
 

 

  

 

AMENDMENT NO. 1 TO PLAN OF DIVISION 

 
 This AMENDMENT NO. 1 (this “Amendment”) to the Plan of Division (the “Plan of Division”), 
dated May 12, 2026, of Transamerica Life Insurance Company (the “Dividing Company”) is entered into 
on July 29, 2026. Capitalized terms used in this Amendment but not otherwise defined herein shall have 
the meanings assigned to such terms in the Plan of Division. 
 

RECITALS 

 WHEREAS, the Dividing Company entered into the Plan of Division on May 12, 2026; 
 
 WHEREAS, the board of directors of the Dividing Company (the “Board”) has determined that it 
is advisable for the Dividing Company to enter into this Amendment in order to exclude the Excluded 
Contracts (as defined below) from the Division; 
 
 WHEREAS, Iowa Code § 521I.5(1) authorizes a dividing company to amend a plan of division in 
accordance with any procedures set forth in the plan of division; 
 
 WHEREAS, Article VII, Section 6(a) of the Plan of Division provides that, at any time prior to 
the approval by the Commissioner or the Effective Time, the Dividing Company may, by resolution of not 
less than a majority of the entire Board, amend the Plan of Division;  
 
 WHEREAS, this Amendment was unanimously approved by the Board; 
 
 NOW, THEREFORE, the Dividing Company hereby adopts the following: 
 
 Section 1. Amendments to Certain Schedules. Schedule 1, Schedule 1A and Schedule 2 to 
the Plan of Division shall hereby be replaced and superseded with Schedule 1, Schedule 1A and Schedule 
2, respectively, attached to this Amendment in order to exclude the Excluded Contracts. 
  
 Section 2. Addition of Schedule. Schedule 1B attached hereto shall be added to the Plan of 
Division. 
 
 Section 3. Definitions.  
 

(a) The definition of “Covered Contracts” within Article I, Section 1 of the Plan of Division shall 
hereby be replaced with following definition: 

 
“Covered Contracts” shall mean those contracts of life, accident and health reinsurance 

and retrocession (other than Excluded Contracts) assumed by TLIC, and retroceded: (i) to SGLA 
or SCOR Bermuda, on a 100% indemnity reinsurance basis pursuant to the 2011 Retrocession 
Agreement, the 2017 Retrocession Agreement, the 2018 Retrocession Agreement or the 2024 
Retrocession Agreement, including those contracts listed on Schedule 1 and Schedule 1A hereto 
and any Omitted Reinsurance Contracts, if any; and (ii) in certain cases, to one or more third party 
retrocessionaires pursuant to Inuring Reinsurance Agreements, which contracts have been 
administered by SGLA pursuant to various service agreements. Notwithstanding anything in the 
Plan of Division to the contrary, Covered Contracts shall expressly exclude the Excluded Contracts 
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listed on Schedule 1B hereto, which Excluded Contracts shall be allocated to the Surviving 
Company. 

 
(b) Article I, Section 1 of the Plan of Division shall hereby be amended to add the following 

definition: 
 

“Excluded Contracts” shall mean those reinsurance contracts listed on Schedule 1B 
attached hereto. 

 
(c) Article VI, Section 4 of the Plan of Division shall hereby be replaced and superseded with the 

following: 
 

4. Omitted Reinsurance Contracts. If, at any time following the filing of this Plan of 
Division, whether before or after the Effective Time, SGLA, SGLUSA or the Dividing Company 
becomes aware of the identity and location of a cedant or retrocedent of any Covered Contract or 
other contract of reinsurance or retrocession that was ceded by the Dividing Company to SGLA or 
SCOR Bermuda pursuant to the 2011 Retrocession Agreement, the 2017 Retrocession Agreement, 
the 2018 Retrocession Agreement or the 2024 Retrocession Agreement, or to a third party 
retrocessionaire, but was not listed on Schedule 1 or Schedule 1A hereto as a result of unintentional 
error, oversight, or omission or misunderstanding, in each case other than Excluded Contracts (such 
contract, an “Omitted Reinsurance Contract”), shall be deemed to have been allocated to TLIC-A 
as of the Effective Time, and the Dividing Company shall provide written notice by overnight mail 
of such Omitted Reinsurance Contract to the cedant/retrocedent and any third party retrocessionaire 
of such Omitted Reinsurance Contract with a copy to the Commissioner and SGLA and SGLUSA 
within 30 days after so becoming aware. 

 
 Section 4. Retrocession. Article V, Section 8(f) of the Plan of Division shall hereby be 
replaced with the following: 
 

(f)  Retrocession.  
 
(i) Prior to the Effective Date of the Division and Merger, SGLA and TLIC shall 

bifurcate the Retrocession into two retrocession agreements, with one such 
agreement relating to the Covered Contracts and the other such agreement 
relating to the Excluded Contracts.  
 

(ii) Simultaneously with the Division and Merger: 
 

1. The bifurcated retrocession agreement relating to the Covered Contracts 
shall be allocated to TLIC-A as an Inuring Reinsurance Agreement, and merged into 
SGLUSA; and 

 
2.  The bifurcated retrocession agreement relating to the Excluded Contracts 

shall be allocated to the Surviving Company and novated from SGLA to SGLUSA so that, 
after novation, SGLUSA shall be the Surviving Company’s retrocessionaire with respect 
to the Excluded Contracts. 
 
In return for the above, a net payment (after offsetting accruals) from SGLA to SGLUSA 

of  in the aggregate shall be 
made. 
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Section 5. Governing Law.  This Amendment shall be governed by and construed in 

accordance with the laws of the State of Iowa. 
 

Section 6. Plan of Division. Except as specifically amended hereby, the other terms, 
provisions, exhibits and schedules to the Plan of Division shall continue in full force and effect. 

 



 

[Signature Page to Amendment No. 1 to TLIC Plan of Division] 

 

IN WITNESS WHEREOF, TRANSAMERICA LIFE INSURANCE COMPANY, the Dividing 
Company, has executed this Amendment as of the date first set forth above. 
 
 
 
      TRANSAMERICA LIFE INSURANCE COMPANY 
 
      By:        
      Name:  Bonnie T. Gerst 

Title:  Chairman of the Board 
 
 
ATTEST: 
 
By:        
Name:  Andrew S. Williams 
Title:  Secretary 
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