APPENDIX D

MANAGEMENT SERVICES AGREEMENT

THIS AGREEMENT made and entered into this date to be effective the 1 day of
January, 2006, by and between ProAssurance Corporation and its subsidiaries,
(collectively the “Companies” and separately a “Company”), each of which is listed on
the signature page and has caused this Agreement to be executed by a duly authorized
officer.

RECITALS

WHEREAS, cach of the Companies listed on the signature page (collectively, the
“Companies”) is an affiliated company and the Companies have determined that they can
most efficiently and economically operate by combining certain portions of their
operations so that management and employees of one Company may provide scrwces on
behalf of one or more of the other Companies; and '

WHEREAS, the Companies desire to share management services of Company
operations including, but not limited to, administration, accounting, actuarial, legal,
compliance, underwriting, claims, information systems, marketing and sales, human
resources and risk management (“Management Services™); and

WHEREAS, the Companies desire to establish a method to allocate management
related expenses; and

WHEREAS, for purposes of this Agreement, TMAC shall be responsible for
coordinating the delivery of Management Services and will be referred to in this
Agreement as the “Manager”;

NOW THEREFORE, in consideration of these premises and the terms and -
conditions set forth herein, the Companies agree as follows:

AGREEMENT

1. "MANAGEMENT SERVICES. The Companies agree to share Management
Services under the terms and conditions of this Agreement. For purposes of this
Agreement, the Manager shall deploy the employees of the Companies as required to
provide the Management Services: TMAC agrees to make available its resources and the
other Companies agree to grant Manager access to its resources, including but not limited
to, personnel and facilities, for the performance of the services contemplated in this

. Agreement. Management Services will be provided to each of the Companies under the

direction of Manager including the following:



A, Accounting Services, Financial Statements and Tax Returns. The
Manager will perform accounts receivable, accounts payable, investment management
and other accounting and financial services appropriate to the insurance operations.
Manager will provide all accounting services required for purposes of accounting for the
results of insurance operations. The Manager will prepare all of the financial statements
required for filing with regulatory authorities, including statutory financial statements and
tax returns as required. The Manager will perform these services in a manner and
timeframe that complies with the requirements of governing laws and regulations.

B. Underwriting. The Manager shall perform underwriting services
including the review of applications for policies of insurance, making decisions on
coverage, follow-up with applicants for additional information, and working with
reinsurers. The Manager will comply with all guidelines set forth by the applicable
~ Company with respect to underwriting, the acceptance or rejection of certain classes of
business, the scope of coverage and the provisions of the coverage document or related to
the issuance of policies.

C. Reinsurance. The Manager shall seek to atrange for appropriate
reinsurance for each Company, as required.

D. Sales and Service, For insurance companies only, the Manager shall,
directly or through appointed agents sell and promote the policies of insurance issued by
each Company in the manner directed by the respective Company. As part of this
service, the Manager shall invoice policies, mail applications to insureds, collect
premiums paid, and market the policies to prospective insureds.

E. Claims Administration. The Manager will review, process, investigate,
adjust, settle or resist all claims in accordance with each Company’s direction, the terms
of each Company’s coverage documents, and any written guidelines or decision of the
applicable Company regarding coverage, handling or payment of claims. The Manager
will establish loss reserves for each claim as deemed necessary in accordance with each
Company’s direction. The Manager will engage attomeys to represent policyholders in-
any suif covered by each Company’s policy.

F. Information Systems. The Manager will provide or cause to be provided
all information system services required for daily, monthly, quarterly and yearly
processing and reporting of business and financial information on a timely and accurate
basis. :

, G. Administrative and Other Services, Manager will provide administrative
services with respect to matters pertaining to each Company’s operations, including, but
not limited to, preparation of business plans, actuarial services, assisting in the
arrangement of appropriate insurance for insurance company operations, regulatory and
financial compliance, facilities operations, and legal services provided in the normal

- course of insurance business, not to include defense of claims against the policyholders of

the Companies.



H. Human Resources Administration. Manager will provide human resource
services with respect to maiters pertaining to each Company’s operations, including, but
not limited to, payroll administration, benefit administration, employee handbook and
company policy administration, employment services, employee relations and any other
human resource issue that may arise. :

L Risk Management. The Manager will arrange for and coordinate loss
prevention services as agreed with each Company, including furnishing assistance and
professional consultation to insureds, developing and conducting training programs,

- maintaining CME accreditation and other loss prevention services.

J. Delegation of Duties: The Manager may perform the Management
Services using the personnel of any of the Companies in this Agreement, delegate the
performance of Management Services to any of the Companies or engage consultants,
advisors, investment managers and such other thlrd-partles as may be reasonably required
to perform the Management Services.

2. ALLOCATION OF EXPENSES:

Direct and indirect expenses shall be allocated as set forth in the Expense
Allocation Agreement that is being entered into simultaneously with this Agreement.
Manager shall not charge any management fee, commission, or override for performing
the services of Manager as set forth in this Agreement. -

3. TERM OF AGREEMENT:

The original term of this Agreement shall be January 1, 2006 through
December 31, 2006, inclusive and this Agreement shall automatically continue in force
for subsequent calendar years unless amended or modified by the Companies.

4. APPROVAL BY BOARD OF DIRECTORS:

The Management Services provided to each Company shall be subject to the
review and approval of the Board of Directors of each Company. The Board of Directors
of each Company shall, at least annually, approve the scope of service to be provided by
the Manager. At least annually, the Manager will report to each Company the allocation
of expenses as set forth in'the Expense Allocation Agreement, and that allocation shall be
~ subject to the review and approval of the Board of Directors of each Company.

5. AMENDMENT:

This Agreement cannot be amended except in writing signed by authorized
representatives of the Companies in this Agreement.



6. SEVERABILITY:

If any part of this Agreement shall be held invalid for any reason (based upon any
applicable insurance statute, rule or regulation or otherwise is disapproved by a
goveming Insurance Department) such invalidity shall not affect any part of this
Agreement and the other parts of this Agreement shall remain in full force and effect.

The Companies have entered into this Agreement on this date, September 1, 2005.

ATTEST:

ATTEST:

ATTEST:

ATTEST:

ProAssurance Corporation
By: W\; /
Its: Preslont

Medical Assurance, Inc.

By%ﬁ/g

s, "] reRsSur e

The Medical Assurance Company, Inc.

By%

Its: Jk V/o

Woodbrook 'Cas.ualty Insurance, Inc.

s [ LASUreR

TIAO, Inc. _

S—

7 A

Its: '—/"76.4 swrel




ATTEST:

ATTEST:

ATTEST:

Votliey 010200

ATTEST:

oy

“Fably.p 0 V0 00

Medical Assurance of Indiana Agency, Inc.

By: ome/)

77
Its: 'ﬂ'remurﬁ

Mutual Assurance Agency of Ohio, Inc.

Byi%v/,g

It TreAasuR ek

ProAssutaﬁce Group Services Corporation
by LANTT

Its: -sz-s'_;de er

Professionals Group, Inc.

By RN T =
tts: Vesiden |

ProNational Insurance Company

By: %7—7 — <
Its: Ve, (JP)'J‘

Red Mountain Casualty Insurance
Company, Inc.

By: S AN i
Its:—?‘s.l 7L




ATTEST:

ATTEST:

ATiEST: , 25

ATTEST: . Z

ATTEST; -

ATTEST: _ %3

American Insurance Management Corporation,
Individually and as Attorney-in-Fact for American
Medical Insurance Exchange

By: W—\ 7’- — <
5 Pescont

ProNational Insurance Agency, Inc.

By:

Its:

Professionals Group Services Corp.

By:7%7‘- —

Its: ]?(ggd{ r\r!' :

PRA Services Corporation

el

Tts:_ ") (g 4prdy”

NCRIC Corporation

By: ~ AT =
Its: ?/p&;tr_ub 4l 4




ATTEST:

ATTEST:

ATTEST:

ATTEST:

ATTEST:

ATTEST:

American Insurance Management Corporation,
Individually and as Attorney-in-Fact for American
Medical Insurance Exchange

By:

Physicians Protective Plan, Inc.

By:

Its:

Professionals Group Services Corp.

By:

Its:

PRA Services Corporation

By:

Its:

NCRIC- Corporation

By:

Tis:




ATTEST:

DI~

ATTEST:

DT ——

ATTEST:

AT —O

ATTEST:

TR —

NCRIC, Inc

QQ@M

Its: ’?fefm& Y\«+

Ameri 1car&t1ve COf 501‘&1:1011

Its: Qfﬂ ﬁ r\,'\‘

Nationa]@)ital Insyrance Brokerage, Ltd.
By X Z 4)2,6/

Its: ?r‘éé:de nt

NCRIC Ing Iéance %encz Inc.

Its: '?('Pé- L é? Y\—'}'




EXHIBIT A

ProAssurance Corporation is the parent company of the fdlloWiﬁg subsidiaries, which are at least
80% owned by ProAssurance:

Effective Date of Participation

Medical Assurance, Inc. 9/1/2005
Professionals Group, Inc. ~9/1/2005
NCRIC Corporation 9/1/2005
ProAssurance Group Services Corporation -9/1/2005

Medical Assurance, Inc. includes the following subsidiaries:

Effective Date of Participation

The Medical Assurance Company, Inc. - 9/1/2005

Woodbrook Casualty Insurance, Inc. 19/1/2005
TIAOQ, Inc. 9/1/2005
Medical Assurance of Indiana Agency, Inc. 9/1/2005
Mutual Assurance Agency of Ohio, Inic. 9/1/2005

Professionals Group, Inc. includes the following subsidiaries:

Effective Date of Participation

ProNational Insurance Company 9/1/2005
Red Mountain Casualty Insurance Company, Inc. 9/1/2005
MEEMIC Holdings, Inc. 9/1/2005
MEEMIC Insurance Services Corp. 9/1/2005
MEEMIC Insurance Co. 9/1/2005
American Insurance Management Corp., ) 9/1/2005
ProNational Insurance Agency, Inc. - 9/1/2005
Physicians Protective Plan, Inc. 9/1/2005
Professionals Group Services Corp. 9/1/2005

PRA Services Corporation 9/1/2005



Exhibit A Continued

NCRIC Corporation includes the following subsidiaries:

Effective Date of Participation

NCRIC, Inc. 9/1/2005
American Captive Corporation ' -9/1/2005
National Capital Insurance Brokerage, Ltd. 9/1/2005
NCRIC Insurance Agency, Inc. /172005
ConsiCare, Inc. 9/1/2005

NCRIC Physicians Organization, Inc. - 9/1/2005



