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RESOLUTION AND REGULATORY SETTLEMENT AGREEMENT

This Resolution Agreement (“Agreement”) is entered into by and between the Minnesota
Department of Commerce, (the “Department”), and The Prudential Insurance Company of
America, Pruco Life Insurance Company, Prudential Retirement Insurance and Annuity
Company, and Prudential Annuities Life Assurance Corporation (formerly known as American
Skandia Life Assurance Corporation) (collectively (“Prudential” or “the Company™) (the
Department and the Company are collectlvely referred to herein as the (*Parties™) as of this{ §th -

~day of m "l 2013

RECITALS

WHEREAS the Department has regulatory jurisdiction over the busmess of insurance transacted
in the State of Minnesota, including the authority to conduct market conduct examinations, and
over the reporting and remittance of unclalmed property, including the authority to conduct
audits of unclaimed property holders’ practices and procedutes;

WHEREAS, the Department has undertaken a market conduct examination of the Company’s
séttlement practices, procedures and policy administration relating to claims, including the
Company’s efforts to identify the owners and Beneficiaries of unclaimed Proceeds (the,
“Examination”);

! WHEREAS, as part of the Examination, the Department has reviewed numerous documents and
information obtained during the course of the Examination;

: WHEREAS the Department has found issues regarding the adequacy of the Company’s policies
and procedures to ensure that life insurance and endowment policies, annuities, Retained Asset
Accounts and other funds are timely investigated and timely paid out to Beneficiaries, and are
timely reported or remitted in accordance with the Minnesota Uniform Disposition of Unclaimed
Property Act and the Minnésota Insurance Laws and the Company has implemented policies and
procedures to address the Department’s requirements for fair claims handling;

WHEREAS, the Department has found issues.regarding the accuracy or availability of social
secutity numbers, dates of birth, addresses, first names, and last names in the Company’s policy
data files and the Company has undertaken efforts to mitigate these issues including cross-
referencing internal systems and the utilization of vendor services for data supplementation;

WHEREAS, the Company has cooperated with the Department in the course of the on-going
market conduct examination that the Department has been conducting of the Company, by
‘making its books and records available for examination, and its personnel and agents available to
assist as requested by the Department, and the Company represents that at all times relevant to
this Agreement, the Company and its officers, directors, employees, agents, and representatives
acted in good faith and in a manner they believed to be in the best interest of the Company s
Pollcyholders



WHEREAS, the Company represents that it has policies and procedures to ensure payment of

“valid claims to Beneficiaries or, in the event that the Company’s search identifies no living
Beneficiary, to report and remit unclaimed Proceeds to the appropnate states in accordance ‘with
state unclaimed property laws; :

WHEREAS, the Company represents that, in anticipation of a potential demutualization, the
Company undertook efforts beginning in 1998 to update Policyholder information, to provide

- Policyholders with notice of the potential reorganization and, in furtherance of those efforts,
conducted an extensive address research project through which the addresses for the Company’s
policies were updated by reference to the Social Security Death Master File (“DMF™);

WHEREAS, the Company represents that it undertook an initiative to systematically check its in-
force individual life-and individual annuity files against the DMF, and created a Company file
for quarterly cross-checks of claims-made against its various lines of business, resulting in the

~ discovery of previously unclaimed individual life and annuity death benefits and the payment or
remittance of death benefits and interest;

- WHEREAS, the Company represents that it has continued to perform periodic checks, no less

 than annually, of its individual life insurance files, individual annuity files, and group life
insurance files for which the Company provides Recordkeeping services, against the DMF
annual updates, resulting in the discovery and payment or remittance of certain death benefits for
whlch no cla1m had been made previously; and

WHEREAS the Company denies any wrongdoing or activities that violate any insurance or
unclaimed property laws or any other applicable laws, but in view of the complex issues raised
and the probability that long-term litigation and/or administrative proceedings would be required
to resolve the disputes between the Parties hereto, the Company and the Department desire to
resolve differences between the Parties as to the interpretation and enforcement of the Minnesota
Uniform Disposition of Unclaimed Property Act and the Minnesota Insurance Laws and all
claims that the Department has asserted or may assert with respect to the Company’s claim
settlement or unclaimed property practices. '

VNOW, THEREFORE, the Parties agree as follows:
DEFINITIONS
Solely for purposes of this Agreement, capitalized terms have the meanings set out below:
1. “Agfeement” means thie Agreement enterec‘l‘ into bet\veen the Company and The Depéﬁment;
2. “Annuity Centract” means a fixed or variahle ahmiity cc_mtract,‘ other than a fixed or-Qaﬁable '
annuity contract issued to fund an employment-based retirement plan where Prudential is not

committed by the terms of the annuity contract to pay death beneﬁts to the beneficiaries of .
* specific plan part1c1pants '



3. “Beneﬁmary means the person or entity entitled to receive Proceeds from a Pohey, Annulty
Contract, or Retalned Asset Account.

4. “Date of Death” means the date on which a Policyholder identified by the DMF or any other
source or record maintained by or located in the Company’s Records has died.

5. “Date of Death Notice” means the date the Company first has actual notice of the Date of -
Death of a Policyholder. For purposes of this Agreement and subject to Schedule A (Part A and
Part B as applicable) hereto, actual notice shall include, but not be limited to, information
provided in the DMF or an equivalent database containing the same information as the DMF, or
any other source or record maintained by or located in the Company’s Records. '

6. “Death Master File” or “DMF” means the Social Security Administration’s Death Master File
or any other database or service that is at least as comprehensive as the DMF for determining
that a person has reportedly died. The DMF must include at least one full version of the Social
Security Admunstratlon s file as well as the update files.

7. “Death Master File Match” means a search of the Death Master File that results in a match of
a unique biological individual under the criteria provided in the attached Schedule A (Part A or
Part B as applicable).

8. “Dormancy Penod” means the period of years-provided for by the Minnesota Uniform
Disposition of Unclaimed Property Act, Minn. Stat section 345, 33 upon the expiration of which
" Proceeds must escheat to the State.

9. “Duration of the Exam” means the period concluding upon completion of all processing and
~ follow up related to the last Property Report issued pursuant to the terms of this Agreement, and
final review by the State. '

10, “Effective Date” means the date thls Agreement has been executed by the Company and the
Department.

11. “Exam” means the market conduct examination that the Department has been conducting on
the Company, which Exam is being resolved pursuant to this Agreement.

12. “Insurance Laws” means the Insurance Code, Rules, and Regulations in effect in the State.

13. “Last Known Address” means the best available address from the Compahy’s books and
Records, as they may be updated by information received from the Thorough Search and Due
Diligence processes described in this Agreement.

14, “Maturity Age” means the age of maturity or age of endowment set forth in the terms of a
Policy. If a Policy does not specify an age of maturity or age of endowment, Maturity Age shall
‘mean the limiting age under the Policy. The limiting age of a. Policy is the terminal age of the
mortality table specified in the policy for calculating reserves and/or non-forfeiture va_lues or, if -
the Policy does not refererice a mortality table for policy reserves and/or non-forfeiture values,



_ then the limiting age is the terminal age of the mortality table used in calculating the cost of
insurance for the Policy. ‘

15. “Maturity Date” means the-date in an Annuity Contract that annuity payments are scheduled
to begin, unless the Records of the Company indicate that the Maturity Date has been extended
in accordance with the terms of the Annuity Contract or the Annuity Contract owner has taken
action within the Dormancy Period in respect to the Annuity Contract at issue.

16. “Minnesota Related” business means all Policies, Annuity Contracts and Retained Asset
Accounts where the policyholder, beneficiary (where the information is electronically available)
or ownet is residing in Minnesota, the Last Known Address of the Pohcyholder or Beneficiary is
1n Minnesota or the pohcy was issued in Minnesota.

17. “Policy” means any individual life policy or group policy or certificate of life insurance,
_issued by the Company that provides a death benefit, including policies that provide benefits for
death by reason of accident. The term “Policy” shall not include 1) the Servicemembers Group
Life Insurance and Veterans Group Life Insurance Programs, or 2) group life insurance policies,

~ or certificates issued thereunder, where Prudential does not perform Recordkeeping functions.

18. “Policyholder” means an insured under a Poliéy, annuitant, Retained Asset Account owner or
Annuity Contract owner whose death results in the payment of Proceeds.

19. “Proceeds” means money payable according to the terms, conditions, limitations, and -
exclusions of a Policy, Annuity Contract, or Retained Asset Account of the Company.

20. “Proof of Death™ means, for purposes of Pait A, a valid DMF Match, an official death
certificate, or certification of death by a physician, and for purposes of Part B, such proof as is
necessary, based upon the facts of the situation, and after a reasonable investigation by the
Company, that provides sufficient information to conclude the person is deceased. Such proof
may include but is not limited to a death certificate or other requirements under the terms of the
Company’s Policies, Annuity Contracts or Retained Asset Accounts.

21. “Records” means Policyholder information maintained on the Company’s administrative
systems concerning the Company’s Policies, Annuity Contracts and Retained Asset Accounts,
including those Policies that lapsed or terminated (or are labeled HO Cancellation).

22. “Recordkeeping” means information routinely obtained and maintained by the Company in
its administrative systems that permits it to determine its liability for and to pay a claim on a
Policy, Annuity Contract or Retained Asset Account, without being required to consult a third
party, including without limitation, insured full.name, date of birth, Social Security Number,
address, coverage amount, coverage eligibility, premlum payment status and Beneficiary
information. .
23. “Retained Asset Account” means any mechanism whereby the settlement of Proceeds
payable under a Policy or Annuity Contract, including but not limited to, the payment of cash



- surrender value is accomplished by the insurer or an entity acting’ on behalf of the insurer
establishing an account with check or draft writing pnv1leges ' ‘

- 24. “Scope of the Exam” means, for purposes of Part A, all Minnesota Related Policies, Annu1ty
Contracts, and Retained Asset Accounts that were in-force at any time during the period January
1, 1986 through December 31, 2010, or for purposes of Part B, all Minnesota Related Policies,
Armmty Contracts, and Retained Asset Accounts that were active in the year that the DMF
comparison is performed or in the five years precedmg the year that the DMF comparison is
performed

- 25. “State” means the State of Minnesota.

26. “Unclaimed Property Report” (“UPR”) means a report prepared and submitted to the _
Department by the Company that identifies property that the Company has determined to be
payable according to the requirements of this Agreement. The UPRs will be delivered according
to Part A, Schedule B and according to the formats in Schedule C. '

PART A
I. CORRECTIVE ACTION

A. For purposes of Part A of this Agreement, “Thorough Search” means the minimum
efforts as approved by the Department, to identify the following: a) a valid match
between the DMF and the Company’s Records, b) determining whether benefits are due
and payable, c) locating and contacting Beneficiaries of a Policy, Retained Asset Account
or Annuity Contract, and/or d) the state to which Proceeds are properly reported and

' remitted per Part A, Schedule B, Section II.

- B. DMF Comparison

Upon the Effective Date, the Company shall have three calendar months to compare the
Company’s Records within the Scope of the Exam to the full version of the DMF,
conducted in accordance with Part A, Schedule A, and produce a report to the
Department as described in Part A, Schedule B Sect1on (D(A).

C. Data Clean Up

1. Upon the Effective Date, the Company shall begin to correct, validate and supplement
the Company’s data and Records Wlthm the Scope of the Exam, so that for each
Policy, Annuity Contract and Retained Asset Account, the Company has to the extent
possible, the following information for each Pelicyholder: first name, last name, and
date of birth, or Social Security Number and tax identification number (if applicable
and clearly identified as a tax identification number as opposed to a Social Security
Number and separated as to type). For those Policies, Annuity Contracts or Retained
Asset Accounts for which the Company is unable to obtain this updated information,



the Company shall.engage a vendor to conduct searches in order to attempt to obtain
such information, in accordance with specifications acceptable to the Department.

The Company shall conclude the data clean up within 6 months from the Effective
Date of this Agreement. - '

Within ten busmess days of the conclusion of the Company’s and/or vendor’s data
clean up efforts set forth in this section, the Company shall compare the data and
Records for all Policies, Annuity Contracts and Retained Asset Accounts subject to
the data clean up to the full DMF, in accordance with the procedures for matching set
forth below in Part A, Schedule A. Within seven calendar months from the Effective

‘Date, such Poligies, Annuity Contracts and Retained Asset Accounts shall be

identified in a report, on a form acceptable to the Department; constituting a

.supplement to the Initial UPR described in Part A, Schedule B, Section I(A), and

thereafter included in the procedures for reporting and remitting, as set forth below in
Part A, including Part A, Schedule B, Sections I(B) and II. Once identified on the
supplemental Initial UPR, the Policies, Annuity Contracts and Retained Asset
Accounts will be added to the next calendar month’s UPR as described in Part A,

~ Schedule B, I(A), depending on the match volume. If necessary, and upon agreement

by the Company and the Department, the Policies, Annuity Contracts and Retained
Asset Accounts may be processed in separate, additional UPRs, commencing after the
completion of the UPRs described in Part A, Schedule B, I(A).

For all Policies, Annuity Contracts and Retained Asset Accounts identified pursuant
to Section I(C)1 above, for which the Company or vendor was not able to obtain
Social Security Numbers or Dates of Birth, the Company shall provide a report to the
Department identifying for each Policy, Annuity Contract or Retained Asset Account,
the policy number, and all data and information the Company has including but not
limited to last name, first name and middle initial of Policyholder, address of
Policyholder per the application, year of birth, year of issue together with age at issue
date the limiting age/maturity date the Company will use for each identified, and the
state to which Company will report and remit to if a claim is not otherwise made or

Beneficiary ]ocated prior to maturity date/limiting age date

II;‘ PAYMENT OR REMITTANCE OF PROCEEDS

A. Proceeds Due Upon an Event of Death

1.

For purposes of Part A, Section II(A) of this Agreement, the following shall be the
procedures for payment, or reporting and remitting, of Proceeds that are due and
payable by reason of death.

The Company will submit UPRs to the Department in accordaﬁée with Part A,
Schedule B, Section I(A), identifying Policies, Annuity Contracts, or Retained Asset
Accounts where a death has been identified by the Company in connection with a

- ‘comparison against the DMF and in accordance with Part A, Schedule A, in



connection with any prior comparisons it has performed, against the DMF, or those
identified by the Department, and for which Proceeds remain unpaid to Beneficiaries
“or are subject to remittance to the State and for which the Company has determined,
after conducting a Thorough Search, that Proceeds may be payable.--All UPRs that
the Company provides to the Department with respect to Policies, Annuity Contracts,
or Retained Asset Accounts shall identify deaths of the Company’s insureds, Annuity
Contract owners or annuitants, and Retained Asset Account owners that the Company
has identified in the course of matching the Company’s Records against the DMF
records. The UPRs will be delivered in the format described in Schedule C.

3. The Company will conduct a Thorough Search to locate a Beneficiary once a Policy,

Annuity Contract or Retained Asset Account is identified in the UPR.

.” Ifthe Company locates the Beneficiary or the Beneficiary’s authorized representative
before the Proceeds are required to be reported and remitted in accordance with Part
A, Schedule B, Section II, the Company will proceed according to Part A, Schedule
B, Section 1(B), with efforts to make payment of Proceeds to the Beneficiary or
. his/her authorized representative. If the Company has not received necessary
documents for payment of the Proceeds.and has complied with the procedures of Part
A, Schedule B, Section I(B), the Company may éither make payment to the
Beneficiary or report and remit to the appropriate state, as determined based upon
‘Part A, Section II(E) of the Agreement. If the Company remits to a state, the
Company shall maintain all documentation and Records of its Thorough Search
efforts including but not limited to the date(s) of the contact, the person contacted,
and the address, telephone number or email address of the contacted pers_on.

. If any Proceeds that may be required to be reported and remitted to a state pursuant to
this Agreement are the subject of 1) litigation to resolve claims to the Proceeds
‘brought by a person or entity claiming to Proceeds, or 2) pending litigation instituted
by the Company to determine whether a benefit is due or to otherwise determine the
rightful owner of the Proceeds including as the stakeholder in an interpleader action
intended to resolve a dispute where more than one claimant made claim to the
Proceeds, or as the moving party in a declaratory judgment action, then the

' requirement to report and remit under this Agreement shall be stayed pending

. termination of the litigation. Upon termination of the litigation, the Company shall

pay the Proceeds to the Beneficiary as determined by the litigation, or shall conduct a

Thorough Search for the determined Beneficiary, if necessary. If after the Thorough

Search the Proceeds are to be reported and remitted to a state, then the Proceeds shall

be reported and remitted on the next regular Unclaimed Property report, following the

Thorough Search. : :

. Proceeds under Policies shall be determined in accordance with the policy terms as of -
- the date of death, and shall include a reversal of any amounts deducted from the
policy after death, 1nc1ud1ng, but not limited to, amounts deducted for premium
payments, loans, and/or service charges, and of any amounts added to the policy for
f



‘interest or dividends. Notw_ithétanding the above, charges incurred before the

insured’s date of death but posted afier the date of death shall not be reversed.

Proceeds urider Annuity Contracts with a death benefit shall be determined according
to the contract terms, as of the date’ Proceeds are paid to a Beneficiary or remltted to
the approprlate state.

Proceeds under Retained Asset Accounts shall be the value of the account including
interest earned to date thereon, as of the date the Proceeds are pald to a Beneficiary or

~ remitted to the appropriate state.

The amount payable to a Beneficiary shall include the Proceeds, plus the interest rate
specified in the Policy or Contract, and the amount payable to the Department shall
include the Proceeds, plus interest at a rate of three (3) percent, compounded annually
from the date used to establish the death benefit values in accordance with Section
II(A)(6-8) above or from January 1, 1995, whichever is later. If the Company does
not pay Proceeds within 60 days after receipt of due Proof of Death, the Company
shall pay a rate of interest pursuant to Minnesota Statute § 61A.011, which shall
include an additional 2% on the Proceeds and rates above. With respect to Annuity
Contracts where the death benefit values were placed in a suspense account '
(including the Company’s unclaimed funds or abandoned property system), or money

. market account earning less than three (3) percent interest, interest representing the

difference between three (3) percent and the interest received shall be payable on the
Annuity Contract Proceeds compounded annually from the date the death benefit
account values are established according to the contract terms. If any Proceeds are

-not timely remitted as required under this Agreement, the Department may seck to’

enforce the ternis of this Agreement or initiate an action to vindicate any rights it may

- possess under its laws for failure to report, remit, or deliver unclaimed property on a

timely basis. In the event an action is brought under the State’s laws, nothing

. contained in this Agreement shall serve as an admission by either Party in such

action.

 B. Proceeds Payable Upon Maturlty Age or Maturity Date

1.

For purposes of Part A, Section II(B) of this Agreement, the following shall be the
procedures for reporting and remitting Proceeds that are payable upon’ reaching
Maturity Age or Maturity Date. ,

.” Within three calendar months of the Effective Date, the Company shall establish and
‘implement procedures to identify Policies and Annuity Contracts within the Scope of

the Exam that have reached Maturity Age and Maturity Date and where Proceeds are
payable. The Company shall follow the procedures set forth below and in Part A,
Schedule B, in making payment to a Beneficiary or reporting and remitting the
Proceeds to the appllcable state.



3. The Company shall submit UPRs to the Department in accerdance with Part A,
Schedule B, Section I(A) identifying Policies and Annuity Contracts that the
Company has determined have reached Maturity Age or Maturity Date. The. UPRS
will be delivered in the format described in Schedule C.

4. If the Company locates the Beneficiary or the Beneficiary’s authorized representative
before the Proceeds are required to be reported and remitted to the Department, the
Company will proceed according to Part A, Schedule B, Section I(B), with efforts to
make payment of Proceeds to the Beneficiary or his/her authorized representative. If
the Company has not received necessary documents for payment of the Proceeds and
has complied with Part A, Schedule B, Section I(B), the Company may either make
payment to the Beéneficiary or report and remit to the appropriate state at the
expiration of the dormancy period per applicable state laws. If the Company is not
able to pay Proceeds out to the Beneficiary, the Company shall report and remit the
Proceeds based upon Part A, Section 11 (E) of the Agreement.. The Company shall
maintain all documentation and records of its search efforts including but not limited
to the date(s) of the contact, the person contacted, and the address, telephone number
or email address of the contacted person. :

5. For purposes of Part A, Section‘II(B), the Dormancy Period commences upon the
Maturity Age or Maturity Date of the Policy, or Annuity Contract. The running of the
Dormancy Period shall not be tolled for any reason other than: i) documented contact
with a Beneficiary, or the legal representative thereof who has indicated a desire not
to annuitize, and the Beneficiary or legal representative is aware that the Policy or
Annuity Contract has reached the Maturity Age or Maturity Date (and the Company
shall maintain written documentation of the notice to Beneficiary and the
Beneficiary’s intent in its records); ii) pending litigation to resolve claims to the
Proceeds brought by a person or entity claiming the Proceeds; iii) pending litigation
instituted by the Company to determine whether a benefit is due or to otherwise
determine the rightful owner of the Proceeds including as the stakeholder in an
interpleader action intended to resolve a dispute where more than one claimant has
made claim to the Proceeds or as the moving party in a declaratory judgment action;
or iv) otherwise as expressly allowed by State law. In the event the Dormancy Period
has been tolled due to the institution of litigation, the Dormancy Period shall begin to
run upon the termination of the litigation or as expressly allowed by State law. -

6. Proceeds paid or remitted by the Company to the Department under an Annuity
Contract shall include the account value of the Annuity Contract as determined by the
. Company as of the date the Proceeds are paid-out or remitted to the Department. For
purposes hereof, the Company shall calculate the account value as follows:

a. for a variable Annuity Contract, per the Contract terms; and

b. for a fixed Annuity Contract, based on the account value, inclusive of any interest
‘credited by the Company to the account value.



7. All Proceeds of Policies upon reaching Maturity Age shall be determined by the

. Company in accordance with the terms of the Policy, and interest shall be added to

Proceeds due from the Maturity Age, at the interest rate as stated in the Contract or at
the rate of three (3) percent, if remitted to the Department, compounded annually .

_from the date the death benefit account values are established according to the
" contract terms or from January 1, 1995, whichever is later. If any Proceeds are hot
- timely remitted as required under this Agreement, the Department may-seek to

enforce the terms of this Agreement or initiate an action to vindicate any rights it may
possess.under the State’s laws for failure to’ report remit, or deliver unclaimed
property on a timely basis. In the event an action is brought under the State’s laws,
nothing contained in this Agreement shall serve as an adm1551on by either Party in
any such action.

C. Proceeds in Retained Asset Accounts

1.

For all situations not otherwise governed by the pr0v151ons set forth in Part A, Section

- II(A), the followmg shall be the procedures for paying or reporting and remitting

Proceeds payable from Retained Asset Accounts.

Within three calendar months of the Effective Date, the Company shall establish and
implement procedures to identify Retained Asset Accounts within the Scope of the
Exam that are dormant. The Company shall follow the procedures set forth below
and in Part A, Schedule B, in making payment to a Beneficiary or. reportmg and
remlttmg the Proceeds to the apphcable state.

The Company will submit UPRs to the Department in accordance with Part A,
Schedule B, Section I(A), identifying dormant Retained Assct Accounts that the
Company has determined may be payable. The UPRs will be delivered in the format
described in Schedule C.

If the Company locates the Beneficiary before the account is required to be reported
and remitted to the appropriate state, the Company will maintain or pay out the value
of the Retained Asset Account in accordance with the terms of the account contract
and the Beneficiary’s directions. In all such instances, the Company will obtain
communication from the Beneficiary or the Beneficiary’s legal representative if the
Company is to maintain the account, and the Company records must memorialize that
communication and indicate the date of the contact, the person contacted, and the
address, telephone number or e-mail address of the contacted person. The Company’s
contact with the Beneficiary in the manner described above will result in the account .
not being subject to reporting and remittance in accordance with Part A, Schedule B,
Section II. If the Company has not received necessary documents for payment of the

* Proceeds or maintaining the account and has complied with Part A, Schedule B,

Section I(B), the Company may either make payment to the Beneficiary or report and
remit to the appropriate state. If the Company is not able to pay Proceeds to the =

Beneficiary, the Company shall report and remit the Proceeds to the appropriate state-
based upon Part A, Section II (E) of the Agreement. If the Company remits to a state,

10



the Company shall maintain all documentation and records of its search efforts
- including but not limited to the date(s) of the contact, the person contacted, and the
address, telephone number or email address of the contacted persori.

5. For purposes of this Section, the Dorméney Period commences upon the date of the
most recent non-automatic financial or administrative transaction or other contact
* with the owner that is documented in the books and Records of the Company.

6. Proceeds in Retained Asset Accounts shall be the value of the account including
interest earned to date thereon as of the date the Proceeds are paid out or remitted to
the appropriate state. Proceeds shall be determined without deduction of any fees -
other than those permitted by the contract. If any Proceeds are not timely remitted as
required under this section of the Agreement, the Department may seek to enforce the

. terms of this Agreement or initiate an action to vindicate any rights it may possess
under the Minnesota laws for failure to report, remit, or deliver unclaimed property
on a timely basis. In the event an action is brought under the State’s laws, nothing
contained in this Agreement shall serve as an admission by e1ther Party in any such
action.

D. Priority end Disputes

1. The Department agrees that in determining the appropriate state to report and remit
Proceeds under this Agreement, the following rules shall apply after the Company
performs the Thorough Search procedures and the procedures set forth in Part A,

~ Schedule B, Section I(B) and updates it Records accordingly:

a. Proceeds shall be remitted to the state of the Last Known Address of the
Beneficiary as shown in the Company’s books and Records. If a Last Known
. Address is not shown in the books and Records of the Company, subsections

D(1)(e) and D(1)(@) shall apply.

b. "If there is more than one known Beneficiary, Proceeds shall be reported and '
remitted to the states of the Last Known Addresses of the Beneficiaries, based
upon the amounts payable to each under the applicable Policy, Annuity Contract,
or Retained Asset Account for those Beneficiaries for whom a Last Known
Address is shown in the books and Records of the Company. For those
Beneficiaries for whom an address is not shown in the Company’s books and
Records, subsections D(1)(c) and D(1)(d) shall apply.

c. With respect to Proceeds related to Policies, Annuity Contracts or Retained Asset

" Accounts due to a Beneficiary, if there is no Last Known Address for any
Beneficiary in the Company’s books and Records, the Proceeds shall be reported
and remitted to the state of the Last Known Address of the insured or annuitant.

11



2.

d. If the Company’s books and Records do not contain a Last Known Address for
the Beneficiary and if the Last Known Addresses of the insured, annuitant, or
Retained Asset Account owner are all outside the United States, then the Proceeds
shall be reported and remitted to the state of incorporation of the relevant
Company entity as of the time the state of incorporation’s Dormancy Period
expired under the terms of this Agreement.

. If Proceeds are reported and remitted to the State in accordance with the priority rules

in this Section, and the Company has complied with the Thorough Search procedures
and the procedures set forth in Part A, Schedule A and Schedule B, Section I(B), then
the Company shall be deemed to have made its remittance in good faith in accordance

‘with Minnesota Unclaimed Property laws.

The existence of an unresolved dispute as to ‘reporting and remitting Proceeds shall
not affect the duty. to report and remit Proceeds as to which no dispute exists.

E. Reporting and Remlttmg Proceeds

1.

The Company shall report and remit Proceeds as required by this Agreement and Part
A, Schedule B, Section II. .

The Company shall provide the Department with reasonable access to monitor the

- Company’s DMF comparison results, the UPRs, the payment of Proceeds to

Beneficiaries and the reporting and remittance processes being performed in
accordance with Part A, Schedule B.

Upon the Company making all payments, reports and remittances required by this
Agreement at the conclusion of the Duration of the Exam, and upon final review or

~ final Exam report by the Department, the release of the Company from claims arising

under Minnesota laws as pr0v1ded in Part C, Section II(B) hereof shall be effective.
Notwithstanding any other provision of this Agreement, such release is made only to
the extent of the Department’s jurisdiction. In no event shall such release of the
Company apply to contracts and Proceeds as to which the Company and the
Department have an unresolved dispute under the terms of this Agreement.
Not\mthstandmg the foregomg, with respect to any Proceeds escheated by the
Cornpany after complying with the Thorough Search procedures and the procedures
in Part A, Schedule B, Section I(B), the Company shall be released from any further

- obligation with respect to those Proceeds .

Nothing contained in this Agreement shall preclude the Company from exercising
any right it may have to seek indemnification, refunds or corrections.of errors to the
extent authorized by, and in accordance with, the Mlnnesota laws to whlch the
Company made a remittance or report in error.

12



5. ~ Nothing in this Agreement shall limit the Department from auditing or making claims ‘
with respect to Proceeds, Policies, Annuity Contracts or Retained Asset Accounts
that are not within the Scope of the Exam. .

III. SETTLEMENT PAYMENT

A. The Company shall pay or cause to be paid the amount of $1,000,000 (“Settlement
Payment”) to the Department w1th1n 10 days of the execution of thlS Agreement

B. The Settlement Payment wﬂl extinguish the Company s financial obhgatlon to the
Department arising from the subject matter of the market conduct examination, except for
those further remittances of unclaimed property identified in the final Exam report; the
Department’s examination costs, and for such costs as allowed by law associated with -
any follow-up momtonng, comphance reviews and examination. :

C. Once made by the Company, the Settlement Paymcnt is final and nonrecoverable under
any circumstances including the termination of this Agreement. -

PART B
1. DUE DILIGENCE

For purposes of this Part B of this Agreement, “Due Diligence” means the minimum Company
efforts to identify, locate and contact the Beneficiaries of a Policy, Retained Asset Account, or
Annuity Contract after receiving a Date of Death Notice that indicates that the Policyholder has
been reported as deceased. Due Diligence shall include any methodology believed likely to-
locate a Bencﬁciary and, at a minimum:

A. The Company shall use its best efforts to identify the Beneficiary and determine a current
address for the Beneficiary based upon Prudential Records.

B. The Company shall make at least three (3) attempts to contact the Beneficiary in writing
_at the address in (A) above; provided that, if such writing is returned as undeliverable, the
Company will not be required to send any additional mailings to that address and will
within thirty (30) days attempt to locate Beneficiaries using online search or locator tools,
such as Lexis NCXIS Accurint; -

| ~ C. If the Company obtains an updated address using online search or locator tools as _
described in (B) above, the Company shall make at least three (3) attempts in wrttmg to
contact the Beneﬁc1ary at that address

D. In the event that no response is received to the writings sent pursuant to (B) and (C)

above, or a writing sent pursuant to (B) and (C) above is returned as undeliverable, the
Company shall attempt to contact the Beneficiary at least three (3) times at the most
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current telephone number contained in Prudential Records or obtained th:ough the
Company’s use of online search or locator tools.

In the event that no response has been recelved to the atternpted contacts described
above, the Company shall attempt to contact the Beneficiary at the most current avallable
email address, if any;

The Company shall maintain documentanon of all attempts descrlbed in (A)- (E) to
contact the Beneﬁc1ary

'Notw1thstandmg the above, the Company’s obligation to conduct Due Diligence shall cease upon
documented contact with a Beneficiary. In the event the Company fails to locate a Beneficiary,
including through the efforts described above, the Company shall report and remit the poltcy
proceeds in accordance with apphcable state unclaimed property laws.

II. BUSINESS REFORMS. ’ -

A.

In accofdanee with the impleinentation schedule described in Part B, Schedule B,

Prudential will compare its Records within the Scope of the Exam against the Death
Master Update File every month and against the Complete Death Master File at least
annually to identify Death Master File Matches for potential unclaimed death benefits.
Prudential shall have no responsibility for errors, omissions or delays in information
contained in the Death Master File.

The Company shall commence Due Diligence within 120 days following the Date of

_ Death, unless the Company receives a Date of Death Notice more than 120 days after the -
‘Date of Death, in which casé the Company shall commence Due Diligence within: (i) 45

days following its receipt of the Date of Death Notice for all group life insurance policies,
or certificates 1ssued thereunder; and (ii) 30 days following its receipt of the Date of

- Death Notice for all other Policies, Annuity Contracts and Retained Asset Accounts.

No further action will be required under this Agreement if at any point following a DMF
Match, Prudential determines that: (i) the Policyholder is not deceased; (ii) the unique
biological individual identified on the Death Master File is not the Policyholder as
reflected in a competent source or record maintained by or located in 'Prudential Records;
or (iii) that no Proceeds are due under the applicable Policy, Annuity Contract, or
Retained Asset Account. -

In the event that a line of business conducts checks of its Policyholders against the DMF
for Death Master File Matches at intervals more frequent than those provided for in this
Agreement and such Death Master File Match results in action being taken with respect
to a Policy, Annuity Contract, or Retained Asset Account, then that line of business shall
share the relevant Policyholder information among all applicable lines of business.
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E. In the event that Prudential locates the Beneficiary following Due Diligence, Prudential
shall provide the appropriate claims forms or instructions, if required, to the Beneficiary
to make a claim, including instructions as to the need to provide an official death-
certificate if consistent with law and the Policy, Annuity Contract, or Retained Asset
Account. Prudential reserves the right to require satisfactory confirmation of death,
including a death certificate, as due proof of death, before Proceeds are paid to a
Beneficiary or a Beneficiary’s legal representative if consistent with law and the Policy,

- Annuity Contract, or Retained Asset Account. Nothing in this Agreement shall be
construed to supersede Prudential’s obligation to maintain effective procedures and
resources to deter and investigate fraudulent insurance acts as required by applicable law.

F. The obligation to conduct D»ue Dlhgence under the terms of ttns Agreement shall not
abrogate the obligation of the Company to complete any other due diligence within the
timeframe required by any-applicable law.

G. Prudential shall implement policies and procedures for conducting Due D1hgence and
' shall prov1de the policies and procedures to the Department

H. To the extent permitted under appllcable law, Prudential may disclose the minimum
necessary personal information about a Policyholder or Beneficiary to a person whom
Prudential reasonably believes may be able to assist Prudential locate the Policyholder or
Beneficiary or a person otherwise entitled to payment of the claims Proceeds.

I. The Company covenants and agrees with the Department that it shall comply inall
respects with the following terms and conditions:

1. Proceeds under a Policy‘shall be deterrnined in accordance with the'Policy terms.

2. Proceeds under Annu1ty Contracts shall be determined in accordance w1th the
-contract terms. - :

~ 3. The va]ue of a Retained Asset Account shall be the value of the account including
interest earned to date thereon, as of the date the Proceeds are paid to the Beneficiary.

4. Prudential shall not charge Beneficiaries for any fees or costs associated with a search
" or verification conducted pursuant to this Agreement.

PART C
I. REGULATORY OVERSIGHT ‘ . . o D
A. The Departmént shall maintain regulatory oversight over the Company’s comphance with

the terms of this Agreement and in furtherance thereof, the Company agrees to the:
followmg ' :
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- 1., For a period of 36 months following the Effective Date of the Agreement, the
~ Company will pr0v1de quarterly reports, on a-form acceptable to the Department, on
. the 1mp]ementat10n and execution of the requirements of this Agreement. The
Department may, in its discretion, reduce the number of months for which the
Company shall provide these quarterly reports. Each quarterly report shall be
delivered to the Department within 45 days following the end of the calendar quarter. -

2. The reasonable costs and expenses for the Depa.rtment related to the monitoring of the
Company’s compllance with this Agreement, including costs and expenses of
conducting any reviews or examinations required by the Agreement, as well as
participating in any meetings, presentations or discussions with the Company shall be

. borne by the Company

3. The monitoring of the Company for compliance with the terms of their Agreement
constitutes an ongoing examination by the Department pursuant to Minnesota laws.
Consistent with applicable law, the Department shall accord confidential treatment to
the work papers, recorded information, documents, copies of work papers, and
documents produced by, obtained or disclosed by the Company.

B. No later than five {(5) years following the Effective Date, the Department will complete
the Exam with a final review and may issue a report concerning the Company’s -
compliance with the Agreement. If that review confirms that the Company has fulfilled
{its obligations under the Agreement, the Exam will be closed. The Agreement will
terminate seven (7) years following the Effective Date- (“Termination Date”), contingent
upon closure of the Exam and the Comparny’s submission of its prospective policies and
procedures for DMF matching and Beneficiary outréach, to be used after the Agreement
ends. This submission shall be made to the Department six calendar months prior to the

' Termmatlon Date.

C. The Company may petition the Department to terminate or modify the Agreement Such
a petition may be based upon the grounds that a Section’s terms, in whole or in part, are
inconsistent with statutes, rules or regulatlons then in effect in Minnesota. Once made by
the Company, the Settlement Payment, is final and non-recoverable under any
circumstances including the termination of this Agreement. :

IL. GENERAL PROVISIONS ' -
_ A. Proceeds shall be determined without deduction of any fees other than those permitted by
the Policy, Annuity Contract or Retained Asset Account. The Company agrees that it will

not charge Beneficiaries costs associated with this Agreement _

B. The Department- agrees to the following:-
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1. To release, discharge, and indemnify the Company, and/or hold the Company
harmless to the extent authorized by; and in accordance with, Minnesota Unclaimed
Property laws, which are incorporated herein by reference, for “good faith” paymient
or delivery and reporting of unclaimed property. Nothing in this Agreement shall
limit the Department from conductlng any examination or enforcing any laws of the
State.

2. That the Company’s compliance with this Agreement and payment and delivery to
‘the Department of the property identified and reportable pursuant to Part A Sections
[I(A) through II(E) of this Agreement shall be in full and final satisfaction of any and
all claims that the Department has or may have under State’s laws with respect to any

~ unclaimed property under a Policy, Annuity Contract, or Retained Asset Account that
was remittable prior to calendar year 2010, provided, however, that nothing in this
sentence shall apply to any unclaimed property with respect to any non-Recordkeeper
group life insurance contracts (including group life insurance certificates issued
thereunder).

3. To maintain the confidentiality of information voluntarily disclosed concerning
identifying information and the business processes and trade secrets of the Company
to the extent permissible under the State’s laws, and shall only disclose such
information to the extent required under the State’s laws.

. This Agreement and its attachments constitute the entire agreement of the Parties with
respect to the matters referenced herein and may not be amended or modified, nor may
‘any of its terms be waived, except by an amendment or other written document signed by
the Parties hereto; provided, however that the Company and the Department may
mutually agree to a reasonable extension of time in order to carry out the provisions of °
this Agreement. There have been no representations not set forth herem that any Party
has relied upon in entermg into this Agreement.

. In the event that any portlon_of this Agreement is enjoined or held invalid under
Minnesota laws, such enjoined or invalid portion shall be deemed to be severed only for
the duration of the injunction, if applicable, and all remajning provisions of this
Agreement shall be glven full force and effect and shall not in any way be affected
thereby

. Neither this Agreement, nor any act performed or document executed in furtherance of
this Agreement, is now or may be deemed in the future to be an admission of or evidence
of liability or wrongdoing by the Company or any of its current or former affiliates,
subsidiaries, officers, directors, employees, agents, or representatlves with respect to the
subject matter of the investigation.

. The Company shall be excused from its performance under this Agreement, shall not be
deemed to have breached this Agreement, and shall not be liable in damages or
otherwise, in the event of any delay or default in performing the Agreement’s terms
resulting from a circumstance not within the reasonable control of the Company
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including, but not limited to, damage to or destruction of the Company’s property,
systems or facilities. Notwithstanding such circumstances; the Company shall exercise
reasonable diligence to perform its obligations under this Agreement and shall take

- reasonable precautions to avoid the effects of such circumstances to the extent that they
may cause delay or default with respect to the Company’s ability to perform its
obligations under this Agreement

G. This Agreement shall not confer any rights upon any person or entities other than the
Parties to it and is not intended to be used for any other purpose. Nor shall the Agreement
be deemed to create any intended or incidental third party beneficiaries, and the matters
addressed herein shall remain within the sole and exclusive _]lll‘lSdlCtlon of the
Department. ‘ :

H. This Agreement does not impair, restrict, suspend, or disqualify Prudential from engaging
in any lawful business in any jurisdiction based upon, or arising out of, the Exam
regarding any alleged act or omission of Prudential.

I. Upon the Department’s determination that the Company has complied with this

Agreement and upon termination of this Agreement, the Department agrees to release the

- Company from all claims, demands, interest, penalties, actions or causes of action that
the Department may have by reason of any matter, cause or thing whatsoever regarding
or relating to the Company’s claims settlement practices as they relate to matching
Policyholders against the DMF or any similar database prior to termination of this
Agreement. Nothing in this Agreement shall preclude the Department from conducting a

- market conduct examination to assess the Company’s compliance with this Agreement.
The cost of such an examination shall be borne by the Company in accordance with State
Insurance Law. :

J. If the state of Minnesota adopts any Insurance Law addressing insurance companjes use
of the Death Master File (or its equivalent) in connection with insurance companies’ '
~ procedures concermng the payment of Proceeds to Beneficiaries that is less stringent than
the requirements in this Agreement, Prudential shall comply with the terms of this
Agreement for the duration of this Agreement.

K. This Agreement does not abrogate obhgat1ons undertaken by the Company under any
. agreement with unclaimed property officials. ‘

L. The failure to comply with any provision of this Agreement shall constitute a breach of
the Agreement, and shall subject the Company to such administrative and enforcement .
actions and penalties as the Department deems appropnate that are consistent with
Mlnnesota laws.

M. The Parties represent and warrant that the person executing this Agreement on behalf of
cach Party has the legal authority to bind the Party to the terms of this Agreement.

N. This Agreement may be executed in counterparts.
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PRUDENTIAL

By: , " Date:
~ Deborah Bello, Esq. '
" Its: Chief Regulatory Officer
MINNESOTA DEPARTMENT OF COMMERCE
Date:

Commissioner of Commerce
" - . State of Minnesota
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