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STOCK PURCHASE AGREEMENT

STOCK PURCHASE AGREEMENT, dated as of August 26, 1999,
by and bet ween GENERAL AMERI CAN MUTUAL HOLDI NG COVPANY, a
M ssouri nutual insurance hol ding conpany ("Seller"), and
METROPOLI TAN LI FE | NSURANCE COMPANY, a New York mutual life
i nsurance conpany ("Buyer").

RECI TALS

VWHEREAS, Seller is the owner of 1,000 shares (the
"Shares") of the common stock, no par val ue, of GenAnerica
Corporation, a Mssouri corporation (the "Conpany"), which Shares
constitute all of the issued and outstandi ng shares of the
Conpany's capital stock; and

VWHEREAS, Seller desires to sell, and Buyer desires to
purchase, the Shares, upon the terns and subject to the
conditions set forth herein and pursuant to a plan of
reorgani zation containing the terns specified in Exhibit A and
such other terns as are reasonably acceptable to Buyer and Sell er
(as anended fromtinme to tine, the "Reorganization Plan") to be
i npl enented through a proceeding (the "Reorgani zation
Proceedi ng") proposed to be comenced under the M ssour
| nsurance Code.

NOW THEREFORE, in consideration of the nutua
covenants, representations, warranties and agreenents contai ned
herein, and of other good and val uabl e consi deration, the receipt
and sufficiency of which are hereby acknow edged, and intending
to be bound hereby, the parties agree as foll ows:

ARTI CLE
DEFI NI TI ONS

Section |.1 Definitions. For all purposes of this
Agreenent, the following terns shall have the respective neanings
set forth in this Section 1.1 (such definitions to be equally
applicable to both the singular and plural forns of the terns
herei n defined):

"Action" means any legal, admnistrative, arbitration
or other simlar proceeding, claim action or governnental or
regul atory investigation of any nature.
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"Actual Section 338(h)(10) Tax Liability" has the
meani ng set forth in Section 8.6(c).

"Affiliate" neans, with respect to any Person, any
ot her Person who directly or indirectly controls, is controlled
by or is under comon control with such Person. The term
"control", for the purposes of this definition, neans the power
to direct or cause the direction of the managenent or policies of
the controll ed Person.

"Agreenent" neans this Stock Purchase Agreenent,
i ncludi ng the Schedul es and Exhibits hereto, as it may hereafter
be anmended fromtine to tine.

"All ocation" has the neaning set forth in Section
8.6(b).

"Alternative Transaction"” has the neaning set forth in
Section 6.13(b).

"Ancillary Agreenents" neans the Escrow Agreenent, and
any other agreenents entered into by Buyer and Seller in
connection with the interimarrangenents described in Article
VI,

"Applicable I nsurance Laws" has the neaning set forth
in Section 4.17(b).

"Applicable Law' neans any federal, state, |ocal or
foreign | aw (including coomon | aw), statute, ordinance, rule,
regul ation, permt, regulatory agreenent with a Governnent al
Aut hority, order, wit, injunction, judgnment or decree applicable
to a Person or any such Person's subsidiaries, properties,
assets, officers, directors, enployees or agents.

"Asserted Liability" has the meaning set forth in
Section 10.4(a).

"Audit" has the neaning set forth in Section 4. 14(e).

"Busi ness Day" neans any day other than a Saturday, a
Sunday or a day on which banks in St. Louis, Mssouri or New
York, New York are required to be closed for regul ar banki ng
busi ness.

"Buyer" has the neaning set forth in the first
paragraph of this Agreenent.
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"Clains Notice" has the nmeaning set forth in Section
10. 4(a).

"Cl osing" has the nmeaning set forth in Section 3. 1.
"Closing Date" neans the date of the O osing.

"COBRA" neans Title X of the Consolidated Omi bus
Budget Reconciliation Act of 1985.

"Code" neans the Internal Revenue Code of 1986, as
anmended fromtinme to tine, or any successor statute.

"Conpany" has the neaning set forth in the Recitals of
this Agreenent.

"Conpany Confidentiality Agreenents” neans those
certain agreenents between Seller and the potential bidders for
the Shares with respect to the confidentiality of information
about Seller, the Conpany and their respective Affiliates and
other related Persons that were provided to such potenti al
bi dders by or at the request of Seller or the Conpany, as such
agreenents may be anended fromtine to tine.

"Conpany Enpl oyees"” neans those current or forner
enpl oyees of the Conpany, any Subsidiary, Conning, any Conning
Subsi di ary, RGA or any RGA Subsidiary, each of whom on the
Closing Date, is either:

(a) actively enployed by the Conpany, any Subsidiary,
Conni ng, any Conni ng Subsidiary, RGA or any RGA Subsidiary,
i ncl udi ng an enpl oyee who, on the Cosing Date, is absent
fromenpl oynent due to illness, vacation, injury, mlitary
service or other authorized absence (including an enpl oyee
who is "disabled" within the nmeaning of either the short-
termor the long-termdisability plan currently applicable
to such enpl oyee (collectively, the "Disability Plans") or
who is on approved | eave under the Fam |y Medical and Leave
Act);

(b) a forner enployee who, on the Cosing Date, is
receiving long-termdisability benefits under the Disability
Pl ans;

(c) a forner enployee who, on the O osing Date, has
previously satisfied the requirenents for retiree nedical
and/or |ife insurance coverage under the retiree nedical
and/or |ife insurance plans currently applicable to the
Company, any Subsidiary, Conning, any Conning Subsidiary,
RGA or any RGA Subsi di ary;
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(d) a forner enployee who, on the Cosing Date, is
recei ving COBRA benefits or who is in an election period
foll ow ng a COBRA qualifying event under the terns of the
pl ans currently applicable to the Conpany, any Subsidiary,
Conni ng, any Conni ng Subsidiary, RGA or any RGA Subsidi ary;
or

(e) a fornmer enployee who, on the O osing Date, has
previously satisfied the requirenments for benefits under the
terms of the retirenent plan and profit sharing/401(k) plan
currently applicable to the Conpany, any Subsidiary,

Conni ng, any Conni ng Subsidiary, RGA or any RGA Subsi di ary;
but does not mean (i) other fornmer enployees and (ii) Persons not
ot herwi se actively enpl oyed by the Conpany, any Subsidiary,

Conni ng, any Conni ng Subsidiary, RGA or any RGA Subsidiary (other
t han any enpl oyee specifically included above).

"Conpany GAAP Fi nanci al Statenents" has the neaning set
forth in Section 4.6(a).

"Confidentiality Agreenent” neans that certain
agreenent dated August 13, 1999, between Buyer and Seller with
respect to the confidentiality of information about Seller, the
Conpany and their respective Affiliates and other rel ated Persons
whi ch was provided to Buyer by or at the request of Seller or the
Conpany, as such agreenent nay be anended fromtine to tine.

"Conni ng" neans Conni ng Corporation, a M ssour
cor porati on.

"Conni ng GAAP Fi nanci al Statenents" has the meani ng set
forth in Section 4.6(c).

"Conning InterimFinancial Statenents" has the neaning
set forth in Section 4.6(c).

"Conni ng Subsidiary" nmeans the Persons listed on
Schedule 1.1(c).

"Consol i dated Return" has the neaning set forth in
Section 8.3(a).

"Contacts" has the neaning set forth in Section 6.1(a).
"Contest" has the meaning set forth in Section 8.5(a).
"Control Transaction" has the neaning set forth in

Section 6.13(b).
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"Contracts" has the nmeaning set forth in Section
4.15(a).

"Department” nmeans the M ssouri Departnent of
| nsur ance.

"Director” means the Director of the Departnent.

"Disability Plans" has the neaning set forth in the
definition of "Conpany Enpl oyees."

"El ection" has the neaning set forth in Section 8.6(a).

"Encunbrance" neans any lien, pledge, security
interest, claim easenent, limtation, restriction or encunbrance
of any kind or nature whatsoever, or any agreenent to give any of
t he foregoing; provided, however, that this definition of
"Encunbrance" shall not include: (a) with respect to all property
ot her than the Shares, (i) the Supervision Oder, (ii) liens for
current Taxes and assessnents not yet due and payabl e, including,
without Iimtation, liens for nondelinquent ad val orem Taxes and
nondel i nquent statutory liens arising other than by reason of any
default on the part of Seller, the Conpany or any Subsidiary for
whi ch appropriate reserves have been established and are
reflected on the relevant financial statenents, (iii) such liens,
m nor inperfections of title or easenents on real property,
| easehol d estates or personalty as do not detract fromthe val ue
thereof in a material respect and do not interfere in a materi al
respect with the present use of the property subject thereto, and
(itv) material men's, nechanics', worknen's, repairnen's,
enpl oyees', carriers', warehousenen's and other like liens
arising in the ordinary course of business or relating to any
construction, rebuilding or repair of any property |eased
pursuant to any | ease agreenent, so long as any such lien does
not materially inpair the value of such | eased property; and
(b) with respect to the Shares only, (i) any such lien, pledge,
security interest, claim easenent, |limtation, restriction or
encunbrance arising solely as a result of any action taken by
Buyer or any of its Affiliates, and (ii) any limtation or
restriction inmposed upon the transfer of the Shares by any
regi stration provision of the Securities Act of 1933, as anended,
or any applicable state securities or insurance |aw regul ating
t he disposition of the Shares.

"Environnmental Laws" neans any Applicable Law that
relates to or otherw se inposes liability or standards of conduct
concerning the environnment (including anbient air, surface water,
groundwat er, |and and subsurface strata), natural resources or
human health and safety, each with respect to the discharges,
em ssions, releases, or threatened rel eases, presence,
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manuf acture, processing, generation, distribution, use,

treatment, storage, disposal, cleanup, transport or handling of
Hazardous Materials, including the Conprehensive Environnental
Response, Conpensation and Liability Act, as anended by the
Superfund Anendnents and Reaut horization Act, as anended, the
Resource Conservation and Recovery Act, as anended, the Toxic
Subst ances Control Act, as anended, the Federal Water Pollution
Control Act, as anended, the C ean Water Act, as anended, the
Clean Air Act, as anended, any so-called "Superlien" |law, and any
other simlar federal, state or local law currently in effect.

"Environnental Permts" neans all permts, approvals,
identification nunbers, |icenses and other authorizations
requi red under any Environnmental Law.

"ERI SA" neans the Enpl oyee Retirement Income Security
Act of 1974, as anended, and the regul ati ons thereunder.

"ERI SA Affiliate" as to any Person neans any entity
required to be aggregated with such Person pursuant to Section
414(b) or (c) of the Code and/or Section 4001(b) of ERI SA

"Escrow' neans the escrow account created pursuant to
and intended to operate in accordance with the terns of the
Escrow Agreenent.

"Escrow Agent" neans the Escrow Agent identified in the
Escrow Agreenent, which Escrow Agent shall be a commerci al
banking institution with capital equal to at |east $100 nillion
and nutually agreed to by Buyer and Seller prior to the C osing.

"Escrow Agreenent"” nmeans an Escrow Agreenent
substantially in the formof Exhibit B hereto.

"GAAP" neans generally accepted accounting principles
as used in the United States of Anerica as in effect at the tine
any applicable financial statenents were prepared or any act
requiring the application of GAAP was perforned.

"GALI C' neans General Anerican Life Insurance Conpany,
a M ssouri insurance conpany.

"Governmental Authority" nmeans any nation or
governnment, any state or other political subdivision thereof, or
any entity exercising executive, legislative, judicial,
regul atory or admnistrative functions of or pertaining to
gover nment .
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"HSR Act" neans the Hart-Scott-Rodi no Antitrust
| mprovenents Act of 1976, as anended, and the rules and
regul ati ons pronul gated t hereunder.

"Hazardous Material" nmeans any (i) hazardous substance,
t oxi ¢ substance, chem cal substance, hazardous waste, hazardous
mat eri al, contam nant, toxic pollutant, extrenely hazardous
subst ance, chem cal or pollutant (as such terns are defined by or
wi thin the neaning of any Environnental Law), (ii) any other
subst ance (including any product), in relevant quantity or
concentration, regulated as harnful or potentially harnful to
human health or the environnent, (iii) petroleum petrol eum
products, by-products or additives, crude oil or fraction
t hereof, (iv) asbestos and asbestos-containing material, (v)
pol ychl ori nat ed bi phenyls, (vi) |ead-based paint, or (vii)
radi oactive material .

"Hypot hetical Stock Sales Tax Liability" has the
meani ng set forth in Section 8.6(c).

"Indemmified Litigation" has the nmeaning set forth in
Section 10. 2.

"I ndemmi fying Party" has the meaning set forth in
Section 10.4(a).

"I ndemmi tee" has the neaning set forth in Section
10. 4(a).

"I ndependent Accounting Firnf has the nmeaning set forth
in Section 8.6(b).

"Intellectual Property Right" has the nmeaning set forth
in Section 4.12(a).

"InterimFinancial Statenents" has the neani ng set
forth in Section 4.6(a).

"I RS" nmeans the Internal Revenue Servi ce.

"Leased Real Property" neans the real property |eased
by the Conmpany or any Subsidiary, as tenant, together with, to
the extent |eased by the Conmpany or any Subsidiary, all buildings
and other structures, facilities or inprovenents currently
| ocat ed t hereon.

"Life I nsurance Subsidi ari es" means the Persons |isted
on Schedule 1.1(a).
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"Loss" nmeans any and all clains, |osses, liabilities,
damages, costs and expenses (including attorney's, accountant's,
consultant's and expert's fees and expenses) that are inposed
upon or otherwi se incurred or suffered by the relevant party.

"Material Adverse Effect” nmeans a material adverse
effect on the financial condition or results of operations of the
Conpany, the Subsidiaries, Conning, the Conning Subsidiaries, RGA
and the RGA Subsidiaries, taken as a whol e; provided, however, to
the extent such effect results fromany of the follow ng, such
effect shall not be considered a Material Adverse Effect:

(1) general conditions applicable to the econony of the United
States or el sewhere, including changes in interest rates and
changes in the stock or other financial markets; (ii) conditions
generally affecting the life insurance, |life reinsurance or
securities industries; or (iii) conditions or effects resulting
fromor relating to the announcenent or the existence or terns of
this Agreenent or the consummation of the transactions

contenpl ated hereby (including, without limtation, any
indication by any rating agency that the clainms paying ability
rating of the Conpany or any Subsidiary will be adversely
affected as result of the consummation of the transactions

cont enpl at ed hereby); and provided, further, none of the
followi ng shall be considered a Material Adverse Effect: (a) the
inability or any limt on the ability of any of the Life

| nsurance Subsidiaries or RGA or any RGA Subsidiary to wite new
or renewal insurance or reinsurance business, provided that any
such limt inposed by a state insurance departnent is reasonably
likely to be renoved prior to 60 days after the Cosing Date (it
bei ng understood that Buyer will use all commercially reasonable
efforts to have any such |imt renoved); (b) any changes prior to
the date hereof in the value of the investnent portfolios of the
Conpany, any Life Insurance Subsidiary, RGA any RGA Subsidiary,
Conni ng or any Conning Subsidiary; (c) the Supervision Oder and
t he Reorgani zati on Proceedi ng i ncluding any rehabilitation
proceedi ng involving GALIC, (d) any alleged breaches of contracts
relating to the Stable Val ue Business and the direct consequences
thereof; (e) any alleged default in connection with 8.525%
Capital Securities issued by a wholly owned trust of the Conpany
or the 7.625% Surplus Notes issued by GALIC and the direct
consequences thereof; or (f) any downgrade of the financial
strength or clains paying rating of the Conpany, any Subsidiary,
RGA, any RGA Subsidiary, Conning or any Conning Subsidiary.

"MEC' has the neaning set forth in Section 4.26(iv).
"M ssouri Insurance Code" neans title XXIV of the

Revi sed Statutes of M ssouri, section 374 et seq., as anmended
fromtinme to tine.
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"Owmed Real Property" neans the real property owned by
t he Conpany or any Subsidiary, together wth all buildings and
other structures, facilities or inprovenents currently | ocated
thereon, and all fixtures, systens, equi pnent of the Conpany or
any Subsidiary attached or appurtenant thereto.

"Permts" has the neaning set forth in Section 4.10(a).

"Person" neans any individual, corporation, conpany,
partnership (limted or general), joint venture, limted
liability conpany, association, trust or other entity.

"Proposal " has the neaning set forth in Section
6. 13(b).

"Purchase Price" has the neaning set forth in
Section 2.1.

"Records" neans all records and ot her docunments which
are used by the Conpany, any Subsidiary, Conning, any Conning
Subsidiary, RGA or any RGA Subsidiary, to admnister, reflect,
nmoni tor, evidence or record information relating to such Person's
busi ness or conduct and all such records and ot her docunents,
including all such records maintained on electronic or magnetic
media, or in any electronic database system of the Conpany, any
Subsi di ary, Conning, any Conning Subsidiary, RGA or any RGA
Subsi diary, or necessary to conply with any Applicable Law with
respect to the business of the Conpany, any Subsidiary, Conning,
any Conning Subsidiary, RGA or any RGA Subsidiary.

"Reorgani zation Pl an" has the neaning set forth in the
Recitals of this Agreenent.

"Reor gani zati on Proceedi ng" has the neaning set forth
in the Recitals of this Agreenent.

"Representative" has the neaning set forth in Section
6.13(a).

"RGA" neans Rei nsurance G oup of Anmerica, |ncorporated,
a M ssouri corporation.

"RGA GAAP Financial Statenents” has the neaning set
forth in Section 4.6(b).

"RGA InterimFinancial Statenents"” has the neaning set
forth in Section 4.6(b).

"RGA Subsi di ari es" neans the Persons |isted on
Schedul e 1.1(d).
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"Ri ghts" means the rights issued pursuant to the Rights
Agr eenent .

"Ri ghts Agreenent" neans the Rights Agreenent, dated as
of May 4, 1993, between RGA and Chase Ml | on Sharehol der
Services, L.L.C. (as successor to Boatman's Trust Conpany), as
amended.

"SAP Financial Statenments" has the neaning set forth in
Section 4.6(d).

"SEC' nmeans the Securities and Exchange Conmm ssi on.

"SEC Docunents" has the nmeaning set forth in Section
4. 24.

"Seller" has the neaning set forth in the first
paragraph of this Agreenent.

"Seller Plans" has the neaning set forth in
Section 4.13(a).

"Shares" has the neaning set forth in the Recitals of
this Agreenent.

ASt abl e Val ue Busi nessf neans fundi ng agreenents and
guar anteed i nvestnent contracts issued by GALIC

ASubsi di ari esf means the Persons |listed on Schedul e
1.1(b).

"Supervision Order"” neans that order entered on
August 10, 1999 pl aci ng GALI C under the Departnent's supervision,
as such order may fromtine to tine be nodified, anended,
suppl enmented or repl aced.

"Suppl enent al Schedul es” has the neaning set forth in
Section 6.8(b).

"Tax" neans all taxes, charges, fees and | evies based
upon gross or net incone, gross receipts, franchises, prem uns,
profits, sales, use, value added, transfer, enploynent or
payroll, including, without limtation, any ad val orem
envi ronnent al , excise, |license, occupation, property, severance,
stanp, withholding, or windfall profit tax, any custom duty or
other tax, together with any interest credit or charge, penalty,
addition to tax or additional amount inposed by or payable to any
Taxi ng Authority.
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"Tax All ocation Agreenents" neans the tax allocation
agreenents of which the Conpany, the Subsidiaries, RGA the RGA
Subsi di aries, Conning or the Conning Subsidiaries are parties,
whi ch are noted on Schedule 1.1(e), true and correct copies of
whi ch were previously provided to Buyer.

"Tax Election Amount" has the neaning set forth in
Section 8.6(c).

"Tax-Qualified Retirenment Contract" nmeans any insurance
policy or annuity that is held as part of or in connection with a
tax-qualified retirenment plan described in section 401(a),
section 403(a) or section 403(b) of the Code or as part of or in
connection wth any individual retirenment annuity described in
section 408(b) of the Code.

"Tax Return" means with respect to any corporation or
group of corporations, all reports, estinmates, extension
requests, information statenents and returns relating to, or
required to be filed in connection with, any paynment of any Tax.

"Taxi ng Authority" neans the Internal Revenue Service
and any ot her donestic or foreign Governnental Authority
responsi ble for the adm ni stration of any Tax.

"Undi sputed Anmount" has the neaning set forth in
Section 8.6(d).

"Wre Transfer" nmeans a paynent in inmediately
avai l able funds by wire transfer in | awful noney of the United
States of Anmerica to such account or accounts as shall have been
designated by notice to the paying party.

ARTI CLE 1|
PURCHASE OF SHARES

Section I1.1 Purchase of Shares. Upon the terns and
subject to the conditions set forth in this Agreenent, at the
Closing Seller shall sell to Buyer, and Buyer shall purchase from
Seller, the Shares for a purchase price of One Billion Two
Hundred M I1lion Dollars ($1, 200, 000,000), subject to adjustnent
in accordance with Section 2.2 (as so adjusted, the "Purchase
Price"). The Purchase Price shall be deposited into the Escrow

Section I1.2 Adj ust nent of Purchase Price. The
Purchase Price shall be adjusted as foll ows:
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(a) In the event that all approvals required from
Governnmental Authorities (other than the Departnent or the court
bef ore which the Reorgani zation Proceeding is brought) have been
obtained and in the event that the Cosing Date is a date 120 or
nore but | ess than 180 cal endar days after the date of this
Agreenent, the Purchase Price shall be reduced by One MIIlion
Dol I ars ($1, 000, 000) for each cal endar day in the period
commencing on the later of the date that the | ast approval froma
Governnmental Authority (other than the Departnent or the court
bef ore which the Reorgani zation Proceeding is brought) has been
obtained or the 120th day after the date of this Agreenent and
endi ng on the C osing Date (inclusive).

(b) In the event that all approvals required from
Governnmental Authorities (other than the Departnent or the court
bef ore which the Reorgani zation Proceeding is brought) have been
obtained, and in the event that the Cosing Date is a date 180 or
nore cal endar days after the date of this Agreenent, the Purchase
Price shall be reduced by One MIlion Dollars ($1,000,000) for
each cal endar day in the period comencing on the 120th day and
ending on the 179th day after the date of this Agreenent
(inclusive), and Two MIlion Dollars ($2,000,000) for each
cal endar day in the period commencing on the 180th day after the
date of this Agreenent and ending on the O osing Date
(i nclusive); provided, however, that any reductions in the
Purchase Price pursuant to this Section 2.2(b) shall not commence
until the date that the | ast approval froma Governnenta
Aut hority (other than the Departnment or the court before which
t he Reorgani zati on Proceeding is brought) has been obtained if so
obtained after the 120th day after the date of this Agreenent.

ARTI CLE 111
THE CLOSI NG
Section I11.1 dosing. Upon the terns and subject to

the conditions of this Agreenent, the closing of the purchase and
sale of the Shares (the "Closing") shall be at 10:00 A M |oca
time at the offices of LeBoeuf, Lanb, G eene & MacRae, L.L.P.

125 West 55th Street, New York, New York 10019, on the second
Busi ness Day following the date on which all of the conditions
set forth in Article I X (other than those conditions designating
instrunments, certificates or other docunents to be delivered at
the d osing) shall have been satisfied or waived, or such other

| ocation, date and tinme as Buyer and Seller shall agree upon in
writing.

Section I11.2 dosing Deliveries. At the dosing, the
parties hereto shall take the follow ng actions:

NY B 429995.4 21912 00312

12



(a) Seller shall deliver to Buyer one or nore
certificates representing all of the Shares, duly executed
in blank or acconpani ed by stock powers duly executed in
bl ank, in proper formfor transfer, with all appropriate
stock transfer tax stanps affixed, such Shares being free
and clear of all Encunbrances;

(b) Except as set forth on Schedule 3.2(b), Seller
shal | deliver to Buyer certificates as to the good standi ng
of the Conpany and the Subsidiaries in the respective
jurisdictions of their incorporation, together with a copy
of the Certificate of Incorporation of the Conpany certified
by the Secretary of State of the State of M ssouri;

(c) Seller shall deliver to Buyer a copy of any
approvals required in connection with the Reorganization
Pr oceedi ng;

(d) Seller shall deliver to Buyer resolutions of the
board of directors of Seller, certified by the Secretary or
Assi stant Secretary of Seller, approving and authorizing the
execution, delivery and performance of this Agreenent and
t he consummation of the transactions contenpl ated hereby;

(e) Seller shall deliver a certificate of the
Secretary or Assistant Secretary of Seller as to the
i ncunbency of the officers executing this Agreenent and the
Ancil l ary Agreenents and the genui neness of their
si gnat ur es;

(f) Seller shall deliver the m nute books, stock
| edgers, corporate seal and all other corporate books and
records of the Conpany;

(g) Buyer shall deliver to the Escrow Agent the
Purchase Price by Wre Transfer;

(h) Buyer shall deliver to Seller a receipt evidencing
recei pt by Buyer of the Shares;

(1) Buyer shall deliver to Seller resolutions of the
board of directors of Buyer, certified by the Secretary or
Assi stant Secretary of Buyer, approving and authorizing the
execution, delivery and performance of this Agreenent and
t he consummation of the transactions contenpl ated hereby;

(j) Seller shall deliver to Buyer resolutions of the
board of directors of RGA, certified by the Secretary or
Assi stant Secretary of RGA, approving and authorizing the
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i ndirect acquisition by Buyer of RGA Commobn Shares for
pur poses of Section 351.459 of the M ssouri Revised
Statutes, making the Rights Agreenent inapplicable to the
transactions contenpl ated hereby and by the Ancillary
Agreenents and taking such actions as are necessary to
provi de that Section 351.407 of the M ssouri Revised
Statutes does not apply to the transacti ons contenpl at ed
hereby and by the Ancillary Agreenents; and

(k) Seller shall deliver to Buyer resolutions of the
board of directors of Conning, certified by the Secretary or
Assi stant Secretary of Conning, approving and authori zi ng
the indirect acquisition by Buyer of Conning conmon shares.

ARTI CLE IV
REPRESENTATI ONS AND WARRANTI ES OF SELLER

Sel l er hereby represents and warrants to Buyer as
fol |l ows:

Section IV. 1 Organi zati on and Rel ated Matters.
(a) The Conpany is a corporation duly incorporated, validly
exi sting and in good standing under the laws of the State of
M ssouri and has the corporate power and authority to carry on
its business as it is now being conducted and to own, |ease or
operate all of its properties and assets, and is duly licensed or
qualified to do business and is in good standing in each
jurisdiction in which the nature of the business conducted by it
or the character of the assets owned by it makes such
qualification or |icensing necessary, except where the failure to
be so qualified or licensed would not, individually or in the
aggregate, have a Material Adverse Effect.

(b) Seller is a mutual insurance hol ding conpany duly
i ncorporated, validly existing and in good standi ng under the
| aws of the State of M ssouri.

Section IV.2 Subsidiaries. (a) Except as set forth
on Schedule 4.2, all of the outstanding shares of capital stock
of the Subsidiaries, Conning, the Conning Subsidiaries, RGA and
t he RGA Subsidiaries are owned beneficially and of record,
directly or indirectly, by the Conpany, free and clear of any
Encunbrances. Except as set forth on Schedule 4.2, each
Subsi di ary, Conning, each Conning Subsidiary, RGA and each RGA
Subsidiary is a corporation duly organi zed, validly existing and
i n good standing under the laws of its jurisdiction of
i ncorporation, and has the corporate power and authority to carry
on its business as now bei ng conducted and to own, |ease and
operate all of its properties and assets. Each Subsidiary,
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Conni ng, each Conni ng Subsi diary, RGA and each RGA Subsidiary is
duly licensed or qualified to do business and is in good standing
and has all insurance licenses in each jurisdiction in which the
nature of the business conducted by it or the character of the
assets owned by it makes such qualification or |icensing
necessary, except where the failure to be so qualified or
licensed would not, individually or in the aggregate, have a
Mat erial Adverse Effect. Each insurance |license of the
Subsidiaries, including but not limted to each authorization to
transact reinsurance, is in full force and effect w thout
amendnent, limtation or restriction other than as described in
Schedul e 4.2, and, except for the Supervision Order and the
Reor gani zati on Proceedi ng (including any rehabilitation
proceedi ng involving GALIC), Seller does not have know edge of
any event, inquiry or proceeding which could reasonably be
expected to lead to the revocation, anendnent, failure to renew,
[imtation, suspension or restriction of any such insurance
i cense, except, in each case, such failures to be in full force
and effect and such revocations, anendnents, failures to renew,
[imtations, suspensions and restrictions that would not,
individually or in the aggregate, have a Material Adverse Effect.
O her than Conning, the Conning Subsidiaries, RGA and the RGA
Subsi di ari es, the Conmpany has no direct or indirect subsidiaries
except as set forth on Schedule 1.1(b). Conning has no direct or
i ndirect subsidiaries except the Conning Subsidiaries. RGA has
no direct or indirect subsidiaries except the RGA Subsidiaries.

(b) Except as set forth on Schedule 4.2, and except
for the stock of the Subsidiaries, Conning, each Conning
Subsi di ary, RGA and each RGA Subsidiary and portfolio investnents
made in the ordinary course of business (consistent with past
practice), there are no corporations, partnerships or other
entities in which the Conpany owns, of record or beneficially,
any direct or indirect equity interest or any right (contingent
or otherwi se) to acquire the sane.

Section IV.3 Authority; No Violation. (a) Seller
has full corporate power and authority to execute and deliver
this Agreenent and, assum ng the approval of the Director
requi red by the Supervision Order and the Reorgani zation
Proceedi ng (including any rehabilitation proceeding involving
GALIC), to consunmate the transacti ons contenpl ated hereby, the
execution and delivery of this Agreenent and the consummati on of
the transactions contenpl ated hereby have been duly and validly
approved by all requisite corporate action on the part of Seller,
and no other corporate proceedings on the part of Seller are
necessary to approve this Agreenment or to consummte the
transactions contenpl ated hereby. This Agreenent has been duly
and validly executed and delivered by Seller and (assum ng
(1) the approval of the Director required by the Supervision
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Order, (ii) any approvals required in connection with the
Reor gani zati on Proceeding and (iii) the due authorization,
execution and delivery of this Agreenent by Buyer) constitute
valid and binding obligations of Seller, enforceabl e agai nst
Seller in accordance with their terns.

(b) Except as set forth on Schedul e 4.3(b) and
assum ng that the consents and approvals referred to in Section
4.4 are duly obtained, neither the execution and delivery of this
Agreenent by Seller, nor the consummati on by Seller of the
transactions contenpl ated hereby to be perfornmed by it, nor
conpliance by Seller with any of the terns or provisions hereof,
will (i) violate any provision of the Certificate of
| ncorporation or Bylaws of Seller, the Conpany, any Subsidiary,
Conni ng, any Conni ng Subsidiary, RGA and any RGA Subsidiary, or
(i) (A) violate in any respect any Applicable Law with respect
to Seller, the Conpany, any Subsidiary, Conning, any Conni ng
Subsi di ary, RGA and any RGA Subsidiary, or any of their
respective properties or assets, (B) result in the creation of
any Encunbrance upon any of the Shares or upon any of the assets
or properties of the Seller, the Conpany, any Subsidiary,

Conni ng, any Conni ng Subsidiary, RGA and any RGA Subsidiary, or
(C violate, conflict with, result in a breach of any provision
of, or constitute a default under, any note, bond, nortgage,

i ndenture, deed of trust, license, |ease, agreenent or other
instrunment or obligation to which Seller, the Conpany, any
Subsi di ary, Conning, any Conning Subsidiary, RGA and any RGA
Subsidiary, is a party, or by which Seller, the Conpany, any
Subsi di ary, Conning, any Conning Subsidiary, RGA and any RGA
Subsidiary, or any of their respective properties or assets, may
be bound or affected, except for such violations, Encunbrances,
conflicts, breaches or defaults which would not, individually or
in the aggregate, have a Material Adverse Effect.

Section IV. 4 Consents and Approvals. Except for
(1) the approval of the Director required by the Supervision
Order, (ii) any approvals or orders required in connection with
t he Reorgani zation Proceeding, (iii) approvals or consents of
Governnmental Authorities under the insurance hol ding conpany | aws
of Mssouri, California, New York, Illinois, and Texas,
(1v) consents or approvals required under the Investnent Conpany
Act of 1940, as anended, the Investnent Advisers Act of 1940, as
anended, or the Securities Exchange Act of 1934, as anended,
(v) the applicable filings under the HSR Act, (vi) the matters
set forth on Schedule 4.4, and (vii) such other filings,
notifications, authorizations, consents or approvals the failure
to make or obtain which would not, individually or in the
aggregate, have a Material Adverse Effect, no consents or
approvals of or filings or registrations with any Governnent al
Authority or third party are necessary in connection with the
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execution and delivery by Seller of this Agreenent, and the
consunmation by Seller of the transactions contenpl ated hereby.
Seller is not aware of any consents specified in the precedi ng
sentence that it believes it is not reasonably |ikely to obtain.
Seller has delivered to Buyer a true and correct copy of the
Supervi sion Order.

Section IV.5 Stock Omership. Seller owns
beneficially and of record all of the Shares, free and cl ear of
all Encunbrances. Upon consummation of the transactions
contenpl at ed hereby, Buyer will own all of the issued and
out standi ng capital stock of the Conpany free and clear of al
Encunbrances. Upon approval of the Director required by the
Supervi sion Order and any approvals required in connection with
t he Reorgani zati on Proceeding, Seller shall have the full and
unrestricted power to sell, assign, transfer and deliver the
Shares to Buyer upon the terns and subject to the conditions of
this Agreenent free and clear of Encunbrances. There are no
shares of capital stock of the Conpany issued or outstanding
other than the Shares. All of the Shares are duly authorized,
validly issued, fully paid, nonassessable and free of any
preenptive rights. There is no outstanding option, warrant,
right, subscription, call, unsatisfied preenptive right,
convertible or exchangeabl e security, or other agreenent or right
of any kind to purchase or otherw se acquire any capital stock of
the Conpany. Except as set forth on Schedule 4.5, all of the
i ssued and outstandi ng shares of capital stock of the
Subsi di ari es, RGA, the RGA Subsidiaries, Conning and the Conning
Subsidiaries are duly authorized, validly issued, fully paid,
nonassessabl e and free of any preenptive rights, and are owned
beneficially and of record by the Conpany or another of the
Subsidiaries, free and clear of all Encunbrances. Except as set
forth on Schedule 4.5, there is no outstanding option, warrant,
right, subscription, call, unsatisfied preenptive right,
convertible or exchangeabl e security, or other agreenent or right
of any kind to purchase or otherw se acquire, in each case from
t he Conpany, any Subsidiary, Conning, any Conning Subsidiary, RGA
or any RGA Subsidiary, any capital stock of any Subsidiary,

Conni ng, any Conni ng Subsidiary, RGA or any RGA Subsidiary.
Except as set forth on Schedule 4.5, there is no outstanding
security of any kind convertible into or exchangeable for the
capital stock of any Subsidiary, Conning, any Conning Subsidiary,
RGA or any RGA Subsidiary and there is no outstanding contract or
ot her agreenent of Seller, the Conpany, any Subsidiary, Conning,
any Conni ng Subsidiary, RGA or any RGA Subsidiary to purchase,
redeem or otherw se acquire any outstandi ng shares of capital
stock or any other equity security of the Conpany, any
Subsi di ary, Conning, any Conning Subsidiary, RGA or any RGA
Subsi di ary.
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Section IV.6 Fi nancial Statenents. (a) Seller has
previ ously furnished Buyer with true and correct copies of
audi ted consolidated financial statenents for the Conpany and the
Subsidiaries as of and for the years ended Decenber 31, 1998,
1997 and 1996 (collectively, the "Conpany GAAP Fi nanci al
Statenents”) and interi munaudited consolidated financi al
statenents for the Conpany and the Subsidiaries as of and for the
quarterly periods ended March 31, 1999, and June 30, 1999
(collectively, the "InterimFinancial Statenents"). Seller has
al so previously furnished Buyer with a summary of adjustnents
proposed to be nmade to certain future financial statenents.
Subject to the adjustnents referred to in the second sentence of
this Section 4.6, each of the bal ance sheets included in the
Company GAAP Financial Statenents fairly presents in all materi al
respects the financial position of the Conpany and the
Subsidiaries as of its date and each of the statenments of
operations and cash flow statenents included in the Conpany GAAP
Financial Statenents fairly presents in all material respects the
results of operations and cash flows of the Conpany and the
Subsidiaries for the period therein set forth, in each case in
accordance wth GAAP applied on a consistent basis (except as may
be disclosed in the notes thereto). Subject to the adjustnents
referred to in the second sentence of this Section 4.6, the
InterimFinancial Statenents were prepared in a manner consistent
with that enployed in the Conpany GAAP Financial Statenments. The
InterimFinancial Statements do not contain footnote disclosures
and are subject to normal recurring year-end adjustnents, but
otherwise fairly present in all material respects the financi al
position and results of operations of the Conpany and the
Subsidiaries for the periods and as of the dates therein set
forth.

(b) Seller has previously furnished Buyer with true
and correct copies of audited consolidated financial statenents
for RGA and the RGA Subsidiaries as of and for the years ended
Decenber 31, 1998, 1997 and 1996 (col lectively, the ARGA GAAP
Fi nanci al Statenments@) and interimunaudited consolidated
financial statenents for RGA and the RGA Subsidiaries as of and
for the quarterly periods ended March 31, 1999, and June 30, 1999
(collectively, the ARGA Interim Financial Statenentsf). Each of
t he bal ance sheets included in the RGA GAAP Fi nanci al Statenents
fairly presents in all material respects the financial position
of RGA and the RGA Subsidiaries as of its date and each of the
statenents of operations and cash flow statenents included in the
RGA GAAP Financial Statenents fairly presents in all material
respects the results of operations and cash flows of RGA and the
RGA Subsidiaries for the period therein set forth, in each case
i n accordance with GAAP applied on a consistent basis (except as
may be disclosed in the notes thereto). The RGA Interim
Fi nancial Statenments were prepared in a manner consistent with
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that enployed in the RGA GAAP Financial Statenents. The RGA
InterimFinancial Statenents do not contain footnote disclosures
and are subject to normal recurring year-end adjustnents, but
otherwise fairly present in all material respects the financial
position and results of operations of RGA and the RGA
Subsidiaries for the periods and as of the dates therein set
forth.

(c) Seller has previously furnished Buyer with true
and correct copies of audited consolidated financial statenents
for Conning and the Conning Subsidiaries as of and for the years
ended Decenber 31, 1998, 1997 and 1996 (collectively, the
AConni ng GAAP Fi nanci al Statenents@) and interimunaudited
consolidated financial statenments for Conning and the Conning
Subsidiaries as of and for the quarterly periods ended March 31,
1999, and June 30, 1999 (collectively, the AConning Interim
Fi nancial Statenentsf). Each of the bal ance sheets included in
t he Conni ng GAAP Financial Statenents fairly presents in al
mat eri al respects the financial position of Conning and the
Conni ng Subsidiaries as of its date and each of the statenents of
operations and cash flow statenents included in the Conni ng GAAP
Financial Statenents fairly presents in all material respects the
results of operations and cash flows of Conning and the Conning
Subsidiaries for the period therein set forth, in each case in
accordance wth GAAP applied on a consistent basis (except as may
be disclosed in the notes thereto). The Conning Interim
Fi nancial Statenents were prepared in a manner consistent with
that enployed in the Conni ng GAAP Fi nancial Statenents. The
Conning InterimFinancial Statenments do not contain footnote
di scl osures and are subject to normal recurring year-end
adj ustnments, but otherwse fairly present in all materi al
respects the financial position and results of operations of
Conni ng and the Conning Subsidiaries for the periods and as of
the dates therein set forth.

(d) Seller has previously furnished Buyer with copies
of audited statutory financial statenments of each Life Insurance
Subsidiary and each RGA Subsidiary as of and for the years ended
Decenber 31, 1998, 1997 and 1996, and unaudited statutory
financial statenments of each Life Insurance Subsidiary and each
RGA Subsidiary as of and for the period ended June 30, 1999,
prepared in conformty with accounting practices prescribed or
permtted by their respective jurisdictions of domcile
(collectively, the "SAP Financial Statenents"). Each of the
bal ance sheets included in the SAP Financial Statenments fairly
presents in all material respects the financial position of the
reporting Person as of its date and each of the statenents of
operations and cash flows included in the SAP Fi nanci al
Statenents fairly presents in all material respects the results
of operations and cash flows of the reporting Person for the
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period therein set forth, in each case in accordance with
statutory accounting practices prescribed or permtted by the
applicable jurisdiction on a consistent basis. No materi al
deficienci es have been asserted by any Governnental Authority
with respect to the SAP Financial Statenents, and the SAP

Fi nancial Statenments conply in all material respects with al
Appl i cabl e Law.

(e) The books of account and ot her financial records
of the Conmpany and each material Subsidiary: (i) reflect al
material itens of incone and expense and all material assets and
liabilities required to be reflected therein in accordance with
GAAP or statutory accounting principles, as applicable, (ii) are
in all material respects conplete and correct, and (iii) have
been mai ntained in accordance with what the Conpany or such
Subsi di ary believes to be good busi ness, accounting and actuari al
practices, as applicable.

Section IV. 7 No Ot her Broker. O her than Mrgan
Stanley & Co. Incorporated and Gol dman, Sachs & Co., the fees and
expenses of which will be paid by Seller, no broker, finder or
simlar internmediary has acted for or on behalf of Seller or the
Conpany or the Subsidiaries, or is entitled to any broker's,
finder's or simlar fee or other conmssion fromSeller, the
Conpany or the Subsidiaries in connection with this Agreenent or
the transactions contenpl at ed her eby.

Section IV.8 Legal Proceedings. Except (i) as set
forth on Schedule 4.8, (ii) for the Supervision Oder, (iii) for
t he Reorgani zati on Proceedi ng, including any rehabilitation
proceedi ng involving GALIC, and (iv) for Actions arising in the
ordi nary course of business consistent with past practice fromor
related to the obligations of any Life Insurance Subsidiary, RGA
or any RGA Subsidiary under any insurance policy or simlar
instrument witten, assumed or reinsured by such Life Insurance
Subsi di ary, RGA or RGA Subsidiary, neither the Conpany, any
Subsi di ary, Conning, any Conning Subsidiary, RGA nor any RGA
Subsidiary is a party to any, and there are no pending or, to the
know edge of Seller, threatened, Actions against or otherw se
affecting the Conpany, any Subsidiary, Conning, any Conning
Subsidiary, RGA or any RGA Subsidiary, or any of their respective
properties or assets, or challenging the validity or propriety of
the transactions contenplated by this Agreenent or the Ancillary
Agreenents which, if adversely determ ned, woul d have,
individually or in the aggregate, a Material Adverse Effect, and
there is no injunction, order, judgnent, decree or regulatory
restriction inmposed upon the Conpany, any Subsidiary, Conning,
any Conning Subsidiary, RGA or any RGA Subsidiary, or any of
their respective properties, or assets which has had or would
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have, individually or in the aggregate, a Material Adverse
Ef fect.

Section IV.9 Undi scl osed Liabilities. Except for
(1) those liabilities or itens set forth on Schedule 4.9 or any
ot her Schedule to this Agreenent, (ii) those liabilities that may
result fromany all eged breaches of any contracts constituting
St abl e Val ue Business, (iii) those liabilities that nay result
fromany alleged default in connection with the 8.525% Capit al
Securities issued by a wholly owned trust of the Conpany or the
7.625% Surplus Notes issued by GALIC, (iv) those liabilities that
are reflected or reserved against on the InterimFinanci al
Statenents as of June 30, 1999, and (vi) liabilities incurred in
the ordinary course of business consistent wth past practice
since June 30, 1999, no liabilities have been incurred by the
Conpany or the Subsidiaries other than those that woul d not,
individually or in the aggregate, have a Material Adverse Effect.

Section IV.10 Conpliance wth Applicable Law,
| nsurance Qperations. (a) Except as set forth on Schedul e 4. 10,
each of the Conpany and the Subsidiaries holds in full force and
effect all licenses, franchises, permts and authorizati ons,
ot her than Environmental Permts (which are addressed solely in
Section 4.21) ("Permts"), necessary for the |awful ownership and
use of their respective properties and assets and the conduct of
their respective businesses under and pursuant to Applicable Laws
relating to the Conpany and the Subsidiaries, and there has been
no violation of any Permit nor has the Seller, the Conpany or any
Subsidiary received witten notice asserting any such violation,
except for such failures to be in full force and effect and for
such violations, if any, which would not, individually or in the
aggregate, have a Material Adverse Effect.

(b) Except as set forth on Schedul e 4.10, each of the
Conmpany and the Subsidiaries is in conpliance with each
Applicable Law relating to it or any of its assets, properties or
oper ations, except where nonconpliance with any such Applicable
Law woul d not, individually or in the aggregate, have a Materi al
Adverse Effect.

(c) Each Subsidiary which is either a broker-deal er or
an investnment advisor is duly registered as such with al
appl i cabl e Governnental Authorities, including without Iimtation
the SEC and state securities or "blue sky" authorities (wth such
registrations being in full force and effect), and is in good
standi ng, except for failures to be so registered or in good
standing as would not, individually or in the aggregate, have a
Mat eri al Adverse Effect.
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(d) ERISA Conpliance. Except as set forth on Schedul e
4.10 with respect to any actions of the Conpany or any of its
Subsidiaries or Affiliates, or agents, directors, officers or
enpl oyees of such entities, where such entities or parties have
acted or could be deened to have acted as an ERI SA fiduciary
(within the neaning of Section 3(21)(A) of ERISA) or have
performed services as a result of which any such person was a
party in interest (wthin the nmeaning of Section 3(14) of ERI SA)
or a disqualified person (within the neaning of Section
4975(e) (2) of the Code), such actions have been in conpliance
with ERISA's and the Code's fiduciary and prohibited transaction
requi renents (to the extent applicable), except for such
violations as would not, individually or in the aggregate, have a
Mat eri al Adverse Effect.

Section IV.11 Absence of Certain Changes. Except
(1) as set forth on Schedule 4.11, (ii) with respect only to
cl ause (x) and subcl auses (a), (k) and (lI) (insofar as (I)
applies to (a) and (k)) of clause (y), as a result of the
Supervi sion Order and the Reorgani zati on Proceedi ng, including
any rehabilitation proceeding involving GALIC, (iii) wth respect
only to clause (x) and subclauses (a), (k) and (l)(insofar as (I)
applies to (a) and (k)) of clause (y) as a result of any all eged
breaches of Stable Value Business, (iv) with respect only to
cl auses (x) and subcl auses (a), (k) and (l) (insofar as (I)
applies to (a) and (k)) of clause (y) as a result of any all eged
default in connection with the 8.525% Capital Securities issued
by a wholly owned trust of the Conpany or the 7.625% Sur pl us
Not es issued by GALIC, (v) with respect only to clauses (x) and
subcl auses (a), (k) and (I) (insofar as (l) applies to (a) and
(k)) of clause (y),as a result of any downgrade of the financial
strength and clains paying ability ratings of the Conpany, any
Subsi di ary, RGA, any RGA Subsidiary, Conning or any Conning
Subsidiary, (vi) as reflected on the Conpany GAAP Fi nanci al
Statenents, the Interim Financial Statenents, the RGA GAAP
Fi nancial Statenents, the RGA Interim Financial Statenents, the
Conni ng GAAP Financial Statenments or the Conning Interim
Fi nanci al Statenments, or (vii) as otherw se contenpl ated or
permtted by this Agreenent or the Ancillary Agreenents, since
Decenber 31, 1998, the Conpany and its Subsidiaries, taken as a
whol e, (x) have conducted their business in the ordinary course
of business consistent with past practice and (y) have not:

(a) made any change in its fiscal year, or, if a Life
| nsurance Subsi di ary, made any change in underwiting,
rei nsurance, marketing, claimprocessing and paynent,
reserving, financial or accounting practices or policies of
any Life Insurance Subsidiary, except as required by | aw,
GAAP or statutory accounting practices of its state of
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domcile or as would not, individually or in the aggregate,
have a Material Adverse Effect;

(b) issued, sold, pledged, encunbered or disposed of,
any of its capital stock, notes, bonds or other securities,
or any option, warrant or other right to acquire the sane;

(c) split, conbined or reclassified any shares of
capital stock, or redeened, repurchased or otherw se
acquired any of its capital stock or declared, nade or paid
any dividends or distributions (whether in cash, securities
or other property) to the holders of its capital stock;

(d) nmerged with, entered into a consolidation with or
acquired an interest of 5% or nore in any Person or
acquired, in one transaction of a series of transactions, a
substantial portion of the assets or business of any Person
or any division or |line of business thereof, or otherw se
acquired any assets or securities (other than fixed maturity
securities, cash and short-terminvestnents) with an
aggregate value in excess of $10, 000,000 other than in the
ordi nary course of the Conpany's business consistent with
past practice;

(e) nmade any capital expenditure or commtnent for any
capital expenditure including, without limtation, capital
| ease obligations, in excess of $5,000,000 in the aggregate;

(f) incurred indebtedness for noney borrowed in excess
of $10, 000,000 in the aggregate;

(g) made any |loan to, guaranteed any indebtedness for
nmoney borrowed of, or otherw se incurred such indebtedness
on behal f of, any Person in excess of $5,000,000 in the
aggregate other than investnents nmade in the ordinary course
of busi ness;

(h) except as required by law, rule or regulation or
any coll ective bargai ning agreenment or involving increases
in the ordinary course of business consistent with past
practice, (i) granted any increase, or announced any
i ncrease, in the wages, salaries, conpensation, bonuses,

i ncentives, pension or other benefits payable to any of its
senior officers who in the preceding 12 nonths received
conpensation in excess of $200,000, or any director
including, without limtation, any increase or change
pursuant to any Seller Plan, or (ii) established or prom sed
to establish any plan or benefit program or increased or
prom sed to increase any benefits under any Seller Plan
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(1 ncludi ng any severance arrangenent or enployee retention
arrangenent) ;

(1) amended or restated its charter or Bylaws (or
ot her organi zati onal docunents);

(j) paid, discharged, settled or satisfied any claim
l[tability or obligation (absolute, accrued, asserted or
unasserted, contingent or otherw se) other than (i) for an
anount of $5,000,000 or less, (ii) an insurance claim
arising in the ordinary course of business consistent with
past practice, (iii) ordinary course repaynent of
i ndebt edness or paynent of contractual obligations when due
and (iv) paynents nmade to holders of contracts relating to
t he Stabl e Val ue Busi ness;

(k) renewed, anended, nodified or term nated any of
its contracts, agreenents or arrangenents, or otherw se
wai ved, released, cancelled or assigned any of its rights,
clainms or benefits thereunder except renewal s, anmendnents,
nodi fications and term nations as would not, individually or
in the aggregate, have a Material Adverse Effect; or

(1) agreed, whether in witing or otherwi se, to take
any of the actions specified in this Section 4.11, except as
expressly contenpl ated by this Agreenent.

Section IV.12 Technol ogy and Intell ectual Property.
(a) Except as set forth on Schedule 4.12, the Conpany or a
Subsi di ary owns or possesses, or has rights or |licenses to use,
the patents, trademarks (including comon |aw trademarks),
service marks, copyrights (including any registrations or
applications relating to any of the foregoing), trade nanes,
technol ogy, trade secrets, inventions, know how and conputer
prograns which are reasonably necessary to carry on its business
as currently conducted (each, an "Intellectual Property Right"),
and neither the Conpany nor any Subsidiary has engaged in any
infringenment of the intellectual property rights of others with
respect to any such Intellectual Property Right that, if such
infringement is determned to be unlawful, is reasonably |ikely
to have, individually or in the aggregate, a Material Adverse
Effect. Except as set forth on Schedule 4.12, the execution and
delivery of this Agreenent and the Ancillary Agreenents by
Seller, and the consummation of the transactions contenpl at ed
hereby and thereby, will neither cause the Conpany or any
Subsidiary to be in violation or default under any |icenses,
subl i censes or other agreenents to which the Conpany or any
Subsidiary is a party and pursuant to which the Conpany or any
Subsidiary is authorized to use any Intellectual Property Right,
nor entitle any other party to any such |icense, sublicense or
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agreenent to term nate such license, sublicense or agreenent,
except where any such violation, default, term nation or

nmodi fication would not, individually or in the aggregate, have a
Mat eri al Adverse Effect. Schedule 4.12 sets forth a conplete and
correct list, as of the date hereof, of the trademarks that are
material to the business as currently conducted by the Conpany or
any Subsidiary and all registrations and applications for

regi stration of any Intellectual Property R ghts. Except as set
forth on Schedule 4.12, Seller has no know edge of any
infringenment by third parties of the Intellectual Property

Ri ghts.

(b Except as set forth on Exhibit 4.12, the use of
any Intellectual Property Right in the business as currently
conducted by the Conpany or any Subsidiary does not breach,
violate or infringe any intellectual property rights of any third
party or (except for the paynent of conputer software or other
licensing fees) does not require any paynent for the use of any
patent, trade nane, service mark, trade secret, trademark,
copyright or other intellectual property right or technol ogy
owned by any third party except where any such breaches,

vi ol ations, infringenents, or paynents, would not, individually
or in the aggregate, have a Material Adverse Effect.

Section IV.13 Enployee Benefit Plans; ERI SA. (a) Each
"enpl oyee benefit plan" (as such termis defined in Section 3(3)
of ERI SA) or other enploynent or conpensation plan, agreenment or
arrangenment (whether or not subject to ERI SA) under which any
Conpany Enpl oyees, or any current or former director or
i ndependent contractor of the Conpany, any Subsidiary, Conning,
any Conning Subsidiary, RGA or any RGA Subsidiary, in their
capacity as such, shall have any benefit entitlenents as of the
Closing Date or in which any of such Persons ot herw se
participates (collectively, the "Seller Plans") for which Seller
will have no liability or responsibility after the O osing Date
is listed on Schedul e 4.13, other than any Seller Plan which does
not have an aggregate lifetinme present value liability in excess
of $500, 000.

(b Except as set forth on Schedule 4.13 each Seller
Pl an has been maintai ned and adm nistered at all tines in
conpliance wwth its terns and Applicable Law including, in the
case of any Seller Plan intended to be qualified under Code
Section 401(a), the provisions of Code Section 401(a), there is
no audit, investigation or proceedi ng pending or threatened
involving any Seller Plan before the I RS, Departnent of Labor or
any ot her Governnental Authority, there has not occurred with
respect to any Seller Plan (and no person or entity is
contractually bound to enter into) any transaction constituting a
non- exenpt Aprohibited transactionf within the nmeani ng of Section
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4975 of the Code or Section 406 of ERISA, and a determ nation

| etter has been received fromthe IRS as to each Seller Plan that
is intended to be qualified under Code Section 401(a), and
neither Seller nor Conpany is aware of any circunstances |ikely
to result in the revocation of any such determ nation letter
except where any such non-conpliance, prohibited transaction or
failure to have a determnation letter would not, individually or
in the aggregate, have a Material Adverse Effect.

(c None of Seller, RGA or Conning nor any ERI SA
Affiliate thereof has incurred or expects to incur any liability
under Title IV of ERI SA (other than for paynent of Pension
Guaranty Corporation insurance prem unms) or Section 412 of the
Code which woul d have, individually or in the aggregate, a
Mat eri al Adverse Effect. None of such entities has any
obligation to contribute to, or any liability under, any
mul ti enpl oyer plan (as defined in ERI SA Section 4001(a)(3)).
Based on the nost recent actuarial valuations, the accrued
ltabilities of the Seller Plans subject to Title IV of ERI SA do
not exceed such Seller Plans' assets.

Section IV.14 Taxes. Except as set forth on
Schedul e 4. 14:

(a Each of Seller, the Conpany (and any affiliated
group of which the Conpany is a nenber) and the Subsidiaries
has tinely filed wwth the appropriate taxing authorities al
Tax Returns required to be filed (taking into account al
valid extensions) and all such Tax Returns are conpl ete and
accur at e;

(b Al l Taxes shown in the Tax Returns referred to in
Section 4.14(a) that are due and payabl e by the Conpany and
t he Subsidiaries before the date hereof have been tinely
pai d;

(c There are no Encunbrances on any of the assets of
t he Conpany or any Subsidiary that arose in connection with
any failure (or alleged failure) to pay any Taxes (other
t han Taxes that are not due as of the date hereof);

(d The Conpany and the Subsidi ari es have w thheld and
paid all Taxes required to have been withheld and paid in
connection with anounts paid or ow ng to any enpl oyee,

i ndependent contractor, creditor, stockholder or other third

party;

(e No federal, state, local or foreign audit or
other adm nistrative proceeding or court proceeding (each an
"Audit") exists or has been initiated with regard to Taxes
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or Tax Returns of the Conpany or any Subsidiary, and neither
t he Conpany nor any Subsidiary has received any notice that
any such Audit is pending or threatened with respect to any
Taxes due fromor wth respect to the Conmpany or any
Subsidiary or any Tax Return filed by or with respect to the
Conpany or any Subsi di ary;

(f Nei t her the Conpany nor any Subsidiary has
requested an extension of time within which to file any Tax
Return in respect of any taxable year which has subsequently
not been filed and no outstandi ng waivers or conparable
consents regarding the application of the statute of
[imtations with respect to any Taxes or Tax Returns has
been given by or on behalf of the Conpany or any Subsidiary;

(g No power of attorney has been granted by or with
respect to the Conpany or any Subsidiary with respect to any
matter relating to Taxes; and

(h Any representation or warranty with respect to
Taxes contained in this Section 4.14 shall be deened to be
accurate unless an inaccuracy contained therein would have,
individually or in the aggregate, a Material Adverse Effect.

Section IV.15 Contracts. (a) Schedule 4.15 sets

forth a conplete and accurate list, as of the date hereof, of
(i) all contracts to which the Conpany or any Subsidiary is a
party (excluding policies of insurance or reinsurance in the
ordi nary course of business) or by which any of their respective
assets are bound which contain obligations of the Conpany or any
Subsidiary in excess of $5,000,000, and (ii) all contracts and
agreenents that l[imt or purport to limt the Conpany, GALIC,
Conning or RGA to conpete in any line of business or with any
Person or in any geographic area (collectively, the "Contracts").

Nei t her Seller, the Conpany, nor any Subsidiary has received
witten notice of a cancellation of or an intent to cancel any
Contract whose cancellation woul d have, individually or in the
aggregate, a Material Adverse Effect.

(b Except as set forth on Schedul e 4.15, assum ng the
due aut hori zation, execution and delivery by the other parties
thereto, each Contract is legal, valid, binding, enforceable
agai nst the other parties thereto and in full force and effect,
and will not cease to be in full force and effect on terns
identical to those currently in effect as a result of the
consunmati on of the transactions contenplated by this Agreenent
or the Ancillary Agreenents, nor will the consunmation of the
transactions contenpl ated by this Agreenent constitute a breach
or default under such Contract, except such failures to be
enforceable or to be in full force and effect or such breaches or
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defaults as would not have, individually or in the aggregate, a
Mat eri al Adverse Effect.

(c) Except as set forth on Schedule 4.15, assum ng the
due aut hori zation, execution and delivery by the other parties
thereto, neither the Conpany nor any Subsidiary is in breach of,
or default under, any Contract and, to the know edge of Seller,
no other party to any Contract is in beach thereof or default
t hereunder, except for such breaches or defaults as would not
have, individually or in the aggregate, a Material Adverse
Ef fect.

Section IV.16 Portfolio Investnents. Seller has
previously delivered to Buyer true and conplete lists of all
assets held in the investnent portfolios of the Life Insurance
Subsi di ari es as of August 11, 1999.

Section IV.17 Liabilities and Reserves. (a) The
consol i dat ed bal ance sheets as of Decenber 31, 1998 and June 30,
1999 included as part of the Conpany GAAP Fi nanci al Statenents
and the InterimFinancial Statenents, respectively, reflect
adequate provision for all obligations and liabilities of the
Conmpany and the Subsidiaries, Conning and the Conni ng
Subsi di ari es and RGA and the RGA Subsidiaries, at such date for
whi ch provision is required under the accounting principles
specified in Section 4.6 pursuant to which such bal ance sheets
were prepared, and except to the extent specifically disclosed,
reflected or reserved agai nst in such bal ance sheets and the
notes thereto, none of the Conpany and the Subsidiaries, Conning
and the Conni ng Subsi diaries and RGA and the RGA Subsi di ari es,
has any material obligations or liabilities of any nature
(whet her accrued, absolute, contingent or otherw se, and whet her
or not due, or arising out of transactions entered into, or any
state of facts existing, prior to such date) required under such
accounting principles to be set forth on a consoli dated bal ance
sheet of any of the Conpany and the Subsidiaries or in the notes
thereto, except (x) liabilities incurred since Decenber 31, 1998,
in the ordinary course of business consistent with past practice
and (y) as disclosed in Schedule 4.17(a).

(b Each reserve and other liability anmount in respect
of the insurance business, including wthout limtation reserve
and other liability anmounts in respect of insurance policies,
annuity contracts or guaranteed investnent or reinsurance,
coi nsurance or other simlar insurance contracts, whether direct
or assuned by reinsurance, established or reflected in the
respective Annual Statenents for the year ended Decenber 31,

1998, and the Quarterly Statenents for the period ended June 30,
1999 of each of the Life Insurance Subsidiaries was determ ned in
accordance with generally accepted actuarial standards
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consistently applied, was based on actuarial assunptions that
were in accordance with or stronger than those called for in

rel evant policy and contract provisions, is fairly stated in
accordance wth sound actuarial principles and is in conpliance
with the requirenents of the insurance |aws, rules and

regul ations of their respective jurisdictions of domcile as well
as those of any other applicable jurisdictions (collectively,
"Applicable I nsurance Laws"). Except as set forth on Schedul e
4.17(b), such reserves and liability anmounts with respect to each
Li fe I nsurance Subsidiary were adequate to cover the total anount
of all matured and unmatured liabilities and obligations of such
Life I nsurance Subsidiary under all its outstanding insurance
policies, funding agreenents and annuity, guaranteed interest,

rei nsurance, coinsurance and other simlar contracts as of
Decenber 31, 1998 or June 30, 1999, as appropriate. Such

i nvest ment assunptions were reasonabl e as of Decenber 31, 1998 or
June 30, 1999, as appropriate. Each Life Insurance Subsidiary
owns assets that qualify as admtted assets under Applicable

| nsurance Laws in an anount at |east equal to the sumof all such
reserves and liability amounts and its mninmum statutory capital
and surplus as required by Applicable Insurance Laws.

(c Except for regular periodic assessnents in the
ordi nary course of business and except as set forth in
Schedul e 4.8, no claimor assessnent is pending nor, to the
knowl edge of the Seller, threatened against any Life |Insurance
Subsidiary by any State insurance guaranty association in
connection wth such association's fund relating to insolvent
i nsurers.

Section V.18 Title to Assets. Except as set forth in
Schedul e 4.18, and subject to the Supervision Order and the
approval of the Reorgani zation Plan, the Conpany and the
Subsi di ari es have good and marketable title to, or valid and
subsi sting | easehold interests in, all real and personal property
and ot her assets on their books and reflected on the Conpany's
bal ance sheet at Decenber 31, 1998 and June 30, 1999 included as
part of the Conpany GAAP Financial Statenents and the Interim
Fi nanci al Statenents, respectively, or acquired in the ordinary
course of business consistent with past practice since Decenber
31, 1998 or June 30, 1999, as appropriate, which would have been
required to be reflected on such bal ance sheet if acquired on or
prior to such date, other than assets which have been di sposed of
in the ordinary course of business and those assets the failure
of which to have good title to, or valid and subsisting | easehold
interests in, would not, individually or in the aggregate, have a
Mat eri al Adverse Effect. None of such property and other assets
i's subject to any Encunbrance, except for Encunbrances set forth
on Schedule 4.18 or reflected in the financial statenents of the
Conpany as of Decenber 31, 1998. Except as set forth on Schedul e
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4.18 and as would not, individually or in the aggregate, have a
Mat eri al Adverse Effect, the Conpany and the Subsidi ari es have
the right to quiet enjoynment of all property |eased by any of
themfor the full termof each such | ease or sublease or simlar
agreenent (or any renewal option) relating thereto and such

| eased property is not subject to any failure to have the right
to quiet enjoynent.

Section V.19 Transactions with Certain Persons.
Except as set forth on Schedul e 4.19, neither any officer,
director or enployee of Seller, the Conpany or any Subsidiary,
nor any nmenber of any such Person's imediate famly, is now a
party to any material transaction with the Conpany or any
Subsi di ary, including any contract or other binding arrangenment
(1) providing for the furnishing of material services by such
Person (except in such Person's capacity as an officer, director,
enpl oyee or consultant), (ii) providing for the rental of
material real or personal property fromsuch Person, or (iii)
otherwi se requiring material paynents (whether pursuant to
i ndebt edness or otherw se) to such Person (other than for
services as an officer, director, enployee or consultant of
Seller, the Conpany or any Subsidiary).

Section IV.20 Reinsurance and Retrocessi ons.
Schedul e 4.20 sets forth a true and conplete |[ist of al
rei nsurance and retrocession treaties and agreenents in force as
of the date of this Agreenent to which any Life |Insurance
Subsidiary is a ceding party, any termnated or expired treaty or
agreenent under which there remains any outstanding liability
fromone reinsurer in excess of $15, 000,000 and any treaty or
agreenent with any Affiliate of the Conpany or any Life Insurance
Subsidiary, the effective date of each such treaty or agreenent,
and the termnation date of any treaty or agreenent which has a
definite term nation date. Except as set forth on Schedul e 4. 20,
(i) no Life Insurance Subsidiary is in default in any respect as
to any provision of any reinsurance or retrocession treaty or
agreenent or has failed to neet the underwiting standards
required for any business reinsurance thereunder and (ii) no
reinsurer or retrocessionaire is in default to any Life |Insurance
Subsi di ary pursuant to any reinsurance or retrocession treaty or
agreenent, except for defaults which would not, individually or
in the aggregate, have a Material Adverse Effect.

Section V.21 Environnental Laws. (a) To the
know edge of Seller, except as set forth on Schedule 4.21 and as
woul d not, individually or in the aggregate, have a Materi al
Adverse Effect: (i) the Conpany and each Subsi di ary have been and
are in conpliance with all applicable Environnental Laws, and
have possessed, possess, have been, and are in conpliance with
all Environnmental Permts required under such laws for the
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conduct of its business operations and ownership of its Omed
Real Property, (ii) there are no past, present or future events
(including, without limtation, the sale of any Owed Real
Property), conditions or legal requirenents that would prevent,
or substantially increase the cost to the Conpany or any
Subsidiary of conplying with Environnmental Laws or of their

obtai ning, renewing or conplying with all Environnental Permts
requi red under such |aws for the conduct of its business and
operations and ownership of its Omed Real Property or that would
give rise to any liability arising under any Environnmental Law,
and (iii) there are no liabilities or obligations of the Conpany
or any of its Subsidiaries of any ki nd what soever, whether
accrued, contingent, absolute, direct or indirect, determ ned,
determ nabl e or otherw se, arising under or relating to any
Environnental Law, (iv) there are and have been no conditions
relating to the rel ease or threatened rel ease of Hazardous
Material s at any property owned, operated or otherw se used by

t he Conpany or any Subsidiary now or in the past that would give
rise to liability of the Conpany or any Subsidiary under any
Environnental Law and (v) no witten notice, notification,
demand, request for information, citation, sunmons, conpl aint,
order, or notice of investigation has been received by the
Conpany or any of its Subsidiaries from and no action, claim
suit, proceeding or reviewis pending or threatened by, any
Governnental Authority or Person against, the Conpany or any of
its Subsidiaries, with respect to any Environnental Law.

(b Not wi t hst andi ng anything herein to the contrary,
the representations and warranties contained in this Section 4.21
do not address any liability or obligation of the Conpany or any
Subsidiary arising specifically fromany obligation the Conpany
or any Subsidiary may have to defend or indemify an insured,
pursuant to a contract of insurance or reinsurance, wWth respect
to any claimrelating to Hazardous Materials or under any
Envi ronnent al Law.

Section IV.22 Insurance Coverage. The Conpany has
furnished to Buyer a true and correct list, as of the date
hereof, of all policies of insurance maintai ned by the Conpany or
any Subsidiary relating to the assets, properties, business,
oper ations, enployees, officers or directors of the Conpany or
any Subsidiary. The Conpany maintains insurance relating to such
assets, properties, business, operations, enployees, officers and
directors which is reasonable for a conpany of its size engaged
inthe life and health i nsurance busi ness.

Section IV.23 Year 2000. Except as set forth on
Schedul e 4.23 and except as would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse
Ef fect, each hardware, software and firmvare product (i ncluding
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enbedded m crocontrollers in conmputer equi pnent which are owned
or licensed and used by the Conpany or any Subsidiary and which
are involved in electronic data interchange and integration with
third parties) owned or licensed and used by the Conpany or any
of its Subsidiaries (including wiwthout limtation all software
sold or licensed by Navi Sys Incorporated and its subsidiaries)
will, when required to do so, correctly differentiate between the
years in different centuries and will accurately process
date/time data (including, but not limted to, calcul ating,
conparing, and sequencing) from into, and between the twentieth
and twenty-first centuries, including | eap year cal cul ati ons.

Section V.24 RGA and Conning. Each of RGA and
Conning has filed all reports, schedules, forns, statenents and
ot her docunents required to be filed by it with the SEC since
January 1, 1996 (collectively, the "SEC Docunents"). Except as
set forth on Schedul e 4.24, each of the SEC Docunents has been
duly and tinely filed, and when filed was in material conpliance
with the requirenments (including accounting requirenents) of any
applicable federal securities |law and the applicable rules and
regul ati ons of the SEC thereunder, and no event has occurred
requiring the filing of any anendnent of any of the SEC Docunents
whi ch anmendnent has not been duly and tinely filed. Each of such
SEC Docunents was conplete and correct in all material respects
as of its date and, as of its date, did not contain any untrue
statenent of a material fact or omt to state a material fact
required to be stated therein or necessary to nmake the statenents
therein, in the light of the circunstances under which they were
made, not m sl eading. Conplete and correct copies of such SEC
Docunent s have been nade avail abl e by the Conpany to the Buyer
prior to the date of this Agreenent or, in the case of those not
yet due and filed, will be so nmade available pronptly after
filing.

Section IV.25 State Takeover Statutes and Sharehol der
Ri ghts Plans. Except for the provisions of Article Il of RGA' s
Articles of Incorporation, Seller has caused to be taken al
actions necessary such that no "fair price," "noratorium?"
"control share acquisition,” "business conbination" or other form
of antitakeover statute, regulation or provision of the Articles
of Incorporation of RGA or Conning is applicable to any of the
transactions contenpl ated hereby or by the Ancillary Agreenents,
including without limtation Sections 351.407 and 351. 459 of the
M ssouri Revised Statutes. Seller has caused to be taken all
actions necessary such that, for all purposes under the Rights
Agreenent, neither Buyer nor any of its Affiliates shall be
deened an Acquiring Person (as defined in the R ghts Agreenent),
the Distribution Date (as defined in the Ri ghts Agreenent) shal
not be deened to occur, and the Rights wll not separate fromthe
common stock of RGA, in each case as a result of Buyer's entering
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into this Agreenent and the Ancillary Agreenents or consummati ng
the transactions contenpl ated hereby or thereby, and the Rights
Agreenment and the Rights are inapplicable to such transacti ons.
There is no rights agreenent, rights plan or other simlar
agreenent, plan or arrangenment with respect to Conning applicable
to the transactions contenpl ated hereby or by the Ancillary

Agr eenent s.

Section IV.26 Insurance |Issued. Except as set forth
on Schedule 4.26 or as disclosed to Buyer in a letter from Seller
to Buyer dated August 26, 1999 and except as woul d not,
individually or in the aggregate, reasonably be expected to have
a Material Adverse Effect, with respect to all insurance issued
by any Life Insurance Subsidiary:

(10 Al insurance policy and annuity contract benefits
payabl e by any Life Insurance Subsidiary and, to the
knowl edge of the Seller, by any other Person that is a party
to or bound by any reinsurance, coinsurance or other simlar
agreenent with any Life |Insurance Subsidiary, have been paid
in accordance with the terns of the insurance policies,
annuity contracts and other contracts under which they
arose, except for such benefits for which there is a
reasonabl e basis to contest paynent.

(110 Except as set forth on Schedul e 4.26, al
advertising, pronotional and sales materials and ot her
mar keti ng practices used by any Life Insurance Subsidiary or
any agent of any Life |Insurance Subsidiary have conplied and
are currently in conpliance with Applicable Laws.

(1110 Each insurance agent, at the tinme such agent
wote, sold or produced business for any Life Insurance
Subsidiary since January 1, 1994, was duly licensed as an
i nsurance agent (for the type of business witten, sold or
produced by such insurance agent) in the particular
jurisdiction in which such agent wote, sold or produced
such busi ness.

(1v0 The Tax treatnment under the Code of all insurance
or annuity policies, plans or contracts; all financial
products, enployee benefit plans, individual retirenent
accounts or annuities; or any simlar or related policy,
contract, plan, or product, whether individual, group, or
otherwi se, if any, issued or sold by any Life Insurance
Subsidiary is and at all tinmes has been the sanme or not |ess
favorable to the purchaser, policyholder or intended
beneficiaries thereof as the Tax treatnent under the Code
for which such contracts qualified or purported to qualify
at the tinme of their issuance or purchase, except for

NY B 429995.4 21912 00312

33



changes resulting from changes to the Code which do not
apply to such issuance or purchase due to their effective
date. For purposes of this Section 4.26, the provisions of
the Code relating to the Tax treatnment of such contracts
shal | include, but not be limted to, Sections 72, 79, 101,
104, 105, 106, 125, 130, 401, 402, 403, 404, 408, 412, 415,
419, 419A, 457, 501, 505, 817, 818, 7702 and 7702A In

addi tion, except as disclosed to Buyer in a letter from
Seller to Buyer dated August 26, 1999, each annuity contract
i ssued by any Life Insurance Subsidiary qualified as an
annuity contract under Section 72 of the Code. Each life

i nsurance policy issued by any Life Insurance Subsidiary
qualified as a life insurance contract for federal incone
tax purposes when issued and any such policy which is a
nmodi fi ed endowrent contract under Section 7702A of the Code,
(each, a "MEC') has been nmarketed as such at all rel evant
times or the policyhol der otherw se has consented to such
MEC status. Each of the enployee benefit plans issued or
sold by the Conpany qualifies under Section 401(a), 403(b)
or 457, as applicable, of the Code.

(vO The underwiting standards utilized and ratings
applied by each Life Insurance Subsidiary with respect to
i nsurance policies, annuity contracts or guaranteed
i nvestment contracts outstanding as of the date hereof have
been provided to Buyer and, with respect to any such policy
or contract reinsured in whole or in part, conformin al
material respects to the standards and ratings required
pursuant to the ternms of the related reinsurance,
coi nsurance or other simlar contracts and Seller has
provi ded Buyer with copies of all underwiting policies and
procedures for each Life Insurance Subsidiary.

(viO No insurance agent or broker at the tinme such
agent or broker wote, sold or produced business for any
Life I nsurance Subsidiary, violated (or with notice or |apse
of time or both would have violated) any term or provision
of any law or order applicable to any aspect (including, but
not limted to, the witing, sale or production) of the
busi ness of any Life |Insurance Subsidiary.

Section IV.27 Real Property. (a) Schedule 4.27 lists
all Owmned Real Property.

(b Schedule 4.27 lists all |leases wth respect to
Leased Real Property requiring the paynent of nore than
$1, 000, 000 per annum

(c The Seller has, or has caused to be, delivered to
the Buyer true and conplete copies of all |leases listed on

NY B 429995.4 21912 00312

34



Schedul e 4.27. Each such lease is legal, valid, binding,
enforceable and in full force and effect with respect to the
Conpany or the Subsidiary, as applicable, and, to the know edge
of Seller, each such lease is legal, valid, binding, enforceable
and in full force and effect with respect to the | essor thereof,
except when the failure to be legal, valid, binding, enforceable
and in full force and effect would not have a Material Adverse
Ef fect.

(d To the know edge of Seller, there are no
condemmati on proceedi ngs or em nent domain proceedi ngs of any
ki nd pendi ng or threatened against the Owmed Real Property or
Leased Real Property.

(e Except as set forth on Schedule 4.27, the rental
set forth in each | ease of the Leased Real Property is the actua
rental being paid, and there are no separate agreenents or
understandings with respect to the same, except as woul d not,
individually or in the aggregate, be a Material Adverse Effect.

ARTI CLE V

REPRESENTATI ONS AND WARRANTI ES OF BUYER

Buyer hereby represents and warrants to Seller as
fol |l ows:

Section V.1 Organi zati on and Rel ated Matters. Buyer
is a nutual life insurance conpany duly organized, validly
exi sting and in good standing under the laws of the State of New
Yor K.

Section V.2 Authority; No Violation. (a) Buyer has
full power and authority to execute and deliver this Agreenent
and to consummate the transactions contenpl ated hereby. The
execution and delivery of this Agreenent and the consummati on of
the transactions contenpl ated hereby have been duly and validly
approved by all requisite action on the part of Buyer, and no
ot her proceedings on the part of Buyer are necessary to approve
this Agreenent and to consummate the transactions contenpl ated
hereby. This Agreenent has been duly and validly executed and
delivered by Buyer and (assum ng the due authorization, execution
and delivery of this Agreenent by Seller) constitutes the valid
and bi nding obligation of Buyer, enforceable against Buyer in
accordance wth its terns.

(b Nei t her the execution and delivery of this
Agreenment by Buyer, nor the consunmation by Buyer of the
transactions contenpl ated hereby to be perfornmed by it, nor
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conpliance by Buyer with any of the ternms or provisions hereof,
will (i) violate any provision of the Charter or Bylaws of Buyer,
or (ii) assum ng that the consents and approvals referred to in
Section 5.3 are duly obtained, (A violate in any materi al
respect any Applicable Law with respect to Buyer, or any of its
properties or assets or (B) violate, conflict with, result in a
breach of any provision of, or constitute a default under any
note, bond, nortgage, indenture, deed of trust, license, |ease,
agreenent or other instrunment or obligation to which Buyer is a
party, or by which Buyer or any of its properties or assets may
be bound or affected, except for such violations, conflicts,
breaches or defaults which would not, individually or in the
aggregate, prevent or materially delay the performance by Buyer
of any of its obligations hereunder.

Section V.3 Consents and Approvals. Except for
(1) the approval of the Director required by the Supervision
Order, (ii) any approvals or orders required in connection with
t he Reorgani zation Proceeding (iii) approvals or consents of
Governnental Authorities under the insurance hol ding conpany | aws
of Mssouri, California, New York, Illinois, and Texas, (iV)
applicable filings under the HSR Act, (v) the matters set forth
on Schedule 5.3, and (vi) such other filings, authorizations,
consents or approvals the failure to nmake or obtain which would
not, individually or in the aggregate, prevent or materially
del ay the performance by Buyer of any of its obligations pursuant
to this Agreenent, no consents or approvals of or filings or
registrations with any Governnental Authority or any third party
are necessary in connection with the execution and delivery by
Buyer of this Agreement and the consunmati on by Buyer of the
transacti ons contenpl ated hereby. Buyer is not aware of any
consents specified in the preceding sentence which it believes it
is not reasonably likely to obtain.

Section V. 4 Legal Proceedings. Buyer is not a party
to any, and there are no pending or, to Buyer's know edge,
t hreat ened, Actions agai nst or otherw se affecting Buyer or its
properties or assets or challenging the validity or propriety of
the transactions contenplated by this Agreenent which, if
adversely determ ned, would, individually or in the aggregate,
prevent or materially delay the performance by Buyer of any of
its obligations pursuant to this Agreenent, and there is no
i njunction, order, judgnent, decree or regulatory restriction
i nposed upon Buyer or its properties or assets which woul d,
individually or in the aggregate, prevent or materially delay the
performance by Buyer of any of its obligations pursuant to this
Agr eenent .

Section V.5 | nvestnent Intent of Buyer. The Shares
to be acquired under this Agreenent will be acquired by Buyer for
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its own account and not for the purpose of a distribution. Buyer
Wil refrain fromtransferring or otherw se di sposing of any of
the Shares acquired by it, or any interest therein, in such
manner as to violate any registration provision of the Securities
Act of 1933, as anended, or any applicable state securities |aw
regul ati ng the disposition thereof. Buyer agrees that the
certificates representing the Shares may bear |egends to the
effect that the Shares have not been registered under the
Securities Act of 1933, as anended, or such other state
securities laws, and that no interest therein may be transferred
or otherw se disposed of in violation of the provisions thereof.

Section V.6 No O her Broker. Oher than Credit
Sui sse First Boston Corporation, the fees and expenses of which
w Il be paid by Buyer, no broker, finder or simlar internediary
has acted for or on behalf of Buyer or any Affiliate of Buyer, or
is entitled to any broker's, finder's or simlar fee or other
comm ssion from Buyer, or any Affiliate of Buyer, in connection
with this Agreenent or the transactions contenpl ated hereby.

Section V.7 Fi nanci ng. Buyer has, and at the
Closing will have, sufficient cash to consummate the transactions
contenpl ated hereby and to pay all related fees and expenses.
ARTI CLE VI

COVENANTS
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Section VI.1 Conduct of Business. Prior to the
Closing Date or the termnation of this Agreenent pursuant to the
terms hereof, (a) except the events described in clauses (ii),
(ti1) and (iv) of Section 4.11, or any order of the Director of
the Departnent or fromthe Reorgani zati on Proceedi ng, Seller
shal | cause each of the Conpany, the Subsidiaries, RGA the RGA
Subsi di ari es, Conning and the Conning Subsidiaries to use
commercially reasonable efforts to (i) preserve intact its
present organi zation, business and franchise; (ii) maintain in
effect all material |icenses, approvals, qualifications,
regi strations and authorizations necessary to carry on its
busi ness as currently conducted; (iii) preserve material existing
relationships with its enpl oyees and agents, other distribution
sources, custoners, |enders, suppliers, regulators, rating
agenci es and others having material business relationships with
it (referred to herein as "Contacts"); (iv) continue its
advertising and pronotional activities, pricing and purchasi ng
policies, operations and busi ness plan inplenmentation consistent
w th past practice; (v) continue in full force and effect w thout
mat erial nodification all existing policies or binders of
insurance currently maintained in respect of its assets,
properties, business, operations, enployees, officers or
directors except as required by applicable law, (viO in the case
only of the Conpany and the Subsidiaries, not undertake any
mat eri al new business initiatives; and (vii) cooperate with Buyer
to present the change of ownership contenplated by this Agreenent
in a positive manner to its Contacts, including wthout
[imtation furnishing such introductions and facilitating such
continui ng access to such Contacts as Buyer nmay reasonably
request; and

(b w thout the prior witten consent of Buyer, which
consent shall not be unreasonably wi thheld, Seller will not, and
will not permt the Conpany or the Subsidiaries to, except as
requi red pursuant to any order of the Director or the Departnent
or issued pursuant to the Reorgani zation Proceeding, (i) take or
omt to take any action that would be reasonably likely to cause
any of the representations and warranties nmade by Seller in this
Agreenent to becone untrue; (ii) take any action that woul d
prevent or materially inpair the ability of Seller to consunmmate
the transactions contenplated by this Agreenent, including
without Iimtation actions that woul d be reasonably likely to
prevent or materially inpair the receipt of any consent,
regi stration, approval, permt or authorization, that is
necessary in connection with the execution and delivery of this
Agreenent and the consummation of the transacti ons contenpl ated
hereby; or (iii) sell or otherw se transfer or dispose of the
shares of the capital stock of RGA or Conning held by the
Conpany.
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Section VI.2 Publ i ¢ Announcenents. Buyer and Sel |l er
shall consult with each other and the Departnent before issuing,
and provide each other the opportunity to review and coment
upon, any press release or other public statenments with respect
to the transactions contenplated by this Agreenent, and shall not
i ssue any such press release or make any such public statenent
prior to such consultation, except as may be required by the
Departnent, by Applicable Law or court process or by obligations
pursuant to any listing agreenent with any national securities
exchange.

Section VI.3 Expenses. Regardl ess of whether any or
all of the transactions contenplated by this Agreenent are
consunmat ed, and except as otherw se expressly provided herein,
Buyer and Seller shall each bear their respective direct and
i ndi rect expenses incurred in connection wth the negotiation and
preparation of this Agreenent, the Ancillary Agreenents and the
consunmati on of the transactions contenpl ated hereby or thereby.

Section VI.4 Access; Certain Comuni cations. Between
the date of this Agreenent and the Cl osing Date, subject to
Applicable Laws relating to the exchange of information and to
any order of the Director of the Departnent or issued pursuant to
t he Reorgani zati on Proceedi ng:

(a Seller shall (and shall cause the Conpany and each
Subsidiary to) afford to Buyer and its authorized agents and
representatives access, upon reasonable notice and during nornal
busi ness hours, to all contracts and ot her docunents and ot her
information (except immaterial contracts, documents and
informati on subject to confidentiality agreenents) of or relating
to the assets, liabilities, business, operations and other
aspects of the business of the Conpany and the Subsidiaries and
shall use commercially reasonable efforts to cause RGA, the RGA
Subsi di ari es, Conning and the Conning Subsidiaries to afford such
access to Buyer and its authorized agents and representatives.
Seller shall cause the Conpany Enpl oyees and the enpl oyees of any
Subsi diary and each of the Conpany's and their respective
attorneys, financial advisors, auditors, actuarial advisors and
ot her representatives to provide reasonabl e assi stance to Buyer
in Buyer's investigation of matters relating to the purchase of
t he Shares; provided, however, that Buyer's investigation shal
be conducted in a manner which does not materially interfere with
t he normal operations, custoners and enpl oyee rel ations of the
Conpany, its Subsidiaries, RGA the RGA Subsidiaries, Conning or
the Conning Subsidiaries. Wthout limting any of the terns
thereof, the ternms of the Confidentiality Agreement shall govern
Buyer's and its agents' and representatives' obligations with
respect to all confidential information with respect to the
Conpany, the Subsidiaries, RGA the RGA Subsidiaries, Conning and
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t he Conni ng Subsi di aries, which has been provided or nade
available to themat any tine, including during the period
between the date of this Agreenent and the C osing Date;

(b except as required pursuant to any order of the
Director of the Department or issued pursuant to the
Reor gani zati on Proceeding, Seller shall give pronpt notice to
Buyer of (i) any material comrunication received fromor given to
any Governnental Authority in connection with any of the
transactions contenpl ated hereby, (ii) any notice or other
communi cation fromor on behalf of any Person alleging that the
consent of such Person is or may be required in connection with
the transactions contenplated by this Agreenent; and (iii) any
actions, suits, clains or investigations conmenced or to Seller's
know edge t hreatened against Seller, the Conpany and the
Subsidiaries, and, if known, RGA, the RGA Subsidiaries, Conning
and the Conning Subsidiaries, that, if pending on the date of
this Agreenent, would have been required to have been di scl osed,
or relate to the consummation of the transactions contenpl ated by
this Agreenent; provided, however, that the delivery of any
notice pursuant to this Section 6.4(b) shall not limt or
ot herwi se affect the renedi es avail abl e hereunder to Buyer; and

(c Seller shall, and shall cause any other Person
receiving access thereto to, keep strictly confidential any and
all non-public information it or they may receive fromor
concerning Buyer and its Affiliates, including, wthout
[imtation, any information received pursuant to Section 6. 6.

Section VI.5 Reor gani zati on Plan. As soon as
practicable after execution of this Agreenent, Seller shall make
reasonabl e efforts to cause the Departnent to commence a
Reor gani zati on Proceeding and to submt the Reorganization Plan
incorporating the material ternms of this Agreenent.

Section VI.6 Regul atory Matters; Third Party
Consents. (a) Buyer and Seller shall cooperate with each ot her
and (i) shall use their commercially reasonable efforts pronptly
to prepare and to file all necessary docunentation, and to effect
all applications, notices, petitions and filings, wth each
Governnmental Authority which are necessary or advisable to
consunmmat e the transactions contenplated by this Agreenent, and
(1i) shall use their comrercially reasonable efforts to obtain as
pronptly as practicable any permt, consent, approval, waiver or
aut hori zation of such Governnmental Authority which is necessary
or advisable to consummate the transactions contenplated by this
Agr eenent .

(b Buyer and Seller shall cooperate with each ot her
and (i) shall use their commercially reasonable efforts pronptly
to prepare and to file all necessary docunentation, and to effect
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all applications, notices, petitions and filings, with each third
party (other than a Governnental Authority) which are necessary
or advisable to consummate the transactions contenplated by this
Agreenent, and (ii) shall use their commercially reasonabl e
efforts to obtain as pronptly as practicable any permt, consent,
approval , waiver or authorization of such third party which is
necessary or advi sable to consummate the transactions

contenpl ated by this Agreenent.

(c Buyer and Seller shall have the right to reviewin
advance, and shall consult with the other party on, in each case
subject to Applicable Laws relating to the exchange of
information, all the information relating to Seller, the Conpany
and the Subsidiaries or Buyer, as the case may be, and any of
their respective Affiliates, which appear in any filing made
wth, or witten materials submtted to, any Governnent al
Aut hority or any other third party in connection with the
transactions contenplated by this Agreenent. The parties hereto
agree that they will consult with each other with respect to the
obtaining of any permt, consent, approval or authorization of a
Governnental Authority or other third party necessary or
advi sabl e to consummate the transactions contenplated by this
Agreenment and each party shall keep the other apprised of the
status of obtaining any such permt, consent, approval or
aut hori zation. The party responsible for any such filing shal
pronptly deliver to the other party evidence of the filing of al
applications, filings, registrations and notifications relating
thereto, and any suppl enent, anmendnent or item of additional
information in connection therewith. The party responsible for a
filing shall also pronptly deliver to the other party a copy of
each notice, order, opinion and other item of correspondence
received fromor sent to any Governnental Authority by such
filing party in respect of any such application. [In exercising
the foregoing rights and obligations, Buyer and Seller shall act
reasonably and pronptly.

(d Wthout Iimting the generality of the foregoing,
as pronptly as practical and, in any event within 21 cal endar
days after the date hereof, Buyer shall nmake Form A filings,
whi ch shall include all required exhibits thereto, with the
i nsurance departnents of the States of Mssouri, California, New
York, Illinois and Texas with respect to the transactions
contenpl ated hereby and, as pronptly as practical, Buyer shal
make all required foreign filings with respect to the
transactions contenpl ated hereby. Buyer shall as pronptly as
practi cabl e make any and all other filings and subm ssions of
information with such insurance departnments which are required or
requested by such insurance departnents in order to obtain the
approval s required by such insurance departnents to consumate
the transactions contenpl ated hereby. |f any such insurance
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departnent, including wthout limtation the insurance departnent
of the States of Mssouri, California, New York, Illinois and
Texas, requires that a hearing be held in connection wth any
such approval, Buyer shall use its commercially reasonabl e
efforts to arrange for such hearing to be held as pronptly as
practicable after the notice that such hearing is required has
been received by Buyer. Seller agrees to furnish Buyer with such
necessary information and reasonabl e assi stance as Buyer nmay
reasonably request in connection with its preparation of such
Form A filings and other filings or subm ssions. Buyer shal

keep Seller fully apprised of its actions with respect to al

such filings, subm ssions and schedul ed heari ngs and shal

provide Seller with copies of such Form A filings and ot her
filings or subm ssions (except to the extent that such
information would be, or relates to information that would be,
filed under a claimof confidentiality).

(e Buyer and Seller shall, upon request, furnish each
other with all information concerning thenselves, their
subsidiaries, directors, officers and stockhol ders and such ot her
matters as may be reasonably necessary in connection with any
statenment, filing, notice or application made by or on behal f of
Buyer, the Conpany or any of their respective Affiliates to any
Governmental Authority in connection with the transactions
contenplated by this Agreenent or the Ancillary Agreenents
(except to the extent that such information would be, or relates
to information that would be, filed under a clai m of
confidentiality).

(f Buyer and Seller shall pronptly advise each ot her
upon receiving any communi cati on fromany Governnental Authority
whose consent or approval is required for consummati on of the
transactions contenplated by this Agreenment which causes such
party to believe that there is a reasonable |ikelihood that any
requi site regul atory approval will not be obtained or that the
recei pt of any such approval will be materially del ayed.

Section VI.7 Further Assurances. (a) Each of the
parties hereto shall execute such docunents and ot her papers and
perform such further acts as may be reasonably required to carry
out the provisions hereof and the transactions contenpl ated
hereby. Each such party shall, on or prior to the C osing Date,
use its commercially reasonable efforts to fulfill or obtain the
fulfillment of the conditions precedent to the consummati on of
the transactions contenpl ated hereby, including the execution and
delivery of any docunents, certificates, instrunments or other
papers that are reasonably required for the consunmation of the
transactions contenpl ated hereby.
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(b Seller shall, and shall cause the Subsidiaries,
and shall use reasonabl e best efforts to cause RGA and the RGA
Subsi di ari es, Conning and the Conning Subsidiaries, and their
respective officers, directors, enployees and agents (including
attorneys, auditors and financial advisors) to provide such
information (including, without limtation, financial
i nformati on) and assi stance as Buyer shall reasonably request in
connection wth the preparation of Buyer's Registration Statenent
on Form S-1 and policyhol der infornmation booklet and with respect
to the Buyer's planned denmutualization and initial public
offering, including, without Iimtation, participating in due
di li gence di scussions and neetings during normal business hours
wi th Buyer's underwiters and providing such financial statenents
and audit reports thereon and consents with respect thereto as
are reasonably necessary.

Section VI.8 Notification of Certain Matters. (a

Each party shall give pronpt notice to the other party of (i)
the occurrence, or failure to occur, of any event or the
exi stence of any condition that has caused or could reasonably be
expected to cause any of its representations or warranties
contained in this Agreenent to be breached at any tine after the
date of this Agreenent, up to and including the O osing Date
(except to the extent such representations and warranties are
given as of a particular date or period and relate solely to such
particul ar date or period) and (ii) any failure on its part to
conply with or satisfy, in any material respect, any covenant,
condition or agreenment to be conplied with or satisfied by it
under this Agreenent.

(b Wthin twenty-eight days follow ng the date of the
execution of this Agreenent and in any event no |l ess than twenty-
ei ght days prior to the Cosing, Seller may provide to Buyer
schedul es permtted to be delivered in accordance with this
Agreenment on or prior to the date hereof which were not so
delivered (such schedul es being the "Suppl enental Schedul es").
Each of such Suppl emental Schedul es when delivered shall be
certified to be a conplete schedul e being delivered in
satisfaction of this covenant. Wthin fourteen days foll ow ng
the delivery of the |ast Supplenental Schedule to be delivered in
accordance wth this Section 6.8, Buyer may elect to term nate
this Agreenent by notice, as provided in Section 11.1 hereof, if
any itens disclosed in one or nore of the Suppl enental Schedul es,
either individually or in the aggregate, could reasonably be
expected to constitute a Material Adverse Effect. Regardless of
whet her any such itens individually or in the aggregate could
reasonably be expected to constitute a Material Adverse Effect,
if the Cosing occurs, Seller shall indemify Purchaser for any
Losses arising fromany itemdisclosed in such Suppl enent al
Schedul es in accordance with Article X hereof, as if such itens
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were not disclosed and, for the purposes of such Article X
hereof, such itens do not constitute exceptions to the
representations, warranties and covenants contained in this
Agr eenent .

Section VI.9 Mai nt enance of Records. Through the
Cl osing Date, the Conpany shall maintain the Records in al
mat eri al respects in the sane manner and with the sane care that
t he Records have been maintained prior to the execution of this
Agreenent. Fromand after the Cosing Date, each of the parties
shall permt the other party reasonable access to any applicable
Records in its possession, and the right to duplicate such
Records, to the extent that the requesting party has a reasonabl e
busi ness purpose for requesting such access or duplication.
Not wi t hst andi ng any other provision of this Section 6.9, access
to any Records may be denied to the requesting party if the other
party is required under Applicable Law to deny such access.

Section VI.10 Service Under Enployee Plans. (a)
Service by the Conpany Enpl oyees with the Conpany, Seller or any
of their Affiliates prior to the Cosing Date shall be recognized
under each benefit plan, program or arrangenent established,
mai nt ai ned or contributed to by Buyer, the Conpany or any of
their Affiliates after the Cosing Date for the benefit of any
Conpany Enpl oyee to the sanme extent recognized for conparable
pur poses under the Seller Plans providing conparable benefits,
except that in no event shall Buyer be required to take such
service prior to the Closing Date into account in determning the
accrual of benefits under any retirenent benefit plan; provided,
however, that this provision shall have no effect on any service
credit that existed under any Seller Plan on the C osing Date.
Nei t her Buyer nor any Affiliate shall amend, in any manner
adverse to any participant whose enploynent is termnated within
12 nonths after the Cosing Date so that such person is no | onger
enpl oyed by Buyer or any entity that is then an Affiliate
t hereof, the provisions of any of the plans or prograns listed in
Schedul e 6.10 hereto dealing specifically with additional
benefits or rights of participants in the event of term nation of
enpl oynent on account of job elimnation or divestiture.

(b) Buyer shall, or shall cause the applicable entity
to, (i) waive all limtations as to preexisting conditions,
exclusions and waiting periods with respect to participation and
coverage requirenents applicable to the Conpany Enpl oyees under
any wel fare benefit plan in which such Conpany Enpl oyees may be
eligible to participate after the C osing Date, other than
[imtations or waiting periods that are already in effect with
respect to such Conpany Enpl oyees and that have not been
satisfied as of the Cosing Date under any welfare pl an
mai nt ai ned for the Conpany Enpl oyees imedi ately prior to the
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Closing Date, and (ii) provide each Conpany Enployee with credit
for any co-paynents and deductibles paid prior to the d osing
Date in satisfying any applicabl e deductible or out-of-pocket
requi renments under any wel fare plans that such Conpany Enpl oyees
are eligible to participate in after the C osing Date.

Section VI.11 Benefits Under Enpl oyee Plans. Al
benefits accrued and/or incurred by Conpany Enpl oyees and their
qual ified beneficiaries prior to the C osing Date under the
Seller Plans shall be a liability of the Seller Plans to the
extent payabl e under the terns of the Seller Plans. After the
Cl osing Date, Buyer may anend the Seller Plans in accordance with
their respective terns; provided, however, that Buyer will not
take any action to use the assets of the trust under the CGeneral
Anmerican Life Insurance Conpany and Affiliated Conpanies
Executive Deferred Conpensation Plans (the ARabbi Trust@) for any
pur poses ot her than those permtted under the Rabbi Trust
agreenent as in effect on the date hereof.

Section VI.12 Conpany Confidentiality Agreenents.

Buyer and Sel |l er acknowl edge and agree that on or prior to the
Closing, Seller will assign to Buyer its rights under the Conpany
Confidentiality Agreenents, except to the extent that any such
assignment is directly or indirectly prohibited or inpaired by
the terns of any of such Conpany Confidentiality Agreenents or
applicable law, in which case the parties hereto shall cooperate
to provide Buyer, to the fullest extent practicable, the benefits
t her eof .

Section VI.13 No Solicitations. (a) Fromand after
the date hereof, Seller shall not, and shall direct and use
commercially reasonable efforts to cause the Subsidiaries,

Conni ng, the Conning Subsidiaries, RGA and the RGA Subsidiari es,
and each of their respective officers, directors, enployees,
agents, advisors or other representatives (each, a
"Representative") not to, directly or indirectly, (i) solicit,
initiate or know ngly encourage the subm ssion of any Proposal
(as defined below), (ii) participate in any discussions or
negoti ati ons regarding, or furnish to any Person any non-public
information with respect to, any Proposal or Alternative
Transaction (as defined below), other than with Buyer; provided,
however, that to the extent required by the fiduciary obligations
of Seller's Board of Directors, as determned in good faith by
Seller's Board of Directors follow ng consultation wth outside
counsel, or at the direction of the Department or the

Reor gani zati on Proceeding, if Seller receives an unsolicited
proposal with respect to a Control Transaction (as defined
below), Seller may participate in such discussions or

negoti ations or furnish (pursuant to a confidentiality agreenent
in customary fornm) such information in response to such Proposal
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or, subject to Section 11.3, authorize, engage in or enter into
any agreenent with respect to such Control Transaction. Seller
wi || advise Buyer of, and conmuni cate to Buyer the terns of, any
Proposal that Seller, the Conpany, any of the Subsidiaries or any
of their respective Representatives, or, if known by the Conpany,
RGA, any of the RGA Subsidiaries, Conning or any of the Conning
Subsi di aries, may receive unless the terns of such Proposal

prohi bit such disclosure, or otherwise directed by the Director.

(b) For purposes of this Agreenent: (i) "Proposal™
means any witten proposal or offer fromany Person relating to
an Alternative Transaction; (ii) "Alternative Transaction" nmeans
any (A) direct or indirect acquisition or purchase of any equity
securities of, or other equity interest in, the Conpany or any of
the Subsidiaries that if consummated would result in any Person
beneficially owning (or having the right to acquire) 10% or nore
of any class of equity securities of, or the equity interest in
the Conpany or any of the Subsidiaries or which would require
approval under any federal, state or local law, rule, regulation
or order governing or relating to the current or contenpl ated
operations of the Conpany or any of the Subsidiaries, (B) nerger,
consol i dati on, business conbination, sale of a material portion
of the assets (including, wthout limtation, by neans of any
rei nsurance or renewal rights transaction), |iquidation,

di ssolution or simlar transaction involving the Conpany or any
of the Subsidiaries or (C) other transaction the consumati on of
whi ch woul d reasonably be expected to inpede, interfere wth,
prevent or materially delay the transactions with Buyer

contenpl ated by this Agreenent or which woul d reasonably be
expected to dilute the benefits of such transactions to Buyer;
and (iii) "Control Transaction"” neans any transaction that
involves a (A) nerger or consolidation or simlar business

conbi nation involving the Conpany or a significant Subsidiary of
t he Conpany, (B) sale of all or substantially all of the assets
of the Conpany or (C) sale or issuance of the Shares or other
equity securities of the Conpany to a Person which, follow ng the
conpl etion of such sale or issuance, will beneficially own the
Shares or other equity securities of the Conpany representing a
majority of the voting power with respect to the election of the
directors of the Conpany.

Section VI.14 Policy Credits and D vidends i n Respect
of Tax-Qualified Retirenent Contracts. Subject to the applicable
requi renents of ERI SA and the Code, Buyer agrees to cause the
Life I nsurance Subsidiaries or their successors to accept at any
time after the Cosing Date any distribution by Seller in respect
of any Tax-Qualified Retirenment Contract and to post a policy
credit or dividend to such contract with respect to such
di stribution as soon as practicable. Buyer and Seller shal
cooperate in all matters with respect to any such distribution to
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best assure the ongoing qualification of any rel ated tax-
qualified retirenment plan.

Section VI.15 Alternative Structure. 1In the event
that the Cosing fails to occur because Buyer has not nade the
determ nation referred to in Section 9.1(f)(ii), the term nation
date referred to in Section 11.1(a)(v) shall be Cctober 26, 2000
and Buyer and Seller shall use their best efforts to negotiate
and i nplement an alternative structure that will permt the
Closing to occur as pronptly as practicable; provided, however,
that nothing contained in this Section 6.15 wll require Buyer or
Seller to agree to alter the Purchase Price or any of the other
fundanental econom c terns of the purchase of Shares pursuant to
this Agreenent.

Section VI.16 Enploynent. For a period of one year
after the C osing Date, Buyer shall maintain the nunber of
enpl oyees enpl oyed by the Conpany, its Subsidiaries, RGA the RGA
Subsi di ari es, Conning and the Conning Subsidiaries at no |ess
t han 90% of the aggregate nunmber of such enpl oyees enpl oyed by
such entities as of the O osing Date; provided, however, that
when cal cul ati ng such percentage the nunber of enpl oyees enpl oyed
as of the date hereof nmay be adjusted to reflect businesses
di vested by the Conpany after the date hereof. No provision
contained in this Section 6.16 shall be deened to constitute an
enpl oynent contract between Buyer and any individual, or a waiver
of Buyer:=s right to discharge any enpl oyee at any tine, with or
wi t hout cause.

Section VI.17 Headquarters; Local Activities. For the
reasonably foreseeable future after the C osing, the corporate
headquarters and princi pal executive offices of the Conpany,
Conni ng and RGA shall be located in netropolitan St. Louis,

M ssouri. For the reasonably foreseeable future after the

Cl osing, Buyer shall cause the Conpany, and the Conpany shall
provi de, charitable contributions and community support within
the St. Louis, Mssouri area substantially conparable to the
hi storical levels of charitable contributions and community
support provided by the Conpany prior to the d osing.

Section VI.18 Dividends. Holders of participating
policies of the Life Insurance Subsidiaries and GALIC in effect
on the Closing Date shall continue to have the right to receive
di vidends as provided in the participating policies, if any.

Section VI.19 Investnent Advisory Agreenents. Seller
agrees to use commercially reasonable efforts to obtain al
requi red sharehol der, board and custoner consents as required in
connection with any investnent advisory agreenents as a result of
the transactions contenplated by this Agreenent so as to assure
t hat such agreenents are not term nated.
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Section VI.20 Capital Contribution. In the event that
Buyer and Sel ler inplenment the exchange program contenpl ated by
Section 7.1(c)(i) hereof, follow ng the C osing upon term nation
of the exchange contracts, Buyer will nmake a capital contribution
of $120, 000, 000 to GALIC.

Section VI.21 Change of Control Agreenents. Buyer
and, prior to the Cosing Date, Seller shall use their respective
commercially reasonable efforts to prevent to the greatest extent
possi bl e the occurrence of a "change of control” or simlar
triggering event under a Seller Plan or other contract or
arrangenment for the benefit of any Conpany Enpl oyee (or any non-
enpl oyee director or independent contractor of Seller, the
Conpany, any Subsidiary, RGA, any RGA Subsidiary, Conning or any
Conni ng Subsidiary).

ARTI CLE VI |
| NTERI M ARRANGEMENT

Section VII.1 InterimAgreenents. (a) Buyer wl|
develop with Seller as soon as practicable a program of
coi nsurance support for the period fromthe date of this
Agreenent through the C osing Date for new and exi sting business
to be issued by GALIC, and simlar arrangenents as nmay be
requi red by COVA and RGA.

(b) Buyer will develop with Seller as soon as
practicable a program of policy conversion to support GALICs in
force business for the period fromthe date of this Agreenent
t hrough the C osing Date.

(c) (i) To address the fundi ng agreenent business,
Buyer and Seller will as soon as practicable inplement a
stabilization program Such programw ||l consist of an exchange
or other program agreed to by Buyer and Seller and approved by
the Departnent. Under an exchange program Buyer will offer to
each hol der of a funding agreenent contract an exchange contract
in consideration for the transfer by GALIC to Buyer of assets as
determ ned bel ow with market value (at the business day prior to
the date of transfer) equal to the narket val ue of the
l[iabilities under the fundi ng agreenment contracts at the business
day prior to the date of transfer (determ ned using Buyer:s
credit rating) plus a risk premumof $120 mllion. The $120
mllion would be payable by Wre Transfer in three $40 mllion
install ments; at inception of the exchange, ninety days follow ng
such inception and one-hundred ei ghty days foll ow ng such
i nception.
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(i1) Under an exchange program five business days
prior to the date of asset transfer, Buyer will submt to a
mutual |y agreed upon third party (to be selected from
Merrill Lynch, Bear Stearns, Lehman Brothers or Sal onon
Smth Barney (the "third party") a schedul e of fixed-incone
assets fromthe GALIC portfolio (the "105% Portfolio")
having (in Buyer's reasonabl e opinion) a market val ue of
105% of the narket val ue of the fundi ng agreenent contract
l[iabilities being exchanged. On the business day prior to
the transfer, the third party will determ ne the market
val ue of each asset in the 105% Portfolio. Assets having a
mar ket val ue equal to 100% of the market val ue of the
fundi ng agreenent contract liabilities will be selected by
Buyer, in its sole discretion, fromsuch 105% Portfolio and
transferred to, and accepted by, Buyer as paynent for its
exchange of the funding agreement contract liabilities. For
purposes of this provision, the term"market value of the
fundi ng agreenent contract liabilities" shall nean the
anmount mutually agreed to by Buyer and GALIC on the business
day prior to the date of transfer. 1In selecting the 105%
Portfolio, Buyer's primary concern is liquidity, but it wll
al so take into account the foll ow ng:

(a) GALIC s capital and surpl us;

(b) the tax effect on GALIC of the asset
transfer;

(c) the effect of the asset transfer upon the
investnment yield, asset quality and maturity
structure of the assets remaining at GALIC
after such transfer; and

(d) the relationship between the book yield on
the transferred portfolio and the interest
crediting rate of the fundi ng agreenent
contract liabilities.

ARTI CLE VI I |
TAX MATTERS

Section VIIl1.1 Indemity. (a) Subject to the terns of

Section 8.1(c) excluding paynents to Seller pursuant to Section
8.2, Seller agrees to indemify and hold harm ess Buyer, the
Conpany and each Subsidiary agai nst the foll ow ng Taxes (except
to the extent of the reserve for Taxes (not including any
deferred Tax anounts) on the June 30, 1999 Interim Fi nanci al
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Statenent and except to the extent that any such Tax is
attributable to an audit adjustment that results in an increase
in the taxable incone of the Conpany or its Subsidiaries for any
such period and a correl ative decrease in such taxable incone in
a |later taxable period beginning on or after the Closing Date, in
whi ch case the amount of the indemity shall be reduced by the
di scounted present value of the resulting reasonably estinmated
future benefit), and, except as otherw se provided in

Section 8.9, against any |oss, damage, liability or expense,

i ncludi ng reasonabl e fees for attorneys and ot her outside
consultants, incurred in contesting or otherw se in connection
with any such Taxes: (i) Taxes inposed on the Conpany or any
Subsidiary wwth respect to taxable periods ending on or before
the Cosing Date; (ii) Taxes inposed on any nenber of any
consol i dated, conbined or unitary group with which any of the
Conpany and the Subsidiaries file or have filed a Tax Return on a
consol i dated, conbined or unitary basis for a taxable period
ending on or before the Cosing date; and (iii) wth respect to
t axabl e peri ods begi nning before the O osing Date and endi ng
after the Closing Date, Taxes inposed on the Conpany or any
Subsidiary which are allocable, pursuant to Section 8.1(b), to
the portion of such Tax period ending on the C osing Date.

(b) In the case of Taxes that are payable with respect
to a taxabl e period that begins before the O osing Date and ends
after the Cosing Date the portion of any such Tax that is
all ocable to the portion of the period ending on the O osing Date
shal | be:

(1) in the case of Taxes that are either (A) based
upon or related to incone or receipts, or (B) inposed in
connection wth any sale or other transfer or assignnent of
property (real or personal, tangible or intangible) (other
t han conveyances pursuant to this Agreenent, as provided
under Section 8.9), deened equal to the anmount which would
be payable if the taxable period ended with the C osing
Dat e;

(1i) in the case of Taxes inposed on a periodic basis
Wi th respect to the assets of the Conpany or any Subsidiary,
or otherw se neasured by the level of any item deened to be
t he amount of such Taxes for the entire period (or, in the
case of such Taxes determ ned on an arrears basis, the
anmount of such Taxes for the imredi ately precedi ng period),
multiplied by a fraction the nunerator of which is the
nunber of cal endar days in the period ending on the C osing
Date and the denom nator of which is the nunber of cal endar
days in the entire period; and
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(tit) in the case of any premiumtax, the anount which
woul d be payable with respect to the direct premuns witten
during the period that ends on the Cosing Date (taking into
account the rates and credits allocable to the pre-d osing
period that would be available if such period were treated
as a separate year for prem umtax purposes).

(c) Notw thstanding any provision in this Agreenment to
the contrary, Seller shall only be obligated to Buyer pursuant to
the provisions of Section 8.1(a) for Taxes for which (i) Buyer,

t he Conpany or any Subsidiary, as the case may be, has received a
notice of proposed adjustnent in witing froma Taxing Authority
(e.g., receipt of Form5701 "Notice of Proposed Adjustnents"” for
U S. federal tax purposes), and (ii) Buyer has thereafter made a
valid claimw th respect thereto agai nst the Escrow Account
pursuant to the terns of the Escrow Agreenment on or prior to the
third anniversary of the C osing Date.

(d) Buyer hereby agrees to indemify and hold harm ess
Seller for all Taxes and associ ated expenses not allocated to
Seller pursuant to the provisions of this Section 8.1(a).

(e) Neither Buyer, the Conpany, nor any Subsidiaries
shall take or allow to be taken any action the effect of which
woul d be to accel erate the making of any claim the commencenent
or conpletion of any audit or other inquiry by a Taxing Authority
or the paynent of (or increase in the anount of) any Tax
liability for which Seller has an obligation to i ndemmify Buyer
pursuant to the terns of Section 8.1. If Buyer, the Conpany, any
Subsi di ary, or any enpl oyee or agent of any of themtakes or
causes to be taken any such action, the indemity provided in
Section 8.1 hereof shall be void to the extent of any associ ated
paynment or increase in Tax liability. Seller shall not take or
permt to be taken any action the effect of which would be to
del ay the nmaking of any claim the commencenent or conpletion of
any audit or other inquiry by a Taxing Authority or the paynent
of (or increase in the anount of) the paynent or increase the
anount of any Tax liability for which Seller has an obligation to
i ndemmi fy Buyer pursuant to the ternms of Section 8.1

(f) Seller's obligations pursuant to this Section 8.1
shall be satisfied solely with paynents nmade by the Escrow Agent
fromthe Escrow Account, and Buyer shall have no other recourse
against Seller with respect to any such obligations.

Section VII1.2 Tax All ocati on Agreenent Paynents.
After the Cosing Date, in accordance with the Tax All ocation
Agreenents and past interconpany accounting practices of the
Conpany and the Subsidi aries, the Conpany and the Subsidiaries
shal | make further paynents of Tax to the Seller or an
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appropriate Taxing Authority to the extent that their share of
current Taxes attributable to taxable periods or portions thereof
endi ng on or before the O osing Date exceeds their previously
pai d share of estimated Taxes; provided, however, that no paynent
shal |l be due for any period covered on the June 30, 1999 Interim
Fi nanci al Statenent, except to the extent that provision for such
Tax has been made therein; and, provided, further, that no such
paynment shall include any amount of Tax attributable directly or
indirectly to the sale of the Shares pursuant to this Agreenent
except as set forth in Section 8.6. Any paynent under this
Section 8.2 which is to be nade to the Seller shall be due not
earlier than five (5) Business Days before the due date of the
correspondi ng paynment to the appropriate Taxing Authority.

Except as otherwi se provided in this Section 8.2, this Agreenent
termnates, as of the Closing Date, the Tax Allocation Agreenents
and any and all other simlar agreenents with respect to Taxes
bet ween or anong Seller and Conpany and the Subsidiaries.

Section VII1.3 Returns and Paynents. (a) Seller shal
prepare and file or otherwise furnish in proper formto the
appropriate Taxing Authority (or cause to be prepared and filed
or so furnished) in a tinmely manner all (i) consolidated,
conbi ned and unitary Tax Returns (each a "Consolidated Return")
that include Seller and (ii) Tax Returns relating to the Conpany
and the Subsidiaries that are attributable to periods ending on
or before the Cosing Date (and Buyer shall do the sane with
respect to any non-Consolidated Return for the Conpany or the
Subsidiaries attributable to periods ending after the C osing
Date). Tax Returns of the Conpany and the Subsidiaries not yet
filed for any taxable period that begins before the C osing Date
shall be prepared in a manner consistent with past practices
enpl oyed with respect to the Conpany and the Subsidiaries (except
to the extent counsel for Seller or the Conpany renders a | egal
opinion that it is less likely than not that such practices would
be sustained by the courts if challenged or determ nes that a Tax
Ret urn cannot be so prepared and filed w thout being subject to
penalties). Wth respect to any non-Consolidated Return required
to be filed by Buyer or Seller with respect to the Conpany and
the Subsidiaries and as to which an amobunt of Tax is allocable to
the other party under Section 8.1(b), the filing party shal
provide the other party and its authorized representatives with a
copy of such conpleted Tax Return and a statenent certifying the
anount of Tax shown on such Tax Return that is allocable to such
ot her party pursuant to Section 8.1(b), together with appropriate
supporting information and schedul es at least forty-five (45)
days prior to the due date (including any extension thereof) for
the filing of such Tax Return, and such other party and its
aut hori zed representatives shall have the right to review and
comment on such Tax Return and statenment prior to the filing of
such Tax Return.

NY B 429995.4 21912 00312

52



(b) After the Cosing Date, Seller shall pay when due
and payable all Taxes with respect to the Conpany and the
Subsidiaries that are unpaid as of the Cosing Date and are
allocable to Seller pursuant to Sections 8.1(a) and 8. 1(b)
(either directly to the appropriate Taxing Authority or as
appropriate to Buyer, the Conpany or any Subsidiary as the case
may be).

(c) Buyer shall or shall cause the Conpany or the
Subsidiaries to pay all Taxes that are allocable to Buyer
pursuant to Section 8.1(d)(either directly to the appropriate
Taxing Authority or to Seller).

Section VII1.4 Refunds. Any Tax refund (including any
interest wwth respect thereto) relating to the Conpany or any
Subsidiary for Taxes paid for any taxable period or portion
t hereof ending on or prior to the Cosing Date shall be the
property of Seller, and if received by Buyer or the Conpany or
any Subsidiary shall be paid over pronptly to Seller.

Section VII1.5 Contests. (a) After the d osing, Buyer
shall promptly notify Seller in witing of any witten notice of
a proposed assessnent, audit or claimwth respect to any
i nquiry, assessnent, contest, proceeding or litigation (a
"Contest") of Buyer or Seller or of any of the Conpany and the
Subsidiaries which, if determ ned adversely to the taxpayer,
woul d be grounds for indemification under this Article VIII.

(b) For all Contests for which the Seller alone has an
i ndemmi fication obligation under Section 8.1, Seller shal
control all such Contests in connection therewith. Prior to the
Closing Date, Seller shall control all Contests relating to the
Conpany and the Subsidiaries. After the Cosing Date, in the
case of a Contest that relates to a non-Consolidated Return (or
any itemrelating thereto or reported thereon) for a taxable
period ending on or before, or that includes, the C osing Date,
Seller shall have the right at its expense to participate in and
control the conduct of such Contest, and for all taxable periods
thereafter, Buyer shall control such Contests. |If Seller does
not assune the defense of any such Contest for a taxable period
endi ng on or before the O osing Date, Buyer may defend the sane
in such manner as it may deem appropriate, including, but not
limted to, settling such Contest after giving 30 days: prior
witten notice to Seller setting forth the terns and conditions
of settlenment. In the event of a Contest covered by the second
sentence of this paragraph, that involves issues relating to a
potential adjustnent for which Seller has liability that are
required to be dealt with in a proceeding that al so invol ves
separate issues relating to a potential adjustnment for which
Buyer woul d be |iable, Buyer shall have the right, at its
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expense, to control the Contest but only with respect to the
| atter issues.

(c) Buyer and Seller agree to cooperate, and Buyer
agrees to cause the Conpany and the Subsidiaries to cooperate, in
t he defense against or conprom se of any claimin any Contest.

Section VII1.6 Section 338(h)(10) Election. (a) At
Buyer's witten request, which shall be given to Seller not |ater
than 60 days before the last date an el ecti on under Section
338(h) (10) of the Code ("Election") with respect to the purchase
of the Shares hereunder would be permtted to be filed, Buyer and
Seller shall (i) cooperate in the preparation for the Election
and (ii) unless Buyer thereafter shall notify Seller in witing
prior to the date that the El ection would be required to be filed
that such Election shall not be nade, jointly file such Election
with the appropriate Taxing Authority on a tinely basis and
conply with the rules and regul ati ons applicable to such
Election. In the event an Election is made hereunder, unless
directed otherwi se by Buyer, Seller and Buyer shall, when
possible, omt or elect out of any such El ection under applicable
state or local |aw

(b) For purposes of making such El ection and

determ ning the Tax El ection Anmount under Section 8.6(c), Buyer
shal |l determ ne the value of the tangible and intangi bl e assets
of the affected entities and shall tinely provide Seller with an
al l ocation of Buyer's "adjusted grossed-up basis"” in the Shares
(within the neaning of the Treasury Regul ati ons under Section 338
of the Code) to such assets (the "Allocation"). The Allocation
shal | be bindi ng upon Buyer and Seller for purposes of allocating
the "deened selling price" (within the neaning of the Treasury
Regul ati ons) anong the assets of the affected entities; provided,
however, that if Seller believes that all or a portion of the
Al location is materially incorrect, an independent accounting
firmof national reputation (the "Independent Accounting Firnt)
shall be selected by Seller's and Buyer's accounting firns,
subject to the approval of both the Seller and Buyer, to
determ ne whether the Allocation is materially incorrect and the
determ nation of such |Independent Accounting Firmshall be final.

| f the I ndependent Accounting Firmdeterm nes that the
Allocation is not materially incorrect, Seller and Buyer shall be
bound by the Allocation. |If the Independent Accounting Firm
determ nes that the Allocation (or any portion thereof) is
materially incorrect, Seller and Buyer shall be bound by the
Al l ocation as adjusted by such Independent Accounting Firm

(c) |If Buyer decides to nake the El ection, Buyer shal
pay to Seller as additional Purchase Price an anount (the "Tax
El ection Amount") net of tax at an assumed rate of 40% equal to
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t he excess of (i) the anmount of federal, state and | ocal incone
and franchi se Taxes due as a result of the deened sale of the
assets of the affected entities pursuant to the El ection, taking
into account any available federal, state or |ocal |osses,
credits and loss or credit carryovers, and any avail able el ection
out of, om ssion of an election under, or unavailability of an

el ection under Section 338(h)(10) (or any anal ogous provision)
for state or |local tax purposes, and disregarding any additional
anount of Purchase Price that may be payabl e by Buyer under this
subsection (the "Actual Section 338(h)(10) Tax Liability"), over
(1i) the amount of federal, state and |local income and franchise
taxes that woul d have been incurred by Seller solely as a result
of a transaction in which all the Shares were sold w thout making
an el ection under Section 338(h)(10) of the Code (the

"Hypot hetical Stock Sale Tax Liability"). Notw thstandi ng any

ot her provision of this Agreement, Buyer shall not be entitled to
an indemity for any Tax that is inposed with respect to a Tax
period ending on or before, or that includes, the O osing Date
and that relates to the adjustnent by a Taxing Authority of any
federal, state or local |osses, credits and |loss or credit
carryovers that have been taken into account in conputing the
Actual Section 338(h)(10) Tax Liability.)

(d) The Tax Election Anmount shall be determ ned by
Seller and its accounting firmwth the full cooperation of Buyer
and its accounting firm provided, however, that the Tax El ection
Amount shall be subject to the right of review by Buyer and
Buyer's accountants. Seller shall provide to Buyer the
cal cul ation of the Tax El ection Amount no later than the twenty-
fifth day following the effective date of Buyer's initial
request. In the event Buyer or Buyer's accountants disagree with
such cal cul ati on, Buyer shall give Seller witten notice thereof
wi thin 15 days of the date Seller furnishes such cal cul ation.
Buyer shall pay to Seller the portion of the Tax El ection Anmount
t hat Buyer does not dispute (the "Undi sputed Anpbunt”) at | east
t hree Business Days prior to the due date of Seller's Return for
the Tax period that includes the Closing Date. |If Seller and
Buyer are unable to settle or conprom se such dispute within 15
Busi ness Days after Buyer's notice, the Independent Accounting
Firmshall determ ne the Tax El ecti on Anmount and such
determ nation shall be final. 1In the event it is determ ned that
Buyer owes Seller any portion of the disputed anount, Buyer shal
bear the portion of the costs of the |Independent Accounting Firm
determ ned by nultiplying such costs by a fraction, the nunerator
of which is the additional anmount that the Independent Accounting
Firm determ nes Buyer owes Seller and the denom nator of which is
t he di sputed anount, and Buyer shall pay to Seller such
addi ti onal anount plus interest thereon at the "overpaynent rate"
as defined in Section 6621(a) of the Code fromthe due date of
Seller's Return to the date of paynent. Seller shall bear al
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costs of the I ndependent Accounting Firmwhich are not paid by
Buyer pursuant to the imedi ately precedi ng sentence.

Section VII1.7 Tinme of Paynent. Except as provided in
Section 8.2 hereof, paynent of any anounts due under this Article
VIIl in respect of Taxes shall be nmade (i) at |east three

Busi ness Days before the due date of the applicable Tax Return
required to be filed by either Buyer or Seller, as the case may
be, that shows Taxes due for which the other party is responsible
under Sections 8.1(a) and 8.1(b), or (ii) within three Business
Days foll owi ng an agreenent between Seller and Buyer that an

i ndemmity anount is payable, an assessnment of a Tax by a Taxing
Aut hority, or a "determ nation" having been made as such termis
defined in Section 1313(a) of the Code. |If liability under this
Article VIIl is in respect of costs or expenses other than Taxes,
paynment of any anounts due under this Article VIII shall be nade
within five Business Days after the date when the relevant entity
has been notified that such entity has a liability for a

det erm nabl e anount under this Article VIIl and is provided with
cal cul ations or other materials supporting such liability.

Section VII1.8 Cooperation and Exchange of |nformation.

Upon the terns set forth in Section 6.4 of this Agreenent,
Sell er and Buyer will provide each other with such cooperation
and information as either of themreasonably may request of the
other in filing any Tax Return, anmended Tax Return or claimfor
refund, determning a liability for Taxes or a right to a refund
of Taxes, participating in or conducting any Contest in respect
of Taxes or making representations to or furnishing information
to parties subsequently desiring to purchase any of the Conpany
or the Subsidiaries or any part of the business from Buyer. Such
cooperation and information shall include providing copies of
rel evant Tax Returns or portions thereof, together with
acconpanyi ng schedul es, rel ated work papers and docunents
relating to rulings or other determ nations by Taxing
Authorities. Seller shall nmake its enployees available on a
basis nmutually convenient to both parties to provide expl anations
of any docunents or information provided hereunder as is
reasonably practicable. Each of Seller and Buyer shall retain
all Tax Returns, schedul es and work papers, records and ot her
docunents in its possession relating to Tax matters of the
Conmpany and the Subsidiaries for each taxable period first ending
after the Cosing Date and for all prior taxable periods until
the later of (i) the expiration of the statute of limtations of
t he taxabl e periods to which such Tax Returns, schedul es and work
papers, records and ot her docunents relate, without regard to
extensi ons except to the extent notified in witing of such
extensions for the respective Tax periods, or (ii) three years
follow ng the due date (w thout extension) for such Tax Returns,
provi ded, however, that the Seller may satisfy its obligations
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hereunder by delivering all such Tax Returns, schedul es and work
papers, records and other docunents to the Buyer. Any

i nformati on obtai ned under this Section 8.8 shall be kept
confidential in accordance with Section 6.4 except as may be

ot herwi se necessary in connection with the filing of Tax Returns
or claims for refund or in conducting a Contest.

Section VII1.9 Conveyance Taxes. Buyer shall be liable
for and shall hold Seller harm ess agai nst any real property
transfer or gains, sales, use, transfer, value added, stock
transfer, and stanp taxes, any transfer, recording, registration,
and other fees, and any simlar Taxes which beconme payable in
connection wth the transactions contenplated by this Agreenent,
and shall file such applications and docunents as shall permt
any such Tax to be assessed and paid on or prior to the C osing
Date in accordance with any avail able pre-sale filing procedure.

Buyer or Seller, as appropriate, shall execute and deliver al
instrunments and certificates necessary to enable the other to
conply with any filing requirenents relating to any such Taxes.

Section VII1.10 M scel | aneous. (a) Seller and
Buyer agree to treat all paynents made by either of themto or
for the benefit of the other (including any paynents to the
Conpany or any Subsidiary) under this Article VIII, under other
indemity provisions of this Agreenent as adjustnents to the
Purchase Price.

(b) Notw thstandi ng any other provision in this
Agreenent to the contrary, Seller's obligation to indemify
Buyer, the Conpany, and its Subsidiaries with respect to Taxes
shall not extend to any Taxes attributable to the deduction for
the risk prem um paynent made pursuant to Article VII hereof.

(c) Seller will use its best efforts before the
Closing Date to pursue the subm ssion to the Internal Revenue
Service as disclosed to Buyer in a letter fromSeller to Buyer
dat ed August 26, 1999.

(d) The representations and warranties contained in
Sections 4.14 and 4.26(a)(iv) shall termnate as of the C osing
Dat e.
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ARTI CLE I X
CONDI TI ONS TO CLOSI NG

Section I X 1 Conditions to Buyer's Qbligations. In
addition to the conditions set forth in Section 9.3, the
obl i gations of Buyer to effect the Cosing shall be subject to
the follow ng conditions, any one or nore of which may be wai ved
in witing by Buyer:

(a) The representations and warranties of Seller set
forth in this Agreenent shall be true and correct in al
mat eri al respects as of the date of this Agreenment and as of
the C osing Date as though nmade on and as of the C osing
Date (except that any such representation and warranty that
is given as of a particular date or period and rel ates
solely to such particular date or period shall be true and
correct only as of such date or period); provided, however,
that with respect to any representation or warranty or
portion thereof that is qualified by Material Adverse
Effect, materiality or simlar qualifier, such
representation or warranty or portion thereof shall be true
and correct in all respects;

(b) Seller shall have perfornmed and conplied with in
all material respects all agreenents, covenants, obligations
and conditions required by this Agreenent to be perforned or
conplied with by Seller on or prior to the C osing Date;

(c) Seller shall have caused to be delivered to Buyer
a certificate executed by a duly authorized officer of
Seller certifying that the conditions set forth in this
Section 9.1 have all been satisfied;

(d) The Conpany shall not have comenced a vol untary
case or proceedi ng under any bankruptcy law and, if an
i nvoluntary case shall have been commenced agai nst the
Conpany under any bankruptcy |aw, such case shall have been
dism ssed within 60 days after its commencenent;

(e) The transactions contenplated by the proxy
statenent of RGA dated July 23, 1999 shall have been
consummated in all material respects on the terns set forth
in such proxy statenent, including, without limtation, the
reclassification of RGA's Non-Voting Common Stock into
Common Stock at the exchange rate set forth in such proxy
statement ;

(f) Any approvals or orders required in connection
wi th the Reorgani zation Proceeding in order to permt the
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consunmati on of the transactions contenplated by this
Agreenent shall have been obtained, and (i) such approvals
or orders shall have becone final and nonappeal able, or (ii)
the period for appealing any such approvals or orders shal
have passed, one or nore appeals of such approvals or orders
shal | have been tinely taken and not w thdrawn, any such
approvals or orders shall not have been stayed or reversed
prior to the C osing, and Buyer shall have determ ned, in
its sole discretion, exercised in good faith, that any such
appeals are unlikely to invalidate Buyer=s title to the
Shares; and

(g) GALIC shall not be subject to a then pending
rehabilitation proceedi ng under Section 375.1165 of the
M ssouri I nsurance Code.

Section I X 2 Conditions to Seller's Obligations. In

addition to the conditions set forth in Section 9.3, the
obligations of Seller to effect the O osing shall be subject to
the follow ng conditions, any one or nore of which may be wai ved
in witing by Seller:

(a) The representations and warranties of Buyer set
forth in this Agreenent shall be true and correct in al
mat eri al respects as of the date of this Agreement and as of
the O osing Date as though made on and as of the C osing
Dat e (except that any such representation and warranty that
is given as of a particular date or period and rel ates
solely to such particular date or period shall be true and
correct only as of such date or period); provided, however,
that with respect to any representation or warranty or
portion thereof that is qualified by Material Adverse
Effect, materiality or simlar qualifier, such
representation or warranty or portion thereof shall be true
and correct in all respects;

(b) Buyer shall have perforned and conplied with in
all material respects all agreenents, covenants, obligations
and conditions required by this Agreenent to be perforned or
conplied with by Buyer on or prior to the C osing Date;

(c) Buyer shall have caused to be delivered to Seller
a certificate executed by a duly authorized officer of Buyer
certifying that the conditions set forth in this Section 9.2
have all been satisfied; and

(d) Any approvals or orders required in connection
wi th the Reorgani zation Proceeding in order to permt the
transactions contenplated by this Agreenent shall have been
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obt ai ned, and such approvals or orders shall not have been
stayed or reversed prior to the d osing.

Section I X. 3 Mut ual Conditions. The obligations of
each of Buyer and Seller to effect the O osing shall be subject
to the followi ng conditions, any one or nore of which may be
waived in witing, as to itself, by either party:

(a) No tenporary restraining order, prelimnary or
per manent injunction or other order issued by a court of
conpetent jurisdiction or other |legal restraint or
prohi bition preventing the consummati on of the transactions
contenplated by this Agreenent shall be in effect;

(b) Al approvals of Governnental Authorities required
to consunmate the transactions contenpl ated hereby shal
have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall
have expired;

(c) In respect of the notifications of Buyer and
Seller pursuant to the HSR Act, the applicable waiting
period and any extensions thereof shall have expired or been
t erm nat ed,;

(d) Buyer, Seller and Escrow Agent shall have duly
executed and delivered the Escrow Agreenent;

(e) The Reorgani zation Plan as approved in the
Reor gani zati on Proceedi ng shall contain substantially the
terms specified in Exhibit A and such other terns as are
reasonably acceptable to Buyer and Seller.

ARTI CLE X
SURVI VAL OF REPRESENTATI ONS, WARRANTI ES,
COVENANTS AND AGREEMENTS; | NDEMNI FI CATI ON

Section X 1 Survival. (a) The representations and
warranties of the parties set forth in this Agreenent shal
termnate on the date that is two years after the Closing Date
Notice with respect to any claimin respect of any inaccuracy in
or breach of any representation or warranty shall be in witing
and shall be given to the party agai nst which such claimis
asserted on or before the date on which such representati on or
warranty term nates.

(b) Al covenants and agreenents nade by the parties
to this Agreenent which contenplate performance foll ow ng the
Closing Date shall survive the Cosing Date. Al other covenants
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and agreenments shall not survive the O osing Date and shal
termnate as of the C osing; provided, however, that if any such
covenant or agreenent is breached on or prior to the C osing
Dat e, the non-breaching party shall retain all rights and
remedies with respect to such breach follow ng the C osing Date.

Section X 2 obligation of Seller to I ndemify.
Subject to the limtations set forth in Sections 10.1, 10.5, 10.6
and 10.7, Seller shall indemify, reinburse, defend and hol d
harm ess Buyer and its directors, officers, enployees,
Affiliates, and their respective successors and assigns from and
agai nst any Loss incurred by any of them based upon, arising out
of or otherwise in respect of (i) any inaccuracy in or any breach
of any representation or warranty of Seller w thout taking into
account, in determ ning whether any such inaccuracy or breach
exi sts or has occurred, any qualifier in any representati on or
warranty or portion thereof as to Material Adverse Effect,
materiality or simlar qualifier;(ii) the nonfulfillnment on the
part of Seller of any unwai ved covenant or agreenment set forth in
this Agreenent; (iii) any direct or derivative Action brought or
threatened within three years after the C osing Date by any
Person of any kind or nature whatsoever and based on any | egal
t heory what soever (a) (other than non-derivative clains of
Seller) seeking relief as a result of Buyer's acquisition of the
Shares, (b) resulting fromall eged breaches occurring on or after
July 15, 1999 of contracts relating to the Stabl e Val ue Busi ness
or (c) arising out of the financial distress of GALICrelating to
the Stable Val ue Business (the "Indemified Litigation");
(tv) any and all indemification clainms by officers, directors or
enpl oyees of Seller, the Conpany, GALIC, any Subsidiary, RGA, any
RGA Subsi di ary, Conning or any Conni ng Subsidiary or paynents
made by the Conpany, any Subsidiary, RGA, any RGA Subsidiary,
Conni ng or any Conning Subsidiary with respect to the itens set
forth in clause (iii) above, including without Iimtation, any
i ndemmi fication of any enpl oyee, officer or director (other than
a director of RGA or Conning who is not, and has never been, an
of ficer or enployee of Seller, the Conpany, GALIC, any
subsidiary, RGA, any RGA Subsidiary, Conning or any Conning
Subsi diary) of any such Persons; (v) all liabilities relating to
any Seller Plan not listed in Schedule 4.13 (other than a Seller
Pl an that does not have an aggregate lifetinme present val ue
l[iability in excess of $500,000); and (vi) all liabilities
relating to any additional or accel erated conpensation, benefits
or other rights under a Seller Plan or other contract or
arrangenment for the benefit of any Conpany Enpl oyee (or any non-
enpl oyee director or independent contractor of the Conpany, any
Subsi di ary, RGA, any RGA Subsidiary, Conning or any Conning
Subsidiary) resulting fromthe transactions contenplated by this
Agr eenent being considered to constitute a Achange in control§ or
simlar triggering event.
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Section X. 3 bl i gation of Buyer to Indemify.
Subject to the limtations set forth in Sections 10.1, 10.5 and
10. 7, Buyer shall indemify, defend and hold harm ess Seller and
its directors, officers, enployees, Affiliates, and their
respecti ve successors and assigns from and agai nst any Loss
incurred by any of them based upon, arising out of or otherw se
in respect of (i) any inaccuracy in or breach of any
representation or warranty of Buyer (after taking into account
t he exceptions to such representations and warranties which are
set forth on the Schedul es related to such representati ons and
warranties), and (ii) the nonfulfillnment on the part of Buyer of
any unwai ved covenant or agreenent set forth in this Agreenent
whi ch survives the Closing Date in accordance with Section 10.1

Section X. 4 Notice and Opportunity to Defend Agai nst
Third Party Clainms. (a) Pronptly after receipt fromany third
party by either party hereto (the "Indemmitee") of a notice of
any demand, claimor circunstance that, immediately or with the
| apse of time, would give rise to a claimor the comencenent (or
t hr eat ened commencenent) of any action, proceeding or
investigation (an "Asserted Liability") that may result in a Loss
for which indemification my be sought hereunder, the Indemitee
shall give witten notice thereof (the "Clains Notice") to the
party obligated to provide indemification pursuant to Section
10.2 or 10.3 (the "Indemifying Party"); provided, however, that
a failure to give such notice shall not prejudice the
| ndermmitee's right to indemification hereunder except to the
extent that the Indemifying Party is actually prejudiced
thereby. The Clains Notice shall describe the Asserted Liability
in reasonable detail, and shall indicate the anbunt (esti nated,
i f necessary) of the Loss that has been or may be suffered by the
| ndemi t ee.

(b) The Indemifying Party may el ect to conprom se or
defend, at its own expense and by its own counsel, any Asserted
Liability. |If the Indemmifying Party elects to conprom se or
defend such Asserted Liability, it shall, within 20 Busi ness Days
followwng its receipt of the Clains Notice (or sooner, if the
nature of the Asserted Liability so requires) notify the
| ndemmitee of its intent to do so, and the I ndemitee shal
cooperate, at the expense of the Indemifying Party, in the
conprom se of, or defense against, such Asserted Liability. If
the Indemifying Party elects not to conprom se or defend the
Asserted Liability, fails to notify the Indemitee of its
el ection as herein provided or contests its obligation to provide
i ndemmi fication under this Agreenent, the Indemmitee may pay,
conprom se or defend such Asserted Liability. Notw thstanding
the foregoing, neither the Indemifying Party nor the Indemitee
may settle or conprom se any Asserted Liability wthout the
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consent of the other party; provided, however, that such consent
to settlenment or conprom se shall not be unreasonably w thheld.
In any event, the Indemitee and the Indemifying Party may
participate, at their own expense, in the defense of such
Asserted Liability. |If the Indemifying Party chooses to defend
any Asserted Liability, the Indemitee shall nmake available to
the Indemifying Party any books, records or other docunents
within its control that are necessary or appropriate for such
def ense.

Section X. 5 Net Indemmity. The anmount of any Loss
from and agai nst which either party is liable to indemify,
rei nburse, defend and hold harm ess the other party or any other
Person pursuant to Section 10.2 or Section 10.3 shall be reduced
by any insurance or other recoveries or any Tax benefit that such
I ndermmitee actually realizes as a result of or in connection with
such Loss and increased by any Taxes such Indemitee actually
realizes in respect of indemification for such Loss.

Section X. 6 Tax I ndemification. Notw thstanding
any provision of this Article X or any other provision of this
Agreenent, any issue or matter relating to Taxes (i ncluding al
representations and warranties contained in Section 4.14 and
4.26(iv)) shall be governed solely by Article VIII.

Section X 7 Limts on Indemification. (a) No
party shall have any right to seek indemification under this
Agreenment (i) as to any individual itemor series of related
items of Loss, to the extent such Loss is less than $25, 000,

(1i) with respect to Losses contenplated by Section 10.2(i) which
woul d ot herwi se be indemnifiabl e hereunder incurred by such party
(i ncluding Losses incurred by all other Indemitees affiliated
with or related to such party) until such Losses exceed $15
mllion in the aggregate, after insurance or other recoveries and
on an after-tax basis, as provided in Section 10.5, and such
party (including such affiliated or related Persons) shall only
be entitled to be indemified for Losses in excess of such
aggregate anount, (iii) for punitive, special or consequenti al
damages (other than in connection with Indemified Litigation or
litigation not disclosed to Buyer in breach of Section 4.8), or
(tv) in respect of Losses to the extent such Losses result from
or arise out of actions taken by such party or an Affiliate,

enpl oyee, representative or agent thereof after the C osing not
contenplated by this Agreenent and not required by Applicable
Law. After the Cdosing, the renmedies provided by this Article X
shall be the sole and exclusive renedy for the parties to this
Agreenment with respect to any dispute arising from or rel ated
to, this Agreenment, except in the case of fraud and except that
specific performance shall continue to be avail abl e.
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(b) Notw thstanding any provision of this Article X
the liability of Seller under this Article X shall be [imted to
the Purchase Price paid to the Escrow Agent pursuant to the terns
of this Agreenent and Buyer agrees that its sole recourse shal
be limted to the funds paid by Seller to the Escrow Agent.

ARTI CLE Xl
TERM NATI ON

Section Xl .1 Term nation. (a) This Agreenment may be
termnated on or prior to the Cosing Date only as foll ows:

(i) by nmutual witten consent of Buyer and Seller;

(1i) by either Buyer or Seller if a condition toits
obligation to perform becones incapable of fulfill nent,
provi ded, however, that the right to termnate this
Agreenent pursuant to this Section 11.1(a)(ii) shall not be
available to any party if its condition to perform becane
i ncapable of fulfillment due to its failure to fulfill any
obl i gation under this Agreenent;

(ti1) by Buyer if Seller (A) breaches or fails in any
material respect to performor conply with any of its
mat eri al covenants or agreenents contained herein, or
(B) breaches any representation or warranty that is
qualified as to Material Adverse Effect, or breaches any
other representation or warranty which breach would have a
Mat eri al Adverse Effect, and such breach is not cured to the
reasonabl e satisfaction of Buyer within 30 Busi ness Days
after Buyer has provided witten notice thereof to Seller;

(tv) by Seller if Buyer (A) breaches or fails in any
material respect to performor conply with any of its
mat eri al covenants or agreenents contained herein, or
(B) breaches any representation or warranty in any nmateri al
respect and such breach is not cured to the reasonable
satisfaction of Seller within 30 Business Days after Seller
has provided witten notice thereof to Buyer;

(v) subject to Section 6.15, by either Buyer or Seller
upon witten notice to the other if the C osing Date shal
not have occurred by August 26, 2000; provided, however,
that the right to termnate this Agreenment pursuant to this
clause (v) shall not be available to any party whose failure
to fulfill any of its obligations under this Agreenent
resulted in the Cosing not occurring by such date;
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(vi) Subject to Section 11.3, by Seller, upon five
days' prior notice to Buyer, if, as a result of a Proposal
wWth respect to a Control Transaction by a party other than
Buyer or any of its affiliates, (A the Board of Directors
of Seller determnes in good faith follow ng consultation
w th outside counsel and financial advisors that acceptance
of such Proposal is necessary for the Board of Directors to
act consistent with its fiduciary duties under applicable
law or (B) the Director of the Departnment directs that
Seller termnate this Agreenent;

(vii) by Buyer if GALIC or any material Life
| nsurance Subsidiary is placed in delinquency proceedi ngs or
reorgani zati on proceedi ngs unl ess agreed to by Buyer;
provi ded, however, that Buyer shall not have the right to
termnate this Agreenent under this clause (vii) as a result
of a rehabilitation proceeding with respect to GALI C which
is instituted in order to effectuate the transactions
contenpl ated by this Agreenent and such proceeding is
conpleted within 21 days or such | onger period determ ned by
Buyer in its sole discretion as will not result in a
material dimnution of the value of GALIC,

(viii) by Buyer if an order approving the
Reor gani zati on Proceeding or this Agreenment shall have been
appeal ed and stayed and such stay shall not have been lifted
within 15 days after it was issued; and

(i1 x) by Buyer if, after the date hereof, there shal
have occurred a change that fundanentally inpairs in a
manner that cannot be renmedied within a reasonabl e period of
time the core business operations of the Conpany and its
Subsidiaries, taken as a whole and is not attributable to
(1) general conditions applicable to the econony of the
United States or el sewhere, including changes in interest
rates and in the stock or other financial markets,
(2) conditions generally affecting the life insurance, life
rei nsurance or securities industries or (3) conditions or
effects resulting fromor relating to the announcenent or
the existence or terns of this Agreenment or the consunmation
of the transactions contenpl ated hereby.

(b) The termnation of this Agreenent shall be
effectuated by the delivery of a witten notice of such
termnation fromthe party termnating this Agreenment to the
ot her party.

Section Xl .2 bl i gations upon Termnation. 1In the
event that this Agreenent shall be term nated pursuant to Section
11.1, all obligations of the parties hereto under this Agreenent
shall termnate and there shall be no liability of any party
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hereto to any other party except (i) as set forth in Section 6.2,
Section 6.3, Section 6.4(c), Section 7.1(c) and Section 11.3 and
(1i1) that nothing herein will relieve any party fromliability
for any breach of this Agreenent.

Section Xl .3 Term nation Fee. Seller shall pay Buyer
a fee of $50,000,000, which anmobunt shall be payable by Wre
Transfer, within one business day follow ng any term nation of
this Agreenent by Seller pursuant to Section 11.1(a)(vi). The
Conpany acknow edges that the agreenments contained in this
Section 11.3 are an integral part of the transactions
contenplated in this Agreenent, and that, w thout these
agreenents, Buyer would not enter into this Agreenent;
accordingly, if Seller fails to pronptly pay the anmount due
pursuant to this Section 11.3, and, in order to obtain such
paynment, Buyer comrences a suit which results in a judgnent
against Seller for the full anmpbunt of the fee set forth in this
Section 11.3, Seller shall pay to Buyer its costs and expenses
(including attorneys' fees) in connection with such suit,
together with interest on the amount of the fee at the rate of
12% per annum fromthe date such fee was required to be paid. No
termnation of this Agreenent by Seller pursuant to
Section 11.1(a)(vi) shall be effective until receipt by Buyer of
t he anobunts contenplated by the first sentence of this
Section 11. 3.

ARTI CLE Xl |
M SCELLANEQUS

Section XII.1 Anmendnents. This Agreenent may not be
anmended, altered or nodified except by witten instrunent
executed by Buyer and Seller and approved by the Departnent.

Section XI1.2 Entire Agreenent. (a) This Agreenent,
the Ancillary Agreenents and the Confidentiality Agreenent
constitute the entire understanding of the parties hereto with
respect to the transactions contenpl ated hereby, and supersede
all prior agreenents and understandings, witten and oral, anong
the parties with respect to the subject matter hereof.

(b) Buyer acknow edges that neither Seller or any of
its Affiliates, nor any representative or advisor of any of them
has nmade any representation or warranty to Buyer except as
specifically made in this Agreenment. In particular, no such
Person has nade any representation or warranty to Buyer with
respect to: (i) any information or materials distributed by
Morgan Stanley & Co. Incorporated or Gol dman, Sachs & Co. in
connection wth the proposed sale of the Conpany and the
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Subsidiaries, or (ii) any financial projection or forecast
relating to the Conpany or the Subsidiaries. Wth respect to any
such projection or forecast delivered by or on behalf of Seller
to Buyer, Buyer acknow edges that: (A) there are uncertainties
inherent in attenpting to make such projections and forecasts,

(B) it is famliar with such uncertainties, (C it is taking ful
responsibility for making its own eval uation of the adequacy and
accuracy of all such projections and forecasts so furnished to it
and (D) it shall have no claimagainst any such Person with
respect to any such projection or forecast.

Section XI1.3 Interpretation. Wen reference is nmade
in this Agreenment to any Section, Exhibit or Schedul e, such
reference is to a Section, Exhibit or Schedule of this Agreenent
unl ess otherwi se indicated. The table of contents and headi ngs
contained in this Agreenent are for reference purposes only and
shall not affect in any way the neaning or interpretation of this

Agreenent. \Wenever the words "include,” "includes" or
"including" are used in this Agreenent, they shall be deened to
be followed by the words "without limtation." The phrases "the
date of this Agreenent,” "the date hereof" and terns of simlar

i mport, unless the context otherw se requires, shall be deened to
refer to the date set forth in the first paragraph of this
Agreenent. The words "hereof", "herein", "hereby" and ot her
words of simlar inport refer to this Agreement as a whol e unl ess
otherw se indicated. The phrase "to the know edge of Seller" or
any simlar phrase shall be deenmed to refer to the actual

knowl edge of any of the executive officers of the Conpany, GALIC,
RGA and Conning after due inquiry. \Whenever the singular is used
herein, the sane shall include the plural, and whenever the
plural is used herein, the sane shall include the singular, where
appropri ate.

Section XI1.4 Severability. Any termor provision of
this Agreenent which is invalid or unenforceable in any
jurisdiction shall, as to that jurisdiction, be ineffective to
the extent of such invalidity or unenforceability w thout
rendering invalid or unenforceable the remaining terns and
provi sions of this Agreement or affecting the validity or
enforceability of any of the terns or provisions of this
Agreenment in any other jurisdiction. |If any provision of this
Agreenment is so broad as to be unenforceable, that provision
shall be interpreted to be only so broad as is enforceable.

Section XI1.5 Notices. Al notices and other
comuni cati ons hereunder shall be in witing and shall be deened
given and delivered if they are: (a) delivered in person, (b)
transmtted by facsimle (with confirmation), (c) delivered
certified or registered mail (return receipt requested), or (d)
delivered by an express courier (wth confirmation) to a party at
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its address listed below (or at such other address as such party
shall deliver to the other party by |ike notice):

To Seller: General Anerican Mitua
Hol di ng Conpany
700 Market Street
St. Louis, MO 63101-1887

Facsimle: (314) 444-0510
Attention: Robert Banstetter

Wth a concurrent
copy to: LeBoeuf, Lanb, G eene & MacRae,
L.L.P.
125 West 55th Street
New Yor k, NY 10019-4513

Facsimle: (212) 424-8500
Attention: Al exander M Dye

To Buyer: Metropolitan Life Insurance Conpany
One Madi son Avenue
New Yor k, New York 10011-3690

Facsimle: (212) 679-4523
Attention: General Counsel

Wth a concurrent

copy to: Dewey Bal |l antine LLP
1301 Avenue of the Anericas
New York, NY 10019-6092

Facsimle: (212) 259-6333
Attention: Jonathan L. Freednman
Jeff S. Liebmann

Section XI1.6 Binding Effect; Persons Benefitting; No
Assignnent. This Agreenment shall inure to the benefit of and be
bi ndi ng upon the parties hereto and the respective successors and
permtted assigns of the parties and such Persons. Nothing in
this Agreenent is intended or shall be construed to confer upon
any entity or person other than the parties hereto and their
respective successors and permtted assigns any right, remedy or
cl ai munder or by reason of this Agreenment or any part hereof.
Thi s Agreenent may not be assigned by either party hereto w thout
the prior witten consent of the other party, except that the
Buyer may assign its rights hereunder to a wholly owned
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subsidiary with the prior witten consent of the Departnent,
whi ch consent shall not be unreasonably w thhel d.

Section XII.7 Counterparts. This Agreenment may be
executed in two or nore counterparts, each of which shall be
deened an original, but all of which taken together shal
constitute one and the sane agreenent, it being understood that
all of the parties need not sign the sane counterpart.

Section XI1.8 No Prejudice. This Agreenent has been
jointly prepared by the parties hereto and the terns hereof shal
not be construed in favor of or against any party on account of
its participation in such preparation.

Section XI1.9 Governing Law. TH S AGREEMENT, THE
LEGAL RELATI ONS BETWEEN THE PARTI ES AND THE ADJUDI CATI ON AND THE
ENFORCEMENT THEREOF SHALL BE GOVERNED BY AND | NTERPRETED AND
CONSTRUED | N ACCORDANCE W TH THE SUBSTANTI VE LAWS OF THE STATE OF
M SSOURI .
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Section Xl I1.10 Specific Performance. Each party hereto acknow edges
and agrees that the other party hereto would be irreparably damaged in the
event that any of the provisions of this Agreenment were not performed in
accordance wth their specific terns or were otherw se breached. Accordingly,
each party hereto agrees that it shall be entitled to an injunction or
injunctions to prevent breaches of the provisions of this Agreenent by the
other party and to enforce specifically this Agreenent and the terns and
provi sions hereof in any action instituted in any court of the United States
or any state thereof having subject matter jurisdiction, in addition to any
other renmedy to which either party may be entitled, at law or in equity.

I N WTNESS WHERECF, the parties hereto have caused this Agreenent to
be executed as of the date first set forth above.

GENERAL AMERI CAN MUTUAL
HOLDI NG COVPANY

By: /s/ Richard A Liddy
Name: Richard A Liddy
Title: Chairnman, President
and Chi ef Executive
Oficer

METROPOLI TAN LI FE | NSURANCE COMPANY

By: /s/ Robert H Bennosche
Nane: Robert H Bennobsche
Title: Chai rman and Chi ef

Executive Ofice
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