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(3) thme tpots Wevre not filed by Rl#attiao
8, 19' S. 1WA-VAC also failed to timely A
Nid-loar Report.

In a April 30, 1990 phone conversation, INCb4FC imiictmd
that Lynda L-gan had been recently elected treasuver. .of XISA-PACg
howevr, subsequent filings by INCA-PAC still 8t', 4Ohma .DKelm
as treasucer.

2/ On May 30, 1990, INCA-PAC informed the Couiaiston that it had
changed its, address from 201 Alameda Del Prado, Nmoato, CA t4949
to the above-listed address.
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Or Notive veto eat to 1nCA-tAC on June
e9r 21, 19k8, Octobe 3, I96, Decmbr27 Ij, 7 ' i, 1909 to r the 19t6 July matterly, 16.

Qt eer lg9 30 Day Post-General, 1968 Year Uei,
R4t ar Reports, respectively (Attachments 3, 5, 7, s8 ' 1
10).

On October 31t 1989, INCA-PAC was sent a Mon-Filer
Notice for the 1989 mid-Year Report (Attachment 11). On
January 25, 1990, INCA-PAC filed the 1988 April Quarterly,
1968 July Quarterly, 1988 October Quarterly, 1988 Year Sod,
and 1989 Kid-Year Regrts with the Commission (Attachments 2,
4, 6, 9, and 12).' 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.S.C. 9441b, 11 CFR 102.6(c), 11 CPR 5102.6(b), 11
CTU $114.5(b)

On April 13, 1988, INCA-PAC registered with the
Commission as a separate segregated fund (Attachment 13). On
December 26, 1969 INCA-PAC's treasurer, John eglan, pr
the Cetission with a letter that outlined the eowjWtWls
4tiVft4ieS (Attachment 14). me. Uean;& ez639W e
1WC-tCs- connected organisation, the Inusuranew 0041'"i ;of
Aftcea ("INMCAO), acted as a collecting agent by lfe4h*g
eostrlbutions for INCA-PAC "since late 1965, ". er. 5r.
MV"as continued, " ...due to a lack of C amnication ad .
adsAItrtIve confusion within INCA, fends contribu -to
INCA-PAC have been held in an INCA bank c conut. I NC tis
cutrestly in the process of reviewing contributor records 5nd
aking fund transfers to the INCA-PAC aCCount."
resulted in an apparent commingling of corporate a ad
committee funds.

On January 25, 1990, INCA-PAC filed reports withtle
Commission that covered financial activity from September 9.
1964 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 (ORFAI") 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.
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cagling of permissible A iapermeil
viodtion of 11 CR 1102.5 (Attactaent 16).

A Second Notice was sent to INCA-PAC on March 22, 190
due to the Comittee's failure to respond to the RIAI of
February 28, 1990 (Attachment 17).

On April 30, 1990, the Reports Analysis Division (ORAD)
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 'RFA 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 ,ib
INCA-PAC's attorney, Laurie Z. Rullby. Ms. Iullby s ed
that the WAX and Second Notice must have beon lost .
mail and requested that a copy of the aipA! be sent .ta
cammittee,. 2he RAD analyst complied with s 144s
request (Attachment 19).

On ay 2. 1990. the MAD analyst reoeiv*a* et
nos. Kuliby conf Irming the content of the 1Wii
conversation on May 1ip 1990 (Attachment 20).

On May 10. 1990, the RAD analyst rceetv*& a letter
fs. Eullby stating that, *In an effort to remed i
noncompliance, INCA-PAC established a -sepaate bank
for itself in 19S. and INCA and INCA-PLC etpZet to
the segregation of INCA-FAC's funds into this seprate..1 k
account by May 15, 1990.0 (Attachment 21).

As of this date, no further response has been rec*i0d
from INCA-PAC.

IV. OTHER PENDING MATTERS INITIATED BY IAD:

None.
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July Quarterly US0

wo am" im
PAMY CCMISTM AND PACs O cN1rD COSrII AND An AM!
SaG kMq FINDS) filing on a quarterly basis mst file a quauterly
report in July.

All financial ativity (not previously reported) that 9oserredMb1iag
the reporting period.

Party eoiMttees md PACS use Form 3 (enloed).,F

Consult the instructes en the back of the Fmn 3a gg
Note state filing 9 s i to alslo.

Cmolttees should afn the peel"Wef lobe be the O I
of the report. Cereet/imS should be. ads sm the Amb..

Comittees hitch e enstrIbutem or oepeeitua (iaol
Independet epenitero) in osmie 4hom it a te
eletction st also file 13-day Pr-ilectlea Usert if lbs Ntewt
was not previously pted. See the Jamar j-

Caoalttees whifh ake sm In esenditure of $1.00 e oe.
after the n0th "y. but me iha 24 homs before an eleetis. mat
report it within 24 ows.

TASMUinS O ILITICAL COhMTI=S A M iMIBL FM FILM A
MWOMS On tI=. FLA1W 0 10 Do O SusiC TO A... AC OIIN.
C II I S FILING ILLGI SL EM, OR =ING UOR-V3C 1mm umU. 32

UQUIMZD ?O MuLz.

*Reports sent by registered or certified mail must be postearked by
the mailing date. Otherwise, they must be received by the filing
date.
**Frcm the date of registration, or the close of books of the last
report filed, whicbever is later.

pm Om, Calls 202/376-3120 or 800/424-4530
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October Quarterly ?@/Ouf/SS .i/a i/sm.
mo Em z
nAMY couuernzin AND PACs cmo mD Cwss12mm AND SMa
SZGUGAUD VOWM) filing on quarterly basis must file a quatecl
report In Ocltober.

All financial activity (not woevio"sly repote that owcrrd " A g
the reportin period.

Party ouimttees M AMCs sewon 31 emlesd)

mmto Fm
Consult the instrustss the back of me vu Sama:040
note state filing xeSirtgam also.

Cmlttee should aff ix "h ieWfi11fmth q ~h
of the oport. 869e1iusshud be Me& as t"oSI

Cmites which sowe mataibstim ccesdiu.E~ue
idpendent .ue tuft) in esma with a en M '9h~

general election9 must alas fIle a l* r~et t*
activity was sot prOvislay reotd See the mm

cw ttees VhiCh maks aninpedt efts fSl@or e
after the 2fM Amy. but Mce than 24 -Ouws before eete.
reprt It within 24 hours.

WOM W ThU. VAlIUM To Do so IS S 10~T CU ~U
COM17tfl ILING IL~~S3WiSO IGr-cM UIIL. OMM
MQtJIM To Up=l. O O . o M

'Reports sent by registered or certified nail Umst be Postsrkod by
the nalingD date. Otherwise* they Imst be rceOived by the filing
date.
"Pros the date of registration, Or the close of books of the last
report filed, whichever is later.

M w inWITO, & Calls 202/376-3120 or 900/424-9S30



I

I
w ~ ~iIw~ -' -

"'- VI

4. wo is OMN we

v ( w -S 0lid

-0 3 -

IVUm
Amn
A* u3
&gon
INIPou

- 4 -

%eve %w- swm& &

II

U Cy24 .*.

I



FR ELECTION COMMSO"
inm - w-

P; t-'eteral
aminal - - -wmA

oteio 3. -

w.j' SWb - - -iAII £/II&a/ln/W -11 ut avr

. Lm 2i m u mama Cm 0 tno E. aham i m ,s.M
289g410e1t.

Pogt'eoerl lO/o/sa-/29/s1 12/01/as 1

Eno mi =Dno man 6 mmM iNmm

JhP(36OM

amml"SR1r

maw4ma.- w. -
40--~ u~. W U

Sety initt es a" mCs mat follov the N I a sham It &s A"Ai-,A?..
eterias hethe they mast mie, the -prem l atItrty 0mIttees "nd MCSo regardless of f

the postrenral election report.

All financial activity (not previously reported) that em.mog bwi qthe reporting period.

*Reports sent by registered or certified mail must be posts~gb bythe mailing date. Otherwise, they must be received by the 1iin
date.
*Or from the date of registration, or the close of books of th lst
report filed, whichever is later.
'**CmIsttoes that mde general election Contributions om emdtScesprior to October 1 which have not been previously reported met -lso
follow the Chart 11 reporting requirements.

DV 3 XK TI tZmI Call: 202/376-3120 or 00/424-9S0

(over)
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ftwult the instructions ame Wk O* oil a*a 2233 SUM"l tp
votes tate filing requirta aim..

Coai tte aboul d aff ix the pelsf ael from theemeo bMe1
of the report. Correctems abuld be sofe an the label.

Any PAC which makes any sm eitnre Owe"""a $3,1" c
Note during the pe9iod heg00ag hu 20 aad eMilU sv No
report thin within 24 b .Call 911 C SWt Owe iatMISS

mpuminS to so"M.
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AL IPAMY CSU29U Mes f Cie NdWEt

,--;TD VD) mest file a IrearmSad Report,
MUi

ng a? - mmS
All financial activity (not previously repord) that
the reporting period mut be disclosed.

Party emittees ad PCs se Frn 3 ( mle ).

2iM An mT

courred *Acing

omlt th Instructims th back of tM en 3
note state filmng requimes also.

Committees sheld at t e
ce the roetort Goesetiw ebel be -

Onl M u" s owl=* oe i

-aepocts sent b y gistered or ertfied mU mut be INr ea b
the mailing date. Othrvise, they nat be ofjw 06 id
Aate.
**Or fron the dlate of rogistratien, or the eme oi boom of te oast
Capot filed* bicbvo is later.

3 ] iwMz Calls Kaforatioe Services Divisien
202/376-3120 or OO0/U4-5M

-M Mpox
Trom-andS UM"*g1
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07/31/89
01/31/90

... . . ... W-' T* *

02/el/S9""8-3/"
WA/eI/et-3/31/s
eel/es4/94 S/U

e@/.e/M/eU

11/e /l/M15
12l/0S/S-91/3l/s

m~-.

.3/u's,
04/3/S9
"'MA,
.6/MA,
eli-is
"'-A,
"'MA,

12/-A,
.1/n/Se

G ttee that filed quarterly reports in 19W an mly "ewined to
file smiaaly in 1989.

3sport s mat by registered or certified rll msOt be p=%sWWAr by
the malling date. Otherwise, thay must be received by the lung
date,
***Noatbly fliers that wish to change their filing stats must notify
the Comis la In writing.

Midytar
Tearand 07/31/69
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ni-Teat OlAO/S-O/30/U O// 07

PAM? nW! ANow DM PA"s Cy ri~U I
mm-_- E) wlhil nClelm y file am

Kid-Tear iport in July.

mmnom ANDma
a quarterly basis must til a

m m m _-
au financial activity (not prevlosly eported) that @.adeilng
the repoctin peiold.

Party -mitew m 1nf5 m e o m -1 (easd).

Note State fj ing ts "3m.

mittess hoo" alnli th p- )*1 tum the w s iO mi1Lmo
of the reort. CONmlum ftoeol b em he elo

moi rl ior c uAn m~a mvmm.
mom M a 1AM-0309n ou TO W .

am ivom vzn a m ui-c iw

*oports seat by reitee ar atertified mail east be po~h4by
the maling date, Othewise,4 they mast be rceioved by thin. ilin
date.

0rO from the close of books of the Last report fuled Zt:w previu
reports Miod* the date of the ommttee's first activity.

mrm Cala *00/424-9lN or US2/376-"1
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(41) 442-1711

IA ZKn=L 3213
Nr. 3ohn D. Gibson
Assistant Staff Diroots
Reports Analysis Divie8w
Federal Election C...a--
999 a Street, N.V.
Washington. D.C. 200

on b~lt of
Aimerica Political1
Cmission VOet-WINI

the folloving pI
paign Um:

once the
pleted.

S. July 31. ~

The Jeum ti11 he fv s
1989 f=mvt - ere i-

The enclm d I& by ?NCAu4A follow-
inq a review by iI6C&4% iW44Wn amlc advises that
it has reviewed all *"NoI*r 0 w tusov to confire
that none of its 1 r orde soch as
corporate sources.v boen itituted to
insure that any cmtrA-M turnS iserces In the
future will be rejcUt .ad , 48 406tsm f mtly setting up a
S ytei f-r timely prelewetie of all te re orts.

. ~*
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~T~uary24, logo

As ve st forth in Joh Nowo's letter u9t1
23, 199, TWA-PAC reooqilo that thg eversis I*
it has not oeMp led vith the fund transfer requtlt
Ile to PACs. Contributions for ICA-PAC were mist

trsoma time in a bank account of tho Life insurance aAr ica© (IWCA)0 a coneted Oryanisationt of CAr~PAC.o

rae bank account was set up for IWAPAC in 198, see
$ Soo worth of contributions to ICA-4AC were transfers .

th IWCA account in 1966. INCA viii be processing the fJos
trensters to the INCA-VAC account in the next mnt or twe.J

IMalned in our oearlior lettor, ICA-PAC and IeCA have oiV
up procedures to provide for timely transfer of contributiotm
oollectod by INCA to the ICA-PAC account. Bot the ICA a"
IOcMPAC bank aomunts will be located in the some banks ad
fuds earmarked as contributions to ICAoPAC viii be tr-mm.ud"
at loast every week to the INCA-PAC bank account.

TWCA and INCA-PhC both understand and acknol"O.
importance of full oslismo with the federal election 6-
,repnitiof of this, thy Instituted the PSdur. i.
obeoe, in order that the past mistakes e woed by

aim will not recur again.

I f you have further questions rgarding this i
reuetthat you direct yor .repus.to the

Very truly yeurs

Laurie I. Mullby

IE:~ ted
gneloseres

cc: Richard J. Kypte
Miclhal N. Moor*

S l bi 0%t I l €. It,



DI3At frICTION COILSSION
,AW 1, .,% st %bft.

Treasurer
iltn of America

* iAl Prdo0, CA 94949

Metification Number: C@0226)4S

&Wt*enee April Quarterly 9//14-3/31fiSp, July Qmrterly
(4/lfO-6/3O/S), October Quartrly (7/1/II-9/10/3@O
and Year 2nd (10/1/st-12/31/88i Imrots

Maei Mr. 3elan:

Ihis
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RFAI of February 28, 1990

I spoke with Ms. LYnda Reqan, the Comittee's treasurer today concerning
the RFAI of February 28, 1990 that had not been answered.

Ms. Regan explained that the Comittee's offices had been moved in
Novewber and that the address that the RFAI was sent was obsolete. Furthermore.
she stated that she was recently elected treasuer and she was unaware
of any correspondence sent to the Comittee by the Comission.

I explained that since the time oeriod given to the Committee in which
to respond had elapsed, I wal in the process of referring the Comittee to
the Comission's Office of Peneral Counsel. Ms. %W said she wold
consult the Camittee's attorney and contact me shortly.

1 !i -..
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Previous conwevatioeO wth, fte Comintt'St

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

Ms. Kullby stated that the Commission's correspondence sent to the Coiittee
must have got lost in the mail. She requested that I send the Comttee a
copy of the RFAI as they are willing to work out any problem. I camied
with the request and sent a cooy of the original RFAI to the Comttee's
treasurer.

t
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e~wet

Sm.M

Mr. Todd S. Rageman
Federal Election Camision
999 3 Street, N.W. |
Washington, D.C. 20463

Re: Insurance C 1 .
7,:

Dear Kr. amn

February 23. 1990 ,t
Ameria Pol itical

ieiteratie t o

rtebank acoount by y 15, 1990.

exp e wipte h

INCAto andle IN&M haeee nTittd1
administrative p00da opvie~tal a

PAC contributions ohe- by to IlmC t. M

was stated in our letter dated Jaminy 34, 1990 to I. sm
INCA is in the process of moving its W& tO the mg in



'IUI1ISC - to t w w
. Oontx'buins to a

ZNCA and XWCA-PAC have developed a review I--- - for
all insng contributions sode to X1CA-PAC to e at

i 1imb3le contribution sumch as corporate contjvi ~ ~
to the contributors. To the best of IMC*a4&C

biov1 e, it has not acoepted any iupernassible run".

We would like to reitorato that -AP-PAC has plan
and tion to fully Caimly in the future with the i,=0

elesnlaws and to opeaewith the Federal Uleotj
OinS~Lon. Should you have any questions or F oments ps

ithJl tter, please do not hesitate to call the
ud N N. Moore at (415) 442-0900.

Ve/ truly ym**.
714l, Ii ' , ,v

aI Z. mumiUy

~ ~~del N.Moore
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let *3AL L Y G N R A T D

Insurance Coalition of Amerita
(INCA-PAC) and John D. Rega, as
treasurer

Insurance Coalition of America,
Inc. (INCA)

2 U.s.C. I 434(a)(4)(A)
2 U.s.C. 5 433(a)
2 u.s.c. I 432(ht
2 V.S.C. 5 432fb)12)
2 U.S.C. 5 433(a)
2 V.s..- 44.lb

11"tg ciA. a.1e

,OI._ ' ... 4*..... > I go the Raports-.Analysis I wi E ...

rfrotrtd the Miitgago. Coalition of America (IWCA-PAC*)
John D. e "Oa, as treasurer, for failure to timely file reporto
and apparent commingling of corporate and comitteo monies. See

Attachment 1, page 1.

INCA-EAC registered with the Commission as a separate

segragated fund on April 11, 1988. See Attachment 1, page 21.
I1CA-FAC's connected organization is identified in the a index

I]



The Federal Election Campaign Act of 1971, as aeied
("the Act*), requires that during an election year, all

political comittees, other than authorized committees, file

quarterly reports. 2 U.s.C. S 434(a)(4)(A)(i). Quarterly

reports are due on the 1Sth day after the lost day of each

calendar quarter; however, for the last quarter, rrt6 are ade
Io later than January 31 of the next calendar year.. .

The Act- *ls* revIe that political 611m10, n 1110
''Was. tboas.4N ttvtm, *iI* pot1 uei

V*,O*C I 4341gy" t .fl1."A t '11r1

aifftert the election. Ia.

in additiop, A*~ a oolection year, a polit"W"Oft-
other than an autho-ried cdomttee must file, a r0" 00'

January 1 through June 30. 2 U.S.-C. I 434(a)(4)4A)(l _16~
report is due on July 31. Id. The Act also requires that a

1. The respondent's Statement of Organization identified itsconnected organization, Insurance Coalition of America, as a tradeassociation. However, the reference directories for associations
do not list insurance Coalition of America.

According to the Texas Secretary of State's. office, theinsurance Coalition of America is a Texas non-profit corporationincorporated on 10/3/83. The California Secretary of State'soffice identified the insurance coalition of America as a Texascorporation qualified to do business in California.



!-A
According to the a Index, CA-PAC is 4Wterly filer.

?SKA-VAC must comply with all of the above-mentbd reporting
requirements because pursuant to 2 U.S.C. S 431(4)(9), a
separate segregated fund established under 2 U.S.C. § 441b(b) Is

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

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

elpOrt , ete iled

I"$- April Quarterly 4/15/4 1/25/90

rIt" July Quarterly 7/15,/8 1/3W9

W&OebaQaely10/15/W '0
1"t0 30 1"aV Fot inet"al i*/SAS ~2

tO W&r Ed 1/31/89 0/t9

2. According to ZVCAACD s counsel, IVCAE4AC was establishedIn siptomber 1"34. See Attachment 1. pe 25. Howe~ver,USCA-IAC did not register with the Commission until April11# 1968. INCA-PAC failed to file any reports with theCommission until January 25, 1990. See Attachment 1, page S.on January 25v 1990t TWCA-PAC filed its first report, the1960 April Quarterly Report. INCA-PAC completed the 1966 AprilQuarterly Report and indicated that it covered the periodbetween September 1964 through March 1988.



tr viol-ated 2 9.4.C. 1 4-341 a)(J& 1y 4eli) tIt

*- its 1986 April, July, and October Quarterly Reports 9"
Pofst General Report, 1988 Year and and 1989 Kid-Year Reports.

a. Late Filing of Statement of Orommisatlon
Each separate segregated fund oust file a Statement of

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

9 433(a). A letter from IWCA-PAC'. attorney, dated January

2 4, 1990, indicates that ICA-PAC was established in Ukt4inhar

104. Se Attachment 1, page 2S. In late 1965, INCA ha*m
-.~eitiag funds for INCA-PAC. See Att nt 1, peg-23.

INCA4A-did not fie, e tt t Ot

11, 19M. sew Attte n 1, t s I1
On %

."t: * romsO that the. Ceiyson Witt. . 4:.*w

at ement of Organisation within 10 days of eotdblib .

C. ttfi1].e* to iMOL Forward ftft Je
Every person who receives a contribution of $S# ot

for a political committee, which is not an authorized comnlte,
must forward such contribution to the treasurer of the comittee
within 30 days of receipt. 2 U.S.C. 5 432(b)(2)(A) and
11 C.F.R. S 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 nane and address of



i'@1&dting agent is an organization or Comitte. *Vielollocts
sd transmits contributions to a separate segregated fund to

t*bich the collecting agent is related. 11 C.F.a. # 102.6(b)(1).

A collecting agent maybe the connected organisation of the

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

segregated fund is responsible for ensuring that its collecting

&At meets the recordkeeping, reporting, and treaamttal,

rauiramefte of 11 C.F.. 5 102.6. 11 C.F.a. 9 1O2.@(cfI).

it appears that INCA, the eennected "ortgI. f

~ is a aollecting eget- or 1MC-PAC

le. WIuntil- msetime is 190, 1cA, 4600si1"d
00ulttstlmions into IMACOS account withOut ftre - -

to I-4AC. See ttaehont 1, pMg. 2S-26. Counsel olo
stated that at the time INC&m-PAC set up a bank sodomt ins,
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



y ~fb tI tansitta tqieemt~of 2 .c.5
Wiceme. it did not transmit IMCA-PAC funds to NCA-WAC,#

tresurer within the 10 or 30 day required time period. It
09pe s that ICA-PAC, a separate segregated fund, also violated

2 U.S.C. S 432(b)(2) because INCA-PAC failed to ensure that its
Colluting agent complied with the transmittal requirements of

11 4C.T.. S 102.8(b), which are the same transmittal

...... 'I of 2 U.S.C. S 432(b)1 2). fterefore, this Office

~~*da that the CMission finld reaoo torbla~,tb*

~ I4Cviltd2 O.S 'C '43*4bfltaj 3

~9~W~?i,~y.2 U.S.CL I 9'4321h) b ~ hpiie u&~

A W L. ...&,

aa~*at least one cheoki; a**o*nt at the d~ooI 'tIm"
whiob. eul receipts air*. depomited and all digbuOr~eet

Id. The term *Political comittee means any separate

3. The regulations state that a separate segregated fund isresponsible for ensuring that the transmittal requirements aremet. 11 FP.". 5 10.6(c)(1). Therefore, the Office of theGeneral Counsel would normally recommend that only Imc&p~cviolated 2 U.S.C. 5 432(b)(2). in this case, however, I Abegan raising funds for federal elections up to three yearsbefore IWCA-PAC registered with the Commission. Therefore, Inthese unusual circumstances, the office of the General Counselis recommending that both INCA and INCA-PAC violated 2 U.S.C.
I 432(b)(2).



account at the d*lOSitory upon estilishent. EowwVer, it
appears that when INCA-PAC was established in September 19O4, 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 INCAPs account and kept there
for up to three or more years. Id. Therefore, this Office

tcs s that the Comission find reason to believe that
r *AAAA violated 2 V.S.C. S, 432(h) because it failed to

a- CONa069 Gepository and saintainy a a 'e.j.kba&$

It iS unIt Wfl for a"p corporation to make "b t14Utiom

S or epoediture in Cofteti o with a Fleral c€Idoft *a
oomAection with an election, primary, political oe om .r
oarans. 2 U.S.C S441b(a). It is unlawful for a polittotl

committee to knowingly accept or receive any contribution

prohibited by 2 U.S.C. S 441b. Id. Pursuant to 11 C.F.l.

I 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. S 432(b)(2) and 11 C.F.R. 5 102.8. Thus, the use of a
corporate treasury account as a transmittal account by a



.ttqtf or 66 *sOerl~y &*-!,I m et
c mIrbutIons in itt own treasury account until 8asiiU*

and perhaps even later. S.. Attachment 1, page 23. Ia

established a 6seprate bank account for INCA-PAC in 19M, See
Attachment 1, page 26. Thus, it appears that corporate funds
and UICA-PAC contributions were maintained in the same account
for up to three years. This alone would constitute a violetos
oft Betles 441b b*eaMe it does not comport with the o l

thft.1sr* was a o" elat

gt at e ntrib tions t a ea canida e.

4. INCA-FAC's treasurer stated that no contributions toFederal candidates had been made prior to registration with theCommission. See Attachment 1, page 23. In its 1988 Api llQuarterly, filed on January 25, 1990, the treasurer indicatedthat this report covered the period from September 1964 throughMarch 19S8. See Attachment 3, page 2. In its 1908 AprilQuarterly Report, the treasurer also indicated that IMCA-4ACmade no contributions to Federal candidates or other politicalcommittees from September 1984 through March 1986. Id.The receipt of contributions from prohibited sou-rcs is



There are &dditional Issues raisedlby the referral which
need to be addressed.

1. On6*orate solicitations
Except as provided in 2 U.S.c. I 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

4peto other than its stockholders and their families and its
Teg"ftipe and administrtive personnel and their families. n

tOfe ofa mWhertbip orgenia io, a corporattn or. tt4fo

-s Alt W47 Nod 114.6. Ouxecuti-ve n it ~ taie
1* t W 418 eWmployed by a corpov@tlon who are paid on a salary,
.. et than hourly, basis and who have pollcymeaking,
pt ssioaal, or supervisory responsibilities. 2 U.s.c.
I 441b(b)(7). Separate segregated funds must meet several

(Footnote 4 continued from previous page)also an issue requiring further investigation. In a December22, 1969 letter to the Commission, INCA-PAC's treasurerindicated that it had reviewed its records to make sure that nocontributions were received from prohibited sources. SeeAttachment 1, page 23. However, in its 1988 April QuarterlyReport, INCA-PAC reported $47,700 in unitemized contributionsand only $215 in itemized contributions. See Attachment 3, page2. Therefore, as explained in the text, a question remainswhether I1CA-PAC accepted contributions from prohibited sources.



i"Isson until 1990. INCA began soliciting contribuOdii e
zA-PA&C in 1985 but did not begin transmitting the fundg to
zWe-FAC 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 mode to the proper class of persons- nd
whtetber the solicitations thwselves meet the requirm of
tbe Act. This Office will ask questions regarding thee e.

tWh::g* CWibtetof osiitio of a Political
Wid E~1 j eoe o f theteio .

ei4 gto 11 C.r.a. 5 102.54a)(2) aw o ft

that t "Stbvtioft Will be Used In tommoction VitI O ~ w*1060-ow. -,A 4617 conttribatiens, f rom coateilbsars! Wh -st*.~that .1 costtitmpatiOns ar* sublect to thesa" 1 tmitoiions of the Act fty be dieposited into a e,account. Donors in some circumstances must be given nottce of aproposed change in the use of funds, if originally donated for adifferent purpose, and be given an opportunity to object to sucha use. See Advisory Opinion 1985-18.A written solicitation may suggest a contribution amountprovided the solicitation informs potential contributors thatthe guideline is merely a suggestion and that an individual isfree to contribute more or less without fear of discriminatorytreatment. 11 C.F.R. 114.5(a)(2). A solicitation directedtoward an employee or member must inform that individual of thepolitical purposes of the fund. 2 U.S.C. 441b(b)(3)(8),and11 C.P.R. 114.5(a)(3). Any person soliciting an employee ormember must inform the potential contributor of the rights torefuse to contribute without fear of reprisal. 2 U.S.C.
S 441b(b)(3)(C) and 11 C.r.R. 114.5(a)(4).



a Chanoe in treWore r 30it W to",ogt" to the
'muislon within 10 days of the change.

In a conversation with a RAD analyst on April 30, 1990,

Lynda Regan indicated that she was the nely-olected treasurer

of INCA-PAC. See Attachment l, 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

U4portv. 10w cigmed by John Logan. INCA-PAC's orilgl Stetat

of @W4tolotief filed vith the Cemlsiona on April .1) 10,

iIS# Aeb Uige 1trnmwo * Attee I, 21ZI

Yi ftWI 1.mkqwtl~ WRnd&4p C.:

IZ.

1. pna C a31.

20 Find reaoon to believe that tbo Iammrtac, Coalition ofAre (SCA4-C) sod Jobs O. MIten, * 4trepsug)r vl..teI #.s.e. If 434a,)(4)(A), 4313(), 432(b), 432(b(2), and
441b(a).

3. Find reason to believe that the Insurance Coalition ofAmerica (INCA) violated 2 U.S.C. 55 432(b)(2) and 441b(a).

4. Approve the attached Factual and Legal Analyses.



BY:

AssociateGeelCunl

Attachnents:
1. Referral Neterials
2. Factual and Legal Analyses
3. 1988 April Quarterly

?~ .~ '*
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.e /A14- 1 -Date I



VTN,

DATE s

SUIJDCTt

LAW"REC M. lbkx
GV6EMAL COUNSEL

MARJORIE W. EMMO /DELORES ARRI S
COMMISSION SzcugTARY

NOVEMBER 21, 1990

RAD REFERRAL 90L-41 - lst GENERAL COUNSEL'S REPORT
DATED NOVEMBER 15, 1990

be above-captioned document was circulated to tho

"oe"ae -toa O Npv. on. M JUov 90 at 11:00 a.

Cbeaj.m( s) have been receoiv"d ( o the CeiM stmjsS)

C:i-eloner

CiWs8eionerC indeioner

Mhkes

Elliott

Josef ak

McDonald

IfcGarry

Thoms

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.

mx



Insurance Coalition of America )I 90L-4l
(ZMCA-PAC) and John D. Regan, as )
treasurer; 

3Insurance Coalition of America, Inc. )
(INCA).

I. ftjorjeie uW me, r*cocd1" aectr q 96fOt toe

~~ .~ S4 t * s
-with* Awq 000tetra f41#

2. Finid r"aos to be4w4 that "ONW~u~
C~.-tiOn of Amezicta '(jM, 4~ ~
Sfi 4 34(1a)(*4)(A) , 433 (a ), 432'(b) , 43*'b)(a|,
and 441b(a).

3. Find reason to believe that the Insurance
Coalition of America (INCA) violated
2 U.S.C. S5 432(b)(2) and 441b(a).

(continued)



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

5. Approve the appropriate letters as
recomended in the General Counsel's
report dated Novenber 15, 1990.

Cowinssioners Aikens, lliott, Josefiek, RcobI,

ilvarry, and Thomas voted affirmatleyly for the

eit*o
Atteet:

retory -of the o4



~r , W0

oll o lea (xIIAa-PAC)

Wov~too CL 94949

RE: HWI 3183
insurance coalition of
America (INCA-PLC) and
John D. Regan, as
treasurer

r . * .:

a n INoWveber 27, 1990t the Federal Election Comimisonfosad
tUht 'thee 'is, reason to believe the insurance Coalit-ice oil-ONtt*0)- and you, as trote
*#.LC VAWf4 ) -43Nfa). 432(h)e 432(bk4)ILL te fed j Sleet ion Ca6ea

77th Le'. h acta1 andL~
'4iii* -tot te Ce"Ison' s finding.'i.

+ IuU il t++....

t to, mt 94-tot
~4* ~P 4 .9with rsto the en
q~#~I~. 15 ~*~o*wr rt this letter. 0 h

i~opt~t, sa~s.8 be submitted under ab

U~t"ea, eo of-MatW_'nddjtiofal information. 4em0**4*that n4 frtbr "#tlos eboiwd be taken against theCit gyou, as treasuirr, the Cdamiesion 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.
I 111.18(d). Upon receipt of the request, the OfTe of theGeneral Counsel will make recommendations to the Commission
either proposing an agreement in settlement of the matter orrecommending declining that pro-probable cause conciliation bepursued. The Office of the General Counsel may recommend that
pre-probable cause conciliation not be entered into at this timeso 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



e2

; been sailed to the respondent.

Requests for extensions of time will not be routilewi
granted. Requests must be made in writing at least five hws
prior to the duo date of the response and specific good cause
must be demonstrated. In 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.S.C. SS 437g(a)(4)(B) and 437g(a)(12)(A), unless you notify
the Commission in vriting that you wish the investigation to be
made public.

For your information, we have attached a brief descrtUp
of the Commission's procedures for handling possible violt1fMS
of the Act. If you have any questions, pleese contact
.-Mary Taksar, the staff member assigned to this matter, at ("02)
376-5690.

Sincerely,

Chai rman

Enclosures
Factual and Legal Analysis
Procedures
Designation of Counsel Form
Questions



W A. .... ... ...... .. .... ..

Of ARM..

fbis setter was generated based on inforsatie- "got id

by the Federal nlection Commission ('the Comission-) in the

normal course of carrying out its supervisory responsibilities.

See 2 U.S.C. 9 437(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. It appears that INA ats

as a collecting agent for IZCA-PAC.

A. bw~ MANI oA~ut

,"b ftedeal Urtlea'CWal go Act of 1971, .

Act') # requires tbat during an election year. all* pe !tiLs.

cognittees, other than authorized ceamitees, la wsel1

reports. 2 U.S.C. I 434(a)(4)(A)(i). Quarterly ropeftts ore duo

on the 15th day after the last day of each calendar quarterl

hovever, for the last quarter, reports are due no later than

January 31 of the next calendar year. Id.

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.



'Ay *fter the e*aCtom wit should be 0ap1 te as oE lhe 2

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. I 434(a)(4)(A)(jv). This

report is due on July 31. id. The Act also requires that a

political committee other than an authorized committee must file

a report covering July I through December 31. Id. This report

Is due on January 31 of the following calendar yer. rI__d.

According to Commission records, IAKA-PmeA t a st tly

tller. ZIUCb-'C * t CmelyT-with all of,, the

""Irtiiq req-uie"ete beemius Purses to 21 IF&c. IWO
*-**Ovate segr.*eted (At~b .*tabj4Sbd enderI~c 4

is a political committee. INC-WiPA failed to tif.lp Vile six

reports. (See Table on Page 3 for Late Filing U1iatory).



t/5~

iS October uatterly 10/15/8'

1988 30 Day Post General 12/8/68 1/2S/90

198 Year lnd 1/31/69 1/25^0

1989 Mid-Year 7/31/89 1/25/90

Therefore, there Is reason to believe that MCA-#AC and its

treasurer violated 2 U.#.C. £ 434(a)(4)(A) by faiita# to-timly

file its 1M"p:tl, .?t-i, end October Quartelj Sepl1

1 G0aIs i it I of ji*iimwr. AftW6

24# 1990, ld iiit .C- b e ws -i*9aC gatt

1"4. in late 165. INCA bega eolciti fm tu,4Ac.

owe*rer, Inc*.PC 4,. not flit a- temt of Ottg iti1

April 11, 1968. Therefore, there is reason to believe that

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

2. According to INCA-PAC's counsel, INCA-PAC was established
in September 1964. 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 1966 April
Quarterly Report and indicated that it covered the period
between September 1964 through March 1988.



~/

4Watical cowitteev which is not an authovised- owl"Wip.
Most forward such contribution to the treasurer of tbeliitt..

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

11 C.P.R. I 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. I 432(b)(2)(s) and 11 c.r.R. S 102.8(b)(3).
Pursuant to S 102.6(c)(4), collecting agents a r*-rquired

to meet the tremittal requirements of 11 C.P.U. 5 102.O. A

ollecting gent is an ot gsaition or el* ia . e
ad tronsmits contributions to a separate sege ~ f to

which the collecting agent is related. 11 C.P.. n 2t2.6(b)(1).

A collecting agent maybe the connected orgnaisotion of the
separote segregated fund. 11 C.P.U. S 102.6(b)(i). A eprote
segregated fund is responsible for ensuring that Its oallcting

agent meets the recordkeeping, reporting, and transmittal

requirements of 11 C.P.R. 5 102.6. 11 C.P.R. 5 102.6(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



#1 we tt* tatnt* ' u Allia
, ?*Att~u~ttteE4)1.5 liotth 4C'466 b~th f~~

W tcUnt to the M&UC&a account.

Nowever, from its inception through Narch 198, IRCA-PAC

reported $47,915 in receipts. INCA transferred only $25,500 of

these funds to IVCA-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

IW-PAC s account.

*It appears that INCA, as collecting agent, failed to COly

with the trasmittal requirements of 2 U.S.C. I 432(bY(2)

Weaswe it 41d not, transmit ICA-4LC fud. to I S

t*wrer vitb1Ai tbw 10 or 30 -day 1cquitedA ti* #*tied, It

4OVaTs that I4C, a sepaft 09.gtaatd funds- aI** VtaZete4

2 0I.8.C. S 4321b)42) because INCA-PAC failed to aeur tbat.-its

rcollecting agent complied with the tranemittal requiteaeats of

11 C.F.R. 5 102.5(b), which are the same transmittal

requirements of 2 U.S.C. I 432(b)(2). Therefore, there is

reason to believe that INCA-PAC violated 2 U.S.C. I 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.S.C. S 432(h). Each political committee must

maintain at least one checking account at the depository into



~IiS4!bt~. I USC.SRMf1(~

Therefore, as & political committee, INCA-PAC vm8 reqmi* '

to designate a campaign depository and establish a checking

account at the depository upon establishment. no ver, 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 INCAs account and kept there for up to three or more

years. Therefore, there is reason to believe that iZ"4W

violatod 2 U.S.C. 432(h) because it failed to deoie t- 0'

*~sI a ~petory adstaanaoart bct as

t~mipooto~yut-i L 6ppt"imstely "eat yeit iftor t s

g* U Of rez

It is unlawful for any corporation to make a cotiit4toi

or expenditure in connection with a ?ederal candidate in

connection with an election, primary, political conv*otios,r

caucus. 2 U.S.C. 544lb(a). It is unlawful for a political

committee to knowingly accept or receive any contribution

prohibited by 2 U.S.C. S 441b. Id. Pursuant to 11 C.F.R.

S 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. 5 432(b)(2) and 11 C.F.R. 5 102.8. Thus, the use of a



'for 2M-PAC as early as 198S and retained these contribtions

in its own treasury account until sometine in 1988 and perhaps

even later. INCA established a separate bank account for

INCA-PAC in 1968. Thus, it appears that corporate funds and

INCA-PAC contributions were maintained in the sane account for

up to three years. It is possible that INCA-PAC funds were usedS
for corporate purposes and that the funds which INCA eventually

ttwnsferred and deposited into MCA-AC*s account may-

ia1uded corporate funds ratber than funds racte o

stow Wnd m ad U to ae im t e. a .

W5erefore, there is reaoon to belleve "at I*k4gn

violated 2 U.S.C. I 441b(a).

3. NCA-PAC's treasurer stated that no contribution, to
Federal candidates had been made prior to registratiof twith the
Commission. In its 198 April Quarterly Report, filed on
January 25, 1990, the treasurer indicated that this report
covered the period from September 1984 through March 1966. In
this report, the treasurer also indicated that INCA-FAC 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 question remains whether
INCA-PAC accepted contributions from prohibited sources.
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1. ct~oat* b~ult##MAW

3xcept as provided in 2 U.S.C. 9 441b(b), it Is unlawafl

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

fauilies or, if prior approval is given, the ex*eCtiv &Wr

tdminiistrative personnel of its corporate membes. 1. C .it.

*5 114.7 and 114.8. 0R9xomtie nd inist

iniivldals eOW1ed'by. a orporetian who are*d 4~

4409iw than hourly, beelea 11"wh have "Ito&1g

ptotfeslonal, or supervisory reponsibilities. 2 .

S 441b(b) (7). Separate segregated fvmds most iAstt eortI

solicitation requirements under 2 U.S.C. I 441bb)-and 11 .-.

1 114.5
4

4. According to 11 C.F.l. 5 102.5(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



in 105s but set bw#1a tra-mitt to
tUcA-PAC until sometime In 1941. Therefore, tb6e question*

whether IDCA-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.

2. p e m of fteasvwer

he Statement of Organixation of a political committee must

inclede the same sa address of tbe treasurer. U .SO.C.

I 431(b). ay change 13 informtion previousli sultb in a

COmie"lel withln 19O dsye of 0he k .

Ina c omtlom -witk diteefo taff, .a*aJ. 30e 00f
Lt jda a n indicetod that she vas the nsvlj-leoted treater

of INCA-PAC. Xca-PAC has not filed an- LAMMt to its

Statement of Organisation 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)(8) 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.
5 441b(b)(3)(C) and 11 C.F.R. 114.5(a)(4).



tbwardtbV who tillw''I b

tW*GCC has occurred.
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TO: John D. elganp Treasurer
Insurance Coalition of America (9-I. ?AC)
201 Alameda Del Prado
Novato, CA 94949

In furtherance of Its £*vmstftatioon .abw ~(.S

iitte re the Federal Ll4tioa em.o eb

U, .4' 17 ., 7 7 -

Otl t answers In 4eta" Wiilftt to .s<

foth below I thin 1I * O ypur 4i -

-, *iu~.tsspecifioLd be~im t

AMV%*"9 at the, Of f Ice 1"

.C1*asion, Roos $Ste W ' 4.

20483#* on or before the*btae

tbos. documents each fty tfb * i

counsel for the Coinission to eouplt. their 1-1~i eet

reproduction of those documents. Cler and li"'M. 4"opes or

duplicates of the documents which, where applicable, show both

sides of the documents nay be submitted in lieu of the

production of the originals.



Sansvering tse interrogatories a req.....
0of doe ntse, furnish all doc.t and

Ui rotion , hoveyer obtained, including hearsay, th.is I -possession of, known by or otherwise available toy, inluding
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 toanother 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 o I&
of furnishing testimony concerning the response given,
Separately those individuals who provided informational,
docmentary or other input, and those who assisted in drlift
the interrogatory response.

If you cannot answer the following interrog tote* t n, fI
after exercising due diligence to secure the full I
do got aesmtr to the extent posoible ond indicate '
tobMswet the remaimder., statia weve

*Wl*e"g Yu hvw e. oncerning the umn *Osw 7tea ling what you did in attempting to secre the -infttmation. -

Should you claim a privilege with respect to, Icom-nications, or other items about which info maog .requested by any of the following interrogatorlest a" et
for production of documents, describe such items in
detail to provide justification for the claim. vach Ofprivilege must specify in detail all the grounds on I*1kt Itrests.

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 tofile 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.



47,

- or the purpose of tbese discovery requests,, nm !h U
Moftruotions thereto, the terms listed below are defi.Ew 8 a
follows:

"Youm 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-demtical
aepies, including drafts, of all papers and records of." °
ty.e.in your possession, custody, or control, or know

-st. Tbheterm document includes, but is not limtt.1 ,
1 .rs, contracts, notes, diaries, log sheets, re
" .pon cOtuncttons, transcripts, vouchers, a

*~tesstsledgers, checks, money orders or other
peprMs, telexes. ~pamphlets, ci rulars,

~~ta~0401indma, corvespomdence, MSMfrves a
11@,  ,r s spOtographsr

dI~~slists ott pint-outs , - all .ii bow
~ tht-AOUta omplations Luau which information VW;,

*TftntifyO with respect to a doeut sb ll ...

nature or type of document (e.g., letter, msmoran*"
if ny1r appaeting thereon, the date on which th&
prpar1d, the title of the doament, the general "i sr
Of -he documnt, the location of the document, the eu! I
06"S coprising the document.

"Identify" with respect to a person shall mean ste the
full name, the most recent business and residence addtoo"s 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 doc-uments any
documents and materials which may otherwise be construed to be
out of their scope.
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b. State whether IUCA-#AC or INCA is r1l &
*misational manner to any national organisatios o
Oimmttee and* if so, identify them.

2, a. State the date on which INCA-FAC was establisbed.

b. Identify the officers and directors of ItgC-pC.

C. Provide a copy of the by-laws for INCA-9C.

3. a. Identify who solicits contributions to UCit.#AC and
daeibe all methods used to solicit contributions.-

1dentifyo by categoc 9 to wham solic
*. ~ were Mau since £ we

4Lfr# #dam a d 1 v5 § 4

ois o e scripts used to MA& sail

C. Pririe *pies of checks or rolptt i
.10 "INA isto tNCA-PAC* 6 bank acct..

d. Provide a copy of all contribution ob #"gS ,.

e. Identify all INCA-PAC funds which have not yet bean
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.



ov0a to, CA 9444

R: RuR 3163
Insurance Coalition of
America (INCA)

Dear Gentlaen:

On November 27, 1990t the Federal Election Commission found
ithat there is reason to believe the Insurance CoaliJtion ofAmrica (INCA) violeted 2 tl.C. SS 432(b)(2) and 4ba)** provisions of the Federal metion campaign Act of lt7l, as.aood (4the Act'}. -W5he F ita .ad egl iael ....fovued a b I tot th 00140wW'* flndbb9. is " wo* ~yout.nogain

t )
-. -. .. . . . .. ..

,ap "o A t.ll* bb"U i t 4 n~~

i n t h e ... ..o f ry n .......n f r+t
that no further *ot-ba I1tul4 W taken agqaiut, th.Ei6' Coalition of Amertia (o) e Cie-lssion i1 a
lVauao to boli -that, a vto4tl hs ocoutted ahconciliation.

If you are interested in pursuing pre-probable causeconciliation, you should so request in vriting. See 11 C.F.a.S 111.18(d). Upon receipt of the request, the Ofnice of theGeneral Counsel vill make recommendations to the Commission
either proposing an agreement in settlement of the matter orrecommending declining that pre-probable cause conciliation bepursued. The Office of the General Counsel may recommend thatpre-probable cause conciliation not be entered into at this timeso 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.



eq~to for extenso"s of t11i' ill imat~ be
td ests t be made In writ..a. a.t.

"tor to the due date of the respouse and s p fi q. Wi
xl'ist be demonstrated. in addition, the Offite of 40%ft w 1
:Cousel 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.S.C. 55 437g(a)(4)(8) 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 violotions
of the Act. If you have any questions, please contact
Nary Taksar, the staff member attorney assigned to ttttr,
at (202) 376-5690.

SinCerely,

Chairum

3aclosures
Factual and Legal Analysis
Procedures
Designation of Counsel Form
Questions



This matter was generated based on informatioe UIj

by the Federal Election Commission (*the Commission') inthe

normal course of carrying out its supervisory responsibilities.

See 2 U.S.C. f 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 Comission records as the

insurance Coalition of America (INCA), which apparently is a

trade association. It appears that INCA acts as a 3o1b

agent for INCA-PAC.

-A. V!~o to- now- rkn-m.

3very person who receives 4 ettibution

for a political commttoe, which 4i-snot% a* ofthotis ill

met 4orvard such contribution to the treasurer of,-"*.""itee'

within 30 days of receipt. 2 U.S.C. I 432(b)(2)(A) -A

11 C.P.R. I 102,8(b)(l). Every person who receives a

contribution in excess of $50 for a political committee, -whch

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 qualified to do business in California.
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Pursuant to 1 102.6(c)(4)l col lecting s are t "

t6 meet the transmittal requirements of 11 C.F.R. 9 102.8. 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.r.a. S 102.6(b)(1).

A collecting agent maybe the connected organization of the

separate segregated fund. 11 C.F.a. S 102.6(b)(ii). A separate

segregated fund is responsible for ensuring that its collecting

agent meets the recordkeeping, reporting, and traosittel

requirements of 11 C.F.a. $ 102.A. 11 C.S.. $ 102 0(4)(2L).

It appears that IWA, the coeicted s " W 1 19

~3SA-PCIs a *0ollectift *loat for' IVCA..C - 0 ee'ft t
been soliciting cont-ibutions for mn .

According to INCA-PAC' s counsel, from late -iS "i0tI e6take

in 198, INCA deposited INCA-PAC contributions lat. IWCA's

account without transmitting the funds to *ICA-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



*A

bnsue it did act transmit 1ZA#A funs o tIC'

treasurer within the 10 or 30 day required time period.

Therefore, there is reason to believe tet INCA vielted

2 U.S.C. S 432(b)(2).

3. Use of Treasury Accoust

It is unlawful for any corporation tO aske a contribution

or expenditure in connection with a ?eeal cemufih4te in

connection with an elot:loao, pr WI ) tlesZ i

ca.8.n. 2 43.(b)C2 g4Ja)It .is.R.NPS~ar. 5N~ '~~e f

mopWtRITw~l o o

a poat d tras r mi oo t I t @tt2 @W Ib 1

collecting agent is a limited ewception to the prohibition on

corporate contributions and expenditures.

It appears that INC 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



k"of 84atei 441.b k0*8 It 4** Siotcmr wik

4itlicting a*out regu Lations.

Furthermore, there was a long delay in transmitting any

funds to INCA-PAC, and all funds raised for it were not

transferred in 1968 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 purpose*.

Accordingly, there is reason to believe that INCA violated

2 U.S.C. J 441b(a).

This lot,*s *dditiol issue raised by the f*

seeds to be ad eed. Uxcept as provided in 2 vU8.C.

g 441b(b), it is unlawful for a corporation or a .edt*ot

og"tegated fund established by a corporation to soleilt

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 nay

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. 55 114.7 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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~ mt ~t i'rs v ievtation teIt irto mu.,j

'"4bfbh and 11 .i. I 114.5.2

As noted, INCA-PAC was established in September l"4 but

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

Comission until 1990. INCA began soliciting contributions for

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

INCA-PAC until sometime in 1988. Therefore, there are also

questions whether INCA complied with the solicitation

requirements, whether solicitations were made to the proper

class of persons, and whether the solicitations thoeuselws met

the requiremnts of the Act.

2. Acoording to 11 C.F.R. S 102.5(a)(2), only cost
whic reetlt from a solicitation which empressly sta- .
ftha- th contribution will be used in connection Vit* #

*le#tlow and only contributions from contributors who *re
infor'd that all contributiong are subjoct to the pro 01et6s
and limitations of the Act my be deposited into a fj.....L
account. Donors in some circumstances must be given .ntice of a
proposed change in the use of funds, if originally donated for a
different purpose, and be given an opportunity to object to sach
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)(8) and
11 C.F.l. 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.
5 441b(b)(3)(C) and 11 C.F.R. 114.5(a)(4).
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1O: Insurance Coalition of America (INCA)
201 Alameda Del frtao
Novato, CA 94949

In furtherance of its investigation in the above-captioned

Uitter, the Federal tiection COmission hereby requests that you

abstt ansWers in vritbq 6 OW&er 6th- to te qw't** t

bOttb below -wi thin IS5A 0" *lu Ol*otti t I.

'4. s teCisi od "lie~stha

SAt the,0~e~

*443,an or bofte ft*e ~ 41e a t

@o" sl for the Coimi. to eCoplete thei exi -

ceproduction of those au . Clear and le0i9" lW-o4t or

duplicates of the documents which, where applicable, oh both

sides of the documents say be subitted in lieu of the

production of the original.



I C~alitiout @t h~tica (Z~)

-Zn answering these interrogatories and request for..
Irapdction of documents, furnish all docutsnts and oter
ifTVAstion, however obtained, including hearsay, that 40.S ..
poesession of, known by or otherwise available to you, Inci" i
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 n Nil
after exercising due diligence to secure the full inf.n.t@ to
do so, answer to the extent possible and indicate your ib 10y
to amor the remainder, stating whatever informatiOnO lot
knoWviede you have concerning the unanMMred portion4 . .
dettiling what you did in attempting to socure the Ai Iwu
iutformation.

Should you claim a privilege with respect to ome,
communications, or other items about which Infomtonr -is-
requested by any of the following interrogatories and r9"ei ts
for production of documents, describe such items in swtfil ft
detail to provide justification for the claim. Each clait-of
privilege must specify in detail all the grounds on which'it
rests.

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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ror the purpose of these' :d1e6VeY requests, I'.tmastructions thereto, the te9rM listed below are do .b
toilloWs:S

OYou* 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 to
exist. The term document includes, but is not limit4 to s,
letters, contracts, notes, diaries, log sheetsreor o .
tel*hone coammioations, transcripts, vouchers, 6,Ao W
stemetsm, ledgers, checks, money orders or other
paper, telegrams, telexes, pamphlets, circulars,
.... ot,: memoranda, correspondence, surveys, tabul

end i~@recrdings, drawings, photograph.,grph
dM0406, lists, computer print-outsr," A all ot ...
otbet data compilations from which information cane

0ldentify" with respect to a do00met shall.
natenre , or type of document (e. g., Uter, msetrnt 04:k..
if ay, appearing thereon, the date, on which the 600s0
preore d, the title of the document, the general 10U9trt
of th document, the location of the document, the muer of
pages comprising the document.

"IdentifyO with respect to a person shall meas #W We
full name, the most recent business and residence a -- 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 pvson 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.



0, stat yourw Cwtwmww -.to

b. State Whether INA is a trae .!IeW_
t is incorporated. If incorporated, s. . ......

Was incorporated and provide a copy of its '-iMaw
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. a. 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-PLC was established.

b. Provide all records such as checks or other d Moums
which indicate when and what amounts were transferred into
!NCA-PACs account.

c. Provide a copy of all contribution hebks.

-3. a. identify whe solicited contrib "r to
Vescriboeall motlHAqs *0ed1 to soli ci t

b. Identify, bit cat*Vowy, to whom waiit ptfuhs o
of INCA-PLC were edso $lace 1"4.

C. Identify Mid provide a copy of all- written
solicitations or phone scripts used to make solictotl~ m ".
1"4.

d. State whether INCA-PAC paid any solicitation or *her
administrative expense from its account. Itemise such pay .ts.

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

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

c. Provide a copy of the requests for prior approval and
the documents evidencing the granting of such prior approval.
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Via Telecorier and Nail

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

Re: MR 31S3-Inaraoo alition of Aurica(I A1) and J01a D. , as wem ;

44,

i I

Dear ft. Takear:

As we iied n lt .f *. Se
parties, we heteby NOWis kat 61 -I i ~ 0

day extausiem Of ti I& 't

zrequesnted by the I*

notice of isweetigat&a II

Commission (flC") and t P *'S-S~W a

to the investigation. ft eaf@' hI Vb9stAMe

as follows:

1. The lettw frOn the PIU arWi on D 26

and December 31, 1990, during the holidays. (We are treating

December 31, 1990 as the date on Which the Comlete notice of the

investigation regarding all of the above parties was reoeived).

Because of holiday schedules and vacations, work to ase ble

f:%teWUSMbTaksar. tr
01/07/91-1

t



4d'

~t 1 n ee mto the PW II east; n~Eot b""i In

iett until samaary 7.

2. Tbe nature of the information rejse, 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

zeone to the interrogatories both INCA-PAC and INCA would like

.adiIl time to review carefully the assembled information

befoe submitting it to the FC.

As I mentioned, the above parties plan to rest

tbeWpWorlae. time *r-paable com coniliation on adsa

uaftt After they have had an o bppotumity to 0em -trat- to- ,"

Oin4ion that based on INCA-PAMC recoofs no it

cantributions were received by iNCAPLC We recogise tht 0*

a r is premture at this time but wish to assure the

Caission of thece parties' intentions to cooperate with th *PC

in resolving this matter. We would appreciate your advising us

of the proper time to make such a conciliation request.

f: \teqV oToakmr. t t r
01 /a/ 1-1
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Michael M. Moore

MNsut

Oc: John igan
O&A dom

* i *ws

f:%taN mTwer. ttr
Intat/91



Jamuary 10, 1991

SMO trke9t Plasa
'bi ltancisco, CA 94105

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

Deer Hr. Moore:

tose to your letter dated January 9, 191,
J~sery 9. 1991, requesting an .a
".AtUt Commission's Reason to S.1h-Tv,

We-tiSe After considering the
,is your letter, I have grant

e; tllYer your response is 40i:
~~ y 4, 1991.

normally enter into p
~i~ W1s*tIation is complete.

n ate to request pr
file a completresuest ot,*

6S" 'Ant*errogatories/requ**t for 600004
istions, please contact Mary Tabear, tbeOW-41md - this matter, at (202) 376-5690.

Sincerely,

Lawrence H. Noble
General Counsel

BY: George r. Rishel
Assistant General Counsel

V

lo t:', .. .. r ! ii
'.



Ms. Mary Takear
999 1 street, N.W.
Federal Election Commission
Washinqton, D.C. 20463

a~~~nd Johe D. S,- ....... ' .... b a ,

Dear Me. Taksar:

I.
rMsr direoto- oil

oawliance with the
applicable to PACOs.W

rinstituted a aOq41L"";.

keep IWC-PAC in o okIae A" 'sthe
future. As you are ,aeW,- fltca.m
filing of its FEC For* 32 Sepotts. ti -

remaining funds owed to NC&-PAC based on p -t-o stom by
March 31, 1991.

Based on a review of its r0oords, flC beileves it has
complied with the solicitation reqirm@nj -iO th f OraI

election laws. As noted herein, INCA is a trae as iation
composed primarily of individuals who have r life
insurance policies from insurance agents who are sNCA supporters
or members. As is explained more fully in the responses, while

F:\TENPNLZK\FEC.LTR
02/01/91



insiue procedures in 1967 which assure tht I"
orporate accounts are in no circumstancs accepted as "contributions to INCA-PAC.

INCA and INCA-PAC would like to reiterate that theyrfully intend to comply with the federal election lava in

future. To this end, they wish to resolve NUR 3183 in a
cooperative manner, and hereby request preprobable cause
conciliation for NUR 3183.

Please note, for future reference, the correc it
for INCA and INCA-PC, as set forth in the A-mended etaS .,
Organization for INCA-PAC filed with the Comission on um.
1990:

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

For your convenience a copy of the UAM Stat t, 4
ftganisetion is attached ereto *

Please acnlege lrecpt of thIs
saqming the nclosed oo of this lettmr and

in the envelope provided.
Sbcld ou aveanyfurherquestions or

please feel free to contact the undersigned or Diiat (415) 442-0900.

uric Z. X lby

LZK:m
Enclosures
cc: John D. Reqan

Richard J. Kypta
Debra DePue
Michael M. Moore

F:TENP\LZRFEC.LTR
00I/91
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I, John D. Rqen, President of the Insurance Coalition

of America, a Tea nonprofit cororation (IMWC.A) and

of the Insurance Coalition of America Political Action COmittep,

a separate segregated fund ("INCA-PACw), 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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1. a. The Insurance Coalition of America (413CA1) is the
connected organization of the Insurance Coalition of
America Political Action Committee (OINCA-PACO).

INCA is a lobbying and trade association whose mero
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.

1. b. 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 l.b.

INCA is currently classified as a profit coporation
for federal tax purposes. INCA has filed a Fom 1024,
Application for Recognition of Exemption under @1(a),
and determination of nonprofit status is pending.

1. c. INCA does not have categories of members. As of
January 14, 1991, INCA had 7871 members. The follOWIn
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

PB\LZK\FECIN.RSP
CORP3 01/31/91-1
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Joe"ph Life
Agency,, Xac
73 Harriso Ave.
Garfield, NW 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 Dali
Assoc.
31 Nevada
Las Vegas, NV 89101
ID #0978

Thornhill & A~ovia
900 Lafae St.,
Ste. 703
Santa Clara, CA 95050
ID #3089

1526 AV* Ave.
ewot Peach, 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 Vy.
Pleasant Hill, CA 94523
ID #9557

Wetr Sttes Stan
PO Dox 668
Santa Clara, CA 95052
ID #2961

Thomas & Larry Wood Farms
Box 143
Joplin, HfT 59531
ID #3593

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.

POXLZK\FECIN.RSP
CORP3 01/31f91-1
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,nm OC ooat Into which ImC-AC'e ftwd*iv ,
deoited is:

eLrMon, Virginia 22070-4820
(600) 537-6744
Account number 12-10209485

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

Dma hM2ND=

6/12/85
6/13/65
7/26/85
8/20/ 65
8/26/85
9/3/85
9/12/65
10/30/65
11/1/65
11/29/85

22f10/5

12/30/85

Total

1/10/66
3/19/6
4/3/6
7/21/66
7/22/6
10/7/6
10/14/66
11/12/86
11/13/86

Total

$ 1430.00
600.00
75.00
75.00
75.00
75.00
40.00
50.00

100.00
60.00
35.00

125.0*0

$ 2,905.00

$ 100.00
640.00
150.00
650.00

1160.00
1360.00
1275.00
1450.00

$ 7,205.00

MUMa1FECIU.R1 -
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3/3/47 & 3/4/07
3/10/17
5/21/17
5/21/87
6/16/67 & 6/17/87
7/16/87
8/14/87
8/18/87
9/2/87 & 9/3/87
10/28/87
12/22/87

Total

$ 4035.0o
2755.00

50.00
5980.00
3055. 00
3035.00
1075.00
1375.00
1025.00
3750.00
3350.00

$29,515.00

1/5/88
1/s/88
2/1/86
2/17/S8
2/16/88
2/29/S8
3/31/68
4/7/88
5/3/8B
5/4/66
5/5/88
6/2/56
6/2W/58
7/6/66
8/2/66
8/3/66
8/23/688
10/11/68
11/8/8
11/8/88
11/16/88
11/16/88
12/5/88&
12/22/88

2/3/88

12/22/88

$ 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

1225.00
1260.00

Total $28,035.00

PS0LZ1%FECI-.RSP
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2/1/819 2/2/39
2/10/69
3/11/89, 4/14/1,

4/17/89
3/16/69
4/20/89
5/4/89
5/24/89
6/22/89
7/5/89
7/26/89
8/16/89
8/17/89, 8/24/89
9/28/89
10/20/89
10/25/89

Total

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

$ 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
20.00

825.00

$13,315.00

$ 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

PSLZK%.ECIU.RSP
01/31/91-I-
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6/15/n

7/5/90
7/13/90

Total

7/17/90
7/24/90
7/30/90
8/6/90
8/13/90
8/20/90
8/27/90
9/4/90

Total

10/1/90
10/9/90

10/15/90
10/21/90

11/5/00
11I/13/90
11/21/90
12/3/90
12/10/90
12/17/90
12/21/90

Total

340,00
160.00

$17,621.00

$ 60.00o
40.00
40.00
25.00
20.00
20.00
40.00

$ 285.00

$ 40.00
60.00
20.00
2S.00
3*.0020.00

6".00
40,00
40.00
30.00
45.00

445.00

P$\LKFINEC.SP
CtP3 01/31/91-1
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ZtCA-PAC Cash Reipts
into INcA Account

$ 2,905.00
7,205.00

29v515.00
28,035.00
13,315.00
1A. 351,.00

99,326.00
1.803.9 ChCkS

$ 97,522.01
returned by the bank 1985-1990

Copies of the checks and deposit slips wthich indicate
when and what aiais were transferred into TI Lk-ACWs
account are attached hereto as l it 2,b. kieftly,
the following - mtm e ta trim XMOS
account into INCA-PAC's account:

c-Mg am
3/29/86

10/n/04
3/2/49
6/4/00

7/30/90

9/24/90
10/1/90

10/15/190
11/13/90
12/26/90
1/15/91

$ so@.O.
2SR,.,.0

24,4 W.23
500400
260.00
40.00

105.00
120.00
130.00
195.00

3. 000.0

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

PGXLZIRFECIN.RSP
CORPS 01/31/91-1

1985
1986
1987
1988
1989
1990

2e b.

115
128
52726*
149
1001
1002
1009
1013
1014
1022
1030
1032
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as a capital omtlAbtim 40 balf of TWA tocover certain eftaibtie ihse %AMrdWil"Y
accounting fo) whic had &m pviously paid, -by
INCh from funds that should have been transferred
to INCA-PAC.

INCA-PAC CASH RECEIPTS 1984-1990
RETURNED CHECKS 1984-1990

TRANSFERS FROM INCA to INCA-PAC
TOTAL DUE INCA-PAC

$ 99,326.00
(1.803.99
97,522.10
(83.876.011
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 1986
#3 1st Quarter 1987
#4 2nd Quarter 1987
#5 3rd Quarter 1967
#6 4th Quarter 1967
#7 lt Quarter 1906
#8 2nd Quarter 198
#9 3rd Quarter 1988
#0 4th Quarter 1988
#11 4th Quarter 1988
#12 lst Quarter 1989
#13 2nd Quarter 1989
#14 3rd Quarter 1989

4th Quarter 1989
#15 lst Quarter 1990
#16 1st Quarter 1990
#17 2nd Quarter 1990
#18 3rd Quarter 1990

4th Quarter 1990

Direct Deposits (Checks Unavailable)

$ 2,905
7,205

9,115

7,100
8,745
4,65
4,200
6,200
2,360
3,620
5,480
4,075

4,900
6,196
5,885
1,370

97,311

99,326

PSBLZIKNFECIN.RSP
CGP3 01/31/91-1
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copies of the IICA-M contribution checks are gr
by year and quarter. From 1964 tbtoagb 5pteer im
the entire check aont was attributed to ZYCA-n.
From October 1988 t1hrogh 3ue 1990 five dollars of the
check was attributable to IMCA abership, 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 DOG Seidman's offices, the search
for such few chocks would require the review of lengthy
records and entail an excessive amount of time.

Based on INC's review of its records, it has not
solicited contributions to TWC-A4AC froa its Morpate
members. While m 11 io c0 c apdaw to be
written on corporate aoo0Uns, it is IN$CAs belief that
such checks were from insMance agenciss on behalf Of
individual policyholders. The subtantial m jity of
such cheocks either (i) have notations indicating the
individual policyholder for wham 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.

PI\LZK\FECIN.RSP
CORP3 01/31/91-1
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1984-1985
1986
1st Quarter 1967
2nd Quarter 1987

3rd Quarter 1987
4th Quarter 1987

Total 1987

1st Quarter 1988

2nd Quarter 1988

3rd Quarter 1988

4th Quarter 1968

Total 1988

1st Quarter 1969

2nd Quarter 1969

3rd Quarter 1969

4th Quarter 199

Total 1989

1st Quarter 1990

2nd Quarter 1990

3rd Quarter 1990
4th Quarter 1990

Total 1990
Total 1984-1990

$ 2,905
7v2056,40

9,115
50*

6,560
7,100

29,515

8,745
75*

4,685
450*

4,200
725*

8,580

575*

26,035

3,420
40'

5,460

20'
3,230

*0*

645
20*

13,315

11,051
45*

5,825
60*

925
445

18,351
99,326l

PBXLZKIFECIi.RSP
CORP3 01/31/91-1



1984-1985 2,905
1986 7 *205
1987 29851S
1988 28,035
1989 13,315
1990 18,351

99, 326

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

3. . rta s io ai ns o be a f o IN A P C o .1964

3e be S es in 1984# fon of rship h0av

herentomas to btos --. a * are co INAo al Lniifas

I1A Io" Atalic ation s t 18. alf of Ori-in

392c ICA ppiain Origin 1 O per

an back.s" tr o M

#3IC2Apiato.Orgn1968n pa,0 fron

anm d back.e'"sn ftrsleon

a4 Ialictin. Oine 19. scOnep,1fron

rid*ie back.lws

#1 INCA Apication. Dated 108.Dateit origin

# 0/N12/88 O paeto frognt an c. $ INCA fOe eufh

#4oNCraptid ftron ig nrib. utpagi ationt

#5 INC Appit in Daolc tdm 10/12/88 Oigi-n

3.0./1 2/ 8 i O ne m page frot and bak.- $5 I NC fee

searte frAap cton. IN APAC Contributo. rii

PU\LZK\FECIN.RSP
CORP3 01/31/91-1
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#6 INA Application. Dated 1/1/90.
one page, front and back.

origin I/1/0.

#7 INCA Application. Dated 1/1/90. Origin ?/1/90.
One page, front and back. INCA mebership fee
increased to $25.

#8 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:

Date - B ana n

4/22/8
5/25/IS
6/24/SI
7/25/SI
8/31/8l
9/29/SI
10/21/SI
11/29/SI
10/3/90

$ 13.86
17.25
14.78
14.85
14.71
14.72
14.01
14.8012.92

Cbeck printing diaqg
awc0-Wt Analysis Deficit CarAounA Analysi Deficit Chmge
AotAnalysis di"tct

Ac=man Analysi Oufl.$

cOOmt Analysis Uficit ae
Check printing eiltze

14i2.77

4. a. No executive or administrative prsonnel of corporate
members were solicited.

4. b. Not applicable.

4. c. Not applicable.

PSXLZK\FECIM.RSP
COtP3 01/31/91-1
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The co WMw ISM
of America Potlit

Insurance Coalition of Ameic (NCAm)
P.O. 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

1. b. Neither INCA-PAC nor INA are related in ay
organizational manmer to any nTi l oat or
political comittee.

2. a. INCA-PAC wa established am a Igloo~ -- __-"ted md
on April 13, 1988.

2. b. John D. Regan is the Aremr of IOC-PAC. INCA-PAC
has no other officers or direotors.

2. C. INCA-PAC does not have any bylaws.

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



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

3. c. Written solicitations on behalf of INCA-PAC since 1964
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.

#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 INCWA tee
separated from INCA-PAC Contribution.

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

#7 INCA Application. Dated 1/1/90. Origin 7/1/90.
One page,, front and back. INCA membership fee
increased to $25.

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



INC-PC haM one bank a--t vith

Union Bank
50 California Street
San Franciso, California 94111-4696
(800) 631-6318
Account number 70074-3660

This account vas 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 INC-PAC's bank aooomt.

4. b.

4. c.

Sam"O Clm

4, a.
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Please see Insuranoe ocelitimb of America (I)
Exhibit 2.c. for copies of &U1 oontribution cbecks
since 1984. This exhibit consists of eighee folders
labeled as follows:

#1
#2
#3
#4
.5
#6
#7
#8
.9
#10
#11
#12
#13
#14

#15
#16
#17
#18

1984-1985 Listing
1986
lt Quarter 1987
2nd Quarter 1987
3rd Quarter 1987
4th Quarter 1987
1st Quarter 1988
2nd Quarter 1988
3rd Quarter 1988
4th Quarter 1988
4th Quarter 1988
1st Quarter 1989
2nd Quarter 1989
3rd Quarter 1989
4th Quarter 1989
1st Quarter 1990
1st Quarter 1990
2nd Quarter 190
3rd Quarter 1990
4th Quarter 1990

Direct Deposits (aiescis Unavailable)

$ 2,905
7,205
6,690
9,115
6,560
7,100
8,745
4,685
4,200
6,200
2,380
3,620
5,480
4,075

4,900
6,196
5, SOS

1,370

99,326

The INCA-PAC funds which have not yet been transferred
from INCA to INCA-PAC's aooount total $13,644.00.
Please see the responses to Insurance Coalition of
America's Items 2.a. and 2.b. for further explanation
of this total.

INCA plans to transfer the remaining funds oed 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.

4. d.

4. e.

StWMIMsjMNt.aW//91l) €8 P3
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Plegr a Becrison•""r Street Toser'_"' Krket Plaza
_San francisco, CA 9410S

RE: MUR 316 3
Insurance Coalition of
America, Inc. (ItCA) and
InsuaUsc. Coealt ou of
America ( e4 A ) and
John O, Re1 .8m4&t rea ar

-"10111W S.~~~

77 i on Of 0
MI to InGUelie

~~*4~* t4ria(ZC)to .~#itnA,* 4tV -y duty of gtobe Afterr0viowi se which you submitted on beblt Of yourcltunts s0 Fedaroy' 1# 1991, additional questions fto-beingiaa" P=':Ott all answers to questions within 15 dof your receipt of this letter.



~#.< 2>

I.
t pl*46e contedc

Iettro at (202) 371

Sincerely,

Lavrence N. Noble
General Counsel

BY: Lois 0. Lerner
Associate General Counsel

COcloOr.
AOtftba

W. i ~ i

• i i * ~i i * s ,



4oIn A-00 matter of

"aR FROSUCIlp -OW-- SO W"
TO: Insurance Coalition of America (INCA)

c/o Laurie Z. Kullby, Seq.Brobeck, Phleger & Harrison
Spear Street Tower
One Market Plaza
San Francisco, CA 94105

In furtherance of its I t1*00-tfi t tL -  no- .

matte,r the rederal siectis " tm.i, ibat p
etblt answers in Writing amn*:tth

fevth below within IS dtte

€d~oue fothe CoumiMeioM t pn o

rerdu4o bftoeldow,,nts 140a anndibecpis

46fting at the Offie of tV W~I
p Comission, Room 65,. "99 g,~~ R4 e~S~r#C

2046 3# on or be fore the14* n amewa. a~topi

those docuiments each day therWeteg Air a bet eegay for
counsel for the Commission to compligte 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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itrmedeh! .m b
....4 being td were not already l ft A but" thy weore joining INCA by making a contribit to

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
bas not paid any solicitation costs from its account.

State vho has paid for solicitation coats, the source ofa4. used to ae such Palments, and the aftsqb of such
P lnl -ts sic 104.

5. 1 ito , rwrt, 1, 199tom oa ee, x4
St' ~~A ~ 1.9 r o M"pata 0Aja~m# 4 W Pfe ya

Stte W0ther "W is ate tetrtiv r ..... re.eived
1 b. clortfy why the -ftee *roup04.ti et
o de 1rshy h e to NA hich was awnued t

i. It* bra y 1. 1991 asite es itst ct. fte 1V4 througher - . nd obyg_ 116"MaeIwt to I~AP~
~W was iatoe to be a contributlowto i itexpns that Sam of these funds yore used to 004 6 uur EU 6*Xpeoes,

a. Por 1"04-1980t state whether the entire receipt receivedtoe membership to INCA which was attributed to INCA-IPAC was alsoused in part to fund ZW&.
b. State how it was allocated.

c. State whether INCA's ad.'nwlraivi and lobbyingexpenses vere paid from INCA-PAC 7--ntcibutions.
d. If so, state whether this accounts for the delay intransferring funds to INCA-PAC.



i*

X.

os'1to its february 1 *tO resp"l.. tfta states toote100 through June 1140 f*r dollars ($S- OFL' j*Oi attributed to zNCA membership and the remindoe n -
represented a contribution to INCA-PAC.

State how these receipts fron June 1990 to preent have beenallocated.

6. In its February 1, 2991 response, ImCA included samples ofmembership appications dated from 1986 through 19"0.
For solicitations from 1964-1966, state what forms were usedfor the solicitation and/or what method was used to solicitcontributions.

7. a. State whether ICA members have voting eight& forelecting Officers and/or directors.

b. State whether ZICA meoters have any other vtn ri et
and It s, Identify each.



rObseok, Pblegor a jWrrison
r street ?ower

On* Market Plaza
$An FranUCiSCO CA 94105

3t: MR 3183
Insurance Coalition of
Amrica, Inc. (INCA) and
Insurance Coalition Of
America (eriAUCAA end
JObm D. 20,00, as
treasurer

In OaitAg but t. Y fytoyty of .nfr.e .errovieWing the reaesees which you Submitted on mt *yourclients on febcuy 1 l, 1991, additional questions are being
issued. Ples submit all answers to questions within 1 S days
of your receipt of this letter.



*e at (202) 37-

Sincerely,

Lawrence m. Noble
General Counsel

BY: Lois G. erner
Associate General Counsel

Qnclosoreguest Ions



TO: Insurance Coalition of America (INCA)
c/o Laurie Z. Kullby, Bsq.
Brobeck, Phleger & Harrison
Spear Street Tower
One Narket Plaza
San Francisco, CA 94105

In furtherance of its imestiqation * v- e-tioed

metter, the rederal 2l .tiob C0iiniaft

submit answers In writinig 606 t~etg TIW"M

forth below within IS-g ~

aftitiont the Co-01"WWWslp"wwww

doemets xpecif1*6 b*l,

copying at the office o h sy1
, .,: . : ,M .,

Commission, Room aS,9f StreetI..

20463, on or before the sae deadline, •m i. .

those documents each day thereafter aa"w-cc v - Or

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.



1 0.I its Febrwr 1. 19 reWIM.U

the people belft1 soI te wt.~ nt aliii"j
that they were oining IWA by maeking a Contt
I CA-PAC,

. on to

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 eource of
fueds used to make such payments, and the amount f such
a IM*s since 1904.

3. in its febnory 1, 1991 eps INCA n td tb _

! 1uI .... C' s ac6o0nt foe cetlftin

*Ioqh *v~ e vt.i~ u oy to~ SECA'I I £ra* Jm e n o .

• l~ tstha wohethe thesefnwreV U usdt ovrIC'b. or-siey ty the 2tire Oft" receied
LUn det.&tVwy the trne~nwo~e i

4, 1& ZIts Frebruary 1t 1991"TOI-6 to=eee Ik 4,fa~ h*~

606nt -woo attihabted to IU& . Seasteea e k
amount was Indicated to -be a contributl in, tolftro-WC it
appears that some of these funds were used to cover INCAts

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.



Vpetuary 1. 1"k rtoole tu24s14 that fe
.I through l 4 0 iVe doflate (4,00) of te1

tribut to IHCa membership ow the r iasie of the
i osented a contribution to XWcA."c.

State how these receipts from June 1990 to present have bees
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 ZICA members have voting rights for
electing officers and/or directors.

*!!i; b. State whether INCA members have any other voting rnht
and if so, identify each.

1w.,.>...
fr.">' ;i :



Ns. Nary Taksar
?gderal Election Comission
Washington, D.C. 20463

Re: NUR 3183-Insurance Coalition of America
(INC-PAC) and John D. ROgan, as aurur;
In--rane oalition of A-mri_ .ca

Dear Ms . Taksar:

As we discne last week, this will kan_7'j~bbalf
of the In 'aoe omaition of Amrica ( NCA

INAbas am -U"ed I -AC tho -total A
et foftk in Itee 2. b of the eposstoft~az .1991 ~tt4on behalf of I.C

11"hAva Im"e of MI 4ohleim ftes wi
~e~pmtionatffiliated with Icim --- T.

Very t~lvy you,

Enclosure

cc: Mr. John D. Reqan
Laurie Z. Kullby, Esq.

I
1

F:* JW2NTMCSAR.LTIt
03/05/"1-1I
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Ms. Mary Takoar
999 E Street, W.N.
Federal Election Coluisetn
Washington, D.C. 20463

Re: NUR 3163 unne Oakt.mi of amitl. (1/M)- -
and JOIW .) ImO Yi~et 4Coalit1Uit of- astoa -P.UZtba 'WS m

- -'

Dear Hs. Taksar:

the Federal pr
letter dated mb13*

I -PAC fully into" 411

the future, and,, to
Cooperativemeer
cause conciliation of

Please*cnw~t~1to
stamping the encloed -000' sletram Attu
in the envelope provided.

F: %TENPLZK\IMCAFEC.LTR
03/18/91
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I, John D. Alean, President of the Xnsurance Coalition

of Am rica, a Texas nonprofit corporation (fl2CA') and Treasure

of the Insurance Coalition of America Political Action Comittee,

a separate segregated fund (0IRCA-PAC'), hereby certify that I

have examined the attached responses to the second set of

interrogatories from the Federal Election Cimission 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 is, 1991 - 7

*)flt4/9
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I S *I* 2be persons solicited b~ INCA WOTO not OfW&
but, rather, were j oining INeCA', ere not a o
contribution to INCA-PAC. o to ?SCh&l-AC
are voluntary, and INCA has revised its applications
through the years to clarify the fact that INCA
membership does n= require a contribution to INCA-
PAC. Insurance industry professionals and other
individuals interested in INCA distribute the INCA
membership applications to their policyholders.

1.b. 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.

2. INCA has paid for all solicitation costa. Such costs
have been paid for fre dues paid to ICA ad " a
capital contribution nde by fte Ogan qwft .nce
Marketi (w Re usgan Group). Mw 2" e
this capital contr to INCA to aoer tin
administrative incmse, moluding solioittion odts.

Since the only solicitations for INCA-PAC ooor at the
time INCA is soliciting members for INCA, printing
costs of INCA mebership applications have been the
sole solicitation expess. Since 1984 paym.i*t for
the printing of such applications have been as follows:

June 1988 $ 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

P9\LZK\FECI12.RSP
COiP3 03/15/91-2



ALIION -or maich (INCA)

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

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

3.b. 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, mnt
to be a capital contribution to INCA, was inadvrtmtly
made directly to INCA-PAC's account. This tranmfor
should have been made to INCA so that INCA could then
reimburse INCA-PAC for the INCA-PAC funds which IWA
had used in paying its prior administrative wxpeses.

4.a. 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.

4.b. From 1984 to 1988, the entire receipt was allocated to
INCA-PAC.

4.c. 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

PS\LZI\FECIV.RSP
CORP3 03/15/91-2
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and in previous coummnications, INCA-PAC has been fully
reimbursed by INCA for the full amount of IRCA-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.

4.d. 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.

S. In June 1990 INCA's membership fee vas 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.

4. 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 acoounting
firm, indicate that they were processing INCA
applications as early as June 1985.

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

7.b. 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

PU.2LK\FEC1N2.RSP
CMP3 03/15/91-2



Ao ni1y, the voting rihts of isC ame are
limited to those required under the Txam on-Profit
Corporation Act.

PS\LZKFECIN2.RSP
CORP3 03/11/91-2



Colition of.

ht~r ica (enlC&-P4ce) )aindW)
ZCt D. 3e*0, as treasurer

Gil="z COUM33L8 5 3mm

I. BACKGROUID AND ANALYSIS

On November 27, 1990, the Federal Blection Commission found

that there is reason to believe the Insurance Coalition of

America (INCA) violated 2 U.s.C. 51 432(b)(2) and 441b(a)# and
that the Insurance Coalition of America (1SC&1-PC) and job D.
Regan, as treasurer, violated 2 U.S.C. S& 434(aj(4)4a), 43iqa),

432(h). 432(b)(2), and 44tb(a).

The rosponts vere 6tift-*d 4ftb~~~S v i,
to a letter dated December S, 199. At 1* t)vth*
Comission also sent interroqatorieSmto t .be . .v .. On
January 9, 1991, we received a reqmest o Is qmi"M , -of 20
days to respond to the Commission's S*eson to Beim £tafot s
and interrogatories. The request was grante6 on JaMnary 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.



Z, a an~ios Mft*r rvi *of 0 all' N*t* , tls i

pursued to completely investigate this tatter.

Accordingly, this Office recommends that the Comission

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. .. ..... ,I

1. Decline, at this time, to enter into concilialot wt
Insurance Coelition of America (*Z13C) and Insurance Cte,
of faeioa (0'ImrAC) and 3oba D. 2*egn, as troaur ~~
te a finding of probable cms to believe.

2. Approve the appropriate letter.

Lawrence H. Noble
eoneral Counsel

____ ____ ___ ____ ____ ___ BY:

Associate General Counsel-

Attachments

1. Request for Conciliation

Staff Assigned: Tonda M. Mott



* ~m~ttonofAmerica
p end a~&*raCe Coalition ) RE3t

trica (W~f'4AC") and
*a0. 20egan, as treasurer.

CENT! FIC&UIOK

1, farjorie W. Bmwons, Secretary of the Federal nlection

CftWpon, do hereby certify that on October 4v 19St, the

~~ 4~t~d by a Vote, of 6-0 to toeeth h wi

acwitm A IM i3

as-t

a. ' s tlw appropriat lotep. a#

Com" 1.se a R epgt reasuet.

CONWetSeWCs Athensj * Ellott# 04mfteki ~ 4

9*ac ryv and teme voted affirmativel1y f1ot the 4oeieion.

Attest:

Secreary of the Commission

Received in the Secretariat: Tues., Oct. 1, 1991 4:03 p.h.
Circulooed to the Comission: Wed., Oct. 2. 1991 11:00 *%m
Deadline for vote: Fri., Oct. 4, 1991 11:00a.

dr
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Laurie Z. Kullby, Esq.
Brobeck, Phieger & Harrison
Spear Street Tower
One market Plaza
San Francisco, CA 94105

RE: UNM 3163
Insursnce Coalition of America (0-) and
Inlsurnce ColitiCMAOf Yrica ( "r } and
John . oms. s tmsuWer

o ear Ms. IKullby:

On December 5., 100- og~tsw.~

~~ Coali1tion OfAmtc (
trmsmrer, vio]lte
Act of 1971, as !m
*sItted a reqwstt.U

K prior to a f in""a of

The Commission baa 00- . 1 d to
decline at this time to .oft* ,li.e.oo
finding of probable. cavm* -to b61 keo
information is neeesmrp ism 4r'WOtN '+ n
After reviewing the I tkcbye
your clients on February 1, 1991 and 1"r,, i1, 1Uz bal
questions are being issued. Such information shbMl -be
submitted to the Office of the General Counsel vitha 15 deys of
receipt of this letter.

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



BY: LLCe
Asscit* General Counsel

Enclosure
interogatories and Requst for Production of Documents
rnstructions
Questions



In the Ratter of M -

I MT33OAWRINS Am 3
FOR P -ODUCTIOK OF

TO: Insurance Coalition of America (IRCA)
Insurance Coalition of America (wINC&-pACe)
John D. Regan, as treasurer
c/o Laurie Z. Kullby, Esq.
Brobeck, Phleger & Harrison
Spear Street Tower
One Marker Plaza
San Francisco, California 94105

In furtherance of its investigation i fa -,? MMN

matter, the Federal Election Cogmission berebp I i i , j

submit answers in writing and vaer o0t t

questions set forth below within 15 da". ,

request. In addition, the ComiteljOm beO1. .d

produce any necessary documents, in their n tu , 't +

inspection and copying at the Office of thJ N mede 1

Federal Election Comission, Room 659, 99" stint, -.,

Washington, D.C. 20463, on or before the sme deadlive. C1war

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.



Zn answeing thee iaterrogtories and request for
reuetion of 60061 . furalsh all documents and other
it&rmation, however obtained, including hearsay, that is in
ps, ession of, known by or otherwise available to you, incladtag
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 ftl
after exercising due diligence to secure the full informatloo to
do so, answer to the extent possible and indicate your iasbUty
to answer the remainder, stating whatever information or
knowledgo you have concerning the unanswered portion and
dtailLng what you did in attepting to secure the uk
informtion.

Should you claim a privilege with respect to any d ofs,
coomications, or other items about which information Is.
requested by any of the followig interrogatories and t n
for production of documents, describe such items in suffioia4t
detail to provide Justification for the claim. sach claim of
privilege must specify in detail all the grounds on which it
rests.

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.



-ileee- L 41f the fol lowia nore

I A of the hWA bylaws was submitted as
'et~to whethe1r these bylaws were used from zwca'sId O f t
the present. If not, furnish copies of all bylas *" by tC.
2. a. State whether INCA is currently classified as a tax
exempt organization for federal tax purposes. If not, indicate
current status.

b. State 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 choks
written on corporate accounts are in no circunstances aoce*ted
as contributions to IECA-PAC.'

Fully describe the stated procedures and indicat, the 4ste
which such procedures went into effect.

4. The solicitation materials, which you sent as a- exhibit,
refer to "producers.

Fully expiaiu. the role and procedure of a p.

S. a. Fully explain 'the past and present relatiom ~ iRegan Group to ZWA end INCA- AC.
b. Fully Uplain the past and present rel.tia.4t t. th

General Service Life Molding Group to IWCA and I .
c. Fully explain the organisational structure. bIth "e

Megan Group and The General Services Life Holding 41,1s ,el
as their relationship to one another.

6. Documents submitted and statements made by you pVace the
beginning of solicitations at various times, from 1964 to.1*O.

a. State when INCA began soliciting funds, indioatja
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.

7. 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.



d. State whether members voted on any mttes at muchmetings.

9. State the names and addresses of all offigcr of IpCA.

I,



Lawrence N. Noble, eq.
General Counsel
Office of the Gmwsl O e1
Federal Electionai to
999 a street, LW.
FoAm 659
ftsh Mr, D.C. 6

e"alome cartIA16t%,
%*hich Our offtv*;
Federal Eleotion ,

PAC fully intend to-
future, and, to that eid, wah to resolve AM'*1St e
cooperative manner. IWA and fIAC - ber ve ++ +i
request for preprobable caue oOilietio of WSW 63.

Please acknowledge receipt of this r by file-
stamping the enolosed copy of this letter and re1wa it to the
undersigned in the self-stamped envelope praovid for that
purpose.

3 P"%?LobLe. itt
M Ll 1110/91-1



%140 tiy ns
-.. --Y/aW 44ftho ft .4

7TjW~
MCIo.

)
a

latIukbue1. Itt
Nu fl1inin-i

oat X'i' _,"t



. b. 3yLavs subitted m aidUbt 1.b. of !y

€yel of ale Sylaw a M 8",e e a to the b t Its
knawvled , based on a review of its tiles, each exhibit
covers the following periods:

Exhibit 1.a. INCA believes that these are the original
Bylaw, which remained in existence until November, 1988.
Exhibit 1.b. 11/88-4/90.
Exhibit 1.c. 4/90-4/91.
Exhibit l.d. 4/91-Present.

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

2.b. INCA received federal tax ex~t determination in February,
1991. Prior to that time INCA was classified as a Wrof it
corporation. However, the feral tax e~mpt deteamtion
letter dated February 11, 1"1, states that te
determination letter is effective from Oaot.er 3, 1963, the
date of INCh' s incozpoation.

3. During the period of 14 thwm S-pt ew 26, all DCA
solicitation form refewed Crly to smw 4s now
(IM ACa ). The application did, ot i t a minb. ip
fee Separate fro a otiihb*ice -to EZEPACd (E2u*C)Y
During a review in 1969 of all INM reimo le, all hecks,
for which INCA had records, drawn a i easewit!
during this period were attributed in total to TOM as
membership fees.

In October, 1988, the INCA application was revised to
reflect the INCA membership fee as s te 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.

%IS3TLICA M1S3
3111I 11/04/91-1



(X u ZOw or Ax~L(ztA)0e3 pow

June, 1990, the fee for INCA membership was designated 4s
$5.00 and a separate s ted 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.

4. 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.

5.a. The Regan Group Insurance Marketing (OThe Regan Group") m
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 (OGSLN ). The Regan Group was an active

IV 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.

%nS 1 /0P/1-.RS3
D3H11 11/04/91-1



C"LXION OF AM3Xch (INCA)

supprter of INCA as a trade association and John Rega
the president and founder of The Regan Group was also thi
treasurer of INCA-PAC. As noted In previous filings vith
the Federal Election Commission, The Regan Group also n.e
certain capital contributions to INCA in order to oover
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.

5.b. GSL is a holding company which owns all the outstanding
shares of General Services Life Insurance Company, an Iowa
insurer (OGSLICK). 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
Decmaer 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.

5.c. The Regan Group and GSL were indepeMnent corporations util
their merger on December 29, 1990. However, The
Group acted before the merger as an insurance markting
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 D r 29, 1990, the oership
of GSL was held 60% by the Aegon Companies and 40% by the
former shareholders of The Regan Group.

6.a. 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.

\PSITL\INCAFEC.RS3
3P1SF1 11/04/91-1



~~RIC3COALITION OF AMCA (INCA)
1934

6.b. Based on INCA's records to the best of its knowledge, turs
submitted only for INCA were never transferred to or
utilized by INCA-PAC.

7.a. 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.

7.b. In the past, INCA has accepted membership contributions
made by an insurance agent on behalf of the INCA applimt.
Presently, INCA accepts membership contributions made by an
insurance agent in the form of a money order or a em
check on behalf of the INCA applicant. In the past, x1 -
PAC has accepted contributions made by an insur" gt
on behalf of the INCA applicant. Presently, INCA-PAC dbe
not accept contributions made by an insurance agent an
behalf of another individual.

7.c. 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, unlm
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.

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

\PD\TL\I NAFC .RS3
DPHSF1 11/04/91-1



*.a. INCA nebers receive the following benefits a4 ivileqes:
All members receive the INCA Newsletter which he= to
inform then as to regulatory and legislative lame affect-
ing insurance and annuity policies and the Insurance
industry as a whole. Memers 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.

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

8.c. 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 mrs
other than seven board members and six board m rs,
repec tively, attended those meetings.

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

9. 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. #200
Potomac, MD 20854

Donald R. Williams
Secretary
1200 E. 104th St., Ste. #210
Kansas City, NO 64131

%MWTLINCAFEC.RS3
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It Jdw 3. tqm, Prtesisat of the -tosmc Cee1Ru*j

America, a Texas neaprofit corporatie (*INCA') and the

I u Coalition of America Political Action Conittee

(*INCA-PACO), hereby certify that I have examined the attached

responses to the third set of interrosatories from the Federal

Blectios Commission to UM 3183 for the Insurance Coalitiom of

America (oINCAO) and Jed 3. tem, Treasrer of INrA-PWAC aif A t*

best of my knwIledge and belief such respnse are tru,, tg_

colete.

~mbw4, 1"~1

~. ~:

~;



'V ExhA.

BYLAWS OF

THi LIFE INSURANCE COALITION Of AMERICA

A TEXAS NON-PROFIT CORPORATION

ARTICLE L PURPOSE

1.01 General. The Life Insurance Coalition of America (the "Corporation") Is a
n-poft eoEor sand shall have all of the p dutim, aut iorium md

l~ities as provided in the Texas Non-Profit Corporation Act; provided, however,
the Coporation shall neither have nor exercise any power, nor shall It aqage dreety or
Inireaty in any activity, that would invalidate its status as a corporalton that Is mmpt
from Federal Income taxation as an orgniMtion, deser in Section S1(efX) of Vie
nteensl Revenue Code of 1954 as am nmded (the "Code"), or that would operate to

the Corpoation its status as an organiutle=, contitaina to which are de8dees mW
seetio 162 of the ade and the regulations thereum (as ,it seetioea I"
now exist or - they may hereafter be a ed) The purpmu for which the
Is rgnedare

(1) Actively to tthe interasto the 1m em .o
Corpormat with emeto fedweal m state Iq w ia and r rduy A e

ectlqtnrl all asectsa 1ofe Iuw m th Urwmim e
mMe topoi haes,11dud the taxation at life mm 1fe inge- and pulley l md

(2) To ensme in any mnd all IawA activiltia d to the feguiog
prpInas, enet W othe e rbtited heri

The Coerpmrtion shall not wryav on, @U thm wan I titid part of its acW14as
wtiviti that we not in tU'hr ee of Its pm-um

1.02 C O io Cn Affaim The affair a Ow Co On s ll at a1
tin" be o mnw -to a ee t with the irmme of the Code, as rmu
reqilements affect t" "-exempt oR Iou..Ind

ARTICLE ML OFFIC0

IW llOffle The prn*a office of the Crpmation dal be located in

L0g The Co tion may have suc othr offies a the Baud of
Direto r mayf hIeor a the affairs of the Corporatio may requihe from time to
time.



ARTICULE DI.W33m=

1.61 The Members ot the Corprtion shall a of amy date W .
Ia -ticw, and other l10a prsgow and entitl whom

groom twelve (12) mionthrn have made oontrlUtionu to the Corporto toeni h
aN"lts prposew, provided such oontrlbutiou0 satisfy the requirements ot seeo
of the Bylaws. Each Member shall have one vote with rupeet to a matters
thO Corporation that require a vote of the Members.

3.02 Term. AUl memberships in the Corporation shallexpire a of the let d"yothe twelfth (12th) month following a membees last contribution to the CorpOraSN.
Membership in the Corporation shall not be emiI- ab e or transmferble.

ARTICLE IV. MEMBERSKIP wm s

4.01 A. Membership meetings shall be held annAy on such d&y i
shall be fixedby reuo of the Board of Dirgetors. The election, o the oam of
Directors, distribution of reports and information, and any other trametion at budtmm
a determined by the Board of Directors sha/l take place at the amuma memb
meetinss. No party or perUti other than Members shall have the rght to ttend,,meetins.

4.02 o The attendance of no less than one-teth of the Members dog be
memvry to aiiitea quomn at any memb lp meeting.

4.03 0ameeg af O Members m" be 4@11W bs
r Chairmum or an ofth oard of ohmectors Notice ofat MY ul ----

dsm be malW to the lst remred adem of eas Memer at leete ( betoak m

tm ffte (1s), days betor te time forlated fo the meengp Ish ,mAse 4.
lnduda the time ad plachet meein end i tlo es to the povese for 01" .0
meng is bn called. No prty or partiee e othr tha Members shaU hove thm veSW
atted sh meetings.

ARMCLE V. BOARD O DIICTOM

5.01 Geerl Powm. The affairs of tw Corportio Shall be mnged t Its
- ~Board of Dreo. e rd of Directors may eeise an powers p toee an

Crporation and do all Iawul acts reqred by the affairs of the CI W keg a
the exerise of suh powers and the doing of sah acts are omatent with Me
Corporatlows - ft- --

5.02 ArmsS The dErectors that are to be elected for the emulg yew
to fill paitiom open beembse a prior directoes term ot office h expi d sm be delted
by a nority o the members of the Board of Direetors who are pren at a mesdW of
the Board heddfor the pupoe of aonduting the uumml election. The ar e deetium of
directon shall be held on the In the moNt ot

of each ymea, t ingI with the year IWOe, at a time md gice
to be deteied b the Bad If uch is a lal hdide, then
such annual election shal be held on the next secuar day owiirini. The members a the
initial Board of Directors named in the Articles o Inorporation shall serve utfl their



m e elected and qualified at the first annual election of directors, or until Uf
mlar death, resiPation, retirement, disqulfication or removal from office.

5.03 oRs"eSpecial electiom may be called by the President of ge
Corrtion ors at any time, to enable the Board to fill vac
to increase the membershp 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 my
speial 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 Qualificatiom. The number of directors shall be not
lem than three (3) nor more than , 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 ae
director's term shall expire in one (1) year, another's term shall expire in two (2) yemst
and the thirds term shall expire in three (3) yeam. Any member of the Board of Direts
elected to serve after the Initial board shall seve a term of thwee (3) years providm,
however, that any director so elected shall be elected for such term or at smh time as
will result in approximately one-third (1/3) of the term of office of all members oft
Doard of Directors to epie each year. A director may be removed from the Dowd by
the affirmative vote of a majority of the Board than swvin.

5.06 V a es. Any vacancy oc--ring In the Board of Directors shall be Me
by the affirmative vote of a majority of the Board wlemi the Board has detemined to
redue the number of directors and for this rins elects no Suesor. A director deeW
to fill a vacancy shall be elected for the unexpired term of his or her prel'eer in
office.

5.07 Increase in Number of Directors If the Board inceases the numbe of
dictors by electing, by afirMative vote oa a majority of the Board, an adtl
director, that newly elected member of the Board of Directors shall be elected for a trm
specified by the Board which the Board determine@ to be consistent with the provisiom o
Section 5.05.

5.08 A regular meeting of the Board of Directors shall be held
without other note thm this bylaw, immediately after, and at the same place as, the
anual election of director The Board of Directors may provide by resolution the time
and place for the hling of additional regular meetngs of the Board without other notice
than such reolutio.

5.09 Spca Meetings. Special meetings of the Board of Directors may be ealled
by or at the written rquest 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
meetng of the Board called by them.



* 5.16 Notice. Notice of any special meeting of the sow of Direetos a
sive at tH ) der prior to the meeting by written otice delivered Peru 41,
ent by m or tgram to each dre t hi or her addres shown by the E
010 Corpoatim or given by teephone, a provided below. If maed, msfh notile 77
dm11ed to be 4elired when deposited In the United State mail in a sealed mMW

dwith Postage thereo prepaid. If notie is given by tdegram, such ngideVMR
be doemed to be delivered when the telegram is delivered to the t r o a
trawmidon. Notice to dirctors may also be given by te1ephone and shell be deW
given at the time the telephone mmge is commuicated to a o at
the phone number listed for a directoms residence or place of buiness. Any dire r ma
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 attendanee of a director at any meeW%
of the Board shall constitute a waiver of notice of such meeting, ezeept where a diseetor
attende a meeting for the exr purpoo of objecting to the trajIaction of any budam
thereat becume such meeting is not lawfully elled or convwed. The bulnm to be
transacted at any regular or special meeting need not be speafied In the notice or waiver
of notice of such meeting, anim specifically required by law.

5.11 Quorum A majority of the total number of the members o the eed o
Directom h csitute a quorum for the tramection of budrAn at my meeting o t
Bod but if 0m than a majority of the (rector are present at sAh meeting a
o the directors psent may domrn the me from time to time I tngo
notice. Dirtors present by proxy shll not be counted In detmis wItbw
Is ps at an mftin at the Bord.4; •

5.12 !o t i The act ot a majority of the dieeturs prent at a
meeting at w o a guM m preet shll be the act of the Do- of Diretor, gum
tim act ot a peter mamber is required by statute, by the Artqdd of -a-rp-atle_, *rWb
these bylaws.

5.13 Comtmmatloa. DirWetor es such staln not reelve my stated sateie ta
their service, but by sot of the Board t ts, my dwec mW be
rm le f e sps c d n attfn y ri spee m
at the Board. Not ling sstained hsin shall be otad to prelds my di o tMm
srin the Corpoati In my other capacity and -evng ompemtlo thereor.

5.14 L At meetings o the Board of DItor bulnem ebli
be tract In A Board may dstermine from time to time. The Beed of
Disets, stall a vat nmei meeting a peron to act a seertar of the meetlng. The

etay o te meeting 0190 prepoe minute o the meeting which shell be delverd to
the setar ot the Copration to be placed in the minute books of the Corporation.

5.15 A Ars. Any action M ured by law to be taken at a
meeting ot dor my acti which may be taken at a meeting of directore, m be
taken without a meeting if a consent In writing setting forth the action so taken sull be
signed by all of the IErectors. Such comment sell be placed In the minute book at the
Corporation, and shell have the same force and effect as a unanimom vote ot the
druectors at an actual meeding In addition, a director shell be considUd pren at my
meeting of the Board of Directors, as applicablei f during the meeting he or she Is in
radio or telephone communication with the other director participating in the meeting.



reode o a o 8 MW wit the or
a*0100 d.- SM 0" *W 7In the MIN"t of se ee~4

MIN at Wom ,eeto withe e ,., a,,vsMa O MMata metsq.l MfEW ad 0-1,MW °l at'_+ _.,Wldsh" .~~l Ip -- "--------aid~~~~ at~o mo ee y a be trinaeted w"dob is mt eueetwd rbti
written ouwus-t or wtoe no t objected to at so*h meet fop W@at f U... If Asy

at the Samd Morco is iIuqd'r for Want of notiec or suah thef h amtnmay be rti d an adr vaid, md the
or defcot therlin wived, by a writng dnied by a detors, M

provided a quorum wee present at such meeting.

5.17 P!~dO EnsePt as otherwise prOlibted herin a Erector may vote by
proxy at nmy aMiig of the Soard of Drc or oxeute by proxy any cons"to
dretoors if the pux Is execud in writing by that drector. Each sah prox snl be
revocablo udlm eqrx-y pro therein to be Irevoable or otherwios mde
Irevoca0e by law.

ARTICLE VL OFFICERS

6.01 Offlrs The offelm of the Corpwalo Ml, be clsen by the scud o
Directors sm cmueat o a r me or more VMS predets (the Mser
thereof to be detrmdby the boad of E to}, sa a tres sr, w mde
tr officeis a Ma be doetd in aseurl ith Urn imem of atid We 1m, Till
oad of D m dest or qppdat oer OW o- a I e

mlnteat s-er-tee-- nd eMW or Mrs, , b teun MW ftorgek tom a It sha doe
deblseb, s h ofm we to have the --fty a pleg t prenuim4, em
time to tine by the ese Dof emtei. Asy two or mw flem ay be had1 by the
rine persomas the oee o f ie a sestey.

6.61 2g~ X u TI.~he If myt of &li officers mid qet af
the Corporata W bytBwd a e

L3,=- The oiew of the Corporatlos be
elected ato the regdwar d meet t the Bea d.
the 414 at o R at be had at sMe Hmetnh Sml de sl " e lbe Ma
soa e a INlN. Now offemn ma e eMe aid Med at my meeft of the

ard of' Direetor.L t1 fl derB Io h l offle atE Is Ior her smme r, if tm, drU
dslffmtu or rm~ ro ofie

6.04 1 . Ayofferd eetW orappointed by the Board of Direcste may
be remoed by w nr its dt 1 the bst atr of the Corporation
would be serve the #, e bt mb removal shM be without prejudee to the doatrolt
rights, If ay, t oI rmov or appointment ot an officer shM not
of Itsedf create my coubat rgt in such otter.

6.05 ! . A amoy occ-rng In any offics dma to death, r aVlonM

removal, u or other cae, may be fMie by the Board of Directors for the
wmuepired portion of the term of offle loft meant.



du oo be "d Urn Seed o dibemiom am -b - ,,
ChaiMa of "Mn Dm4r or otherWie The Pruldeat shal be the gon
difle af Urn Corpoate.al Mdull, 9"_ geeal, amers a" GOOMPIA all te

S afa of ar CrporatAn The ed ratdeft May, at a* opio O C m
ed, prdaM at al fmaetip of t Dow I eNOW. plor wMt may

Urn Secretary or any other proper ofleer o the corporation -a NOlud by the
irectors, any de". morg1g81 bond, ctEaNMets, or Other l u i tmemo that the Of

DIecors have authoried generally or specif ealy, to be entet, inept Ia 'u
where the sigtnig and execution thereof don be oxprely dehga7I by the Deed of
Directors, by thes bylaws, or by statute, to somo other or agmt of se
Corporation; and, in general th Preldent shall perform al dutie Incident to the offloe
of president and sueh other dutieas m ay be prealbed by the Board of Directors fom
time to time.

6.07 VIce-PresIdent. In the aleence of the President or in the event ofthe
President's inability or rfuRal to act, thO Vice-Pr-ldent, or In the event there be mere
than one Vice-President, Vice-P ASldits In the order of tir dft , sall pern USe
duties of the Predwt, and wh n so acting, shell have al the owm t andl be gt ito
al the res"U i-stlo on the P idet. Any Vile-radent = 7i pefom e e*r Ad
afrom time to time ay abesed to him or her by the Peaddtd or by them od stDirectors

6.0 Tme. f eueiby the Doed of D imeetem, the dogamlift
bmd for the fbd of tib or he dtia In sm6 wiM a

m 4@ a the Boar of Directos sMal deterAmime. The doem ll have iody of and be emul- fr al tmd m 1 e Of Uie Cepse_-e-
Ite ereeep for ms due emd npq le to th*e ..... trom e
Md depe an sue m n th -o of-t the Co- a imds ,

e mia, or oher mpmltulm as dul be ede*eN by tn Dm4 f Dktm
partom an the d,,ies bin to the omeet f tme "a mem 8

tetotime may be eip to id or her by th Pieddmt e ty = 4f
DkIrectwors. Io addtin to F = t lirf t the f 64usw febnm Whi
PreMdmt and the Boeed ot Dies , at the ragde meeto f du Deed or wimho
Oee so requiem, e aomt of All of ie or her timas-- - and T eao

Sconadtion of Ur Cporat o.

S.o is =. Thm QSeI ty dmm kea o Un mimu t o _-mutla d Of e
seem of DIrit me or m boalW preld4 for that pWPe m NJ all mem we
dty iven in a ee w th Un p ielem of Ume by aor a Me e by k" be
amoed o Utn eroat rer eand of the ad of the Corprat n mSe thAt ttm sea
of the Corporatio i aff x to al dooumts that may be emeuted on belmilf of th
Corperatim nw Its se a duy autlirea d by tm provi l at Ume bykwq , in

mraperfo al doe landmt to the offlm ot Sewemt and su aseu other U
time to tne may be emiped to im or ber by the Prldmt or by the Dowd of

Directors. NotwitM1-q the fore n, aflnti of the rpora med alma t be
requredto create a vaW d l bindin* biainO raaan h oprto ie

otherwise provided by law.

6.10 A=lstant Tremwuv and A istent Secretare If required by the Boeed of
Diretors, the Assistat Temers shal g0 e bonds for the falthfd O thir



7.ood
m oed to tem bym t eor r tthe PrIdI"IteI Urn

ARICLE VI. COM~fI

7.01 Comtte giDuos The Dowrd of Dtiretere, by resoluttion aotdb
a majority oftl "IefuI mayOC deIgt am or more comultesWi
Committem, to the extent prowded in sad soluti umha hea Ond exerlse the
authrity at the Board of Directors in the manegemnt of the Crpoton. Each ah
cmmittee shaU couuist of two or more dtretor. The dMfnatlS of such committees
and the delegation thereto of authority sh m opeate to releve the Dowd of
Directs, or any Indlvidusl director, of any reo lty imped on it, him or her by
law.

7.02 A! Boards or Committes. Advisory bomds or committes t having
and exeArcOl the authority, I -,o-ibUtytor duties of the Board of Directors In the
fma"mnt of the Corporation may be i ted b a r adopted by a miarity
o the re otors present at a meeting at w"ieb a ori is pEexct. Rsept as oter405 e

in such rM on, members at eah suh a board or comittee asd not
be dietors of the Corporation. The Presideft at the Ceupeatica shal appon the
mmber thereof. Any memberthervofmay bermae by SPrut whemeeris the

ats gment the bat Interests at the COrporsd mr be sued bI, softremL

7.03 Toe. ofasdh member of a emm-Ittee oft dreesorr adviry
boad or emiatte i a t vtim mo a"on" meet at the Dm4 at
Dieetes at the Ceratim d n li or' amnd mer is Si, wmsard
o emmltte in m tsserm ate, or emi aes* memb is rfr otm so"a bear or
ommttee orW m soeft meber sMu snme t qMft a a membe thMM

7.04 9j . les oherwise dued by these blaw am or ame
memersof each dre, comttee or adbr idor SOmON e Hs be" beapie

e lm orm- by th pom or pmom e bed to ap the mers
thereof.

7.05 as Vemnie In the m of amy ommittes of dWeee e or
advoy board or omdiittee ma be teed by aplmatmedo In the same moiner a

rove I I in the awe at gal

T." Muo f ci Unlem otherwis proie in the resoatioRn of
the Boarda eomnittee at diror or advisory board or
committee, a majority of the whole board or committee s stitute a quorum, and
the act a the majority at the members present at a meeti at wich a qum Is present
shaD be the act of the board or committee.

7.07 Ruil. Each committee of directors or advisoy board or committee may
adopt ruls for"'Its own government not inou~tet with these bylaws or with rules
adopted by the Board of Directors.



AMIC L T COTID O CUTX)TS C M mMy -Difl itD VUU

u~n Contrlbutlenatitling a party to become, a aMeber 4ft
Corporatiwm aMmts of not less than One Thousad Donaus ($1,00.0).,

e.02 q ~ The Board Of OIect may autho1 n my officer or affes, I
agnt or aets, e Corporatio, in addition to the officers so au-Mthoed by ds
bylaws, to enter into any oontrat or eeute and deliver any iWtrummnt in the me
and on behalf of the Corporation, and such authority may be generl or confined to
specific t

8.03 Cck orOrda forPaent. All checks, drafts, or orde for th
payment of money, notes, or other evde of-indebtednes issusd in the name of the
Corporation shal be signed by such officer or officers, or agent or agents, of the
Corporation and in such manner a shal from time to time be detr4mined by resolution of
the Board of Direetors. In the absence of such determination by the Board of Diretors,
such Instruments shall be signed by the President and countar siped by the Treasurer of
the Corporation.

8.04 All fwb of the Corporation shall be deposited from time to tm
to the credit oft hCorporation in such banks, trust eompnls, or other depoitolas
the Board of Directors may select.

8.05 Gifts. The Board of Directors may acept on bhalt of the Cor d p -tim
OontrAution1 j bequt, or devise for the general pm , or for my "Weu Im
ot the Corporatkn

D 8te.06 E1s .. ft D!e_ r ad OMSWI M4GdMS 0 the Sau at
end em, ort 010 CeuTa shall be Ow, mted to ,sieaf a West a

dwirset Interest In my eontrt r to or ldmal to the e e s aso e
Corporaton md may freely miakemnrcs, enter into taNm o--_-, or as--- st or
mad on behlf t the Corporatim, wwltadn that at seh time they may dseto
acting indivIds, or dretors ot trints, or s ot trots, me - oramociata, or e #aems for Other pes., or rtim., or may be atereM- i WOR
same matters as eu reIu , d0rest.., or other se v howeew, thd myconMat, trma6ti, or eatko taken on behalf ot the Corertio ieia a m Ntr
whieh a director or office Is pesSmly interested afsarl de, diest, or @mi"
slli be at arm's length md not vioativ of the pro.-rpt-. in the Atlihs at
Ineorpoation whkh preIM t the Corprat uise or appilentim of its mm for geust
benefit. In no event, howe , shall ay pereso or entity deng with the Do4 of
Directors or dffee ot the Corporatim be obUgated to Iupre into the authority at te
Board nd offlers to enter Into md cousummate any contract, tuiagoo or take other
action.

8.07 InestmM. The Corpoation sa have the right to retain all or my par
of any property, , pseson, tngi, or ntngie aquired by it in whateer nmmw,,
an pursant to the direction and judginent of the Board of Direetos to Invest mmd
reinvest any funds held by it without belag restricted to the cam of investments avalabbe
to drietors by law or any similar restMetion.



wqdsdn thmadwe (as B-Masm- e s mad ram 1 ow ISM or an the, Ni
hefaferbe amendgdL

ARTICLE M. -MDCLLAIRbOU~
0.01 O The Corporation dWU ooerep t and Comple booksad Ieor' of 1o jj3 abo kep manutas of tlm.....h.sh of Its goad of

Directors wamn mttem Mvbgk my authority of a*e -oar

9.02 ,iscal Toa. The BOar of Directors shun sdet the fis c a of theCorporaton.
0.03 I SML The Board of Directors I prMde a e sea In

maul form as Nma dit~iMed by U Baud.
9.04.1 R at Oh h o ue by a.d

w to wma te In p or by p A m* .INWsIsdoIm In W"s a. opme may bdommovd at am mah d"m.
Mm " all at an ~ m Ineti toa u tswshastUe Ow fftntd a*n *%"logos m~by a And' noeet It

my m he ftmm apd t o

&.L . !##

10.01 tw Tm kof a. Cu uwd =ofy be emmisd,repelIed, or t rmwu2 'N, be dMP6ed, by don em4 of U b WeW.

I, the m--ns--', bdg n S Pm of The Life tieres Cealm of A&mu
do Iweby certify tUMt O. f-ri W* a. 3,1mm a bst"ft #reesA
4apwe gaomt to a. witti solo o a. Dmowd Dirstuo a.
Ckoesan -_________

"K.
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1.01 Insurance Coalition Of meric (
"Oopotraion") is a nM-mofit corpration and shall hive all of
the p r, duties, authorizations and reJsonibilitie as
provided in the Texas Won-Profit Corpor-tion Act; ------

bgMMv 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 wCode), 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 are:

(1 To actively represent the interests of the -er
of the Corporation with r to fe and state
legislative and regulatory activities and other matters

r affecting all aspects of life, health and disability
i a and all other related types of i, and the
provision of such i to policy holders; and

(2) To engage in any and all lawful activities
incidental to the forgoing , except as oth-rwe
restricted hersin.

The Corporation shall not carry on, other than as an insubstan-

> tial part of its activities, activities that are not in
furtherance of its pu poses.

1.02 Conduct of Cornxrate Affairs. The affairs of the
Corporation shall at all times be conducted in a anner
consistent with the requirements of the Code, as such require-
ments affect tax-exempt organizations.

ARTICLE II. OFFICES

2.01 PrinciDal Office. The principal office of the
Corporation shall be located in Novato, California.

1.
F:\sjt\p~Irsurae.byt
11/15188-1



3,*01 1*J~hf ah N 0t Ot A C**t~
of any date bethose indiviftalA tsi, "
other l g po or entities bo av * c,.rzuu , a
any tim to the corporation to .mble It to ac..
provided such contributions satisfy the requirmW, of section
6.01 of these Bylaws.

3.02. Vatn. M-ebe sal not be entitled to vote on any
matters affecting the Corporation, excpt those aso on which
a vote of the Members of the Corporation is expressly required by
the Texas Non-Profit Corporation Act.

j.O Trm. The term of all eps in the Corporation
*halt be lifetime. Memberphip in the Corporation shall not be
assignable or transferable.

ARTICLI Iv. -U

40-01 AnnuLal t. Nembrubi m-tbs hl e held
annually on such day as shall be fi by re-Utimr-ot ,
of Directors. The distribution of --rawo-t-
any other transactions of bJusies as,
Directors shall tak place at theh ani
p orty o1 prties otheM tn U e
aftend suc meetings.

4.02 9Nru=. The 1't b of te= (dO) of tdIU -

either in person or througM Vritten p i ali to
Constitute a quorum at any membrship etng I, ' nytie
fever than twenty (20) NesallJ @rso th W-hip of
the Corporation, the attendance of a uaorit1 of th e- e
either in person or truhwritten PrKUde shebll be nesayto
constitute a quorum at any membership meting.

4.03. Special Meetinas. Special meetings of the
may be called bL the President, any two m of the board of
Directors or Members aggregating not less than one-tent ( O/10)
of the total number of Members of the Corporation. Notice of any
special meeting shall be mailed to the last reaorded ad, of
each Member at least five (5), but not more than fifteen (15).
days before the time appointed for the meeting. Such notice

2.
F:\sjt\fpnrmwcoe.byt
11/15/n-1
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V. - ism Or-ma
5.l 01 ,. The affairs of theot

be managed by its Board of Directors. The Board of
eMerclse all powers granted to the Corporation and do a1
acts required by the affairs of the Corporation as long a.
exercise of such powers and the doing of such acts are VOW&
with the Corporation's prescribed purposes.

5.02 Annual lec ion. The directors that are to be ele*atd
for the ensuing year to fill positions open because a prior
director's tern of office has expired shall be elected anmally
bI a majority of the members of the Board of Directors who are
present at a meeting of the Board held for the purpose of
covndcting the annual election. The members of the initial Board
of Directors named in the Articles of Incorporation shall
umtil their successors are elected and qualified at the fiftt
aromal election of directors, or until their earlier death,
resignation, retiremnt, disqualification or removal from-4Ub.

5.03 DiaL IleciM. Special elections may be
the President of the Corporation or the Board of D
time, to enable the Board to fill vacancies or to increee! +
.... - ip of the Board of Directors.

5.04 Pl-ac of Rlet4,, * The Board may designate .u
either within or witot the State of Texas, as the pl

for any anmal election or for any speial ea + +
no desigtion is ade, the place and time of meeting V0 40W
the principal office of the Corporation at 201 Alameda Gel
Moyato, California 94949, on the day prescribed.

5.05 Number. Te de d_ &ulification. The numb of
directors shall be not less than three (3) nor more the ten
(10), as the Board shall determine from time to time.
director shall hold office until his or her succssrse
been elected and qualified as provided herein (unless the 9oot
has determined to reduce the number of directors and has SO this
reason not elected a successor to the director in questioen) The
terms of office of the members of the initial Board of DIZ*t*s
shall be set so that one director's term shall expire in me (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.
F:\sJt\o\In*omue.byt
11115/8-I



S~~o irectors elected to, sene aftell tta thet

0 tu of thaw((3
Ot otff oe of a mABers of the O of Oie
ysr. A director m be rBaoved fr the 3mG bY the
affk~iv vote of a majority of the oanrd then srving.

5.06 Vacie s. Any Vacancy occurrng in the Boa " ,
Direcors shall be filled by the affirmative vote of a
of the Board unless the Board has determined to reduce ta
of directors and for this reason elects no successor. A
elctsd to fill a vacancy shall be elected for the unexpired 't
of his or her predecessor in office.

5.07 Increase in Number of Directrs. 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 deterAMi to
be consistent with the provisions of Section 5.05.

S.08 BAJar jflga. A regular meating of the oard af
S Directors shall be held without other notice than this yblW

inndiately after, and at the same place as, the annuaal
* of directors. The Board of Directors my provide by

the time and place for the holding of additional aR
of the Board without other notice than such resolut on.

5.09 I~a .1n.special W meIngs of the
Directors may be called by or at the written request of,
Chalrman of the Board, the President or any three (3).um!..
the Board of Directors. The person or persons a Rhw*
special meetings of the Board my fix any place as the -*,
holding any special meeting of the Board called by them.

5.10 Notice. Notice of any special meetinM of thb-a d NO f
Directors shall be given at least five (5) days prior to
meeting by written notice delivered personally or sent by ISu or
telegram to each director at his or her aresas t'
records of the Corporation or given by telephone, as
below. If mailed, such notice shall be deemed to be 111 id
when deposited in the United States mail in a sealed q mpe so
addressed, with postage thereon prepaid. If notice is giVe by
telegram, such notice shall be deemed to be delivered wWMS
telegram is delivered to the telegraph company for traeis-io-.
Notice to directors may also be given by telephone and shall be
deemed given at the time the telephone message is comnicated to
a responsible individual at the phone number listed for a

4.
F:\sJtApA~wuuo@.byt
1115/8-1



~t~t5 weIdue or T'le of buiness.• .t oe f a nn, ur.1.nm !J £ w'tq !

~ doll be the hoe' witte ,,nn waiver, v sigmeld 1 Nalmdte

of iVin of m notice. o

iof the oeard shall cotitute a waive of

I115 Of obj eting to the trans io of any
such Meting is not lawfully called or

fte business to be t ted at any regdar or special
need not be specified in the notice or waiver of notice ofi w
meeting, unless specifically required by law.

5.11 Qormm. A majority of the total number of the Oberes
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 moeting, 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 meting he or she is in radio or telephone
comnmication with the other directors participating in the
meeting. Directors present by proxy shall not be counte in

D deteraining whether a quorum is present at any meeting of the
Board.

5.12 MnAZr of A4 iW. The act of a majority of the
directors prsMent at a meeting at which a quorum is presea l

* be the act of- the Board of Directors, unless the act of .
'aer is required by statute, by the Articles of
or by these ylaws.

5 *s.13 J .. . Directors as such shall not Oece
std salaries for their serwim, but, by resolution of-If t
Board of Directors, any director may be remursed for r-.-.....
epenss incurred in aendin any regular or special e O
the board. Nothin contained herein shall be construed to
preclude any director from serving the Corporation in any oth
capacity and receiving coiensation therefor.

5.14 grs.LM nutm. 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 meting a person to act as secretary of the
meting. The secretary of the meeting shall prepare m of
the meting which shall be delivered to the Secretary of the
Corporation to be placed in the minute books of the Corporation.

5.
F:\sjt\lp\murcae.bvt
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*kW its AAMW har action

toy be tk 'at aei @45 of -

0m AM.w of a cIn Witb s_ U " for.: t stio
el signed by all of thee t de. I on ost

! plmI in the minute book of the or1 0ti and shIll
sm '1orce avid effect as a unani*u vote of the directors
acli1a meting.

5.16 _cint to i. It all directors consnt, ehl
by a writiny on the records of a meeting of the Board of
Directors led with the Secretary, or by the proesnce at sm
meting and oral consent entered in the mntso uhmtn
or by taking part in the deliberations undertaken at such meeatg
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 irregular for want of notice or such consent, the
proceedings of such meting 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 seting.

5.17 ProxLM. Except as otherwise prohibited herein, a
director may vote by proxy at any meeting of the Board of
Directors, or execute by proxy any conset of directors if tb.
prMy is zted in writing by that director. Each stack .

diall be zv cable unle expressly provided therein to be
irrevocable or Otherwise ade irrevoable by law.

*5.18 eiair--n of th ,oad. The hairman of the Barxd
shall be elected by a majority of the directors present at-a
mooting at which directors are elected and shall preside at all

oeetings of the Board and Nmbers and perform all other rs
and duties as may from time to time be assigned to him or bew by
the Board of Directors or prescribed by these Bylaw.

ARICLE V1. OFICS

6.01 Officer. 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 Treurer,
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

6.
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and No or eo au~t t easurers

Ony two or aw Officse
tam Veon es thoffaces o* res~

6.02 t- The salaries, if
the officers andagents of the LOporation shall be fi2I *4
Board of Direto rsF&. r

6.03 lMOt-i ar Lr of OficM. The officers OfCo~tion Shall be elected annually by the Board of

at the regular annual meeting of the Board. If the electUMas Of
officers shall not be held at such meeting, such election dall
be held as soon thereafter as possible. New offices may be
created and filled at any meeting of the Board of Direft .
Each officer shall hold office until his or her succsso, if
any, shall have been duly elected and qualified or until their
earlier death, resignation, retirement, disqualification or
removal from office.

6.04 3inft1. Any officer elected or appointed by the
Board of Directors may be zeoved by the Board Ihenever in AUt
judgme the best interests of the Corporation would be

theeby but such r-mval shall ha without prejudice to
contract rights, if any, of the officer so renoved.
appoinnt of an officer shall not of itself create ant'
rights in such officer.

6.05 --- L--. A vacancy occurring in any off io
death, roeiaon, ioval, disqualification, or ow7
my be filled by the Board of Directors for the
of the term of office left vacant.

6006 ki0mt The President shall place into S m
such business policies as shall be decided upon by the 4

Directors and cmmm-icated to the President by the Cha 1. of,
the Board or otherwise. The President shall be the chW
exeutive officer of the Corporation and shall, in g,
supervise and control all of the business and affairs O*
Corporation. The President may, at the option of the of
the Board, preside at all meetings of the Board of D iS.
The President may sign, with the Secretary- or any other psuer
officer of the Corporation authorized by the Board of Dr rOWs,
any deeds, mortages, bonds, contracts, or other instrmootA 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 Boed
of Directors, by these Bylaws, or by statute, to some other

7.
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.~~1 Lm inblty or ruslto
Yf-P~idn, r nt~eevent thre be more than one ' :

PiidtVioe-Preidflts in th order of their electi, ,+?:
'+or the duties of the lresident, an hnso ac~ . .

hah, all the poer of and be subj ect to all the .
the president. Any Vies-President shall perform suchoteduties a n from time to time may be assigned to him or her by

president or by the Board of Directors.
6.0 Treas . f required by the Doard of Diretors, the

Treasurer shall give a bond for the faithfu dischage of his orher duties in such sum and with such surety or sureties as the

Doard of Directors shall determine. The Treasurer shall havear and cs of and be responsible for all funds and
seturities of the Corporation receive and give receips for
m s dua lepae to the Corortion from any s
tpsOet, and deposit all such moneys in the same ofthe

Co°p°rtion inschbanks, trustm pnies or othr epe. 5*
as sallZ be selece by the Dor of Directors; and, in
pmefom all the duties incident to the office of trea •t duties as fr tm time to time ay be assigned to hi o
her by the President or by the Board of Dirors rns

to fulfilng the foregoing duties, the Trasrr h ll.] + iiII
.0 Presdent and the ed of Direts, at the e a

of te ioear or when the oerd so requr s an anthe

Bior hfDertrsai as* h Treasurer andl oftefia ave

suritian of the Corporation. r vee t

600 Ean epse Scaysall suheepysi the m of

the meetings of the board of Directors in one or more bk
provided for that puroes nen that all notices are d ul
arbyance with the provisions of theae bylas or asI nb
law be cutodian of e corporate records and of the -4 Shall

Corporation and see that the seal of the Corporation i af-
to ell docuents that may be executed on behalf of
corporation under it seal as duly authorized by the pisions
of ntese Bylaws; and, in general, perform all dutie
the office of Secretary and such other duties as from time to

time may be assiqned to him or her by the President or byte
Board of Directors. Notit nding the foregoing, affixation of
the cporhate seal shall not be required to create a valid
binding obligation of or against the Corporation unless oth e

provided by law.

8.
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6.10
re 1ie by the 90r IOf tDIreuii-.,i MO~e~

a 4 e boad for the faithful iA4 e of thei 
sam *m and with swacBo surties asthe -oar 0 *' f I6I

detmi~e.The AsSistant resar and Assitant
in generl, shall perom such duties and shell be
them by the r or the Secretary or by the PT
Doerd of Directors.

TICTE VII.

7.01 Committees of Directors. The Board of DirectA , by
resolution adopted by a majority of the directors in office, my
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 responibility
impos don it, his or her by law.

7.02 Advisor Boards Advisory boards or
Committees not having and exercising the authority,
respo~ibility, or duties of the Board of Directors in the
maagement of the Corporation say be designated by a .sZ m

adpted by a majority of the directors present at. a
which a quorum is present. xcp as ohriep1 S~
resolution, members of each such advisory boar ord
not be directors of the Corporation. Tbe President ot "
Corporation shall appoint the -ers therof. MW ft
thereof may be remo!d by the President whenever in tM.
Preidnt a judgmnt the best interests of the CIoat duhl
be served by such removal.

7.03 Term of Office. Each sember of a commttee of
directors or advisory board or committee shall continae as smch
until the next annual meeting of the Board of Director of the
Corporation and until his or her successor is appointed, mUms
the board or committee is sooner trminated, or unless saa
member is removed from such board or committee or unless such
member shall cease to qualify as a member thereof.

7.04 QuU1zmf. 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-

9.
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a~ml~oo f or mvi board or

Wt 13f I* -mamar as

7.06 m mr. asa s=. Unless otbemuie -1 -6-,
In the resolutios of the er of Directors do",ntlt

initeeof dirpa torsa or advisory board or o tte a mioit
of the whole advisory board or comittee shall constitute a
quorm, and the act of the maJority of the mebrs preset, at a
metig at which a quorum is present shall be the act of the
advisory board or omittle.

7007 BRIM. Each comittee of directors or advisory board
or comittoe may adopt rules for its own government not
inconsistent with these Bylaws or with rules adopted by the Board
of Directors.

"ZI CLZ VIII.

8.01 . Contributions entitling a party to
become a Nedmer of the C-oporation shal l be in amunt of fatrls than Tventy-five Dollars ($2. 00).

6 002 oc!he Board of Directrs may A
offieraL or ofdas L or agent o a nonts, 4,ofth o es
adition to of r shby thepo
lo may 8tbect a inte and deliver any i oa f
mf tof ad tt l and th Cyorat ah ion* and so* t 1 v

be general or cosfIr~ to SPe-ifinsanes

S .03 ~ .~faAo resfrPvn.All ea
drafts or orders for the ama of money, notes, or otber
evidenceas ofrnetdesise in the name of the ftepw-ti
shall be signed by such officer or officers,, or ag 4 or "s
of the Corporation and in such manner as shall from t 10 =e

be determined by resolution of the Board of Dirt . a in
absene of such determination by the Board of Dir ors, sXc
instruments shall be signed by the President or by the Tremaoe
of the Corporation.

8.04 4gIIsJJa. All funds of the Corporation shall be
deposited from time to time to the credit of the Corporation in

10.
P:AjtpInsmurcoe.bVt
11115"/-I



w~e or atOther p 1e a w

!he Bond *of DirecM'Wbtors my accept OR
the 1bntrihuton, gif, beastt, orev

PIPSM#orftotr spcamyroe of the

oftl U M t Boarr and offier of the CWOfPorStAaWa
b tted to maintain a direct or indirect 6nteres in mV

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 tine they may also be
acting as individuals, or directors of trusts, or beneficiaries
of trusts, mebers or associates, or as agents for other persons
or corporations, or may be interested in the same matters as
shareholders, directors or otherwise; nroldiLe, hawmycaz, that any
contract, transaction, or action taken on behalf of the
corporation involving a matter in which a director or officer is
persmonaly interested as a shareholder, director, or ot
shall be at arm's length and not violative of the proscription.
in the Articles of Incorporation which prohibit the Corportei's
use or application of its funds for private benefit. In no
evawt, however, shall any person or entity dealing with thelefti
of Directors or officers of the Corporation be obligated to
in4r into the authority of the Board and officers to W
into and consite any ctract, transaction or take othe
action.

8.07 T Yhe Corporation aball have the
retain all or ay pert of any property, reel, persnal
or intangble, ampIred by it in watver memMe, and JP 1 t
the d1rection and judgAnt of the Board of Directors, to 1nftf.v-
and reinvest any funds held by it without being restricted t-'
clas of investments available to directors by law or any s
re0striction.

8.08 .L uivitiaa. Notwithstad any other
provision of these Bylaws, no director, officer, employee or

rep entative of the Corporation shall take any action or oawmy
on any activity by or on behalf of the Corporation which is not
permitted to be taken or carried on by an organization ezeapt
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 Mended, 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

11.
F:%\sJt%.pirmurco@.bVt
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having any sautority of the Board of Drectarx.

9.02 IrCaaLlaMr. The Board of Directors shall select the
tiscal year of the Corporation.

9.03 COnoDatL ISM2. The Board of Directors shall provide
a corporate seal in such form an may be determined by the Board.

9.04 VOI of Other Corportions. Unless otherwise
ordered by the Board of Directors, the President shall have full

~ve and authority on behalf of the Corporation to vote either
per onor by proxy at any meeting of shar ehmders of any

comporation in which the Corporation nay hold shares, and at any
Smeeting may possess and exercise all of the rights and

~~ersincident to the ownership of such shares *ick, as the
Ow"V thereot, the Coporation night have p-s e a-&V- aw_e_
L. psmmt. Mw Board of Directors nay conf er like pms Up=
my perso and nay revoke any such pvoers as gzanted at Its

inded, ,id or a to, or mm 11
the U Nor a who are prSe nt, ei4e L-apieWe

ttn prVOKISs, at tho annual umet o li
4ly. hel at vhich a quorim is present, as providid by

etIon 4.02 of Article IV.
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the upwat.mt dm 35the have aew e N
epSo directly or lsdlrcdy Is say activity, thet would
corpoa-tlom tdht is oempt from dr Incoma t m p s n to
in rction SO1(cX6) of the latral Rvenu Code of 1M (thM VCd'), or that W"M
operate to deay the Corporation it sttus as ma Mr s aa,, st coetlblsem to which
ar deductible ader sction 162 of the Code mad to n l thervadl6 (a such
sectiom and re s now exist or as they may heresfer be amendod). The
purposm for which the Corporadou is orSaied ar:

(1) To actively repmeent the larests of the members of
the Corpormios with mpoct to federal ad ste
legislative mad reutry Activiti ad othe rM s affietin
anl spect of life, beam snd dkabmy issnsm ond 1 other
related type s of nuae, sad th PaVio of SO& iaumc topolicy bdu%

(2) To esgpeo Ia any sad all lawfu otiv, is goshoWd- to de
frgigpuposs excet *a OdOMwh gsteited mil

Thre, prtie han sot y on, o en as m '' . -

I .- ~ ~ ~ e .... ddh, a_-n .... ___ Anodmuu6-en- ..............

1= Iceu isol tac .02tes aciite Off a -is fures ie 4sf y haine.8 efe l
1*2d ofDrcos a eemheo h dffh of the yreio

Am tim be owi tie me.

ARTICL= L OlC

2.0catedi The prhlacps stfiee of the Cmrp Mkes shM be

2.02 Othe Office. The Crpeao may have such ether ofics n the
Board of Direct-ors may determine or as the affairs of the Corportlou may !equir
from time to time.

ARTICLE m. MEMBElS

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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T* im The tarM of ant ma s~p W"h oprai ~W
Nfeing. Hmsbuip in dos Olpisoed" san be I r I ra

4.01 Asauf ME.s~.Mmbrah* medap shall be hold annull S"s
day a shaft be flxed by"mnifutI of th Dow d of Drector The dlwouNdS
reports ad Information and any other tsiasdoi of business as deteuilned by the
Board of Directors shall take phace at the annual membership meetings. No party or
part other than Members shall have the right to attend such meetings.

4.02 Q The attedance of five (5) of the Members either in person
or tbrough written - roxies a be necessary to constitute a quorum at any
membership meeting. If, at any time, fewer than twenty (20) Members shaft comprise
the C;orporation, 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
meetiag

4.03 s a l . Special meets of the Members may be called by
the President, any two eus of the Board of Directors or Members sreptlag not
less thean oe-tenth (1/10) of the total number of Members of the Corprats.i
of any special meeting shaft b iled to the t recorded addrm of eac b* at

ltw five (5), but no mere than fifteen (15) days before the tim -6-o2u Op#he
meeting. Such no"ce shaf aded the time and phos of the netn and W
as to t pwrpo fo wW& the meeting is beieg alld. No pat orPa JO
than Members a fhave the d& to aend such metigs.

K AA V .. .MAN .O, ,IP "TO

• 5O1 Pen e Thi affm of the Coporai shaf be ,y
its ord of DiedWs The Dod of DiecWt may we a we l I A raioth
Corporatio and do #1 lawful act required by the affair of the Cor t i _k"
a the exercise of such powws and the doing of such acts are cosbtent wt de
Cmororalons prescribed puposes.

5.02 Annul Electios. The Directors that are to be elected for d ening
year, shAt be el atnnlty by the mjorky of the members of the Sowoa of
Directors present at a meeting of the Board held for the purpose of coadieting the
annual election.

5.03 Specia 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 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 N~ovato,
California 94949, on the day prescribed.
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5.06 Vacaclm. Any vwamaiss occurin is the aDord of Directos b
filled by the a1ffa vote of the majority of the UOed, unles the oDW bw
dsMemlned to reduce the number of directors and for thin reason elect no suaior.
A director required to fill a vacancy shall hold office utl his or he successor shadl
have been elected and qualified a provided herein.

5.07 Increase in Number of Director. If the Doad increases the number of
directors by electing, by affirmative vote of a majority of the Board, an addiional
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.

5.06 Regulr. A relular 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 Directos may provide by resolutiuo
a time and place for the boling of additional regular meetings of the Board wthent
other notic in such resolution.

5.09 SM Specil meetings of the Doa of Diemos may *i
caled by or at the written rsques of the Chairman of the Board, the PradW or
t (3) members of the Daw of Director The paron or pemom ahs. '
spew metn of the Board ma fix any Place, th tPlace for haling* SV
meing of the Board cered by dm.

3.10 NotceM. Notice of any Special Meeting of the ftan of Dbms *3
be given at lowfive (5) days prior to the meet by wrie smem v dw e
peroeally or sent by mail or telegram to each director at hI or her adth.re dwii
by the records of the Corporation or given by tele e as provided beow. uf
mailed, such notice shall be deemed to be delivered when depeod in the Unbhd
Stu mail is a sealed envelope so addressed, with m teon pepa If Me
in given by telegram, such notice shall be deemed to be deliveed when the telrm is
delivered to the telegraph company for trasmision. Notice to director my lo be
given by telephone and shall be deemed given at the time the telophone meso is
communicated to a responsible iadividual at the phone number listed for a directors
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 specificallv required by law.
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5.12 muMS of AtI The at of a majoriy of do dirction Vme at a
mting at which a qrum is premuet shal be the act of the Dowd of nkeus
=&= the act of a greater number is requited by s e, by tin Artiche of
incrpomrtion, or by thee bylaws.

5.13 ComnoeMan. Directors as such shall ot receive any stat salaries
for their services, but by resolution of the Board of D any direcor may be
reimbursed fo ea le expenses incurred in attending ay regul or specal
meeting of the Board. Nothing contained herein shall be construed to preclude any
director from serving the Comortiro e in ray other capacity and receivino
compensation therefor.

fo h5.14 Procedure; Minutes. At meetin a of the od of ydirectorm b ess

sllbe transacted is such order a the Board nay d emm from time to time. Tbereiburd of Directors ol appoint at oac meting a persn to act r eulWa of ei
meting oThe y of thg Mcntine dl Prepare miacos of td t re ld
dirll be delivered to the secretary of the Corporation to be placed in t e cei bn
of pen Corpotio..SArSdue Mcinut egs. A tny of theword of Dlawcto busIndss

oat a of dico s or ayi at wea ch may b taes at a meat ary oft

myt e aks. an ft, of a Hmti ,1. ,su ft. ,;

mekestng. The secretay of he mee on ha ch pepar mi uM of emetnwi

hmiai book of the cpomtr- a d dth l be tho me ofo and e ,,i -a
-I oot of thC dopora tt io t. Metig.

5.16 Conset to Action. If all directors c e either by a wrto be s*

re=* of a meeting of the Board of Dirctor reded wM te sa , l ,r An
panece at such meetin and ord on et entered in th minet e of oodft 4 e4
by takin e pn in the a meetio ta oukes at such meating forto the dtactio s take at such meetin shall be valid a if take at a mes it ph Wi
ad noticed, ad at sucp meatinm u s ine may be afocte ed wbM iet Nt
excepted from the written cosent or which is not objected to at such meetin g
want of notice. If any meetin of the Board of Directors is irreuary for want of
notice or such meeti sad oral ofesuch meeting may be ratified, approved and
bendered valid, and the irregularity of defect therein waived, by writin signed by
all directors, a aspplicable, provided quorum was present at such meeting.

5.17 Proxies. Except as otherwise prohibited herei , a director may vete by
proxy at fay meeting of the Board of Directors, or execute by proxy fy consent of

directors if the proxy is executed in writing by that director. Each such proxy shal
be revocable unless expressly provided therein to be irrevocable or otherwise made
irrevocable by law.
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to be determnd by the Boad of DM s..), a wy, a velA" md
sgh other offlsar a may be elected Ia eoodemce with the pow of this
Afticle. The Doard of Directors say ebct or appoint m& other officers, iacluding
on or more Assistant Secretaries, and oe o me Amhtant Treasurers, for such

-rU a U shaft deem desirable, suck officers to have the authority and perform the
duties prescribed, from time to time, by the Doewd of Diectors. Any two or more
offices may be held by the same persom, except the offices of President and Secretary.

6.02 oa of Officers. The salaries, if any, of the officers and
aenats of the Corpora shall be fiedh y the Board of D-ectors.

6.03 Eectlon mad Term of Office. The offiers of the Coporatlom sbal be
elm h aunouay by the Bor of Dir ctrs at the reSua anual meeting of the NoWd
If the election of offiers shaf sot be held at suc meeSn, suc eactio. ahel be
hel- U o0 teafte a psudble. New offics my be acretld sad fMd at my

ii of, of the Bod of Dhseors &A offioe s" h office vant h , W
-... • " if say, shat have beu duly eleced and q i d or matl, s Aiil r

b:h, vuimmtlo, retAft, t or a m office

~~ ~Aay officer eltd or ap~ by tdo
be Dots 3 8 imbs"ft in t I t I'

C~id s wa" be ire hsbb ekemdbUb
tr 1 rits, ti my, of the offer a emoved.- eel orq p aim

~ be"st of WWe es amy oeo~ bi in m~k @13w

I or o... = , my be f ~d by the BD of
Dkwct fo th uexid portdo of the m Of Ofn Ift mL

6.0W Pv~~ The Preeldeat sh" ph"c int opeatom sea *hMi
IOe~hlee " beal die upon by the bard of DOrmos =md --------- d mante
Nesidant by the C ermam of the Doawd or oterwee. The PNeIdant abe be-the
prhcp executive officer of the Corporetio and shalt in general e n d
control aft of the business and affairs of the Corporation. The Presideat my, at the
option of the Chairman of the Board, preside at ell meedgs of the Doard 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, beads,
contracts, or other instruments that the Board of Directors have authorimed, 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 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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6.6 .If required by the Boas d D eotor1N th e Tre80 4
give a bond for the fmd dharge of his o her dats in such sum ad wgua
suey or sureties a the gnued of Directorsa l duml The Traure
charge and custody of and be responsible for all funds sad securtbi o 1ia
Corporation; receive and give receipts for moneys due and payable to the Croa1Rion
from any source whatsoever, and deposit all such monys in the nme of the
Corporation in such baics trust companies, or other depositories as shall be selected
by the Board of Directors; ad, in geseral, perform all the duties incident to the
office of treasurer and such other duties is 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 Pruident 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.I

6.09 Secretary. The Secretary shal keep the minutes of the meetings of this
Bord of Directors in ome or more books provided for that purpoe; see tht A1 me s
are duly given in accordeace with the provisioes of thee by laws or as requird by
law; be custodian of the moporate remrd end of the sd of the Corporatoe imosa
that the seal of the Corortion is affled to All documet t may be m ecioel a
behalf of the Copatl under is seal a duly athorisd by the powiulees of 1ksm
"tws; ad, i s n rad, p m A dnes ncida to the offie of searemy *

otherh dutfies a from tim is timse may be asigned to htim or her by the Mli4
by O Board of Dieam,, . W afflmal of ther
seal shal not be reqire to creat a vali and Wiagt obigatio of or 4qiFI eU
Coporaton uem v wios provided by law.

6.10 Asshst Tneums sd Assistmnt Secgies. If requied by to
Boad of Directors, the Assistant Treasuers AM give bonds for the Ihf disehlegs
of their duties in such m and with suck suetie a the Board of Dieon dI
determine. The Assistant Treaur and Assistant Secarie in n al did
perform such duties ad sAl be amign tot ben by the Tresuer or the Secrefty or
by the President or the Boad of Directors.

ARTICLE VIM. COMM1ITTEES

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 imposed on it, him or her by law.
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1.3 ff c kRe member of a 6ote of dkAs or S at u
bod o cam smU ontinue a such utl the nXt enaml meedg
of Dector of the Corporation sad until his or her suceor s nted, isn t
bud or committee s sooner terminated, or unles such member is removed ftM aeb
board or committee or unless such member shall cease to qualify a a member dreof.

7.04 Cha man. Unless otherwise designated by then bylaws, one or more
members of each directors' committee or advisory board or committee shall be
appointed chairman, or co-chairman, by the penoa or persos authorized to appoint
the members thereof.

7.05 Vacacies. Vacancies in the membership of any committee of directors
or advisory board or committee may be filled by appointments made in the same
ma me U provided in the cae of original appointments.

7.06 Man or Of A U4M otberwise provIded in .*w
rf dh oofd a cdmmitem of directos a
bad or committOe, a majority of the wbolb bord or commit te & ......
Squem, and the act of the majority of the membe" presen t at a meettn e Idle
quwu~mis Pnwast shal be the act of the boad or omm itte.

S7.07 nules Ewahamh of directo v or advbory board ".it-

My aet flo se ats own gaovasnmen not Icat w~ilh thb
ida aspeed 1b tbe baod of Di-ec|rs
- "ARI= VnM

8.01 Cmtributions. Coatributls etitling a petty to become a Member of
the Corporain be in amounts of not low thee Twenty-five Daman (MAO).

8.02 Coreacts. The Dowd of Diect may authorize any ofliemr or
officers, or agent or agents, of the Corporation, in additio to the offle Ws
authorized by these bylaws, to enter into any contract or execute and deliver ay
instrument in the name of and on behalf of the Corporation, and such authority say
be general or confined to specific instances.

0027 1/7



.,rs.0he4 of the Osrd.m abe be signe be d4er ~
e cret of the Cor l in suck eakh, trota and osnwi

diie by a s o"a of heon Uaost s m S O
ho~d" a n suusgasd by the Tremurer of the Corporation.

8.04 Lhis AU funds of the Corporation shall be deposite froe tie t
tbm to the credit of the Corporaton In suck baks, trust compnies, oW othe
depositories a the Bard of Directors may select.

8.05 Gifts. The Board of Directors may accept on behalf of the
Corporation any contribution, Sift, bequest, or devise for the general purposes, or for
any special purpose, of the Corporation.

8.06 Contracts Involvins 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 dho
be acting a individuals, or directors of trusts, or beneficiaries of trusts, members or
associates, or a agents for other persons or corporations, or may be interested in the
same matters as shareholders, directors or otherwise; ovided, however, that any
contract, transaction, or action takea on behalf of the Corporation 76vol a mater
in which a director or officer is personaily interested as a 9sreoder, director, or
otherwie shall be at arm's length and not violative of the iroseriptions Intba
Articles of no rtn which proh*it the Corporation's use or OuaIie of1
funds for private benefit. In no event, however, suD any p or eoty N
with the Board of Dtvectors or officer of the Corpondion be oblgumed to inqvl im
the authority of the Board and officers to enter into and cMnemsI o may 4 0
trnsPIon Pm or tabs other action.

8.07 Investments. The Coation " have the dgt to ret an WL y
part of any prope IFILe persnal tagible or antanIble, aequire by It In *MOWN
manier, end pursuant to the direction and judgment of the Dowd of iMs. to
Ivest and reinvested any funds held by it without being em to theds of
investments available to directors by law or ay similar restrioa.

8.08 Exempt Activities. Notwithstanding say other provisin of thmse
bylaws, no director, officer, employee or representative of the Corporation Sh take
ay action or carry on any activity by or on behalf of the Corporation whichis tot

permitted to be taken or carried on by an organization exempt from Federal inome
taxation under sections 501(a) and S01(cX6) 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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'AlThe: CmW
bOqb noe*o -600 0 ha aulshe
OWNe t4 Obems lid' ~lb hawksg my auhoiy WSth

9M2 104-e Yenr. The Beard of Dbrectors duha et th ed " Yaw 41

9.03 Corporate- The Board of Directors shad provide a opw A ad in
such form a my be dettrmined by the Board.

9.04 YoiSLL-Sr Of Oter 9MroMns. Ulss otherwise orded by the
Board of Direo the P ident all lpower and authoiy on bbaW f the
Corporation to vote either in person or by proxy at the meeting of sharI-9dms of any
corporation in which the Corporation my hold shares, and at any suck meetng may
possess and exercise all of the rights and powers incident to the ownersip of such
shares which, as the owner thereof, the Corporation might have posseaed ad
exercised if present. The Board of Directors may confer like powers upon any person
and may revoke any such powers a panted at its pleasure.

9.05 Power To Amend Bylaws. As stated in Article VII of the
Corporation's Articles of Incorporation, the power to alter, amend or repeal the bylaws
of the corporatios shall be vested in its Board of Directors.

Pk

I

pt

Bylaws Amended: November 15, 1988
April 18, 1990
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KYLAS OF
3 I C COALITION OF AMMICA

A TMAS IUS-I3tIT CORPORATION

ARTICLE I. PURPOSE

1.01 Uiraula- The Insurance Coalition of America (the
OCorporation") is a non-profit corporation and shall have all of the
powers, duties, authorizations and responsiblities as provided Is the
Texas Non-Profit corporation Act; nrovided. hoMver, 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

Pv as an organization described in section 501(c)(6) of the Internal
Code of 1986 (the 'Code*), or that would operate to deny the
Corporation its status as an organization, contributions to lbicl are
deductible under section 162 of the Code and the regulations
thereunder (as such sections and regulations now exist or as they My
hereafter be amnoded). The purposes for which the Corporation is
organized are:

(1) To actively represent the interests of the nemin ef
the Corporation with respect to federal and stato
Sreulatory activities and other matters affeetlagll
aspects of life, health and disability insumce m 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 Cororate Affairs. The affairs of theCorporation shall at all times be conducted in a maner 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 Other Offices. The Corporation may have such other
offices as the Board of Directors may determine or as the affairs ofthe Corporation nay require from time to time.



3.01 £lusibImitv. ? usibers of the Corporatiom shalt 41-MM-1
any date be these idividuals, business orgeizatios, A wl0u,
legal persons and entities who have made contributions at am 66t*
the Corporation to enable it to achieve its purposes, provided mh
contributions satisfy the requirments of section 8.01 of these

3.02 Toag.. 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 Corportios Act.

3.03 Trn,. The term of all memberships in the Corporation
shall be lifetime. Membership in the Corporation shall not he
assignable or transferable.

ARiICLE Iv. i IP nr

4.01 Am-I oft Mebershlp meetings shall be h4
amally on suchdAy as shall be fied by rselutle of
Directors. The distributies of reports md imfiermatte
tim astim of businmess detefmlnd by the lerd of Vol
smil take place at the em ) Owmbelship meetinp. O W
pttlos other them Memers sawl have the right to attnd e:A
metinp.

4.02 O The attendance of five (5) of the Members, *
im person or throug written proxies shall be necessary to ... t.
a quorum at any membership meeting. If, at any tin, fiewws
twenty (20) Fembers shall conyrise the Corporation, the at p
a maJority of the Members either in person or through wrlttoe
shall be necessary to constitute a quorum at any membership ,me.

4.03 SMnecial inetim*S. Special meetings o the Members my be
called by the President, any-tuo members of the Board of Directors or
Members aggregating not less than one-tenth (1/10) ofte total awer
of Members of the Corporation. Notice of any special meeting duhll
be sailed 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
meting 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.

-2-



5.01 pra I Pouers. The affairs of the Corporatio shll be
emanged by its Board of Directors. The Board of Directors my

exercise all powers granted to the Corporatiom and do all lawful acts
required by the affairs of the Corporatiom 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
membrs of the Corporation present at a meeting of the members held
for the purpose of conducting the annual election.

5.03 SNcial Elections. Special elections may be called by the
President of the Corporation or the Board of Directors at any tie,
to enable the Board to fill vacancies or to Increase the membership
of the Board of Directors.

5.04 Place of Election. The Board my designate any plase,
either within or without of the State of Texas, as the place of
meting for any anmnal election or for any special electiem. If me
desigaation is made, the place and time of meeting shall be atO
principal office of the Corporatiom at 2I 1 la o l Prdo O, 
California, 94949, on the day prescribed.

5.05 Mu..er. T--n-re 1-- _m-Ifietlm. The nmer of
Directors shall be not less then 3 and net mere then 10 as the iwd
shall determine from time to time. bc Director shall hld office
until his or her successor shall have been elected, qualified or
until the earlier of death, resignation, retirment, dl qMaliflo*t
or removal from office (unless the Beard has determined to reo the
number of Directors and has for this reason has not elected a
successor to the Director in question). A director may be renoved
from the Board by the affirmative vote of a majority of the Beard
then serving.

5.06 Vauan"ies. 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 electing, by affirmativo 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.

-3-



the 8a: ltbo t thar £oic la r eslti.~U Eo
Directors shal be hld at I et rtton Mt t
immnedately before aid after and t ee m p es o teb rd
mectersp me e so. The Beroef Director* AW P fall s6i 9tI60 s
a time and place for the holding of saiteal .revIar mieel of
the Board without other notice tm such roluton.

S.09 SM Notie Ma . Special meetings of the Bard of
Directors my be called by or at the written rest of the Chairman
of the Board, the President or my three (3) members of the Board of
Directors. The person or persons authorized to call special setiing
of the Board my fix any place* as the place for holding any special
meeting of the Board called by them.

5.10 btlic. .. 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 persemally or seat by mail or toleSM to
each director at his or her address as shown by the records of the
Corporation or given by telophoe, as provided below. -if maled,
such notice shall be deemed to be delivered when deposited ial
United States mail InI a sealed envelope so addrssed with p e
theresn prepaid. If notice is gives by tele~g Suh notice sil
be doeed to be delivered oh the telrm to delvred to tlb
telegraph cony for trits iin. Utice to dOters jahl, be
gives ft tolphme ad Sual O deemeod given at %6 tesIk
telephoe mesae Is commicated to a 64lV "ledivd1!W at: bs
pe" avow listed for a droetwe's resldmc orpl of Plaes.
ay director may alV motice of my m b ii by
the directer, whether stIod bfoe or after sl b"in of the
meeting,, and such written salver, won siped, sl-be deomed the
equivalent of the giving of suclh notice. 11e attals of a
director at my meeting of the Beard shall costite a aliver of
notice of such meeting, except where a director atteaft a meeting for
the express purpose of objecting to the hra i n of my bIss
thereat because such meting Is not lawfully called or ceovemed. The
business to be transacted at my reglar or special meting mee not
be specified in the notice or waiver of notice of such meeting,
unless specifically required by law.

5.11 Quormm.... 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 say 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 be 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.

-4-



3.12 act *f a mnJrity ofI "'
present at a t O q@WW is ameetim da"
te Bard of oirecters, "nlm the act ea 8reeer a
required by statute, by the Articles of Imcrpeatoo, or Udbpt
bylans.

5.13 C ,nationm.. Directors as such shell not receive am y
stated salaries for their services, but by resolution of the lad of
Directors, any director may be reimbursed for reasable espemes
Incurred in attending any regular or special meeting of the bard.
Nothing contained herein shall be construed to preclude any director
from serving the Corporation in any other capacity and receiving
compensat ion therefore.

5.14 Procedur: N lint. At meetings of the bard of
Directors, business shall be transacted in such order as the bed
may determine from time to time. The beard of Directors sholl
appoint at each meting a perso to act as secretary of the AeiMg.
The secretary of the meeting shall prepare minutes of the seeitg
which shall be delivered te the secretary of the Corporattlee te-i
placed in the miute books of the Corporatien, ad shall huesI
sawe force and effect as a unmimus vote of the dlret:ertat vis
actual meting.

5.3SJSn~ tij h I~km Anyaction Pi
to be taken at a meetihe of directers, or My action
taken at a neting of d1rectors, my be taken eitewh ai *
coment in writing settifn fau the action so tl m* t ur#311
by all of the directors. Such cemmnt slall he pl ejW i
book of the Corporatism, and shall hove th same tooo ftd detf ua
a unanimous vote of the directors at an actual meting.

5.16 CLmmnt t *ttl If all directors comsent, str: by a
writing on the records of a meting of the oard of IHftW filed
with the secretary, or by the presece at such metift Ai -a
consent entered is the minutes of such meeting, or by t ftS4 ert i
the deliberations undertaken at such meting without obJectlon, all
actions taken at such meting shall be valid as it takes at a meeting
regularly cWlled and noticed, and at such noetiil any business my he
transacted which is not excepted from the written consent or which is
not objected to at such meting 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, aproved
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 meting.

5.17 Prohies, Except as otherwise prohibited heroin, 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 otherwiso made
irrevocable by law.



S,18 Th. . . - Uhe Cbromm of the oda.
elected by a majority of t directors present at a neeti8
ldrectors are elected and shall preside at all meeting of the

and Nlehers and perform all other powers and duties as my hte
to tin be assigned to him or her by the Bard of Directors or
prescribed by these Byl.aws

ARICLE VT. ( OnICi

6.01 UQLL&a. The officers of the Corporation shall be chosem
by the Board of Directors and shall consist of a president, one or
more vice presidents (the smber thereof to be determimed by the
Board of Directors), a Secretary, a Treasurer, and sucb other
officers as may be elected In accordance with the provisions of this
Article. The Board of Directors may elect or appoint such other

r officers, including one of more Assistant Secreatries, and e to
moressistant Treasurers, for such term as it shall doem desrslo,
such officers to have the authority and perform the duties
prescribed, form tise to time, by the Board of Directors. Any 1i or
more offices may be hld by the same person, except the offieWof
President and Secretary.

6.02 rIn a- O * The salaries, If an, et
officers and agents of the Cp a shall ho flied bt"
Dlrocter5

6.03 El-cti-- - hii1 of Off fin.The officers of
Corporation shall be elected annually by the Board of 012shat at
the reular ammeal timg of the Beard. If the electio $5r
shall mot be hold at such meotetg, such election shall be IE0 1
seem thereafter as possible. New offices my be created 4 ti1ed
at any meeting of the BeArd of Directors, ach officer ow 16"~d
office antil his or her sccessor, lof any, shall have beftd-ly
elected and qualified or until their earlier death, resitlet
retirement, disqunlificatiom or removal from office.

6.04 EamuL. Any officer elected or appointed by the Nowd of
Directors jy be removed by-the Board whenever in its ameat thl
best interests of the Corporation would be served thereby, hut such
removal shall be without prejudice to the contract rights, if wf, of
the officer so removed. Election or appointment of an officer shell
not of itself create any contract rights in such officer.

6.05 yaaSi- 1s A vacancy occurring in any office due to
death, resignation, removal, disqualification, or other caume, my be
filled by the Board of Directors for the unexpired portion of the
tern of office left vacant.
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6.06 ?biLa.Te President shall place Into operajo
business policies as shall be decided upon by the Uodf i
nd cosinuicated to the President by the Chairman of the Do"&4
otherwise. The President shall be the principal executive atI|
the Corporation and shall, in general, supervise and control at
the business and affairs of the Corporation. The President myt at
the option of the Chairman of the Board, preside at all moti" Wof
the Board of Directors. The President my siga, with the Secrmtar
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 sone 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 tiNe to time.

6.07 Vice Pr idmt. In the absence of the President or is the
event of the President's inability or refusal to act, the Vice
President, or in the event there be more than one Vice Presidw*,
Vice Presidents In the order of their election, shall perform the
duties of the President, and when so acting, shall have all tJw
powers of and he subject to all the restrictions on the Preet
Any Vice President shall perform such other duties as fm ttat
tiemay be assignto bi or herby the President or byt r
of Directors.

16.08 lrme... If required by the Board of Director, h
Treasurer shall give a bond for the faithful discharge of his e60'"r
duties in such sum and with such surety or sureties as the 3si4 of
Directors shall determine. The treasurer shall have chrge and
custody of and be responsible for all funds and securities of"he
Corporation; receive and give receipts for moneys due and petR-to
the Corporation from any source whatsoever, and deposit all se"
moneys in the name of the Corporation in such banks, trust espeats,
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 tine to tine 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.
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6.09 aa-,.. The Secretary shall keep the nutes o41'
meetings of the Board of Directorsn Oe or mere books rowI
that purpose see that all notices are duly gives in WPMet
the provisiom of these bylams or as required by law; be -
the corporate records and of the seal of the Corporati ond s i .
the seal of the Corporatios is affixed to all documents that mny-be
executed on behalf of the Corporation under Its seal as duly
authorized by the provisions of these bylaws; and, Ia eOeral,
perform all duties Incident to the office of Secretary and such other
duties as fron time to time may be assinged to him or her by the
President or by the Board of Directors. Notwithstanding the
foregoing, affization of the corporate seal shall not be requires to
create a valid and binding obligation for or against the Corporation
unless otherwise provided by law.

6.10 Auistant Treasurers and Assistant Secrtaries. If
required by tBoard of Directors, the Assistant Treasurers slall
give bonds for the faithful discharge of their duties in such sums
and with such sureties as the Board of Directors shell deterable.
The Assistant Treasurers and Assistant Secretaries, in gnm1s) sihll
perform such duties and as shall be ssigned to then by tho ?lhsswer
or the Secretary or by the President or the Board of Direct s,

LITICLE VII. mIT~m

7.01 .-- it -MA f 1Mir-----. 1h Board of Directors by
resolution adopted by a majority of the directors in offlce aW
designate one or ore committees, which comitteess to the.-,:,
provided in said resolution, shall have and exercise the -t y of
the Board of Directors in the ameet of the Corperatie. :ach
such committee shall consist of two or mere directors. 1Wh
designation of such committees and the deleptiom thereto of
authority shall not operate to relieve the Board of Directers, or any
individual director, of any responsibility imposed on it, ms at her
by law.

7.02 Advisory Bards of Comittees. 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 is the
President's Judgment the best interests of the Corporation shall be
served by such removal.
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7.03 @I RWA006W o
or advisory We or cmIttee sall cotim 4.,
annual meetln of the board of Wrectrs of aw
is or her uessor is appeinted, min the beard

sooner terminated, or unless such smber in srm
or comittee or unless such nember shall cease to q'a'&
thereof.

7.04 k Unless otberuise designated by theee bylaMs,
one or more members of each directors' committee or adviSory board or
committee shall be appointed chairman, or co-chairmn, by the person
or persons authorized to appoint the members thereof.

7.05 VaCat IesI.. Vacancies in the mengership of a"y 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 _h--: -r of he. Unless otherwise Provided in
the resolution of the leard of Directors desigmating a amitteawot
directors or advisory beard of committee, a ity t *S h
board or committee shall constitute a quorum, and tiSO- ii*.*S tl
majority of the maers present at a meting at dkdh, a " Is
present shall be the act of the board or committe..

7.07 kMimL.. Each committee of directors or aabf t-d or
comittee my adept rules for its ow overmmaat met J
with these bylam or with rules adepted by t .. eth

comum m. am cm VII _ ...... ~

8.01 Catrfh-ti-a-. Contributions etitling a ptt- to.becOme a
Member of the Corporation shall be in amounts of got 100 thOm
Twety-five Dollars ($25.00).

8.02 Contracts. The Board of Directors may autherlse any
officer of -fficers, or agent or agents, of the Corperatle, in
addition to the officers so authorized by these bylm, to eater into
any contract or execute and deliver any instrument in the name of and
on behalf of the Corporation, and such authority may be soenral or
confined to specific instances.

8.03 Checks. Drafts. or Orders for Pavent. All checks, draftsor 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.~ aLls- A ll hfu of the Corporation shall befrom time to time to the credit of the Corperatism in s -h*b.trust coopasies, or other depositories as the lourd of 3lci
select.

8.05 GMAts.. The Board of Directors may accept on behalf of theCorporation any contribution, gift, bequest, or devise for the
general purposes, or for any special purpose, of the Corporation.

8.06 Cotracts Imvolvina Directors and Officers. embers 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
ay 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 bonficiaries 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;
that any contract, transaction, or action taken on behalf of Mo.
Corporation Involving a matter in which a director or offler Is
persomallhy interested as a shareholder, director, or other§06_s1"l1
be at arm's length and not violative of the prescriptions is o
Articles of Inerieratie which prohibit the Corportion 's usapplication of its ud for private benefit. i m event
shall amy person or entity dealing with the Beard of Iiretwiot
officers of the Corporatis be obligated to inquire into the
authority of the Beard and officers to enter late and € s s
contract, transaction or take other action.

8.07 lavhtm---.. The Corporation shall have the right to
retain all or any part of any property, real, personal, tangi!le orintangilo, acquired by it in whatever manner, and pursuant tote
direction and Judpnt of the eard of Directors, to invest andreinvested any funds bold by it without being restricted to thclams
of investments available to directors by law or any similar
restriction.

8.08 U&einnt Activities. Notwithstanding aMy 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 regulations thereunder (as such sections or regulations now
exist or as they nay hereafter be amended).

-10-
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:' 9.01 bobs 3= . The Corporati sll " e l ...
co pIete books am record of account and shall also kie
the proceedings of Its Bard of Directors and coeittees 1havfn':
authority of the Board of Directors.

9.02 fiscal .rIr. The Board of Directors shall select the
fiscal year of the Corporation.

9.03 Corprate Sal. The Board of Directors shall provide a
corporate seal is such form as may be determined by the Board.

9.0 Voin- aar-n of Other Corp-ri-. Unless otherwise
ordered by t od of Directors, the President shall have full
power and authority on behalf of the Corporation to vote elthr in
person or by proxy at the meting of shareholders of any ai
In which the Corporation MY held shares, and at any amuch MStigy
possess and exercise all of the rights and powers Incliet UPM
mership of sub sha, which, as the ouwer thereof, the

Clorporatmle night hae osee and exercised if promote..
of Diretors my center like powers qpe any person md aeW s
aet such powers asgrated at its pleasure.

9.05 - - --- - As stated In Article W REI
Corperatle's Articles of t ori , t p te !t
"eale) the bylaw of the corporatlo shall b vested It itV b f&C
Directors.

3lauindO : November 15, 1988
April 18, 19
April 17, 1

-11-
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Trm Pm -

Lawrence U. Noble, Req.
General Counsel
Ofrice of the Genera O.lFederal nlietion Cieson
999 Street, N.W.

1editon, D.C. 20443

Dor mr Nobl.

melon" bel o~

of U 15, me 1W#. . "1

regarding the riCA ' 1

~~1~~~

Q*b

C
z

.i00

. .

As we stted in prior @Olppmeme t and INCA.
PAC fully intOnd to cOMaly With th teiwile e Ues in .he
future, and, to that md, vish to HMm v 3183 in a
cooperative manner. INC and IMCA..M z mw weet their
request for preprobable cause conciliation of MR 3183.

Please acknowledge receipt of this sum n
response by file-stamping the enolosed copy of this letter and

mmmmmIOWZ. LYR
SIow 11/23/91-1



-eany further questionsCt,
~ f~. @flactMichael M. Moore of "b1

~uhi41u401 at 415-442-0900.

Very truly yours,

Thomas J. Li

;

N I 1231ZII-1

L

r
I W#4h.ow '.
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Immermace Colitima of JMiea ) ::I~U

md John D. Re9aa, as teamurer

On November 27, 1990, the Comission found reason to
believe the Inimrance Coalition of Anerle, Zinc. (NCR) had
violated 2 U.S.C. S1 433(b)42) end 441b(a) of tJwV ral
Elnection CaaW Act of 1971, as6 mad.4 (4~ii
-m day, the C044iou0 elso, teom& 06asa t*~t

4 --....

43a~h. 4 3 3bH3.rto a Rports £way.L vs ar~k 7.'

file, reporto a" a~ of

documents to th .eepdnts. .....
of the Comission's actions in a letter dated Doteber 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 voluninous

naterials, including a large box of documents. The Respondents

requested preprobable cause conciliation in a letter dated

March 18, 1991. At that tine, the request was denied, as



VT. - -

'V ~xinwws i foliowlav out revle* ofl all thesb*'~~
submitted. Attachment 12.

On October 3, 1903, Tbe Life insurance Coalition of America
(later amended to 0Insurance Coalition of Areries, or NCAN)

was established under the Texas Nonprofit Corporation Act.1

&ttacMont 1. The incorporators were Denny Riler,

J. AthoMy Patterson, Jr., and J. Gordon Christy, all of

0lltas, TOaS. Attachment 1, Article X. fte puwrose of AIM

*e stated i its Artieles of Zncerpotion, is to s f

texet of tbe 0ners of tho 1~rpotlon with wer to

trade a**$"loti. tehst2An rla

It "per that the lasIr" ilition of lric

Political Aotioa Comitto (ICaW-#Ac,- a.k., evz a-} ts

established *itber simultaeeovsly or shortly aftet tMh

incorporation of INCA. Attachment 5, Answer 3b. INC-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.



S ftt d late filingo of its 1968 April, July md,*c r

Quarterly Reports* 1968 30-day Post General Report, 1988 Year

and Report, and 1989 Kid-Year Report.

John D. Regan currently serves as the president and

treasurer of INCA-PAC. Attachment 5, Answer la. Lynda ogan is

the designated agent. Id. The committee has no other officers

or directors. Attacent S, Answer 2b. John D. Regan o olseo

the dhsirman of the Boerd and President of INCA. Atmoat, 10,

&*@Wo 9. to eotbor MNCA officers for 1991-93 ve:
; - " i~th V. Oquire, Jr., of Potomac, Ma~ryland -Vice .. v.. - ti-

1"S Iliame of ae="* Cit, afte066 FS 5e tg

MsWe A* O08aa, of fttalm * VajLitmtj -Ywesr.&

As of Jamuary 14, 191, INCA cloima to have 70071 mwoeos,

flit aen of which it Identifies as corporations. £ N 2,

At r 1c. According to all versions of the InA ,bylans3 %am

*members* consist of "those individuals, business orgmnisations,

2. The April 1988 Quarterly Report included information on
receipts and disbursements from the organization's inception in
1984 through March 31, 1988.

3. INCA has had four versions of bylaws from its inception to
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.



~et~thatc~stibsI~mseotili~a #etty tobe

of the Corporation shall be in amounts of not los tha

twenty-five Dollars ($25.00).04 Attachment 3(b-d),

Section 8.01. It appears from the bylaws that members

originally were required to renew membership annually.

Attachment 3a, Section 3.02. However, changes made to the

bylaws in November 1966, and retained in subsequent versiOes of
the bylaws, provide that membership is for lifetime.

Attachment 3b-3d, Section 3.03.

mresos to imtoatoriess which wort rtoh1e *E"

Off~oe em ur,1 if It 1 M spoeet st"%bet

'" methae "Atting rifts, for ([he 11~ o)

or9 i4tcs. Attackmnt 4 *Ammier U, 'Pirther

the byA s stfte that 'Ie141"re sall-Mont- bee ~ t
on ay matters affecting the Corporation, gamot im*tr

on which a vote of the Members of the Corpeotion it U~sl

4. The original bylaws stated that the membership fee, was one
thousand dollars ($14000). 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.

S. The original bylaws stated that "[ejach member shall have
one vote with respect to all matters concerning the Corporation
that require a vote of the Members.* Attachment U., Section
3.01. indications from respondents appear to show that no such
voting rights were ever afforded to or exercised by its members.



l t

1 1... . 199 , 1) provide that tim ieft "um
4ttetors. Attachment 10, Answer Sg 61 also A. M,.. 3 '

Section 5.02. 7

Respondents state that *[tlhere are no requireimets or

duties of INCA members, except that they must pay a $2t.0o

(lifetime) membership fee.08 Attachment 10, Answer Sb.

Respondents further stated that '[1)n practice, filling eat the

application was the only requireiment for membership i.

Attach"nt 10, Footnote 1.

4. .... Teas *=profitC retso. Act s,.t. h

0*104 toon*41 3 wt*
sub"I'mitted to a wt. at a iV.i -q at b
'0110"t to the extent that tb .t*ed~
any class or cleeeS ae liite,
denled by the articles of imopromi e
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 meabets,
present and voting at the meeting. See Attachment 10, Answers
Sc and 8d.

8. 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.



5,.... .m .b .oe ~ t~ ..

SItfta.ously with and solely thro"g t1*
application (hereinafter "solicitatiom). Atteobmett S,

Answer 3c; Attachment 4, Answer lb. Several versiona of

solicitation have been used since 1904. Attachment S,

Answer 3c; see also Attachment 6.

Written solicitations used from 19$4 until ap SjoMotely

Lay 1986 indicated that moneys received from appliam", In thw

samont of $2S, were for the purspor of 6unitial

4fm~eer5pi J desO to INCA. Ata t 6(a).

S*1icitation coeam no --CftfeAtQ* to cer

~~in-#~41 Att mtSa. atSs
iti inception Until -v ** P

at S wasttributed to JIMC"?C 4 03
Wo solicitations used Aft# Uo m0t SOW $R '1

to contributions to NC-WC, but t net i i"

of moneys submitted with the oolicltations yre vet,

9. A statement in an INCA letter, dated December 22,' 19"9,
places the beginning of solicitation at late 1965. Pu ther
information (i.e. solicitation materials sent to potentialmembers) places the establishment of both INCA and INCA-IUAC in
the Fall of 1983. Attachments 6(b) through 6(h). ?e ofirstreceipt of any "meabership 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 thisperiod were attributed to INCA as membership fees, rather thanto INCA-PAC as a contribution. Attachment 10, Answer 3.



SAM OIt A d 80PPrt Wi*W& CI&H)0* with the
pMyi. to VINAC. Id- both versiOme , c!Oats ned 4 thoreth

eaplmtiton of the political purposes of ZNCA and NC.A-PAC on

the reverse sid* of the application form. Id. 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 1907 through october 12, 1S

inaed the so* detailed eXplVAftio of the politicol

pmepoas of the otgsnisations on th. beck of the e gpla
+i . Mti t 644). theo elfltite n containe smt , +

___=., +of the volUmtary I 0t* of tho cottbu!

1 el& enlP d support vimsa.-*

1%e solioitation used firo Otober 12, 1s throg

Janary 1, lO had a Wminim MSeosted coetribtion of 43J.W V
of which $S was designated as a 'INCA membership fee.o l1

AttachMnt G(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 198
through January 1990 were attributed in their entirety to NCA
membership rather than as an INCA-PAC contribution.
Attachment 10, Answer 3.



WWO taWMent of the Oryanizatifts political''

gwLOUS publications, &gain printed on the back of ei .ft

14*

5te solicitation used from January 1, 1990 through

July 7, 1990 designated a $5 INCA Membership Fee and a $20

eoluntary IWCA-PAC Contribution, with a $25 "Total."

Atteallnt 6(f). This version did not have check-boxes; ractber

it listed the $5 membership fes beside one box, the $20

.otcbution besido another box, then a pre-aded $25 4Wb .

line ,ne ditiojhl voluntary Contribution' lites, emS a" t

bnd blank otal' lne. . tis verice bd e

~*&o " eve" ielr optin weiguse, -

aa~I~~ly mted.14~ I 1als statod that,' ~

I* dOtributions to 'qs fms0rpeattMns a",to

,i"eM .ls are not seetale.'

We solicitatios uad from July 1, 1990 thesh
August S, 1990 and A/ust S, 190 through WoveMber ISO- I U4%

designated a $25 "INCA Nembership Fee* and a $20 Ovolu"Utt

IMCA-PAC Contribution, with a $45 pre-added 'Total' line, an

*Additional Voluntary Contributionw 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



wb 6 " ,7 . ,__ . . ._ W.

A4e o0nW V'Sobeev 15,D 1"91 allo -ttw itta UsWv
Perset of the lifetiem m ership fee. Attie t'. 3b(i . os
first is the $25 check-box which appeared in previous versions.

£d. The second involves the authorization of a $1.00 per mouth

deduction from the applicants *cash value" of his or her life

insurance, "for the life of the contract.* Id. This version

also contains & check-box for a contribution to jCpAC. Id.

The solicitation sugests a $20.00 contribution, and contains

Sloab eg indicating the voluntary nature of anY eomttbutle.
jj 5bMe vrsion cotalms the 40stet oJt of P"Istia"

4F-P06@e .in Statomt vegatt pwmoi-b&Uo of *"am&&~
SWI,6S' m~tisad P "vfIg, ~Ue , se ed

Amtiag to Iosn, nSr. Iejt . L 107
which. smre* that oheks wrttes on 0Vpotate, e are in-o
ei#Ounstanoes accepted as caarttbutions for

Attahment 9.1 Coueol sates that IC& and rh t*oe4atly

Oinstituted a compliance program' designed to 'correct (pest3

problems and keep INCA-PAC in compliance with the federal

election laws in the future." Id. It appears that this

12. A cursory inspection of the INCA files indicates that some
questionable contributions were accepted after 1987. Forexample, Fidelity Capital Service Agency made a contribution
with a check dated March 12, 1988; CHC Services made a
contribution with a check dated may 17, 1988; sooing Employees,
Credit Union made a contribution for Veryl D. Rostad with a
check dated October 10, 1968.



ec"ks Whic& T "a t" 4W N ta
that the applicant1 4 Imsubmit e .0rder fte

membership in IrA as vel as for a couttibution to ZECA-PAC."

Attachment 20, Anmor 3.

For the years 1M4 and iS the amount of Smoney obtained

from solicitations totaled $2,905. Attachment 2, A mwer 2c. In

19#6, the mount of moWey rMie d th soliottation totaled

7,20S. £4 he stn at E yore dirld ec fte d or Te- ion

M3. M e ote 1g an 1S 1 0 VM I

Wherefore, the tatlk mgag ". o.SalWt. ol '01

INCA-FAC through- O"Iy 1Mi p~ eqwl. m I.
Acaordtftto I SOV Ni., a&it~b I*"-, *"or to :1M,

INCAOs solicitation eXPeInMS were directly paid for by The Room

Groups" a Omarketing cooap which offered various insurance

policies to members of INCA.' Attachment 4. Answer 2. INCA

also states that no *lobbying expenses' have been paid by INCAt

13. see Footnotes 10 and 11.

14. It should be noted that respondents refer to those
contributing as 'applicants" rather then 'members.'



as 1CA account. Al .e i cte ed andem."

loft-PAC was Initially depesited into an ic ~, IWA tb
dates of deposit from 6/12/S5 through 12/21/90. Attachment 2,

answer 2a. The amount of deposited "contributionse from

194-1990 totaled $99,326 minus $1,803.99 for checks returned by

the bank during that period, leaving a credited balance of

$97,522.01. id.

On pril 4, 19", INCA-PAC established a separate bank

*ecout, with John D. Megan as the sole slgnatory.

A medment 5, Ansmers 4e, 4b, * nds wo tra ttrre ieto he

VOCA-00W acout, fine the SUCA account, duria the PatdUb

~esa1ftvi~~ 31t Iftwi ,ft . £
ii-0"O W 3b. jl D0 se ots t" t e h .

F er bd on sad . Ii two

16. The follovwq chart outlines the cock numbes, dets, and
msoats of trmmofis fto. the INCA a0ccwt to the I NCA4
account:

Check No. DAtm Jnount

ITS 37W788 $ a.0oo
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



* io -e~: o !

The organization and procedures of INCA and z!vUi4a.

from their inception to the present, clearly show that

violations have occurred. Throughout the course of the

Commission's investigation of these matters, many pest

violations by the Respondents have boon corrected, although

S obviously in an untimely anner.

f. Act provides 'that eery evpat* -. .
St8 e t of Ore"istleou with the i

i ' i "f .atli ee. 2 ... C 54., : ,U . :

mtr6Iboni to the #Wnd in 14 Atmt .

Ofever, InCA-WAC did not file a Otldmet 6f hi-*J

April 13v 1"S. Attadoont S, Ameyer 2a.

(Footnote 16 continued from previous page)
1035 2/22/91

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.



iU#estiystion further MOsPPrt that finding.

2. !gsastn accmt

The Act roqvires each political committee to designate ed
maintain a depository account into which all receipts are

deposited and from which a11 disbursements are made. 2 U.S.C.

£ 432(h). From 1964 until April 1966, all IUC-PAC funds wwto
deposited into the M3CA corporate account, Attachment 2w

Anower 2a.

IRA".V hat **tisbd, enA nowmaistains, a
4ew.tt" beak eacemat for, all coarhtns

*ri 4 am* ~ ES* tww am

! Anme. . a, . Fesj u nov e.mst . il to the * i! i

eount fro the IncA a6eunt during, tbe poertod frm

martch 29, 198 to Febvar-y22, 1M91.17 Attafet 2- M !mn -

Attachments 7 and O. IMA states that it has troteherd,16o

INCA-PAC all funds due that organisation. Attachment *;

Attachment 5, Answer la.

The Commission previously, on November 27, 1990, found

reason to believe that INCA-PAC violated 2 U.S.C. S 432(h) by

failing to designate a campaign depository and maintain a

separate checking account at the depository until approximately

17. See Footnote 16.



.5e Act requires that during an election yr, ai

political committees, other than authorised comtt*e, file

quarterly reports. 2 U.S.C. I 434(a)(4)(A)(i). I%* &ct also

requires that political committees, other than authoriSed

coMittees, file a post-general election report. 2 U.S.C.

£ 434(a)(4)(A)(ii). Additionally, in a non-eleotios year, a

political committee other than an authorised committeo t. file

* a id-Year Report cowering January 1 throw"h Ime ,

lear-ftd Repot cowering July 1 through Daeffiec )1. 0I

S 4344a)(4) )( ). Iv)

Aootdims to the to%* MA-PC i a

IN~-A suet OGWY with all of the ab77.e
tqairmemts because pursuant to 2 U.S.c. 

epeoto Segregated fund established under 31 U4Cf 4- b)

is a political €omittee. I -PAC failed to ts"41 ME eVa
reports. 1

The Commission previously, on November 27, 190, Mad

reason to believe that INCA-PAC and its treasurer violated

18. LATE FILING HISTORY

Due Date Date Filed1965 April Quarterly 4/15/88 i/25/90
1988 July Quarterly 7/15/88 1/25/90
1988 October Quarterly 10/15/88 1/2S/90
1988 30 Day Post General 12/8/88 1/25/90
1988 Year End 1/31/89 1/25/90
1989 Kid-Year 7/31/89 1/25/90



~IV

"I45em IA Idb"e Irop" to vote ftInS timely 60e
. IMI-PAC Is now Ourrent with its rood red reports.

40 ez _e Centributies

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 1 unlawful for a politicel cmittee to knoviagly

acept or receive any contribution prohibited by 2 U.s.C.

+ 44h. X M. Puoent to 11 C.F.aR 9 l 1)(41, a 1o1.(tc4g

+s+t m• ri o a tr~eu accounrit o a tvimiOttal 'ou .

Ibe~0, he oiftlft Agent is stll t"i to

ew I"A received o bt for c IICt -u. is ear S

Wand tied a cotribtionsvrn s own t aeasu accott

soat by a collecting agent is a listndq oeeption to tb&

probibition on corporate contributijons #j" emenditwr.

Zilc received contributions for IWCA-PAC as early as 1"4
and retained these contributions in its own treasury account

until sometime in 1988, when INCA finally established a separate

bank account for IlCA-PAC. Attachnent 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



WA

purpeses. Nck states that "ito the **tent that the

INA's bank account conssi ted of INCA-?AC contrihutiomsW "hih

wore not yet transferred to INCA-PAC, INCA's adainistretve

expenses veto paid from INCA-PAC contributions. Attabhant 4.

Answer 4c. Furthernore, the funds which INCA eventually

transferred and deposited into IMCA-PAC's account, reirsiaug

IA-PAC for the contribution funds used by INCA for it*-,*

ee s, way havo inclved cotporte funds rather thlia
,rafed olely for election purposes. 1 9

-'-

OWN lo iuaft

9 3/81 ~ ~ ~ "" Alll. ++....
MW4eo to its t.pot. tite" with PWci

7/8-9/66 100.00 0 0
10/s6-12/66 100.00 19,000 0 29.
1/69-6/69 80.00 5,60 2,SO0 0
7/99-12/89 20.00 11,000 ** 0 0
1/90-3/90 0 0 0 0
4/90-6/90 0 0 0 0
7/90-9/90 0 0 0 0
10/1-10/17/90 0 16,500 ** 0 0
10/18-11/26/90 0 500 0 12.92
11/27-12/31/90 0 2,500 0 0
1/91-6/91 0 7,500 0 0

Totals 1,493.99 62,600 2,500 11,997.92 *

These operating expenses were later "reinbursed O by a



Wti9~@ ~ itt~a SC tt-44

aceuns.AtUtacmat 10 * Motor 3, 4 bs eemPle

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. Id.

The CoMiission previously, on November 27, 1990, found

reason to believe that both INCA and IZC&-FAC violated 2 U.S.C.

I 441b by accepting corporate contributions. The facts

asoertained in the ensuing investigation further support that

b.e Act rwpl me IbmwWe "mWWetod funds to6 m e

~~tst-of evgssties 1"'m "Ne 7EC 4"7a *ftt1 #
Wae of .aftm oin so b totsete withia 1#'M

09*01satioe or c e. 2 U.Sx,.C. S 3e end 433 .

Aet requires that the separate seoqeat 4 ftd dieo1s.

iner aias, all cometed orl"asatioo. 2 V.S.C. f 4))tb),

The Regan Group !rmsuroce Marketing Vo*sey ("W) o a

corporation owned and operated by INCA and INCA-PAC presidont,

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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." " been previously paid by IMA from fis. tat should h."
been transferred to IRCA-pAC.' Attadhment 2, Answer Zib.

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. le 2 U.s.C. I 441b(a). Rowever, corporations are

allowed to pay for the costs of soliciting contributions to

tbeir own soparate osegre9d fund. 2 U.-S.C. S4bb(H

11 c.ia. 5 11415(b). if a corporation Is reimborsing £t
<rL to" for e"penses incured In

eeb ~im nt t ou no ltero than thi vty ad"

fd. 11 C°P.*. I 114° (b)3)

ftit provieion was recently upheld In M vMi. Wno

0 , o. 90"O-0, slip op., (D.C. .ov. 15, 199 "3;

Court statid that =(t ie ro/lations provide a roo, ble .

of time for transferring funds in the event that there bas ben

an accounting error or that the decision is made to shift the

burden of solicitation expenses." Id. at 4. The Court goes on

to state that "'tihere is no legal basis for ignoring or

overturning this regulation." Id. 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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Scorporate entity which is prohibited from making

contribution.
20

Further, according to information submitted by IC&, "prior

to 1988, INCA's solicitation expenses were directly paid for by

The lRegan Group." Attachment 4, Answer 2. A corporation may

use its general treasury monies to pay the establishment,

administrative and solicitation costs of its own seperat.

96segengated fund. 11 C.F.. I 114.5(b). Dovever, beo+a I 5gis

tiot fte connected orgamisation of IMCN-P&, all soliietati"
qw* 411tetly paid by IM Constitute a violation o9 the

30. tither, even if the 'r0i ._-emntO me *l
-4 *ot make its ecotibut4on Vithin the S

t*A~4~ ibmftd .5#or epraO y apC
m dits ro!ia.ar .. t,' gih .VI A.. t
ito IWCA-.AC's account, on Itk 2, 1lo. rollo mv ift
*reimlmrmentO by T3G, IWIA-PAC &needed its reports to tw
only $119.6S in operating expenses paid for 1988. ecause oG'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 o-T-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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Lo ~~ i. tit t mi• ' ,

cstitut* a Violation Of that potlolg 9U the Lct.
his office rCo0ends that the Violations i=1,01 i s ,1!

transfers of funds by TUG to INCA-PAC be included in the

Respondents, violation of 2 U.S.C. 55 441b. This Office further

recmmnd that the Comeission find reason to believe that

General Services Life Holding Corporation, as successor in

interest to The Rgas Group Insurance Marketing Compsany,

violated 2 U.S.C. S 441b(a), by asking the March 2, 19fl

tVMWsfet Of ftug" to IVC-AC and also violated 11 C.rl.a

£ 114.S(b) by dItectly paying the solicitation *oft& EIC

pvi~v to mWS

m" e " m est ......t

and smodtes "Of In* Oad hNWA-4AC ttlbst~

eomerag the orgmttions, ability to cetouti , M is

witbou9tfotinuin9 to violate provisions of the &at. t

ieO of eecern costionuing to besiege the responwdet

organisations pertains to the solicitation of 'membr.w

The Regulations define *members* as wall persons who are

currently satisfying the requirements for membership in a

membership organization ... or corporation without capital

stock.* 11 C.F.R. S 114.1(e). In FEC v. National Right to

Work Comittee ('NC*), 459 U.S. 197, 198 (1982), the United

States Supreme Court considered whether the National Right to



S'Ortpotate structure.' Rd. at 202. th Court noteth[i aitr !e 'I'

pert, by analogy to stockholders of business corporations and

memers of labor unions.' d. t 204. The Court further statd

tht the analogy to stockholders of business corporations and

union Uembers sjuggets that some relatively enduring and

.independety significant financial or org nis i onl aittae t

1 is required to be a ' r' under 2 U.S.C. S 4411b14411C), e

id4.

n dteraiag this isaue, the cowt noted that .

Of 0 f.U-o' corporatin bg~svs *t34. ei at leas al in

:: t" mdrd set fOt~t in N88. the CJmiSse i bu ..... ....

P a t # b yr &c ah to s te, l m e t o b u i s C r oa t i o n ss o n d

ight to partiopeto in e govIra e o the ourt isttated

s oh a o b l g t8 o n to h el s uol ta i th b usi n es ts o t hh tio gsand

financial contributions of a predetermined minimmot.'

Advisory Opinion 1987-31; see also Os 1985-11, 1984-33, and

1984-22.

1. Timing issue

Deterninton of the sime at which one actually bcoes a

member is somewhat of a novel issue for the Comission. Th

Regulations state tht it is perissible for a collecting agent



~eto wthose perfSem pamtted to be o*t jg
11 C.F.t. part 114.' 14d. Pirt 114 of the "

that *Members means all persons who are curremtly satisfying the
requirements for mObership in a membership orqolsation, trade

association, cooperative, or corporation without capital

stock....' 11 C.P.A. S 114.1(e) (emphasis added).

IMCA solicits for contributions to INCA-#AC simultamems

with it$ solicitation for membership into the orcantsatieS.
"-"m"t" 4, Amever lbp Attecbment 5, Asver 3C. U

ch~k na epplieat mast fill out and submit for bp ib

~~tiims thelef sli. tot for Z -PAC. In fas 6

~t (~J peo ~ o~ia by zuaw A aa

bwm *tb er tow r V"i& - u remq a

dtibM it ato tie SaC At 40~~t
et~tmal), xiNCA, aol ioietom materials mre, ...by

"lI Jarlm ce industry profeesiosals and otheri'-%

imt*Sted in ... to their policloders.* M.
Simultaneous solicitation is not peraitted s the Act

and Regulations require that a person become a maber 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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*to* amt allowe" by 11 c.r. a. 10.4)3.,
action permitted by the Regulations is intended for an

organisationts convenience of billing intiGa membors, not for
the purpose of simultaneously soliciting for membership into the

connected organisation and for contributions to its separate
segregated fund. rurther, because INCA requires payment of only

a one-time, lifetime mebership foes, 2 2 and does not later

solicit for furtier contributions, the provisions of ii c.r...
1 #20.6(c)(2) would newer be appliseble to 'NCA's s hm of

selicitation.

ZNCA's motod of solioitation e also be. o ie to .ie

eWr qMIPW4e WIN"e Ieprt.pr to, ~ t "At* 41
*td Ionam.m With eesatt -b"t14 4"01 94&0 1"

M gwelf inemrtip reguiwes ative m m.z
e umer is eoqivlet to ptior approval fer

solicitation; one mst be a member in order to be sloltd,

JUst as one must obtain e otrato aI in order to s.Uitf.

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; see also 11 C.F.R. 5 114.8(d). Likewise, the

intentions of the Regulations and the Commission would require

22. See infra, for further discussion of the inplications of
INCA' s one-time, lifetime dues.
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18 Nor W-1 ested fted Is not proper, *e ou tC.

olicitation does not comport with the requiremeato, t .

S 441b. This method of solicitation has been used by

Rtespoents since their inception and Is currently beiag used.

Therefore, all funds already raised by Respondents and all

future funds raised by such methods are tainted because

e epondots' scheme of solicitation violates 2 g.s.C. 441b.

2. rmmal oblIoetn.m lome

In MNUC the United ftates SUproe Court stated tb:#*

aesprofit corporetion without capital stock wae Iu1" Ao

owl-teitIA4 funds tram Its 'msrs.'s 4S$ V.S. at $M1. C

ftt *tted that .'wft relethely *iftt" n

116"tat fiMEotalW or eremtsational attftlow
tob A nm sr' under 2 US.C. l 441(W M)4C.' ,.

"w Omwession has detlerined that, in order for II.

"osadezed 'wabers,' thosO persons must have *some

to help sustain the orgaisation through reuar finaM

contributions of a predetermined minimum amount.' AO 10O.311

see also AOs 190S-Il, 1984-33, and 1984-22.

INCA "membership" requires payment of only a one-time

membership fee for a lifetime membership.2 3 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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1" i11eitatios Of life eeSors. AO 1T7.S. I , .....

that Advisory Opinion are distinguishable from those p W'-
here.

In A0 1967-5, the American Speech-Language-earing

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 Imdiately preceding the year thoy

atta ied 6S years of age or older; at which time, th1e6re.

longer to"qired to pay annual dues, but retained o il

%"ias, of -r*Vular members. Whe Cemid~soa .. 1 4u%
te * i m ," dls 8 bed *Mni, a beteitil '44i. ,

e Ublgetion by tbe p" a Is tbey mof in e ... q g

It is fairly easy to resolve that a one-tins -Ua>

On2ly M2S does not constitute an *obligation to help s t Mir

organization through regular 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.



AMtiOU!llyD £ porson is not comsidered a member under h 4

definition of the Regulations if the only requirement for

membership is a contribution to a separate segregated fund.

11 C.l.R. 5 114.1(e). Rany of the past versions of Rlespondents'

solicitation materials stated that the applicant wished to ejoin

ZUWa and support WIMPAC- with a combined fee paid for both.
Mths ZinC has now corrected this flaw by separating the

1 :v.hp tee from the costtibutios, it is clear that the sole

0 kl..* L h Sis ~seso

S-.'d. ... s,-, e s& aii, aed oter *legel pe~ees nd.

,.: opetio. to e 'ilt to aechiwe it sprposes.- Atltadaat

. 3(a-4)e ,Section 3.01. ts,. wth 4the oe-time lifetime

membsip tee se~vin as th oft11 fitancial obliti on, an theo

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 "embers played) no part in the



V~ ~ .ht .ee .e ... .*a..U..

*~MM~s. 4Wto's etW. he~ 0 ha td
mrhtprelai.~shp me be ideeuted- by the eite I

rights and obligotlae via-a-vis the cororation. AO 1577,47

As previously noted, INCA has stated that the only

requirement or duty of a mber" Is to pay the $25 fee.

Attachment 10, Answer Ob. 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 So.

In reponse to interrogatories, received by this Of N

match 198 lIf, nseeaidents stated that 102 A zWWrs 4li,

have votinq rights f9Or eleting Officers or dit~ot*CO1R-

A6ta1 wt 4. * Aser 7. * A meet Ohelipe 06"o
Awli 1?0 * l1 0me that MDirectors are -to be t

Majoity of Awafts pme t a axa .t,1161 a* ;.A

te provision that 'membters shiall not be eatitled te ot~ *4 "y
Setters affoctiag the COrpration.. Attahent 3dp

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.

Nevrtheless, no members, other than the board members

themselves, have ever been present and voting at those meetings.

Attachment 10, Answers Sc, 6d. There is no evidence that



ftit the abov* reasoras, it to th opVI*LoW o ~

that contnued solicitation by IncA fot boesof vosIE vij.0t*u

2 U.S.C. S 441b. This Offico reooofds that this issue be

addrossed in the proposed conciliation agreeont vith the

Respondents, by requiring Rospondents to comply with &ll

provisions of the Act in future solicitations.

MU. D[CU5IC 0?P CCZLX&UOU VS SIU IS AM

Ir

I,
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insurance marketingC~ay violated' 2 0SCO11 C.R. I 114.5(b).

3. Approve tbo atteebed !fOOdCoe IetS Amlim,,A
frvsdfactual a"d Legsa ay~s i the p pvt

Attes
Ja6ne .Wb

willa ~e1

3?

4o zc
1.so pb~a ~E0e
147r0sdCeIlto Aeet(U& daC4c

15. Proposed Fctal sadLeys Ausrmly (I" * eLA We~e ru)
.16. lPr"ood Factual and "e"I Analysis (IW~A "nd IOM I wAC)

Staff assigned: Tonda M. Mott
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DATE:

BOSWmT:

LAWUMCR N. OSL1
GINHRAL COUNS3L
NALIORI3 W. 3IOWOMS/BONNIE J. R0M) T

CONlhSION SSCRTAXT

FEBRUARY 12, 1992

_MUR 3183 - GENERAL COUNSEL'S REPORT
DATED FEBRUARY 7, 1992.

*h above-captioned document was ctto'lleoe4 t1h

ON o ont ?*)fdmV ezijx *. rn

i tion(s) have been teoe, ft- t4

4miei e A"kr

ColInssiober Mcoarry _...___
l
__

I

Comissioner 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.

I



~1t'ibaof eav Inc.g
S ti ltloe of Aerica ad

a. Mesgan, as treasurer.

)
)
)

CERIFXCAIION

I, marjorie w. RaonAs, recording secretary for

1ftbe ftderal Rlecton Comicsion executive Sllion O

10Sety i 1*20 do hereby certify thatte

-,a -t6 5 d br a vote of 4-2 to tlk# the

VIEW", -to .M 3103:
++ lP ,+ ++

9

2. n d t*son to believo that
General Services Life tOlding
Corporation, as successor in
interest to The Regan Group
Insurance Marketing Company,
violated 2 U.S.C. S 441b(a)
and 11 C.r.R. S 114.5(b).

(continued)



Legl Aalye..asithe lkpptOprlat*
letters as 'ORe ftend~ I n the
General COtaNS4169 report dated
februarcy 7, l9*26

COmisslomes Rcold, Ncoarrys ?tterv and

010ne voted- OftirmetIvely for the deciso

~~*Menerso athnmd 3ll11ott dissented.

Att

e4
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CRTIFIED MAIL
RETURN RECEIPT REQUTED

Michael N. Moore, Esq.
Brobeck, Phleger & Harrison
Spear Street Tower
One Market Plaza
San Francisco, California 94105

RE: MUR 3183
Insurance Coalition of
Anerica, Inc.; and Insurance
Coalition of MAerice and John
D. ha#ea as trte r

Dear Mr. Moore:

On November 27, 1990, the Federal- 910tiom Co 1* ft"und
reason to believe that the IMz C t1 'of
Inc. and Insurance* CoalIti01 oft A*,~ ~
treasurer violated 2 U.S.C. 1,4).* u Vq
and at your request, on fb o taV'"2. 1 _ t
determined to enter into 0*90tti0s"d"4'..
a conciliation agreement InP~1~to 'f*~~* t. Ak
finding of probable cause to bt*ie. .

Enclosed is a conciliation agre t tbt tb'
has approved in settlemnt of this mat"tr. If -
agree with the provisions of the encloo"'0reeuwt. tc. a,
and return it, along with the civil pe"ity, to the ,$h on.
In light of the fact that conciliation Au tttious, Ott1r -to a
finding of probable cause to believe, are 1il/ted to a ma41um
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 cn December 5, 1990.



Z#t yobae -,
"O" mt, or it fYO

ha utually Gott
cOntact me at (202) 21

Tonda Mott
Attorney

Enclosure
Conciliation Agreement
Factual and Legal Analysis
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..... trusurce Coalition of atiOs, I"o. '

Znasurance Coalitios of amrica and
John D. Regaen, as treasurer

This matter was initiated by the Federal Slection

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.S.C. SS 432(b)(2) and

441b(a) of the Federal Blection Campaign Act of 1971,a am od

(*the Act*). On the same day, the Commission also Ermon

to believe that the Insurance Coalition of Americal('So . )

and John D. Regan, as treasurer, had violated 2 U,$4

SS 434(a)(4)(A), 433(a), 432(h)t 432(b)(2), and 44 ?fbh

Act. Factual and Legal Analyses for those findifto.VO

provided to INCA and INCA-PAC ("Respondents") at thetime.

A. The Roina Group and InCA-PAC

The Act requires separate segregated funds to Lflt a

statement of organization with the Commission and notify the

Commission of any change of information in such statments

within 10 days of organization or change. 2 U.S.C. S1 433(a)

and 433(c). The Act requires the separate segregated fund to

disclose, inter alia, all connected organizations. 2 U.S.C.

S 433(b).

The Regan Group Insurance Marketing Company (OTIG = ) was a



7
"von aan. 1I*PCoe"e e1~e ~ .

orwlsation. Never h , 1*, ...

deposit, in the amount of $29,57.60, into the z

which Respondents termed as a 'capital contribution ... n

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 to

campaigns or making campaign-related expenditures, including

contributions made by a corporation to a separate .ogmted

fund. See 2 U.S.C. S 441b(e). ection 441b of the Act ' eo

prohibits a separate segregated fund from receiving

contributions in violation of the Act. Corpecret s, ft a
to pay for the costs of eOiciti. Viotributom-ft t6 -'1 *'

separate segregated fund. 2 U.S.C. 9441b(b)4)(C),11#.-.

S 114.5(b). If a corporation is reiriursing tS et •

segregated fund for expenses incurred in soliciel tmi-r"

reimbursement must occur *no later than thirty caloda 0mfs

after the expense was paid by the separate segrogated fund.'

11 C.F.. S 114.5(b)(3).

This provision was recently upheld in TBC v. RA political

Victory Fund, No. 90-3090, slip op., (D.C. Nov. 15, 1991). The

Court stated that "Itihe 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." Id. at 4. The Court goes on



It . - IWO t - ., ..
owet~g~iagthi tw.24~.* 140 at 40-5.

Accodiagto thoe Casfon' recors, isa e
Orglniation for I W--PC. Bcause it is not 0 eted

Organization, it could not make a "reilbursment" to covet

solicitation expenses. Thus, the transfer of funds made by TUG

as a "reimbursementO for solicitation expenses is a corporate

contribution, because TUG is not an entity which could make such

a contribution. 1

Therefore, there is reason to believe that IuCA-PAC's

receipt of the contribution by TUG constitutes a violation of

2 U.s.C. iS 441b.

a. Solicitation of Omebergs

Te Rgulatione define nembersa as *all porson wbo are

currently satisfying the requirements for sembdsbip to a

membership organisation ... or corporation vitbout copital

stock." 11 C.F.R. S 114.1(e). In FC v. Nat! Iol if/bt to

Work Committee (nUwCO), 459 U.S. 197, 198 (193), the united

States Supreme Court considered whether the National Right to

1. Further, even if the "reimbursementQ 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 $11,98S for operating expenses in 1968. 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 1968. Because TUG'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.



*Cr £uWiWt"100 . S0A futtew, pet" ~t~w

Vws limited 1* soliiting ttmd. to its 9fr s." !he

stated that section 441b limits solicitation by Iopo it
corporations to "those persons attached in SOW Vey to 'it:,'j

corporate structure." Id. at 202. The Court noted that- 8s

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." Id. 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 attac mnt

is required to be a 'member' under 2 U.S.C. S 441(b)(4)(C)."

id.

In determining this issue, the Court noted that it was

=entirely permissible" for the Cavaissioa to consider Abel,

corporation's charter and bylaws. Id. at 205. ApplyiLag O

standard set forth in KNIC, the Commission has considered

whether such persons declared to be "members" maintain roft

right to participate in the governance of the organization and

some obligation to help sustain the organization through reywlar

financial contributions of a predetermined minimum amount."

Advisory Opinion 1987-31; see also AOs 1985-11, 1984-33p 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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t f 8 wq iauatw" tot voluunry a t -b

e ptate e 0ted tobd i a bill fot mmbership ..

11 C.P.j. 102.6(c)(2). Sweer, such s i

be made to *those persons permitted to be solicited 1 t

11 C.r.A. part 114.0 id. Part 114 of the Regulatiem state

that *Nembers 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.r.R. S 114.1(e) (emphasis added).

INCA solicits for contributions to INCA-PAC simultaneous

with its solicitation for membership into the organization. fte

form which an applicant must fill out and submit fot ' ' -s0  i -p

also contains the solicitation for INCA-PAC. In fact. 1&

states that (tlhe persons solicited by INCA wre *SI-d

INCA, but, rather, were Joining INCA and making a v" ry

contribution to INCA-PAC.0 (emphasis in original). t '

solicitation materials are distributed by "[ilnsur uaae

professionals and other individuals interested in rlA.,.to

their policyholders.*

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

requirement for membership in order to solicit contributions



~ mai .t acitetoa gdby IWcA isto1.et

from that allidb by 11 C,.. 102.1c)12). :he $Wai

action permitted by the Regulations Is inte*de for an

organization's convenience of billing existing meer8, not et

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 fees9 and does not later solicit

for further contributions, the provisions of 11 C.P.R.

S 102.6(c)(2) would never be applicable to INCA's scheme of

solicitation.

INCA's method of solicitation can also be analoqisedlto th

situation where corporate approval to solicit its praeoyi4 ,*

granted simultaneous with contributions ade. Like OpVtte

approval, membership requires active measures. in sSSe*o,

becoming a nember is equivalent to prior approval for

solicitation; one must be a member in order to be solilitd,

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; see also 11 C.F.R. 5 114.8(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



% W~~..~. -e ted fund is not pea r -,

-iioe does not comport Vith tt 2

l 442b. This method of solicitation bat bee iwend

Lesondents since their inception and is lovcurrtlbtig uned.

Thberefore, all funds already raised by aespno dets and all

future funds raised by such methods are tainted because

Respondents' scheme of solicitation violates the Act.

2. Financial obligation issue

In IRWC, the United States Supreme Court stated that a

nonprofit corporation without capital stock was limited to

soliciting funds from its "members." 459 0.S. at 196. The

Court stated that *some relatively enduring sa d indepently

significant financial or organizational att-dWnt is required

to be a ,msber' under 2 U.S.C. S 41(b(4)(C).' 1d. ait 34.

the Commission has determined that, in order Soc n -t he

coneidered Oembers, those personsa mst howe 000 l46 Ueme

to help sustain the organization through tegula' fias al

contributions of a predetermined minimmn eaoumt.O A l9"7T-31g

s also AOs 1985-11, 1984-33, and 19#4-22.

INCA "embership" requires payment of only a one-time

membership fee for a lifetime membership.2 According to INCA,

2. 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, Ofor 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.



. .Itebr @ s ips to or 416tie oom ~e

that they iast pay a $29.00 memberahip fie.- -tabme,

Answer Ob. On one previous occasion, the Commistion 0210ed

solicitation of life members. AO 1987-5. However, the facts iS

that Advisory Opinion are distinguishable from those presented

here.

In AO 1987-5, the American Speech-Lanuage-Bearing

Association desired to continue soliciting those members who had

been granted "life msmber" 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 of regular members. The Commission determined that

these individuals had 'made a substantial financial comitA

to the Association, effectively prepaying a lifetime dues

obligation by the payments they made in the...qualiftying

period." Id.

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 regular 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 subsequent standards set by



.. tionally, a perCom Is not eommideVed a rear _

definition of the Rogulations if the dy requirement-fte

membership is a contribution to a separate segregated htad.o
11 C.F.R. 5 114.1(e). Many of the past versions of eoa ,

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 gjftgetoa, ad

entities who have made contributions at any time to the

Corporation to enable it to achieve its purposes." ' wV

the one-tine lifetime membership fee serving as the oa.y

financial obligation, and the contribution being made atthe

time one becomes a membser', it is clear that the slejuw .

of "aembership' to INCA is to obtain contributions for IMcM-OAC.

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 playled) no part in the

operation or adainistration 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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Z~ 'bao tt" thast the. only ~~tf my~

Oiibr" is to pay the $2o fe. INCA ta8 that the

and privileges of membership are receipt of neqsletter,

eligibility for purchase of group insurance, and represeta-ttos

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 my

matters affecting the Corporation...." Prior to the ch"Vg.e

board was clearly self-perpetuating.

INCA claims to have notified its nUdbers of annual.

for the past two years. Nevertheless, no members, otbier. 1k

the board members thwswelves, have ever been present and , tg

at those meetings. There is no evidence that members are

afforded any other means of participation in the organiaUo.

Further, no "member" participation has ever actually occurtred.

Therefore, there is reason to believe that all of

INCA's past solicitations for contributions to INCA-PAC violated

2 U.S.C. S 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. S 441b.



CEI~zrFD MAIL

Ronald E. Moser, President
General Services Life Holding Corp.
4333 Edgevood Road, N.E.
Cedar Rapids, IA 52499

RE: HUR 3183
General Services Life Holding
Corporation, as successor in
interest to The £eHaa GroupInsurance Narketing COepinny

Dear Mr. Moser:

On February 25, 1992, the Federal Electlon Cemmieia f6nd
that there is reason to believe General Services Life Umsy
Corporation, as successor in interest to Thefea* a,#' VInsurance Rarketing C a, violated 2 .S.C. 'A Mprovision of the Vederl 31ection Caupa*
aaeded (*the Act) 4"d 'I1 C...S1456) 5v$n~

the regulations pertaluing to the Act. T e ,Pao irAnalysis, which formed a beas for the m oasfi I,, t .s
attached for your imatormtion.

Under the Act, you have an opportunity to tt*_
no action should be taken egeinst your corporstio.. 1I"!

submit any factual or le&l material* that you bel1* Arerelevant to the Commissions consideration of t i ttter.Please submit such materials to the General Couasel-'s Office
within 15 days of your receipt of this letter. Wttore
appropriate, statements should be submitted under oath.

In the absence of any additional information demonstrating
that no further action should be taken against ynur 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.
S 111.18(d). Upon receipt of the request, the OfIT-e of theGeneral Counsel will make recommendations to the Commission
either proposing an agreement in settlement of the matter orrecommending declining that pre-probable cause conciliation bepursued. The Office of the General Counsel may recommend thatpre-probable cause conciliation not be entered into at this timeso that it may complete its investigation of the matter.



furthet the comssion will not entii
.. i 'O oba o caus, conciliation a t r

W be mailed to the respondent.

Requests for extensions of tine rill not be rovtitely
granted. Requests must be made in writlIT at Ieat t1 i ays

prior to the due date of the response and Specific g d"
must be demonstrated. In addition, the Office of the Genaeal
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.S.C. 55 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 desctiptlon
of the Commission's procedures for handling possible violatt-s
of the Act. If you have any questions, please contact ThWdaE.
Mott, the attorney assigned to this matter, at (202) 219-3400.

Sincerely,

Joan 0. Aikens
Chairman

Enclosures
Factual and Legal Analysis
Procedures
Designation of Counsel Form
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This matter was initiated by the Federal lection

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, iaeluding

contributions made by a corporation to a separate 14td

fund. 2 U.S.C. S 441b(a). It is unlawful for any *Vftpftion

to ake a contribution to or expenditure for a m to

in connection with an election, primary, polit , -

or caucus. noveor, corporations are allowed te -tle

costs of soliciting contributions to their m tote

segregated fund. 2 U.S.C. S441b(b)(2)(C); 11 C.t,9 s 1U4.S(b).
If a corporation is reimbursing its separate s6drs fund for

expenses incurred in solicitation, such reimbur-ea&mt mat occur

*no later than thirty calendar days after the expense was paid

by the separate segregated fund.' 11 C.F.R. 5 114.S(b)(3).

This provision was recently upheld in FEC v. Mp 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 molding
Corporation.



Sow t -A that (t jhu regUlatosns ov a
wiidow! at tise fog transferring funds In the event that?~

ha bee an accounting error or that the decision is jXWO, 'Am

shift the burden of solicitation expenses.0 Id. at 4. te

Court goes on to state that "[tlhere is no legal basis for

ignoring or overturning this regulation." Id. at 4-S.

The Regan Group Insurance Marketing Company (OTaG-} 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

1iCA to cover certain administrative expenses...vhich had booa

previously paid by INCA from funds that should have been

transferred to INCA-PAC."

According to the Commission records, ICA-PAC newer,

registered TUG as a connected organisation. Because 9" S, Sot.,

a connected organization, it could not ake a reiabgsmmot0 to

cover solicitation expenses, nor could it directly pay for

solicitation expenses. Thus, the corporate contribution made by

TUO as a Oreimbursement' for solicitation expenses is a

violation of 2 U.S.C. S 441b(a), because TRG is not an entity

which could make such a contribution. 2

2. Further, even if the *reimbursement' were allowable, TUG
did not make its contribution within the 30 days allowed by the
Regulation. According to the FEC reports filed by INCa-rAC,
INCA-PAC disbursed $11,985 for operating expenses in 1968. TG
made its Ireimbursement,w subsumed within the $29,57S.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 TUG's



may use its general treasury moslem to pay the establigb,t

administrative and solicitation costs of its mm seprate

segregated fund. 11 C.i.a. S 114.5(b). However, because TUG is

not the connected organization of INCA-PAC, all solicitation

costs directly paid by TUG constitute a violation of the Act and

Regulat ions.
Therefore, there is reason to believe that General Services

Life Uolding Corporation, as successor in interest to The egan

Group Insurance Marketing Company, violated 2 U.S.C. 5 441bMe),
by aking the March 2, 1969 transfer of funds to *oper and

violated 11 c..a. s 114.5(b) by directly paying the

solicitation costs of Iza-ion prior to 196.

(Footnote 2 continued from previous page)
reimbursement" occurred after the thirty days allowed by theRegulations, 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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John J. Duffy, Esq.
Piper & Rarbury
1200 Nineteenth Street, N.V.
Washington, D.C. 20036-2430

RE: MWR 3183
General Services Life
Holding Corporation, as
successor in inte eto
The Aeman Group
Karketing Cop

Dear Mr. Duffy:

This is in respase to your letter dated arc 4 p
Vhich w received Os Hacch 24, 1992, rqw r '
1* aysto IM AoN& to-fth Cbaoision*S ftn~g1

tb* Offiew 'Ot thie4114w 1~v 4, me1 lotga~~4i

bastnes on April 1o. , .2,o

If you have any questions, please contAt
(202) 219-3400.

Sincerey

Attorney
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April 14, 1992

FACSIMILE and
C3WIFED MAUL

John J. Duffy, Esq.
Piper a Narbury
1200 Nineteenth Street, W..
Washington, D.C. 20036-2430

Re: NU 3183
Dear Hr. Duffy:

This is in response to r'o letter dated AL&,.
which ve received on April l!w 1 . rquoest a0-0
extension of 10 days to ts IS1 Co e1
regarding your clienti * g ,. .. tet
circumstances presented ilt -, the@f
G~eneral Counsel bae. U.100 -- be
Accordingly, your- rlvwe4'~
April 20, 1992. No fttt r V

if you have any qptsel O m.eat''
219-3400.

a-X. nott
Attorney
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APLi 20, 1992 C)

Tonds M. 3.tt Iq
Feder&l 3lectloenal isso

Washington# D.C. 20441

as:mi i
Deor Us, Ntt:

a& boaE of a& mimeg Ccoap* we 1-i t 'the
following te6 4 k*mt1woel~ J~
Am lyis I& the* iq tg
below we ur" Mhe h i te* th(2
without furthet- aftim.

lbs Omsral 8"e eogie in hisg
142*1 Analysis tha t a U saa corp's be so a l~ , h
alleged vielati..., that sof the basis of thug on,~
Holding Corp. beg been se" the Subject of this 609,01066t
act ion only because it suegently absorbsO "We the
perpetratoc of the galged violations* in a Mergr. The
general Counsel faiS to e"plains howevero ub~ vicarl"S
liability should be Imposed In the circumtances of this Case*



Wh v.1. tha stresr 446f0li sh16 pl is pea .... 4

t-__i-_. • such th, awiaom ss civil entoment

rloqee.. is hotly debated, ad eveS when sanctions h e
-int~ed on successor corportions, the courts have not
automaticaily done so, but have considered whether or not to
19se sanctions in light of the purpose to be served by the
sanctions in that particular case, The concept of uooes-orn

liability derives from principles of tort end does not have,

and the Comissio~n should not give it, a smessar application

i Its proceedings.

Altbogh L Molding Corp. was not a party to the

actions of =G, s described in the Oeeral Counsels 1tmaa
Ond egal Analysis, and foe not adofpt thin, in light 5.
geneSrl Counwel'8 proposal to bwld M6U U4ldig Coerp.
vlcriously liable for these &Alona of Ta, we offer a
following ob~ectioms to his legal onOluslon.

The General Cou sel states In his Faotual sad &kst
Anelysis that TM sma e 4aepoeitp in the mMMt of #29s.t 76,
into the ICa-SW aonto. He sls notes that IWCA and
TWA-FAC have termed this as a capital contribution.. , On
behalf of INCA to cover certain administrative e*penses. .

which had been previously paid by INCA from funds that abuld

have been transferred to IMCA-PAC'.- The General Counsel then

concludes that because TRG is not INCA's connected



of eaft 2W Goud sot zeIm"Iase, Mk4A ft Its
woUlitteftanswes. As the quoted Iegug a a~s
howevere TMOs transfer of fwsas to I3CA-WC GIG notOR-g
a Oreimbutsmrt" to covet solicitetion expenses poid £IntSM)i
by INCA-PAC. TRO trensfer red money to INCA-PAC to reinbug.

INCA-PAC for certain contributions to INCA-PAC that INCA hb"
received as INCA-PACs agent, but bad never forward"d to

INCA-PAC. 13CA had used these monies to pay TWCA's cues

axlese# primarily accounting costs. *In other words, 26& Me

mot roilaorsiag ZCA-PAC for OsolicittionOepne 1t09010140O

paid b7 INCA-PMC but wa transferring to INCA-PA the

coattibutions made to KUCA-PAC that bad been received 1 .
bust sever f1owoed. to INCA-PAC.

te Peiral slootion Comoolga Act of 1971, e
(the gAct*).p Goes not picohibit IN0 ftom aking e4
ontributions or otber payemts to TWCA to: (1.) 4U~g
tUCA doh",s;s or (3) permit INCA to repay aftniesbe
INCA-PAO to Pay INCA m so 710*s uPayment to I m
not constitute a prohibited OcoutiributiouO to IUA-M bS

it is was not made Ofor the Purpose of Influencing a reftai

The General Counsel also notes that any reiMuruabM
of solicitation expese s must occur within 30 do"s of the- ttothe expenses wete incurred. Since the molfies paid were aot areimbursement" for sDoliCitetionO expenses, this provisios *f
the regulation Is irrelvant.



~ t~~1ebt*~s4It" ZCA-MG by zI&.
Th Oerol Counsel also asserts thak pio to IM*W.

IWA's solicitation ezponsos yoro directly paid by I1, ad

that the payment of such openses by TwG, whiOh waS nestasiz

RW-PA°Cs Coonected orgenisatlon, nor a member of IrN, vwes a
viLoetion of the Act. ICA's solicitations of contributitn to

InWL-lC, bowewero c o anied IcA' s solicitations of

potentinl mew mimbers. INCA's solicitation of potential su
M-meors iS not repalted by the Act and monies for tids sfct

an be otmiv"d frea 8nW souroo inoludima TIS. T A ,---ih .i
Oast to INCA. 0 9IM, of the solicitation of oomtzibut oI.iba

uo"MIS egar to be da aitdg..

13SCm
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I. aAc

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 Karketing

Company ('TUG'), violated 2 U.S.C. 5 441b(a) and 11 C.P..

S 114.5(b). 2 This Office did not recommend, at that tie ma to

enter into pre-probable cae conciliation with omL,-

Following notification of the Commieclon's tIis

(. ceiwed a tle"pee-fr GIL on April 30, i

AW s t 2. ibis t-p aue tdmestd that the:

#4 fttheor actin, aat 4L, flu fo"i tr sW

U~0hdet reUtd a moetiag with this Office- to 0 N

1. Liy letter dated March 24, 1992, counsel for
infttd this Offiee that his "client's ane is G6&-
Corp., rather than Geeral Services Life molding C * as
indicated in thel RUM." Attachment 1.

2. On the same day, the Comission voted to enter into
pre-probable cause conciliation with the other lespoadeats in
this matter, Insurance Coalition of America, Inc. ('MCAO) and
Insurance 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.
59 432(b)(2) and 441lb(a); and INCA-PAC and John D. Regan, as
treasurer, violated 2 U.S.C. S1 434(a)(4)(A), 433(a), 432(h),
432(b)(2) and 441b of the Act.



Mevertbeless, this Office recom ds that tht Vemtion

approve entering into conciliation with the tespeoit.

Thus, this Office recomends that the Comission reject the

Respondent's request to take no further action.

a



'i~te~~t ~ { p

-



of OSL Molding C~r~/

3. Approve the attached conciliation agreement
(Attachment S) and the appropriate letter.

Lavrence ft. Noble
General Counsel

44;o- BY:
LoeIS G. V GeWl CAs6o*16t* 461wra-Counsel

OV

- I -
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CERI'? FICATION

I, Marjorie W. Eamons, Secretary of the Federal Election

Coimission, do hereby certify that on June 5, 1992, the

Coinission decided by a vote of 6-0 to take the following

actions in RUE 3163:

1. Nnter into conciliation with GSL Molding
Corp., as succeesor in interest to The
logan Group Insurance Narkating CompaDy,
prior to a fining of probable cause to
believe.

2. R*ejct the tqr t_ of O61 Molding Corp.
to tUke so further Action 0

3. Apprve the comCil|ttio ogmeent
(Attehawat 5) and the appropriate letter,
as reumcended in the GOnOral Counsel, s
Report dated June 1, 1992.

CoMiiSsioners Aikens, 11iott, McDonald, RcGarryt -v 4*be

and Thomas voted affirmatively for the decision.

Attest:

Date"
Secretary of the Commission

Received in the Secretariat: Mon., June 19 1992 5:17 p.m.
Circulated to the Commission: Tues., June 2, 1992 11:00 a.m.
Deadline for vote: Fri., June 5, 1992 4:00 p.m.

dr
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John J. Duffy, Esq.
Piper a arbury
1200 Nineteenth Street, N.w.
Washington, D.C. 20036-2430

RE: MU 3183

Dear Mr. Duffy:

On February 25, 1992, the Federal Election Comission foundreason to believe that your client, GSL Holding Carp., assuccessor in interest to The Regan Group Insurbmice 1rw- e wtaCompany, violated 2 U.S.C.. I 441b(a) and 11 C.... S. 14.5(b).
At your reqaest, oname 5, 1992, the Comgaloa to
enter into neg-titioas directed towards reachft* a Ietion*greetmt in-sikUest of this, matter prior to . • of
probable camse to belleve.

an1oe is-A4r*em-t thalt --Wo
'sigo ind *tira iLt ilooq itthe civil +ii....
C€O!teion. Km :I~h ... f the fat :tht .otl 's :.eqtia-tlons,7 pr. ''eo a fiding of1 010bbl

are limited to- 47.'- aIm of 30 days, you
notification as soon as possible.

If you havewMr,. questions or suggestins fon* 7" s n theagre*ment, or if you wish to arrange a meeting 10.1o:ioa
with a mutually etisfactory conciliation agreea it, plowe
contact me at (22) 219-3400.

Sincerely,

Thnda N. Nott
Attorney

Enclosure
Conciliation Agreement



'08v neldig Corp. .,Ssuccessor ) m 1iin interest to Vh. Rtgan Group
Insurance Marketing Company )

GENERAL COUNS L 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. 5 441b(a) and 11 C.F.R. S 114.S(b).

On June 5, 1992, the Commission voted to enter into pre-probable

cause conciliation with GSL and approved a proposed eosciliation

agreement

With negotiations at a standstill, this Office will

proceed to the next stage of the enforcement process and wvill

prepare and forward a General Counsel's Brief.

Date Grene CouMnsel
General Counsel

Attachment (1)



Jobs J. Duffyv asq.
Pipt & tbury
1206 NIgnteentb St.p wu.
Washingtone D.C. 20036-2430

33: R 3163

Dear Mr. Duffy:

On Febrary 2S am1 t Cum0044 ef0 toofw

latleet to:" 964mugal

tho dowimiOm vot -to- o.~t*S
coaclitatioo With GI"0

rawt roe'ipt: of thist I.

I f you howe any fI Met. 0 l~tows ls
(202) 219-3400.

Toa n ott
Attorney

Enclosure
Interrogatories and Rmeuet for Documents
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loM PDUCZO OP DOC .Y

TO: GSL Holding Corp., as successor
in interest to The Regan Group
Insurance Marketing Company

In furtherance of its investigation in the above-captioned

atter, 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. Zn

addition, the Commission hereby requests that you ptoduce the

doeuments specified below, in their entirety, fgo ia, pectio and

.. toping at the Office of the General C e, 4.

Commission, Roam SS9, 999 g 9fte et, W... , 1h... I p.c.

20463,, on or before the san* deadline, and, cJtis6t

those documents each day thereafter as may be e fOr

counsel for the Commission to complete their eamintion and

reproduction of those documents. Clear and legible topies 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.



In answering those interrogatotles and requst forproduction of documents, furnish all documents and other
inforumation, however obtained, including hearsay, that is inpossession 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 intevrogatories in fuall
after exercising due diligence to secure the full informtfie'to
do so, answer to the extent possible and indicate our tsblity
to anter the remainder, stating whatever informULIoS ,r
knowledge you have aconoral, the aSwzed pIoa $m
detailing what you did in attepting to seuite 'the IAMOWa
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 interrog""ie
and requiests for production of documents, describe su6- ti in
sufficient detail to provide justification for the claim. Eh
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 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.



I Ulding Corp.
w1We 3 44

For the purpose of these discovery requests,
instructions thereto, the terms listed below are defi*dW-
follows:

"You" shall mean the named respondent in this a-tiOn to
whoa 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.-e Il
copies, including drafts, of all papers and records Ot . y
type in your possession, custody, or control, or k4OWWAF to
exist. The term document includes, but is not limito
letters, contracts, notes, diaries, log sheets, red !4
t*elephone comunications, transcripts, vouchers,
statements, ledgers, checks, money orders or othe;

-paper, telegrams, telexes, pamphlets, circular*, I
rports, memoranda, corr pondePce surveys,
ad video recordings, drawings, photographs, gro
4iagrams, lists, computer print-outs, and all 0 .
other data compilations from w-Aich information can d1

"Identify" with respect to a document shall..
nature or type of document (e.g., letter, Seoran,
if any, appearing thereon, the date on which the
prepared, the title of the document, the general 4r
of the document, the location of the document, the' -f
pages comprising the document.

"Identify" with respect to a person shall mean M, )1
full name, the most recent business and residence addteaee and
the telephone numbers, the present occupation or posi"O "of
such person, the nature of the connection or associat('tat
person has to any party in this proceeding. If the person to be
identified is not a natural person, provide the legal ad trade
names, the address and telephone number, and the full nass 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.



1". .yi.oo. f l o ''e'Lu to !,,Itooan~rI3,9 mrwer of 'taO "e~ ...... 6
oldin corpotation, (the 0imge ) cltu- bAt

not limited to, contracts between the parties,
correspondence between the parties, and proxy
notices.

2. Provide copies of all articles of incorporation and
bylaws of GSL in effect from November 1, 1969 to
present.

3. State whether the merger involved any sale or
exchange of stock.

4. Provide the names of all GSL shareholders, past and
present, since December 31, 1969.

S5 Provide the amns of all members of the board of
directors and all officers of GSL, post a" pw ,
since December 31, 199.
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VIA ?3AL EXDZSS

TM N . aKott, jReq. L C!
Office of the General 1 al
Federal Xlection aoinsion
999 3 Streie W.W.
Vuf ingto, D.C. 20463

Be: sM 31-3

Deae M lott:

Of -the Mvl4my_4

Enclosure

cc: Michael N. Moore, Uuq.
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VIA FEDERAL RESS

Bradley Litchfield, Esq.
Associate General Counsel
Federal Election Commission
999 E Street, N.W.
Washington, D.C. 20463

10Re: Advioram =%nia ALM*,s

azaa - -

On behalf of Znanoe oflto of stos (*13ei~) we
40 are writing to seek an I"v asry op4*~ak

Elections Comission (W]iRU is MM
popoe mt of - ! oli-tu. ....* e .. m ,,to
an affiliated political ooe ** 4dal i 1liwal
law.

INCA is a Profit oorpooe o r-m -_uinder the
laws of the State of Teas. It WOO -e -tl- m-L 1l3 with the
purpose of protecting a&M emben MO.a ~ tbas hs who
buy or sell any type of life, elth, or ammity
product. INCA's m have an in t in the insuance
industry as policyholders or insurance agents, and as IWA
members they become eligible for Qnrtain qrup life insurance or
annuity policies available through INCA to its m a. Other
benefits received by the ambers include the INCA newletter
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. MCA's members
interests are also represented in Washington D.C. by INCA's board
of directors and lobbyists retained by INCA.

pb\jcpfncs-r.2
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air 1 .92

The only dut imoed on IICA's mmbers is containd in
sydow Which r ea that contributions from each member

be paid in an amout not less than $25.00. INCA's By-also provide that members are entitled to vote to elect thebeazd of directors of INCA. These rights and obligations of
tAc's members satisfy the requirements of Texas lava' for
ummbership in a Texas nonprofit corporation.

INCA has not been solicitinq new members since June 15,
1992.

As a corollary to its activities, INCA has established
a political action cmmittee ("INCA-PAC"), a separate seqregated
fund to which INCA has been soliciting contributions from those
of its ummbers who are individuals. The definition of member forF.E.C. regulatory purposes is contained in 11 C.F.R. S 114.1 (e)(mers meams all persons who are currently satisfying the
rouremnts for membership in a membership organization, trade
association, cooperative, or corporation without capital stock..6

O
) .

PROPOSED ACTION

The FW regulations do not clearly exclude soliciting
eatrbutie frm persons who beome nebers si nlteuslyt
that first contribution. 1ve0teles, IMCM recognizes thepotential for abuse under the Federal election laws if any
cipeition were routinely periltted to seek new members and
*iamltaeculy solicit for political contributions. INCApropm.s to use a two-step solicitation procedure (described nore
N*Uy baow) to ensure that solicitation of its members for
c rbutions to INCA-PAC occurs only AUMh the members have paid
their dues and becomie members in good standing of INCA.

SINCA'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 valhfes 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).



*6S564~e P~t*63 awa~eou

~I~~fd sca~s on

INCA p ses to solicit new members through the.w vat
a membrhip application form (x" Exibit A hereto) that
so reference to INCA-PAC. To solicit contributions to tWA'AWVW
IWA would use a separate form (see Exhibit a hereto), which
would be sent only to persons who already qualify as INCAmembers, i.e. individuals who have previously paid their dues (or
agreed to the one dollar per month dues deduction procedure) and
have filled out and siqned a membership application. INCA and
INCA-PAC believe that this procedure will comply with Section 316
of the Federal Election Campaign Act.1'

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. Moore,
also of this firm, at (415) 442-1136.

Very truly yours,

On C. Perry

JCPpjj

enclosures

1/ 2 U.S.C. S 441 (b)

pbJcO:im*-ww.2
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John J. Duffy
Piper a Narbury
1200 Nineteenth Street, NW.V.
Washington, D.C. 20036-2430

RE: NUR 3183
General Services Life
Holding Corporation, as
successor inltaterest
to The nogn Grfup
Insurance Marketing
Company

Dear Mr. Duffy:

This is in respse. to your letter dated. 5, 12,
vhlv .we t.iwed o ms,912,+ r

by heclseo*lI Cn ec r , 19924Xllq&dl All

If you have, any qgetions, please contact me. at 4*
219-3400.

Sincerely,

Tonda i. Nott
Attorney



9Lu. 7 W
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Washtm, n.C. . ,oo

ohr Mr. kf lw MU: wurn 3

If you have any ftttber qeso,,. p1.stosonaa,, .
(202) 219-3400.

Tonda N. Mott
Attorney
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tarance, Marketing C~sY
aI~nAL, OrnU~l' S 313

Z~~~ ~ al Mllo IN -T...

On rebrumry 25, 1992, the Comiission found reason to

believe GOL molding Corporation (*GLO or Othe Respondente), as

successor in interest to The Ragan Group insurance Marketing

Compan, violated 2 U.S.C. I 441b(a) and 11 C.r.R. s 114.54b).
On June S, 1992. the Coemission detemined to enter into

pre-probable cam concilietion vithGSL.

........................ . ..

"M-, oOt4ber St 1920 this -Office o
U-:a;-- _ Um it Wold p*med to the Usat *Ia_. --

peoftes. At that t1, this Offlce aIo sent Znteor esr*.

and a neqvst for Domuts.

the reeposs to the Zntecrogatories and Request tot

Docmnnts was originally due on Noveober 5, 1992. On the.*ay

the response was due, Respondent's counsel requested a 30-day

extension to respond. That request vas granted, making the

response due on December 5, 1992. in 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,



* 4
t~1"VRA exmso *f %We s1 .0 ss~

~Weer14.192. @a*~~ SMt92. oi 14,0 i.
-Comeel, by f ace"lie letter, that the request wel 4',4 D

stating that counsel had been given 60 days to respond, cou*sel

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

Coimission for imsediate production of the requested documents

and answers to the questions.

This Office recomands that the Comission approve the

attached subpoena and order to GIL Molding Corporation, as

successor in interest to The 3ogan Group Insurance Ndt

aOMy, in order to compel an luedate response to *he

lter reqtories and WAVeet for* ftoductios 'Of.

m seat to a--e _ em t on October 5, 1992.

1. Autborlis the attached -u bA a and order to oLUolding Corp.. as suceessor in interest to The egan Group
IMsrace Narketi C.

2. Approve the appropriate letter.

Lawrence N. Noble
General Counsel

/J9i/1)-BY: 9a
Date erner

Assoc/ate General Counsel
Attachments

Subpoena/Order (1)

Staff Assigned: Tonda M. Mott



i~s totb tesan Group
Insurance Narketing Company.

csxTz rxcaTxOu

i' Ntjori. W. Uosms, Secretary of the lederl t oedtlo

£MS1. do 4ht7ciwtify that on'D~t 7
OUew I WtlA vote of 540 to tOWW4M th

!~~ ." .~tm~ .1 19 . .........

oil-

29E0 Utter

opt-
~g a~M2

Nioecs8 did o cst lvely
NoGarry 41d not cast vote.

for the doe1tafts €00068,000"i

Attest:

Received in the Secretariat:
Circulated to the Commission:
Deadline for vote:

Sec~ tary of the Commission

Fri., Dec. 11, 1992 2:10 p.m.
Non., Dec. 14, 1992 11:00 a.a.
Thurs., Dec. 17, 1992 4:00 p.m.
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In tbe Netter of

1 38 O 4-T--, 1"

1. Provide copies of ll documents relating to the
December 31, 1989 merger of The Regan Group and GSL Holdiag
Corporation, (the OmergerO) 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 Melrger ... tet
Amendments to the Merger Agreement and a draft of ;r o
Special Meting of Shareholders and Proxy Statement.

2. Provide copies of all artiles of ia.

and bylaws of GSL in effect from o Wbr 1. 1, 9 t

ftmr tolk ekr e

Enclosed please fInd al1 iticuaW of, 4
bylaws of GSL Holding Corp. in efLctt 6W
present.

3. State whether the merger involved MW *i , #

exchange of stock.

Answer to Interroatory No.

Yes, the merger involved an exchange of Ct ico n
Stock of GSL Holding Corp. for the Common Stock of 2%& Degan
Group Insurance Marketing.

4. Provide the names of all GSL shareholders, past

and present, since December 31, 1989.

Answer to Interrogatory No. 4

Enclosed please find a list of all GSL Holding Corp.
shareholders past and present.

0.

~d -~

~



Patrick R. aiPnio
Ronald F. 1asher
Wayne 3. Rawls

Officers:
Ronald F. Maher
John D. Regan
Douglas Thornsjo
Donald J. Shepard
Patrick 3. Palconio
Wayne 3. D vSI
Virgil D. Mos1er

John D. Regv "
Lynda L. eb
Douglas ?bn +
Virgil D. W S
Donald W. Ziett

Patrick S. Baird
Kenneth S. Ca+r'eutor
Brenda K. Clancy
Robert J. Kot%
Lynda L. Reg"s
Craig D. Veni*

As of February 5...-" n :
John D. aedob L. Regan no longer
Richard " ... added as appointed o,., .,:
Paul C. Cw6t7*P !Od William P. Squire
advisory di t .

+ + Of April 30,. * 0

Class A ilWe

otricS d

l +p+ ~ ~ ~ ~ T. tw"
+

ai ++,+. ....-
B .

Patrick 3. 0o
Donald F. NO
Virgil D. ....t
Donald W. Safth

As of May 10, l991t

Officers:
Ronald F. Nosher
Donald J. Shepard
Patrick R. Falconio
Douglas Thornsjo
Wayne N. Rawls
Virgil D. Wagner

Class B

Donald R. V
Richard P. 
David R. ft
Harry B. i4

Patrick S. Baird
Kenneth S. CAtfenter
Robert J. Koants
Richard J. Xypta
Craig D. Veruie
Kaitee N. Jung. appointed

Class A Directors remained the same. Class B
Directors Don Williams and Richard Alexander wore

)GS. ZOOM: 12/14/92
17641-2

- 2 -

% . .
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Sof, watch 1 !,1, z

DoU9ls Thor**o
wauye W. lewis
Thouas F. Nobley

Class A Directors:

Larry G. Brown
Kenneth S. Carpenter
Patrick E. Falconlo
Richard J. Rypta
Ronald F. osher

<fr.,

Richard J..
Cai D. ong ipKsitee N. Jung 1,11ow

Douglas S. Pelton
Allen W. Rightoer
Douglas Thornejo
James R. Trota
Patrick S. Baird

As of August 27v 1992:
Richard 2. Greet replaced James R. TrIfs
Class A Director.

I declare under pelty of perjury that
4 *ew and correct to the ft" of ny knowledge 

Richard J. Kyt'~

Us-er 14, 1992

165.Z002O5E: 12/14/92
17641-2

- 3 -
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MAdsdI to A qemnt and Plan of NryorThe lqan group Insurance Nmftetlg 8910;
UltOldi ., and Cadet Holding Corp.

January 1, 1989
(OThe Agreements)

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 (G AM).

IN WITNESS WHEREOF, each of the parties has caused this Addendum to be
executed on this day of September, 1989.

The an Gr .Ins. rketing Cadet Holding Corp.

6S1 Holding Corp.By::
on Ose erL

,

Chairman of the Board

By:
Craig (."ermie,
Secret Vy



as.of 10TiUSMY 0.9S09
("The Aqrbeseto)

a:Ls Afdendum is made to clarify certain terms and r i uf
cOnt=ained 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
1during 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 --25@20 'to
r be executed on the 31st day of October, 1989.

Ins. Mar eing Cadet Holding Corp,,,

By BY:
.3+n P sident+  ..Donald J.

r

By:Rei S cretary Larry ... r.twn -

GSL Holding Corp.

By: 11,46 /'Zc.---.-.
Ronald F. Mosher
Cha* an of t e Board

By:
Craig DoVermie, Secretary

mchvu



AGREMENT AND PLAN OF MERGER

AMONG

THE REGAIOROUP INSURANCE MARK'5lG

Gi8L WOLDING CORP.
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TEu AQRtXMZEWT AND PLAN O MERGZR (this'
as of JaMMrY 1, RSt, by d mO The SA Group Isu o
Calfornia corp to "O", 08L Hodi COM, an Iowa corAra
TRO and GSL are sometimes collectively referred to herein as the
Corporations") and Cadet Holding Corp., an Iowa 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

: 1 WHEREAS, the authorized capital stock of TRG consists of 5,000,000
dares of -common stock, no par value ("TRG Stock" or "TRO Shares") of which

--- 43,f0S shares are presently Issued and 0otst adng or reserved for issmace
pImnt -to outstanding stock options. Chapter 11 of the California Gierla
Coporation Law ("California Law") confers upon TRG the power to merge with s
foreign crpor tion; and

WHEREA16 GSL is a eorporatio organisid and exbt MW * liws
of the State of Iowa. Th in pe off ie of the a oporation In tik ONOtWof Ia

* - -* Is located at 4333 Udewood Road N.L, Cedar Rapids, Iowa $149M ad

- M IwEAS, th at se c apotal-stock 4tOSLt owf f n
of 0ORmmo stockt Per Value. $19M per share, each at which Is 141
OEMWES-h and hel MAlay by Cadet. Stetlo 496&14 WofW"

Q rWm Adt ("Iwa Law) confr upoi GML the power to erga W40
compoatn and

WHEREAS, Cadet Is a corporato rase and existift under the lawsa
4o- eli :ftate of Iowa. The princip offic Of the asipeato 16 te St, ofb"
Is located at 4333 Edewood Road NIL, Cer Rapqds Iowa $24% -ad

* WHERZtAS# Cadet Is a wholly owned susdayof AUSA Lift hw aim a
Company, an Iowa corporation ("AUSA") and

WHEREAS, GSL is a wholly owned subsidiary of Cadet; and

WHEREAS, General Services Life Insurance Company, an Iowa corpora-
- tion ("General Services Life"), is a wholly owned subsidiary of GSLi and

WHEREAS, the respective boards of directors of TRG and GSL deem it
7- .... rble :-r in the best Interest of said corp tions-and tbeir-.-sele shr-

-holders that TRG be merged with and into GSL (the "Merger"), with G8L continu-
ing as the surviving corporation (the "Survivor Corporation"), upon the term and
subject to the conditions hereinafter set forth and in such a manner that the

l005-2-F-Myl7-89
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- -
SECTION 1. 1 Them* On the Meqge Date (a defined lot -201

tift 1.2 hereo/) uo the terms and mufet to the aointdlts et forth berets ad
in aceordane with Iowa Law and California Law, TRO sholl be merged with ad
Into 0SL, the separate corporate existence of TRG shall cee and G1 shaoll
continue as the Survivor Corporation.

....... - SECTION 1.2 Mer Date. As prompUy as practicable after the
- satfaction'of the conditlons set forth in Article IX hereof, the parties bereto

Ssh&U-eause the Merger to be consummated by delivering articles of merger in t*e
....... formn of -Eg~'t A hereto, executed in accordance with the relevant provislos af

Iowa Law, to-the Secretary of State of the State of lowa(the "Secretary"). O W
date of the fling of such articles of merger with he Sleretary, the 0Mer4b
u-le r'W(tha date of such fing of the articles of merger being-refew ..
eeinafter a the Merger Date").

1oOn the Mrger Datet

tug m i Htting the geeralty o the I and s tK.
I/ * w Dast u, rvi vo

404A 14 I avar e'nr go@ tomms SMUetalra t a oNy - .t "Cap, with I .. u ,,et, 10H. ans, pue go$me, oe PON

• .i., ., 86 N .lastlas oh oasuttngt offtsi ~- of. w ht i b e ~t 8w
~r~.The oerat dniy uinte waft#.

e atmndes-l4  Immunites of TOd ,dle eer be not tan"" 1e *
0= Beans Grov Umraae *MrktIg.* be W1WWl

te ~vend away othran. Al e, eal lpea en m i,
-. --.. .it,oft ttnt Coe ,p ratlo stll tot wtevert oree sa amy

.; M _of, " ft ., and am bothver trat an ,ft or s.

* 2 -a aM the ot ofn sal d taen ituet C emedtow i FMA Ie-

served mimpaird and all debts, llabilities, obligation and duitle s l M
tive Constituent Corporations shall thenceforth attec to the SWfir CMs-
VW - ht ad maTy-be enforced, agint the Suiivor r to -the amelme a
If said debts, liabilities, oNVations and duties had boe I ene6 ed or em N"eI1 b
It. Any actioa or proeeding peading by or sgainst either of th CWtt
Cororatios may be prosecuted to judgment as If the Mere had not talMe Plue,

10@5-2-F-Myl?1



_ .WIN:'+! a m A Ww t gom i n 9 1 " O f e .....
CM-0--d"14

Ueto UVON Cg -bySybefed 0ddh or es n 1A be msd -
~~sd nih ~ . vI Wa r USto be take OR so*k

order to vest In 4d onfirm to Ow dow o P tlo or it m" lbu
.......... title to s mo. . 1. 1 t a fresaid proetyand rts

wise necessar to G y out the latent and purposes of ths Agreement.

SECTION 1.4 Convrlo of Shares.

(a) At the effective time of the Merger on the Merger Date: M)e1)mb
share of TRG Stock issued and outstanding Immediately prior to the effectve
time of the Meger shall, subject to the terms of the Immediately followig see-
flOus, automatically by virtue of the Merger and without any action on the part of

"- the -b ethereofiv converted Into and become exchangeable for (A) 2.23 -

of Class B common stock, par value S.01 per share, of the Survivoar Corporatla
("Clii BStock" or CPaw 8 Stes") which shall be bued subject to the tg b_.
-- ex'lt~ neeptilgJ andreuIe tions relating to such shaes as slt be-o ....

S.. . "-In- GSL'KA les o Incorpration. which, as of the Merger Date, shall Ihlidb
- ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ -0 1 

-- 
..-~iI UUL5UE II 5 WBVI MVWU W1 1

t- U- tonW W1 YhT 1Ca8 3 SIM which iiall be immediately i -cwl.

Escrow. Account, as IneIaaftego dat and shi. in addition to the
feees, privilege mdi ne tiom relating to such shares as shall be Ia t
G S A rticles of V a p ovatlon. b* and remain bubject to the .*mrow
set forth in Arftbse V hereof; and (Mi)ow* Dimeating Mare, as

- - deftie shall t "allowtI ra v Woie In Sotion 1.5 herof. The w

adt+w" iige that the a aiRoK set forth Int () of this
b ~t eoe Chms 3 haEu to be keund outright and thes to bepao

~5~~E~int1'NO~t the best WtUtatW Wedo by the perth.o~
-- M~,(.Themtie be these shares to te issud vi

r jt _ to thea
detetined as 40 the Merger Dati pushUt to the formula set forth in

- .. (b)enl-(.1 of Smctlos 4.1 ho ( that suck formula shl be
. .t'tt Earn-et Yels, as hdefined as of the Mefger Date

ee et tW vale assned by the p to
ameTRO O1 toekwh alali6 be entitle

alternatlvely a t w=I IN e.t+. or the CleiWShretmldsr.--- ..

-- .- --- -(b) At any time tad Irrotimie to tr-e -after the MireWr DaW4
~-----MilPbr as oumtsUm9qleertllbate wbIck Immedlitly prior to-th e -.. -t.-w W-

of the g rq e ted a share of TRO Stock (a *Certificate) shall be enttled,
- upon the terms and the a edltloim set forth herein and upon the surender of ae

Certiflcate or Certiflates at the office of the Survivor Corporation in Moat%
..- " ;---Ci&fWona#-ie eeedo La- enuel therefor a certificate or certificats. -

s- etinthe number of shares of Class 3 Stock not subject to the emow r-le-
tions set forth herein Into whieb the shars of TRG Stock theretofere r pmu-ted
by the Certificate or Certifictes so surrendered shall have been conveted
pursuant to subsection (a) of this Section 1.4. Each such certificate repe mns

i@5-2F-Myll-S9
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*" by dom Bvvr

I aereIsthig share of TUG 10114bZt~ ~ui
-14im sA I pol* hr h 1W PO to~a w uin tMi

see"o to each such share of Clas 3 Stock equal to al did- whi ashmn lsvo
be"s r or become payable to holdes of record of such Cm 8 Stock betwe
the ahe. Date and the date of such exhange.

SECTION 1.5 D1tsmvit SletI!s

.(a) Notwithstanding any pirotiio of this Agreement to the contrryt.
--0,6o"tstandi1g share of TRO Stock hWd by a holde who has demanded and
p,--.ee, is-or h erdissenters' rights in acordaneo -with.Cllfornia Law ad wl ...

.. t ,.--z,4II ,,...,,ly withdrawn or lost Iar h rI h to enell daOWNrslr__I
,,-..-.: ,;-..-.mis- lt, e% sh not be ovmmted into, besmne mbqel eq ......

" ight to receive shares of Clam 3 Stoek piut to Stetin L
::~:: *of Uther the holder there o hll only be eatded IN Mob lioN

- -. ~ :p~-bCAfrnla Law and shall not be entitled to veft a. to --

~hsof a shareode Of TG. Seek ho~eo IeI
- 'U~eoneatited to payment therefMOr a U~t to carwak-law Am$0v

* from the survivor Corporatisa In odae ~Is lood"A.
tte pios of4001iIM

* -9-"--------

Bi'o,,. dmo.nb wuwu - !,- - -~j~~~eetor otherwise his, ori sgtt

1o 'W qF %WT "A '..

ig~frelveshares of -Cleds a SUMas a" Met fo*to" _Wo

~#tm~e~S stocolea
-,. ++.. amr - a pnoted by lUG eplm- o o -...

--Mal "", -... Me Date, each, ma bM*Ys& oye a. ... s --
c.~ ~v'h~P~'Ungeran" Without any ation on tim "ft of So hider f be

-'...... a-. m"r so VW right to purch at o a es a,,n, pri mW,
Mi les er - -tho ou u' he been spM I o I I41I f tSam

pW;~Ammat to the origina terms of suoh Imp.Otia~~dto
" -. tis e eehane ratio for srch shar set forth t Seeel on le) -is -

* oatdby the terms, of each such mp oye ption) that beeM of sm9
A-Ui mck which the opt-nhldr would have rees~orIed, s et to- W i1

- cotdam ad retrictions thereon, inin any apleal erw resleim
pnumant to the terms of Article IV herofo, had thegl ptime a bee
exercised immediately prior to the Merger and the TR 1sh reesvedd In

lo@s.2F'MYlT'II9



~se of ep8of be ~~brfed o aN Srftp t "I

or other terhmsto omdftleitf te af helam mpl e em
* I : -mwyo theetre Dateb an~ pn the ae ahretsve r t Otot

exie

SNOW" 6 k" o" an

(b) In the event that any Employee 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 stork

- dividend'ptsuant to which each Clan B Shareholder shall receive his or her pro
-- rate portion-of the Class B Shares which the bolder of the Employe Option would

..... have received, subject to the same conditions and restrictions thereon, Ineludiag
M Ln appiable escrow restrictions pursuant to the terms of Article IV hereo, had --

.7 " t Eaployee Option been exercised immediately prior to the Merger and the T3G.
- -S ed received in exchange therefor been converted to Class B Share putmmM t

the terms of Section 1.4(a) hereof.

A~rTICL U

CORPORATE MATfR

SECTION 2.1 v Law. Subject to the effect of my
•g q-p5 be federal or state laws, te laws of the State of Iowa shall

Survivor Corporatio.

- SECTION 2.2 Artele, of Frenoeradon, m,,, and after the
.ae,- Aticles of Inue, eii ot of M% as i effect on the Mer- Q...

-*be.an4 become the Artices of Inrporation of thet v Cerlper tlwom,
Artletes may, saieet to the restrictions set forth in Seeton ILI heo
amended thereafter in ae dne with lows Law.

-~-SK"TION W2w3 From and after the Meige ht. the 2900
"GIL n in efeet on" the a t Date sm be ms beeM h u s 0w

S - "-r Corwor- eradlo., which Dylaws may, subject to the sletMtAmuet hefwmwkN
- "u 'don 16.6 hereof, be amended thereafter in ac rae wt Law. •

ARTICLIE M

DIRECTORS AND OFCIRS

SECTION 3.1 Directors and Officers. The directors nd offleersot
te MAvivor Corporation (and each of its Subidlrles) from and after the Megter
Date, who shall hold office until their s-e - shall have bee e leated or
appointed and shall have qualified, or as otherwise provided In its Bylaws, shll be

10S-2-F-Myl?-'39
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1
2- * eertm sed ffles l y of 06L 6d cich of Its

SeCTION 3. N is anor af the Ne.gr -ate, a
idone forMnye00m4 eist in the of Ieet Ws of the sviv
tf My CC ' o ea thereof, s vacamny don the0fter be filled Ia t2
proded in the ylaws of the SuV 1to Corporatol.

ARTICLE IV -

ESCROW AIRANG

SECTION 4.1 Escrow Account. Puamnt to and in connection with
the -onversion procedure set fort~h in section 1.4(a) hereof, on the Merer Date
the Survivor Corporation shall deposit Into an escrow account maintained by the
Survivor-Corporation (the "Escrow Account") each share of Clas B Stock issued to

.- - - respective TRG Shareholdetrs pursuant to the terms set forth in Section L14(a)
.. "* hireof.-- The number of Class B Shares to be issued on the Merger Date and t

.... -" -" tumber--ot Class B Shares subject to the escrow restrictions to be released from
. the 13 o -ecount from time to time shall be determined on the following te
and coditions

. -- -" - (a) With respect to the Merger Date and within 90 days
4--- . of Dember 31, 1989, 1990, 1,91 and IM (or in the event that a
of the members of the Survivor Corporation's Board of Diectors t
valuation date to the end of any s ucceig fisca year failing w five
of the Merger Date, 30 days after the end of the fiscal ye e e
,vuvor Corporation shall determine as of the end of its most re.et

" " 1: Sl 'etU-Ji the dol amount of its '-Foe Premium,' as MuflmW
---- Sectlo 4.1(f) and (g). Each such determination date shall be referred to

a 'OValatIon Date-*

'-~- ~-~* - -b) It is understood that the miuimu number -of -CIka.11
eligibl to-b-issued outright on the Merger Date pursuant to Section L*WW6

.: * e r to the Tttol Sharo s from-t Esro A

- -' ,--b" V- iato Date will be determined by the follong ealGUamaas o
* lgb le-for Isuamee or release, as the ease may be, I" by the cilndalk t
'Earn-out Value,' as defined below:

:7Cr -- (I) For the firs $12 millouw of la-Force Prem
-t -~~ -. ma date,. Class Uams representing 1% of the total sommon sfte 4*

-,, " : - • 6- 1 -4alv tporatlon shlW be eligible for Issmce-or release, as the eeaim. -

3" Te milk --: *~t h$I- million of such In-Force Preeam.- Sinh f12 Umflo. 4C jW91
- -Premim Is referred to herein as the 'Base Premium.' For papoe o"-i4e0-

........ ~ - ti '1. the "total common stock of the Survivo Corporatn smll be deme to
- Include (A) all Class 9 Shar issued and held outright by the Cbm 8 11lo...

..... -at such time, (B) aU Class B Shar issued and held at such time by the, 8iVf
Corporation in the Escrow Account for the account of the ClaM 8.e-im-,
(C)all shares of the Survivor Corporation' Clam A common stock, par vle J1
per sham ("Class A Stock" or "Class A Shares'), issued and o'--toat at
time, and (D) all Class A Shares and Class B Shares reserved for Ihinae at mh

10S-2-F-MYl?-S9



"0th a $19 .a of AAe ~ehi : Mmn Clam 3 fla m-.r----tba 1% of tUrn ve

el fbl or Waft" or remeasea a rs ease may bh
S !, oft ln-Fore] Prmhm.•

-- - -(11i) For up to $43 million of In-Tons Pftmium beyed
.-.4$ mIon of in-om Premium, Claw 3 fto. repoeitig an adddin 1
tM Survivor Corporation's Total Stock shall be eligible for bance or releu"N
the cose may be, for each full $2,687,500 In-Force Premium.

(c) Subject to the limitations of Section 4.1(b), the Class B Shre-
holders shall be entitled to receive on such date that number of Class B Stam
which have an "Assgned Value," as hereinafter defined, equal to the tEarn-out

- V~ha, as hereinafter defined, of such ln-Force Premium. Such determinatlo ,
shall be made as foilowst

Cr- (I) in-Force Premium on the Merger Oate or on any Velute ---
..- Date shall be multiplied by 10.47%9, which shall- establish the "Earn-out Value fm

such In-Force Premium.

(ii) The "Assignd value Of Oach cua BSare on eaN&~
tiom Date shall be equal to the averp per share east to the Ialdm C -A
am Stre (the *Class A StarehoidesN) an that date of their Clan AStrs
s21y6il al contributios to the equity capital Of the Smol O
nods by the Cla A Saftr the initia .1 t, ..

-- -'. Valu on the Merger Date shall be $3.2? per are of C las -Wer..

x' .:4 -- (i11) In no event may the Class 3- td~w o s
.. 3 8 Share than remain in the Escrow Account evaefit the-

-~ the U-Ft~ce Premium on an" Valuation Dafte691i eae 6 the ge VIA t Se--* ... - - s reaau in t h e Eserow cemt~ my t tota of 6U ' -

__'.- - -VdstR Date, howev e, on whIch the Ean-out-Va -,u-fSe b V-e rk I -
.--. 74- vw t -- , gftqneit to eover the Assigned Vlue of - ...W. .-

-. -v mtabin the Escrow Account WSuantWtotion , 4i" -
~..~: . -buli'~my prchsefor 41"at theAs jmV Wec 3 U

W - U 1 to which be or she Is entitle Tl " that .....

t - -. '-tb- al. be entitled to prchmse any .... hs -
-Aebowt fo, the account of any other Clas 3 1hsldwe. Ea soe a"
piwetae of Class 8 Shres shall be effected in a c A n with the t I

(A) Upon the occurrence of any Valuatio Date on w "-c
..........-. thle garn-out Value of the In-Force Premium Is not sufficient to cove the

AsS~gne Value of the Clas B Shares eligible for release from the SOw
Account, the members of the Survivor Corporation's Board of Directors elected by
the Clas B Shareholders (the "Class B Directors") shall send notice to 0e

i005-2-P-Ky1VO4



-elms t wUu cNOu e W

(1) the er B Chaes Sso elrIh0e or
Umares t suc o e * s h
dtncm w.heetin l o ft reofived fre ts e ri
Drj-etors within 30 days of the giving of ruteb t wlew us t se usitm t
Survivor Corporation for the pureoase ato sck .a oes

-.. -..- .-. (B) Upon reei of such fot the 9l1voa
shall release from the Escrow Accott upon iitutoufrom the OM

,- - --. tos the Class B Shares so purchased by delivering to the awesldro ah ',
behalf the fu shall have been received certificates o such Ci a
share in such Class B Shareholders' names. Each such certificate duff. In atowr
dance with Section LOb hereof, bear on Its face a le1ed stfl that the shm . •
are -subject to certain repurchase and transfer rights which an set forth In the
Survivor Corporation's Articles of Incorporation.

S t (C) If, on any Valuation Date, the Earn-out Value ofhe
~~aill ft . ~I-lbtew Premium Is not sufficient to cover the Assigmed Value. of the C" 3

--Shates e ligble for release and such Clas 3 Share are not pure in,410
- - pesu~a~-t@subsetions (A) and (B) of this 4ection 4.1(sOifl. may sc U

-SharsfllreMaIn in the Escow Accoest a"d shal be eligile far reit Ibe
.7 Qqgt seding Valuation Date pursuant to the terms hero Wq iuW7We to

Valuation Date.

* -' * - (d)The total number of Cln 13 sharm releasd amO
out Value rm the Escrow Account shl be dtit i$m,

.* IDIOM , :'Wm'l m to who" mas a OhM ' r "_

shal- be iead outrigt on the Motgr Daft or u flOu"
- -naumber-of hAres to be reese from escro Is em eeibb W

"-" : -- to the nearest whole number.

-Z '1k(e In the ease of CIass D heuis wI*& me a S
w WPprmbetoas hereinafte defined, of the 8Wvr Ca s at

-S'fvft -tft(fl f from the se anud so-su - to USS
-. SarviuoP.ZCIpr) ts Doder of Direte has eleted t -f_-t-- -

- re~ebae eihts the Surwvo Corpertica my wit& t"14eW~*
ami W datift of such CUM 3 rede'

A*;j. upsato or GeNerIalSrvies Ltft Jaileud. Muhs.....
--'" ,i"Mo teW pro rata portion of the C mS-" 'we

Zn r -&*t sioNaDW~nm W all sowed share not eligibl, for releas Ott e Se
__ M NOW !j l be e~ ant ffected by paying to each sc " d a - *

'-- aretvaur(a dtemiedInacoranewith the poses .U ak ~st
* ~~~~~~~~~4-flaft-ftvivor Corporation's Articles Of icroa~nrseUgec i

of repGypchase) as of the date of termination of sue am 3 ls9r
... employment or Producer status with the Survivor C t G il i

Life bf n W or hr portion of the Class 8 Shar du er 8 l te W
A~eomtfl The term "Producer" shall. mean an In-epewhat Iemeser at 89eat lw
is engagd in selling Insuanc products for General Serv ices . Any Preducer

ites-2?F-MYl?9



@.+) m-eo. Pnium' us d herei sml be i
"O '- ..... -lift 1amsct to tie ad4 tmeU st forth In ..s .?

-(e)dThe doora amint of inran o It.+' ..........reotvo (cc ft GWWWWR~ arount at Premium Imrol lv 6110_sc ++

." a scedule premium contract as log as such coatmrt In still 'low
In accordanc with a schedule of periodic premium or other paymenls 1oeld/W

by the policy or cotract (Scheduled Ptemlumsm/ plus

1p

(ii) Fifteen percent (15%) of the dollar amount of all Itwuaoe
or sulty premiums received which are not caeUd for pusuant to a schedule of
periodic premiums or payments provided for by the policy or contract, such as

" policy fbihd transfers, single-premium life policies; cash value pour-in elwtom
and single-premium annuity deposits ("Unscheduled Premiums").

-- " + . (iU) For purposes of calculating maximum In-Fore Premium on
S" + - "lany Ya ttion Date after the Merger Date, In-Force Premium salMl Inlk-emly

premiums with not less than one (1) year of aging. P

" -"- (iv) For purposes of calculating the Earn-out Vaue of abfiq
-Premlum on Any Valuation Date after the Merger Date, U ammt o tm4.
Prkemlum -fod oan the MerKr Date will be adjusted by aualW
'I Tg waMetieW For purposes of u a ting the arn-out value of n-F

on the Merger Date only, no such adjustment shal be made.

(g) The c on oShded and UmA-d re u
astuflow

- .---.. -. ......... +-- e dollar amount of Ueeduled Premium ieu dIn.
... . oTh-Tce Premium (after allowane for the 55% discount an su.

-- - - - not 43COe W% Of such total for ay Malulation made as o tIs
'S% O1s c "tal for any Valation Date ocurring

* r - - eeit I nd baon of the the okViVo O -
-' 'OVIietoms The Diretors of the 3Bwvtvor CorportioX4 afte the

Ob~iaye~ia n increase in mch peRGeNtage. ASMMMf~
.... . +-...._- to be made prsumnt to this Section 4.1W(g) beet

Exhibit ,L

" -*- --- '+- - In the event that, us a result of atitml Wsa-_-ati-m 2W

. ... . rvlvt . iporatilo's equity capital, as contemplated by Seeta 10.1 bW,
- which hlacrese the Assignd Value of the Class B Shams the f-ot Vls of

the In-FOrce Premium is Insutfflint on or before the fourt* Valutla Deet to
- ntitle -the. CIM B Shanholders to the release of all Cli m rI e is 1

- - -the Escrow Account, the four (4) year escrow earn-out period s@ml be tumied Ina
- - pro to the p r te incres In the Assigned Value of te C 11 3

Shares during such periodl , however, that in no event shramu amw
earn-out period be extemed beyond seven (7) years from the NMere Deft For

1N5-2-F-syl?-'og
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I d" e sll ed

m htee fafllq withbft daysf" w~ mko

-... 0 Cl I 0 Sm ot mpre to be release to the ClanI
- dd 9mromt to the terms hereoftafer the last Valuation Datell ... %WI,

. uI ,mli be retw" to the SIvvor Corporation to be held aIstrPy
ihee where such shame shall be available for later resale to emp miI
-10 eers of the Survivor Corporation or General Services Life, as the case my
be, at prices, on terms and with conditions authorized and determined by the
l&wvlvor Corporation's Board of Directors.

SECTION 4.2 Status of Shares Held in Escrow. From and after the
- .arger Date and until the shares of Class B Stock subject to the escrow rest-
tlon,provided for in this Article IV shall be released from the Escrow Aemt t
their respective owners, such shares of Class B Stock shall:

S- "-(a) Appear as issued and outstanding shares on the books of the W.
v ior Corporation;

S. -- - - - - (b) Entitle the respective owners thereof to dlvldeA paw the -.
oay;

-.(c) Entitle the respective owners thereof to vote them In wensfla
with amy matter properly before the Class B hderl ad

(d) Not be trnfemable.

ARTICLE V

US ,oLUboMN OF POLICY fIn s - "

SECTION 5.1 Iesoutlon Proeedures.

(a) In the event that either the Clas A Drn e 6r tlb"C* i 
.. •- etus4stermfe thit serlom policy differences elt betiwes them v'd L...

* ' paUe "-4~ter of the wtvlo Corporatio wheh- they have bees " I A -
-i e,t10W party (the Class A Smeholders as a poup or the ClmN W -

----- .lpep) may, after a special meeti ofr te Dowd of Dhreet .h
- - . 6M W4-'t*ftde such policy dlfferenessuject.to the term tstf f t M ..

Sommeaee a mediation procedure in an effort to settle the matter but *1 a the
following times:

.... - -....... () within the thirty (S) da-.eeod
expiration of twelve (12) months after the Merger Date;

@omm~* at. the - - -~

10.
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1) Mir
- -AA-

my time aftem n malmm 49 aw O
bi bee rleaed psant to AisAls IV t

S(Il) amy tmo afte Apr 1, I ..

- :. - oter signed by hder of at least two-tda (2/2 of th 
#aft daresaof that ems Any such written noMe sall State tft
.b. iy'- dipute in reasonable detail and suggest a resou t t wuMd be
acceptable to the Initiating party.

(b) After delivery of such notice, the Clau A Directors ad the
Clan B Directors shall within ten (10) business days Jointly select a m dibr who
shall be either a current or retired executive with experience Is the i!MWMe
IndUstry. In the event the Directors cannot agree on a mediator, ee 1P of

.- : " - Directors shall designate an individual that It approves as a medlator and the two
designated individuals shall jointly select the mediator.

'(d) The mediator shall be authorized to meet i ldlmlid Je---
.it. -the -Class A Directors and the Clas B Directors In an effort to re s ole

' Usp . ifi "amanner that is acceptable to both parties. Th* editr ball ' b
S'eq*ed -to follw any specified rules or proeedis In seig~ w W
S .dlspit id his recommendations will not be bindi an either prt w U W . .
partys vomnt. Each group of Directors shall, however, meet wiO i
at times and locations which the mediator reasonay equests. k Ift"6.
Ow" mediator does not succeed in resolvin the dispue to the adeid-
patie within f0 days frotim a te of his oit 0 Int t, thdo rvseo

iw il terminate. The cosu and fees Of tim meditor shaM be
70 Suvvor Cmrawatio.

(d) Within 30 days after tominatiOn of the mdlel nin -:*Swtmuet a mutually gel Je resoution of-tm polic dispute. !! ><

-ftat. a -nmd settlement of the matter by &G wditte modse0
* -w'~ *ff- atter to OWeii (i "Offr Notife") uIra bY i l 4

.. .thn tw@-th1m (2/3) of the outaadin Nily paid outs o tat dha -
- W ft a state that It Is dMM edW% pmmn to t"m termsa ft~~1

- after failure of the medation poee to resove a po 09ey d 011
~VWM1-&*d shell set forth a price per share at wh "bte * t ~ ~ I
"... ffets ti- bas a1, but not la than ll, aof tle in tm 'uw
-lo~M.- :.-Vy the other ptty. Such notice shall be aecompanied WV 01

- -~dsiil~ntoa bak escrow account of cash equal to ftWperWMt ds g
"-- " gtO asmt payable pur sant to the-term of -tm-Offer W4 .-0 ff
Notice 7DeOstw. Upon receipt of the Offer Notice the ee*pat a
either accept the offer or elect to purchase (by giving written uotes 'w-
chase Notiel to the other party within " days after receipt of th Otte Ree)
-r thm-price per share specified in the Offer Motewai .but uotIma-S amk of
the shares of the Survivor Corporation owned by the perty (the r A 818*-

- ders as a group or the Clas B Shareholders as a group) who gaes th Offier
Notice. The Purchase Notice shall be accompanied by the siautmeus dvp-dt
into escrow of cash equal to five percent (5%) of the aggrete amount paale

11. W-2-F-Myl?408
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qM"PMFMo the 7-
*a -t AA t

to1. ese~pt fte 40te - -'12M

Votec -the am may teo sal je tob bt~

epp1ram 0l - t be 0l00ed withinl 120 days Of the dtato the
tie asev f V under the offer Notle) or an date o ,

(in tie s of a purehase under the Pucbsew - wte). So " toparies

best efforts to secure ll regultoy conse'ts and appovas reqre to.

puaemo as o as practicable. In the to

purchas fails to tender payment (sumeet, if required, to alinc -- ula----

-aprovals) for the other party shares within suc 1-day Period TWe- of

the reasons therefor), the money remaining In escrow Shal be promptl a to the

other party. Such payment shal be the exclusive remedy for the pmcasft

partys failure to close the transaction.

SECTION 5.2 Procedures Pertainim to Class 1 Sharehlds- "

(a)- Upon receipt of any Offer Notice from the Class A Mshed hlP

- -CbMWas Direetors shall within 30 days send notice thereof to sa rI- -..
•Shretiold.together with a reeommendaton of time CUM a DB'I e

whether the offer should be accepted or r*e*Wd thrquh the &siMi

chase- Notice to the Class A Directors Sucht rod"e d"l also" W

ciass S M-aehole shall be entitletd to vote the uumambot CmS
suc sh olde (either outright or subtect to the ahowy1 60" F

hern asto- whether the offer shoMd be e d or ,*eO

older .0@1 be required to respod w! l30 34WF Teel

from the Class 8 Directors In coseat" wit a t~e b

Notice, the following proedushl be In effecti

the.Cla. is ,. eve ,, t CUM1 a s k d t f i

thh~ft--(2/3) -of t I ln th evn hat Cl it tw ON 1 OW

ClUs A -Directors offer -iaua to the OWar Notice (eihe by

the offa ".orby 6ba. fro votb in I fot t heAs

Offer No.tice) the Cs 3n shanl e1!, 1uan0

M Surviveor C op t Arod"ti of tueeperstmlo talMept use

- - of each Cie"a selsr promptly after 404Vdw fa the

toes that ther offer wil be aeptd h 0 m CI 19 eeei1

- -tlireot tM4h Clas Barhde (the ActUeese)Ik.0 .. . M VOW.- . ,r \m
..tWT state at a minimum that the ClassA --.- offer

- accept. the price per share at which the Cas ami0 .we .

the p e dus by Which the Class B Shareholders sha be -eited Is Muurl

Clam 13 Sae for payment. Within 126 days followihe tas-ibe athe met-

ace Notice and. upon being satisfied that each of the comitIi n im 1 to

purchase have ben met the Class 3 D-recto 1aihave the OW, I* "P M

- end- authorize the U ..sr of each ,uts aI Mndag CU Me to the MI A

Shareholders. The Survivor Corporation shall be entitled to rey -e the

12.
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at~h t~e af hecum INletost re suak transfer ho time

(11) In the event that Cla 8h e voting at ....
th (t/3) at the Clau 3 mes outaamdiM at sno time eleet to

- "'- O( iAareheodes offe nt to the Offer Notice, the Clou 3'
doll b a, nd hereby , empowered by this Ageement to deliver saNatoto heClan A Directors on behlfl of the C1lm 8 amrsbid"C

w untet'-Oftr"g). Promptly after delivering such a Purchase )oh U
"Km'J -C eX tftt the Clam 8 Directors shall send notice of the Cou - 0 to

each Clam B Shareholder. In connection with the Counter-Offer, eeh Chs 3
Shaz'Volder shall be entitled, but not required, to purchase at the offer price that
peretage of the outstanding Clam A Shmres which shall be equal to the permt-
age of the outstanding Class B Shares held by such Clas B Shareholder at seek
time. In the event that any Class B Shareholder declines to patoIiat in the
Counter-Offer or elects to purchase a number of Class A Shares that Is less thn

....... "tho" * bumber to which such Class B Shareholder Is entitled to purchase p
.Sual WtO-th preceding sentence, such unpurchased shares shall be reallocated an a

.-. pro Mr ai s to those Class B Shareholders who desire to purchaseM
C A Shares. After collecting the required amounts front eac-CIU
-rwehbTder electing to participate in the Counter-Offer and after 111031

.... -~-"the es -that each of the conditions precedent to the purchase have beet
-Inu~i~udi efmpllance with any applieable federal or state securitis laW U

<~~ CIa* 8 Directors shall proceed to transfer the ag& egat4 imbutpal
to the terms of the Counter-Offer to the Clam A Shareholders In e

-IW ... .of lW-o*tomding Clam A SMres Promptly thereafter, such Clam A e
be ap tly distributed to the Class Shareholders in acoro wmtk
relative rtito In the Coter-Offer.

(b) In the event that the mediation effort provided for in Us
-4UrW%4 tiled and -the Clam 3 Direetorr -deem It to -be in t1W beet ,I j.uuiW

.t.fe Clam S hareholder the Clam Directors shell within 36 dayet st MW
,--,. itiorw-bf Sucit- mediation procdur deliver Mtice to Voh Clho

setting forth their recommedatimo that the Class 8
aak" _V aOtter to purelme eeh of the outstandig Clams A Oms at a pwopw
price pr shmr through the delivery of an Offer Notice to the Clam A 0Dh600

--(- -V'Otr). Suck notice shl a sate that each Clas U e adlsr 3be
enttlMed t voto the nmber of Clam Shares held by sob *mbehsi (Whe
413triOsgltaf S*ject to the eserow restrictions set forthheran) W to we the
Offr" mdd be made or not. Each Clas B Saktolder AM be eolieW to

: :- £'sn-othin 30 days of receipt of such notice and Inquiry from the C Bs 3
". --- -DWe I the event that Clam B Shareholders voting at lat tw- (V3)

o" I b'(i'Cti'SMres outstanding at such time elect to-make-tOjfer e .......
B Directors shall be, and hereby are, empowered by this Agreement to dever ean
Offer Notice to the Clam A Directors on behalf of the Clun 3 U---'ees.
Failure of any Clan B Shareholder to respond within 30 days aial be demed a

. . vOw apinet making the Offer. Promptly after delivrng such an Offermlltlee to
the Clam A Directors, the Clam B Directors shall send notice to *eek Clu 3
Shareholder that the Offer has been made. In connection with the Offer, me
Clan U Shareholder shall be enttled, but not required, to purhe at the oWer
price that percentage of the outstanding Class A Shares which shal be equal to

-0wo

13. 005-2-F-Hyl7-RvM3



1W, - a6 10WW~Q 1re eru n b A M....AftbW e~ *If$ Pi NO0
d.M Wo eintht a vo Vi Wvte

: --' -. . w~tt iy pl~cAle f l or state ssritle asw, tihe i
po to traner tet mmoumt payable pusMnt to, d to
Offer to-the Class Ah In eu q for an of the outstmnml Clam A

am I Promptly se, b Clam A Shaes shal be lpapo tely distr-
buted to the respective Clm 3 _"a reor In aodane with their relative
participation In the Offer.

. ..... dot e) Th Class Dretors shell be, and hereby ae, empoweed to
- - -adopt and Implement such additional procedures as they deem necevar and

, .- -"-' - - a lTh ls-M effect any piehase of Clams A She purmant to an Or - -
.:Cmat*v-Offwe made prsat to this Section i an baldof the ClUe 3.

- Shareholders.

S*..--: -.: .... (0 After the deft heo,,, o or more entiles affua~i 1w
" tnat tm* or more of Geatel .Se e Ufe. the Sf. .i. t ep,

or AUSA ('AffIlated Ce 'aOm)en, with e prw e m'".4poela .
mr ',aoW of the cus S Ot il Uot ebo l s ,
or---"--- ' too -s~l a'lif s " .. mi,:/i:
or . -eha-ef a Ge:sd-Sbes U

- - --- e or more Iintltutlei * U31b5; i:+:!: ..
1a0 t two

G aurat Or~ vw* I Mr Adfihaw

N IS I1O- the AfsMted C . - ONI w
- p.:n or sad mt t

: -:--.-.- at e) meelated wit- aser~i t-ofeiitSe es me ..

' - . "- -: } Any one or mere of the Alise d Cempeales sadI qmet
..... ...... -dq 4:le of Clae A nae persas to S olmlaw ) o LOWe. -... -

have the righ to send notie to amy pesoa or entity, lsuu -HolMey__ of
the fact of such assumption or repcement.

~. SECTIO 5.3 la0dm ol Affmb61 the
event that Cadet shall no kner be the sole at My US%
the Procedures toe in Seetl52 re pert-IIng to the gtvin wd oeee
Ing of any Otter Notice or Phasme Noi*e by the Class 3 -umrehldsrs shall apply
with equal fort to the gvn and receiving of any Offer Notic or ftha

lo@524'-Myl?'3I



.. i.... t... 10 .... . ... .

~ w obiqk of nisin C" A
Clamse n estaa at the time my Vote 1euie themfdr i

SCTION 5.4
event that the Clam A ISre G m te CU

-Clm ~Shaebldes prsuntto a properly ade Offer orcc me4e
parties herto agree that, as a condition to closin such sale of Vhareu,%

-- i- - Copation shall cause General Servics Life to agree to asume a"n
tion associated with or arising out of iu1ranee products Issued by
Fidelity Life Insurance Company ("PFL") at the time of such Sale which wiO
originally sold by TRG Producers to the respective policyholders, together with
assets from PFL with a fair market value equal to the reserves maintained by PIE,
in connection with such insurance pr t rvided however, that Gemel
Services Life's duty to assume such obligations shall be subject to obtaining any
-- ecessary regulatory or policyholder consents, which the Directors of the Survivor
Corporstion and General Services Life shall use their respective best efforts to

.. -'-obtl -Such assumption shall be effected through bulk reinsurance procedureser
..... -- .. other 0edures deemed acceptable to the Clas A Shareholders. No additional, .

-consideration shall be payable to any party in connection with such assumption a.t
obligations by General Services Life.

SECTION 5.5 Prohibited Corporate Actions.

From the time that any dispute resolution procede is t
this Article V and until such procedure is concluded, unless such action I
in advance by the vote or written consent of two-thirds (2/3) of the

'" '- ii- SdiAor Corporation's Board of Diretors, the Survivor Corpeirat-on

(a) Issue any additional shar of the cqpital stock of tho
Corporation or issue any subscriptions, options, warrants, rights, ee
sdc -ori"i 6ther apeements or eommitments of any *hamte, elS -

issued or unissued capital stock or other securities of the-Survivor .....
ob-gtigfh Survivor Corportion to issue, deliver or sell, or canse to
deitise or old additinal shares of capItal stock ot the Survivor eeuU r

- - obigatidngh- e Survivor Corporation to gant, extend or eater lnto my a
tioumoption, wanrant, right, covertble security or other Simnger eg4t
-ommftmeet; p however, that the Survivor Corporation NM lwW".m

"-.9: -" stoiek-to-satis y the Survivor Corporation's olatlo m pusuant to to Ii
"my* dly Issued stock option or right; g! -further that the -
" Cbr - " " .i--ay issue capital stock of the Suvivar Coioatia or to

-- - .- c":a ; 1 stock of the Survivor Co t In conneca.o Rwith-am L-
or compensatory plan or arrangement involving employees or sgentso the
Su...... (.ororation (or any of its Subsidiaries) which has been duly Mdvaen
authorfavd by a majority of the members of the Survivor Corpomtioes Bo of
Directors;

(b) permit any person or entity to make any additional eoetribitlne
to the equity capital of the Survivor Corporation (or any of Its
provided, however, that the Class A Shareholders shall be permitted to make

15. 1005-2-F-MY11-129
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ahua- Snei maVr u'iof te biftve C"
'be lna--

(a) acquir or agre to sequire by mnergonor mlaqwt o
by puebaslag a SUbdtaatll portion Of the 010ts of, Or by =I~ 001 mne, aMW
bune o. am Pot on, p, sociation or otherdem oegaW
or division thereof or othewse acquire or agree to acquire amy smets which ae
materiel, Individually or In the aggregate, to the Survivor Coatlon- aNd

(d) sell, lease or otherwise dispose of any of its consolidated asts
which an material individually or in the aggregate, to the Survivor Corporation.

SECTION 5.6 Limited Applicabilty of Procedures. Notwlthstandlng
the terms of this Article V or any other provision of th m nt, the Class A

- - - -Shareho1ders shall have the right to sell, at any time for any pice and on any
la* . n.ms all or part of the shares of the Survivor Corporation's capital stock (of any
e ) owned by them, subject only to (1) the right of first refusal set forth In
Sectio i0.?(), and (11) the proposed buyers agreement to be bIond by aOd sdset

-. -:o -, h -t er and conditions of this Agreement to the sene extent a Cadet.

ARTICLE VI

freem the date of this Agreement nd .t
the Merger Dat TG, GEL an Caet ath.am

Lhe earn GELdQme k" 0. .. :+. Cadet Am eUN am&d8eerl1,~e Life tow andabet their idl
b -inMes In the g and orbay namer, and $ano ortr mlee myr

~ .tt1 other thet In tho ed ad ordinary com of such business, ueept abWIS
- .. .. .. ,e, and exept that at acontained herein sall pr AM the a I qId t

.- -Thamela 1 la deds Pates Inc. by GSL which Involved the bemoan e:TW
steeBic

+~ ~ ~ ~ ~ ~ ~ L .-1....1.-9at C'111Il iej Corewnts Wltlhet lmling tbe j of" ro fm-d none of TRGvG no Cadet s nor shl Cadet came or pemit

-, -mra ervI Life top except ao therwise consented to In writing by
- - . *;- .: w ether parties hereto or a otherwie contemplated by this -pemet:

s:() Issue or sell any shars of Its capital stock In addition to those
outstanding on the date hereof; twovd&. however, that GSL shal be permitted to
autborin and issue shae of Its capital stock In connet With t e -
tion provided for In Section 6.3(bXiv) hereof;

(b) Issue rights to subscribe to or options to purchase any sires of Its
capital stock In addition to those outstanding on the date hereOf; IoLdfd

16. 1005-2-F-Myl?-S916.



al l tld e by"~ AneeHeet

(aCTO sha

(a) TUGshl
VTfratv i Co07 _'77 71

(1) Give to GSL and its authorid representt full mum to
the premises and all of its books and records, furish suh fnal and opentin
data and other Infrmation, with respect to its bmtnei and powties asI GL Ibs
from time to time re asbly request; jd, however, that my suc investga-
tion shall not affect any of the repesen ataons and warranties made herein;

(1i) Reasonably cooperate In any audit of TRG's financial
- e oirby I -n1W lependent public accountants or by such other auditors retained for

Weh #.wpm tovrided, however, that such audit shell be conducted at the Cho A,
hareholders own cost and expense; and

7. Ol) Use its best efforts to m"e its Be dof Die 240I,
'teot& o its shar volders that such hathoe adopt and approve the tem
and oa ditiew of the Meter as set forth In this Agrement.

W Cadet Stli
" ""' .. Apree, as GSLS sole s-, -h--'er,

Aut~e~of~sealeSsuh that sualh Arti"e of 1ers~
'.'~j~roIsln a~l~yIn the form of these to Ilk

..... . () CAM Gatnd Gemes lervSi S L" ' ft bm4 4s' A.. o-p v met osc .reale epeieOiu ineh ,i ! " !M

~ urns inde Preiomfl aubtstaly i the fo at~

UNetu MnW repea all other ONOVIsmon In mash %onisa. I"S S

:- -" - +OW111 Use Its best effort to eem- Its BOOM Of im wt.-
- -~ teI~e ~te Merge be adopted and@ .-aovd n the term WO

set forth In tin Apeement and

(Iv) Cause GSL'U Board of Dietor to effeet a r__pf........
of G8L 1usunt to whk (A) Cadet shlUl be 1sed that number d Clem A Now
which sll gje it control of 60% of the aggregate number of iuSd 10 of thsM

of the Buramv CmrporatLo -in miately -fowan vo ~n m W

(3) a s t umber of Class 8 SaM Shall be aeserved for Iuuwme to thM
TRO Safholders in Comection with the ege and the et ishment of an
Esmow Aeowt seb that immediately following the MegW the forer TIG
Shareholders shall ontrol (or have richts to) 40% of the agprgta number of

1005-2-7-mylT"II9
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apta tekof tWOWO &utWrCeir. user'- U sl e deemad sm

~~ eteft wlip *"bhave bee= IVwd

.(a) h2t of TRG, GSL ad Cadet sihall ae Its but efforts to .e
* Easgor easMte mted hereby In a raonby timely m .

ARTICLE VUi

UPR NTATIONSt WARRANTIES AND AGREEMETS OF TRG

TRG represents, warrants and Woos as follows:

SECTION 7.1 Corporate Existence. TRG (a) is a corporation duly
org*azed, validly existing and in good standing under the laws of the State of
California; (b) except as set forth in Schedule 7.1 hereto, has no Subsidiaries; and
(e) is duly, qualified, licensed and in good standing as a foreign corporation in each
ju" sdictlon in which the failure so to qualify would have a material adverse effect
on the conduct of Its business or the ownership of Its properties. .-

t- . " SECTION 7.2 Corporate Power and Authority. Ezcept as set fart in
S m ?-.2 tereto, TRG has the corporate power to (a) own its prety "d t,

*a Its business as now being conducted* and (b) execute andds ul
Apemaat and other documents neem ry to effect and complete ftWee
"d Jsubet to the approval of its shareholders, consummate the I= =

ostmpatedhereby.

:+ T - -. ' b CTION 7.3 Cwitallaatloa. As of the date of the
NiO , tHe authorized capital stock of TAG consists of ItN-

-of which 548,030 da are issued and usam=% or
':ewM!::: eat. I to outstanding stock options. So shar mek ea p

.-- M ithetreasur of TG. Except set forth I I
" iA te of 1Ws Agreement, thre are no outstnding GOMMI
..-t- to sobsertbe for or purchase from Ta any ecptai steak of IO TWil-
tld: ;":" ee into or extongeble for capital stock of TA The

__ Mt~~taA~d a of TAG are, and will1 be, validy adthe 1e 1 W d Odi
padand nomub. Except as set forth in h~A bw, die

s t. -N, IN8, TUG has not (a)dlrectly or hWkwre y Ia, pmbetedOr
.... j": .. i.. 'equbred any shares of TFG eptal stock or decime, set inld or paid

" 'y"- Iw_ or other distribution in respect of any Tro aptal smek, or
to. 1oe or prted any right or option to purchase or otherwise mqdre T1G

* captal Stock.

SECTION 7.4 Financial Statements. TRG shall furnish to GL withia
ten days of the execution of this Agreement true and complete copies of s) its
-- ma~ud~ebldanee sheet as of May 31, 1918, and the relatd a-d-t- a-t --- .
of Income and retained earnings and unaudited statement of eGes IS flWma
position for the fiscal year ending May 31, 19881 and (b) its muilted Ibsime
sheet as of December 31, 1958, and the related unaudited statements of 3aem.
and retained earnings and unaudited statement of cash flows for the seven-meeth

8.1005-2F-MYl?419is.



~~UCT3OV~ M. e et fornk i~
h~ltero aoOwbslte tnet or Tito ho no SWaUMl or

id er seww@4 atso t, onnut, or otherwe, whisk are
TRO and which have not been:

(a) iately set forth In the TRG Finnel Statements; or

(b) Incurred, consistent with past practices, in or as a result of the
ordinary course of business since September 36, 1988.

" SECTION 7.6 Pending Claims. Except as set forth In Schedule 7.6
- leftto to the best of TRG's knowledge, there an no pending or tre dlims

"a_ I .or liabilities or obligations of TRO which In the sregate might resut in
k: mgerdat M'iduction In the net worth of TRO from'ht shown In the TRG FMan-
-"eh Statements or a material charge against the earnins of TRG. •

" ' .... - SECTON 7.7 No Mate Advles Except as set fortm Ws
7. bereto, since September S0, 188 TUG has not engaged IS -Ay

not In the o"dnary oomse of Its badnes, and tleto k Mo
beeowu d or arlseu

(a) Any material adverse change In the budla u or flnate ll aulss
of TUG from that show iin the TUG Pasolal Statemets

() Any damae oratmt In the natue of a elmwi'
-.W; d ". - vwod by Inance or not, matsmaly ad ad muely aftss*..

poperties or buslas of TUG;

-- (e) Any waiver by TRG ot any rights ot sRstatll value whsk d ly
or In the asete ere material to TRG;

.. -- "- "-" -" "d Any borrowing of mosey or any eommltinent to borew mosey by
TRO other tha is the rdinary souse of Its bmines or

. ... Any other event, condition or Itats ot_t ot ay emor whi"
. -+ ... i. adversely affects, or, to the best of the mow o- e

SI- :W.E erlaluy and advermly affect, the buds. or res of opus .
orflnaaala oonditlos of TRG.

SECTION 7.8 Em&I*@ Comnsatio. eept as set forth in
Schedule 7.8 bereto, since September 30, 18 there re not bees any hlasem Is

- - -the veom-=toi o payable or to become payable by TRU-to any of-its etftMs, -or
to any salaried employees whose annu remuneration e ed Se& , N, or In my
beas-murane, pensio, or other benefit pla, payment or arrenment mde to,
for or with any such officers or employees.

19. 1005-2-F-Myll-'119.



~CI~V T. j. W; rh" f od m form ml feiTrio sta t
eala tae arInmo be f ft amu he p llnaft k"u d

'"i -I am fees Md eheges 61OWIve y t
4iasmt to "I Intos '%t such taxe;aepettesadIi e

&a-, aeept whmrIablilty to being intete psgod faih.b m
tax laitisheae aerved, but hae, not beesme psymbe, fty he

""tey refleted a liabilities In the T I M Flmnla tatemet (Whis
poepare to the aNmptlon that the Merge Will be efe te4 h3ois

-anl taxes, material In amount which do not require the filin of retom nsmd
are required to be paid by it, except where liability Is being contested In god
faith.

SECTION 7.10 Prorty. As of the date hereof, TRG does not own
any real property amessed at a value lower than current market value, such that a
current remesment of such property would result In an Increae in the assefed
-value. thereor. Except as set forth In Schedule 7.10 hereto, TRG has good ad
marketible title to all of the tangible personal property and assets owned by It,

. .ineludlang the tangible personal property reflected in the TRO Finamial state-
.meats and any and all trademarks, copyrights and tradenames, free and clear of

... - -i-4M dkbrtjage Hens, pledges, restrictions, charges, or encumbrances of any Satwe
whatsoever, except.-

(a) leashold interests;

! - (b) liens for taxes not yet delinquent or being contested In good faith
by Vappropritepro eedm gs; and

-. , (e) such Imperfections of title ,n encumbraneest if ay,a
m.aterially detact from the value of, or materially intrere with the p1A.e
of, such PCoperty.

S-,- - -  - -. SECTION 7.11 Matea A e . et as set. fo I.

- - - e ht, TRG is not a party to (a) any coUective, b8 al so"-
. .etat, uTO) "beam, deferred compensation, pensio, p t-dahl, GI mtlt it
plan or- other aragment, (a) any emplouent oe Other atree ot rer

- . ..- emmltMt -wt:requrn TRO to pay any employee more tha r0$W pe yei or
a-:-ny se _mm pay In exam of four weeks' salary, (d) any agrement o 6i"e

S... .--- " : idemblfieetoas which Involves singly or togte with ot -..c0 ,
:; .-. - V o W -itt material llability, (a) to the best of TIG'I knowtedg, ay egv01,
-o- :" t eommltment which might reasonably be expected to he ave e

S-,AUeI*l advmse Impact on the business, flnaneal conditin or earnis 10,
'-,.- .- :-~ .f)- ft ,mtai agreement, contract or eommitmeat containn any e0veeat

limiting the freefm of TRG to engage In any line of businem In any von ot the
... . Wolrdr t6 compete with any person, (g) any agreement, contract, or commitment

relating to caital expenditure and Involving future payments which, to~ with
future payments under all other agreements, contracts, or aommitmeats relatg

- to th isame capital project, exceed $25,O00, (h) any agr ment, or
commitment (other than leases of real property) relating to the eadtoan of
assets or capital stock of any business enterprise, (I) any agreement, coet et, or

0.1005-2-F-Myl?SS820.



- m12 -- _ U- go*

iwet, to ti btccTRM M"ei I1h e nor Is thw e m matme or

or a37 legal bob for a .1.1 that TROM s brehed, Way of the temsu
touu of any qpement, contract or commitment, the breach or beache
singly or In the agregate could result in the Imposition of damages In my i
materi to TRO.

SECTION 7.13 No Violation.

(a) To the best of TRG's knowledge, neither the execution and deliv-
try of this Agreement by TRG, nor compliance by TRG with the terms and provi-
sions of this Agreement, will materially breach or violate any statute or

.re.plitido of any governmental authority, domestic or foreign (provtded that the
approvals noted in Schedule 7.13 are obtained prior to the Merger Date) or will at

. '"theMrer Date conflict with or result In a material breach of any of the terms, -

.conditiors-or provisions of any judgment, order, injunction, dece or ruling of any
..... court or governmental authority, domestic or foreign, to which TRO Is subject or

bf any agreement or instrument to which TRG is a party or by which It Is
- -- cn - s t u t t material default thereunder, or give to others any material in --
or *liti, Including rights of termination or cancellation, In or with resmt iJ
of the properties, mets, agreements, contracts or business of TRG. apt
forth In Schedule 7.13, to the best of TRGs knowledge, no comsent ofa
riirt~ Is neiI for the execution, delivery and performance of this Ap ...
by TRG.

". .. (b) To the best of TRG's knowledge, TRO has not volatedi.. I

-* .I oaton of, a. law , statut, rule, pme or -
nit, but not limited to federal and state securities laws, which viAsin*

" :"" M m r aterial adverse effect on the business, finalt cntio , or 4"
TRG.

.SECTION 7.14 - t a set forth In
" bereto, to the best of TRG's knowledp, there is no suit, ac or

e"astkatlve, Mutratk cc other proeedig or govermenStal I We,
- - 'ny if -in the uning or buil9ig oriUes aecti any- snio-si .I

....- Tntest bf TRO, pendig or thrctened, which might have a matm4a8Oe
effect on the bdness financia condition or earninp of TRG.

+ " SU,-" -"CTION 7.15 No Agent or Finder. No ent broe, perm or r

acting on behalf of TRG or under its authority is or will be entiled to my a-
mission or brokerls or finder's fee or financial advisory feo from any ot the po t
hereto in connection with any of the transactions contemplated herein.

21. 15-2.Y-MY1741921.
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Rack ot Cadet and SL to esem ts, warants and qr4e as 88 U1.

SECTION 8.1 ~ ~Eah at Cadet, onL id
Sei Life (a) Is a cd valdly "istig aand
standing under the laws of the State of Iowa (b)exeept w set

bodule L hereto, has no Subsidlarles and (a) is duly qualfied, licensed rm us
good stadinas a foreign corporation in each jurisdiction In which the failure to
so qualify would have a material adverse effect on the conduct of Its business or
the ownership of its properties.

SECTION 8.2 Corporate Power and Authority. Each of Cadet and
GSL has the corporate power to (a) own its property and to carry on Its business as

-now being- conducted; and (b) execute and deliver this Agreement and other docu-
ments necessary to effect and complete the Merger and, subject to the approval

. " . " of Its stockholders, consummate the transactions contemplated hereby.

- SECTION 8.3 Capitalization. As of the date of the execution of thi
-7:" Areaftet, the authorized capital stock of GSL conists of 2,000 shWre At

.4WsmO-stoek, par value S1,000 per share,ech of which is issued and outstd -

and hel dsOMy by Cadet. No shares of smeh capital stock are held In the tS
of G8L. As of the date of this Agmntt there ae no outstandin
watrrats or other rights to subscribe for or purchase from G8L any ap
of GL or securities convertible into or exchangeable for eaptal stock
The In s d shoastaeis of GSL capital stocki are validly ast o r
Issie~ sd falypaid and nkoamembhl. SinceSeptember 30,1 MAS O

_ ~(a) Uteetly or Indirectly redeemed, pw edi or otherise acquiredanuI
AMG Eraptl Stock Or clared, set aside or pald ay dli d or other die d
In respect of any GSL capital stock, or (b) iud or ranted any right or dpiit
purchaseor otherisie acquire GEL capital stock.

SECTION 8.4 Finanial Statements. Zach of Cadet and GOLiha
ipt" " -usly furnished to TRO true and complete copie of Its usaudted bd~ft
sheet as of December 31, 198, and the related unmadted stateomts of lope
and reftine earag A ma td statements of cas flows for the fbe efld

--' -de W eember 31, 1188. An such Elnmea statements have bees , Iinsd Is
.... .f- -gy with generally accepted accounting pniples except a
nated berein and therein, applied on a basis consistent with prior perods.

,- .... " -CTI ON 8.5 Material Liaitie&-. To the best of GEL% iae
neither GBL nor General Services Life has liabilities or obllgatlose

r#;.ued, absolute, contingent, or otherwise, which are material to GSL or Geasral
Services Life, respectively, and which, to the best of Cadets ad GL's
1mknowle*de,-have not been previously disclosed to the GSL or General Ser*es Liq
Board of Directors.

22. 100S-2-my1?-'S922.
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4WS ... .. W

have not bee prvosy moe to the G.UM0 %RM1111MI

7SECTION 8.7 so bept W se t bo ta
Sc3hdule 3.7 hereto, neither (M .Or Gee ;e-l_. Life hSs eng11 li iiy
material transaction not In the ordinary comse of Its bmwfa end, tW'W h ot
been, occurred or arisen any event, condition or state of aets of my
which materially and adversely affects, or, to the best of the I=nlue at Cadet
and GSL, threatens to materially and a y effect, the busiusm or rmlts of
operations or financial condition of GSL or General Services Life.

SECTION 8.8 Emoloyee Cortnsation. Exept as set forth In
- -SgiedUle -88 hereto, since September 30, I 8, there ha not been any etw In

" -t.t eompensatlon payable or to become payable by G or e Senl8WVW
taa .I d. ts officers, or to any salaried employee whose emol W-0 _Ui

i --. - .$-54;,00, or In any bonus, Insuanee pe. . or 6aM bOmftt ts
. p. ep e-or arrangement made to, for or with any such off lee or OWN.uuS~ ,.

SECTION 8.9 Taxes. Each of 051. and Ge0sfM*f-i
fild In correct form all f'dla state, and othe tx u iet
u l~ek lre7 required to be ftl by it and -p- all -U
and a. e *PV t lI eeoges reeed by Itw

- - ~eet Wheret ability Is be ttestbeingood ltd
1 '~'l ~ M"~'hv &ftrte bWt have not beesso 1 0
refleted a liabities on tie ""el of GIL or

IhcVof GSL and Geneal Service Uf*10 161.
-aioc~t wlgl* do not require the filing of rewr and %%Mich

~-paid by It, except where liabilty Is beingI osa d n ft9d ak"b.

S-... SECTION 8.10 . eah of L and Gm ,
good imm'd -1hetable title Isfedieto allof the MelFWd~*

title to an of the of t h
nlngthe ta p e d Ppr ty

- "~ tit t suplie to TRO as set ttht section 84 herse &Wld ,lli
.... -...7-- 4.PYr .hts and tmrdenames, fte and oe, of all . .e__-

:--'- "-- pede ,,rOtions chargs, or encumbrans of- any atw... WU I _P"

(a) leaehold Interests;

.. *- -- (b) liens for taxes not yet deliluent or beug.ooated In good flth
by appropriate proceedlngs and

23.isOs'2-K-Y1-923.



(a) mb om eeurem t y-

-, a se t mtin Np ya nm O t, W r a te With m o m 
.. . -e

SUCTON a set

apS_ to (b) sa7 o, defe ytred
retrement pla or ther ar imt ) a

othe agee *nut contract, or commiitmet requirin OIL orGnrl* h

Life. as the case may be, to pay any employee move than $25,000 DeYr a I&I

WWveWOOc pay in excess of four weeks' salary, (d) any agreement of gast~o
indwfllestion which involves, singly or together with other such

potential material iability, (e) to the best of Cadet's ard (SL's knowledge* any

" Montt contract .. ,or co.tmet which might reasonably be expected to have

a potential material adverse Impact on the busineS, financial condition r earn

ings of OSL or Gener~al Services Life, as the cas mybe()an aU8

m nt, contract or eommitment containing any covenant Umiting the freedom of

-OIL or Gener.o Services Life as entites (as distinct from limitations os the

freedom of any of their officers or agents) to engage in any line of businein k an

area1 of-the world or to compete with any person, (g) any agreement, contract o

'N commitment relating to capital expenditure and involving future payments u i.

oethe-witk future payments under all other agreements, contracts, or

MGM~regn to the same capital project, exceed $25,000, Ch) any VSt

contract, or commitment (other than laseos of real prp rty)reatiu ft

OWacquisition -of assets or capital stock of any business entepie MI n

contract or commitment which requires or would require the ent

or more by OIL or General Services Life, as the cse may be.

SECTION 6.12 No TreateI~d Claims. To the best of Cd*

OIL's knowiedget neither MI nor General Se-does Life has Is a"y

reinpestbchd, nor is there any material pending or teatened .I W1

Aft.. bel for a claim that GL or General Services Lfe, asthema W

bredhed r of the terms or conditiom of any a ement, conac

meat, the breach or breachs of which singly or in the "no g -to

the Imposition of damages in any amount material to mob party.

SECTION 5.13 No Violaton.

. .. - ti a To the best of Cadet's an GIL' knowlaed neither the 88 -don

S---- - nd_ -delivery of this Agreement by Cadet or GtL, r comn l by CW_ OL
nd- npoii of this Agreement. wi materlal W i

Atmt1Of -n govemental authority, domestic orf i

that the dEmentU noted In Sehedile L.13 are, obtained prior to the or

wil--at the Merger Date coaffit with or resut In a material beach we t.

terms, contions Or provisions of any judment. order, ineom aseree W rIIIg

of any court or governmental authority, domestic or foreignt to 1w2e Cae GSL

- or, rve is subject or of any agreement orto

Cadet, OSL or General Services Life Is a parny or by which they woam4 b r

constitute materia default re, or give to others any materW aIsrt or

right Icluding rights of termination or cancallatont In or with rest " my of

the propertiesg assets, agreements, contracts or business of Cadet, Oft or General

24.



es oe lo . th
ge W ad. bek ASteeeef- by of

To) 1. rn bes of cedet and Oats~ aw-i1ese seither cadt..
-. General Srvlee ife ha vNlAda or I Ia viol1atka of, ay law.,t .

govenmetal egulatio , O der, amelu&lg but not Halted to fedMral MM'
seities laws, whic" violatiea might have a matel adveseff1 a 1

i , finaneial ondltlon or ernin of Cadet, GL or General Series e

SECTION 8.14 Palo a -@ There Is no suit, aetion or legal, adal-
istrative, arbitatilon or other proceeding or overmental investigation, or any
ehange In the zoning or building ordinances affecting the real property oy ay
significant leasehold interests of Cadet, OSL or General Services Life, pendig aor
to the best of the knowledge of Cadet and GSL, threatened, which might have a
material adverse effect on the business, financial condition or earnings of Cadet,
GSL or General Services Life.

-SECTION 8.15 NogntorFinder. No agent, broker, person or fkm
4eting- on-behalf of GSL or Cadet or under elthqr of their authority Is or wEl be

...... entitled-to any commission or broker's or finders fee or financial advMs fee
-from any of the parties hereto in coneetion with any of the tranacdon e-
templated herein.

SECTION 8.16 Me rTuta. it is acknowledged that NMO:
GSL, Cadet or General Serv Le Ismdng any repesentation or wagemh st
any- kind conerning the tax cFonsequence of the eution, d ir
performance of this Agreement.

cowamomm rpnu PRDu To 4- MATM or zau

. The obligation of the perties to effect the Merger shU be sWIe bo
the folowing conditionm

SECTION 9.1 ltenere The respetive atwe
.. .warrantes of TRG, GL ewd Cet herein shall be true on and as of O

Merger Date as though iade at suah time.

STION 9.2 Corporate Action. Each of TRG, Cadet and G dell
l-ave takea all coporate action neessmary to consummate the Merger.

SECTION 9.3 Statuto3r Compliance. AU statutory reqlremeats for
the consummation of the Merger shall have been compied with, including eOmpll-
ance with any and all aic e ecurities laws, whether federal or stte. T1
shall have secured a certificate or certificates from the California Framehdm Tax
..... sttIMn all taxes imposed by the California Bank ad Corpoatlog-Tax Law
have been paid.

1005-2-F-Myl4T-925.



+ +a ,a+I i migOh w,*

f eta 64 of mhe CailaaCprdsCeek

SECTIN 905 (kiSIM" in~ Eacha TRG, 4&0
sLM-sill have provided to I U Oithrlf epolpiesof Its r " •

Artiles of lnopr'lBad Bylaws wid a "ree to ate pfgod staift k iso
state of Its Inoorpo tlon of recent date.

SECTION 9.6 Ioa OE..r

(a) Legal couwel to TRG shall have furnished to Cadet and GIL an
... . bo dated the Merger Date In substantially the form of Exhibit G hereto which

shal opine to the effect that:

............ ..- - " (I) TRG Mrs the requisite power and authorIty to enter Into 610
Agreement and to engsge In the tumatlons contemplated hereby

(Hi) This Agrieement and e of the other donsmeats

to effect and complete the Merger have bees duly exeutd aIMd dIMre.

- -. (111) Prowie the article of Merger Wstmosate"
been properly filed With the Office of the eetrof IWato

- (v) either TAG not the TUG eha dei Wk..iS*
feada income, tax libilty INs coaetlos~ With the mop"er

(v) This Agreement and the performme of the ,VW
ffEct tWroof shall wot be subject to the bof& ale Previalem ft Mak

Co~reIl Cdeor subject to the impoeti ft an y caw""mi atem~

- !.anis9A of Caima is eeme rtloa wi the eoeut, es devta y d

aumc of this Apeemet hawe bees obtaine --- in

• (vii) Based upon sareview of therec oaTRG Wdee 0
-- nme- l e neW tsx llan (which certifloate uimli be I wMea l m te 0:

I t ereto), TUG bas not violated Insaly way anY ueeWItIMe ISinP-eiee.
8 rregulations In conmetion with Its gWehase61 Usae r er, eesveJUN Or

distibuionof the capital stock or other securities ot TUG.

(b) Levgal co l to Cadet and GSL shall hav i to ?I-an
,onon dated the er, Date In setantlaly the form of ay hW01Ade whi

shall opine to the effect tltso

6Oi -1FMylI-'I926.



some~
.... A I A. A/M mi.

of Cadet and 1A14 M d

(111) Provided tW wtwm of Is
pwed With the Office of the Se..et...such artices of merger in the Office of the e t state of

Merger slUl be effective.

SEC'0FI 9.7 Ud loa suao have provided to Cadet
aDate, In sUbtts~y the form of

and GSL a cetificate, 7~ l grDtG f ilnin

Zh.t J hereto statinig to the effect thats

() He has prior to the Merger, Date trnf erred or caused the tress-
fer to TR" of all rights and title in and to amy Isrance and suity prodcts an

services ddvlopedbT him In consideraton of a paymenUt Of 2IH . ....

(b) To the best of his kole.he has not withheld frm

GSL any informationedp aw of any ma-l foot aut 110 d1n

tearticularly armatloft With respec to atedlI Tof'0 3

betwwmveo Roaw and '11 or ot~ enttw whih are reui t and wwt40%b
Merger and the o-g o ofat ti SViv uI,- or

vices fe;

(a) T@ thebest oCCnhwS~tr.o~9jwt
time to ttm be is sot aware ofat~mi

or IqUEVUWIWUIS~$tat* or w0wl r
yoeor dtfeFWFb~tIO at w~eeIdstem*a

TILG, which he believes we"li-hav* a AN edial adfemroA ef A.w a

TIG; and

-i) ie will, fw ad after th f le W 4S

a -- I C a d t, t jh C A ,
CUM A Dirtors and.-ANA frm sad aia

.. .i- -la m Wa.ec on1 or a etny clis, IbtI o sme ~ a

the C Amornlesools n owueavbe
)w actio Ticu

C asporato heet erIldger bt Ko litd to, =Im 3" Or flb o

relas toloanp~wuatto th poisOfiossof Aice IV herei or ysOwe tnogan to rgn to Set off an tl a ..t Srryt t..ra..-
C o m _S-p-o- l , ,. .m, -wt" C l e s Aw w . ...- . ....fr - V VN

Repn pursunt to any obll~tlon o the par Of the Survivr C"*ttlo r"l
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m eow .... ...yment
to whisk IRSe "haM arm to w e n ie
0an ow 0eral4 ServicsnLife until th end of 1"0,
sode m ynd all pro employment agreement s et | U1 df, id Oebewe
Services Life sud sha l be retroactively effective to Jamumy 1. 19, M cO I
that the Meqger contemplated hereby Is effeeted.

SECTION 9.10 No Material Tax Laility.

(a) Cadet and GSL shall be reasonably satlkld that the Meger ad
the othe tmnsactlom contemplated hereby may be e withot the Imlpo-
flibv of a materil tax liability on Cadet, GSL or the .he 1 We--ra ..

- ~~a~Boe-efompated heroby may be efeo Im
* iterial tax liability on TR3, the TRO Sbr ,,I

"bsir# who may elect to perfet tM*~dmsiVb
li~fonla Law) or the t Suvor Corportim.

-. ..... be suhetstsiy the form of ti at ....

-. by TAc 4W o A lkt t1 V"lowes e"4t to h mC"pW

r ~ vee U~ wheb sall ct frthaelal 7 o

~~1fta ret~ii to armU a.

-- - ue~ sgZct iOa 0.1 et amth a ft

yw broto o be. rois. C01L 4it a

weIer bey aIs soe-t atr is t t

n ) neWl h t ot Ut a" the n-v- Corpor

... ge ore, aler it fnaa or inleae-terg E CTO 10ate,~mnt with A&p INSawnc Copay afte aus ,Ule.

Re") (Inclding, but not limited to the existin araqM atM among Ge oraO-
vies Life, Rega Re and Gerlng Global Life Insurse Coupsy, witheat sou

IOi5-2oF-My7?-'8928.



.1" ess m.ng,1 M am. a" o" I

0 in" or OWN b (ave be d i
Of am=~hSI oft 82s.R a*es tie.

SECTION ML2 mat e

(a a In the event that the Survivor Corporation ha nmffl"neg*
hand at any time to tepurche shas of Its capital stock as may be rw ti
pursuant to the terms of this Agment, Cadet shall arrange for the Smviver
Corporation any financing neessary to satisfy such requirements.

(b) The parties hereto acknowledge that In the event any reulatory
authority with the proper jurisdiction over General Services Life shall require that
additional equity capital be Invested in such corporationt Cadet and/or Its

... ' ff fItsslUl be permitted to make loans or other advances to the Survivor
- Corporation, which in turn will use such amounts to fund the required equity

capital contributions to General Services Life.

-(e)- TRG acknowledges that neither Cadet nor any affiliate thOe1
-ha" ladd-an commitments of any kind to loan to or Invest addtional fudb6ir
- drtjV -oIrporation or any of Its Subsidiaries from and after the date WaitI.

SECTION 10.3 ReAstaton of Sra&

(a) n the event that the Surv1vor poet0@ e 0tWO'
,,, .. dtie oer-the Mege from iether tNlders of a majoty of the am a'

Cde tat s psc Par (the dnmteatlng Pry d e f te olva
to -1a i at of mob Partys sb i ( r witterthIitalpib Toffefting 4"910 s~64. of

- - Ce 0pra.- o.'s oMam stock wder the Securities Act of 1t3 of
.Sec. itiesct o the v Corpor n Shale y r. 4

~ - . re~strt~on-statement under the Sectes Act reatig to nbo sharmm,~
the Initiating Party. The Survivor Con"peratu sh"allm*

efft to cume such reitton .statendut to beenm efedWI IS deft
MW.~m eepsuc regqtraton statement current W&l Offeelive for s ~ *

p. - -~ ineybenecssaryto permit the p*Uc sale of the sare of fla vwr~
4WIMRWtlon' common stock registered on behalf of the nttngPty

- - In the event that the Survivor Corporation receives a nsweqe t
+--,.--- --- ;._.,-on behalf of only one party, such Initiatig Pty shal pay:*a

- "...... I*lq~i1i ed by the Survivor Corporation In omtl with _b-_W___-
prnting Ming and unIng its best efforts to secure the eetvee of any ugh-
tratlon statement ( SIncldig the fee and expenses of the $'vlvo Corperafti
accoutants and attorneys). In addition, the Initiating Party shall pay a&K ethe

? ~~j '.ZC VW VW Vqft~ftJg U In. connection wjith -the: $Satle O fM suc b 1s jgImeI
the fees and expeses of the Initiating Party's counel ad all adoewrltees ebn-
mission.

29. 1005-2-F-Myl?"31"
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fee 'ats ts0 ., . 10 - Ga mm

and all underwriters' eommlbsion commeted with the rof thehi
shares,

(4) Each of Cadet and the TRG Shareholders hereby aree that they
shall take reasonable steps to cooperate with the other party in connection with
any registration of shares pursuant to this Section 10.3.

Ce) The Survivor Corporation shall indemnify and hold harmless seah
" . - 4nilatkg Party, each underwriter, if any, of any of the shares of the eommon.

iftak the Survivor Corporation being sold by an Initiating Party pursuant to any
rglstt'ation-statement filed pursuant to this Section 10.3, and each person, if say,
.WW. c tr Is such underwriter within the meaning of the Securities Act (all of the
' fmr gk being hereinafter eolleetively called "Indemnified Persons) aant &W

"--- iMd Al"es, claims, damages or liabiltles, Joint or sveral, to w"i, .
- - .. ~1-"1n 2 Nd Persons may become subject under the Securties Act or ur4 !

ms,.ar as such losses, claims, damages or lablti (or aetim or e e r I f
Ir Wet tu r o artse out of or a n b "e k4~ o upo a" l Unre it lo t ff... em statement of any material fact co tned in any smob

mat, or any preUmnary u or pt t, or any
or! .s lmet theroto or ars "t or ba -IF* the omi[ao a

mIs tate therein a materi fact repde Is be a s thea *

- ~ ~ eat. not a e-2ap and W~lle~m ers 4mW~

WtM J **f1owescai damage, lbilty, acton w prmseb
aftt the Survivor Corporation wil not be Nabl in my s s

a a" such loss, lai,0 damge or liabiity ashes am of or It
-. D as 6"tatemWet or a te statement or si or allege ela
!( --~ a sash risraio sttment, preimuar pinpeeus, prsets

Sma or suppiement toi relance upon and In conformIty with written lmft= .
On fwt t the 9w whver Corprtion by or on behalf of mybemhie q

* 1WMMMfl -for on in the peraonthr"( e ideg that the WIlMqWr
* - - have the rigt to select e dto repesent all

w... h to the ce t of the Iiatin arty, ws mll not be m-
1f ttbsiand the Survivor Colporto shall not be requird to py sw

expense of other counsel If any Indemnified Perose = eesoaebly r Ojeh omel
-selected by the Survivor Corporation; [I that the Survivor Corpe-
tion sh1ll have the right to approve any settlement popeead to be entered b by

-. -- - Ii' m, b nlah -Poisons. This indemnity at will be in ikto to any 6ty.
which the Survivor Corporation may otherwise have.

SECTION 10.4 Ren. Regurehase Right. From and after the dabte n
which the Survivor Corporation has in aggregate repurehm A prsuant to the

30. 1005-2-F-MYI?-SO30.



(g ;gAt;U'hS:f ~be r~tIo a n offeet an the

t h Mei so hei m
a bosaaaslguale wight oftirst refuda W"t mps

Mes of Se !rIu Of Cla18 3 Shares (0109010d dowM to~
d& hae) tendesred by such shareholders to the perio after swAsh

rqmhsesha been attained at such Clans 3 8ares fair arkt
ditermined In a-Anee with the provision of the 9rvivor
Articles of n lporntion). In the event that Regn chooses not to mfdhil
right of first refusal In connection with this Section 10.4, the Survivor Corperales
may make the purchese of Class B Shares In his place.

SECTION 10.5 Waiver of RelurChase Rights. Prior to the first meet-
ing of the Board of Directors of the Survivor Corporation, Cadet shall direct the..Cl-. A"MDretors to waive and defer the requirement that the Survivor Corpora-
t.i "epUrclse the Class B Shares of those Class B Shareholders who term nAte
their employment or Producer status with the Survivor Corporation (as set forth in

" .... ....the Sriffvor Corporation's Articles of Incorporation = shell be In effect on tOn
Mirger Dete) for a period of ten (10) years commencing on the Merge Date far
-VW " Mib'wnq Class B Shareholders: (a) any TRG Shareholder who ha m~ so

.... as an employee of or Producer for TUG; (Mi Iega; (a) Lynda L.
b()T u and (e) Rawils rovided however, that Regan, Lyn& L

Thr.joand Rawls may be required to resU their 0espeVive Clam 3
tISb *r Corporation upon their respective deathw i that I

ak,. any of thi fo w named Individuals dies within o r
B3 Sharm may be conveyed to their surviving spouse who s lbe

WUhId s h shares for the remahr of such period.

.- SECTION 10.6 Limited Amendment of' Articles of L-e m--_- d_

(a) From and after the Merger Date and untU Januaryl 1US
-1pMty hereto soll vote to, nor shl any of suck partif rect te '

V peeat~on~i Board of Directors to, amend or repeal the provision of ArthIuiW.~i
- hviveo Goepoirtlo's Articles of inoporatio (which Artiele 2 II l io

I hereto) iless such action is mnaimouy appeved by the ve "" a
... c3' tonsent of each member of the S-virC aton's i .of

.....- DhA.tors. All other Articles of the Survivor C tios Atlo
haorpotatlon moay be amended and additions made to such Articles of belper

* **- -'-irt.- p.. t to lowa Law (so long as such'amendments nd adrto .a mot
Inco9sistent with or in contravention of Article-2). - -

(b) No party hereto shall vote to, nor shall any of such pars direet
the Survivor Corporation' Board of Directors to, amend or repeal the 39lawa ef

--- the Sur'vvorCorporntion so as to contravene-the terms, conditlos tit orspirit
of this Agreement.

31.



Oki'

f eveat tht C1aet dosIre at NW tlUitow e 0..*t elm A h& an 2W hado have t* to A

he , Per -. at w, dsireso d
:Mthi a rty go) dap aft.. notice a md

(b) In the event that the SwvIVr Corporation shal atsM
p2rteclu1ded from maldg any roweprm at Its capital stock w'

to make pursuant to the resae 1ts of the shareholders otte 8*et
Corporation set forth at Section 2(e) of Exhibit B hereof, Ren shll have' %
ighnt (but not the obligation) to purchase thme shares tendered for repurehase by

such shareholders at the price provided for in such Exhibit.

SECTION 10.8 Cadet Advances to Earn Interest. In the event that
C"istbr-iimy of its affiliates shall make any properly authorized loans or other
advaeces, incluing, but not limited to, surplus notes, to the Survivor Corporatien
" a Af( or other advances shall be made on market terms and bear a market

- rate of interest, all as approved by the Survivor Corporation's BoUrd of
Djrectoft In no event, however, shall additional contributions to the eqit
eapital of the Survivor Corporation by Cadet bear interest.

SECTION 16.9 Fair Market Value Determination Proeft-
ack aumal Valuation Date, or at such other time as the vor w -

so"ea of Director may deem apropiaste, the Survivor Corporatk a
I ft the AEGO USA, Ine. eoporate actuary, subject to reftw I

eat ctia- y as the Survivor Corporation's Board of Directorsnn
: ! f V . to time to calcla the fair market value of each outstI
"' e Co4rp otion's Common Stock both Clam A
'.77a. owes) a;(o suck time Wig the net Presentvae
IM.. W set forth Exhibit F treto. SubJect to review of s he
~~ li i f"iv Corporation for accuracy and complets, suh 0"

d... - the sharee stair market values for ptm'p of any
.. .- elt ~h t ee by the Survivor Corporation or Rageg, as the cae may b P 0

the- eism hsreof or the terms of the Survivor Corportion's Adi
-1t i t

- MC- Mi 10.10 a-em of Leieto hr T U e
-- awMio that In connectio n With the empoyen sevferance UNaogeetoLW

etr Leigo ('L1ogtmons) the Cwvlvo, Corporation my, moo' ,0Wis
- - ---- -- be obligted to repuchase the Clua B ares that iW"- ay

* *---lwwmme-im ll to as a TRG Shareholder In the Merger. [ the e vnt t6t thM
9'Vvor Corporation s beome, obliated to relpurhwa such smhare it W

e that, upoa such repurchae such shares shell not be taken late seese" for
pposes of the 10% limitation on the aregate number of shae w"s the

, ..... vo C3orporation shell be obliated to repurchase in any twelve-meathp ide
as set forth In clause (ii) of Section 2(e) of Exhibit B.

32. 100542-F-myll-'SI32.



AIUOLI MA

,SON
of te r I statiom and tY
-N by voae erun to seete 9.? hereof dhaM =nwv e

after the date a wbkb the anual audit of the fnnes d Im" ai ee
of the Survivor Corporation shall be eompleted by AUsA tor tr AMS

poratons fiesal year 1988.

SECTION 11.2 E If the Merger contemplated hereby i
completed, anl espenses incurred in consummating the plan of merger shall, except
as otherwise greed in writing between the Constituent Corpoatloas be borne by
the Survivor Corporation. If the Merger is not completed, each of the Constituent
Corporations shall be liable for, and shall pay, the expees incurred by it.

- SECTION 11.3 Other Agreements Suterseded. Any and all 0gree-
ments- or contracts whether by and between the parties hereto or by end among
TRGO Regn and AUSA or its affiliates addressing or controlling the relatimbips
between GSL and TRG are hereby terminated and paseded by this Agreement.

SECTION 11.4 Se ors and A . This A --ement shUll .b
binding upon TRG, Cadet, GSL and their respective suceenors and aspa.

SECTION 11.5 Notie& All notiees, demand, and eom i
provided for herein or made hermeder shlU be deivered, or mailed .
Wt ifbpsug. Pir qa"is or telesped Inme is e m au as
othWr a ,m shall d M bees u ts in a written notie VeS In
andsl be deemed to have bees giv or made whes s deVeed 

(a) if to TRO:

The Rean Group Mnuance arketing
201 Alameda del Prado
Novato, Califotnia 9449

Attontion: Chairman of the Board

Telecopy number. (415) 32-8094

(b) If to GSI.

GSL Holding Corp.
4333 Upiwood Road N..
Cedar Rapids, Iowa 52499

Attenton Chairman of the Boerd
Teleeopy number. (319) 309-2218

33. 100S-2-p-MYl?-'8933.
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Attention: Chairman of 00e
Telecopy numben (310 364210l

(d) if to Survivor Corporation:

GSL Holding Corp.
4333 Edgewood Road N.E.
Cedar Rapids, Iowa 52499

Attention: Chairman of the Board
Telecopy number: (319) 369-2218

(e) if to the Class B Shareholders:

Class B Directors
GSL Holding Corp.
201 Alameda del Prado
Novato, California 94949

Telecopy number: (415) 3811-14W

46CTION 11.6 CanlsDein$Ins

() The. term "SWN~dar aMd
•tt of w)" eo*pWeto

.. 4Itpefttim direcdy or throughn

(b) "Material" shll mean any asset. IbMty- 4, I*U 31

r inw1vIrag *26.W or more.

Cc) Any aceounting terms defined h**el hs M t *d , t 00
..... t thel the Eefiatioos thereof are incomplete, the In;,
O oaaee with efnerlly accepted accounting Prieipalh+1 , i- *adia
*terms which are not defined herein shall also have the meaning given to them in
accordae with generally accepted accounting principles.

SECTION 11.7 Amendment. This Agreement may be amended with
(and only with) the written consent of the parties hereto.

SECTIONJ 11.8 Severabilitv. If any provision of this Agreement is
held for any reason to be unenforceable by a court of competent Jurisdiction, the
remainder of this Agreement shall, nevertheless, remain in full force and effect.

1005-2-F-My17-'8934.
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~sCIUIt IAt.

scL 1.1

SCHEDULE 7.3

SCHEDULE 7.5

SCHEDULE 7.8

SCHEDULE 7.

SCHEDULE 7.8

SCHEDULE 7.8

SCHEDULE 7.10
SCHEDULE 7.16

SCHMULE 1.11

SCHMU 1.12

a CAMDWA. 7.j13

SCHtDU'LE 1.14
sCHDE L6

SCHREDULE LI7

SCHEULE Lit
SCHEDULE 8.11

SCHEDULE 8.13

38.

TCar~Ste tu

and Altmrlty

TRG Capitalhatm

TRG Material Liabilities

TRG Pending Claims

TRG No Material Adverse Chug.

TRO Employee Compemstla

TRG Taxes

TRG Property

TR Material MP s

TRO No Temt Id CWW

TRO TPek .. ....

TRG Ptom
OIIL llIbiles & +
Co, perte b m

OIL Ow Ofemd -I saw

Oft sad Ginral e whssI
No Mateial Adoem Co

GSL and Oellere'less l, l.

081. nd General $a e le

Material Agreemts

Cadet and O8L Tird Party Cmaft
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2. MW toowlg estitles are not sudm of ?a % ewver. a eertaft
of TRG's buluess hifs been amidested der their amem

(a) Brladfod and Rogan Brokeraep Divsom

(b) Creative Conventions and Travel Agency (wed for TRG's covuatisa
bookinp) and

(a) Melal Printing Publlshing and PubW Relatios (oriinafy used to
distribute Regan's RLR book and currnmly used to place TRSM
advertising net of commissios).

40. 1005-2-F-U711-189



ftft abilty to mAnt certainm

2. ?mw. elaims of TRO Super- a Agents to a Sadee tWItse,
market or plan, Including those set forth In:

(a) the letter from Wayne Rawls to Max Katz dted Apr 25, 19W,
regarding the State of Noew Jersey; and

(b) the memorandum of understanding from Wayne Rawls to David Olsen
dated November 3, 1983, regarding Northern CalifoMia.

41. i@542-F-MYIVS*941.
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a AA

L. Jon W ak~ R*uiu w .* yI i

the following nmMr of dam of TUG Stock Inm
September 30, 193

(a) Sold MN d esof TRG Stock to Charles D. Taylor an Otober 28, 1St
and

-(b)" Sad 1600 sham of TRG Stock to Plnkstaff Planng Grotup, Inc. On
November 8, 188.

3. Peter Leihtom has executed a Reasn Agrement In omtncton with his
empoymeut severane, ar-aqemeft. In which It has bees arved tet, mll

... 'ei ',oIkfta~h. TUO wi be oblated to NOWpIte the UN sdi
M of TAG Stock 1w pe Iy owm.

4. Pwmsnt to fh Apjemm of Psof tnd ati+ di of 3, S .-SI

4 m at .am

5. ) TU& mW uw M fboo -w a*ds .

(a) Peteu Leigtus - low ohm n"d

(b) Dom 7bewsjo - 5.5W dbe&s

2.1005-2'F-myl?-8942.



The km ws lasd In A IN. -

2. Rematl5 at J. bert Destr, Jr.9 Rogioal WDoire e do@lmeat PMpSm
payment.

3. lnsurme Coslitlon of AmrMea administrative expa.. reimbusment -
$31,171.16.

4. r Coalition of America capital eontributlon for outstanding
admInlstratlve ezpeoses o 7,816.5.

5. An eqpeeeu t Us b ae a ned rt to release TG frm a"y fut

-. -21:S~ " afoat 49LTeplls soft~ Wt e with f eset to Its tinne prmises at 415 Gateoi oad

10652-F-Xyl?-*S8430



1.hesloPvene sorglee C~.W11,wolpw
PyOl tax abty at Dmsb-31.1
de os payroll taxe t paid frm 'tG 'The j '
TUG, with the controlir' eprta wa Ida wi o
branches of the IRS. TRO belv that an tfi reline wl th' to
this labUilty will be fortbcoming In tme Wa m.

2. Lifelines insurance v. JoW D.i !_m a On- MOM
and Life Investors, Inc., Case No. 3515, fgi O K
County of Sacramento.

3. Remainder of J. Robert Doster, Jr., Rqitowd Director developmont prgjm
payment.

4. flisuance Coalition of Americe adminstrative epma reimimamae- t'-
531,179.28. "

S. Insurance Coalition of Almr epital oatrbmt for

administrative axeas ot StMS.

. Joba ab M ff V. :

00". 1 to 11
Los Angeles.

44. iS@524-MylT'1844.



to AS at Ib-ow Set 108M ThG edm -~ AT IMI..seteewt ehsse .s r~t~ ~

Oat. liv U. PA210, kuai Ca~oat s _.

an agreement hae been rebuhd punmnt to whisk
from future labiity under the leae In return for Tat paymet to OW
landlord in the amount of $300,000.

2. The Bradford & Regan Brokerage Division has been divested from TRG
effective December 31, 1908. in connection with seth divestiture, TRG
forgave a debt in the amount of $25,00 owing to It.

3. TRG has purehased a 50% interest in Brokers Back Offie, Ltd., a joint
* venture between TRG and Component n Company. such interest cost

TRG S120,000.

.-r.- "4. -" Rr of J. Robert Doster, Jr., Regiona Dimrector development pr a
payment.

5. Insuac Coalition of Americ administratIve eIpene .ia.
,31,179.78.

*. Isurane Coaltion of Aameica epital coutibsts tr w.
admn Iatlve eens of Sy,LSL.

T. l&Bs16 chime of TG &Ve-Gee Ad ft t a
market or pla Includinc those set teeth I a e w
Max Kats m David Olsen dscrlbed In iSs 7.2

.1 -2-F-MyIl-945.



1. David a C amt VeIe PIeIMet and Chie Operat ....
UM Wmmtion

2. All TUG Mey 8sa life bwaan cver-ages have bees br m# 1 he"IP1'
respective TUG executive officer by action of the TO bolt at W
effectave os their monthaversary dates in October, 1M1. lb. eertJfteti
ev Ide1 Ing secoverage are listed below:

John Repa 00O00001 net surrender value $111,2M1.I e/
Waye tawis #G60006 net surrender value $2,63.43
Bill KMlrn' #GW00O3 net surrender value S6.30
Peter Leighton #G900005 net surrender value $211.23
DOel Meme 9G000004 net surrender value $161.02
Ken Carpenter #GO0002 net surrender value $,t.44

3" of John Regan's $100 per diem travela.
....... SoeO 30 days on November 16, 1918, subject to

ps merger agreement employment c o o

r
4. Ceq""mft~ at John Regen% disability and auto 1 w~S

Vreesea In t comnpe-miat of amto
n s de letter froT ITC; to GSL

-. Peter i ht as oxeIted a Relesse Agreement i
- emab. inveafte innaements In Which It hu

rwese Mus a lump su of $3,63 and would he
cb-; bees to reprchse the 5,eA shares of X1 P,

John Reps will have the face amount of the coveage om to a Mew
certificate (GOOI) with no initial euh value, and the i WWs of the
existing cGverage (reprsented by the existing certificate 9003631) W eealue
to be owned by TRG.

46. 354-Ny 111146.



ebiis 1.5

1. Some mine Issues are still beklq 1 fved W1 4.

and Emploment Development DuWtneat. It he -
financial esolution of these matters will be Immatiald ht S

2. Internal Revenue Service - Currently a levy Is belq --- tested essummi a
payroll tax liability at December 31, 1985. Mw IS claim Cot *9- Is
due on payroll taxes not paid from TRG. The Wm Is benf oatested by
TRG, with the controller's department working with the U13th m Fdres
branches of the IRS. TRG believes that an official release with respect to
this liability will be forthcoming In the near future.

47. 100S-2-F-MylT49
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1 T, UG rul Agent SIsN Ph
2. TUG BO WErMPO Agent Duis PU.

1. mplyment cootrect of DogThomajo
2. severance Agreemet with Peter Leighton.

Section 1.111f,

1 Mdord Speci Mretig p A
afo National ife 2 am n oma In

19M5 restrict~ing TUG% abilty to m~re etl

"~d.cam of TVG fter _0euerel d pW
akt.or plaIcldn thus Sett 1

mu z Kt ad DavOWbe- durle 1.- ?

1. Alumeat atof " d
Voop

t JTr ~ D 9*

-' .... ' oft J. Ucer Doster, ,a., 30llm1 •

L psm i On~.a o s

L . "wmmwe CoamlUto of Amerca aital StI t__"tAiM
membilstrtlv* *0penss of T, ILS4.

49. lowt-f-myll-19



7WI ML AIM'km

D1SK DRIVES
Older drives
New Wan Drives

Totals

.Other Equipment
Printers

Workstations

Tap DrIvsp

Comm

Growd ToteM

$136,255.21
g6LWf

$1,391.85
1oS36A4Ss.4

$35124.02

$67,346.19 $1,27.62 $24,4S9.37

232,4MA 5,4.34 106,471.20

51, .1 1,19.S5 21,41.9

$1T ,.. $23 3.5 56.96

50.
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1. .

2. Insturanc Coalition of America administrative expenses
$31,17.T8.

3. Insurance Coalltion of America capital contribution
administrative expenses of $T,815..

reimbsemeat -

fo oust td

4. Possible claims of TRG Super-Genera Agents to a parti!ua teritory,
market, or plan, including those set forth in the car-pwoflle's with
Max Katz and David Olsen described in Schedule .2.

S. Possible claims wder the WOWd p M ti Oupdatlo
Agreement set forth as Item I In Schedule ?.L

6. Jam aolan V.

51.

4
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1. A~I d ~ Mww b~a uswity of t TAG 0-be~m hat

2. A FOVI O tM Negh , I w. , a .t G enral on

Du t an IM O Sd tm bma Department d m*

3. Appwd by tim Calfoni Department of Cotpffaow of GGL,' IS

for a permit to qualiy the imance of the Class 8 Ohares to the TRG
Sh ebsldm5 uoder California law.

4. Favorable determination with respet to the fairness of the terms and
-mdltlds of the Merger In an administrative hestn before the Califdci
Commissionr of Corporations to obtain exemption from registration of the
Clawu Sares under the federal securities laws.

52.



Gomm.,

1ts-2F-Myleht530



2.

so ltmsmhl bmisp.adAn.. pan~s Im.
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57. 100544mM7l?4957.

s. -IN .( b d, amyw t $%Ja tmo V KMs.

S. iary infeess tolUiO

(a) William Millar from $47,500 to $52,000 on Jamary 14, 1Ws

(b) Alan Rightmeyer from $S52,04 to $57,200 on Januar7 23 19; and

(e) Richard Kypta from $55,000 to $60,000 on February 25, 1919.

4. Agreement with David Cave to pay him $7,500 for relocstion exeHmI and
$1,408 per month for six months ($8,443 total) for mortgqe anym o
previous residence.



(A) Non.

(3) (1) Doug Thornsio Employment Apeeut
(2) William Millar Employment ApemaMit

(C) Noe

(D) *on*

(I) None but see below

(F) ftne, but see bela

(0) oIme, bet see beow

0) Other thin In the or.... onm

agu ofm A MM U

58. 1"s-2-F-MY11-989



Fv ~ ~ ~ ~ ~ ... ..i .. ..- . ..

1. Apprmli.1 of the Nalger bi a majority at 06 TUGW - IusmiC S

2. Approval of the *416ha n lii oer Of Genera SW Vis Ut. bY th* a1g
Department o and the I"a Department of am

3. Approval by the California Department of Corporations of SL% aplinats
for a permit to qualify the imance of the Clau B Sham to the TUG
Sbaraboiders under California law.

4. Favorable determination with respect to the fairness of the terms and
conditos of the Merger In an administrative hearing before the California
Commissioner of Corporations to obtain exemption from registration of the
Class B hares under the federal securities laws.

59. 1@@-2F-MY749o59.



* *..

or

THR REGAN GROUP IUNUIAMC MAKIUTING,
a California Cvortlon

and

GSL HOLDING CORP.,
an Iowa Corporation

Pursuant to the provisions of Section 496A.74 of the Iowa Buslos
Corporation Act, The Regan Group Insurance Marketing, a California copofraton
-TRI ), tiereby -merges with and Into GSL Holding Corp., an Iowa corporation (0GIL"),
on the following terms and conditions:

L" GSL and TRG are hereby merged in accordance with the terms of, and
Ih the manhetr'set forth in, the Agreement and Plan of Merger dated as of JisurWl.

"~ -l~g(Ww - e an -of Merger") among TRG, GSL and Cadet Holding Corp., an bIa
.-oe~o~t.o-,- a copy of which is attached hereto as Exhibit A and the terms of W 1i,_

incorporated herein by reference.

2. As of _9199 GSL had 18.4t14100A
common stock, par value S.01 per share, Imued and o1stst , s a
we by C4det Holding Corp., an Iowa corp ohamon. a er W re a) eo

d *sofeal' ta itoek of GSL ised and outstanding. AM es wee
the Pas of Merger by means of a written eoment ezecuad ,, an+ 1 +.

3. As of 1_N, TRG had hem of
A6014 k-o par Value per share, Issued otstan ding. At a spa" i Oft-41i1
stockholers held on ____________ 11"81 _. e.ar of .e.-
were votqd In favor of the Phn of Merger and shres we" Va"41mit
Pla- of Merger. There are no slae of any othier t7 s a oaital s of
and outstading.

4. Acopy ofthePlanofMergewasmaledt eahllaofthe1lW
Stock of GSL and TRG oa ,11989.

X I WITNESS WHEREOF, the mdersilned have caused the e eutlo of the

foregoing Articles of Merger on this day of , 1,8 .

GSL HOLDING CORP.

B:John M. Regan
President and Chief
Executive Officer

Craig D. Vermie
Secretary

A-i 1005-2-f'Myl?A-i



ACt)LD MN

stTU OF WWA
S&

COUNTY Or LINK

on this _____day of _____,198%, before me, the
undersigned notary public, personally appeared John D. Regan and Craig IL
Vermie, to me personally knownv who being by me duly sworn did say that they are
the President and Chief Executive Officer, and Secretary, respetively, of GSL
Holding Corp.,o an Iowa corporation, that the seal affixed to the attached Articles
of Merger is the seal of said corporation and that said Instrument was signed on
behalf of said corporation by authority of its board of directors and the said
~Prestiint and Chief Executive Officer and Secretary acknowledged the execution
of said Instrument to be the voluntary act and deed of said corporation by It
voluntarily executed.

Notary Public in and foe the
State of Iowa

[This form of Acknowledgment wy be modified as appropriate If
ihoiis 6 o a aneeute the attached Artictes of Merger hn the offces of
Services Life in NovatoN Califoroa.h

1005-2-F-Myl7A-2



IMcs i!ou a"L AMc i Of OMuA

Vilr to V!! M atee OWN' Artiles ot In, I Io M, ON,hblng tr° tslm S 1r~eof:-in R C 6010a

,ANtICM 2

SECTION I. This Corporation Is authorized to tsue only sh d
Common Stock, which may be Issued In two clases, Clss A end Class. 'ft.
total number of sham of Common Stock which this Coporatlon Is Mo u
Issue Is 10,000,000. This Corporation Is authorized to Issue %0,0 dMuI t
Clau A Common Stock and 5,000,000 shae of Class B Commos Stock.

...... -. SECTION 2. The rights, preferences, privileges and restrictiomn
to and Imposed upon Class A Common Stock and Claus B Common Stock mw
folow=

l' (a) Voting Matters. Except for votes taken In woo
d* V teton4 Drctors to the Corporatos bar ofw:ecm..m

- -- s-.ndos~tanmdi shares of Cl A Commn Stock or Cbm a C
Ssall be entitled to one (1) vote for each c share heI any.r before the Uwm~-rehor-ode of the Corprtion. In suel mtt go

be made beft Clas A Commos Stock ad CIS" B Comm mek.- .

Co mo It e of,

.... .odreeled vl In emeet of Such shaves i the
-- m UwaImlm telled tw the t o
........- 'f" &"Hus of' "heU 9"rd of D&INMARrd W-- Ma 'W7MqWWP

on one clum ot Common Stock and not the other.

V (c) nlection ot Iretor ta

ci) 8iiden of share of Class 3 Comma Oaeh s+
" - .. ft d U entitled We e~ee In a gt forty Ipoent (4S o1"

-tM@n il MO leetm ot the Cor onto, wbic I ill a-
--to eleat few (4) of the ten (16) IndIviduals on the bard. If uigt
oa Au Ug4 h number of share of Class 3 Cosmo Ubk w hi e

-.-- - - e my esorow restrictions or limitations or the ower of
Class Common Stock actually voted by the holders thereof In my lelesd rt 610
Board of Deets sie --- 16 however, that this righ shall kterube ft the ut
of an undowritten public ofFe-inof the Comma Stock of the CSsuteo

- - ~ hwflmer that this right shall be reduced or limited If* at any time afte
January 1, fthe total number of Issued and outn d ag m of r lM l
Common Stock Old either outrigtt or subject to esow onaltl-4- . h -1,
with the total number of shamr of Class B Common Stock beld a teauI teek
by the Corporation for later resale to employees and agents of the seeloa

-l1652-1-Myl?

-VA,++:+ . ; '.+.: + :,
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f'

10atImmroSIO bOOk &N "ee T a t fep
* e of memm" of the Doord at a (90 mde6 to "aU ws

calculatd by dtviding the rgot number ofateso
S" owned (either outright oe subject to esow restrlctom) by U huai

Clan B Common Stock on the date of any election of Directors, pis the neber
shrwe of Class B Common Stock held by the Corporation as treasury stoek (ub-
jet to the limitation set forth above with respect to such treasury stock) by the
total number of Issued and outstanding shams of Common Stock on such date.

(ii) Holders of shares of Class A Common Stock shall have the
- rgiftand be entitled to elect in aggregate sixty percent (60%) of the members of

the Board of Directors of the Corporation, which Initially shall represent a riht
t~b elect six (6) of the ten (10) Individuals on the Board; 2P2!ftA, bowetel, Uta

... .. thi right shall terminate In the event of an underwritten puc offeft th S
.... . - Stock of the Corporation. This right to elect Dirtors sreW

lft"uidEdw-i pestai corLres pond0 ing to the perentg decreas In
" '- "-- -blder of Clam B Common Stock to elect Director that slU .We

eveat that the number of shares of Common Stock owne by sw"b fu
Sm@em Stock shal fall below forty perenat (40%) of the total nuMer

eed owtstadig shares of Common Stock after Jamary 1, I t. Fr
Lusk. of Clas 8 Common Stock shall only be entitled to elect tlwe i

m)embers of tb Board Of Dietr e isIn l19W bedhr

-~ rS~~ I0 ftmms of Cum 3 eaa tc Uwen Raiefis -I

-(I) Until the time the Cosmos Stock Is pWKlicy tIL a* 1
- - - .- .....t-.of sm of Clam 3 Comma Stock soll be req M to Rs

bb he n d ar of Cnm 3 Cosmos st back to th Corperdt. at ,1
-... ftfr ImaeVatu., as heeinaftedef~i~n~ed vid "e (12) meUnt 40 UI#

I~tIs~ f sek soelhelersep fiom or ageow relat~iodf withf
IS Is o Its Anile W h sUt the Cwp e adV
* D ife s"ll have th e tow ANO r deer this rsl ....
foray bo of Clas Common Stock for any period of tim It deem pN lW -

St't tft Mction shall be retaind as treasury stock by the COP- ime
shall be avaiable for later resale to employees or agents of the Corpora"tn at the
stoaks Fair Market Value for issued and fully paid shame oan terms Wd with
conditions authorized and determined by the Board of Directors

(Ii) For the purposes of this subecation (d) and subectio () of
Section 2, *Fair Market Value" for Issued and fully paid shar sall, be debed to
men that price per share adopted In good faith by action of the Nad of
Directors as of the nearest annual market valuation date (which dA occur

8-2 1005-2-F-Myl?B-2



two ~~f ee Wlhthi NA
.,-nw --MI o% e for ome ii be esm e4 b, 1.
for sM s held In ebcrow but not e1Igtte for re ami".I"'

mop by 753%. Soid discouts reflect (A) the risk of th Carpred1's
ay crlteria for releasing the siares trom escrow or for making the shtis

ltle for release from escrow, and (B) the time value of money Involved In the
patiod before any prospective release of shares.

(e) Common Stock Resale Riglts

(i) Commencing on the Merger Date and then on January 1,
-- '...0 :andon January 1 of each year until the Common Stock Is publicly traded, If
ever, each holder of Class B Common Stock and Clan A Common Stock shll have
- -tight to demand that the Corporation repurchase up to tea percent (10%) of

.. ....- tho Common Stock held by such shareholder (including those shares held outright,
.bet" exudlng those shares subject to the escrow restrictions set torth In

... -- Lt IV ot. the Agreement and Plan of Merger among The Rega Grop
--bewuice"- Marketing, this Corportion and Cadet Holding Corp. dated as o

SJammery 1, 1989) on the date of the demand (roumded to the nearest whole 10).
We Ibeoo. the later of (A) 30 days after the date of stch dOWN04 or

.. U da after the market valuatios date as determined In saeeodall-fel *l
24-IU) of this Article, the Cwporatlon shal rpadeebsef

-with cash the nAmber of shm set torh in such demetd -  t
7 .U mket Value (as datermiud Is e ee with Mes

* 2) 9dees of Clam 3 Comma ek vimtWh desire to towe
-N-- "10)of their shares back to the Coertlom duwin my am i be

4OkW" addona riohts to reslI on a pro rate bobi from thee w et
W- A w*o IStock that fail to aim a request -for repurse in y$r~rm .ereqes for reurhae of les thm tea percest (10%a) ofos sm e bi... _....

.iN..- Cosmos Stock. Any of such to resell that are set inehoed b "T
yaw caD expire and not carye-over to the ext year.

- .. - , .7 ,. - •

(H) In no event shel the Corporation be ea dsk e Wwebse
vth"aft ten perc'nt 10%) of the outstaing sham of Clas A Comes-Skek
or Clan 3 Common Stock in any twelvmoe th period

(Ill) All shar of Comsm Stock repuchased by the Corporatlo
• --~p~-rt4*ths subsection shall be retained as treasury stock by the C aot

and shall be available for later resale to employees or agents of the Corpertion
and Its affiliates at the stock's Fair Market Value, on terms and with eomdltloas
authoried and determined by the Board of Directors.

(1v) All rights granted to the holders of Cosmo Stock pursuant
to this subsection shall be and remain subject to any and all -llobe laws that
may limit or restrict the ability of a p tion to make datrbetos to Its stock-
holders, Including distributions In connection with the repurchase of shares.

B-3 1O-2-F-Myl7
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ShareholdersOW toe s tl n ea go the od ertles
off fered pus'n to the tA of sc offer.i zm Group Kakew Mm tw 2 mo~ and Cadt

&"Rd as of JaCuary A ie (either by Aut to alPt the ofa A Cmohowm voting In conetion with th :@"OWN to nabh an oft, fr) i

so di after reing notice t the the Clan laretors shal be e i
to tritsfer teh of the sha of Cla B Stock os ld at such time by the I
amroholdirs to the Clas A Shareholders In exchange for the consideratim
offered pursuant to the terms of such offer.

(e)s Right of Cla A Directors to Authorize Sale of Class A Common
...- ln C6rtanl s Insance in the event st the Cla A Shareholders holdng a
mjeiyofeo Stock outstatnen fall to reject an offer mde by

t ifr a of he srso Class A StcChloamucmimoynh C~

the Clas B Directors on belf of the Class 8 Shareholders to purhase all of t

.. i 1 o dn Culaa A Shares pursuat to the terms of the dispute resolutio gow

am set foth in Article V of the Agreement and Plan of Merger twaft TM,
*oh rg n Insur ance Marketgn, this Corporation ad Cadet Holdi g

. 's'of Jauary 1, 1989 (either by voti g to ana eypt the offer or by
from voting a majority In ecoteto with the resone t s an offer)dfte after reeiving notice Uwereot, the Class A sha be
tre~~ac h of the shales of Clm A Stock hold at such tf sdeattm by tb*
"--o-l.er -- to the Claw B Sholders in exchane for the 0-o -- drt

a t to this term of suc offer.

doWIM14 .... '" '' 'erow pamat to the ter o tatesd

11"f Corp.. " dted as of Janur It IMn Shl not- be U-c." '

id f om e cr w

B-' lOO-2-F-Myl7B-4



EXCERPT UGNAuS nou 01W, mmau. =wc= un's, ntaw .

a)Prior to the Mergw Date, OIL's Bylaws shall Inchieprob~
the effect tats

SECTION 1. The number of Directors constituting the Corpkau
Board of Directors shall be Initially fixed at ten (10).

SECTION 2. No more than two (2) Individuals seving at any one
time as Directors of the Corporation may be related by blood or by marriage.

SECTION 3. The physical location of the principal office of the
Corporation shall not be changed at any time without the approval of at least two-
thirds (2/3) of the members of the Board of Directors of the Corporation.

SECTION 4. Subject to the effect of any provisions in any written
employment agreement between any person and the Corporation, any offiew of
"t-Corporton may be removed from office by the vote of a majority OfU0e"

SDirectors of the Corporktio.

SECTION S. The Corporation's Bylaws may not be aumien d orw
repeald io t January It IMO soo" to contraven the terms, WoUq M

or spiit of the Agreement and Plm of Merg dated as of Janumry 1. 1 P'W
aMong this Corporation, The Rogpn Group I 10rnc Marketing aid Cd et*,

. (b Prior to the Magw Date, GIL's Bylaws and thU 31mm Bytu
ServIces Life shall ema inclue provions to the effect that:

IfReular meetings of tOw Board of Directors will be heM .-

SSpeia meU . of the goft of etorS may be ealed by theU
-. ~~~~~~~ Ssd rsdnSrearyo a majityl of the Board Of DieeemA S stcao

Wthe pme, day aid hour of the meeting mmd the buness to be trint I
meeat given to each *tor at MW T2 hem before the time ofth Us, idif
delivering the sum at him re!imee or l place of basnem ortis

-. iv, ~ ilingt such notice at loot S hums befre the time of sk
posagpW i adese to him at his last knwn Post offie id*Us
to the rsmd of the Corporations Wov1 however, that such miaimea utiee

. p ro- -s -be -xteded by an additional T2 hours in the *et thmt t Is
" 4etem1ined tat a majority of the Clas 8 Directors are outside the UVe~iWs
at the time such notice is Initially sent. No notice of any meeting of tMDW of
Dretors need be given to any director who attends or to any eetor we In
writing executed and filed with the records of the meeting eithe before or atw
the holding thereof waives such notice.

C-l lOO5-2-Nyl?C-1
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UOOMPITMON AO3ZEUMT

THI COVENNT NOT TO COMPETE (this ,Agreement" Isbm
day ot is9 by (employe's easel e'uMPaWOW 1  .

CV 8W t (hereinafter indvidually and

ref to as the "Compun.

In consideratIon of the mutual covenants herein contained, the pertes
agr as follows

1. In the event that the Class A Shareholders referred to in the
Agreement and Plan of Merger among the Regan Group Insurance Marketlug,
GSL Holdig~ Corp. and Cadet Holding Corp. dated as of January 1, 19f (the

"Merger Agreement"), purchase all of the Class B shares from the Class Share-
holders pursuant to a properly made offer or a counter offer, as set forth In
Section 5.1 of the Merger Agreement, Employee shall not:

A. Use any trademark, trade name or service mark regtn
I.. Ue n ame of General Services Life Insurance Company or other tzdamv--
trade name, service mark or other form of label in which General Serviee We
Insurance Company may have common law rights;

B. Directly solicit during the term of this Agnemest ,i
producer or policyholder of Geneal Services Life nsurance Company;

C. Use any list of producers or poiyholdes a
General Services Life larance Company,

- D. Us any General Services Life Insurance Company form t ,

containing form setting forth the terms of Insurance products issued by-16O
Services Life Insuaee Company.

2. Employee hereby agrees that this Agreement will have a te of

triJ-i subsequent to the date of termination of Employee with Cei- or
such other term as may be specified in any employment agreement boluss
Employee and Company.

3. Employee hereby age that in the event of any bireoo by
Zjup&tyg of his or her obligations hereunder, the damages at law to Compny my
be Inadequ0te. Therefore, Employee hereby agrees that Company shall be etWtlad
to seek damages arising out of such breach, and/or to seek equitable relief, by way
of Injunction or otherwise, to prevent a breach or threatened breach or to eMfeee
the performance of any such obligation.

4. The provisions of this Agreement shal inure to the benefit of
Company and Its respective successors and assigns.

D- 1 1 5-2-F-Myl7D- i
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Ced4Wq~

GSL ROOMn Coep.W
ATrWI Chafrum of *eBaRd1
4333 Edgewood Re vc
Cedar Rapids, 1A h4"

(Employee's namo]
201 Alameda del trde
Novato, CA 94949

6. This Agement s" be e0strosd and euftd in aeeordsce
with the laws ot the State of IJwa.

-- 7. In theeove* g~tl

3~psve'scoveatsE a*w

IN dITNESt
1~6106emat the dyWhom

OMs

.AWW

GUI OLDG COMP

3or
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2. Um Smi 4 *w ow go"U~

thus~ ft 14*. awl. pi. b.-wrv f*" &Mem J ui M

n o eu Fs4 me Sseed Ywkws fo fth 12"14 woes 4 e
41MO~o s obwfsu hmft =84 4he~ em s GrO Vduseum 4fwt P" ow p

CMsc ho Is" such Is h sUE In tu (Smm 4L10(1).

()a the dUn valumm Defeo b-Fem phismium auwsed oftg ceuted em doe second Valusgem Dtus -dot produced
b~ete dosU V~lumsh Deb mi doe med Valmucem Dom, be*h boned em yW Cmdlem 4L.(Xk)). or miumple,

Sce-e hreedum is m fts$J w ~ k 017(lM mimps n 51mMISM), a MM ~M.M

4. 11am 1ishos 19 shw h-Fern Fuahem wh is qumied to -acjobu i d owad dierm at GSL I~min
- he lA-PwSceuedt (Seed.. 4.1(t))t O - w te est a) ems domes the Sdwe&W Whuem berm em the
*9i Yahodlem Defeo sad Som m thed Schedule Psmlum la erc.e thN Owl Vuluadew 00m 9dsm
4.1(001) wa b) 1S'S of she b-Fern Umicheduled* Pramium (Secd..4.1(1()). P'ipe sfh Me

-- Dmbk MS-el-te 527414 mU..m of 11"41Mce Uu sk rmium Is U4LM3 miss. Noe ser, ds ift be Mlyt
eeinisd-shim the Oc Soft 9m msse Fshdlei to emes chsedhiilum, or SUW TMk@69w

Go a few be-Form Pium .W= S3774 Nmi ea.
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QueU~ Sum E~eubm of bdu s d 3im 23. ifS (siped %y Nth.6 OW w hd~
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* A4mW4 Ubek Valu6 e, M

SPSMent eeO of In-lorem Baden.

AjH&MM31D 3001 VALUE

Adjustd Book Value will equal statutory capital and surplus adtustd as
follows

.. - ."5 :m mandatory Securities valuation remve (MSVR), the liability foc
Rrsuance In msuthorhged companies, and the liability for funds held under

rlmwame treaties with unauthorized reinsurers.

* 2. fw th2 estimated realizable value of non-admitted meets. The value
D. : ,: s:- :t •qcto such amets on a GAAP basis wil be accepted aS tt e

* ~tnlIe value.

3. the e ates (les h detlees of the nafet vj" mw
WaiW ae. boU reel ate o@Aed ftY Urn OM by Mh e s d

k w0 ple ed Id Vt~a j 1 11imasa114

eupe~~ta redtnn ewd fte em"
Lh Adluteawd Boo0 e to fo ea t e

ean~e I *mom 1aor thamyt a f emt w o
ft. -l~n SU MillionI~s reosu the 4sI~ey f re valueofIta

T he tBook Valuee so Calculate should be Inrwe y h

-siate - - ed tae of3 mf txIeemt wan ao netwi 4ibmb

p.eset t mhmt ot -.5 e bmlo entin aquae the luo the Iat

15 psnt of 20 yeam of futwe statutory book profits.

F-i 1005-2-F-mylTF-1



Stutmr book eoi wlf be rm-ted I t
aend o the recet mortanty, isp.., as eqeme everls OI

for this ppue. Tb ommldaom ae bend as the l. is e foa s
PIlks. in the 00dl. Ca vasss and other polley o4hew -sotlstmw aredatermited
by the P.11.7 contract. Sta tutory Mresm wil be on the basis aind for s-tfatutoy
autle, Incuding any deflolency, ---d--_-t-o- and Immediate paym t

clams reures.

rnvestment Income wiU be based on yields of existing amts and anti-
cipated new money rates. Investment spread laswmptions for interest sensitive
btilness will be based on the current tUqiet spread foe each product. For aeo-
- tts wh -kspecify a contractual spread, such spread wM be ed a the taigt
spread.

kgreae"al taabeome wcll W be jee a weas Us'twryIe
by bs. n e. "I"eIn i- statur r t the
lo Afta statutry p tr-wile iiu ..... ...
#rofits lea a tax rate (Cireutly a tmes-taah Ineom,.

F-2 iWS-tY-Myl?F-2



OSL Holding Corp.
4333 Edgeiood RAd 1L
Cedar Rapids, IA $24"

Cadet Holding Corp.
4333 Edgewood Road, N.L
Cedar Rapids, IA $24"

Re: The RIM 2M an c I K td

Ladles and Gentlemem

" - ve a et" " o ega " e to ha Eq

Agreementl ane Ib ow igsimug~ .*~1
Apeemstz amon th CSsmw-Ii
bela rendered lo

"ertified or ote" In. ..
eorprate 4W ,.-

(1) m -- _ i -~_~of tb* UOO M

(2)
the Company,
Agreement;

ode l-erd -t e . 1

(3) the qiusat La"ry O. Brows e6mel to 03"3 dOt, 4Wd
[teMerg-er ate!, delverediwuMst to 88U8e M0 .t so uNe wApumt;

(4) the Coopwnq Artaelt of am DOWN "bsq d

-register.
(5) The ComPnSO - s-Se v Its

As uNd In ths oWnion, ttb eorhmihs w *we m ot swe' as to
matters of fact that, after n mlsatlos of iseumest mode 8asdshdo to a by
the Company and after Inquiries of offlers of the Company, we fllad mu o to

G.l160621i-MYlT

I

p.--

G.1



Based upon and sublect to the fwe ol
qualificatlon contained herein, we are of t on o that

an subect to

(a) The Company has an reqiste corpwate Power and authority to
enter Into the Merger Agreement On to iage In the -tiuto contemplated
thereby;

(b)
...... utlhorize the

- performance by

AI corporte action has been taken by the Company to
execaon nd delvery of the MeMer Agreement and the
the Company of Its ollau thereu-de

- -(.J.-rovidedt a~tht the artl. Ot merger eAtem lted r
i naerert have ees lia it h O lfi'ofth Seetry ofSa

State of be a i t . th - * .

Raft. a-' 1 i~w Ciialc i
-a All ae ~~ay Al"-- 4., '

the StI" e of 1Me in eaameea li, thw
o .i of te ...

Caifrna MU n t i tie tor---- -_ I

loev, a fMrei ew the t bOm eAe*r i

Corp t the Rtate oat hml wah*epet ti tees adb
ot the bnsee of the Cleon 3UMM by GUP In the Merger M

(r) we do got believe that we hae uffleht inamatle, Wed *a
* or review of the -~eer sAlweb er i eerds ad Ow ratOe llmite d vove

meat In advising the Copa~ upieu Its iniia orgdation am usMat rdte4 to
* ---he- lnuuwofIts sewitles, to e3WOus afteplmo whether my v0IN of

appicalesee~vltlinw may "Iv ee* "Wd in eelwthhepee
sa"e trmfer Or 0 ditrluto of any at the Compeay'ss seewltloe Wea of amy
however, bosed up"m a eview at the "0u*Arele gems afthe Caps Am the
certificate exeute by Mr. Joim D. lgan In ecametlwit thi Oals ut that

0-2 l5-2--11717

the
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.xprm no o he Mal . hV s the *w 06 f' ate
California .. t the federa law of the United Stam.

Thk opinion is furned to you mey for your bmf lt In eoae tlom
with the Merer, and way not be raled qos bY ay othe pemso without our pr4e
written consent.

Very tnly yom*

DioBECK9 PMGU & HAIRIMON

DymehdiE 1s. 

G-3 iNS-2-myiTG-3



ioamIv wovor

e Date)

THE REOAN GROUP
INSURANCE MARKETING
261 Alameda del Prado
Novato, CA $4949

RE: GSL Holdft Coro. and Cadet Holdlw Cor

Ladies and Gentlement

- - "1 aU e6unsei for Cadet Hodi Corp., an iowa euperalo f"edf). d0
Holdig Cpany,, an Iowa c Orpo raio *- .........

Y Mha Ptia ot Merger dated as of ate
Th- The legan Group hIac

an aeel wit '8 0 is W et
of the Meter Age m u a~a

(1) a s, uxsted espyof he

(ut)olae e ecute d ow delive ed by09 '

~~e (2 upon A u ojeot to the forong Ad et o phfle*

acontained heei, we ane of the opinio that:

(a) Each of Cadet amd GSH b"e anl reqlete espla ~po and
authority to eater into the mers 'Aeeqt-I owg In
the tramtlo'w amtemopated therp

(b) All aeesary orporate action -w bees take by so* of Cadet
and G~ltoaatorize the ezeoulos mideagiveryothe Merge

H-i 1W5-F7myl7H-i



Thb ophSim Is fumibs4 I t solely to, yew binft In msetls WMWith so

,w inut be relbef qp by -ay otbur v Ilo without Owr prio wmtt"
-mint.

Vry truly yaws,

La"ry 0. Brow

H4 LN4-7mylTH-2



tI kO of q &a"monsi

I am an fraan met the Doad of Di orsat of-mhems
"WOWtl (the 'Cmm". Thi cetlflat Is being 011hsblmi ..
e with the legal qimon to be rended by you purmaft to SetlsAW
of U Agreement and Paut Of MWr dated as of January 1, IMS aenM the
Company, GSL Holdig Corv. (oaw,) and Cadet Holdin Corp.

I hereby certify that

1. At all time since the Companys incorporation on July 30, 198,, 1
-Have bhti eploy d by the Company either as its President or as the Chairman of
Its Board of Directors.

.. 2.' 1 am or was personally acquainted with each of the Individmis who
purhmdsham of the Company (in their personal capacity or on behe t fa

a "" .. . id.a,' , other entity with which they were effiliated either direetly ftem
tM C, a-y or from me and my wife, Lynda L. Regan. Al ofa hW IW7
Md dkst meess throev me or otbs In the Compny to lhematl

Compgy a m goespeels mi- 1 as wall a Its f ~ lamp".em t the Compen pmet ulvmlm w ere empl !eu o
at the time thY ey ed their shemv wvowe
.... ae time. so aW . .~ A A,~ T m Jmuun

3. Te e2 ets of the eS
VWW*iiW- bIm tO 91 d m# iMs me y p.. a

411- d""m h , iMeS Uwve been dme e
wo fare reaml fthe $a 16 S. loopny to am a y wI~e gift ~~

4.Totbeet of mee * at the permo hmo aidy
t. manyt me and w m poiUde by IM hvem %e t4 tft
te tme nde oastm to t ol eStom tn the oWed m-em eof
nat" - t 23, IS. The Compaytal h a

umm~edfbeMela lamtios- about the Compeny' reNMIt of epraiast Its

4. To the best of my Inw e a iorm eratiy about the COMPMy
talbs as a whole which was prowie by me to a sherehelder of the Company at
the time he or she purchaed or sold stock In the Compn -IF maroo

m isl adin in ay m aterial esp ect.

5. Since the luociporatlos of the Company I have got beeme aware
of any ndao meerted aganlt the Company or me, In my persoa epesiy, or of
any claims threatened to be merted against the Company or me, In my pereal

1005-2-p-myl?

OF
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IN w"tN WHIi DF, I have aI MOev tbk o"ribtlft of tae t"
set fafth beow.

Dated:
JaM D. Reg"

[-2ins21.my1T1-2



"a'h:thq (!fO'. I. ....lst bbd,-uv

urn eeema un Ois ef avur t at
Apf seft" sag TUG,, OIL=i COP
("Codet8% Capitalized terms wmet hrei and not teb
meanq given to mck terms In the MerW Agreement.

I herey certify and ape:

1. 1 have tra orred or caund the tranmsfer to TRO at d my
rights and title In and to any Insurance and annuity produets and m..
developed by me In consideration of a payment of $218,00S

2. To the best of my knowledg, I have not wIthMhe m Cadet or
GSL any Information or knowledge of any material facts about Tft!anJ.

- opetrtion, particularly Information relating to Subeidles ofr G.
iP iadfitt between myself and TRG or other entitles Wbish are re

-- '- :----IatO he Mergr and the ougoing operations of the lor
Geseral Serviefs Ufe;

3. To the best of my 1wladig after
time to time, I am not awaGre of amy dltien of amot: as-. o s(wetber state or faduel In caete

I W eIS I b ol esud havea am ateuld, d m NOMii!

ThGA&IJd
4. 1 will, from and after the Mere ts ;

----G~LWfi thn Swvlvor palepC&t to
C11 A Direets and AUSA from Md againt

(lael i Itu' fees) -Md W
latetlma ly in my statement Omod In.. -l~... , l~aiatles or eUtletem er~ela eat a,

-*p Date. " whe any ebai or demad le ndlw -b
th- right ot ld mnfleaitkon the bfrvlvor CW tle m te a*
or Chass Awkerector shell be entitled upon remasnawl nelee 16,0U
of Odoed eVies Ut In Wovate, Ctltfornia, or at sua ~ th e go.
by'me- omt time to time, to set off and apply auW mY MMa,
Servivor Coporation. Clas A mweholdeus the Clam A Dkeeinw ( Ib or
AUSA becamu of such IndemniftIo, any Items or pVrtV Oe" l -ya
Survivor Corpor under the r grement, inelUi I ."ut viSad .%

-- - *,;s-'Rl - elr eligible for relee to me pursuant to the PrewliM of Avs IV
of the Merger Agreement or sums owed to me pursuant tomy eOWild 1ed fiV

O0O5-2-F-MyllJ-1
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or
OSL MOWING COtP*

(As Amended Through November 1, 1989)

ARTICLE I

DIRECTORS

The business and affairs of the Corporation shall be managed
and conducted by a Board of Directors consisting of ten Directors.
No more than two (2) individuals serving at any one time as
Directors - of the Corporation may be related by blood or by
marriage. Seven members of the Board of Directors shall constitute
a I-utit for the transaction of business. The affirmative Vote of
at-le&st fiVe Directors present at any meeting at which a quorum is
present shall be required for the adoption of any resolution or the
takinq of-any other action by the Board of Directors. All powes
of-- the: 6pbtaton not otherwise provided for are vested in atd
shall be exercised by the Board of Directors. In the e mb n
of a quorum of the Directors at any Directors' mae eag or in
passing upon- any matter affecting the Corporation or its p upt
the adverse interest of any Directors shall not di ista Ao*

Dire-tors or invalidate his vote. The Directors shall* hat the
pover to dp repeal modify, or amend the
Corporation, and shall hold meetings at such time or'tles sY

S. be --provided - by - the Bylaws of the Corporation or by
consent of the Directors in writing given either before or, ater

Smeeting, or when called by the President, Vice Presidet, or
Secretary bf -the Corporation or any two Directors of Oke
Corporation by fifteen (15) days' notice in writing.

Meetrnisq of the Directors may be held within or without the
StAte-of iova-and any action authorized or taken by the Directors
by' the unanimous- consent thereof in writing without meeting or
-assembly shall have the same force and effect and be binding upon
the - Cor &eiitin as if unanimously done by all the Directors in
lawful meeting assembled.

Regular meetings of the Board of Directors will be held
quarterly. Special meetings of the Board of Directors may be
called by the Chairman of the Board, President, Secretary or a
majority of the Board of Directors upon notice of the place, day
and hour of the meeting and the business to be transacted at the
meeting given to each director at least 72 hours before the time of
the meeting by delivering the same at his residence or usual place
of business or, in the alternative, by mailing such notice at least
96 hours before the time of the meeting, postage paid and addressed
to him at his last known post office address according to the
records of the Corporation; iprv , however, that such minimum



sical loaftion of the
'M o on shell not be changed at any ttr

of at least two-thirds (2/3) of the of o
Directors of the Cozoration.

ARTICLE II..

Meetings

2 :fIW.Ahin aI" Mting of the Stockholders of the Corporation for
the ,* elotimo-of Directors and the transaction of other business
,hall be held on-,-Any date during the period ' b "iew Af n Uch 1.

each year as e A
~~bei 5o0a0 of of~tos

o~a~io ~~wAwn teazs

+* mP?, t ++b++ of Ib-st or by te
- , c% b '4b ) ,~- o 4 e of the'"

sa ft -,ten (10) 4W"611 4ttsi natiodr

ARI'?CLN I

Fiscal Year End

The fiscal year end for GSL Holding Corp. will be Doer 31.

ARTICLE IV

Officers

The Officers of the Corporation shall be elected by the Board
) of Directors and- shall be elected at a meting of the Directors to

be held immediately following the annual meeting of the
stockholders. The Officers of the Corporation shall be a



* neednotbe
12 ~ tidf'fia until A&Mu~?  are . le..... ~i~ . -.......

±Z~i~ neor more Viefm4Wits * siti
- - - ~~tars , Omtolr -or Air n

tk reto, or chairman of the Board, may be a int.d by th.
Diretors as and if the Board of Directors' way from Wiu tp
detorine, whether stockholders or not. fhe Board shall ele 1
the power to appoint an executive committee from its
and authorized to exercise such powers of the Board as the ward
may determine in providing therefore. Any two officers, t
that of President and Vice President, may be held by the same
person. Any vacancy in any office may be filled by the Board of

.......Direc"rs. The compensation of all Officers, Directors and
employees of the Corporation shall be fixed by the Board of
' Directors, but the Board of Directors shall have the right to
delegate this power.

. Subject to the effect of any provisions in any written
employment agreement between any person and the Corporation, any
officer of the Corporation may be removed from office by the Vote

> - of a majority of the Directors of the Corporation.

ARTICLE V

Corporation Seal and Execution
of Written Instrufment

The Corporation shall not have a Oorporate wea, rll
ino*uments executed by the Corporation which are ac lml-d&o s
wh&ic affect an intenrst in real estate .abll be ewnd ': W t
Chairman of the Board of the Crrainand attm by 0h
Se'ttary- of the Corporation, and all other instra t pe. -ma
the- the0oration, including any reloase of mortgae or ies., stay be
exected by the President or Vice Presidents or Sefetary or
T Teemarwi.- Notwithstanding any of the foregoing proioms, any

nritte struent may -be executed by any Officer or Officers,
Aqent or Agents, or other person or persons specifically Gssi~ ad
by resolution of the Board of Directors of the Corporation.

ARTICLE VI

Amendment to Bylaws

The Board of Directors at any regular or special meeting may
alter or- amend these Bylaws by majority vote of the members.

The Shareholders, at any regular or special meeting, may alter
or amend these Bylaws by the vote of a majority of the outstanding
shares.



as further amended on 1, 19S9.
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CE RT I F ICATE 0 , 1 0.r It A ?

SEPTEMBER 5, 1986

GSL HOLDING CORP.

HAS FILED ARTICLES OF INCORPORATION IN THIS OFFICE AND IS

HEREBY AUTHORIZED TO TRANSACT BUSINESS AS A CORPORATION FROM

SEPTEMBER 5, 1986, PERPETUALLY, UNDER THE PROVISIONS

OF CHAPTER 496A, 1985 CODE OF IOWA.

1,

(.3
. ..

•0

~*~? ~. *.



We, the undersigned persons, acting as in@lr *ators of a

corporation organized under the Iowa Business CoStiration Act*

Chapter 496A, Code of Iowa 1985, hereby adopj >the following

Articles of Incorporation for such corporation.

C)
0• 0

ARTICLE I -

The name of the corporation is "GSL Holdint .

r Tho corporation shall have unlimited pIettt&*, s in and

to do any lawful act concerning any and all buinesses

for which corporations may be organized under the l0a Misinoss

Corporation Act.

ARTICLE III

The term of existence of the corporation shall be perpetual.

152
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O ar wl21 l~d Uesf~.

ive or prior rh to a i 1t . i 6 pra 0" VI- .00 0

or stock hereafter authorized or issued, shall be ve"s"ted i

held by any stockholder, but the Board of Directors shall have

the right to issue capital stock at any time authorized to such

persons and in such amounts as the Board of Directors may from

time to time determine.

ARTICLE V

The aresas of the initial r"Ine*w-edA 4. qf .I

croai4 :Ion is 4333 3 l4 3.3., U4.hAW;ty, +

Mp4sr Iowa 52499# and the *e of Its inItiall reqOOL e afa'

at such address is Geotge 1. Lumkbert.

ARTICLE VI

The number of Directors constituting the initial Board of

Directors is ten (10) and the name and address of the -persons

who are to serve as Directors until the first annual meeting of

the shareholders or until their successor, or successors, are

elected and shall qualify are:

-2-

153



ARTICLE VII

The Board of Directors, at any regular or special meeting,

is authorized to adopt, alter, amend or repeal Bylaws and to

adopt new Bylaws not inconsistent with law or these Articles of

13-

154

475 Gate Five
beslifto CA ~

ThIOkiu b. b'~tf~ a 4333 Edqeood rod"
Cedar Rapids,. IA

william H. Foster 127 John Street
New York, NY 10038

Robert C. Greying 4333 Edgewood Road E..
Cedar Rapids, IA 52499

Edwin L. Ingraham 4333 Edgewood Road N.3.
Cedar Rapids, IA 52499

Max Katz 475 Gate Five Road, *A-215
Sausalito, CA 94965

Way e- Rawl8 475 Gate Five Road, A-215
Sausalito, CA 94965

.-,4an-3"An 475 Gate Five rad,
Sausalito, CA 9495,

Cedar RapidsA

'Aftr the ftitM2 F-teerd of Directors,, th,

cinsitof b9 tw )*"#A OW a ten Directors as shatt

*~~ae&by th* '10 ladim from time to time % t c

aatalmm meting thrtof at which Directors are to be O)*toM

OMI



.Q -I #. ~ f ik

%"A'4

e~~~~~s~ AVti4~ rr *@l

ARTICLE VIII

These Articles may be amended at any annual meeting of the

shareholders or at any special meeting thereof called for that

purpose, and such amendment shall be made by the affirmative

vote of a majority of the shares of voting stock in attendance

at said meting, in person or by proxy, provided, however, that

a quorum is present at said meeting. For the purpose of-this

Article, - as well as other Articles of thme Articles of

praion, a quorum is hereby est*Ueasod to be fte

etoakholders in person or by proxy epresenting Fifty " t

(501) of the issued and -outsting stock oftthe eooratioa.

At any meeting of the stockholders to consider and act upon any

proposd X amnet to the Articles of Inoorporation, the

stockholders may adopt any modification or revision thereof

proposed at said meeting.

ARTICLE IX

(_ No proxy shall be valid for more than sixty (60) days from

the date of its execution.

-4- 155
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41

On this day of Augyt, 196v before ,*a&

undersigned* a Notary Public in and for the State of towa,

personally appeared Arthur L. Christoffersen and Donald 7.

Shepard, to me personally known to be the identical persons

whose names are subscribed hereto and who executed the foregoing

Articles of Incorporation and did acknowledge the execution

thereof to be their free and voluntary act and deed.

Witness my hand and notarial seal the day and year last

State of Ioaa Ce"

Zxp.res: ?-141

-
A

:157

NOV 4 1986



£4I bt I.. Cz :tof ftsen 4333 9Wllood
Cedar Rapids,

Donald 7. Shepard 4333 ldgevood
Cedar Rapids,

are:

Road N.E.
IA 52499

Road N. E.
IA 52499

Dated
- •p. *lP.,

' " E °~ .'z.

this /? day of August,

-5-

1516

--7 Am.
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CERTIFICATE oF AXXNDMENT

DECEMBER 27, 1989

GSL HOLDING CORP.

HAS FILED AN AMENDMENT TO ITS ARTICLES OF INCORPORATION 
UNDER

TE PROVISIONS OF CHARTER 496A, 1987 CODE OF IOWA, EFFECTIVE

DBIMBER 27, 1989,

CHANGING ARTICLE IV, CHANGING AUTHORIZED STOCK
FROM 2,000SHS @I,000C



?@ -be Secretary of State
ot tM State of Iowa:

Pursuant to the provisions of Section 496A.58 of the Code of
Iowa, 1989, the undersigned corporation adopts the following
Articles of Amendment to its Articles of Incorporation:

1. The name of the corporation is GSL Holding Corp. It C%3
was incorporated September 5, 1986.

2. and 3. The following amendment to the Articles of

Incorporation was adopted by the Board of Directors and

the sole shareholder of the corporation on November 1,

1989, in the manner prescribed by the Iowa Business
Corporation Act:

RESOLVED, that Article IV of the Companys
Articles of Incorporation be and it is hereby
revised in its entirety to read as set forth on
Exhibit A attached to and made a part of -this
Written Consent.

4. The number of shares of the capk"tion, u L
at the time of such adoption v 1 share of
and the number of shares entitled to VOte "W--Mh t 'was 1
share of common stock.

5. The number of shares voted for such am dwit was 1;
and the number of shares voted against such aM.met was
-0-.

6. The aforesaid amendment provides for a

reclassification of issued shares.

7. The aforesaid amendment effects a change in the
amount of stated capital. The amendment increases stated
capital from $1,000 to $50,000.

8. The aforesaid amendment shall be effective on the
date these Articles of Amendment are filed with the Iowa
Secretary of State.

IN WITNESS WHEREOF, the undersigned Corporation has caused these

Articles of Amendment to the Articles of Incorporation to be

executed in its name by its President and its Secretary this 124%
day of December, 1989.



GSL

~~or 'CALFOWMU ) SS.
'ZN

.c

STATE OF IOWA

COUNTY OF LINN

ag.U2eIS1L=r a Notary Pulic, do
U AL7yI'of Decemiber, 1989,,Jh . LVt

Lr, ad i first duly :vi b"r
1000"Duv .ocument

a~e~thatthestatements-Ihwt

~ itI*7.I have hereunto set Uj

) )ss.

I, Colleen S. Hansen , a Notary Public, do hereby certify
that on the 12th day of December, 1989, Craig D. Vermie personally
appeared before me and being first duly sworn by me acknowledged
that he signed the foregoing document in the capacity therein set

forth and declared that the statements therein contained are true.



1.4~

X dtary bp
my commission Expires:

Chmol
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- o omo tck hc - j be / ~i - itaed in tv , olas

as . The total nUAber o .... o C Stck *
C" fan~ton is authorized to issue I1O# 000,000. This 0O1rpwA

i4 s Utborized to issue 5Sooo.000 shares of Class A Common .t .. ,

par value $.ol per share, and 5,000,000 shares of Class B
Stock, par value $.01 per share.

SECTION 2. The rights, preferences, privileges and
restrictions granted to and imposed upon Class A Common Stock and
Class B Common Stock are as follows:

(a) Votina Matters. Except for votes taken in connection with
the election of Directors to the Corporation s Board of Directors,
each holder of issued and outstanding shares of Class A Common
Stock or Class B Common Stock shall be entitled to one (1) vote for
each such share lielo in any matter properly before the shareholders
of the Corporation. In such matters, no distinction shall be ade
between Class A Common Stock and Class B Common Stock.

(b) Dividens and Other Dit Igmti . Holders of shares of
4 Cls -A- Coon Stock or Class B Camin Stock shall share in all

i dividends or other distributions received in r of s
from the Corporation, inc1uing any distritis received *pop n~
34*pidation or diso04onofth &obtation, on aP prat
a::M OM , that the 1na- 00 vOte or writ" . + f

them~bersof the Board of Divrcor shall %be required to fo1~
a. dividend- on one class 'of Common Stock and not the other.

(C) Election of Directs.

-(i) -Holders of shares of Class B Con Stock shall have
the right and be entitled to elect in aggregate forty percent (40k)

0 of the members- of the Board of Directors of the Corporation, Whiah
initially shall represent a right to elect four (4) of the ten (10)
individuals- -on the Board. This right. shall be without regard to
the number' of shares of Class B Common Stock which shall be subject
to -aiiy isov- reitrictions or limitations or -the number of shares
of Class " Bc m3o- Stock actually voted by the holders thereof in
any election of the Board of Directors; prgyJd.,, howeve, that
this right -shall terminate in the event of an underwritten public
offering of the Common Stock of the Corporation; r ZMKtgr
that this right shall be reduced or limited if, at any tine after
January 1, 1992, the total number of issued and outstanding shares
of Class B Common Stock (held either outright or subject to escrow
restrictions), together with the total number of shares of Class B
Common Stock held as treasury stock by the Corporation for later
resale to employees and agents of the Corporation (povde that
for purposes of this calculation such number of treasury shares
shall not be permitted to exceed six percent (6%) of the total



is ... ... cif+ 'A .
d.71, of as

tmi- right prov Wed Iby tills ma~ to. *Iljot'
torwt; the holders of Class 3'b CAn- owlk to"eto

0t--tln of the total number of meMbers of the Doerd of .
(rounded to the nearest whole individual) calculated by divi"
the aggregate number of shares of Common Stock owned (4i1
outright or subject to escrow restrictions) by the holders of Class
B Common Stock on the date of any election of Directors, plus the
number of shares of Class B Common Stock held by the Corporation as
treasury stock (subject to the limitation set forth above with
respect to such treasury stock) by the total number of issued and

outstanding shares of Common Stock on such date.

(ii) Holders of shares of Class A Common Stock shall have

1h-rigcht --arid be entitled to elect in aggregate sixty percent (60%)

of the--members of the Board of Directors of the Corporation, which
initially shall represent a right to elect six (6) of the ten (10)

individuals on the Board; 2, hgyar, that this right shall
terainate in the event of an underwritten public offering of the
Con Stock of- -the Corporation. This right to elect Directors
shall be increased by a percentage corresponding to the percentge

es in the right of the holders of Class B Cowmn Stock,. to

e;sct Director that shall occur in the event that the maeO of
sae of Common Stock owned by such holders of Class 06Wn
twk -shall fall below forty percent (404) of the total, ne ofL. leue -and Outstanding shares of Co~stbck IafterK Jau

1902. For example, if holders of Class B bou 8 ebelbo entted to elect thre (3) of fte e to+'+ _61t t

of Directors beginning in 1992, holders of Class A C 5ti-ck
shall be entitled to elect the remaining usmen (7) DireCtOrs.

(d) jRurchasl of lass B Co~Mmo StiW2c JUwp ol
Fermination of KUlovynt.

".(i) Until the time the Common Stock is publicly tadld,

if ever, each holder of shares of Class B Common Stock shall be
required to resell each of his or her shares of Class B Coon
Stock back to the Corporation at the stock's Fair Market Value, ,as
hereifnaiftr -dfined, within twelve (12) months of the termination
of such stockholder's employment or agency relationship with the
Corporation (or any of its subsidiaries); provjde, hgyJ9E, that
the Corporations Board of Directors shall have the power to waive,
suspend or defer this resale requirement for any holder of Class B
Common Stock for any period of time it deems appropriate. All
shares of Class B Common Stock repurchased by the Corporation

pursuant to this subsection shall be retained as treasury stock by

the Corporation and shall be available for later resale to

employees or agents of the Corporation at the stock's Fair Market

Value for issued and fully paid shares on terms and with conditions

authorized and determined by the Board of Directors.



(ai For the purse ofu* fIJe~M tor (
a~bectionl (e) of the dectif thaai ~~k t pie" for s

full .paid shares, ahall -bedet ) tat price pr i

a@*~S n good faith by action of the gkoard of Directors as

nesrest annual market valuationl date (which shall occur annuali
of the last day of December of each year) based upon net p

value calculations with respect to the business of the Corpora,
and its subsidiaries (which business may be through tke
Corporation, its subsidiaries or an affiliates thereof) performed

by the AEGON USA, Inc. corporate actuary, subject to review by

independent actuaries, using terms and assumptions approved or

furnished, as the case may be, by the Board of Directors. Fair

Martket Value for shares held in escrow and eligible for release

shall be discounted by 50%. Fair Market Value for shares held in

escrow but not eligible for release shall be discounted by 75%.

Said discounts reflect (A) the risk of the Corporation's meeting

any criteria for releasing the shares from escrow or 
for making the

shares eligible for release from escrow, and 
(B) the time value of

money involved in the period before any prospective release of

shares.

(e) Common Stock Resale Riahts.

(i) Commencing on the Merger Date and then on January 
I,

1990 and on January 1 of each year until the Common Stock is

publicly traded, if ever, each holder of Class B Common Stock and

Class A Common Stock shall have the right to demand that the

Corporation repurchase up to ton percent (10%) of the Common Stock

held by such shareholder (including those shares held outright, -but
excluding those shares subject to the escrow restrictions 

set foth

in Article IV of the Agreement and Plan of Merger among the *"an

Group Insurance marketing, this Corporation and Cadet 
Holding Corp.

dated as of January 1, 1989) on the date of the demand (rounded to

the nearest whole share). 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. 
On or

before the later of (A) 30 days after the date of such 
demand, or

(B) 120 days after the market valuation date as determined in

accordance with Section 2(d)(ii) of this Article, the Corporation

shall repurchase from such shareholder with cash the number of

shares set forth in such demand notice at their Fair Market Value

(as determined in accordance with Section 2(d)(ii) of this Article

2). Holders of Class B Common Stock who desire to resell more than

ten percent (10%) of their shares back to the Corporation during

any one year shall be allocated additional rights to resell on a

pro rata basis from those holders of Class B Common Stock 
that fail

to make a request for repurchase in any year or that make a request

for repurchase of less than ten percent (10%) of such shareholder's

Class B Common Stock. Any of such rights to resell that are not



4ny year shl IO &NrVw= to t#

,(Li) In no event shall the Corporation be requ2i

than ten percent (lO) of the outstanding

€ s s *Stock or Class B Comion Stock in any tvelv*-".

(iii) All shares of Common Stock repurchased by the

Corporation pursuant to this subsection shall be retained as

treasury stock by the Corporation and shall be available for later

resale to employees or agents of the Corporation and its affiliates

at the Stock's Fair Market Value, on terms and with conditions

authorized and determined by the Board of Directors.

(iv) All rights granted to the holders of Common Stock

pursuant to this subsection shall be and remain subject to 
any and

... all apoi cable laws that may limit or restrict the ability of a

corporation -to make distribution to its stockholders, including

distributions in connection with the repurchase of shares.

(fl. Right of Class B Directors to Authorize Sale of Class B

OA= St- ock in Crtain Instances. In the event that the Clas B

Sbareholders hling at least two-thirds (2/3) of the Class B

Cmon Stock outstanding fail to reject an offer made by the CUass
A Directors on behalf of the Class A Shareholders to purchase all

of the outstanding Class B Shares pursuant to the torms of the

41~eresolution procedures set forth in Article V of the
Aqri~ n. and Plan of Merger among The Regan Group Ic
Mt 1, this Corporation and Cadet Holding Corp. dat.&t. ot
JMA xy 1, 1989 (either by voting to accept the, o rW' ,
aiwaning from voting In connection with the response to i an

*ft } within 30 days after receiving notice thereof, the Clam.e S
Directors shall be empowered to transfer each of the shafts of
Clams of Stock held at such time by the Class B Shareholders t the
CIA&* A Shareholders in exchange for the consideration offered

pursuant to the terms of such offer.

(g) .ight Of Clas A irtors to Authorize Sale of Class A

CgqW_1 Stgck in Certain Instances. In the event that the Class A

Shareholders holding a majority of the Class A Common Stock

oqtstandirgfail to reject an offer made by the Class B Directors
on behalf of the Class B Shareholders to purchase all --of the

outstanding Class A Shares pursuant to the terms of the dispute

resolution procedures set forth in Article V of the Agreement and

Plan of Merger among The Regan Group Insurance Marketing, this

Corporation and Cadet Holding Corp. dated as of January 1, 1989
(either by voting to accept the offer or by abstaining fromvoting

a majority in connection with the response to such an offer) within

30 days after receiving notice thereof, the Class A Directors shall

be empowered to transfer each of the shares of Class A Stock held

at such time by the Class A Shareholders to the Class B

Shareholders in exchange for the consideration offered pursuant to

the terms of such offer.
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Agency Services of Arkana. Inc.
P.O. Box 56240
iUWe Rock. AR 72215
Donald K. Allen
c/o Don Allen Financial Services
2200 14 El Portal Drive
Bakersrw1d. CA 9339
Anchor Brokerage Centre
Attn: John ,. ]fUCfiad
P.O. Box 10425

Lic ,aa VA z4506
Steve C. Anise.
C/o Hes" Anderm Puu. In. MSv.
1424 Muidim Stut

173

Mer iA ID S

Mic Aspiab
5223 Trdvway Niv
Rockvil. MD 2M65
Charles C. Aubertiu
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Ephrata. VA 9662
James A. Barta
P.O. Box 24354
Louisville. KY 40224
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George F. Chaplin
5148 Leesburg Pike
Alexandria, VA 22302

dward C. Chil
1776 South Jem onst Sute 309
Dt$ver. CO am

1776out. larm& Sw

*13 . CobA

W"t~ P.a" MzJ.ku

lo I#.w. ~wI 41

component um SUGr
Atn: Greg ilAe
1421 Edinger Avenue. Suite D
Tusin. CA 92M

Bruce . Cook
3876 Proctor Boulevard
P.O. Box 520
Sandy. OR 90

am I

7,



Charles . Cox
401 V. "Av Street. Suite 2210
San DIeo. CA 92101
Roy DAlessnndro
2200 Clark Building
Pi . PA 152
Ronald A. Davis
509 lat 5th Street
lest Des Moines. IA 502

Freerick myer
ace. rd U II

115 15th A m
San Frncas CA 04118

David A. DeSUto
2092 HunLen Crest lay
Vienna. VA 22151
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Jdan Gwe Dreves
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Twep. AZ 85283

Michael J. Fetzner
50 Nassau Road. Suite 214
Londondrr. NH 03053
Finabry & Co.
Attn: Robert Acker
105 S. Franklin St.
ML Plemni .ll 48856

do Gwu, I. Pe

d/o hug IDohrty
1373 Mrid Strt

Clifton. NJ 07013
John R. Frank. i IIL !Nl i

4972 lincoln Avene. Suite 204
Evansville. IN 47715

Malcolm G. Fries & 3aejtas. Inc.

749 Thimble Shoals Blvd.
Newport News. VA 23606
Fringe Benefit Consultants. Inc.
Defined Benefit Penson Plan
J. B. Roberson. Tr=te
4545 N. 36th StreL Suite 217
Phoenix, AZ 85018
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tavi~wop
c/o " Ky&pt

P.O. Box 7952
San Frnisco. CA 94120-9722
Gene Thurston Gilman
233 Needham Street
Newton. MA 02164
Greeter idwest Pension & Life
30Ml United Founders Blvd.. Suite 1i 1-G
OklmaCityOk 73112
Haiem Green
c/o The Compas Agency. Inc.
P.O. Box 15736
SL. Petersburg FL 33M3

Lawemne D. Grifti
PA o 418

WLi MR owl0
cmS~i Corp.-Tesr smre)
433 ligeweod In&. NE
Cedar Bookdu IA 5243
Attn Craig Vermie. Law Departmmt

Trustee of General Services Life Insurane
Company ESOP
Attn: Mary Taiber-Payroll Dept
4333 Edgewood Road. NE
Cedar Rapids. IA 52499
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Ephriam ixas. Jr.
6625 Rockwood Lawe
Lincoln. NE 61516
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John Jewe Holt
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Robert M. Holhpfel
1492 Bloomfield
Sebastool CA 95472
Hunt Insurance & Securities, Inc.
P.O. Box 2677
Anderson. IN 46018
Lalia Ibrahim
P.O. Box 2037
Tutin. CA

c/o bary LPbI
14670 Mg LbSti.I Sitte 105
Deleus WA ow ,

eWS NMi sw bat
C/o Ted Chals
P.O. 8ox 22

liC. Jkm
1701 Lk" FPt i" ". &b A
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,k,qP. n
c/o J. P. King Alng
2101 1. Hwy. 1434. Suie 3
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Walter Alm King
2624 Southern Blvd.. Se. 200
irinia Beach. VA 23

Jerry H. Kinzer
The Kinzer Company
5100 N. Brookline. Suite 1080
Oklahoma City. OK 73112
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c/o CSL Ins. Mgkt.
1855 Olympia Blvd.. St.e. 1
Walnut Creek. CA 94596

ade



U'""u.
1400 Front St
Luthervile MD 21003
Don Love Apey. Inc.
P.O. Box 758
Los Olivos. CA 93441-0758
Michael J. Lynch
649 Mission SL. Ste. 401
San Francisco. CA 94105
Donald N. Lynch
5904 Prosperity Drive
Anchoae. AK 99504
Marvin Mann
61 Old Crown Rd.
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Roter Man. MD. be.
Defiled Bend it
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IaIv ,me IuP,
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Rick Lynn Meyers
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Oklahoma City. OK 73177
Frank Miller
Planning Concepts of Georgia
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AUanta. GA 30328
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Sherianne C. Roberson
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Donald Spence
51 E. 91st
Indianapolis. IN 462
Oliver M. Stafford
1655 N. Main Street. 70
Walnut Creek. CA 94596
Stefan & AsciI I

c/o Frederick Seam. Jr.
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Kenneth Wilkinson
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8i Repurchase/Gallop Repurchase

12/89 - Issued out of escrow based on earn out formula at 12/31/69.
12/90 - Issued out of escrow based on earn out formula at 12/31/90.
12/91 - Issued out of escrow base on earn out formula at 12/31/91.
69 RP - Repurchaed by GSL Holding Corp. based on 12/31/89 value of 1.79.
90 RP - Repmcae by GSL Holding Corp. based on 12/31/90 vasue o SM.
91 -Repurcheed by GSL Holding Corp. bosed on 12/31/91 Val" of I5,.
89 PIP - bmued under Produces Stock Purche Pln, based 4m 12/31/U vaue 4

, 90 PIP - bmd uner Produem Stock Prcha Pla baed an 12/1/Pd. Of
91 P3PP - me under Produer Stock Purcas Pla baed em12//9 Wmi of

O 9/6 Z ,OP - und to GM ESP At 9/30/90.
12/95 ISP - burne to GSL IMP at 12/31/90.

" 12/91 DOP - based to CL IOP at 12/31/91.
S S/W U - biaed from G3. ESOP at 6/30/R.

nnc - Pu.,md 3 3/ md 3/7/02km Nq. Corp.. at
( (8) - rmdr fm Joh aMd Lyud Dem a rema of tr p mnm wIM

named I.arebolde .
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It* th a

do ibm tLInsurance Coalition of Aimerica }
Political Action Comittee )
and Lynda L. Regan, as treasurer )

GUI3MA COURSE2L' S maPOU
I. DAtCKmMXD

On September 13, 1993, this Office received a conciliation

agreement which has been signed by both Lynda L. Regan, as

treasurer of Ineutance Coalition of Americe Political-Aetion

Committee ('ZrAAc=., and by J. Robert Dotecr, .Jr., as
president of Tusuranco Coalition of America, L me. (*VC*')

(e l.tiew~e.dmtu. taa ., .me ".' ,.

Initial-, t t$1,44o) of the civil" 06".r'r,

at that timte. AttaOwli 2.



<U-'



1'

9

Therefore, this Office

recomends that the Commission accept the attached, signed

conciliation agreement from Insurance Coalition of Amrica



tblttO 'of AberIca, "tace

1. Accept the attached, signed conciliation agreemeat
from Insurance Coalition of America Political Action
Committee and Lynda L. Regan, as treasurer, and
Insurance Coalition of America, Inc.

2. Close the file as to Insurance Coalition of America
Political Action Committee and Lynda L. Regan, as
treasurer, and Insurance Coalition of America, Inc.

3. Approve the appropriate letter.

Lawrence N. Noble
General Counselr

BY:g

SCewoiliation Agreement signed by ReSpO r.ts
3. Photocop -of civil penalty check (initial: p n)
3. -Loter ftrn M&pondents, dated July 22, 1"3

Staff Assigned: Tonda X. Nott



t of 'America "Wc1tlea1)
A~1oua C~ftte and Lynda L. I.,an,

as ttreasurer.

CEITI FIC&IOU

I. a, ftloe W. Nons , Secretary ot the ftietal

#Z~ta CQuo do hereby c~rtif~ t oUw 4 ew 'ali

*3), tbi . o decided by a *at* 4**

*a~se ~ in SMu 3l*3t

-69180"t 15, 1993.

20 * %2sitbo fil a to Iae~ ~4o
of NIOC0a Political AoUam 11WO-im
LmIa" L. Ragane as treasuvrer a&W RRusftc
Coalition of America, Inc.

(continuesd)



3. Approve the appropriate le*ter, 8s
recommended in the General Counsel'
report dated September 15, 1993.

Commissioners Aikens, Elliott, McDonald, NeGarry,

Potter, and Thomas voted affirmatively for the decision.

Attest:

3ecilved In Semctarat md., Sept. I5, 1993
CitrtOated to CONetos thur. Set. W, 93
Dealine for vote: Tes. Sept. 11, 1993

s,.1 p~.u.
11:*# ~.m.
4:~ p.m.

NET



K*et~ . M*@59, neq sfPT"SIR 22,- £993
*obiok, Phl4 it G "Cr ldb
Oar street r
One Market PlOe
San Francisco, CA 94105-1193

RE: MM 3183

Dear Mr. Moore:

On Setember 212, 1993, the Federal Election Commission
accepted tu signed conciliation agreement and the initial
payment of the Civil penalty submtted on your client#s he.af
in settlement of violations of U.S.C. £ 433(a), 432(h),
434(o)(4), and 443b, provisions of the Pederal Iotlon
Act of 1971, a@ a-. 4. JAccordingly, the fIle has been :%

to I

au.,.. 4?anm.)(l<-still apply with r a
sod this tUstter. 5h CWer -A- --Wll

motify you uben the eintire file has been closed.
3nclooed you ill fld acopy of the fully .a4n6

conciliation agreement for your files. Plemse +note tht

according to the terms of the agreement, the remaining civilpenalty amount is due no later than September 21, 1994. Af you
have any questions, please contact me at (202) 219-3400.

?onda M. Wott
Attorney

Enclosure
Conciliation Agreement
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This matter was initiated by the Federal Election

Ouissioc (a Iion"),, pursuant to information aseained in

t naua coarso of carrying out Its superisory

tsmIiiis 2b Camisioi fom reason to belie"that

'~.m~e altiom of Awerica (010=10) violaed 2 U.BSC.

3(b)(2) and "4b(a), and that the Owslrine € It" ot

* leliJm Action it e(O==-w*C) *amd I",

~ vs~as62 90.S.C.- m3#1.)4)(A)f 433(&)#

*Wj4b) (2), ad 441b(a) (aelleaUvily, the -umm......,

S..... , the O-_- i-__ d the _..

Awtif prti-44;p-ted in -M-0 00al metheis of 0000 ia11 ~~t

a finding of p able ause to believe, do er Opol

folow:

I0 2bTe 0 ision has jurisdiction over the

u5sepondents and the sujbject matter of this procsedng ad tis

re has the effect of an agreamnt ent pursua to

U.S.C. 1437g(a) (4) (A) (i).

"A?*"fl- I
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organi

:IV. 5,he-peri~nent facts in this matte are as

1. MCA-PAC is a political comittee viWtA*

iof 2 V. S. C. 5431(4).

2. Lynda L. Reqan is the current treasurer of

%AC and has served in that capacity since August of 1)3.

3. INCA, a corporation, is a connected

Lsation and serves as the collecting agent for 0.

4. J. Robert Doter, Jr. is the curremt

-pmlidnt- lot Z .

5. A political ommittee mt file al

of @~S ~ "ft v t" h muii abd atify tAbe

Ot NWf irm tioa is M sat 14f Oft~s Wifthin

~gt~dt r dige.2 US.C. f1()a~ 8()

til~bg ~ai-fit inclades disclosing allI ca m

@t~miti~iS.2 U.S.C. *433(b) (2).

6. A political coitemust e1.t-p

maintain a depositfry acount into which all receipts m,

deposited and from which all disbursmnts are made. 2 U.S.C.

1432(h).

7. A political comittee must file, during an

election year, quarterly reports and a post-general electlon

--,A vMi- W
OBOYM93.
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bevlly aooupt or wf*~tem a aeosIe .st~I

tor .pnimfor A fedswO omiidint. In maowtim wift an

*.1.tim PCim IFy palial coigvwaitiou, or an me, 2 U.SB.C.

9441b(a).

9. a edi or ins~carlporation my

s.Iiit o~ibt~mto Its separate segrgated fMIN only fRIOm

it. Noets. 2 V&.*C. b441Wb)4) (0). ptaa .

mmmr u I La "Ors~at~p

asa seart s 1g 1 gtedf of IN= eail april 13v. 1966.

i1l IM-W etablished Its separate seio

acoint in Apri 19I.Mo 1964 Until frbxuajry 22v 1991, beds

of !UC& and XMMA4AC mar -- Ln1e in an MM& acm

1Mi.1
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13. T- 1Z1katW rmylk meporate 0o01t'! tiUMN

iMoldin, but not linited to, a $"75,.78 payit fti We
Re Grop sran. artitabg €kOnIeY (YaG") on March 2, 190.

14. a-ep -ndents cottmn that th payment by 2"

e intedied as a re --- t to IsC-PAC for INC-PAC funs

whi h I CA -imappoprately spent for ICa'S ow eadiniutratiev

m eos. we-u-mist also conted that, prior to 219", th

edSaiJtv ivi e penss of ZO ume paid for irectly by ".

lS. mlf4 tbro04 1J, MM solicijte:

*i~ltinlyforSI ~e Ip n IMM CA it' oom ftluie
P~ - that tkubi =MC sgiasdadmpe

14. teal O o oU .

17. As Pact of the , om Ii t n of th$* " r.

.ents it'te to "he ---mi--- a raet: for en s

opinionwhc otlined a purpoal fewttu~ii, :~

sation and operations of IN-PAC and INCA as its Olle--

agmt in order to comply vith the Act and the 6missin98

regulatiom. Pursuant to the advisory opinion issou by the

ission, es paondnts have ceased imtaneou solicitatian for

w v-----u p
U/17I
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2. -2 a Wast failed to establish and SiuLAWS

A ato Gdpository acooint for =I-PIAC in violation of

2 U.S.C. 1432(h).

3. R-po---Gs failed to timely file reports, in

vjolation of 2 U.8.C. 1434(a)(4).

4. A ---- t solicited and p oasti-

b~i'i viitio of 2 V.S.C. 1440b.
tV. o . -epand-ns viii pay a anvl pmlty to

m; 5b1 - nimimi tbea mat. of ¢sht)

vie I* Wit il VuIs- tw a s )( me*)r

* - alo iS t. .- a . at.
9b lwVl. m eref 0141~ #

ig to be p&i" VIM" e year fe 1" dt*e: 9 w

C. Util sua tim as the entr civil

penalty amout is paid,, UM-M agRees to, ROt ~AMY

oautributions to or .peudi tUares an babat ot my

political candidate or c-mit.

wu~wuwmm.eeirnt
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*ivil aco for remlief in the United Stte District :tt ht

t~ Distict of Colmia.

date that all pates baet have emecuted min and the

O iusios has aprd the entire agremnt.

.......... 0 1,11

IX. - _e .-- --__,_ shall have no more tha 30 da s f e
4wate t i agremnt b effectiv to oa1V vi b

v£vammtio fo euiefmn t e ostinsi in this a t W-It

r meiy l Ou~lssian.

fte 1b1s 6.
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WASHINGt6#4. b.C. 30037
(tot) 45PS@0O
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February 1, 1994

VIA TELEFAX AND
FIRST CLASS MAIL

Tonda Mott, Esquire
Office of the General Counsel
Federal Election Commission
999 E Street, N.W.
Washington, D.C. 20463

Re: IUR318

Dear Ms. Mott:

Enclosed is a copy of the d Uignation of counsel for MUR 3183. The orili of the
designation wil be forwrded to your offi a soon as I recOve I w be ~mvng to
D.C. tomorrow and look fommd to spekng with you at 90a me.

Sin-,m.

David! Farber

cc: John Martin, Esq.

-v

C c
0o

w I wS o4t - L.

(202 45851

-1
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00"tbNatt*C of

' M-Wolding Corp., as)'ce6ssor in interest to ) Nn 3103
The flegan Group lysurance
Marketing Company )

G3AL~k CR3' S 33P0

I. INTRODUCTION

This report presents recommendations to assure that this

matter conforms to the court's opinion in FBC v. NRA Political

Victory Fund, et al., No. 91-5360 (D.C. Cir. Oct. 22, 1993)t

and makes additional re omendations pertaining to a 6ober

offer, in the 6ra of a signed conciliation aidwe -# '

by this Office from GSL Molding Corp., id-inpo-t's.

This matter dam to the moiw R Wp~tea~s
....rourse of its supervisry reepmaibl itles. 1
by Respondent involved a March 2, 199 tranfetr of 0 60, in the
amount of $29,575.78, from The egan Group jn#etemeeubwaetsig

Company ("TRG") to the Insurance Coalition of Ametca tia1

Action Committee (*INCA-PAC"), and $6,311 in direct payments,

made prior to 1988, by TRG for the solicitation costs of

INCA-PAC.

1. On December 31, 1989, The Regan Group Insurance Marketing
("TRG") merged into the GSL Holding Corp. ("Respondent*), with
Respondent as the surviving corporation. As a matter of
corporate liability law, Respondent is liable for the violation
as a successor in interest to TRG.



gltectioan Cam*6Ign 'Act of o7, i
June 5, 19%20 in rjp@B5e to 35tpoa4et5 6 4 , tr e 0sio

determined to enter into conciliation prior to a finding of

probable cause, and approved a conciliation agreement with a

civil penalty

*Xci"W* o ko*bs
9 -441K.) L& 42l 11 0A

the Commission. bTefore, the
made in this report do not ie - a revere of theiO's
earlier reason to believe findin of a violation of Vhe
regulations. The change of analysis is reflected in tie
attached proposed Factual and Legal Analysis, which is necessary
in light of NIA.

01..
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V1, g t t*, h th. 
IW9,

4@44w~m 1 tIeM .vt" ,

Office rec eoneuds that the Conilslon revote its earlier

determinations involving this Respondont to:

1) find reason to belleve that GSL loldi,
Corporation, as successor in interest to The MeBe Group
Insurance Marketing Company, violated 2 U.S.C. I 441b(a);

pm'

Ww



F o tr th

the relevant certifications, in this mattor tte4 d 4tew'fwb y 28,

1992, June 5. 1992, and July 22, 1992. Attachmst 2.

IV. DISCSSION

6. See, footnote 2.
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4 Therefore, this Office

rcommelnds that the Commission accept the counteroffer preoented

by Respondent.

V. a tCO--ENDl?!Ong

1) find reason to believe that GSL Holding Corporation, as
successor in interest to The Regan Group Insurance
Marketing Company, violated 2 U.S.C. 5 44lb(a);

2) approve the attached Factual and Legal Analysis.

3) enter into conciliation with GSL Holding Corporation*
as successor in interest to The Regan Group Ienutsic
Marketing Company, prior to a finding of probable *e*W
to belteveg

4) accept the attached counteroffered conciliation
agreement and approve the appropriate letter;

5) close the file.

Lawrence 3. Noble
General Counsel

-ate, BY: vt--

Associat ~a Cum

Attachments
1. Conciliation agreement offered by Respondent
2. Commission's previous certifications (3)
3. Factual and Legal Analysis

Staff Assigned: Tonda M. Phalen

L I
I

u ,' ,i :

) -A JA 1-b

r -ids 1 :1



S1 3d1b crp.as successor sals
in t to Vhe 3ega Group )
Insurace sarketing Company. )

CERTI FICATON

1, Marjorie W. IMons, Secretary of the oFWtIWV Election

~ehimosl~m, do hereby certify that on Match 0, 1M4, the

4U oI 4ee4o by a vote of 4-0 to teh tbe

1 t ~ sto believe 01a WW

2. __~v the Fa&ctual and. L r~al
e~dmfU~ied in the General , s ' I,
dat" March 3, 1994.

3. anter into conciliation with G8L Molding
Corporation, as successor in interest to The
Began Group Insurance marketing Company,
prior to a finding of probable cause to
believe.

(continued)



4. Accept the counteroffered conciliation
agreement and approve the app ropriate letter,
as recomended in the Oenera Counselos
Report dated Narch 3, 1994.

5. Close the file.

Comissioneers Alkens, 11iott, NaGtrry, and Potter voted

off-lnmtilvoy for the decision; Camisionors fUIoO1d Ob

•tlows. did not cost votes.

Attot #

3e@lved in the..Seret1riatt thure., nag. 3, 1994
CkS.tlemod to the Cometloun Tburse. er.- 3, 194
Dieline for votes TUes., Mar. so 1994

4,10 p.m.
4:00 p.m.

bjr

#40
into



CUIETIrlD SUL

Michael M. Noore, Esq.
Brobeck, Phleger & Harrison
Spear Street Tower
One Market Plaza
San Francisco, CA 94105-1193

RE: NUR 31S3

Dear Mr. Mooret

This is to advise you that this matter Is o slieed. Tbe
confidentiality provisions at 2 U.S.C. 1 437g 014121,4
apply and this mutter t8 ov lic. n e d rPe
complete file MAwt be 66 %I OW en rk 4t
days* this coul4 or at A tim o
tb* Cmissios*'* too 191 "s w t t

..... .... . 4
asasesilt. "f i j

treurer, esesiit a. 1i~et h
of violations of 2 EL.C. 2 4(). 4C X 44
Aceordisg to the U1bwt Item" i tsa
civil penatty 0 * vb* en0ut utrte
for installment payets, Vith the first $1S s
signing the concilation agreemnt, and an addticol 5 0
due within one year from th date of the initial plMsint.

According to Commission records, the final $15,000 payment
has not been received. Please be advised that the closing of
this matter does not relieve your clients of their obligation
under the terms of the conciliation agreement. Pursuant to
2 u.S.C. § 437g(a)(S)(D), violation of any provision of the
conciliation agreement may result in the institution of a civil
suit for relief in the United States District Court. Therefore,
the remaining $15,000 payment must be received in this Office no
later than September 21, 1994.



?onda N. Phalen
Attorney



David ratber, eq.
Petton, Sogys a low
2950 N Streets N.W.
Washington, D.C. 20037

33: NU 3183

Dear Nr. Farber:

On Match S, 194, the Federal Election Commission accepted
the signed conciliation agreement and civil penalty submitted onyour client's behalf in settlement of a violation of 2 U.S.C.
9 441b(a), a provision of the Federal election CaIpagn Act of
1971, asmendd (0the Act). Accordingly, the file has been
cloed in this matter.

f c co ofidentielity provisiom at 2 U.S.c. S i *k(1)( no

oaplt 5 1** m4t "0witin S0,  I" mat 0y tie5

Inme -bo, ododtiat ....- _,.wi th m
i te -tGbieet ,O* 01'l i

2 Uo8.C. 6 "Mo()() J. ~ m~however, Will beame a part orthe 4Uap ic r*.

v nciosed YOU Will find & COPY Of the fully execute4d

conciliation agreement for your files. If you have any
questions, please contact mo at (202) 219-3400.

Tonda N. Phalen
Attorney

Enclosure
Conciliation Agreement
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F woinTE ~A EET~inUM On abe Uasr f )
~)

06.p,,, g Corp., a ) iMR 313eessor In Internt to )

The Raw Group Imurance )
Madmig Company )

CONCILIATION AGREEMENT

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 Commission found reason to believe that GSL Holding Corp.
40 ("GSL" or "Respondent"), as successor in interest to the Regan Group Insurance

Marketin Co. ("IRG"), violed 2 U.S.C. §§ 441b(a) by virtue of its status as the

s surviving corporation of a merger between GSL and TRG.
40 NOW THEREFORE, the Commission and the Respondent, having pautic dm

D in o"al of conciliaon, prior to a finding of probable cause to believe, do

hereby agree as follows:

I. The Commission has jurisdiction over the Respondent and the subject

matter of this proceeding, and this Agreement has the effect of an Agreement entered

pursuant to 2 U.S.C. § 437(a)(4)(A)(i).

II. Respondent has had a reasonable opportunity to demonstrate that no

action should be taken in this matter.

Ill. Respondent enters voluntarily into this Agreement with the Commission.

IV. The pertinent facts in this matter are as follows:



1. GSL 1* sntnorportko of a m e between Gl a

TG. The meger occurred on December 31,1989. A of theo violains concllland in

thbswAeement were coNmitd by TRG prior to its merger with sondeMt.

2. The Insurance Coalition of Amerka ("INCA") is the connected

organization and collecting agent for the Insurance Coalition of America political action

committee ("INCA-PAC").

3. INCA-PAC is a political committee within the meaning of 2 U.S.C. §

431(4).

4. John D. Regan was, during the relevant time period, the Treasurer

of INCA-PAC and the President of INCA, and was the President of TRG.

5. Although INCA began soliciing funds for INCA-PAC in 1984,

INCA-PAC did not register wilh the Commission as a separate, ag fund of

INCA until April 13, 1988, and did not establish a depostry account seprate from the

accounts of INCA until April 1988. From 1984 unil Februay 22,1988, finds of NCA

and INCA-PAC were commingled in INCA's account.

6. Prior to 1988, TRG paid directly the cost of soliciting membenr hip to

INCA. Since INCA solicited contributions to INCA-PAC through INCA's membership

application, the costs paid by TRG to solicit members for INCA necessarily included an

additional cost of soliciting contribution to INCA-PAC.

7. TRG made a $29,575.78 contribution to INCA-PAC on March 2,

1989, in the form of a check, Number 52726, drawn on TRG's account and made

payable to INCA-PAC.

-2-



V. 1. TRG paid Ow cst of sokl&ciinv wes to INCA, O

olcltatons n solciations to tribute to INCA-PAC, in viation of 2 U.s.C.,

441b(a).

2. TRG contributed $29,575.78 to INCA-PAC in violation of 2 U.S.C. §

441b(a).

VI. Respondent will pay, as the successor in interest to TRG, a civil penalty to

the Federal Election Commission in the amount of Eleven Thousand Dollars

($11,000.00), pursuant to 2 U.S.C. § 437g(a)(5)(A).

VII. The Commission, on request of anyone filing a complaint under 2 U.S.C.

, § 437g(a)(1) concerning the matters at issue herein or on its own motion, may review

comliacewith t Agreement If the Commission believes that t Agmarnent has

been violated, it may institute a civil action for relief in the United Stae DWsio Court

ON for the District of Columbia.

VIII. This Agreement shall become effective as of the dale that al parties

hereto have executed same and the Commission has approved the entire Agrement.

Wr IX. Respondent shall have no more than 30 days from the dat this

Agreement becomes effective to comply with and implement the requimmnts

contained in this Agreement and to so notify the Commission.

X. This Conciliation Agreement constitutes the entire Agreement between

the parties on the matters raised herein, and no other statement, promise, or

-3-



agre ee wrifbn orad, wmw ~~ bpv y m rb o"

it not contaInedW In this wriften Amementi odAM be enfbrossb".

FOR THE COMMISSION:

Lawrence M. Noble
General Counsel

By: r= 4 -Q
LosG. Lemer/
Associate Gene al Counsel

FOR THE RESPONDENT:

By: ,
RidmadKy
Senir WePr

Date

Det

.4.
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Ms. Abigail Shame

999 R Streett N.W.
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Dewr Ms. Shaim
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