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YIA FACS 1)

Mr. Richard Smith, Esq.
Premerpar Notification Office
Federal Trade Commission

6" & Pennsylvania Aveoues, N.W.
Waghington, D.C, 20580

Re:  Indemnity Reipsurance Transaction

Dear Mz, Smith:

We arz wriling this leter w confirm oral advice you provided to the undersigned in 4
1elephane conversation an fune 17, 1999 regarding the applicebility 16 the following ransaction of
the nolification reguirements under the Hart-Seott-Rodino Antitrusts Improvament Act of 1978 and
the Federal Trade Commission’s impleménting regulstions (callectively, the "Act™).

An insurance company (the "Reinsuring Company ™}, will reinsare on an indemnity basis, all
insursnee lishilitics arising from a provp of siogle premium and flexible premium deferred annuaities
(e "Anneilias™) issued by a second insurance company {the "Ceding Company”).

The Reinsuring Company has total 2ssets in exeess of 5100 millionand the Cading Company
has total assets in excess of 510 million. Boih companics are engaged in interstate commece. The
Cedineg Compuany will wansfer o the Reinsuring Company eseves of over two lundred million
dollars allocated 1o the Annuities and will pay 1o the Reinduring Company a ceding fiee in excess of
513 million. The ceding fee reprasents the Reinsuriag Company and Ceding Conraany's negotiared
estimate of the difference between the preseat value of the rsserves and the present value of the
payment obligations ofthe Annuities. Az we discussed, pursuact o huterprotation 1 39 of the ABA's
Premerger Notification Practice Magua! {1991), under the present circumnstznces, the cedmpg fe
wauld represent the vajue of assets acquired if the transaction were determired to be subject to the
filing requirements of the Act.
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The pressir tansaction is pursly en indemnity refnsurance ransaction hetween two [nsurance
cartiees. The Ceding Company will continus toadminister the Annuities, providing all underwridng,
coflection, clains and policyhalder services. The Reinsining Company’s sole Invoivement in the
adgministration of the Aonuities will result from ies right to instruct the Ceding Company 1o set o
charge non-puarantecd elements(ie.. credited Interest rates, adniinistrative sxpense charpes, varisb)s
premium rates, ete.) for the Ananilics.

Based upen our conversation, it is our understanding that the present indennity refnsurance
transaction does not amount ta an acquisition of assets ar qualifies as & ransaction seswrring in the
ordinary course of business exempied noder Section 7A{c)(1) of the Act. Since aur telephone
conversation, we have leamned of prior informal advice randered by (he Federal Trade Commission
Staf¥ that supports this position. Although we understanid that such informal advies is ot binding
on the Federal Trade Commission, we diract vour anention 1o the Letrer to Thomas Hancock dated
July 25, 1997 re: indemnity reinsurance ransaction and the Lerter to Vietor Coben dafed Noventhar

23, 1992, copies of which have bean obtained by ' hrough Fresdom
of Informaiion Act reaeests amd are available on the it at ,

Pleass confinn to us that the anolysis set forth herein acourately reflects the advice you
provided in our earlier telephone canversation, Weinak forward ta receiving yaur reply shortly and
wondd appreciate a written razponsa if at all pessible. Should you bave any questions or require any
information, please call me at_ Thenk you Far your assiatance with this matier,

Very tuly yoras,
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