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REPORTS ANALYSIS REFERRAL
TO

OFFICE OF GENERAL COUNSEL

pATE: September 10, 1990

ANALYST: Andrew Dodson

COMMITTEE: Insurance Coalition of America
(C00226365) 1/
John D. Regan, I}easurer
P.0O. Box 751145
Petaluma, CA 94975

RELEVANT STATUTE: 2 U.S.C. §434(a)(4)(A)(i), (iii) and (iv)
2 U.S5.C. §441b
CFR §102.6(c)
CFR §102.8(b)

CFR §104.5(c)(1)(i) and (iii)
(i

CFR §104.5(c)(2)
CFR $§114.5(b)

J(A)
BACKGROUND :

A. Failure to Timely File Reports - 2 U.s.cC.
§434(a)(4)(A) (1), (iii) and {iv), 11 CFR
§104.5(c)(1)(i)and (iii), and 11 CFR §104.5(c)(2)(i)(A)

The Insurance Coalition of America ("INCA-PAC") failed
to timely file five (5) Reports of Receipts and Disbursements
during the 1988 calendar year (see attached chart). Three
(3) of these reports were not filed by Election Day, November
8, 1988. INCA-PAC also failed to timely file the 1989
Mid-Year Report.

1/ In a April 30, 1990 phone conversation, INCA-PAC indicated
that Lynda Regan had been recently elected treasurer of INCA-PAC;
however, subsequent filings by INCA-PAC still 1list John D. Regan
as treasurer.

2/ on May 30, 1990, INCA-PAC informed the Commission that it had
changed its address from 201 Alameda Del Prado, Novato, CA 94949
to the above-listed address.




JRANCE COALITION OF AMERICA
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Prior Notices were sent to INCA-PAC on June 21, 1988,
September 21, 1988, October 3, 1988, December 27, 1988, and
June 26, 1989 for the 1988 July Quarterly, 1988 October
Quarterly, 1988 30 Day Post-General, 1988 Year End, and 1989
Mid-Year Reports, respectively (Attachments 3, 5, 7, 8, and
10).

On October 31, 1989, INCA-PAC was sent a Non-Filer
Notice for the 1989 Mid-Year Report (Attachment 11). On
January 25, 1990, INCA-PAC filed the 1988 April Quarterly,
1988 July Quarterly, 1988 October Quarterly, 1988 Year End,
and 1989 Mid-Year neg9rts with the Commission (Attachments 2,
4, . . 204 13). A cover letter was attached to the
reports which stated that INCA-PAC was "currently setting up
a system for timely preparation of all future reports"
(Attachment 15).

B. Apparent Commingling of Corporate and Committee Monies -
2 U.S8.C. §441b, 11 CFR 102.6(c), 11 CFR §102.8(b), 11
CFR §114.5(b)

On April 13, 1988, INCA-PAC registered with the
Commission as 2 separate segregated fund (Attachment 13). On
December 28, 1989 INCA-PAC’s treasurer, John Regan, provided
the Commission with a letter that outlined the Committee’s
activities (Attachment 14). Mr. Regan explained that
INCA-PAC’s connected organization, the Insurance Coalition of
America ("INCA"), acted as a collecting agent by soliciting
contributions for INCA-PAC "since late 1985,". However, Mr.
Regan continued, "...due to a lack of communication and some
administrative confusion within INCA, funds contributed to
INCA-PAC have been held in an INCA bank account. INCA is
currently in the process of reviewing contributor records and
making fund transfers to the INCA-PAC account." This
resulted in an apparent commingling of corporate and
committee funds.

On January 25, 1990, INCA-PAC filed reports with the
Commission that covered financial activity from September 9,
1984 through June 30, 1989. A cover letter attached to these
filings stated that INCA had transferred $25,500 to INCA-PAC
during 1988 (Attachment 15).

On February 28, 1990, a Request for Additional
Information ("RFAI") for the 1988 April Quarterly, 1988 July
Quarterly, 1988 October Quarterly, and 1988 Year End Reports
was sent to INCA-PAC. The RFAI advised that all funds

3/

The 1988 Year End Report included the reporting period of the

1988 30 Day Post-General Report.




(e’ ' INSURANCE COALITION OF AMERICA
 REPORTS ANALYSIS OGC REFERRAL
e 3

collected by a collecting agent must be handled in accordance
with 11 CFR §102.8. The RFAI also advised that the
commingling of permissible and impermissible funds is a
violation of 11 CFR §102.5 (Attachment 16).

A Second Notice was sent to INCA-PAC on March 22, 1990
due to the Committee’s failure to respond to the RFAI of
February 28, 1990 (Attachment 17).

On April 30, 1990, the Reports Analysis Division ("RAD")
analyst contacted INCA-PAC’'s newly elected treasurer, Lynda
Regan. Ms. Regan explained that the Committee recently moved
and that she had not received the RFAI or the Second Notice
from the Commission. The RAD analyst informed Ms. Regan that
this situation was in the process of being referred to the
Commission’'s Office of General Counsel (Attachment 18).

On May 1, 1990, the RAD analyst was contacted by
INCA-PAC’'s attorney, Laurie 2Z. Kullby. Ms. Kullby stated
that the RFAI and Second Notice must have been lost in the
mail and requested that a copy of the RFAI be sent to the
Committee. The RAD analyst complied with Ms. Kullby’s
request (Attachment 19).

On May 2, 1990, the RAD analyst received a letter from
Ms. Kullby confirming the content of the telephone
conversation on May 1, 1990 (Attachment 20).

On May 10, 1990, the RAD analyst received a letter from
Ms. Kullby stating that, "In an effort to remedy this
noncompliance, INCA-PAC established a separate bank account
for itself in 1988, and INCA and INCA-PAC expect to complete
the segregation of INCA-PAC’'s funds into this separate bank
account by May 15, 1990." (Attachment 21).

As of this date, no further response has been received
from INCA-PAC.

OTHER PENDING MATTERS INITIATED BY RAD:

None.




REPORT TYPE I-F’ DATE FILED

1988 April Quarterly N/A 1/25/90
(9/1/84-3/31/88) (Attachment 2)

1988 July Quarterly 6/21/88 1/25/90
(4/1/88-6/30/88) (Attachment 3) (Attachment 4)

1988 October Quarterly 9/21/88 1/25/90
(7/1/88-9/30/88) (Attachment 5) (Attachment 6)

1988 30 Day Post Genmeral 10/3/88 1725790/
(10/1/88-11/28/88) (Attachment 7) (Attachment 9)

1988 Year End 12/27/88 N/A 1/25/90
(11/29/88-12/31/88) (Attachment 8) (Attachment 9)

Y

1989 Mid-Year 6/26/89 10/31/89 1/25/90
(1/1/89-6/30/89) (Attachment 10) (Attachment 11)  (Attachment 12)
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g The 1988 Year End Report contains the 30 Day Post-General
Report.




FELDGRAL ELECTION CUOMMISSION DATE
1989-199%0
COURRITTEE INDEX OF DISCLOSURE DOCUMENTS ) FAGE 1

- - - - A e e -

RECLPTS DISBUKSERMENTS ¥ OF RICROF ILM
COVERAGE DATES PAGEE LOCATION
TYPE OF FILEK

- - = - -

'E COALITION OF AMERICA ID #C00226365 NON-FPARTI WUALIFIED
BANIZATION: INSURANCE COALITION OF ARLKICA (INCA)
9 NISCELLANEGUS KEFORT T0 FEC 28DECE9
WID-YEAR REPOKT 9,200 1JANEB9 -30JUNB9
AID-YEAK KEPORT - AMENDMENT 9,200 1JANBY -30JUNEY
H10-YEAR REPORT - ARENDMENT 9,200 1JANE9 -30JUNBY
"NOTICE OF FAILURE TO [ILE 1JANBY -30JUNBY
YEAK-END 4,115 1JULB9 -~31DECBY
YEAK-END AMENDMENT 4,115 1JULE9 -31DEC89
YEAK-END - AMENDMENT 4,118 1JULB9 -31DECEY
1990 HMISCELLANECUS REPORT TO FEC 2MAY90
HISCELLANEOUS NOTICE FROM FEC 11KAY90
STATENENT OF ORGANIZATION - AMENDMENT 4JUN9O
APRIL GUARTERLY 1JAN9O -31MAKR90
HOTICE OF FAILURE TO FILE 1JAN90 -31nAK90
JULY QUARTERLY 1APR90 -30JUN90

TOTAL

B9FEC/613/19744
9OFEC/621/3700
GOFEC/CA1/3764
9O0FEC/643/3249
B9FEC/G14/71321
9OFEC/6297 2468
9O0FEC/641 /73789
90FEC/643/732%1
JOFEC/G3B/5104
90FEC/639/1669
90FEC/641/4922
YOFEC/641/3768
Y90FEC/639/0888
90FEC/6AG/3172

e W= WLd = d L
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TOTAL FPAGES

All reports have been reviewed:
tub-w-hand as of 6/30/90 : $58,432.16
Debts owed to the Committee : $0

Debts owed by the Committee $0




ELECTION COMMNISSION
1967 1988
InDEX OF DISCLOUSUKRKE DO

KRECEIFTs

FEUExA

oMM ITTEE PAHGE

DISBUKRSEMENTS

s - " — -

'TEE DOCURENT

MICKUFILM
LOCATION

$ OF
COVERAGE DATES PAGES
TliL UF FILER

i o e . e - = - - .- -

NCE COALITION OF ANERICA ID #C00226365 NON-PARTY QUAL IFIED

ED ORGANIZATION: INSURANCE COALITION UF AMERICA
lm STATERENT OF ORGANIZATION

CINCA)Y
BAFEC/523/2067
90FEC/621/36G8B1

13APRBE

1SEFB4 -31MAKREB

APRIL OQUARTERLY

APRIL GUARTERLY

APRIL GUARTERLY
KEQUEST FOR ADDITIONAL
REGUEST FOR ADDITIONAL
REQUEST FOR ADLITJUNAI
REQUEST FOR ALDITIONAL
JULY QUARTEKLY

JULY QUARTEKLY

JULY QUARTEKLY

JULY GUARTERLY

KEGQUEST FOR ADDITIONAL
KREGUEST FOR ADDITIONAL
REQUEST FOR ADDITIDNAL
OCTOBER OUARTERLY
DCTORER QUARTEKRLY
OCTOBER QUARTERLY
OCTOBER QUAKTEKLY
KEQUEST FOR ADDITIONAL
REGQUEST FOR ADDITIONAL
REQUEST FOR ADDITIONAL
YEAR-END

TEAR-END

YEAR-END

YEAR-END

REQUEST FOR ADDITIONAL
REQUEST FOR ADDITIONAL
KEQUEST FOR ADDIT IONAL

T0TAL

ARENDHENT
AMENDMENT
INFORMATION
INFORRMAT IUN
INFOKMAT LUN
INFORMAT TON

«ND

ANENDHENT
AMENDNENT
~ AMENDMENT
INFOEMAT ION
INFORMATION ZnbD
INFOKRATION

AMENDMENT

AMENDHENT

AMENDMENT
INFORMAT ION
INFOKMAT JON 2ZND
INFORMATION

AMCNDMENT
AMENDIMENT
AMENDMENT
INFUKMAT ION
INFURMATION
INFORMATION

=ND

47,919

67,660

A1l reports have been reviewed,
Cash-on-hand as of 12/31/88

Debts owed to
Debts owed by

the Committee
the Committee

27,061
19,129
19,129

20,511

gT.Ilﬁ
$0

9JANEA
1SEFBA4
1SEPBA
15EFB4
LSEFB4
15EF04
1AFPKEE
1AFPkEE
1AFkBB
1APRBE
1AFREE8
1AFRESB
1AFRBE
1JULBB
1JuLBes
1JuLes
l1JuLee
1JuLBs
1JULBB
1JULeEB

18168
10CTE8
10CTES
10CTEE
10CTE8
10CTEas

-31MARGE
-31HAkES
-31MAKESB
-31nAKEB
~-J1nAkES
~J1NARGE
~30JUNBB

J0JUuNuB
~30JUNBE
-30JuNBB
-30JUNBB
-30JUNBE
~30JUNBB
-305EFPE8

J05EFB8
~-30SEFBE6

JOSEFHH
-30SEFPBB
-305EPHE
-30SEFES

41 BEEEH
~31DECES
-31DECBB
~31DECES
-31DECES
~31DECHEB

—d e L e UL e B

e 0NN
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90FEC/639/2600
90FEC/644/0780
90FEC/629/5032
90FEC/629/5037
90FEC/631/4240
YOFEC/642/72139
9OFEC/621/3609
90FEC/G6397 3242
Q0FEC/641/377.
9OFEC/643/3236
90FEC/629/503
90FEC/631/4:43
YOFEC/642/2065
QOFEC/621/3692
90FEC/639/3242
Q0FEC/641/3776
90FEC/643/3241
Q0FEC/629/5034
Y90FEC/G31/74240
90FEC/GA2/

48FEE/B34/454%
SOFEC/641/3779
QOFEC/643/3244
90FEC/629/5035
SGFEC/631/74249
JOFEC/642/ 2067

200606

TOTAL FAGES
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REPORT NOTICE

FEDERAL ELECTION COMMISSION

PARTIES AMD PACS June 21, 1988

EEG. /CERT.
MAILING FILING
REPORT REPORTING PERIOD DATE®*

DATE
July Quarterly 04/01/88**-06/30/88 07/15/88 07/15788

WEO MUST FILE

PARTY COMMITTEES AND PACs (NONCONNECTED COMMITTEES AND SEPARATE
SEGREGATED PUNDS) filing on a quarterly basis must file a guarterly
report in July.

WEAT NUST BE REPORTED
All financial activity (not previocusly reported) that occurred during
the reporting period.

9

i
% |

FEPORTING FORMS
Party committees and PACs use Form 3X (enclosed).

WHERE TO FILE
Consult the instructions on the back of the Form 3X Summary Page.
Note state filing reguirements aslso.

LABEL
Comnittees should affix the peel-off ladbel from the envelope to Line 1
of the report. Corrections should be made on the label.

PRE-ELECTION FEPORTING

Committees which make contributions or expenditures (including
independent expenditures) in connection with a candidate's primary
election, must also file a 12-day Pre-RElection Report if the activity
was not previcusly reported. See the January Record,

w
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LAST-MINUTE INDEPENDENT EXPENDITURES

Comnittees which make an independent expenditure of $1,000 or more,
after the 20th day, but more than 24 hours before an election, must
report it within 24 hours.

CONPLIANCE

TREASURERS OF POLITICAL COMMITTEES ARE RESPONSIBLE FOR FILING ALL
REPORTS ON TIME. FAILURE TO DO SO IS SUBJECT TO ENFORCEMENT ACTION.
COMMITTEES FILING ILLEGIBLE REPORTS OR USING MON-FEC PORMS WILL BE
REQUIRED TO REFILE.

*Reports sent by registered or certified mail must be postmarked by
the mailing date. Otherwise, they must be received by the filing
date.

*¢From the date of registration, or the close of books of the last
report filed, whichever is later.

POR INFORMATION, Call: 202/376-3120 or 800/424-9530
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| Attachment 5
L \ L

REPORT NOTICE

FEDERAL ELECTION COMMISSION

PARTIES ARD PACS September 21, 1988

m.m.
MAILING FILING
REPORT REPORTING PERICD DATE® DATE

October Quarterly 07/01/88**-09/30/88 10/15/88 10/15/88

WEO MOUST FILE

PARTY COMMITTEES AND PACs (NONCONNECTED COMMITTEES AND SEPARATE
SEGREGATED FUNDS) filing on a guarterly basis must file a quarterly
report in October.

WHAT NUST BE REPORTED
All financial activity (not previously reported) that occurred during
the reporting period.

l

REPORTINIG FORMS
Party committees and PACs use Form 3X (enclosed).

WERRE TO FILE
Consult the instructions on the back of the Form 3X Summary Page.
Note State filing requirements also.

LABEL
Committees should affix the peel-off label from the envelope to Line
of the report. Corrections should be made on the label.

PRE-ELECTION REPORTING

Committees which make contributions or expenditures (imcluding
independent expenditures) in connection with a candidate's primary or
general election, must also file a 12-day Pre-Election Report if the
activity was mot previously reported. See the January Record.
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LAST-MINUTE INDREPENDENT EXIPENDITURES

Committees which make an independent e.penditure of $1,000 or more,
after the 20th day, but more than 24 hours before an election, must
rgeport it within 24 hours.

COMPLIANCE
TREASURERS OF POLITICAL COMMITTEES ARE RESPONSIBLE POR FILING ALL
REPORTS ON TIME. FAILURE TO DO S50 IS BUBJECT TO ENFORCEMENT ACTION,

COMMITTEES FILING ILLEGIBLE REPORTS OR USING NON-FEC FPORMS WILL BE
REQUIRED TO REFILE.

*Reports sent by registered or certified mail must be postmarked by
the mailing date. Otherwise, they must be received by the filing
date.

#¢Prom the date of registration, or the close of books of the last
report filed, whichever is later.

FOR INPORMATION, Call: 202/376-3120 or 800/424-9530
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REPORT NOﬁCE

FEDERAL ELECTION COMMISSION
PARTIES AND PACs ©

I. ALL MONTHLY PILERS

Report Reporting Period Date
Pre-General 10/01/88**-10/19/88 10/24/88 10/27/88
Post-General 10/20/88 -11/28/88 12/08/88 12/08/88

II. QUARTERLY FILERS TEAT MAKE GEMERAL ELECTION CONTRIBUTIONS OR
EXPENDITURES FROM OCTOBER 1 THROUGH OCTUBER 19®e¢e
Reg./Cert.
Mailing Filing
t Reporting period Date* Date
Pre-General 10/01/88**-10/19/88 10/24/88 10/27/88

Post-General _lo/20/88 -11/28/88 12/08/88 12/08/88

III. QUARTERLY FILERS WEICE DO NOT MAKE GENERAL ELECTION CORTRIBOUTIONS
OR_EXPENDITURES FROM OCTGBER 1 TEROUGH OCTOBER 19*es
Reg./Cert.
Bailing Piling

Report Reporting Period Date*
Post-General 10/01/88**~11/28/88 _12/08/88 ﬁm

W0 MOST Y2

Party committees and PACs must follow the above charts in order to
deternine whether they must file the pre-general election report. All
Party committees and PACs, regardless of financial activity, must file
the post-genaral election report.

WEAT MUST BE REPORTED

All financial activity (not previously reported) that occurred during
the reporting pericd.

-
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*Reports sent by registered or certified mail must be postmarked by
the mailing date. Otherwise, they must be received by the filing
date.

*40r from the date of registration, or the close of books of the last
report filed, whichever is later.

#*+Committees that msade general election contributions or expenditures
prior to October 1 which have not been previously reported must also
follow the Chart II reporting reguirements.

POR INFORMATION, Call: 202/376-3120 or B800/424-9530

(over)




REFORTING FORMS
Party committees and PACs use Form 3X (enclosed).

WEERE TO FILR
Consult the instructions oo the back of the Form 3X Summary Page.
Note State filing regquirements also.

LABEL
Committees should affix the peel-off label from the envelope to Line 1
of the repcrt. Corrections should be made on the label.

LAST-MINUTE INDEPENDENT EXPENDITURES

Any PAC which makes any independent expenditures aggregating $1,000 or
more during the period begimning October 20 and ending November § must
report them within 24 hours. Call the PEC for more information.

COMPLIANCE

TREASURERS OF POLITICAL COMMITTEES ARE RESPONSIBLE FOR FILING ALL
REPORTS OM TIME. FAILURE TO DO SO IS SUBRJECT TO ENFORCEMENT ACTION.
COMMITTEES FILING ILLEGIBLE REPORTS OR USING NON-FEC FORMS WILL BE
REQUIRED TO REFILE.




REPO

FEDERAL ELECTION COMMISSION

BEG. /CERT.

MILING FILING
NEPORT EEPORTING PERICD DATE® n'.l!
Year-End 11/29/88%+=-12/31/88 01/31/89 01/31/8%

Wm0 MOST FILE
ALL PARTY COMMITTEES ANRD PACs (RONCCWNECTED COMMITTEES AND SEPARATE
SEGREGATED FPWNDS) must file a Year-End Report.

WHAT MOST RE REPORTED

All financial activity (not previously reported) that occurred during
the reporting period must be disclosed.

FEPORTING FORMS
Party committees and PACs use Form 3X (enclosed).

R T0 FIIX
Consult the instructions on the back of the Form 3X Summary Page.
Note State filing requirements also.

Committees should affix the peel-off label from the envelope to Line 1
of the report. Corrections should be made on the label.

CONPLIABCE
TREASURERRS OF POLITICAL COMMITTEES ARE RESPOMSIBLE FOR FILING ALL
REPORTS ON TIME. FAILURE TO DO S0 IS SUBJECT TO ENFORCEMENT ACTION,

COMMITTRES FILING ILLEGIBLE REPORTS OR USING NON-FEC PORMS WILL BE
BEQUIRED TO REFILE.
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®Reports sent by registered or certified mail must be postmarked by

the mailing date. Otherwise, they must be received by the filing
date.

¢¢0r from the date of registration, or the close of books of the last
geport filed, whichever is later.
POR INFORMATION, Call: Information Services Division
202/376-3120 or 800/424-9530

{over)




1989 EEPORTING SCHEDULR
PARTIES AND PACS

I. SENIAMNUAL FILERS®

REG. /CERT.

MAILING FILING
EEPORT PERIOD COVERED DATE®#* DATE
Mid-Year 01/01/89-06/30/8% 07/31/89 07/31/89
Year-End 07/01/85-12/31/89 01/31/90 01/31/90

I1. MONTHLY FILRRg*te

mG, /CRRT.
nn.m FILING
PERIOD COVERED

huu:y 01/01/89-01/31/89 ozﬁ /89
02/01/89-02/28/89 03/20/89
03/01/89-03/31/89 04/20/89
04/01/89-04/30/89 05/20/89
05/01/89-05/31/89 06/20/89
06/01/89-06/30/89 07/20/8%
07/01/89-07/31/89% 08/20/89
08/01/89-08/31/8% 09/20/89
09/01/89-09/30/89 10/20/89
10/01/89-10/31/89 11/20/89
11/01/89-11/30/8% 12/20/89
12/01/89-12/31/89 O

| O
g
wn
-
| O
O
©

|

9403

*Committees that filed quarterly reports in 1988 are only required to
file semiannualy in 1989.

**Reports sent by registered or certified mail must be postmarked by
the mailing date. Othervise, they must be received by the filing
date.

*ssMonthly filers that wish to change their filing status must notify
the Commission in writing.
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NRG, /Cx¥Y.
MAILING FILING
mroRT EEPORTING PRRIOD DATE® DATE

Mid-Year 01/01/89%*-06/30/89  07/31/89 07/31/89

WEO MOST FILE

PARTY COMMITTEES AND PACs (NONCONNECTED COMMITTEES AND SEPARATE
SEGREGATED PUMDS) which normally file on a quarterly basis must file a
Mia-Year Report in July.

VWY NMOST BRE EEFORTED
All financial activity (not previocusly reported) that occurred during
the reporting period.

NEPORTING FUES
Party committees and PACs use Form 3X (enclosad).

WEKIR TO FILE
Consult the instructions on the back of the Form 3X Summary Page.
Hote State filing reguiremeats also.

LABEL

Committees should affix the peel-off label from the envelope to Line 1
of the report. Corrections should be made

CONPLIANCE

TREASURERS OF POLITICAL COMMITTERS ARE

*Reports sent by registered or certified mail must be postmarked by
the mailing date. Othervise, they must be received by the filing
date.

*¢0r from the close of books of the last report filed. If mo previous
reports filed, the date of the committee's first activity.

FOR INFORATION, Call: 800/424-9530 or 202/31(-3120
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Joha D. an, Treasurer
Insurance lition of America
201 Alameda Del Prado

Wovato, CA 98949

fdentification Number: C002263¢53

Reference: MNid-Year Beport (1/1/99-6/30/99%)
Dear Mr. Regan:

It has come to the attention of the PFederal Election
Commission (“"the Commission®) that mr comaittee 1& in
violation of 2 U0.8.C. $434(a) for ling teo file above
referenced Report of Neceipts end Disbursessnts. You were
notified previcusly of the Sue date for this report.

It is tant that you file this report immediately with
the Pederal Election Commission, 999 B Street, WN, Washisgton, DC

.32:3 {or with tbo‘ ca:u o‘t the ““ ~Ct the m'g”
te, as a - FOPY L 4 “'.
portions .u-ﬂ also be filed with the m-' of BState
egquivalent State officer. See 2 U.5.C. §439.
umumo—xummm-mtum1
»

enforcement action oconcera matter, your prompt response
and a letter of explanation will be taken a'-umu-.

If you have any stions, contact Todd on

g:.;: !t:'lol-tuo number (800) 42‘-995. Our local number is (202)

Sincerely.

VAT A

Joha D. Gibson
Assistant Staff Director
Reports Analysis Division
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December 22. 1989

Mr. John D. Gibson
Assistant Staff Director
Reports Analysis Divislon
Pederal Election Commimion
999 E. Strect, N.W.
Washisgion, D.C. 20463

Dear Mr. Gibeon:

the spring of 1988, INCA segistersd INCA-PAC with the Pederal Blectios

CFEC") in April and bas costissed to conduct & careful review of the records of
coniributors o INCA-P, i bas not been is compliance
with the reporiing end fead wassier seoquirements spplicable 10 PACs. .
however. reviewed s records to sssure that so coutributions

tfrom corporate sources, for esample) ba'e .

into place procedures, effective immedistely,

transfer of coatribetions collected by A

with the reporting requirements of the FEC.
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VIA FEDERAL EXPRESS r

Mr. John D. Gibson E wn
Assistant Staff Director —
Reports Analysis Division - =
Federal Election Commission -3

999 F Street, N.W. ~N
Wwashington, D.C. 20443 w

- Oon behalf of our client, the Insurance Coalition of
America Political Action Committee ("INCA~PAC"), Federal Election
Commission Identification Nusber C002263665, please find enclvsed
the following reports required under the PFederal Election Cam-

paign Lavs:
= 1. An : » Which covers the period from
*m~~‘ 'm!m.{nc rnl’.ﬂ
Eon up o o vas legally
registered 13, 19%88):

2. July 15, 1988 Quartarly Report;

3. October 15, 1908 Quarterly Report:

4. January 31, 1988 Year End Report: and

5.  July 31, 1989 Nid Year Report.

The January 31, 1990 Year End Report will be furnished

once the 1989 fourth guarter financials for INCA-PAC are com-
pleted.

The enclosed Reports were prepared by INCA-PAC follow-

ing a review by INCA-PAC of its records. INCA-PAC advises that

it has reviewved all available contribution records to confirm

that none of jts funds came from prohibited sources, such as ot
__corporate sources. Accounting procedures have been inctituted to “H

insure that any contributions from prohibited sources in the '

future will be rejected, and INCA-PAC is currently setting up a

systen for timely preparation cf all future reports. it

S
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Mr. John D. Gibson
January 24, 1990

As was set forth in John Regan's letter dated Decesber

22, 1989, INCA-PAC recognizes that through oversights in the past
it has not complied vith the fund transfer reguiresents appli-
cable to PACs. Contributions for INCA-PAC were wistekenly held
f some time in a bank account of the Life Insurance cn.{ ‘:;tD

America ("INCA"), a connected organization of INCA-PAC. A
separate bank account was set up for INCA-PAC in 1988, and
$25,500 worth of contributions to INCA-PAC were transferred from
the INCA account in 1988. INCA will be processing the final f
transfers to the 1INCA-PAC account in the next month or two. As

ained in our earlier letter, INCA-PAC and INCA have

up procedures to provide for timely transfer of contributions
collected by INCA to the INCA-PAC account. Both the INCA and
INCA-PAC bank accounts will be located in the same bank, and
funds earmarked as contributions to INCA-PAC will be transferred
at least every week to the INCA-PAC bank account.

INCA and INCA-PAC both understand and acknowledge the
importance of full compliance with the federal election laws. In
recognition of this, they have instituted the procedures ocutlined
above, in order that the past mistakes experienced by INCA-PAC
will not recur again.

If you have further questions regarding this filing, we
request that you direct your correspondsnce to the undersigned.

Very truly yours,
T g
Laurie Z. EKullby

LZK:ted
Enclosures

cc: Richard J. Kypta
Michael M. Moore

- \temp\ iV imcpieg (e
Y/ 92




FEDERAL ELECTION COMMISSION -

S AMHING TN 1T e

John D. Regan, Treasurer
insurance Coalition of America
201 Alameda Del Prado

Novato, CA 94949

tdentificetion Number: 00226365

Reference: April Quarterly (9/1/84-3/31788), July Querterly
(4/1/88-6/30/88), October Quarterly (7/1/88-9/30/80),
and Year End (10/1/88-12/31/88) Baports

Dear Nr. Regan:

This letter is prompted by the Commission’s prelisinary
review of the reportis) referenced sbove. The review raised
questions concerning certain informatiom contained 4in the
reporti(s). An itemization follows:

=Cover letters submitted by your committes indicate that
your committee’s connected organisatiom has acted as 2
collecting agent. Please be advised that it is
le for a connected organizatiem to act as 2
collecting agent provided that all funds sre transferred
te the separate segregated fund withis tem (10) or
thicrty (30) days of the origimal receipt as required by
11 CFR §102.8. Additionally, 11 CFrm §182.5 prohibits
the comaingling of permissible funds with impermissible
funds for the purpose of influencing federal elections.

Although the Comaission may take further legal steps

concerning this satter, prompt action by your committes
will be taken into consideration.

A vritten response or an amendsent to youwr original reportis)
correcting the above problem(s) should be filed with the Federal
Election Commission within fifteen (15) days of the date of this
letter. If you need assistance, please feel ~ =2 to cont*ct me on

our toll-free number, (800) 424-9530. My local numbef is (202)
376-2480. |

d s.
Reports Amalyst
Reports Amalysis Divisioh
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Nacch 32, 1990

John D. Regan, Treasurer
Insurtance Coalition of America
201 Alameda Del Prado

movete, CA 94949

jdentification Wusber: C00226365

Reference: April Quarterly (9/1/84-3/31/88), July Quarterly
(4/1/80-6,/30/88), Octobec Quarterly (7/1/88-9/30/88),
end Year End (10/1/00-12/31/88) Reports

Deatr Rr. Regen:

This letter is to inform you that as of Rarch 21, 1990, the
Commission has mot received your cesponse to our reguests for
sdditional imformation dated Pebruacy 28, 199%0. Those notices

ted {nformastion essential to full public disclesure >f your
federal election financial activity and to ensure complisnce with
provisions of the Federal Election Campaign Act (the Act). Copiles
of our original requests are enclosed.

If no response is received within fifteen (15) days from the
date of this motice, the Commission may choose to initiate audit
or legal eaforcement action.

If you should have any gquestions related to this matter,
please contact Todd Nageman om our toll-free mumber (000) 424-9530
or our local number (202) 376-2480.

Sincerely,

AN N

John D. Gibson
Assistent Staff Director
Reports ~nalysis Division

Enclosures




" MWALYST:  Todd Hageman

“ ‘ RSATION WITH: Ms. Lynda Regan, Treasurer
%z: Insurance Coalition of America (C00226365)
DATE: April 30, 1990

SUBJECT(S): RFAI of February 28, 1990

I spoke with Ms. Lynda Renan, the Committee's treasurer today concerning
the RFAI of February 28, 1990 that had not been answered.

Ms. Regan explained that the Committee's offices had been moved in
November and that the address that the RFAI was sent was obsolete. Furthermore.
she stated that she was recently elected treasu®r and she was unaware
of any correspondence sent to the Coomittee bv the Commission.

I explained that since the time period aciven to the Committee in which
to respond had elapsed, I wa$ in the process of referring the Coomittee to
the Commission's Office of Feneral Counsel. Ms. Regan said she would
consult the Committee's attorney and contact me shortlv.




.y . 'I":‘Q o i

| ON WITH: Laurie Kullby, the Committee's attorney
COMMITTEE:  Insurance Coalition of America  (C00336365)
DATE: May 1, 1990
SUBJECT(S): Previous conversation with the Committee's treasurer

Ms. Laurie Kullby, the Committee's attorney contacted me today concerning
yesterday's conversation with the Conmittee's treasurer.

Ms. Kullby stated that the Commission's correspondence sent to the Committee
must have got lost in the mail. She requested that I send the Committee a
copy of the RFAI as they are willing to work out any problems. I comolied

with the request and sent a cony of the oricinal RFAI to the Committee's
treasurer.




office of the General Counssel
rederal Election Commission
999 E Streat, N.W.
washington, D.C. 20463

b

NOISSIMNUI NG 12414 IvUsLid "
T h5s 7 e

Re: Insuranos® Ceslitiom of America Political Action

Dear 8ir or Nadam:

This letter is in response to & , .
Regan of the Insurance e—uu- #'.l.l
L n..l

2ANd 2- AYH 06

]

Y n.

::-'-...m
my 1990, to the letter dated
December 22, 1989, m _ re

that, due to a l.nc.k o
being forvarded to m'ﬂ

letters during

i A

Due to a r-eut. of
received the two letters from ﬁ.
addressed to INCA-PAC's formar
in the forwvarding process.
amended its Statement of m
address; however, INCA-PAC's new address b |
FEC Forms 3X and in all its correspondence with
including ths letter dated Decamber 22, 1989. We al
in our transaittal letters for the Forms 3X that correspondence
regarding INCA-PAC be directed to this firs. (Please see the
copies enclosed.)

INCA-PAC wishes to reassure the FEC, as it stated in
its letter of December 22, 1989, that it has every plan and
intention to fully comply in the future with the federal election
laws and to cooperate with the FEC. As your files indicate,
INCA-PAC has filed with the FEC all its Raports on Form 3X.




BROBECH FRLICIN & HARMBON

Offioe of the Ganeral Counnel
May 1, 19%0

Maraby recboetchet sopie o the toe e 1ot
request t copies o . :
undersigned so that INCA-PAC may to the PFEC's comments.

xammm.m-ucuw{p an |
its Statement of Organizstion, to reflect
should you have any tions or comments
this letter, please do not hesitate to call the unders or

Michasel M. Noore at (415) 442-0900. We thank you in advance for
your patience and cooperation in this matter.

v.r’y'truly yoq,-., ;
Yiind 4 Jiathn

Laurie Z. my }

)

f \tempilsh|incafees ltr
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May 9, 1990

VIA FEDERAL BXPREGS

Mr. Todd S. Hageman
Federal Election Commission
999 E Street, N.W.
Washington, D.C. 20463

Re: Insurance Coalition of America Political Action
Committee - Jdentification Number C002263665

Dear Mr. Hageman:

Thank you for sending a copy of your letter dated
February 23, 1950, to our client, the Insurance Coalition of
America Political Action Committee ("INCA-PAC").

As your letter states, INCA-PAC's connected
organization, the Insurance Coalition of America (“INCA"™), has
acted in the past, and continues to act, as INCA-PAC's collecting
agent. INCA and INCA-PAC are aware that INCA must transfer all
funds it collects for INCA-PAC within ten or thirty days of the
original receipt, and that permissible funds may not be
commingled with impermissible funds.

As Mr. John Regan, Treasurer of INCA-PAC, stated in his
letter dated December 22, 1989, to Mr. Gibson of the Federal
Election Commission, due to a lack cf communication and some
administrative confusion within INCA, funds contributed to -
PAC have been held in prior years in an INCA bank account. In AJD

fort to remedy this noncompliance, INCA-PAC established a

separate bank account for itself in 1988, and INCA and INCA-PAC
expect to complete the segregation of INCA-PAC's funds into th
eparate bank account by May 15, 1990.

INCA and INCA-PAC have also instituted internal
administrative procedures to provide for timely transfer of INCA-
PAC contributions collected by INCA to the INCA-PAC account. As
was stated in our letter dated January 24, 1990 to Mr. Gibson,
INCA is in the process of moving its account to the same bank in




" BROBECK PHLEGER & HARRISON

which the INCA-PAC account is located, to ensure prompt transfer
of INCA-PAC contributions to the INCA-PAC account on a weekly
basis.

INCA and INCA-PAC have developed a review procedure for
all incoming contributions made to INCA-PAC to ensure that
impermissible contributions such as corporate contributions are
returned to the contributors. To the best of INCA-PAC's
knowledge, it has not accepted any impermissible funds.

We would like to reiterate that INCA-PAC has every plan
and intention to fully comply in the future with the federal
election laws and to cooperate with the Federal Election
Commission. Should you have any questions or comments regarding
this letter, please do not hesitate to call the undersigned or
Michael M. Moore at (415) 442-0900.

Vﬁf& truly yours, | / ¥
| 4 ) ot
s dlit S SIRIE R /

4

Laurie Z. Kullby

LZK:mg

cc: Office of the General Counsel
John D. Regan
Lynda Regan
Richard J. Kypta
Michael M. Moore

f:\temp\lek\incafecS.ltr




FEDERAL ELECTION COMMISSION
999 E. Street, N.W.

Washington, D.C. 20463 8 5
=
b
FIRST GENERAL COUNSEL’S REPORT §§ .§:
— .
RAD Referral 90L-41 o .%
STAFF MEMBER: Mary L. Taksar =2 83
= 3
SOURCE: INTERNALLY GENERATED o ¥
RESPONDENTS : Insurance Coalition of America
(INCA-PAC) and John D. Regan, as

treasurer

Insurance Coalition of America,
Inc. (INCA)

RELEVANT STATUTES: 2 U.S.C. § 434(a)(4)(A)

2 U.S5.C. § 433(a)

2 U.S.C. § 432(h)

2 U.S.C. § 432(b)(2)

2 U.S5.C. § 433(c)

2 U.s.C. § 441b

11 C.F.R. § 102.8(b)

11 C.F.R. § 102.6

11 C.F.R. § 114.5
11 C.7.R. § 134.7
11 C.F.R. § 114.8

INTERNAL REPORTS CHECKED: 1990 October Quarterly
1988 April Quarterly

AGENCIES CHECKED: None

D309 64565

I. GENERATION OF MATTER

9

On September 10, 1990, the Reports Analysis Division
referred the Insurance Coalition of America ("INCA-PAC") and

John D. Regan, as treasurer, for failure to timely file reports

and apparent commingling of corporate and committee monies. See
Attachment 1, page 1.

INCA-PAC registered with the Commission as a separate

segregated fund on April 11, 1988. See Attachment 1, page 21.

INCA-PAC’s connected organization is identified in the B Index



as the Insurance Coalition of America ("INCA"), which apparently

1

is a trade association. It appears that INCA acts as a

collecting agent for INCA-PAC. See Attachment 1, page 23,

II. FACTUAL AND LEGAL ANALYSIS

A. Late Filing of Reports

The Federal Election Campaign Act of 1971, as amended

("the Act"), requires that during an election year, all

political committees, other than authorized committees, file

quarterly reports. 2 U.5.C. § 434(a)(4)(A)(i). Quarterly

reports are due on the 15th day after the last day of each
calendar quarter; however, for the last quarter, reports are due
no later than January 31 of the next calendar year. 1d.

The Act also requires that political committees, other

than authorized committees, file a post-general election report.

o

P8 48 6 ¢

2 U.5.C. § 434(a)(4)(Aa)(iii). This report is due on the 30th
day after the election and should be complete as of the 20th day
after the election. 1d.

In addition, in a non-election year, a political committee

other than an authorized committee must file a report covering

94030

January 1 through June 30. 2 U.S.C. § 434(a)(4)(A)(iv). This

report is due on July 31. Id.

The Act also requires that a

1. The respondent’s Statement of Organization identified its
connected organization, Insurance Coalition of America, as a trade
association. However, the reference directories for associations
do not list Insurance Coalition of America.

According to the Texas Secretary of State’s office, the
Insurance Coalition of America is a Texas non-profit corporation
incorporated on 10/3/83. The California Secretary of State’s
office identified the Insurance Coalition of America as a Texas
corporation qualified to do business in California.



political committee other than an authorized committee must file

a report covering July 1 through December 31.

1d.

This report

is due on January 31 of the following calendar year. 1Id.
According to the B Index, INCA-PAC is a quarterly filer.
INCA-PAC must comply with all of the above-mentioned reporting

requirements because pursuant to 2 U.S.C. § 431(4)(B), a

separate segregated fund established under 2 v.s.C. § 441b(b) is

a political committee. INCA-PAC failed to timely file six

reports. (See Table Below for Late Filing History).

LATE FILING HISTO!YZ

e~ Report Due Date Date Filed
:: 1988 April Quarterly 4,/15/88 1/25/90
< 1988 July Quarterly 7/15/88 1/25/90
O 1988 October Quarterly 10/15/88 1/25/90
o 1988 30 pDay Post General 12/8/88 1/25/90
© 1988 Year End 1/31/89 1/25/90
E? 1989 Mid-Year 7/31/89 1/25/90
o

b 3

o

2. According to INCA-PAC’s counsel, INCA-PAC was established
in September 1984. See Attachment 1, page 25. However,
INCA-PAC did not register with the Commission until April
11, 1988. INCA-PAC failed to file any reports with the
Commission until January 25, 1990. See Attachment 1, page 5.
On January 25, 1990, INCA-PAC filed its first report, the
1988 April Quarterly Report. INCA-PAC completed the 1988 April
Quarterly Report and indicated that it covered the period
between September 1984 through March 1988.

—in.



Accordingly, the Office of the General Counsel recommends
that the Commission find reason to believe that INCA-PAC and its
treasurer violated 2 U.S8.C. § 434(a)(4)(A) by failing to timely

file its 1988 April, July, and October Quarterly Reports, 1988

Post General Report, 1988 Year End and 1989 Mid-Year Reports.

B. Late Filing of Statement of Orgamnization

Each separate

segregated fund must file a Statement of

Organization within 10 days of establishment. 2 U.S.C.

§ 433(a). A letter from INCA-PAC’'s attorney, dated January

24, 1990, indicates that INCA-PAC was established in September

1984. See Attachment 1, page 25. In late 1985, INCA began

soliciting funds for INCA-PAC. See Attachment 1, page 23.
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However, INCA-PAC did not file a Statement of Organization until

April 11, 1988. See Attachment 1, page 21. Therefore, this

Office recommends that the Commission find reason to believe

that INCA-PAC violated 2 U.S.C. § 433(a) by failing to file a

Statement of Organization within 10 days of establishment.

- Failure to Timely Forward Contributions

Every person who receives a contribution of $50 or less
for a political committee, which is not an authorized committee,

must forward such contribution to the treasurer of the committee

within 30 days of receipt. 2 U.S.C. § 432(b)(2)(A) and

11 C.F.R. § 102.8(b)(1). Every person who receives a

contribution in excess of $50 for a political committee, which

is not an authorized committee, must forward the contribution to

the treasurer within 10 days along with the name and address of



the contributor and the date of the receipt of the contribution.
2 U.8.C. § 432(b)(2)(B) and 11 C.F.R. § 102.8(b)(2).
Pursuant to § 102.6(c)(4), collecting agents are required

to meet the transmittal requirements of 11 C.F.R. § 102.8. A
collecting agent is an organization or committee which collects

and transmits contributions to a separate segregated fund to

which the collecting agent is related.

11 C.F.R. § 102.6(b)(1).

A collecting agent maybe the connected organization of the

separate segregated fund. 11 C.F.R. § 102.6(b)(ii). A separate

segregated fund is responsible for ensuring that its collecting
agent meets the recordkeeping, reporting, and transmittal
requirements of 11 C.F.R. § 102.6. 11 C.F.R. § 102.6(c)(1).

It appears that INCA, the connected organization of
INCA-PAC, is a collecting agent for INCA-PAC and that it has
been soliciting contributions for INCA-PAC since 1985. See
Attachment 1, page 23. According to INCA-PAC’s counsel, from
late 1985 until sometime in 1988, INCA deposited INCA-PAC
contributions into INCA’s account without transmitting the funds

to INCA-PAC. See Attachment 1, page 25-26. Counsel also
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stated that at the time INCA-PAC set up a bank account in 1988,
INCA transferred $25,500 worth of contributions from the INCA
account to the INCA-PAC account. See Attachment 1, page 26.

However, from its inception through March 1988,

INCA-PAC reported $47,915 in receipts. INCA transferred only

$25,500 of these funds to INCA-PAC's account; therefore, an

additional $22,415 in contributions should also have been

transferred to the INCA-PAC account. INCA-PAC’'s counsel



indicated that as of January 24, 1990, all the funds had not yet

been transferred to INCA-PAC's account. Id.

It appears that INCA, as collecting agent, failed to
comply with the transmittal requirements of 2 U.S.C. § 432(b)(2)

because it did not transmit INCA-PAC funds to INCA-PAC’s

treasurer within the 10 or 30 day required time period. It
appears that INCA-PAC, a separate segregated fund, also violated
2 U.8.C. § 432(b)(2) because INCA-PAC failed to ensure that its

collecting agent complied with the transmittal requirements of

11 C.F.R. § 102.8(b), which are the same transmittal
requirements of 2 U.S.C. § 432(b)(2). Therefore, this Office
recommends that the Commission find reason to believe that both
INCA and INCA-PAC violated 2 U.S.C. § 432(b)(2).3

D. Failure to Timely Establish a Campaign Account

Each political committee must designate a state bank,
federally chartered depository institution, or a depository
institution insured by the FDIC, FSLIC, or NCUA as its campaign

depository. 2 U.S.C. § 432(h). Each political committee must

94030964570

maintain at least one checking account at the depository into
which all receipts are deposited and all disbursements are made.

Id. The term "political committee"” means any separate

3. The regulations state that a separate segregated fund is
responsible for ensuring that the transmittal requirements are
met. 11 C.F.R. § 102.6(c)(1). Therefore, the Office of the
General Counsel would normally recommend that only INCA-PAC
violated 2 U.S.C. § 432(b)(2). In this case, however, INCA
began raising funds for federal elections up to three years
before INCA-PAC registered with the Commission. Therefore, in
these unusual circumstances, the Office of the General Counsel
is recommending that both INCA and INCA-PAC violated 2 U.S.C.
§ 432(b)(2).



segregated fund established under the provision of 2 U.S8.C.
§ 441b(b).

2 U.B.C. § 431(4)(B).

Therefore, as a political committee, INCA-PAC was required

to designate a campaign depository and establish a checking

account at the depository upon establishment. However, it

appears that when INCA-PAC was established in September 1984, it

failed to designate a campaign depository and establish a

checking account at the depository. See Attachment 1, page 26.

Instead, its funds were placed in INCA’'s account and kept there

for up to three or more years. Id. Therefore, this Office
recommends that the Commission find reason to believe that
INCA-PAC violated 2 U.S.C. § 432(h) because it failed to
designate a campaign depository and maintain a separate checking
account at the depository until approximately four years after
the Committee was established.

E. Use of Treasury Account

It is unlawful for any corporation to make a contribution

or expenditure in connection with a Federal candidate in

9403096457 |

connection with an election, primary, political convention, or

caucus. 2 U.S.C. §441b(a). It is unlawful for a political

committee to knowingly accept or receive any contribution

prohibited by 2 U.S.C. § 441b. 1Id. Pursuant to 11 C.F.R.
§ 102.6(c)(4), a collecting agent may use a treasury account as
a transmittal account; however, the collecting agent is still

required to transmit the funds in a timely manner according to

2 U.S.C. § 432(b)(2) and 11 C.F.R. § 102.8. Thus, the use of a

corporate treasury account as a transmittal account by a



collecting agent is a limited exception to the prohibition on
corporate contributions and expenditures.
It appears that INCA, a corporation, received
contributions for INCA-PAC as early as 1985 and retained these

contributions in its own treasury account until sometime in 1988

and perhaps even later. See Attachment 1, page 23. INCA

established a separate bank account for INCA-PAC in 1988. See

Attachment 1, page 26.

Thus, it appears that corporate funds

and INCA-PAC contributions were maintained in the same account

for up to three years. This alone would constitute a violation
of Section 441b because it does not comport with the collecting
agent regulations.

Furthermore, there was a long delay in transmitting any
funds to INCA-PAC, and all funds raised for it were not
transferred in 1988 when INCA-PAC's account was set up. It is
possible that INCA-PAC funds were used for corporate purposes
and that the funds which INCA eventually transferred and

deposited into INCA-PAC’'s account may have included corporate
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funds rather than funds raised solely for election purposes.

Thus, INCA-PAC may have received corporate funds and used them

to make contributions to Federal candidates.4

4. INCA-PAC’'s treasurer stated that no contributions to
Federal candidates had been made prior to registration with the
Commission. See Attachment 1, page 23. 1In its 1988 April
Quarterly, filed on January 25, 1990, the treasurer indicated
that this report covered the period from September 1984 through
March 1988. See Attachment 3, page 2. 1In its 1988 April
Quarterly Report, the treasurer also indicated that INCA-PAC
made no contributions to Federal candidates or other political
committees from September 1984 through March 1988. 1d.

The receipt of contributions from prohibited sources is




Accordingly, this Office recommends that the Commission
find reason to believe that both INCA and INCA-PAC violated
2 U.s8.C.
r.

§ 441b(a).

Other Issues

There are additional issues raised by the referral which

need to be addressed.

1. Corporate Solicitations

Except as provided in 2 U.S.C. § 441b(b), it is unlawful
for a corporation or a separate segregated fund established by a

corporation to solicit contributions to such a fund from any

person other than its stockholders and their families and its

7 3

executive and administrative personnel and their families. 1In

the case of a membership organization, a corporation or trade

association may solicit the individual members and their

96 4

families or, if prior approval is given, the executive and

administrative personnel of its corporate members. 11 C.F.R.

§§ 114.7 and 114.8. "Executive and administrative” means
individuals employed by a corporation who are paid on a salary,

rather than hourly, basis and who have policymaking,

professional, or supervisory responsibilities. 2 U.S.C.

§ 441b(b)(7). Separate segregated funds must meet several

(Footnote 4 continued from previous page)
also an issue requiring further investigation. 1In a December
22, 1989 letter to the Commission, INCA-PAC's treasurer
indicated that it had reviewed its records to make sure that no
contributions were received from prohibited sources. See
Attachment 1, page 23. However, in its 1988 April Quarterly
Report, INCA-PAC reported $47,700 in unitemized contributions
and only $215 in itemized contributions. See Attachment 3, page
2. Therefore, as explained in the text, a guestion remains
whether INCA-PAC accepted contributions from prohibited sources.




solicitation requirements under 2 U.S5.C. § 441b(b) and 11 C.F.R.
§ 114.5.5
As noted, INCA-PAC was established in September 1984 but

did not register with the Commission until 1988 or report to the

Commission until 1990. INCA began soliciting contributions for

INCA-PAC in 1985 but did not begin transmitting the funds to

INCA-PAC until sometime in 1988.

Therefore,

this referral also

raises questions whether both INCA and INCA-PAC complied with

the solicitation requirements. Questions arise as to whether

solicitations were made to the proper class of persons and
whether the solicitations themselves meet the requirements of
the Act. This Office will ask questions regarding these issues.
2. Possible Change of Treasurer

The Statement of Organization of a political committee

must include the name and address of the treasurer. 2 U.S5.C.

5. According to 11 C.F.R. § 102.5(a)(2), only contributions
which result from a solicitation which expressly states that
that the contribution will be used in connection with a federal
election and only contributions from contributors who are
informed that all contributions are subject to the prohibitions
and limitations of the Act may be deposited into a federal
account. Donors in some circumstances must be given notice of a
proposed change in the use of funds, if originally donated for a
different purpose, and be given an opportunity to object to such
a use. See Advisory Opinion 1985-18.

A written solicitation may suggest a contribution amount
provided the solicitation informs potential contributors that
the guideline is merely a suggestion and that an individual is
free to contribute more or less without fear of discriminatory
treatment. 11 C.F.R. 114.5(a)(2). A solicitation directed
toward an employee or member must inform that individual of the
political purposes of the fund. 2 U.S.C. 441b(b)(3)(B) and
11 C.F.R. 114.5(a)(3). Any person soliciting an employee or
member must inform the potential contributor of the rights to
refuse to contribute without fear of reprisal. 2 U.S.C.

§ 441b(b)(3)(C) and 11 C.F.R. 114.5(a)(4).

9403096457 4




§ 433(b). Any change in information previously submitted in a
Statement of Organization must be reported to the Commission

within 10 days of the date of change. 2 U.S.C. § 433(c).
Therefore, a change in treasurer must be reported to the
Co-iislion within 10 days of the change.
In a conversation with a RAD analyst on April 30, 1990,

Lynda Regan indicated that she was the newly-elected treasurer

of INCA-PAC. See Attachment 1, page 29. INCA-PAC has not filed
an amendment to its Statement of Organization to indicate this

change.

INCA-PAC’s most recent report, the 1990 October Quarterly

Report, was signed by John Regan. INCA-PAC’'s original Statement

of Organization, filed with the Commission on April 11, 1988,

identifies John Regan as treasurer. See Attachment 1, page 21.

This Office will also ask guestions regarding who the treasurer

0964575

is and whether a change in treasurer has occurred.

II. RECOMMENDATIONS

1. Open a MUR.

940

v 5 Find reason to believe that the Insurance Coalition of
America (INCA-PAC) and John D. Regan, as treasurer, violated
2 U.S.C. §§ 434(a)(4)(A), 433(a), 432(h), 432(b)(2), and
441b(a).

3. Find reason to believe that the Insurance
America (INCA) violated 2 U.S.C.

Coalition of
§§ 432(b)(2) and 441b(a).

4. Approve the attached Factual and Legal Analyses.
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Approve the appropriate letters.

Lawrence M. Noble
General Counsel

() BY:
e L5/ el

Associate General Counsel

Attachments:
1. Referral Materials
2. Factual and Legal Analyses
3. 1988 April Quarterly
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FEDERAL ELECTION COMMISSION
WASHINCTON DC Joasy

LAWRENCE M. NOBLE

GENERAL COUNSEL
FROM: MARJORIE W. EMMONS /DELORES HARRISEH
COMMISSION SECRETARY

DATE: NOVEMBER 21, 1990

RAD REFERRAL 90L-41 - 1lst GENERAL COUNSEL'S REPORT

SUBJECT: DATED NOVEMBER 15, 1990

The above-captioned document was circulated to the

Commission on Mondav, November 19, 1990 at 11:00 a.m.

Objection(s) have been received from -he Commissioner(s)

as indicated by the name(s) checked below:

0964577

Commissioner Aikens

Commissioner Elliott

Commissioner Josefiak

Commissioner McDonald

9 40

Commissioner McGarry

XXX

Commissioner Thomas

This matter will be placed on the meeting agenda

for TUESDAY, NOVEMBER 27, 1990 '

Please notify us who will represent your Division before the

Commission on this matter.



BEFORE THE FEDERAL ELECTION COMMISSION

In the Matter of
RAD Referral

$ 90L-41

( MUk 3133

Insurance Coalition of America
(INCA-PAC) and John D. Regan, as
treasurer;

Insurance Coalition of America, Inc.
(INCA).

CERTIFICATION

I, Marjorie W. Emmons, recording secretary for the
Federal Election Commission executive session of
November 27, 1990, do hereby certify that the Commission
decided by a vote of 6-0 to take the following actions

with respect to RAD Referral 90L-41:

1. Open a MUR.

Find reason to believe that the Insurance
Coalition of America (INCA-PAC) and John D.
Regan, as treasurer, violated 2 U.S.C.

§§ 434(a)(4)(a), 433(a), 432(h), 432(b)(2),
and 441b(a).
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Find reason to believe that the Insurance
Coalition of America (INCA) violated
2 U.5.C. §§ 432(b)(2) and 441b(a).

(continued)
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Federal Election Commission

Certification for RAD Referral
#90L-41

November 27, 1990

Approve the Factual and Legal Analyses
attached to the General Counsel’s report
dated November 15, 1990.

Approve the appropriate letters as
recommended in the General Counsel’s
report dated November 15, 1990.

Commissioners Aikens, Elliott, Josefiak, McDonald,
McGarry, and Thomas voted affirmatively for the

decision.

Attest:

H=28 -0

S¥cretary of the Commission




FEDERAL ELECTION COMMISSION
WASHINGTON, D.C 20463
December 5, 1990

John D. Regan, Treasurer
Insurance Coalition of America (INCA-PAC)
201 Alameda Del Prado

Novato, CA 94949

RE: MUR 3183
Insurance Coalition of
America (INCA-PAC) and
John D. Regan, as

treasurer

Dear Mr. Regan:

On November 27, 1990, the Federal Election Commission found
that there is reason to believe the Insurance Coalition of
America (INCA-PAC) ("Committee"™) and you, as treasurer, violated
2 U.S.C. §§ 434(a)(4)(A), 433(a), 432(h), 432(b)(2), and
441b(a), provisions of the Federal Election Campaign Act of
1971, as amended ("the Act"). The Factual and Legal Analysis,
which formed a basis for the Commission’s finding, is attached
for your information.

Under the Act, you have an opportunity to demonstrate that
no action should be taken against the Committee and you, as
treasurer. You may submit any factual or legal materials that
you believe are relevant to the Commission’s consideration of
this matter. Please submit such materials to the General
Counsel’'s Office along with answers to the enclosed gquestions
within 15 days of your receipt of this letter. Where
appropriate, statements should be submitted under oath.

940309645280

In the absence of any additional information demonstrating
that no further action should be taken against the Committee and
you, as treasurer, the Commission may find probable cause to
believe that a violation has occurred and proceed with
conciliation.

I1f you are interested in pursuing pre-probable cause
conciliation, you should so request in writing. See 11 C.F.R.

§ 111.18(d). Upon receipt of the request, the Office of the
General Counsel will make recommendations to the Commission
either proposing an agreement in settlement of the matter or
recommending declining that pre-probable cause conciliation be
pursued. The Office of the General Counsel may recommend that
pre-probable cause conciliation not be entered into at this time
so that it may complete its investigation of the matter.
Further, the Commission will not entertain requests for
pre-probable cause conciliation after briefs on probable cause



John D. Regan, Treasurer
MUR 3183
Page 2

have been mailed to the respondent.

Requests for extensions of time will not be routinely
granted. Requests must be made in writing at least five days
prior to the due date of the response and specific good cause
must be demonstrated. 1In addition, the Office of the General
Counsel ordinarily will not give extensions beyond 20 days.

If you intend to be represented by counsel in this matter,
please advise the Commission by completing the enclosed form
stating the name, address, and telephone number of such counsel,
and authorizing such counsel to receive any notifications and
other communications from the Commission.

This matter will remain confidential in accordance with
2 U.5.C. §§ 437g(a)(4)(B) and 437g(a)(12)(A), unless you notify
the Commission in writing that you wish the investigation to be

made public.

For your information, we have attached a brief description
of the Commission’s procedures for handling possible violations
of the Act. If you have any questions, please contact
Mary Taksar, the staff member assigned to this matter, at (202)

376-5690.

Sincerely,

Do lnrd st

n Elliott
Chairman

= a]
)
<
©
o
o
2
o
<
[ #.9

Enclosures
Factual and Legal Analysis

Procedures
Designation of Counsel Form

Questions
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FEDERAL ELECTION COMMISSION
FACTUAL AND LEGAL ANALYSIS
RESPONDENT: Insurance Coalition of MUR: 3183
America ("INCA-PAC")

This matter was generated based on information ascertained
by the Federal Election Commission ("the Commission”) in the
normal course of carrying out its supervisory responsibilities,.
See 2 U.S.C. § 437(g)(a)(2). INCA-PAC registered with the
Commission as a separate segregated fund on April 11, 1988.
INCA-PAC's connected organization is identified in Commission
records as the Insurance Coalition of America ("INCA"), which
apparently is a trade association.l It appears that INCA acts
as a collecting agent for INCA-PAC.

A. Late Filing of Reports

The Federal Election Campaign Act of 1971, as amended ("the
Act"), requires that during an election year, all political
committees, other than authorized committees, file quarterly
reports. 2 U.S.C. § 434(a)(4)(A)(i). Quarterly reports are due
on the 15th day after the last day of each calendar gquarter;
however, for the last quarter, reports are due no later than

January 31 of the next calendar year. Id.

s s The respondent’s Statement of Organization identified its
connected organization, Insurance Coalition of America, as a
trade association. However the reference directories for
associations do not list Insurance Coalition of America.

According to the Texas Secretary of State’s Office, the
Insurance Coalition of America is a Texas non-profit corporation
incorporated on 10/3/83. The California Secretary of State’s
Office identified the Insurance Coalition of America as a Texas
corporation qualified to do business in California.
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The Act also requires that political committees, other than
authorized committees, file a post-general election report.
2 U.S.C. § 434(a)(4)(A)(iii). This report is due on the 30th
day after the election and should be complete as of the 20th day

after the election. Id.

In addition, in a non-election year, a political committee
other than an authorized committee must file a report covering
January 1 through June 30. 2 U.S.C. § 434(a)(4)(A)(iv). This
report is due on July 31. 1Id. The Act also reguires that a
political committee other than an authorized committee must file
a report covering July 1 through December 31. Id. This report
is due on January 31 of the following calendar year. 1d.

According to Commission records, INCA-PAC is a guarterly
filer. INCA-PAC must comply with all of the above-mentioned
reporting requirements because pursuant to 2 U.S.C. § 431(4)(B),
a separate segregated fund established under 2 U.S.C. § 441b(b)
is a political committee. INCA-PAC failed to timely file six

reports. (See Table on Page 3 for Late Filing History).
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LATE PILING HISTORY’
Report Due Date Date Filed
1988 April Quarterly 4/15/88 1/25/90
1988 July Quarterly 7/15/88 1/25/90
1988 October Quarterly 10/15/88 1/25/90

1988 30 Day Post General 12,/8/88 1/25/90
1988 Year End 1/31/89 1/25/90
1989 Mid-Year 7/31/89 1/25/90

Therefore, there is reason to believe that INCA-PAC and its
treasurer violated 2 U.S.C. § 434(a)(4)(A) by failing to timely
file its 1988 April, July, and October Quarterly Reports, 1988
Post General Report, 1988 Year End and 1989 Mid-Year Reports.

B. Late Filing of Statement of Orgamization

Each separate segregated fund must file a Statement of
Organization within 10 days of establishment. 2 U.S.C.
§ 433(a). A letter from INCA-PAC’s attorney, dated January
24, 1990, indicates that INCA-PAC was established in September
1984. 1In late 1985, INCA began soliciting funds for INCA-PAC.
However, INCA-PAC did not file a Statement of Organization until
April 11, 1988. Therefore, there is reason to believe that

INCA-PAC violated 2 U.S.C. § 433(a) by failing to file a

: o According to INCA-PAC’'s counsel, INCA-PAC was established
in September 1984. However, INCA-PAC did not register with the
Commission until April 11, 1988. INCA-PAC failed to file any
reports with the Commission until January 25, 1990.

On January 25, 1990, INCA-PAC filed its first report, the
1988 April Quarterly Report. INCA-PAC completed the 1988 April
Quarterly Report and indicated that it covered the period
between September 1984 through March 1988.




Statement of Organization within 10 days of establishment.
C. Failure to Timely Forward Contributions

Every person who receives a contribution of $50 or less for
a political committee, which is not an authorized committee,
must forward such contribution to the treasurer of the committee

within 30 days of receipt. 2 U.S.C. § 432(b)(2)(A) and

11 C.F.R. § 102.8(b)(1). Every person who receives a
contribution in excess of $50 for a political committee, which

is not an authorized committee, must forward the contribution to

the treasurer within 10 days along with the name and address of
the contributor and the date of the receipt of the contribution.
2 U.S.C. § 432(b)(2)(B) and 11 C.F.R. § 102.8(b)(2).

Pursuant to § 102.6(c)(4), collecting agents are required
to meet the transmittal requirements of 11 C.F.R. § 102.8. A
collecting agent is an organization or committee which collects
and transmits contributions to a separate segregated fund to
which the collecting agent is related. 11 C.F.R. § 102.6(b)(1).

A collecting agent maybe the connected organization of the

94030964585

separate segregated fund. 11 C.F.R. § 102.6(b)(ii). A separate

segregated fund is responsible for ensuring that its collecting

agent meets the

recordkeeping, reporting, and transmittal

requirements of 11 C.F.R. § 102.6. 11 C.F.R. § 102.6(c)(1).

It appears that INCA, the connected organization of

INCA-PAC, is a collecting agent for INCA-PAC and that it has

been soliciting contributions for INCA-PAC since 1985.

According to INCA-PAC’s counsel, from late 1985 until sometime

in 1988, INCA deposited INCA-PAC contributions into INCA’s
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account without transmitting the funds to INCA-PAC. Counsel
also stated that at the time INCA-PAC set up a bank account in
1988, INCA transferred $25,500 worth of contributions from the
INCA account to the INCA-PAC account.

However, from its inception through March 1988, INCA-PAC
reported $47,915 in receipts. 1INCA transferred only $25,500 of
these funds to INCA-PAC's account; therefore, an additional
$22,415 in contributions should also have been transferred to
the INCA-PAC account. INCA-PAC's counsel indicated that as of
January 24, 1990, all the funds had not yet been transferred to
INCA-PAC's account.

It appears that INCA, as collecting agent, failed to comply
with the transmittal requirements of 2 U.S5.C. § 432(b)(2)
because it did not transmit INCA-PAC funds to INCA-PAC’s
treasurer within the 10 or 30 day required time period. It
appears that INCA-PAC, a separate segregated fund, also violated
2 U.S.C. § 432(b)(2) because INCA-PAC failed to ensure that its
collecting agent complied with the transmittal requirements of
11 C.F.R. § 102.8(b), which are the same transmittal
requirements of 2 U.S.C. § 432(b)(2). Therefore, there is
reason to believe that INCA-PAC viclated 2 U.S5.C. § 432(b)(2).

D. Failure to Timely Establish a Campaign Account

Each political committee must designate a state bank,
federally chartered depository institution, or a depository
institution insured by the FDIC, FSLIC, or NCUA as its campaign
depository. 2 U.5.C. § 432(h). Each political committee must

maintain at least one checking account at the depository into
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which all receipts are deposited and all disbursements are made.
1d. The term "political committee” means any separate
segregated fund established under the provision of 2 U.s.C.

§ 441b(b). 2 U.S.C. § 431(4)(B).

Therefore, as a political committee, INCA-PAC was required
to designate a campaign depository and establish a checking
account at the depository upon establishment. However, it
appears that when INCA-PAC was established in September 1984, it
failed to designate a campaign depository and establish a
checking account at the depository. Instead, its funds were
placed in INCA’'s account and kept there for up to three or more
years. Therefore, there is reason to believe that INCA-PAC
violated 2 U.S5.C. § 432(h) because it failed to designate a
campaign depository and maintain a separate checking account at
the depository until approximately four years after the
Committee was established.

E. Use of Treasury Account

It is unlawful for any corporation to make a contribution
or expenditure in connection with a Federal candidate in
connection with an election, primary, political convention, or
caucus. 2 U.S.C. §441b(a). It is unlawful for a political
committee to knowingly accept or receive any contribution
prohibited by 2 U.S.C. § 441b. 1Id. Pursuant to 11 C.F.R.

§ 102.6(c)(4), a collecting agent may use a treasury account as
a transmittal account; however, the collecting agent is still
required to transmit the funds in a timely manner according to

2 U.s.C. § 432(b)(2) and 11 C.F.R. § 102.8. Thus, the use of a




corporate treasury account as a transmittal account by a
collecting agent is a limited exception to the prohibition on
corporate contributions and expenditures.

It appears that INCA, a corporation, received contributions
for INCA-PAC as early as 1985 and retained these contributions
in its own treasury account until sometime in 1988 and perhaps

even later. INCA established a separate bank account for

INCA-PAC in 1988. Thus, it appears that corporate funds and

INCA-PAC contributions were maintained in the same account for
up to three years. It is possible that INCA-PAC funds were used

for corporate purposes and that the funds which INCA eventually

transferred and deposited into INCA-PAC's account may have
included corporate funds rather than funds raised solely for
election purposes. Thus, INCA-PAC may have received corporate
funds and used them to make contributions to Federal
candidates.3
Therefore, there is reason to believe that INCA-PAC

violated 2 U.S.C. § 441b(a).

9403096465238 8

3. INCA-PAC’s treasurer stated that no contributions to
Federal candidates had been made prior to registration with the
Commission. 1In its 1988 April Quarterly Report, filed on
January 25, 1990, the treasurer indicated that this report
covered the period from September 1984 through March 1988. 1In
this report, the treasurer also indicated that INCA-PAC made no
contributions to Federal candidates or other political
committees from September 1984 through March 1988.

In a December 22, 1989 letter to the Commission, INCA-PAC’s
treasurer indicated that it had reviewed its records to make
sure that no contributions were received from prohibited
sources. However, in its 1988 April Quarterly Report, INCA-PAC
reported $47,700 in unitemized contributions and only $215 in
itemized contributions. Therefore, a gquestion remains whether
INCA-PAC accepted contributions from prohibited sources.



o
@
w0
<
0
o
-
.
o
<
o

F. Other Issues
There are additional issues raised by the referral which

need to be addressed.
. Corporate Solicitations

Except as provided in 2 U.S.C. § 441b(b), it is unlawful
for a corporation or a separate segregated fund established by a
corporation to solicit contributions to such a fund from any
person other than its stockholders and their families and its
executive and administrative personnel and their families. 1In
the case of a membership organization, a corporation or trade
association may solicit the individual members and their
families or, if prior approval is given, the executive and
administrative personnel of its corporate members. 11 C.F.R.
§§ 114.7 and 114.8. "Executive and administrative"™ means
individuals employed by a corporation who are paid on a salary,
rather than hourly, basis and who have policymaking,
professional, or supervisory responsibilities. 2 U.S.C.
§ 441b(b)(7). Separate segregated funds must meet several
solicitation requirements under 2 U.S.C. § 441b(b) and 11 C.F.R.

s 114.5.4

4. According to 11 C.F.R. § 102.5(a)(2), only contributions
which result from a solicitation which expressly states that
that the contribution will be used in connection with a federal
election and only contributions from contributors who are
informed that all contributions are subject to the prohibitions
and limitations of the Act may be deposited into a federal
account. Donors in some circumstances must be given notice of a
proposed change in the use of funds, if originally donated for a
different purpose, and be given an opportunity to object to such
a use. See Advisory Opinion 1985-18.

A written solicitation may suggest a contribution amount
provided the solicitation informs potential contributors that
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As noted, INCA-PAC was established in September 1984 but
did not register with the Commission until 1988 or report to the
Commigssion until 1990. INCA began soliciting contributions for
INCA-PAC in 1985 but did not begin transmitting the funds to
INCA-PAC until sometime in 1988. Therefore, there are questions
whether INCA-PAC complied with the solicitation requirements,
whether solicitations were made to the proper class of persons,
and whether the solicitations themselves met the requirements of
the Act.

- Possible Change of Treasurer

The Statement of Organization of a political committee must
include the name and address of the treasurer. 2 U.S.C.
§ 433(b). Any change in information previously submitted in a
Statement of Organization must be reported to the Commission
within 10 days of the date of change. 2 U.S5.C. § 433(c).
Therefore, a change in treasurer must be reported to the
Commission within 10 days of the change.

In a conversation with Commission staff on April 30, 1990,
Lynda Regan indicated that she was the newly-elected treasurer
of INCA-PAC. INCA-PAC has not filed an amendment to its

Statement of Organization to indicate this change.

(Footnote 4 continued from previous page)

the guideline is merely a suggestion and that an individual is
free to contribute more or less without fear of discriminatory
treatment. 11 C.F.R. 114.5(a)(2). A solicitation directed
toward an employee or member must inform that individual of the
political purposes of the fund. 2 U.S.C. 441b(b)(3)(B) and

11 C.F.R. 114.5(a)(3). Any person soliciting an employee or
member must inform the potential contributor of the rights to
refuse to contribute without fear of reprisal. 2 uU.S.C.

§ 441b(b)(3)(C) and 11 C.F.R. 114.5(a)(4).
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!n:h-lnc'c most recent report, the 1990 Octobut*ﬂﬁittcrly
Report, was signed by John Regan. INCA-PAC’s original Statement

of Organization, filed with the Commission on April 11, 1988,

identifies John Regan as treasurer. Therefore, there is a
question regarding who the treasurer is and whether a change in

treasurer has occurred.




BEFORE THE FEDERAL ELECTION COMMISSION
In the Matter of i
)
) MUR 3183
INTERROGATORIES AND REQUEST
FOR PRODUCTION OF DOCUMENTS
John D. Regan, Treasurer
Insurance Coalition of America (INCA-PAC)

201 Alameda Del Prado
Novato, CA 94949

In furtherance of its investigation in the above-captioned
matter, the Federal Election Commission hereby requests that you
submit answers in writing and under ocath to the questions set
forth below within 15 days of your receipt of this request. 1In
addition, the Commission hereby requests that you produce the
documents specified below, in their entirety, for inspection and
copying at the Office of the General Counsel, Federal Election
Commission, Room 659, 999 E Street, N.W., Washington, D.C.

20463, on or before the same deadline, and continue to produce
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those documents each day thereafter as may be necessary for
counsel for the Commission to complete their examination and
reproduction of those documents. Clear and legible copies or
duplicates of the documents which, where applicable, show both
sides of the documents may be submitted in lieu of the

production of the originals.




John D. Regan, Treasurer
MUR 3183
Page 2

INSTRUCTIONS

In answering these interrogatories and request for
production of documents, furnish all documents and other
information, however obtained, including hearsay, that is in
possession of, known by or otherwise available to you, including
documents and information appearing in your records.

Each answer is to be given separately and independently,
and unless specifically stated in the particular discovery
request, no answer shall be given solely by reference either to
another answer or to an exhibit attached to your response.

The response to each interrogatory propounded herein shall
set forth separately the identification of each person capable
of furnishing testimony concerning the response given, denoting
separately those individuals who provided informational,
documentary or other input, and those who assisted in drafting
the interrogatory response.

If you cannot answer the following interrogatories in full
after exercising due diligence to secure the full information to
do so, answer to the extent possible and indicate your inability
to answer the remainder, stating whatever information or
knowledge you have concerning the unanswered portion and
detailing what you did in attempting to secure the unknown
information.

Should you claim a privilege with respect to any documents,
communications, or other items about which information is
requested by any of the following interrogatories and requests
for production of documents, describe such items in sufficient
detail to provide justification for the claim. Each claim of
privilege must specify in detail all the grounds on which it
rests.
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Unless otherwise indicated, the discovery regquest shall
refer to the time period from September 1984 to the present.

The following interrogatories and requests for production
of documents are continuing in nature so as to require you to
file supplementary responses or amendments during the course of
this investigation if you obtain further or different
information prior to or during the pendency of this matter.
Include in any supplemental answers the date upon which and the
manner in which such further or different information came to
your attention.
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John D. Regan, Treasurer
MUR 3183
Page 3

DEFINITIONS

For the purpose of these discovery requests, including the
instructions thereto, the terms listed below are defined as
follows:

"You" shall mean the named respondent in this action to
whom these discovery requests are addressed, including all
officers, employees, agents or attorneys thereof.

"Persons” shall be deemed to include both singular and
plural, and shall mean any natural person, partnership,
committee, association, corporation, or any other type of
organization or entity.

"pocument"” shall mean the original and all non-identical
copies, including drafts, of all papers and records of every
type in your possession, custody, or control, or known by you to
exist. The term document includes, but is not limited to books,
letters, contracts, notes, diaries, log sheets, records of
telephone communications, transcripts, vouchers, accounting
statements, ledgers, checks, money orders or other commercial
paper, telegrams, telexes, pamphlets, circulars, leaflets,
reports, memoranda, correspondence, surveys, tabulatiomns, audio
and video recordings, drawings, photographs, graphs, charts,
diagrams, lists, computer print-outs, and all other writings and
other data compilations from which information can be obtained.

"Identify” with respect to a document shall mean state the
nature or type of document (e.g., letter, memorandum), the date,
if any, appearing thereon, the date on which the document was
prepared, the title of the document, the general subject matter
of the document, the location of the document, the number of
pages comprising the document.

"Identify" with respect to a person shall mean state the
full name, the most recent business and residence addresses and
the telephone numbers, the present occupation or position of
such person, the nature of the connection or association that
person has to any party in this proceeding. If the person to be
identified is not a natural person, provide the legal and trade
names, the address and telephone number, and the full names of
both the chief executive cfficer and the agent designated to
receive service of process for such person.

"And" as well as "or" shall be construed disjunctively or
conjunctively as necessary to bring within the scope of these
interrogatories and requests for the production of documents any
documents and materials which may otherwise be construed to be
out of their scope.
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John D. Regan, Treasurer
MUR 3183
Page 4

1. a. Identify the connected organization of the Insurance
Coalition of America political action committee (INCA-PAC).

b. State whether INCA-PAC or INCA is related in any
organizational manner to any national organization or political
committee and, if so, identify them.

2. a. State the date on which INCA-PAC was established.

b. Identify the officers and directors of INCA-PAC.

. Provide a copy of the by-laws for INCA-PAC.

3. a. Identify who solicits contributions to INCA-PAC and
describe all methods used to solicit contributions.

b. Identify, by category, to whom solicitations on behalf
of INCA-PAC were made since 1984.

Ga Identify and provide a copy of all written
solicitations or phone scripts used to make solicitations since

1984.

&, * B Identify all INCA-PAC bank accounts, indicate the date
established and purpose of each account, and identify the
signatories on each account.

b. State the date on which INCA-PAC actually started
using these accounts.

c. Provide copies of checks or receipts for transfers
from INCA into INCA-PAC’s bank account.

d. Provide a copy of all contribution checks since 1984.

e. Identify all INCA-PAC funds which have not yet been
transferred from INCA to INCA-PAC's account.

5. Identify the current treasurer of INCA-PAC and
indicate the date on which this individual became treasurer.
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FEDERAL ELECTION COMMISSION

WASHINGTON. D € 20463
December 5, 1990

Insurance Coalition of America (INCA)
201 Alameda Del Prado
Novato, CA 94949

RE: MUR 3183
Insurance Coalition of
America (INCA)

Dear Gentlemen:

On November 27, 1990, the Federal Election Commission found
that there is reason to believe the Insurance Coalition of
America (INCA) violated 2 U.S.C. §§ 432(b)(2) and 441b(a),
provisions of the Federal Election Campaign Act of 1971, as
amended ("the Act"). The Factual and Legal Analysis, which
formed a basis for the Commission’s finding, is attached for
your information.

Under the Act, you have an opportunity to demonstrate that
no action should be taken against the Insurance Coalition of
America (INCA). You may submit any factual or legal materials
that you believe are relevant to the Commission’s consideration
of this matter. Please submit such materials to the General
Counsel’s Office along with answers to the enclosed questions
within 15 days of your receipt of this letter. Where
appropriate, statements should be submitted under oath.

In the absence of any additional information demonstrating
that no further action should be taken against the Insurance
Coalition of America (INCA), the Commission may find probable
cause to believe that a violation has occurred and proceed with
conciliation.

If you are interested in pursuing pre-probable cause
conciliation, you should so request in writing. See 11 C.F.R.
§ 111.18(d). Upon receipt of the request, the Office of the
General Counsel will make recommendations to the Commission
either proposing an agreement in settlement of the matter or
recommending declining that pre-probable cause conciliation be
pursued. The Office of the General Counsel may recommend that
pre-probable cause conciliation not be entered into at this time
so that it may complete its investigation of the matter.
Further, the Commission will not entertain requests for
pre-probable cause conciliation after briefs on probable cause
have been mailed to the respondent.
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Insurance Coalition of America (INCA)
MUR 3183
Page 2

Requests for extensions of time will not be routinely
granted. Requests must be made in writing at least five days
prior to the due date of the response and specific good cause
must be demonstrated. 1In addition, the Office of the General
Counsel ordinarily will not give extensions beyond 20 days.

I1f you intend to be represented by counsel in this matter,
please advise the Commission by completing the enclosed form
stating the name, address, and telephone number of such counsel,
and authorizing such counsel to receive any notifications and
other communications from the Commission.

This matter will remain confidential in accordance with
2 U.S.C. §§ 437g(a)(4)(B) and 437g(a)(12)(A), unless you notify
the Commission in writing that you wish the investigation to be
made public.

For your information, we have attached a brief description
of the Commission’s procedures for handling possible violations
of the Act. If you have any questions, please contact
Mary Taksar, the staff member attorney assigned to this matter,
at (202) 376-5690.

Sincerely,

L Elliott
Chairman

Enclosures
Factual and Legal Analysis
Procedures
Designation of Counsel Form
Questions
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FEDERAL ELECTION COMMISSION
FACTUAL AND LEGAL ANALYSIS

RESPONDENT: Insurance Coalition of MUR: 3183
America ("INCA")

This matter was generated based on information ascertained
by the Federal Election Commission ("the Commission”) in the
normal course of carrying out its supervisory responsibilities.
See 2 U.S5.C. § 437(g)(a)(2). The Insurance Coalition of America
("INCA-PAC") registered with the Commission as a separate
segregated fund on April 11, 1988. INCA-PAC’'s connected
organization is identified in Commission records as the
Insurance Coalition of America (INCA), which apparently is a

1 It appears that INCA acts as a collecting

trade association.
agent for INCA-PAC.

A. Failure to Timely Porward Contributions

Every person who receives a contribution of $50 or less
for a political committee, which is not an authorized committee,
must forward such contribution to the treasurer of the committee
within 30 days of receipt. 2 U.S.C. § 432(b)(2)(A) and
11 C.F.R. § 102.8(b)(1). Every person who receives a
contribution in excess of $50 for a political committee, which

is not an authorized committee, must forward the contribution to

1. The respondent’s Statement of Organization identified its
connected organization, Insurance Coalition of America, as a
trade association. However the reference directories for
associations do not list Insurance Coalition of America.

According to the Texas Secretary of State’s Office, the
Insurance Coalition of America is a Texas non-profit corporation
incorporated on 10/3/83. The California Secretary of State’s
Office identified the Insurance Coalition of America as a Texas
corporation gualified to do business in California.
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the treasurer within 10 days along with the name and address of
the contributor and the date of the receipt of the contribution.
2 U.8.C. § 432(b)(2)(B) and 11 C.F.R. § 10z.8(b)(2).

Pursuant to § 102.6(c)(4), collecting agents are required
to meet the transmittal requirements of 11 C.F.R. § 102.8. A
collecting agent is an organization or committee which collects
and transmits contributions to a separate segregated fund to
which the collecting agent is related. 11 C.F.R. § 102.6(b)(1).
A collecting agent maybe the connected organization of the
separate segregated fund. 11 C.F.R. § 102.6(b)(ii). A separate
segregated fund is responsible for ensuring that its collecting
agent meets the recordkeeping, reporting, and transmittal
requirements of 11 C.F.R. § 102.6. 11 C.F.R. § 102.6(c)(1).

It appears that INCA, the connected organization of
INCA-PAC, is a collecting agent for INCA-PAC and that it has
been soliciting contributions for INCA-PAC since 1985.
According to INCA-PAC'’s counsel, from late 1985 until sometime
in 1988, INCA deposited INCA-PAC contributions into INCA’'s
account without transmitting the funds to INCA-PAC. Counsel
also stated that at the time INCA-PAC set up a bank account in
1988, INCA transferred $25,500 worth of contributions from the
INCA account to the INCA-PAC account.
However, from its inception through March 1988,

INCA-PAC reported $47,915 in receipts. INCA transferred only
$25,500 of these funds to INCA-PAC’s account; therefore, an
additional $22,415 in contributions should also have been

transferred to the INCA-PAC account. INCA-PAC’'s counsel
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indicated that as of January 24, 1990, all the funds had not yet
been transferred to INCA-PAC’s account.

It appears that INCA, as collecting agent, failed to
comply with the transmittal requirements of 2 U.S.C. § 432(b)(2)
because it did not transmit INCA-PAC funds to INCA-PAC’s
treasurer within the 10 or 30 day required time period.
Therefore, there is reason to believe that INCA violated
2 U.S.C. § 432(b)(2).

B. Use of Treasury Account

It is unlawful for any corporation to make a contribution
or expenditure in connection with a Federal candidate in
connection with an election, primary, political convention, or
caucus. 2 U.S.C. §441b(a). It is unlawful for a political
committee to knowingly accept or receive any contribution
prohibited by 2 U.5.C. § 441b. 1Id. Pursuant to 11 C.F.R.

§ 102.6(c)(4), a collecting agent may use a treasury account as
a transmittal account; however, the collecting agent is still
required to transmit the funds in a timely manner according to
2 U.S.C. § 432(b)(2) and 11 C.F.R. § 102.8. Thus, the use of a
corporate treasury account as a transmittal account by a
collecting agent is a limited exception to the prohibition on
corporate contributions and expenditures.

It appears that INCA, a corporation, received
contributions for INCA-PAC as early as 1985 and retained these
contributions in its own treasury account until sometime in 1988
and perhaps even later. INCA established a separate bank

account for INCA-PAC in 1988. Thus, it appears that corporate
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funds and INCA-PAC contributions were maintained in the same
account for up to three years. This alone would constitute a
violation of Section 441b because it does not comport with the
collecting agent regulations.

Furthermore, there was a long delay in transmitting any
funds to INCA-PAC, and all funds raised for it were not
transferred in 1988 when INCA-PAC’s account was set up. It is
possible that INCA-PAC funds were used for corporate purposes
and that the funds which INCA eventually transferred and
deposited into INCA-PAC's account may have included corporate
funds rather than funds raised solely for election purposes.
Accordingly, there is reason to believe that INCA violated
2 U.5.C. § 441b(a).

C. Corporate Solicitations

This is an additional issue raised by the referral which
needs to be addressed. Except as provided in 2 U.S.C.
§ 441b(b), it is unlawful for a corporation or a separate
segregated fund established by a corporation to solicit
contributions to such a fund from any person other than its
stockholders and their families and its executive and
administrative personnel and their families. In the case of a
membership organization, a corporation or trade association may
solicit the individual members and their families or, if prior
approval is given, the executive and administrative personnel of
its corporate members. 11 C.F.R. §§ 114.7 and 114.8.
"Executive and administrative” means individuals employed by a

corporation who are paid on a salary, rather than hourly, basis
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and who have policymaking, professional, or supervisory
responsibilities. 2 U.S8.C. § 441b(b)(7). Separate segregated

funds must meet several solicitation requirements under 2 U.8.C.

§ 441b(b) and 11 C.F.R. § 114.5.°%

As noted, INCA-PAC was established in September 1984 but
did not register with the Commission until 1988 or report to the
Commission until 1990. INCA began soliciting contributions for
INCA-PAC in 1985 but did not begin transmitting the funds to
INCA-PAC until sometime in 1988. Therefore, there are also
guestions whether INCA complied with the solicitation
requirements, whether solicitations were made to the proper
class of persons, and whether the solicitations themselves met

the requirements of the Act.

- According to 11 C.F.R. § 102.5(a)(2), only contributions
which result from a solicitation which expressly states that
that the contribution will be used in connection with a federal
election and only contributions from contributors who are
informed that all contributions are subject to the prohibitions
and limitations of the Act may be deposited into a federal
account. Donors in some circumstances must be given notice of a
proposed change in the use of funds, if originally donated for a
different purpose, and be given an opportunity to object to such
a use. See Advisory Opinion 1985-18.

A written solicitation may suggest a contribution amount
provided the solicitation informs potential contributors that
the guideline is merely a suggestion and that an individual is
free to contribute more or less without fear of discriminatory
treatment. 11 C.F.R. 114.5(a)(2). A solicitation directed
toward an employee or member must inform that individual of the
political purposes of the fund. 2 U.S.C. 441b(b)(3)(B) and
11 C.F.R. 114.5(a)(3). Any person soliciting an employee or
member must inform the potential contributor of the rights to
refuse to contribute without fear of reprisal. 2 U.S.C.

§ 441b(b)(3)(C) and 11 C.F.R. 114.5(a)(4).
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BEFORE THE FEDERAL ELECTION COMMISSION

In the Matter of ;
) MUR 3183
INTERROGATORIES AND REQUEST
FOR PRODUCTION OF DOCUMENTS
TO: Insurance Coalition of America (INCA)

201 Alameda Del Prado
Novato, CA 94949

In furtherance of its investigation in the above-captioned
matter, the Federal Election Commission hereby requests that you
submit answers in writing and under oath to the guestions set
forth below within 15 days of your receipt of this request. In
addition, the Commission hereby requests that you produce the
documents specified below, in their entirety, for inspection and
copying at the Office of the General Counsel, Federal Election
Commission, Room 659, 999 E Street, N.W., Washington, D.C.
20463, on or before the same deadline, and continue to produce
those documents each day thereafter as may be necessary for
counsel for the Commission to complete their examination and
reproduction of those documents. Clear and legible copies or
duplicates of the documents which, where applicable, show both
sides of the documents may be submitted in lieu of the

production of the original.




Insurance Coalition of America (INCA)
MUR 3183
Page 2

INSTRUCTIONS

In answering these interrogatories and request for
production of documents, furnish all documents and other
information, however obtained, including hearsay, that is in
possession of, known by or otherwise available to you, including
documents and information appearing in your records.

Each answer is to be given separately and independently,
and unless specifically stated in the particular discovery
regquest, No answer shall be given solely by reference either to
another answer or to an exhibit attached to your response.

The response to each interrogatory propounded herein shall
set forth separately the identification of each person capable
of furnishing testimony concerning the response given, denoting
separately those individuals who provided informational,
documentary or other input, and those who assisted in drafting
the interrogatory response.

If you cannot answer the following interrogatories in full
after exercising due diligence to secure the full information to
do so, answer to the extent possible and indicate your inability
to answer the remainder, stating whatever information or
knowledge you have concerning the unanswered portion and
detailing what you did in attempting to secure the unknown
information.

Should you claim a privilege with respect to any documents,
communications, or other items about which information is
requested by any of the following interrogatories and requests
for production of documents, describe such items in sufficient
detail to provide justification for the claim. Each claim of
privilege must specify in detail all the grounds on which it
rests.
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Unless otherwise indicated, the discovery request shall
refer to the time period from September 1984 to the present.

The following interrogatories and requests for production
of documents are continuing in nature so as to require you to
file supplementary responses or amendments during the course of
this investigation if you obtain further or different
information prior to or during the pendency of this matter.
Include in any supplemental answers the date upon which and the
manner in which such further or different information came to
your attention.
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Insurance Coalition of America (INCA)
MUR 3183

Page 3
DEFINITIONS

For the purpose of these discovery requests, including the
instructions thereto, the terms listed below are defined as

follows:

"You" shall mean the named respondent in this action to
whom these discovery requests are addressed, including all
officers, employees, agents or attorneys thereof.

"persons” shall be deemed to include both singular and
plural, and shall mean any natural person, partnership,
committee, association, corporation, or any other type of
organization or entity.

"pocument” shall mean the original and all non-identical
copies, including drafts, of all papers and records of every
type in your possession, custody, or control, or known by you to
exist. The term document includes, but is not limited to books,
letters, contracts, notes, diaries, log sheets, records of
telephone communications, transcripts, vouchers, accounting
statements, ledgers, checks, money orders or other commercial
paper, telegrams, telexes, pamphlets, circulars, leaflets,
reports, memoranda, correspondence, surveys, tabulations, audio
and video recordings, drawings, photographs, graphs, charts,
diagrams, liste, computer print-outs, and all other writings and
other data compilations from which information can be obtained.

"Identify" with respect to a document shall mean state the
nature or type of document (e.g., letter, memorandum), the date,
if any, appearing thereon, the date on which the document was
prepared, the title of the document, the general subject matter
of the document, the location of the document, the number of
pages comprising the document.

"Identify" with respect to a person shall mean state the
full name, the most recent business and residence addresses and
the telephone numbers, the present occupation or position of
such person, the nature of the connection or association that
person has to any party in this proceeding. If the person to be
identified is not a natural person, provide the legal and trade
names, the address and telephone number, and the full names of
both the chief executive officer and the agent designated to
receive service of process for such person.

"And" as well as "or" shall be construed disjunctively or
conjunctively as necessary to bring within the scope of these
interrogatories and requests for the production of documents any
documents and materials which may otherwise be construed to be
out of their scope.
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- B 5 State your relation to INCA-PAC.

b. State whether INCA is a trade association and whether
it is incorporated. If incorporated, state when and where it
was incorporated and provide a copy of its bylaws and articles
of incorporation. State how INCA is classified for federal tax

purposes.

c. Describe the categories of membership in INCA,
identify the number of members in each category, and identify
the members of INCA which are corporations.

2. W&, Identify the INCA account into which INCA-PAC’s funds
are or were deposited and indicate the date and amount of each
deposit made since INCA-PAC was established.

b Provide all records such as checks or other documents
which indicate when and what amounts were transferred into
INCA-PAC's account.

¢. Provide a copy of all contribution checks.

B i Identify who solicited contributions to INCA-PAC and
describe all methods used to solicit contributions.

b. Identify, by category, to whom solicitations on behalf
of INCA-PAC were made since 1984.

S Identify and provide a copy of all written
solicitations or phone scripts used to make solicitations since
1984,

d. State whether INCA-PAC paid any solicitation or other
administrative expense from its account. Itemize such payments.

4. a. State whether executive and administrative personnel
of corporate members were solicited.

b. State whether prior approval was obtained from the
member corporations.

= Provide a copy of the requests for prior approval and
the documents evidencing the granting of such prior approval.
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BroBECK, PuLM& HARRISON
ATTORNEYS AT LAW
SPEAR STREET TOWER
SAN FRANCISCO, CALIFORNIA S410%
FACSIMILE: (415) 4421010
TELEX INT'L S77TIHE0 8FM UW DOMESTIC J4228 aPw WFro
TELESPHONL: (418) 4420900

January 9, 1991

Via Telecopjer and Mail

Ms. Mary Taksar
Federal Election Commission
wWashington, D.C. 20463

RERLRRIEL

Re: MUR 3183-Insurance Coalition of America
(INCA-PAC) and John D. Regan, as Treasurer;

81 :0IHY %1 NV 16
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Dear Ms. Taksar:
As we discussed, on behalf of the above-captioned

d vy

4
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Al333Y

parties, we hereby request for the reasons set forth below a 20-
day extension of time in which to provide the information
requested by the interrogatories enclosed in the -bav-t-tcr-no-1=
notice of investigation and findings by the Federal Election
Commission ("FEC") and to provide additional materials relevant
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to the investigation. The specific reasons for this request are

as follows:

The letters from the FEC arrived on December 26
and December 31, 1990, during the holidays. (We are treating
December 31, 1990 as the date on which the complete notice of the
investigation regarding all of the above parties was received).

Because of holiday schedules and vacations, work to assemble

f:\temp\MMM\Taksar.ltr
01/07/91-1
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BROBECK, PHLEGER & HARRISON

materials in response to the FEC request could not begin in
earnest until January 7.

2. The nature of the infoermation requested, in
particular, copies of the personal checks delivered to INCA-PAC
will take considerable time to assemble (INCA-PAC estimates there
are over 3,000 such checks from various individual contributors).

3. In order to assure an accurate and complete
response to the interrogatories both INCA-PAC and INCA would like
additional time to review carefully the assembled information
before submitting it to the FEC.

As I mentioned, the above parties plan to request at
the appropriate time pre-probable cause conciliation on this
matter after they have had an opportunity to demonstrate to the
Commission that based on INCA-PAC's records no corporate
contributions were received by INCA-PAC. We recognize that such
a request is premature at this time but wish to assure the
Commissicn of thece parties' intenticns to cooperate with the FEC
in resolving this matter. We would appreciate your advising us

of the proper time to make such a conciliation request.

f:\temp\MMM\Taksar. ltr
01 /07/91-1




Please contact the undersigned if you have questions
regarding the above matters.
Very truly yours,
/7 74 ;‘Z&':%’
, /Q_ y L ek o
Michael M. Moore
MMM:mt
cc: John Regan
Molly Thurmond

Richard Kypta
Debra DePue
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~ FEDERAL ELECTION COMMISSION
L] wasHiNGTON. DC 20463
January 10, 1991

Michael M. Moore, Esqg.
Brobeck, Phleger & Harrison
Spear Street Tower

One Market Plaza

San Francisco, CA 94105

RE: MUR 3183
Insurance Coalition of America
(INCA) and Insurance Coalition
of America (INCA-PAC) and
John D. Regan, as treasurer

Dear Mr. Moore:

This is in response to your letter dated January 9, 1991,
which we received on January 9, 1991, requesting an extension
of 20 days to respond to the Commission’s Reason to Believe
findings and- interrogatories. After considering the
circumstances presented in your letter, I have granted the
requested extension. Accordingly, your response is due by the
close of business on February 4, 1991.
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The Commission does not normally enter into preprobable
cause conciliation until an investigation is complete.
Therefore, it would bhe appropriate to request preprobable cause
conciliation at the time you file a complete response to the
Commission’s findings and interrogatories/request for documents.

1f you have any questions, please contact Mary Taksar, the
staff member assigned to this matter, at (202) 376-5690.

Sincerely,

Lawrence M. Noble
General Counsel

oy 2, P

BY: George F.
Assistant General Counsel
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| ATTORNEYS AT LAW v ’
SPEAR STREET TOWER
SAN FRANCISCO, CALIFORNIA 84108
FACSIMILE: ($18) 442 1010
TELEX INT'L 87TIHE0 Bern uw DOMESTIC J4Z21) P SFO
TELEPHONE: (418) 442-0900

February 1, 1991

VIA FEDERAL EXPRESS

Ms. Mary Taksar

999 E Street, N.W.

Federal Election Commission
Washington, D.C. 20463

AE ‘l‘l'-“Jd 14

Q3A1323d

Re: MUR 3183 - Insurance Coalition of America ("INCA"
and John D. Regan, Treasurer of Insurance
Coalition of America Political Action Committee
{"INCA-PAC")

Dear Ms. Taksar:

]

mimv c-4d3416
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On behalf of the above-captioned parties please find
enclosed the information requested in the Federal Election
Commission's (the "Commission's") Reason to Believe findings and
interrogatories. The responses were prepared by Ms. Debra DePue,
the Administrative Assistant of INCA and Mr. Richard Kypta, a
former director of INCA, with the assistence of outside counsel.

INCA-PAC recognizes that in the past it has not been in
compliance with the reporting and fund transfer requirements
applicable to PACs. To this end, INCA and INCA-PAC have
instituted a compliance program, and have put into place the
resources and personnel necessary to correct these problems and
keep INCA~PAC in compliance with the federal election laws in the
future. As you are aware, INCA-PAC is now up-to-date on the
filing of its FEC Form 3X Reports. INCA plans to transfer the
remaining funds owed to INCA-PAC based on past contributions by
March 31, 1991.
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Based on a review of its records, INCA believes it has
complied with the solicitation requirements under the federal
election laws. As noted herein, INCA is a trade association
composed primarily of individuals who have purchased life
insurance policies from insurance agents who are INCA supporters
or members. As is explained more fully in the responses, while

F:\TEMP\LZK\FEC.LTR
02/01/91




BROBECK, PRLEGER & HARRISON

Ms. Mary Taksar
February 1, 1991

some contribution checks appear to be written on corporate
accounts, it is INCA's belief that such checks were from
insurance agencies on behalf of individual policyholders. INCA
instituted procedures in 1987 which assure that checks written on
corporate accounts are in no circumstances accepted as
contributions to INCA-PAC.

INCA and INCA-PAC would like to reiterate that they
fully intend to comply with the federal election laws in the
future. To this end, they wish to resolve MUR 3183 in a
cooperative manner, and hereby request preprobable cause
conciliation for MUR 3183.

Please note, for future reference, the correct address
for INCA and INCA-PAC, as set forth in the Amended Statement of
Organization for INCA-PAC filed with the Commission on June 1,
1990:

4

|

P.0O. Box 751145
Petaluma, California 94975-1145

For your convenience a copy of the Amended Statement of
Organization is attached hereto.

Please acknowledge receipt of this response by file-
stamping the enclosed copy of this letter and returning it to us
in the envelope provided.

Should you have any further questions or comments,
please feel free to contact the undersigned or Michael M. Moore
at (415) 442-0900.
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truly yours

W :} ujj

‘Laurie Z. Kgilby

LZK:mm

Enclosures

cc: John D. Regan
Richard J. Kypta
Debra DePue
Michael M. Moore

F:\TEMP\LZK\FEC.LTR
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CERTIFICATION

I, John D. Regan, President of the Insurance Coalition
of America, a Texas nonprofit corporation ("INCA") and Treasurer
of the Insurance Coalition of America Political Action Committee,
a separate segregated fund ("INCA-PAC"), hereby certify that I
have examined the attached responses to the Federal Election
Commissions's Reason to Believe findings and interrogatories in
MUR 3183 for the Insurance Coalition of America (™INCA"™) and John
D. Regan, Treasurer of INCA-PAC, and to the best of my knowledge

and belief such responses are true, correct and complete.

February 1, 1991
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INSURANCE COALITION OF AMERICA (INCA)

MUR 3183

The Insurance Coalition of America ("INCA") is the
connected organization of the Insurance Coalition of
America Political Action Committee ("INCA-PAC").

INCA is a lobbying and trade association whose members
have an interest in the life insurance industry as
policyholders and insurance agents. The overwhelming
majority of INCA's members are policyholders. Apart
from their interest in maintaining certain tax benefits
related to their life insurance policies, INCA members
also have a common interest in participating in the
benefits of certain group life insurance policies
available through INCA to its members.

INCA is a Texas nonprofit corporation whose purpose is
to function as a trade association. INCA was
incorporated in the State of Texas on October 3, 1983.
A copy of INCA's articles of incorporation, with
amendments thereto, and bylaws are attached hereto as
Exhibit 1.b.

INCA is currently classified as a profit corporation
for federal tax purposes. INCA has filed a Form 1024,
Application for Recognition of Exemption under 501(a),
and determination of nonprofit status is pending.

INCA does not have categories of members. As of
January 14, 1991, INCA had 7871 members. The following
members of INCA are businesses which appear to be
corporations:

B & B Webb, Inc. Busy Beavers, Inc.
RR Box 17A Rt. 3 Box 3
Kansas, IL 61933 Ellijay, GA 30540
217-948-5370 ID #0656

ID #4895

CNC Services Erwin Industries
Rt. 1 Box 240B PO Box 1465
Genoa, IL 60135 Tampa, FL 33601
ID #2720 ID #2534

PBALZK\FECIN.RSP
CORP3 01/31/91-1
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COALITION OF AMERICA (INCA)

Joseph Life Insurance
Agency, Inc.

73 Harrison Ave.
Garfield, NJ 07026

ID #2802

Pole Road Water

Association

840 E. Pole Rd.

Lynden, WA 98264
206-354-2636

ID #5290

Rourcer Truck Co.

8051 E. Maplewood Ave.
Englewood, CO 80111
303-694-2917

ID #4392

Southern Nevada Nine Ball
AssocC.

31 Nevada

Las Vegas, NV 89101

ID #0978

Thornhill & Associates
900 Lafayette St.,
Ste. 703

Santa Clara, CA 95050
ID #3089

Thomas & Larry Wood Farms
Box 143

Joplin, MT 59531

ID #3593

King Liquor & Deli

1526 Placentia Ave.
Newport Beach, CA 92663
ID #4048

Real Estate Capitol
12400 Wilshire Blvd.,
Ste. 360

Los Angeles, CA 90025
ID #4046

SIA Landscaping Inc.
2405 S. Birch st.
Santa Ana, CA 92707
ID #0926

Sun Valley Roofing

120 Jackson Wy.
Pleasant Hill, CA 94523
ID #9557

Western States Stone
PO Box 668

Santa Clara, CA 95052
ID #2961

INCA does not have any further information on the above
businesses, including the telephone numbers, and each
business' chief executive officer or agent for service
of process, if any.

PB\LZK\FECIN.RSP
CoRP3 01/31/91-1




INSURANCE COALITION OF AMERICA (INCA)

MUR 3183

The INCA account into which INCA-PAC's funds have been
deposited is:

Washington Federal Bank
Herndon, Virginia 22070-4820
(B00) 537-8744

Account number 12-10209485

The dates and amount of each deposit made into INCA's
account since INCA-PAC was established are as follows:

Date Amount

6/12/85 $ 1430.00
6/13/85 600.00
7/26/85 75.00
8/20/85 75.00
8/26/85 75.00
9/3/85 75.00
9/12/85 40.00
10/30/85 50.00
11/1/85 100.00
11/29/85 60.00
12/9/85 25.00
12/18/85 125.00

12/30/85 175.00
Total $ 2,905.00

8
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1/10/86 100.00
3/19/86 640.00
4/3/86 150.00
7/21/86 650.00
7/22/86 1160.00
10/7/86 1360.00
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10/14/86
11/12/86
11/13/86

1275.00
1450.00

-420.00

Total $ 7,205.00

PBALZK\FECIN.RSP
CORP3 01/31/91-1
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INSURANCE COALITION OF AMERICA (INCA)

MUR 3183

3/3/87 &
3/10/87
5/21/87
5/21/87
6/16/87
7/16/87
8/14/87
8/18/87
9/2/87 &
10/28/87
12/22/87

Total

1/5/88
1/8/88
2/1/88 &
2/17/88
2/18/88
2/29/88
3/31/88
4/7/88
5/3/88
5/4/88
5/5/88
6/2/88
6/29/88
7/6/88
8/2/88
8/3/88
8/23/88
10/11/88
11/8/88
11/8/88
11/16/88
11/16/88

3/4/87

& 6/17/87

9/3/87

2/3/88

4035.00
2755.00

50.00
5980.00
3085.00
3035.00
1075.00
1375.00
1025.00
3750.00

3350.00

$29,515.00

75.00
1775.00
1625.00
1990.00
450.00
550.00
1825.00
1550.00
50.00
125.00
1975.00
1560.00
275.00
2000.00
1400.00
725.00
900.00
1125.00
1950.00
525.00
3050.00

50.00

12/5/88 & 12/22/88
12/22/88

1225.00
—1260.00

Total $28,035.00

PBA\LZK\FECIN.RSP
CORP3 01/31/91-1
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INSURANCE COALITION OF AMERICA (INCA)

2/1/89 & 2/2/89

2/10/89

3/11/89, 4/14/89,

4/17/89

3/16/89
4/20/89
5/4/89
5/24/89
6/12/89
7/5/89
7/26/89
8/16/89
8/17/89,
9/28/89

8/24/89

2000.00
795.00

4140.00
40.00
20.00
935.00
385.00
885.00

20.00

1010.00

1140.00

1060.00
40.00

10/20/89 20.00
l10/25/89 825.00

Total $13,315.00
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2/15/90
2/21/90
2/23/90
2/23/90
2/23/90
2/23/90
2/26/90
2/26/90
3/8/90

3/8/90

3/13/90
3/13/90
3/13/90
3/13/90
3/20/90
3/23/90
3/26/90
4/3/90

4/11/90
4/12/90
4/18/90
5/1/90

5/1/90

5/8/90

5/14/90
5/21/90
5/29/90
6/5/90

6/11/90

20.00
20.00
1265.00
125.00
1135.00
1065.00
730.00
1080.00
1070.00
980.00
495.00
365.00
645.00
396.00
625.00
620.00
460.00
425.00
470.00
325.00
250.00
435.00
505.00
390.00
310.00
305.00
420.00
360.00
305.00

PB\LZK\FECIN.RSP
CORP3 01/31/91-1




INSURANCE COALITION OF AMERICA (INCA)
MUR 3183

6/15/90 590.00
6/18/90 795.00
7/2/90 340.00
7/5/90 160.00

7/13/90 —140.00
Total $17,621.00

7/17/90 $ 60.00
7/24/90 40.00
7/30/90 40.00
8/6/90 25.00
8/13/90 20.00
8/20/90 20.00
8/27/90 40.00
9/4/90 -40.00

Total 285.00

10/1/90 40.00
10/9/90 60.00
10/15/90 20.00
10/22/90 25.00
10/29/90 20.00
11/5/90 20.00
11/13/90 65.00
11/27/90 40.00
12/3/90 40.00
12/10/90 30.00
12/17/90 45.00

12/21/90 _40.00
Total 445.00
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INSURANCE COALITION OF AMERICA (INCA)
MUR 3183

SUMMARY

INCA-PAC Cash Receipts
into INCA Account

1985 $ 2,905.00
1986 7,205.00
1987 29,515.00
1988 28,035.00
1989 13,315.00
1990 —18,351.00

99,326.00
_(1,803.99) Checks returned by the bank 1985-1990
$ 97,522.01

Copies of the checks and deposit slips which indicate
when and what amounts were transferred into INCA-PAC's
account are attached hereto as Exhibit 2.b. Briefly,
the following amounts were tranferred from INCA's
account into INCA-PAC's account:

CHECK NO DATE AMOUNT

115 3/29/88 $ 500.00
128 10/28/88 25,000.00
52726% 3/2/89 29,575.78
149 6/4/90 24,430.23
1001 7/30/90 500.00
1002 8/8/90 280.00
1009 9/24/90 40.00
1013 10/1/90 105.00
1014 10/15/90 120.00
1022 11/13/90 130.00
1030 12/26/90 195.00

1032 1/15/91 3,000.00
83,876.01

This transfer was from The Regan Group Insurance
Marketing ("TRG"), a marketing company which
offered INCA various insurance policies. TRG was
merged with and into GSL Holding Corp. as of
December 31, 1989. John D. Regan was the Chairman
of the Board of TRG. TRG transferred this money

PBA\LZK\FECIN.RSP
CorRP3 01/31/91-1




INSURANCE COALITION OF AMERICA (INCA)

MUR 3183

as a capital contribution on behalf of INCA to
cover certain administrative expenses (primarily
accounting fees) which had been previously paid by
INCA from funds that should have been transferred
to INCA-PAC.

INCA-PAC CASH RECEIPTS 1984-1990 $ 99,326.00
RETURNED CHECKS 1984-1990

97,522.10
TRANSFERS FROM INCA to INCA-PAC
TOTAL DUE INCA-PAC 13,646.00

INCA plans to transfer the remaining funds owed to
INCA-PAC by March 31, 1991.

Copies of the contribution checks are attached hereto
as Exhibit 2.c. This Exhibit consists of eighteen
folders labelled as follows:

#1 1984-1985 Listing $ 2,905
$2 1986 7,205
#3 1st Quarter 1987 6,690
#4 2nd Quarter 1987 9,115
#5 3rd Quarter 1987 6,560
{6 4th Quarter 1987 7,100
7 1st Quarter 1988 8,745
i8 2nd Quarter 1988 4,685
$#9 3rd Quarter 1988 4,200
#10 4th Quarter 1988 6,200
#11 4th Quarter 1988 2,380
#12 1st Quarter 1989 3,620
#13 2nd Quarter 1989 5,480
#14 3rd Quarter 1989 4,075
4th Quarter 1989
#15 1st Quarter 1990 4,900
#16 1st Quarter 1990 6,196
#17 2nd Quarter 1990 5,885
#18 3rd Quarter 1990 1,370
4th Quarter 1990
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97,311
Direct Deposits (Checks Unavailable) 2,015
99,326

PB\LZK\FECIN.RSP
CORP3 01/31/91-1
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COALITION OF AMERICA (INCA)

PBA\LZK\FECIN.RSP
CORP3 01/31/91-

Copies of the INCA-PAC contribution checks are grouped
by year and quarter. From 1984 through September 1988
the entire check amount was attributed to INCA-PAC.
From October 1988 through June 1990 five dollars of the
check was attributable to INCA membership, with the
remainder of each check representing a contribution to

INCA-PAC.

There are no copies of INCA-PAC contribution checks for
the period 1984 through 1985. A computer listing is
supplied instead.

BDO Seidman, an accounting firm, handled the depositing
of contribution checks for INCA and INCA-PAC from 1985
through September 1990. In the summary that follows,
asterisks are placed next to entries for which there
are no contribution check copies readily available to
INCA. INCA is not able to identify which of its
members are represented by such checks. While such
checks are located in BDO Seidman's offices, the search
for such few checks would require the review of lengthy
records and entail an excessive amount of time.

Based on INCA's review of its records, it has not
solicited contributions to INCA-PAC from its corporate
members. While some contribution checks appear to be
written on corporate accounts, it is INCA's belief that
such checks were from insurance agencies on behalf of
individual policyholders. The substantial majority of
such checks either (i) have notations indicating the
individual policyholder for whom the contribution is to
be credited, or (ii) have attached to them copies of
the corresponding membership application written out
for an individual policyholder, which shows that such
contribution was actually made on behalf of such
individual.

1




INSURANCE COALITION OF AMERICA (INCA)
MUR 3183

1984-1985
1986

1st Quarter
2nd Quarter

3rd Quarter
4th Quarter

Total 1987

1st Quarter
2nd Quarter
3rd Quarter

4th Quarter

Total 1988

lst Quarter
2nd Quarter
3rd Quarter

4th Quarter

Total 1989
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1st Quarter 1990
2nd Quarter 1990

3rd Quarter 1990
4th Quarter 1990

Total 1990
Total 1984-1990
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INSURANCE COALITION OF AMERICA (INCA)
MUR 2183

CASH RECEIPTS TOTALS

1984-1985 $ 2,905
1986 7,205
1987 29,515
1988 28,035
1989 13,315
1990 18,351

99,326

INCA has solicited, and continues to solicit, all
contributions to INCA-PAC. INCA solicits such
contributions through its membership application.

Since 1984, solicitations on behalf of INCA-PAC have
been made to those members of INCA who are individuals.
INCA does not make solicitations on behalf of INCA-PAC
to corporations.

Written solicitations on behalf of INCA-PAC since 1984
have been in the form of INCA membership applications.
INCA and INCA-PAC have no other solicitation method
other than such membership applications. Attached
hereto as Exhibit 3.c. are copies of all such
membership applications since 1984. Such applications
are identified as follows:

#1 INCA Application. Dated 1986. Date of Origin
unknown. One page.
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$#2 INCA Application. Origin 1986. One page, front
and back.

#3 INCA Application. Origin 1986. One page, front
and back.

#4 INCA Application. Origin 1987. One page, front
and back.

#5 INCA Application. Dated 10/12/88. Origin
10/12/88. One page, front and back. $5 INCA fee
separated from INCA-PAC Contribution.
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INSURANCE COALITION OF AMERICA (INCA)

MUR 3183

INCA Application. Dated 1/1/90.
One page, front and back.

Origin 1/1/90.

INCA Application.
One page, front and back.
increased to $25.

Dated 1/1/90. Origin 7/1/90.
INCA membership fee

INCA Application. Dated 8/20/90. Origin 8/20/90.
Errors on 7/1/90 Application were corrected.

INCA-PAC has not paid any solicitation expenses from
its account. Administrative expenses paid from its
account are itemized as follows:

Explanation
Check printing charge

Date
4/22/88 $

Amount
13.86
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5/25/88
6/24/88
7/25/88
8/31/88
9/29/88
10/28/88
11/29/88
10/3/90

17.25
14.78
14.85
14.78
14.72
14.81
14.80

—12.92
132.77

Account
Account
Account
Account
Account
Account
Account

Analysis
Analysis
Analysis
Analysis
Analysis
Analysis
Analysis

Deficit Charge
Deficit Charge
Deficit Charge
Deficit Charge
Deficit Charge
Deficit Charge
Deficit Charge

Check printing charge

No executive or administrative personnel of corporate
members were solicited.

Not applicable.

Not applicable.
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The connected organization of the Insurance Coalition
of America Political Action Committee ("INCA-PAC®) is:

Insurance Coalition of America (“INCAY™)
P.0O. Box 751145

Petaluma, California 94975-1145

(707) 769-2282

President:

John D. Regan

199 Petaluma Blvd. No.
Petaluma, California 94952
(707) 778-8638

Designated Agent:
Lynda L. Regan
199 Petaluma Blvd. No.
Petaluma, California 94952
(707) 778-8638

Neither INCA-PAC nor INCA are related in any
organizational manner to any national organization or

political committee.

INCA-PAC was established as a separate segregated fund
on April 13, 1988.

John D. Regan is the treasurer of INCA-PAC. INCA-PAC
has no other officers or directors.
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INCA-PAC does not have any bylaws.

INCA has solicited, and continues to solicit all
contributions to INCA-PAC. INCA solicits contributions
through its membership application.
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Since 1984, solicitations on behalf of INCA-PAC have
been made to those members of INCA who are individuals.
INCA does not make solicitations to corporations

Written solicitations on behalf of INCA-PAC since 1984
have been in the form of INCA membership applications.
INCA and INCA-PAC have no other solicitation method
other than such membership applications. Please see
Insurance Coalition of America ("INCA") Exhibit 3.c.
for copies of all such membership applications since
1984. Such applications are identified as follows:

$1 INCA Application. Dated 1986. Date of Origin
unknown. One page.

§2 INCA Application. Origin 1986. One page, front
and back.

#3 INCA Application. Origin 1986. One page, front
and back.

R INCA Application. Origin 1987. One page, front
and back.

#5 INCA Application. Dated 10/12/88. Origin
10/12/88. One page, front and back. $5 INCA fee
separated from INCA-PAC Contribution.

INCA Application. Dated 1/1/90. Origin 1/1/90.
One page, front and back.

INCA Application. Dated 1/1/90. Origin 7/1/90.
One page, front and back. INCA membership fee
increased to $25.
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INCA Application. Dated 8/20/90. Origin 8/20/90.
Errors on 7/1/90 Application were corrected.
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JOHN D. REGAN, TREASURER
MUR 3183

INCA-PAC has one bank account with:

Union Bank
50 California Street
San Francisco, California 94111-4696

(800) 631-6318
Account number 70074-3660

This account was established in April 1988. John D.
Regan is the sole signatory. The purpose of this
account is to serve as a depository for contributions
to INCA-PAC.

INCA-PAC started using the above account on April 4,
1988.

=

Please see Insurance Coalition of America (INCA)
Exhibit 2.b. for copies of checks or receipts for
transfers from INCA into INCA-PAC's bank account.

O
o 3
o
O
o
"
-
-
o

VP LI\ FIC
/o1 /e o




Please see Insurance Coalition of America (INCA)
Exhibit 2.c. for copies of all contribution checks
since 1984. This exhibit consists of eighteen folders
labeled as follows:

£l 1984-1985 Listing $ 2,905
#2 1986 7,205
#3 1st Quarter 1987 6,690
#4 2nd Quarter 1987 9,115
#5 ird Quarter 1987 6,560
#6 4th Quarter 1987 7,100
£7 1st Quarter 1988 8,745
#8 2nd Quarter 1988 4,685
#9 3rd Quarter 1988 4,200
#10 4th Quarter 1988 6,200
#11 4th Quarter 1988 2,380
#12 1st Quarter 1989 3,620
#13 2nd Quarter 1989 5,480
#14 3rd Quarter 1989 4,075
4th Quarter 1989
#15 1st Quarter 1990 4,900
#16 1st Quarter 1990 6,196
#17 2nd Quarter 1990 5,885
#18 3rd Quarter 1990 1,370
4th Quarter 1990

97,311
Direct Deposits (Checks Unavailable) z:Q]5
99,326

The INCA-PAC funds which have not yet been transferred
from INCA to INCA-PAC's account total $13,646.00.
Please see the responses to Insurance Coalition of
America's Items 2.a. and 2.b. for further explanation
of this total.
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INCA plans to transfer the remaining funds owed to
INCA-PAC by March 31, 1991.

The current treasurer of INCA-PAC is John D. Regan.
Mr. Regan became treasurer of INCA-PAC in 1988.
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FEDERAL ELECTION COMMISSION

WASHING TN DT Jide g

February 26, 1991

'ERTIFIED MAIL
P RQQUSST!D

Laurie Z. Kullby, Esqg.
Brobeck, Phleger & Harrison
Spear Street Tower

One Market Plaza

San Francisco, CA 94105

: MUR 3183
Insurance Coalition of
America, Inc. (INCA) and
Insurance Coalition of
America ("INCA-PAC") and
John D. Regan, as
treasurer

Dear Ms. Kullby:

On December 31, 1990, your clients, Insurance Coalition of
America, Inc. (INCA) and Insurance Coalition of America
("INCA-PAC") and John D. Regan, as treasurer, were notified that
the Federal Election Commission had found reason to believe the
Insurance Coalition of America (INCA-PAC) and John D. Regan, as
treasurer, violated 2 U.S.C. §§ 434(a)(4)(A), 433(a), 432(h),
432(b)(2), and 441b(a) and the Insurance Coalition of America
("INCA") violated 2 U.S.C. §§ 432(b)(2) and 441b(a), provisions
of the Federal Election Campaign Act of 1971, as amended.

Pursuant to its investigation of this matter, the
Commission sent interrogatories to Insurance Coalition of
America ("INCA-PAC") and John D. Regan, as treasurer, and
Insurance Coalition of America ("INCA") to assist the Commission
in carrying out its statutory duty of enforcing the Act. After
reviewing the responses which you submitted on behalf of your
clients on Pebruary 1, 1991, additional questions are being
issued. Please submit all answers to gquestions within 15 days
of your receipt of this letter.
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If you have any guestions, please contact Mary Taksar, the
attorney assigned to this matter, at (202) 376-5690.

Sincerely,

Lawrence M. Noble
General Counsel
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Loﬁs G. Lerner
Associate General Counsel

Enclosure
Questions
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BEFORE THE FEDERAL ELECTION COMNISSION

In the Matter of )

) MUR 3183
)

INTERROGATORIES AND REQUEST
FOR PRODUCTION OF DOCUMENTS

Insurance Coalition of America (INCA)
c/o0 Laurie Z. Kullby, Esq.
Brobeck, Phleger & Harrison
Spear Street Tower

One Market Plaza

San Francisco, CA 94105

In furtherance of its investigation in the above-captioned
matter, the Federal Election Commission hereby requests that you
submit answers in writing and under ocath to the gquestions set
forth below within 15 days of your receipt of this request. In
addition, the Commission hereby requests that you produce the
documents specified below, in their entirety, for inspection and
copying at the Office of the General Counsel, Federal Election

Commission, Room 659, 999 E Street, N.W., Washington, D.C.

9 403096463 4

20463, on or before the same deadline, and continue to produce
those documents each day thereafter as may be necessary for
counsel for the Commission to complete their examination and

reproduction of those documents. Clear and legible copies or

duplicates of the documents which, where applicable, show both
sides of the documents may be submitted in lieu of the

production of the originals.



Insurance Coalition of America (INCA)
MUR 3183
Page 2

1. In its February 1, 1991 response, INCA included the return
forms for membership applications. These forms indicate that
the people being solicited were not already members of INCA but
that they were joining INCA by making a contribution to
INCA-PAC.

a. State what source was used to obtain names for making
solicitations to these people.

b. Provide a copy of solicitation materials.

2. In its February 1, 1991 response, INCA states that INCA-PAC
has not paid any solicitation costs from its account.

State who has paid for solicitation costs, the source of
funds used to make such payments, and the amount of such
payments since 1984.

3. In its February 1, 1991 response, INCA indicated that the
Regan Group Insurance Marketing ("Regan Group") paid $29,575.78
into INCA-PAC’s account for certain administrative expenses
which had previously been paid by INCA from funds that should
have been transferred to INCA-PAC.

a. State vhether these administrative expenses were INCA's
or INCA-PAC’s.

b. Clarify why the Regan Group made this payment and state
in detail why the transaction was handled in this manner.

4. In its February 1, 1991 response, INCA indicated that for
receipts from 1984 through September 1988, the entire check
amount was attributed to INCA-PAC. Because the entire check
amount was indicated to be a contribution to INCA-PAC, it
appears that some of these funds were used to cover INCA's
expenses.

94030964635

a. FPor 1984-1988, state whether the entire receipt received
for membership to INCA which was attributed to INCA-PAC was also
used in part to fund INCA.

b. State how it was allocated.

c. State whether INCA's adm:n:crrative and lobbying
expenses were paid froama INCA-PAC ~-ntributions.

d. If so, state whether this accounts for the delay in
transferring funds to INCA-PAC.
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Insurance Coalition of America (INCA)
MUR 3183
Page 3

5. In its February 1, 1991 response, INCA states that from
October 1988 through June 1990 five dollars ($5.00) of the check
was attributed to INCA membership and the remainder of the check
represented a contribution to INCA-PAC.

State how these receipts from June 1990 to present have been
allocated.

6. In its February 1, 1991 response, INCA included samples of
membership applications dated from 1986 through 1990.

For solicitations from 1984-1986, state what forms were used
for the solicitation and/or what method was used to solicit
contributions.

7. a. State whether INCA members have voting rights for
electing officers and/or directors.

b. State whether INCA members have any other voting rights
and if so, identify each.
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FEDERAL ELECTION COMMISSION
WASHINGTON, D.C 2046)

February 26, 1991

FIED MAIL
%ﬂ REQUESTED

Laurie Z. Kullby, Esq.
Brobeck, Phleger & Harrison
Spear Street Tower

One Market Plaza

San Francisco, CA 94105

RE: MUR 3183
insurance Coalition of
America, Inc. (INCA) and
Insurance Coalition of
America ("INCA-PAC") and
John D. Regan, as
treasurer

Dear Ms. Kullby:

On December 31, 1990, your clients, Insurance Coalition of
America, Inc. (INCA) and Insurance Coalition of America
("INCA-PAC") and John D. Regan, as treasurer, were notified that
the Pederal Election Commission had found reason to believe the
Insurance Coalition of America (INCA-PAC) and John D. Regan, as
treasurer, violated 2 U.S5.C. §§ 434(a)(4)(A), 433(a), 432(h),
432(b)(2), and 441b(a) and the Insurance Coalition of America
("INCA") violated 2 U.S.C. §§ 432(b)(2) and 441b(a), provisions
of the Federal Election Campaign Act of 1971, as amended.

Pursuant to its investigation of this matter, the
Commission sent interrogatories to Insurance Coalition of
America ("INCA-PAC") and John D. Regan, as treasurer, and
Insurance Coalition of America ("INCA") to assist the Commission
in carrying out its statutory duty of enforcing the Act. After
reviewing the responses which you submitted on behalf of your
clients on February 1, 1991, additional questions are being
issued. Please submit all answers to questions within 15 days
of your receipt of this letter.

Y




1f you have any questions, please contact Mary Taksar, the
attorney assigned to this matter, at (202) 376-5690.

Sincerely,

Lawrence M. Noble
General Counsel

SN —
BY: Lois G.

erner
Associate General Counsel

Enclosure
Questions
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In the Matter of

INTERROGATORIES AND REQUEST
FOR PRODUCTION OF DOCUMENTS

Insurance Coalition of America (INCA)
c/0 Laurie Z. Kullby, Esq.

Brobeck, Phleger & Harrison

Spear Street Tower

One Market Plaza
San Francisco, CA 94105

in furtherance of its investigation in the above-captioned
matter, the Federal Election Commission hereby requests that you
submit answers in writing and under ocath to the questions set
forth below within 15 days of your receipt of this request. In
addition, the Commission hereby requests that you produce the
documents specified below, in their entirety, for inspection and
copying at the Office of the General Counsel, Federal Election
Commission, Room 659, 999 E Street, N.W., Washington, D.C.
20463, on or before the same deadline, and continue to produce
those documents each day thereafter as may be necessary for
counsel for the Commission to complete their examination and
reproduction of those documents. Clear and legible copies or
duplicates of the documents which, where applicable, show both
sides of the documents may be submitted in lieu of the

product{on of the originals.
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Insurance Coalition of America (INCA)

MUR 3183
Page 2

1. In its February 1, 1991 response, INCA included the return
forms for membership applications. These forms indicate that
the people being solicited were not already members of INCA but
that they were joining INCA by making a contribution to

INCA-PAC.

a. State what source was used to obtain names for making
solicitations to these people.

b. Provide a copy of solicitation materials.

2. In its February 1, 1991 response, INCA states that INCA-PAC
has not paid any solicitation costs from its account.

State who has paid for solicitation costs, the source of
funds used to make such payments, and the amount of such
payments since 1984.

3. In its Pebruary 1, 1991 response, INCA indicated that the
Regan Group Insurance Marketing ("Regan Group") paid $29,575.78
into INCA-PAC’s account for certain administrative expenses
which had previously been paid by INCA from funds that should
have been transferred to INCA-PAC.

a. State whether these administrative expenses were INCA's
or INCA-PAC's.

b. Clarify why the Regan Group made this payment and state
in detail why the transaction was handled in this manner.

4. 1In its February 1, 1991 response, INCA indicated that for
receipts from 1984 through September 1988, the entire check
amount was attributed to INCA-PAC. Because the entire check
amount was indicated to be a contribution to INCA-PAC, it
appears that some of these funds were used to cover INCA's

expenses.

a. For 1984-1988, state whether the entire receipt received
for membership to INCA which was attributed to INCA-PAC was also
used in part to fund INCA.

b. State how it was allocated.

c. State whether INCA’'s administrative and lobbying
expenses were paid from INCA-PAC contributions.

d. If so, state whether this accounts for the delay in
transferring funds to INCA-PAC.
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Insurance Coalition of America (INCA)

MUR 3183
Page 3

§. In its Pebruary 1, 1991 response, INCA states that from
October 1988 through June 1990 five dollars ($5.00) of the check
was attributed to INCA membership and the remainder of the check
represented a contribution to INCA-PAC.

State how these receipts from June 1990 to present have been
allocated.

6. In its February 1, 1991 response, INCA included samples of
membership applications dated from 1986 through 1990.

For solicitations from 1984-1986, state what forms were used
for the solicitation and/or what method was used to solicit

contributions.

7. a. State whether INCA members have voting rights for
electing officers and/or directors.

b. State whether INCA members have any other voting rights
and if so, identify each.
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Broseck, PHLEGER & MARRISON
ATTORNEYS AT LAW

SPEAR STREET TOWER
ONE MARKET PLAZA
SAN FRANCISCO, CALIFORNIA 94105
FACSIMILE: L4IS) 442-1010
TELEX INT'L 677160 8Fx Uw DOMESTIC 34228 afn aro
TELEPHONE: (4IS) 442 0900

March 5, 1991

e

AT TR
AIA I3

Ms. Mary Taksar
Federal Election Commission
Washington, D.C. 20463

ZIHd 8- YW 16

Re: MUR 3183-Insurance Coalition of America
(INCA-PAC) and John D. Regan, as Treasurer;

Gl
NOIE 51

Dear Ms. Taksar:

As we discussed last week, this will confirm on behalf
of the Insurance Coalition of America ("INCA™) and INCA-PAC that
INCA has now reimbursed INCA-PAC the total amount due INCA-PAC as
set forth in Item 2.b of the responses to interrogatories dated
February 1, 1991 submitted on behalf of INCA and INCA-PAC.
Reimbursement was made by check in the amount of $13,646. A copy
of INCA's check is enclosed. Funds for the payment by INCA were
made by means of a contribution from Regan Holding Corp., a
corporation affiliated with John Regan, in the amount of $13,6646.

Very truly yours,

Michael M. Moore
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MMM:xt
Enclosure

cc: Mr. John D. Regan
Laurie Z. Kullby, Esq.
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INSURANCE COALITION OF AMERICA
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LA AT,

SAN FRANCISCO. CALIFORNIA 94108
FACSIMILE: (AIS) £42-1010
nutwmlﬂﬂbnmu--uwnnlﬂHMn'n
TELEPHONE: (415) 442-0900

March 18, 1991

VIA FEDERAL EXPRESS

Ms. Mary Taksar

999 E Street, N.W.

Federal Election Commission
Wwashington, D.C. 20463

Re: MUR 3183 - Insurance Coalition of America ("™INCA"
and John D. Regan, Treasurer of Insurance
Coalition of America Political Action Committee
{"INCA~PAC")

Dear Ms. Taksar:

On behalf of the above-captioned parties please find
enclosed responses to the additional questions we received from
the Federal Election Commission (the "Commission®) in their

letter dated February 26, 1991, which we received on March 4,
1991.

Eh Hd b1 YWHT6

As we have stated in our prior correspondence, INCA and
INCA-PAC fully intend to comply with the federal election laws in
the future, and, to this end, wish to resolve MUR 3183 in a

cooperative manner, and hereby repeat our request for preprobable
cause conciliation of MUR 3183.

Please acknowledge receipt of this response by file-
stamping the enclosed copy of this letter and returning it to us
in the envelope provided.

F:\TEMP\LZK\INCAFEC.LTR
03718/
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Should you have any further questions or comments,
please feel free to contact the undersigned or Michael M. Moore

at (415) 442-0900.
'/ truly J

Laurie Z. Kullby
LZK:mm
Enclosures

cc: John D. Regan
Richard J. Kypta
Debra DePue
Michael M. Moore

F:\TEMP\LZK\INCAFEC.LTR
03/18/7
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CERTIFICATION

I, John D. Regan, President of the Insurance Coalition
of America, a Texas nonprofit corporation ("INCA") and Treasurer
of the Insurance Coalition of America Political Action Committee,
a separate segregated fund ("INCA-PAC"), hereby certify that I
have examined the attached responses to the second set of
interrogatories from the Federal Election Commission in MUR 3183

for the Insurance Coalition of America ("INCA"™) and John D.

Regan, Treasurer of INCA-PAC, and to the best of my knowledge and

belief such responses are true, cor omplete.

March 15, 1991




COALITION OF AMERICA (INCA)

The persons solicited by INCA were not members of INCA,
but, rather, were joining INCA and making a voluntary
contribution to INCA-PAC. Contributions to INCA-PAC
are voluntary, and INCA has revised its applications
through the years to clarify the fact that INCA
membership does not require a contribution to INCA-
PAC. Insurance industry professionals and other
individuals interested in INCA distribute the INCA
membership applications to their policyholders.

The INCA membership applications are the only
solicitation materials which have been used for INCA-
PAC. Copies of all such membership applications are
attached as Exhibit 3.c. to INCA's February 1, 1991
response. Please note that membership in INCA does not
require a contribution to INCA-PAC. All contributions
to INCA-PAC are clearly shown as voluntary on the
application forms.

INCA has paid for all solicitation costs. Such costs
have been paid for from dues paid to INCA and from a
capital contribution made by The Regan Group Insurance
Marketing ("The Regan Group"). The Regan Group made
this capital contribution to INCA to cover certain
administrative expenses, including solicitation costs.

Since the only solicitations for INCA-PAC occur at the
time INCA is soliciting members for INCA, printing
costs of INCA membership applications have been the
sole solicitation expenses. Since 1984 payments for
the printing of such applications have been as follows:
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June 1988 S 397.50
Jan. 1990 1,449.25
Feb. 1990 640.69
April 1990 861.69
May 1990 685.31
June 1990 711.88
Sept. 1990 685.31
Feb. 1991 879.80

Total $6,311.43

PB\LZK\FECIN2.RSP
CORP3 03/15/91-2




COALITION OF AMERICA (INC2)

Prior to 1988, INCA's solicitation expenses were
directly paid for by The Regan Group.

The administrative expenses referred to in our February
1, 1991 response were INCA's.

The Regan Group was a marketing company which offered
various insurance policies to members of INCA. The
Regan Group was merged with and into GSL Holding Corp.
as of December 31, 1989. John D. Regan, treasurer of
INCA-PAC and President and a director of INCA, was the
Chairman of the Board of The Regan Group.

INCA did not have any income until 1988 when it started
collecting membership fees. In this regard, The Regan
Group contributed capital to INCA in 1988 to pay for
INCA's past administrative expenses. The transfer by
The Regan Group of $29,575.78 on March 2, 1989, meant
to be a capital contribution to INCA, was inadvertantly
made directly to INCA-PAC's account. This transfer
should have been made to INCA so that INCA could then
reimburse INCA-PAC for the INCA-PAC funds which INCA
had used in paying its prior administrative expenses.

To the extent that the money in INCA's bank account
consisted of such receipts which were not yet
transferred to INCA-PAC, such receipts were used to
fund expenses of INCA. When INCA reviewed its
operations in 1988 it took several steps, including the
establishment of a separate INCA-PAC account and an
audit, to determine how much INCA owed INCA-PAC for
payments made from funds contributed to INCA-PAC that
were used to cover INCA expenses.
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From 1984 to 1988, the entire receipt was allocated to
INCA-PAC.

To the extent that the money in INCA's bank account

consisted of INCA~-PAC contributions which were not yet
transferred to INCA-PAC, INCA's administrative expenses
were paid from INCA-PAC contributions. As noted above

PB\LZK\FECINZ.RSP
CORP3 03/15/91-2




O
-
o
T
O
O
o
M
o
-
o

INSURANCE COALITION OF AMERICA (INCA)

MUR 3183

and in previous communications, INCA-PAC has been fully
reimbursed by INCA for the full amount of INCA-PAC's
funds used to cover INCA expenses.

According to its records, INCA has never paid for any
lobbying expenses. Such expenses have been paid for by
General Services Life, the successor corporation to The
Regan Group.

INCA's delay in transferring contributions to INCA-PAC
was caused primarily from a deficiency in
administrative procedures within INCA. As has been
explained in prior correspondence to the Federal
Election Commission, INCA failed in the past to
transfer INCA-PAC funds into a separate INCA-PAC bank
account due to a lack of communication and some
administrative confusion within INCA.

In June 1990 INCA's membership fee was increased to
$25, as disclosed in its application form.
Accordingly, the first $25 of each check to INCA is
allocated to INCA as a membership fee, and any amount
over $25 is allocated to INCA-PAC as a voluntary
contribution.

The 1986 application form is the earliest application
form that INCA has in its files. It is possible that
such application form was also used in 1984 and 1985.
Invoices from BDO Seidman, INCA's former accounting
firm, indicate that they were processing INCA
applications as early as June 1985.

INCA members do not have voting rights for electing
officers or directors.

Section 3.02 of INCA's bylaws provides:
Members shall not be entitled to vote on any

matters affecting the Corporation, except
those matters on which a vote of the Members

PB\LZK\FECINZ.RSP
coRP3 03/15/91-2
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of the Corporation is expressly required by
the Texas Non-Profit Corporation Act.

Accordingly, the voting rights of INCA members are
limited to those required under the Texas Non-Profit
Corporation Act.
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BEFORE THE PFEDERAL ELECTION CONMNISSION

In the Matter of
Insurance Coalition of America
("INCA") and Insurance Coalition
of America (“INCA-PAC") and
John D. Regan, as treasurer

NUR 3183

Nt S S

SENSITIVE

GENERAL COUNSEL’S REPORT

BACKGROUND AND ANALYSIS

I.

On November 27, 1990, the Federal Election Commission found

that there is reason to believe the Insurance Coalition of

I

America (INCA) violated 2 U.S.C. §§ 432(b)(2) and 441b(a), and
that the Insurance Coalition of America (INCA-PAC) and John D.
Regan, as treasurer, violated 2 U.S5.C. §§ 434(a)(4)(A), 433(a),
432(h), 432(b)(2), and 441b(a).

The respondents were notified of the Commission’s actions
in a letter dated December 5, 1990. At that time, the
Commission also sent interrogatories to the respondents. On
January 9, 1991, we received a request for an extension of 20

days to respond to the Commission’s Reason to Believe findings

2403096465

and interrogatories. The request was granted on January 10,

1991. The responses were received on February 1, 1991.

After reviewing the responses, additional questions were

sent to the respondents on February 26, 1991. The respondents

submitted answers to the second set of questions with a cover

letter dated March 18, 1991.

This was received by our office on

the following day. At that time, respondents also submitted

voluminous materials, including a large box of documents.
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Further, the respondents requested preprobable cause
conciliation. After review of all materials submitted by the
respondents, additional gquestions have arisen, which are being
pursued to completely investigate this matter.

Accordingly, this Office recommends that the Commission
decline at this time to enter into conciliation with the above
respondents. The form letter notifying the respondents of this
decision will explain that the Commission is declining to enter
into conciliation, at this time, so that the investigation can
be completed and that their request will be reconsidered at that
time.

II. RECOMMENDATIONS

1. Decline, at this time, to enter into conciliation with
Insurance Coalition of America ("INCA") and Insurance Coalition
of America ("INCA-PAC") and John D. Regan, as treasurer, prior
to a finding of probable cause to believe.

2. Approve the appropriate letter.

Lawrence M. Noble
General Counsel

/0/0/%/ T ARETL

Date 7 / Lolis G. Lerner
Associate General Counse

Attachments
1. Request for Conciliation

Staff Assigned: Tonda M. Mott




BEFORE THE FEDERAL ELECTION COMMISSION

In the Matter of

Insurance Coalition of America
{"INCA") and Insurance Coalition
of America ("INCA-PAC") and

John D. Regan, as treasurer.

CERTIFICATION

I, Marjorie W. Emmons, Secretary of the Federal Election
Commission, do hereby certify that on October 4, 1991, the
Commission decided by a vote of 6-0 to take the following
actions in MUR 3183:

1. Decline, at this time, to enter into conciliation

with Insurance Coalition of America ("INCA") and
Insurance Coalition of America ("INCA-PAC") and
John D. Regan, as treasurer, prior to a finding of
probable cause to believe.

X Approve the appropriate letter, as recommended in
the General Counsel’s Report dated October 1, 1991.

Commissioners Aikens, Elliott, Josefiak, McDonald,
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McGarry, and Thomas voted affirmatively for the decision.

Attest:

[e-4-2/(
Date rjorie W. Emmons
Secretary of the Commission

Received in the Secretariat: Tues., Oct. 1, 1991 4:03 p.m.
Circulated to the Commission: Wed., Oct. 2, 1991 11:00 a.m.
Deadline for vote: Fri., Oct. 4, 1991 11:00 a.m.
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FEDERAL ELECTION COMMISSION
WASHINCTON, DC 20463

October 9, 1991

Laurie Z. Kullby, Esq.
Brobeck, Phleger & Harrison
Spear Street Tower

One Market Plaza

San Francisco, CA 94105

RE: MUR 3183
Insurance Coalition of America ("INCA") and

Insurance Coalition of America ("INCA-PAC") and
John D. Regan, as treasurer

pear Ms. Kullby:

On December 5, 1990, your clients were notified that the
Federal Election Commission found reason to believe that your

e clients, Insurance Ccalition of America ("INCA") and Insurance

' Coalition of America ("INCA-PAC") and John D. Regan, as

‘ treasurer, violated provisions of the Federal Election Campaign

T Act of 1971, as amended ("the Act"). On March 18, 1991, you

‘ submitted a request to enter into conciliation negotiations

prior to a finding of probable cause to believe.

The Commission has reviewed your request and determined to
decline at this time to enter into conciliation prior to a
finding of probable cause to believe because additional

- information is necessary in order to complete our investigation.
After reviewing the responses which you submitted on behalf of
your clients on February 1, 1991 and March 18, 1991, additional
guestions are being issued. Such information should be
submitted to the Office of the General Counsel within 15 days of

receipt of this letter.

When the investigation in this matter has been completed,
the Commission will reconsider your request to enter into
conciliation prior to a finding of probable cause to believe.




If you have any questions, please contact Tonda M. Mott,
the staff member assigned to this matter, at (202) 219-3400.

Sincerely,

Lawrence M. Noble
General Counsel

j
=

Lo G./ Lerner
Associdte General Counsel

Enclosure
Interrogatories and Request for Production of Documents
Instructions
Questions
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BEFORE THE FEDERAL ELECTION COMMISSION

In the Matter of

INTERROGATORIES AND REQUEST
FOR PRODUCTION OF DOCUMENTS

Insurance Coalition of America ("INCA")

Insurance Coalition of America ("INCA-PAC")

John D. Regan, as treasurer

c/0 Laurie Z. Kullby, Esq.

Brobeck, Phleger & Harrison

Spear Street Tower

Oone Marker Plaza

san Francisco, California 94105

Iin furtherance of its investigation in the above-captioned
matter, the Federal Election Commission hereby requests that you
submit answers in writing and under oath to the additional
questions set forth below within 15 days of your receipt of this
request. In addition, the Commission hereby requests that you
produce any necessary documents, in their entirety, for
inspection and copying at the Office of the General Counsel,
Federal Election Commission, Room 659, 999 E Street, N.W.,
washington, D.C. 20463, on or before the same deadline. Clear
and legible copies or duplicates of the documents which, where

applicable, show both sides of the documents may be submitted in

lieu of the production of the originals.




f.‘_ ! & John D. Regan
MUR 3183
Page 2

INSTRUCTIONS

In answering these interrogatories and request for
production of documents, furnish all documents and other
information, however obtained, including hearsay, that is in
possession of, known by or otherwise available to you, including
documents and information appearing in your records.

Each answer is to be given separately and independently,
and unless specifically stated in the particular discovery
request, no answer shall be given solely by reference either to
another answer or to an exhibit attached to your response.

The response to each interrogatory propounded herein shall
set forth separately the identification of each person capable
of furnishing testimony concerning the response given, denoting
separately those individuals who provided informational,
documentary or other input, and those who assisted in drafting
the interrogatory response.

1f you cannot answer the following interrogatories in full
after exercising due diligence to secure the full information to
do so, answer to the extent possible and indicate your inability
to answer the remainder, stating whatever information or
knowledge you have concerning the unanswered portion and
detailing what you did in attempting to secure the unknown

information.

Should you claim a privilege with respect to any documents,
communications, or other items about which information is
requested by any of the following interrogatories and requests
for production of documents, describe such items in sufficient
detail to provide justification for the claim. Each claim of
privilege must specify in detail all the grounds on which it

rests.
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Unless otherwise indicated, the discovery request shall
refer to the time period from the inception of INCA to the

present.

The following interrogatories and requests for production
of documents are continuing in nature so as to require you to
file supplementary responses or amendments during the course of
this investigation if you obtain further or different
information prior to or during the pendency of this matter.
Include in any supplemental answers the date upon which and the
manner in which such further or different information came to
your attention.
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Page 3

QUESTIONS

Please admit or deny each of the following statements, or give
appropriate responses. Explain fully where requested or where
necessary.

1. A copy of the INCA bylaws was submitted as an exhibit.
State whether these bylaws were used from INCA’s inception to
the present. If not, furnish copies of all bylaws used by INCA.

2. a. State whether INCA is currently classified as a tax
exempt organization for federal tax purposes. If not, indicate
current status.

b. S8State whether INCA has always been classified as a tax
exempt organization. If not, give appropriate dates and
statuses.

3. Counsel indicated in a letter dated February 1, 1991 that
"INCA instituted procedures in 1987 which assure that checks
written on corporate accounts are in no circumstances accepted
as contributions to INCA-PAC."

Fully describe the stated procedures and indicate the date
which such procedures went into effect.

4. The solicitation materials, which you sent as an exhibit,
refer to "producers.”
Fully explain the role and procedure of a "producer."

5. a. Fully explain the past and present relationship of The
Regan Group to INCA and INCA-PAC.

b. Fully explain the past and present relationship of The
General Services Life Holding Group to INCA and INCA-PAC.

c. Fully explain the organizational structures of both The
Regan Group and The General Services Life Holding Group, as well
as their relationship to one another.

94030964658

6. Documents submitted and statements made by you place the
beginning of solicitations at various times, from 1984 to 1988.
a. State when INCA began soliciting funds, indicating
whether such solicitations were for INCA membership only or for

both INCA and INCA-PAC.
b. State whether funds submitted only for INCA were
eventually transferred to or utilized by INCA-PAC.

- i a. State INCA and INCA-PAC policies, past and present,
concerning acceptance of contributions made by one individual in
the name of another individual.

b. State INCA and INCA-PAC policies, past and present,
concerning acceptance of contributions made by an insurance
agent in the name of another individual.

c. State INCA and INCA-PAC policies, past and present,
concerning acceptance of contributions made by a corporation in
the name of an individual.
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8. In your March 18, 1991 response, you stated that "INCA
members do not have voting rights for electing officers or
directors.”

a. State all benefits or privileges of membership in INCA.

b. State all requirements or duties of membership in INCA.

c. State whether INCA membership meetings, annual or
special, have occurred in the past. If so, state dates and
places of such membership meetings, and the number of members in
attendance.

d. State whether members voted on any matters at such
meetings.

9. State the names and addresses of all officers of INCA.
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ONE MARKET PLAZA
SAN FRANCISCO, CALIFORNIA 84108
FACSIMILE: (415) 4421010
TELEX: INT'L §77HE0 8PM UW DOMESTIC 34228 alM SFO
TELEPHONE: (418) 442-0900

November 6, 1991

12€ Hd L-AONI6

VIA FEDERAL EXPRESG

Lawrence M. Noble, Esq.
General Counsel

Office of the General Counsel
Federal Election Commission
999 E Street, N.W.

Room 659

Washington, D.C. 20463

Re: MUR 3183 - Insurance Coalition of
America, Inc. ("INCA"), Insurance
Coalition of America Political Action
Committee ("INCA-PAC"), and
John D. Regan

Dear Mr. Noble:

On behalf of the above-referenced parties, please find
enclosed certified responses to a third set of
which our office received on October 23, 1991, by
Federal Election Commission dated October 9, 1991.

As we stated in prior correspondence, INCA and INCA-
PAC fully intend to comply with the federal election laws in the
future, and, to that end, wish to resolve MUR 3183 in a
cooperative manner. INCA and INCA-PAC hereby repeat their
request for preprobable cause conciliation of MUR 3183.

Please acknowledge receipt of this response by file-
stamping the enclosed copy of this letter and returning it to the
undersigned in the self-stamped envelope provided for that
purpose.

\PB\TL\Noble. ltr
BPHSF1 11/08/91-1

s

N4 40 3

)

03A13034

NOISSIWIN0I K011 313 TV

TISHALY 1




w..‘?“"’

Should you have any further gquestions or comments,
please feel free to contact Michael M. Moore of this office or
the undersigned at 415-442-0900.

Very truly yours,

S

TIL/dg
Encl.

cc: Tonda M. Mott
John D. Regan
Caroline A. O'Meara
Debra DePue
Michael M. Moore
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INSURANCE COALITION OF AMERICA (INCA)
MUR 3183

The Bylaws submitted as exhibit 1.b. of INCA's February 1,
1991, responses have not been used since INCA's inception.
Copies of all Bylaws are enclosed and to the best of INCA's
knowledge, based on a review of its files, each exhibit
covers the following periods:

Exhibit 1.a. INCA believes that these are the original
Bylaws, which remained in existence until November, 1988.
Exhibit 1.b. 11/88-4/90.

Exhibit 1.c. 4/90-4/91.

Exhibit 1.d4. 4/91-Present.

INCA is currently classified as a tax exempt organization
for federal tax purposes under section 501(c)(6).

INCA received federal tax exempt determination in February,
1991. Prior to that time INCA was classified as a profit
corporation. However, the federal tax exempt determination
letter dated February 11, 1991, states that the
determination letter is effective from October 3, 1983, the
date of INCA's incorporation.

During the period of 1984 through September 1988, all INCA
solicitation forms referred only to contributions to NINPAC
(INCA-PAC). The application did not indicate a membership
fee separate from a contribution to NINPAC (INCA-PAC).
During a review in 1989 of all INCA records, all checks,
for which INCA had records, drawn on corporate accounts
during this period were attributed in total to INCA as
membership fees.
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In October, 1988, the INCA application was revised to
reflect the INCA membership fee as separate from a
contribution to INCA-PAC. See Exhibit 3.c. #5 of INCA's
February, 1991, response. From October, 1988, through

V At this time, although the Bylaws indicated that the INCA
membership fee was $1000.00, no money actually was solicited for
INCA membership fees. Instead, the membership application only
solicited donations for NINPAC (INCA-PAC). In practice, filling
out the application was the only requirement for membership in
INCA.

\PB\TL\INCAFEC .RS3
BPHSF1 11/04/91-1
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"INSURANCE COALITION OF AMERICA (INCA)
MUR 3183

June, 1990, the fee for INCA membership was designated as
$5.00 and a separate auggestad contribution of $20.00 for
INCA-PAC was solicited. All checks received between
October, 1988, and January, 1990, which were drawn on
corporate accounts, were attributed in their entirety to
INCA. All corporate drawn checks received by INCA since
January, 1990, which included a contribution to INCA-PAC,
have been returned to their maker with an explanation that
under federal law contributions to PACs from corporations
are not acceptable, with a request that the applicant
resubmit a personal check or money order for membership in
INCA as well as for a contribution to INCA-PAC. Attached
is INCA's standard return form which has been in use since
January, 1991. See Exhibit 3.

Producers are independent marketing organizations and
agents who distribute INCA applications to their clients
and submit the completed applications and contribution
checks to INCA along with policy applications to the
insurance companies whose policies they represent.

The Regan Group Insurance Marketing ("The Regan Group™) was
an independent insurance marketing organization which
existed as a California corporation until December 29,
1989, when it was merged into GSL Holding Corporation, an
Iowa corporation ("GSL"). The Regan Group was an active

Z Note that at this time the Bylaws incorrectly indicated
that the INCA membership fee was $25.00. However, the
application indicated that $5.00 was the membership fee. A
donation to INCA-PAC of $20.00 was suggested. Some individuals
sent checks for $5.00, while others sent checks for $25.00. In
June, 1990, the INCA fee was increased to $25.00 (which correctly
corresponded to the Bylaws). From that time forward, INCA
continued to solicit ($20.00 suggested) funds for INCA-PAC
separately from the $25.00 INCA membership fee. The current
application clearly reflects the separation of INCA fees and
INCA~PAC contributions. A revised application is in the process
of being prepared which will allow a member to pay his or her
INCA dues by means of $1.00 per month from the cash value of his
or her insurance policy in lieu of the $25.00 INCA membership
fee.

\PB\TL\INCAFEC.RS3
BPESF1 11/04/91-1
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supporter of INCA as a trade association and John Regan,
the president and founder of The Regan Group was also the
treasurer of INCA-PAC. As noted in previous filings with
the Federal Election Commission, The Regan Group also made
certain capital contributions to INCA in order to cover
operating expenses. Mr. Regan has also served as director
and officer of INCA and has appeared as a witness before
Congress on INCA's behalf on various insurance related
issues. The Regan Group offered a number of group
insurance policies to members of INCA. Many of the members
of INCA were clients of The Regan Group insurance agents
who were introduced to the organization by the Regan
agents.

GSL is a holding company which owns all the outstanding
shares of General Services Life Insurance Company, an Iowa
insurer ("GSLIC"). GSLIC has for a number of years issued
insurance policies on a group basis to members of INCA.
Since the merger of The Regan Group with GSL on

December 29, 1989, certain of its officers also have been
active as officers and board members of INCA. GSLIC
producers and agents have introduced many of their clients
to INCA.

The Regan Group and GSL were independent corporations until
their merger on December 29, 1990. However, The Regan
Group acted before the merger as an insurance marketing
organization for the insurance and annuity policies of
GSL's subsidiary, GSLIC. GSL was originally a subsidiary
of The Aegon USA insurance companies. After the merger of
The Regan Group and GSL on December 29, 1990, the ownership
of GSL was held 60% by the Aegon Companies and 40% by the
former shareholders of The Regan Group.
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INCA began soliciting funds in 1984. According to the
earliest application in INCA's files, the funds were
solicited for NINPAC (INCA-PAC). Based on INCA's
documents, all funds solicited between 1984 and March 1987
were for NINPAC (INCA-PAC). Since October, 1988, solici-
tations have been for both INCA membership fees and INCA-
PAC contributions, separated on the application and
allocated as such. INCA-PAC was registered with the FEC on
April 13, 1988, as a separate, segregated fund.

\PB\TL\INCAFEC .RS3
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INSURANCE COALITION OF AMERICA (INCA)
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Based on INCA's records to the best of its knowledge, funds
submitted only for INCA were never transferred to or
utilized by INCA-PAC.

In the past, INCA accepted membership contributions made by
one individual on behalf of another individual. Presently,
INCA accepts membership contributions from the applicant,
his or her family, or his or her insurance agent in the
form of personal check or money order. In the past, INCA-
PAC has accepted contributions made by one individual on
behalf of another individual. Presently, INCA-PAC does not
accept contributions made by one individual in the name of
another individual.

In the past, INCA has accepted membership contributions
made by an insurance agent on behalf of the INCA applicant.
Presently, INCA accepts membership contributions made by an
insurance agent in the form of a money order or a personal
check on behalf of the INCA applicant. In the past, INCA-
PAC has accepted contributions made by an insurance agent
on behalf of the INCA applicant. Presently, INCA-PAC does
not accept contributions made by an insurance agent on
behalf of another individual.

In the past, INCA has accepted membership contributions
made by a corporation in the name of an individual.
Presently, INCA does not accept membership contributions
made by a corporation in the name of an individual, unless
that individual is a principal of that corporation.

Between 1984 and March, 1987, INCA-PAC accepted
contributions from incorporated insurance agencies on
behalf of the INCA applicant. Presently, INCA-PAC does not
accept contributions made by a corporation on behalf of an
individual.

The latest Bylaws of INCA (April, 1991) provide that the
members annually elect the directors.

\PB\TL\INCAFEC .RS3
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INSURANCE COALITION OF AMERICA (INCA)
MUR 3183

INCA members receive the following benefits and privileges:
All members receive the INCA Newsletter which helps to
inform them as to regulatory and legislative issues affect-
ing insurance and annuity policies and the insurance
industry as a whole. Members are eligible to purchase
insurance under group insurance policies. INCA's members
interests are also represented in Washington, D.C. by
INCA's board of directors and lobbyists retained by INCA.

There are no requirements or duties of INCA members, except
that they must pay a $25.00 membership fee.

INCA scheduled annual membership meetings and notified its
members of meetings taking place on April 18, 1990, at the
Marriott Keybridge Hotel in Arlington, VA and on April 17,
1991, at the Ritz-Carlton in Washington, D.C. No members
other than seven board members and six board members,
respectively, attended those meetings.

No members voted (except as directors) on matters at such
meetings. Not until the April 17, 1991 amendment to the
Bylaws did the members have the right to annually elect the
directors of the corporation.

INCA officers for 1991-1992 are as follows:

John D. Regan

Chairman of the Board and President
199 Petaluma Blvd. N.

Petaluma, CA 94952

William P. Squire, Jr.
Vice President

10220 River Road, Ste.
Potomac, MD 20854

Donald R. Williams
Secretary

1200 E. 104th St., Ste.
Kansas City, MO 64131

\PB\TL\INCAFEC.RS3
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INSURANCE COALITION OF AMERICA (INCA)
MUR 3183

Caroline A. O'"Meara
Treasurer

199 Petaluma Blvd. N.
Petaluma, CA 94952
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CERTIFICATION

1, John D. Regan, President of the Insurance Coalition of
America. a Texas nonprofit corporation ("INCA") and Treasurer of the
Insurance Coalition of America Political Action Committee
("INCA-PAC"), hereby certify that I have examined the attached
responses to the third set of interrogatories from the Federal

Election Commission in MUR 3183 for the Insurance Coalition of

America ("INCA") and John D. Regan, Treasurer of INCA-PAC, and to the

best of my knowledge and belief such responses are true, correct and

complete.

November &, 1991
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Exhib&.

BYLAWS OF
THE LIFE INSURANCE COALITION OF AMERICA
A TEXAS NON-PROFIT CORPORATION

ARTICLE [. PURPOSE

1.01 General. The Life Insurance Coalition of America (the "Corporation™ is a
non-profit corporation and shall have all of the powers, duties, authorizations and
responsibilities as provided in the Texas Non-Profit Corporation Act; provided, however,

the Corporation shall neither have nor exercise any power, nor shall it engage directly or
indirectly in any activity, that would invalidate its status as a corporation that is exempt

from Federal income taxation as an organization described in section 501(cX8) of the
Internal Revenue Code of 1954, as amended (the "Code™), or that would operate to deny
the Corporation its status as an organization, contributions to which are deductible under
section 162 of the code and the regulations thereunder (as such sections and regulations
now exist or as they may hereafter be amended). The purposes for which the Corporation
is organized arex §

(1) Actively to represent the interests of the members of the
Corporation with respect to federal and state legislative and regulatory activitiés
and other matters affecting all aspects of life insurence and the provision of life
insurance to policy holders, including the taxation of life insurance, life insurance
proceeds, and policy loens; and

(2) To engage in any and all lawful activities incidental to the foregoing
purposes, except as otherwise restricted herein.

The Corporation shall not carry on, other than as an insubstantial part of its activities,
activities that are not in furtherance of its purposes.

1.02 Conduect of C te Affairs. The affairs of the C tion shall at all
times be conducted In a manner consistent with the requirements of the Code, as such
requirements affect tax-exempt organizations.

ARTICLE II. OFFICES

2.0 Office. The principal office of the Corporation shail be located in
Sauselite,

2.02 Other Offices. The Corporation may have such other offices as the Board of
Directors may determine or as the affairs of the Corporation may require from time to
time.




ARTICLE . MEMBERS

3.01 ty. The Members of the Corporation shall as of any date be those
individuals, ess organizations, and other legal persons and entities who during the
preceding twelve (12) months have made contributions to the Corporation to enable it to
achieve its purposes, provided such contributions satisfy the requirements of section 8.01
of these Bylaws. Each Member shall have one vote with respect to all matters concerning
the Corporation that require a vote of the Members,

3.02 Term. All memberships in the Corporation shall expire as of the last day of
the twelfth (12th) month following a member's last contribution to the Corporation.
Membership in the Corporation shall not be assignable or transferrable.

ARTICLE IV. MEMBERSHIP MEETINGS

4.01 Annual Meeting. Membership meetings shall be held annually on such day as
shall be fixed by resolution of the Board of Directors. The eleetion of the Board of
Directors, distribution of reports and information, and any other transactions of business
as determined by the Board of Directors shall take place at the annual membership
moett.iincs. No party or parties other than Members shall have the right to attend such
meetings.

4.02 Quorum. The attendance of no less than one-tenth of the Members shall
necessary to constitute a quorum at any membership meeting. ,

4.03 Special Meetings. Special meetings of the Members may be called by the
Chairman or any two members of the Board of Dirsctors. Notice of any special meeting
shall be mailed to the last recorded address of each Member st least five (3), but not more
than fifteen (15), days before the time appointed for the meeting. Such notice shall
inelude the time and place of the meeting and information as to the purpose for which the
meeting is being called. No party or parties other than Members shall have the right to
attend such meetings.

ARTICLE V. BOARD OF DIRECTORS

5.01 General Powers. The affairs of the Corporation shall be managed by its
to

Board of Directors. The Board of Directors may exercise all powers granted the
Corporation and do all lawful acts required by the affairs of the Corporation as long as
the exercise of such powers and the doing of such acts are consistent with the

Corporation’s prescribed purposes.

5.02 Annual Election. The directors that are to be elected for the ensuing year
to fill positions open becauss a prior director's term of office has expired shall be elected
by a majority of the members of the Board of Directors who are present at a meeting of
the Board held for the purpose of conducting the annual election. The annual election of
directors shall be held on the in the month of
of each year, beginning with the year 1986, at a time and place
to be determined by the Board. If such is a legal holiday, then
such annual election shall be held on the next secular day following. The members of the
initial Board of Directors named in the Articles of Incorporation shall serve until their
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successors are elected and qualified at the first annual election of directors, or until their
earlier death, resignation, retirement, disqualification or removal from office.

5.03 %ﬂ Elections. Special elections may be called by the President of the
Corporation or of Directors at any time, to enable the Board to {ill vacancies or
to increase the membership of the Board of Directors.

5.04 Place of Election. The Board may designate any place, either within or
without the State of I'exas, as the place of meeting for any annual election or for any
special election. If no designation is made, the place and time of meeting shall be at the
principal office of the Corporation at on the day prescribed.

5.05 Number, Tenure and Qualifications. The number of directors shall be not
less than three (3) nor more than , 43 the Board shall determine from time
to time. Each director shall hold office until his or her successor shall have been elected
and qualified as provided herein (unless the Board has determined to reduce the number of
directors and has for this reason not elected a successor to the director in question). The
terms of office of the members of the initial Board of Directors shall be set 50 that one
director's term shall expire in one (1) year, another's term shall expire in two (2) years,
and the third's term shall expire in three (3) years. Any member of the Board of Directors
elected to serve after the initial board shall serve a term of three (3) years; provided,
however, that any director so elected shall be elected for such term or at such time as
will result in approximately one-third (1/3) of the terms of office of all members of the
Board of Directors to expire each year. A director may be removed from the Board by
the affirmative vote of a majority of the Board then serving. i

5.06 Vacancies. Any vacancy occurring in the Board of Directors shall be filled
by the affirmative vote of a majority of the Board unless the Board has determined to
reduce the number of directors and for this reason elects no successor. A director elected
to fill a vacancy shall be elected for the unexpired term of his or her predecessor in
office.

5.07 Increase in Number of Directors. If the Board increases the number of
directors by electing, by allirmative vote of a majority of the Board, an additional
director, that newly elected member of the Board of Directors shall he elected for a term
specified by the Board which the Board determines to be consistent with the provisions of
Section 5.05.

5.08 R%E Meetings. A regular meeting of the Board of Directors shall be held
without other notice than this bylaw, immediately after, and at the same place as, the

annual election of directors. The Board of Directors may provide by resclution the time
and place for the holding of additional regular meetings of the Board without other notice
than such resolution.

5.09 Special Meetings. Special meetings of the Board of Directors may be called
by or at the written request of the Chairman of the Board, the President or any two
directors. The person or persons authorized to call special meetings of the Board may fix
any place, either within or without the State of Texas, as the place for holding any special
meeting of the Board called by them.
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5.10 Notice. Notice of any special meeting of the Board of Directors shall be
given at least TIve (5) days prior to the meeting by written notice delivered personally or
sent by mail or telegram to each director at his or her address as shown by the records of
the Corporation or given by telephone, as provided below. If mailed, such notice shall be
deemed to be delivered when deposited in the United States mail in a sealed envelope so
addressed, with postage thereon prepaid. If notice is given by telegram, such notice shall
be deemed to be delivered when the telegram is delivered to the telegraph company for
transmission. Notice to directors may also be given by telephone and shall be deemed
given at the time the telephone message is communicated to a responsible individual at
the phone number listed for a director's residence or place of business. Any director may
waive notice of any meeting by a writing signed by the director, whether signed before or
after the holding of the meeting, and such written waiver, when signed, shall be deemed
the equivalent of the giving of such notice. The attendance of a director at any meeting
of the Board shall constitute a waiver of notice of such meeting, except where a director
attends a meeting for the express purpose of objecting to the transaction of any business
thereat because such meeting is not lawfully called or convened. The business to be
transacted at any regular or special meeting need not be specified in the notice or waiver
of notice of such meeting, unless specifically required by law.

5.11 uorum. A majority of the total number of the members of the Board of
Directors shall constitute a quorum for the transaction of business at any meeting of the
Board; but if less than a majority of the directors are present at such meeting, &
of the directors present may adjourn the meeting from time to time without
notice. Directors present by proxy shall not be counted in determining whether a quarum
is present at any meeting of the Board. s

5.12 Manner of A . The act of a majority of the directors present at a
meeting at w a quorum is present shall be the act of the Board of Directors, uniess
the act y:: a greater number is required by statute, by the Articles of Incorporation, or by
these bylaws,

5.13 Compensation. Directors as such shall not receive any stated salaries for
their services, but by resolution of the Board of Directors, any director may be
reimbursed for ressonable expenses incurred in attending any regular or special meeting
of the Board. Nothing contained herein shall be construed to preciude any director from
serving the Corporation in any other capacity and receiving compensation therefor.

5.14 Pmﬁ Minutes. At meetings of the Board of Directors, business shall
be transacted in such as the Board may determine from time to time. The Board of

Directors shall appoint at each meeting a person to act as secretary of the meeting. The
secretary of the meeting shall prepare minutes of the meeting which shall be delivered to
the secretary of the Corporation to be placed in the minute books of the Corporation.

5.15 Informal Aetion % Directors. Any action required by law to be taken at a
meeting of directors, or any action which may be taken at a meeting of directors, may be
taken without a meeting if a consent in writing setting forth the action so taken shall be
signed by all of the directors. Such consent shall be placed in the minute book of the
Corporation, and shall have the same force and effect as a unanimous vote of the
directors at an actual meeting. In addition, a director shall be considered present at any
meeting of the Board of Directors, as applicable, if during the meeting he or she is in
radio or telephone communication with the other directors participating in the meeting.
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5.16 Consent to Action. If all directors consent, either by a writing on the
of Directors filed with the secretary, or by the

taken at such meeting shall be valid as if taken at a meeting regularly called and noticed,
and at such meeting any business may be transacted which is not excepted from the
written consent or which is not objected to at such meeting for want of notice, If any
meeting of the Board of Directors is irregular for want of notice or such consent, the

of such meeting may be ratified, approved and rendered valid, and the
irregularity or defect therein waived, by a writing signed by all directors, as applicable,
provided a quorum was present at such meeting.

5.17 Proxies. Except as otherwise prohibited herein, a director may vote by
proxy at any meeting of the Board of Directors, or executs by proxy any consent of
directors if the proxy is executed in writing by that director. Each such proxy shall be
revocable unless expressly provided therein to be irrevocable or otherwise made
irrevocable by law.

ARTICLE VI. OFFICERS

6.01 Officers. The officers of the Corporation shall be chosen by the Board of
Directors and shall consist of a president, one or more vice-presidents (the number
thereof to be determined by the board of directors), a secretary, a treasurer, and such
other officers as may be elected in accordance with the provisions of this Article., The
Board of Directors may elect or appoint such other officers, including one or more
assistant secretaries, and one or more assistant treasurers, for such terms as it shall deem
desirable, such officers to have the authority and perform the duties preseribed, from
time to time, by the Board of Directors. Any two or more offices may be held by the

same person, except the offices of president and secretary.

6.02 Com tion of Officers. The salaries, if any, of all officers and agents of
theCorponﬂonFEbtmbytmﬁudofDinm

6.03 Election and Term of Office. The officers of the Corporation shall be
elected annually by the Board ol Directors at the regular annual meeting of the Board. If
the election of officers shall not be held at such meeting, such election shall be held as
soon thereafter as possible. New offices may be created and filled at any meeting of the
Board of Directors. Each officer shall hold office until his or her successor, if any, shall
have been duly elected and qualified or until their earlier death, resignation, retirement,
disqualification or removal from office.

6.04 Remowal. Any officer elected or appointed by the Board of Directors may
be removed by the Board whenever in its judgment the best interests of the Corporation
would be served thereby, but such removal shall be without prejudice to the contract
rights, if any, of the officer 30 removed. Election or appointment of an officer shall not
of itself create any contract rights in such officer.

6.05 Vacancies. A vacancy occurring in any office due to death, resignation,
removal, disqualification, or other cause, may be filled by the Board of Directors for the
unexpired portion of the term of office left vacant.
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6.06 President. The President shall place into operation such business policies as
shall be decided upon by the Board of Directors and communicated to the President by the
Chairman of the Board or otherwise. mrmm::mummpdngrucm
officer of the Corporation and shall, in general, supervise and control all of the business
and affairs of the Corporation. The President may, at the option of the Chairman of the
Board, preside at all meetings of the Board of Directors. The President may sign, with
the Secretary or any other proper officer of the Corporation authorized by the Board of
Directors, any deeds, mortgages, bonds, contracts, or other instruments that the Board of
Directors have authorized, generally or specifically, to be executed, except in cases
where the signing and execution thereof shall be expressly delegated by the Board of
Directors, by these bylaws, or by statute, to some other officer or agent of the
Corporation; and, in general, the President shall perform all duties incident to the office
of president and such other duties as may be prescribed by the Board of Directors from
time to time.

8.07 Vice-President. In the absence of the President or in the event of the
President's inability or refusal to act, the Vice-President, or in the event there be more
than one Vice-President, Vice-Presidents in the order of their election, shall perform the
dutles of the President, and when so acting, shall have all the powers of and be subject to
all the restrictions on the President. Any Vice-President shall perform such other duties
glrf.reom time to time may be assigned to him or her by the President or by the Board

tors.

6.08 Treasurer. If required by the Board of Directors, the Treasurer shall
bond for the faithful discharge of his or her duties in such sum and with such surety or
sureties as the Board of Directors shall determine. The Treasurer shall have charge and
custody of and be responsible for all funds and securities of the Corporation; receive and
give receipts for moneys due and payable to the Corporation f| source whatsoever
and deposit all such moneys in the Corporation in such banks, trust
companies, or other
f-nnl.,peftormallthtduﬁsinddentto
rom time to time may be assigned to him
Directors. In addition to {ulfilling the i
President and the Board of Directors,
Board so requires, an account of all o
financial condition of the Corporation.

6.09 Smtﬁ!. The Secretary shall k
Board of Directors in one or more books provided

duly given in accordamee with the provisions of

custodian of the eorporate records and of the seal

of the Corporation is affixed to all documents m
Corporation under its seal as duly authorized by the pro

general, perform all duties incident to the office of Secretary

from time to time may be assigned to him or her by the Presi
Directors. Notwithstanding the foregoing, affixation of the corporat

required to create a valid and binding obligation of or aguinst the
otherwise provided by law.
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es in such sums and with such sureties as the Board of Directors shall determine. The

t Treasurers and Assistant Secretaries, in general, shall perform such duties as

shall be assigned to them by the Treasurer or the Secretary or by the President or the
Board of Directors,

ARTICLE VII. COMMITTEES

7.01 Committees of Directors. The Board of Directors, by resolution adopted by
a majority of the directors In olfllce, may designate one or more committees, which
committees, to the extent provided in said resolution, shall have and exercise the
authority of the Board of Directors in the management of the Corporation. Each such
committee shall consist of two or more directors. The designation of such committees
and the delegation thereto of authority shall not operate to relieve the Board of
Directors, or any individual director, of any responsibility imposed on it, him or her by
law.

7.02 Advisory Soards or Committees. Advisory boards or committees not having
and exercising the authority, responsibility, or duties of the Board of Directors in the
management of the Corporation may be designated by a resolution adopted by a majority
of the directors present at a meeting at which a quorum is present. Except as otherwise
provided in such resolution, members of each such advisory board or committee need not
be directors of the Corporation. The President of the Corporation shall appoint the
members thereof. Any member thereof may be removed by the President whenever in the
President's judgment the best interests of the Corporation shall be served by such
removal. .

7.03 Term of Office. Each member of a committee of directors or
board or committee shall continue as such until the next annua! meeting of the
Directors of the Corporation and until his or her successor is od, unless the
or committee is sooner terminated, or uniess such member is removed from such
committee or unless such member shall cease to qualify as a member thereof.

7.0¢ Chairman. Unless otherwise designated by these bylaws, one or more
members of each directors’ committee or advisory board or committee shall be appointed
ehirm:n,orco—chimmbyﬂupmonormmﬂnﬁndtoqpointﬂnmmm
thereol.

7.05 Vacancies. Vacancies in the membership of any committee of directors or
advisory board or committee may be filled by appointments made in the same manner as

provided in the case of original appointments.

7.08 Manner of Acting. Unless otherwise provided in the resolution of
the Board o ting & committee of directors or advisory board or
committee, a majority of the whole board or committee shall constitute a quorum, and

the act of the majority of the members present at a meeting at which a quorum is present
shall be the act of the board or committee.

7.07 Rules. Each committee of directors or advisory board or committee may
adopt rules for its own government not inconsistent with these bylaws or with rules
adopted by the Board of Directors.
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ARTICLE VII. CONTRIBUTIONS, CONTRACTS, CHECKS, DEPOSITS AND FUNDS

8.01 Contributions. Contributions entitling a party to become a Member of the
Corpoeation shall be in amounts of not less than One Thousand Dollars ($1,000.00).

8.02 Contracts. The Board of Directors may authorize any officer or officers, or
agent or agents, of the Corporation, in addition to the officers so authorized by these
bylaws, to enter into any contract or execute and deliver any instrument in the name of
and on behalf of the Corporation, and such authority may be general or confined to
specific instances.

8.03 Checks, Drafts, or Orders for Payment. All checks, drafts, or orders for the
payment of money, notes, or other evidences of indebtedness issyed in the name of the
Corporation shall be signed by such officer or officers, or agent or agents, of the
Corporation and in such manner as shall from time to time be determined by resolution of
the Board of Directors. In the absence of such determination by the Board of Directors,
such instruments shall be signed by the President and countarsigned by the Treasurer of
the Corporation,

8.04 'Dfm'_% All funds of the Corporation shall be deposited from time to time
to the credit of the Corporation in such banks, trust companies, or other depositories as
the Board of Directors may select.

8.05 Gifts. The Board of Directors may accept on behalf of the Corporation any

contribution, gilt, bequest, or devise for the general purposes, or for any special purpose,
of the Corporation.

8.08 Contracts lnvol!% Directors and Officers. Members of the Board of
Directors and officers the Corpora s be permitted to maintain a direct or
indirect interest in any contract relating to or incidental to the operations of the
Corporation, and may freely make contracts, enter intc transactions, or otherwise act for
and on behalf of the Corporation, notwithstanding that at such time they may also be
acting as individuals, or directors of trusts, or beneficiaries of trusts, members or
associates, or as agents for other persons or corporations, or may be interested in the
same matters as shareholders, direetors, or cotherwise; provided, however, that any
contract, transaction, or action taken on behalf of the Corporation involving a matter in
which a director or officer is personally interested as a shareholder, director, or atherwise
shall be at arm's length and not violative of the proscriptions in the Articles of
Incorporation which prohibit the Corporation's use or application of its funds for private
benefit. I[n no event, however, shall any person or entity dealing with the Board of
Directors or officers of the Corporation be obligated to inquire into the authority of the
Board and officers to enter into and consummate any contract, transaction or take other
action.

8.07 Investments. The Corporation shall have the right to retain all or any part
of any property, real, personal, tangible or intangible, acquired by it in whatever manner,
and pursuant to the direction and judgment of the Board of Directors, to invest and
reinvest any funds held by it without being restricted to the class of investments available
to directors by law or any similar restriction.
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< 8.08 vities. Notwithstanding other
director, officer, or tive of the Corpora
carry on any activity by or on behalf of the Corporation which
taken or carried on an organization exempt from Federal income
sections 501(a) and 501{eX6) of the Code and its regulations as
may hereafter be amended, or that would operate to deny the Corporation its status
organization, contributions to which are deductible under section 162 of
regulations thereunder (as such sections and regulations now
hereaflter be amended).

1 e
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ARTICLE IX. MISCELLANEOUS

9.01 Books and Records. The Corporation shall keep correct and complete books
also keep minutes of the proceedings of its Board of
Directors and committees having any authority of the Board of Directors.

9.02 PFiscal Year. The Board of Directors shall select the fiscal year of the
Corporation.

9.03 Cg%te Seal. The Board of Directors shall provide a corporate seal in
such form as may be determ by the Board.

9.04 V Shares of Other C tions. Unless otherwise ordered by the Board
of Directors, t
Corporation to vote either in person

may
any such powers as granted at its pleasure.

ARTICLE X. AMENDMENTS
10.01 Power to Amend The bylaws of the Corporation may be amended,
npuhd.or.ﬂto,orm#wmbo.dnptd.byﬂnﬂwdotm
[, the undersigned, being the Secretary of The Lifs Insurance Coalition of Americe,
do hereby certify that the foregoing are the Bylaws of said non—perofit corporation, as

adopted pursuant to the unanimous written consent of the Board of Directors of the
Corporation on 1.
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BYLAWS OF
INSURANCE COALITION OF AMERICA
A TEXAS NON-PROFIT CORPORATION

ARTICLE I. PURFOSE

1.01 General. Insurance Coalition of America (the
"Corporation®) is a non-profit corporation and shall have all of
the powers, duties, authorizations and responsibilities as
provided in the Texas Non-Profit Corporation Act; provided,
however, the Corporation shall neither have nor exercise any
power, nor shall it engage directly or indirectly in any
activity, that would invalidate its status as a corporation that
is exempt from Federal income taxation as an organization
described in section 501(c)(6) of the Internal Revenue Code of
1986, as amended (the "Code"), or that would operate to deny the
Corporation its status as an organization, contributions to which
are deductible under section 162 of the Code and the regulations
thereunder (as such sections and regqulations now exist or as they
may hereafter be amended). The purposes for which the
Corporation is organized are:

(1Y To actively represent the interests of the members
of the Corporation with respect to federal and state
legislative and regulatory activities and other matters
affecting all aspects of life, health and disability
insurance and all other related types of insurance, and the
provision of such insurance to policy holders; and

(2) To engage in any and all lawful activities
incidental to the foregoing purposes, except as otherwise
restricted herein.

The Corporation shall not carry on, other than as an insubstan-
tial part of its activities, activities that are not in
furtherance of its purposes.

1.02 conduct of Corporate Affairs. The affairs of the
Corporation shall at all times be conducted in a manner
consistent with the requirements of the Code, as such require-
ments affect tax-exempt organizations.

ARTICLE II. OFFICES
2.01 Principal Office. The principal office of the

Corporation shall be located in Novato, California.

F:\sjt\p\insurcoa.byl
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Qther Offices. The Corporation may have such other
offices as the Board of Directors may determine or as the affairs
of the Corporation may require from time to time.

ARTICLE III. MEMBERS

3.01 Eligibility. The Members of the Corporation shall as
of any date be those individuals, business organizations, and
other legal persons or entities who have made contributions at
any time to the Corporation to enable it to achieve its purposes,
provided such contributions satisfy the requirements of section
8.01 of these Bylaws.

3.02. Voting. Members shall not be entitled to vote on any
matters affecting the Corporation, except those matters on which
a vote of the Members of the Corporation is expressly required by
the Texas Non-Profit Corporation Act.

. 3.03 Term. The term of all memberships in the Corporation
shalt be lifetime. Membership in the Corporation shall not be
assignable or transferable.

ARTICLE JV. MEMBERSHIP MEETINGS

4.01 Annual Meeting. Membership meetings shall be held
annually on such day as shall be fixed by resolution of the Board
of Directors. The distribution of reports and information and
any other transactions of business as determined by the Board of
Directors shall take place at the annual membership meetings. No
party or parties other than Members shall have the right to
attend such meetings.

4.02 Quorum. The attendance of ten (10) of the Members
either in perscn or through written proxies shall be necessary to
constitute a quorum at any membership meeting. If, at any time,
fewer than twenty (20) Members shall comprise the membership of
the Corporation, the attendance of a majority of the Members
either in person or through written proxies shall be necessary to
constitute a quorum at any membership meeting.

4.03. Special Meetings. Special meetings of the Members
may be called by the President, any two members of the Board of
Directors or Members aggregating not less than one-~tenth (1/10)
of the total number of Members of the Corporation. Notice of any
special meeting shall be mailed to the last recorded address of
each Member at least five (5), but not more than fifteen (15),
days before the time appointed for the meeting. Such notice

2.
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shall include the time and place of the meeting and information
as to the purpose for which the meeting is being called. No
party or parties other than Members shall have the right teo
attend such meetings.

ARTICLE V. BOARD OF DIRECTORS

5.01 General Powers. The affairs of the Corporation shall
be managed by its Board of Directors. The Board of Directors may
exercise all powers granted to the Corporation and do all lawful
acts required by the affairs of the Corporation as long as the
exercise of such powers and the doing of such acts are consistent
with the Corporation's prescribed purposes.

5.02 Annual Election. The directors that are to be elected
for the ensuing year to fill positions open because a prior
director's term of office has expired shall be elected annually
by a majority of the members of the Board of Directors who are
present at a meeting of the Board held for the purpose of
conducting the annual election. The members of the initial Board
of Directors named in the Articles of Incorporation shall serve
until their successors are elected and qualified at the first
annual election of directors, or until their earlier death,
resignation, retirement, disqualification or removal from office.

5.03 Special Electjons. Special elections may be called by
the President of the Corporation or the Board of Directors at any

time, to enable the Board to fill vacancies or to increase the
membership of the Board of Directors.

5.04 Place of Election. The Board may designate any place,
either within or without the State of Texas, as the place of
meeting for any annual election or for any special election. If
no designation is made, the place and time of meeting shall be at
the principal office of the Corporation at 201 Alameda del Prado,
Novato, California 94949, on the day prescribed.

5.05 Number, Tenure and Qualifications. The number of
directors shall be not less than three (3) nor more than ten
(10), as the Board shall determine from time to time. Each
director shall hold office until his or her successor shall have
been elected and qualified as provided herein (unless the Board
has determined to reduce the number of directors and has for this
reason not elected a successor to the director in question). The
terms of office of the members of the initial Board of Directors
shall be set so that one director's term shall expire in one (1)
year, another's term shall expire in two (2) years, and the
third's term shall expire in three (3) years. Any member of the

3.
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Board of Directors elected to serve after the initial board shall
serve a term of three (3) years; provided, however, that a
director so elected shall be elected for such term or at su

time as will result in approximately one-third (1/3) of the terms
of office of all members of the Board of Directors to expire each
year. A director may be removed from the Board by the
affirmative vote of a majority of the Board then serving.

5.06 Vacancies. Any vacancy occurring in the Board of
Directors shall be filled by the affirmative vote of a majority
of the Board unless the Board has determined to reduce the number
of directors and for this reason elects no successor. A director
elected to fill a vacancy shall be elected for the unexpired term
of his or her predecessor in office.

$.07 Increase in Number of Directors. If the Board
increases the number of directors by electing, by affirmative
vote of a majority of the Board, an additional director, that
newly elected member of the Board of Directors shall be elected
for a term specified by the Board which the Board determines to
be consistent with the provisions of Section 5.05.

5.08 Reqular Meetings. A regular meeting of the Board of
Directors shall be held without other notice than this Bylaw,
immediately after, and at the same place as, the annual election
of directors. The Board of Directors may provide by resolution
the time and place for the holding of additional reqular meetings
of the Board without other notice than such resolution.

5.09 Special Meetings. Special meetings of the Board of
Directors may be called by or at the written request of the
Chairman of the Board, the President or any three (3) members of
the Board of Directors. The person or persons authorized to call
special meetings of the Board may fix any place as the place for
holding any special meeting of the Board called by them.

5.10 Notice. Notice of any special meeting of the Board of
Directors shall be given at least five (5) days prior to the
meeting by written notice delivered persocnally or sent by mail or
telegram to each director at his or her address as shown by the
records of the Corporation or given by telephone, as provided
below. If mailed, such notice shall be deemed to be delivered
when deposited in the United States mail in a sealed envelope so
addressed, with postage thereon prepaid. If notice is given by
telegram, such notice shall be deemed to be delivered when the
telegram is delivered to the telegraph company for transmission.
Notice to directors may also be given by telephone and shall be
deemed given at the time the telephone message is communicated to
a responsible individual at the phone number listed for a

4.
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director's residence or place of business. Any director may
waive notice of any meeting by a writing signed by the director,
whether signed before or after the holding of the meeting, and
such written waiver, when signed, shall be deemed the equivalent
of the giving of such notice. The attendance of a director at
any meeting of the Board shall constitute a waiver of notice of
such meeting, except where a director attends a meeting for the
express purpose of objecting to the transaction of any business
thereat because such meeting is not lawfully called or convened.
The business to be transacted at any regular or special meeting
need not be specified in the notice or waiver of notice of such
meeting, unless specifically required by law.

5.11 Quorum. A majority of the total number of the members
of the Board of Directors shall constitute a quorum for the
transaction of business at any meeting of the Board; but if less
than a majority of the directors are present at such meeting, a
majority of the directors present may adjourn the meeting from
time to time without further notice. A director shall be
considered present at any meeting of the Board of Directors if
during the meeting he or she is in radio or telephone
communication with the other directors participating in the
meeting. Directors present by proxy shall not be counted in
determining whether a quorum is present at any meeting of the
Board.

5.12 Manner of Acting. The act of a majority of the
directors present at a meeting at which a quorum is present shall
be the act of the Board of Directors, unless the act of a greater
number is required by statute, by the Articles of Incorporation,
or by these Bylaws.

5.13 Compensation. Directors as such shall not receive any
stated salaries for their services, but, by resolution of the
Board of Directors, any director may be reimbursed for reasonable
expenses incurred in attending any regular or special meeting of
the Board. Nothing contained herein shall be construed to
preclude any director from serving the Corporation in any other
capacity and receiving compensation therefor.

5.14 Procedure; Minutes. At meetings of the Board of
Directors, business shall be transacted in such order as the
Board may determine from time to time. The Board of Directors
shall appoint at each meeting a person to act as secretary of the
meeting. The secretary of the meeting shall prepare minutes of
the meeting which shall be delivered to the Secretary of the
Corporation to be placed in the minute books of the Corporation.
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5.15 Informal Action by Directors. Any action required by
law to be taken at a meeting of directors, or any action which
may be taken at a meeting of directors, may be taken without a
meeting of a consent in writing setting forth the action so taken
shall be signed by all of the directors. Such consent shall bs
placed in the minute book of the Corporation, and shall have the
same force and effect as a unanimous vote of the directors at an
actual meeting.

5.16 Consent to Action. If all directors consent, either
by a writing on the records of a meeting of the Board of
Directors filed with the Secretary, or by the presence at such
meeting and oral consent entered in the minutes of such meeting,
or by taking part in the deliberations undertaken at such meeting
without objection, all actions taken at such meeting shall be
valid as if taken at a meeting regularly called and noticed, and
at such meeting any business may be transacted which is not
excepted from the written consent or which is not objected to at
such meeting for want of notice. If any meeting of the Board of
Directors is irreqular for want of notice or such consent, the
proceedings of such meeting may be ratified, approved and
rendered valid, and the irregularity or defect therein waived, by
a writing signed by all directors, as applicable, provided a
guorum was present at such meeting.

5.17 Proxies. Except as otherwise prohibited herein, a
director may vote by proxy at any meeting of the Board of
Directors, or execute by proxy any consent of directors if the

proxy is executed in writing by that director. Each such proxy
shall be revocable unless expressly provided therein to be
irrevocable or otherwise made irrevocable by law.

5.18 Chairman of the Board. The Chairman of the Board
shall be elected by a majority of the directors present at a
meeting at which directors are elected and shall preside at all
meetings of the Board and Members and perform all other powers
and duties as may from time to time be assigned to him or her by
the Board of Directors or prescribed by these Bylaws.

ARTICLE VI. OFFICERS

6.01 Officers. The officers of the Corporation shall be
chosen by the Board of Directors and shall consist of a
President, one or more Vice-Presidents (the number thereof to be
determined by the Board of Directors), a Secretary, a Treasurer,
and such other officers as may be elected in accordance with the
provisions of this Article. The Board of Directors may elect or
appeint such other officers, including one or more Assistant
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Secretaries, and one or more Assistant Treasurers, for such terms
as it shall deem desirable, such officers to have the authority
and perform the duties prescribed, from time to time, by the
Board of Directors. Any two or more offices may be held by the
same person, except the offices of President and Secretary.

6.02 Compensation of Officers. The salaries, if any, of
the officers and agents of the Corporation shall be fixed by the
Board of Directors.

6.03 Election and Term of Office. The officers of the
Corporation shall be elected annually by the Board of Directors
at the regular annual meeting of the Board. If the election of
officers shall not be held at such meeting, such election shall
be held as soon thereafter as possible. New offices may be
created and filled at any meeting of the Board of Directors.
Each officer shall hold office until his or her successor, if
any, shall have been duly elected and qualified or until their
earlier death, resignation, retirement, disqualification or
removal from office.

6.04 Removal. Any officer elected or appointed by the
Board of Directors may be removed by the Board whenever in its
judgment the best interests of the Corporation would be served
thereby, but such removal shall be without prejudice to the
contract rights, if any, of the officer so removed. Election or
appointment of an officer shall not of itself create any contract
rights in such officer.

6.05 VYacancies. A vacancy occurring in any office due to
death, resignation, removal, disqualification, or other cause,
may be filled by the Board of Directors for the unexpired portion
of the term of office left vacant.

6.06 President. The President shall place into operation
such business policies as shall be decided upon by the Board of
Directors and communicated to the President by the Chairman of
the Board or otherwise. The President shall be the chief
executive officer of the Corporation and shall, in general,
supervise and control all of the business and affairs of the
Corporation. The President may, at the option of the Chairman of
the Board, preside at all meetings of the Board of Directors.

The President may sign, with the Secretary or any other proper
officer of the Corporation authorized by the Board of Directors,
any deeds, mortgages, bonds, contracts, or other instruments that
the Board of Directors have authorized, generally or
specifically, to be executed except in cases where the signing
and execution thereof shall be expressly delegated by the Board
of Directors, by these Bylaws, or by statute, to some other

T
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officer or agent of the Corporation; and, in general, the
President shall perform all duties to the office of president
and such other duties as may be prescribed by the Board of
Directors from time to time.

6.07 Vice-President. In the absence of the President or in
the event of the President's inability or refusal to act, the
Vice-President, or in the event there be more than one Vice-
President, Vice-Presidents in the order of their election, shall
perform the duties of the President, and when so acting, shall
have all the powers of and be subject to all the restrictions on
the President. Any Vice-President shall perform such other
duties as from time to time may be assigned to him or her by the
President or by the Board of Directors.

6.08 Treasurer. If required by the Board of Directors, the
Treasurer shall give a bond for the faithful discharge of his or
her duties in such sum and with such surety or sureties as the
Board of Directors shall determine. The Treasurer shall have
charge and custody of and be responsible for all funds and
securities of the Corporation; receive and give receipts for
moneys due and payable to the Corporation from any source
whatsoever, and deposit all such moneys in the name of the
Corporation in such banks, trust companies, or other depositories
as shall be selected by the Board of Directors; and, in general,
perform all the duties incident to the office of treasurer and
such other duties as from time to time may be assigned to him or
her by the President or by the Board of Directors. 1In addition
to fulfilling the foregoing duties, the Treasurer shall render to
the President and the Board of Directors, at the regular meeting
of the Board, or wvhen the Board so requires, an account of all of
his or her transactions as Treasurer and of the finmancial
condition of the Corporation.

6.09 Secretary. The Secretary shall keep the minutes of
the meetings of the Board of Directors in one or more books
provided for that purpose; see that all notices are duly given in
accordance with the provisions of these bylaws or as required by
law; be custodian of the corporate records and of the seal of the
Corporation and see that the seal of the Corporation is affixed
to all documents that may be executed on behalf of the
Corporation under its seal as duly authorized by the provisions
of these Bylaws; and, in general, perform all duties incident to
the office of Secretary and such other duties as from time to
time may be assigned to him or her by the President or by the
Board of Directors. Notwithstanding the foregoing, affixation of
the corporate seal shall not be required to create a valid and
binding obligation of or against the Corporation unless otherwise
provided by law.
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6.10 Assistant Treasurers and Assistant Secretaries. If
required by the Board of Directors, the Assistant Treasurers
shall give bonds for the faithful discharge of their duties in
such sums and with such sureties as the Board of Directors shall
determine. The Assistant Treasurers and Assistant Secretaries,
in general, shall perform such duties and shall be assigned to
them by the Treasurer or the Secretary or by the President or the

Board of Directors.

ARTICLE VII. COMMITTEES

7.01 Committees of Directors. The Board of Directors, by
resolution adopted by a majority of the directors in office, may
designate one or more committees, which committees, to the extent
provided in said resolution, shall have and exercise the
authority of the Board of Directors in the management of the
Corporation. Each such committee shall consist of two or more
directors. The designation of such committees and the delegation
thereto of authority shall not operate to relieve the Board of
Directors, or any individual director, of any responsibility
impcsed on it, him or her by law.

7.02 Advisory Boards or Committees. Advisory beards or
committees not having and exercising the authority,
responsibility, or duties of the Board of Directors in the
management of the Corporation may be designated by a resolution
adopted by a majority of the directors present at a meeting at
which a quorum is present. Except as otherwise provided in such
resolution, members of each such advisory board or committee need
not be directors of the Corporation. The President of the
Corporation shall appoint the members thereof. Any member
thereof may be removed by the President whenever in the
Praesident's judgment the best interests of the Corporation shall
be served by such removal.

7.03 Term of O0ffice. Each member of a committee of
directors or advisory board or committee shall continue as such
until the next annual meeting of the Board of Directors of the
Corporation and until his or her successor is appointed, unless
the board or committee is sooner terminated, or unless such
member is removed from such board or committee or unless such
member shall cease to qualify as a member thereof.

7.04 Chairman. Unless otherwise designated by these
Bylaws, one or more members of each directors' committee or
advisory board or committee shall be appecinted chairman, or co-
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chairman, by the person or persons authorized to appoint the
members thereof.

7.05 Vacancies. Vacancies in the membership of any
committee of directors or advisory board or committee may be
filled by intsents made in the same manner as provided in the
case of or:pgzn 1 appointments.

7.06 Quorum: Manner of Acting. Unless otherwise provided
in the resolution of the Board of Directors g:;:inatinq a
committee of directors or advisory board or ttee, a majority -
of the whole advisory board or committee shall constitute a
guorum, and the act of the majority of the members present at a
meeting at which a quorum is present shall be the act of the
advisory board or committee.

7.07 Rules. Each committee of directors or advisory board
or comnittee may adopt rules for its own government not
inconsistent with these Bylaws or with rules adopted by the Board
of Directors.

ARTICLE VIII.

8.01 Contributions. Contributions entitling a party to
become a Member of the Corporation shall be in amounts of not

less than Twenty~-five Dollars ($25.00).

8.02 Contracts. The Board of Directors may authorize any
officer or officers, or agent or agents, of the Corporation, in
addition to the officers so authorized by these Bylaws, to enter
into any contract or execute and deliver any instrument in the
name of and on behalf of the Corporation, and such authority may
be general or confined to specific instances.

8.03 Checks, Drafts, or Orders for Payment. All checks,
drafts or orders for the payment of money, notes, or other

evidences of indebtedness issued in the name of the Corporation
shall be signed by such officer or officers, or agent or agents,
of the Corporation and in such manner as shall from time to time
be determined by resolution of the Board of Directors. In the
absence of such determination by the Board of Directors, such
instruments shall be signed by the President or by the Treasurer
of the Corporation.

8.04 Deposits. All funds of the Corporation shall be
deposited from time to time to the credit of the Corporation in
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such banks, trust companies, or other depositories as the Board
of Directors may select.

8.05 Gifts. The Board of Directors may accept on behalf of
the Corporatiom any contribution, gift, bequest, or devise for

the general purposes, or for any special purpose, of the
Corporation.

8.06 contracts Involving Directors and Officers. Members
of the Board of Directors and officers of the Corporation shall
be permitted to maintain a direct or indirect interest in any
contract relating to or incidental to the operations of the
Corporation, and may freely make contracts, enter into
transactions, or otherwise act for and on behalf of the
Corporation, notwithstanding that at such time they may also be
acting as individuals, or directors of trusts, or beneficiaries
of trusts, members or associates, or as agents for other persons
or corporations, or may be interested in the same matters as
shareholders, directors or otherwise; provided, however, that any
contract, transaction, or action taken on behalf of the
Corporation involving a matter in which a director or officer is
personally interested as a shareholder, director, or otherwise
shall be at arm's length and not violative of the proscriptions
in the Articles of Incorporation which prohibit the Corporation's
use or application of its funds for private benefit. In no
event, however, shall any person or entity dealing with the Board
of Directors or officers of the Corporation be obligated to
inquire into the authority of the Board and officers to enter
into and consummate any contract, transaction or take other
action.

8.07 Investments. The Corporation shall have the right to
retain all or any part of any property, real, perscnal, tangible
or intangible, acquired by it in whatever manner, and pursuant to
the direction and judgment of the Board of Directors, to invest
and reinvest any funds held by it without being restricted to the
class of investments available to directors by law or any similar
restriction.

8.08 Exempt Activities. Notwithstanding any other
provision of these Bylaws, no director, officer, employee or
representative of the Corporation shall take any action or carry
on any activity by or on behalf of the Corporation which is not
permitted to be taken or carried on by an organization exempt
from Federal income taxation under sections 501(a) and 501(c) (6)
of the Code and its regulations as they now exist or as they may
hereafter be amended, or that would operate to deny the
Corporation its status as an organization, contributions to which
are deductible under section 162 of the Code and the regqulations
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thereunder (as such sections or regulations now exist or as they
may hereafter be amended).

9.01 PBooks and Records. The Corporation shall keep correct
and complete books and records of account and shall also keep
minutes of the proceedings of its Board of Directors and
committees having any authority of the Board of Directors.

9.02 Fiscal Year. The Board of Directors shall select the
fiscal year of the Corporation.

9.03 cCorporate Seal. The Board of Directors shall provide
a corporate seal in such form as may be determined by the Board.

9.04 Voting Shares of Other Corporations. Unless otherwise
ordered by the Board of Directors, the President shall have full
power and authority on behalf of the Corporation to vote either
in person or by proxy at any meeting of shareholders of any
corporation in which the Corporation may hold shares, and at any
such meeting may possess and exercise all of the rights and
powers incident to the ownership of such shares which, as the
owner thereof, the Corporation might have possessed and exercised
if present. The Board of Directors may confer like powers upon
any person and may revoke any such pwoers as granted at its
pleasure.

9.05 Power to Amend Bvlaws. The Bylaws of the Corporation
may be amended, repealed, or added to, or new Bylaws may be
adopted, by the Members who are present, either in person or
through written proxies, at the annual meeting of the Members,
duly held at which a quorum is present, as provided by
Section 4.02 of Article IV.
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BYLAWS OF
THE INSURANCE COALITION OF AMERICA
A TEXAS NON-PROFIT CORPORATION

ARTICLE . PURPOSE

101 General. The Insurance Coalition of America (the "Corporation”) is a
non-profit corporation sad shall have all of the powers, duties, authorizations and
responsibilities as provided in the Texas Non-Profit Corporation Act; provi
bowever, the Corporation shall neither have nor exercise any power, nor
engage directly or indirectly in any activity, that would imvalidate its status as a
corporation that is exempt from Federal income taxation as an orgamization described
in section 501(c)(6) of the Internal Revenue Code of 1986 (the "Code”), or that would
operate to deny the Corporation its status as an orgamization, contributions to which
are deductible under section 162 of the Code and the regulations thereunder (as such
sections and regulations now exist or as they may hereafter be amended). The
purposes for which the Corporation is organized are:

(1) To actively represent the interests of the members of
the Corporation with respect to federal and state
legislative and regulatory activities and other matters affecting
all aspects of life, health and disability insurance and all other
related types of insurance, and the provision of such insurance to
policy holders;

(2) To engage in any and all lawful activities incidental to the
foregoing purposes, except as otherwise restricted herein.

The Corporation shall not carry om, other tham as an insubstantial part of its
activities, activities that are not in furtherance of its purposes.

1.02 Conduct of Corporate Affairs. The affairs of the Corporation shall at
all times be conducted in a manner comsistent with the requirements of the Code, as
such requirements affect tax-exempt organizations.

ARTICLE IL OFFICES

2.01 Principal Office. The principal office of the Corporation shall be
located in Novato, California.

2.02 Other Offices. The Corporation may have such other offices as the
Board of Directors may determine or as the affairs of the Corporation may reqm.re
from time to time.

ARTICLE III MEMBERS

3.01 Eligibility. The members of the Corporation shall as of any date be
those individuals, business organizations, and other legal persons and entities who have
made contributions at any time to the Corporation to enable it to achieve its purposes,
provided such contributions satisfy the requirements of section 8.01 of these Bylaws.
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‘ 3.02 g,i_h. Members shall not be entitled to vote on any matters
affecting the Corporation, except those matters om which a vote of the Members
of the Corporation is expressly required by the Texas Noa-Profit Corporation Act.

3.03 Term. The term of all memberships in the Corporation shall be
lifetime. Membership in the Corporation shall aot be assignable or transferable.

ARTICLE IV. MEMBERSHIPF MEETINGS

4.01 Annual Meeting. Membership meetings shall be held annually on such
day as shall be fixed by resolution of the Board of Directors. The distribution of
reports and information and any other transactions of business as determined by the
Board of Directors shall take place at the annual membership meetings. No party or
parties other than Members shall have the right to attend such meetings.

4.02 Quorum. The attendance of five (5) of the Members either in person
or through written proxies shall be pecessary to constitute a quorum at any
membership meeting. If, at any time, fewer than twenty (20) Members shall comprise
the Corporation, the attendance of a majority of the Members either in personm or
through written proxies shall be necessary to constitute a quorum at any membership
meeting.

4.03 Special Meetings. Special meetings of the Members may be called by
the President, any two members of the Board of Directors or Members aggregating not
less than one-tenth (1/10) of the total number of Members of the Corporation. Notice
of any special meeting shall be mailed to the last recorded address of each Member at
least five (5), but not more than fifteen (15), days before the time appointed for the
meeting. Such notice shall include the time and place of the meeting and information
as to the purpose for which the meeting is being called. No party or parties other
than Members shall have the right to attend such meetings.

ARTICLE V. BOARD OF DIRECTORS

5.01 General Powers. The affairs of the Corporation shall be managed by
its Board of Directors. The Board of Directors may exercise all powers granted to the
Corporation and do all lawful acts required by the affairs of the Corporation as long
as the exercise of such powers and the doing of such acts are consistent with the
Corporation’s prescribed purposes.

5.02 Annual Election. The Directors that are to be clected for the ensuing
year, shall be elected annually by the majority of the members of the Board of
Directors present at a meeting of the Board held for the purpose of conducting the
annual election.

5.03 Special Elections. Special elections mayv be called by the President of
the Corporation or the Board of Directors at any time, to enable the Board te Fill
vacancies or to increase the membership of the Board of Directors.

5.04 Place of Election. The Board mayv designate anv place. either within
or without the State of Texas, as the place of meeting for any annual election or for
any special election. If no designation is made, the place and time of meeting shall be
at the principal office of the Corporation at 201 Alameda Del Prado Novato,
California 94949, on the day prescribed.
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from time to time. Each Director shall hold office until his or her successor shall
have been elected, qualified or until the earlier of death, resignation, retirement,
disqualification or removal from office (unless the Board has determined to reduce the
number of Directors and has for this reason has not elected a successor to the Director
in question). A director may be removed from the Board by the affirmative vote of a
majority of the Board then serving.

5.06 Vacancies. Any vacancies occurring in the Board of Directors shall be
filled by the affirmative vote of the majority of the Board, unless the Board has
determined to reduce the number of directors and for this reason elects no successor.
A director required to fill a vacancy shall hold office antil his or her successor shall
have been elected and qualified as provided herein.

5.07 Increase in Number of Directors. If the Board increases the number of
directors by electing, by affirmative vote of a majority of the Board, an additional
director, that newly elected member of the Board of Directors shall be elected for a
term specified by the Board which the Board determines to be consistent with the
provisions of Section 5.05. s

5.08 Regular Meetings. A regular meeting of the Board of Directors shall
be held without other notice than this bylaw immediately before and at the same place
as the annual membership meeting. The Board of Directors may provide by resolution
a time and place for the holding of additional regular meetings of the Board without
other notice in such resolution.

5.09 Special Meetings. Special meetings of the Board of Directors may be
called by or at the written request of the Chairman of the Board, the President cor any

three (3) members of the Board of Directors. The person or persons authorized 1o call
special meetings of the Board may fix any place, as the place for holding any special
meeting of the Board called by them.

5.10 Notice. Notice of any special meeting of the Board of Directors shall
be given at least five (5) days prior to the meeting by writtea notice delivered
personally or sent by mail or telegram to each director at his or her address as shown
by the records of the Corporation or given by telephome, as provided below. If
mailed, such notice shall be deemed to be delivered when deposited in the United
States mail in a sealed envelope so addressed, with postage thereon prepaid. If nmotice
is given by telegram, such notice shall be deemed to be delivered when the telegram is
delivered to the telegraph company for transmission. Notice to directors may also be
given by telephone and shall be deemed given at the time the telephone message is
communicated to a responsible individual at the phone number listed for a director’s
residence or place of business. Any director may waive notice of any meeting by a
writing signed by the director, whether signed before or after the holding of the
meeting, and such written waiver, when signed, shall be deemed the equivalent of the
giving of such notice. The attendance of a director at any meeting of the Board shall
constitute a waiver of notice of such meeting, except where a director attends a
meeting for the express purpose of objecting to the transaction of any business thereat
because such meeting is not lawfully called or convened. The business to be
transacted at any regular or special meeting need not be specified in the notice or
waiver of notice of such meeting, unless specifically required by law.
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511  Quorum. A majority of the total number of the members of the
Board of Directors shall constitute a quorum for the transaction of business
at any meeting of the Board; but if less than a majority of the directors are preseat at
such meeting, a majority of the directors present may adjourn the meeting from time
to time without further notice. A Director shall be considered present at any meeting
of the Board of Directors if during the meeting he or she is in radio or telephone
communication with the other directors participating in the meeting. Directors present
by proxy shall not be counted in determining whether a quorum is present at any
meeting of the Board.

5.12 Manner of Acting. The act of a majority of the directors present at a
meeting at which a quorum is preseat shall be the act of the Board of Directors,
unless the act of a greater number is required by statute, by the Articles of
Incorporation, or by these bylaws.

5.13 Compensation. Directors as such shall not receive any stated salaries
for their services, but by resolution of the Board of Directors, any director may be
reimbursed for reasonable expenses incurred in attending any regular or special
meeting of the Board. Nothing contained herein shall be comstrued to preclude any
director from serving the Corporation in any other capacity and receiving
compensation therefor.

5.14 Procedure; Minutes. At meetings of the Board of Directors, business
shall be transacted in such order as the Board may determine from time to time. The
Board of Directors shall appoint at each meeting a person to act as secretary of the
meeting. The secretary of the meeting shall prepare minutes of the meeting which
shall be delivered to the secretary of the Corporation to be placed in the minute books
of the Corporation.

5.15 Informal Action by Directors. Any action required by law to be taken
at a meeting of directors, or any action which may be taken at a meeting of directors,
may be taken without a meeting of a consent in writing setting forth the actiom so
taken shall be signed by all of the directors. Such comsent shall be placed in the
minute book of the Corporation, and shall have the same force and effect as a
unanimous vote of the directors at an actual meeting.

5.16 Consent to Action. If all directors consent, either by a writing on the
records of a meeting of the Board of Directors filed with the secretary, or by the
presence at such meeting and oral comsent entered in the minutes of such meeting, or
by taking part in the deliberations undertaken at such meeting without objection, all
actions taken at such meeting shall be valid as if taken at a meeting regularly called
and noticed, and at such meeting any business may be transacted which is not
excepted from the written comsent or which is not objected to at such meeting for
want of notice. If any meeting of the Board of Directors is irregular for want of
notice or such consent, the proceedings of such meeting may be ratified, approved and
rendered valid, and the irregularity or defect therein waived, by a writing signed by
all directors, as applicable, provided a quorum was present at such meeting.

5.17 Proxies. Except as otherwise prohibited herein, a director may vete by
proxy at any meeting of the Board of Directors, or execute by proxv any consent of
directors if the proxy is executed in writing by that director. Each such proxyv shall
be revocable unless expressly provided therein to be irrevocable or otherwise made
irrevocable by law.
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5.18 Chairman of the Board. The Chairmas of the Board shall be
‘elected by a majority of the directors preset at & meeting at which directors
are elected and shall preside at all meetings of the Board and Members and perform
tluhrpomudduiuu-ny from time to time be assigned to him or her by
the Board of Directors or prescribed by these Bylaws.

ARTICLE VL OFFICERS

6.01 Officers. The officers of the Corporation shall be chosen by the Board
of Directors and shall consist of a president, one or more vice presidents (the number
thereof to be determined by the Board of Directors), a Secretary, a Treasurer, and
such other officers as may be eclected im accordance with the provisions of this
Article. The Board of Directors may elect or appoint suck other officers, including
one or more Assistant Secretaries, and ome or more Assistant Treasurers, for such
terms as it shall deem desirable, such officers to have the authority and perform the
duties prescribed, from time to time, by the Board of Directors. Any two or more
offices may be held by the same person, except the offices of President and Secretary.

6.02 Compensation of Officers. The salaries, if any, of the officers and
agents of the Corporation shall be fixed by the Board of Directors.

6.03 Election and Term of Office. The officers of the Corpouuon shall be
elected annvally by the Board of Directors at the regular annual meeting of the Board.
If the election of officers shall not be held at such meeting, such election shall be
held as soom thereafter as possible. New offices may be created and filled at any
meeting of the Board of Directors. Each officer shall hold office until his or her
successor, if any, shall have been duly clected and qualified or until their earlier
death, resignation, retirement, disqualification or removal from office.

6.04 Removal. Any officer elected or appointed by the Board of Directors
may be removed by the Board whesever in its judgmeat the best interests of the
Corporation would be served thereby, but such removal shall be without prejudice w0
the contract rights, if any, of the officer so removed. Election or appointment of an
officer shall not of itself create any comtract rights in such officer.

6.05 Vacanciess A vacancy occurring in amy office due to death,
resignation, removal, disqualification, or other cause, may be filled by the Board of
Directors for the unexpired portion of the term of office left vacant.

6.06 President. The President shall place into operation such business
policies as shall be decided upon by the Board of Directors and communicated to the
President by the Chairman of the Board or otherwise. The President shall be the
principal executive officer of the Corporation and shall, in general, supervise and
control all of the business and affairs of the Corporation. The President may, at the
option of the Chairman of the Board, preside at all meetings of the Board of
Directors. The President may sign, with the Secretary or any other proper officer of
the Corporation authorized by the Board of Directors, any deeds, mortgages. bends.
contracts, or other instruments that the Board of Directors have authorized, gererally
or specifically, to be executed except in cases where the signing and execution thereof
shall be expressiy delegated by the Board of Directors, by these bylaws, or by statute,
to some other officer or agent of the Corporation; and, in general, the President shall
perform all duties to the office of president and such other duties as may be
prescribed by the Board of Directors from time to time.
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6.07 Vice Presideat. In the absence of the President or in the
event of the President's imability or refusal to act, the Vice President, or
in the event there be more than one Vice President, Vice Presidents in the order of
their election, shall perform the duties of the President, and when so acting, shall
have all the powers of and be subject to all the restrictions on the President. Any
Vice President shall perform such other duties as from time to time may be assigned
to him or her by the President or by the Board of Directors.

6.08 Treasurer. If required by the Board of Directors, the Treasurer shall
give a bond for the faithful discharge of his or her duties in such sum and with such
surety or suretics as the Board of Directors shall determine. The Treasurer shall have
charge and custody of and be responsible for all funds and securities of the
Corporation; receive and give receipts for moneys due and payable to the Corporation
from any source whatsoever, and deposit all such moneys in the name of the
Corporation in such banks, trust companies, or other depositories as shall be selected
by the Board of Directors; and, in gemeral, perform all the duties incident to the
office of treasurer and such other duties as from time to time may be assigned to him
or her by the President or by the Board of Directors. In addition to fulfilling the
foregoing duties, the Treasurer shall render to the President and the Board of
Directors, at the regular meeting of -the Board, or when the Board so requires, an
account of all of his or her transactions as Treasurer and of the financial condition of
the Corporation.

6.09 Secretary. The Secretary shall keep the minutes of the meetings of the
Board of Directors in one or more books provided for that purpose; see that all notices
are duly givea in accordance with the provisions of these by laws or as required by
law; be custodian of the corporate records and of the seal of the Corporation and see
that the seal of the Corporation is affixed to all documents that may be executed om
behalf of the Corporation under its seal as duly authorized by the provisions of these
bylaws; and, in general, perform all duties incident to the office of Secretary and such
other duties as from time to time may be assigned to him or ber by the President or
by the Board of Directors. Notwithstanding the foregoing, affixation of the corporate
seal shall not be required to create a valid and binding obligation of or against the
Corporation unless otherwise provided by law.

6.10 Assistant Treasurers and Assistant Secretaries. If required by the
Board of Directors, the Assistant Treasurers shall give bonds for the faithful discharge
of their duties in such sums and with such sureties as the Board of Directors shall
determine. The Assistant Treasurers and Assistant Secretaries, in general, shall
perform such duties and shall be assigned tot hem by the Treasurer or the Secretary or
by the President or the Board of Directors.

ARTICLE VIL COMMITTEES

7.01 Committees of Directors. The Board of Directors, by resolution
adopted by a majority of the directors in office, may designate one or more
committees, which committees, to the extent provided in said resolution, shall have
and exercise the authority of the Board of Directors in the management of the
Corporation. [Each such committee shall consist of two or more directors. The
designation of such committees and the delegation thereto of authority shall mot
operate to relieve the Board of Directors, or any individual director, of any
responsibility imposed on it, him or her by law.
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A 7.02 Advisory Boards or Committees. Advisory boards or committees
not having and exercising the n&iy. responsibility, or duties of the
Board of Directors in the management of the Corporation may be designated by a
resolution adopted by a majority of the directors preseat at a meeting at a
quorum is presest. Except as otherwise provided ia such resolution, members of each
such advisory board or committee need mot be directors of the Corporation. The
President of the Corporation shall appoint the members thereof. Any member thereof
may be removed by the Presideat wheaever in the President’s judgment the best
interests of the Corporation shall be served by such removal

7.03 Term of Office. Each member of a committee of directors or advisory
board or committee shall continue as suchk until the aext annual meeting of the Board
of Directors of the Corporation and until his or her successor is appointed, unless the
board or committee is sooner terminated, or unless such member is removed from such
board or committee or unless such member shall cease to qualify as a member thereof.

7.04 Chairman. Unless otherwise designated by these bylaws, one or more
members of each directors’ committee or advisory board or committee shall be
appointed chairman, or co-chairman, by the persom or persons authorized to appoint
the members thereof. -

7.05 Vacancies. Vacancies in the membership of any committee of directors
or advisory board or committee may be filled by appointments made in the same
manner as provided in the case of original appointments.

7.06 Quorum; Manner of Acting. Unless otherwise provided in the
resolution of the Board of Directors designating a committee of directors or advisory
board or committee, a majority of the whole board or committee shall comstitute a
quorum, and the act of the majority of the members present at 2 meeting at which a

quorum is present shall be the act of the board or committee.

7.07 Rules. Each committee of directors or advisory board or committee
may adopt rules for its own government not incomsistent with these by laws or with
rules adopted by the Board of Directors.

r ARTICLE VIIL
"< CONTRIBUTIONS, CONTRACTS, CHECKS, DEPOSITS AND FUNDS

8.01 Contributions. Contributions entitling a party to become a Member of
the Corporation shall be in amounts of not less than Tweanty-five Dollars (325.00).

8.02 Contracts. The Board of Directors may authorize any officer or
officers, or agent or agents, of the Corporation, in addition to the officers so
authorized by these bvlaws, to enter into any contract or execute and deliver any
instrument in the name of and on behalf of the Corporation, and such authority may
be general or confined to specific instances.
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\ 8.03 Checks, Drafts, or Orders for Plﬁml. All checks, drafts or
orders for the payment of momey, notes, or evidences of indebtedness
issued in the mame of the Corporation shall be signed by such officer or officers, or
agent or agents, of the Corporation and in such manner as shall from time to time be
determined by resolution of the Board of Directors. In the absence of such
determination by the Board of Directors, suck instruments shall be signed by the
President and countersigned by the Treasurer of the Corporation.

8.04 Deposits. All funds of the Corporation shall be deposited from time to
time to the credit of the Corporation in such banks, trust companies, or other
depositories as the Board of Directors may select.

8.05 Gifts. The Board of Directors may accept on behalf of the
Corporation any contribution, gift, bequest, or devise for the general purposes, or for
any special purpose, of the Corporation.

8.06 Contracts Involving Directors and Officers. Members of the Board of
Directors and officers of the Corporation shall be permitted to maintain a direct or
indirect interest in any contract relating to or incidental to the operations of the
Corporation, and may freecly make comtracts, enter into tramsactions, or otherwise act
for and on behalf of the Corporation, notwithstanding that at such time they may also
be acting as individuals, or directors of trusts, or benmeficiaries of trusts, members or
associates, or as agents for other persons or corporations, or may be interested in the
same matters as sharcholders, directors or otherwise; provided, however, that any
contract, transaction, or action taken onm behalf of the Corporation involving a matter
in which a director or officer is personally interested as a shareholder, director, or
otherwise shall be at arm’s length and not violative of the proscriptions in the
Articles of Incorporation which prohibit the Corporation’s use or application of its
funds for private benefit. In no event, however, shail any person or eamtity dealing

with the Board of Directors or officers of the Corporation be obligated to inquire into
the authority of the Board and officers to enter into and consummate any contract,
transaction or take other action.

8.07 Investments. The Corporation shall have the right to retaim all or any
part of any property, real, persomal, tangible or intangible, acquired by it in whatever
manner, and pursuant to the direction and judgment of the Board of Directors, to
invest and reinvested any funds held by it without being restricted o the class of
investments available to directors by law or any similar restriction.

8.08 Exempt Activities. Notwithstanding any other provision of these
bylaws, no director, officer, employee or representative of the Corporation shall take
any actiom or carry on any activity by or on behalf of the Corporation which is not
permitted to be taken or carried on by an organization exempt from Federal income
taxation under sections 501(a) and 501(c)(6) of the Code and its regulations as they
now exist or as they may hereafter be amended, or that would operate to deny the
Corporation its status as an organization, contributions to which are deductible under
section 162 of the Code and the regulations thereunder (as such sections or regulations
now exist or as they may hereafter be amended).
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ARTICLE IX. MISCELLANEQUS

9.01 Books and Records. The Corporation shall keep correct and complete
books and records of account and shall also keep minutes of the of its
Board of Directors and committees having any authority of the Board of Directors.

9.02 Fiscal Year. The Board of Directors shall select the fiscal year of the
Corporation.

9.03 Corporate Seal The Board of Directors shall provide a corporate seal in
such form as may be determined by the Board.

9.04 Voting Shares of Other Corporations. Unless otherwise ordered by the
Board of Directors, the President shall have fuil power and authority on behalf of the
Corporation to vote cither in person or by proxy at the meeting of shareholders of any
corporation in which the Corporation may hold shares, and at any such meeting may
possess and exercise all of the rights and powers incident to the ownership of such
shares which, as the owner thereof, the Corporation might have possessed and
exercised if present. The Board of Directors may confer like powers upon any person
and may revoke any such powers as granted at its pleasure.

9.05 Power To Amend Bvlaws, As stated in Article VII of the
Corporation’s Articles of Incorporation, the power to alter, amead or repeal the bylaws
of the corporation shall be vested in its Board of Directors.

Bylaws Amended: November 15, 1988
April 18, 1990
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BYLANS OF
THE INSURANCE COALITION OF AMERICA
A TEXAS NON-PROFIT CORPORATION

ARTICLE 1. PURPOSE

1.01 General. The Insurance Coalition of America (the
"Corporation") is a non-profit corporation and shall have all of the
powers, duties, authorizations and responsiblities as provided in the
Texas Non-Profit corporation Act; provided., however, the Corporation
shall neither have nor exercise any power, nor shall it engage
directly or indirectly in any activity, that would invalidate its
status as a corporation that is exempt from federal income tazation
o as an organization described in section 501(c)(6) of the Internal
- Code of 1986 (the "Code"), or that would operate to deny the
o Corporation its status as an organization, contributions to which are
deductible under section 162 of the Code and the regulations
thereunder (as such sections and regulations now exist or as they may
hereafter be amended). The purposes for which the Corporation is
organized are:

(1} To actively represent the interests of the members of
the Corporation with respect to federal and state
regulatory activities and other matters affecting all
aspects of life, health and disability insurance and all
other related types of insurance, and the provision of
such insurance to policy holders;

(2) To engage in any and all lawful activities incidental
to the foregoing purposes, except as otherwise restricted
herein.

The corporation shall not carry on, other than as an insubstantial
part of its activities, activities that are not in furtherance of its
purposes.

1.02 Conduct of Corporate Affairs, The affairs of the

Corporation shall at all times be conducted in a manner consistent
with the requirements of the Code, as such requirements affect
tax-exempt organizations.

ARTICLE II. OFFICES

2.01 Principle Office. The principle office of the Corporation
shall be located in Novato, California.

2.02 OQOther Offices. The Corporation may have such other
offices as the Board of Directors may determine or as the affairs of
the Corporation may require from time to time.



ARTICLE III.  MEMBERS

3.01 Eligibility, The members of the Corporation shall as of
any date be those individuals, business organizations, and other
legal persons and entities who have made contributions at any time to
the Corporation to enable it to achieve its purposes, provided such
contributions satisfy the requirements of section 8.01 of these
Bylaws.

3.02 VYoting. Members shall not be entitled to vote on any
matters affecting the Corporation, except those matters on which a
vote of the Members of the Corporation is expressly required by the
Texas Non-Profit Corportion Act.

3.03 Term. The term of all memberships in the Corporation
shall be lifetime. Membership in the Corporation shall not be
assignable or transferable.

ARTICLE 1V. MEMBERSHIP MEETINGS

5,01 Appual Meeting., Membership meetings shall be held
annually on such day as shall be fixed by resolution of the Board of
Directors. The distribution of reports and information and any other
transactions of business as determined by the Board of Directors
shall take place at the annual membership meetings. No party or
parties other than Members shall have the right to attend such
meetings.

5.02 Quorum. The attendance of five (5) of the Members either
in person or through written proxies shall be necessary to constitute
a quorum at any membership meeting. If, at any time, fewer that
twenty (20) Members shall comprise the Corporation, the attendance of
a majority of the Members either in persom or through written proxies
shall be necessary to constitute a quorum at any amembership meeting.

5.03 Special Meetings. Special meetings of the Members may be
called by the President, any two members of the Board of Directors or
Members aggregating not less than one-tenth (1/10) ofthe total number
of Members of the Corporation. Notice of any special meeting shall
be mailed to the last recorded address of each Member at least five
(5) but not more than fifteen (15) days before the time appointed for
the meeting. Such notice shall include the time and place of the
meeting and information as to the purpose for which the meeting is
being called. No party or parties other than Members shall have the
right to attend such meetings.




5.01 GCeperal Powers. The affairs of the Corporation shall be
sanaged by its Board of Directors. The Board of Directors may
exercise all powers granted to the Corporation and do all lawful acts
required by the affairs of the Corporation as long as the exercise of
such powers and the doing of such acts are consistent with the
Corporation's prescribed purposes.

5.02 Annual Election. The Directors that are to be elected for
the ensuing year, shall be elected annually by the majority of the
members of the Corporation present at a meeting of the members held
for the purpose of conducting the annual election.

5.03 Special Elections. Special elections may be called by the
President of the Corporation or the Board of Directors at any time,
to enable the Board to fill vacancies or to increase the membership
of the Board of Directors.

5.04 Place of Election. The Board may designate any place,
either within or without of the State of Texas, as the place of
neeting for any annual election or for any special election. If no
designation is made, the place and time of meeting shall be at the
principal office of the Corporation at 201 Alameda Del Prado, Novato,
California, 94949, on the day prescribed.

5.05 Number. Tepure and Qualifications. The number of
Directors shall be not less than 3 and not more than 10 as the Board
shall determine from time to time. Each Director shall hold office
until his or her successor shall have been elected, qualified or
until the earlier of death, resignation, retirement, disqualification
or removal from office (unless the Board has determined to reduce the
number of Directors and has for this reason has not elected a
successor to the Director in question). A director may be removed
from the Board by the affirmative vote of a majority of the Board
then serving.

5.06 Yacancies. Any vacancies occurring in the Board of
Directors shall be filled by the affirmative vote of the majority of
the Board, unless the Board has determined to reduce the number of
directors and for this reason elects no successor. A director
required to fill a vacancy shall hold office until his or her
successor shall have been elected and qualified as provided herein.

5.07 Increase in Number of Directors. If the Board increases
the number of directors by eilecting, by affirmative vote of a
majority of the Board, an additional director, that newly elected
member of the Board of Directors shall be elected for a term
specified by the Board which the Board determines to be consistent
with the provisions of Section 5.05.
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5.08 Regular Meetings. A regular meeting of the Board of
Directors shall be held without other notice than this bylaw
immediately before and after and at the same place as the annual
membership meeting. The Board of Directors may provide by resolution
a time and place for the holding of additional regular meetings of
the Board without other notice in such resolution.

5.09 Special Meetings. Special meetings of the Board of
Directors may be called by or at the written request of the Chairman

of the Board, the President or any three (3) members of the Board of

Directors. The person or persons authorized to call special meetings
of the Board may fix any place, as the place for holding any special

meeting of the Board called by thenm.

5.10 Notice., Notice of any special meeting of the Board of
Directors shall be given at least five (5) days prior to the meeting
by written notice delivered personally or sent by mail or telegram to
each director at his or her address as shown by the records of the
Corporation or given by telephone, as provided below. If mailed,
such notice shall be deemed to be delivered when deposited in the
United States mail in a sealed envelope so addressed, with postage
thereon prepaid. If notice is given by telegram, such notice shall
be deemed to be delivered when the telegram is delivered to the
telegraph company for transmission. Notice to directors may also be
given by telephone and shall be deemed given at the time the
telephone message is communicated to a responsible individual at the
phone number listed for a director's residence or place of business.
Any director may waive notice of any meeting by a writing signed by
the director, whether signed before or after the holding of the
meeting, and such written waiver, whem signed, shall be deemed the
equivalent of the giving of such notice. The attendance of a
director at any meeting of the Board shall constitue a waiver of
notice of such meeting, except where a director attends a meeting for
the express purpose of objecting to the transaction of any business
thereat because such meeting is not lawfully called or convened. The
business to be transacted at any regular or special meeting need not
be specified in the notice or waiver of notice of such meeting,
unless specifically required by law.

5.11 Quorum. A majority of the total number of the members of
the Board of Directors shall constitute a quorum for the transaction
of business at any meeting of the Board; but if less than a majority
of the directors are present at such meeting, a majority of the
directors present may adjourn the meeting from time to time without
further notice. A Director shall be considered present at any
meeting of the Board of Directors if during the meeting he or she is
in radio or telephone communication with the other directors
participating in the meeting. Directors present by proxy shall not
be counted in determining whether a quorum is present at any meeting
of the Board.
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5.12 Magper of Acting. The act of a majority of the directors
present at a meeting at which a quorus is present shall be the act of
the Board of Directors, unless the act of a greater number is
required by statute, by the Articles of Incorporation, or by these
bylaws.

5.13 Compensation. Directors as such shall not receive any
stated salaries for their services, but by resolution of the Board of
Directors, any director may be reimbursed for reasonable expenses
incurred in attending any regular or special meeting of the Board.
Nothing contained herein shall be construed to preclude any director
from serving the Corporation in any other capacity and receiving
compensation therefore.

5.14 Procedure: Minutes. At meetings of the Board of
Directors, business shall be transacted in such order as the Board
pay determine from time to time. The Board of Directors shall
appoint at each meeting a person to act as secretary of the meeting.
The secretary of the meeting shall prepare minutes of the meeting
which shall be delivered to the secretary of the Corporation to be
placed in the minute books of the Corporation, and shall have the
same force and effect as a unanimous vote of the directors at an
actual meeting.

5.15 |Informal Actiom Dv Directors. Any action required by law
to be taken at a meeting of directors, or any action which may be
taken at a meeting of directors, may be taken without a meeting of a
consent in writing setting forth the action so takem shall be signed
by all of the directors. Such consent shall be placed in the minute
book of the Corporation, and shall have the same force and effect as
a unanimous vote of the directors at an actual meeting.

5.16 Consent to Action., If all directors consent, either by a
writing on the records of a meeting of the Board of Directors filed
with the secretary, or by the presence at such meeting and oral
consent entered in the minutes of such meeting, or by taking part in
the deliberations undertaken at such meeting without objection, all
actions taken at such meeting shall be valid as it taken at a meeting
regularly called and noticed, and at such meeting any business may be
transacted which is not excepted from the written consent or which is
not objected to at such meeting for want of notice. If any meeting
of the Board of directors is irregular for want of notice or such
consent, the proceedings of such meeting may be ratified, approved
and rendered valid, and the irregularity of defect therein waived, by
a writing signed by all directors, as applicable, provided a quorum
was present at such meeting.

5.17 Proxies. Except as otherwise prohibited herein, a
director may vote by proxy at any meeting of the Board of Directors,
or execute by proxy any consent of directors if the proxy is executed
in writing by that director. Each such proxy shall be revocable
unless expressly provided therein to be irrevocable or otherwise made
irrevocable by law.




<
o
~
-
o
N
o
i
=
-~
o

S.18 Chairman of the Board. The Chairmam of the Board shall be
elected by a majority of the directors present at a meeting at which
directors are elected and shall preside at all meeting of the Board
and Mesbers and perform all other powers and duties as may from time
to time be assigned to him or her by the Board of Directors or
prescribed by these Bylaws.

ARTICLE VI.  OFFICERS

6.01 OQOfficers. The officers of the Corporation shall be chosen
by the Board of Directors and shall consist of a president, one or
more vice presidents (the number thereof to be determined by the
Board of Directors), a Secretary, a Treasurer, and such other
officers as may be elected in accordance with the provisions of this
Article. The Board of Directors may elect or appoint such other
officers, including one of more Assistant Secreatries, and one to
moreAssistant Treasurers, for such terms as it shall deem desirable,
such officers to have the authority and perform the duties
prescribed, form time to time, by the Board of Directors. Any two or
sore offices may be held by the same perscn, except the offices of
President and Secretary.

6.02 Compeasatioa of Officers. The salaries, if any, of the
officers and agents of the Corporatioa shall be fixed by the Board of
Directors.

6.03 Election and Term of Office. The officers of the
Corporation shall be elected annually by the Board of Directors at

the regular annual seeting of the Board. If the electioa of officers
shall not be held at such meeting, such election shall be held as
soon thereafter as possible. New offices may be created and fillled
at any meeting of the Board of Directors, Each officer shall hold
office until his or her successor, iof any, shall have been duly
elected and qualified or until their earlier death, resignation,
retirement, disqualification or remsoval from office.

6.04 Removal. Any officer elected or appointed by the Board of
Directors may be removed by the Board whenever in its judgment the
best interests of the Corporation would be served thereby, but such
removal shall be without prejudice to the contract rights, if aay, of
the officer so removed. Election or appointment of an officer shall
not of itself create any contract rights in such officer.

6.05 VYacancies. A vacancy occurring in any office due to
death, resignation, removal, disqualification, or other cause, may be
filled by the Board of Directors for the unexpired portiom of the
term of office left vacant.




6.06 President. The President shall place into operation such
business policies as shall be decided upon by the Board of Directors
and coamunicated to the President by the Chairman of the Board or
otherwise. The President shall be the principal executive officer of
the Corporation and shall, in general, supervise and control all of
the business and affairs of the Corporation. The President may, at
the option of the Chairman of the Board, preside at all meetings of
the Board of Directors. The President may sign, with the Secretary
or any other proper officer of the Corporation authorized by the
Board of Directors, any deed, morgages, bonds, contracts, or other
instruments that the Board of Directors have authorized, generally or
specifically, to be executed, except in cases where the signing and
execution thereof shall be expressly delegated by the Board of
Directors, by these bylaws, or by statue, to some other officer or
agent of the Corporation; and, in general, the President shall
perform all duties to the office of president and such other duties
as may be prescribed by the Board of Directors from time to time.

6.07 Vice President. In the absence of the President or in the
event of the President's inability or refusal to act, the Vice
President, or in the event there be more than one Vice President,
Vice Presidents in the order of their election, shall perform the
duties of the President, and when so acting, shall have all the
powers of and be subject to all the restrictions on the President.
Any Vice President shall perform such other duties as from time to
time may be assigned to him or her by the President or by the Board
of Directors.

6.08 Treasurer. If required by the Board of Directors, the
Treasurer shall give a bond for the faithful discharge of his or her
duties in such sum and with such surety or sureties as the Board of
Directors shall determine. The treasurer shall have charge and
custody of and be responsible for all funds and securities of the
Corporation; receive and give receipts for moneys due and payable to
the Corporation from any source whatsoever, and deposit all such
moneys in the name of the Corporation in such banks, trust companies,
or other depositories as shall be selected by the Board of Directors;
and, in general, perform all the duties incident to the office of
treasurer and such other duties as from time to time may be assigned
to him or her by the President or by the Board of Directors. In
addition to fulfilling the foregoing dities, the Treasurer shall
render to the President and the Board of Dirctors, at the regular
meeting of the Board, or when the Board so requires, an account of
all of his or her transactions as Treasurer and of the financial
condition of the Corporation.




6.09 Secretarv. The Secretary shall keep the minutes of the
meetings of the Board of Directors in one or more books provided for
that purpose; see that all notices are duly given in accordance with
the provisions of these bylaws or as required by law; be custodiam of
the corporate records and of the seal of the Corporation and see that
the seal of the Corporation is affixed to all documents that may be
executed on behalf of the Corporation under its seal as duly
authorized by the provisions of these bylaws; and, in general,
perform all duties incident to the office of Secretary and such other
duties as from time to time may be assinged to him or her by the
President or by the Board of Directors. Notwithstanding the
foregoing, affixation of the corporate seal shall not be required to
create a valid and binding obligation for or against the Corporation
unless otherwise provided by law.

6.10 Assistant Treasurers and Assistant Secretarjes, If
required by the Board of Directors, the Assistant Treasurers shall
give bonds for the faithful discharge of their duties in such sums
and with such sureties as the Board of Directors shall determine.

The Assistant Treasurers and Assistant Secretaries, in general, shall
perform such duties and as shall be assigned to them by the Treasurer
or the Secretary or by the President or the Board of Directors.

ARTICLE VII. COMMITTEES

7.01 Committees of Directors. The Board of Directors, by
resolution adopted by a majority of the directors in office, may
designate one or more committees, which committees, to the exteat
provided in said resolution, shall have and exercise the autherity of
the Board of Directors in the management of the Corporatiom. Each
such committee shall consist of two or more directors. The
designation of such committees and the delegation thereto of
authority shall not operate to relieve the Board of Directors, or any
individual director, of any responsibility imposed on it, him or her
by law.

7.02 Advisory Boards of Committees, Advisory boards or
committees not having and exercising the authority, responsibility,
or duties of the Board of Directors in the management of the
Corporation may be designated by a quorum is present. Except as
otherwise provided in such resolution, members of each such advisory
board or committee need not be directors of the Corporation. The
President of the Corporation shall appoint the members thereof. Any
member thereof may be removed by the President whenever in the
President's judgment the best interests of the Corporation shall be
served by such removal.




7.03 Term of Office, Each member of a committee of directors
or advisory board or committee shall coatinue as such until the next
annual meeting of the Board of Directors of the Corporation and until
his or her sucessor is appointed, unless the board or committee is
sooner tersinated, or unless such member is removed from such board
or committee or unless such member shall cease to qualify as a menber
thereof.

7.056 Chairman. Unless otherwise designated by these bylaws,
one or more members of each directors' committee or advisory board or
committee shall be appointed chairman, or co-chairman, by the person
or persons authorized to appoint the mesbers thereof.

7.05 VYacancies. Vacancies in the memgership of any committee
of directors or advisory board or committee may be filled by
appointments made in the same manner as provided in the case of
original appointments.

7.06 Quorum: Manper of Acting. Unless otherwise provided in
the resolution of the Board of Directors designating a committee of
directors or advisory board of committee, a majority of the whole
board or committee shall constitute a quorum, and the act of the
majority of the members present at a meeting at which a quorum is
present shall be the act of the board or committee.

7.07 Rules, Each committee of directors or advisory board or
committee may adopt rules for its own government not inconsistent
with these bylaws or with rules adopted by the Board of Directors.

ARTICLE VIII.
CONTRIBUTIONS. CONTRACTS. CHECKS. DEPOSITS AND FUNDS

8.01 Contributions. Contributions entitling a party to become a
Member of the Corporation shall be in amounts of not less than
Tunety-five Dollars ($25.00).

8.02 Contracts. The Board of Directors may authorize any
officer of officers, or agent or agents, of the Corporation, in
addition to the officers so authorized by these bylaws, to enter into
any contract or execute and deliver any instrument in the name of and
on behalf of the Corporation, and such authority may be general or
confined to specific instances.

8.03 Checks. Drafts. or Orders for Pavmeant. All checks, drafts
or orders for the payment of moneyh, notes or other evidences of
indebtedness issued in the name of the Corporation shall be signed by
such officer or officers, or agent or agents, of the Corporation and
in such manner as shall from time to time be determined by resolution
of the Board of Directors. In the absence of such determination by
the Board of Directors, such instruments shall be signed by the
President and countersigned by the Treasurer of the Corporation.




8.06 Deposits. All funds of the Corporation shall be deposited
from time to time to the credit of the Corporation in such banks,
trust companies, or other depositories as the Board of Directors may
select.

8.05 Cifts. The Board of Directors may accept on behalf of the
Corporation any contribution, gift, bequest, or devise for the
general purposes, or for any special purpose, of the Corporation.

8.06 Contracts Involving Directors and Officers. Members of
the Board of Directors and officers of the Corporation shall be
peraitted to maintain a direct or indirect interest in any contract
relating to or incidental to the operations of the Corporation, and
may freely make contracts, enter into transactions, or otherwise act
for and on behalf of the Corporation, notwithstanding that at such
time they may also be acting as individuals, or directors of trusts,

O or benficiaries of trusts, members or associates, or as agents for
; other persons or corporations, or may be interested in the same
o matters as shareholders, directors or otherwise; provided. houever,

that any contract, tramsaction, or action takem on behalf of the
i Corporation involving a matter in which a director or officer is
g personallhy interested as a shareholder, director, or otherwise shall
: be at ars’'s length and not violative of the proscriptions in the
h Articles of Incorporation which prohibit the Corporation's use or
b application of its funds for private benefit. In no event, however,
E shall any person or entity dealing with the Board of Directors or
— officers of the Corporation be obligated to inquire into the
authority of the Board and officers to enter into and consummate any
contract, transaction or take other action.

8.07 ]Investmenfts. The Corporation shall have the right to
retain all or any part of any property, real, personal, tangible or
intangile, acquired by it in whatever manner, and pursuant to the

O direction and judgment of the Board of Directors, to invest and

reinvested any funds held by it without being restricted to the class

of investements available to directors by law or any similar
restriction.

8.08 Exempt Activities. Notwithstanding any other provision of
these bylaws, no director, officer, employee or representative of the
Corporation shall take any action or carry on any activity by or on
behalf of the Corporation which is not permitted to be takem or
carried on by an organization exempt from Federal income taxation
under sections 501(a) and 501(c)(6) of the Code and its regulations
as they now exist or as they may hereafter be amended, or that would
operate to deny the Corporation its status as an organization,
contributions to which are deductible under section 162 of the Code
and the regulations thereunder (as such sections or regulations now
exist or as they may hereafter be amended).

-10-



ARTICLE IX. MISCELLANEOUS

9.01 Books and Records. The Corporation shall keep correct and
complete books and records of account and shall also keep minutes of
the proceedings of its Board of Directors and committees having any
anuthority of the Board of Directors.

9.02 Fiscal Year. The Board of Directors shall select the
fiscal year of the Corporation.

9.03 Corporate Seal. The Board of Directors shall provide a
corporate seal in such form as may be determined by the Board.

9.04 VYoting Shares of Other Corporations. Unless otherwise
ordered by the Board of Directors, the President shall have full
power and authority on behalf of the Corporation to vote either in
person or by proxy at the meeting of shareholders of any corporation
in which the Corporation may hold shares, and at any such meeting may
possess and exercise all of the rights and powers incident to the
ownership of such shares, which, as the owner thereof, the
Corporation might have possessed and exercised if present. The Board
of Directors may confer like powers upom any person and may revoke
andy such powers as granted at its pleasure.

9.05 Poser to Amend Bvlaws. As stated in Article VII of the
Corporation's Articles of Incorporation, the power to alter, amend or
repeal the bylaws of the corporation shall be vested in its Board of
Directors.

Bvlaws Amended: November 15, 1988
April 18, 1990
April 17, 1991
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. COALITION OF AMERICA (INCA)
D INSURANCE COALITION OF AMERICA
POLITICAL ACTION COMMITTEE ( INCA-PAC)

TO:

DATE:

RE:

The enclosed INCA application and fee are being returned for the
reasons listed below:

Insufficient Fees (Lifetime INCA membership fee is $25)

Fee Paid by Producer or SGA (Fees Must be submitted by Applicant)
Contribution to INCA-PAC by a Corporation (Prohibited by Federal Law)
No Application/Inappropriate Application Form (New App Enclosed)

Other Explanation:

Please resubmit INCA applications and fees to:

Insurance Coalition of America
PO Box 741145
Petaluma, CA 94975-1145
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SAN FRANCISCO, CALIFORNIA 84105
FACSIMILE [415) 4421010
TELEX: INTL ST7HE0 8Fn UW DOMESTIC J4ZZ8 aFw §FO
TELEPHONE: (415) 442.08000

November 25, 1991

VIA FEDERAL EXPRESS

Lawrence M. Noble, Esq.
General Counsel

Office of the General Counsel
Federal Election Commission
999 E Street, N.W.

Room 659

Washington, D.C. 20463
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Re: MUR 3183 - Insurance Coalition of
America, Inc. (“"INCA"), Insurance
Coalition of America Political Action
Committee ("INCA-PAC"), and
John D. Regan

Dear Mr. Noble:

VY1034

Oon behalf of the above-referenced parties, please find ro»
enclosed a newly revised INCA membership application, updated as @
of November 15, 1991. The filing of this membership application v
updates and supplements INCA's response 3.c. and Exhibit 3.c. of =
the February 1, 1991 response letter, response 1.b. of the March %

18, 1991 response letter, and any other interrogatory response -
regarding the INCA membership application.
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As we stated in prior correspondence, INCA and INCA-
PAC fully intend to comply with the federal election laws in the
future, and, to that end, wish to resolve MUR 3183 in a
cooperative manner. INCA and INCA-PAC hereby repeat their
request for preprobable cause conciliation of MUR 3183.

Please acknowledge receipt of this supplemental
response by file-stamping the enclosed copy of this letter and

\PB\TL\NOBLE2.LTR
BPHSF1 11/25/81-1




it to the undersigned in the self-stamped envelope
provided for that purpose.

Should you have any further questions or comments,
please feel free to contact Michael M. Moore of this ofﬂoo or
the undersigned at 415-442-0900.

Very truly yours,

s | £~

Thomaa J. Li

TJL/dg
Encl.

cc: Tonda M. Mott
John D. Regan
Caroline A. O'Meara
Debra DePue
Michael M. Moore

\FB\TL\NOBLE2 .LTR
BPHSF1 11/25/81-1




(INCA-PAC)

OF AMERICA
COMMITTEE

POLITICAL

OF AMERICA
INSURANCE
COALITION ®

INSURANCE
COALITION
'ACTION

THE

(707) 523-8493
Lobbylsts:
Ginn, Edington, Wade & Sanders
Alexandria, VA

Petaluma, CA 94975-1145

Post Office Box 751145

Malil fees and contributions to:
The Insurance Coalition of America

™y
~
-
O
o
=
”
-
<
o

Yes, | want to join INCA. | suppon its efforts 1o protect and enhance the interest of policyholders, consumers, and the traditional and special
provisions relating (o life, health, and annuity policies.
Q Enclosed is $25.00 for my Lifetime INCA Membership.

Q Instead of enclosing the $25.00 membership fee, I hereby authorize w deduct §1.00 a month from my cash
values, for the life of the contract, and to transfer such monies w INCA. (name of company]

QO As a member of INCA I wish to contribute to INCA-PAC. Enclosed is my § voluntary contribution.

M_’ $20.00 contribution is suggested, F..-cif.ﬂl&nﬁ—!smﬂsguﬁn!ﬂaﬂ.ﬁguﬁﬁaﬂﬁ_oﬁigngn&&n_E__;o_un
avored or disadvantaged by reason of the amount of my contribution or a decision not to contribute. )

*Signature of member applicant and/or contributor
(Applications must be signed by the applicant)

Please type or clearly print the following information:

Name Age

Address Telephone

City Sute Zip

Please make ali checks payable to INCA. Only personal checks and money orders from the applicars will be accepied. No cash please. Membership fees
are non-refundable and not tax deductible. Returned checks are subject 10 a $10.00 fee. Contributions to INCA-PAC are subject io the prohibitions and
limitations of the Federal Electiorn Campaign Act, as amended.
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THE INSURANCE COALITION OF AMERICA

We need you to join INCA today. The membership fee is only
$25. We also encourage you to make a voluntary contribution w
INCA-PAC as s member of INCA. And more importantly, if you
are a producer, we need you o stant selling your clients and pros-
pects on joining and contributing TODAY. Make it a part of your
*h-ﬂqmd’l&.m« sales and service process. I you do, you'll help insure the con-
‘ The impetus for INCA was the effort tinuation of that sales and service process lomorrow. If you
0 simultancously threaten the key policy- don't —?

Offer the expertise of INCA and other third parties o the
Congressman or to members of the campaign staff.
Establish a continuing relationship with a party organiza-
tion by being active between elections. 1f interested, seek
officerships held in the party organization.

. Maintain membership and active participation in business
or organizations generally, e.g. local business groups, Cham-

Coalition of America (INCA) was established in
ww-mhdmw-h
jpurpose of protecting and enhancing the

: financed life insurance policies; annuities,;
the definition of insurance (the “Stark/

nearly single-handadly while offi-
: NALU, AALU, ACLL, etc. waiched
ﬂﬂ“eq-nﬁmdn

notonly the interest and livelihood

sand individuals who sell life, health,

1z bust more importantly, the con-

That's hundreds of millions of
‘where the power is!

‘a Political Action Commitice (INCA-

ys s important part in owr lives — both

and business people. We want to build an

nis literally millions of insurance con-

ND that can not only mobilize these

calls, send ielegrams. eic.

' mhhmmhuu-w

|2 group with the financial clout in Washington

e the preservation and growth of the insurance and

Committee is the strongest method to

future success for INCA. PACs have

mncampaign {inance over

n PACs grew from 608 10 3,461 in

in 1974, The amount of PAC money given

grew from $35.2 million to $87.3 million

SUGGESTIONS TO ASSIST YOU IN INCREASING
THE EFFECTIVENESS OF YOUR
POLITICAL ACTIVITIES

Identify a political figure with whom you plan to develop a
favorable relationship. In considering the individual, you
should take into consideration:

5. How the candidate reflects your political philosophy.

b.  The candidate’s stand om specific issues that concern
the insurance industry and its clientele.

c. The candidate's position within the federal power
structure, €.§., commitles assignments, chairmanships,
Washington leadership positions, eic.

Itis ideal to spot a rising local political figure st an early time.

The sooner you join the politician's career, the more respon -

sive he or she will be to your needs later.

Volunteer the use of your personal expertise on insurance

and small business matters. Offer to serve as a lisison 1o the

local insurance and small business commumities.

Make political contributions to the candidate's campaign.

Sponsor and sitend receptions, parties, and fundraisers,

Apply your sales skill to assist in fund raising. Work toward

eventual appointment as the Finance Chairman of the candi-

date’s campaign.

Stay in wuch with your Congressman and Senators between

elections by visiting with them either in their home districts

or in Washington.

Cet 10 know the Washington staffs of your Congressman

and Senators.

V1 Lp9 60806

ber of Commerce, eic. Offer to serve on the legislative
committees of these groups.

. Om a particular issue or concem:

a. Call the local and Washington office AND specifi-
b. In addition to the phone calls, send follow-up tele-
grams AND letiers.
¢.  Ask your employees tocall, write, and send iclegrams.
d. Ask your policyholders to call, write, and send 1ele-
grams and provide sample letters.
Ask your policyholders if you can send a 1elegram on
their behalf.
Call the administrative aide — indicale you want 1o
meet with the Senator or Congressman personally the
nexl time he or she is in the ares, and that you want
SuUppoT ON Your issue,

. Keep yourclients fully aware of political and policy matters

of mutual interest.
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In the Matter of ‘

)

)

Insurance Coalition of America, )

Inc. )
) NUR 3183

Insurance Coalition of America )

and John D. Regan, as treasurer )

GENERAL COUNSEL’S REPORT

X. BACKGROUND

On November 27,

19%0,

the Commission found reason to

believe the Insurance Coalition of America, Inc. ("INCA") had
violated 2 U.S.C. §§ 432(b)(2) and 441b(a) of the Federal
Election Campaign Act of 1971, as amended ("the Act™). On the
same day, the Commission also found reason to believe that the
Insurance Coalition of America ("INCA-PAC") and John D. Regan,
as treasurer, had violated 2 U.S5.C. §§ 434(a)(4)(A), 433(a),
432(h), 432(b)(2), and 441b(a) of the Act. The findings related
to a Reports Analysis Division referral for failure to timely
file reports and commingling of corporate and committee moneys.

The Commission also approved interrogatories and requests for

940309647 §

documents to these Respondents. The Respondents were notified

of the Commission’s actions in a letter dated December 5, 1990.

Additional interrogatories were sent to the Respondents on

February 26, 1991 and October 9, 1991. The Respondents

submitted answers to all questions, as well as voluminous

materials, including a large box of documents. The Respondents

requested preprobable cause conciliation in a letter dated

March 18, 1991. At that time, the request was denied, as



additional information was necessary for a complete

investigation of this matter. The Respondents asked that the

their prior request for preprobable cause conciliation be

reconsidered following our review of all the materials

submitted. Attachment 12.

II. FACTS

On October 3, 1983, The Life Insurance Coalition of America
(later amended to "Insurance Coalition of America,” or "INCA")
wvas established under the Texas Nonprofit Corporation Act.1
Attachment 1. The incorporators were Danny Miller,

J. Anthony Patterson, Jr., and J. Gordon Christy, all of

Dallas, Texas. Attachment 1, Article X. The purpose of INCA,

as stated in its Articles of Incorporation, is to “represent the
O interests of the members of the corporation with respect to

federal and state legislative and regulatory activities...."

Attachment 1, Article IV. INCA considers itself a "lobbying and

trade association.”™ Attachment 2, Answer la.

It appears that the Insurance Coalition of America

Political Action Committee ("INCA~PAC,"” a.k.a. "NINPAC") was

established either simultaneously or shortly after the

incorporation of INCA.

Attachment 5, Answer 3b. INCA-PAC has

no bylaws. Attachment 5, Answer 2c.

John D. Regan became the Treasurer of INCA-PAC in 1988.

Attachment 5, Answer 5. On April 11, 1988, INCA-PAC registered

1. INCA received retroactive federal tax exempt determination
on February 11, 1991. Prior to that time INCA was classified as
a profit corporation for federal tax purposes. Attachment 10,

Answer 2b.



with the Federal Election Commission as a separate segregated
fund, with INCA as its connected orgsnization. According to
Commission records INCA-PAC is a quarterly-filer, but failed to
file any reports until January 25, 1990, at which time it
submitted late filings of its 1988 April,z July and October
Quarterly Reports, 1988 30-day Post General Report, 1988 Year
End Report, and 1989 Mid-Year Report.

John D. Regan currently serves as the president and
treasurer of INCA-PAC. Attachment 5, Answer la. Lynda Regan is
the designated agent. Id. The committee has no other officers
or directors. Attachment 5, Answer 2b. John D. Regan is also
the Chairman of the Board and President of INCA. Attachment 10,
Answer 9. The other INCA officers for 1991-92 are:

William P. Squire, Jr., of Potomac, Maryland -- Vice President;
Donald R. Williams, of Kansas City, Missouri -- Secretary; and
Caroline A. O’Mearra, of Petaluma, California -- Treasurer. Id.

1. HNembers

As of January 14, 1991, INCA claims to have 7,871 members,
fifteen of which it identifies as corporations. Attachment 2,
Answer lc. According to all versions of the INCA hylav-,3 INCA

"members” consist of "those individuals, business organizations,

2. The April 1988 Quarterly Report included information on
receipts and disbursements from the organization’s inception i
1984 through March 31, 1988.

3. INCA has had four versions of bylaws from its inception
the present:
Attachment 3a -- believed to be the original bylaws and
were used until November 1988.
Attachment 3b -- used from November 1988 until April 1990.
Attachment 3c -- used from April 1990 until April 1991,
Attachment 3d -- used from April 1991 until present.




and other legal persons and entities who have made contributions
at any time to the Corporation to enable it to achieve its
purposes.” Attachment 3(a-d), Section 3.01. The bylaws further
state that "contributions entitling a party to become a Member
of the Corporation shall be in amounts of not less than

4 Attachment 3(b-d),

Twenty-five Dollars ($25.00)."
Section 8.01. It appears from the bylaws that members
originally were regquired to renew membership annually.
Attachment 3a, Section 3.02. However, changes made to the
bylaws in November 1988, and retained in subsequent versions of
the bylaws, provide that membership is for lifetime.

Attachment 3b-3d, Section 3.03.

In response to interrogatories, which were received by this
Office on March, 19, 1991, Respondents stated that "INCA members
do not have voting rights for [the purpose of] electing officers
or directors."” Attachment 4, Answer 7a. Further, versions of

3 state that "[m)embers shall not be entitled to vote

the bylaws
on any matters affecting the Corporation, except those matters

on which a vote of the Members of the Corporation is expressly

4. The original bylaws stated that the membership fee was one
thousand dollars ($1,000). Attachment 3a, Section 8.01.
However, INCA claims that at the time that this provision was in
effect, "no money actually was solicited for INCA membership
fees. Instead, the membership application only solicited
donations for NINPAC (INCA-PAC)." Attachment 10, Footnote 1.

5. The original bylaws stated that "[e]lach member shall have
one vote with respect to all matters concerning the Corporation
that require a vote of the Members." Attachment 3a, Section
3.01. Indications from respondents appear to show that no such
voting rights were ever afforded to or exercised by its members.




regquired by the Texas Nonprofit Corporation Act." Attachment
3(b-c), Section 3.02. However, Respondents’ November 6, 1991
response to interrogatories states that "the latest Bylaws of
INCA (April, 1991) provide that the members annually elect the
directors.” Attachment 10, Answer 8; see also Attachment 3d,
Section 5.02.7
Respondents state that "(tlhere are no requirements or
duties of INCA members, except that they must pay a $25.00

[lifetime] membership fee.'s

Attachment 10, Answer 8b.
Respondents further stated that "[i)n practice, filling out the
application was the only requirement for membership in INCA."

Attachment 10, Footnote 1.

6. The Texas Nonprofit Corporation Act states that:

each member, regardless of class, shall be
entitled to one (1) vote on each matter
submitted to a vote at a meeting of members,
except to the extent that the voting rights of
any class or classes are limited, enlarged, or
denied by the articles of incorporation or the
by-laws.

Vernon’s Ann. Texas Save. St., Art. 1396-2.13 (1991).

7. This provision was added at the most recent annual meeting.
Respondents claim that notice of the meeting was sent to
members. There were no members, other than the board members,
present and voting at the meeting. See Attachment 10, Answers
8c and Bd.

B Alternatively, the most recent version of the solicitation
allows a member to pay his or her INCA dues by means of $1.00
per month payment from the cash value of his or her insurance
policy in lieu of the $25.00 INCA membership fee. Attachment
6(i). The monthly deduction would be for the "life of the
contract." Thus, the total contribution would vary with the
length of the insurance policy and/or the life of the insured.




2. Solicitation

As INCA-PAC’s collecting agent, INCA has solicited funds on

behalf of INCA-PAC since 1984 and continues to do so.

9

Attachment 5, Answer 3b. Solicitations for INCA-PAC are made

simultaneously with and solely through the INCA membership

application (hereinafter "solicitation"). Attachment 5,

Answer 3c; Attachment 4, Answer lb. Several versions of

solicitation have been used since 1984. Attachment 5,
Answer 3c; see also Attachment 6.

Written solicitations used from 1984 until approximately

May 1986 indicated that moneys received from applicants, in the

amount of $25, were for the purpose of "initial annual

[membership] dues™ to INCA. Attachment 6(a). That version of
gsolicitation contained no reference to contributions to

INCA-PAC. Attachment 6(a). Nevertheless, INCA has stated that

0964720

from its inception until September 198, "the entire check

amount was attributed to INCA-PAC.'IO

Attachment 2, Answer 2c.
Two solicitations used after May 1986 but before 1987 refer
to contributions to INCA-PAC, but do not indicate what portion

of moneys submitted with the solicitations were to be applied

9. A statement in an INCA letter, dated December 22, 1989,
places the beginning of solicitation at late 1985. Purther
information (i.e. solicitation materials sent to potential
members) places the establishment of both INCA and INCA-PAC in
the Fall of 1983. Attachments 6(b) through 6(h). The first
receipt of any "membership dues/contributions” listed in INCA's
files is dated July 12, 1984.

10. INCA later qualified this statement by stating that, during
a 1989 review, all corporate checks contributed during this
period were attributed to INCA as membership fees, rather than
to INCA-PAC as a contribution. Attachment 10, Answer 3.



toward membership in INCA and what portion represented a
contribution to INCA-PAC. Attachments 6(b), 6(c). Rather, the
language of the solicitations state that the applicant “"want(s]
to join INCA and support NINPAC®" (INCA-PAC), with the check made
payable to NINPAC. Id. Both versions, contained a thorough
explanation of the political purposes of INCA and INCA-PAC on
the reverse side of the application form. 1I1d. Both versions
included check-boxes in the amounts of $25, $100, $500, and
other. Id. Only the later version informed the applicant of
the voluntary nature of the contribution. Attachment 6(c).

The solicitation used from 1987 through October 12, 1988
contained the same detailed explanation of the political
purposes of the organizations on the back of the application
form. Attachment 6(d). The solicitation contained no
disclosure of the voluntary nature of the contribution. Id.
This version included check-boxes in the amounts of $25, $100,
$500, and other, and required a "minimum deposit" of $25 to
"join INCA and support NINPAC." Id.

The solicitation used from October 12, 1988 through
January 1, 1990 had a "minimum suggested contribution” of $25,
of which $5 was designated as a "INCA membership fee.'ll
Attachment 6(e). This version included check-boxes in the

amounts of $25, $100, $500, and other, which stated that the

applicant wished to "contribute to INCA-PAC as a member of

11. Again, Respondents state that, during a 1989 review and
subsequently, all corporate checks received between October 1988
through January 1990 were attributed in their entirety to INCA
membership rather than as an INCA-PAC contribution.

Attachment 10, Answer 3,




INCA." Id. This version also contained a separate box which
could be checked for enclosure of only the $5 membership fee,
with no contribution to INCA-PAC. Id. It also contained the
same statement of the organizations’ political purposes as
previous publications, again printed on the back of the form.
1d.

The solicitation used from January 1, 1990 through
July 7, 1990 designated a $5 "INCA Membership Fee" and a $20
"Voluntary INCA-PAC Contribution," with a $25 "Total."
Attachment 6(f). This version did not have check-boxes; rather,
it listed the $5 membership fee beside one box, the $20
contribution beside another box, then a pre-added $25 "Total"
line, an "Additional Voluntary Contribution" line, and then a
second blank "Total" line. Id. This version had a statement of
political purpose similar to previous versions, and was
similarly located. 1Id. It also stated that "[u)nder Federal

law contributions to PACs from corporations and foreign

nationals are not acceptable." 1Id.

Two solicitations used from July 1, 1990 through

August 8, 1990 and August 8, 1990 through November 15, 1991 both
designated a $25 "INCA Membership Fee" and a $20 "voluntary
INCA-PAC Contribution," with a $45 pre-added "Total" line, an
"Additional Voluntary Contribution" line, and a second blank
"Total” line. Attachments 6(g-h). Both versions contain the
same statement of political purpose as had previously been used,
and the statement regarding prohibition of contributions from

corporations and foreign nationals. Id. The latter version




substantively differs only in the return address of INCA.
Attachment 6(h).
The most recent version of solicitation, which came into

use on November 15, 1991, allows for two different options for

payment of the lifetime membership fee. Attachment 3(i). The
first is the $25 check-box which appeared in previous versions.
1d. The second involves the authorization of a $1.00 per month
deduction from the applicant’s "cash value"” of his or her life

insurance, "for the life of the contract."” Id. This version

also contains a check-box for a contribution to INCA-PAC. 1Id.
The solicitation suggests a $20.00 contribution, and contains
language indicating the voluntary nature of any contribution.
Id. This version contains the same statement of political
purpose and statement regarding prohibition of contributions
from corporations and foreign nationals, as had previously been

used. 1Id.

09647 23

According to counsel, "INCA instituted procedures in 1987
which assure that checks written on corporate accounts are in no

circumstances accepted as contributions for INCA-PAC."
5

9 40

Attachment 9.1 Counsel states that INCA and INCA-PAC recently

*instituted a compliance program" designed to "correct [past]

problems and keep INCA-PAC in compliance with the federal

election laws in the future." 1d. 1It appears that this

12. A cursory inspection of the INCA files indicates that some
questionable contributions were accepted after 1987. For
example, Fidelity Capital Service Agency made a contribution
with a check dated March 12, 1988; CNC Services made a
contribution with a check dated May 17, 1988; Boeing Employees’
Credit Union made a contribution for Veryl D. Rostad with a
check dated October 10, 1988.
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“compliance prograa® attributed all past corporate contributions
to INCA rather than to INCA-PAC. 3 purther, as of January 1990,
the "compliance program®™ is designed to return to contributors
checke which are drawn on corporate accounts, “"with a reguest

that the appllcnntl‘

resubmit a personal check or money order for
membership in INCA as well as for a contribution to INCA-PAC."
Attachment 10, Answer 3.

3. PFunds

For the years 1984 and 1985 the amount of money obtained
from solicitations totaled $2,905. Attachment 2, Answer 2c¢. In
1986, the amount of money received through solicitation totaled
$7,205. 1d. The amount of funds derived from solicitations in
1987 totaled $29,515. 1Id. Total contributions for 1988 were
$28,035. 1I1d. Total contributions for 1989 were $13,315. 1d.
The amount of contributions received in 1990 totaled $18,351.
Id. As of the filing of their 1991 Mid-year Report, INCA-PAC's
reports show that it has received $735 in contributions.
Therefore, the total amount solicited by INCA and donated to
INCA-PAC through July 1991 equals $100,061.

According to information submitted by INCA, "prior to 1988,
INCA’s solicitation expenses were directly paid for by The Regan
Group, " a "marketing company which offered various insurance

policies to members of INCA." Attachment 4, Answer 2. INCA

also states that no "lobbying expenses" have been paid by INCA,

13. See Footnotes 10 and 11.

14. It should be noted that respondents refer to those
contributing as "applicants® rather than "members."
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but rather have been paid by General Services Life, a successor

15

corporation to The Regan Group. Attachment 4, Answer 4c.

Prior to 1988, all contributions to INCA-PAC were deposited
into an INCA account. All money solicited and collected for
INCA-PAC was initially deposited into an INCA account, with
dates of deposit from 6/12/85 through 12/21/90. Attachment 2,
Answer 2a. The amount of deposited "contributions" from
1984-1990 totaled $99,326 minus $1,803.99 for checks returned by
the bank during that period, leaving a credited balance of
$97,522.01. 1d.

On April 4, 1988, INCA-PAC established a separate bank
account, with John D. Regan as the sole signatory.

Attachment 5, Answers 4a, 4b. Funds were transferred into the

INCA-PAC account from the INCA account during the period from

6

March 29, 1988 to February 22, 1991.)% Attachment 2, Answer 2b;

15. On December 31, 1989, the Regan Group merged into and with
General Services Life Holding Corporation. Attachment 4,
Answer 3b. John D. Regan was the Chairman of the Board of the
Regan Group. Id. It is unclear what, if any, impact the 1989
merger had on INCA and INCA-PAC.

16. The following chart outlines the check numbers, dates, and
amounts of transfers from the INCA account to the INCA-PAC
account:

Check No. Date Amount
115 3/29/88 S 500.00
128 10/728/88 25,000.
52726* 3/2/89 29,575.
149 6/4/90 24,430.
1001 7/30/90 500.
1002 8/8/90 280.
1009 9/24/90 40.
1013 10/1/90 105.
1014 10/15/90 120.
1022 11/13/90 130.00
1030 12/26/90 195.00
1032 1,15/91 3,000.00
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Attachments 7 and 8. As of February 22, 1991, all INCA-PAC
funds (totaling $97,522.01) have been transferred from the INCA
account to the INCA-PAC account. 1Id.

ITI. ANALYSIS

a. Past Violations

The organization and procedures of INCA and INCA-PAC,
from their inception to the present, clearly show that
violations have occurred. Throughout the course of the
Commission’s investigation of these matters, many past
violations by the Respondents have been corrected, although
obviously in an untimely manner.

1. Statement of Organization

The Act provides that every separate segregated fund must
file a Statement of Organization with the Commission within 10

days of establishment. 2 U.S.C. § 433(a). INCA-PAC was
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established sometime in 1983 or 1984, and INCA began soliciting
contributions to the fund in 1984. Attachment 2, Answer 3c.
However, INCA-PAC did not file a Statement of Organization until

April 13, 1988. Attachment 5, Answer 2a.

940

(Footnote 16 continued from previous page)
1035 2722791 13,646.00
$97,522.01

The first supposed transfer of funds, on
March 29, 1988, predates the existence of the
account, which was established on April 4, 1988.

* This deposit was a transfer from The Regan Group
Insurance Marketing Company. The transfer was a
"capital contribution made on behalf of INCA to
cover certain administrative expenses ... which had
been previously paid by INCA from funds that should
have been transferred to INCA-PAC." Attachment 2,
Answer 2b.
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The Commission previously, on November 27, 1990, found
reason to believe that INCA-PAC violated 2 U.S.C. § 433(a) by
failing to file a Statement of Organization within 10 days of
establishment. The facts ascertained in the ensuing
investigation further support that finding.

2. Depository account

The Act requires each political committee to designate and
maintain a depository account into which all receipts are
deposited and from which all disbursements are made. 2 U.S.C.
§ 432(h). From 1984 until April 1988, all INCA-PAC funds were
deposited into the INCA corporate account. Attachment 2,
Answer 2a.

INCA-PAC has established, and now maintains, a separate
depository bank account for all contributions. On
April 4, 1988, INCA-PAC established a separate bank account,
with John D. Regan as the sole signatory. Attachment 5,
Answers 4a, 4b. Funds were transferred into the INCA-PAC
account from the INCA account during the period from
March 29, 1988 to February 22, 1991.17 Attachment 2, Answer 2b;
Attachments 7 and 8. INCA states that it has transferred to
INCA-PAC all funds due that organization. Attachment 8;
Attachment 5, Answer la.

The Commission previously, on November 27, 1990, found
reason to believe that INCA-PAC violated 2 U.S.C. § 432(h) by
failing to designate a campaign depository and maintain a

separate checking account at the depository until approximately

17. See Footnote 16.




four years after the Committee was established. The facts

ascertained in the ensuing investigation further support that
finding.
3. Filing requirements

The Act requires that during an election year, all

political committees, other than authorized committees, file

quarterly reports. 2 U.S.C. § 434(a)(4)(A)(i). The Act also

requires that political committees, other than authorized

committees, file a post-general election report. 2 U.S.C.

§ 434(a)(4)(A)(iii). Additionally, in a non-election year, a
political committee other than an authorized committee must file

a Mid-Year Report covering January 1 through June 30, and a

Year-End Report covering July 1 through December 31. 2 U.S.C.
§ 434(a)(4)(A)(iv).
According to the B Index, INCA-PAC is a quarterly filer.
INCA-PAC must comply with all of the above-mentioned reporting
regquirements because pursuant to 2 U.S.C. § 431(4)(B), a
separate segregated fund established under 2 U.S.C. § 441b(b)

is a political committee.
is

INCA-PAC failed to timely file six

reports.

The Commission previously, on November 27, 1990, found

reason to believe that INCA-PAC and its treasurer violated

18. LATE FILING HISTORY

Report Due Date Date Filed
I§Sﬂ April Quarterly 4/15/88 1/25/90
1988 July Quarterly 7/15/88 1/25/90

1988 October Quarterly 10/15/88 1,/25/90
1988 30 Day Post General 12/8/88 1/25/90
1988 Year End 1/31/89 1/25/90

1989 Mid-Year 7/31/89 1/25/90
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2 U.8.C. § 434(a)(4) by failing to timely file its 1988 April,
July, and October Quarterly Reports, 1988 Post General Report,
1988 Year-End and 1989 Mid-Year Reports. According to the
C-index, all subsequent reports were filed in a timely manner,
and INCA-PAC is now current with its required reports.

4. Corporate contributions

It is unlawful for any corporation to make a contribution
to or expenditure for a Federal candidate in connection with an
election, primary, political convention, or caucus. 2 U.S.C.
§441b(a). It is unlawful for a political committee to knowingly
accept or receive any contribution prohibited by 2 U.S.C.

§ 441b. 1Id. Pursuant to 11 C.F.R. § 102.6(c)(4), a collecting
agent may use a treasury account as a transmittal account;
however, the collecting agent is still required to transmit the
funds in a timely manner in accordance with 2 U.8.C. § 432(b)(2)
and 11 C.P.R. § 102.8 (within 30 days for contributions of $50
or less; and within 10 days for contributions in excess of $50).
Thus, the use of a corporate treasury account as a transmittal
account by a collecting agent is a limited exception to the
prohibition on corporate contributions and expenditures.

INCA received contributions for INCA-PAC as early as 1984
and retained these contributions in its own treasury account
until sometime in 1988, when INCA finally established a separate
bank account for INCA-PAC. Attachment 2, Answer 2. Thus,
corporate funds and INCA-PAC contributions were maintained in
the same account for up to four years. This alone would

constitute a violation of Section 441b because it does not
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comport with the collecting agent regulations.

Because all funds raised for INCA-PAC were not
transferred until February of 1991, INCA-PAC funds were
commingled with corporate funds and were used for corporate
purposes. INCA states that "[t]o the extent that the money in
INCA’s bank account consisited of INCA-PAC contributions which
were not yet transferred to INCA-PAC, INCA's administrative
expenses were paid from INCA-PAC contributions. Attachment 4,
Answer 4c. Furthermore, the funds which INCA eventually
transferred and deposited into INCA-PAC’s account, reimbursing
INCA-PAC for the contribution funds used by INCA for its own

expenses, may have included corporate funds rather than funds

raised solely for election purpouos.19

19. 1In its 1988 April Quarterly, a report covering the period
from September 1984 through March 1988, the treasurer indicated
that INCA-PAC made no contributions to Federal candidates or
other political committees from September 1984 through March
1988. Nevertheless, funds received during that time were later
disbursed. The following chart shows all disbursements made by
INCA-PAC according to its reports filed with PEC:

dates refunded federal non-federal operating
contributions candidates candidates expenses

9/84-3/88 $1,068.99 50 50 gs

4/88-6/88 125.00 0 4,589.00 *
7/88-9,/88 100.00 0 4,435.00 *»
10,/88-12/88 100.00 19,000 2,961.00 =
1/89-6/89 80.00 5,600
7/89-12/89 20.00 11,000
1/90-3/90 0
4/90-6,/90 0 0
7/90-9/90 0
10/1-10/17/90 16,500
10/18-11,/26/90 500
11/27-12/31/90 2,500
1/91-6/91 7,500

Totals 1,493.99 62,600 2,500 11,997.92

These operating expenses were later "reimbursed" by a
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The Respondents state that they have now implemented a
system to avoid acceptance of prohibited corporate contributions
by returning such contributions as are drawn on corporate
accounts. Attachment 10, Answer 3. This “"system" also includes
a request that a substitute contribution in the form of a
personal check or money order be sent by those to whom
contributions are returned. 1Id.

The Commission previously, on November 27, 1990, found
reason to believe that both INCA and INCA-PAC violated 2 U.S.C.
§ 441b by accepting corporate contributions. The facts
ascertained in the ensuing investigation further support that
finding.

b. The Regan Group and INCA-PAC

The Act requires separate segregated funds to file a
statement of organization with the FEC and notify FEC of any
change of information in such statements within 10 days of
organization or change. 2 U.S5.C. §§ 433(a) and 433(c). The

Act requires that the separate segregated fund disclose,
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inter alia, all connected organizations. 2 U.S.C. § 433(b).
The Regan Group Insurance Marketing Company ("TRG") was a

corporation owned and operated by INCA and INCA-PAC president,

John Regan. INCA-PAC never registered TRG as a connected

organization. Nevertheless, on March 2, 1989, TRG made a

(Footnote 19 continued from previous page)

"capital contribution" from The Regan Group Insurance Marketing
Company.

* & These federal candidate contributions include two
installment payments of $6,500 each (totaling $13,000) for
INCA-PAC’'s "Lifetime Membership" in the Republican Senatorial
Inner Circle. Attachment 13.
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deposit, in the amount of $29,575.78, into the INCA-PAC account,

which Respondents termed as a “"capital contribution ... on
behalf of INCA to cover certain administrative expenses... which
had been previously paid by INCA from funds that should have
been transferred to INCA-PAC." Attachment 2, Answer 2b;

see also, Attachment 10, Answer 5.

The Act prohibits corporations from contributing to
campaigns or making campaign-related expenditures, including
contributions made by a corporation to a separate segregated
fund. See 2 U.S.C. § 441b(a). However, corporations are
allowed to pay for the costs of soliciting contributions to
their own separate segregated fund. 2 U.S.C. §441b(b)(2)(C);
11 C.F.R. § 114.5(b). 1If a corporation is reimbursing its
separate segregated fund for expenses incurred in solicitation,
such reimbursement must occur "no later than thirty calendar
days after the expense was paid by the separate segregated
fund." 11 C.F.R. § 114.5(b)(3).

This provision was recently upheld in FEC v. NRA Political

Victory Pund, No. 90-3090, slip op., (D.C. Nov. 15, 1991). The

Court stated that "[t]he regulations provide a reasonable window
of time for transferring funds in the event that there has been
an accounting error or that the decision is made to shift the
burden of solicitation expenses." 1Id. at 4. The Court goes on
to state that "[t]here is no legal basis for ignoring or
overturning this regulation." 1Id. at 4-5.

According to the Commission records, TRG is not a connected

organization for INCA-PAC. Because it is not a connected
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organization, it could not make a "reimbursement” to cover
solicitation expenses. Thus, the corporate contribution made by
TRG, on March 2, 1989, as a "reimbursement" for solicitation
expenses is a violation of 2 U.S.C. § 441b(a), because TRG is

a corporate entity which is prohibited from making a

contribution.zo

Purther, according to information submitted by INCA, "prior
to 1988, INCA's solicitation expenses were directly paid for by
The Regan Group." Attachment 4, Answer 2. A corporation may
use its general treasury monies to pay the establishment,
administrative and solicitation costs of its own seperate
segregated fund. 11 C.F.R. § 114.5(b). However, because TRG is
not the connected organization of INCA-PAC, all solicitation

costs directly paid by TRG constitute a violation of the

!ogulations.zl

20. Purther, even if the "reimbursement"™ were allowable, TRG
did not make its contribution within the 30 days allowed by the
Regulation. According to the FEC reports filed by INCA-PAC,
INCA-PAC disbursed $11,985 for operating expenses in 1988. TRG
made its "reimbursement,” subsumed within the $29,575.78 deposit
into INCA-PAC’s account, on March 2, 1989. Following the
"reimbursement” by TRG, INCA-PAC amended its reports to show
only $119.85 in operating expenses paid for 1988. Because TRG's
"reimbursement"” occurred after the thirty days allowed by the
Regulations, a minimum of $11,865.15 of the funds (the amount
used to reimburse for past operating expense disbursements)
would constitute a prohibited contribution, and as such would be
a violation of the Act.

21. Respondents provided no evidence indicating that TRG was a
member of INCA. See AO 1980-59 (The Commission concluded that a
corporate member of a nonprofit corporate trade association
could contribute funds, over and above its membership dues
obligation, to defray the administrative and solicitation
expensees of the association’s seperate segregated fund).
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Section 441b of the Act also prohibits a separate
segregated fund from receiving contributions in violation of the
Act. Therefore, INCA-PAC's receipt of the transfers by TRG
constitute a violation of that provision of the Act.

This Office recommends that the violations involved in the
transfers of funds by TRG to INCA-PAC be included in the
Respondents’ violation of 2 U.S.C. §§ 441b. This Office further
recommends that the Commission find reason to believe that
General Services Life Holding Corporation, as successor in
interest to The Regan Group Insurance Marketing Company,
violated 2 U.S.C. § 44lb(a), by making the March 2, 1989
transfer of funds to INCA-PAC and also violated 11 C.F.R.

§ 114.5(b) by directly paying the solicitation costs of INCA-PAC
prior to 1988.
c. Continuing Violations - Solicitation of "members®

Apart from past violations, the organizational structure
and procedures of INCA and INCA-PAC further present doubts
concerning the organizations’ ability to continue operations
without continuing to violate provisions of the Act. The major
issue of concern continuing to besiege the respondent
organizations pertains to the solicitation of "members."

The Regulations define "members"™ as "all persons who are
currently satisfying the requirements for membership in a
membership organization ... or corporation without capital

stock.” 11 C.F.R. § 114.1(e). In FEC v. National Right to

Work Committee ("NRWC"), 459 U.S5. 197, 198 (1982), the United

States Supreme Court considered whether the National Right to
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Work Committee, a nonprofit corporation without capital stock,
was limited in soliciting funds to its "members." The Court
stated that section 441b limits solicitation by nonprofit
corporations to "those persons attached in some way to it by its
corporate structure." Id. at 202. The Court noted that members
of a non-stock corporation were "to be defined, at least in
part, by analogy to stockholders of business corporations and
members of labor unions."™ 1Id. at 204. The Court further stated
that the analogy to stockholders of business corporations and
union members "suggests that some relatively enduring and
independently significant financial or organizational attachment
is required to be a "member’ under 2 U.S5.C. § 441(b)(4)(C)."

Id.

In determining this issue, the Court noted that it was
"entirely permissible"” for the Commission to consider the
corporation’s charter and bylaws. 1Id. at 205. Applying the
standard set forth in NRWC, the Commission has considered
whether such persons declared to be "members" maintain “"some
right to participate in the governance of the organization and
some obligation to help sustain the organization through regular
financial contributions of a predetermined minimum amount.”
Advisory Opinion 1987-31; see also AOs 1985-11, 1984-33, and
1984-22.

1. Timing issue

Determination of the time at which one actually becomes a
member is somewhat of a novel issue for the Commission. The

Regulations state that it is permissible for a collecting agent




to "include a solicitation for voluntary contributions to a

separate segregated fund in a bill for membership dues.”

11 C.F.R. § 102.6(c)(2). However, such solicitations may only
be made to "those persons permitted to be solicited under

11 C.F.R. part 114." 1Id. Part 114 of the Regulations state

that "Members means all persons who are currently satisfying the
requirements for membership in a membership organization, trade
association, cooperative, or corporation without capital
stock....” 11 C.FP.R. § 114.1(e) (emphasis added).

INCA solicits for contributions to INCA-PAC simultaneous

with its solicitation for membership into the organization.
Attachment 4, Answer lb; Attachment 5, Answer 3c. The form
which an applicant must fill out and submit for membership also
contains the solicitation for INCA-PAC. 1In fact, INCA states
that "[t]he persons solicited by INCA were not members of INCA,
but, rather, were joining INCA and making a voluntary
contribution to INCA-PAC." Attachment 4, Answer la (emphasis in
original). INCA's solicitation materials are distributed by

"[i]nsurance industry professionals and other individuals

940309647736

interested in INCA ... to their policyholders." 1d.
Simultaneous solicitation is not permitted because the Act

and Regulations require that a person become a member before

being solicited. If simultaneous solicitation for initial
membership and a contribution to a separate segregated fund were
allowed, an organization could solicit anyone for a contribution

to its separate segregated fund, as long as it simultaneously

solicits for membership in the connected organization. The
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requirement for membership in order to solicit contributions
would be eviscerated.

The means of solicitation used by INCA is clearly different

from that allowed by 11 C.F.R. § 102.6(c)(2). The simultaneous

action permitted by the Regulations is intended for an

organization’s convenience of billing existing members, not for
the purpose of simultaneously soliciting for membership into the
connected organization and for contributions to its separate

segregated fund. Further, because INCA requires payment of only

22

a one-time, lifetime membership fees, and does not later

solicit for further contributions, the provisions of 11 C.F.R.

§ 102.6(c)(2) would never be applicable to INCA’s scheme of
solicitation.

INCA’s method of solicitation can also be analogized to the

situvation where corporate approval to solicit its personnel is

0964737

granted simultaneous with contributions made. Like corporate

approval, membership reguires active measures. In essence,
becoming a member is equivalent to prior approval for
solicitation; one must be a member in order to be solicited,
just as one must obtain corporate approval in order to solicit.
In the situation requiring corporate approval, the
Commission has stated that corporate approval for solicitation

is required "prior to, not simultaneously with, the donation."

AO 1979-15; § 114.8(4d).

see also 11 C.F.R. Likewise, the

intentions of the Regulations and the Commission would require

22. See infra, for further discussion of the implications of
INCA' s one-time, lifetime dues.




membership of a solicitee prior to, not simultaneous with,
solicitation for contributions to a separate segregated fund,
The solicitation method of INCA for contributions to its
separate segregated fund is not proper, because the timing of
solicitation does not comport with the requirements of 2 U.S8.C.
§ 441b. This method of solicitation has been used by
Respondents since their inception and is currently being used.
Therefore, all funds already raised by Respondents and all
future funds raised by such methods are tainted because
Respondents’ scheme of solicitation violates 2 U.S.C. § 441b.

2. Financial obligation issue

In NRWC, the United States Supreme Court stated that a
nonprofit corporation without capital stock was limited to
soliciting funds from its "members."” 459 U.S. at 198. The
Court stated that "some relatively enduring and independently
significant financial or organizational attachment is reguired
to be a 'member’ under 2 U.S5.C. § 441(b)(4)(C)." 1Id. at 204.
The Commission has determined that, in order for persons to be

considered "members,"” those persons must have "some obligation
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to help sustain the organization through regular financial
contributions of a predetermined minimum amount." A0 1987-31;
see also AOs 1985-11, 1984-33, and 1984-22.

INCA "membership" requires payment of only a one-time
membership fee for a lifetime membe:ship.23 According to INCA,
23. INCA has recently added an alternative method of payment
for lifetime membership dues. This method allows for a
deduction of a $1.00 monthly deduction from the cash value of

the applicant’s life insurance policy, "for the life of the
contract."” Nevertheless, even this means of payment requires no
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"{tlhere are no requirements or duties of INCA members, except
that they must pay a $25.00 membership fee." Attachment 10,
Answer B8b. On one previous occasion, the Commission allowed
solicitation of life members. A0 1987-5. However, the facts in
that Advisory Opinion are distinguishable from those presented
here.

In AO 1987-5, the American Speech-Language-Hearing
Association desired to continue soliciting those members who had
been granted "life member" status. This class of members was
composed of individuals who had paid regular dues for at least
10 consecutive years immediately preceding the year they
attained 65 years of age or older; at which time, they were no
longer required to pay annual dues, but retained all the
privileges ot.regular members. The Commission determined that
these individuals had "made a substantial financial commitment
to the Association, effectively prepaying a lifetime dues
obligation by the payments they made in the ... qualifying
period." 1Id.

It is fairly easy to resolve that a one-time assessment of
only $25 does not constitute an "obligation to help sustain the
organization through regqular financial contributions of a
predetermined minimum amount." The situation in which the
Commission allowed solicitation of "lifetime members"™ is clearly
not applicable to INCA’'s "lifetime membership" scenario. INCA
(Footnote 23 continued from previous page)
solicitation beyond the initial simultaneous solicitation for
membership dues and a contribution. The applicant agrees to the

monthly deductions for an INCA-PAC contribution at the time he
applies for membership in INCA.
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"members” pay dues only one time, and the amount paid is
unsubstantial. Thus, those solicited by INCA would not be

"members” as defined by NRWC and subsequent standards set by
the Commission.
Additionally, a person is not considered a member under the
definition of the Regulations if the only requirement for
membership is a contribution to a separate segregated fund.
11 C.F.R. § 114.1(e). Many of the past versions of Respondents’

solicitation materials stated that the applicant wished to "join

INCA and support NINPAC" with a combined fee paid for both.
Although INCA has now corrected this flaw by separating the
membership fee from the contribution, it is clear that the sole
focus of INCA is to raise funds for INCA-PAC.

Further, all versions of the INCA bylaws, including the
current one, indicate that "members” consists of "those
individuals, business organizations, and other legal persons and
entities who have made contributions at any time to the
Corporation to enable it to achieve its purposes.” Attachment

3(a-d), Section 3.01. Thus, with the one-time lifetime

940309647 40

membership fee serving as the only financial obligation, and the
contribution being made at the time one becomes a "member", it
is clear that the sole purpose of "membership"” to INCA is to
obtain contributions for INCA-PAC.

3. Governance issue

In NRWC, the Court concluded that those solicited by NRWC
had insufficient attachments to qualify as members of the

corporation, in part because "members play[ed] no part in the
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operation or administration of the corporation;" members did not
elect corporate officials; and there were noc membership
meetings. 459 U.S. at 206. The Commission has stated that “the
membership relationship must be evidenced by the existence of
rights and obligations vis-a-vis the corporation." A0 1977-67.

As previously noted, INCA has stated that the only
regquirement or duty of a "member" is to pay the $25 fee.
Attachment 10, Answer 8b. INCA states that the benefits and
privileges of membership are receipt of newsletter, eligibility
for purchase of group insurance, and representation of members’
interest by lobbyists. Attachment 10, Answer B8a.

In response to interrogatories, received by this Office on
March 19, 1991, Respondents stated that "INCA members do not
have voting rights for electing officers or directors."
Attachment 4, Answer 7a. A recent change made to the bylaws on
April 17, 1991 provides that Directors are to be elected by the
majority of members present at annual meetings. Attachment 34,
Section 5.02. However, the amended bylaws also have retained
the provision that "members shall not be entitled to vote on any
matters affecting the Corporation...." Attachment 34,

Section 3.02. Prior to the change, the board was clearly
self-perpetuating.

INCA claims to have notified its members of annual meetings
for the past two years. Attachment 10, Answer 8c.

Nevertheless, no members, other than the board members
themselves, have ever been present and voting at those meetings.

Attachment 10, Answers 8c, 8d. There is no evidence that
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members are 2fforded any other means of participation in the
organization. Further, no "member" participation has ever
actually occurred.

For the above reasons, it is the opinion of this Office
that continued solicitation by INCA for INCA-PAC would violate
2 U.8.C. § 441b. This Office recommends that this issue be
addressed in the proposed conciliation agreement with the
Respondents, by requiring Respondents to comply with all
provisions of the Act in future solicitations.

III. DISCUSSION OF CONCILIATION PROVISIONS AND CIVIL PENALTY
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1. Enter into conciliation with Insurance Coalition of
America, Inc. (INCA) and Insurance Coalition of America
("INCA-PAC") and John D. Regan, as treasurer, prior to a finding
of probable cause to believe.

2. Find reason to believe that General Services Life
Holding Corporation, as successor in interest to The Regan Group
Insurance Marketing Company, violated 2 U.S.C. § 441b(a) and
11 C.F.R. § 114.5(b).

3. Approve the attached proposed Conciliation Agreement,
proposed Factual and Legal Analyses, and the appropriate
letters.

Lawrence M. Noble
General Counsel

it
Date

Attachments
1. 1INCA Articles of Incorporation
2. INCA answers to Interrogatories #1
3. 1INCA Bylaws (a-d)
4. INCA answers to Interrogatories 42
5. INCA-PAC answers to Interrogatories
6. INCA solicitation materials (a-i)
7. Transfer of Funds
8. Final Transfer of Funds
9. 2/1/91 Counsel’'s letter
10. INCA answers to Interrogatories #3
11. INCA’s form for return of contributions
12. Request for conciliation from respondents
13. Republican Senatorial Inner Circle Contribution
14. Proposed Conciliation Agreement (INCA and INCA-PAC)
15. Proposed Factual and Legal Analysis (The Regan Group)
16. Proposed Factual and Legal Analysis (INCA and INCA-PAC)

Associate General Counsel

Staff assigned: Tonda M. Mott
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FEDERAL ELECTION COMMISSION
WASHINCTON, D C 20461

LAWRENCE M. NOBLE
GENERAL COUNSEL

FROM: MARJORIE W. EMMONS /BONNIE J. Roqgggyj
COMMISSION SECRETARY

MUR 3183 - GENERAL COUNSEL'S REPORT

SUBJECT: DATED FEBRUARY 7, 1992.

The above-captioned document was circulated to the

Commission on Mondav, Februarvy 10, 1992 at 4:00 o.m. .

Objection(s) have been received from the
Commissioner(s) as indicated by the name(s) checked below:
Commissioner Aikens XXX
Commissioner Elliott XXX
Commissioner McDonald
Commissioner McGarry
Commissioner Potter

Commissioner Thomas

This matter will be placed on the meeting agenda

for Tuesdav, February 25, 1992

Please notify us who will represent your Division before
the Commission on this matter.
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BEFORE THE FEDERAL ELECTION COMMISSION

In the Matter of
Insurance Coalition of America, Inc.;

Insurance Coalition of America and
John D. Regan, as treasurer.

CERTIFICATION

I, Marjorie W. Emmons, recording secretary for
the Federal Election Commission executive session on
February 25, 1992, do hereby certify that the
Commission decided by a vote of 4-2 to take the

following actions in MUR 3183:

s o Enter into conciliation with
Insurance Coalition of America,
Inc. (INCA) and Insurance
Coalition of America ("INCA-PAC")
and John D. Regan, as treasurer,
prior to a finding of probable
cause to believe.

Find reason to believe that
General Services Life Holding
Corporation, as successor in
interest to The Regan Group
Insurance Marketing Company,
violated 2 U.5.C. § 441b(a)
and 11 C.F.R. § 114.5(b).

(continued)




Ffederal Election Commission
Certification for MUR 3183
February 25, 1992

Approve the proposed Conciliation
Agreement, proposed Factual and
Legal Analyses, and the appropriate
letters as recommended in the
General Counsel’s report dated
February 7, 1992.

Commissioners McDonald, McGarry, Potter, and
Thomas voted affirmatively for the decision;

Commissioners Aikens and Elliott dissented.

Attest:

ns
retary of the Commission




FEDERAL ELECTION COMMISSION

WASHINCTON, D C 20463

March 6, 1992

CERTIFIED MAIL
RETURN RECEIPT REQUESTED

Michael M. Moore, Esq.

Brobeck, Phleger & Harrison
Spear Street Tower

One Market Plaza

San Francisco, California 94105

RE: MUR 3183
Insurance Coalition of
America, Inc.; and Insurance
Coalition of America and John
D. Regan, as treasurer
Dear Mr. Moore:

On November 27, 1990, the Federal Election Commission found
reason to believe that the Insurance Coalition of America,
Inc.; and Insurance Coalition of America and John D. Regan as
treasurer violated 2 U.S5.C. § 441b. Following the investigation
and at your request, on February 25, 1992, the Commission
determined to enter into negotiations directed towards reaching
a conciliation agreement in settlement of this matter prior to a
finding of probable cause to believe.

Enclosed is a conciliation agreement that the Commission
has approved in settlement of this matter. If your clients
agree with the provisions of the enclosed agreement, please sign
and return it, along with the civil penalty, to the Commission.
In light of the fact that conciliation negotiations, prior to a
finding of probable cause to believe, are limited to a maximum
of 30 days, you should respond to this notification as soon as
possible.

Also enclosed is a factual and Legal Analysis for your
information. This document contains information and analysis
which supplements the earlier Factual and Legal Analysis sent to
your clients con December 5, 1990.




~ Michael M. Moore, Esqg.
Page 2

I1f you have any questions or suggestions for changes in the
agreement, or if you wish to arrange a meeting in connection
with a mutually satisfactory conciliation agreement, please
contact me at (202) 219-3400.

Sincerely,
bl o

Tonda Mott
Attorney

Enclosure
Conciliation Agreement
Factual and Legal Analysis




FEDERAL ELECTION COMMISSION
FACTUAL AND LEGAL ANALYSIS

MUR § 3183

RESPONDENTS: Insurance Coalition of America, Inc.; and

Insurance Coalition of America and

John D. Regan, as treasurer

This matter was initiated by the Federal Election

Commission ("Commission"), pursuant to information ascertained
in the normal course of carrying out its supervisory
responsibilities. Previously, on November 27, 1990, the
Commission found reason to believe the Insurance Coalition of
America, Inc. ("INCA") had violated 2 U.S5.C. §§ 432(b)(2) and
441b(a) of the Federal Election Campaign Act of 1971, as amended
("the Act"). On the same day, the Commission also found reason
to believe that the Insurance Ccoalition of America (“INCA-PAC")

and John D. Regan, as treasurer, had violated 2 U.S.C.

§§ 434(a)(4)(A), 433(a), 432(h), 432(b)(2), and 441b(a) of the

Act. Factual and Legal Analyses for those findings were

provided to INCA and INCA-PAC ("Respondents”) at that time.

A. The Regan Group and INCA-PAC

The Act requires separate segregated funds to file a
statement of organization with the Commission and notify the
Commission of any change of information in such statements
within 10 days of organization or change. 2 U.S.C. §§ 433(a)
and 433(c). The Act requires the separate segregated fund to
disclose, inter alia, all connected organizations. 2 U.S.C.
§ 433(b).

The Regan Group Insurance Marketing Company ("TRG") was a




corporation owned and operated by INCA and INCA-PAC president,

John Regan. INCA-PAC never registered TRG as a connected
organization. Nevertheless, on March 2, 1989, TRG made a
deposit, in the amount of $29,575.78, into the INCA-PAC account,
which Respondents termed as a "capital contribution ... on
behalf of INCA to cover certain administrative expenses... which
had been previously paid by INCA from funds that should have
been transferred to INCA-PAC."

The Act prohibits corporations from contributing teo
campaigns or making campaign-related expenditures, including
contributions made by a corporation to a separate segregated
fund. See 2 U.S.C. § 441b(a). Section 441b of the Act also
prohibits a separate segregated fund from receiving
contributions in violation of the Act. Corporations are allowed
to pay for the costs of soliciting contributions to their own
separate segregated fund. 2 U.S5.C. §441b(b)(2)(C); 11 C.F.R.

§ 114.5(b). If a corporation is reimbursing its separate
segregated fund for expenses incurred in solicitation, such
reimbursement must occur "no later than thirty calendar days
after the expense was paid by the separate segregated fund."”
11 C.F.R. § 114.5(b)(3).

This provision was recently upheld in FEC v. NRA Political

Victory Fund, No. 90-3090, slip op., (D.C. Nov. 15, 1991). The

Court stated that "[t)he regulations provide a reasonable window
of time for transferring funds in the event that there has been
an accounting error or that the decision is made to shift the

burden of solicitation expenses." 1d. at 4. The Court goes on




to state that "[t]here is no legal basis for ignoring or
overturning this regulation." 1I1d. at 4-5.

According to the Commission records, TRG is not a connected

organization for INCA-PAC. Because it is not a connected

organization, it could not make a "reimbursement” to cover

solicitation expenses. Thus, the transfer of funds made by TRG

as a "reimbursement" for solicitation expenses is a corporate
contribution, because TRG is not an entity which could make such

2 contribution.1

Therefore, there is reason to believe that INCA-PAC’s

receipt of the contribution by TRG constitutes a violation of
2 U.S.C. §§ 441b.

B. Solicitation of "members"

The Regulations define "members™ as "all persons who are
currently satisfying the requirements for membership in a
membership organization ... or corporation without capital

stock.” 11 C.F.R. § 114.1(e). In FEC v. National Right to

Work Committee ("NRWC"), 459 U.S. 197, 198 (1982), the United

9403096475 9

States Supreme Court considered whether the National Right to

: Further, even if the "reimbursement™ were allowable, TRG
did not make its contribution within the 30 days allowed by the
Regulation. According to the FEC reports filed by INCA~PAC,
INCA-PAC disbursed $11,985 for operating expenses in 1988. TRG
made its "reimbursement," subsumed within the $29,575.78 deposit
into INCA-PAC’s account, on March 2, 1989. Following the
"reimbursement” by TRG, INCA-PAC amended its reports to show
only $119.85 in operating expenses paid for 1988. Because TRG's
"reimbursement” occurred after the thirty days allowed by the
Regulations, a minimum of $11,865.15 of the funds (the amount
used to reimburse for past operating expense disbursements)
would constitute a prohibited contribution, and as such would be
a violation of the Act.



Work Committee, a nonprofit corporation without capital stock,
was limited in soliciting funds to its "members.” The Court

stated that section 441b limits solicitation by nonprofit

corporations to "those persons attached in some way to it by its

corporate structure." 1Id. at 202. The Court noted that members
of a non-stock corporation were "to be defined, at least in
part, by analogy to stockholders of business corporations and
members of labor unions." 1Id. at 204. The Court further stated
that the analogy to stockholders of business corporations and
union members "suggests that some relatively enduring and
independently significant financial or organizational attachment
is required to be a 'member’ under 2 U.S.C. § 441(b)(4)(C)."

1d.

In determining this issue, the Court noted that it was
"entirely permissible” for the Commission to consider the
corporation’s charter and bylaws. 1Id. at 205. Applying the
standard set forth in NRWC, the Commission has considered
whether such persons declared to be "members" maintain "some
right to participate in the governance of the crganization and
some obligation to help sustain the organization through regular
financial contributions of a predetermined minimum amount."
Advisory Opinion 1987-31; see also AOs 1985-11, 1984-33, and
1984-22.

1. Timing issue

Determination of the time at which one actually becomes a
member is somewhat of a novel issue for the Commission. The

Regulations state that it is permissible for a collecting agent
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to "include a solicitation for voluntary contributions to a
separate segregated fund in a bill for membership dues."

11 C.F.R. § 102.6(c)(2). However, such solicitations may only
be made to "those persons permitted to be solicited under

11 C.F.R. part 114." 1Id. Part 114 of the Regqulations state
that "Members means all persons who are currently satisfying the
requirements for membership in a membership organization, trade
association, cooperative, or corporation without capital
stock...." 11 C.F.R. § 114.1(e) (emphasis added).

INCA solicits for contributions to INCA-PAC simultaneous
with its solicitation for membership into the organization. The
form which an applicant must fill out and submit for membership
also contains the scolicitation for INCA-PAC. In fact, INCA
states that "[t]he persons solicited by INCA were not members of
INCA, but, rather, were joining INCA and making a voluntary
contribution to INCA-PAC." (emphasis in original). INCA’s
solicitation materials are distributed by "[i]nsurance industry
professionals and other individuals interested in INCA...to
their policyholders.”

Simultaneous solicitation is not permitted because the Act
and Requlations require that a person become a member before
being solicited. If simultaneous solicitation for initial
membership and a contribution to a separate segregated fund were
allowed, an organization could solicit anyone for a contribution
to its separate segregated fund, as long as it simultaneously
solicits for membership in the connected organization. The

requirement for membership in order to solicit contributions
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would be eviscerated.
The means of solicitation used by INCA is clearly different

from that allowed by 11 C.F.R. § 102.6(c)(2). The simultaneous
action permitted by the Regulations is intended for an
organization’s convenience of billing existing members, not for
the purpose of simultaneously soliciting for membership into the
connected organization and for contributions to its separate
segregated fund. Further, because INCA requires payment of only
a one-time, lifetime membership fees, and does not later solicit
for further contributions, the provisions of 11 C.F.R.

§ 102.6(c)(2) would never be applicable to INCA's scheme of
solicitation.

INCA’s method of solicitation can also be analogized to the
situation where corporate approval to solicit its personnel is
granted simultaneous with contributions made. Like corporate
approval, membership requires active measures. 1In essence,
becoming a member is equivalent to prior approval for
solicitation; one must be a member in order to be solicited,
just as one must obtain corporate approval in order to solicit.

In the situation requiring corporate approval, the
Commission has stated that corporate approval for solicitation
is required "prior to, not simultaneously with, the donation."
AODO 1979-15; see also 11 C.F.R. § 114.8(d). Likewise, the
intentions of the Regulations and the Commission would require
membership of a solicitee prior to, not simultaneous with,
solicitation for contributions to a separate segregated fund.

The solicitation method of INCA for contributions to its




separate segregated fund is not proper, because the timing of
solicitation does not comport with the requirements of 2 U.S5.C.
§ 441b. This method of solicitation has been used by
Respondents since their inception and is currently being used.
Therefore, all funds already raised by Respondents and all
future funds raised by such methods are tainted because
Respondents’ scheme of solicitation violates the Act.

2. Financial obligation issue

In NRWC, the United States Supreme Court stated that a
nonprofit corporation without capital stock was limited to
soliciting funds from its "members."™ 459 U.S. at 198. The
Court stated that "some relatively enduring and independently
significant financial or organizational attachment is required
to be a ‘member’ under 2 U.S.C. § 441(b)(4)(C)." 1Id. at 204.
The Commission has determined that, in order for persons to be
considered "members,” those persons must have "some obligation

to help sustain the organization through regular financial
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contributions of a predetermined minimum amount." AO 1987-31;
see also AOs 1985-11, 1984-33, and 1984-22.

INCA "membership” requires payment of only a one-time

2

membership fee for a lifetime membership. According to INCA,

- INCA has recently added an alternative method of payment
for lifetime membership dues. This method allows for a
deduction of a $1.00 monthly deduction from the cash value of
the applicant’s life insurance policy, "for the life of the
contract." Nevertheless, even this means of payment requires no
solicitation beyond the initial simultaneous solicitation for
membership dues and a contribution. The applicant agrees to the
monthly deductions for an INCA-PAC contribution at the time he
applies for membership in INCA.
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"[tlhere are no requirements or duties of INCA members, except
that they must pay a $25.00 membership fee." Attachment 10,
Answer 8b. On one previous occasion, the Commission allowed
solicitation of life members. AO 1987-5. However, the facts in
that Advisory Opinion are distinguishable from those presented
here.

In AO 1987-5, the American Speech-Language-Hearing
Association desired to continue soliciting those members who had
been granted "life member" status. This class of members was
composed of individuals who had paid regular dues for at least
10 consecutive years immediately preceding the year they
attained 65 years of age or older; at which time, they were no
longer reguired to pay annual dues, but retained all the
privileges of regular members. The Commission determined that
these individuals had "made a substantial financial commitment
to the Association, effectively prepaying a lifetime dues
obligation by the payments they made in the...qualifying
period." 1Id.

It is fairly easy to resolve that a one-time assessment of
only $25 does not constitute an "obligation to help sustain the
organization through regqular financial contributions of a
predetermined minimum amount."” The situation in which the
Commission allowed solicitation of "lifetime members" is clearly
not applicable to INCA's "lifetime membership"” scenario. INCA
"members” pay dues only one time, and the amount paid is
unsubstantial. Thus, those solicited by INCA would not be

"members" as defined by NRWC and subsegquent standards set by
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the Commission.
Additionally, a person is not considered a member under the

definition of the Regulations if the only requirement for
membership is a contribution to a separate segregated fund.

11 C.F.R. § 114.1(e). Many of the past versions of Respondents’
solicitation materials stated that the applicant wished to "join
INCA and support NINPAC" with a combined fee paid for both.
Although INCA has now corrected this flaw by separating the
membership fee from the contribution, it is clear that the sole
focus of INCA is to raise funds for INCA-PAC.

Further, all versions of the INCA bylaws, including the
current one, indicate that "members" consists of "those
individuals, business organizations, and other legal persons and
entities who have made contributions at any time to the
Corporation to enable it to achieve its purposes." Thus, with
the one-~time lifetime membership fee serving as the only
financial obligation, and the contribution being made at the
time one becomes a "member", it is clear that the sole purpose
of "membership” to INCA is to obtain contributions for INCA-PAC.

3. Governance issue

In NRWC, the Court concluded that those solicited by NRWC
had insufficient attachments to qualify as members of the
corporation, in part because "members play(ed] no part in the
operation or administration of the corporation;" members did not
elect corporate officials; and there were no membership
meetings. 459 U.S. at 206. The Commission has stated that "the

membership relationship must be evidenced by the existence of
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rights and obligations vis-a-vis the corporation.” AO 1977-67.

INCA has stated that the only requirement or duty of a
"member"™ is to pay the $25 fee. INCA states that the benefits
and privileges of membership are receipt of newsletter,
eligibility for purchase of group insurance, and representation
of members’ interest by lobbyists.

Respondents stated that "INCA members do not have voting
rights for electing officers or directors." A recent change
made to the bylaws on April 17, 1991 provides that Directors are
to be elected by the majority of members present at annual
meetings. However, the amended bylaws also have retained the
provision that “"members shall not be entitled to vote on any
matters affecting the Corporation...." Prior to the change, the
board was clearly self-perpetuating.

INCA claims to have notified its members of annual meetings
for the past two years. Nevertheless, no members, other than
the board members themselves, have ever been present and voting
at those meetings. There is no evidence that members are
afforded any other means of participation in the organization.
Further, no "member" participation has ever actually occurred.

Therefore, there is reason to believe that all of
INCA's past solicitations for contributions to INCA-PAC violated
2 U.S.C. § 441b. Further, there is reason to believe that
continued solicitation by INCA for contributions to INCA-PAC,
under the current organizational structure and procedures, would

violate 2 U.S.C. § 441b.




FEDERAL ELECTION COMMISSION
WASHINGTON, D C. 20463

March 6, 1992

CERTIFIED MAIL
RETURN RECEIPT REQUESTED

Ronald E. Moser, President
General Services Life Holding Corp.
4333 Edgewood Road, N.E.

Cedar Rapids, IA 52499

MUR 3183
General Services Life Holding
Corporation, as successor in
o interest to The Regan Group
Insurance Marketing Company
O

Dear Mr. Moser:

On February 25, 1992, the Federal Election Commission found
that there is reason to believe General Services Life Holding

~ Corporation, as successor in interest to The Regan Group

' Insurance Marketing Company, violated 2 U.S5.C. § 441b(a), a

provision of the Federal Election Campaign Act of 1971, as

amended ("the Act"), and 11 C.F.R. § 114.5(b), a provision of

_ the regulations pertaining to the Act. The Factual and Legal

- Analysis, which formed a basis for the Commission’s finding, is

- attached for your information.

Under the Act, you have an opportunity to demonstrate that
no action should be taken against your corporation. You may
submit any factual or legal materials that you believe are
relevant to the Commission’s consideration of this matter.
Please submit such materials to the General Counsel’s Office
within 15 days of your receipt of this letter. Where
appropriate, statements should be submitted under oath.

In the absence of any additional information demonstrating
that no further action should be taken against your corporation,
the Commission may find probable cause to believe that a

violation has occurred and proceed with conciliation.

If you are interested in pursuing pre-probable cause
conciliation, you should so request in writing. See 11 C.F.R.

§ 111.18(d). Upon receipt of the request, the Office of the
General Counsel will make recommendations to the Commission
either proposing an agreement in settlement of the matter or
recommending declining that pre-probable cause conciliation be
pursued. The Office of the General Counsel may recommend that
pre-probable cause conciliation not be entered into at this time
so that it may complete its investigation of the matter.




Ronald E. Moser, President
Page 2

Further, the Commission will not entertain requests for
pre-probable cause conciliation after briefs on probable cause
have been mailed to the respondent.

Requests for extensions of time will not be routinely
granted. Requests must be made in writing at least five days
prior to the due date of the response and specific good cause
must be demonstrated. 1In addition, the Office of the General
Counsel ordinarily will not give extensions beyond 20 days.

I1f you intend to be represented by counsel in this matter,
please advise the Commission by completing the enclosed form
stating the name, address, and telephone number of such counsel,
and authorizing such counsel to receive any notifications and
other communications from the Commission.

This matter will remain confidential in accordance with
2 U.S5.C. §§ 437g(a)(4)(B) and 437g(a)(12)(A), unless you notify
the Commission in writing that you wish the investigation to be
made public.

For your information, we have enclosed a brief description
of the Commission’s procedures for handling possible vionlations
of the Act. If you have any questions, please contact Tonda M.
Mott, the attorney assigned to this matter, at (202) 219-3400.

Sincerely,
Zean U Quleens

Joan D. Aikens
Chairman

Enclosures
Factual and Legal Analysis
Procedures
Designation of Counsel Form
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FEDERAL ELECTION COMMISSION
FACTUAL AND LEGAL ANALYSIS

MUR # 3183
RESPONDENT: General Services Life Holding Corporation,
as successor in interest to
The Regan Group Insurance Marketing cu-p-ny

This matter was initiated by the Federal Election
Commission ("Commission"), pursuant to information ascertained
in the normal course of carrying out its supervisory
responsibilities.

The Act prohibits corporations from contributing to
campaigns or making campaign-related expenditures, including
contributions made by a corporation to a separate segregated
fund. 2 U.S.C. § 441b(a). It is unlawful for any corporation
to make a contribution to or expenditure for a Federal candidate
in connection with an election, primary, political convention,
or caucus. However, corporations are allowed to pay for the
costs of soliciting contributions to their own separate
segregated fund. 2 U.S.C. §441b(b)(2)(C); 11 C.F.R. § 114.5(b).
If a corporation is reimbursing its separate segregated fund for
expenses incurred in solicitation, such reimbursement must occur
"no later than thirty calendar days after the expense was paid
by the separate segregated fund." 11 C.F.R. § 114.5(b)(3).

This provision was recently upheld in FEC v. NRA Political

Victory Fund, No. 90-3090, slip op., (D.C. Nov. 15, 1991).

1. On December 31, 1989, The Regan Group Insurance Marketing
Company merged into and with General Services Life Holding
Corporation.
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The Court stated that "[t]he regulations provide a reasonable
window of time for transferring funds in the event that there
has been an accounting error or that the decision is made to
shift the burden of solicitation expenses.” 1Id. at 4. The
Court goes on to state that "[t]here is no legal basis for
ignoring or overturning this regulation." 1Id. at 4-5.

The Regan Group Insurance Marketing Company ("TRG") was a
corporation owned and operated by John D. Regan, president of
INCA and INCA-PAC. On March 2, 1989, TRG made a deposit, in the
amount of $29,575.78, into the INCA-PAC account, which
Respondents termed as a "capital contribution...on behalf of
INCA to cover certain administrative expenses...which had been
previously paid by INCA from funds that should have been
transferred to INCA-PAC."

According to the Commission records, INCA-PAC never
registered TRG as a connected organization. Because TRG is not
a connected organization, it could not make a "reimbursement" to
cover solicitation expenses, nor could it directly pay for
solicitation expenses. Thus, the corporate contribution made by
TRG as a "reimbursement"” for solicitation expenses is a
violation of 2 U.5.C. § 441lb(a), because TRG is not an entity

which could make such a contribution.2

- Further, even if the "reimbursement” were allowable, TRG
did not make its contribution within the 30 days allowed by the
Regulation. According to the FEC reports filed by INCA-PAC,
INCA-PAC disbursed $11,985 for operating expenses in 1988. TRG
made its "reimbursement,"” subsumed within the $29,575.78 deposit
into INCA-PAC’s account, on March 2, 1989. Following the
"reimbursement” by TRG, INCA-PAC amended its reports to show
only $119.85 in operating expenses paid for 1988. Because TRG’s
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Further, according to information submitted by INCA,
"prior to 1988, INCA’'s solicitation expenses were directly paid
for by The Regan Group." Attachment 4, Answer 2. A corporation
may use its general treasury monies to pay the establishment,
administrative and solicitation costs of its own seperate
segregated fund. 11 C.F.R. § 114.5(b). However, because TRG is
not the connected organization of INCA-PAC, all solicitation
costs directly paid by TRG constitute a violation of the Act and
Regulations.

Therefore, there is reason to believe that General Services
Life Holding Corporation, as successor in interest to The Regan
Group Insurance Marketing Company, violated 2 U.S.C. § 441b(a),
by making the March 2, 1989 transfer of funds to INCA-PAC and
violated 11 C.F.R. § 114.5(b) by directly paying the

solicitation costs of INCA-PAC prior to 1988.

(Footnote 2 continued from previous page)

"reimbursement"” occurred after the thirty days allowed by the
Regqulations, a minimum of $11,865.15 of the funds (the amount
used to reimburse for past operating expense disbursements)
would constitute a prohibited contribution, and as such would be

a violation of the Act.
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" PIPER & MARBURY
OO0 MINETEENTH STREET, MW,
WASHINGTON, D. C. 20038-2430 ’

ane-eM-3800

March 24, 1992

Tonda M. Moti, Esq.

Federsl Election Commission
999 E Btreet, H.N.
Washington, D.C. 20461

Re: MUR 3183
Dear Ms. Mott:

" . I enclose form:nfomtionacoprof l&tlt-nt
of Designation of Counsel confirming my representation of GSL
nolding Corp. in thc abon—mtmd matter. :

Please co:nul:- ' records to reflect that my
client’'s name is GSL Ho .Corp., rather than Gemeral
SBervices Life Holding Corporation, as indicated in your MUR.

My client received Ms. Aikens® letter dated March 6,
1992 on March 16, 1992; consequently, our time to respond ends
on March 31, 1992. On behalf of GSL Holding Corp., therefore,
I request a l0-day extension of time up to April 10, 1992 to
respond to the Commission’s reason to believe finding. ’
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John J. Duffy, Esq., Piper & Narbury, 1200 18th
Street, W.N., Weshington, D.C. 20036, (202)861-39%8, is hsraby

designated as counsel for GST Holding Corp., cespondent in MUR
3183, and {= anthorized *o receive any notificatioe or other
commnicatisn from the Commission end tc act before the
Commigsion on its behglf in the above-referenced matter.

(707) 76265
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FEDERAL ELECTION COMMISSION
WASHINGTON, D C. 20463

March 27, 1992

John J. Duffy, Esq.

Piper & Marbury

1200 Nineteenth Street, N.W.
washington, D.C. 20036-2430

MUR 3183

General Services Life
Holding Corporation, as
successor in interest to
The Regan Group Insurance

Marketing Company
Dear Mr. Duffy:

This is in response to your letter dated March 24, 1992,
which we received on March 24, 1992, requesting an extension of
10 days to respond to the Commission’s finding in MUR 3183.
After considering the circumstances presented in your letter,
the Office of the General Counsel has granted the requested
extension. Accordingly, your response is due by the close of
business on April 10, 1992.

If you have any questions, please contact me at
(202) 219-3400.

Sagna . -

Tonda M. Mot
Attorney




Pirer & MARBURY

1200 NINETEENTH STREET, N.w.
WassHINGTON, D. C. 20038-2430
202-881-3900
FAX: 202 223 - FO8S

V 01 4dV 2

April 10, 1992

L G —

HH

VIA TELECOPY

Tonda M. Mott, Esq.
Federal Election Commission

999 E Street, N.W.
Washington, D.C. 20461

Re: MUR 3183
Dear Ms. Mott:

In light of the need to gather further information to
complete our response, we request, on behalf of GSL Holding
Corp., an additional 10-day extension of time, up to and .
including April 20, 1992, ia which to
Election Commission’s reason to be :
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FEDERAL ELECTION COMMISSION
WASHINCTON, D.C. 20463

April 14, 1992

FACSIMILE and
CERTIFIED MAIL

John J. Duffy, Esqg.
Piper & Marbury
1200 Nineteenth Street, N.W.
washington, D.C. 20036-2430
Re: MUR 3183

Dear Mr. Duffy:

This is in response to your letter dated April 10, 1992,
which we received on April 10, 1992, requesting an additional
extension of 10 days to respond to the Commission’s finding
regarding your client, GSL Holding Corp. After considering the
circumstances presented in your letter, the Office of the
General Counsel has granted the requested extension.
Accordingly, your response is due by the close of business on
April 20, 1992. No further extensions will be granted.

If you have any questions, please contact me at (202)
219-3400.

Sincergely,

Tonda M. Mott
Attorney
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PiPER & MARBURY

IBO0 NIKETEENTH BrREET, N.W,
WasHiINGTON, D. C. 20038-2430
202-861-3800

FAN 202803 2083
Joun J. Durrr
202-86:-3938

April 20, 1992

YIA TELECOPIER

Tonda M. Mott, BEsq.

Federal Election Commission
999 E Btreet, N.W.
Washington, D.C. 20461

Re: MIR 3183
Dear Ms. Mott:

On behalf of GSL Holding Corp., we submit the
following response to the General Counsel’'s Factual and Legal
Analysis in the sbove-referenced matter. For the reasons given
below we urge the Commission to close the file on this matter

without further action.

The General Counsel recognizes in his Factual and
Legal Analysis that GSL Holding Corp. had no involvement in the
alleged violstions that form the basis of this MUR and that GSL
Holding Corp. has been made the subject of this enforcement
action only because it subseguently absorbed TRG, the
perpetrator of the alleged violations, in a merger. The
General Counsel fails to explain, however, why vicarious

liability should be imposed in the circumstances of this case.
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’bﬂ‘lzl. Nott, Bsgq.
April 20, 1992

The role that successor liability should play in penalty
proceedings, such gs the Commission's civil enforcement
process, is hotly debated, and even when sanctions have been
imposed on successor corporatlons, the courts have not
sutomatically done so, but have considered whether or not to
impose sanctions in light of the purpose to be served by the
sanctions in that particular case, The concept of “successor”
liability derives from principles of tort and does not have,
and the Commission should not give it, a necessesry application
in its proceedings.

Although GSL Holding Corp. was not a party to the
actions of TRG, as described in the General Counsel's Factual
and Legal Analysis, and does not adopt them, in light of the
General Counsel's proposal to bhold GSL Holding Corp.
vicariously liable for these sctions of TRG, we offer the
following objections to his legal conclusion.

The Genersl Counsel states in his Factual asnd Legal
Analysis thet TRG made a deposit, in the amount of $29,575.78,
into the INCA-PAC account. He 8lso notes that "INCA and
INCA-PAC have termed this as 8 cepital contribution. . . on
behalf of INCA to cover certain administrative expenses. . .
which had been previously paid by INCA from funds that should
have been transferred to INCA-PAC'." The General Counsel then

concludes that because TRG is not INCA's connected
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Tonda M. Mott, Esq.
Page 3
April 20, 1992

orgenization, TRG could not reimburse INCA-PAC for its
solicitation expenses.l/ As the guoted language indicates,
howsver, TRG's transfer of funds to INCA-PAC did not constitute
a "reimburgsement™ to cover solicitstion expenses paid initially
by INCA-PAC. TRG trenaferred money to INCA-PAC to reimburse
INCA-PAC for certain contributions to INCA-PAC that INCA had
recaived as INCA-PAC's agent, but had never forwarded to
INCA-PAC. INCA had used these monies to pay INCA's own
expenses, primarily eccounting costs. In other words, TRG was
not reimbursing INCA-PAC for ®golicitation”" expenses praviously
paid by INCA-PAC, but was transferring to INCA-PAC the value of
contributions made to INCA-PAC that had been recelved by INCA,
but never forwarded to INCA-PAC.

The Federal Election Cempaign Act of 1971, as amended
(the "Act™), does not prohibit TRG from making “"capital
contributlons® or other payments to INCA to: (1) defray other
INCA expenses; or {(2) permit INCA to repay monies borrowed from
INCA-PAC to pay INCA expenses. TRG's payment to INCA-PAC does
not constitute a prohibited “"coantribution™ to INCA-PAC because

it is was not made "for the purpose of influencing a federal

1/ The General Counsel also notes that any reimbursement
of solicitation expenses must occur within 30 days of the date
the expenses were incurred. BSince the monles paid were not a
"reimbursement® for "solicitation" expenses, this provision of
the regulation is irrelevant.




Tonda M. Mott, Esq.
Aprll 20, 1992

election.” but solely for the purpose of reimbursing INCA-PAC
for monies borrowed from INCA-PAC by INCA,

The Ganersl Counsel also asserts that prior to 1988,
INCA's solicitation expenses were directly paid by TRG, and
that the payment of such expenses by TRG, which was neither
INCA-PAC's connected organization, nor a member of INCA, was @8
violation of the Act. INCA's solicitations of contributions to
INCA-PAC, however, 8ccompanied INCA's solicitatlons of
potential now members. INCA's solicitation of potential new
members is not regulated by the Act and monies for this effort
can be received from any source, including TRG. Any additional
cost to INCA, and TRG, of the solicitation of contributions to
INCA-PAC would appear to be de minimis.

Bx ately,




PiPER & MARBURY

200 NMINETEENTH STREET, N.W.
WASHINGTON, D, C. 20038-2430
2OZ- 001 -3900
FAXC BOR - EED - BOBD

April 21, 199%2

YIA TELECOPIER

Tonda M. Mott, Esqg.
FPederal Election Commission

999 E Street, N.W.
Washington, D.C. 20461

Re: MOR 3183
Dear Ms. Mott:

I am writing on behalf of GSL Holding Corp. to reguest
a meeting to discuss preprobable cause conciliation. 1

Please call me at your earliest convemience to
schedule a mutually satisfactory time.
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Jo .\ Duffy
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BEFORE TEE FPEDERAL ELECTION CONNISSTON @ =: 19

In the Matter of m
1 MUR 3183 |

GSL Holding Corp.,”  as successor
in interest to The Regan Group
Insurance Marketing Company

GENERAL COUNSEL’'S REPORT
BACKGROUND

On February 25, 1992, the Commission found reason to
believe GSL Holding Corporation ("Respondent” or "GSL"), as
successor in interest to The Regan Group Insurance Marketing
Company ("TRG"), violated 2 U.S.C. § 44l1b(a) and 11 C.F.R.

§ 114.5(b).%2 This Office did not recommend, at that time, to
enter into pre-probable cause conciliation with GSL.

Following notification of the Commission’s action, this
Office received a response from GSL on April 20, 1992,
Attachmment 2. This response requested that the Commission take
no further action against GSL. The following day, counsel for

Respondent requested a meeting with this Office to discuss the

1. By letter dated March 24, 1992, counsel for Respondent
informed this Office that his "client’s name is GSL Holding
Corp., rather than General Services Life Holding Corporation, as
indicated in (the] MUR." Attachment 1.

2. On the same day, the Commission voted to enter into
pre-probable cause conciliation with the other Respondents in
this matter, Insurance Coalition of America, Inc. ("INCA") and
Iinsurance Coalition of America ("INCA-PAC") and John D. Regan,
as treasurer. The Commission had previously, on November 27,
1990, found reason to believe that INCA had violated 2 U.S.C.
§§ 432(b)(2) and 4411b(a); and INCA-PAC and John D. Regan, as
treasurer, violated 2 U.S.C. §§ 434(a)(4)(A), 433(a), 432(h),
432(b)(2) and 441b of the Act.
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Nevertheless, this Office recommends that the Commission
approve entering into conciliation with the Respondent.
Thus, this Office recommends that the Commission reject the

Respondent’s request to take no further action.




This Office
recommends that the Commission approve the attached proposed
conciliation agreement drafted by this Office. Attachment 5.

I1. DISCUSSION OF CIVIL PENALTY
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1. Enter into conciliation with GSL Holding Corp., as
successor in interest to The Regan Group Insurance Marketing
Company, prior to a finding of probable cause to believe.

2. Reject the request of GSL Holding Corp. to take no
further action.

3. Approve the attached conciliation agreement
(Attachment 5) and the appropriate letter.

Lawrence M. Noble
General Counsel

___ bLf1[4>- L/ PR
Date g Lois G. ner

Associate General Counsel




BEFORE THE FEDERAL ELECTION COMMISSION

In the Matter of
GSL Holding Corp., as successor MUR 3183

in interest to The Regan Group
Insurance Marketing Company.

CERTIFICATION

I, Marjorie W. Emmons, Secretary of the Federal Election
Commission, do hereby certify that on June 5, 1992, the
Commission decided by a vote of 6-0 to take the following

actions in MUR 3183:

i Enter into conciliation with GSL Holding
Corp., as successor in interest to The
Regan Group Insurance Marketing Company,
prior to a finding of probablie cause to

believe.

Reject the request of GSL Holding Corp.
to take no further action.

Approve the conciliation agreement
(Attachment 5) and the appropriate letter,
as recommended in the General Counsel’s
Report dated June 1, 1992.
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Commissioners Aikens, Elliott, McDonald, McGarry, Potter
and Thomas voted affirmatively for the decision.

Attest:

b-5-9d
rjorie W. Emmons

Date
ary of the Commission
Received in the Secretariat: June 1, 1992 5:17 p.m.
Circulated to the Commission: June 2, 1992 11:00 a.m.
Deadline for vote: 8 June 5, 1992 4:00 p.m.

dr




FEDERAL ELECTION COMMISSION
WASHINGTON, DC 2046)

June 10, 1992

John J. Duffy, Esq.

Piper & Marbury

1200 Nineteenth Street, N.W.
washington, D.C. 20036-2430

RE: MUR 3183

Dear Mr. Duffy:

On February 25, 1992, the Federal Election Commission found
reason to believe that your client, GSL Holding Corp., as
successor in interest to The Regan Group Insurance Marketing
Company, violated 2 U.S.C. § 441b(a) and 11 C.F.R. § 114.5(b).
At your request, on June 5, 1992, the Commission determined to
enter into negotiations directed towards reaching a conciliation
agreement in settlement of this matter prior to a finding of
probable cause to believe.

Enclosed is a conciliation agreement that the Commission
has approved in settlement of this matter. 1If your client
agrees with the provisions of the enclosed agreement, please
sign and return it, along with the civil penalty, to the
Commission. In light of the fact that conciliation
negotiations, prior to a finding of probable cause to believe,
are limited to a maximum of 30 days, you should respond to this
notification as soon as possible.

If you have any questions or suggestions for changes in the
agreement, or if you wish to arrange a meeting in connection
with a mutually satisfactory conciliation agreement, please
contact me at (202) 219-3400.

40309647 80

Sincerely, |,

ML AE 4
TN
Tonda M. Mott
Attorney

Enclosure
Conciliation Agreement
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BEFORE THE FEDERAL ELECTION COMMISSION -

In the Matter of m

GSL Holding Corp., as successor MUR 3183
in interest to The Regan Group
Insurance Marketing Company

GENERAL COUNSEL’S REPORT
On February 25, 1992, the Commission found reason to
believe GSL Holding Corporation ("Respondent™ or "GSL"), as
successor in interest to The Regan Group Insurance Marketing
Company, violated 2 U.s.C. § 441b(a) and 11 C.F.R. § 114.5(b).
On June 5, 1992, the Commission voted to enter into pre-probable

cause conciliation with GSL and approved a proposed conciliation

agreement

With negotiations at a standstill, this Office will
proceed to the next stage of the enforcement process and will

prepare and forward a General Counsel’s Brief.

o T

dwrence M. No
General Counsel

Date

Attachment (1)




FEDERAL ELECTION COMMISSION

WASHINCTON. DC 2046)

October S 1992

RETURN RECEIPT REQUESTED

John J. Duffy, Esq.
Piper & Marbury
1200 Nineteenth St., N.W.
washington, D.C. 20036-2430

RE: MUR 3183

Dear Mr. Duffy:

On February 25, 1992, the Commission found reason to
believe GSL Holding Corporation ("GSL"), as successor in
interest to The Regan Group Insurance Marketing Company violated
2 U.S.C. § 441b(a) and 11 C.F.R. § 114.5(b). On June 5, 1992,

, the Commission voted to enter into pre-probable cause

v conciliation with GSL.

Therefore, with further negotiation at a standstill, this Office
- will proceed to the next stage of the process. In this respect,
: please have your client respond to the enclosed Interrogatories
' and Request for Production of Documents. It is reguired that

o you submit all answers to questions under ocath within 30 days of
your receipt of this request.

If you have any further questions, please contact me at
O (202) 219-3400.

Sincerely,

Tonda M. Mott
Attorney

Enclosure
Interrogatories and Request for Documents
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BEFORE THE FEDERAL ELECTION COMMISSION

In the Matter of
MUR 3183

INTERROGATORIES AND REQUEST
FOR PRODUCTION OF DOCUMENTS
GSL Holding Corp., as successor
in interest to The Regan Group
Insurance Marketing Company
In furtherance of its investigation in the above-captioned
matter, the Federal Election Commission hereby requests that you
submit answers in writing and under oath to the questions set
forth below within 30 days of your receipt of this request. In
addition, the Commission hereby requests that you produce the
documents specified below, in their entirety, for inspection and
copying at the Office of the General Counsel, Federal Election
Commission, Room 659, 999 E Sttreet, N.W., Washington, D.C.
20463, on or before the same deadline, and continue to produce
those documents each day thereafter as may be necessary for
counsel for the Commission to complete their examination and
reproduction of those documents. Clear and legible copies or
duplicates of the documents which, where applicable, show both

sides of the documents may be submitted in lieu of the

production of the originals.
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GSL Holding Corp.
Page 2

INSTRUCTIONS

In answering these interrogatories and request for
production of documents, furnish all documents and other
information, however obtained, including hearsay, that is in
possession of, known by or otherwise available to you, including
documents and information appearing in your records.

Each answer is to be given separately and independently,
and unless specifically stated in the particular discovery
request, no answer shall be given solely by reference either to
ancther answer or to an exhibit attached to your response.

The response to each interrogatory propounded herein shall
set forth separately the identification of each person capable
of furnishing testimony concerning the response given, denoting
separately those individuals who provided informational,
documentary or other input, and those who assisted in drafting
the interrogatory response.

If you cannot answer the following interrogatories in full
after exercising due diligence to secure the full information to
do so, answer to the extent possible and indicate your inability
to answer the remainder, stating whatever information or
knowledge you have concerning the unanswered portion and
detailing what you did in attempting to secure the unknown
information. P

Should you claim a privilege with respect to any
documents, communications, or other items about which
information is requested by any of the following interrogatories
and requests for production of documents, describe such items in
sufficient detail to provide justification for the claim. Each
claim of privilege must specify in detail all the grounds on
which it rests.

The following interrogatories and requests for production
of documents are continuing in nature so as to regquire you to
file supplementary responses or amendments during the course of
this investigation if you obtain further or different
information prior to or during the pendency of this matter.
Include in any supplemental answers the date upon which and the
manner in which such further or different information came to
your attention.
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GSL Holding Corp.
Page 3

DEFINITIONS

For the purpose of these discovery requests, including the
instructions thereto, the terms listed below are defined as
follows:

"You" shall mean the named respondent in this action to
whom these discovery requests are addressed, including all
officers, employees, agents or attorneys thereof.

"Persons” shall be deemed to include both singular and
plural, and shall mean any natural person, partnership,
committee, association, corporation, or any other type of
organization or entity.

"Document” shall mean the original and all non-identical
copies, including drafts, of all papers and records of every
type in your possession, custody, or control, or known by you to
exist. The term document includes, but is not limited to books,
letters, contracts, notes, diaries, log sheets, records of
telephone communications, transcripts, vouchers, accounting
statements, ledgers, checks, money orders or other commercial
paper, telegrams, telexes, pamphlets, circulars, leaflets,
reports, memoranda, correspondence, surveys, tabulations, audio
and video recordings, drawings, photographs, graphs, charts,
diagrams, lists, computer print-outs, and all other writings and
other data compilations from which information can be obtained.

"Identify"™ with respect to a document shall mean state the
nature or type of document (e.g., letter, memorandum), the date,
if any, appearing thereon, the date on which the document was
prepared, the title of the document, the general subject matter
of the document, the location of the document, the number of
pages comprising the document.

"Identify” with respect to a person shall mean state the
full name, the most recent business and residence addresses and
the telephone numbers, the present occupation or position of
such person, the nature of the connection or association that
person has to any party in this proceeding. If the person to be
identified is not a natural person, provide the legal and trade
names, the address and telephone number, and the full names of
both the chief executive officer and the agent designated to
receive service of process for such person.

"And" as well as "or" shall be construed disjunctively or
conjunctively as necessary to bring within the scope of these
interrogatories and requests for the production of documents any
documents and materials which may otherwise be construed to be
out of their scope.
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GSL Holding Corp.

Page 4

QUESTIONS

Provide copies of all documents relating to the
December 31, 1989 merger of The Regan Group and GSL
Holding Corporation, (the "merger"”) including, but
not limited to, contracts between the parties,
correspondence between the parties, and proxy
notices.

Provide copies of all articles of incorporation and
bylaws of GSL in effect from November 1, 1989 to
present.

State whether the merger involved any sale or
exchange of stock.

Provide the names of all GSL shareholders, past and
present, since December 31, 1989.

Provide the names of all members of the board of
directors and all officers of GSL, past and present,
since December 31, 1989.
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October 22, 1992

VIA FEDERAL EXPRESS

Tonda M. Mott, Esq.
Ooffice of the General Counsel

Federal Election Commission
999 E Street, N.W.
washington, D.C. 20463

Re: MUR 3183 -- Insurance Coalition of America, Inc.
("INCA"), Insurance Coalition of America Political
- -

Dear Ms. Mott:

At Michael M. m‘am-tlum a
of the Advisory Opinion Request ve have filed with B

Litchfield of your offices on behalf of INCA. We wish to thank
you for your assistance in the advisory opinion request process.
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Enclosure

cc: Michael M. Moore, Esq.
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October 21, 1992

VIA FEDERAL EXPRESS

Bradley Litchfield, Esq.
Associate General Counsel
Federal Election Commission
999 E Street, N.W.
wWashington, D.C. 20463

Re: Advisory Opinion Request
ADVISORY OPINION REQUEST

On behalf of Insurance Coalition of America (™INCA") we
are writing to seek an advisory opinion from the Federal
Elections Commission ("FEC") in order to confirm that INCA's
proposed method of soliciting contributions from its members to
an affiliated political action committee complies with Federal

law.

FACTS

INCA is a non-profit corporation organized under the
laws of the State of Texas. It was established in 1983 with the
purpose of protecting and enhancing the interests of those who
buy or sell any type of life, health, or annuity insurance
product. INCA's members have an interest in the insurance
industry as policyholders or insurance agents, and as INCA
members they become eligible for certain group life insurance or
annuity policies available through INCA to its members. Other
benefits received by the members include the INCA Newsletter
which is issued periodically and which informs them as to
regulatory and legislative issues affecting insurance and annuity
policies and the insurance industry as a whole. INCA's members
interests are also represented in Washington D.C. by INCA's board
of directors and lobbyists retained by INCA.
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BROBECK, PHLEGER & HARRISON

Bradley Litchfield, Esqg.
Pederal Elections Commission
October 21, 1992

The only duty imposed on INCA's members is contained in
its By-Laws which require that contributions from each member
must be paid in an amount not less than $25.00.Y 1INCA's By-
Laws also provide that members are entitled to vote to elect the
board of directors of INCA. These rights and obligations of
INCA's members satisfy the requirements of Texas lawi for
membership in a Texas nonprofit corporation.

INCA has not been soliciting new members since June 15,
1992.

As a corollary to its activities, INCA has established
a political action committee ("INCA-PAC"), a separate segregated
fund to which INCA has been soliciting contributions from those
of its members who are individuals. The definition of member for
F.E.C. regulatory purposes is contained in 11 C.F.R. § 114.1 (e)
("Members means all persons who are currently satisfying the
requirements for membership in a membership organization, trade
association, cooperative, or corporation without capital stock. .

i) 1S
PROPOSED ACTION

The FEC regulations do not clearly exclude soliciting
contributions from persons who become members simultaneously with
their first contribution. Nevertheless, INCA recognizes the
potential for abuse under the Federal election laws if any
corporation were routinely permitted to seek new members and
simultaneously solicit for political contributions. INCA
proposes to use a two-step solicitation procedure (described more
fully below) to ensure that solicitation of its members for
contributions to INCA-PAC occurs only after the members have paid
their dues and become members in good standing of INCA.

Y INCA's current practice is to give the members an
option to pay a lifetime membership fee in a lump sum
of $25.00 or have it deducted at the rate of $1 per
month from the cash valudes of a member's life insurance
or annuity policy for the life of the contract.

Article 1396-1.02 of the Texas Non-Profit Corporation
Act defines member as "one having membership rights in
a corporation organized in accordance with the
provisions of its articles of incorporation or its by-
laws." Tex. Rev. Civ. Stat. Ann. art. 1396 (Vernon
1980) .

pb\ jep\inca-aor.2
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BROBEICK, PHLECER & HARRISON

PBradley Litchfield, Esqg.

Federal Elections Commission
October 21, 1992

INCA proposes to solicit new members through the use of
a membership application form (see Exhibit A hereto) that makes
no reference to INCA-PAC. To solicit contributions to INCA-PAC,
INCA would use a separate form (see Exhibit B hereto), which
would be sent only to persons who already qualify as INCA
members, i.e. individuals who have previocusly paid their dues (or
agreed to the one dollar per month dues deduction procedure) and
have filled out and signed a membership application. INCA and
INCA-PAC believe that this procedure will comply with Section 316
of the Federal Election Campaign Act.?

We would appreciate your opinion as to whether the
above described membership application and separate contribution
solicitation form process accords with the requirements of
applicable Federal law. If you have any questions pertaining to
this matter please call me at (415) 442-1692 or Michael M. Mocre,

also of this firm, at (415) 442-1136.

Very truly yours,

¢f)

on C. Perry

JCP\pij

enclosures

i 2 U.8.C. § 441 (b)

pb\ jcp\inca-sor.2
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INCA / INCA-PAC -- Advisory Opinion Request
Exhibit A

Yes, 1 want 10 join INCA. | support its efforts 1o protect and eahasce the interest of policybolders, consumers, and the traditions! and special provisions relating
to life, beaith, and casuity policies.

O  Esclosed is $25.00 for my Lifetime INCA Membership.

O Iasesd of eaciosing the $25.00 membership fee, I bereby authorize 0 doduct $1.00 a moath from my cash values,
for the life of the contract, and 1o transfer such monies 0 INCA. (name of company)

*Signature of member applicast
(Applicstions gugl b® signed by the appiicant)

Picase type or cieasly prist the following information:

Ap
Telephose
Sate = Zp

Please mabe all chacks payabie to INCA. Ouly persoasl checks and mosey orders from the applicant will be accepted. No cash picase. Membership fees are
noa-refundable and 8ot tax deductible. Returncd checks are subject to ¢ $10.00 fos.

P\ Jcp\ INCA-ACR . EXA
BPERF1 10/14/02-1




INCA / INCA-PAC -- Advisory Opinion Request
Exhibit A

THE INSURANCE COALITION OF AMERICA

The Insurance Coalition of America (INCA) was established in 1983 as a S01C(6) nos-profit organization based in Washingtoa,
DC with the purpose of protecting and enhancing the interests of those who buy or sell any type of life, health, or annuity
insurance product. The impetus for INCA was the cffort of the 98th Congress (o simultancously threatea the key
provisions of: financed life insurance policics; amauitics; group insurance; and the definition of insurance (the “Stark/Moore®
proposals).

INCA fought these proposals ncarly single-handedly while official industry groups such as NALU, AALU, ACLIL, etc. watched
from the sidelines . . . and while insurance companies refused to cvea notify policybolders of these onerous provisions. In spite
of our looe quest, INCA was very successful im combeting cfforts to remove vital policybolder protections. Specifically, INCA
thwarted the cfforts of Congress to limit the interest deduction oa life insurance borrowing by full deletion of this provision in
the final legislatioa (the Tax Reform Act of 1984).

But that’s yesierday. What's important is today and tomorrow. There arc many in Washington who would eatirely destroy the
insurasce industry as we know it today! The tax-free builldup of insurance coatracts i ia jeopardy. The tax-free natwre of the
death beacfit is im jeopardy. In fact, there is really no life or health insurance product, or sales coacept, that a consamer can
purchase today, that hasa't beea severely threatened with fundamental change or extinction!

The threatened changes affect not oaly the interest aad livelibood of a couple of bendred thousand individuals who sell life, heaith,
or annuity insurance products . . . but more importastly, the coasemers of insurance products. That's bundreds of milions of
Americans . -dthnvherethepum-!

We seed you (0 jois INCA today. The membership fee is only $25. If you are a producer, we need you to start selling your
clicats and prospects om joiming TODAY. Make it a part of your sales and service process. Ifyulh,)a-‘lh#hvethe
continuation of that sales and serve process tomorrow. If you doat—?

So take the time TODAY to protect your future for tomorrow. DO IT NOW!

pb\ jopi INCA-ACR . EXA
BPESF1 10/14/82-1
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[The INCA-PAC contribution form
will be accompanied by a message encouraging INCA members
to get involved in the political process
through contributions to INCA-PAC
Mwﬂhm‘hmﬂadmmmrﬂndmcmsml
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INCA / INCA-PAC -- Advisory Opinion Request
Exhibit B

Yes, a8 & member of INCA [ wish to contribute 10 INCA-PAC. Esclosed is my § voluntary coatribution.

(A $20.00 coscribution is sugpested, but | uaderstand that | am free to contribute more or s than the suggested contribution and that | will sot be favored
or disadvantaged by resson of the amount of sy costribution or a decision pot 1 comtribute.)

*Signature of member contributor
(Applications mugt be signed by the coatributor)

Please type or clearly print the following information:

A
Telephone
State Zip

Plcass mabe sl checks peyable 0 INCA-PAC. Oniy personal checks and moacy orders from the contributor wili be accepted. No cash plesse. Coatributions

are son-refundable and 8ot tax deductible. Returned checks are subject 10 8 510.00 foe. Comtridutions 0 INCA-PAC are subject to0 the prohibitions and
limitations of the Federal Election Campaign Act, = ameaded.

ph\ Jop\ INCA-AOR . DX
BPERF1 10/14/82-1




PiPER & MARBURY
00 NINETEENTH m. N.w.
WASHINGTON, D. C. 20038-2430
0% 861-3900
FAX BOZ-223-FORS

Hovember 5, 1992

YiA TELECOPY

Tonda M. Mott, Esq.

Federal Election Commission
999 B Btreet, N.W.
Washington, D.C. 20491

Re: NUR 3183

Dear Ns. Mott:

I am seeking your consent for a 30-day extension of
time to file our response to the Commission's Interrogatories
snd Request for Production of Documents in the above-reference
matter. Our response is now due on November 5, and we request
an extension up to and including r S5, 1992.
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FEDERAL ELECTION COMMISSION
WASHINGTON, D.C. 20463

November 9, 1992

John J. Duffy

Piper & Marbury

1200 Nineteenth Street, N.W.
washington, D.C. 20036-2430

MUR 3183

General Services Life
Holding Corporation, as
successor in interest
to The Regan Group
Insurance Marketing
Company

Dear Mr. Duffy:

This is in response to your letter dated November 5, 1992,
which we received on November 5, 1992, requesting an extension
until December 5, 1992, to respond to Interrogatories and
Request for Production of Documents. After considering the
circumstances presented in your letter, the Office of the
General Counsel has granted the requested extension. No further
extensions will be granted. Accordingly, your response is due
by the close of business on December 5, 1992.

If you have any questions, please contact me at (202)
219-3400.

Sincerely,

///
LT &

Tonda M. Mott
Attorney
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PipER & MARBURY
OO NINETEENTH STREET, N.W.
WASHINGTON, D. C. 20038-3430
202 081 3900
A BOR BRS-FOBS

December 7, 1992

YJA TELECOPX

Tonda M. Mott, Esq.

Federal Election Commigsion
999 E Street, N.W,
Washington, D.C. 20491

Re: MUR 3183
Dear Ms. Mott:

In order to provide most current data, I sm seeking
mrmu:t&:lmrwimgfl:&ouum!
Comnission’s Interrogator $ or
mmm:ono!wl ummnlmm‘ou
response is due today, snd we request an extension up to and
including December 14, 1992,

If you have any questions, please give me a call.

Sincerely,

%a. Duff
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FEDERAL&lEC!HJN(KMM&USSKMQ
WASHINGTON, D C X461

December 8, 1992
FACSINILE

John J. Duffy, Esq.

Piper & Marbury

1200 Nineteenth St., N.W.
Washington, D.C. 20036-2430

RE: MUR 3183
Dear Mr. Duffy:

This is in response to your letter dated December 7, 1992,
which we received on December 7, 1992. You are r stlng an
extension until close of business on December 14, 1992, to
respond to the Interrogatories and Request for Production of
Documents issued on October 5, 1992.

The response was originally due on November §, 1993. On
the day the response was due, you requested a 30-day extension.
That regquest was granted, making the response due on December 5,
1992, 1In the letter advising you that your reguest had been
granted, you were informed that no further extensions would be
granted.

You have now requested, two days after the re
due, an additional extension of one week. This Office dlni.l
your request. You have been given 60 days to respond, u'ro
advised that no further extensions would be granted,
request is untimely. Therefore, this Office v!ll seek a
subpoena from the Commission for immediate production of the
requested documents and answers to the questions.

If you have any further questions, please contact me at
(202) 219-3400.

Sincgrely,

Tonda M. Mott
Attorney
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BEFORE THE PEDERAL ELECTION CONNISSION -
In the Matter of

MUR 3183
GSL Holding Corp., as successor

in interest to The Regan Group

Insurance Marketing Company sm
GENERAL COUNSEL’S REPORT

8 BACKGROUND

On February 25, 1992, the Commission found reason to
believe GSL Holding Corporation ("GSL" or "the Respondent”), as
successor in interest to The Regan Group Insurance Marketing
Company, violated 2 U.S5.C. § 441b(a) and 11 C.F.R. § 114.5(b).
On June 5, 1992, the Commission determined to enter into

pre-probable cause conciliation with GSL.

Thus, on October 5, 1992, this Office notified the
Respondent that it would proceed to the next stage of the
process. At that time, this Office also sent Interrogatories
and a Request for Documents.

The response to the Interrogatories and Reguest for
Documents was originally due on November 5, 1992. On the day
the response was due, Respondent’s counsel requested a 30-day
extension to respond. That request was granted, making the
response due on December 5, 1992. 1In the letter advising
counsel that the request had been granted, this Office informed
counsel that no further extensions would be granted.

On December 7, 1992, two days after the response was due,
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this Office received, by facsimile letter, a request for an
additional extension of one week or until close of business on
December 14, 1992. On December 8, 1992, this Office advised
counsel, by facsimile letter, that the request was denied,
stating that counsel had been given 60 days to respond, counsel
had been advised that no further extensions would be granted,
and the request was untimely. The letter further advised
counsel that this Office would seek a subpoena from the
Commission for immediate production of the regquested documents
and answers to the qguestions.

This Office recommends that the Commission approve the
attached subpoena and order to GSL Holding Corporation, as
successor in interest to The Regan Group Insurance Marketing
Company, in order to compel an immediate response to the
Interrogatories and Request for Production of Documents, which
was sent to Respondent on October 5, 1992.

I1. RECOMMENDATIONS

1. Authorize the attached subpoena and order to GSL
Holding Corp., as successor in interest to The Regan Group
Insurance Marketing Company.

2. Approve the appropriate letter.

Lawrence M. Noble
General Counsel

AJ?/ch‘fib”' BY: EJ;E;Z;/7~::Z———-._____.

ols G. Lerner
Assocjate General Counsel

Date

Attachments
Subpoena/Order (1)

Staff Assigned: Tonda M. Mott




ELECTION COMMISSION

In the Matter of

GSL Holding Corp., as successor
in interest to The Regan Group
Insurance Marketing Company.

MUR 3183

CERTIFICATION

I, Marjorie W. Emmons, Secretary of the Federal Election
Commission, do hereby certify that on December 17, 1992, the
Commission decided by a vote of 5-0 to take the following
actions in MUR 3183:

; Authorize the subpoena and order
to GSL Holding Corp., as successor
in interest to The Regan Group
Insurance Marketing Company.

2. Approve the appropriate letter, as
recommended in the General Counsel’s
Report dated December 11, 1992.

94030964804

Commissioners Aikens, Elliott, McDonald, Potter, and
Thomas voted affirmatively for the decision; Commissioner

McGarry did not cast vote.

Attest:

Date

-

Secretary of the Commission

Received in the Secretariat: Fri., Dec. 11, 1992 2:10 p.m.
Circulated to the Commission: Mon., Dec. 14, 1992 11:00 a.m.
Deadline for vote: Thurs., Dec. 17, 1992 4:00 p.m.
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BEFORE THE FEDERAL ELECTION COMMISSION

In the Matter of

RESPONSE TO INTERROGATORIES AND
REQUEST FOR PRODUCTION OF DOCUMENTS

) Provide copies of all documents relating to the
December 31, 1989 merger of The Regan Group and GSL Holding
Corporation, (the "merger”) including, but not limited to,
contracts between the parties, correspondence between the
parties, and proxy notices.

Answer to Interrogatory No. 1

Enclosed please find copies of the Merger Agreement,
Amendments to the Merger Agreement and a draft of the Notice of
Special Meeting of Shareholders and Proxy Statement.

2 Provide copies of all articles of incorporation
and bylaws of GSL in effect from November 1, 1989 to present.

Answer to Interrogatory No. 2

Enclosed please find all articles of incorporation and
bylaws of GSL Holding Corp. in effect from November 1 to

present.

3 State whether the merger involved any sale or
exchange of stock.

Answer to Interrogatory No, 3

Yes, the merger involved an exchange of Class B Common
Stock of GSL Holding Corp. for the Common Stock of The Regan
Group Insurance Marketing.

4, Provide the names of all GSL shareholders, past
and present, since December 31, 1989.
Answer nterr N 4

Enclosed please find a list of all GSL Holding Corp.
shareholders past and present.

£Eh Hd %1 33026




5.

- Provide the names of all members of the board of
‘directors and all officers of GSL, past and present, since

‘December 31, 1989.

Directors:

Patrick S§. Baird
Larry G. Brown
Patrick E. Falconio
Ronald F. Mosher
Wayne N. Rawls

Officers:

Ronald F. Mosher
John D. Regan
Douglas Thornsjo
Donald J. Shepard
Patrick E. Falconio
Wayne N. Rawls
Virgil D. Wagner

As of February 5, 1990:
John D. and Lynda L. Regan no longer officers.
Richard J. Kypta added as appointed officer.

Paul C. Carrol and William P.

advisory directors.

As of April 30, 1990:

Class A Directors:

Patrick S. Baird
Larry G. Brown
Patrick E. Falconio
Ronald F. Mosher
Virgil D. Wagner
Donald W. Zierath

As of May 10, 1991:

Officers:

Class A Directors remained

Ronald F. Mosher
Donald J. Shepard
Patrick E. Falconio
Douglas Thornsjo
Wayne N. Rawls
Virgil D. Wagner

the same.

John D. Regan
Lynda L. Regan
Douglas Thornsjo
Virgil D. Wagner
Donald W. Zierath

Patrick 5. Baird
Kenneth S. Carpenter
Brenda K. Clancy
Robert J. Kontz
Lynda L. Regan
Craig D. Vermie

Squire added as

Class B Directors:

Donald R. Williams
Richard P. Alexander
David E. Perrine
Harry B. Richardson

Patrick S. Baird
Kenneth S. Carpenter
Robert J. Kontz
Richard J. Kypta
Craig D. Vermie

Kaitee M. Jung, appointed

Class B

Directors Don Williams and Richard Alexander were

165.Z00205E:12/14/92
17641-2




replaced by Omer T. Simeon and Beth B. Kennedy.
Advisory Directors remained the same.

As of March 18, 1992:

Officers:
Ronald F. Mosher Patrick S. Baira
Patrick E. Falconio Kenneth S. Carpenter
Douglas Thornsjo Robert J. Kontsz
Wayne N. Rawls Richard J. Kypta
Thomas F. Mobley Craig D. Vermie
Kaitee M. Jung, appointed

Class A Directors:

Larry G. Brown Douglas S. Pelton
Kenneth S. Carpenter Allen W. Rightmyer
Patrick E. Falconio Douglas Thornsjo
Richard J. Kypta James R. Trefz
Ronald F. Mosher Patrick S. Baird

As of August 27, 199%2:
Richard R. Greer replaced James R. Trefz as

Class A Director.

I declare under penalty of perjury that the foregoing
is true and correct to the best of my knowledge and belief.

Richard J. Kypta

December 14, 1992
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To the Shareholders
of The Regan Group Insurance Marketing:

m-mmvn(:nw ‘-:unna-dmlq-:z
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of GSLH, pursuast to which, amoag other

The ‘would
(l.)"- 0* h-.lﬂ-lbﬂ.lﬁm-ﬂ

Each share of the
ant'). —“*bh

?:l-‘ -il.ﬂ*h-“
ti-* present holders —ﬂ

aﬁmﬁﬁhhﬂ“hud

©
o
o)
-
©
o
o
”
D
-
o

To spprowe and proposal 10 issue o Joba D. Reges, Chairman of the
CMIH‘M‘ %%dhm*h
m..._‘ﬂ=ﬁhdm_¢ respectively.

i To tramsact such other busincss as may properly come before the mesting or any
adjournment or postposessent thereof.

A copy of the Agreement is set forth as Appeadix | to, and described im, the attached
Proxy Statement. All refereaces in the attached Proxy Statement to the Merger Agreemest are qualified in their
catirety by refereace to the complete text of the Merger Agreemeat.

CAPS\LIX\LING'F WSQ
[=- 2] BE/13/0%—4




described in the attached Proxy Statement at

Lynda L. Regan
Secretary

o
=
<
-

0
O
o
"
=
-
o




0

|

O
o 7
O
o
o
1
-
o d
o\

The Board of Direciory beileves (hat the terms of the Marger are iuir to the TRG Sharebolders.
and that the Merger is in the best interests of the Compasy asd the TRG Sharchelders. The Beard of Directors
asanimeusly recommends that the TRG Shareboidery votr FOR approval of the Mergsr Agressent.
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At the Special Meeting, TRG Shareholders will also be asked to approve and ratify

mzowmmwwmwm%
Wwwiﬂuuun?mmmmm TRG Common
). The exact ber :hruolTRGCulmSm:klobe'

i wqmmon i wm
C_p-yadGﬂHmwhdSMMdTRGCm&odmwbe“d-M'dhlﬂ
paid. See'ISSUANCEOFSTOCKOFHONSTOE(EClﬂTVEOFH(ﬂS.

mwdmmhtﬂhdkﬂwwumMmm
services of Mcsers. Regan and Thornsjo as it approaches the Gmalization of the Merger and continues its businase
as a combined entity with GSLH. mmammmuumdmwm
will provide additional inceative for them to remain affiiated with the Company.

Wh@mmuumxmmmuw-a—a
bydnmﬁm However,,beeat Re: . :

bl e Sharcholders at the Meoting w-t'
. be : at Sp-:d for lﬁ
m--«wwm«.uwammmammm
represeatod and votod at the Special Meeting, the Stock Optioas will act be issued.
agreed in advance to vote their shares of TRG Commos Stock for and agaimst the
the votes cast by all other shareholders voting at the Special Meeting. See “VOTING RIGHTS AND
INFORMATION.” The Beard of Direciors makes ne recommendation with respect to the approval of

issuance of the Steck Options.

C. \POA\LIX\LIXO'? w32
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Addendum to Agreement and Plan of Merger
Among The Regan Group Insurance Marketing,
GSL Holding Corp., and Cadet Holding Corp.

as of January 1, 1989
("The Agreement®)

tETNENE ]
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This Addendum is made to clarify certain terms and references contained in
Exhibit F to the Agreement. The term "company" as set forth in Exhibit F,
refers to GSL Holding Corp. and its subsidiaries.

The provision for determination of Adjusted Book Value, as set forth in
Exhibit F, as being equal to statutory capital and surplus as adjusted by
paragraphs 1 - 6 applies to insurance company subsidiaries. For non-
insurance subsidiaries, Adjusted Book Value will be caluclated in
accordance with generally accepted accounting principles (GAAP).

IN WITNESS WHEREOF, each of the parties has caused this Addendum to be
executed on this 2 day of September, 1989.

Cadet Holding Corp.

na .
Senjor Vice ¥
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GSL Holding Corp.

, o
By: %,{7,///%// B

Ronald F. Mosher,
Chairman of the Board

Secreta-y
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Addendum to Agreement and Plan of Merger *
Among The Regan Group Insurance Marketing, ;
GSL Holding Corp., and Cadet Holding Corp. -
as of January 1, 1989 .
(“The'hgreement") "
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This Addendum is made to clarify certain terms and references
contained in Exhibit B to the Agreement.

The provisions, as set forth in Exhibit B, in subsection (e) of
Section 2 of Article 2 of the Articles of Incorporation of GSL
Holding Corp. shall be revised to include the following language:

After a shareholder has held such stock for a period of
five (5) consecutive years from the merger date, such
shareholder shall have the right to demand that the
corporation repurchase each year the greater of: (i) ten
percent . (10%) of the common stock held by such
shareholder, or (ii) an amount that such shareholder
could have demanded that the corporation repurchase
during the prior year, subject to the restrictions set
forth in Section 2(e) (ii) of this Article.

IN WITNESS WHEREOF, each of the parties has caused this Addendum to
be executed on the 31st day of October, 1989.

Cadet Holding Corp.
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GSL Holding Corp.

Ronald F. Mosher
Chaxrman of t e Board

5 \ AMJ) l/mw

Craig D Vermle Secretary
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AGREEMENT AND PLAN OF MERGER
AMONG
THE REGAN GROUP INSURANCE MARKETING
GSL HOLDING CORP.
AND CADET HOLDING CORP.
as of

January 1, 1989

e WA 01 33026
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ARTICLE I

SECTION 1.1
SECTION 1.2
SECTION 1.3
SECTION 1.4
SECTION 1.5
SECTION 1.6

ARTICLE I

SECTION 2.1
SECTION 2.2
SECTION 2.3
ARTICLE Il

SECTION 3.1
SECTION 3.2

ARTICLE IV

SECTION 4.1
SECTION 4.2

ARTICLE V
SECTION 5.1

SECTION 5.2
SECTION §.3

--SECTION 5.4

SECTION 5.5

- SECTION 5.6

ARTICLE VI

SECTION 6.3
ARTICLE VI

SECTION 7.1
SECTION 7.2
SECTION 7.3
SECTION 7.4

TABLE OF CONTENTS
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RESOLUTION OF POLICY DISPUTES
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Procedures Pertaining to Class B Shareholders ...........
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SECTION 7.5
SECTION 7.6
SECTION 7.7
SECTION 7.8
SECTION 1.9
SECTION 7.10
SECTION T7.11
SECTION 7.12
SECTION 7.13
SECTION 7.14
SECTION 17.15

ARTICLE ViII

SECTION 8.7
SECTION 8.8

SECTION 8.9

SECTION 8.10
SECTION 8.11
SECTION 8.12
SECTION 8.13
SECTION 8.14
SECTION 8.15
SECTION 8.16

ARTICLE IX

- SECTION 9:1

SECTION 9.2
SECTION 9.3

- SECTION 8.4

SECTION 9.5
SECTION 9.5
SECTION 9.7
SECTION 9.8

-+ SECTION 9.9

SECTION 9.10
SECTION 9.11
SECTION 9.12
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this "Agreement") dated
as of January 1, 1989, by and among The Regan Group Insurance Marketing, a
California corporation ("TRG"), GSL. Holding Corp., an lowa corporation ("GSL";
TRG and GSL are sometimes collectively referred to herein as the "Constituent
Corporations™) and Cadet Holding Corp., an lowa corporation ("Cadet").

WITNESSETH:

WHEREAS, TRG is a corporation organized and existing under the laws
of the State of California. The principal office of the corporation in the State of
California is located at 201 Alameda del Prado, Novato, California 94949; and

WHEREAS, the authorized capital stock of TRG consists of 5,000,000
shares of common stock, no par value ("TRG Stock" or "TRG Shares"), of which
543,000 shares are presently issued and outstanding or reserved for issuance
pursuant to outstanding stock options. Chapter 11 of the California General
Corporation Law ("California Law") confers upon TRG the power to merge with a
foreign corporation; and

WHEREAS, GSL is a corporation organized and existing under the laws
of the State of lowa. The principal office of the corporation in the State of lowa
is located at 4333 Edgewood Road N.E., Cedar Rapids, lowa 52499; and

-+ - WHEREAS, the authorized capital stock of GSL consists of 2,000 shares

of common stock, par value $1,000 per share, each of which is presently issued and
outstanding and held solely by Cadet. Section 496A.74 of the lowa Business

Corporation Act ("lowa Law™) confers upon GSL the power to merge with a foreign
corporation; and _

WHEREAS, Cadet is a corporation organized and existing under the laws

of the State of lowa. The prinecipal office of the corporation in the State of lowa
is located at 4333 Edgewood Road N.E., Cedar Rapids, lowa 52499; and
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WHEREAS, Cadet is a wholly owned subsidiary of AUSA Life Insurance
Company, an Iowa corporation ("TAUSA"); and

WHEREAS, GSL is a wholly owned subsidiary of Cadet; and

WHEREAS, General Services Life Iﬁurunce Company, an lowa corpora-
tion ("General Services Life"), is a wholly owned subsidiary of GSL; and

WHEREAS, the respective boards of directors of TRG and GSL deem it
desirable and in the best interest of said corporations-and their respective share-
“holders that TRG be merged with and into GSL (the "Merger"), with GSL continu-
ing as the surviving corporation (the "Survivor Corporation™), upon the terms and
subject to the conditions hereinafter set forth and in such a manner that the
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of the Internal Revenue Code of 1986, as amended.

NOW, THEREFORE, it is agreed:
ARTICLE I
THE MERGER

SECTION 1.1 The Merger. On the Merger Date (as defined in See-
tion 1.2 hereof), upon the terms and subject to the conditions set forth herein and
in accordance with lowa Law and California Law, TRG shall be merged with and
into GSL, the separate corporate existence of TRG shall cease and GSL shall
continue as the Survivor Corporation.

SECTION 1.2  Merger Date. As promptly as practicable after the
satisfaction of the conditions set forth in Article IX hereof, the parties hereto
- shall cause the Merger to be consummated by delivering articles of merger in the
form of -Exhibit A hereto, executed in accordance with the relevant provisions of
lowa Law, to the Secretary of State of the State of lowa (the "Secretary™). On the
date of the filing of such articles of merger with the Secretary, the Merger shall
be affevted (the date of such filing of the articles of merger being referred to
hereinafter as the "Merger Date").

SECTION 1.3 Effect of the Merger. On the Merger Date, the effect
of the Merger shall be as provided by lowa Law and California Law, respectively.
Without limiting the generality of the foregoing, and subject thereto, on the
Merger- -Date, the Survivor Corporation shall retain the corporate name GSL
Holding Corp., with its identity, existence, purposes, powers, objects, franchises,
rights and immunities continuing unaffected and unimpaired by the Merger except
~“as altered herein. The corporate identity, existence, purposes, powers, objeéts,
franchises, rights and immunities of TRG, including, but not limited to, the cor-
porate name "The Regan Group Insurance Marketing,” shall be wholly merged ifto

- the Survivor Corporation. All property, real, personal and mixed, and all debts

- due to either of the Constituent Corporations on whatever account, as well as all
other choses in action, and all and every other interest of or belonging to either of
 the Coristituent Corporations shall be taken by and deemed to be transferred to
-and vested in the Survivor Corporation without further sct or deed; and all pro-
perty and every other interest shail be thereafter the property of the Survivor
Corporation as it was of the respective Constituent Corporations, and the title to

- -any resl-estate or any interest therein, whether vested by deed or otherwise, in
o7 either-of-the-Constituent Corporations shall not revert or be in any way impaired
by reason of the Merger; provided, however, that all rights of creditors and all
liens-upon the property of either of the Constituent Corporations shall be pre-
served unimpaired, and ali debts, liabllities, obligations and duties of the respec-
tive Constituent Corporations shall thenceforth attach to the Survivor Corpora-

' Ti< fion;, and may be enforced against the Survivor Corporation to the same éxtent as
if said debts, liabilities, obligations and duties had been incurred or contracted by

it. Any action or proceeding pending by or against either of the Constituent
Corporations may be prosecuted to judgment as if the Merger had not taken place,
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or the Survivor Corporation may be substituted in place of either of the
tuent Corporations. The Constituent Corporations respectively agree
time to time, when requested by the Survivor Corporation or by its

they will execute and deliver or cause to be executed and delivered all
such deeds and instruments, and will take or cause to be taken all such further or
‘other aétion, as the Survivor Corporation may deem necessary or desirable In
order to vest in and coafirm to the Survivor Corporation or its successors or
“assigns title to and possession of all the aforesaid property and rights and other-
wise necessary to carry out the intent and purposes of this Agreement.

SECTION 1.4 Conversion of Shares.

(a) At the effective time of the Merger on the Merger Date: (i) each
share of TRG Stock issued and outstanding immediately prior to the effective
time of the Merger shall, subject to the terms of the immediately following see-
tions, automatically, by virtue of the Merger and without any acticn on the part of
" the hoider-thereof,-be converted into and become exchangeable for (A) 2.23 sHEFey ——=———
of Class B common stock, par value $.01 per share, of the Survivor Corporation
("Class B Stock"” or "Class B Shares™ which shall be issued subject to the rights,
prefél'!ﬂces, privileges and restrictions relating to such shares as shall be set-forth -
“in GSL's "Articles of Incorporation, which, as of the Merger Date, shall include
= 7 provisions substanfially in the form of the provisions set forth in Exhibit B teretey=—=my—r—
= “gnd (B T°77 Shares of Class B Stock which shall be immediately deposited=iy=gir— ~=-.
Escrow Account, as hereinafter defined, and shall, in addition to the rights, pre-
ferences, privileges and restrictions relating to such shares as shall be set forth in
GSL's Articles of Incorporation, be and remain subject to the escrow restrictions
set forth in Article [V hereof; and (ii) each Dissenting Share, as hereinafter
defined, shall be converted as provided in Section 1.5 hereof. The parties hereto
acknowledge that the allocation set forth in subsection (i) of this Section 1.4(a)
between those Class B Shares to be issued outright and those to be placed in the
T nE7 =EscrowW Account Fepresents the best estimate made by the parties as of the-date—— =
s, 5 Nereof. The actual allocation between those shares to be issued outright and those
T _“' shdFe§ Y0 reMain subJect to the escrow restrictions provided for herein SHPES et -
determined as of the Merger Date pursuant to the formula set forth in subsections
- (b)-and (e) of Section 4.1 hereof that such formula shall be adjusted such
that the Earn-out Value, as hereinalter defined, as of the Merger Date shall be

-~ -increased by. $1 million to reflect the value assigned by the parties to the E'G -
assets). The holders of TRG Stock who shall be entitled to receive shares s
Class B S!oe'T‘l%ﬁp o this Section 1.4(a) are sometimes ref i
alternatively as the "TRG Shareholders” or the "Class B Shareholders.”
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= = 7 (b) At any time and from time to time after the Merger Date, each
g o+ umisies ‘"ho‘lddl‘ ot an outstanding certificate which immediately prior to the-effective time- - ——
of the Merger represented a share of TRG Stock (a "Certificate”) shall be entitled,
upon the terms and the conditions set forth herein and upon the surrender of such
~ Certificate or Certificates at the office of the Survivor Corporation in Novato,
- California,-to receive in- exchange therefor a certificate or certificates repre- _
senting the number of shares of Class B Stock not subject to the escrow restric-
tions set forth herein into which the shares of TRG Stock theretofore represented
by the Certificate or Certificates so surrendered shall have been converted
pursuant to subsection (a) of this Section 1.4. Each such certificate representing
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written acknowledgment from the Survivor Corporation

- hamber of Class B Shares subject to the escrow restrictions set forth herein

at such time by the Survivor Corporation on behalf of such shareholder. No -

-dend shall be paid by the Survivor Corporation to the holders of outstanding Cer-

tificates representing shares of TRG Stock, but, upon surrender and exchange
:v2r =thereef as herein provided, there shall be paid to such holder an amount with

respect to each such share of Class B Stock equal to all dividends which shall have

been paid or become payable to holders of record of such Class B Stock between

the Merger Date and the date of such exchange.

SECTION 1.5 Dissenting Shares.

i {(a) Notwithstanding any provision of this Agreement to the contrary,
-~ each outstanding share of TRG Stock held by a holder who has demanded and
" pérfected his or her dissenters’ rights in accordance with California Law and who
~““has notreffectively withdrawn or lost his or her right to such dissenters' rights (a -
*"Dissenting Share”), shall not be converted into, become exchangeable for or _
- represent & right to receive shares of Class B Stock pursuant to Section 1.4(a)i)
"~ -~ heréol, but rather the holder thereof shall only be entitled to such rights as are
” ‘grantéd by California Law and shall not be entitled to vote or to exercise any -
other rights of a shareholder of TRG. Each holder of Dissenting Shares who
becomes entitled to payment therefor pursuant to California Law shall receive
such'payment from the Survivor Corporation in accordance with California Law.

Sczv “2r2ci. ti(p) Notwithstanding the provisions of Section 1.5(a) hereof, if any
TRG- Shareholder who demands dissenters’ rights with respect to a share of his or
-her-TRG Stock under California Law shall effectively withdraw or lose (through
- failure to perfect or otherwise) his or her right to appraisal, such share shall
1 o Zad <o gitomatically be converted into, become exchangeable for and represent only the
e -~ right to receive shares of Class B Stock as set forth in Section 1.4(a)(i) hereof.

SECTION 1.6 Stock Options.

Byt Re: (a) Attached hereto as Schedule 1.8 is a description of each outstand-
LSS Ing” omployn stock option (an "Employee Option™ to purchase shares of TRG
TLA7TLI SF Stoek hefetofore granted by TRG under any-plan, sgreement or other arrange-

7T ““ment. -Of the Merger Date, each such Employee Option shail automaticaily by -
“ virtue of the Merger and without any action on the part of the holder thereof be
~“gonverted inth the right to purchase at an exercise price per share equal to the
- exercise price per share that would have been applicable to the purchase of shares
" “of TRG Stock pursuant to the original terms of such Empioyee Option (adfusted t
reflect the exchange ratio for such shares set forth in Section 1.4(a) hereof,
required by the terms of each such Employee Option) that number of shares of
“Class B Stock which the optionholder would have received, subject to the same
conditions and restrictions thereon, including any applicable escrow restrictions
pursuant to the terms of Article [V hereof, had the Empiloyee Optioa been
exercised immediately prior to the Merger and the TRG Shares received in

-
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exchange therefor been converted to Class B Shares pursuan
Section 1.4(a) hereof. The Survivor Corporation shall

each of the other terms and conditions of the aforesaid Employee Options
Survivor Corporation had been an original party thereto.

shares of Class B Stock provided for in this Section 1.6 and

share in connection therewith shall be appropriately adjusted if any

shares of capital stock are issued by the Survivor Corporation in respect of |
Class B Stock in connection with any stoek split, stock dividend, stock distribution
or other reclassification or recapitalization of the Class B Stock

‘between the Merger Date and the date each respective Employee Option shall
expire.

(b) In the event that any Empioyee Option which is outstanding on the

Merger Date shall expire according to its terms prior to the exercise thereof by

its holder, the Board of Directors of the Survivor Corporation shall declare a stock

dividend pursuant to which each Class B Shareholder shall receive his or her pro

~-rata portion-of the Class B Shares which the holder of the Employee Option would

- - ‘have received, subject to the same conditions and restrictions thereon, including

- -~ any applicable escrow restrictions pursuant to the terms of Article [V hereof, had --

" “thie"Employee Option been exercised immediately prior to the Merger and the TRG

- .- -Shares received in exchange therefor been converted to Class B Shares pursuant to
the terms of Section 1.4(a) hereof.

ARTICLE II
CORPORATE MATTERS
SECTION 2.1 Governing Law. Subject to the effect of any other

applicable federal or state laws, the laws of the State of lowa shall govern the
Survivor Corporation.

a
v

SECTION 2.2 Articles of Incorporation. From and after the Merger

~ ‘Datey, the Articles of Incorporation of GSL as in effect on the Merger Date shail

-be and become the Articles of Incorporation of the Survivor Corporation, which

Articles may, subject to the restrictions set forth in Section 10.6 hereof, be
amended thereafter in accordance with lowa Law.

-
-
-

= - SECTION 2.3 Bylaws. From and after the Merger Date, the Bylaws
~“of 'GSL as in effect on the Merger Date shall be and become the Bylaws of the
- “Survivor Corporation, which Bylaws may, subject to the restrictions set forth in
- Beetion 10.6 hereof, be amended thereafter in accordance with lowa Law.
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ARTICLE I
DIRECTORS AND OFFICERS

SECTION 3.1 Directors and Officers. The directors and officers of
the Survivor Corporation (and each of its Subsidiaries) from and after the Merger
Date, who shall hold office until their successors shall have been elected or
appointed and shall have qualified, or as otherwise provided in its Bylaws, shall be
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the - directors and officers, respectively, of GSL (and each of its Subsidiares)
immediately prior to the Merger Date.

SECTION 3.2 Vac If, on or after the Merger Date, a vacaney
shall for any reason exist inT%m of Directors of the Survivor Corporation, or
in any of the offices thereof, such vacancy shall thereafter be filled in the manner
provided in the Bylaws of the Survivor Corporation.

ARTICLE IV
ESCROW ARRANGEMENTS

SECTION 4.1 Escrow Account. Pursuant to and in conneection with
the conversion procedure set forth in Section 1.4(a) hereof, on the Merger Date
the Survivor Corporation shall deposit into an escrow account maintained by the
Survivor Corporation (the "Escrow Account™) each share of Class B Stock issue<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>