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 I, David E. Wilson, declare as follows: 

1. I am over 18 years of age and have personal knowledge of the facts and 

circumstances set forth in this declaration, and if called upon to do so, I could and would 

competently testify thereto.  

2. I am the Chief Executive Officer and Special Deputy Insurance Commissioner of 

the Insurance Commissioner’s Conservation & Liquidation Office (“CLO”).  I have more than 30 

years of experience in the accounting and insurance industries, and have a Bachelor in Business 

Administration with a major in Accounting.  I hold the designation of Certified Public Accountant 

from the American Institute of Accountants and Certified Insurance Receiver from the 

International Association of Insurance Receivers.  From 1973 to 1989, I served in several 

managerial positions with Ernst & Young, rising from a staff accountant to become partner.  

From 1989 to 1991, I was the senior vice president and Chief Financial Officer of Rocky 

Mountain Health Care Corporation.  Thereafter until 2004, I was president of D.E. Wilson & 

Associates Inc., a national insurance consulting firm. 

3. Starting on September 30, 2009, and continuing to the present, I have been and 

currently am the Special Deputy Insurance Commissioner on behalf of the Insurance 

Commissioner in his Statutory Capacity as Conservator (“Conservator”) of Golden State Mutual 

Life Insurance Company (“Golden State”).  As the Special Deputy Insurance Commissioner, I am 

responsible for the supervision and management of all matters pertaining to the conservation of 

Golden State. Since September 30, 2009, when the Conservator assumed control of Golden State, 

I and the Conservator’s staff have, among other items, managed Golden State’s day-to-day 

operations, commenced marshalling Golden State’s assets, commenced reducing Golden State’s 

expenses and liabilities, and carried out the Conservator’s numerous duties.  I am very familiar 

with the rehabilitation plan of Golden State and events leading up to the proposed rehabilitation 

plan and agreements of Golden State through my extensive involvement in its rehabilitation 

proceedings in my role as CEO of the CLO. 

4. I have read the Conservator’s Moving Papers And Application Re: Order To Show 

Cause And For Orders Approving Rehabilitation Plan Of Golden State Mutual Life Insurance 
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Company And Authorizing Conservator To Enter Into Related Agreements With IA American 

Life Insurance Company (“Conservator’s Rehabilitation Application”), and well as the 

Conservator’s ex parte application for an Order to Show Cause filed and heard by the Court on 

May 12, 2010, and the Court’s Order thereon.   

5. Based on my supervision and management of all matters pertaining to Golden 

State, my experience in the accounting and insurance industries, my review and understanding of 

the events related to the conservation of Golden State and the proposed rehabilitation plan and 

agreements for Golden State, and my review of the Conservator’s Rehabilitation Application and 

related agreements and documents, I state the following: 

Golden State’s Insurance Business Operations.  

6. Golden State is a mutual life insurance company organized and existing under and 

by virtue of the laws of the State of California, with its principal place of business and home 

office located at 1999 West Adams Boulevard in Los Angeles, California 90018-3514.  Golden 

State was authorized to transact the business of life, health and disability insurance and annuities, 

and has in force approximately 120,000 life, health and disability insurance policies and annuity 

contracts.  Golden State’s business focus has been to provide said insurance products to the 

minority middle income marketplace with a geographic emphasis in California, Texas, North 

Carolina, Michigan and Illinois.  

7. Golden State’s insurance business includes a portfolio of individual term and 

whole life insurance products with annuity riders on a participating basis.  Approximately three-

fourths of its recurring premiums are life-related, with the balance principally in fixed premium 

deferred annuities.  Within its life product line, approximately three-fourths of life premiums are 

traditional whole life participating policies with the remainder being term insurance.  In addition 

to its life and annuity lines, Golden State issued a small number of individual accident and health 

insurance policies, as well as pre-need insurance policies, and in early 2009 issued a small 

number of Universal Life insurance policies. 

8. Golden State also participated in an assumed reinsurance program whereby it 

assumes group life insurance from a number of Fortune 500 companies as part of their corporate 
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affirmative action programs to offer their business to companies specializing in minority markets.  

In November 2006 Golden State entered into a 100% coinsurance agreement with Mutual of 

Detroit Insurance Company for a block of approximately 26,600 paid up life insurance policies.  

The reserves on these policies totaled approximately $10.8 million.  Similarly, in October 2008 

Golden State entered into a 100% coinsurance agreement with Southern Financial Life Insurance 

Company for a block of approximately 15,500 small paid up life insurance policies.  The reserves 

on these policies totaled approximately $10.2 million. 

Order Appointing Conservator of Golden State. 

9. On September 30, 2009, Los Angeles Superior Court Judge David P. Yaffe issued 

an Order Appointing Conservator And Restraining Order (“Order Appointing Conservator”) 

which, among other items, appointed the Commissioner as Conservator of Golden State; vested 

title of Golden State’s assets in the Conservator; directed the Conservator to take possession of 

Golden State’s books, records, and assets, and to conduct, as conservator, the business of Golden 

State; and provided the Conservator with certain powers and authorities set forth in the Order.  

Attached hereto and incorporated herein as Exhibit 1 is a true and correct copy of the Order 

Appointing Conservator And Restraining Order.   

10. Golden State was conserved because as of June 30, 2009, Golden State was 

financially impaired pursuant to Insurance Code § 988 and deemed to be operating in a hazardous 

financial condition in that its reported paid-in capital and surplus of assets in excess of liabilities 

was $1,650,693 instead of the required $5,000,000.  Golden State could no longer continue its 

operations without conservation because it lacked sufficient paid-in capital and surplus to ensure 

policyholder safety. 

  Golden State’s Significant Assets.   

11. Attached hereto and incorporated herein as Exhibit 2 is a true and correct copy of a 

spreadsheet detailing Golden State’s significant assets as of December 31, 2009, which include 

the following: 

a. A portfolio of investment grade bonds valued in accordance with the 

National Association of Insurance Commissioners (“NAIC”) practices and procedures manual at 
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approximately $27,174,203;  

b. A portfolio of investment grade stocks valued in accordance with NAIC 

practices and procedures manual at approximately $4,369,313;  

c. An annualized premium book of insurance business of approximately $9 to 

10 million; 

d. A commercial mortgage loan portfolio consisting of 66 loans having a 

principal total balance of approximately $24,570,047.  The portfolio is concentrated 

predominately in California and has an average interest rate of approximately 7.5%; 

e. Eight commercial office buildings located throughout the country valued at 

approximately $2.2 million; and 

f. Artwork including two removable murals valued at approximately $2.2 to 

$4.0 million and reflected on the quarterly financial statement as a non-admitted asset. 

  Golden State’s Significant Liabilities.   

12. Also attached hereto and incorporated herein as Exhibit 2 is a true and correct 

copy of a spreadsheet detailing Golden State’s significant liabilities as of December 31, 2009, 

which include the following: 

a. Policy reserves of $71,526,141; 

b. Monthly loss from operations of over $400,000;  

c. Home office operating expenses including rent, maintenance expenses, 

property tax payments and other expenses totaling approximately $212,925 per month;  

d. District offices’ operating expenses including rent, maintenance expenses, 

property tax payments and other expenses totaling approximately $62,000 per month;  

e. Employee compensation expenses including agency operations totaling 

approximately $281,570 per month; and 

f. Under-funded employee retirement plan benefits of $3,298,332 as of 

December 31, 2009. 

  Request For Proposals To Sell Or Merge The Business With A Third Party. 

13. Based on Golden State’s financial condition and its current operational 
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capabilities, in October 2009 I and the Conservator’s staff determined that the business operations 

of Golden State are not sustainable; determined that the best course of action for Golden State’s 

policyholders, annuity contract holders and creditors is for the Conservator to position Golden 

State for a sale, merger or an assumption of its insurance book of business by a third party; and 

commenced a Request for Proposals Process to evaluate and recommend proposals for the 

contemplated sale, merger or assumption of Golden State’s insurance and annuity business.   

14. During November 2009, I and the Conservator’s staff prepared a comprehensive 

bid and request for proposal package for the purpose of soliciting interest from potential bidders 

for the purchase of Golden State’s in-force blocks of life, annuity and health business (including 

bids for the sale of the entire company).  Since Golden State is an insurer regulated under the 

insurance laws of the State of California and subject to oversight (and now conservation) by the 

California Insurance Commissioner, we did not simply seek the highest bidder, as that has the 

potential of causing a future conservation or liquidation of Golden State.  As such, we sent 

solicitations on an invitation-only basis to forty-one potential bidders identified as organizations 

that write business similar to Golden State, that have the required financial strength for such a 

purchase, and that indicated an interest in Golden State.  Thirteen potential bidders submitted the 

required solicitation responses to receive further information.   

15. On December 14, 2009, we sent a more detailed Request for Proposal (“RFP”) 

package to the thirteen interested parties.  The RFP package contained detailed information 

concerning Golden State and established a timeline for undertaking due diligence evaluations, 

receipt of proposals, selection of recommended bidder(s), negotiation and execution of purchase, 

assumption and other necessary agreements, and submission to the Court for evaluation and 

approval.  In January 2010, potential bidders visited Golden State’s offices and conducted due 

diligence evaluations.  Thereafter, on January 29, 2010, five companies submitted bids.  The 

bidding process successfully generated bids from qualified, capable insurers, through a 

competitive process.   

16. All five prospective bidders were subject to strict financial and operation 

disclosure requirements to ensure the successful transition of Golden State’s business.  
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Specifically, we evaluated each bid based upon a defined set of criteria that included the 

following considerations: 

1. Whether the potential bidder seeks to acquire all of Golden State’s 

insurance business;  

2. Whether the potential bidder is currently licensed in the jurisdictions in 

which Golden State is licensed to conduct business;  

3. Whether the potential bidder is willing to accept Golden State’s bonds, 

stocks and mortgage loan portfolio;  

4. The size, financial strength and ratings of the potential bidder;  

5. Whether the potential bidder would seek policy restructuring;  

6. The potential bidder’s experience and infrastructure to administer the types 

of business to be assumed from Golden State; and 

7. Compliance with all financial and legal requirements associated with the 

RFP process as well as adequate pricing for the assets required to be transferred to the bidder.  

 IA American’s Proposal. 

17. IA American Life Insurance Company (“IA American”) was the only bidder that 

substantially satisfied all key components of the selection criteria.  IA American is rated “A-” by 

insurance rating firm A.M. Best Company; IA American is owned by Industrial Alliance 

Insurance and Financial Services which is the fourth largest Canadian life insurer; IA American’s 

bid is to assume all of the in-force policies and annuity contracts of Golden State and the two co-

insurance contracts; IA American is willing to accept Golden State’s assets including its bonds, 

stocks and mortgage loan portfolio; and IA American’s bid and $11 million ceding commission 

are greater than the bids submitted by the other bidders, which I believe, in turn, will increase the 

potential that Golden State’s creditors, certificate of contribution holders and mutual 

policyholders will be repaid. 

 Other Proposals. 

18. The other proposals submitted to the Conservator were not superior to IA 

American’s proposal.  The other proposals included (1) the purchase of the corporate shell after 
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all assets and liabilities have been extinguished, (2) a merger with a financially inferior C+ rated 

insurer by AM Best, (3) a merger with a B+ rated company only after the Conservator undertook 

the time and significant expense to demutualize Golden State, and (4) the assumption of Golden 

State’s in-force life insurance policies by a B- rated company for a ceding commission of $8.7 

million, which is $2.3 million less than the ceding commission to be paid by IA American.   

19. Each of these proposals was carefully considered, and the Conservator is grateful 

to each of the bidders for their proposals.   

  The Rehabilitation Plan with IA American. 

20. On February 26, 2010, I on behalf of the Conservator executed a letter of intent to 

negotiate a reinsurance agreement and plan of rehabilitation with IA American to transfer all of 

Golden State’s in-force policies to IA American.   

21. Thereafter, I and the Conservator’s staff, at my direction, negotiated a 

rehabilitation plan with IA American for Golden State that includes the four agreements 

submitted here for approval; specifically, (1) Agreement and Plan of Rehabilitation, (2) 

Assumption Reinsurance Agreement, (3) Service Agreement and (4) Novation Agreement, true 

and correct copies of which are attached hereto and incorporated herein as Exhibits 3, 4, 5 and 6, 

that I executed on behalf of the Conservator.  The four agreements are collectively referred to 

herein as the “Rehabilitation Plan.” 

22. Under the Rehabilitation Plan, effective as of January 1, 2010, all persons and 

entities having in-force life, health or disability insurance policies or annuity contracts with 

Golden State will become policyholders or annuity contract holders of IA American under an 

express assumption of their insurance policies and annuity contracts and all contractual policy and 

annuity liabilities.  As a result of this assumption, all claims for contractual life, health and 

disability insurance policy and annuity contract benefits will be deemed satisfied by the 

assumption and IA American will be solely responsible to pay all claims on the policies and 

contracts.  The policy and annuity liabilities assumed by IA American total approximately $71 

million and are detailed in the Assumption Reinsurance Agreement. 

23. At the closing of the transactions contemplated by the Rehabilitation Plan, 
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projected to occur by approximately September 2010, IA American will pay an $11 million 

ceding commission to Golden State for the assumption of the policy and annuity contract 

liabilities, which will be paid in the form of a credit to Golden State against transferred liabilities; 

the Conservator will transfer approximately $60 million of Golden State’s assets to IA American; 

and IA American will assume approximately $71 million of Golden State’s liabilities.  The actual 

amount of transferred assets will be equal to the difference between the policy liabilities and the 

$11 million ceding commission.  The assets to be transferred are detailed in the Closing Schedule 

of Transferred Assets attached as Exhibit 1.24 to the Agreement and Plan of Rehabilitation, 

attached hereto as Exhibit 3. 

24. During the time period between January 1, 2010, and the closing of the 

transactions contemplated by the Rehabilitation Plan, and the time period between the closing of 

the transactions and the administrative transfer of the insurance policies and annuity contracts to 

IA American, IA American will pay certain expense allowances to Golden State for Golden State 

to continue to perform maintenance, premium collection, claim processing and servicing of the 

insurance policies and annuity contracts to be assumed by IA American.  The expense allowances 

and terms of the servicing and maintenance are set forth in the Assumption Reinsurance 

Agreement and Service Agreement, attached as Exhibits 4 and 5 hereto. 

25. Assets not transferred by the Conservator to IA American will remain with the 

conservation estate of Golden State and will be marshaled, monetized and distributed in 

accordance with the administration and priority procedures set forth in California Insurance Code, 

Article 14, 1010 et seq.  All claims of any kind or nature, other than policyholder and annuity 

contract holder claims for policy and annuity contract benefits, will be made and administered 

against Golden State in accordance with Insurance Code, Article 14, § 1010 et seq.  Following the 

closing of the Rehabilitation Plan, it is likely that further orders of conservation and/or liquidation 

will be requested for Golden State, and a proof of claims process will be established in 

accordance with Insurance Code § 1010 et seq.   

26. The policies and contracts to be assumed by IA American include the two 

coinsurance agreements identified as 100% Coinsurance Agreement with reinsurer Mutual of 
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Detroit Insurance Company effective on or about December 1, 2006, and 100% Coinsurance 

Agreement with reinsurer Southern Financial Life Insurance Company effective on or about 

October 31, 2008.  As soon as possible after the closing of the Rehabilitation Plan, IA American 

shall deliver an assumption certificate to Golden State’s policy and annuity holders substantially 

in the form attached as Exhibit 2.1.4 to the Assumption Reinsurance Agreement.   

27. The Transferred Assets are listed in a document entitled Closing Schedule of 

Assets Transferred attached as Exhibit 1.24 to the Assumption Reinsurance Agreement.  The 

Transferred Assets include the following:   

a. Golden State’s commercial mortgage portfolio having a net book value of 

$20,744,121.  A loss provision of $4,084,557 has been established against the book value of 

Golden State’s mortgage portfolio of $24,828,698 as of October 31, 2009, so that the mortgage 

portfolio shall be transferred at its book value at closing less $4,084,577, i.e., $20,744,121 

(assuming no transfers of mortgages prior to closing);  

b. Golden State’s bond portfolio having an approximate market value of 

$28.6 million as of January 22, 2010;  

c. Golden State’s Contract Loans having an approximate book value of $4.2 

million;  

d. Golden State’s Net Deferred Premiums having an approximate book value 

of $2.3 million; and 

e. Preferred Stocks having a net book value of $3,467,139.  The Preferred 

Stocks are valued at 90% of book value. 

28. The assets to be retained and not transferred to IA American include the following: 

a. Cash of approximately $7 million;  

b. Real estate valued at approximately $2.2 million; and 

c. Artwork and murals valued at approximately $2.2 million. 

29. In addition, other than policyholder claims for contractual policy benefits and 

rights, all other claims of any kind or nature against Golden State will not be assumed by IA 

American and, therefore, will remain with the conservation estate of Golden State.  Such non-
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assumed liabilities, currently estimated to be $8 to 10 million from September 30, 2009 through 

the close of the estate, include the following estimates:  

a. Priority 1 estate administration expenses;  

b. Priority 5 tax obligations;  

c. Priority 7 under-funded employee retirement plan benefits of $3,298,332 as 

of December 31, 2009; 

d. Priority 7 general creditor claims of an unknown amount not believed to be 

material;  

e. Priority 7 extra-contractual policy liability claims of an unknown amount 

not believed to be material;  

f. Priority 8 certificate of contribution holders of $2,142,649;  

g. Priority 9 ownership claims of mutual policyholders; and 

h. Any other claims not assumed by IA American.   

30. IA American has agreed to work with the Conservator to identify any employees 

of Golden State whom IA American wishes to hire to work for IA American.  Although IA 

American is not obligated to hire any employee of Golden State, I am optimistic that IA 

American may do so.   

  Benefits of the Rehabilitation Plan. 

31. The primary benefits of the Rehabilitation Plan are the following: 

  a.  100% of policy and annuity liabilities including death benefits, annuity 

payments and health payments payable under Golden State’s in-force policies and annuity 

contracts, will be paid; 

  b.  It allows for the continuation of life insurance policies currently in place, 

so that policyholders can enjoy continuous coverage and benefits without having to re-enter the 

insurance market at presumably higher age and therefore higher price points; and 

  c.  It enables Golden State to retain significant assets to pay liabilities and 

claims to the benefit of Golden State’s certificate of contribution holders, mutual policyholders 

and creditors.   
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Risks of the Rehabilitation Plan. 

32. The primary risks of the Rehabilitation Plan are the following: 

  a.  IA American is an insurance company and there is risk associated with any 

insurance operation.  While there can be no absolute guarantee that a well capitalized company 

assuming a book of long term business will never experience financial difficulty in the future, I 

am confident that such risks have been properly considered and reasonably addressed;  

     b.  Due to the limited retained assets to pay liabilities and ownership (not 

policy benefits) claims of Golden State’s mutual policyholders and creditors, such policyholders 

and creditors may not be paid, in whole or in part; and 

  c.  Litigation, appeals and future economic conditions could affect the results 

of the Rehabilitation Plan.  

  Recommendation Of The Conservator. 

33. I, on behalf of the Conservator, recommend this Rehabilitation Plan with IA 

American because the Rehabilitation Plan is fair, rational and in the best interests of Golden 

State’s policyholders and creditors.  I base this recommendation on the information provided in 

this declaration, my knowledge of Golden State and its current financial condition, and the 

following: 

a. IA American’s proposal satisfied all of the key components of the 

Conservator’s Request for Proposal selection criteria, as discussed in paragraph 17 above; 

b. By the assumption and transfer to IA American of Golden State’s in-force 

life, health and disability insurance policies and annuity contracts, Golden State’s in-force 

policyholders and annuity contract holders are assured that their existing policies and annuity 

contracts will be maintained, thereby allowing Golden State’s policyholders and annuity contract 

holders to enjoy continuous coverage and benefits without having to re-enter the insurance and 

annuity markets at presumably higher age and therefore higher price points; 

c. Due to IA American’s financial strength, Golden State’s in-force 

policyholders and annuity contract holders are assured that 100% of their policy and annuity 

contract benefits will be paid, including death benefits, annuity payments and health and 
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disability payments;

d. With the $11 million ceding commission, Golden State's creditors,

certificate of contribution holders and owners under mutual life insurance policies will benefit in

that Golden State will retain significant assets, thereby enabling them to have a much greater

potential to be repaid; and

e. The other four proposals submitted to the Conservator through the RFP

process are not superior to the Rehabilitation Plan discussed herein; and

f. Based on information provided to me by the Conservator's staff, an

immediate liquidation of Golden State is not a better altemative to the Rehabilitation Plan

because without the $11 million ceding commission, it is unlikely 100% of Golden State's policy

and annuity liabilities would be paid; which in turn means that Golden State would not have any

remaining money to satisfy it's obligations to fully fund it employee retirement plan, to pay

creditors, to repay its certificate of contribution holders, or to pay its other obligations.

34. In sum, based on the foregoing, I recommend and request that the Court approve

the Rehabilitation Plan and the agreements for which approval is sought by the Conseryator's

Rehabilitation Application filed currently with this declaration.

I declare under penalty of perjury under the laws of the State of California that the

foregoing is true and correct.

Executed on this 19ft day of May, 2010,at San Francisco, California.

p*Jra..-Q-
DAVID E. WILSON

DECLARATION OF DAYID E. !\'ILSON IN SUPPORT OF CONSERVATOR'S MOVING PAPERS AND APPLICATION RE:
ORDER TO SHOW CAUSE AIID F'OR ORDERS APPROVING REHABILITATION PLAN AND TO ENTER AGREEMENTS
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EXHIBIT 2 



GOLDEN STATE MUTUAL LIFE INSURANCE COMPANY
BALANCE SHEET
AS OF DECEMBER 31, 2009

ASSETS
Bonds 27,174,203                         
Preferred Stocks 3,852,377                           
Common Stocks 516,936                               
Mortgage Loans 24,570,047                         
Real Estate 2,222,108                           
Policy Loans 4,719,697                           
Receivable from Reinsurers 80,582                                 
Cash 7,447,921                           

EDP Equipment
Investments 99                                        

Cash & Invested Assets 70,583,970                         

Account Receivable (1)                                         
Furn and Equipment ‐                                       
Deferred/Uncollected Life Prems 2,242,316                           
Uncollected Health Prems 9,449                                   
Accrued Investment Income 574,871                               
LTD Recoverable 66,691                                 

TOTAL ASSETS 73,477,296                         

LIABILITIES AND SURPLUS
Life Reserves 54,370,643                         
Health Reserves 209,715                               
Supp Contr w/o Life Contracts 599,380                               
Group Contingency Liability
Liability Under Reins Agreement
Life Claim Liability 629,247                               
Health Claim Liability 95,000                                 
Dividend Accumulations 124,727                               
Interest Maintenance Reserve ‐                                       
Advance Premium 183,463                               
Annuity Deposit Fund 15,497,429                         
Commission Liability 1,825                                   
General Expense Liability
Tax Liability  20,523                                 
Unearned Investment Income
Amounts Held as Trustee 5,526                                   
Amounts Held Agents & Acc Int ‐                                       
Remittances Not Allocated (38,107)                                
Pension Fund 3,298,332                           
Notes Payable  141,983                               
Asset Valuation Reserve 286,676                               
Unclaimed Funds 320,060                               
Other Liabilities 217,542                               
Accrued Int On Cert of Cont ‐                                       
General Balancing Account
TOTAL LIABILITIES 75,963,964                         

Gross Paid in Capital 2,142,649                           

Unassigned Funds (4,629,317)                          
Surplus / (Deficit) (2,486,668)                          

‐                                       

1 of 1
FILENAME:2. Balance Sheet.xls

5/19/2010 4:19 PM
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AGREEMENT AND PLAN OF REHABILITATION  

GOLDEN STATE M TUAL LIFE INSURANCE COMPANY 
 

Insurance Commissioner of the State of Californi
of Gol ompany, In Conservation 

and 
IA American Life Insurance Company 

 
 

 

FOR  
U

 
By and between 

a in his Statutory Capacity as Conservator 
den State Mutual Life Insurance C



 
i 
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1

AGREEMENT AND PLAN OF REHABILITATION  

PANY 

ATE 
 May 7, 2010 (the 

tate of California in his 
nafter, “Conservator”) of Golden State Mutual Life 

Insurance Company, in Conservation (hereinafter, “Golden State”) and IA American Life 
Insurance Company (hereinafter, “IA American”). 
 

nized and 
e State of California, with its principal place of 

business and home office located at 1999 West Adams Boulevard, Los Angeles, California 
900 life, health and 

ies.  Those lines of 

 
existing under 

 business and home 
rive, Suite 210, Scottsdale, Arizona 85255-0131. 

Case No. 
 an Order Appointing 

ted the Insurance 

 
for the 

n submitted a bid to 
ll of Golden State’s in-force policies and made the required $25,000 bid deposit to 

Gol nservator began 
negotiations for the rehabilitation agreement and plan set forth in this agreement. 

 plan of 
erican 

e affairs of 

OVERVIEW OF THE AGREEMENT AND PLAN OF REHABILITATION 
 

The plan of rehabilitation for Golden State shall be facilitated in part through an 
assumption reinsurance transaction based upon the Conservation Court’s approval.  Assuming all 
court and regulatory approvals are achieved by the Closing Date, IA American shall close an 
Assumption Reinsurance Agreement with the Conservator.  Under the Assumption Reinsurance 
Agreement, the specified policyholders of Golden State, inforce as of the Effective Date, will 

FOR  
GOLDEN STATE MUTUAL LIFE INSURANCE COM

 
This AGREEMENT AND PLAN OF REHABILITATION FOR GOLDEN ST

MUTUAL LIFE INSURANCE COMPANY (“Agreement”), entered into on
“Contract Date”), is by and between the Insurance Commissioner of the S
Statutory Capacity as Conservator (herei

RECITALS 
 

 WHEREAS, Golden State is a mutual life insurance company duly orga
existing under and by virtue of the laws of th

18-3514.  Golden State was authorized to and did transact the business of 
disability insurance and had in force life, health and disability insurance polic
business and policies are the subject of this Agreement. 

WHEREAS, IA American is an insurance company duly organized and 
and by virtue of the laws of the State of Georgia, with its principal place of
office located at 17550 N. Perimeter D

 
WHEREAS, on September 30, 2009, in Los Angeles Superior Court 

BS123005, the Los Angeles Superior Court (“Conservation Court”) entered
Conservator and Restraining Order (“Conservation Order”), which appoin
Commissioner as conservator of Golden State. 

WHEREAS, the Conservator conducted a national solicitation process 
appropriate rehabilitation of Golden State’s policy liabilities.  IA America
reinsure a

den State.  IA American was selected as the bidder with whom the Co

WHEREAS, the Conservator will submit to the Conservation Court this
rehabilitation for Golden State which will allow for the assumption reinsurance by IA Am
of specified in force insurance policies and for the subsequent winding up of th
Golden State. 
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2

r policies as modified 
n Court.  The 

h the Assumption 
holders’ 

policy claims for contractual insurance policy benefits shall be deemed satisfied by the 
assu

main with the 
r than the Policy 
 California Insurance 

den State 
et seq. proof of claim process.  

Fol urther orders of 
f claims process 

All of the Golden State’s policyholders, inforce as of the Effective Date, will thus be 
transferred to  policyholders and creditors.  The 
non dance with 

 
A N OF REHABILITATION 

 
forth in this Agreement, the parties set forth 

1. DEFINITIONS 

become policyholders of IA American under an express assumption of thei
by the Assumption Endorsement, which shall be approved by the Conservatio
Conservator shall transfer to IA American specified assets, in connection wit
Reinsurance Agreement, less a $11 million ceding commission.  The specified policy

mption. 
 

Those assets not transferred by the Conservator to IA American shall re
conservation estate of Golden State.  All claims of any kind or nature, othe
Liabilities as defined herein, including, without limitation, all claims under
Code § 1033, priorities 3 through 9, shall be made and administered against Gol
through and in accordance with the Insurance Code § 1011 

lowing the closing of the transaction with IA American, it is likely that f
conservation and/or liquidation will be requested for Golden State, and a proof o
established in accordance with California Insurance Code § 1011 et seq.  
 

IA American, as a benefit to Golden State and its
-transferred assets and liabilities will be distributed and maintained in accor

California Insurance Code 1011 et seq.   

GREEMENT AND PLA

In consideration of the mutual covenants set 
above enter into the following Agreement as follows: 
 

 
 
The following terms have the meanings set forth below: 
 
1.1 Accounting Procedure.  Accounting Procedure means the procedure for resolving 

certain disputes as set forth in Sections 5 and 11 of the Assumption Reinsurance Agreement. 
 

1.2 Administration Transfer Date.  Administration Transfer Da
Golden State has completed the transfer of its administration of Policies to IA Am

te means the date that 
erican. 

 
1.3 Agreement.  Agreement means this Agreement and Plan of Re

Golden State Mutual Life Insurance Comp
habilitation for 

any. 
 

1.4 Assumption Endorsement.  Assumption Endorsement means the endorsement by 
which IA American shall assume the Policies to effectuate the Reinsurance Assumption 
Agreement.  The Assumption Endorsement shall be approved by the Conservation Court. 

1.5 Assumption Reinsurance Agreement.  Assumption Reinsurance Agreement means 
the Assumption Reinsurance Agreement to be entered into by the Parties simultaneously with 
this Agreement and attached hereto as Exhibit 1.5.   
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mission1.6 Ceding Com .  Ceding Commission equals $11 million to be credited to 
Golden State from IA American. 

1.7 Closing.  Closing means the consummation of the transactions provided for in this 
Agreement to occur on the Closing Date. 

1.8 Closing Date.  Closing Date means the date on which the Closin
take place no later than 65 days after the date the Conservation Court approves

1.9 Conservation Court

g occurs and shall 
 this Agreement. 

.  Conservation Court means the Los Angeles Superior Court 
olden State Mutual Life Case No. BS123005, which has jurisdiction over the conservation of G

Insurance Company, in Conservation. 

1.10 Conservation Order.  Conservation Order means the Order Appo
Conservator and Restraining Order entered by the Conservation Court with r

inting 
espect to Golden 

State. 

ation Order Date1.11 Conserv .  Conservation Order Date means the date on which the 
ber 30, 2009. Conservation Order was entered by the Conservation Court on or about Septem

1.12 Contract Date.  The Contract Date is the date that appears in th
paragraph of this Agreement. 

e introductory 

1.13 Effective Date.  The Effective Date for this Agreement shall be January 1, 2010. 

1.14 Final.  Final as related to the Conservation Court’s approval of this Agreement 
 of the Conservation shall mean that all appeals have been resolved and that the time for appeal

Court’s approval of this Agreement has expired. 

1.15 Golden State.  Golden State means Golden State Mutual Life Insu
in Conservation. 

rance Company, 

1.16 IA American.  IA American means IA American Life Insurance Company. 

1.17 Included Treaties.  Included Treaties means the ceded reinsur
agreements and treaties to which Golden State is a party related to the Poli
transferred to IA American as part of this Agreement as specified in the A
Agreement.  The list of these contracts shall be attached as Exhibit 2.5 to the As
Reinsurance Agreement. 

ance contracts, 
cies that are being 
ssumption Reinsurance 

sumption 

1.18 Party or Parties.  Party or Parties means the Conservator and IA American. 

1.19 Policy or Policies.  Policy or Policies means Golden State’s specified in-force 
policies as of the Effective Date, issued or directly assumed by Golden State.  A list of the 
Policies shall be attached to the Assumption Reinsurance Agreement as Exhibit 1.19.  For 
avoidance of doubt, the Exhibit 1.19 list of Policies is a best effort at listing the Policies, but does 
not limit the inclusion of Policies contemplated to be included in this Agreement.   
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1.20 Policy Liabilities.  Policy Liabilities include those contractual lia
obligations concerning the Policies as written in the Policy contracts to the ex
Assumption Endorsement.  For avoidance of doubt, the Assumption Endorsem
language concerning dividends different from the language set forth in the Poli
dividends.  The Assumption Endorsement shall govern IA American’s obli
Policy dividends.  The reserves related to P

bilities and 
tent assumed in the 
ent contains 
cies concerning 

gations concerning 
olicy Liabilities are listed in Exhibit 1.20 attached to 

ntifying these 

1.21 Rehabilitation Plan Approval Order

the Assumption Reinsurance Agreement.  The Parties contemplate further ide
liabilities in a schedule to be exchanged at Closing.   

.  Rehabilitation Plan Approval Order shall 
abilitation plan 

.   
mean the entry by the Conservation Court of a final order approving the reh
which authorizes the Conservator to enter into and consummate this Agreement

1.22 Service Expenses.  Service Expenses mean fees and expense
performance of administrative services on the Policies performed in accordance with th

s incurred in the 
e Service 

Agreement to be entered into by the Parties simultaneously with this Agreement. 

3 Service Agreement
 

1.2 .  Service Agreement means the Service Agreement to be 
ereto as Exhibit 1.23. 

 
entered into by the Parties.  The Service Agreement shall be attached h

1.24 Transferred Assets.  Transferred Assets means assets of Golden S
Exhibit 1.24.   

tate set forth in 

SING 

Closing Date and Location

2. CLOSING AND CONDITIONS PRECEDENT TO CLO

2.1 .  The Closing shall be held on the Closing Date at the 
law firm Epstein, Turner & Song, located at 777 S. Figueroa Street, Suite 4950, Los Angeles, CA 
90017, Telephone: (213) 861-7487. 

2.2 Conditions Precedent to Closing.  The respective obligations of 
and of IA American are subject to the following conditions precedent to Closi
of both Parties: 

2.2.1 Conservation Court Approval

the Conservator 
ng for the benefit 

.  This Agreement, the A
Reinsurance Agreement, the Assumption Endorsement, the Service Agreement 
agreements concerning the transactions contemplated by these agreements shall
approved by the Conservation Court and an Order or Orders approving said agr
entered with the Conservation Court and be Final.  The Order or Orders shal
satisfactory to both the Conservator and IA American that (1) the transactions 

ssumption 
and all related 
 have been 
eements shall be 

l contain language 
are authorized; (2) 

the transactions, when consummated, shall be enforceable; (3) the transactions are fair to the 
policyholders and creditors of Golden State; (4) the form of this Agreement, the Assumption 
Reinsurance Agreement, the Assumption Endorsement, the Service Agreement and all related 
agreements concerning the transactions contemplated by these agreements, are approved; and (5) 
the Policy Liabilities may be assumed and transferred to IA American, such that, upon Closing 
of this Agreement and all related agreements, the Policies shall be assumed by IA American and 
the policyholders of said Policies shall have no further policy claim against Golden State for 
Policy Liabilities, other than any California Insurance Code § 1033 priority 9 equity ownership 
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null and void without said 
O
rights, if any, as mutual policyholders.  Said agreements shall be 

rder or Orders entered by the Conservation Court approving said agreements. 

2.2.2 Governmental Approval.  The California Depar
other necessary governmental agencies shall have approved the consummati
transactions set forth in this Agreement, the Assumption Reinsurance 

tment of Insurance and any 
on of the 

Agreement, the 
Assum

forms. 
ption Endorsement, the Service Agreement and all related agreements concerning the 

transactions contemplated by these agreements, as well as all necessary policy 

2.2.3 Obtaining IA American Approvals.  IA American s
necessary

hall have obtained all 
 internal approvals regarding consummation of the transactions set forth in this 

Agreem ent, the Service 
by these 

2.2.4 Reinsurance Trust Agreement with Mutual Of Detroit Insurance 

ent, the Assumption Reinsurance Agreement, the Assumption Endorsem
Agreement and all related agreements concerning the transactions contemplated 
agreements. 

Company.  IA American will have executed a reinsurance trust agreement 
Insurance Company related to the Coinsurance Agreement by and betwee
Mutual of Detroit Insurance Company effective on Decem

with Mutual of Detroit 
n Golden State and 

ber 1, 2006.  

2.2.5 Environmental Liability Coverage.  IA American will h
environmental liability coverage satisfactory to IA American related to the mortgage loan 
portfolio assets that are included in the specified Transferred Assets. 

ave obtained 

2.2.6 Obtaining of Permit for Transactions.  The Parties shall h
permits, if any, necessary to consummate the transactions contemplated by thi
Assumption Reinsurance Agreement, the A

ave obtained all 
s Agreement, the 

ssumption Endorsement, the Service Agreement and 
a  agreements, in terms ll related agreements concerning the transactions contemplated by these
satisfactory to each Party in its sole discretion. 

2.2.7 No Material Adverse Financial Condition Changes.  T
no material adverse changes affecting IA American’s financial condition o
transaction and the agreements contemplated thereby. 

2.2.8 Representations are True

here shall have been 
r ability to close this 

.  All written representations,
affirmations m

 recitals and 
ade in this Agreement by any Party shall be true and correct in all material 

re ges in the usual and 
t materially the 
tion that has 

obligations under this Agreement.  No Party may avoid its obligations under this Agreement by 
asserting that its own representations are not true and correct in all material respects as of the 
Closing Date. 

2.2.9 No Non-Express Representations

spects as of the Closing Date as if made at the Closing, except for chan
ordinary course of business that, individually or in the aggregate, do not affec
financial condition, business or prospects of the Party that made the representa
changed or would not have a material adverse effect on such Party's ability to perform its 

.  Other than the express written 
representations, recitals and affirmations set forth in this Agreement, the Assumption 
Reinsurance Agreement, the Assumption Endorsement, the Service Agreement and any related 
agreements concerning the transactions contemplated by these agreements, by the Conservator 
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or, his 
ations, written, 

eement, the 
 Agreement and 
ents, and that IA 

wn independent and complete investigations and analyses of any and 
all fact on which IA American relied upon 
in ente

and/or Golden State, IA American acknowledges and agrees that the Conservat
representatives and Golden State made no other representations, recitals or affirm
oral or otherwise, upon which IA American relied upon in entering into this Agr
Assumption Reinsurance Agreement, the Assumption Endorsement, the Service
all related agreements concerning the transactions contemplated by these agreem
American performed its o

s, bases, representations, recitals and/or affirmations up
ring into said agreements. 

3. ASSUMPTION OF POLICY LIABILITIES 

3.1 Assumption.  The Parties entered into that Assumption Reinsurance Agre
which is attached to this Agreement as Exhibit 1.5 and is incorporated herein
The Parties intend for the Assumption Reinsurance Agreement to provide for 
IA American of the Policy Liabilities of Golden State as of the Effective Date
forth in the Agreement, the Assumption Reinsurance Agreement and the Assu
Endorsement.  In accordance with and restricted by the terms of that Assumptio
Agreement and the Assumption Endorsement, the Policy Liabilities rega
Golden S

ement 
 for all purposes.   
the assumption by 
, to the extent set 
mption 

n Reinsurance 
rding policyholders of 

tate shall be assumed by IA American.  IA American shall credit the Ceding 
orth in the Assumption 

ansferred Assets 
surance 

Commission to the Conservator in the amount and in the fashion as set f
Reinsurance Agreement.  The Conservator shall transfer to IA American the Tr
set forth on the Closing Schedule of Transferred Assets in the Assumption Rein
Agreement. 

3.2 Roll Forward of Policy Liabilities.  Policy Liabilities are valued as of the 
e are the sole risk 

shall benefit IA 
f IA American.  The 
 Closing of all 

3.3 Policyholder Satisfaction

Effective Date.  Any changes in Policy Liabilities on or after the Effective Dat
and responsibility of IA American, such that improvements in Policy Liabilities 
American and deterioration in Policy Liabilities shall be to the detriment o
Conservator shall keep IA American informed on a monthly basis through
significant changes in and/or events affecting Policy Liabilities. 

.  The assumption of Policy Liabilities by IA American 
tate arising from 
as mutual 

 holders and 
 respective claim 

3.4 Pre-Closing Servicing Expense Allowance

shall be deemed a full satisfaction of any policyholder’s claims against Golden S
Policy Liabilities of Golden State.  Policyholders shall retain their rights, if any, 
owners of Golden State, so that if there are assets of Golden State remaining after all other 
creditors are paid, existing priority Class 8 claims of contribution certificate
policyholder rights as Class 9 equity holders of Golden State shall retain their
priority rights, if any, in accordance with California Insurance Code § 1033. 

.  IA American shall pay to the 
Conservator the certain expense allowances from the Effective Date through the Closing Date for 
the servicing of the Policies and Policy Liabilities as set forth on Exhibit 3.4 hereto.        

3.5 Post-Closing Servicing.  The Conservator and IA American shall enter into a 
Service Agreement regarding the servicing of Golden State’s Policies during the time period 
between the Closing Date and the Administration Transfer Date.  The Service Agreement shall 
provide for the rights of the Parties after Closing. 
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3.6 Post-Closing General Agent Commissions.  IA American shall b
all general agent commissions which accrue as to the Policies and Policy Liab
Exhibit 1.19 of the Assumption Reinsurance Agreement, for the period after t
including, without lim

e responsible for 
ilities identified in 
he Closing Date, 

itation, ordinary sales commissions, ordinary override commissions and 

 LIABILITIES  

funeral sales commissions.   

4. NON-ASSUMPTION OF LIABILITIES OTHER THAN POLICY

4.1 Non-Assumption.  IA American assumes no liability, known or u
kind or nature, to any party, whether policyholder, creditor, or otherwise, other 
obligations to the Conservator as set forth herein and its obligations for Polic
forth in the Assumption Reinsurance Agreement and Assumption Endorsement.
clarity, and without meaning to limit the foregoing, IA American expressly
liabilities for tort claims, extra-contractual damages, general creditor claim
participation in surplus or any claims other than those Policy Liabilities expr
Assumption Reinsurance Agreement and as expressed in the Assumption En
American shall assume duties to the Conservator through this Agreement, th
Reinsurance Agreement, Assumption Endorsement, the Service Agreem
ancillary agreements as the Parties may enter into between themselves.  IA A
Closing assume the Policy Liabilities of Golden State to its policyholders as of the Effe

nknown, of any 
than its 

y Liabilities as set 
  For purposes of 

 does not assume any 
s, claims regarding 

essly assumed in the 
dorsement.  IA 
e Assumption 

ent and such other 
merican shall at 

ctive 
ny creditor or 
ies to its 
insurance 

 assumption. 

4.2 Conservation Court Approval

Date.  IA American shall assume no other liabilities of any kind or nature, to a
other interested party.  Nothing in this paragraph shall limit IA American’s dut
policyholders upon the policy assumption contemplated by the Assumption Re
Agreement and the Assumption Endorsement as to matters which occur after the

.  The Conservator shall request the Conservation 
ion which provides that 

he Assumption 

nia Insurance Code 
. 

-ASSUMED CLAIMS 

Court to include language in the Order or Orders approving this transact
IA American shall have no liabilities except as established by this Agreement, t
Reinsurance Agreement, the Assumption Endorsement, the Service Agreement and any related 
agreements, and which invokes the Conservation Court’s power under Califor
§ 1011 et seq. to enjoin any effort by any person or entity to assert such a claim

5. PLAN OF REHABILITATION FOR NON

5.1 Administration by the Estate.  The Parties contemplate that IA Am
the Assumption Reinsurance Agreement and the Assumption Endorsement sh
Policy Liabilities of Golden State.  The remaining liabilities of Golden Sta
the conservation estate of Golden State and shall not be transferred in any way 
The claims other than those Policy Liabilities assumed by IA A

erican through 
all assume the 

te shall remain with 
to IA American.  

merican shall remain with Golden 
State’s conservation estate and be subject to Insurance Code § 1011 et seq.    

5.2 Administration of Remaining Assets.  The Conservator contemplates that the 
assets of Golden State not transferred to IA American shall be held by the Conservator, that these 
assets shall be administered in accordance with California Insurance Code § 1011 et seq., and 
that the Conservator shall have the option, but not the duty, subject to Conservation Court 
approval, to seek further orders of conservation and/or liquidation concerning Golden State.  IA 
American makes no representations or warranties concerning this paragraph. 
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6. REPRESENTATIONS AND WARRANTIES 

nd warranties elsewhere in this Agreement, the Parties 

 

In addition to the representations a
make the following representations and warranties: 

 
6.1 Conservator’s Representations and Warranties.  The Conservator represents and 

warrants as follows:  

6.1.1 Status.  The Conservator is the duly-elected Insurance Commissioner of 
th he Conservation 

not individually. 
e State of California appointed as Conservator of Golden State pursuant to t

Order and acting solely in his capacity as Conservator of Golden State, and 

6.1.2 Authority.  The Conservator has the statutory authority t
this Agreement, the Assumption 

o participate in 
Reinsurance Agreement, the Assumption Endorsement, the 

Service Agreem mplated by these 
ity to do so, subject to 

ent and all related agreements concerning the transactions conte
agreements, and has taken all actions necessary under his statutory author
the conditions precedent set forth above.  

6.1.3 Golden State.  Golden State is a mutual insurance com
and existing under and by virtue of the laws of the State of California and is a
company, in conserva

pany duly organized 
n insurance 

tion proceedings, which underwrote the Policies.  

6.1.4 Conservation Court Approval Required.  The Conservato
Conservation Court to approve this Agreement, the Assu

r shall require 
mption Reinsurance Agreement, the 

Assum summate this Agreement ption Endorsement, and the Service Agreement in order to con
and the transactions herein. 

6.1.5 Selection of IA American.  The Conservator selec
party with whom to negotiate this Agreement after a bidding process. 

ted IA American as the 

6.1.6 Acknowledgement of Necessary Approvals.  T
acknowledges and agrees that this Agreement, the Assumption Reinsurance 
Assumption Endorsement, the Service Agreement and all r

he Conservator 
Agreement, the 

elated agreements concerning the 
 internal IA 

vals and that this Agreement is null and void without such approvals.  

Records

transactions contemplated by these agreements, are subject to any necessary
American appro

6.1.7 No Warranties Concerning Accuracy or Completeness of .  
rranty or 

ate which may be 
transferred to IA American may or shall be either accurate or complete. 

6.2 IA American's Representations and Warranties

Neither the Conservator, his representatives nor Golden State makes any wa
representation that the books, records and/or other documents of Golden St

.  IA American represents and 
warrants as follows: 

6.2.1 Corporate Existence and Good Standing.  IA American represents that it is 
a corporation duly organized as a stock life insurance company validly existing and in good 
standing under the laws of the State of Georgia and domiciled in the State of Georgia, with 
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 it is engaged, and has complete and 
u
power and authority to conduct the business in which
nrestricted power to enter into and consummate this Agreement. 

6.2.2 Power and Authority.  IA American has all requisite pow
to execute and deliver this Agreement, the Assumption Reinsurance Agreem
Endorsement, the Service Agreement and all related agreements concerning the
contemplated by these agreements; to perform its obligations under said agreem
consummate the transactions contempl

er and authority 
ent, the Assumption 

 transactions 
ents; and to 

ated by said agreements.  The signatory for IA American 
b nd binds IA American elow is authorized to execute this Agreement on behalf of IA American a
to the terms and conditions of this Agreement.   

6.2.3 IA American Board of Directors Approval.  IA Americ
obtained all necessary internal corporate approvals including,

an shall have 
 without limitation, approval by IA 

Am ent, the Assumption 
t and all related 

erican’s Board of Directors, to enter into and consummate this Agreem
Reinsurance Agreement, the Assumption Endorsement, the Service Agreemen
agreements concerning the transactions contemplated by these agreements. 

6.2.4 Licensure.  IA American holds valid licenses 
insurance business in the following States:  California, Georgia, Illinois, Lou
Michigan, Mississippi, Missouri, Nevada, North Carolina, Tennessee, Texas an
Columbia.  

6.2.5 Solvency

qualifying it to do life 
isiana, Maryland, 

d District of 

.  IA American is a solvent company not under any 
adm t or insurance 

correct copy of its 2009 Statutory Annual Statement to the Conservator and that no material 
tory Annual Statement 

verse change as aforesaid is forthcoming. 

inistrative or judicial supervision or limitation on its operations by any cour
supervisory official in any state.  IA American further represents that it has delivered a true and 

adverse change in its financial condition has occurred since its 2009 Statu
and that it reasonably believes no materially ad

6.2.6 Regulatory Approvals.  IA American will obtain
approvals required to enter into and consummate this Agreement. 

6.2.7 No Impediment

 by Closing all regulatory 

.  IA American is aware of no imp
regulatory or co

ediment, whether 
ntractual, to its entry into this Agreement. 

Approval6.2.8 Acknowledgement of Necessity of Conservation Court .  IA 
surance 

ated agreements 
concerning the transactions contemplated by these agreements, are subject to approval by the 
Conservation Court and that this Agreement is null and void without the approval of the 
Conservation Court. 

6.2.9 No Warranties Concerning Accuracy or Completeness of Records

American acknowledges and agrees that this Agreement, the Assumption Rein
Agreement, the Assumption Reinsurance, the Service Agreement and all rel

.  IA 
American acknowledges that neither the Conservator, his representatives, nor Golden State has 
made any warranty or representation that the books, records and/or other documents of Golden 
State which may be transferred to IA American may or shall be either accurate or complete. 
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6.2.10 Non-Breach.  IA American will not breach any agreement with any person 
o ent. r entity through entry into this Agreement or consummation of this Agreem

6.2.11 Statements Accurate. The statements made in the bid submitted by IA 
Am

.12 Waiver of Claims against Golden State

erican and in this Agreement are in all respects true and correct. 

6.2 .  Except for claims arising out of 
this Agreem ny claims it may have against the 
estate of Golden State. 

ent, IA American hereby waives and releases a

7. LIABILITIES AND INDEMNITIES 

7.1 Notice.  The Conservator and IA American will notify each other promptly of any 
cept no notice 
utine claims-

suit, action or claim of any kind brought against it with respect to any Policy, ex
from IA American shall be required with respect to any suit or claim that is a ro
handling dispute in the ordinary course of business. 

7.2 Indemnification by IA American.  IA American agrees to save, d
and hold the Conservator and his representatives, agents, employees and su
State and its representatives, agents and employees, completely free and harmle
and all loss, liability and expense, including without limitation attorneys’ fees,
costs of suit including expert fees and expenses, from any and all suits, action
kind arising out of the Policies with respect to the Policy Liabilities and/or
omission of IA American, taken with respect to one or more Policies on o
Date, regardless of whether the action or omission complained of is attributabl
alone, the Conservator alone, Golden State alone, or jointly with IA American
and/or Golden State.  The Conservator and his representatives may retain its, hi

efend, indemnify 
ccessors, and Golden 

ss against any 
 expenses and 

s and claims of any 
 any action or 

r after the Closing 
e to IA American 
, the Conservator 
s or their own 

 the Policy 
tives, agents, 

is counsel.  The 
ements resulting 

all be the sole responsibility of IA American.   

counsel and participate and control the defense or settlement of its, his or their own acts or 
decisions arising after the Closing Date, related to the Policies with respect to
Liabilities.  IA American shall reimburse the Conservator and his representa
attorneys and other indemnified parties for the reasonable funds expended on th
payments of all fees, expenses, losses, liability, judgments and settlement agre
from such suit, action and/or claim of any kind sh

7.3 Indemnification from Conduct.  IA American agrees to indemnify
Conservator and his representatives, agents and successors harmless against a
liability and expense, including reasonable attorneys’ fees and expenses includi
limitation expert fees and expenses and court costs, which result from or arise out of any alleged 
and/or e

 and hold the 
ny and all loss, 

ng without 

stablished negligent, dishonest, malicious, fraudulent or criminal acts by IA American, 
its employees or agents with respect to the Policy Liabilities. 

7.4 No Indemnity or Contribution Against Conservator.  In no event shall any Party 
have a right to damages, indemnity or contribution against the Conservator or his representatives, 
agents, deputies, employees or successors for their alleged or established negligent acts.  This 
provision does not limit any Party’s right to direct actual damages for breach of this Agreement, 
the Assumption Reinsurance Agreement, the Assumption Endorsement or the Service 
Agreement. 
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8. EMPLOYEES OF GOLDEN STATE  

8.1 Employees.  IA American may work with the Conservator to
employee of Golden State whom IA American wishes to hire to work for IA Am

 identify any 
erican.  IA 

American shall no f Golden State.   t be obligated to hire any employee o

9. TRANSFERRED ASSETS 

9.1 Transferred Assets.  Pursuant to the Assumption Reinsurance 
subject to the terms and conditions in that agreement and this Agreement, th
cause, at Closing, Golden State to transfer those assets agreed to be transferred a
Assets in the Assumption Reinsurance Agreement.  The Transferred Assets 
document entitled Closing Schedule of Assets T

Agreement, and 
e Conservator shall 

s Transferred 
will be listed in a 

ransferred attached as Exhibit 1.24 to the 
 of the Closing of 

 Golden State 
Assumption Reinsurance Agreement, to be prepared by the parties for purposes
the transaction. The policyholder and claims files for the insurance business of
shall be transferred to IA American at the time of Closing.  

9.2 Roll Forward of Transferred Assets and Interest Thereon.  Tra
valued as of the Effective Date.  Any changes in the valuation of Transferred
the Effective Date are the sole risk and responsibility of IA American.  Any inte
and/or cash flows on the Tra

nsferred Assets are 
 Assets on or after 

rest income 
nsferred Assets accruing after the Effective Date are the property of 

ransferred 
e to the 

 on a monthly 
ransferred Assets 

IA American and shall be transferred to IA American, such that improvements in T
Assets shall benefit IA American and deterioration in Transferred Assets shall b
detriment of IA American.  The Conservator shall keep IA American informed
basis through Closing of all significant changes in and/or events affecting the T
and interest and cash flows thereon. 

9.3 Application of $25,000 Bid Deposit.  The deposit of $25,000 pre
IA American to Golden State as part of IA American’s bid submission will be (
Golden State if this Agreement is not consummate

viously made by 
i) retained by 

d due to an act or omission within the control 
of IA America greement is not consummated due to an 
act or om rned to IA 

tion to Closing 
n when the 

e retained by the 
e bid process. 

10. RETENTION OF ASSETS 

Asset Retention

n, or (ii) returned to IA American if the A
ission within the control of Golden State or the Conservator, or (iii) retu

American if the Agreement is not consummated due to the failure of a condi
beyond the control of IA American, or (iv) applied to the Ceding Commissio
Agreement is consummated at Closing.  All interest earned on the deposit will b
Conservator to partially cover the expenses of th

.  The Parties recognize that pursuant to the Assumption Reinsurance 
Agreement and this Rehabilitation Agreement, the Conservator shall retain from Closing 
substantial assets of Golden State for the administration of the conservation of Golden State.  
Apart from the asset transfers set forth in the Assumption Reinsurance Agreement, IA American 
shall have no right or interest in the non-transferred assets. 
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11. CLAIMS BAR DATE AND FURTHER CONSERVATION COURT ORDERS  

Claims Bar Date and Further Orders. The Conservator may peti
Court for a claims bar date and/or for furthe

tion the Conservation 
r orders of conservation and/or liquidation 

concerning Golden

ent Governed by California Law

 State at any time. 

12. JURISDICTION 

12.1 Agreem .  This Agreement shall be governed and 
g effect to the construed in accordance with the laws of the State of California, without givin

principles of conflicts of law. 

12.2 Consent to Jurisdiction of Conservation Court.  Except as set f
and 11 of the Assumption Reinsurance Agreement concerning Accounting Pr
Accounting Procedures disputes, the Parties hereby consent to the exclusive 
Conservation Court to resolve any and all disputes as among the Partie
relate directly or indirectly, to the Agreement or the transactions contempla
event the Conservation Court is not available, the Parties hereby consent to th
jurisdiction of the Los Angeles Superior Court to resolve any and all disputes a
which arise out of, or relate directly or indirectly, to the Agreement or the trans
contemplated hereby.  The Pa

orth in Sections 5 
ocedures and 

jurisdiction of the 
s which arise out of, or 

ted hereby.  In the 
e exclusive 

s among them 
actions 

rties agree that service of process shall be effective if sent by 
certified or registered m ted, with signature required, to the address as 
shown in Article 13 of this Agreem rties intend to grant the broadest possible 

oing, any judgment 
y be available to 

13. NOTICE 

13.1 A  be given hereunder shall be deemed to be 
given if delivere iled by certified mail, postage prepaid and signature required, 
or by postal or a
delivery receipt : 

13.1.1

IA American Life Insurance Company 
Attention: President 
17550 N. Perimeter Drive, Suite 210 
Scottsdale, AZ 85255-0131 
Telephone: (480) 419-8986 
Facsimile: (480) 563-0252 
 
 
 
 
 
 

ail, return receipt reques
ent.  The Pa

exclusive jurisdiction to the Conservation Court.  Notwithstanding the foreg
against IA American may be enforced using the assistance of such courts as ma
aid in the enforcement of judgments. 

ny notice required or permitted to
d by hand or if ma
 commercial express document delivery service which issues an individual 
to the following address

 If to IA American, to: 
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ny 
unsel, U.S. Operations 

r Drive, Suite 210 
255-0131 

Telephone: (480) 419-8986 
63-0252 

, P.C. 
 Alexander 
., Suite 700 

  

1 Conservator and/or Golden State, to: 

quidation Office 
e 

P.O. Box 26894 
 CA 94126-0894 

6-2000 
02 

. Weiss, Esq. 
Epstein, Turner & Song, APC 

 Street, Suite 4950 
17 

7 
) 861-7488 

With a copy to: 
IA American Life Insurance Compa
Attention: Chief Legal Co
17550 N. Perimete
Scottsdale, AZ 85

Facsimile: (480) 5
 

 Law FirmAlexander
Attention: Hugh
1580 Lincoln St
Denver CO 80203 
Telephone: 303.825.7307 
Facsimile: 303.825.3202
 

3.1.2 If to the 

Conservation & Li
Attn:  Scott Pearc

San Francisco,
Telephone:  (415) 67
Facsimile: (415) 676-50
With a copy to: 
 
Michael R

777 S. Figueroa
Los Angeles, CA  900
Telephone: (213) 861-748
Facsimile: (213
mrw@etslaw.com 

California Department of Justice 
300 South Spring Street, Room 1702 
Los Angeles, CA  90013 
Telephone: (213) 897-2483 
Facsimile: (213) 897-5775 
 

13.2 Each person shall be responsible for notifying, in writing, the others promptly of 
any change in addressee or address. 

 

 

 
Marta L. Smith, Esq. 
Deputy Attorney General 
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14. DOCUMENTS TO BE EXCHANGED AT CLOSING  

14.1 Exchange.  The following documents shall be exchanged at Closing: 

f Assets Transferred. 

icy Liabilities, 
oviding the 

required statutory reserves.  The Parties agree that it is their mutual 
inten ns from the 

14.1.4 The Parties shall mutually prepare and finalize at Closing a Reconciliation 
unt for the 

e liabilities 

oval by the Georgia 
erican’s entry 
te regulatory 

ent to accomplish the policy assumption set forth in the 
Assum te has not been 

th parties elect, in sole discretion of each party, to close 
th Interim 

ally similar to the 
 14.1.5. 

litation Order and any 
abilitation Order is Final. 

 sale transferring to IA American  
rsuant to the 

14.1.8 The Conservator shall provide an assignment of all rights under the 
Included Treaties. 

15. GENERAL PROVISIONS 

15.1 No Third Party Beneficiaries

14.1.1 The Conservator shall provide the Closing Schedule o

14.1.2 The Conservator shall provide evidences of transfer of the Transferred 
Assets set forth on the Closing Schedule of Assets Transferred. 

14.1.3 The Conservator shall provide a Closing Schedule of Pol
reflecting that all Policy Liabilities have been transferred to IA American and pr
listing of the Policies and the 

tion to transfer all Policy Liabilities.  Accordingly, any inadvertent omissio
Policies list in connection with the Closing Schedule of Policy Liabilities will not change the fact 
of their assumption by IA American. 

Schedule in the form attached hereto as Exhibit 14.1.4, in which the Parties acco
Transferred Assets, any cash flow and interest derived from the Transferred Assets, th
related to the Policy Liabilities, and the Ceding Commission. 

14.1.5 IA American shall provide documents evidencing appr
Department of Insurance and the California Department of Insurance of IA Am
into this transaction and the agreements contemplated thereby as well as all sta
approvals of the Assumption Endorsem

ption Reinsurance Agreement.  In the event regulatory approval for a sta
attained as of the Closing Date, and bo

e transaction without this regulatory approval, the parties shall enter into an 
Reinsurance Agreement for the policyholders of such state in a form substanti
agreement attached as Exhibit

14.1.6 The Conservator shall provide a copy of the Rehabi
evidence that this Reh

14.1.7 The Conservator shall provide a bill of
the policy files, reinsurance files and claims files as to the business assumed pu
Assumption Reinsurance Agreement. 

.  Nothing in this Agreement is intended or shall be 
construed to give any person, other than the Parties, any legal or equitable right, remedy or claim 
under or in respect of this Agreement or any provision contained herein. 
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15.2 Entire Agreement. This Agreement and all other agreements c
and thereby collectively constitute the entire agreement among the Pa
transactions contemplated hereby and supersede any prior agreements

ontemplated hereby 
rties with respect to the 
, term sheets, 

arties. understandings, negotiations and discussions, whether oral or written, of the P

15.3 Exhibits.  All exhibits are hereby incorporated by reference into this Agr
as if they were set forth at length in the text of this Agreement. 

eement 

15.4 Recitals.  The recitals to this Agreement are hereby incorporated 
this Agreement as if they were set forth at length in the text of this Agreement. 

15.5 Cooperation

by reference into 

.  The Parties agree that they will, from time to time, upon the request 
deliver in proper of any other Party and without further consideration, execute, acknowledge and 

form any further instruments and take such other action as another Party may reasonably require 
in order to carry out effectively the purposes of this Agreement. 

15.6 Confidentiality.  All non-public books, records, data and inf
the "Non-Public Information") furnished by one Party to another in connection
transactions contemplated by this Agreement shall remain and be deemed to be
property of the Party furnishing the Non-Public Information unless and until the
on the Closing Date and shall be held in the strictest of confidence by th
extent such information is not publicly available (other than Non-Public Inf
been published or been made publicly available by unauthorized disclosure of a 
not be used by such other Party for any purpose other than consideration of the
contemplated by this Agreement and for obtaining governm

ormation (collectively 
 with the 
 the exclusive 
 Closing occurs 

e other Party to the 
ormation which has 

Party) and shall 
 transactions 

ental consents and approvals for such 

ssion which is 
s thereof, and shall 

 not use such Non-Public 

transactions.  In the event that the transactions contemplated by this Agreement are not 
consummated, each Party shall return all Non-Public Information in its posse
deemed to be the exclusive property of any other Party, together with all copie
continue to hold such Non-Public Information in strict confidence and
Information for any purpose whatsoever except as required by law. 

15.7 Statutory Obligations.  Except as expressly stated herein, nothin
Agreement shall be deemed to limit, expand, enlarge, or otherwise modify th
statutory obligations, or to expand or enlarge any person's interes

g stated in this 
e Conservator’s 

t in or to the assets of Golden 
ave. State, or to waive any defenses which any Party may now have or in the future h

15.8 Severability.  If any term or provision of this Agreement or the ap
to any person or circumstance shall, to any extent, be declared invalid or unenforceable by the 
Conservation Court or other court of competent jurisdiction, the remainder of th
the application of such terms or provisions to persons or circumstances other than those as to 

plication thereof 

is Agreement or 

which it has held invalid or unenforceable, shall remain in full force and effect. 

15.9 Express Terms.  This Agreement shall be construed in accordance with its express 
terms and not its implied terms.  Captions, paragraph and section headings appearing in this 
Agreement shall be used only for convenience in identifying the material terms and provisions of 
the Agreement and shall not be construed to express any other intent.  Words used herein, 
regardless of the number and gender specifically used, shall be deemed and construed to include 
any other number, singular or plural, and any other gender as the context require. 
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15.10 No Construction Against a Party.  This Agreement has been str
and jointly drafted by all the Parties hereto and, for p

uctured, approved 
urposes of interpreting its terms, shall not 

be construed against any Party as the principal draftsman hereof. 

15.11 Expenses and Brokers.   Each Party shall pay its own expense
this Agreement including without limitation expenses and/or obligations owed to
other person or entity for a broker’s commission.  IA American has retained t
Fletcher Financial, Overland Park, Kansas and represents that it is responsible
are owned this entity.  Each Party agrees to indemnify and hold the other Part
representatives, agents and successors harmless against any a

s in connection with 
 any broker or 

he services of 
 for any fees which 
y and his 

nd all loss, liability and expense, 
including reasonable attorneys’ fees and expenses including without limitation expert fees and 

 established 

vation of 

expenses and court costs, which result from or arise out of any alleged and/or
expenses and/or obligations by the other Party for a broker’s commission. 

15.12 Waivers and Amendments; Non-Contractual Remedies; Preser
Remedies.  This Agreement may be amended, superseded, canceled, renewed
the terms hereof may be waived, only by a written instrument signed by eac
the case of a waiver, by the Party waiving compliance.  No delay on the par
exercising any right, power or privilege hereunder shall operate as a waiver ther
any waiver on the part of any Party of any right, power, remedy or privilege, no

 or extended, and 
h of the Parties or, in 
t of any Party in 

eof.  Nor shall 
r any single or 

partial exercise of any such right, power, remedy or privilege, preclude any further exercise 
 rights and 
lusive of any 

equity, unless, and then only to 
 the Agreement. 

thereof or the exercise of any other such right, remedy, power or privilege.  The
remedies herein provided are cumulative.  Such rights and remedies are not exc
rights or remedies that any Party may otherwise have at law or in 
the extent that, any such rights or remedies have been expressly limited under

15.13 Assignment.  The rights, liabilities and obligations of any Party u
Agreement shall not be assigned, transferred or delegated to a person or entity w
to this Agreement without the prior written consent of the other Party. 

15.14 Intent and Parol Evidence

nder this 
ho is not a Party 

.  The Parties intend this Agreement
Reinsurance Agreement, the Service Agreement and any rela

, the Assumption 
ted agreements, to be an integrated 

te to construe 
e received, it is the 

all have 
their policies assumed by IA American, such that the policyholders no longer have policy claims 

erican shall 
 kind or nature, 

15.15 Counterparts

plan for the rehabilitation of Golden State.  Parol evidence shall not be appropria
these agreements absent an ambiguity.  In the event that parol evidence must b
Parties’ intention in entering this Agreement that the policyholders of Golden State sh

against Golden State or the Conservator.  The Parties further intend that IA Am
assume only those contractual Policy Liabilities, and no other liabilities of any
other than the obligations to the Conservator set forth in said agreements. 

.  This Agreement may be executed in any number of counterparts, 
each of which when executed and delivered shall be deemed to be an original and all of which 
counterparts when taken together shall constitute but one and the same instrument. 

15.16 Liability of the Conservator.  The Conservator is a Party to this Agreement only 
in his representative capacity as Conservator, and not individually, and the Parties hereto agree 
and acknowledge that the Conservator and any Special Deputy Insurance Commissioner 
executing this Agreement shall not have any personal liability for any matters or obligations 
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ner and the State of California are 
 

hereunder, and further that the California Insurance Commissio
not parties to this Agreement and shall have no liability with respect thereto.

15.17 Other Agreements, Exhibits and Schedules.  This Agreement, a
other agreements contemplated hereby and thereby, and the exhibits and sched
agreements are a part of this Agreement as if fully set forth herein.  All referenc

nd each of the 
ules to any of the 
es herein to 

require otherwise. 
articles, sections, subsections, paragraphs, subparagraphs, clauses, exhibits and schedules shall 
be deemed references to such parts of this Agreement, unless the context shall 

15.18 Honorable Undertaking.  This Agreement, Assumption Reinsu
Service Agreement and the related agreements are an honorable undertaking of 
good faith of each of which shall be presumed in the absence of clear evidence 
Said agreements represent the Parties’ joint drafting efforts and no presumpt
that ambiguities should be construed in favor of, or against, any of them. 

rance Agreement, 
the Parties, the 
to the contrary.  

ion shall be made 
 Disputes arising under 

nts and no statutory, 
 by a court of 
sentation. 

said agreements shall be presumed to be the result of good faith disagreeme
punitive or exemplary damages shall be recoverable in the absence of a finding
competent jurisdiction of gross negligence, actual fraud or intentional misrepre

15.19 Disclaimer of Warranties.  THE CONSERVATOR DISCLAIM
ALL WARRANTIES AND REPRESENTATIONS NOT EXPRES

S ANY AND 
SLY SET FORTH IN THIS 

AGREEMENT, THE ASSUMPTION REINSURANCE AGREEMENT, THE ASSUMPTION 
CLUDING 
ND FITNESS 

TS 

ENDORSEMENT, THE SERVICE AGREEMENT OR THEIR EXHIBITS, IN
WITHOUT LIMITATION, THE WARRANTIES OF MERCHANTABILITY A
FOR PURPOSE OF ANY ASSETS TRANSFERRED HEREON.  ALL ASSE
TRANSFERRED HEREUNDER ARE TRANSFERRED “AS IS”. 

15.20 Non-reliance.  IA AMERICAN ENTERS INTO THIS TRANSACTION AT ITS 
ENCE, WITHOUT ANY 

 EXPRESSLY 

ATOR RELIES 
A AMERICAN 

OWN RISK AND EXPENSE, AFTER DOING ITS OWN DUE DILIG
RIGHT TO RELY UPON ANY REPRESENTATION OR WARRANTY NOT
CONTAINED IN THIS AGREEMENT.  IA AMERICAN ASSUMES THE RISKS OF THE 
ASSETS AND LIABILITIES TRANSFERRED HEREIN.  THE CONSERV
ONLY UPON THE REPRESENTATIONS AND WARRANTIES MADE BY I
IN THIS AGREEMENT AND IN ITS BID.  

15.21 Limitation of Damages.  IA AMERICAN MAY NOT RECOVE
SPECIAL OR CONSEQUENTIAL DAMAGES FOR BREACH OF THIS AGREEM
THE GREATEST EXTENT PERMITTED BY LAW, IA AMERICAN WAIV

R ANY 
ENT.  TO 

ES AND 
RELEASES THE CONSERVATOR, THE CALIFORNIA INSURANCE COMMISSIONER 
AND THE SPECIAL DEPUTY INSURANCE COMMISSIONER, AND THEIR RESPECTIVE 
REPRESENTATIVES, AGENTS EMPLOYEES AND SUCCESSORS, FROM ANY CLAIM 
THAT THEY, INDIVIDUALLY OR JOINTLY, HAVE MADE ANY REPRESENTATION, 
OMISSION OR WARRANTY TO INDUCE EXECUTION OF THIS AGREEMENT.  THIS 
PROVISION DOES NOT LIMIT ANY PARTY’S RIGHT TO DIRECT ACTUAL DAMAGES 
FOR BREACH OF THIS AGREEMENT, THE ASSUMPTION REINSURANCE 
AGREEMENT, THE ASSUMPTION ENDORSEMENT OR THE SERVICE AGREEMENT. 

 



IN WITNESS WHEREOF, ftc Partics hffe eused ftcir &ly arilhfiizcd rcprcsciltrtivcs td
- c*scutsthisAglemmtrn 6cdale-ud.tch{tl

INSURANCE COI\,{MSSIONER OF T}IE STATE, OF CALIFORITIIA IH HtS $TATLITW,Y
- - - -  - t *

@MPAI-TY, AND NOT fi\DTVIDUALTY

:U 2010
Devid E. Wilsoq Spccial Dcf,rty Insryare Cmmiadm, od

INSURER: IA AMERICAN LIFE IilSLRAI-ICECOMPAHY

Drte hf;ry ?dt 2010

NXfiAEILITATTON PI.AIr$ A'{D AGRTI,MEII'T
I t
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EXHIBIT 1.5:  ASSUMPTION REINSURANCE AGREEMENT 
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ASSUMPTION REINSURANCE AGREEMENT 
 

Insurance Commissioner of the State of California in his Statutory Capacity as Conservator 
of Gol ompany, In Conservation 

and 
IA American Life Insurance Company 

 
 

 

 
By and between 

den State Mutual Life Insurance C



 
i 
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ASSUMPTION REINSURANCE AGREEMENT 

 entered into on 

 (hereinafter, “Conservator”) of Golden 
State Mutual Life Insurance Company, in Conservation (hereinafter, “Golden State”) and IA 
American Life Insurance Compa erican”). 
 

rganized and 
ipal place of 

st Adams Boulevard, Los Angeles, California 
900 life, health and 

ies.  Those lines of 

 existing under 
ess and home 

rive, Suite 210, Scottsdale, Arizona 85255-0131. 
 

 Court Case No. 
n Order Appointing 

d the Insurance 

 
WHEREAS, the Conservator conducted a national solicitation process for the 

app ican submitted a bid to 
25,000 bid deposit to 

Golden State.  IA American was selected as the bidder with whom the Conservator began 
negotiations for the assu ement set forth in this agreement. 

ENT 

Agreement, the parties set forth above enter into the following Agreement as follows: 

 
The following terms have the meanings set forth below: 
 
1.1 Accounting Procedure

 
This ASSUMPTION REINSURANCE AGREEMENT (“Agreement”),

May 7, 2010 (the “Contract Date”), is by and between the Insurance Commissioner of the State 
of California in his Statutory Capacity as Conservator

ny (hereinafter, “IA Am

RECITALS 
 

WHEREAS, Golden State is a mutual life insurance company duly o
existing under and by virtue of the laws of the State of California, with its princ
business and home office located at 1999 We

18-3514.  Golden State was authorized to and did transact the business of 
disability insurance and had in force life, health and disability insurance polic
business and policies are the subject of this Agreement. 

WHEREAS, IA American is an insurance company duly organized and
and by virtue of the laws of the State of Georgia, with its principal place of busin
office located at 17550 N. Perimeter D

WHEREAS, on September 30, 2009, in Los Angeles Superior
BS123005, the Los Angeles Superior Court (“Conservation Court”) entered a
Conservator and Restraining Order (“Conservation Order”), which appointe
Commissioner as conservator of Golden State. 

ropriate rehabilitation of Golden State’s policy liabilities.  IA Amer
reinsure all of Golden State’s in-force policies and made the required $

mption reinsurance agre

AGREEM
 

NOW, THEREFORE, in consideration of the mutual covenants set forth in this 

 
1. DEFINITIONS 

.  Accounting Procedure means the procedure for resolving 
certain disputes as set forth in Sections 5 and 11 hereof. 
 

1.2 Administration Transfer Date.  Administration Transfer Date means the date that 
Golden State has completed the transfer of its administration of Policies to IA American. 
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1.3 Agreement.  Agreement means this Assumption Reinsurance Agreem

 
1.4 

ent. 

Assumption Endorsement.  Assumption Endorsement means the endorsement by 
which IA American shall assume the Policies to effectuate the Assumption Reinsurance 

tion Court. 

ent

Agreement.  The Assumption Endorsement shall be approved by the Conserva

1.5 Rehabilitation Agreem .  Rehabilitation Agreement means the Agreement and 
 entered into by the 

h this Agreement.     
Plan of Rehabilitation for Golden State Mutual Life Insurance Company to be
Parties simultaneously wit

1.6 Ceding Commission.  Ceding Commission equals $11 million to 
Golden State from IA American.

be credited to 
 

1.7 Closing.  Closing means the consummation of the transactions provided for in this 
Agreement to occur on the Closing Date. 

1.8 Closing Date.  Closing Date means the date on which the Closi
take place no later than 65 days 

ng occurs and shall 
after the date the Conservation Court approves this Agreement. 

1.9 Conservation Court.  Conservation Court means the Los Ange
Cas

les Superior Court 
e No. BS123005, which has jurisdiction over the conservation of Golden State Mutual Life 

Insurance Company, in Conservation. 

1.10 Conservation Order.  Conservation Order means the Order Appointing 
Conservator and Restraining Order entered by the Conservation Court with 
State. 

respect to Golden 

1.11 Conservation Order Date.  Conservation Order Date means the date on which the 
mber 30, 2009. Conservation Order was entered by the Conservation Court on or about Septe

1.12 Contract Date.  The Contract Date is the date that appears in the introductory 

 Effective Date

paragraph of this Agreement. 

1.13 .  The Effective Date for this Agreement shall be January 1, 2010. 

1.14 Final.  Final as related to the Conservation Court’s approval of this Agreem
shall mean that all appeals have been resolved and that the time for appeal o
Court’s approval of this Agreement has expired. 

ent 
f the Conservation 

1.15 Golden State.  Golden State means Golden State Mutual Life Insurance Company, 
in Conservation. 

1.16 IA American.  IA American means IA American Life Insurance Company. 

1.17 Included Treaties.  Included Treaties means the ceded reinsurance contracts, 
agreements and treaties to which Golden State is a party related to the Policies that are being 
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d in the Assumption Reinsurance 
eto. 

transferred to IA American as part of this Agreement as specifie
Agreement.  The list of these contracts shall be attached as Exhibit 2.5 her

1.18 Party or Parties.  Party or Parties means the Conservator and 

1.19 

IA American. 

Policy or Policies.  Policy or Policies means Golden State’s spec
policies as of the Effective Date, issued or directly assumed by Golden Sta
Policies shall be attached to this Agreement as

ified in-force 
te.  A list of the 

 Exhibit 1.19.  For avoidance of doubt, the Exhibit 
the inclusion of 1.19 list of Policies is a best effort at listing the Policies, but does not limit 

Policies contemplated to be included in this Agreement.   

1.20 Policy Liabilities.  Policy Liabilities include those contractual liabilities a
obligations concerning the Policies as written in the Policy contracts to the exte
Assumption Endorsement.  For avoidance of doubt, the Assumption Endorsem
language concerning dividends different from the language set forth in the Policies concerning 

nd 
nt assumed in the 
ent contains 

dividends.  The Assumption Endorsement shall govern IA American’s obligations concerning 
it 1.20 attached to 

s in a schedule to be 
Policy dividends.  The reserves related to Policy Liabilities are listed in Exhib
this Agreement.  The Parties contemplate further identifying these liabilitie
exchanged at Closing.   

1.21 Rehabilitation Plan Approval Order.  Rehabilitation Plan Approv
mean the entry by the Conservation Court of a final order approvin

al Order shall 
g the rehabilitation plan 

ent.   which authorizes the Conservator to enter into and consummate this Agreem

1.22 Service Expenses.  Service Expenses mean fees and expenses incurred in the 
performance of administrative services on the Policies performed in accordanc
Agreement

e with the Service 
 to be entered into by the Parties simultaneously with this Agreement. 

 
1.23 Service Agreement.  Service Agreement means the Service Agreement to be 

e Parties.  The Service Agreement shall be attached hereto as Exhibit 1.23. 
 
entered into by th

1.24 Transferred Assets.  Transferred Assets means assets of Go
Exhibit 1.24.   

2. ASSUMPTION OF POLICIES 
 

lden State set forth in 

2.1 Policies 

2.1.1 Conservator on behalf of Golden State.  Subject to the terms and 
conditions of this Agreement, by virtue of the Conservation Order, the Rehabilitation Plan 
Approval Order and pursuant to his statutory authority, the Conservator on behalf of Golden 
State transfers, cedes and assigns to IA American as of the Effective Date all of Golden State’s 
rights under the Policies and the Policy Liabilities to the extent set forth in the Assumption 
Endorsement.  

2.1.2 IA American Assumption.  Subject to the terms and conditions of this 
Agreement and the Rehabilitation Plan Approval Order, IA American reinsures and assumes 
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ivileges, 
tent set forth in 

ssumption Endorsement and with the same effect as if IA American had issued the Policies 
directly. 

effective as of 12:01 a.m. on the Effective Date, the Policies, and all rights, pr
prerogatives, liabilities and obligations related to the Policy Liabilities to the ex
the A

2.1.3 Roll Forward of Policy Liabilities.  Policy Liabilities are
Effective Date.  Any changes in Policy Liabilities on or after the Effective Dat
and responsibility of IA American, such that improvements in Policy Lia
American and deterioration in Policy Liabilities s

 valued as of the 
e are the sole risk 

bilities shall benefit IA 
hall be to the detriment of IA American.  The 

C ing of all 

dorsement

onservator shall keep IA American informed on a monthly basis through Clos
significant changes in and events affecting Policy Liabilities. 

2.1.4 Assumption En .  As soon as possible after the Closing Date, IA 
cies substantially 

vator, the Conservation 
American shall deliver an Assumption Endorsement to policyholders of the Poli
in the form of Exhibit 2.1.4 which will have been approved by the Conser
Court, and all necessary regulatory authorities. 

2.2 Same Terms and Conditions.  Except as set forth in the Assumpt
all Policies assumed by IA American shall be subject in all respects to the same term
conditions of the policies and contracts as issued by Golden State.  Notwithstand
the contrary contained herein, IA American does not assume and shall not be l
liabilities that are not claims based on or arise out of the contractual terms of
the terms and/or provisions thereof.  IA American shall accept and assume the Policies subject to 
all defenses, set-offs and counterclaims to which Golden State would be entitle
such Policies.  It is expressly understood and agreed by the Parties that no such
or counterclaims are waived by the execution of this Agreement, and that on the
IA American shall be fully subrogated to all such defenses, set-offs and co
which defenses, set-offs and counterclaims may also be asserted b

ion Endorsement, 
s and 

ing anything to 
iable for any 

 the Policies and/or 

d with respect to 
 defenses, set-offs 
 Effective Date 

unterclaims (all of 
y the Conservator and/or 

m).  IA American shall 
 State may have against 

n, or any loss or 
.  Nothing in this 
assumption 
. 

Golden State with respect to any claims that may be asserted against the
not assume any extra-contractual claims which policyholders of Golden
Golden State, including without limitation, any claims for tort, statutory violatio
liability in excess of the stated benefits and contractual rights under the Policies
paragraph shall limit IA American’s duties to its policyholders upon the policy 
contemplated by this Agreement as to matters which occur after the assumption

2.3 Reinstatement.  IA American agrees to reinstate any Policy
Effective Date by its t

 which on the 
erms was entitled to reinstatement, provided that all requirements 

necessary to procure reinstatement of such a policy under its terms are fulfilled to the satisfaction 
of IA American which shall not be unreasonably withheld.  Upon such reinstatement of any such 
lapsed policy, it shall for all purposes be treated as if it had been in force from the date on which 
it lapsed, except that it shall be subject to all the terms and conditions of this Agreement as may 
be pertinent to the class of the policy in which it was or should have been included.  In the event 
of such reinstatement, an appropriate adjustment shall be made to the reserves or account values, 
as applicable, the enhancement or the reinstated policy, and any amounts due shall be paid 
pursuant to this Agreement. 
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2.4 Errors and Omissions.  Inadvertent errors or omissions sh
from liability provided that the error or omission is rectified as soon as practica
discovery.  Upon discovery of an error or omission, the Party discovering the er
shall notify any other Party affected by the error or omission.  The Parties agree
work together, in good faith, to resolve, consistent with the terms of this A
problems, issues or lawsuits caused by any such error or omission.  Such go
may include, but is not limited to, assumption of Policy obligations, transf
complete documentation of the error or o

all not relieve any Party 
ble after 
ror or omission 
 to cooperate and 

greement, any 
od faith cooperation 

er of assets and 
mission.  The Parties intend that IA American shall 

umption occurs assume the Policy Liabilities and shall work together to ensure that the ass
despite any errors or omissions which may arise.   

2.5 Ceded Third Party Reinsurance.  The Conservator hereby trans
cedes, delivers and conveys to IA American as of the Effective Date all of Gold
respective rights, title, privileges, prerogatives, liabilities and obligations in all 

fers, assigns, 
en State’s 

Included Treaties 
in effect on the Effective Date in connection with the Policies.  IA American agrees to pay and 
perform all of lden State, if any, with respect to the 

s are identified on 
the payment and other obligations of Go

Included Treaties.  The Included Treaties which pertain or apply to the Policie
Exhibit 2.5 hereto. 

3. TRANSFERRED ASSETS 

3.1 Transferred Assets.  On the Closing Date, the Conservator shall
deliver and convey to IA American without recourse the Transferred Assets id
Closing Statement of Assets Transferred attached hereto as Exhibit 1.24. The Conservator agrees 

 transfer, assign, 
entified in the 

necessary to 
ut 

mutually agreed 
 relating to the 

3.2 Adjustments to Transferred Assets

to execute any and all appropriate documents and to take all reasonable actions 
effectuate the assignment and transfer of the Transferred Assets to IA American witho
recourse.  The Transferred Assets, valued as of the Effective Date, shall have a 
upon value in accordance with Section 3.3 equal to the aggregate of the reserves
Policy Liabilities, valued as of the Effective Date, minus Ceding Commission.  

.  By January 15, 2011, or the last business day 
hichever is later, 

 as of December 
ed twenty (120) 
t of assets set forth 
isions of Sections 

3.3 Transferred Assets Valuations

of the month following one-hundred fifty (150) days after the Closing Date, w
the amount of Transferred Assets transferred to IA American shall be reconciled
31, 2010, at 11:59 p.m., or the final day of the month, at 11:59 p.m., one-hundr
days after the Closing, whichever is later, to ensure that the appropriate amoun
on the Closing Schedule of Transferred Assets have been transferred.  The prov
5.1 through 5.6 herein shall govern the adjustment process. 

.  The Parties agree that the following valuations 
shall be applied to the Transferred Assets hereunder:  (a) A loss provision of $4,084,557 shall be 
established against the book value of Golden State’s mortgage portfolio of $24,828,698, so that 
the mortgage portfolio shall be transferred at its book value as of December 8, 2009, less 
$4,084,557; (b) Golden State’s bond portfolio shall be valued at its market value as of January 
22, 2010; (c) Golden State’s Contract Loans and Net Deferred Premiums shall be valued at book 
value as of the Effective Date; (d) Golden State’s Preferred Stocks shall be valued at 90% of 
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 Golden State’s Accrued book value as of January 31, 2010, which is $3,497,057; and (e)
Investment Income shall be valued at its book value as of December 31, 2009. 

3.4 Roll Forward of Transferred Assets and Interest Thereon.  Tra
valued pursuant to Section 3.3 and as of the Effective Date.  Any changes in th
Transferred Assets on or after the Effective Date are the sole risk and respons
American.  Any interest income and/or cash flows on the Transferred Assets accru
Effective Date are the property of IA American and shall be transferred to IA
that improvements in Transferred Assets shall benefit IA American and deterioration in 

nsferred Assets are 
e valuations of 

ibility of IA 
ing after the 

 American, such 

Transferred Assets shall be to the detriment of IA American.  The Conservator shall keep IA 
es in and/or American informed on a monthly basis through Closing of all significant chang

events affecting the Transferred Assets and interest and cash flows thereon. 

3.5 Application of $25,000 Bid Deposit.  The deposit of $25,000 pre
IA American to Golden State as part of IA American’s bid submission will
Golden State if this Agreement is not consummated due to an act or omission within the control 
of IA American, or (ii) returned to IA American if the Agreement is not consum
act or omission within the control of Golden State 

viously made by 
 be (i) retained by 

mated due to an 
or the Conservator, or (iii) returned to IA 

condition to Closing 
beyond the control of IA American, or (iv) applied to the Ceding Commission when the 

e retained by the 

SING 

Closing Date and Location

American if the Agreement is not consummated due to the failure of a 

Agreement is consummated at Closing.  All interest earned on the deposit will b
Conservator to partially cover the expenses of the bid process. 

4. CLOSING AND CONDITIONS PRECEDENT TO CLO

4.1 .  The Closing shall be held on the Closing Date at the 
law firm Epstein, Turner & Song, located at 777 S. Figueroa Street, Suite 4950, Los Angeles, CA 
90017, Telephone: (213) 861-7487. 

4.2 Conditions Precedent to Closing.  The respective obligations of 
and of IA American are subject to the following conditions precedent to Closing
of both Parties: 

4.2.1 Conservation Court Approval

the Conservator 
 for the benefit 

.  This Agreement, the R
Agreement, the Assumption Endorsement, the Service Agreement and all relate
concerning the transactions contemplated by these agreements shall have been
Conservation Court and an Order or Orders approving said agreements shall be
Conservation Court and be Final. The Order or Orders shall contain language sa
the Conservator and IA American that (1) the transactions are authorized; 

ehabilitation 
d agreements 

 approved by the 
 entered with the 
tisfactory to both 

(2) the transactions, 
when consummated, shall be enforceable; (3) the transactions are fair to the policyholders and 
creditors of Golden State; (4) the form of this Agreement, the Rehabilitation Agreement, the 
Assumption Endorsement, the Service Agreement and all related agreements concerning the 
transactions contemplated by these agreements, are approved; and (5) the Policy Liabilities may 
be assumed and transferred to IA American, such that, upon Closing of this Agreement and all 
related agreements, the Policies shall be assumed by IA American and the policyholders of said 
Policies shall have no further policy claim against Golden State for Policy Liabilities, other than 
any California Insurance Code § 1033 priority 9 equity ownership rights, if any, as mutual 
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ull and void without said Order or Orders entered by 
th
policyholders.  Said agreements shall be n

e Conservation Court approving said agreements. 

4.2.2 Governmental Approval.  The California Departm
other necessary governmental agencies shall have approved the consummati
transactions set forth in this Agreement, the Rehabilitation A

ent of Insurance and any 
on of the 

greement, the Assumption 
Endorsement, the Service Agreement and all related agreements concerning the transactions 
contemplated by these agreements, as well as all necessary policy forms. 

4.2.3 Obtaining IA American Approvals.  IA American shall have obtained all 
necessary internal approvals regarding consummation of the transactions set forth in this 

ent 
reements. 

 Detroit Insurance 

Agreement, the Rehabilitation Agreement, the Assumption Endorsement, the Service Agreem
and all related agreements concerning the transactions contemplated by these ag

4.2.4 Reinsurance Trust Agreement with Mutual Of
Company.  IA American will have executed a reinsurance trust agreement 
Insurance Company related to the Coinsurance Agreement by and betwee
Mutual of Detroit Insurance Company effective on Dece

with Mutual of Detroit 
n Golden State and 

mber 1, 2006.  

4.2.5 Environmental Liability Coverage.  IA American will h
environmental liability coverage satisfactory to IA American related to the mortgage loan 
portfolio assets that are included in the specified Transferred Assets. 

ave obtained 

4.2.6 Obtaining of Permit for Transactions.  The Parties shall h
permits, if any, necessary to consummate the transactions contemplated by thi
Rehabilitation Agreement, the Assumption 

ave obtained all 
s Agreement, the 

Endorsement, the Service Agreement and all related 
agreem s satisfactory ents concerning the transactions contemplated by these agreements, in term
to each Party in its sole discretion.   

4.2.7 No Material Adverse Financial Condition Changes.  T
no material adverse changes affecting IA American’s financial condition o
transaction and the agreements contemplated thereby. 

4.2.8 Representations are True

here shall have been 
r ability to close this 

.  All written representations,
affirmatio

 recitals and 
ns made in this Agreement by any Party shall be true and correct in all material 

re ges in the usual and 
 affect materially the 

ation that has 
y to perform its 

obligations under this Agreement.  No Party may avoid its obligations under this Agreement by 
asserting that its own representations are not true and correct in all material respects as of the 
Closing Date. 

4.2.9 No Non-Express Representations

spects as of the Closing Date as if made at the Closing, except for chan
ordinary course of business that, individually or in the aggregate, do not
financial condition, business or prospects of the Party that made the represent
changed or would not have a material adverse effect on such Party's abilit

.  Other than the express written 
representations, recitals and affirmations set forth in this Agreement, the Rehabilitation 
Agreement, the Assumption Endorsement, the Service Agreement and any related agreements 
concerning the transactions contemplated by these agreements, by the Conservator and/or 
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r, his representatives 
n, oral or 

, the 

 and that IA American 
endent and complete investigations and analyses of any and all facts, 

bases A American relied upon in 
enteri

ES 

Golden State, IA American acknowledges and agrees that the Conservato
and Golden State made no other representations, recitals or affirmations, writte
otherwise, upon which IA American relied upon in entering into this Agreement
Rehabilitation Agreement, the Assumption Endorsement, the Service Agreement and all related 
agreements concerning the transactions contemplated by these agreements,
performed its own indep

, representations, recitals and/or affirmations upon which I
ng into said agreements. 

5. ACCOUNTING AND AUDIT PROCEDUR

5.1 Accounting.  By January 15, 2011, or the last business day of th
one-hundred fifty (150) days after the Closing Date, whichever is later, IA Am
pr

e month following 
erican shall 

epare and deliver to the Conservator a reconciliation containing an accounting and statement of 
 Assets transferred 

 form of Exhibit 
(i) Policy Liabilities and (ii) Transferred Assets valuation for the Transferred
as of the Closing Date.  That accounting shall be presented substantially in the
5.1. 

5.2 Audit.  On or before the first business day ninety (90) days aft
accounting as set forth in Section 5.1 above, the Conservator shall

er receipt of the 
 separately complete its audit 

and communicate any areas of dispute or disagreement with IA American's accounting. 

5.3 Final Payment.  Subject to the accounting and audit process as se
any amounts and calculations shall be final, due and payable by the Party ow
payment on the first business day forty-five (45) days after delivery of the audit. 

t forth herein, 
ing such final 

5.4 Disputes.  To the extent that disputes or disagreements exist reg
accounting and/or audits thereof and the Parties are unable to resolve those disp
shall be resolved by means of the Accounting Procedure as specified in this Ag
Conservation Court shall have the right to enter a judgment or order confirming any such 
determination pursuant to the Accounting Procedure. 

arding the final 
utes, the disputes 
reement. The 

5.5 Reconciliation of Incurred But Not Reported Reserves.  By Janu
the last business day of the month following one-hundred fifty (150) days after 
whichever is later, the amount of Policy Liabilities transferred to IA American 
reconciled as of December 31, 2010, at 11:59 p.m., or th

ary 15, 2011, or 
the Closing Date, 
shall be 

e final day of the month, at 11:59 p.m., 
one-hundred twenty (120) days after the Closing, whichever is later, to ensure that the 
appropriate amount of Incurred But Not Reported reserves has been set forth in Exhibit 1.20. 

5.6 Reconciliation of 2009 Accrued Investment Income.  By January 15, 2011, or the 
last business day of the month following one-hundred fifty (150) days after the Closing Date, 
whichever is later, the amount of Accrued Investment Income as of December 31, 2009, shall be 
reconciled as of December 31, 2009, at 11:59 p.m. to ensure that the appropriate amount of 
Accrued Investment Income was credited as of December 31, 2009. 
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6. PREMIUMS AND OTHER RECEIPTS   

6.1 Ownership of Policyholder Payments.  All policyholder paymen
Policies to provide coverage for periods after the Effective Date shall be the so
American, subject to the a

ts related to the 
le property of IA 

djustments identified herein.  All policyholder payments related to the 
Policies to provide coverage for periods before the Effective Date shall be the sole property of 
the Conservator of Golden State. 

6.2 Transfer of Monies to IA American.  All monies, checks, drafts, m
postal notes, and other instruments received by the Conservator and

oney orders, 
/or Golden State after the 

Closing Date for premiums on the Policies which are the sole property of IA American shall be 
hen so delivered, 

American.   
forthwith transferred and delivered to IA American and any such instruments, w
shall bear all endorsement required to effect the transfer of same to IA 

6.3 Rights of IA American.  As of and following the Closing Date
have all the rights of Golden State under outstanding bank draft authorizatio
policyholders which authorized Golden State to draw on the policyholder’s acco
automatically withhold from the policyholders’ accounts and transmit to Golden
apply to premium on the Policies.  So far as permitted by the laws of the applic
American as part of this Agreement assumes the guaranty and liability obligati
State, if any, with respect to such bank drafts authorizations outstanding on the
American shall have the right to collec

, IA American shall 
ns from 

unt to 
 State funds to 

able states, IA 
ons of Golden 
 Closing Date.  IA 

t for the account of IA American all receivables and other 
an and to endorse 

te on any checks or 
 receivables or 

rican shall be set forth 

6.4 Transf or

items of Golden State which are transferred by the Conservator to IA Americ
without recourse and without warranties of any kind the name of Golden Sta
the evidences of indebtedness received by IA American on account of any such
other items.  Said receivables and other items to be transferred to IA Ame
on the Closing Schedule of Assets Transferred. 

er of Monies to Conservat .  All monies, checks, drafts, money orders, 
sing Date for 

e Conservator shall be 
s, when so 
e Conservator.   

postal notes, and other instruments received by IA American after the Clo
premiums on the Policies or receivables which are the sole property of th
forthwith transferred and delivered to the Conservator and any such instrument
delivered, shall bear all endorsement required to effect the transfer of same to th

7. RECORDS 

7.1 Transfer of Records.  The Conservator on behalf of Golde
transfer, assign, deliver and convey to IA American, subject to the terms 

n State agrees to 
set forth in this 

Agreement, all files and records related to the Policies in his possession or under his control, on 
an “AS IS” basis.  IA American agrees that after such delivery, the Conservator shall be entitled, 
at any reasonable time and at his expense, to inspect, audit and copy any and all such records and 
files of IA American and all other records and files of IA American relating to the Policies. 

7.2 Delivery of Correspondence.  Any and all correspondence, premiums, records or 
documents coming into the possession of the Conservator after the Closing Date directly 
pertaining to any Policy shall be promptly delivered to IA American by the Conservator. 
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8. REPRESENTATIONS AND WARRANTIES 

nd warranties elsewhere in this Agreement, the Parties 

 

In addition to the representations a
make the following representations and warranties: 

 
8.1 Conservator’s Representations and Warranties.  The Conservator represents and 

warrants as follows:  

8.1.1 Status.  The Conservator is the duly-elected Insurance Commissioner of 
th he Conservation 

d not individually. 
e State of California appointed as Conservator of Golden State pursuant to t

Order and acting solely in his capacity as Conservator of Golden State, an

8.1.2 Authority.  The Conservator has the statutory authority t
this Agreement, the Rehabilitation Agreemen

o participate in 
t, the Assumption Endorsement, the Service 

Agreem by these 
ity to do so, subject to 

ent and all related agreements concerning the transactions contemplated 
agreements, and has taken all actions necessary under his statutory author
the conditions precedent set forth in Section 4 above.  

8.1.3 Golden State.  Golden State is a mutual insurance company duly organized 
and existing under and by virtue of the laws of the State of California and
company, in co

 is an insurance 
nservation proceedings, which underwrote the Policies.  

8.1.4 Conservation Court Approval Required.  The Conservato
Conservation Court to approve this Agreement, the Reha

r shall require the 
bilitation Agreement, the Assumption 

Endorsem  Agreement and the ent and the Service Agreement in order to consummate this
transactions herein. 

8.1.5 Selection of IA American.  The Conservator selected IA
party with whom to negotiate this Agreement after a 

 American as the 
bidding process. 

8.1.6 Acknowledgement of Necessary Approvals.  T
acknowledges and agrees that this Agreement, the Rehabilitation Agreement
Endorsement, the Service Agreement and all related agreem

he Conservator 
, the Assumption 

ents concerning the transactions 
American approvals 

reement is null and void without such approvals. 

Records

contemplated by these agreements, are subject to any necessary internal IA 
and that this Ag

8.1.7 No Warranties Concerning Accuracy or Completeness of .  
rranty or 

ate which may be 
transferred to IA American may or shall be either accurate or complete. 

8.2 IA American's Representations and Warranties

Neither the Conservator, his representatives nor Golden State makes any wa
representation that the books, records and/or other documents of Golden St

.  IA American represents and 
warrants as follows: 

8.2.1 Corporate Existence and Good Standing.  IA American represents that it is 
a corporation duly organized as a stock life insurance company validly existing and in good 
standing under the laws of the State of Georgia and domiciled in the State of Georgia, with 
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 it is engaged, and has complete and 
u
power and authority to conduct the business in which
nrestricted power to enter into and consummate this Agreement. 

8.2.2 Power and Authority.  IA American has all requisite p
to execute and deliver this Agreement, the Rehabilitation Agreement, the A
Endorsement, the Service Agreement and all related agreements concerning the
contemplated by these agreements; to perform its obligations under said agreem
consummate the transactions contempl

ower and authority 
ssumption 

 transactions 
ents; and to 

ated by said agreements.  The signatory for IA American 
b nd binds IA American elow is authorized to execute this Agreement on behalf of IA American a
to the terms and conditions of this Agreement.   

8.2.3 IA American Board of Directors Approval.  IA Ameri
obtained all necessary internal corporate approvals 

can shall have 
including, without limitation, approval by IA 

Am ent, the Rehabilitation 
ted agreements 

erican’s Board of Directors, to enter into and consummate this Agreem
Agreement, the Assumption Endorsement, the Service Agreement and all rela
concerning the transactions contemplated by these agreements. 

8.2.4 Licensure.  IA American holds valid licenses 
insurance business in the following States:  California, Georgia, Illinois, Lou
Michigan, Mississippi, Missouri, Nevada, North Carolina, Tennessee, Texas an
Columbia. 

8.2.5 Solvency

qualifying it to do life 
isiana, Maryland, 

d District of 

.  IA American is a solvent company not under any 
adm t or insurance 

correct copy of its 2009 Statutory Annual Statement to the Conservator and that no material 
tory Annual Statement 

verse change as aforesaid is forthcoming. 

inistrative or judicial supervision or limitation on its operations by any cour
supervisory official in any state.  IA American further represents that it has delivered a true and 

adverse change in its financial condition has occurred since its 2009 Statu
and that it reasonably believes no materially ad

8.2.6 Regulatory Approvals.  IA American will obtain by C
approvals required to enter into and consummate this Agreement. 

8.2.7 No Impediment

losing all regulatory 

.  IA American is aware of no impediment, whether 
re

Approval

gulatory or contractual, to its entry into this Agreement. 

8.2.8 Acknowledgement of Necessity of Conservation Court .  IA 
 Agreement, the 

Assumption Endorsement, the Service Agreement and all related agreements concerning the 
transactions contemplated by these agreements, are subject to approval by the Conservation 
Court and that this Agreement is null and void without the approval of the Conservation Court. 

8.2.9 No Warranties Concerning Accuracy or Completeness of Records

American acknowledges and agrees that this Agreement, the Rehabilitation

.  IA 
American acknowledges that neither the Conservator, his representatives nor Golden State has 
made any warranty or representation that the books, records and/or other documents of Golden 
State which may be transferred to IA American may or shall be either accurate or complete. 



 
 
ASSUMPTION REINSURANCE AGREEMENT 
G:\!GRP\!CASES\204-410-04\_Reinsurance Plan & Documents\_Finals\Assumption Agreement.Final.doc 

12

8.2.10 Non-Breach.  IA American will not breach any agreement with any person 
o ent. r entity through entry into this Agreement or consummation of this Agreem

8.2.11 Statements Accurate. The statements made in the bid submitted by IA 
Am

.12 Waiver of Claims against Golden State

erican and in this Agreement are in all respects true and correct. 

8.2 .  Except for claims arising out of 
this Agreem ny claims it may have against the 
estate of Golden State. 

ent, IA American hereby waives and releases a

9. LIABILITIES AND INDEMNITIES 

9.1 Notice.  The Conservator and IA American will notify each other promptly of any 
cept no notice 
utine claims-

suit, action or claim of any kind brought against it with respect to any Policy, ex
from IA American shall be required with respect to any suit or claim that is a ro
handling dispute in the ordinary course of business. 

9.2 Indemnification by IA American.  IA American agrees to save, d
and hold the Conservator and his representatives, agents, employees and su
State and its representatives, agents and employees, completely free and harmle
and all loss, liability and expense, including without limitation attorneys’ fees,
costs of suit including expert fees and expenses, from any and all suits, action
kind arising out of the Policies with respect to the Policy Liabilities and/or
omission of IA American, taken with respect to one or more Policies on o
Date, regardless of whether the action or omission complained of is attributabl
alone, the Conservator alone, Golden State alone, or jointly with IA American
and/or Golden State.  The Conservator and his representatives may retain its, hi

efend, indemnify 
ccessors, and Golden 

ss against any 
 expenses and 

s and claims of any 
 any action or 

r after the Closing 
e to IA American 
, the Conservator 
s or their own 

 the Policy 
tives, agents, 

is counsel.  The 
ements resulting 

all be the sole responsibility of IA American.   

counsel and participate and control the defense or settlement of its, his or their own acts or 
decisions arising after the Closing Date, related to the Policies with respect to
Liabilities.  IA American shall reimburse the Conservator and his representa
attorneys and other indemnified parties for the reasonable funds expended on th
payments of all fees, expenses, losses, liability, judgments and settlement agre
from such suit, action and/or claim of any kind sh

9.3 Indemnification from Conduct.  IA American agrees to indemnify
Conservator and his representatives, agents and successors harmless against a
liability and expense, including reasonable attorneys’ fees and expenses includi
limitation expert fees and expenses and court costs, which result from o

 and hold the 
ny and all loss, 

ng without 
r arise out of any alleged 

and/or established negligent, dishonest, malicious, fraudulent or criminal acts by IA American, 
its employees or agents with respect to the Policy Liabilities. 

9.4 No Indemnity or Contribution Against Conservator.  In no event shall any Party 
have a right to damages, indemnity or contribution against the Conservator or his representatives, 
agents, deputies, employees or successors for their alleged or established negligent acts.  This 
provision does not limit any Party’s right to direct actual damages for breach of this Agreement, 
the Rehabilitation Agreement, the Assumption Endorsement or the Service Agreement. 
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10. RESERVES 

d premium, health 
 the laws of all jurisdictions having regulatory authority over 

IA Am

ES 

ent Governed by California Law

 

IA American shall maintain minimum capital and surplus, and unearne
and other reserves consistent with

erican. 

11. JURISDICTION AND ACCOUNTING PROCEDUR

11.1 Agreem .  This Agreement shall be governed and 
effect to the construed in accordance with the laws of the State of California, without giving 

principles of conflicts of law. 

11.2 Consent to Jurisdiction of Conservation Court.  Except as set f
hereof, the Parties hereby consent to the exclusive jurisdiction of the Conserv
resolve any and all disputes as among the Parties which arise out of, or relate dir
indirectly, to the Agreement or the transactions contemplated hereby.  In th
Conservation Court is not available, the Parties hereby consent to the exclusi
the Los Angeles Superior Court to resolve any and all disputes as among them
of, or relate directly or indirectly, to the Agreement or the transactions contemplated hereby. The 
Parties agree that service of process shall be effective if sent by certified or registered m

orth in Section 11.3 
ation Court to 

ectly or 
e event the 

ve jurisdiction of 
 which arise out 

ail, 
return receipt requested, with signature required, to the address as shown in Article 12 of this 

ction to the 
A American may be 
e enforcement of 

Agreement.  The Parties intend to grant the broadest possible exclusive jurisdi
Conservation Court. Notwithstanding the foregoing, any judgment against I
enforced using the assistance of such courts as may be available to aid in th
judgments. 

11.3 Dispute Governed by Accounting Procedure.  Notwithstanding
and 11.2 above, any dispute between the Parties related to calculations contempl
Agreement and any related exhibits, including but not limited to, the accounting
contemplated in this Agreement, shall be resolved by means of the following A
Procedure: 

11.3.1 The Parties shall each retain a nationally recognized a
firm or nationally recognized independent certified public accounting firm, as 
will perform the required calculations in the manner required by the Agreeme
as possible and issue their respective reports to the Parties.  If the variation betw
of the firms is less than five percent (5%) of the smallest amount, the results o
shall be averaged, with the result deemed to be a final 

 paragraphs 11.1 
ated by this 
 and audits 

ccounting 

ctuarial consulting 
appropriate, which 

nt as expeditiously 
een the reports 

f the calculations 
and determinative calculation of the 

amount at issue.  If the reports differ by five percent (5%) or more of the smallest amount, the 
firms shall choose another firm which shall perform the calculations and issue a report to the 
Parties.  Thereafter the two (2) calculations that are the closest shall be averaged with the result 
deemed to be a final and determinative calculation of the amount at issue.  Each Party shall be 
responsible for the payment of fees and expenses of the actuaries and accountants retained by 
them to conduct the Accounting Procedure.  The fees and expenses of the additional firm, if any, 
shall be shared equally by the Parties. The Conservation Court may enter an order or judgment 
confirming the award as determined by the Accounting Procedure. 
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12. NOTICE 

deemed to be 

or by postal or a commercial express document delivery service which issues an individual 
delive ress: 

1

ce Company 
nt 

le, AZ 85255-0131 
ne: (480) 419-8986 

 Insurance Company 

ter Drive, Suite 210 
255-0131 
419-8986 

 563-0252 

Alexander Law Firm, P.C. 

00 

: 303.825.7307 
02  

1 tor and/or Golden State, to: 

Conservation & Liquidation Office 
Attn:  Scott Pearce 
P.O. Box 26894 
San Francisco, CA 94126-0894 
Telephone:  (415) 676-2000 
Facsimile: (415) 676-5002 
 
 
 
 
 
 

 

12.1 Any notice required or permitted to be given hereunder shall be 
given if delivered by hand or if mailed by certified mail, postage prepaid and signature required, 

ry receipt to the following add

2.1.1 If to IA American, to: 

IA American Life Insuran
Attention: Preside
17550 N. Perimeter Drive, Suite 210 
Scottsda
Telepho
Facsimile: (480) 563-0252 
 
With a Copy to: 
 
IA American Lif
Attention:  Chief Legal Counsel, U.S. Operations 

e

17550 N. Perime
Scottsdale, AZ 85
Telephone: (480) 
Facsimile: (480)
 

Attention: Hugh Alexander 
1580 Lincoln St., Suite 7

 80203 Denver CO
eTelephon

Facsimile: 303.825.32
 

2.1.2 If to the Conserva
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With  copies to: 

, APC 
treet, Suite 4950 

  90017 
: (213) 861-7487 

13) 861-7488 
m 

General 
ent of Justice 

 1702 

one: (213) 897-2483 

thers promptly of 

 
Michael R. Weiss, Esq. 

 & SongEpstein, Turner
777 S. Figueroa S
Los Angeles, CA
Telephone
Facsimile: (2
mrw@etslaw.co
 
Marta L. Smith, Esq. 
Deputy Attorney 

tmCalifornia Depar
300 South Spring Street, Room
Los Angeles, CA  90013 
Teleph
Facsimile: (213) 897-5775 
 

12.2 Each person shall be responsible for notifying, in writing, the o
any change in addressee or address. 

13. GENERAL PROVISIONS 

13.1 No Third Party Beneficiaries.  Nothing in this Agreement is intended o
construed to give any person, other than the Parties, any legal or equi

r shall be 
table right, remedy or claim 

under or in respect of this Agreement or any provision contained herein. 

13.2 Entire Agreement. This Agreement and all other agreements contemplated hereby 
espect to the 

ents, term sheets, 
and thereby collectively constitute the entire agreement among the Parties with r
transactions contemplated hereby and supersede any prior agreem
understandings, negotiations and discussions, whether oral or written, of the Parties. 

13.3 Exhibits.  All exhibits are hereby incorporated by reference into t
as if they were set forth at length in the text of this Agreement. 

his Agreement 

13.4 Recitals.  The recitals to this Agreement are hereby incorporated 
this Agreement as if they were set forth at length in the text of this Agreement. 

13.5 Cooperation

by reference into 

.  The Parties agree that they will, from time to time, upon the request 
of any other Party and without further consideration, execute, acknowledge and deliver in proper 
form any further instruments and take such other action as another Party may reasonably require 
in order to carry out effectively the purposes of this Agreement. 

13.6 Confidentiality.  All non-public books, records, data and information (collectively 
the "Non-Public Information") furnished by one Party to another in connection with the 
transactions contemplated by this Agreement shall remain and be deemed to be the exclusive 
property of the Party furnishing the Non-Public Information unless and until the Closing occurs 
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r Party to the 
ation which has 
Party) and shall 

actions 
nd approvals for such 

are not 
ion which is 

, together with all copies thereof, and shall 
e such Non-Public 

on the Closing Date and shall be held in the strictest of confidence by the othe
extent such information is not publicly available (other than Non-Public Inform
been published or been made publicly available by unauthorized disclosure of a 
not be used by such other Party for any purpose other than consideration of the trans
contemplated by this Agreement and for obtaining governmental consents a
transactions.  In the event that the transactions contemplated by this Agreement 
consummated, each Party shall return all Non-Public Information in its possess
deemed to be the exclusive property of any other Party
continue to hold such Non-Public Information in strict confidence and not us
Information for any purpose whatsoever except as required by law. 

13.7 Statutory Obligations.  Except as expressly stated herein, nothing stated in this 
onservator’s 
sets of Golden 

have. 

Agreement shall be deemed to limit, expand, enlarge, or otherwise modify the C
statutory obligations, or to expand or enlarge any person's interest in or to the as
State, or to waive any defenses which any Party may now have or in the future 

13.8 Severability.  If any term or provision of this Agreement or the application thereof 
rceable by the 
is Agreement or 
n those as to 

ffect. 

to any person or circumstance shall, to any extent, be declared invalid or unenfo
Conservation Court or other court of competent jurisdiction, the remainder of th
the application of such terms or provisions to persons or circumstances other tha
which it has held invalid or unenforceable, shall remain in full force and e

13.9 Express Terms.  This Agreement shall be construed in accordance with its express 
aring in this 

s and provisions of 
any other intent.  Words used herein, 

. 

terms and not its implied terms.  Captions, paragraph and section headings appe
Agreement shall be used only for convenience in identifying the material term
the Agreement and shall not be construed to express 
regardless of the number and gender specifically used, shall be deemed and construed to include 
any other number, singular or plural, and any other gender as the context require

13.10 No Construction Against a Party.  This Agreement has been struc
and jointly drafted by all the Parties hereto and, for purposes of interpre
be construed against any Party as the principal draftsman hereof. 

13.11 Expenses and Brokers

tured, approved 
ting its terms, shall not 

.   Each Party shall pay its own expe
this Agreement including without limitation expenses and/or

nses in connection with 
 obligations owed to any broker or 

ined the services of 
 for any fees which 

and his 
ility and expense, 

including reasonable attorneys’ fees and expenses including without limitation expert fees and 
expenses and court costs, which result from or arise out of any alleged and/or established 
expenses and/or obligations by the other Party for a broker’s commission. 

13.12 Waivers and Amendments; Non-Contractual Remedies; Preservation of 

other person or entity for a broker’s commission.  IA American has reta
Fletcher Financial, Overland Park, Kansas and represents that it is responsible
are owned this entity.  Each Party agrees to indemnify and hold the other Party 
representatives, agents and successors harmless against any and all loss, liab

Remedies.  This Agreement may be amended, superseded, canceled, renewed or extended, and 
the terms hereof may be waived, only by a written instrument signed by each of the Parties or, in 
the case of a waiver, by the Party waiving compliance.  No delay on the part of any Party in 
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ereof.  Nor shall 
, nor any single or 
further exercise 

 rights and 
lusive of any 

rights or remedies that any Party may otherwise have at law or in equity, unless, and then only to 
e Agreement.  . 

exercising any right, power or privilege hereunder shall operate as a waiver th
any waiver on the part of any Party of any right, power, remedy or privilege
partial exercise of any such right, power, remedy or privilege, preclude any 
thereof or the exercise of any other such right, remedy, power or privilege.  The
remedies herein provided are cumulative.  Such rights and remedies are not exc

the extent that, any such rights or remedies have been expressly limited under th

13.13 Assignment.  The rights, liabilities and obligations of any Party under this 
Agreement shall not be assigned, transferred or delegated to a person or entity w
to this Agreement without the prior written consent of the other Party. 

13.14 Intent and Parol Evidence

ho is not a Party 

.  The Parties intend this Agreement
Agreement, the Service Agreement and any related agreements, to be an integrated p
rehabilitation of Golden State.  Parol evidence shall not be appropriate to constr
agreements absent an ambiguity.  In the event that parol evidence must be rec
Parties’ intention in entering this Agreement that the policyh

, the Rehabilitation 
lan for the 

ue these 
eived, it is the 

olders of Golden State shall have 
have policy claims 
merican shall 

ties of any kind or nature, 

their policies assumed by IA American, such that the policyholders no longer 
against Golden State or the Conservator.  The Parties further intend that IA A
assume only those contractual Policy Liabilities, and no other liabili
other than the obligations to the Conservator set forth in said agreements. 

13.15 Counterparts.  This Agreement may be executed in any number
each of which when executed and delivered shall be deemed to be an origina
counterparts when taken together shall constitute but one and the same instrume

 of counterparts, 
l and all of which 

nt. 

13.16 Liability of the Conservator.  The Conservator is a Party to this Agreement only 
ies hereto agree 

issioner 
or obligations 

 of California are 

in his representative capacity as Conservator, and not individually, and the Part
and acknowledge that the Conservator and any Special Deputy Insurance Comm
executing this Agreement shall not have any personal liability for any matters 
hereunder, and further that the California Insurance Commissioner and the State
not parties to this Agreement and shall have no liability with respect thereto. 

13.17 Other Agreements, Exhibits and Schedules.  This Agreement, and
other agreements contemplated hereby and thereby, and the exhibits and sch
agreements are a part of this Agreement as if fully set forth herein.  All referenc
articles, sections, subsections, paragraphs, subparagraphs, clauses, exhibits
be deemed references to such parts of this Agreement, unless the context sha

 each of the 
edules to any of the 

es herein to 
 and schedules shall 

ll require otherwise. 

13.18 Honorable Undertaking.  This Agreement, Rehabilitation Agreement, Service 
Agreement and the related agreements are an honorable undertaking of the Parties, the good faith 
of each of which shall be presumed in the absence of clear evidence to the contrary.  Said 
agreements represent the Parties' joint drafting efforts and no presumption shall be made that 
ambiguities should be construed in favor of, or against, any of them.  Disputes arising under said 
agreements shall be presumed to be the result of good faith disagreements and no statutory, 
punitive or exemplary damages shall be recoverable in the absence of a finding by a court of 
competent jurisdiction of gross negligence, actual fraud or intentional misrepresentation. 
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13.19 Disclaimer of Warranties.  THE CONSERVATOR DISCLAIM
ALL WARRANTIES AND REPRESENTATIONS NOT EXPRESSLY SET F
AGREEMENT, THE REHABILITATION AGREEMENT, THE ASSUMPTI
ENDORSEMENT, THE SERVICE AGREEMENT OR THEIR EXHIBITS, INCLUDING 
WITHOUT LIMITATION, THE WARRANTIES OF M

S ANY AND 
ORTH IN THIS 

ON 

ERCHANTABILITY AND FITNESS 
FOR PURPOSE OF ANY ASSETS TRANSFERRED HEREON.  ALL ASSETS 
TRANSFERRED HEREUNDER ARE TRANSFERRED “AS IS”. 

13.20 Non-reliance.  IA AMERICAN ENTERS INTO THIS TRAN
OWN RISK AND EXPENSE, AFTER DOING ITS OWN DUE DILIGENC
RIGHT TO RELY UPON ANY REPRESENTATION OR WARRANTY NOT
CONTAINED IN THIS AGREEME

SACTION AT ITS 
E, WITHOUT ANY 

 EXPRESSLY 
NT.  IA AMERICAN ASSUMES THE RISKS OF THE 

ERVATOR RELIES 
IA AMERICAN 

ASSETS AND LIABILITIES TRANSFERRED HEREIN.  THE CONS
ONLY UPON THE REPRESENTATIONS AND WARRANTIES MADE BY 
IN THIS AGREEMENT AND IN ITS BID.  

13.21 Limitation of Damages.  IA AMERICAN MAY NOT RECOVE
SPECIAL OR CONSEQUENTIAL DAMAGES FOR BREACH OF THIS AG
THE GREATEST EXTENT PERMITTED BY LAW, IA AMERICAN WAI
RELEASES THE CONSERVATOR, THE CALIFORNIA INSURANCE COMM
AND THE SPECIAL DEPUTY INSURANCE COMMISSIONER, AND T
REPRESENTATIVES, AGENTS EMPLOYEES AND SU

R ANY 
REEMENT.  TO 

VES AND 
ISSIONER 

HEIR RESPECTIVE 
CCESSORS, FROM ANY CLAIM 

THAT THEY, INDIVIDUALLY OR JOINTLY, HAVE MADE ANY REPRESENTATION, 
OMISSION OR WARRANTY TO INDUCE EXECUTION OF THIS AGREEMENT.  THIS 
PROVISION DOES NOT LIMIT ANY PARTY’S RIGHT TO DIRECT ACTUAL DAMAGES,  
FOR BREACH OF THIS AGREEMENT, THE REHABILITATION AGREEMENT, THE 
ASSUMPTION ENDORSEMENT OR THE SERVICE AGREEMENT. 



IN WITNESS WHERFDF. t}t Frrtier tuw cg.*Gd 6cir &lt ardtsuad rcpc**rtvcr o
lrFfrc thk Agrcancnr on thc dd Dfrd bclow.

TNSUR,A,T.ICE COil{MTSSIOHEa. OT THE STATE OF CAI.IFORNIA IN }Sg STATI,ITORY
CAPACTTY AS COF{SERVATOROF cOLDEtf STATE }IUTUIIL UfE lNStnAflCE

ASSUMINC INSURER: rA AI{ERICAN LIFE |IISURAI*CE COI'FA}|Y

l!fltFTXI{ iln{guxafEt Actl'tffllcT

Titb: Vioc hesitcng Corpome Dcvchf{trin{



ASSUMPTION REINSURANCE AGREEMENT 
G:\!GRP\!CASES\204-410-04\_Reinsurance Plan & Documents\_Finals\Assumption Agreement.Final.doc 

EXHIBIT 1.19:  POLICIES 

[Identify Policies] 
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EXHIBIT 1.20:  POLICY LIABILITIES 

[Identify Policy Liabilities] 
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EXHIBIT 1.23:  SERVICE AGREEMENT  

[Attach Service Agreement] 
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EXHIBIT 1.24:  CLOSING SCHEDULE OF TRANSFERRED ASSETS 

[Attach Closing Schedule] 
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EXHIBIT 2.1.4:  ASSUMPTION ENDORSEMENT CERTIFICATE 

[Insert assumption endorsement certificate] 
 
 
 

 



 
                                          a stock company 
[Customer Service Center 
[Address to be inserted] 
Toll Free # to be inserted] 
 

ASSUMPTION ENDORSEMENT 
 

Welcome to IA American Life Insurance Company.  On _______, 2010, the Los Angeles Superior Court, 
Los Angeles, California, Case No. BS123005, approved a Plan of Rehabilitation, Assumption Reinsurance 
Agreement and this Assumption Endorsement for Golden State Mutual Life Insurance Company.  As a 
result of Los Angeles Superior Court’s approval of these documents, IA American Life Insurance Company 
has assumed and accepted your Golden State Mutual Life Insurance Company annuity contract or life, 
health or disability insurance policy.  IA American is a financially strong insurance company rated “A-“ by 
A.M. Best Company.  IA American is excited about your joining the IA American family and looks forward to 
a long and fulfilling relationship with you.   
 
This Endorsement attaches to and forms part of your Golden State Mutual Life Insurance Company annuity 
contract or life, health or disability insurance policy.  Except as described in the amendments below, your 
annuity contract or life, health or disability insurance policy remains unchanged.  The amendments to your 
annuity contract or life, health or disability insurance policy are as follows: 
 

•  All references to the name Golden State Mutual Life Insurance Company are hereby changed to IA 
American Life Insurance Company. 
 

•  Any references to Los Angeles, California, as the statutory home office are changed to Atlanta, 
Georgia. The Corporate Office of IA American Life Insurance Company is located in Scottsdale, 
Arizona. The Administrative Offices of IA American Life Insurance Company can be reached at the 
telephone number and address at the top of this Endorsement. 
 

•  Any and all references to surplus, divisible or otherwise, are deleted and of no effect. 
 

•  The provisions in your annuity contract or life, health or disability insurance policy relating in any 
way to dividends or the calculation or payment of dividends, excluding Dividend Options, are 
amended and fully superseded by the following provision: 

 
“As long as your life insurance policy is in force, except as Extended Term Insurance, the 
Company will determine the annual dividend payable under your life insurance policy, if any, 
on the life insurance policy anniversary, if you have paid all premiums due before that date.” 
 

All other terms, provisions and conditions of your annuity contract or life, health or disability insurance policy 
remain unchanged except as described in this endorsement. 

 
Please use the Administrative address noted above to send premium payments, obtain claims forms 
and/or file claims.   
 
In Witness Whereof, the IA American Life Insurance Company has, by its President and Secretary, 
executed this Assumption Endorsement as of the __th day of _____ 2010. 
 
 

                                         
                                                                                                       
Michael L. Stickney, President                                                       Doug Carrothers, Secretary 

 

TM Trademark of Industrial Alliance Insurance and Financial Services Inc. used under license by IA American Life Insurance Company.  

ENDIAA3 
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EXHIBIT 2.5:  INCLUDED TREATIES 

[Identify Included Treaties and Coinsurance Agreements] 
 

 



Reinsurancel Co Insurance Agreements

1) Swiss Re- Swiss Re Life/Health America Inc (Bulk ADB Reinsurance) 5llll993

2) Optimum Re- Optimum Re Insurance Co (Reinsurance) l0llll999

3) Mutual of Detroit Insurance Co. (Coinsurance) 121112006

4) Southern Financial Life Insurance Co. (Coinsurance) 1013112008
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EXHIBIT 5.1:  ACCOUNTING 

[Insert form to use for Accounting] 
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EXHIBIT 1.23:  SERVICE AGREEMENT  
 
 
 



 
SERVICE AGREEMENT 

 
  THIS AGREEMENT (the “Agreement”) is entered into as of this May 7, 2010, by and 
between IA American Life Insurance Company, a Georgia insurance corporation ("IA 
AMERICAN") and the Insurance Commissioner of the State of California in his Statutory 
Capacity as Conservator (“CONSERVATOR”) of Golden State Mutual Life Insurance 
Company, in Conservation (hereinafter, “GOLDEN STATE”), a mutual life insurance company 
duly organized and existing under and by virtue of the laws of the State of California. 
 

WITNESSETH: 
 
 WHEREAS, IA AMERICAN has entered into an assumption reinsurance agreement with 
the CONSERVATOR, dated May 7, 2010 (the “Assumption Agreement”) pursuant to which IA 
AMERICAN has assumed the Policies and Contracts (as herein defined); and 

 
WHEREAS, IA AMERICAN desires to engage GOLDEN STATE to render the policy 

administration services for the Policies and Contracts (as defined herein) described in this 
Agreement on the terms and conditions set forth herein during a period not to exceed 90 days. 
 
 NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth 
herein, the parties agree as follows: 

 
Article I 

Definition 
 
  In addition to the definitions provided throughout this Agreement, as used in this 
Agreement the following terms have the meanings indicated: 
 
1.1 "Administration Date" shall mean the date that IA AMERICAN has closed the 

Assumption Reinsurance Agreement with the CONSERVATOR.  
 
1.2 "GOLDEN STATE Services" shall mean the administrative services described in Article 

III of this Agreement. 
 
1.3 "Due Date" shall mean the date which is twenty (20) days after the date that IA 

AMERICAN receives a billing statement from GOLDEN STATE that indicates what, if 
any compensation is due GOLDEN STATE under this Agreement. 

 
1.4 “Industry Standards” shall mean the performance of service (i) with the skill, diligence 

and expertise commonly expected from experienced and qualified personnel performing 
such duties consistent with the life and health insurance industry, and (ii) in accordance 
with all applicable federal and state laws, rules and regulations governing the Policies and 
Contracts. 
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1.5 "Policies and Contracts" shall mean the policies and contracts identified on Exhibit 1.19 
of the Assumption Reinsurance Agreement.  

 
1.6 "System" shall mean GOLDEN STATE’s computer hardware, computer programs or 

software and programming aids with supporting documentation, including, but not 
limited to, input and output formats, program listings, system flow charts, narrative 
descriptions and operating instructions, and shall include tangible media (electronic or 
otherwise) upon which such programs are recorded. 

 
 

Article II 
Engagement 

 
2.1 Engagement.  IA AMERICAN hereby engages GOLDEN STATE to render the 

GOLDEN STATE Services with respect to the Policies and Contracts on the terms and 
conditions set forth herein beginning on the Administration Date.  GOLDEN STATE 
hereby accepts such engagement and shall perform the GOLDEN STATE Services in 
accordance with this Agreement and in accordance with Industry Standards. 

 
 

Article III 
GOLDEN STATE Services 

 
3.1 GOLDEN STATE Services.  GOLDEN STATE shall provide the administrative services 

described in Exhibit 3.1 in accordance with Industry Standards. GOLDEN STATE will 
conduct itself in accordance with the performance standards described in Exhibit 3.1.1.  
Except as otherwise provided in this Agreement, GOLDEN STATE shall furnish the 
facilities necessary to provide the GOLDEN STATE Services.  GOLDEN STATE, if 
capable, shall also perform additional services reasonably requested by IA AMERICAN. 
Notwithstanding anything in this Agreement to the contrary, GOLDEN STATE shall 
have no underwriting authority pursuant to this Agreement. 

 
3.2  Safeguarding Data.  GOLDEN STATE will provide the storage facilities for IA 

AMERICAN records in connection with the administration of the Policies and Contracts 
as set forth herein.  GOLDEN STATE shall be responsible to establish reasonable 
safeguards to protect IA AMERICAN's data and data files against unauthorized 
distribution, loss or alteration. Without limiting the foregoing, GOLDEN STATE shall 
establish and maintain facilities and procedures for the safekeeping of the Policies and 
Contracts, the Policy and Contract forms, check forms and facsimile signature imprinting 
devices, if any, and all other documents, reports, records, books, files, digital records, and 
other materials relative to this Agreement and to the GOLDEN STATE Services, and all 
transactions between GOLDEN STATE and IA AMERICAN, which shall include, 
without limitation, the identity and addresses of policyholders.  
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3.3  Regulatory Authority.  Except as limited by a new or modified conservation or 
liquidation order by the Conservation Court, GOLDEN STATE represents, warrants and 
covenants that GOLDEN STATE shall comply with such applicable federal and state 
laws and regulations having jurisdiction over the GOLDEN STATE Services, including 
but not limited to any licensing requirements, and privacy laws and regulations applicable 
to the administration of the Policies and Contracts. Except as limited by a new or 
modified conservation or liquidation order by the Conservation Court, GOLDEN STATE 
further represents and warrants that GOLDEN STATE shall use commercially reasonable 
efforts to maintain such licenses necessary for it to perform the GOLDEN STATE 
Services.  The CONSERVATOR further covenants to inform IA AMERICAN 
immediately if GOLDEN STATE fails to maintain any required licenses pursuant to 
applicable federal and state laws and regulations. 

 
 

Article IV 
Books and Records 

 
4.1  Books and Records.  GOLDEN STATE shall maintain records of the GOLDEN STATE 

Services performed under this Agreement.  GOLDEN STATE shall keep proper books of 
account and records relating to the GOLDEN STATE Services in which entries will be 
made in accordance with generally accepted accounting procedures and any applicable 
federal and state laws and regulations. 

 
  
4.2  Inspection and Audit. If this Agreement lasts longer than 90 days, IA AMERICAN and 

its representatives shall, audit GOLDEN STATE to evaluate the internal controls and 
compliance with this Agreement with regard to the Books and Records maintained by 
GOLDEN STATE, including but not limited to all Books and Records maintained by 
GOLDEN STATE in connection with the GOLDEN STATE Services. IA AMERICAN 
shall be fully responsible for the costs of such audits and shall cause such audits to be 
conducted by qualified persons. In addition, IA AMERICAN, its duly authorized 
independent auditors and any applicable insurance regulator, shall have the right under 
this Agreement to perform on-site audits of the Books and Records of IA AMERICAN 
and shall have reasonable access to (i) all pertinent Books and Records of IA 
AMERICAN which relate to the GOLDEN STATE Services to be performed under this 
Agreement for the purpose of examination, audit and inspection, (ii) to the IA 
AMERICAN data in a media usable by them, and (iii) to any employees who perform the 
GOLDEN STATE Services. The CONSERVATOR on behalf of GOLDEN STATE shall 
assist IA AMERICAN in any regulatory examination relating to the Policies and 
Contracts and the Books and Records and shall fully cooperate with any applicable 
insurance regulator during any examination, audit or inspection. All examinations, audits 
or inspections occurring on-site at GOLDEN STATE’s offices shall be during GOLDEN 
STATE’s normal business hours with reasonable advance notice. The cost of all 
examinations, audits or inspections shall be borne by IA AMERICAN.  
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4.3    Regulatory Requirements.  In addition to the requirements contained elsewhere in this 
agreement, the CONSERVATOR and IA AMERICAN agree that: 

 
(a)  payments received by GOLDEN STATE for insurance on behalf of IA 
AMERICAN shall be deemed received by IA AMERICAN. The payment of return 
premiums or claims by IA AMERICAN to GOLDEN STATE is not considered 
payment to the insured or claimant until the payments are received by the insured or 
claimant.  
 
(b)  whenever a Policy and Contract is issued to a trustee, a copy or the trust 
agreement and any amendments to it must be furnished to the IA AMERICAN by 
GOLDEN STATE and be retained as part of the official records of both GOLDEN 
STATE and the IA AMERICAN.  

 
(c)  all insurance charges, premium, returned premiums, or other monies 
collected by GOLDEN STATE on behalf of IA AMERICAN shall be held by 
GOLDEN STATE in a fiduciary capacity and deposited in an account established and 
maintained by GOLDEN STATE on behalf of the IA AMERICAN, or such other 
account as IA AMERICAN may designate.  

 
 (d)  this Agreement will be retained as part of the official records of both 
GOLDEN STATE and IA AMERICAN for the duration of this Agreement;  

 
 (e)  notwithstanding any other provision in this Agreement to the contrary, 
GOLDEN STATE may only act in the capacity in which it is allowed by this 
Agreement ; and 

 
(f)  with or without terminating this Agreement for cause, IA AMERICAN 
may suspend GOLDEN STATE’s claim’s settlement authority for cause upon written 
notice, sent certified mail, and IA AMERICAN has the right to suspend settlement 
authority during any dispute for cause of termination. 

 
 

Article V 
Compensation 

 
5.1 Fees and Expenses.  IA AMERICAN shall pay to GOLDEN STATE or cause to be paid 

to GOLDEN STATE, in U.S. currency, the fees and charges for GOLDEN STATE 
Services in the amounts and manner set forth in Exhibit 5.1 hereof. Additional services 
shall be provided by GOLDEN STATE to IA AMERICAN at a cost to IA AMERICAN 
which is to be negotiated in good faith by the parties hereto at the time of the request. 
Notwithstanding anything to the contrary in this Agreement, GOLDEN STATE shall not 
receive commissions, fees, or charges contingent upon savings obtained in the 
adjustment, settlement and payment of losses covered by IA AMERICAN's obligations. 
GOLDEN STATE shall not receive from or on behalf of IA AMERICAN or from any 
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covered individual any compensation or other payment except as expressly set forth in 
this Agreement. 

 
5.2 Billing Frequency.  On or before the 20th day of each month, GOLDEN STATE shall 

submit to IA AMERICAN or its designee a detailed billing statement for GOLDEN 
STATE Services for the calendar month.  IA AMERICAN shall pay or cause to be paid 
the undisputed amount of the statement to GOLDEN STATE on or before the Due Date.  
Disputes concerning fees and expenses shall be resolved as provided in Paragraph 5.4 of 
this Agreement. 

 
5.3 Partial Months.  Charges for a partial month shall be prorated on a daily basis based upon 

a thirty-day month. 
 
5.4 Billing Disputes.  If IA AMERICAN disagrees, in good faith, with any charge(s) on a 

billing statement from GOLDEN STATE, IA AMERICAN shall give the 
CONSERVATOR written notice, which complies with the following provisions: 

 
 a. The notice shall separately identify each and every item in dispute, the amount 

which is disputed, the specific reasons alleged by IA AMERICAN for the 
disputed charge, and the amount which is not disputed, if any; and 

 
 b. The notice shall be accompanied by payment in full for the undisputed amount of 

the statement. 
 

Both parties agree to mutually negotiate to resolve any disputes within thirty (30) days of 
IA AMERICAN's written notice. If the matter is not resolved within said thirty (30) days 
period, the matter shall be submitted to the Conservation Court for determination as set 
forth in Section 11.1 of this Agreement.  

 
 

Article VI 
Term and Termination 

 
6.1. Term. This Agreement shall commence on the Administration Date and shall continue for 

a period not to exceed 90 days or until terminated pursuant to Section 6.2. 
 
6.2 Termination.  This Agreement may be terminated on account of any one of the following:  
 

a.  by any party on 30 days notice;  or 
b. upon material breach hereof, which breach is not cured within thirty (30) days 

after the non-breaching party provides written notice of breach to the breaching 
party;  

c. in the event that the CONSERVATOR or GOLDEN STATE commits fraud or 
acts in a grossly negligent manner (as determined in IA AMERICAN's sole 
discretion) in performing the GOLDEN STATE Services or in connection with 
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any covenant or obligation of the CONSERVATOR or GOLDEN STATE under 
or related to the Agreement; or 

d. 30 days prior to the closing of the estate of GOLDEN STATE by the Los Angeles 
Superior Court Case No. BS123005. 

 
6.3 Duties of IA AMERICAN upon Termination.  Within twenty (20) business days after the 

effective date of the termination of this Agreement, GOLDEN STATE shall submit a 
final bill for services provided through the date of termination.  Within twenty (20) days 
of receipt of this statement, IA AMERICAN shall pay or cause to be paid to GOLDEN 
STATE all sums owing under the terms of this Agreement.   

 
6.4 Duties of GOLDEN STATE upon Termination.  Upon termination of this Agreement, 

GOLDEN STATE shall immediately return all of IA AMERICAN’s property to it that is 
in GOLDEN STATE's possession and provide to IA AMERICAN all of IA 
AMERICAN’s data that resides on the System, including, without limitation, funds held 
by GOLDEN STATE in a fiduciary capacity on behalf of IA AMERICAN, master files 
and transaction data in a computer readable format in flat, sequential file format, copies 
of record layouts, and definitions of each field therein. Any additional funds of IA 
AMERICAN received by GOLDEN STATE after the termination of this Agreement shall 
immediately be sent to IA AMERICAN.  This provision shall survive termination of this 
Agreement. 

 
Article VII 

Proprietary Rights 
 
7.1 Ownership of Software.  GOLDEN STATE represents and warrants that GOLDEN 

STATE either owns or is duly licensed and authorized to use the software to render the 
GOLDEN STATE Services, that it has the right to enter into this Agreement, that it has 
not granted any rights which conflict or may conflict with or otherwise impair IA 
AMERICAN's rights hereunder, and that the software does not infringe any patents, 
copyrights, or other proprietary rights of any other person. All modifications and 
enhancements to the software and System shall be the property of GOLDEN STATE. 

 
7.2 Acknowledgment of Ownership.  IA AMERICAN acknowledges that GOLDEN STATE 

is the sole and exclusive owner or licensee of the software that is used by GOLDEN 
STATE hereunder to render the GOLDEN STATE Services; and IA AMERICAN 
disclaims and releases any rights which it may have or claim to have in the future with 
respect to such software. IA AMERICAN shall not (i) apply for any patent, copyright or 
trademark related to the software or any component thereof; (ii) make any common law 
or other claim with respect to the software in the name of IA AMERICAN or assist any 
third party in doing so; (iii) permit the use of the software for any purpose other than as 
provided under this Agreement; (iv) challenge or infringe upon the title or any 
proprietary rights of GOLDEN STATE in and to such software or any patent copyright, 
trade secret or trademark of GOLDEN STATE. Upon request by the CONSERVATOR, 
IA AMERICAN shall cooperate fully and in good faith, and shall assist the 
CONSERVATOR to the extent reasonably necessary, to procure any protection or protect 
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any right claimed by the CONSERVATOR and/or GOLDEN STATE with respect to the 
software; provided that GOLDEN STATE shall reimburse IA AMERICAN for its 
reasonable expenses associated with any such action requested by the CONSERVATOR 
or GOLDEN STATE. 

 
7.3 Data and Records.  IA AMERICAN is and shall remain the owner of items, the Books 

and Records and data furnished to GOLDEN STATE under this Agreement, including all 
information relating to IA AMERICAN, the Policies and Contracts contained in master 
and/or transactional data files created and/or maintained by GOLDEN STATE during the 
term of the Agreement and in existence upon termination hereof. It is understood and 
agreed that the Books and Records shall at all times remain under IA AMERICAN's 
direct supervision, management and control. 

 
Article VIII 

Confidentiality;  Noncompetition 
 
8.1  Confidentiality.  Each party shall hold in confidence all information relating to the 

transactions processed, products, Policies and Contracts and business affairs of the other 
party (“Confidential Information”).  Nothing in this Paragraph, however, shall prohibit 
either party from providing access to such information to authorized governmental and 
regulatory agencies and authorities in order to comply with judicial or administrative 
processes.  IA AMERICAN acknowledges and agrees that GOLDEN STATE's software 
and documentation is to be kept in strictest confidence. GOLDEN STATE shall hold in 
confidence all information pertaining to the policyholders or claimants under the Policies 
and Contracts and comply with the privacy policy of IA AMERICAN as it exists from 
time to time and is communicated to GOLDEN STATE.  GOLDEN STATE agrees that if 
any of the Policies and Contracts is part of an ERISA plan, information which identifies 
an individual covered by an ERISA plan is confidential, and that all such information 
furnished by IA AMERICAN to GOLDEN STATE is confidential. During the time such 
ERISA confidential information is in GOLDEN STATE's custody or control, GOLDEN 
STATE agrees to hold such information in compliance with this Article 8.1 and to take all 
reasonable precautions to prevent disclosure or use of the ERISA confidential information 
for a purpose unrelated to the administration of the ERISA plan. GOLDEN STATE 
agrees to disclose such ERISA confidential information only: (a) in response to a court 
order; (b) for an examination conducted by the applicable insurance regulator for an audit 
or investigation conducted under ERISA; (c) to or at the request of the IA AMERICAN; 
or (d) with the written consent of the identified individual or his or her legal 
representative. GOLDEN STATE further agrees that any employee, agent, attorney, 
accountant, advisor, consultant, or other representative of GOLDEN STATE with a need 
to know, shall keep the IA AMERICAN data and Books and Records and Confidential 
Information to which GOLDEN STATE is directly accessible in the implementation and 
performance of the GOLDEN STATE Services in strictest confidence and, except for 
disclosures strictly required by public agencies having jurisdiction over GOLDEN 
STATE or IA AMERICAN, or made as required by law or applicable regulation, will not 
disclose any such data and/or information to third parties without the express written 
consent of IA AMERICAN. GOLDEN STATE further represents, warrants and 
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covenants to comply with all applicable federal, state or local privacy laws and 
regulations in respect of all information pertaining to the policyholders or claimants under 
the Policies and Contracts and will not use any Confidential Information of the IA 
AMERICAN for any purpose other than providing the GOLDEN STATE Services.  

 
Article IX 
Remedies 

 
9.1 Upon the occurrence of any breach by either party of its obligations under this 

Agreement, the parties shall be entitled to the following remedies:  
 

a. Performance Termination.  If IA AMERICAN defaults with respect to its financial 
obligations described in Article V of this Agreement, which default is not timely 
cured, GOLDEN STATE shall have the right to terminate performance under this 
Agreement until such default is cured, and such termination shall be without 
prejudice to the rights and remedies of GOLDEN STATE pursuant to this 
Agreement.  Notwithstanding the foregoing, GOLDEN STATE shall not terminate 
performance if IA AMERICAN deposits the alleged balance of the amount 
claimed due in an interest bearing escrow account established for the sole purpose 
of securing payment of IA AMERICAN's obligations hereunder.  The escrow 
account shall be established at a mutually acceptable financial institution and the 
interest earned on the deposit shall be paid to the party to whom such deposit (or 
proportionately based on a decision that both parties are entitled to a portion of the 
amount) is paid. 

 
b. Specific Performance and Injunction. The parties acknowledge that if either party 

fails, or threatens to fail, to comply with its obligations under Article VII or 
Article VIII of this Agreement, the other party may suffer irreparable harm for 
which there may be no adequate remedy at law.  Accordingly, if either party fails 
to comply with such obligations, then, in addition to its other remedies, the other 
party will be entitled immediately to injunctive relief or any other appropriate 
equitable remedy. 

 
c. Material Breach. If the Agreement is terminated due to a material breach of this 

Agreement, the non-breaching party may seek to recover direct actual damages for 
breach of this Agreement.   

 
9.2 Cumulative Remedies. Except as expressly limited in this Article, no remedy herein 

conferred upon nor reserved to a party is intended to be exclusive of any other remedy 
available at law or in equity, but each and every such remedy shall be cumulative and 
shall be in addition to every other remedy given under this Agreement or now or 
hereafter existing at law or in equity, by statute or otherwise. 

 
9.3 Limitation of Damages.  IA AMERICAN MAY NOT RECOVER ANY SPECIAL OR 

CONSEQUENTIAL DAMAGES FOR BREACH OF THIS AGREEMENT.  TO THE 
GREATEST EXTENT PERMITTED BY LAW, IA AMERICAN WAIVES AND 
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RELEASES GOLDEN STATE, THE CONSERVATOR, THE CALIFORNIA 
INSURANCE COMMISSIONER AND THE SPECIAL DEPUTY INSURANCE 
COMMISSIONER, AND THEIR RESPECTIVE REPRESENTATIVES, AGENTS 
EMPLOYEES AND SUCCESSORS, FROM ANY CLAIM THAT THEY, 
INDIVIDUALLY OR JOINTLY, HAVE MADE ANY REPRESENTATION, 
OMISSION OR WARRANTY TO INDUCE EXECUTION OF THIS AGREEMENT.  
THIS PROVISION DOES NOT LIMIT ANY PARTY’S RIGHT TO DIRECT ACTUAL 
DAMAGES FOR BREACH OF THIS AGREEMENT. 

9.4 Disclaimer of Warranties.  THE CONSERVATOR DISCLAIMS ANY AND ALL 
WARRANTIES AND REPRESENTATIONS NOT EXPRESSLY SET FORTH IN THIS 
AGREEMENT. 

 
Article X 

Indemnification 
 
10.1 GOLDEN STATE Indemnification.  GOLDEN STATE shall indemnify, defend and hold 

IA AMERICAN, its affiliates, directors, officers, agents or employees harmless from and 
against any and all claims, suits, actions, liability, loss, expense or damage, which IA 
AMERICAN, its affiliates, directors, officers, agents or employees may sustain due to or 
arising out of: 

 
 a) any act or omission by the CONSERVATOR, GOLDEN STATE, its affiliates, 

managers, officers, agents, representatives, employees or others under contract 
with, appointed by or otherwise acting on behalf of the CONSERVATOR or 
GOLDEN STATE in violation of this Agreement or in violation of any applicable 
law, rule or regulation, during the term of this Agreement, or 

 
 b) any act of IA AMERICAN, its affiliates, directors, officers, agents or employees 

required to be taken pursuant to instructions of the CONSERVATOR, its 
affiliates, managers, officers, agents or employees where IA AMERICAN, its 
affiliates, directors, officers, agents, representatives or employees have complied 
with such instructions. 

 
10.2 IA AMERICAN Indemnification.  IA AMERICAN shall indemnify, defend and hold the 

CONSERVATOR, GOLDEN STATE, their affiliates, managers, officers, agents or 
employees harmless from and against any and all claims, suits, actions, liability, loss, 
expense or damage which the CONSERVATOR, GOLDEN STATE, their affiliates, 
managers, officers, agents or employees may sustain due to or arising out of: 

 
 a) any act or omission by IA AMERICAN, its affiliates, directors, officers, agents, 

representatives or employees or others under contract with, appointed by or 
otherwise acting on behalf of IA AMERICAN in violation of this Agreement or in 
violation of any applicable law, rule or regulation, during the term of this 
Agreement, or 
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 b) any act of the CONSERVATOR, GOLDEN STATE, their affiliates, managers, 
officers, agents or employees required to be taken pursuant to instructions of IA 
AMERICAN, its affiliates, directors, officers, agents, representatives or 
employees where the CONSERVATOR, GOLDEN STATE, their affiliates, 
managers, officers, agents or employees have complied with such instructions. 

 
10.3 Survival. Provisions of this section shall survive the termination of this Agreement. 
 

Article XI 
Miscellaneous 

 
11.1 Consent. Venue and jurisdiction for any cause of action between the parties shall be 

deemed to be exclusively in the Los Angeles Superior Court Case No. BS123005. The 
parties consent to the summary jurisdiction of the Conservation Court.  In the event the 
Conservation Court is not available, the Parties hereby consent to the exclusive 
jurisdiction of the Los Angeles Superior Court to resolve any and all disputes as among 
them which arise out of, or relate directly or indirectly, to the Agreement or the 
transactions contemplated hereby.  The Parties agree that service of process shall be 
effective if sent by certified or registered mail, return receipt requested, with signature 
required, to the address as shown in Article 11.7 of this Agreement.  The Parties intend to 
grant the broadest possible exclusive jurisdiction to the Conservation Court.  
Notwithstanding the foregoing, any judgment may be enforced using the assistance of 
such courts as may be available to aid in the enforcement of judgments. 

 
11.2 No Waiver. No failure or delay on the part of a party in exercising any right, privilege, 

power or remedy under this Agreement, and no course of dealing, shall operate as a 
waiver of any such right, privilege, power or remedy, nor shall any single or partial 
exercise of any right, privilege, power or remedy under this Agreement preclude any 
other or further exercise of such right, privilege, power or remedy. No waiver shall be 
asserted against either party unless duly signed in writing on behalf of such party.  No 
notice to or demand on a party in any case shall entitle such party to any other notice or 
demand in any similar or other circumstances or constitute a waiver of the right of the 
party giving such notice or making such demand to take any other action in any 
circumstances without notice or demand. 

 
11.3 Assignment. The rights, liabilities and obligations of any Party under this Agreement 

shall not be assigned, transferred or delegated to a person or entity who is not a Party to 
this Agreement without the prior written consent of the other Party. 

 
11.4 Entire Agreement. This Agreement and the Exhibits and schedules attached hereto 

represent the final and complete agreement between the parties, and supersede all prior 
discussions, negotiations and agreements, written or oral, related to the subject matter of 
this Agreement, with all such matters being hereby merged into this Agreement. 

 
11.5 Independent Contractor. The relationship between the parties is that of independent 

contractors. It is not the intent of the parties to create, nor shall this Agreement be 
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construed to create any partnership, joint venture, or employment relationship between or 
among the parties, or any of the officers, employees, agents or representatives. 

 
 Accordingly, the parties to this Agreement shall have exclusive control of their time, the 

method and means by which it performs its duties, and shall employ, pay and supervise 
their own employees and pay its own expenses, other than as provided in this Agreement, 
throughout the term of this Agreement and thereafter. 

 
11.6 Severable Provisions. Each paragraph and provision is severable from the Agreement, 

and if a court of competent jurisdiction declares one or more provisions or parts invalid, 
the remaining provisions shall nevertheless remain in full force and effect. 

 
11.7 Notices. All notices provided for in this Agreement shall be given in writing and 

transmitted by personal delivery or certified mail, return receipt requested, postage 
prepaid, addressed as follows: 

 
 If to GOLDEN STATE:  

Conservation & Liquidation Office 
Attn:  Scott Pearce 
P.O. Box 26894 
San Francisco, CA 94126-0894 
Telephone:  (415) 676-2000 
Facsimile: (415) 676-5002 
 
With a copy to: 
 
Michael R. Weiss, Esq. 
Epstein, Turner & Song, APC 
777 S. Figueroa Street, Suite 4950 
Los Angeles, CA  90017 
Telephone: (213) 861-7487 
Facsimile: (213) 861-7488 
mrw@etslaw.com 
 
Marta L. Smith, Esq. 
Deputy Attorney General 
California Department of Justice 
300 South Spring Street, Room 1702 
Los Angeles, CA  90013 
Telephone: (213) 897-2483 
Facsimile: (213) 897-5775 
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 If to IA AMERICAN:  
 
IA American Life Insurance Company 
Attention: President 
17550 N. Perimeter Drive, Suite 210 
Scottsdale, AZ 85255-0131 
Telephone: (480) 419-8986 
Facsimile: (480) 563-0252 

 
11.8. Force Majeure. The performance by either party of any of the undertakings set forth in 

this Agreement shall not be deemed untimely to the extent any late performance or 
nonperformance is due to acts of God, acts of war, civil disturbance, acts of government, 
including, but not limited to, government or court orders or any other act or event beyond 
the control of the effected party. 

 
11.9 Cooperation.  The parties agree to cooperate and undertake such further acts in the future 

as may be reasonably necessary or proper to carry out the terms and purpose of this 
Agreement. 

 
11.10  Authority. The undersigned warrant and represent that they have full authority to execute 
this Agreement on behalf of the parties and full power to bind the parties in relation to this 
Agreement. 
 

11.11   Liability of the Conservator.  The CONSERVATOR is a Party to this Agreement only in 
his representative capacity as CONSERVATOR, and not individually, and the Parties 
hereto agree and acknowledge that the CONSERVATOR and any Special Deputy 
Insurance Commissioner executing this Agreement shall not have any personal liability 
for any matters or obligations hereunder, and further that the California Insurance 
Commissioner and the State of California are not parties to this Agreement and shall have 
no liability with respect thereto. 

11.12  Agreement Governed by California Law.  This Agreement shall be governed and 
construed in accordance with the laws of the State of California, without giving effect to 
the principles of conflicts of law. 

11.13  Statutory Obligations.  Except as expressly stated herein, nothing stated in this 
Agreement shall be deemed to limit, expand, enlarge, or otherwise modify the 
CONSERVATOR’s statutory obligations, or to expand or enlarge any person's interest in 
or to the assets of Golden State, or to waive any defenses which any Party may now have 
or in the future have. 

11.14 Severability.  If any term or provision of this Agreement or the application thereof to any 
person or circumstance shall, to any extent, be declared invalid or unenforceable by the 
Conservation Court or other court of competent jurisdiction, the remainder of this 
Agreement or the application of such terms or provisions to persons or circumstances 
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other than those as to which it has held invalid or unenforceable, shall remain in full force 
and effect. 

11.15  Express Terms.  This Agreement shall be construed in accordance with its express terms 
and not its implied terms.  Captions, paragraph and section headings appearing in this 
Agreement shall be used only for convenience in identifying the material terms and 
provisions of the Agreement and shall not be construed to express any other intent.  
Words used herein, regardless of the number and gender specifically used, shall be 
deemed and construed to include any other number, singular or plural, and any other 
gender as the context require. 

11.16  No Construction Against a Party.  This Agreement has been structured, approved and 
jointly drafted by all the Parties hereto and, for purposes of interpreting its terms, shall 
not be construed against any Party as the principal draftsman hereof. 

11.17  Intent and Parol Evidence.  The Parties intend this Agreement to be an integrated plan for 
the rehabilitation of GOLDEN STATE.  Parol evidence shall not be appropriate to 
construe these agreements absent an ambiguity.  In the event that parol evidence must be 
received, it is the Parties’ intention in entering this Agreement to provide for servicing of 
the policies by GOLDEN STATE on an interim basis, pending the transfers and 
assumptions contemplated by the Assumption Reinsurance Agreement.  The Parties 
further intend that IA American shall assume only those contractual Policy Liabilities, 
and no other liabilities of any kind or nature, other than the obligations to the 
CONSERVATOR set forth in said agreements. 

11.18  Counterparts.  This Agreement may be executed in any number of counterparts, each of 
which when executed and delivered shall be deemed to be an original and all of which 
counterparts when taken together shall constitute but one and the same instrument. 
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EXHIBIT 1.5 

 
POLICIES AND CONTRACTS 

 
 

Policies and Contracts shall mean all of the life, health, disability and annuity policies and 
contracts of GOLDEN STATES that are subject to the Assumption Reinsurance Agreement.  
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EXHIBIT 3.1 
ADMINISTRATIVE SERVICES 

 
 
GOLDEN STATE shall perform the following duties and responsibilities with respect to the 
administration of the Policies and Contracts.  Such duties and responsibilities shall be consistent 
with GOLDEN STATE’s existing capabilities, except as limited by a new or modified 
conservation or liquidation order by the Conservation Court. 
 
1. Compliance with Performance Standards. Except as limited by a new or modified 

conservation or liquidation order by the Conservation Court, GOLDEN STATE shall 
comply with the performance standards in Exhibit 3.1.1, which is attached hereto and 
which may be amended by mutual agreement from time to time. 

 
2. Competent Staff. Except as limited by a new or modified conservation or liquidation 

order by the Conservation Court, GOLDEN STATE shall maintain a staff of competent 
and trained administrative personnel, supplies and equipment to perform its duties and 
responsibilities under this Agreement in accordance with Industry Standard.   

 
3. Premium Billing, Collection and Accounting.  Except as limited by a new or modified 

conservation or liquidation order by the Conservation Court, GOLDEN STATE shall 
prepare for mailing renewal premium statements and notices of premium changes using 
data suitably formatted for the purpose as provided by GOLDEN STATE's computer 
systems to policyholders with the proper premiums consistent with the rate on the 
policies in compliance with the approved and applicable IA AMERICAN rate tables, as 
provided to GOLDEN STATE by IA AMERICAN. GOLDEN STATE shall receive 
premiums due IA AMERICAN and deposit the premiums in a bank account on behalf of 
IA AMERICAN in accordance with Accounting Requirements identified in Exhibit 4.1, 
which is attached hereto and which, may be periodically amended to comply with 
statutory accounting requirements from time to time.  GOLDEN STATE shall return any 
refund of premiums due to policyholders.  

 
4. Non-guaranteed Elements Administration.  Except as limited by a new or modified 

conservation or liquidation order by the Conservation Court, GOLDEN STATE shall 
implement policy crediting interest rate changes within thirty (30) business days after 
notice of such change from IA AMERICAN. GOLDEN STATE shall implement changes 
in dividend scales within thirty (30) days of receipt of such changes from IA 
AMERICAN.    

 
5. Accounting Services.  Except as limited by a new or modified conservation or liquidation 

order by the Conservation Court, GOLDEN STATE shall provide the following account 
services to IA AMERICAN: 
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  a. General Accounting.  GOLDEN STATE will account for premiums collected and 
received on the policies for IA AMERICAN in a fiduciary capacity in accordance 
with the Accounting Requirements in Exhibit 4.1.   

 
b.  Commission Accounting and Payment.  GOLDEN STATE shall cause any general 

agent remaining related to the Policies and Contracts to receive his/her 
commission and any necessary related tax reporting information and forms.  

 
6. Policyholder Service.  Except as limited by a new or modified conservation or liquidation 

order by the Conservation Court, GOLDEN STATE shall handle requests for address, 
name and policyholder changes, including beneficiary changes, coverage changes, and 
assignment changes; GOLDEN STATE shall provide policyholders appropriate and 
proper responses to questions, requests, and complaints of policyholders; GOLDEN 
STATE shall cancel or otherwise terminate coverage under the Policies and Contracts as 
required by applicable standards and consistent with applicable regulatory requirements, 
provided IA AMERICAN shall always retain the right, within the scope of the Policies 
and Contracts, Industry Standards, and applicable law, upon notice, to direct the 
termination of Policies and Contracts by itself or by GOLDEN STATE or to terminate 
Policies and Contracts by direct notice to holders of Policies and Contracts; GOLDEN 
STATE shall reinstate Policies and Contracts as required by the terms thereof and in 
accordance with Industry Standards; GOLDEN STATE shall process policy loan requests 
and implement automatic policy loans, other non-forfeiture options and settlement 
options; and GOLDEN STATE will provide a toll-free telephone number for 
policyholder use.   

 
  To the extent required by applicable state law, GOLDEN STATE agrees to provide a 

written notice to the insured or policyholder of the Polices, as mutually agreed upon by 
GOLDEN STATE and IA AMERICAN, advising the insured or policyholder of the 
identity of the relationship among GOLDEN STATE, the insured or policyholder and the 
IA AMERICAN. GOLDEN STATE agrees that any policies, certificates, booklets, 
privacy notices, termination notices or other written communications delivered by IA 
AMERICAN to GOLDEN STATE for delivery to IA AMERICAN's policyholders shall 
be delivered by GOLDEN STATE promptly upon receipt of instructions from IA 
AMERICAN to do so. Costs of such deliveries shall be borne by IA AMERICAN. 

 
7. Agency Services.  GOLDEN STATE shall not be responsible for any agent’s services 

other than as specifically stated herein.  
 
8. Claims Administration.  Except as limited by a new or modified conservation or 

liquidation order by the Conservation Court, GOLDEN STATE shall adjudicate claims in 
compliance with the policies terms and conditions and all unfair claims settlement 
statutes and regulations; and GOLDEN STATE shall verify eligibility, distribute and 
receive claim forms, review, settle and pay life claims within Industry Standards; 
GOLDEN STATE will mail the claim payment to any claimant on an uncontestable 
claim no later than the end of the tenth business day following GOLDEN STATE receipt 
of all requirements for the payment of the claim; GOLDEN STATE shall respond to 
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inquiries by policyholders concerning their claim; GOLDEN STATE shall maintain death 
claim logs for IA AMERICAN as required by IA AMERICAN's respective insurance 
authorities; GOLDEN STATE shall notify IA AMERICAN of all questionable or 
suspicious claims, contested claims and suits within five (5) business days of review and 
shall notify IA AMERICAN of all claims within 30 days of receipt; and GOLDEN 
STATE shall cooperate fully with IA AMERICAN to facilitate the fraud detection and 
investigation, adjudication, defense, litigation, settlement and/or payment of all contested 
claims. IA AMERICAN shall be responsible for establishing all claim payment 
procedures not specified by IA AMERICAN herein.  Claim files are the property of IA 
AMERICAN and shall be delivered to IA AMERICAN once closed within 30 days. 
Upon an order of liquidation of IA AMERICAN, GOLDEN STATE may copy the claim 
files. A copy of a claim file shall be sent to IA AMERICAN for review, approval and/or 
direction whenever; 

• Requested by IA AMERICAN;  
• The claim exceeds $15,000;  
• Involves a coverage dispute; 
• It remains open for 6 months; or 
• It involves extra contractual allegations. 

 
9. Printing, Forms and Formatting. Policyholder communication shall be on IA 

AMERICAN forms and letterhead. IA AMERICAN shall provide for use by GOLDEN 
STATE forms and envelopes for premium billing, annual reports, past due, and loan 
notices, letter writing and check preparation as well as all reports produced by the 
GOLDEN STATE computer system.   

 
10. Reports and Reporting.  Except as limited by a new or modified conservation or 

liquidation order by the Conservation Court, GOLDEN STATE shall provide to IA 
AMERICAN the following reports in a form and format mutually agreed upon between 
GOLDEN STATE and IA AMERICAN: 

  
a. Monthly, GOLDEN STATE shall furnish IA AMERICAN with: 
   

(i) Paid And Pending Death Claims 
(ii) Performance Standards Compliance Report 

 
b. Once each calendar year furnish name and address information in a “flat file” 

format to facilitate IA AMERICAN’s privacy mailings within thirty (30) days of 
request. 

   
c. Any other standard reports available from the System within a mutually agreed 

upon timeframe or other information or data reasonably requested by IA 
AMERICAN in connection with the administration of the Policies and Contracts. 
However, if such reports requested are outside standard reports and take a 
substantial amount of effort on the part of GOLDEN STATE, IA AMERICAN 
agrees to pay GOLDEN STATE Additional Service Fees as referenced in Exhibit 
5.1. IA AMERICAN and GOLDEN STATE agree that reports necessary for IA 
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AMERICAN’s US GAAP reporting of the Policies and Contracts shall be 
considered standard reports. 

 
11. Accounting and Actuarial Reports and Reporting.  Except as limited by a new or 

modified conservation or liquidation order by the Conservation Court, GOLDEN STATE 
shall provide the following reports to IA AMERICAN in a format mutually agreed upon 
between GOLDEN STATE and IA AMERICAN: 

 
a. Monthly, within the time period after the end of each month indicated below, 

GOLDEN STATE shall furnish IA AMERICAN with: 
(i) General Trial Balance with all monthly cash activity in the segregated 

bank account - within ten (10) business days  
(ii) Non-ledger transactions - by the tenth (10) business day 
(iii) Actuarial reporting by the tenth (10) business day  

1) In-force file 
2) Statutory reserves  
3) Policy Exhibit 

 (iv)     Policy Loan activity report 
 

b. Quarterly, within the time period after the end of each quarter indicated below, 
GOLDEN STATE shall, in addition to the normal monthly reporting, furnish IA 
AMERICAN with: 
(i) Reserve, Premium, and In Force report - within ten (10) business days 
 (ii) Schedule T information - within ten (10) business days 

 
c. Annually, within the time period indicated below, GOLDEN STATE shall in 

addition to the normal monthly and quarterly reporting furnish IA AMERICAN 
with the following: 
(i) Information necessary to complete the Annual Statement and state 

required quarterly and supplemental filings, including the following - 
within thirty (30) business days: 

1) Schedule S 
2) Schedule T 
3) Exhibit of Life Insurance  
4) Exhibits of Premiums and Reserves  

 
d. GOLDEN STATE shall segregate data in the reports in Sections 11 a., b. and c. of 

this Exhibit by product lines to the extent required for statutory filings applicable 
to IA AMERICAN. 

 
e. Any other information or data that may be reasonably requested by IA 

AMERICAN in connection with the administration of the Policies and Contracts. 
However, if such other information or data is outside standard reports and takes a 
substantial amount of effort on the part of GOLDEN STATE, IA AMERICAN 
agrees to pay GOLDEN STATE Additional Service Fees as referenced in Exhibit 
5.1. IA AMERICAN and GOLDEN STATE agree that reports necessary for IA 
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AMERICAN’s US GAAP reporting of the reinsured business shall be considered 
standard reports. 

 
12. Miscellaneous Services.  Except as limited by a new or modified conservation or 

liquidation order by the Conservation Court, GOLDEN STATE shall forward to IA 
AMERICAN within five (5) business days of receipt copies of all executive, 
governmental or regulatory inquiries or complaints received in its offices; and GOLDEN 
STATE shall make every reasonable effort to provide any and all information required by 
IA AMERICAN in responding to such inquiries within six (6) business days, but in no 
event more than ten (10) business days, of receipt of IA AMERICAN’s request. 
 
GOLDEN STATE shall calculate and pay to IA AMERICAN as often as monthly, the 
amount of any reinsurance renewal allowance due to IA AMERICAN pursuant to the 
Coinsurance Agreement. 
 
GOLDEN STATE shall calculate the amount of policy loans made to policyholders less 
the amount of policy loans collected from policyholders (either through payment or 
reduction of benefits otherwise payable under the Policies and Contracts).  
 

13. Initial Set-Up/Transition. Prior to the Administrative Transfer Date, GOLDEN STATE 
will establish its systems functions and processing and educate its personnel so that the 
performance of the GOLDEN STATE Services may proceed on fully operational basis.  
IA AMERICAN shall offer reasonable cooperation and assistance to personnel of 
GOLDEN STATE with respect to this initial set-up and transition.  The conversion of 
policy files to new media or electronic formats (initially or at a later date) may be part of 
the transition and set-up process.  Arrangements for the transfer or forwarding to 
GOLDEN STATE of telephone calls to the IA AMERICAN from policyholders, 
claimants, agents and service providers will be implemented (and continued as 
appropriate). 
 

14. Records.  GOLDEN STATE may convert any paper or other hard media files into 
electronic format.  

 
15. Complaints and Fraud. Except as limited by a new or modified conservation or 

liquidation order by the Conservation Court, GOLDEN STATE shall maintain complaint 
logs for IA AMERICAN as required by IA AMERICAN's respective insurance 
authorities; GOLDEN STATE will follow prescribed IA AMERICAN standards for 
response to such complaints and for other complaints which are not received through an 
insurance regulatory authority; GOLDEN STATE will notify IA AMERICAN of any 
suspected agent fraud or defalcations within five (5) business days of GOLDEN STATE 
becoming aware of such suspected problem; GOLDEN STATE will provide IA 
AMERICAN with a copy of any proposed written response to an insurance regulatory 
authority complaint on behalf of IA AMERICAN, and the IA AMERICAN shall either 
approve the proposed written response or make suggested changes within forty eight (48) 
hours of receipt of the proposed written response in order to facilitate a timely response 
to the insurance regulatory authority on behalf of the IA AMERICAN. 
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EXHIBIT 3.1.1 
PERFORMANCE STANDARDS 

 
 
 
 
Task       Performance Standard 

 
 
Sending out requested forms Postmarked and sent out within three (3) business 

days of receipt of request  
 
Sending out Policyholder Annual Reports  Within sixty (60) business days of the end of each 

policy year for interest sensitive products 
 
Answering policyholder phone inquiries  Two (2) business days of receipt of request  
 
 
Average time to process changes  Six (6) business days from receipt of request 
such as address, beneficiary, and payment 
mode    
 
 
Average time to process uncontested   Ten (10) business days 
claims after receipt of all paperwork 
 
Average time incoming calls are on hold No more than 20 minutes 
 
Providing Policy and Contract files and Within six (6) days of the request. 
active claim files to insurance department   
on-site examiners.   
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EXHIBIT 4.1 

ACCOUNTING REQUIREMENTS 
 
 

1. Except as limited by a new or modified conservation or liquidation order by the 
Conservation Court, preparing, journalizing, and posting of Book and Records in such a 
manner as to enable the IA AMERICAN to complete its annual financial statement in 
accordance with the National Association of Insurance Commissioners' guidelines, as 
amended, or other reports as may be required by applicable law or insurance regulatory 
authority including the segregation of policy activity into general ledger accounts to track 
the necessary premium, claim, commissions, policy benefits, etc. by product line as 
defined by the statutory annual statement or by US GAAP accounting requirements and, 
if applicable, in accordance with ERISA, as amended.  

 
2. Except as limited by a new or modified conservation or liquidation order by the 

Conservation Court, maintaining detailed Books and Records that reflect all transactions 
for which administrative services are performed under this Agreement, including, without 
limitation, premiums received for the Policies and Contracts, premium accounting, billing 
and collections, financial accounting, and agents’ commissions for the Policies and 
Contracts, GOLDEN STATE's fees, contributions received and deposited on behalf of the 
IA AMERICAN, claims paid on behalf of the IA AMERICAN, and authorized expenses 
paid on behalf of the IA AMERICAN. Such detailed Books and Records shall describe 
all disbursements in sufficient detail to identify the source document substantiating the 
purpose of the disbursement, and including all of the following: (i) the check number; (ii) 
the date of disbursement; (iii) the person to whom the disbursement was made; (iv) the 
amount disbursed; (v) Policy and Contract number; and (vi) the purpose of the 
disbursement. If the amount disbursed does not agree with the amount billed or 
authorized, GOLDEN STATE shall prepare a written record as to the application for the 
disbursement. If the disbursement is for the earned GOLDEN STATE administrative 
fees, the disbursement shall be supported by evidential matter. The evidential matter shall 
be referenced in the journal entry so that it may be traced for verification. 

 
3. Except as limited by a new or modified conservation or liquidation order by the 

Conservation Court, prepare and maintain monthly financial institution fiduciary and 
claim account reconciliations within 45 days after the end of each month.  

 
4. Except as limited by a new or modified conservation or liquidation order by the 

Conservation Court, render and reconcile accounts to IA AMERICAN summarizing all 
transactions and remit all monies due to IA AMERICAN under this Agreement at least 
monthly; and GOLDEN STATE will not less often than monthly render an accounting to 
IA AMERICAN summarizing all transactions performed by GOLDEN STATE 
pertaining to the Policies and Contracts.  
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5. Except as limited by a new or modified conservation or liquidation order by the 
Conservation Court, certifications of policyholder in force data and reserves as required 
for valuation purposes. 

 
6. Establishment and maintenance of a segregated bank account(s) for IA AMERICAN into 

which GOLDEN STATE shall immediately (and in any event within fifteen days) deposit 
all insurance charges, fees or premiums collected by GOLDEN STATE on behalf of IA 
AMERICAN and hold such funds in a fiduciary capacity. With respect to Nevada 
Policies and Contracts such account shall be at a financial institution in Nevada. 
GOLDEN STATE shall, upon request of IA AMERICAN, furnish IA AMERICAN with 
copies of such records pertaining to deposits and withdrawals in and from the account(s). 
GOLDEN STATE shall not pay any claim by withdrawals from the fiduciary account(s). 
Except for delivery of fiduciary account funds to IA AMERICAN, withdrawals from 
such account(s) shall be made only for any of the following: 

 (a)    Transfer to and deposit in a claims-paying account for IA 
AMERICAN claims. 

 (b) Payment to GOLDEN STATE of GOLDEN STATE’s 
compensation, fees or charges. 

     (c)   Remittance of return premiums to the person or persons entitled to 
such return premiums. 

 No investments shall be made with funds in the fiduciary account(s). The fiduciary 
account shall at all times have a balance equal to contributions plus interest, if any, less 
authorized withdrawals listed in (a) through (c) above. 

 
7. IA AMERICAN shall establish or designate a claims account from which only claims 

related to the Policies and Contracts are to be paid. GOLDEN STATE will inform IA 
AMERICAN and IA AMERICAN shall fund the amount necessary to pay all Policy and 
Contract claims. All Policy and Contract Claims, including those that may be funded 
from funds collected by GOLDEN STATE on behalf of IA AMERICAN, shall be on 
checks or drafts of IA AMERICAN and as authorized by IA AMERICAN. The claims 
account shall at all times have a balance equal to deposits less claims paid. 
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Exhibit 5.1 
Compensation 

 
 

ONGOING FEES: 
    
 $1.50 per premium paying life policy in force per month and $.92 per policy for all other 
policies in force per month, starting the month containing the Administration Date for the Term 
of this Agreement.  
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EXHIBIT 3.4:  SERVICE EXPENSE ALLOWANCES 
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EXHIBIT 14.1.4:  RECONCILIATION SCHEDULE 
 





 
REHABILITATION PLAN AND AGREEMENT 
G:\!GRP\!CASES\204-410-04\_Reinsurance Plan & Documents\_Finals\Rehabilitation Agreement.Final.doc 

24

EXHIBIT 14.1.5:  FORM OF INTERIM REINSURANCE AGREEMENT 
 
 



INTERIM REINSURANCE AGREEMENT 
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INTERIM  REINSURANCE AGREEMENT 
 

Insurance Commissioner of the State of California in his Statutory Capacity as Conservator 
of Gol ompany, In Conservation 

and 
IA American Life Insurance Company 

 
 

 

 
By and between 

den State Mutual Life Insurance C
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INTERIM REINSURANCE AGREEMENT 

red into on 
 Insurance 

ervator (hereinafter, 
“Conservator”) of Golden State Mutual Life Insurance Company, in Conservation (hereinafter, 
“Golden State”) and IA America nce Company (hereinafter, “IA American”). 
 

rganized and 
ipal place of 

st Adams Boulevard, Los Angeles, California 
900 life, health and 

ies.  Those lines of 

 existing under 
ess and home 

rive, Suite 210, Scottsdale, Arizona 85255-0131. 
 

 Court Case No. 
n Order Appointing 

d the Insurance 

mitted a bid to 

Golden State.  IA American was selected as the bidder with whom the Conservator began 
negotiations for the assumption reement and rehabilitation agreement and plan at 
issue in this agreem

ed purpose of permitting 
closing of the Assum ent even though a regulatory approval is still 
pending in the State of ______________________. 

AGREEMENT 
 

NOW, THEREFORE, in consideration of the mutual covenants set forth in this 
Agreement, the parties set forth above enter into the following Agreement as follows: 

 
1. DEFINITIONS 

 
The following terms have the meanings set forth below: 

 
This INTERIM REINSURANCE AGREEMENT (“Agreement”), ente

______________________, 2010 (the “Contract Date”), is by and between the
Commissioner of the State of California in his Statutory Capacity as Cons

n Life Insura

RECITALS 
 

WHEREAS, Golden State is a mutual life insurance company duly o
existing under and by virtue of the laws of the State of California, with its princ
business and home office located at 1999 We

18-3514.  Golden State was authorized to and did transact the business of 
disability insurance and had in force life, health and disability insurance polic
business and policies are the subject of this Agreement. 

WHEREAS, IA American is an insurance company duly organized and
and by virtue of the laws of the State of Georgia, with its principal place of busin
office located at 17550 N. Perimeter D

WHEREAS, on September 30, 2009, in Los Angeles Superior
BS123005, the Los Angeles Superior Court (“Conservation Court”) entered a
Conservator and Restraining Order (“Conservation Order”), which appointe
Commissioner as conservator of Golden State. 
 

WHEREAS, the Conservator conducted a national solicitation process for the 
appropriate rehabilitation of Golden State’s policy liabilities.  IA American sub
reinsure all of Golden State’s in-force policies and made the required $25,000 bid deposit to 

 reinsurance ag
ent. 

WHEREAS, the parties enter into this Agreement for the limit
ption Reinsurance Agreem
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1.1 Accounting Procedure.  Accounting Procedure means the procedure for resolving 

1.2 Administration Transfer Date

certain disputes as set forth in Sections 5 and 11 hereof. 
 

.  Administration Transfer Date means the date that 
to IA American. Golden State has completed the transfer of its administration of Policies 

 
1.3 Agreement.  Agreement means this Assumption Reinsurance Ag

 
reement. 

1.4 Assumption Endorsement.  Assumption Endorsement means the endorsement by 
sumption 

on Court. 
which IA American shall assume the Policies to effectuate the Reinsurance As
Agreement.  The Assumption Endorsement shall be approved by the Conservati

1.5 Rehabilitation Agreement.  Rehabilitation Agreement means th
Plan of Rehabilitation for 

e Agreement and 
Golden State Mutual Life Insurance Company to be entered into by the 

on

Parties simultaneously with this Agreement.     

1.6 Ceding Commissi .  Ceding Commission equals $11 million to be credited to 

1.7 Closing

Golden State from IA American. 

.  Closing means the consummation of the transactions provided for in this 
Agreement to occur on the Closing Date. 

1.8 Closing Date.  Closing Date means the date on which the Closing occurs and shall 
pproves this Agreement. 

1.9 Conservation Court

take place no later than 65 days after the date the Conservation Court a

.  Conservation Court means the Los Angeles Superior Court 
ate Mutual Life Case No. BS123005, which has jurisdiction over the conservation of Golden St

Insurance Company, in Conservation. 

1.10 Conservation Order.  Conservation Order means the Order A
Conservator and Restra

ppointing 
ining Order entered by the Conservation Court with respect to Golden 

State. 

1.11 Conservation Order Date.  Conservation Order Date means the
Conservation Order was entered by the Conservation Court on or about Septe

 date on which the 
mber 30, 2009. 

1.12 Contract Date.  The Contract Date is the date that appears in the introductory 
paragraph of this Agreement. 

1.13 Effective Date.  The Effective Date for this Agreement shall be January 1, 2010. 

1.14 Final.  Final as related to the Conservation Court’s approval of this Agreement 
shall mean that all appeals have been resolved and that the time for appeal of the Conservation 
Court’s approval of this Agreement has expired. 
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Golden State1.15 .  Golden State means Golden State Mutual Life Insurance Company, 
in Conservation. 

1.16 IA American.  IA American means IA American Life Insura

1.17 Included Treaties

nce Company. 

.  Included Treaties means the ceded reinsurance
agreements and treaties to which Golden State is a party related

 contracts, 
 to the Policies that are being 

ssumption Reinsurance transferred to IA American as part of this Agreement as specified in the A
Agreement.  The list of these contracts shall be attached as Exhibit 2.5 hereto. 

1.18 Party or Parties.  Party or Parties means the Conservator an

1.19 Policy or Policies

d IA American. 

.  Policy or Policies means Golden State’s
policies as of the Effective Date, issued or directly assum

 specified in-force 
ed by Golden State.  A list of the 

 of doubt, the Exhibit 
clusion of 

Policies shall be attached to this Agreement as Exhibit 1.19.  For avoidance
1.19 list of Policies is a best effort at listing the Policies, but does not limit the in
Policies contemplated to be included in this Agreement.   

1.20 Policy Liabilities.  Policy Liabilities include those contractual li
obligations concerning the Policies as written in the Policy contracts to the exte
Assumption Endo

abilities and 
nt assumed in the 

rsement.  For avoidance of doubt, the Assumption Endorsement contains 
language concerning dividends different from the language set forth in the Policies concerning 

tions concerning 
hibit 1.20 attached to 

this Agreement.  The Parties contemplate further identifying these liabilities in a schedule to be 

dividends.  The Assumption Endorsement shall govern IA American’s obliga
Policy dividends.  The reserves related to Policy Liabilities are listed in Ex

exchanged at Closing. 

1.21 Rehabilitation Plan Approval Order.  Rehabilitation Plan Approval Order shall 
abilitation plan 
ent.   

mean the entry by the Conservation Court of a final order approving the reh
which authorizes the Conservator to enter into and consummate this Agreem

1.22 Service Expenses.  Service Expenses mean fees and expenses in
performanc

curred in the 
e of administrative services on the Policies performed in accordance with the Service 

Agreement to be entered into by the Parties simultaneously with this Agreement. 
 

1.23 Service Agreement.  Service Agreement means the Service Agreement to be 
entered into by the Parties.  The Service Agreement shall be attached hereto as Exhibit 1.23. 
 

1.24 Transferred Assets.  Transferred Assets means assets of Golden State set forth in 
Exhibit 1.24.   
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2. ASSUMPTION OF POLICIES 

2.1
 

 Policies 

2.1.1 Conservator on behalf of Golden State.  Subject to the
conditions of this Agreement, by virtue of the Conservation Order, the Rehabilit
Approval Order and pursuant to his statutory authority, the Conservator on behalf of Golden 
State transfers and cedes to IA American as of the Effective Date all of Golden
under the Policies and th

 terms and 
ation Plan 

 State’s liabilities  
e Policy Liabilities to the extent set forth in the Assumption 

Endorsem cated in the State of ent and Assumption Reinsurance Agreements for those policies lo
______________________. 

2.1.2 IA American Assumption.  Subject to the terms and cond
Agreement and the Rehabilitation Plan Approval Order, IA American reinsures 
12:01 a.m. on the Effective Date, the Policies, all rights, privileges, prerogative
obligations related to the Policy Liabilities to the extent set forth in the Assump
as to the Policies located in the State of ___________.  This duty shall inc
to, the duty to pay all allocated expenses of adjustmen

itions of this 
 effective as of 

s, liabilities and 
tion Endorsement 

lude, but not be limited 
t of claims, legal expenses of defense of 

claim declaratory 
h the adjustment 
ed Policy 

bilities

s (including, without limitation, defense of disputed coverage issues and 
judgments relating to coverage), and other expenses incurred in connection wit
of a claim or potential claim seeking to establish or recover on the basis of alleg
Liabilities, to the Policy Liabilities in the State of ____________.. 

2.1.3 Roll Forward of Policy Lia .  Policy Liabilities are valued as of the 
E are the sole risk 

 shall benefit IA 
erican.  The 

ing of all 

ffective Date.  Any changes in Policy Liabilities on or after the Effective Date 
and responsibility of IA American, such that improvements in Policy Liabilities
American and deterioration in Policy Liabilities shall be to the detriment of IA Am
Conservator shall keep IA American informed on a monthly basis through Clos
significant changes in and events affecting Policy Liabilities. 

2.1.4 Interim Nature of Arrangement.  This Agreement is entere
one hundred percent reinsurance of all Policy Liabilities for policyholders loca
______________ during the time period regulatory approval is sought for the i
Assu

d into to provide 
ted in the State of 
ssuance of an 

mption Endorsement for IA American’s assumption of the Policies for policyholders in the 
ment and 
 Agreement, 

______, the 
Assumption Reinsurance Agreement shall supersede this Agreement and this Agreement shall be 
void and of no further effect.  The Policy Liabilities in the State of ______________ shall then 
be treated as if they had been part of the Assumption Reinsurance Agreement as of its Effective 
Date.    

2.2 Same Terms and Conditions

State of _____________ as contemplated in the Assumption Reinsurance Agree
Rehabilitation Agreement between the Parties.  As set forth in Section 14 of this
upon approval of the Assumption Endorsement by the State of ________

.  Except as set forth in the Assumption Endorsement, 
the reinsurance herein assumed by IA American shall be subject in all respects to the same terms 
and conditions of the policies and contracts as issued by Golden State.  Notwithstanding 
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all not be liable 
s of the Policies 
e the Policies 

d be entitled with 
es that no such 

ement, and that on 
et-offs and 
serted by the 
d against them).  
 of Golden State 

s for tort, statutory 
, or any loss or liability in excess of the stated benefits and contractual rights under the 

yholders upon the 
fter the 

anything to the contrary contained herein, IA American does not assume and sh
for any liabilities that are not claims based on or arise out of the contractual term
and/or the terms and/or provisions thereof.  IA American shall accept and assum
subject to all defenses, set-offs and counterclaims to which Golden State woul
respect to such Policies.  It is expressly understood and agreed by the Parti
defenses, set-offs or counterclaims are waived by the execution of this Agre
the Effective Date IA American shall be fully subrogated to all such defenses, s
counterclaims (all of which defenses, set-offs and counterclaims may also be as
Conservator and/or Golden State with respect to any claims that may be asserte
IA American shall not assume any extra-contractual claims which policyholders
may have against Golden State, including without limitation, any claim
violation
Policies.  Nothing in this paragraph shall limit IA American’s duties to its polic
policy assumption contemplated by this Agreement as to matters which occur a
assumption. 

2.3 Errors and Omissions.  Inadvertent errors or omissions sha
from liability provided that the error or omission is rectified as soon as practica
discovery.  Upon discovery of an error or omission, the Party discovering th
shall notify any other Party affected by the error or omission.  The Parties 
work together, in good faith, to resolve,

ll not relieve any Party 
ble after 

e error or omission 
agree to cooperate and 

 consistent with the terms of this Agreement, any 

r of assets and 
erican shall 

tion occurs 

Ceded Third Party Reinsurance

problems, issues or lawsuits caused by any such error or omission.  Such good faith cooperation 
may include, but is not limited to, assumption of Policy obligations, transfe
complete documentation of the error or omission.  The Parties intend that IA Am
assume the Policy Liabilities and shall work together to ensure that the assump
despite any errors or omissions which may arise. 

2.4 .  The Conservator hereby transfers, assigns, 
cedes, delivers ffective Date all of Golden State’s 
respective rights, title, pr obligations in all Included Treaties 

rees to pay and 
h respect to the 

re identified on 

3.1 Transferred Assets

 and conveys to IA American as of the E
ivileges, prerogatives, liabilities and 

in effect on the Effective Date in connection with the Policies.  IA American ag
perform all of the payment and other obligations of Golden State, if any, wit
Included Treaties.  The Included Treaties which pertain or apply to the Policies a
Exhibit 2.5 hereto.  

3. TRANSFERRED ASSETS 

.  The Parties enter into this Agreement to facilitate the closing 
of the Assumption Reinsurance Agreement and Rehabilitation Agreement.  The Transferred 
Assets relating to the Policy Liabilities in the State of ____________shall be governed by the 
Assumption Reinsurance Agreement.  The Transferred Assets attributable to the Policy 
Liabilities in the State of _____________shall be retained by Golden State and accounted for by 
the Parties as if maintained in a separate account for the purpose of paying losses and expenses 
as set forth in this Agreement.  The Ceding Commission, asset valuation and other matters 
regarding the Transferred Assets shall remain as set forth in the Assumption Reinsurance 
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einsurance 
merican acting as 

 obtained in the 
ption reinsurer under the terms of the Assumption 

Agreement  The Parties; intention is to effectuate the goals of the Assumption R
Agreement as to Policy Liabilities in the State of _______________, with IA A
a true reinsurer rather than an assumption reinsurer until regulatory approval is
State of ____________, and then as an assum
Reinsurance Agreement thereafter.   

3.2 Calculation of Transferred Assets.  The Conservator shall calcul
Policy Liabilities for the State of _____________ based upon a reason

ate the amount of 
able allocation of a portion 
art of IA American of an 

accounting adjustment under the Accounting procedures. set forth in this Agreement. 

ING 

of the Policy Liabilities to that State subject to the sole remedy on the p

4. CLOSING AND CONDITIONS PRECEDENT TO CLOS

4.1 Closing Date and Location.  The Closing shall be held on the C
law firm Epstein, Turner & Song, located at 777 S. Figueroa Street, Suite 4950
90017, Tele

losing Date at the 
, Los Angeles, CA 

phone: (213) 861-7487. 

4.2 Conditions Precedent to Closing.  The respective obligations of the Conservator 
and of IA American are subject to the following conditions precedent to 
of both Parties: 

4.2.1 Conservation Court Approval

Closing for the benefit 

.  The form of this Agree
executed Rehabilitation Agreement, Assumption Reinsurance Agreement, Assu
Endorsement, Service Agreement and all related agreements concerning the tran
contemplated by these agreements, shall have been approved by the Conservatio
Order or Orders approving said agreements shall be entered with the Conserv
Final. The Order or Orders shall contain language satisfactory to both the Co
American that (1) the transactions are authorized; (2) the transactions, when 
be enforceable; (3) the transactions are fair to the policyholders and creditors of 
(4) the form of this Agreement, the Rehabilitation Agreement, the Assumption E
Service Agreement and all related agreements concerning the transactions contem

ment and the 
mption 
sactions 
n Court and an 

ation Court and be 
nservator and IA 
consummated, shall 

Golden State; 
ndorsement, the 

plated by these 
agreements, are approved; and (5) the Policy Liabilities may be assumed and transferred to IA 

, the Policies 
 shall have no further 

ornia Insurance 
utual policyholders.  Said agreements 

shall be null and void without said Order or Orders entered by the Conservation Court approving 
said agreements. 

4.2.2 Governmental Approval

American, such that, upon Closing of this Agreement and all related agreements
shall be assumed by IA American and the policyholders of said Policies
policy claim against Golden State for Policy Liabilities, other than any Calif
Code § 1033 priority 9 equity ownership rights, if any, as m

.  The California Department of Insurance and any 
other necessary governmental agencies shall have approved the consummation of the 
transactions set forth in this Agreement, the Rehabilitation Agreement, the Assumption 
Endorsement, the Service Agreement and all related agreements concerning the transactions 
contemplated by these agreements, as well as all necessary policy forms. 
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4.2.3 Obtaining IA American Approvals.  IA American 
necessary internal approvals regarding consummation of the transactions set for
Agreement, the Rehabilitation Agreement, the Assumption Endorsement, 

shall have obtained all 
th in this 

the Service Agreement 
a  these agreements. 

 Insurance 

nd all related agreements concerning the transactions contemplated by

4.2.4 Reinsurance Trust Agreement with Mutual Of Detroit
Company.  IA American will have executed a reinsurance trust agreement with Mutual of Detroit 
Insuranc  Golden State and 

4.2.5 Environmental Liability Coverage

e Company related to the Coinsurance Agreement by and between
Mutual of Detroit Insurance Company effective on December 1, 2006.  

.  IA American will have obtained 
environmental liability coverage satisfactory to IA American related to the mortgage loan 
portfolio assets that are included in the specified Transferred Assets. 

4.2.6 Obtaining of Permit for Transactions.  The Parties shall have obtained all 
permits, if any, necessary to consummate the transactions contemplated by this Agreement, the 

t and all related 
terms satisfactory 

Rehabilitation Agreement, the Assumption Endorsement, the Service Agreemen
agreements concerning the transactions contemplated by these agreements, in 
to each Party in its sole discretion.   

4.2.7 No Material Adverse Financial Condition Changes.  There shall have been 
ability to close this no material adverse changes affecting IA American’s financial condition or 

transaction and the agreements contemplated thereby. 

4.2.8 Representations are True.  All written representations, re
affirmations made in this Agreement by any Party shall be true and correct in
respects as

citals and 
 all material 

 of the Closing Date as if made at the Closing, except for changes in the usual and 
ordinary course of business that aterially the 

esentation that has 
 perform its 

er this Agreement by 
spects as of the 

, individually or in the aggregate, do not affect m
financial condition, business or prospects of the Party that made the repr
changed or would not have a material adverse effect on such Party's ability to
obligations under this Agreement.  No Party may avoid its obligations und
asserting that its own representations are not true and correct in all material re
Closing Date. 

4.2.9 No Non-Express Representations.  Other than the express
representations, recitals and affirmations set forth in this Agreement, the Rehabi
Agreement, the Assumption Endorsement, the Service Agreement and any
concerning the transacti

 written 
litation 

 related agreements 
ons contemplated by these agreements, by the Conservator and/or 

Golden State, IA American acknowledges and agrees that the Conservator, his representatives 
and Golden State made no other representations, recitals or affirmations, written, oral or 
otherwise, upon which IA American relied upon in entering into this Agreement, the 
Rehabilitation Agreement, the Assumption Endorsement, the Service Agreement and all related 
agreements concerning the transactions contemplated by these agreements, and that IA American 
performed its own independent and complete investigations and analyses of any and all facts, 
bases, representations, recitals and/or affirmations upon which IA American relied upon in 
entering into said agreements. 
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5. ACCOUNTING AND AUDIT PROCEDURES  

5.1 Accounting.  By January 15, 2011, or the last business day of the
one-hundred fifty (150) days after the Closing Date, whichever is later, IA American shall 
prepare and deliver to the Conservator a reconciliation containing an accounti
(i

 month following 

ng and statement of 
) Policy Liabilities and (ii) Transferred Assets valuation for the Transferred Assets transferred 

 of Exhibit 

5.2 Audit

as of the Closing Date.  That accounting shall be presented substantially in the form
5.1. 

.  On or before the first business day ninety (90) days after receipt of the 
complete its audit 

s accounting. 
accounting as set forth in Section 5.1 above, the Conservator shall separately 
and communicate any areas of dispute or disagreement with IA American'

5.3 Final Payment.  Subject to the accounting and audit process as
any amounts and calculations shall be final, due and payable by the Party owing
payment on the first business day forty-five (45) days after delivery of the au

5.4 Disputes

 set forth herein, 
 such final 

dit. 

.  To the extent that disputes or disagreements exist regarding the final 
accounti  resolve those disputes, the disputes 
shall be resolved by m pecified in this Agreement. The 

ng and/or audits thereof and the Parties are unable to
eans of the Accounting Procedure as s

Conservation Court shall have the right to enter a judgment or order confirming any such 
determination pursuant to the Accounting Procedure. 

6. PREMIUMS AND OTHER RECEIPTS  

6.1 Ownership of Policyholder Payments.  All policyholder payments related to the 
Policies in the State of ______________to provide coverage for periods afte
shall be maintained as a separate account for IA American, subject to the adjustm
herein.  All policyholder payments related to the Policies to provide coverage fo
the Effective Date shall be the sole p

r the Effective Date 
ents identified 

r periods before 
roperty of the Conservator of Golden State. 

6.2 Transfer of Monies to IA American.  All monies, checks
postal notes, and other instruments received by the Conservator and/or Golden
Closing Date for premiums on the Policies in the State of ____________ shall 
separate account for IA American to be utilized for the purpose of paying losses and expenses for 

, drafts, money orders, 
 State after the 
be maintained as a 

the purposes set forth

 Monies to Conservator

 in this Agreement.    

6.3 Transfer of .  All monies, checks, drafts, money orders, 
postal notes, and other instruments received by IA American after the Closing Date for 
premiums on the Policies or receivables which are the sole property of the Conservator shall be 
forthwith transferred and delivered to the Conservator and any such instruments, when so 
delivered, shall bear all endorsement required to effect the transfer of same to the Conservator.   

7. RECORDS 

[Intentionally left blank.] 
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8. REPRESENTATIONS AND WARRANTIES 

nd warranties elsewhere in this Agreement, the Parties 

 

In addition to the representations a
make the following representations and warranties: 

 
8.1 Conservator’s Representations and Warranties.  The Conservator represents and 

warrants as follows:  

8.1.1 Status.  The Conservator is the duly-elected Insurance Commissioner of 
th he Conservation 

d not individually. 
e State of California appointed as Conservator of Golden State pursuant to t

Order and acting solely in his capacity as Conservator of Golden State, an

8.1.2 Authority.  The Conservator has the statutory authority t
this Agreement, the Rehabilitation Agreemen

o participate in 
t, the Assumption Endorsement, the Service 

Agreem by these 
ity to do so, subject to 

ent and all related agreements concerning the transactions contemplated 
agreements, and has taken all actions necessary under his statutory author
the conditions precedent set forth in Section 4 above.  

8.1.3 Golden State.  Golden State is a mutual insurance company duly organized 
and existing under and by virtue of the laws of the State of California and
company, in co

 is an insurance 
nservation proceedings, which underwrote the Policies.  

8.1.4 Conservation Court Approval Required.  The Conservato
Conservation Court to approve this Agreement, the Reha

r shall require the 
bilitation Agreement, the Assumption 

Endorsem  Agreement and the ent and the Service Agreement in order to consummate this
transactions herein. 

8.1.5 Selection of IA American.  The Conservator selected IA
party with whom to negotiate this Agreement after a 

 American as the 
bidding process. 

8.1.6 Acknowledgement of Necessary Approvals.  T
acknowledges and agrees that this Agreement, the Rehabilitation Agreement
Endorsement, the Service Agreement and all related agreem

he Conservator 
, the Assumption 

ents concerning the transactions 
American approvals 

reement is null and void without such approvals. 

Records

contemplated by these agreements, are subject to any necessary internal IA 
and that this Ag

8.1.7 No Warranties Concerning Accuracy or Completeness of .  
rranty or 

representation that the books, records and/or other documents of Golden State which may be 
transferred to IA American may or shall be either accurate or complete. 

8.2 IA American's Representations and Warranties

Neither the Conservator, his representatives nor Golden State makes any wa

.  IA American represents and 
warrants as follows: 

8.2.1 Corporate Existence and Good Standing.  IA American represents that it is 
a corporation duly organized as a stock life insurance company validly existing and in good 
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 of Georgia, with 
 it is engaged, and has complete and 

u

standing under the laws of the State of Georgia and domiciled in the State
power and authority to conduct the business in which
nrestricted power to enter into and consummate this Agreement. 

8.2.2 Power and Authority.  IA American has all requisite p
to execute and deliver this Agreement, the Rehabilitation Agreement, the A
Endorsement, the Service Agreement and all related agreements concerning the
contemplated by these agreements; to perform its obligations under said agreem
consummate the transactions contemplated by said

ower and authority 
ssumption 

 transactions 
ents; and to 

 agreements.  The signatory for IA American 
b nd binds IA American elow is authorized to execute this Agreement on behalf of IA American a
to the terms and conditions of this Agreement.   

8.2.3 IA American Board of Directors Approval.  IA Ameri
obtained all necessary internal corporate approvals 

can shall have 
including, without limitation, approval by IA 

Am ent, the Rehabilitation 
ted agreements 

erican’s Board of Directors, to enter into and consummate this Agreem
Agreement, the Assumption Endorsement, the Service Agreement and all rela
concerning the transactions contemplated by these agreements. 

8.2.4 Licensure.  IA American holds valid licenses 
insurance business in the following States:  California, Georgia, Illinois, Lou
Michigan, Mississippi, Missouri, Nevada, North Carolina, Tennessee, Texas an
Columbia. 

8.2.5 Solvency

qualifying it to do life 
isiana, Maryland, 

d District of 

.  IA American is a solvent company not under any 
adm t or insurance 

 represents that it has delivered a true and 
correct copy of its 2009 Statutory Annual Statem d that no material 

tory Annual Statement 
 aforesaid is forthcoming. 

inistrative or judicial supervision or limitation on its operations by any cour
supervisory official in any state.  IA American further

ent to the Conservator an
adverse change in its financial condition has occurred since its 2009 Statu
and that it reasonably believes no materially adverse change as

8.2.6 Regulatory Approvals.  IA American will obtain by C
approvals required to enter into and consummate this Agreement. 

8.2.7 No Impediment

losing all regulatory 

.  IA American is aware of no impediment, whether 
re

Approval

gulatory or contractual, to its entry into this Agreement. 

8.2.8 Acknowledgement of Necessity of Conservation Court .  IA 
 Agreement, the 

Assumption Endorsement, the Service Agreement and all related agreements concerning the 
transactions contemplated by these agreements, are subject to approval by the Conservation 
Court and that this Agreement is null and void without the approval of the Conservation Court. 

8.2.9 No Warranties Concerning Accuracy or Completeness of Records

American acknowledges and agrees that this Agreement, the Rehabilitation

.  IA 
American acknowledges that neither the Conservator, his representatives nor Golden State has 
made any warranty or representation that the books, records and/or other documents of Golden 
State which may be transferred to IA American may or shall be either accurate or complete. 
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8.2.10 Non-Breach.  IA American will not breach any agreement with any person 
o ent. r entity through entry into this Agreement or consummation of this Agreem

8.2.11 Statements Accurate. The statements made in the bid submitted by IA 
Am

.12 Waiver of Claims against Golden State

erican and in this Agreement are in all respects true and correct. 

8.2 .  Except for claims arising out of 
this Agreem ny claims it may have against the 
estate of Golden State. 

ent, IA American hereby waives and releases a

9. LIABILITIES AND INDEMNITIES 

9.1 Notice.  The Conservator and IA American will notify each other promptly of any 
cept no notice 
utine claims-

suit, action or claim of any kind brought against it with respect to any Policy, ex
from IA American shall be required with respect to any suit or claim that is a ro
handling dispute in the ordinary course of business. 

9.2 Indemnification by IA American.  IA American agrees to save, d
and hold the Conservator and his representatives, agents, employees and su
State and its representatives, agents and employees, completely free and harmle
and all loss, liability and expense, including without limitation attorneys’ fees,
costs of suit including expert fees and expenses, from any and all suits, action
kind arising out of the Policies with respect to the Policy Liabilities and/or
omission of IA American, taken with respect to one or more Policies on o
Date, regardless of whether the action or omission complained of is attributabl
alone, the Conservator alone, Golden State alone, or jointly with IA American
and/or Golden State.  The Conservator and his representatives may retain its, hi

efend, indemnify 
ccessors, and Golden 

ss against any 
 expenses and 

s and claims of any 
 any action or 

r after the Closing 
e to IA American 
, the Conservator 
s or their own 

 the Policy 
tives, agents, 

is counsel.  The 
ements resulting 

all be the sole responsibility of IA American.   

counsel and participate and control the defense or settlement of its, his or their own acts or 
decisions arising after the Closing Date, related to the Policies with respect to
Liabilities.  IA American shall reimburse the Conservator and his representa
attorneys and other indemnified parties for the reasonable funds expended on th
payments of all fees, expenses, losses, liability, judgments and settlement agre
from such suit, action and/or claim of any kind sh

9.3 Indemnification from Conduct.  IA American agrees to indemnify
Conservator and his representatives, agents and successors harmless against a
liability and expense, including reasonable attorneys’ fees and expenses includi
limitation expert fees and expenses and court costs, which result from o

 and hold the 
ny and all loss, 

ng without 
r arise out of any alleged 

and/or established negligent, dishonest, malicious, fraudulent or criminal acts by IA American, 
its employees or agents with respect to the Policy Liabilities. 

9.4 No Indemnity or Contribution Against Conservator.  In no event shall any Party 
have a right to damages, indemnity or contribution against the Conservator or his representatives, 
agents, deputies, employees or successors for their alleged or established negligent acts.  This 
provision does not limit any Party’s right to direct actual damages for breach of this Agreement, 
the Rehabilitation Agreement, the Assumption Endorsement or the Service Agreement. 
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10. RESERVES 

d premium, health 
 the laws of all jurisdictions having regulatory authority over 

IA Am

ES 

ent Governed by California Law

 

IA American shall maintain minimum capital and surplus, and unearne
and other reserves consistent with

erican. 

11. JURISDICTION AND ACCOUNTING PROCEDUR

11.1 Agreem .  This Agreement shall be governed and 
effect to the construed in accordance with the laws of the State of California, without giving 

principles of conflicts of law. 

11.2 Consent to Jurisdiction of Conservation Court.  Except as set f
hereof, the Parties hereby consent to the exclusive jurisdiction of the Conserv
resolve any and all disputes as among the Parties which arise out of, or relate dir
indirectly, to the Agreement or the transactions contemplated hereby.  In th
Conservation Court is not available, the Parties hereby consent to the exclusi
the Los Angeles Superior Court to resolve any and all disputes as among them
of, or relate directly or indirectly, to the Agreement or the transactions contemplated hereby. The 
Parties agree that service of process shall be effective if sent by certified or registered m

orth in Section 11.3 
ation Court to 

ectly or 
e event the 

ve jurisdiction of 
 which arise out 

ail, 
return receipt requested, with signature required, to the address as shown in Article 12 of this 

ction to the 
A American may be 
e enforcement of 

Agreement.  The Parties intend to grant the broadest possible exclusive jurisdi
Conservation Court. Notwithstanding the foregoing, any judgment against I
enforced using the assistance of such courts as may be available to aid in th
judgments. 

11.3 Dispute Governed by Accounting Procedure.  Notwithstanding
and 11.2 above, any dispute between the Parties related to calculations contempl
Agreement and any related exhibits, including but not limited to, the accounting
contemplated in this Agreement, shall be resolved by means of the following A
Procedure: 

11.3.1 The Parties shall each retain a nationally recognized a
firm or nationally recognized independent certified public accounting firm, as 
will perform the required calculations in the manner required by the Agreeme
as possible and issue their respective reports to the Parties.  If the variation betw
of the firms is less than five percent (5%) of the smallest amount, the results o
shall be averaged, with the result deemed to be a final 

 paragraphs 11.1 
ated by this 
 and audits 

ccounting 

ctuarial consulting 
appropriate, which 

nt as expeditiously 
een the reports 

f the calculations 
and determinative calculation of the 

amount at issue.  If the reports differ by five percent (5%) or more of the smallest amount, the 
firms shall choose another firm which shall perform the calculations and issue a report to the 
Parties.  Thereafter the two (2) calculations that are the closest shall be averaged with the result 
deemed to be a final and determinative calculation of the amount at issue.  Each Party shall be 
responsible for the payment of fees and expenses of the actuaries and accountants retained by 
them to conduct the Accounting Procedure.  The fees and expenses of the additional firm, if any, 
shall be shared equally by the Parties. The Conservation Court may enter an order or judgment 
confirming the award as determined by the Accounting Procedure. 
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12. NOTICE 

deemed to be 

or by postal or a commercial express document delivery service which issues an individual 
delive ress: 

1

ce Company 
nt 

le, AZ 85255-0131 
ne: (480) 419-8986 

 Insurance Company 

ter Drive, Suite 210 
255-0131 
419-8986 

 563-0252 

Alexander Law Firm, P.C. 

00 

: 303.825.7307 
02  

1 tor and/or Golden State, to: 

Conservation & Liquidation Office 
Attn:  Scott Pearce 
P.O. Box 26894 
San Francisco, CA 94126-0894 
Telephone:  (415) 676-2000 
Facsimile: (415) 676-5002 
 
 
 
 
 

 

12.1 Any notice required or permitted to be given hereunder shall be 
given if delivered by hand or if mailed by certified mail, postage prepaid and signature required, 

ry receipt to the following add

2.1.1 If to IA American, to: 

IA American Life Insuran
Attention: Preside
17550 N. Perimeter Drive, Suite 210 
Scottsda
Telepho
Facsimile: (480) 563-0252 
 
With a Copy to: 
 
IA American Lif
Attention:  Chief Legal Counsel, U.S. Operations 

e

17550 N. Perime
Scottsdale, AZ 85
Telephone: (480) 
Facsimile: (480)
 

Attention: Hugh Alexander 
1580 Lincoln St., Suite 7

 80203 Denver CO
eTelephon

Facsimile: 303.825.32
 

2.1.2 If to the Conserva
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With copies to: 

, APC 
treet, Suite 4950 

  90017 
: (213) 861-7487 

13) 861-7488 
m

 
Michael R. Weiss, Esq. 

 & SongEpstein, Turner
777 S. Figueroa S
Los Angeles, CA
Telephone
Facsimile: (2
mrw@etslaw.co  

General 
ent of Justice 

 1702 

one: (213) 897-2483 

thers promptly of 

 
Marta L. Smith, Esq. 
Deputy Attorney 

tmCalifornia Depar
300 South Spring Street, Room
Los Angeles, CA  90013 
Teleph
Facsimile: (213) 897-5775 
 

12.2 Each person shall be responsible for notifying, in writing, the o
any change in addressee or address. 

13. GENERAL PROVISIONS 

13.1 No Third Party Beneficiaries.  Nothing in this Agreement is intended o
construed to give any person, other than the Parties, any legal or equi

r shall be 
table right, remedy or claim 

under or in respect of this Agreement or any provision contained herein. 

13.2 Entire Agreement. This Agreement and all other agreements contemplated hereby 
espect to the 

ents, term sheets, 
and thereby collectively constitute the entire agreement among the Parties with r
transactions contemplated hereby and supersede any prior agreem
understandings, negotiations and discussions, whether oral or written, of the Parties. 

13.3 Exhibits.  All exhibits are hereby incorporated by reference into t
as if they were set forth at length in the text of this Agreement. 

his Agreement 

13.4 Recitals.  The recitals to this Agreement are hereby incorporated 
this Agreement as if they were set forth at length in the text of this Agreement. 

by reference into 

13.5 Cooperation.  The Parties agree that they will, from time to time, upon the request 
of any other Party and without further consideration, execute, acknowledge and deliver in proper 
form any further instruments and take such other action as another Party may reasonably require 
in order to carry out effectively the purposes of this Agreement. 

13.6 Confidentiality.  All non-public books, records, data and information (collectively 
the "Non-Public Information") furnished by one Party to another in connection with the 
transactions contemplated by this Agreement shall remain and be deemed to be the exclusive 
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ing occurs 
 Party to the 
ation which has 
Party) and shall 

n of the transactions 
nd approvals for such 

are not 
ion which is 

ether with all copies thereof, and shall 
e such Non-Public 

property of the Party furnishing the Non-Public Information unless and until the Clos
on the Closing Date and shall be held in the strictest of confidence by the other
extent such information is not publicly available (other than Non-Public Inform
been published or been made publicly available by unauthorized disclosure of a 
not be used by such other Party for any purpose other than consideratio
contemplated by this Agreement and for obtaining governmental consents a
transactions.  In the event that the transactions contemplated by this Agreement 
consummated, each Party shall return all Non-Public Information in its possess
deemed to be the exclusive property of any other Party, tog
continue to hold such Non-Public Information in strict confidence and not us
Information for any purpose whatsoever except as required by law. 

13.7 Statutory Obligations.  Except as expressly stated herein, nothing stated in this 
onservator’s 

 assets of Golden 
have. 

Agreement shall be deemed to limit, expand, enlarge, or otherwise modify the C
statutory obligations, or to expand or enlarge any person's interest in or to the
State, or to waive any defenses which any Party may now have or in the future 

13.8 Severability.  If any term or provision of this Agreement or the application thereof 
rceable by the 

of this Agreement or 
n those as to 

. 

to any person or circumstance shall, to any extent, be declared invalid or unenfo
Conservation Court or other court of competent jurisdiction, the remainder 
the application of such terms or provisions to persons or circumstances other tha
which it has held invalid or unenforceable, shall remain in full force and effect

13.9 Express Terms.  This Agreement shall be construed in accordance with its express 
aring in this 

s and provisions of 
any other intent.  Words used herein, 

strued to include 
e. 

terms and not its implied terms.  Captions, paragraph and section headings appe
Agreement shall be used only for convenience in identifying the material term
the Agreement and shall not be construed to express 
regardless of the number and gender specifically used, shall be deemed and con
any other number, singular or plural, and any other gender as the context requir

13.10 No Construction Against a Party.  This Agreement has been struc
and jointly drafted by all the Parties hereto and, for purposes of interpre
be construed against any Party as the principal draftsman hereof. 

13.11 

tured, approved 
ting its terms, shall not 

Expenses and Brokers.   Each Party shall pay its own expe
this Agreement including without limitation expenses and/or obligations owed to any broker or 

nses in connection with 

ined the services of 
 for any fees which 

are owned this entity.  Each Party agrees to indemnify and hold the other Party and his 
representatives, agents and successors harmless against any and all loss, liability and expense, 
including reasonable attorneys’ fees and expenses including without limitation expert fees and 
expenses and court costs, which result from or arise out of any alleged and/or established 
expenses and/or obligations by the other Party for a broker’s commission. 

13.12 Waivers and Amendments; Non-Contractual Remedies; Preservation of 

other person or entity for a broker’s commission.  IA American has reta
Fletcher Financial, Overland Park, Kansas and represents that it is responsible

Remedies.  This Agreement may be amended, superseded, canceled, renewed or extended, and 
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h of the Parties or, in 
f any Party in 
ereof.  Nor shall 

e, nor any single or 
further exercise 

 rights and 
lusive of any 

unless, and then only to 
e Agreement.  . 

13.13 Assignment

the terms hereof may be waived, only by a written instrument signed by eac
the case of a waiver, by the Party waiving compliance.  No delay on the part o
exercising any right, power or privilege hereunder shall operate as a waiver th
any waiver on the part of any Party of any right, power, remedy or privileg
partial exercise of any such right, power, remedy or privilege, preclude any 
thereof or the exercise of any other such right, remedy, power or privilege.  The
remedies herein provided are cumulative.  Such rights and remedies are not exc
rights or remedies that any Party may otherwise have at law or in equity, 
the extent that, any such rights or remedies have been expressly limited under th

.  The rights, liabilities and obligations of any Party under this 
ho is not a Party Agreement shall not be assigned, transferred or delegated to a person or entity w

to this Agreement without the prior written consent of the other Party. 

13.14 Intent and Parol Evidence.  The Parties intend this Agreement
Agreement, the Service Agreement and any related agreements, to be an integrated p
rehabilitation of Golden State.  Parol evidence shall not be appropriate to c
agreements absent an ambiguity.  In the event that parol evidence must be rec
Parties’ intention in entering this Agreement that the policyh

, the Rehabilitation 
lan for the 

onstrue these 
eived, it is the 

olders of Golden State shall have 
have policy claims 
merican shall 

ties of any kind or nature, 

their policies assumed by IA American, such that the policyholders no longer 
against Golden State or the Conservator.  The Parties further intend that IA A
assume only those contractual Policy Liabilities, and no other liabili
other than the obligations to the Conservator set forth in said agreements. 

13.15 Counterparts.  This Agreement may be executed in any nu
each of which when executed and delivered shall be deemed to be an origina
counterparts when taken together shall constitute but one and the same instrume

mber of counterparts, 
l and all of which 

nt. 

13.16 Liability of the Conservator.  The Conservator is a Party to th
in his representative capacity as Conservator, and not individually, and the Part
and acknowledge that the Conservator and any Special Deputy Insurance C
executing this Agreement shall not have any personal liability for any matters 
hereunder, and further that the California Insurance Commissioner and the State

is Agreement only 
ies hereto agree 

ommissioner 
or obligations 

 of California are 
 not parties to this Agreement and shall have no liability with respect thereto.

13.17 Other Agreements, Exhibits and Schedules.  This Agreement, and each of the 
other agreements contemplated hereby and thereby, and the exhibits and sch
agreements are a part of this Agreement as if fully set forth herein.  All referenc

edules to any of the 
es herein to 

articles, sections, subsections, paragraphs, subparagraphs, clauses, exhibits and schedules shall 
be deemed references to such parts of this Agreement, unless the context shall require otherwise. 

13.18 Honorable Undertaking.  This Agreement, Rehabilitation Agreement, Service 
Agreement and the related agreements are an honorable undertaking of the Parties, the good faith 
of each of which shall be presumed in the absence of clear evidence to the contrary.  Said 
agreements represent the Parties' joint drafting efforts and no presumption shall be made that 
ambiguities should be construed in favor of, or against, any of them.  Disputes arising under said 
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d no statutory, 
inding by a court of 

presentation. 

agreements shall be presumed to be the result of good faith disagreements an
punitive or exemplary damages shall be recoverable in the absence of a f
competent jurisdiction of gross negligence, actual fraud or intentional misre

13.19 Disclaimer of Warranties.  THE CONSERVATOR D
ALL WARRANTIES AND REPRESENTATIONS NOT EXPRESSLY SE
AGREEMENT, THE REHABILITATION AGREEMENT, THE ASSUMPTI
ENDORSEMENT, THE SERVICE AGREEMENT OR THEIR EX
WITHOUT LIMITATION, THE WARRANTIES OF MER

ISCLAIMS ANY AND 
T FORTH IN THIS 

ON 
HIBITS, INCLUDING 

CHANTABILITY AND FITNESS 
S FOR PURPOSE OF ANY ASSETS TRANSFERRED HEREON.  ALL ASSET

TRANSFERRED HEREUNDER ARE TRANSFERRED “AS IS”. 

13.20 Non-reliance.  IA AMERICAN ENTERS INTO THIS TRAN
OWN RISK AND EXPENSE, AFTER DOING ITS OWN DUE DILIGENCE,
RIGHT TO RELY UPON ANY REPRESENTATION OR WARRANTY NOT EXPRESSL

SACTION AT ITS 
 WITHOUT ANY 

Y 
CONTAINED IN THIS AGREEMENT.  IA AMERICAN ASSUMES THE RISKS OF THE 

TOR RELIES 
IA AMERICAN 

ASSETS AND LIABILITIES TRANSFERRED HEREIN.  THE CONSERVA
ONLY UPON THE REPRESENTATIONS AND WARRANTIES MADE BY 
IN THIS AGREEMENT AND IN ITS BID.  

13.21 Limitation of Damages.  IA AMERICAN MAY NOT RECOV
SPECIAL OR CONSEQUENTIAL DAMAGES FOR BREACH OF THIS A
THE GREATEST EXTENT PERMITTED BY LAW, IA AMERICAN WAIVE
RELEASES THE CONSERVATOR, THE CALIFORNIA INSURANCE COMM
AND THE SPECIAL DEPUTY INSURANCE COMMISSIONER, AND T

ER ANY 
GREEMENT.  TO 

S AND 
ISSIONER 

HEIR RESPECTIVE 
REPRESENTATIVES, AGENTS EMPLOYEES AND SUCCESSORS, FROM ANY CLAIM 
THAT TH  IN Y REPRESENTATION, 
OM GREEMENT.  THIS 

UAL DAMAGES,  
ENT, THE 

CEMENT OF THIS INTERIM AGREEMENT 

EY, DIVIDUALLY OR JOINTLY, HAVE MADE AN
ISSION OR WARRANTY TO INDUCE EXECUTION OF THIS A

PROVISION DOES NOT LIMIT ANY PARTY’S RIGHT TO DIRECT ACT
FOR BREACH OF THIS AGREEMENT, THE REHABILITATION AGREEM
ASSUMPTION ENDORSEMENT OR THE SERVICE AGREEMENT. 

14.  REPLA

 14.1. Termination of this Agreement upon Assumption by IA American.  This 
_has approved 

 Assumption Reinsurance 
ders within thirty 

days of the approval of the Assumption Endorsement and the transactions contemplated by the 
Assumption Reinsurance Agreement.  

 14.2 Effect of Regulatory Approval

Agreement shall be in effect until such time as the State of _________________
the Assumption Endorsement and the transactions contemplated by the
Agreement.  IA American will issue the Assumption Endorsement to policyhol

.  The Parties agree that upon the approval by the 
State of _________ of the Assumption Endorsement for the policyholders in the State of 
______________, the purposes of this Agreement shall be completed; the Conservator shall then 
promptly transfer the assets in the separate accounts to IA American; the Assumption 
Reinsurance Agreement shall supersede this Agreement; this Agreement shall be void and of no 
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Agreement shall 
ent that this 

 Endorsement is 
the Rehabilitation 

 between the 
ovals are obtained in 

 Agreement and the 

parties shall treat the Assumption Reinsurance Agreement as having governed the Policy 
Lia Assumption 

further effect; and the Rehabilitation Plan and the Assumption Reinsurance 
govern the relationships between the Parties.  The Parties intend by this Agreem
Agreement is an interim Agreement only, to provide for reinsurance by IA American for 
policyholders in the State of _____________until such time as the Assumption
approved in the State of  __________________. The Parties further intend for 
Plan and the Assumption Reinsurance Agreement to govern the relationships
Parties, with this Agreement providing interim steps while regulatory appr
the State of __________.  Upon approval of the Assumption Reinsurance
transaction contemplated by the Assumption Endorsement in the State of __________, the 

bilities in the State of ________________as of the Effective Date of the 
Reinsurance Agreement. 

 14.3   Effect of Denial of Regulatory Approval.  If the State of _______
approval of the transactions contemplated in the Assumption Endorsement 
Reinsura

____denies 
and Assumption 

nce Agreement, then Conservator, as his option in his sole discretion, may seek relief 

er orders as the 
 of a regulatory denial as set forth in this 

ties have caused their duly authorized representatives to 

N HIS STATUTORY 
CAPACITY AS CONSERVATOR OF GOLDEN STATE MUTUAL LIFE INSURANCE 

____, 2010 
ce Commissioner, and not individually 

 

AN LIFE INSURANCE COMPANY  
 
By:__________________________________ Date:_____________________, 2010 
Title:_________________________________ 
 
 
By:__________________________________ Date:_____________________, 2010 
Title:_________________________________ 

from the Conservation Court in the form of an order which provides that such policyholders have 
opted out of the Rehabilitation Plan and Agreement, or such other and furth
Conservation Court may deem appropriate in light
paragraph.. 

IN WITNESS WHEREOF, the Par
execute this Agreement on the date noted below. 
 
INSURANCE COMMISSIONER OF THE STATE OF CALIFORNIA I

COMPANY, AND NOT INDIVIDUALLY 
 

_______ Date:_________________By:___________________________
David E. Wilson, Special Deputy Insuran

 
ASSUMING INSURER: IA AMERIC
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EXHIBIT 1.19:  POLICIES 

[Identify Policies] 
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EXHIBIT 1.20:  POLICY LIABILITIES 

[identify Policy Liabilities] 
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EXHIBIT 1.23:  SERVICE AGREEMENT  

[attach Service Agreement] 
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EXHIBIT 1.24:  CLOSING SCHEDULE OF TRANSFERRED ASSETS 

[attach Closing Schedule] 
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EXHIBIT 2.1.4:  ASSUMPTION ENDORSEMENT CERTIFICATE 

[insert assumption endorsement certificate] 
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EXHIBIT 2.5:  INCLUDED TREATIES 

[identify Included Treaties and Coinsurance Agreements] 
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EXHIBIT 5.1:  ACCOUNTING 

[insert form to use for Accounting] 
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ASSUMPTION REINSURANCE AGREEMENT 
 

Insurance Commissioner of the State of California in his Statutory Capacity as Conservator 
of Gol ompany, In Conservation 

and 
IA American Life Insurance Company 

 
 

 

 
By and between 

den State Mutual Life Insurance C



 
i 
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ASSUMPTION REINSURANCE AGREEMENT 

 entered into on 

 (hereinafter, “Conservator”) of Golden 
State Mutual Life Insurance Company, in Conservation (hereinafter, “Golden State”) and IA 
American Life Insurance Compa erican”). 
 

rganized and 
ipal place of 

st Adams Boulevard, Los Angeles, California 
900 life, health and 

ies.  Those lines of 

 existing under 
ess and home 

rive, Suite 210, Scottsdale, Arizona 85255-0131. 
 

 Court Case No. 
n Order Appointing 

d the Insurance 

 
WHEREAS, the Conservator conducted a national solicitation process for the 

app ican submitted a bid to 
25,000 bid deposit to 

Golden State.  IA American was selected as the bidder with whom the Conservator began 
negotiations for the assu ement set forth in this agreement. 

ENT 

Agreement, the parties set forth above enter into the following Agreement as follows: 

 
The following terms have the meanings set forth below: 
 
1.1 Accounting Procedure

 
This ASSUMPTION REINSURANCE AGREEMENT (“Agreement”),

May 7, 2010 (the “Contract Date”), is by and between the Insurance Commissioner of the State 
of California in his Statutory Capacity as Conservator

ny (hereinafter, “IA Am

RECITALS 
 

WHEREAS, Golden State is a mutual life insurance company duly o
existing under and by virtue of the laws of the State of California, with its princ
business and home office located at 1999 We

18-3514.  Golden State was authorized to and did transact the business of 
disability insurance and had in force life, health and disability insurance polic
business and policies are the subject of this Agreement. 

WHEREAS, IA American is an insurance company duly organized and
and by virtue of the laws of the State of Georgia, with its principal place of busin
office located at 17550 N. Perimeter D

WHEREAS, on September 30, 2009, in Los Angeles Superior
BS123005, the Los Angeles Superior Court (“Conservation Court”) entered a
Conservator and Restraining Order (“Conservation Order”), which appointe
Commissioner as conservator of Golden State. 

ropriate rehabilitation of Golden State’s policy liabilities.  IA Amer
reinsure all of Golden State’s in-force policies and made the required $

mption reinsurance agre

AGREEM
 

NOW, THEREFORE, in consideration of the mutual covenants set forth in this 

 
1. DEFINITIONS 

.  Accounting Procedure means the procedure for resolving 
certain disputes as set forth in Sections 5 and 11 hereof. 
 

1.2 Administration Transfer Date.  Administration Transfer Date means the date that 
Golden State has completed the transfer of its administration of Policies to IA American. 
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1.3 Agreement.  Agreement means this Assumption Reinsurance Agreem

 
1.4 

ent. 

Assumption Endorsement.  Assumption Endorsement means the endorsement by 
which IA American shall assume the Policies to effectuate the Assumption Reinsurance 

tion Court. 

ent

Agreement.  The Assumption Endorsement shall be approved by the Conserva

1.5 Rehabilitation Agreem .  Rehabilitation Agreement means the Agreement and 
 entered into by the 

h this Agreement.     
Plan of Rehabilitation for Golden State Mutual Life Insurance Company to be
Parties simultaneously wit

1.6 Ceding Commission.  Ceding Commission equals $11 million to 
Golden State from IA American.

be credited to 
 

1.7 Closing.  Closing means the consummation of the transactions provided for in this 
Agreement to occur on the Closing Date. 

1.8 Closing Date.  Closing Date means the date on which the Closi
take place no later than 65 days 

ng occurs and shall 
after the date the Conservation Court approves this Agreement. 

1.9 Conservation Court.  Conservation Court means the Los Ange
Cas

les Superior Court 
e No. BS123005, which has jurisdiction over the conservation of Golden State Mutual Life 

Insurance Company, in Conservation. 

1.10 Conservation Order.  Conservation Order means the Order Appointing 
Conservator and Restraining Order entered by the Conservation Court with 
State. 

respect to Golden 

1.11 Conservation Order Date.  Conservation Order Date means the date on which the 
mber 30, 2009. Conservation Order was entered by the Conservation Court on or about Septe

1.12 Contract Date.  The Contract Date is the date that appears in the introductory 

 Effective Date

paragraph of this Agreement. 

1.13 .  The Effective Date for this Agreement shall be January 1, 2010. 

1.14 Final.  Final as related to the Conservation Court’s approval of this Agreem
shall mean that all appeals have been resolved and that the time for appeal o
Court’s approval of this Agreement has expired. 

ent 
f the Conservation 

1.15 Golden State.  Golden State means Golden State Mutual Life Insurance Company, 
in Conservation. 

1.16 IA American.  IA American means IA American Life Insurance Company. 

1.17 Included Treaties.  Included Treaties means the ceded reinsurance contracts, 
agreements and treaties to which Golden State is a party related to the Policies that are being 
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d in the Assumption Reinsurance 
eto. 

transferred to IA American as part of this Agreement as specifie
Agreement.  The list of these contracts shall be attached as Exhibit 2.5 her

1.18 Party or Parties.  Party or Parties means the Conservator and 

1.19 

IA American. 

Policy or Policies.  Policy or Policies means Golden State’s spec
policies as of the Effective Date, issued or directly assumed by Golden Sta
Policies shall be attached to this Agreement as

ified in-force 
te.  A list of the 

 Exhibit 1.19.  For avoidance of doubt, the Exhibit 
the inclusion of 1.19 list of Policies is a best effort at listing the Policies, but does not limit 

Policies contemplated to be included in this Agreement.   

1.20 Policy Liabilities.  Policy Liabilities include those contractual liabilities a
obligations concerning the Policies as written in the Policy contracts to the exte
Assumption Endorsement.  For avoidance of doubt, the Assumption Endorsem
language concerning dividends different from the language set forth in the Policies concerning 

nd 
nt assumed in the 
ent contains 

dividends.  The Assumption Endorsement shall govern IA American’s obligations concerning 
it 1.20 attached to 

s in a schedule to be 
Policy dividends.  The reserves related to Policy Liabilities are listed in Exhib
this Agreement.  The Parties contemplate further identifying these liabilitie
exchanged at Closing.   

1.21 Rehabilitation Plan Approval Order.  Rehabilitation Plan Approv
mean the entry by the Conservation Court of a final order approvin

al Order shall 
g the rehabilitation plan 

ent.   which authorizes the Conservator to enter into and consummate this Agreem

1.22 Service Expenses.  Service Expenses mean fees and expenses incurred in the 
performance of administrative services on the Policies performed in accordanc
Agreement

e with the Service 
 to be entered into by the Parties simultaneously with this Agreement. 

 
1.23 Service Agreement.  Service Agreement means the Service Agreement to be 

e Parties.  The Service Agreement shall be attached hereto as Exhibit 1.23. 
 
entered into by th

1.24 Transferred Assets.  Transferred Assets means assets of Go
Exhibit 1.24.   

2. ASSUMPTION OF POLICIES 
 

lden State set forth in 

2.1 Policies 

2.1.1 Conservator on behalf of Golden State.  Subject to the terms and 
conditions of this Agreement, by virtue of the Conservation Order, the Rehabilitation Plan 
Approval Order and pursuant to his statutory authority, the Conservator on behalf of Golden 
State transfers, cedes and assigns to IA American as of the Effective Date all of Golden State’s 
rights under the Policies and the Policy Liabilities to the extent set forth in the Assumption 
Endorsement.  

2.1.2 IA American Assumption.  Subject to the terms and conditions of this 
Agreement and the Rehabilitation Plan Approval Order, IA American reinsures and assumes 
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ivileges, 
tent set forth in 

ssumption Endorsement and with the same effect as if IA American had issued the Policies 
directly. 

effective as of 12:01 a.m. on the Effective Date, the Policies, and all rights, pr
prerogatives, liabilities and obligations related to the Policy Liabilities to the ex
the A

2.1.3 Roll Forward of Policy Liabilities.  Policy Liabilities are
Effective Date.  Any changes in Policy Liabilities on or after the Effective Dat
and responsibility of IA American, such that improvements in Policy Lia
American and deterioration in Policy Liabilities s

 valued as of the 
e are the sole risk 

bilities shall benefit IA 
hall be to the detriment of IA American.  The 

C ing of all 

dorsement

onservator shall keep IA American informed on a monthly basis through Clos
significant changes in and events affecting Policy Liabilities. 

2.1.4 Assumption En .  As soon as possible after the Closing Date, IA 
cies substantially 

vator, the Conservation 
American shall deliver an Assumption Endorsement to policyholders of the Poli
in the form of Exhibit 2.1.4 which will have been approved by the Conser
Court, and all necessary regulatory authorities. 

2.2 Same Terms and Conditions.  Except as set forth in the Assumpt
all Policies assumed by IA American shall be subject in all respects to the same term
conditions of the policies and contracts as issued by Golden State.  Notwithstand
the contrary contained herein, IA American does not assume and shall not be l
liabilities that are not claims based on or arise out of the contractual terms of
the terms and/or provisions thereof.  IA American shall accept and assume the Policies subject to 
all defenses, set-offs and counterclaims to which Golden State would be entitle
such Policies.  It is expressly understood and agreed by the Parties that no such
or counterclaims are waived by the execution of this Agreement, and that on the
IA American shall be fully subrogated to all such defenses, set-offs and co
which defenses, set-offs and counterclaims may also be asserted b

ion Endorsement, 
s and 

ing anything to 
iable for any 

 the Policies and/or 

d with respect to 
 defenses, set-offs 
 Effective Date 

unterclaims (all of 
y the Conservator and/or 

m).  IA American shall 
 State may have against 

n, or any loss or 
.  Nothing in this 
assumption 
. 

Golden State with respect to any claims that may be asserted against the
not assume any extra-contractual claims which policyholders of Golden
Golden State, including without limitation, any claims for tort, statutory violatio
liability in excess of the stated benefits and contractual rights under the Policies
paragraph shall limit IA American’s duties to its policyholders upon the policy 
contemplated by this Agreement as to matters which occur after the assumption

2.3 Reinstatement.  IA American agrees to reinstate any Policy
Effective Date by its t

 which on the 
erms was entitled to reinstatement, provided that all requirements 

necessary to procure reinstatement of such a policy under its terms are fulfilled to the satisfaction 
of IA American which shall not be unreasonably withheld.  Upon such reinstatement of any such 
lapsed policy, it shall for all purposes be treated as if it had been in force from the date on which 
it lapsed, except that it shall be subject to all the terms and conditions of this Agreement as may 
be pertinent to the class of the policy in which it was or should have been included.  In the event 
of such reinstatement, an appropriate adjustment shall be made to the reserves or account values, 
as applicable, the enhancement or the reinstated policy, and any amounts due shall be paid 
pursuant to this Agreement. 
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2.4 Errors and Omissions.  Inadvertent errors or omissions sh
from liability provided that the error or omission is rectified as soon as practica
discovery.  Upon discovery of an error or omission, the Party discovering the er
shall notify any other Party affected by the error or omission.  The Parties agree
work together, in good faith, to resolve, consistent with the terms of this A
problems, issues or lawsuits caused by any such error or omission.  Such go
may include, but is not limited to, assumption of Policy obligations, transf
complete documentation of the error or o

all not relieve any Party 
ble after 
ror or omission 
 to cooperate and 

greement, any 
od faith cooperation 

er of assets and 
mission.  The Parties intend that IA American shall 

umption occurs assume the Policy Liabilities and shall work together to ensure that the ass
despite any errors or omissions which may arise.   

2.5 Ceded Third Party Reinsurance.  The Conservator hereby trans
cedes, delivers and conveys to IA American as of the Effective Date all of Gold
respective rights, title, privileges, prerogatives, liabilities and obligations in all 

fers, assigns, 
en State’s 

Included Treaties 
in effect on the Effective Date in connection with the Policies.  IA American agrees to pay and 
perform all of lden State, if any, with respect to the 

s are identified on 
the payment and other obligations of Go

Included Treaties.  The Included Treaties which pertain or apply to the Policie
Exhibit 2.5 hereto. 

3. TRANSFERRED ASSETS 

3.1 Transferred Assets.  On the Closing Date, the Conservator shall
deliver and convey to IA American without recourse the Transferred Assets id
Closing Statement of Assets Transferred attached hereto as Exhibit 1.24. The Conservator agrees 

 transfer, assign, 
entified in the 

necessary to 
ut 

mutually agreed 
 relating to the 

3.2 Adjustments to Transferred Assets

to execute any and all appropriate documents and to take all reasonable actions 
effectuate the assignment and transfer of the Transferred Assets to IA American witho
recourse.  The Transferred Assets, valued as of the Effective Date, shall have a 
upon value in accordance with Section 3.3 equal to the aggregate of the reserves
Policy Liabilities, valued as of the Effective Date, minus Ceding Commission.  

.  By January 15, 2011, or the last business day 
hichever is later, 

 as of December 
ed twenty (120) 
t of assets set forth 
isions of Sections 

3.3 Transferred Assets Valuations

of the month following one-hundred fifty (150) days after the Closing Date, w
the amount of Transferred Assets transferred to IA American shall be reconciled
31, 2010, at 11:59 p.m., or the final day of the month, at 11:59 p.m., one-hundr
days after the Closing, whichever is later, to ensure that the appropriate amoun
on the Closing Schedule of Transferred Assets have been transferred.  The prov
5.1 through 5.6 herein shall govern the adjustment process. 

.  The Parties agree that the following valuations 
shall be applied to the Transferred Assets hereunder:  (a) A loss provision of $4,084,557 shall be 
established against the book value of Golden State’s mortgage portfolio of $24,828,698, so that 
the mortgage portfolio shall be transferred at its book value as of December 8, 2009, less 
$4,084,557; (b) Golden State’s bond portfolio shall be valued at its market value as of January 
22, 2010; (c) Golden State’s Contract Loans and Net Deferred Premiums shall be valued at book 
value as of the Effective Date; (d) Golden State’s Preferred Stocks shall be valued at 90% of 
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 Golden State’s Accrued book value as of January 31, 2010, which is $3,497,057; and (e)
Investment Income shall be valued at its book value as of December 31, 2009. 

3.4 Roll Forward of Transferred Assets and Interest Thereon.  Tra
valued pursuant to Section 3.3 and as of the Effective Date.  Any changes in th
Transferred Assets on or after the Effective Date are the sole risk and respons
American.  Any interest income and/or cash flows on the Transferred Assets accru
Effective Date are the property of IA American and shall be transferred to IA
that improvements in Transferred Assets shall benefit IA American and deterioration in 

nsferred Assets are 
e valuations of 

ibility of IA 
ing after the 

 American, such 

Transferred Assets shall be to the detriment of IA American.  The Conservator shall keep IA 
es in and/or American informed on a monthly basis through Closing of all significant chang

events affecting the Transferred Assets and interest and cash flows thereon. 

3.5 Application of $25,000 Bid Deposit.  The deposit of $25,000 pre
IA American to Golden State as part of IA American’s bid submission will
Golden State if this Agreement is not consummated due to an act or omission within the control 
of IA American, or (ii) returned to IA American if the Agreement is not consum
act or omission within the control of Golden State 

viously made by 
 be (i) retained by 

mated due to an 
or the Conservator, or (iii) returned to IA 

condition to Closing 
beyond the control of IA American, or (iv) applied to the Ceding Commission when the 

e retained by the 

SING 

Closing Date and Location

American if the Agreement is not consummated due to the failure of a 

Agreement is consummated at Closing.  All interest earned on the deposit will b
Conservator to partially cover the expenses of the bid process. 

4. CLOSING AND CONDITIONS PRECEDENT TO CLO

4.1 .  The Closing shall be held on the Closing Date at the 
law firm Epstein, Turner & Song, located at 777 S. Figueroa Street, Suite 4950, Los Angeles, CA 
90017, Telephone: (213) 861-7487. 

4.2 Conditions Precedent to Closing.  The respective obligations of 
and of IA American are subject to the following conditions precedent to Closing
of both Parties: 

4.2.1 Conservation Court Approval

the Conservator 
 for the benefit 

.  This Agreement, the R
Agreement, the Assumption Endorsement, the Service Agreement and all relate
concerning the transactions contemplated by these agreements shall have been
Conservation Court and an Order or Orders approving said agreements shall be
Conservation Court and be Final. The Order or Orders shall contain language sa
the Conservator and IA American that (1) the transactions are authorized; 

ehabilitation 
d agreements 

 approved by the 
 entered with the 
tisfactory to both 

(2) the transactions, 
when consummated, shall be enforceable; (3) the transactions are fair to the policyholders and 
creditors of Golden State; (4) the form of this Agreement, the Rehabilitation Agreement, the 
Assumption Endorsement, the Service Agreement and all related agreements concerning the 
transactions contemplated by these agreements, are approved; and (5) the Policy Liabilities may 
be assumed and transferred to IA American, such that, upon Closing of this Agreement and all 
related agreements, the Policies shall be assumed by IA American and the policyholders of said 
Policies shall have no further policy claim against Golden State for Policy Liabilities, other than 
any California Insurance Code § 1033 priority 9 equity ownership rights, if any, as mutual 
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ull and void without said Order or Orders entered by 
th
policyholders.  Said agreements shall be n

e Conservation Court approving said agreements. 

4.2.2 Governmental Approval.  The California Departm
other necessary governmental agencies shall have approved the consummati
transactions set forth in this Agreement, the Rehabilitation A

ent of Insurance and any 
on of the 

greement, the Assumption 
Endorsement, the Service Agreement and all related agreements concerning the transactions 
contemplated by these agreements, as well as all necessary policy forms. 

4.2.3 Obtaining IA American Approvals.  IA American shall have obtained all 
necessary internal approvals regarding consummation of the transactions set forth in this 

ent 
reements. 

 Detroit Insurance 

Agreement, the Rehabilitation Agreement, the Assumption Endorsement, the Service Agreem
and all related agreements concerning the transactions contemplated by these ag

4.2.4 Reinsurance Trust Agreement with Mutual Of
Company.  IA American will have executed a reinsurance trust agreement 
Insurance Company related to the Coinsurance Agreement by and betwee
Mutual of Detroit Insurance Company effective on Dece

with Mutual of Detroit 
n Golden State and 

mber 1, 2006.  

4.2.5 Environmental Liability Coverage.  IA American will h
environmental liability coverage satisfactory to IA American related to the mortgage loan 
portfolio assets that are included in the specified Transferred Assets. 

ave obtained 

4.2.6 Obtaining of Permit for Transactions.  The Parties shall h
permits, if any, necessary to consummate the transactions contemplated by thi
Rehabilitation Agreement, the Assumption 

ave obtained all 
s Agreement, the 

Endorsement, the Service Agreement and all related 
agreem s satisfactory ents concerning the transactions contemplated by these agreements, in term
to each Party in its sole discretion.   

4.2.7 No Material Adverse Financial Condition Changes.  T
no material adverse changes affecting IA American’s financial condition o
transaction and the agreements contemplated thereby. 

4.2.8 Representations are True

here shall have been 
r ability to close this 

.  All written representations,
affirmatio

 recitals and 
ns made in this Agreement by any Party shall be true and correct in all material 

re ges in the usual and 
 affect materially the 

ation that has 
y to perform its 

obligations under this Agreement.  No Party may avoid its obligations under this Agreement by 
asserting that its own representations are not true and correct in all material respects as of the 
Closing Date. 

4.2.9 No Non-Express Representations

spects as of the Closing Date as if made at the Closing, except for chan
ordinary course of business that, individually or in the aggregate, do not
financial condition, business or prospects of the Party that made the represent
changed or would not have a material adverse effect on such Party's abilit

.  Other than the express written 
representations, recitals and affirmations set forth in this Agreement, the Rehabilitation 
Agreement, the Assumption Endorsement, the Service Agreement and any related agreements 
concerning the transactions contemplated by these agreements, by the Conservator and/or 
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r, his representatives 
n, oral or 

, the 

 and that IA American 
endent and complete investigations and analyses of any and all facts, 

bases A American relied upon in 
enteri

ES 

Golden State, IA American acknowledges and agrees that the Conservato
and Golden State made no other representations, recitals or affirmations, writte
otherwise, upon which IA American relied upon in entering into this Agreement
Rehabilitation Agreement, the Assumption Endorsement, the Service Agreement and all related 
agreements concerning the transactions contemplated by these agreements,
performed its own indep

, representations, recitals and/or affirmations upon which I
ng into said agreements. 

5. ACCOUNTING AND AUDIT PROCEDUR

5.1 Accounting.  By January 15, 2011, or the last business day of th
one-hundred fifty (150) days after the Closing Date, whichever is later, IA Am
pr

e month following 
erican shall 

epare and deliver to the Conservator a reconciliation containing an accounting and statement of 
 Assets transferred 

 form of Exhibit 
(i) Policy Liabilities and (ii) Transferred Assets valuation for the Transferred
as of the Closing Date.  That accounting shall be presented substantially in the
5.1. 

5.2 Audit.  On or before the first business day ninety (90) days aft
accounting as set forth in Section 5.1 above, the Conservator shall

er receipt of the 
 separately complete its audit 

and communicate any areas of dispute or disagreement with IA American's accounting. 

5.3 Final Payment.  Subject to the accounting and audit process as se
any amounts and calculations shall be final, due and payable by the Party ow
payment on the first business day forty-five (45) days after delivery of the audit. 

t forth herein, 
ing such final 

5.4 Disputes.  To the extent that disputes or disagreements exist reg
accounting and/or audits thereof and the Parties are unable to resolve those disp
shall be resolved by means of the Accounting Procedure as specified in this Ag
Conservation Court shall have the right to enter a judgment or order confirming any such 
determination pursuant to the Accounting Procedure. 

arding the final 
utes, the disputes 
reement. The 

5.5 Reconciliation of Incurred But Not Reported Reserves.  By Janu
the last business day of the month following one-hundred fifty (150) days after 
whichever is later, the amount of Policy Liabilities transferred to IA American 
reconciled as of December 31, 2010, at 11:59 p.m., or th

ary 15, 2011, or 
the Closing Date, 
shall be 

e final day of the month, at 11:59 p.m., 
one-hundred twenty (120) days after the Closing, whichever is later, to ensure that the 
appropriate amount of Incurred But Not Reported reserves has been set forth in Exhibit 1.20. 

5.6 Reconciliation of 2009 Accrued Investment Income.  By January 15, 2011, or the 
last business day of the month following one-hundred fifty (150) days after the Closing Date, 
whichever is later, the amount of Accrued Investment Income as of December 31, 2009, shall be 
reconciled as of December 31, 2009, at 11:59 p.m. to ensure that the appropriate amount of 
Accrued Investment Income was credited as of December 31, 2009. 
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6. PREMIUMS AND OTHER RECEIPTS   

6.1 Ownership of Policyholder Payments.  All policyholder paymen
Policies to provide coverage for periods after the Effective Date shall be the so
American, subject to the a

ts related to the 
le property of IA 

djustments identified herein.  All policyholder payments related to the 
Policies to provide coverage for periods before the Effective Date shall be the sole property of 
the Conservator of Golden State. 

6.2 Transfer of Monies to IA American.  All monies, checks, drafts, m
postal notes, and other instruments received by the Conservator and

oney orders, 
/or Golden State after the 

Closing Date for premiums on the Policies which are the sole property of IA American shall be 
hen so delivered, 

American.   
forthwith transferred and delivered to IA American and any such instruments, w
shall bear all endorsement required to effect the transfer of same to IA 

6.3 Rights of IA American.  As of and following the Closing Date
have all the rights of Golden State under outstanding bank draft authorizatio
policyholders which authorized Golden State to draw on the policyholder’s acco
automatically withhold from the policyholders’ accounts and transmit to Golden
apply to premium on the Policies.  So far as permitted by the laws of the applic
American as part of this Agreement assumes the guaranty and liability obligati
State, if any, with respect to such bank drafts authorizations outstanding on the
American shall have the right to collec

, IA American shall 
ns from 

unt to 
 State funds to 

able states, IA 
ons of Golden 
 Closing Date.  IA 

t for the account of IA American all receivables and other 
an and to endorse 

te on any checks or 
 receivables or 

rican shall be set forth 

6.4 Transf or

items of Golden State which are transferred by the Conservator to IA Americ
without recourse and without warranties of any kind the name of Golden Sta
the evidences of indebtedness received by IA American on account of any such
other items.  Said receivables and other items to be transferred to IA Ame
on the Closing Schedule of Assets Transferred. 

er of Monies to Conservat .  All monies, checks, drafts, money orders, 
sing Date for 

e Conservator shall be 
s, when so 
e Conservator.   

postal notes, and other instruments received by IA American after the Clo
premiums on the Policies or receivables which are the sole property of th
forthwith transferred and delivered to the Conservator and any such instrument
delivered, shall bear all endorsement required to effect the transfer of same to th

7. RECORDS 

7.1 Transfer of Records.  The Conservator on behalf of Golde
transfer, assign, deliver and convey to IA American, subject to the terms 

n State agrees to 
set forth in this 

Agreement, all files and records related to the Policies in his possession or under his control, on 
an “AS IS” basis.  IA American agrees that after such delivery, the Conservator shall be entitled, 
at any reasonable time and at his expense, to inspect, audit and copy any and all such records and 
files of IA American and all other records and files of IA American relating to the Policies. 

7.2 Delivery of Correspondence.  Any and all correspondence, premiums, records or 
documents coming into the possession of the Conservator after the Closing Date directly 
pertaining to any Policy shall be promptly delivered to IA American by the Conservator. 
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8. REPRESENTATIONS AND WARRANTIES 

nd warranties elsewhere in this Agreement, the Parties 

 

In addition to the representations a
make the following representations and warranties: 

 
8.1 Conservator’s Representations and Warranties.  The Conservator represents and 

warrants as follows:  

8.1.1 Status.  The Conservator is the duly-elected Insurance Commissioner of 
th he Conservation 

d not individually. 
e State of California appointed as Conservator of Golden State pursuant to t

Order and acting solely in his capacity as Conservator of Golden State, an

8.1.2 Authority.  The Conservator has the statutory authority t
this Agreement, the Rehabilitation Agreemen

o participate in 
t, the Assumption Endorsement, the Service 

Agreem by these 
ity to do so, subject to 

ent and all related agreements concerning the transactions contemplated 
agreements, and has taken all actions necessary under his statutory author
the conditions precedent set forth in Section 4 above.  

8.1.3 Golden State.  Golden State is a mutual insurance company duly organized 
and existing under and by virtue of the laws of the State of California and
company, in co

 is an insurance 
nservation proceedings, which underwrote the Policies.  

8.1.4 Conservation Court Approval Required.  The Conservato
Conservation Court to approve this Agreement, the Reha

r shall require the 
bilitation Agreement, the Assumption 

Endorsem  Agreement and the ent and the Service Agreement in order to consummate this
transactions herein. 

8.1.5 Selection of IA American.  The Conservator selected IA
party with whom to negotiate this Agreement after a 

 American as the 
bidding process. 

8.1.6 Acknowledgement of Necessary Approvals.  T
acknowledges and agrees that this Agreement, the Rehabilitation Agreement
Endorsement, the Service Agreement and all related agreem

he Conservator 
, the Assumption 

ents concerning the transactions 
American approvals 

reement is null and void without such approvals. 

Records

contemplated by these agreements, are subject to any necessary internal IA 
and that this Ag

8.1.7 No Warranties Concerning Accuracy or Completeness of .  
rranty or 

ate which may be 
transferred to IA American may or shall be either accurate or complete. 

8.2 IA American's Representations and Warranties

Neither the Conservator, his representatives nor Golden State makes any wa
representation that the books, records and/or other documents of Golden St

.  IA American represents and 
warrants as follows: 

8.2.1 Corporate Existence and Good Standing.  IA American represents that it is 
a corporation duly organized as a stock life insurance company validly existing and in good 
standing under the laws of the State of Georgia and domiciled in the State of Georgia, with 
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 it is engaged, and has complete and 
u
power and authority to conduct the business in which
nrestricted power to enter into and consummate this Agreement. 

8.2.2 Power and Authority.  IA American has all requisite p
to execute and deliver this Agreement, the Rehabilitation Agreement, the A
Endorsement, the Service Agreement and all related agreements concerning the
contemplated by these agreements; to perform its obligations under said agreem
consummate the transactions contempl

ower and authority 
ssumption 

 transactions 
ents; and to 

ated by said agreements.  The signatory for IA American 
b nd binds IA American elow is authorized to execute this Agreement on behalf of IA American a
to the terms and conditions of this Agreement.   

8.2.3 IA American Board of Directors Approval.  IA Ameri
obtained all necessary internal corporate approvals 

can shall have 
including, without limitation, approval by IA 

Am ent, the Rehabilitation 
ted agreements 

erican’s Board of Directors, to enter into and consummate this Agreem
Agreement, the Assumption Endorsement, the Service Agreement and all rela
concerning the transactions contemplated by these agreements. 

8.2.4 Licensure.  IA American holds valid licenses 
insurance business in the following States:  California, Georgia, Illinois, Lou
Michigan, Mississippi, Missouri, Nevada, North Carolina, Tennessee, Texas an
Columbia. 

8.2.5 Solvency

qualifying it to do life 
isiana, Maryland, 

d District of 

.  IA American is a solvent company not under any 
adm t or insurance 

correct copy of its 2009 Statutory Annual Statement to the Conservator and that no material 
tory Annual Statement 

verse change as aforesaid is forthcoming. 

inistrative or judicial supervision or limitation on its operations by any cour
supervisory official in any state.  IA American further represents that it has delivered a true and 

adverse change in its financial condition has occurred since its 2009 Statu
and that it reasonably believes no materially ad

8.2.6 Regulatory Approvals.  IA American will obtain by C
approvals required to enter into and consummate this Agreement. 

8.2.7 No Impediment

losing all regulatory 

.  IA American is aware of no impediment, whether 
re

Approval

gulatory or contractual, to its entry into this Agreement. 

8.2.8 Acknowledgement of Necessity of Conservation Court .  IA 
 Agreement, the 

Assumption Endorsement, the Service Agreement and all related agreements concerning the 
transactions contemplated by these agreements, are subject to approval by the Conservation 
Court and that this Agreement is null and void without the approval of the Conservation Court. 

8.2.9 No Warranties Concerning Accuracy or Completeness of Records

American acknowledges and agrees that this Agreement, the Rehabilitation

.  IA 
American acknowledges that neither the Conservator, his representatives nor Golden State has 
made any warranty or representation that the books, records and/or other documents of Golden 
State which may be transferred to IA American may or shall be either accurate or complete. 
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8.2.10 Non-Breach.  IA American will not breach any agreement with any person 
o ent. r entity through entry into this Agreement or consummation of this Agreem

8.2.11 Statements Accurate. The statements made in the bid submitted by IA 
Am

.12 Waiver of Claims against Golden State

erican and in this Agreement are in all respects true and correct. 

8.2 .  Except for claims arising out of 
this Agreem ny claims it may have against the 
estate of Golden State. 

ent, IA American hereby waives and releases a

9. LIABILITIES AND INDEMNITIES 

9.1 Notice.  The Conservator and IA American will notify each other promptly of any 
cept no notice 
utine claims-

suit, action or claim of any kind brought against it with respect to any Policy, ex
from IA American shall be required with respect to any suit or claim that is a ro
handling dispute in the ordinary course of business. 

9.2 Indemnification by IA American.  IA American agrees to save, d
and hold the Conservator and his representatives, agents, employees and su
State and its representatives, agents and employees, completely free and harmle
and all loss, liability and expense, including without limitation attorneys’ fees,
costs of suit including expert fees and expenses, from any and all suits, action
kind arising out of the Policies with respect to the Policy Liabilities and/or
omission of IA American, taken with respect to one or more Policies on o
Date, regardless of whether the action or omission complained of is attributabl
alone, the Conservator alone, Golden State alone, or jointly with IA American
and/or Golden State.  The Conservator and his representatives may retain its, hi

efend, indemnify 
ccessors, and Golden 

ss against any 
 expenses and 

s and claims of any 
 any action or 

r after the Closing 
e to IA American 
, the Conservator 
s or their own 

 the Policy 
tives, agents, 

is counsel.  The 
ements resulting 

all be the sole responsibility of IA American.   

counsel and participate and control the defense or settlement of its, his or their own acts or 
decisions arising after the Closing Date, related to the Policies with respect to
Liabilities.  IA American shall reimburse the Conservator and his representa
attorneys and other indemnified parties for the reasonable funds expended on th
payments of all fees, expenses, losses, liability, judgments and settlement agre
from such suit, action and/or claim of any kind sh

9.3 Indemnification from Conduct.  IA American agrees to indemnify
Conservator and his representatives, agents and successors harmless against a
liability and expense, including reasonable attorneys’ fees and expenses includi
limitation expert fees and expenses and court costs, which result from o

 and hold the 
ny and all loss, 

ng without 
r arise out of any alleged 

and/or established negligent, dishonest, malicious, fraudulent or criminal acts by IA American, 
its employees or agents with respect to the Policy Liabilities. 

9.4 No Indemnity or Contribution Against Conservator.  In no event shall any Party 
have a right to damages, indemnity or contribution against the Conservator or his representatives, 
agents, deputies, employees or successors for their alleged or established negligent acts.  This 
provision does not limit any Party’s right to direct actual damages for breach of this Agreement, 
the Rehabilitation Agreement, the Assumption Endorsement or the Service Agreement. 
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10. RESERVES 

d premium, health 
 the laws of all jurisdictions having regulatory authority over 

IA Am

ES 

ent Governed by California Law

 

IA American shall maintain minimum capital and surplus, and unearne
and other reserves consistent with

erican. 

11. JURISDICTION AND ACCOUNTING PROCEDUR

11.1 Agreem .  This Agreement shall be governed and 
effect to the construed in accordance with the laws of the State of California, without giving 

principles of conflicts of law. 

11.2 Consent to Jurisdiction of Conservation Court.  Except as set f
hereof, the Parties hereby consent to the exclusive jurisdiction of the Conserv
resolve any and all disputes as among the Parties which arise out of, or relate dir
indirectly, to the Agreement or the transactions contemplated hereby.  In th
Conservation Court is not available, the Parties hereby consent to the exclusi
the Los Angeles Superior Court to resolve any and all disputes as among them
of, or relate directly or indirectly, to the Agreement or the transactions contemplated hereby. The 
Parties agree that service of process shall be effective if sent by certified or registered m

orth in Section 11.3 
ation Court to 

ectly or 
e event the 

ve jurisdiction of 
 which arise out 

ail, 
return receipt requested, with signature required, to the address as shown in Article 12 of this 

ction to the 
A American may be 
e enforcement of 

Agreement.  The Parties intend to grant the broadest possible exclusive jurisdi
Conservation Court. Notwithstanding the foregoing, any judgment against I
enforced using the assistance of such courts as may be available to aid in th
judgments. 

11.3 Dispute Governed by Accounting Procedure.  Notwithstanding
and 11.2 above, any dispute between the Parties related to calculations contempl
Agreement and any related exhibits, including but not limited to, the accounting
contemplated in this Agreement, shall be resolved by means of the following A
Procedure: 

11.3.1 The Parties shall each retain a nationally recognized a
firm or nationally recognized independent certified public accounting firm, as 
will perform the required calculations in the manner required by the Agreeme
as possible and issue their respective reports to the Parties.  If the variation betw
of the firms is less than five percent (5%) of the smallest amount, the results o
shall be averaged, with the result deemed to be a final 

 paragraphs 11.1 
ated by this 
 and audits 

ccounting 

ctuarial consulting 
appropriate, which 

nt as expeditiously 
een the reports 

f the calculations 
and determinative calculation of the 

amount at issue.  If the reports differ by five percent (5%) or more of the smallest amount, the 
firms shall choose another firm which shall perform the calculations and issue a report to the 
Parties.  Thereafter the two (2) calculations that are the closest shall be averaged with the result 
deemed to be a final and determinative calculation of the amount at issue.  Each Party shall be 
responsible for the payment of fees and expenses of the actuaries and accountants retained by 
them to conduct the Accounting Procedure.  The fees and expenses of the additional firm, if any, 
shall be shared equally by the Parties. The Conservation Court may enter an order or judgment 
confirming the award as determined by the Accounting Procedure. 
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12. NOTICE 

deemed to be 

or by postal or a commercial express document delivery service which issues an individual 
delive ress: 

1

ce Company 
nt 

le, AZ 85255-0131 
ne: (480) 419-8986 

 Insurance Company 

ter Drive, Suite 210 
255-0131 
419-8986 

 563-0252 

Alexander Law Firm, P.C. 

00 

: 303.825.7307 
02  

1 tor and/or Golden State, to: 

Conservation & Liquidation Office 
Attn:  Scott Pearce 
P.O. Box 26894 
San Francisco, CA 94126-0894 
Telephone:  (415) 676-2000 
Facsimile: (415) 676-5002 
 
 
 
 
 
 

 

12.1 Any notice required or permitted to be given hereunder shall be 
given if delivered by hand or if mailed by certified mail, postage prepaid and signature required, 

ry receipt to the following add

2.1.1 If to IA American, to: 

IA American Life Insuran
Attention: Preside
17550 N. Perimeter Drive, Suite 210 
Scottsda
Telepho
Facsimile: (480) 563-0252 
 
With a Copy to: 
 
IA American Lif
Attention:  Chief Legal Counsel, U.S. Operations 

e

17550 N. Perime
Scottsdale, AZ 85
Telephone: (480) 
Facsimile: (480)
 

Attention: Hugh Alexander 
1580 Lincoln St., Suite 7

 80203 Denver CO
eTelephon

Facsimile: 303.825.32
 

2.1.2 If to the Conserva
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With  copies to: 

, APC 
treet, Suite 4950 

  90017 
: (213) 861-7487 

13) 861-7488 
m 

General 
ent of Justice 

 1702 

one: (213) 897-2483 

thers promptly of 

 
Michael R. Weiss, Esq. 

 & SongEpstein, Turner
777 S. Figueroa S
Los Angeles, CA
Telephone
Facsimile: (2
mrw@etslaw.co
 
Marta L. Smith, Esq. 
Deputy Attorney 

tmCalifornia Depar
300 South Spring Street, Room
Los Angeles, CA  90013 
Teleph
Facsimile: (213) 897-5775 
 

12.2 Each person shall be responsible for notifying, in writing, the o
any change in addressee or address. 

13. GENERAL PROVISIONS 

13.1 No Third Party Beneficiaries.  Nothing in this Agreement is intended o
construed to give any person, other than the Parties, any legal or equi

r shall be 
table right, remedy or claim 

under or in respect of this Agreement or any provision contained herein. 

13.2 Entire Agreement. This Agreement and all other agreements contemplated hereby 
espect to the 

ents, term sheets, 
and thereby collectively constitute the entire agreement among the Parties with r
transactions contemplated hereby and supersede any prior agreem
understandings, negotiations and discussions, whether oral or written, of the Parties. 

13.3 Exhibits.  All exhibits are hereby incorporated by reference into t
as if they were set forth at length in the text of this Agreement. 

his Agreement 

13.4 Recitals.  The recitals to this Agreement are hereby incorporated 
this Agreement as if they were set forth at length in the text of this Agreement. 

13.5 Cooperation

by reference into 

.  The Parties agree that they will, from time to time, upon the request 
of any other Party and without further consideration, execute, acknowledge and deliver in proper 
form any further instruments and take such other action as another Party may reasonably require 
in order to carry out effectively the purposes of this Agreement. 

13.6 Confidentiality.  All non-public books, records, data and information (collectively 
the "Non-Public Information") furnished by one Party to another in connection with the 
transactions contemplated by this Agreement shall remain and be deemed to be the exclusive 
property of the Party furnishing the Non-Public Information unless and until the Closing occurs 
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r Party to the 
ation which has 
Party) and shall 

actions 
nd approvals for such 

are not 
ion which is 

, together with all copies thereof, and shall 
e such Non-Public 

on the Closing Date and shall be held in the strictest of confidence by the othe
extent such information is not publicly available (other than Non-Public Inform
been published or been made publicly available by unauthorized disclosure of a 
not be used by such other Party for any purpose other than consideration of the trans
contemplated by this Agreement and for obtaining governmental consents a
transactions.  In the event that the transactions contemplated by this Agreement 
consummated, each Party shall return all Non-Public Information in its possess
deemed to be the exclusive property of any other Party
continue to hold such Non-Public Information in strict confidence and not us
Information for any purpose whatsoever except as required by law. 

13.7 Statutory Obligations.  Except as expressly stated herein, nothing stated in this 
onservator’s 
sets of Golden 

have. 

Agreement shall be deemed to limit, expand, enlarge, or otherwise modify the C
statutory obligations, or to expand or enlarge any person's interest in or to the as
State, or to waive any defenses which any Party may now have or in the future 

13.8 Severability.  If any term or provision of this Agreement or the application thereof 
rceable by the 
is Agreement or 
n those as to 

ffect. 

to any person or circumstance shall, to any extent, be declared invalid or unenfo
Conservation Court or other court of competent jurisdiction, the remainder of th
the application of such terms or provisions to persons or circumstances other tha
which it has held invalid or unenforceable, shall remain in full force and e

13.9 Express Terms.  This Agreement shall be construed in accordance with its express 
aring in this 

s and provisions of 
any other intent.  Words used herein, 

. 

terms and not its implied terms.  Captions, paragraph and section headings appe
Agreement shall be used only for convenience in identifying the material term
the Agreement and shall not be construed to express 
regardless of the number and gender specifically used, shall be deemed and construed to include 
any other number, singular or plural, and any other gender as the context require

13.10 No Construction Against a Party.  This Agreement has been struc
and jointly drafted by all the Parties hereto and, for purposes of interpre
be construed against any Party as the principal draftsman hereof. 

13.11 Expenses and Brokers

tured, approved 
ting its terms, shall not 

.   Each Party shall pay its own expe
this Agreement including without limitation expenses and/or

nses in connection with 
 obligations owed to any broker or 

ined the services of 
 for any fees which 

and his 
ility and expense, 

including reasonable attorneys’ fees and expenses including without limitation expert fees and 
expenses and court costs, which result from or arise out of any alleged and/or established 
expenses and/or obligations by the other Party for a broker’s commission. 

13.12 Waivers and Amendments; Non-Contractual Remedies; Preservation of 

other person or entity for a broker’s commission.  IA American has reta
Fletcher Financial, Overland Park, Kansas and represents that it is responsible
are owned this entity.  Each Party agrees to indemnify and hold the other Party 
representatives, agents and successors harmless against any and all loss, liab

Remedies.  This Agreement may be amended, superseded, canceled, renewed or extended, and 
the terms hereof may be waived, only by a written instrument signed by each of the Parties or, in 
the case of a waiver, by the Party waiving compliance.  No delay on the part of any Party in 
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ereof.  Nor shall 
, nor any single or 
further exercise 

 rights and 
lusive of any 

rights or remedies that any Party may otherwise have at law or in equity, unless, and then only to 
e Agreement.  . 

exercising any right, power or privilege hereunder shall operate as a waiver th
any waiver on the part of any Party of any right, power, remedy or privilege
partial exercise of any such right, power, remedy or privilege, preclude any 
thereof or the exercise of any other such right, remedy, power or privilege.  The
remedies herein provided are cumulative.  Such rights and remedies are not exc

the extent that, any such rights or remedies have been expressly limited under th

13.13 Assignment.  The rights, liabilities and obligations of any Party under this 
Agreement shall not be assigned, transferred or delegated to a person or entity w
to this Agreement without the prior written consent of the other Party. 

13.14 Intent and Parol Evidence

ho is not a Party 

.  The Parties intend this Agreement
Agreement, the Service Agreement and any related agreements, to be an integrated p
rehabilitation of Golden State.  Parol evidence shall not be appropriate to constr
agreements absent an ambiguity.  In the event that parol evidence must be rec
Parties’ intention in entering this Agreement that the policyh

, the Rehabilitation 
lan for the 

ue these 
eived, it is the 

olders of Golden State shall have 
have policy claims 
merican shall 

ties of any kind or nature, 

their policies assumed by IA American, such that the policyholders no longer 
against Golden State or the Conservator.  The Parties further intend that IA A
assume only those contractual Policy Liabilities, and no other liabili
other than the obligations to the Conservator set forth in said agreements. 

13.15 Counterparts.  This Agreement may be executed in any number
each of which when executed and delivered shall be deemed to be an origina
counterparts when taken together shall constitute but one and the same instrume

 of counterparts, 
l and all of which 

nt. 

13.16 Liability of the Conservator.  The Conservator is a Party to this Agreement only 
ies hereto agree 

issioner 
or obligations 

 of California are 

in his representative capacity as Conservator, and not individually, and the Part
and acknowledge that the Conservator and any Special Deputy Insurance Comm
executing this Agreement shall not have any personal liability for any matters 
hereunder, and further that the California Insurance Commissioner and the State
not parties to this Agreement and shall have no liability with respect thereto. 

13.17 Other Agreements, Exhibits and Schedules.  This Agreement, and
other agreements contemplated hereby and thereby, and the exhibits and sch
agreements are a part of this Agreement as if fully set forth herein.  All referenc
articles, sections, subsections, paragraphs, subparagraphs, clauses, exhibits
be deemed references to such parts of this Agreement, unless the context sha

 each of the 
edules to any of the 

es herein to 
 and schedules shall 

ll require otherwise. 

13.18 Honorable Undertaking.  This Agreement, Rehabilitation Agreement, Service 
Agreement and the related agreements are an honorable undertaking of the Parties, the good faith 
of each of which shall be presumed in the absence of clear evidence to the contrary.  Said 
agreements represent the Parties' joint drafting efforts and no presumption shall be made that 
ambiguities should be construed in favor of, or against, any of them.  Disputes arising under said 
agreements shall be presumed to be the result of good faith disagreements and no statutory, 
punitive or exemplary damages shall be recoverable in the absence of a finding by a court of 
competent jurisdiction of gross negligence, actual fraud or intentional misrepresentation. 
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13.19 Disclaimer of Warranties.  THE CONSERVATOR DISCLAIM
ALL WARRANTIES AND REPRESENTATIONS NOT EXPRESSLY SET F
AGREEMENT, THE REHABILITATION AGREEMENT, THE ASSUMPTI
ENDORSEMENT, THE SERVICE AGREEMENT OR THEIR EXHIBITS, INCLUDING 
WITHOUT LIMITATION, THE WARRANTIES OF M

S ANY AND 
ORTH IN THIS 

ON 

ERCHANTABILITY AND FITNESS 
FOR PURPOSE OF ANY ASSETS TRANSFERRED HEREON.  ALL ASSETS 
TRANSFERRED HEREUNDER ARE TRANSFERRED “AS IS”. 

13.20 Non-reliance.  IA AMERICAN ENTERS INTO THIS TRAN
OWN RISK AND EXPENSE, AFTER DOING ITS OWN DUE DILIGENC
RIGHT TO RELY UPON ANY REPRESENTATION OR WARRANTY NOT
CONTAINED IN THIS AGREEME

SACTION AT ITS 
E, WITHOUT ANY 

 EXPRESSLY 
NT.  IA AMERICAN ASSUMES THE RISKS OF THE 

ERVATOR RELIES 
IA AMERICAN 

ASSETS AND LIABILITIES TRANSFERRED HEREIN.  THE CONS
ONLY UPON THE REPRESENTATIONS AND WARRANTIES MADE BY 
IN THIS AGREEMENT AND IN ITS BID.  

13.21 Limitation of Damages.  IA AMERICAN MAY NOT RECOVE
SPECIAL OR CONSEQUENTIAL DAMAGES FOR BREACH OF THIS AG
THE GREATEST EXTENT PERMITTED BY LAW, IA AMERICAN WAI
RELEASES THE CONSERVATOR, THE CALIFORNIA INSURANCE COMM
AND THE SPECIAL DEPUTY INSURANCE COMMISSIONER, AND T
REPRESENTATIVES, AGENTS EMPLOYEES AND SU

R ANY 
REEMENT.  TO 

VES AND 
ISSIONER 

HEIR RESPECTIVE 
CCESSORS, FROM ANY CLAIM 

THAT THEY, INDIVIDUALLY OR JOINTLY, HAVE MADE ANY REPRESENTATION, 
OMISSION OR WARRANTY TO INDUCE EXECUTION OF THIS AGREEMENT.  THIS 
PROVISION DOES NOT LIMIT ANY PARTY’S RIGHT TO DIRECT ACTUAL DAMAGES,  
FOR BREACH OF THIS AGREEMENT, THE REHABILITATION AGREEMENT, THE 
ASSUMPTION ENDORSEMENT OR THE SERVICE AGREEMENT. 



IN WITNESS WHERFDF. t}t Frrtier tuw cg.*Gd 6cir &lt ardtsuad rcpc**rtvcr o
lrFfrc thk Agrcancnr on thc dd Dfrd bclow.

TNSUR,A,T.ICE COil{MTSSIOHEa. OT THE STATE OF CAI.IFORNIA IN }Sg STATI,ITORY
CAPACTTY AS COF{SERVATOROF cOLDEtf STATE }IUTUIIL UfE lNStnAflCE

ASSUMINC INSURER: rA AI{ERICAN LIFE |IISURAI*CE COI'FA}|Y

l!fltFTXI{ iln{guxafEt Actl'tffllcT

Titb: Vioc hesitcng Corpome Dcvchf{trin{
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EXHIBIT 1.19:  POLICIES 

[Identify Policies] 
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EXHIBIT 1.20:  POLICY LIABILITIES 

[Identify Policy Liabilities] 
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EXHIBIT 1.23:  SERVICE AGREEMENT  

[Attach Service Agreement] 
 
 

 



 
SERVICE AGREEMENT 

 
  THIS AGREEMENT (the “Agreement”) is entered into as of this May 7, 2010, by and 
between IA American Life Insurance Company, a Georgia insurance corporation ("IA 
AMERICAN") and the Insurance Commissioner of the State of California in his Statutory 
Capacity as Conservator (“CONSERVATOR”) of Golden State Mutual Life Insurance 
Company, in Conservation (hereinafter, “GOLDEN STATE”), a mutual life insurance company 
duly organized and existing under and by virtue of the laws of the State of California. 
 

WITNESSETH: 
 
 WHEREAS, IA AMERICAN has entered into an assumption reinsurance agreement with 
the CONSERVATOR, dated May 7, 2010 (the “Assumption Agreement”) pursuant to which IA 
AMERICAN has assumed the Policies and Contracts (as herein defined); and 

 
WHEREAS, IA AMERICAN desires to engage GOLDEN STATE to render the policy 

administration services for the Policies and Contracts (as defined herein) described in this 
Agreement on the terms and conditions set forth herein during a period not to exceed 90 days. 
 
 NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth 
herein, the parties agree as follows: 

 
Article I 

Definition 
 
  In addition to the definitions provided throughout this Agreement, as used in this 
Agreement the following terms have the meanings indicated: 
 
1.1 "Administration Date" shall mean the date that IA AMERICAN has closed the 

Assumption Reinsurance Agreement with the CONSERVATOR.  
 
1.2 "GOLDEN STATE Services" shall mean the administrative services described in Article 

III of this Agreement. 
 
1.3 "Due Date" shall mean the date which is twenty (20) days after the date that IA 

AMERICAN receives a billing statement from GOLDEN STATE that indicates what, if 
any compensation is due GOLDEN STATE under this Agreement. 

 
1.4 “Industry Standards” shall mean the performance of service (i) with the skill, diligence 

and expertise commonly expected from experienced and qualified personnel performing 
such duties consistent with the life and health insurance industry, and (ii) in accordance 
with all applicable federal and state laws, rules and regulations governing the Policies and 
Contracts. 
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1.5 "Policies and Contracts" shall mean the policies and contracts identified on Exhibit 1.19 
of the Assumption Reinsurance Agreement.  

 
1.6 "System" shall mean GOLDEN STATE’s computer hardware, computer programs or 

software and programming aids with supporting documentation, including, but not 
limited to, input and output formats, program listings, system flow charts, narrative 
descriptions and operating instructions, and shall include tangible media (electronic or 
otherwise) upon which such programs are recorded. 

 
 

Article II 
Engagement 

 
2.1 Engagement.  IA AMERICAN hereby engages GOLDEN STATE to render the 

GOLDEN STATE Services with respect to the Policies and Contracts on the terms and 
conditions set forth herein beginning on the Administration Date.  GOLDEN STATE 
hereby accepts such engagement and shall perform the GOLDEN STATE Services in 
accordance with this Agreement and in accordance with Industry Standards. 

 
 

Article III 
GOLDEN STATE Services 

 
3.1 GOLDEN STATE Services.  GOLDEN STATE shall provide the administrative services 

described in Exhibit 3.1 in accordance with Industry Standards. GOLDEN STATE will 
conduct itself in accordance with the performance standards described in Exhibit 3.1.1.  
Except as otherwise provided in this Agreement, GOLDEN STATE shall furnish the 
facilities necessary to provide the GOLDEN STATE Services.  GOLDEN STATE, if 
capable, shall also perform additional services reasonably requested by IA AMERICAN. 
Notwithstanding anything in this Agreement to the contrary, GOLDEN STATE shall 
have no underwriting authority pursuant to this Agreement. 

 
3.2  Safeguarding Data.  GOLDEN STATE will provide the storage facilities for IA 

AMERICAN records in connection with the administration of the Policies and Contracts 
as set forth herein.  GOLDEN STATE shall be responsible to establish reasonable 
safeguards to protect IA AMERICAN's data and data files against unauthorized 
distribution, loss or alteration. Without limiting the foregoing, GOLDEN STATE shall 
establish and maintain facilities and procedures for the safekeeping of the Policies and 
Contracts, the Policy and Contract forms, check forms and facsimile signature imprinting 
devices, if any, and all other documents, reports, records, books, files, digital records, and 
other materials relative to this Agreement and to the GOLDEN STATE Services, and all 
transactions between GOLDEN STATE and IA AMERICAN, which shall include, 
without limitation, the identity and addresses of policyholders.  
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3.3  Regulatory Authority.  Except as limited by a new or modified conservation or 
liquidation order by the Conservation Court, GOLDEN STATE represents, warrants and 
covenants that GOLDEN STATE shall comply with such applicable federal and state 
laws and regulations having jurisdiction over the GOLDEN STATE Services, including 
but not limited to any licensing requirements, and privacy laws and regulations applicable 
to the administration of the Policies and Contracts. Except as limited by a new or 
modified conservation or liquidation order by the Conservation Court, GOLDEN STATE 
further represents and warrants that GOLDEN STATE shall use commercially reasonable 
efforts to maintain such licenses necessary for it to perform the GOLDEN STATE 
Services.  The CONSERVATOR further covenants to inform IA AMERICAN 
immediately if GOLDEN STATE fails to maintain any required licenses pursuant to 
applicable federal and state laws and regulations. 

 
 

Article IV 
Books and Records 

 
4.1  Books and Records.  GOLDEN STATE shall maintain records of the GOLDEN STATE 

Services performed under this Agreement.  GOLDEN STATE shall keep proper books of 
account and records relating to the GOLDEN STATE Services in which entries will be 
made in accordance with generally accepted accounting procedures and any applicable 
federal and state laws and regulations. 

 
  
4.2  Inspection and Audit. If this Agreement lasts longer than 90 days, IA AMERICAN and 

its representatives shall, audit GOLDEN STATE to evaluate the internal controls and 
compliance with this Agreement with regard to the Books and Records maintained by 
GOLDEN STATE, including but not limited to all Books and Records maintained by 
GOLDEN STATE in connection with the GOLDEN STATE Services. IA AMERICAN 
shall be fully responsible for the costs of such audits and shall cause such audits to be 
conducted by qualified persons. In addition, IA AMERICAN, its duly authorized 
independent auditors and any applicable insurance regulator, shall have the right under 
this Agreement to perform on-site audits of the Books and Records of IA AMERICAN 
and shall have reasonable access to (i) all pertinent Books and Records of IA 
AMERICAN which relate to the GOLDEN STATE Services to be performed under this 
Agreement for the purpose of examination, audit and inspection, (ii) to the IA 
AMERICAN data in a media usable by them, and (iii) to any employees who perform the 
GOLDEN STATE Services. The CONSERVATOR on behalf of GOLDEN STATE shall 
assist IA AMERICAN in any regulatory examination relating to the Policies and 
Contracts and the Books and Records and shall fully cooperate with any applicable 
insurance regulator during any examination, audit or inspection. All examinations, audits 
or inspections occurring on-site at GOLDEN STATE’s offices shall be during GOLDEN 
STATE’s normal business hours with reasonable advance notice. The cost of all 
examinations, audits or inspections shall be borne by IA AMERICAN.  
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4.3    Regulatory Requirements.  In addition to the requirements contained elsewhere in this 
agreement, the CONSERVATOR and IA AMERICAN agree that: 

 
(a)  payments received by GOLDEN STATE for insurance on behalf of IA 
AMERICAN shall be deemed received by IA AMERICAN. The payment of return 
premiums or claims by IA AMERICAN to GOLDEN STATE is not considered 
payment to the insured or claimant until the payments are received by the insured or 
claimant.  
 
(b)  whenever a Policy and Contract is issued to a trustee, a copy or the trust 
agreement and any amendments to it must be furnished to the IA AMERICAN by 
GOLDEN STATE and be retained as part of the official records of both GOLDEN 
STATE and the IA AMERICAN.  

 
(c)  all insurance charges, premium, returned premiums, or other monies 
collected by GOLDEN STATE on behalf of IA AMERICAN shall be held by 
GOLDEN STATE in a fiduciary capacity and deposited in an account established and 
maintained by GOLDEN STATE on behalf of the IA AMERICAN, or such other 
account as IA AMERICAN may designate.  

 
 (d)  this Agreement will be retained as part of the official records of both 
GOLDEN STATE and IA AMERICAN for the duration of this Agreement;  

 
 (e)  notwithstanding any other provision in this Agreement to the contrary, 
GOLDEN STATE may only act in the capacity in which it is allowed by this 
Agreement ; and 

 
(f)  with or without terminating this Agreement for cause, IA AMERICAN 
may suspend GOLDEN STATE’s claim’s settlement authority for cause upon written 
notice, sent certified mail, and IA AMERICAN has the right to suspend settlement 
authority during any dispute for cause of termination. 

 
 

Article V 
Compensation 

 
5.1 Fees and Expenses.  IA AMERICAN shall pay to GOLDEN STATE or cause to be paid 

to GOLDEN STATE, in U.S. currency, the fees and charges for GOLDEN STATE 
Services in the amounts and manner set forth in Exhibit 5.1 hereof. Additional services 
shall be provided by GOLDEN STATE to IA AMERICAN at a cost to IA AMERICAN 
which is to be negotiated in good faith by the parties hereto at the time of the request. 
Notwithstanding anything to the contrary in this Agreement, GOLDEN STATE shall not 
receive commissions, fees, or charges contingent upon savings obtained in the 
adjustment, settlement and payment of losses covered by IA AMERICAN's obligations. 
GOLDEN STATE shall not receive from or on behalf of IA AMERICAN or from any 
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covered individual any compensation or other payment except as expressly set forth in 
this Agreement. 

 
5.2 Billing Frequency.  On or before the 20th day of each month, GOLDEN STATE shall 

submit to IA AMERICAN or its designee a detailed billing statement for GOLDEN 
STATE Services for the calendar month.  IA AMERICAN shall pay or cause to be paid 
the undisputed amount of the statement to GOLDEN STATE on or before the Due Date.  
Disputes concerning fees and expenses shall be resolved as provided in Paragraph 5.4 of 
this Agreement. 

 
5.3 Partial Months.  Charges for a partial month shall be prorated on a daily basis based upon 

a thirty-day month. 
 
5.4 Billing Disputes.  If IA AMERICAN disagrees, in good faith, with any charge(s) on a 

billing statement from GOLDEN STATE, IA AMERICAN shall give the 
CONSERVATOR written notice, which complies with the following provisions: 

 
 a. The notice shall separately identify each and every item in dispute, the amount 

which is disputed, the specific reasons alleged by IA AMERICAN for the 
disputed charge, and the amount which is not disputed, if any; and 

 
 b. The notice shall be accompanied by payment in full for the undisputed amount of 

the statement. 
 

Both parties agree to mutually negotiate to resolve any disputes within thirty (30) days of 
IA AMERICAN's written notice. If the matter is not resolved within said thirty (30) days 
period, the matter shall be submitted to the Conservation Court for determination as set 
forth in Section 11.1 of this Agreement.  

 
 

Article VI 
Term and Termination 

 
6.1. Term. This Agreement shall commence on the Administration Date and shall continue for 

a period not to exceed 90 days or until terminated pursuant to Section 6.2. 
 
6.2 Termination.  This Agreement may be terminated on account of any one of the following:  
 

a.  by any party on 30 days notice;  or 
b. upon material breach hereof, which breach is not cured within thirty (30) days 

after the non-breaching party provides written notice of breach to the breaching 
party;  

c. in the event that the CONSERVATOR or GOLDEN STATE commits fraud or 
acts in a grossly negligent manner (as determined in IA AMERICAN's sole 
discretion) in performing the GOLDEN STATE Services or in connection with 
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any covenant or obligation of the CONSERVATOR or GOLDEN STATE under 
or related to the Agreement; or 

d. 30 days prior to the closing of the estate of GOLDEN STATE by the Los Angeles 
Superior Court Case No. BS123005. 

 
6.3 Duties of IA AMERICAN upon Termination.  Within twenty (20) business days after the 

effective date of the termination of this Agreement, GOLDEN STATE shall submit a 
final bill for services provided through the date of termination.  Within twenty (20) days 
of receipt of this statement, IA AMERICAN shall pay or cause to be paid to GOLDEN 
STATE all sums owing under the terms of this Agreement.   

 
6.4 Duties of GOLDEN STATE upon Termination.  Upon termination of this Agreement, 

GOLDEN STATE shall immediately return all of IA AMERICAN’s property to it that is 
in GOLDEN STATE's possession and provide to IA AMERICAN all of IA 
AMERICAN’s data that resides on the System, including, without limitation, funds held 
by GOLDEN STATE in a fiduciary capacity on behalf of IA AMERICAN, master files 
and transaction data in a computer readable format in flat, sequential file format, copies 
of record layouts, and definitions of each field therein. Any additional funds of IA 
AMERICAN received by GOLDEN STATE after the termination of this Agreement shall 
immediately be sent to IA AMERICAN.  This provision shall survive termination of this 
Agreement. 

 
Article VII 

Proprietary Rights 
 
7.1 Ownership of Software.  GOLDEN STATE represents and warrants that GOLDEN 

STATE either owns or is duly licensed and authorized to use the software to render the 
GOLDEN STATE Services, that it has the right to enter into this Agreement, that it has 
not granted any rights which conflict or may conflict with or otherwise impair IA 
AMERICAN's rights hereunder, and that the software does not infringe any patents, 
copyrights, or other proprietary rights of any other person. All modifications and 
enhancements to the software and System shall be the property of GOLDEN STATE. 

 
7.2 Acknowledgment of Ownership.  IA AMERICAN acknowledges that GOLDEN STATE 

is the sole and exclusive owner or licensee of the software that is used by GOLDEN 
STATE hereunder to render the GOLDEN STATE Services; and IA AMERICAN 
disclaims and releases any rights which it may have or claim to have in the future with 
respect to such software. IA AMERICAN shall not (i) apply for any patent, copyright or 
trademark related to the software or any component thereof; (ii) make any common law 
or other claim with respect to the software in the name of IA AMERICAN or assist any 
third party in doing so; (iii) permit the use of the software for any purpose other than as 
provided under this Agreement; (iv) challenge or infringe upon the title or any 
proprietary rights of GOLDEN STATE in and to such software or any patent copyright, 
trade secret or trademark of GOLDEN STATE. Upon request by the CONSERVATOR, 
IA AMERICAN shall cooperate fully and in good faith, and shall assist the 
CONSERVATOR to the extent reasonably necessary, to procure any protection or protect 
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any right claimed by the CONSERVATOR and/or GOLDEN STATE with respect to the 
software; provided that GOLDEN STATE shall reimburse IA AMERICAN for its 
reasonable expenses associated with any such action requested by the CONSERVATOR 
or GOLDEN STATE. 

 
7.3 Data and Records.  IA AMERICAN is and shall remain the owner of items, the Books 

and Records and data furnished to GOLDEN STATE under this Agreement, including all 
information relating to IA AMERICAN, the Policies and Contracts contained in master 
and/or transactional data files created and/or maintained by GOLDEN STATE during the 
term of the Agreement and in existence upon termination hereof. It is understood and 
agreed that the Books and Records shall at all times remain under IA AMERICAN's 
direct supervision, management and control. 

 
Article VIII 

Confidentiality;  Noncompetition 
 
8.1  Confidentiality.  Each party shall hold in confidence all information relating to the 

transactions processed, products, Policies and Contracts and business affairs of the other 
party (“Confidential Information”).  Nothing in this Paragraph, however, shall prohibit 
either party from providing access to such information to authorized governmental and 
regulatory agencies and authorities in order to comply with judicial or administrative 
processes.  IA AMERICAN acknowledges and agrees that GOLDEN STATE's software 
and documentation is to be kept in strictest confidence. GOLDEN STATE shall hold in 
confidence all information pertaining to the policyholders or claimants under the Policies 
and Contracts and comply with the privacy policy of IA AMERICAN as it exists from 
time to time and is communicated to GOLDEN STATE.  GOLDEN STATE agrees that if 
any of the Policies and Contracts is part of an ERISA plan, information which identifies 
an individual covered by an ERISA plan is confidential, and that all such information 
furnished by IA AMERICAN to GOLDEN STATE is confidential. During the time such 
ERISA confidential information is in GOLDEN STATE's custody or control, GOLDEN 
STATE agrees to hold such information in compliance with this Article 8.1 and to take all 
reasonable precautions to prevent disclosure or use of the ERISA confidential information 
for a purpose unrelated to the administration of the ERISA plan. GOLDEN STATE 
agrees to disclose such ERISA confidential information only: (a) in response to a court 
order; (b) for an examination conducted by the applicable insurance regulator for an audit 
or investigation conducted under ERISA; (c) to or at the request of the IA AMERICAN; 
or (d) with the written consent of the identified individual or his or her legal 
representative. GOLDEN STATE further agrees that any employee, agent, attorney, 
accountant, advisor, consultant, or other representative of GOLDEN STATE with a need 
to know, shall keep the IA AMERICAN data and Books and Records and Confidential 
Information to which GOLDEN STATE is directly accessible in the implementation and 
performance of the GOLDEN STATE Services in strictest confidence and, except for 
disclosures strictly required by public agencies having jurisdiction over GOLDEN 
STATE or IA AMERICAN, or made as required by law or applicable regulation, will not 
disclose any such data and/or information to third parties without the express written 
consent of IA AMERICAN. GOLDEN STATE further represents, warrants and 
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covenants to comply with all applicable federal, state or local privacy laws and 
regulations in respect of all information pertaining to the policyholders or claimants under 
the Policies and Contracts and will not use any Confidential Information of the IA 
AMERICAN for any purpose other than providing the GOLDEN STATE Services.  

 
Article IX 
Remedies 

 
9.1 Upon the occurrence of any breach by either party of its obligations under this 

Agreement, the parties shall be entitled to the following remedies:  
 

a. Performance Termination.  If IA AMERICAN defaults with respect to its financial 
obligations described in Article V of this Agreement, which default is not timely 
cured, GOLDEN STATE shall have the right to terminate performance under this 
Agreement until such default is cured, and such termination shall be without 
prejudice to the rights and remedies of GOLDEN STATE pursuant to this 
Agreement.  Notwithstanding the foregoing, GOLDEN STATE shall not terminate 
performance if IA AMERICAN deposits the alleged balance of the amount 
claimed due in an interest bearing escrow account established for the sole purpose 
of securing payment of IA AMERICAN's obligations hereunder.  The escrow 
account shall be established at a mutually acceptable financial institution and the 
interest earned on the deposit shall be paid to the party to whom such deposit (or 
proportionately based on a decision that both parties are entitled to a portion of the 
amount) is paid. 

 
b. Specific Performance and Injunction. The parties acknowledge that if either party 

fails, or threatens to fail, to comply with its obligations under Article VII or 
Article VIII of this Agreement, the other party may suffer irreparable harm for 
which there may be no adequate remedy at law.  Accordingly, if either party fails 
to comply with such obligations, then, in addition to its other remedies, the other 
party will be entitled immediately to injunctive relief or any other appropriate 
equitable remedy. 

 
c. Material Breach. If the Agreement is terminated due to a material breach of this 

Agreement, the non-breaching party may seek to recover direct actual damages for 
breach of this Agreement.   

 
9.2 Cumulative Remedies. Except as expressly limited in this Article, no remedy herein 

conferred upon nor reserved to a party is intended to be exclusive of any other remedy 
available at law or in equity, but each and every such remedy shall be cumulative and 
shall be in addition to every other remedy given under this Agreement or now or 
hereafter existing at law or in equity, by statute or otherwise. 

 
9.3 Limitation of Damages.  IA AMERICAN MAY NOT RECOVER ANY SPECIAL OR 

CONSEQUENTIAL DAMAGES FOR BREACH OF THIS AGREEMENT.  TO THE 
GREATEST EXTENT PERMITTED BY LAW, IA AMERICAN WAIVES AND 
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RELEASES GOLDEN STATE, THE CONSERVATOR, THE CALIFORNIA 
INSURANCE COMMISSIONER AND THE SPECIAL DEPUTY INSURANCE 
COMMISSIONER, AND THEIR RESPECTIVE REPRESENTATIVES, AGENTS 
EMPLOYEES AND SUCCESSORS, FROM ANY CLAIM THAT THEY, 
INDIVIDUALLY OR JOINTLY, HAVE MADE ANY REPRESENTATION, 
OMISSION OR WARRANTY TO INDUCE EXECUTION OF THIS AGREEMENT.  
THIS PROVISION DOES NOT LIMIT ANY PARTY’S RIGHT TO DIRECT ACTUAL 
DAMAGES FOR BREACH OF THIS AGREEMENT. 

9.4 Disclaimer of Warranties.  THE CONSERVATOR DISCLAIMS ANY AND ALL 
WARRANTIES AND REPRESENTATIONS NOT EXPRESSLY SET FORTH IN THIS 
AGREEMENT. 

 
Article X 

Indemnification 
 
10.1 GOLDEN STATE Indemnification.  GOLDEN STATE shall indemnify, defend and hold 

IA AMERICAN, its affiliates, directors, officers, agents or employees harmless from and 
against any and all claims, suits, actions, liability, loss, expense or damage, which IA 
AMERICAN, its affiliates, directors, officers, agents or employees may sustain due to or 
arising out of: 

 
 a) any act or omission by the CONSERVATOR, GOLDEN STATE, its affiliates, 

managers, officers, agents, representatives, employees or others under contract 
with, appointed by or otherwise acting on behalf of the CONSERVATOR or 
GOLDEN STATE in violation of this Agreement or in violation of any applicable 
law, rule or regulation, during the term of this Agreement, or 

 
 b) any act of IA AMERICAN, its affiliates, directors, officers, agents or employees 

required to be taken pursuant to instructions of the CONSERVATOR, its 
affiliates, managers, officers, agents or employees where IA AMERICAN, its 
affiliates, directors, officers, agents, representatives or employees have complied 
with such instructions. 

 
10.2 IA AMERICAN Indemnification.  IA AMERICAN shall indemnify, defend and hold the 

CONSERVATOR, GOLDEN STATE, their affiliates, managers, officers, agents or 
employees harmless from and against any and all claims, suits, actions, liability, loss, 
expense or damage which the CONSERVATOR, GOLDEN STATE, their affiliates, 
managers, officers, agents or employees may sustain due to or arising out of: 

 
 a) any act or omission by IA AMERICAN, its affiliates, directors, officers, agents, 

representatives or employees or others under contract with, appointed by or 
otherwise acting on behalf of IA AMERICAN in violation of this Agreement or in 
violation of any applicable law, rule or regulation, during the term of this 
Agreement, or 
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 b) any act of the CONSERVATOR, GOLDEN STATE, their affiliates, managers, 
officers, agents or employees required to be taken pursuant to instructions of IA 
AMERICAN, its affiliates, directors, officers, agents, representatives or 
employees where the CONSERVATOR, GOLDEN STATE, their affiliates, 
managers, officers, agents or employees have complied with such instructions. 

 
10.3 Survival. Provisions of this section shall survive the termination of this Agreement. 
 

Article XI 
Miscellaneous 

 
11.1 Consent. Venue and jurisdiction for any cause of action between the parties shall be 

deemed to be exclusively in the Los Angeles Superior Court Case No. BS123005. The 
parties consent to the summary jurisdiction of the Conservation Court.  In the event the 
Conservation Court is not available, the Parties hereby consent to the exclusive 
jurisdiction of the Los Angeles Superior Court to resolve any and all disputes as among 
them which arise out of, or relate directly or indirectly, to the Agreement or the 
transactions contemplated hereby.  The Parties agree that service of process shall be 
effective if sent by certified or registered mail, return receipt requested, with signature 
required, to the address as shown in Article 11.7 of this Agreement.  The Parties intend to 
grant the broadest possible exclusive jurisdiction to the Conservation Court.  
Notwithstanding the foregoing, any judgment may be enforced using the assistance of 
such courts as may be available to aid in the enforcement of judgments. 

 
11.2 No Waiver. No failure or delay on the part of a party in exercising any right, privilege, 

power or remedy under this Agreement, and no course of dealing, shall operate as a 
waiver of any such right, privilege, power or remedy, nor shall any single or partial 
exercise of any right, privilege, power or remedy under this Agreement preclude any 
other or further exercise of such right, privilege, power or remedy. No waiver shall be 
asserted against either party unless duly signed in writing on behalf of such party.  No 
notice to or demand on a party in any case shall entitle such party to any other notice or 
demand in any similar or other circumstances or constitute a waiver of the right of the 
party giving such notice or making such demand to take any other action in any 
circumstances without notice or demand. 

 
11.3 Assignment. The rights, liabilities and obligations of any Party under this Agreement 

shall not be assigned, transferred or delegated to a person or entity who is not a Party to 
this Agreement without the prior written consent of the other Party. 

 
11.4 Entire Agreement. This Agreement and the Exhibits and schedules attached hereto 

represent the final and complete agreement between the parties, and supersede all prior 
discussions, negotiations and agreements, written or oral, related to the subject matter of 
this Agreement, with all such matters being hereby merged into this Agreement. 

 
11.5 Independent Contractor. The relationship between the parties is that of independent 

contractors. It is not the intent of the parties to create, nor shall this Agreement be 
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construed to create any partnership, joint venture, or employment relationship between or 
among the parties, or any of the officers, employees, agents or representatives. 

 
 Accordingly, the parties to this Agreement shall have exclusive control of their time, the 

method and means by which it performs its duties, and shall employ, pay and supervise 
their own employees and pay its own expenses, other than as provided in this Agreement, 
throughout the term of this Agreement and thereafter. 

 
11.6 Severable Provisions. Each paragraph and provision is severable from the Agreement, 

and if a court of competent jurisdiction declares one or more provisions or parts invalid, 
the remaining provisions shall nevertheless remain in full force and effect. 

 
11.7 Notices. All notices provided for in this Agreement shall be given in writing and 

transmitted by personal delivery or certified mail, return receipt requested, postage 
prepaid, addressed as follows: 

 
 If to GOLDEN STATE:  

Conservation & Liquidation Office 
Attn:  Scott Pearce 
P.O. Box 26894 
San Francisco, CA 94126-0894 
Telephone:  (415) 676-2000 
Facsimile: (415) 676-5002 
 
With a copy to: 
 
Michael R. Weiss, Esq. 
Epstein, Turner & Song, APC 
777 S. Figueroa Street, Suite 4950 
Los Angeles, CA  90017 
Telephone: (213) 861-7487 
Facsimile: (213) 861-7488 
mrw@etslaw.com 
 
Marta L. Smith, Esq. 
Deputy Attorney General 
California Department of Justice 
300 South Spring Street, Room 1702 
Los Angeles, CA  90013 
Telephone: (213) 897-2483 
Facsimile: (213) 897-5775 
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 If to IA AMERICAN:  
 
IA American Life Insurance Company 
Attention: President 
17550 N. Perimeter Drive, Suite 210 
Scottsdale, AZ 85255-0131 
Telephone: (480) 419-8986 
Facsimile: (480) 563-0252 

 
11.8. Force Majeure. The performance by either party of any of the undertakings set forth in 

this Agreement shall not be deemed untimely to the extent any late performance or 
nonperformance is due to acts of God, acts of war, civil disturbance, acts of government, 
including, but not limited to, government or court orders or any other act or event beyond 
the control of the effected party. 

 
11.9 Cooperation.  The parties agree to cooperate and undertake such further acts in the future 

as may be reasonably necessary or proper to carry out the terms and purpose of this 
Agreement. 

 
11.10  Authority. The undersigned warrant and represent that they have full authority to execute 
this Agreement on behalf of the parties and full power to bind the parties in relation to this 
Agreement. 
 

11.11   Liability of the Conservator.  The CONSERVATOR is a Party to this Agreement only in 
his representative capacity as CONSERVATOR, and not individually, and the Parties 
hereto agree and acknowledge that the CONSERVATOR and any Special Deputy 
Insurance Commissioner executing this Agreement shall not have any personal liability 
for any matters or obligations hereunder, and further that the California Insurance 
Commissioner and the State of California are not parties to this Agreement and shall have 
no liability with respect thereto. 

11.12  Agreement Governed by California Law.  This Agreement shall be governed and 
construed in accordance with the laws of the State of California, without giving effect to 
the principles of conflicts of law. 

11.13  Statutory Obligations.  Except as expressly stated herein, nothing stated in this 
Agreement shall be deemed to limit, expand, enlarge, or otherwise modify the 
CONSERVATOR’s statutory obligations, or to expand or enlarge any person's interest in 
or to the assets of Golden State, or to waive any defenses which any Party may now have 
or in the future have. 

11.14 Severability.  If any term or provision of this Agreement or the application thereof to any 
person or circumstance shall, to any extent, be declared invalid or unenforceable by the 
Conservation Court or other court of competent jurisdiction, the remainder of this 
Agreement or the application of such terms or provisions to persons or circumstances 
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other than those as to which it has held invalid or unenforceable, shall remain in full force 
and effect. 

11.15  Express Terms.  This Agreement shall be construed in accordance with its express terms 
and not its implied terms.  Captions, paragraph and section headings appearing in this 
Agreement shall be used only for convenience in identifying the material terms and 
provisions of the Agreement and shall not be construed to express any other intent.  
Words used herein, regardless of the number and gender specifically used, shall be 
deemed and construed to include any other number, singular or plural, and any other 
gender as the context require. 

11.16  No Construction Against a Party.  This Agreement has been structured, approved and 
jointly drafted by all the Parties hereto and, for purposes of interpreting its terms, shall 
not be construed against any Party as the principal draftsman hereof. 

11.17  Intent and Parol Evidence.  The Parties intend this Agreement to be an integrated plan for 
the rehabilitation of GOLDEN STATE.  Parol evidence shall not be appropriate to 
construe these agreements absent an ambiguity.  In the event that parol evidence must be 
received, it is the Parties’ intention in entering this Agreement to provide for servicing of 
the policies by GOLDEN STATE on an interim basis, pending the transfers and 
assumptions contemplated by the Assumption Reinsurance Agreement.  The Parties 
further intend that IA American shall assume only those contractual Policy Liabilities, 
and no other liabilities of any kind or nature, other than the obligations to the 
CONSERVATOR set forth in said agreements. 

11.18  Counterparts.  This Agreement may be executed in any number of counterparts, each of 
which when executed and delivered shall be deemed to be an original and all of which 
counterparts when taken together shall constitute but one and the same instrument. 
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EXHIBIT 1.5 

 
POLICIES AND CONTRACTS 

 
 

Policies and Contracts shall mean all of the life, health, disability and annuity policies and 
contracts of GOLDEN STATES that are subject to the Assumption Reinsurance Agreement.  
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EXHIBIT 3.1 
ADMINISTRATIVE SERVICES 

 
 
GOLDEN STATE shall perform the following duties and responsibilities with respect to the 
administration of the Policies and Contracts.  Such duties and responsibilities shall be consistent 
with GOLDEN STATE’s existing capabilities, except as limited by a new or modified 
conservation or liquidation order by the Conservation Court. 
 
1. Compliance with Performance Standards. Except as limited by a new or modified 

conservation or liquidation order by the Conservation Court, GOLDEN STATE shall 
comply with the performance standards in Exhibit 3.1.1, which is attached hereto and 
which may be amended by mutual agreement from time to time. 

 
2. Competent Staff. Except as limited by a new or modified conservation or liquidation 

order by the Conservation Court, GOLDEN STATE shall maintain a staff of competent 
and trained administrative personnel, supplies and equipment to perform its duties and 
responsibilities under this Agreement in accordance with Industry Standard.   

 
3. Premium Billing, Collection and Accounting.  Except as limited by a new or modified 

conservation or liquidation order by the Conservation Court, GOLDEN STATE shall 
prepare for mailing renewal premium statements and notices of premium changes using 
data suitably formatted for the purpose as provided by GOLDEN STATE's computer 
systems to policyholders with the proper premiums consistent with the rate on the 
policies in compliance with the approved and applicable IA AMERICAN rate tables, as 
provided to GOLDEN STATE by IA AMERICAN. GOLDEN STATE shall receive 
premiums due IA AMERICAN and deposit the premiums in a bank account on behalf of 
IA AMERICAN in accordance with Accounting Requirements identified in Exhibit 4.1, 
which is attached hereto and which, may be periodically amended to comply with 
statutory accounting requirements from time to time.  GOLDEN STATE shall return any 
refund of premiums due to policyholders.  

 
4. Non-guaranteed Elements Administration.  Except as limited by a new or modified 

conservation or liquidation order by the Conservation Court, GOLDEN STATE shall 
implement policy crediting interest rate changes within thirty (30) business days after 
notice of such change from IA AMERICAN. GOLDEN STATE shall implement changes 
in dividend scales within thirty (30) days of receipt of such changes from IA 
AMERICAN.    

 
5. Accounting Services.  Except as limited by a new or modified conservation or liquidation 

order by the Conservation Court, GOLDEN STATE shall provide the following account 
services to IA AMERICAN: 
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  a. General Accounting.  GOLDEN STATE will account for premiums collected and 
received on the policies for IA AMERICAN in a fiduciary capacity in accordance 
with the Accounting Requirements in Exhibit 4.1.   

 
b.  Commission Accounting and Payment.  GOLDEN STATE shall cause any general 

agent remaining related to the Policies and Contracts to receive his/her 
commission and any necessary related tax reporting information and forms.  

 
6. Policyholder Service.  Except as limited by a new or modified conservation or liquidation 

order by the Conservation Court, GOLDEN STATE shall handle requests for address, 
name and policyholder changes, including beneficiary changes, coverage changes, and 
assignment changes; GOLDEN STATE shall provide policyholders appropriate and 
proper responses to questions, requests, and complaints of policyholders; GOLDEN 
STATE shall cancel or otherwise terminate coverage under the Policies and Contracts as 
required by applicable standards and consistent with applicable regulatory requirements, 
provided IA AMERICAN shall always retain the right, within the scope of the Policies 
and Contracts, Industry Standards, and applicable law, upon notice, to direct the 
termination of Policies and Contracts by itself or by GOLDEN STATE or to terminate 
Policies and Contracts by direct notice to holders of Policies and Contracts; GOLDEN 
STATE shall reinstate Policies and Contracts as required by the terms thereof and in 
accordance with Industry Standards; GOLDEN STATE shall process policy loan requests 
and implement automatic policy loans, other non-forfeiture options and settlement 
options; and GOLDEN STATE will provide a toll-free telephone number for 
policyholder use.   

 
  To the extent required by applicable state law, GOLDEN STATE agrees to provide a 

written notice to the insured or policyholder of the Polices, as mutually agreed upon by 
GOLDEN STATE and IA AMERICAN, advising the insured or policyholder of the 
identity of the relationship among GOLDEN STATE, the insured or policyholder and the 
IA AMERICAN. GOLDEN STATE agrees that any policies, certificates, booklets, 
privacy notices, termination notices or other written communications delivered by IA 
AMERICAN to GOLDEN STATE for delivery to IA AMERICAN's policyholders shall 
be delivered by GOLDEN STATE promptly upon receipt of instructions from IA 
AMERICAN to do so. Costs of such deliveries shall be borne by IA AMERICAN. 

 
7. Agency Services.  GOLDEN STATE shall not be responsible for any agent’s services 

other than as specifically stated herein.  
 
8. Claims Administration.  Except as limited by a new or modified conservation or 

liquidation order by the Conservation Court, GOLDEN STATE shall adjudicate claims in 
compliance with the policies terms and conditions and all unfair claims settlement 
statutes and regulations; and GOLDEN STATE shall verify eligibility, distribute and 
receive claim forms, review, settle and pay life claims within Industry Standards; 
GOLDEN STATE will mail the claim payment to any claimant on an uncontestable 
claim no later than the end of the tenth business day following GOLDEN STATE receipt 
of all requirements for the payment of the claim; GOLDEN STATE shall respond to 
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inquiries by policyholders concerning their claim; GOLDEN STATE shall maintain death 
claim logs for IA AMERICAN as required by IA AMERICAN's respective insurance 
authorities; GOLDEN STATE shall notify IA AMERICAN of all questionable or 
suspicious claims, contested claims and suits within five (5) business days of review and 
shall notify IA AMERICAN of all claims within 30 days of receipt; and GOLDEN 
STATE shall cooperate fully with IA AMERICAN to facilitate the fraud detection and 
investigation, adjudication, defense, litigation, settlement and/or payment of all contested 
claims. IA AMERICAN shall be responsible for establishing all claim payment 
procedures not specified by IA AMERICAN herein.  Claim files are the property of IA 
AMERICAN and shall be delivered to IA AMERICAN once closed within 30 days. 
Upon an order of liquidation of IA AMERICAN, GOLDEN STATE may copy the claim 
files. A copy of a claim file shall be sent to IA AMERICAN for review, approval and/or 
direction whenever; 

• Requested by IA AMERICAN;  
• The claim exceeds $15,000;  
• Involves a coverage dispute; 
• It remains open for 6 months; or 
• It involves extra contractual allegations. 

 
9. Printing, Forms and Formatting. Policyholder communication shall be on IA 

AMERICAN forms and letterhead. IA AMERICAN shall provide for use by GOLDEN 
STATE forms and envelopes for premium billing, annual reports, past due, and loan 
notices, letter writing and check preparation as well as all reports produced by the 
GOLDEN STATE computer system.   

 
10. Reports and Reporting.  Except as limited by a new or modified conservation or 

liquidation order by the Conservation Court, GOLDEN STATE shall provide to IA 
AMERICAN the following reports in a form and format mutually agreed upon between 
GOLDEN STATE and IA AMERICAN: 

  
a. Monthly, GOLDEN STATE shall furnish IA AMERICAN with: 
   

(i) Paid And Pending Death Claims 
(ii) Performance Standards Compliance Report 

 
b. Once each calendar year furnish name and address information in a “flat file” 

format to facilitate IA AMERICAN’s privacy mailings within thirty (30) days of 
request. 

   
c. Any other standard reports available from the System within a mutually agreed 

upon timeframe or other information or data reasonably requested by IA 
AMERICAN in connection with the administration of the Policies and Contracts. 
However, if such reports requested are outside standard reports and take a 
substantial amount of effort on the part of GOLDEN STATE, IA AMERICAN 
agrees to pay GOLDEN STATE Additional Service Fees as referenced in Exhibit 
5.1. IA AMERICAN and GOLDEN STATE agree that reports necessary for IA 
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AMERICAN’s US GAAP reporting of the Policies and Contracts shall be 
considered standard reports. 

 
11. Accounting and Actuarial Reports and Reporting.  Except as limited by a new or 

modified conservation or liquidation order by the Conservation Court, GOLDEN STATE 
shall provide the following reports to IA AMERICAN in a format mutually agreed upon 
between GOLDEN STATE and IA AMERICAN: 

 
a. Monthly, within the time period after the end of each month indicated below, 

GOLDEN STATE shall furnish IA AMERICAN with: 
(i) General Trial Balance with all monthly cash activity in the segregated 

bank account - within ten (10) business days  
(ii) Non-ledger transactions - by the tenth (10) business day 
(iii) Actuarial reporting by the tenth (10) business day  

1) In-force file 
2) Statutory reserves  
3) Policy Exhibit 

 (iv)     Policy Loan activity report 
 

b. Quarterly, within the time period after the end of each quarter indicated below, 
GOLDEN STATE shall, in addition to the normal monthly reporting, furnish IA 
AMERICAN with: 
(i) Reserve, Premium, and In Force report - within ten (10) business days 
 (ii) Schedule T information - within ten (10) business days 

 
c. Annually, within the time period indicated below, GOLDEN STATE shall in 

addition to the normal monthly and quarterly reporting furnish IA AMERICAN 
with the following: 
(i) Information necessary to complete the Annual Statement and state 

required quarterly and supplemental filings, including the following - 
within thirty (30) business days: 

1) Schedule S 
2) Schedule T 
3) Exhibit of Life Insurance  
4) Exhibits of Premiums and Reserves  

 
d. GOLDEN STATE shall segregate data in the reports in Sections 11 a., b. and c. of 

this Exhibit by product lines to the extent required for statutory filings applicable 
to IA AMERICAN. 

 
e. Any other information or data that may be reasonably requested by IA 

AMERICAN in connection with the administration of the Policies and Contracts. 
However, if such other information or data is outside standard reports and takes a 
substantial amount of effort on the part of GOLDEN STATE, IA AMERICAN 
agrees to pay GOLDEN STATE Additional Service Fees as referenced in Exhibit 
5.1. IA AMERICAN and GOLDEN STATE agree that reports necessary for IA 
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AMERICAN’s US GAAP reporting of the reinsured business shall be considered 
standard reports. 

 
12. Miscellaneous Services.  Except as limited by a new or modified conservation or 

liquidation order by the Conservation Court, GOLDEN STATE shall forward to IA 
AMERICAN within five (5) business days of receipt copies of all executive, 
governmental or regulatory inquiries or complaints received in its offices; and GOLDEN 
STATE shall make every reasonable effort to provide any and all information required by 
IA AMERICAN in responding to such inquiries within six (6) business days, but in no 
event more than ten (10) business days, of receipt of IA AMERICAN’s request. 
 
GOLDEN STATE shall calculate and pay to IA AMERICAN as often as monthly, the 
amount of any reinsurance renewal allowance due to IA AMERICAN pursuant to the 
Coinsurance Agreement. 
 
GOLDEN STATE shall calculate the amount of policy loans made to policyholders less 
the amount of policy loans collected from policyholders (either through payment or 
reduction of benefits otherwise payable under the Policies and Contracts).  
 

13. Initial Set-Up/Transition. Prior to the Administrative Transfer Date, GOLDEN STATE 
will establish its systems functions and processing and educate its personnel so that the 
performance of the GOLDEN STATE Services may proceed on fully operational basis.  
IA AMERICAN shall offer reasonable cooperation and assistance to personnel of 
GOLDEN STATE with respect to this initial set-up and transition.  The conversion of 
policy files to new media or electronic formats (initially or at a later date) may be part of 
the transition and set-up process.  Arrangements for the transfer or forwarding to 
GOLDEN STATE of telephone calls to the IA AMERICAN from policyholders, 
claimants, agents and service providers will be implemented (and continued as 
appropriate). 
 

14. Records.  GOLDEN STATE may convert any paper or other hard media files into 
electronic format.  

 
15. Complaints and Fraud. Except as limited by a new or modified conservation or 

liquidation order by the Conservation Court, GOLDEN STATE shall maintain complaint 
logs for IA AMERICAN as required by IA AMERICAN's respective insurance 
authorities; GOLDEN STATE will follow prescribed IA AMERICAN standards for 
response to such complaints and for other complaints which are not received through an 
insurance regulatory authority; GOLDEN STATE will notify IA AMERICAN of any 
suspected agent fraud or defalcations within five (5) business days of GOLDEN STATE 
becoming aware of such suspected problem; GOLDEN STATE will provide IA 
AMERICAN with a copy of any proposed written response to an insurance regulatory 
authority complaint on behalf of IA AMERICAN, and the IA AMERICAN shall either 
approve the proposed written response or make suggested changes within forty eight (48) 
hours of receipt of the proposed written response in order to facilitate a timely response 
to the insurance regulatory authority on behalf of the IA AMERICAN. 
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EXHIBIT 3.1.1 
PERFORMANCE STANDARDS 

 
 
 
 
Task       Performance Standard 

 
 
Sending out requested forms Postmarked and sent out within three (3) business 

days of receipt of request  
 
Sending out Policyholder Annual Reports  Within sixty (60) business days of the end of each 

policy year for interest sensitive products 
 
Answering policyholder phone inquiries  Two (2) business days of receipt of request  
 
 
Average time to process changes  Six (6) business days from receipt of request 
such as address, beneficiary, and payment 
mode    
 
 
Average time to process uncontested   Ten (10) business days 
claims after receipt of all paperwork 
 
Average time incoming calls are on hold No more than 20 minutes 
 
Providing Policy and Contract files and Within six (6) days of the request. 
active claim files to insurance department   
on-site examiners.   
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EXHIBIT 4.1 

ACCOUNTING REQUIREMENTS 
 
 

1. Except as limited by a new or modified conservation or liquidation order by the 
Conservation Court, preparing, journalizing, and posting of Book and Records in such a 
manner as to enable the IA AMERICAN to complete its annual financial statement in 
accordance with the National Association of Insurance Commissioners' guidelines, as 
amended, or other reports as may be required by applicable law or insurance regulatory 
authority including the segregation of policy activity into general ledger accounts to track 
the necessary premium, claim, commissions, policy benefits, etc. by product line as 
defined by the statutory annual statement or by US GAAP accounting requirements and, 
if applicable, in accordance with ERISA, as amended.  

 
2. Except as limited by a new or modified conservation or liquidation order by the 

Conservation Court, maintaining detailed Books and Records that reflect all transactions 
for which administrative services are performed under this Agreement, including, without 
limitation, premiums received for the Policies and Contracts, premium accounting, billing 
and collections, financial accounting, and agents’ commissions for the Policies and 
Contracts, GOLDEN STATE's fees, contributions received and deposited on behalf of the 
IA AMERICAN, claims paid on behalf of the IA AMERICAN, and authorized expenses 
paid on behalf of the IA AMERICAN. Such detailed Books and Records shall describe 
all disbursements in sufficient detail to identify the source document substantiating the 
purpose of the disbursement, and including all of the following: (i) the check number; (ii) 
the date of disbursement; (iii) the person to whom the disbursement was made; (iv) the 
amount disbursed; (v) Policy and Contract number; and (vi) the purpose of the 
disbursement. If the amount disbursed does not agree with the amount billed or 
authorized, GOLDEN STATE shall prepare a written record as to the application for the 
disbursement. If the disbursement is for the earned GOLDEN STATE administrative 
fees, the disbursement shall be supported by evidential matter. The evidential matter shall 
be referenced in the journal entry so that it may be traced for verification. 

 
3. Except as limited by a new or modified conservation or liquidation order by the 

Conservation Court, prepare and maintain monthly financial institution fiduciary and 
claim account reconciliations within 45 days after the end of each month.  

 
4. Except as limited by a new or modified conservation or liquidation order by the 

Conservation Court, render and reconcile accounts to IA AMERICAN summarizing all 
transactions and remit all monies due to IA AMERICAN under this Agreement at least 
monthly; and GOLDEN STATE will not less often than monthly render an accounting to 
IA AMERICAN summarizing all transactions performed by GOLDEN STATE 
pertaining to the Policies and Contracts.  

 

 22



5. Except as limited by a new or modified conservation or liquidation order by the 
Conservation Court, certifications of policyholder in force data and reserves as required 
for valuation purposes. 

 
6. Establishment and maintenance of a segregated bank account(s) for IA AMERICAN into 

which GOLDEN STATE shall immediately (and in any event within fifteen days) deposit 
all insurance charges, fees or premiums collected by GOLDEN STATE on behalf of IA 
AMERICAN and hold such funds in a fiduciary capacity. With respect to Nevada 
Policies and Contracts such account shall be at a financial institution in Nevada. 
GOLDEN STATE shall, upon request of IA AMERICAN, furnish IA AMERICAN with 
copies of such records pertaining to deposits and withdrawals in and from the account(s). 
GOLDEN STATE shall not pay any claim by withdrawals from the fiduciary account(s). 
Except for delivery of fiduciary account funds to IA AMERICAN, withdrawals from 
such account(s) shall be made only for any of the following: 

 (a)    Transfer to and deposit in a claims-paying account for IA 
AMERICAN claims. 

 (b) Payment to GOLDEN STATE of GOLDEN STATE’s 
compensation, fees or charges. 

     (c)   Remittance of return premiums to the person or persons entitled to 
such return premiums. 

 No investments shall be made with funds in the fiduciary account(s). The fiduciary 
account shall at all times have a balance equal to contributions plus interest, if any, less 
authorized withdrawals listed in (a) through (c) above. 

 
7. IA AMERICAN shall establish or designate a claims account from which only claims 

related to the Policies and Contracts are to be paid. GOLDEN STATE will inform IA 
AMERICAN and IA AMERICAN shall fund the amount necessary to pay all Policy and 
Contract claims. All Policy and Contract Claims, including those that may be funded 
from funds collected by GOLDEN STATE on behalf of IA AMERICAN, shall be on 
checks or drafts of IA AMERICAN and as authorized by IA AMERICAN. The claims 
account shall at all times have a balance equal to deposits less claims paid. 
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Exhibit 5.1 
Compensation 

 
 

ONGOING FEES: 
    
 $1.50 per premium paying life policy in force per month and $.92 per policy for all other 
policies in force per month, starting the month containing the Administration Date for the Term 
of this Agreement.  
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EXHIBIT 1.24:  CLOSING SCHEDULE OF TRANSFERRED ASSETS 

[Attach Closing Schedule] 
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EXHIBIT 2.1.4:  ASSUMPTION ENDORSEMENT CERTIFICATE 

[Insert assumption endorsement certificate] 
 
 
 

 



 
                                          a stock company 
[Customer Service Center 
[Address to be inserted] 
Toll Free # to be inserted] 
 

ASSUMPTION ENDORSEMENT 
 

Welcome to IA American Life Insurance Company.  On _______, 2010, the Los Angeles Superior Court, 
Los Angeles, California, Case No. BS123005, approved a Plan of Rehabilitation, Assumption Reinsurance 
Agreement and this Assumption Endorsement for Golden State Mutual Life Insurance Company.  As a 
result of Los Angeles Superior Court’s approval of these documents, IA American Life Insurance Company 
has assumed and accepted your Golden State Mutual Life Insurance Company annuity contract or life, 
health or disability insurance policy.  IA American is a financially strong insurance company rated “A-“ by 
A.M. Best Company.  IA American is excited about your joining the IA American family and looks forward to 
a long and fulfilling relationship with you.   
 
This Endorsement attaches to and forms part of your Golden State Mutual Life Insurance Company annuity 
contract or life, health or disability insurance policy.  Except as described in the amendments below, your 
annuity contract or life, health or disability insurance policy remains unchanged.  The amendments to your 
annuity contract or life, health or disability insurance policy are as follows: 
 

•  All references to the name Golden State Mutual Life Insurance Company are hereby changed to IA 
American Life Insurance Company. 
 

•  Any references to Los Angeles, California, as the statutory home office are changed to Atlanta, 
Georgia. The Corporate Office of IA American Life Insurance Company is located in Scottsdale, 
Arizona. The Administrative Offices of IA American Life Insurance Company can be reached at the 
telephone number and address at the top of this Endorsement. 
 

•  Any and all references to surplus, divisible or otherwise, are deleted and of no effect. 
 

•  The provisions in your annuity contract or life, health or disability insurance policy relating in any 
way to dividends or the calculation or payment of dividends, excluding Dividend Options, are 
amended and fully superseded by the following provision: 

 
“As long as your life insurance policy is in force, except as Extended Term Insurance, the 
Company will determine the annual dividend payable under your life insurance policy, if any, 
on the life insurance policy anniversary, if you have paid all premiums due before that date.” 
 

All other terms, provisions and conditions of your annuity contract or life, health or disability insurance policy 
remain unchanged except as described in this endorsement. 

 
Please use the Administrative address noted above to send premium payments, obtain claims forms 
and/or file claims.   
 
In Witness Whereof, the IA American Life Insurance Company has, by its President and Secretary, 
executed this Assumption Endorsement as of the __th day of _____ 2010. 
 
 

                                         
                                                                                                       
Michael L. Stickney, President                                                       Doug Carrothers, Secretary 

 

TM Trademark of Industrial Alliance Insurance and Financial Services Inc. used under license by IA American Life Insurance Company.  

ENDIAA3 
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EXHIBIT 2.5:  INCLUDED TREATIES 

[Identify Included Treaties and Coinsurance Agreements] 
 

 



Reinsurancel Co Insurance Agreements

1) Swiss Re- Swiss Re Life/Health America Inc (Bulk ADB Reinsurance) 5llll993

2) Optimum Re- Optimum Re Insurance Co (Reinsurance) l0llll999

3) Mutual of Detroit Insurance Co. (Coinsurance) 121112006

4) Southern Financial Life Insurance Co. (Coinsurance) 1013112008
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EXHIBIT 5.1:  ACCOUNTING 

[Insert form to use for Accounting] 
 
 
 
 

 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

EXHIBIT 5 



 
SERVICE AGREEMENT 

 
  THIS AGREEMENT (the “Agreement”) is entered into as of this May 7, 2010, by and 
between IA American Life Insurance Company, a Georgia insurance corporation ("IA 
AMERICAN") and the Insurance Commissioner of the State of California in his Statutory 
Capacity as Conservator (“CONSERVATOR”) of Golden State Mutual Life Insurance 
Company, in Conservation (hereinafter, “GOLDEN STATE”), a mutual life insurance company 
duly organized and existing under and by virtue of the laws of the State of California. 
 

WITNESSETH: 
 
 WHEREAS, IA AMERICAN has entered into an assumption reinsurance agreement with 
the CONSERVATOR, dated May 7, 2010 (the “Assumption Agreement”) pursuant to which IA 
AMERICAN has assumed the Policies and Contracts (as herein defined); and 

 
WHEREAS, IA AMERICAN desires to engage GOLDEN STATE to render the policy 

administration services for the Policies and Contracts (as defined herein) described in this 
Agreement on the terms and conditions set forth herein during a period not to exceed 90 days. 
 
 NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth 
herein, the parties agree as follows: 

 
Article I 

Definition 
 
  In addition to the definitions provided throughout this Agreement, as used in this 
Agreement the following terms have the meanings indicated: 
 
1.1 "Administration Date" shall mean the date that IA AMERICAN has closed the 

Assumption Reinsurance Agreement with the CONSERVATOR.  
 
1.2 "GOLDEN STATE Services" shall mean the administrative services described in Article 

III of this Agreement. 
 
1.3 "Due Date" shall mean the date which is twenty (20) days after the date that IA 

AMERICAN receives a billing statement from GOLDEN STATE that indicates what, if 
any compensation is due GOLDEN STATE under this Agreement. 

 
1.4 “Industry Standards” shall mean the performance of service (i) with the skill, diligence 

and expertise commonly expected from experienced and qualified personnel performing 
such duties consistent with the life and health insurance industry, and (ii) in accordance 
with all applicable federal and state laws, rules and regulations governing the Policies and 
Contracts. 
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1.5 "Policies and Contracts" shall mean the policies and contracts identified on Exhibit 1.19 
of the Assumption Reinsurance Agreement.  

 
1.6 "System" shall mean GOLDEN STATE’s computer hardware, computer programs or 

software and programming aids with supporting documentation, including, but not 
limited to, input and output formats, program listings, system flow charts, narrative 
descriptions and operating instructions, and shall include tangible media (electronic or 
otherwise) upon which such programs are recorded. 

 
 

Article II 
Engagement 

 
2.1 Engagement.  IA AMERICAN hereby engages GOLDEN STATE to render the 

GOLDEN STATE Services with respect to the Policies and Contracts on the terms and 
conditions set forth herein beginning on the Administration Date.  GOLDEN STATE 
hereby accepts such engagement and shall perform the GOLDEN STATE Services in 
accordance with this Agreement and in accordance with Industry Standards. 

 
 

Article III 
GOLDEN STATE Services 

 
3.1 GOLDEN STATE Services.  GOLDEN STATE shall provide the administrative services 

described in Exhibit 3.1 in accordance with Industry Standards. GOLDEN STATE will 
conduct itself in accordance with the performance standards described in Exhibit 3.1.1.  
Except as otherwise provided in this Agreement, GOLDEN STATE shall furnish the 
facilities necessary to provide the GOLDEN STATE Services.  GOLDEN STATE, if 
capable, shall also perform additional services reasonably requested by IA AMERICAN. 
Notwithstanding anything in this Agreement to the contrary, GOLDEN STATE shall 
have no underwriting authority pursuant to this Agreement. 

 
3.2  Safeguarding Data.  GOLDEN STATE will provide the storage facilities for IA 

AMERICAN records in connection with the administration of the Policies and Contracts 
as set forth herein.  GOLDEN STATE shall be responsible to establish reasonable 
safeguards to protect IA AMERICAN's data and data files against unauthorized 
distribution, loss or alteration. Without limiting the foregoing, GOLDEN STATE shall 
establish and maintain facilities and procedures for the safekeeping of the Policies and 
Contracts, the Policy and Contract forms, check forms and facsimile signature imprinting 
devices, if any, and all other documents, reports, records, books, files, digital records, and 
other materials relative to this Agreement and to the GOLDEN STATE Services, and all 
transactions between GOLDEN STATE and IA AMERICAN, which shall include, 
without limitation, the identity and addresses of policyholders.  
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3.3  Regulatory Authority.  Except as limited by a new or modified conservation or 
liquidation order by the Conservation Court, GOLDEN STATE represents, warrants and 
covenants that GOLDEN STATE shall comply with such applicable federal and state 
laws and regulations having jurisdiction over the GOLDEN STATE Services, including 
but not limited to any licensing requirements, and privacy laws and regulations applicable 
to the administration of the Policies and Contracts. Except as limited by a new or 
modified conservation or liquidation order by the Conservation Court, GOLDEN STATE 
further represents and warrants that GOLDEN STATE shall use commercially reasonable 
efforts to maintain such licenses necessary for it to perform the GOLDEN STATE 
Services.  The CONSERVATOR further covenants to inform IA AMERICAN 
immediately if GOLDEN STATE fails to maintain any required licenses pursuant to 
applicable federal and state laws and regulations. 

 
 

Article IV 
Books and Records 

 
4.1  Books and Records.  GOLDEN STATE shall maintain records of the GOLDEN STATE 

Services performed under this Agreement.  GOLDEN STATE shall keep proper books of 
account and records relating to the GOLDEN STATE Services in which entries will be 
made in accordance with generally accepted accounting procedures and any applicable 
federal and state laws and regulations. 

 
  
4.2  Inspection and Audit. If this Agreement lasts longer than 90 days, IA AMERICAN and 

its representatives shall, audit GOLDEN STATE to evaluate the internal controls and 
compliance with this Agreement with regard to the Books and Records maintained by 
GOLDEN STATE, including but not limited to all Books and Records maintained by 
GOLDEN STATE in connection with the GOLDEN STATE Services. IA AMERICAN 
shall be fully responsible for the costs of such audits and shall cause such audits to be 
conducted by qualified persons. In addition, IA AMERICAN, its duly authorized 
independent auditors and any applicable insurance regulator, shall have the right under 
this Agreement to perform on-site audits of the Books and Records of IA AMERICAN 
and shall have reasonable access to (i) all pertinent Books and Records of IA 
AMERICAN which relate to the GOLDEN STATE Services to be performed under this 
Agreement for the purpose of examination, audit and inspection, (ii) to the IA 
AMERICAN data in a media usable by them, and (iii) to any employees who perform the 
GOLDEN STATE Services. The CONSERVATOR on behalf of GOLDEN STATE shall 
assist IA AMERICAN in any regulatory examination relating to the Policies and 
Contracts and the Books and Records and shall fully cooperate with any applicable 
insurance regulator during any examination, audit or inspection. All examinations, audits 
or inspections occurring on-site at GOLDEN STATE’s offices shall be during GOLDEN 
STATE’s normal business hours with reasonable advance notice. The cost of all 
examinations, audits or inspections shall be borne by IA AMERICAN.  
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4.3    Regulatory Requirements.  In addition to the requirements contained elsewhere in this 
agreement, the CONSERVATOR and IA AMERICAN agree that: 

 
(a)  payments received by GOLDEN STATE for insurance on behalf of IA 
AMERICAN shall be deemed received by IA AMERICAN. The payment of return 
premiums or claims by IA AMERICAN to GOLDEN STATE is not considered 
payment to the insured or claimant until the payments are received by the insured or 
claimant.  
 
(b)  whenever a Policy and Contract is issued to a trustee, a copy or the trust 
agreement and any amendments to it must be furnished to the IA AMERICAN by 
GOLDEN STATE and be retained as part of the official records of both GOLDEN 
STATE and the IA AMERICAN.  

 
(c)  all insurance charges, premium, returned premiums, or other monies 
collected by GOLDEN STATE on behalf of IA AMERICAN shall be held by 
GOLDEN STATE in a fiduciary capacity and deposited in an account established and 
maintained by GOLDEN STATE on behalf of the IA AMERICAN, or such other 
account as IA AMERICAN may designate.  

 
 (d)  this Agreement will be retained as part of the official records of both 
GOLDEN STATE and IA AMERICAN for the duration of this Agreement;  

 
 (e)  notwithstanding any other provision in this Agreement to the contrary, 
GOLDEN STATE may only act in the capacity in which it is allowed by this 
Agreement ; and 

 
(f)  with or without terminating this Agreement for cause, IA AMERICAN 
may suspend GOLDEN STATE’s claim’s settlement authority for cause upon written 
notice, sent certified mail, and IA AMERICAN has the right to suspend settlement 
authority during any dispute for cause of termination. 

 
 

Article V 
Compensation 

 
5.1 Fees and Expenses.  IA AMERICAN shall pay to GOLDEN STATE or cause to be paid 

to GOLDEN STATE, in U.S. currency, the fees and charges for GOLDEN STATE 
Services in the amounts and manner set forth in Exhibit 5.1 hereof. Additional services 
shall be provided by GOLDEN STATE to IA AMERICAN at a cost to IA AMERICAN 
which is to be negotiated in good faith by the parties hereto at the time of the request. 
Notwithstanding anything to the contrary in this Agreement, GOLDEN STATE shall not 
receive commissions, fees, or charges contingent upon savings obtained in the 
adjustment, settlement and payment of losses covered by IA AMERICAN's obligations. 
GOLDEN STATE shall not receive from or on behalf of IA AMERICAN or from any 
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covered individual any compensation or other payment except as expressly set forth in 
this Agreement. 

 
5.2 Billing Frequency.  On or before the 20th day of each month, GOLDEN STATE shall 

submit to IA AMERICAN or its designee a detailed billing statement for GOLDEN 
STATE Services for the calendar month.  IA AMERICAN shall pay or cause to be paid 
the undisputed amount of the statement to GOLDEN STATE on or before the Due Date.  
Disputes concerning fees and expenses shall be resolved as provided in Paragraph 5.4 of 
this Agreement. 

 
5.3 Partial Months.  Charges for a partial month shall be prorated on a daily basis based upon 

a thirty-day month. 
 
5.4 Billing Disputes.  If IA AMERICAN disagrees, in good faith, with any charge(s) on a 

billing statement from GOLDEN STATE, IA AMERICAN shall give the 
CONSERVATOR written notice, which complies with the following provisions: 

 
 a. The notice shall separately identify each and every item in dispute, the amount 

which is disputed, the specific reasons alleged by IA AMERICAN for the 
disputed charge, and the amount which is not disputed, if any; and 

 
 b. The notice shall be accompanied by payment in full for the undisputed amount of 

the statement. 
 

Both parties agree to mutually negotiate to resolve any disputes within thirty (30) days of 
IA AMERICAN's written notice. If the matter is not resolved within said thirty (30) days 
period, the matter shall be submitted to the Conservation Court for determination as set 
forth in Section 11.1 of this Agreement.  

 
 

Article VI 
Term and Termination 

 
6.1. Term. This Agreement shall commence on the Administration Date and shall continue for 

a period not to exceed 90 days or until terminated pursuant to Section 6.2. 
 
6.2 Termination.  This Agreement may be terminated on account of any one of the following:  
 

a.  by any party on 30 days notice;  or 
b. upon material breach hereof, which breach is not cured within thirty (30) days 

after the non-breaching party provides written notice of breach to the breaching 
party;  

c. in the event that the CONSERVATOR or GOLDEN STATE commits fraud or 
acts in a grossly negligent manner (as determined in IA AMERICAN's sole 
discretion) in performing the GOLDEN STATE Services or in connection with 
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any covenant or obligation of the CONSERVATOR or GOLDEN STATE under 
or related to the Agreement; or 

d. 30 days prior to the closing of the estate of GOLDEN STATE by the Los Angeles 
Superior Court Case No. BS123005. 

 
6.3 Duties of IA AMERICAN upon Termination.  Within twenty (20) business days after the 

effective date of the termination of this Agreement, GOLDEN STATE shall submit a 
final bill for services provided through the date of termination.  Within twenty (20) days 
of receipt of this statement, IA AMERICAN shall pay or cause to be paid to GOLDEN 
STATE all sums owing under the terms of this Agreement.   

 
6.4 Duties of GOLDEN STATE upon Termination.  Upon termination of this Agreement, 

GOLDEN STATE shall immediately return all of IA AMERICAN’s property to it that is 
in GOLDEN STATE's possession and provide to IA AMERICAN all of IA 
AMERICAN’s data that resides on the System, including, without limitation, funds held 
by GOLDEN STATE in a fiduciary capacity on behalf of IA AMERICAN, master files 
and transaction data in a computer readable format in flat, sequential file format, copies 
of record layouts, and definitions of each field therein. Any additional funds of IA 
AMERICAN received by GOLDEN STATE after the termination of this Agreement shall 
immediately be sent to IA AMERICAN.  This provision shall survive termination of this 
Agreement. 

 
Article VII 

Proprietary Rights 
 
7.1 Ownership of Software.  GOLDEN STATE represents and warrants that GOLDEN 

STATE either owns or is duly licensed and authorized to use the software to render the 
GOLDEN STATE Services, that it has the right to enter into this Agreement, that it has 
not granted any rights which conflict or may conflict with or otherwise impair IA 
AMERICAN's rights hereunder, and that the software does not infringe any patents, 
copyrights, or other proprietary rights of any other person. All modifications and 
enhancements to the software and System shall be the property of GOLDEN STATE. 

 
7.2 Acknowledgment of Ownership.  IA AMERICAN acknowledges that GOLDEN STATE 

is the sole and exclusive owner or licensee of the software that is used by GOLDEN 
STATE hereunder to render the GOLDEN STATE Services; and IA AMERICAN 
disclaims and releases any rights which it may have or claim to have in the future with 
respect to such software. IA AMERICAN shall not (i) apply for any patent, copyright or 
trademark related to the software or any component thereof; (ii) make any common law 
or other claim with respect to the software in the name of IA AMERICAN or assist any 
third party in doing so; (iii) permit the use of the software for any purpose other than as 
provided under this Agreement; (iv) challenge or infringe upon the title or any 
proprietary rights of GOLDEN STATE in and to such software or any patent copyright, 
trade secret or trademark of GOLDEN STATE. Upon request by the CONSERVATOR, 
IA AMERICAN shall cooperate fully and in good faith, and shall assist the 
CONSERVATOR to the extent reasonably necessary, to procure any protection or protect 
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any right claimed by the CONSERVATOR and/or GOLDEN STATE with respect to the 
software; provided that GOLDEN STATE shall reimburse IA AMERICAN for its 
reasonable expenses associated with any such action requested by the CONSERVATOR 
or GOLDEN STATE. 

 
7.3 Data and Records.  IA AMERICAN is and shall remain the owner of items, the Books 

and Records and data furnished to GOLDEN STATE under this Agreement, including all 
information relating to IA AMERICAN, the Policies and Contracts contained in master 
and/or transactional data files created and/or maintained by GOLDEN STATE during the 
term of the Agreement and in existence upon termination hereof. It is understood and 
agreed that the Books and Records shall at all times remain under IA AMERICAN's 
direct supervision, management and control. 

 
Article VIII 

Confidentiality;  Noncompetition 
 
8.1  Confidentiality.  Each party shall hold in confidence all information relating to the 

transactions processed, products, Policies and Contracts and business affairs of the other 
party (“Confidential Information”).  Nothing in this Paragraph, however, shall prohibit 
either party from providing access to such information to authorized governmental and 
regulatory agencies and authorities in order to comply with judicial or administrative 
processes.  IA AMERICAN acknowledges and agrees that GOLDEN STATE's software 
and documentation is to be kept in strictest confidence. GOLDEN STATE shall hold in 
confidence all information pertaining to the policyholders or claimants under the Policies 
and Contracts and comply with the privacy policy of IA AMERICAN as it exists from 
time to time and is communicated to GOLDEN STATE.  GOLDEN STATE agrees that if 
any of the Policies and Contracts is part of an ERISA plan, information which identifies 
an individual covered by an ERISA plan is confidential, and that all such information 
furnished by IA AMERICAN to GOLDEN STATE is confidential. During the time such 
ERISA confidential information is in GOLDEN STATE's custody or control, GOLDEN 
STATE agrees to hold such information in compliance with this Article 8.1 and to take all 
reasonable precautions to prevent disclosure or use of the ERISA confidential information 
for a purpose unrelated to the administration of the ERISA plan. GOLDEN STATE 
agrees to disclose such ERISA confidential information only: (a) in response to a court 
order; (b) for an examination conducted by the applicable insurance regulator for an audit 
or investigation conducted under ERISA; (c) to or at the request of the IA AMERICAN; 
or (d) with the written consent of the identified individual or his or her legal 
representative. GOLDEN STATE further agrees that any employee, agent, attorney, 
accountant, advisor, consultant, or other representative of GOLDEN STATE with a need 
to know, shall keep the IA AMERICAN data and Books and Records and Confidential 
Information to which GOLDEN STATE is directly accessible in the implementation and 
performance of the GOLDEN STATE Services in strictest confidence and, except for 
disclosures strictly required by public agencies having jurisdiction over GOLDEN 
STATE or IA AMERICAN, or made as required by law or applicable regulation, will not 
disclose any such data and/or information to third parties without the express written 
consent of IA AMERICAN. GOLDEN STATE further represents, warrants and 
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covenants to comply with all applicable federal, state or local privacy laws and 
regulations in respect of all information pertaining to the policyholders or claimants under 
the Policies and Contracts and will not use any Confidential Information of the IA 
AMERICAN for any purpose other than providing the GOLDEN STATE Services.  

 
Article IX 
Remedies 

 
9.1 Upon the occurrence of any breach by either party of its obligations under this 

Agreement, the parties shall be entitled to the following remedies:  
 

a. Performance Termination.  If IA AMERICAN defaults with respect to its financial 
obligations described in Article V of this Agreement, which default is not timely 
cured, GOLDEN STATE shall have the right to terminate performance under this 
Agreement until such default is cured, and such termination shall be without 
prejudice to the rights and remedies of GOLDEN STATE pursuant to this 
Agreement.  Notwithstanding the foregoing, GOLDEN STATE shall not terminate 
performance if IA AMERICAN deposits the alleged balance of the amount 
claimed due in an interest bearing escrow account established for the sole purpose 
of securing payment of IA AMERICAN's obligations hereunder.  The escrow 
account shall be established at a mutually acceptable financial institution and the 
interest earned on the deposit shall be paid to the party to whom such deposit (or 
proportionately based on a decision that both parties are entitled to a portion of the 
amount) is paid. 

 
b. Specific Performance and Injunction. The parties acknowledge that if either party 

fails, or threatens to fail, to comply with its obligations under Article VII or 
Article VIII of this Agreement, the other party may suffer irreparable harm for 
which there may be no adequate remedy at law.  Accordingly, if either party fails 
to comply with such obligations, then, in addition to its other remedies, the other 
party will be entitled immediately to injunctive relief or any other appropriate 
equitable remedy. 

 
c. Material Breach. If the Agreement is terminated due to a material breach of this 

Agreement, the non-breaching party may seek to recover direct actual damages for 
breach of this Agreement.   

 
9.2 Cumulative Remedies. Except as expressly limited in this Article, no remedy herein 

conferred upon nor reserved to a party is intended to be exclusive of any other remedy 
available at law or in equity, but each and every such remedy shall be cumulative and 
shall be in addition to every other remedy given under this Agreement or now or 
hereafter existing at law or in equity, by statute or otherwise. 

 
9.3 Limitation of Damages.  IA AMERICAN MAY NOT RECOVER ANY SPECIAL OR 

CONSEQUENTIAL DAMAGES FOR BREACH OF THIS AGREEMENT.  TO THE 
GREATEST EXTENT PERMITTED BY LAW, IA AMERICAN WAIVES AND 
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RELEASES GOLDEN STATE, THE CONSERVATOR, THE CALIFORNIA 
INSURANCE COMMISSIONER AND THE SPECIAL DEPUTY INSURANCE 
COMMISSIONER, AND THEIR RESPECTIVE REPRESENTATIVES, AGENTS 
EMPLOYEES AND SUCCESSORS, FROM ANY CLAIM THAT THEY, 
INDIVIDUALLY OR JOINTLY, HAVE MADE ANY REPRESENTATION, 
OMISSION OR WARRANTY TO INDUCE EXECUTION OF THIS AGREEMENT.  
THIS PROVISION DOES NOT LIMIT ANY PARTY’S RIGHT TO DIRECT ACTUAL 
DAMAGES FOR BREACH OF THIS AGREEMENT. 

9.4 Disclaimer of Warranties.  THE CONSERVATOR DISCLAIMS ANY AND ALL 
WARRANTIES AND REPRESENTATIONS NOT EXPRESSLY SET FORTH IN THIS 
AGREEMENT. 

 
Article X 

Indemnification 
 
10.1 GOLDEN STATE Indemnification.  GOLDEN STATE shall indemnify, defend and hold 

IA AMERICAN, its affiliates, directors, officers, agents or employees harmless from and 
against any and all claims, suits, actions, liability, loss, expense or damage, which IA 
AMERICAN, its affiliates, directors, officers, agents or employees may sustain due to or 
arising out of: 

 
 a) any act or omission by the CONSERVATOR, GOLDEN STATE, its affiliates, 

managers, officers, agents, representatives, employees or others under contract 
with, appointed by or otherwise acting on behalf of the CONSERVATOR or 
GOLDEN STATE in violation of this Agreement or in violation of any applicable 
law, rule or regulation, during the term of this Agreement, or 

 
 b) any act of IA AMERICAN, its affiliates, directors, officers, agents or employees 

required to be taken pursuant to instructions of the CONSERVATOR, its 
affiliates, managers, officers, agents or employees where IA AMERICAN, its 
affiliates, directors, officers, agents, representatives or employees have complied 
with such instructions. 

 
10.2 IA AMERICAN Indemnification.  IA AMERICAN shall indemnify, defend and hold the 

CONSERVATOR, GOLDEN STATE, their affiliates, managers, officers, agents or 
employees harmless from and against any and all claims, suits, actions, liability, loss, 
expense or damage which the CONSERVATOR, GOLDEN STATE, their affiliates, 
managers, officers, agents or employees may sustain due to or arising out of: 

 
 a) any act or omission by IA AMERICAN, its affiliates, directors, officers, agents, 

representatives or employees or others under contract with, appointed by or 
otherwise acting on behalf of IA AMERICAN in violation of this Agreement or in 
violation of any applicable law, rule or regulation, during the term of this 
Agreement, or 
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 b) any act of the CONSERVATOR, GOLDEN STATE, their affiliates, managers, 
officers, agents or employees required to be taken pursuant to instructions of IA 
AMERICAN, its affiliates, directors, officers, agents, representatives or 
employees where the CONSERVATOR, GOLDEN STATE, their affiliates, 
managers, officers, agents or employees have complied with such instructions. 

 
10.3 Survival. Provisions of this section shall survive the termination of this Agreement. 
 

Article XI 
Miscellaneous 

 
11.1 Consent. Venue and jurisdiction for any cause of action between the parties shall be 

deemed to be exclusively in the Los Angeles Superior Court Case No. BS123005. The 
parties consent to the summary jurisdiction of the Conservation Court.  In the event the 
Conservation Court is not available, the Parties hereby consent to the exclusive 
jurisdiction of the Los Angeles Superior Court to resolve any and all disputes as among 
them which arise out of, or relate directly or indirectly, to the Agreement or the 
transactions contemplated hereby.  The Parties agree that service of process shall be 
effective if sent by certified or registered mail, return receipt requested, with signature 
required, to the address as shown in Article 11.7 of this Agreement.  The Parties intend to 
grant the broadest possible exclusive jurisdiction to the Conservation Court.  
Notwithstanding the foregoing, any judgment may be enforced using the assistance of 
such courts as may be available to aid in the enforcement of judgments. 

 
11.2 No Waiver. No failure or delay on the part of a party in exercising any right, privilege, 

power or remedy under this Agreement, and no course of dealing, shall operate as a 
waiver of any such right, privilege, power or remedy, nor shall any single or partial 
exercise of any right, privilege, power or remedy under this Agreement preclude any 
other or further exercise of such right, privilege, power or remedy. No waiver shall be 
asserted against either party unless duly signed in writing on behalf of such party.  No 
notice to or demand on a party in any case shall entitle such party to any other notice or 
demand in any similar or other circumstances or constitute a waiver of the right of the 
party giving such notice or making such demand to take any other action in any 
circumstances without notice or demand. 

 
11.3 Assignment. The rights, liabilities and obligations of any Party under this Agreement 

shall not be assigned, transferred or delegated to a person or entity who is not a Party to 
this Agreement without the prior written consent of the other Party. 

 
11.4 Entire Agreement. This Agreement and the Exhibits and schedules attached hereto 

represent the final and complete agreement between the parties, and supersede all prior 
discussions, negotiations and agreements, written or oral, related to the subject matter of 
this Agreement, with all such matters being hereby merged into this Agreement. 

 
11.5 Independent Contractor. The relationship between the parties is that of independent 

contractors. It is not the intent of the parties to create, nor shall this Agreement be 
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construed to create any partnership, joint venture, or employment relationship between or 
among the parties, or any of the officers, employees, agents or representatives. 

 
 Accordingly, the parties to this Agreement shall have exclusive control of their time, the 

method and means by which it performs its duties, and shall employ, pay and supervise 
their own employees and pay its own expenses, other than as provided in this Agreement, 
throughout the term of this Agreement and thereafter. 

 
11.6 Severable Provisions. Each paragraph and provision is severable from the Agreement, 

and if a court of competent jurisdiction declares one or more provisions or parts invalid, 
the remaining provisions shall nevertheless remain in full force and effect. 

 
11.7 Notices. All notices provided for in this Agreement shall be given in writing and 

transmitted by personal delivery or certified mail, return receipt requested, postage 
prepaid, addressed as follows: 

 
 If to GOLDEN STATE:  

Conservation & Liquidation Office 
Attn:  Scott Pearce 
P.O. Box 26894 
San Francisco, CA 94126-0894 
Telephone:  (415) 676-2000 
Facsimile: (415) 676-5002 
 
With a copy to: 
 
Michael R. Weiss, Esq. 
Epstein, Turner & Song, APC 
777 S. Figueroa Street, Suite 4950 
Los Angeles, CA  90017 
Telephone: (213) 861-7487 
Facsimile: (213) 861-7488 
mrw@etslaw.com 
 
Marta L. Smith, Esq. 
Deputy Attorney General 
California Department of Justice 
300 South Spring Street, Room 1702 
Los Angeles, CA  90013 
Telephone: (213) 897-2483 
Facsimile: (213) 897-5775 
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 If to IA AMERICAN:  
 
IA American Life Insurance Company 
Attention: President 
17550 N. Perimeter Drive, Suite 210 
Scottsdale, AZ 85255-0131 
Telephone: (480) 419-8986 
Facsimile: (480) 563-0252 

 
11.8. Force Majeure. The performance by either party of any of the undertakings set forth in 

this Agreement shall not be deemed untimely to the extent any late performance or 
nonperformance is due to acts of God, acts of war, civil disturbance, acts of government, 
including, but not limited to, government or court orders or any other act or event beyond 
the control of the effected party. 

 
11.9 Cooperation.  The parties agree to cooperate and undertake such further acts in the future 

as may be reasonably necessary or proper to carry out the terms and purpose of this 
Agreement. 

 
11.10  Authority. The undersigned warrant and represent that they have full authority to execute 
this Agreement on behalf of the parties and full power to bind the parties in relation to this 
Agreement. 
 

11.11   Liability of the Conservator.  The CONSERVATOR is a Party to this Agreement only in 
his representative capacity as CONSERVATOR, and not individually, and the Parties 
hereto agree and acknowledge that the CONSERVATOR and any Special Deputy 
Insurance Commissioner executing this Agreement shall not have any personal liability 
for any matters or obligations hereunder, and further that the California Insurance 
Commissioner and the State of California are not parties to this Agreement and shall have 
no liability with respect thereto. 

11.12  Agreement Governed by California Law.  This Agreement shall be governed and 
construed in accordance with the laws of the State of California, without giving effect to 
the principles of conflicts of law. 

11.13  Statutory Obligations.  Except as expressly stated herein, nothing stated in this 
Agreement shall be deemed to limit, expand, enlarge, or otherwise modify the 
CONSERVATOR’s statutory obligations, or to expand or enlarge any person's interest in 
or to the assets of Golden State, or to waive any defenses which any Party may now have 
or in the future have. 

11.14 Severability.  If any term or provision of this Agreement or the application thereof to any 
person or circumstance shall, to any extent, be declared invalid or unenforceable by the 
Conservation Court or other court of competent jurisdiction, the remainder of this 
Agreement or the application of such terms or provisions to persons or circumstances 
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other than those as to which it has held invalid or unenforceable, shall remain in full force 
and effect. 

11.15  Express Terms.  This Agreement shall be construed in accordance with its express terms 
and not its implied terms.  Captions, paragraph and section headings appearing in this 
Agreement shall be used only for convenience in identifying the material terms and 
provisions of the Agreement and shall not be construed to express any other intent.  
Words used herein, regardless of the number and gender specifically used, shall be 
deemed and construed to include any other number, singular or plural, and any other 
gender as the context require. 

11.16  No Construction Against a Party.  This Agreement has been structured, approved and 
jointly drafted by all the Parties hereto and, for purposes of interpreting its terms, shall 
not be construed against any Party as the principal draftsman hereof. 

11.17  Intent and Parol Evidence.  The Parties intend this Agreement to be an integrated plan for 
the rehabilitation of GOLDEN STATE.  Parol evidence shall not be appropriate to 
construe these agreements absent an ambiguity.  In the event that parol evidence must be 
received, it is the Parties’ intention in entering this Agreement to provide for servicing of 
the policies by GOLDEN STATE on an interim basis, pending the transfers and 
assumptions contemplated by the Assumption Reinsurance Agreement.  The Parties 
further intend that IA American shall assume only those contractual Policy Liabilities, 
and no other liabilities of any kind or nature, other than the obligations to the 
CONSERVATOR set forth in said agreements. 

11.18  Counterparts.  This Agreement may be executed in any number of counterparts, each of 
which when executed and delivered shall be deemed to be an original and all of which 
counterparts when taken together shall constitute but one and the same instrument. 
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EXHIBIT 1.5 

 
POLICIES AND CONTRACTS 

 
 

Policies and Contracts shall mean all of the life, health, disability and annuity policies and 
contracts of GOLDEN STATES that are subject to the Assumption Reinsurance Agreement.  
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EXHIBIT 3.1 
ADMINISTRATIVE SERVICES 

 
 
GOLDEN STATE shall perform the following duties and responsibilities with respect to the 
administration of the Policies and Contracts.  Such duties and responsibilities shall be consistent 
with GOLDEN STATE’s existing capabilities, except as limited by a new or modified 
conservation or liquidation order by the Conservation Court. 
 
1. Compliance with Performance Standards. Except as limited by a new or modified 

conservation or liquidation order by the Conservation Court, GOLDEN STATE shall 
comply with the performance standards in Exhibit 3.1.1, which is attached hereto and 
which may be amended by mutual agreement from time to time. 

 
2. Competent Staff. Except as limited by a new or modified conservation or liquidation 

order by the Conservation Court, GOLDEN STATE shall maintain a staff of competent 
and trained administrative personnel, supplies and equipment to perform its duties and 
responsibilities under this Agreement in accordance with Industry Standard.   

 
3. Premium Billing, Collection and Accounting.  Except as limited by a new or modified 

conservation or liquidation order by the Conservation Court, GOLDEN STATE shall 
prepare for mailing renewal premium statements and notices of premium changes using 
data suitably formatted for the purpose as provided by GOLDEN STATE's computer 
systems to policyholders with the proper premiums consistent with the rate on the 
policies in compliance with the approved and applicable IA AMERICAN rate tables, as 
provided to GOLDEN STATE by IA AMERICAN. GOLDEN STATE shall receive 
premiums due IA AMERICAN and deposit the premiums in a bank account on behalf of 
IA AMERICAN in accordance with Accounting Requirements identified in Exhibit 4.1, 
which is attached hereto and which, may be periodically amended to comply with 
statutory accounting requirements from time to time.  GOLDEN STATE shall return any 
refund of premiums due to policyholders.  

 
4. Non-guaranteed Elements Administration.  Except as limited by a new or modified 

conservation or liquidation order by the Conservation Court, GOLDEN STATE shall 
implement policy crediting interest rate changes within thirty (30) business days after 
notice of such change from IA AMERICAN. GOLDEN STATE shall implement changes 
in dividend scales within thirty (30) days of receipt of such changes from IA 
AMERICAN.    

 
5. Accounting Services.  Except as limited by a new or modified conservation or liquidation 

order by the Conservation Court, GOLDEN STATE shall provide the following account 
services to IA AMERICAN: 
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  a. General Accounting.  GOLDEN STATE will account for premiums collected and 
received on the policies for IA AMERICAN in a fiduciary capacity in accordance 
with the Accounting Requirements in Exhibit 4.1.   

 
b.  Commission Accounting and Payment.  GOLDEN STATE shall cause any general 

agent remaining related to the Policies and Contracts to receive his/her 
commission and any necessary related tax reporting information and forms.  

 
6. Policyholder Service.  Except as limited by a new or modified conservation or liquidation 

order by the Conservation Court, GOLDEN STATE shall handle requests for address, 
name and policyholder changes, including beneficiary changes, coverage changes, and 
assignment changes; GOLDEN STATE shall provide policyholders appropriate and 
proper responses to questions, requests, and complaints of policyholders; GOLDEN 
STATE shall cancel or otherwise terminate coverage under the Policies and Contracts as 
required by applicable standards and consistent with applicable regulatory requirements, 
provided IA AMERICAN shall always retain the right, within the scope of the Policies 
and Contracts, Industry Standards, and applicable law, upon notice, to direct the 
termination of Policies and Contracts by itself or by GOLDEN STATE or to terminate 
Policies and Contracts by direct notice to holders of Policies and Contracts; GOLDEN 
STATE shall reinstate Policies and Contracts as required by the terms thereof and in 
accordance with Industry Standards; GOLDEN STATE shall process policy loan requests 
and implement automatic policy loans, other non-forfeiture options and settlement 
options; and GOLDEN STATE will provide a toll-free telephone number for 
policyholder use.   

 
  To the extent required by applicable state law, GOLDEN STATE agrees to provide a 

written notice to the insured or policyholder of the Polices, as mutually agreed upon by 
GOLDEN STATE and IA AMERICAN, advising the insured or policyholder of the 
identity of the relationship among GOLDEN STATE, the insured or policyholder and the 
IA AMERICAN. GOLDEN STATE agrees that any policies, certificates, booklets, 
privacy notices, termination notices or other written communications delivered by IA 
AMERICAN to GOLDEN STATE for delivery to IA AMERICAN's policyholders shall 
be delivered by GOLDEN STATE promptly upon receipt of instructions from IA 
AMERICAN to do so. Costs of such deliveries shall be borne by IA AMERICAN. 

 
7. Agency Services.  GOLDEN STATE shall not be responsible for any agent’s services 

other than as specifically stated herein.  
 
8. Claims Administration.  Except as limited by a new or modified conservation or 

liquidation order by the Conservation Court, GOLDEN STATE shall adjudicate claims in 
compliance with the policies terms and conditions and all unfair claims settlement 
statutes and regulations; and GOLDEN STATE shall verify eligibility, distribute and 
receive claim forms, review, settle and pay life claims within Industry Standards; 
GOLDEN STATE will mail the claim payment to any claimant on an uncontestable 
claim no later than the end of the tenth business day following GOLDEN STATE receipt 
of all requirements for the payment of the claim; GOLDEN STATE shall respond to 
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inquiries by policyholders concerning their claim; GOLDEN STATE shall maintain death 
claim logs for IA AMERICAN as required by IA AMERICAN's respective insurance 
authorities; GOLDEN STATE shall notify IA AMERICAN of all questionable or 
suspicious claims, contested claims and suits within five (5) business days of review and 
shall notify IA AMERICAN of all claims within 30 days of receipt; and GOLDEN 
STATE shall cooperate fully with IA AMERICAN to facilitate the fraud detection and 
investigation, adjudication, defense, litigation, settlement and/or payment of all contested 
claims. IA AMERICAN shall be responsible for establishing all claim payment 
procedures not specified by IA AMERICAN herein.  Claim files are the property of IA 
AMERICAN and shall be delivered to IA AMERICAN once closed within 30 days. 
Upon an order of liquidation of IA AMERICAN, GOLDEN STATE may copy the claim 
files. A copy of a claim file shall be sent to IA AMERICAN for review, approval and/or 
direction whenever; 

• Requested by IA AMERICAN;  
• The claim exceeds $15,000;  
• Involves a coverage dispute; 
• It remains open for 6 months; or 
• It involves extra contractual allegations. 

 
9. Printing, Forms and Formatting. Policyholder communication shall be on IA 

AMERICAN forms and letterhead. IA AMERICAN shall provide for use by GOLDEN 
STATE forms and envelopes for premium billing, annual reports, past due, and loan 
notices, letter writing and check preparation as well as all reports produced by the 
GOLDEN STATE computer system.   

 
10. Reports and Reporting.  Except as limited by a new or modified conservation or 

liquidation order by the Conservation Court, GOLDEN STATE shall provide to IA 
AMERICAN the following reports in a form and format mutually agreed upon between 
GOLDEN STATE and IA AMERICAN: 

  
a. Monthly, GOLDEN STATE shall furnish IA AMERICAN with: 
   

(i) Paid And Pending Death Claims 
(ii) Performance Standards Compliance Report 

 
b. Once each calendar year furnish name and address information in a “flat file” 

format to facilitate IA AMERICAN’s privacy mailings within thirty (30) days of 
request. 

   
c. Any other standard reports available from the System within a mutually agreed 

upon timeframe or other information or data reasonably requested by IA 
AMERICAN in connection with the administration of the Policies and Contracts. 
However, if such reports requested are outside standard reports and take a 
substantial amount of effort on the part of GOLDEN STATE, IA AMERICAN 
agrees to pay GOLDEN STATE Additional Service Fees as referenced in Exhibit 
5.1. IA AMERICAN and GOLDEN STATE agree that reports necessary for IA 
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AMERICAN’s US GAAP reporting of the Policies and Contracts shall be 
considered standard reports. 

 
11. Accounting and Actuarial Reports and Reporting.  Except as limited by a new or 

modified conservation or liquidation order by the Conservation Court, GOLDEN STATE 
shall provide the following reports to IA AMERICAN in a format mutually agreed upon 
between GOLDEN STATE and IA AMERICAN: 

 
a. Monthly, within the time period after the end of each month indicated below, 

GOLDEN STATE shall furnish IA AMERICAN with: 
(i) General Trial Balance with all monthly cash activity in the segregated 

bank account - within ten (10) business days  
(ii) Non-ledger transactions - by the tenth (10) business day 
(iii) Actuarial reporting by the tenth (10) business day  

1) In-force file 
2) Statutory reserves  
3) Policy Exhibit 

 (iv)     Policy Loan activity report 
 

b. Quarterly, within the time period after the end of each quarter indicated below, 
GOLDEN STATE shall, in addition to the normal monthly reporting, furnish IA 
AMERICAN with: 
(i) Reserve, Premium, and In Force report - within ten (10) business days 
 (ii) Schedule T information - within ten (10) business days 

 
c. Annually, within the time period indicated below, GOLDEN STATE shall in 

addition to the normal monthly and quarterly reporting furnish IA AMERICAN 
with the following: 
(i) Information necessary to complete the Annual Statement and state 

required quarterly and supplemental filings, including the following - 
within thirty (30) business days: 

1) Schedule S 
2) Schedule T 
3) Exhibit of Life Insurance  
4) Exhibits of Premiums and Reserves  

 
d. GOLDEN STATE shall segregate data in the reports in Sections 11 a., b. and c. of 

this Exhibit by product lines to the extent required for statutory filings applicable 
to IA AMERICAN. 

 
e. Any other information or data that may be reasonably requested by IA 

AMERICAN in connection with the administration of the Policies and Contracts. 
However, if such other information or data is outside standard reports and takes a 
substantial amount of effort on the part of GOLDEN STATE, IA AMERICAN 
agrees to pay GOLDEN STATE Additional Service Fees as referenced in Exhibit 
5.1. IA AMERICAN and GOLDEN STATE agree that reports necessary for IA 
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AMERICAN’s US GAAP reporting of the reinsured business shall be considered 
standard reports. 

 
12. Miscellaneous Services.  Except as limited by a new or modified conservation or 

liquidation order by the Conservation Court, GOLDEN STATE shall forward to IA 
AMERICAN within five (5) business days of receipt copies of all executive, 
governmental or regulatory inquiries or complaints received in its offices; and GOLDEN 
STATE shall make every reasonable effort to provide any and all information required by 
IA AMERICAN in responding to such inquiries within six (6) business days, but in no 
event more than ten (10) business days, of receipt of IA AMERICAN’s request. 
 
GOLDEN STATE shall calculate and pay to IA AMERICAN as often as monthly, the 
amount of any reinsurance renewal allowance due to IA AMERICAN pursuant to the 
Coinsurance Agreement. 
 
GOLDEN STATE shall calculate the amount of policy loans made to policyholders less 
the amount of policy loans collected from policyholders (either through payment or 
reduction of benefits otherwise payable under the Policies and Contracts).  
 

13. Initial Set-Up/Transition. Prior to the Administrative Transfer Date, GOLDEN STATE 
will establish its systems functions and processing and educate its personnel so that the 
performance of the GOLDEN STATE Services may proceed on fully operational basis.  
IA AMERICAN shall offer reasonable cooperation and assistance to personnel of 
GOLDEN STATE with respect to this initial set-up and transition.  The conversion of 
policy files to new media or electronic formats (initially or at a later date) may be part of 
the transition and set-up process.  Arrangements for the transfer or forwarding to 
GOLDEN STATE of telephone calls to the IA AMERICAN from policyholders, 
claimants, agents and service providers will be implemented (and continued as 
appropriate). 
 

14. Records.  GOLDEN STATE may convert any paper or other hard media files into 
electronic format.  

 
15. Complaints and Fraud. Except as limited by a new or modified conservation or 

liquidation order by the Conservation Court, GOLDEN STATE shall maintain complaint 
logs for IA AMERICAN as required by IA AMERICAN's respective insurance 
authorities; GOLDEN STATE will follow prescribed IA AMERICAN standards for 
response to such complaints and for other complaints which are not received through an 
insurance regulatory authority; GOLDEN STATE will notify IA AMERICAN of any 
suspected agent fraud or defalcations within five (5) business days of GOLDEN STATE 
becoming aware of such suspected problem; GOLDEN STATE will provide IA 
AMERICAN with a copy of any proposed written response to an insurance regulatory 
authority complaint on behalf of IA AMERICAN, and the IA AMERICAN shall either 
approve the proposed written response or make suggested changes within forty eight (48) 
hours of receipt of the proposed written response in order to facilitate a timely response 
to the insurance regulatory authority on behalf of the IA AMERICAN. 
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EXHIBIT 3.1.1 
PERFORMANCE STANDARDS 

 
 
 
 
Task       Performance Standard 

 
 
Sending out requested forms Postmarked and sent out within three (3) business 

days of receipt of request  
 
Sending out Policyholder Annual Reports  Within sixty (60) business days of the end of each 

policy year for interest sensitive products 
 
Answering policyholder phone inquiries  Two (2) business days of receipt of request  
 
 
Average time to process changes  Six (6) business days from receipt of request 
such as address, beneficiary, and payment 
mode    
 
 
Average time to process uncontested   Ten (10) business days 
claims after receipt of all paperwork 
 
Average time incoming calls are on hold No more than 20 minutes 
 
Providing Policy and Contract files and Within six (6) days of the request. 
active claim files to insurance department   
on-site examiners.   
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EXHIBIT 4.1 

ACCOUNTING REQUIREMENTS 
 
 

1. Except as limited by a new or modified conservation or liquidation order by the 
Conservation Court, preparing, journalizing, and posting of Book and Records in such a 
manner as to enable the IA AMERICAN to complete its annual financial statement in 
accordance with the National Association of Insurance Commissioners' guidelines, as 
amended, or other reports as may be required by applicable law or insurance regulatory 
authority including the segregation of policy activity into general ledger accounts to track 
the necessary premium, claim, commissions, policy benefits, etc. by product line as 
defined by the statutory annual statement or by US GAAP accounting requirements and, 
if applicable, in accordance with ERISA, as amended.  

 
2. Except as limited by a new or modified conservation or liquidation order by the 

Conservation Court, maintaining detailed Books and Records that reflect all transactions 
for which administrative services are performed under this Agreement, including, without 
limitation, premiums received for the Policies and Contracts, premium accounting, billing 
and collections, financial accounting, and agents’ commissions for the Policies and 
Contracts, GOLDEN STATE's fees, contributions received and deposited on behalf of the 
IA AMERICAN, claims paid on behalf of the IA AMERICAN, and authorized expenses 
paid on behalf of the IA AMERICAN. Such detailed Books and Records shall describe 
all disbursements in sufficient detail to identify the source document substantiating the 
purpose of the disbursement, and including all of the following: (i) the check number; (ii) 
the date of disbursement; (iii) the person to whom the disbursement was made; (iv) the 
amount disbursed; (v) Policy and Contract number; and (vi) the purpose of the 
disbursement. If the amount disbursed does not agree with the amount billed or 
authorized, GOLDEN STATE shall prepare a written record as to the application for the 
disbursement. If the disbursement is for the earned GOLDEN STATE administrative 
fees, the disbursement shall be supported by evidential matter. The evidential matter shall 
be referenced in the journal entry so that it may be traced for verification. 

 
3. Except as limited by a new or modified conservation or liquidation order by the 

Conservation Court, prepare and maintain monthly financial institution fiduciary and 
claim account reconciliations within 45 days after the end of each month.  

 
4. Except as limited by a new or modified conservation or liquidation order by the 

Conservation Court, render and reconcile accounts to IA AMERICAN summarizing all 
transactions and remit all monies due to IA AMERICAN under this Agreement at least 
monthly; and GOLDEN STATE will not less often than monthly render an accounting to 
IA AMERICAN summarizing all transactions performed by GOLDEN STATE 
pertaining to the Policies and Contracts.  
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5. Except as limited by a new or modified conservation or liquidation order by the 
Conservation Court, certifications of policyholder in force data and reserves as required 
for valuation purposes. 

 
6. Establishment and maintenance of a segregated bank account(s) for IA AMERICAN into 

which GOLDEN STATE shall immediately (and in any event within fifteen days) deposit 
all insurance charges, fees or premiums collected by GOLDEN STATE on behalf of IA 
AMERICAN and hold such funds in a fiduciary capacity. With respect to Nevada 
Policies and Contracts such account shall be at a financial institution in Nevada. 
GOLDEN STATE shall, upon request of IA AMERICAN, furnish IA AMERICAN with 
copies of such records pertaining to deposits and withdrawals in and from the account(s). 
GOLDEN STATE shall not pay any claim by withdrawals from the fiduciary account(s). 
Except for delivery of fiduciary account funds to IA AMERICAN, withdrawals from 
such account(s) shall be made only for any of the following: 

 (a)    Transfer to and deposit in a claims-paying account for IA 
AMERICAN claims. 

 (b) Payment to GOLDEN STATE of GOLDEN STATE’s 
compensation, fees or charges. 

     (c)   Remittance of return premiums to the person or persons entitled to 
such return premiums. 

 No investments shall be made with funds in the fiduciary account(s). The fiduciary 
account shall at all times have a balance equal to contributions plus interest, if any, less 
authorized withdrawals listed in (a) through (c) above. 

 
7. IA AMERICAN shall establish or designate a claims account from which only claims 

related to the Policies and Contracts are to be paid. GOLDEN STATE will inform IA 
AMERICAN and IA AMERICAN shall fund the amount necessary to pay all Policy and 
Contract claims. All Policy and Contract Claims, including those that may be funded 
from funds collected by GOLDEN STATE on behalf of IA AMERICAN, shall be on 
checks or drafts of IA AMERICAN and as authorized by IA AMERICAN. The claims 
account shall at all times have a balance equal to deposits less claims paid. 
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Exhibit 5.1 
Compensation 

 
 

ONGOING FEES: 
    
 $1.50 per premium paying life policy in force per month and $.92 per policy for all other 
policies in force per month, starting the month containing the Administration Date for the Term 
of this Agreement.  

 
 

 
   
 
 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

EXHIBIT 6 







IN WITNESS WIIEREOF', the parties hereto have by their duly authorized ofticer or officers
executed this Agreement on the dates shown below.

GOLDEN STATE MUTUAL LIFE TNSTJRANCE COMPAI{Y

Bv O rrr-t tDAZt Date: glzO .2olo
David E, wilson, special Deputy Insurance commissioner, and not individuallv

coL

Bv .t

tF il AJ-_LIFE INSURANC E COMP ANY'--' 
(-)?

Date: May l8th,20l0

. Guindon, Vice President, Corporate Development

Title SV1 C Fut + c!,;"{ 4<'tu":-4

Date ZO rYlaq ZolL)
.J

IA AMERICAN LIFE INSI,IRANCE COMPANY
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