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UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA, EASTERN DIVISION

Case No.
CLASS ACTION COMPLAINT
AND
DEMAND FOR JURY TRIAL
1. Declaratory Relief
2. Breach of Express Contract
3. Contractual Bad Faith
4. Tortious Bad Faith
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Plaintiff William F. Wren (“Plaintiff”), by and through his undersigned
attorneys, brings this action on behalf of himself and all others similarly situated
against Defendant Transamerica Life Insurance Company (“TLIC”), asserting
claims arising out of TLIC’s breach of its obligation to pay the 300% “Cash Value
Increase” due on the 30" policy anniversary of the TLIC “Direct Recognition Life
I” policy issued to Plaintiff in 1990. TLIC has also anticipatorily breached its
similar obligation to pay the 300% “Cash Value Increase” due on the 40™ policy
anniversary of Plaintiff’s policy. TLIC’s sole justification for doing so is the
pretextual assertion that it was somehow relieved of that obligation under the terms
of the 2000 class action settlement (the “Oakes Settlement”) reached in certain
litigation in Texas state court, styled Richard Oakes, et al. v. Bankers United
Assurance Company, et al., No. 96-06849 (Dallas County, Texas, Dist. Ct., 192nd
Judicial District) (the “Oakes Action ™). As shown below, TLIC’s contention is
unsupported by the terms of settlement as communicated to the Oakes Settlement
class, and is inconsistent with TLIC’s subsequent ratification and course of

performance for 15 years following the Oakes Settlement.

THE PARTIES

1. Plaintiff is a domicile and resident of San Bernadino County,
California, and thus a citizen of the State of California.

2. Defendant TLIC is a corporation organized under lowa law, with its
principal place of business located in Iowa. TLIC is thus a citizen of the State of
Iowa. TLIC has assumed responsibility to perform the obligations of its
predecessor-in-interest General Services Life Insurance Company and Bankers
United Life Assurance Company.

JURISDICTION AND VENUE

3. This Court has subject matter jurisdiction based on diversity of

citizenship under 28 U.S.C. § 1332. Plaintiff and TLIC are diverse citizens, and
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the amount in dispute exceeds $75,000. Plaintiff furthermore alleges claims on
behalf of the National Class and a California Subclass (collectively, the
“Classes™); for each of the Classes, the members are minimally diverse from
TLIC, and the aggregate of their claims exceed $5,000,000. This Court
accordingly has subject matter jurisdiction over this class action under the Class
Action Fairness Act, 28 U.S.C. § 1332(d)(2).

4. Venue is proper in this District under 28 U.S.C. § 1391. Plaintiff
resides in this District; TLIC maintains substantial operations in this District;
hundreds of members of the Classes either reside or did business with TLIC in
this District; TLIC engaged in business in this District; a substantial part of the
events or omissions giving rise to the claims at issue occurred in this District; and
because TLIC entered into transactions and received substantial profits from
consumers who reside in this District.

COMMON ALLEGATIONS
A.  The Terms of Plaintiff’s Policy Contract

5. In 1990 TLIC’s predecessor-in-interest General Service Insurance
Company issued to Plaintiff a certificate of insurance for a “Direct Recognition
Life I” second-to-die life insurance policy (No. 000G016164) insuring the lives
of his parents, William A. Wren and Joan F. Wren, in the face amount of
$1,000,000 (the “Policy™).

6. The Policy was issued under a Master Contract between TLIC and the
Insurance Coalition of America (the “Master Contract”), and is evidenced by
Group Insurance Certificate No. G016164, dated September 7, 1990 (the “Group
Insurance Certificate™), a true and accurate copy of which is attached as Exhibit
A.

7. The Group Insurance Certificate provides that it “states and defines ...

the benefits to which each Certificate Owner is entitled...” Exhibit A, at 5.
2
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8. Plaintiff is the designated owner and beneficiary of the Policy.

9. The Policy was designed to encourage Policyowners like Plaintiff to
keep the Policy in force for 20, 30 and even 40 years. To do so, TLIC agreed to
credit so-called “Cash Value Increases” to the Policy’s account value as of the
Policy’s 20%, 30", and 40" anniversary date; that is, on September 7, 2010,
September 7, 2020, and September 7, 2030.

10. To serve TLIC’s objective in encouraging Policyowners to continue
the Policies in force for extended periods of time, the agreed to Cash Value
Increases had to be — and were — substantial: 42% of the first ten years of
scheduled premium payments at the end of the 20" year (approximately $25,000),
and 300% at the end of the 30™ (approximately $200,000) and 40" years
(approximately $200,000).

11. The agreed to Cash Value Increases are depicted in the illustration of
Policy performance issued to Plaintiff on September 7, 1990, a true and accurate
copy of which is attached as Exhibit B (the “Issue Illustration). The Cash Value
Increases depicted in the Issue Illustration are expressly incorporated into the
column labelled “Ultimate Cash Value,” which draws no distinction between
“illustrated” or “guaranteed” values. Exhibit B, at 1.

12. The Cash Value Increases were further confirmed by the following

statement in the Issue Illustration:

CASH VALUE INCREASE: This illustration assumes an increase in
Cash Values equal to the following percentages of premiums
(excluding unscheduled premiums and recurring unscheduled

premiums) paid during the first ten years: end of the 20th year 42%;
end of the 30th year 300%; end of the 40th year 300%.

Exhibit B, at 2. Notably, no mention is made in this description of any discretion

retained by TLIC to withhold the Cash Value Increases so illustrated.
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13. The Issue [Illustration further provides: “THIS ISSUE
ILLUSTRATION IS ATTACHED AND MADE PART OF THE CERTIFICATE
WHICH EVIDENCES INSURANCE UNDER THE GROUP MASTER POLICY
AND ITS RIDERS.” Exhibit B, at 1.

14. The Cash Value Increases depicted in the Issue Illustration are
furthermore expressly incorporated into the Group Insurance Certificate, and thus
into the Policy contract. The Group Insurance Certificate is defined as consisting
of “The respective Certificate(s) of insurance, including any Illustrations ... issued
for each Participant.” Exhibit A, at 5.

15. The Group Insurance Certificate furthermore expressly states:

e That “[t]he Illustration(s) attached to this Certificate ... shows the

premiums and assumptions required to provide the benefits and Account
Values specified herein;” and
e That under the Policy, the owner is “insured for the benefits described
on the FACE PAGE and the Illustration(s), if the required premiums for
the described benefits have been paid on time.”
Exhibit A, at 5 & 6.

16. Plaintiff thus had a contractual right to the Cash Value Increases under
the Policy, based on the express terms of the Group Insurance Certificate and the
Issue Illustration, so long as he paid his premiums on time.

B. The Oakes Class Settlement

17. In 2000, Plaintiff received notice (the “Oakes Class Notice”) of a class
settlement (the “Oakes Settlement”) reached in certain litigation in Texas state
court, styled Richard Oakes, et al. v. Bankers United Assurance Company, et al.,
No. 96-06849 (Dallas County, Texas, Dist. Ct., 192™ Judicial District) (the
“Oakes Action). A true and accurate copy of the Oakes Class Notice is attached

as Exhibit C.
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18. A true and accurate copy of the Oakes Stipulation of Settlement (the
“Oakes Settlement Agreement”) is attached as Exhibit D.

19. Nowhere in the Oakes Class Notice or the Oakes Settlement
Agreement is there any mention of TLIC’s contractual obligation to pay the Cash
Value Increases under the Policy, let alone an explanation that Plaintiff was
supposedly giving up his rights to the approximately $400,000 in future Cash
Value Increases in exchange for an “interest bonus credit” of approximately $400.

20. To the contrary, in the Oakes Settlement Agreement, it expressly
provides that “Nothing in this Release shall be deemed to alter a Class Member’s
rights ... to make a claim for benefits that will become payable in the future
pursuant to the express written terms of the policy form issued by the Defendants.”
Exhibit D, at 52.

21. In addition, in the Oakes Class Notice’s Q&A’s describing the Oakes
Settlement, TLIC twice assured Plaintiff that the proposed settlement “does not
alter your contractual rights under the express terms of your existing Policy,” and
that “You will still be able to make a claim for any benefits that may become
payable in the future under the express terms of your existing Policy.” Exhibit
C, at ECF 20 & 36, FAQ 6.

22. Furthermore, in the cover letter sent to Plaintiff, a true and accurate
copy of which is attached as Exhibit E, TLIC explained only that pursuant to the
Oakes Settlement, Plaintiff would receive a “Contributed Insurance Benefit
Certificate” and an “interest bonus credit.” Again, no reference was made to the
Cash Value Increases, let alone any suggestion that TLIC had been relieved of any
obligation to credit the Cash Value Increases by virtue of the Oakes Settlement.

23. The release language of the “Final Order and Judgment” entered in the
Oakes Action, a true and accurate copy of which is attached as Exhibit F (the

“Oakes Judgment”), mirrored the terms of the Oakes Settlement Agreement,
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including specifically the express preservation of all claims to future benefits
under the Policy Contract.

C. TLIC Credits the 20™ Anniversary Cash Value Increase
Notwithstanding the Oakes Settlement

24. In the years following the Oakes Settlement Plaintiff continued to
perform all of his premium payment obligations under the Policy.

25. Plaintiff’s Policy reached its 20" anniversary date on September 7,
2010.

26. Consistent with the terms of the Policy and the Issue Illustration, TLIC
credited Plaintiff with the Cash Value Increase of $26,889.07 (42% of the first ten
years of scheduled premium payments) on his 20" anniversary date.

27. At the time it credited the 20" anniversary Cash Value Increase, TLIC
made no assertion that its obligation to do so had been released by the Oakes
Settlement. To the contrary, TLIC continued to perform under the Policy in a
manner consistent with its contractual obligation to make the Cash Value
Increases under the Policy, unaffected by the Oakes Settlement.

28. Alternatively, TLIC ratified its obligation to credit the Cash Value
Increases on the stated Policy anniversary dates notwithstanding the Oakes
Settlement. At the time it credited the 20" anniversary Cash Value Increase,
therefore, TLIC sent all Policyowners, including Plaintiff, a form letter which in
pertinent part stated:

Please note that future amounts to be so credited will also be based on
percentages of the first 10 years of scheduled premium. Any such
amounts would be paid at the end of the 30™ and 40" years based on a
consideration of guaranteed and non-guaranteed portions.

A true and accurate copy of the form letter sent to Plaintiff is attached as Exhibit
G. That TLIC sent the same form letter to other Policyowners is demonstrated by

the attached Exhibit H.
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29. For the next five years following TLIC’s payment of the 20th
anniversary Cash Value Increase, Plaintiff continued to perform all his premium
payment obligations under the Policy.

D. TLIC Anticipatorily Repudiates the Policy Contract

30. The parties’ entire course of performance under the Policy was
shattered, however, in Spring 2016.

31. By standardized form letter dated March 25, 2016, a true and accurate
copy of which is attached as Exhibit I (the “Repudiation Letter”), TLIC
announced that “we will not credit any cash value bonuses for [the Policy] for the
30™ and 40™ anniversary years.” TLIC’s sole stated justification was its purported
belief that doing so was “[c]onsistent with the terms of the [Oakes] class action
lawsuit in 2001 [sic 2000] that included your policy.” TLIC sent the same form
Repudiation Letter to other Policyowners, as evidenced by the attached Exhibit
J.

32. As permitted under California law, rather than file suit immediately,
Plaintiff elected to await TLIC’s performance when due with respect to the 30™
anniversary Cash Value Increase, on September 7, 2020.

E. Plaintiff’s Contract Claim is Not Barred by the Oakes Class
Release

33. The class release set forth under the Oakes Settlement Agreement and
the Oakes Judgment (collectively, the “Oakes Class Release”) did not, and could
not, extinguish Plaintiff’s claims to receive the Cash Value Increases as
contractual benefits of the Policy, for several alternative and independently
dispositive reasons.

34. First, Plaintiff’s right to recover all contract benefits under the Policy
was expressly reserved in the Oakes Class Release. The Oakes Class Release

expressly states that, subject only to certain enumerated exceptions, “Nothing in
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this Release shall be deemed to alter a Class Member’s rights ... to make a claim
for benefits that will become payable in the future pursuant to the express written
terms of the policy form issued by [TLIC].” Exhibit D, at 52; Exhibit C, at 31;
Exhibit F, at 11. Furthermore, the Oakes Class Notice expressly confirmed that
“the proposed settlement does not alter your contractual rights under the express
terms of your existing Policy.” Exhibit C, at ECF 36, FAQ 6.

35. None of the enumerated exceptions to the preservation of claims makes
any reference to the Cash Value Increases. Although one of the exceptions makes
a passing reference to TLIC’s “policies and practices” regarding “persistency, or
other policy bonuses,” that broad general reference is limited to claims arising out
of or relating to “Released Transactions,” which is specifically premised on the
point of sale inducements relating to “the marketing, solicitation, application,
underwriting, issuing, actuarial and/or pricing assumptions, charges, rates,
acceptance, sale, purchase, operation, retention, administration, servicing,
performance of or replacement ... of ... the Policies.” Exhibit D, at 51; id. at 49;
Exhibit F, at 10; id. at 8. See, e.g., Vakas v. Transamerica Occidental Life Ins.
Co., 242 F.R.D. 589, 596 (D. Kan. 2006) (rejecting argument that earlier class
settlement precluded the plaintiff’s breach of contract claims against TLIC:
“Plaintiffs are claiming a breach by defendant of the express terms of the
insurance policy and are in no way making a claim based on the way the policy
was sold or marketed to Dr. Vakas.”).

36. Second, even ignoring arguendo the express reservation of the right to
assert contract claims in the Oakes Class Release, Plaintiff’s breach of contract
claim here is premised on actions taken by TLIC subsequent to the Oakes
Settlement. There is a sharp and critical distinction between (a) future claims
based on past pre-release conduct and (b) future claims based on conduct that

occurs after the class release is approved. See Varacallo v. Mass. Mut. Life Ins.
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Co., 226 F.R.D. 207, 244 (D.N.J. 2005) (the court upheld a proposed agreement
because it released only “future claims for [past] conduct” and not “[f]uture claims
for future conduct.”); Perkins v. LinkedIn Corp., No. 13-CV-04303-LHK, 2016
WL 613255, at *6 (N.D. Cal. Feb. 16, 2016); Green v. Phillips, No. Civ.A 14436,
2000 WL 33521109, at *1 (Del. Ch. June 28, 2000) (flaw in proposed release was
that it was “overbroad insofar as it purported to release claims that could arise in
the future”); Schwartz v. Dallas Cowboys Football Club, Ltd., 157 F. Supp. 2d
561, 578 (E.D. Pa. 2001) (finding a release to be “too broad because it bars later
claims based on future conduct” and noting that “[a]lthough the law permits a
release to bar future claims based on the past conduct of the defendant ... this
release would bar later claims based not only on past conduct but also future
conduct.”) (citation omitted). The Oakes Class Notice itself confirmed that the
Oakes Class Release applied only to “past actions which may have caused, or may
cause in the future, increases in the amount of premiums for a Policy or a decrease
in a Policy’s cash value.” Exhibit C, at 19 (emphasis added). The Oakes Class
Release thus cannot and does not extend to claims premised on future conduct.
Feller v. Transamerica Life Ins. Co., No. 2:16¢cv-01378-CAS (AJWx), 2016 WL
6602561, at *5 (C.D. Cal. Nov. 8, 2016) (“If defendant’s interpretation of the
[purported class release] were correct, it would release claims based on virtually
any subsequent actions by defendant so long as those actions could be construed
to fall within the [release’s] “Released Transactions” definition.”).

37. Third, no matter how broadly stated the language of the Oakes Class
Release may be, as a matter of due process the scope of that class release excludes
Plaintiff’s claims on multiple grounds.

38. A settlement class release is limited to claims premised on the identical
factual predicate as the claims alleged in earlier class action. Hesse v. Sprint Corp.,

598 F.3d 581, 584 (9th Cir. 2010). The Ninth Circuit has accordingly cautioned
9
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that while a defendant “may have drafted the settlement agreement to include as
broad a release as possible, the release would have only been enforceable as to
subsequent ‘claims relying upon a legal theory different from that relied upon in
the class action complaint, but depending upon the same set of facts.”” Williams
v. Boeing Co., 517 F.3d 1120, 1134 (9th Cir. 2008) (emphasis in original) (citation
omitted); see, e.g., McNeary-Calloway v. JPMorgan Chase Bank, N.A., 863 F.
Supp. 2d 928, 949 (N.D. Cal. 2012) (applying Hesse and Williams to interpret
scope of class release under California law); Perkins, 2016 WL 613255, at *6 (“A
settlement agreement may preclude a party from bringing a related claim in the
future even though the claim was not presented and might not have been
presentable in the class action, but only where the released claim is based on the
identical factual predicate as that underlying the claims in the settled class
action.”) (quoting Hesse, 598 F.3d at 590) (internal quotation marks omitted).!
39. In addition, due process precludes the extension of a class release to
claims not clearly communicated in the class notice. Phillips Petroleum Co. v.
Shutts, 472 U.S. 797, 811-12 (1985) (holding that, to satisfy due process, notice
“must be the best practicable, ‘reasonably calculated, under all the circumstances,
to apprise interested parties of the pendency of the action and afford them an

299

opportunity to present their objections’”) (quoting Mullane v. Cent. Hanover Bank

& Tr. Co.,339 U.S. 306, 314 (1950)); Molski v. Gleich, 318 F.3d 937, 951-52 (9th

' See also, e.g., Raquedan v. Volume Servs., Inc., No. 18-CV-01139-LHK, 2018
WL 3753505, at *6 (N.D. Cal. Aug. 8  2018)(“Even if
the Thompson release attempts to reach claims not based on an identical factual
predicate, Ninth Circuit law explicitly limits the release to claims based on the
identical factual predicate.”); Cancilla v. Ecolab Inc., No. C 12-03001 CRB, 2014
WL 2943237, at *7 (N.D. Cal. June 30, 2014) (“Release will depend on whether the
present claim is based on the ‘identical factual predicate as that underlying the
claim’ in the previous settled class action.”) (citation omitted).

10
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Cir. 2003) (finding settlement notice inadequate because it failed to clearly
describe the released class claims); Logan v. Hargraves, No. CV-04-0214-FVS,
2008 WL 11425713, at *2 (E.D. Wash. Sept. 25, 2008) (“[W]here the terms of a
settlement involve the release of claims, the settlement notice must clearly identify
the claims being released.”).

40. Here, Plaintiff’s contract claims do not share the “identical factual
predicate” as the pleadings in the Oakes Action, for at least two reasons. First,
claims premised on factual occurrences nearly 20 years after a class settlement
cannot logically share the “identical factual predicate” with the earlier settlement.
Feller, 2016 WL 6602561, at * 6; see also, In re Conseco Life Ins. Co. Cost of
Ins. Litig., No. ML 04-1610 AHM (Mex), 2005 WL 5678842, at *7 (C.D. Cal.
Apr. 26, 2005) (“Plaintiffs’ breach of contract claims here are not based on the
identical factual predicate as the [earlier class] claims and involve actions by
Defendants that first occurred years after the [earlier class] settlement and that
therefore could not have been asserted in the [earlier class] litigation.”). As one
court succinctly put it: “If the facts have not yet occurred, then they cannot
possibly be the basis for the underlying action.” UniSuper Ltd. v. News Corp., 898
A.2d 344, 347 (Del. Ch. 2006).

41. Second, the Oakes Settlement Agreement described the claims alleged

in the operative pleading as follows:

The Seventh Amended Petition asserts claims relating to Defendants’
life insurance marketing, administrative and sales practices and
alleges, among other things: (i) that Defendants promised that either a
single prepayment of premiums, or a limited number of premiums
during the years after the purchase of a Policy (as defined below),
would suffice to cover all out-of-pocket premiums due on the Policies
throughout Plaintiffs’ lives, or for a specified period without a
reduction in the Policies’ originally illustrated death benefits and/or
without a reduction in the Policy values or would provide cash values

11
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in the future to be available as retirement benefits; (ii) that Defendants
either knowingly or recklessly misrepresented the reasonableness of
(or failed to disclose the potential variability of) interest crediting rates
and dividends illustrated to the Plaintiffs; (iii) that Defendants
misrepresented, in part through the use of misleading illustrations and
marketing materials, (a) the premium terms, charges, commissions,
expenses, annual retirement income, administrative costs, federal
income tax consequences and financial performance of their insurance
Policies; (b) their life insurance Policies as savings, retirement and/or
investment plans, without disclosing, or de-emphasizing, that the
product sold was in fact life insurance; (c¢) the cash value and/or
benefits to be realized or paid based on a fixed number or amount of
cash payments; (d) the nature, design, actuarial and pricing
assumptions, quality, suitability, operation and administration of the
products sold; and (e) their interest crediting and policy charge
practices and procedures; (iv) that Defendants misrepresented the
financial impact on the policyowner of surrendering, or using loans,
partial surrenders or withdrawals of cash values and/or dividends from
an existing policy or policies to purchase a new Policy or Policies
issued by the Company (as defined below); and (v) that Defendants
failed to adequately retain, supervise, educate and train their sales
representatives.

Exhibit D, at 2-3. Conspicuously absent from this description of the claims in
Oakes at the time of the Oakes Settlement is any reference to any contractual
obligation to credit the Cash Value Increases, let alone (obviously) to TLIC’s
repudiation of any obligation to do so some 16 years later.

42. Nor did the operative pleading in the Oakes Action — the “Seventh
Amended Original Petition and Jury Demand,” a copy of which is attached as
Exhibit K — in fact purport to address TLIC’s contractual obligation to credit the
Cash Value Increases. All of the allegedly common factual issues supporting
certification of the Oakes Settlement class pertained to allegations of
misrepresentations and fraudulent inducement. Exhibit K, at 5-7. More

specifically, the Oakes plaintiffs alleged:

12
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Defendants provided standardized, coordinated and uniformly
deceptive marketing materials and software to prepare illustrations zo
induce Plaintiffs and Class Members to purchase the product by
doing one or more of the following:

a. Failing to describe the hypothetical basis of the interest rate or
crediting rate in the illustration.
b. Using an interest rate, dividend scale, or crediting rate in the

illustration that exceeded the company’s actual current earnings on the
investment segment backing the type of product sold.

C. Using a fictitious interest rate, dividend scale, or crediting rate
in the illustration that exceeded the current crediting rate.

d. Failing to disclose the great risk that the Plaintiffs and Class
Members would not realize promised federal income tax deductions
and/or would have additional income subject to federal income tax as
a result of payments required under the Direct Recognition Life
insurance policy when sold as a “Private Pension Plan.”

e. Failing to disclose the grave federal income tax risk to the
Plaintiffs and Class Members that would be entailed by taking
“retirement payments” under the Private Pension Plan in the form of
insurance policy loans.

f. Using an expense charge in the crediting rate that did not reflect
actual recent company experience.

g. Using mortality rates lower than the actual recent company
experiences.

h. Assuming unjustified mortality improvements in the future.

1. Assuming a persistency bonus rate based on erroneous
assumptions lacking any reasonable basis in fact.

] Using unrealistic, unattainable cash value increase assumptions
in the twentieth, thirtieth, and fortieth years.

k. Training its agents in the use of false and fraudulently stated

illustrations and marketing materials when they knew that the
marketing materials contained misrepresentations that would be relied
upon by the Plaintiffs and Class Members as factual.

Exhibit K, at 9-10 (emphasis added); see also, id. at 9-11 (alleging fraudulent

inducement claims).
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43. Furthermore, the “Seventh Amended Original Petition and Jury
Demand” made no reference at all to TLIC’s contractual obligation to credit the
Cash Value Increases. Indeed, to the extent the Oakes plaintiffs alleged any
contract claim at all, it was explicitly related to a past breach which, though left
unspecified in three conclusory sentences, was alleged to have already occurred
at the time of the Oakes Settlement — and therefore premised on conduct by TLIC
that could not possibly have involved the same operative facts as Plaintiff’s breach
of contract claims based on TLIC’s repudiation of its obligations to make the 30™
and 40™ anniversary Cash Value Increases, since not even the 20™ anniversary
Cash Value Increase had come due as of 2000. Exhibit K, at 12; Exhibit G.

44. Finally, the description of the settled claims in the Oakes Class Notice
is even more narrowly focused on alleged misrepresentations at the point of sale
than the Oakes Settlement Agreement or the Oakes pleadings. See Exhibit C, at
6. This description of the Oakes claims carries over to the description of the
“Released Transactions” in the Oakes Class Release. Id. at 29. Nothing in the
Oakes Class Notice would alert a class member that the right to enforce TLIC’s
contractual obligation to credit the Cash Value Increases in future decades was
being traded away for the comparatively nominal benefits of the Oakes Settlement
Agreement. Once again, conspicuously absent from the description of the claims
in the Oakes Class Notice is any reference to any contractual obligation to credit
the Cash Value Increases, let alone (obviously) to TLIC’s repudiation of any
obligation to do so some 16 years later.

45. For each and all the foregoing reasons, this action brought by Plaintiff
on behalf of himself and all similarly situated Policyowners to remedy the failure
of TLIC to perform its contractual obligation to credit the 30™ and 40™ anniversary

Cash Value Increases is not barred by the Oakes Class Release.
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CLASS ALLEGATIONS
46. Plaintiff brings this action as a class action under Rules 23(a), 23(b)(2),
and 23(b)(3), Federal Rules of Civil Procedure.

47. Plaintiff asserts his claims for breach of contract on behalf of the

following class (the “National Class”):

All persons who, within the Class Period, own or owned an in-force
Direct Recognition Life I Policy.

Plaintiff asserts her remaining claims on behalf of the following subclass (the

“California Subclass”):

All members of the National Class who reside in California.

The National Class and the California Subclass are referred to collectively as the

“Classes.”

48. Excluded from the Classes are TLIC; any affiliate, parent, or
subsidiary of TLIC; any entity in which TLIC has a controlling interest; any
officer, director, or employee of TLIC; any successor or assign of TLIC; any
Judge to whom this case is assigned as well as his or her immediate family and
staff; and any member of the putative class with pending individual litigation

against TLIC based on an alleged failure to pay the Cash Value Increases.
49. For pleading purposes, the Class Period is defined from the earliest bar

date under the applicable statute of limitations through the date final judgment is
entered in this action.
50. Plaintiff reserves the right to amend or modify the Class definitions in

connection with a motion for class certification or with the result of discovery.

15

CLASS ACTION COMPLAINT




O© 0 3 O W K~ W N =

N NN N N N N N N = e e e e e e e
o 3 N AW NN R O O 0NN NN WD = O

ase 5:21-cv-00178 Document 1 Filed 02/01/21 Page 17 of 26 Page ID #:17

Numerosity
51. Plaintiff does not know the exact size or identities of the proposed
Classes. However, Plaintiff reasonably believes the Classes encompass hundreds
of individuals dispersed geographically throughout the United States and
California, respectively. Therefore, the proposed Classes are so numerous that
joinder of all members is impracticable. Membership in the Classes is
ascertainable by virtue of the records of TLIC. Members of the Classes can be
notified of the pendency of this action by mail and/or electronic mail,
supplemented if deemed necessary or appropriate by the Court by published
notice.
Predominance of Common Issues
52. There are questions of law and fact that are common to the Classes,
which predominate over any questions affecting only individual members of the
Classes. The common questions include, but are not limited to, the following:
a. whether TLIC has a contractual obligation to pay the 30" and 40t
anniversary Cash Value Increases as scheduled;
b. whether TLIC has repudiated and/or anticipatorily repudiated that
obligation;
c. whether TLIC’s conduct constitutes a breach of its express
obligations under the Policy;
d. whether TLIC’s conduct constitutes a breach of its implied
obligations under the Policy; and
e. the nature and scope of the remedy available to Plaintiff and other

similarly situated Policyowners, including but not limited to
damages or equitable relief.

Typicality
53. Plaintiff’s claims are typical of the claims of the Classes and do not
conflict with the interests of any other members of the Classes. Plaintiff and the
Classes members were subjected to the same challenged course of conduct and

suffered the same economic harm resulting from the actions taken by TLIC.
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Adequate Representation

54. Plaintiff will fairly and adequately represent the interests of the
Classes. Plaintiff is committed to the vigorous prosecution of the Classes’ claims
and has retained attorneys who are qualified to pursue this litigation and are
experienced in class action litigation. Neither Plaintiff nor his counsel have
interests conflicting with those of the other Classes members.

Superiority

55. A class action is superior to other methods for the fair and efficient
adjudication of this controversy. The damages suffered by each individual Classes
member do not justify the burden and expense of individual prosecution of the
complex and extensive litigation necessitated by TLIC’s conduct. Further, it
would be virtually impossible for the Classes members to individually and
effectively redress the wrongs done to them. Use of the class action device in this
instance presents far fewer management difficulties than alternative methods of
adjudication, and provides the benefits of single adjudication, economy of scale,
and comprehensive supervision by a single court.

e Rule 23(b)(2):

56. Class certification is also warranted under Rule 23(b)(2). A class may
be certified under Rule 23(b)(2) where “the party opposing the class has acted or
refused to act on grounds that apply generally to the class, so that final injunctive
relief or corresponding declaratory relief is appropriate respecting the class as a
whole. Parsons v. Ryan, 754 F.3d 657, 688 (9th Cir. 2014) (the requirements of
Rule 23(b)(2) “are unquestionably satisfied when members of a putative class seek
uniform injunctive or declaratory relief from policies or practices that are
generally applicable to the class as a whole”).

57. Certification under Rule 23(b)(2) is appropriate here because all of the
members of the Classes have by definition been exposed to TLIC’s challenged
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definition generally applicable across the Classes as a whole.

o Rule 23(b)(3):

58. This action is appropriate as a class action pursuant to Federal Rule of

Civil Procedure 23(b)(3).

59. The common questions of law and fact listed above predominate over

any individualized questions.

60. A class action is superior to other available methods for the fair and

efficient adjudication of this controversy, for the following reasons:

a.

61.

efficient adjudication of this controversy. The injuries suffered by individual

Few, if any, Classes members could afford cost-effective legal
redress on an individual basis for the wrongs that TLIC has
committed against them, and absent members of the Classes
have no substantial interest in individually controlling the
prosecution of individual actions;

Once TLIC’s liability has been adjudicated with respect to its
obligations under the Policy, claims of all members of the
Classes can be determined by the Court;

This action will ensure an orderly and expeditious
administration of the Class’s claims and foster economies of
time, effort, and expense, and ensure uniformity of decisions
and compliance by TLIC with the Policy;

Without a class action, many members of the Classes would
continue to suffer injury, and TLIC’s actions will continue
without redress while it continues to reap and retain the
substantial proceeds and reductions in its future liabilities
derived from its wrongful conduct; and

This action does not present any undue difficulties that would
impede its management by the Court as a class action.

A class action is superior to other available means for the fair and
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members of the Classes are, though important to them, relatively small compared
to the burden and expense of individual prosecution needed to address TLIC’s
conduct. Also, individualized litigation presents a potential for inconsistent or
contradictory judgments. In contrast, a class action presents far fewer management
difficulties; allows the hearing of claims that might otherwise go unaddressed; and
provides the benefits of single adjudication, economies of scale, and
comprehensive supervision by a single court.

62. Nature of Notice to the Proposed Class. The names and addresses of
all members of the Classes are contained in the business records maintained
by TLIC and are readily available to TLIC. Membership in the Classes is thus
readily and objectively identifiable. Plaintiff contemplates that notice will be
provided to Class members by direct mail.

FIRST CAUSE OF ACTION
(Declaratory Relief — All Classes)

63. Plaintiff refers to the prior paragraphs of this Complaint and
incorporates those paragraphs as though set forth in full in this cause of action.

64. An actual controversy has arisen and now exists between TLIC, on the
one hand, and Plaintiff, on the other hand, concerning the respective rights and
duties of the parties under the Policy with respect to the Cash Value Increases.

65. TLIC contends the Oakes Settlement authorizes it to evade its
obligation under the Policy to credit the 30" and 40™ anniversary Cash Value
Increases. On the other hand, Plaintiff maintains that TLIC is precluded from
doing so by the express and implied terms of the Policy, by the limited scope of
the Oakes Settlement (especially as communicated to Plaintiff), by TLIC’s
ratification of its contractual obligations following the Oakes Settlement in paying
the 20" anniversary Cash Value Increase, by the Parties’ course of performance

since the Oakes Settlement, and by the Due Process clause of the United States
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Constitution (which limits the scope of a class settlement release to claims
premised on the same factual predicate as the claims alleged in the settled action).
66. Plaintiff, on behalf of himself and the Classes, accordingly seeks a
declaration as to the parties’ respective rights under the Policy with respect to
TLIC’s obligation to honor the 30" and 40™ anniversary Cash Value Increases
promised under the Policy.
SECOND CAUSE OF ACTION

(Breach of Contract — All Classes)
67. Plaintiff refers to the prior paragraphs of this Complaint and

incorporates those paragraphs as though set forth in full in this cause of action.

68. The Policy is an enforceable contract between TLIC and Plaintiff,
including the Group Insurance Certificate and the Issue Illustration incorporated
therein by reference.

69. At all relevant times, Plaintiff performed all his obligations under the
Policy.

70. As alleged above, TLIC is obligated under the Policy contract to credit
the Cash Value Increases on the 30" and 40 anniversary dates.

71. Through its failure to pay or credit the 30" anniversary Cash Value
Increase, TLIC has breached the Policy.

72. Through its repudiation in the Repudiation Letter of any obligation to
pay the 40" anniversary Cash Value Increase, TLIC has materially anticipatorily
breached the terms and provisions of the Policy.

73. TLIC’s conduct and material breaches of the Policy have caused or
will cause damage to Plaintiff and the other members of the Classes in an amount

to be determined at trial.
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THIRD CAUSE OF ACTION

(Contract Breach of the Implied Covenant of Good Faith and Fair Dealing
— California Subclasses)

74. Plaintiff refers to the prior paragraphs of this Complaint and

incorporates those paragraphs as though set forth in full in this cause of action.

75. The Policy is a valid, enforceable contract between Plaintiff and TLIC.

76. Implied in each Policy is a contractual covenant of good faith and fair
dealing through which TLIC owed Plaintiff and the other members of the
California Subclass a duty to act in good faith and deal fairly, and in a manner that
did not frustrate their reasonable expectations under the Policy.

77. TLIC contractually breached the implied covenant of good faith and
fair dealing because, to the extent TLIC had the discretion to fail or refuse to credit
the 30" and 40" anniversary Cash Value Increases, that discretion was sufficiently
constrained under the terms of Policy to support an implied obligation of good faith
and fair dealing with respect to the 30 and 40™ anniversary Cash Value Increases.

78. TLIC exercised such discretion under the Policy in bad faith and
breached the implied covenant of good faith and fair dealing by declining to honor
the Cash Value Increases based on the Oakes Settlement, even though it knew that
the Oakes Settlement preserved the right of Plaintiff and the other members of the
California Subclass all such contractual benefits of the Policy.

79. TLIC’s contractual breach of the implied covenant of good faith and
fair dealing has proximately caused damage to Plaintiff and the California Subclass
Members in an amount to be determined at the time of trial.

80. In addition, unless TLIC is preliminarily and permanently enjoined
from failing or refusing to credit the 30" and 40" anniversary Cash Value
Increases, Plaintiffs and the California Subclass Members will suffer severe and

irreparable injuries for which they have no adequate remedy at law.
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FOURTH CAUSE OF ACTION

(Tortious Breach of the Duty of Good Faith and Fair Dealing
— California Subclasses)

81. Plaintiff refers to the prior paragraphs of this Complaint and
incorporates those paragraphs as though set forth in full in this cause of action.

82. The Policy is a valid, enforceable contract between TLIC and Plaintiff
and the other members of the California Subclass.

83. Life insurance policies, like those owned by Plaintiff and the Subclass
Members, protect them from the economic harm and risk presented by death. As
1s the case with most insurance contracts, TLIC and the Policyowners’ financial
interests are directly at odds: TLIC benefits from repudiating the 30™ and 40™
anniversary Cash Value Increases to Policyowners and the Policyowners are
harmed by such conduct. As explained above, TLIC benefits if Plaintiff and the
Subclass Members forfeit their policies because it will have obtained premium
payments without having to pay death benefits, promised credited interest rates,
and the promised Cash Value Increases.

84. For these reasons, TLIC owes Plaintiff and Subclass Members a
heightened duty of good faith and fair dealing. Among other things, TLIC must
refrain from doing anything to injure the Policyowners’ right to receive the benefits
of the Policy. TLIC is required to give at least as much consideration to the welfare
of the Policyowners as it gives to its own interests. Furthermore, TLIC has a duty
to reasonably inform Plaintiff and the Subclass Members of their rights and
obligations under the Policy.

85. As alleged above, TLIC has breached these duties in connection with
the 30" and 40" anniversary Cash Value Increases, thereby frustrating the
reasonable expectations of Plaintiff and the Subclass Members and tortiously
depriving them of benefits under the Policy. In failing to credit the 30" anniversary
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Cash Value Increase, TLIC did not give proper consideration to the welfare of
Plaintiff and the other members of the Subclass and served solely its own interests
at their expense. In addition, TLIC has failed to truthfully, let alone reasonably,
disclose or describe its course of conduct, or the basis and reasons for its course of
conduct.

86. TLIC’s alleged acts and omissions were and are unreasonable and
without proper cause. If left unabated, TLIC’s conduct will frustrate and deprive
Plaintiff and the Subclass Members of the reasonably expected benefits of their
Policy.

87. TLIC is, in particular, improperly withholding benefits due Plaintiff
and the Subclass Members under the Policy.

88. TLIC’s tortious breach of the covenant of good faith and fair dealing
has proximately caused damages to Plaintiff and the Subclass Members in an
amount to be determined at the time of trial.

89. TLIC’s conduct was intentional, deliberate, and constitutes
oppression, fraud, or malice. Plaintiff and the Subclass Members are entitled to
recover punitive and exemplary damages in an amount to be determined by the
trier of fact. Plaintiff also seeks an order requiring TLIC to disgorge all profits that
it received in connection with the above-referenced wrongful acts and omissions.

90. In addition, unless TLIC is preliminarily and permanently enjoined
from failing or refusing to credit the Cash Value Increases on the 30" and 40™
anniversary dates, Plaintiff and Subclass Members will suffer severe and
irreparable injuries for which they have no adequate remedy at law.

PRAYER FOR RELIEF
WHEREFORE, Plaintiff, individually and on behalf of the Classes, prays for

relief as follows:
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A.  An Order certifying this action to proceed as a class action on behalf
of the Classes, and appointing Plaintiff and the counsel listed below to represent the

Classes;

B.  An Order determining and declaring TLIC’s obligation to pay the 30
and 40" anniversary Cash Value Increases;

C.  An Order awarding compensatory damages or restitution to Plaintiff
and the other beneficiary members of the Classes, plus prejudgment and post-

judgment interest;

D.  An Order awarding Plaintiff and all members of the Classes such other

equitable relief as the Court deems proper;

E.  An Order awarding attorneys’ fees, expert witness fees and other costs

pursuant applicable common fund jurisprudence; and

F.  An Order awarding such other and further relief as may be just.
DEMAND FOR JURY TRIAL

Plaintiff demands a jury trial of all issues triable by jury.

Dated: February 1, 2021.
BONNETT FAIRBOURN FRIEDMAN
& BALINT, PC

/s/ Patricia N. Syverson

Patricia N. ngerson (SBN: 203111)
psyverson@bffb.com

600 West Broadway, #900

San Diego, CA 92101

Telep hone (719) 798-4292

Fax: (602) 274-1199
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Andrew S. Friedman (pending Pro Hac Vice)

afriedman@bffb.com
Francis J. Balint, Jr. (pending Pro Hac Vice)

fbalint@bffb.com

2325 East Camelback Road, Suite 300
Phoenix, AZ 85016

Telephone: (602) 274-1100

Fax: (602) 274-1199

Randy D. Curry (SBN: 119636)
randydcurrylaw@gmail.com

LAW OFFICES OF RANDY D. CURRY
2901 W. Coast Highway, Suite 200
Newport Beach, CA 92663

Telephone: (949) 258-4381

Fax: (949) 258-4382

Attorneys for Plaintiff
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| I

5

GENERAL SERVICES LIFE INSURANCE COMPANY
Home Office: Cedar Rapids, lowa
Regional Office: P.O. Box 7952, San Francisco, California 94120-9722
(the Company, We, Our, Us)

Direct Recognition Lia |
GROUP INSURANCR/GERTIFICATE
To Group Policy No. ("Policy™)

September 7, 1990
Nar}\:cc:l Participating Employer ("Employer”): Certificate Issue Date:
September 4, 1990

Coverage Effective Date:
G-128 57

Group No.: Age (nearest birthday) on Coverage Effective Date:

. .
Certificate No.: Paid-Up Date: Thepamnivarsary of your Coverage Effective Date
Name of Insured Participant(s) ("You or Your") L birthday

WILLIAM A WREN JOAN F. WREN
{Joint Life)

Beneficiary as designated by Owner: Applicant Owner (if any):
WILLIAM F. WREN WILLIAM F WREN

(Prknneg) MARGARET H. WREN (Privay)

(Contingent) (Contingent)

Death Benefit
Type of Life Insurance Coverage
Initial Group Permanent Coverage

(Waiver of Premium Rider [ 1Yes
Premium Waived $ per

Eace Amount
6,602.16 /AN 1,000,000.00

Initial Group Life Rider
(Waiver of Risk Charge Rider [ 1Yes

Initial Group Term Rider Coverage
{Waiver of Risk Charge Rider [ 1Yes

Initial Group Accidental Death Rider Coverage
{Waiver of Risk Charge Rider [ ]1Yes

Group Deferrad Annuity Rider Coverage
(Waiver of Risk Charge Rider [ ]Yes

Cost of Living Benefit Rider [ 1Yes % applies to:
and terminates:

Qther Conditions and Riders:

This Certificate is issued as evidence of insurance under the Policy and its Riders. It replaces and supersedas any Certificate
issued previously under the Policy bearing the same numbar. The Cerificate contains a summary of the essential features of the
insurance coverage. It is subject to, and is to be read in conjunction with, the terms of the Policy and its Riders. The Policy and
its Riders apply to the insurance whether set out in this Certificate or not. The entire contract consists of the Policy and its Riders
providing group permanent, group term and other insurance and/or annuity coverage(s); the application of the Policyholder; and
the applications, health questionnaires, and medical examinations, a copy each of which is included in and made a pan of each
Centificate provided to the Owner of such rights and benefits. The Policy and its Riders may be examined at any reasonable time
at the head office of the Participating Employer or the Trustee.

Any changes to the provisions of this Certificate will be shown on the SPECIAL INFORMATION SECTION.
G-DRL 0199 (5/86) [GSLO05/W2] FACE PAGE
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GENERAL SERVICES LIFE INSURANCE COMPANY
Home Office: Cedar Rapids, lowa
Regional Office: 201 Alameda del Prado, Novato, California 94949
{the "Company” or "We"/"Us"/"Our")

DEATH BENEFIT SAFEGUARD LIBERALIZATION FEATURE

Under the terms of your Cenificate, the Company under certain circumstances, following a withdrawal,
could reduce the death benefits otherwise provided for. Your Certificate, however, has been liberalized
as foliows:

1. Inthe event that you make loans and/or withdrawals from the Group Permanent Current Cash
Values, which are Applicable Loans and Withdrawals as described below, this Liberalization
Feature will provide that the Group Permanent death benefit will not be reduced by the amount of
the Applicable Loans and Withdrawals.

2. Applicable Loans and Withdrawals are defined as: loans and/or withdrawals which in any one
accounting year do not exceed the lesser of (i) the maximum loan or withdrawal allowed by the
policy, or (i) the sum of the current scheduled annual premium plus 10% of unscheduled
premiums paid fo date. Tnis Liberaiization Feature does not apply o any loans and/or withdrawais
which are not Applicable Loans or Withdrawals.

3. This Liberalization Feature will terminate the earlier of: (a) the exercise by you of any Paid-
Up/Settlement Option; or (b) the last day of the fifteenth Accounting Year of the Certificate; or (c)
the Death Benefit is decreased at your request.

IN WITNESS THEREOF, General Services Life Insurance Company has, by its President and Secretary,
executed this Liberalization Feature and caused the same to be countersigned as of the Certificate

Effective Date.
Assistant Secretary President ' N
G-DRL 0124-LF 7/27/88 [Test 01/MSW]
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1

E Life Investors Insurance Company of America

Home Office located at 4333 Edgewcod Road NE., Cedar Rapids, lowa 52488

A Stock Company
{Hereafter called the Company, we, cur or us) {319} 398-8511

IMPORTANT NOTICE

This Notice forms a part of your Bankers United Life Assurance Company (Bankers United)
policy/certificate. You should attach the Notice to your policy/certificate.

MERGER ENDORSEMENT

This Is To Certify That

BANKERS UNITED LIFE ASSURANCE COMPANY
' CEDAR RAPIDS, IOWA

Has Been Merged Into

LIFE INVESTORS INSURANCE COMPANY OF AMERICA
HOME OFFICE: CEDAR RAPIDS, IOWA

As of the effective date shown below, policy owners and/or certificate holders of Bankers United
became policy owners and/or certificate holders of Life Investors Insurance Company of America (Life
Investors). Life Investors will carry out all of the abligations of your policy/certificate with Bankers
United. The terms and conditions of such policy/certificate will not change.

You shouid make all premium payments to Life Investors. Filing of claims should also be made to Life
Investors.

The Merger of business was completed following the approval of the Insurance Department of the State
of lowa. '

IN WITNESS WHEREOF, Life Investors Insurance Company of America has caused this Endorsement
to be executed, effective December 31, 2001.

LIFE INVESTORS INSURANCE COMPANY OF AMERICA
4333 EDGEWOOD ROAD N.E.
CEDAR RAPIDS, IOWA 52499

. Signed for us at our home office.
SECRETARY PRESIDENT

MERGE BU/LI 501 CA

Exhibit A
28



Case 5:21-cv-00178-JGB-SP Document 1-1 Filed 02/01/21 Page 5 of 16 Page ID #:31

uFE pwveswR Wi b OF
POLICY/CERTIFIGATE NUMBER: e

NAME: William F Wren

IMPORTANT NOTICE
This Certificate forms a part of your policy/certificate as a policyowner/certificateowner of General Services
Life Insurance Company and should be attached thereto.

CERTIFICATE OF ASSUMPTION

This Is To Certify That
The Business Of

GENERAL SERVICES LIFE INSURANCE COMPANY
CEDAR RAPIDS, IOWA

Has Been Assumed By

BANKERS UNITED LIFE ASSURANCE COMPANY
CEDAR RAPIDS, IOWA

Bankers United Life Assurance Company hereby assumes and agrees to carry out all of the obligations of your
policy/certificate with General Services Life Insurance Company, subject to the terms and conditions of such
policy/certificate,

The assumption of the business was completed following the approval of the Insurance Department of the
State of lowa.

IN WITNESS THEREQF, Bankers United Life Assurance Company has caused this Certificate to be executed,
effective October 1, 1993. ’

BANKERS UNITED LIFE ASSURANCE COMPANY
Administrative Offices
P.O. Box 7952
San Francisco, CA S4120-9722

ECRETARY PRESIDENT

A-CERT 3
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GENERAL SERVICES LIFE INSURANCE COMPANY
Home Office: Washington, DC
Reglonal Office: P. O. Box 7952, San Francisco, California 94120-8722

GROUP PERMANENT LIFE INSURANCE CERTIFICATE
TABLE OF CONTENTS
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DEFINITIONS
ACCOUNT - An Account established under the Policy and administerad by us for you. The Account encompasses the
Ultimate and Current Cash Values (which include the Excess Account Values) available from time to time to the Owner, all
of which constitute the "Account Values™ for your Group Permanent Certificate.

ACCOUNTING YEAR - A 12-month period beginning on your Coverage Effective Date. Each subsequent Accounting Year
shall be & 12-month period beginning on the respactive anniversary(ies) of your Coverage Effective Date.

BENEFICIARY - The person or entity so designated by an Owner of any Certificate to recsive the bensfits payable upon
the death of a Participant.

CERTIFICATE - The respective Certificata(s) of insurance, including any lllustrations, applications, medical statements,
endorsements and riders, issued for each Padicipant. The Certificate states and defines: (1) the benefits to which each
Certificate Owner is entitled; (2) to whom benefits are payable; and (3) the manner in which benefits are payable to
Beneficiary. This document in hand is your Certificate.

CONVERSION DATE - The date (within 31 days after your insurance ceases) that the Owner may convenrt 1o individual
coverage.

COVERAGE EFFECTIVE DATE - The date the Certificate is effective for a Participant as 1o any benefits described
thersunder.

DEPENDENT - An Eligible Individual's spouse, parent, or descendant.
EVIDENCE - Evidence of insurability satisfactory to us.

ILLUSTRATION - The lllustration(s) attached to this Certificate or otherwise furnished to the Owner. It shows the
premiums and assumptions required to provide the benefits and Account Values specified herein.
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MARKET VALUE EQUITY CONCEPT. The Market Value Equity Concept adjustment is a factor equal to the weighted
average value of the ratio of the Market Value Factor in the month of a surrender, withdrawal or a transfer due to a change
in an interest earning strategy to the Market Value Factor in the month premiums were paid, on a First-In-First-Out basis.
The Market Value Factors are calculated by dividing the market value of the managed assets at the end of each month by
the corresponding book value. The Market Value Factors are available from the Company upon request,

OWNER - The Owner of the rights and benefits described by the Certificate.

PARTICIPANT/YOU/YOUR - An Eligible Individual or Dependent who has applied to and been accepted by us under the
Policy.

POLICY - The group Master Policy under which this Certificate is issued.
REGIONAL OFFICE - General Services Life Insurance Company's regional office located in Sausalito, California.
RIDERS - The agreement(s) providing additional benefits by us and made a part of the Policy.

TARGETED PAID-UP DATE - The anniversary of the Coverage Effective Date which completes a period of full Accounting
Years betwaen your age on the Coverage Effective Date and the paid-up age specified in your application for insurance, or
such earlier date electad by the Owner.

WE/US/OUR - General Services Life Insurance Company
INSURANCE BENEFITS

You are insured for the benefits described on the FACE PAGE and the lllustration(s), if the required premiums for the
described benefits have been paid on time. All premiums are payable in advance by check made payable only to us. Any
changes will be shown on the FACE PAGE, or SPECIAL INFORMATION SECTION.

The initial face amount of the Death Benefits is the amount shown on the FACE PAGE. Upon receipt of due proof of death,
we will pay the Death Benefit if the insured Participant dies while the benefits described by this Certificate are in force and
no premium is unpaid beyond its grace period.

TERMINATION OF COVERAGE

Your insurance will terminate on the earlier of: (1) the date of surrender of your Certificate; and (2) the Coverage Effective
Date for a new Participant requested by the Qwner under the "Change of Participant” provision of the Policy; and (3) the
end of the period for which premiums have been paid for your insurance; and (4) the date the Current Cash Value would be
insufficient to pay any Risk Charge due; and (5) the date that any indebtedness exceeds the Amount Available For Loans;
and (6) the date you cease to be employed, unless: (a) continuation of insurance coverage following cessation of
employment is elected; or (b) you are a member of a class of Eligible Individuals for whom continued employment or
continued membership in an association is not required; or (c) you are an sligible Dependent far whom employment was not
required.

BENEFICIARY

The death benefits shall be paid to the Primary Beneficiary named by the Owner. If no Beneficiary has been so named or if
the Primary Beneficiary does not survive you, the death bensfits shall be paid to the surviving person or persons in the
first of the following classes of successive preference beneficiaries of which a member survives you: (1) the Contingent
Beneficiary; (2) your: (a) spouse; (b) children, including legally adopted children; (c) natural parents; (d) full brothers and
sisters; (e) executor cr administrator.

Unless we are told otherwise in writing, we will foillow these rules: (1) we will pay equal shares when more than one
Beneficiary will share the funds; (2) if any Bensficiary dizs at the same time as you, or within 30 days after and before we
make any payments, we will pay as if that Beneficiary did not live as long as you; (3) when Beneficiaries ars not shown by
name (such as "children"), we may determine who they are frem sworn statements and not wait for court records; (4) the
word "child" means orly a child torn to or adopted by vou.

TRUSTEES AS OWNERS OR BENEFICIARY

The fact that the Owner or the Beneficiary is a dcsrgnatsd trust wull nol mak any dlner:n in the way ws deal with this
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ASSIGNMENT OF BENEFITS

The Owner may assign the benefits at any time. The Owner must notify us in writing of the assignment. After we have
acknowledged the assignment, it will become effective as of the date of the assignment. We are not responsible for the
validity of any assignment. The rights of the Owner and the Beneficiary may be restricted or ended if these benefits are
assigned.

NON-ALIENATION OF BENEFITS

Amounts payable as described in this Certificate may not be pledged, commuted, encumbered or assigned by any person
other than the Owner; and, 1o the extent permitted by law, no amount will be subject to any legal process to satisfy the
payment of a claim against any such person.

CHANGE OF OWNER AND BENEFICIARY

The Owner can name someone else as the Owner at any time before you die by notice to us. Or, subject to the rights of
any irrevocable Beneficiary, he can name someone else as Beneficiary at any time before you die by notice to us. Any
change must be acknowledged by us. If acknowledged, it will take effect on the date the notice was signed by the Owner.
We will not be liable for any payments we make, or actions we take before the change is acknowledged.

CHANGE OF DEATH BENEFIT

Any increase in the Death Benefit or any increases in the Risk Insurance Amount including increases resulting from a
change in the Paid-Up Date requested by the Owner, will be subject to all our requirements for new applicants including
Evidence.

CONTINUATION PRIVILEGE

It you become ineligible for coverage under your employer's Program, we will allow your coverage described in the
Certificate to continue unless the Owner has requested us not to do so; provided your Certificate is still in force and all
premiums with respect to your Certificate have been and continue to be paid when due. The Centificate will continue to be
subject to all the terms and conditions of the Policy, its Riders.

GRACE PERIOD, AUTOMATIC PREMIUM LOAN AND REINSTATEMENT PROVISIONS

If any premium is not paid on or before the due date, we will allow a period of 31 days after such due date during which time
the Certificate will remain in force. This is called the grace psriod. If a Group Permanent premium is not paid before the
end of the grace period, the premium for such coverage(s) will be made as a policy loan from the Amount Available For
Loans under the Certificate(s); however, the Amount Available For Loans must be sulfficient so that all coverage will remain
in full force and effect. This process will continue until the loan amount exceeds the Amount Available For Loans. When
the loan amount exceeds the Amount Available For Loans, the coverage will lapse, and the Certificate will be of no farce
and effect; subject to 31 days’ written notice being sent to the Owner at his last known address,

If the coverage lapses then the Owner may apply to us to have such coverage reinstated. We will reinstate such coverage
on four conditions: (1) reinstatement must be requested; (2) Evidence must be supplied by the insured Participant; (3)
payment of the overdue premiums, with interest, compounded yearly must be made; and (4) payment or reinstatement of
indebtedness with interest compounded yearly must be made.

Any Policy Loan resulting from these provisions will be given effect to and accounted for on the same terms as any other
Policy Loan under the Policy Loan section of this Certificate. The interest rate charged under this provision will not exceed
the applicable policy loan interest rate. A portion of the Account Values equal to the amount loaned will be regarded as
being in the Policy Loan Interest Earning Strategy for the period involved.

CONVERSION PRIVILEGE

Within 31 days after your insurance ceases, the Owner may convert the benefits described in this Certificate. He must
apply to us in writing. He must also surrender this Certificate it we request it to be surrendered; but you will not have to
provide Evidence.

The new policy may be any plan of life or endowment insurance on you that we are then routinely issuing. We have limits on
the minimum amount of insurance we will issue. These vary from plan to plan. These may limit the chaice of policies;
however, they will not be used to deny conversion.

We will not issue a policy which has a provision which puts us at any greater risk than a similar provision of the Policy and
its Riders. A waiver of premium, waiver of risk charge, or accidental death benefit may be included only if such benefit(s)
is provided under this Certificate and shown on the FACE PAGE. We will not include a waiver of premium benefit or waiver
of risk charge benefit in the new policy if you are over age 55 on the conversion date.
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EXTENSION OF COVERAGE

If you die during that period in which the Owner is eligible to convert the insurance described by this Certificate to individual
insurance, the amount of life insurance which the Owner was eligible to convert shall be payable as a claim under the
Policy and its Riders; however, any individual policy applied for under the Conversion Privilege shall be of no effect.

SUICIDE

If the Policy is issued to a Missouri citizen, suicide is no defense to the payment of life insurance benefits nor is suicide,
while insane, a defense to payment of accidental death benefits, if any, under this Certificate, unless we can show that
you intended suicide when you applied for coverage under the Policy.

INCONTESTABILITY

If premiums are paid when due, we will not contest the benefits described in this Certificate after it has been in force during
your lifetime for two years from the Certificate Issue Date. In addition, any Evidence voluntarily submitted by you to obtain
an increase in coverage or a more favarable Risk Charge after the Certificate Issue Date will be incontestable after the
increase in coverage or more favorable Risk Charge(s) has been in effect during your lifetime for two years.

ADMINISTRATIVE ERROR

This Certificate states the amount of life insurance coverage and/or other bensfits to be provided. No action by us,
whether by mistake or ctherwise, will convey any greater or lesser benefit or insurance protection other than that which is
intended by this Centificate and the Policy, and for which you applied, and for which premiums have been paid.

TAXES

We may deduct from amounts applied or held under this Certificate any applicable premium taxes or other taxes ar
assessments levied by the Federal Government or by any state or local government or taxing authority.

GROUP PERMANENT INSURANCE DEATH
BENEFIT AND PREMIUM PROVISIONS

GROUP PERMANENT INSURANCE DEATH BENEFIT: The face amount of the Group Permanent Death Benefit is equal to
the face amount of Group Permanent Life Insurance plus the face amount of any Paid-Up Additions. OPTION A: The
Group Permanent Death Benefit on you will be the greater of: (1) The face amaunt as shown on the Certificate; or (2) The
amount determined in accordance with Table B. OPTION B: The Group Permanent Death Benefit on you will be the greater
of: (1) The face amount as shown on the Certificate plus the Ultimate Cash Value (including any Excess Account Values);
or (2) The amount determined in accordance with Table B. OPTION C: The Group Permanent Death Benefit on you will be
the greater of: (1) the face amount as shown on the Certificate plus the Excess Account Values, if any; or (2) the amount
determined in accordance with Table B.

DETERMINING GROUP PERMANENT PREMIUMS. We shall determine, based on the interest and/or other assumptions
selected by the Owner, the premiums which shall be due and payable and which, if paid on a timely basis, should be
sufficient in the aggregate to maintain the Account Values, net of any applicable taxes, Loading Charges and policy fees,
at the levels necessary for: the payment of any applicable Risk Charges, Administrative Charges and monthly service
charges; and the continuation of the life insurance and any other benefits provided to you as shown in the Certificate(s).
The choice of any interest or other assumption(s) by the Owner in determining the premiums in no way assures that the
Account Values will be adequate to provide for the applicable charges and/or the continuation of the life insurance or other
benefits. We make no warranty or representation regarding the adequacy or the reasonableness of any of the
assumptions selected by the Owner or the sufficiency of the premiums. Although all the anticipated annual premiums
continue to be paid, the actual Death Benefits, and Account Values, may be more or less than those shown in your
lllustration, if the Risk Charge deducted from, and/or actual rate of net interest earnings credited to, your Account Values
are more or less than the assumed rate of rsturn selected by the Owner or the assumed Risk Charge.

UNSCHEDULED GROUP PERMANENT PREMIUM PRIVILEGE. At any time the Owner may enrich your beneiits through
the payment of an unscheduled premium subject to a minimum of $1,000 and our agreement. Such premium(s) is voluntary
and in addition to any other premiums due. Any unscheduled premium may be used to: (1) shorten the premium payment
period; and/or (2) lower future premiums; and/or (3) provide additional coverage befare, after, ar on the Targeted Paid-Up
Date subjzsct to Evidencs and/or (4} increase the Account Values.

acespienze the Daath Benefit would not bs in compliznce with applicabls Fadsral |
Revenus Service.
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ACCOUNT VALUES; INTEREST AND EXCESS INTEREST CREDITED TO ACCOUNT VALUES;
USE OF SURPLUS INTEREST; CHANGES IN INTEREST EARNINGS STRATEGY

ESTABLISHING THE ACCOUNT. Wae shall establish for each Certificate an Account which includes the Ultimate and
Current Cash Values (which include the Excess Account Values). This Account will be credited with premiums paid, net of
any applicable Loading Charges, policy fees, and taxes. We shall credit interest on the Account Values and shall deduct
from the Account Values any applicable Administrative Charge, Risk Charge and monthly service charge, as reflected in
the account values shown in the lllustration. The Ultimate Cash and Excess Account Valuas represent the accumulation
of policy values assuming a levelized amortization of costs and expenses. In the event of early withdrawals the Ultimate
Cash and Excess Account Values, will be adjusted by the Premature Withdrawal Penalty as shown in the lllustration or in
the Table of Premature Withdrawal Penalties which are attached to and made part of the Certificate. Each year the
Company may prepare a statement showing the balance of the Account Values for each Participant,

"Excess Account Values” are created by unscheduled premiums and are included in the Account Values. The Excess
Account Values are an amount (not to exceed the Current Cash Value less loans outstanding) which equals (1)-(2) where
(1) is the sum of any unscheduled premiums paid, net of any applicable taxes and Loading Charges, plus interest and
Excess Interest thereon; and (2) is any applicable Administrative Charges, Risk Charges, monthly service charges, and
any prior withdrawals of Excess Account Values or use of Surplus interest thereon other than option 4 {(account value
additions). Any Excess Account Values may be withdrawn by the Owner at any time upon 30-days' written notice to us
subject to any applicable Market Value Equity Concept adjustment and/or Premature Withdrawal Penalty and/or Surrendar
Charge as specified in the Participant's [llustration and/or the Table of Premature Withdrawal and/or Surrender Charges
which is attached to and made part of the Certificate. Any withdrawals of Excess Account Values which total less than
10% of the Excess Account Value on an annual basis are not subject to any Surrender Charge or Market Valus Equity
Concept adjustment. We may require that such withdrawals be taken within 30 days of any anniversary of a Coverage
Effective Date. The Company has the right to automatically reduce the face amount of the Death Benefits by an amount
egual to the Unscheduled Premium withdrawal if the Risk Insurance Amount would be increased by such withdrawal. If it is
necessary to reduce the face amount as a result of withdrawals of Excess Account Values, such reductions in the face
amount will be made on a first-in first-out basis.

ACCOUNT VALUES; INTEREST AND EXCESS INTEREST CREDITED TO ACCOUNT VALUES. We will invest the Policy
reserves in our sole discretion but will attempt to recognize the Owner's preference as indicated in the Participant's
application. The assets held under the Policy will at all times remain our sole property. The effective annual "Interest
Earnings Rate" for a particular interest earnings strategy, shall be determined net of direct investment expenses and any
taxes which may be levied on investment income, and shall be applied to the accumulated balance of your Account Values
held in that interest earnings strategy. The Interest Earnings Rate will be related only to our overall portfolio perfermance
for the particular interest earnings strategy(ies) underlying your Account Values, and shall have no individual investmant
characteristics whatsoever. Neither the Policyholder, nor you, nor the Ownaer, will have any right to direct us concerning
any investments owned by us in any of the interest earnings strategies. The Interest Earnings Rate will be credited in full,
first 1o the 4% minimum guarantees or such higher guaranteed rate as we may declare from time to time, and then to
Excess Interest for your Gertificate. The payment of Excess Interest (in excess of the guaranteed rates) for any period
does not guarantee that such Excess Interest will be credited in future periods.

USE OF INTEREST EARNINGS IN EXCESS OF PREMIUM ASSUMPTIONS. On the annivarsary of each Accounting Year
prior to the Targeted Paid-Up Date, "Surplus” interest earnings on the Current Cash Value which are attributable to the
immediately preceding Accounting Year, which are in excess of the interest earnings assumptions selected by the Owner
to determine Group Permanent Premiums may be applied by the Owner an behalf of you under the Group Permanent
Certificate in any of these ways:

1. PREMIUM PAYMENT - To pay part or all of the annual premium currently due, Any amounts in excess of the
premium due will be added to your Account Values or may be withdrawn in cash.

2. PAID-UP ADDITIONS - To establish additions to the face amount of the Group Permanent Death Benefit prior to
the Targeted Paid-Up Date. Such additions will be calculated from the table of Sufficient Values Per $1,000
Insurance at the then attained age and interest assumption chosen by the Owner for premiums before the Targeted
Paid-Up Date. The values attributable to these additions will remain in your Account and share in Excess Interast
and be available at the Targeted Paid-Up Date for application to the Paid-Up Option selected by the Owner.

3. CASH - To be paid in cash.

4. ACCOUNT VALUE ADDITIONS - To increase the Aceount Values and/or reduce the premium payment period.

5. FIFTH INTEREST OPTION - To purchase additional one year term insurancs.
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The Owner may change the use of Surplus Interest by giving us written notice at least 31 days prior to any Accounting
Year Anniversary. Such change may be subject to Evidence if such change would increase the Risk Insurance Amount. |
no election is made, Surplus Interest will automatically be used to increase the Account Values.

LIMITATION ON CHANGES IN INTEREST EARNING STRATEGY. The Owner may request a change in interest earnings
strategy for your Account Values by giving us thirty-one (31) days notice. No changs in interest earnings strategy used by
us for reserves under this Policy will be made mare than twice in any Accounting Year as to your Certificate unless such
change is the automatic result of a request for a policy loan. We may cease to accept premiums for a particular interest
earnings strategy upon giving of written notice to that effect whereupon any new premiums submitted on your behaif, will
be accepted subject to the terms and conditions in existence for other new premiums received by us in respsct of the
interest earnings strategy(ies) available at that time. When a change in interest earnings strategy is effected as a result of
the Owner's request, or a change arises from transfers to the Policy Loan Interest Earnings Strategy, we reserve the right
to adjust the amount of the Account Values being transferred to a different interest earnings strategy by the Market Value
Equity Concept adjustment.

POLICY LOANS

AMOUNT AVAILABLE FOR LOANS. The amount available to the Owner for loans will be at least 95% of the adjusted
Current Cash Value, which includes the Current Cash Value of any paid up additions and any Excess Account Values. The
adjusted Current Cash Value will be determined as an amount after the Account Value has been transferred to the Policy
Loan Interest Earnings Strategy, less: (1) any due and unpaid premium as of the loan date to pay the Caertificate to its next
Accounting Year anniversary, which shall become a loan subject to loan interest; and (2) any loan interest to the next
Accounting Year anniversary; and (3} any monthly charges to the next Accounting Year anniversary.

TERMS OF POLICY LOANS. We will give a Policy Loan on the sole security of the your Certificate if: (1) written request is
made for a loan by the Owner of your Certificate; (2) your Certificate is in force; (3) the Account has a Current Cash Value;
and (4) the Owner has completed the documentation required by us.

Any portion of the Current Cash Values which is loaned will automatically be regarded as a requast to transfer a sufficient
portion of the Account Value fraom the selected interest earnings strategy to the "Policy Loan Interest Earnings Strategy”,
subject to the conditions on "Limitation On Changes In Interest Earnings Strategy”. The resulting net amount, equal to the
loan, will be held in the Policy Loan Interest Earnings Strategy until such loan is repaid. Policy loans will be regarded as
applying to any Current Cash Values attributable ta premiums other than unscheduled premiums; and thereafter to any
Account Values under a Participant's Certificate. Any Policy loans outstanding will be deducted from any Death Benefits

payable.

LOAN INTEREST. Interest, payable in advance, will be charged on a loan, and shall be due and payable on each
Accounting Year anniversary; subject howevar to the restriction that the maximum rate charged will not exceed the greater
of Maady's Corporate Bond Yield Average or the Interest Earnings Rate credited to that portion of the Account Values held
under the Policy Loan Interest Earnings Strategy, which will never be less than fifteen percent (15%). The interest rate
charged, and credited to loaned Account Values, may be changed from time to time, but not more often than once every
three (3) months, Interest not paid when due will be treated as an automatic request for an additional loan and accounted
for under the terms of this section in the same way as a request for a new loan.

LOAN REPAYMENT. All or any part of a loan may be repaid by payments of at least $100 at any tima while ybu are alive
and the Certificate is in force.

DEFERMENT. We have the right to delay making any loan, except for a loan to pay a premium, for up to six months after
the date the loan is requested.

RIGHT OF TERMINATION. If indebtedness at any time exceeds the amount available for Loans, we will have the right to
terminate the Certificate without further value 31 days after notice of termination has been mailed to the last known

address of the Owner and of any assignee of record.
WITHDRAWALS AND SETTLEMENT OPTIONS

VALUE AVAILABLE FOR APPLICATION TO PAID-UP/SETTLEMENT OPTIONS. Ths amount available for application to
any Paid-Up/Settlement Opticn will be the Death Benefit proceeds, cr the Current Cash Value calculated as of the date of
such application. If not paid in a lump sum, Death Benefit proceeds may only ba applied to Opticn 4. Current Cash Valuses
may be agplisd by the Ownar to any of the Paid-Up/Ssttlement Options, and the Owner may request a change from one
option to another for the application of your Current Cash Values at any time prior to the Paid-Up Date, Valuss undsr
Option 1 and COption 2 will ba subjzct to a:isiing indsbtedness and assignmant.
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PAID-UP/SETTLEMENT OPTIONS

OPTION 1 - Universal Option: If Option 1 is selected by the Owner, we will withdraw from your Account Values such
amount as may be required in accordance with the Company’'s Risk Rates in effect at that time to pay the Risk Charge
on the Risk Insurance Amount attributable to the Group Permanent life insurance on you, including the face amount of
any Paid-Up Additions and term Riders. If agreed to by the Owner(s), the Risk Charge attributable to any term
Certificate on you or any other family member of yours may be deducted from your Account Values. If your Current
Cash Value at any withdrawal date is insufficient to fully pay our then required Risk Charge, policy fees and lean
interest, if any, for the following year, we will notify the Owner of the amount of the deficiency and request payment. I
the deficiency is paid within 31 days after the date of request, the coverage will remain in force in the same manner and
with the same effect as if there had been no deficiency. I the deficiency amount is not paid within the stated time, the
Certificata will terminate without further value 31 days after notice of termination have been mailed to the last known
address of the Owner and any assignee of record.

OPTION 2 - Interest Sufficiency Option: If Option 2 is selected by the Owner, we wilf apply to Paid-Up Status a level
"Amount" of life insurance coverage based on the Current Cash Values, the interast assumptions selected by the
Owner and the table of Sufficient Values Per $1,000 insurance. The maximum Amount of life insurance coverage
placed on Paid-Up Status will be (1) + (2), where (1) is the Risk Insurance Amount provided by the Certificate(s) on you
on the Targeted Paid-Up Date including the face amount of any Paid-Up Additions and term Riders; and (2) is the
Current Cash Value applied under this Option. If in any Accounting Year the cumulative net interast earnings credited
on the Current Cash Values (net of the Administrative Charge and the applicable policy fees), expressed as a net rate
of return thereon, is equal to or greater than the interest rate assumption selected by the Owner for the purpose of
calculating such Amount, then the Current Cash Values will remain sufficient 1o maintain such Amount in Paid-Up
Status. If in any subsequent Accounting Year the cumulative net interest earnings is less than the interest earnings
resulting from the assumption selected, the Owner must pay the shortfall determined by us, or else:

(1) the life insurance coverage will be multiplied by a fraction, the numerator of which is the Current Cash Value,
and the denominator of which is the amount required in the table of Sufficient Values Per $1,000 Insurance at

the age applicable on the beginning of the next Accounting year based on the Interest assumption selected
by the Owner; or

(2) if requested by the Owner, we will switch your Current Cash Values to anothar Paid-Up Option.

QOPTION 3 - Full Guaranteed Option: tf Option 3 is selected by the Owner, we will apply to Paid-Up Status a level Amount
no greater than (1) + (2), where (1) is the Risk Insurance Amount provided by the Certificate(s) on you on the Targeted
Paid-Up Date, including the face amount of any Paid-Up Additions and term Riders; and (2) is the Current Cash Value
applied under this Optien. The Current Cash Value applied under this Option will be net of any outstanding indebtedness
unless otherwise agreed to by us. The Amount will be based on our rates at that time and the Current Cash Value
available at the time this Option is elected and given effect.

The table of Sufficient Values Per $1,000 Insurance, attached to your Cerificate, shows in the column headed
"GUARANTEED MAXIMUM" the maximum amount which is guaranteed by us to be sufficient if paid as a single sum under
Option 3 to pay up $1,000 (one thousand U.S. dollars) of life insurance coverage at the respective ages shown in the

table. After this Option has been exercised Current Cash Values, and any Amount Available For Loans will be determined
by our actuary.

If the Amount calculated under the preceding options includes all or a portion of the life insurance coverage provided under
any of the Riders, the Death Benefit under those Riders will be reduced to such Amount as will ensure that we do not have any
greater Risk Insurance Amount than existed prior to the exercise of these options.

CPTION 4 - Payments at Intervals: The death proceeds or Current Cash Value which is withdrawn from the Account and
applied to any interval payment alternative must be at least $10,000 and pericdic payments to any payee must be at least
$100. If proceeds are payable to an administrator, association, corporation, executor, partnership or trustes, a lump sum
payment will be made unless we agree to an alternative payment. An assignee's portion of proceeds must be paid in a
lump sum. The balance of proceeds may be paid under an alternative. If payment is being made under an alternative

payment arrangement no part of any payment may be alienated, anticipated, assigned, commuted, encumbered or
withdrawn, unfess we agree,
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The following interval payment alternatives are available:

1. Interest Alternative: (a) interest is compounded annually on the proceeds held by us and principal and total
interest are paid at the end of an agreed upon period; or {b} interest is paid at the end of sach menth an
the proceeds held by us and the principal and any unpaid accrued interast are paid at the end of an
agreed upon petiod.

2. Installment Alternative: (a) installments are paid at the beginning of each month of a fixad amount until the
praceeds and compounded interest are all paid out; or (b) instaliments are paid at the beginning of each month
for a fixed period.

3. Life Income Alternative: (a) instailments are paid at the beginnning of each month during the payee's lifetime; or (b)
installmeants are paid at the beginning of each month during the payse’s lifetime, and are continued during the balance
of the period certain; or (c) installments are paid at the beginning of each month during the payee’s and the joint
payea's lifetime. Under this option, evidence of each payee's age satisfactory to us is required before the first
installment is made. Also, we may require proof each time an installment is 1o be made that the payee(s) is then alive.
Payments under this opticn are based on 1971 Group Annuity Mortality Tables at 4% intersst.

4. Other Alternatives: any other alternative agresd to by us may be elected.

The amounts payable under any of the alternatives above will be determined by us upon writtan request by the Owner or
Bensficiary. The guaranteed effective annual interest rate under alternative 1, 2 and 3 is 4% or such greater guaranteed rate
as we may establish from time fo time. interest in excess of 4% may be declared by us, at our sole discretion, to be payable
under any of the interval payment alternatives. Should we declare interest in excess of 4% on interval payment alternatives
for any group of policies or certificate holders, at any time, certificate holders under this group Master Policy will recaive at
least such greater amount of interest.

Upon written request before payments begin, any alternative paying monthly installments may be changed to make quarterly,
semi-annual or annual installments,

OPTION 5 - Surrender for Gash. Any Group Permanent Centificate may be surrendered for its Current Cash Value less
any Policy Loans outstanding and applicable surrender charges. Wae reserve the right to adjust the Current Cash
Valus, in the event of such surrender, by the amount of any Market Value Equity Concept adjustment . However, we
guarantee that in no event will the Current Cash Value, after application of the Market Value Equity Concept
adjustment, but before daduction of any Policy Loans or applicable surrender charges, be less than the sum of the
participant’s Net Principal Payments corresponding to such Current Cash Value accumulated at 4% interest per
annum. For this purpose, Net Principal Payments are defined as premiums paid less applicable Loading Charges,
Administrative Charges, Taxes, and a proportionate share of applicable Risk Charges, monthly service charges, and
annual policy fees, The Owner must return the Cenrificate to our Regional Office and complete our requirements for
surrendered Certificates. We have the right to delay making any payments for up to six months from the date surrender is
requested and in accordance with established rules have the right to deduct a surrender charge as shown in the
Participant's lllustration and/or Table of Surrender Charges which is a part of the Group Permanent Certificate being
surrendered.

SPECIAL INFORMATION SECTION

iN WITNESS WHEREOF, General Services Life Insurance Company, has, by its President and Secretary, executed this
Cerlificate and caused the same to be effective as of the Coverage Effective Date.

ECRETARY FRESIDENT

CORLOIGOS  (3/25) [GSLO04
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GENERAL SERVICES LIFE INSURANCE COMPANY
DIRECT RECOGNITION LIFE |
TABLE OF GUARANTEED ANNUAL PREMILMS

TABLE OF PREMIUMS REQUIRED TO ACCUMULATE $1,000 OF PRINCIPAL

OVER A SELECTED PERIOD OF YEARS AND AT DIFFERENT ASSUMED
NET RATES OF INTEREST (SEE EXPLANATION BELOW)*

ASSUMED ANNUAL RATE OF NET INTEREST EARNINGS

Number of

Years

Premlums

Are

Payable 4.00% 5.00% 6.00% 7.00% 8.00% 9.00% 10.00% 11.00%
1 1479.29 1485.20 145138 1437.81 142450 141143 1388,60 1386.00
2 666.81 657.95 649.27 640.78 63248 62432 B1633 608.51
3 427.14 41971 41246 40539 39847 391.72 385.13 378.68
4 3156568 308,73 30209 29562 289.32 283.19 2.2 271.40
5 24986 24340 23713 231,05 22514 219.41 21385 20844
6 208.20 201.85 19571 189.78 18404 17848 17312 16793
7 17693 169.79 163.89 15818 15270 14742 14232 137.41
8 153.67 14761 141.79 13620 130.83 12568 120.73 11598
9 13471 12881 12317 117.76 11260 107.65 102.92 98.40
10 11804 11231 10684 10162 96.65 91.92 87.41 83.12
" 107.38 101.68 96.26 91.10 86.21 81.56 77.15 7287
12 8474 8929 8413 7923 7460 70.22 66.08 6217
13 8485 7960 7464 6996 6555 61.39 57.47 53.78
14 7658 7152 66.74 6225 5803 54.06 50.35 46.86
15 71.70 6672 6203 5764 5353 4068 45.08 42.72
16 6485 6002 5549 5127 4733 4367 40.26 37.09
17 5899 5429 4991 4585 4208 3858 35.35 3236
18 5392 4935 4511 4118 3757 3423 31.17 2835
19 49.50 4504 4093 3715 3367 30.49 27.58 24,92
20 4561 4126 37.27 3362 30.28 27.24 24.47 2197
21 4216 37.92 3404 3052 2731 2441 21.78 18.41
22 39.09 3495 3118 27.77 2468 2192 19.43 17.20
2 3634 3229 2863 2534 2238 1973 17.37 15.26
24 3386 2090 2635 2316 2082 17.79 15.55 13.57
25 31.61 27.75 24.20 21.22 18.48 16.07 13.94 12.08
26 2958 2580 2244 1946 1684 1454 12.52 10.77
27 27.72 24.02 20.76 17.88 15.37 13.17 11.28 9.61
28 2602 2241 1923 1646 1404 11.04 10.14 8.58
29 24.48 2093 17.84 15.16 12.84 10.84 9.13 7.68
30 2302 19.57 16.57 13.98 11.76 9.85 8.24 8.87
3 2169 18.32 1541 1291 10.77 8.96 7.43 6.15
32 20.47 1717 1434 1193 9.88 8.16 [Cal 5.51
33 18.33 1611 13.36 11.03 9.07 7.43 6.07 494
34 1828 1513 1246 10.21 833 6.77 549 443
35 17.30 1422 1163 9.48 7.68 6.18 4,96 3.98
36 16.38 1338 1086 8.77 7.04 564 4.49 3.57
a7 1833 1258 1015 813 6.48 515 4,07 3.21
38 1473  11.86 9.49 7.54 597 470 369 288
39 1388 11.18 8.88 7.00 550 429 334 2.58
40 1328 1054 8.31 8.51 5.07 3.92 3.03 233
41 1282 9.95 7.78 6.05 467 3.59 274 209
42 1200 9.39 7.29 562 431 3.28 2.48 1.88
43 11.42 8.87 6.83 523 3.97 3.00 2.26 1.68
44 10.87 8.38 6.41 4.86 3.66 275 2.05 1.52
45 10.36 7.93 6.01 4,52 3.38 251 1.86 1.37
48 9,87 7.50 5.64 421 3.12 230 1.69 1.23
47 9.41 7.09 530 392 288 211 1.53 1.1
48 897 6.71 497 365 2686 1.83 1.39 1.00
49 8,56 6.36 467 3.40 246 177 1.26 0.90
50 817 6.02 4.49 3.17 227 1.62 1.15 0.81

12.00% 13.00%

137363
600.85
37238
265.73
203.20
162.91
13267
111.43

94,08
79.03
£9.00
58.47
50.31
43.60
38.58
34.16
20.61
25.76
22.48
19.69
17.28
15.20
13.39
11,82
10.44
9.24
8.18
7.25
6.44
571
5.08
4.51
4.01
3.57
318
283
252
225
200
1.78
1.58
1.42
1.26
1.13
1.01
0.90
0.80
0.71
0.64
Q.57

1361.47
5983.33
366.23
260.21
198.11
158.05
128.11
107.05

88.95
75.14
65.25
54.99
47.05
40.56
36.67
31.44
27.07
23.40
20.20
17.64
15.37
13.42
11.74
10.28

9.02

792

Page 14 of 16 Page ID #:40

6.96 .

6.12
5.39
4.74
4.18
3.69
3.25
2.87
253
224
1.8
1.75
1.54
1.36
1.20
1.08
0.94
0.83
0.74
0.65
0.58
0.51
0.45
0.40

*EXPLANATION-THE TABLE ABOVE ASSUMES THAT PREMIUMS WILL BE PAID ANNUALLY IN ADVANCE AT THE
BEGINNING OF EACH YEAR AND THAT THE RATE OF NET INTEREST EARNINGS WILL BE EARNED NET OF ANY
TAXES ON INCOME; DIRECT EXPENSES AND THE ADMMNISTRATIVE CHARGE UNDER THE POLICY. IN ADDITION TO
THE ABOVE PREMIUMS, FEDERAL, STATE OR LOCAL GOVERNMENT PREMIUM TAXES, THE THEN CURRENT
POLICY FEES AND RISK CHARGES REQUIRED TO MAINTAIN THE LIFE INSURANCE COVERAGE IN FORCE
THROUGHOUT THE PERIOD SELECTED ARE ALSO PAYABLE. IF NOT PAID, THEY WILL BE DEDUCTED FROM THE
ACCOUNT VALUES ACCUMULATED UNDER THE POLICY.

G-DRLD160-9
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GENERAL SERVICES LIFE INSURANCE COMPANY
DIRECT RECOGNITION LIFE |
TABLE OF GUARANTEED ANNUAL PREMIUMS

TABLE OF PREMIUMS REQUIRED TO ACCUMULATE $1,000 OF PRINCIPAL
OVER A SELECTED PERICD OF YEARS AND AT DIFFERENT ASSUMED
NET RATES OF INTEREST (SEE EXPLANATION BELOW)*

ASSUMED ANNUAL RATE OF NET INTEREST EARNINGS

Number of

Yaars

Premiums

Are

Payable 14.00% 15.00% 16.00% 17.00% 18.003% 19.00% 20.00% 21.00% 25.00%
1 1349.53 1337.79 132626 131492 1303.78 120282 1282.05 127146 1230.77
2 585.97 878.75 571.66 564.72 557.90 551.22 544.66 538.23 513.64
3 360.21 35433 34858 34295 33745 33206 326,80 32184 30210
4 254.83 249.59 244.48 239.50 234,65 229.91 225.30 220.80 203.86
B 163.16 184.36 183.70 179,16 174.76 170.48 166.33 162,29 147.22
6 153,36 148.81 144.41 140.16 136.04 132.05 128.20 124.46 110.69
7 123.71 119.47 115.39 111.45 107.65 103.99 100.47 87.07 B4.65
8 10285 98.82 94.96 91.24 87.68 B4.26 80.98 7784 66.47
9 85.89 g2.22 78.61 75.18 71.86 68.71 65.70 62.83 52,56
10 71.44 67.92 64.57 61.38 58.38 55.48 52.74 50,14 40.97
11 61.68 58.31 5512 5210 49.24 46.53 43.97 4155 3313
12 51,70 48.60 4568 4292 40.33 37.89 45.60 33.44 26.02
13 43,89 41,12 38.43 3501 33,54 381.33 2.2 27.32 20.75
14 37.71 35.05 32.56 30.25 28.09 26.08 2821 2247 16.65
15 3385 31.42 2007 26.88 24,85 2297 21.23 19.61 14,27
16 28.92 26.50 24.43 2244 20.61 18.92 17.97 15.03 11.27
17 24.74 2258 2062 18.81 17,16 16.64 14.25 1283 8.93
18 21.24 19.26 1746 15.82 14.32 12.96 11.73 10.61 7.09
18 18,29 16.47 1482 13.32 11.99 10.77 9.68 8.69 5.64
20 15.79 14.12 12861 11.26 10.05 8.97 8.00 7.13 4.49
21 13.66 12.12 10.75 9.53 8.44 7.48 6.62 585 357
22 11.84 10.43 918 8.08 710 6.24 5.48 481 285
23 10.28 8.99 7.85 6.85 558 522 4.55 3.96 228
24 8.93 7.78 6.72 5.83 5.04 4.36 3.77 a.28 1.82
25 7.78 6.70 5.76 495 4.26 3.65 3143 - 289 1.45
26 6.77 5.79 494 422 358 3.06 280 222 1.16
27 591 5.01 4.24 3.58 .03 2.56 217 1.83 093
28 5.18 4.34 3864 3.06 257 215 1.80 1.51 0.74
29 4,50 3.76 313 261 217 1.80 1.50 1.24 0.59
30 383 3.26 289 222 1.83 1.51 1.25 1.03 0.47
a1 3.44 2.82 23 1.8C 1.55 1.27 1.04 0.85 0.38
32 3.01 2.45 1.99 1.62 1.31 1.07 0.ee 0.70 0.30
33 2863 212 1.71 1,38 i 0.89 0.72 0.58 0.24
34 290 1.84 1.48 1.18 0.94 0.7 Q.60 0.48 0.19
a5 202 1.60 1.27 1.01 0.80 0.83 0.50 0.39 0.15
36 1.76 1.39 1.09 0.86 0.68 0.53 0.42 0.33 0.12
37 1.55 1.21 094 0.73 0.57 0.45 0.35 0.27 0.10
38 1.35 1.058 0.81 0.63 0.48 0.37 0.28 0,22 0.08
39 1,19 0.01 0.70 0.54 0.41 e.31 0.24 0.18 0.06
40 1.04 0.79 0.60 0.46 0.35 028 0.20 0.15 0.05
41 0.91 0.69 052 0.39 0.29 0.22 0.17 0.13 0.04
42 0.80 0.60 0.45 0.33 0.25 0.19 0.14 0.1¢ 0.03
43 0.70 0.52 0.29 0.28 0.21 0.16 0.12 .08 0.03
44 c.81 0.45 0.3 0.24 0.18 0.13 0.10 0.07 0.02
45 0.54 0.39 0.29 0.21 0,15 0.11 0.08 0.06 .02
46 0.47 0.34 0.25 Q.18 0.13 0.09 Q.07 0.05 0.01
47 a.41 0.30 0.21 0.15 0.1 0.08 0.08 0.04 0.01
48 0.36 0.26 0.18 0.13 0.c8 0.07 0.05 0.03 0.0
43 032 0.22 0.16 o 0.08 0.06 0.04 0.03 Q.01

50 0.z8 0.18 0.14 0.09 0.07 0.05 0.03 0.02 0.0

*EXPLANATION--THE TABLE ABOVE ASSUMES THAT PREMIUMS WiLL BE PAID ANNUALLY IN ADVANCE AT THE
BEGINNING OF EACH YEAR AND THAT THE RATE OF NET INTEREST EARNINGS WILL BE EARNED NET OF ANY
TAXES ON INCOME: DIRECT EXPENSES AND THE ADMINISTRATIVE CHARGE UNDER THE POLICY. IN ADRITION TO
THE ABOVE PREMIUMS, FEDERAL, STATE CR LOCAL GOVERNMENT PREMIUM TAXES, THE THEN CURRENT
POLICY FEES AND RISK CHARGES REQUIRED TO MAINTAIN THE LIFE INSURANCE COVERAGE IN FORCE
THROUGHOUT THE PERIOD SELECTED ARE ALSO PAYABLE. IF NOT PAID, THEY WILL BE DEDUCTED FROM THE
ACCOUNT VALUES ACCUMULATED UNDER THE FCLICY.
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S

GENERAL SERVICES LIFE INSURANCE COMPANY
Home Office: Cedar Rapids, lowa
Regional Office: P.O. Box 7952, San Francisco, California 94120-9722
{the Company, We, Our, Us)

JOINT AND LAST SURVIVOR BENEFIT ENDORSEMENT TC CERTIFICATE

The purpose of the Joint and Last Surviver benefit is to provide the amount shown on the Certificate Face Page on the
later of your death or the death of the person named as the Joint Life on the Certificate Face Page (herein referred to
as the "Joint Life"). No insurance benefit will be provided on the first death and premiums must be paid until the earlisr
of: (1) the last death; or (2) the targeted Paid-Up Date.

When we receive due proof of the last death occurring ameng you and the Joint Life, the life insurance Death Benefits
will be payable to the Beneficiary. We must be notified of your death and/or the death of the Joint Life, whether it is
the first or last death, and the causes of death.

This Endorsement modifies the language contained in your Certificate. References to "you" are now to include the
Joint Life. Some modifications that follow are examples of our intent in this regard.

INCONTESTIBILITY: If premiums are paid when due, we will not contest the benefits provided by this Certificate
after it has been in force during the lifetime of both you and the Joint Life for two years from the Certificate Issue Date.
In addition, any evidence voluntarily submitted by you to obtain an increase in coverage or a more favorable Risk
Premium after the Certificate Issue Date will be incontestable after the increase in coverage or more favorable Risk
Premiums has been in effect during the lifetime of both you and the Joint Life for two years.

SUICIDE: The suicide provision applies to both you and the Joint Life.

REINSTATEMENT: The reinstatement provisions will apply except that Evidence must be presanted on both you
and the Joint Life so that we may determine that both you and the Joint Life are insurable.

CONVERSION: Coverage may be converied to any similar Joint and Last Survivor policy then issued by us. The
pramium for the new policy will be based on the then attained joint equal age and the duration of the original coverage.
The Conversion Privilege under the Certificate and its Riders will not be available to each insured on an individual
basis without Evidence.

OWNERSHIP: If the Owner is either you or the Joint Life and such Owner dies, upon that Owner's death,
ownership will pass to the surviving among you and the Joint Life.

if a Waiver of Premium and/or Waiver of Risk charge benefit is in effect as to your Certificate, then such benefit will
only be applicable 1o you (the insured Participant). The Joint Life will not have waiver of premium or risk charge
coverage. Therefore, cnly the person named on the Certificate as the insured Participant will be eligible for disability
waiver coverage.

¥ an Accidental Death Benefit is in affect as to your Certificate, such Benefit will only be applicable to the last death
occurring among you and the Joint Life.

IIN WITNESS WHEREOF, General Services Life Insurance Company has, by its President and Secretary,
executed this Endorsement and caused tha same to ba affective as of the Coverage Effective Date.

% /}%/M

PRESIDENT
SECRETARY

G-DRL 0115 (5/86) [GSLO01/W?2]
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DIRECT RECOGNITION LIFE ..cciaccanccaaa awa evsusmss-ssesnsuans--sssnssee-sssaanasas. GENERAL SERVICES LIFE INSURANCE COMPANY
DEATH BENEFIT OPTION 'A! JOINT LAST SURVIVOR INSURANCE GROUP PERMANEMT INSURANCE ILLUSTRATION
VANISHING PREMIUMS NO DEATH BENEFIT PAYABLE UNTIL BOTH INSUREDS HAVE DIED

THIS ISSUE ILLUSTRATION IS ATTACHED AND MADE PART OF THE CERTIFICATE WHICH EVIDENCES INSURANCE UNDER THE GROUP MASTER POLICY AND ITS
RIDERS.

GROUP NO.: G-128 PARTICIPATING EMPLOYER:zINCA

CERTIFICATE NO.: IRSURED PARTICIPANTS; WILLIAM A WREN & JOAN F. WREN ;
DATE OF BIRTH: CERTIFICATE 1SSUE DATE :¢09/07/1990
JOINT EQUAL AG T BIRTHDAY TARGETED FOR PAID-UP STATUS AT AGE 90 COVERAGE EFFECTIVE DATE: \(9/04/1990

PROJECTED INITIAL FACE AMOUNT: $1,000,000 PROJECTED FACE AMOUNT AFTER AGE $0: $371,330
IN CERTAIN YEARS, ACTUAL DEATH BENEFITS MAY EXCEED PLANNED BENEFIT IN ORDER TO COMPLY HITH FEDERAL LAW.
SPECIAL CLASS-- ADJUSTED JOINT EQUAL AGE 57

CURRENT CASH VALUE

PREMIUMS ULTIMATE DEATH e
YEAR AGE PAYABLE CASH VALUE BENEFIT ILLUSTRATED GUARANTEED
1 57 940 6,402.16 4,522 1,000,000 0 0
2 58 6,402.16 7,961 1,000, 000 0 0
3 59 6,402.16 11,510 1,000,000 0 0
4L 80 6,402.16 15,172 1,000, 000 0 0
5 &1 6,402.16 18,947 1,000,060 0 o
6 &2 6,402,168 22,830 1,000, 000 0 0
7 63 6,402.16 26,808 1,000,000 0 ¢
8 6 6,402.16 30,874 1,000, 000 0 0
9 65 6,402.15 35,565 1,000,000 0 0
10 & 4,402.16 41,367 1,000, 000 0 0
1 67 6,402.16 48,719 1,000, 000 0 a
12 68 6,402.6 56,345 . 1,000,000 0 0
13 69 6,402.16 64,252 1,000, 000 0 0
1% 70 6,402.16 72,435 1,000, 000 0 0
5.7 6,402,186 80,852 1,000,000 7,846 0
16 720.000 0.00-~ 82,062 1,000,000 24,558 o
17 B 0.00 84,606 1,000,000 40,802 0
18 74 0.00 85,664 1,000,000 56,462 0
19 75 0.00 85,997 1,000, 000 71,396 0
20 76 0.00 112,353 1,000,060 112,353 0
21 77 0.00 113, 491 1,000, 000 113,491 0
22 78 0.00 113,712 1,000,000 113,712 0
3 79 0.00 112,870 1,000, 000 112,870 0
24 8D 0.00 110, 843 1,000, 000 110,843 0
> 81 0.00 107,528 1,000, 000 107,528 0
26 82 0.00 102, 744 1,000,000 102, 744 0
27 83 0.00 96,313 1,000, 000 96,313 0
28 B4 0.00 87,955 1,000,000 87,955 0
29 8 0.00 77,39% 1,000,000 77,394 0
30 8 0.00 256,440 1,000, 000 256,440 0
I 87 0.00 262,545 1,000,000 262,545 ]
32 88 0.00 269,096 1,000, 000 269, 096 0
33 89 0.00 276,087 1,000,000 276,087 0
TOTALS
33 a9 96,032.40 276,087 1,000,000 276,087 0

....................................... e = e

Please see page 2 of this illustration for important explanatory material and disclosure information.
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= Page 2 of 1
PREMIUMS: The illustration assumes that pre ; are paid annually in advance.
CASH VALUE: This is the amount which, subje .. to any Market Value Eguity Concept adjustmen., .s available for loans, withdrawals,
or Surrenjers. It is calculated by (I} crediting Premiums Paid, (II) deducting applicable Loads and Policy Fees, {III) crediting,

Interest, and (IV] deducting the Administrative Charge and applicable Risk Charge. Loads include provisions for commissions paid
to agents and premium taxes paid to the state of issue. Policy fees are determined by the company and are $50 annually., The ;
Administrative Charge is defined in the certificate and will not exceed the greater of 10% of Interest earnings or 1.5% per annum J
of account values. The Risk Charge is deducted monthly and will not exceed the amount shown in the table of maximum risk rates pex
51,000 attached to the group master palicy.
NTEREST RATE ASSUMPTIONS: The Ultimate Cash Values and current Cash Values assume a hypothetical net Interest rate (atter the
Administrative Charge} of 4% before the targeted paid-up date and guaranteed minimum thereafter. The guaranteed Cash Values asgume

net Interest rate of 4% (after the Administrative Charge).
CASH VALUE INCREASE: This illustration assumes an increase in Cash Values equal to the follewing percentages of premiums :
{axcluding unscheduled premiums and recurring unegcheduled premiumsz) paid during the first ten years: end of 20th year 42%; end of ;#
30th year 300%: end of 40th year 300%.
MORTALITY ASSUMPTIONS: The Ultimate Cash Values and Current Cash Values assume the Risk Charge currently being used by the
company. The Guaranteed Cash Values assume the maximum Risk Charge allowed under the group master palicy.

WITHDRAWALS AND SURRENDERS: Upon a surrender, your Cash Valuss will be adjusted by a surrender charge equal to the lesser of the

Cash Values or the following amounts per thousand of initial face amount: years 1 to 15 §73.01; year 16 $58.4; year 17 $43.B; vear

18 529.2; year 19 $§14.6; years 20 on - zero. The surrender charge applies only to Cash Value created by scheduled premiums, The

Cash value illustrated is net of the surrender charge.

GUARANTEE: You are guaranteed that your Cash Values, subject to any Market Value Equity Concept adjustment, will never be less

than these illustrated in the c¢olumn headed Current Cash Value-Cuaranteed. Under guaranteed assumptions the certificate will ¥£
lapse in year 4.

THIS ILLUSTRATION APPROXIMATES DEATH BENEFITS AND CASH VALUES. THE ACTUAL DEATH BENEFIT AND CASH VALUE MAY DIFFER FROM
THAT ILLUSTRATED. FOR THE ACTUAL DEATR BENEFIT AND CASH VALUE, PLEASE REFER TO THE ANNUAL STATEMENT OR CONTACT OUR CUSTOMER
SERVICE DEPARTMENT AT 1-800-534-1007. YOU ARE ADVISED TO CONSULT WITE INDEPENDENT TAX COURSEL REGARDING THE TAX TREATMENT
OF THIS LIFE INSURANCE CONTRACT.

VERSION:DRL ALL.8(IBM 6/1/1992) MOD=N PREFARED BY:Tramsamerica Life Ins Co CASE: STDLD UP.L:10 CP.L:0 RR:REG NS; GLP:1
EAV: 16 - 20: 6,402.163%;

2
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Bankers United Life Assurance Company
Class Action Information Center

PO Box 9034

Clearwater, Florida 33758

1-800-572-0153

March. 30, 2001

WILLIAM F. WREN

Dear Class Member:

We have received and implemented your selection of General Policy Relief offered under the Class
Action Settlement. In accordance with your benefit selection, you will find a Contributed Insurance
Benefit Certificate.

The Contributed Insurance Benefit Certificate specifies the amount of insurance the beneficiary is eligible
to receive upon the death of the Measuring Life. The beneficiary is eligible for this benefit until the
expiration date listed on the certificate. A notice will not be sent upon the expiration of this certificate.
If you desire to change the beneficiary, please call us at 800-572-0153 so that we may send you the
appropriate form. |

You have also received the interest bonus credit which has been or will be credited to your policy in
accordance with the terms of the Class Action Settlement. This credit will appear on your annual
statement.

If you have any questions about the benefits you have received, please call the Class Action Information
Center at 800-572-0153.

Sincerely,

A ZE

Brett G. Nixon
Assistant Vice President
Policy Administration

3
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NO. 96-06849

RICHARD OAKES, MARTIN SHUGAR, IN THE DISTRICT COURT
HOWARD F. BERLIN, AND JOHN ALDEN,

§
§
d/b/a EQ DISTRIBUTORS, §
§
Plaintiffs, §
§
v. §
§ DALLAS COUNTY, TEXAS
BANKERS UNITED LIFE ASSURANCE §
§
§
§
§

COMPANY, ADVANCED PRODUCTS
DIVISION, AEGON USA, INC,

Defendants. 192nd JUDICIAL DISTRICT

FINAL ORDER AND JUD NT

This matter having come before the Court on the application of Richard Qakes, Martin
Shugar, Howard F. Berlin and John Alden d/b/a EQ Distributors (“Plaintiffs") and Bankers United
Life Assurance Company, Advanced Products Division and Aegon USA, Inc. (“Defendants™) for
approval of the settlement set forth in the Stipulation of Settlement and the exhibits annexed thereto
(“the Settlement Agreement™), and the Court having considered all papers filed and proceedings had
herein and otherwise being fully informed in the premises;

IT 1S HEREBY ORDERED, ADJUDGED AND DECREED:

1., This Final Order and Judgment incorporates herein and makes a part hereof the
Settlement Agreement and all exhibits thereto and the terms defined therein.

2. This Court has jurisdiction over the subject matter of this litigation, and over all
parties to the litigation, including all members of the Class as defined in Paragraph 3(a), below, and

has jurisdiction to approve the settlement reflected in the Seltlement Agreement.

Exhibit F
156



Case 5:21-cv-00178-JGB-SP Document 1-6 Filed 02/01/21 Page 3 of 17 Page ID #:164

Case 4:17-cv-03129-JSW Document 69-7 Filed 08/12/19 Page 3 of 17

3: The Court has considered the class action prerequisites set forth in Tex. R. Civ. P. 42
and finds the prerequisites to be satisfied as set forth below:

(8)  Numerosity. The numerosity component of Tex. R. Civ. P. 42 requires that the class
be “so numerous that joinder of all members is impracticable.” Tex. R. Civ. P. 42(a),

The Class consists of: All persons or entities (including, but not limited to businesses and
trusts) who have, or had at the time of termination, an ownership interest in one or more Policies,
but does not include any person or entity: (@} who timely excluded himself or herself from the Class
pursuant to Section F of the Settlement Agreement (the opt-out provisions); () who, while
represented by counsel, signed a document that releases the Company from any further claims
conceming such Policy or Policies; or (¢} who has or had an ownership interest in any Policy: (i) as
to which the insured died prior to June 16, 2000 and while the Policy was in-force; (ii) that was
issued by the Company, but not accepted or paid for, or was retumed to the Company as part of the
exercise of a free Jook provision in the Policy; (fif) that was rescinded as part of a reissue of a new
Policy, or because of a material misrepresentation on the Policy application; or (#v) that was issued
to fund a deferred fringe benefit welfare compensation plan.

For purposes of this Class definition, “Policy” or “Policies™ means one or more Direct
Recognition, single life or joint and last survivor life insurance policies or life insurance certificates
(DRL 8, 10, 11, 20, 21, 22, 23, SPX I, SPX I, SPWL I, SPWL 11, and Group UL), upon which the
Company or Companies was or is obligated and that were issued during the Class Period (the period
from December 30, 1988 through December 31, 1997, inclusive). “Company™ or “Companies”
means one or more of the following companies as the context requires: Bankers United Life
Assurance Company, AEGON USA, Inc., Pacific Fidelity Life Insurance Company, Western
Reserve Life Assurance Co. of Ohio, General Services Life Insurance Company, Monumental Life

Insurance Company and/or Monumental General Insurance Company.

-2
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The Class Members therefore are ascertainable on the basis of objective criteria. In eddition,
approximately 17,000 in-force or terminated Policies, owned by more than 14,000 Class Members,
fall within the Class as defined above. The Court therefore finds that the Class is so numerous that
joinder of all members is impracticable,

(d)  Commonality. The commonality component of Tex. R. Civ. P. 42 requires that there
be “questions of law or fact common to the class.” Tex. R. Civ. P. 42(a). There is a well-defined
commonality of interest among the Class Members in that certain questions of law or fact are
common to the Class. Those questions include: (i) whether Defendants misrepresented material
facts about their Direct Recognition Life series of life insurance policies; (ii)whether Defendants
provided standardized but misleading marketing materials and software to prepare illustrations
utilized in the course of sale of the life insurance products; iii) whether Defendants misrepresented

the number or amount of premium payments necessary to achieve a particular result; and (iv)
whether Defendants misrepresented the reasonableness of interest crediting rates utilized in
illustrations. The Court therefore finds that there are common questions of law and fact, and further
finds that these common questions predominate over questions affecting only individual members
of the Class. The commonality requirement of Tex. R. Civ. P. 42(a) is satisfied.

()  Typicality. The typicality component of Tex. R. Civ. P. 42 requires that the “claims
or defenses of the representative partics [be] typical of the claims or defenses of the class.” Tex.R.
Civ. P. 42(a). The Court finds that the allegations concemning Plaintiffs’ claims arise from the
substantially similar course of conduct that gives rise to the claims of the Class Members and are
based on the same legal theories. Accordingly, the typicality requirement of Tex, R. Civ. P, 42(a)

is satisfied,
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(d)  Adeguacy of Representation. The adequacy of representation component of Tex. R.
Civ. P. 42 requires that “the representative parties will fairly and adequately protect the interests of
the class.” Tex. R. Civ. P. 42(a). The Court finds that, in this case: (i) the interests of the named
Plaintiffs are consistent with those of the Class; (ii) there are no conflicts or antagonisms between
or among the named Plaintiffs and the Class Members; (iii) the named Plaintiffs have been and are
capable of continuing to be active participants in both the prosecution of, and the negotiations to
scttle, the Class Action; and (iv) the named Plaintiffs and the Class Members are represented by
qualified, reputable counsel who are experienced in preparing, prosecuting and negotiating
settlements of large, complicaled class actions, particularly those involving the kinds of claims
alleged in the pleadings filed herein, This Court thercfore finds that the adequacy of representation
requirement of Tex. R. Civ. P. 42(a) is satisfied.

()  Superiority. The superiority component of Tex. R. Civ. P. 42 requires the Court to
find “that the questions of law or fact common to the class predominate over any questions affecting
only individual members, and that a class action is superior to other available methods for the fair
and efficient adjudication of the controversy.” Tex. R. Civ. P. 42(b). This Court has found in
paragraph 3(b), above that common questions of law and fact predominate over questions affecting
only individual members. This Court further finds that this Class Action is the superior means of
adjudicating and settling the Class Members® claims within the meaning of Tex. R. Civ. P. 42(b)
given the large number of Class Members and the relatively small amount of some of their claims.
Moreover, the Claim Review Process included in the Settlement Agreement provides Class Members
the opportunity for individual adjudication of any factual or legal issues specific to that Class

Member, which obviates any concerns about the need for individual determinations.

-
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4. The Court also has considered the five factors set forth in Tex. R. Civ. P. 42(b) and
finds them to be equally satisfied as set forth below:

(8)  Interest of the Class. The first factor is “the interest of members of the class in
individually controlling the prosecution or defense of separate actions.” Because most Class
Members have little incentive or ability to prosecute their claims against Defendants in individual
actions, the Court finds that this element is satisfied.

(b)  Other Pending Proceedings. The second factor is “the extent and nature of any
litigation concerning the controversy already commenced by or against members of the class.” The
parties advised the Court that there are no other individual or class actions pending against the
Defendants conceming the controversy involved in this case. The Court finds that this element is
satisfied,

(c)  Desirability of this Forum. The third factor is “the desirability or undesirability of
concentrating the litigation of the claims in [this] particular forum.” Given that Defendants’
customers in Texas constitute a representative cross-section of their national customer base,
concentration of the litigation in this forum is appropriate.

(@)  Manageability. The fourth factor is “the difficulties likely to be encountered in the
management of & class action.” This factor is not relevant in the context of a settlement class and
therefore need not be addressed by this Court.

5. As 8 result of the foregoing, the Court hereby certifies the Class as described in
Paragraph 3(a), above, for purposes of settlement only.

6. The Court hereby finds that: (a) the settlement has been entered into in good faith and
resulted from extensive arm’s length negotiations, including negotiations facilitated through an
independent, professional mediator, and was concluded after counsel for Plaintiffs had conducted

broad discovery (including the review of thousands of pages of documents and the taking of
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depositions of Defendants® personnel) and had consulted with independent experts concerning the
issues raised by Plaintiffs’ claims; and (b) the settlement evidenced by the Settlement Agreement
is fair, reasonable and adequate as to, and in the best interests of; each of the parties and the Class
Members. The parties and Class Members are hereby directed to consummate the Settlement
Agreement, according to its terms and provisions.

7. The Court finds that the Class Notice and methodology implemented pursuant to the
this Court’s Preliminary Approval Order of June 30, 2000 complied with Tex. R. Civ. P. 42{c)}(2)
in that it provided individual notice to all members who could be identified through reasonable effort
and was the best notice practicable under the circumstances. The Court further finds that the Class
Notice fully complied with Tex. R. Civ. P, 42(c}2) in that it advised each member of the Cless: (a)
the nature of the suit; (b) that the Court will exclude him or her from the Class if he or she so
requested by a specified date; (c) that the judgment incorporating the settlement will include and
bind all members of the Class who did not request exclusion by the specified date; and (d) that any
Class Member who did not request exclusion may, if he or she so desired, enter an appearance
through his or her counsel. The Court finds that the Class Notice and methodology fully complied
with the requirements of the Texas Rules of Civil Procedure (in particular Tex. R. Civ. P. 42), all
Texas Rules of Count, all applicable requirements of Texas law, and the Due Process Clauses of the
Constitution of the State of Texas and the Constitution of the United States.

8. The Parties are hereby directed to mail the Post-Settlement Notice and associated
materials, including the Election Form, as provided in the Settlement Agreement. The Court finds
that the Post-Settlement Notice and the post-settlement notice methodology to be implemented
pursuant {o the Settlement Agreement will provide individual notice of the Final Order and Judgment
to all members who can be identified through reasonable effort and is the best notice practicable
under the circumstances. The Court further finds that the Post-Settlement Notice and methodology

-6
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fully complies with the requirements of the Texas Rules of Civil Procedure (in particular Tex. R.
Civ. P. 42), all Texas Rules of Court, all applicable requirements of Texas law, and the Due Process
Clauses of the Constitution of the State of Texas and the Constitution of the United States.

9. The Court finds that Lead Counsel and the Class representatives adequately
represented the Class for purposes of entering into and implementing the settiemen.

10.  The terms of the Settlement Agreement and this Final Order and Judgment shall be
forever binding on, and shall have res judicara effect and preclusive effect in, all pending and future
lawsuits or other proceedings that may be maintained by or on behalf of the Plaintiffs or any Class
Members or Releasors (as defined in the Settlement Agreement), as well as their collective heirs,
exccutors, administrators, successors and assigns, relating to the Class Action and/or the Released
Transactions (as defined in the Settlement Agreement).

11.  The following Release, which is also set forth in Section H of the Settlement
Agreement, is expressly incorporated herein in all respects and is effective as of the date of this Final
Order and Judgment:

2. Definitions: For purposes of this release and waiver (the “Release™);

1) The term “Releasees” means the Defendants, their past, present and
future parents (including intermediate parents, ultimate parents, AEGON
USA, Inc., and AEGON N.V.), subsidiaries, affiliates, predecessors,
successors and assigns, (including, but not limited to, Western Reserve
Life Assurance Co, of Ohio, General Services Life Insurance Company,
Pacific Fidelity Life Insurance Company, Monumental Life Insurance
Company, and Monumental General Insurance Company) and each of
their respective past, present, and future officers, directors, employees,
supervising general agents, general agents, agents, branch managers,
producers (including those acting on the producer’s behslf or at the
producer’s direction), insurance brokers, solicitors, representatives, and

each of their attorneys, heirs, administrators, executors, insurers,
predecessors, successors, and assigns, or any of them.

7.
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2) The term “Investment Plan™ means a pension or retirement plan,
investment or savings account, collaterally-assigned, leveraged split-
dollar policies, or other type of investment, savings or thrift vehicle,
including, but not limited to, any form of the Private Pension Plan.

3) Theterm“Released Transactions™ means any and all claims arising out
of, conceming or in any way relating to the marketing, solicitation,
application, underwriting, issuing, actuarial and/or pricing assumptions,
charges, rates, acceptance, sale, purchase, operation, retention,
administration, servicing, performance of or replacement (by means of
surrender, partial surrender loans representing withdrawal and/or
termination of any life insurance policy) of: (a) the Policies; or (%) any
insurance policy sold in connection with, orrelating in any way directly
or indirectly to the sale or solicitation of, the Policies; any and all
claims arising out of, conceming, or in any way relating to the matters
alleged in the Petition and all Amended Petitions. Such terms shall
include, without limitation, the matters described in Sections H.1.b.1.a
through H.1.b.1.d.

4)  The term “Vanishing Premium” means: (a) 2 concept under which an
insurance policy's charges may be paid out of its then-current and
accumnulated values, as those charges become due; (b) a concept under
which a single premium payment or a fixed number of premium
payments ~ based on then-current, nonguaranteed assumptions about
interest crediting rates and policy charges — may suffice to cover all
policy charges in excess of interest credited and may keep coverage in-
force throughout the insured’s life, or for a specified period, without
reducing the policy’s death benefits, while still providing promised
cash values to be available for withdrawal after a specified period; or
(c) use of this term in connection with the sale of a policy.

b.  Relesse

1) Plaintiffs, all Class Members collectively, and each Class Member
individually, hereby expressly agree that they forever release and discherge the Releasees from any
and all causes of action, claims, damages, equitable, legal and administrative relief, interest, demand
or rights, known or unknown, including, without limitation, claims for recission, restitution or all
damages of any kind, including damages in excess of actual damages, and claims for mental anguish,
whether based on federal, state or local law, statute, ordinance, regulation, contract, common law,
or any other source, that have been, could have been, may be or could be alleged or asserted now or
in the future by Plaintiffs or any Class Member against the Releasees or any of them in the Action
or in any other court action or before any administrative body (including any state Department of
Insurance or other regulatory entity or organization), tribunal, arbitration panel or other adjudicatory
body, on the basis of, connected with, arising out of, or related to, in whole or in part, the Policies,
the Released Transactions and servicing relating to the Released Transactions, which include without

limitation:
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(8 any or all of the acts, omissions, nondisclosures, facts, matters,
transactions or occurrences that have been, could have been, may be or
could be directly or indirectly alleged, asserted, described, set forth or
referred to in the Action;

(®) any or all of the acts, omissions, nondisclosures, facts, matters,
transactions, occurrences, sales presentations, illustrations, or oral or
writlen statements or representations allegedly made in connection with,
or directly or indirectly relating to, the Released Transactions,
including, without limitation eny acts, omissions, disclosures, facts,
matters, transactions, occurrences, or oral or written statements or
representations relating to:

(1) Vanishing Premiums;

(2) the number of out-of-pocket payments that were paid or would
need to be paid for eny Policy or Policies;

(3) the ability to keep or not to keep the Policy or the Policies in
force based on a single, fixed or limited number and/or amount of
premium payments, and/or the amount that would be realized or
paid under the Policies based on a single, fixed or limited number
and/or amount of cash payments, whether in the form of cash
value and/or death, retirement or periodic payment benefits and/or
Investment Plan or Retirement-type benefits;

(4) the dividend, interest rates, or other policy credits credited or to
be credited to premiums paid on the Policy or Policies; or to
amounts within the Policy or Policies, and the deductions
(including all expense and other deductions or charges) charged
or to be charged against the Policy or Policies;

(5) thenature, design, characteristics, actuarial and pricing assumptions,
terms, bonuses, appropriateness, suitability, descriptions, and
operation and administration of the Policy or the Policies,
including, without limitation, the amount or method of calculation
of fees, charges, commissions, distribution costs, administrative
and investment expenses, and/or taxes in connection with the sale
of, as part of the premiums for, or in connection with a full or
partial surrender or termination of a Policy or Policies;

(6) whether the Policies were or were not life insurance or that
Plaintiffs’ or Class Members’ objectives (and/or the fact that the
purchaser’s goals) would be funded by the cash values and/or
benefits derived from a life insurance Policy, or the fact that the
product being sold was life insurance was minimized or

disguised;

9.
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(7)  whether the Policy or Policies were, or would operate or could
function, as an Investment Plan;

(8) the relationship between the Policy’s or Policies’ cash surrender
value and the cumulative amount of premiums paid;

{9) whetherapart of the premiums paid would not be credited toward
an investment or savings account or the Policy’s or Policies’ cash
accumulation value, but would be used to offset the Defendants’
commission, sales, administration, tax and/ormortality expenses;

(10) therate of return on premiums paid in terms of cash value or cash
surrender value;

(11) the relative suitsbility or appropriateness of any Policy or
Policies, for particular types of purchasers or compared to other
types of Investment Plans;

(12) the use of an existing policy’s cash value or cash surrender value
by means of a surrender, withdrawaV/partial surrender or loan to
purchase or masintain a new Policy or Policies, or another life
insurance policy;

{13) the replacement or rollover of an existing life insurance policy
with or into a new life insurance Policy;

(14) the federal or state income tax consequences associated with any
aspect of the design, sale, modification, implementation or
administration of the Policy or Policies or Investment Plans and
any federal or state tax consequences that may result from this
settlement or any of the benefits or relief obtained thereunder;

(15) the Companies’ policies and practices regarding dividends,
account values, policy loans, interest and other policy crediting,
investment, cost of insurance and administrative charge policies
and practices; policy or premium charges; illustrations of dividend,
interest and other policy crediting rates, interest, persistency, or
other policy bonuses, account equity rates, sccount value
calculations, policy loans, policy charges, premium charges,
monthly deductions, market value adjustments, cost of insurance
and administrative charges, cash values, nltimate cash values or
death benefits; or any other matters relating to dividends, interest
or other policy crediting rates, interest, persistency, or other policy
bonuses, account equity rates, account value calculations, policy
loans, market value adjustments, policy charges, premium charges,
monthly deductions, or cost of insurance and administrative

charges;

Exhibit F
165



Case 5:21-cv-00178-JGB-SP Document 1-6 Filed 02/01/21 Page 12 of 17 Page ID #:173

Case 4:17-cv-03129-JSW Document 69-7 Filed 08/12/19 Page 12 of 17

(16) the manner in which the Defendants retained, trained and
supervised any of the Releasees, including but not limited to the
Defendents® gencral agents, supervising general agents, agents,
branch managers, producers (including those acting on the
producer’s behalf or at the producer’s direction), insurance
brokers, solicitors and representatives, or any of them;

(17) any and all aspects of the Enhancement *96 program;

(18) disclosure in any local, state, or federal regulatory filing by the
Company or Companies related to the Released Transactions;

(19) the sale of the Policies as investment, savings or retirement
funding vehicles, or any representations, promotions or
advertising regarding such matters;

(20) the actual or alleged violation(s) of any appliceble laws or
regulations relating to Policy sales practices including, without
limitation, any replacement statutes or regulations and federal
laws, including the RICO statute;

(c) any orall acts, omissions, facts, matters, transactions, occurrences or oral or
written statements or representations made or allegedly made in connection
with or directly or indirectly refating to the Settlement Agreement or the
settlement of the Action, except as provided in Section 5 below; and/or

(d) any and all claims for attomeys’ fees, costs or disbursements incurred by
Lead Counsel or any other counsel representing Plaintiffs or Class Members,
or by Plaintiffs or the Class Members, or any of them, in connection with or
related in any manner to the Action, the seitlement of the Action, the
administration of such scttlement and/or the Released Transactions, except
to the extent otherwise specified in the Settlement Agreement.

2)  Nothing in this Release shall be deemed to alter a Class Member's rights (except
to the extent that such rights are altered or affected by the election and award of benefits under the
Settlement Agreement) to make a claim for benefits that will become payable in the future pursuant
to the express written terms of the policy form issued by the Defendants. Under no circumstances
shall this Section H.1.b.2 entitle a Class Member to mssert claims that relate to the allegations
contained in the Action or to the matters described in Section H.1,

3)  Plaintiffs and the Class Members expressly understand that Section 1542 of the
Civil Code of the State of California provides that “a general release does not extend to claims which
a creditor does not know or suspect to exist in his favor at the time of executing the release, which
if known by him must have materially affected his settlement with the debtor.” Plaintiffs and the
Class Members hereby agree: (i} that the provisions of Section 1542 are hereby knowingly and
voluntarily waived and relinquished by Plaintiffs and the Class Members; and (ii) that the provisions
of all similar federal or state laws, rights, rules, or legal principles of any other jurisdiction, to the

Il
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extent that they are found to be applicable herein, are also hereby knowingly and voluntarily waived
and relinquished by Plaintiffs and the Class Members.

4)  Inconnection with this Release, Plaintiffs and the Class Members acknowledge
that they are aware that they may hereafter discover claims presently unknown or unsuspected, or
facts in addition to or different from those which they now know ot believe to be true with respect
to the matters released herein. Nevertheless, it is the intention of Plaintiffs and the Class Members
in executing this Release fully, finally and forever to settle and release all such matters, and all
claims relating thereto, which exist, hereafter may exist, or might have existed (whether or not
previously or currently asserted in any Action);

5)  Nothing in this Release shall preclude any action to enforce the terms of the
Settlement Agreement, including participation in any of the processes detailed therein.

6)  Plaintiffs and the Class Members hereby agree and acknowledge that the
provisions of this Release together constitute an essential term of the Settlement Agreement.

7)  This Release is the result of 8 compromise of disputed claims and shall never at
any time be used as evidence of any admission of liability by the Company.

12.  Paragraph 11 of this Final Order and Judgment covers, without limitation, any and
all claims for attomeys’ fees, costs or disbursements incurred by Lead Counsel or any other counsel
representing Plaintiffs or the Class Members, or incurred by plaintiffs or the Class Members, or any
of them, in connection with or related in any manner to this action, the settlement of this action, the
administration of the settlement and/or the Released Transactions except to the extent specified in
this Final Order and Judgment and the Settlement Agreement.

13,  The Court finds that the persons or entities identified as Request For Exclusion Nos.
1-8,10-19, 23-27 and 34-35 in Exhibit C to the Affidavit of Richard H. Redfern, incorporated herein
and attached to this Order, have excluded themselves from the Class with respect to the identified
Class Policies and are not bound by this Final Order and Judgment as to those Class Policies only.

14.  The Court further finds that Request For Exclusion Nos. 9, 20, 21, 22, 28, 29, 30, 31,
32, and 33 designate policies that are not part of the defined Class and are therefore invalid and do
not effect an exclusion or “opt-out” with respect to any policy falling within the definition of

“Policy” in the Settlement Agreement.

-12-
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15.  Exceptasprovided inparagraph 13 ofthis Final Order and Judgment, Class Members
are, from this day forward, hereby permanently barred and enjoined from:

(8) filing, commencing, prosecuting, intervening in, or participating (as class
members or otherwise) in, any lawsuit in any jurisdiction based on or relating to: (i) the claims and
causes of action asserted in this litigation; (ii) the facts and circumstances relating to this litigation;
or (jii) the Released Transactions (as that term is defined in the Settlement Agreement), or

(b)  organizing Class Members, or soliciting the participation of Class Members,
in a separate class for purposes of pursuing as a purported class action any lawsuit (including by
secking to amend a pending complaint to include class allegations, or seeking class certification in
a pending action in any jurisdiction), based on or relating to: (i) the claims and causes of action
asserted in this litigation; (ii) the facts and circumstances relating to this litigation; or (jii) the
Released Transactions (as that term is defined in the Settlement Agreement).

16.  The parties are authorized, without further approval from this Court, to agree to and
adopt such amendments, modifications and expansions of the Settlement Agreement and its
implementing documents (including all exhibits to the Settlement Agreement) as: (i) shall be
consistent in all material respects with the Final Order and Judgment; and (ii) do not limit the rights
of Class Members. Nothing in this Final Order and Judgment shall preclude any action to enforce
the terms of the Settlement Agreement.

17.  The Defendants are authorized, at their sole discretion and without approval of the
Court, to implement the settlement prior to the Final Settlement Date,

18.  TheCourt further finds, and the parties have agreed, that one ormore of the following
persons may serve as Claim Appeal Special Masters in accordance with the terms of the Settlement

Agreement: Frank Andrews, Will Pryor, Susan Soussan. Appeals resulting from the Claim Review

wlE
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Process may be directed by Defendants to one or more of the sbove-named individuals at
Defendants’ discretion.

19.  Plaintiffs, Richard Ogkes, Martin Shugar, Howard F. Berlin and John Alden d/b/a EQ
Distributors are each awarded a compensatory payment of $50,000 for the time, effort and expense
involved in prosecuting the class action,

20.  Counselofrecord forthe Class are hereby awarded attorneys' fees and reimbursement
of disbursements and expenses in the amount of $6.5 million, to be paid by defendants to Lead
Counsel. Such fees are to be paid in accordance with the terms and conditions set forth in the
Settlement Agreement. Lead Counsel, in its sole discretion, will allocate and distribute this award
of attorneys’ fees and expenses among counsel for the Class,

21, The Court has jurisdiction to enter this Final Order and Judgment. Without in any
way affecting the finality of this Final Order and Judgment, this Court hereby retains jurisdiction as
to all matters relating to administration, consummation, enforcement and interpretation of the
Settlement Agreement and of this Final Order and Judgment, and for any other necessary purpose.,

22.  Neither this Final Order and Judgment nor the Settlement Agreement (nor any
document referred to herein or any action taken to carry out this Final Order and Judgment) is, may
be construed as, or may be used as an admission by Defendants of the validity of any claim of actual
or potential fault, wrongdoing or lisbility whatsocver. Entering into or carrying out the Settlement
Agreement and any negotiations or proceedings relating to the settlement shall not in any event be
construed as, or deemed to be evidence of, an admission or concession with regard to the denials or
defenses of the Defendants and shall not be offered or received in evidence in any action or
proceeding sgainst any party hereto in any court, administrative agency or other tribunal for any
purpose whatsoever, other than as evidence of the settlement or to enforce the provisions of this

Final Order and Judgment and the Settlement Agreement. This Final Order and Judgment and the

-I4-
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Settlement Agreement (including the exhibits thereto) may, however, be filed in any action against
ar by the Defendants or Releasces (as defined in the Settlement Agreement) to support a defense of
res judicata, collateral estoppel, release, good faith settlement, judgment bar or reduction, or any
theory of claim preclusion or issue preclusion or similar defense or counterclaim.

23.  In the event the seftlement does not become effective in accordance with the terms
of the Settlement Agreement, this Final Order and Judgment, including the class certification and
other terms herein, shall be rendered null and void and be vacated, and shall not be construed or used
as an admission, concession or declaration against Defendants of any fault, wrongdoing, breach or
liability, or as a waiver by any party of any defenses it may have, including defenses to class
certification.

24,  This action, including all individual claims and Class claims asserted therein, is
hereby dismissed on the merits and with prejudice as to all Defendants, without fees or costs to any
party except as otherwise provided herein.

IT IS SO ORDERED.

DATED: L,...,Ihsk 30, 200 .
W%

THE HONORABLE MERRILL HARTMAN
JUDGE OF THE DISTRICT COURT,
DALLAS COUNTY, TEXAS

192* JUDICIAL DISTRICT

-J5-
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Approved as to form:
LEAD COUNSEL:

@M,}

Fred Misko, Jr.

FRED MISKO, JR.,P.C.

19 Floor - Turtle Creek Centre
3811 Turtle Creek Boulevard
Dallas, Texas 75219

(214) 443-8000

COUNSEL FOR DEFENDANTS:

) ./
William A. Chittenden Il
David J. Novotny
PETERSON & ROSS
200 East Randolph Drive
Suite 7300
Chicago, [llinois 60601-6969
(312) 861-1400

-and -

Doug K. Butler

Timothy Daniels

FIGARI, DAVENPORT & GAINES
4800 Bank of America Plaza

901 Main Street, LB 125

Dallas, Texas 75202-3796

(214) 939-2006
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A T Transamerica Life Insurance Company
RANSA.MERICA Administrative Office:
LIFE INSURANCE COMPANY PO Box 9008
Clearwater, FL 33758-9008

1-800-934-1007 » 800-451-7585 Fax

September 30, 2010

William F. Wren

RE:  Transamerica Life Insurance Company
Contract No. [ ¢4
Insured: William A. Wren
Joan F. Wren

Dear Mr. Wren:

Congratulations! Your particular Direct Recognition Life policy #-164 has now
reached the end of the 20" year and as part of this milestone your account will have
applied to its cash value the amount of $26,889.07. This figure is arrived at based on
42% of the first ten years of scheduled premiums paid into your contract, as of
September 4, 2010.

Please note that future amounts to be so credited will also be based on percentages of
the first 10 years of scheduled premium. Any such amounts would be paid at the end of
the 30" and 40" years based on a consideration of guaranteed and non-guaranteed
portions.

Should you have any questions, please contact our Customer Service line at 1-800-934-
1007 Monday through Friday, 9:00 A.M. to 5:00 P.M. Eastern Time. Thank you for
giving us the opportunity to be of service.

Sincerely,

V. Elles Mctbin

V. Ellen Methvin
Policy Services

VEM/mmi

~

an AEGON company

Exhibit G
172



Case 5:21-cv-00178-JGB-SP Document 1-8 Filed 02/01/21 Page 1 of 2 Page ID #:181

EXHIBIT H



Case 5:21-cv-00178-JGB-SP Document 1-8 Filed 02/01/21 Page 2 of 2 Page ID #:182

~Case 44/-ev-03120-I8W—Document 69-17Fied 08/12/49—Rage.2 at-2
. TRANSAMERICA Tomssmeres i amrnece Compeny

LIFE INSURANCE COMPANY PO Box 5008
Clearwates, FL 33758-9008

1-800-934-1007 » §00-451-7588 Fax

January 3, 2011

John and Delores GST ic

RE:  Transamerica Life Insurance Company
Contract No. [JIIS24
Insured: Delores A. Headley

To Whom It May Concemn:

Congratulations! Your particular Direct Recognition Life policy #-524 has now
reached the end of the 20™ year and as part of this milestone your account will have
applied to its cash value the amount of $61,600.00. This figure is arrived at based on
40% of the first ten years of scheduled premiums pald into your contract, as of
November 1, 2010.

Please note that future amounts to be so credited will also be based on percentages of
the first 10 years of scheduled premium. Any such amounts would be pald at the end of
the 30" and 40 years based on a consideration of guaranteed and non-guaranteed
portions.

Should you have any questians, please contact aur Customer Service line at 1-800-934-
1007 Monday through Friday, 9:00 A.M. to 5:00 P.M. Eastemn Time. Thank you for
giving us the opportunity to be of service.

Sincerely,

V. Elles. Mettvis.

V. Ellen Methvin
Policy Services

VEM/mmi

an AEGON company
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ETRANSAMERICN

4333 EDGEWCOD ROAD NE
CEDAR RAPIDS, 1A 52489-0001

March 25, 2016

WILLIAM F WREN

RE: Policy Certificate No. || 164
: Insured: WILLIAM A WREN
JOAN F. WREN

Dear Mr. Wren:

We are writing to you about the Direct Recognition Life Policy referenced above.
Consistent with the terms of the settlement of a class action lawsuit* in 2001 that included
your policy, we will not credit any cash value bonuses for this policy for the 30" and 40"
anniversary years.

Please review the enclosed illustration paying careful attention to the number of years your
policy is projected to continue under current interest rate assumptions. Please note that
additional premiums may be required in order for the policy to reach maturity.

We recognize the importance of providing insurance protection for your family, and we'd
like to work with you to keep this coverage in place. If you wish to learn about your
available options, please call us toll free at 1-844-387-0897 (weekdays from 8 am — 6 pm,
Central Time). We have a team of specialists who tan explain the options and provide
additional illustrations based on various scenarios

/- 806 ~9349-{007

Transamerica Life Insurance Company

*Richard Qakes, et al. vs. Bankers United Life Assurance Company et al., District Court of
Dallas County, Texas, 192" Judicial District, case no. 96-06849. Please see enclosed
Final Order and Judgment.

Enclosures: [current illustration and Final Order & Judgment]

[&
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é TRANSAMERICA'

4333 EDGEWOOD ROAD NE
CEDAR RAPIDS, 1A 52499-0001

March 31, 2016

JOHN AND DELORES GST LLC

RE: Policy Certificate No. | IlzGzG524
Insured: DELORES A. HEADLEY

Dear Contractowner:

We are writing to you about the Direct Recognition Life Policy referenced above.
Consistent with the terms of the settlement of a class action lawsuit* in 2001 that included
your policy, we will not credit any cash value bonuses for this policy for the 30" and 40
anniversary years.

Please review the enclosed illustration paying careful attention to the number of years your
policy is projected to continue under current interest rate assumptions. Please note that
additional premiums may be required in order for the policy to reach maturity.

We recognize the importance of providing insurance protection for your family, and we'd
like to work with you to keep this coverage in place. If you wish to learn about your
available options, please call us toll free at 1-844-987-0897 (weekdays from 8 am — 6 pm,
Central Time). We have a team of specialists who can explain the options and provide
additional illustrations based on various scenarios.

Transamerica Life Insurance Company

*Richard Oakes, et al. vs. Bankers United Life Assurance Company et al., District Court of
Dallas County, Texas, 192" Judicial District, case no. 96-06849. Piease see enclosed
Final Order and Judgment.

Enclosures: [current illustration and Final Order & Judgment]
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CAUSE NO. 96-06849

RICHARD OAKES, MARTIN
SHUGAR, HOWARD BERLIN, AND
JOHN ALDEN d/b/a EQ DISTRIBUTORS,

IN THE DISTRICT COURT

Plaintiffs,

V. DALLAS COUNTY, TEXAS
BANKERS UNITED LIFE ASSURANCE
COMPANY, ADVANCED PRODUCTS
DIVISION, AND AEGON USA, INC,,

0N 0D O 0N WON WON LOD LD LN LGN WD WD W

Defendants. 192ND JUDICIAL DISTRICT

PLAINTIFFS’ SEVENTH AMENDED QRIGINAL PETITION
AND JURY DEMAND

TO THE COURT:

Richard Oakes, Martin Shugar, Howard Berlin, and John Alden d/b/a EQ Distributors
(“EQ Distributors”) complain of Bankers United Life Assurance Company, Advanced Products
Division, and Aegon USA, Inc., and for causes of action show the Court that:

PARTIES

L Dr. Richard Oakes is a resident of Dallas, Texas.

2 Dr. Martin Shugar and Dr. Howard Berlin are residents of Hollywood, Florida.

3. EQ Distributors is a sole proprietorship owned by John Alden.

4, Defendant Bankers United Life Assurance Company is an lowa corporation
authorized by the Texas Department of Insurance to sell life insurance in the state. This

Defendant, including its division, the Advanced Products Division, has appeared in this case for

all purposes.

PLAINTIFFS' SEVENTH AMENDED ORIGINAL PETITION AND JURY DEMAND - Page 1
M\OAKES\PDAAMDPET-7th wpd 062700
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5. Defendant Aegon USA, Inc. is an lowa corporation not registered with the

Secretary of State. This defendant has appeared in this case for all purposes.
JURISDICTION AND VENUE

6. This court has jurisdiction over the controversy because the damages are within its
jurisdictional limits. Venue is proper because the cause of action as to Dr. Richard Qakes
occurred in Dallas County.

FACTS

7. Plaintiffs’ claims arise out of Defendants’ marketing, sale and administration of
their Direct Recognition Life series of policies, which Defendants sold from December 30, 1988
to December 31, 1997.

A. Dr. Richard Oakes

8. Dr. Richard Oakes purchased a Bankers United Direct Recognition Life policy,
certificate No. B108079, as a so-called “Private Pension Plan” in August 1992.

9. In mid-1992, Bankers United agent Arthur Mills presented to Dr. Oakes a Bankers
United Private Pension Plan proposal and illustration. The illustration required Dr. Oakes and
his professional corporation to contribute several thousand dollars a year in order to fund a
retirement plan. Mills represented that a substantial portion of each payment after the first year
would be deductible interest for federal income tax purposes and that there would be no
administrative charges for the plan. In exchange, Dr. Oakes was told he would receive annual
tax-free retirement income of $47,385.00 beginning in year 17, continuing through year 49 of the
plan. Mills never disclosed to Dr. Oakes that what he was selling was actually an interest-

sensitive life insurance policy.
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10.  Based on these representations, Dr. Oakes purchased the Bankers United Private
Pension Plan. Dr. Oakes and his P.C. paid $39,582.60 into the Private Pension Plan. When Dr.
Oakes received an annual statement in September 1993, however, he discovered that
approximately 75% of his payments had gone into admunistrative charges, contrary to the
representations in the Bankers United sales materials. In fact, approximately $27,500 of the
administrative charges had been paid to Mills and others as a sales commission.

11.  Oakes also discovered that the Private Pension Plan had been illustrated at a 9%
eamnings rate when the current interest rate actually being credited by Bankers United was
approximately 6.89%. Upon Dr. Oakes’ demand to have an illustration based on realistic interest
rates, Mills produced one at 6% which indicated that Dr. Oakes could expect to receive
$47,385.00 for five years and thereafter receive $24,000.00 for the subsequent 28 years as
retirement benefits. Mills also provided an illustration at 4% which indicated $9,000.00 annual

| retirement income after the initial five years of $47,385.00 payments. Based on this
information, and the realization that he had been defrauded by the Defendants, Dr. Oakes
terminated his policy.

B. Dr. Martin Shugar

12.  InFebruary 1989, Dr. Martin Shugar purchased two Bankers United Direct
Recognition Life insurance policies, certificate Nos. 90807 and 91195, as so-called “Private
Pension Plans.” Dr. Shugar based his entire retirement plan on his Private Pension Plans and
Defendants’ representatic;ns as to the performance of the product. Dr. Shugar has fully paid the
scheduled premiums of $36,000 per year ($18,000 per policy) as outlined in the illustrations for
these plans. To induce Dr. Shugar to purchase the products, Defendants misrepresented that he
would receive $93,688 in annual benefits upon his retirement. In addition, Defendants
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misrepresented the federal tax consequences of the Private Pension Plan. In fact, Shugar will
receive a substantially reduced sum because the policy has failed to perform as promised.

C. Dr. Howard Berlin

13.  Inlate 1988, Dr. Howard Berlin purchased a Bankers United Direct Recognition
Life insurance policy, certificate No. 90715, as a so-called “Private Pension Plan.”

14.  Dr. Berlin purchased his Private Pension Plan certificate through Pacific Fidelity
Life Insurance Company and Aegon; the certificate was assumed by Bankers United in January
1992. At the time of the assumption, Bankers United notified Berlin that his certificate was
100% guaranteed and that both Pacific Fidelity and Bankers United were wholly-owned
subsidiaries of Aegon USA. Dr. Berlin purchased his Private Pension Plan based on Defendants’
representations as to the performance of the product, in particular the federal tax benefits of the
product and the amount of retirement benefits available to him upon his retirement. The plan has

- failed to perform as represented; consequently, Dr. Berlin will receive a substantially reduced

sum.

D. EQ Distributors

15.  In October 1995, EQ Distributors purchased a Bankers United Direct Recognition

‘Life insurance policy, certificate No. B351990.

16.  EQ Distributors purchased the policy based on the representations of Bankers
United and Aegon that it would only have to make five premium payments to fully fund the pian.
Defendants never disclosed that the premiums for the plan would be subtracted from his policy’s
cash value once his contributions “vanished.” Further, Defendants failed to disclose the
considerable hidden fees and administrative costs of the plan. EQ Distributors was damaged
when its policy failed to perform as illustrated.
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17, Had the plaintiffs known the truth about these products, they would have never
purchased them.
CLASS ACTION AGAINST BANKERS UNITED, AEGON AND THE ADVANCED PRODUCTS DIVISION
18.  Plaintiffs bring this suit as a class action under Tex. R. Civ. P. 42. The Plaintiff

Class consists of:

All persons or entities who have, or had at the time of termination, an
ownership interest in one or more Direct Recognition life insurance
policies or certificates sold through the Advanced Products Division of
Bankers United Life Assurance Company and issued during the period
December 30, 1988 through December 31, 1997 other than policies or
certificates issued to fund deferred fringe benefit welfare compensation
plans.
THE PREREQUISITES ARE MET BY THE PROPOSED CLASS
The proposed Plaintiff Class meets the prerequisites of a class:
19.  Numerosity: The Plaintiff class is so numerous that joinder of all members is
impracticable. Defendants sold approximately 16,900 Direct Recognition Life policies during
the Class Period.
20. Commonality: There are questions of law and facts common to the Class. The
questions of fact and law affecting the Plaintiff Class as a whole include whether:
a. Defendants committed fraud by misrepresenting materials facts about their Direct
Recognition Life series of life insurance policies.

b. Defendants provided standardized, coordinated and uniformly deceptive
marketing materials and software to prepare illustrations to induce Plaintiffs and
Class Members to purchase the product.

c. Defendants misrepresented to the Plaintiffs and Class Members through the

uniform sales presentations and policy illustrations approved, generated and
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disseminated by them that the product’s annual retirement payments, cash value,
accumulated value, surrender value and death benefits would not decrease from
the amounts represented.

d. Defendants misrepresented that either a single prepayment of premiums, or a
limited number of premiums during the years after the purchase of a policy would
suffice to cover all out-of-pocket premiums due on the policies throughout
Plaintiffs’ and Class Members’ lives. or for a specified period without a reduction
in the policies’ originally illustrated death benefits and/or without a reduction in
the policy values or would provide cash values in the future to be available as
retirement benefits.

e. Defendants either knowingly or recklessly misrepresented the reasonableness of
(or failed to disclose the potential variability of) interest crediting rates and
dividends illustrated to the Plaintiffs and Class Members.

k, Defendants misrepresented, in part through the use of misleading illustrations and
marketing materials, (a) the premium terms, charges, commissions, expenses,
annual retirement income, administrative costs, federal income tax consequences
and financial performance of their insurance policies; (3) their life insurance
policies as savings, retirement and/ or investment plans, without disclosing, or de-
emphasizing, that the product sold was in fact life insurance; (c) the cash value
and/or benefits to be realized or paid based on a fixed number or amount of cash
payments; (d) the nature, design, actuarial and pricing assumptions, quality,
suitability, operation and administration of the products sold; and (e) their interest

crediting and policy charge practices and procedures.
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g. Defendants misrepresented the financial impact on the policyowner of
surrendering, or using loans, partial surrenders or withdrawals of cash values
and/or dividends from, an existing policy or policies to purchase a new policy or
policies issued by Defendants.

h. Bankers United, Aegon and the Advanced Products Division’s representations,
promises and superior control over the Direct Recognition Life’s performance
established a special relationship such that a fiduciary duty existed between them
and the Plaintiffs and Class Members.

i. The actions of Bankers United, Aegon and the Advanced Products Division
constitute conspiracy, fraud, breach of contract and unjust enrichment.

21.  Typicality: The claims of the Plaintiffs are typical of the claims of the class.

Each of the Plaintiffs has a claim against Bankers United, Aegon and the Advanced Products

Division. These claims have the same essential characteristics as the claims of the Class as a
whole and are based upon the identical legal theory. The claims are based, in part, upon injuries
resulting from the misrepresentations, assertions and promises made by Bankers United, Aegon
and the Advanced Products Division and their agents acting in the course and scope of their
employment for these Defendants. The members of the Plaintiff Class have suffered the same
injury and possess the same interests as the Plaintiffs.

22.  Adequacy: The Plaintiffs, as representative parties, will fairly and adequately

protect the interests of the Class. The attorneys representing the class representatives are

qualified, experienced and able Class Action counsel.
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THE PLAINTIFF CLASS IS MAINTAINABLE

23.  The proposed Plaintiff Class is maintainable as required by Tex. R. Civ. P. 42(b)
for the following reasons:

24.  Generally Applicable Conduct: Bankers United, Aegon and the Advanced
Products Division have acted on grounds generally applicable to the class, thereby making
appropriate final relief with respect to the Class as a whole. Tex. R. Civ. P. 42(b).

25. Predominance and Superiority: This suit is maintainable as a class action
because common questions of law and fact predominate over any questions affecting only
individual members, making a class action superior to all other methods available for the fair and
efficient adjudication of this controversy. Tex. R. Civ. P. 42(b)(4).

FRAUD OF BANKERS UNITED, AEGON AND THE ADVANCED PRODUCTS DIVISION

26.  Defendants have defrauded Plaintiffs and Class Members by their
misrepresentations about the Direct Recognition Life series of life insurance policies. The
misrepresentations were made with knowledge of their falsity or were made recklessly without
any knowledge of the truth and as positive assertions. The mistepresentations and promises were
made with the intent that the Plaintiffs and Class Members rely upon them and induce them to
act. Plaintiffs and Class Members in fact relied on Defendants’ representations, assurances and
illustrations. As a resuit, Plaintiffs and Class Members were harmed when they agreed to
purchase the Direct Recognition Life policy in reliance on the Defendants’ systematic
misrepresentations and omissions.

27.  Defendants trained their agents to falsely and fraudulently seil the Direct
Recognition Life insurance policy without any disclosure as to the true nature and inherent risks
of the product.
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28.  Defendants provided standardized, coordinated and uniformly deceptive
marketing materials and software to prepare illustrations to induce Plaintiffs and Class Members

to purchase the product by doing one or more of the following:

a. Failing to describe the hypothetical basis of the interest rate or crediting
rate in the illustration.
b. Using an interest rate, dividend scale, or crediting rate in the illustration

that exceeded the company’s actual current earnings on the investment
segment backing the type of product sold.

c. Using a fictitious interest rate, dividend scale, or crediting rate in the
illustration that exceeded the current crediting rate.

d. Failing to disclose the great risk that the Plaintiffs and Class Members
would not realize promised federal income tax deductions and/or would
have additional income subject to federal income tax as a result of
payments required under the Direct Recognition Life insurance policy
when sold as a “Private Pension Plan.”

e. Failing to disclose the grave federal income tax risk to the Plaintiffs and
Class Members that would be entailed by taking “retirement payments”™
under the Private Pension Plan in the form of insurance policy loans.

4 Using an expense charge in the crediting rate that did not reflect actual
recent company experience.

g. Using mortality rates lower than the actual recent company experiences.

h. Assuming unjustified mortality improvements in the future.
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i Assuming a persistency bonus rate based on erroneous assumptions
lacking any reasonable basis in fact.

i Using unrealistic, unattainable cash value increase assumptions in the
twentieth, thirtieth, and fortieth years.

k. Training its agents in the use of false and fraudulently stated illustrations
and marketing materials when they knew that the marketing materials
contained misrepresentations that would be relied upon by the Plaintiffs
and Class Members as factual.

29.  Defendants misrepresented to the Plaintiffs and Class Members through the
uniform sales presentations and policy illustrations approved, generated and disseminated by
them that the product’s annual retirement payments, cash value, accumulated value, surrender
value and death benefits would not decrease from the amounts represented.

30. Defendants misrepresented that either a single prepayment of premiums, or a
limited number of premiums during the years after the purchase of a policy would suffice to
cover all out-of-pocket premiums due on the policies throughout Plaintiffs’ and Class Members’
lives, or for a specified period without a reduction in the policies’ originally illustrated death
benefits and/or without a reduction in the policy values or would provide cash values in the
future to be available as retirement benefits.

31.  Defendants either knowingly or recklessly misrepresented the reasonableness of
(or failed to disclose the potential variability of) interest crediting rates and dividends illustrated
to the Plaintiffs and Class Members.

32.  Defendants misrepresented, in part through the use of misleading illustrations and
marketing materials, (a) the premium terms, charges, commissions, expenses, annual retirement
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income, administrative costs, federal income tax consequences and financial performance of their
insurance policies; () their life insurance policies as savings, retirement and/ or investment
plans, without disclosing, or de-emphasizing, that the product sold was in fact life insurance; (¢)
the cash value and/or benefits to be realized or paid based on a fixed number or amount of cash
payments; (d) the nature, design, actuarial and pricing assumptions, quality, suitability, operation
and administration of the products sold; and (e) their interest crediting and policy charge
practices and procedures.

33.  Defendants misrepresented the financial impact on the policyowner of
surrendering, or using loans, partial surrenders or withdrawals of cash values and/or dividends
from, an existing policy or policies to purchase a new policy or policies issued by Defendants.

34.  Defendants representations and omissions were both material and false and
constituted a common scheme of deception and trickery.

| 35.  Defendants knew their representations were false when made and were made with
the intent that the Plaintiffs and Class Members rely on them and induce them to purchase the
product.

36. At the time these representations were made, Plaintiffs and Class Members did
not know the truth, but believed Defendants’ representations to be true, and reasonably relied on
them and were thereby induced to purchase the Direct Recognition Life policy.

37.  Asaresult, Plaintiffs and Class Members have been monetarily damaged by not

receiving the product that they believed they were purchasing.
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BREACH OF CONTRACT BY BANKERS UNITED, AEGON
AND THE ADVANCED PRODUCTS DIVISION

38.  Plaintiffs and Class Members repeat and reallege the allegations contained in the
paragraphs above as if fully set forth herein.

39.  Defendants breached the terms of their Direct Recognition life insurance contract
and the illustration used to sell it. When these Defendants elected not to abide by the terms of
the Direct Recognition Life policy, they breached their established contract with the Plaintiffs
and Class Members.

40.  The Defendants’ acts were knowingly, systematically and intentionally committed
and were a producing and proximate cause of Plaintiffs’ and Class Members' damages.

ALTER EGO OF BANKERS UNITED, AEGON AND THE ADVANCED PRODUCTS DIVISION

41. Defendants Bankers United Life Assurance Company, the Advanced Products
Division, and Aegon USA, Inc., have acted in a joint venture or, as the agent of each other, to
accomplish a shared, unlawful purpose. Alternatively, these Defendants are mere tools or
business conduits of each other and should be recognized as each other’s alter ego. To recognize
separate corporate identities would result in inequity and injustice to the Plaintiffs who have been
damaged by the fraud of these Defendants’ concerted actions. Further, the requisite formalities
associated with individual corporations have been ignored by these Defendants in such a fashion
as to require the Court to ignore any corporate fiction among them and pierce each of these
Defendants’ corporate veils.

DEFENDANTS’ WRONGFUL SCHEME, CONSPIRACY
AND CoMMON COURSE OF CONDUCT

42.  Each of the Defendants petitioned, conspired, acted in concert and/or aided and
abetted another in the activity described in this petition. These Defendants combined among
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themselves to accomplish a shared, pervasive, systematic, unlawful purpose with mutual aid and
a tacit understanding in carrying it out and committing the alleged acts. The Defendants have
each, directly or indirectly, committed overt acts in support of the conspiracy. The Defendants
are each responsible for all acts done by any of the other conspirators in furtherance of the
unlawful combinations. The Defendants’ wrongful plan, scheme and common course of conduct
was designed to and did induce the named Plaintiffs and others similarity situated to purchase the
Direct Recognition Life insurance policy, and as a proximate resuit the Plaintiffs were damaged.

UNJUST ENRICHMENT AND
IMPOSITION OF A CONSTRUCTIVE TRUST

43, Plaintiffs and Class Members repeat and reallege the allegations contained in the .
paragraphs above as if fully set forth herein.

44,  Asaresult of the special fiduciary relationship existing among the parties and the
facts stated above, a constructive trust should be established over the monies paid by the
Plaintiffs and Class Members, including deposits and other fees charged by Bankers United,
Aegon and the Advanced Products Division. Such monies are traceable to these Defendants,
which are the current possessors of the funds.

45.  Bankers United, Aegon and the Advanced Products Division have wrongfully
solicited and obtained these monies from the Plaintiffs and Class Members through the use of
fraudulent representations, assurances, promises and omissions of necessary facts detailed herein.
The Plaintiffs and Class Members were or will be forced to choose between making additional
payments or losing most or all of the money they have paid. If the policies collapse, the
Plaintiffs and Class Members will be deprived of funds for themselves, their families and

estates.
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46.  Asaresult, these Defendants will be unjustly enriched if allowed to retain the
fraudulently obtained funds. Therefore, a constructive trust should be imposed on all monies
wrongfully obtained by Bankers United, Aegon and the Advanced Products Division.

47. By reason of the wrongful acts of Bankers United. Aegon and the Advanced
Products Division, the Plaintiffs and Class Members have been irreparably harmed and are
entitled to imposition of a constructive trust.

48.  As aresult of the Defendants’ unjust enrichment. the Plaintiffs and Class
Members have no adequate remedy at law and seek this equitable remedy.

MALICIOUS CONDUCT OF BANKERS UNITED,
AEGON AND THE ADVANCED PRODUCTS DIVISION

49.  Plaintiffs repeat and reallege the allegations contained in the paragraphs above as
if fully set forth herein.

50.  The intentional misrepresentations and promises of the Defendants constituted a
conscious disregard of a known extreme degree of risk that the product would not perform as
represented and that there would be serious adverse federal income tax consequences to the
Plaintiffs and Class Members. These Defendants had knowledge at the time the product was sold
that there was an extreme degree of risk to the Plaintiffs and Class Members. They intentionally
withheld this knowledge from the Plaintiffs and Class Members causing them to rely on the
misrepresentations. The Defendants’ intentional misrepresentations amount to malicious
conduct for which they are liable as provided under Chapter 41, Tex. Civ. Prac. & Rem. Code

Ann. (Vermon 1997).
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VICARIOUS LIABILITY

51.  Bankers United, Aegon, and the Advanced Products Division are liable for the
standardized, coordinated and uniformly deceptive representations, assurances, promises, and
omissions of their agents and representatives regarding the premium obligations, illustrations,
retirement income payments to be received and federal income tax consequences with respect to
the product sold to the Plaintiffs and Class Members. At all times, the agents who dealt with the
Plaintiffs and Class Members regarding the sale of the product were agents of the Defendants for
the purpose of selling the product. Therefore, Bankers United, Aegon, and the Advanced
Products Division are vicariously liable for any acts or omissions on the part of their agents and
representatives, except as to negligence and negligent misrepresentation.

RELIEF REQUESTED
52.  Plaintiffs request the court to certify this case as a proper Class Action under Rule
| 42 of the Texas Rules of Civil Procedure and certify Named Plaintiffs as proper representatives
of the Class.

53.  Plaintiffs request the Court to ignore any corporate fiction that exists among
Bankers United, Aegon and the Advanced Products Division and to pierce each of these
Defendants’ corporate veils.

DAMAGES

54.  Asaproducing and proximate result of the Defendants’ conspiracy, fraud, breach
of contract and malicious conduct, Plaintiffs and Class Members have suffered actual and
consequential damages for which they seek to recover from the Defendants.

ATTORNEYS’ FEES
55.  Plaintiffs and Class Members seek recovery of attorneys’ fees as applicable.
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EXEMPLARY DAMAGES

56. Plaintiffs and Class Members are entitled to an award of exemplary damages for
Defendants’ fraudulent conduct, malicious conduct and/or conscious disregard of the extreme
known risk that the interest sensitive insurance product would not perform as represented causing
Plaintiffs’ and Class Members’ harm.

EQUITABLE AND INJUNCTIVE RELIEF

57.  Plaintiffs and Class Members ask the Court to grant extraordinary and/or

injunctive relief as permitted by law or equity.
PREJUDGMENT AND POST-JUDGMENT INTEREST

58.  Plaintiffs and Class Members seek compensation for prejudgment and post-

judgment interest as provided by law.
DISCOVERY RULE AND FRAUDULENT CONCEALMENT

59.  Plaintiffs and Class Members plead the discovery rule as the legal principie
applied under the laws of Texas in response to any claim that any Defendant asserts that the
Plaintiffs’ and Class Members’ causes of action are barred by any statute of limitations.
Plaintiffs and Class Members plead ﬁat all actions are timely pled since they were recently
discovered. Plaintiffs and Class Members further plead that Defendants fraudulently concealed
their wrongful acts and omissions and the true nature of the Direct. Recognition Life product
from the Plaintiffs and Class Members.

JURY DEMAND

60.  Plaintiffs request that a jury decide the factual issues of this case.
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PRAYER
61.  Plaintiffs, individually and as representatives of the Class, respectm’lly request

that each Defendant be cited to appear and answer this petition and on final jury trial, that
Plaintiffs and Class Members recover judgment of and from each Defendant in an amount
sufficient to compensate Plaintiffs and Class Members for damages, as well as for other and
further relief, both general and specific, at law or in equity, to which Plaintiffs and Class
Members may be justly entitled.

Respectfully submitted,

FRED MISKO, JR,, P.C.
FRED MISKO, JR.

State Bar No. 14204000
CHARLES E. AMES

State Bar No. 00795221
JOHN VOLNEY

State Bar No. 24003118
Turtle Creek Centre, Suite 1900
3811 Turtle Creek Boulevard
Dallas, Texas 75219

(214) 443-8000

(214) 443-8010 Fax

O Vi

JOHAN VOLNEY
ATTORNEYS FOR PLAINT[F’FS
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CERTIFICATE OF SERVICE

[ hereby certify that a true and correct copy of the foregoing document was delivered to
the following counsel of record on this the _ Z%Th day of June, 2000:

Doug K. Butler

Tim Daniels

Figari, Davenport & Graves
4800 Bank Of America Plaza
901 Main Street

Dallas, Texas 75202

William A. Chittenden, [II
Peterson & Ross

200 East Randolph Drive
Suite 7300 ,
Chicago, [llinois 60601-6969

Attorneys for Aegon USA, Inc., Advanced Products Division,
Bankers United Life Assurance Company
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