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IN THE UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF PENNSYLVANIA

JAMES A. MEHLING, et al.,
No. 99-CV-5417 (BWK)
Plaintiffs,

V.
' CLASS ACTION
NEW YORK LIFE INS. CO,, etal,,

Defendants.

ORDER WITH RESPECT TO NOTICE AND HEARING
ON PROPOSED CLASS ACTION SETTLEMENT

AND NOW, this day of , 2007, upon consideration of (1) Plaintiffs’
Unopposed Motion and Supporting Memorandum for Entry of Order with Respect to Notice and
Hearing on Proposed Class Action Settlement and for Certification of Revised Settlement Class
(“Motion™); (2) the Class Action Settlement Agreement and the exhibits annexed thereto, dated
, 2007 (the “Settlement Agreement’), executed on behalf of all Plaintiffs and all Defendants; and
(3) all prior proceedings in the above-captioned case; and inasmuch as a hearing on the proposed
settlement is necessary;

Now, therefore, upon the application of Plaintiffs and with the concurrence of
Defendants, it is hereby ORDERED as follows:

1. To the extent defined in the Settlement Agreement, the terms in this Order shall
have the meanings set forth therein.

2. Plaintiffs’ Motion for preliminary approval of the proposed settlement is

GRANTED. The terms of the Settlement Agreement, and the proposed settlement provided for




Case 2:99-cv-05417-BWK  Document 134-3  Filed 08/20/2007 Page 3 of 56

therein, are preliminarily approved, subject to further consideration at the Settlement Hearing
described at Paragraph 16 of this Order.

3. On November 1, 2001, the Court issued a Stipulated Order, pursuant to Rule
23(b)(1) and (b)(2) of the Federal Rules of Civil Procedure, granting class certification to a class
consisting substantially of the Pension Plans Flaintiffs and the 401(k) Plans Plaintiffs and
appointing the Named Plaintiffs as class representatives and their counsel as Class Counsel.

4. Based on additional information, and in contemplation of the proposed settlement,
the Settlement Agreement calls for certification of a Settlement Class which represents a
modification of the definition of the class certified by the Stipulated Order dated November 1,
2001.

3. Upon consideration of the Motion for Certification of Settlement Ciass, and the
entire record herein, the Court GRANTS the motion, finding that this action may proceed as a
class action for settlement purposes only consisting of the following individuals:

(a) All persons, other than Defendants, who were participants as of December 31,

2005 in the New York Life Insurance Company Pension Plan or the Nylic

Retirement Plan, including (i) beneficiaries of deceased participants who, as of

December 31, 2005, were receiving benefii payments or will be entitled to receive

benefit payments in the future, and (ii) alternate payees under a Qualified

Domestic Relations Order who, as of December 31, 2005, were receiving benefit

payments or will be entitled to receive benefit payments in the future; and (b) all

persons, other than Defendants, who have been participants or beneficiaries in

either the New York Life Insurance Company Employee Progress Sharing

Investment Plan or the New York Life Insurance Company Agents Progress

Sharing Investment Plan and had account balances in either plan at any time

between January 1, 1994 and December 31, 2005.

6. The Settlement Class meets the requirements of Federal Rule of Civil Procedure
23(a) in that:

a) There are in excess of 30,000 members of the Seitlement Class, making

joinder of all members impracticable;
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b) The claims asserFed by Plaintiffs, on behalf of themselves and on behalf of
the proposed class, present numerous common questions of law and fact;

c) Named Plaintiffs Lee A. Bowers and Frances B. Maane are members of
the Settlement Class and their claims are typical of the claims which would be prosecuted on
behalf of the members of the Settlement Class; and

d) Named Plaintiffs and their counsel will fairly and adequately protect the
interests of the Settlement Class.

7. The Settlement Class also meets the requirements of Federal Rule of Civil
Procedure 23(b)(1) and Rule 23(b)(2) in that:

a) The claims asserted on behalf of the Settlement Class relate to the
statutory standards of conduct of fiduciaries of é;uployee pension benefit plans governed by
ERISA, which must be administered in a uniform manner;

b) There is a risk that adjudications of individual claims on a non-class basis
either would establish incompatible standards of conduct for Defendants, thus warranting
certification under Rule 23(b)(1)(A), or would, as a practical matter, be dispositive of the
interests of other members of the proposed class or substantially impair or impede their ability to
protect their interests, thus warranting certification under Rule 23(b)(1)(B); and

c) Defendants are alleged to have acted or refused to act on grounds
generally applicable to all members of the proposed Settlement Class, making appropriate final
class-wide declaratory and injunctive relief, thus warranting certification under ‘Rﬁ[e 23(L)(2).

8. The following additional factors support and warrant class certification:
a) The questions of law and fact common to the class members predominate

over any questions affecting only individual members;
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b) A class action is superior to other methods available for the fair and
efficient adjudication of the controversy in that it avoids a potential for a multiplicity of suits and
the individual claims are not so large as to make individual litigation financially feasible;

c) No other class members have filed actions to adjudicate the claims raised
in this action and there is no demonstrable interest of members of the class in individually
controlling the prosecution of separate actions;

d) There is no other pending litigation concerning the issues raised by this
action, and class treatment is the superior manner for resolution of these claims; and

€) There is no need to apply differing state law standards because Plaintiffs’
claims are governed exclusively by uniform federal law.

0. In light of the foregoing findings and conclusions, the Settlement Class is hereby
certified pursuant to Federal Rule of Civil Procedure 23(b)(1) and 23(b)(2). Consistent with this
form of certification, all members of the Settlement Class are mandatory members and they may
not opt-out of or exclude themselves from the Settlement Class.

10.  Named Plaintiffs Lee A. Bowers and Frances B. Maane are hereby appointed as
the representatives of the Settlement Class. Attorneys Eli Gottesdiener, Marc I. Machiz, and

Alan M. Sandals are hereby appointed as counsel for the Settlement Class pursuant to Rule

23(g)(1).
11.  In accordance with the terms of the Settlement Agreement, as soon as practicable
after the entry of this Order, but in no event later than , 2007, Class Counsel shall cause

to be mailed by first class mail the Notice of Proposed Settlement of Class Action and Settlement
Hearing (the “Seftlement Notice™) and the Foimier 401(k) Plans Plaintiffs Claim Form, in

substantially the same form as those annexed to the Settlement Agreement as Exhibits 3-4. The

3/22/2007 2:54 PM
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|
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Settlement Notice shall be sent to all members of the Settlement Class. The Former 401(k) Plans
Plaintiffs Claim Form shall be sent to each 40/ (k) Plans Plaintiff who no longer maintained an
account balance in either of the 401(k) Plans as of the date of the Mailing Information List for
the Settlement Notice, and shall advise the recipient that he or she must file a completed Former
401(k) Plans Plaintiffs Claim Form by , 2007 in order to be considered eligible to
participate in the distribution pursuvant to the Plan of Allocation set forth in the Settlement
Agreement. These mailings should be directed to.the last known address of the Settlement Class
members as provided by the Company, unless an updated address is obtained by the Settlement
Administrator through its efforts to verify last known addresses provided by the Company. The
Settlement Administrator shall use its best efforts to locate any Plaintiff whose Settlement Notice
is returned and re-mail such notice. In addition, not later than ten (10) business days after the
mailing of the Settlement Notice, Class Counsel shall cause to be published one time, in a
weekday national edition of USA Today, the Publication Notice, in substantially the same form
as that annexed to the Settlement Agreement as Exhibit 5, and establish and maintain a toll-free
telephone number, in accordance with the procedures set forth in Paragraph 2.5(d) of the
Settlement Agreement.

12, On or before , 2007, Class Counsel shall serve and file a sworn
statement evidencing compliance with the provisions of paragraph 11 of this Order concerning
the mailing of the Seztlement Notice and the publication of the Publication Notice.

13.  Notice to the members of the Settlement Class as provided in compliance with the
;;,orovisions set forth in Paragraph 11 above is hereby found to be the best notice practicable under
the circumstances, and constitutes due and sufficient notice, in full compliance with the notice

requirement of Rule 23(c)(2) and 23(e) of the Federal Rules of Civil Procedure.

3/22/2007 2:54 PM
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14.  For purposes of effectuating the notice provided for in paragraph 11, Class
Counsel or their agent shall lease and maintain a post office box in the name of the litigation for
the receipt of all responses to the mailed Settlement Notice and Publication Notice, and shall
preserve all entries of appearance, statements, inquiries, objections and any and all other written
communications from members of the Settlement Class, their nominees or any other person in
response to said Notices until further order of the Court. On or before , 2007, Class
Counsel! shall file with the Court copies of any entries of appearance and statements in support of
or opposition to the proposed settlement, or their fee and expense request, proposed
Administrative Expenses or compensation to Named Plaintiffs which are received and furnish
copies thereof to counsel for Defendants.

15. Class Counsel shall file with the Court, serve, and post on the settlement website
their Motion for Final Approval of the Proposed Settlement, and their Petition for an Award of
Attorneys’ Fees and Reimbursement of Expenses, on or before s 2607.

16.  Pursuant to Rule 23(e), F.R.Civ.P, a hearing (the “Settlement Hearing”) shall be
held before the undersigned at M., on , 2007, in the United States
Courthouse, Courtroom 15-B, U.S. District Court for the Eastern District of Pennsylvania, 601
Market Street, Philadelphia, PA, to determine the fairness, reasonableness and adequacy of the
proposed settlement, the dismissal with prejudice of the Released Claims of the members of the
Settlement Class, and the requests of Class Counsel for an award of attorneys’ fees and
reimbursement of expenses, proposed Administrative Expenses or compensation to Named
Plaintiffs.

17.  Any member of the Settlement Class may appear at the Settlement Hearing, in

person or by counsel, and be heard to the extent allowed by the Court in support of, or in

3/22/2007 2:54 PM
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opposition to, the fairness, reasonableness and adequacy of the proposed settlement, the
requested award of attorneys’ fees and reimbursement of expenses, proposed Administrative

Expenses and/or the requested award of compensation to Named Plaintiffs; provided, however,

that no person will be heard in opposition to the proposed settlement and, if approved, the
judgment and other orders to be entered thereon, or to the requested award of attorneys’ fees and
reimbursement of expenses or proposed Administrative Expenses or the award of compensation
to Named Plaintiffs, and no papers or briefs submitted by any such person will be accepted or
considered by the Court unless such person: (a) has filed with the Clerk of Court, so as to be
postmarked on or before , 2007, at the post office box referred to in paragraph 14, a
written notice of such person’s intention to appear together with a written statement that
indicates the specific basis for such opposition along with any supporting documentation, and,
(b) has served, so as to be postmarked on or before , 2007, copies of such notice of
intention to appear, statement, and documentation together with copies of any other papers or
briefs which such person files with the Court, either in person or by mail upon (1) Alan M.
Sandals, Esquire, Sandals & Associates, P.C., One South Broad Street, Suite 1850, Philadelphia,
PA 19107, co-counsel for Plaintiffs, and (2) Michael L. Banks, Esquire, Morgan, Lewis &
Bockius, LLP, 1701 Market Street, Philadelphia, PA 19103, co-counsel for Defendants.

18.  The Court expressly reserves its right to adjourn the Settlement Hearing from time
to time without further direct notice to the members of the Settlement Class.

19. Pending final determination of whether the settlement embodied in the Settlement
Agreement should be approved, no Plaintiff may directly, representatively, or in any other
capacity, commence any action or proceeding in any court or tribunal asserting any of the

Released Claims against the Defendants, the Relaied Parties or the Plans.

3/22/2007 2:34 PM
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20.  In the event that the Settlement Agreement is cancelled or terminated pursuant to
Paragraph 6.6 of the Settlement Agreement, then (a) this Preliminary Order shall be rendered
null and void and shall be vacated and of no further force or effect, without prejudice to any
party, and Plaintiffs and Defendants shall be deemed to have reverted to their respective statuses
prior to the execution of the Settlement Agreement, and they shall proceed in all.respects as if the
Settlement Agreement had not been executed and the related orders had not been entered,
preserving in that event all of their respective claims and defenses in the Action and (b) Class
Counsel and Defendants’ Counsel shall within five (5) business days of the settlement
termination date, provide the Escrow Agent identified in the Parties’ Escrow Agreement, with a
fully executed written notice directing the Escrow Agent to release immediately all monies in the
Escrow Fund exclusively to the Company (or any other entity identified by the Company for this
purpose), excluding (i) any amounts designated in such notice up to a maximum of $100,000 as
having been paid or having been incurred and remaining to be paid as Administrative Expenses
pursuant to Paragraphs 2.5(e) and 4.1 of the Settlement Agreement, and (ii) any Taxes and Tax
Expenses specified in such notice as };aving been paid or having been incurred and remaining to
be paid on the income on the Escrow Fund prior to release which are to be paid from the Escrow
Fund prior to release by the Escrow Agent.

21. Without further order of the Court, the Parties may agree to reasonable extensions

of time to carry out any of the provisions of the Settlement Agreement.

BY THE COURT:

BRUCE W. KAUFFMAN, J.

3/22/2007 2:54 PM
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IN THE UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF PENNSYLVANIA

JAMES A. MEHLING, et al.,
No. 99-CV-5417 (BWK)
Plaintiffs,

V.
CLASS ACTION
NEW YORK LIFE INS. CO,, et al,,

Defendants.

ORDER AND FINAL JUDGMENT APPROVING SETTLEMENT

A hearing having been held before this Court on , 2007, pursuant to this Court’s
Preliminary Order dated , 2007 (the “Preliminary Order”), upon the Class Action
Settlement Agreement and the exhibits annexed thereto, dated March  , 2007 (the “Settlement
Agreement”), filed in the above-captioned action; the Court having determined that due notice of
the proposed settlement and of that hearing was given to all members of the Settlement Class (as
that term is defined in the Settlement Agreement and as certified by this Court in the Preliminary
Order) whose interests are affected by the proposed seftlement in accordance with the
Preliminary Order;, the respective parties having appeared by their attorneys of record at the
hearing; all members of the Sertlement Class having been given due notice of their rights and an
opportunity to be heard and to present their legal and factual arguments in opposition to approval
of the Settlement Agreement including the proposed Plan of Allocation for settlement proceeds,
the request of Class Counsel for an award of attorneys’ fees and reimbursement of expenses, for

an award or other approval of Administrative Expenses incurred or anticipated, and for an award
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of special payments to named plaintiffs; and the entire matter of the proposed settlement having

been heard and considered by the Court;

IT IS ORDERED, ADJUDGED AND DECREED THIS DAY OF
, 2007 AS FOLLOWS:
1. To the extent defined in the Settlement Agreement, the terms in this Order shall

have the meanings set forth therein.

2. The Notice of Proposed Settlement of Class Action and Settlement Hearing (the
“Settlement Notice™) was mailed by first class mail on or about , 2007, in
accordance with the Preliminary Order, to all members of the Settlement Class \;ﬁo could be
identified with reasonable effort at their last known addresses. The Publication Notice was
published in the national edition of US4 Today on ) , 2007.

3. The Court determines pursuant to Rﬁie 23(c){(2) and 23(e) of the Federal Rules of
Civil Procedure that the form and method of notifying members of the Settlement Class through
mailing of the Settlement Notice and Publication Notice constitute the best notice practicable
under the circumstances, and that duc and sufficient notice of the proposed settlement, the
Settlement Hearing and the rights of all members of the Settlement Class has been provided. The
Court further determines that such notice meets all requirements of due process; and that all
members of the Settlement Class are bound by the Order and Final Judgment entered herein.

4. Pursuant to Rule 23(e), the Settlement Agreement and the terms thereof, including
the Plan of Allocation and the terms thereof, are finally approved and confirmed as being fair,
reasonable and adequate as to the Plans and all members of the Settlement Class, for the reasons
stated in the papers filed by the parties and stated on the record at the Settlement .Hearing. The

Court finds and hereby confirms that there are no other agreements which have been made in

3/22/2007 255 PM
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connection with the settlement. The Parties are hereby directed to take the necessary steps to
effectuate the terms of the Settlement Agreement.

5. This action, and all claims asserted in the Revised Third Amended Complaint
(with the exception of Mehling’s Individual Claihs) whether asserted by Named Plaintiffs on
their own behalf or on behalf of the Settlement Class, or derivatively to secure relief for the
Plans, are hereby dismissed with prejudice, without additional costs to any of the Parties other
than as provided for in the Settlement Agreement. As of the Effective Date of Settlement, each
Named Plaintiff and each member of the Seftflement Class shall be (i) conclusively deemed to
have, and by operation of this Order shall have, fully, finally and forever settled, released,
relinquished, waived and discharged each Defendant and the Related Parties from all Released
Claims (as defined in Paragraphs 1.39 and 5.1 through 5.4 of the Settlement Agreement), and (ii)
barred from suing any Defendant or any of the Related Parties in any action or proceeding
alleging any of the Released Claims, even if any Named Plaintiff or member of the Settlement
Class may thereafter discover facts in addition to or different from those which the Named
Plaintiffs and the members of the Settlement Class now know or believe to be true with respect
to the Action and the Released Claims, whether or not such Named Plaintiffs and members of the
Settlement Class have executed and delivered a Former 401(k) Plan Plaintiffs Claim Form, filed
an objection to the settlement embodied in the Settlement Agreement or to any application by
Class Counsel for an award of Attorneys’ Fees and Expenses, or the objections or claims for
distribution of such Named Plaintiffs and members of the Sertlement Class have been or later are
approved or allowed. In addition, as of the Effective Date of Settlement each of the Plans shall
be (i) conclusively deemed to have, and by operation of this Order shall have, fully, finally and

forever settled, released, relinquished, waived and discharged each Defendant and the Related

3/22/2007 2:55 PM
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Parties from all Released Claims, and (ii) barred from suing any Defendant or any of the Related
Parties in any action or proceeding alleging any of the Released Claims, even if the Pians may
thereafter discover facts in addition to or different from those which the Plans now know or
believe to be true with respect to the Action and the Released Claims.

6. The Court having considered the application of Class Counsel for an award of
attorneys’ fees and reimbursement of expenses out of the Gross Settlement Fund, the Court
hereby grants the application and awards to Class Counsel out of the Gross Settlement Fund

attorneys’ fees in the amount of $ - and reimbursement of expenses in the

amount of § . The Court also hereby approves and awards to each of the

two Named Plaintiffs special payments in consideration of their efforts benefiting all Settlement
Class members. The amount of the special payment to Named Plaintiff Bowers is $

and the special payment to Named Plaintiff Maane is $

These payments shall be in addition to the sums that each Named Plaintiff is entitled to receive
under the terms of the Plan of Allocation. These awards of fees and expenses and special
payments to the Named Plaintiffs shall be paid from the Gross Settlement Fund within five (5)
business days of the Effective Date in the manner provided in the Settlement Agreement. These
awards will include a pro rata share of interest earned on the settlement fund frqm the date of this
Order until the date the awards are paid out. The Court also hereby approves the payment from
the Gross Setilement Fund of Administrative Expenses previously incurred or paid in connection

with notice and administration of the settlement in the amount of § and

hereby approves a reserve in the total amount of § for payment of future

anticipated Administrative Expenses.

3/2272007 2:55 PM
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7. The Court hereby approves of the establishment of the Gfoss Settlement Fund
described in Paragraphs 1.24 and 4.1 of the Settiement Agreement and, in particular, approves of
its treatment as a “qualified settlement fund” within the meaning of Treas. Reg. § 1.468B-1(a).

8. The costs and expenses, including the payment of taxes or tax withholdings,
associated with the investment of the Gross Sertlement Fund and/or the administration of the
Settlement Agreement, including the Plan of Allocation, shall be paid pursuant to the terms of the
Settlement Agreement.

g In the event that the Settlement Agreement is cancelled or terminated pursuant to
Paragraph 6.6 of the Settlement Agreement, then (a) this Order and Final Judgment shall be
rendered null and void and shall be vacated and of 1o further force or effect, without prejudice to
any party, and Plaintiffs and Defendants shall be deemed to have reverted to their respective
statuses prior to the execution of the Settlement Agreement, and they shall proceed in all respects
as if the Settlement Agreement had not been executed and the related orders had not been
entered, preserving in that event all of their respective claims and defenses in the Action and (b)
Class Counsel and Defendants’ Counsel shall provide the Escrow Agent, within five (5) business
days of the settlement termination date, with a fully executed written notice directing the Escrow
Agent to release immediately all monies in the Escrow Fund exclusively to Defendant New York
Life Insurance Company (or any other entity identified Iby the Company for this purpose),
excluding (i) any amounts designated in such notice up to a maximum of $100,000 as having
been paid or having been incurred and remaining to be paid as Administrative Expenses pursuant
to Paragraphs 2.5(¢) and 4.1 of the Settlement Agreement, and (ii) any Taxes and Tax Expenses

specified in such notice as having been paid or having been incurred and remaining to be paid on
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the income on the Escrow Fund prior to release which are to be paid from the Escro.w Fund prior
to release by the Escrow Agent.

10.  Without further order of the Court, the Parties may agree to reasonable extensions
of time to carry out any of the provisions of the Setilement Agreement.

11. The Parties, including the members of the Settiement Class, submit to, and the
Court shall retain, continuing jurisdiction of this matter for the purposes of consummating,
implementing, and enforcing the Settlement Agreement and the terms of this Order and Final
Judgment, resolving any disputes that may arise in accordance with the procedures set forth in
Paragrap;h 6.5 of the Settlement Agreement, and entering any further orders as may be necessary
and appropriate, in each case without affecting the finality of this Order and Final Judgment.

12 The Clerk of the Court is directed to enter this Order and Final Judgment as a
final judgment and dismissal with prejudice with respect to each Named Plaintiff and each
member of the Settlement Class pursuant to Rule 41(a)(2), Fed. R. Civ. P. The Court’s
reservation of continuing jurisdiction pursuant to the preceding paragraph shall not affect in any
way the finality of this Order and Final Judgment.

BY THE COURT:

BRUCE W, KAUFFMAN, J.

3/22/2007 2:55 PM




Case 2:99-cv-05417-BWK  Documen t134-3  Filed 08/20/2007  Page 17 of 56

SETTLEMENT AGREEMENT

EXHIBIT 3



Case 2:99-cv-05417-BWK  Document 134-3  Filed 08/20/2007 Page 18 of 56

IN THE UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF PENNSYLVANIA

JAMES A. MEHLING, et al.,

No. 99-CV-5417 (BWK)
Plaintiffs,

V.
CLASS ACTION
NEW YORK LIFE INS. CO,, et al.,

Defendants.

NOTICE OF PROPOSED SETTLEMENT
OF CLASS ACTION AND SETTLEMENT HEARING

TO: (1) NEW YORK LIFE INSURANCE COMPANY PENSION PLAN PARTICIPANTS: All
persons, other than Defendants, who were participants as of December 31, 2005 in the
New York Life Insurance Company Pension Plan or the Nylic Retirement Plan
(referred to later as “the Pension Plans”) (including beneficiaries of deceased
participants who, as of December 31, 2005, were receiving benefit payments or will be
entitled to receive benefit payments in the future, and alternate payees under a Qualified
Domestic Relations Order who, as of December 31, 2005, were receiving benefit
payments or will be entitled to receive benefit payments in the future); and

(2) NEW YORK LIFE INSURANCE COMPANY 401(k) PLAN PARTICIPANTS:
All persons, other than Defendants, who have been participants or beneficiaries in either
the New York Life Insurance Company Employee Progress Sharing Investment
Plan (“EPSI”) or the New York Life Insurance Company Agents Progress Sharing
Investment Plan (“APSI”) (referred to later collectively as “the 401(k) Plans”) and
had account balances in either plan at any time between January 1, 1994 and December
31, 2005.

PLEASE READ THIS ENTIRE NOTICE CAREFULLY. THE COURT PROCEEDINGS
DESCRIBED IN THIS NOTICE WILL AFFECT YOUR RIGHTS IF YOU ARE A MEMBER OF THE
SETTLEMENT CLASS AS DEFINED ABOVE BY THE COURT.

IF YOU ARE A MEMBER OF THE SETTLEMENT CLASS WHO PREVIOUSLY HAD AN
ACCOUNT BALANCE IN ONE OF THE 401(k) PLANS, BUT YOU DO NOT CURRENTLY HAVE AN
ACCOUNT BALANCE IN EITHER OF THE 401(k) PLANS (LE., YOU NO LONGER HAVE MONEY
IN EITHER AN EPSI OR APSI ACCOUNT) AND YOU WANT TO RECEIVE THE FINANCIAL
BENEFITS OF THE SETTLEMENT RELATING TO THE 401(k) PLANS, YOU MUST COMPLETE
AND SUBMIT THE CLAIM FORM ACCOMPANYING THIS NOTICE BY FIRST CLASS MAIL
POSTMARKED BY , 2007 OR YOU WILL LOSE THE OPPORTUNITY TO SHARE IN
THE FINANCIAL BENEFITS OF THE SETTLEMENT (IF APPROVED) RELATING TO THE 401(k)
PLANS.

3/23/2007 2:33PM
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IF YOU ARE A MEMBER OF THE SETTLEMENT CLASS WHO HAS HAD AN ACCOUNT
BALANCE IN ONE OF THE 401(k) PLANS BEFORE JANUARY 1, 2006 AND YOU CURRENTLY
HAVE AN ACCOUNT BALANCE IN EITHER 401(k) PLAN (LE., YOU STILL HAVE MONEY IN
EITHER AN EPSI OR APSI ACCOUNT), YOU DO NOT HAVE TO SUBMIT A CLAIM FORM TO
SHARE IN THE FINANCIAL BENEFITS OF THE SETTLEMENT (IF APPROVED) RELATING TCO
THE 401(k) PLANS.

NOT ALL MEMBERS OF THE SETTLEMENT CLASS WILL BE ELIGIBLE TO SHARE IN THE
SETTLEMENT PROCEEDS. CLASS MEMBERS WHO ARE ELIGIBLE TO RECEIVE SETTLEMENT
DISTRIBUTIONS ARE DESCRIBED IN SECTION 1V.20 (PAGE __ BELOW). SETTLEMENT
DISTRIBUTIONS TO ELIGIBLE CLASS MEMPFRS WILL OCCUR ONLY AFTER COURT
APPROVAL OF THE SETTLEMENT BECOMES FINAL AS DESCRIBED IN SECTION V.23 (PAGE
__BELOW). '

I PURFPOSE OF THIS NOTICE

This Notice is being sent to you by order of the United States District Court for the Eastern District
of Pennsylvania (the “Court™) pursuant to Rule 23(d) and (¢) of the Federal Rules of Civil Procedure and is
to inform you that:

1. The Parties have agreed to a proposed class action Settlement of this lawsuit brought on
behalf of a Settlement Class consisting of certain current and former participants and beneficiaries in the
Pension Plans and the 401(k) Plans sponsored by New York Life Insurance Company as defined in (1) and
(2) at the beginning of this Notice. The two Pension Plans at issue in this lawsuit are the New York Life
Insurance Company Pension Plan and the Nylic Retirement Plan. The two 401(k) Plans at issue in the
Actions are the New York Life Insurance Company Employee Progress Sharing Investment Plan (“EPSI”)
and the New York Life Insurance Company Agents Progress Sharing Investment Plan (“APSI™).

2. The proposed Settlement is subject to approval by the Court. The attorneys who have been
appointed by the Court to represent the Settlement Class (“Class Counsel”) will file a motion for court
approval of the proposed Settlement and for court approval of an award of attorneys’ fees and expenses,
administrative expenses and compensation for two named plaintiffs. A hearing on this motion is scheduled
to be held before the Honorable Bruce W. Kauffman, United States District Judge, on , 2007 at

PM at the United States Courthouse, Courtroom 15-B, 601 Market Street, Philadelphia, Pennsylvania
(the “Settiement Hearing™).

3. If you are a member of the Settlement Class, you have the right to present your views of the
Settlement to the Court at the Settlement Hearing, provided you follow the instructions set forth below in
Section V.31 (PAGE __ BELOW).

, 4. The Settlement Class was certified by the Court on , 2007 under court rules that do
not allow any member to exclude him/herself from the class. This means that all members of the Settlement
_ Class will be part of and bound by the Settlement if it is approved by the Court at the Settlement Hearing
described further on page below. If you are a member of the Settlement Class, you should read this
Notice carefully and completely. It describes the lawsuit and the terms of the proposed Settlement and
provides important information about your rights and the process for distributing the financial benefits of the
proposed Settlement.

3/23/2007 2:38 PM
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11. WHAT THE LAWSUIT IS ABOUT AND ITS HISTORY

5. The proposed class action Settlement has been reached in a lawsuit that was originally filed
on November 1, 1999 by James A. Mehling, a former New York Life Insurance Company (“NYL”)
employee, who originally asserted only individual claims on his own behalf. During the summer of 2000,
the suit’s claims were expanded to include class claims on behalf of other NYL employees and NYL agents
who participated in NYL’s pension and 401(k) plans. Additionally, derivative claims were added seeking
relief for the Pension Plans and the 401(k) Plans (collectively, the “Plans) themselves. The new class and
derivative claims were asserted under the federal pension law — the Employee Retirement Income Security
Act of 1974 (“ERISA™) — and under the Racketeer Influenced and Corrupt Organizations Act (“RICO™).
They were brought by the three new plaintiffs who joined the suit in the summer of 2000: Lee A. Bowers, a
former NYL employee, the late Mark Hathaway, a former NYL agent, and Frances A. Maane, a still-current
NYL agent. Mr. Hathaway passed away in 2006. Because settlement negotiations were then at an advanced
stage and the class continued to be represented by Mr. Bowers and Ms. Maane, there was no need to
substitute a representative of Mr. Hathaway's estate or another potential plaintiff.

6. The Defendants currently named in the lawsuit are NYL and the Boards of Trustees of the
four Plans (the “Trustees”). Defendants filed court motions seeking dismissal of the RICO claims and
certain of the ERISA claims. In March 2001 and July 2005, the Court dismissed with prejudice the RICO
claims and some of the ERISA claims from the case, including a claim that it was improper as a matter of
law for the Plans to invest in certain mutual funds that were sponsored by affiliates of NYL.

7. After the March 2001 and July 2005 court rulings, the prinicipal claims at issue in the lawsuit
were claims alleging that the Defendants violated the.r fiduciary and co-fiduciary duties in the way they
selected, maintained and monitored the investments that were made by the Plans in mutual funds affliated
with NYL. Plaintiffs primarily claimed that it was imprudent and in violation of fiduciary duties under
ERISA for the Defendants to invest assets of the Plans in mutual funds affliated with NYL, because similar
investment management services could have been obtained for the Plans at lower cost, and that the use of
these mutual funds reduced the investment returns for the 401(k) Plans and their participants and for the
Pension Plans.

8. The Defendants have disputed and continue to dispute each of the claims being made by the
Plaintiffs. The Defendants maintain that the Plans were managed prudently, that the selection of Plan
investments was consistent with the standards established for fiduciaries, and that the Plans and participants
in the Plans benefited from investment decisions made by the fiduciaries.

9. Although Class Counsel has investigated the claims through review of extensive documents
and records, including internal records of the Plans and the Trustees, and the questioning of one key witness
under oath in a deposition, no trial has occurred and the Court has not yet made any ruling or findings on
whether any of the remaining claims or the defenses to those claims can be or have been proven. This
Notice does not imply that there has been or would be any finding of violations of the law or that recovery
could be had in any amount if the lawsuit were not settled.

III. HISTORY OF THE SETTLEMENT NEGOTIATIONS

10. At the urging of the Court, Plaintiffs and Defendants concluded that it was in their interests to
explore whether it was possible to reach an agreement to settle the case without the burden, expense and
uncertainty of continued litigation. Settlement negotiations between the Class Counsel and attorneys for the
Defendants began in 2005. These negotiations were overseen and guided by Magistrate Judge Jacob P. Hart
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of the United States District Court for the Eastern District of Pennsylvania, who was appointed to act as a
settlement judge by presiding District Judge Bruce W. Kauffman. Magistrate Judge Hart has had extensive
experience acting as settlement judge in complex lawsuits, including cases involving claims under the
ERISA pension law. Because trial of the pension law claims would not involve a jury, Judge Kauffman
could not himself oversee settlement negotiations.

11. At the time negotiations began, Class Counsel had obtained extensive information about the
potential strengths and weaknesses of the claims. Class Counsel had reviewed tens of thousands of pages of
documents produced by the Defendants, conducted a deposition (oral questioning under oath) of an outside
investment consultant to the Plan Trustees who had evaluated certain aspects of the mutual fund investments,
and consulted with their own pretrial consultants who were familiar with best practices in the field of
pension and savings plan investments. Based on this investigation, Class Counsel and the named plaintiffs
believed that their claims could be proven, but also recognized that there were potential factual and legal
bases to defeat the claims, or significantly reduce the amount of money that could be recovered even if the
claims were successful. Class Counsel and the named plaintiffs therefore decided that an appropriate
settlement was preferable to the risk of further litigation in which the outcome in the trial and appeals courts
was uncertain.

12.  NYL and the Trustees believed that they had valid defenses and could succeed on the merits,
but decided that entering into a settlement where additional monies are placed in the Plans for the benefit of
NYL employees and agents in the Settlement Class was preferable to the burden, expense and distraction of
this protracted litigation.

13.  The settlement negotiations included lengthy conferences with Magistrate Judge Hart during
the first half of 2006. As a result of several sessions that involved a full review of the factual and legal risks
to both sides, Magistrate Judge Hart recommended, and both sides accepted, the settlement amount. In
addition, the Parties also reached a negotiated agreement on the portion of the settlement that would go to
the 401(k) Plans and the portion that would go to the Pension Plans. Other principal terms were negotiated
as well. The terms of the proposed Settlement are described in Section IV below.

14.  After the principal terms of the proposed Settlement were decided, Magistrate Judge Hart also
supervised a second negotiation resulting in a confidential settlement of the individual employment-related
claims of Mr. Mehling. '

15.  Based on the principal terms negotiated during the first half of 2006, the Parties and their
counsel then proceeded to investigate and negotiate the more detailed terms of how to implement the
Settlement, including a plan for allocating settlement money among eligible members of the Settlement
Class. This additional negotiation process continued into March 2007,

IV. WHAT ARE THE TERMS OF THE PROPOSED SETTLEMENT?

16.  The formal Settlement Agreement, entitled Class Action Settlement Agreement, was executed
on March , 2007. Tt was presented to the Court for preliminary approval on , 2007. The complete
terms of the Settlement are contained in this Settlement Agreement, including its exhibits, which is on file
with the Clerk of Court. Copies of the Settlement Agreement and other important documents in this case
also can be reviewed and downloaded at a dedicated website, www.nylplanslawsuit.com.

17.  As part of the settlement negotiations, the Defendants requested, and the Plaintiffs agreed,
that the proposed Settlement would be reviewed by “independent fiduciaries™ acting on behalf of the Plans to
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determine whether it was prudent to release any claims that the Pension Plans and the 401(k) Plans may have
in exchange for the settlement benefits described in this section. The fees charged by the independent
fiduciaries for their services were paid separately by NYL or by insurance. The independent fiduciary for
the Pension Plans was United States Trust Company, N.A. The independent fiduciary for the 401(k) Plans
was Independent Fiduciary Services, Inc. Both of the independent fiduciaries have determined that it is
appropriate for each of the Plans to accept the terms of the settlement, including the release of their claims as
set forth in the Settlement Agreement.

18.  Key Terms of the Proposed Settlement. If the Settlement is finally approved by the Court,
the Settlement will involve the following:

(A) Monetary Payment. The Defendants and/or their insurers will pay the total gross amount of
$14,000,000. (This settlement amount was deposited into an interest—bearing settiement escrow account on
or about April 1, 2007.) The Parties negotiated that 70% of the settlement amount, or $ 9.8 million plus
interest, would be allocated to the 401(k) Plans and then distributed to the eligible current and former
participants of the 401(k) Plans who had account balances in either 401(k) Plan at any time between January
1, 1994 and December 31, 2005 according to the Plan of Allocation, which is described in paragraph 22 on
pages below. The balance of the settlement amount, 30% or $ 4.2 million plus interest, will be allocated
between the two Pension Plans. (The actual amounts allocated to the Plans will be net of their respective
shares of the attorneys’ fees and expenses to be paid to Class Counsel, administrative expenses associated
with the settlement, and compensation to named plaintiffs which the Court orders to be paid from the
settlement amount, as discussed in Section VI on page below.)

(B}  Distribution of Monetary Payment Allocated to the Pension Plans. After court-approved
payments of its portion of attorneys’ fees and expenses, administrative expenses and named plaintiffs’
compensation, the net settlement amount allocated to the Pension Plans will be allocated 55.283% to the
Employees’ Pension Plan and 44.717% to the Agents Pension Plan, based on the total assets in each Pension
Plan as of December 31, 2005. The net settlement amount that is paid to the two Pension Plans will not
increase benefits paid to any individual class members or any other Pension Plan participants, but will
strengthen the funding of the Pension Plans.

(C)  Distribution of Monetary Payment Allocated to the 401(k) Plans And Eligible 401(k)
Class Members. After court-approved payments of its portion of attorneys fees’ and expenses,
administrative expenses and named plaintiffs’ compensation, the net settlement funds allocated to the 401(k)
Plans (the “401(k) Plans Net Settlement™) will be further allocated and distributed according to the Plan of
Allocation that is approved by the Court to eligible Class Members who are current or former participants or
beneficiaries in either the 401(k) Pians (EPSI or APSI) who had account balances in either plan at any time
between January 1, 1994 and December 31, 2005. The proposed Plan of Allocation is principally described
below in Section 1V.22 on pages below. For a description of Class Members who are eligible for a
settlement distribution, read Section [V.20 on page  below.

(D) Independent Advisor. The Trustees of the Plans will continue 1o utilize the services of an
Independent Advisor, which will also have fiduciary responsibility to act prudently, to provide advice to the
Trustees of the Plans regarding appropriate investments for each of the Plans (including appropriate
investment options for each of the 401(k) Plans). An Independent Advisor must be retained through May 30,
2010. Defendants have represented, and Class Counsel have confirmed, that the Trustees have previously
engaged and currently engage Wilshire Associates to serve in the same capacity as the Independent Advisor
for each of the Plans, that Wilshire is independent of NYL and its affiliates, and that Wilshire will serve
initially in the capacity of Independent Advisor.
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(E} Release & Dismissal With Prejudice. Once the Settlement has receive final Court approval,
the Court will dismiss with prejudice all claims asserted by the named plaintiffs and all members of the
Settlement Class against all Defendants and Related Parties as specified in the Settlement Agreement. In
addition, after final Court approval, each member of the Settlement Class and each of the Plans will be
deemed to have released the Defendants and the Related Parties from any and all claims that were asserted or
might have been asserted in this lawsuit regarding the Pension Plans and the 401(k) Plans arising out of any
allegations, facts, occurrences and legal theories asserted or related to the subject matter set forth, alleged or
related to this case under federal or state law, including all such claims any member of the Settlement Class
might have raised now or in the future. This Release will not affect any other current or future claims
that any Settlement Class Member may have regarding his/her past, current or future entitlement to
benefits under the Pension Plans or the 401(k) Plans maintained by NYL or any of its subsidiaries.
The full details of this Release of Claims are set forth in the Settlement Agreement, which is posted on the
website, www.nylplanslawsuit.com. Any member of the Settlement Class who has questions or concerns
about the Release should review the Settlement Agreement, including Paragraphs 1.39 and 5.1 through 5.4 of
the Settlement Agreement.

19.  The proposed Plan of Allocation must be reviewed and approved by the Court as part of its
consideration of the Settlement. The complete text of the proposed Plan of Allocation is set forth in
Paragraph 4.4 of the Settlement Agreement, which is available on the dedicated website,
www.nylplanslawsuit.com.

20.  Class Members Who Are Eligible For A Settlement Payment Under The Plan of
Allocation (“Eligible Class Members”). In order to be eligible to receive a settlement payment from the
401(k) Plans under the Plan of Allocation if the Settlement is approved, you must be a member of the
Settlement Class who fails in one of the two following categories and also comply with any other stated
requirements:

(A)  Class Members who have had an account balance in one of the 401(k) Plans (EPSI or APSI)
at any time during the period from January 1, 1994 through December 31, 2005 and who currently have an
account balance in either 401(k) Plan, (i.e., you still have money in either an EPSI or APST account). If
you meet this definition, you do not need to submit a Claim Form to be eligible for a settlement payment
under the Plan of Allocation; or

(B)  Class Members who previously had an account in one of the 401(k) plans during the period
from January 1, 1994 through December 31, 2005, but who do not currently have an account balance in
either of the 401(k) plans (i.e., you no longer have money in either an EPSI or APSI account). If you
meet this definition, you must submit a satisfactory, completed Claim Form to be eligible for a
settlement distribution by first class mail postmarked by , 2007 in order to be eligible
for a settlement payment under the Plan of Allocation. The Claim Form (printed on yellow paper) and a
Special Tax Notice are enclosed with the copies of this Notice that are being mailed to Class Members who
are identified as being former account holders in one of the 401(k) Plans as of , 2007. [date mailing
list compiled]

21.  Individuals Who Are Nof Eligible For A Settlement Payment Under The Plan of
Allocation. Employees and Agents of NYL and Class Members who did not have an account balance in
either 401(k) Plan at any time between January 1, 1994 and December 31, 2005 (i.e., never had any money
in an EPSI or APSI account between January 1, 1994 and December 31, 2005) are not Eligible Class
Members and are not eligible for a settlement distribution under the Plan of Allocation regardless of whether
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or not such individuals submit a timely and completed Claim Form. For example, if you were a participant
in one of the Pension Plans as of December 31, 2005, but you did not have an account balance in either
401¢k) Plan at any time between January 1, 1994 and December 31, 2005, then you are not eligible to
receive a seftlement payment. -

22.  Summary of Plan of Allocation. Under the Plan of Allocation, settlement distributions to
Eligible Class Members will be between $50 and $1,000 provided the Settlement receives final court
approval. (For a description of Eligible Class Members, please Section I11.20 above.) The specific amount
that an individual Eligible Class Member may receive will be determined by calculations performed by the
Settlement Administrator, who will assign Allocation Points to each Eligible Class Member based on
available account data for the 401(k) Plans. These calculations will be subject to minimum and maximum
individual distributions of $50 and $1,000. In general, the net settlement funds allocated to the 401 (k) Plans
will be allocated within each 401(k) Plan on a pro rata basis, according to the total of “Allocation Points”
that are assigned to each Eligible Class Member. The Allocation Points are equal to (1) the dollar amounts,
if any, invested only in mutual funds in each Eligible Class Member’s individual 401(k) Plan account as of
December 31 of each calendar year during the years 1999-2005, and (2) the total doltlar amounts, if any,
estimated to be held in each Eligible Class Member’s individual 401(k) Plan account as of December 31 of
each calendar during the years 1994-1998. The method for calculating Allocation Points is explained in
detail below.

(A)  Allocation Between the Two 401(k) Plans. The 401(k) Plans Net Settlement amount
(defined above in Section.IV.18(C)) first will be allocated between the Employees 401(k) Plan and the
Agents 401(k) Plan based on the officially reported, aggregate grand total of mutual fund investments held in
each plan as of December 31 of each calendar year during the years 1994-2005. This pro-ration directs that
68.56% of the 401(k) Plans Net Settlement amount be aliocated to the Employees 401(k) Plan (EPSI) and
31.44% to the Agents 401(k) Plan (APSI).

(B)  Allocation to Individual Eligible Class Members Within Each 401(k) Plan. The method
for allocating the settlement money within each 401(k) Plan among all Eligible Class Members will be the
same for each 401(k) Plan. Note that, due to limitations in the practical ability to retrieve historic data for
individual account balances during the 1990’s, some uniform estimating rules are being adopted. The rules
used to calculate each Eligible Class Member’s Allocation Points are as follows:

(i) For the period 1999-2005.

For the period 1999-2005, each Eligible Class Member will be credited with one
Allocation Point for each dollar of his/her individual account that was invested in mutual
fund investment options as of December 31 of each calendar year during the period
(1999-2005). Eligible Class Members who had such individual account balances during
the period 1999-2005, but who took a final distribution before the end of a calendar year
during that period, will be credited with one Allocation Point in the year of the final
distribution for each dollar that was invested in mutual fund investment options
immediately before those investments were liquidated for final distribution to such class
members.

(ii) For the period 1994-1998 for Eligible Class Members who did not have an EPSI
or APSI account balance as of August 30, 1999,

For Eligible Class Members who were participants in either the Employees 401(k) Plan
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(EPSI) during the period 1994-1998, or the Agents 401(k) Plan (APSI) during the period
1995-1998, who did not have an individual account balance in the plan as of August 30,
1999 — the date when the current record keeper (Hewitt) for both 401(k) Plans transferred
to a new recordkeeping system for both 401(k) Plans — the Allocation Points for this
period will be calculated as follows. First, the Final Estimated Year-End Account
Balance for year-end 1998 (or for the year-end of any earlier year the Eligible Class
Member last had an account balance in the plan) will equal each dollar distributed to the
Class Member from his or her individual account in each 401(k) Plan during the period
1694-1998 (or, during the period 1995-1998 for the Agents 401(k} Plan (APSI)). This
amount is the “Final Estimated Year-End Account Balance”. The Average Estimated
Account Balance equals the Final Estimated Year-End Account Balance divided by the
number of year-ends that the Class Member had an account balance during this period.
The Estimated Year-End Account Balance for each successive preceding year during
which the Class Member maintained an account balance in the plan will be determined
by subtracting the Average Estimated Account Balance amount from the immediate
following Estimated Year-End Account Balance for each year-end that the Class
Member maintained an account balance in the plan. The total Allocation Points for this
period will equal the aggregate total of all Estimated Year-End Account Balances. For
Eligible Class Members who participated in the Agents 401(k) Plan (APSI) as of
December 31, 1994, the Estimated Year-End Account Balance for 1994 will equal the
total year-end account balance for 1994 that was provided to the Settlement
Administrator by the Company as obtained from the Agents 401(k) Plan’s record keeper
prior to Hewitt (FDP). '

Example of Estimating Year-End Balances: An Eligible Class Member who
participated in the Employees 401(k) Plan who maintained an EPSI account balance from
July 1995 through February 1998 and received total distributions during this period of
$15,000 would have a Final Estimated Year-End Account Balance of $15,000 and an
Average Estimated Account Balance of $5,000 ($15,000 divided by three, for the three
year-ends that the Class Member was in the plan). The aggregate total of the claimant’s
Estimated Average Year-End Account Balances would equal $30,000, i.e., $15,000 for
1997, $10,000 ($15,000-$5,000) for 1996, $5,000 ($10,000-$5,000) for 1995, and so the
Class Member would receive 30,000 Allocation Points.)

(iii) For the period 1994-1998 for Eligible Class Members who had an EPSI or APSI
account balance as of August 30, 1999,

For each Eligible Class Member who was a participant in the Employees 401(k) Plan
during the period from 1994-1998, or in the Agents 401(k) Plan during the period from
1995-1998, who had an individual account balance in the 401(k) Plan as of the August 30,
1999 transfer date, the Estimated Year-End Account Balances will be determined on the
same basis as in 2(ii) above, except that the Final Estimated Year-End Account Balance
for year-end 1998 will equal the amount reflected in such class member’s account as of
the August 30, 1999 transfer date. For each Eligible Class Member who was a participant
in the Agents 401(k) Plan as of December 31, 1994, the Estimated Year-End Account
Balance for 1994 will equal the total year-end account balance for 1994 provided to the
Settlement Administrator by the Company as obtained from the Agents 401(k) Plan prior
record keeper, FDP.
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(C)  Pro-ration Among Eligible Class Members of the 401(k) Plans Net Settlement Amount
Relating to Each 401(k) Plan. The 401(k) Plans Net Settlement amount for each 401(k) Plan will be pro-
rated over the grand total of all Allocation Points for each Eligible Class Member. The resulting value per
Allocation Point will then be assigned to each Eligible Class Member’s total of Allocation Points, subject to
minimum and maximum settlement payment amounts. Calculations under the proration method will be
performed in a manner that implements the minimum and maximum for individual settlement payments.

(D) Minimum/Maximum Settlement Payments. The settlement payments will be subject to
minimum and maximum payments. The minimum payment to each Eligible Class Member will be $50 for
the entire period 1994-2005. The maximum payment to each Eligible Class Member will be $1,000 for the
entire period 1994-2005.

(E)  Method Of Distribution Of Settlement Payments To Eligible Class Members.

) Eligible Class Members who are active NYL employees or active NYL. agents and
who currently have an account balance in either EPSI or APSI: The settlement payment will be
credited to the Eligible Class Member’s existing 401(k) Plan account, in accordance with the
person’s investment elections for future contribution amounts. The settlement amount will be
reflected in the individual’s account as pre-tax dollars.

(2)  Eligible Class Members who are no longer active employees or active agents but
who still have an account balance in one of the 401(k) Plans (i.e., you still have money in an
EPSI or APSI account): The settlement payment will be credited to the Eligible Class Member’s
existing 401(k) Plan account, but invested in the 401(k) Plan’s default investment option, i.e., the
Fixed Dollar Option, until such time as the person elects to invest this money in some other option.
The settlement amount will be reflected in the individual’s account as pre-tax dollars.

(3) Eligible Class Members who previously had, but no longer have an account in
either of the 401(k) Plans (i.e., you do not currently have money in an EPSI or APSI account)
must submit a completed, satisfactory Claim Form by , 2007 in order to be eligible to
receive a settlement payment. This Claim Form (printed on yellow paper) and a Special Tax
Notice are enclosed with the copies of this Notice that are being mailed to Class Members who
are identified as being former account holders in one of the 401(k) Plans as of
2007 [mailing list date]. The purpose of the Claim Form is to verify the identity of the Class
Member, his or her eligibility for a settlement distribution from the 401(k) Net Settlement, obtain
current address and contact information, and obtain information needed to comply with tax reporting
rules. The Claim Form also generally offers the opportunity for an Eligible Class Member who no
tonger has an account in either of the 401(k) Plans to elect to either receive payment by check
payable to the Eligible Class Member personally, or to roll over his or her settlement payment to an
individual retirement account (IRA) or other eligible retirement plan which the Eligible Class
Member identifies on the Claim Form, provided that the Eligible Class Member supplies adequate
information to effect the rollover. If adequate rollover information is not provided, the Eligible Class
Member will receive a settlement payment by check payable to the Class Member personally, mailed
directly to the Class Member address provided on the Claim Form. Eligible Class Members should
be aware that direct payments to them personally will be taxable and will be generally subject to
Internal Revenue Service rules requiring that 20% of the payment amount be withheld for tax liability
on this payment. State withholding rules may also apply. A Special Tax Notice is included with the
Claim Form and will give you further information regarding distribution/roliover options, and the tax
consequences of each. If you have difficulty understanding the Claim Form or the Special Tax
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Notice enclosed with the Claim Form, please call the Settlement Administrator at 1-800- 5. or
consult with your own financial or tax advisor. Class Members who no longer have accounts in
either of the 401(k) Plans must complete the enclosed Claim Form in order to receive any type
of payment of settlement money. The Claim Form must be mailed with a postmark date not
later than » 2007. If a Class Member who previously had an account in one of the 401(k)
plans, but no longer has an account balance in either of the 401(k) plans does not submit a
Claim Form by this deadline, he or she will lose the opportunity to receive a settlement
payment relating to the 401(k) Plans but will still be bound by the Settlement. This Claim
Form (printed on yellow paper) and a Special Tax Notice are enclosed with the copies of this
Notice that are being mailed to Class Members who are identified as being former account
holders in one of the 401(k) Plans as of , 2007 [mailing list date].

23. Timing of Settlement Distributions to Eligible Class Members. The scttlement payments
to Eligible Class Members will be made as soon as administratively feasible after the Effective Date of the
Settlement, which is the date that the Settlement bzcomes legally final as defined in the Settlement
Agreement (generally the Settlement will become final due to the expiration of the 30-day appeal period
following the Court order approving the Settlement, or the denial or withdrawal of any appeal if one is taken,
or the affirmance of the order if an appeal reaches a decision, whichever is later). Currently, it is projected
that posting of settlement credits to the existing 401(k) Plan accounts of Eligible Class Members and the
distributions of payments to Eligibie Class Members who no longer have a 401(k) Plan account, by direct
payment or rollover, will occur not sooner than October, 2007.

24.  The proposed Plan of Allocation has been formulated based on preliminary data regarding the
participants in the 401(k) Plans who may be entitled to settlement payments and the parties’ best estimates of
individual account values and of settlement participation rates for former 401(k) Plan participants. If,
despite the parties’ best efforts, the parties later mutually determine that it is impracticable to implement any
provision of the Plan of Allocation, or the Court decides that the Plan of Allocation should be modified for
any other reason, the parties will promptly medify the terms and present the modified terms to the Court for
its approval. Direct mailed notice to Class Members of any modification of the Plan of Allocation will not
be required. However, Eligible Class Members who are entitled to receive settlement payments will be
informed of any Court-approved modification at the time the settlement payments are distributed to them.

25.  Updates on the status of Court approval of the proposed Settlement and on seitlement
administration and payment timelines will be posted on the dedicated website, www.nylplanslawsuit.com.
The complete text of the proposed Plan of Allocation is available by reviewing Section 4 of the Settlement
Agreement on this website. Please read the proposed Plan of Allocation carefully and completely.

26.  Class Counsel will request that the Court approve the proposed Plan of Allocation in papers
that they will file in advance of the hearing on final approval of this proposed Settlement and at the hearing
itself. Any member of the Settlement Class has the right to comment on or object to the proposed Plan of
Allocation (as well as any other aspect of the proposed Settlement or the application for attorneys’ fees and
expenses or award of compensation to named plaintiffs) and to speak in support of or in opposition to it. The
procedure and deadlines for submitting any comments about the proposed Plan of Allocation (or any other
aspect of the proposed Settlement) are explained in Section V beginning on page below.

10
3/232007 238 FM




Case 2:99-cv-05417-BWK  Document 134-3  Filed 08/20/2007 Page 28 of 56

V. COURT HEARING ON WHETHER TO APPROVE THE PROPOSED SETTLEMENT AND
RIGHTS OF AFFECTED CLASS MEMBERS

27. A final hearing will be held before the Honorable Bruce W. Kauffman, United States District
Judge, at the United States Courthouse, Courtroom 15-E, 601 Market Street, Philadelphia, Pennsylvania at
xx:xx A.M. on , 2007 (the “Settlement Hearing™). At the hearing the Court will consider
whether the proposed Settlement and the proposed Plan of Allocation applicable to the Settlement Class are
fair, reasonable and adequate, whether Class Counsel should be awarded attorneys’ fees and expenses as
requested, and whether the two named plaintiffs (Mr. Bowers and Ms. Maane) should receive additional
payments in consideration of their work benefiting all members of the Settlement Class.

28. UNDER APPLICABLE LAW AND COURT RULES, ALL MEMBERS OF THE
SETTLEMENT CLASS WILL BE BOUND BY ANY JUDGMENT ENTERED BY THE COURT WITH
RESPECT TO THE PROPOSED SETTLEMENT. IN THIS CASE, WHICH IS CERTIFIED AS A CLASS
ACTION UNDER THE PROVISIONS OF FEDERAL RULE OF CIVIL PROCEDURE 23(b)(1)-(2),
SETTLEMENT CLASS MEMBERS MAY NOT EXCLUDE THEMSELVES FROM THE CLASS.

29.  JF YOU ARE IN FAVOR OF THE PROPOSED SETTLEMENT, YOU DO NOT NEED TO
APPEAR AT THE SETTLEMENT HEARING IN ORDER TO RECEIVE THE BENEFITS OF THE
SETTLEMENT FOR WHICH YOU ARE ELIGIBLE. HOWEVER, SETTLEMENT CLASS MEMBERS
WHO PREVIOUSLY HAD AN ACCOUNT BALANCE IN ONE OF THE 401(k) PLANS AT ANY
TIME BETWEEN JANUARY 1, 1994 AND DECEMBER 31, 2005 BUT DO NOT CURRENTLY
HAVE AN ACCOUNT IN EITHER PLAN MUST SUBMIT A CLAIM FORM IN ORDER TO
RECEIVE A SETTLEMENT PAYMENT. IF A CLAIM FORM IS NOT SUBMITTED BY SUCH
FORMER 401(k) PLAN PARTICIPANT, HE OR SHE WILL NOT RECEIVE ANY SETTLEMENT
PAYMENT.

30. At the Settlement Hearing, the Court will consider whether it should finally approve the
proposed Settlement and the proposed Plan of Allocation and dismiss the litigation on the merits and with
prejudice. The Settlement Hearing may be adjourned from time to time by the Court without further direct
notice to you. If you plan to attend the hearing, it is advisable to check the lawsuit website,
www.nylplanslawsuit.com, to confirm that the hearing is going to occur on the scheduled date.

3]1. At the Settlement Hearing, any Settlement Class Member may appear in person or by counsel
and be heard to the extent allowed by the Court in support of, or in opposition to, the faimess,
reasonableness and adequacy of the proposed Settlement and the proposed Plan of Allocation, the
application for attorneys’ fees and costs, administrative expenses and for special payments to the named
plaintiffs; provided, however, that in order to be heard in support of or in opposition to the Settlement, the
proposed Plan of Allocation, the application for attorneys’ fees and costs, administrative expenses and/or for
special payments to the named plaintiffs, and in order to have any paper or brief accepted or considered by
the Court, such person must, by a mailing post-marked on or before , 2007, (a) file with
the Clerk of the Court at the following post office box address a notice of that person's intention to appear,
together with a statement of the specific basis for that opposition, along with any other papers, briefs or
supporting documentation, and (b) serve copies of that notice and statement, along with any other papers,
briefs or supporting documentation, in person or by first class mail post-marked on or before

, 2007, at the P.O. Box listed below and upon ezch of the four attorneys listed below:
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New York Life Plans ERISA Litigation
P. O. Box 460
Philadelphia, PA 19105-0460

Attorneys to Receive Copies of Any Papers Filed with Court:

Eli Gottesdiener, Esquire

GOTTESDIENER LAW FIRM, PLLC

498 7th Street

Brooklyn, NY 11215

Mare 1. Machiz, Esquire

COHEN, MILSTEIN, HAUSFELD & TOLL, PLLC
One South Broad Street, Suite 1850

Phitadelphia, PA 19107

Alan M. Sandals, Esquire
SANDALS & ASSOCIATES, P.C.
One South Broad Street, Suite 1850
Philadelphia, PA 19107

Co-Counsel for Plaintiffs

Joseph J. Costello, Esquire
MORGAN LEWIS LLP
1701 Market Street
Philadelphia, PA 19103

Counsel for Defendants

32.  If you wish, you may enter an appearance personally or through legal counsel of your choice,
at your own expense. If this is your choice, you must notify the Clerk of Court at the post office box listed
above. An entry of appearance must be in writing and must be postmarked on or before ) 2007.
The notice of appearance should include your name and address, and the name, address and telephone
number of your attorney, if any. It is not necessary to enter an appearance in order to receive the benefits for
which you are eligible under the Settlement if it is approved.

VI. APPLICATION FOR ATTORNEYS’ FEES AND REIMBURSEMENT OF EXPENSES AND
FOR SPECIAL PAYMENTS TO TWO NAMED PLAINTIFFS

33.  Class Counsel will apply to the Court for payment of attorneys’ fees and for reimbursement of
their out-of-pocket expenses for their work in the case. The amount of fees that will be requested in
connection with the Settlement will not exceed $4,620,000. The amount of the fee request (exclusive of
expenses) therefore will not exceed 33% of the total Settlement amount of $ 14,000,000.

34.  Asis customary in class action cases in which the named plaintiffs have spent time and effort
to support the case, Class Counsel also will request that the Court approve special payments, in the amount
of § 15,000 for Plaintiff Frances Maane and § 7,500 for Plaintiff Lee Bowers, who devoted considerable time
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