MASTER SERVICES AND PACILITIES AGREEMENT

STATE FARM MUTUAL AUTOMOBILE INSURANCE COMPANY
AS SERVICING COMPANY

This agrooment {s entered into and made effective this 15th day of Yanuary, 2005, by and
between State Farm Mutual Automoblie Insurance Company (“the Servicing Company”) and the
following (collectively referred to herein as the "Client Companies”): State Parm Fire and
Cesualty Company, State Farm Life Insurance Company, State Farm Life and Accident
Assurance Company, Insurance Placement Services Inc., State Rarm International Services, Ine.,
and State Farm Investor Services (Canada) Holding Company,

- Wherens, In December 2001, the parties to this agreement entered into a written Master
Service and Pacilitics Agrecsment anid the parties have mutually agreed to modify certain terms of
that agreement;

Whereas, the Client Compandes are wholly-owned subsidiaries of the Servicing Company;

Whereas, the Client Companies need varjous services and the use of office space and
facilities in their business operations at Bloomington, Ilinols, and other locations;

Wheroes, federal, state and provinclal laws affect information sharing among affiliates of
& financial organizatton requiring clarification of the dutles and responsibilities of affiliates in the
sharing of facilitles and services among affiliates; and

Wherens, the parties to this Agresment contemplate that the Agreement will achieve
cortoin operating economies and the patties desire to assure that all charges for services and use
of facilities pursuant to the terms of this Agreement ave reasonable and in accordance with the
requirements of the appropriate regulator.

Now, therefore, the Servicing Company and Client Companies agree as follows:
by o .
The Client Companies shall xetain ultimate control and responsibility over the functions
delegated to the Servicing Company and shail own and have custody of all their general
corporate accounts and records. This Agreement does not create a joint venture or partnership
between or among the Client Companies and the Servicing Company,

ection 2 - Secvices to be P
The Servicing Company agrees to render the services and provide the facilitiea
(collectively, the “Sarvices and Pacllities”) set out in Schedule 1, attached hereto and made a part
of this Agreement, In addition to those services identified in Scheduls 1, the Servicing Company
agroes to render such additional services as the Clisnt Companies may request from time to time
and that Servieing Company determines it is willing and able to perform,
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- 8 erviclng C

In conslderation of the Services and Facilities to be rendered and provided by the
Servicing Company under the terms of this Agreement and any related Schedules, the Client
Companies shall relmburse all reasonable joint expenses incurred and allocated by the Servicing
Company to the performance and provision of such Services and Facilitics on an equitable and
reasonable basis in conformity with statutory accounting principles consistently applied, The
Servicing Company shall ronder to the Client Companies a regular accounting for all expenses
allacated to or paid on behalf of the Client Companies upon request in writing, ‘The Client
Compenies shall reimburse the Servicing Compeny for these expenses incurzed within 60 days of
the end of the calendar month in which such expenses were incurred,

(a) The patties expressly acknowledge that In the cqourse of their performance hereunder,
they may learn or have access to certain confidential, patent, copyright, business, trade secret,
proprietary or other like information or products of the other party ox of thixd parties, including,
but pot limited to, another party's vendozs, consultants, suppliers or oustomers {the
“Information™). The partjes expressly agres that they will keep strictly confidential any such
Information, Further, oach party agrees o notify the other parties in writing if it bocomes aware
of any ugs or disclosure of the Information in a manner inconsistent with the requirements of this
Agreement,

{b) The partles agres that, for purposes of this Agreement, third parties whose services
the Servicing Company may uss to perform the Servicing Company's duties under this
Agreement may requite access to the Information provided under the Agreement shall have
access to the Informatlon, provided that: () such third parties have agreed in writing with the
Servicing Company to Keep the Information confldential in terms no less protective than the
confidentiality obligations of this Agreement; and (i) such third parties have agreed in writing
with the Servicing Company not to use the Infurmation for the thixd party's benefit or for the
benefit of any parson or entity besides the Sexrvicing Company or Client Companies,

(¢) The Servicing Company agtees not to use a third party’s Information for its own
benefit or the benefit of any person besides the Client Companies.

(d) For purposes of this Section, the term “Disclosing Party” shall refer to the patty to the
Agreement providing the Information to any other party, and the term “Receiving Party” shall
refer to the party receiving the Information in the course of its psrformance under the Agreement.
The term “Information” shall not include products or information that: (i) are in the public
domain or in the possession of the Receiving Patty without restriction at the time of receipt; (i)
are uged or released with the prior written approval of the Disclosing Party; (iit) are
independently developed by the Recelving Party, or (iv) are ordered to be produced by a court of
competent jurisdiction or appropriate regulatory authority, but in such case the Recelving Party
producing the Information agrees to notify the Dlsclosing Party immediately and cooperate with
the Disclosing Party in asserting a confidential or protected status for the in Information,

(e) Each party further expressly agrees that it shall return to the Disclosing Party upon the
Disclosing Party's request any such Information and copies thereof,
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Section 5 - Information Security

‘The parties represent and agree that they have implemented or will implement
appropriate security measiures to prevent the use or disclosure of the Information other than
provided for in this Agreement, and to comply with all applicable guidelines, laws and
regulations, including, but not limited to, Title V of the Financial Modesnization Act of 1999, the
Health Insurance Portability and Accountability Act of 1996, and Canada’s Personal Information
Protection and Blectronic Documents Act, For purposes of this Sectlon, “the Information” is
defined in the same manner as defined In Section 4 of this Agreement,

6- ing Ini

In accordance with fedexal, state and provinetal laws, the Servicing Company may use
and distlose iInformation provided to it by the Client Compaties to its affiliates for the putposes
of planning, developing, or execiting a marketing initlative in respact of products andfor services
that the Servicing Company considers appropriste or of interest to the customers of the Client
Companies, The Client Campanies may use and disclose information provided by the Servicing
Company or its affiliates for the putposes of planning, developing, or executing a matketing
initlative In yespect of products and/or services that the Client Companies considers appropriate
or of interest to ths customers of the Servicing Company or its affiliates,

The Servicing Company hereby authorizes the Client Companies to use its logos and
other trademarks, as appropriate, in the Client Companies’ business. The Servicing Company
may, in its sole discretion, revoke this authorization on providing thirty days® written notice to
any or all of the Client Companies, The Client Companies are further authorized to license
outside entitles In writing to use thess logos and other trademarks In marketing and advertising
subject to the Client Companies’ prior wrdtten approval of eqch item.

on 8 - Lisbili I

(a) A Client Company shall not make any claim against the Servicing Company for any
alleged errors in judgment or acts of omission or comtnisslon by the Servicing Company ot its
officers, directors or employees If those acts or judgmeénts were made in good falth in the course
of providing the Services and Facilities to that Client Company. Further, a Client Companies
may not object to any expenditure by the Servicing Company made in good faith in the course of
its activities hereunder on behalf of that Cllent Company.

{b) Bxcept to the extent required by applicable law, the Servicing Company shall not be
liable to any of the Client Companies and the Client Company for which services and facilities
are provided under this Agresment agrees to indemmnify and hold harmless the Servicing
Company, its officers, directors and employees, from all Habilities, losses, damages, costs and
expense (including, without imitation, rensonable legal and accountant's fees), or claims of
whatever natuee atising from or related in any way to the Services and Facilities, inoluding,
without Iimitation, any claims by any panty agalnst the Servicing Company ot its officers,
directors or employees as a result of any actions or omissions by an employee atising in
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connection with the provision of Services or Facilities or any breach by the Client Company of
any obligation hereunder.

{c) Except to the extent required by applicable law, a Client Company to which services
and facilities are provided under the terms of this Agrecment shall not be liable to the Servicing
Company and the Servioing Company agress to indemnify and hold the Client Company, ita
officers, directors and employees harmless from all liabilities, losses, damages, ¢osts and
expenses (including, without limitation, reasonable legal and accountant’s fees), or claims of
whatever nature arising from any breach of the Sexvicing Company of its obligations herevnder,

«Te

This Agreament shall be effective as of the date first set forth above and shall continue In

force until terminated by the Servicing Company or any of the Client Companies by giving thirty
(30) days’ prior written notice to the other parties,

Section 10 - Amendment

"This Agreement may be amended in writing at any time by a mutual agresment of the
Servicing Company and any of the Client Compantes, aubject to the approval of the appropriate
regulator, and provided that prior notice of the amendment is provided to the other Client
Companies in a menner consistent with Section 14 of this Agresment.

i - i w
This Agreement shall be construed, interpreted, and the rights of the parties determined in
accordance with the laws of the State of Hlinols,

ecti - Bt
With respect to the subject matter of this Agreement, this Agreement constitutes the
entire agreement between the parties and supersedes all ptior and contemporansous agreements
and understandings.

Scetf - gors and Agsi
This Agreement will nure to the beneflt of and be binding upon the parties to this
Agreement, their respectlvé successors and assigns, '

Any notice, requests, demends or other coramunications required or penmitted to be given
under the terms of thiz Agreement must be in writing and will be deemed to have bsen given if
delivered by band, electronic communication, ovemight courier, or if mailed by registered or
certlfied U.S. mail with postage prepaid, as follows:

Stale Farm Mulua] Automobile Insuranca Company
One State Fann Plaza

Bloomington, IL. 61710

Attention: Corporats Secroetary
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I Fi d any:
State Parm Bire and Casualty Company
One Stato Parm Plaza
Bloomington, IL 61710
Attontlon: Corporate Secretary

to St 0 !
State Farm Life Insurance Company
One State Parm Plaza
Bloomington, IL 61710
Attentlon: Corporate Secretary

State Farm Llfa and Accident Assm-ance Company
One State Farm Plaza

Bloomington, IL 61710

Attention: Corporate Secrotary

X to Insurance Placement Services, Inc.:
State Farm Fire and Casualty Company

One State Parm Plaza
Bloomington, IL 61710
Attention; Corporate Secretary

al Services, H
State Farm International Services, Inc.
One State Farm Plaza
Bloomington, IL. 61710

Attenlion: Corporate Secretary

it Inves

Statc Fann Investor Servtces (Canada) I-Ioldlng Company
One State Farm Plaza

Bloomington, 1. 61710

Attention: Corporate Secretary

ction 15 «
The headings of the several paragraphs of this Agreement are intended solely for
reference and are not intended for any other purpose whatsoever or to explain, modify, or place
any construction on any of the provisions of this Agreement.

tio, -~ Severabili
In the event that any provision of this Agreement should be found by a court or regulator
of competent jurladiction to be invalid, void, illegal or unenforceable in any respect, the validity,
legality and enforceability of the remaining provisions contajned herein shall not in any way be
affscted or impaired thereby.
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IN WITNESS HEREOF, the partics hereto have caused this Agreement to be executed and by
duly authorized representatives a3 of the date and year first above written,

STATEF. jl. QZ‘U: OMOBILE INSURANCE COMPANY
By: . / )
/ .

Name:

Title: Fresident, Vice Chalrman and
ef Operating car

Rrian V. 'ﬂ.n}rrl 1

Title: Executive Vice President

Title:

Chlef Administrative Officer
INSURANCE PLACEMENT SERVICES, INC,
Bes .

Naoi®'.__John J. Killfan
Title: President
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STATE FARM INTERNATIONAL SERVICES, INC.

Title: Sacrcetary

STATE FARM INVESTOR SER VICES (CANADA) HOLDING COMPANY
By:

Namy J. K117

Title: Pregident
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SCHEDULE 1

The Services and Bacilities expectcd {o be provided by the Service Company

include the following:

(a)  underwrliing advice and services;

() policy lssuing and billlng services;

{¢)  actuarial services;

(d)  form and rate filing and related services;

{¢)  interna! auditing and records retention services;

) proparation of repoxts to federal, state or provincial governmental

agencies;

(g)  collection of premiums;

(h)  provision of policies and other printed supplles used in the conduct
of the business;

3] office space and accommodations, including, but not Jimited to,
fumiture, fixtures, equipment and telephone lines;

4] qualified petsonnel required to perform the services provided
herein and the salaries and asseciated expenses of such personnel;

(k)  investment, advisory, finance and custodian services;

()] informaton systems services, including, but not limited to, data

: processing, network and data security, and disaster tecovery;

(m)  marketing services;

(n) legal services;

(0)  human resources services;

() mail, coutier and delivery services;

(@)  security services;

© allocation of expenses as required by applicable federal, state or
provincial law; and

{s) any and all such other activities, services and facilities the Client

Companies may request from time to time.
I
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