December 29, 2005

John F Guyot, Esq

Vice President, Associate General

Counsel and Assistant Secretary

Security Benefit Corporation

One Security Benefit Place

Topeka, KS 66636-0001

Re: Legal Services

Dear Mr. Guyot:

As requested, this letter confirms the terms on which _________ (the “Firm,” “we,” “us,” or “our”) will represent Security Benefit Corporation and certain of its affiliates, namely, Security Benefit Life Insurance Company and Security Distributors, Inc. (collectively, “Security Benefit”).
Scope of Engagement

As we discussed, the scope of our engagement will be to advise Security Benefit on __________________, and such other matters on which Security Benefit may seek our advice from time to time (each, a “Matter”; collectively, the "Matters").  Security Benefit has not requested, and we do not undertake, to advise or notify Security Benefit on or of any matter, including without limitation any legal issues or developments, for which Security Benefit has not expressly requested our advice. 
I will have primary responsibility for Security Benefit’s representation on the Matters and will involve other firm lawyers and legal assistants as I believe appropriate in the circumstances.  Of course, we encourage Security Benefit to directly contact any of the many talented lawyers in the Firm.
Billing Arrangements

Except where we have agreed to an alternative billing arrangement, we will render services to Security Benefit subject to the professional responsibility rules governing our practice, at the prevailing hourly rates of the attorneys or employees performing the services, as set forth in the schedule set out in our statements for legal services, which rates may change from time to time. We generally will render monthly statements for the prior month’s services, including expenses.  The statements normally will include a description of each service, the designation of the attorney or paralegal performing the service, the time spent, and the applicable charge.  We would advise Security Benefit of any change in our current hourly rates or billing procedures in advance of' their implementation

Our policy is to provide the most effective support systems available.  We allocate the costs of such systems according to their usage.  We will include on our statements to Security Benefit separate charges for performing services such as photocopying, messenger and delivery service, computerized research, travel, long-distance telephone and telecopy, word processing, and search and filing fees.  Certain services and expenses that involve payments to third parties include an additional charge based on our internal costs with respect to those services and expenses. Fees and expenses of others (such as consultants, appraisers, court reporters and local counsel) will be billed directly to Security Benefit. We do not charge for routine word processing and secretarial overtime will be charged only with Security Benefit’s consent.

Payment is due promptly upon receipt of our statement.  We may cease performing services for Security Benefit until arrangements satisfactory to us have been made for payment of any outstanding statements and the payment of future fees and expenses.

Except as otherwise mutually agreed to from time to time in writing, we have made no commitment to Security Benefit concerning the maximum fees and costs that will be necessary to resolve or complete any Matter.  Any estimate of fees and costs that we may have discussed represents only an estimate of such fees and costs.  Except as otherwise mutually agreed to from time to time in writing, Security Benefit acknowledges and agrees that payment of the Firm’s fees and costs is in no way contingent on the ultimate outcome of any Matter.

Potential Conflicts of Interest

As Security Benefit knows and can appreciate, we represent many other companies and individuals throughout the United States and elsewhere.  It is possible that during the time we are representing Security Benefit some of our present or future clients will have disputes, transactions, or other matters that involve Security Benefit.  For example, we have discussed the potential conflicts that may arise in connection with our current representation of ___________, a party to a current transaction in which Security Benefit is involved, which conflicts Security Benefit has agreed to waive.  For another example, we may represent one or more parties in a bankruptcy case, such as a creditor, official committee, debtor-in-possession, Chapter 7 or 11 trustees, examiners, post-petition asset purchasers, lenders, bondholders and indenture trustees, landlords or utilities that may or will have interests that are materially adverse to Security Benefit.  Or our present or future clients that have had or may hereafter have business dealings with Security Benefit may now be or hereafter become involved in disputes, including litigation, against Security Benefit.  Security Benefit agrees and specifically consents that, even though we undertake to represent Security Benefit in the Matters, we may continue to represent or may in the future represent existing or new clients in any matter that is not substantially related to our work for Security Benefit even if the interests of such clients in those other matters are directly adverse Security Benefit also agrees and specifically consents that our representation of other parties in such matters may include acting as trial counsel in litigation adverse to Security Benefit or actions or proceedings against a group in which Security Benefit is a member, or against such group’s agents, trustees, representatives, or committees.  If our representation of any current or potential clients creates an unwaivable conflict under bankruptcy or ethical rules, then, and in such event, we reserve the right to withdraw as Security Benefit’s counsel and Security Benefit hereby consents to such withdrawal.  We would notify Security Benefit before undertaking to represent a party in litigation against Security Benefit.  We agree that no confidential information obtained in representing Security Benefit will be used in any such other representation.  To that end, we would implement appropriate ethical screens, whether or not requested by Security Benefit, if and when we become aware that we are adverse to Security Benefit in litigation.
We will be representing Security Benefit.  Our representation of Security Benefit in the Matters gives rise to an attorney-client relationship only between the Firm and Security Benefit but not to any other entities with which Security Benefit may be affiliated, except as noted herein.  Accordingly, representation of Security Benefit will not give rise to any conflict of interest in the event other clients of the Firm are adverse to any of Security Benefit’s affiliates, except as noted herein.
We are satisfied that our representation of other parties whose interests may be adverse to Security Benefit in such substantially unrelated matters will not affect our ability vigorously to represent Security Benefit’s interests in the Matters.  Our ethical rules require that this advance consent to such representation be in writing.  Security Benefit may, of course, wish to consult other counsel before giving this consent.
Termination of Engagement

Either Security Benefit or we may terminate the engagement at any time for any reason by written notice, subject on our part to applicable rules of professional conduct.  In the event that we terminate the engagement, we will take such steps as are reasonably practicable to protect Security Benefit’s interests in the Matters and, if Security Benefit so requests, we will suggest to Security Benefit possible successor counsel and provide it with whatever papers Security Benefit has provided to us.  If permission for withdrawal is required by a court, we will promptly apply for such permission, and Security Benefit agrees to engage successor counsel to represent Security Benefit.
Unless previously terminated, out representation of Security Benefit will terminate upon our sending Security Benefit our final statement for services rendered in any open Matters.  After our representation of Security Benefit in connection with a Matter is concluded, changes may occur in the applicable laws or regulations that could have an impact on Security Benefit’s future rights and liabilities.  While we would be happy to continue to represent Security Benefit we can assume no continuing obligation to advise Security Benefit with respect to future legal developments, unless Security Benefit specifically engages us to provide additional advice. 

Following such termination, any otherwise nonpublic information Security Benefit has supplied to us and that we retain will be kept confidential in accordance with applicable rules of professional conduct.  At Security Benefit’s request, we will return Security Benefit’s papers and property to Security Benefit promptly upon receipt of payment for outstanding fees and costs, unless applicable rules of professional responsibility require an earlier return.  Our own files, including lawyer work product, pertaining to any Matter will be retained by the Firm.  These Firm files include, for example, Firm administrative records, time and expense reports, personnel and staffing materials, credit and accounting records, and internal lawyers’ work product such as drafts, notes, internal memoranda and legal and factual research, including investigative reports, prepared by or for the internal use of lawyers.  All such documents retained by the Firm will be transferred to the person responsible for administering our records retention program.  For various reasons, including the minimization of unnecessary storage expenses, we reserve the right to destroy or otherwise dispose of any such documents or other materials retained by us within a reasonable time after the termination of the engagement.
Opinions

Either at the commencement or during the course of our engagement, we may express opinions or beliefs concerning a Matter and the results that might be anticipated.  Any such statement made by any partner or employee of the Firm is intended to be an expression of opinion only, based on information available to us at the time, and should not be construed by Security Benefit as a promise or guarantee.

Communications Generally
Periodically, the Firm may send information to clients about our Firm or legal topics that may be of general interest.  Security Benefit agrees that the Firm may send this material to Security Benefit by electronic mail, among other means.  Security Benefit also agrees that we may communicate with Security Benefit on all matters related to this representation by e-mail on an unencrypted basis

Limited Liability Partnership

_____________ is a limited liability partnership under the laws of ________. This means that Security Benefit's right to recover damages in a legal malpractice action that may exceed our insurance and firm assets is limited to the personal assets of the attorneys whose acts or omissions gave rise to Security Benefit's claim.
Very truly yours,

_____________________________

___________________________

By: _______________________

Agreed and Accepted:

Security Benefit Corporation on Behalf of Itself and Its Affiliates Named Herein

___________________________

By: John F. Guyot

Vice President, Associate General Counsel and Assistant Secretary
John F Guyot, Esq. 

Vice President, Associate General 

Counsel and Assistant Secretary 

Security Benefit Corporation 

One Security Benefit Place 

Topeka, KS 66636-0001 

Re: Waiver of Conflicts of Interst
Dear John and ______:
I am writing, on behalf of ___________, to request a conflict waiver in light of _______’s current representation of ___________ and certain of its affiliates (“________”) on ____________ matters, and the proposed representation by _______ of Security Benefit Corporation and one or more of its affiliates (collectively, “Security Benefit”) in connection with a transaction involving _____________, described below (the "Transaction").
In the Transaction, one or more affiliates of Security Benefit would ____________ with respect to certain ___________ businesses that ______________ expects to acquire from ____________________.  The current focus of our proposed assignment is to assist Security Benefit in reviewing Transaction documents and related materials to _______________, though it is conceivable that we may be asked to address other aspects of or relating to the Transaction.  Our representation of Security Benefit would not involve litigation or similar disputes that might arise from the Transaction.  ____________ does not represent __________ in the Transaction and _____________’s representation of ____________ involves matters unrelated to the Transaction.
In view of the foregoing circumstances, we do not believe that our proposed representation of Security Benefit in the Transaction would compromise our representation of ___________.  Conversely, we do not believe that our current representation of __________ would compromise our representation of Security Benefit.  Nevertheless, it is conceivable that ____________’s representation of Security Benefit and _________ could be deemed to involve an actual or potential conflict of interest.
Accordingly, consistent with applicable rules regarding our representation of clients when a conflict exists or may exist, we would appreciate it if each of you would sign and return this letter to us to acknowledge that:

1. ___________ and Security Benefit have been advised of the actual or potential conflicts associated with our representation of Security Benefit in the Transaction.
2. ___________ waives any such conflict arising from our representation of Security Benefit in the Transaction, notwithstanding our representation of __________ on other ongoing unrelated matters.
3. Security Benefit waives any such conflict arising from our representation of ___________ on other ongoing unrelated matters, notwithstanding our representation of Security Benefit in the Transaction.
4. In the event of any litigation, arbitration, other means of alternate dispute resolution or similar dispute between Security Benefit and __________ arising out of the Transaction, ________ will not represent either party in those proceedings.
Thank you very much for your cooperation.  Please call me if you have any question about the foregoing.
Sincerely yours,
________________

________________

Agreed to this 29th day of December, 2005

Agreed to this 29th day of December, 2005
Security Benefit Corporation



__________________________________
By:______________________


By:______________________
Title:____________________


Title:____________________
