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OFFICE OF THE INSURANCE COMMISSIONER
STATE OF WASHINGTON
In the Matter of the Acquisition of Control
of: NO. 12-0203
PEMCO LIFE INSURANCE OPENING STATEMENT OFFERED
COMPANY, a Washington domestic ON BEIIALF OF SAGICOR RE:
insurer 13 ACQUISITION and
2) MERGER
By:
SAGICOR LIFE INSURANCE
COMPANY

I. INTRODUCTION
My name is Timothy J. Parker. T am a lawyer admitted to practice in the State of

Washington. | represent the applicant, Sagicor Life Insurance Company (“SLIC™).

Both SLIC and PEMCO Life Insurance Company, seek approval of the refercnced

acquisition, Separalely, conditioned on such approval, SLIC requests approval to merge with

PLIC.
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II. EVIDENCE
Thé evidence in both hearings will include the Form A filed with the Washington
- Office of the Insurance Commissioner on March 15, 2012, together with supplemental
information provided puréuant to OIC request (“Form A”), as well as testimony from
representatives of PLIC, SLIC, and the Ofﬁcc of the Insurance Commissioner.. The
parties anticipate the evidence will establish the following.
The referenced Form A filed with the Office of the Insurance Commissioner,

together with supplemental information provided to the Commissioner, included

information required by applicable statufe and regulation. Specifically, the Form A

identified the parties, their circumstances and fully described the proposed transaction.
The Office of Insurance Commissioner carefully reviewed the Form A and determined
that it is a complete filing within the mcaning of RCW 48.31B.015 and all other legal
requirements. In the course of ils review, the OIC posed certain questions to the parties.
Specifically, the OIC addressed questions to the purchaser regarding its financial
strength and management team. The OIC was satisfied from that information no basis
for disapproval cxisted.

Thereafter, the OIC and the parties requested this public hearing. The Office of
the Insurance Commissioner caused reasonable notice of the proposed acquisition and
the proposed merger fo be provided to the public. No objections to the transactions have

been received by the Office of the Insurance Commissioner or the parties.
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RCW 48.31B.015(4)(a) provides that the Commissioner shall approve an
acquisition of this type unless, after public hearing, the Commissioner finds that one or
more of the six criteria identified in RCW 48.31R.015(4)(a) exists. The evidence will
establish that nonc of these criteria exists and that approval of the transaction is in the
public interest. The same statule applies the same criteria to merger. The evidence

satisfies the standard in that context as well.

III. CONCLUSION
SLIC appreciates the diligence and efficiency that the Office of the Insurance
Commissioner Company Supervision Department and the Office of the Insurance
Commissioner Chief Hearing Officer have given this matter. We are now prepared to
offer testimony in support of the above and to answer any questions poscd by the Chief

Hearing Officer.

DATED this 2! day of ,Z?H_ iu_,&?f 2012.

CARNEY BADLEY SPELLMAN, P.S.

Timothy J. Park€r/WSBA # 8797
Attorney for Sagicor Life Insurance Company
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CERTIFICATE OF SERVICE

1, Marie Jensen, under oath hereby declare as follows: [ am an employee at Carniey Badley

Spellman, P.S., over the age of 18 years, and not a party fo nor interested in this action. On
August 31, 2012, | caused to be delivered via legal messenger a copy of the foregoing document on

the following parties:

Pairicia Pctersen
! Chief Hearing Officer

5000 Capitol Boulevard
Tumwater, WA 98501

Office of Insurance Commissioner

COPIES TO:

Robin E. Aronson

Staff Attorney, Legal Affairs Division
Office of the Insurance Commissioner
5000 Capitol Boulevard

Tumwater, WA 98501

Ronald J. Pastuch

Holding Company Manager

Office of the Insurance Commissioner
50600 Capitol Boulevard

Tumwater, WA 98501

James T, Odiorne

Deputy Commissioner

Office of the Insurance Commissioner
5000 Capitol Boulevard

Tumwater, WA 98501

[ DECLARE UNDER PENALTY OF PERJURY UNDER THE LAWS OF THE
STATE OF WASHINGTON THAT THE FOREGOING 18 TRUE AND CORRECT,

DATER this %zﬁday of August, 2012,

OPENING STATEMENT OFFERED ON
BEHALF OF SAGICOR RE:
ACQUISITION AND MERGER -4
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BADLEY
 SPELLMAN Seaitie, WA 98104-7010

Marie Jensen, E_,ega(,Assistant
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OFFICE OF THE INSURANCE COMMISSIONER

STATE OF WASHINGTON
In the Matter of the Merger of
' NO, 12-0203
PEMCO LIFE INSURANCE
COMPANY, a Washington domestic TESTIMONY OF BART F CATMULL
insurer RE: ACQUISITION

Into:;

SAGICOR LIFE INSURANCE
COMPANY

Bart F, Catmull
Chief Operating Officer and Chief Financial Officer
Sagicor Life Insurance Company

September 13, 2012

TESTIMONY OF BART F.
CATMULL RE: ACQUISITION — 1
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DECLARATION OF BART F. CATMULL

1, Bart . Catmull, under penalty of perjury under the laws of the state of Washington, declare
as follows:

Question 1: Pleasc state your name and position of cmployment with Sagicor Life
Insurance Company (“SLIC”).

Answer: My name is Bart . Caimull. [ am the Chief Operating Officer and Chief
Finaneial Otfficer of Sagicor Life Insurance Company.

Question 2: What is SLIC?

Answer: SLIC is a stock insurance corporation, domiciled in Texas. It was duly
organized and incorporated under Texas law in 1954 and operates under Texas
Certificate of Authority No. 14192, Iis statutory home office is located at 900
Congress Ave., Austin, TX 78701, It provides life insurance and annuities in 44 states
and the District of Columbia, including Washington and Oregon. SLIC is licensed in
Washington under the Certificate of Authority No. 286, NAIC Company Code 60445,
Its COA in Washington allows it fo provide disability as well as life insurance;
however, at the present it only provides the aforementioned life and annuity products
in Washington as well as in the other states in which it is licensed. SLIC maintains
two administrative locations located in Scottsdale, Arizona and Tampa, Florida and
has reccived the appropriate approvals from the Texas Department of Insurance to
maintain its books and records in those locations.

As of the cnd 0f 2011, based on an AMBest study published in the July 1ssue of Best
Review, the Company was ranked 153" of US Life and Health Insurance Compantes.

Question 3: Do you hold any other positions with any companies affiliated with
SLIC?

Answer: Yes, I hold the same positions with Sagicor USA, Inc., the parent of

SLIC.

Question 4: Please provide your educational background.

Answer: [ received my BA in accounting from Brigham Young University in
1992.

TESTIMONY OF BART IV
CATMULL RE: ACQUISITION 2
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Question 5: Please provide your professional background.

Answer: Prior to joining the predecessor of Sagicor Life in 1999, I worked for
seven years with PricewaterhouseCoopers. When I lefl them, I was a Senior
Manager in their National Accounting Practices office.

Question 6: Please describe the structure of SLIC,

Answer: SLIC has 4,000,000 shares of authorized common stock, with par value
of $1.25, of which 2,000,000 shares are issued and outstanding. SI.IC hasno
preferred stock authorized, issued or outstanding. SLIC is 100% owned by Sagicor
USA, Inc. (SUSA), a holding company that has no significant assets outside of its
investment in SLIC, SUSA is 100% owned by Sagicor Financial Corporation, a
Barbados incorporated insurance holding company, which is publicly traded on
several international exchanges. SLIC has approximately 140 employees located
in primarily three locations, Scottsdale, Arizona, Tampa, Florida, and Plantation,
Florida.

Question 7: Please describe SLIC’s current financial position.

Answer: As of June 30, 2012, the quarterly financial statements on filc with the
NAIC identify SLIC’s assets at $935.5 million, liabiiities at $879.3 million, and
surplus of $56.2 million. SLIC has a financial strength rating from A.M. Best of
A-and an ACL RBC of 640%.

Question 8; Does SLIC have the ability to write life business in Washington?

Answer: Yes. As indicated, SLIC is admitted in Washington. However, as of
2011, we had only 183 active life policics and 154 annuity holders in the state of
Washington. With this acquisition we will gain approximately 10,000 policies and
almost 7,500 pelicyholders. We will continue to offer life and annuity producis
within the statc of Washington under the SLIC Certificate of Authority.

Question 9: Has SLIC complied with Washington statutory and regulatory
requirements applicable to acquisition of a Washington domiciled insurer?

Answer: I believe so. I am familiar with the Sagicor’s Form A Statement
regarding the proposed acquisition of control of PEMCO Life Insurance Company
{the “Domestic Insurer”) and its attached exhibits. The Form A was filed on
behalf of Sagicor with the Washington Office of the Insurance Commissioner on
March 13, 2012. Amendments were subsequently filed on April 19, 2012, We

TESTIMONY OF BARTF.
CATMULL RE: ACQUISITION -3
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were subsequently advised by the company supervision division of the
Washington OIC that the Form A was complete, The Form A was signed by me
as Chief Operating Officer of Sagicor. The Form A requests the approval of the
Commissioner for Sagicor to acquire control of the Domestic Insurer, PEMCO
Life Insurance Company. PEMCO Life Insurance Company (“PLIC?) is a
subsidiary of PEMCO Mutual Insurance Company. The Applicant proposes to
acquire contrel over PLIC by stack purchase thereby acquiring ownership and
control over the Domestic Insurer. The consideration as set forth in the Stock
Purchase Agreement includes $1.7 million plus an additional sum for PLIC’s
capital and surplus at closing. This latter amount will be determined in accordance
with a formula set forth in the Stock Purchase Agreement.

Question 10; Will the proposed acquisition be fair and equitable to the
policyholders, and consistent with applicable law?

Answer: Yes. The merger is fair and equitable to the general public, to PLIC and
to its policyholders. The merger will allow the policyholders to become part of a
larger and better capitalized company. This will also provide more securily for the
public interests as wcll as SLIC has a direct guaranfy from ils ullimate parent,
Sagicor Financial Corporation {o mainlain certain minimum capital amounts
(600% ACL RBC). The merger is consistent with and meets the requirements of
applicable law. As noted above, the policyholders will be joining a company

+ Highly rated by AMBest

» Dedicated and focused to
» Providing quality service
» Providing a full-range of life and annuily products
» Growing in the US

* Committed to mecting all of the promises made to them by PEMCO Life.
*  We have not any significant complaints or regulatory issues
+  Our capital and surplus is at 640% ACL RBC {as of June 30, 2012)
+  We have agreed o continue any discounts that they may have been

receiving from PEMCO Mutual {employee, multi-policy)

Question 11: Will the preposed acquisition lessen the competition?
Answer: As netther SLIC nor PLIC commands a significant relevant market share

in the State and SLIC will remain an active writer of business in the State, the
acquisition will not materially change the competitive landscape,

TESTIMONY OF BARTF.
CATMULL RE: ACQUISITION — 4
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Question 12: After the acquisition, and before any proposed merger, would PLIC
still satisfy the requirements for issuance of a license to write life annuity insurance
in Washington?

Answer: Yes it would. Nothing will compromise its finances, operations or other
requirements.

Quecstion 13: Is the financial condition of SLIC such that it might prejudice the
. interest of PLIC policyholders?

Answer: No. SLIC is well capitalized and will take no steps that would impair
PLIC’s ability to meet all of its obligations.

Question 14: What is the general experience and competence of the key members of
the management of SLIC?

Answer: As noted below, our executive team has been in the industry for many
years and has a proven record of being competent and working with infegrity.

Dodridgs tiller
President ang CEQ-
i Dt 20 years expetonce

I L]

] Sandra Osbome
4 Corporate Secretary
E Crver 20 years experience

Ber: Caimul, CPA |- Hed Gatfey
COC and CFO y SWP lavastments
Owver 15 years experience Orvar 15 years exparianca

LR RE

Jim Golemblewskl
WP Lagal and
Corriance .

Crvar 15 ysars exparianee -

Steve Mills
] WP Adm|mistratior ;
$0ver 20 years of experisnce -

LeRoy Pruitl Jim Weiskircher
Actuary VP — Finshce
Oyar 20 years axperience Over 14 years exgerance

Question 15: SLIC has indicated it intends to seek approval to merge with PLIC if
the acquisition is first approved. Would such a merger result in operational,
financial or other changes that would be contrary to public inferest or would effect
an unfair or unreasonable change for pelicyholders?

Answer: No, the proposcd merger would have no such effects.

TESTIMONY OF BART I,
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Question 16: Are there any aspects of the proposed acquisition that would be
hazardous or prejudicial to the insurance buying public?

Answer: None. Policyholders and the public will be well served following
acquisition.

Question 17: Has SLIC or any of its affiliates or representatives received any

objections from policyholders or members of the public with respect to the proposed
merger?

Answer: Ihave inquired of my associates at SLIC and also representatives of
PLIC. I am advised that no objections have been received.

I declare under penalty of perjury of the state of Washington that the forgoing answers to
the foregoing questions are true and correct to the best of my knowledge and belief.

Signed: =4 ﬂ(%iu,eg/i 22 kﬁ*‘:‘\; h

Bart F. Catmuli

TESTIMONY OF BART F.
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CERTIFICATE OF SERVICE

I, Marie Jensen, under cath hercby declare as follows: I am an employee at Carney Badley
Spellman, P.S., over the age of 18 years, and not a party to nor interested in this action. On
August 31, 2012, I caused to be delivered via legal messenger a copy of the forcgoing document on
the following parties:

ORIGINAL TO: COPIES TO:

Datricia Petersen Robin E. Aronson

Chief Hearing Officer Staff Attorney, Legal Affairs Division
Office of Insurance Commissioncr Office of the Insurance Commissioner
5600 Capitol Boulevard 5000 Capitol Boulcvard

Tumwater, WA 98501 Tumwater, WA 98501

Ronald I. Pastuch

Helding Company Manager

Office of the Insurance Commissioner
5000 Capitol Boulevard

Tumwater, WA 98501

James T. Odiorne

Deputy Commissioner

Qffice of the Insurance Commissioner
5600 Capitol Boulevard

Tumwater, WA 98501

I DECLARE UNDER PENALTY OF PERJURY UNDER THE LAWS OF THE
STATE OF WASHINGTON THAT THE FOREGOING IS TRUE AND CORRECT.

5
DATED this 4/~ day of August, 2012,

Marie Jensen, Legal Adsistant
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OFFICE OF THE INSURANCE COMMISSIONER

STATE OF WASHINGTON
In the Matter of the Merger of:
NO, 12-0203
PEMCO LIFE INSURANCE
COMPANY, a Washington domestic TESTIMONY OF BART F CATMULL

insurer
Into:

SAGICOR LIFE INSURANCE
COMI'ANY

RE; MERGER

Bart F. Catmull
Chief Operating Officer and Chief Financial Officer
Sagicor Life Insurance Company

September 13, 2012

TESTIMONY OF BARTT.
CATMULL RE: MERGER — 1
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«  Providing quality service
+ Providing a full-range of life and annuity products
+ Growing in the US

« Committed to meeting all of the promises made to them by PEMCO Life,
«  We have not any significant complaints or regulatory issues
+  Our capital and surplus is at 640% ACL RBC (as of June 30, 2012)
+ We have agreed to continue any discounts that they may have been

receiving from PEMCO Mutual (employee, multi-policy)

Question 7: Will the proposed merger lessen competition in the Washington life and
annuity market?

Answer: There will be no negative cffect on competition for two rcasons. First,
approval of the acquisition has resulted in both companies being members of a
single holding company system, that is, they are owned by the same company and
managed by the same team so whether they retain scparate logal status or operale
as a combined legal entity the effect on the market is the same. Second, as neither
SLIC nor PLIC commands a significant relevant market share in the State and the
merged company will remain an active writer of business in the State, the
acquisition will not materially change the competitive landscape.

Question 8: Would the merged company still satisfy the requirements for issuance
of a license to write life annuily insurance in Washinglon?

Answer: Yes it would. The merger will not compromise the surviving company’s
financcs, operations or other legal requirements to transact insurance in the state of
Washington.

Question 9: Might the financial condifion of the merged entity prejudice the interests
of PLIC policyholders or the public interest?

Answer: The merger will have no negative impact on the-finances of SLIC, its
owner or PLIC policyholder and contractual obligations. The surviving company
will be well capitalized.

Question 10: What is the general experience and competence of the key members of
the management of the surviving entity?

TESTIMONY OF BARTF.
CATMULL RE: MERGER - 4
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Answer: The exccutive team that would manage the surviving entity has been in
the industry for many years and has a proven record of being competent and
working with integrity.

Duodriduye hMiliar .
President an CEQ A
Ower 20 years exparence [ .

L S L ——
Sendia Osborre Bar Cmadl, GPA || Hed Gafney
Corporate Secrelaty COC and GFO o 5P Invasiments
Ovar 20 years eaparisnce |- Quwer 18 years oxparicnoe ({5 COver 15 yosra expartence

1 1
Jitr: Grlarmbiewskt

Steva Mills VP Legal and
WF Admin|ztration ~ Compiance

Cvar 20 yaars of axperience Ower 15 yaars experience

LaRoy Frultt
Actuary
Over 20 yaars exparience ||}

Jine Weisqlgher
VP - Flrarce
Over 15 years exparience

Question 11; Are there any aspects of the propescd merger that would be hazardous
or prejudicial to the insuranee buying public?

Answer; None. Policyholders and the public will be well served following
acquisition.

Question 12: Has SLIC or any of its affiliates or representatives received any
objections from policyholders or members of the public with respect to the proposed
merger?

~Answer: I am aware of none. I also have inquired of my associates at SLIC and
representatives of PLIC, I am advised that no objections have been received.

Question 13: To the best of your knowledge is the proposed merger fair, equitable,
and consistent with Washington law?

Answer; Yes it is and I believe it will bring cfficiencies to the ultimate benefit of

existing policyholders, future policyholders and the insurance buying public in the
state of Washington,

TESTIMONY OF BART F.
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Question 14: Does the plan of merger address treatment of existing PLIC
policyholder and other obligations?

Answer: Article VIII of the Plan of Merger expressly provides that the surviving
entity shall assume all outstanding policies and annuity contracis and fizlfil} all of PLIC’s
obligations with respect to such policies and contracts. 1'c ensure thai these obligations
are effcctively and cfficiently fulfilled the plan of merger provides for post-merger
cooperation of company principles.

I declare under penalty of perjury of the state of Washington that the forgoing answers to
the foregoing questions are true and correct to the best of my knowledge and belief.

,—-‘“'"—‘.a—“
Signed: 2! A’:«im—&‘?[ 2oz %\\ - N_

Bart F. Catmull

TESTIMONY OF BART F.
CATMULL RE: MERGER -6
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CERTIFICATE OF SERVICE

1, Marie Jensen, under oath hereby declare as follows: [ am an employee at Carney Badley

Spellman, P.S., over the ape of 18 years, and not a parly to nor interested in this action,

On

August 31, 2012, 1 caused to be defivered via legal messenger a copy of the foregoing document on

the following parties:

ORIGINAL TO:

Patricia Pefersen

Chicl Hearing Officer

Office of Insurance Commissioner
5000 Capitol RBoulevard
Tumwater, WA 98501

COPIES TO:
Robin E. Arenson
Staff Attorney, Legal Affairs Division
Office of the Insurance Commissioner
5000 Capitol Boulevard

Tumwater, WA 98501

Renald I, Pastuch

Holding Company Manager

Office of the Insurance Commissioner
5000 Capitol Boulevard

Tumwater, WA 98501

James I, Odiorne
Deputy Commissioner

- Office of the Insurance Commissioner
- 5000 Capitol Boulevard
i Tumwater, WA 98501

I DECLARE UNDER PENALTY OF PERJURY UNDER THE LAWS OF THE
STATE OF WASIIINGTON THAT TIIE FOREGOING IS TRUE AND CORRECT.

) +
DATED this 3/ day of August, 2012.

Marie Jensen, Legal bsistant

TESTIMONY OF BARTF.
CATMULL RE: MERGER —7
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OFFICE OF THE INSURANCE COMMISSIONER

STATE OF WASITINGTON
In the Matter of the Merger of;
NO. 12-0203
PEMCO LIFE INSURANCE
COMPANY, a Washington domestic CLOSING STATEMENT OF SAGICOR
insurer LIFE INSURANCE COMPANY RE:
ACQUISITION

Into:

SAGICOR LIFE INSURANCE
COMPANY

In adopting Chapter 48 31B, Revised Code of Washington, the legislature established
a two-step process for reviewing an acquisition of a domestic insurer. As a first step, the
applicant is required to submit dctailed and verified information that the Office of the
Insurance Commissioner deems necessary to render it fully informed. This includes not only
.audited financial information but independently conducted and verified background
mformation cn the persons wheo will manage the company afier acquisition, The Insurance
Commissioner reviews this information, provided pursuant to OIC regulation in the form of a

“Formt A”, in order to determine if any basis exists for disapproving the transaction. The

CLOSING STATEMENT OF SAGICOR
I IFE INSURANCE COMPANY RE:
ACQUISITION — 1
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commissioncr may and usually docs request additional information, pose questions to the
involved parties and otherwise lake steps tb confirm the completeness and reliability of the
information provided by the applicants and other persons.

Insofar as the first stage of the review process is concerned, Mr. Pastuch has testified
that the Applicant’s Form A and thc information provided in response to the OIC’s
subsequent inquiries is complete. Turther, Mr. Pastuch’s. testimony, based on his personal
analysis of the Form A, has identified no statutory basis for disapproval.

The sccond stage of the process is this hearing - conducted by the commissioner or his
designee. RCW 48.31B.015(4)(a) provides thal “the commissioncr shall approve ajn]
acquisition of control .., unless, after a public hearing thereon, he or she finds” one of the six
identified bases for disapproval set forth in that statute.

The Hearing Officer is familiar with thosc statutory criteria having identified each of
them in the Notice of llearing and called for testimony concerning these standards, In
addition, the parties have addressed them this morning in opening statement and testimony.

Insofar as the statutory criteria are concerned, all of the testimony this morning was
consistent thal none of the bases for disapproval is present. Mr. Ricco from PEMCO Life
Insurance Company and Mr. Caftmull from Sagicor Life Insurance'Company demonslraled
their comprehensive knowledge of the companies and the proposed acquisition. Their
testimony was consistent that

() after the acquisition PEMCO Life will remain able to salisly the requirements

for issuance of a license to transact insurance in Washington,

CLOSING STATEMENT OI' SAGICOR
LIFE INSURANCE COMPANY RE:
ACQUISITION - 2
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2)

G3)

“)

)

©)

the proposed acquisition will have no negative impact on the competitive
marketplace,

the financial condition of Sagicor is not such that the financial stability of
PEMCO Life Insurance Company will be jeopardized or policyholder interests

prejudiced,

Sagicor’s plans for PEMCO ILife Insurance Company are not unreasonable or -

unfair to policyholders and arc not contrary to the public interest,

the Sagicor management team is experienced, able and without questions
regarding their integrity, and finally

the acquisition will not be hazardous or prejudicial to the inswrance-buying

public.

On behalf of the Applicants, I respectfully request that the Hearing Officer approve

the acquisition on behalf of the OIC.

DATED this 30" day of August, 2012,

CARNEY RADLEY SPELLMAN, P.S.

o

Timothy J. Parkef, WSBA # 8797
Attorney for Sagicor Life Insurance Company

CLOSING STATEMENT OF SAGICOR
LIFE INSURANCE COMPANY RY:
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CERTIFICATE OF SERVICE

|

i, Marie Jensen, under cath hereby declare as follows: 1 am an employee at Carney Badley :
Spellman, P.S., over the age of 18 years, and not a party to nor interested in this action. On !
August 31, 2012, I caused to be delivered via legal messenger a copy of the foregoing document on :
the following parties: }

ORIGINAL TO: : COPIES TO:
Patricia Petersen - Robin E. Aronson
Chiefl Hearing Officer . Staff Attorney, Legal Affairs Division i
Office of Insurance Commissioner | Office of the Insurance Commissioner
5000 Capitol Boulevard 5000 Capitol Boulevard :
Tumwater, WA 98501 Tumwater, WA 98501

Ronald J, Pastuch

Holding Company Manager

Office of the Insurance Cominissioner
5000 Capitol Boulevard

Tumwater, WA 98501

James T, Odiorne

Deputy Commissioner _
(Offtce of the Insurance Commissioner i
5000 Capitol Boulevard
Tumwater, WA 98561

I DECLARE UNDER PENALTY OF PERJURY UNDER THE LAWS OF THE
STATE OF WASHINGTON THAT THE FOREGOING IS TRUE AND CORRECT.

,!.
DATED this 4/ d day of August, 2012,

e oae

Marie lensen, 1.epal Adistant

CLOSING STATEMENT OF SAGICOR
LIFE INSURANCE COMPANY RE:
ACQUISITION — 4
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OFFICE OF THE INSURANCE COMMISSIONER

STATE OF WASHINGTON
In the Matter of the Merger of: |
NO. 12-0203
PEMCO LIFE INSURANCE
COMPANY, a Washington domestic CLOSING STATEMENT OF SAGICOR
insurer LIFE INSURANCE COMPANY RE:
MERGER

Into:

SAGICOR LIFE INSURANCE
COMPANY

Mergers involving a Washington insurance company are addressed in chapter 48.31B
and 48.31.

The statutory critcria applicable to approval éf a merger set forth in 48.31B are the
same as those applicable 1o an acquisition. Generally speaking thosc criteria address whether
the merger will have a negative financial impact on the domestic insurer such that it could not
qualify for a Washington certificate of authority, whether the merger would have a negative
cffect on the compcetitive marketplace, whether the financial condition of the surviving cntity
might jeopardize the financial stability of the insurer, whether issues exist with respect to the
CLOSING STATEMENT OF SAGICOR
LIFE INSURANCE COMPANY RE:

MERGER 1
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competence, experience and integrity of the persons who would control the surviving entity

and whether anything about the future operations of the surviving entity would be hazardous

or prejudicial to policvholders or the insurance-buyving public,

You have heard the testimony of Mr. Catmull addressing cach of these statutory
criteria.  You have also heard the tesiiinony of Mr, Ricco to the effect that PEMCO Life
Insurance Company agreed to the merger with Sagicor Life Insurance Company only after it
concluded that the Sagicor management team comprises persons of competence and integrity
who would opcratc and manage the surviving cnfity Iin a manner that is beneficial to
policyholders and the insurance-buying public.

The standard for approval of the merger set forth in RCW 4831.010 is not
inconsistent with the above but is stated more generally - merger shall be approved if it is
found to be fair, cquitable and consistent with law and that no reasonable objection exists.
All of the evidence supports this conclusion.

Representatives from the commissioner's oflice, PEMCO Life Insurance Company
and Sagicor Life Insurance Company have spent a great number of hours negotiating and
reviewing the transaction that will, if approved, culminate in merger of thése two companies.
Sound business rcasons ultimately beneficial to pelicyhelders and the insurance buying
public motivate this merger causing both companies and the commissioner’s office to

conclude that it is in the best interests of all concerned.

CLOSING STATEMENT OF SAGICOR
LIFE INSURANCE COMPANY RE:
MERGER ~2
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On behalf of Sagicor Life Insurance Company 1 respectfully request that the merger

be approved,

DATED this (& {  day of August, 2012.

CARNEY BADLEY SPELLMAN, P.S.

B Lf A

o

" Timothy J. Parker/ WSBA # 8797
Attorney for Sagicor Life Insurance Company
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CERTIFICATE OF SERVICE

I, Marie Jensen, under oath hereby declare as follows: [ am an employee at Carney Badley
Speliman, P.S., over the age of 1§ years, and not a party to nor interested in this action.
August 31, 2012, I caused to be delivered via legal messenger a copy of the foregoing document on

the lollowing parties:

ORIGINAL TO:
Pairicia Petersen
Chief Hearing Officer

5000 Capitol Boulevard
Tumwater, WA 98501

Offtoe of Insurance Commissioner

COPIES TO:

Robin E, Aronson

Staff Attorney, 1.egal Affairs Division
Office of the Insyrance Commissioner
5000 Capitol Boulevard

Tumwater, WA 98501

Ronald J, Pastuch

Holding Company Manager

Office of the Insurance Commissioner
5000 Capito!l Boulevard

Tumwater, WA 98501

James T, Odiorne

Deputy Commissioner

Office of the Insurance Commissioner
5000 Capitol Boulevard

Tumwater, WA 98501

I DECLARE UNDER PENALTY OF PERJURY UNDER THE LAWS OF THE
STATE OF WASHINGTON THAT THE FOREGOING IS TRUE AND CORRECT.

DATED this 3/ day of August, 2012.
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