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February 5, 2018 RECEIVED

BYHAND DELIVERY FEB 52018

COMMISSIONER oF INSURANGE
Doug Ommen INSU
Commissioner of Insurance WSURANCE DIVISION oF 10WA
Iowa Insurance Division
601 Locust Street — 4™ Floor
Des Moines, Iowa 50309

Re:  Form A Statement Regarding the Acquisition of Control of Voya Insurance and
Annuity Company (the “Domestic Insurer”) by Venerable Holdings, Inc. and the
other Applicants identified therein (collectively, the “Applicants™)

Dear Commissioner Ommen:

Enclosed please find the Form A Statement Regarding the Acquisition of Control of the
Domestic Insurer, including supporting Exhibits (the “Form A”), seeking your approval under
Section 521A.3 of the Iowa Code for the acquisition of control of the Domestic Insurer by the
Applicants. We are simultaneously filing our Request for Confidential Treatment with respect to

certain Exhibits to the Form A containing non-public information of the Applicants, accompanied
by the Exhibits for which confidential treatment is being sought.

Please contact the undersigned or Tom Sullivan of this office in the event you should have

any questions regarding the Form A. We look forward to working with your office during the
review of this application.

’ “““ By -
; . { SRR ( A v S
| _
Mark C. D1ck1nson

MCD/jlw
Enclosure

cc: Andrew R. Holland
Sara Africano
Michael Davis
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STATEMENT REGARDING THE ACQUISITION OF
CONTROL OF OR MERGER WITH A DOMESTIC INSURER

Voya Insurance and Annuity Company

(the “Domestic Insurer”) R E C E IVE D

By FEB 5 2018
Venerable Holdings, Inc. COMMISSIONER OF INSURANCE
9 West 57th Street, 43rd Floor INSURANCE DIVISION OF [OWA
New York, New York 10019 '
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VA Capital Company LLC

9 West 57th Street, 43rd Floor
New York, New York 10019
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Apolle Principal Holdings I, L..P.
Two Manhattanville Road
Suite 203
Purchase, New York 10577

and
Apollo Principal Holdings I GP, LL.C
Two Manhattanville Road

Suite 203
Purchase, New York 10577

and
Apollo Global Management, LL.C
9 West 57 Street, 43" Floor
New York, New York 10019

and
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STATEMENT REGARDING THE ACQUISITION OF
CONTROL OF OR MERGER WITH A DOMESTIC INSURER

Voya Insurance and Annuity Company
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9 West 57th Street, 43rd Floor
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New York, New York 10019
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Suite 203

Purchase, New York 10577

and

Apollo Global Management, LLC
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ACTIVE 227211570v.20



Athene Life Re Ltd.
Chesney House, First Floor
96 Pitts Bay Road
Pembroke, HMO08, Bermuda

and

Athene Holding Ltd.
Chesney House, First Floor
96 Pitts Bay Road
Pembroke, HMO08, Bermuda

and

Leon Black, Joshua Harris, and Marc Rowan
c/o Apollo Global Management, LLC
9 West 57 Street, 43" Floor
New York, New York 10019
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Crestview Indigo 111 (TE), L.P.

c/o Crestview Advisors, L.L.C.
667 Madison Ave., 10th Floor
New York, New York 10065

and

Crestview Indigo 111 Holdings, L.P.
c/o Crestview Advisors, L.L.C.
667 Madison Ave., 10th Floor
New York, New York 10065

and

Crestview Partners 111 Management, LLC
c/o Crestview Advisors, L.L.C.
667 Madison Ave., 10th Floor
New York, New York 10065

and

Barry S. Volpert and Thomas S. Murphy, Jr.
c/o Crestview Advisors, L.L.C.
667 Madison Ave., 10th Floor
New York, New York 10065

and



Reverence Capital Partners Opportunities Fund I1, L.P.
c/o Reverence Capital Partners, L.P.
477 Madison Avenue 23" Floor
New York, New York 10022

and

Reverence Capital Partners Opportunities Fund Il (Cayman), L.P.
c/o Reverence Capital Partners, L.P.
477 Madison Avenue 23" Floor
New York, New York 10022

and

RCP Opp Fund 11 GP, L.P.
c/o Reverence Capital Partners, L.P.
477 Madison Avenue 23" Floor
New York, New York 10022

and

RCP GenPar LP
c/o Reverence Capital Partners, L.P.
477 Madison Avenue 23" Floor
New York, New York 10022

and

RCP GenPar HoldCo LLC
c/o Reverence Capital Partners, L.P.
477 Madison Avenue 23" Floor
New York, New York 10022

and

Peter C. Aberg, Milton R. Berlinski and Alexander A. Chulack
c/o Reverence Capital Partners, L.P.
477 Madison Avenue 23" Floor
New York, New York 10022

(collectively referred to herein as the “Applicants™)
Filed with the Insurance Division of lowa

Dated: February 5, 2018



Name, Title, Address and Telephone Number of Individuals to Whom Notices and
Correspondence Concerning this Statement Should be Addressed:

Apollo Global Management, LLC
9 West 57" Street, 43" Floor
New York, New York 10019
Attention: John Suydam, Chief Legal Officer
Telephone: (212) 515-3237
Email: jsuydam@apollolp.com

and

Athene Holding Ltd.
Chesney House, First Floor
96 Pitts Bay Road
Pembroke, HMO08, Bermuda
Attention: John Golden, Executive Vice President, Legal
Telephone: (441) 279-8448
Email: jgolden@athene.com

and

Crestview Advisors, L.L.C.
667 Madison Ave., 10th Floor
New York, New York 10065

Attention: Ross A. Oliver

Telephone: (212) 906-0746
Email: roliver@crestview.com

and

Reverence Capital Partners, L.P.

477 Madison Avenue 23rd Floor
New York, New York 10022
Attention: Peter C. Aberg
Telephone: (212) 804-8023
Email: peter.aberg@reverencecapital.com
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With copies to:

Sidley Austin LLP Sidley Austin LLP
1 S. Dearborn Street 787 Seventh Avenue
Chicago, Illinois 60603 New York, New York 10019
Attention: Perry J. Shwachman Attention: Andrew R. Holland
Telephone: (312) 853-7061 Telephone: (212) 839-5882
Facsimile: (312) 853-7036 Facsimile: (212) 839-5599
Email: pshwachman@sidley.com Email: aholland@sidley.com
and

Davis Polk & Wardwell LLP
450 Lexington Avenue
New York, New York 10017
Attention: Michael Davis
Telephone: (212) 450-4184
Facsimile: (212) 701-5184
Email: michael.davis@davispolk.com

and

Nyemaster Goode PC
700 Walnut, Suite 1600
Des Moines, lowa 50309
Attention: Mark C. Dickinson
Telephone: (515) 283-3166
Facsimile: (515) 283-3108
Email: mcd@nyemaster.com
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FORM A

This Form A Statement Regarding the Acquisition of Control of or Merger with a Domestic
Insurer (this “Form A”) is being submitted to the Insurance Commissioner (the “Commissioner’)
of the Insurance Division of lowa (the “Division”) for the acquisition of control of the Domestic
Insurer (the “Proposed Acquisition”) by:

(i)

(i)

(iii)

(iv)

Venerable Holdings, Inc., a corporation organized under the laws of the State of
Delaware (the “Buyer”) and VA Capital Company LLC, a Delaware limited
liability company (“Buyer Parent” and, together with Buyer, the “Venerable
Applicants”);

Apollo Principal Holdings I, L.P., a Delaware limited partnership (“APH-1"),
Apollo Principal Holdings 1 GP, LLC, a Delaware limited liability company
(“APH-1 GP”), Apollo Global Management, LLC, a Delaware limited liability
company (“AGM”), Leon Black, Chief Executive Officer and Chairman of the
Board of Directors of AGM, Joshua Harris, a Senior Managing Director and a
member of the Board of Directors of AGM, and Marc Rowan, a Senior Managing
Director and a member of the Board of Directors of AGM (Messrs. Black, Harris
and Rowan, collectively, the “Apollo Individual Applicants” and, together with
APH-I, APH-1 GP and AGM, the “Apollo Applicants™);

Athene Life Re Ltd., a Bermuda reinsurer (“ALRe”) and Athene Holding Ltd., a
Bermuda exempted company (“AHL” and, together with ALRe, the *“Athene

Applicants”);

Crestview Indigo 11l (TE), L.P., a Delaware limited partnership (“Crestview Indigo
TE”), Crestview Indigo Il Holdings, L.P., a Delaware limited partnership
(“Crestview Indigo Holdings”), Crestview Partners Il Management, LLC, a
Delaware limited liability company (“Crestview Partners”), Barry S. Volpert, Chief
Executive Officer of Crestview Partners, and Thomas S. Murphy, Jr., Managing
Director of Crestview Partners (Messrs. Volpert and Murphy, collectively, the
“Crestview Individual Applicants” and, together with Crestview Indigo TE,
Crestview Indigo Holdings and Crestview Partners, the “Crestview Applicants”);
and

Reverence Capital Partners Opportunities Fund I, L.P, a Delaware limited
partnership (“RCP Il Delaware”), Reverence Capital Partners Opportunities Fund
Il (Cayman), L.P., a Cayman Islands exempted limited partnership (“*RCP_II
Cayman”), RCP Opp Fund Il GP, L.P., a Delaware limited partnership (“RCP Fund
11 GP”), RCP GenPar LP, a Delaware limited partnership (“RCP GenPar LP”), RCP
GenPar HoldCo LLC, a Delaware limited liability company (“RCP_GenPar
HoldCao”), Peter C. Aberg, a Co-Founder and Member of RCP GenPar Holdings,
Milton R. Berlinski, a Co-Founder and Member of RCP GenPar Holdings, and
Alexander A. Chulack, a Co-Founder and Member of RCP GenPar Holdings
(Messrs. Aberg, Berlinski, and Chulack, collectively, the “Reverence Individual

1




Applicants” and, together with RCP Il Delaware, RCP 1l Cayman, RCP Fund Il
GP, RCP GenPar LP and RCP GenPar HoldCo, the “Reverence Applicants”).

The persons identified in clauses (i)-(v) above are collectively referred to herein as the
pplicants”.

As described more fully in Item 1(b) below, the acquisition of control of the Domestic
Insurer will result from the proposed acquisition by Buyer of 100% of the issued and outstanding
shares of capital stock of the Domestic Insurer from Voya Holdings Inc., a corporation organized
under the laws of the State of Connecticut (“VHI") and a wholly-owned subsidiary of Voya
Financial, Inc. (“Seller”). Buyer is a newly-formed Delaware corporation and a wholly-owned
subsidiary of Buyer Parent. Buyer Parent is a newly-formed Delaware limited liability company
that, at the time of the acquisition of the Domestic Insurer, will be jointly controlled by (i) AGM,
through an equity investment made by APH-I, (ii) AHL, through an equity investment made by
ALRe, (iii) Crestview Partners, through an equity investment made by Crestview Indigo Holdings
and Crestview Indigo TE, and (iv) RCP GenPar HoldCo, through an equity investment made by
RCP Il Delaware and RCP Il Cayman. In addition, Seller will subscribe for 9.9% of the
membership interests in Buyer Parent at the closing (the “Closing”) of the Proposed Acquisition.
Buyer proposes to acquire the Domestic Insurer due to the opportunities it sees in managing the
Domestic Insurer’s variable annuity run-off exposure.

In addition to the equity investments described above, Athene Annuity & Life Assurance
Company, an insurance company organized under the laws of the State of Delaware and an indirect
wholly-owned subsidiary of AHL (“AADE”) and Athene Annuity and Life Company, an lowa
insurance company and indirect wholly-owned subsidiary of AHL (“AAIA”), have each
committed to purchase subordinated notes issued by Buyer (the “Subordinated Notes”) on the
Closing Date (as defined in the Master Transaction Agreement described in Item 1(b) below).

Substantially all of the proceeds of the equity investment in Buyer Parent will be
contributed to Buyer and, together with the proceeds of the Subordinated Notes, will be used by
Buyer to purchase all of the issued and outstanding shares of capital stock of the Domestic Insurer
and to capitalize the Domestic Insurer as described herein. As a result, following the Closing, the
Applicants will be controlling persons of the Domestic Insurer through their ownership interests
in Buyer Parent.

In addition, upon investing in Buyer Parent on the Closing Date, each of Seller, Buyer
Parent, APH-1, ALRe, Crestview Indigo Holdings, Crestview Indigo TE, RCP Il Delaware and
RCP Il Cayman, will enter into an amended and restated limited liability company agreement of
Buyer Parent (the “LLC Agreement”) (the terms of which are attached as Exhibit A to the Master
Transaction Agreement (the “MTA?”)) that will govern the relationships among each of the parties
and set forth the corporate governance of Buyer Parent. Pursuant to the LLC Agreement, each of
(i) APH-I, (ii) ALRe, (iii) Crestview Indigo Holdings and Crestview Indigo TE, and (iv) RCP 1l
Delaware and RCP Il Cayman, will have the right to appoint one manager to the Buyer Parent
board. Additionally, each of (i) APH-1 and ALRe, on the one hand, and (ii) Crestview Indigo
Holdings, Crestview Indigo TE, RCP Il Delaware and RCP Il Cayman, on the other hand, will
have the right to nominate one independent person to serve as a manager on the Buyer Parent
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board; provided, however, any such nomination shall be reasonably acceptable to the other parties.
Seller will not have the right to appoint or approve managers to serve on the Buyer Parent board
and will only be able to attend meetings of the Buyer Parent board as a non-voting observer.

The biographical affidavits attached as Exhibit D, the plan of operations and financial
projections attached as Exhibits E-1 and E-2 and the financial statements of the Apollo Individual
Applicants, Crestview Individual Applicants and the Reverence Individual Applicants attached as
Exhibit H are submitted to the Commissioner in confidence under separate cover and contain
information that is not otherwise available to the public. Accordingly, the Applicants respectfully
request that such information be afforded confidential treatment and be excepted from disclosure
pursuant to all applicable provisions of law, including, but not limited to, lowa Code Section 505.8,
and lowa Code Sections 22.7(3) and 22.7(6) and lowa Administrative Code Sections
191.1.3(11)(a) and (c). All such information is provided with the express understanding that the
confidentiality of such information will be safeguarded and, as concerns the biographical affidavits
and individual financial statements, the executive officers, directors and controlling owners of the
Applicants will be protected from any and all unwarranted invasions of personal privacy pursuant
to all applicable provisions of law.

ITEM 1. INSURER AND METHOD OF ACQUISITION.

@ Domestic Insurer

The name and address of the Domestic Insurer to which this Form A relates is:

Voya Insurance and Annuity Company (NAIC #: 80942)
699 Walnut Street, Suite 1350
Des Moines, lowa 50309

(b) Method of Acquisition

Set forth below is a summary of the Proposed Acquisition. The summary of the principal
terms of the Proposed Acquisition is qualified in its entirety by reference to the MTA, dated as of
December 20, 2017, which is attached hereto as Exhibit A.

As described more fully in Item 5 below, pursuant to the MTA, prior to the Closing Date,
the Domestic Insurer will undergo a series of restructuring transactions to (i) recapture the portion
of the Domestic Insurer’s closed block variable annuity business (the “CBVA Business™) currently
reinsured to Roaring River Il, Inc., an Arizona captive insurance company and indirect wholly-
owned subsidiary of Seller (“RR11”), and (ii) cede, commute, assign or novate to certain affiliates
of Seller (A) the individual life insurance business and a block of variable annuity business that is
not being transferred to Buyer in connection with the Proposed Acquisition (collectively, the “Life
and VA Business”), (B) the employee benefits business (the “Employee Benefits Business™), and
(C) the retained asset account or “lifelines” business (the “Lifelines Business” and, together with
the Life and VA Business and the Employee Benefits Business, the “Excluded Business™).

Following the completion of the restructuring transactions, the Domestic Insurer will retain
only its CBVA Business and its fixed annuity business (the “EA Business”). The CBVA Business
3



will be retained by the Domestic Insurer following the Closing of the Proposed Acquisition, and
the FA Business will be ceded to AADE and ALRe immediately prior to the Closing of the
Proposed Acquisition.

In addition to the shares of capital stock of the Domestic Insurer, Buyer will purchase (i)
all of the outstanding membership interests in Directed Services LLC, a Delaware limited liability
company and SEC registered broker-dealer and an indirect wholly-owned subsidiary of VHI
(“DSL™), and (ii) all of the outstanding equity interests in Services Company, a Delaware
corporation wholly-owned by Seller and to be formed prior to the Closing for the purpose of
transferring certain employees to Buyer (the “Services Company”). DSL serves as the broker-
dealer that acts as the principal underwriter of registered variable annuities and receives 12b-1 fees
in connection with those variable annuities. The parties have agreed that Seller will transfer the
in-scope employees supporting the Domestic Insurer’s business to Services Company prior to the
Closing Date such that those employees will be transferred to Buyer upon the acquisition by Buyer
of Services Company at Closing.

Subject to receipt of required approvals from, and the making of required filings and
notices with, governmental and regulatory authorities and other customary closing conditions, the
parties desire to close the Proposed Acquisition as soon as possible.

ITEM 2. IDENTITY AND BACKGROUND OF THE APPLICANTS.

(@) Name and Address of the Non-Individual Applicants

Q) The Venerable Applicants

Name Address

Buyer Venerable Holdings, Inc. 9 West 57th Street, 43rd Floor

New York, New York 10019

Buyer Parent VA Capital Company LLC 9 West 57th Street, 43rd Floor

New York, New York 10019

(i)  The Apollo Applicants

Name Address
APH-I Apollo Principal Holdings I, L.P. Two Manhattanville Road
Suite 203
Purchase, New York 10577




APH-1 GP Apollo Principal Holdings I GP, LLC | Two Manhattanville Road
Suite 203
Purchase, New York 10577
AGM Apollo Global Management, LLC 9 West 57th Street, 43rd Floor
New York, New York 10019
(ili)  The Athene Applicants
Name Address
ALRe Athene Life Re Ltd. Chesney House, First Floor
96 Pitts Bay Road
Pembroke, HMO08, Bermuda
AHL Athene Holding Ltd. Chesney House, First Floor
96 Pitts Bay Road
Pembroke, HMO08, Bermuda
(iv)  The Crestview Applicants

Name

Address

Crestview Indigo TE

Crestview Indigo (TE), L.P.

667 Madison Ave., 10th Floor
New York, New York 10065

Crestview Indigo Holdings

Crestview Indigo I11 Holdings, L.P.

667 Madison Ave., 10th Floor
New York, New York 10065

Crestview Partners

Crestview Partners 111 Management,
LLC

667 Madison Ave., 10th Floor
New York, New York 10065

(v) The Reverence Applicants

Name

Address

RCP Il Delaware

Reverence Capital Partners
Opportunities Fund 11, L.P.

477 Madison Avenue 23 Floor
New York, New York 10022




RCP Il Cayman Reverence Capital Partners 477 Madison Avenue 23" Floor
Opportunities Fund 1l (Cayman), L.P. | New York, New York 10022

RCP Fund Il GP RCP Opp Fund 11 GP, L.P. 477 Madison Avenue 23" Floor
New York, New York 10022

RCP GenPar LP RCP GenPar LP 477 Madison Avenue 23 Floor
New York, New York 10022

RCP GenPar Holdco RCP GenPar HoldCo LLC 477 Madison Avenue 23" Floor
New York, New York 10022

(b)  Business Operations of the Applicants

() The Venerable Applicants

Buyer Parent is a newly-formed Delaware limited liability company formed to invest in
Buyer, a newly-incorporated Delaware corporation formed for the purpose of acquiring the
Domestic Insurer and potentially other closed block variable annuity businesses.

(i) The Apollo Applicants

AGM is a publicly traded company. AGM and its predecessors and their respective
subsidiaries and affiliates (together, “Apollo”), originally founded in 1990, operate as a global
alternative investment manager, raising, investing and managing private equity, credit and real
estate funds, with significant distressed investment expertise. As of December 31, 2017, Apollo
had total assets under management of approximately $248.9 billion. Apollo’s objective is to
achieve superior long-term risk-adjusted returns for its fund investors and shareholders, by
following a value-oriented investment approach that focuses on nine core industries in which
Apollo has considerable knowledge and experience.

Apollo manages its funds through a partnership structure, which includes APH-I. APH-I
GP, as the general partner of APH-I, makes all policy and investment decisions relating to the
conduct of APH-I’s business, and is responsible for all decisions concerning making, monitoring
and disposing of investments.

(ili)  The Athene Applicants

AHL is a publicly traded company founded in 2009 to capitalize on favorable market
conditions in the dislocated life insurance sector. AHL, through its subsidiaries, is a leading
retirement services company that issues, reinsures and acquires retirement savings products
designed for the increasing number of individuals and institutions seeking to fund retirement
needs. The products and services offered by AHL include fixed and fixed indexed annuity
products, reinsurance services offered to third-party annuity providers, and institutional products,
such as pension risk transfer and funding agreements.




AHL conducts a majority of its reinsurance transactions through its subsidiary, ALRe,
which was founded in 2009. ALRe is licensed as a Class E insurer carrying on long-term business
in Bermuda. As a fixed annuity reinsurer, ALRe partners with life and annuity insurance
companies to develop solutions to their capital requirements, enhance their presence in the
retirement market and improve their financial results.

(iv)  The Crestview Applicants

Crestview Indigo Holdings is a limited partnership formed to invest in Buyer Parent.
100% of the voting interests of Crestview Indigo Holdings are controlled by Crestview Partners,
its general partner. The limited partners of Crestview Indigo Holdings are various funds managed
by Crestview Advisors, L.L.C. (“Crestview Advisors” and such funds the “Crestview Funds”).

Crestview Indigo TE is a limited partnership formed to invest in Buyer Parent. 100% of
the voting interests of Indigo TE are controlled by Crestview Partners, its general partner. The
limited partner of Crestview Indigo TE is one of the Crestview Funds.

Crestview Partners is the general partner of Crestview Indigo Holdings and Crestview
Indigo TE, both of which were formed for the purpose of making an equity investment in Buyer
Parent. The sole business of Crestview Partners is the management and control of Crestview
Indigo Holdings and Crestview Indigo TE. The members of Crestview Partners, each of whom
has a 50% interest in Crestview Partners, are Barry S. Volpert and Thomas S. Murphy Jr., who
are also the co-founders of Crestview Advisors, an SEC-registered investment adviser that
manages funds with over $7 billion of aggregate capital commitments. Crestview Advisors
follows a contrarian, value-oriented investment strategy reflecting its partners’ many years of
experience investing in challenging and often volatile market conditions. It seeks to generate
superior investment performance for the Crestview Funds with a focus on dislocations and
investing where Crestview Advisors believes it has a deep understanding of the opportunity.

(v) The Reverence Applicants

RCP Il Delaware is a pooled investment vehicle of private equity capital managed by
Reverence Capital Partners, L.P. (“Reverence”), a private investment firm focused on thematic
investing in leading global, middle-market financial services businesses through control and
influence-oriented investments with approximately $938.85 million of assets under management.

Reverence was founded in 2013, by the Reverence Individual Applicants, Milton R.
Berlinski, Peter C. Aberg and Alexander A. Chulack, after distinguished careers advising and
investing in a broad array of financial services businesses. Over the course of their careers, the
Reverence Individual Applicants have been active advisors and investors in the financial services
sector, have collectively advised on hundreds of transactions across financial services, and have
investment experience of investing billions of dollars on behalf of institutional and high net worth
investors.

RCP Il Delaware and RCP Il Cayman, together with their affiliated funds, make, and
intend to make, privately-negotiated equity and equity-related investments in leading middle-
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market financial services businesses where Reverence can collaborate with management to add
value and drive meaningful long-term value creation. Each of RCP Il Delaware and RCP I
Cayman pursue and will pursue, global investment opportunities and will seek both control and
influence-oriented minority positions, where Reverence believes it can add value.

RCP Fund Il GP is the sole general partner and control person of each of RCP Il Delaware
and RCP Il Cayman. RCP Fund Il GP is a management vehicle established by Reverence to serve
as the general partner of the pooled investment vehicles associated with RCP Il Delaware and
RCP Il Cayman and their affiliated funds.

RCP GenPar LP is the sole general partner and control person of RCP Fund Il LP. RCP
GenPar LP is a management vehicle established by Reverence to serve as the sole general partner
of RCP Fund Il GP. In addition to the foregoing, RCP GenPar LP serves as the sole general
partner and control person of certain limited partnerships that serve as general partner and control
person of funds associated with the first pooled investment vehicle of private equity capital
managed by Reverence.

RCP GenPar HoldCo is the sole general partner and control person of RCP GenPar LP.
RCP GenPar HoldCo is a management vehicle established by Reverence to serve as the general
partner of RCP GenPar LP.

(©) Organization Chart

Organization charts that present the identities of, and inter-relationships among, the
Applicants and each of their affiliates that are in the chain of control before and after giving effect
to the Proposed Acquisition are attached hereto as Exhibits B-1 and B-2, respectively. The
organization charts indicate the type of organization and the state or other jurisdiction of domicile
of each entity listed or depicted therein, and the percentage of voting securities of each entity
owned (or to be owned) by an affiliate in the chain of control of the Domestic Insurer. Unless
otherwise indicated, the entities identified in the organization charts own or control 100% of the
voting securities or membership interests of their respective immediate downstream affiliates
identified therein.

As previously discussed, equity interests in Buyer Parent will be directly owned by APH-
I, ALRe, Crestview Indigo Holdings, Crestview Indigo TE, RCP Il Delaware and RCP Il Cayman.

There is no pending court proceeding involving a reorganization or liquidation where any
of the Applicants or entities depicted in the organization charts is involved as a debtor.

() The Apollo Applicants and the Athene Applicants

APH-1 GP controls 100% of the voting interests in APH-I, and APH-I GP is ultimately,
through an intermediate holding company, APO Asset Co., LLC, operated and controlled by
AGM.

ALRe is a wholly-owned subsidiary of AHL. AGM, its affiliates and/or funds managed
by AGM or its affiliates control, and are expected to continue to control, 45% of the total voting
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power of AHL. In addition, five of the 13 directors of AHL are employees of, or consultants to,
Apollo. No other shareholder has a voting interest in AHL that exceeds 9.9% of the voting power
of AHL’s equity.

AGM is managed, operated and controlled by BRH Holdings GP, Ltd., a Cayman Islands
company (“BRH”), and AGM Management, LLC, a Delaware limited liability company (“AGM
Management”). BRH owns (i) 53.9% of AGM’s voting power (as of January 11, 2018) and (ii)
100% of AGM Management. AGM Management is AGM’s manager. BRH, in turn, is equally
wholly-owned and controlled by the Apollo Individual Applicants (33.33% each). Other than
BRH (which is controlled by the Apollo Individual Applicants), no single person or entity owns
or controls more than 10% of AGM’s voting securities.

Accordingly, AGM and the Apollo Individual Applicants will be ultimate controlling
persons of the holding company system of which the Domestic Insurer will become a member
upon completion of the Proposed Acquisition (the “Holding Company System”). The Apollo
Applicants note that in a disclaimer letter that has been submitted separately to the Division (the
“Disclaimer Letter”), AGM has requested that the Division grant certain disclaimers of control
and affiliation with respect to the interests of certain parties related to AGM.

(i)  The Crestview Applicants

As Crestview Partners is the sole general partner of Crestview Indigo Holdings and
Crestview Indigo TE, the Crestview Individual Applicants indirectly have control over all of their
decisions. Crestview Partners is controlled by the Crestview Individual Applicants. Accordingly,
Crestview Partners and the Crestview Individual Applicants will be ultimate controlling persons
of the Holding Company System.

(ili)  The Reverence Applicants

RCP GenPar HoldCo is a passive investment vehicle controlled and managed by the
Reverence Individual Applicants. RCP GenPar HoldCo is the sole general partner of RCP GenPar
LP and RCP GenPar LP is the sole general partner of RCP Fund Il GP. RCP Fund Il GP is the
sole general partner of each of RCP Il Delaware and RCP Il Cayman. Accordingly, RCP GenPar
HoldCo and the Reverence Individual Applicants will be ultimately controlling persons of the
Holding Company System.

ITEM 3. IDENTITY AND BACKGROUND OF INDIVIDUALS ASSOCIATED
WITH THE APPLICANTS.

(@) Names and Business Addresses

The names and business addresses of the directors and executive officers® of the
Applicants are set forth in Exhibit C. None of APH-I, Crestview Indigo Holdings, Crestview
Indigo TE, RCP GenPar LP, RCP Fund Il GP, RCP Il Delaware and RCP Il Cayman have any

! Executive officers for purposes of Section 16 of the Securities Exchange Act of 1934, as amended, and Securities
and Exchange Commission Form 10-K reporting.
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directors or executive officers. As previously noted, the Crestview Individual Applicants are the
sole members of Crestview Partners and the Reverence Individual Applicants are the sole
members of RCP GenPar HoldCo.

The names and business addresses of the Apollo Individual Applicants are:

Name Business Address

Leon Black c/o Apollo Global Management, LLC
9 West 57th Street, 43rd Floor
New York, New York 10019

Joshua Harris c/o Apollo Global Management, LLC
9 West 57th Street, 43rd Floor
New York, New York 10019

Marc Rowan c/o Apollo Global Management, LLC
9 West 57th Street, 43rd Floor
New York, New York 10019

The names and business addresses of the Crestview Individual Applicants are:

Name Business Address

Barry S. Volpert c/o Crestview Advisors, L.L.C.
667 Madison Ave., 10th Floor
New York, New York 10065

Thomas S. Murphy, Jr. c/o Crestview Advisors, L.L.C.
667 Madison Ave., 10th Floor
New York, New York 10065

The names and business addresses of the Reverence Individual Applicants are:

Name Business Address

Peter C. Aberg c/o Reverence Capital Partners, L.P.,
477 Madison Avenue 23" Floor
New York, New York 10022

Milton R. Berlinski c/o Reverence Capital Partners, L.P.,
477 Madison Avenue 23" Floor
New York, New York 10022
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Alexander A. Chulack c/o Reverence Capital Partners, L.P.,
477 Madison Avenue 23" Floor
New York, New York 10022

(b), (c), (d) Background Information Regarding the Directors and Executive
Officers and the Individual Applicants

A listing of all directors and executive officers of the Applicants is set forth in Exhibit C.
Biographical affidavits of each of these individuals identified in Item 3(a), other than the Outside
Directors (as defined below), setting forth each such individual’s current employment information
(including position held and business address) and material employment information during the
past five years (including position held, business address and starting and ending dates of
employment) are attached as Exhibit D.2 Additionally, the Applicants have engaged an NAIC
approved vendor to complete an independent third-party background check with respect to each
of the individuals listed on Exhibit C. None of the individuals with respect to whom biographical
affidavits are provided, including the Apollo Individual Applicants, the Crestview Individual
Applicants and the Reverence Individual Applicants, has been convicted of any crime, other than
minor traffic violations, during the past ten years, except as otherwise may be provided in the
biographical affidavits.

In addition, in a letter that has been submitted separately to the Division, the Applicants
respectfully seek a waiver from the Division of the requirement under lowa Administrative Code
Section 191-6.9 that a majority of directors of an lowa-domiciled insurance company shall be bona
fide residents of the State of lowa. In order to realize certain efficiencies in the corporate
governance structure of the Domestic Insurer following the Proposed Acquisition, the Applicants
desire for certain individuals involved in the management of the Applicants to act as directors and
officers of the Domestic Insurer.

Q) Apollo Individual Applicants

The Apollo Individual Applicants, through their ownership of BRH, beneficially own the
Class B share of AGM and consequently are able to exercise control over all matters requiring the
approval of shareholders of AGM. As of January 11, 2018, the Class B share represented 53.9%
of the total voting power of AGM’s shares entitled to vote. The Class B share does not represent
an economic interest in AGM. The Apollo Individual Applicants’ economic interests are instead
represented by their indirect limited partnership interests in various indirect subsidiaries of AGM.
AGM’s operating agreement provides that so long as AGM Management, the Apollo Individual
Applicants, the officers, directors, investment professionals and employees of AGM and its
subsidiaries (past, present or future) and certain family members, estate planning vehicles and
affiliates of any of the foregoing beneficially own at least 10% of the aggregate number of votes
that may be cast by holders of AGM’s outstanding voting shares (the “AGM Control Condition”),

2 In the Disclaimer Letter, the Apollo Applicants respectfully seek confirmation that the Outside Directors of AGM
will not be considered individuals for whom information is required to be provided under this Item 3 or in the Domestic
Insurer’s Holding Company Registration Statement on Form B. Additionally, the biographical affidavits for each of
the independent directors of AHL and ALRe will be submitted promptly following the filing of this Form A.
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AGM Management has the power to conduct, direct and manage all activities of AGM.
Accordingly, for so long as the AGM Control Condition is satisfied, AGM Management is entitled
to, among other things, (i) nominate and elect all directors to AGM’s board of directors, (ii) set the
number of directors of AGM’s board of directors and (iii) fill any vacancies on AGM’s board of
directors. AGM’s board currently consists of eight members—the three Apollo Individual
Applicants and five independent directors (such independent directors, the “Outside Directors™).
For so long as the AGM Control Condition is satisfied, AGM Management may remove any
director, with or without cause, at any time.

Based on this structure, for so long as the AGM Control Condition is satisfied, AGM
Management will manage all of AGM’s operations and activities, and AGM’s board of directors
will have no authority other than that which AGM Management chooses to delegate to it (e.g.,
pursuant to a delegation of authority from AGM Management, which may be revoked, AGM’s
board of directors has established and will maintain independent audit and conflicts committees).
Accordingly, for so long as the AGM Control Condition is satisfied, the Outside Directors will
have limited powers. In this regard, in the Disclaimer Letter, AGM respectfully seeks confirmation
that, for so long as the AGM Control Condition is satisfied, the Outside Directors will not be
considered individuals for whom information is required to be provided under this Item 3 or in the
Domestic Insurer’s Form Bs.

(A) Leon Black

Mr. Black’s business address is c/o Apollo Global Management, LLC, 9 West 57th Street,
43rd Floor, New York, New York 10019. A biographical affidavit of Mr. Black setting forth
Mr. Black’s current employment information (including position held and business address) and
material employment information during the past five years (including position held, business
address, and starting and ending dates of employment) will be provided to the Division
confidentially under separate cover. The following is a summary of Mr. Black’s employment
information, but it is qualified in its entirety by the information contained in the biographical
affidavit.

Mr. Black is the Chairman of the Board, Chief Executive Officer and a Director of AGM.
Mr. Black co-founded Apollo in 1990 to manage investment capital on behalf of a group of
institutional investors, focusing on corporate restructuring, leveraged buyouts and taking minority
positions in growth-oriented companies. From 1977 to 1990, Mr. Black worked at Drexel
Burnham Lambert Incorporated, where he served as a Managing Director, head of the Mergers &
Acquisitions Group and co-head of the Corporate Finance Department.

Mr. Black is, inter alia, a Co-Chairman of The Museum of Modern Art and a trustee of
The Mount Sinai Medical Center and The Asia Society. He is also, inter alia, a member of The
Council on Foreign Relations and The Partnership for New York City and a member of the boards
of FasterCures and the Port Authority Task Force. Mr. Black previously served on the boards of,
inter alia, the general partner of AP Alternative Assets, L.P. (“AAA”) and Sirius XM Radio Inc.
He graduated summa cum laude from Dartmouth College with a major in Philosophy and History
and received an MBA from Harvard Business School.
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(B) Joshua Harris

Mr. Harris’ business address is c/o Apollo Global Management, LLC, 9 West 57th Street,
43rd Floor, New York, New York 10019. A biographical affidavit of Mr. Harris setting forth
Mr. Harris’ current employment information (including position held and business address) and
material employment information during the past five years (including position held, business
address, and starting and ending dates of employment) will be provided to the Division
confidentially under separate cover. The following is a summary of Mr. Harris’ employment
information, but it is qualified in its entirety by the information contained in the biographical
affidavit.

Mr. Harris is a Senior Managing Director and a Director of AGM and co-founded Apollo
in 1990. Prior to 1990, Mr. Harris was a member of the Mergers & Acquisitions Group of Drexel
Burnham Lambert Incorporated. Mr. Harris is a member of the Federal Reserve Bank of New
York’s Investor Advisory Committee on Financial Markets and the Council of Foreign Relations.
He is also a Managing Partner of the Philadelphia 76ers, Managing Member of the New Jersey
Devils and a General Partner of the Crystal Palace Football Club. Mr. Harris has previously served
on the board of directors of Berry Plastics Group Inc., EP Energy Corporation, EPE Acquisition,
LLC, CEVA Logistics, Constellium N.V., and LyondellBasell Industries B.V.

Mr. Harris also serves on the Board of Trustees of Mount Sinai Medical Center, Harvard
Business School, the University of Pennsylvania’s Wharton School of Business and the United
States Olympic Committee. Mr. Harris graduated summa cum laude and Beta Gamma Sigma from
the University of Pennsylvania’s Wharton School of Business with a Bachelor of Science degree
in Economics and received his MBA from Harvard Business School, where he graduated as a
Baker and Loeb Scholar.

(C) Marc Rowan

Mr. Rowan’s business address is c/o Apollo Global Management, LLC, 9 West 57th Street,
43rd Floor, New York, New York 10019. A biographical affidavit of Mr. Rowan setting forth
Mr. Rowan’s current employment information (including position held and business address) and
material employment information during the past five years (including position held, business
address, and starting and ending dates of employment) will be provided to the Division
confidentially under separate cover. The following is a summary of Mr. Rowan’s employment
information, but it is qualified in its entirety by the information contained in the biographical
affidavit.

Mr. Rowan is a Senior Managing Director and a Director of AGM and co-founded Apollo
in 1990. Prior to 1990, Mr. Rowan was a member of the Mergers & Acquisitions Group of Drexel
Burnham Lambert Incorporated, with responsibilities in high yield financing, transaction idea
generation and merger structure negotiation. Mr. Rowan currently serves on, inter alia, the boards
of Athene Holding Ltd., Athora Holding Ltd. and Aris Mortgage Holding Company, LLC. He has
previously served on the boards of, inter alia, the general partner of AAA, AMC Entertainment,
Inc., Cablecom GmbH, Caesars Entertainment Operating Co., Caesars Entertainment Corporation,
Caesars Acquisition Co., Culligan Water Technologies, Inc., Countrywide Holdings Limited,
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Furniture Brands International Inc., Mobile Satellite Ventures, LLC, National Cinemedia, Inc.,
National Financial Partners, Inc., New World Communications, Inc., Norwegian Cruise Lines,
Quality Distribution, Inc., Samsonite Corporation, SkyTerra Communications Inc., Unity Media
SCA, Vail Resorts, Inc. and Wyndham International, Inc.

Mr. Rowan is also active in charitable activities. He is a founding member and Chairman
of the YRF-Darca and is Chair and a member of the Board of Overseers of the University of
Pennsylvania’s Wharton School of Business and serves on the boards of directors of Jerusalem
Online and the New York City Police Foundation. Mr. Rowan graduated summa cum laude from
the University of Pennsylvania’s Wharton School of Business with a BS and an MBA in Finance.

(i)  Crestview Individual Applicants

The Crestview Individual Applicants are the sole members and executive officers of
Crestview Partners and are consequently able to exercise control over all matters requiring the
approval of members of Crestview Partners. As Crestview Partners is the sole general partner
of Crestview Indigo Holdings and Crestview Indigo TE, the Crestview Individual Applicants
indirectly have control over all of their decisions.

(A) Barry S. Volpert

Mr. Volpert’s business address is c/o Crestview Advisors, L.L.C., 667 Madison Ave.,
10th Floor, New York, New York 10065. A biographical affidavit of Mr. Volpert setting forth
Mr. Volpert’s current employment information (including position held and business address)
and material employment information during the past five years (including position held,
business address, and starting and ending dates of employment) will be provided to the Division
confidentially under separate cover. The following is a summary of Mr. Volpert’s employment
information, but it is qualified in its entirety by the information contained in the biographical
affidavit.

Mr. Volpert co-founded Crestview Advisors in 2004 and is its Chief Executive Officer
as well as a Partner and a Managing Director. He specializes in complex and contrarian
investment themes arising out of major dislocations or restructurings. Mr. Volpert retired as a
partner of the Goldman Sachs Group, Inc. in 2003, where he spent 18 years as a co-founder and
ultimately co-COO of its global private equity business. Among his responsibilities at Goldman
Sachs, Mr. Volpert led the international private equity business while based in London for six
years, founded the mezzanine fund business, served as a director of Goldman Sachs International
and was head of the merchant banking division for Europe.

In connection with his duties at Crestview Advisors, Mr. Volpert is currently a director
of NEG Parent LLC and Oxbow Carbon LLC. He also serves as a member of the Dean’s
Advisory Board at Harvard Law School and an elected council member of the Sagaponack
Village Erosion Control District. Mr. Volpert received a J.D., magna cum laude, from Harvard
Law School, where he was an editor of the Law Review. He received an M.B.A., with high
distinction, from Harvard Business School, where he was a Baker Scholar. Mr. Volpert received
an A.B., summa cum laude, from Ambherst College, where he was elected to Phi Beta Kappa.
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(B) Thomas S. Murphy, Jr.

Mr. Murphy’s business address is c/o Crestview Advisors, L.L.C., 667 Madison Ave.,
10th Floor, New York, New York 10065. A biographical affidavit of Mr. Murphy setting forth
Mr. Murphy’s current employment information (including position held and business address)
and material employment information during the past five years (including position held,
business address, and starting and ending dates of employment) will be provided to the Division
confidentially under separate cover. The following is a summary of Mr. Murphy’s employment
information, but it is qualified in its entirety by the information contained in the biographical
affidavit.

Mr. Murphy co-founded Crestview Advisors in 2004 and is a Partner and a Managing
Director. Mr. Murphy is also co-head of the industrials strategy at Crestview Advisors. He leads
the firm’s relationships with many investors and industry leaders and focuses on transaction
origination. Mr. Murphy retired from Goldman Sachs in 2003 where he was the co-founder and
head of the financial sponsors group. In addition to his investment banking activities, he worked
with others to originate and/or manage several of Goldman Sachs’ direct private equity and
mezzanine capital investments.

In connection with his duties at Crestview Advisors, Mr. Murphy is currently a director
of Accuride Group Holdings, Inc. and JR Technology Holdings, LLC and was previously a
director of Stackpole International, Key Safety Systems, Inc and FBR & Co. Mr. Murphy has
also served on a variety of other private and public companies and currently serves on the board
of trustees of The Inner-City Scholarship Fund and the NYU Langone Medical Center. Mr.
Murphy received an M.B.A. from Harvard Business School and an A.B. from Princeton
University.

(iii) Reverence Individual Applicants

The Reverence Individual Applicants, through their ownership of RCP GenPar HoldCo, are
able to exercise control, directly or indirectly, over each of the Reverence Applicants. The
Reverence Individual Applicants are the sole members, directors and executive officers of each
of the Reverence Applicants that is not an individual and none of such Reverence Applicants has
any director or executive officer, other than the Reverence Individual Applicants.

(A) Peter C. Aberg

Mr. Aberg’s business address is c/o Reverence Capital Partners, L.P., 477 Madison
Avenue, 23rd Floor, New York, New York 10022. A biographical affidavit of Mr. Aberg setting
forth Mr. Aberg’s current employment information (including position held and business address)
and material employment information during the past five years (including position held, business
address, and starting and ending dates of employment) will be provided to the Division
confidentially under separate cover. The following is a summary of Mr. Aberg’s employment
information, but it is qualified in its entirety by the information contained in the biographical
affidavit.
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Mr. Aberg is the Co-Founder and Partner of Reverence. Mr. Aberg co-founded Reverence
in June 2013 after spending 28 years at Goldman Sachs including 15 years as a Managing Director
or Partner focused primarily on the bank, finance company and payments sectors. The majority
of Mr. Aberg’s career was spent in the Securities Division, applying the asset-level cash flow
analytics used in the asset-backed securities business to strategic advisory engagements and
structured portfolio investments. He served as a co-head of the Principal Finance Group and FICC
Advisory Group in the Securities Division and as co-head of the Specialty Finance practice in the
Financial Institutions Group in Investment Banking. He received a B.A. from Yale University in
1981 and an M.B.A. from the University of Pennsylvania’s Wharton School of Business in 1983.
Mr. Aberg serves on the board of directors for CardWorks and serves an observer on the board of
directors for Diamond Resorts.

(B)  Milton R. Berlinski

Mr. Berlinski’s business address is c/o Reverence Capital Partners, L.P., 477 Madison
Avenue, 23rd Floor, New York, New York 10022. A biographical affidavit of Mr. Berlinski
setting forth Mr. Berlinski’s current employment information (including position held and
business address) and material employment information during the past five years (including
position held, business address, and starting and ending dates of employment) will be provided
to the Division confidentially under separate cover. The following is a summary of Mr.
Berlinski’s employment information, but it is qualified in its entirety by the information
contained in the biographical affidavit.

Mr. Berlinski is a Co-Founder and Managing Partner of Reverence. Mr. Berlinski co-
founded Reverence in June 2013 after concluding a 26-year career at Goldman Sachs, which he
joined in 1986 and where he served as a founding member of the Financial Institutions Group in
Investment Banking, focusing on banks, consumer and commercial finance companies, asset
management, insurance and capital markets. He also served as Head of Strategy and Corporate
Development in the period after Goldman Sachs’ IPO, assisting the Executive Office and division
leaders to create and execute a strategy to build out Goldman Sachs’ global footprint. For the final
10 years of his Goldman Sachs tenure, Mr. Berlinski had global responsibility for coverage of the
firm’s financial sponsor and hedge fund clients, overseeing a dramatic increase in revenue from
the business and working alongside Goldman Sachs’ Merchant Banking team on co-investment
opportunities in transactions involving the firm’s clients. Mr. Berlinski has led or executed over
130 transactions in financial services across all subsectors, including numerous strategic
acquisitions by Goldman Sachs itself. Mr. Berlinski was also a member of the Operating
Committee and the Compensation Committee during his time at the firm. He received a B.A. in
engineering from California State University, Northridge, in 1978 and an M.B.A. from the
University of Pennsylvania’s Wharton School of Business in 1980. Mr. Berlinski serves on the
board of directors for Victory Capital, Kabbage, Russell Investments, and Diamond Resorts.

(C)  Alexander A. Chulack

Mr. Chulack’s business address is c/o Reverence Capital Partners, L.P., 477 Madison
Avenue, 23rd Floor, New York, New York 10022. A biographical affidavit of Mr. Chulack
setting forth Mr. Chulack’s current employment information (including position held and
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business address) and material employment information during the past five years (including
position held, business address, and starting and ending dates of employment) will be provided
to the Division confidentially under separate cover. The following is a summary of Mr.
Chulack’s employment information, but it is qualified in its entirety by the information
contained in the biographical affidavit.

Mr. Chulack is a Co-Founder and Partner of Reverence. Mr. Chulack co-founded
Reverence in June 2013 after 8 years at General Atlantic LLC, where he was a Managing Director
leading the firm’s efforts in the Financial Services sector. He has extensive experience in the
sector, with specific expertise working with financial technology, capital markets and asset
management businesses, as well as consumer and commercial finance franchises. Mr. Chulack is
an observer on the board of Russell Investments and Kabbage, currently serves as a Special
Advisor to the CEO of Novus and has also been an active private investor in emerging financial
services businesses. Mr. Chulack served on the boards of numerous current and prior General
Atlantic portfolio companies, including: GETCO (now KCG Holdings), Sura Asset Management,
Oak Hill Advisors and Pierpont Securities. He was also a key contributor to a number of current
and prior portfolio companies, including First Republic Bank, BM&F Bovespa, RiskMetrics,
NYMEX and others. Prior to joining General Atlantic, Mr. Chulack was an investment banker
with Morgan Stanley & Co. and Goldman, Sachs & Co., where he worked with the firm’s financial
institutions clients and advised the firms on internal strategic matters. He started his career at
Lazard Freres & Co. focusing on mergers and acquisitions in financial services. Mr. Chulack
received his B.A. in Economics from Amherst College.

ITEM 4. NATURE, SOURCE AND AMOUNT OF CONSIDERATION.

@ Nature, Source and Amount of Funds or Other Considerations Used or to be
Used in Effecting the Proposed Acquisition

Buyer and Seller have agreed that Buyer will acquire the Domestic Insurer with a targeted
adjusted book value equal to the Required Adjusted Book Value, which will be an amount
calculated in accordance with the MTA, and includes (i) an amount of assets determined by
reference to an agreed CTE95 model with certain adjustments in specified market conditions, plus
(if) an amount of assets proportional to the reserves in respect of the Domestic Insurer’s payout
annuities as of the Effective Time (as defined in the MTA).2 The foregoing amount is calculated
as of the Effective Time, taking into account the Restructuring Transactions, as reflected in the
financial projections included in Exhibit E-2. As described in more detail below, Buyer is
generally obligated to pay to Seller a maximum amount of $600 million as the purchase price only
if, and to the extent that, the Domestic Insurer’s Estimated Total Adjusted Book Value (as defined
in the MTA) exceeds the Estimated Required Adjusted Book Value (as defined in the MTA). If
the amount of such excess is between zero and $500 million, Buyer will pay Seller the amount of
such excess as the purchase price and will contribute additional funds to the Domestic Insurer as
more fully described below. If the Domestic Insurer’s Total Adjusted Book Value is less than the
Estimated Required Adjusted Book Value, Seller is obligated to contribute cash to the Domestic

3 The Required Adjusted Book Value would additionally be increased by $80 million if the parties do not receive
satisfactory tax opinions with respect to certain federal income tax matters. In such case, Buyer Parent has agreed to
call an equivalent amount of additional capital from the investors on a pro rata basis.
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Insurer in the amount of such shortfall, but only up to $200 million (subject to certain adjustments),
and Buyer will pay $10,000 to Seller and will contribute additional funds to the Domestic Insurer,
as more fully described below.

In connection with the Proposed Acquisition, Buyer has agreed to pay to Seller a maximum
amount of $600 million (the “Maximum Funding Amount”), which amount will be funded from
the sources described in more detail below. The Maximum Funding Amount will be used (i) first,
for the purchase by Buyer from Seller or its applicable affiliates at par value of any portion of the
total amount of the Domestic Insurer’s issued and outstanding surplus notes to the extent in excess
of $350 million (expected to be approximately $85 million), (ii) second, to purchase the
membership interests of DSL for an amount not to exceed $4 million, and (iii) third, as payment
to Seller to the extent the Estimated Total Adjusted Book Value of the Domestic Insurer is greater
than the Estimated Required Adjusted Book Value (as defined in the MTA). If the total payments
described in the preceding clauses (i)-(iii) are less than $500 million in the aggregate, Buyer will
contribute the amount of such difference to the Domestic Insurer such that, immediately following
the Closing, the Domestic Insurer will have not less than the minimum capitalization reflected in
the financial projections included in Exhibit E-2.

In order to reduce the amount of excess assets held by the Domestic Insurer on the Closing
Date, Seller has agreed, subject to the approval of the Commissioner, pursuant to the MTA, to
cause the Domestic Insurer to pay a dividend to VHI in an amount equal to the lesser of (i) the
excess of the Estimated Total Adjusted Book Value above the Estimated Required Adjusted Book
Value, or (ii) such amount that is approved by the Commissioner, if such dividend requires
regulatory approval by the Commissioner.

If the Total Adjusted Book Value exceeds the Required Adjusted Book Value above the
amount available from the $600 million in funds described above, Seller may purchase a senior
note with an aggregate amount equal to such excess from Buyer Parent, up to a maximum of $100
million (the terms of which are set forth in Schedule 2.3(b)(iii) to the MTA, the “Senior Note”),
and Buyer will use the proceeds from the issuance of the Senior Note to pay the additional amount
in respect of such excess.

If the Estimated Total Adjusted Book value of the Domestic Insurer is less than the
Estimated Required Adjusted Book Value, prior to the Closing, Seller will contribute cash to the
Domestic Insurer in an amount equal to the difference of such amount up to a maximum of $200
million. As a result of such payment, the Estimated Total Adjusted Book Value will be equal to
the Estimated Required Adjusted Book Value at Closing and (i) as described below, the payment
to Seller in respect of the Domestic Insurer will be $10,000 and (ii) Buyer will contribute the
additional funds to the Domestic Insurer as described above.

Notwithstanding the payments described above, Buyer has agreed to pay Seller a minimum
of $10,000 in consideration for the shares in connection with the Closing of the Proposed
Acquisition (e.g., when the Estimated Required Adjusted Book Value is equal to the Estimated
Total Adjusted Book Value).

Pursuant to the Equity Commitment Letters (copies of which are attached as Exhibit I to
the MTA and as Exhibits F-1 and F-2 hereto), each of (i) APH-I, (ii) ALRe, (iii) each of Crestview
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Indigo Holdings and Crestview Indigo TE, and (iv) each of RCP Il Delaware and RCP Il Cayman
will purchase equity in Buyer Parent for cash (the “Equity Investments”). Each of (i) APH-I, (ii)
each of Crestview Indigo Holdings and Crestview Indigo TE, collectively, and (iii) each of RCP
Il Delaware and RCP Il Cayman, collectively, will purchase an approximate 22.9% membership
interest in Buyer Parent. ALRe will purchase membership interests in Buyer Parent such that
ALRe will hold an approximate 21.4% interest in Buyer Parent.

Pursuant to a Subscription Agreement entered into between Seller and Buyer Parent (a
copy of which is attached as Exhibit M to the MTA) (the “Seller Subscription Agreement”), at
Closing, Seller will purchase a 9.9% membership interest in Buyer Parent. Seller will purchase
such membership interest for a cash purchase price of approximately $35 million, as may be
increased proportionally relative to the Equity Investments provided by each of (i) APH-I, (ii)
ALRe, (iii) each of Crestview Indigo Holdings and Crestview Indigo TE, and (iv) each of RCP Il
Delaware and RCP Il Cayman such that, as of the Closing, Seller will hold a 9.9% interest in Buyer
Parent.

In addition to the Equity Investments described above, AADE and AAIA have entered into
a debt commitment letter (the “Debt Commitment Letter”) with Buyer and Buyer Parent (a copy
of which is attached as Exhibit F-3 hereto), pursuant to which AADE and AAIA severally, and not
jointly, have committed to lend to Buyer up to $180 million in the aggregate in exchange for the
Subordinated Notes in Buyer. On the Closing Date, AADE and AAIA are expected to purchase
approximately $150 million of Subordinated Notes in the aggregate from Buyer Parent; however,
such amount may be increased up to $180 million in the aggregate to the extent additional amounts
are required in connection with the payments to be made by Buyer on the Closing Date in
connection with the Proposed Acquisition.

The proceeds of the Equity Investments, the Seller Subscription Agreement, the
Subordinated Notes, and the Senior Notes, if any, will be used by Buyer to pay the required closing
payments due from Buyer to Seller, to contribute capital to the Domestic Insurer at Closing as
described in this Form A, and to pay certain transaction expenses incurred by or on behalf of Buyer
in connection with the Proposed Acquisition. While the precise amounts funded will be dependent
on a number of variables, including the Total Adjusted Book Value of the Domestic Insurer as of
the Closing Date and the amount of expenses actually incurred on behalf of the Domestic Insurer
prior to the Closing, the source of funds and equity ownership of Buyer Parent are set forth below
assuming $500 million and $700 million, respectively, of funding in the aggregate on the Closing
Date:
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Source Type Amount Amount Equity Interest
in Buyer
($500 million | ($700 million Parent?
in aggregate) in aggregate)

APH-I Membership $80,000,000 $96,000,000 22.9%
Interests in Buyer
Parent

Crestview Indigo | Membership $80,000,000 $96,000,000 22.9%

Holdings and Interests in Buyer

Crestview Indigo | Parent

TE

RCP Il Delaware | Membership $80,000,000 $96,000,000 22.9%

and Interests in Buyer

RCP Il Cayman Parent

ALRe Membership $75,000,000 $90,000,000 21.4%
Interests in Buyer
Parent

Seller Membership $35,000,000 $42,000,000 9.9%
Interests in Buyer
Parent

AADE/AAIA Subordinate Note | $150,000,000 | $180,000,000 N/A
issued by Buyer (in aggregate) | (in aggregate)

Seller Senior Notes $0 $100,000,000° | N/A
issued by Buyer

TOTAL: $500,000,000 | $700,000,000 100%

Additional adjustments may be paid to the extent the actual Required Adjusted Book Value
and Total Adjusted Book Value, calculated as of the Closing Date, differ from the estimated
amounts calculated prior to the Closing Date, including to the extent adjustments are made to the
amounts payable under the FA Business reinsurance agreements described in Item 5(b)(ii) below.
Any adjustments will be paid by the Domestic Insurer to Seller (e.g., the Domestic Insurer was
actually over-capitalized on the Closing Date based on the estimated amounts) or by Seller to the
Domestic Insurer (e.g., the Domestic Insurer was actually under-capitalized on the Closing Date

4 As further described in Item 8 below, the percentages presented in this chart are subject to change.
5 As described above, Seller has the option, but is not required, to purchase the Senior Notes. If Seller elects not to
purchase the Senior Notes where the total required funding is in excess of $600 million, the closing conditions under
the MTA will not be satisfied.
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based on the estimated amounts), as applicable, by wire-transfer of immediately available funds.
To the extent any such adjustment results from final settlement of amounts due under the FA
Business reinsurance agreements, such amount will be settled between the Domestic Insurer and
AADE or ALRe, as applicable, pursuant to the terms of the applicable reinsurance agreement.

The surplus notes issued by the Domestic Insurer that are not purchased by Buyer as
described above will continue to be held by affiliates of Seller following the Closing of the
Proposed Acquisition.

(b) Criteria Used in Determining the Nature and Amount of Such Consideration

The nature and amount of the consideration to be paid in connection with the Proposed
Acquisition was determined by arm’s-length negotiations among the parties to the MTA. The
major items considered in determining such amounts were actuarial projections, net investment
earned rates, tax considerations and various contribution analyses including relative premium,
relative capital, relative profitability and relative return on equity contributions.

ITEM 5. FUTURE PLANS FOR INSURER.

(@) Introduction

Other than as described above in Item 4 and in this Item 5, the Applicants have no present
plans or proposals to: (i) cause the Domestic Insurer to declare an extraordinary dividend; (ii)
liquidate the Domestic Insurer; (iii) sell the Domestic Insurer’s assets (except for investment
transactions and minor asset dispositions in the ordinary course of business) or merge the Domestic
Insurer with any person or persons; or (iv) make any other material change in the Domestic
Insurer’s business operations or corporate structure or management.

During the pendency of this Form A, the Applicants will keep the Division apprised of any
changes (including such management changes) to the Applicants’ present plans or proposals with
respect to the Domestic Insurer, as described herein. From time to time following the Closing of
the Proposed Acquisition, the Applicants and the management of the Domestic Insurer may
evaluate the business and operations of the Domestic Insurer and make any necessary or desirable
changes to such business and operations, subject in each case to obtaining any required regulatory
approvals.

The Applicants’ present plans or proposals with respect to the future operations of the
Domestic Insurer are set forth in greater detail in the plan of operations filed confidentially under
separate cover as Exhibit E-1 and four-year financial projections filed confidentially under
separate cover as Exhibit E-2. The Applicants respectfully request that (i) such materials be
afforded confidential treatment, (ii) the Applicants be notified in advance of any proposed
disclosure by the Division and (iii) the Applicants be given a reasonable opportunity to seek a
protective order or take other action to prevent or limit any such disclosure.
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(b)

Transactions Proposed to Occur Immediately Prior to or at the Closing of the
Proposed Acquisition

() Restructuring Transactions

Immediately prior to the Closing, the Domestic Insurer will undergo a series of
restructuring transactions in order to transfer the Excluded Business to certain affiliates of Seller
and recapture the CBVA Business previously ceded to RRII (the “Restructuring Transactions™).
The Restructuring Transactions include:

(i)

(i)

(iii)

(iv)

the unwinding of the current reinsurance and retrocession of the Employee Benefits
Business through (A) the recapture of the Employee Benefits Business retroceded
by the Domestic Insurer to each of Canada Life Assurance Company and Security
Life of Denver International Limited (“SLDI”), an Arizona captive insurance
company and indirect wholly-owned subsidiary of Seller, pursuant to a Recapture
and Termination Agreement to be entered into on the Closing Date between the
Domestic Insurer and each of Canada Life Assurance Company and SLDI (a copy
of the forms of which are attached as Exhibits F-1 and F-2 to the MTA) and (B) the
recapture by ReliaStar Life Insurance Company, a Minnesota insurance company
and indirect wholly-owned subsidiary of Seller (“RLI"), of the Employee Benefits
Business ceded to the Domestic Insurer through a Recapture and Termination
Agreement to be entered into on the Closing Date between the Domestic Insurer
and RLI (a copy of the form of which is attached as Exhibit F-3 to the MTA);

the transfer of the Domestic Insurer’s Life and VA Business and Lifelines Business
to RLI pursuant to (A) a Reinsurance Agreement to be entered into on the Closing
Date between the Domestic Insurer and RLI (a copy of the form of which is attached
as Exhibit U-2 to the MTA) under which RLI will reinsure the Life and VA
Business on a coinsurance basis and transfer the Lifelines Business and (B) the
execution of an Administrative Services Agreement between the Domestic Insurer
and RLI on the Closing Date (a copy of the form of which is attached as Exhibit U-
1 to the MTA) pursuant to which RLI will perform all of the administrative and
other services necessary to administer the Life and VA Business and Lifelines
Business, other than policy administration services for the variable life and variable
annuity business which will continue to be provided by the Domestic Insurer;

the assignment and transfer by the Domestic Insurer to an affiliate of Seller of the
excluded liabilities and other assets which are not related to the retained business
of the Domestic Insurer, DSL and Services Company pursuant to an Assignment
and Assumption Agreement and related Bill of Sale to be entered into on the
Closing Date between the Domestic Insurer and Seller and its applicable affiliates
(a copy of the forms of which are attached as Exhibits T-1 and T-2 to the MTA);

the assignment and transfer by Seller, on behalf of itself and certain affiliates, to
the Domestic Insurer or one of its affiliates of certain allocated assets, contracts,
intellectual property and allocated liabilities related to the CBV A Business and the
FA Business pursuant to an Assignment and Assumption Agreement and related
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Bill of Sale to be entered into on the Closing Date between the Domestic Insurer
and Seller (a copy of the forms of which are attached as Exhibits V-1 and V-2 to
the MTA);

(V) the transfer of the Domestic Insurer’s owned real property to Security Life
Insurance Company of Denver, a Colorado insurance company and wholly-owned
subsidiary of Seller (“SLD”), and assignment of its interest in certain leases to
Seller;

(vi)  the assignment and novation of the Domestic Insurer’s right, title and interest in
certain stop loss reinsurance agreements with respect to the Life and VA Business
entered into by the Domestic Insurer with each of RLI and SLD to an affiliate of
RLI and SLD, respectively, and the full and final release of the Domestic Insurer’s
obligations under such reinsurance agreements pursuant to the Release, Consent
and Novation Agreements to be entered into on the Closing Date between the
Domestic Insurer and each of RLI and SLD (a copy of the forms of which are
attached as Exhibits X-1, X-2 and X-3 to the MTA); and

(vii)  the recapture by the Domestic Insurer of the CBVA Business previously ceded to
RRII pursuant to a Commutation Agreement to be entered into on the Closing Date
by the Domestic Insurer and RRII (a copy of the form of which is attached as
Exhibit C to the MTA).

Form Ds seeking the Division’s approval with respect to the Domestic Insurer’s
participation in the various agreements with respect to the Restructuring Transactions are being
filed by the Domestic Insurer under separate cover in connection with this Form A to the extent
required.

(i) Fixed Annuity Business Reinsurance

Immediately prior to the Closing of the Proposed Acquisition, the Domestic Insurer will
also transfer (i) 80% of the FA Business to ALRe on a modified coinsurance basis pursuant to a
Reinsurance Agreement to be entered into on the Closing Date (a copy of the form of which is
attached as Exhibit O to the MTA) and pursuant to which the Domestic Insurer will establish a
modified coinsurance account which will include certain of the separate account fixed annuity
business and (ii) 20% of the FA Business to AADE on a coinsurance basis pursuant to a
Reinsurance Agreement to be entered into on the Closing Date (a copy of the form of which is
attached as Exhibit E-1 to the MTA), except for certain of the separate account fixed annuity
business for which a separate modified coinsurance agreement will be entered into between the
Domestic Insurer and AADE (a copy of the form of which is attached as Exhibit E-2 to the MTA).
The Domestic Insurer will continue to administer the policies and each of ALRe and AADE will
pay the Domestic Insurer an administrative expense fee to cover the cost of providing such
administrative services. Form Ds seeking the Division’s approval of each of the FA Business
reinsurance transactions is being filed simultaneously in connection with this Form A.

In addition, RLI will also enter into reinsurance agreements with each of ALRe and AADE
on the Closing Date pursuant to which RLI will cede certain policies in connection with its fixed
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annuity business with a 80% quota share reinsured to ALRe and a 20% quota share reinsured to
AADE. The policies reinsured thereunder will be administered by the Domestic Insurer pursuant
to an Administrative Services Agreement to be entered into on the Closing Date between RLI and
the Domestic Insurer (a copy of the form of which is attached as Exhibit D to the MTA), other
than policy administration services for a small block of fixed annuities which will continue to be
provided by RLI. In exchange for a monthly service fee, the Domestic Insurer will provide the
administrative and other services necessary to administer the reinsured policies. A Form D seeking
the Division’s approval of the FA Business reinsurance transactions is being filed simultaneously
in connection with this Form A.

(iii)  Transition Services

For an interim period following the Closing Date, Voya Services Company (“VSC”) will
provide certain transition services to Buyer and its affiliates (including the Domestic Insurer)
pursuant to a Transition Services Agreement to be entered into by and between VSC and Buyer,
the form of which is attached as Exhibit H to the MTA.

(iv)  Subordinated Notes

As described above in Item 4(a), pursuant to the Debt Commitment Letter, AADE and
AAIA may purchase from Buyer up to $180,000,000 aggregate principal amount of the
Subordinated Notes on the Closing Date. The Notes will be unsecured obligations of Buyer and
will be subordinate in right of payment to all existing and future liabilities and other obligations
of Buyer. A Form D seeking the Division’s approval of the related loan agreement is being filed
simultaneously in connection with this Form A.

(v) Support Agreement

Seller, Buyer and Buyer Parent will enter into a support agreement with respect to the
surplus notes issued by the Domestic Insurer that are not purchased by Buyer (a copy of the terms
of which are attached as Exhibit L to the MTA) (the “Support Agreement”) pursuant to which,
among other things, (i) Buyer Parent will cause the Domestic Insurer to use reasonable best efforts
to obtain approval of the Division with respect to the payment of any principal and interest on the
surplus notes issued by the Domestic Insurer and (ii) certain proceeds otherwise available for
distribution by Buyer must first be used to pay deferred interest on the surplus notes issued by the
Domestic Insurer that will continue to be held by Seller following the Proposed Acquisition.

(vi)  Pre-Closing Dividend

As described above in Item 4(a), in the event the Estimated Total Adjusted Book Value is
greater than the Estimated Required Adjusted Book Value as of the month end prior to the Closing
Date, the Domestic Insurer may pay a divided to VHI in an amount equal to the lesser of (i) such
excess amount or (ii) the amount approved by the Division. A request for approval of such pre-
closing dividend will be filed separately with the Division, to the extent such dividend requires
regulatory approval by the Commissioner.
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(¢) Transactions Proposed to Occur Immediately After the Closing of the
Proposed Acquisition

() CBVA Business Investment Management Agreement

The assets related to the CBVA Business recaptured by the Domestic Insurer will be
managed by Voya Investment Management L.L.C. (“VIM”), a Delaware limited liability company
pursuant to an investment management agreement under which VIM will perform certain
investment management services for the Domestic Insurer with respect to the CBVA Business.

(i) New Captive Reinsurance

In connection with the Proposed Acquisition, Buyer will form, pursuant to Arizona Revised
Statutes Section 20-1098.01, a new Arizona special purpose life reinsurance captive insurance
company (“New Captive”). Immediately following the Closing, Buyer will contribute to the
Domestic Insurer all of the equity interests held by Buyer in the New Captive such that the New
Captive will be a wholly-owned subsidiary of the Domestic Insurer. The Domestic Insurer will
then cede, on a funds withheld coinsurance and modified coinsurance basis, the CBVA Business®
to the New Captive pursuant to a Reinsurance Agreement to be entered into on the Closing Date
between the Domestic Insurer and the New Captive (the form of which is attached as Exhibit R to
the MTA). Form D filings seeking the Division’s approval of the contribution of the equity
interests in New Captive from Buyer to the Domestic Insurer and the Reinsurance Agreement
between the Domestic Insurer and the New Captive are being filed under separate cover in
connection with this Form A.

(i)  Administrative Services Agreements

On the Closing Date, the Domestic Insurer and RLI will enter into two administrative
services agreements, including: (i) the RPS Administrative Services Agreement (a copy of the
form of which is attached as Exhibit Y to the MTA), pursuant to which VSC will provide certain
administrative services with respect to the CBVA Business and FA Business of the Domestic
Insurer that is administered on an information technology and computer system that will be
retained by RLI following the Closing, and (ii) the Funds Management Administrative Services
Agreement (a copy of the form of which is attached hereto as Exhibit G), pursuant to which VSC
will provide fund accounting and other administrative services with respect to the separate
accounts of the Domestic Insurer pertaining to the variable life insurance policies and annuity
contracts of the Domestic Insurer. The Domestic Insurer will also enter into a Retained Business
Administrative Services Agreement with SLD, VVoya Retirement Insurance and Annuity Company
(“VRIAC”) and Voya Institutional Trust Company, a trust bank chartered under the laws of the

& The Domestic Insurer, the New Captive, AADE and ALRe will enter into reinsurance agreements immediately
following the Closing, which will provide for the reinsurance of payout annuities which arise from the CBV A Business
following the Closing to AADE and ALRe, respectively. Under these agreements, AADE and ALRe will have the
option to either reinsure directly from the New Captive or to cause the payout annuities to be automatically assumed
by AADE and ALRe and, upon such assumption, reinsured from the Domestic Insurer pursuant to separate reinsurance
agreements entered into directly by the Domestic Insurer and AADE and ALRe. Reinsurance to AADE will be a 20%
quota share on a coinsurance basis and reinsurance to ALRe will be a 80% quota share on a modified coinsurance
basis.
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State of Connecticut and a wholly-owned subsidiary of Seller (“VITC”), (a copy of the form of
which is attached as Exhibit G-1 to the MTA) pursuant to which the Domestic Insurer will provide
certain administrative services with respect to the investment only products, the fixed annuity
business and the closed block variable annuity business of RLI, SLD, VITC and VRIAC that is
not being transferred to Buyer in connection with the Proposed Acquisition..

In addition, Buyer will enter into a Retained Business Administrative Services Agreement
with ReliaStar Life Insurance Company of New York, an insurance company organized under the
laws of the State of New York and an indirect wholly-owned Subsidiary of Seller (“RLINY™), (a
copy of the form of which is attached as Exhibit G-2 to the MTA), pursuant to which Buyer will
provide certain administrative services with respect to the fixed annuity business and the closed
block variable annuity business of RLINY that is not being transferred to Buyer in connection with
the Proposed Acquisition.

Form Ds seeking the Division’s approval with respect to the Domestic Insurer’s
participation in the various administrative services agreements to which the Domestic Insurer is a
party are being filed by the Domestic Insurer under separate cover in connection with this Form A
to the extent required.

(iv)  Affiliate Agreements

Immediately following the Closing of the Proposed Acquisition, the Domestic Insurer will
become party to certain affiliate agreements between DSL, Services Company, and various service
providers affiliated with the Applicants. In addition to the reinsurance agreement with the New
Captive, these affiliate agreements include (i) an investment management agreement, (ii) a shared
services and cost sharing agreement, and (iii) a tax sharing agreement. The affiliate agreements to
which the Domestic Insurer is proposed to become party are being submitted to the Division for
its approval through a Form D filed simultaneously with this Form A.

(V) Surplus Note Transfer

As previously discussed in Item 4(a), the outstanding surplus notes issued by the Domestic
Insurer will remain as outstanding obligations of the Domestic Insurer following the completion
of the Proposed Acquisition; however, Buyer will purchase up to $85 million of the outstanding
surplus notes from Seller or its applicable affiliates at par value.

(vi)  Employment Agreements

In connection with the Proposed Acquisition, certain employees of the Domestic Insurer
and DSL may receive offers of employment in connection with the acquisition of the Domestic
Insurer. As further described in the MTA, the transfer of certain employee relationships will occur
through the acquisition by Buyer of Services Company. The parties are currently in the process
of negotiating employment agreements with certain individuals who are not presently affiliated
with the Domestic Insurer. In addition, discussions are ongoing with certain members of the
Domestic Insurer’s current management and offers of employment may be extended to such
individuals to ensure continuity.
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(vii)  Proposed New Directors and Officers of the Domestic Insurer

Upon the Closing of the Proposed Acquisition, certain members of the Domestic Insurer’s
Board of Directors and executive officers will be replaced and new directors and executive officers
will be selected. A list of the individuals that the Applicants anticipate will constitute the directors
and executive officers upon the Closing is as follows:

Name Title

Patrick Lusk President and Chief Executive Officer

David Wiland EVP, Chief Financial Officer and Appointed Actuary
Kenneth Brown EVP, Chief Operating Officer

Thomas Hanson EVP, Chief Risk Officer

Timothy Brown EVP, Chief Legal Officer and Corporate Secretary
Heather Kleis EVP and Chief Human Resources Officer
Timothy Billow EVP and Chief Information Officer

Lindsey Bollinger EVP, Program Management

Greg Smith SVP, Chief Accounting Officer and Treasurer
Kristi Cooper VP and Chief Compliance Officer

Valay Shah Director

Matthew Michelini Director

Dan Kilpatrick Director

Peter Aberg Director

Mark Epley Independent Director

Howard Shecter Independent Director

Ned Sadaka Independent Director

NAIC Biographical Affidavits for the directors and executive officers are attached hereto
as Exhibit D. Information is already on file with the Division with respect to Messrs. Lusk and
Wiland who currently serve as executive officers of the Domestic Insurer.
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ITEM 6. VOTING SECURITIES TO BE ACQUIRED.

The Domestic Insurer is authorized to issue 250,000 shares of common stock and has issued
and outstanding 250,000 shares of common stock. Currently, all of the Domestic Insurer’s stock
is held by VHI. At Closing, Buyer will purchase all 250,000 shares of common stock from VHI
and will thereafter own 100% of the voting securities of the Domestic Insurer.

As described further in Item 4(b), the nature, amount and method of determination of the
fairness of the consideration to be paid in connection with the Proposed Acquisition was
determined in connection with an auction process, by arm’s-length negotiations among the parties
to the MTA.

ITEM7. OWNERSHIP OF VOTING SECURITIES.

To the knowledge of the Applicants, except pursuant to the MTA, none of the Applicants,
their respective affiliates, or any person listed in Item 3, beneficially owns or has the right to
acquire beneficial ownership of, voting securities of the Domestic Insurer.

ITEM 8. CONTRACTS, ARRANGEMENTS OR UNDERSTANDINGS WITH
RESPECT TO VOTING SECURITIES OF THE INSURER.

The Proposed Acquisition will be effected pursuant to the terms of the MTA. To the
knowledge of the Applicants, other than as described in the MTA and as described in Item 5 and
this Item 8 of this Form A, there is no contract, arrangement or understanding with respect to any
voting securities of the Domestic Insurer in which any of the Applicants, their respective affiliates
or any person listed in Item 3 is involved, including, without limitation, to transfer any of the
securities involved in the Proposed Acquisition, or involving any joint ventures, loan or option
arrangements, puts or calls, guarantees of loans, guarantees against losses or guarantees of profits,
division of losses or profits, or the giving or withholding of proxies.

It is contemplated that AGM and its subsidiaries will offer certain of its employees,
including the Apollo Individual Applicants, an opportunity to invest in the ownership of Buyer
Parent through APH-I. The terms and size of such offering have not yet been finalized. Any
investment by employees would reduce on a dollar-for-dollar basis AGM’s investment in Buyer
Parent.

Similarly, Reverence and its subsidiaries will offer certain of its employees and limited
partners an opportunity to invest in the ownership of Buyer Parent through RCP Indigo Co-Invest
L.P., a Cayman Islands exempted limited partnership (“RCP Indigo Co-Invest”). The terms and
size of such offering have not yet been finalized; however, any investment by RCP Indigo Co-
Invest will reduce on a dollar for dollar basis the equity investment made by RCP Il Delaware and
RCP Il Cayman.

In addition, certain directors and officers of Buyer and Buyer Parent may also directly or
indirectly acquire an interest in Buyer Parent in an amount that will be less than 9.99% of Buyer
Parent’s total membership interests. Any such acquisition by such director and officers will reduce
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the ownership interests of (i) APH-I, (ii) ALRe, (iii) Crestview Indigo Holding and Crestview
Indigo TE, and (iv) RCP Il Delaware and RCP Il Cayman in Buyer Parent on a pro rata basis.

Once the terms and size of the above described investments have been finalized, the
Applicants will furnish to the Commissioner an amended Exhibit B-2 indicating such investment.

ITEM 9. RECENT PURCHASES OF VOTING SECURITIES.

To the knowledge of the Applicants, there has been no acquisition, direct or indirect, during
the twelve calendar months preceding the filing of this Form A, of any voting securities of the
Domestic Insurer that was effected by any of the Applicants, their respective affiliates or any
person listed in Item 3.

ITEM 10. RECENT RECOMMENDATIONS TO PURCHASE.

To the knowledge of the Applicants, none of the Applicants, their respective affiliates, any
person listed in Item 3 or any person based upon interviews or at the suggestion of any of the
Applicants, their respective affiliates or any person listed in Item 3, has made any recommendation
to purchase any voting securities of the Domestic Insurer during the twelve (12) calendar months
preceding the filing of this Form A, except as set forth herein.

ITEM 11. AGREEMENTS WITH BROKER-DEALERS.

To the knowledge of the Applicants, no agreement, contract or understanding has been
made by any of the Applicants, their respective affiliates or any person listed in Item 3, with any
broker-dealer as to solicitation of voting securities of the Domestic Insurer for tender, and no fees,
commissions or other compensation will be paid to any broker-dealer in connection with the same.

ITEM 12. FINANCIAL STATEMENTS, EXHIBITS, AND FOUR-YEAR FINANCIAL
PROJECTIONS.

(@) Exhibits
All exhibits referenced in this Form A are itemized below:
EXRIDIE AL Master Transaction Agreement

EXDIDIE B-1...coiiiiiiee Organization Charts of the Applicants Prior
to the Proposed Acquisition

EXNIDIt B-2...coviiiie Organization Charts of the Applicants After
the Proposed Acquisition

EXNIDIEC oo, Directors and Executive Officers of the
Non-Individual Applicants
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Exhibit D

Exhibit E-1

Exhibit E-2

Exhibit F-1

Exhibit F-2

Exhibit F-3

Exhibit G

Exhibit H-1

Exhibit H-2

Exhibit H-3

Exhibit H-4
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NAIC Biographical Affidavits of the
Directors and Executive Officers of the
Applicants and the Post-Closing Directors
and Executive Officers of the Domestic
Insurer (submitted confidentially under
separate cover)

Plan of Operations of the Domestic Insurer
(submitted confidentially under separate
cover)

Four-Year Financial Projections of the
Domestic Insurer (submitted confidentially
under separate cover)

Crestview Equity Commitment Letter
Reverence Equity Commitment Letter
Debt Commitment Letter

Form of Funds Management Administrative
Services Agreement

AGM Form 10-K Annual Reports, including
Audited Consolidated Financial Statements
of AGM as of December 31, 2012, 2013,
2014, 2015 and 2016

AGM Form 10-Q Quarterly Report,
including Unaudited Consolidated Financial
Statements of AGM as of September 30,
2017

AHL Form 10-K Annual Report, including
Audited Consolidated Financial Statements
of AHL as of December 31, 2014, 2015 and
2016 (as revised by the Form 8-K filed on
June 13, 2017) and the AHL Audited
Consolidated Financial Statements as of
December 31, 2013, 2014 and 2015

AHL Form 10-Q Quarterly Report,
including Unaudited Consolidated Financial
Statements of AHL as of September 30,
2017



EXNIDIt H-5..coooeiioeeeeeeeeee e, ALRe Consolidated Financial Statements as
of December 31, 2013, 2014, 2015 and 2016

EXIDIt H-6...covieie ALRe Unaudited Statutory Financial
Statements as of September 30, 2017

EXNIDIt H-7.ccoiiiiiie e Domestic Insurer Form 10-K Annual
Reports, including Consolidated Financial
Statements of the Domestic Insurer as of as
of December 31, 2015 and 2016

EXNIDI T .o Unaudited Financial Statements of the
Apollo Individual Applicants, Crestview
Individual Applicants, and the Reverence
Individual Applicants (submitted
confidentially under separate cover)

As previously noted, the materials filed as Exhibit D, E-1, E-2 and | are being filed
confidentially under separate cover. As further explained in the request for confidential treatment
set forth in the cover letter accompanying this Form A and herein, the Applicants request that (i)
such materials be afforded confidential treatment, (ii) the Applicants be notified in advance of any
proposed disclosure by the Division, and (iii) the Applicants be given a reasonable opportunity to
seek a protective order or take other action to prevent or limit any such disclosure.

(b) Financial Statements

Attached as Exhibit H-1 are AGM’s Form 10-K Annual Reports for the last five fiscal
years ended December 31 2012, 2013, 2014, 2015 and 2016, which include the audited
consolidated annual financial statements of AGM for the periods ending December 31 of each of
2012, 2013, 2014, 2015 and 2016 and which are accompanied by the certificate of an independent
public accountant, to the effect that such financial statements present fairly the consolidated
financial position of AGM and the results of its operations for the years then ended. Attached as
Exhibit H-2 is AGM’s Form 10-Q Quarterly Report for the quarter ended September 30, 2017,
which includes the unaudited quarterly financial statement of AGM for the period ending
September 30, 2017.

Attached as Exhibit H-3 are (i) AHL’s Form 10-K Annual Report for the fiscal year ended
December 31, 2016, which includes the audited consolidated annual financial statements of AHL
for the periods ending December 31 of each of 2014, 2015 and 2016 (as revised by the Form 8-K
filed on June 13, 2017), and (ii) the consolidated audited annual financial statements of AHL for
the periods ending December 31 of each of 2013, 2014 and 2015, each of which are accompanied
by the certificate of an independent public accountant, to the effect that such financial statements
present fairly the consolidated financial position of AHL and the results of its operations for the
years then ended. Attached as Exhibit H-4 is AHL’s Form 10-Q Quarterly Report for the quarter
ended September 30, 2017, which includes the unaudited quarterly financial statement of AHL for
the period ending September 30, 2017.
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Attached as Exhibit H-5 are the audited annual financial statements of ALRe for the periods
ending December 31 of each of 2013, 2014, 2015 and 2016, which are the only years for which
such audited financial statements are available and which are accompanied by the certificate of an
independent public accountant, to the effect that such financial statements present fairly the
consolidated financial position of ALRe and the results of its operations for the years then ended.
Attached as Exhibit H-6 is the unaudited quarterly statutory financial statement of ALRe for the
period ending September 30, 2017.

There is no financial statement with respect to Buyer, Buyer Parent, APH-I or APH-I GP
which is produced in the ordinary course of business. Additionally, other than the unaudited
financial statements with respect to each of the Crestview Individual Applicants and the Reverence
Individual Applicants (as described below), there is no financial statement with respect to the
Crestview Applicants or the Reverence Applicants which is produced in the ordinary course of
business.

Unaudited financial statements with respect to each of the Apollo Individual Applicants,
the Crestview Individual Applicants, and the Reverence Individual Applicants are being filed
confidentially under separate cover as Exhibit I. The Applicants respectfully request that (i) any
such unaudited financial statements of the Apollo Individual Applicants, Crestview Individual
Applicants, and the Reverence Individual Applicants be afforded confidential treatment, (ii) the
Applicants be notified in advance of any proposed disclosure by the Division and (iii) the
Applicants be given a reasonable opportunity to seek a protective order or take other action to
prevent or limit any such disclosure.

(¢) Tender Offers

Other than as described above in Item 5, to the knowledge of the Applicants, there has been
no tender offer for, request or invitation for, tenders of, exchange offers for, or agreements to
acquire or exchange any voting securities of the Domestic Insurer. Except as otherwise set forth
herein, the Applicants do not currently intend to cause the Domestic Insurer to enter into any new
employment, consulting, advisory or management agreement. Attached as Exhibit H-1 are AGM’s
Form 10-K Annual Reports for the fiscal years ended December 31, 2016 and December 31, 2015,
and attached as Exhibit H-3 is AHL’s Form 10-K Annual Report for the fiscal year ended
December 31, 2016 (as revised by the Form 8-K filed on June 13, 2017), which is the only Form
10-K Annual Report available for AHL. Attached as Exhibit H-7 are the Domestic Insurer’s Form
10-K Annual Reports for the fiscal years ended December 31, 2016 and December 31, 2015. There
is no annual report to shareholders available for any of APH-I, APH-I GP, ALRe, the Crestview
Applicants or the Reverence Applicants.
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ITEM 13. AGREEMENT REQUIREMENTS FOR ENTERPRISE RISK
MANAGEMENT

The Applicants agree to provide, to the best of their knowledge and belief, the information
required by Form F within fifteen (15) days after the end of the month in which the Closing of the
Proposed Acquisition occurs.

ITEM 14, SIGNATURE AND CERTIFICATION.

The signature and certification of the Applicants is set forth on the immediately following
pages.
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SIGNATURE

Pursuant to the requirements of Iowa Code Section 521A.3 and Chapter 45 of Title 191 of
the JTowa Administrative Code, Venerable Holdings, Inc. has caused this application/‘}g be duly
signed on its behalf in the City of New York and the State of New York on the S~ day of

bonuc 2018

(SEAL) VENERABLE HOLDINGS, INC.

R Y,

Name: William Kuesel
Title: Vice President and Assistant Secretary

Attes';'

ﬁ iyl (f Cnszoopte

Name: Christopher R. GrusZczynski
Title: Vice President and Secretary

CERTIFICATION

The undersigned deposes and says that he has duly executed the attached application dated

F@ br A A, S , 2018, for and on behalf of Venerable Holdings, Inc.; that he is the Vice

President and Assistant Secretary of such company, and that he is authorized to execute and file

such instrument. Deponent further says that he is familiar with such instrument and the contents

thereof, and that the facts therein set forth are true to the best of his knowledge, information and
belief.

W Koured

Name: William Kuesel

lowa Form A — Signature Page



SIGNATURE

Pursuant to the requirements of lowa Code Section 521A.3 and Chapter 45 of Title 191 of
the Jowa Administrative Code, VA Capital Company LLC has caused this application tg be duly
signed on its behalf in the City of New York and the State of New York on the >~ day of

UGN~ ,2018.
§

(SEAL) VA CAPITAL COMPANY LLC

By: Apollo Principal Holdings I, L.P.
its manager

By: Apollo Principal Holdings I GP, LLC
its general partner

e MK

Name: William Kuesel
Title: Vice President

Attest:

hdle G

Name: Christopher R. Gruszzynski
Title: Vice President

CERTIFICATION

The undersigned deposes and says that he has duly executed the attached application dated

[6 /D(LU\ CTL%N f{ , 2018, for and on behalf of VA Capital Company LLC; that he is the

Vice President of Apollo Principal Holdings I GP, LLC, which is the general partner of Apollo

Principal Holdings I, L.P., which is the manager of VA Capital Company LLC, and that he is

authorized to execute and file such instrument. Deponent further says that he is familiar with such

instrument and the contents thereof, and that the facts therein set forth are true to the best of his
knowledge, information and belief.

e Ko

Name: William Kuesel

lowa Form A — Signature Page



SIGNATURE

Pursuant to the requirements of Towa Code Section 521A.3 and Chapter 45 of Title 191 of

the Jowa Administrative Code, Athene Holdmg Ltd. has caused this application to be duly signed

on its behalf in the City of Pembroke in the Parish of Hamilton in Bermuda on the 5th day of
February, 2018.

ATHENE HOLDING LTD.

e

N,a’ﬁe: Joe Bellanca
Title: Vice President, Corporate Actuary

)

Attest:

Moo guwerel

Name: \|cigyiq, f\md
Title: N S Clm _klni

CERTIFICATION

The undersigned deposes and says that he has duly executed the attached application dated
February 5, 2018, for and on behalf of Athene Holding Ltd.; that he is the Vice President,
Corporate Actuary of such company, and that he is authorized to execute and file such instrument.
Deponent further says that he is familiar with such instrument and the contents thereof, and that
the facts therein set forth are true to the best of his knowledge, information and belief.

LA

Namé’: Joe Bellanca

lowa Form A — Signature Page



SIGNATURE

Pursuant to the requirements of Towa Code Section 521A.3 and Chapter 45 of Title 191 of

the lowa Administrative Code, Athene Life Re Ltd. has caused this application to be dul g signed
on its behalf in the City of M and the State of RR(1yU( LA on the 3 3 ®'day of
Janucwu ,2018.

AL) ATHENE LIFE RE LTD.

e

Name: Ay | ane
Title: Cief chmah\ Offlcer

Attest:

\Silapnvad

Name: \\C tryig Heugwaerd
CERTIFICATION
o The undersigned deposes and says that he has duly executed the attached application dated
5] Jany . ayt l , 2018, for and on behalf of Athene Life Re Ltd.; that he is the
CV\IC‘(‘ Financal Gicerof $uch company, and that he is authorized to execute and file such instrument.
Deponent further says that he is familiar with such instrument and the contents thereof, and that
the facts therein set forth are true to the best of his knowledge, information and belief,

—f?’??‘___\ﬁ

Name: Adqy LQLHC)

lowa Form A — Signature Page



SIGNATURE

Pursuant to the requirements of Iowa Code Section 521A.3 and Chapter 45 of Title 191 of
the Iowa Administrative Code, Apollo Principal Holdings I, L.P. has caused this applicgjlon to be
duly signed on its behalf in the City of New York and the State of New York on the <’ = day of

J‘?e{bm\ oqw/\ ,2018.
(SEAL) APOLLO PRINCIPAL HOLDINGS I, L.P.

By: Apollo Principal Holdings I GP, LLC
its general partner

By %@3 KMMJ?

Name: William Kuesel
Title: Vice President

Attest; /

Name: Christopher R. Grusz€zynski
Title: Vice President

CERTIFICATION

The undersigned deposes and says that he has duly executed the attached application dated
F htug A S/ , 2018, for and on behalf of Apollo Principal Holdings I, L.P.; that he is
Vice President of Apollo Principal Holdings I GP, LLC, which is the general partner of Apollo
Principal Holdings I, L.P., and that he is authorized to execute and file such instrument. Deponent
further says that he is familiar with such instrument and the contents thereof, and that the facts
therein set forth are true to the best of his knowledge, information and belief.

M Kiuoye)

Name: William Kuesel

Iowa Form A — Signature Page



SIGNATURE

Pursuant to the requirements of Iowa Code Section 521A.3 and Chapter 45 of Title 191 of
the Towa Administrative Code, Apollo Principal Holdings I GP, LLC has caused this applicatio
to be duly signed on its behalf in the City of New York and the State of New York on the < ?
day of (¢ lom,tlkﬂ,u})/ ,2018.

(SEAL) APOLLO PRINCIPAL HOLDINGS I GP,
LLC

5 M K\%QR

Name: William Kuesel
Title: Vice President

Attest:

Obti b/

Name: Christopher R. Gruszczynski
Title: Vice President

CERTIFICATION

'The undersigned deposes and says that he has duly executed the attached application dated

F‘P otue o <, 2018, for and on behalf of Apollo Principal Holdings I GP, LLC; that

he is the Vice Président of such company, and that he is authorized to execute and file such

instrument. Deponent further says that he is familiar with such instrument and the contents thereof,
and that the facts therein set forth are true to the best of his knowledge, information and belief.

WG Kose)

Name: William Kuesel

lowa Form A — Signature Page



SIGNATURE

Pursuant to the requirements of Iowa Code Section 521A.3 and Chapter 45 of Title 191 of
the Iowa Administrative Code, Apollo Global Management, LLC has caused this application to be
duly signed on its behalf in the City of New York and the State of New York on the A6 day of

Jan uar% ,2018.

(SEAL) APOLLO GLGBAL MANAGEMENT, LLC

By
s~ Name: John 4 Suydam
/" Title: Chief Legal Officer

Attest:

(Dhtyle £ Gt

Name: Christopher R. GrusZczynski
Title: Assistant Secretary

CERTIFICATION

The undersigned deposes and says that he has duly executed the attached application dated
» 2018, for and on behalf of Apollo Global Management, LLC; that he
is the Chief Legal Officer of such company, and that he is authorized to execute and file such
instrument. Deponent further says that he is familiar with such instrument and the contents thereof,
and that the facts therein set forth are true to the best of his knowledge, information and belief.

Namg# o“ﬁri"J. Suydam

lowa Form A — Signature Page



SIGNATURE

Pursuant to the requirements of lowa Code Section 521A.3 and Chapter 45 of Title 191 of
the Iowa Administrative Code, Crestview Partners III Management, LLC has caused this
applicE_;jon to be duly signed on its behalf in the City of New York and the State of New York on

the )° dayof /M?rz,(r,,/7j ,2018.
(SEAL) CRESTVIEW PARTNERS I11
MANAGEMENT, LLC

“SHADANA GAJE
Registration #01GA6261743

| HER an(f}gd in Queerg County | 7 /
e mmission Expires
Il 14.2012 7 By / /. %{({/"?

Name: Thomas S. Murphy, Jr.
Title: Managing Director

Attest:

Sy

Name: Shathina 470
Title: A)(g%q,,y Ve /[U

CERTIFICATION

The undersigned deposes and says that he has duly executed the attached application dated
c/a_bn,(a,.,, / , 2018, for and on behalf of Crestview Partners III Management, LLC;
that he is the Managing Director of such company, and that he is authorized to execute and file
such instrument. Deponent further says that he is familiar with such instrument and the contents
thereof, and that the facts therein set forth are true to the best of his knowledge, information and
belief.

Tl [T

Name: 7@oma s S Muspty  Tr.

lowa Form A — Signature Page




SIGNATURE

Pursuant to the requirements of Iowa Code Section 521A.3 and Chapter 45 of Title 191 of
the lowa Administrative Code, Crestview Indigo III Holdings, L.P. has caused this application to
be d\iy signed on its behalf in the City of New York and the State of New York on the /¢ day
of /;& Ma;/j‘/ ,2018.

(SEAL) CRESTVIEW INDIGO III HOLDINGS, L.P.

SHABANA GA e 1l
. Regishation #016A6261743 ‘
g Qualified in Queens County : ' r
fy Commlssxon Explres / By 3 p— >A— .

By: Crestview Partners II1 Managemgﬁt, LLC

Name: Thomas S. Murphy, Jr.
Title: Managing Director

May

Name: S g LAn, Go e
Title: A/ O’?‘ﬁry %_A/,?J

CERTIFICATION

The undersigned deposes and says that he has duly executed the attached application dated
__EMM N, [ , 2018, for and on behalf of Crestview Indigo III Holdings, L.P.; that
he is the Managing Director of the General Partner of such company, and that he is
authorized to execute and file such instrument. Deponent further says that he is familiar with
such instrument and the contents thereof, and that the facts therein set forth are true to the best of
his knowledge, information and belief.

LS AT

Name: Thomas S. Murphy, Jr.

lIowa Form A — Signature Page




SIGNATURE

Pursuant to the requirements of lowa Code Section 521A.3 and Chapter 45 of Title 191 of
the Jowa Administrative Code, Crestview Indigo III (TE), L.P. has caused this application to be

duly signed on its behalf in the City of New York and the State of New York on the | day of
Woru vzj{ ,2018.
(SEAL) CRESTVIEW INDIGO III (TE), L.P.
T st | |
; Qualfied n QueensCounty R 7 / % /
e | sy /o S

By: Crestview Partners 111 Management, LLC
Name: Thomas S. Murphy, Jr.
Title: Managing Director

Name: Shebotn Lo e
Title: /\/974;,,7 Fallie

CERTIFICATION

The undersigned deposes and says that he has duly executed the attached application dated
ﬂ riged ) , 2018, for and on behalf of Crestview Indigo III (TE), L.P.; that he is
the Manaéihg Director of the General Partner of such company, and that he is
authorized to execute and file such instrument. Deponent further says that he is familiar with
such instrument and the contents thereof, and that the facts therein set forth are true to the best of
his knowledge, information and belief.

L T

Name: Thomas S. Murphy, Jr.

lowa Form A — Signature Page




SIGNATURE

Pursuant to the requirements of lowa Code Section 521A.3 and Chapter 45 of Title 191 of
the lowa Administrative Code, Reverence Capital Partners Opportunities Fund II (Cayman) L.P.
has caused this application to be duly signed on its behalf in the City of New York and the State
of New York on thegm day of Yebruac Kj ,2018.

(SEAL) REVERENCE CAPITAL PARTNERS
: OPPORTUNITIES FUND II (CAYMAN) L.P.

By: RCP OPP Fund Il GP, L.P., its general partner
By: RCP Ge/rﬁar LP, its general partner

By: lj;p/evri{ ar Hold W’?general partner
/'7/ g
B y o ,;/i:”? L - /”Z i“'*';

Name: Peter Aberg ff/
Title: Member [

- Attest: :

&@)

Name: David Sloane
Title:  Controller

CERTIFICATION

The undersigned deposes and says that he has duly executed the attached application dated
febrvoryy 6% 2018, for and on behalf of Reverence Capital Partners Opportunities
Fund II (Ca)fman) L.P_; that he is the Member of such company's general partner, and that he is
authorized to execute and file such instrument. Deponent further says that he is familiar with such
instrument and the contents thereof, and that the facts therein set forth are true to the best of his

knowledge, information and belief.

7
S
Pl i

Name: Peter Abe}g

lowa Form A — Signature Page




SIGNATURE

Pursuant to the requirements of lowa Code Section 521A.3 and Chapter 45 of Title 191 of
the lowa Administrative Code, Reverence Capital Partners Opportunities Fund 11, L.P. has caused
this apPalcatlon to be duly signed on its behalf in the City of New York and the State of New York
on the day of obv\ M‘j\i ,2018.

(SEAL) REVERENCE CAPITAL PARTNERS
OPPORTUNITIES FUND II, L.P.

By: RCP OPP Fund I1 GP, L.P., its general partner

By RCP Ge//?,!;?r LP, its oeneral partner

CP rHol (o ts general partner
By /7 .57

Name: Peter Aberg
Title: Member e

Attest:

e,

N'ame. David Sloane
Title:  Controller

CERTIFICATION

The undersxgned deposes and says that he has duly executed the attached application dated
Febiva W e 2018, for and on behalf of Reverence Capital Partners
Opportunities Flind 11, L.P.; that he is the Member of such company's general partner, and that he
is authorized to execute and file such instrument. Deponent further says that he is familiar with
such instrument and the contents thereof, and that the facts therein set forth are true to the
best of his knowledge, information and belief.

&2;/ ol ‘ 2 A

Name: Peter Aberg (\
4

o

lowa Form A — Signature Page




SIGNATURE

Pursuant to the requirements of lowa Code Section 521A.3 and Chapter 45 of Title 191 of
the Iowa Administrative Code, RCP Opp Fund I GP, LP has caused this application to be duly
signed on its behalf in the City of New York and the State of New York on the §¥ day of

B brvac VJ\ , 2018,

(SEAL) RCP OPP FUND II GP, LP
By: RCP GenPar LP, its general partner

By: RCP Ge/na'r HoldCo LLC, its general partner
Pt ) \

i

e - %,
Name: Peter Aberg T
Title: Member .

AN

Name: David Sloapé
Title: Controller

CERTIFICATION

The undersigned deposes and says that he has duly executed the attached application
dated FZipwwarty  STh | 2018, for and on behalf of RCP Opp Fund I GP, LP; that
he is the Manager of duch company's general partner, and that he is authorized to execute and file
such instrument. Deponent further says that he is familiar with such instrument and the contents
thereof, and that the facts therein set forth are true to the best of his knowledge, information and

belief.

; Va s
A

)
S

lowa Form A - Signature Page




SIGNATURE

Pursuant to the requirements of lowa Code Section 521A.3 and Chapter 45 of Title 191 of
the lowa Administrative Code, RCP GenPar LP has caused this application to be dul\z\sngned on

its behalf in the City of New York and the State of New York on the S day of
Felovo o } ,2018.
(SEAL) RCP GENPARLP

By: RCP GenPar HoldCo LLC, its general partner

P

By o

Name. Peter Aberg

Title: Member o
Attest:

aA“’) w[“w/
Name: David Sloane .
Title: Controller
CERTIFICATION

_The undersigned deposes and says that he has duly executed the attached application dated

\, Uf:wWU\ S ., 2018, for and on behalf of RCP GenPar LP; that he is

the Member of such company's general partner, and that he is authorized to execute and file
such instrument. Deponent further says that he is familiar with such instrument and the contents
thereof, and that the facts therein set forth are true to the best of his knowledge, information and

belief.

Name Peter Aberg/ i

lowa Form A — Signature Page




SIGNATURE

Pursuant to the requirements of lowa Code Section 521A.3 and Chapter 45 of Title 191 of
the fowa Administrative Code, RCP GenPar HoldCo LLC has caused this application to be duly
signed on its behalf in the City of New York and the State of New York on the g day of

Cebrvar v) ,2018.
(SEAL) RCP GENPAR HOLDCO LL.C

By

Name: Peter Aberg

Title: Member
Attest:
A
N?me: David Sloane
Title:  Controller
CERTIFICATION

The undersigned deposes and says that he has duly executed the attached application dated
'Febn/ arvy__ 9™ 2018, for and on behalf of RCP GenPar HoldCo LLC; that he is the
Member of such company, and that he is authorized to execute and file such instrument. Deponent
further says that he is familiar with such instrument and the contents thereof, and that the facts
therein set forth are true to the best of his knowledge, information and belief.

lowa Form A — Signature Page




SIGNATURE

Pursuant to the requirements of Jowa Code Section 521A. 3 and Chapter 45 of Title 191 of

)

7 9,4/

Leon Black ~

Attest:
VVLLLQ%WA«L_
Name:

vl &,LLUI\N’S()I/V‘ @ \,LL
CERTIFICATION
The undersigned deposes and says that he has duly executed the attached application dated
, 2018 as an individual applicant. Deponent further says that he is

familiar with such instrument and the contents thereof, and that the facts therein set forth are true
to the best of his knowledge, information and belief.

Name: Leon Black

lowa Form A — Signature Page



SIGNATURE

Pursuant to the requirements of lowa Code Section 521A.3 and Chapter 45 of Title 191 of

the Iowa Administrative Code, Joshua Harris has signed this application in the City of New York
4V
and the State of New York onthe <'“day of Frmgonea ,2018.
\
Joshu Iri

Attest:

Name: N“\;‘m!t@g\;@)

CERTIFICATION

The undersigned deposes and says that he has duly executed the attached application dated

rigRuLAZy ST , 2018 as an individual applicant. Deponent further says that he is

familiar with ‘such instrument and the contents thereof, and that the facts therein set forth are true
to the best of his knowledge, information and belief.

.

“ J6shua @arris Vo

Na

lowa Form A — Signature Page



SIGNATURE

Pursuant to the requirements of Iowa Code Section 521A.3 and Chapter 45 of Title 191 of
the Jowa Administrative Code, Marc Rowan has signed this application in the City of New York
and the State of New York onthe § day of ﬁé/ué,;, ,2018.

Marc Rowan
Attest:
Name: ¢
CERTIFICATION

The undersigned deposes and says that he has duly executed the attached application dated

Fbary 5 , 2018 as an individual applicant. Deponent further says that he is

familiar with such instrument and the contents thereof, and that the facts therein set forth are true
to the best of his knowledge, information and belief.

Name: Marc Rowan

lIowa Form A — Signature Page




SIGNATURE
Pursuant to the requirements of Iowa Code Section 521A.3 and Chapter 45 of Title 191 of

the Iowa Administrative Code, Batry S. Volpert has signed this application in the City of New
York and the State of New York onthe ! day of February 2018.

15, 60

Barry S. .\'lelpéf(

V¢

v] \Y4
Name: Lindsey King fi ! \——\
/

L CERTIFICATION

The undersigned deposes and says that he has duly executed the attached application dated
February 1 , 2018 as an individual applicant. Deponent further says that he is familiar with such
instrument and the contents thereof, and that the facts therein set forth are true to the best of his
knowledge, information and belief.

NaW olpert

Ilowa Form 4 — Signature Page




SIGNATURE

Pursuant to the requirements of lowa Code Section 521A.3 and Chapter 45 of Title 191 of
the Iowa Administrative Code, Thomas S. Murphy’has signed this application in the City of New
York and the State of New York on the s day of February 2018.

Tl

Thomas S. Murphy, Jr.

Afttest:

by

Name: Cf/lﬁfé?%q gd/a

CERTIFICATION

The undersigned deposes and says that he has duly executed the attached application dated
February / 2018 as an individual applicant. Deponent further says that he is familiar with such
instrument and the contents thereof, and that the facts therein set forth are true to the best of his
knowledge, information and belief.

AL

Name: Thomas S. Murphy, Jr.

Iowa Form 4 — Signature Page




SIGNATURE

Pursuant to the requirements of lowa Code Section 521A.3 and Chapter 45 of Title 191 of
the [owa Administrative Code, Peter C. Aberg has signed this application in the City of New York
and the State of New York on the & day of February 2018.

L

Peter C. Aberg U

- M Afiee )Xé/ﬁ |
.

Name: “David Sloane

CERTIFICATION

The undersigned deposes and says that he has duly executed the attached application dated
F ebruar}(‘,«\_’&} , 2018 as an individual applicant. Deponent further says that he is familiar with such
instrument and the contents thereof, and that the facts therein set forth are true to the best of his
knowledge, information and belief.

-

Name: Peter C. Aberg

lowa Form A — Signature Page




SIGNATURE

Pursuant to the requirements of lowa Code Section 521A.3 and Chapter 45 of Title 191 of
the [owa Administrative Code, Milton R. Berlinski has signed this application in the City of New
York and the State of New York on the?ﬂ\") day of February 2018.

Miﬁon R. Berlinski

Attest:

Name®” David Sloane

CERTIFICATION

The undersigned deposes and says that he has duly executed the attached application dated
February_E)E, 2018 as an individual applicant. Deponent further says that he is familiar with such
instrument and the contents thereof, and that the facts therein set forth are true to the best of his
knowledge, informatjon and belief.

Nam?;mnnski

lowa Form A — Signature Page




SIGNATURE
Pursuant to the requirements of Iowa Code Section 521A.3 and Chapter 45 of Title 191 of

the Iowa Administrative Code, Alexander A. Chulack has signed this application in the City of
New York and the State of New York on the%’w\\ day of February 2018.

g e el

Alexander A. Chulack

Attest:

%

Name: David Sloane”

CERTIFICATION

The undersigned deposes and says that he has duly executed the attached application dated
Februar}/;_{\\’j , 2018 as an individual applicant. Deponent further says that he is familiar with such
instrument and the contents thereof, and that the facts therein set forth are true to the best of his
knowledge, information and belief.

oho 0. CLl

Name: Alexander A. Chulack

lowa Form A — Signature Page




Exhibit A

Master Transaction Agreement
Please see attached.
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Exhibit B-1
Organization Charts of the Applicants Prior to the Proposed Acquisition

Please see attached.
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Exhibit B-2
Organization Chart of the Applicants After the Proposed Acquisition

Please see attached.
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Exhibit C
Directors and Executive Officers of the Applicants

See attached.



Exhibit D
NAIC Biographical Affidavits

Submitted confidentially under separate cover.
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Exhibit E-1
Plan of Operations of the Domestic Insurer

Submitted confidentially under separate cover.
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Exhibit E-2
Four-Year Financial Projects for the Domestic Insurer

Submitted confidentially under separate cover.
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Exhibit F-1
Crestview Equity Commitment Letter

Please see attached.
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Exhibit F-2
Reverence Equity Commitment Letter

Please see attached.
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Exhibit F-3
Debt Commitment Letter

Please see attached.
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Exhibit G
Form of Funds Management Administrative Services Agreement

Please see attached.
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Exhibit H-1
Form 10-K Annual Reports, including Audited Consolidated Financial Statements of AGM
as of December 31, 2012, 2013, 2014, 2015 and 2016

Please see attached.
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Exhibit H-2

AGM Form 10-Q Quarterly Report, Including Unaudited Consolidated Financial
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MASTER TRANSACTION AGREEMENT

MASTER TRANSACTION AGREEMENT, dated as of December 20, 2017 (this
“Agreement”), by and among Voya Financial, Inc., a corporation organized under the laws of the
State of Delaware (“Seller”), VA Capital Company LLC, a Delaware limited liability company
(“Buyer Parent”), and Athene Holding Ltd., a Bermuda limited company (“Reinsurer Parent™).

WITNESSETH:

WHEREAS, Seller owns 100% of the issued and outstanding shares of common
stock of Voya Holdings Inc., a corporation organized under the laws of the State of Connecticut
(“VHI”), which owns 100% of the issued and outstanding shares of common stock, par value
$10.00 per share (the “Shares”), of Voya Insurance and Annuity Company, an insurance company
organized under the laws of the State of lowa (the “Company”);

WHEREAS, VHI owns 100% of the issued and outstanding shares of common
stock of Voya Retirement Insurance and Annuity Company, an insurance company organized
under the laws of the State of Connecticut and an indirect wholly owned Subsidiary (as hereinafter
defined) of Seller (“VRIAC”), which is the beneficial and record owner of 100% of the
membership interests (the “DSL Interests™) of Directed Services LLC, a broker-dealer registered
with the SEC (as hereinafter defined) and certain state securities authorities, member of FINRA
(as hereinafter defined) and a limited liability company organized under the laws of the State of
Delaware (“DSL”);

WHEREAS, (a) the Company, DSL and Roaring River II, Inc., a captive insurance
company organized under the laws of the State of Arizona and an indirect wholly owned
Subsidiary of Seller (“RRII”), are engaged, among other things, in the operation of the CBVA
Business (as hereinafter defined), (b) the Company and certain other Subsidiaries of Seller are
engaged, among other things, in the operation of the FA Business (as hereinafter defined) and
(c) the Company is engaged in certain other businesses and operations; and

WHEREAS, concurrently with the execution and delivery of this Agreement and
as a condition to Seller’s willingness to enter into this Agreement, Reinsurer Parent and Apollo
Principal Holdings I, L.P. (“Apollo” and, together with Reinsurer Parent, the “Sponsors™) have
each entered into a Limited Guarantee attached hereto as Exhibit K (the “Limited Guarantees”) for
the benefit of Seller, pursuant to which the Sponsors have agreed, subject to the terms and
conditions thereof, to guarantee to Seller Buyer Parent’s obligations to pay to Seller the
Termination Fee and the Recovery Costs (each as hereinafter defined) if and when they become
payable in accordance with Article IX;

WHEREAS, the parties hereto desire to enter into this Agreement pursuant to
which, on the terms and subject to the conditions set forth herein, at the Closing (as hereinafter
defined), among other things:

(a) Seller shall cause the Restructuring Agreements (as hereinafter defined) to
be executed by the Company and each of its Affiliates (as hereinafter defined) that is a party thereto
and shall effect each of the transfers required to be effected thereunder;



(b) Seller shall cause the Company and RRII to execute the CBVA Recapture
Agreement (as hereinafter defined), pursuant to which, upon the terms and subject to the conditions
set forth therein, the CBV A Business that is currently reinsured by RRII will be recaptured by the
Company;

(c) Athene Annuity & Life Assurance Company, an insurance company
organized under the laws of the State of Delaware (“Reinsurer”), shall enter into the FA Business
Reinsurance Agreements with each of the Company and ReliaStar Life Insurance Company, an
insurance company organized under the laws of the State of Minnesota and an indirect wholly
owned Subsidiary of Seller (“RLI”), and shall pay the ceding commissions contemplated
thereunder to each of the Company and RLI, as applicable;

(d) The Company shall enter into the RLI Administrative Services Agreement
(as hereinafter defined) with RLI, pursuant to which, upon the terms and subject to the conditions
set forth therein, the Company will provide to RLI administrative services with respect to the FA
Business reinsured under the RLI FA Business Reinsurance Agreement entered into by Reinsurer
and RLI;

(e) Seller or an Affiliate of Seller, on the one hand, and Buyer Parent or an
Affiliate of Buyer Parent, on the other hand, will enter into the Transition Services Agreement (as
hereinafter defined), pursuant to which, upon the terms and subject to the conditions set forth
therein, Seller or such Affiliate of Seller will perform certain transition services with respect to the
Business (as hereinafter defined) for Buyer Parent and its Affiliates, and Buyer Parent or such
Affiliate of Buyer Parent will perform certain transition services for Seller and its Affiliates;

6] Pursuant to that certain Subscription Agreement attached hereto as
Exhibit M and dated as of the date hereof, (the “Subscription Agreement”) by and between Seller
and Buyer Parent, upon the terms and subject to the conditions set forth therein, (i) Seller shall
purchase from Buyer Parent, and Buyer Parent shall issue and sell to Seller, membership or other
equity interests of Buyer Parent (the “Buyer Parent Interests”) representing 9.99% of the Buyer
Parent Interests which will be outstanding at Closing, and (ii) Seller shall pay Buyer Parent an
aggregate subscription price equal to $34,965,000 (the “Subscription Amount”);

(2) Each of Seller, Buyer Parent and the Investors will enter into a Limited
Liability Company Agreement (the “LLC Agreement’), which will contain the terms set forth in
the term sheet attached hereto as Exhibit A (the “LLC Agreement Term Sheet”);

(h) The Company, on the one hand, and Voya Investment Management, LLC,
a Delaware limited liability company (“VIM”), on the other hand, shall enter into an Investment
Management Agreement (the “Company Investment Management Agreement”),which will
contain the terms set forth in the term sheet attached hereto as Exhibit B-1 (the “Company
Investment Management Agreement Term Sheet”), pursuant to which, upon the terms and subject
to the conditions set forth therein, VIM shall perform certain investment management services for
the Company with respect to the CBVA Business;

(1) The Company or its Affiliate, on the one hand, and VIM, on the other hand,
shall enter into a Securities and Management Services Agreement (the “SMS Agreement’), which




will contain the terms set forth in in the term sheet attached hereto as Exhibit B-2 (the “SMS
Agreement Term Sheet”), pursuant to which, upon the terms and subject to the conditions set forth
therein, VIM shall perform certain management services for the Company and its Affiliates, with
respect to all of the Company’s managed assets under management by VIM, and other agreed upon
assets of the Company;

() Seller shall cause the other Pre-Sale Transactions (as hereinafter defined) to
occur;

(k) Buyer Parent and certain of its Affiliates, as applicable, will enter into the
Buyer Affiliate Agreements (as hereinafter defined);

D Seller shall cause each of VHI, VRIAC and its applicable Affiliate, as
applicable, to sell, transfer and deliver to Venerable Holdings, Inc., a Delaware corporation and
wholly-owned subsidiary of Buyer Parent (“Buyer”), and Buyer Parent shall cause Buyer to
purchase and acquire from VHI, VRIAC and its applicable Affiliates, as applicable, all of the
Shares, the DSL Interests and all of the outstanding equity interests of Services Company (as
hereinafter defined);

(m)  The Company will enter into the Retained Business Administrative Services
Agreement (as hereinafter defined) with each of Security Life Insurance Company of Denver, an
insurance company organized under the laws of the State of Colorado and a wholly owned
Subsidiary of Seller (“SLD”), VRIAC and Voya Institutional Trust Company, a trust bank
chartered under the laws of the State of Connecticut and a wholly owned subsidiary of Seller
(“VITC”), pursuant to which and upon the terms and subject to the conditions set forth therein, the
Company will provide to each of RLI, SLD, VITC and VRIAC certain administrative services
with respect to the Retained FA Business (as hereinafter defined) and the Retained CBVA
Business (as hereinafter defined), as applicable;

(n) Buyer will enter into the RLINY Retained Business Administrative
Services Agreement with ReliaStar Life Insurance Company of New York, an insurance company
organized under the laws of the State of New York and an indirect wholly owned Subsidiary of
Seller (“RLINY™), pursuant to which and upon the terms and subject to the conditions set forth
therein, RLINY will have the right to receive certain administrative services with respect to its
Retained FA Business (as hereinafter defined) and Retained CBVA Business (as hereinafter
defined);

(o) The Company will enter into the RPS Administrative Services Agreement
with RLI, pursuant to which and upon the terms and subject to the conditions set forth therein, RLI
will provide to the Company certain administrative services with respect to a system that will be
retained by RLI;

(p) The parties shall cause the Surplus Note Transfer to occur;

(q) Seller and Buyer Parent shall enter into the Support Agreement;



(r) Seller and Athene Annuity and Life Company, an insurance company
organized under the laws of the State of lowa (“AAIA”) shall enter into the Earn-Out Agreement,
substantially in the form attached hereto as Exhibit N;

(s) Buyer Parent shall cause Buyer to contribute all of the equity interests of a
newly formed Arizona captive insurance company (the “New Captive™) to the Company and the
Company and the New Captive will enter into the Reinsurance Agreement substantially in the form
attached hereto as Exhibit R (the “New Captive Reinsurance Agreement”);

(1) Reinsurer and Athene Life Re Ltd., a Bermuda reinsurer (“ALRe”) shall
enter into the Fourth Amendment to Amended and Restated Retrocession Agreement substantially
in the form attached hereto as Exhibit P (the “Bermuda Retrocession Agreement’); and

(u) The Parties shall enter into, and shall cause their respective Affiliates to
enter into, as applicable, each other Transaction Agreement.

NOW, THEREFORE, in consideration of the representations, warranties,
covenants and agreements contained in this Agreement, the parties agree as follows:

ARTICLE I
DEFINITIONS

SECTION 1.1 Definitions. For purposes of this Agreement, the following terms
have the respective meanings set forth below:

“Accounting Principles” means the principles, practices and methodologies set
forth on Annex A.

“Acquired Companies” means, collectively, the Company, DSL and Services

Company.

“Acquired Company Books and Records” means the books and records (whether
in hardcopy or digital format and whether stored in network facilities or otherwise) and such other
data and materials of or related to any Acquired Company, each in the possession or control of
Seller, the applicable Acquired Company or their respective Affiliates, other than the Excluded
Business Books and Records.

“Action” means (i) any civil, criminal, regulatory or administrative action, suit,
claim, litigation, arbitration or similar proceeding, in each case before, or brought by, a
Governmental Entity, or (i1) any investigation or written inquiry by a Governmental Entity, other
than any examination by a Tax Authority, including a Tax audit.

“Actual Reserves” means the statutory policyholder reserves (excluding, for the
avoidance of doubt, any interest maintenance reserves, additional actuarial reserves or asset
valuation reserves) as of the Closing Date with respect to the FA Contracts, excluding any reserves
with respect to the Non-Qualified FA Contracts, determined in accordance with the Reserve
Methodologies.




“Actuarial Reports” means, collectively, (i) the Voya Insurance and Annuity
Company Supporting Actuarial Memorandum, dated December 31, 2016, (ii) the actuarial report
titled “Actuarial Appraisal of the Closed Block Variable Annuity Business as of December 31,
2016,” dated March 22, 2017, and as supplemented by the “Actuarial Appraisal of the Closed
Block Variable Annuity Business as of June 30, 2017,” dated October 6, 2017, and (iii) the
actuarial report titled “Actuarial Appraisal of the Fixed Annuity Business as of June 30, 2017,”
dated October 4, 2017, each as prepared by Milliman and including any other attachments,
opinions, addenda, errata, supplements and modifications thereto.

“Additional Transferring Employee” means each Available Employee that Buyer
identifies as an “Additional Transferring Employee” who consents to the transfer of his or her
employment to the Services Company.

“Administrative Services Agreements” means (i) the RLI Administrative Services
Agreement, (i1) the Retained Business Administrative Services Agreement, (iii) the RLINY
Retained Business Administrative Services Agreement, (iv) the Life Business Administrative
Services Agreement and (v) the RPS Administrative Services Agreement.

“Affiliate” of any Person means another Person that directly or indirectly, through
one or more intermediaries, controls, is controlled by or is under common control with such first
Person, and the term “Affiliated” shall have a correlative meaning. For the purposes of this
definition, “control,” when used with respect to any Person, means the power to direct the
management and policies of such Person, directly or indirectly through the ownership of voting
securities, by contract, or otherwise, and the terms “controlling” and “controlled” have the
meanings correlative to the foregoing. For the avoidance of doubt, unless otherwise specified
herein, each Acquired Company shall be deemed an “Affiliate” of Seller (and not Buyer Parent)
prior to the Closing, and shall be deemed an “Affiliate” of Buyer Parent (and not Seller) from and
after the Closing.

“Affiliate Agreements” means Contracts between (i) any Acquired Company, on
the one hand, and any officer, director, employee or consultant who is a natural Person (in each
case, who is not a Business Employee) of Seller or any Affiliate of Seller, or any Person related
by blood or marriage to such natural Person, on the other hand, and (ii) Seller or any Affiliate of
Seller, on the one hand, and any Business Employees, on the other hand.

“Agent Deferral Plans” means (i) the Retirement Incentive Plan for General Agents
and Agents, (i1) the Agent Equity Builder Plan, (iii) the Managing Director Equity Builder Plan,
and (iv) The Voya Fixed Annuities Elite Producer Deferred Compensation Plan, each as amended
or restated from time to time.

“Allocated Assets” means all of Seller’s and its Affiliates’ (including the Acquired
Companies’) right, title and interest in and to the (i) assets, properties, Contracts and rights used
exclusively in connection with the Business other than any Excluded Assets, (ii) assets, properties
and rights that are identified on Schedule 1.1(a), (iii) Allocated Contracts, and (iv) Allocated
Intellectual Property.




“Allocated Contracts” means (i) the Contracts to which Seller or an Affiliate of
Seller (including the Acquired Companies) is a party that are used exclusively in connection with
the Business (other than any Excluded Assets) or that are listed on Schedule 1.1(b); (ii) any
renewals or replacement of those Contracts referred to in the preceding clause (i) that are entered
into prior to the Closing in accordance with this Agreement; (iii) any vendor Contracts to which
Seller or an Affiliate of Seller (including the Acquired Companies) is a party, to the extent they
relate primarily or exclusively to the Business and are entered into between the date hereof and the
Closing in accordance with this Agreement (in each case other than any Contract that is a
replacement or renewal of a Specified Contract (other than any Contract that is entered into at the
request of or with the consent of Buyer Parent and pursuant to which such third party will provide
goods or services to any Acquired Company following the Closing)); (iv) each Company Benefit
Plan; and (v) the Allocated IP Contracts.

“Allocated Intellectual Property” means all Intellectual Property, including
Business Registered Intellectual Property, that (i) is used exclusively in connection with the
Business and is not otherwise Excluded Intellectual Property or (ii) is listed on Schedule 1.1(c),
including, in each case, the right to sue for and recover damages, assert, settle and/or release any
claims or demands and obtain all other remedies and relief at law or equity for any past, present or
future infringement, misappropriation or violation with respect thereto.

“Allocated IP Contracts” means Contracts, sublicenses and other agreements under
which Seller or any of its Affiliates (including the Acquired Companies) has granted to a third
party any license under the Intellectual Property owned by Seller or any of its Affiliates (including
the Acquired Companies) or pursuant to which third party Intellectual Property is licensed to Seller
or any of its Affiliates (including the Acquired Companies) that are set forth under the heading
“Allocated IP Contracts” in the list of Allocated Contracts included in Schedule 1.1(b).

“Allocated Liabilities” means all Liabilities to the extent resulting from or arising
out of the Allocated Assets, whether arising prior to, at or following the Closing Date. “Allocated
Liabilities” shall not include any Excluded Liabilities.

“Ancillary Excluded Software” means macros, interfaces, dashboards,
spreadsheets, utilities, models, reports, tools, configurations, databases, and workflows proprietary
to Seller or its Affiliates, each of the foregoing solely to the extent necessary to the operation of
the Business as currently conducted, including any of the foregoing designed for use with
commercially available third party Software.

“Ancillary Licensed-Back Software” means macros, interfaces, dashboards,
spreadsheets, utilities, models, reports, tools, configurations, databases, and workflows included
in the Licensed-Back Intellectual Property, each of the foregoing solely to the extent necessary to
the operation of the Excluded Business as currently conducted, including any of the foregoing
designed for use with commercially available third party Software.

“Anti-Corruption Laws” means the U.S. Foreign Corrupt Practices Act of 1977, as
amended, and other similar Applicable Laws that apply to any Acquired Company or the Business.




“Anti-Money Laundering Laws” means Applicable Laws regarding anti-money
laundering or terrorism financing that apply to any Acquired Company or the Business.

“Applicable Law” means any law, statute, ordinance, written rule or regulation,
order, injunction, judgment, decree, constitution or treaty enacted, promulgated, issued, enforced
or entered by any Governmental Entity applicable to any Person or such Person’s businesses,
properties or assets, as may be amended from time to time.

“Asset Identification Protocol” means the asset identification procedures and
protocol set forth on Annex C hereto

“Available Employees” means, other than any Qualified Employee, (i) each Census
Employee, (i1) each other employee of Seller and its Affiliates who, as of the date hereof, dedicates
at least fifty percent (50%) of his or her business time providing services primarily related to the
Business, (ii1) each other employee of Seller and its Affiliates identified as an “Available
Employee” by Seller to Buyer, and (iv) each individual hired (including an internal hire or transfer)
following the date hereof and prior to the Closing Date by Seller or any of its Affiliates to replace
any individual identified in clauses (i), (ii) or (iii) above.

“Base Ceding Commission” means an amount equal to $400,000,000.

“Benefit Plan” means each Company Benefit Plan and each Seller Benefit Plan.

“Burdensome Condition” means any condition, limitation or qualification imposed
by a Governmental Entity on its grant of any consent, authorization, order, approval or exemption
that a party seeks to obtain in connection with the transactions contemplated by this Agreement
that, individually or together with all such conditions, limitations or qualifications would or would
reasonably be expected to (i) with respect to Seller, (A) have a material adverse effect on the
business, results of operations or financial condition of Seller and its Subsidiaries, taken as a whole
(after giving effect to the transactions contemplated by this Agreement), or (B) require or involve
any new keepwell, guarantee or capital infusion by Seller or any of its Subsidiaries of or to any
Subsidiary (other than the Company) that has or would reasonably be expected to have a non-
de minimis adverse economic impact on Seller and its Subsidiaries, taken as a whole, or (ii) with
respect to Buyer Parent or Reinsurer Parent, (A) have a material adverse effect on the business,
results of operations or financial condition of Buyer Parent and its Subsidiaries, taken as a whole,
or any Investor and its Affiliates, taken as a whole, (B) have a material adverse effect on the
business, results of operations or financial condition of the Business, (C) require or involve the
sale, disposition or separate holding through the establishment of trust, or otherwise, before or
after the Closing, of any businesses, operations or assets, or any interests therein, of Buyer Parent,
any Investor or any of their respective Affiliates or the Business that (1) has or would reasonably
be expected to have a non-de minimis adverse economic impact on Buyer Parent and its
Subsidiaries (including the Acquired Companies), taken as a whole, or any Investor and its
Affiliates, taken as a whole, or (2) has or would reasonably be expected to have a significant and
adverse non-economic impact on Buyer Parent and its Subsidiaries (including the Acquired
Companies), taken as a whole, or on any Investor and its Affiliates, taken as a whole, (D) require
or involve any Investor Support Arrangement for the benefit of the Company or its policyholders,
(E) require or involve any modification of the FA Business Reinsurance Agreements, any Buyer




Specified Affiliate Agreement or of Buyer’s, Buyer Parent’s, Reinsurer Parent’s any Investor’s or
any Investor’s Affiliate’s existing business plans, including any existing affiliated party
arrangements, unrelated to the relevant business plan of Buyer in connection with the acquisition
of the Business that (1) has a non-de minimis adverse economic impact on Buyer Parent and its
Subsidiaries (including the Acquired Companies), taken as a whole, or on any Investor and its
Affiliates, taken as a whole, or (2) has a significant and adverse non-economic impact on Buyer
Parent and its Subsidiaries (including the Acquired Companies), taken as a whole, or on any
Investor and its Affiliates, taken as a whole, or (F) require or involve any material adverse
deviation from those key terms of Buyer Parent’s business plan set forth on Schedule 1.1(e). For
purposes of subclauses (ii)(A), (i1)(C) and (ii)(E) of this definition of Burdensome Condition,
(1) Apollo’s Affiliates shall only include Apollo Global Management LLC and its Subsidiaries,
and (2) Reinsurer Parent’s Affiliates shall only include its Subsidiaries.

“Business” means (i) the CBVA Business; (ii) the FA Business operated by the
Company; (ii1) the FA Business operated by RLI; and (iv) the business of DSL to the extent related
to the distribution of the CBVA Contracts and the FA Contracts.

“Business Day” means any day other than a Saturday, a Sunday or any other day
on which banking institutions in New York City are required or authorized by Applicable Law to
be closed.

“Business Employee” means each Qualified Employee, each Select Advantage
Employee and each Additional Transferring Employee.

“Business IT Systems” means all information technology and computer systems
(including Business Software, information technology and telecommunication hardware and other
equipment) in the possession or under the control of the Acquired Companies or, with respect to
the Business, Seller or any of its other Affiliates, and relating to the transmission, storage,
maintenance, organization, presentation, generation, processing or analysis of data or information,
whether or not in electronic format, used in the Business.

“Business Software” means all Software and other products developed (or currently
in development), owned or purported by Seller and its Affiliates to be owned by the Acquired
Companies or, with respect to the Business, Seller or any of its other Affiliates, that relate
exclusively to the Business.

“Buyer Affiliate Agreement” means (i) the New Captive Reinsurance Agreement;
(i1)) the Bermuda Retrocession Agreement; (iii) the Company FA Business Reinsurance
Agreement; (iv) the Alternate Company FA Business Reinsurance Agreement if Reinsurer has
exercised its option pursuant to Section 5.31; (v) the investment management agreement between
the Company and AAM if Reinsurer has exercised its option pursuant to Section 5.31; (vi) the
issuance of subordinated notes of Buyer to AAIA and Reinsurer; and (vii) the shared services and
cost sharing agreement between Buyer Parent, Buyer, the Company, DSL, the New Captive and
the Services Company, and in the case of clauses (v)-(vii), substantially in the form delivered to
Seller prior to the date hereof or containing terms substantially as set forth in the term sheet
delivered prior to the date hereof to Seller, as applicable.




“Buyer Designee” means the individual identified by Buyer in a writing to Seller
promptly following the date hereof or any replacement of such individual as may be identified by
Buyer in a writing to Seller from time to time after the date hereof.

“Buyer Disclosure Schedule” means the disclosure schedule (including any
attachments thereto) delivered by Buyer Parent to Seller on the date hereof in connection with, and
constituting part of, this Agreement.

“Buyer Party” means Buyer Parent or any Affiliate of Buyer Parent that is a party
to any Transaction Agreement.

“Buyer Specified Affiliate Agreements” means (i) the New Captive Reinsurance
Agreement; and (i1) the Bermuda Retrocession Agreement.

“CBVA Business” means the business of the Company, RRII and DSL related to
the CBVA Contracts, including issuing, underwriting, selling, distributing, marketing, delivering,
canceling, reinsuring and administering the CBVA Contracts.

“CBVA Contract” means any group or individual annuity contract or certificate,
whether or not registered under the Securities Act, if the value of such contract or certificate, any
unit of interest or participation therein, or any investment option available thereunder, either prior
or subsequent to annuitization (including Payout Annuities), or both, varies (in whole or in part)
according to the investment experience of the separate account in which the contract participates,
in each case that were written, issued or assumed by the Company (whether or not reinsured by
RRII) prior to January 1, 2011. For clarity, “CBVA Contract” includes any fixed account option
available under any annuity contract or certificate included in this definition.

“CBVA Recapture Agreement” means the Commutation Agreement, substantially
in the form attached as Exhibit C, that will be entered into at the Closing by the Company and
RRII.

“CBVA True-Up Amount” means an amount (which may be positive or negative)
equal to (1)(A) the Final Total Adjusted Book Value minus (B) the Estimated Total Adjusted Book
Value, plus (ii)(A) the Estimated Required Adjusted Book Value minus (B) the Final Required
Adjusted Book Value.

“Census” means the census entitled “Redacted Employee List 12-11-17 DSL
designated” provided by Seller to Buyer Parent in folder 3.7.64 of the electronic data room that
was established in connection with the transactions contemplated by this Agreement.

“Census Employee” means each individual identified on the Census.

“Closing Assignment and Assumption Agreement” means the Assignment and
Assumption Agreement, substantially in the form attached hereto as Exhibit T-1, entered into by
Seller and its applicable Affiliates, on the one hand, and the Company, on the other hand, in
connection with the Restructuring.




“Closing Bill of Sale” means the Bill of Sale, substantially in the form attached
hereto as Exhibit T-2, entered into by Seller and its applicable Affiliates, on the one hand, and the
Company, on the other hand, in connection with the Restructuring.

“Closing CTE95 Amount” means the CTE95 Amount as of the Closing Date,
calculated in accordance with the CTE9S5 Model and Calculation Methodologies.

“COBRA” means Part 6 of Subtitle B of Title I of ERISA and Section 4980B of
the Code, and any similar state or local law providing medical coverage for former employees.

“Code” means the Internal Revenue Code of 1986.

“Company Asset Reduction Amount” has the meaning set forth on Schedule 1.1(f).

“Company Benefit Plan” means each Employee Benefit Plan that is sponsored or
maintained by any Acquired Company or to which any Acquired Company is a party or pursuant
to which any Acquired Company will have any Liability from and after the Closing.

“Company Ceding Commission” means an amount equal to the Total Ceding
Commission minus the RLI Ceding Commission.

“Company Ceding Commission True-Up Amount” means an amount (which may
be positive or negative) equal to (i) the Final Company Ceding Commission minus (ii) the
Estimated Company Ceding Commission.

“Company FA Business Reinsurance Agreement” means collectively, (i) the
Reinsurance Agreement, dated as of the Closing Date, by and between the Company and
Reinsurer, in the form attached hereto as Exhibit E-1; and (ii) the Modified Coinsurance
Agreement (Separate Account FA Business), dated as of the Closing Date, by and between the
Company and Reinsurer, in the form attached hereto as Exhibit E-2.

“Company FA Business Reinsurance True-Up Amount” means an amount (which
may be positive or negative) equal to (i) the Final Company Transferred Asset Value minus (ii)
the Final Company Required Initial Premium.

“Company GAAP Financial Statements” means all of the financial statements of
the Company included in the Company SEC Reports publicly available on the internet website of
the SEC at least ten (10) Business Days prior to the date of this Agreement, including the notes
thereto.

“Company Required Initial Premium” means the initial premium payable to
Reinsurer in connection with the Company FA Business Reinsurance Agreement calculated in
accordance with Schedule 1.1(g).

“Company Transferred Asset Value” means the aggregate Fair Market Value of the
Investment Assets transferred by the Company to Reinsurer at Closing in connection with the
Company FA Business Reinsurance Agreement.
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“Confidentiality Agreement” means the Confidentiality and Non-Disclosure
Agreement dated June 6, 2017, between Reinsurer Parent and Seller.

“Consolidated Returns” means any and all Tax Returns of the Seller Group.

“Contract” means, with respect to any Person, any contract, lease, license,
sublicense, commitment, loan or credit agreement, indenture, agreement or other commitment or
obligation to which such Person is a party or is otherwise subject or bound, whether written or oral
and whether express or implied.

“Copyrights” means copyrightable works (including Software in any form or
format), copyrights, whether or not registered and applications for copyright registration.

“Covered Employees” means the Business Employees who are employed by Seller
and its Affiliates (including for this purpose only, Service Company) immediately prior to the
Closing, but excluding any Business Employees who are receiving payments or benefits pursuant
to Seller’s (or any of its Affiliates’) short or long-term disability plan or policy as of the Closing
Date (each such Business Employee being an “Inactive Business Employee”).

“Crestview” means Crestview Advisors, L.L.C.

“CTE95 Amount” means, as of any date of determination, an amount equal to
(1) the arithmetic mean of the statutory book values of assets required as of such date to satisfy
contractholder obligations (or the greatest present value of accumulated deficiencies) as defined
in the NAIC C3 Phase II guidelines relating to the CBVA Business (other than any CBVA
Contracts with respect to which periodic contract payments are being made as of the applicable
date of determination) in the worst 50 of the 1,000 stochastic capital market scenarios determined
in accordance with the CTE9S Model and Calculation Methodologies, plus (ii) $107,000,000.

“CTE95 Model” shall have the meaning set forth in the CTE95 Model and
Calculation Methodologies.

“CTE95 Model and Calculation Methodologies” means the principles, practices
and methodologies set forth on Annex B hereto.

“Designated Employee” means any individual identified on Schedule 1.1(h) and
each individual hired (including an internal hire or transfer) with the prior written consent of Buyer
Designee (such consent not to be unreasonably withheld, conditioned or delayed) following the
date hereof and prior to the Closing Date by Seller or any of its Affiliates to replace any individual
identified on Schedule 1.1(h) following a termination of such individual’s employment with Seller
and its Affiliates.

“DSL Net Capital” means, as of any applicable date of determination, the net capital
of DSL, calculated in accordance with Rule 15¢3-1 under the Exchange Act.

“Employee Benefit Plan” means a written or unwritten plan, policy, program,
agreement and arrangement, whether covering a single individual or a group of individuals, that is
(1) an “employee benefit plan” within the meaning of Section 3(3) of ERISA, (ii) a stock bonus,
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stock purchase, stock option, restricted stock, stock appreciation right or equity or equity-based
plan or (iii) any other employment, severance, change of control, retention, deferred-
compensation, retirement, welfare-benefit, bonus, incentive, fringe benefit, pension, profit-
sharing, thrift, savings, bonus plan, unemployment benefits, sick leave, vacation pay, salary
continuation, hospitalization, health, medical, life insurance, compensation, flexible spending
account, scholarship, consulting or similar plan, policy, program, agreement or arrangement, in
each case, that is sponsored or maintained by Seller or any of its Affiliates to which Seller or any
of its Affiliates is a party, to which Seller or any of its Affiliates contributes or is obligated to
contribute or with respect to which Seller or any of its Affiliates has any Liability, in each case,
for the benefit of a Business Employee (or his or her dependents and beneficiaries).

“Employee Benefit Recapture Agreements” means, collectively (i) the Recapture
and Termination Agreement, substantially in the form attached as Exhibit F-1, that will be entered
into at the Closing by the Company and The Canada Life Assurance Companys; (ii) the Recapture
and Termination Agreement, substantially in the form attached as Exhibit F-2, that will be entered
into at the Closing by the Company and Security Life of Denver International Limited; and (iii)
the Recapture and Termination Agreement, substantially in the form attached as Exhibit F-3, that
will be entered into at the Closing by the Company and RLI.

“ERISA” means the Employee Retirement Income Security Act of 1974.

“Estimated Company Ceding Commission” means an amount equal to the
Estimated Total Ceding Commission minus the RLI Ceding Commission.

“Exchange Act” means the Securities Exchange Act of 1934.

“Excluded Assets” means all of Seller’s and its Affiliates’ right, title and interest
in, to or under the Excluded Business and all of the assets, properties, Contracts and rights that are
not Allocated Assets, including those set forth on Schedule 1.1(i).

“Excluded Business” means all business of Seller and each of its Affiliates,
including the Acquired Companies prior to the Closing, whether conducted prior to, on or, with
respect to Seller and each of its post-Closing Affiliates, after the Closing, other than the Business.

“Excluded Business Books and Records” means the books and records (whether in
hardcopy or digital format and whether stored in network facilities or otherwise) of the Acquired
Companies to the extent relating to the Excluded Business.

“Excluded Intellectual Property” means any Intellectual Property (including
Software, but excluding Trademarks), owned by Seller and its Affiliates as of the date hereof that
is not Allocated Intellectual Property, including the Intellectual Property set forth Schedule 1.1(j)
, except to the extent that such Intellectual Property is, at any time, provided and/or made available
to Buyer or any of its Affiliates (including the Acquired Companies) as part of any of the
Administrative Services Agreements and/or the Transition Services Agreement.

“Excluded Liabilities” means (i) all Liabilities of any Acquired Company to the
extent arising out of or resulting from the Excluded Business (other than Liabilities in respect of
the Agent Deferral Plans to the extent reflected in the Final Total Adjusted Book Value); (ii) all
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Liabilities arising out of or resulting from the Restructuring (other than Allocated Liabilities
assumed by or transferred to an Acquired Company pursuant to any Restructuring Agreement);
(iii) all Liabilities arising out of or resulting from any Non-Qualified FA Contracts; and (iv)
notwithstanding the preceding clause (ii), any Liability of any Acquired Company (A) arising out
of or resulting from the ownership, use or operation of the Owned Real Property or (B) that is
undertaken, assumed by or transferred to an Acquired Company pursuant to the Real Property
Transfer Agreements referred to in clauses (i) and (ii) of the definition of Real Property Transfer
Agreements.

“FA Business” means the business of the Company and RLI related to the FA
Contracts, including issuing, underwriting, selling, distributing, marketing, delivering, cancelling,
reinsuring and administering the FA Contracts.

“FA Business Reinsurance Agreements” means, collectively, the Company FA
Business Reinsurance Agreement and the RLI FA Business Reinsurance Agreement.

“FA Contract” means any annuity contracts, other than CBVA Contracts, including
fixed annuities, fixed indexed annuities, single premium immediate annuities (SPIA) and lifetime
income annuities, in each case that are written, issued or assumed by the Company or RLI. For
clarity, “FA Contract” does not include any fixed account investment option offered under any
CBVA Contract.

“Fair Market Value” has the meaning set forth in the RLI FA Business Reinsurance

Agreement.

“FHLB Facility” means, that certain Master Transaction Agreement, dated May 1,
2006, together with the Advances, Pledge and Security Agreement, dated March 27, 2009,
between the Company, as member and borrower, and the Federal Home Loan Bank of Des Moines,
as bank and lender.

“FHLB Loans” means, collectively, all loans and advances made to the Company
under the FHLB Facility.

“FINRA” means the Financial Institution Regulatory Authority, Inc., its
predecessor, the National Association of Securities Dealers, Inc., and any successor thereto.

“GAAP” means generally accepted accounting principles in the United States.

“Governmental Entity” means any foreign, federal, state, local or other
governmental, legislative, judicial, administrative or regulatory authority, agency, commission,
board, body, court or entity or any instrumentality thereof or any self-regulatory organization or
body (including FINRA) or arbitral body or arbitrator.

“Governmental Order” means any order, writ, judgment, injunction, declaration,
decree, stipulation, determination, award, agreement or permitted practice entered by or with any
Governmental Entity.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvement Act of 1976.
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“Increased Subscription Amount” means an amount by which Seller’s investment
in the Buyer Parent Interests will be increased pursuant to the Subscription Agreement such that,
after giving effect to the increase in the capitalization of Buyer Parent for (i) Buyer Parent’s
Transaction Expenses and (ii) the Maximum Excess Capital Amount (if required because the
Estimated Total Adjusted Book Value exceeds the Estimated Required Adjusted Book Value by
more than the Maximum Buyer Funding Amount), the sum of the Subscription Amount plus the
Increased Subscription Amount will result in Seller owning nine and ninety-nine one-hundredths
percent (9.99%) of the issued and outstanding Buyer Parent Interests as of immediately after the
Closing.

“Insurance Contracts” means: (i) the CBVA Contracts, and (ii) the FA Contracts,
in each case, together with all binders, slips, certificates, endorsements and riders thereto issued or
entered into that are written by Seller or one of its Affiliates with respect to the Business prior to
the Closing. Notwithstanding the foregoing, solely for purposes of Section 3.30, Insurance
Contracts means (i) the CBVA Contracts, (ii) the FA Contracts, and (iii) any other insurance or
annuity policies and contracts, in each case, together with all binders, slips, certificates,
endorsements and riders thereto issued by, entered into, or reinsured by, (x) the Company prior to
the Closing or (y) by Seller or one of its Affiliates (other than the Company) to the extent issued
or written with respect to the Business prior to the Closing.

“Insurance Regulator” means, with respect to any jurisdiction, the Governmental
Entity charged with the supervision of insurance companies in such jurisdiction.

“Intellectual Property” means: (i) Trademarks; (ii) Copyrights; (iii) Internet
domain names; (iv) Patents; (v) social media usernames and other digital identifiers; (vi) Trade
Secrets; and (vii) all other intellectual property rights, administrative and legal rights arising
therefrom and relating thereto throughout the world.

“Intercompany Agreements” means any Contract between an Acquired Company,
on the one hand, and Seller or any Affiliate of Seller (other than any Acquired Company), on the
other hand.

“Investment Assets” means any interest in any bonds, notes, debentures, mortgage
loans, real estate, instruments of indebtedness, stocks, partnership or joint venture interests and all
other equity interests, certificates issued by or interests in trusts, derivatives or other assets
acquired for investment or hedging purposes.

“Investment Company Act” means the Investment Company Act of 1940.

“Investment Management Agreements” means, collectively, the Company
Investment Management Agreement and the SMS Agreement.

“Investor Support Arrangement” means (i) any guarantee, keep-well or capital or
surplus maintenance commitment or agreement, (ii) the establishment of, funding or commitment
to fund any trust, collateral account or similar account or (iii) a commitment to contribute capital
or surplus, in each case by any Investor or any Affiliate of any Investor. An “Investor Support
Arrangement” shall not include any arrangement described in the foregoing clauses (i) through
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(ii1) that Buyer Parent or any of its Subsidiaries may be required to provide without any further
obligation by any Investor or any Affiliate of an Investor.

“Investors” means, collectively, the Sponsors and the Other Investors.

“lowa Insurance Division” means the Insurance Division, Department of
Commerce, of the State of Iowa.

“Knowledge” means the actual knowledge after reasonable inquiry of (i) with
respect to Seller, those Persons listed in Section 1.1(a) of the Seller Disclosure Schedule, (ii) with
respect to Buyer Parent, those Persons listed in Section 1.1(a)(i) of the Buyer Disclosure Schedule
and (iii) with respect to Reinsurer Parent, those Persons listed in Section 1.1(a)(ii) in the Buyer
Disclosure Schedule.

“Liability” means any liability, damage, expense or obligation of any kind,
character or description, whether direct or indirect, known or unknown, absolute or contingent,
accrued or unaccrued, disputed or undisputed, liquidated or unliquidated, secured or unsecured,
joint or several, due or to become due, vested or unvested, asserted or unasserted, executory,
determined or determinable or otherwise.

“Licensed-Back Intellectual Property” means any Intellectual Property (including
Software, but excluding Trademarks) included in the Allocated Intellectual Property and owned
by an Acquired Company as of the Closing Date and used by Seller or any of its Affiliates in any
Excluded Business during the twelve (12) months immediately preceding the date hereof, except
to the extent that such Allocated Intellectual Property is, at any time, provided and/or made
available to Seller or any of its Affiliates as part of any of the Administrative Services Agreements
and/or the Transition Services Agreement.

“Liens” means pledges, hypothecations, mortgages, deeds of trust, liens, charges,
encumbrances, imperfections of title, claims or security interests of any kind.

“Life Business Administrative Services Agreement” means the Administrative
Services Agreement (Retained Business), dated as of the Closing Date, by and between the
Company and RLI, substantially in the form attached hereto as Exhibit U-1.

“Life Business Reinsurance Agreement” means the Reinsurance Agreement, dated
as of the Closing Date, by and between the Company and RLI, substantially in the form attached
hereto as Exhibit U-2.

“Life Business Reinsurance True-Up Amount” means an amount (which may be
positive or negative) equal to (i) the Final Life Business Transferred Asset Value minus (ii) the
Final Life Business Required Initial Premium.

“Life Business Required Initial Premium” means the initial premium payable to
RLI in connection with the Life Business Reinsurance Agreement calculated in accordance with
Schedule 1.1(k).
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“Life Business Transferred Asset Value” means the aggregate Fair Market Value
of the Investment Assets transferred by the Company to RLI in connection with the Life Business
Reinsurance Agreement.

“Market Value Adjustment Amount” means an amount determined in accordance
with Schedule 2.3(a).

“Material Adverse Effect” means any material adverse effect on (i) the financial
condition, business, assets (when compared to liabilities) or results of operations of the Business
or the Acquired Companies (after giving effect to the Pre-Sale Transactions), taken as a whole, or
(i1) the ability of Seller to consummate timely any of the transactions contemplated by this
Agreement and the other Transaction Agreements, but excluding, in the case of clause (i) of this
definition only, any change, event, development or effect (each, an “Effect”) to the extent resulting
from or arising out of: (A) general political, economic or securities, currency, capital, credit or
financial market conditions (including changes in interest rates and changes in equity prices);
(B) any occurrence or condition generally affecting participants in the United States life insurance
or annuity industry; (C) any change or proposed change in GAAP, SAP or Applicable Law, or the
interpretation or enforcement thereof; (D) natural or man-made catastrophe events, hostilities, acts
of war or terrorism, or any escalation or worsening thereof; (E) any pandemic or similar outbreak;
(F) the negotiation, execution and delivery of, or compliance with the terms of, or the taking of
any action required by, this Agreement or the other Transaction Agreements, the failure to take
any action prohibited by this Agreement or the other Transaction Agreements, or the public
announcement of, or consummation of, any of the transactions contemplated hereby or thereby
(including the effect thereof on the relationships (contractual or otherwise) of the Acquired
Companies and their Affiliates with policyholders, clients, customers, employees, suppliers,
vendors, service providers, members or Governmental Entities) (provided, that this clause (G)
shall not apply (1) to any representation or warranty contained in this Agreement to the extent that
it expressly purports to address the consequences resulting from the negotiation, execution,
delivery, performance, consummation or public announcement of this Agreement, the other
Transaction Agreements or the transactions contemplated hereby or thereby or (2) to the condition
set forth in Section 6.2(a) to the extent related to the truth or accuracy of any such representation
or warranty); (H) the identity of or facts related to Buyer Parent, Reinsurer Parent or their
respective Affiliates or the effect of any action taken by Buyer Parent, Reinsurer Parent or their
respective Affiliates, or taken by Seller or any of its Affiliates at the written request of Buyer
Parent or Reinsurer Parent, or with the prior written consent of Buyer Parent or Reinsurer Parent;
(I) any downgrade or threatened downgrade in the rating assigned to the Company by any rating
agency (provided, that this clause (J) shall not exclude the underlying causes of any such
downgrade or threatened downgrade from being considered in determining whether a Material
Adverse Effect has occurred or is reasonably expected to occur); or (K) any failure of the Business
or an Acquired Company (after giving effect to the Pre-Sale Transactions) to meet any financial
projections or targets (provided, that this clause (K) shall not exclude the underlying causes of any
such failure from being considered in determining whether a Material Adverse Effect has occurred
or is reasonably expected to occur); provided, that, notwithstanding the foregoing, with respect to
clauses (A), (B), (C), (D) and (E) above, any such Effect shall be taken into account in determining
whether a Material Adverse Effect has occurred or is reasonably expected to occur only to the
extent such Effect disproportionately adversely affects the Business or an Acquired Company
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(after giving effect to the Pre-Sale Transactions) as compared to other participants in the United
States life insurance or annuity industry.

“Maximum Buyer Funding Amount” means an amount equal to $500,000,000
minus the amount of the Surplus Note Purchase Price, plus the Tax Event Amount.

“Maximum Excess Capital Amount” means an amount equal to the lesser of
(1) $100,000,000 minus the DSL Closing Payment and (ii) the amount by which the Estimated
Total Adjusted Book Value is greater than the sum of the Estimated Required Adjusted Book
Value plus the Maximum Buyer Funding Amount.

“Milliman” means Milliman, Inc.

“Minimum DSL Net Capital Amount” means, as of the Effective Time, an amount
equal to the greatest of (a) 120% of the DSL’s required minimum net capital, (b) 10% of DSL’s
aggregate indebtedness, with each of (a) and (b) calculated in accordance with Rule 15¢3-1 under
the Exchange Act based on the amount of excess net capital and deductions reported in the then
most recently filed Form X-17A-5, and (c) the minimum amount of DSL Net Capital required by
FINRA to be held by DSL as of the Effective Time (calculated without regard to any capital
required to fund any activities of DSL after the Closing other than the continuation of the activities
it conducted with respect to the Business prior to the Closing Date).

“Open_Source Software” means any Software that is licensed or distributed
pursuant to: (i) any license that is a license now or in the future approved by the Open Source
Initiative and listed at http://www.opensource.org/licenses, which licenses include all versions of
the GNU General Public License (GPL), the GNU Lesser General Public License (LGPL), the
GNU Affero GPL, the MIT license, the Eclipse Public License, the Common Public License, the
CDDL, the Mozilla Public License (MPL), the Artistic License, the Netscape Public License, the
Sun Community Source License (SCSL), and the Sun Industry Standards License (SISL); (ii) any
license to Software that is considered “free software” or “open source software” (as each term is
defined by the Open Source Foundation or the Free Software Foundation); or (iii) any license that
requires that any portion of such Software or any derivative work of such Software be either
(A) licensed for the purpose of making modifications or derivative works, or (B) redistributable at
no charge.

“Other Investors” means, collectively, Crestview, or its applicable Affiliate,
Reverence, or its applicable Affiliate, and any other investors (other than Seller, Buyer, Reinsurer
Parent or any of their respective Affiliates) that will acquire equity securities of Buyer Parent or
any of its Subsidiaries prior to, at or immediately after the Closing.

“Patents” means patents and applications for patents (including any and all
provisionals, divisionals, continuations, continuations-in-part, extensions and reissues thereof).

“Payout Annuities” means CBV A Contracts with respect to which periodic contract
payments are being made as of the applicable date of determination.

“Payout Asset Ratio” means 1.035.
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“Permitted Lien” means, with respect to any asset, any: (i) unfiled carriers’,
mechanics’, materialmens’ or similar Lien with respect to amounts not yet due and payable or that
are being contested in good faith through appropriate proceedings; (ii) Lien that is specifically
disclosed in Section 1.1(e) of the Seller Disclosure Schedule or Section 1.1(c) of the Buyer
Disclosure Schedule, as applicable; (iii) Lien related to deposits required by any Insurance
Regulator; (iv) Lien for Taxes, governmental assessments or other governmental charges which
are not yet due and payable or due and payable but not delinquent or that is being contested in
good faith through appropriate proceedings and, if and to the extent that reserves with respect
thereto are required to be maintained under the applicable accounting principles with respect to
any such Acquired Company, for which adequate reserves are contained on the financial
statements of the Acquired Companies; (v) non-exclusive licenses of Intellectual Property granted
to customers, vendors, distributors, resellers and agents in the ordinary course of business pursuant
to forms of agreements that have been provided to Buyer Parent; (vi) Lien on personal property
arising under a conditional sales Contract or equipment lease with a third party; and (vii) Lien or
other imperfection of title on tangible property that does not materially detract from the current
value or materially interfere with the current use of such property.

“Permitted Transaction” means, in any single transaction or series of related
transactions, by any Person or group of Persons, (a) a merger, reorganization, share exchange,
amalgamation, business combination, consolidation or similar transaction involving Seller or any
of its Subsidiaries (other than the Acquired Companies), (b) any purchase of or tender or exchange
offer for all or any portion of Seller’s or any of its Subsidiary’s (other than the Acquired
Companies’) equity securities, or (¢) any purchase of all or any portion of the Excluded Assets or
the Excluded Business, in each case, that would not materially impair Seller’s ability to
consummate the transactions contemplated by this Agreement and the other Transaction
Agreements.

“Person” means an individual, corporation, partnership, joint venture, limited
liability company, association, trust, unincorporated organization, Governmental Entity or other
entity.

“Personal Data” has the same meaning as “personal data,” “personal information,”
or other analogous terms under Privacy Requirements, including information that allows the
identification of a natural person or any data that, if it were subject to unauthorized access, would
require notification under Privacy Requirements to the data subject.

“Post-Closing Tax Periods” means any and all Tax periods that begin on the day
after the Closing Date and the portion of any Straddle Period beginning on the day after the Closing
Date.

“Pre-Closing Dividend” means a cash dividend or other distribution declared and
lawfully paid by the Company to VHI at the Closing in an aggregate amount equal to the lesser of
(1) the excess of the Estimated Total Adjusted Book Value (determined prior to the declaration of
the Pre-Closing Dividend) over the Estimated Required Adjusted Book Value and (ii) the
aggregate amount approved by the lowa Insurance Division.
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“Pre-Closing Tax Periods” means any and all Tax periods that end on or before the
Closing Date and the portion of any Straddle Period ending at the end of day on which the Closing
occurs.

“Privacy Requirements” means the provisions of the following that set forth privacy
or data security requirements that apply to collection, processing, storage, disclosure, disposal or
other handling of Personal Data: (i) Applicable Laws, including local, state, federal, and
international privacy, data protection, information security, or related laws relating to the
collection, processing, storage, disclosure, disposal, or other handling of Personal Data, including
but not limited to the Financial Services Modernization Act of 1999, 15 U.S.C. §§ 6801-6809; Fair
Credit Reporting Act, 15 U.S.C. § 1681, et seq.; Telephone Consumer Protection Act, 47 U.S.C.
§ 227, the Health Insurance Portability & Accountability Act of 1996, 42 U.S.C. § 1320d et seq.,
and Subtitle D of the Health Information Technology for Economic and Clinical Health Act of
2009, 42 U.S.C. § 17921, et seq.; the New York Department of Financial Service’s Cybersecurity
Requirements for Financial Services Companies 23 NYCRR Part 500; (ii) Contracts that impose
requirements relating to the collection, processing, storage, disclosure, disposal or other handling
of Personal Data; and (ii1) applicable industry standards, such as the Payment Card Industry Data
Security Standards, that impose requirements on the collection, processing, storage, disclosure,
disposal or other handling of Personal Data.

“Producer” means any broker, insurance producer, agent, general agent, managing
general agent, master broker agency, broker general agency, financial specialist or other Person,
including any employee of Seller or its Affiliates, responsible for writing, marketing, producing,
selling, soliciting or servicing Insurance Contracts prior to the Closing.

“Product Tax Law Rules” means (i) Applicable Laws of the United States
specifying the requirements for the Insurance Contracts to qualify for certain Tax treatment
(including the monitoring of the Insurance Contracts for qualification for such Tax treatment) and
(1) the Tax reporting, withholding and disclosure rules applicable to the Insurance Contracts in the
United States. For the avoidance of doubt, “Product Tax Law Rules” include Sections 72, 101,
817, 7702, 7702A and 7702B of the Code and the Treasury Regulations promulgated thereunder
and all Tax reporting, withholding, and disclosure rules applicable to the Insurance Contracts under
Applicable Law.

“Prohibited Person” means (i) a Person that is listed in the annex to, or is otherwise
designated pursuant to, Executive Order No. 13224, (ii) a Person owned or controlled by, or acting
for or on behalf of, any person or entity that is listed in the annex to, or is otherwise designated
pursuant to, Executive Order No. 13224, (iii) a U.S. person who is prohibited from dealing or
otherwise engaging in any transaction by any Anti-Terrorism Law, (iv) a Person who commits,
threatens or conspires to commit or supports “terrorism” as defined in Executive Order No. 13224
or (v) a Person that is named as a “specially designated national and blocked person” on the most
current list published by the U.S. Treasury Department Office of Foreign Assets control at its
official website, http://www.treas.gov/ofac/tl 1sdn.pdf or at any replacement website or at any
other official publication of such list. For purposes of this definition, “Executive Order
No. 13224 means the Executive Order No. 13224 on Terrorist Financing, effective September 24,
2001, relating to “Blocking Property and Prohibiting Transactions With Persons Who Commit,
Threaten to Commit, or Support Terrorism,” and “Anti-Terrorism Law” means any Law relating
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to terrorism or money-laundering, including Executive Order No. 13224 and the “Uniting and
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct
Terrorism Act of 2001” (Public Law 107-56), as amended from time to time.

“Qualified Employee” means each Designated Employee and each employee of
Seller and its Affiliates identified by Seller to serve in a role identified on Schedule 1.1(1) (each, a
“Qualified Role”) and consented to by Buyer Designee (such consent not to be unreasonably
withheld, conditioned or delayed), and each employee identified by Seller to replace any such
individual and consented to by Buyer Designee (such consent not to be unreasonably withheld,
conditioned or delayed).

“Real Property” means, collectively, the Owned Real Property and the Leased Real
Property.

“Real Property Transfer Agreements” means (i) an appropriate agreement or
instrument pursuant to which the Company will, at the Closing, transfer the Owned Real Property
to SLD, (ii) one or more assignment agreements pursuant to which the Company will, at the
Closing, assign any and all of its interest in and to certain of the Leases to Seller or its applicable
Affiliates and (iii) one or more sub-lease(s) (in form and substance, in such locations and on such
terms and conditions as are reasonably acceptable to Buyer Parent, but which shall, in any event,
include space located at 699 Walnut Street, Des Moines, lowa and 1475 Dunwoody Drive, West
Chester, Pennsylvania) pursuant which the Company will sub-lease certain portions of the Leased
Real Property from Seller or its applicable Affiliates, in each case in connection with the
Restructuring and in the form agreed by the parties prior to the Closing pursuant to Section 5.28.

“Reference Closing Statement” means the statement set forth on Schedule 1.1(m),
which is attached for illustrative purposes only.

“Reference Reserves” means an amount equal to $18,146,391,800.

“Reinsurer Party” means Reinsurer Parent or any controlled Affiliate of Reinsurer
Parent that is a party to any Transaction Agreement.

“Release, Consent and Novation Agreements” means (i) the Release, Consent and
Novation Agreement (2011 Stop Loss Reinsurance Agreement), substantially in the form attached
as Exhibit X-1, that will be entered into at the Closing by the Company, SLD and an Affiliate of
SLD; (ii) the Release, Consent and Novation Agreement (2012 Stop Loss Reinsurance
Agreement), substantially in the form attached as Exhibit X-2, that will be entered into at the
Closing by the Company, RLI and an Affiliate of RLI; and (ii1) the Release, Consent and Novation
Agreement (2014 Stop Loss Reinsurance Agreement), substantially in the form attached as Exhibit
X-3, that will be entered into at the Closing by the Company, SLD and an Affiliate of SLD.

“Remaining Surplus Note Amount” means the aggregate principal amount of the
Surplus Notes that remain outstanding as of the Closing Date prior to giving effect to the Surplus
Note Transfer.

“Representative” means any Person’s Affiliates, or its or its Affiliates’ directors,
officers, employees, agents, advisors, attorneys, accountants, consultants and representatives.
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“Required Adjusted Book Value” means an amount equal to (i) the Required
CBVA Closing Assets (CTE9S5 in excess of account value), plus (ii) the Required Payout Closing
Assets, minus (ii1) the Company’s general account statutory reserves, net of CARVM allowances,
as of the Closing Date in respect of the CBVA Contracts (excluding general account reserves in
respect of fixed investment options under CBVA Contracts), plus (iv) $350,000,000 of the
Remaining Surplus Note Amount, plus (v) the Tax Event Amount.

“Required CBVA Closing Assets” means an amount equal to (i) the CTE9S
Amount as of the Closing Date plus (ii) the Market Value Adjustment Amount.

“Required Payout Closing Assets” means an amount equal to (i) the Company’s
statutory reserves for the Payout Annuities as of the Closing Date calculated in accordance with
the Reserve Methodologies multiplied by (ii) the Payout Asset Ratio.

“Reserve Methodologies” means SAP, applied in a manner consistent with the
application of SAP by the Company or RLI, as applicable, in the preparation of the Statutory
Statements as of June 30, 2017, as modified by, and in accordance with, the Agreed Accounting
Principles.

“Reserves” means the reserves (including reserves established under Applicable
Law or otherwise for payment of benefits, losses, claims, expenses and similar purposes (including
claims litigation)) maintained by the Company, RRII or RLI with respect to the Insurance
Contracts.

“Resolution Process” means, with respect to any condition, limitation or
qualification that if imposed by a Governmental Entity in connection with any permit, order,
consent, approval or authorization relating to the consummation of the transactions contemplated
by the Transaction Agreements would result in a Burdensome Condition, a process by which
Seller, Buyer Parent and Reinsurer Parent ( will meet in order to: (i) exchange and review their
respective views as to such condition, limitation or qualification; (ii) discuss in good faith potential
approaches that would avoid such condition, limitation or qualification or mitigate its impact; and
(ii1) negotiate in good faith to agree to modify the terms of this Agreement or the other Transaction
Agreements, on mutually acceptable terms and on an equitable basis, in a way that would
substantially eliminate any such condition, limitation or qualification or sufficiently mitigate its
adverse effect so that it would no longer constitute a Burdensome Condition hereunder.

“Restructuring Agreements” means (i) the Employee Benefit Recapture
Agreements; (ii) the Life Business Reinsurance Agreement, (iii) the Life Business Administrative
Services Agreement, (iv) the Restructuring Assignment and Assumption Agreement, (v) the
Restructuring Bill of Sale, (vi) the Closing Assignment and Assumption Agreement, (vii) the
Closing Bill of Sale, (viii) the Real Property Transfer Agreements and (ix) the Release, Consent
and Novation Agreements.

“Restructuring Assignment and Assumption Agreement” means the Assignment
and Assumption Agreement, substantially in the form attached hereto as Exhibit V-1, entered into
by the Company, on the one hand, and Seller and its applicable Affiliates, on the other hand, in
connection with the Restructuring.
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“Restructuring Bill of Sale” means the Bill of Sale, substantially in the form
attached hereto as Exhibit V-2, entered into by the Company, on the one hand, and Seller and its
applicable Affiliates, on the other hand, in connection with the Restructuring.

“Retained Business Administrative Services Agreement” means the Administrative
Services Agreement, dated as of the Closing Date, among the Company, on the one hand, and RLI,
SLD, VRIAC and VITC, on the other hand, substantially in the form attached as Exhibit G-1.

“Retained CBVA Business” means the business of SLD, RLI, RLINY and VRIAC
related to the Retained CBVA Contracts, including issuing, underwriting, selling, distributing,
marketing, delivering, cancelling, reinsuring and administering the Retained CBVA Contracts.

“Retained CBVA Contracts” means any group or individual annuity contract or
certificate, whether or not registered under the Securities Act, if the value of such contract or
certificate, any unit of interest or participation therein, or any investment option available
thereunder, either prior or subsequent to annuitization (including Payout Annuities), or both, varies
(in whole or in part) according to the investment experience of the separate account in which the
contract participates, in each case that were written or issued by SLD, RLI, RLINY or VRIAC
prior to January 1, 2011. For clarity, “Retained CBVA Contract” includes any fixed account
option available under any annuity contract or certificate included in this definition.

“Retained FA Business” means the business of SLD, RLINY and VRIAC related
to the Retained FA Contracts, including issuing, underwriting, selling, distributing, marketing,
delivering, cancelling, reinsuring and administering the Retained FA Contracts.

“Retained FA Contracts” means any fixed annuities, fixed indexed annuities, single
premium immediate annuities (SPIA) and lifetime income annuities contracts, in each case that
are written by SLD, RLINY or VRIAC. For clarity, FA Contract does not include any fixed
account investment option offered under any Retained CBVA Contract.

“Reverence” means Reverence Capital Partners, L.P.

“RLI Administrative Services Agreement” means the Administrative Services
Agreement (Ceded Business), dated as of the Closing Date, by and between RLI and the Company,
substantially in the form attached hereto as Exhibit D.

“RLI Ceding Commission” means negative thirteen million dollars (-$13,000,000).
For the avoidance of doubt, the RLI Ceding Commission shall not be subject to adjustment
pursuant to Section 2.4.

“RLI FA Business Books and Records” means the books and records (whether in
hardcopy or digital format and whether stored in network facilities or otherwise) of or related to
the FA Business operated by RLI in the possession or control of Seller, RLI or their Affiliates.

“RLI FA Business Reinsurance Agreement” means collectively, (i) the Reinsurance
Agreement, dated as of the Closing Date, by and between RLI and Reinsurer, substantially in the
form attached hereto as Exhibit E-3 and (ii) the Modified Coinsurance Agreement, dated as of the
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Closing Date, by and between RLI and Reinsurer, substantially in the form attached hereto as
Exhibit E-4.

“RLI FA Business Reinsurance True-Up Amount” means an amount (which may
be positive or negative) equal to (i) the Final RLI Transferred Asset Value minus (ii) the Final RLI
Required Initial Premium.

“RLI Required Initial Premium” means the initial premium payable to Reinsurer in
connection with the RLI FA Business Reinsurance Agreement calculated in accordance with
Schedule 1.1(n).

“RLINY Retained Business Administrative Services Agreement” means the
Administrative Services Agreement (Retained Business), dated as of the Closing Date, by and
between RLINY and the Buyer, substantially in the form attached hereto as Exhibit G-2.

“RLI Transferred Asset Value” means the aggregate Fair Market Value of the
Investment Assets transferred by RLI to Reinsurer in connection with the RLI FA Business
Reinsurance Agreement.

“RPS Administrative Services Agreement” means the Administrative Services
Agreement, dated as of the Closing Date, by and between RLI and the Company, substantially in
the form attached hereto as Exhibit Y.

“RRII Trust Excess Amount” means the amount, if any, by which the aggregate
statutory book value (calculated using SAP applicable to the Company) of the remaining Trust
Assets after giving effect to the consummation of the CBVA Recapture in the manner
contemplated by the first sentence of the last paragraph of Section 2.1 exceeds the Target Trust
Amount.

“RRII Trust Shortfall Amount” means the amount, if any, by which the aggregate
statutory book value (calculated using SAP applicable to the Company) of the remaining Trust
Assets after giving effect to the consummation of the CBVA Recapture in the manner
contemplated by the first sentence of the last paragraph of Section 2.1 would be less than the Target
Trust Amount.

“Sanctioned Person” means at any time any Person: (i) listed on any Sanctions-
related list of specially designated or blocked persons, (ii) resident in or organized under the laws
of a country or territory that is the subject of comprehensive restrictive Sanctions (including, as of
the date of this Agreement, Cuba, Iran, North Korea, Syria, and the Crimea region), or
(i11) majority-owned (in the aggregate) or controlled by any of the foregoing.

“Sanctions” means those economic or financial sanctions or trade embargoes
imposed, administered, or enforced from time to time by the U.S. government (including by the
U.S. Treasury, Office of Foreign Assets Control or the U.S. Department of State), the European
Union and implemented by its member states, the United Nations Security Council, and Her
Majesty’s Treasury of the United Kingdom.
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“SAP” means, as to any regulated insurance company, the statutory accounting
practices prescribed or permitted by the Insurance Regulator in the jurisdiction in which such
company is domiciled.

“SEC” means the United States Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933.

“Select Advantage Employee” means each employee of Seller and its Affiliates
identified by Seller to serve in a role identified on Schedule 1.1(0) and consented to by Buyer
Designee (such consent not to be unreasonably withheld, conditioned or delayed), and each
employee identified by Seller to replace any such individual and consented to by Buyer Designee
(such consent not to be unreasonably withheld, conditioned or delayed).

“Seller Benefit Plan” means each Employee Benefit Plan that is sponsored or
maintained by Seller or any of its Affiliates (other than the Acquired Companies), to which Seller
or any of its Affiliates (other than the Acquired Companies) is a party, to which Seller or any of
its Affiliates contributes or is obligated to contribute or with respect to which Seller or any of its
Affiliates has any Liability, in each case, for the benefit of a Covered Employee (or his or her
dependents and beneficiaries), but excluding any Company Benefit Plan.

“Seller Deferred Compensation Plan Accruals” means the amount accrued pursuant
to the Seller Deferred Compensation Plans in respect of Covered Employees through and including
the Closing Date. The amount accrued pursuant to any Seller Deferred Compensation Plan that is
not an account balance plan shall be determined as of the Closing Date based on the actuarial
assumptions historically and customarily used by Seller and its Affiliates to assess liability under
such plan reflecting current economic conditions and in accordance with GAAP.

“Seller Deferred Compensation Plans” means the Voya Supplemental Executive
Retirement Plan and the Voya Deferred Compensation Savings Plan, as the same have been
amended or restated from time to time.

“Seller Disclosure Schedule” means the disclosure schedule (including any
attachments thereto) delivered by Seller to Buyer on the date hereof in connection with this
Agreement.

“Seller Group” means any “affiliated group” (as defined in Section 1504(a) of the
Code without regard to the limitations contained in Section 1504(b) of the Code), or any other
group of corporations filing Tax Returns on a combined, consolidated or unitary basis, that, at any
time on or before the Closing Date, includes or has included any Acquired Company or any direct
or indirect predecessor of any Acquired Company, on the one hand, and Seller or any of its
Affiliates (other than any Acquired Company), on the other hand.

“Seller Party” means Seller or any Affiliate of Seller that is a party to any
Transaction Agreement.

“Separation and Migration Costs” means (i) all out-of-pocket consent costs
associated with obtaining any consents, approvals or waivers in accordance with Section 5.4(c),
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(i1) all out-of-pocket fees, costs and expenses incurred in connection with obtaining a New
Contract pursuant to Section 5.14 (but not ongoing or increased costs under any such New
Contracts) after the Closing and (iii) the out-of-pocket fees, costs and expenses set forth on
Schedule 1.1(p) and (iv) the other costs and expenses incurred in connection with (A) the
separation and migration of the assets, infrastructure and data from Seller and its Affiliates (other
than the Acquired Companies) to the Acquired Companies and (B) the actions reasonably
necessary for the Company to operate the Business immediately after the Closing substantially in
the manner in which it is being conducted as of the date hereof; provided that the internal costs
and expenses incurred by Seller and its Affiliates for the time spent by their employees based on
the matters contemplated by this definition shall be the costs determined in accordance with the
methodology set forth on Schedule 1.1(p); provided, further, that “Separation and Migration
Costs” shall not include any fees, costs or expenses incurred in connection with the transfer of the
Excluded Business from any Acquired Company to Seller or any of its Subsidiaries (other than
any Acquired Company) (other than fees, costs or expenses incurred in connection with the
separation of systems, data and information of the Excluded Business that is commingled with the
systems, data and information of the Business).

“Software” means all computer software (including web sites, HTML code,
firmware and other software embedded in hardware devices), data files, object codes, source codes,
APIs, tools, user interfaces, databases, and related documentation and materials.

“Straddle Period” means any Tax period that includes, but does not end on, the
Closing Date.

“Subsidiary” of any Person at the time in question means another Person more than
50% of the total combined voting power of all classes of capital stock or other voting interests of
which, or more than 50% of the equity securities of which, is at such time owned directly or
indirectly by such first Person.

“Support Agreement” means the surplus note support agreement having the terms
set forth on Exhibit L.

“Surplus Note Purchase Price” means the sum of the aggregate principal amount of
the Surplus Notes contemplated to be included in the Surplus Note Transfer plus accrued but
unpaid interest thereon through the Closing Date.

“Surplus Note Transfer” means the sale by Seller or its applicable Affiliates to
Buyer, and the purchase by Buyer from Seller or its applicable Affiliates, of all of the aggregate
principal amount of the Surplus Notes issued by the Company and identified in clauses (iii) and
(iv) of the definition of “Surplus Notes,” at par (plus accrued but unpaid interest thereon) to the
extent that they are part of the Remaining Surplus Note Amount and cause the Remaining Surplus
Note Amount to exceed $350,000,000. The Surplus Notes to be included in the Surplus Note
Transfer will first be the Surplus Notes identified in clause (iv) of the definition of “Surplus Notes”
until fully transferred, followed by the Surplus Notes identified in clause (iii) of the definition
thereof.
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“Surplus Notes” means, collectively, (i) the 6.257% Surplus Note with aggregate
principal amount of $175,000,000, issued by ING USA Annuity and Life Insurance Company to
RLI on December 29, 2004, (ii) the 6.257% Surplus Note with aggregate principal amount of
$175,000,000, issued by ING USA Annuity and Life Insurance Company to ING Life Insurance
and Annuity Company on December 29, 2004, (iii) the 6.257% Surplus Note with aggregate
principal amount of $50,000,000, issued by ING USA Annuity and Life Insurance Company to
Security Life of Denver International Ltd. on December 29, 2004, and (iv) the 7.979% Surplus
Note with aggregate principal amount of $35,000,000 issued by Golden American Life Insurance
Company to First Columbine Life Insurance Company.

“Target Trust Amount” means an amount equal to (a) $639,892,000 plus (b) the
aggregate statutory book value (determined in accordance with SAP applicable to the Company)
of any capital contributions or other transfers or additions to the Trust Assets from Seller or any
of its Subsidiaries between June 30, 2017 and the Closing Date minus (c) the aggregate statutory
book value (determined in accordance with SAP applicable to the Company) of any amounts
released from the Trust Assets to Seller or any of its Subsidiaries between June 30, 2017 and the
Closing Date.

“Tax” (and, with correlative meaning, “Taxes”) means: (i) any and all federal,
state, local, or foreign income, premium, property (real or personal), sales, excise, employment,
payroll, withholding on amounts paid to or by any Person, gross receipts, license, severance,
stamp, occupation, windfall profits, environmental, customs, duties, governmental fee or other like
assessment, capital stock, franchise, profits, social security (or similar, including FICA),
unemployment, disability, use, transfer, registration, value added, alternative or add-on minimum,
estimated, or other tax of any kind or any charge of any kind in the nature of (or similar to) taxes
whatsoever, including any interest, penalty, or addition thereto, and (ii) any Liability for the
payment of amounts determined by reference to amounts described in clause (i) above as a result
of being or having been a member of any group of corporations that files, will file, or has filed Tax
Returns on a combined, consolidated or unitary basis, as a result of any obligation under any
agreement or arrangement (including any Tax Sharing Arrangement), as a result of being a
transferee or successor, or by Contract (other than any ordinary course commercial Contract the
primary subject of which is not Taxes or any lending arrangement).

“Tax_Authority” means any Governmental Entity having jurisdiction over the
assessment, determination, collection or other imposition of any Taxes.

“Tax Event Amount” means an amount equal to (i) if no Tax Event has occurred,
$0.00, and (ii) if a Tax Event has occurred, $80,000,000.00.

“Tax Return” means any report, estimate, extension request, information
statement, claim for refund, or return relating to, or required to be filed in connection with, any
Tax, including any schedule or attachment thereto, and any amendment thereof.

“Tax Sharing Arrangement” means any written or unwritten agreement or
arrangement, the primary subject matter of which is providing for the allocation or payment of Tax
liabilities or for Tax benefits between or among members of any group of corporations that files,
will file, or has filed Tax Returns on a combined, consolidated or unitary basis.
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“Total Adjusted Book Value” means the amount set forth on “Total Adjusted Book
Value” in the Reference Closing Statement, the Estimated Closing Statement, the Subject Closing
Statement or the Final Closing Statement, as applicable as the context requires, which, for the
avoidance of doubt, will be determined and calculated in accordance with the Accounting
Principles after giving effect to the Pre-Sale Transactions and the Remaining Surplus Note Amount
minus the sum of (i) the aggregate principal amount of the Surplus Notes contemplated to be
included in the Surplus Note Transfer and (ii) fifty percent (50%) of the absolute value of the
Company’s closed-block ISP gross negative interest maintenance reserve.

“Total Ceding Commission” means an amount equal to the sum of (x) the product
of (1) (A) the Actual Reserves, divided by (B) the Reference Reserves, multiplied by (ii) the Base
Ceding Commission minus $67,500,000, plus (y) $67,500,000.

“Trade Secrets” means trade secrets, inventions (whether or not patentable),
processes, formulae, models, know-how, ideas, schematics, algorithms, research and development,
databases, customer lists and confidential information.

“Trademarks” means trademarks, tradenames, trade dress, logos, service marks or
other indicia of origin, all common law rights therein, registrations and applications for trademark
registration thereof and any goodwill associated therewith.

“Transaction Agreements” means this Agreement, the Restructuring Agreements,
the CBVA Recapture Agreement, the FA Business Reinsurance Agreements, the Administrative
Services Agreements, the Subscription Agreement, the LLC Agreement, the Investment
Management Agreements, the Transition Services Agreement, the Limited Guarantees, the
Financing Commitments, the Earn-Out Agreement, the Support Agreement and the Buyer Affiliate
Agreements.

“Transaction Expenses” means, without duplication, all Liabilities (except for any
Taxes, including Conveyance Taxes) incurred by any party hereto or any of its Affiliates for fees,
expenses, costs or charges as a result of the contemplation, negotiation, efforts to consummate or
consummation of the transactions contemplated by this Agreement, including any fees and
expenses of investment bankers, attorneys (including indemnification obligations and payments),
accountants or other advisors, and any fees payable by such parties to Governmental Entities or
other third parties, in each case, in connection with the consummation of the transactions
contemplated by this Agreement, but excluding any Separation and Migration Costs.

“Transition Services Agreement” means the transition services agreement, dated as
of the Closing Date, by and between Voya Services Company and Buyer, substantially in the form
attached as Exhibit H.

“Treasury Regulations” means all proposed, temporary and final regulations
promulgated under the Code, as such regulations may be amended from time to time.

“Trust Assets” means the Investment Assets (including all currency swaps, interest
rate swaps and other hedging or similar arrangements) held in the credit for reinsurance trust with
respect to which the Company is the beneficiary or the funds withheld account, in each case,
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established under the Reinsurance Contract between the Company, as cedant, and RRII, as
reinsurer.

“User Data” means any Personal Data collected or obtained by or on behalf of any
Acquired Company or, with respect to the Business, Seller or any of its Affiliates.

“Willful Breach” means, with respect to any breaches or failures to perform any of
the covenants or other agreements contained in this Agreement, an act or failure to act undertaken
by the breaching party with actual knowledge that such party’s act or failure to act would, or would
reasonably be expected to, result in or constitute a breach of this Agreement.

In addition, the following terms shall have the respective meanings set forth in the
following sections of this Agreement:

Term Section
AAIA Recitals
AAM Recitals
Acquisition Proposal 5.19
Actuarial Data 3.17(a)
Additional FA Contracts 5.21
Adjustment Report 2.4(d)(@iv)
ALRe Recitals
Alternate Company FA Reinsurance Agreement 5.31
Alternate FA Business Reinsurance Agreements 5.31
Alternate RLI FA Reinsurance Agreement 5.31
Agreement Preamble
Apollo Recitals
Apollo Equity Commitment Letter 4.1(h)(1)
Associated Persons 3.11(a)
Athene Equity Commitment Letter 4.1(h)(1)
BD Regulatory Filings 3.25(a)
Broker-Dealer Activities 3.25(a)
Business Registered Intellectual Property Rights 3.21(b)
Buyer Recitals
Buyer Benefit Plans 5.12(c)
Buyer Deferred Compensation Plans 5.12(k)
Buyer Indemnified Persons 7.2(a)
Buyer Parent Preamble
Buyer Parent Interests Recitals
Buyer Parent Specified Representations 7.4(a)
Buyer’s DC Plan 5.12(h)
Cafeteria Plan Participants 5.12(1)
Cap 7.3(a)
CBVA Allocated Investment Assets 3.27(a)
CBVA Recapture 2.1(c)
Claim Notice 7.5(a)
Closing 2.2
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Term

Closing Date

Closing Date CTE95 Report
Communications Plan

Company

Company Cafeteria Plan

Company Investment Management Agreement
Company Investment Management Agreement Term
Sheet

Company SEC Reports

Condition Satisfaction

Control Investor

Conveyance Taxes

Covered Employee

Covered Period

D&O Indemnified Person

Deal Communications

Debt Commitment Letter

Debt Financing

Deductible

Direct Product Tax Claim

Dispute Notice

DSL

DSL Closing Payment

DSL Interests

Effective Time

Environmental Law

Equity Commitment Letters

Equity Financing

ERISA Affiliate

ERISA Separate Accounts

Estimated Closing Statement

Estimated Company Required Initial Premium
Estimated Company Transferred Asset Value
Estimated DSL Net Capital

Estimated Required Adjusted Book Value
Estimated Required CBVA Closing Assets
Estimated Required Payout Closing Assets
Estimated RLI Required Initial Premium
Estimated RLI Transferred Asset Value
Estimated Total Adjusted Book Value
Estimated Total Ceding Commission
Excluded Role

Final Closing Statement

Final Company Ceding Commission

Final Company Required Initial Premium
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Section
2.2
2.4(b)
5.35
Recitals
5.12(1)
Recitals
Recitals

3.6(d)
2.2
5.4(a)
8.5
5.12(a)
5.12(b)
5.10
10.13(b)
4.1(h)(ii)
4.1(h)(ii)
7.3(a)
7.9(a)
2.4(d)(1)
Recitals
2.3(c)
Recitals
2.2

3.19
4.1(h)(1)
4.1(h)(i)
3.9(f)
3.24(a)
2.3(a)
2.3(a)
2.3(a)
2.3(a)
2.3(a)
2.3(a)
2.3(a)
2.3(a)
2.3(a)
2.3(a)
2.3(a)
5.12(a)
2.4(d)(vii)
2.4(d)(vii)
2.4(d)(vii)



Term

Final Company Transferred Asset Value
Final Life Business Required Initial Premium
Final Life Business Transferred Asset Value
Final Required Adjusted Book Value

Final RLI Required Initial Premium

Final RLI Transferred Asset Value

Final Total Adjusted Book Value

Financial Statements

Financing

Financing Commitments

FINRA CMA

FINRA Rules

Future Annual GAAP Statements

Future Annual Statutory Statements

Future Quarterly GAAP Financial Statements

Future Quarterly Statutory Financial Statements

GAAP Financial Statements
Governmental Approval
Improvements

Inactive Business Employee
Indemnifiable Losses
Indemnitee

Indemnitor

Indemnity Payment
Independent Accounting Firm
Independent Actuary

Interim CTE95 Report
Investment Management Agreements
IRS

Lease

Leased Real Property

Limited Guarantees

LLC Agreement

LLC Agreement Term Sheet
Material Contracts

Material Producer

Maximum Seller Contribution
Modified GAAP

New Contract

New Employer Benefit Plans
New Employer DC Plans
New York Court
Non-Compete Period
Non-Qualified FA Contracts
Organizational Documents
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Section
2.4(d)(vii)
2.4(d)(vii)
2.4(d)(vii)
2.4(d)(vii)
2.4(d)(vii)
2.4(d)(vii)
2.4(d)(vii)
3.6(a)
4.1(h)(i1)
4.1(h)(i1)
5.4(b)(i1)
3.25(a)
5.16(a)
5.16(a)
5.16(a)
5.16(a)
3.6(a)

3.5
3.20(c)

1.1

7.4(d)
7.4(b)
7.4(c)
7.4(e)
2.4(d)(iii)
2.4(d)(ii1)
5.23
Recitals
3.9(a)
3.20(b)
3.20(b)
Recitals
Recitals
Recitals
3.13(a)
3.13(a)(iii)
2.3(b)(iii)
3.6(a)
5.14(a)
5.12(¢c)
5.12(h)
10.7(a)
5.15
5.1(b)
3.1(b)



Term

Outside Date

Owned Real Property

Payout Annuity Allocated Investment Assets
Permits

Permitted or Prescribed Accounting Practice
Post-Closing SEC Reports
Pre-Sale Transactions

Privileged Deal Communications
Recovery Costs

Registered Separate Account
Reinsurance Contracts

Reinsurer

Reinsurer Financial Statements
Reinsurer Parent

Reinsurer Parent Specified Representations
Reinsurer Statutory Statements
Restructuring

Retained Hedge Losses

Review Period

RLI

RLINY

RRII

Section 1.1502-36 Election
Seller

Seller Cafeteria Plan

Seller Indemnified Persons
Seller Specified Representations
Seller Termination Schedule
Seller Trademarks

Separate Account Annual Statements
Separate Accounts

Services Company

Shares

SLD

SMS Agreement

SMS Agreement Term Sheet
Solvent

Specified Contracts

Sponsors

Statutory Statements

Subject Closing Statement
Subscription Agreement
Subscription Amount

Surviving Tax Representations
Target Producers
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Section
9.1(b)
3.20(a)
3.27(a)
3.11(b)
3.6(c)
5.16(b)
2.1
10.13(b)
10.1(c)
3.24(d)
3.16(a)
Recitals
4.2(h)
Preamble
7.4(f)
4.2(h)
2.1
8.6(h)
2.4(d)
Recitals
Recitals
Recitals
8.6(h)
Preamble
5.12(1)
7.2(b)
7.4(g)
5.12(g)
5.7(a)
3.6(b)
3.24(a)
5.30(a)
Recitals
Recitals
Recitals
Recitals
4.1(1)
5.14(a)
Recitals
3.6(a)
2.4(c)
Recitals
Recitals
7.1(a)
5.35



Term Section

Tax Contest 8.4
Tax Event 5.36
Tax Refund 8.3
Termination Fee 10.1(b)
Third Party Claim 7.4(h)
Threshold Amount 7.3(a)
VHI Recitals
VIM Recitals
VITC Recitals
VRIAC Recitals
WARN Act 5.12(h)
Willkie 10.13(a)

ARTICLE II

CLOSING

SECTION 2.1 Closing Date Transactions. Upon the terms and subject to the
conditions set forth in this Agreement, at the Closing, the following shall occur, in the following
sequential order:

(a) Seller shall cause the Restructuring Agreements to be executed by the
Company and each of its Affiliates that is a party thereto and shall effect each of the transfers and
assignments required to be effected thereunder (including the transfer of the Allocated Assets, free
and clear of all Liens other than Permitted Liens, and the Allocated Contracts, with any such
transfers being done in accordance with the Asset Identification Protocol, and the transfer of the
Excluded Assets out of the Company);

(b) Seller shall cause the Company and RRII to enter into the CBV A Recapture
Agreement and consummate the transactions contemplated thereby (the “CBVA Recapture”),
including the transfer of CBVA Allocated Investment Assets and Payout Annuity Allocated
Investment Assets into the Company, with any such transfers being done in accordance with the
Asset Identification Protocol;

(c) (i) Reinsurer shall, and Seller shall cause the Company and RLI, as
applicable, to, (A) enter into the FA Business Reinsurance Agreements and (B)) the RLI
Administrative Services Agreement, (ii) the Company shall transfer to Reinsurer Investment
Assets selected in accordance with the Asset Identification Protocol that have an aggregate
Estimated Company Transferred Asset Value equal to the Estimated Company Required Initial
Premium, (ii1) RLI shall transfer to Reinsurer Investment Assets selected in accordance with the
Asset Identification Protocol that have an aggregate Estimated RLI Transferred Asset Value equal
to the Estimated RLI Required Initial Premium, (iv) Reinsurer shall pay the Estimated Company
Ceding Commission to the Company and (v) Seller shall cause RLI to pay to Reinsurer the absolute
value of the amount of the RLI Ceding Commission, as applicable, and the parties shall otherwise
cause the transactions contemplated thereby to be consummated,
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(d) Seller shall cause the FHLB Loans to be repaid, and any Liens related
thereto to be terminated, discharged and released in full;

(e) Seller shall cause the Company to pay the Pre-Closing Dividend, if any, to
Seller;

€y} Seller shall cause the actions contemplated by Section 5.6 (Related Party
Agreements; Intercompany Obligations) and Section 5.25 (Hedging Arrangements) to occur;

(2) Seller, Buyer and Buyer Parent shall enter into the Support Agreement;

(h) Pursuant to the Subscription Agreement (i) Seller shall pay to Buyer Parent
the Subscription Amount and the Increased Subscription Amount, if any, and (ii) Seller shall
subscribe for and purchase from Buyer Parent, and Buyer Parent shall issue and sell to Seller, the
Buyer Parent Interests;

(1) Seller, Buyer Parent and the Investors shall enter into the LLC Agreement;

() Buyer Parent and its applicable Affiliates shall enter into the Buyer Affiliate
Agreements;

(k) Seller shall, or shall cause its applicable Affiliate to, sell, transfer and
deliver to Buyer, and Buyer Parent shall cause Buyer to purchase and acquire from Seller or its
applicable Affiliate, free and clear of all Liens, all of the outstanding equity interests of Services
Company;

) Seller shall cause VRIAC to sell, transfer and deliver to Buyer, and Buyer
Parent shall cause Buyer to purchase and acquire from VRIAC, free and clear of all Liens, all of
the DSL Interests;

(m)  Seller shall cause VHI to sell, transfer and deliver to Buyer, and Buyer
Parent shall cause Buyer to purchase and acquire from VHI, free and clear of all Liens, all of the
Shares;

(n) Seller shall cause VIM, on the one hand, and Buyer Parent shall cause the
Company, on the other hand, to enter into the Investment Management Agreements;

(0) Reinsurer Parent shall cause AAIA to and Seller shall enter into the Earn-
Out Agreement;

(p) Seller shall cause the Surplus Note Transfer to occur;

(q) the Company and the New Captive shall enter into the New Captive
Reinsurance Agreement;

(r) Buyer Parent shall cause the Company, and Seller shall cause each of RLI,
SLD, VITC and VRIAC, as applicable, to enter into the Retained Business Administrative Services
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Agreements, and the parties shall otherwise cause the transactions contemplated thereby to be
consummated; and

(s) Buyer Parent shall cause Buyer, and Seller shall cause RLINY, to enter into
the RLINY Retained Business Administrative Services Agreement, and the parties shall otherwise
cause the transactions contemplated thereby to be consummated.

Each transaction set forth in this Section 2.1 will be consummated on the same day
immediately after the preceding transaction and will be conditioned upon the completion of the
prior transaction or transactions; provided that no Person shall be obligated to consummate any
such transaction unless it shall have received reasonable assurances that the subsequent
transactions will be so consummated on such day. The transactions contemplated by
paragraphs (a) and (b) of this Section 2.1 are collectively referred to as the “Restructuring” and the
Restructuring, together with the transactions contemplated by paragraphs (c), (d), (e), (f) and (g)
of this Section 2.1 are collectively referred to as the “Pre-Sale Transactions.”

The CBVA Recapture will be effected on a basis in which the assets required to be
transferred or released from the credit for reinsurance trust and the funds withheld account to the
Company will equal the reserves and other insurance liabilities being assumed or recaptured by
the Company; provided that in no event will Seller or any of its Affiliates (including RRII) be
required to fund any required transfer under the CBVA Recapture Agreement using any assets
other than the Trust Assets or any amounts released from the Trust Assets between June 30, 2017
and the Closing Date.

SECTION 2.2 Closing. The closing of the transactions contemplated by this
Agreement (the “Closing”) shall take place at the offices of Willkie Farr & Gallagher LLP, 787
Seventh Avenue, New York, New York 10019, at 10:00 a.m., New York City time, on (i) the first
Business Day of the month immediately following the month in which all the conditions set forth
in Article VI have been satisfied or waived (other than those conditions that by their terms are to
be satisfied at the Closing (including the conditions in Section 6.2(d) and Section 6.3(d)), but
subject to the satisfaction or waiver of such conditions at the Closing) in accordance with this
Agreement (the “Condition Satisfaction™) or (ii) if the Condition Satisfaction occurs less than two
(2) Business Days prior to the first Business Day of such month and the parties do not have prior
notice that the Condition Satisfaction is reasonably likely to occur during such period, then the
Closing shall take place on the first Business Day of the second month immediately following the
month in which the Condition Satisfaction occurs, in each case unless another date, time or place
is agreed to in writing by the parties hereto. The day on which the Closing occurs is referred to
herein as the “Closing Date.” The Closing shall, for purposes of preparing the Estimated Closing
Statement, the Subject Closing Statement and the Final Closing Statement, and calculating all
amounts required to be calculated therefrom, be deemed effective as of 11:59:59 p.m. on the last
calendar day of the month preceding the month in which the Closing occurs, and such date and
time are herein referred to as the “Effective Time.”

SECTION 2.3 Purchase and Sale of the Shares.

(a) No later than eight (8) and no sooner than ten (10) days prior to the
anticipated Closing Date, Seller shall deliver to Buyer Parent a statement (the “Estimated Closing
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Statement”) setting forth: (i) an estimated balance sheet of the Company as of the Effective Time
prepared in accordance with the Accounting Principles after giving effect to the Pre-Sale
Transactions and showing Seller’s good faith estimate of the Total Adjusted Book Value as of the
Effective Time (the “Estimated Total Adjusted Book Value”) and an estimated balance sheet of
DSL as of the Effective Time prepared in accordance with the Accounting Principles and showing
Seller’s good faith calculation of the DSL Net Capital (the “Estimated DSL Net Capital”) as of the
Effective Time; (ii) Seller’s calculations of the Required CBVA Closing Assets (the “Estimated
Required CBVA Closing Assets”), the Required Payout Closing Assets (the “Estimated Required
Payout Closing Assets”) and the Required Adjusted Book Value (the “Estimated Required
Adjusted Book Value”); (iii) Seller’s good faith estimate of the Total Ceding Commission (the
“Estimated Total Ceding Commission”); and (iv) Seller’s good faith estimate of the Company
Required Initial Premium (the “Estimated Company Required Initial Premium”), the Company
Transferred Asset Value (the “Estimated Company Transferred Asset Value”), the RLI Required
Initial Premium (the “Estimated RLI Required Initial Premium”), the RLI Transferred Asset Value
(the “Estimated RLI Transferred Asset Value™), the Life Business Required Initial Premium (the
“Estimated Life Business Required Initial Premium”) and the Life Business Transferred Asset
Value (the “Estimated Life Business Transferred Asset Value™). The Estimated Closing Statement
will be prepared in good faith in accordance with the Accounting Principles and the CTE95 Model
and Calculation Methodologies, and will be in the same format as the Reference Closing
Statement. For purposes of calculating the Estimated Required Adjusted Book Value, (i) the
CTE95 Amount shall be equal to the amount set forth on Seller’s Interim CTE95 Report delivered
in the same month in which the Estimated Closing Statement is delivered and (ii) the Market Value
Adjustment Amount shall be determined as of the Business Day preceding the date of delivery of
the Estimated Closing Statement. During the seven (7) days immediately following the delivery
of the Estimated Closing Statement, Seller and Buyer Parent shall cooperate and seek in good faith
to correct any errors or mistakes in the preparation of and any inaccuracies of any items reflected
in the Estimated Closing Statement, and, if applicable, the Estimated Closing Statement as revised
(1) to include the Estimated Company Ceding Commission and (ii) pursuant to such discussions
between Seller and Buyer Parent shall thereafter be deemed the Estimated Closing Statement for
all purposes hereunder; provided, however, that if Buyer Parent and Seller do not reach agreement
with respect to any such corrections during such seven (7) day period for any reason, then the
Estimated Closing Statement delivered by Seller pursuant to the first sentence of this Section 2.3(a)
(as adjusted for the RLI Ceding Commission) shall be the Estimated Closing Statement for all
purposes hereunder and in no event shall any such disagreements prevent or delay the Closing.

(b) At the Closing:

(1) if the Estimated Total Adjusted Book Value is equal to the
Estimated Required Adjusted Book Value, neither Buyer nor Seller shall be
required to pay the other party any additional amount at the Closing in respect of
the purchase and sale of the Shares and all of the outstanding equity interests of
Services Company contemplated by this Agreement, other than the minimum
payment contemplated by the proviso at the end of this Section 2.3(b);

(11) if the Estimated Total Adjusted Book Value is greater than

the Estimated Required Adjusted Book Value, Buyer Parent shall cause Buyer to
pay to Seller or an Affiliate of Seller (as designated by Seller), by wire transfer of
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immediately available funds to such account or accounts of Seller or its Affiliates
as Seller may designate in writing at least two Business Days prior to the Closing
Date, an amount equal to such excess; provided, that (A) if the sum of such amount
plus the DSL Closing Payment is in excess of the Maximum Buyer Funding
Amount, Buyer Parent shall cause Buyer to pay an amount equal to the sum of
(1) the Maximum Buyer Funding Amount, plus (2) the Maximum Excess Capital
Amount and (B) if the Maximum Excess Capital Amount is the amount calculated
pursuant to clause (i) of the definition thereof because such amount is less than the
amount calculated pursuant to clause (ii) of the definition thereof, then Seller may,
at its option and in its sole discretion, cause Buyer Parent to issue to Seller a senior
note on the terms set forth on Schedule 2.3(b)(iii) in an aggregate principal amount
equal to the excess of the amount calculated pursuant to clause (ii) of the definition
of Maximum Excess Capital Amount over the amount calculated pursuant to clause
(1) of the definition thereof; provided, further, that the amount of such senior note
shall not exceed $100,000,000; and

(ii1))  if the Estimated Total Adjusted Book Value is less than the
Estimated Required Adjusted Book Value, Seller shall, or shall cause one or more
of its Affiliates to, contribute to the Company cash in an amount equal to such
shortfall; provided that in no event shall such contribution exceed an amount,
which may not be less than zero, equal to (A) $200,000,000 plus (B) the Company
Asset Reduction Amount plus (C) the RRII Trust Excess Amount, if any, minus
(D) the RRII Trust Shortfall Amount, if any, plus (E) the Tax Event Amount
(collectively, the “Maximum Seller Contribution™);

provided, however, that Buyer shall be required to pay a minimum of
$10,000 to Seller pursuant to this Section 2.3(b).

(©) At the Closing, Buyer Parent shall cause Buyer to pay to Seller or an
Affiliate of Seller (as designated by Seller), by wire transfer of immediately available funds to
such account or accounts of Seller or its Affiliates as Seller may designate in writing at least two
Business Days prior to the Closing Date, as the initial purchase price for the DSL Interests, an
amount equal to the lowest of (A) $4,000,000, (B) the Minimum DSL Net Capital Amount and
(C) the Estimated DSL Net Capital (the “DSL Closing Payment”).

(d) At the Closing, Buyer Parent shall cause Buyer to pay to Seller or one or
more Affiliates of Seller (as designated by Seller) an aggregate amount equal to the Surplus Note
Purchase Price.

SECTION 2.4 Post-Closing Adjustment.

(a) The Final Total Adjusted Book Value, the Final Required Adjusted Book
Value, the Final DSL Net Capital, the Final Company Ceding Commission, the Final Company
Required Initial Premium, the Final Company Transferred Asset Value, the Final RLI Required
Initial Premium and the Final RLI Transferred Asset Value shall be determined as set forth in
subsections (c) and (d) of this Section 2.4. “Final Settlement Amount” means an amount equal to
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(1) the CBV A True-Up Amount plus (ii) the Company Ceding Commission True-Up Amount plus
(ii1) the Company FA Business Reinsurance True-Up Amount.

(1) If the Final Settlement Amount is a positive number, Buyer
Parent shall cause the Company to pay to Seller or its designee, within five
(5) Business Days after the final determination of the Final Settlement Amount, an
amount equal to the Final Settlement Amount.

(11) If the Final Settlement Amount is a negative number, Seller
shall pay to the Company or its designee, within five (5) Business Days after the
final determination of the Final Settlement Amount, an amount equal to the absolute
value of the Final Settlement Amount.

(iii)

(1) If the Final DSL Net Capital is greater than or equal
to the DSL Closing Payment, no payment shall be due from Buyer Parent to
Seller or its Affiliates at such time and any such excess shall be paid in
accordance with Section 5.33(c).

(2) If the Final DSL Net Capital is less than the DSL
Closing Payment, Seller shall pay, or shall cause an Affiliate to pay, to the
Company or its designee, within five (5) Business Days after the final
determination of the Final DSL Net Capital, an amount equal to such shortfall.

(iv)  If the RLI FA Business Reinsurance True-Up Amount is a
positive number, Reinsurer shall pay to RLI, within five (5) Business Days after
the final determination of the RLI FA Business Reinsurance True-Up Amount, an
amount equal to the RLI FA Business Reinsurance True-Up Amount. If the RLI
FA Business Reinsurance True-Up Amount is a negative number, RLI shall pay to
Reinsurer, within five (5) Business Days after the final determination of the RLI
FA Business Reinsurance True-Up Amount, an amount equal to the absolute value
of the RLI FA Business Reinsurance True-Up Amount.

(v) If the Life Business Reinsurance True-Up Amount is a
positive number, RLI shall pay to the Company, within five (5) Business Days after
the final determination of the Life Business Reinsurance True-Up Amount, an
amount equal to the Life Business Reinsurance True-Up Amount. If the Life
Business Reinsurance True-Up Amount is a negative number, the Company shall
pay to RLI, within five (5) Business Days after the final determination of the Life
Business Reinsurance True-Up Amount, an amount equal to the absolute value of
the Life Business Reinsurance True-Up Amount.

Any payment required to be made by any Person pursuant to this Section 2.4(a) will be made by
wire transfer of immediately available funds.

(b) Within thirty (30) days following the Closing Date, Seller shall prepare and
deliver to Buyer Parent a report (the “Closing Date CTE95 Report™) setting forth Milliman’s
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calculation of the Closing CTE95 Amount. Buyer Parent and Seller shall, and Seller shall cause
Milliman to, each cooperate with each other in the preparation and review of the Closing Date
CTE95 Report.

(c) No later than one hundred eighty (180) days after the Closing Date, Buyer
Parent shall cause Buyer to deliver to Seller a statement (the “Subject Closing Statement”) setting
forth: (i) a balance sheet of the Company as of the Closing Date prepared in accordance with the
Accounting Principles after giving effect to the Pre-Sale Transactions and showing Buyer Parent’s
calculation of the Total Adjusted Book Value as of the Effective Time and an estimated balance
sheet of DSL as of the Closing Date prepared in accordance with the Accounting Principles and
showing Seller’s calculation of the DSL Net Capital as of the Effective Time; (ii) Buyer Parent’s
calculations of the Required Adjusted Book Value, the Required CBVA Closing Assets, which
shall be based on the Closing Date CTE95 Report, and Required Payout Annuity Closing Assets,
and (iii) Buyer Parent’s calculations of the Company Ceding Commission, the Company Required
Initial Premium, the Company Transferred Asset Value, the RLI Required Initial Premium, the
RLI Transferred Asset Value, the Life Business Required Initial Premium and the Life Business
Transferred Asset Value. The Subject Closing Statement will be prepared in good faith in
accordance with the Accounting Principles and the CTE9S5 Model and Calculation Methodologies
and will be in the same format as the Reference Closing Statement. In connection with Buyer
Parent’s preparation of the Subject Closing Statement, Seller shall provide Buyer Parent and its
Representatives with such access to the employees and Representatives (including Milliman) of
Seller and its Affiliates and to such documentation, records and other information of Seller or any
of its Affiliates as Buyer Parent or any of its Representatives may reasonably request; provided,
that such access does not unreasonably interfere with the conduct of the business of Seller or its
Affiliates; provided, further, that the independent accountants of Seller will not be obligated to
make any work papers available to Buyer Parent, unless and until Buyer Parent has signed a
customary agreement relating to such access to work papers in form and substance reasonably
acceptable to such accountants.

(d) Seller shall have sixty (60) days after the date on which the Subject Closing
Statement is delivered to it to review the Subject Closing Statement and the calculations set forth
therein (the “Review Period”). In furtherance of such review, Buyer Parent and the Company shall
provide Seller and its Representatives with such access to the employees and Representatives of
Buyer Parent and the Company and to such documentation, records and other information of Buyer
Parent or the Company as Seller or any of its Representatives may reasonably request; provided,
that such access does not unreasonably interfere with the conduct of the business of Buyer Parent
or the Company; provided, further, that the independent accountants of Buyer Parent and the
Company will not be obligated to make any work papers available to Seller, unless and until Seller
has signed a customary agreement relating to such access to work papers in form and substance
reasonably acceptable to such accountants.

(1) If Seller disagrees with the Subject Closing Statement
(including any amount or computation set forth therein) in any respect and on any
basis, Seller may, on or prior to the last day of the Review Period, deliver a notice
to Buyer Parent setting forth, in reasonable detail, each disputed item or amount
and the basis for Seller’s disagreement therewith (the “Dispute Notice”). The
Dispute Notice shall set forth, with respect to each disputed item or amount, Seller’s

38



position as to the correct amount or computation that should have been included in
the Subject Closing Statement.

(i1))  Ifno Dispute Notice is received by Buyer Parent with respect
to any matter in the Subject Closing Statement on or prior to the last day of the
Review Period, the amount or computation with respect to such matters as set forth
in the Subject Closing Statement shall be deemed accepted by Seller, whereupon
the amount or computation of such matter or matters shall be final and binding on
the parties.

(ii1)  For a period of thirty (30) days beginning on the date that
Buyer Parent receives a Dispute Notice, if any, Buyer Parent and Seller shall
endeavor in good faith to resolve by mutual agreement all matters identified in the
Dispute Notice. In the event that the parties are unable to resolve by mutual
agreement any matter in the Dispute Notice within such thirty (30) day period,
Buyer Parent and Seller shall jointly engage (A) an accounting firm of national
reputation or any other Person, as mutually agreed by the parties hereto (the
“Independent Accounting Firm”), to make a determination with respect to all
matters in dispute, other than with respect to the calculation of the Closing CTE95
Amount, or (B) with respect to the calculation of the Closing CTE95 Amount, an
actuarial firm of national reputation (the “Independent Actuary”); provided, that, if
such firm is unwilling or unable to serve, unless otherwise agreed by the parties,
such dispute shall be resolved in accordance with Section 10.7.

(iv)  Buyer Parent and Seller will direct the Independent
Accounting Firm or the Independent Actuary, as applicable, to render a
determination within thirty (30) days after its retention, and Buyer Parent, Seller
and their respective employees and Representatives will cooperate with the
Independent Accounting Firm and the Independent Actuary, as applicable, during
its engagement. Buyer Parent, on the one hand, and Seller, on the other hand, shall
promptly (and in any event within ten (10) Business Days) after the Independent
Accounting Firm’s or the Independent Actuary’s engagement, as applicable, each
submit to the Independent Accounting Firm or Independent Actuary their
respective computations of the disputed items or amounts identified in the Dispute
Notice and information, arguments and support for their respective positions, and
shall concurrently deliver a copy of such materials to the other party. Each party
shall then be given an opportunity to supplement the information, arguments and
support included in its initial submission with one additional submission to respond
to any arguments or positions taken by the other party in such other party’s initial
submission, which supplemental information shall be submitted to the Independent
Accounting Firm or Independent Actuary, as applicable, (with a copy thereof to the
other party) within five (5) Business Days after the first date on which both parties
have submitted their respective initial submissions to the Independent Accounting
Firm or Independent Actuary, as applicable. The Independent Accounting Firm or
Independent Actuary, as applicable, shall thereafter be permitted to request
additional or clarifying information from the parties, and each of the parties shall
cooperate and shall cause their Representatives to cooperate with such requests of
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the Independent Accounting Firm or Independent Actuary, as applicable. The
Independent Accounting Firm or Independent Actuary, as applicable, shall
determine, based solely on the materials so presented by the parties and upon
information received in response to such requests for additional or clarifying
information and not by independent review, only those issues in dispute specifically
set forth in the Dispute Notice and shall render a written report to Buyer Parent and
Seller (each, an “Adjustment Report™) in which the Independent Accounting Firm
or Independent Actuary, as applicable, shall, after considering all matters set forth
in the Dispute Notice, determine what adjustments, if any, should be made to the
amounts and computations set forth in the Subject Closing Statement solely as to
the disputed items or amounts set forth in the Dispute Notice and shall determine
the appropriate Total Adjusted Book Value, Closing CTE95 Amount, Required
Adjusted Book Value, DSL Net Capital, Company Ceding Commission, Company
Required Initial Premium, Company Transferred Asset Value, RLI Required Initial
Premium, RLI Transferred Asset Value, Life Business Required Initial Premium
and Life Business Transferred Asset Value on that basis.

(V) The Adjustment Report shall set forth, in reasonable detail,
the Independent Accounting Firm’s or Independent Actuary’s, as applicable,
determination with respect to each of the disputed items or amounts specified in the
Dispute Notice, and the revisions, if any, to be made to the Subject Closing
Statement, together with supporting calculations. In resolving any disputed item or
amount, the Independent Accounting Firm and the Independent Actuary (A) shall
be bound to the principles of this Section 2.4 and the terms of this Agreement,
including whether the Subject Closing Statement was prepared in accordance with
the Accounting Principles or the CTE95 Model and Calculation Methodologies, as
applicable, (B) shall limit its review to matters specifically set forth in the Dispute
Notice and (C) shall not assign a value to any matter higher than the highest value
for such matter claimed by either party or less than the lowest value for such matter
claimed by either party.

(vi)  All fees and expenses relating to the work of the Independent
Accounting Firm and the Independent Actuary shall be paid by the party (that is,
Buyer Parent or Seller) whose position with respect to the matter in dispute is
furthest from the Independent Accounting Firm’s or Independent Actuary’s, as
applicable, final determination. Each Adjustment Report, absent fraud or manifest
error, shall be expert determinations under New York law governing expert
determination and appraisal proceedings. Any claim, dispute or controversy arising
out of or relating to the final determinations of the Independent Accounting Firm
or the Independent Actuary, including enforcement of such final determinations,
shall be resolved in accordance with Section 10.7.

(vii) The final form of the Closing Statement as finally
determined pursuant to this Section 2.4 is referred to herein as the “Final Closing
Statement,” the Total Adjusted Book Value calculated therefrom is referred to as
the “Final Total Adjusted Book Value,” the Required Adjusted Book Value
calculated therefrom is referred to as the “Final Required Adjusted Book Value,”
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the DSL Capital calculated therefrom is referred to as the “Final DSL Net Capital”
the Company Ceding Commission calculated therefrom is referred to as the “Final
Company Ceding Commission,” the Company Required Initial Premium calculated
therefrom is referred to as the “Final Company Required Initial Premium,” the
Company Transferred Asset Value calculated therefrom is referred to as the “Final
Company Transferred Asset Value”), the RLI Required Initial Premium calculated
therefrom is referred to as the “Final RLI Required Initial Premium”), the RLI
Transferred Asset Value calculated therefrom is referred to as the “Final RLI
Transferred Asset Value™), the Life Business Required Initial Premium calculated
therefrom is referred to as the “Final Life Business Required Initial Premium”) and
the Life Business Transferred Asset Value calculated therefrom is referred to as the
“Final Life Business Transferred Asset Value”). Notwithstanding anything to the
contrary contained in this Agreement, (i) the provisions of this Section 2.4 represent
the sole and exclusive method for determining the Final Total Adjusted Book
Value, the Final Required Adjusted Book Value, the Final DSL Net Capital, the
Final Company Ceding Commission, the Final Company Required Initial Premium,
the Final Company Transferred Asset Value, the Final RLI Required Initial
Premium, the Final RLI Transferred Asset Value, the Final Life Business Required
Initial Premium and the Final Life Business Transferred Asset Value and (ii) the
RLI Ceding Commission shall not be subject to adjustment.

(e) Notwithstanding anything to the contrary in this Agreement, and for the

avoidance of doubt, the Final Total Adjusted Book Value shall be further adjusted as necessary
for, and shall in all cases take into account and be calculated after giving effect to, the Final
Company Ceding Commission, the Company FA Business Reinsurance True-Up and the Life
Business Reinsurance True-Up Amount.

be delivered:

SECTION 2.5 Closing Deliveries.

(a) Seller’s Closing Deliveries. At the Closing, Seller shall deliver or cause to

(1) certificates representing the Shares, duly endorsed in blank
or accompanied by sufficient instruments of transfer to Buyer;

(i)  certificates representing the DSL Interests, duly endorsed in
blank or accompanied by sufficient instruments of transfer to Buyer;

(i)  certificates representing all of the outstanding equity
interests of Services Company, duly endorsed in blank or accompanied by
sufficient instruments of transfer to Buyer;

(iv)  acertificate of Seller, duly executed by an authorized officer
of Seller, dated as of the Closing Date, certifying as to Seller’s compliance with the
conditions set forth in Section 6.2(a) and Section 6.2(b) to Buyer Parent;
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(v) counterparts of each Transaction Agreement other than this
Agreement to which a Seller Party is a party, duly executed by such Seller Party, to
Buyer Parent and Reinsurer, as applicable;

(vi)  a certificate, in compliance with Treasury Regulation
§ 1.1445-2(b)(2), certifying that the transactions contemplated hereby are exempt
from withholding under Section 1445 of the Code to Buyer;

(vii)  the Acquired Company Books and Records (other than the
Acquired Company Books and Records in possession of the Acquired Companies
at Closing) to Buyer Parent;

(viii)) the Subscription Amount plus the Increased Subscription
Amount for the Buyer Parent Interests to Buyer Parent;

(ix) evidence of the consummation of the transactions
contemplated by the Pre-Sale Transactions;

(x) evidence of the repayment of the FHLB Loans and
termination, discharge and release in full of all Liens related thereto to Buyer
Parent;

(xi)  the written resignations of the directors, officers and
managers of the Acquired Companies that are not Covered Employees, effective as
of the Closing, except as requested by Buyer Parent not less than five (5) Business
Days prior to the Closing to Buyer; and

(xii) such other agreements, documents, instruments or
certificates as contemplated by this Agreement or the other Transaction
Agreements to be executed and delivered by Seller, any Seller Party or any
Acquired Company on the Closing Date to Buyer Parent.

(b) Buyer Parent’s Closing Deliveries. At the Closing, Buyer Parent shall cause
Buyer to make the payment, if any, contemplated by Section 2.3 and Buyer Parent shall deliver to
Seller:

(1) a certificate of Buyer Parent, duly executed by an authorized
officer of Buyer Parent, dated as of the Closing Date, certifying as to Buyer Parent’s
compliance with the conditions set forth in Section 6.3(a) and Section 6.3(b); and

(i1) counterparts of each Transaction Agreement other than this
Agreement to which a Buyer Party is a party, duly executed by such Buyer Party.

(c) Reinsurer Parent’s Closing Deliveries. At the Closing, Reinsurer Parent
shall, deliver or cause to be delivered to Seller:

(1) a certificate of Reinsurer Parent, duly executed by an
authorized officer of Reinsurer Parent, dated as of the Closing Date, certifying as
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to Reinsurer Parent’s compliance with the conditions set forth in Section 6.3(a) and
Section 6.3(b); and

(i1) counterparts of each Transaction Agreement other than this
Agreement to which a Reinsurer Party is a party, duly executed by such Reinsurer
Party.

SECTION 2.6 Tax Matters.

(a) Each of Seller and Buyer Parent agrees that, for U.S. federal income tax
purposes, the purchase price paid for the Shares and the DSL Interests as contemplated by this
Article IT will be allocated: (i) first to the DSL Interests and the equity interests in Services
Company, up to the amount of the net book carrying value of DSL’s assets less its liabilities (if
any) plus the replacement cost of the employees of Services Company (as set forth in the Purchase
Price Allocation), (i1) second to any Surplus Notes transferred as part of the Surplus Note Transfer,
an amount equal to the Surplus Note Purchase Price, and (iii) then any remaining amount will be
allocated to the Shares (including the $10,000 minimum payment described in the proviso to
Section 2.3). The amount allocated to the DSL Interests and the equity interests in Services
Company shall be further allocated among the assets of DSL and Services Company as required
by Section 1060 of the Code, but in no event shall the amount allocated to intangible assets of
Services Company exceed the replacement costs of the employees of Services Company. Within
30 days after completion of the Post-Closing Adjustments as described in Section 2.4, Buyer
Parent shall deliver to Seller a schedule setting forth a calculation of such allocation. The parties
shall negotiate in good faith to resolve any disagreements with respect to such allocation. If Seller
and Buyer Parent cannot resolve such disagreement, the disagreement shall be resolved by the
Independent Accounting Firm, the costs of which shall be shared equally between the parties. The
calculation, as finalized, shall be the Purchase Price Allocation. Seller shall and Buyer Parent shall
file all Tax Returns in a manner consistent with the Purchase Price Allocation.

(b) Buyer Parent shall not withhold any amounts in respect of Taxes from
payments made pursuant to Sections 2.3 or 2.4 hereof, unless required by Applicable Law or a Tax
Authority. Buyer Parent shall use reasonable best efforts to provide Seller with ten (10) days prior
written notice of its intent to so withhold, and the parties shall use reasonable best efforts to reduce
or eliminate such withholding. Buyer Parent acknowledges and agrees that, provided that Seller
has delivered or caused to be delivered to Buyer a certificate, in compliance with Treasury
Regulation § 1.1445-2(b)(2), certifying that the transactions contemplated hereby are exempt from
withholding under Section 1445 of the Code, Buyer Parent is not aware of any requirement to
withhold any amounts in respect of Taxes from such payments as of the date hereof.
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(c) In each case, for federal, state, and applicable local income Tax purposes,
each party shall be treated as if it paid its attributable portion of any netted payment made pursuant
to Section 2.3 or Section 2.4.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER

Subject to and as qualified by the matters (x) disclosed in the Company SEC
Reports filed with the SEC on or prior to the date of this Agreement (but only if the applicability
of any fact or item disclosed therein to the Business or the Acquired Companies (after giving effect
to the Pre-Sale Transactions) is reasonably apparent on its face, and in all cases excluding any
disclosures set forth in the section entitled “Risk Factors” or in any other section to the extent they
are forward-looking statements or cautionary, predictive or otherwise forward-looking in nature),
or (y) set forth in the Seller Disclosure Schedule, Seller represents and warrants to Buyer Parent
and Reinsurer Parent as of the date of this Agreement and as of the Closing Date as follows;
provided, however, that any representations and warranties that are made as of a specific date or
as of the date of this Agreement are made only as of such date:

SECTION 3.1 Organization, Standing and Corporate Power.

(a) Seller is a corporation duly incorporated, validly existing and in good
standing under the laws of the State of Delaware. The Company is an insurance company duly
incorporated, validly existing and in good standing under the laws of the State of lowa. DSL is a
limited liability company duly organized, validly existing and in good standing under the laws of
the State of Delaware. Each other Seller Party is a corporation or other legal entity duly
incorporated or organized, validly existing and in good standing under the laws of the jurisdiction
in which it is incorporated or organized. Each Acquired Company and, with respect to the
Business, Seller and its Affiliates, has the requisite corporate or other entity power and authority
to own, lease or otherwise hold the assets and properties owned, leased or otherwise held by it and
to carry on its business as now being conducted, except where the failure to have such power and
authority would not reasonably be expected, individually or in the aggregate, to have a Material
Adverse Effect. Each Acquired Company and, with respect to the Business, Seller and its
Affiliates, is duly qualified as a foreign corporation or other entity to do business and is in good
standing in each jurisdiction in which the nature of its business or the ownership, leasing or
operation of its properties makes such qualification necessary, other than in such jurisdictions
where the failure to be so qualified or in good standing (individually or in the aggregate) would
not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect.

(b) Seller has provided to Buyer Parent true, complete and correct copies of the
certificate of incorporation and bylaws (or other organizational documents), each as amended to
the date hereof (collectively, the “Organizational Documents”), of each Acquired Company. The
Organizational Documents of the Acquired Companies that have been so delivered are in full force
and effect.

(©) None of the Acquired Companies (i) is the subject of any supervision,
conservation, rehabilitation, liquidation, receivership, insolvency, bankruptcy or other proceeding
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or (ii) since December 31, 2014, has received any written notice from any Governmental Entity or
other Person threatening to seek to initiate any such proceeding.

SECTION 3.2  Capital Structure. The issued and outstanding capital stock of the
Company as of the date hereof consists of 250,000 shares, $10.00 par value per share, which
constitute the Shares. Except as set forth in this Section 3.2, no shares of capital stock or other
equity interests of the Acquired Companies are issued, reserved for issuance or outstanding. All
outstanding shares of capital stock or other equity interests of the Acquired Companies were duly
authorized and validly issued and are fully paid and non-assessable, and were not issued in
violation of any preemptive or subscription rights, Applicable Law, Contract or any of the
Acquired Companies’ Organizational Documents. VHI is the record and beneficial owner of all
of the Shares, free and clear of all Liens. VRIAC is the record and beneficial owner of 100% of
the DSL Interests, free and clear of all Liens. Assuming Buyer has the requisite power and
authority to be the lawful owner of the Shares and the DSL Interests, upon delivery of and payment
for the Shares and the DSL Interests at the Closing as herein provided, good and valid title to the
Shares and the DSL Interests will pass to Buyer, free and clear of all Liens. There are no
restrictions upon the voting or transfer of any of the Shares or the DSL Interests pursuant to the
Organizational Documents of the Acquired Companies or any other Contract to which Seller or an
Acquired Company is a party. Except as set forth in Section 3.2 of the Seller Disclosure Schedule,
there are no securities, options, calls, puts, tag alongs, drag alongs, warrants, rights, capital
appreciation rights, phantom stock plans, securities with participation rights or features, or similar
commitments or agreements, contingent or otherwise, which obligate Seller, the Acquired
Companies or any of their Affiliates to issue, sell, repurchase, redeem (or establish a sinking fund
with respect to redemption), or otherwise acquire or deliver shares of capital stock or other equity
interests of any Acquired Company. There are no bonds, debentures, notes or other indebtedness
of any of the Acquired Companies having voting rights (or convertible into securities having
voting rights). Seller or one of its Affiliates has good and valid title to, or has valid leases, licenses
or rights to use the Allocated Assets (other than Allocated Intellectual Property, which is the
subject of Section 3.21(a)), in each case, free and clear of all Liens (other than Permitted Liens).

SECTION 3.3 Subsidiaries. Neither of the Acquired Companies owns, directly
or indirectly, any shares of the capital stock of, or other voting or equity interest in, any Person,
except for Investment Assets held in the ordinary course of business not exceeding five percent
(5%) of the voting securities of any such single Person.

SECTION 3.4  Authority. Each Seller Party has the requisite corporate power and
authority to enter into the Transaction Agreements to which it is or will be a party and to
consummate the transactions contemplated thereby. The execution and delivery by each Seller
Party of the Transaction Agreements to which it is or will be a party and the consummation by
each Seller Party of the transactions contemplated thereby have been and, with respect to the
Transaction Agreements to be executed and delivered at Closing, will be, duly authorized by all
necessary corporate or other entity action on the part of such Seller Party. Each of the Transaction
Agreements to which a Seller Party is or will be a party have been or, with respect to the
Transaction Agreements to be executed and delivered at the Closing, will be, duly executed and
delivered by such Seller Party and, assuming the Transaction Agreements constitute the valid and
binding agreements of the other parties thereto (other than the Seller Parties), constitute valid and
binding obligations of such Seller Party, enforceable against such Seller Party in accordance with
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their terms, except that (i) such enforcement may be subject to applicable bankruptcy, insolvency,
reorganization, moratorium or other similar laws, now or hereafter in effect, affecting creditors’
rights generally and (ii) the remedy of specific performance and injunctive and other forms of
equitable relief may be subject to equitable defenses and to the discretion of the court before which
any proceeding therefor may be brought.

SECTION 3.5 Noncontravention: Consents.

(a) Except as disclosed in Section 3.5(a) of the Seller Disclosure Schedule, the
execution and delivery of the Transaction Agreements by each Seller Party that is or will be a party
thereto, and the consummation of the transactions contemplated thereby by such Seller Party, do
not and will not (i) conflict with any of the provisions of the Organizational Documents of any of
the Seller Parties, (ii) subject to the matters referred to in the next sentence, conflict with, result in
a breach or violation of, or default (with or without notice or lapse of time or both) under, give rise
to a right of termination under, or result in the creation of any Lien (other than a Permitted Lien)
on any property or asset of any Acquired Company or, with respect to the Business, Seller or any
of its Affiliates, or any acceleration of remedies, penalty or change in the terms under, or require
the consent of any third party under, any Material Contract or (iii) subject to the matters referred
to in the next sentence, contravene any Applicable Law, which, in the case of clauses (ii) and
(ii1) above, would, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect.

(b) No consent, approval or authorization of, or declaration or filing with, or
notice to, any Governmental Entity (each, a “Governmental Approval”) is required by or with
respect to any Seller Party, any Acquired Company or, with respect to the Business, Seller or any
of its Affiliates, in connection with the execution and delivery of the Transaction Agreements by
the Seller Parties, or the consummation by the Seller Parties of any of the transactions
contemplated thereby, except for the Governmental Approvals that are set forth in Section 3.5(b)
of the Seller Disclosure Schedule.

SECTION 3.6 Financial Statements: SEC Reports.

(a) Seller has previously provided to Buyer Parent true, complete and correct
copies of the following financial statements (collectively, the “Financial Statements™): (i) the
audited annual statutory financial statements of the Company and RLI as of and for the year ended
December 31, 2016, in each case as filed with the Insurance Regulator of the jurisdiction of
domicile of the Company or RLI, and the unaudited interim statutory financial statements of the
Company and RLI as of and for the six-month period ending June 30, 2017 and the nine-month
period ending September 30, 2017 (collectively, the “Statutory Statements”), (ii) the audited
annual financial statements of RRII as of and for the year ended December 31, 2016 and the
unaudited interim financial statements of RRII as of and for the six-month period ending June 30,
2017 and the nine-month period ending September 30, 2017, (iii)(A) the Company GAAP
Financial Statements, and (B) the audited annual financial statements of DSL as of and for the year
ended December 31, 2016 and the unaudited interim financial statements of DSL as of and for the
six-month period ending June 30, 2017 and the nine-month period ending September 30, 2017 in
each case as filed with FINRA and the SEC pursuant to Rule 17a-5 of the Exchange Act
(collectively, and together with the Company GAAP Financial Statements, the “GAAP Financial
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Statements™). Except as set forth in Section 3.6(a) of the Seller Disclosure Schedule, each of the
Financial Statements (A) were derived from and are consistent with the accounting records of the
Company, RRII and DSL, respectively, (B) were prepared in accordance with SAP, in the case of
the Company Statutory Statements, and with GAAP, in the case of the GAAP Financial
Statements, in accordance with GAAP (modified as described in the notes thereto, and referred to
herein as “Modified GAAP”), in the case of the Financial Statements of RRII, each applied on a
consistent basis during the periods presented and (C) except as set forth in Section 3.6(a) of the
Seller Disclosure Schedule, fairly present in all material respects in accordance with SAP,
Modified GAAP or GAAP, as applicable, the financial position of each of the Acquired Companies
and RRII, as applicable, at their respective dates and the results of operations, changes in surplus
and cash flows of the Acquired Companies and RRII, as applicable, at and for the periods
indicated, subject, in the case of the unaudited financial statements referenced above, to normal
recurring year-end adjustments. All assets that are reflected as admitted assets on the Statutory
Statements, to the extent applicable, comply in all material respects with all Applicable Laws
applicable to admitted assets. No material deficiency has been asserted by any Governmental
Entity with respect to any of the Financial Statements other than any such item that has been cured
or otherwise resolved to the satisfaction of such Governmental Entity.

(b) Seller has previously provided to Buyer Parent true, complete and correct
copies of the audited annual statutory financial statements of each of the Separate Accounts as of
and for the year ended December 31, 2016 (the “Separate Account Annual Statements™), in each
case, as filed with the Insurance Regulator of the jurisdiction of domicile of the Company, together
with the exhibits, schedules and notes thereto and any affirmations and certifications filed
therewith. The Separate Account Annual Statements have been prepared in accordance with SAP
applied on a consistent basis during the periods presented, and fairly present, in all material
respects, the statutory financial position and results of operation of such Separate Accounts at their
respective dates and at and for the periods indicated.

(©) Section 3.6(c) of the Seller Disclosure Schedule sets forth a true, complete
and correct list of all accounting practices used by each of the Company, RRII and, solely with
respect to the FA Contracts, RLI, in connection with their respective Financial Statements that
depart from the National Association of Insurance Commissioners’ Accounting Practices and
Procedures Manual (each such departure, a “Permitted or Prescribed Accounting Practice”), if any.
All such Permitted or Prescribed Accounting Practices have been approved by the applicable
Insurance Regulators in writing at or prior to the time used by the applicable company in
connection with the applicable Financial Statement.

(d) The Company has timely filed or furnished all required forms, reports,
statements, schedules, registration statements and other documents required to be filed or furnished
by the Company with or to the SEC since December 31, 2014 (the documents referred to in this
Section 3.6(d), the “Company SEC Reports”). As of its filing or furnishing date, each Company
SEC Report complied, in all material respects, with the requirements of the Securities Act and the
Exchange Act applicable thereto.

(e) As of the date hereof, the aggregate principal amount of the Surplus Notes
is $435,000,000 and the amount of accrued but unpaid interest thereon is $12,293,779.
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€3} As of the date hereof, the aggregate outstanding principal amount of the
FHLB Loans is $600,000,000 and the amount of accrued but unpaid interest thereon is $1,222,035.

SECTION 3.7 No Undisclosed Liabilities. None of the Acquired Companies or
RRII has any Liability that is required to be reflected in a balance sheet (or notes thereto) of an
Acquired Company or RRII prepared in accordance with GAAP, SAP or Modified GAAP, as
applicable, except (i) those Liabilities provided for or disclosed in the Financial Statements or in
the notes thereto, (ii) Liabilities disclosed in Section 3.7 of the Seller Disclosure Schedule,
(ii1) Liabilities incurred in the ordinary course of business since December 31, 2016,
(iv) Liabilities incurred in connection with the transactions contemplated by the Transaction
Agreements, and (v) other Liabilities that, individually or in the aggregate, would not reasonably
be expected to be material to the Business or the Acquired Companies, taken as a whole.

SECTION 3.8 Absence of Certain Changes or Events. Except as disclosed in
Section 3.8 of the Seller Disclosure Schedule, from December 31, 2016 through the date hereof,
(1) the Business has been conducted in the ordinary course, and (ii) there has not been any Effect
having, or that would reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect. Without limiting the generality of the foregoing, from December 31, 2016 through
the date hereof, the Acquired Companies have not, and, with respect to the Business, Seller and its
Affiliates, have not, except as set forth in Section 3.8 of the Seller Disclosure Schedule, taken any
action or failed to take any action that would have or has resulted in a breach of clause (ii), (iii),
(1v), (v), (viil), (ix), (x), (x1), (xiV), (xv), (xviii) or (xix) (with respect to the foregoing clauses) of
Section 5.1(a), in each case had Section 5.1(a) been in effect since December 31, 2016.

SECTION 3.9 Emplovees and Benefit Plans.

(a) Section 3.9(a) of the Seller Disclosure Schedule sets forth a true, complete
and correct list of all material Employee Benefit Plans as of the date hereof. There are no Company
Benefit Plans. With respect to each material Employee Benefit Plan, Seller has delivered or made
available to Buyer Parent true, complete and correct copies of (i) all material plan documents, and
(i1) the most recent favorable determination, advisory or opinion letter from the IRS with respect
to each such Employee Benefit Plan intended to qualify under Section 401(a) of the Code.

(b) Except as disclosed on Section 3.9(b) of the Seller Disclosure Schedule,
there are no material claims or disputes pending or, to the Knowledge of Seller, threatened with
respect to any Employee Benefit Plan which relates to a Business Employee (or his or her
dependents or beneficiaries), other than claims for benefits in the ordinary course of business.
Each Agent Deferral Plan has been operated in all material respects in accordance with its terms
and Applicable Law.

(©) No Acquired Company has contributed to, or had an obligation to contribute
to, a multiemployer plan within the meaning of Section 3(37) of ERISA. No Acquired Company
or any other entity, trade or business (whether or not incorporated) that is, or was at the relevant
time, a member of a group described in Section 414(b), (c¢), (m) or (o) of the Code or
Section 4001(b)(1) of ERISA that includes or included either Acquired Company, or that is, or
was at the relevant time, a member of the same “controlled group” as either Acquired Company
pursuant to Section 4001(a)(14) of ERISA (each such entity being an “ERISA Affiliate”) has at
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any time within the last six years incurred any Liability under Title IV of ERISA (other than with
respect to the payment of premiums to the Pension Benefit Guaranty Corporation), Section 302 of
ERISA or Sections 412 or 430 of the Code (other than with respect to the payment of minimum
funding contributions in the normal course), in each case, including as a result of participation in,
or an obligation to contribute to, a multiemployer plan (but excluding ordinary contributions
thereto), or with respect to a violation of the continuation of coverage requirements under COBRA
or withdrawn at any time from any multiemployer plan, or incurred or had any “withdrawal
liability”” under Section 4201 of ERISA which remains unsatisfied, and no event or condition exists
that could reasonably be expected to result in any such Liability to either Acquired Company or
any ERISA Affiliate.

(d) Each Employee Benefit Plan that is intended to be qualified under
Section 401(a) of the Code is subject to a favorable determination, opinion or advisory letter by
the IRS and, to the Knowledge of Seller, no event has occurred and no condition exists that would
reasonably be expected adversely to affect the qualification of any such Employee Benefit Plan.

(e) Except as disclosed in Section 3.9(e) of the Seller Disclosure Schedule, each
Employee Benefit Plan (but only with respect to Business Employees) and each other arrangement
to which an Acquired Company is a party or has Liability, in each case, that is a nonqualified
deferred compensation plan within the meaning of Section 409A of the Code has been
administered, operated and maintained in all respects according to the requirements of
Section 409A of the Code. No Acquired Company has any obligation to make a “gross-up” or
similar payment in respect of any Taxes that may become payable under Section 409A of the Code.

® Except as disclosed in Section 3.9(f) of the Seller Disclosure Schedule,
neither the execution and delivery of this Agreement nor the consummation of the transactions
contemplated hereby (either alone or in combination with another event) will or can reasonably be
expected to result in, cause the accelerated vesting, funding or delivery of, increase the amount or
value of, any payment or benefit to any Business Employee or consultant. Without limiting the
generality of the foregoing, no amount paid or payable (whether in cash, in property, or in the form
of benefits) to a Business Employee by any Acquired Company, Seller or any of their respective
Affiliates in connection with the transactions contemplated hereby will be an “excess parachute
payment” within the meaning of Section 280G of the Code. No Acquired Company has any
obligation to make a “gross-up” or similar payment in respect of any Taxes that may become
payable under Section 4999 of the Code.

(2) Each of the Acquired Companies is in compliance, in all material respects,
with all Applicable Laws regarding employment, labor and wage and hour matters. With respect
to the Business Employees and all current or former employees of the Acquired Companies, no
labor organization or group of employees has made a pending demand for recognition or
certification, and there are no representation or certification proceedings or petitions seeking a
representation proceeding presently pending or threatened to be brought or filed with the National
Labor Relations Board or any other labor relations tribunal or authority. There are no material
strikes, work stoppages, slowdowns, lockouts, arbitrations or grievances, or other material labor
disputes, pending or, to the Knowledge of Seller, threatened against or involving any Business
Employees or any of the Acquired Companies, or, with respect to the Business.
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(h) To the Knowledge of Seller, the Census Employees and Designated
Employees include substantially all of the employees of Seller and its Affiliates who, as of the date
hereof, dedicate at least fifty percent (50%) of his or her business time providing services primarily
related to the Business.

SECTION 3.10 Taxes. Except as disclosed in Section 3.10 of the Seller
Disclosure Schedule, and except as required by a change in Applicable Law between the date of
this Agreement and the Closing Date:

(a) All income, premium and material other Taxes (whether or not shown on
any Tax Return) for which any Acquired Company may be liable have been timely paid.

(b) All income, premium and material other Tax Returns required to be filed by
or filed on behalf of any Acquired Company have been properly prepared and duly and timely
filed (after giving effect to any valid extensions of time in which to make such filings) with the
appropriate Tax Authority in all jurisdictions in which such Tax Returns are required to be filed.

(©) All Tax Returns referred to in clause (b) are complete and accurate in all
material respects and disclose all material Taxes required to be paid by or with respect to the
Acquired Companies for the periods covered thereby.

(d) The Company is, and has been since the Company’s acquisition by the
Seller Group, a life insurance company under Section 816(a) of the Code and subject to United
States federal income taxation under Section 801 of the Code. Since the Company’s acquisition
by the Seller Group, the Tax reserves of the Company have been computed and maintained in the
manner required under Sections 807, 817, 817A and 846 of the Code and any Treasury Regulations
and administrative guidance issued thereunder. All reinsurance Contracts entered into by the
Company are insurance contracts for purposes of the Code and are not subject to recharacterization
under Section 845 of the Code. DSL has been properly treated as disregarded as an entity separate
from its owner for U.S. federal and applicable state and local income tax purposes for at least five
years prior to the Closing Date.

(e) No extension of time within which to file any Tax Return referred to in
clause (b) above is in effect. No waiver of any statute of limitations relating to Taxes for which
any Acquired Company or any Subsidiary may be liable is in effect, and no written request for
such a waiver is outstanding.

63) Each Acquired Company has complied in all material respects with all
Applicable Laws relating to the payment and withholding of Taxes and has duly and timely
withheld from employee salaries, wages and other compensation and other amounts.

(2) Since January 1, 2012, no claim has been made by a Tax Authority in a
jurisdiction where any Acquired Company has never paid Taxes or filed Tax Returns asserting that
any Acquired Company is or may be subject to Taxes assessed by such jurisdiction.

(h) Since January 1, 2012, no material deficiencies for any Taxes have been
proposed, asserted or assessed in writing against or with respect to the income or assets of any
Acquired Company, and there is no other action, suit, investigation or audit pending or proposed
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or threatened with respect to Taxes for which any Acquired Company may be liable. No
agreement, waiver or other document or arrangement is currently in effect extending the period
for assessment or collection of Taxes (including any applicable statute of limitation) by or on
behalf of any Acquired Company other than any agreement, waiver or other document or
arrangement relating solely to Consolidated Returns.

(1) No Acquired Company is a party to any Tax Sharing Arrangement pursuant
to which it will have any obligation to make any payments (x) on the Closing Date or (y) after the
Closing.

() No Acquired Company has any Liability for the Taxes of any Person under
Treasury Regulation § 1.1502-6 or any similar provision of state, local or foreign law, (other than
arising from periods prior to the date the Seller Group acquired such Acquired Company) or
Liability for another member of a Seller Group as successor or transferee, or pursuant to Contract,
the primary subject of which is Taxes.

(k) There are no material Liens for Taxes as a result of any unpaid Taxes upon
the assets of any Acquired Company except for Taxes not yet due and payable.

) During the past three (3)years, no Acquired Company has been a
“distributing corporation” or a “controlled corporation” within the meaning of
Section 355(a)(1)(A) of the Code.

(m)  There are no Tax rulings, requests for rulings, or closing agreements relating
to Taxes for which any Acquired Company may be liable that could affect any Acquired
Company’s liability for Taxes for any taxable period ending after the Closing Date. No Acquired
Company will be required to include or accelerate the recognition of any item in income, or
exclude or defer any deduction or other tax benefit, in each case in any taxable period (or portion
thereof) after Closing, as a result of Section 807 of the Code, any change in method of accounting,
closing agreement, intercompany transaction, instalment sale, election under Section 108(i) of the
Code, or the receipt of any prepaid amount, in each case prior to Closing.

(n) Each Acquired Company has been a member of a Seller Group since
October 24, 1997 or the date of its formation (if later).

(0) No Acquired Company has participated in any “listed transaction” within
the meaning of Treasury Regulation § 1.6011-4(b)(2) since the acquisition of such Acquired
Company by the Seller Group, and, with respect to each transaction that occurred after the
acquisition of an Acquired Company by the Seller Group in which such Acquired Company has
participated that is a “reportable transaction” within the meaning of Treasury Regulation § 1.6011-
4(b)(1), such participation has been properly disclosed on IRS Form 8886 (Reportable Transaction
Disclosure Statement) and on any corresponding form required under state, local or other law.

(p) There has been no “transfer” (as defined in Treasury Regulation §1.1502-
36(f)) of the Shares (for the avoidance of doubt, other than in connection with or arising from
(directly or indirectly) any of the transactions contemplated by this Agreement) by any member of
the Seller Group.
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(q) Section 3.10(q) of the Seller Disclosure Schedule sets forth an accurate
description of the amount of deferred losses from hedges of liabilities that are being taken into
account under the agreed upon mark and spread method of accounting and the year in which they
will be reflected in taxable income. Losses arising from such hedges are not subject to limitation
or disallowance under Section 382 or 383 of the Code as of the date hereof.

SECTION 3.11 Compliance with Applicable Laws.

(a) Except as disclosed in Section 3.11(a) of the Seller Disclosure Schedule,
each of the Acquired Companies and, with respect to the Business, Seller and its Affiliates, is, and
at all times since December 31, 2014 has been, and the Business is and at all times since
December 31, 2014 has been conducted, in compliance with all Applicable Laws, except as would
not, individually or in the aggregate, reasonably be expected to be material to the Business or the
Acquired Companies, taken as a whole. Except as disclosed in Section 3.11(a) of the Seller
Disclosure Schedule, none of the Acquired Companies nor, with respect to the Business, Seller or
any of its Affiliates, and, to the Knowledge of Seller, none of their respective “associated persons,”
as such term is defined in the Exchange Act and the rules and Bylaws of FINRA (“Associated
Persons”) has, at any time since December 31, 2014, received any written notice or other written
communication from any Governmental Entity regarding any actual or alleged violation of, or
failure on the part of such party or the Business to comply in any material respect with, any
Applicable Laws.

(b) Each Acquired Company and, with respect to the Business, Seller and its
Affiliates, owns, holds or possesses all permits, licenses, approvals, authorizations, consents,
qualifications and registrations (collectively, “Permits™) that are necessary to entitle it to own or
lease, operate and use its assets or properties and to carry on and conduct the Business as conducted
on the date hereof, except for those Permits the failure to hold or loss of which would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. The
Acquired Companies and, with respect to the Business, Seller and its Affiliates, are each in material
compliance with all of the terms and requirements of each such Permit. To the Knowledge of
Seller, with respect to the Permits, none of the Acquired Companies nor, with respect to the
Business, Seller or any of its Affiliates has, at any time since December 31, 2014, received any
written notice from any Governmental Entity regarding any actual or proposed revocation,
suspension or termination of, or material modification to, any such Permit, in each case other than
any such item that has been cured or otherwise resolved to the satisfaction of such Governmental
Entity. Except as set forth on Section 3.11(b) of the Seller Disclosure Schedule, none of the
Acquired Companies or, with respect to the Business, Seller or any of its Affiliates, is the subject
of any pending or, to the Knowledge of Seller, threatened Action seeking, or that would,
reasonably be expected to lead to, the revocation, cancellation, suspension, limitation, amendment,
termination, modification, restriction, impairment or non-renewal of any material Permit. The
Company owns, holds or possesses all Permits necessary for it to perform fully its obligations
under the Transition Services Agreement and the Administrative Services Agreements.

(©) Each Acquired Company and, with respect to the Business, Seller and its
Affiliates, has filed all material reports, statements, documents, registrations, filings or
submissions required to be filed with any Governmental Entity since December 31, 2014, and all
such material reports, statements, documents, registrations, filings and submissions were in
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compliance in all material respects with all Applicable Laws when filed or as amended or
supplemented, and no material deficiencies that remain unsatisfied have been asserted by any
Governmental Entity with respect to such material reports, statements, documents, registrations,
filings or submissions.

(d) To the Knowledge of Seller, none of the Acquired Companies or, with
respect to the Business, Seller or its Affiliates, are relying on any exemption from or deferral of
any Applicable Law or Permit that would not be available to Buyer Parent or the Acquired
Companies as a result of the consummation of the transactions contemplated by the Transaction
Agreements.

(e) None of the Acquired Companies or, with respect to the Business, Seller or
its Affiliates, or any director, officer, employee, agent or representative thereof (in each case acting
on behalf of the Acquired Companies or the Business): (i) has provided, promised, or authorized
the provision of any contribution, gift, entertainment, or other thing of value to any government
official or candidate for political office, or any other Person, to influence official action or to secure
an improper advantage, or to encourage the recipient to breach a duty of good faith or loyalty or
the policies of his/her employer, in violation of any Anti-Corruption Law, or otherwise has violated
any Anti-Corruption Law; (ii) is a Sanctioned Person; (iii) has transacted any business with any
Sanctioned Person or otherwise in violation of Sanctions; or (iv) has violated any Anti-Money
Laundering Law.

6] The Acquired Companies and, Seller and its Affiliates, with respect to the
Business, have in place procedures designed to prevent their respective directors, officers,
employees, agents, and representatives from undertaking any activity, practice, or conduct relating
to the business of the Company or any Company Subsidiary that would constitute an offense under
the Anti-Corruption Laws, Sanctions, or Anti-Money Laundering Laws.

(g2) None of the Acquired Companies or, with respect to the Business, Seller or
its Affiliates has (i) received any written correspondence, (ii) conducted an internal investigation,
(ii1) provided any voluntary disclosure, or (iv) been the subject of any investigation, inquiry or
enforcement proceedings (of which the Company or any Company Subsidiary has received
notification) by any Governmental Entity relating to an offense under or alleged violation of any
of the Anti-Corruption Laws, Sanctions, or Anti-Money Laundering Laws.

SECTION 3.12 Litigation.

(a) Except as disclosed in Section 3.12(a) of the Seller Disclosure Schedule,
and excluding those Actions relating to ordinary course claims under policies or contracts of
insurance or annuities written by the Company or, with respect to the Business, Seller or any of its
Affiliates, which involve claims that are within policy limits, there is no Action with respect to
which any Acquired Company or, with respect to the Business, Seller or any of its Affiliates, has
been served with notice, or any other Action that is pending or, to the Knowledge of Seller,
threatened against any Acquired Company or, with respect to the Business, Seller or any of its
Affiliates, or any of their respective assets, properties or businesses, except for any such Action
with respect to which certification as a class has not been granted and is not being sought and
individually (or in the aggregate with all other Actions resulting from, arising out of or based upon
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the same or substantially similar facts or circumstances) (A) would not reasonably be expected to
result in any loss to an Acquired Company of $1,000,000 or more in excess of the related reserve
therefor set forth on the Financial Statements and on Section 3.12(a) of the Seller Disclosure
Schedule and (B) would not reasonably be expected to have the effect of preventing any of the
transactions contemplated by any Transaction Agreement, to the extent Seller or any of its
Affiliates (including the Acquired Companies) is or will be a party thereto.

(b) Except (x) as disclosed in Section 3.12(b) of the Seller Disclosure Schedule,
(y) for Governmental Orders issued after the date hereof in connection with the transactions
contemplated by this Agreement or any other Transaction Agreement and (z) for limitations
imposed by Applicable Law that are applicable to the Acquired Companies’ industries generally,
none of the Acquired Companies or, with respect to the Business, Seller or any of its Affiliates, is
party or subject to any Governmental Order applicable to any of the Business or the Acquired
Companies or any of their respective assets, properties or businesses, in each case other than any
such items that (i) are not, individually or in the aggregate, materially adverse to any of the
Acquired Companies or the Business, taken as a whole, or to any Acquired Company individually
and (i1) to the Knowledge of Seller, that would not result in, and that would not reasonably be
expected to result in, a loss to an Acquired Company or the Business of $2,000,000 or more and
does not enjoin and would not reasonably be expected to have the effect of preventing any of the
transactions contemplated by the Transaction Agreements. Section 3.12(b) of the Seller
Disclosure Schedule includes each Governmental Order that (i) prohibits or restricts the payment
of shareholder dividends or other shareholder distributions by any Acquired Company or (ii)
requires the maintenance of any employees or Associated Persons or physical location or (iii)
requires the maintenance of any Acquired Company’s or, with respect to the Business, Seller’s or
any of its Affiliates’, surplus at any particular level.

SECTION 3.13 Material Contracts.

(a) Section 3.13(a) of the Seller Disclosure Schedule sets forth a true, complete
and correct list of each Material Contract that was entered into prior to the date hereof and that has
not been terminated or otherwise expired in accordance with its terms as of the date hereof. The
term “Material Contract” means all of the following types of Contracts to which an Acquired
Company is a party, to which Seller or any of its Affiliates (other than the Acquired Companies)
is a party to the extent relating to the Business or that is an Allocated Contract (other than any
insurance or annuity Contract, or ceded or assumed reinsurance Contract):

(1) Contracts containing any provision or covenant limiting in a
material respect the ability of an Acquired Company to engage in any line of
business, to compete with any Person or to do business in any geographic area, or
provide for exclusivity or any similar requirement in favor of any Person other than
an Acquired Company, in each case except for Contracts and agreements that limit
the ability of an Acquired Company to solicit the employment of or hire individuals
employed by other Persons;

(11) mortgages, indentures, loan or credit agreements, security

agreements and other agreements and instruments relating to the borrowing of
money or extension of credit to any Acquired Company or the direct or indirect
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guarantee, capital maintenance or keep-well by any Acquired Company of any
obligation for borrowed money of any Person or any other Liability of an Acquired
Company in respect of indebtedness for borrowed money of any Person (other than
an Acquired Company);

(iii)  agency, broker, selling, marketing or similar Contracts
between any of the Acquired Companies or Seller or any of its Affiliates, on the
one hand, and any Producer of the Company or RLI, as applicable, who (A) was
responsible for placing two percent (2%) or more of the aggregate gross written
premium of the FA Business for the twelve (12) month period ended June 30, 2017
or (B) wrote CBVA Contracts that as of December 31, 2016, had an aggregate
account value in excess of $500,000 (each such Producer, a “Material Producer”).

(iv)  any joint venture or partnership Contract binding on any
Acquired Company, in each case except for Investment Assets;

(v) any collective bargaining agreement to which an Acquired
Company is a party;

(vi)  any Contract under which an Acquired Company has any
ongoing material obligations for the acquisition or disposition by an Acquired
Company of any company or business or a material portion of the assets of any
company or business (whether by merger, sale of stock, sale of assets or otherwise),
other than Investment Assets in the ordinary course of business;

(vii) any Contract or agreement that provides for the imposition
of any Lien, other than a Permitted Lien, on any Allocated Assets;

(viii) any Contracts with any Person set forth on Section
3.13(a)(viii) of the Seller Disclosure Schedule;

(ix)  any Intercompany Agreement or Affiliate Agreement;

(x) any Contract that provides for any obligation of an Acquired
Company to loan or contribute funds to, or to make investments in, another Person;

(xi)  any Contract pursuant to which any Third Party provides
third party administration or claims administration services with respect to the
administration of any Insurance Contracts, or investment management services in
connection with the Business;

(xi1) any master ISDA agreements under which an Acquired
Company has outstanding derivatives (including schedules and confirmations
thereunder);

(xiii)) any Contract that requires any Acquired Company to
maintain a minimum rating issued by a credit rating agency that would give rise to
any violation, breach or default by any of the Acquired Companies thereunder, or
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that would permit any modification, acceleration or termination thereof, in the event
of any ratings downgrade or withdrawal of, any of the Acquired Companies;

(xiv) any Contract providing for (A) the use of a mutual fund
organization’s mutual funds as investment options or (B) the payment to any
Acquired Company or, with respect to the Business, Seller or any of its Affiliates
of distribution service fees, administrative service fees, shareholder service fees or
other payments relating to the offering of such mutual funds as investment options
for the Business;

(xv) any other Allocated Contract that is not listed on Schedule
1.1(b) and requires or is reasonably likely to require payments in aggregate to or
from an Acquired Company, or with respect to the Business, Seller or any of its
Affiliates, in excess of $1,000,000 annually or $5,000,000 in the aggregate over the
term of the Contract after the Closing and that is not terminable upon notice of
ninety (90) or fewer calendar days without penalty or premium;

(xvi) any and all Contracts involving the purchase, sale, transfer,
assignment, lease or sublease of any Real Property (including the Leases) or any
Contract entered into by an Acquired Company involving the lease, license,
sublease or acquisition of any real property;

(xvii) any Allocated IP Contracts (other than (A) shrink wrap or
off-the-shelf Contracts for Software licensed on a non-exclusive basis under
standard terms with annual fees of less than $1,000,000, and (B) non-exclusive
licenses granted to customers, vendors, distributors, resellers and agents in the
ordinary course of business); and

(xviii) any Contract that obligates an Acquired Company to enter
into any of the foregoing.

(b) Except as set forth in Section 3.13(b) of the Seller Disclosure Schedule,
each of the Material Contracts constitutes a valid and binding obligation of an Acquired Company,
Seller or its applicable Affiliates, as applicable, and, to the Knowledge of Seller, each other party
thereto, enforceable against such Acquired Company, or Seller or its applicable Affiliates, as
applicable, and, to the Knowledge of Seller, each other party thereto, in accordance with its terms
(except that (i) such enforcement may be subject to applicable bankruptcy, insolvency,
reorganization, moratorium or other similar laws, now or hereafter in effect, affecting creditors’
rights generally and (ii) the remedy of specific performance and injunctive and other forms of
equitable relief may be subject to equitable defenses and to the discretion of the court before which
any proceeding therefor may be brought) and is in full force and effect. None of the Acquired
Companies, Seller or its applicable Affiliates, has received written, or to the Knowledge of Seller,
oral, notice of cancellation or non-renewal of any Material Contract the cancellation or non-
renewal of which would, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect. There exists no material breach or event of default with respect to any
Material Contract on the part of any Acquired Company, Seller or its applicable Affiliates, or, to
the Knowledge of Seller, any other party thereto.
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SECTION 3.14 Insurance Regulatory Matters. Seller has provided to Buyer
Parent true, complete and correct (i) copies of all material reports and registrations (including
registrations as a member of an insurance holding company system) and any supplements or
amendments thereto filed since December 31, 2014 by the Company or, with respect to the
Business, any Affiliate of Seller, with any Insurance Regulator, (ii) copies of all financial
examination, market conduct examination and other examination reports of all Insurance
Regulators with respect to the Company or the Business issued since December 31, 2014, or draft
or incomplete reports with respect to any such examinations that are incomplete or ongoing, and
(ii1) copies of all other material written correspondence, filings or submissions, received from an
Insurance Regulator, or delivered to or made with an Insurance Regulator, by the Company or
Seller or its Affiliates, in each case, with respect to an Acquired Company or the Business since
December 31, 2014. The Company is not deemed “commercially domiciled” under the Applicable
Laws of any jurisdiction and is not otherwise treated as domiciled in a jurisdiction other than the
State of lowa. Except as set forth in Section 3.14 of the Seller Disclosure Schedule, neither the
Company nor any of the Business is, as of the date hereof, subject to any pending financial, market
conduct or other examination by an Insurance Regulator.

SECTION 3.15 Insurance Contracts.

(a) To the extent required under Applicable Law, all policy forms and rates on
which in force Insurance Contracts were issued, and all endorsements, riders, applications,
marketing materials, brochures, illustrations and certificates pertaining thereto, are on forms
approved by the applicable Insurance Regulator or which have been filed and not objected to by
such Insurance Regulator within the period provided for objection and all such policy forms and
rates comply in all material respects with Applicable Law, in each case except as would not
reasonably be expected to result in a material violation of Applicable Law by, or a material fine
on, the Company, Seller or any of its Affiliates. No material deficiencies have been asserted by
any Governmental Entity with respect to any such filings which have not been cured or otherwise
resolved.

(b) Since December 31, 2014, all benefits due and payable, or required to be
credited, by or on behalf of the Company or any Affiliate of Seller, on Insurance Contracts, as
applicable, in force on such dates have in all material respects been paid or credited, as the case
may be, in accordance with the terms of such Insurance Contracts under which they arose, and
such payments or credits were not materially delinquent, except for such claims for which the
Company or any Affiliate of Seller, as applicable, believed there was a reasonable basis to contest
payment.

() Since December 31, 2014, the Insurance Contracts have been marketed,
sold, issued and administered in compliance, in all material respects, with Applicable Law.

(d) As of the date hereof, there are no material unpaid claims or assessments
made against the Company or, with respect to the Business, Seller or any of its Affiliates, by any
state insurance guaranty associations or similar organizations in connection with such association’s
insurance guaranty fund.
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(e) Since December 31, 2014, each Insurance Contract that is a security has
been (i) offered and sold, and all purchase payments under such Insurance Contracts have been
received, pursuant to an effective registration statement under the Securities Act or (ii) offered and
sold in reasonable reliance upon an applicable exemption from the registration and prospectus
delivery requirements of the Securities Act.

§)) Since December 31, 2014, each private placement memorandum,
prospectus, offering document, sales brochure, sales literature or advertising material, as amended
or supplemented, relating to any Insurance Contract or any Separate Account, as of their respective
mailing dates or dates of use, complied in all material respects with Applicable Law, except for
such non-compliance as would not, individually or in the aggregate, reasonably be expected to be
material to the Business or the Acquired Companies, taken as a whole. Since December 31, 2014,
all advertising or marketing materials relating to any Insurance Contract that were required to be
filed with FINRA or any other Governmental Entity have been timely filed therewith, except for
any failure to file as would not, individually or in the aggregate, reasonably be expected to be
material to the Business or the Acquired Companies, taken as a whole.

SECTION 3.16 Reinsurance.

(a) Section 3.16(a)(i) of the Seller Disclosure Schedule sets forth a true,
complete and correct list of each reinsurance agreement to which the Company is a party which is
in force as of the date hereof, other than any such agreement under which the Company has gross
ceded reserves (calculated in accordance with SAP) of $5,000,000 or less as of December 31, 2016
(the “Reinsurance Contracts™). Seller has provided to Buyer Parent a true, complete and correct
copy of each Reinsurance Contract. After giving effect to the Pre-Sale Transactions, the Company
will not be a party to any reinsurance agreement pursuant to which it reinsures liabilities other than
the agreements listed on Section 3.16(a)(ii) of the Seller Disclosure Schedule.

(b) Each of the Reinsurance Contracts constitutes a valid and binding obligation
of the Company and, to the Knowledge of Seller, each other party thereto, enforceable against the
Company and, to the Knowledge of Seller, each other party thereto, in accordance with its terms
(except that (i) such enforcement may be subject to applicable bankruptcy, insolvency,
reorganization, moratorium or other similar laws, now or hereafter in effect, affecting creditors’
rights generally and (i1) the remedy of specific performance and injunctive and other forms of
equitable relief may be subject to equitable defenses and to the discretion of the court before which
any proceeding therefor may be brought) and is in full force and effect. Except as set forth in
Section 3.16(b) of the Seller Disclosure Schedule, the Company has not received written, or to the
Knowledge of Seller oral, notice of early termination of any such Reinsurance Contract. All
reinsurance premiums due under any such Reinsurance Contracts have been paid in full or were
adequately accrued or reserved for by the Company.

(©) Except as set forth in Section 3.16(c) of the Seller Disclosure Schedule,
(1) since December 31, 2014, neither the Company nor, with respect to the Business, Seller or any
of its Affiliates have received any written, or to the Knowledge of Seller oral, notice from any
reinsurer party to a Reinsurance Contract that any amount of reinsurance ceded by the Company
pursuant to such Reinsurance Contract will be uncollectible or otherwise defaulted upon or that
there is a dispute that is unresolved as of the date hereof with respect to any material amounts
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recoverable or payable by the Company pursuant to such Reinsurance Contract, (b) there exists no
material breach or event of default with respect to any Reinsurance Contract on the part of the
Company or, to the Knowledge of Seller, any other party thereto, and (c) there are no pending or,
to the Knowledge of Seller, threatened, Actions with respect to any Reinsurance Contract.

(d) Except as set forth on Section 3.16(d) of the Seller Disclosure Schedule,
none of the Reinsurance Contracts is or, to the Knowledge of Seller, would be deemed to be, finite
reinsurance, financial reinsurance or such other form of reinsurance that does not meet the risk
transfer requirements under Applicable Law.

(e) Section 3.16(e) of the Seller Disclosure Schedule sets forth a list of all
Liens, collateral or security arrangements, including by means of a credit for reinsurance trust or
letter of credit, to or for the benefit of any cedant under any Reinsurance Contract.

SECTION 3.17 Actuarial Reports and Data.

(a) Seller has provided to Buyer Parent a true, complete and correct copy of
each of the Actuarial Reports. Milliman has not issued to Seller or any of its Affiliates any new
report or errata with respect to the Actuarial Reports, nor has it notified Seller or any of its
Affiliates in writing, or to the Knowledge of Seller, orally, that any of the Actuarial Reports are
inaccurate in any material respect. The factual information and data furnished by Seller and each
of its Affiliates, including the Company, RRII and RLI, to Milliman in connection with the
preparation of the Actuarial Reports and the seriatim data, sensitivity runs, memoranda and other
actuarial information and data with respect to the Insurance Contracts (the “Actuarial Data”)
provided to Buyer Parent by Seller or Milliman listed in Section 3.17(a) of the Seller Disclosure
Schedule (i) was obtained from the books and records of the Company, RRII, RLI and any other
Affiliate of Seller, as applicable, (ii) was generated from the same underlying sources and systems
that were utilized by Seller and its applicable Affiliates to prepare the Financial Statements,
(ii1) was based upon an inventory of in force Insurance Contracts that was accurate in all material
respects at the time of preparation, and (iv) was accurate in all material respects as of the date so
provided.

(b) The Reserves, except as otherwise noted in such Statutory Statements and
notes thereto, (i) were computed in all material respects in accordance with generally accepted
actuarial standards consistently applied and were fairly stated, in all material respects, in
accordance with sound actuarial provisions in effect as of the date of such Statutory Statements,
(i1) were based on actuarial assumptions which produced reserves at least as great as those called
for in any Insurance Contract provision as to reserve basis and method, and are in accordance with
all other Insurance Contract provisions, and (ii1) satisfied the requirements of all Applicable Law
in all material respects and (iv) included provisions for all reserves and related actuarial items
which ought to be established, in each case, as required to be certified by the actuaries of the
applicable insurance company pursuant to Applicable Law.

SECTION 3.18 Producers.

(a) Except as set forth in Section 3.18(a) of the Seller Disclosure Schedule, to
the Knowledge of Seller, since December 31, 2014, each Producer, at any time that it wrote,
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produced, sold, solicited or serviced any Insurance Contracts, was duly licensed, authorized and
appointed (for the type of business written, sold or produced by such Producer) in the particular
jurisdiction in which such Producer wrote, produced, sold or solicited such business and, to the
Knowledge of Seller, since December 31, 2014, no such Producer violated any term or provision
of Applicable Law in any material respect relating to the writing, sale, solicitation or production
of business for the Acquired Companies or, with respect to the Business, Seller or any of its
Affiliates, in each case except as would not, individually or in the aggregate, be materially adverse
to the Acquired Companies taken as a whole.

(b) No Material Producer has notified an Acquired Company, or, with respect
to the Business, Seller or any of its Affiliates in writing of its intent to terminate its relationship
with any of the Acquired Companies or, with respect to the Business, Seller or any of its Affiliates.

(c) None of the Acquired Companies, or with respect to the Business, Seller or
any of its Affiliates, has made a filing with any Governmental Entity seeking a consent under 18
USC §1033(e)(2) with respect to any Producer.

(d) Except as set forth on Section 3.18(d) of the Seller Disclosure Schedule, no
Producer nor any Affiliate of any Producer has any right (i) to receive any payment based on the
profitability or financial performance of any of the Insurance Contracts or (ii) that requires the
Company or RLI to reinsure or otherwise transfer the economic benefits of the Insurance Contracts
(or any portion thereof) to any Person.

SECTION 3.19 Environmental Matters. There are no pending or, to the
Knowledge of Seller, threatened Actions against any of the Acquired Companies that seek to
impose, or that are reasonably likely to result in, any material Liability or material obligation of
any of the Acquired Companies under, or that alleges a material violation of, any Applicable Law
concerning worker health and safety, pollution or the protection of the environment or human
health (as it relates to the environment), or relating to the use, treatment, generation, storage,
transport, disposal or release of hazardous substances (collectively, “Environmental Law’), and
no Acquired Company is subject to any agreement, order, judgment, decree, letter or memorandum
by or with any Governmental Entity or third party imposing any material Liability or material
obligation on such entity pursuant to Environmental Law. Each Acquired Company is and has
been for the last five (5) years in material compliance with all Environmental Laws, and each
Acquired Company possesses all Permits required pursuant to Environmental Law to own or lease,
operate and use its properties and to carry on and conduct its business as conducted on the date
hereof, and each Acquired Company is and has been for the last five (5) years in material
compliance with all such Permits. There has been no release or threatened release of, and there is
not present any hazardous substances in, on, under, or at any Owned Real Property, or, to Seller’s
Knowledge, any Leased Real Property or real property previously owned, leased or operated by
any Acquired Company, or Investment Assets, in each case, in quantities or under conditions that
would reasonably be expected to result in material Liability to or require remediation by any
Acquired Company under Environmental Laws.

60



SECTION 3.20 Real Property.

(a) Section 3.20(a) of the Seller Disclosure Schedule sets forth a true, complete
and correct list of each parcel of Real Property owned by the Acquired Companies (collectively,
“Owned Real Property”). None of the Acquired Companies is obligated or bound by any options,
obligations or rights of first refusal or contractual rights to sell, lease or acquire any Owned Real
Property. Except as set forth in Section 3.20(a) of the Seller Disclosure Schedule, each Acquired
Company, as applicable, has (i) good and marketable fee simple title to all of the Owned Real
Property, free and clear of all Liens other than Permitted Liens and other Liens set forth in
Section 3.20(a) of the Seller Disclosure Schedule.

(b) Section 3.20(b) of the Seller Disclosure Schedule sets forth a true, complete
and correct list of each lease, sublease, license or similar occupancy agreement (each a “Lease”)
under which an Acquired Company is lessee, sublessee, licensee or occupant of, any Real Property
owned by any third Person (“Leased Real Property”). Each Acquired Company or, with respect
to the Business, Seller or any of its Affiliates, as applicable, has the right to use all the Leased Real
Property for the full term of each such Lease. Such applicable Acquired Company, or, with respect
to the Business, Seller or any of its Affiliates, has valid leasehold interests in all of the Leased Real
Property, free and clear of all Liens, other than Permitted Liens or any Liens created by the landlord
under such Leases or the owner of the Leased Real Property. None of the Acquired Companies
or, with respect to the Business, Seller or any of its Affiliates, has assigned, transferred or pledged
any interest in any of the Leases.

(c) Neither the whole nor any part of the Owned Real Property is subject to any
pending suit for condemnation or other taking by any Governmental Entity, and, to the Knowledge
of Seller, no such condemnation or other taking is threatened or contemplated. To the Knowledge
of Seller, and except as set forth on Section 3.20(c) of the Seller Disclosure Schedule, there are no
Contracts or other agreements granting to any Person the right of use or occupancy of any portion
of the Real Property. To the Knowledge of Seller, all buildings, structures, facilities and
improvements located on the Real Property, including buildings, structures, facilities and
improvements which are under construction (collectively, “Improvements™) comply in all material
respects with valid and current certificates of occupancy or similar permits to the extent required
by Applicable Law. To the Knowledge of Seller, the Improvements are in all material respects
(1) in good operating condition and repair (ordinary wear and tear excepted) and (ii) suitable and
adequate for continued use in the manner in which they are presently being used. True, complete
and correct copies of the Leases and the most recent title policies or commitments (and underlying
documents), surveys, appraisals, subordination, non-disturbance and attornment agreements
(SNDAs) and estoppels with respect to the Real Property in the possession of the Acquired
Companies, or, with respect to the Business, Seller or its Affiliates, as applicable, have been
provided to Buyer Parent.

SECTION 3.21 Intellectual Property.

(a) Each Acquired Company and, with respect to the Business, Seller and its
Affiliates, as applicable, is the sole and exclusive owner of all right, title and interest in, free and
clear of all Liens other than Permitted Liens, or has the valid and enforceable right to use all
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Allocated Intellectual Property used in or held for use in the operation of its business as presently
conducted.

(b) Section 3.21(b) of the Seller Disclosure Schedule sets forth, as of the date
hereof, a true, complete and correct list of all Intellectual Property that has been issued or registered
or is subject to an application for registration, including all registered Trademarks and all
applications for Trademarks, all registered Copyrights and all applications for Copyrights, Patents
and pending applications for Patents, and all Internet domain names owned by the Acquired
Companies and, with respect to the Business, Seller and any of its Affiliates (the “Business
Registered Intellectual Property Rights). For each such item of Business Registered Intellectual
Property Rights, Section 3.21(b) of the Seller Disclosure Schedule includes, where applicable,
(A) the current owner or registrant (in the case of Internet domain names), (B) the jurisdiction
where the application, registration or issuance is filed, (C) the application, registration and issue
number and (D) the application, registration and issue date. Each item of the Business Registered
Intellectual Property Rights, except as set forth in Section 3.21(b) of the Seller Disclosure
Schedule, is subsisting and enforceable, and to the Knowledge of Seller, valid. All required filings
and fees related to the material Business Registered Intellectual Property Rights have been timely
paid with the applicable Governmental Entity or registrar.

(c) Except as disclosed in Section 3.21(c) of the Seller Disclosure Schedule and
since December 31, 2014, the conduct of each of the Acquired Companies and, with respect to the
Business, Seller and any of its Affiliates, does not infringe upon, misappropriate, dilute or
otherwise violate and has not infringed upon, misappropriated, diluted or otherwise violated, any
Intellectual Property rights of a third party, except to the extent that any such infringement,
misappropriation, dilution or violation would not, individually or in the aggregate, reasonably be
expected to be materially adverse to the Acquired Companies or the Business, taken as a whole.
There are no Actions pending, settled since December 31, 2014, or, to the Knowledge of Seller,
threatened (including any demands or invitations to license Intellectual Property of a third party)
alleging that the conduct of an Acquired Company or, with respect to the Business, Seller or any
of its Affiliates, has infringed, misappropriated or otherwise violated any Intellectual Property
rights owned by third parties. Notwithstanding anything to the contrary in this Agreement, this
Section 3.21(c) constitutes the sole representation and warranty of Seller under this Agreement
with respect to any actual or alleged infringement, misappropriation or other violation of any
Intellectual Property.

(d) To the Knowledge of Seller, no third party has infringed upon,
misappropriated, diluted or otherwise violated any material Allocated Intellectual Property that is
owned or purported to be owned by any Acquired Company or, with respect to the Business, Seller
or any of its Affiliates. There are no Actions, whether settled since December 31, 2014, pending
or, to the Knowledge of Seller, threatened against any third party alleging infringement,
misappropriation, dilution or other violation of any Allocated Intellectual Property that is owned
or purported to be owned by any Acquired Company or, with respect to the Business, Seller or any
of its Affiliates.

(e) The Acquired Companies and, with respect to the Business, Seller and its

Affiliates, have taken reasonable steps to maintain the confidentiality of and otherwise protect and
enforce its rights in all proprietary and confidential information (including Trade Secrets)
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pertaining to the Business, including maintaining policies requiring all employees, consultants and
independent contractors to agree to preserve the proprietary and confidential information of the
Business.

® All employees, independent contractors and consultants who contributed to
the discovery, creation or development of any Allocated Intellectual Property used in the conduct
of the business of the Acquired Companies transferred all rights and interest in such Allocated
Intellectual Property to Seller or one of its Affiliates pursuant to enforceable written agreements,
the work-for-hire doctrine or other conveyance of rights. No such employee, independent
contractor or consultant has any right, license, claim or interest whatsoever in or with respect to
any Allocated Intellectual Property.

(2) Except as disclosed in Section 3.21(g) of the Seller Disclosure Schedule,
each of the Acquired Companies and, with respect to the Business, Seller and its Affiliates, (i)
provides privacy policies in compliance with Privacy Requirements; (ii) is in compliance with all
applicable privacy policies, terms of use and Privacy Requirements, except to the extent that any
such failure to comply would not, individually or in the aggregate, reasonably be expected to be
materially adverse to the Companies, taken as a whole; and (iii) has implemented and maintains a
written information security program and includes reasonable administrative, technical and
physical safeguards to protect against reasonably anticipated threats or hazards to the privacy,
security, integrity and confidentiality of User Data and Business IT Systems in compliance with
applicable Privacy Requirements.

(h) Except as disclosed in Section 3.21(h) of the Seller Disclosure Schedule,
since December 31, 2014, none of the Acquired Companies or, with respect to the Business, Seller
or any of its Affiliates, has experienced (i) to the Knowledge of Seller, any loss, misuse, damage,
unauthorized access, unauthorized disclosure or unauthorized use of any User Data, except such
loss, misuse, damage, unauthorized access, disclosure or use would not, individually or in the
aggregate, reasonably be expected to be materially adverse to the Acquired Companies, taken as a
whole, or (ii) any other event that any Acquired Company, or with respect to the Business, Seller
or any of its Affiliates required a data breach notice to any Person or Governmental Entity under
Privacy Requirements. Neither (A) the execution, delivery, or performance of this Agreement, the
other Transaction Agreements or any of the other agreements, instruments, or documents
contemplated hereby, nor (B) the consummation of any of the transactions contemplated hereby
or thereby, nor (C) Buyer’s possession or use of the User Data in the same manner as the applicable
Acquired Companies and, with respect to the Business, Seller and its Affiliates, possessed or used
prior to the Closing will result in any violation of Privacy Policies, terms of use, or any Privacy
Requirements.

(1) The Acquired Companies and, with respect to the Business, Seller and its
Affiliates, as applicable, possess all source code and other sufficient documentation and materials
necessary to compile, maintain, implement and operate the Business Software. Except as set forth
on Section 3.21(i) of the Seller Disclosure Schedule none of the Acquired Companies or, with
respect to the Business, Seller or any of its Affiliates, has disclosed, delivered or otherwise
provided, any source code for any Business Software to any Person.
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) Except as disclosed in Section 3.21(j) of the Seller Disclosure Schedule,
none of the Acquired Companies or, with respect to the Business, Seller or its Affiliates has
(1) received any written correspondence, (ii) conducted an internal investigation, or (iii) provided
any voluntary disclosure relating to an offense under or alleged possible violation of any of the
Privacy Requirements.

(k) None of Seller or its Affiliates has distributed or used any Open Source
Software in a manner that: (i) requires Seller or its Affiliates to disclose to any third party the
source code of any Business Software; (ii) requires Seller or its Affiliates to distribute or make
available any Business Software without charge; or (iii) requires that users have the right to
decompile, disassemble or otherwise reverse engineer any Business Software, and the transactions
contemplated by this Agreement will not trigger any requirement described in clause (i), (ii) or
(ii1) above; except, in each of the foregoing cases, other than with respect to the Open Source
Software itself.

D The material Business IT Systems are in good working condition to
effectively perform all information technology operations necessary to conduct the Business. Each
of the Acquired Companies and, with respect to the Business, Seller and its Affiliates, have in
place a commercially reasonable disaster recovery program. None of the Acquired Companies or,
with respect to the Business, Seller or any Affiliates has experienced any material unplanned
outage of all or any portion of the material Business IT Systems since December 31, 2014.

(m)  Neither the execution, delivery nor performance of this Agreement or any
other Transaction Agreement, nor the consummation of any of the transactions contemplated by
this Agreement (including the transfer of any User Data) or any such other agreement entered into
in connection herewith or therewith will, with or without notice or lapse of time, result in, or give
any other Person the right or option to cause or declare: (i) a loss of, or encumbrance on, any
Allocated Intellectual Property; or (ii) the grant, assignment or transfer to any other Person of any
license or other right or interest under, to or in any of the Allocated Intellectual Property.

(n) Except for the Seller Trademarks and the Intellectual Property rights of the
Excluded Business and taking into account the rights granted to Buyer under the Transition
Services Agreement and the license set forth in Section 5.7(c) herein, the sale and transfer of the
Allocated Intellectual Property and Allocated IP Contracts pursuant to this Agreement will convey
or otherwise grant to Buyer all the Business Registered Intellectual Property Rights owned by or
licensed to Seller and any of its Affiliates and primarily used in the current conduct of the Business.

SECTION 3.22 Sufficiency of Assets. Except as set forth in Section 3.22 of the
Seller Disclosure Schedule, and subject to the receipt of all Governmental Approvals and consents
of third parties set forth in Section 3.5 of the Seller Disclosure Schedule, the assets, rights,
properties and services of the Acquired Companies (after giving effect to the Restructuring) and
the assets, rights, properties and services transferred or made available to Buyer Parent and its
Affiliates pursuant to this Agreement and the other Transaction Agreements (but without regard
to any right of Buyer Parent or its Affiliates (including the Acquired Companies) to obtain
thereunder any omitted or additional services following the Closing) will, as of the Closing,
comprise assets, Permits, rights, properties and services that are sufficient to permit Buyer (i) to
operate the CBVA Business and administer the FA Business and the Retained Businesses
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immediately following the Closing Date in substantially the same manner as the CBVA Business
is being operated, and the FA Business and Retained Businesses are being administered, as of the
date hereof and (ii) to permit Buyer and the Acquired Companies, as applicable, to perform their
respective obligations under the Administrative Services Agreements and the Transition Services
Agreement. For the avoidance of doubt, this Section 3.22 does not address any employee matters,
which are addressed in Section 3.9, any Permit needed to write new policies or annuity Contracts
after the Closing Date or any matters relating to the capital required to be held by Buyer or any of
its Affiliates (including the Company) or Reinsurer after the Closing Date.

SECTION 3.23 Brokers. Seller is solely responsible for the payment of the fees
and expenses of any broker, investment banker, financial adviser or other Person acting in a similar
capacity in connection with the transactions contemplated by this Agreement or any of the
Transaction Agreements based upon arrangements made by or on behalf of Seller or any Affiliate.

SECTION 3.24 Separate Accounts;: ERISA Compliance of Accounts.

(a) Section 3.24(a) of the Seller Disclosure Schedule sets forth a true, complete
and correct list of all separate accounts established by the Company or, with respect to the
Business, any applicable Affiliates of Seller (collectively, the “Separate Accounts”) as of the date
hereof, including an indication of whether each such Separate Account is (i) registered under the
Investment Company Act (and, if applicable, the Investment Company Act registration file number
applicable to such Separate Account), (ii) associated with an Insurance Contract that has been
offered to a contractholder that is or is deemed to constitute the assets of an “employee benefit
plan” within the meaning of Section 3(3) of ERISA or a “plan” within the meaning of Section 4975
of the Code (collectively, “ERISA Separate Accounts”), or (iii) neither (i) nor (i1). No later than
five (5) Business Days prior to the Closing Date, Seller shall deliver an updated copy of such
Schedule, including all Separate Accounts established following the date hereof to the fifth
(5th) Business Day prior to the Closing Date, and on each Business Day thereafter, Seller shall
deliver to Buyer Parent an update of such Schedule, if necessary, showing any Separate Accounts
established between the fifth (5th) Business Day prior to the Closing Date and the Closing Date.

(b) None of the Acquired Companies, or with respect to the Business, Seller or
any of its Affiliates, has engaged in any violation of any fiduciary duty under ERISA or any non-
exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code with
respect to the ERISA Separate Accounts, in each case, that individually or in the aggregate, have
had, or would reasonably be expected to have, a material Liability to any Acquired Company.
None of the assets of any general account of any Acquired Company are treated as plan assets for
any purpose of Title I of ERISA or Section 4975 of the Code by reason of the application of any
Applicable Law. None of the Acquired Companies, or, with respect to the Business, Seller or any
of its Affiliates, have provided investment advice for a fee in respect of any Insurance Contract
held by any contractholder that is subject to Title I of ERISA or a “plan” within the meaning of
Section 4975 of the Code or exercised any management or discretionary authority that would
render it a fiduciary under Title I of ERISA or Section 4975 of the Code with respect to such
Insurance Contracts. No payment received by an Acquired Company or, with respect to the
Business, Seller or any of its Affiliates in respect of any Insurance Contract held by any
contractholder that is subject to Title I of ERISA or a “plan” within the meaning of Section 4975
of the Code that is from a third party unaffiliated with an Acquired Company, Seller or any of its
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Affiliates (i.e., in respect of any Registered Separate Account, including 12b-1 fees, revenue
sharing, commissions etc.) has resulted or would reasonably be expected to result in a nonexempt
prohibited transaction under Section 406 of ERISA or Section 4975 of the Code. From and
including June 9, 2017, none of the Acquired Companies or, with respect to the Business, Seller
or any of its Affiliates, have provided any “investment advice” within the meaning of 29 CFR
2510.3-21(a) with respect to any Insurance Contract held by any contractholder that is subject to
Title I of ERISA or Section 4975 of the Code other than with respect to the provision of such
investment advice that is subject to an exception or otherwise not considered “investment advice”
under 29 CFR 2510.3-21(a).

(c) Each Separate Account is, and has been, (i) duly and validly established and
maintained in all material respects under Applicable Law and (ii) since December 31, 2014,
operated in compliance with Applicable Law (including the conditions of any applicable
exemptions obtained from provisions of the Investment Company Act), except, in each case, as
would not reasonably be expected to be, individually or in the aggregate, materially adverse to the
Business, taken as a whole.

(d) Each Separate Account either (i) is registered as a unit investment trust or
an open-end management investment company under the Investment Company Act (each, a
“Registered Separate Account”), (ii) is not an investment company within the meaning of the
Investment Company Act, or (iii) is not registered as an investment company in reasonable reliance
upon the exclusion from the definition of an investment company in Section 3(c)(1), 3(c)(7) or
3(c)(11) of the Investment Company Act and, except as is provided on Section 3.24(a) of the Seller
Disclosure Schedule, is not subject to Title I of ERISA or Section 4975 of the Code. The
registration of each Separate Account registered under the Investment Company Act is in full force
and effect.

(e) Except as set forth in Section 3.24(e) of the Seller Disclosure Schedule,
neither Seller nor any of its Affiliates has received written notice of any examinations,
investigations, reviews, inspections or formal or informal inquiries of the Separate Accounts,
including periodic regulatory examinations of the Separate Accounts’ affairs and condition, civil
investigative demands and market conduct examinations, by any Governmental Entity that have
been conducted, or are pending or, to the Knowledge of Seller, threatened in writing, since
December 31, 2014 through the date hereof.

§)) (1) Each Separate Account currently is and has been since December 31,
2014 in compliance with its investment objectives, investment policies and restrictions (as they
may be amended from time to time) and other contract terms; (ii) the value of the net assets of
each Separate Account has been determined and is being determined using portfolio valuation
methods that comply with the methods described in its offering or plan documents and (iii) each
Acquired Company, Seller and Affiliate of Seller that has provided investment advisory services
to any Separate Account has done so in compliance with such Separate Account’s investment
objectives, investment policies and restrictions (as they may be amended from time to time) and
other contract terms, except, in each case, as would not reasonably be expected to be, individually
or in the aggregate, materially adverse to the Business taken as a whole.
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(2) Each Registered Separate Account has written policies and procedures
adopted pursuant to Rule 38a-1 under the Investment Company Act that are reasonably designed
to prevent material violations of the United States Federal Securities Laws, as such term is defined
in Rule 38a-1(e)(1) under the Investment Company Act. Since December 31, 2014, there have
been no Material Compliance Matters (as such term is defined in Rule 38a-1 under the Investment
Company Act) that are materially adverse to any Registered Separate Account, as such term is
defined in Rule 38a-1(e)(2) under the Investment Company Act, other than those which have been
reported as required by Rule 38a-1(a)(4)(iii)(B), if any, and satisfactorily remedied or are in the
process of being remedied and those that would not reasonably be expected to be, individually or
in the aggregate, materially adverse to the Business taken as a whole.

SECTION 3.25 Broker-Dealer.

(a) DSL is and has been, since the commencement of its engagement in
activities for which registration as a broker-dealer is or was required under the Exchange Act (such
activities, the “Broker-Dealer Activities”), duly registered as a broker-dealer under the Exchange
Act, applicable state securities law, and the rules of FINRA (“FINRA Rules”). DSL is a member
firm of FINRA, in good standing. DSL is not a member of any other self-regulatory organization.
DSL is duly registered, licensed and qualified as a broker-dealer in all jurisdictions where such
registration, licensing or qualification is so required. Neither the Company nor, solely with respect
to the FA Business, RLI have been at any time since December 31, 2014 or are currently required
to be registered, licensed or qualified as a broker or a dealer under the Exchange Act, FINRA Rules
or any other Applicable Laws. DSL is in compliance in all material respects with all Applicable
Laws requiring registration, licensing or qualification as a broker-dealer, and is in compliance with
all Applicable Laws concerning its operations as a broker-dealer, except as would not reasonably
be expected to be, individually or in the aggregate, materially adverse to the Business taken as a
whole. Since December 31, 2014, DSL has filed all regulatory reports, schedules, forms,
registrations and other documents, including Form BD and filings pursuant to FINRA Rule 4530
and SEC Rules 17a-5 and 17a-11, as applicable, together with any material amendments required
to be made with respect thereto, that it was required to file with any applicable Governmental
Entities on its own behalf or on behalf of any of its “associated persons”, as such term is defined
in the Exchange Act and the rules and Bylaws of FINRA (the “Associated Persons™) (collectively,
the “BD Regulatory Filings”), and has paid all fees and assessments due and payable in connection
therewith, except in each case, as would not reasonably be expected to be individually or in the
aggregate, materially adverse to the Business taken as a whole. Since December 31, 2014, the
information contained in DSL’s BD Regulatory Filings, including the information contained in
DSL’s Form BD as most recently filed with the SEC, was true, complete and correct in all material
respects at the time of filing, and DSL has made all material amendments to such BD Regulatory
Filings as it is required to make under any Applicable Law. Seller has provided to Buyer Parent
prior to the date hereof a true, complete and correct copy of DSL’s membership agreement with
FINRA, and DSL is operating in compliance with the terms and conditions of such membership
agreement except, as would not reasonably be expected to be, individually or in the aggregate,
materially adverse to the Business taken as a whole, and no Action is pending with FINRA to
amend such membership agreement.

(b) Except as set forth in Section 3.25(b) of the Seller Disclosure Schedule,
neither DSL, Seller nor any of Seller’s Affiliates or, to the Knowledge of Seller, any of DSL’s
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officers, directors, security holders, employees or Associated Persons has received written notice
of any Action, audit, sweep letter, examination or other inquiry (including by the SEC, FINRA,
the Department of Labor or any other Governmental Entity) pending or, to the Knowledge of Seller
threatened in writing, against DSL or against or involving any officer, director, security holder,
employee or Associated Persons of DSL, as the case may be. Neither DSL nor, to the Knowledge
of Seller, any Associated Person thereof is ineligible or disqualified pursuant to Section 15(b) of
the Exchange Act to act as a broker-dealer or as an associated person of a registered broker-dealer.
There is no Action pending or, to the Knowledge of Seller, threatened in writing, that would
reasonably be expected to result in DSL or any Associated Person thereof becoming ineligible to
act in such capacity. Neither DSL nor, to the Knowledge of Seller, any of its directors, officers,
employees or Associated Persons is or has been adjudged or is under current investigation or
Action, whether preliminary or otherwise, for “statutory disqualification” as defined in
Section 3(a)(39) of the Exchange Act or is subject to any of the events set forth in
Rule 1014(a)(3)(A) and (C) through (E) of the former National Association of Securities Dealers,
Inc., and, to the Knowledge of Seller, none of such directors, officers, employees or Associated
Persons is subject to heightened supervision under the rules, regulations, ordinances or by-laws of
any Governmental Entity. Neither DSL nor, to the Knowledge of Seller, any Affiliate or
Associated Person is subject to a disqualification under Rule 262 of Regulation A under the
Securities or Rule 506(d) of Regulation D under the Securities Act, or any similar disqualification
provisions under Regulation E under the Securities Act, except as would not reasonably be
expected to be, individually or in the aggregate, materially adverse to the Business taken as a
whole.

(©) Except as disclosed in any Form BD or Form U-4 filed by DSL prior to the
date of this Agreement, neither DSL nor, to the Knowledge of Seller, any of its directors, officers,
employees or Associated Persons is subject to any order or Action of any Governmental Entity
that permanently enjoins such Person from engaging in or continuing any conduct or practice in
connection with any activity involving or in connection with Broker-Dealer Activities. Neither
DSL nor, to the Knowledge of Seller, any of its directors, officers, employees or Associated
Persons is, or has been, the subject of any Action or disciplinary event requiring disclosure on
Form BD, Form U-4 or otherwise with any Governmental Entity that has not been so disclosed,
except, with respect to such non-disclosure, as would not reasonably be expected to be,
individually or in the aggregate, materially adverse to the Business taken as a whole.

(d) Section 3.25(d) of the Seller Disclosure Schedule sets forth a true, complete
and correct list of each “branch office” and “office of supervisory jurisdiction” (as defined under
FINRA Rules) of DSL.

(e) Each of DSL’s directors, officers, employees, Associated Persons and
independent contractors, who are required under Applicable Law to be registered, licensed or
qualified as a principal, a representative, an agent or a salesperson (or a limited subcategory
thereof) with any Governmental Entity are, and have been since December 31, 2014 (or such more
recent date on which such Person first became associated with DSL or the Business), duly
registered as such and such registrations are and were, since December 31, 2014 (or such more
recent date), in full force and effect, or are or were in the process of being registered as such within
the time periods required by any Governmental Entity, as applicable, except as would not be
material to the Business taken as a whole. Section 3.25(¢e) of the Seller Disclosure Schedule sets
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forth all Governmental Entities with which DSL and each of its directors, officers, employees,
Associated Persons and independent contractors are registered, licensed, authorized or approved
as a broker-dealer, a principal, a representative, an agent or a salesperson (or any limited
subcategory thereof), including any membership in or registration with any such Governmental
Entity. Except as set forth in Section 3.25(e) of the Seller Disclosure Schedule, none of such
principals, representatives, agents or salespersons is registered on behalf of any broker-dealer other
than DSL.

6] DSL has adopted written supervisory procedures that are reasonably
designed to detect and prevent any material violations under Applicable Laws, and there has been
no material non-compliance by DSL with respect to the foregoing requirements or its own internal
procedures and policies related to the foregoing, other than those which would not reasonably be
expected to be, individually or in the aggregate, materially adverse to the Business taken as a
whole.

(2) DSL maintains its minimum net capital (i) in compliance in all material
respects with all Applicable Laws imposed by the SEC or any other Governmental Entity and
(i1) in an amount sufficient to ensure that it has not been required to file notice under Rule 17a-11
under the Exchange Act. DSL has no agreement, arrangement or understanding with any
Governmental Entity to increase its regulatory capital above the amounts required to be maintained
pursuant to Rule 15¢3-1 under the Exchange Act. Since December 31, 2014, no capital withdrawal
or transfer of assets from DSL has occurred that was not in compliance with FINRA Rule 4110,
NASD Rule 1017(a)(3) or SEC Rule 15¢3-1. DSL does not guarantee any other person’s
liabilities, and none of DSL’s assets has been pledged to secure financing or a loan to it or any
Affiliate or Associated Person. DSL does not have any subordinated debt outstanding to any
Affiliate or Associated Person.

SECTION 3.26 Third Party Administrators. Except as set forth in Section 3.26 of
the Seller Disclosure Schedule, to the Knowledge of Seller, since December 31, 2014, each third
party administrator that managed or administered insurance business for the Company or, with
respect to the Business, Seller or any of its Affiliates, at the time such Person managed or
administered such business, was duly licensed as required by Applicable Law (for the type of
business managed or administered on behalf of such entity), and to the Knowledge of Seller, no
such third party administrator has been since December 31, 2014 or is in violation (or with or
without notice or lapse of time or both, would be in violation) of any term or provision of any
Applicable Law applicable to the administration or management of insurance business for the
Company or, with respect to the Business, Seller or any of its Affiliates, except for such failures
to be licensed or such violations which have been cured, resolved or settled through agreements
with applicable Governmental Entities, are barred by an applicable statute of limitations, or that,
individually or in the aggregate, have not had, and would not reasonably be expected to have, a
Material Adverse Effect.

SECTION 3.27 Investment Assets.

(a) Seller has provided to Buyer Parent a true, complete and correct list of all
Investment Assets owned by the Company, RRII and, with respect to the FA Business, RLI as of
November 30, 2017. Each of the Company, RRII and RLI, or a trustee acting on any such entity’s
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behalf, has valid title to all Investment Assets, free and clear of any Liens other than Permitted
Liens. As of the date hereof, except as set forth in Section 3.27(a) of the Seller Disclosure
Schedule, none of the Investment Assets are subject to any Liability to fund any capital calls or
capital commitments or similar obligations. The Investment Assets set forth on Section 3.27(a)(i)
of the Seller Disclosure Schedule are referred to as the “CBV A Allocated Investment Assets.” The
Investment Assets set forth on Section 3.27(a)(ii) of the Seller Disclosure Schedule are referred to
as the “Payout Annuity Allocated Investment Assets.”

(b) Seller has provided to Buyer Parent true, complete and correct copies of the
investment guidelines and policies and the hedging guidelines with respect to the Business as of
the date hereof.

SECTION 3.28 CTE95 Model.

(a) The CTE95 Model: (i) was used to generate results for the CBV A Business
as of June 30, 2017 and for capital management purposes in the ordinary course of business, in
each case as updated for assumptions adopted by Seller for purposes of preparing its financial
statements as of September 30, 2017 and for purposes of its capital management program; (ii) was
used to generate the base valuation of the CTE95 Amount (without giving effect to clause (ii) of
the definition thereof) calculated under the explicit approach in accordance with the document that
was posted to the electronic data room that was established in connection with the transactions
contemplated by this Agreement as document number 3.2.35 (“Indigo — Reserves Capital
Sensitivities v15”); (iil) was used to generate the “CTE9S valuation sensitivity to equity and
interest rate levels” calculated under the explicit approach, which was posted to the electronic data
room that was established in connection with the transactions contemplated by this Agreement as
document number 3.2.35 (“Indigo — Reserves Capital Sensitivities v15”); (iv) is the arithmetic
mean of the “static hedge CTE” and “Best Efforts hedge CTE” results with respect to the CBVA
Business; (iv) is in accordance with the document “Annex B - Voya CBVA Statutory Assumptions
3Q2017 v6.docx”, which was posted to the electronic data room that was established in connection
with the transactions contemplated by this Agreement as document number 3.2.53; and (v) is
consistent with the methodology for generating inputs as set forth in the document posted to the
electronic data room that was established in connection with the transactions contemplated by this
Agreement as document number 3.2.63 (“CBVA_CTE95 Miscellaneous Inputs v6.x1sx.”

(b) The methodology described in the CTE95 Model and Calculation
Methodologies for determining the Closing Date Starting Assets is consistent with the
methodology used to determine the starting assets used in the generation of Anchor Valuation 1
and Anchor Valuation 2, as illustrated in document “Illustration of Hedge Position Rebalancing
for CTE95.xlIsx” posted to the data room as document number 3.2.85 on December 19, 2017, and
would not be impacted by Seller’s discretionary hedge program transactions beyond the Guarantee
Hedge Program between June 30, 2017 and the Closing Date.

(©) The CTE 95 Model used at Closing when fed with the Valuation Input Set
(as defined in the CTE95 Model and Calculation Methodologies) as of June 30, 2017 will exactly
reproduce Anchor Valuation 1 output.
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(d) The CTE 95 Model used at Closing when fed with the Sensitivity Input Set
(as defined in the CTE95 Model and Calculation Methodologies) as of June 30, 2017 used to
generate Anchor Valuation 2 will exactly reproduce Anchor Valuation 2 output.

(e) The processes that will be used to generate the Valuation Input Set as of the
Closing Date are consistent with the processes used to the generate the Valuation Input Set as of
June 30, 2017 such that if the processes that will be used at Closing Date were rerun with
conditions as of June 30, 2017, the Valuation Input Set for Anchor Valuation 1 would result.

SECTION 3.29 Internal Controls. Each Acquired Company and, with respect to
the Business, Seller and its Affiliates, maintains, in all material respects, systems of internal
accounting controls designed to provide assurance that: (i) transactions are executed with
management’s general or specific authorization; (ii) transactions are recorded as necessary to
permit preparation of its financial statements in conformity in all material respects with SAP,
Modified GAAP or GAAP, as applicable, and to maintain accountability for its assets; (iii) access
to its assets is permitted only in accordance with management’s general or specific authorization;
and (iv) the recorded accountability for assets is compared with existing assets at reasonable
intervals and appropriate actions are taken with respect to any differences.

SECTION 3.30 Tax Treatment of Insurance Contracts. Except as disclosed in
Section 3.30 of the Seller Disclosure Schedule and except as required by a change in Applicable
Law between the date of this Agreement and the Closing Date:

(a) The Tax treatment of each Insurance Contract is not, and, since the time of
issuance (or subsequent modification), has not been, materially less favorable to the purchaser,
policyholder or intended beneficiaries thereof, than the Tax treatment (i) that was purported to
apply in any written materials provided by any member of a Seller Group to the purchaser (or
policyholder) at the time of issuance (or any subsequent modification of such policy), or (ii) for
which such policy was intended to qualify at the time of issuance (or subsequent modification).
For purposes of this Section 3.30, the provisions of Applicable Law relating to the Tax treatment
of such Insurance Contracts shall include, but not be limited to, Sections 72, 101, 817, 7702,
7702A and 7702B of the Code.

(b) All Insurance Contracts that are subject to none of Section 72,
Section 101(f) or Section 7702 of the Code qualify as life insurance contracts for purposes of the
Code. All Insurance Contracts that are subject to Section 101(f) of the Code satisfy the
requirements of that section and otherwise qualify as life insurance contracts for purposes of the
Code. All Insurance Contracts that are subject to Section 7702 of the Code satisfy the requirements
of Section 7702(a) of the Code and otherwise qualify as life insurance contracts for purposes of
the Code.

(©) Each Insurance Contract that is subject to Section 817 of the Code complies
with, and, at all times since its issuance, has complied with, the diversification requirements
applicable thereto, and the Company or RLI (as the case may be), is treated, for federal Tax
purposes, as the owner of the assets underlying such Insurance Contract.
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(d) None of the Insurance Contracts is a “modified endowment contract” within
the meaning of Section 7702A of the Code, except for any Insurance Contract that is being
administered as a “modified endowment contract” and with respect to which the policyholder
either (i) consented in writing to the treatment of such policy as a “modified endowment contract”
and has not acted to revoke such consent or (ii) was informed in writing about the treatment of
such policy as a “modified endowment contract.”

(e) The Company, and, with respect to the Business, Seller and its Affiliates,
has materially complied with all Tax reporting, withholding, and disclosure requirements
applicable to the Insurance Contracts and, in particular, but without limitation, has reported
distributions under such Insurance Contracts in compliance in all material respects with all
applicable requirements of the Code, Treasury Regulations and forms issued by the IRS.

§)) The Company, and, with respect to the Business, Seller and its Affiliates,
has maintained the information reasonably necessary to determine the Insurance Contracts’
qualification for any applicable Tax treatment under the Code, to monitor the Insurance Contracts
for treatment as “modified endowment contracts,” or to facilitate compliance with the Tax
reporting, withholding, and disclosure requirements applicable to the Insurance Contracts in the
manner required by Revenue Procedure 98-25.

(2) None of the Company, and, with respect to the Business, Seller or any of its
Affiliates, is bound by any agreement or arrangement, or is involved in any discussions or
negotiations with the IRS or any other Tax Authority, or otherwise has requested relief, regarding
the failure of any Insurance Contracts to meet the requirements of the Product Tax Law Rules. In
addition, none of the Company, and, with respect to the Business, Seller or any of its Affiliates, is
a party to or has received written notice of any federal, state, local or foreign audits or other
administrative or judicial actions with regard to the Tax treatment of any Insurance Contracts, or
of any claims by the purchasers, holders or intended beneficiaries of the Insurance Contracts
regarding the Tax treatment of (i) the Insurance Contracts or (ii) any plan or arrangement in
connection with such Insurance Contracts were purchased or have been administered.

(h) Neither Seller nor any of its Affiliates is a party to any “hold harmless”
indemnification agreement or Tax Sharing Arrangement under which Seller or any of its Affiliates
is liable for the Tax treatment of (i) the Insurance Contracts or (ii) any plan or arrangement in
connection with which such Insurance Contracts were purchased or have been administered.

(1) All information technology used by the Company, and, with respect to the
Business, Seller and any of its Affiliates to maintain the Insurance Contracts’ qualification and
administration under the Product Tax Law Rules for which such policies, plans or contracts were
purported to qualify at the time of their issuance or purchase has been designed and implemented
to maintain such qualification and administration.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER PARENT AND REINSURER
PARENT

SECTION 4.1 Representations and Warranties of Buyer Parent. Subject to and
as qualified by the matters set forth in the Buyer Disclosure Schedule, Buyer Parent represents and
warrants to Seller as of the date of this Agreement and as of the Closing Date as follows; provided,
however that any representations and warranties that are made as of a specific date or as of the
date of this Agreement are made only as of such date:

(a) Organization and Standing. Buyer is a corporation, duly organized, validly
existing and in good standing under the laws of the State of Delaware. Buyer Parent is a limited
liability company duly organized, validly existing and in good standing under the laws of the State
of Delaware.

(b) Authority. Each Buyer Party has the requisite corporate or other entity
power and authority to enter into the Transaction Agreements to which it is a party and to
consummate the transactions contemplated thereby. The execution and delivery by each Buyer
Party of the Transaction Agreements to which it is or will be a party and the consummation by
each Buyer Party of the transactions contemplated thereby have been and, with respect to the
Transaction Agreements to be executed and delivered at the Closing, will be, duly authorized by
all necessary corporate action on the part of such Buyer Party. Each of the Transaction Agreements
to which a Buyer Party is or will be a party have been or, with respect to the Transaction
Agreements to be executed and delivered at the Closing, will be, duly executed and delivered by
such Buyer Party and, assuming such Transaction Agreements constitute the valid and binding
agreements of the other parties thereto (other than the Buyer Parties), constitute valid and binding
obligations of such Buyer Party, enforceable against such Buyer Party in accordance with their
terms except that (i) such enforcement may be subject to applicable bankruptcy, insolvency,
reorganization, moratorium or other similar laws, now or hereafter in effect, affecting creditors’
rights generally and (ii) the remedy of specific performance and injunctive and other forms of
equitable relief may be subject to equitable defenses and to the discretion of the court before which
any proceeding therefor may be brought.

(©) Capital Structure. Apollo is the record and beneficial owner of all of the
outstanding equity interests of Buyer Parent. Buyer Parent is the record and beneficial interest of
all of the capital stock of Buyer. Except as contemplated by the Equity Financing, no shares of
capital stock or other equity interests of Buyer Parent or Buyer are issued, reserved for issuance or
outstanding. Except as contemplated by the Subscription Agreement and the Equity Commitment
Letters or as set forth in Section 4.1(c) of the Buyer Disclosure Schedule, there are no securities,
options, calls, puts, tag alongs, drag alongs, warrants, rights, capital appreciation rights, phantom
stock plans, securities with participation rights or features, or similar commitments or agreements,
contingent or otherwise, which obligate Buyer Parent or any of its Subsidiaries to issue, sell,
repurchase, redeem (or establish a sinking fund with respect to redemption), or otherwise acquire
or deliver shares of capital stock or other equity interests of any Buyer Parent or any of its
Subsidiaries. Except as contemplated by this Agreement or the Debt Commitment Letter or as set
forth in Section 4.1(c) of the Buyer Disclosure Schedule, there are no bonds, debentures, notes or
other indebtedness of Buyer Parent or any of its Subsidiaries. Buyer Parent and Buyer were each
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formed for the purpose of entering into this Agreement and consummating the transactions
contemplated hereby and by the other Transaction Agreements, and has conducted no business,
performed any activities or incurred any Liability other than activities related to their formation
and activities taken in connection with the transactions contemplated by this Agreement (including
entering into documentation with respect to the Financing).

(d) Noncontravention; Consents. Except as disclosed in Section 4.1(d) of the
Buyer Disclosure Schedule, the execution and delivery of the Transaction Agreements by each
Buyer Party that is or will be a party thereto and the consummation of the transactions
contemplated thereby by such Buyer Party do not and will not (i) conflict with any of the
provisions of the Organizational Documents of any Buyer Party, (ii) subject to the matters referred
to in the next sentence, conflict with, result in a breach or violation of, or default (with or without
notice or lapse of time or both) under, give rise to a right of termination under, or result in the
creation of any Lien (other than a Permitted Lien) on any property or asset of Buyer Parent, Buyer
or any Subsidiary of Buyer under, any agreement, permit, license or instrument to which Buyer
Parent, Buyer or any other Subsidiary of Buyer Parent is a party or (iii) subject to the matters
referred to in the next sentence, contravene any Applicable Law, which, in the case of clauses (ii)
and (iii) above, would materially impair the ability of Buyer to consummate any of the transactions
contemplated hereby. No consent, approval or authorization of, or declaration or filing with, or
notice to, any Governmental Entity is required by or with respect to any Buyer Party in connection
with the execution and delivery of the Transaction Agreements by the Buyer Parties or the
consummation by the Buyer Parties of any of the transactions contemplated thereby, except for
(1) the approvals, filings and notices required under the insurance laws of the jurisdictions set forth
in Section 4.1(d) of the Buyer Disclosure Schedule, (ii) such other consents, approvals,
authorizations, declarations, filings or notices as are set forth in Section 4.1(d) of the Buyer
Disclosure Schedule and (iii) such other consents, approvals, authorizations, declarations, filings
or notices which if not obtained or made would not, in the aggregate, materially impair the ability
of Buyer Parent to consummate any of the transactions contemplated hereby.

(e) Compliance with Applicable Laws. Except as disclosed in Section 4.1(¢)
of the Buyer Disclosure Schedule, Buyer Parent is, and at all times since the date of its formation
has been, in compliance with all Applicable Laws, except as would not, individually or in the
aggregate, reasonably be expected to impair materially the ability of Buyer Parent to consummate
any of the transactions contemplated by this Agreement. Except as disclosed in Section 4.1(e) of
the Buyer Disclosure Schedule, Buyer Parent has not, at any time since the date of its formation,
received any written notice or other written communication from any Governmental Entity
regarding any actual or alleged violation of, or failure on the part of Buyer Parent to comply with,
any Applicable Laws, in each case other than any such item that would not, individually or in the
aggregate, reasonably be expected to impair materially the ability of Buyer Parent to consummate
any of the transactions contemplated by this Agreement.

® Purchase Not for Distribution. The Shares and DSL Interests to be acquired
under the terms of this Agreement will be acquired by Buyer on behalf of Buyer Parent for Buyer
Parent’s own account and not with a view to distribution. Buyer Parent will not, and shall cause
Buyer not to, resell, transfer, assign, pledge or otherwise dispose of any Shares or DSL Interests,
except in compliance with the registration requirements of the Securities Act and any applicable
state securities laws, or pursuant to an available exemption therefrom.
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(2) Litigation. There is no Action pending or, to the Knowledge of Buyer
Parent, threatened in writing against or affecting Buyer Parent or any Affiliate of Buyer Parent that
(1) seeks to restrain or enjoin the consummation of any of the transactions contemplated by this
Agreement or (ii) would reasonably be expected to impair materially the ability of Buyer Parent
to consummate any of the transactions contemplated by this Agreement. Neither Buyer Parent nor
any of its Affiliates nor, to the Knowledge of Buyer Parent, any officer, director or employee of
Buyer Parent or any of its Affiliates has been permanently or temporarily enjoined or barred by
any order, judgment or decree of any Governmental Entity from engaging in or continuing any
conduct or practice in connection with the business conducted by the Acquired Companies, the
Business or otherwise that would reasonably be expected to have, individually or in the aggregate,
a material adverse effect on the ability of any Buyer Party to consummate any of the transactions
contemplated by any Transaction Agreement.

(h) Financial Ability.

(1) Attached as Exhibit I are true, complete and correct copies
of (A) the executed equity commitment letter, dated as of the date hereof, by and
between Buyer Parent and Apollo (the “Apollo Equity Commitment Letter”),
(B) the executed equity commitment letter, dated as of the date hereof, by and
between Buyer Parent and ALRe (the “Athene Equity Commitment Letter” and,
together with the Apollo Equity Commitment Letter, the “Equity Commitment
Letters”), pursuant to which each of Apollo and ALRe has committed, upon the
terms and subject to the conditions set forth therein, to invest in Buyer Parent the
respective cash amounts set forth therein (the “Equity Financing”), and which,
make Seller an express third party beneficiary to the Equity Commitment Letters
entitled to enforce the obligations of Apollo and ALRe thereunder, subject to the
limitations set forth therein.

(11) Buyer Parent has delivered to Seller a true, complete and
correct copy of the executed commitment letter, dated as of the date hereof, by and
among Buyer Parent, Buyer, AAIA and Reinsurer (the “Debt Commitment Letter,”
and together with the Equity Commitment Letters, the “Financing Commitments™),
pursuant to which each of AAIA and Reinsurer have committed, upon the terms
and subject to the conditions set forth therein, to lend Buyer the amounts set forth
therein for purposes of funding a portion of the transactions contemplated by this
Agreement (the “Debt Financing” and, together with the Equity Financing, the
“Financing”), and which make Seller an express third party beneficiary entitled to
enforce the obligations of AAIA and Reinsurer thereunder, subject to the
limitations set forth therein.

(iii))  The Financing Commitments have not been amended or
modified prior to the date of this Agreement, and, as of the date hereof, the
commitments contained in the Financing Commitments have not been withdrawn,
terminated or rescinded in any respect. As of the date hereof, the Financing
Commitments (x) are in full force and effect and (y) are legal, valid and binding
obligations of Buyer Parent and, in the case of the Debt Commitment Letter, Buyer,
and the other parties thereto and are enforceable against Buyer Parent and in the
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case of the Debt Commitment Letter, Buyer, and each of the other parties thereto,
in each case except that (A) such enforceability may be subject to applicable
bankruptcy, insolvency, reorganization, moratorium or other similar laws, now or
hereafter in effect, affecting creditors’ rights generally and (B) the remedy of
specific performance and injunctive and other forms of equitable relief may be
subject to equitable defenses and to the discretion of the court before which any
proceeding therefor may be brought. Other than as set forth in the Financing
Commitments, there are no conditions related to the funding of the full amount of
the Financing under any agreement relating to the Financing to which Buyer Parent
or any of its Affiliates is a party. As of the date of this Agreement, no event has
occurred and no circumstance exists that, with or without notice, lapse of time or
both, would constitute a default or breach on the part of Buyer Parent or any of its
Affiliates or on the part of any other party to the Financing Commitments, under
any term or condition of the Financing Commitments. Assuming the conditions set
forth in Article VI will be satisfied at or prior to the Closing, and assuming
compliance in all material respects by Seller with its obligations under this
Agreement, Buyer Parent has no reason to believe, as of the date of this Agreement,
that Buyer Parent or any of its Affiliates will be unable to satisfy on a timely basis
any term or condition that is required to be satisfied by Buyer Parent or any of its
Affiliates as a condition to the funding of the Financing by Apollo, ALRe,
Reinsurer or AAIA, or that the Financing will not be made available to Buyer Parent
on the Closing Date. There are no side letters or Contracts or arrangements, written
or oral, related to the funding or investing, as applicable, of the full amount of the
Financing.

(iv)  Assuming the Financing is funded in accordance with the
Financing Commitments and performance by Seller of its obligations under this
Agreement, the funding commitments under the Financing Commitments are in an
amount sufficient to permit Buyer Parent to consummate the transactions
contemplated hereby and by the other Transaction Agreements (other than the
payment by Seller to Buyer Parent of the Subscription Amount) and to perform its
obligations under this Agreement and the other Transaction Agreements (including,
for the avoidance of doubt, the payment of any amounts in respect of the purchase
and sale of the Shares contemplated by this Agreement) and to pay all fees and
expenses payable by it at Closing in connection with this Agreement and the other
Transaction Agreements.

(1) Solvency. Assuming (v) the accuracy of the representations and warranties

of Seller in Section 3.6 (disregarding any references to Knowledge, material, Material Adverse
Effect or similar qualifiers), (w) the satisfaction of the conditions precedent set forth in Article VI,
(x) the performance by Seller of its obligations under this Agreement and (y) that, immediately
prior to the Closing, clauses (1), (i1) and (ii1) below, as if they were made in respect of the Acquired
Companies and the Business at such time, are true, then immediately following the Closing and
after giving effect to the transactions contemplated by the Transaction Agreements, including the
payment of all amounts required to be paid by the Acquired Companies or by Buyer Parent or any
of its Affiliates or Reinsurer Parent or any of its Affiliates in connection with the transactions
contemplated by the Transaction Agreements and all related fees and expenses, each of Buyer
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Parent and the Acquired Companies will be Solvent. No transfer of property is being made and
no obligation is being incurred in connection with the transactions contemplated by the Transaction
Agreements with the intent to hinder, delay or defraud either present or future creditors of Buyer
Parent, Reinsurer Parent or any of their respective Affiliates, or of the Acquired Companies. For
the purposes of this Agreement, the term “Solvent,” when used with respect to any Person, means
that, as of any date of determination, (i) the amount of the “fair saleable value” (on a going concern
basis) of the assets of such Person will, as of such date, exceed (x) the value of all liabilities of
such Person, including a reasonable estimate of contingent and other liabilities, as of such date, as
such quoted terms are generally determined in accordance with Applicable Law governing
determinations of the insolvency of debtors, and (y) the amount that will be required to pay the
probable and reasonably estimated liabilities of such Person with respect to its existing debts
(including contingent and other liabilities) as such debts become absolute and mature, (ii) such
Person will not have, as of such date, an unreasonably small amount of capital for the operation of
the businesses in which it is engaged or proposed to be engaged following such date and (iii) such
Person will be able to pay its liabilities, as of such date, including contingent and other liabilities,
as they mature. For purposes of this definition, (A) “not have an unreasonably small amount of
capital for the operation of the businesses in which it is engaged or proposed to be engaged” and
“able to pay its liabilities, as of such date, including a reasonable estimate of contingent and other
liabilities” means that such Person will be able to generate enough cash to meet its obligations as
they become due and (B) the “contingent and other liabilities” of a Person as of such date shall be
computed as the amount that, in the light of all the facts and circumstances known to such Person
at such date, represents the amount that can reasonably be expected to become an actual or matured
liability of such Person.

() Brokers. Buyer Parent is solely responsible for the payment of the fees and
expenses of any broker, investment banker, financial adviser or other Person acting in a similar
capacity in connection with the transactions contemplated by this Agreement based upon
arrangements made by or on behalf of Buyer Parent or any Affiliate.

SECTION 4.2 Representations and Warranties of Reinsurer Parent. Subject to
and as qualified by the matters set forth in the Buyer Disclosure Schedule, and subject to
Section 10.12, Reinsurer Parent represents and warrants to Seller as of the date of this Agreement
and as of the Closing Date as follows; provided, however, that any representations and warranties
that are made as of a specific date or as of the date of this Agreement are made only as of such
date:

(a) Organization and Standing. Reinsurer Parent is a company duly organized,
validly existing and in good standing under the laws of Bermuda.

(b) Authority. Each Reinsurer Party has the requisite corporate power and
authority to enter into the Transaction Agreements to which it is a party and to consummate the
transactions contemplated thereby. The execution and delivery by each Reinsurer Party of the
Transaction Agreements to which it is or will be a party and the consummation by each Reinsurer
Party of the transactions contemplated thereby have been and, with respect to the Transaction
Agreements to be executed and delivered at the Closing, will be, duly authorized by all necessary
corporate action on the part of such Reinsurer Party. Each of the Transaction Agreements to which
a Reinsurer Party is or will be a party have been or, with respect to the Transaction Agreements to
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be executed and delivered at the Closing, will be, duly executed and delivered by such Reinsurer
Party and, assuming such Transaction Agreements constitute the valid and binding agreements of
the other parties thereto (other than the Reinsurer Parties), constitute valid and binding obligations
of such Reinsurer Party, enforceable against such Reinsurer Party in accordance with their terms
except that (i) such enforcement may be subject to applicable bankruptcy, insolvency,
reorganization, moratorium or other similar laws, now or hereafter in effect, affecting creditors’
rights generally and (ii) the remedy of specific performance and injunctive and other forms of
equitable relief may be subject to equitable defenses and to the discretion of the court before which
any proceeding therefor may be brought.

(c) Noncontravention; Consents. Except as disclosed in Section 4.2(c) of the
Buyer Disclosure Schedule, the execution and delivery of the Transaction Agreements by each
Reinsurer Party that is or will be a party thereto and the consummation of the transactions
contemplated thereby by such Reinsurer Party do not and will not (i) conflict with any of the
provisions of the Organizational Documents of such Reinsurer Party, (ii) subject to the matters
referred to in the next sentence, conflict with, result in a breach or violation of, or default (with or
without notice or lapse of time or both) under, give rise to a right of termination under, or result in
the creation of any Lien (other than a Permitted Lien) on any property or asset of Reinsurer Parent
or any of its Subsidiaries under, any agreement, permit, license or instrument to which Reinsurer
Parent or any of its Subsidiaries is a party or (iii) subject to the matters referred to in the next
sentence, contravene any Applicable Law, which, in the case of clauses (i) and (iii) above, would
materially impair the ability of Reinsurer Parent to consummate any of the transactions
contemplated hereby. No consent, approval or authorization of, or declaration or filing with, or
notice to, any Governmental Entity is required by or with respect to any Reinsurer Party in
connection with the execution and delivery of the Transaction Agreements by the Reinsurer Parties
or the consummation by the Reinsurer Parties of any of the transactions contemplated thereby,
except for (i) the approvals, filings and notices required under the insurance laws of the
jurisdictions set forth in Section 4.2(c) of the Buyer Disclosure Schedule, (ii) such other consents,
approvals, authorizations, declarations, filings or notices as are set forth in Section 4.2(c) of the
Buyer Disclosure Schedule and (iii) such other consents, approvals, authorizations, declarations,
filings or notices which if not obtained or made would not, in the aggregate, materially impair the
ability of Reinsurer Parent to consummate any of the transactions contemplated hereby.

(d) Compliance with Applicable Laws. Except as disclosed in Section 4.2(d)
of the Buyer Disclosure Schedule, Reinsurer Parent is, and at all times since December 31, 2014
has been, in compliance with all Applicable Laws, except as would not, individually or in the
aggregate, reasonably be expected to impair materially the ability of Reinsurer Parent to
consummate any of the transactions contemplated by this Agreement. Except as disclosed in
Section 4.2(d) of the Buyer Disclosure Schedule, Reinsurer Parent has not, at any time since
December 31, 2014, received any written notice or other written communication from any
Governmental Entity regarding any actual or alleged violation of, or failure on the part of Reinsurer
Parent to comply with, any Applicable Laws, in each case other than any such item that would not,
individually or in the aggregate, reasonably be expected to impair materially the ability of
Reinsurer Parent to consummate any of the transactions contemplated by this Agreement.

(e) Litigation. There is no Action pending or, to the Knowledge of Reinsurer
Parent, threatened in writing against or affecting Reinsurer Parent or any Subsidiary of Reinsurer
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Parent that (i) seeks to restrain or enjoin the consummation of any of the transactions contemplated
by this Agreement or (ii) would reasonably be expected to impair materially the ability of
Reinsurer Parent to consummate any of the transactions contemplated by this Agreement. Neither
Reinsurer Parent nor any of its Subsidiaries nor, to the Knowledge of Reinsurer Parent, any officer,
director or employee of Reinsurer Parent or any of its Subsidiaries has been permanently or
temporarily enjoined or barred by any order, judgment or decree of any Governmental Entity from
engaging in or continuing any conduct or practice in connection with the FA Business conducted
by the Company and RLI or otherwise that would reasonably be expected to have, individually or
in the aggregate, a material adverse effect on the ability of any Reinsurer Party to consummate any
of the transactions contemplated by any Transaction Agreement.

6y} Financial Ability. Reinsurer Parent has and on the Closing Date will have
sufficient funds available to perform its obligations under this Agreement and each other
Transaction Agreement to which any of the Reinsurer Parties are a party and to pay all associated
costs and expenses required to be paid by the Reinsurer Parties.

(2) Brokers. Reinsurer Parent is solely responsible for the payment of the fees
and expenses of any broker, investment banker, financial adviser or other Person acting in a similar
capacity in connection with the transactions contemplated by this Agreement based upon
arrangements made by or on behalf of Reinsurer Parent or any Subsidiary.

(h) Financial Statements. Reinsurer Parent has previously provided to Seller
true, complete and correct copies of the following financial statements (collectively, the “Reinsurer
Financial Statements”): (i) the audited annual statutory financial statements of the Reinsurer and
ALRe as of and for the year ended December 31, 2016, in each case as filed with the Insurance
Regulator of the jurisdiction of domicile of Reinsurer, and (ii) the unaudited interim statutory
financial statements of Reinsurer and ALRe as of and for the six-month period ending
September 30, 2017 (collectively, the “Reinsurer Statutory Statements™). Except as set forth in
Section 4.2(h) of the Buyer Disclosure Schedule, each of the Reinsurer Financial Statements were
prepared in accordance with SAP at and for the periods indicated, subject, in the case of the
unaudited financial statements referenced above, to normal recurring year-end adjustments.

(1) No Undisclosed Liabilities. Neither Reinsurer nor ALRe has any Liability
that is required to be reflected in a balance sheet (or notes thereto) of Reinsurer or ALRe, as
applicable, prepared in accordance with SAP except (i) those Liabilities provided for or disclosed in
the Reinsurer Financial Statements or in the notes thereto, (ii) Liabilities disclosed in Section 4.2(h)
of the Buyer Disclosure Schedule, (iii) Liabilities incurred in the ordinary course of business since
December 31, 2016, (iv) Liabilities incurred in connection with the transactions contemplated by the
Transaction Agreements, and (v) other Liabilities that, individually or in the aggregate, would not
reasonably be expected to be material to Reinsurer or ALRe.

() Section 4.2(j) of the Buyer Disclosure Schedule sets forth a true, complete
and correct list of all accounting practices used by Reinsurer and, solely with respect its respective
Financial Statements that depart from the National Association of Insurance Commissioners’
Accounting Practices and Procedures Manual (each such departure, a “Reinsurer Permitted or
Prescribed Accounting Practice”), if any. All such Reinsurer Permitted or Prescribed Accounting
Practices have been approved by the applicable Insurance Regulators in writing at or prior to the
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time used by the applicable company in connection with the applicable Reinsurer Financial
Statement.

ARTICLE V
COVENANTS

SECTION 5.1 Conduct of the Business.

(a) Except as expressly contemplated or expressly permitted by this
Agreement, as required by Applicable Law, as set forth in Section 5.1(a) of the Seller Disclosure
Schedule or as Buyer Parent otherwise consents in writing in advance (which consent shall not be
unreasonably withheld, conditioned or delayed) from the date of this Agreement to the Closing
Date, Seller shall, and shall cause each Acquired Company and its applicable Affiliates to, carry
on the Business only in the ordinary course and use reasonable best efforts to preserve intact their
relationships with Governmental Entities, policyholders, and third parties who provide material
services to the Business (including Producers, agents, brokers, insureds, suppliers, creditors and
others having business dealings with them) and Business Employees (and, to the extent any
Designated Employee or, after a Qualified Employee is identified, such Qualified Employee,
ceases to be employed by Seller or its Affiliates to use its reasonable best efforts consistent with
Seller’s customary hiring and recruitment processes to attempt to replace such Designated
Employee or Qualified Employee with an individual consented to by Buyer Designee (such
consent not to be unreasonably withheld, conditioned or delayed)). Without limiting the generality
of the foregoing, from the date of this Agreement to the Closing Date, except as expressly
contemplated or expressly permitted by this Agreement (including Section 5.1(¢)), as required by
Applicable Law or as set forth in Section 5.1(a) of the Seller Disclosure Schedule, without the
prior written consent of Buyer Parent (which consent, with respect to paragraphs (i), (i1), (vii), (ix),
(xii), (xiil), (xiv), (xv) and (xviii) (with respect to such specified paragraphs) shall not be
unreasonably withheld, conditioned or delayed), Seller shall cause each Acquired Company not
to, and, with respect to the Business, Seller shall not and shall cause each of its Affiliates not to:

(1) enter into, amend in any material respect or, other than
pursuant to its current terms, extend, recapture or terminate any Material Contract,
Allocated Contract or Reinsurance Contract or waive, release, or assign any
material rights or claims thereunder;

(i1) other than Investment Assets, purchase, sell, lease, sublease,
license, pledge, exchange, encumber (other than Permitted Liens), or otherwise
acquire or dispose of, any property (including real property), or any assets of any
Acquired Company (other than assets related primarily or exclusively to the
Excluded Business that are not taken into account in the calculation of the Final
Total Adjusted Book Value), or that presently constitute, or at the Closing would
constitute, any of the Allocated Assets, for which the aggregate consideration paid
or payable in any individual transaction is in excess of $1,000,000 or $5,000,000 in
the aggregate;

(ii1))  (A) split, combine or reclassify any Acquired Company’s
outstanding capital stock or equity securities or issue or authorize the issuance of
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any other stock or securities in respect of, in lieu of or in substitution for shares or
other interests representing any Acquired Company’s outstanding capital stock or
equity securities, (B) whether directly or indirectly, purchase, redeem or otherwise
acquire any shares or other interests representing outstanding capital stock or equity
securities of any Acquired Company or any rights, warrants or options to acquire
any such shares or interests or (C) amend the Organizational Documents of any
Acquired Company, or adopt or enter into a plan of complete or partial liquidation,
dissolution, merger, consolidation, restructuring, recapitalization or other
reorganization, of any Acquired Company;

(iv)  issue, sell, grant, pledge or otherwise encumber any shares
or other interests representing the capital stock of or equity interests in any
Acquired Company, any other voting securities or any securities convertible into or
exchangeable for any such shares or interests, or issue, sell, grant or enter into any
subscription, warrant, option, conversion or other right, agreement, commitment,
arrangement or understanding of any kind, contingent or otherwise, to purchase or
otherwise acquire, any such shares or interests, or any securities convertible into or
exchangeable for any such shares or interests;

(v) permit any Acquired Company to acquire (by merger,
consolidation, acquisition of stock or assets or otherwise) any other Person or
substantially all of the assets of any other Person,;

(vi)  (A) increase or agree to increase the compensation or
benefits of any Business Employee other than in the ordinary course consistent with
past practice or as required by any written employment agreement or Employee
Benefit Plan in force as of the date hereof, (B) except to the extent such change
(x) does not affect the benefits provided to any Business Employee, or (y) is
generally applicable to employees of Seller and its Subsidiaries, establish, amend,
transfer or terminate any Employee Benefit Plan (or any employee benefit plan,
program, policy, arrangement or agreement that would be an Employee Benefit
Plan if in effect on the date hereof) to the extent that any Business Employee is
covered by such arrangement or (C) adopt or become a party to any arrangement
that would be a Company Benefit Plan if in effect as of the date hereof;

(vil)  (A) hire any new senior officer who would become a
Business Employee except in the ordinary course of business consistent with past
practice to replace a senior officer whose employment has been terminated,
(B) terminate the employment of any Business Employee other than for cause, or
(C) transfer or reallocate the services of any Business Employee to another role
with Seller or its Affiliates such that she or he ceases to provide services primarily
to the Business;

(viil) make any material change in the accounting, actuarial,
investment, reserving, underwriting, or claims administration guidelines, policies,
practices or principles, or solely with respect to the FA Business, risk management
or hedging guidelines, policies, practices or principles, except as may be required
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by GAAP or SAP, as applicable, or fail in any material respect to comply with such
guidelines, policies, practices or principles;

(ix)  make or authorize any capital expenditures with respect to
the Business that are, in the aggregate, in excess of $1,000,000;

(x) incur, assume or guarantee any indebtedness for borrowed
money or guarantee the obligations of another Person to the extent they would be
Allocated Liabilities or Liabilities of any Acquired Company after the Closing;

(xi)  other than in connection with the management of Investment
Assets, make any loans, advances or capital contributions to, or investments in, any
other Person, other than loans and advances to Producers and Business Employees
in the ordinary course of business consistent with past practice and other than
capital contributions by Seller or any Affiliates of Seller other than an Acquired
Company to RRII or any other Subsidiary of Seller that is not an Acquired
Company or additions to the Trust Assets;

(xii)  pay, settle or compromise any Action or threatened Action,
other than any settlement or compromise of any Action that is not brought by a
Governmental Entity that involves (A) solely monetary damages that do not exceed
$2,000,000, individually or $10,000,000 in the aggregate, or (B) to the extent that
the reserve therefor is greater than such amounts, settlement of any such Action to
the extent reserved against in the Financial Statements prior to the date of this
Agreement;

(xiii) with respect to actions taken in the ordinary course of
business, in each case with respect to an Acquired Company, prepare or file any
material Tax Return inconsistent with past practice or, on any such Tax return, take
any material position or adopt any material method that is inconsistent with
positions taken or methods used in preparing or filing similar Tax Returns in prior
periods (including positions or methods that would have the effect of deferring
income to periods ending after the Closing Date or accelerating deductions to
periods ending on or before the Closing Date), in each case, other than to the extent
such action is required as a result of a change in Applicable Law, file a Tax Return
in a jurisdiction not previously filed in, or file a Tax Return in respect of a type of
Tax not previously filed, make, change or revoke any material election related to
Taxes, settle or compromise any material claim related to Taxes, enter into any
closing agreement related to Tax, consent to any extension or waiver of the
limitations period applicable to any Tax claim or assessment, or change any taxable
period or any Tax accounting method;

(xiv) take any action which could cause (or fail to take any action,
the failure of which could cause) any Acquired Company to cease to be a member
of the Seller Group of which it is a member as of the date hereof;
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(xv) take any action which could cause (or fail to take any action,
the failure of which could cause) there to be a “transfer” (as defined in Treasury
Regulation § 1.1502-36(f)) of the Shares (other than the actions specifically
contemplated by this Agreement);

(xvi) (A) permit the Acquired Companies to enter into any new
line of business, or introduce any new products or services, (B) issue any new
CBVA Contracts, or (C) change in any material respect existing products or
services, except as may be required by Applicable Law;

(xvii) enter into, modify or amend in any material respect or
terminate any Intercompany Agreement or Affiliate Agreement that will survive
the Closing pursuant to Section 5.6;

(xviil) (A) sell, assign, transfer, grant any security interest in or
otherwise encumber or dispose of any material Allocated Intellectual Property;
(B) grant any license to any material Allocated Intellectual Property (other than
non-exclusive licenses in the ordinary course of business) or (C) abandon, allow to
lapse, disclaim or dedicate to the public, or fail to make any filing, pay any fee, or
take any other action necessary to prosecute and maintain in full force and effect
any Patents, registered Copyrights, registered Trademarks or domain name
registrations, in each case, which are used in the Business and are material to the
Business;

(xix) make any material change in policies, practices or principles
applicable in non-guaranteed elements with respect to the Insurance Contracts;
provided that, for the avoidance of doubt, Seller may make changes to the non-
guaranteed elements in the ordinary course of business consistent with past practice
and which are consistent with changes made by Seller and its Affiliates for similar
business;

(xx) take any actions (including buy-out offers) with respect to
the Business designed or intended to cause policyholders of Insurance Contracts to
surrender, lapse or annuitize at different rates than historic experience;

(xx1) abandon, modify, waive, surrender, withdraw or terminate
any material Permit;

(xxi1) redeem any Surplus Notes; or

(xxiii) authorize or enter into a binding agreement to take any of the
foregoing actions.

(b) From the date of this Agreement to the Closing Date, Seller shall cause each
of the Company and RLI to underwrite any FA Contracts consistent with past practice and in
accordance with the target probability metrics and other parameters set forth on Schedule 5.1(b).
Any FA Contracts issued in breach of this covenant without Buyer Parent’s prior written consent
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shall be deemed Excluded Business or outside the scope of the RLI FA Business Reinsurance
Agreement, as applicable (collectively, the “Non-Qualified FA Contracts”).

(c)

(1) Seller shall notify Buyer Parent as soon as reasonably
practicable of any changes that are made to the investment guidelines and policies
or hedging guidelines with respect to the CBVA Business.

(i)  Notwithstanding anything to the contrary contained in this
Agreement, nothing in clauses (a) or (b) of this Section 5.1 or anywhere else in this
Agreement shall prevent the Company, Seller or any of their Affiliates from
entering into or terminating any hedging transactions with respect to the CBVA
Business.

(d) For the avoidance of doubt, nothing in clauses (a) or (b) of this Section 5.1
or anywhere else in this Agreement shall restrict Seller or any of its Affiliates from considering
negotiating, entering into, consummating or taking any other action with respect to any Permitted
Transaction.

SECTION 5.2  Access to Information; Confidentiality.

(a) Prior to the Closing Date, Seller shall, and shall cause each Acquired
Company to, afford to Buyer Parent and its Representatives reasonable access upon reasonable
notice at reasonable times during normal business hours to the Acquired Company Books and
Records and, during such period, Seller shall, and shall cause each Acquired Company as
applicable, to, furnish to Buyer Parent such information to the extent relating to the Business as
Buyer Parent may from time to time reasonably request, other than any such properties, books,
Contracts, records and information that (i) are subject to an attorney-client or other legal privilege
that would reasonably be expected to be impaired by such disclosure or (ii) are subject to a
contractual obligation of confidentiality. If any properties, books, Contracts, records and
information is withheld by Seller pursuant to clause (i) or (ii) of the preceding sentence, Seller
shall, and shall cause each Acquired Company and, with respect to the Business, each of its
Affiliates, to, inform Buyer Parent of that fact and provide a description of the general nature of
what is being withheld, and cooperate with any requests for, and use its reasonable best efforts to
(A) develop substitute arrangements that do not result in the loss of such privilege or the breach of
such obligations (including redacting information or entering into joint defense agreements) and
(B) to obtain any consent or waiver necessary from any Person to whom any contractual
confidentiality obligation is owed in order to disclose such information to Buyer Parent and
restructure the form of access, and/or make other arrangements, so as to permit the access
requested. For the avoidance of doubt, Seller shall have no obligation under this Agreement to
furnish Buyer Parent the Excluded Business Books and Records. All requests for access or
information pursuant to this Section 5.2(a) shall be directed to such Person or Persons as Seller
shall designate. Without limiting the terms thereof, the Confidentiality Agreement shall govern
the obligations of Buyer Parent and its Representatives with respect to all information of any type
furnished or provided to them pursuant to this Section 5.2(a).
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(b) Through the Closing Date, Seller shall, and shall cause the Acquired
Companies, and, with respect to the Business, each of its Affiliates, to, preserve and maintain the
Acquired Company Books and Records, the RLI FA Business Books and Records and the
Excluded Books and Records in all material respects in the same manner and with the same care
that all such Acquired Company Books and Records, RLI FA Business Books and Records and
Excluded Books and Records have been maintained prior to the execution of this Agreement. At
the Closing, Seller shall, or shall cause its Affiliates, as applicable, to, (subject to Section 5.2(c)
and subject to the last sentence of this paragraph) deliver to Buyer Parent, or its designee, or cause
the Acquired Companies to have possession of, (i) all original corporate records of the Acquired
Companies, including any such corporate records relating to the Acquired Companies’ legal
existence, stock or other equity ownership and corporate governance and (ii)all tangible
embodiments of Acquired Company Books and Records. Prior to the Closing Date, the parties
shall develop and implement a plan that will result in the delivery or transfer, subject to compliance
with Applicable Law and Section 5.2(c), of the electronic or intangible embodiments of the
Acquired Company Books and Records to Buyer Parent (or a Person designated by Buyer Parent)
at or after the Closing; provided, that any costs attributable to such plan and the transfer of the
Acquired Company Books and Records are Separation and Migration Costs and shall be borne by
the parties in accordance with Section 5.24(b).

(c) Notwithstanding the foregoing, neither Seller nor any of its Affiliates shall
be required to transfer the Books and Records that: (i) are necessary for Seller to provide services
under the Transition Services Agreement; provided that Seller shall transfer and shall cause its
applicable Affiliates to transfer, such Books and Records to Buyer Parent upon termination of the
Transition Services Agreement; or (ii) Seller or its Affiliates are required to retain under
Applicable Law; provided that, in the case of (i) and (ii), to the extent such Books and Records
would otherwise have been transferred, copies of such Books and Records will be transferred to
Buyer Parent. Notwithstanding anything to the contrary contained herein, Seller and its Affiliates
shall be entitled to retain copies of any Books and Records transferred to Buyer Parent for
accounting, Tax and regulatory purposes. Any such retained Books and Records may only be used
by Seller or its agents for accounting, Tax and regulatory purposes.

(d) For a period of five (5) years after the Closing, (i) Seller and its Affiliates
shall, and shall cause each of their Representatives to, maintain in confidence any written, oral or
other confidential information relating to the Acquired Companies or the Business (including any
Acquired Company Books and Records retained pursuant to Section 5.3(e) and any Deal
Communications retained pursuant to Section 10.13(b)) or obtained from Buyer Parent or its
Affiliates (including the Acquired Companies) and (ii) Buyer Parent and its Affiliates shall, and
shall cause each of their Representatives to, maintain in confidence any written, oral or other
confidential information relating to Seller or its Affiliates (other than the Acquired Companies or
the Business) or the business of any of them or any Privileged Deal Communications that
intentionally or inadvertently come into possession of the Acquired Companies or their Affiliates
as contemplated by Section 10.13, except that the foregoing requirements in clauses (i) and (ii) of
this Section 4.2(e) shall not apply to the extent that (1) any such information is or becomes
generally available to the public other than as a result of disclosure by Seller or its Affiliates (in
the case of clause (1)) or Buyer Parent and its Affiliates (in the case of clause (ii)) or any of their
respective Representatives, in violation of this Section 4.2(e), (2) any such information is required
by Applicable Law, stock exchange rules, Governmental Order or a Governmental Entity to be
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disclosed; after prior notice has been given to Seller (in the case of clause (i)) or Buyer Parent (in
the case of clause (ii)), as applicable (including any report, statement, testimony or other
submission to such Governmental Entity), (3) any such information was or becomes available to
Seller or its Affiliates (in the case of clause (i)) or Buyer Parent or its Affiliates (in the case of
clause (ii)) on a non-confidential basis and from a source (other than the other party or any Affiliate
(including the Acquired Companies) or Representative of such other party or its Affiliates) that is
not bound by a confidentiality agreement with respect to such information or is not otherwise
obligated to keep such information confidential or (4) any such information is reasonably
necessary to be disclosed in connection with any Action or in any dispute with respect to this
Agreement or any other Transaction Document; provided, that if either party or any of its Affiliates
becomes legally compelled by deposition, interrogatory, request for documents, subpoena, civil
investigative demand or similar judicial or administrative process to disclose such confidential
information, such party shall provide the other party with prompt prior written notice of such
requirement and reasonably cooperate with the other party and its Affiliates, at such other party’s
expense, to obtain a protective order or similar remedy to cause such information not to be
disclosed. In the event that such protective order or other similar remedy is not obtained, the party
required to make such disclosure or its Affiliates shall furnish only that portion of confidential
information that has been legally compelled, and shall exercise its reasonable best efforts to obtain
assurance that confidential treatment will be accorded such disclosed information. Each party
shall instruct its Affiliates and its and their respective Representatives having access to such
confidential information of such obligation of confidentiality.

SECTION 5.3 Reasonable Best Efforts. Upon the terms and subject to the
conditions, limitations and other agreements set forth in this Agreement (including the limitations
set forth in Section 5.4), each of the parties agrees to use its reasonable best efforts to take, or cause
to be taken, all actions, and to do, or cause to be done, and to assist and cooperate with the other
parties in doing, all things necessary, proper or advisable to consummate and make effective, as
soon as practicable after the date of this Agreement, the transactions contemplated by the
Transaction Agreements.

SECTION 5.4 Consents, Approvals and Filings.

(a) Seller, Buyer Parent and Reinsurer Parent shall each use, and shall cause
each of their respective Affiliates to use, their respective reasonable best efforts, and shall
cooperate (and cause each of their respective Affiliate to cooperate) with each other, and Buyer
Parent shall cause each Investor who holds, or who will hold as of the Closing, ten percent (10%)
or more of the outstanding voting equity interests of Buyer Parent or would otherwise be deemed
to be a controlling person pursuant to Chapter 521A of the Iowa Insurance Code (each such
Investor, a “Control Investor”), to use their respective reasonable best efforts to (x) comply as
promptly as practicable with all requirements of Governmental Entities applicable to the
transactions contemplated by this Agreement or any other Transaction Agreement and (y) obtain
as promptly as practicable all necessary permits, orders or other consents, approvals or
authorizations of Governmental Entities necessary in connection with the consummation of the
transactions contemplated by the Transaction Agreements (including those set forth in Section 3.5
of the Seller Disclosure Schedule, Section 4.1(d) of the Buyer Disclosure Schedule or
Section 4.2(¢c) of the Buyer Disclosure Schedule). In connection therewith, Seller, Buyer Parent
and Reinsurer Parent shall, Buyer Parent shall cause each Control Investor to, and Reinsurer Parent
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shall cause each Reinsurer Party to, (i) make, and Buyer Parent and Seller shall cause their
respective Affiliates to make, all legally required filings as promptly as practicable in order to
facilitate prompt consummation of the transactions contemplated by the Transaction Agreements,
(i1) use reasonable best efforts to provide, and Buyer Parent and Seller shall cause their respective
Affiliates to use reasonable best efforts to provide (and Buyer Parent shall cause each Control
Investor to use reasonable best efforts to provide), such non-privileged information and documents
to Governmental Entities as such Governmental Entities may request, (iii) use reasonable best
efforts to take, and Buyer Parent and Seller shall cause their respective Affiliates to use reasonable
best efforts to take, such actions as may be required or requested by any applicable Governmental
Entities or as may otherwise be necessary in order to obtain the approvals of such Governmental
Entities and (iv) consent to and comply with any condition imposed by any Governmental Entity
on its grant of any such permit, order, consent, approval or authorization other than any such
condition that would constitute a Burdensome Condition. Notwithstanding anything to the
contrary contained in this Agreement, and subject to the Resolution Process, none of Seller, Buyer
Parent, Reinsurer Parent nor any Control Investor shall be obligated to take or refrain from taking
or to agree to it, its Affiliates or any of the Acquired Companies taking or refraining from taking
any action, if taking or refraining from taking such action, as applicable, would, or to suffer to
exist any condition, limitation, restriction or requirement that would, constitute a Burdensome
Condition with respect to Seller (in the case of clause (i) of the definition of Burdensome
Condition) or Buyer Parent or Reinsurer Parent (in the case of clause (ii) of the definition of
Burdensome Condition). Each of the parties shall provide (and Buyer Parent shall cause each
Control Investor to provide) to the other party copies of all applications or other material written
communications to Governmental Entities in connection with this Agreement in advance of the
filing or submission thereof; provided, that no party shall be required to disclose to the other party,
any of its or its Affiliates’ or any Control Investor’s confidential or competitively sensitive
information or any personally identifiable information or non-public information of their
respective officers, directors or other applicable individuals. Prior to any party being entitled to
assert that a Burdensome Condition has been imposed, such party shall follow the Resolution
Process.. For the avoidance of doubt, any reasonable steps a party agrees to take through the
Resolution Process for the mitigation of any potential Burdensome Conditions shall not themselves
constitute a Burdensome Condition hereunder, but shall be taken into account in determining
whether any condition, limitation or qualification constitutes a Burdensome Condition hereunder.

(b)

(1) Without limiting the generality of the foregoing, (A) as
promptly as practicable and in any event within thirty (30) Business Days after the
date hereof, (I) Buyer Parent shall, and shall cause each Control Investor to file a
“Form A” change of control application with the lowa Insurance Division with
respect to the acquisition of the Shares at the Closing as contemplated by this
Agreement, (II) Buyer Parent and, solely with respect to the Reinsurer Parties,
Reinsurer Parent shall, and Buyer Parent shall cause it Affiliates to, file with all
applicable Insurance Regulators all other requests for approval of the transactions
contemplated by the Transaction Agreements that may be required to be obtained
by it, respectively, prior to the Closing; and (III) Seller shall file, and cause its
applicable Affiliates to file, with all applicable Insurance Regulators all requests
for approval of the transactions contemplated by the Transaction Agreements that
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may be required to be obtained by it in connection with the entry into the
Transaction Agreements or the consummation of the transactions contemplated
thereby; and (B) promptly following the time at which the filing required by
clause (1)(A)(I) above has been made, Seller shall cause the Company to file with
the Towa Insurance Division requests for approval of the Pre-Closing Dividend.
Buyer Parent and Reinsurer Parent shall, and Reinsurer Parent shall cause Reinsurer
to, use reasonable best efforts in cooperating with Seller to obtain the approval of
the Pre-Closing Dividend from the lowa Insurance Division. A reasonable time
prior to furnishing any written materials to any Insurance Regulator in connection
with the transactions contemplated by the Transaction Agreements, each party shall
furnish the other parties with a copy thereof, and such other parties shall have a
reasonable opportunity to provide comments thereon; provided, that no party shall
be required to disclose to the other parties any of its, its Affiliates’ or any Control
Investor’s confidential, competitively sensitive information or any personally
identifiable information of their respective officers, directors or other applicable
individuals. Each party shall give to the other parties prompt written notice if it
receives any notice or other communication from any Insurance Regulator in
connection with the transactions contemplated by the Transaction Agreements, and,
in the case of any such notice or communication which is in writing, shall promptly
furnish the other parties with a copy thereof. If any Insurance Regulator requires
that a hearing be held in connection with any such approval, each party shall use its
reasonable best efforts to arrange for such hearing to be held as promptly as
practicable after the notice that such hearing is required has been received by such
party. Each party shall give to the other parties reasonable prior written notice of
the time and place when any meetings, telephone calls or other conferences may be
held by it with any Insurance Regulator in connection with the transactions
contemplated by the Transaction Agreements, and, to the extent permitted by the
applicable Insurance Regulator, the other parties shall have the right to have a
representative or representatives attend or otherwise participate in any such
meeting, telephone call or other conference (other than a telephone call initiated by
such Insurance Regulator and not scheduled in advance). Subject to Section 5.4(a),
Buyer Parent shall cause the Control Investors to furnish any non-privileged
information, representations, certifications, applications, affidavits, forms and other
documents, make any filings and to take such other actions, in each case that may
be required under Applicable Law or that otherwise may be requested or required
by any Governmental Entity in connection with the transactions contemplated by
this Agreement or the other Transaction Agreements, including as necessary to
complete and make any regulatory filing in connection with the transactions
contemplated hereby or thereby. Buyer Parent acknowledges and agrees that any
breach by any Control Investor of the provisions of this Section 5.4 will be deemed
to be a breach by Buyer Parent hereunder; provided, however, that any such breach
will be deemed to be cured if, within twenty (20) Business Days of receiving
written notice of such breach, the amount of voting equity for which such Control
Investor is entitled to subscribe is reduced such that the Control Investor is no
longer a Control Investor and Buyer Parent and each of the other Control Investors
have updated each applicable “Form A” change of control application to reflect
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such change. To the extent the Pre-Closing Dividend results in the Company’s
unassigned surplus being less than zero dollars ($0), the parties acknowledge and
agree that Buyer Parent may make an application with the lowa Insurance Division
for a restatement of the Company’s gross paid-in and contributed surplus and
unassigned funds (surplus) under a quasi-reorganization in accordance with the
Statement of Statutory Accounting Principles No. 72 to become effective as of or
immediately following the Closing, such that the Company’s unassigned funds
(surplus) immediately following the Closing will be equal to zero dollars ($0);
provided that the receipt of approval with respect to such application will not be a
condition to any party’s obligations under this Agreement.

(i1) Seller shall file or cause to be filed as soon as reasonably
practicable (and, in any event, with respect to the FINRA CMA (as defined below)),
within thirty (30) Business Days after the date of this Agreement an application for
approval of a change in ownership or control of the Company under NASD
Rule 1017 with FINRA (the “FINRA CMA”) and any notice or other filing with
any applicable State securities authority. Subject to the provisions of this
Section 5.4, each Party shall, as promptly as practicable, supply any information or
documentary material that may be requested by the other Party to complete any
such application or filing, including with respect to any inquiries or requests for
additional information or documents made by FINRA or an applicable State
securities authority. Without the prior written consent of Buyer Parent, neither
Seller nor DSL shall agree to any material restriction to be imposed by FINRA as
conditions to the FINRA approval, including, without limitation, any requirement
to maintain an amount of regulatory capital in excess of the amount of regulatory
capital required under Rule 15¢3-1 of the Exchange Act as of the date hereof. Prior
to filing the FINRA CMA and any other materials or documents with FINRA, and
prior to making or filing with a State securities authority, Seller shall provide Buyer
Parent with a reasonable opportunity (not less than three (3) Business Days) to
review and comment on such FINRA CMA, materials, documents or filings.

(ii1))  Notwithstanding anything to the contrary in this Agreement,
following the date hereof, Buyer Parent and each Control Investor shall be
permitted to update each applicable “Form A” change of control application to
reflect circumstances arising after the date hereof that result in any Other Investor
ceasing to be a Control Investor, regardless of whether Seller has provided notice
to Buyer Parent that any Control Investor is in breach of its obligations pursuant to
Section 5.4(b)(ii). Buyer Parent shall not, and shall cause its Affiliates not to, enter
into any agreement or arrangement with any Person other than the Sponsors,
Crestview or Reverence pursuant to which any Person other the Sponsors,
Crestview or Reverence, or any of their Affiliates, would become a Control Person
at or in connection with the Closing.

(iv)  As promptly as practicable and in any event within thirty
(30) Business Days after the date hereof, Buyer Parent and Seller shall file a
Notification and Report Form pursuant to the HSR Act with respect to the
acquisition by Buyer of the Shares, the DSL Interests and the equity of Services
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Company contemplated by this Agreement. Buyer Parent shall bear full
responsibility for the filing fees associated with such HSR Act filing.

(©) Third Party Consents.

(1) Prior to the Closing, except as otherwise agreed by the
parties, each party shall cooperate with the other and use reasonable best efforts to
obtain the consents, waivers and approvals of Third Parties (other than
Governmental Entities) that are necessary in order to consummate the transactions
contemplated by this Agreement, including those set forth in Schedule 5.4(c).

(i1) To the extent that any Allocated Asset or Allocated Contract
may not be transferred or assigned to Buyer Parent or an Acquired Company
without a third-party consent that has not been obtained by the Closing, this
Agreement shall not constitute an agreement to transfer or assign the same, if an
attempted transfer or assignment would constitute a breach or other contravention
thereof or would be ineffective or unlawful.

(ii1))  If, on the Closing Date, any third-party consent required to
effect the transfer of any Allocated Asset or Allocated Contract to Buyer or an
Acquired Company has not been obtained, or if an attempted transfer or assignment
of any Allocated Asset or Allocated Contract would be ineffective or unlawful, then
the parties shall cooperate with each other to reach a mutually agreeable
arrangement under which (A) Buyer or an Acquired Company would, in
compliance with Applicable Law and, subject to and without limiting Section 5.24,
obtain the benefits, assume the obligations, make all payments and otherwise bear
the economic burdens associated with such Allocated Asset or Allocated Contract
in accordance with this Agreement, including Seller or its Affiliates (other than the
Acquired Companies and including that Buyer Parent shall indemnify the Seller
Indemnified Persons for any and all Liabilities arising out of or resulting from any
action or omission by Buyer Parent or any of its Affiliates before the Closing Date
with respect to such Allocated Asset or Allocate Contract) subcontracting,
sublicensing or subleasing to Buyer Parent or an Acquired Company, and (B) Seller
would, and would cause its applicable Affiliates to, enforce for the benefit (and at
the expense) of Buyer Parent and the Acquired Companies, as applicable, any and
all of their respective rights against any third party associated with such Allocated
Asset or Allocated Contract, and pay, or cause its Affiliates to pay, to Buyer Parent
all monies actually received by Seller or any of its Affiliates in respect of such
Allocated Asset or Allocated Contract.

(iv)  Subject to Section 5.4(c)(i), from and after the Closing Date,
the parties shall continue to use reasonable best efforts to obtain, as promptly as
practicable, any such third-party consent required to effect the transfer of any
Allocated Asset or Allocated Contract to Buyer or an Acquired Company that have
not been obtained as of the Closing Date.
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SECTION 5.5 Public Announcements. Each of Buyer Parent, Reinsurer Parent
and Seller, and their respective Affiliates, shall consult with each other before issuing, and provide
each other the opportunity to review and comment upon, any press release or other public statement
with respect to the transactions contemplated by the Transaction Agreements (including regarding
(a) its plans relating to employees, Producers or other third parties or with respect to the funding
or operation of the Business or (b) any terms or conditions of any Transaction Agreement) and
shall not issue any such press release or make any such public statement with respect to such
matters without the advance approval of the other party following such consultation (such approval
not to be unreasonably withheld or delayed), except as may be required by Applicable Law or by
the requirements of any securities exchange; provided, that, in the event that any party is required
under Applicable Law or the requirements of any securities exchange to issue any such press
release or make any public statement and it is not reasonably practicable to obtain the advance
approval of the other parties hereto as required by this Section 5.5, the party that issues such press
release or makes such statement shall provide the other parties with notice and a copy of such press
release or statement as soon as reasonably practicable.

SECTION 5.6 Related Party Agreements; Intercompany Obligations. Except as
set forth in Section 5.6 of the Seller Disclosure Schedule, Seller shall, and shall cause its Affiliates
to, take all actions as may be necessary (including executing one or more instruments evidencing
such termination and releases, in each case, in form and substance reasonably satisfactory to
Buyer) prior to the Closing to terminate all Intercompany Agreements and Affiliate Agreements
and Seller shall, and shall cause its Affiliates to, cause all intercompany Liabilities (excluding the
Surplus Notes), owing by any Acquired Company to Seller or any of its Affiliates (other than any
Acquired Company) to be paid in full and settled immediately in cash prior to the Closing.

SECTION 5.7 Use of Names: Cross-License.

(a) At or prior to the Closing, each Acquired Company shall transfer any and
all right, title or interest, including all associated goodwill, which it may have in or to the
Trademarks set forth in Section 5.7(a) of the Seller Disclosure Schedule, any translations or
derivations thereof, and any name or Trademark confusingly similar thereto (collectively, the
“Seller Trademarks”), or any Internet domain name containing all or a portion of a Seller
Trademark or set forth in Section 5.7(a) of the Seller Disclosure Schedule, at Seller’s reasonable
request and expense, to Seller or as Seller may direct.

(b) Except as provided in the Transaction Agreements, promptly following the
Closing (but no later than ninety (90) days following Closing), Buyer Parent shall cause Buyer
Parent and the Acquired Companies to, (i) cease and discontinue any and all uses of the Seller
Trademarks, (ii) remove, destroy or irrevocably strike over the labeling, stationery, forms,
supplies, displays, advertising and promotional materials, manuals, and other materials existing as
of the Closing that bear any Seller Trademarks, and (iii) remove all Seller Trademarks from all
assets, websites, email and other online materials and from all signage and other displays. All
goodwill associated with the use by Buyer of the Seller Trademarks shall inure to the benefit of
Seller. Neither Buyer Parent nor any of its Affiliates shall seek to register in any jurisdiction any
trade, corporate or business name, Trademark or other name or source identifier that is a derivation,
translation, adaptation, combination or variation of, or confusingly similar to, the Seller
Trademarks. Buyer Parent may at all times after the Closing Date retain and use, solely for Buyer
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Parent’s internal business purposes, records and other historical or archived documents containing
or referencing the Seller Trademarks.

(c) Effective as of the Closing Date, with respect to any Excluded Intellectual
Property used in the Business during the twelve (12) months immediately preceding the date
hereof, except to the extent that such Excluded Intellectual Property is, at any time, provided and/or
made available to Buyer or any of its Affiliates as part of any of the Administrative Services
Agreements and/or Transition Services Agreement, Seller does hereby, and shall cause its
Affiliates to, grant to Buyer Parent and its Affiliates a perpetual, irrevocable, worldwide, non-
terminable, non-sublicensable (except as set forth within Section 5.7(¢)), non-transferable (except
as set forth within Section 5.7(f)), non-exclusive, royalty-free, fully paid-up license fully to make,
have made, use, sell, offer to sell, import, provide, commercialize, practice, copy, perform, display,
render, develop, create derivative works from and otherwise exploit such Excluded Intellectual
Property solely in substantially the same manner and scope such Excluded Intellectual Property
was used in connection with the Business as conducted during the twelve (12) months immediately
preceding the date hereof, including any natural improvements and extensions to the Business,
which license shall survive any transfer, whether in whole or in part, of any such licensed Excluded
Intellectual Property. At any time until twelve (12) months after the Closing Date, Buyer Parent
may request, and Seller shall provide, one (1) copy of any Ancillary Excluded Software included
in the Excluded Intellectual Property, including documentation and source code that is reasonably
available, that (i) is subject to the license granted to Buyer Parent under this Section 5.7(c); (ii) has
not already been provided to Buyer Parent and (iii) is not otherwise in the possession of Buyer
Parent or its Affiliates. Buyer Parent shall, and shall cause its Affiliates, to use commercially
reasonable efforts to maintain any Trade Secrets contained within such licensed Excluded
Intellectual Property as confidential, including refraining from disclosing such Trade Secrets to
any other Person who is not bound by obligations of confidentiality other than pursuant to
reasonable confidentiality terms (including in connection with sublicenses). Any improvements
or modifications to, or derivative works of, such licensed Excluded Intellectual Property made by
or on behalf of Buyer Parent or its Affiliates shall be owned by Buyer Parent and its Affiliates.

(d) Effective as of the Closing Date, with respect to any Licensed-Back
Intellectual Property, Buyer Parent does hereby, and shall cause its Affiliates to, grant to Seller
and its Affiliates a perpetual, irrevocable, worldwide, non-terminable, non-sublicensable (except
as set forth within Section 5.7(e)), non-transferable (except as set forth within Section 5.7(f)), non-
exclusive, royalty-free, fully paid-up license fully to make, have made, use, sell, offer to sell,
import, provide, commercialize, practice, copy, perform, display, render, develop, create
derivative works from and otherwise exploit such Licensed-Back Intellectual Property solely in
substantially the same manner and scope such Licensed-Back Intellectual Property was used in
connection with the operation of the Excluded Business as conducted using the twelve (12) months
immediately preceding the date hereof, including any natural improvements and extensions,
specifically excluding the Business, which license shall survive any transfer, whether in whole or
in part, of any such Licensed-Back Intellectual Property. At any time until twelve (12) months
after the Closing Date, Seller may request, and Buyer Parent shall provide, one (1) copy of any
Ancillary Licensed-Back Software included in the Licensed-Back Intellectual Property, including
documentation and source code that is reasonably available, that (i) is subject to the license granted
to Seller under this Section 5.7(d); (ii) has not already been provided to Seller; and (iii) is not
otherwise in the possession of Buyer Parent or its Affiliates. Seller shall, and shall cause its
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Affiliates, to use commercially reasonable efforts to maintain any Trade Secrets contained within
the Licensed-Back Intellectual Property as confidential, including refraining from disclosing such
Trade Secrets to any other Person who is not bound by obligations of confidentiality other than
pursuant to reasonable confidentiality terms (including in connection with sublicenses). Any
improvements or modifications to, or derivative works of, such Licensed-Back Intellectual
Property made by or on behalf of Seller or its Affiliates shall be owned by Seller and its Affiliates.

(e) A party may sublicense the rights contained within Sections 5.7(¢) and (d),
as applicable, without prior written consent of the other party only to any of their respective
suppliers, contractors, consultants or representatives for the purpose of providing products and
services to or otherwise acting on behalf of and at the direction of such party or its Affiliates and
in any event in a manner consistent with how such party sublicenses its own comparable
Intellectual Property.

€3} No party may assign the rights contained within Sections 5.7(c) and (d), as
applicable, without the prior written consent of the other party, such consent not to be unreasonably
withheld, conditioned or delayed; provided, that either party may assign or transfer such rights in
whole or in part without the prior written consent of the other party in connection with any merger,
public offering, consolidation, reorganization, or sale of any divisions, businesses, operating units
or portion of such party or its respective Affiliates or substantially all of the assets related to any
such division, business, operating unit or portion.

SECTION 5.8 Further Assurances. Seller shall and Buyer Parent shall cause
Buyer to, and each shall cause their respective Affiliates to, use their reasonable best efforts to
(1) execute and deliver, or cause to be executed and delivered, such documents, certificates,
agreements and other writings and shall, subject to Section 5.4(a), take, or shall cause to be taken,
such further actions as may be reasonably required or requested by any party to carry out the
provisions of the Transaction Agreements and consummate or implement expeditiously the
transactions contemplated by the Transaction Agreements and (ii) shall, subject to Section 5.4(a)
and Section 5.1(d), refrain from taking any actions that could reasonably be expected to impair,
delay or impede the Closing.

SECTION 5.9 Access to Books and Records.

(a) Until the seventh anniversary of the Closing (provided, that Buyer Parent
shall cause Buyer to give thirty (30) days’ notice to Seller prior to destroying any records to permit
Seller, at its expense, to examine, duplicate or repossess such books and records), Buyer Parent
shall (1) afford reasonably promptly to Seller and its Representatives reasonable access, during
normal business hours, to the Acquired Company Books and Records, (ii) make available to Seller
and its Representatives the officers, employees and auditors of the Acquired Companies and
(i11) provide to Seller and its Representatives such additional information with respect to the
Acquired Companies as is reasonably requested by Seller or such Representatives, in each case set
forth in clause (i), (i1) or (iii) of this Section 5.9(a), to the extent relating to periods prior to the
Closing Date and reasonably required by Seller for any litigation or disputes (except litigation or
disputes involving Buyer Parent, Reinsurer Parent or any of their Affiliates), compliance, financial
reporting (including financial audits of historical information), loss reporting, regulatory, Tax and
accounting matters (including for any such matters related to the Transition Services Agreement)
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arising before the Closing Date, and Buyer Parent shall reasonably cooperate with Seller and its
Representatives to furnish such Acquired Company Books and Records and information and make
available such officers, employees and auditors of the Acquired Companies; provided, that
(A) such access, making available of officers, employees and auditors and provision of information
does not unreasonably interfere with the conduct of the business of any of Buyer Parent, Reinsurer,
Reinsurer Parent or the Acquired Companies and is at Seller’s expense, (B) such Acquired
Company Books and Records and information are not subject to an attorney-client or other legal
privilege that in the reasonable opinion of counsel to Buyer Parent would be impaired by such
access, (C) prior to affording any such access, making available any such officer, employee or
auditor or providing any such information, Buyer Parent may require that Seller and its applicable
Representatives agree to customary confidentiality undertakings with respect to any non-public
information received pursuant to this Section 5.9(a) and (D) no auditors of the Acquired
Companies will be obligated to make any work papers available to Seller or any of its
Representatives unless and until Seller or such Representative has signed a customary agreement
relating to such access to work papers in form and substance reasonably acceptable to such
auditors. Notwithstanding the foregoing, in the event of any inconsistency between this
Section 5.9(a) and Section 8.4, Section 8.4 shall control with respect to access to records relating
to Taxes.

(b) Until the seventh anniversary of the Closing (provided, that Seller shall give
thirty (30) days’ notice to Buyer Parent prior to destroying any records to permit Buyer Parent, at
its expense, to examine, duplicate or repossess such books and records), Seller shall (i) afford
reasonably promptly to Buyer Parent and its Representatives reasonable access, during normal
business hours, to the books and records of Seller and its Affiliates relating to the Acquired
Companies (after giving effect to the Pre-Sale Transactions), the Allocated Assets and the
Allocated Liabilities, (ii) make available to Buyer Parent and its Representatives the officers,
employees and auditors of Seller and its Affiliates and (ii1) provide to Buyer Parent and its
Representatives such additional information with respect to the Acquired Companies (after giving
effect to the Pre-Sale Transactions), the Allocated Assets and the Allocated Liabilities as is
reasonably requested by Buyer or such Representatives, in each case set forth in clause (i), (ii) or
(ii1) of this Section 5.9(b), to the extent relating to the Acquired Companies (after giving effect to
the Pre-Sale Transactions), the Allocated Assets and the Allocated Liabilities and reasonably
required by Buyer for any litigation or disputes (except litigation or disputes involving Seller or
any of its Affiliates), compliance, financial reporting (including financial audits of historical
information), loss reporting, regulatory, Tax and accounting matters (including for any such
matters related to the Transition Services Agreement), and Seller shall reasonably cooperate fully
with Buyer Parent and its Representatives to furnish such information and make available such
officers, employees and auditors of Seller or its Affiliates; provided, that (A) such access, making
available of officers, employees and auditors and provision of information does not unreasonably
interfere with the conduct of the business of any of Seller or its Affiliates and is at Buyer Parent’s
expense, (B) such books and records and information are not subject to an attorney-client or other
legal privilege that in the reasonable opinion of counsel to Seller would be impaired by such access,
(C) prior to affording any such access, making available any such officer, employee or auditor or
providing any such information, Seller may require that Buyer Parent and its applicable
Representatives agree to customary confidentiality undertakings with respect to any non-public
information received pursuant to this Section 5.9(b) and (D) no auditors of Seller or its Affiliates
will be obligated to make any work papers available to Buyer Parent or any of its Representatives
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unless and until Buyer Parent or such Representative has signed a customary agreement relating
to such access to work papers in form and substance reasonably acceptable to such auditors.
Notwithstanding the foregoing, in the event of any inconsistency between this Section 5.9(b) and
Section 8.4, Section 8.4 shall control with respect to access to records relating to Taxes. For the
avoidance of doubt, any costs incurred by Seller and its Affiliates in responding to a request for
books and records under this Section 5.9(b) for Acquired Company Books and Records that were
not previously provided as a result of a breach by Seller of its obligations under Section 5.2(b),
shall be borne solely by Seller.

SECTION 5.10 D&O Liabilities. For a period of six (6) years after the Closing
Date, Buyer Parent shall not, and shall cause the Acquired Companies not to, take any steps that
would reasonably be expected to affect adversely the rights of any individual who served as a
director or officer of any of the Acquired Companies at any time prior to the Closing Date (each,
a “D&O Indemnified Person”) to be indemnified, either under Applicable Law (to the extent not
inconsistent with the Organizational Documents) or the terms of the Organizational Documents of
the Acquired Companies as they existed immediately prior to the date of this Agreement, against
any costs or expenses (including attorneys’ fees and expenses of investigation, defense and
ongoing monitoring), judgments, penalties, fines, losses, charges, demands, actions, suits,
proceedings, settlements, assessments, deficiencies, Taxes, interest, obligations, damages,
Liabilities or amounts paid in settlement incurred in connection with any claim, whether civil,
criminal, administrative or investigative, arising out of or pertaining to matters existing or
occurring at or prior to the Closing Date and relating to the fact that the D&O Indemnified Person
was a director or officer of the Acquired Companies, whether asserted or claimed prior to, at or
after the Closing Date.

SECTION 5.11 Non-Solicitation and Non-Hire.

(a) For a period of 24 months following the Closing Date, without the prior
written consent of Buyer Parent, neither Seller nor any of its Subsidiaries shall, whether directly
or indirectly, solicit for employment (or engagement as an independent contractor) the services of
any Covered Employee; provided, that nothing in this Section 5.11(a) shall prohibit Seller or any
of its Subsidiaries from engaging in general solicitations not directed at such Persons or from
soliciting the services of any such Person whose employment with or engagement by Buyer Parent
or any of its Subsidiaries (including the Acquired Companies) has been involuntarily terminated
by Buyer Parent or its applicable Subsidiary (whether for cause, due to position elimination or
otherwise) at any time or who has voluntarily ceased to be employed or engaged by Buyer Parent
or any of its Subsidiaries (including the Acquired Companies) for a period of at least six months
prior to the first contact by Seller or any of its Subsidiaries with such Person.

(b) For a period of 24 months following the Closing Date, without the prior
written consent of Seller, neither Buyer Parent nor Reinsurer Parent, nor any of their respective
Subsidiaries, shall, whether directly or indirectly, solicit for employment (or engagement as an
independent contractor) the services of any Person who is employed by Seller or any of its
Subsidiaries as of the Closing Date, other than any Business Employee or Available Employee;
provided, that nothing in this Section 5.11(b) shall prohibit Buyer Parent, Reinsurer Parent or any
of their respective Subsidiaries (including the Acquired Companies) from engaging in general
solicitations not directed at such Persons or from soliciting the services of any such Person whose
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employment with or engagement by Seller and its Subsidiaries has been involuntarily terminated
by Seller or its applicable Subsidiary (whether for cause, due to position elimination or otherwise)
or who has otherwise voluntarily ceased to be employed or engaged by Seller or any of its
Subsidiaries for a period of at least six months prior to the first contact by Buyer Parent, Reinsurer
Parent or any of their respective Subsidiaries with such Person.

(c) For a period of 12 months following the Closing Date, without the prior
consent of Buyer Parent, neither Seller nor any of its Subsidiaries shall hire or otherwise employ
or engage any Designated Employee.

(d) Buyer Parent shall not, and shall not permit any of its Affiliates (including,
without limitation, Reinsurer Parent and its Affiliates) to, without the prior written consent of
Seller, hire or otherwise employ or engage any Available Employee who does not become an
Additional Transferring Employee during the 12 month period immediately following the Closing
Date, unless, prior to such hire or engagement, Buyer Parent, Reinsurer Parent or one of their
respective Affiliates reimburses Seller and its Affiliates for any and all severance costs and benefits
(including, without limitation, any amounts paid or benefits provided to such Available Employee
during any period following the delivery of a notice pursuant to the WARN Act to the extent that
such notice under the WARN Act was required solely by virtue of Seller’s or its Affiliate’s lay off
of Available Employees, but excluding all amounts paid prior to the Closing) in respect of such
Available Employee.

SECTION 5.12 Employee Matters.

(a) Transfer of Employment. Immediately prior to the Closing, Seller shall,
and shall cause its applicable Affiliates to, (i) cause the employment of each employee of the
Company or DSL and all Liability associated thereto (to the extent not related to the Business) to
each such employee to transfer to Seller or one of its Affiliates (except as contemplated by clause
(i1) of this sentence, other than an Acquired Company), and (ii) cause the employment of each
Covered Employee (but no Liabilities) to transfer to Services Company. Seller shall identify all
initial Qualified Employees and Select Advantage Employees and all Available Employees to
Buyer as soon as possible after the date hereof, but in no event later than February 28, 2018. Seller
covenants that the employee of Seller and its Affiliates identified by Seller to serve in each
Qualified Role will have the seniority, experience and functional expertise to fill such Qualified
Role. Seller shall use commercially reasonable efforts to ensure that the Covered Employees
include individuals identified by Seller and consented to by Buyer Designee (such consent not to
be unreasonably withheld, conditioned or delayed) to serve in all Qualified Roles. Seller shall
provide Buyer and Reinsurer Parent with reasonable access at such times as are mutually agreeable
to Seller and Buyer and Reinsurer Parent to the Available Employees and individuals identified as
expected Qualified Employees (provided that Reinsurer Parent shall only have access to Available
Employees who are not Qualified Employees or Designated Employee) between the date of this
Agreement and the Closing Date to permit Buyer to perform any reasonable diligence necessary
to evaluate such Available Employee for inclusion, as applicable, as an Additional Transferring
Employee (or, with respect to Reinsurer Parent, an offer of employment) or a Qualified Employee.
Notwithstanding anything herein to the contrary, Buyer may, in its reasonable good faith
discretion, exclude up to thirty Qualified Roles from the positions with respect to which Seller
may or shall transfer individuals to Service Company pursuant to the first sentence of this Section
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5.12(a) (any such Qualified Roles that Buyer excludes, an “Excluded Role). Unless otherwise
consented to by Seller, Buyer shall identify all “Additional Transferring Employees” to Seller as
soon as reasonably practical after Seller identifies the Available Employees to Buyer, but in all
events no later than April 1, 2018. Seller shall waive any noncompetition, non-solicitation,
confidentiality and any other restrictions to the extent such restrictions would otherwise limit the
scope of any Covered Employee’s services to Buyer Parent’s Subsidiaries (including, after the
Closing, the Acquired Companies). In the event that any Inactive Employee becomes eligible to
return to active employment within 180 days immediately following the Closing Date, Buyer
Parent shall cause a Subsidiary to offer employment (on terms and conditions consistent with
Buyer Parent’s obligations pursuant to Sections 5.12(b) and (c) below) to such Inactive Employee
commencing on the date on which such Inactive Employee is first eligible to return to active
employment and, if such Inactive Employee accepts an offer of employment from a Subsidiary of
Buyer Parent, such Inactive Employee shall be considered a Covered Employee for all purposes
pursuant to this Agreement.

(b) Terms and Conditions of Employment. For a period of 12 months from and
after the Closing Date (the “Covered Period”), Buyer Parent shall cause an Acquired Company or
one of its Subsidiaries to provide to each Covered Employee who continues to be employed by an
Acquired Company or one of Buyer Parent’s Subsidiaries: (i) a base salary or hourly wage rate, as
applicable, that is no less than the base salary or hourly wage rate, as applicable, provided to such
Covered Employee by Seller and its Affiliates immediately prior to the Closing, (ii) annual cash
incentive compensation opportunities that are no less favorable to the Covered Employee than the
annual cash incentive compensation opportunities in effect for such Covered Employee
immediately prior to the Closing, (iii) total compensation opportunities (including annual base
salary or hourly wage rate, annual cash incentive compensation opportunities and long-term
incentive compensation opportunities) of equivalent value to the total compensation opportunities
(including, without limitation, the value of any incentive compensation opportunities that are
provided in the form of equity or equity-based awards) provided to such Covered Employee
immediately prior to the Closing Date; and (iv) employee benefits that, in the aggregate, are of
substantially equivalent value to each such Covered Employee to those in effect for such Covered
Employee immediately prior to the Closing Date and as set forth on Section 3.9(a) of the Seller
Disclosure Schedule (other than defined benefit pension benefits, retiree health, retiree life or other
retiree welfare benefits, nonqualified deferred compensation benefits or equity or equity-based
compensation); provided, however, that, Buyer Parent shall be deemed to not be in breach of its
obligations under this clause (iv) to the extent it uses commercially reasonable efforts to procure
benefits of equivalent value but is not able to do so because equivalent benefits are not available
on commercially reasonable terms to an employer group of comparable size to the Buyer and its
Subsidiaries and it actually provides the maximum available benefits that its commercially
reasonable efforts are able to procure on commercially reasonable terms. For the avoidance of
doubt, Seller’s employee stock purchase plan shall not be taken into account for purposes of this
Section 5.12(b). Notwithstanding the foregoing, to the extent any Covered Employee accepts an
offer of employment from Reinsurer Parent or any of its Subsidiaries, Reinsurer Parent or such
Subsidiary shall not be required to provide compensation and benefits consistent with the
provisions of this Section 5.12; provided, however, that any Covered Employee who receives an
offer of employment from Reinsurer Parent or any Subsidiary thereof (other than Buyer and its
Subsidiaries) and rejects such offer and whose employment is subsequently terminated by Buyer
or one of its Subsidiaries (including an Acquired Company) shall remain eligible for the severance
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pay and benefits described in this Section 5.12(b) (to the extent he or she otherwise qualifies for
such benefits). Buyer Parent’s obligations under this paragraph are expressly conditioned on Seller
providing to Buyer all information reasonably necessary for Buyer Parent to comply with the
obligations set forth in this Section 5.12(b) within a reasonable time following receipt of a
reasonable written request from Buyer.

(c) Termination of Employment; Severance. The employment of all Covered
Employees shall remain “at-will” after the Closing Date, subject only to any duly executed written
employment agreement with a specific Covered Employee (if any). Without limiting the
generality of Section 5.12(b) above, Buyer Parent shall cause an Acquired Company or one of its
Subsidiaries to provide severance pay and benefits to any Covered Employee whose employment
is terminated during the Covered Period for any reason pursuant to which such Covered Employee
would have been eligible for severance pay or benefits pursuant to the severance policies described
on Section 5.12(c) of the Seller Disclosure Schedule (the “Seller Severance Policies”) had such
termination occurred immediately prior to the Closing on terms and in amounts that are no less
favorable than as set forth in the Seller Severance Policies, in each case, subject to the terminated
Covered Employee’s prompt execution of a general release of claims in favor or Buyer Parent and
its Affiliates in a form reasonably acceptable to Buyer. Buyer Parent’s obligations under this
paragraph are expressly conditioned on Seller providing to Buyer all information reasonably
necessary for Buyer Parent to comply with the obligations set forth in this Section 5.12(¢) within
a reasonable time following receipt of a reasonable written request from Buyer. To the extent
Acquired Company or one of its Subsidiaries terminates the employment of any Qualified
Employee during the six (6) month period immediately following the Closing, Seller shall pay to
Buyer an amount equal to fifty percent (50%) of the severance pay and benefits payable by
Acquired Company or its Subsidiaries with respect to such Qualified Employees pursuant to this
Section 5.12(c); provided, however, that Seller shall not be required to make payments to cover
severance pay and benefits to more than the difference between (i) thirty (30) Qualified Employees
less (ii) the number of Excluded Roles.

(d) Credit for Service. On and after the Closing Date, Buyer Parent shall cause
to be provided to each Covered Employee under each employee benefit plan maintained or
contributed to by Buyer or any Subsidiary of Buyer (collectively, the “Buyer Benefit Plans™) credit
for purposes of eligibility to participate, vesting and level of benefits (including any welfare plan,
retirement plan, vacation program or severance program but not for purposes of determining
benefit accruals under a defined benefit plan) for full and partial years of service with Seller or its
Affiliates (including the Acquired Companies and any of their respective predecessors) performed
at any time prior to the Closing Date to the extent such service was taken into account under the
analogous Employee Benefit Plan immediately prior to the Closing Date; provided, however, that
no such prior service shall be taken into account to the extent it would result in the duplication of
benefits.

(e) Preexisting Conditions, Exclusions and Waiting Periods; Deductibles.
Buyer Parent shall cause the Acquired Companies and its Affiliates to as applicable: (i) waive or
cause to be waived all limitations as to preexisting conditions, exclusions and waiting periods or
required physical examinations with respect to participation and coverage requirements applicable
to Covered Employees and their eligible dependents under any health, medical, disability and life
insurance plans of Buyer, the Acquired Companies or one of their Subsidiaries, other than
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limitations or waiting periods that are already in effect with respect to such Covered Employees
and that have not been satisfied as of the Closing Date; (ii) waive or cause to be waived all
limitations as to preexisting conditions, exclusions and waiting periods with respect to
participation and coverage requirements applicable to Covered Employees and their eligible
dependents under any other Buyer Benefit Plans; and (iii) provide each Covered Employee with
credit for any co-payments and deductibles paid by such Covered Employee and his or her
respective dependents prior to the Closing Date and in the same plan year as that in which the
Closing Date occurs for purposes of satisfying any applicable deductible or out-of-pocket
requirements under the analogous Buyer Benefit Plan for its plan year in which the Closing Date
occurs. As a condition to Buyer Parent’s obligation under the preceding sentence, Seller shall
provide Buyer or its designee all information reasonably requested and necessary to allow it to
comply with such obligation.

63} Vacation/PTO. Seller and its Affiliates shall pay out all accrued but unused
vacation benefits and other paid time off as of the Closing Date to Covered Employees so that
every Covered Employee has a zero balance of any such vacation benefits or other paid time off
in the manner and timing required by Applicable Law as soon as administratively practicable
following the Closing Date.

(2) COBRA. Notwithstanding any contrary provision of this Agreement,
Buyer Parent shall cause the Acquired Companies or its Subsidiaries to be responsible and liable
for providing, or continuing to provide, health care continuation coverage as required under
COBRA with respect to any Covered Employee who experiences a COBRA “qualifying event”
after the Closing Date.

(h) WARN. If a plant closing or a mass layoff occurs or is deemed to occur
with respect to an Acquired Company at any time on or after the Closing, Buyer shall be solely
responsible for providing all notices required under the Worker Adjustment and Retraining
Notification Act, 29 U.S.C. Section 2109 et seq. or the regulations promulgated thereunder or any
similar state laws (collectively, the “WARN Act”) and for taking all remedial measures, including
the payment of all amounts, penalties, Liabilities, costs and expenses if such notices are not
provided. Seller agrees to identify for Buyer, within five (5) business days following the Closing
Date, (i) each Affiliate of Seller from which any Covered Employee was transferred pursuant to
Section 5.12(a), (ii) the number of employment losses of any employee that took place at such
Affiliate in 90 days preceding the Closing at any single site of employment (within the meaning
ascribed to such term in the WARN Act) at which a Covered Employee was employed at any time
within 90 days prior to the Closing; (iii) for each employment loss that is identified in clause (i1)
above, the physical location of the employment site; and (iv) the date of such employment loss.

(1) Tax-Qualified Plans. Buyer Parent shall cause an Acquired Company or
one of its Subsidiaries to maintain or establish, a defined contribution plan that is intended to be
tax-qualified (“Buyer’s DC Plan”) and in which the Covered Employees shall be eligible to
participate as of the Closing Date, subject to satisfaction of eligibility provisions and after taking
into account Section 5.12(d). Buyer Parent shall cause an Acquired Company or one of its
Subsidiaries shall cause Buyer’s DC Plan to accept any “eligible rollover distribution” (as defined
in Section 402(c)(4) of the Code) elected by a Covered Employee from a tax-qualified plan
maintained by Seller or any of its Affiliates (other than the Acquired Companies) (to the extent
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consisting of cash or notes relating to plan participant loans) in a direct rollover to Buyer’s DC
Plan. In the case of any portion of any such rollover amount that consists of a promissory note
relating to a plan participant loan, Seller, Buyer and the Acquired Companies shall cooperate with
each other and use reasonable best efforts to enable such direct rollovers to occur before such loans
default.

)] Cafeteria Plans. Effective as of the Closing Date, Buyer Parent shall cause
an Acquired Company or one of its Subsidiaries to establish and maintain, a flexible spending
reimbursement account under a cafeteria plan that is intended to meet the requirements of
Section 125 of the Code (the “Company Cafeteria Plan”) in which Covered Employees can
participate. Buyer Parent shall cause an Acquired Company or one of its Subsidiaries to allow
Covered Employees who participated as of the Closing Date (collectively, the “Cafeteria Plan
Participants™) in an Employee Benefit Plan that is intended to meet the requirements of Section 125
of the Code (a “Seller Cafeteria Plan”) to participate in the Company Cafeteria Plan effective as
of the Closing Date. During the period from the Closing Date until the last day of the plan year of
the Seller Cafeteria Plan that commenced immediately prior to the Closing Date, Buyer Parent
shall cause an Acquired Company or one of its Subsidiaries to continue, the salary reduction
elections made by the Cafeteria Plan Participants as in effect as of the Closing Date (adjusted, to
the extent necessary, to take into account any changes to applicable premiums related to any Buyer
Benefit Plan) and allow each Cafeteria Plan Participant to receive reimbursement from such
participant’s flexible spending reimbursement account under the Company Cafeteria Plan on the
same terms and conditions as would have been applicable to such participant as if such Cafeteria
Plan Participant were employed by Seller or one of its Affiliates following the Closing during such
period and continued to participate in a Seller Cafeteria Plan. As of the Closing Date, (i) if the
aggregate accumulated contributions to the flexible spending reimbursement accounts made by
Cafeteria Plan Participants prior to the Closing during the year in which the Closing occurs exceeds
the aggregate reimbursement amounts paid to Cafeteria Plan Participants for such year from such
accounts, Seller shall transfer, or cause an Affiliate to transfer, to Buyer, an Acquired Company or
one of Buyer’s Subsidiaries, as applicable, an amount equal to such excess as soon as practicable
following the Closing Date and (ii) if the aggregate reimbursement amounts paid to Cafeteria Plan
Participants for such year from the flexible spending reimbursement accounts made by Cafeteria
Plan Participants exceed the aggregate accumulated contributions to such accounts prior to the
Closing during the year in which the Closing occurs, Buyer Parent shall cause a Subsidiary to
transfer, to Seller an amount equal to such excess as soon as practicable following the Closing
Date. As of the Closing Date, Buyer Parent shall cause an Acquired Company or one of Buyer’s
Subsidiaries to assume and be solely responsible for all unreimbursed claims made by the Cafeteria
Plan Participants under each Seller Cafeteria Plan that were incurred for the plan year of the Seller
Cafeteria Plan that commenced prior to the Closing Date, or that are incurred anytime thereafter.

(k) Deferred Compensation Assumption. Prior to the Closing, Buyer Parent
shall cause a Subsidiary to establish deferred compensation plans that are substantially identical
with respect to time and form of payment provisions (but not, for the avoidance of doubt, benefit
accrual or administrative provisions) to the Seller Deferred Compensation Plans (such new plans
being, the “Buyer Deferred Compensation Plans™) and, effective as of the Closing, the Buyer
Deferred Compensation Plan shall assume from the Seller Deferred Compensation Plans (and
thereafter be solely responsible for) all liabilities in respect of the Seller Deferred Compensation
Plan for or relating to participants in the Seller Deferred Compensation Plans who are Covered
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Employees. Promptly following the Closing, Seller shall, or shall cause an Affiliate, to pay Buyer
an amount in cash equal to the Seller Deferred Compensation Plan Accruals. Buyer covenants and
agrees to make all payments pursuant to the Buyer Deferred Compensation Plan at the same time
and in the same form as such amounts were required to be paid under the terms of the Seller
Deferred Compensation Plans and any election forms thereunder (unless a Covered Employee
makes, and Buyer permits, a valid subsequent deferral election to further delay the payment of
such amounts or Buyer or its applicable Subsidiary elects to terminate such Buyer Deferred
Compensation Plan). Buyer Parent’s obligations under this Section 5.12(k) are expressly
conditioned on Seller providing to Buyer all information it requests in order to establish and
administer such Buyer Deferred Compensation Plans.

D No Modification. The provisions of this Section 5.12 are for the sole benefit
of the parties to this Agreement and nothing herein, express or implied, is intended or shall be
construed to (i) constitute an amendment to any Employee Benefit Plan, Buyer Benefit Plan or
other compensation and benefits plans maintained for or provided to Covered Employees or any
other Persons prior to or following the Closing Date or (ii) confer upon or give to any Person
(including, for the avoidance of doubt, any Covered Employee or any current or former employees,
directors, or independent contractors of the Acquired Companies, Seller or any of their Affiliates,
or on or after the Closing, Buyer Parent, the Acquired Companies or any of their post-Closing
Affiliates), other than the parties hereto, any legal or equitable or other rights or remedies with
respect to the matters provided for in this Section 5.12 under or by reason of any provision of this
Agreement. For the avoidance of doubt, nothing contained in this Section 5.12 shall confer upon
any Covered Employee any right to continued employment with Buyer Parent, any Acquired
Company or their respective Affiliates after the Closing Date and nothing in this Section 5.12 is
intended to guarantee employment to any Covered Employee for any period of time.

SECTION 5.13 Financing.

(a) Subject to the terms and conditions set forth herein, prior to the Closing,
Buyer Parent shall take or cause to be taken, all actions and do, or cause to be done, all things
necessary, proper or advisable to consummate and obtain the Financing on the terms and
conditions set forth in the applicable Financing Commitments not later than the date that the
Closing is required to occur in accordance with Section 2.2, including: (i) maintaining in full force
and effect the Financing Commitments; (ii) satisfying all conditions applicable to Buyer Parent
and in the case of the Debt Commitment Letter, Buyer, in the Financing Commitments that are
within their control; (iii) complying on a timely basis with their obligations under the Financing
Commitments; (iv) consummating the Financing at or prior to the date that the Closing is required
to occur in accordance with Section 2.2; and (v) enforcing their rights under the Financing
Commitments. Notwithstanding anything to the contrary in this Agreement, nothing contained in
this Section 5.13 will require, and in no event will Buyer Parent be required to seek the Financing
from any source other than a counterparty to, or in any amount in excess of that contemplated by,
the Financing Commitments.

(b) Buyer Parent shall not, without the prior written consent of Seller (which
consent shall not be unreasonably withheld, conditioned or delayed), permit any amendment or
modification to be made to or waiver of any rights under the Financing Commitments, and, upon
the consummation of the Financing to Buyer Parent or, in the case of the Debt Commitment Letter,
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Buyer, in accordance with the Financing Commitments, Buyer Parent shall draw down at Closing
such amount of such Financing as is required to fully make the payments pursuant to Article II.
Buyer Parent shall not permit Buyer to release or consent to the termination of the obligations of
AAIA or Reinsurer under the Debt Commitment Letter without Seller’s prior written consent.

(c) Buyer Parent shall provide Seller with prompt written notice of the receipt
of any notice or other communication from AAIA or Reinsurer with respect to its failure or
anticipated failure to fund its commitments under any Financing Commitment. Buyer Parent shall
keep Seller reasonably informed on a current basis of the status of its efforts to consummate the
Financing.

SECTION 5.14 Specified Contracts. Section 5.14 of the Seller Disclosure
Schedule sets forth a list of the “Specified Contracts.” Upon Buyer Parent’s request, with respect
to any Specified Contract, Seller and Buyer Parent shall, and shall cause their respective Affiliates
to, reasonably cooperate in good faith with Buyer Parent’s efforts to cause the counterparty to any
such Specified Contract to enter into a new contract with Buyer Parent or its designee, effective as
of the Closing or at the end of the relevant transition service period, if applicable, on terms
substantially similar to those contained in such Specified Contract (each such new Contract, a
“New Contract”).

SECTION 5.15 Non-competition. From the Closing until the second
(2nd) anniversary of the Closing Date (the “Non-Compete Period”), Seller agrees not to, and shall
cause each of its Affiliates not to, directly or indirectly, (a) solicit, induce or persuade or attempt
to solicit, induce or persuade any Producer or other Person through which fixed annuity or fixed
index annuity Insurance Contracts were written, marketed, produced, sold or solicited during the
twenty-four (24) months preceding the Closing Date to (i) terminate, restrict or avoid entering into
any business relationship or dealings with Buyer Parent or any of its Subsidiaries (including any
Acquired Company after the Closing) or Reinsurer Parent or any of its Subsidiaries, (ii) enter into
any distribution, marketing, production or similar business relationship with Seller or any of its
Affiliates with respect to the writing, marketing, production, sale or solicitation of fixed annuities
or fixed index annuities or (iii) solicit any holders of Insurance Contracts or otherwise use
policyholder lists for the purposes of writing, marketing, producing, selling or soliciting any fixed
annuity or fixed index annuity products; provided that, for the avoidance of doubt, and without
restricting the generality of the foregoing, nothing in this Section 5.15 shall restrict the ability of
Seller or any of its Affiliates to conduct its Retirement business (including the entirety of all
business activities conducted under Seller’s Retirement segment) in substantially the same manner
as it is conducted on the date hereof.

SECTION 5.16 Financial Information.

(a) From the date hereof through the Closing Date, Seller shall make available
to Buyer Parent (i) within forty-five (45) days following the end of each calendar quarter other
than the last calendar quarter of any calendar year, (a) the unaudited statutory statements of the
Company, in each case together with the exhibits, schedules and notes thereto (collectively, the
“Future Quarterly Statutory Statements™), and (b) (x) the separate unaudited quarterly GAAP
financial statements of each of the Acquired Companies and (y) the separate unaudited quarterly
Modified GAAP financial statements of RRII (collectively, the “Future Quarterly GAAP Financial
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Statements™), in each case, as of the end of and for such calendar quarter, (ii) (a) within sixty
(60) days following the end of each calendar year, the unaudited statutory statements of the
Company, (b) as soon as practicable, but in any event on or prior to June 1st following each
calendar year that is completed prior to the Closing Date, commencing with the calendar year
ended December 31, 2017, the audited annual statutory financial statements of the Company, as
of and for the end of such year, together with the report of the Company’s independent certified
public accountant, and in each case together with the exhibits, schedules and notes thereto
(collectively, the “Future Annual Statutory Statements”), and (c) within seventy-five (75) days
following the end of each calendar year, the separate audited GAAP financial statements, if
prepared, or if not prepared, (x) unaudited annual GAAP financial statements of each of the
Acquired Companies and (y) unaudited annual Modified GAAP financial statements of RRII
(collectively, the “Future Annual GAAP Financial Statements™), in each case, as of and for such
calendar year, and (iii) as promptly as reasonably practicable following the preparation thereof,
any amendments or errata to any of the Actuarial Reports.

(b) Seller shall, and shall cause its Representatives to, at Reinsurer Parent’s
expense, provide reasonable cooperation to Reinsurer Parent and its Affiliates or Apollo and its
Affiliates in connection with the preparation of any historical financial statements or other
disclosures (including those required by GAAP or the SEC) or information with respect to the
Business or the Acquired Companies that Reinsurer Parent or any of its Affiliates or Apollo and
its Affiliates may be required to provide to or file with any Governmental Entity (including with
the SEC under Regulation S-K or S-X) or delivered to any underwriter, including in connection
with any offering, credit facility or borrowing by Reinsurer Parent, Apollo or any of their
respective Affiliates. Such cooperation shall include, furnishing Reinsurer Parent or Apollo such
financial statements, financial information and other pertinent information with respect to the
Business or the Acquired Companies as may be reasonably requested by Reinsurer Parent or
Apollo (including “carve-out” financial statements that give effect to the transactions contemplated
by this Agreement and the other Transaction Agreements), including to assist Reinsurer Parent or
any of its Affiliates or Apollo and its Affiliates with management’s discussion and analyses or
other portions of any such documents.

(©) If the Company is reasonably likely to be required to file any quarterly or
annual reports pursuant to the Exchange Act within thirty (30) days after the Closing, Seller will
cause the Company to prepare draft reports that as of the Closing are sufficiently developed, taking
into account the time that has elapsed since the end of the applicable reporting period and the time
until such report is required to be filed, such that it can be timely filed with a reasonable amount
of effort within the time available following the Closing (the “Post-Closing SEC Reports”). The
Post-Closing SEC Reports provided will (1) not contain any untrue statement of a material fact or
omit to state any material fact required to be stated therein or necessary in order to make the
statements made therein, in the light of the circumstances under which they were made, not
misleading and (ii) comply in all material respects with the provisions of Applicable Law.

SECTION 5.17 Investment Assets. Seller shall, or shall cause its applicable
Affiliates to, deliver to Buyer Parent, on a monthly basis until such time as the Closing is
reasonably expected to occur within one month, and thereafter weekly, a summary report of (i) all
transaction activity and other significant events with respect to the Investment Assets and (ii) the
cash management strategy and activities of the Acquired Companies, RRII and, with respect to the
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Business, RLI. From and after the date hereof until the Closing, Seller shall cause the applicable
managers having primary responsibility for the matters set forth in the foregoing clauses (i) and
(i1) to consult with Representatives of Buyer Parent as reasonably requested by Buyer Parent with
respect to such matters, including future planned or potential purchases and sales of Investment
Assets and the treatment of any impaired or potentially impaired Investment Assets; provided that
such consultations shall be upon reasonable notice at reasonable times during normal business
hours and shall not unreasonably disrupt the business of Seller or the Acquired Companies. In
such meetings with management, Buyer Parent or its Representative may make recommendations
to Seller with respect to such matters.

SECTION 5.18 Policyholder Lists. After the date of this Agreement, neither
Seller nor any of its Affiliates (including, prior to the Closing, the Acquired Companies) shall
share or provide any policyholder or similar information with respect to the Business to any
Producer or other Person, except for the provision of any such information as required by judicial
or administrative process or, in the written opinion of counsel to Seller or any of its Affiliates, as
applicable, by other requirements of Applicable Law, and except, prior to Closing, for the
provision of any such information in the ordinary course of business consistent with past practices
of the Acquired Companies.

SECTION 5.19 Acquisition Proposals. From the date hereof through the earlier of
the Closing Date and the date of termination of this Agreement pursuant to Article IX, as
applicable, Seller shall not, and shall cause its Subsidiaries and its and their respective
Representatives not to, directly or indirectly (a) solicit, initiate, knowingly encourage, facilitate or
accept any inquiries, proposals, offers or other indications of interest by or from any Person with
respect to: (i) any acquisition, purchase or other transaction involving the direct or indirect sale or
transfer of all or any substantial part of the Business or the Allocated Assets (excluding sales of
Investment Assets and the entry into the consummation of, or the making of payments under, any
hedging transaction) or the equity interests of the Acquired Companies, or (ii) any merger,
consolidation, business combination, reorganization, dissolution, recapitalization or similar
transaction involving the Acquired Companies (each, an “Acquisition Proposal”), but excluding,
in each case, this Agreement and the other Transaction Documents and the transactions
contemplated hereby and thereby, or (b) participate in any discussions or negotiations with respect
to, or furnish or confirm any information to any Person in connection with, an Acquisition
Proposal. In the event that Seller, an Acquired Company or any Affiliate of Seller or the Acquired
Companies receives an Acquisition Proposal, the Person receiving such Acquisition Proposal shall
promptly, but in no event later than forty-eight (48) hours thereafter, notify Buyer Parent in writing
of such proposal and provide a copy thereof (if in written or electronic form) or, if in oral form, a
written summary of the terms and conditions thereof, including the names of the interested parties.
For the avoidance of doubt, any inquiries, proposals, offers or indications of interest or other
agreements relating to any Permitted Transaction shall not be considered an Acquisition Proposal
hereunder.

SECTION 5.20 Insurance.
(a) With respect to events or circumstances relating to the Acquired Companies

that occurred or existed prior to the Closing Date that are covered by occurrence-based insurance
policies and resulting in a loss or liability to the Acquired Companies or Buyer Parent or any of its
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other Subsidiaries after the Closing, the Acquired Companies may, to the extent permitted
thereunder and to the extent of such loss or liability, make claims under such policies so long as
such claims are not reasonably expected to result in non-de minimis increased costs or Liabilities
to Seller or any of its Affiliates. Seller shall, and shall cause its Affiliates to, provide reasonable
cooperation and assistance in the pursuit of such claims.

(b) With respect to any open claims against the insurance policies of Seller or
any of its Affiliates (other than the Acquired Companies) relating to losses suffered by the
Acquired Companies prior to the Closing Date that are not Excluded Liabilities and for which
either (x) the applicable insured asset has been reflected on the Final Closing Statement without
giving effect to the full impairment or loss of value resulting from the insured loss or (y) a
receivable in respect of such claim is reflected on the Final Closing Statement, Seller shall (i) use
reasonable best efforts to pursue such claims and shall reasonably cooperate with and assist Buyer
Parent and its Affiliates in doing the same and (ii) remit to Buyer all proceeds realized from such
claims; provided, that no Buyer Indemnified Person has been indemnified with respect to such
amounts under Article VII.

SECTION 5.21 Additional FA Contracts. Upon written notice delivered by Seller
to Buyer Parent at least 45 days prior to the Closing, Seller, in its sole discretion, may elect to cede
the FA Contracts written by SLD and VRIAC that are identified in the Actuarial Reports (the
“Additional FA Contracts”) to Reinsurer. In the event that Seller elects to cede the Additional FA
Contracts to Reinsurer, at the Closing, (a) Reinsurer shall enter into a reinsurance agreement with
each of SLD and VRIAC, substantially in the form of the RLI FA Business Reinsurance
Agreement, and SLD and VRIAC shall pay an amount equal to the absolute value of the ceding
commission to Reinsurer set forth on Schedule 5.21; provided, however, that upon written notice
delivered by Buyer Parent to Seller 10 days after receiving the notice described above from Seller,
Reinsurer may, in its sole discretion, offer to ALRe and ALRe may elect that the Additional FA
Contracts be ceded to Alternate Reinsurer instead of Reinsurer, and in such event, Alternate
Reinsurer shall enter into a reinsurance agreement with each of SLD and VRIAC, substantially in
the form of the Alternate RLI Business Reinsurance Agreement, and SLD and VRIAC shall pay
the absolute value of the ceding commission to Alternate Reinsurer set forth on Schedule 5.21, and
(b) the Company shall enter into an administrative services agreement, in the form of the RLI
Retained Business Administrative Services Agreement, with each of SLD and VRIAC, pursuant
to which, upon the terms and subject to the conditions set forth therein, the Company will provide
to each of SLD and VRIAC administrative services with respect to the business of SLD and
VRIAC related to the Additional FA Contracts, including cancelling, reinsuring and administering
the Additional FA Contracts reinsured under the applicable reinsurance agreement entered into by
Reinsurer or ALRe, as applicable, and each of SLD and VRIAC, as applicable (and SLD, VRIAC
and the Company shall not enter into the SLD Administrative Services Agreement or the VRIAC
Administrative Services Agreement, as applicable).

SECTION 5.22 Restructuring; Transaction Agreements. Prior to the Closing, and
subject to its receipt of the approvals contemplated in Section 3.5, (i) Seller shall, and shall cause
its Affiliates, to enter into the Restructuring Agreements and (ii) Seller shall not, and shall cause
its Affiliates not to, make any change or modification to the form of the CBVA Recapture
Agreement or the form of any of the Restructuring Agreements that, individually or in the
aggregate with other changes or modifications, (A) adversely affects Buyer Parent, Reinsurer
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Parent or any of their respective Affiliates or the Business or any Acquired Company (after giving
effect to the Pre-Sale Transactions) or (B) prevents, impairs or delays the consummation of the
transactions contemplated by, or the performance of any party’s obligations under, the Transaction
Agreements, in either case, without the prior written consent of Buyer Parent.

SECTION 5.23 CTE9S5 Reports. Seller shall prepare and deliver to Buyer Parent
by the tenth (10th) Business Day of each calendar month between the date hereof and the Closing
Date, and Buyer Parent shall prepare and deliver to Seller by twelfth (12™) Business Day of each
calendar month between the date hereof and the Closing Date, a report (each, an “Interim CTE95
Report”) setting forth such party’s calculation of the Required Adjusted Book Value as of the end
of the immediately preceding month. Each Interim CTE95 Report delivered by Seller shall include
Milliman’s calculation of the CTE95 Amount as of the end of such prior month. Seller shall cause
Milliman to calculate each such CTE95 Amount using the same CTE95 Model used for purposes
of calculating the CTE95 Amount included in the Reference Closing Statement and in accordance
with the CTE95 Model and Calculation Methodologies. Buyer Parent and Seller shall, and Buyer
Parent shall cause Milliman to, each cooperate with each other in the preparation of the Interim
CTE95 Reports, including providing all relevant information necessary to prepare such reports,
including all information provided to Milliman by Seller or its Affiliates in connection with
Milliman’s preparation of the applicable Interim CTE95 Report or that Buyer Parent may
otherwise reasonably request. Buyer Parent and Seller shall, and Seller shall cause Milliman to,
use their reasonable best efforts to resolve any differences and to correct any errors or mistakes in
the preparation of, and any inaccuracies reflected in, their respective Interim CTE95 Reports.

SECTION 5.24 Migration and Separation.

(a) Between the date hereof and the Closing Date, Seller and Buyer Parent
shall, and shall cause their respective Affiliates and Representatives to, discuss in good faith and
cooperate and use reasonable best efforts to develop and implement a written migration plan based
on the services necessary and targeted budget of $65,000,000 which sets forth steps required (i) to
make an orderly separation of the Business, including Business IT Systems, following the Closing
from that of the Excluded Business and other businesses of Seller and its Affiliates and (ii) for
integration and migration of the Business, including required Business IT Systems, following the
Closing or the end of a Service Term (as defined in the Transition Services Agreement) for a
Scheduled Service (as defined in the Transition Services Agreement) provided under the
Transition Services Agreement, as applicable, into the business and operations of Buyer Parent
(including the Acquired Companies).

(b) All Separation and Migration Costs shall be borne 50% by Seller and 50%
by Buyer Parent until the aggregate amount of all such Separation and Migration Costs equals
$65,000,000 (the maximum aggregate liability of Seller under this Section 5.24(b) shall not exceed
$32,500,000, and Buyer Parent will bear 100% of such Separation and Migration Costs that are in
excess of $65,000,000). For the avoidance of doubt, the limitations set forth in this Section 5.24(b)
shall not apply with respect to the third-party consent costs required to be obtained by Seller and
its Affiliates to allow Seller and its Affiliates to perform services under the Transition Services
Agreement and such third-party consent costs shall be borne 50% by Seller and 50% by Buyer
Parent as described in Section 2.7 of the Transition Services Agreement, and, for clarity (i) such
third-party consent costs are not Separation and Migration Costs and (ii) shall not be taken into
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account in determining whether such limitations under this Section 5.24(b) have been exceeded. If
this Agreement is terminated for any reason and the Closing does not occur, each party shall
promptly reimburse the other for any amounts previously paid by such other party that the first
party is required to bear pursuant to this Section 5.24(b) and that it has not previously paid. If the
Closing occurs, Seller may, after the Closing, choose to pay the aggregate remaining amount it is
required to bear pursuant to this Section 5.24(b) by making equal quarterly installment payments
to Buyer Parent over the first year after the Closing.

SECTION 5.25 Hedging Arrangements. Seller and Buyer Parent shall follow the
hedging protocol set forth on Schedule 5.25. All costs and expenses relating to the termination of
any hedging arrangements shall be reflected in the Estimated Total Adjusted Book Value and the
Final Total Adjusted Book Value or otherwise be borne by Seller or its Affiliates (other than the
Acquired Companies).

SECTION 5.26 Deregistration of the Company. Between the date hereof and
Closing (with effect prior to the Effective Time), Seller shall use its best efforts, and shall cause
the Company and its Affiliates as applicable to use their best efforts, to cause any Insurance
Contracts and fixed or fixed index investment options under variable Insurance Contracts, as
appropriate, currently registered with the SEC on Forms S-1 or S-3 to become exempt from
registration under the Securities Act, pursuant to Section 3(a)(8) thereof by amending such
Insurance Contracts in substantially the form attached hereto as Exhibit S, and to take such other
steps as may be necessary to obtain all necessary Governmental Approvals related thereto, and,
promptly upon obtaining such approvals, to use its best efforts to cause the Company, as of the
Closing Date, to be exempt from the duty under Section 15(d) of the Exchange Act to file reports
required by Section 13(a) of the Exchange Act (the “Company Deregistration”).

SECTION 5.27 Bank Accounts. To the extent any individual other than a
Business Employee at the Closing has authority to draw on or has access to the bank, savings,
deposit or custodial accounts and safe deposit boxes maintained by the Acquired Companies,
Seller and its Affiliates shall remove, effective as of the Closing, such individual’s authority unless
otherwise directed in writing by Buyer Parent.

SECTION 5.28 Transition Services Agreements; Final Transaction Agreements.
Other than with respect to the terms relating to the payment of amounts under the Transition
Services Agreement as contemplated thereby, between the date hereof and the Closing, Seller and
Buyer Parent shall, and shall cause their respective Affiliates and Representatives to, use
reasonable best efforts to work together in good faith to (i) negotiate and complete the services
schedules to the Transition Services Agreement and (ii) negotiate the terms of each other
Transaction Agreement and other document required or contemplated to be delivered in
connection with the transactions contemplated by this Agreement that is not attached to this
Agreement in substantially final form, including all exhibits, annexes and schedules thereto,
including the LLC Agreement, the Investment Management Agreements and the Real Property
Transfer Agreements. The parties agree that the services schedules attached to the form of
Transition Services Agreement that is attached to this Agreement indicate the scope and other
terms of certain services that will be finalized after the date hereof and prior to the Closing Date.
Such services shall be sufficient to cause the representations and warranties set forth in Section
3.22 to be true and correct as of the Closing Date. As soon as practicable following the date hereof,
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each of Seller and Buyer Parent shall appoint a representative, who shall be the authorized
representative of that party and empowered to act on its behalf in connection with the Transition
Services Agreement and the matters described in this Section 5.28. Each of Buyer Parent and
Seller shall use reasonable best efforts to ensure that its appointed representative, together with its
functional leaders for each transition service under the Transition Services Agreement, attend a
review meeting, in person or by telephone, within ten (10) Business Days following the date
hereof, and thereafter until the Closing, whether in person or by telephone, on a weekly basis (or
as the parties may mutually agree, more frequently than a weekly basis) and at such places, times
and dates as the parties mutually agree, in order to finalize the services schedules to the Transition
Services Agreement. The parties shall endeavor to resolve in good faith any disputes or conflict
arising from or relating to the details of the aforementioned services schedules and the other
matters described in this Section 5.28, failing which either party may submit such dispute to Marc
Rowan and Rodney O. Martin, Jr. for resolution prior to Closing.

SECTION 5.29 Release. Seller (on behalf of itself and its Affiliates other than the
Acquired Companies) shall, and hereby does, effective as of the Closing, release, waive and
forever discharge each Acquired Company and each of its directors, officers, employees,
Affiliates, agents and representatives from any and all actions, suits, debts, liens, sums of money,
accounts, judgments, claims and demands whatsoever, at law or in equity, either in contract or in
tort, whether known or unknown, on account of, arising out of or relating to or resulting from any
Contract, transaction, event, circumstance, action, failure to act or occurrence of any sort or type,
whether known or unknown, and which occurred, existed, was taken or expressly permitted prior
to the Closing; provided, however, that nothing in this Section 5.29 shall release, waive or
discharge any actions, suits, debts, liens, sums of money, accounts, judgments, claims and
demands whatsoever, at law or in equity, either in contract or in tort, whether known or unknown,
on account of arising out of this Agreement, any other Transaction Agreement, the Surplus Note
or any of the Contracts contemplated to survive the Closing as specifically set forth in Section 5.6
of the Seller Disclosure Schedule.

SECTION 5.30 New Services Company.

(a) Prior to the Closing, Seller shall, or shall cause its Affiliates to, use its
reasonable best efforts to form a wholly owned subsidiary corporation organized under the laws
of the State of Delaware for the sole purpose of accepting the transfer of the employment
relationships of the Covered Employees immediately prior to the Closing pursuant to Section 5.12
(the “Services Company”). Seller shall cause Services Company not to conduct any business or
perform any activities except activities relating to its formation and activities it is contemplated to
take under this Agreement.

(b) The Parties acknowledge and agree that, notwithstanding anything to the
contrary in this Agreement, (i) Services Company has not been formed as of the date hereof,
(i1) upon formation, Services Company shall be deemed an “Acquired Company” hereunder, and
(ii1) within five (5) Business Days following the date of formation of Services Company, Seller
shall deliver to Buyer Parent the information required to be disclosed in Section 3.2(a) with respect
to an Acquired Company for Services Company.
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(c) Seller shall, and shall cause its Affiliates to, provide such information and
cooperation as is reasonably requested by Buyer Parent from time to time (including claims
history) to ensure that Services Company has all of the systems and procedures in place as of the
Closing in order to employ the Covered Employees (e.g., establish a payroll system, employee
benefit plans, etc.) from and after the Closing.

SECTION 5.31 Alternate Reinsurer. Upon written notice delivered by Buyer
Parent to Seller prior to the filing of the Form A application referenced in Section 5.4(b)(i),
Reinsurer Parent, in its sole discretion, may elect to offer to ALRe the opportunity to act as the
reinsurer of the FA Contracts pursuant to the terms of this Section 5.31. In the event ALRe so
elects, ALRe shall, operating from outside the United States, and in conformity with its operating
guidelines, negotiate and enter into agreements with the Company and RLI substantially in the
form as follows, with such changes as are mutually acceptable to the relevant parties: (i) a modified
coinsurance agreement attached hereto as Exhibit O (the “Alternate Company FA Business
Reinsurance Agreement”); and (ii) a modified coinsurance agreement with RLI, attached hereto
as Exhibit Q (the “Alternate RLI FA Business Reinsurance Agreement” and together with the
Alternate Company FA Business Reinsurance Agreement, the “Alternate FA Business
Reinsurance Agreements”). In the event of any such election, Reinsurer shall have no obligations
whatsoever under this Agreement or to enter into any Company FA Business Reinsurance
Agreement or the RLI Business Reinsurance Agreement, and, other than in this Section 5.31, all
references herein to the “Reinsurer” shall be deemed a reference to ALRe, all references to the
“FA Business Reinsurance Agreements” shall be deemed a reference to the “Alternate FA
Business Reinsurance Agreements,” all references to the “Company FA Business Reinsurance
Agreement” shall be deemed a reference to the “Alternate Company FA Reinsurance Agreement,”
all references to the “RLI FA Business Reinsurance Agreement” shall be deemed a reference to
the “Alternate RLI FA Reinsurance Agreement” and each Alternate FA Business Reinsurance
Agreement shall be deemed to be a “Transaction Agreement” hereunder. For the avoidance of
doubt, neither Seller nor any of its Affiliates shall be responsible for any direct or indirect out-of-
pocket costs (including, without limitation, any excise taxes, or other fees, expenses or costs)
related to the Alternate FA Business Reinsurance Agreements or the cession of the FA Business
to ALRe pursuant to this Section 5.31 that are in excess of the direct or indirect out-of-pocket costs
that would reasonably have been expected to be incurred had no election been made pursuant to
this Section 5.31.

SECTION 5.32 FA Reinsurance Timing. Upon written notice delivered by Buyer
Parent to Seller prior to the filing of the Form A application referenced in Section 5.4(b)(1),
Reinsurer, in its sole discretion, may elect for the reinsurance of the FA Business to be
consummated after the Closing on the Closing Date (for the avoidance of doubt, whether it is
consummated with the Reinsurer or the Alternate Reinsurer pursuant to Section 5.31). If Reinsurer
so elects, the transactions contemplated by Section 2.1(c) shall occur on the Closing Date after the
Closing; provided, however, that the provisions of Article II (including, without limitation, the
calculation of the items set forth on the Estimated Closing Statement and the calculation of the
amounts pursuant to Section 2.4) shall be applied as if the FA Business was reinsured to Reinsurer
prior to the Closing as described in Section 2.2(c¢).
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SECTION 5.33 Minimum DSL Net Capital Amount.

(a) Prior to the date on which the Estimated Closing Statement is required to be
delivered, Seller shall, or shall cause its Affiliates to, if necessary, contribute to DSL an amount
such that the Estimated DSL Net Capital Amount is not less than the Minimum DSL Net Capital
Amount; provided, that in no event shall Seller or any of its Affiliates be required to contribute
more than the sum of (i) $4,000,000 and (ii) the aggregate amount of any dividends or distributions
made pursuant to Section 5.33(b).

(b) Between the date hereof and the Closing Date, Seller shall, and shall cause
its Affiliates to, use reasonable best efforts to obtain all necessary approvals from FINRA and
other applicable Governmental Entities to permit DSL to pay one or more dividends or make one
or more other distributions of capital held by DSL to VRIAC such that, at the Effective Time, the
Estimated DSL Net Capital Amount will equal the Minimum DSL Net Capital Amount. Subject
to the receipt of such required approvals, Seller shall cause DSL to make such dividends or other
distributions to VRIAC prior to the Closing Date.

(c) Prior to the final determination of the Final DSL Net Capital, Buyer Parent
shall not, and shall cause its Affiliates not to, make any dividend or other distribution of capital
from DSL. If the Final DSL Net Capital is greater than the DSL Closing Payment, Buyer Parent
shall use its best efforts, as promptly as reasonably practicable after the final determination thereof
pursuant to Section 2.4, to cause DSL to (i) obtain all necessary approvals (if any) from FINRA
and other applicable Governmental Entities to permit DSL to pay or make one or more dividends
or other distributions of excess capital held by DSL to its parent company in the amount of such
excess and (i1) after receipt of such regulatory approvals (if necessary), promptly to pay or make
such dividend or distribution. Promptly after any dividend or distribution is paid or made by DSL,
Buyer Parent shall, or shall cause Buyer to, pay to Seller or its designee 100% of the amount of
such dividend or distribution as additional purchase price for the DSL Interests until the total
amount of payments pursuant to this Section 5.33(¢) is equal to the excess of the Final DSL Net
Capital over the DSL Closing Payment. Any such payment shall be treated as an adjustment to
the amount paid for the assets of DSL as determined under Section 2.6(a) for federal and applicable
state and local Tax purposes.

SECTION 5.34 Capital Contribution. Immediately after the Closing, Buyer Parent
shall contribute to the Company an amount of capital that may not be less than zero and is at least
equal to the Maximum Buyer Funding Amount minus the DSL Closing Payment.

SECTION 5.35 Communications Plan. Promptly following the date hereof, Seller
shall communicate the items set forth in the communications plan attached hereto as Schedule 5.35
(the “Communications Plan”) to each of the Producers set forth therein (the “Target Producers™).
The parties shall, and shall cause their respective Affiliates to, cooperate in good faith in
connection with any correspondence with the Target Producers regarding the transactions
contemplated by this Agreement and the other Transaction Agreements following the date hereof.
Following the date hereof and prior to the Closing, Seller and Reinsurer Parent or its designee shall
have conference calls and in-person meetings no less frequently than quarterly to discuss updates
regarding the transactions contemplated by this Agreement and the other Transaction Agreement,
monitor production from Target Producers and plan to transition production to AAIA at the
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Closing. Each party shall not, and shall cause each of their respective Affiliates not to, initiate any
communication with the Target Producers regarding the transactions contemplated by this
Agreement and the other Transaction Agreements other than in accordance with the
Communications Plan or as otherwise agreed by the parties.

SECTION 5.36 Tax Opinions. The parties shall have received an opinion or
opinions of counsel reasonably acceptable to each of them with respect to certain U.S. federal
income Tax matters related to the transactions contemplated by this Agreement; provided, that if
such opinion or opinions have not been received on or prior to the Closing Date (such nonreceipt,
a “Tax Event”), then Buyer Parent shall exercise its rights under each of the Equity Commitment
Letters and the Subscription Agreement to call additional capital in an aggregate amount equal to
the Tax Event Amount. The occurrence of a Tax Event shall not result in or contribute to the
failure of any of the closing conditions in Article VI to be satisfied.

SECTION 5.37 Investment Management Agreements. The parties shall, in Buyer
Parent’s discretion, work in good faith to obtain any desired consents to assign or otherwise
transfer any agreements with any Person set forth on Section 5.37 of the Buyer Disclosure
Schedule (each, an “Existing Third-Party”) or to terminate such agreements. If any such
agreements with Existing Third-Parties continue after the Closing, any management fees and
performance compensation due to the Existing Third-Parties thereunder will be borne by Buyer
Parent or its Affiliates. Additionally, to the extent that any existing agreement with an Existing
Third-Party is terminated at the request of Buyer as of or prior to Closing, any termination fees
resulting from such termination shall be split equally between Buyer Parent and Seller. If such
termination occurs prior to the Closing, without Buyer’s consent, then such termination fees shall
be borne by Seller.

ARTICLE VI
CONDITIONS PRECEDENT

SECTION 6.1 Conditions to Each Party’s Obligations. The obligations of Buyer
Parent, Reinsurer Parent and Seller to consummate the transactions contemplated hereby shall be
subject to the satisfaction or waiver in writing at or prior to the Closing of the following conditions:

(a) Approvals. All consents, approvals or authorizations of, declarations or
filings with or notices to any Governmental Entity in connection with the transactions
contemplated hereby, in each case that are set forth in Schedule 6.1(a), shall have been obtained
or made and shall be in full force and effect and all waiting periods required by Applicable Law
with respect thereto shall have expired or been terminated, in each case without the imposition of
a Burdensome Condition with respect to the party asserting the failure of this condition; provided,
however, that Seller shall not be entitled to assert that the condition set forth in this Section 6.1(a)
is not satisfied due to the imposition of a Burdensome Condition on Buyer Parent or Reinsurer
Parent and Buyer Parent and Reinsurer Parent shall not be entitled to assert that the condition set
forth in this Section 6.1(a) is not satisfied due to the imposition of a Burdensome Condition on
Seller.
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(b) No Injunctions, Restraints or Actions.

(1) No temporary restraining order, preliminary or permanent
injunction or other order issued by any court of competent jurisdiction and no
statute, rule or regulation of any Governmental Entity preventing the
consummation of the purchase and sale of the Shares or the DSL Interests, the
consummation of the FA Business Reinsurance Agreements, the consummation of
the Pre-Sale Transactions or any other material transaction contemplated by the
Transaction Agreements shall be in effect.

(i)  No Actions brought by a Governmental Entity shall be
pending before any Governmental Entity that would reasonably be expected to
prevent the FA Business Reinsurance Agreements, the consummation of the Pre-
sale Transactions or any other material transaction contemplated by the Transaction
Agreements.

SECTION 6.2 Conditions to Obligations of Buyer Parent and Reinsurer Parent.
The obligations of Buyer Parent and Reinsurer Parent, as applicable, to consummate the
transactions contemplated hereby shall be subject to the satisfaction or waiver in writing at or prior
to the Closing of the following additional conditions:

(a) Representations and Warranties. (i) The fifth and sixth sentences of Section
3.2 shall be true, complete and correct in all respects as of the Closing Date as if made on the
Closing Date, (ii) except as set forth in clause (i) of this Section 6.2(a), the Seller Specified
Representations that are qualified by materiality or Material Adverse Effect shall be true and
correct in all respects, and the Seller Specified Representations that are not so qualified shall be
true and correct in all material respects, in each case, as of the Closing Date as if made on the
Closing Date (except to the extent any such representation or warranty speaks only as of an earlier
date, in which event such representation or warranty shall have been so true and correct as of such
date), and (iii) the other representations and warranties of Seller set forth in this Agreement
(without giving effect to any limitation set forth therein as to materiality or Material Adverse
Effect, other than as set forth in the first sentence of Section 3.8) shall be true and correct in all
respects as of the Closing Date as though made on and as of the Closing Date (except to the extent
any such representation or warranty speaks only as of an earlier date, in which event such
representation or warranty shall have been true and correct as of such date), except where the
failure of all such representations and warranties to be so true and correct has not had, and would
not, individually or in the aggregate, reasonably be expected to have, a Material Adverse Effect.

(b) Performance of Obligations of Seller. Seller shall have performed and
complied in all material respects with all agreements, obligations and covenants required to be
performed or complied with by it under this Agreement on or prior to the Closing Date.

(©) Closing Deliveries. Seller shall have delivered or caused to be delivered to
Buyer Parent each of the documents required to be delivered pursuant to Section 2.5.

(d) Capital Shortfall. The Estimated Required Adjusted Book Value shall not
exceed the sum of (i) the Estimated Total Adjusted Book Value plus (i1) the amount Buyer Parent
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is required to pay or cause Buyer to pay pursuant to Section 2.3(c) by an amount that is greater
than the Maximum Seller Contribution.

(e) Buyer Parent-Specific Approvals. All consents, approvals or authorizations
of, declarations or filings with or notices to any Governmental Entity in connection with the
transactions contemplated hereby, in each case that are set forth in Schedule 6.2(e), shall have been
obtained or made and shall be in full force and effect and all waiting periods required by Applicable
Law with respect thereto shall have expired or been terminated, in each case without the imposition
of a Burdensome Condition with respect to Buyer Parent or Reinsurer Parent.

€3} Material Adverse Effect. Since the date of this Agreement, there shall not
have been any Effect that, individually or in the aggregate, has had or would reasonably be
expected to have a Material Adverse Effect with respect to the Business or an Acquired Company.

SECTION 6.3 Conditions to Obligations of Seller. The obligations of Seller to
consummate the transactions contemplated hereby shall be subject to the satisfaction or waiver in
writing at or prior to the Closing of the following additional conditions:

(a) Representations and Warranties. (1) The Buyer Parent Specified
Representations and the Reinsurer Parent Specified Representations that are qualified by
materiality or Material Adverse Effect shall be true and correct in all respects, and the Buyer Parent
Specified Representations and the Reinsurer Parent Specified Representations that are not so
qualified shall be true and correct in all material respects, in each case, as of the Closing Date as
if made on the Closing Date (except to the extent any such representation or warranty speaks only
as of an earlier date, in which event such representation or warranty shall have been so true and
correct as of such date), and (ii) the other representations and warranties of Buyer Parent and
Reinsurer Parent set forth in this Agreement (without giving effect to any limitation set forth
therein as to materiality or Material Adverse Effect) shall be true and correct in all respects as of
the Closing Date as though made on and as of the Closing Date (except to the extent any such
representation or warranty speaks only as of an earlier date, in which event such representation or
warranty shall have been true and correct as of such date), except where the failure of all such
representations and warranties to be so true and correct has not had, and would not, individually
or in the aggregate, reasonably be expected to have, a material adverse effect on the ability of
Buyer Parent and Reinsurer Parent to consummate any of the transactions contemplated by this
Agreement and the other Transaction Agreements.

(b) Performance of Obligations of Buyer Parent and Reinsurer Parent. Buyer
Parent and Reinsurer Parent shall have performed and complied in all material respects with all
agreements, obligations and covenants required to be performed or complied with by it under this
Agreement on or prior to the Closing Date.

(©) Closing Deliveries. Buyer Parent and Reinsurer Parent shall have delivered
or caused to have delivered to Seller each of the documents required to be delivered pursuant to
Section 2.5.

(d) Excess Capital. The sum of (i) the Estimated Total Adjusted Book Value
plus (i1) the amount Buyer Parent is required to pay or cause Buyer to pay pursuant to Section
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2.3(¢) shall not exceed the Estimated Required Adjusted Book Value by more than $600,000,000.
In addition, the RRII Trust Shortfall Amount shall not exceed the sum of (A) $200,000,000 plus
(B) the Company Asset Reduction Amount plus (C) the amount, if any, by which the purchase
price for the Shares contemplated by Section 2.3(b) would, after giving effect to the CBVA
Recapture and the other Pre-Sale Transactions, exceed $0 (without giving effect to the proviso set
forth at the end of Section 2.3(b)).

ARTICLE VII
INDEMNIFICATION

SECTION 7.1 Survival of Representations, Warranties and Covenants.

(a) The representations and warranties of Seller, Buyer Parent and Reinsurer
Parent contained in this Agreement shall survive the Closing solely for purposes of this Article VII
and shall terminate and expire on the date that is eighteen (18) months after the Closing Date;
provided, that (i) the representations and warranties made in Sections 3.1 (Organization, Standing
and Corporate Power), 3.2 (Capital Structure), 3.4 (Authority) and 3.23 (Brokers) and
Sections 4.1(a) (Organization and Standing), 4.1(b) (Authority), 4.1(e) (Purchase Not for
Distribution), 4.1(h) (Solvency), 4.1(i) (Brokers), 4.2(a) (Organization and Standing), 4.2(b)
(Authority) and 4.2(g) (Brokers) shall survive until the date that is thirty (30) days after the
expiration of the applicable statute of limitations, (ii) the representations and warranties made in
Section 3.22 (Sufficiency of Assets) shall terminate on the date that is twenty-four (24) months
after the Closing Date, (iii) the representations and warranties made in Section 3.30 (Tax
Treatment of Insurance Contracts) shall terminate on the date that is thirty-six (36) months after
the Closing Date (subject to the limitations set forth in Section 7.9), (iv) the representations and
warranties made in Section 3.10 (Taxes) (other than the representations and warranties made in
Section 3.10(1), (j), (1), (m), (p) and (q) (such representations and warranties, the “Surviving Tax
Representations™)) shall not survive the Closing, (v) the Surviving Tax Representations shall
terminate on the date that is thirty (30) days after the expiration of the applicable statute of
limitations and (vi) the representations and warranties set forth in Section 3.28 (CTE95 Model)
shall survive until the Final Closing Statement is made final and binding on the parties in
accordance with Section 2.4. Any claim for indemnification in respect of any representation or
warranty that is not asserted by notice given as required herein prior to the expiration of the
specified period of survival shall not be valid and any right to indemnification is hereby irrevocably
waived after the expiration of such period of survival. Any claim properly made for an
Indemnifiable Loss in respect of such a breach asserted within such period of survival as herein
provided will be timely made for purposes hereof.

(b) To the extent that it is to be performed after the Closing, each covenant in
this Agreement will survive and remain in effect in accordance with its terms plus a period of six
months thereafter, after which no claim for indemnification with respect thereto may be brought
hereunder. All covenants in this Agreement that by their terms are required to be fully performed
prior to the Closing shall survive and remain in effect for a period of eighteen (18) months after
Closing, after which time no claim for indemnification with respect thereto may be brought
hereunder.
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SECTION 7.2 Indemnification.

(a) Seller shall indemnify and hold harmless Buyer Parent, Reinsurer Parent
and their respective Affiliates (for the avoidance of doubt, including the Acquired Companies from
and after the Closing Date) (collectively, the “Buyer Indemnified Persons”) from and against any
and all Indemnifiable Losses to the extent resulting from or arising out of:

(1) any breach or failure to be true of any representation or
warranty of Seller made in this Agreement (other than those set forth in
Sections 3.10, which shall be subject to indemnification under Section 8.1) or in
any certificate furnished by a Seller Party in connection with this Agreement;

(i1) any breach or nonfulfillment of any agreement or covenant
of Seller under this Agreement;

(ii1)  any Excluded Liability or the failure by Seller to pay for or
discharge any Excluded Liability; or

(iv)  any Employee Benefit Plan or any other arrangement that
would be an Employee Benefit Plan if any Business Employee was a participant
therein (but excluding any Liabilities for the Agent Deferral Plans and deferred
compensation plans established pursuant to Section 5.12(k) to the extent reflected
in the Final Total Adjusted Book Value).

(b) Buyer Parent shall indemnify and hold harmless Seller and its Affiliates
(collectively, the “Seller Indemnified Persons”) from and against any and all Indemnifiable Losses
to the extent resulting from or arising out of:

(1) any breach or failure to be true of any representation or
warranty of Buyer Parent made in this Agreement or in any certificate furnished by
a Buyer Party in connection with the Closing; or

(11) any breach or nonfulfillment of any agreement or covenant
of Buyer Parent under this Agreement.

(c) Reinsurer Parent shall indemnify and hold harmless the Seller Indemnified
Persons from and against any and all Indemnifiable Losses to the extent resulting from or arising
out of:

(1) any breach or failure to be true of any representation or
warranty of Reinsurer Parent made in this Agreement or in any certificated
furnished by a Reinsurer Party in connection with the Closing; or

(i1) any breach or nonfulfillment of any agreement or covenant
of Reinsurer Parent under this Agreement.

(d) For purposes of determining whether there has been a breach or failure to
be true of any representation or warranty contained in this Agreement, and for calculating the
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amount of any Indemnifiable Losses under this Article VII, each representation and warranty
contained in this Agreement (other than Sections 3.6(a), 3.8(ii), 3.9(a) and 3.13(a)(vii)) shall be
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read without regard to any materiality (including qualifiers as to “material,” “materially,” “in any
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material respect,” “in all material respects” or other derivations of the word “material” used alone
or in a phrase) or Material Adverse Effect qualifier contained therein.

SECTION 7.3 Certain Limitations.

(a) No party shall be obligated to indemnify and hold harmless its respective
Indemnitees under Sections 7.2(a)(i) (in the case of Seller), Section 7.2(b)(i) (in the case of Buyer
Parent) or Section 7.2(c)(i) (in the case of Reinsurer Parent) (i) with respect to any claim (or series
of related claims arising from the same underlying facts, events or circumstances), unless such
claim (or series of related claims arising from the same underlying facts, events or circumstances)
involves Indemnifiable Losses in excess of $100,000 (the “Threshold Amount™), (nor shall any
claim that does not exceed the Threshold Amount be applied to or considered for purposes of
calculating the amount of Indemnifiable Losses for which the Indemnitor is responsible under
clause (ii) below), (ii) unless and until the aggregate amount of all Indemnifiable Losses of the
Indemnitees under such Section 7.2(a)(i) or such Sections 7.2(b)(1) and 7.2(c)(i) (which
Indemnifiable Losses under Section 7.2(b)(i) and 7.2(c)(i) shall be aggregated for purposes of
determining whether the Deductible and the Cap, each as defined below, have been exceeded), as
the case may be, exceeds $10,000,000 for all Indemnifiable Losses (the “Deductible”), at which
point such Indemnitor shall be liable to its respective Indemnitees for the value of the Indemnitee’s
claims under Section 7.2(a)(i) or Sections 7.2(b)(i) and 7.2(c)(i), as the case may be, that is in
excess of the Deductible, subject to the limitations set forth in this Article VII and (iii) the
maximum aggregate liability of Seller, on the one hand, and Buyer Parent and Reinsurer Parent,
collectively, on the other hand, to their respective Indemnitees for any and all Indemnifiable Losses
under Section 7.2(a)(i), in the case of Seller, or Sections 7.2(b)(i) and 7.2(c)(i), in the case of Buyer
Parent and Reinsurer Parent shall be $125,000,000 (the “Cap”); provided, however, that (A) none
of the Threshold Amount, the Deductible or the Cap shall apply with respect to Indemnifiable
Losses arising out of or resulting from any breach or failure to be true of any Seller Specified
Representation, any Buyer Parent Specified Representation or any Reinsurer Parent Specified
Representation and such Indemnifiable Losses shall not be taken into account in determining
whether the Threshold Amount, the Deductible or the Cap have been exceeded, (B) the Threshold
Amount and the Deductible shall not apply to Indemnifiable Losses arising out of or resulting from
any breach or failure to be true of the representation and warranties set forth in Section 3.22
(Sufficiency of Assets) or Section 3.30 (Tax Treatment of Insurance Contracts) and such
Indemnifiable Losses shall not be taken into account in determining whether the Threshold
Amount or the Deductible have been exceeded and (C) except for Excluded Liabilities, the
maximum aggregate liability of Seller to all Buyer Indemnified Persons for any or all
Indemnifiable Losses under Section 7.2(a)(i) and 7.2(a)(ii) shall not exceed $500,000,000. In the
event Seller is required to make a payment in respect of Indemnifiable Losses resulting from or
arising out of breaches or failures to be true of any representations or warranties set forth in
Section 3.30 (Tax Treatment of Insurance Contracts), the Cap shall be increased by the amount of
such Indemnifiable Losses, up to a maximum of $20,000,000; provided that the maximum
aggregate Liability of Seller with respect to Liabilities other than those resulting from or arising
out of any breach of Section 3.30 (Tax Treatment of Insurance Contracts) shall continue to be as
described above (and not increased by this sentence), and all other applicable limitations set forth
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in this Article VII shall apply with respect to Indemnifiable Losses resulting from or arising out of
a breach or failure to be true of any representation or warranty set forth in Section 3.30 (Tax
Treatment of Insurance Contracts).

(b) If any Indemnitee actually recognizes a Tax benefit in respect of an
Indemnifiable Loss as described in the proviso in the definition of “Indemnifiable Losses” set forth
in Section 7.4(d) subsequent to an Indemnity Payment made by an Indemnitor to an Indemnitee
with respect to such Indemnifiable Loss, then such Indemnitee shall promptly pay to the
Indemnitor the amount of such Tax benefit recognized by such Indemnitee up to the amount of
such Indemnity Payment received by the Indemnitee, net of any expenses incurred by such
Indemnitee in pursuing such Tax benefit, within fifteen (15) days after the Indemnitee recognizes
such Tax benefit in the form of cash actually received or reduction in cash Taxes actually paid. If
any Tax benefit (or portion thereof) in respect of an Indemnifiable Loss as described in the proviso
in the definition of “Indemnifiable Losses” set forth in Section 7.4(d), that either (i) reduces the
Indemnity Payments made by an Indemnitor prior to the time such payment is made or
(i1) obligates an Indemnitee to make payments to the Indemnitor under the immediately preceding
sentence of this Section 7.3(b), is disallowed as a result of an audit or otherwise, the applicable
Indemnitor shall promptly pay to the applicable Indemnitee the amount of such disallowed Tax
benefit within thirty (30) days after the Indemnitee notifies the Indemnitor that the adjustment with
respect to such disallowance has been paid or otherwise taken into account.

(©) Each Indemnitee shall use reasonable best efforts to mitigate all
Indemnifiable Losses for which indemnification may be sought hereunder, including by using
reasonable best efforts to collect the maximum amount recoverable with respect thereto under any
insurance or reinsurance coverage or other applicable source of recovery.

SECTION 7.4 Definitions. As used in this Agreement:

(a) “Buyer Parent Specified Representations” means the representations of
Buyer Parent made in Sections 4.1(a) (Organization and Standing), 4.1(b) (Authority), 4.1(h)
(Solvency), and 4.1(i) (Brokers).

(b) “Indemnitee” means any Person entitled to indemnification under this
Agreement;

(©) “Indemnitor” means any Person required to provide indemnification under
this Agreement;

(d) “Indemnifiable Losses” means any and all damages, losses, liabilities,
obligations, Taxes, penalties, costs and expenses (including reasonable attorneys’ fees and
expenses); provided, that any Indemnity Payment (i) shall in no event include any amounts
constituting consequential, special or punitive damages except to the extent (A) such types of
damages are paid to a Third Party in connection with a Third-Party Claim, (B) such damages result
from or arise out of any Excluded Liability or (C) in the case of consequential damages (other than
as contemplated by the foregoing clause (A) or (B)), (1) such damages are recoverable under the
laws of the State of New York, (2) the Indemnitee satisfies all elements necessary for proof of such
damages under such laws and (3) such damages result from or arise out of the Business as currently
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conducted or the use for which any Allocated Asset is currently being used and shall not take into
account any current or future plans for the Business following the Closing Date regardless of
whether such plans are communicated to or known by Seller; and (ii) shall be net of any
(A) amounts actually recovered (after deducting related reasonable costs and expenses and
premium increases) by the Indemnitee for the Indemnifiable Losses for which such Indemnity
Payment is made under any insurance policy (including pursuant to Section 5.20(a)), reinsurance
agreement, warranty or indemnity or otherwise from any Person other than a party hereto or any
Affiliate of a party hereto, with such recovered amounts reduced by the amount of the costs and
expenses incurred by the Indemnitee in procuring such recovery and the costs of any premium
increases as a result of such recovery, and the Indemnitee shall promptly reimburse the Indemnitor
for any such amount that is received by it from any such other Person with respect to an
Indemnifiable Losses after any indemnification with respect thereto has actually been paid
pursuant to this Agreement, (B) as determined pursuant to Section 7.3(b), Tax benefits actually
recognized by the Indemnitee (or, in the case of a Buyer Indemnified Person, any other Buyer
Indemnified Person) in respect of any Indemnifiable Losses for which such Indemnity Payment is
made (it being understood that no Indemnity Payment to be made hereunder may be withheld or
otherwise delayed due to the fact that an anticipated Tax benefit has not actually been recognized
by the applicable Indemnitee);

(e) “Indemnity Payment” means any amount of Indemnifiable Losses required
to be paid pursuant to this Agreement;

® “Reinsurer Parent Specified Representations” means the representations of
Reinsurer Parent made in Sections 4.2(a) (Organization and Standing), 4.2(b) (Authority) and
4.2(g) (Brokers);

(2) “Seller Specified Representations” means the representations of Seller
made in Sections 3.1 (Organization, Standing and Corporate Power), 3.2 (Capital Structure), 3.4
(Authority), and 3.23 (Brokers); and

(h) “Third Party Claim” means any claim, action, suit, or proceeding made or
brought by any Person that is not a party to this Agreement or any Affiliate of any party to this
Agreement. For the avoidance of doubt, claims, actions, suits or proceedings between or among
parties to this Agreement or their respective Affiliates will not be Third Party Claims hereunder.

SECTION 7.5 Procedures for Third Party Claims.

(a) If any Indemnitee receives notice of assertion or commencement of any
Third Party Claim against such Indemnitee in respect of which an Indemnitor may be obligated to
provide indemnification under this Agreement, the Indemnitee shall give such Indemnitor
reasonably prompt written notice (but in no event later than thirty (30) days after becoming aware)
thereof (a “Claim Notice”) and such Claim Notice shall include a reasonable description of the
claim and any documents relating to the claim and an estimate of the Indemnifiable Loss to the
extent known and shall reference the specific sections of this Agreement that form the basis of
such claim; provided, that no delay on the part of the Indemnitee in notifying any Indemnitor shall
relieve the Indemnitor from any obligation or otherwise affect the rights of any Indemnitee
hereunder unless (and then solely to the extent) the Indemnitor is actually prejudiced by such delay.
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Thereafter, the Indemnitee shall deliver to the Indemnitor, within five (5) calendar days after the
Indemnitee’s receipt thereof, copies of all notices and documents (including court papers) received
by the Indemnitee relating to the Third Party Claim.

(b) The Indemnitor shall be entitled to participate in the defense of any Third
Party Claim and, if it so chooses by giving written notice to the Indemnitee within thirty (30) days
after its receipt of the Claim Notice with respect to such Third Party Claim, to assume the defense
thereof with counsel selected by the Indemnitor and reasonably acceptable to the Indemnified Party
and at the Indemnitor’s expense. Should the Indemnitor so elect to assume the defense of a Third
Party Claim, the Indemnitor shall not as long as it conducts such defense be liable to the Indemnitee
for legal expenses subsequently incurred by the Indemnitee in connection with the defense thereof;
provided, however, that, if the Indemnitee concludes based on the advice of outside counsel that a
conflict in interest between the Indemnitor and the Indemnitee exists with respect to such Third
Party Claim, the Indemnitor shall be liable for the reasonable out-of-pocket legal expenses of one
counsel that are incurred by the Indemnitee in connection with the defense thereof. If the
Indemnitor assumes such defense in accordance with this Section 7.5(b), the Indemnitee shall have
the right to participate in the defense thereof and to employ counsel, at its own expense, separate
from the counsel employed by the Indemnitor, it being understood that the Indemnitor shall control
such defense. The Indemnitor shall be liable for the reasonable fees and expenses of counsel
employed by the Indemnitee for any period during which the Indemnitor has not assumed the
defense thereof (other than during any period in which the Indemnitee shall have not yet given
notice of the Third-Party Claim as provided above). Ifthe Indemnitor chooses to defend any Third-
Party Claim, the parties hereto shall cooperate in the defense thereof. Such cooperation shall
include the retention and (upon the Indemnitor’s request) the provision to the Indemnitor of records
and information that are relevant to such Third Party Claim, and making employees available on
a mutually convenient basis to provide additional information and explanation of any material
provided hereunder. Whether or not the Indemnitor shall have assumed the defense of a Third
Party Claim, the Indemnitee shall not admit any liability with respect to, or pay, settle, compromise
or discharge, such Third Party Claim without the Indemnitor’s prior written consent (which
consent shall not be unreasonably withheld, conditioned or delayed). If the Indemnitor has
assumed the defense of a Third Party Claim, the Indemnitor may only pay, settle, compromise or
discharge a Third Party Claim with the Indemnitee’s prior written consent (which consent shall
not be unreasonably withheld, conditioned or delayed); provided, that the Indemnitor may pay,
settle, compromise or discharge such a Third Party Claim without the written consent of the
Indemnitee if such settlement (A) includes a complete and unconditional release of the Indemnitee
from all liability in respect of such Third Party Claim, (B) does not subject the Indemnitee to any
injunctive relief or other equitable remedy, and (C) does not include a statement or admission of
fault, culpability or failure to act by or on behalf of the Indemnitee. If the Indemnitor submits to
the Indemnitee a bona fide settlement offer that satisfies the requirements set forth in the proviso
of the immediately preceding sentence and the Indemnitee refuses to consent to such settlement,
then thereafter the Indemnitor’s liability to the Indemnitee with respect to such Third Party Claim
shall not exceed the sum of (x) the Indemnitor’s portion of the settlement amount included in such
settlement offer and (y) the amount of expenses incurred by the Indemnitee prior to the time of
and in connection with the proposed settlement to which it is entitled to indemnification, and the
Indemnitee shall either assume the defense of such Third Party Claim or pay the Indemnitor’s
attorney’s fees and other out-of-pocket costs incurred thereafter in continuing the defense of such
Third Party Claim. Notwithstanding anything to the contrary in this Section 7.5, the Indemnitee

119



(and not the Indemnitor) shall have the exclusive right to assume the defense and control of any
Third Party Claim, if (I) the Indemnitee in good faith determines that the nature of the Third Party
Claim is such that it would reasonably be expected to involve criminal liability being imposed on
the Indemnitee or its Affiliates or (II) such Third Party Claim seeks an injunction or other equitable
relief against the Indemnitee that the Indemnitee reasonably determines, after consultation with its
outside counsel, cannot be separated from any related claim for money damages; provided that if
such Third Party Claim seeks an injunction or equitable relief against the Indemnitee that can be
separated from a related claim for money damages, the Indemnitor may only be entitled to assume
control of the defense of such Third Party Claim for money damages.

(c)

(1) Notwithstanding anything in this Agreement to the contrary,
Seller shall have the sole right to represent the interests of the Acquired Companies,
and to employ counsel of its choice at its expense, in any audit or other examination
or administrative or court proceeding relating to (i) Taxes for any Tax period ending
on or before the Closing Date, for any Straddle Period, in each case for which Seller
could be liable under Section 8.1 and (ii) Taxes described in Section 8.1(a)(vi);
provided, that Seller shall use commercially reasonable efforts in representing the
interests of the Acquired Companies, and shall not pay, discharge, settle,
compromise, litigate, or otherwise dispose of any item subject to such Tax
proceedings (i) relating to a Straddle Period or (ii) in a manner that could be
reasonably expected to result in a post-Closing increase in Tax for which Seller
would not be liable under Section 8.1 without obtaining the prior written consent
of Buyer Parent, which consent shall not be unreasonably withheld, conditioned or
delayed. Notwithstanding the foregoing and subject to Seller’s rights set forth in
the preceding sentence, Buyer Parent shall be entitled, at its expense, to participate
in the conduct of any Tax audit and any judicial or administrative proceeding
relating to any such Tax audit.

(11) Notwithstanding anything in this Agreement to the contrary,
Buyer Parent shall have the sole right to represent the interests of the Acquired
Companies, and to employ counsel of its choice at its expense, in any audit or other
examination or administrative or court proceeding relating to Taxes for any Tax
period that begins after the Closing Date other than proceedings subject to control
by Seller under Section 7.5(c)(i); provided, that Buyer Parent shall not pay,
discharge, settle, compromise, litigate, or otherwise dispose of any item subject to
such Tax proceedings for which Seller could reasonably expected to be liable under
Section 8.1 without obtaining the prior written consent of Seller, which consent
shall not be unreasonably withheld, conditioned or delayed. Notwithstanding the
foregoing and subject to Buyer Parent’s rights set forth in the preceding sentence,
Seller shall be entitled, at its expense, to participate in the conduct of any Tax audit
and any judicial or administrative proceeding relating to any such Tax audit.

SECTION 7.6 Direct Claims. The Indemnitor will have a period of thirty
(30) days within which to respond in writing to any claim by an Indemnitee on account of an
Indemnifiable Loss that does not result from a Third Party Claim. If the Indemnitor does not so
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respond within such 30 day period, the Indemnitor will be deemed to have rejected such claim, in
which event the Indemnitee will be entitled to pursue such remedies as may be available to the
Indemnitee. The foregoing does not apply with respect to a breach or alleged breach of any
representation or warranty set forth in Section 3.30, which will be governed by the terms of Section
7.9.

SECTION 7.7 Sole Remedy. The parties hereto acknowledge and agree that,
except (i) equitable remedies that cannot be waived as a matter of law, (ii) in the event that a party
is finally determined by a court of competent jurisdiction to have willfully and knowingly
committed a fraud, with the intent to deceive or mislead any other party, regarding such party’s
representations, warranties, covenants or other agreements set forth in this Agreement or in any
certificate furnished in connection with the Closing, (iii) as set forth in Section 10.7(b) or (iv) as
otherwise specifically provided herein or in any other Transaction Agreement, if the Closing
occurs, their sole and exclusive remedy following the Closing with respect to any and all claims
for monetary relief arising out of or related to the transactions contemplated by this Agreement
shall be pursuant to the provisions set forth in this Article VII or Article VIII, as applicable.

SECTION 7.8 Certain Other Matters.

(a) Upon making any Indemnity Payment, Indemnitor will, to the extent of such
Indemnity Payment, be subrogated to all rights of Indemnitee against any third Person (other than
any Tax authority or any Affiliate of the Indemnitee, including the Acquired Companies) in respect
of the Indemnifiable Loss to which the Indemnity Payment related. Without limiting the generality
or effect of any other provision hereof, each such Indemnitee and Indemnitor will duly execute
upon request and at the sole cost and expense of the Indemnitor all instruments reasonably
necessary to evidence and perfect the above-described subrogation rights.

(b) The rights and remedies of any party in respect of any inaccuracy or breach
of any representation, warranty, covenant or agreement shall in no way be limited by the fact that
the act, omission, occurrence or other state of facts or circumstances upon which any claim of any
such inaccuracy or breach is based may also be the subject matter of any other representation,
warranty, covenant or agreement as to which there is no inaccuracy or breach. The representations,
warranties and covenants of Seller, and the Buyer Indemnified Persons’ rights to indemnification
with respect thereto, shall not be affected or deemed waived by reason of (and the Buyer
Indemnified Persons shall be deemed to have relied upon the representations and warranties of
Seller set forth herein notwithstanding) (i) any investigation made by or on behalf of any of the
Buyer Indemnified Persons (including by any of its Representatives) or by reason of the fact that
any of the Buyer Indemnified Persons or any of such Representatives knew or should have known
that any such representation or warranty is, was or might be inaccurate, regardless of whether such
investigation was made or such knowledge was obtained before or after the execution and delivery
of this Agreement or (ii) Buyer Parent’s waiver of any condition set forth in Article VI. The
representations, warranties and covenants of Buyer Parent, and the Seller Indemnified Persons’
rights to indemnification with respect thereto, shall not be affected or deemed waived by reason of
(and the Seller Indemnified Persons shall be deemed to have relied upon the representations and
warranties of Buyer Parent set forth herein notwithstanding) (i) any investigation made by or on
behalf of any of the Seller Indemnified Persons (including by any of its Representatives) or by
reason of the fact that any of the Seller Indemnified Persons or any of such Representatives knew
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or should have known that any such representation or warranty is, was or might be inaccurate,
regardless of whether such investigation was made or such knowledge was obtained before or after
the execution and delivery of this Agreement or (ii) Seller’s waiver of any condition set forth in
Article VI.

(c) Notwithstanding anything to the contrary in this Agreement, any claim for
indemnification based on an actual or alleged breach or failure to be true of any representation or
warranty set forth in Section 3.28 must be brought in the context of, and will be resolved pursuant
to, the dispute resolution mechanics set forth in Section 2.4 with respect to the finalization of the
Final Closing Statement and the related calculations. After the Final Closing Statement has
become final and binding on the parties in accordance with Section 2.4, except for (i) equitable
remedies that cannot be waived as a matter of law or (ii) in the event that a party is finally
determined by a court of competent jurisdiction to have willfully and knowingly committed a
fraud, with the intent to deceive or mislead any other party, regarding such representations and
warranties, Seller and its Affiliates shall have no further Liability to any Buyer Indemnified Person
for any Indemnifiable Loss or other Liability resulting from or arising out of any breach or failure
to be true of the representations and warranties set forth in Section 3.28.

SECTION 7.9 Policy Tax Claims.

(a) The Buyer Indemnified Persons may bring a claim pursuant to Section
7.2(a) that relates to a breach of a representation or warranty under Section 3.30, even if no related
Third Party Claim has first been asserted or made against the applicable Indemnified Party with
respect thereto; provided, however, that any such claim with respect to which no Third Party Claim
has previously been asserted (a “Direct Product Tax Claim”) must be based on the reasonable and
good faith determination by the applicable Indemnified Party that a breach of a representation or
warranty under Section 3.30 has occurred. For the avoidance of doubt, nothing in this Section 7.9
shall, unless specifically provided herein, limit or otherwise restrict the right of any Buyer
Indemnified Person to be indemnified under this Article VII for Indemnifiable Losses incurred, and
for which a valid notice for indemnification was delivered, prior to the end of the survival period
specified in Section 7.1(a) with respect to the representations and warranties set forth in Section
3.30.

(b) For the avoidance of doubt, the amount of any Indemnifiable Loss with
respect to any claim for indemnification with respect to a breach of any representation or warranty
set forth in Section 3.30 shall include, without limitation, costs and expenses reasonably incurred by
the applicable Indemnified Party to correct or repair any information technology to avoid a
recurrence of the circumstances that provided the basis for such claim (provided such circumstances
would reasonably be expected to arise with respect to the administration of policies or contracts
administered as of the Closing Date).

(©) If any Buyer Indemnified Person brings a Direct Product Tax Claim, Seller
and the applicable Indemnified Party shall cooperate in good faith to determine whether any breach
of a representation or warranty under Section 3.30 has occurred and, if necessary, to develop
corrective measures that are reasonable, practical, cost effective and efficacious, taking into account
all of the relevant facts and circumstances then applicable. If, with respect to a Direct Product Tax
Claim, Seller and the applicable Indemnified Party cannot agree as to whether a breach of a
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representation or warranty under Section 3.30 has occurred, then (i) if Seller promptly (and in any
event within 30 Business Days) after receiving a Claim Notice with respect to such Direct Product
Tax Claim delivers or causes to be delivered to the applicable Indemnified Party an opinion
addressed to such Indemnified Party and issued by a reputable nationally recognized law firm,
accounting firm or actuarial firm that is familiar with analyzing matters of the type covered by the
representations and warranties set forth in Section 3.30 to the effect that it is more likely than not
that no such breach has occurred with respect to the Direct Product Tax Claim then in dispute, then
(A) Seller shall not be required to indemnify the applicable Indemnified Party with respect to such
disputed Direct Product Tax Claim, unless and until either a Third Party Claim with respect thereto
subsequently arises, such opinion is subsequently withdrawn or qualified, the parties otherwise agree
that such opinion is no longer controlling or such opinion is not subsequently reaffirmed or re-issued
promptly upon the reasonable request by such Indemnified Party (other than as a result of a change
in applicable Law) and (B) Seller shall, as provided under Section 7.2(a), indemnify the applicable
Indemnified Party for any Indemnifiable Losses attributable to a breach of a representation or
warranty under Section 3.30 (including any penalties or fees imposed by the IRS) arising out of or
relating to any inaccuracy or incorrect conclusion set forth in such opinion or any delay in
remediating the matter to which such Direct Product Tax Claim relates in reliance on such opinion
and (ii) if Seller does not deliver or cause to be delivered to the applicable Indemnified Party any
such opinion within such 30-Business Day period, then such breach of a representation or warranty
set forth in Section 3.30 that is alleged by such Indemnified Party shall be deemed conclusively to
have been established with respect to such Direct Product Tax Claim. If Seller and the applicable
Indemnified Party cannot agree with respect to the appropriate reasonable, practical, cost-effective
and efficacious corrective measures, the disagreement shall be resolved by a recognized law firm,
accounting firm or actuarial firm mutually agreeable to the applicable Indemnified Party and Seller,
and any such determination by such law firm, accounting firm or actuarial firm shall be final. Such
law firm, accounting firm or actuarial firm shall render a determination within sixty days of the
referral of such matter for resolution. The cost of engaging a law firm, accounting firm or actuarial
firm pursuant to this Section 7.9(c) shall be borne 50% by Seller and 50% by the applicable
Indemnified Party.

(d) In the event that the corrective measures described in this Section 7.9 with
respect to any claim for indemnification for breach of any representation or warranty set forth in
Section 3.30 include making any request to the IRS for relief with respect to such failure, the
applicable Indemnified Party and Seller shall jointly participate in all discussions or other
proceedings with the IRS, including attendance at meetings and joint approval of all written
submissions. Seller shall control the decision of whether or not to enter into a closing agreement
or other arrangement with the IRS in connection with such discussions or other proceedings;
provided, that, if the closing agreement or other arrangement involves any admission that would
reasonably be expected to form the basis of the determination of any future liability of the
applicable Indemnified Party or any of its Affiliates, or any nonmonetary relief against or
commitments by such Indemnified Party or any of its Affiliates, or otherwise restricts the future
activity or conduct of such Indemnified Party or any of its Affiliates, then Seller may not enter into
any such closing agreement or other arrangement without such Indemnified Party’s prior written
consent, which consent shall not be unreasonably withheld, conditioned or delayed. Should the
applicable Indemnified Party decide to withhold its consent to Seller’s entering into any closing
agreement or other arrangement with the IRS, such Indemnified Party shall promptly communicate
such decision in writing to Seller. Seller shall direct the Buyer Indemnified Persons to implement
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the appropriate corrective measures described in this Section 7.9, and Buyer Parent shall use its
commercially reasonable efforts to implement such measures at Seller’s direction and not take any
actions that would contradict any such reasonable directions.

(e) For purposes of Sections 7.2(a) and 7.9, breaches of a representation or
warranty under Section 3.30 will be determined without regard to any matter included in Section
3.30 of the Seller Disclosure Schedule.

ARTICLE VIII
TAX MATTERS

SECTION 8.1 Indemnification for Taxes.

(a) Seller shall indemnify and hold harmless the Buyer Indemnified Persons
from and against any and all Indemnifiable Losses to the extent resulting from or arising out of the
following:

(1) Taxes imposed on any Acquired Company, or for which any
Acquired Company may otherwise be liable, as a result of having been a member
of a Seller Group prior to the Closing (including Taxes for which any Acquired
Company may be liable pursuant to Treasury Regulation § 1.1502-6 or similar
provisions of state, local or foreign law as a result of having been a member of a
Seller Group);

(i1) Taxes with respect to any Acquired Company for all Pre-
Closing Tax Periods,

(iii)  Taxes arising out of the Pre-Sale Transactions;

(iv)  Taxes arising out of a breach or inaccuracy of the Surviving
Tax Representations, other than any such breach or inaccuracy that is attributable
to a retroactive change in Applicable Law between the date of this Agreement and
the Closing Date;

(v) Taxes arising out of a breach of any covenant of Seller or its
Affiliates (including the Acquired Companies, prior to the Closing Date) under
Article V or this Article VIII, other than any such breach that is attributable to a
retroactive change in Applicable Law between the date of this Agreement and the
Closing Date;

(vi)  Taxes imposed on Buyer Parent or its Affiliates after the
Closing arising out of (i) any limitation or disallowance under Section 382 or 383
of the Code of any items of deduction or loss arising out of the Retained Hedge
Losses or (ii) the Buyer Parent or its Affiliates (including the Company) not being
able to utilize or recognize losses or deductions arising from the Retained Hedge
Losses after the Closing as a result of the acceleration into current deductions or
losses of the Retained Hedge Losses as a result of the transactions contemplated by
this Agreement.
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provided, however, (i) Seller shall not be liable for any Tax liability to the extent such Tax liability
is taken into account in Total Adjusted Book Value and (ii) in the event Buyer Parent elects for
the reinsurance of the FA Business to occur after the Closing, the transactions contemplated by the
FA Business Reinsurance Agreements shall not be treated as Pre-Sale Transactions.

(b) Buyer Parent agrees to indemnify and hold harmless the Seller Indemnified
Persons from and against any and all liabilities for Taxes that are not subject to indemnification by
Seller pursuant to Section 8.1(a) to the extent resulting from or arising out of:

(1) Taxes imposed on any Acquired Company for all Post-
Closing Tax Periods;

(i1) Taxes arising out of a breach of any covenant of Buyer
Parent under this Article VIII.

(c) For purposes of this Agreement, Taxes for a Straddle Period shall be
allocated between the Pre-Closing Tax Period and the Post-Closing Tax Period in the following
manner:

(1) in the case of Taxes based on or measured by income, gain,
or receipts, or related to the actual or deemed sale or transfer of property, or which
are withholding Taxes, such Taxes shall be allocated based on an interim closing
of the books as of the end of the Closing Date; and

(i1) in the case of Taxes calculated on a periodic basis, the
portion of such Taxes allocable to the Pre-Closing Tax Period shall be deemed to
be the amount of such Taxes for the entire Straddle Period multiplied by a fraction,
the numerator of which is the number of days in the portion of the Straddle Period
ending on the Closing Date and the denominator of which is the number of days in
the entire Straddle Period.

(ii1))  With respect to any partnership interest owned by an
Acquired Company through a separate account, the items of income, gain,
deduction, or loss arising from such partnership interest shall be allocated between
the Pre-Closing Tax Period and the Post-Closing Tax Period in a manner that
matches, as closely as reasonably practicable, the changes to the corresponding
separate account reserves pursuant to Section 817 of the Code. With respect to any
other partnership interest owned by an Acquired Company, the items of income,
gain, deduction, or loss arising from such partnership interest shall be allocated
between the Pre-Closing Tax Period and the Post-Closing Tax Period on a ratable
basis consistent with the principles of Section 8.1(a)(c)(ii).

(iv)  In the event Buyer Parent elects for the reinsurance of the
FA Business to occur after the Closing on the Closing Date, the Tax consequences
of such transactions shall be allocated to the Post-Closing Tax Period.

Notwithstanding any other provision of this Agreement, the Seller Indemnified
Persons shall not be liable for (and Buyer Parent shall indemnify the Seller Indemnified Persons
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against) any Taxes resulting from any transaction or event that is outside the ordinary course of
business and occurs after the Closing but on the Closing Date, unless such transaction or event is
initiated by Seller or either Acquired Company before the Closing or occurs pursuant to the terms
of this Agreement.

SECTION 8.2 Filing of Tax Returns.

(a)

(1) Seller shall prepare and timely file, or cause to be prepared
and timely filed, all Consolidated Returns that include any Acquired Company,
regardless of when such Tax Returns are required to be filed.

(i1) Seller shall prepare and timely file, or cause to be prepared
and timely filed, all Tax Returns for the Acquired Companies for taxable periods
that end on or before the Closing Date and that are required to be filed prior to the
Closing Date (taking into account any extensions) other than Tax Returns described
in Section 8.2(a)(i). Seller shall remit any Taxes due in respect of such Tax
Returns.

(ii1)  Seller shall prepare, or cause to be prepared, (A) all Tax
Returns for the Acquired Companies for taxable periods that end on or before the
Closing Date and that are required to be filed after the Closing Date (taking into
account any extensions) and (B) all Tax Returns for any Straddle Period, in each
case other than Tax Returns described in Section 8.2(a)(i). Seller shall deliver any
such Tax Return to Buyer Parent for Buyer Parent’s review at least thirty (30) days
(or, in the case of premium Tax Returns, ten (10) days) prior to the date such Tax
Return is required to be filed and (i) in the case of any Tax Return relating to a
Straddle Period, shall accept all reasonable comments of Buyer Parent in respect of
such Tax Returns made prior to the date that is three days prior to the due date of
such Tax Return, to the extent consistent with Applicable Law and prior practice of
the relevant Acquired Company, and (ii) in the case of any Tax Return relating to
a taxable period ending on or before the Closing Date, shall consider in good faith
making any changes to such Tax Return reasonably requested by Buyer Parent. To
the extent consistent with Applicable Law, Buyer Parent shall, or shall cause the
Acquired Companies to, file all Tax Returns for any Straddle Period on the basis
that the relevant Tax period ended as of the Closing Date, unless the relevant Tax
Authority will not accept a Tax Return filed on that basis. Buyer Parent shall file,
or cause to be filed, all Tax Returns described in clause (A) or (B) hereof consistent
within this Section 8.2(a)(iii).

(iv)  From and after the Closing, upon reasonable request of
Seller, Buyer Parent shall cause the Acquired Companies to provide Seller and its
Affiliates in a timely fashion in accordance with past practice all filing information
relating to the Acquired Companies reasonably necessary for the preparation and
filing of the Consolidated Returns for taxable years or periods beginning before the
Closing Date or any Tax Return described in Section 8.2(a)(iii). Seller shall
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compensate the Acquired Companies for reasonable out-of-pocket costs incurred
in connection with providing the foregoing.

(V) All Tax Returns that Seller is required to file or cause to be
filed in accordance with this Section 8.2(a) shall be prepared and filed in a manner
consistent with past practice and with respect to ordinary course positions, no
position shall be taken, election made or method adopted that is inconsistent with
positions taken, elections made or methods used in preparing and filing similar Tax
Returns in prior periods (including positions, elections or methods that would have
the effect of deferring income to periods ending after the Closing Date or
accelerating deductions to periods ending on or before the Closing Date), other than
to the extent (i) required as a result of a change in Applicable Law, (ii) any such
change from past practices, positions, elections or methods would not be reasonably
expected to materially adversely affect an Acquired Company or (iii) Seller has
obtained Buyer Parent’s prior written consent, such consent not to be unreasonably
withheld, conditioned or delayed. Without limitation of the foregoing, Seller shall
not take any position on any Tax Return required to be filed by it after the date
hereof (whether originally filed or filed on an amended return) to the effect that the
deferred losses from hedges of liabilities that are being taken into account under the
agreed upon mark and spread method of accounting by the Company accelerate
into current deductions or losses as a result of the transactions contemplated by this
Agreement.

(vi)  In the event that, as a result of a change in Applicable Law
occurring after the date hereof, with respect to a Tax Return required to be filed by
Seller pursuant to this Section 8.2(a), Seller is required to take a position for which
there is no prior practice, make an election or select a method for the first time that
is reasonably expected to materially adversely affect an Acquired Company, Seller
shall consult with Buyer Parent prior to taking such position, making such election
or selecting such method and shall not do so without Buyer Parent’s prior written
consent, such consent not to be unreasonably withheld, conditioned or delayed.

(b) Unless required by Applicable Law, Buyer Parent shall not, and shall cause
the Acquired Companies to not, take any action on or after the Closing Date (other than the
transactions contemplated by this Agreement) that could be reasonably expected to result in an
increased Tax of an Acquired Company attributable to a Pre-Closing Tax Period or an indemnity
obligation (or increase in an indemnity obligation) of Seller under Section 8.1(a), without the prior
written consent of Seller, which consent may not be unreasonably withheld, conditioned or
delayed. Without limitation of the foregoing, unless required by a final determination Buyer
Parent shall not, and shall cause the Acquired Companies to not, take any position to the effect
that any items of deductions or loss attributable to Retained Hedge Losses accelerate into current
deductions or losses as a result of the transactions contemplated by this Agreement or are limited
or disallowed under Section 382 or 383 of the Code.

(c) Except to the extent otherwise required by Applicable Law, Buyer Parent
shall not, and shall not permit any of its Affiliates to, without the prior written consent of Seller,
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which consent may not be unreasonably withheld, conditioned or delayed, amend any Tax Returns
of the Acquired Companies relating in whole or in part to a Pre-Closing Tax Period.

(d) Each of Seller and Buyer shall reimburse the other party, as applicable, for
the Taxes for which Seller or Buyer, as applicable, is liable pursuant to Section 8.1, but which are
remitted in respect of any Tax Return to be filed by the other party pursuant to this Section 8.2
upon the written request of the party entitled to reimbursement setting forth in detail the
computation of the amount owed by Seller or Buyer, as the case may be, but in no event earlier
than ten (10) days prior to the due date for paying such Taxes.

SECTION 8.3 Tax Refunds. Any Tax refund, credit, or similar benefit (including
any interest paid or credited with respect thereto) (a “Tax Refund”) relating to the Acquired
Companies for Taxes paid for any Pre-Closing Tax Period shall be the property of Seller; provided,
however, to the extent such Tax Refund arises from the carryback of an item of deduction or loss
from a Post-Closing Tax Period to a Pre-Closing Tax Period or was taken into account in Total
Adjusted Book Value, such Tax Refund shall be property of Buyer Parent. If received by Buyer
Parent or either Acquired Company, Buyer Parent shall, or shall cause the Acquired Companies
to, pay such Tax Refund to which Seller is entitled under this Section 8.3 promptly to Seller, net
of any Tax cost to Buyer Parent or any of its Affiliates attributable to the receipt of such refund.
In the event that any such Tax Refund is subsequently contested by any Tax Authority, such contest
shall be handled in accordance with the procedures in Section 7.5. Any additional Taxes resulting
from the contest shall be indemnified in accordance with Section 8.1.

SECTION 8.4 Cooperation and Exchange of Information. Seller and Buyer
Parent shall provide each other with such cooperation and information as either of them or their
respective Affiliates may reasonably request of the other in filing any Tax Return, amended Tax
Return or claim for Tax Refund, determining a liability for Taxes or a right to a Tax Refund, or
participating in or conducting any contest in respect of Taxes (a “Tax Contest). Such cooperation
and information shall include providing copies of relevant Tax Returns or portions thereof,
together with accompanying schedules, related work papers and documents relating to rulings or
other determinations by any Tax Authority. Each party and its Affiliates shall make its employees
available on a basis mutually convenient to both parties to provide explanations of any documents
or information provided hereunder. Each of Seller and Buyer Parent shall retain all Tax Returns,
schedules and work papers, records and other documents in its possession relating to Tax matters
of the Acquired Companies for each Tax period first ending after the Closing Date and for all prior
Tax periods until the later of (i) the expiration of the statute of limitations of the Tax period to
which such Tax Returns and other documents relate, without regard to extensions except to the
extent notified in writing of such extensions for the respective Tax periods, or (ii) three (3) years
following the due date (without extension) for such Tax Returns. Any information obtained under
this Section 8.4 shall be kept confidential except as otherwise may be necessary in connection with
the filing of Tax Returns or claims for Tax Refunds or in conducting a contest or as otherwise may
be required by Applicable Law or the rules of any stock exchange.

SECTION 8.5 Conveyance Taxes. Buyer Parent or Seller, as appropriate, shall
execute and deliver all instruments and certificates necessary to enable the other to comply with
any filing requirements relating to any sales, use, transfer, value added, stock transfer and stamp
taxes, any transfer, recording, registration and other fees and any similar Taxes (“Conveyance
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Taxes”) which become payable in connection with the purchase of Shares or DSL Interests by
Buyer Parent or the consummation of any of the other transactions contemplated by this
Agreement and shall file such applications and documents as shall permit any Conveyance Taxes
to be assessed and paid. Any Conveyance Taxes incurred in connection with the consummation
of the transactions contemplated by this Agreement shall be paid one-half by Buyer and one-half
by Seller.

SECTION 8.6 Miscellaneous.

(a) Each of Seller and Buyer Parent agrees that for U.S. federal income tax
purposes, each of the Pre-Sale Transactions shall be treated as occurring in the taxable year of the
period (or portion thereof) ending on the Closing Date; provided, however, in the event Buyer
Parent elects for the reinsurance of the FA Business to occur after the Closing on the Closing Date,
such transactions shall be treated as occurring on the day after the Closing Date for U.S. federal
income tax purposes pursuant to the “next-day rule” of Treasury Regulation § 1.1502-

76(b)(1)(i)(B).

(b) Seller and Buyer Parent agree to treat all payments (other than interest on a
payment) made by either of them to or for the benefit of the other or the other’s Affiliates or the
Acquired Companies under this Article VIII and under other indemnity provisions of this
Agreement as adjustments to (i) the amount in respect of the purchase and sale of the Shares
contemplated by this Agreement, (ii) the amount in respect of the purchase and sale of the DSL
Interests or Services Company contemplated by this Agreement, (iii) the Company Ceding
Commission or (iv) the RLI Ceding Commission, as appropriate in each case, for Tax purposes
and that such treatment shall govern for purposes hereof to the extent permissible under Applicable
Law.

(c) Notwithstanding any provision in this Agreement to the contrary, the
obligations of Seller to indemnify and hold harmless the Buyer Indemnified Persons, as well as
the obligations of Buyer Parent to indemnify and hold harmless the Seller Indemnified Persons,
pursuant to this Article VIII shall terminate on the later of three months after the expiration of the
applicable statute of limitations (taking into account any applicable extensions or tollings thereof)
with respect to the Tax liabilities in question or sixty (60) days after the final administrative or
judicial determination of such Tax liabilities, except for any indemnity obligations as to which a
claim has been made before the expiration of the applicable period.

(d) In the event of any Tax Contest, the conduct of the parties shall be governed
by the provisions of Section 7.5.

(e) Except for Sections 7.3, 7.4, 7.5 and 7.7, indemnification under this
Agreement for or with respect to any Taxes of the Acquired Companies shall be provided
exclusively in this Article VIII and the provisions of Article VII shall not apply. Notwithstanding
the foregoing, (i) the provisions of Section 7.3(a) shall not apply to the provisions of this
Article VIII, provided however, that (ii) Seller’s liability arising out of Section 8.1(a)(vi) shall not
exceed 21% of (A) the positive increase to the tax reserves in the deferred variable annuity business
which is the subject of the CBVA Recapture and Amendment Agreement less (B) the absolute
value of the decrease to the tax reserves in the payout annuity business which is the subject of the
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CBVA Recapture and Amendment Agreement, in each case as of January 1, 2018 resulting from
Section 13517 of the Tax Cuts and Jobs Act set forth in the Conference Agreement, dated as of
December 15, 2017 (or any substantially similar provision of law).

6] Should it be necessary, equitable adjustments will be made to prevent
duplicate recovery for indemnification with respect to the same item.

(2) Any Tax Sharing Arrangement entered into by Seller or any Affiliate of
Seller, on the one hand, and any Acquired Company, on the other hand, shall be terminated as to
each Acquired Company on or prior to the Closing, and after the Closing the Acquired Companies
shall not have any liability thereunder.

(h) Seller will file or cause to be filed a “Section 1.1502-36 Statement” (as
defined in Treasury Regulation § 1.1502-36(e)(5)) with the timely filed U.S. federal consolidated
income tax return for the consolidated group of which Seller is a member for the consolidated tax
return year that includes the Closing Date substantially in the form of Schedule 8.6(h) hereto
making a valid election pursuant to Treasury Regulation § 1.1502-36(d)(6)(1)(A) and (B) to
(1) reattribute all or a portion of the tax attributes of the Acquired Companies described in Treasury
Regulation § 1.1502-36(d)(6)(1)(B) immediately prior to the Closing other than the following
Category C attributes: (x) deferred losses from hedges of liabilities that are being taken into
account under the agreed upon mark and spread method of accounting, as identified by Buyer at
least 30 days prior to the due date of the Tax Return to which such Section 1.1502-36 Statement
will be attached, in an amount not to exceed $1.066 billion (such attributes, the “Retained Hedge
Losses”), (y) previously capitalized amounts pursuant to Section 848 of the Code and (z) attributes
arising from adjustments to tax reserves that will be reflected as items of income or deduction after
the Closing Date pursuant to Section 807(f) of the Code or Section 13517 of the Tax Cuts and Jobs
Act set forth in the Conference Agreement, dated as of December 15, 2017 (or any substantially
similar provision of law) and (ii) to reduce members’ bases in shares of such Acquired Company
by the excess of the “attribute reduction amount” attributable to such Acquired Company over the
amount reattributed pursuant to clause (i) (the “Section 1.1502-36 Election™). For the avoidance
of doubt, the parties agree that (i) Seller shall make the Section 1.1502-36 Election in whatever
form is necessary to avoid any reduction in the Category C Attributes referred to in clauses (x)
through (z) above and the Category D attributes of the Acquired Companies; (ii) Seller shall
reattribute to itself all deferred losses from hedges of liabilities that are being taken into account
under the agreed upon mark and spread method of accounting in excess of the Retained Hedge
Losses; and (iii) Seller shall reattribute to itself all Category A and Category B attributes of the
Acquired Companies arising as a result of the transactions contemplated by this Agreement. Seller
will deliver a copy of the Section 1.1502-36 Statement to Buyer Parent as soon as practicable
following the filing of Seller’s U.S. federal consolidated Tax Return. Seller and its Affiliates will
not take any action that could be expected to result in a revocation of the Section 1.1502-36
Election.

(1) Neither Buyer Parent nor the Acquired Companies shall carryback to a Pre-
Closing Tax Period any item of loss, deduction or credit or any net operating loss, net capital loss
or other tax credit or benefit that is attributable to, arises from or relates to any taxable period (or
portion thereof) commencing after the Closing Date; provided, however, that if Buyer is required
under Applicable Law to carryback any such item and is not permitted by Applicable Law to waive
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such carryback, Buyer and Seller shall, reasonably and in good faith (taking into account potential
benefits and detriments to Seller, Buyer and their respective Affiliates), consider any request by
Buyer to amend a Tax Return filed by or with respect to the Company with respect to a Pre-Closing
Tax Period (or take any other action reasonably required) in order to claim a Tax refund or other
reimbursement attributable to such carryback and will pay to Buyer the net Tax benefits actually
received by Parent, Seller or any of their Affiliates that are associated with such carryback (as
determined taking into account (i) any costs, including any Taxes, attributable to the receipt of
such refund or other reimbursement and (ii) the effect of such carryback on the Tax attributes of
Parent, Seller and their Affiliates and any limitations on use of those attributes).

W)

(1) In the event that, as a result of a change in Applicable Law
occurring after the date hereof, (x) any of the representations and warranties made
by Seller in Section 3.10 become materially inaccurate or untrue (without regard to
any proviso or exception therein regarding changes in Applicable Law), (y) Seller
would be in breach of its obligations under Section 5.1(a)(xiii) (without regard to
any proviso or exception therein regarding changes in Applicable Law), or (z)
Seller would be in breach of any of its obligations under this Article VIII
(determined without regard to any proviso or exception regarding changes of
Applicable Law) in a manner that is reasonably expected to materially adversely
affect an Acquired Company, then Seller shall inform Buyer Parent as soon as

reasonably practicable as to the nature of such change and the treatment under
clause (x), (y), or (z) above.

(i) At the Closing, Seller shall deliver to Buyer Parent a
schedule setting forth the changes to Applicable Law occurring after the date hereof
having any of the consequences described in clauses (x), (y) or (z) of this Section
8.6() and a description prepared in good faith setting forth in reasonable detail the
consequences to the Acquired Companies of such changes (“Schedule 8.6(3)”).

ARTICLE IX
TERMINATION PRIOR TO CLOSING

SECTION 9.1 Termination of Agreement. This Agreement may be terminated
at any time prior to the Closing:

(a) by Seller or Buyer Parent in writing, if there shall be any order, injunction
or decree of any Governmental Entity that prohibits or restrains any party from consummating the
transactions contemplated hereby, and such order, injunction or decree shall have become final
and non-appealable; provided, that the party seeking to terminate this Agreement pursuant to this
Section 9.1(a) shall have performed in all material respects its obligations under this Agreement,
including, if applicable, its obligations under this Agreement to contest such order, injunction or
decree;

(b) by Seller or Buyer Parent in writing, if the Closing has not occurred on or
prior to October 1, 2018 (as it may be extended as contemplated below or by Section 10.8(b), the
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“Outside Date™), unless the failure of the Closing to occur is the result of a material breach of this
Agreement by the party seeking to terminate this Agreement; provided, that if on the Outside Date
either of the conditions set forth in Section 6.1(a) or Section 6.1(b) has not been satisfied then,
upon the written notice of either Seller to Buyer Parent or Buyer Parent to Seller, the Outside Date
shall be extended to a date and time that is not later than 5:00 pm, New York City time, on January
2,2019.

() by either Seller or Buyer Parent (but only so long as Seller or Buyer Parent,
as applicable, is not in material breach of its obligations under this Agreement) in writing, if a
breach of any provision of this Agreement that has been committed by the other party, or, in
addition, in the case of Seller, by Reinsurer Parent, would cause the failure of any mutual condition
to Closing or any condition to Closing for the benefit of the non-breaching party and such breach
is not capable of being cured or is not cured within twenty (20) days after the breaching party
receives written notice from the non-breaching party that the non-breaching party intends to
terminate this Agreement pursuant to this Section 9.1(c);

(d) by Seller if (i) all of the conditions to the obligations of Buyer Parent and
Reinsurer Parent under this Agreement set forth in Section 6.1 or Section 6.2 have been satisfied
(other than those conditions that by their terms are to be satisfied at the Closing; provided, that
such conditions must be capable of being satisfied assuming, for this purpose, that the Closing
Date were the date that valid notice of termination of this Agreement is delivered by Seller to
Buyer Parent pursuant to this Section 9.1(d)), (i1) Seller has confirmed in writing to Buyer Parent
and Reinsurer Parent that all of the conditions to Seller’s obligations under this Agreement set
forth in Section 6.1 or Section 6.3 (other than those conditions that by their terms are to be satisfied
at the Closing; provided, that such conditions must be capable of being satisfied, assuming, for
this purpose, that the Closing Date were the date that valid notice of termination of this Agreement
is delivered by Seller to Buyer Parent pursuant to this Section 9.1(d)) have been satisfied or will
be waived and that Seller is ready, willing and able to proceed with the Closing, and (iii) Buyer
Parent fails to comply with its obligations under Article II to consummate the Closing (irrespective
of whether Reinsurer Parent has paid the Estimated Ceding Commission) within the time specified
in Section 2.2;

(e) (1) by Seller, by written notice to Buyer Parent within two (2) Business Days
following the date on which the Closing would otherwise have occurred pursuant to Section 2.2
and has failed to occur for the second of any two consecutive months due, in each such month,
solely to the failure of the condition set forth in Section 6.2(d) to be satisfied or waived by Buyer
Parent, and in each of such consecutive months Seller provided written notice to Buyer Parent at
least one (1) Business Day prior to the date on which the Closing would otherwise have occurred
pursuant to Section 2.2 that all other conditions set forth in Article VI have been satisfied or waived
(other than those other conditions that by their terms are to be satisfied at the Closing) and
requesting that Buyer Parent waive the failure of the condition set forth in Section 6.2(d), or (ii) by
Buyer Parent, by written notice to Seller within two (2) Business Days following the date on which
the Closing would otherwise have occurred pursuant to Section 2.2 and has failed to occur for the
second of any two consecutive months due, in each such month, solely to the failure of the
condition set forth in Section 6.3(d) to be satisfied or waived by Seller, and in each of such
consecutive months Buyer Parent provided written notice to Seller at least one (1) Business Day
prior to the date on which the Closing would otherwise have occurred pursuant to Section 2.2 that
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all other conditions set forth in Article VI have been satisfied or waived (other than those other
conditions that by their terms are to be satisfied at the Closing) and requesting that Seller waive
the failure of the condition set forth in Section 6.3(d); or

6] by mutual written consent of Seller and Buyer Parent.

SECTION 9.2  Effect of Termination. If this Agreement is terminated pursuant
to Section 9.1, this Agreement shall become null and void and of no further force and effect
without liability of any party (or any Representative of such party) to the other parties to this
Agreement; provided, that no such termination shall relieve a party from liability for any fraud or
Willful Breach of this Agreement. Notwithstanding the foregoing, Section 1.1 (as applicable),
Section 5.5, Section 5.16(b), Section 5.24(b), this Section 9.2 and Article X shall survive
termination hereof pursuant to Section 9.1. If this Agreement is terminated pursuant to
Section 9.1, (i) Buyer Parent shall return all documents received from Seller, its Affiliates and its
Representatives relating to the transactions contemplated hereby, whether obtained before or after
the execution hereof, to Seller and (i1) all confidential information received by Buyer Parent with
respect to the Acquired Companies or the Business shall be treated in accordance with the
Confidentiality Agreement, which shall remain in full force and effect notwithstanding the
termination of this Agreement.

ARTICLE X
GENERAL PROVISIONS

SECTION 10.1 Fees and Expenses.

(a) Except as provided below in this Section 10.1 and as otherwise provided in
Section 5.4, Section 5.16(b), and Section 5.24(b), whether or not the transactions contemplated by
this Agreement are consummated, each party hereto shall, except as otherwise provided in this
Agreement, pay its own Transaction Expenses incident to preparing for, entering into and carrying
out the Transaction Agreements and the consummation of the transactions contemplated thereby.

(b) In the event Seller terminates this Agreement pursuant to Section 9.1(¢) as
a result of a breach by Buyer Parent or Reinsurer Parent of their respective obligations under
Section 5.4 or Seller terminates this Agreement pursuant to Section 9.1(d), then Buyer Parent shall
pay Seller a nonrefundable fee in the amount of $105,000,000 (the “Termination Fee”), by wire
transfer of same-day funds, no later than two (2) Business Days after such termination; provided,
however, that any failure by any Control Investor to comply with the terms of Section 5.4 after the
cure period set forth in the last sentence of Section 5.4(b)(ii) shall be deemed to be a breach by
Buyer Parent of such provisions for purposes of (a) Seller’s ability to terminate this Agreement
pursuant to Section 9.1(c) and Buyer Parent’s obligation to pay Seller the Termination Fee
pursuant to this Section 10.1(b) and (b) the proviso in Section 9.1(a). In no event shall Buyer
Parent be required to pay the Termination Fee on more than one occasion, whether or not the
Termination Fee may be payable pursuant to more than one provision of this Agreement at the
same or at different times and upon the occurrence of different events.

(c) In the event that Seller is entitled to receive the Termination Fee and Buyer
Parent fails to timely pay all or any portion of the Termination Fee and, in order to obtain such
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payment, Seller commences an Action against Buyer Parent and obtains a final judgment in
Seller’s favor, Buyer Parent shall promptly reimburse Seller for all reasonable out-of-pocket fees
and expenses incurred by Seller (including the reasonable and documented fees and expenses of
all attorneys, consultants and other experts retained by Seller) in connection with collecting the
Termination Fee up to a maximum of $3,000,000 (the “Recovery Costs”).

(d) Notwithstanding anything in this Agreement to the contrary, if Buyer Parent
or Reinsurer Parent breaches this Agreement or fails to perform any of its covenants, obligations
or agreements hereunder (whether such breach or failure is willful (including a Willful Breach),
material, intentional, unintentional or otherwise), the sole and exclusive remedies (whether such
remedies are sought in equity or at law, in contract, in tort or otherwise) of Seller or any of its
Affiliates against Buyer Parent, Reinsurer Parent, the Investors and any of their respective
Affiliates for any losses, damages, costs, expenses, obligations or liabilities arising out of or
resulting from any breach or failure to perform their obligations under this Agreement (or any
breach of or failure to be true of any representation, warranty contained in this Agreement or any
other Transaction Agreement, or any breach of any covenant, obligation or agreement contained
in this Agreement or any other Transaction Agreement) or any failure of the transactions
contemplated by this Agreement to be consummated, including the failure of any aspect of the
Financing contemplated by the Financing Commitments, shall be (i) the right to obtain an
injunction, specific performance or other equitable relief pursuant to and subject to the limitations
of Section 10.7(b) and of the Financing Commitments pursuant to the terms thereof; and
(i1) Seller’s right to terminate this Agreement pursuant to Section 9.1(c) or Section 9.1(d) and
(A) if this Agreement has been terminated in circumstances in which the Termination Fee is
payable, receive (1)the Termination Fee and (2)all Recovery Costs in accordance with
Section 10.1(c) or (B)if this Agreement has been terminated in circumstances in which the
Termination Fee is not payable and (1) there has been any fraud by Buyer Parent with the intent
to deceive or mislead Seller regarding Buyer Parent’s representations, warranties, covenants or
other agreements set forth in this Agreement or in any certificate furnished in connection with the
Closing or a Willful Breach of this Agreement, recover monetary damages from Buyer Parent with
respect to such fraud or Willful Breach or (2) there has been a breach by Buyer Parent or Reinsurer
Parent of its covenant to reimburse Seller set forth in Section 5.16(b) or Section 5.24, recover
monetary damages from Buyer Parent or Reinsurer Parent, as applicable, resulting from or arising
out of such breach. Neither Buyer Parent nor Reinsurer Parent may avoid responsibility for any
portion of the Termination Fee, the Recovery Costs in accordance with Section 10.1(c) or damages
recoverable from Buyer Parent or Reinsurer Parent, in each case in circumstances in which such
amounts are payable or recoverable, as applicable, arising out of or resulting from any breach or
failure to perform by the other party, including that it did not breach or fail to perform under this
Agreement. Notwithstanding anything in this Agreement to the contrary, in no event shall any of
Buyer, Buyer Parent, Reinsurer Parent, Reinsurer, any Investor or any of their respective former,
current or future directors, officers, employees, agents, general or limited partners, managers,
members, stockholders, Affiliates or assignees or any former, current or future director, officer,
employee, agent, general or limited partner, manager, member, stockholder, Affiliate or assignee
of any of the foregoing (collectively, the “Buyer Related Parties™) have any monetary liability or
obligations to Seller or any of Seller’s Affiliates relating to or arising out of this Agreement, any
Contract executed in connection herewith (including the Limited Guarantees or the Financing
Commitments or any other Transaction Agreement) or any of the transactions contemplated hereby
or thereby (or the abandonment or termination thereof) in excess of an aggregate amount equal to
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the sum of (x) the amount of the Termination Fee plus (y) the amount of the Recovery Costs for
which Buyer Parent is obligated to reimburse Seller in accordance with Section 10.1(c), and none
of Seller, its Affiliates or their respective representatives shall be entitled to bring or maintain any
Action against any Buyer Related Party arising out of or in connection with this Agreement or any
other Transaction Agreement or any of the transactions contemplated hereby or thereby (or the
termination thereof) or any matters forming the basis for such termination except as provided in
this Section 10.1(d), against each Sponsor, under, as and when required pursuant to the terms of
the applicable Limited Guarantee, against Apollo, Reinsurer Parent and AAIA for performance of
their respective obligations to fund their respective committed portions of the Financing solely in
accordance with, and pursuant to the terms and conditions of, the applicable Financing
Commitment. Buyer Parent and Seller acknowledge and agree that the agreements contained in
this Section 10.1 are an integral part of the transactions contemplated by the Transaction
Agreements, and that, without these agreements, Seller would not enter into this Agreement and
that the Termination Fee is not a penalty, but rather is liquidated damages in a reasonable amount
that will compensate Seller in circumstances in which the Termination Fee is paid for the efforts
and resources expended and opportunities foregone while negotiating and seeking to consummate
the transactions contemplated by this Agreement, which amount would otherwise be impossible
to calculate with precision.

(e) While Seller may pursue either a grant of specific performance in
accordance with Section 10.7(b) or the payment of the Termination Fee and any Recovery Costs
under Sections 10.1(b) and (c), under no circumstances will Seller be permitted or entitled to
receive both (i) a grant of specific performance to cause the consummation of the transactions
contemplated hereby following which the Closing occurs in accordance with this Agreement and
(i1) any portion of the Termination Fee.

SECTION 10.2 Notices. All notices, requests, claims, demands and other
communications under this Agreement shall be in writing and shall be delivered personally by
overnight courier (providing proof of delivery) or by email (provided, that the email is promptly
confirmed), to the parties at the following addresses (or at such other address for a party as shall
be specified by like notice):

if to Buyer Parent:

VA Capital Company LLC

9 West 57th Street

New York, NY 10019

Attention: John J. Suydam
Email: JSuydam@ApolloLP.com

and

VA Capital Company LLC

9 West 57th Street

New York, NY 10019

Attention: William B. Kuesel
Email: BKuesel@ApolloLP.com
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with a copy (which shall not constitute notice) to each of:

Sidley Austin LLP

One South Dearborn

Chicago, Illinois 60603

Attention:  Perry J. Shwachman
Jonathan J. Kelly

Email: pshwachman@sidley.com
jikelly@sidley.com

if to Reinsurer Parent:

Athene Holding Ltd.

96 Pitts Bay Road

Pembroke, HMO08, Bermuda

Attention: John Golden, Executive Vice President, Legal
Email: legal@athene.com

with a copy (which shall not constitute notice) to each of:

Sidley Austin LLP

One South Dearborn

Chicago, Illinois 60603

Attention:  Perry J. Shwachman
Jonathan J. Kelly

Email: pshwachman@sidley.com
jikelly@sidley.com

if to Seller:

Voya Financial, Inc.

230 Park Avenue, 13" Floor

New York, NY 10169

Attention: Patricia J. Walsh, EVP and Chief Legal Officer
Email: trish.walsh@voya.com

with a copy (which shall not constitute notice) to:

Willkie Farr & Gallagher LLP

787 Seventh Avenue

New York, New York 10019

Attention:  John M. Schwolsky
Rajab S. Abbassi

Facsimile: (212) 728-8111

Email: jschwolsky@willkie.com
rabbassi@willkie.com

136



Notice given by personal delivery, overnight courier or email (with confirmed
receipt) shall be effective upon actual receipt.

SECTION 10.3 Interpretation. When a reference is made in this Agreement to a
Section, Exhibit or Schedule, such reference shall be to a Section of, or an Exhibit or Schedule to,
this Agreement unless otherwise indicated. All references herein to any agreement, instrument,
statute, rule or regulation are to the agreement, instrument, statute, rule or regulation as amended,
modified, supplemented or replaced from time to time (and, in the case of statutes, includes any
rules and regulations promulgated under said statutes) and to any section of any statute, rule or
regulation including any successor to said section. Any fact or item disclosed in any section of
each of the Buyer Disclosure Schedule and Seller Disclosure Schedule shall be deemed disclosed
in all other sections of such Disclosure Schedule to the extent the applicability of such fact or item
to such other section of such Disclosure Schedule is reasonably apparent on its face. Disclosure
of any item in the Buyer Disclosure Schedule or Seller Disclosure Schedule, as the case may be,
shall not be deemed an admission that such item represents a material item, fact, exception of fact,
event or circumstance or that occurrence or non-occurrence of any change or effect related to such
item would, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect. The table of contents and headings contained in this Agreement are for reference purposes
only and shall not affect in any way the meaning or interpretation of this Agreement. The word
“or” shall not be exclusive except where the context otherwise requires. Whenever the words
“include,” “includes” or “including” are used in this Agreement, they shall be deemed to be
followed by the words “without limitation.” Whenever the singular is used herein, the same shall
include the plural, and whenever the plural is used herein, the same shall include the singular,
where appropriate. Whenever the word “Dollars” or the “$” sign appear in this Agreement, they
shall be construed to mean United States Dollars, and all transactions under this Agreement shall
be in United States Dollars. This Agreement has been fully negotiated by the parties hereto and
shall not be construed by any Governmental Entity against either party by virtue of the fact that
such party was the drafting party.

SECTION 10.4 Entire Agreement; Third Party Beneficiaries. This Agreement
(including all exhibits and schedules hereto), the Confidentiality Agreement and the other
Transaction Agreements constitute the entire agreement, and supersede all prior agreements,
understandings, representations and warranties, both written and oral, among the parties with
respect to the subject matter of this Agreement and the other Transaction Agreements. Except as
set forth in (i) Section 5.10 with respect to the directors and officers referred to therein and
(11) Articles VII and VIII with respect to the Buyer Indemnified Persons and the Seller Indemnified
Persons, this Agreement is not intended to confer upon any Person other than the parties hereto
and their respective heirs, executors, administrators, successors, legal representatives and
permitted assigns any rights or remedies.

SECTION 10.5 Governing Law. This Agreement and any dispute arising
hereunder shall be governed by, and construed in accordance with, the laws of the State of New
York, regardless of the laws that might otherwise govern under applicable principles of conflicts
of laws thereof.

SECTION 10.6 Assignment. Neither this Agreement nor any of the rights,
interests or obligations under this Agreement shall be assigned, in whole or in part, by operation
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of law or otherwise (other than following the Closing by operation of law in a merger), by either
party without the prior written consent of the other party, and any such assignment that is not
consented to shall be null and void. Subject to the preceding sentence, this Agreement will be
binding upon, inure to the benefit of, and be enforceable by, the parties and their respective
successors and assigns.

SECTION 10.7 Jurisdiction; Enforcement.

(a) Each of the parties hereto hereby irrevocably and unconditionally submits
to the exclusive jurisdiction of any court of the United States or any state court, which in either
case is located in the City of New York (each, a “New York Court”) for purposes of enforcing this
Agreement or determining any claim arising from or related to the transactions contemplated by
this Agreement. In any such action, suit or other proceeding, each of the parties hereto irrevocably
and unconditionally waives and agrees not to assert by way of motion, as a defense or otherwise
any claim that it is not subject to the jurisdiction of any such New York Court, that such action,
suit or other proceeding is not subject to the jurisdiction of any such New York Court, that such
action, suit or other proceeding is brought in an inconvenient forum or that the venue of such
action, suit or other proceeding is improper; provided, that nothing set forth in this sentence shall
prohibit any of the parties hereto from removing any matter from one New York Court to another
New York Court. Each of the parties hereto also agrees that any final and unappealable judgment
against a party hereto in connection with any action, suit or other proceeding will be conclusive
and binding on such party and that such award or judgment may be enforced in any court of
competent jurisdiction, either within or outside of the United States. A certified or exemplified
copy of such award or judgment will be conclusive evidence of the fact and amount of such award
or judgment. Any process or other paper to be served in connection with any action or proceeding
under this Agreement shall, if delivered or sent in accordance with Section 10.2, constitute good,
proper and sufficient service thereof.

(b) The parties hereto agree that irreparable damage would occur in the event
that any of the provisions of this Agreement were not performed in accordance with their specific
terms or were otherwise breached. It is accordingly agreed that, without the necessity of posting
bond or other undertaking, the parties hereto shall be entitled to an injunction or injunctions to
prevent breaches of this Agreement and to enforce specifically the terms and provisions of this
Agreement in accordance with this Agreement (including that Seller shall be entitled to cause
Buyer Parent and its Affiliates to enforce their rights under the Financing Commitments or any
definitive documents relating to the Financing), this being in addition (subject to the terms of this
Agreement) to any other remedy to which such party is entitled at law or in equity. In the event
that any Action is brought in equity to enforce the provisions of this Agreement, no party hereto
shall allege, and each party hereto hereby waives any defense or counterclaim, that there is an
adequate remedy at law. If, prior to the Outside Date, any party hereto brings any Action in
accordance with this Section 10.7(b) to enforce specifically the performance of the terms and
provisions hereof by the other party, the Outside Date shall be automatically extended (i) for the
period during which such action is pending, plus ten (10) Business Days or (ii) by such other time
period established by the court presiding over such action, as the case may be.

(c) EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY PROCEEDING ARISING
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OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT
() NO REPRESENTATIVE, AGENT OR ATTORNEY OR ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER,
(I) IT UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF SUCH
WAIVER, (IIT) IT MAKES SUCH WAIVER VOLUNTARILY AND (IV)IT HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 10.7.

SECTION 10.8 Severability: Amendment: Modification; Waiver.

(a) Whenever possible, each provision or portion of any provision of this
Agreement will be interpreted in such manner as to be effective and valid under Applicable Law,
but if any provision or portion of any provision of this Agreement is held to be invalid, illegal or
unenforceable in any respect under any Applicable Law in any jurisdiction, such invalidity,
illegality or unenforceability will not affect any other provision or portion of any provision in such
jurisdiction, and this Agreement will be reformed, construed and enforced in such jurisdiction as
if such invalid, illegal or unenforceable provision or portion of any provision had never been
contained herein.

(b) This Agreement may be amended or a provision hereof waived only by a
written instrument signed by each of Buyer Parent, Reinsurer Parent and Seller in the case of an
amendment, or in the case of a waiver, by the party hereto entitled to make such a waiver.

(c) No delay on the part of any party in exercising any right, power or privilege
hereunder shall operate as a waiver thereof, nor shall any waiver on the part of any party of any
right, power or privilege, nor any single or partial exercise of any such right, power or privilege,
preclude any further exercise thereof or the exercise of any other such right, power or privilege.

SECTION 10.9 Certain Limitations.

(a) Buyer Parent and Reinsurer Parent acknowledge and agree that neither
Seller nor any of its Affiliates (including the Acquired Companies), nor any Representative of any
of them, makes or has made, and Buyer Parent and Reinsurer Parent have not relied on, any
inducement or promise to Buyer Parent or Reinsurer Parent except as specifically made in this
Agreement or in any other Transaction Agreement or any representation or warranty to Buyer
Parent or Reinsurer Parent, oral or written, express or implied, other than as expressly set forth in
Article III. Without limiting the foregoing, and without limiting the scope of the representations
and warranties set forth in Article IIl, (i) no Person has made any representation or warranty to
Buyer Parent or Reinsurer Parent with respect to the Acquired Companies, the Shares, the DSL
Interests or any other matter, including with respect to (A) merchantability, suitability or fitness
for any particular purpose, (B) the operation of the Acquired Companies by Buyer Parent or of the
FA Business by Reinsurer and the Company after the Closing, (C) the probable success or
profitability of the Acquired Companies or the Business after the Closing or (D) any information,
documents or material provided to Buyer Parent and Reinsurer Parent, their respective Affiliates
or their respective Representatives in any “data rooms,” information memoranda, management
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presentations, functional “break-out” discussions or in any other form or forum in connection with
the transactions contemplated by this Agreement, including any estimation, valuation, appraisal,
projection or forecast with respect to the Acquired Companies or the Business and (ii) with respect
to any such estimation, valuation, appraisal, projection or forecast, Buyer Parent and Reinsurer
Parent each acknowledge that: (A) such estimations, valuations, appraisals, projections and
forecasts are not and shall not be deemed to be representations or warranties of Seller or any of its
Affiliates and (B) other than in the case of fraud, it shall have no claim against any Person with
respect to any such valuation, appraisal, projection or forecast (it being understood that the
foregoing shall not be deemed to limit any representation or warranty of Seller in Article III with
respect to true, correct and complete copies of any such documents having been provided to Buyer
Parent).

(b) Without limiting the foregoing, Seller makes no express or implied
representation or warranty hereby or otherwise under this Agreement that the reserves held by or
on behalf of the Company or otherwise with respect to the Business or the assets supporting such
reserves have been or will be adequate or sufficient for the purposes for which they were
established, or that the reinsurance recoverables taken into account in determining the amount of
such reserves will be collectible.

(c) Buyer Parent and Reinsurer Parent each further acknowledges and agrees
that it (i) has made its own inquiry and investigation into and, based thereon, has formed an
independent judgment concerning the Acquired Companies and the Business, (ii) has been
provided adequate access to such information as it has deemed necessary to enable it to form such
independent judgment, (iii) has had such time as it deems necessary and appropriate fully and
completely to review and analyze such information, documents and other materials and (iv) has
been provided an opportunity to ask questions of Seller with respect to such information,
documents and other materials and has received answers to such questions that it considers
satisfactory. Buyer Parent and Reinsurer Parent further acknowledge and agree that neither Seller
nor any of its Affiliates has made any representations or warranties, express or implied, as to the
accuracy or completeness of, and that Buyer Parent, Reinsurer Parent and their respective
Affiliates have made their investment decision with respect to the acquisition of the Shares and
the DSL Interests without reliance upon, such information, documents and other materials other
than the representations and warranties expressly set forth in Article Il of this Agreement
(including the Seller Disclosure Schedule), any other Transaction Agreement or any certificate
delivered pursuant to the terms of this Agreement or any other Transaction Agreement.

SECTION 10.10No Offset. No party to this Agreement may offset any amount due
to the other party hereto or any of such other party’s Affiliates against any amount owed or alleged
to be owed from such other party or its Affiliates under this Agreement or any other Transaction
Agreement without the written consent of such other party.

SECTION 10.11Counterparts. This Agreement may be executed in counterparts,
all of which shall be considered one and the same agreement and shall become effective when
counterparts have been signed by each of the parties and delivered to the other parties. Each party
may deliver its signed counterpart of this Agreement to the other parties by means of electronic
mail or any other electronic medium utilizing image scan technology, and such delivery will have
the same legal effect as hand delivery of an originally executed counterpart.
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SECTION 10.12Reinsurer Parent Matters. Notwithstanding anything to the
contrary in this Agreement, (i) Buyer Parent’s and Reinsurer Parent’s obligations under this
Agreement shall be several, but not joint and several, (ii) each of Buyer Parent and Reinsurer
Parent shall only be responsible under this Agreement for its own representations, warranties,
covenants and obligations (including indemnification obligations), (iii) Buyer Parent shall not be
responsible for any representations, warranties, covenants or obligations (including
indemnification obligations) of Reinsurer Parent under this Agreement and (iv) Reinsurer Parent
shall not be responsible for any representations, warranties, covenants or obligations (including
indemnification obligations) of Buyer Parent under this Agreement.

SECTION 10.13 Attorney-Client Matters.

(a) Recognizing that Willkie Farr & Gallagher LLP (“Willkie™) has acted as
legal counsel to Seller and certain of its Affiliates (including, prior to the Closing, the Acquired
Companies) prior to the date hereof, and that Willkie intends to act as legal counsel to Seller and
its Affiliates (which, following the Closing, shall not include the Acquired Companies), the
Acquired Companies (i) hereby waive, on their own behalf and agree to cause their controlled
Affiliates to waive, any conflicts that may arise in connection with Willkie representing Seller or
its Affiliates after the Closing with respect to matters relating to the transactions contemplated
hereby, and (ii) shall not, and shall cause their controlled Affiliates not to, seek to have or have
Willkie disqualified from any such representation based on the prior representation of the Acquired
Companies by Willkie.

(b) The Acquired Companies further agree that all communications in any form
or format whatsoever between or among Willkie, Seller, or any of their respective Representatives,
that result from or arise out of the negotiation, documentation and consummation of the
transactions contemplated by this Agreement or any dispute arising under this Agreement
(collectively, the “Deal Communications™) shall be deemed to be retained and owned by Seller,
shall be controlled by Seller and shall not pass to or be claimed by the Acquired Companies or any
of their Affiliates. All Deal Communications that are attorney-client privileged (the “Privileged
Deal Communications”) shall remain privileged after the Closing and the privilege and the
expectation of client confidence relating thereto shall belong solely to Seller, shall be controlled
by Seller and shall not pass to or be claimed by the Acquired Companies or any of their Affiliates
(including, following the Closing, Buyer Parent and its Subsidiaries). Notwithstanding the
foregoing, if the Acquired Companies or any of their Affiliates (including, following the Closing,
Buyer Parent and its Subsidiaries) intentionally or inadvertently come into possession of Privileged
Deal Communications and in the event that a dispute arises between the Acquired Companies, on
the one hand, and a third party other than Seller, on the other hand, the Acquired Companies may
assert the attorney-client privilege to prevent the disclosure of the Privileged Deal
Communications to such third party; provided, however, that the Acquired Companies may not
waive such privilege without the prior written consent of Seller.

Remainder of page intentionally left blank.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be signed by
their respective duly authorized officers, all as of the date first written above.

VOYA FINANCIAL, INC.

o ]

Name: @,8 e . MAAA y A,

Title: C_,\\c.\r\}..—\ & Ol Evec M
&Ru{‘

VOYA FINANCIAL, IN
/W

Titl \Q) A /5;;7'"
itle: f@/mm Vice ﬂc:/m((/a‘—
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VA CAPITAL COMPANY LLC

By: Apollo Principal Holdings I, L.P.
its member
By: Apollo Principal Holdings I GP, LLC

its general partner

v e K

Name: William Kuesel
Title: Vice President
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ATHENE HOLDING LTD.

Name: _Fyany Gulis

Title: ZyectiNe  \Jite President
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EXECUTION VERSION

THIS DRAFT SUMMARY OF TERMS IS NON-BINDING AND DOES NOT CONSTITUTE AN OFFER TO SELL OR A
SOLICITATION OF AN OFFER TO BUY SECURITIES, AND IS FOR DISCUSSION PURPOSES ONLY. ANY BINDING
AGREEMENT OR OFFER OR SOLICITATION TO SELL OR BUY SECURITIES WILL ONLY BE MADE PURSUANT TO
FINAL AND DEFINITIVE DOCUMENTATION EXECUTED BY ALL PARTIES THERETO, DELIVERED IN ACCORDANCE
WITH APPLICABLE LAW, INCLUDING SECURITIES LAWS, RULES AND REGULATIONS, INCLUDING THE UNITED
STATES SECURITIES ACT OF 1933, AS AMENDED, AND THE LAWS, RULES AND REGULATIONS OF SUCH OTHER
JURISDICTIONS AS MAY APPLY.

VA CAPITAL COMPANY LLC
SUMMARY OF TERMS OF PROPOSED PRIVATE OFFERING
AND PRINCIPAL TRANSACTION DOCUMENTS

The following term sheet (this “Term Sheet”) summarizes the principal terms with respect to a proposed
private offering of equity interests (the “Offering”’) of VA Capital Company LLC, a Delaware limited liability
company (“InvestCo”), including a summary of the principal terms of certain transaction documents (the
“Proposed Transaction Documents™) that the parties will enter into with respect to the Offering. The Offering
will be made available to certain eligible investors (as described below), as set forth in this Term Sheet and the
Proposed Transaction Documents. This Term Sheet is intended for discussion purposes only and does not
express, create or imply any definitive agreement regarding intent, and is not intended to and does not create
any binding legal or equitable obligation. The parties agree that no liability shall arise upon any abandonment or
restructuring of the proposals herein and do not intend to be bound until they enter into final and definitive
agreements with respect to the Offering and other transactions described herein.

THE PROPOSED OFFERING

Issuer: InvestCo, a newly-incorporated Delaware limited liability company.

InvestCo is being formed to invest in Venerable Holdings, Inc., a newly-incorporated
Delaware corporation (“NewCo”), and other potential closed blocks of annuity
businesses. NewCo plans to conduct its operations through Voya Insurance and
Annuity Company, an lowa life insurance company (“Indigo”), that will be acquired
from Voya Financial, Inc. a Delaware corporation (“Voya”), in connection with the
Indigo Transaction (defined below). Following the Indigo Transaction Closing (defined
below), (a) except for shares of NewCo’s common stock issued under the Management
Incentive Plan (defined below), NewCo will be 100% owned by InvestCo and (b)
Indigo will be 100% owned by NewCo.

Securities Units representing InvestCo membership interests (collectively, the “Units”). All Units
Offered: will be exactly the same, provided that certain voting rights associated with the Units

held by either Crestview or Reverence, as applicable, may be restricted during the
duration of an Investor Non-Approval Condition (as defined below), as described
below under “Investor Non-Approval”.!

Size of Offering: | Up to $515.7 million (with the initial capitalization as described further in the section
titled “Capitalization” below).

Initial Capital The Unitholders (as defined below) shall commit to make capital contributions to
Commitment: InvestCo of up to the following amounts (“Committed Capital”):

UIf the 1ID (as defined below) requires, instead of the contractual restrictions on voting and governance described in this Term Sheet
that InvestCo have multiple classes of stock, one voting and one non-voting, then InvestCo shall have two classes of stock, voting and
non-voting, but otherwise the same in all respects



Unitholder: Committed Capital

Apollo $118.3 million
Athene $110.8 million
Crestview $ 118.3 million
Reverence $ 118.3 million
Voya $ 50  million
TOTAL $515.7 million

provided, however, that if a DTA Avoidance Event? occurs, then each Unitholder’s
Committed Capital will be automatically adjusted downward such that each
Unitholder’s Committed Capital will be as follows:

Unitholder: Committed Capital

Apollo $ 100 million
Athene $ 93.7 million
Crestview $ 100 million
Reverence $ 100 million
Voya $ 42 million
TOTAL $ 435.7 million

The difference between the amount of a Unitholder’s Committed Capital if a DTA
Avoidance Event occurs and the amount of a Unitholder’s Committed Capital if a DTA
Avoidance Event does not occur is referred to herein as the “DTA Adjustment
Amount”.

It is understood and agreed that the amount of Committed Capital of each Unitholder
(other than Voya) in excess of (a) $114.3 million (or, in the case of Athene, $107.1
million) if no DTA Avoidance Event occurs, (b) $96 million (or, in the case of Athene,
$90 million) if a DTA Avoidance Event occurs, or (c) in the case of either of the
foregoing clauses (a) or (b), such lower amount equal to the amount to be funded by
such Unitholder at the Indigo Transaction Closing and pursuant to any Regulatory
Funding Requirement, in each case, shall be called solely for the payment of
Transaction Expenses® in the event the IID prohibits Indigo or its subsidiaries from
paying such expenses (“Excess Transaction Expenses”); provided, however, that
Excess Transaction Expenses borne by any Unitholder shall not, in any event, exceed
$4,000,000.00.

2 For purposes of this term sheet, “DTA Avoidance Event” means the receipt by InvestCo of an opinion or opinions of counsel
reasonably acceptable to it with respect to certain U.S. federal income tax matters related to the transactions contemplated by the
Indigo Purchase Agreement on or prior to the date of the Indigo Transaction Closing.

3 For this purpose, “Transaction Expenses” means all expenses incurred by Apollo, Athene, Crestview, Reverence or their respective
Affiliates in conducting diligence, the negotiation, execution and delivery of the Indigo Purchase Agreement, their respective equity
commitment letters, limited guarantees, subscription agreements, all other agreements contemplated hereby and thereby, the formation
and organization of InvestCo and NewCo and otherwise in connection with the Indigo Transaction and the transactions contemplated
hereunder, the acquisition of Indigo and related equity financing, including, without limitation, filing fees and fees and expenses of
consultants, lawyers, tax, accounting and other advisors and agents; provided, that Transaction Expenses shall be subject to a mutually
agreeable allocation as to what expenses are qualifying expenses to be borne by InvestCo to be agreed among Apollo, Athene,
Crestview and Reverence.




Capitalization:

The initial capitalization of InvestCo (subject to the Syndication rights described
below), and excluding amounts funded in respect of Excess Transaction Expenses, as

described below, is anticipated to be as follows:*

Units:

Unitholder:
Apollo
Athene
Crestview
Reverence
Voya
TOTAL

Assuming $500 Million
Purchase Price

$ 80 million
$ 75 million
$ 80 million
$ 80 million
$ 35 million’
$ 350 million

Assuming $600 Million
Purchase Price

$ 96 million
$ 90 million
$ 96 million
$ 96 million
$ 42 million
$ 420 million

Assuming $700 Million
Purchase Price

$ 96 million
$ 90 million
$ 96 million
$ 96 million
$ 42 million
$ 420 million

Subordinated Notes:

Assuming $500 Million Assuming $600 Million Assuming $700 Million
Unitholder: Purchase Price Purchase Price Purchase Price
Athene $ 150 million $ 180 million $ 180 million
Voya $ 0 $ 0 $ 100 million
TOTAL $ 150 million $ 180 million $ 280 million

Participation: The Offering is being made to a limited number of eligible investors, which,
pursuant to a Subscription Agreement, will commit to purchase Units. To be eligible to
purchase Units, a prospective investor must meet the definitions of (a) “qualified
purchaser” (as defined in Section 2(a)(51) of the Investment Company Act of 1940, as
amended (the “Investment Company Act”)), and (b) an ‘“accredited investor” (as

defined in Rule 501 of the Securities Act of 1933, as amended).

Commitment
Draw Timing:

All Committed Capital necessary to consummate the Transactions (including amounts
necessary to reimburse each Unitholder’s pro rata share of Excess Transaction
Expenses (based on equity ownership) and any DTA Adjustment Amount, if
applicable) shall be drawn immediately prior to the Indigo Transaction Closing. Solely
to the extent the Iowa Insurance Division (“IID”), prior to and as a condition to the
Indigo Transaction Closing, specifies an additional amount of Committed Capital
required to be reserved for future capital contributions to Indigo (a “Regulatory
Funding Requirement”)S, such amount may, subject to the following paragraph, be
called by the InvestCo Board (as defined below) in order to fund such obligations in the

4 Initial capitalization of InvestCo assumes a $500 million purchase price, subject to a potential up-size to a $700 million purchase
price. For purchase prices between (i) $500 and $600 million, components of InvestCo’s initial capitalization will be between the
amounts shown in the first and second columns (calculated on a straight-line basis) and (ii) $600 and $700 million, the individual
components of InvestCo’s initial capitalization will be between the amounts shown in the second and third columns (calculated on a
straight-line basis). This illustration assumes that a DTA Avoidance Event occurs. If a DTA Avoidance Event does not occur, the
equity values for (A) each of Apollo, Crestview and Reverence (in each of the three columns) would increase by $18.3 million, (B)
Athene (in each of the three columns) would increase by $17.1 million and (C) Voya (in each of the three columns) would increase by
$8 million (and the values in the row labeled “Total” would increase correspondingly).

5> Will be intentionally structured to be just less than 10%.

¢ The Unitholders will cooperate, and coordinate with the IID, to ensure a balance between funding Capital Commitments at Closing
and future Regulatory Funding Requirements such that any amounts held in reserve in respect of the Regulatory Funding Requirement
are subject to a reasonable commitment period.



future as required by the IID (a “Regulatory Funding Event”) (such Committed Capital
shall be called pro rata based on the amount of Committed Capital of a particular
Unitholder as compared to the aggregate amount of Committed Capital of all
Unitholders), it being understood and agreed that in no event shall the aggregate total
of the purchase price in the Transaction (exclusive of transaction costs and expenses)
and any Regulatory Funding Requirement exceed $700 million (inclusive of
subordinated notes values).

Each of Apollo, Athene, Crestview and Reverence agrees to reserve amounts for
follow-on investments that would bring the combined amount of Committed Capital,
considering the Committed Capital funded at the Indigo Transaction Closing, capital
held pursuant to a Regulatory Funding Requirement and other reserved capital to
$118.3 million (and, in the case of Athene, $110.8 million) (or, if a DTA Avoidance
Event occurs, $100.0 million and $93.7 million, respectively). The parties agree that
amounts of the Committed Capital funded pursuant to the Regulatory Funding
Requirement or reserved capital up to $118.3 million (and, in the case of Athene,
$110.8 million) (or, if a DTA Avoidance Event occurs, $100.0 million and $93.7
million, respectively) shall be funded at the original deal cost; provided, that, after the
Indigo Transaction Closing, no party shall be required to fund capital in excess of any
Regulatory Funding Requirement if it chooses not to, in which case, the other parties
can choose to fund to make up that unfunded amount, and such amount shall also be
funded at the original deal cost (and, for the avoidance of doubt, any non-funding party
will be correspondingly diluted).

Use of Proceeds:

The initial capital raised by InvestCo, net of transaction and formation expenses, will
be used to fund the acquisition of all of the outstanding shares of NewCo and, in turn,
all of the outstanding shares of Indigo (including its closed block variable annuity
business (the “CBVA”)) (the “Indigo Transaction”). The closing of the Indigo
Transaction is expected to occur following the receipt of applicable regulatory
approvals, which are expected to be received within six (6) to nine (9) months after the
signing of a Master Transaction Agreement for the Indigo Transaction (the “Indigo
Transaction Closing”).

Dividends:

It is anticipated that in connection with receiving regulatory approvals for the
acquisition of Indigo, Indigo will be required to agree not to pay dividends without
regulatory approval for a number of years following the Indigo Transaction Closing.
Accordingly, the Unitholders should be prepared not to receive any dividends or other
proceeds for a number of years following their investment.

Transaction
Costs and
Expenses:

The expenses involved in the formation of InvestCo and NewCo and the execution of
the Indigo Transaction (including the expenses of the Unitholders incurred in
connection therewith) will be paid and/or reimbursed out of the funds received from the
Unitholders in connection with the Indigo Transaction Closing.

Transaction Fees:

Other than any transaction fees, monitoring fees or similar arrangements approved
pursuant to the conflicts process described below under “Conflicts Process” or fees
paid pursuant to the IMA (defined below) or the Indigo Reinsurance Agreements (as
defined below), each transaction fee, monitoring fee or similar arrangement will be
shared among the Unitholders pro rata based on Unit ownership.




Regulatory Approval of the Indigo Transaction will be required by the IID and each Unitholder

Approval:’ (and, perhaps, affiliates thereof) will be required to file and be approved as a “control
person” within the meaning of the Iowa Code. Regulatory approvals of the Indigo
Transaction, including the structure contemplated in this Offering, will be a condition
to the Indigo Transaction Closing.

INVESTCO LIMITED LIABILITY COMPANY AGREEMENT (THE “LLC AGREEMENT”)

Parties: InvestCo and the equityholders of InvestCo holding Units (“Unitholders™).

Voting Rights: Each Unitholder will have one (1) vote for each Unit held by it and will be entitled to
vote at all meetings of the Unitholders; provided, that such voting rights shall be
restricted during the duration of an Investor Non-Approval Condition as described
further below under “Investor Non-Approval”.

Governance: InvestCo Board: The board of managers of InvestCo (the “InvestCo Board”) shall

consist of seven (7) managers. Each Unitholder owning not less than 15% of the Units
as of the Indigo Transaction Closing, for so long as each such party owns at least a
majority of the Units held by such Unitholder as of the Indigo Transaction Closing, will
be entitled to appoint one (1) manager who is qualified under Delaware law, as
applicable, to serve as a manager. Each Unitholder and InvestCo will agree to vote for,
or take such other actions as are required to ensure the appointment of, the manager
nominee selected by any Unitholder entitled to appoint a manager (each such manager
or director nominated by a Unitholder or Unitholder Nominated Director to the
InvestCo Board, the NewCo Board (as defined below) or the Indigo Board (as defined
below) by a Unitholder (directly or indirectly) pursuant to this paragraph or the
immediately following two paragraphs, a “Unitholder Nominated Director”). The chief
executive officer of NewCo will serve as a manager on the InvestCo Board.® The other
two managers of the InvestCo Board shall be independent managers nominated and
appointed as described below. Voya will be entitled to appoint one (1) non-voting
observer who, subject to certain exceptions, may attend meetings of the InvestCo Board
and receive all documents and information pertaining to such meetings.

For the avoidance of doubt, no action shall be permitted to be taken by any of NewCo
or Indigo that would be inconsistent with the terms of the LLC Agreement, and, except
as required pursuant to applicable law or insurance regulation, all governance shall be
vested in the InvestCo Board.

NewCo Board: The board of directors of NewCo (the “NewCo Board”) shall consist of
seven (7) individuals that are selected in the same manner as the managers on the
InvestCo Board (and may, but need not, consist of the same persons nominated to the
InvestCo Board). Each Unitholder, Unitholder Nominated Director, InvestCo and
NewCo will agree to vote for, or take such other actions as are required to ensure the
appointment of, such individuals to the NewCo Board. Voya will be entitled to appoint
one (1) non-voting observer who, subject to certain exceptions, may attend meetings of
the NewCo Board and receive all documents and information pertaining to such
meetings.

7 Bach Unitholder owning 10% or more of InvestCo Units will be a control person of Indigo under the lowa Code.

8 Expected to be Dave Marcinek.




Indigo Board: The board of directors of Indigo (the “Indigo Board”) shall consist of
seven (7) directors. Each of the Unitholder Nominated Directors on the NewCo Board
will be entitled to appoint one (1) director to the Indigo Board who is qualified under
Delaware and Iowa law, as applicable, to serve as a director. Each Unitholder, each
Unitholder Nominated Director, InvestCo, NewCo and Indigo will agree to vote for, or
take such other actions as are required to ensure the appointment of, the director
nominee selected by any Unitholder Nominated Director on the NewCo Board. The
other three directors of the Indigo Board shall be independent directors nominated and
appointed as described below. Voya will be entitled to appoint one (1) non-voting
observer who, subject to certain exceptions, may attend meetings of the Indigo Board
and receive all documents and information pertaining to such meetings.

If at any time, any Unitholder entitled to nominate a Unitholder Nominated Director
ceases to own at least a majority of the outstanding Units held by such Unitholder as of
the Indigo Transaction Closing,’ then (a) any Unitholder Nominated Director appointed
by such Unitholder (directly or indirectly) shall immediately resign or be removed from
the InvestCo, NewCo or Indigo Board, as applicable, and (b) the rights of such
Unitholder provided under this Term Sheet to (i) nominate a manager or director
(including an independent manager or director) shall immediately terminate (but
without impacting the rights of the other Unitholders to nominate managers or
directors), (ii) take certain actions as described in “Conflicts Process” below, (iii)
approve capital raises as described in “Unitholder Approvals” below, (iv) request an
IPO pursuant to clause (c¢) or (d) of “Initial Public Offering” below (but without
impacting the rights of the other Unitholders to request an IPO pursuant to such
clauses) and (v) request a Company Sale as described in “Sale Rights” below (but
without impacting the rights of the other Unitholders to request a Company Sale) (the
rights described in this clause (b), together with the manager or director appointment
rights described above, the “Significant Unitholder Rights™); provided, that for as long
as such Unitholder continues to own at least 5% of the outstanding Units, such
Unitholder shall be entitled to appoint one (1) non-voting observer who, subject to
certain exceptions, may attend meetings of the InvestCo Board, the NewCo Board and
the Indigo Board and receive all documents and information pertaining to such
meetings.

Independent Managers and Directors: At least one-third (1/3) of the directors on the
Indigo Board will be independent and at least two members of the InvestCo Board and
the NewCo Board will be independent. For example, an Indigo Board of seven (7)
directors would have a minimum of three (3) independent directors. An independent
director must be included in each meeting of the Indigo Board for there to be a quorum
and each vote in order to approve any action.'” Apollo and Athene, on the one hand,

° The requirement that a Unitholder own a majority of the outstanding Units held by such Unitholder as of the Indigo Transaction
Closing in order to retain the Significant Unitholder Rights is referred to herein as the “Majority Unit Requirement”.

10 Required by IA Code 521A.5(4)(c) which requires at least one third of the board of an insurer and one third of each committee be
independent, and that one independent director be included in any quorum for the transaction of business at a board or committee
meeting. [A Code 521A.5(4)(e) exempts insurers from (c) if the person controlling the insurer has a board or committee that meets
these requirements with respect to such controlling entity.



and Crestview and Reverence, on the other hand,'! shall have the right to nominate one
independent manager or director, as applicable, to serve on each of the InvestCo Board,
the NewCo Board and the Indigo Board (subject to adjustment for any increases in the
size of the applicable board); provided, that the independent manager or director, as
applicable, nominated by Apollo and Athene, on the one hand, and Crestview and
Reverence, on the other hand, shall be reasonably acceptable to the other group. The
Indigo Board shall include a third independent director reasonably acceptable to all
four of Apollo, Athene, Crestview and Reverence.'? Each Unitholder, each Unitholder
Nominated Director, InvestCo, NewCo and, if applicable, Indigo will agree to vote for,
or take such other actions as are required to ensure the appointment of each
independent manager or director nominee nominated and approved pursuant to this
paragraph.

Managers and directors (as applicable) will be appointed for one (1) year terms, subject
to re-election each year at the annual meeting of the Unitholders or shareholders (as
applicable) of InvestCo, NewCo and Indigo. Each of the InvestCo Board, the NewCo
Board and the Indigo Board may designate a Chairman and a Vice Chairman.

Board Committees: The NewCo Board and/or the Indigo Board shall have the
following committees, which shall perform, but not be limited to, the functions listed
below. Each committee of the Indigo Board must have no fewer than one-third (1/3)
(or, in certain cases, as indicated below, a majority) independent directors, one of
whom must be included in each meeting for there to be a quorum and each vote in
order to approve any action.'® Except for the Compensation Committee of the Indigo
Board and the Nominating and Corporate Governance Committee of the Indigo Board
(or any other committee of the NewCo Board or the Indigo Board as the NewCo Board
or the Indigo Board, as applicable, may establish in the future that has certain statutory
participation requirements under applicable law or regulations), each of Apollo,
Athene, Crestview and Reverence shall have the right to have its Unitholder Nominated
Director serve on any NewCo Board or Indigo Board committee, sub-committee or
working group, as applicable.!* The InvestCo Board shall have the power and
authority to determine whether to form any committees for itself, which such
committees to have and, if applicable, the members of such committees.

e Audit Committee (NewCo Board) — will assist the NewCo Board or the Indigo
Board (if the Indigo Board has, in its discretion, determined to forego creating
its own audit committee and delegate its audit function to the NewCo Audit

'"If Apollo and Athene cannot agree on who to nominate as their independent manager or director, as applicable, then one party shall
nominate three candidates and the other party shall select one of those candidates. The party to nominate the three candidates will be
determined by a coin flip (unless the parties otherwise agree). The same process shall apply if Crestview and Reverence cannot agree
on who to nominate as their independent manager or director, as applicable.

12 If the parties are unable to agree on the third independent director, then one of the two independent directors shall nominate three
candidates and the other independent director shall select one of those candidates as the third independent director. The independent
director to nominate the three candidates will be determined by a coin flip.

13 See FN 10; required by IA Code 521A.5(4)(c).

14 In the event that the Iowa insurance commissioner requires any committee membership other than as set forth in this Term Sheet, it
is the intent of the parties that the committee membership shall as closely as possible approximate the membership set forth herein as
is permitted by the Iowa insurance commissioner, including the creation of any similar board and committee architecture at any sister
entity of Indigo that may employ the employees who provide services to Indigo.



Committee), as applicable, with oversight and monitoring responsibilities
related to: NewCo’s or Indigo’s, as applicable, consolidated financial
statements and financial and accounting processes, compliance with audit,
internal accounting and internal controls requirements, internal accounting and
financial controls of NewCo or Indigo, as applicable, legal and regulatory
compliance, ethical standards and accounting-related complaints.'’

e Compensation Committee (Indigo Board) — will review and annually approve
corporate goals and objectives, including financial and other performance
targets, for executive officers and key employees of Indigo and its subsidiaries,
as applicable; appoint executive officers of Indigo and its subsidiaries, as
applicable; review and recommend Indigo’s share-based management incentive
plans or other incentive-based plans; review employment-related agreements
and review compensation-related policies. The Compensation Committee of the
Indigo Board must consist of a majority of independent directors.!®

e Nominating and Corporate Governance Committee (Indigo Board) — will
evaluate and recommend individuals qualified to become independent members
of the Indigo Board; recommend such nominees for election at the
corresponding annual meetings; develop corporate governance guidelines and
recommend them to the Indigo Board; oversee performance evaluation of
Indigo Board members; and recommend managers or directors eligible to serve
on committees of the Indigo Board. All Unitholder Nominated Directors that
satisfy the qualification standards of the applicable Nominating and Corporate
Governance Committee will be nominated for election. The Nominating and
Corporate Governance Committee of the Indigo Board must consist of a
majority of independent directors.!’

e Risk and Investment Committee (NewCo Board and Indigo Board) — will
oversee the investment strategies and investment advisory relationships of
NewCo or Indigo, as applicable; assist the NewCo Board or the Indigo Board,
as applicable, in fulfilling their respective oversight obligations and perform
other functions related to overseeing risk, including fulfilling enterprise risk
management oversight responsibilities required under state insurance laws. The
Risk and Investment Committee of the NewCo Board and the Indigo Board
shall jointly create a separate working group responsible for overseeing and
monitoring the CBVA hedge portfolio. Members of the working group will
consist of: one (1) member appointed by Apollo, one (1) member appointed by
Athene, one (1) member appointed by Crestview, one (1) member appointed by
Reverence, one (1) member of management and one (1) additional member as

15 The number of independent directors required to be on the Audit Committee will be driven by the NAIC Model Audit Rule
requirements, as adopted in Iowa, and will be based on the expected annual direct written and assumed premiums expected on the
CBVA and other acquired business in Indigo.

16 JA Code 521A.5(4)(d) requires one or more committees with a majority of independent directors be responsible for recommending
or nominating director candidates for election by shareholders, evaluating performance of principal officers of the insurer and
recommending to the board the selection and compensation of the principal officers of the insurer. IA Code 521A.5(4)(e) exempts
insurers from (d) if the person controlling the insurer has a board or committee that meets these requirements with respect to such
controlling entity.

17 See FN 16, required by IA Code 521A.5(4)(d) and (e).



determined by the InvestCo Board. The members of the working group
appointed by the Unitholders shall serve pursuant to a consulting arrangement
which will provide standard indemnification and disclaimers from liability other
than for fraud or willful misconduct. The working group will report to the Risk
and Investment Committee of the NewCo Board on a regular basis and will
work with the Risk and Investment Committee of the NewCo Board in
establishing the hedging framework for the CBVA. The working group will
report to the InvestCo Board on a quarterly basis (or on such other basis as
determined by the InvestCo Board).

For the avoidance of doubt, managers or directors selected to participate on a
committee must be selected from then-existing managers or directors and shall be
appointed, subject to the foregoing, by the NewCo Board or the Indigo Board (on
recommendation from its Nominating and Corporate Governance Committee), as
applicable.

For each committee, sub-committee or working group of the NewCo Board or the
Indigo Board that has certain statutory participation requirements under applicable law
or regulation, including the Compensation Committee of the Indigo Board and the
Nominating and Corporate Governance Committee of the Indigo Board, as a result of
which not all Unitholder Nominated Directors may serve on any such NewCo Board or
Indigo Board committee, sub-committee or working group, each Unitholder Nominated
Director of such board shall be entitled to participate in such committee, sub-committee
or working group as an observer.

Investor Non- Notwithstanding the foregoing, during the duration of an Investor Non-Approval
Approval Condition with respect to either Crestview or Reverence, the rights of Crestview or
Reverence, as applicable, shall be modified as follows (provided, that (a) the following
shall have no effect on the rights of the other of Crestview or Reverence with respect to
which no Investor Non-Approval Condition applies, and (b) subject to the Majority
Unit Requirement, the other of Crestview or Reverence, as applicable, shall succeed to
the rights of the Unitholder for which an Investor Non-Approval Condition'® is in
effect (the “Non-Approval Unitholder”) with respect to the designation of Unitholder
Nominated Directors; provided, that after the one-year anniversary of the Indigo
Transaction Closing, subject to the Majority Unit Requirement, if the Investor Non-
Approval Condition continues, any Unitholder Nominated Director appointed by the
other of Crestview or Reverence on behalf of such Non-Approval Unitholder shall be
an independent director (which, for the avoidance of doubt, shall be designated by the
other of Crestview or Reverence on behalf of such Non-Approval Unitholder and shall
be in addition to the other independent director nominated on behalf of Crestview and
Reverence in accordance with this Term Sheet):
e Voting Rights: The Non-Approval Unitholder shall have its voting rights
reduced to 9.99% of the total voting percentage of InvestCo.
e Unitholder Nominated Directors: The Non-Approval Unitholder shall no longer
be entitled to the right to appoint Unitholder Nominated Directors, and such
Non-Approval Unitholder will instead have the right to appoint an observer to

18 “Investor Non-Approval Condition” shall mean, with respect to each of Reverence and Crestview, that such Unitholder has not
received approval from the IID with respect to its Form A filing and such Unitholder purchased Units at the Indigo Transaction
Closing.




each of the InvestCo Board, the NewCo Board and the Indigo Board.

e Other Unitholder Rights: The Non-Approval Unitholder shall retain all other
rights (including all Significant Unitholder Rights other than as modified above)
of such Unitholder as described herein and subject to the conditions hereof, to
the extent such rights are acceptable to the lowa Insurance Department.

During the duration of an Investor Non-Approval Condition with respect to both
Crestview and Reverence, all of the limitations set forth above shall apply to both
Crestview and Reverence, and the board seats on the InvestCo Board that would
otherwise be filled by Unitholder Nominated Directors designated by Crestview and
Reverence (or their Unitholder Nominated Directors) will be filled by managers that
satisfy the independence requirements of the lowa code and are approved by a plurality
vote of the Units. For the avoidance of doubt, for purposes of selecting directors to
serve on the Indigo Board, such directors will be deemed “Unitholder Nominated
Directors” serving on the NewCo Board.

During the duration of an Investor Non-Approval Condition, the affected Non-
Approval Unitholder shall be able to pursue the approval required to remove the
Investor Non-Approval Condition. Following the date at which an Investor Non-
Approval Condition ceases to exist with respect to any Non-Approval Unitholder, such
Unitholder will automatically have all rights (including all Significant Unitholder
Rights) that such Unitholder would otherwise be entitled to in the absence of an
Investor Non-Approval Condition.

Conflicts Process:

The InvestCo Board will develop and oversee a conflicts process whereby the
managers unaffiliated with an interested Unitholder shall review and approve (by
majority vote of such disinterested managers) certain material transactions (including
any amendment or change thereto following approval in accordance with this Term
Sheet) between InvestCo or any of its direct or indirect subsidiaries, on the one hand,
and any Unitholder or any of its affiliates, on the other hand. The documented process
will include provisions for:

e reviewing the implementation or alteration of any and all fees payable by
InvestCo or any of its direct or indirect subsidiaries to any Unitholder or
Unitholder affiliate,

e defining exceptions for transactions that will not require InvestCo Board
approval,

e requiring any conflicted Unitholder Nominated Director to recuse himself or
herself when appropriate, and

e terminating ongoing or previously-approved arrangements (other than the
Indigo Reinsurance Agreements, which shall not be subject to termination;
provided, that any modification or amendment to such arrangement shall be
subject to approval (or disapproval) in accordance with this Conflicts Process).

Such related party transactions, if approved by majority vote of disinterested managers
as described above, will be subject to disapproval by a majority of Apollo, Athene,
Crestview and Reverence who are disinterested (either directly or indirectly, including
as an affiliate of an entity entering into any such arrangement with InvestCo or any of
its subsidiaries), and to the extent arrangements are ongoing, they will be terminable
(other than the Indigo Reinsurance Agreements; provided, that any modification or
amendment to such arrangement shall be subject to approval (or disapproval) in
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accordance with this Conflicts Process) at the request of a majority of Apollo, Athene,
Crestview and Reverence who are disinterested (either directly or indirectly, including
as an affiliate of an entity that is a party to any such arrangement with InvestCo or any
of its subsidiaries) upon 90-days’ notice (and such termination shall not require the
additional approval of the InvestCo Board).

Unitholder
Approvals:

Matters requiring Unitholder approval must be approved based on a majority of the
vote of the outstanding Units. Actions requiring Unitholder approval shall include:

e [PO (as defined below) of NewCo or any of its subsidiaries (it being understood
that InvestCo shall not effect an IPO),

e change of control of InvestCo or NewCo (whether by sale of Units, stock,
merger or otherwise) or a sale of all or substantially all of InvestCo’s or
NewCo’s assets (a “Company Sale”);

e liquidation of InvestCo or any material subsidiary;

e issuances of equity securities of InvestCo or any of its subsidiaries other than
issuances (x) to InvestCo (in the case of NewCo) or NewCo (in the case of its
direct subsidiaries), (y) pursuant to the Management Incentive Plan or (z)
issuances in respect of a Regulatory Funding Event; and

e actions requiring Unitholder approval pursuant to Delaware law.

In addition, capital raises (it being understood that no capital raises shall occur at any of
NewCo or its subsidiaries) (including related to any acquisition but excluding issuances
of Units in respect of any Regulatory Funding Event) of equity or equity-like capital in
an amount in excess of $200 million (considered in the aggregate with all other such
capital raises occurring following the Indigo Transaction Closing) shall require the
approval of a majority of Apollo, Athene, Crestview and Reverence.

For the avoidance of doubt, all such decisions would also require approval of the
InvestCo Board and all other matters not listed herein shall be within the authority of
the InvestCo Board, in each case, requiring a majority approval threshold.

Corporate
Opportunity
Doctrine:

The Unitholders (and, for the avoidance of doubt, the equityholders of NewCo and
Indigo) will agree to waive the corporate opportunity doctrine in full, and the
organizational documents for InvestCo, NewCo and Indigo and their respective
subsidiaries will include provisions waiving the corporate opportunity doctrine;
provided, that each Unitholder will present any business opportunity relating to the
acquisition, consolidation or reinsurance of additional U.S.-based closed block variable
annuities to InvestCo or any of its subsidiaries, and the InvestCo Board will discuss in
good faith whether to pursue such opportunity. InvestCo shall have 15 business days
following the presentation of such opportunity to decide whether to pursue such
opportunity, and if InvestCo declines to pursue such opportunity, the Unitholder which
brought such opportunity to InvestCo will have the right to pursue the opportunity
independent of InvestCo, NewCo, any of their respective subsidiaries or any of the
other Unitholders. Notwithstanding the foregoing, the organizational documents of
InvestCo, NewCo and Indigo will not limit Athene’s business model or require Athene
to offer any variable annuity blocks to InvestCo or any of its subsidiaries (it being
understood and agreed that, prior to offering any opportunity to co-invest in any such
variable annuity business to a third party, Athene will first offer such opportunity to
InvestCo).
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If any business opportunity required to be presented to InvestCo pursuant to the
immediately preceding paragraph includes a fixed annuity component, such fixed
annuities shall be offered to Athene in the same manner as offered to InvestCo.

Preemptive
Rights:

In the event that InvestCo seeks to raise additional capital through capital commitments
or the issuance of additional Units following the Indigo Transaction Closing, each
Unitholder that meets certain qualifications shall have the right, for fifteen (15)
business days after receipt of a preemptive offer notice from InvestCo to subscribe for
his, her or its pro rata portion of the offered commitments or Units; provided, however,
that such preemptive rights will be subject to customary exceptions, including with
respect to securities issued: (a) in connection with a Regulatory Funding Event; (b) to
any person in connection with an acquisition, amalgamation, merger, consolidation or
reorganization approved by the InvestCo Board; (¢) in connection with an IPO; or (d)
as a Unit dividend or upon any Unit split or other pro-rata subdivision or combination
of equity securities.

No capital raise shall be effected other than through InvestCo (i.e., no capital raise shall
occur at NewCo or any subsidiary thereof).

Syndication:

Before or within 6 months following the Indigo Transaction Closing, InvestCo shall
permit one or multiple persons or entities who are affiliates, partners (general or
limited), members, employees, officers or directors of a Unitholder or any of its
affiliates to make commitments to such Unitholder in order to reduce such Unitholder’s
commitment to InvestCo as long as such transaction (i) does not violate any regulatory
requirement or require any regulatory approval and (ii) is conducted through a vehicle
that is controlled by such syndicating Unitholder (any such transaction, a
“Syndication”). Any Units owned by any employees, officers, directors or affiliates of
any Unitholder or any of its affiliates as a result of any Syndication shall be aggregated
for purposes of measuring ownership of Units for purposes of this Term Sheet
(including, but not limited to, the thresholds described in the section titled
“Governance” above).

Transfer

Restrictions:

Transfer Restrictions: After the Indigo Transaction Closing and until the earliest of (a)
the fifth (5) anniversary of the Indigo Transaction Closing, (b) the consummation of
an IPO, and (c) the consummation of a Company Sale, no Unitholder may transfer any
Units (or any commitment or rights related thereto) (other than transfers to affiliates or
in connection with any Syndication) without the approval of the InvestCo Board (in its
sole discretion).

Additionally, any transfer (whether occurring before or after the fifth (5) anniversary
of the Indigo Transaction Closing and including any Syndication) must comply with
certain requirements under the LLC Agreement, including, but not limited to, that (i)
any such transfer may not (A) cause InvestCo or any of its subsidiaries to be required to
register under the Investment Company Act or subject InvestCo or any of its
subsidiaries or any Unitholder or Unitholder affiliate to any additional regulatory or tax
requirements, or (B), in the determination of the InvestCo Board, be reasonably likely
to violate or require notice or approval under any applicable regulatory or tax
requirement except as would not reasonably be expected to have a material and adverse
effect on InvestCo or any of its subsidiaries and (ii) each Unitholder may elect to
purchase its pro rata portion (calculated on the basis of the Units held by all non-
transferring Unitholders) of any Units proposed to be transferred by one Unitholder to

12




another Unitholder. Moreover, any transfer must be made in accordance with all
applicable regulatory requirements. Any transfer of Units by or on behalf of any
Unitholder that is an individual (y) for estate planning purposes to any corporation,
limited liability company, limited partnership or trust created for the benefit of such
individual or one or more of such individual’s parent, spouse, siblings or descendants
or (z) by way of testamentary or intestate succession to such individual’s beneficiaries
or heirs is permitted."’

See Appendix A for additional transfer provisions with respect to the Units during the
duration of an Investor Non-Approval Condition.

Drag-Along Subject to the restrictions on transfer described under “Transfer Restrictions” above, if,
Rights: at any time, any Unitholder or group of Unitholders propose to transfer at least a
majority of the outstanding Units (other than transfers to affiliates or in connection with
any Syndication) or otherwise effect a Company Sale to one or more third parties in
one or a series of related transactions, then all of the Unitholders shall take all actions
required to consummate such transfer, including selling all Units owned by them on the
terms proposed.

Tag-Along Subject to the restrictions on transfer described under “Transfer Restrictions” above, if,
Rights: at any time, any Unitholder or group of Unitholders propose to transfer at least 40% of
the outstanding Units (other than transfers to affiliates or in connection with any
Syndication) to one or more third parties in one or a series of related transactions, then
such selling Unitholder must offer each of the other Unitholders the right to sell a
portion of his, her or its Units on the same terms and subject to the same conditions (up
to his, her or its pro rata share of Units) to the potential third party purchaser in such
transfer pursuant to the terms of, and subject to the limitations of, the LLC Agreement
(provided, that in the event that any of Apollo, Athene, Crestview or Reverence seeks
to transfer any Units (other than transfers to affiliates or in connection with any
Syndication), those of Apollo, Athene, Crestview and Reverence who are not
transferring Units in such transaction shall have the opportunity to tag-along for their
pro rata share of such transferring person(s)’s Units transferred in such transaction).

Subject to the restrictions on transfer described under “Transfer Restrictions” above, if,
at any time, Athene, Apollo or both proposes to transfer any Units owned by it or them
(as applicable) (other than transfers to affiliates or in connection with any Syndication)
to one or more third parties in one or a series of related transactions, such that, as a
result of such transfer or series of related transfers, neither Athene nor Apollo (nor any
of their respective affiliates) would hold any Units, then Voya shall have the right to
sell all (but not less than all) of its Units on the same terms and subject to the same
conditions as Apollo or Athene, as applicable, to the proposed third party purchaser in
such transaction.

Initial Public If (a) at any time, the InvestCo Board has, with the Unitholder approval described
Offering (“IPO”): | above, approved an IPO of NewCo, (b) at any time between the fifth (5) and sixth
(6™) anniversary of the Indigo Transaction Closing, Unitholders representing at least a
majority of the total outstanding Units have requested an IPO of NewCo, (c) at any

19 Any transfer of Units whereby a transferee would own, directly or indirectly, 10% or more of the voting stock of Indigo will require
the approval of the IID.
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time from and after the sixth (6") anniversary of the Indigo Transaction Closing, any
two (2) or more of Apollo, Athene, Crestview or Reverence have requested an IPO of
NewCo or (d) at any time from and after the eighth (8") anniversary of the Indigo
Transaction Closing, any of Apollo, Athene, Crestview or Reverence has requested an
IPO of NewCo, each Unitholder shall, among other things, take all actions determined
by the InvestCo Board or the NewCo Board to be reasonably necessary or desirable in
connection with the offering or any reorganization in connection therewith.
Additionally, InvestCo and NewCo shall use commercially reasonable efforts to
promptly take all commercially reasonable actions to effect an offering contemplated
by clause (a), (b), (c) or (d) above; provided, that, with respect to clauses (b), (c) and
(d) above, InvestCo or NewCo may postpone the offering if the InvestCo Board or
NewCo Board determines in good faith that effecting such offering (i) would adversely
affect a material financing, acquisition, disposition, merger or other business
combination transaction or (ii) would adversely affect InvestCo or any of its
subsidiaries (including NewCo and Indigo) in any material respect; provided, that the
right to so postpone such an offering may not be exercised more than three (3) times or
for more than one hundred eighty (180) days in the aggregate. For the avoidance of
doubt, there shall be no IPO of InvestCo or the Units.

For the avoidance of doubt, the rights described in the sections hereof entitled
“Preemptive Rights,” “Transfer Restrictions,” “Drag-Along Rights,” “Tag-Along
Rights ” and “Sale Rights” shall terminate upon the consummation of an IPO of
NewCo.

Sale Rights:

At any time from and after the sixth (6) anniversary of the Indigo Transaction
Closing, any two (2) or more of Apollo, Athene, Crestview and Reverence shall have
drag-along rights to cause a Company Sale. In addition, at any time from and after the
eighth (8") anniversary of the Indigo Transaction Closing, each of Apollo, Athene,
Crestview or Reverence shall have drag-along rights to cause a Company Sale. If
exercised, the other Unitholders shall take all actions required to consummate such
Company Sale, including selling all Units owned by them on the terms proposed or
consenting to the sale of InvestCo’s assets (i.e., NewCo).

Tax

Considerations:

The Units will be treated as equity in InvestCo. Athene’s debt investment will contain
such terms as are reasonably necessary and commercially standard to be treated as debt
for U.S. federal income tax purposes. InvestCo will elect to be treated as a corporation
for U.S. federal income tax purposes.

Amendment /
Waivers:

The LLC Agreement may not be amended except pursuant to a writing signed by (a)
InvestCo and (b) Unitholders owning a majority of the outstanding Units; provided,
that any amendment or modification that would materially and adversely affect any of
the rights, obligations, powers or preferences of any Unitholder shall not be effective as
to such Unitholder without his, her or its prior written consent.

Financial
Reporting and
Information
Rights:

InvestCo shall deliver to each Unitholder: (a) audited annual financial statements of
InvestCo, prepared consistent with U.S. GAAP; (b) quarterly unaudited financial
statements and capital statements of InvestCo; (c) audited annual statutory financial
statements of Indigo; and (d) quarterly and annual reports of Indigo as filed with the
IID. Unitholders shall be entitled to a minimum of one (1) meeting of the Unitholders
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per year. Additional management reporting to Apollo, Athene, Crestview and
Reverence to be determined.?’

REGISTRATION RIGHTS AGREEMENT (THE “REGISTRATION RIGHTS AGREEMENT”)

Registration Each Unitholder will be entitled to sell its equity interests in NewCo in an IPO of
Rights: NewCo (following such reorganization as shall be effected in furtherance therewith)
pro rata based on the percentage of such equity interests owned directly or indirectly
by such Unitholder as of the date of the IPO of NewCo, subject to underwriter
cutbacks, lock-up periods and other customary provisions.

NewCo will grant Unitholders two (2) “demand” underwriting and unlimited
“piggyback” registration rights following an IPO of NewCo, as well as the right to
cause NewCo to register its common stock on a “shelf” registration statement on Form
S-3 to the extent that NewCo is or becomes eligible to use such form. Unitholders will
also agree to customary provisions relating to underwriter cutbacks, lock-up periods
and the allocation of underwriting expenses incurred in connection with a registration
of securities.

Lock-Ups: Lock-ups will be for one hundred eighty (180) days following an IPO, and ninety (90)
days following any additional offering after an IPO.

INVESTMENT MANAGEMENT FOR PAYOUT BUSINESS

Services: Voya (or one of its affiliates) will act as the initial asset manager for the Indigo payout
annuity business, including asset allocation, portfolio advising, risk advising, hedging
and asset liability advising. Voya (or its applicable affiliate) will also initially provide
asset allocation services to Indigo in connection with the CBVA.

Compensation: TBD

Term and The investment management arrangement (“IMA”) with Voya (or one of its affiliates)
Termination: will be subject to term and termination provisions as will be set forth in the definitive
agreements related thereto.

Future If additional asset management opportunities with respect to the Indigo payout annuity
Investment business (including asset allocation services in connection with the CBVA) become
Management available following the Indigo Transaction Closing (including because of the
Opportunities: resignation or termination of Voya as asset manager as described above), Indigo shall

request proposals for such services. In addition to any proposal submitted by a third
party unaffiliated with Indigo or the Unitholders, each Unitholder will have the right to
submit a proposal on behalf of it or one of its affiliates to perform such services. The
Indigo Board shall determine the winning proposal based on the totality of proposed
terms, including (without limitation) such bidder’s performance history, proposed fees
and ability to manage the size of the portfolio. In the event the Indigo Board selects a
proposal by one or more Unitholders or its affiliates, such proposal shall be subject to

20 If requested by Crestview or Reverence, then Apollo, Athene, Crestview and Reverence will cooperate reasonably between the date
on which the Master Transaction Agreement in respect of the Indigo Transaction is executed and the date of the Indigo Transaction
Closing to enter into appropriate management access and information rights relating to investment vehicles for purposes of satisfying
VCOC requirements.
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approval (and disapproval) pursuant to the procedures described in the section entitled
“Conflicts Process” above; provided, that the Indigo Board and the Unitholders may,
pursuant to such section, approve the pro rata sharing of any such opportunity among
multiple qualified Unitholders or their respective affiliates so selected by the Indigo
Board.

INDIGO TRANSACTION AGREEMENTS

Agreements to be
entered into in
connection with
the Indigo
Transaction:

Agreements related to the following will be entered into at or prior to the Indigo
Transaction Closing, on substantially the terms attached hereto as Appendix B (without
requiring additional Unitholder approval) (the agreements and arrangements in clauses
(a) and (b) below, the “Indigo Reinsurance Arrangements”):
a. reinsurance of the Indigo fixed annuity business to an Athene insurance
affiliate,
b. reinsurance framework for future Indigo payout annuity business that emerges
from the CBVA to an Athene insurance subsidiary, and
c. the IMA.

Notwithstanding the immediately preceding paragraph, from and after the Indigo
Transaction Closing, any reinsurance business opportunity for, or transaction
consummated by, InvestCo, NewCo, Indigo or any of their respective direct or indirect
subsidiaries, (including the consolidation of additional U.S.-based blocks of run off
variable annuities), and the agreements and arrangements entered into in connection
therewith, will be (x) negotiated independently from the Indigo Reinsurance
Arrangements and (y) approved in accordance with the governance and approval rights
contained in this Term Sheet, including pursuant to the conflicts process described
above under “Conflicts Process” (if applicable).

MANAGEMENT OF NEWCO

Management
Incentive Plan:

Seven and one-half percent (7.5%) of the capital stock of NewCo will be reserved for
issuance to management pursuant to performance targets and other metrics in a
management incentive plan as determined and adopted by the NewCo Board (the
“Management Incentive Plan™).

Vesting:

Vesting of management options will be based on a combination of time and
performance components, as follows:
a. One third (1/3) — time vesting pro rata over five (5) years,
b. One third (1/3) — upon achieving a fifteen percent (15%) internal rate of return
(“IRR”), and
c. One third (1/3) — upon achieving a twenty percent (20%) IRR.

In the case of clauses (b) and (c) immediately above, IRR will be based on cash
received by InvestCo in its capacity as stockholder of NewCo.
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APPENDIX A
ADDITIONAL UNIT TRANSFER PROVISIONS

During the duration of an Investor Non-Approval Condition with respect to Crestview or
Reverence, following the Indigo Transaction Closing, Crestview or Reverence (as applicable, the
“Transferor”) shall be permitted during the one-year period following the Indigo Transaction Closing to
seek to transfer all or, in the case of subsection (b) below, a portion of its Units to one or more
transferees (each, a “Transferee™) as provided below; provided, that the Transferor shall first offer to
InvestCo and the remaining Unitholders a right to purchase such Units at an asking price determined by
the Transferor:

a. In the event the Units are not so purchased, the Transferor shall be permitted to transfer
such Units subject to the Transferee’s receipt of all necessary regulatory approvals;
provided, that (x) all of the Transferor’s Units shall be transferred, (y) the price is at least
equal to the asking price offered to InvestCo and the other Unitholders and (z) the
Transferee must be approved by Athene and Apollo, with such approval not to be
unreasonably withheld. It shall be reasonable to withhold such approval of a Transferee
that (i) in the reasonable judgment of Athene or Apollo would be unlikely to be approved
by the applicable regulators as a result of (A) a disciplinary action of the U.S. Securities
and Exchange Commission or insurance regulator against or related to such Transferee,
(B) such Transferee having been convicted of any crime involving fraud, dishonesty or
like moral turpitude, (C) such Transferee being subject to disqualification as a “Bad
Actor” from Rule 506 Offerings under Regulation D of the Securities Act of 1933, as
amended, or (D) such Transferee previously having applied to be a “control person” of an
insurance company, and such application was denied; (ii) is a US or foreign actual or
potential competitor of Athene; or (iii) is an actual competitor of Apollo with $25 billion
or more in assets under management. After receipt of all necessary regulatory approvals
for a transfer, such Transferee shall have all rights of the Transferor without taking into
effect the modifications to the Transferor’s rights as a result of the Investor Non-
Approval Condition (subject, for the avoidance of doubt, to the Majority Unit
Requirement measured against the Transferor’s ownership as of the Indigo Transaction
Closing). The other Unitholders and InvestCo shall reasonably cooperate to allow and
facilitate any such transfer, including by making diligence materials and management
reasonably available. InvestCo and the remaining Unitholders shall be reimbursed by the
Transferor for any out-of-pocket costs associated with the transfer and their required
cooperation.

b. As an alternative, but subject to the above described obligation to first offer to InvestCo
and the other Unitholders, the Transferor shall be permitted to transfer to one or more
Transferees all or a portion of its Units without the consent of Athene and Apollo;
provided, that (x) no regulatory approvals would be required in connection with such
transfer, (y) the price is at least equal to the asking price offered to InvestCo and the other
Unitholders and (z) none of the Transferor’s Significant Unitholder Rights or right to
appoint a board observer will be granted to any Transferee.

[APPENDIX TO TERM SHEET]



APPENDIX B
REINSURANCE FRAMEWORK TERM SHEET

[See attached.]
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GMIB RIDER REINSURANCE TRANSACTION NON-BINDING TERM SHEET

ATHENE LIFE RE LTD. — VOYA INSURANCE AND ANNUITY COMPANY

Reinsurer.................

Ceding Company ....

GMIB Modco Agreement................

Quota Share.............

Policy Expenses......

Reinsurance Premiums.....................

GMIB Rider.............

Reinsured Policies...

Reinsured Liabilities ...............o........

Excluded Liabilities

Athene Life Re Ltd., a company organized under the laws of
Bermuda.

Voya Insurance and Annuity Company, a company organized
under the laws of Iowa.

A modified coinsurance agreement (the “GMIB Modco
Agreement”) will be entered into between the Reinsurer and the
Ceding Company, pursuant to which the Ceding Company will
cede to the Reinsurer on a “modified coinsurance” basis the Quota
Share of the Ceding Company’s risks under the Reinsured
Policies, other than Excluded Liabilities.

100%.

“Policy Expenses” will consist of an expense allowance related to
the Reinsured Policies in an amount equal to: (a)(i) ten and one-
half (10.5) basis points, divided by (ii) twelve (12), multiplied by
(b) the average Modco Reserves during the applicable month.

“Reinsurance Premiums”, with respect to each Reinsured Policy,
will be determined in accordance with Schedule I attached hereto.
The Ceding Company will transfer the Reinsurance Premiums
with respect to a Reinsured Policy into the Modco Account upon
the issuance of such Reinsured Policy.

“GMIB Riders” will be the guaranteed minimum income benefit
riders on the forms listed on Schedule II attached hereto.

The reinsured policies (the “Reinsured Policies™) will consist of
the payout annuity contracts issued by the Ceding Company on or
following the effective date of the GMIB Modco Agreement in
accordance with the GMIB Riders upon the election of any
policyholder of a variable annuity contract listed on a schedule to
the GMIB Modco Agreement to annuitize such contract in
accordance with the applicable GMIB Rider.

“Reinsured Liabilities” will consist of the Quota Share of the
annuity payouts under the Reinsured Policies. Reinsured
Liabilities shall not include any Excluded Liabilities.

The Reinsurer will not be liable for any Excluded Liabilities.
“Excluded Liabilities” include: (a) Extra-Contractual Obligations;
(b) any liabilities other than liabilities for annuity payouts under
the Reinsured Policies; and (c) any ex gratia payments made by
the Ceding Company (i.e., payments the Ceding Company is not
required to make under the terms of the Reinsured Policies).
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Extra-Contractual Obligations .........

FA Modco Agreement .....................

Modco Reserves

The Reinsurer will not be liable for any Extra-Contractual
Obligations. “Extra-Contractual Obligations” are any liabilities
or obligations not arising under the express terms and conditions
of, or in excess of the applicable policy limits of, the Reinsured
Policies, including, but not limited to, liabilities or obligations for
fines, penalties, taxes, fees, forfeitures, compensatory damages,
and punitive, special, incidental, treble, bad faith, tort, exemplary
or other form of extra-contractual damages awarded against or
paid by the Ceding Company, which liabilities or obligations arise
from any act, error or omission committed by the Ceding
Company or any of its affiliates or any of the directors, officers,
employees, agents, representatives, annuity producers,
administrators, service providers, successor or assigns of the
Ceding Company or any of its affiliates, whether or not
intentional, negligent, in bad faith or otherwise relating to: (a) the
form, marketing, sale, underwriting, production, issuance,
cancellation or administration of the Reinsured Policies; (b) the
investigation, defense, trial, settlement or handling of claims,
benefits or payments under the Reinsured Policies; (c) the failure
to pay, the delay in payment, or errors in calculating or
administering the payment of benefits, claims or any other
amounts due or alleged to be due under or in connection with the
Reinsured Policies; (d) fines or other penalties associated with
escheat and unclaimed property liabilities arising under or relating
to the Reinsured Policies; or (e) the failure of the Reinsured
Policies to qualify for their intended tax status.

The “FA Modco Agreement” means that certain modified
coinsurance agreement to be entered into between the Ceding
Company and the Reinsurer, effective as of the effective date of
the GMIB Modco Agreement, pursuant to which the Ceding
Company will cede a 100% quota share of liabilities with respect
to certain of its fixed annuity business to the Reinsurer.

The “Modco Reserves” will be an amount equal to the Quota
Share of the gross statutory reserves (the “Gross Reserves”) of the
Ceding Company in respect of the Reinsured Policies. The Gross
Reserves will be calculated in good faith on a seriatim basis by
the Ceding Company in accordance with statutory accounting
principles prescribed with respect to the Ceding Company by the
Iowa Department of Insurance (“SAP”), using the highest
valuation interest rates permitted under SAP guidelines for the
types of liabilities ceded under the GMIB Modco Agreement. In
no event shall the Gross Reserves include: (a) additional actuarial
reserves (as used in connection with SAP), if any, established by
the Ceding Company as a result of its annual cash flow testing; (b)
any asset valuation reserves (as used in connection with SAP)
established by the Ceding Company; (c) any interest maintenance
reserve (as used in connection with SAP) relating to the Reinsured
Liabilities or the assets in the Modco Account; or (d) any other
reserve not directly attributable to specific Reinsured Policies.
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Valuation of Liabilities

Interest Maintenance Reserve..........

Modco Account...........

Permitted Withdrawals

The Reinsurer will be responsible for calculating the statutory and
tax reserves with respect to the Reinsured Policies.

The Ceding Company and the Reinsurer agree that any interest
maintenance reserve associated with the assets maintained in the
Modco Account in support of the Reinsured Liabilities,
determined in accordance with SAP and on an after-tax basis (the
“IMR”), shall be ceded to the Reinsurer and held in the Modco
Account.

The Ceding Company will establish a modified coinsurance
account (the “Modco Account”) as of the effective date of the
GMIB Modco Agreement, which will be a segregated custodial or
trust account and will be reflected on the books of the Ceding
Company. The performance of the assets maintained in the
Modco Account, including all investment income paid or accrued,
investment gains or losses, defaults and/or statutory impairments,
will inure to the sole benefit or cost of the Reinsurer.

The Ceding Company will appoint Athene Asset Management,
L.P. as the investment manager (the “Investment Manager™) of the
Modco Account. The Investment Manager will manage and make
investment decisions with regard to the assets maintained in the
Modco Account in accordance with an investment management
agreement and the investment guidelines attached thereto. The
Ceding Company will not remove or replace the Investment
Manager without the prior written consent of the Reinsurer. If the
Investment Manager resigns or is removed, the Ceding Company
will appoint such replacement manager as is directed by the
Reinsurer.

Determinations of statutory impairments of assets maintained in
the Modco Account which are made by the Ceding Company must
be based upon statutory rules and guidelines and will be subject to
consultation and discussion between the Reinsurer and the Ceding
Company. The Ceding Company will not impair assets
maintained in the Modco Account on a voluntary basis.

The Reinsurer will reimburse the Ceding Company for the costs
of the Investment Manager and the custodian or trustee of the
Modco Account.

The Ceding Company will be permitted to withdraw amounts
from the Modco Account for the following purposes only: (a) to
reimburse the Ceding Company for the Quota Share of premiums
returned (but not yet recovered from the Reinsurer) to the owners
of the Reinsured Policies because of cancellations of such
Reinsured Policies; (b) to reimburse the Ceding Company for the
Reinsured Liabilities paid by the Ceding Company (but not yet
recovered from the Reinsurer) pursuant to the provisions of the
Reinsured Policies; (c) to pay any other undisputed amounts due
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Modco Adjustment

Excise Tax.........

Other Provisions

to the Ceding Company under the GMIB Modco Agreement; and
(d) to pay any net settlement amount to the Ceding Company or
Modco Adjustment to the Reinsurer.

The “Modco Adjustment” will be an amount equal to: (a) the
Modco Reserves, plus (b) the IMR, minus (c) the aggregate
statutory carrying value of the assets maintained in the Modco
Account, minus (d) any net settlement amounts due and unpaid by
the Ceding Company to the Reinsurer under the GMIB Modco
Agreement. If the Modco Adjustment is a positive number, such
amount will be deposited by the Reinsurer into the Modco
Account, and if the Modco Adjustment is a negative number, the
absolute value of such negative amount will be withdrawn from
the Modco Account and will be wired by the Ceding Company to
the Reinsurer.

Each party will be responsible for hedging its share of the risks
associated with the Reinsured Policies, and the manner and nature
of such hedging shall be determined by each party in its sole
discretion.

At any time after the fifteen (15) year anniversary of the Effective
Date, either party may terminate the GMIB Modco Agreement as
to the reinsurance of new Reinsured Policies by providing sixty
(60) calendar days’ prior written notice to the other party. Subject
to the termination provisions in the GMIB Modco Agreement and
the payment of any Reinsurance Premiums payable to the
Reinsurer in accordance with the Reinsurance Agreement, all then
in-force Reinsured Policies will remain Reinsured Policies until
the expiration thereof and the Reinsurer will remain liable thereon.

In the event that any excise tax is due with respect to any premium
due from the Ceding Company to the Reinsurer under the GMIB
Modco Agreement (“Excise Tax”), the Ceding Company will pay
the entire amount of such Excise Tax, and the Reinsurer will
reimburse the Ceding Company for such Excise Tax. The
Reinsurer will not be liable for any other taxes or governmental or
regulatory assessments with respect to the Reinsured Policies,
except as otherwise set forth in the GMIB Modco Agreement.

Other provisions of the GMIB Modco Agreement, including the
provisions listed below, will contain terms and conditions
substantially similar to the terms and conditions of the FA Modco
Agreement: Policy Changes, Non-Guaranteed Elements,
Reporting and Settlements, Administration, Recapture Rights, and
Customary Representations, Warranties and Covenants.



Schedules .......ccovveviieiiiiicieeeieee, The following Schedules are attached to and form a part of this
Term Sheet:

Schedule I — Reinsurance Premiums

Schedule II — GMIB Rider Forms



SCHEDULE 1

REINSURANCE PREMIUMS

“Reinsurance Premiums”, with respect to each Reinsured Policy, will be an amount equal to the present
value of the expected annuity payouts for such Reinsured Policy (the “PV Expected Annuity Payout”).

The PV Expected Annuity Payout, with respect to each Reinsured Policy, shall be determined in accordance
with a multiple of the “2012 IAM Base Table — ANB” mortality table, adjusted for Scale G2 mortality
improvement, as set forth on Exhibit A attached hereto, using the Discount Rate.

The Reinsurer and the Ceding Company will review on an annual basis, or with a frequency as otherwise
mutually agreed, the settlement best estimate mortality assumptions, which will be used in the
determination of Reinsurance Premiums, and will negotiate in good faith to change the settlement best
estimate mortality assumptions if the review indicates proper justification to make such change; provided,
that the following principles should be considered in the review of such assumptions:

(1) the review of Ceding Company experience will be based on isolating the mortality
experience of GMIB policyholders following their election to annuitize where experience
is reasonably credible,

(i1) the review of Ceding Company experience will be based on the mortality experience of
GMIB policyholders in aggregate where the mortality experience of GMIB policyholders
following their election to annuitize is not reasonably credible, and

(iii))  the Ceding Company’s actual experience over the immediately preceding five (5) years
will be considered most relevant.

The “Discount Rate” will be a rate equal to (a) the Reference Rate, plus (b) (i) 80% multiplied by (ii) the
Credit Spread.

The “Credit Spread” will be the fifty (50)-Business Day average credit spread as indicated by J.P. Morgan
for ‘BBB’ credit, for 7 - 10 year tenor, measured against U.S. Treasury rates.'

The “Reference Rate” shall be a weighted average of the following rates, subject to the indicated weights,
and based on a fifty (50)-Business Day average of each component rate:

Tenor Bloomberg Ticker | Weight

2-Year | USGG2YR Index | 4.7%

5-Year | USGGS5YR Index | 15.8%

10-Year | USGG10YR Index | 50.3%

30-Year | USGG30YR Index | 29.2%

! Note to Draft: Source of the credit spread: https://markets jpmorgan.com/#dataquery. Navigation within the
source website: Credit > US Corporates > JULI > Sectors Select ALL > Rating Select BBB > Maturity Select 7-10
> Attribute Select Portfolio Spread (Treasury) > Region Select ALL > Level Select ALL > Structure Select ALL >
COC Select ALL > Market Select ALL



2012 TAM BASE TABLE - ANB

Initial Best Estimate Mortality Assumption — GAAP/GAAP Prudent Post-Annuitization & Payouts

EXHIBIT A TO SCHEDULE I

Future Dur. .. .
. . . Multiplier | Begin Age | End Age
GLB Segment Gender DB Option Mortality Table Projection Scale Base Year | Improvement
Grade In | Grade In
Years Cap
bost-Anmuitisati M Standard IAM 2012 Basic ANB Scale G2 ANB (100% M / 100% F) 2012 20 84% 85 95
ost-Annuitization
GMIB F Standard IAM 2012 Basic ANB Scale G2 ANB (100% M / 100% F) 2012 20 74% 85 95
M Enhanced IAM 2012 Basic ANB Scale G2 ANB (100% M / 100% F) 2012 20 88% 85 95
F Enhanced IAM 2012 Basic ANB Scale G2 ANB (100% M / 100% F) 2012 20 81% 85 95

* The base mortality table is generationally improved from the base year to the exposure year (i.e., year of death for experience study) or projection valuation year (i.e.,
2017); future mortality improvements occur from the valuation year until the mortality improvement duration cap (i.e., number of years noted above).
* From Age 85 to 95, Final Multiplier will grade up to 100% of the standard mortality table based on a vector.




SCHEDULE I1

GMIB RIDER FORMS

[To come]



GMIB RIDER REINSURANCE TRANSACTION NON-BINDING TERM SHEET

ATHENE ANNUITY AND LIFE ASSURANCE COMPANY — VOYA INSURANCE AND ANNUITY

Reinsurer.................

Ceding Company ....

GMIB Reinsurance Agreement........

Quota Share.............

Policy Expenses......

Reinsurance Premiums.....................

GMIB Rider.............

Reinsured Policies...

Reinsured Liabilities ............ccoouue.e.

Excluded Liabilities

COMPANY

Athene Annuity and Life Assurance Company, a company
organized under the laws of Delaware.

Voya Insurance and Annuity Company, a company organized
under the laws of lowa.

A reinsurance agreement (the “GMIB Reinsurance Agreement”)
will be entered into between the Reinsurer and the Ceding
Company, pursuant to which the Ceding Company will cede to
the Reinsurer on a “coinsurance” basis the Quota Share of the
Ceding Company’s risks under the Reinsured Policies, other than
Excluded Liabilities.

100%.

“Policy Expenses” will consist of an expense allowance related
to the Reinsured Policies in an amount equal to: (a)(i) ten and
one-half (10.5) basis points, divided by (ii)) twelve (12),
multiplied by (b) the average Ceded Reserves during the
applicable month.

“Reinsurance Premiums”, with respect to each Reinsured Policy,
will be determined in accordance with Schedule [ attached
hereto. The Reinsurance Premiums will be payable by the
Ceding Company to the Reinsurer as part of the periodic net
settlements under the GMIB Reinsurance Agreement.

“GMIB Riders” will be the guaranteed minimum income benefit
riders on the forms listed on Schedule II attached hereto.

The reinsured policies (the “Reinsured Policies™) will consist of
the payout annuity contracts issued by the Ceding Company on
or following the effective date of the GMIB Reinsurance
Agreement in accordance with the GMIB Riders upon the
election of any policyholder of a variable annuity contract listed
on a schedule to the GMIB Reinsurance Agreement to annuitize
such contract in accordance with the applicable GMIB Rider.

“Reinsured Liabilities” will consist of the Quota Share of the
annuity payouts under the Reinsured Policies. Reinsured
Liabilities shall not include any Excluded Liabilities.

The Reinsurer will not be liable for any Excluded Liabilities.
“Excluded  Liabilities” include: (a) Extra-Contractual
Obligations; (b) any liabilities other than liabilities for annuity
payouts under the Reinsured Policies; and (c) any ex gratia
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Extra-Contractual Obligations .........

FA Reinsurance

Ceded Reserves

Agreement.............

payments made by the Ceding Company (i.e.,, payments the
Ceding Company is not required to make under the terms of the
Reinsured Policies).

The Reinsurer will not be liable for any Extra-Contractual
Obligations. “Extra-Contractual Obligations” are any liabilities
or obligations not arising under the express terms and conditions
of, or in excess of the applicable policy limits of, the Reinsured
Policies, including, but not limited to, liabilities or obligations
for fines, penalties, taxes, fees, forfeitures, compensatory
damages, and punitive, special, incidental, treble, bad faith, tort,
exemplary or other form of extra-contractual damages awarded
against or paid by the Ceding Company, which liabilities or
obligations arise from any act, error or omission committed by
the Ceding Company or any of its affiliates or any of the
directors, officers, employees, agents, representatives, annuity
producers, administrators, service providers, successor or assigns
of the Ceding Company or any of its affiliates, whether or not
intentional, negligent, in bad faith or otherwise relating to:
(a) the form, marketing, sale, underwriting, production, issuance,
cancellation or administration of the Reinsured Policies; (b) the
investigation, defense, trial, settlement or handling of claims,
benefits or payments under the Reinsured Policies; (c) the failure
to pay, the delay in payment, or errors in calculating or
administering the payment of benefits, claims or any other
amounts due or alleged to be due under or in connection with the
Reinsured Policies; (d) fines or other penalties associated with
escheat and unclaimed property liabilities arising under or
relating to the Reinsured Policies; or (e) the failure of the
Reinsured Policies to qualify for their intended tax status.

The “FA Reinsurance Agreement” means that certain
reinsurance agreement to be entered into between the Ceding
Company and the Reinsurer, effective as of the effective date of
the GMIB Reinsurance Agreement, pursuant to which the
Ceding Company will cede a 100% quota share of liabilities with
respect to certain of its fixed annuity business to the Reinsurer.

The “Ceded Reserves” will be an amount equal to the Quota
Share of the gross statutory reserves (the “Gross Reserves”) of
the Ceding Company in respect of the Reinsured Policies. The
Gross Reserves will be calculated in good faith on a seriatim
basis by the Ceding Company in accordance with statutory
accounting principles prescribed with respect to the Ceding
Company by the lowa Department of Insurance (“SAP”), using
the highest valuation interest rates permitted under SAP
guidelines for the types of liabilities ceded under the GMIB
Reinsurance Agreement. In no event shall the Gross Reserves
include: (a) additional actuarial reserves (as used in connection
with SAP), if any, established by the Ceding Company as a
result of its annual cash flow testing; (b) any asset valuation
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Valuation of Liabilities ...................

Interest Maintenance Reserve..........

Termination as to New Business......

Other ProviSionS.......ccoeeeveveveeeeenenn..

Schedules

reserves (as used in connection with SAP) established by the
Ceding Company; (c) any interest maintenance reserve (as used
in connection with SAP) relating to the Reinsured Liabilities; or
(d) any other reserve not directly attributable to specific
Reinsured Policies.

The Reinsurer will be responsible for calculating the statutory
and tax reserves with respect to the Reinsured Policies.

The Ceding Company and the Reinsurer agree that any interest
maintenance reserve required to be maintained with respect to
the Reinsured Liabilities, determined in accordance with SAP
and on an after-tax basis (the “IMR”), shall be ceded to and held
by the Reinsurer.

Each party will be responsible for hedging its share of the risks
associated with the Reinsured Policies, and the manner and
nature of such hedging shall be determined by each party in its
sole discretion.

At any time after the fifteen (15) year anniversary of the
Effective Date, either party may terminate the GMIB
Reinsurance Agreement as to the reinsurance of new Reinsured
Policies by providing sixty (60) calendar days’ prior written
notice to the other party. Subject to the termination provisions in
the GMIB Reinsurance Agreement and the payment of any
Reinsurance Premiums payable to the Reinsurer in accordance
with the Reinsurance Agreement, all then in-force Reinsured
Policies will remain Reinsured Policies until the expiration
thereof and the Reinsurer will remain liable thereon.

Other provisions of the GMIB Reinsurance Agreement,
including the provisions listed below, will contain terms and
conditions substantially similar to the terms and conditions of the
FA Reinsurance Agreement: Policy Changes, Non-Guaranteed
Elements, Reporting and Settlements, Administration, Recapture
Rights, DAC Tax, Credit for Reinsurance, and Customary
Representations, Warranties and Covenants.

The following Schedules are attached to and form a part of this
Term Sheet:

Schedule I — Reinsurance Premiums

Schedule II — GMIB Rider Forms



SCHEDULE 1

REINSURANCE PREMIUMS

“Reinsurance Premiums”, with respect to each Reinsured Policy, will be an amount equal to the present
value of the expected annuity payouts for such Reinsured Policy (the “PV Expected Annuity Payout”).

The PV Expected Annuity Payout, with respect to each Reinsured Policy, shall be determined in
accordance with a multiple of the “2012 IAM Base Table — ANB” mortality table, adjusted for Scale G2
mortality improvement, as set forth on Exhibit A attached hereto, using the Discount Rate.

The Reinsurer and the Ceding Company will review on an annual basis, or with a frequency as otherwise
mutually agreed, the settlement best estimate mortality assumptions, which will be used in the
determination of Reinsurance Premiums, and will negotiate in good faith to change the settlement best
estimate mortality assumptions if the review indicates proper justification to make such change; provided,
that the following principles should be considered in the review of such assumptions:

(1) the review of Ceding Company experience will be based on isolating the mortality
experience of GMIB policyholders following their election to annuitize where experience
is reasonably credible,

(i1) the review of Ceding Company experience will be based on the mortality experience of
GMIB policyholders in aggregate where the mortality experience of GMIB policyholders
following their election to annuitize is not reasonably credible, and

(iii))  the Ceding Company’s actual experience over the immediately preceding five (5) years
will be considered most relevant.

The “Discount Rate” will be a rate equal to (a) the Reference Rate, plus (b) (i) 80% multiplied by (ii) the
Credit Spread.

The “Credit Spread” will be the fifty (50)-Business Day average credit spread as indicated by J.P. Morgan
for ‘BBB’ credit, for 7 - 10 year tenor, measured against U.S. Treasury rates.'

The “Reference Rate” shall be a weighted average of the following rates, subject to the indicated weights,
and based on a fifty (50)-Business Day average of each component rate:

Tenor Bloomberg Ticker | Weight

2-Year | USGG2YR Index | 4.7%

5-Year | USGG5YR Index | 15.8%

10-Year | USGG10YR Index | 50.3%

30-Year | USGG30YR Index | 29.2%

! Note to Draft: Source of the credit spread: https://markets jpmorgan.com/#dataquery. Navigation within the
source website: Credit > US Corporates > JULI > Sectors Select ALL > Rating Select BBB > Maturity Select 7-10
> Attribute Select Portfolio Spread (Treasury) > Region Select ALL > Level Select ALL > Structure Select ALL >
COC Select ALL > Market Select ALL



2012 TAM BASE TABLE - ANB

Initial Best Estimate Mortality Assumption —- GAAP/GAAP Prudent Post-Annuitization & Payouts

EXHIBIT A TO SCHEDULE I

Future Dur. . q
. . L. Multiplier | Begin Age | End Age
GLB Segment Gender DB Option Mortality Table Projection Scale Base Year | Improvement
Grade In | Grade In
Years Cap
bost-Annuitizati M Standard IAM 2012 Basic ANB Scale G2 ANB (100% M / 100% F) 2012 20 84% 85 95
ost-Annuitization
GMIB F Standard IAM 2012 Basic ANB Scale G2 ANB (100% M / 100% F) 2012 20 74% 85 95
M Enhanced IAM 2012 Basic ANB Scale G2 ANB (100% M / 100% F) 2012 20 88% 85 95
F Enhanced IAM 2012 Basic ANB Scale G2 ANB (100% M / 100% F) 2012 20 81% 85 95

* The base mortality table is generationally improved from the base year to the exposure year (i.e., year of death for experience study) or projection valuation year (i.e.,
2017); future mortality improvements occur from the valuation year until the mortality improvement duration cap (i.e., number of years noted above).
*  From Age 85 to 95, Final Multiplier will grade up to 100% of the standard mortality table based on a vector.
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ANNEX A

Accounting Principles

Introduction

This annex sets forth, with respect to certain blocks of business of Voya Insurance and Annuity
Company (“VIAC”) and Directed Services LLC (“DSL”), the methodologies, procedures,
assumptions and estimates to be used in the preparation of the Estimated Closing Statement, the
Subject Closing Statement and the Final Closing Statement (each, a “Closing Statement”).
Capitalized terms that are used but not defined herein have the meanings assigned to them in the
Agreement.

The overriding principle for preparation of the Closing Statements will be to assure consistency
with the preparation of the Reference Closing Statement. For the avoidance of doubt, GAAP and
Applicable Law (with respect to DSL) and the statutory accounting principles, actuarial
guidelines and principles and Applicable Law (with respect to VIAC) that were in effect on June
30, 2017 were the sole accounting principles, actuarial guidelines, regulations and law used to
prepare the Reference Closing Statement and no effect shall be given to any subsequent changes
in such accounting principles, permitted or prescribed practices, actuarial guidelines, regulations
and law in the preparation of the Closing Statements, except that any new interest maintenance
reserve that is required to be debited or credited after the date hereof and prior to the Closing
shall be calculated using the applicable tax rate in effect as of the date on which the underlying
Investment Asset is sold.

The cash and invested assets represented in the Reference Closing Statement are not the specific
cash and invested assets that will be reflected in the Closing Statements. Individual asset
selection must be completed before the allocation of Book Value of cash and invested assets can
be finalized and shall follow the Asset Identification Protocols

Accounting Policies and Practices

The Reference Closing Statement is presented on the basis of statutory accounting practices
prescribed by the lowa Department of Insurance (“lowa DOI”) for VIAC, as defined in Exhibit
1. The Iowa DOI recognizes only statutory accounting practices prescribed or permitted by the
State of lowa for determining and reporting the financial condition and results of operations of
an insurance company for determining its solvency under lowa Insurance Law. The National
Association of Insurance Commissioners’ (NAIC) Accounting Practices and Procedures Manual
(“NAIC SAP”) has been adopted as a component of prescribed or permitted practices by the
State of lowa.

VIAC has no objection letters for the business under the Agreement.



The Reference Closing Statement is presented on the basis of GAAP prescribed by the Financial
Accounting Standards Board (“FASB”) for DSL as summarized in Exhibit 3.

Except as noted herein, the accounting principles and practices used in the preparation of the
Closing Statements will be consistent with those used to report the Statutory Statements of VIAC
as of and for the period ended June 30, 2017 and December 31, 2016, and will be consistent with
those used to report the GAAP-basis financial statements of DSL as of and for the period ended
June 30, 2017 and December 31, 2016.

The Closing Statements will be prepared as of the Effective Time after giving effect to the Pre-
Sale Transactions.
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EXHIBIT 1

VIAC Significant Accounting Policies
1. Significant Accounting Policies

Basis of Presentation

The financial statements of VIAC have been prepared in conformity with statutory
accounting practices prescribed or permitted by the lowa Insurance Division.

Investments: Investments in bonds and mandatorily redeemable preferred stocks are reported
at amortized cost or fair value based on a rating by the National Association of Insurance
Commissioners ("NAIC").

VIAC periodically reviews the value of its investments in bonds and mandatorily redeemable
preferred stocks. If the fair value of any investment falls below its cost basis, the decline is
analyzed to determine whether it is an other-than-temporary decline. To make this
determination for each security, the following are some of the factors considered:

* The length of time and the extent to which the fair value has been below cost.

* The financial condition and near-term prospects of the issuer of the security,
including any specific events that may affect its operations or earnings potential.

* VIAC's intent to sell the security prior to its maturity at an amount below its carrying
value.

* VIAC's intent and ability to hold the security long enough for it to recover its fair
value.

Based on the analysis, VIAC makes a judgment as to whether the decline in fair value is
other—than-temporary. When an other-than-temporary impairment (“OTTI”) is recorded
because there is intent to sell or VIAC does not have the intent and ability to hold the security
for a period of time sufficient to recover the amortized cost basis, the security is written
down to fair value. The total loss recorded is bifurcated between the interest related loss and
the non-interest related loss. The interest related portion is deferred through the interest
maintenance reserve (“IMR”) and the non-interest related portion is included in the asset
valuation reserve (“AVR”)in the period that the OTTI is considered to have occurred as
prescribed by the NAIC. Losses resulting from OTTI charges, net of transfers to IMR, are
recorded within net realized capital gains (losses) in the statements of operations.
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VIAC invests in structured securities, including mortgage backed securities/ collateralized
mortgage obligations, asset backed securities, collateralized debt obligations, and commercial
mortgage backed securities. Structured securities are reported at amortized cost or fair value
based on a rating by the NAIC. They are amortized using the interest method over the period
which repayment of principal is expected to occur. For structured securities in unrealized
loss positions, VIAC determines whether it has the intent to sell or the intent and ability to
hold the security for a period of time sufficient to recover the amortized cost. If VIAC has
the intent and ability to hold the security to recovery, VIAC must compare the present value
of the expected future cash flows for this security to its carrying value. If the present value
of the expected future cash flows for the security is lower than its carrying value, the security
is written down to its present value of the expected future cash flows.

Net realized gains and losses on disposed investments are reported in the statements of
operations, net of federal income tax and transfers to the IMR.

Asset Valuation Reserves: The AVR is intended to establish a reserve to offset potential
credit related investment losses on most invested asset categories. AVR is determined by an
NAIC prescribed formula and is reported as a liability rather than as a valuation allowance or
an appropriation of surplus. The change in AVR is reported directly to unassigned surplus.

Interest Maintenance Reserve: Under a formula prescribed by the NAIC, VIAC defers the
portion of realized gains and losses on sales of fixed income investments, principally bonds,
derivatives and mortgage loans, attributable to changes in the general level of interest rates
and amortizes those deferrals over the remaining period to maturity based on groupings of
individual securities sold in five year bands. VIAC reports the net deferral of IMR as a
liability on the accompanying balance sheets. When the net deferral of IMR is negative, the
amount is reported as a component of other assets and nonadmitted.

Cash and Short-term Investments: Cash and short-term investments represent cash balances,
demand deposits and short-term fixed maturity investments with initial maturities of one year
or less at the date of acquisition.

Derivatives: VIAC follows the hedge accounting guidance in SSAP No. 86, Derivatives
(“SSAP No. 86”) for derivative transactions. Under SSAP No. 86, derivatives that are
deemed effective hedges are accounted for entirely in a manner which is consistent with the
underlying hedged item. Derivatives used in hedging transactions that do not meet the
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requirements of SSAP No. 86 as an effective hedge are carried at fair value with the change
in value recorded in surplus as unrealized gains or losses. Embedded derivatives are not
accounted for separately from the host contract.

Mortgage Loans: Mortgage loans are reported at amortized cost, less write downs for
impairments. If the value of any mortgage loan is determined to be impaired (i.e., when it is
probable that VIAC will be unable to collect all amounts due according to the contractual
terms of the loan agreement), the carrying value of the mortgage loan is reduced to the lesser
of either the present value of expected cash flows from the loan, discounted at the loan’s
original purchase yield or fair value of the collateral. For those mortgages that are determined
to require foreclosure, the carrying value is reduced to the fair value of the underlying
collateral, net of estimated costs to obtain and sell at the point of foreclosure. The carrying
value of the impaired loans is reduced by establishing a permanent write-down recorded in
net realized capital gains (losses).

Deferred Income Taxes: Deferred tax assets and liabilities represent the future tax recoveries
or obligations associated with the accumulation of temporary differences between the tax and
financial statement bases of VIAC’s assets and liabilities. Deferred tax assets are provided
for and admitted to an amount determined under a standard formula in accordance with
SSAP No. 101. A valuation allowance is required if based on the available evidence, it is
more likely than not (a likelihood of more than 50 percent) that some portion or all of the
gross deferred tax assets will not be realized. This assessment is determined on a separate
reporting entity basis.

After reduction for any valuation allowance, VIAC follows the admissibility formula laid out
under SSAP No. 101. These provisions limit the amount of gross deferred tax assets that can
be admitted to surplus to those for which ultimate recoverability can be demonstrated. This
limitation is based on availability of taxes paid in prior years that could be recovered through
carrybacks, the expected timing of reversals for accumulated temporary differences over the
next three years to offset future taxes, surplus limits, and the amount of gross deferred tax
liabilities available for offset. Any deferred tax assets not covered under the formula are
nonadmitted.

SSAP No. 101 requires all changes in deferred tax balances to be included as surplus
adjustments. SSAP No. 101 specifically prohibits establishing deferred state income tax
assets and liabilities.



Investments in Real Estate: Investments in real estate are reported net of related obligations
rather than on a gross basis. Real estate owned and occupied by VIAC is included in
investments, and investment income and operating expenses include rent for VIAC’s
occupancy of those properties. Changes between depreciated cost and admitted asset
investment amounts are credited or charged directly to unassigned surplus. Any real estate
not meeting the appraisal requirements established in SSAP No. 40R, Real Estate, shall be
nonadmitted until the required appraisals are obtained.

Policy Acquisition Costs: The costs of acquiring and renewing business are expensed when
incurred.

Premiums: Life premiums are recognized as revenue when due. Premiums for annuity
policies with mortality and morbidity risk, except for guaranteed interest and group annuity
contracts, are also recognized as revenue when due. Premiums received for annuity policies
without mortality or morbidity risk and for guaranteed interest and group annuity contracts
are recorded using deposit accounting.

Benefits Paid or Provided: Benetits incurred for universal life and annuity policies represent
the total of death benefits paid and the change in policy reserves.

Benefit and Contract Reserves: Life policy and contract reserves under statutory accounting
practices are calculated based upon both the net level premium method and Commissioners’
Reserve Valuation method (“CRVM”) using statutory rates for mortality and interest.
Annuity policy and contract reserves under statutory accounting practices are calculated
based upon the Commissioners’ Annuity Reserve Valuation method (“CARVM”) using
statutory rates for mortality and interest.

Reinsurance: For business ceded to unauthorized reinsurers, statutory accounting practices
require that reinsurance credits permitted by the treaty be recorded as an offsetting liability
and charged against unassigned surplus. Policy and contract liabilities ceded to reinsurers
have been reported as reductions of the related reserves. Commissions allowed by reinsurers
on business ceded are reported as income when received. Losses generated in certain
reinsurance transactions are recognized immediately in income, with gains reported as a
separate component of surplus and amortized over the remaining life of the business.

Nonadmitted Assets: Certain assets designated as “nonadmitted,” principally disallowed
deferred federal income tax assets, disallowed interest maintenance reserves, non operating
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system software, past due agents’ balances, furniture and equipment, intangible assets and
other assets not specifically identified as an admitted asset within the NAIC Accounting
Practices and Procedures Manual, are excluded from the accompanying balance sheets and
are charged directly to unassigned surplus.

Policyholder Dividends: Policyholder dividends are recognized when declared.

Surplus Notes: Surplus notes issued are reported as a component of surplus on the balance
sheets. Under statutory accounting practices, no interest expense is recorded on the surplus
notes until payment has been approved by the lowa Insurance Division. To the extent interest
has been incurred but not yet accrued because it has not been approved by lowa Insurance
Division, the closing balance sheet will properly reflect interest incurred through the relevant
balance sheet.

Separate Accounts: The assets and liabilities of the separate accounts are carried at fair
value, and the reserves are calculated based upon the CARVM.

Other significant accounting practices are as follows:
Investments: Investments are stated at values prescribed by the NAIC, as follows:

Bonds not backed by other loans are principally stated at amortized cost using the effective
interest method.

Loan backed securities are stated at either amortized cost or the lower of amortized cost or
fair value. Amortized cost is determined using the effective interest method and includes
anticipated prepayments. The retrospective adjustment method is used to determine the
amortized cost for the majority of loan-backed and structured securities. For certain securities
the prospective adjustment method is used, including interest only securities and securities
that have experienced an OTTL

Redeemable preferred stocks rated as high quality or better are reported at cost or amortized
cost. All other redeemable preferred stocks are reported at the lower of cost, amortized cost,
or fair value and nonredeemable preferred stocks are reported at fair value or the lower of
cost or fair value.



Common stocks are reported at fair value and the related unrealized capital gains/losses are
reported in unassigned surplus along with an adjustment for federal income taxes. Federal
Home Loan Bank ("FHLB") common stock is carried at par value.

VIAC engages in dollar reverse repurchase agreements with mortgage-backed securities
("dollar rolls") and reverse repurchase agreements with other collateral types to increase its
return on investments and improve liquidity. Such arrangements meet the requirements to be
accounted for as financing arrangements.

VIAC also enters into repurchase agreements. These transactions involve a purchase of
securities and an agreement to sell substantially the same securities as those purchased.

VIAC engages in securities lending whereby certain domestic securities from its portfolio are
loaned to other institutions for short periods of time. Initial collateral, primarily cash, is
required at a rate of 102% of the market value of the loaned securities. The lending agent
retains the cash collateral and invests in liquid assets on behalf of VIAC. The market value
of the loaned securities is monitored on a daily basis with additional collateral obtained or
refunded as the market value of the loaned securities fluctuates.

Short-term investments are reported at amortized cost which approximates fair value. Short-
term investments include investments with maturities between three months and one year at
the date of acquisition.

Partnership interests, which are included in other invested assets, are reported at the
underlying audited U.S. GAAP equity of the investee. Changes in surplus from distributions

are reported in investment income.

Residual collateralized mortgage obligations, which are included in other invested assets on
the balance sheets, are reported at amortized cost using the effective interest method.

Surplus notes acquired, which are included in other invested assets on the balance sheets, are
reported at amortized cost using the effective interest method.

Realized capital gains and losses are generally determined using the first in first out method.



Cash on hand includes cash equivalents. Cash equivalents are short-term investments that
are both readily convertible to cash and have an original maturity date of three months or less
from date of purchase.

VIAC’s use of derivatives is primarily for economic hedging purposes to reduce VIAC’s
exposure to cash flow variability of assets and liabilities, interest rate risk, credit risk, and
market risk. For those derivatives in effective hedging relationships, VIAC values all
derivative instruments on a consistent basis with the hedged item. Upon termination, gains
and losses on instruments are included in the carrying values of the underlying hedged items
and are amortized over the remaining lives of the hedged items as adjustments to investment
income or benefits from the hedged items. Any unamortized gains or losses are recognized
when the underlying hedged items are sold. The unrealized gains and losses from derivatives
not designated as accounting hedges are reported at fair value through surplus. Upon
termination, interest related gains and losses on asset hedges are included in IMR and are
amortized over the remaining lives of the derivatives; other gains and losses are added to the
AVR.

VIAC enters into the following derivatives:
Credit Contracts:

Credit default swaps: Credit default swaps are used to reduce credit loss exposure with
respect to certain assets that VIAC owns, or to assume credit exposure on certain assets that
VIAC does not own. Payments are made to or received from the counterparty at specified
intervals. In the event of a default on the underlying credit exposure, VIAC will either
receive a payment (purchased credit protection) or will be required to make a payment (sold
credit protection) equal to the par minus recovery value of the swap contract. VIAC utilizes
these contracts in replication relationships for sold credit protection and non-qualifying
relationships for purchased credit protection.

Equity Contracts:

Futures: Futures contracts are used to hedge against a decrease in certain equity indices. Such
decreases may result in a decrease in variable annuity account values which would increase
the possibility of VIAC incurring an expense for guaranteed benefits in excess of account
values. VIAC also uses futures contracts as a hedge against an increase in certain equity
indices. Such increases may result in increased payments to the holders of the fixed index
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annuity ("FIA") contracts. VIAC enters into exchange traded futures with regulated futures
commissions that are members of the exchange. VIAC also posts initial and variation margin
with the exchange on a daily basis. VIAC utilizes exchange-traded futures in non-qualifying
hedging relationships.

Options: VIAC uses put options to manage the equity, interest rate and equity volatility risk
of the economic liabilities associated with certain variable annuity minimum guaranteed
living benefits. VIAC also uses call and collar options to hedge against an increase in various
equity indices. Such increases may result in increased payments to the holders of the FIA
contracts. VIAC pays an upfront premium to purchase these options. VIAC utilizes these
options in non-qualifying hedging relationships.

Total return swaps: VIAC uses total return swaps as a hedge against a decrease in variable
annuity account values, which are invested in certain indices. Using total return swaps, VIAC
agrees with another party to exchange, at specified intervals, the difference between the
economic risk and reward of assets or a market index and the London Interbank Offered
Rates ("LIBOR"), calculated by reference to an agreed upon notional principal amount. No
cash is exchanged at the onset of the contracts. Cash is paid and received over the life of the
contract based upon the terms of the swaps. VIAC utilizes these contracts in non-qualifying
hedging relationships.

Variance swaps: VIAC uses variance swaps to manage equity volatility risk on the economic
liabilities associated with certain minimum guaranteed living benefits. An increase in the
equity volatility results in a higher valuations of such liabilities. In an equity variance swap,
VIAC agrees with another party to exchange amounts in the future, based on the changes in
equity volatility over a defined period. VIAC utilizes equity variance swaps in non-
qualifying hedging relationships.

Foreign Exchange Contracts:

Foreign exchange swaps: VIAC uses foreign exchange or currency swaps to reduce the risk
of change in the value, yield or cash flows associated with certain foreign denominated
invested assets. Foreign exchange swaps represent contracts that require the exchange of
foreign currency cash flows against U.S. dollar cash flows at regular periods, typically
quarterly or semi-annually. VIAC utilizes these contracts in qualifying hedging relationships
as well as non-qualifying hedging relationships.
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Currency forwards: VIAC uses currency forward contracts to hedge policyholder liabilities
associated with variable annuity contracts which are linked to foreign indices. The currency
fluctuations may result in a decrease in account values, which would increase the possibility
of VIAC incurring an expense for guaranteed benefits in excess of account values. VIAC
also utilizes currency forward contracts to hedge currency exposure related to its invested
assets. VIAC utilizes these contracts in non-qualifying hedging relationships.

Interest Rate Contracts:

Interest rate swaps: Interest rate swaps are used by VIAC primarily to reduce market risks
from changes in interest rates and to alter interest rate exposure arising from mismatches
between assets and/or liabilities. Interest rate swaps are also used to hedge the interest rate
risk associated with the value of assets it owns or in an anticipation of acquiring them. Using
interest rate swaps, VIAC agrees with another party to exchange, at specified intervals, the
difference between fixed rate and floating rate interest payments, calculated by reference to
an agreed upon notional principal amount. These transactions are entered into pursuant to
master agreements that provide for a single net payment to be made to/from the counterparty
at each due date. VIAC utilizes these contracts in qualifying hedging relationships as well as
non-qualifying hedging relationships.

Swaptions: A swaption is an option to enter into a swap with a forward starting effective
date. VIAC uses swaptions to hedge the interest rate exposure associated with the minimum
crediting rate and book value guarantees embedded in the retirement products that VIAC
offers. Increases in interest rates will generate losses on assets that are backing such
liabilities. In certain instances, VIAC locks in the economic impact of existing purchased
swaptions by entering into offsetting written swaptions. Swaptions are also used to hedge
against an increase in the interest rate benchmarked crediting strategies within FIA contracts.
Such increases may result in increased payments to contract holders of FIA contracts and the
interest rate swaptions offset this increased exposure. VIAC pays a premium when it
purchases the swaption. VIAC utilizes these contracts in non-qualifying hedging
relationships

Futures: VIAC uses interest rate futures contracts to hedge interest rate risks associated with
the CMO-B portfolio. Changes in the general level of interest rates can result in the potential
for adverse changes in the portfolio. VIAC enters into exchange traded futures with
regulated futures commissions that are members of the exchange. VIAC also posts initial and
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variation margins, with the exchange, on a daily basis. VIAC utilizes exchange-traded futures
in non-qualifying hedging relationships.

Interest rate caps and floors: VIAC uses interest rate cap contracts to hedge the interest rate
exposure arising from duration mismatches between assets and liabilities. Interest rate caps
are also used to hedge interest rate exposure if rates rise above a specified level. VIAC uses
interest rate floor contracts to hedge interest rate exposure if rates decrease below a specified
level. VIAC pays an upfront premium for these caps and floors. VIAC utilizes these contracts
in non-qualifying hedging relationships.

Contract Loans: Contract Loans are reported at unpaid principal balances but not in excess of
the cash surrender value.

Aggregate Reserve for Life Policies and Contracts: Life, annuity, and accident and health
reserves are developed by actuarial methods and are determined based on published tables
using statutorily specified interest rates and valuation methods that will provide, in the
aggregate, reserves that are greater than or equal to the minimum or guaranteed policy cash
value or the amounts required by law. Interest rates ranged from 2.25% to 9.75% for 2016.

VIAC waives the deduction of deferred fractional premiums upon the death of the insured. It
is VIAC’s practice to return a pro rata portion of any premium paid beyond the policy month
of death, although it is not contractually required to do so for certain issues.

The methods used in valuation of substandard policies are as follows:

For life, endowment and term policies issued substandard, the standard reserve during the
premium paying period is increased by 50% of the gross annual extra premium. Standard
reserves are held on Paid-Up Limited Pay contracts.

For reinsurance accepted with table rating, the reserve established is a multiple of the
standard reserve corresponding to the table rating.

For reinsurance with flat extra premiums, the standard reserve is increased by 50% of the flat
extra.

VIAC anticipates investment income as a factor in premium deficiency calculation in
accordance with SSAP No. 54, Individual and Group Accident and Health Contracts.
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The tabular interest has been determined from the basic data for the calculation of policy
reserves for all direct ordinary life insurance and for the portion of group life insurance
classified as group Section 79. The method of determination of tabular interest of funds not
involving life contingencies is as follows: current year reserves, plus payments, less prior
year reserves, less funds added.

Reinsurance: Reinsurance premiums, commissions, expense reimbursements, and reserves
related to reinsured business are accounted for on a basis consistent with those used in
accounting for the original policies issued and the terms of the reinsurance contracts.
Reserves are based on the terms of the reinsurance contracts and are consistent with the risks
assumed. Premiums and benefits ceded to other companies have been reported as a reduction
of premium revenue and benefits expense. Amounts applicable to reinsurance ceded for
reserves and unpaid claim liabilities have been reported as reductions of these items, and
expense allowances received in connection with reinsurance ceded have been reflected in
operations.

Electronic Data Processing Equipment: Electronic data processing equipment is carried at
cost less accumulated depreciation. Depreciation for major classes of such assets is
calculated on a straight line basis over the estimated useful life of the asset, not to exceed
three years.

Participating Insurance: Participating business approximates less than 1% of VIAC’s life
insurance in force. The amount of dividends to be paid to participating policyholders is
determined annually by the Board of Directors. Amounts allocable to participating
policyholders are based on published dividend projections or expected dividend scales.

Benefit Plans: VIAC provides noncontributory retirement plans for substantially all
employees and certain agents. Pension costs are charged to operations as contributions are
made to the plans. VIAC also provides a contributory retirement plan for substantially all
employees.

Nonadmitted Assets: Changes in nonadmitted assets are generally reported directly in
unassigned surplus as an increase or decrease in nonadmitted assets.

Claims and Claims Adjustment Expenses: Claims expenses represent the estimated ultimate
net cost of all reported and unreported claims. VIAC does not discount claims and claims
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adjustment expense reserves. Such estimates are based on actuarial projections applied to
historical claim payment data.

Guaranteed Benefits: For variable annuity guarantees, Actuarial Guideline 43 — Variable
Annuity Commissioners Annuity Reserve Valuation Method (“AG43") is followed. This
guideline interprets how to apply the CARVM. The greater of the result under a single
deterministic “Standard Scenario” and the average of the most severe 30% of randomly
generated stochastic scenarios is held as the reserve. Both reinsurance and hedging are also
reflected. Taxes are not incorporated. All assumptions for the Standard Scenario are
prescribed. For the stochastic scenarios, equity market returns must meet a calibration test.
All other assumptions are set by the actuary using prudent best-estimates.

Separate Accounts: Most separate account assets and liabilities held by VIAC represent funds
held for the benefit of VIAC’s variable life and annuity policy and contract holders who bear
all of the investment risk associated with the policies. Such policies are of a non-guaranteed
nature. All net investment experience, positive or negative, is attributed to the policy and
contract holders’ account values. The assets and liabilities of these accounts, excluding the
MVA and CAP, are carried at fair value and are legally segregated and are not subject to
claims that arise out of any other business of VIAC. There are no product classification
differences between STAT and U.S. GAAP. (See Note 2 for details related VIAC's
prescribed practices related to the MV A and CAP.)

Reserves related to VIAC’s mortality risk are included in life and annuity reserves. The

operations of the separate accounts are not included in the accompanying financial
statements.
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2. Permitted and Prescribed Statutory Basis Accounting Practices

The financial statements of VIAC are presented on the basis of accounting practices
prescribed or permitted by the Iowa Insurance Division. The Iowa Insurance Division
recognizes only statutory accounting practices prescribed or permitted by the State of lowa
for determining and reporting the financial condition and results of operations of an
insurance company and for determining its solvency under the lowa Insurance Law. The
NAIC Accounting Practices and Procedures Manual has been adopted as a component of
prescribed practices by the State of lowa. The Commissioner of the lowa Insurance Division
("the Commissioner") has the right to permit other specific practices that deviate from
prescribed practices.

VIAC is required to identify those significant accounting practices that are permitted or
prescribed, and obtain written approval of the practices from the Iowa Insurance Division.

Quasi-Reorganization Permitted Practice

On May 8, 2013, VIAC, with the permission of the Commissioner, restated the gross paid-in
and contributed surplus and the unassigned funds components of surplus, as of December 31,
2012, similar to the restatement of surplus that occurs pursuant to the prescribed accounting
guidance for a quasi-reorganization under SSAP No. 72, Surplus and Quasi-Reorganizations
(“SSAP No. 727). The restatement resulted in a decrease to gross paid-in and contributed
surplus and an increase in unassigned surplus of $1,659.0. This permitted practice had no
impact on net income, total capital and surplus or risk-based capital.
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MVA Prescribed Practice

VIAC, with the explicit permission of the Commissioner, carries the assets of the MVA
Separate Account at amortized cost instead of fair value as required by SSAP No. 56,
Separate Accounts (“SSAP No. 56”). VIAC's net income decreased/increased by $(0.7) and
$1.9 for the years ending December 31, 2016 and 2015, respectively, as a result of the
prescribed practice. The impact to VIAC's capital and surplus as a result of this prescribed
practice was a decrease of $19.8 and $19.2 for the years ending December 31, 2016 and
2015, respectively.

CAP Prescribed Practice

VIAC, with the explicit permission of the Commissioner, carries the assets of the CAP
Separate Account on a basis consistent with assets that are held in VIAC's General Account,
instead of at fair value as required by SSAP No. 56. The impact to VIAC’s capital and
surplus as a result of this prescribed practice was immaterial as of December 31, 2016 and
2015. VIAC’s net income was impacted by an immaterial amount as a result of the
prescribed practice.

1AC 191-97 Prescribed Practice

Effective April 1, 2016, after receipt of non-objection from the Iowa Division of Insurance,
VIAC adopted, Iowa Administrative Code 191-97 Accounting for Certain Derivative
Instruments Used to Hedge the Growth in Interest Credited for Indexed Insurance Products
and Accounting for the Indexed Insurance Products Reserve (“IAC 191-97”). Under the
prescribed practice, the derivative transactions used to hedge the growth in interest credited
on fixed indexed annuities will be carried at amortized cost, with the corresponding reserve
liability calculation updated to assume the market value of the options to be zero. lowa Rule
191-97 supersedes SSAP No. 86. The effect of the adoption of this prescribed practice on
April 1, 2016 was a decrease in surplus of $38.3, which is reflected in VIAC’s Statement of
Changes in Capital and Surplus as both a change in reserve on account of change in valuation
basis and a cumulative effect of changes in accounting principle. This adjustment to surplus
was comprised of a reversal of inception-to-date unrealized gains in surplus netted against
the fair value adjustment on eligible derivative assets of $65.4, partially offset by a decrease
in reserves of $27.0, and tax impacts on adjustment to surplus of $16.6 is included in the
$82.0 cumulative effect.

VIAC’s risk-based capital would not have triggered a regulatory event had VIAC not used
any of these prescribed practices.
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VIAC plans to execute the following three transactions and will be requesting approval from
the Towa DOI subsequent to June 30, 2017 to support the assumptions currently reflected in
the Reference Closing Statement:

Recapture of CBVA business from Roaring River Il into VIAC at Book Value

Our Reference Closing Statement assumes that the recapture of the CBV A business from
Roaring River II into VIAC will be completed at Book Value through a reinsurance treaty
modification. We will request approval for a reinsurance treaty modification from the lowa
DOI to account for this transaction.

Transfer of Derivatives Portfolio into Funds Withheld Trust at Book Value

Our Reference Closing Statement assumes that the transfer of the Derivatives assets portfolio
in VIAC, supporting the static hedge program backing our Fixed Indexed Annuities products,
will be transferred from our general account into the Funds Withheld portfolio at Book Value
rather than at Fair Value, as NAIC SAP requires. We will request a permitted or prescribed
accounting practice from the lowa DOI to account for the transaction at Book Value.

Payment of Interest on Surplus Notes

Our Reference Closing Statement assumes that the surplus notes will remain outstanding
with interest accruing thereon. NAIC SAP requires approval from the Iowa DOI before
interest may be paid on the surplus notes.
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EXHIBIT 2

Adjusted Book Value

Adjusted Book Value should be determined as follows:

Statutory capital and surplus as determined in accordance with the Accounting Principles in
Exhibit 1, adjusted for the following:

o Add Asset Valuation Reserve.

o Subtract the greater of i) any DTAs less any DTLs, and ii) zero.
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EXHIBIT 3

DSL Significant Accounting Policies

1. Summary of Significant Accounting Policies

Basis of Presentation

The DSL financial statements have been prepared in accordance with accounting
principles generally accepted in the United States ("U.S. GAAP").

Use of Estimates

The preparation of the DSL financial statements in conformity with U.S.
GAAP requires management to make estimates and assumptions that affect the
amounts reported in the financial statements and accompanying notes.
Management believes that the estimates utilized in preparing its financial
statements are reasonable and prudent. Actual results could differ from those
estimates.

Cash

Cash represents cash on deposit.

Commissions, Concessions and Distribution Fee Receivables

Commissions, concessions and distribution fee receivables are shown at their
net realizable value. Uncollectible receivables are charged to operations during
the period they are deemed to be uncollectible.

Revenue Recognition

Commission revenue is earned when annuity contracts are issued. Investment advisory
fees and services and Fee income are earned as the services are performed.
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Liabilities Subordinated to the Claims of General Creditors

DSL had no liabilities subordinated to the claims of general creditors.

Future Adoption of Accounting Pronouncements

Revenue from Contracts with Customers

In May 2014, the FASB issued ASU 2014-09, "Revenue from Contracts with Customers
(ASC Topic 606)" ("ASU 2014-09"), which requires an entity to recognize revenue to
depict the transfer of promised goods or services to customers in an amount that reflects
the consideration to which the entity expects to be entitled in exchange for those goods or
services. Revenue is recognized when, or as, the entity satisfies a performance obligation
under the contract. The standard also requires disclosures regarding the nature, amount,
timing and uncertainty of revenue and cash flows arising from contracts with customers.
The FASB issued various amendments during 2016 to clarify the provisions and
implementation guidance of ASU 2014-09.

The provisions of ASU 2014-09 are effective for fiscal years, and interim periods within
those fiscal years, beginning after December 15, 2017, with early adoption permitted as of
January I, 2017. Initial adoption of ASU 2014-09 is required to be reported using either a
retrospective or modified retrospective approach.

DSL plans to adopt ASU 2014-09 on January 1, 201 8. DSL does not currently expect the
adoption of this guidance to have a material impact; however, implementation efforts,
including assessment of transition approach, are ongoing.
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Annex B

CTE95 Model and Calculation Methodologies

[See attached.]



Definitions

The “CTE 95 Model” shall mean the comprehensive representation of the Voya Financial CBVA exposure model as
run on the exact version of the Milliman valuation system, that:

1.

Was used to generate results as of 6/30/2017 (“Signing Reference Date”) for CBVA and the CTE 95 used in
capital management in the normal course of business , as updated for assumptions adopted by Voya for
its 9/30/2017 financial statements and CTE95 capital management program,

Specifically was used to generate the base valuation of CTE 95 calculated under the explicit approach in
accordance with S&P stipulation posted to the data room as document number 3.2.35 (“Indigo — Reserves
Capital Sensitivities v15”) on 11/7/17 (“Anchor Valuation 1”),

Was used to generate CTE 95 valuation sensitivity to equity and interest rate levels calculated under the
explicit approach, which were posted to the data room as document number 3.2.35 (“Indigo — Reserves
Capital Sensitivities v15”) on 11/7/17 (“Anchor Valuation 2),

Is the arithmetic mean of the static hedge CTE and Best Efforts hedge CTE results,

Is the model that is in strict accordance with the document “3.2.77 Annex B - Voya CBVA Statutory
Assumptions 3Q2017 v6.docx” posted to the data room as document number 3.2.77 on 12/18/17,

Is consistent in methodology for generating inputs in the document, “3.2.76 CBVA_CTE95_Miscellaneous
Inputs v7.xlsx” posted to the data room on 12/18/17.

“CTE 95 Run” shall denote the CTE 95 valuation output resulting from execution of the CTE 95 Model when fed
with specified inputs.

“Valuation Input Set” shall denote a complete set of input files defined by:

inforce data

fund account values
economic starting conditions
economic scenarios
valuation as-of date

starting assets

fund mapping

which will have individually been derived through the same processes through which these inputs are:

derived for the CTE 95 used in capital management in the normal course of business as of a certain
valuation as-of date

consistent with the manner in which the Valuation Input Set was derived for the Signing Reference Date
CTE 95 Run that yielded Anchor Valuation 1. Any given valuation date will have a unique Valuation Input
Set associated with it

This includes but is not limited to deriving the economic starting conditions from the spreadsheet, “3.2.76
CBVA_CTE95_Miscellaneous Inputs v7.xlsx”, posted to the data room on 12/18/17.

The buyer has the right to inspect all inputs contained in the closing date model Valuation Input Set

“Sensitivity Input Set” shall denote a complete set of input files defined by

Inforce File

Fund Account Values

Economic Reference Conditions
Economic Scenarios

Valuation as-of date

Starting assets

Fund mapping

which will have individually been derived through the same processes through which these inputs are:



e derived for the CTE 95 used in capital management in the normal course of business as of a certain date,
and

e consistent with the manner in which the Sensitivity Input Set was derived for the Signing Reference Date
CTE 95 Run that yielded Anchor Valuation 2.

“Inforce File” shall denote the input file, derived as of a certain date in a manner consistent with the process used
for deriving the inforce file for the CTE 95 used in capital management in the normal course of business and as
used in the generation of Anchor Valuation 1 and Anchor Valuation 2. The Inforce File shall reflect the fixes to the
input file arising out of the GARWin extract data issues, as described in document, “3.2.67 CBVA_Extract Data
Issues- Voya Model Committee V3.pptx” posted to the data room on 12/15/17.

“Fund Account Values” shall denote account value balances data set as of reference date, derived in manner
consistent with the process used for deriving the Fund Account Values input for the CTE 95 in the normal course of
business in the normal course of business and as used in the generation of Anchor Valuation 1 and Anchor
Valuation 2

“Economic Reference Conditions” shall denote the complete set of economic condition inputs, including but not
limited to US interest rates required for a CTE 95 Run and as the basis for the generation of the Economic
Scenarios defined below, and derived as of a certain date in a manner consistent with the process used for deriving
the Economic Reference Conditions as required for the CTE 95 used in capital management in the normal course of
business and as used in the generation of Anchor Valuation 1 and Anchor Valuation 2. Economic reference
conditions shall also include other economic inputs in the CTE 95 Run. . Specifically, Economic scenario sets will be
generated using the Moody’s B&H generator for the equity returns and the April 2016 version of the American
Academy of Actuaries’ Academy Interest Rate Generator (AIRG) in accordance with the Life PBR stochastic
requirements under VM-20 with zero correlation as of the closing date in a manner consistent with the process
used in the generation of Anchor Valuation 1 and Anchor Valuation 2.

The reinvestment weightings and initial asset spread used for the long term earned rate, Hull White parameters,
and bond fund duration shall not be updated, and will be identical to that used in the generation of Anchor
Valuation 1 and Anchor Valuation 2, and as provided in document “3.2.77 Annex B - Voya CBVA Statutory
Assumptions 3Q2017 v6.docx” posted to the data room as document number 3.2.77 on 12/18/17

“Economic Scenarios” shall denote the set as of stochastic statutory interest rate and fund return valuation
scenarios, derived based on the Economic Reference Conditions in manner consistent with the process used for
deriving the Economic Scenarios for the CTE 95 used in capital management in the normal course of business and
as used in the generation of Anchor Valuation 1 and Anchor Valuation 2.

“Valuation as-of-date” shall denote the calendar date as of which a valuation is conducted.

“Starting Assets” shall denote the complete set of, and information about hedge positions and the value of
statutory reserves used in a CTE 95 Run as of a certain date, derived in manner consistent with the process used
for deriving the Starting Assets input used in the generation of Anchor Valuation 1 and Anchor Valuation 2.

“Liability Equity Delta” shall denote the fair value sensitivity of the hedge target with respect to changes in equity
market levels used for equity hedging of the Guarantee Hedge Program as of the Closing Date calculated in a
manner consistent with the hedge input provided by Milliman as an ongoing service to Voya.

“Liability Rho” shall denote the fair value sensitivity of the hedge target with respect to parallel interest rate term
structure shifts as used for interest rate hedging of the Guarantee Hedge Program as of the Closing Date,
calculated in a manner consistent with the hedge input provided by Milliman as an ongoing service to Voya.



“Guarantee Hedge Program” shall denote the hedging program associated with the economic risk of the death
benefit and living benefit guarantees, and which is modeled within the CTE 95 runs as for Anchor Valuation 1 and
Anchor Valuation 2.

“Hedge Equity Delta” shall denote the fair value sensitivity of the hedge positions within the Guarantee Hedge
Program with respect to changes in equity market levels used for equity hedging as of the Closing Date, calculated
in a manner consistent with the hedge input provided by Milliman as an ongoing service to Voya.

“Hedge Rho” shall denote the fair value sensitivity of the hedge positions within the Guarantee Hedge Program
with respect to parallel interest rate term structure shifts as used for interest rate hedging as of the Closing Date,
calculated in a manner consistent with the hedge input provided by Milliman as an ongoing service to Voya.

“Closing Date Starting Assets” shall denote the complete set of and information about the set of hedge positions
and general account fixed income assets derived as follows:

e The hedge positions used in both the Valuation Input Set and the Sensitivity Input Set will reflect the
actual positions within the Guarantee Hedge Program held as of Closing Date, but then rebalanced to
reflect the Liability Equity Delta and Liability Rho for each sensitivity run, including the baseline valuation.
Rebalancing is modeled as follows:

o S&P Total Return Swaps are not assumed to be rebalanced. The Hedge Equity Delta for Equity
Futures is set equal to the difference between the Liability Equity Delta and Hedge Equity Delta
of the S&P Total Return Swap, where all deltas have been recalculated after the market shock for
each sensitivity, including the baseline valuation. Additional theoretical interest rate swap
positions are modeled to account for any mismatch in key rate rho between the Hedge Rho and
the Liability Rho after the market shock for each sensitivity, including the baseline valuation.

e The total Starting Asset amount shall be determined in accordance with the process used for the
derivation of the CTE 95 used in capital management in the normal course of business and used in Anchor
Valuations 1 and 2.

“Fund mapping” shall denote the complete set of mapping of actual funds to representative indices as well as
allocation of bond fund sensitivity to key rate rho, used in the generation of Anchor Valuation 1 and Anchor
Valuation 2, but updated to reflect the most recent implementation prior to the Valuation as-of-date.

The closing price model should be different from the signing price model only in the below respects:
e The Valuation Input and Sensitivity Input sets

All other components of the closing date model including, but not limited to, the following items
e all actuarial assumptions about mortality and policyholder behavior
e the hedging strategy and its representation

should be identical to the Signing Reference Date model practices used in the derivation of Anchor Valuations 1
and 2.
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Asset Identification Protocol
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EXECUTION VERSION

ASSET IDENTIFICATION PROTOCOL - BASE FA ASSETS

The assets to be made available for transfer pursuant to the FA Business Reinsurance Agreements shall be
comprised of assets allocated to the fixed annuity line of business (the “Base FA Assets”) under the

Company’s and RLI’s normal asset allocation and reporting procedures, subject to the following

adjustments and restrictions:

L.

The Base FA Assets should have a statutory carrying value, determined in accordance with SAP
(“Statutory Carrying Value”) of no less than the sum of (a) the statutory reserves to be ceded

pursuant to the FA Business Reinsurance Agreements plus (b) an amount equal to the greater of (i)
the existing interest maintenance reserve (determined in accordance with SAP) relating to the
business to be ceded pursuant to the FA Business Reinsurance Agreements and (ii) $0 (such sum,
the “Target Asset Amount”).

Seller will make available for transfer additional assets (the “Additional FA Assets™) with a
Statutory Carrying Value equal to the sum of:
a. 7% of the Statutory Carrying Value of the Base FA Assets; plus
b. 107% of the difference of (x) the Target Asset Amount, minus (y) the Statutory Carrying Value
of the Base FA Assets, if such difference is positive, and otherwise zero; plus
c. The difference between (x) the Statutory Carrying Value of Commercial Mortgage Loans
(“CMLs”) in the Base FA Assets, minus (y) $3.4 billion, if such difference is positive, and
otherwise zero; plus
d. The aggregate Statutory Carrying Value of any of the following that are part of the Base FA
Assets:
i. Securities issued by Deloitte Touche Tohmatsu Limited or any of its affiliates
(“Deloitte™), PricewaterhouseCoopers International Limited or any of its affiliates
(“PwC”), Emst & Young Global Limited or any of its affiliates and/or KPMG
International Cooperative or any of its affiliates (“KPMG” and collectively, the “Big
Four Accounting Firms”) (collectively, “Auditor Securities”); and/or;
ii. Securities which have a sector classification of “Gaming” under the Bloomberg
Barclays global sector classification scheme (“BCLASS”); plus
e. The Statutory Carrying Value of any asset requiring third party consents or approvals to transfer
to another party (to the extent that such approvals have not been received at least thirty (30)
days prior to the expected Closing Date).

The Additional FA Assets shall be substantially similar, in the metrics outlined below and as
measured as of the quarter-end prior to the date the Estimated Closing Statement is required to be
delivered, to the Base FA Assets. The determining metrics for the Additional FA Assets are as
follows:

a. Weighted Average Life;

NAIC ratings distribution;

Industry distribution;

Asset class allocation; and

Ratio of fair market value to Statutory Carrying Value.

o a0 o
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4. The Additional FA Assets shall not contain any securities of the type listed in 2(d).

Seller shall provide Reinsurer Parent with a list of the Base FA Assets and the Additional FA Assets no
later than thirty (30) days prior to the expected Closing Date.

Reinsurer may freely select assets with a Statutory Carrying Value equal to the Target Asset Amount from
the combined Base FA Assets and Additional FA Assets, and Reinsurer will notify Seller of the selected
assets at least ten (10) days prior to the expected Closing Date.

5. Reinsurer will include in its selected assets CMLs with a minimum Statutory Carrying
Value of 85% of the lesser of (i) $3.4 billion and (ii) the aggregate Statutory Carrying Value
of CMLs in the Base FA Assets.

Availability of Assets at Closing

In the event that any asset hereby Selected by Seller is not available on the Closing Date for any reason,
including but not limited to the normal business operations and portfolio management of the Company,
Seller is not responsible for delivering such asset. The parties will use reasonable best efforts to identify
and transfer replacement assets in a manner consistent with this Asset Identification Protocol.
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EXECUTION VERSION

ASSET IDENTIFICATION PROTOCOL - VIAC RETAINED ASSETS

Seller shall consummate the Restructuring and the Pre-Sale Transactions such that, after giving effect to

such transactions, the assets that remain in VIAC are consistent with the following requirements,
adjustments and principles.

1. Investment Assets Supporting Payout Annuity General Account Reserves (‘“Payout Reserve Assets”™)

a.

Except as set forth below, the Payout Reserve Assets will be the Payout Annuity Allocated

Investment Assets with such changes between September 30, 2017 and the Closing that are

made consistent with the Company’s normal investment guidelines and asset allocation

procedures.

The Payout Reserve Assets delivered at the time of Closing will be substantially similar, on the

basis of statutory carrying value determined in accordance with SAP (“Statutory Carrying

Value”), with those corresponding metrics as of September 30, 2017 (“Existing Payout Annuity
Portfolio Data™):

L.
ii.
iii.

1v.

Weighted Average Life;
Ratings Distribution;
Asset Class Allocation; and

Industry Distribution.

Notwithstanding 1(a) and (b) above:

1.

1i.

1il.

1v.

Vi.

Maximum allocation to illiquid classes, defined as asset which are categorized with
‘ASSET CLASS CATEGORY’ of (1) COMMERCIAL MORTGAGES, (2)
PRIVATE-BIG, (3) PRIVATE-IG or (4) LIMITED PARTNERSHIPS as shown in the
data room file 3.8.32 — 9.30 Asset File with Additional information (“Illiquid Assets™)
shall be the lower of $2,000,000,000 and 40% of the Payout Reserve Assets.
Maximum allocation to any unrated investment on Schedule BA or Schedule D Part 2
(“Alternatives”) of $125,000,000 in the aggregate, including with respect to any
amounts allocated to the CBVA Reserve Assets and the Surplus Assets.

Maximum allocation to CMO-Bs of $380,000,000 in the aggregate, including with
respect to any amounts allocated to the CBVA Reserve Assets and the Surplus Assets
Payout Reserve Assets shall not include any Auditor Securities.

Payout Reserve Assets shall include hedging assets supporting the Payout Annuity
general account reserves to the extent such hedging assets are required to be retained
by the Company in accordance with the Hedging Protocol.

The Payout Reserve Assets shall not include any of the following (“Excluded

Securities™):

CUSIP DESCRIPTION MATURITY DATE
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14214XB#6  CARILLION PLC 11/27/2019

G4910#AA8 INTERSERVE PLC 6/19/2021
G4910#AB6 INTERSERVE PLC 6/19/2024
G4910#AC4 INTERSERVE PLC 6/19/2026
44569*BR1 HUNT OIL CO 11/12/2029
44569*BQ3 HUNT OIL CO 11/12/2026

d. Existing Payout Reserve Portfolio Data is referenced in data room file 3.8.32 and is

incorporated by reference to this Annex C.

2. Investment Assets Supporting CBVA General Account Reserves (“CBVA Reserve Assets”)

a. [Except as set forth below, the CBVA Reserve Assets will be the CBVA Allocated Investment

Assets with such changes between September 30, 2017 and the Closing that are made consistent

with the Company’s normal investment guidelines and asset allocation procedures.

b. CBVA Reserve Assets delivered at the time of Closing will be substantially similar, on the

basis of Statutory Carrying Value, with those corresponding metrics as of September 30, 2017

(“Existing VA Portfolio Data™):

L.
il.
iii.

1v.

Weighted Average Life;
Ratings Distribution;
Asset Class Allocation; and

Industry Distribution.

c. Notwithstanding 1(a) and (b) above:

1.

ii.

1il.

1v.

V1.

Maximum allocation to Illiquid Assets shall be the lower of $1,000,000,000 and 20%
of the CBVA Reserve Assets.

CBVA Reserve Assets shall not include any CMO-Bs other than Portfolio CMO-Bs.
Maximum allocation to Alternatives of $125,000,00 in the aggregate, including with
respect to any amounts allocated to the Payout Reserve Assets and the Surplus Assets.
Maximum allocation to CMO-Bs of $380,000,000 in the aggregate, including with
respect to any amounts allocated to the Payout Reserve Assets and the Surplus Assets.
CBVA Reserve Assets shall not include any Auditor Securities or Excluded Securities.
CBVA Reserve Assets shall include hedging assets supporting the CBVA general
account reserves to the extent such hedging assets are required to be retained by VIAC

in accordance with the Hedging Protocol.

d. Existing VA Portfolio Data is re'ferenced in data room file 3.8.32 and is incorporated by

reference to this Annex C.

C-2



3. Assets Supporting VIAC’s Adjusted Book Value (“Surplus Assets™)

a.

C.

Subject to the Agreed Accounting Principles, the metrics for the Surplus Assets shall have
substantially similar characteristics as those set forth in 2(b) above with respect to the CBVA
Reserve Assets, except to the extent such metrics are not substantially similar due to the
inclusion of cash, Treasuries or Public IG Corporates.
As above, the determining metrics for the Surplus Assets are as follows:
i. Weighted Average Life;

ii. Ratings Distribution;

1. Asset Class Allocation; and

iv. Industry Distribution.

The Surplus Assets shall not include any Auditor Securities or any Excluded Securities.

4. Other Principles

a.

Parties to discuss asset allocation criteria once Buyer and asset manager have established post-
closing asset allocation targets.

Notwithstanding 1 and 2 above, maximum allocation to Alternatives of $125,000,00 in the
aggregate, including with respect to any amounts allocated to the Payout Reserve Assets and
the CBVA Reserve Assets.

Notwithstanding 1 and 2 above, maximum allocation to CMO-Bs of $380,000,00 in the
aggregate, including with respect to any amounts allocated to the Payout Reserve Assets and
the CBVA Reserve Assets.
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SCHEDULE 1.1(a)

Allocated Assets

EXECUTION COPY

1. Reference is made hereby to the Allocated Contracts and Allocated Intellectual Property
set forth on Schedules 1.1(b) and 1.1(c) of the Agreement, respectively.

2. The physical Allocated Assets set forth immediately below:

Category Description Volume/Amount
Physical Scanners As utilized by Business as of
the Closing Date.
Physical Check Printers As utilized by Business as of
the Closing Date.
Physical Check Scanners As utilized by Business as of
the Closing Date.
Physical Desktop Printers As utilized by Business as of
the Closing Date.
Physical Fiche Equipment As utilized by Business as of
the Closing Date.
Physical Fiche Storage Cabinets As utilized by Business as of
the Closing Date.
Physical Fiche Room Printer As utilized by Business as of
the Closing Date.
Physical Envelope Opener As utilized by Business as of
the Closing Date.
Physical Specialized furniture (large/small items) to | As utilized by Business as of
support shared services functions - the Closing Date.
separation cubicles, etc. (outside of actual
desk space)
Physical Cabinets - storage; variation of sizes and As utilized by Business as of
setups the Closing Date.
Physical Ovemight package handheld scanners As utilized by Business as of
the Closing Date.
Physical Mailroom equipment - scales; PC As utilized by Business as of
equipment to include monitors, keyboard, the Closing Date.
mouse (3)
Physical NICE Tape Machine As utilized by Business as of
the Closing Date.
Physical WordNet Machine As utilized by Business as of
the Closing Date.
Physical Tape Cabinet As utilized by Business as of
the Closing Date.
Physical Laptop 1 item per Covered Employee
utilizing asset as of the
Closing Date.

ACTIVE 227232584v.7




Physical

Docking station

1 item per Covered Employee
utilizing asset as of the
Closing Date.

Physical

Desktop

1 item per Covered Employee
utilizing asset as of the
Closing Date.

Physical

Desk top Software

As utilized by Business per
Covered Employee as of the
Closing Date.

Physical

Mobile devices

1 item per Covered Employee
utilizing asset as of the
Closing Date.

Physical

Printers

As utilized by Business as of
the Closing Date.

Physical

Phones

1 item per Covered Employee
utilizing asset as of the
Closing Date.

Physical

Monitors

1-2 items per Covered
Employee utilizing asset as of
the Closing Date.

Physical

Monitor Arms

1 item per Covered Employee
utilizing asset as of the
Closing Date.

Physical

Keyboards

I item per Covered Employee
utilizing asset as of the
Closing Date.

Physical

Computer Mouse

1 item per Covered Employee
utilizing asset as of the
Closing Date.

Physical

Headsets (wired and wireless)

1 item per Covered Employee
utilizing asset as of the
Closing Date.

Physical

Server Rack for IT equipment in Network
Closets

As utilized by Business as of
the Closing Date and
consistent with subleased
space.

Physical

Desktop printers - used for printing of
barcode sheets used for scanning

As utilized by Business as of
the Closing Date.

Physical

Network Printers - Ops Floor

As utilized by Business as of
the Closing Date.

Physical

Network Printers - TOA / GAAS Printers

As utilized by Business as of
the Closing Date.

Physical

Projector/Screen/Speakers

As utilized by Business as of
the Closing Date in subleased
space.
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Physical

PolyCom

As utilized by Business as of
the Closing Date and
consistent with subleased
space.

Physical

Video equipment

As utilized by Business as of
the Closing Date and
consistent with subleased
space.

Physical

Desktops with GPU cards

As utilized per Covered
Employee utilizing assets as of
the Closing Date.

Physical

Security Access Cards

1 item per Covered Employee
utilizing asset as of the
Closing Date.

Physical

Cubicles

1 item per Covered Employee
utilizing asset as of the
Closing Date.

Physical

Chairs - Task

1 item per Covered Employee
utilizing asset as of the
Closing Date.

Physical

Chairs — Conference

Each conference room in
subleased space will have
appropriate number of seats to
fit table size as designed.

Physical

Chairs - Soft Seating

Each soft seating area in
subleased space will have
appropriate number of seats to
fit area as designed.

Physical

Shelving

Those currently in place in
subleased space as of the
Closing Date.

Physical

Private Office furniture

1 item per Covered Employee
utilizing asset as of the
Closing Date.

Physical

Tables - work rooms and collaboration
arca>

Those currently in place in
subleased space as of the
Closing Date.

Physical

Conference Rooms Tables

Each conference room will
have the table and amenities
(white board, Monitor) in
subleased space as of the
Closing Date.

Physical

Genius Bars setup

As utilized by Business as of
the Closing Date. Standard
genius bar contains a monitor,
with 5-8 chairs.
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Physical Specialized furniture (large/small items) to As utilized by Business as of
support shared services functions - the Closing Date.
separation cubicles, etc. (outside of actual
desk space)

Physical Cubicles 1 item per Covered Employee

utilizing asset as of the
Closing Date.
Physical Office supplies on hand, including paper Consistent with utilization by
Business as of the Closing
Date.

Physical Whiteboards (Huddle Boards) As utilized by Business as of

the Closing Date.

3. The Acquired Company Books and Records and RLI FA Books and Records include, but
are not limited to:

a.

e

L.

Opinions of counsel, internal memoranda, and work papers to the extent relating
to the Business (e.g., tax opinions of outside counsel to the extent relating to FA
and CBVA Business, internal memoranda of counsel relating to FA and CBVA
Business).
Insurance regulatory product filing records (state-approved insurance contracts,
endorsements, etc.) to the extent relating to the Business.
Correspondence with Governmental Entities to the extent relating to the Business.
Accounting policy documentation for current and historical time periods to the
extent related to the Business.
Historical supporting files within FP&A and Controllership functions that support
ledger and other processes/systems listed below, control documentation, plus
rating agency surveys, fund reporting, and related documentation to the extent
related to the Business.
Accounting policy documentation to the extent related to the Business for current
and historical time periods.
Model governance documentation to the extent related to the Business for current
and historical time periods.
Historical human resources records, electronic and physical, with respect to each
Covered Employee, such as (but not limited to) performance reviews and
compensation, corrective action, PTO/Time off administration, and offer letters.
Trade booking, clearing and settlement systems to the extent related to the
Business to support derivative trade life cycle.
Data, models, analysis, documentation to the extent relating to the Business.
Training material for all products to the extent relating to the Business.
Training material for sales concepts to the extent relating to the Business.
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m. Training material for industry training and onboarding to the extent relating to
the Business.

4. The bank accounts more particularly described on the attached spreadsheet titled
“Schedule 1.1(a) - Bank Accounts.”

5. Network gear (switches, routers, WAN access points, etc.) used to exclusively support
the Company in the subleased space. All equipment reasonably necessary to operate the
Business as currently conducted in one floor of each of the Des Moines and West Chester
locations.

Schedule 1.1(a) — Bank Accounts
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SCHEDULE 1.1(b)

Allocated Contracts

1. All distribution and selling agreements to which DSL, the Company or, solely with
respect to the Business, RLI are parties, including those contracts set forth on the
attached spreadsheet titled “Schedule 1.1(b) - Selling Agreements.”*

2. Reference is hereby made to the mutual fund agreements set forth on Section
3.13(a)(xiv) of the Seller Disclosure Schedule.*

3. Reference is hereby made to the third party administration and investment
management agreements set forth on Section 3.13(a)(xi) of the Seller Disclosure,
except Items 7, 8, 9, 12, 13, 16, 17 and 18 on such schedule, which Items shall be
Excluded Assets.*

4. Reference is hereby made to the derivative instruments set forth on Section
3.13(a)(xii) of the Seller Disclosure Schedule.*

5. Reference is hereby made to the Reinsurance Agreements set forth on Section 3.16 of
the Seller Disclosure Schedule.

6. Reference is hereby made to the Intercompany Agreements set forth on Section 5.6 of
the Seller Disclosure Schedule.

7. All executed agreements entered into on the “Form of Master Selling Agreement, by
and among Voya Insurance and Annuity Company, ReliaStar Life Insurance
Company of New York, Voya Retirement Insurance and Annuity Company and
Direct Services LLC”.

8. All executed agreements entered into on the “Form of Amendment to the Master
Selling Agreement, by and among Voya Insurance and Annuity Company, ReliaStar
Life Insurance Company of New York, Voya Retirement Insurance and Annuity
Company, Voya Institutional Trust Company and Directed Services LLC”.

9. All executed agreements entered into on the “Form of Fixed and Variable Annuity
Application for Agent Appointment, by and between Voya Insurance and Annuity
Company, Voya Retirement Insurance and Annuity Company, ReliaStar Life
Insurance Company, ReliaStar Life Insurance Company of New York and Directed
Services LLC”.

10. All executed agreements entered into on the “Form of Suitability Amendment for
Non-Registered Annuity Contracts, by and between Voya Insurance and Annuity
Company and ReliaStar Life Insurance Company of New York”.

11. All executed agreements entered into on the “Form of DOL Fiduciary Rule
Amendment to Insurance Product Selling Agreemeint, by and among Voya Insurance
and Annuity Company, ReliaStar Life Insurance Company of New York and Voya
Retirement Insurance and Annuity Company”.

12. The following deferred compensation arrangements:

a. Retirement Incentive Plan for General Agents and Agents
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b. Agent Equity Builder Plan
c. Managing Director Equity Builder Plan
13. Reference is hereby made to Section 3.13(a)(ii) of the Seller Disclosure Schedule.
14. The subleases of the Leased Real Property referenced as part of the Real Property
Transfer Agreements.

*NOTE: Certain of these Contracts include restrictions on change of control or other restrictions
on transfer. Transfer of these Contracts will be in accordance with Section 5.4(c) of the Master
Transaction Agreement.

Allocated IP Contracts

1. Master Software License Agreement, by and between ING North America Insurance
Corporation and Actimize Inc. (“Actimize”), dated as of December 1, 2006.

2. Master Software License Agreement, by and between Navisys Enterprise Solutions, Inc.
and Aetna Life Insurance Company (“LifeCAD”), dated as of January 5, 1999.

3. Interest-Sensitive License and Agreement, by and between PricewaterhouseCoopers and
ING — Security Life of Denver and its Affiliates under Common Control (“Triton™), dated
as of December 29, 2000.

4. MIB Insurance Databases and Services Agreement, by and between MIB Solutions, Inc.
and Voya Services Company (“MIDAS”), dated as of May 12, 2017.

5. Master License and Services Agreement, by and between ING North America Insurance
Corporation and Merant Inc. (“PVCS”), dated as of December 31, 2000.

6. Index License Agreement, by and between Citigroup Global Markets Limited and Voya
Insurance and Annuity Company, effective as of October 7, 2016.

7. J.P.Morgan Index License Agreement, by and between J.P. Morgan Securities LLC and
Voya Insurance and Annuity Company, dated as of October 11, 2016.

8. License Agreement, by and between Deutsche Bank AG, London Branch and Voya
Services Company, dated as of August 4, 2016.

9. Services Agreement, by and between ING North America Insurance Company (n/k/a
Voya Services Company) and NIIT SmartServe Limited, dated as of November 6, 2009,
as amended.

Schedule 1.1(b) - Selling Agreements

See attached.
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SCHEDULE 1.1(c)

Allocated Intellectual Property

Trademarks:
Trademark Status Reg. No./ | Reg. Date/ | Current Country
App. No. App. Date | Owner
CHOICE ONE Live 2,277,925 09/14/1999 | ReliaStar Life | US
Stylized Insurance
Company
CHOICEONE Live 2,274,291 08/31/1999 | ReliaStar Life | US
Insurance
Company
EL (Stylized) Dead 746,375 03/05/1963 | Equitable Life | US
Insurance
Company of
Iowa
EQUITABLE Dead 1,579,389 01/23/1990 | Equitable Life | US
LIFE OF IOWA Insurance
Company of
Iowa
ES I Live 2,263,600 07/20/1999 | ING USA US
Annuity and
Life Insurance
Company

Business Software:

1.

00NNk W

et
—_— O

— it et
LW N

Actimize

Annuity Application and Add-Ons
Annuity Book of Business Datamart
Annuity Book of Business Reporting
Annuity Broker Rel Service

Annuity Doc Delivery Service
Annuity DTCC Attachments
Annuity DTCC Fund Transfers
Annuity ePais

. Annuity eXstream

. Annuity Fast Track

. Annuity GoodOrder

. Annuity ID Management
. Annuity RPS

15.
16.

Annuity Service Broker
Annuity Services
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17.
18.
19.
20.
21.
22.
23.
24.
25.
26.
27.
28.
29.
30.
31.
32.
33.
34.
35.
36.
37.
38.
39.
40.
41.
42.
43,

Customer Portal

FAUR (Fixed Annuity User Registration)
DTCC ACATS

EIP Annuities Hub

FIA Hedging

GAAS

GARWin

GARWin 2

GARWin JMT
GARWin Security
Groupbill

Image 2 Digital

IRM Input DB
LIFECAD

LifeCAD Reporting
MiDAS

NSCC Configurator
PRD DB

PVCS — Des Moines
PVCS - West Chester
Release Management
Retail Annuity IVR
RITS.com

Triton (Annuities)

Ultra Doc Service
Valuation Regression Tool
Variable Annuity Values

Commercially Available Third Party Software:

To the extent permitted under the terms of the applicable license agreement, which
license agreement will be retained by Seller and its Affiliates, or with licensor consent,
Seller and its Affiliates will assign and tra
available third party software licenses that are used exclusively in connection with the
Business, which software may include, middleware, desktop development tools, and

backend and middleware tools.

Business IT Systems:

'To the extent permitted under the terms of the applicable license agreement, or with
licensor consent, Seller and its Affiliates will assign and transfer to Buyer all desktop
Software used exclusively by the Covered Employees.

ACTIVE 227232584v.7
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SCHEDULE 1.1(e)

Buyer Parent Business Plan

Buyers business plan will include the following key items (among others):

CTED9S capital framework, as developed by Buyer Parent, consistent with the framework
presented to the lowa Insurance Division on December 7, 2017, without a mandated
sunset.

Utilization of a newly-formed Arizona captive insurance company, which will be utilized
to manage the variable annuity reserves, consistent with the accounting and capital
principles presented to the Arizona Department of Insurance on December 11, 2017,
without a mandated sunset.
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SCHEDULE 1.1(f)

Company Asset Reduction Amount

“Company Asset Reduction Amount” means any of the following that occur on or afier June 30,
2017 and on or before the Closing Date, other than in connection with the Pre-Sale Transactions
in accordance with the Agreement:

(a)

(b

©)

(d)

(e)

®

®

Any dividend or other distribution to Seller or any of its Affiliates in respect of the
capital stock of the Company or RRII;

Any payments made by the Company to Seller or any of its Affiliates in respect of
any capital stock or equity interests of the Company or RRII or any Remaining
Surplus Notes being redeemed, purchased or repaid, or any other return of capital;

Any payments made, or payment obligations incurred, by the Company or RRII to
Seller or any of its Affiliates unless such payments or obligations are solely for
services performed by Seller or its Affiliates in the ordinary course of business and
pursuant to a contract, agreement, lease, license or other instrument between the
Company or RRII, on the one hand, and Seller or any Affiliate of Seller (other than
the Company or RRII);

Any payment made, or payment obligations incurred, by the Company or RRII of
any professional fees or other transaction costs or expenses paid to third parties for
pre-Closing services to the extent related to the preparation, negotiation or
consummation of the transactions contemplated by this Agreement;

Any transaction-based compensation payments and other compensatory payments
made by the Company or RRII to any director, officer or employee of Seller or its
Affiliates in connection with or as a direct result of the consummation of the
transactions contemplated in this Agreement;

The waiver by the Company or RRII of any amount owed to the Company or RRII
by Seller or any of its Affiliates; and

The transfer by Seller or any of its Affiliates of any assets to the Company or RRII
to the extent that such transfer is for more than fair market value, or the transfer by
the Company or RRII of any assets to Seller or any of its Affiliates to the extent
that such transfer is for less than fair market value.
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SCHEDULE 1.1(g)

Company Required Initial Premium

The Company Required Initial Premium equals the sum of “A” + “B”; where:

“A” equals
i. the Ceded Reserves as of the Effective Date, plus
ii. the Pre-Tax Reform Existing IMR, divided by the Applicable Tax

Gross-Up Percentage, plus

iii. the Post-Tax Reform Existing IMR, divided by the Applicable Tax
Gross-Up Percentage, plus,

iv. the New Effective Date IMR, divided by the Applicable Tax Gross-
Up Percentage, minus

V. the Quota Share of the amount of outstanding policy loans on the
Reinsured Policies as of the Effective Date, if any, net of any unearned policy loan interest
on such loans but including amounts of interest due and accrued with respect thereto, minus

vi. the Quota Share of the aggregate Statutory Carrying Value of the
Existing Hedges as of the Effective Date (for the avoidance of doubt, determined
immediately prior to giving effect to the cession of the Reinsured Liabilities to the
Reinsurer under the Company FA Business Agreement), plus

vii. $67.5 million;

Capitalized terms not defined in “A” shall have the meaning given to such terms in the Reinsurance
Agreement, attached as Exhibit E-1 to the Agreement, between Reinsurer and the Company.

“B” equals
i. the Modco Reserves as of the Effective Date, plus
ii.  The Existing IMR, minus
iii. the Quota Share of the amount of outstanding policy loans on the
Reinsured Policies as of the Effective Date, if any, net of any unearned policy loan interest
on such loans out inciuding amounts of interest due and accrued with respect thereto.
Capitalized terms not defined in “B” shall have the meaning given to such terms in the Modified

Coinsurance Agreement (Separate Account FA Business), attached as Exhibit E-2 to the
Agreement, between the Company and Reinsurer.
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SCHEDULE 1.1(h)

Designated Employees
[Redacted.]



SCHEDULE 1.1(i)

Excluded Assets

1. Distribution Agreement, by and between ILIAC (n/k/a VRIAC) and DSL, dated as of
December 2, 2009, relating to Variable Annuity Account B and certain FA Contracts
(ING Select Rate (Single Premium Deferred MGA, Form No. IU-IA-3096 and ING
Multi-Index 5& 7 (Modified Single Premium Deferred Annuity Contract), Form No. IU-
IA-3089 and 1U-IA-3090). DSL will assign this agreement to Voya Financial Partners.

2. Reference is hereby made to Schedule 1.1(j) of the Agreement.
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1.

SCHEDULE 1.1(j)

Excluded Intellectual Property

United States Patent Application Publication No. US 2017/01244653 Al (Application
No. 14/931,371 Tool for Assessing Financial Accounts; Pub. Date 05/04/2017). NIGO
tool for new business. Seller to retain such patent application and license to Buyer Parent
or one of its Subsidiaries.
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SCHEDULE 1.1(k)

Life Business Required Initial Premium

The Life Business Required Initial Premium equals:

i the Ceded Reserves as of the Effective Date, plus
ii. the Existing IMR, divided by the Applicable Tax Gross-Up

Percentage, plus

iii. the New Effective Date IMR, divided by the Applicable Tax Gross-
Up Percentage, minus

iv. the Quota Share of the amount of outstanding policy loans on the
Reinsured Policies as of the Effective Date, if any, net of any unearned policy loan interest
on such loans but including amounts of interest due and accrued with respect thereto; plus

V. the Quota Share of an amount equal to the Fair Market Value of the
assets held in the Retained Asset Account as of the Effective Date.

Capitalized terms not defined in this Schedule 1.1(k) shall have the meaning given to such terms
in the Life Business Reinsurance Agreement, attached as Exhibit U-2, between the Company and
RLL
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SCHEDULE 1.1()

ualified Roles
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SCHEDULE 1.1(m)

Reference Closing Statement

See attached.
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SCHEDULE 1.1(n)

RLI Required Initial Premium

The RLI Required Initial Premium equals the sum of “A” + “B”; where:

“A” equals:
i. the Ceded Reserves as of the Effective Date, plus
ii. the Existing IMR, divided by the Applicable Tax Gross-Up

Percentage, plus

iii. the New Effective Date IMR, divided by the Applicable Tax Gross-
Up Percentage, minus

iv. the Quota Share of the amount of outstanding policy loans on the
Reinsured Policies as of the Effective Date, if any, net of any unearned policy loan interest
on such loans but including amounts of interest due and accrued with respect thereto, minus

V. the Quota Share of the aggregate Statutory Carrying Value of the
Existing Hedges as of the Effective Date (for the avoidance of doubt, determined
immediately prior to giving effect to the cession of the Reinsured Liabilities to the
Reinsurer under the RLI FA Business Agreement).

Capitalized terms not defined in “A” shall have the meaning given to such terms in the Reinsurance
Agreement, attached as Exhibit E-3 to the Agreement, between Reinsurer and RLI; and

“B” equals:
i. the Modco Reserves as of the Effective Date, plus

ii. the Existing IMR, divided by the Applicable Tax Gross-Up
Percentage, minus

iii. the Quota Share of the amount of outstanding policy loans on the
Reinsured Policies as of the Effective Date, if any, net of any unearned policy loan interest
on such loans but including amounts of interest due and accrued with respect thereto.

Capitalized terms not defined in “B” shall have the meaning given to such terms in the Modified

Coinsurance Agreement (Separate Account FA Business), attached as Exhibit E-4 to the
Agreement, between the Company and RLI.
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SCHEDULE 1.1(0)

Select Advantage Employee

F_

—F
e )
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SCHEDULE 1.1(p)

Separation and Migration Costs

(iii) Out-of-pocket fees, costs and expenses including, but not limited to, the following categories

of tasks:

Separation
Category

Items

IT Systems

IT
Infrastructure

ACTIVE 227232584v.7

System Access Separation (mainframe, distributed and other COTS systems,
websites, SaaS, etc.)
(Logical or Physical or Module based)

IT Systems Environment Separation ( creation of new production instance or
separation of lower environments such as development, test and pre-
production)

Configuration of existing seller systems (in-bound and outbound), interfaces,
separation, and electronic file transfers

Separation of existing system interfaces and redevelopment to new external
systems/3™ party

Establishment of new security and access protocols for shared applications

Reconfiguration and re-administration of user roles for seller IT systems

Cloning of IT systems (cloning of image, codebase, customizations and
configurations)

Seller’s Cloned IT system implementation and installation at NewCo

Seller middleware systems and tools reconfiguration

Assurance that application and systems versions and software levels are at
appropriate service levels

Infrastructure Hardware separation (Virtual or Physical) — includes set up,
architecture, monitoring and subsidiary components such as power, cooling,
monitoring and physical space

Voice and Data Network Separation (within existing seller / vendor data
centers)

Voice and Data Network Separation such as LAN and WAN (Office locations
and contact centers or customer service centers)

Data Center Separation (New Data Center for NewCo)

Disaster Recovery Center and Back up Separation and testing (physical)

IT infrastructure hardware procurement (network switches and routers,
application servers, firewalls, WAN/LAN routers, SAN storage, back up
storage etc.) for separation within existing footprint (if / as required)

IT infrastructure hardware procurement (network switches and routers,
application servers, firewalls, WAN/LAN routers, SAN storage, back up
storage etc.) for NewCo only




Physical infrastructure separation (network, data and voice) for temporary
conversion of existing Seller office space to Buyer

Computational Separation for existing seller databases and storage
equipment: Server and storage separation execution such as install OS,
patches, applications and required configurations, configure storage devices
and connect to servers and applications, configure backups and test data
restore

Reconfiguration of deployment and other operations scripts to newly setup
environments

Build new network connectivity from NewCo locations to Seller DC

Selection, desiin and build of new datacenter

IT Databases | IT DB access separation for existing seller databases (logical)

(DB) Physical IT DB separation for existing seller databases; includes
configuration, install and testing of separate DBs (for specific databases only,
based on functionality)

Reconfiguration of DB scripts, stored procedures, DB routines and
performance monitoring for existing seller databases

Data modeling (Remodeling of meta data at Seller (if required))

Select, desiin and miiration to new database ilatforms

Data Data access separation and restriction of role based entitlements for viewing,
editing or sharing data; where not feasible to restrict data access, systems
cloning or other methods as identified.

Physical Data Separation — data selection, cloning/copying, data extraction of
requisite Buyer data from Seller DBs in seller format and data cleansing

Data Migration — data transformation and loading to new DBs /NewCo
location

Data miiration testini and suiiort

IT Security Reconfigure Network security (firewall rules, DMZ, MPLS etc.) including
security scanning and monitoring of reconfigured/new networks

Set up Remote Access /VPN

Enterprise Level Identify and Access Separation (Active Directory, SSO etc.)
Emaii Separation, transferring mailboxes and ciiail forwarding

Redesign role based entitlements for system and data access (if required) for

all shared existini seller aiilications

End User Reimaging of desktop and laptop images for transferred employees
Computing Unstructured data scanning and mitigation (scan laptops and desktops for
(EUC) transferred employees for confidential data)
End User Application Help Desk Set up for TSA only (Buyer responsibility
for NewCo)

Procure new EUC devices for NewCo
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Mobile Device separation tasks for transferred employees (install, configure
and test)

Setup services for remote/off-shore in-scope staff (VPN/VDI installations)
Setup access to shared folders, processes and procedures documentation
Configure users who will require access to applications, file shares, databases,
etc. through Active Directory

Reconfigure or build new Work in-take process and service delivery
process/tools to support TSA (e.g. for AM and AD)

Reconfigure Service Now to allow access and provisioning of help desk
services to transferred employees at NewCo

Resources Resources for separation planning (approach, planning, design and testing)
Resources for separation execution

Resources for target state design and implementation at NewCo

Consulting (program or project management, SME support) / Legal fees (e.g.
associated with separation, integration or standup)

Emiloiee relocation
Real Estate — | Physical space and building infrastructure separation, including enablement

Des Moines of access to shared facilities / amenities (cafeteria, meeting / training rooms,
and West parking lot, mail rooms etc.)

Chester only | Building access and security systems separation

Office / equipment movin

Physical files | Separation of physical files that should transfer to the buyer
& records

Miscellaneous | Rebranding expenses (physical / digital assets — websites, collateral)
New Domains and sites

Existing Call Center Help Desk separation / Contact Center Separation
New Contact Center Set up for NewCo

Separation of contracts (post TSA)

Accommodate any increase in vendor costs, including licensing fees, for
provisioning of TSAs

Procurement of new contracts/iicenses for Newt_o

In addition, out-of-pocket fees, costs and expenses including, but not limited to, the following
functions and major tasks:

Function Major Factors
Operations e Project management FTW supporting transition
e Policyholder mailing

IT and Infrastructure e Corporate Function systems transition and stand-up

ACTIVE 227232584v.7



Business systems transition and stand-up
Data migration
e Cognizant transition

Finance, Risk Management ¢ Specialized finance program management support
and Investments e External auditor fees & PGAAP
HR e Retention bonus

e Recruiting costs executive and non-executive FTE
e Communication and change management

Other Corporate Functions ¢ One time legal costs associated with separation of and
creation of legal entities

Third-party contract restructuring fees

Separating physical space

IMO Execution and e Integration Management Office needed for transition
Support

Methodology:

The internal costs and expenses incurred by Seller and its Affiliates for the time spent by their
employees based on the matters contemplated by the definition of “Separation and Migration
Costs” shall be the costs determined in accordance with the following methodology: actual Direct
Costs (as defined below), allocable general corporate overhead and out of pocket costs, with (i)
the methodologies for allocations of general corporate overhead charged to the receiving party
being consistent with the historical methodologies for the allocation of such costs in the twelve
(12) month period prior to the Closing Date; provided, that the allocated costs of such general
corporate overhead shall not exceed sixteen percent (16%) of the Direct Costs, and (ii) all other
fees and out of pocket costs to be passed through without mark-up. “Direct Costs” means the costs
of (i) full-time employees providing or supporting the separation and migration activities
determined on the basis of total compensation including salary, bonus, long-term incentives and
other employee benefits, and (ii) any information technology infrastructure or systems used to
support the separation and migration activities.
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SCHEDULE 2.3(a)

Market Value Adjustment Amount Grid

“Reference Investment Basket” means a theoretical investment of $100 on June 30, 2017 of (i)
$48 in the S&P 500 at 2,423.41, (ii) $16 in the S&P-MidCap 400 at 1,746.65, (iii) $19 in MXEA
at 1,883.19, (iv) $10 in the Nasdaq 100 at 5,646.92 and (v) $7 in the Russell 2000 at 1,415.36.

“Reference Investment Value” means, as of any date of determination, the value of the Reference
Investment Basket as of the close of trading on the immediately preceding trading day
determined using a reputable financial information source.

“Change in Equities” means, as of the close of market for each respective index as of any date of
determination, a percentage equal to (i) the Reference Investment Value as of such date, divided
by (ii) $100, minus (iii) 1, multiplied by (iv) 100.

Change in Equities
[<] -40% -25% -15% -10% >-10%
“Market $600,000,000 | $300,000,000 | $200,000,000 | $100,000,000 | $0
Value
Adjustment
Amount”

“Market Value Adjustment Amount” means, as of any date of determination, (i) for each
specified Change in Equities above, the amount specified in the table above and (ii) for each
other Change in Equities, the amount determined by linear interpolation by reference to the
specified Change in Equities that is less than such Change in Equities and the specified Change
in Equities that is greater than such Change in Equities, (iii) for any Change in Equities of greater
than -10% (e.g., -9%), an amount equal to $0, and (iv) for any Change in Equities that is less
than -40% (e.g., -41%), $600,000,000. By way of example, if the Change in Equities is -12.5%
the Market Value Adjustment Amount is $150,000,000.
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SCHEDULE 2.3(b)(iii)

Buyer Parent Senior Note Terms

Interest Rate: 5.00%
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SCHEDULE 2.6

Purchase Price Allocation Principles

To be provided at the Closing.
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SCHEDULE 5.1(b)

Target Profitability Metrics and Other Parameters
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10.

11.

12.

SCHEDULE 5.4(c)

Third Party Consents

. Master Software License Agreement, by and between ING North America Insurance

Corporation (n/k/a Voya Services Company) and Actimize, dated as of December 1, 2006.
Master Software License Agreement, by and between Navisys Enterprise Solutions, Inc. and
Aetna Life Insurance Company (n/k/a VHI), dated as of January 5, 1999.

Interest-Sensitive License and Agreement, between PricewaterhouseCoopers and ING —
Security Life of Denver and its Affiliates under common control, dated December 29, 2000.
MIB Insurance Databases and Services Agreement, between MIB Solutions, Inc. and Voya
Services Company, dated May 12, 2017.

Master License and Services Agreement, between ING North America Insurance
Corporation (n/k/a Voya Services Company) and Merant Inc., dated December 31, 2000.
License Agreement, by and between Deutsche Bank AG, London Branch and Voya Services
Company, dated as of August 4, 2016.

All Fund Agreements to which the Acquired Companies are parties for which third party
consent or notice may be required, including but not limited to such agreements listed on the
spreadsheet attached hereto titled “Schedule 5.4(c).” “Fund Agreement” means any Contract
providing for (A) the use of a mutual fund organization’s mutual funds as investment options
under variable life insurance or annuity contracts or employee benefit plans or (B) the
payment to Seller or any of its Affiliates of distribution service fees, administrative service
fees, shareholder service fees or other payments relating to the offering of such mutual funds
as investment options under variable life insurance or annuity contracts or employee benefit
plans.

Selling agreements to which the Acquired Companies are parties for which third party
consent or notice is required.

All agreements set forth in Section 5.6 of the Seller Disclosure Schedule for which third
party consent or notice is required.

Consent under the Standard Office Lease, by and between Employers Mutual Casualty
Company and Voya Services Company, dated as of February 24, 2017, as amended, for
property located at 699 Walnut Street, Des Moines, IA, as a result of the Sublease
contemplated as part of the Restructuring.

Consent and waiver of right of recapture (to the extent applicable) under the Lease
Agreement, by and between Voya Services Company and Lexington Lion Dunwoody L.P.,
dated as of June 2016, as amended, for property located at 1475 Dunwoody Drive, West
Chester, PA, as a result of thc Sublease contemplated as part of the Restructuring.

NIIT Smartserve Limited.
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Schedule 5.4(c) - Third Party Consents

Voya Parties

Counterparty

Contract Type

Additional Parties

Effective

ING USA Annuity and Life Insurance
Company [VIAC]

BlackRock
Distributors, Inc.

Date

Agreement

Schedule A

. . . Fund
ReliaStar Life Insurance Company of NY BlaFkRock Variable Participation (replaced by 4/25/2008
Series Fund, Inc. Agreement BlackRock
ReliaStar Life Insurance Company and g Investments, LLC by
Security Life of Denver(added by Amendment No. 1)
Amendment No. 1)
ING USA Annuity and Life Insurance
Company [VIAC]
ReliaStar Life Insurance Company of BlackRock
. Fund Investments, LLC
New York BlackRock Variable .
. Participation (successor to 4/25/2008
Series Funds, Inc.
ReliaStar Life insurance Compan Agreement BlackRock
pany Distributors, Inc.)
Security Life of Denver Insurance
Company
ING USA Annuity and Life Insurance
ComPany [VIAC] (note thét agreement Liberty Variable Func! o Columbia
caption references ING Life Insurance Participation
. ) investment Trust Management 4/1/2005
and Annuity Company but remainder of (Fund) Agreement Advisors. Inc
agreement makes clear that ING USA is (Advisor) P
the ING party)
Vartaple Thsurance |-
Products Fund;
Golden American Life Insurance Variable Insurance |Participation Fidelity Distributors 7/20/2001
Company [VIAC] Products Fund Il; jAgreement Corporation
Variable Insurance
Products Eund U
eaiy Voya Investments
Distribution, y .
g . Distributor, LLC
. . . Administrative e S %
Voya Insurance and Annuity Company |Directed Services, ("Distrioutor”)
" " and 7/25/2016
("Company") LLC
Shareholder .
Service Funds listed on
¢ Schedule A
P‘“un%e':mE
. Voya Investments
i:rn:'i‘r‘"i‘:‘:‘::t’?v’e Distributor, LLC
Voya Insurance and Annuity Company |Directed Services, ("Distributor”)
" Y and 7/25/2016
("Company") LLC
Shareholder . .
. Registrants listed on
Service




Voya Insurance and Annuity Company

(formerly, ING USA Annuity and Life |0 rocted Services Intercompany 1/1/2010
LLC Agreement
Insurance Company)
VOya TvESTITEnT
Voya Insurance and Annuity Company {Management LLC Intercompan
(formerly, ING USA Annuity and Life (formerly, ING pany 1/1/2010
Agreement
Insurance Company) Investment
Manaa . LLC)
Invesco Vanable
Investment Funds,
Inc. ("Fund")
Golden American Life Insurance Invesco Funds Fund
N " Participation 7/15/2001
Company [VIAC] ("Company”) Group, Inc.
A g Agreement
("Adviser”)
Invesco
m\;gslggtors. Ing.
. . Distributors, Inc. jFinancial .
B oy A mar (oo | Ve | sz
pany Distributors, Inc.) iAgreement
(*Nistriblitort).
Voya Insurance and Annuity Company |lvy Funds Variable Participation |Waddell & Reed, Inc.,
Insurance Agreement distributor for | 5/20/2015
Directed Services, LLC Portfolios g . 4
Funds Variable
Insurance Portfolios
DEUtsthie vartapie DERWM DTS TOUTOrsS,
Voya Insurance and Annuity Company iSeries |, Deutsche Participation Inc.; Deutsche
Variable Series I A reen?en ¢ Investment 4/20/2015
Directed Services, LLC and Deutsche g Management
Investments VIT. _Amnrirac In'r
Voya Retirement Insurance and Annuity Directed Services,
. LLC (formerly,
Company (formerly, ING Life Insurance . .
. Directed Services,
and Annuity Company) Inc.)
. e . Amended and
Voya Insurance and Annuity Company  {Frankiin/ Tempieto Restated Vova Financial
(formerly, ING USA Annuity and Life n Distributors, Inc. AR 4 12/30/2005
Insurance Company) ("Underwriter™) Participation Partners, LLC
pany Agreement (formerly, ING

ReliaStar Life Insurance Company

ReliaStar Life Insurance Company of NY

Financial Advisers,
LLC)

Franklin Templeton




Voya Retirement Insurance and Annuity
Company (formerly, ING Life Insurance

. Federated Fund
and Annuity Company) Securities Corp. Participation 1/6/2011
[Voya Annuity and Insurance Company (‘Distributor’) Agreement
(added as a party by 1st amendment?)]
Voya Insurance and Annuity Company Eaton Vance Func! o Eaton Vance
Variable Trust Participation Distributors, Inc AR
Directed Services, LLC Agreement P
Morgan Stanley
Universal Funds,
Inc. ("Fund”)
[VIAC] United Life & Annuity Insurance |Morgan Stanley Participation 1/30/1998
Company ("Company") Asset Agreement
Management, Inc.
("Adviser")
. N)H!gs éggﬁcson &
ING USA Annuity and Life Insurance - .
Company [VIAC] Partners Variable
Equity Trust and |Participation Legg Mason Investor 9/1/2007
ReliaStar Life Insurance Company of Legg Mason . Agreement S e
New York Partners Variable
lng
Up
Variable Account
Golden American Life Insurance Funds ("Funds") Participation 5/1/2002
Company [VIAC] ("Company") Agreement
OppenheimerFunds
EV"MG ¥ Mﬁﬁ P
Golden American Life Insurance (D;;:;Zl:lt;r’ LLC Participation | Wells Fargo Variable 11/10/2003
Company [VIAC] ("Company") Stephens Inc.)] Agreement Trust ("Trust”)
Cndensritar”)
Voya Insurance and Annuity Company . . Putnam Retfaﬂ
Putnam Variable jParticipation | Management Limited 5/28/2015
Directed Services. LLC Trust Agreement Partnership
ING USA Annuity and Life Insurance Administrative
E;?f;’:j{a(;‘c’;mceggp:n‘:f?cl :ge"ca" ProFunds ("Fund”) |Services 4/12/2001
("Company” and "Administrator”) Agreement
A N Frorands yrunay, . . «
Golden American "L1fe Insur?nce ProFund Advisors Participation 4/12/2001
Company [VIAC] ("Company”) Ll (A i R Agreement
ING USA Annuity and Life Insurance
Company (formerly, Golden American ProFunds (‘Trust") Services 4/12/2001
Life Insurance Company) [VIAC] Agreement

("Authorized Firm")




Equitable Life Insurance Company of

PIMCO Variable

Participation

PIMCO Funds

lowa [VIAC] Insurance Trust Agreement Distributors LLC 5/1/1998
Golden American Life Insurance PIMCO Variable Participation PIMCO Funds 5/1/1998
Company [VIAC] Insurance Trust Agreement Distributors LLC
Golden America Life Insurance Company{PIMCO Variable Services 4/1/2000
[VIAC] Insurance Trust Agreement
T. Rowe Price
Equity Series, Inc.,
T. Rowe Price
Fixed Income
Series, Inc., T.
Voya Insurance and Annuity Compan 7 Participation
¢ C):)mpany") y -omPaNY |Rowe Price Agreen‘]’en : 5/1/2015
International
Series, Inc.
("Funds”)
T. Rowe Price
ING USA Annuity and Life Insurance
Company [VIAC]
ReliaStar Life Insurance Company of BlackRock
New York BlackRock Variable Funq . Investments, LLC
Series Funds, Inc. Participation (successor to 4/25/2008
ReliaStar Life Insurance Company Agreement BlackRock
Distributors, Inc.)
Security Life of Denver Insurance
Company
[égg Mason
Voya Insurance and Annuity Company |Partners Variable
erly, ING USA Annuity and Life Equi st; Le
I(rf\(:l:rllnc)e/ Company) ’ Mc:;c:: ;-arlrjtners gg Participation Legg Mason Investor
. Services, LLC 9/1/2007
Variable Income jAgreement (‘Distributor’)
ReliaStar Life Insurance Company of Trust; Legg Mason
New York (collectively, "Company") Global Asset
£
Golden American Life Insurance Maﬂm' Participation OppenheimerFunds, | 5/1/2002
. . Variable Account A A
CommE_gny [VIAC] ("Company”) E L e Agreement Inc. ("Adviser")
Equitable Life Insurance Company of PIMCO Variable Participation PIMCO Funds 5/1/1998
lowa [VIAC] Insurance Trust Agreement Distributors LLC
Golden American Life Insurance PIMCO Variable Participation PIMCO Funds 5/1/1998
Company [VIAC] Insurance Trust Agreement Distributors LLC
Golden America Life Insurance CompanyiPIMCO Variable Services 4/1/2000
[VIAC] Insurance Trust Agreement
Golden American Life Insurance :/vat:i:brl:?:ust Participation Stephens Inc. 11/10/2003
Company [VIAC] ("Company") PR Agreement ("Underwriter")




Golden American Life Insurance

Vartapie Thsurance
Products Fund;
Variable Insurance

Participation

Fidelity Distributors

Company [VIAC] Products Fund Il; {Agreement Corporation 7/20/2001
Variable Insurance
Products. Eund 1l
ING USA Annuity and Life Insurance Liberty Variable ;::lt‘;ci ation ;\ana ement 4/1/2005
Company [VIAC] Investment Trust |, p__* e ¢ .
ING USA Annuity and Life Insurance Administrative
Company (formerly, Golden American |ProFunds Services 4/12/2001
Life Insurance Company) [VIAC] Agreement
Golden American Life Insurance ProFunds Participation ProFund Advisors LLC | 4/12/2001
Company [VIAC] Agreement
ING USA Annuity and Life Insurance Services
Company (formerly, Golden American |ProFunds Agreement 4/12/2001
Life Insurance Company) [VIAC] g
ING USA Annuity and Life Insurance
Company [VIAC]
ReliaStar Life Insurance Company of el
. Fund Investments, LLC
New York BlackRock Variable .
- Participation (successor to 4/25/2008
Series Funds, Inc.
ReliaStar Life Insurance Compan Agreement e —
pany Distributors, Inc.)
Security Life of Denver Insurance
Company
Voya Insurance and Annuity Compan Eaton Vance ;::'lt‘;ci ation ik 5/13/2015
y y pany Variable Trust R P . Distributors, Inc.
Voya Insurance and Annuity Company Putnam Variable |Participation Putnam Ret.al!
Trust Agreement Management Limited | 5/28/2015
Directed Services, LLC g Partnership
Voya Retirement Insurance and Annuity
Company (formerly, ING Life Insurance
and Annuity Company) Fund
::gj;atf:g coro. _|Participation 1/6/2011
[Voya Insurance and Annuity Company P- Agreement

{added as a party by the 1st
amendment?)]




Voya Retirement Insurance and Annuity
Company (formerly, ING Life Insurance
and Annuity Company)

Franklin/Templeton
Distributors, Inc.

Directed Services,

Voya Insurance and Annuity Company  {Franklin Amended and LLC
(formerly, ING USA Annuity and Life Templeton Restated
. R 12/30/2005
Insurance Company) Variable Insurance {Participation . .
Voya Financial
Products Trust Agreement
ReliaStar Life Insurance Compan SO
pany (formerly, ING
ReliaStar Life Insurance Company of UL
LLC)
New York
AT Varapte Invesco Funds Grou
Voya Insurance and Annuity Company {lnsurance Funds |Fund A A P>
. . e Inc. ("Adviser");
(formerly, Golden American Life (formerly, Invesco |Participation - 7/15/2001
Insurance Company) Variable Agreement ek ol
pany In | g Inc. ("Distributor”)
Voya Insurance and Annuity Company  {lvy Funds Variable .
Insurance Za:ec:g:::" Waddell & Reed, Inc. | 5/20/2015
Directed Services, LLC Portfolios g
'qulj;gvzel;:;mc-; Participation T- Rowe Price
Voya Life and Annuity Company ) P Investment Services, | 5/1/2015

Fixed Income
Series, Inc.; T.
Rowe Price

Agreement

Inc.




SCHEDULE 5.21

Additional FA Contracts
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SCHEDULE 5.25

Post-Signing Hedging Protocol — Key Principles

1. [Subject to the parties reaching agreement on the Market Value Adjustment Amount
Grid,] Seller to retain the flexibility to risk manage the CBV A Business at its discretion.

2. While Buyer’s hedge program will eventually be different from that of Seller, ensure a
seamless transition of hedging on the block through the closing process is of paramount
importance.

3. Buyer would like the CBVA Business to be delivered with appropriate and reasonable
amount of hedge protection intact. Recognizing that it is difficult to be prescriptive on
what are the boundaries of “reasonable” hedge protection without having knowledge of
inforce or the market conditions prevailing at the time of closing or near to the Closing
Date, reasonableness will be measured by a combination of the following factors: (a)
whether the hedge portfolio is consistent with the derivatives use plan of the Company,
(b) whether the hedge program is consistent with the hedge limits and policies set or
approved by the Company’s board of directors, (c) whether the hedges on the books
delivered at Closing are consistent with presentations made to the insurance regulators on
how the Company in general hedges the CBVA Business, (d) whether the program has
been designed to have sufficient equity delta and interest rate rho coverage to be
economically insulated from adverse outcomes during the fifteen (15) Business Day
period (the “Hedging Transition Period”) following the closing to allow Buyer sufficient
time to enact and trade its own hedging program, and (¢) whether the hedge program is
consistent with the hedge practices of the Company that existed in Q3 of 2017.
Notwithstanding, anything to the contrary, through the Closing Date, Seller will cause the
hedge program for the CBVA Business to be designed to offset the potential changes in
CTE9S for given changes in equities and rates.

4. In addition, the parties agree to follow the framework set forth below between signing
and Closing:

a. One (1) month prior to the target closing date, Buyer will identify all exchange
traded derivatives that are then outstanding and do not terminate in accordance
with their terms prior to Closing, assuming these have no change of control or
default triggers with FCM relationships. To the extent any futures contracts held
to hedge the CBVA Business are set to expire before target closing date or are
deemed by Seller to be inappropriate for holding through Closing, Buyer will
work with Seller to determine appropriate hedge coverage through Closing and to
possibly roll those exchange traded positions or to unwind those.

b. For all OTC derivatives, the following process shall be adopted:
i. Seller to provide Buyer with a listing of all OTC derivatives together with

dealer / counterparty and CSA details (provided immediately post-signing
with regular updates).

ACTIVE 227232584v.7



ii. Buyer to engage in discussions with counterparties around the survival of
derivatives post Closing.

iii. Where counterparties have agreed with Buyer to waive any change of
control, and subject to mutual understanding with Buyer around
modifications to terms effectuated post-Closing, their respective
derivatives shall not be unwound by the Company prior to Closing and
will remain on the Company’s balance sheet; this identification shall be
completed one (1) month prior to the target closing date and
communicated to Seller. If Seller reasonably determines that any of such
hedges are deemed to be “economically not required” or considered
inappropriate due to changes in the then prevailing inforce or market
conditions, the Company will consult with Buyer in advance prior to
terminating any such hedge.

iv. For all other OTC derivatives (likely subject to change of control triggers
and where no consent has been obtained), the Company to take all steps
necessary to unwind and terminate such derivatives immediately prior to
or concurrently with Closing.

c. Buyer to update the identification of derivatives noted in 3(a) and 3(b)(iii) above
on a weekly basis with final identification provided [5] days prior to the target
closing date

i. Upon final identification, Seller to covenant not to unwind or terminate
those derivatives identified for retention by VIAC

5. Buyer will require Seller’s cooperation to effectuate the process outlined above

a. Covenant to cooperate with Buyer for the above process,

b. Covenant to provide regular data on hedges and hedge counterparties between
signing and Closing on a weekly basis and then in the week prior to the target
closing date such data shall be provided on a daily basis, and

c. Seller retains the ability throughout the period to modify its hedging strategy as
appropriate including with regard to those hedges identified for retention, subject
only to 3(c) above for those hedges identified for retention [5] days prior to the
target closing date.

6. The terms above are based on the following assumptions:
a. For the duration of this reporting, the existing derivatives process flow and

execution remain unchanged (Voya Market Risk Management is instructing and
Voya IM Trading desk is executing),

ACTIVE 227232584v.7



b.

ACTIVE 227232584v.7

The reporting request covers liability product hedges only (i.e., hedges of assets
such as currency swaps are out of scope for the requested reporting), and

Books and records for Voya Financial reporting are only updated

monthly. Therefore, to accommodate the weekly reporting request, Seller would
need to report from Blackrock’s Aladdin, its trading system (as opposed to
Findur, its accounting system). Aladdin valuations may differ slightly from
Findur, but there should be no significant valuation differences.



SCHEDULE 5.35

Communications Plan

See attached.
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SCHEDULE 6.1(a)

Governmental Approvals

1. Form A filing with the Iowa Insurance Division and approval required pursuant to
Chapter 521A of the Iowa Insurance Code, with respect to the Sponsors (but not the
Other Investors).

2. Form E pre-acquisition notification filings (or notifications of no filing required) may be
required in certain jurisdictions based on market share data, with respect to the Sponsors
(but not the Other Investors).

3. Form D filings and non-disapprovals with the Iowa Insurance Division pursuant to
Chapter 521A of the Iowa Insurance Code with respect to each of the following
Restructuring Agreements identified below:

a. CBVA Recapture Agreement,

b. Release, Consent and Novation Agreement (2011 Stop Loss Reinsurance
Agreement),

c. Release, Consent and Novation Agreement (2012 Stop Loss Reinsurance
Agreement),

d. Release, Consent and Novation Agreement (2014 Stop Loss Reinsurance
Agreement),

€. Recapture and Termination Agreement (SLDI),

f. Recapture and Termination Agreement (RLI),

g. Life Business Reinsurance Agreement,

h. Life Business Administrative Services Agreement,

i. RLI Administrative Services Agreement,

J-  RPS Adminictrative Services Agreement, and

k. Retained Business Administrative Services Agreement.

4. Filings and approvals with the Arizona Department of Insurance pursuant to Chapter 4,
Article 14 of the Arizona Insurance Code with respect to each of the following:

a. CBVA Recapture Agreement, and

b. Recapture and Termination Agreement (SLDI).

ACTIVE 227232584v.7



5. Form D filing and non-disapproval with the Minnesota Department of Commerce
pursuant to Chapter 60D of the Minnesota Insurance Code with respect to each of the
following Restructuring Agreements identified below:

a. Release, Consent and Novation Agreement (2012 Stop Loss Reinsurance
Agreement),

b. Recapture and Termination Agreement (RLI),

c. Life Business Reinsurance Agreément,

d. Life Business Administrative Services Agreement,

e. RLI Administrative Services Agreement,

f. RPS Administrative Services Agreement, and

g. Retained Business Administrative Services Agreement.

6. Filings and approvals with the Colorado Insurance Department pursuant to Article 3, Part
8, Section 10-3-805 of the Colorado Insurance Code with respect to each of the
following:

a. Release, Consent and Novation Agreement (2011 Stop Loss Reinsurance
Agreement),

b. Release, Consent and Novation Agreement (2014 Stop Loss Reinsurance
Agreement), and

c. Retained Business Administrative Services Agreement.

7. Filings and approvals with the Connecticut Insurance Department pursuant to Chapter
698, Part V, Section 38a-136 of the Connecticut Insurance Code with respect to the
Retained Business Administrative Services Agreement.

8. Filing and approval of the FINRA CMA with FINRA with respect to the change of
control of DSL.

9. Filing and approval with the National Securities Clearing Corporation (NSCC) with
respect to the change of control of DSL.

10. The waiting period under the HSR Act applicable to the acquisition by Buyer of the
Shares, the DSL Interests and the equity interests of the Services Company as
contemplated by the Agreement shall have expired or been terminated.

ACTIVE 227232584v.7



SCHEDULE 6.2(e)

Buyer Parent Specified Approvals

1. Form D filings and non-disapprovals with the Iowa Insurance Division pursuant to Iowa
Insurance Code Chapter 521A in respect of:
a. Each of the Buyer Affiliate Agreements, except for the following (which shall not
be conditions to the Closing):
i. Issuance of subordinated notes of Buyer or Buyer Parent to AADE;
ii. Bermuda Retrocession Agreement, and
iii. Investment management agreement between AAM and the Company;
b. Contribution of the New Captive from Buyer to the Company; and
c. RLI Administrative Services Agreement.

2. Form D filings and non-disapprovals with the Delaware Department of Insurance
pursuant to Delaware Insurance Code Chapter 50 in respect of the following Buyer
Affiliate Agreements:

a. Company FA Business Reinsurance Agreement,

b. RLI Administrative Services Agreement, and

c. Bermuda Retrocession Agreement, unless Reinsurer has exercised its option
pursuant to Section 5.31 of the Agreement.

3. Filings and approvals with the Arizona Department of Insurance pursuant to Chapter 4,
Article 14 of the Arizona Insurance Code in respect to each of the following:
a. Formation and Business Plan of the New Captive, in the form presented to the
Arizona Department of Insurance by Buyer Parent on 12/11/17.
b. The following New Captive permitted practices:
i. Ability to make retroactive capital contributions, as provided by SSAP 72,
ii. Ability to include a miscellaneous asset to facilitate the “gross-up” of US
statutory reserves of the RRII’s balance sheet, and
iii. Ability to classify deferred liability related to assumption of inforce
business, net of tax, as a component of shareholders’ equity.
c. Contribution of the New Captive from Buyer to the Company, and
d. New Captive Reinsurance Agreement.
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SCHEDULE 8.6(h)

Section 1.1502-36 Statement

Voya Holdings, Inc. EIN: 02-0488491
Tax Year Ended December 31, 2018

Treasury Regulations Section 1.1502-36 Statement -Stock Basis Reduction

Voya Holdings, Inc., (“Voya Holdings”) a wholly-owned subsidiary of Voya Financial, Inc.
(“Voya Financial”), sold all of the issued and outstanding shares of its wholly-owned subsidiary,
Voya Insurance and Annuity Company (“VIAC”), EIN: 41-0915508, in a transaction pursuant to
a stock purchase agreement dated [X] and which closed on [Y] (the “Closing Date”).

1. Pursuant to Treas. Reg. Secs. 1.1502-36(d)(6)(i}(B), Voya Financial hereby elects to
reattribute the following attributes:
a. All Category A attributes;
b. All Category B attributes; and
c. All Category C attributes other than:
i. the Retained Hedge Losses (as defined below);
ii. previously capitalized amounts pursuant to Section 848 of the Code;
iii. attributes arising from adjustments to tax reserves that will be reflected as
items of income or deduction after the Closing Date pursuant to Section
807(f) of the Code or Section 13517 of the Tax Cuts and Jobs Act set forth
in the Conference Agreement dated as of December 15, 2017 or any other
substantially similar provision of law.

The Retained Hedge Losses include the following amounts:?

2018 Amortization [ ]
2019 Amortization [ ]
2020 Amortization [ ]
2021 Amortization [ ]
2022 Amortization [ ]
2023 Amortization [ ]

2. Pursuant to Treas. Reg. Sec. 1.1502-36(d)(6)(i)(A), VOYA Financial hereby elects to
reduce its basis in the stock of VIAC by the amount of the stock basis which, after taking
into account the elections made in paragraph 1 above, exceeds 105% of the sale price of
the VIAC stock.

2 This schedule will be populated with a listing of the amounts delivered by Buyer pursuant to Section 8.6(h).
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SCHEDULE 8.6(j)

Changes to Applicable Law
To be provided at the Closing.
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VIAC
Statutory Balance Sheet By Product Group
6/30/2017
($ in thousands)
Adjusted Adjusted Adjusted Adjusted Adjusted Adjusted
DESCRIPTION Life Annuity CBVA RS EB Other Total
ASSETS
Bonds 826,990 13,837,962 5,548,057 - - 1,160,000 21,373,009
Preferred Stocks 1,550 62,705 30,443 - - 7,600 102,298
Common Stocks - 1,690 - - - 15,084 16,773
Mortgage Loans 162,944 3,140,006 744,065 - - 45,583 4,092,598
Real Estate - - - - - 27,856 27,856
Cash - - 299,636 - - 748,547 1,048,182
Contract Loans 52,870 9,183 7,856 - - - 69,909
Derivatives 237 239,265 533,316 - - 30 772,848
Other Invested Assets 4,244 47,381 9,052 - - 201,283 261,960
Receivable for Securities 6 609 199 - - 23 837
Securities Lending Reinvested Collateral - - - - - 108,798 108,798
AGG WI for Invested Assets - 5,005 101 - - - 5,106
Subtotal - Cash & Invested Assets 1,048,841 17,343,805 7,172,724 - - 2,314,804 27,880,173
Investment Income Due\Accrued 11,340 158,611 77,353 - - 8,432 255,736
Life Premiums Uncollected (289) - (464) - (90,660) - (91,413)
A&H Premiums Uncollected (72) - - - - - (72)
Life Premiums Deferred 1,785 - - - 1,815 - 3,599
Amounts Recoverable from Reins 96 - 4,425 - 2,746 - 7,267
Funds Held - - - - 434,661 - 434,661
Other Amounts Rec 1,774 - 3,135 - 42,528 - 47,437
Net Deferred Tax Asset - - - - - 229,939 229,939
Guaranty Funds Rcbl\on Dep - - - - - 1,016 1,016
Pay & Receive to/from Parents\Subs\Affil - - - - - 31,487 31,487
AGG WI Non Invested Assets (149,914) 25,059 76,961 170,082 - - 122,188
Total Assets Excluding Separate Accounts 913,559 17,527,475 7,334,134 170,082 391,090 2,585,677 28,922,018
Separate Accounts - 606,955 30,311,020 - - - 30,917,975
Total Assets 913,559 18,134,430 37,645,154 170,082 391,090 2,585,677 59,839,993
LIABILITIES & EQUITY
Life Reserves 784,836 16,928,243 1,012,167 - 127,088 6,127 18,858,460
Liab for Dep Type Contracts 67,398 274,600 91,158 167,355 - 68,989 669,500
Life Claims 9,578 - 5,398 - 53,650 - 68,626
Divs Apportioned for Payment 8,200 - - - - - 8,200
Prems/Annuity Cons Recd in Adv 44 - - - - - 44
Other Amts Payable - Reins - - 13,375 - 1,332 - 14,706
Interest Maintenance Reserve 20,986 (10,953) 50,062 - - (46,364) 13,732
Commissions Due and Accrued - 2,198 - - - - 2,198
Comm\Exp Allow Reins Assumed - - - - 6,270 - 6,270
General Expenses Due\Accrued 14 1,869 32 - - 31,127 33,041
Transfers to SA Due\Accrued - - (136,778) - - - (136,778)
Taxes\Lic\Fees Due\Accrued (52) (27) (1) - - 32 (48)
Federal Income Taxes Due\Accr (28) - - - - 63,910 63,882
Unearned Investment Income 1,204 - - - - - 1,204
Amts W\H by Co as Agent 109 3,666 12,631 - - 8,607 25,014
Amounts Held for Agents Accts - 4,669 9) - - 266 4,926
Remittances\Items not Alloc 441 20,154 4,400 - - (2,499) 22,497
Asset Valuation Reserve - - - - - 45,040 45,040
Funds held Unauth Cos - - 5,899,803 - 153,663 - 6,053,466
Payable to Parents\Subs\Affil - - - - - 36,323 36,323
Derivative Liabilities 537 133,267 119,930 - - 229 253,963
Payable for Securities - 26,479 7,201 - - 35,101 68,781
Payable for Securities Lending - - - - - 108,798 108,798
AGG WI for Liabilities 193 39,266 130,619 - - 767,230 937,309
Total Liabilities Excluding Separate Accounts 893,462 17,423,430 7,209,987 167,355 342,003 1,122,916 27,159,154
Separate Accounts - 606,955 30,311,020 - - - 30,917,975
Total Liabilities 893,462 18,030,385 37,521,007 167,355 342,003 1,122,916 58,077,129
Common Capital Stock - - - - - 2,500 2,500
Other than Spec Surplus Funds - - - - - 142,952 142,952
Surplus Notes - - - - - 435,000 435,000
Paid-in\Contributed Surplus - - - - - 1,189,786 1,189,786
Unassigned Funds (Surplus) - - - - - (172,637) (172,637)
Current Year Net Income - - - - - 165,263 165,263
Total Unassigned Funds - - - - - (7,374) (7,374)
Total Surplus - - - - - 1,762,865 1,762,865
Total Liabilities & Equity 893,462 18,030,385 37,521,007 167,355 342,003 2,885,781 59,839,993
Assets in Excess of Liabilities 20,097 104,045 124,147 2,727 49,087 (300,104) -
DRAFT
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VIAC

Statutory Balance Sheet By Product Group

6/30/2017

($ in thousands)

Allocation of Equity (Based on T:

arget Capital

by BU)

DESCRIPTION

Life

Annuity CBVA RS

EB

Other

Total

ASSETS

Bonds

Preferred Stocks

Common Stocks

Mortgage Loans

Real Estate

Cash

28,872

921,331 5,044 (2,727)

7,481

(960,001)

Contract Loans

Derivatives

Other Invested Assets

Receivable for Securities

Securities Lending Reinvested Collateral

AGG WI for Invested Assets

Subtotal - Cash & Invested Assets

28,872

921,331 5,044 (2,727)

7,481

(960,001)

Investment Income Due\Accrued

Life Premiums Uncollected

A&H Premiums Uncollected

Life Premiums Deferred

Amounts Recoverable from Reins

Funds Held

Other Amounts Rec

Net Deferred Tax Asset

Guaranty Funds Rcbl\on Dep

Pay & Receive to/from Parents\Subs\Affil

AGG WI Non Invested Assets

Total Assets Excluding Separate Accounts

28,872

921,331 5,044 (2,727)

7,481

(960,001)

Separate Accounts

Total Assets

28,872

921,331 5,044 (2,727)

7,481

(960,001)

LIABILITIES & EQUITY

Life Reserves

Liab for Dep Type Contracts

Life Claims

Divs Apportioned for Payment

Prems/Annuity Cons Recd in Adv

Other Amts Payable - Reins

Interest Maintenance Reserve

Commissions Due and Accrued

Comm\Exp Allow Reins Assumed

General Expenses Due\Accrued

Transfers to SA Due\Accrued

Taxes\Lic\Fees Due\Accrued

Federal Income Taxes Due\Accr

Unearned Investment Income

Amts W\H by Co as Agent

Amounts Held for Agents Accts

Remittances\Items not Alloc

Asset Valuation Reserve

Funds held Unauth Cos

Payable to Parents\Subs\Affil

Derivative Liabilities

Payable for Securities

Payable for Securities Lending

AGG WI for Liabilities

Total Liabilities Excluding Separate Accounts

Separate Accounts

Total Liabilities

Common Capital Stock

Other than Spec Surplus Funds

128,070

14,882

(142,952)

Surplus Notes

Paid-in\Contributed Surplus

Unassigned Funds (Surplus)

48,969

1,025,376 1,121 -

41,686

(1,117,152)

Current Year Net Income

Total Unassigned Funds

48,969

1,025,376 1,121 -

41,686

(1,117,152)

Total Surplus

48,969

1,025,376 129,191 -

56,568

(1,260,104)

Total Liabilities & Equity

48,969

1,025,376 129,191 -

56,568

(1,260,104)

Assets in Excess of Liabilities

(20,097)

(104,045)]  (124,147) (2,727)

(49,087)

300,103
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VIAC

Statutory Balance Sheet By Product Group

6/30/2017

($ in thousands)

Transfer Bo

nds to Cover Lifelines

DESCRIPTION

Life

Annuity = CBVA

RS

EB

Other

Total

ASSETS

Bonds

(170,082)

170,082

Preferred Stocks

Common Stocks

Mortgage Loans

Real Estate

Cash

Contract Loans

Derivatives

Other Invested Assets

Receivable for Securities

Securities Lending Reinvested Collateral

AGG WI for Invested Assets

Subtotal - Cash & Invested Assets

(170,082)

170,082

Investment Income Due\Accrued

Life Premiums Uncollected

A&H Premiums Uncollected

Life Premiums Deferred

Amounts Recoverable from Reins

Funds Held

Other Amounts Rec

Net Deferred Tax Asset

Guaranty Funds Rcbl\on Dep

Pay & Receive to/from Parents\Subs\Affil

AGG WI Non Invested Assets

170,082

(170,082)

Total Assets Excluding Separate Accounts

Separate Accounts

Total Assets

LIABILITIES & EQUITY

Life Reserves

Liab for Dep Type Contracts

Life Claims

Divs Apportioned for Payment

Prems/Annuity Cons Recd in Adv

Other Amts Payable - Reins

Interest Maintenance Reserve

Commissions Due and Accrued

Comm\Exp Allow Reins Assumed

General Expenses Due\Accrued

Transfers to SA Due\Accrued

Taxes\Lic\Fees Due\Accrued

Federal Income Taxes Due\Accr

Unearned Investment Income

Amts W\H by Co as Agent

Amounts Held for Agents Accts

Remittances\Items not Alloc

Asset Valuation Reserve

Funds held Unauth Cos

Payable to Parents\Subs\Affil

Derivative Liabilities

Payable for Securities

Payable for Securities Lending

AGG WI for Liabilities

Total Liabilities Excluding Separate Accounts

Separate Accounts

Total Liabilities

Common Capital Stock

Other than Spec Surplus Funds

Surplus Notes

Paid-in\Contributed Surplus

Unassigned Funds (Surplus)

Current Year Net Income

Total Unassigned Funds

Total Surplus

Total Liabilities & Equity

Assets in Excess of Liabilities

Tab AE. Indigo - Schedule 1.1(m).xIsx Adj BS
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VIAC

Statutory Balance Sheet By Product Group

6/30/2017

($ in thousands)

CFT

adjustment

Reinsura

nce of Retail Life

DESCRIPTION

Life

Annuity

CBVA

RS | EB

Other

Total

Life

Annuity = CBVA

RS EB

ASSETS

Bonds

(702,612)

Preferred Stocks

(1,317)

Common Stocks

Mortgage Loans

(138,437)

Real Estate

Cash

71,700

Contract Loans

(52,870)

Derivatives

(201)

Other Invested Assets

(3,606)

Receivable for Securities

(5)

Securities Lending Reinvested Collateral

AGG WI for Invested Assets

Subtotal - Cash & Invested Assets

(827,348)

Investment Income Due\Accrued

Life Premiums Uncollected

289

A&H Premiums Uncollected

72

Life Premiums Deferred

(1,785)

Amounts Recoverable from Reins

(96)

Funds Held

Other Amounts Rec

(1,774)

Net Deferred Tax Asset

Guaranty Funds Rcbl\on Dep

Pay & Receive to/from Parents\Subs\Affil

AGG WI Non Invested Assets

Total Assets Excluding Separate Accounts

(830,642)

Separate Accounts

Total Assets

(830,642)

LIABILITIES & EQUITY

Life Reserves

(250,000)

(784,836)

Liab for Dep Type Contracts

(67,398)

Life Claims

(9,578)

Divs Apportioned for Payment

(8,200)

Prems/Annuity Cons Recd in Adv

(44)

Other Amts Payable - Reins

Interest Maintenance Reserve

(20,986)

Commissions Due and Accrued

Comm\Exp Allow Reins Assumed

General Expenses Due\Accrued

Transfers to SA Due\Accrued

Taxes\Lic\Fees Due\Accrued

Federal Income Taxes Due\Accr

Unearned Investment Income

Amts W\H by Co as Agent

Amounts Held for Agents Accts

Remittances\Items not Alloc

Asset Valuation Reserve

Funds held Unauth Cos

250,000

Payable to Parents\Subs\Affil

Derivative Liabilities

Payable for Securities

Payable for Securities Lending

AGG WI for Liabilities

Total Liabilities Excluding Separate Accounts

(891,042)

Separate Accounts

Total Liabilities

(891,042)

Common Capital Stock

Other than Spec Surplus Funds

Surplus Notes

Paid-in\Contributed Surplus

Unassigned Funds (Surplus)

60,400

Current Year Net Income

Total Unassigned Funds

60,400

Total Surplus

60,400

Total Liabilities & Equity

(830,642)

Assets in Excess of Liabilities
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VIAC

Statutory Balance Sheet By Product Group

6/30/2017

($ in thousands)

DESCRIPTION

Other

Total

ASSETS

Bonds

(702,612)

Preferred Stocks

(1,317)

Common Stocks

Mortgage Loans

(138,437)

Real Estate

Cash

71,700

Contract Loans

(52,870)

Derivatives

(201)

Other Invested Assets

(3,606)

Receivable for Securities

(5)

Securities Lending Reinvested Collateral

AGG WI for Invested Assets

Subtotal - Cash & Invested Assets

(827,348)

Investment Income Due\Accrued

Life Premiums Uncollected

289

A&H Premiums Uncollected

72

Life Premiums Deferred

(1,785)

Amounts Recoverable from Reins

(96)

Funds Held

Other Amounts Rec

(1,774)

Net Deferred Tax Asset

16,334

16,334

Guaranty Funds Rcbl\on Dep

Pay & Receive to/from Parents\Subs\Affil

AGG WI Non Invested Assets

Total Assets Excluding Separate Accounts

16,334

(814,308)

Separate Accounts

Total Assets

16,334

(814,308)

LIABILITIES & EQUITY

Life Reserves

(784,836)

Liab for Dep Type Contracts

(67,398)

Life Claims

(9,578)

Divs Apportioned for Payment

(8,200)

Prems/Annuity Cons Recd in Adv

(44)

Other Amts Payable - Reins

Interest Maintenance Reserve

(20,986)

Commissions Due and Accrued

Comm\Exp Allow Reins Assumed

General Expenses Due\Accrued

Transfers to SA Due\Accrued

Taxes\Lic\Fees Due\Accrued

Federal Income Taxes Due\Accr

(48,494)

Unearned Investment Income

Amts W\H by Co as Agent

Amounts Held for Agents Accts

Remittances\Items not Alloc

Asset Valuation Reserve

Funds held Unauth Cos

Payable to Parents\Subs\Affil

Derivative Liabilities

Payable for Securities

Payable for Securities Lending

AGG WI for Liabilities

Total Liabilities Excluding Separate Accounts

(48,494)

(939,536)

Separate Accounts

Total Liabilities

(48,494)

(939,536)

Common Capital Stock

Other than Spec Surplus Funds

Surplus Notes

Paid-in\Contributed Surplus

Unassigned Funds (Surplus)

64,828

125,228

Current Year Net Income

Total Unassigned Funds

64,828

125,228

Total Surplus

64,828

125,228

Total Liabilities & Equity

16,334

(814,308)

Assets in Excess of Liabilities
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VIAC

Statutory Balance Sheet By Product Group

6/30/2017

($ in thousands)

Removal of EB

DESCRIPTION

Life

Annuity

CBVA

RS EB

Other

Total

ASSETS

Bonds

Preferred Stocks

Common Stocks

Mortgage Loans

Real Estate

Cash

Contract Loans

Derivatives

Other Invested Assets

Receivable for Securities

Securities Lending Reinvested Collateral

AGG WI for Invested Assets

Subtotal - Cash & Invested Assets

Investment Income Due\Accrued

Life Premiums Uncollected

90,660

A&H Premiums Uncollected

Life Premiums Deferred

(1,815)

Amounts Recoverable from Reins

(2,760)

Funds Held

(434,661)

Other Amounts Rec

(42,514)

Net Deferred Tax Asset

(4,737)

Guaranty Funds Rcbl\on Dep

Pay & Receive to/from Parents\Subs\Affil

AGG WI Non Invested Assets

Total Assets Excluding Separate Accounts

- (391,090)

(4,737)

(395,827)

Separate Accounts

Total Assets

- (391,090)

(4,737)

(395,827)

LIABILITIES & EQUITY

Life Reserves

(127,088)

Liab for Dep Type Contracts

Life Claims

(53,650)

Divs Apportioned for Payment

Prems/Annuity Cons Recd in Adv

Other Amts Payable - Reins

(1,332)

Interest Maintenance Reserve

Commissions Due and Accrued

Comm\Exp Allow Reins Assumed

(6,270)

General Expenses Due\Accrued

Transfers to SA Due\Accrued

Taxes\Lic\Fees Due\Accrued

Federal Income Taxes Due\Accr

(17,508)

(17,508)

Unearned Investment Income

Amts W\H by Co as Agent

Amounts Held for Agents Accts

Remittances\Items not Alloc

Asset Valuation Reserve

Funds held Unauth Cos

(153,663)

Payable to Parents\Subs\Affil

Derivative Liabilities

Payable for Securities

Payable for Securities Lending

AGG WI for Liabilities

Total Liabilities Excluding Separate Accounts

- (342,003)

(17,508)

(359,511)

Separate Accounts

Total Liabilities

- (342,003)

(17,508)

(359,511)

Common Capital Stock

Other than Spec Surplus Funds

(14,882)

(14,882)

Surplus Notes

Paid-in\Contributed Surplus

Unassigned Funds (Surplus)

(34,205)

12,772

Current Year Net Income

(21,433)

Total Unassigned Funds

- (34,205)

12,772

(21,433)

Total Surplus

- (49,087)

12,772

(36,315)

Total Liabilities & Equity

- (391,090)

(4,737)

(395,827)

Assets in Excess of Liabilities
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VIAC

Statutory Balance Sheet By Product Group

6/30/2017

($ in thousands)

Removal of Retirement Services (Lifelines)

DESCRIPTION

Life

Annuity = CBVA RS

EB Other

Total

ASSETS

Bonds

(167,158)

(167,158)

Preferred Stocks

Common Stocks

Mortgage Loans

Real Estate

Cash

2,727

Contract Loans

Derivatives

Other Invested Assets

Receivable for Securities

Securities Lending Reinvested Collateral

AGG WI for Invested Assets

Subtotal - Cash & Invested Assets

- - (164,431)

Investment Income Due\Accrued

Life Premiums Uncollected

A&H Premiums Uncollected

Life Premiums Deferred

Amounts Recoverable from Reins

Funds Held

Other Amounts Rec

Net Deferred Tax Asset

292

Guaranty Funds Rcbl\on Dep

Pay & Receive to/from Parents\Subs\Affil

AGG WI Non Invested Assets

Total Assets Excluding Separate Accounts

- - (164,431)

(164,140)

Separate Accounts

Total Assets

- - (164,431)

- 292

(164,140)

LIABILITIES & EQUITY

Life Reserves

Liab for Dep Type Contracts

(167,355)

(167,355)

Life Claims

Divs Apportioned for Payment

Prems/Annuity Cons Recd in Adv

Other Amts Payable - Reins

Interest Maintenance Reserve

Commissions Due and Accrued

Comm\Exp Allow Reins Assumed

General Expenses Due\Accrued

Transfers to SA Due\Accrued

Taxes\Lic\Fees Due\Accrued

Federal Income Taxes Due\Accr

978

Unearned Investment Income

Amts W\H by Co as Agent

Amounts Held for Agents Accts

Remittances\Items not Alloc

Asset Valuation Reserve

Funds held Unauth Cos

Payable to Parents\Subs\Affil

Derivative Liabilities

Payable for Securities

Payable for Securities Lending

AGG WI for Liabilities

Total Liabilities Excluding Separate Accounts

- - (167,355)

- 978

(166,377)

Separate Accounts

Total Liabilities

- - (167,355)

(166,377)

Common Capital Stock

Other than Spec Surplus Funds

Surplus Notes

Paid-in\Contributed Surplus

Unassigned Funds (Surplus)

2,924

(686)

2,237

Current Year Net Income

Total Unassigned Funds

- - 2,924

- (686)

2,237

Total Surplus

- - 2,924

- (686)

2,237

Total Liabilities & Equity

- - (164,431)

- 292

(164,140)

Assets in Excess of Liabilities
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VIAC

Statutory Balance Sheet By Product Group

6/30/2017

($ in thousands)

Atlanta Property

DESCRIPTION

Life

Annuity

CBVA

RS EB

Other

Total

ASSETS

Bonds

Preferred Stocks

Common Stocks

Mortgage Loans

Real Estate

(27,856)

Cash

42,802

Contract Loans

Derivatives

Other Invested Assets

Receivable for Securities

Securities Lending Reinvested Collateral

AGG WI for Invested Assets

Subtotal - Cash & Invested Assets

14,946

Investment Income Due\Accrued

Life Premiums Uncollected

A&H Premiums Uncollected

Life Premiums Deferred

Amounts Recoverable from Reins

Funds Held

Other Amounts Rec

Net Deferred Tax Asset

1,310

Guaranty Funds Rcbl\on Dep

Pay & Receive to/from Parents\Subs\Affil

AGG WI Non Invested Assets

Total Assets Excluding Separate Accounts

16,256

16,256

Separate Accounts

Total Assets

16,256

16,256

LIABILITIES & EQUITY

Life Reserves

Liab for Dep Type Contracts

Life Claims

Divs Apportioned for Payment

Prems/Annuity Cons Recd in Adv

Other Amts Payable - Reins

Interest Maintenance Reserve

Commissions Due and Accrued

Comm\Exp Allow Reins Assumed

General Expenses Due\Accrued

Transfers to SA Due\Accrued

Taxes\Lic\Fees Due\Accrued

Federal Income Taxes Due\Accr

6,212

Unearned Investment Income

Amts W\H by Co as Agent

Amounts Held for Agents Accts

Remittances\Items not Alloc

Asset Valuation Reserve

Funds held Unauth Cos

Payable to Parents\Subs\Affil

Derivative Liabilities

Payable for Securities

Payable for Securities Lending

AGG WI for Liabilities

Total Liabilities Excluding Separate Accounts

6,212

6,212

Separate Accounts

Total Liabilities

6,212

6,212

Common Capital Stock

Other than Spec Surplus Funds

Surplus Notes

Paid-in\Contributed Surplus

Unassigned Funds (Surplus)

10,044

10,044

Current Year Net Income

Total Unassigned Funds

10,044

10,044

Total Surplus

10,044

10,044

Total Liabilities & Equity

16,256

16,256

Assets in Excess of Liabilities
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VIAC

Statutory Balance Sheet By Product Group

6/30/2017

($ in thousands)

Annuity Reinsurance

DESCRIPTION

Life

Annuity

CBVA

RS

EB

Other

Total

ASSETS

Bonds

(13,544,561)

(13,544,561)

Preferred Stocks

(61,375)

(61,375)

Common Stocks

(1,654)

(1,654)

Mortgage Loans

Real Estate

(3,073,430)

(3,073,430)

Cash

Contract Loans

(9,183)

(9,183)

Derivatives

Other Invested Assets

(46,376)

(46,376)

Receivable for Securities

(596)

(596)

Securities Lending Reinvested Collateral

AGG WI for Invested Assets

(4,899)

(4,899)

Subtotal - Cash & Invested Assets

(16,742,074)

(16,742,074)

Investment Income Due\Accrued

Life Premiums Uncollected

A&H Premiums Uncollected

Life Premiums Deferred

Amounts Recoverable from Reins

Funds Held

Other Amounts Rec

Net Deferred Tax Asset

48,786

Guaranty Funds Rcbl\on Dep

Pay & Receive to/from Parents\Subs\Affil

AGG WI Non Invested Assets

Total Assets Excluding Separate Accounts

(16,742,074)

48,786

(16,693,288)

Separate Accounts

Total Assets

(16,742,074)

48,786

(16,693,288)

LIABILITIES & EQUITY

Life Reserves

(16,928,243)

(16,928,243)

Liab for Dep Type Contracts

(274,600)

(274,600)

Life Claims

(5,398)

Divs Apportioned for Payment

(5,398)

Prems/Annuity Cons Recd in Adv

Other Amts Payable - Reins

Interest Maintenance Reserve

10,953

Commissions Due and Accrued

Comm\Exp Allow Reins Assumed

General Expenses Due\Accrued

Transfers to SA Due\Accrued

Taxes\Lic\Fees Due\Accrued

Federal Income Taxes Due\Accr

26,159

Unearned Investment Income

Amts W\H by Co as Agent

Amounts Held for Agents Accts

Remittances\Items not Alloc

Asset Valuation Reserve

Funds held Unauth Cos

103,817

Payable to Parents\Subs\Affil

Derivative Liabilities

Payable for Securities

Payable for Securities Lending

AGG WI for Liabilities

Total Liabilities Excluding Separate Accounts

(17,093,471)

26,159

(17,067,312)

Separate Accounts

Total Liabilities

(17,093,471)

26,159

(17,067,312)

Common Capital Stock

Other than Spec Surplus Funds

Surplus Notes

Paid-in\Contributed Surplus

Unassigned Funds (Surplus)

351,398

22,627

374,025

Current Year Net Income

Total Unassigned Funds

351,398

22,627

374,025

Total Surplus

351,398

22,627

374,025

Total Liabilities & Equity

(16,742,073)

48,786

(16,693,287)

Assets in Excess of Liabilities

(1)

(1)
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VIAC

Statutory Balance Sheet By Product Group

6/30/2017

($ in thousands)

RR2 Recapture Impacts (Post CFT Release Impact)

DESCRIPTION

Life Annuity

CBVA

RS EB

Other

Total

ASSETS

Bonds

1,095,639

1,095,639

Preferred Stocks

Common Stocks

Mortgage Loans

Real Estate

Cash

412,655

(a)

Contract Loans

Derivatives

Other Invested Assets

Receivable for Securities

Securities Lending Reinvested Collateral

AGG WI for Invested Assets

Subtotal - Cash & Invested Assets

1,095,639

412,655

1,508,294

Investment Income Due\Accrued

Life Premiums Uncollected

A&H Premiums Uncollected

Life Premiums Deferred

Amounts Recoverable from Reins

Funds Held

Other Amounts Rec

Net Deferred Tax Asset

Guaranty Funds Rcbl\on Dep

Pay & Receive to/from Parents\Subs\Affil

AGG WI Non Invested Assets

Total Assets Excluding Separate Accounts

1,095,639

412,655

1,508,294

Separate Accounts

Total Assets

1,095,639

412,655

1,508,294

LIABILITIES & EQUITY

Life Reserves

7,245,442

7,245,442

Liab for Dep Type Contracts

Life Claims

Divs Apportioned for Payment

Prems/Annuity Cons Recd in Adv

Other Amts Payable - Reins

Interest Maintenance Reserve

Commissions Due and Accrued

Comm\Exp Allow Reins Assumed

General Expenses Due\Accrued

Transfers to SA Due\Accrued

Taxes\Lic\Fees Due\Accrued

Fe