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Provenance and Scope
This document is the text-only database edition of TAB 3 — Contractual Foundation. It contains the verbatim transcribed text of all seven foundational agreements, authorised and unauthorised Memoranda of Compensation, backdated GPR-TIMAP amendments, and the comprehensive breach analysis (Tabs A–L).
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Where the executed contracts include handwritten amendments to specific clauses (e.g. Employment Agreement clauses 6.5 and 6.7), those amendments form part of the operative wording; the text in this edition reflects the executed text as transcribed. Any reference to clause-level wording in pleadings, memoranda or submissions should be cross-checked against the original executed PDF.


TAB A: CONTRACTUAL ARCHITECTURE OVERVIEW

The Integrated Agreement Structure

1. The Seven-Agreement Framework

The Harrison-Aegon relationship operates through seven interconnected agreements that created a unified commission system:

Primary Employment Structure (1998-2005):

1.  Employment Agreement (May 8, 1998) - Foundational agreement
establishing Harrison as Managing Director with commission rights based on actual premiums

2.  Stonebridge US Employment Agreement (July 1, 2003 - June 30, 2005) -
Continuation of MD role through US entity during Harrison's US residency

Commission Flow Structure: 3. Marketing Agreement (May 8, 1998 - June 30, 2003) - Initial framework for Australian business 4. GPR-TIMAP Agreement (April 1, 2000) - Reinsurance commission structure for Korea, Japan and Australia 5. Harrison Consulting Agreement (July 1, 2003) - Additional commission from defined reinsurance agreements

Guarantee Structure: 6. Deed of Guarantee and Undertaking (May 8, 1998) - JCPenney guarantee of payment obligations 7. Stonebridge Guarantee Letter (September 25, 2005) - Guarantee of Consulting Agreement obligations

The Critical Violations

The Estimates Substitution (July 1, 2005):

1. Changed fundamental basis from actual premiums to estimates

1. NO written amendment obtained

1. NO notification to Harrison or Lowry

1. Active concealment for 15+ years

1. 75-85% reduction in commissions

The Restricted Cohort Fabrication (2021-2024):

1. False interpretation limiting eligible premiums to date-defined
cohorts

1. NO data obtained from insurance companies to support this
interpretation

1. NO systems ever established to track such cohorts

1. Seven years (1998-2005) to implement if genuine—took ZERO steps

1. Post-hoc fabrication to justify breaches

How the Agreements Interconnect

The Commission Flow Chain:

Insurance Companies (LG, MSI, AIOI, CBA, St. George, Lumley, Hallmark) ↓ (Actual Reinsurance Premiums) Global Premier Reinsurance (GPR) ↓ (Commission per MOCs under GPR-TIMAP Agreement - Based on ACTUAL premiums) TIMAP ↓ (Commission per Employment/Consulting Agreements - Based on ACTUAL revenue) Harrison

Agreement Relationships:

1. Employment Agreement ← → Marketing Agreement

1. Marketing Agreement provided initial Australian commission
framework

1. Employment Agreement incorporated Marketing Agreement rates

1. Australian Business for St George and Lumley transferred to
GPR-TIMAP Agreement

1. Both expired June 30, 2003 (Marketing Agreement had NO survival
clause)

2. Employment Agreement ← → GPR-TIMAP Agreement

1. GPR-TIMAP replaced Marketing Agreement for commission
calculations

1. MOCs under GPR-TIMAP set territorial and business segment rates

1. Employment Agreement percentages applied to GPR-TIMAP flows

1. ALL based on ACTUAL premiums received

3. Employment Agreement ← → Deed of Guarantee

1. Deed explicitly guarantees Clauses 5 and 6 of Employment
Agreement

1. Coverage extends to "similar agreements" including Consulting
Agreement

1. Guarantee obligations assumed by Stonebridge/Transamerica Life
Insurance

1. Immediate payment obligation upon demand

4. Harrison Consulting Agreement ← → Stonebridge Guarantee

1. Stonebridge Guarantee explicitly covers Consulting Agreement

1. Direct liability for payment failures

1. Immediate payment obligation upon demand

5. Stonebridge US Employment ← → TIMAP Operations

1. Maintained Harrison as MD of TIMAP (2003-2005)

1. Operated in parallel with Consulting Agreement

1. Preserved operational continuity during US residency

Critical Contractual Provisions

Uniform Amendment Requirements Across All Agreements:

1. Employment Agreement Clause 20: "may not be amended except by
written agreement signed by both parties"

1. Consulting Agreement Clause 9b: "may be amended only by written
agreement of the Parties"

1. GPR-TIMAP Agreement Section 9.6: "No modification shall be valid
unless in writing and signed"

Consistent Actual Premium Requirements:

1. Employment Agreement: Commissions based on "revenue received"

1. Consulting Agreement: Commissions based on "Gross Premium collected"

1. GPR-TIMAP Agreement: Based on "Reinsurance Premium received"

1. ALL require ACTUAL data, not estimates

"Business in Force" Definitions:

1. Employment Agreement: "all business in force as at the Termination
Date as long as that business remains in force"

1. Consulting Agreement: "business written as of the end of the
Consulting Period until the run-off"

1. GPR-TIMAP Agreement: "as long as Global Premier continues to receive
Reinsurance Premiums"

1. For detailed analysis of "Business in Force" interpretation, see
Exhibit KAH-6

The Critical Timeline

1. May 8, 1998: Initial agreements executed

1. April 1, 2000: GPR-TIMAP Agreement enacted

1. June 30, 2003: Marketing Agreement expires (NO survival clause)

1. July 1, 2003: Consulting Agreement and Stonebridge Employment
commence

1. June 30, 2005: All employment arrangements conclude

1. July 1, 2005: UNAUTHORIZED switch to estimates (concealed)

1. 2005-2020: 15+ years of concealment

1. 2021-2024: False "restricted cohort" interpretation asserted



TAB B: EMPLOYMENT AGREEMENT (MAY 8, 1998)

EMPLOYMENT AGREEMENT

AGREEMENT dated 8 May 1998 between:

1.  KEITH ALAN HARRISON of 15 Madeline Street, Hunters Hill, Sydney,
Australia, (Harrison); and

2.  A.C.N. 082 524 730 PTY LTD (ACN 082 524 730) incorporated in New
South Wales of Level 17, The Chifley Tower, 2 Chifley Square, Sydney, New South Wales (the Brokerage Company).

RECITALS

A. JC Penney wishes to work with Harrison, who has extensive experience in the insurance industry in the Asia Pacific Region, with a view to establishing an insurance intermediary operation to service the Asia Pacific Region.

B. For this purpose the Brokerage Company has been established.

C. This Agreement sets out the terms upon which Harrison will be engaged by the Brokerage Company in the position of Managing Director and the basis upon which Harrison, the Brokerage Company and JC Penney will conduct the proposed intermediary operations in the Asia Pacific Region.

IT IS AGREED as follows.

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

The following definitions apply unless the context requires otherwise.

Asia Pacific Region means Australia, New Zealand, South Korea, Singapore, Malaysia, Japan, Indonesia, Thailand, Philippines, China, India, Hong Kong, Taiwan and other countries as agreed in writing by the parties.

Base Salary means the amount of remuneration received by Harrison, being the amount set out in Clause 5.1, as amended by review from time to time under Clause 5.4.

Board means the Directors of the Brokerage Company or those of them who are present at a meeting of the Directors at which there is a quorum.

Bonus means an amount payable to Harrison pursuant to the terms of the Bonus Scheme.

Bonus Scheme means the bonus scheme, referred to in Clause 5.2.

Brokerage Group means the Brokerage Company and any other member of the Group undertaking functions in the Asia Pacific Region equivalent to those undertaken by the Brokerage Company.

Director means a person appointed to the office of Director of the Brokerage Company and includes any alternative Director duly appointed and acting as a Director.

Group means JC Penney and any subsidiary from time to time.

Group Member means any member of the Group.

Incentive Amount means an amount of 25% of the gross revenue of the Brokerage Company payable to Harrison pursuant to Clauses 5.3 and 6.7.

Initial Term means the initial term of this Agreement specified in Clause 2.2.

JC Penney means J.C. Penney Insurance Group, Inc., a Delaware corporation of 2700 West Plano Parkway, Plano, Texas 75075, USA.

Marketing Company means a subsidiary of an Australian holding company to be established by JC Penney to undertake marketing and other business in the Asia Pacific Region, including, but not limited to:

(a) contracting with local telemarketing organisations and managing
telemarketing operations;

(b) managing and coordinating other functions in the Asia Pacific
Region, including policy fulfilment, customer service and claims administration; and

(c) participating in the activities of the Brokerage Company and
co-ordinating the relationship between the Brokerage Company and the JC Penney home office.

Operative Date means the date of this Agreement.

Related Body Corporate means, in relation to a body corporate, a body corporate which is related to it within the meaning of Section 50 of the Corporations Law.

Sponsor means a credit card or debit card issuing organisation or other organisations agreed to from time to time.

Superannuation Fund means the complying superannuation fund within the meaning of Part IX of the Income Tax Assessment Act, 1936 nominated by Harrison.

Term means the period during which this Agreement and Harrison's employment by the Brokerage Company continues, as provided in Clause 2.

Termination Date means the date of termination of Harrison's employment with the Brokerage Company whether under Clause 6 or otherwise.

1.2 Interpretation

Headings are for convenience only and do not affect interpretation. The following rules of interpretation apply unless the context requires otherwise.

(a) The singular includes the plural and conversely.

(b) A gender includes all genders.

(c) Where a word or phrase is defined, its other grammatical forms have
a corresponding meaning.

(d) A reference to a Clause or Schedule is to a clause of or schedule to
this Agreement.

(e) A reference to any party to this Agreement or any other agreement or
document includes the party's successors and permitted assigns.

(f) A reference to conduct includes, without limitation, any omission,
statement or undertaking, whether or not in writing.

(g) A reference to currency is to Australian currency, unless otherwise
stated.

2. TERM OF EMPLOYMENT

2.1 Engagement

The Brokerage Company shall employ Harrison in the capacity of Managing Director and Harrison shall serve the Brokerage Company in accordance with this Agreement during the Term, with the intention of enabling the Brokerage Company to undertake its objectives which shall include, without limitation, the following:

(a) facilitate the entering into of arrangements between Sponsors and
the Marketing Company for the purposes of marketing primarily life, accident and disability insurance, as approved by the Marketing Company, to customers of Sponsors in the Asia Pacific Region;

(b) managing the relationship between the Marketing Company and the
Sponsors;

(c) development of country entry plans;

(d) production of annual, three year and five year business plans for
the Brokerage Company;

(e) development of marketing plans for Sponsors;

(f) working with the Marketing Company in the product development
process;

(g) providing advice and assistance to the Marketing Company in the
design and formulation of the establishment of facilities to conduct telemarketing, customer service and policy fulfilment;

(h) recruiting, hiring and training people to execute the business plans
for the Brokerage company;

(i) assisting the Marketing Company in the execution of marketing
campaigns; and

(j) managing print, production and other marketing duties as requested
by the Marketing Company.

2.2 Term

Subject to Clause 6, this Agreement will commence on the Operative Date and continue until 30 June 2003 (the Initial Term) after which it will be automatically renewed from year to year.

3. HARRISON'S OBLIGATIONS

3.1 Position

Harrison shall be appointed to the position of Managing Director of the Brokerage Company or any other position that may be agreed in writing between the Brokerage Company and Harrison from time to time, and in that capacity shall work to achieve the objectives specified in Clause 2.1.

3.2 Duties of Harrison

During the Term Harrison shall, among other things, do the following.

(a) Give the whole of his time, ability and attention in normal working
hours, or when reasonably required outside those hours, to the business and affairs of the Brokerage Company.

(b) Faithfully and diligently perform the agreed duties and exercise the
authorised powers that may be assigned to him by the Brokerage Company from time to time.

(c) Comply with all reasonable directions given to him in writing by the
Brokerage Company.

(d) Observe and comply, and oversee compliance by other Brokerage
Company employees, with the provisions set out in any generally applying policy, practice or procedure of the Group or applying to the Group that is notified to Harrison (except where JC Penney has agreed the policy, practice or procedure should not apply to the Brokerage Company or the Brokerage Group) and any other policy, practice or procedure promulgated by the Board from time to time.

(e) Use his best endeavours to promote the interests of the Brokerage
Company and Brokerage Group.

3.3 Express Authority

In addition to the usual authority consistent with the office of Managing Director, Harrison shall have express authority to:

(a) approve capital expenditure in accordance with the then current
approved business plan and budget up to an amount of $50,000; and

(b) engage (within the limits provided for in the then current approved
business plan) and terminate (subject to obtaining authority from JC Penney's in house legal counsel in relation to the Group's legal exposure) employees of the Brokerage Company, where the annual base salary of the person involved is less than $200,000.

3.4 Annual plans & budgets

(a) Harrison shall, at least 120 days before the commencement of each
financial year of the Brokerage Company, prepare and submit to the Board an initial draft plan together with an initial draft operating budget for the Brokerage Company and the Brokerage Group for that next financial year. The budget must be on a calendar month basis and must include estimated major items of revenue and capital expenditure and be accompanied by a cash-flow forecast and a balance sheet showing the projected position of the Brokerage Company and the Brokerage Group as at the end of that next financial year. Harrison shall, at least 30 days before the commencement of each financial year update the initial draft plan and initial draft operating budget and the updated plan and operating budget shall be submitted to the Board for approval.

(b) The Board shall consider and vote on each plan and budget at least 7
days before the commencement of the financial year to which they relate. The Board may approve a plan and budget with or without amendment and give conditional or unconditional approval of any item in the plan and budget, or may amend an approved plan or budget during the course of a financial year.

(c) Unless otherwise authorised and approved by the Board, approval of
an item in a plan and budget for the Brokerage Company constitutes the sole authority for the Managing Director of the Brokerage Company to undertake all relevant action and incur all approved expenditure in relation to that item subject to compliance with any condition of that approval.

(d) An approved plan and budget for another member of the Brokerage
Group shall be forwarded by the Brokerage Company to the other Brokerage Group board.

4. NO COMPETITION AND CONFIDENTIALITY DURING EMPLOYMENT

4.1 No Competition and Confidentiality

Without limiting the generality of Clause 3, Harrison shall not without the prior written consent of the Brokerage Company do any of the following during the Term.

(a) Directly or indirectly be concerned or interested whether as
principal, agent, partner, shareholder, director, employee or otherwise in any firm, corporation or entity involving the conduct of, or preparation for, any business in competition with, or of a similar nature to, any business for the time being carried on by the Brokerage Company or Brokerage Group.

(b) Disclose or use any confidential information of any kind including,
without limitation, any formula, process, method of manufacture, trade secret, record, data or any information concerning the business, affairs or customers of the Brokerage Company or Brokerage Group which may come to his knowledge, except:

(i) disclosure or use in the proper course of Harrison's duties;

(ii) for information which is freely available to the public; or

(iii) to the extent Harrison is required to disclose information by law
or requirement of any regulatory body.

(c) Offer, induce or otherwise take any steps to terminate or procure an
alternative product for any person who has entered into an insurance policy or any Sponsor which has entered into an insurance agreement which covers its members or customers, in respect of which the Brokerage Company, Brokerage Group or Marketing Company is entitled to any commission or other revenue or engage in other similar conduct commonly known as "twisting".

4.2 Non-Executive Positions

Notwithstanding this Clause 4, Harrison shall be entitled to take up non executive positions in the Australian business community with the prior written consent of the Board:

(a) which in the case of a non-profit industry association, charitable
organisation or any other non-profit organisation consent shall not be unreasonably withheld; and

(b) which in the case of a for-profit organisation consent shall be in
the absolute discretion of the Board.

5. CONDITIONS OF EMPLOYMENT

5.1 Salary

Until this Agreement is terminated, the Brokerage Company shall pay Harrison a Base Salary of $300,000 per annum payable by equal monthly instalments.

5.2 Bonus

Harrison shall be entitled to participate in the Bonus Scheme recommended by Harrison and approved by the Board. The Bonus Scheme to be established will have the following features:

(a) a bonus pool will be targeted at 100% of the aggregate base salaries
for all eligible employees of the Brokerage Company based upon achieving the objectives of the annual business plan;

(b) the actual amount of the bonus pool will be based on the results of
the Brokerage Company's performance, related to the criteria submitted as part of the plan referred to in Clause 3.4;

(c) the allocation of any bonus amount to any employee, including
Harrison, will be determined by the Board following consideration of Harrison's recommendations;

(d) any bonus amount to be paid to any employee shall accrue to that
employee only if the employee is still in employment with the Brokerage Company on the date the bonus amount is to be paid as determined by the Board.

5.3 Payment of Incentive Amount

The Incentive Amount will be paid to Harrison by the Brokerage Company within 20 days after the close of the month in which the revenue is received by the Brokerage Company.

5.4 Review

(a) The Brokerage Company shall undertake an annual review of the Base
Salary payable to Harrison at a rate not less than the increase, if any, in the All Groups Consumer Price Index for Sydney or its successor or like index (Index).

(b) The first review shall occur on 1 January 2000 and the Base Salary
shall be increased on that date by a rate not less than the percentage change in the Index from the Index published for the quarter ending September 1998 and the Index published for the quarter ending September 1999.

(c) Thereafter the review shall be based on a rate not less than the
percentage change in the Index published for the September quarter for the year immediately preceding the last review and the Index published for the September quarter for the year immediately preceding the forth coming review.

The adjustment to the Base Salary, if any, shall take effect on the first day of January each year. In no event shall the salary of Harrison be reduced.

5.5 Travel and expenses

The Brokerage Company shall reimburse Harrison for all reasonable travelling and other out of pocket expenses properly incurred by Harrison in or about its business. Those expenses must be evidenced in the manner that the Brokerage Company reasonably requires.

5.6 Motor vehicle/Mobile Telephone/Lap-Top Computer

(a) The Brokerage Company shall:

(i) provide Harrison with:

(A) a motor vehicle of a type and standard equivalent to his current
company vehicle, as agreed between Harrison and the Brokerage Company;

(B) a mobile phone;

(C) a lap-top computer; and

(D) a fax machine and dedicated fax/phone line to Harrison's home
address,

for use in the course of his employment and for Harrison's private use; and

(ii) pay for oil and petrol that motor vehicle may use, the cost of
maintaining it in good condition and all registration and insurance costs in relation to it; and

(iii) pay for servicing and upgrading of the mobile phone and lap-top
computer to a standard reasonably required by Harrison for use in the course of his employment.

(b) Harrison shall:

(i) maintain necessary information concerning the use and servicing of
the motor vehicle; and

(ii) not do anything which would cause the Brokerage Company to be in
breach of any lease or financing obligation in respect of the motor vehicle or which would enable any insurer to refuse to provide insurance coverage in respect of the motor vehicle or its use.

5.7 Telephone

The Brokerage Company shall pay the rental, and the costs of calls made, on:

(a) Harrison's telephone installed pursuant to Clause 5.6(a)(i)(D)
(costs of business calls only); and

(b) the mobile telephone provided under Clause 5.6(a)(i)(B) (costs of
all calls).

5.8 Sick leave

Harrison shall be entitled to 8 days sick leave in any full year during his employment on full salary and entitlements. Sick leave not taken during the year is automatically forfeited at the expiration of the year.

5.9 Superannuation

The Brokerage Company shall provide for contributions in respect of Harrison to the Superannuation Fund as agreed. The Brokerage Company shall contribute the lower of 12% of the Base Salary or the maximum amount that is deductible for tax purposes to the Brokerage Company, each year.

5.10 Annual Leave

Harrison shall be entitled to 4 weeks annual leave per year in accordance with the Annual Holidays Act, 1944 (NSW).

5.11 Fringe benefits tax

The Brokerage Company will pay all fringe benefits taxes associated with the provision of the payments and reimbursements set out in this Clause 5.

6. TERMINATION

6.1 Termination where breach by Harrison

The Brokerage Company may immediately terminate this Agreement by notice to Harrison in writing if Harrison at any time:

(a) breaches this Agreement and does not remedy that breach within 28
days after receiving notice from the Brokerage Company specifying the breach;

(b) is declared bankrupt or enters into any composition or arrangement
with or makes any assignment of his property in favour of his creditors generally;

(c) becomes of unsound mind or a person whose person or estate is liable
to be dealt with in any way under laws relating to mental health;

(d) is convicted of a criminal offence (other than minor offences
including, but not limited, to traffic infringements) which, in the reasonable opinion of the Brokerage Company, will detrimentally affect the Brokerage Company or the Group; or

(e) is incapacitated by illness, injury or otherwise from performing his
duties under this Agreement for a continuous period of 10 months, or he dies.

Clauses (a)-(e) will only apply if the Board (excluding Harrison and the Director nominated by him) unanimously agree that the Agreement should be terminated after one of the events listed above has occurred.

6.2 Termination where breach by Brokerage Company

Harrison may immediately terminate this Agreement by notice to the Brokerage Company in writing if the Brokerage Company at any time:

(a) breaches this Agreement and does not remedy that breach within 28
days after receiving notice from Harrison specifying the breach; or

(b) is wound up, dissolved or placed under administration in accordance
with the terms of the Corporations Law, other than for the purposes of a solvent reconstruction or amalgamation.

6.3 Termination by notice

Either party may terminate this Agreement for any reason at either the end of the Initial Term or at the end of any subsequent annual term by giving at least six months' notice in writing to the other party prior to the expiry of:

(a) the Initial Term; or

(b) any subsequent annual term.

6.4 Termination by Brokerage Company

The Brokerage Company may terminate this Agreement immediately by notice in writing to Harrison within 60 days of the following targets not being met:

(a) in Australia and New Zealand:

(i) access to 1,600,000 cards within 15 months after the Marketing
Company and outbound telemarketing operations are in place and ready for marketing to begin in Australia and New Zealand; and

(ii) access to 1,600,000 cards within 27 months after the Marketing
Company and outbound telemarketing operations are in place and ready for marketing to begin in Australia and New Zealand.

(b) in the Asia Pacific Region (including Australia and New Zealand):

(i) access to 2,500,000 cards within 9 months after the Marketing
Company and outbound telemarketing operations are in place and ready for marketing to begin in Australia, New Zealand and South Korea; and

(ii) access to 5,300,000 cards within 21 months after the Marketing
Company and outbound telemarketing operations are in place and ready for marketing to begin in Australia, New Zealand and South Korea.

For the purposes of this Clause 6.4, access to a card means access by the Marketing Company to information maintained by a Sponsor about the cardholder, including the account number, reasonably necessary for the Marketing Company to carry out its marketing function. The cards referred to above shall include credit cards, debit cards, and other like customer accounts suitable for use by the Marketing Company in carrying out its marketing function. In determining whether the targets have been achieved, all cards in respect of which a Sponsor has provided access, plus cards in respect of which a Sponsor has issued a letter of intent, shall be counted towards the target. In the case of letters of intent, only those letters of intent issued by a Sponsor in the nine months immediately preceding the target date shall be counted towards that target.

6.5 Payment on termination

Subject to Clause 6.6, if Harrison's employment is terminated under this Clause 6, the Brokerage Company shall not be obliged to pay Harrison any moneys or provide any other entitlements other than the following:

(a) Any accrued Base Salary to which Harrison is entitled to on the
Termination Date.

(b) Any Bonus to which Harrison is entitled to on the Termination Date.

(c) Any Incentive Amount to which Harrison is entitled on the
Termination Date.

(d) Any contributions to the Superannuation Fund due as at the
Termination Date.

(e) Any amount to which Harrison is entitled in lieu of unused annual
leave.

(f) Any amount to which Harrison is entitled under the Long Service
Leave Act 1955 (NSW).

6.6 Additional Payment in certain circumstances

If this Agreement is terminated by the Brokerage Company before the end of the Initial Term or any subsequent annual term, then in addition to the amounts above, the Brokerage Company shall pay to Harrison in respect of the Initial Term or subsequent annual term (whichever is applicable):

(a) the Base Salary that would have otherwise been payable to Harrison
in respect of the Initial Term or the subsequent annual term had the Agreement not been terminated;

(b) the amount representing the Bonus that would other have been paid to
Harrison during the Initial Term or the subsequent annual term had the Agreement not been terminated calculated by reference to the average annual Bonus paid to Harrison in the preceding years; and

(c) the amount of contributions to the Superannuation Fund that would
have been made in respect of the Initial Term or subsequent annual term had the Agreement not been terminated,

except that the payments in paragraphs (a), (b) and (c) above shall not be payable by the Brokerage Company if termination occurs pursuant to Clause 6.1(b) and (d) or as a result of a material breach of this Agreement that has not been remedied by Harrison within 28 days after receiving notice from the Brokerage Company specifying the material breach (it being acknowledged that a material breach does not include the occurrence of the events contained in Clause 6.4(a) or (b)).

6.7 Continued payment of Incentive Amount

(a) If the Agreement is terminated for any reason then on and from the
Termination Date the Brokerage Company shall continue to pay on a monthly basis at the same rate of 25% to Harrison the Incentive Amount by reference to all business in force as at the Termination Date as long as that business remains in force (being those insurance policies paying premiums). The amounts payable under this Clause 6.7(a) shall be paid to Harrison within 20 days after the close of the month in which the revenue is received by the Brokerage Company.

(b) On or after the Termination Date either party may by notice in
writing to the other ("the Request Notice") request that the continuing payment obligation referred to in Clause 6.7(a) be discharged by the payment of a lump sum equivalent to the present value of the total amount that would otherwise have been payable to Harrison under Clause 6.7(a) into the future (the "Lump Sum Amount").

(c) The Lump Sum Amount shall be an amount agreed to by the Brokerage
Company and Harrison. If the parties cannot agree upon the Lump Sum Amount within 14 days after service of the Request Notice then the Lump Sum Amount shall be determined by an independent and reputable actuary agreed and appointed by the parties or, failing such agreement within 21 days after service of the Request Notice, appointed at the request of either party by the then president (or other similar senior officer) of the Institute of Actuaries of Australia or its successor or like organisation (the "Actuary").

(d) The decision by the Actuary so appointed under clause 6.7(c) shall
be made by the Actuary acting as an expert and not as an arbitrator and the decision of the Actuary shall be final and binding on both parties. Either party can make written submissions to the Actuary copied to the other party and the Brokerage Company shall allow to the Actuary unrestricted access to all necessary information including the books and records of the Brokerage Company so that he or she may accurately determine the Lump Sum Amount.

(e) In relation to the business in force relevant to determining the
Incentive Amount payable under this Clause 6.7 the Brokerage Company shall not (and procure and ensure that its employees do not) offer, induce or otherwise take any steps to terminate or procure an alternative product for any person who has entered into an insurance policy or any Sponsor which has entered into an insurance agreement which covers its members or customers, in respect of which the Brokerage Company, Brokerage Group or Marketing Company is entitled to any commission or other revenue or engage in other similar conduct commonly known as "twisting".

(f) On or after the Termination Date the Brokerage Company shall provide
to Harrison within 14 days of being requested to do so in writing reasonable access to all information, documents and other information reasonably required by him to confirm the veracity of the Incentive Amount paid or payable in any particular month. If such information is supplied to Harrison then the obligations of confidentiality referred to in Clause 4.1(b) apply with respect to the information supplied.

(g) Harrison shall be entitled, on 14 days written notice to the
Brokerage Company, to appoint, at his cost, an independent and reputable auditor to review all information and the books and records of the Brokerage Company in order to confirm the veracity of the payments of the Incentive Amount payable to him under this Clause 6.7. If an auditor is appointed then before being given access to the information, books and records of the Brokerage Company the auditor shall give a written confidentiality undertaking in substantially the same terms as Clause 4.1(b) with respect to the information, books and records.

6.8 No claim for compensation

(a) If this Agreement is terminated, Harrison will not be entitled to
claim any amounts by way of retirement allowance or liquidated damages or any other payments as a consequence of termination except for the payments set out in Clause 6.

(b) Any payment by the Brokerage Company under this Clause 6 shall be
without prejudice to any rights or remedies the Brokerage Company may have against Harrison and shall not constitute any admission of fact or liability.

6.9 Survival of Harrison's obligations on termination

Clauses 1, 6.5, 6.6, 6.7, 6.8, 6.10, 6.11, 8, 9, 14 and 17 survive the termination of this Agreement.

6.10 Return of Brokerage Company property

On termination of this Agreement, Harrison shall within 72 hours deliver to the Brokerage Company all books, documents, papers, materials, credit cards, motor vehicles and other property of the Brokerage Company or Brokerage Group (including any copies of documentary material) which may then be in Harrison's possession or under his power or control.

6.11 Resignation as director

Harrison's term of office as a director or secretary of the Brokerage Company, shall automatically cease on the termination of his employment under this Agreement, unless otherwise agreed by Harrison and the Brokerage Company.

6.12 Suspension of Harrison

The Brokerage Company may suspend Harrison on full pay and entitlements under this Agreement for any period if the Brokerage Company reasonably considers Harrison's conduct or circumstances mean his continued involvement with day to day operations may adversely affect the Brokerage Company or Brokerage Group. For the avoidance of doubt the Brokerage Company may suspend Harrison during any notice period applying before this Agreement is terminated.

7. AMALGAMATION OR RECONSTRUCTION

Harrison will have no claim against the Brokerage Company in respect of the termination of this Agreement if:

(a) Harrison is terminated because of the liquidation of the Brokerage
Company for the purposes of a bona fide amalgamation or reconstruction of the Group; and

(b) Harrison is offered employment with any entity conducting the
business of the Brokerage Company or another member of the Brokerage Group resulting from that amalgamation or reconstruction on terms not less favourable than the terms of this Agreement.

8. OBLIGATIONS OF HARRISON AFTER EMPLOYMENT CEASES

8.1 Confidentiality

(a) Subject to paragraph (b), Harrison undertakes to the Brokerage
Company and the Brokerage Group that he will not, at any time after his employment ceases, in any manner directly or indirectly disclose or use any confidential information of any kind, including, without limitation, any formula, process trade secret, record, data or any information concerning the business, affairs or customers of the Brokerage Company acquired by Harrison in the course of or in consequence of his employment after the date of this Agreement.

(b) Paragraph (a) does not apply to the disclosure of information which
is freely available to the public, or disclosures required of Harrison by any applicable law or requirement of any regulatory body.

8.2 Covenant not to Compete

(a) This Clause 8.2 and Schedule 1 have effect as if they consisted of
separate provisions, each being severable from the other. Each separate provision consists of the covenant set out in Clause 8.2 (b) combined with each separate period referred to in Schedule 1 combined with each separate area referred to in Schedule 1. If any of those separate provisions is invalid or otherwise unenforceable for any reason, the invalidity or unenforceability shall not affect the validity or enforceability of any of the other separate provisions.

(b) Harrison covenants with the Brokerage Company that (except with the
prior written consent of the Brokerage Company) within any of the periods and in any of the areas specified in Schedule 1, neither:

(i) Harrison, whether:

(A) directly or indirectly;

(B) on his own account;

(C) jointly with or on behalf of any other person or corporation as an
officer, employee, independent contractor, partner, joint venturer or agent; or

(D) as principal, employee, partner, agent, director or otherwise on any
account or pretence;

(ii) any agent, independent contractor or employee while employed or
engaged by him or by any firm or corporation in which he has a substantial interest whether that interest is legally enforceable or not; nor

(iii) any firm or corporation that is directly in competition with a
Group Member in which he may be interested as an employee, director, shareholder, beneficial owner or controller (whether that control can be legally enforced or not) of shares, lender or adviser or otherwise,

shall:

(1) carry on or be engaged or concerned in, any business in competition with, or of a similar nature to, any business being carried on by the Brokerage Company or the Brokerage Group as at the Termination Date;

(2) either on his own account or for any person, firm, company, organisation or entity solicit or endeavour to solicit or entice away from the Brokerage Company or the Brokerage Group any director or employee or any customer or supplier of the Brokerage Company or the Brokerage Group; or

(3) Offer, induce or otherwise take any steps to terminate or procure an alternative product for any person who has entered into an insurance policy or any Sponsor which has entered into an insurance agreement which covers its members or customers, in respect of which the Brokerage Company, Brokerage Group or Marketing Company is entitled to any commission or other revenue or engage in other similar conduct commonly known as "twisting".

8.3 Exception

Clause 8.2 shall not prevent Harrison from holding less than 5% of the issued capital of any company whose shares are listed on the Australian Stock Exchange Limited.

8.4 Remedies

Harrison acknowledges that the remedy at law for breach of Clause 8.1 or 8.2 would be inadequate and that temporary and permanent relief by way of injunction against him may be granted in any proceedings which the Brokerage Company or the Brokerage Group or any persons on its behalf may bring to enforce any of the provisions of that Clause without the necessity of proof of actual damage suffered by the Brokerage Company or the Brokerage Group as the case may be.

8.5 Protection of goodwill

Harrison acknowledges that having regard to his duties with the Brokerage Company or the Brokerage Group, his undertakings in Clauses 8.1, 8.2 and 8.4 are reasonable and necessary for the protection of the goodwill of the Brokerage Company and the Brokerage Group.

9. DISPUTE RESOLUTION

If a dispute arises under this Agreement, the parties shall employ alternative dispute resolution techniques in good faith to attempt to resolve the dispute. The techniques employed may include, but are not limited to, negotiation, mediation or conciliation.

10. REPRESENTATIONS AND WARRANTIES

10.1 Brokerage Company Representations and Warranties

The Brokerage Company represents and warrants to Harrison that each of the following statements is true and correct and will be true and correct at the Operative Date:

(a) (Status) It is a corporation duly incorporated and validly existing
under the laws of the place of its incorporation;

(b) (Power) It has the power to enter into and perform its obligations
under this Agreement;

(c) (Corporate Authorisations) It has taken all necessary corporate
action to authorise the entry into and performance of this Agreement and to carry out the transactions contemplated by this Agreement.

10.2 Harrison Representations and Warranties

Harrison represents and warrants to the Brokerage Company that as at the date of this Agreement he is under no obligation or restriction which would in any way preclude, interfere or be inconsistent with, or present a conflict of interest concerning, the entering into of this Agreement or the performance of the duties contemplated by it.

11. SET OFF

On termination of his employment, Harrison authorises the Brokerage Company to set off against and deduct from all or any amounts payable to Harrison, any amount owing by Harrison to the Brokerage Company or the Brokerage Group on account of his employment.

12. COSTS AND DISBURSEMENTS

Unless otherwise agreed each party shall pay its own costs and disbursements of and incidental to the preparation, negotiation and execution of this Agreement and the Brokerage Company will pay any stamp duty payable in respect of this Agreement.

13. TRANSITIONAL PROVISIONS

Under an Agreement entered into on 25 March 1998 between JC Penney and Harrison, pending the entering into of this Agreement (the Interim Agreement), Harrison is entitled to receive a monthly payment of US$16,666.66, payable on the 26th day of each month. The parties hereby acknowledge that:

(a) the Interim Agreement terminates on the Operative Date and no
further payments shall be made under the Interim Agreement;

(b) in respect of that part of the month following the last payment
under the Interim Agreement, Harrison shall be entitled to a pro-rata portion of the US$16,666.66 for the period between the last payment date and the Operative Date and that amount will form part of the first Base Salary payment made under this Agreement; and

(c) Allen Allen & Hemsley shall repay the amount deposited into Allen
Allen & Hemsley's trust account that remains as at the Operative Date.

14. GOVERNING LAW

This Agreement is governed by the laws of New South Wales. The parties submit to the non-exclusive jurisdiction of courts exercising jurisdiction there.

15. NO WAIVER

No failure to exercise and no delay in exercising any right, power or remedy under this Agreement will operate as a waiver. Nor will any single or partial exercise of any right, power or remedy preclude any other or further exercise of that or any other right, power or remedy.

16. NOTICES

Any notice required to be given under this Agreement by any party to another shall be in writing addressed to the intended recipient at the address last notified by the intended recipient to the party giving the notice.

17. SEVERANCE

Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction will be ineffective in that jurisdiction to the extent of the prohibition or unenforceability. That will not invalidate the remaining provisions of this Agreement nor affect the validity or enforceability of that provision in any other jurisdiction.

18. COMPLIANCE WITH LAW

Harrison agrees that in performance of this Agreement he will comply with all applicable laws including, but not limited to the Foreign Corrupt Practices Act (US).

19. INCONSISTENCY WITH ARTICLES

To the extent there is any inconsistency between the terms of this Agreement and the Articles of the Brokerage Company, then this Agreement shall prevail.

20. AMENDMENT

This Agreement may be amended only by a further written Agreement executed by both parties.

21. ENTIRE AGREEMENT

This Agreement contains the entire agreement of the parties with respect to its subject matter. It sets out the only conduct relied on by the parties and supersedes all earlier conduct by the parties with respect to its subject matter.

22. COUNTERPARTS

This Agreement may be executed in any number of counterparts. All counterparts together will be taken together to constitute one instrument.

EXECUTED in Sydney.

SCHEDULE 1

Covenant not to compete (Clause 8.2)

(a) Period of no competition: Within any of the following periods.

(i) For a periods of six months after the Termination Date.

(ii) For a period of one year after the Termination Date.

(b) Areas of no competition: In any of the following areas.

(i) Within a radius of 50 kilometres from the General Post Office in
each of the following.

(A) Sydney. (B) Melbourne. (C) Brisbane. (D) Adelaide. (E) Perth. (F)
Hobart. (G) Canberra. (H) Darwin.

(ii) (A) New South Wales. (B) Victoria. (C) Queensland. (D) South
Australia. (E) Western Australia. (F) Tasmania. (G) Australian Capital Territory. (H) Northern Territory.

(iii) (A) Australia. (B) New Zealand. (C) the Asia Pacific Region.

THE COMMON SEAL of A.C.N. 082 524 730 PTY LTD was duly affixed in the presence of:

[Signatures and seal details]

SIGNED by KEITH ALAN HARRISON in the presence of:

[Witness signature]

[Amendment Letters Follow]

Amendment 1 - July 8, 1998

J. C. Penney Insurance Marketing Asia Pacific Pty Ltd.

08 July 1998

Keith Harrison 15 Madeline Street Hunters Hill Sydney, Australia 2110

Re: Amendment to Employment Agreement by and between J. C. Penney Insurance Marketing Asia Pacific Pty Ltd. and Keith Harrison.

Dear Keith:

We refer to the employment agreement between you and J. C. Penney Insurance Marketing Asia Pacific Pty Ltd. (formerly known as ACN 082 524 730 Pty Ltd.) (the "Company") dated 8 May 1998 (the "Agreement").

Pursuant to the Agreement, your employment with the Company commenced on 8 May 1998. We now wish to amend this Agreement so that the commencement date of your employment with the Company was 25 May 1998. As a result of this amendment all benefits due to you as an employee, including contributions to a superannuation fund, will also commence as of 25 May 1998.

Please confirm that you accept this amendment and waive any rights to employee benefits prior to 25 May 1988, by signing and returning this letter to us.

Yours sincerely,

J. C. Penney Insurance Marketing Asia Pacific Pty Ltd.

By: Regina/V. Rohner Director

I accept the amendment to the Agreement, as set out above.

Signed by Keith Harrison Dated: 23/8/98

Amendment 2 - January 29, 2001

JCPENNEY INSURANCE MARKETING ASIA PACIFIC PTY. LTD.

January 29, 2001

Keith Harrison 54 Woolwich Road Hunters Hill Sydney, NSW 2110 Australia

Re: Amendment Number Two to Employment Agreement between JCPenney Insurance Marketing Asia Pacific Pty. Ltd. (formerly known as ACN 082 524 730 Pty. Ltd.) (the "Brokerage Company") and Keith Alan Harrison ("Harrison") dated 8 May 1998, as amended by letter agreement on 8 July 1998.

Dear Keith:

This letter agreement ("Amendment Number 2") supplements and amends that certain Employment Agreement between the Brokerage Company and Harrison dated 8 May 1998, as amended by letter agreement on 8 July 1998 (the "Agreement"). The parties agree as follows:

1.  The definition of "Incentive Amount" shall be amended to read as set
forth below:

"Incentive Amount means an amount of the gross revenue of the Brokerage Company, to be calculated as set forth in Schedule 2, payable to Harrison pursuant to Clauses 5.3 and 6.7."

2. Schedule 2, attached hereto, shall be added to the Agreement.

3. Clause 6.7(a) shall be amended to read as set forth below:

"If the Agreement is terminated for any reason then on and from the Termination Date the Brokerage Company shall continue to pay on a monthly basis at the same rate to Harrison the Incentive Amount by reference to all business in force as at the Termination Date as long as that business remains in force (being those insurance policies paying premiums). The amounts payable under this Clause 6.7(a) shall be paid to Harrison within 20 days of the close of the month in which the revenue is received by the Brokerage Company."

4.  This Amendment Number 2 shall be effective as of and from the 1st
day of April 2000.

If the foregoing sets forth our mutual understanding and agreement, please indicate by signing both enclosed copies of this letter and returning one executed original to me. The second original is for your files.

Sincerely,

JCPenney Insurance Marketing Asia Pacific Pty. Ltd.

By: Regina V. Rohner Director

AGREED TO AND ACCEPTED THIS 15th DAY OF February, 2001:

By: Keith Alan Harrison

Date: 15/02/2001

Schedule 2

Incentive Amount

Country

1. Australia

(a) All Insurers

(i) Twenty-five percent (25%) of the gross revenue received by the
Brokerage Company for services performed pursuant to the Marketing Agreement between JCPenney Direct Services Asia Pacific Pty. Ltd. (formerly known as ACN 082 524 785 Pty. Ltd.) and the Brokerage Company dated 8 May 1998.

2. Republic of Korea

(a) LG Insurance Company, Ltd.

(i) Sixty-nine and forty-five one hundredths percent (69.45%) of the
gross revenue received by the Brokerage Company for Services, pursuant to and as that term is defined in the Consulting Agreement between Global Premier Reinsurance Company Ltd. and the Brokerage Company dated 18 December 2000.

Executed in Plano, Texas, U.S.A.

JCPENNEY INSURANCE MARKETING ASIA PACIFIC PTY. LTD.

[Signatures]

Executed in Sydney, New South Wales, Australia.

SIGNED by KEITH ALAN HARRISON in the presence of:

[Witness signature]

Amendment 3 - December 20, 2001

JCPENNEY INSURANCE MARKETING ASIA PACIFIC PTY. LTD.

December 20, 2001

Keith Harrison 54 Woolwich Road Hunters Hill Sydney, NSW 2110 Australia

Re: Amendment Number Three to Employment Agreement between JCPenney Insurance Marketing Asia Pacific Pty. Ltd. (formerly known as ACN 082 524 730) (the "Brokerage Company") and Keith Alan Harrison ("Harrison") dated 8 May 1998, as amended by letter agreements dated 8 July 1998 and 29 January 2001.

Dear Keith:

This letter agreement ("Amendment Number 3") supplements and amends that certain Employment Agreement between JCPenney Insurance Marketing Asia Pacific Pty. Ltd. (formerly known as ACN 082 524 730) and Keith Alan Harrison dated 8 May 1998, as amended by letter agreements dated 8 July 1998 and 29 January 2001 (the "Agreement"). The parties agree as follows:

1.  Schedule 2 shall be amended to include the following as a new
paragraph 3 under the heading "country":

"3. Japan

(a) Aioi Insurance Co., Ltd.

(i) Daiei OMC: 1.875% of gross premium received from the insureds

(b) Mitsui Sumitomo Insurance Co.

(i) Nippon Shinpan Co., Ltd.: 1.875% of gross premium received from the
insureds

(ii) Citicorp Diners Club Japan, Inc.: 1.875% of gross premium received
from the insureds

(iii) Citicorp Card Services, Inc.: 1.875% of gross premium received
from the insureds"

2.  This Amendment Number 3 shall be effective as of the 1st day of
June, 2001.

3.  All other terms and conditions of the Agreement shall remain the
same.

If the foregoing sets forth our mutual understanding and agreement, please indicate by signing both enclosed copies of this letter and returning one executed original to me. The second original is for your files.

Executed in Plano, Texas, U.S.A.

JCPenney Insurance Marketing Asia Pacific Pty. Ltd.

By: Thomas D. McGahey Director

AGREED TO AND ACCEPTED THIS 7th DAY OF January, 2002

Executed in Sydney, New South Wales, Australia.

SIGNED by KEITH HARRISON in the presence of:

[Witness signature]

Amendment 4 - September 26, 2002

JCPENNEY INSURANCE MARKETING ASIA PACIFIC PTY. LTD.

September 26, 2002

Keith Harrison 4 Lindsay Avenue Darling Point Sydney, NSW 2027 Australia

Re: Amendment Number Four to Employment Agreement between JCPenney Insurance Marketing Asia Pacific Pty. Ltd. (formerly known as ACN 082 524 730) (the "Brokerage Company") and Keith Alan Harrison ("Harrison") dated 8 May 1998, as amended by letter agreements on 8 July 1998, 29 January 2001 and 20 December, 2001.

Dear Keith:

This letter agreement ("Amendment Number 4") supplements and amends that certain Employment Agreement between the Brokerage Company and Harrison dated 8 May 1998, as amended by letter agreements on 8 July 1998, 29 January 2001 and 20 December, 2001 ("Agreement"). The parties agree as follows:

1. Schedule 2 shall be amended by adding the following paragraphs:

Reduction of Incentive Amount Due to Lowry Commission.

(a) Reduction of Incentive Amount. Harrison acknowledges that it was at
his request that Keith Lowry ("Lowry"), an employee of the Brokerage Company, be given certain compensation based on a percentage of revenue received from customers in certain countries and with respect to certain insurers and/or business partners, which is defined as Commission in the Employment Agreement between Lowry and the Brokerage Company, dated 1 January, 2002 ("Lowry Employment Agreement"). In consideration thereof, Harrison agrees that any Incentive Amount due to him under this Agreement shall be reduced as follows:

(1) During the terms of both this Agreement and the Lowry Employment Agreement.

During the terms of both this Agreement and the Lowry Employment Agreement, Harrison agrees that any Incentive Amount due to him under this Agreement shall be reduced by an amount equal to one-half (1/2) of the Commission paid to Lowry.

(2) During the term of this Agreement and after the term of the Lowry Employment Agreement.

During the term of this Agreement, but after the term of the Lowry Employment Agreement, Harrison agrees that any Incentive Amount due to him under this Agreement shall be reduced by an amount equal to one-half (1/2) of the Commission paid to Lowry after the term of the Lowry Employment Agreement.

Harrison and the Brokerage Company acknowledge that the Lowry Employment Agreement currently contemplates that upon termination of the Lowry Employment Agreement, Lowry will either receive two-thirds (2/3) of the vested Commission (as provided in Clauses 7.2 and 7.3 of the Lowry Employment Agreement) or no Commission (as provided in Clause 7.1 of the Lowry Employment Agreement). In the event that Lowry receives such two-thirds (2/3) Commission, Harrison will have any Incentive Amount due to him reduced by one-half (1/2) of the two-thirds (2/3) due to Lowry. In the event that Lowry does not receive any Commission after the term of the Lowry Employment Agreement, Harrison shall not have his Incentive Amount reduced.

(3) After the term of this Agreement and during the term of the Lowry Employment Agreement.

After the term of this Agreement, but during the term of the Lowry Employment Agreement, Harrison agrees that any Incentive Amount due to him after the term of this Agreement shall be reduced by an amount equal to one-third (1/3) of the Commission paid to Lowry with respect to any in force business with respect to a particular country, business partner, insurance company and/or insurance product for which Lowry receives Commission as of the effective date of termination of this Agreement.

(4) After the terms of both this Agreement and the Lowry Employment Agreement.

After the terms of both this Agreement and the Lowry Employment Agreement, Harrison agrees that any Incentive Amount due to him after the term of this Agreement shall be reduced by an amount equal to one-half (1/2) of the Commission paid to Lowry after the term of the Lowry Employment Agreement with respect to any in force business with respect to a particular country, business partner, insurance company and/or insurance product for which Lowry receives Commission as of the effective date of termination of this Agreement.

Harrison and the Brokerage Company acknowledge that the Lowry Employment Agreement currently contemplates that upon termination of the Lowry Employment Agreement, Lowry will either receive two-thirds (2/3) of the vested Commission (as provided in Clauses 7.2 and 7.3 of the Lowry Employment Agreement) or no Commission (as provided in Clause 7.1 of the Lowry Employment Agreement). In the event that Lowry receives such two-thirds (2/3) Commission, Harrison will have any Incentive Amount due to him reduced by one-half (1/2) of the two-thirds (2/3) due to Lowry with respect to any in force business with respect to a particular country, business partner, insurance company and/or insurance product for which Lowry receives Commission as of the effective date of termination of this Agreement. In the event, that Lowry does not receive any Commission after the term of the Lowry Employment Agreement, Harrison shall not have his Incentive Amount reduced.

(b) Increase in Commission without Harrison Consent. In the event that
the definition of Commission in the Lowry Employment Agreement is amended to increase without the written consent of Harrison, Harrison shall not have the Incentive Amount due to him, as set out in the Agreement and reduced by the Commission payments to Lowry as provided in this Amendment Number 4, further reduced with respect to any such increased Commission to Lowry unless agreed to by Harrison.

2.  This Amendment Number 4 shall be effective as of the 1st day of
January, 2002.

3.  All other terms and conditions of the Agreement shall remain the
same.

If the foregoing sets forth our mutual understanding and agreement, please indicate by signing both enclosed copies of this letter and returning one executed original to me. The second original is for your files.

Sincerely,

JCPenney Insurance Marketing Asia Pacific Pty. Ltd.

By: David Rekoski Director

Executed in Baltimore, Maryland, U.S.A.

AGREED TO AND ACCEPTED THIS _____ DAY OF _____________, 2002:

Executed in Los Angeles, California, U.S.A.

SIGNED by KEITH HARRISON in the presence of:

[Witness signature]

Amendment 5 - September 27, 2002

TRANSAMERICA INSURANCE MARKETING ASIA PACIFIC PTY. LTD.

September 27, 2002

Keith Harrison 4 Lindsay Avenue Darling Point Sydney, NSW 2027 Australia

Re: Amendment Number 5 to Employment Agreement between Transamerica Insurance Marketing Asia Pacific Pty. Ltd. (formerly known as JCPenney Insurance Marketing Asia Pacific Pty. Ltd.) (the "Brokerage Company") and Keith Alan Harrison ("Harrison") dated 8 May 1998, as amended by letter agreements dated 8 July 1998, 29 January 2001, 20 December 2001, and 26 September 2002.

Dear Keith:

This letter agreement ("Amendment Number 5") supplements and amends that certain Employment Agreement between Transamerica Insurance Marketing Asia Pacific Pty. Ltd. (formerly known as JCPenney Insurance Marketing Asia Pacific Pty. Ltd.) and Keith Alan Harrison dated 8 May 1998, as amended by letter agreements dated 8 July 1998, 29 January 2001, 20 December 2001 and 26 September 2002 (the "Agreement"). The parties agree as follows:

1. Schedule 2 paragraph 3(b) shall be amended as follows:

2. Japan

(b) Mitsui Sumitomo Insurance Co.

(i) Nippon Shinpan Co., Ltd.: 1.875% of gross premium received from the
insureds

(ii) Citicorp Diners Club Japan, Inc.: 1.875% of gross premium received
from the insureds

(iii) Citicorp Card Services, Inc.: 1.875% of gross premium received
from the insureds

(iv) Jaccs Co., Ltd.: 1.875% of gross premium received from the insureds

(v) Sumitomo Visa: 1.875% of gross premium received from the insureds

(vi) GC Co., Ltd.: 1.875% of gross premium received from the insureds

(vii) Life Co., Ltd.: 1.875% of gross premium received from the insureds

2.  This Amendment Number 5 shall be effective as of the 1st day of
February, 2002.

3.  All other terms and conditions of the Agreement shall remain the
same.

If the foregoing sets forth our mutual understanding and agreement, please indicate by signing both enclosed copies of this letter and returning one executed original to me. The second original is for your files.

Executed in Baltimore, Maryland, U.S.A.

Transamerica Insurance Marketing Asia Pacific Pty. Ltd.

By: David B. Rekoski Director

AGREED TO AND ACCEPTED THIS 27th DAY OF October, 2002:

Executed in Los Angeles, California, U.S.A.

SIGNED by KEITH HARRISON in the presence of:

[Witness signature]

Amendment 6 - September 28, 2002

TRANSAMERICA INSURANCE MARKETING ASIA PACIFIC PTY. LTD.

September 28, 2002

Keith Harrison 4 Lindsay Avenue Darling Point Sydney, NSW 2027 Australia

Re: Amendment Number Six to Employment Agreement between Transamerica Insurance Marketing Asia Pacific Pty. Ltd. (formerly known as JCPenney Insurance Marketing Asia Pacific Pty. Ltd.) (the "Brokerage Company") and Keith Alan Harrison ("Harrison") dated 8 May 1998, as amended by letter agreements dated 8 July 1998, 29 January 2001, 20 December 2001, 26 September 2002 and 27 September 2002.

Dear Keith:

This letter agreement ("Amendment Number 6") supplements and amends that certain Employment Agreement between Transamerica Insurance Marketing Asia Pacific Pty. Ltd. (formerly known as JCPenney Insurance Marketing Asia Pacific Pty. Ltd.) and Keith Alan Harrison dated 8 May 1998, as amended by letter agreements dated 8 July 1998, 29 January 2001, 20 December 2001, 26 September 2002 and 27 September 2002 (the "Agreement"). The parties agree as follows:

1.  Paragraph 1, Australia, under the heading "Country" on Schedule 2
shall be deleted in its entirety and shall be replaced with the following:

"1. Australia

3. (a) For Commonwealth Life Limited ("Commonwealth Life").

(i) Fifty-five and fifty-six one hundredths percent (55.56%) of the
gross revenue received by the Brokerage Company for Services, pursuant to and as that term is defined in the Consulting Agreement between Global Premier Reinsurance Company, Ltd. and the Brokerage Company dated 1 April 2000.

(b) For all insurers, other than Commonwealth Life Limited.

(i) Twenty-five percent (25%) of the gross revenue received by the
Brokerage Company for services performed pursuant to the Marketing Agreement between Transamerica Direct Marketing Australia Pty. Ltd. (formerly known as JCPenney Direct Services Asia Pacific Pty. Ltd.) and the Brokerage Company dated 8 May 1998."

2.  This Amendment Number 6 shall be effective as of the 1st day of May,
2002.

3.  All other terms and conditions of the Agreement shall remain the
same.

If the foregoing sets forth our mutual understanding and agreement, please indicate by signing both enclosed copies of this letter and returning one executed original to me. The second original is for your files.

Executed in Baltimore, Maryland, U.S.A.

Transamerica Insurance Marketing Asia Pacific Pty. Ltd.

By: David Rekoski Director

AGREED TO AND ACCEPTED THIS 17th DAY OF October, 2002:

Executed in Los Angeles, California, U.S.A.

SIGNED by KEITH HARRISON in the presence of:

[Witness signature]

Critical Provisions Analysis

CLAUSE 5 - Incentive Amount

Establishes commission entitlement based on "gross revenue received by the Brokerage Company" - requiring ACTUAL revenue, not estimates.

CLAUSE 6.7(a) - Post-Termination Rights

This clause establishes that upon termination, TIMAP "shall continue to pay on a monthly basis at the same rate" the commission "by reference to all business in force as at the Termination Date as long as that business remains in force (being those insurance policies paying premiums)."

Key Elements:

1. "All business in force" - comprehensive, not limited to cohorts

1. "At the same rate" - methodology cannot change to estimates

1. "As long as that business remains in force" - perpetual right

1. "Insurance policies paying premiums" - revenue-generating test

1. "Revenue received" - ACTUAL premiums, not estimates

CLAUSE 6.7(f) - Audit Rights

"The Brokerage Company shall provide to Harrison within 14 days of being requested... reasonable access to all information... to confirm the veracity of the Incentive Amount"

Significance: Audit rights presuppose actual data availability—estimates cannot be verified.

CLAUSE 20 - Amendment Requirements

"This Agreement may not be amended or modified except by written agreement signed by both parties."

Violations:

1. July 1, 2005: Switch to estimates with:

1. ZERO written documentation

1. ZERO signature from Harrison

1. NO notification to Harrison or Lowry

1. 15-year concealment

2. Restricted cohort interpretation:

1. NO written amendment authorizing limitation

1. NO systems to support claimed interpretation

1. Post-hoc fabrication



TAB C: STONEBRIDGE US EMPLOYMENT AGREEMENT (2003-2005)

Purpose and Function

This agreement maintained Harrison's role as Managing Director of TIMAP during his US residency (2003-2005), operating through Stonebridge Life Insurance Company (a US Aegon entity) for tax and regulatory compliance.

Key Points:

1. Continued MD responsibilities for TIMAP

1. Parallel operation with Consulting Agreement

1. Same amendment requirements as original Employment Agreement

1. No authorization for methodology changes

Employment Agreement

By and Between

Keith Alan Harrison And

Stonebridge Life Insurance Company

This employment agreement (“Employment Agreement") is entered into and is effective as of the 1st day of July. 2003 (the "Effective Date"), by and between Keith Alan Harrison, an individual, residing at 450 N. Maple Drive #501, Beverly Hills, CA 90210, U.S.A. ("Employee") and Stonebridge Life Insurance Company, a company incorporated under the laws of the State of Vermont, with its principal place of business located at 520 Park Avenue, Baltimore Maryland, 21201-4500 (the "Company"). In consideration of the mutual covenants and agreements hereinafter set forth, the parties agree as follows:

1 • Definitions.

(a) *ADMS* means Aegon Direct Marketing Services, Inc., Consumer
Membership Services, Inc., Global Premier Reinsurance Company. Ltd., Health Benefit Services. Inc., Insurance Consultants, Inc., Quest Membership Services, Inc., Stonebridge Group. Inc., Stonebridge Life Insurance Company, Canadian Premier Holdings, Ltd., Cornerstone International Holdings. Ltd.. Transamerica Direct Marketing Korea. Ltd., Transamerica Direct Marketing Japan K.K., Transamerica Direct Marketing Asia Pacific Pty. Ltd., and any subsidiaries of such companies.

(b) ‘Asia-Pacific Region’' means Australia, New Zealand, South Korea,
Singapore, Malaysia, Japan, Indonesia. Thailand. Philippines. China. India. Hong Kong. Taiwan and any other countnes agreed to in writing by the parties.

(c) “Consulting Agreement". For purposes of this Employment Agreement,
“Consulting Agreement" means the consulting agreement between Employee and Transamerica Insurance Marketing Asia Pacific Pty. Ltd. dated 1 July 2003.

(d) "Disability" or “Disabled". For all purposes under this Employment
Agreement, "Disability" or “Disabled" means Employee's inability to carry out his material duties under this Employment Agreement for more than six (6) months in any twelve (12) consecutive month period as a result of incapacity due to mental or physical illness or injury.

2. Duties and Scope of Employment.

a. Position and Duties. For the term of his employment under this Employment Agreement, the Company agrees to employ Employee as Managing Director of Transamerica Insurance Marketing Asia Pacific Pty. Ltd. (“TIMAP'). reporting directly to David Rekoski, Executive Vice President of AEGON Direct Marketing
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Services, Inc. (“Rekoski") or such other person designated by the Chief Executive Officer of the Company ("CEO”). Employee understands and agrees that his posrtion as Managing Director of TIMAP is subject always to the various requirements of the Australian Corporations Act 2001 being met. Employee shall have such duties and authority as are commensurate with one employed in his position, as may be customarily incident to such position, and as may be assigned to Employee from time to time. Employee shall diligently, to the best of his ability, and with the highest degree of good faith and loyalty, perform all such duties incident to his position and use his best efforts to promote the interests of the Company. Employee agrees that he will devote all of his business efforts toward enhancing shareholder return through performing those duties.

b. Obligations to the Company. During the Employment Period, other than for Employee s obligations pursuant to the Consulting Agreement, Employee shall devote his full time and energy to the business of the Company and shall not, directly or indirectly, provide services of any kind or nature (whether or not Employee is compensated for such services), including, but not limited to, Employee working in an employment, advisory or consulting capacity, for any company or any individual anywhere in the world without the written consent of Rekoski or the CEO. Employee shall comply with the Company's policies and rules, as they may be in effect from time to time during the Employment Penod.

c. No Conflicting Obligations. Employee represents and warrants to the Company that he is under no obligations or commitments, whether contractual or otherwise, that are inconsistent with his obligations under this Employment Agreement (except any continuing obligations as may exist and be set forth in the Employment Agreement between Keith Alan Harrison and TIMAP. formerly known as A.C.N. 082 524 730 PTY LTD., dated 8 May 1998, and which terminated on the Effective Date, and the Consulting Agreement). Employee represents and warrants that he will not use or disclose any trade secrets or other proprietary information or intellectual property in which Employee or any other person has any right, title or interest, except (i) when it is disclosed in the proper course of Employee’s duties, (ii) when such information is freely available to the public, or (iii) Employee is required by law to use or disclose such matters pursuant to subpoena. Employee represents and warrants that his performance of the Services under this Employment Agreement will not infringe or violate the rights of any other person or entity.

3. Term of Employment, Termination and Suspension.

(a) Employment Period. The term of this Employment Agreement shall be
from the Effective Date until the date when Employee's employment terminates ('Employment Period”). The Employment Period shall end on the earlier of (i) June 30, 2005, (ii) Employee's death or Disability, or (iii) the date on which the Employment Agreement is terminated in accordance with Paragraphs 3(b), 3(c), or 3(d).
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(b) [] Termination bv the Company The Company may terminate this
Employment Agreement immediately by notice to the Employee in writing if at any time Employee:

i. materially breaches this Employment Agreement and does not remedy that breach within twenty eight (28) days after receiving notice from the Company specifying the breach.

ii. is convicted of a criminal offence (other than minor offences including, but not limited to, traffic infringements) which, in the reasonable opinion of the Company will detrimentally affect the Company,

iii. is Disabled or dies, or

iv. misappropriates the assets or property of the Company.

(c) Termination bv Employee. The Employee may terminate this Employment
Agreement immediately by notice to the Company in writing if at any time Company:

i. materially breaches this Employment Agreement and does not remedy that breach within twenty eight (28) days after receiving notice from the Employee specifying the breach, or

ii. is wound up, dissolved or files a voluntary petition in bankruptcy or for reorganization under the Bankruptcy Act.

(d) Termination Upon Termination of Consulting Agreement. This
Employment Agreement will automatically terminate upon the termination of the Consulting Agreement.

(e) Suspension. The Company may suspend Employee on full pay and
entitlement at any time under this Employment Agreement for any period if the Company reasonably considers that Employee's conduct, circumstances, or his continued involvement with day to day operations may adversely affect ADMS. For the avoidance of doubt, the Company may suspend Employee during any notice period applying before this Employment Agreement is terminated.

4. Salary, Business Expenses and Other Benefits.

a. Base Salary. The Company shall pay Employee as compensation for his services an annualized base salary of seventy-five thousand dollars (US$75,000).00) ("Base Salary’), less applicable deductions and withholdings, payable in accordance with the Company's standard payroll schedule. Employee understands and agrees that his Base Salary will not be increased during the Employment Period.
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b. [] Bonus and Stock Options. Employee understand and agrees that in consideration of his Base Salary compensation, he will not be entitled to any other bonus or stock options which may be given to other employees of the Company.

c. Vacation and Employee Benefits. During the Employment Period, Employee shall be eligible for vacation, personal days and sick time each year, in accordance with the Company's standard policy, as it may be amended from time to time. Employee shall be entitled to four (4) weeks of vacation each calendar year (in the event that the Employment Period is for a portion of a calendar year, such vacation shall be pro-rated) during the Employment Period. Employee shall be eligible during the Employment Period to participate in any employee benefit plans generally available to the other employees of the Company, subject in each case to the generally applicable terms and conditions of the plan in question and to the determinations of any person or committee administering such plan. The Company reserves the right to amend, modify or terminate any employee benefits at any time for any reason.

d. Business Expenses. During the Employment Period. Employee shall be authorized to incur necessary and reasonable travel and other business expenses in connection with his duties hereunder, pursuant to and consistent with policies and procedures as established by the Company and as may be modified from time-to-time. The Company shall reimburse Employee for such expenses upon presentation of an itemized account and appropriate supporting documentation, in accordance with Company policy and procedures.

5. Payments, Benefits and Other QbIigations Following Termination.

(a) Termination of Employment. If the Employee's employment is
terminated pursuant to Paragraphs 3(b), 3(c) or 3(d), Employee, or Employee's Estate, will be paid his Base Salary and for all unused vacation earned through the date of termination, but nothing else, and all Base Salary and benefits will cease on Employee’s date of termination.

(b) Suspension of Employment bv Company. If the Company suspends
Employee's employment during the Employment Period, during such suspension Employee will be paid his Base Salary during the period of suspension and be entitled to receive his benefits from the Company as if he were not suspended.

(c) Return of Company Property. Upon termination of this Employment
Agreement, Employee shall within seventy-two (72) hours deliver to the Company all books, credit cards, motor vehicles and other property of the Company or ADMS (including any copies of documentary material) that may then be in Employee's possession or under his control.

(d) Release Required. As a prior condition to Employee receiving any
payment or benefit under this Section 5 of the Employment Agreement, Employee shall execute a full release of known and unknown claims against the Company, its
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[]successors, affiliates, employees, agents, advisors and representatives, in a form designated by the Company, a copy of which Employee acknowledges that he has received.

(e) Non-compotition. Employee will not, directly or indirectly, provide
services of any kind or nature (whether or not Employee is compensated for such services), including, but not limited to, Employee working in an employment, advisory or consulting capacity, for any company involved in direct marketing, including, but not limited to telemarketing, of insurance or membership services products within the Asia-Pacific Region, for a period of one (1) year following the termination or expiration of the Employment Period. In the event that the Consulting Agreement is terminated pursuant to the provisions of Paragraph 3(d) of the Consulting Agreement and this Employment Agreement terminates upon the termination of the Consulting Agreement as provided in Paragraph 3(d) of this Employment Agreement, then Employee shall be released from his obligations with respect to non-competition under this Paragraph 5(e) with respect to the Territories (as such term is defined in the Consulting Agreement), and such Territories only, and all other obligations of Employee under this Paragraph 5(e) shall continue to apply to all other countries as defined in the Asia-Pacific Region.

(f) No Claim for Compensation. If this Employment Agreement is
terminated, Employee will not be entitled to claim any amounts by way of retirement allowance or liquidated damages or any other payment as a consequence of termination expect for the payments set out in this Section 5.

(g) Resignation as Director. If Employee is a director or secretary of
any ADMS company. Employee s term of office as a director or secretary of the Company, ADMS, or any affiliate of ADMS will automatically cease on suspension or the termination of his employment under this Employment Agreement, unless otherwise agreed by Employee and the Company.

6. Non-Solicitation and Non-Disclosure.

a. Non-Solicitation. During the period commencing on the Effective Date of this Employment Agreement and continuing until the second (2"°) anniversary of the date when Employee's employment terminates for any reason, Employee shall not directly or indirectly, personally or through others, solicit or encourage, or attempt to solicit or encourage (on Employee’s own behalf or on behalf of any other person or entity) for hire any employee or consultant of the Company or any of the Company's affiliates.

b. Non-Disclosure. As a condition of employment. Employee will execute the Company's standard Proprietary Information Agreement, which is incorporated herein by reference.
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7. []Successors.

a. Company's Successors. This Employment Agreement shall be binding upon any successor (whether direct or indirect and whether by purchase, lease, merger, consolidation, liquidation or otherwise) to all or substantially all of the Company's business and/or assets. For all purposes under this Employment Agreement, the term "Company" shall include any successor to the Company's business and/or assets which becomes bound by this Employment Agreement.

b. Employee's Successors. This Employment Agreement and all rights of Employee hereunder shall inure to the benefit of, and be enforceable by, Employee's personal or legal representatives, executors, administrators, successors, heirs, distributees, devisees and legatees.

8.  Arbitration. Employee and the Company agree to arbitrate before a
neutral arbitrator any and all disputes or claims arising from or relating to Employee's employment with the Company, or the termination of that employment, including disputes or claims against any current or former agent or employee of the Company.

a. Arbitrable Claims. Arbitrable disputes or claims include those which arise in tort, contract, or pursuant to a statute, regulation, or ordinance now in existence or which may in the future be enacted or recognized, including, but not limited to, the following claims:

i. claims for fraud, promissory estoppel, fraudulent inducement of contract or breach of contract or contractual obligation, whether such alleged contract or obligation be oral, written, or express or implied by fact or law;

ii. claims for wrongful termination of employment, violation of public policy and constructive discharge, infliction of emotional distress, misrepresentation, interference with contract or prospective economic advantage, defamation, unfair business practices, and any other tort or tort-like causes of action relating to or arising from the employment relationship or the formation or termination thereof;

iii. claims of discrimination, harassment, or retaliation under any and all federal, state, or municipal statutes, regulations, or ordinances that prohibit discrimination, harassment, or retaliation in employment, as well as claims for violation of any other federal, state, or municipal statute, regulation, or ordinance, except as set forth herein; and

iv. claims for non-payment or incorrect payment of wages, commissions, bonuses, severance, employee fringe benefits, and the like, whether such claims be pursuant to alleged express or implied contract or obligation, equity, the Maryland Labor & Employment Lav/ Article, the Fair Labor Standards Act. the Employee Retirement Income Securities Act. and any other federal, state, or municipal laws concerning wages, compensation or employee benefits.
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b. [] Non-Arbitrable Claims. Employee and the Company further understand and agree that the following disputes and claims are not covered by the arbitration agreement contained in this Section 8 and shall therefore be resolved as required by the law then in effect:

i. claims for workers' compensation benefits, unemployment insurance, or state or federal disability insurance;

ii. claims concerning the validity, infringement, enforceability, or misappropriation of any trade secret, patent right, copyright, trademark, or any other intellectual or confidential property held or sought by Employee or the Company, and in which injunctive relief is sought; and

iii. any other dispute or claim that has been expressly excluded from arbitration by statute.

c. Relief and Review. The arbitrator shall have the authority to award any relief authorized by law in connection with the asserted claims or disputes and shall issue a written award that sets forth the essential findings and conclusions on which the award is based (‘Arbitrator’s Award’). The Arbitrator's Award shall be final and binding on both the Company and Employee and it shall provide the exclusive remedy(ies) for resolving any and all disputes and claims subject to arbitration under this Employment Agreement. The Arbitrator's Award shall be subject to correction, confirmation, or vacation, as provided by the Maryland Uniform Arbitration Act, Md. Code Ann, Courts and Judicial Proceedings Art., U 3-201 et. seq. and any applicable Maryland case law setting forth the standard of judicial review of arbitration awards.

d. Location and Rules. The arbitration shall be conducted in Baltimore Maryland, or such location as is mutually agreeable to the parties, in accordance with the National Rules for the Resolution of Employment Disputes of the American Arbitration Association; provided, however, that the arbitrator shall allow the discovery in accordance with the Maryland Rules of Procedure or any other discovery required by Maryland law. Also, to the extent that any of the National Rules for the Resolution of Employment Disputes or anything in this Employment Agreement conflicts with any arbitration procedures required by Maryland law, the arbitration procedures required by Maryland law shall govern.

e. Costs and Attorneys' Fees. The Company will bear the arbitrator's fee and any other type of expense or cost that Employee would not be required to bear if he were free to bring the dispute(s) or claim(s) in court as well as any other expense or cost that is unique to arbitration. Employee and the Company shall each bear their own attorneys' fees incurred in connection with the arbitration, and the arbitrator will not have authority to award attorneys’ fees unless a statute or contract at issue in the dispute authorizes the award of attorneys' fees to the prevailing party, in which case the arbitrator shall have the authority to make an award of attorneys' fees as required or
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[]permitted by applicable law. If there is a dispute as to whether the Company or Employee is the prevailing party in the arbitration, the arbitrator will decide this issue.

f. RIGHT TO JURY. EMPLOYEE AND THE COMPANY UNDERSTAND AND AGREE THAT THE ARBITRATION OF DISPUTES AND CLAIMS UNDER THIS EMPLOYMENT AGREEMENT SHALL BE INSTEAD OF A TRIAL BEFORE A COURT OR JURY OR A HEARING BEFORE A GOVERNMENT AGENCY.

9. Miscellaneous Provisions.

a. Notice. Notices and all other communications contemplated by this Employment Agreement shall be in writing and shall be deemed to have been duly given when personally delivered or when mailed by overnight courier, U.S. registered or certified mail, return receipt requested and postage prepaid. Mailed notices shall be addressed to Employee at the home address that he most recently communicated to the Company in writing. In the case of the Company, mailed notices shall be addressed to its principal place of business, and all notices shall be directed to the attention of Rekoski, the CEO, and an additional copy to the General Counsel.

b. Modifications and Waivers. No provision of this Employment Agreement shall be modified, waived or discharged unless the modification, waiver or discharge is agreed to in writing and signed by Employee and by Rekoski or the CEO. No waiver by either party of any breach of. or of compliance with, any condition or provision of this Employment Agreement by the other party shall be considered a waiver of any other condition or provision or of the same condition or provision at another time.

c. Whole Agreement. No other agreements, representations or understandings (whether oral or written) which are not expressly set forth in this Employment Agreement have been made or entered into by either party with respect to the subject matter of this Employment Agreement. This Employment Agreement, the Consulting Agreement, and the Proprietary Information Agreement contain the entire understanding of the parties with respect to the subject matter hereof.

d. Taxes. All payments made under this Employment Agreement shall be subject to reduction to reflect taxes or other charges required to be withheld by law.

e. Choice Of Law. The validity, interpretation, construction and performance of this Employment Agreement shall be governed by the laws of the Maryland.

f. Severability. The invalidity or unenforceability of any provision or provisions of this Employment Agreement shall not affect the validity or enforceability of any other provision hereof, which shall remain in full force and effect.

g. No Assignment. This Employment Agreement and all rights and obligations of Employee hereunder are personal to Employee and may not be transferred or assigned by Employee at any time. The Company may assign its rights
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[]under this Employment Agreement to any entity that assumes the Company's obligations hereunder in connection with any sale or transfer of all or a substantial portion of the Company’s assets to such entity.

h. Headings. The headings of the paragraphs contained in this Employment Agreement are for reference purposes only and shall not in any way affect the meaning or interpretation of any provision of this Employment Agreement.

i. Counterparts. This Employment Agreement may be executed in two (2) or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.

j. Compliance with Law. Employee agrees that in performance of this Employment Agreement, he will comply with all applicable laws, including, but not limited to the U. S. Foreign Corrupt Practices Act.

k. Survival. The provisions of this Employment Agreement that are by their nature intended to survive termination of this Employment Agreement shall survive, including but not limited to. Section 5, Section 6, Section 7, Section 8 and Section 9.

IN WITNESS WHEREOF, each of the parties has executed this Employment Agreement, in the case of the Company by its duly authorized officer, as of the day and year first above written.

EMPLOYEE[]

STONEBRIDGE LIFE INSURANCE COMPANY[]

Name:

Title:
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TAB D: MARKETING AGREEMENT (MAY 8, 1998)

Critical Timeline and Termination

Execution: May 8, 1998 Expiration: June 30, 2003 Survival Clause: NONE

Significance of No Survival Clause: The Marketing Agreement contained NO provision for any obligations to survive termination. This is critical because Defendants later claimed (falsely) in May 2006 that Marketing Agreement obligations justified commission changes—three years after the agreement had completely expired.

Relationship to Other Agreements

The Marketing Agreement initially provided the framework for Australian business commission calculations. However:

1. It was superseded by the GPR-TIMAP Agreement from April 1, 2000

2. It expired completely on June 30, 2003

3.  Its expiration had NO effect on continuing obligations under other
agreements

MARKETING AGREEMENT

Date: 8 May 1998

PARTIES

1.  A.C.N. 082 524 785 PTY LTD (ACN 082 524 785) incorporated in New
South Wales of Level 17, The Chifley Tower, 2 Chifley Square, Sydney, New South Wales (the "Marketing Company"); and

2.  A.C.N. 082 524 730 PTY LTD (ACN 082 524 730) incorporated in New
South Wales of Level 17, The Chifley Tower, 2 Chifley Square, Sydney, New South Wales (the "Brokerage Company")

RECITALS

A. The Brokerage Company and the Marketing Company wish to work together with a view to establishing an insurance intermediary operation to service the Asia Pacific Region.

B. This Agreement sets out the fundamental terms that are to govern the business relationship between the Brokerage Company and the Marketing Company and the conduct of the insurance intermediary operation.

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

The following definitions apply unless the context requires otherwise.

Asia Pacific Region means Australia, New Zealand, South Korea, Singapore, Malaysia, Japan, Indonesia, Thailand, Philippines, China, India, Hong Kong, Taiwan and other countries as agreed in writing between Harrison and the Brokerage Company pursuant to the Employment Agreement.

Employment Agreement means the employment agreement to be entered into on or about the date of this Agreement between Keith Harrison and the Brokerage Company setting out the terms upon which Keith Harrison will be engaged by the Brokerage Company in the position of Managing Director.

Sponsor means a credit card or debit card issuing organisation or other organisations agreed to from time to time by Keith Harrison and the Brokerage Company.

1.2 Interpretation

Headings are for convenience only and do not affect interpretation. The following rules of interpretation apply unless the context requires otherwise.

(a) The singular includes the plural and conversely. (b) A gender
includes all genders. (c) Where a word or phrase is defined, its other grammatical forms have a corresponding meaning. (d) A reference to a Clause or Schedule is to a clause of or schedule to this Deed. (e) A reference to any party to this Deed or any other agreement or document includes the party's successors and permitted assigns. (f) A reference to currency is to Australian currency.

2. TERM

This Agreement shall continue from the date of this Agreement until the Employment Agreement is terminated.

3. EXCLUSIVITY

The Marketing Company and the Brokerage Company will work with each other in the Asia Pacific Region on an exclusive basis, pursuant to which both companies will direct all business either of them procures in the Asia Pacific Region to the other company, unless otherwise agreed in writing between the Brokerage Company and the Marketing Company.

4. PRICING

Insurance policies sold through the Marketing Company will be structured such that the total aggregate compensation available for payment to a Sponsor and the Brokerage Company will usually be in the order of 20-25% of premiums paid by customers for such policies (to be decided on a case by case basis), except in the case of consumer credit insurance where the total compensation available may be somewhat higher. The Sponsor will be responsible for compensating its underwriting insurance company (if any) out of the Sponsor's portion of the compensation.

5. PAYMENTS TO BROKERAGE COMPANY

The compensation payable to the Brokerage Company for insurance policies sold through the Marketing Company will be paid to the Brokerage Company, within 20 days after the close of the month in which the Marketing Company receives its compensation it is received by the Marketing Company.

6. GOVERNING LAW

This Deed is governed by the laws of New South Wales. The parties submit to the non-exclusive jurisdiction of courts exercising jurisdiction there.

7. NO WAIVER

No failure to exercise and no delay in exercising any right, power or remedy under this Deed will operate as a waiver. Nor will any single or partial exercise of any right, power or remedy preclude any other or further exercise of that or any other right, power or remedy.

8. ASSIGNMENT

The rights and obligations of each party under this Deed are personal. They cannot be assigned, charged or otherwise dealt with, and no party shall attempt or purport to do so, without the prior written consent of all the parties.

9. AMENDMENT

This Deed may be amended only by another Deed executed by all parties.

10. NOTICES

Any notice required to be given under this Deed by any party to another shall be in writing addressed to the intended recipient at the address last notified by the intended recipient to the party giving the notice.

11. ENTIRE AGREEMENT

This Deed contains the entire agreement of the parties with respect to its subject matter. It sets out the only conduct relied on by the parties and supersedes all earlier conduct by the parties with respect to its subject matter.

12. COUNTERPARTS

This Deed may be executed in any number of counterparts. All counterparts together will be taken together to constitute one instrument.

EXECUTED in Sydney.

THE COMMON SEAL of A.C.N. 082 524 730 PTY LTD was duly affixed in the presence of:

Signature: [signed] Print name: RUTH McCOLL Office held: Secretary

Signature: [signed] Print name: JOHN MORGAN Office held: Director

THE COMMON SEAL of A.C.N. 082 524 785 PTY LTD was duly affixed in the presence of:

Signature: [signed] Print name: RUTH McCOLL Office held: Secretary

Signature: [signed] Print name: JOHN MORGAN Office held: Director

Reference: JKM 1280089 MKB

[]

[]

[]

[]



TAB E: GPR-TIMAP AGREEMENT (APRIL 1, 2000)

Critical Timeline and Termination

Execution: April 1, 1998 Expiration: Continuous

Relationship to Other Agreements

1. Complete Consulting Agreement between Global Premier Reinsurance and
TIMAP

1. Foundation for all commission calculations post-2000

1. Section 2.1(a) requiring payments based on "Reinsurance Premium
received"

1. Section 9.6 requiring written amendments signed by all parties

CONSULTING AGREEMENT BETWEEN GLOBAL PREMIER REINSURANCE COMPANY LTD. AND
JCPENNEY INSURANCE MARKETING ASIA PACIFIC PTY. LTD.

This consulting agreement is entered into and effective as of and from the first day of April, 2000, between Global Premier Reinsurance Company, Ltd., a corporation duly organised under the laws of the British Virgin Islands ("Global Premier"), and JCPenney Insurance Marketing Asia Pacific Pty. Ltd., a corporation duly organised under the laws of Australia ("IMAP") (the "Agreement").

WHEREAS:

(A) Global Premier is an insurance and reinsurance company, authorised
in the British Virgin Islands;

(B) IMAP is a company experienced in providing marketing consulting
services in respect of direct marketing of insurance products; and

(C) Global Premier wishes to utilise the marketing consulting services
of IMAP.

The parties agree as follows:

Section 1. Services.

1.1 Consulting Services. From and after the effective date, IMAP agrees
to perform, upon request by Global Premier, certain consulting services for Global Premier in respect of the business of Global Premier in the specific countries as set forth on the executed Memorandum(s) of Compensation (as hereinafter defined) which include, without limitation, marketing strategy consulting, market research and, at the mutual agreement of Global Premier and IMAP, any other services with respect to the business and affairs of Global Premier ("Services").

1.2 Service Standards. All Services will be performed in a professional
and workmanlike manner, subject to the overall supervision and standards of Global Premier, and Global Premier will have the final authority with respect to all aspects of its business.

Section 2. Payments.

2.1 Payments to IMAP.

(a) Global Premier shall pay to IMAP a percentage of Reinsurance Premium
received by Global Premier under reinsurance contracts in respect of which the Services have been provided ("Insurers" and "Payments"). For each reinsurance contract covered by this Agreement, the parties will execute a memorandum of compensation ("Memorandum of Compensation") setting forth the country, the insurer, the reinsurance contract and the Payments to IMAP in a form substantially similar to Schedule 1 attached hereto. In this Agreement "Reinsurance Premium" means the reinsurance premium paid or due from Insurers less any refund of reinsurance premium paid to Insurers in respect of reinsured policies, and not including tax on premium.

(b) The Payments will be paid to IMAP on a monthly calendar basis, due
and payable within fifteen (15) days after the Reinsurance Premium information is received from Insurer.

Section 3. Records.

All records whatsoever of IMAP (including, without limitation, all documents, tapes and other evidences of programs and systems) established by IMAP in connection with its performance of Services shall at all times remain the property of Global Premier. Global Premier will be entitled to use at any time, and IMAP will provide Global Premier with, such information, documents, tapes and other records and all programs and systems used by IMAP in connection with its performance of Services as Global Premier shall require for its use. IMAP agrees that Global Premier may at any time demand and receive any and all documents, materials, papers, records and instruments of any kind belonging to it or delivered by it to IMAP. If any regulatory body shall request any record or data of any kind relating to Global Premier then in IMAP's possession, IMAP expressly agrees that such shall be made available forthwith at Global Premier's home office or any other place designated by Global Premier.

Section 4. Indemnification.

Each party (the "Breaching Party") will be liable for and agrees to indemnify the other party and its directors, officers, employees, agents and affiliates (the "Indemnified Parties"), and hold them harmless from and against any and all claims, demands, losses, liabilities, damages, judgements, actions, proceedings, settlements, penalties, fines, costs or expenses including, but not limited to, each loss, liability and cost reasonably incurred as a result of defending or settling a claim alleging such liability, of whatever kind or nature, known or unknown, contingent or otherwise, paid by or asserted against the Indemnified Parties ("Claim(s)") arising out of or in connection with (i) any breach or inaccuracy of any of the representations and warranties made by the Breaching Party, and (ii) the default, negligence or bad faith of the Breaching Party or its officers, employees, agents or subcontractors in carrying out its obligations under this Agreement.

Section 5. Confidentiality.

5.1 Confidential Information.

Each party hereby acknowledges that in performing its obligations and responsibilities as set forth in this Agreement, it will have access to and receive disclosure of certain trade secrets and confidential information of or concerning the other party including, without limitation, its business methods, operations and affairs, processes and systems used in the operation of its businesses (hereinafter referred to as "Confidential Information"). Each party shall receive and maintain all Confidential Information of the other party in confidence. Neither party shall use, directly or indirectly, nor disclose to others, any such Confidential Information both during the period of this Agreement and after the expiration or termination of this Agreement, without the prior written consent of the owner thereof. Notwithstanding the foregoing, Confidential Information shall not include such information as is:

(a) generally available to the public, or already known to a party from
a source other than the owner of the Confidential Information prior to receiving the same hereunder, as documented in such party's dated records prior to such time;

(b) subsequently received by a party in good faith from a third party
that is under no obligation to the owner of the Confidential Information to keep the same confidential; or

(c) disclosed pursuant to court order or other legal compulsion.

5.2 Confidential Materials.

Each party hereby agrees that it will not disclose to any third party, or utilise for any purpose whatsoever any materials of any nature, kind or type created, developed or produced by the other party in accordance with this Agreement for any purpose, by any person, corporation or any other entity, other than for the sole and only purpose of complying with the terms and provisions of this Agreement. Upon expiration or termination of this Agreement, each party shall promptly transfer and deliver to the other party all materials of whatever nature furnished by that party in accordance with this Agreement including, but not limited to, all files owned by the other party and any work in progress as set forth herein, without retaining any copies of the information contained therein.

5.3 Compliance by Employees, Agents, Contractors and Subcontractors.

Each party shall ensure that its employees, agents, contractors and subcontractors fully comply with the provisions of this Section 5.

5.4 Survival.

The provisions of this Section 5 shall survive the expiration or termination of this Agreement.

Section 6. Relationship of Parties.

6.1 Independent Contractors.

It is expressly understood and agreed that each party herein is an independent contractor of the other for all and any purposes whatsoever.

6.2 Status of Parties.

Notwithstanding the corporate affiliation between Global Premier and IMAP, nothing contained in this Agreement, nor the consummation of the transactions contemplated herein, shall be construed to create a partnership, association, joint venture, or the relationship of employer and employee between the parties, nor shall their officers, directors, or employees be considered employees of the other party for any purpose. In no event shall IMAP be considered an agent of Global Premier, except and to the extent expressly provided for herein.

Section 7. Term and Termination.

7.1 Term.

The initial term of this Agreement shall be five (5) years from the effective date hereof. This Agreement shall renew on an annual basis subsequent to the initial term for one (1) year additional periods, unless terminated by either party pursuant to Paragraph 7.2.

7.2 Termination.

This Agreement may be terminated by mutual written agreement of the parties or it may be terminated by either party hereto by giving at least ninety (90) days written notice to the other party.

7.3 Effect of Termination Upon Payments.

If this Agreement is terminated for any reason, then on and from the effective date of such termination, Global Premier shall continue to pay on a monthly basis the Payments set forth on any executed Memorandum of Compensation for Reinsurance Premiums as long as Global Premier continues to receive Reinsurance Premiums pursuant to such Memorandum of Compensation.

Section 8. Notices.

8.1 A notice or other communication under or in connection with this
Agreement shall be in writing and shall be delivered personally or sent by first class post pre-paid recorded delivery (and air mail if overseas) or by fax, as follows:

(a) if to IMAP to: JCPenney Insurance Marketing Asia Pacific Pty. Ltd.
Address: Suite 4802, Level 48, Tower Building 265-278 George Street, Australia Square Sydney, NSW 2000 Australia Fax: 61-2-9252-2176 Marked for the attention of: Managing Director

with a copy to: Address: 2700 West Plano Parkway Plano, Texas 75075 United States of America Fax: (972) 881-6717 Marked for the attention of: Legal Department

(b) if to Global Premier to: Global Premier Reinsurance Company, Ltd.
Address: c/o Belmont Insurance Management Limited P.O. Box 3443 Tropic Isle Building Nibbs Street Wickhams Cay 1 Road Town, Tortola British Virgin Islands Fax: (284) 494-6565 Marked for the attention of: Martin Eveleigh

with a copy to: Address: 2700 West Plano Parkway Plano, Texas 75075 United States of America Fax: (972) 881-6717 Marked for the attention of: Legal Department

8.2 Notices delivered by personal delivery, first class post pre-paid
recorded delivery or by fax shall be effective upon receipt.

Section 9. General Provisions.

9.1 Governing Law and Jurisdiction. This Agreement is governed by the
laws of New South Wales. The parties submit to the non-exclusive jurisdiction of courts exercising jurisdiction there.

9.2 Force Majeure.

(a) If a party (the "Affected Party") is prevented, hindered or delayed
from or in performing any of its obligations under this Agreement by a Force Majeure Event:

(1) the Affected Party's obligations under this Agreement are suspended while the Force Majeure Event continues and to the extent that it is prevented, hindered or delayed;

(2) as soon as reasonably possible after the start of the Force Majeure Event the Affected Party shall notify the other party in writing of the Force Majeure Event, the date on which the Force Majeure Event started and the effects of the Force Majeure Event on its ability to perform its obligations under this Agreement;

(3) the Affected Party shall make all reasonable efforts to mitigate the effects of the Force Majeure Event on the performance of its obligations under this Agreement; and

(4) as soon as reasonably possible after the end of the Force Majeure Event the Affected Party shall notify the other party in writing that the Force Majeure Event has ended and resume performance of its obligations under this Agreement.

(b) If the Force Majeure Event continues for more than six (6) months
starting on the day the Force Majeure Event starts, a party may terminate this Agreement by giving not less than thirty (30) days written notice to the other party.

(c) In this Paragraph 9.2, "Force Majeure Event" means an event beyond
the reasonable control of the Affected Party (including, without limitation, strike, lock-out, labour dispute, act of God, war, riot, civil commotion, malicious damage, compliance with a law or governmental order, rule regulation, or direction, fire, flood and storm).

9.3 Further Assurances. Either party shall, with reasonable diligence,
do all such acts and things and provide all such reasonable assistance as may be required in order for both parties to perform the transactions contemplated herein including, but not limited to, providing any documents or instruments as may be reasonably necessary to facilitate the implementation of this Agreement.

9.4 Legal Fees and Costs. If any act at law or in equity is necessary to
enforce or interpret the terms or provisions of this Agreement, the affected party shall be entitled to reasonable legal fees, costs and necessary disbursements in addition to any other relief to which such party may be entitled.

9.5 Successors and Assigns. The provisions of this Agreement shall be
binding upon and shall inure to the benefit of the successors and assigns of the parties hereto, but no party shall assign this Agreement without the express written consent of the other party.

9.6 Modification. No waiver or modification of the terms and provisions
of this Agreement shall be valid unless in writing and approved and signed by the parties. It is understood and agreed by the parties hereto that the services provided under this Agreement by the parties are subject to the laws of New South Wales and that any modification of this Agreement made necessary by any such statutes, rules or regulations shall not be construed as a breach of this Agreement.

9.7 Remedies and Waiver. All remedies of any party are cumulative.
Failure of the parties hereto to insist upon strict compliance with any of the terms, provisions and conditions of this Agreement or the obligations of another party hereunder shall not constitute a waiver of such terms, provisions, and conditions or obligations, or of any part of this Agreement, nor shall the failure of a party to exercise any right, power, remedy or privilege contained herein or hereafter existing under controlling law, be construed to be a waiver of such right, power, remedy or privilege or to preclude further exercise thereof.

9.8 Conduct of Business. The parties shall conduct all business
hereinafter in a professional, ethical, effective, efficient and businesslike manner and shall comply with all applicable laws and regulations. Further, the parties agree that in every instance they shall protect, enhance and promote the good name and reputation of each other, and refrain from any activity that could harm the name or reputation of either of the parties.

9.9 Entire Agreement. This Agreement constitutes the entire agreement
between the parties pertaining to the subject matter hereof and supersedes all prior agreements, negotiations, discussions and understandings, written or oral. There are no representations, warranties, conditions or other agreements or acknowledgements, whether direct or collateral, express or implied, that form part of or affect this Agreement, or which induced either party to enter into this Agreement, or on which reliance is placed by either party, except as specifically set forth in this Agreement.

9.10 Captions. The captions given to the sections of this Agreement are
for convenience of reference and are not to be used to interpret this Agreement.

9.11 Counterparts. This Agreement may be executed in any number of
counterparts. Each executed counterpart shall be deemed to be an original. All executed counterparts taken together shall constitute one agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed on 15th February, 2001.

GLOBAL PREMIER REINSURANCE COMPANY, LTD.

By: Regina V. Rohner Chief Operating Officer

JCPENNEY INSURANCE MARKETING ASIA PACIFIC PTY. LTD.

By: Keith Harrison Managing Director

Foundation for Commission Calculations

Section 2.1(a) - Commission Basis

"Global Premier shall pay to IMAP a percentage of Reinsurance Premium received by Global Premier"

Critical Definition - "Reinsurance Premium": "The reinsurance premium paid or due from Insurers less any refund"

Key Requirements:

1. Based on ACTUAL premiums received

1. Not estimates or projections

1. Clear calculation methodology

1. MOCs establish territorial and business segment rates

Section 9.6 - Amendment Requirements

"No waiver or modification of the terms and provisions of this Agreement shall be valid unless in writing and approved and signed by the parties."

Violation: Estimate methodology implemented without written amendment.

MOC Framework Under GPR-TIMAP

The agreement requires execution of Memoranda of Compensation for each territory/insurer relationship. These MOCs:

1. Set specific commission rates

1. Cannot override amendment requirements

1. Must be "agreed and executed" to be valid



TAB F: HARRISON CONSULTING AGREEMENT (JULY 1, 2003)

1. Post-employment commission structure

1. Clause 4 requiring commissions based on "Gross Premium collected"

1. Clause 5(c) establishing 2/3 commission on "business written" after
termination

1. Clause 9b amendment requirements matching other agreements

This Consulting Agreement is entered into effective July 1, 2003, between Keith Harrison and entities including Global Premier Reinsurance and JCPenney Insurance Marketing Asia Pacific Pty. Ltd.

Post-Employment Commission Structure

Clause 4 - Commission Entitlement

Establishes commission on "Gross Premium collected" - requiring ACTUAL collection data, not estimates.

Clause 5(c) - Post-Termination Rights

"Consultant will receive two-thirds (2/3) of the Commission... on business written as of the end of the Consulting Period until the run-off of such business"

"business written" Definition: Refers to reinsurance arrangements in place, NOT individual policy dates or restricted cohorts. For detailed analysis, see Exhibit KAH-6

Clause 4(c) - Audit Rights

"Consultant shall be entitled... to appoint an independent and reputable auditor to review the books and records... to confirm the veracity of the Commission payments"

Significance: Cannot verify estimates—requires actual data.

Clause 9b - Amendment Requirements

"No provision of this Consulting Agreement shall be modified, waived or discharged unless the modification, waiver or discharge is agreed to in writing and signed by Consultant and by Rekoski or the CEO"

Violation: Estimate methodology and cohort restrictions implemented without written amendment or signature.

CONSULTING AGREEMENT

Between Keith Alan Harrison And Transamerica Insurance Marketing Asia Pacific Pty. Ltd.

DOCUMENT 1: CONSULTING AGREEMENT

Effective Date: July 1, 2003

Parties:

1. Consultant: Keith Alan Harrison (Individual residing at 450 N. Maple
Drive #501, Beverly Hills, CA 90210, U.S.A.)

1. Company: Transamerica Insurance Marketing Asia Pacific Pty. Ltd.
(ABN 37 082 524 730, Suite 4802, Level 48, Tower Building, 264 George Street, Australia Square, Sydney, NSW, Australia 2000)

1. DEFINITIONS

(a) "ADMS" means Aegon Direct Marketing Services, Inc., Consumer
Membership Services, Inc., Global Premier Reinsurance Company, Ltd., Health Benefit Services, Inc., Insurance Consultants, Inc., Quest Membership Services, Inc., Stonebridge Group, Inc., Stonebridge Life Insurance Company, Canadian Premier Holdings, Ltd., Cornerstone International Holdings, Ltd., Transamerica Direct Marketing Korea, Ltd., Transamerica Direct Marketing Japan K.K., Transamerica Direct Marketing Asia Pacific Pty. Ltd., and any subsidiaries of such companies.

(b) "Asia-Pacific Region" means Australia, New Zealand, South Korea,
Singapore, Malaysia, Japan, Indonesia, Thailand, Philippines, China, India, Hong Kong, Taiwan and any other countries agreed to in writing by the parties.

(c) "Disability" or "Disabled" means Consultant's inability to carry out
his material duties under this Consulting Agreement for more than six (6) months in any twelve (12) consecutive month period as a result of incapacity due to mental or physical illness or injury.

(d) "US Agreement" means the employment agreement between Consultant and
Stonebridge Life Insurance Company dated 1 July 2003.

2. SERVICES

(a) Services. For the term of this Consulting Agreement, Consultant
agrees to provide consulting services to the Company, including, but not limited to, marketing and business acquisition consulting services (the "Services"). Consultant will report directly to David Rekoski, Executive Vice President of AEGON Direct Marketing Services, Inc. ("Rekoski" and "AEGON Direct" or such other person designated by the Chief Executive Officer of AEGON Direct ("CEO")). Consultant shall diligently, to the best of his ability, and with the highest degree of good faith and loyalty, perform all such Services and use his best commercial efforts to promote the interests of the Company.

(b) Obligations to the Company. During the Consulting Period, Consultant
shall devote his full time and energy to the business of the Company and/or ADMS and shall perform the Services in a first class effort to promote the interest of the Company and shall not, directly or indirectly, provide services of any kind or nature (whether or not Consultant is compensated for such services), including, but not limited to, Consultant working in an employment, advisory or consulting capacity, for any company involved in direct marketing, including, but not limited to telemarketing, of insurance or membership services products within the Asia-Pacific Region, and within any country that ADMS sells insurance or membership services products without the written consent of Rekoski or the CEO. Consultant shall comply with the Company's policies and rules, as they may be in effect from time to time during the Consulting Period, provided Consultant receives written notice of such policies and rules in advance.

(c) No Conflicting Obligations. Consultant represents and warrants to
the Company that he is under no obligations or commitments, whether contractual or otherwise, that are inconsistent with his obligations under this Consulting Agreement (except any continuing obligations as may exist and be set forth in the Employment Agreement between Keith Alan Harrison and Transamerica Insurance Marketing Asia Pacific Pty. Ltd., formerly known as A.C.N. 082 524 730 PTY LTD., dated 8 May 1998, and which terminated on the Effective Date and the US Agreement). Consultant represents and warrants that he will not use or disclose any trade secrets or other proprietary information or intellectual property in which Consultant or any other person has any right, title or interest, except (i) when it is disclosed in the proper course of Consultant's duties, (ii) when such information is freely available to the public, or (iii) when Consultant is required by law to use or disclose such matters pursuant to subpoena. Consultant represents and warrants that his performance of the Services under this Consulting Agreement will not infringe or violate the rights of any other person or entity. In the event of a conflict between Consultant's duties under this Consulting Agreement, and Consultant's duties under the US Agreement, the Consultant's duties under the US Agreement shall prevail to the extent of the conflict.

(d) Characterisation of Consulting Agreement. If (notwithstanding the
parties' express agreement to the contrary) a court of competent jurisdiction finds that the effect of this Consulting Agreement is to establish the relationship of employer/employee between Consultant and the Company, then:

1. (i) any leave taken by Consultant under the US Agreement shall be
counted as leave under this Consulting Agreement for the purpose of extinguishing completely or in part Consultant's entitlement to such leave; and

1. (ii) Consultant will indemnify the Company against any and all
liability it may have to Consultant or on Consultant's behalf, or to any regulatory authority, in respect of superannuation contributions and withholding or other taxes, including but not limited to interest and penalties pursuant to this Consulting Agreement.

In the event that Consultant owes any amount to the Company pursuant to the provisions of this Paragraph 2(d), Company may at its discretion either: (i) set off such amount owed to Company from amounts owed to Consultant (as provided in Paragraph 9(k)), or (ii) demand that Consultant immediately pay such amount owed to Company and Consultant agrees to make such payment immediately.

3. TERM OF CONSULTING, TERMINATION AND SUSPENSION

(a) Consulting Period. The term of this Consulting Agreement shall be
from the Effective Date until the date when this Consulting Agreement terminates ("Consulting Period"). The Consulting Period shall end on the earlier of (i) June 30, 2005, (ii) Consultant's death or Disability, or (iii) the date on which the Consulting Agreement is terminated in accordance with Paragraphs 3(b), 3(c), or 3(d).

(b) Termination by Company. The Company may terminate this Consulting
Agreement immediately by notice to the Consultant in writing if at any time Consultant:

1. (i) materially breaches this Consulting Agreement and does not
remedy that breach within twenty-eight (28) days after receiving notice from the Company specifying the breach,

1. (ii) is convicted of a criminal offence (other than minor offences
including, but not limited to, traffic infringements) which, in the reasonable opinion of the Company will detrimentally affect the Company,

1. (iii) is Disabled or dies, or

1. (iv) misappropriates the assets or property of the Company.

(c) Termination by Consultant. The Consultant may terminate this
Consulting Agreement immediately by notice to the Company in writing if at any time Company:

1. (i) materially breaches this Consulting Agreement and does not
remedy that breach within twenty eight (28) days after receiving notice from the Consultant specifying the breach, or

1. (ii) is wound up, dissolved or placed under administration other
than for the purposes of a solvent reconstruction or amalgamation.

(d) Termination Upon Withdrawal From Business in the Territories. In the
event that ADMS completely withdraws, or publicly announces its intention to completely withdraw, from doing business in all of the countries designated as the "Territories" in Schedule 1, either party may terminate this Consulting Agreement upon thirty (30) days written notice to the other party.

(e) Suspension. The Company may suspend Consultant's Services at any
time under this Consulting Agreement for any period if the Company reasonably considers Consultant's conduct, circumstances, or his continued involvement with day to day operations may adversely affect ADMS. For the avoidance of doubt, the Company may also suspend Services, without consideration of Consultant's conduct, circumstances or continued involvement, during any notice period applying before this Consulting Agreement is terminated. During any suspension, Consultant will continue to receive the Commission set forth in Paragraph 4(a) below.

4. COMMISSION AND BUSINESS EXPENSES

(a) Commission. As payment for the Services, Consultant will receive
compensation as a commission as set forth in Schedule 1 to this Consulting Agreement ("Commission"). Commission shall be paid to Consultant, or as Consultant may reasonably direct, within thirty (30) days of the end of the month for which such Commission is due. The exchange rate for Commission payments will be determined on the fifteenth (15th) day after the month for which the Commission is to be paid. In the event that a business opportunity arises that is not reflected in Schedule 1, the parties will, on a case by case basis, enter into good faith negotiations to explore the Company and/or Consultant's involvement in such new business.

(b) Business Expenses. During the Consulting Period, Consultant shall be
authorised to incur necessary and reasonable travel and other business expenses in connection with his duties hereunder, pursuant to and consistent with policies and procedures as established by the Company and as may be modified from time-to-time. The Company shall reimburse Consultant for such expenses upon presentation of an itemised account and appropriate supporting documentation, in accordance with Company policy and procedures.

(c) Right to Audit Books and Records of the Company. Consultant shall be
entitled on fourteen (14) days written notice to appoint an independent and reputable auditor to review the books and records of the Company and/or the applicable ADMS entity in order to confirm the veracity of the Commission payments due and payable to him. In the event Consultant discovers any discrepancies between the actual amount paid to him by the Company (and which is verified by the Company) and the amount that should have been paid and such discrepancy is a shortfall in payment to Consultant (the "Shortfall"), the Company shall immediately pay to Consultant the Shortfall.

5. PAYMENTS AND OTHER OBLIGATIONS FOLLOWING TERMINATION

(a) Termination of Consulting Agreement by Company. If the Company
terminates this Consulting Agreement pursuant to Paragraph 3(b) (except for death or Disability as provided in Paragraph 3(b)(iii)), Consultant will be paid the Commission through the date of termination, but nothing else, and all Commission will cease on the date of termination of this Consulting Agreement.

(b) Suspension of Consulting Services by Company. If the Company
suspends the Services during the Consulting Period, Consultant will continue to continue to receive the Commission as set forth in Schedule 1 during any such period of suspension.

(c) Termination of Consulting Agreement by Consultant or Expiration of
Consulting Period. If Consultant terminates this Consulting Agreement pursuant to the provisions of Paragraph 3(c) or upon expiration of the Consulting Period as set forth in Paragraph 3(a)(i), Consultant will receive two-thirds (2/3) of the Commission as set forth on Schedule 1 on business written as of the end of the Consulting Period until the run off of such business.

(d) Termination Due to Death, Disability or Withdrawal From Business in
the Territories. If this Consulting Agreement is terminated by the Company due to death or Disability as provided in Paragraph 3(b)(iii) or by either party upon withdrawal from business in the Territories as provided in Paragraph 3(d), then Consultant, or Consultant's estate, will receive two-thirds (2/3) of the Commission as set forth in Schedule 1 on business that was written as of the date that the Consulting Agreement was terminated until the run off of such business.

(e) No Twisting. In relation to the Commission, the Company and/or ADMS
shall not offer, induce or otherwise take any steps to terminate or procure an alternative product for any person who has entered into an insurance policy or any credit card or debit card issuing organisation, insurance company, or other organisations agreed to from time to time which has entered into an insurance agreement which covers its members or customers, in respect of which Consultant is entitled to Commission or engage in other similar conduct commonly known as "twisting".

(f) Return of Company Property. Upon termination of this Consulting
Agreement, Consultant shall within seventy-two (72) hours deliver to the Company all books, credit cards, motor vehicles and other property of the Company or ADMS (including any copies of documentary material) that may then be in Consultant's possession or under his control.

(g) No Claim for Compensation. If this Agreement is terminated,
Consultant will not be entitled to claim any amounts by way of retirement allowance or liquidated damages or any other payment as a consequence of termination except for the payments set out in this Section 5.

(h) Release Required. As a prior condition to Consultant receiving any
payment under this Section 5 of the Consulting Agreement, Consultant shall execute a full release of known and unknown claims against the Company, its successors, affiliates, Consultants, agents, advisors and representatives, in a form designated by the Company, a copy of which Consultant acknowledges that he has received.

(i) NON-COMPETITION

(1) This Paragraph 5(i) and Schedule 2 have effect as if they consisted of separate provisions, each being severable from the other. Each separate provision consists of the covenant set out in this Paragraph 5(i) combined with each separate period referred to in Schedule 2 combined with each separate area referred to in Schedule 2. If any of those separate provisions is invalid or otherwise unenforceable for any reason, the invalidity or unenforceability shall not affect the validity or enforceability of any of the other separate provisions.

(2) Consultant covenants with the Company that (except with the prior written consent of the Company) within any of the periods and in any of the areas specified in Schedule 2, neither:

Consultant, whether:

1. a) directly or indirectly;

1. b) on his own account;

1. c) jointly with or on behalf of any other person or corporation as
an officer, employee, independent contractor, partner, joint venturer or agent; or

1. d) as principal, employee, partner, agent, director or otherwise on
any account or pretence;

(ii) any agent, independent contractor or employee while employed or
engaged by him or by any firm or corporation in which he has a substantial interest whether that interest is legally enforceable or not; nor

(iii) any firm or corporation that is directly in competition with ADMS
in which he may be interested as an employee, director, shareholder, beneficial owner or controller (whether that control can be legally enforced or not) of shares, lender or advisor or otherwise,

shall:

1. a) carry on or be engaged or concerned in, any business in
competition with, or of a similar nature to, any business being carried on by ADMS as at the termination of this Consulting Agreement;

1. b) either on his own account or for any person, firm, company,
organisation or entity endeavour to solicit or entice away from ADMS any director or employee or any customer or supplier of ADMS; or

1. c) offer, induce or otherwise take any steps to terminate or procure
an alternative product for any person who has entered into an insurance policy or any credit or debit card issuing organisation, insurance company, or other organisations agreed to from time to time which has entered into an insurance agreement which covers its members or customers, in respect of which ADMS is entitled to any commission or other revenue or engage in other similar conduct commonly known as "twisting".

(3) Notwithstanding the provisions of this Paragraph 5(i), in the event that this Consulting Agreement is terminated pursuant to the provisions of Paragraph 3(d), Consultant shall be released from his obligations with respect to the competition under this Paragraph 5(i) with respect to the Territories, and such Territories only, and all other obligations of Consultant under Paragraph 5(i) shall continue to apply to all other regions (and countries within those regions other than the Territories) and/or countries.

6. NON-SOLICITATION AND NON-DISCLOSURE

(a) Non-Solicitation. During the period commencing on the Effective Date
of this Consulting Agreement and continuing until the second (2nd) anniversary of the date when the Consulting Agreement terminates for any reason, Consultant shall not directly or indirectly, personally or through others, solicit or encourage, or attempt to solicit or encourage (on Consultant's own behalf or on behalf of any other person or entity) for hire any employee or consultant of the Company or any of the Company's affiliates.

(b) Non-Disclosure. As a condition of providing the Services under this
Consulting Agreement, Consultant will execute the Company's standard Proprietary Information Agreement which is incorporated herein by reference.

7. SUCCESSORS

(a) Company's Successors. This Consulting Agreement shall be binding
upon any successor (whether direct or indirect and whether by purchase, lease, merger, consolidation, liquidation or otherwise) to all or substantially all of the Company's business and/or assets. For all purposes under this Consulting Agreement, the term "Company" shall include any successor to the Company's business and/or assets which becomes bound by this Consulting Agreement.

(b) Consultant's Successors. This Consulting Agreement and all rights of
Consultant hereunder shall inure to the benefit of, and be enforceable by, Consultant's personal or legal representatives, executors, administrators, successors, heirs, distributees, devisees and legatees.

8. DISPUTE RESOLUTION

If a dispute arises under this Consulting Agreement, the parties shall employ alternative dispute resolution techniques in good faith to attempt to resolve the dispute. The techniques employed may include, but are not limited to, negotiation, mediation or conciliation.

9. MISCELLANEOUS PROVISIONS

(a) Notice. Notices and all other communications contemplated by this
Consulting Agreement shall be in writing and shall be deemed to have been duly given when personally delivered or when mailed by overnight courier, U.S. registered or certified mail, return receipt requested and postage prepaid. Mailed notices shall be addressed to Consultant at the home address that he most recently communicated to the Company in writing. In the case of the Company, mailed notices shall be addressed to its principal place of business, and all notices shall be directed to the attention of the CEO with an additional copy to the General Counsel.

(b) Modifications and Waivers. No provision of this Consulting Agreement
shall be modified, waived or discharged unless the modification, waiver or discharge is agreed to in writing and signed by Consultant and by Rekoski or the CEO. No waiver by either party of any breach of, or of compliance with, any condition or provision of this Consulting Agreement by the other party shall be considered a waiver of any other condition or provision or of the same condition or provision at another time.

(c) Whole Agreement. No other agreements, representations or
understandings (whether oral or written) which are not expressly set forth in this Consulting Agreement have been made or entered into by either party with respect to the subject matter of this Consulting Agreement. This Consulting Agreement, the US Agreement and the Proprietary Information Agreement contain the entire understanding of the parties with respect to the subject matter hereof.

(d) Federal, State, and Local Payroll Taxes. Company will not withhold
or pay federal, state, or local payroll taxes on behalf of Consultant with respect to compensation under this Consulting Agreement. Further, Consultant shall not be treated as an employee with respect to the Services performed in accordance with this Consulting Agreement for federal, state, or local tax purposes. The Consultant understands he is responsible to pay, according to law, his income taxes as well as any self-employment taxes. Notwithstanding the foregoing provisions of this Paragraph 9(d), if for any reason the Company is required by applicable law to pay any taxes on behalf of Consultant in connection with the Commission, the Company shall within sixty (60) days after the date of any payment of such tax withheld by the Company in respect of any payment, furnish to the Consultant a copy of a receipt evidencing payment thereof in a form acceptable to the government of the foreign country or other relevant tax authority, certifying the fact that such tax has been duly paid. Any payment of taxes by the Company pursuant to the Paragraph 9(d) shall be deducted from any Commission payment due and owing to Consultant pursuant to the provisions of Paragraph 9(k) or as otherwise provided in Paragraph 2(d).

(e) Independent Contractor and Employment Benefits. Consultant expressly
represents and warrants that he is not and shall not be construed to be an employee of the Company, its parent corporation, subsidiaries, or affiliates pursuant to this Consulting Agreement and his status shall be that of an independent contractor for which he is solely responsible for his actions and inactions. Consultant acknowledges that, as an independent contractor under this Consulting Agreement, neither he nor his spouse and dependents are eligible to participate in any employee benefit program of either the Company, its parent corporation, subsidiaries, or affiliates with respect to Services provided under this Consulting Agreement. Consultant waives his right to participate in such programs and as a condition of entering this Agreement. The Company will not obtain worker's compensation on behalf of Consultant who shall comply with all laws and regulations relating to worker's compensation on behalf of himself. Consultant shall act solely as an independent contractor and shall not hold himself out as an employee or act as an employee. Consultant is not authorized to enter into contracts or agreements, or to otherwise create obligations, on behalf of the Company, its parent corporation, subsidiaries, or affiliates.

(f) Governing Law. This Consulting Agreement is governed by the laws of
New South Wales. The parties submit to the non-exclusive jurisdiction of courts exercising jurisdiction there.

(g) Severability. The invalidity or unenforceability of any provision or
provisions of this Consulting Agreement shall not affect the validity or enforceability of any other provision hereof, which shall remain in full force and effect.

(h) No Assignment. This Consulting Agreement and all rights and
obligations of Consultant hereunder are personal to Consultant and may not be transferred or assigned by Consultant at any time (except as provided in Paragraph 4(a)). The Company may assign its rights under this Consulting Agreement to any entity that assumes the Company's obligations hereunder in connection with any sale or transfer of all or a substantial portion of the Company's assets to such entity.

(i) Headings. The headings of the paragraphs contained in this
Consulting Agreement are for reference purposes only and shall not in any way affect the meaning or interpretation of any provision of this Consulting Agreement.

(j) Counterparts. This Consulting Agreement may be executed in two (2)
or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.

(k) Set-Off. Consultant authorises the Company to set off against and
deduct from any and all amounts payable to Consultant, including, but not limited to the Commission, during the Consulting Period or thereafter, any amounts owed by Consultant to the Company or ADMS during the Consulting Period, including but not limited to any amounts pursuant to the provisions of Paragraph 2(e), or thereafter under this Consulting Agreement or any other agreement or arrangement between the parties or ADMS.

(l) Compliance with Law. Consultant agrees that in performance of this
Consulting Agreement, he will comply with all applicable laws, including, but not limited to the U. S. Foreign Corrupt Practices Act.

(m) Remedies. Consultant acknowledges that the remedy at law for breach
of the provisions in Paragraphs 2(c) and 5(h), and Section 6, would be inadequate and that temporary and permanent relief by way of injunction against him may be granted in any proceedings which ADMS or any persons on its behalf may bring to enforce any of the provisions of that paragraph without the necessity of proof of actual damage suffered by ADMS as the case may be.

(n) Protection of Goodwill. Consultant acknowledges that having regard
to his duties with the Company or ADMS, his undertakings in Paragraphs 2(c), 5(h) and Section 6 are reasonable and necessary for the protection of the goodwill of the Company and ADMS.

(o) Survival. The provisions of this Consulting Agreement that are by
their nature intended to survive termination of this Consulting Agreement shall survive, including but not limited to, Paragraph 2(d), Section 4, Section 5, Section 6, Section 7, Section 8 and Section 9.

IN WITNESS WHEREOF, each of the parties has executed this Consulting Agreement, in the case of the Company by its duly authorised officer, as of the day and year first above written.

CONSULTANT Keith Alan Harrison

TRANSAMERICA INSURANCE MARKETING ASIA PACIFIC PTY. LTD. By: [Signature Block] Name: [To be completed] Title: [To be completed]

SCHEDULE 1 TO CONSULTING AGREEMENT

Effective July 1, 2003

COMMISSION

1. Core Business Commission

The Commission generated from Core Business will be earned on insurance business written in the Territories by ADMS during the Consulting Period. Commission generated from Core Business will be determined as a rate based on the percentage of Gross Premium collected relevant to percentage of risk maintained by ADMS ("ADMS Assumed Risk") for business written and Territories combined. For example, the Commission rate for Commonwealth Life Limited would be calculated based on the sliding scale below multiplied by the fifty percent (50%) of premium received from customer.

[Examples]

The Commission rate will be on a sliding scale as follows:

1. US$0 to and including US$50,000,000 – 1.75%

1. Over US$50,000,000 to and including US$100,000,000 – 1.00%

1. Over US$100,000,000 - .5%

As of the Effective Date of this Agreement, the ADMS Assumed Risk percentages for calculating Consultant's Commission with respect to certain countries, business partner accounts and/or products is set forth on Exhibit A to this Schedule 1.

2. Non-Core Business Bonus

Consultant will receive a Bonus of twenty-five percent (25%) of Pre-Tax Profits generated from Non-Core Business with losses carrying forward on each Non-Core Business Program.

3. Territories for Commission

Commission can only be earned or be applicable to the following countries (the "Territories"):

1. Australia

1. South Korea

1. Japan

4. Definitions

For purposes of this Schedule 1:

(a) "Core Business" shall mean new insurance business generated during
the Consulting Period whereby:

1. (i) certain Group Members enter into agreements with business
partners (usually credit card or banking organisations);

1. (ii) the business partner agreements permit such Group Members to
market insurance products to customers of the business partners;

1. (iii) such insurance products are issued by insurers who have been
strategically developed by certain Group Members to enter into reinsurance agreements with certain other Group Members; and

1. (iv) under the reinsurance agreements, the insurer which issues the
insurance products usually retains a percent of the risk and a percent of the premium on the insurance products, and certain Group Members reinsure a percent of the risk and receive a percent of the premium on the insurance products.

(b) "Gross Premium" shall mean all premium collected from customers of
business partners for Core Business less any chargebacks or refunds on an annual basis.

(c) "Group Members" shall mean certain affiliated companies of the
Company in the business of strategic development of relationships with business partners and insurers, marketing and reinsurance.

(d) "Non-Core Business" shall mean business developed with the approval
of ADMS that may result in non-insurance activities.

(e) "Pre-Tax Profits" shall means gross income, less any chargebacks,
refunds, premium tax and expenses, but before any applicable income taxes.

CONSULTANT Keith Alan Harrison

EXHIBIT A TO SCHEDULE 1

Effective July 1, 2003

ADMS Assumed Risk Percentages

--------------------------------------------------------------------------- Country Fronting Company/Business Partner Account ADMS Assumed Risk ----------- ------------------------------------------------- ------------- Australia St. George Life Limited 100%

Australia Lumley Life Limited 100%

Australia Hallmark Life Insurance Company Ltd. trading as 82.5% GE Insurance Services – AD

Australia Hallmark Life Insurance Company Ltd. trading as 76.5% GE Insurance Services – Term Life

Australia Commonwealth Life Limited 50%

Korea LG Insurance Co. Ltd. – Long Term 70%

Korea LG Insurance Co. Ltd. – Short Term 85%

Japan Mitsui Sumitomo Insurance Company, Limited – All 70% business other than Mitsui Sumitomo VISA

Japan Mitsui Sumitomo Insurance Company, Limited - 60% Mitsui Sumitomo VISA

Japan Aioi Insurance Co., Ltd. 75% ---------------------------------------------------------------------------

SCHEDULE 2 TO CONSULTING AGREEMENT

Effective July 1, 2003

Covenant Not to Compete

1. Period of No Competition

Within any of the following periods:

1. (a) For a period of six (6) months after the expiration or
termination of the Consulting Agreement.

1. (b) For a period of one (1) year after the expiration or termination
of the Consulting Agreement.

2. Areas of No Competition

In any of the following areas:

(a) Within a radius of 50 kilometres from the General Post Office in
each of the following:

1. Sydney

2. Melbourne

3. Brisbane

4. Adelaide

5. Perth

6. Hobart

7. Canberra

8. Darwin

(b) The following states/territories:

1. New South Wales

2. Victoria

3. Queensland

4. South Australia

5. Western Australia

6. Tasmania

7. Australian Capital Territory

8. Northern Territory

(c) The following countries:

1. Australia

2. New Zealand

3. South Korea

4. Singapore

5. Malaysia

6. Japan

7. Indonesia

8. Thailand

9. Philippines

10. China

11. India

12. Hong Kong

13. Taiwan

(d) The Asia-Pacific Region.

For the avoidance of doubt, the parties' preference as to the ranking of the various combinations of areas and durations is indicated by the numbers in the relevant table below, with the number 1 being the most preferred combination, and the number 8 being the least preferred option:

----------------------------------------------------------------------- Areas of No Period of No Competition Period of No Competition Competition (a) (b) --------------------- ------------------------ ------------------------ Territory (a) 8 7

Territory (b) 6 5

Territory (c) 4 3

Territory (d) 2 1 -----------------------------------------------------------------------

THE COMMON SEAL of TRANSAMERICA INSURANCE MARKETING ASIA PACIFIC PTY. LTD. was affixed in the presence of:

[Signature blocks]

SIGNED by KEITH ALAN HARRISON in the presence of: [Signature blocks]



TAB G: DEED OF GUARANTEE (MAY 8, 1998)

1. JCPenney's unconditional guarantee of payment obligations

1. Coverage of Employment Agreement Clauses 5 and 6

1. Extension to "similar agreements" including Consulting Agreement

1. Complete succession chain showing current liability with
Transamerica Life Insurance Company

DEED OF GUARANTEE AND UNDERTAKING

DEED dated 8 May 1998 between:

1.  KEITH ALAN HARRISON of 15 Madeline Street, Hunters Hill, Sydney,
Australia (Harrison); and

2.  J.C. PENNEY INSURANCE GROUP, INC., a Delaware corporation of 2700
West Plano Parkway, Plano, Texas, 75075 USA (JC Penney).

RECITALS

A. JC Penney wishes to work with Harrison, who has extensive experience in the insurance industry in the Asia Pacific Region, with a view to establishing an insurance intermediary operation to service the Asia Pacific Region.

B. For this purpose the Brokerage Company has entered into a Employment Agreement with Harrison which is attached as Schedule 1 to this Deed (the Employment Agreement).

C. This Deed sets out the terms upon which JC Penney guarantees the Brokerage Company's obligations under the Employment Agreement and sets out certain acknowledgements and undertakings by the parties in relation to the operations of the Brokerage Company and the expansion of the Business into the Asia Pacific Region.

IT IS AGREED as follows.

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

The definitions set out in the Employment Agreement have the same meaning in this Deed unless the context requires otherwise. In addition, the following definitions apply:

Business means the insurance intermediary business undertaken or proposed to be undertaken by the Brokerage Company and the Marketing Company (and other like companies established outside Australia) in relation to the marketing of life, accident and health insurance products (and other products agreed by the parties) in Asia Pacific Region.

Business Day means a day on which banks are open for normal business in both Sydney, Australia and Dallas, Texas and does not include a Saturday, Sunday or public holiday.

Marketing Group means the Marketing Company and any other member of the Group undertaking functions in the Asia Pacific Region equivalent to those undertaken by the Marketing Company.

1.2 Interpretation

Headings are for convenience only and do not affect interpretation. The following rules of interpretation apply unless the context requires otherwise.

(a) The singular includes the plural and conversely.

(b) A gender includes all genders.

(c) Where a word or phrase is defined, its other grammatical forms have
a corresponding meaning.

(d) A reference to a Clause or Schedule is to a clause of or schedule to
this Deed.

(e) A reference to any party to this Deed or any other agreement or
document includes the party's successors and permitted assigns.

(f) A reference to currency is to Australian currency.

2. GUARANTEE

2.1 Guarantee

JC Penney unconditionally and irrevocably guarantees to Harrison on demand the due and punctual performance by the Brokerage Company of its obligations under clauses 5 and 6 of the Employment Agreement or of any similar agreement with any member of the Brokerage Group. In connection with the guarantee JC Penney shall indemnify Harrison against any loss, expense or liability incurred or suffered by Harrison in connection with any default or delay by the Brokerage Company in the due and punctual performance of those obligations under the Employment Agreement.

2.2 Continued Payment of the Incentive Amount

Clause 2.1, as it relates to the Incentive Amount payable under clause 6.7 of the Employment Agreement, applies despite any:

(a) reconstruction, dissolution, or change of control of the Brokerage
Company or, where relevant, any company within the Brokerage Group; or

(b) assignment, sale or transfer of any of the Business before or after
the Termination Date which may impact on the Brokerage Company's ability to pay the Incentive Amount.

2.3 No Twisting

In relation to the Incentive Amount, JC Penney shall ensure and procure that any Group Member or any employee of a Group Member does not offer, induce or otherwise take any steps to terminate or procure an alternative product for any person who has entered into an insurance policy or any Sponsor which has entered into an insurance agreement which covers its members or customers, in respect of which the Brokerage Company, Brokerage Group or Marketing Company is entitled to any commission or other revenue or engage in other similar conduct commonly known as "twisting".

2.4 Continuing Guarantee

This guarantee shall be a continuing guarantee and shall not be considered as wholly or partially discharged by payment of the Incentive Amount or any part thereof, except where a Lump Sum Amount is paid pursuant to clause 6.7 of the Employment Agreement.

3. ACKNOWLEDGMENTS

It is acknowledged by the parties that:

(a) (Board Control) the Board of the Brokerage Company will be
responsible for the overall direction and control of the Brokerage Company and the formation of the policies to be applied in the conduct of its business;

(b) (Delegation) the Board will delegate to Harrison express authority
or authority incidental to his role as Managing Director of the Brokerage Company in accordance with clause 3.3 of the Employment Agreement;

(c) (Budgets and Financial Information) subject to clause 6, budgets and
financial information with respect to the Brokerage Company will be prepared and approved in accordance with clause 3.4 of the Employment Agreement;

(d) (Expansion of Operations) if a member of the Marketing Group or the
Brokerage Group identifies an opportunity to expand its operations into another country in the Asia Pacific Region, such expansion will require:

(i) the participation of both a member of the Marketing Group and the
Brokerage Group; and

(ii) the prior written consent of both the Marketing Company and the
Brokerage Company.

(e) (Joint Action) if the Brokerage Company and the Marketing Company
carry on business themselves or through a subsidiary in a country in the Asia Pacific Region and either company determines that it is not in its best interests to continue that business or it wishes to restructure that business, then unless otherwise agreed by each company, both companies shall act together to cease business or restructure the business in that country in accordance with that determination.

4. THE BOARD

The parties agree that in respect of the Brokerage Company that during the Term of the Employment Agreement the Articles of Association of the Brokerage Company shall provide as follows:

(a) (Maximum number of Directors) there shall be a maximum of 5
Directors.

(b) (Appointment of Directors) Directors appointed to the Board shall be
as follows:

(i) 3 persons nominated by JC Penney; and

(ii) Harrison and one other person nominated by Harrison and approved by
JC Penney. JC Penney shall not unreasonably withhold its approval to a person nominated by Harrison under this Clause,

except that each person to be appointed as a Director must be qualified to act as a Director and consent to so acting.

(c) (Timing and notice of Board meetings) Unless otherwise agreed by a
majority of all Directors, at least 3 Business Days notice must be given to each Director of all meetings of the Board, except if any Director receiving less notice waives such requirement or if resolutions are signed by all Directors under Clause 4(f).

(d) (Method of Meeting) the Directors may meet together for the despatch
of business and adjourn and otherwise regulate their meetings as they think fit. The Directors may meet in person or by any means which allows the participating Directors to hear and be heard by other participating Directors.

Where the Directors are not all in attendance at one place and are holding a meeting through a system of communication and each of the Directors can hear and be heard by one another:

(i) the participating Directors shall be taken to be assembled together
at a meeting and to be present at that meeting; and

(ii) the meeting shall be taken to be held at the place agreed to by the
participating Directors so long as at least one participating Director is physically present at that place; and

(iii) all proceedings of those Directors conducted in that manner shall
be as valid and effective as if conducted at a meeting at which all of them were present.

(e) (Passing of Resolutions and voting) subject to clause 4(j):

(i) decisions are taken at a meeting of the Board at which all Directors
are present shall be made by a simple majority vote of those Directors;

(ii) at any meeting of Directors at which all directors are not present
or where all Directors but one or more is not entitled to vote then those Directors present and entitled to vote who are:

(A) nominated by JC Penney, have 3 votes; and

(B) Harrison or a person nominated by him, have 2 votes.

In any case the Chairman has no casting vote.

(f) (Circular Resolutions) a resolution signed by all of the Directors
shall be deemed to be a decision of the Board without the need for a meeting.

(g) (Quorum for Board meetings) the quorum for Board meetings is 2
Directors, one being nominated by JC Penney and one being Harrison or a person nominated by Harrison. A director who is not entitled to vote for any reason is not counted when reckoning the quorum.

If at a meeting of the Board there is no quorum after 30 minutes of the proposed commencement time of the meeting then the Directors then present may adjourn the meeting to the next Business Day at the same time and place as the original meeting or to such other date time or place as may be notified to all directors by at least 1 Business Days notice and at the adjourned meeting the quorum shall be any 3 Directors.

(h) (Alternate Directors) a director shall be entitled to appoint
another person approved by the Board as an alternate Director who shall be deemed to be a Director at any Board meeting if the appointing Director is not present and the alternate is present.

(i) (All appointments by notice in writing) any power to appoint under
this Clause includes a power to remove or replace. All appointments, removals and replacements under this clause shall be effected by notice in writing to the Brokerage Company, Harrison and JC Penney.

(j) (Board Decisions Requiring a Unanimous Approval) the following items
shall be approved and acted on by the Brokerage Company only on receiving the unanimous approval of the Board:

(i) amendment of the marketing agreement between the Brokerage Company
and the Marketing Company; and

(ii) subject to Clause 6.1, approval of annual plans and budgets;

5. ASIA PACIFIC REGION OPERATIONS

5.1 Restraint

JC Penney covenants with Harrison that it shall not engage in the Business without the participation of the Brokerage Company or the Brokerage Group during the Term of the Employment Agreement. Notwithstanding the foregoing, a takeover or acquisition (by any means, including reinsurance) ("Acquisition") of existing in force business will be treated as follows:

(a) If Harrison initiates and facilitates an Acquisition, then the
parties shall negotiate in good faith the compensation to the Brokerage Company or the Brokerage Group that shall apply, having due regard to the terms of the Acquisition, and upon such agreement, Harrison will give any necessary consent under this clause.

(b) If JC Penney initiates or becomes involved in an Acquisition
opportunity without any Harrison or Brokerage Company or Brokerage Group involvement, then the parties will negotiate in good faith the compensation to the Brokerage Company or the Brokerage Group that shall apply for Harrison and the Brokerage Company or the Brokerage Group to become involved in the Acquisition. If agreement is reached Harrison and the Brokerage Company or the Brokerage Group will become involved and receive the negotiated compensation. If no agreement is reached, then Harrison and the Brokerage Company and the Brokerage Group will not become involved in the Acquisition and the covenant and restraint in this Clause 5.1 shall not apply to such Acquisition.

5.2 Service arrangements

If expansion to the Asia Pacific Region requires the formation of another company which will be a member of the Brokerage Group then that company (or other companies in the Brokerage Group) and Harrison shall enter an arrangement for the provision of services by Harrison to that company on terms substantially similar to the terms of the Employment Agreement other than the provisions of sub-clauses 5.1, 5.2, 5.4, 5.6, 5.7, 5.8, 5.9 or 5.10 or such other agreement as the parties agree, it being understood that the Incentive Amount is to apply (with appropriate modifications for local law) with respect to the operating revenue of that other company unless otherwise agreed by the parties.

6. FUNDING OF BROKERAGE COMPANY

6.1 Funding of Start-Up Costs

JC Penney will fund all start-up costs of the Brokerage Company:

(a) for the period from the date of this Agreement to 31 December 1999,
in accordance with the budget set forth in Schedule 2 as amended by written agreement of the parties; and

(b) for each successive calendar year from 1 January 2000 in accordance
with the budget approved by the Board of the Brokerage Company for that year.

The funding will be provided by such means as JC Penney determines.

7. GOVERNING LAW

This Deed is governed by the laws of New South Wales. The parties submit to the non-exclusive jurisdiction of courts exercising jurisdiction there.

8. NO WAIVER

No failure to exercise and no delay in exercising any right, power or remedy under this Deed will operate as a waiver. Nor will any single or partial exercise of any right, power or remedy preclude any other or further exercise of that or any other right, power or remedy.

9. ASSIGNMENT

The rights and obligations of each party under this Deed are personal. They cannot be assigned, charged or otherwise dealt with, and no party shall attempt or purport to do so, without the prior written consent of all the parties.

10. AMENDMENT

This Deed may be amended only by another Deed executed by all parties.

11. NOTICES

Any notice required to be given under this Deed by any party to another shall be in writing addressed to the intended recipient at the address last notified by the intended recipient to the party giving the notice.

12. ENTIRE AGREEMENT

This Deed contains the entire agreement of the parties with respect to its subject matter. It sets out the only conduct relied on by the parties and supersedes all earlier conduct by the parties with respect to its subject matter.

13. COUNTERPARTS

This Deed may be executed in any number of counterparts. All counterparts together will be taken together to constitute one instrument.

14. INCONSISTENCY WITH ARTICLES

To the extent there is any inconsistency between the terms of this Deed and the Articles of the Brokerage Company, then this Deed shall prevail.

EXECUTED as a deed in Sydney.

SIGNED on behalf of J.C. PENNEY INSURANCE GROUP, INC. in the presence of:

[Signatures]

SIGNED by KEITH ALAN HARRISON in the presence of:

[Witness signature]

Guarantee Coverage

Clause 2.1 - Primary Guarantee

"Unconditionally and irrevocably guarantees... the due and punctual performance by the Brokerage Company of its obligations under clauses 5 and 6 of the Employment Agreement or of any similar agreement"

Key Features:

1. Covers Employment Agreement obligations including accurate
calculations

1. Extends to "similar agreements" (Consulting Agreement)

1. "Unconditionally and irrevocably" - no escape clauses

1. Continuing guarantee not discharged by partial payments

Succession Chain

1. Original: JC Penney Insurance Group (1998)

1. Assumption: JC Penney Life Insurance Company (April 24, 2002)

1. Name change: Stonebridge Life Insurance Company (May 2002)

1. Merger: Transamerica Life Insurance Company (October 2015)

1. Current: TLIC holds all guarantee obligations ($75+ billion
capacity)



TAB H: STONEBRIDGE GUARANTEE LETTER (SEPTEMBER 25, 2005)

Direct Guarantee of Consulting Agreement

"Stonebridge Life Insurance Company hereby agrees to guarantee the financial obligations to Keith Harrison as set forth in the Consulting Agreement dated July 1, 2003"

Enhanced Protection:

1. Direct liability provision

1. Immediate payment upon demand

1. No conditions precedent

1. Covers "due and punctual performance" including accurate
calculations

Stonebridge Life: CORRESPONDENCE AND RELEASE LETTERS

Letter from Deacons to Keith Harrison

Date: January 16, 2006 Re: J C Penney/Aegon Issues - Release letters and Deed of Assignment

Dear Keith,

I refer to my letter dated 22 September 2005 and confirm that on 14 January 2006, I received confirmation from Hugh McAdorey that Mr Rekoski is an officer of Stonebridge Life Insurance Company.

Accordingly, I now enclose the following original documents for your safe keeping:

1.  Post Termination Release with Stonebridge Life Insurance Company (in
duplicate); and

2.  Post Termination Release letter with TransAmerica Insurance
Marketing Asia Pacific Pty Ltd (in duplicate).

I have attached Exhibit 1 to the Stonebridge Life Insurance Company release letter.

I note that I have previously supplied to you the original Stonebridge Life Insurance Company guarantee letter annexed as annexure A to the Stonebridge Post Termination Release letter.

Next step

In order to complete this matter you should arrange to have your signature witnessed by an adult witness (this could be Oriana) and then return the duplicate copies of the Release letters to Hugh McAdorey at Stonebridge Life Insurance Company.

Could you please acknowledge receipt of the enclosed original documents by signing where indicated on the enclosed copy of this letter and returning it to me.

As this now completes the matter, I thank you for your instructions and shall forward a final invoice of our fees and disbursements shortly.

Kind regards,

Nicholas Afaras Partner Deacons

Post Termination Release - TransAmerica Insurance Marketing Asia Pacific Pty. Ltd.

Date: August 24, 2005

This letter will serve as a Post Termination Release between Transamerica Insurance Marketing Asia Pacific Pty., Ltd. and its affiliates (the "Company") and you (the "Consultant"). The parties now agree as follows:

1.  The Consultant served the Company pursuant to the terms and
conditions of inter alia the May 8, 1998 Employment Agreement by and between the Consultant and Company (the "1998 Employment Agreement") and pursuant to the terms and conditions of the July 1, 2003 Consultant Agreement by and between Consultant and Company (the "Consulting Agreement").

2.  The Consultant and the Company enter into this Post Termination
Release for the purpose of concluding and resolving certain relevant matters relating to the Consultant's services with the Company.

3.  Notwithstanding Paragraph 2, the Consultant will provide no further
act or service for the Company after the June 30, 2005 provided that the Consultant and the Company remain obliged to continue to comply with their respective obligations which survive the expiry or termination of the Consulting Agreement in accordance with the terms of the Consulting Agreement.

4.  The Consultant is entitled to continue to receive the commission
payable under the Consulting Agreement under clause 4(a) on the basis as is specifically set forth in Section 5(c) of the Consulting Agreement which is guaranteed in accordance with the executed letter annexed and marked "A" by Stonebridge Life Insurance Company (the "Guarantor").

5.  Subject to paragraphs 3 & 4 above and except as is specifically
provided below, the Consultant releases the Company from all claims of every nature (including attorney fees) which the Consultant had, now has, against the Company, its affiliates, its officers, directors, consultants, shareholders, agents, advisors or representatives by reason of the following:

1. (a) The Consultant's service with the Company; and

1. (b) Any matter or damage resulting directly or indirectly
from (a) above, based upon any legal theory.

Notwithstanding the foregoing and for the avoidance of the doubt, the Consultant reserves the right to pursue any claim that he may have against the Company pertaining to:

1. (1) the incentive amounts made or to be made by the Company to the
Consultant in connection with the 1998 Employment Agreement;

1. (2) the commission payments under the Consulting Agreement;

and the Consultant is entitled to enforce by any means necessary any of his rights against the Company or the Guarantor which survive the termination or expiry of the Consulting Agreement or 1998 Employment Agreement.

6.  The employee agrees to refrain from filing a complaint in any court,
except for the purpose of enforcing any right or entitlement provided for in this Agreement. The Consultant will not participate in any mass or class action against the Company. The Consultant will withdraw or dismiss any claim filed.

7.  The Company may use this document as evidence to defend itself in
any relevant action or proceeding. This Agreement is not to be considered an admission of wrongdoing on the part of the Company.

8.  The Consultant has and will cooperate with the Company to assure an
orderly transition of responsibilities. The Consultant, at the Company's expense, will assist the Company in any litigation the Company and third parties relating to the Consultant's responsibilities, whether now pending or brought in the future.

9.  Any modification of this Agreement must be in writing. If one part
of the Post Termination Release is found to be invalid, the other portions shall remain in effect. This Agreement shall be construed according to the laws of the New South Wales, without consideration of its choice of law rules.

10. The Consultant has been advised, and has had the opportunity, to
seek legal counsel prior to executing this agreement.

11. This document is signed freely and voluntarily.

CONSULTANT: Keith Harrison TRANSAMERICA INSURANCE MARKETING ASIA PACIFIC PTY., LTD. By: [To be signed] Its: [Title]

Post Termination Release - Stonebridge Life Insurance Company

Date: August 24, 2005

This letter will serve as a Post Termination Release between Stonebridge Life Insurance Company and its affiliates (the "Company") and you (the "Employee"). The parties now agree as follows:

1.  The Employee served the Company pursuant to the terms and conditions
set forth in the July 1, 2003 Employee Agreement by and between Employee and Company (the Employment Agreement).

2. The Employee Agreement expires on June 30, 2005

3.  The Employee and the Company enter into this Agreement for the
purpose of concluding and resolving certain relevant matters relating to the Employee's employment with the Company, the terms and conditions of that employment, and the termination of that employment.

4.  The Employee will provide no further act or service for the Company
after the June 30, 2005.

5.  The Employee is entitled to receive the pay for unused vacation for
2005 pursuant to the terms of Sections 4(c) and 5(a) of the Employment Agreement. The Employee will receive US $1,739.55, less $800 owed to the Company for his cellular phone deposit. The total payment to the employee shall be US$939.55. A calculation of the unused vacation payment is attached hereto as Exhibit I.

6.  The Company has no severance pay plan entitling the employee to
wages following termination of employment.

7.  The Employee agrees that, for purposes of unemployment compensation
only, the Employee shall be deemed to remain an employee of the Company through the date set forth in Paragraph 4 above. The Employee will not file any claim for unemployment compensation until the payments in Paragraph 4 have been completed.

8.  The Employee releases the Company from all claims of every nature
(including attorney fees) which the Employee had, now has, or may hereafter have against the Company, its affiliates, its officers, directors, consultants, employees, shareholders, agents, advisors and representatives by reason of the following:

1. (a) The Employee's employment with the Company, and the
termination of such employment;

1. (b) Loss of employment benefits (except as specifically
authorized in this Agreement), including but not limited to, salary, severance pay, and life and health insurance benefits under the Employment Agreement only;

This includes any claim before a state or local civil rights commission, the Equal Employment Opportunity Commission, or any other state, local or federal governmental agency, as well as any claim brought under a state civil rights act, Title VII of the Civil Rights Act of 1964, the Civil Rights Act of 1991, the Equal Pay in Employment Act, the Vocational Rehabilitation Act of 1973, the Older Workers Benefit Protection Act, the Employee Retirement Income Security Act of 1974, the Americans with Disabilities Act, the Consolidated Omnibus Budget Reconciliation Act, the Family & Medical Leave Act, the Labor Management Relations Act, the HMO Act, the Immigration Reform and Control Act, the Civil Rights Act of 1871, Executive Orders 11246 and 11135, the Occupational Safety and Health Act, or any other local, state or federal law.

9.  The Employee agrees to forego any claim of discrimination on the
basis of age, pursuant to the Age Discrimination in Employment Act, but this waiver is revocable for seven (7) days following its execution. Any attempt to revoke this waiver must be made in writing delivered to the company within seven (7) days of the execution of this Agreement. Revocation shall affect an age discrimination claim only and shall not affect the validity of the Employee's waiver of all other claims. This waiver does not apply to rights which arise after its execution.

10. The employee agrees to refrain from filing a complaint in any court
except for the purpose of enforcing any right or entitlement provided for in this Agreement. The Employee will not participate in any mass or class action against the Company. The Employee will withdraw or dismiss any such claim filed.

11. The Employee has suffered no injury in the workplace.

12. The Employee and the Company agree that neither party will attempt
to recreate the employment relationship.

13. The Company may plead this Post Termination Release as a complete
defense to any action or proceeding referred to in clause 10 above. This Agreement is not to be considered an admission of wrongdoing on the part of the Company.

14. To the extent that he has not done so already, the Employee will
return all documents and other Company property.

15. Except as required by law or where such information is in the public
domain, the Employee will not disclose any confidential information acquired while an employee of the Company, nor will the Employee make any disparaging remarks about the Company. The Employee understands that a violation of this confidentiality provision may result in irreparable harm to the Company.

16. The Employee shall not disclose the terms of this Post Termination
Release, or its existence, to anyone other than immediate family or professional advisors or as required by law. The Employee understands that a violation of this confidentiality provision may result in irreparable harm to the Company.

17. The Employee will cooperate with the Company to assure an orderly
transition of responsibilities. The Employee, at the Company's expense, will assist the Company in any litigation involving the Company and third parties relating to the Employee's responsibilities, whether now pending or brought in the future.

18. Any modification of this Agreement must be in writing. If one part
of the Agreement is found to be invalid, the other portions shall remain in effect. This Agreement is binding upon the heirs of the Employee. This Agreement shall be construed according to the laws of the State of Maryland, without consideration of its choice of law rules. The Employee has been advised, and has had the opportunity, to seek legal counsel prior to executing this agreement.

19. The Employee understands that he has had the opportunity to consult
his own attorney at his own expense with respect to any issues pertaining to his United States Visa.

20. This document in no way impacts or affects the validity and
enforceability of the guarantee letter provided by the Company, an executed copy of which is annexed and marked "A".

21. This document is signed freely and voluntarily.

Dated this 25th day of September, 2005.

I HAVE READ THIS POST TERMINATION AGREEMENT AND ACKNOWLEDGE THAT I WAS
GIVEN ADEQUATE TIME TO CONSIDER ITS TERMS. I UNDERSTAND THAT IT CONTAINS
A RELEASE.

EMPLOYEE: Keith Harrison
STONEBRIDGE LIFE INSURANCE COMPANY
By: [To be signed]

Exhibit 1 - Pay Time Off Payout Calculation

Keith A. Harrison

Annual Salary: $75,000 Hourly Rate: $36.058

Total PTO Payout: 80 hours Gross pay of $2884.62

Taxes:

1. Social Security $178.85

1. Medicare $41.83

1. Federal Withholding $721.16

1. CA Withholding $173.08

1. CA Social Security $31.15

Net Pay $1738.55

Guarantee Letter from Stonebridge Life Insurance Company

Date: August 24, 2005

Re: Guarantee of Transamerica Insurance Marketing Asia Pacific Pty. Ltd.'s Financial Obligations to Keith Harrison as set forth in the Consulting Agreement between Transamerica Insurance Marketing Asia Pacific Pty. Ltd. and Keith Harrison dated July 1, 2003.

Dear Mr. Harrison:

Stonebridge Life Insurance Company ("Stonebridge") hereby agrees to guarantee the financial obligations to Keith Harrison as set forth in the Consulting Agreement dated July 1, 2003, between Transamerica Insurance Marketing Asia Pacific Pty. Ltd. ("TIMAP") and Keith Alan Harrison ("Harrison") ("Consulting Agreement"). Stonebridge guarantees TIMAP's due and punctual performance of its financial obligations under the Consulting Agreement, including, without limitation, the continued payment of the Commission (as that term is defined in the Consulting Agreement) payable under Section 5 of the Consulting Agreement.

Should Harrison suffer any direct monetary loss as a result of TIMAP's failure to make timely payments under the Consulting Agreement, Harrison may, in his discretion, demand that Stonebridge pay, immediately and in full, the amount of such direct monetary loss and Stonebridge shall immediately pay such amount.

Stonebridge and Harrison agree to the terms as provided in this letter agreement as evidenced by their respective signatures as set forth below.

Stonebridge Life Insurance Company

By: [Signed] Name: Hugh McAdorey Title: Assistant Secretary

AGREED TO AND ACCEPTED THIS 25th DAY OF September, 2005

SIGNED by KEITH HARRISON



TAB I: AUTHORIZED MOCs (PROPERLY EXECUTED)

Korean Business - MOC 8 (April 1, 2000)

[MOC 8 provisions]

1. Territory: Korea (LG Insurance)

1. GPR pays TIMAP: 3.00%

1. Harrison's effective rate: 1.875%

1. Status: AGREED AND EXECUTED

1. Both signatures present

1. Based on ACTUAL premiums[]

Japanese Business - MOCs 10, 11, 14,

All Japanese MOCs show:

1. Consistent 1.875% effective rate

1. Proper execution with both signatures

1. Valid and enforceable

1. Based on ACTUAL premiums

1. The % shown in the MOC was later amended to be 1.875% of Gross
Premium as per Amendment Three and Amendment Five of The Employment Agreement

MOC-10-Aioi-Japan.doc[]

MOC-11:[]

MOC-14-Sumitomo-Japan.doc[]

Australian Business - Various MOCs

Commonwealth Bank and other Australian MOCs demonstrate proper execution and agreed rates, all based on ACTUAL premiums.

MOC 1:[]

[]

MOC-02-BankWest-Australia.doc[]

[]

MOC-03-AmEx-InjuryCash-Australia.doc[]

[]

[]

MOC-04-StGeorge-AccidentProtect-Australia.doc

[]

[]

MOC-05-BankSA-AccidentProtect-Australia.doc[]

[]

MOC-06-DavidJones-AccidentBenefit-Australia.doc

[]

[]

MOC-07-StGeorge-HomeLoanProtect-Australia.doc

[]

MOC-09-StGeorge-InjuryProtect-Australia.doc[]

MOC-12-GEInsurance-AccidentProtect-Australia.doc

[]

MOC-13-GEInsurance-Term-Life-Plus.doc

[]

MOC-15-Commonwealth-Life[]

[]

MOC-19-BankSA-Multiple-Updated-Australia.doc

[]

MOC-20A-StGeorge-Multiple-Australia.doc

[]

[]

MOC-20B-StGeorge-Australia.doc

[]

[]



TAB J: UNAUTHORIZED MOCs (VOID AB INITIO)

MOC 17 (December 1, 2006) - Korean Rate Reduction Attempt

[MOC 17 provisions]

Critical Evidence:

1. Attempted rates: 1.125% → 0.8125% → 0.375%

1. Harrison signature: ABSENT

1. "NOT AGREED" by Harrison

1. Legal effect: NONE

1. Critical evidence that Defendants knew signatures required but
proceeded without authorization.

MOC 17:

MEMORANDUM OF COMPENSATION

Pursuant to Paragraph 2.1(b) of the Agreement between Global Premier Reinsurance Company, Ltd. And Transamerica Insurance Marketing Asia Pacific Pty. Ltd.

Memorandum effective of and from 31 December, 2005

Country: Republic of Korea

Insurer: LG Insurance Company Ltd.

Reinsurance contract: Reinsurance Agreement between Global Premier Reinsurance Company, Ltd. And LG Insurance Company Ltd. dated 21 September 1999. Monumental Life assumed all liability and obligations effective December 1, 2006.

Payments: In accordance with Paragraph 2.1(b) of this Agreement, Global Premier or Monumental Life, as appropriate, shall pay to IMAP the following:

Percentage of Reinsurance Premium Received and Reinsurance Agreement

------------------------------------------------------------------------ Calendar Year Long Term Short Term --------------------------- --------------------- ---------------------- 2005 2.31% 1.80%

2006 1.67% 1.30%

2007 and later 0.77% 0.60% ------------------------------------------------------------------------

It is understood and agreed that the above shall be applicable only to business sold prior to June 30, 2003.

GLOBAL PREMIER REINSURANCE COMPANY, LTD.

By: Martha McConnell

MONUMENTAL LIFE INSURANCE COMPANY

By: Michael Eubanks

TRANSAMERICA INSURANCE MARKETING ASIA PACIFIC PTY. LTD.

By: David Rekoski

MOC 18 (March 1, 2007) - Further Reduction Attempt

Critical Evidence:

1. Attempted rate: 0.375% (80% reduction)

1. Harrison signature: ABSENT

1. "NOT AGREED" by Harrison

1. Legal effect: NONE

1. Critical evidence that Defendants knew signatures required but
proceeded without authorization.

MOC 18:

MEMORANDUM OF COMPENSATION

Pursuant to Paragraph 2.1(b) of the Agreement between Global Premier Reinsurance Company, Ltd. And Transamerica Insurance Marketing Asia Pacific Pty. Ltd. And Monumental Life Insurance Company

Memorandum effective of and from March 1, 2007

Country: Republic of Korea

Payments: In accordance with Paragraph 2.1(5) of this Agreement, Monumental Life shall pay to Transamerica Insurance Marketing Asia Pacific Pty. Ltd. the following:

----------------------------------------------------------------------- Partner June, 2003 and Thereafter* -------------------- -------------------------------------------------- LG 0.54% of Gross Written Premium

Dong Bu 0.54% of Gross Written Premium

Credit Union 0.54% of Gross Written Premium -----------------------------------------------------------------------

*The dates denoted above correspond to the time in which the business was written.

GLOBAL PREMIER REINSURANCE COMPANY, LTD.

By: Martha McConnell

TRANSAMERICA INSURANCE MARKETING ASIA PACIFIC PTY. LTD.

By: David Rekoski

Monumental Life Insurance Company

By: Michael Eubanks

Significance: These unsigned MOCs prove Defendants knew signature was required but proceeded without authorization, while simultaneously switching to estimates without notification.



TAB K: BACKDATED GPR-TIMAP AMENDMENTS

The Temporal Impossibility

1. Amendment Two (dated March 1, 2007): References non-existent
"Amendment One"

1. Amendment One (dated May 31, 2007): Post-dates Amendment Two that
references it

1. Temporal impossibility proving fabrication.

1. Hidden from Harrison for 14+ years until July 2021

Amendment One (Dated May 31, 2007) [Amendment One provisions]

1. Post-dates Amendment Two that references it

1. Temporal impossibility proves fabrication

1. Never disclosed for 14+ years

1. No authorization for cohort restrictions

Amendment Number One

To Consultant Agreement between Global Premier Reinsurance Company, Limited and Transamerica Insurance Marketing Asia Pacific Pty. Ltd.

This Amendment Number One amends that certain Consulting Agreement dated April 1, 2000 between Global Premier Reinsurance Company. Ltd. ("Global Premier") and Transamerica Insurance Marketing Asia Pacific Pty. Ltd., which was formerly known as JC Penney Insurance Marketing Asia Pacific Pty. Ltd. ("IMAP"). Defined terms in this Amendment Number One shall have the same meaning as defined terms in the Agreement.

WHEREAS, IMAP has entered into an agreement with Transamerica Direct Marketing Asia Pacific Pty. Ltd., as amended ("Marketing Agreement"); and

WHEREAS, said Marketing Agreement sets forth limits in the amount of compensation owed to IMAP based upon compensation paid to a given plan sponsor, and

WHEREAS, the amount of compensation paid to LGC Card was increased pursuant to the terms of Amendment No. 1 to the December 1, 1999 Service Agreement between Transamerica Direct Marketing Korea Ltd and LG Card, Ltd.; and

WHEREAS, pursuant to the terms of the Marketing Agreement, it is necessary to adjust the terms of this Agreement (to reflect the limits in compensation established in the Marketing Agreement).

NOW, THEREFORE, for good and valuable consideration, including the covenants contained herein, the parties agree to amend the Agreement as follows:

1.  The Memorandum of Compensation pertaining to Korea which is attached
to this Agreement is hereby deleted and replaced with the attached document which bears the same title.

2.  Monumental Life Insurance Company ("Monumental Life") assumed all of
the rights and obligations of Global Premier effective December 1, 2006.

3.  All other terms and conditions of the Agreement shall remain in full
force and effect.

This Amendment Number One is effective as of the 31st day of May 2007, with retroactive effect to 2005.

Signed on behalf of:

Global Premier Reinsurance Company, Ltd.

By: Martha McConnell Date: _____________

Monumental Life Insurance Company

By: Michael Eubanks Date: _____________

Transamerica International Marketing Asia Pacific Pty. Ltd.

By: David Rekoski Date: _____________

Amendment Two (Dated March 1, 2007) [Amendment Two provisions]

1. References "Amendment One" that doesn't exist yet

1. Undated signatures

1. Hidden until July 2021

1. No provision for estimate methodology

Amendment Number Two

To Consulting Agreement between Global Premier Reinsurance Company, Limited, Monumental Life Insurance Company, And Transamerica Insurance Marketing Asia Pacific Pty. Ltd.

This Amendment Number Two amends that certain Consulting Agreement dated April 1, 2000 between Global Premier Reinsurance Company, Ltd. ("Global Premier") and Transamerica Insurance Marketing Asia Pacific Pty. Ltd., which was formerly known as JC Penney Insurance Marketing Asia Pacific Pty. Ltd. ("IMAP"). Amendment Number One assigned the responsibility for the payments on the LG insurance business to Monumental Life Insurance Company after December 1, 2006. Defined terms in this Amendment Number Two shall have the same meaning as defined terms in the Agreement.

For good and valuable consideration, including the covenants contained herein, the parties agree to amend the Agreement as follows:

1.  The Memorandum of Compensation pertaining to Korea which is attached
to this Agreement is hereby deleted and replaced with the attached document which bears the same title.

2.  The responsibility for the payments shown below transferred from
Global Premier to Monumental Life Insurance Company for payments beginning after March 1, 2007.

3.  All other terms and conditions of the Agreement shall remain in full
force and effect.

This Amendment Number Two as to the change in rates is effective as of the 1st day of March, 2007.

Signed on behalf of:

Global Premier Reinsurance Company, Ltd.

By: Martha McConnell

Transamerica International Marketing Asia Pacific Pty. Ltd.

By: David Rekoski

Monumental Life Insurance Company

By: Michael Eubanks



TAB L: COMPREHENSIVE BREACH ANALYSIS

The Fundamental Violations

1. Substitution of Estimates for Actuals Without Amendment

Every agreement required:

1. Calculations based on ACTUAL premiums/revenue received

1. Written amendments signed by all parties for any changes

Defendants violated both by:

1. Switching to estimates on July 1, 2005

1. Obtaining ZERO written amendments

1. Concealing from Harrison and Lowry

1. Maintaining concealment for 15+ years

Impact: 75-85% reduction in commissions

2. Fabricated Restricted Cohort Interpretation

During 2021-2024 negotiations, Defendants claimed only specific date-defined cohorts qualified for commission.

Evidence of Fabrication:

1. NO data obtained from insurance companies to support this
interpretation

1. NO systems established in seven years (1998-2005) to track claimed
cohorts

1. Post-hoc justification contradicts plain contract language

1. Contradicts Defendants' own conduct 1998-2005

For detailed analysis of "Business in Force" issues, see Exhibit KAH-6

3. Amendment Requirements Violated Across All Agreements

-------------------------------------------------------------------------- Agreement Amendment Clause Written Amendment for Harrison Changes? Signature? ------------ ---------------- --------------------------- ---------------- Employment Clause 20 NO NO

Consulting Clause 9b NO NO

GPR-TIMAP Section 9.6 NO NO --------------------------------------------------------------------------

4. The Concealment Timeline

1. July 1, 2005: Estimate methodology implemented (concealed)

1. 2005-2020: 15+ years hidden from Harrison and Lowry

1. May 2006: False Marketing Agreement justification (expired 2003)

1. October 2020: First partial admission of "formula-driven" approach

1. July 2021: Unauthorized MOCs disclosed

1. 2021-2024: Fabricated cohort interpretation asserted

1. February 2024: $2 million partial admission payment

Damages Directly Linked to Breaches

Each violation of contractual requirements enabled specific damages:

----------------------------------------------------------------------- Breach Mechanism Damage -------------------------- --------------------- ---------------------- Estimates for Actuals 75-85% reduction $34,150,630 base

No Written Amendments Enabled all changes Entire loss

Cohort Fabrication Artificial Documented losses limitations

Korea Rate Reduction 80% rate cut $13,577,903

Audit Rights Denial Prevented discovery Enabled all breaches -----------------------------------------------------------------------

Total with compound effect: $82,462,286

CONCLUSION

The contractual architecture demonstrates with absolute clarity:

1.  Fundamental Change Without Authorization: Defendants changed the
basis of consideration from actual premiums to estimates without any written amendment, without notification to affected parties, and with active concealment for 15+ years.

2.  Fabricated Interpretations: The "restricted cohort" interpretation
was invented post-hoc during 2021-2024 negotiations, contradicted by Defendants' failure to obtain supporting data or establish tracking systems during the seven years they had to implement such an interpretation if genuine.

3.  Express Amendment Requirements Violated: Every agreement explicitly
required written amendments signed by all parties. Defendants obtained none.

4.  Systematic Concealment: The 15+ year concealment from both Harrison
and similarly situated employee Lowry demonstrates deliberate misconduct rather than good faith disagreement.

5.  Plain Language Controls: The agreements' express language requiring
actual premiums and comprehensive "business in force" coverage defeats all of Defendants' post-hoc justifications.

The Court need only read the plain language of these agreements and observe the complete absence of written amendments to understand that ALL of Defendants' changes were unauthorized, void ab initio, and implemented through deliberate concealment.

For detailed analysis of "Business in Force" interpretation and cohort issues, see Exhibit KAH-6

CERTIFICATE OF EXHIBIT

I, Keith Alan Harrison, certify that this is Exhibit "KAH-2" referred to in my affidavit sworn on [date].

Keith Alan Harrison

Sworn at ______________ this ______ day of __________, 2025

Before me: [Commissioner for Oaths/Notary Public]
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