GLOBAL RESOLUTION AGREEMENT

This Resolution Agreement sets forth the terms and conditions intended to resolve the
ongoing unclaimed property audil that Verus Financial LLC (“Verus™) is conducting of
Prudential Financial, Inc. and its predecessors, successors, and assigns and subsidiaries,
including the Prudential Insurance Company of America, Pruco Life Insurance Company, Pruco
Life Insurance Company of New Jersey, Prudential Retirement Insurance and Annuity Company,
and Prudential Annuities Life Assurance Corporation (formerly known as America Skandia Life
Assurance Corporation) (“Prudential” or the “Company”) on behalf of the states identified in the
attached Schedule A (the “Participating States™).

WHIEREAS, during the course of the audit, Verus, on behalf of the Participating States,
has identified what it considers to be Proceeds that are required to be reported and remitted to the
Participating States;

WHEREAS, the Company disputes that some of the Proceeds identified by Verus should
be considered subject to reporting and remittance to the Participating States;

WHEREAS, the Company has fuily cooperated with the Participating States and Verus
by making its books and records available for examination, and its personnel and agents
available to assist as requested by the Participating States and Verus, and maintains that at all
times relevant to this Agreement, the Company and its officers, directors, employees, agents, and
representatives, acted in good faith and in a manner they believed to be in the best interest of the
Company’s policy holders and contract owners;

WHEREAS, Prudential maintains that it has robust policies and procedures in place to

ensure payment of valid claims to beneficiaries and to report and remit unclaimed property to



Participating States in accordance with each Participating State’s Unclaimed Property (“UP™)
Laws;

WHEREAS, Pruden.tial represents that, in anticipation of a potential demutualization, it
undertook efforts beginning in 1998 to update policyholder information to provide them with
notice of the potential reorganization and, in furtherance of those efforts, hired a vendor to
conduct an extensive address research project through which the addresses for Prudential’s
intermediate and weekly policies (“IWP”) were updated by reference to the Social Security
Death Master File (“DMIF™);

WHEREAS, through this demutualization research, Prudential represents that it
ultimately discovered 26,000 deccased IWP policyholders, and that it paid or remitted to the
states $49 million in death benefits and interest for which no claim had been made previously;

WHEREAS, beginning in 2002, Prudential represents that it undertook an initiative to
systematically cross-check its in-force individual life and individual annuity files against the
DMEF, and created the Prudential claim file for quarterly cross-checks of claims-made against its
various lines of business, resulting in the discovery of over 107,000 previously unreported
individual life and annuity claims and the payment or remittance of approximately $370 million
in death benefits and interest;

WHEREAS, beginning in 2003, Prudential represents that it began periodic checks
against the DMF annual updates of its group life insurance files for which it provided
record-keeping services;

WHEREAS, Prudential represents that it has continued to perform periodic checks, no
less than annually, of its individual life insurance files, individual annuity files, and group life

msurance files for which Prudential provides record-keeping services, against the DMF annual



updates, resulting in the discovery and payment or remittance of certain death benefits for which
no claim had been made previously;

WHEREAS, disputes have arisen between the Parties hereto with regard to the
Company’s obligation to report and remit certain Proceeds pursuant to the Participating States’
UP Laws; and

WHEREAS, the Company denies any wrongdoing or activities that violate any applicable
laws of a Participating State or any other applicable laws and, further, denies any liability related
to the disposition of unclaimed or other property, but in view of the complex issues raised and
the probability that long-term litigation and/or administrative proceedings would be required to
resolve the disputes between the Parties hereto, the Company and the Signatory States desire to
resolve differences between the Parties as to the interpretation and enforcement of UP Laws and
all claims that the Signatory States have asserted:

NOW, THEREFORE, the Partics agree as follows:

1. Definitions. Solely for purposes of this Agreement, capitalized terms have the
meanings set out below:

(a) “Agreement” means the Resolution Agreement entered into among the Signatory

States and the Company, which is also signed by Verus as the authorized third
party auditor for the Signatory States.

(b)  “Annuity Contract” means a fixed or variable annuity contract, other than a

fixed or variable annuity contract issued (1) in connection with an employment-
based plan subject to the Employee Retirement Income Security Act of 1974 or

(2) to fund an employment-based retirement plan where the life insurer is not
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committed by the terms of the annuily contract to pay death benefits to the
beneficiaries of specific plan participants.

“Audit” means the unclaimed property audit that Verus has been conducting on
the Company, on behalf of the Participating States, which Audit is being resolved
with respect to the Signatory States pursuant to this Agreement.

“Beneficiary” means the person or entity entitled to receive Proceeds from a life
insurance policy (including any group life insurance certificate issued thereunder),
Annuity Contract, or retained asset account.

“Company” means Prudential.

“Death Master File” or “DMF” means the Social Security Administration’s
Death Master File.

“Dormancy Period” means the period of years provided for by a Signatory
State’s UP Laws upon the expiration of which the Proceeds must escheat to the
Signatory State.

“Duration of the Audit” means the period concluding upon completion of all
processing related to the last Unclaimed Property Report issued by Verus
pursuant to the terms of this Agreement.

“Effective Date” means the date provided for in Section 2.

“Lead Signatory States” means California, Massachusetts and Pennsylvania.
“Maturity Age” means, for purposes hereof, the age of maturity or age of
endowment set forth in the terms of a life insurance policy. If a life insurance
policy does not specify an age of maturity or age of endowment, Maturity Age

shall mean the limiting age under the life insurance policy. The limiting age of a
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life insurance policy is the terminal age of the mortality table specified in the
policy for calculating reserves and/or non-forfeiture values, or, if the policy does
not reference a mortality table for policy reserves and/or nonforfeiture values,
then the limiting age is the terminal age of the mortality table used in calculating
the cost of insurance for the policy.

“Maturity Date” means the date in an Annuity Contract that annuity payments
are scheduled o begin, unless tﬁe records of the Company indicate that the
Maturity Date has been extended in accordance with the terms of the Annuity
Contract or the Annuity Contract owner has taken action within the Dormancy
Period in respect to the Annuity Contract at issue that is inconsistent with a desire
to annuitize.

“Participating States” means those state agencies identified in the attached
Schedule A.

“Parties” means the Signatory States and the Company; and “Party” shall mean
any one of the Parties.

“Proceeds” means money payable under a life insurance policy, group life
insurance certificate, Annuity Contract, or retained asset account within the Scope
of the Audit.

"Record keeper'' means those circumstances under which the Company obtains
and maintains in its own systems the information necessary to process and to pay
a claim under a group insurance contract (or a line of coverage thereunder),
including information about the insured and beneficiary, coverage eligibility,

benefit amount and premium payment.
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“Scope of the Audit” means all unclaimed property that is required to be reported
and remitted to a Signatory State with respect to life insurance policies, Annuity
Contracts, and retained asset accounts that were in-force at any time during the
period January 1, 1992 through December 31, 2010, regardless of whether they
are currently listed as active, and including, but not limited to, policies identified
as lapsed, expired, matured, remitted, reported and remitted to a Signatory State
(escheated), rescinded, or terminated. Notwithstanding any of the foregoing, the
Scope of the Audit shall exclude: 1) Proceeds payable under a policy provision or
rider covering accidental death; 2) Servicemembers’ and Veterans’ Group Life
Insurance policies established pursuant to federal law, 38 U.S.C. §§ 1965-79, and
retained asset accounts relating to those policies; and 3) Proceeds due under
group life insurance policies (including group life insurance certificates issued
thereunder) for which the Company is not the Record keeper, except for group life
insurance claims received for which the Company, from information in its
administrative systems and/or the group policy claim form, is able to determine
that a benefit is due and is able to determine the benefit amount, but such claims
have not been fully paid or escheated.

“Signatory State” means one or more of the Participating States that have
executed this Agreement.

Unclaimed Property Report (“UPR”) means a report prepared and submitted to
the Company by Verus to identify property that Verus has determined to be
payable to a Signatory State by the Company. The UPRs will be delivered by

Verus according to the formats described in Schedule C.



(u) “UP Laws™ means the Unclaimed Property/Escheat Laws of the Signatory States,
as applicable.
(v) “Verus” means Verus Financial LLC.

2. Effectiveness

A. Effective Date

This Agreement shall not become effective until executed by the Company, the three (3)
Lead Signatory States, and seventeen (17} additional Participating States. The Agreement shall
initially be executed by the Company and Verus, as the authorized third party auditor for the
Participating States, no later than December 9, 2011, followed by the Lead Signatory States, and
seventeen (17) additional Participating States, which shall take place no later than January 27,
2012. The “Effective Date” of this Agreement shall be the date upon which Verus provides
notice to all Parties that this Agreement has been executed by twenty (20) Participating States,
including all of the Lead Signatory States, and the notice shall occur promptly following those
executions. If this Agreement is not signed by the Lead Signatory States and the minimum
required Participating States by January 27, 2012, then the Company shall have the right to opt
out of the Agreement by providing written notice of its intent to exercise this right no later than
February 10, 2012, in which case the Agreement shall not take effect. If the Company does not
exercise its right to opt out of the Agreement pursuant to this section, the Effective Date shall be
February 10, 2012, as to those Participating States that have signed the Agreement by that date.

B. Signatory States

The Signatory States shall be limited to those Participating States set forth on Schedule A
as of the date that the Company executes the Agreement. Participating States identified on
Schedule A may become Signatory States by signing the Agreement at any time prior to the

completion of processing of all UPRs pursuant to Schedule D of this Agreement (subject to the



Company’s right to opt out of the Agreement as set forth above). If any state or jurisdiction not
identified on Schedule A enters into an agreement with Verus for an unclaimed property audit of
the Company prior to the completion of processing of all UPRs pursuant to Schedule D of this
Agreement, then the Company shall offer to resolve the audit by entering into an agreement with
that state or jurisdiction containing the same terms as this Agreement. If the Company enters
into an agreement to resolve an unclaimed property audit conducted by Verus on behalf of an
additional state or jurisdiction, Verus shall not submit to the Company any unclaimed property
reports pursuant to the terms of that agreement until the last group of UPRs provided to the
Company pursuant to Schedule D under this Agreement is reconciled by the Company and
Verus, unless the Company elects to receive those UPRs at an earlier time agreed to between the
Company and Verus.

3. Remittance of Proceeds Payable to Signatory States

A. Proceeds Escheatable By Reason of Death

(i) The following shall be the procedures for reporting and remitting Proceeds
that are escheatable by reason of death.

(i1) Verus will submit UPRs to the Company in accordance with Schedule D
identifying life insurance policies (including group life insurance certificates issued thereunder),
Annuity Contracts, or retained asset accounts where a death has been identified by Verus in
accordance with Schedule B, and for which Verus has determined that Proceeds may be payable.
All UPRs that Verus provides to the Company with respect to life insurance policies (including
group life insurance certificates issued thereunder), Annuity Contracts, or retained asset accounts
shall identify deaths of the Company’s insureds, Annuity Contract owners or annuitants, and
retained asset account owners that Verus has identified in the course of matching the Company’s

records against the DMF. The UPRs will be delivered in the format described in Schedule C.



(i)  Pursuant to Section D herein and Schedule D, Section II, the Company
shall provide Verus with exceptions to the UPR and state the grounds thereof. Where such
grounds are based on documents or data that have not been provided to Verus previously, the
Compan)‘f shall provide such data or documentation within a reasonable time period following
the Company’s response to the UPR, not to exceed ten (10) days. The sole grounds for
exceptions shall be one or more of the following: (a) the individual identified on the UPR is not
dead; (b) the individual is not an insured, eligible to be an insured under a group life insurance
certificate, an annuitant, an Annuity Contract owner, or a retained asset account owner; (¢) the
life insurance policy (including any group life insurance certificate issued thereunder), Annuity
Contract, or retained asset account was not in force upon death; (d) there was no benefit payable
upon death (e.g., the life insurance policy, group insurance certificate, Annuity Contract, or
retained asset account had no value at death or was not payable at death); (¢) a benefit is not
payable due to the application of a relevant contestability period or suicide exclusion period; (f)
the Dormancy Period has not expired; (g) all benefits payable upon death have in fact been
remitted to a Beneficiary or escheated as unclaimed property; (h) a claim for the value of any
benefits payable upon death is in the process of being paid by the Company to a Beneficiary in
accordance with Schedule D; (i) for claims received under non-Record keeper group life
insurance contracts (including group life insurance certificates issued thereunder), the Company
lacks and/or is unable to obtain sufficient information necessary to determine that a life insurance
benefit is due or is unable to determine the benefit amount; (j) all benefits payable upon death
are remittable to a non-Signatory State or are the subject of pending litigation; or (k) the life
insurance policy (including any group life insurance certificate issued thereunder), Annuity

Contract or retained asset account is not within the Scope of the Audit. The Company shall



further provide notice to Verus if it believes the date of death is different than the date of death
provided by Verus if the Company contends such difference affects the Proceeds payable under
the life insurance policy (including any group life insurance certificate issued thereunder),
Annuity Contract, or retained asset account. The list of exceptions shall be provided by the
Company no later than the times specified in Schedule D, Section 1.

(iv)  For purposes of this Section, the Dormancy Period commences upon the
date of death as reflected in the DMI* and expires after the requisite number of years has passed
under the UP Laws of the applicable Signatory State. The running of the Dormancy Period shall
not be tolled for any reason other than: (i) pending litigation to resolve claims to the Proceeds
brought by a person or entity claiming the Proceeds, (i) pending litigation instituted by the
Company to determine whether a benefit is due or to otherwise determine the rightful owner of
the Proceeds including as the stakeholder in an interpleader action intended to resolve a dispute
where more than one claimant has made claim to the Proceeds, or as the moving party in a
declaratory judgment action; or (iii) otherwise as expressly allowed by the Signatory States. In
the event the Dormancy Period has been tolled, the Dormancy Period shall begin to run upon the
termination of the litigation or as expressly allowed by the Signatory States.

(v)  If the Company locates the Beneficiary or the Beneficiary’s authorized
representative before the Proceeds are required to be reported and remitted to a Signatory State
in accordance with Schedule D, the Company will make a writlen notation in its records
indicating the date of the contact, the person contacted, and the address, telephone number or e-

mail address of the contacted person.
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(vi)  Proceeds shall be determined without deduction of any fees other than
those permitted by the Annuity Contract or life insurance policy. Further, the Company agrees
that it will not charge Beneficiaries costs associated with this Agreement.

(a) Proceeds under life insurance policies shall be determined in
accordance with the policy terms as of the date of death, and shall include a reversal of
any amounts deducted from the policy after death, including, but not limited to, amounts
deducted for premium payments, loans, and/or service charges, and of any amounts
added to the policy for interest or dividends. Notwithstanding the above, charges
incurred before the insured’s date of death but accruing after the date of death shali not be
reversed.

(b) Proceeds under Annuity Contracts with a death benefit shall be
determined according to the contract terms, except that: (1) with respect to those Proceeds
that remain in variable annuities, the Company shall determine Proceeds based on the
value of assets maintained in the relevant separate accounts as of the date Proceeds are
remitted to a Signatory State; and (ii) with respect to those proceeds that remain in fixed
annuities, the Company shall determine Proceeds based on the values of the account as of
the date the Proceeds are remitted to a Signatory State.

(©) Proceeds under retained asset accounts shall be the value of the
account as of the date the Proceeds are remitted to a Signatory State.

(vii)  The amount payable to a Signatory State shall include the Proceeds, plus
interest at a rate of three (3) percent compounded annually from the date used to establish the
death benefit values in accordance with Section 3A(vi)(a) and (b) above, or from January 1,

1995, whichever is later. However, interest shall not be payable with respect to the Proceeds of
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retained asset accounts. Witl1 respect to Annuity Coniracts where the death benefit values were
placed in a suspense account or money market account earning less than 3% interest, then
interest representing the difference between 3% and the interest received shall be payable on the
Annuity Contract Proceeds compounded annually from the date the death benefit account values
are established according to the contract terms or {from January 1, 1995, whichever is later. If
any Proceeds are not timely remitted as required under this Agreement, each Signatory State may
seck to enforce the terms of this Agreement or initiate an action to vindicate any rights it may
possess under that Signatory State’s UP Laws for failure to report, remit, or deliver unclaimed
property on a timely basis. In the event an action is brought under a Signatory State’s UP Laws,
nothing contained in this Agreement shall serve as an admission by either party in such action.

B. Proceeds Pavable Upon Maturity Age or Maturity Date

(i) The following shall be the procedures for reporting and remitting Proceeds
that are payable to a Signatory State upon reaching Maturity Age or Maturity Date.

(1)  Verus will submit UPRs to the Company in accordance with Schedule D,
identifying life insurance policies (including any group life insurance certificates issued
thereunder) and Annuity Contracts that Verus has determined have reached Maturity Age or
_Maturity Date, and for which the period of time elapsed since the Maturity Age or Maturity Date
is beyond the Dormancy Period. The UPRs will be delivered in the format described in
Schedule C.

(iif)  Pursuant to Section D herein and Schedule D, Section IT, the Company
shall provide Verus with exceptions to the UPR and state the grounds thereof. Where such
grounds are based on documents or data that have not been provided to Verus previously, the

Company shall provide such data or documentation within a reasonable time period following
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the Company’s response to the UPR, not to exceed ten (10) days. The sole grounds for
exceptions shall be one or more of the following: (a) the life insurance policy (including any
group insurance certificate issued thereunder) or Annuity Contract had not reached the Maturity
Age or Maturity Date; (b) the policy, the group life insurance certificate, or Annuity Contract
was not in force upon the Maturity Age or Maturity Date; (c) there was no benefit payable upon
the Maturity Age or Maturity Date (e.g., the policy, group life insurance certificate, or Annuity
Contract had no value at the Maturity Age or Maturity Date, the policy, group life insurance
certificate, or Annuity Conitract had been surrendered, the Maturity Date had been extended, the
Annuity Contract owner or annuitant has taken affirmative action inconsistent with a desire to
annuitize, or the policy, group life insurance certificate, or Annuity Contract was not payable at
the Maturity Age or Maturity Date); (d) the Dormancy Period has not expired; (¢) the value of
any Proceeds payable upon the Maturity Age or Maturity Date has in fact been remitted to the
Beneficiary or escheated as unclaimed property; (f) the value of any Proceeds payable upon the
Maturity Age or Maturity Date is remittable to a non-Signatory State or is the subject of pending
litigation; and/or (g) the terms of the Annuity Contract provide for an immediate forced
annuitization at the Maturity Date and the Annuity Contract has been annuitized. The Dormanéy
Period shall not be deemed to have expired with respect to Proceeds if the Company has
documented contact with the Beneficiary, Annuity Contract owner, annuitant, or the legal
representative thereof, within the Dormancy Period regarding the policy or contract, including a
request by the Beneficiary, Annuity Contract owner, annuitant, or the legal representative
thereof, to change the designation of a Beneficiary, Annuity Contract owner or annuitant; a non-
automated request to reallocate the value of a policy or Annuity Contract among variable

investment options; or a non-automated request to renew or change a fixed interest guarantee
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period under the policy or Annuity Contract. The Company shall further provide notice to Verus
if it has determined that the Maturity Age or Maturity Date is different than the Maturity Age or
Maturity Date provided by Verus if the Company contends such difference affects Proceeds
under the policy or Anpuity Contract. The list of exceptions shall be provided by the Company
no later than the time specified in Schedule D, Section II.

(iv)  For purposes of this Section, the Dormancy Period commences upon the
Maturity Age or Maturity Date of the policy, group life insurance certificate, or Annuity
Contract. The running of the Dormancy Period shall not be tolled for any reason other than: 1)
documented contact with a Beneficiary, or the legal representative thereof; 2) pending litigation
to resolve claims to the Proceeds brought by a person or entity claiming the Proceeds; 3) pending
litigation instituted by the Company to determine whether a benefit is due or to otherwise
determine the rightful owner of the Proceeds including as the stakeholder in an interpleader
action intended to resolve a dispute where more than one claimant has made claim to the
Proceeds or as the moving party in a declaratory judgment action; or 4) otherwise expressly
allowed by the Signatory States. In the event the Dormancy Period has been tolled due to
institution of litigation, the Dormancy Period shall begin to run upon the termination of the
litigation or as expressly allowed by the Signatory States.

(v)  If the Company locates the Beneficiary or the Beneficiary’s authorized
representative before the Proceeds are required to be reported and remitted to a Signatory State
in accordance with Schedule D, the Company will make a written notation in its records
indicating the date of the contact, the person contacted, and the address, telephone number or e-

mail address of the contacted person.
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(vi)  Proceeds shall be determined without deduction of any fees other than
those permitied by the confract. The Company agrees that it will not charge Beneficiaries costs
associaled with this Agreement.

(vii)  Proceeds remitted by the Company to a Signatory State under an Annuity
Contract shall include the current account value of the Annuity Contract as determined by the
Company as of the date the Proceeds are remitted to a Signatory State or the Beneficiary. For
purposes hereof, the Company shall calculate the account value as follows: (a) for a variable
Annuity Contract, based on the value of assets held in the underlying separate account, and (b)
for a fixed Annuity Contract, based on the account value, inclusive of any interest credited by the
Company to the account value. Upon remitiance, the Company shall have no further obligation
to escheat Proceeds under the Annuity Contract.

(viii) All Proceeds of a life insurance policy or group life insurance certificate
upon reaching Maturity Age shall be determined by the Company in accordance with the terms
of the policy, or certificate, as appropriate, and interest shall be added to Proceeds due to the
Signatory States from the later of the Maturity Age or January 1, 1995, at the interest rate of
three (3) percent compounded annually. If any Proceeds are not timely remitted as required
under this Agreement, each Signatory State may seck to enforce the terms of this Agreement or
initiate an action to vindicate any rights it may possess under that Signatory State’s UP Laws for
failure to report, remit, or deliver unclaimed property on a timely basis, In the event an action is
brought under a Signatory State’s UP Laws, nothing contained in this Agreement shall serve as

an admission by either party in any such action.
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C. Proceeds in Retained Asset Accounts

(1 For all situations not otherwise governed by the provisions set forth in
Section 3.4, the following shall be the procedures for reporting and remitting Proceeds payable
from retained asset accounts to a Signatory State.

(i1)  Verus will submit UPRs to the Company in accordance with Schedule D,
identifying dormant retained asset accounts that Verus has determined may be payable. The
UPRs will be delivered in the format described in Schedule C.

(iii)  Pursuant to Section D herein and Schedule D, Section II, the Company
shall provide Verus with exceptions to the UPR and state the grounds thereof. Where such
grounds are based on documents or data that have not been provided to Verus previously, the
Company shall provide such data or documentation within a reasonable time period following
the Company’s response to the UPR, not to exceed ten (10) days. The sole grounds for
exceptions shall be one or more of the following: (a) the owner of retained asset account
identified in the UPR has taken affirmative action in respect to the account that is inconsistent
with abandonment (automatic financial or administrative transactions, other than automated
deposits or withdrawals prearranged by the account owner, and/or the non-receipt by the
Company of returned mail shall not constitute “affirmative action” for this purpose, except to the
extent that the Signatory State’s UP Laws specifically recognize that such activity is sufficient to
prevent property from being presumed abandoned); (b) the Dormancy Period has not expired;
and/or (c) the value of the retained asset account has in fact been remitted to the owner or
escheated as unclaimed property. The list of exceptions shall be provided by the Company no
later than the time specified in Schedule D, Section II. For purposes of this Section, the

Dormancy Period shall not be deemed to have expired with respect to Proceeds of a retained
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asset account if the Company has documented contact with the owner within the Dormancy
Period.

(iv)  If the Company locates the owner before the account is required to be
reported and remitted to a Signatory State in accordance with Schedule D, the Company will
make a notation in its records indicating the date-of the contact, the person contacted, and the
address, telephone number or e-mail address of the contacted person. The Company’s contact
with the account owner in the manner described above will result in the account not being
subject to reporting and remittance in accordance with Schedule D.

(V) FFor purposes of this Section, the Dormancy Period commences upon the
date of the most recent non-automatic financial or administrative transaction or other contact
with the owner that is documented in the books and records of the Company.

(vi)  Proceeds under retained asset accounts shall be the value of the account as
of the date the Proceeds are remitted to a Signatory State or the Beneficiary. Proceeds shall be
determined without deduction of any fees other than those permitted by the contract. The
Company agrees that it will not charge Beneficiaries costs associated with this Agreement. If
any Proceeds are not timely remitted as required under this section of the Agreement, each
Signatory State may seek to enforce the terms of this Agreement or initiate an action to vindicate
any rights it may possess under that Signatory State’s UP Laws for failure to report, remit, or
deliver unclaimed property on a timely basis. In the event an action is brought under a Signatory
State’s UP Laws, nothing contained in this Agreement shall serve as an admission by either party

in any such action.
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D. Resolving Disputes Regarding Exceptions to Unclaimed Property
Reports

(1) The following shall be the procedures for resolving disputes regarding any
exceptions to the UPRs that the Company provides to Verus.

(ii)  If Verus disputes an exception, Verus shall provide notice to the Company
within the time specified in Schedule D, Section 11, and the notice shall be accompanied by the
Company’s list of exceptions.

(iii)  If Verus provides notice to the Company that it disputes an exception, then
Verus and the Company shall meet to resolve the dispute and conclude the dispute resolution
process within the time specified in Schedule D, Section I1.

(iv)  If there is no agreement after Verus and the Company meet, Verus shall
provide notice to a Signatory State of the failure to reach agreement on the exception within the
time specified in Schedule D, Section II. The exceptions shall then be referred for a
determination of the Signatory State pursuant to that State’s laws.

(v}  Verus shall provide notice to a Signatory State of all exceptions the
Company has taken to a UPR and as to which Verus has agreed that no Proceeds are payable.
Such determinations as to previously disputed UPRs shall be final and binding as to the Parties.

E