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from Libérty National Insurance Company.

We closed that transaction on 'Décember 31,
1 2010. We expect this acquisition :go be accre-

tive to earnings for many years /t/d/c/ome.

In October, we announced a transaction in ; this annual report is going to press, we are
which we agréed to co-insure, from kLibyer[y continuing to éupport Athene’s application
Life Insurance Company, a Iargé’block of ’ for regulatory‘ approval of the transaction.
life insurance policies. This transaction ' + Three of the four major rating agencies

is scheduled to close concurrently with _changed our ratings outlook from negative
the acquisition by Athene Holding Ltd. of to stable, resulting in all of our major ratings
Liberty ife ro ‘Royal Bank of Canada. As ' being in the stable cat go o

JOHN D. JOHNS /. Chairman, President a




- ; We finished the year with $2.9 billion of total
~ adjusted statutory capital and a company action
“level risk-based-capital ratio of 455%, both at

- the strongest level in our Company’s history.

We successfully financed most of our remaining
redundant term life insurance reserves, freeing up

material amounts of capital for future investment.

‘We established and fully staffed a new, compre-
hensive Enterprise Risk Management program.

» Our innovative employee wellness program

earmed Protective an Optimas Award from
Workforce Management magazine.
We also are pleased to report some solid accom-
plishments at the segment level:
+ Life insurance earnings were ahead of plan
by 8%.

+ Annuity earnings (excluding fair value account-

ing adjustments) exceeded our plan by 33%.

+ We successfully converted the majority of our

life insurance sales from term insurance to

more profitable universal life products.

» We achieved record variable annuity sales.

. ‘We successfully executed efficiency projects
that are expected to reduce our expenses by

~$16 million in 2011.

+.Our Asset Protection sales grew by 12%.

We 'initiated sales of extended service contracts

through a new venture in that country,

" closed 45 life insurance acquls1t10r_1»trans

and we expanded our marketihg relatlonshlp in

MAPEFRE S.A. L
* Impairments in our secuﬁties ﬁoftfol
though still historically high, wete we
projected levels.

+ Problem loans in our commereiaI eal és

loan portfolio ended the'year at O 79
within historical norms. G
As the year developed and w’é} fegéiried.' ’
momentum in sales and earnings'.,vwe“-inijtyieted

process to map out a longer-term strategy fo

creating shareholder value in the futuref Tos

that end, we established the follov\zihg"ﬁﬁa‘n ia

goals for the next three years: (1) ifnprOV'
GAAP return on equity by 50 to 75 ba51 po
each year, achieving an ROE in excess ‘
2013; (2) grow earnings at a double d1g1 P
while (3) reducing risk, volatility. and leve'

To achieve these ambitious f1nanc1al goal

have developed segment busmess plans that B

on leveraging our competitive strengths to ‘caplta
on the opportunities we see in our mdustry~

Foremost among those competm
is our distinctive capability to acqulre
cessfully integrate closed life i 1nsuran ’
and smaller companies. L

Over the last three decades, we have S

and, as noted above, we are‘curr,enﬂy,
another major transaction. We believe o

in acquisitions is attributable to som_e'?‘ dem

competitive advantages. Those advahtage inélu

our reputation for getting a deal clo




confidence in our ability to place an accurate and
reliable value on the target business; our ability to
marshal our human resources to engage quickly
and effectively in comprehensive due diligence;
our industry-leading experience in successfully inte-
grating insurance policies from the seller’s to our
administrative systems; and our reputation for pro-
viding quality service to policyholders after closing.

As we survey the current landscape, we see
many potential sources of new acquisition activity,
including other companies’ need to rationalize
their balance sheets and more efficiently deploy
capital; new and emerging accounting, reserving
and capital standards in the U.S. and Europe; and
a growing need in our industry for consolidation
to drive improved profitability.

Our financial models project that we will have
significant amounts of excess capital available for
investment in acquisitions during our three year plan-
ning period and béyond. In the event we are unable
to find attractive acquisition opportunities, we are
reviewing our options for stock and debt repurchase.

In our three retail business lines, life insurance,
annuities and asset protection products, our short-
term plans and strategies reflect the competitive and
market condit19ns we face. In each of these lines of
business, we curfently see relatively modest organic
top-line growth, fierce competition for sales,
commoditization of products and increasing
pressure on margins and returns.

Given this set of conditions, our short-term plans
focus on optimizing returns on deployed capital,

_ maintaining low-cost and efficient operations, build-

ing strong and growing relationships with quality

distributors, providing excellent customer service

and enforcing strong risk management disciplines.

As our results would indicate, we made good
progress in the execution of our short-term plans
in 2010. .

' But as we look to the longer term, we are struck
by the abundant potential growth opportunities we
see in our retail business lines by reason of the great
divide that exists between consumer needs for our
products and the level at which they are currently
being purchased.

In life insurance, the industry data is simply
staggering. The proportion of American families
owning aﬁy life insurance at all is at the lowest
level since our trade associations began keeping
the data—almost 50 years. In addition, industry
surveys indicate that about half of the people ’
owning life insurance acknowledge théy need
more coverage.

There is a very substantial unmet need for
annuity and other retirement savings products.

It is well documented that tens of millions of
Americans are not adequately preparing for
retirement and therefore will not be able to
sustain a reasonable standard of living in their
retirement years. Recent studies indicate that -
about two-thirds of “baby boomers” will not |

be able to maintain-eighty percent of their




pre-retirement income and many have no retire-
ment savings whatsoever.

We also believe that the market for our extended
service contracts and other protection products is
significantly under-penetrated in the U.S. and that
there is a great opportunity to bring our products
to China and other international markets that have
tremendous untapped growth potential.

Accordingly, our longer term strategic thinking
addresses the question: Why is there such a gap
between the need for our retail products and the
current level at which consumers are buying them
to satisfy that need?

Although we do not know the complete answer
to the question, our research and observations tell
us that at least part of the answer is that our
industry has, over time, put significant barriers
between the industry’s enormous capacity to man-
ufacture and supply products to consumers and
the consumer’s ability to access them efficiently
and conveniently with the confidence that they
have made a wise and prudent decision.

The barriers include cumbersome, expensive

and inconvenient processes for underwriting,

We must bring more innovative and .
differentiated thinking both to what
customers want and need in our products
and how we deliver pr_odubts-‘ and -
Services to them.

issuing and distributing products and product
designs that are complex and sometimes confusing.
We believe that the way in which our industry

relates to customers may also lie at the root of the

problem. Our industry generally relies on indepen-
dent distribution channels to sell our products,
and, as a result, we devote limited time and effort
to studying and exploring what customers really
need and want from our products and services.
While we appreciate our good relatiénships with
our distribution partners, we probably depend too
much on them for direction in terms of marketing
strategies, product design and basic customer needs.
The consequences of this gap are regrettable for
all concerned. For the industry, the result is slow
organic growth, commoditization of products and
pressure on margins and returns. For customers, the
consequences are more dramatic and troublesome.
Every day, across our country, scores of people
die with little or no life insurance to meet the
financial needs of those who depend upon them
for the necessigies of life. At the same time, there
are far too many Americans facing retirement with
a sense of dread and gloom because they have
no assured source of income for their retirement
years. In the case of our asset protection products,
consumers who need but do not buy our products
are denied the peace of mind that would come
from knowing they are covered if they have a
major and expensive problem with their vehicle.
Something needs to be done, and we believe
that Protective, by virtue of our size and nimble
culture, can and should play a leading role in
getting the job done.
To do so, we must have a more customer-
centric view of the world. We must bring more
innovative and differentiated thinking both to

what customers want and need in our products




and how we deliver products and services to them.
Fundamentally, our vision for the future must
embrace change and reflect a bold commitment

to understanding and breaking down the barriers
that are keeping so many people from enjoying
the peace of mind and happiness that come from
knowing they have taken care of the needs of
those who depend upon them as well as their own
needs as they go through life. This vision is now

a foundational part of how we think about every
aspect of our business.

Finally, as you will see in the comments that
follow, our entire team is fully engaged in this
commitment to thinking boldly, embracing change
and eliminatng barriers as the means to grow our
Company and create value for our shareholders.

It is with pleasure that we announce that in
February, 2011 we added two new members to our
Board of Directors—Robert O. Burton, President of
Hoar Construction Company, and Jesse J. Spikes,
Senior Counsel at McKenna Long & Aldridge, LLP.
Rob and Jesse are distinguished and accomplished
professionals in their respective fields, and we will
benefit greatly from their diverse and rich knowl-
edge and experiences.

It is with regret that I note that one of our long-
est serving Board members, James S. M. French,
will reach the point of mandatory retirement from
our Board at our annual meeting in May. Jamie has
served with great distinction on the Board since
1996. During that time, he has been an outstanding
director, advisor and counselor. Jamie has a great

- gift for calmly and carefully analyzing complex

" Our entire tearn is fully engaged in this
 commitment to thinking boldly, embracing
change and breaking down barriers as the
means to grow our Company and create -
. value for our shareholders. '

business problems and sorting out the practical
solution. We will miss Jamie Very much. We do,
of course, wish Jamie and his wife, Mary, the very
best in the future.

I also would be remiss if I did not express
my thanks and gratitude to all of my associates
here at Protective for all they have done to put
our Company on a solid path for the future. Our
people are simply the best. They are committed to
our values-driven culture, our passion for serving
our customers and our core belief that “Doing the
right thing is smart business®” They are the ones
who deserve the credit for the good results we
achieved this year.

We are refocused on growth. We see a clear
path to the creation of shareholder value, and we
are firmly committed to doing everything within
our power to stay on that path and achieve the

goals and objectives we have established.
Very truly yours,

i

John D. Johns
Chairman, President and Chief Executive Officer
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MANAGEMENT REPORTS

RICHARD ]J. BIELEN

Vice Chairman and Chief Financial Officer
PROTECTIVE IS IN A STRONG CAPITAL
POSITION TODAY. As we look ahead our capital
projections show that we will continue to accumulate
additional excess capital in the years to come. Our
focus is to deploy capital in ways that will allow us to
meet our financial targets, de-lever our balance sheet
and position the company to continue creating
shareholder value into the future.

Our strategic focus for the Asset Protection
division is to be positioned to deliver our products
to consumers where and how they want to purchase
them. Sales growth should continue improving in *
syné with the U.S. auto industry recovery, and our
international initiatives leverage our capabilities and
position us to expand into new markets.

The Stable Value Products line of business continues
to be a positive contributor to our earnings performance.
We expect to continue experiencing attractive spreads
and returns in the year ahead.

EDWARD M. BERKO
Executive Vice President and Chief Risk Officer»

WE ARE FOCUSED ON RISK REDUCTION
THROUGHOUT THE COMPANY in our

products, investments, and balance sheet. The focus

. is on providing risk/return analysis of our products,

continuing to improve the overall credit quality of the
investment portfolio, de-risking and de-levering the

balance sheet, maintaining sufficient statutory capital,

-and reducing income and capital volatility.

We implemented the variable annuity hedge
program in 2010 and will continue to manage that
program to enhance the long-term earnings stability
related to this growing block of business.

With the full team now in place, we are continuing
to utilize technology and systems integration to
enhance our ability to provide comprehensive risk
management analylsis and support for management
decision making.




CAROLYN M. JOHNSON .
Executive Vice President and Chief Operating Officer

WE ARE EXECUTING STRATEGIES TO

DELIVER DIFFERENTIATED AND INNOVA-

TIVE PROTECTION AND RETIREMENT

PRODUCTS TO OUR CUSTOMERS. We also

have a key focus on simplifying our customers’
-experience.

During the course of 2011, we will migrate all new
sales to one brand under Protéctive Life, reducing cost
and simplifying our operations that currently handle
both the Protective Life and West Coast Life labels. We
have a full development calendar of products that are
differentiated, reduce risk and/or improve margins.

We expect to see continued growth in our annuity
line. 2011 will be a transitional year for our life insur-
ance line. We project a reduction in sales resulting from
our actions to improve margins. Our plan is to finish
the year with improved returns.

There are ample opportunities to grow both lines
over the medium term as we execute our strategies to
deliver innovative and simplified solutions to our
valued customers.

CARL S. THIGPEN
Executive Vice President and Chief Investment Officer

WE HAVE THREE PRIMARY GOALS FOR
OUR INVESTMENT ACTIVITIES: preserving
capital, reducing volatility risk, and investing in quality
assets that allow us to meet our pricing targets.

The investment arena continues to be difficult,
though less so than in the past few years, as markets
continue to swing between fears of deflation and
inflation against a backdrop of sovereign debt risk
and Middle East tensions. Demand for quality fixed
income investments is at an all time high with credit
spreads for most industry sectors back to pre-crisis
levels. Issuance in the corporate bond market has
been robust, but the structured market, which relies
on consumer receivables for issuance and which
historically has been a key asset category for us, has
not yet returned to more normal conditions,

We follow a strict asset/liability strategy to insure
that our asset portfolio characteristics protect both
our policyholders and our stockholders’ investments.

This strategy will continue to be our focus.




DIRECTORS & OFFICERS

BOARD OF DIRECTORS

Robert O. Burton Charles D. McCrary . C. Dowd Ritter
President and Chief Executive Officer President and Chief Executive Officer ~ Retired”- Chairman of the Board, L :
Hoar Construction, LLC Alabama Power Company President and Chief Executive Officer '
(construction) (public utility) Regions Financial Corporation -
2010 2005 (bank holding company) ‘
James S. M. French John J. McMahon, Jr. 2005
Vice Chairman, Investments Chairman of the Board Jesse J. Spikes
Dunn Investment Company Ligon Industries, LLC Senior Counsel
(materials construction and investment (manufacturer of waste water treatment ~ McKenna Long & Aldridge, LLP
holding company) equipment, aluminum castings and (International Law Firm)
1996 hydraulic cylinders) 2010
Thomas L. Hamby 1987 William A. Terry
Formerly President — AT&T Alabama Hans Milier Principal, Chief Compliance Officer and
AT&T Inc. - Non-executive Chairman Corporate Secretary
(telecommunications) HWA Hong Corporation Ltd. Highland Associates, Inc.
2004 (publicly traded real estate company, (SEC registered investment advisor)
John D. Johns Singapore, UK and Malaysia) 2004
Chairman, President and ) 2009 W. Michael Warren, Jr.
Chief Executive Officer Malcolm Portera President and Chief Executive Officer
Protective Life Corporation Chancellor Children’s Health System
1997 University of Alabama System (medical facility)
Vanessa Leonard (higher education) 2001
Attorney at Law 2003 Vanessa Wilson
(legal services) Formerly Managing Director
2004 Deutsche Bank Securities, Inc.

(broker-dealer)

2006
EXECUTIVE OFFICERS - PRINCIPAL OPERATING SUBSIDIARIES
PROTECTIVE LIFE CORPORATION ) FOR PROTECTIVE LIFE CORPORATION
John D. Johns . D. Scott Adams * Protective Life Insurance Company
Chairman, President and Senior Vice President and *» West Coast Life Insurance Company
Chief Executive Officer Chief Human Resources Officer * Protective Life and Annuity Insurance Company
Richard J. Bielen Brent E. Griggs * Lyndon Insurance Group, Inc. and Affiliates
Vice Chairman and Chief Financial Officer Senior Vice President,
Edward M. Berko Asset Protection Division
Executive Vice President and Chief Risk Officer Carolyn King, FSA
Carolyn M. Johnson Senior Vice President,
Executive Vice President and Acquisitions and Corporate Development
Chief Operating Officer Steven G. Walker
Deborah J. Long, JD Senior Vice President, Controller and
Executive Vice President, Secretary and Chief Accounting Officer
General Counsel Judy Wilson
Carl S. Thigpen Senior Vice President,
Executive Vice President and - Stable Value Products

"Chief Investment Officer




PERFORMANCE COMPARISON

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
AMONG PROTECTIVE LIFE CORPORATION, THE S&P 500 INDEX AND A PEER GROUP

$140 e e - ST T I T P B T ETITUTTE
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—=—Protective Life Corporation ~—@—S&P 500 —4&— Peer Group

12/65 12/06 12/07 12/08 12/09 12/10 .
Protective Life Corporation 100.00 110.53 97.37 35.15 42.34 69.94
Peer Group 100.00 110.72 105.17 31.67 38.42 48.84
S&P 500 100.00 115.80 122.16 76.96 97.33 111.99

*$100 invested on 12/31/05 in stock or index, including reinvestment of dividends.
Fiscal year ending December 31.
Source: Research Data Group, Inc.

The graph shown above compares total returns on Protective’s common stock over the last five fiscal years to the Standard &
Poor’s 500 Stock Index (“S&P 500”) and to a peer comparison group (“Peer Group”). The graph assumes that $100 was invest-
ed on December 31, 2005, and that all dividends were reinvested. Points on the graph represent performance as of the last
business day of each of the years indicated. This chart is required to be included in this Annual Report by the U.S. Securities
and Exchange Commission (‘SEC”) pursuant to the Securities Exchange Act of 1934, Rule 14a-3(b), and SEC Regulation S-K,
Item 201(e). Co !

The companies in the Peer Group index are the same as those companies in Protective’s 2010 comparison group of companies
for the total shareholder return component of the 2010 incentive under the annual incentive plan. The index weights individual
company returns for stock market capitalization. The companies included in the Peer Group index are shown below.

Aflac Incorporated FBL Financial Group, Inc. Presidential Life Insurance Company

American Equity Investment Life Genworth Financial, Inc. Principal Financial Group, Inc. _:

American International Group, Inc. Hartford Financial Services Group, Inc. Protective Life Corporation :

American National Insurance Company —Horace Mann Educators Corporation Prudential Financial, Inc.

Ameriprise Financial, Inc. Kansas City Life Insurance Company Reinsurance Group of America, Inc. D
Assurant, Inc. Lincoln National Corporation StanCorp Financial Group, Inc.

Citizen, Inc. MetLife, Inc. Torchmark Corporation

Conseco, Inc. National Western Life Insurance Company Unum Group ‘ i

Delphi Financial Group, Inc. Phoenix Companies, Inc.

The composition of the Peer Group has not changed from the group used in last year’s proxy statement.
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CORPORATE INFORMATION

QUARTERLY STOCK PRICES AND DIVIDENDS

The Common Stock of Protective Life Corporation is traded
on the New York Stock Exchange under the symbol PL. The
following table sets forth the highest and lowest closing prices
and the amount of cash dividends per share of Protective Life
Corporation Common Stock each quarter of 2009 and 2010.

2010 Market Price Per Share

Quarter High Low Dividends per Share
1st $21.99 $16.59 $.12
2nd $25.43 $19.72 $.14
3rd $23.16 $18.52 $.14
4th $27.37 $21.93 $.14

2009 Market Price Per Share-

Quarter High Low Dividends per Share
1st $16.77 $ 292 $.12
2nd $13.48 $ 551 $.12
3rd $23.97 $10.57 $.12
4th $22.64 $15.80 $.12

STOCK TRANSFER AGENT

Bank of New York Mellon Shareowner Services
P.O. Box 358015
Pittsburgh, PA 15252-8015

Web site: www bnymellon.com/shareowner/isd
Telephone:

(866) 230-8625
(Inside the United States and Canada)

(201) 680-6685
(Outside'the United States and Canada)

DIVIDEND REINVESTMENT/TRANSFERS/ADDRESS
CHANGE/GENERAL CORRESPONDENCE

Protective Life Corporation

c/o BNY Mellon Shareowner Services
P.O. Box 358015

Pittsburgh, PA 15252-8015

CORPORATE HEADQUARTERS

Protective Life Corporation
2801 Highway 280 South
Birmingham, AL 35223
Telephone: (205) 268-1000

INTERNET ADDRESS

http://www .protective.com

TRADING MARKET
New York Stock Exchange

TRADING SYMBOLS

Common Stock - PL

7.5% Trust Originated Preferred Securities - PL PrS
7.25% Trust Originated Preferred Securities - PL PrA
6.125% Trust Originated Preferred Securities - PL PrB
7.25% Subordinated Debt Securities - PL PrD

8.00% Senior Debt Securities - PLP

ANNUAL MEETING

Monday, May 9 at 10:00 a.m., Central Time
Protective Life Corporation headquarters

INVESTOR RELATIONS

Security analysts, investment professionals and share owners

should direct their inquiries to:

Mr. John D. Johns
Chairman, President and Chief Executive Officer

Mr. Richard J. Bielen
Vice Chairman and Chief Financial Officer

Ms. Eva T. Robertson
Vice President, Investor Relations

PROTECTIVE LIFE CORPORATION
P. O. Box 2606

Birmingham, AL 35202

Telephone: (205) 268-1000

Fax: (205) 268-5547

INDEPENDENT ACCOUNTANTS

PricewaterhouseCoopers LLP




UNITED STATES SEC Mail ;{g:essing
SECURITIES AND EXCHANGE COMMISSION -

WASHINGTON, D. C. 20549 -~ . ” Mﬁ ﬁz zgn

FORM 10-K - snngon, g
Annual Report Pursuant to Section 13 or 15(d) of the Securities Exchanggi@ct of

1934 :
For the fiscal year ended December 31, 2010
, or o 7 .
(] Transition Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act *
of 1934 | )
For the transition period from to '
Commission File Number 001-11339 s
PROTECIVE LITE CORTORATION ..
DELAWARE - o " 95.2492236°
(State or other jurisdiction of (IRS Employer

incorporation or organization) Identification Number)

-2801 HIGHWAY 280 SOUTH
BIRMINGHAM, ALABAMA 35223 .
(Address of principal executive offices and zip code) -

Registrant’s telephone number, including area code (205) 268-1000

Securities registered pursuant to Section 12(b) of the Act:

Title of each class, ) Name of each exchange on which registered

Cominon Stock, $0.50 Par Value o . New York Stock Exchange

PLC Capital Trust Il 7.5% Trust Originated Preferred Securities, New York Stock Exchange
" including the Guarantee of Protective Life Corporation BN _ ’ ' o

PLC Capital Trust IV 7.25% Trust Originated Preferred Securities, New York Stock Exchange
_including the Guarantee of Protective Life Corporation ‘ - ) RER

PLC Capital Trust V 6.125% Trust Originated Preferred Securities, New York Stock Exchange

_ including the Guarantee of Protective Life Corporation ) . -

7.25% Capital Securities New York Stock Exchange

SecuritieS registered pursuant to Section 12(g) of the Aet: None : :
Indicate by check mark if the registrant is a well-known sea.son/ed issuer, as defined in Rule 405 of the Securities Act. Yes No [J

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Exchange
Act. Yes [J No [X] . S . . .

Note—Checking the box above will not relieve any registrént required to file reportsvpursvuan.t to Sectiqq 13 or 15((1) of the Exéhange
Act from their obligations under those Sections. - : o '

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and
(2) has been subject to such filing requirements for the past 90 days. Yes No O e

Indicate by, check mark whether the registrant has submitted: electronically. and posted on its corporate Web site, if ‘any, .every
Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the
preceding 12 months (or for such shorter period that the registrant was required to submit and post such files). Yes No:O .

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not
be contained, to the best of registrant’s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this
Form 10-K or any amendment to this Form 10-K. .

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer; of’ a'non-accelerated filer, or a smaller
reporting company. See definition of “accelerated filer and large accelerated filer” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer Accelerated Non-accelerated filer [] Smaller Reporting Company (]
Filer O ’

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes (] No

Aggregate market value of the registrant’s voting common stock held by non-affiliates of the registrant as of June 30, 2010:
$1,805,643,272

Number of shares of Common Stock, $0.50 Par Value, outstanding as of February 14, 2011: 85,674,860

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the Registrant’s Proxy Statement prepared for the 2011 annual meeting of shareowners, pursuant to Regulation 14A, are
incorporated by reference into Part III of this Report.
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PART I
Item 1. Business

Protective Life Corporation is a holding company headquartered in Birmingham, Alabama, with
subsidiaries that provide financial services through the production, distribution, and administration of
insurance and investment products. Founded in 1907, Protective Life Insurance Company (“PLICO”) is
the Company s largest operating subsidiary. Unless the context otherwise requires, the “Company,” “w
“us,” or “our” refers to the consolidated group of Protective Life Corporation and its subsidiaries.

The Company operates several operating segments, each having a stratégic focus. An operating
segment is distinguished by products, channels of distribution, and/or other strategic distinctions. The
Company’s operating segments are Life Marketing, Acquisitions, Annuities, Stable Value Products, and
Asset Protection. The Company has an additional segment referred to as Corporate and Other which
consists of net:investment income (including the impact of carrying excess liquidity), expenses not
attributable to the segments above (including interést on debt), and a trading portfolio that was-previously
part of a variable interest entity. This segment -also includes earnings from several non-strategic or runoff
lines of business, various investment-related transactions, and the operations of several small subsidiaries.
The Company periodically evaluates operating 'segments, as prescribed in the Accounting Standard
Codification (“ASC” or “Codification”) Segment Reporting Topic, and makes adjustments to our segment
reporting as needed.

Additional information -concerning the Company’s operating segments may be found in Item 7,
Management’s Discussion and Analysis of Financial Condition and Results of Operatzons and Note 23,
Operating Segments to consolidated financial statements included herein.

In the following paragraphs, the Company reports sales and other statistical information. These
statistics are used to measure the relative progress of its marketing and acquisition efforts, but may or may
not have an immediate impact on reported segment operating income. Sales data for traditional life
insurance is based on annualized premiums, while universal life sales are based on annuallzed planned
premiums, or “target” premiums if lesser, plus 6% of amounts received in excess of target premiums and
10% of single premiums. “Target” premiums for universal life are those premiums upon which full first
year commissions are paid. Sales of annuities are measured based on the amount of deposits received less
surrenders occurring within twelve months of the deposit. Stable value contract sales are-measured at the
time that the funding commitment is made based on the amount of deposn to be received. Sales within the
Asset Protection segment are based on the amount of single premiums and fees received.

These statistics are derived from various sales tracking and administrative systems and are not derived
from the’ Company’s financial reporting systems or financial statements. These statistics attempt to
measure only some of the many factors that may affect future profltablllty, and therefore, are not intended
to be predictive of future profltablhty

Life Marketing :

The Life Marketing segment markets universal life (‘UL”), variable universal life, level premium term
insurance (“traditional”), and bank-owned life insurance (“BOLI”) products on a national basis primarily
through a variety of distribution channels. The largest distribution system is comprised of brokerage
general agencies who recruit a network of independent life agents. The segment also distributes insurance
products through a network of experienced independent personal producing general agents who are
recruited by regional sales managers and through stockbrokers and banks. The Company markets its BOLI
products through independent marketing organizations that specialize i in the BOLI market.




The following table presents the Life Marketing segment’s sales measured by new premium:

For The Year Ended December 31, Sales
(Dollars In Milliong)

Acquisitions

The Acquisitions segment focuses on acquiring, converting, and servicing policies acquired from other
companies. The segment’s primary focus is on life insurance policies and.annuity products that were sold to
individuals. In the ordinary course of business, the Acquisitions segment regularly considers acquisitions of
blocks of policies or insurance companies. The level of the segment’s acquisition activity is predicated upon
many factors, including available capital, operating capacity; and market dynamics. The Company expects
acquisition opportunities to continue to be available; however, the-Company believes it may face increased
competition and evolving capital requirements that. may affect the environment and the form of future
acquisitions. : :

Most acquisitions closed by the Acquisitions segment have not included the acquisition of an active
sales force, thus policies acquired through the segment are typically “closed” blocks of business (no new
policies are being marketed). Therefore, in such instances, earnings and account values are expected to
decline as the result of lapses, deaths, and other terminations of coverage, unless new acquisitions are
made. The segment’s revenués and earnings may fluctuate from year to year depending upon the level of

acquisition activity. In transactions where some marketing activity was included, the Company either *

ceases future marketing efforts, redirects those efforts to another segment of the Company, or elects to
continue marketing new policies as a component of other segments. ' o

The Cbmpany believes that its focused and disciplined approach to ythe acquisition process and its
experience .in the assimilation, conservation, and servicing of acquired policies provides a significant
. competitive advantage. ‘ : - —

 On December 31, 2010, PLICO completed the acquisition of all of the outstanding stock of United
Investors Life Insurance Company (“United Investors”), pursuant to’ a Stock Purchase Agreement,
between PLICO, Torchmark Corporation (“Torchmark”) and its wholly owned subsidiaries, Liberty
National Life Insurance Company. (“Liberty National”) and United Investors. The Company accounted for
this transaction under the purchase method of accounting as required by FASB guidance under the ASC
Business Combinations topic. This guidance requires that the total purchas'e price be allocated to the
assets acquired and liabilities assumed based on their fair values at the acquisition date. The aggregate
purchase price for United Investors was $364.0 million, including $156.9 million of adjusted statutory
capital surplus. '

- On occa'siobn, the Company’s‘_other operating segments have _acquife_d_companies and/or blocks of
policies. The results of these acquisitions. are included in the segment’s respective financials.
Annuities _ .
The Annuities segment markets fixed and variable annuity products. These' products are priinarﬂy
sold through broker-dealers, financial institutions, and independent agents and brokers. T

The Company’s fixed annuities include modified guaranteed annuities which guarantée an interest
rate for a fixed period. Because contract values for these annuities are “market-value adjusted” upon




surrender prior to maturity, in certain interest rate environments, these products afford the Company with
a measure of protection from the effects of changes in interest rates. The Company’s fixed annuities also
include single premium deferred annuities, single premium immediate annuities, and equity indexed
annuities. Equity indexed annuities are not actively bemg marketed. The Company’s variable annuities
offer the policyholder the opportunity to invest in various investment accounts and offer optional features
that guarantee the death and withdrawal benefits of the underlying annuity.

The demand for annuity products is related to the general level of interest rates, performance of the
equity markets, and perceived risk of insurance companies. The following table presents fixed and variable
annuity sales:

Fixed Variable Total
For The Year Ended December 31, Annuities Annuities  Annuities

(Dollars In Mllllons)
$323 7 1301
472 1,666

Stable Value Products

The Stable Value Products segment sellsgua(r'anteed funding agreements (“GFAs”) to special purpose |

entities that in turn issue notes or certificates in smaller, transferable denominations. The segment also
markets fixed and floating rate funding agreements directly to the trustees of municipal bond proceeds,
institutional investors, bank trust departments, and money market funds. In addition, the segment also
issues funding agreements to the Federal Home Loan Bank (“FHLB”). During 2003, the Company
registered a funding agreement-backed notes program with the United States Securities and Exchange
Commission (the “SEC”). Through this program, the Company is able to offer notes to both institutional
and retail investors. The amount available under this program was increased by $4 billion in 2005 through a
second registration. In February 2009, the Company updated the second registration in accordance with
apphcable SEC rules and such updated registration provides for the sale of the unsold portion of notes
previously registered under the program. The segment s funding agreement-backed notes complement the
Company’s overall asset/liability management in that the terms of the funding agreements may be tailored
to the needs of PLICO as the seller of the funding agreements as opposed to solely meeting the needs of
the buyer.

Additionally, the segment ’markets guaranteed investment contracts (“GICs”) to 401(k) and other
qualified retirement savings plans. GICs are contracts which specify a return on deposits for a specified
period and often provide flexibility for withdrawals at book value in keeping with the benefits provided by
the plan The demand for GICs is related to ‘the relative attractiveness of ‘the “fixed rate” investment
option in a 401(k) plan compared to the equity-based investment options available to plan partlelpants.

The Company’s emphasis is on a consistent and disciplined approach to product pricing and asset/
liability management, careful underwriting of early withdrawal risks, and maintaining low distribution and
administration costs. Most GIC contracts and fundlng agreements written by the Company have maturities
of one to ten years.




The following table presents Stable Value Products sales:

. . Funding
For The Year Ended December 31, ) ) GICs  Agreements Total

~ (Dollars InM lons)

B0067 o e
2007
2008
2009

2010

Asset Protection

The Asset Protection segment markets extended service contracts and credit life and disability
insurance to protect consumers’ investments in automobiles, watercraft, and recreational vehicles (“RV”).
In addition, the segment markets a guaranteed asset protection (“GAP”) product. In the case of a total
loss, GAP coverage covers the difference between the loan pay-off amount and an asset’s actual cash value.
The segment’s products are primarily marketed through a national network of approximately 3,750
automobile, marine, and RV dealers. A network of direct employee sales. representatives and general
agents distribute these products to the dealer market.

The following table presents the insurance and related product sales measured by new revenue:

For The Year Ended December 31, ) Sales
: Dollars In Mllllons)

2006 .
2007
2008 v i
2009
20100 - e

In 2010, approximately 95.9% of the segment’s sales were 'thrqugh the automobile, marine, and RV
dealer distribution channel and approximately 73.6% of the segment’s sales were extended service
contracts. A portion of the sales and resulting premiums are reinsured with producer-affiliated reinsurers.

Corporate and Other

The Company has an additional segment referred to as Corporate and Other. The Corporate and
Other segment primarily consists of net investment income (including the impact of carrying excess
liquidity), expenses not attributable to the segments described above (including interest on debt) and a
trading portfolio that was previously part of a variable interest entity. This segment includes earnings from
several non-strategic or runoff lines of business, various investment-related transactions, the operations of
several small subsidiaries, and the repurchase of non-recourse funding obligations. The earnings of this
segment may fluctuate from year to year. :

Investments -

As of December 31, 2010, the Company’s investment portfolio was approximately $31.4 billion. The
types of assets in which the Company may invest are influenced by various.state laws which prescribe
qualified investment assets. Within the parameters of these laws, the Company invests in assets giving
consideration to such factors as liquidity and capital needs, investment quality, investment return,
matching of assets and liabilities, and the overall composition of the investment portfolio by dsset type and
credit exposure. For further information regarding the Company’s investments, the maturity of and the
concentration of risk among the Company’s invested assets, derivative financial instruments, and liquidity,




see Note 2, Summary of Significant Accounting Policies, Note 4, Investment Operations, Note 22, Derivative
Financial Instruments to consolidated financial statements, and Item 7, Management’s Discussion and
Analysis of Financial Condition and Results of Operations.

The following table p,reéents the reported values of the Company’s invested assets:

As of December 31,
2010 2009
(Dollars In “Tl_‘loursqn‘ds)

anateiy issued bonds (amortlzed cost: 2010—$4,239,452;
2009—$4 851 515) 4,333,126 -

"Otl'lermloﬂg-term mvestments . N 276, 337 09 204 754 07
Shost-term ivesties 2,8 1,049,609 37"
Total investments ' - . $31,377,129 100.0% $29,056,838 100.0%

Included in the preceding table are $3.0 billion and $2.9 billion of fixed maturities and $114.3 million
and $250.8 million of short-term investments classified as trading securities as of December 31, 2010 and
2009, respectively. The trading portfolio includes invested assets of $2.9 billion and $2.7 billion as of
December 31, 2010 and 2009, respectively, held pursuant to modified coinsurance (“Modco”)
arrangements under which the economic risks and benefits of the investments are passed to third party
reinsurers.

. As of December 31, 2010, the Companys fixed maturity investment holdings were approximately
$24.7 billion. The approximate percentage distribution of the Company’s fixed maturity investments by
quality rating is as follows:

" As of
December 31,

- Rating 2010 2009

100 0%

100. 0%

During the years ended December 31, 2010 and 2009, .the Company did not actively purchase
securities below the BBB level.

The Company does not have material exposure to financial guarantee insurance companies with
respect to its investment portfolio. As of Detember 31, 2010, based upon amortized cost, $45.1 million of
the Company’s securities were guaranteed either directly or indirectly by third parties out of a total of
$23.9 billion fixed maturity securities held by the Company (0.2% of total fixed maturlty securltles)




Declines in fair value ‘for the Company’s available-for-sale portfolio, net of. related deferred
acquisition costs (“DAC”) and value of business acquired (“VOBA”), are charged or credited directly. to
shareowners’ equity. Declines in fair value that are other-than-temporary are recorded as realized losses in
the consolidated statements of income, net of any applicable non-credit component of the loss, which is
recorded as an adjustment to other comprehensive income (loss). "

The distribution of the Company’s fixed maturity investments by type is‘as follows:

As of December 31,
Type o o - 20100 . 2009

'Total flxed income portfolio $24,676.9 $22,830.4

Within the Company’s fixed maturity investments, it maintains portfolios classified as
“available-for-sale” and “trading”. The Company purchases its investments with the intent to hold to
maturity by purchasing investments that match future cash flow needs. However, the Company may sell
any of its investments to maintain proper matching of assets and liabilities. Accordingly, the Company
classified $21.7 billion, or 87.9%, of its fixed maturities as “available-for-sale” as of December 31, 2010.
These securities are carried at fair value on the Company s consolldated balance sheets. '

A portlon of the Companys bond- portfolio is. 1nvested in: r651dent1al mortgage-backed securities
(“RMBS”), commercial mortgage-backed securities (“CMBS”), and other asset-backed securities
(collectively referred to as asset-backed securities “ABS”). ABS are securities that are backed by a pool of
assets from the mvestee “These holdmgs as of December 31, 2010, were approximately $4.2 billion,
Mortgage-backed securities (“MBS™) ‘are constructed from pools of mortgages and may have cash flow
volatility as a result of changes in the rate at which prepayments of principal occur with respect to the
underlying loans. Excluding limitations on access to lending and other extraordinary economic conditions,
prepayments of principal on the underlying loans can be expected to accelerate with decreases in market
interest rates and diminish with increases in interest rates.

The Company’s "CMBS decreased $811.7 million as of December 31, 2010, as compared to
December 31, 2009. In the first quarter of 2010, the Company adopted ASU No. 2009-17 which resulted in
the consolidation of two securitization trusts in the CMBS portfolio. These two securitizations are now
included in the Company’s mortgage loan portfolio and are categorized as types of loans that were
previously a part of .a variable interest entity (“VIE”) securitization and thus subject to a contractual
pooling ‘and servicing agreement. These loans have been included on the Company’s consolidated balance
sheet beginning in the first quarter of 2010 in accordance with ASU No. 2009-17.

The Company obtains ratings of its fixed maturities from Moody’s Investors Service; Inc. (“Moody’s”),
Standard & Poor’s Corporation (“S&P”), and/or Fitch Ratings (“Fitch”). If a fixed maturity is not rated by
Moody’s, S&P, or Fitch, the Company uses ratings from the National Association of Insurance
Commissioners (“NAIC”), or the Company rates the fixed maturlty based upon a comparison of the
unrated issue to rated. issues of the same issuer or rated issues of other issuers with similar risk
characteristics. As of December 31, 2010, over 99.0% of the Company s fixed maturities were rated by
Moody’s, S&P, Fitch, and/or the NAIC.




- As of December 31, 2010, the Company had securities in its available-for-sale portfolio which:were
rated below investment grade of $2.8 billion and had an amortized cost of $2.9 billion. In addition,
included in its trading portfolio, the Company. held $331.2 million of securities which were rated below
investment grade. As of December 31, 2010, approxrmately $508.2 million of the below investment grade
securities were not publicly traded.

The following table presents the investment results from continuing operations of the Company:

Realized Investment

Cash, Accrued Percentage <

Investment Earned on Gains (Losses)

Income, and Net Average of Derivatiye
For The Year Investments as of Investment Cash and Financial All Other
Ended December 31, December 31, Income Investments Instruments Investments

(Dollars In Thousands) '
- $1,419,778 . . 6.0%:
1,675,934

1,665,036

Mortgage Loans

The Company invests a portion of its investment portfolio in commercial mortgage loans. As of
December 31, 2010, the Company’s mortgage loan holdings were approximately $4.9 billion. The Company
has specialized in making loans on either credit-oriented commercial properties or credit-anchored strip
shopping centers and apartments. The Company s underwriting procedures relative to its commiercial loan
portfolio are based, in the Company’s view, on a conservative and disciplined approach. The Company
concentrates on a small number of commercial real estate asset types associated with the necessities of life
(retail, multi-family, professional office buildings, and warehouses). The Company believes these asset
types tend to weather economic downturns better than other commercial asset classes in which the
Company has chosen not to participate. The Company believes this disciplined approach has contrrbuted
to a relatively low delinquency and foreclosure rate throughout its history: :

The following table presents a breakdown of the Company s commercial mortgage loan portfolio by
property type as of December 31, 2010:

Percentage of
Mortgage Loans
Real Estate




The Company specializes in originating mortgage loans on either credit-oriented or credit-anchored
commercial properties. No single tenant’s exposure represents more than 2.0% of mortgage loans.
Approximately 74.9% of the mortgage loans are on properties located in the following states:

Percentage of
Mortgage Loans
State . : on Real Estate

Georgla, R R o S 8.8

Tennessee

Indlana TP .
Pentisylvania =
California

Michigan =~

74.9%
During the year ended December 31, 2010, the Company funded approximately $310 million of new
loans, with an average loan size of $4.5 million. The average size mortgage loan in the portfolio as of

December 31, 2010, was $2. 7 million and the weighted-average interest rate was 6.31%. The largest single ,
mortgage loan was $33.8 m11110n

Retail loans are predominantly on strip shopping centers anchored by one or more regional or
national retail stores. The anchor tenants enter into long-term leases with the Company’s borrowers. These
centers provide the basic necessities of life, such as food, pharmaceuticals, clothing, and other services. The
following were the five largest anchor tenants (measured by the Company’s level of exposure) as of
December 31, 2010: '

Percentage of
Mortgage Loans
on Real Estate

d ébrporatlon )
- Supply Company. .

8.0%

Qo

At the time of origination, the Company’s mortgage lending criteria targets that the loan-to-value
ratio on each mortgage is 75% or less. The Company targets projected rental payments from credit
anchors (i.e., excluding rental payments from smaller local tenants) of 70% of the property’s projected
operating expenses and debt service. The Company also offers a commercial loan product under which the
Company will permit a loan-to-value ratio of up to 85% in exchange for a participating interest in the cash
flows from the underlying real estate. As of December 31, 2010, approximately $884.7 million of the
Company’s mortgage loans had this participation feature. Exceptions to these loan-to-value measures may
be made if the Company believes the mortgage has an acceptable risk profile.
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Many of the Company’s mortgage loans have call options or interest rate reset option provisions
between 3 and 10 years. However, if interest rates were to significantly increase, the Company may be
unable to exercise the call options or increas¢ the interest rates on its existing mortgage loans
commensurate with the significantly mcreased market rates.

As of December 31, 2010,. dehnquent mortgage loans, foreclosed properties, and restructured loans
pursuant to a pooling and servicing agreement were less than 0.2% of invested assets. The Company does
not expect these investments to adversely affect its liquidity or ability to maintain proper matching of assets
and liabilities. The Company’s mortgage loan portfolio consists of two categories of loans: 1) those not
subject to a pooling and servicing agreement and 2) those prev1ously a part Of variable interest entity
securitizations and thus subject to a contractual pooling and servicing agreement The loans subject to a
pooling and servicing agreement have been included on the Company’s consolidated balance sheet
begmmng in the first quarter of 2010 in accordance with ASU 2009-17. For loans not subject to a pooling
and servicing agreement, as of December 31, 2010, $9.4 million, or 0.2%, of the mortgage loan portfolio
was nonperforming. In addition, as of December 31, 2010, $19.3 million, or 0.4%, of the mortgage loan
portfolio that is subject to a pooling and servicing agreement was either nonperforming or has been
restructured under the terms and conditions of the pooling and service agreement.

It is the Company’s policy to cease to carry accrued interest on loans that are over 90 days dehnquent
For loans less than 90 days delinquent, interest is accrued unless it is determined that the accrued interest
is not collectible. If a loan-becomes over-90 days delinquent, it is the Company’s general policy to initiate
foreclosure proceedings unless a workout arrangement to bring the loan current is in place. For loans
subject to a pooling and servicing agreement, there are certain additional restrictions and/or requirements
related to workout proceedings, and as such, these loans may have different attributes and/or
circumstances affecting the status of delinquency or categorization of those in nonperforming status.

Ratings

Various Nationally Recogmzed Statistical Rating Orgamzatlons (“rating organizations™) review the
financial performance and condition of insurers, including the Company’s insurance subsidiaries, and
publish their financial strength ratings as indicators of an insurer’s ability to’ meet policyholder and
contract holder obligations. These ratings are important to maintaining public confidence in an insurer’s
products, its ability to market its products and its competitive position. The following table summarizes the

financial strength ratings of the Company’s significant member companies from the major independent
rating organizations as of December 31, 2010:

o Standard &
Ratings AM. Best Fitch Poor’s - Moody’s

Insurance company-financial strength rating:
Protective Life Insurance Company
West Coast Life Insurance’ Company T

- Protective Life and Annulty‘Insurance Company

: Lynden: Property: Insurance - Gompany

The Company’s ratings are subject to review and change by the rating organizations at any time and
without notice. A downgrade or other negative action by a ratings organization with respect to the financial
strength ratings of the Company’s insurance subsidiaries could adversely affect sales, relationships with
distributors, the level of policy surrenders and withdrawals, competitive position in the marketplace, and
the cost or availability of reinsurance.
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Life Insurance In-Force

‘The following table presents life insurance sales by face amount and life insurance in-force:
. V - For The Year Ended December 31, l
2010 © 2009 2007 2006

New: Business Writte j
Life Marketing - $ 81,389,241
it ;Protectmn ,205

Total o i $ 31 818 007 $ 51 ,997,406 $ 59,611,919 $ 92,249,702 $ 84,484,446

Business Acquired

Insurance In-Force at End-
(1)

Acquisitions

Total . = . $772,318,025 = $775,089,856 $775,607,992 $765,182,051 - $724,493,428

() Reinsurance assumed - has been included, reinsurance ceded (2010—$495,056,077; 2009—
- $515,136,471; 2008—$540,561,213; 2007—$531,984,866; 2006—$576,790,608) has not been deducted.

@  Includes Business Acqliiféthcquisitions of $13,185,627.

The ratio of voluntary terminations of individual life insurance to mean individual life insurance
in-force, which is determined by dividing the amount of insurance terminated due to lapses during the year
by the mean of the insurance m—force at the begmnmg and end of the year, ad]usted for the timing of ma]or
acquisitions is as follows

Ratio of
Voluntary
Termination

As of December 31,

Investment Produéts Ili-Force

The amount of investment products in-force is measured by account balances. The following table
includes the stable value product segment, acquisitions segment, and annuity segment account balances. A
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majority of the variable annuity account balances are reported in the Company’s financial statements as
liabilities related to separate accounts.

Modified
Stable Value Guaranteed Fixed Variable
As of December 31, Products Annuities Annuities Annuities
' '(Dollars’In Thousands)

424,218 +$4,981/587:: $4,302 413
5,932,336 4,128,666
51 6087419+ ""3;220:519
6 457,013- 4,132,053

. Below are the fixed annuity aceount balances by segment:

Corporate & v

As of December 31, ' : Annuities ~ Acquisitions Other Total
' ' ars In Thou '

2010 4692000 2347329 60255  7,100,484*
*  Note that this amount does not agree to the total in the Fixed Annuities column in the table
above as a result of umnaterlal amounts mcluded w1thm other segments
Below are the variable annuity account balances by segment:

As of December 31, Annuities Acquisitions * " Total
(Dollars In Thousands)

20
2010

4429084 1961763 6390847

Underwriting

The underwriting policies of the Company’s insurance subsidiaries are established by management.
With respect to individual insurance, the subsidiaries use information from:the application and, in some
cases, inspection reports, attending physician statements, and/or medical examinations to -determine
whether a policy should be issued as applied for, other than applied for, or rejected. Medical examinations
of applicants are required for individual life insurance in excess of certain prescribed amounts (which vary
based on the type of insurance) and for most individual insurance applied for by applicants over age 50. In
the case of “simplified issue” policies, which are issued primarily through the Asset Protection segment,
coverage is rejected if the responsés to certain health questlons contamed in the application indicate
adverse health of the applicant. For other than ‘simplified ‘issue’ pohcles, 'medical ‘examinations are
requested of any applicant, regardless of age and amount of requested coverage if an examination is
deemed necessary to underwrite the risk. Substandard risks may be referred to relnsurers for evaluatron of
the substandard risk. :

~ The Company’s insurance subsrdlarles generally require blood samples to be drawn with 1nd1v1dual
insurance applications above certain face amounts based on.the applicant’s age, except in the worksite and
BOLI markets where limited blood testing is required. Blood samples are tested for a wide range of
chemical values and are screened for antibodies to certain viruses. Applications also- contain questions
permitted by law regarding certain viruses which must be answered by the proposed insureds.

Since 2006, the Company has utilized an advanced underwriting system, TeleLife®, for certain
segments of its life business. TeleLife® streamlines the application process through a telephonic interview
of the applicant, schedules medical exams, accelerates the underwriting process and the ultimate issuance
of a policy mostly through electronic means, and reduces the number of attending physician statements.
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. The Company’s maximum retention limit is $2,000,000 on certain of its traditional life and universal
life products. :

Reinsurance Ceded

The Company’s insurance subsidiaries cede life insurance to other insurance companies. The ceding
insurance company remains liable with respect to ceded insurance should any reinsurer fail to meet the
obligations assumed by it. The Company has  also: reinsured guaranteed minimum death benefit
(“GMDB”) claims relative to certain of its vanable annuity contracts. During 2010, the Company
discontinued the use of reinsurance on GMDB claims. .

For approximately 10 years prior to mid-2005, the Company entered into reinsurance contracts in
which the Company ceded a significant percentage, approximately 90%, of its newly written life insurance
business on a first dollar quota share basis. The Company’s traditional life insurance was ceded under
coinsurance contracts and universal life insurance was ceded under yearly renewable term (“YRT”)
contracts. In mid-2005, the Company substantially discontinued coinsuring its newly written traditional life
insurance and moved to YRT reinsurance as-discussed below. The Company continues to reinsure 90% of
the mortality risk, but not the account values, on the majority of its newly written universal life insurance.

The Company currently enters into reinsurance contracts with reinsurers under YRT contracts to
prov1de coverage for insurance issued in excess of the amount it retains on any one life. The amount of
insurance retained on any one life was $500,000 in years prior to mid-2005. In 2005, this retention was
increased to amounts up to $1,000,000 for certain policies, and during 2008, was increased to $2,000,000
for certain policies.

As of December 31, 2010, the Company had insurance in-force of $772 3 billion, of which
approximately $495.1 billion was ceded to reinsurers. See Note 8, Reinsurance to consolidated financial ,
statements for additional information related to the Company’s use of reinsurance.

Policy Liabilities and Accruals

The applicable insurance laws under which the Company’s-insurance subsidiaries operate require that
each insurance company report policy liabilities to meet future obligations on the outstanding policies.
These liabilities are the amounts which, with the additional premiums to be received and interest thereon
compounded annually-at certain assumed rates, are calculated ‘in-acecordance with applicable law tobe
sufficient to meet the various policy and contract obhgatlons as they mature. These laws specify that the
hablhtles shall not be less than ljabilities calculated usmg certain named mortality tables and interest rates.

The pohcy liabilities and accruals carried in the Company s financial reports presented on the basis of
accounting principles generally accepted in the United States of America (“GAAP”) differ from those
specified by the laws of the various states and carried in the insurance subsidiaries’ statutory financial
statements (presented on the basis of statutory accountmg principles mandated by state insurance
regulations). For policy liabilities other than those for universal life policies, annuity contracts, GICs, and
funding agreements, these differences arise from the use of mortality and morbidity tables and interest rate
assumptions which are deemed to be more appropriate- for- financial reporting purposes than those
required -for statutory -accounting: piirposes, - from ‘the’ introduction- of lapse assumptions into the
calculation, and from the use of the net level premium method on all business. Policy liabilities for
universal life policies, annuity contracts, GICs, and fiinding agreements ar¢ generally carried in the
Company’s financial reports' at the account value of’ the policy or contract plus accrued interest, with
certain exceptions as permitted by actuarial guldehnes

14




Federal Income Tax

Existing federal laws and regulations affect the taxation of the Company’s products. Income tax
payable by policyholders on investment earnings is deferred during the accumulation period of certain life
insurance and annuity products. This favorable tax treatment may give certain of the Company’s products a
competitive advantage over other non-insurance products. To the extent that the Internal Revenue Code of
1986 (the “Code™) is revised to reduce the tax-deferred status of life insurance and annuity products, or to
increase the tax-deferred status of competing products, all life insurance companies, including the
Company and its subsidiaries, will be adversely affected with respect to their ablhty to sell such products.
Also, depending upon grandfatherlng provisions, the Company will be affected by the surrenders of
existing annuity contracts and Ilfe insurance policies.

Additionally, if enacted, proposed changes in the federal tax law would establish new tax-advantaged
retirement and life savings plans that will reduce the tax advantage of investing in life insurance or annuity
products. Such proposals include changes that create new non-life-insurance vehicles for tax-exempt
savings, and such proposals sometimes include prov1s1ons for more generous annual 11m1ts on
contrlbutlons etc. ’

In addition, hfe insurance products are often used to fund estate tax obhgatlons Legislation was
enacted in 2001 that reduced the federal estate tax in years 2001 through 2009 and then completely
eliminated the tax in. 2010. This legislation sunsetted at the end .of 2010, thus reinstating the tax at-its
pre-2001 level in 2011 and thereafter. During 2010, Congress enacted legislation that reduced the tax in
years 2011 and 2012 from-what it would have been pursuant to the 2001 legislation. In the absence of
further action by Congress, the federal estate tax will revert back to pre-2001.levels in 2013 and thereafter.
If the estate tax is significantly reduced or eliminated again in the future, the demand for certain life
insurance products could be adversely affected.

Additionally, the Company is subject to corporate income tax. The Company cannot predict what
changes to tax law or interpretations-of existing tax law may ultimately be enacted or adopted or whether
such changes will advcrsely affect the Company. -

The Company s insurance subsidiaries are taxed by the federal government in a manner similar to
other companies in its industry. However, certain restrictions apply regarding the consolidation of recently-
acquired life insurance companies into the Company’s consolidated U.S. income tax return. Additionally,
restrictions apply to the combining, in a consolidated U.S. income tax return, of life-insurance- comparny
and non-life-insurance-company taxable i income and losses. For 2010, the Company will consolidate all of
its subsidiaries into its consolidated U.S. income tax return except for Protective Life Insurance Company
of New York. The former Chase life insurance companies that were merged into PLICO were consolidated
as of their respectlve merger dates. The Company filed separate company returns for those merged
companies prior to the merger. ‘

Competition

Life and health insurance is a mature and highly competitive industry. In recent years, the industry has
experienced reduced growth in life i insurance sales, though the aging populatlon has increased the demand
for retirement savings products The Company encounters significant competition in all lines of business
from other insurance companies, many of which have greater financial resources than the Company and
which may have a greater market share, offer a broader range of products, services or features, assume a
greater level of risk, have lower operating or financing costs, or have lower profitability expectations. The
Company also faces competition from other providers of financial services. Competltlon could result in,
among other things, lower sales or higher lapses of existing products.

The Company’s move away from reliance on reinsurance for newly written traditional life products
results in a net reduction of current taxes, but an increase in deferred taxes. The Company allocates the
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benefits of reduced current taxes to the life marketing segment and the profitability and competitive
position of certain products is dependent on the continuation of existing tax rules and interpretations and
the Company’ s ability to generate future taxable income.

The Company’s ability to compete is dependent upon, among other thmgs its ablhty to. attract and
retain distributors to market its insurance and investment products, its ability to develop competitive and
profitable products, its ability to maintain low unit costs, and its maintenance of adequate ratmgs from
ratmg agencies. : . . -

As technology evolves comparison ofa partlcular product ¢ of any company for a particular customer
with competing products for that customer is more readily available, whi¢h could lead to increased
compet1t1on as well as agent or customer behav1or 1nclud1ng pers1stency that dlffers from past behavior.

RlSk Management

‘Risk management is a critical part of the Company s busmess and the Company has adopted nsk
management processes in multiple aspects of its operations, including product development ‘and
management, business acquisitions, underwriting, investment management, asset-liability management,
and technology development projects. The Company’s risk management office, under the-direction of the
Chief Risk Officer, along 'with other departments,. management: groups and  committees, have
responsibilities for managing different risks throughout the Company.: Risk management includes the
assessment of risk, a decision process to determine which risks are acceptable and the ongomg monitoring
and management of those risks. The primary objective of these risk management processes is to determine
the acceptable level of variations the Company experiences from its expected results and to 1mplement
strategies designed to limit such variations to these. levels. .

Regulatlon

The Company and its subs1d1ar1es are subject to government regulat1on in each of the states in which
it conducts business. Such regulation is vested in state agencies having broad administrative and-in some
instances discretionary power dealing with many aspects of the Company’s business, which may include,
among other things, premium rates and increases thereto, reserve requlrements marketing practices,
advertising, . privacy, policy forms, reinsurance reserve requirements, acquisitions, mergers, and capital
adequacy, and is concerned primarily with the protection of policyholders and other customers rather than
shareowners. At any given time, a number of financial and/or market conduct’ _examinations of the
Company s subsidiaries may be ongoing. From time to time, regulators raise issues durmg examinations or
audits of the Company’s subsidiaries that could, if determmed adversely, have a material impact on the
Company The Company’s insurance subsidiaries are required to obtain state regulatory approval for rate
increases for certain health insurance products, and the Company s profits may-be adversely affected 1f the
requested rate increases are not approved in full by regulators in a timely fashion.

The purchase of life insurance products is limited by state insurable interest laws, which generally
require that the purchaser of life insurance name a beneficiary that has some interest in the continued life
of the insured. To some extent, the insurable interest laws present a barrier to the life settlement or

“stranger-owned” 1ndustry, in which a financial entity acquires an interest in life i insurance proceeds, and
efforts have been made in some states to liberalize the insurable interest laws. To the extent these laws are
relaxed, the Company s lapse assumptions may prove to be mcorrect

The Company cannot predict whether or when regulatory actions may be taken that could: adversely
affect the Company or its operations. Interpretations of regulations by regulators may change and statutes,
regulations and interpretations may be applied with retroactive impact, particularly in areas such as
accounting or reserve requirements. Although the Company and its subsidiaries are subject to state
regulation, in many instances the state regulatory models emanate from the NAIC. Some of the NAIC
pronouncements, particularly as they affect accounting issues, take effect automatlcally in the various
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states without affirmative action by the states. With respect to some financial regulations and guidelines,
states sometimes defer to the interpretation of the insurance department of the state of domicile. Neither
the action of the domiciliary state nor the action of the NAIC is binding on a'state. Accordingly, a state
could choose to follow a différent interpretation.. Also, regulatory actions with prospective impact can
potentially have a 31gnif1cant impact on currently sold products. The NAIC. continues to work to reform
state regulation in various areas, including comprehensive reforms relating to life insurance reserves.

At the federal level; bills are routinely introduced in both chambers of the United States Congress
which could affect life insurers. In the past, Congress has considered legislation. that would impact
insurance compames in numerous ways, such as prov1d1ng for an optional federal charter or a federal
presence for insurance, pre-empting state-law in certain respects to the regulatlon of reinsurance,
increasiiig federal oversight in areas such as consumer protection and solvency regulation, and other
matters. The Company cannot predict whether or in what form reforms will be enacted and, if so, whether
the enacted reforms will pos1t1vely or negatlvely affect the Company or whether any effects w1ll be
material. :

The Company s insurance subsuharies are required to f11e detailed annual reports with the supervisory
agencies in each of the ]urlSdlCthl‘lS in which they do business, and their bus1ness and accounts are subject
to examination by such agencies at any time. Under the rules of the NAIC, insurance companies are
examined perlodically (generally every three to five years) by one or more of the supervisory agencies on
behalf of the states in which they do busmess At any given time, a number of financial and/or market
conduct examinations of the Company’s subsidiaries may be ongoing. To date, no such insurance
department examinations have produced any significant adverse flndmgs regarding any of the Company s
insurance company subs1d1ar1es ‘ :

Under insurance guaranty-fund laws, in most: states insurance companies doing business therem can
be assessed up to prescribed limits for policyholder losses incurred by insolvent companies. Although the
Company cannot predict the amount of any future assessments, most insurance guaranty fund laws
currently: provide -that an-assessment may be excused or deferred if it would threaten an insurer’s own
financial strength. T T S

In addition, many states, including the states in which the Company’s insurance subsidiaries are
domiciled, have enacted legislation or adopted regulations régarding insurance holding company systems.
These laws require registration of and periodic reporting by insurance companies ‘domiciled within the
jurisdiction which control - or are controlled by othei’ corporations or persons so’as to constitute an
insurance holding company system. These laws also affect the acqulsltlon of control of insurance
companies as well as transactions between insurance companies and companies controlling them. Most
states, including Tennessee where PLICO is domiciled, require administrative approval of the acqulsxtion
of control of an insurance company domiciled in the state or the acquisition of control of an insurance
holding company whose insurance subs1d1ary is mcorporated in the state. In Tennessee the acquisition of
10% of the voting securities of an entity is deemedto be the acquisition of control for the purpose of the
insurance holding company statute and requires not only the filing of detailed information concerning the
acquiring parties and the plan of acquisition, but also‘administrative approval prior to the acquisition. The
NAIC recently approved revisions to the NAIC Model Holding Company System Regulatory Act that, if
enacted by the legislatures of the states in which the Company’s insurance subsidiaries are domiciled, will
subject such subsidiaries to increased reporting requirements.

The states in which the Company’s insurance subsidiaries are domiciled-impese certain restrictions on
the-subsidiaries’ability to pay dividends to the Company. These restrictions are based in part on the prior
year’s statutory income and su‘rplus In general, dividends up to specified levels are considered ordinary
and may be paid without prior approval. Dividends ‘in larger amounts- are -subject to approval by the
insurance commissioner of the state of domicile. The maximum amount that would qualify as ordinary
dividends to the Company by its insurance subsidiaries in 2011 is estimated to be $344.7 million. No
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assurance can be given that more stringent restrictions will not be adopted from time to time by states in
which the Company’s insurance subsidiaries are domiciled; such restrictions could have the effect, under
certain circumstances, of significantly reducmg dividends or other amounts payable to the Company by
such subsidiaries without affirmative prior approval by state regulatory authorities.

The Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Reform Act”) makes
sweeping changes to the regulation of financial services entities, products and‘markets. Certain provisions
of the Reform Act are or may become applicable to the Company, its competitors or those entities with
which the Company does business, including but not. limited to: the establishment of federal regulatory
authority over derivatives, the establishment of consolidated federal regulation and. resolution authority
over systemically important financial services firms, the establishment of the Federal Insurance Office,
changes to the regulation of broker dealers and investment advisors, changes to the regulation of
reinsurance, changes to regulations affecting the rights of shareholders, the imposition of additional
regulation over credit rating agencies, and the imposition of concentration limits on financial institutions
that restrict the amount of credit that may be extended to a single person or entity. The Reform Act also
creates the Consumer Financial Protection Bureau (“CFPB”), an independent division of the Department -
of Treasury with jurisdiction over credit, savings, payment, and other consumer financial products and
services, other than investment products already regulated by the United States Securities and Exchange
Commission (the “SEC”) or the U.S. Commodity Futures Trading Commission. Certain of the Company’s
subsidiaries sell products that may be regulated by the CFPB. Numerous provisions of the Reform Act
require the adoption of 1mplement1ng rules and/or regulations. In addition, the Reform Act mandates
multiple studies, which could result in additional legislation or regulation applicable to the insurance
industry, the Company, its competitors or the entities with which the Company does business. Legislative
or regulatory requirements imposed by or promulgated in connection with the Reform Act may impact the
Company in many ways, including but not limited to: placing the Company at a competitive disadvantage
relative to its competition or other financial services entities, changing the. competitive landscape of the °
financial services sector and/or the insurance industry, making it more expensive for the Company to
conduct its business, requiring the reallocation of significant company resources to government affairs,
legal and compliance-related activities, or otherwise have a material adverse effect on the overall business
climate as well as the Company’s financial condition and results of operations.

The Company’s insurance subsidiaries may be subject to regulation by the United States Department
of Labor when providing a variety of products and services to employee benefit plans governed by the
Employee Retirement Income Security Act (“ERISA”). Severe penalties are imposed for breach of duties
under ERISA.

. Certain pohcles contracts, and annuities offered by the Company’s subsididries are subject to
regulation under the federal securities laws administered by the SEC. The federal securities laws contam
regulatory restrlctlons and criminal, administrative, and private remed1a1 provisions.

Additional issues related to regulation of the Company and its insurance subsidiaries are dlscussed in
Item 1A, Risk Factors and Cautionary Factors that may Affect Future Results and in Item 7, Management’s
Discussion and Analysis of Financial Condition and Results of Operations, included herein.

Employees

As of December 31, 2010, the Company had approximately 2,315 employees, of which 2,303 were
full-time and 12 were part-time employees. Included in the total were approximately 1,517 employees in
Birmingham, Alabama, of which 1,508 were full-time and 9 were part-time ‘employees. The Company
believes its relations with its employees are satisfactory. Most employees are covered by contributory major
medical, dental, vision, group life, and long-term disability insurance plans. The cost of these benefits to
the Company in 2010 was approximately $11.6 million. In addition, substantially all of the employees are
covered by a defined benefit pension plan. In 2010, 2009, and 2008, the Company also matched employee
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contributions to its 401(k) Plan. See Note 14, Stock-Based Compensation. and Note 15, Employee Beneﬁt
Plans to consolidated financial statements for additional information.

Available Information

The Company files reports with the SEC, including Annual Reports on Form 10-K, quarterly reports
on Form 10-Q, current reports on Form 8-K, and other reports as required. The ‘public may read and copy
any materials the Company files with the SEC at the SEC’s Public Reference Room at 100 F Street, NE,
Washington, DC 20549. The public may obtain information on the operation of the Public Reference
Room by calling the SEC at 1-800-SEC-0330. The Company is an electronic filer and the SEC maintains an
internet site at www.sec.gov that contains the reports, proxy and mformatlon statements, and other
information filed electronically by the Company.

The Company makes available free of charge through its website, www.protective.com, the Company’s
Annual Report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and
amendments to those reports as soon as reasonably practicable after such materials are electronically filed
with or furnished to the SEC. The information found on the Company’s web51te is not part of this or any
other report filed with or furmshed to the SEC

The Company also has avallable copies of the Companys Proxy Statement and the 2010 Annual
Report to Sharecowners which  will be furnished to anyone who requests such documents from the
Company. Requests for copies should be directed to: Shareowner Relations, Protective Life Corporation,
P. O. Box 2606, Birmingham, Alabama 35202, Telephone (205) 268-3573, Fax (205) 268-5547.

Executive Officers

As of February 21, 2011, the Company’s executive officers were as follows:

Carolyn M. Johnson
Deborah J. Liong
Carl S. Thigpen
D. Scott Adam:
Brent E. Griggs
Carolyn King
Steven G. Walk o
Judy Wilson -~ =%

£ ,eqmsxtlons and Corporate Development
f 7 ent Controller and Chief Accountlng Offlcer -
* ‘Senior 'Vice President, Stable Value Products '

All executive officers are elected annually and serve at the pleasure of the Board of Directors. None
of the executive officers are related to any director of the Company or to any other executive officer.

Mr. Johns has been Chairman of the Board of the Company since January 2003, and President and
Chief Executive Officer of the Company since December 2001. He has been a Director of the Company
since May 1997. Mr. Johns has been employed by the Company and its subsidiaries since 1993.

Mr. Bielen has been Vice Chairman and Chief Financial Officer of the Company since June 2007.
From August 2006 to June 2007, Mr. Bielen served as Executive Vice President, Chief Investment Officer,
and Treasurer of the Company. From January 2002 to August 2006, Mr. Bielen served as Senior Vice
President, Chief Investment Officer, and Treasurer of the Company. Mr. Bielen has been employed by the
Company and its subsidiaries since 1991.

19




Mr. Berko has been Executive Vice President and Chief Risk Officer of the Company since August
2009. Prior to joining the Company, Mr. Berko served as Managing Director and Chief Risk Officer with
MetLife, Inc. from 2005 to 2009.

Ms. Johnson has been Executive Vice President and Chief Operating Officer of the Company since
June 2007. From November 2006 to June 2007, she served as'Senior Vice President and Chief Operations
and Technology Officer of the Company. Ms. Johnson served as Senior Vice ‘President, Chief Operating
Officer, Life and Annuity of the Company from May 2006 to November 2006. From August 2004 to May
2006, she served as Senior Vice President and Chief Operating Officer, Life and Annuity of Protective Life
Insurarice Company. Ms. Johnson has been employed by the Company and 1ts subs1d1ar1es since 2004

Ms. Long has been Executlve Vice President, Secretary, and General Counsel. of the Company since

May 2007. From November 1996 to May 2007, Ms. Long served as Senior Vice President, Secretary, and
General Counsel of the Company Ms. Long has been employed by the Company and its sub51d1ar1es since
1994. ' , :
.. Mr. Thigpen has been Executive Vice President and Chief Investments Officer of the. Company since
June 2007. From January 2002 to June 2007, Mr. Thigpen served as Senior Vice President and Chief
Mortgage and Real Estate Officer of the Company Mr. Th1gpen has been employed by the Company and
its subsidiaries since 1984.

Mr. Adams has been Senior Vice President and Ch1ef Human Resources Officer of the Company
since April 2006. From May 2005 to March 2006, he served as an Executive Search Consultant for the
wealth and investment management business sector with Anderson & Associates in Charlotte NC.

Mr. Griggs has been Senior Vice President, Asset Protection, of the Company since February 2003.
Mr. Griggs has been employed by the Company and its subsidiaries since 1997.

Ms. King has been Senior Vice President, Acquisitions and Corporate Development, of the Company
since June 2007. From December 2003 to June 2007, Ms. King served as Senior Vice President,
Acquisitions of the Company. Ms. King has been employed by the Company and its subsidiaries since 1995.

Mr. Walker has been Semnior Vice President, Controller, and Chief Accounting Officer of the Company
since March 2004. Mr. Walker has been employed by the Company and its subsidiaries smce 2002.

Ms. Wilson has been Senior Vice President, Stable Value Products of the Company since January
1995. Ms. Wilson has been employed by the Company and its subsidiaries since 1989.

Certain of these executive offlcers also serve‘as executive officers and/or directors of varlous of the
Company s subsidiaries.
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Item 1A. . Risk Factors and Cfautionary Factors that may Affect Future Results

The operating results of compames in the insurance industry have historically been sub]ect to
significant fluctuations. The factors which could affect the Company’s future results include, but are not
limited to, general economic conditions and the known trends and uncertainties which are dlscussed more
fully below. - .

The Company is exposed to the risks of natural and man-made catastrophes, pandemics, malicious acts, terrorist
acts and climate change, which could adversely affect the Company’s operations am{ results.

. While the Company has obtained insurance, implemented risk management and contingency plans,
and taken preventive measures and -other precautions, no predictions of specific scenarios can be made nor
can assurance be given that there are not scenarios that could have an adverse effect on the Company. A
natural or man-made catastrophe, pandemic, malicious act, terrorist act, or the occurrence of climate
change, could adversely affect the mortality,” morbidity, or other experience of the Company or its
reinsurers and have a significant negative impact on the Company. In addition, claims arising from the
-occurrence of such events or conditions could have a material adverse effect on the Company’s financial
condition and results of operatlons ‘Such events or conditions could also have an adverse effect on lapses
and surrenders of existing policies, as well as sales of new p011c1es '

In addition; such events or conditions could result in a decrease or halt in economic activity in large
geographic areas, adversely affecting the marketing or administration of the Company’s business within
such geographic areas and/or the general economic climate, which in- turn could have an adverse affect on
the Company. Such events or conditions could also result in additional regulation or restrictions on the
Company in the conduct of its business. The possible macroeconomic effects of such events or conditions
could also adversely affect the Company’s asset portfolio, as well as many other aspects of the Company’s
business, financial condition, and results of operations.

The Company ’s strategtes Jor mttzgatmg risks arising from its day-to-day operattons may prove ineffective resultmg
in a material adverse effect on its results of operations and financial condition.

The Company’s performance is highly dependent on its ability to manage risks that arise from a large
number of its day-to-day - business - activities, including underwriting, claims processing, policy
administration and servicing, execution of its investment strategy, financial and tax reporting and other
activities, many of which are very complex. The Company also may rely on third parties for such activities.
The Company seeks to monitor and control its exposure to risks arising out of or related to these activities
through a variety of internal conttols management review processes, and other mechanisms. However, the
occurrence of unforeseen or un- contemplated risks, or the occurrence of risks of a greater magnitude than
expected, including those arising from a failure in processes, procedures or systems implemented by the
Company or a failure on the part of employees or third parties upon which the Company relies in this
regard, may have a material adverse effect On the Cofnpany’s financial condition or results of operations.

The Company operates in a mature, highly campetmve industry, which could llmlt its ability to gain or mamtam its
position in the industry and negatwely affect profitability. :

The insurance 1ndustry is a mature and hlghly competitive 1ndustry In recent years, the mdustry has
experienced reduced growth in life insurance sales. The Company encounters significant competition in all
lines of business from other insurance companies, many of which have greater financial resources and
higher ratings than the Company and which may have a greater market share, offer a broader range of
products, services or features, assume a greater level of risk, have lower operating or financing costs, or
have different profitability expectations than the Company. The Company also faces competition from
other providers of financial services. Competition could result in, among other things, lower sales or higher
- lapses of existing products. Consolidation and expansion among banks, insurance companies distributors,
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and other financial service companies with which the Company does business could also have an adverse
affect on the Company’s financial condition and results of operations if such companies require more
favorable terms than previously offered to the Company or if such companies elect not to continue to do
business with the Company following consolidation or expansion.

The Company’s ability to compete is dependent upon, among other things, its ability to attract and
retain distribution channels to market its insurance and investment products, its ability to develop
competitive and profltable products, its ab111ty to maintain low unit costs, and its maintenance of adequate
ratings from rating agencies.

’

As technology evolves, comparison of a particular product of any compatiy for a particular customer

with competing products for that customer is more. readily available, which could lead to increased

~ competition as well as agent or customer behavior, including persistency that differs from past.behavior.

Ihe Company operates as a holding company and depends on the abthty of tts subszdumes to transfer ﬁmds ) lt to
meet its obligations and pay dividends. :

The Company operates as a holding company for its 1nsurance and other subsidiaries and does not
have any significant operations of its own. The Company’s primary sources of fundmg are dividends from
its operating subsidiaries; revenues from investment, data processing, legal, and management services
rendered to sub81d1arles investment income; and external financing. These funding sources support the
Company’s general corporate needs mcludmg its common stock dividends and debt service. If the funding
the Company receives from its Subsidiaries is insufficient for it to fund its debt service and other holding
company obligations, it may be required to raise funds through the incurrence of debt, the issuance of
additional equity, or the sale-of assets. :

The states in which the Company s insurance sub51d1ar1es are domiciled impose certain restrictions on
the subsidiaries’ ability to pay dividends and make other payments to the Company. State insurance
regulators may prohibit the payment of dividends or other payments to the Company by its insurance
subsidiaries if they determine that the payments could be adverse to the pohcyholders or contract holders
of the insurance subsidiaries.

The Company s poltcy claims ﬂuctuate ﬁ'om perwd to penod resultmg in earmngs volatzltty

The Company’s results may fluctuate from perlod to period due to fluctuations in the amount of
policy claims received. In addition, certain of the Company s lines of business may experience higher
claims if the economy is growing slowly or in recession, or if equity markets decline. Also, insofar as the
Company continues to retain a larger percentage of the risk of newly written life products than it has in the
past, its financial results may have greater variability due to fluctuations in mprtality results.

A ratings downgrade or other negative action by a ratings organization could adversely affect the Company.

Various Nationally Recognized Statistical Rating Organizations (“rating organizations™) review the
financial performance and condition of insurers, including the Company’s insurance subsidiaries, and
publish their financial strength ratings as indicators of an insurer’s ability to meet policyholder and
contract holder obligations. While ratings are not a recommendation to buy the Company’s securities or
products, these ratings are important to maintaining public confidence in the Company, its products, its
ability to market its products, and its competitive position. A downgrade or pther negative action by a
ratings organization with respect to the financial strength ratings of the Company’s insurance subsidiaries
could adversely affect the Company in many ways, including the following: reducing new sales of insurance
and investment products; adversely affecting relationships with distributors and sales agents; 1ncreasmg the
number or amount of policy surrenders and withdrawals of funds; requiring a reduction in prices for the
Company s insurance products and services in order to remain competitive; and adversely affecting the
Company’s ability to obtain reinsurance at a reasonable price, on reasonable terms or at all. A downgrade
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of sufficient magnitude could result in the Company, its insurance subsidiaries, or both being required to
collateralize reserves, balances or obligations under reinsurance, funding, swap, and securitization
agreements. A downgrade of sufficient magnitude could also result in the termination of funding and swap
agreements. ) . : '

Rating organizations also publish credit ratings for the Company. Credit ratings are indicators. of a
debt issuer’s ability to meet the terms of debt obligations in a timely manner. These ratings are important
to the Company’s overall ability to access certain types of liquidity. Downgrades of the Company’s credit
ratings, or an announced potential downgrade, could have a material adverse affect on the Company’s
financial conditions and results of operations- in many ways, including thé¢ following: limiting the
Company’s access to capital markets; increasing the cost of debt; impairing its ability to raise capital to
refinance maturing debt obl1gat10ns limiting its capacity to support the ‘growth of its insurance
'subs1d1ar1es requiring it to pay higher amounts in connection with certain emstmg or future financing
arrangements or transactions; and making it more difficult to maintain or improve the current financial
strength ratings of its insurance subsidiaries. A downgrade of sufficient magmtude in combination with
other factors could requ1re the Company to post collateral pursuant to certaln contractual obligations.

- Rating organizations assign ratings based upon several factors. While most of the factors relate to the
rated company, some of the factors relate to the views of the rating organization, general economic
conditions, and circumstances outside the rated company’s control. In addition, rating organizations use
various models and formulas to assess the strength of a rated company, and from time to time rating
organizations have, in their discretion, altered the models. Changes to the models could impact the rating
organizations’ judgment of the rating to be assigned to the rated company. The Company cannot predict
what actions the rating organizations may take, or what actions the Company may take in response to the
actions of the ratlng orgamzanons which could adversely affect the Company :

The Company s results and ﬁnancml condition may be negatwely ajfected should actual experience dr[fer from
management’s assumptwns and estimates.

In the conduct of business, the Company makes certam assumptrons regarding mortality, morbidity,
persistency, expenses, interest rates, equity market volatility, tax liability, business mix, frequency and
severity of claims, contingent liabilities, investment performance, and other factors appropriate to the type
of business it expects to experience in future periods. These assumptions are also used to estimate the
amounts _of deferred policy acquisition costs, policy liabilities and accruals, future earnings, and various
components of the Companys balance sheet. These assumptions are used in the operation of the
Company’s business in making decisions crucial to the success of the Company, 1ncludmg the pricing of
products and expense structures relating to products. The Company’s actual experience, as well as changes
in estimates, are used to prepare the Company’s statements of income. To the extent the Company’s actual
experience and changes i in estimates differ from onglnal estnnates, the Company s financial condluon may
be affected. :

Mortality, morbidity, and casualty expectations mcorporate assumptlons about many factors, including
for example, how a product is distributed, for what purpose the product is purchased, the mix of customers
purchasing the products, persistency and lapses, future progress in the fields of health and medicine, and
the projected level of used vehicle values. Actual mortality, morb1d1ty, and/or casualty experience will
differ from expectations if actual results differ from those assumptions. In addition, continued activity in
the viatical, stranger-owned, and/or life settlement industry could cause the Company s level of lapses to
differ from its assumptions about pers1stency and lapses which could negat1ve1y impact the Company’s
performance : . :

The calculations the Company uses to estimate various components of its balance sheet and
statements of income are necessarily complex and involve analyzing and interpreting large quant1t1es of
data. The Company currently employs various techniques for such calculations. From time to time it
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develops and implements more sophisticated administrative systems and procedures capable of facrhtatmg
the calculation of more precise. estlmates , : _

Assumptions and estimates mvolve judgment, and by their nature are imprecise and subject to
changes and revisions over time. Accordingly, the Company’s results may be affected, positively or
negatively, from time to time, by actual results differing from assumptions, by changes in estimates, and by
changes resulting from  implementing more soph1st1cated admlnlstratrve systems .and procedures that
facrhtate the calculatlon of more precrse estimates. -

The Company’s ﬁmmcml condmon or results of operations could be: adversely’ impacted if the Company’s
assumptwns regardmg the fair value and future performance of its investments dtﬁ"er Jrom actual expenence

The Company makes assumptlons regardmg the fair value and expected future performance of its
investments. Expectatlons that the Company’s investments in mortgage—backed and asset-backed seécurities
will continue to perform in accordance with their contractual terms are based on assumptions a market
partlclpant would use in determmmg the current fair value and conSIder the performance of the underlymg
assets. It is reasonably possible that the underlymg collateral of these investments will perform worse than
current market expectations and that such reduced performance may lead to adverse changes in the cash
flows on the Company’s holdings of these types of securities. This .could lead to potential future write-
downs within ‘the Company’s- portfolio of mortgage-backed and asset-backed securities. In addition,
expectations that the Company’s investments in corporate securities and/or debt obligations will continue
‘to perform in accordance with their contractual terms are based on evidence gathered through its normal
credit surveillance process. It is possible that issuers of the Company’s investments in corporate securities
will perform worse than current expectations. ‘Such events may lead the Company to recognize potential
future write-downs within its portfolio of corporate securities. It-is also possible that such unanticipated
events would lead the Company to dispose of those certain holdings and recogmze the effects of any
market movements in its financial staternents. : : . :

As a result of illiquid markets, the Company also makes certain assumptions when utilfzing internal
models to value certain of its investments. It is possible that actual results will differ from the Company’s
‘assumptions. Such events could result in a material change in the value of the Company’s investments.

The use of reinsurance introduces variability in the Company’s statementsof income..

_The timing of premium payments to and recelpt of expense allowances from reinsurers dlffers from
the Company’s receipt of customer premium payments and incurrence. of expenses. These timing
d1fferences introduce ‘variability in certain components of the Company s statements of i income and may
also mtroduce variability in the Company S quarterly results '

The Company could be forced 0 seil investments at a loss to cover policyholder withdrawals.

-Many of the products offered by the Company allow policyholders and contract holders.to withdraw
their funds under defined, crrcumstances ‘The Company manages its liabilities and configures  its
investment portfolios so as to. provrde and maintain sufficient quuldlty to support expected withdrawal
demands and contract benefits and maturmes While, the Company owns a significant amount of 11qu1d
assets, a certain pOI‘thIl of its assets are re]atrvely illiquid. . If the Company experiences unexpected
_w1thdrawa1 or surrender act1v1ty, it could exhaust its liquid assets and be forced to llquldate other assets
perhaps at a loss or on other unfavorable terms. If the Company’s forced to dispose of assets at a loss or on
unfavorable terms, it could have an adverse éffect on the Company’s financial condition. The degree of the
adverse effect could vary in relatlon to the magmtude of the unexpected surrender or withdrawal activity.
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Interest rate fluctuations or significant and sustained periods of low interest rates could negatively .affect the
Company’s interest earnings and spread income, or otherwise impact its business.

Significant changes in interest rates expose insurance companies. to the risk: of not earning anticipated
interest earnings on products without significant account balances, or not realizing anticipated spreads
between: the interest rate earned on investments and the credited interest rates paid on outstanding
policies and contracts that have significant account balances. Both rising and ‘declining interest rates can
negatively affect the Company s mterest earnmgs and spread income.

~ From time to time, the Company has participated in securities repurchase transactions that have
contrrbuted to the Company’s investment income. No assurance can be giver that such transactions will
continue to be entered into..and contribute to the Company’s investment incorne in the future.

Changes in interest rates may also lmpact the Company s business in other ways Lower intérest Tates
may result in lower sales of certain of the Company s insurance and investment products Certain of the
Company’s insurance and investment products guarantee a minimum credited intérest rate, and the
Company could become unable to.earn its spread income should interest rates decrease srgmfrcantly The
Company’s expéctation for future interest:earnings and spreads is an important component in amortization
of deferred’ acqursrtron costs (“DAC”) and value of business acquired (“VOBA”) and significantly lower
interest earnings or spreads may cause it to accelerate amortization, thereby reducing net income in the
affected reporting period. Additionally, during periods of declining interest rates, life insurance and
annuity products may. be relatively more attractive investments to-consumers, resulting in inereased
premium payments on products with flexible premium features, repayment of policy loans and increased
persistency, or a higher percentage of insurance policies remaining in force from year to year during a
period when ‘the Company’s investments carry lower returns. Slgmﬁcant and sustained perlods of reduced
interest rates could result in an increase in the valuat1on of the future pohcy benefit or policyholder
account balance liabilities assomated with the ‘Company’ s var1able products ‘that. have death beneﬁt or’
wrthdrawal benefit guarantees.

Higher interest rates may create a less favorable environment for the orrgmatron of mortgage loans
and decrease the investment income the Company receives in the form ‘of prepayment fees, make-whole
payments, and mortgage participation income. Higher interest rates may also increase the.cost of debt and
other obligations having floating rate -or rate reset provisions and may result:in lower sales of variable
products. During periods of increasing market interest rates, the Company may offer higher crediting rates
on interest-sensitive products, such as universal life insurance and fixed annuities, and it may increase
crediting rates on in-force products to keep these products competitlve In addition, rapidly rrsmg interest
rates may cause increased policy surrenders, withdrawals from life insurance policies and annuity contracts,
and requests for pohcy loans as policyholders and contractholders shift assets into higher yielding
investments. Increases in credltmg rates, as well as surrenders and w1thdrawa1s, could have an adverse
effect on the Company s financial condltlon and results of operations.

Addltronally, the: Company’s asset/liability management programs and procedures mcorporate
assumptions. about the relationship between short-term. and long-term interest rates-(i.e., the slope of the
yield curve) and relationships between risk-adjusted and risk-free interest rates, market liquidity, and other
factors. The effectiveness of the Company’s asset/liability management programs and procedures may.be
negatively affected whenever actual results differ from these assumptions.

In general, the Company’s results are improved when the yield curve is positively sloped (i.e., when .
long-term interest rates are higher than short-term interest rates), and will be adversely affected by a flat or
negatively sloped curve.
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Equity-market volatility could negatively impact the Company’s business. " -

Volatility in equity markets may discourage purchasers of variable separate account products, such as
variable annuities, that have returns linked to the performance of equity markets and may cause some
existing customers to withdraw cash values or reduce investments in those products. The amount of policy
fees received from variable products is affected by the performance of the equlty markets, increasing or
decreasing as markets rise or fall. P v . ,

Equity market volatility can also affect' the profitability of variable products in other ways, in particular
as a result of death benefit and withdrawal benefit guarantees: in these products. The estimated cost of
providing guaranteed minimum death benefits (“GMDB”) and guaranteed minimum withdrawal benefits
(“GMWB?”). incorporates various assumptions about the overall performance of equity markets over
certain time periods. Periods of 51gn1f1cant and sustained downturns in equity markets or increased equity
market volatility could result in an increase in the valuation of the future policy benefit or pohcyholder
account balance habrhtles assocrated with such products resulting in a reduction to net income.

The amortization of DAC relating to variable products and the. estimated cost of providing GMDB
and GMWB incorporate various assumptions about the overall performance of equity markets over certain
time periods. ‘The rate of amortization of DAC and the. cost of providing GMDB and GMWB could
increase if equrty market performance is'worse than assumed

The Company’s use of derivative _ﬁnanczal mstruments wrthm its nsk management strategy may not be eﬁ'ectwe or
sufficient. : ST n

The Company uses derivative financial 1nstruments within its risk management strategy to mitigate
risks to which it is exposed, mcludrng the adverse affects of domestic and/or international equity market
levels and volatlhty and interest rate fluctuations on its variable annuity products with guaranteed benefit
features. These derivative financial instruments may not effectrvely offset the changes in the carrying value
of the guarantees due to, among other things, the time lag between changes in the value of such guarantees
and the changes in the value of the derivative financial instruments purchased by the Company, extreme
interest rate and/or equity market conditions, contract holder behavior different from the Company’s
expectations, and divergence between the performance of the underlying funds of such variable annuity
products with guaranteed benefit features and the indices utilized by the Company in estrmatmg its
exposure to such guarantees. - : :

"The Company may also choose not to hedge, in whole or in part these or other risks that it has
identified, due to, for example the availability and/or cost of a suitable derivative financial instrument or,
in reaction to extreme interest rate or equity market conditions, a decision to not purchase a derivative
financial instrument that fully hedges certain risks. Add1t10nally, the Company’s estimates and assumptions
made in connection with its use of any derivative financial instrument may fail to reflect or correspond to
its actual long-term exposure in respect to identified risks. Derivative financial instruments held or
purchased by the Company may also otherwise be insufficient to hedge the risks in relation to the
Company’s obligations: In addition, the Company may fail to-identify risks, or the magnitude thereof; to
which itis exposed. The above factors, either alone or in combination, may have a materral adverse effect
on the Company’s financial condition and results of operatrons S - o
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The Company is highly regulated and subject to numerous legal restrictions. and regulations.

The Company and its subsidiaries are subject to government regulation in each of the states in which
they conduct business. Such regulation is vested in state agencies-having broad administrative and in some
instances-discretionary power dealing with many aspects of the Company’s business, which may include,
among other things, premium rates and increases thereto, underwriting practices, reserve requirements,
marketing practices, advertising, privacy, policy forms, reinsurance reserve requirements, acquisitions,
mergers, and capital adequacy, and is concerned primarily with the protection. of policyholders and other
customers rather than shareowners. In addition, some state insurance departments may enact rules or
regulations, w1th extra-territorial application, effect1vely extending their _]ul‘lSdlCthIl to areas such as
permitted 1nsurance company investments that are normally the province of an insurance company’s
domiciliary state regulator ‘At any given time, a number of financial and/or market conduct examinations
of the Company’s subsidiaries may be ongoing. ‘From time to time, regulators raise issues during
examinations or audits of the Company’s subsidiaries that could if determined adversely, have a material
impact on the Company The Company’s insurance subsrdrarres are required to obtain state regulatory
approval for rate increases for certain health insurance products and the Companys profits may be
adversely affected if the requested rate increases are not approved i in full by regulators in a t1mely fash1on

Under i insurance guaranty fund laws in most states, insurance companies doing busmess therem can
be assessed up to prescribed limits for policyholder losses incurred by insolvent companies. The Company
cannot predict the amount or timing of any future assessments.

The purchase of life insurance products is limited .by state insurable interest laws, which in most
jurisdictions require that the purchaser of life insurance name a beneficiary that has some interest in the
sustained. life. of the insured. To some extent, the insurable interest laws present a barrier to. the life
settlement, or “stranger-owned” industry, in which a financial entity acquires an interest in life insurance
proceeds, and efforts have been made in some states to liberalize the insurable interest laws. To the extent
these laws are relaxed, the Company’s lapse assumptions may prove to be incorrect.

Although the Company and its subsidiaries are subject to state regulation, in many instances the state
regulatory models emanate from the National Association of Insurance Commissioners (“NAIC”). State
insurarice regulators and the NAIC regularly re- examine existing laws and regulations applicable to
insurance companies and their products. Changes in these laws and regulations, or in interpretations
thereof, are often made for the benefit of the consumer and at the expense of the insurer and, thus, could
have a material adverse effect on the Company’s financial condition and results of operations. The NAIC
may also be influenced by the initiatives and regulatory structures or schemes of international regulatory
bodies, and those initiatives or regulatory structures or schémes may not translate readily into the
regulatory structures or schemes or the legal system (including the interpretation or application of
standards by juries) under which U.S. insurers must operate. Application of such initiatives or regulatory
structures or schemes to the Company could have a material adverse effect on the Company’s financial
condition and results of operations.

The Company is also subject to the risk that compliance with any particular: regulator s interpretation
of a legal or accounting issue may not result in compliance with another regulator’s interpretation of the
same issue, particularly when compliance is judged in hindsight. There is an additional risk that any
particular regulator’s interpretation of a legal or accounting issue may change over time to the Company’s
detriment, or that changes to the overall legal or market environment may cause the Company to change
its practices in ways that may, in some cases, limit its growth or: profitability. :

- Some of the NAIC pronouncements, particularly as they affect accounting issues, take effect
automatically in the various states without affirmative action by the states. Statutes, regulations, and
interpretations may be applied with retroactive impact, particularly in areas such as accounting and reserve
requirements. Also, regulatory actions with prospective impact can potentially have a significant impact on
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currently sold products. The NAIC continues to work to reform state regulation in various areas, including
comprehensive reforms relating to life insurance reserves.

© At the federal-level, bills are routinely introduced in both chambers of the Umted States Congress
(“Congress™) which could affect life insurers. In‘the past, Congress has considered legislation that would
impact insurance companiés in numerous ways, such as providing for an optional federal charter. The
Company cannot predict whether or in' what form reforms will be enacted and, if so, whether the enacted
reforms will positively or negatively affect the Company or whether any effects will be material.

‘On March 23, 2010, Presrdent Obama s1gned the Patient Protection and Affordable Care Act of 2010
(the “Healthcare Act”) into law. The Healthcare Act makes s1gmf1cant changes to the regulauon of health
insurance, imposing various conditions and requlrements on the Company. The Healthcare Act may affect
the small blocks of business the Company has offered or acquired over the years that is, or is deemed to be
health insurance. The Healthcare Act may also affect the benefit plans the Company sponsors for
employees or retirees and their dependents the Company s. expense to provide such benefits, the tax
liabilities of the _Company in connect1on wrth the provision of such benefits, the deduct1b111ty of certain
compensatlon ‘and the Company’s ab111ty to attract or retain employees In add1tron the Company may be
subject to regulations, guidance or determinations emanating from the various regulatory authorities
authoerized under the Healthcare Act. The Company cannot predict the effect that the Healthcare Act, or
any regulatory - pronouncement made thereunder will have on its results of operatlons or financial
condition. : ' -

The Dodd-Frank- Wall Street Reform  and Consumer Protection Act (the “Reform Act”) makes
sweeping changes to the regulation of financial services-entities, products and markets. Certain provisions
of the Reform Act are or may become applicable to the Company, its competitors or those entities with
which the Company does business, including but not limited to: the establishment of federal regulatory
authority over derivatives, the establishment of consolidated federal regulation and resolution authority
over systemically important-financial services firms, the -establishment of the Federal Insurance Office,
changes to the regulation of broker dealers and investment advisors, changes to the regulation of
reinsurance, changes to regulatlons affecting the rights of shareholders, the imposition of additional
regulat1on over credit rating agencies, and the imposition of concentration limits on financial institutions
that restrict the amount of credit that may be extended to a single person or ent1ty The Reform Act also
creates the Consumer Financial Protection Bureau (“CFPB”), an mdependent division of the Department
of Treasury with ]urrsdrctlon over credit, savings, payment, and other consumer financial products and
services, other than inyestment products already regulated by the United States Secur1t1es and Exchange
Commission (the “SEC”) or the U.S. Commodity Futures Trading Comm1551on Certain of the Company s
subsidiaries sell products that may be regulated by the CFPB. Numerous provisions of the Reform Act
require the adoptlon of implementing rules and/or regulations. In addition, the Reform Act mandates
mu1t1p1e studies, which could result in additional legislation or regulation applicable to -the insurance
industry, the Company, its competitors or the entities with which the Company does business. Legislative
or regulatory requirements imposed by or promulgated in connection with the Reform Act may impact the
Company in many ways, including but not limited to: placing the Company.at a competitive disadvantage
relative to its competition or other financial services entities, changing the competitive landscape of the
financial services sector and/or thé insurance industry, making it more expensive for the Company to
conduct its business, requiring the reallocation of significant-company resources to government affairs,
legal and compliance-related activities, or otherwise have a material adverse effect on the overall busmess
climate as well as the Company’s financial condition and results of operations.

The Company’s subsidiaries may also be subject to regulation by the United States' Department of
Labor when providing a variety of products and services to employee benefit plans governed by ‘the
Employee Retirement Income Security Act (“ERISA?). Severe penaltles are imposed for breach of duties
under ERISA. , : '
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The Company may be subject to regulation by governments-of the countries in which it currently, or
may in the future, do business, as well as regulation by the U.S. Government with respect to its ‘operations
in forergn countries, such as the Foreign Corrupt Practices Act. ‘ -

Certain polrcres contracts, and annuities offered by .the Company’s subsidiaries are subject to
regulation under the federal securities laws administered by the SEC. The federal securities laws contain
regulatory restrictions and criminal, administrative, and private remedial provisions.

Other types of regulation -that could“affect’ the Company and its subsidiaries include insurance
company investment laws and regulations, state statutory accountmg practices, anti-trust laws, minimum
solvency requirements, state securities laws, federal privacy -laws, insurable interest laws, federal
anti-money . laundering and anti-terrorism. laws, and because ‘the Company owns and operates real
property, state, federal, and local environmental laws.

The Company cannot predict what form any future changes to laws and/or regulations affecting
participants in the financial services sector and/or insurance industry, including the Company and its
competitors or those entities with which it does business, may take, or what effect, if any, such changes may
have. : ‘

Changes to tax law or mtemretatwns of extstmg tax law could adversely affect the Company and its abzlzty to
compete with non-insurance products or reduce the demand Jor certain insurance products

Under the Internal Revenue Code of 1986, as amended (the “Code”), income tax payable by
policyholders-on investment earnings'is deferred during the accumulation period of certain life insurance
and annuity products. This favorable tax treatment may give certain of the Company’s products a
competitive advantage over other non-insurance products. To the extent that the Code is revised to reduce
the. tax-deferred status of life insurance and annuity products, or to increase the tax-deferred status of
competing products, all life insurance companies, including the Company’s- subsrdrarres ‘would be adversely
affected with respect to their ability to sell such products and, depending upon grandfathermg provisions,
would be affected by the surrenders of existing annuity contracts and life insurance policies. For example,
changes in laws or regulations could restrict or eliminate the advantages of certain corporate or
bank—owned life insurance products Changes in tax law, which have reduced the federal income. tax rates
on corporate dividends in certain circumstances, could make the tax advantages of investing in certain life
insurance or annuity products less attractive. Addltronally, changes in tax law based on proposals to
establish new tax advantaged retirement and life savings plans, if enacted, could reduce the tax advantage
of investing in certain life insurance or annuity products. In addition, life i insurance products are often used
to fund estate tax obligations. Legislation was enacted in 2001 that reduced the federal estate tax in years
2001 through 2009 and then completely it in 2010. This legislation sunsetted at the end of 2010, thus
reinstating the tax at its pre-2001 level in 2011 and thereafter. During 2010, Congress enacted legislation
that reduced the tax in years 2011 and 2012 from what it would have been pursuant to the 2001 legislation.
In the absence of further action by -Congress, the federal estate tax will revert back to its pre-2001 level in
2013 and thereafter. If the estate tax is significantly reduced or eliminated again in the future, the demand
for certain life insurance products could be adversely affected. Additionally, the Company is subject to the
federal corporation income tax, but currently benefits from certain tax benefits, including but not limited
to, dividends-received deductions and insurance reserve deductions. Due to a number of factors, including
the recent financial crisis and ongoing proposals from the U.S. Department of the Treasury, there is a risk
that federal and/or state tax legislation could be enacted that would result in higher taxes on life insurance
companies, such as the Company’s insurance subsidiaries and/or policyholders. Whether such legislation
will ‘be enacted, and if so, the substance of such legislation is uncertain. However, if such legislation is
enacted, it could include lessening or eliminating some or all of the tax advantages currently benefiting the
Company, including those listed above. The Company cannet predict what changes to tax law or
interpretations of existing tax law may ultimately be enacted or adopted or whether such changes could
adversely affect the Company. '
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The Company’s move away from relying on reinsurance for newly written traditional life products
results in a net reduction of current taxes (but an increase in deferred taxes). The resulting benefit of
reduced current taxes is attributed to the applicable life products and is an important component of the
profitability of these products. The profitability and competitive position of these products is dependent on
the continuation of current tax law and the ability to generate taxable income.

The Company may be required to establish a valuation allowance against its deferred tax assets, which could
materially adversely affect the Company’s results of operations, financial condition, and capital position.

Deferred tax assets refer to assets that are attributable to differences between the financial statement
carrying amounts of exrstmg assets and liabilities and their respective tax bases. Deferred tax assets in
essence represent future savings of taxes that would otherwise be paid in cash. The. realization of the
deferred tax assets is dependent upon the generation of sufficient future taxable income, including capital
gains. If it is determined that the deferred tax assets cannot be realized, a deferred tax valuation allowance
must be established, with a corresponding charge to net income. :

Based on the Company’s current assessment of future taxable income, including available tax planning
opportunities, the Company anticipates that it is more likely than not that it will generate sufficient taxable
income to realize its material deferred tax assets. If future events differ from the Company’s current
forecasts, a valuation allowance may need to be established, which could have a material adverse effect on
the Company’s results of operations, financial condition, and capital position.

Financial services compames are frequently the targets of litigation, including class actwn litigation, which could
result in substantial judgments. .

A number of civil jury verdicts have been returned against insurers, broker-dealers, and other
providers of financial services involving sales, underwriting practices, product design, product disclosure,
administration, denial or delay of benefits, charging excessive or impermissible fees, recommending
unsuitable products'to customers, breaching fiduciary or other duties to customers, refund or claims
practrces alleged agent misconduct, failure to properly supervise representatives, relationships with agerits
or other persons with whomthe insurer does business, payment of sales or other contingent commissions,
and other matters. Often these lawsuits have resulted in the award of substantial judgments that are
disproportionate to the actualv 'damages including material amounts of punitive non-economic
compensatory damages. In some states, juries, judges, and arbitrators have substantial discretion in
awarding punitive and non-economic compensatory damages, which creates the potential for unpredictable
material adverse ]udgments or awards in any given lawsuit or arbitration. Arbitration awards are subject to
very limited appellate review. In addition, in some class action and other lawsuits, companies have made
materlal settlement payments.

Group health coverage issued through associations and credit insurance coverages have received some
negative publicity in the media as well as increased regulatory consideration and review and litigation. The
Company has a small closed block of group health insurance coverage that was issued to members of an
association; a purported class action lawsurt is currently pending against the Company in connection with
this business. ~

A number of lawsuits and investigations regarding the method of paying claims have been initiated
against life insurers. The Company offers payment methods that may be 51m11ar to those that have been the
subject of such lawsuits and investigations.

The Company, like other financial services companies in the ordinary course of business, is 1nvolved in
litigation and arbitration. Although the Company cannot predict the outcome of any litigation or
arbitration, the Company does not believe that any such outcome will have a material impact on the
financial condition or results of operations of the Company. .
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Publicly held companies in general and the financial services industry in particular are sometimes the target of law
enforcement investigations and the focus of increased regulatory scrutiny. :

Publicly held companies in general and the financial services and insurance industries in particular are
sometimes the target of law enforcement and regulatory investigations relating to the numerous laws and
regulations that govern such companies. Some companies have been the subject of law enforcement or
other actions resulting from such investigations. Resulting publicity about ohe company may -generate
inquiries into or litigation against other publicly held compames and/or financial service providers, even
those who do not engage in the business lines or practices at issue in the orlgrnal action. It is impossible to
predict the outcome of such: investigations or actions, whether they will expand into other-areas not yet
contemplated, whether they will result in changes in insurance regulation, whether activities currently
thought to be lawful will be characterized as unlawful, or the impact, if any, of such-scrutiny on the
financial services. and insurance industry or the Company. From time to. time, the Company receives
subpoenas, requests, or other inquires and responds to-them in the ordinary course of business. -

The Company s ability to mamtam competmve umt costs is dependent upon the level of new sales and perszstency o_f
existing business. . . ‘ .

The Company’s ability to maintain competitive unit costs is dependent upon a number of factors, such
as the level of new sales, persistency (continuation or renewal) of existing business, and expense
management. A decrease in sales or persrstency w1thout a correspondmg reduction in expenses may result
in higher unit costs.

Addrtronally, a decrease in persistency may result i in hrgher or more raprd amortization of deferred
policy acquisition costs and thus highér unit costs, and lower reported earnings. Although many of the
Company’s products contain' surrender charges, the charges decrease over time and may not be sufficient
to cover the unamortized deferred policy acquisition costs with respect to the insurance policy or annuity
contract being surrendered. Some of the Company’s products do not contain surrender charge features
and such products can be surrendered or exchanged without penalty A decrease in per81stency may also
result in higher claims.

The Company’s investments are subject to market, credit, legal, and regulatory risks. These risks could be
heightened during periods of extreme volatility or disruption in financial and credit markets. ‘

‘The Company s invested assets and derivative financial instruments are subject to customary risks of
credit defaults and changes in market Values These risks could be heightened during periods of extreme
volatility or drsruptlon in the financial and credrt markets. A widening of credit spreads will increase the
unrealized losses in the Company’s investment portfolio. "The factors affecting the financial and credit
markets could lead to other- than-temporary 1mpa1rments of assets in the Company S mvestment portfolio.

The value of the Company s commercial mortgage loan portfolio depends in part on the financial
condition of the tenants occupying the properties that the Company has financed. Factors that may affect
the overall default rate on, and market value of, the Company’s invested assets, der1vat1ve financial
instruments, and mortgage loans include interest rate levels financial market performance, and general
economic conditions as well as partrcular circumstarices affectmg the busmesses of 1nd1v1dua1 borrowers
and tenants.

Significant continued financial and credit market volatility, changes in interest rates, credit spreads,
credit defaults, real estate values, market illiquidity, declines in equity prices, acts of corporate
malfeasance, ratings downgrades of the i 1ssuers or guarantors of these investments, and declines in general
economic conditions, either alone or ‘in combination, ‘could have a materlal adverse impact on the
Company’s results of operations, financial condition, or cash flows through | realized losses, Jimpairments,
changes in unrealized loss positions, and increased demands on capital. In addition, market volatility can
make it difficult for the Company to value certain of its assets, especially if trading becomes less frequent.
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Valuations may include assumptions or estimates that may have significant period-to-period changes that
could have an adverse impact on the Company’s: results of operations or financial -condition: -

In addition, Congress and various- regulatory agencies have recently considered several proposals
being considered by Congress and various- agencies that would facilitate- or require setvicers of residential
mortgage-backed securities (“RMBS”)to-madify the principal amount of, and/or restructure the amounts
payable pursuant to, the residential mortgage loans underlying such securities. Similarly, Congress has
tecently considered several proposals that would grant a bankruptcy court the ability to modify or
restructure the payments owing on mortgage loans, which loan modifications could result in a discharge of
underlying principal amounts. To the extent a principal loss is imposed by a bankruptcy court (a so-called
“cramdown”), under some RMBS structures; the-loss 'would be allocated among the various tranches
differently than would a loss resulting from foreclosure, and thus under some RMBS structures could have
a disproportionate effect on the higher rated:tranches. The Company is ‘unable to predict whether such
proposals will continue to be considered and, if approved, what specific impact such proposals would have
on its fixed income investment portfolio. However, a reduction in the principal amount of the mortgage
loans “securing a RMBS in' the: Company’s portfolio- could result in; -among other things,: a: ratings
downgrade of the individual RMBS, a reduction in the market value of the RMBS, and/or accelerated loss
- of principal on the RMBS. The occurrence of these events could have a material adverse impact on the
Company’s capital position for regulatory and other purposes, its business, and 1ts results of operations.

The Company may not realtze its anthpated ﬁnancml results ﬁ'om tts acqutsttzons strategy

The Company’s acqmsrtlons of companies and acquisitions or coinsurance, of blocks of insurance
business have increased its earnings in part by allowmg the Company to posmon itself to reahze .certain
operating efficiencies.. However, there can be no assurance that the Company will have future suitable
opportunities for, or sufficient capital available to fund, such transactions. In addition, there can be no
assurance that the Company will realize the ant1crpated financial results from ‘such transacnons The
financial distress experrenced by certain financial services mdustry partrcrpants as a result of continued
challenging economic conditions may lead to favorable acquisition opportunities, although the Company’s
ability to pursue such opportunities may be limited due to a lack of access to sources of financing or other
factors. : :

4

The Company may be unable to complete an acqulsrtlon transaction. Completlon of an acqu1s1tlon
transaction may be more costly or take longer than expected, or may have a different or more- costly
ﬁnancmg structure than initially contemplated In addition, the Company may not be able to complete or
manage multrple acqu1s1t10n transactions at the same time, or the completlon of such transactions may be
delayed or be more costly than initially contemplated The Company or other partles to the transaction,
may be unable to obtain regulatory approvals requrred to complete an acqu1s1t10n transaction. There may
also be unforeseen liabilities that arise in connectlon w1th busmesses or blocks of insurance busmess that
the Company acqulres : S i

Addltlonally, in connectlon with its acqu1s1tron transactrons that mvolve relnsurance the Company
assumes, or otherwise becomes responsrble for, the obhgatrons of pohcles and other lrabrhtres of other
insurers. Any regulatory, legal, financial, or other adverse development affectmg the other insurer could
also have an adverse affect on the Company

The Company is dependent on the per_'fonnance of others. - SO T

_ " The Company S results may be affected by the performance of others because the Company has
entered into various arrangements lnvolvmg other parties. For example most of the Company s products
are sold through mdependent distribution channels varrable _annuity deposrts are invested in funds
managed by third partres and certain modified comsurance assets are managed by th1rd parties. Also, a
substant1a1 portion of the United Investors ere Insurance Company acquired business is currently being
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administered by an affiliate of the seller. Additionally, the Company’s operations are dependent on various
technologies, some of which are provided and/or maintained by other parties. Any of the other parties
upon which the Company depends may default on their obligations to the Company due to bankruptcy,
insolvency, lack of liquidity, adverse economic conditions, operational failure, fraud, or other reasons. Such
defaults could. have a matenal adverse effect on the Company’s fmancml condltlon -and resu]ts of
operatrons

Certam of these other parties may act'on behalf of the Company or represent the Company in various
capacities. Consequently, the Company may be held responsrble for obligations that arise from the acts or
omissions of these other parties. o ‘ L

- As with all financial services companies; the Company s ability to conduct busmess is dependent upon
consumer confidence in the industry and its products: Actions ‘of competitors and financial difficulties of
other companies in-the industry could undermine consumer confidence and adversely affect retentron of
ex1st1ng business and future sales of the Company s insurance and investment: products :

The Companys reinsurers could fail -to meet assumed oblzgatmns, increase rates, or be subJect to adverse
developments that could affect the Company. :

“The Company and its insurance subsidiaries cede material amounts of i 1nsurance and transfer related
assets to other insurance companies through reinsurance. However, notwrthstandmg the transfer of related
assets or other issues, the Company remains liable with respect to ceded insurance should any reinsurer fail
to meet the assumed obhgatlons Therefore, the failure, insolvency, or inability or unwillingness to pay
under the'terms of the reinsurance agreement with the Company. of one or more of the. Company’s
reinsurers could negatively 1mpact the Company’s earnings and financial posrtlon '

"The Company’s ability to compete is influenced by the availability of reinsurance. Premium rates
charged by the Company are based, in part, on the assumptlon that reinsurance will be available at a
certain cost. Under certain reinsurance agreements, the reinsurer may increase the rate it charges the
Company for the reinsurance. Therefore; if the cost of reinsurance were to increase, if reinsurance were to
become unavailable, if alternatives to reinsurance were not available to the Company, or 1f a reinsurer
should fail to meet its obhgatlons the Company could be adversely affected.

Recently, access to reinsurance has become more costly for the Company as well as the insurance
industry in general. This could have a negative effect on the Company s ability to compete. In recent years,
the number of life reinsurers has decreased as the reinsurance _industry has consolidated. The decreased
number of participants in the life reinsurance market results in increased concentration of risk for insurers,
including the Company. If the reinsurance market further contracts, the Company s ab111ty to contmue to
offer -its products on terms favorable to it could be adversely unpacted . J :

In addition, remsurers are facmg many challenges regarding illiquid credlt and/or caprtal markets,
investment downgrades, rating agency downgrades, deterioration of general economic conditions, and
other factors negatively impacting the financial services industry. If such events cause a rernsurer to fail to
meet its obhgatrons, the Company would be adversely impacted.

“The Company has implemented a reinsurance program through the use of captive reinsurers. Under
these arrangements, an insurer owned by the Company serves as the reinsurer, and the consolidated books
and tax returns of the Company reflects a liability consisting of the full reserve amount attributable to the
reinsured business. The success of the Company’s captive reinsurance program:is dependent on a number
of factors outside the control of the Company, including continued access to financial solutions, a favorable
regulatory environment, and the overall tax position of the Company If the captive reinsurance program is
not successful the Company would be adversely impacted.
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The occurrence of computer viruses, network security breaches, disasters, or other unanticipated events could affect
the data processing systems of the Company or its business partners and could damage the Company s business and
adversely affect its financial condition and results of operations.: ,

A computer virus could affect the data processmg systems of the Company or its business partners,
destroying valuable data or ‘making it difficult to conduct busiriess. In addition, despite the Company’s
implementation of network security measures, its servers could be subject to physical and electronic
break-ins and similar disruptions from unauthorized tampering with its computer systems.

The Company retainis confidential information in its comiputer systems and relies on sophisticated
commercial technologies to maintain the security of those systems. Anyone who is able to circumvent the
Company’s - security measures and penetrate the Company’s computer systems could access, view,
misappropriate, alter, or delete any information in the systems, including personally identifiable customer
information, customer financial information, and- proprietary business information. In addition, an
increasing number of states require that customers bé notified of unauthorized access, use, or disclosure of
their information. Any compromise of the security of the Company’s computer systems that results in
inappropriate access, use, or-disclosure of personally identifiable customer information. could damage the
Company’s reputation in the marketplace, deter people from purchasing the Company’s products, subject
the Company to significant civil and criminal llab111ty, and require the Company to incur significant
technical, legal, and other expenses

In the event of.a disaster such as a natural catastrophe, an industrial accident, a blackout or a terrorist
attack or war, the Company’s computer systems may be inaccessible .to its employees, customers, or
business partners for an extended period of time. Even if the Company’s-employees are able to report to
work, they may be unable to perform their duties for an extended period .of time if the- Company’s data or
systems are disabled or destroyed :

The Company’s ability to grow depends in large part upon the continued avatlabthty of capttal

The Company deploys significant amounts of capital to support its sales and acqu1s1t10ns efforts.
Although the Company-believes it has sufficient capital to fund its immediate capital needs, the amount of
capital available can vary significantly from period to period due to a variety of circumstances, some of
which are not predictable, foreseeable, or within the Company’s control. A lack of sufficient capital could
have a material adverse 1mpact on the Company’s financial condition and results of operatlons

New accounting rules, changes to existing accounting rules, or the grant of permttted accountmg practices to
competitors could negatively impact the Company.

Like all publicly traded companies, the Company is required to comply with accounting principles
generally accepted in the United States (“GAAP”). A number of organizations are instrumental in the
development and interpretation of GAAP such as the SEC, the Financial Accounting Standards Board
(“FASB”), and the American Institute of Certified Public Accountants (“AICPA”) GAAP is subject to
constant review by these organizations and others in an effort to address emerging accounting rules and
issue interpretative accounting guidance on a continual basis. The Company can give no assurance that
future changes to GAAP will not have a negative impact on the Company. GAAP includes the requirement
to carry certain investments and-insurance liabilities at fair value. These fair values are sensitive to various
factors including, but not limited. to, interest rate movements, credit spreads, and various other factors.
Because of this, changes in these fair values may cause increased levels of volatility in the Company S
financial statements. » . ,

The SEC has proposed that filers in the United States be requ1red to report financial results in
accordance with Internatjonal Financial Reporting Standards (“IFRS™), as issued by the International
Accounting Standards Board, rather than GAAP. As currently proposed, the earliest this would become
effective would begin with a large accelerated filer’s fiscal year 2014 Annual Report on Form 10-K. For
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large accelerated filers, the earliest reporting period for which the proposal would be effective would be
2014. For non-accelerated filers, the earliest reporting period for which the proposal would be effective
would be fiscal year 2015. However, the report filed by issuers on Form 10-K for the first year in which
such filer is required to report financial results in accordance with IFRS must include financial statements
for the fiscal year of the report, as well as the two preceding fiscal ; years. Thus, a filer adoptmg IFRS in
2014 would need to file audited IFRS financial statements for fiscal years 2012, 2013, and 2014 in-its
Form 10-K for the fiscal year ended 2014. Despite the movement toward convergence of GAAP and IFRS,
adherence to IFRS will be a'‘complete change to the Company’s accounting and reporting, and converting
to IFRS will impose special demands on issuers in the areas of governance, employee training, internal
controls, contract fulfillment, and disclosure. As convergence of GAAP and IFRS continues, it could result
in significant changes in GAAP that would be implemented whether or not a transition to IFRS actually
occurs. The changes to- GAAP and ultimate conversion to IFRS will likely affect how.the Company
manages its business, as .t will likely affect other business processes such as the design of .compensation
plans, product design, etc. The Company is unable to predict whether, and if so, when this proposal will be
adopted and/or implemented. . : .

* In addition, the Company s msurance subsidiaries are requlred to comply with statutory accountmg
principles (“SAP”) SAP and various components of SAP (such as actuarial Teserving methodology) are
subject to constant review by the NAIC and its task forces and commiittees as well as state insurance
departments in an effort to address emerging issues and otherwise i improve or alter financial reporting.
Various proposals either are currently or have previously been pendmg before committees and task forces
of the NAIC, some of which, if enacted, would negatively affect the Company. The NAIC is also currently
worklng to reform model regulation in various areas, mclndmg comprehenswe reforms relatmg to life
insurance reserves and the accounting for such reserves. The Conipany cannot predict whether or in what
form reforms will be enacted by state legislatures and, if so, whether the enacted reforms will positively or
negatively affect the Company. In addition, the NAIC Accounting Practices and Procedures manual
provides that state insurance departments may permit insurance companies domiciled -therein to depart
from SAP by granting them permitted accounting practices. The Company cannot predict whether or when
the insurance departments of the states of domicile of its competitors may permit them to utilize
advantageous accounting practices that depart from SAP, the use of which is not permitted by the
insurance departments of the states of domicile of the Company’s insurance subsidiaries. With respect to
regulations and guidelines, states sometimes defer to the interpretation of the insurance department of the
state of domicile. Neither the action of the domiciliary state nor action 'of the NAIC is binding on a state.
Accordingly, a state could choose to follow a different mterpretatlon The Company can give no assurance
that future changes to SAP or components of SAP or the grant of permltted accountmg practlces to its
competltors will not have a negative impact on the Company : -

The Company’s risk management policies, practices, and procedures could leave it exposed to unidentified or
unantwtpated nsks which could negatzvely ajfect its busmess or result in losses

The “Company has developed risk management pohcles and procedures and expects to continue to
enhance these in the future. Nonetheless, the Company’s policies and procedures to identify, monitor, and
manage both internal and external risks may not predict future exposures wh1ch could be dlfferent or
31gmf1cant1y greater than expected '

These identified l'lSkS may not be the only I'lSkS facmg the Company Addltlonal risks and
uncertainties not currently known to the Company, or -that it currently deems to be immaterial, may
adversely affect its business, financial condition and/or operating results.

35




Credit market volattltty or dtsruptwn could adversely tmpact the Company’s ﬁnancral condttwn or results from
operatwns ’ .

Slgmflcant volatrhty or drsruptlon in, credlt markets could have an adverse unpact in several ways on
elther the. Company’s financial condltlon or results from operations. Changes in interest rates and credit
spreads could cause market prrce and cash_flow variability in- the fixed income instruments in the
Company’s  investment. portfoho Slgmflcant volatility and lack of liquidity in the credit markets could
cause issuers of the, ﬁxed—mcome securities in the Company’s investment portfolio to default on either
principal .or mterest payments on these securities. Additionally, market price valuations may not accurately
reflect the underlymg expected cash flows of securities within the Company’s investment portfolio.

The Company’s’ statutory surplus is also impacted by widening credit spreads as a result of the
accounting for the assets. and liabilities on its fixed market value adjusted (“MVA?”) annuities. Statutory
separate account asséts supporting the fixed MVA annuities are recorded at fair value. In determining the
statutory reserve for the fixed MVA annuities, the Company is required to use current crediting rates based
on U.S. Treasuries. In many capital market scenarios, current crediting rates based on U.S. Treasuries are
highly correlated with market rates nnp11c1t in the fair value of statutory separate account assets. As a
result, the change in the statutory reserve from period to period will likely substantially offset the change in
the fair value of the: statutory separate account assets. However, in periods of volatile credit markets, actual
credlt spreads on mvestment assets may increase sharply for certain sub-sectors of, the overall credit
market,_ -resulting in statutory separate -account asset market , value losses Credit spreads are not
consmtently Tfully reflected in crediting, rates based on U.S:. Treasurtes, and the calculation of statutory
reserves. will not substantlaliy offset the change in fair value of the statutory separate account assets
resultmg in reductions in. statutory surplus. This situation would result i in the need to. devote S1gmf1cant

additional capital to, support frxed MVA annuity products. ’

Volatility ‘or disruption in the credit markets could™ also impact the Company s ab111ty to efficiently
access financial solutions for purposes of issuing long-term debt for financing purposes, its-ability to obtain
financial solutions for. purposes 6f supportmg certain traditional and universal life insurance products for
cap1ta1 management purposes, or result in an increase in the cost of existing securltlzatlon structures.

. The. ability of the Company 1o unplement fmancmg solutions designed to fund a portlon of statutory
reserves on both the traditional and universal life blocks of business is dependent upon factors such as the
ratings of the’ Company,v the size of .the | blocks of business affected, the mortality. experience ‘of the
Company, the credit markets, and,other factors. The Company cannot predict the continued availability of
such solutions or the form that- the ‘market may dictate. To the extent that such financing solutions are not
available, the Company’s financial position could be-adversely affected through impacts including, but not
limited to, higher borrowing costs, surplus strain, lower sales capacity, and possible reduced earnings

expectations. N . » v -

Disruption of the capztal and credzt markets could negatwely aﬁect the Company s abzhty to meet its lzqmdzty and
ﬁnancmg needs

The Company needs quurdrty to. meet 1ts obhgatlons to its pohcyholders and its. debt holders, and to
pay its operating expenses. The Company’s sources of hquldrty include insurance premlums annuity
considerations, deposit funds, cash flow from investments and assets, and other income from its
operations. It normal credit and: cap1tal market conditions, the Company s sources of liquidity also include
a variety of short and long-term’ borrowing -arrangements, ineluding issuing debt secur1t1es as well as
raising capital by issuing a variety of ‘€quity securities.

The Company’s business is dependent on the capital and credit markets, including confidence in such
markets. When the credit, and capital markets are disrupted and confidence is eroded the Company may
not be able to borrow or raise equity capital, or the cost of borrowing or raising equity capital may be
prohibitively high. If the Company’s internal sources of liquidity are inadequate during such periods, the
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Company could suffer negative effects from not being able to borrow or raise capital, or from having to do
so on unfavorable terms. The negative effects could include being forced to sell assets at-a loss, a lowering
of the Company’s credit ratings and the financial strength ratings of its insurance subsidiaries, and the
possibility that: customers, lenders, shareholders, ratings agencies, or regulators. develop a negative
perception of the Company’s fmancral prospects whrch could lead to further adverse effects on the
Company. . ~ : : S

Difficult condttzons in the economy generally could adversely aﬁect the Company s business and results ﬁom
operatzons .

" A gerneral economic slowdown could adversely affect-the: Company in ‘many ways, 1nclud1ng but not
limited to, consumer behavior and pressure on the Company’s investment portfolios. Consumer behavior
could include decreased demand for the Comparny’s products and elevated levels of policy lapses, policy
loans, withdrawals, and surrenders. The Company’s investment and mortgage loan portfolios could be
adversely affected as a result of detenoratmg financial and business conditions affecting the issuers of the
securities in the Company’s investment portfolio and the Company’s commercial mortgage loan borrowers
and their tenants. o . RSO . o

Deterloratwn of general economic conditions could result in a severe and extended economic recesszon, whzch could
materially adversely affect the Company’s business and. results of operations.

On September 20, 2010, the National Bureau of Economic Research officially declared that the
United States economy began to recover in June 2009 from the recession that began'in December 2007.
However, in making its announcement, it further stated that economic conditions since June 2009 have not
been favorable nor has the economy returned to normal operating capacity. While economic indicators
have fluctuated throughout 2010, continued concerns over a weakened labor market, deficit spending, the
value of the U.S. dollar, the availability and cost of credit, and sustained declines in the housing market
contmue to exert negative pressure on the consumer confldence 1ndex

Like. other financial institutions, and partrcularly life . msurers the Company has been adversely
affected by these conditions. The continued presence of these condltlons could have an adyerse impact on
the Company by, among other things, exerting downward pressure on the price of the Company’s stock,
decreasing demand for its insurance and investment products, and increasing the level of lapses and
surrenders of its policies. The Company and its-subsidiaries could also experience additional ratmgs
downgrades from ratings agencies, unrealized losses, s1gn1f1cant realized losses, impairments in its
investment portfolio, and charges incurred 'as a result’ of mark-to-markét and fair value accounting
principles. If the current economic conditions worsen, the Company s ablllty to ‘access sources of capital
and liquidity may be further limited., ‘ : :

Economic trends _may worsen in 2011, thus contnbutmg to increased volatrhty and diminished
expectations for the economy and markets. The Company cannot predlct the occurrence of economrc
trends or the hkehhood or tlmlng of 1mprovement in such trends L

’Hze Company may not be able to protect its’ lntellectual property and may be subJect to mﬁ'mgement claims.

The Company rehes on a combination of contractual rights and copyrlght trademark patent, and
trade secret laws to establish and protect its intellectual property. Although the Company uses a broad
range of measures to protect its intellectual property rights, third parties may infringe or misappropriate its
intellectual property. The Company may have to litigate to enforce and protect its copyrights, trademarks,
patents, trade secrets, and. know-how or to determine their scope, validity, or enforceability, which
represents a diversion of resources that may be significant in amount and may not prove successful. The
loss of intellectual property protection or the inability to secure or enforce the protection of the' Company’s
intellectual property assets could have a material adverse effect on its business and ability to compete.
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The Company also may be subject to costly litigation in the event that another party alleges its
operations or activities infringe upon that party’s intellectual property rights. Third parties may have, or
may eventually be issued, patents that could be infringed by the Company’s products, methods, processes,
or services. Any party that holds such-a-patent could make a claim of infringement against the Company.
The Company may- also be subject to claims by third parties for breach of copyright, trademark, trade
secret, or license usage rights. Any such claims and any resulting litigation could result in significant
liability for damages. If the Company were found to have infringed a third party patent or other
intellectual property rights, it could incur substantial liability, and in some circumstances could be enjoined
from providing certain products or services to its customers or-utilizing and benefiting from certain
methods, processes, copyrights, trademarks, trade secrets, or licenses, or alternatively could be required to
enter into costly licensing arrangements with third parties, all of which could have a material adverse effect
on the Company’s business, results of operations, and financial condition.

The Company could be adversely cﬁ"ected .by ‘an‘inab,tv'l‘ity to access its credit Jacility.

The Company relies on its credit-facility as a potential source of liquidity. The availability of these
funds could be critical to the Company’s credit and financial strength ratings and its ability to meet
obligations, particularly when alternative sources of credit are either difficult to access or costly. The
availability of the Company’s credit facility is dependent in part on the ability of the lenders to provide
funds under the facility. The Company’s credit facility' contains various affirmative and negative covenants
and events of default, including covenants requiring the Company to. maintain a spec1f1ed minimum
consohdated net worth. The Company’s right to make borrowings under the facility is subject to the
fulfillment of certain conditions, including its compliance with all covenants. The Company’s failure to
comply with the covenants in the credit facility could restrict its ability to access this credit facility when
needed.. The Company s inability to access some or all of the line or credit under the credit facility could
have a matenal adverse effect on our financial condition and results of operatlons

The amount of statutory capital that thé Company has and the amount of statutory capital that it must hold to
maintain its financial strength and credit ratings and meet other requirements can vary szgmﬁcantly from time to
time and is sensmve to a number of factors outside of the Company s control. : -

The Company pr1mar11y conducts business. through l1censcd insurance company subs1d1ar1es
Insurance regulators have established regulations that provide minimum cap1tahzat1on requirements based
on risk- based capital (“RBC”) formulas for life and property and casualty companies. The RBC formula
for life insurance companies estabhshes capital requirements relating to insurance, business, asset, interest
rate, and certain other risks. -

In any partlcular year, statutory surplus amounts and RBC ratios may increase or decrease depending
on a variety of factors; the.amount of statutory income or losses generated by the Company’s insurance
subsidiaries (which. 1tsclf is sensitive to equity market and credit market cond1tlons) the amount. of
additional capital its insurance subsidiaries must hold to support business growth, changes in the
Company’s reserve requirements, the Companys ability to secure capital market solutions to prov1de
reserve relief, changes in equity market levels, the value of certain fixed-income and equity securities in its
investment portfolio, the credit ratings of investments held in its portfolio, the value of certain derivative
instruments, changes in interest rates and foreign currency éxcharge rates, credit market volatility, changes
in consumer behavior, -as well as changes to the NAIC RBC formula. Most of these factors are outside of
the Company’s control. The Company’s financial strength and credit ratings are-significantly influenced by
the statutory surplus amounts and RBC ratios of its insurance company subsidiaries. Rating agencies may
implement changes to their internal models that have the effect of increasing or decreasing the amount of
statutory capital the Company must hold in order to maintain its current ratings. In addition, rating
agencies may downgrade the investments held in the Company’s portfoho which. could result in a
reduction of the Company s capital and surplus and/or its RBC ratio. : -
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In scenarios of equity market declines, the amount of additional statutory reserves the Company is
required to hold for its variable product guarantees may increase at a rate greater than the rate of change
of the markets. Increases in reserves could result in a reduction to the Company’s capital, surplus, and/or
RBC ratio. Also, in environments where there is not a correlative relatlonshlp between interest rates and
spreads, the Company’s market value adjusted annulty product can have a material adverse effect on the
Company s statutory surplus position.

Item 1B. Unresolved Staff Comments

None. ’

Item 2. Properties

The Company’s home office is located at 2801 Highway 280 South, Birmingham, Alabama. The -
Company owns two buildings consisting of 310,000 square feet constructed in two phases. Building 1 was
constructed in 1974 and Building 2 was constructed in 1982. Additionally, the Company leases a third
310,000 square-foot building constructed in 2004. Parking is provided for approximately 2,594 vehicles.

The Company leases administrative and marketing office space in 20 cities, including 23,586 square
feet in Birmingham (excluding the home office building), with most leases being for perlods of three to ten
years. The aggregate annualized rent is approximately $8.3 million.

The Company believes its properties are adequate and suitable for the Company’s business as
currently conducted and are adequately malntamed The above properties do not include properties the
Company owns for 1nvestment only.

v

Item 3. Legal Proceedings

To.the knowledge and in the opinion of management, there are no material pending legal proceedmgs
other than ordinary routine litigation incidental to the business of the Company, to which the Company or
any of its subsidiaries is a party or of which any of our properties is the subject. For additional information
regarding legal proceedings see Item 1A, Risk Factors and Cautionary Factors that may Aﬁect Future Results
included herein. ‘ :

Item 4. Submission of Matters to a Vote of Sécurity Holders

No' matter was submltted during the fourth quarter of 2010 to a vote of the Company’s security
holders.
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"PART I

Item 5. Market for the Registrant’s Common Equity and Related Stockholder Matters and Issuer’
Purchases of Equity Securities -~

The Company s Common Stock is listed and prmcxpally traded on the New York Stock Exchange
(NYSE symbol: PL). The following table sets forth the highest and lowest closing prices of the Company’s
Common Stock, $0.50 par value, as reported by the New York Stock Exchange during the periods
indicated, along with the dividends paid per share of Common Stock during the same periods.

Range
- High Low Dividends

»

2010
Flrst Quarter
- :Second:Quarte:
ThlId Quarter

Fourth Quarter A 2264 1580 0120
On December 31, 2010, there were approxunately 1,341 owners of record of the Company’s common
stock. , :

The Company expects to continue to pay ,cash dividends, subject to its earnings and ﬁnancial
condition, regulatory requirements, capital needs, and other relevant factors. The Company’s ability to pay
cash dividends is dependent in part on cash dividends received by the Company from its life insurance
subsidiaries and regulatory requirements. See Item 7, Management’s Discussion and Analysis of Financial
Condition and Results of Operations, “Liquidity and Capital Resources” included herein. Such subsidiary
dividends are restricted by the ‘various insurance laws of the states in Wthh the subSIdlanes are
incorporated. See Item 1 Business, “Regulatlon - :

Purchases of Equity Securities by the Issuer
The following table summarizes the Company’s repurchases of its .common stock

Total Number Approximate

of-Sharess . ... Value of
Purchased as Shares that .
Total Number Average Part of Publicly May Yet Be
of Shares Price Paid . Announced Purchased Under
Period , v Purchased Per Share Programs the Program®

Dollars In Thousands, Ex

t Share Amounts)

Jantary 1, 2008 through January e L
February 1, 2008 through Febru
March 1; 2008 through March 3:

Total 450,800 $38.00 - - 450,800 $ 82,857

@ In May 2004, the Company announced the initiation of its $100 million share repurchase program, which
commenced execution on February 12, 2008.

On May 10, 2010, the Company’s Board of Directors extended the Company’s previously authorized
$100 million share repurchase program. The current authorization extends through May 9, 2013. We did
not repurchase any of our common stock under the share repurchase program during the year ended
December 31, 2010 or 2009. Future activity will depend upon many factors, including capital levels, rating
agency expectations, and the relative attractiveness of alternative uses for capital. There were no-shares
repurchased during the year ended December 31, 2010. The remaining capacity, expressed in aggregate
value of shares, which may be repurchased under the existing program, is approximately $82.9 million.
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Item 6.- Selected Financial Data

For The Year Ended December 31,
2010 ; 2009 2008 | - 2007 .- .2006
I kThousands, Ex pt Per Sh

INCOME STATEMENT DATA - . . . T
Premiums and policy fees : - $ 2,625,394 $ 2, 689 699 $ 2 692,553  §$ 2 727 023 §. 2 317 337
Reinsurange:cede: : 40 7:053):7: (43582,810);-. 55 5

946 122
71,419, 778 i

Net of reinsurance ceded
Net investraent income’ - " <%0
Realized investment gains (losses)

- Derivative financial instrumen

- All other investment
Other-thdn-temporary: impairm
~ Portion of loss recognized in other comprehensive
income (before taxes)

1,217,054

(21,516)
4 ,1}097773

Tl ;
232,357
3,051,701 '

2615613 - 2,247,225
X 130,347

281,561

o 1kD:089)
230,665

259 796 1 271 488 - (41,855)

v289,566. -

Net income (loss) available to PLC’s common . : 3 o _
shareowners® . , $ 260241 $ 271,488 $ (41,855)

PER-SHARE:D

Net income (loss) from continuing operations—basic

Net income (loss) availabl
shareowners—bas1c >

$ 301 % 337 § 059 $ 407 $ 3.98

86,567,060 80,488,604 71,108,961

operatlons——dlluted
Net income (loss) avallable to PLC’s common
shareowners—dﬂuted

059 5.

334§
9

Total Protective Llfe Corp
- Equity

2010 20087 2007, 2006

BALANCE SHEET DATA
Total assets ;

s A&d

575,000 1,375,000 425 000

" 1,375, OOO

Tofal Protective Life Cor, rpor: o . - . .
equity 3,331,087 2,478,821 = 761,095 2,456,761 2,313,075
@ Protective Life' Corporation (“PLC”) : :

@ Per the earnings per share guidance, the ASC Earnings Per Share. Toplc, no potential comnion shares are 1nc1uded in the
computation of of diluted per share amounts when a loss from operatlons exists, See.Note 16, Earnings (Loss) Per Share
for additional information.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations -

The following Management’s Discussion and Analysis of Financial Condition and Results of
Operations (“MD&A”) should be read in conjunction with our consolidated audited financial statements
and related notes included herein.

. Certain reclassifications have been  made in the previously reported financial statements and
accompanying notes to make the prior period amounts comparable to those of the current period. Such
reclassifications had no effect on previously- reported net income or shareowners’ equity.

>

FORWARD-LOOKING STATEMENTS—CAUTIONARY LANGUAGE i

This report reviews our financial condition and results of operations including our liquidity and capital
resources. Historical information is presented and discussed, and where appropriate, factors that may
affect future financial performance are also identified and discussed. Certain:statements made in this
report include “forward-looking statements” within the meaning of the Private Securities Litigation
" Reform Act of 1995. Forward-looking statements include any statement that may predict, forecast,
indicate, or imply future results, performance, or achievements instead of historical facts and may contain
words like “believe,” “expect,” “estimate,” “project ” “pbudget,” “forecast,” “anticipate,” “plan,” “will,”
“shall,” “may,” and other words, phrases, or expressions with similar meaning. Forward-looking statements
involve risks and uncertainties, which may cause actual results to differ materially from the results
contained in the forward-looking statements, and we cannot give assurances that such statements will
prove to be correct. Given thes€ risks and uncertainties, investors should not ‘place undue reliance on
forward-looking statements as a prediction of actual results. We undertake no obligation to publicly update
any forward-looking statements, whether as a result of new information, future developments, or
otherwise.. For more information about the risks, uncertainties, and other factors that could affect our
future results, please refer to Item 1A, Risk Factors and Cautzonary Factors that may Affect Future Results
included herein.

OVERVIEW
Our busmess

We are a holding company headquartered in Birmingham, Alabama with subsidiaries that provide
financial services through the production, distribution, and administration of insurance and investment
products. Founded in 1907, Protective Life Insurance Company (“PLICO”) is our largest operating
subsidiary. Unless the coritext qtherwise requires, the “Company,” “we,” “us,” or “our” refers to the
consolidated group of Protective Life Corporation and our subsidiaries.

We have several operating segments, each having a strategic focus. An operating segment is
distinguished by products, channels of distribution, and/or other strategic distinctions. We periodically
evaluate our operating segments as prescribed in the Accounting Standards Codification (“ASC”) Segment
Reportmg Topic, and make adjustments to our segment reporting as needed.

Our operating segments are Life Marketing, AchISltlonS Annultles Stable Value Products, Asset
Protectlon and Corporate and Other.

 Life Marketing—We market universal 11fe (“UL”), variable universal life, level premlum term
insurance (“traditional”), and bank-owned life insurance (“BOLI”) products on a national basis
primarily through networks of independent insurance agents and brokers, stockbrokers, and
-independent marketing organizations.

* Acquisitions—We focus on acquiring, converting, and servicing policies acquired from other
companies. The segment’s primary focus is on life insurance policies and annuity products that were
sold to individuals. The level of the segment’s acquisition activity is predicated upon many factors,
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including available capital, operating capacity, and market dynamics. Policies acquired through the
Acquisition segment are typically “closed” blocks of business (no new policies are being marketed).
Therefore, in such instances, earnings and account values are expected to decline as the result of
lapses, deaths, and other terminations of coverage unless new acquisitions are made.

* Annuities—We market fixed and variable annuity products. These products are primarily sold
through broker-dealers, financial institutions, and independent agents and brokers.

* Stable Value Products—We sell guaranteed funding agreements (“GFAs”) to special purpose entities
that in turn issue notes or certificates in smaller, transferable denominations. The segment also
markets fixed and floating rate funding agreements directly to the trustees of municipal bond
proceeds, institutional investors, bank trust departments, and money market funds. In addition, the
segment also issues funding agreements to the Federal Home Loan Bank (“FHLB”). Additionally,
the segment markets guaranteed investment contracts (“GICs”) to 401(k) and other qualified
retirement savings plans.

* Asset Protection—We market extended service contracts and credit llfe and disability insurance to
protect consumers’ investments in automobiles, watercraft, and recreational vehicles. In addition,
the segment markets a guaranteed asset protection (“GAP”) product. GAP coverage covers the
difference between the loan pay-off amount and an asset’s actual cash value in the case of a total
loss.

* Corporate and Other—This segment primarily consists of net investment income (including the impact
of carrying excess liquidity), expenses not attributable to the segments above (including interest on
debt), and a trading portfolio that was previously part of a variable interest entity. This segment
includes earnings from several non-strategic or runoff lines of business, various investment-related
transactions, the operations of several small subsidiaries, and the repurchase of non-recourse
funding obligations.

Reinsurance Ceded

For approximately 10 years prior to mid-2005, we entered into reinsurance contracts in which we
ceded a significant percentage, generally 90%, of our newly written life insurance business on a first dollar
quota share basis. Our traditional life insurance was ceded under coinsurance contracts and universal life
insurance was ceded under yearly renewable term (“YRT”) contracts.: During this time, we obtained
coinsurance on our traditional life business, while reducing the amount of capital deployed and increasing
overall returns. In mid-2005, the Company substantially discontinued coinsuring its newly written
traditional life insurance and moved to YRT reinsurance as discussed below. We continue to reinsure 90%
of the mortahty risk, but not the account values, on the majority of our newly written universal life
insurance.

We currently enter into reinsurance contracts with reinsurers under YRT -contracts to provide
coverage for insurance issued in excess of the amount it retains on any one life. The amount of insurance
retained on any one life was $500,000 in years prior to mid-2005. In 2005, this retention was increased to
amounts up to $1,000,000 for certain policies, and during 2008, was increased to $2,000, 000 for certain
policies.

During recent years, the life' reinsurance market continued the process of consolidation and
tightening, resulting in a higher net cost of reinsurance for much of our life insurance business. We have
also been challenged by changes in the reinsurance market which have impacted management of capital,
particularly in our traditional life business which is required to hold reserves pursuant to the Valuation of
Life Insurance Policies Model Regulation (“Regulation XXX”). In response to these challenges, in 2005
we reduced our overall reliance on reinsurance by changing from coinsurance to YRT reinsurance
arrangements for newly issued traditional life products.
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EXECUTIVE SUMMARY -

'We reported strong financial results for 2010. Our focus in 2010 was on regaining sales and earnings
momentum in our retail business lines, finding opportunities to leverage our industry-leading acquisitions
capabilities, and strengthening our risk management infrastructure. We made substantial progress in 2010
on all of these fronts. The following are notable accomplishments: :

* The acquisition of United Investors Life Insurance Company closed on December 31, 2010.

¢ During 2010, we completed fundings of certain term life insurance réeserves utilizing letter of credit
facilities. With the completion of this transaction, substantially all of the Company s redundant term
life insurance reserves are funded beyond the peak level of those Teserves.

* We further pursued and accomphshed a strategic shift to mcrease umversal hfe sales
» We reported record variable annuity sales.

* We completed an insourcing initiative related to a block of busmess that 18 expected over time to
materially reduce our unit cost related to that block.- :

Our focus in 2011 will be on creatmg shareholder value. by 1mprov1ng returns on 1nvested capital and
growing earnings while concurrently. reducing leverage and improving our overall risk profile.

Significant financial information related to each of our segments is included in “Results of
Operations”. : :

RISKS AND UNCERTAINTIES

The factors which could affect our future results 1nclude but are not limited to, general economlc
conditions and the following risks and uncertainties:

" General

* exposure to the risks of natural and man-made catastrophes, pandemics, malicious acts, terrorist
acts and climate change, which could adversely affect our operations and results;

* the occurrence of computer viruses, network security breaches, disasters; or other unanticipated
events could affect the data processing systems of us or those of ‘our business partners and could
damage our business and adversely affect our financial condition and results of operatlons

* our results and financial condition may be negatlvely affected should actual experience dlffer from
management’s assumptlons and estimates;

* we may not realize our anticipated financial results from our acqulsmons strategy;

* we are dependent on the performance of others;

* our risk management policies, practices, and procedures could leave us exposed to unidentified or
unanticipated risks, which could negatively affect our business or result in losses;

* our strategies for mitigating risks arising from our day-to-day operations may prove ineffective
resulting in a material adverse effect on our results of operations and financial condition;

Financial environment

* interest rate fluctuations or significant and sustained periods of low interest rates-could negatively
affect our interest.earnings and spread income, or otherwise impact our business;

* our investments are subject to market, credit, legal, and regulatory risks, which could be hexghtened
during periods of extreme volatility or disruption in the financial and credit markets;

* equity market volatility could negatively impact our business;

* our use of derivative financial instruments within our risk management strategy may not be effectlve
or sufficient; :
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* credit market volatility or drsruptron could adversely impact our financial condition or.results from
operations;

* our ability to grow depends in large part upon the continued avallablllty of capital; -

* we could be adversely affected by a ratings downgrade or other negatrve actlon by a ratmgs
orgamzatron

* we could be forced to sell investments at a loss to cover policyholder withdrawals;

* disruption of the capital and credit markets could negatively affect our ability to meet our hqurdlty
and financing needs;

* difficult conditions in the economy generally could adversely affect our business and results from
operations;

* deterioration of general economic conditions could result in a severe and extended economrc

. recession, which could materially adversely affect our business and results of operations;. :

* we may be required to establish a valuation allowance against our deferred tax assets, which could

materially adversely affect our results of operations, financial condition, and capital position; .
-.-* we could be adversely affected by an inability to access our credit fac111ty,

e our fmancral condition or results of .operations could be adversely impacted if our assumptrons
regardmg the fair value and future performance of our investments differ from actual experlence

* the amount of statutory capital that we have and the amount of.statutory capltal that we must hold
to maintain our financial strength and credit ratings and. meet other requirements can vary
significantly from time to time and is sensitive to a number of factors outside of our control;

* we operate as a holding company and depend on the ability of our subs1d1ar1es to: transfer funds to
us to meet our obligatlons and pay dividends; S o

Indusny

. we are highly regulated and subject to numerous legal restrlct1ons and. regulat1ons

* changes to tax law or interpretations of existing tax law could adversely affect our ability to compete
with non-insurance products or reduce the demand for certain insurance products;

- * financial services companies are frequently the targets of litigation, including class action litigation,

which could result in substantial judgments; -

* publicly held companies in general and the financial services industry in partrcular are somet1mes
the target of law enforcement investigations and the focus of increased regulatory scrutiny; .

* new accounting rules, changes to existing accounting rules or the grant of per1n1tted accounting
practices to competitors could negatively impact us;

* use of reinsurance introduces variability in our statements of income; : '

* our reinsurers could fail to meet assumed oblrgat1ons increase rates, or be subject to adverse
developments that could affect us;

* our policy claims fluctuate from period to period resulting in earnings volatility;

Competmon

*. we operate in a mature hlghly competrtlve mdustry, Wlnch could limit our abrlrty to. garn or
maintain our position in the industry and negatively affect profitability;

* our ability to maintain competitive unit costs is dependent upon the level of new sales and
persistency of existing business; and

* we may not be able to protect our intellectual property and may be sub]ect to’ 1nfr1ngement claims.

For more 1nformat10n about the rrsks uncertamtres and other factors that could affect our future
results please see Part I, Item 1A of this report. .
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CRITICAL ACCOUNTING POLICIES

Our accounting policies inherently require the use of judgments relating to a variety of assumptions
and estimates, in particular expectations of current and future mortality, morb1d1ty, persistency, expenses,
and interest rates, as well as expectations around the valuations of securities. Because of the inherent
uncertainty when using the assumptions and estimates, the effect of certain accounting policies under
different conditions or assumptions could be materially different from those reported in the consolidated
financial statements. A discussion of our various critical accounting policies is presented below.

Evaluatiori of Other-Than-Temporary Impairments—One of the significant estimates -related to
available-for-sale securities is the evaluation of investments for other-than-temporary impairments. If a
decline in the fair value of an available-for-sale security is judged to be other-than-temporary, the security’s
basis is adjusted and an other-than-temporary impairment is recognized through a charge in the statement
of income (loss). The portion of this other-than-temporary impairment related to credit losses on a security
is recognized in earnings, while the non-credit portion, representing the difference between fair value and
the discounted expected future cash flows of the security, is recognized within other comprehensive income
(loss). The fair value of the other-than-temporarily impaired investment becomes its new cost basis. For
fixed maturities, we ‘accrete the new cost:basis to par or to the estimated future value over the expected
remaining life of the security by adjusting the security’s future y1elds assuming that future expected cash
flows on the securities.can be propérly estimated.

Determining whether a decline in the current fair value of invested assets is other-than-temporary is
both objective and subjective, and can involve a variety of assumptions and estimates, particularly for
investments that are not actively traded in established markets. For example, assessing the value of certain
investments requires that we perform an analysis of expected future cash flows or rates of prepayments.
Other investments, such as collateralized mortgage or bond obligations, represent selected tranches of a
structured transaction, supported in the aggregate by underlying investments in a wide variety of issuers.
Management considers a number- of factors when determmmg the impairment status of individual
securities. These include the economic condition of various industry segments and geographic locations
and other areas of identified risks. Although it is possible for the impairment of one investment to affect
other investments, we engage in ongoing risk management to safeguard against and limit any further risk
to our investment portfolio. Special attentlon is given to correlative risks w1th1n specific industries, related
parties, and business markets.

For certain securitized financial assets with contractual cash flows, 1nclud1ng other asset-backed
securities, the ASC Investments-Other Topic requires us to periodically update our best estimate of cash
flows over the life of the security. If the fair value of a securitized financial asset is less than its cost or
amortized cost and there has been a decrease in the present value of the estimated cash flows since the last
revised estimate, considering both timing and amount, an other-than-temporary impairment charge is
recognized. Estimating future cash flows is a quantitative and qualitative process that incorporates
information received from third party sources along with certain internal assumptions and judgments
regarding the future performance of the underlying collateral. Projections of expected future cash flows
may change based upon new information regarding the performance of the underlying collateral. In
addition, we consider our intent and ability to'retain a temporarily depressed security until recovery.

Each quarter we review investments with unrealized losses and test for other-than-temporary
impairments. We analyze various factors to determine if any specific other-than-temporary asset
impairments exist. These include, but are not limited to: 1) actions taken by rating agencies, 2) default by
the issuer, 3) the significance of the decline, 4) an assessment of our intent to sell the security (including a
more likely than not assessment of whether we will be required to sell the security) before recovering the
security’s amortized cost, 5) the time period during which the decline has occurred, 6) an economic
analysis of the issuer’s industry, and 7) the financial strength, liquidity, and recoverability of the issuer.
Management performs a security by security review each quarter in evaluating the need for any
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other-than-temporary impairments. Although no set formula is used- in this process, the investment
performance, collateral position, and continued viability of the issuer are significant measures considered,
and in some cases, an analysis regarding our expectations-for recovery of the security’s entire amortized
cost basis through the receipt of future cash flows is performed. Once a determination has been made that
a . ‘specific other-than-temporary impairment exists, the security’s basis- is. adjusted and an
other-than-temporary impairment is recognized. Equity securities that are other-than temporarily impaired
are written down to fair value with a realized loss recognized in carmngs Other-than-temporary
impairments to debt securities that we do not intend to sell and do not expect to be required to sell before
recovering the security’s amortized cost are written down to discounted expected future cash flows (“post
impairment cost”) and credltjlosses are recorded in earnings. The difference between the securities’
discounted expected future cash flows and the fair value of the securities is recognized in other
comprehensive income (loss) as a non-credit portion of the recognized other-than-temporary impairment.
When calculating the post impairment cost for residential mortgage-backed securities (“RMBS”),
commercial mortgage-backed securities (“CMBS”), and other asset-backed securities, we consider all
known market data related to cash flows to estimate future cash flows. When calculating - the post
impairment cost for corporate debt sécurities, we consider all contiactual cash flows to estimate expected
future cash flows. To calculate the post impairment cost, the expected future cash flows are discounted at
the original purchase yield. Debt securities that we intend to sell or expect to be requlred to sell before
recovery are ertten down to fair value w1th the change recogmzed in earnings.

During the years ended December 31, 2010 and 2009, the Company recorded other- than- -temporary
impairments of investments of -$75.3 nulhon and $227 8 million, respectively. Of the $75.3 million of
impairments for the year ended December 31, 2010, $41.5 million was recorded in earnings and
$33.8 million was recorded in other comprehensive income (loss). Of the $227.8 million of i impairments for
the year ended December 31, 2009, $180 1 million was recorded in earnings and $47.7 million was recorded
in other comprehensive income (loss). For the years ended December 31, 2010 and 2009, there were
$2.5 million and $19.6 million of other-than-temporary impairments related to equity securities. For the
years ended December 31, 2010 and 2009, there were $72.8 million and $208.2 'million of
other-than-temporary impairments related to debt securities, respectively. During these periods, there
were no other-than-temporary impairments related to debt securities or equity securities that the Company
intends to sell or expects to be required to sell.

Our specific accounting policies related to our invested assets are discussed in Note 2, Summary of
Significant Accounting Policies, and Note 4, Investment Operations, to the consolidated financial statements.
As of December 31, 2010, we held $22.3 billion of available-for-sale investments, including $6.1 billion in
investments with a gross unrealized loss of $381.7 million.

Derivatives—We utilize a risk management strategy that incorporates the use of derivative financial
.instruments to reduce exposure to interest rate risk, inflation risk, currency exthange risk, volatility risk,
and equity market risk. We have also entered into certain credit default swaps, from time to time, to
enhance the return on our investment portfolio. Assessing the effectiveness of the hedging programs and
evaluating the carrying values of the related derivatives often involve a variety of assumptions and
estimates. We employ a variety of methods for determining the fair value of our derivative instruments.
The fair values of swaps, interest rate swaptions, and options are based upon industry standard models
which calculate the present-value of the projected cash flows of the derivatives using current and implied
future market conditions. These models include market-observable estimates of volatility and interest rates
in the determination of fair value. The use of different assumptions may have a material effect on the
estimated fair value amounts, as well as the amount of reported net income (loss). In addition,
measurements of ineffectiveness of hedging relationships are subject to interpretations and estimations,
and any differences may result in material changes to our results of operations. As of December 31, 2010,
the fair value of derivatives reported on our balance sheet in “other long-term investments” and “other
liabilities” was $35.7 million and $243.5 million, respectively.
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Reinsurance—For each of our reinsurance contracts, we must determine if the contract provides
indemnification against loss or liability relating to insurance risk, in accordance with applicable accounting
standards. We must review all contractual features, particularly those that may limit the amount of
insurance risk to which: we ‘are subject or features that delay the timely reimbursement of claims. If we
determine that the possibility of a significant loss from insurance risk. will occur only ‘under. remote
circumstances, we record the contract under a deposit method of accounting with, the net amount payable/
receivable reflected in other reinsurance assets or liabilities on our consolidated balance sheets. Fees
earned on the contracts are reflected as other revenues, as opposed to" premlums, in our consohdated
statements of income: (loss). R SR . . -

Our reinsurance is ceded to a diverse group of reinsurers. The collectabrhty of relnsurance is largely a
function of the solvency of the individual reinsurers. We perform periodic credit reviews on our reinsurers,
focusing on, among other thmgs f1nanc1a1 capacity, stability, trends, and commitment to the reinsurance
business. We also require assets in trust, letters of credit, or other acceptable collateral to support balances
due from reinsurers not authorized to transact business in the apphcable Jurlsdlctlons Despite these
measures, a reinsurer’s 1nsolvency, inability, or unw1111ngness 10 make payments under the terms of a
reinsurance contract could have a material adverse effect on our “results of operations and financial
condition. As of December 31, 2010, our third party reinsurance recervables amounted to $5.6 brlhon_
These amounts include ceded reserve balances and ceded beneflt payments

‘We account for reinsurance as required by Financial Accountmg Standards Board (“FASB”) guidance
under the ASC Financial Services Topic as apphcable In accordance with this guidance, costs for
reinsurance are amortized as a level percentage of premiums for traditional 11fe products and a level
percentage of estimated gross profits for universal life products Accordmgly, ceded reserve and deferred
acquisition cost balances are established using methodologles consistent with those used in estabhshmg
direct policyholder reserves and deferred acquisition costs. Establishing these balances requires the use of
various assumptions including 1nvestment returns, mortallty, persistency, and expenses. The assumptrons
made for establishing ceded reserves and ceded deferred acquisition costs are cons1stent with those used
for establishing drrect pohcyholder reserves and deferred acqu1s1t10n costs.
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Assumptions are also made regarding future reinsurance premium rates and allowance rates:
Assumptions made for mortality, persistency, and expenses are consistent with those used for establishing
direct policyholder reserves and deferred acquisition costs. Assumptions made for future reinsurance
premium and allowance rates are consistent with rates provided for in our various reinsurance agreements:
For certain of our reinsurance agreements, premium and allowance rates may be changed by reinsurers on
a prospective basis, assuming certain contractual conditions are. met (primarily that rates are changed for
all companies with which the reinsurer has similar agreements). We-do not anticipate any changes to these
rates and, therefore, have assumed continuation of these non-guaranteed rates. To the extent that future
rates are modified, these assumptions would be revised and both current and future results would be
affected. For traditional life products, assumptions are not changed unless projected future revenues are
expected to be less than future expenses. For universal life products, assumptions are periodically updated
whenever actual experience and/or expectations:for the future differ from: that assumed. When
assumptions are updated, changes are reflected in the income statement as part of an “unlocking” process.
For the year ended December 31, 2010, there were no significant changes to reinsurance premium and
allowance rates that would require an update of assumptions. and subsequent unlocking of balances.

Deferred acquisition costs and value of business acquired—We incur significant costs in connection with
acquiring new-insurance business. These costs, which vary with and are primarily related:to the‘production
of new business and coinsurance of blocks of policies, are’ deferred and amortized over future periods. The
recovery of such costs is dependent on the future: profitability of the related policies. The:amount of future
profit is dependent principally on investment returns, mortality, morbidity, pérsistency, and expenses to
administer the business and certain economic variables, such as inflation. These costs are amortized over
the expected lives of the contracts, based on the level and timing of either gross profits or gross premiums,
depending on the type of contract. Revisions to estimates result in changes to the amounts expensed in the
reporting period‘ in which the revisions*are made and could result in the impairment of the asset and a
charge to income if estimated future profits are less than the unamortized deferred amounts As of
December 31, 2010, we had DAC/value of business acquired (“VOBA”) of $3.9 billion. -

We had-a DAC/VOBA asset of approximately $377.5 million related to our variable annuity product
line with an account balance of $7.4 billion as of December 31, 2010. These amounts include $47.4 million
and $2.4 billion, respectively, of VOBA asset and .account balances associated with the variable annuity
business of the Chase Insurance Group which has been 100% reinsured to Commonwealth Annuity and
Life Insuratice Company (formerly known as Allmetica Financial:Life Insurance and Annuity. Company)
(“CALIC”), under a modified coinsurance agreement. We monitor the rate of amortization of DAC asset
related to-our variable annuity product line.-Our monitoring methodologies employ varying assumptions
about how much and how quickly the stock markets will appreciate. The primary assumptions used. to
project future profits- as part of -the analysis include: a long-term equity market growth rate of 8%,
reversion to the mean - methodology with no cap, revers1on to the mean perlod of 10 years .and an
amortlzatlon period of 30 years. ; » -

. We penodlcally review and update as approprlate our key assumptlons on products using the ASC
Financial Services-Insurance Topic, including future mortahty, expenses, lapses, premium pers1stency,
investment y1elds and interest spreads. Changes to these assumptlons result in adjustments which i increase
or decrease DAC amortization and/or benefits and expenses The periodic rev1ew ‘and updatmg of
assumptions is referred to as “unlocking”.

Goodwill—Accounting for goodwill requires an- estimate of the future profitability of the associated
lines of business to assess the recoverability of the capitalized acquisition goodwill. We evaluate the
carrying value of goodwill at the segment (or reporting unit) level at least annually and between annual
evaluations if events occur or circumstances change that would moré likely than not reduce the fair value
of the reporting unit below its carrymg amount. Such circumstances could include, but are not- limited to:
1)a significant adverse change in’legal factors or in business climate, 2) unanticipated competltlon or
3) an adverse action or assessment by a regulator When evaluatmg whether goodwill is impaired, we
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compare our estimate of the fair value of the reporting unit to which.the goodwill is assigned to the
reporting unit’s carrying amount, including goodwill. We utilize a fair value measurement (which includes a
discounted cash flows analysis) to assess'the carrying value of the reporting units in consideration of the
recoverability of the goodwill balance assigned to each reporting unit as of the measurement date. Our
material goodwill balances are attributable to certain of our operating segments ‘(which are each
considered to be reporting units). The cash flows used to determine the fair value of our: reporting units
are dependent on a number of significant assumptions. Our estimates, which consider a market participant
view of fair value, are subject to change given the inherent uncertainty in predicting future results and cash
flows, which are impacted by such things as policyholder behavior, competitor pricing, capital limitations,
new product introductions, and specific industry and market conditions. Additionally, the discount rate
used is based on our judgment of the appropriate rate for each reporting unit based on the relative risk
associated with the projected cash flows. As of December 31, 2010 and 2009, we performed our annual
evaluation of goodwill and determined that no-adjustment to 1mpa1r goodwﬂl was necessary As of
December 31, 2010, we had goodwill: of $114.8 million. :

We consider our market capltahzatlo'n in assessing the reasonableness of the fair values estimated for
our reporting units in connection with our goodwill impairment testing. In considering our December 31,
2010 common equity price, which was lower than our book value per share, we noted there are several
factors that would.result in our market capitalization being lower than the fair value of our reporting units
that are tested for goodwill impairment. Such factors that would not be reflected in the valuation of our
reporting units with goodwill include, but are not limited to: a potential concern about future earnings
growth, negative market sentiment, different valuation methodologies that resulted in low valuation; and
increased risk premium for holding investments in MBS and commercial mortgage loans. Deterioration of
or adverse market conditions for certain businesses may have a significant impact on the fair value of our
reporting units. In our view,.market capitalization being below.book value does not invalidate our fair
value assessment related to the recoverability of goodwill in our reporting units, and did not result in a
triggering or impairment event. :

Insurance liabilities and reserves—Establishing an adequate liability for our obligations to pelicyholders
requires the use of assumptions. Estimating liabilities for future policy benefits on life and health insurance
products requires the use of assumptions relative to future investment yields, mortality, morbidity,
persistency, and other assumptions based on our historical experience, modified as necessary to reflect
anticipated trends and to include provisions for possible adverse deviation: Determining liabilities for our
property and casualty insurance products also requires the use of assumptions, including the frequency and
severity of claims, and the effectiveness of internal processes designed to reduce the level of claims. Our
results depend significantly upon the extent to which our actual claims experience is consistent with the
assumptions we used in determining our reserves and pricing our products. Our reserve assumptions and
estimates require significant judgment and, therefore, are inherently uncertain,; We cannot determine with
precision the ultimate amounts that we will pay for actual claims or the timing of those payments. In
addition, effective January 1, 2007, we adopted FASB guidance related to our equity indexed annuity
product. FASB guidance under the ASC Derivatives and Hedging Topic requires that we fair value the
liability related to this block of busmess at each balance sheet date, with changes in the fair value recorded
through earnings. Changes in this hablllty may be s1gmf1cantly affected by interest rate ﬂuctuatlons Asa
result of the adoption of this guidance, we made certain modifications to the method used to determine
fair value for our liability related to equity indexed annuities to take into consideration factors such as
policyholder behavior, credit spreads, and other market consrderatrons As of December 31, 2010, we had
total policy liabilities and accruals of $19.7 billion. : : ‘ -

Guaranteed minimum death beneﬁts—We also estabhsh liabilities for guaranteed minimum death
benefits (“GMDB”) on our variable annuity products. The methods used to estimate the liabilities employ
assumptions about mortality and the performance of equity markets. We assume mortality of 65% of the
Natlonal Assoc1at10n of Insurance Commissioners 1994 Varrable Annuity GMDB Mortallty Table Future
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declines in the equity market would increase our GMDB liability. Differences between the actual
experience and the assumptions used result in variances in profit and could result in losses. Our GMDB as
of December 31, 2010, is subject to a dollar-for-dollar reduction upon withdrawal of related annuity
deposits on contracts issued prlor to January 1, 2003 As of December 31, 2010 the GMDB llab111ty was
$6.4 mllhon '

Guaranteed minimum withdrawal benefits—We also -establish liabilities for guaranteed minimum
withdrawal benefits (“GMWB”) on our variable annuity products. The GMWB is valued in accordance
with FASB guidance under the ASC Derivatives and Hedging Topic which utlhzes the valuation technique
prescribed by the ASC Fair Value Measurements and Disclosures Topic, which requires the liability to be
marked-to-market using current implied volatilities for the. .equity indices. The methods used to estimate
the liabilities employ assumptions about mortahty, lapses, pohcyholder behavior, equity market returns,
interest rates, and market volatility. We assume mortality of 65% of the National Association of Insurance
Commissioners 1994 Varlable Annuity GMDB Mortality Table. Differences between the actual experlence
and the assumptions used result in variances in profit and could result in losses. In the second quarter of
2010, the assumption for long term volatlhty used for projection purposes was updated to reflect market
conditions. As of December 31, 2010 our net: GMWB liability held was $19.6 million.

Pension Beneﬁts—Determmmg our obligations to employees under our defined benefit pension’ plan
requires the use of estimates. The calculation of the 11ab111ty related to our defined benefit pension plan
requlres assumptions regarding the appropriate weighted average discount rate, estimated rate of increase
in the compensation of employees, and the expected long-term rate of return on the plan’s assets. See
Note 15, Employee Beneﬁt Plans, to the consohdated frnancral statements for further mformatlon on thrs
plan. ‘

Stock-Based Payments—Acéounting for stock-based compensation plans may require the use of option
pricing models to estimate our obligations. Assumptions used in such models relate to equity market
volatility, the risk-free interest rate at the date of grant, expected dividend rates, and expected exercise
dates. See Note 14, Stock-Based Compensation, to the consolidated financial statements for further
information.

Deferred taxes and uncertain tax positions—Deferred federal income taxes arise from the recognition of
temporary differences between the basis of assets and liabilities determined for financial reporting
purposes and the basis determined for income tax purposes. Such temporary differences are principally
related to the marking to market value of investment assets, the deferral of policy acquisition costs, and the
provision for future policy benefits and expenses. Deferred tax assets and liabilities are measured using the
enacted tax rates expected to be in effect when such differences reverse. Under GAAP, we test the value of
deferred tax assets for impairment on a quarterly basis at the taxpaying component level within each tax
jurisdiction, consistent with our filed tax returns. Deferred tax assets-are reduced by a valuation allowance
if, based on the weight of available evidence, it is more likely than not that some portion, or all, of the
deferred tax assets will not be realized as future reductions of current taxes. In determining the need for a
valuation allowance we consider carryback capacity, reversal of existing temporary differences, future
taxable income, and tax planning strategies. The determination of any valuation allowance requires
management to make certain judgments and assumptions regarding future operations that are based on
our historical experience and our expectations of future performance.

The ASC Income Taxes Topic prescribes a recognition threshold and measurement attribute for the
financial statement recognition and measurement of an expected or actual uncertain income tax return
position and provides guidance on disclosure. Additionally, this interpretation requires, in order for us to
recognize a benefit in our financial statements from a given tax return position, that there must be a
greater than 50 percent chance of success with the relevant taxing authority with regard to that position. In
making this analysis, we must assume that the taxing authority is fully informed of all of the facts regarding
any issue. Our judgments and assumptions regarding uncertain tax positions are subject to change over
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time due to the enactment of new tax legislation, the issuance of revised or-new regulations by the various
tax authorrtles and the issuance of new rulings by the courts. - - .- . = -

Contmgent lzabtlmes—The assessment of potent1a1 obhgatlons for tax, regulatory, and litigation matters
inherently involves a variety of estimates of potential future outcomes. We make such estimates after
consultation with our advisors and a review of available facts. However, there can be no assurance that
future outcomes will not differ from management’s assessments. I A g

RESULTS OF OPERATIONS

~ Inthe followmg discussion, segment operatlng ihcome (loss) is defined as income (loss) before income
tax excludmg net realized investment gains and losses (net of the related DAC and VOBA" and
part1c1pat1ng income from real estate ventures), and the cumulative’ effect of change in accountmg
principle. Periodic settlements of derivatives associated with corporate debt and cértain investments and
annuity products are included in realized gains and losses but are considered part of segment operatrng
income (loss) because the derivatives are used to mitigate risk i in items affectmg segment operatmg income
(loss). Management believes that segment operating ‘income  (loss) provides relevant’ and useful
information to investors, as it represents the basis on which the performance of our business is internaily
assessed. Although the . items excluded from. segment operating income (loss) may be significant
components in understandmg and assessing our overall financial performance management believes. that
segment operating income (loss) enhances an investor’s understandmg of our results of operatlons by
highlighting the operating income (loss) usually attributable to the normal, recurring. operatlons of our
business. However, segment operatmg income; (loss) should not be viewed as a, substltute for GAAP net
income (loss) available to PLC’s common shareowners. In addition, our segment operating income (loss)
measures may not be comparable to similarly titled measures reported by other companies.

’
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The followmg table presents a summary of results and reconciles segment operatlng income . (loss) to
consolidated net income (loss) available to PLC’s common shareowners:

For The Year Ended December 31, - - Change-
2010 2009 - 2008 2010 - 2009
" .(Dollars In Thousands) -

$.137,826 - $ 188,535

" Life Marketlng »
. AthuSlthIlS Gt B

7.0% (26.§§%
"~ Annuities .- ’
by alue ‘Prod

- (20) -

Total segment operatmg 1ncome ) ' ' ) 358 335
ealized investiient s (losses TS 953 : (‘585 340y

' 151,874
276

Net income (loss) available to PLC’s commoen -~ = - . L o
.:. shareowners o ( L - .$260,241 $271,488 § (41,855) “.1)

98 Realee‘d‘lnvestment ‘i

S8 ] 1 ) : Dy
Less derivative activity related to certain annuities . (63,445) 22 620 .(40,971)
72). é,z.$(-2039974);:a*$

@ Includes other-than-temporary impairments of $41.5 million, $180.1 million, and $311.8 million for
the year ended December 31, 2010, 2009, and 2008, respectively.

For The Year Ended December 31, 201 0 as compared to The Year Ended December 31, 2009

Net income avallable to PLC’s common shareowners for the year ended December 31, 2010, included
a $138.8 million, or 28.0%, decrease in segment operating income. The decrease was primarily related to a
$107.0 million decrease in the Corporate and Other segment, a $22.8 million decrease in the Stable Value
Products segment, a $22.6 million decrease in the Acquisition segment, arid a $2. 7 million decrease in the
Annuities segment. These decreases were partially offset by a $9.6 million increase in the Life Marketing
segment and a $6.7 million increase in the Asset Protection segment. In addition, the Corporate and Other
segment had a decrease in other income due to a gain of $126.3 million for the repurchase of surplus notes,
net of deferred 1ssue costs for the year ended December 31, 2009. !

We experlenced net reallzed losses of $25 4 m11110n for the year ended December 31 2010, as
compared to net realized losses of $57.8 million for the year ended December 31, 2009. The losses realized
for the year ended December 31, 2010, were primarily caused by a loss of $54.0 million related to equity
and interest rate futures that were entered into to mitigate risk related to certain guaranteed minimum
variable annuity benefits, a loss of $5.8 million related to GMWB embedded denvatlve wvaluation changes,
$41.5 ‘million of other-than-temporary impairment credit-related losses, and a loss of $8.4 million on
interest rate swaps. Offsetting these losses were $41.4 million of gains related to the net activity related to
the modified cornsurance portfolro and derivative activity and $56.5 mllhon of galns related to mvestment
securities sale act1v1ty

" » Life Marketing segment operating inceme was $147.5 million for the year ended December 31,
2010, representing an increase of $9.6 million, or 7.0%, from the year ended December 31, 2009.
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The increase was primarily due to more favorable mortality results and higher investment income
associated with growth in reserves, partially offset by higher operating expenses.

Acquisitions segment operating income was $111.1 million for the year ended December 31, 2010, a
decrease of $22.6 million, or 16.9%, as compared to the year ended December 31, 2009, primarily
due to the expected runoff:in the blocks of business, higher operating expenses, and a planned
one-time payment of $5.2 million in the fourth quarter of 2010 to complete insourcing the
administration’ of a block of business. - -

Annuities segment operating income was $53.9 million for the year ended December 31, 2010, as
compared to $56.6 million for the year ended December 31, 2009, a detrease of $2.7 million. This
change included an unfavorable $42.5 million variance related to fair value changes, of which
$3.0 million was related to the equity indexed annuity (“EIA”) product and $39.5 million was
related to derivatives associated with the variable annuity (“VA”) GMWB rider, caused primarily by
changes in equity markets and lower interest rates. The remaining favorable $45.3 million variance
in operating income was partly driven by a $19.3 million unlocking charge recorded within the VA
line during the year ended December 31, 2009. Other items accounted for the remainder of the
variance, including a $7.0 million reduction in death benefit payments on the VA line, a $9.6 million
increase in earnings related to wider spreads and average account value growth of 47.6% in the
single premium deferred annuity (“SPDA”) line, and a $4.4 million increase in EIA earnings
excluding fair value. .

Stable Value Products segment operating income was $39.2 million and decreased $22.8 million, or
36.7%, for the year ended December 31, 2010, as compared to the year ended December 31, 2009.
The decrease in operating earnings resulted from a decline in average account values and lower
operating spreads. In'addition, no income was generated from the early retirement of funding
agreements backing medium-term notes for the year ended December 31, 2010, as compared with
$1.9 million for the year ended December 31, 2009. We also called certain retail notes, which have
accelerated DAC amortization of $2.7 million on those called contracts. The operating spread
decreased 30 basis points to 117 basis points during the year ended December 31, 2010, as
compared to an operating spread of 147 basis points for the year ended December 31, 2009.

Asset Protection segment operating income was $29.9 million, representing an increase of
$6.7 million, or 28.7%, for the year ended December 31, 2010, as compared to the year ended
December 31, 2009. Credit insurance earnings decreased $4.4 million as compared to the prior year,

primarily due to lower investment income, unfavorable loss experience, and a $0.9 million litigation -

~ setflement expense. Service contract earnings decreased $0.8 million, or 4.4% as compared to the
prior year end. Earnings from the GAP product, increased $5.1 million for the year ended
December 31, 2010, as compared to the prior year end. Also, 2010 includes a $7.8 million excess
reserve release in the first quarter of 2010 related to the final settlement in the runoff Lender’s
Indemnity line of business. Favorable loss experience in the GAP product line also contributed to
-the increase. - b Co ’ \

Corporate and Other segment operating loss was $25.1 million for the year ended December 31,
2010, as compared to income of $82.0 million for the year ended December 31, 2009. The variance
was primarily due to a decrease in other income from a $126.3 million pre-tax gain on the
repurchase of surplus notes, net of deferred issue costs that occurred in 2009, which was partially
offset by a $19.0 million pre-tax gain on the repurchase of non-recourse funding obligations that was
recognized during the year ended December 31, 2010. The segment experienced a negative variance
related to mark-to-market adjustments on a portfolio of securities designated for trading. The
trading portfolio accounted for a decrease of $36.5 million as compared to the prior year. Partially
offsetting the decrease was growth in the segment’s investment income due to deploying liquidity
and yield improvements.
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For The Year Ended December 31, 2009 as compared to The Year Ended December 31, 2008

Net income for the year ended December 31, 2009, included a $137.1 million increase in segment
operating income. The increase was primarily related to a $188.0 million increase in the Corporate and
Other segment, and a $37.9 million increase in the Annuities segment. These increases were partially offset
by a $50.7 million decrease in the Life Marketing segment, a $2.7 million decrease in the Acquisitions
segment, a $27.8 million decrease in the Stable Value Products segment, and a $7.6 million decrease in the
Asset Protection segment. Changes in fair value related to the Corporate and Other trading portfolio and
the Annuities segment increased operating earnings by $70.3 million for the year ended December 31,
2009.

We experienced net realized losses. of $57.8 million for the year ended December 31, 2009, as
compared to net realized losses of $467.8 million for the year ended December 31, 2008. The losses
realized for the year ended December 31, 2009, were primarily caused by $180.1 million of
other-than- -temporary impairment credit-related losses. These losses were partially offset by
mark-to-market gains of $39.3 million on interest rate swaps, $19.2 million of gains related to GMWB
embedded derivative valuation changes, and $32.1 million of gains related to the net activity related to
modified coinsurance portfolio and derivative activity.

* Life Marketing segment operating income was $137.8 million for the year ended December 31,
2009, representing a decrease of $50.7 million, or 26.9%, from the year ended December 31, 2008.
The decrease was primarily due to lower allocated investment income on the traditional line of
business, less favorable mortality, higher insurance company operating expenses, and less favorable
annual prospective unlocking in the third quarter of 2009, which was $7.3 million lower in 2009 than
2008.

* Acquisitions segment operating income was $133.8 million for the year ended December 31, 2009,
representing a decrease of $2.7 million, or 2.0%, as compared to the year ended December 31,
2008, primarily due to expected runoff of the blocks of business partially offset by more favorable
mortality results and lower operating expenses.

* Annuities segment operating income was $56.6 million for the year ended December 31, 2009, as
compared to $18.7 million for the year ended December 31, 2008, an increase of $37.9 million. This
change included a favorable $39.7 million variance related to fair value changes, of which
$4.3 million was related to the EIA product and $35.4 million was related to embedded derivatives
associated with the VA GMWRB rider. Offsetting this favorable change, unfavorable prospective
unlocking of assumptions (DAC, GMWB, bonus interest, etc.) reduced earnlngs by $7.5 million for
the year ended December 31, 2009. In addition, unfavorable mortality in the segment’s single
premium immediate annuity (“SPIA”) block caused a $10.3 million unfavorable variance compared
to the year ended December 31, 2008. These decreases were partially offset by wider spreads and
the continued growth of the SPDA and market value adjusted (“MVA”) lines, which accounted for
an $11.9 million and $3.8 million increase in earnings, respectively.

* Stable Value Products segment operating income was $62.0 million and decreased $27.8 million, or
31.0%, for the year ended December 31, 2009, as compared to the year ended December 31, 2008.
The decrease in operating earnings resulted from a decline in average account values. In addition,
$1.9 million in other income was generated from the early retirement of funding agreements
backing medium-term notes for the year ended December 31, 2009, as compared with $9.4 million
for the year ended December 31, 2008. The operating spread remained flat at 147 basis points
during the year ended December 31, 2009, as compared to the year ended December 31, 2008.

* Asset Protection segment operating income was $23.2 million, representing a decrease of
$7.6 million, or 24.6%, for the year ended December 31, 2009, as compared to the year ended
December 31, 2008. Earnings from core product lines decreased $9.2 million, or 28.0%, for the year
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ended December 31,.2009, as compared to the: year ended December 31, 2008. Within the
segment’s core product lines, service contract earnings declined $10.4 million, or 36.2%, as
compared to the prior year, primarily as a ‘result of weak auto and marine sales and higher loss
ratios in certain’ product lines. Credit insurance earnings decreased $0.9 million, or 36.2%, as
compared to the prior year resulting from the sale of a small insurance subsidiary and its related
operations during the first quarter of 2008. Earnings from other products increased $3.8 million for
the year ended December 31, 2009; as compared to the prior year primatily due to lower expenses
in the GAP and Lender’s Indemnity product lines and release of excess reserves in the runoff
inventory protection product (“IPP”) line, partially offset by unfavorable loss experierice.

Corporate and Other segment operating income was $82.0 million for the year ended December 31,

2009, as compared to a loss of $106.0 million for the year ended December 31, 2008 The variance

* was primarily dueto a pre-tax gain on the repurchase of surplus notes of $126.3 million, net of
deferred issue costs, and positive mark-to-market adjustments of $49.8 milliori on a $272.6 million

' tradlng portfolio, representmg a $123.9 million more favorable impact for the year ended
December 31, 2009. This increase was partially offset by reduced yields ‘or a large balance of cash
and short-term investments and higher operating expenses.
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Life Marketing
Segment results of operattons

Segment results were as fol]ows

For The Year Ended December 31, ) B Change

2010 . 2009 2008 2010 - - 2009
(Dollars In Thousands)

Amortization of deferred pollcy”
} acqu1s1t10n costs

OPERATING INCOME . .~ . .. § 147470 $ 137826 § 188,535 70 . (269)
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The following table summarizes key data for the Life Marketing segment:

For The Year Ended December 31,

‘Change

2010 2009

2008 2010 2009

Traditional :
Variable universal life

| $ 96,932

3,643

‘ (D_ol(lars In Thousands)

$ 99202 (483)% (23)%

(35.7)

, 5,667 539

Sales By Distribution Channel

Independent agents 27,765

BOLI / other

°$ 101,381 -

Average Life Insurance In-force®

55,831,192

&Universal life 53,164,320

$489,818,145 - $473,029,6(

2760473 50

¥

$542,982,465 . $5

Average Account Va

s i563162
331,183

269,460

$ 5352068

$ 5270,
309,437

22.9

o $ 5894345

$ 5,621,528

§ 5579612 49

Traditional Life Mortality
_ Experience® § 29342 §

BOLI Mortality Experience® $ (124) $

M Amounts are not adjusted for reinsurance ceded.

1,300

8,598

592

$ 114

$ 516
$ 1,650

@  Represents the estimated pre-tax earnings impact resulting from mortality variances. We periodically
review and update as appropriate our key assumptions in calculating mortality. Changes to these
assumptions result in adjustments, which may increase or decrease previously reported mortality

amounts.
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Operating expenses detail

: Other operatlng expenses for the segment were as follows:

For The Year Ended December 31, Change g R . )
2010 - 2009. 2008 . 2010 2009 . -
(Dollars. In Thousands)

- $.207,939 $ 187,576 $ 192,773 10.9% - .

- Renewal ceding allowances . .- (188 956) - (225,880) '-(229,042)(16:3)
‘ General & admlnlstratlve 163,013 156 685 159,818
icens & ‘4,:218 80

Other insurance company operatmg
expenses (31,694)

Ot_her marketing eonrpainy operating _ 1 : , _ . -
expenses o 90,488 80,627 92,336 122 (12.7)

Fbr_':lhe Year 'Ended De_cembéf 31, 2010 as compared to The Year Ended December 31, 2.()0_9: ,
Segment operating income

Operating income was $147.5 million for the year ended December 31, 2010, representing an increase
of $9.6 million, or 7.0%, from the year ended December 31, 2009. The increase was primarily due to‘'more
favorable mortality results and higher 1nvestment income. assoc1ated with growth in reserves, partrally
offset by hrgher operatmg expenses : ‘ : S :

Operatmgrevenues , e S SRR i

+

Total revenues for the year ended December 31 2010, 1ncreased $123 0 mllhon or 11.2%, as
compared to the year ended December 31, 2009. This increase was the result of higher premiums and
policy fees, higher investment income due to increases in net in-force reserves, and hlgher sales in the
segment’s marketing compames

Net premiums and policy fees -

~ Net premiums and pohcy fees mcreased by $82.8 mrlhon or 12. 7%, for the year ended December 31
2010, as compared to the year ended December 31, 2009 prunarrly due to an in¢rease in retention levels
on certain traditional life products and continued growth in universal life in-force business. Our maximum
retention level for newly issued traditional life and universal life products is generally $2,000,000. -
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Net investment income

Net investment income in the segment increased $26.0 million, or 7.2%, for. the year ended
December 31, 2010, as compared to the year ended December 31, 2009. Increased retained universal life
reserves‘led to increased investment income of $20.7 million for the year ended December 31, 2010, as
compared to the year ended December 31, 2009. Decreases in BOLI reserves in some quarters and
generally lower yields led to lower ‘BOLI investment income of $4.0 million in the same periods. In
addition, traditional life investment income increased $7.9 million between 2009 and 2010. Growth in
retained reserves explained most ‘of the traditional life increase. Also, the impact of out traditional and
universal life capital markets programs-on investment income allocated to the segment caused an increase
of $1 0 ‘million between 2009 and 2010.

. Other income

Other income increased $14. 2hri11ion or 17.6%, for the year ended December 31, 2010, as compared
to the year ended December 31, 2009. The increase relates prlmarlly to hlgher sales in the marketmg
oompanles and fees ‘on varlable umversal llfe funds. S s

Beneﬁts and settlement expenses

" Benefits and' settlement expenses increased by $139.4 million, or 17.8%, for the year ended
December 31, 2010, as compared to the year ended December 31, 2009, due to growth in retained life
insurance in-force, increased retention levels on certain newly written traditional life products, and higher
credited interest on UL products resulting from increases in account values, partially. offset by more
favorable mortality. The estimated mortality impact to earnings related to traditional and universal life
products, for the year ended December 31, 2010, was favorable by $32.8 million and was approximately
$16.9 million more favorable than the estimated mortality impact on earnings for the year ended -
December 31, 2009. Additionally, the anmial prospective unlocking process increased this line by
$33.6 million during the year ended December 31, 2010 as compared to the year ended December 31,
2009, primarily due to the impact of changes in lapse and mortality assumptions. Unlocking increased 2010
benefits and settlements expenses $29.4 million, as compared to a decrease of $4.2 mrlllon durmg 2009.

, Amortzzatzon of DAC

«DAC amortization decreased $52 8 m1111on or-36. 6%, for the year ended December 31, 2010, as
compared to the year ended December 31, 2009. The decrease’ was. primarily driven by a $34.8 million
impact related to more favorable annual prospective unlocking on universal life: and BOLI amortization
and lower traditional life sales, partially offset by growth in retained universal life insurance in-force as
compared to 2009. The effect of the annual prospective unlocking was primarily driven by lower lapses and
mortality experience and their impact on the unlocking process. Unlocking increased 2010 amortlzatlon
$32. 1" million, as compared to decreasmg 2009 amortlzatlon by $2.7 m11110n

Other operating expenses

. Other operating expenses increased $26.7 million for the year ended December 31, 2010 as compared
to the year ended December 31, 2009. This increase reflects higher marketing company expenses
associated with higher sales, higher general administrative insurance company expenses, a reduction in
reinsurance allowances, and interest expense of $10 4 m11110n assoclated w1th a letter of credlt facility
des1gned to fund tradltlonal life statutory reserves

T

Sales

Sales for the segment increased $8.8 million, or 5.4%, for the year ended December 31, 2010, as
compared to the year ended December 31, 2009. Lower sales levels of traditional products were primarily

60




the result of pricing increases implemented on certain of our products. Additionally, a new universal life

product, which supplemented and will eventually substantially replace traditional life products for new

sales, was introduced during 2010. Universal life sales increased $53.6 million, or 86.5%, for the year ‘ended
December 31, 2010, as compared to the year ended December 31, 2009 _primarily due to our mcreased
focus on the product line, including the introduction of new products.

For The Year Ended December 31, 2009 as compared to The Year Ended December 31 2008
Segment operatmg mcome ‘ '

'Operating income was $137.8 million for the year ended December 31, 2009, representmg a decrease
of $50.7 million, or 26.9%, from'the year ended December 31, 2008. The decrease-was primarily due-to
lower allocated investment income on the traditional line of business, less favorable mortality, higher
insurance company operating expenses, and less favorable annual prospective DAC unlocklng in the third
quarter of 2009, which was $7.3 million lower in 2009 than 2008. ' v R

Operating revenues

Total revenues for the year ended December 31, 2009, increased $73.1 million, or 7.1%, as compared
to the year ended December 31, 2008. This increase was the result of higher premiums and policy fees in
the segment’s traditional and universal life lines and higher investment income ini the universal life product
line, due to increases in net in-force reserves, and were partially offset by lower other income due to lower
sales in the segment’s marketing companies and lower investment income on' the Company’s traditional
product lines.

Net premiums and policy fées

‘Net premiums and policy fees mcreased by $76 9 mllhon or 13 3%, for the year ended December 31,
2009, as compared to the year ended December 31,-2008, primarily due to an increase in retention levels
on certain traditional life products and continued growth in universal life in-force business. Beginning in
the third quarter of 2005, we reduced our reliance on reinsurance by changing from coinsurance to yearly
renewable term reinsurance agreements and increased the maximum amount retained on any one life from
$500,000 to $1,000,000 on certain of our newly written traditional life products (products written during the
third quarter of 2005 and later). In addition to increasing net premjums, this change resulted in higher
benefits and. settlement _expenses, and causes greater var1ab111ty in financial results due to fluctuations in
mortality results. Our maximum retention level for newly issued universal life products is genera]ly
$1,000,000. Durmg 2008, we mcreased our retentlon limit fo $2,000,000 on certain of our trad1t10na1 and
universal life. products : SRR

Net investment income o

Net investment income in the segment increased $12.1 million,” or 3.4%, for the year ended
December 31, 2009, as compared to the year ended December 31, 2008. The increase reflects the overall
growth in universal life liabilities and retained reserves on new term business. The growth was largely offset
by two significant items in 2009. First, we made a number of changes to our traditional life statutory
reserving methodologles which had the effect of reducing our statutory reserves, thus reducmg the
investment income allocated to the segment by an estimated $11.6 million. Second, the impact of our
traditional and universal life capital markets programs on investment income allocated to the segment was
an estimated reductlon of $4.7 million between 2008 and 2009. :
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Other income

Other income decreased $15.9 million, or 16.4%, for the year ended December 31, 2009, as compared
to the year ended December 31, 2008. The decrease relates pnmarrly to lower broker-dealer reventes
compared to 2008 levels due to less favorable ‘market COHdlthl’lS

Benefits and settlement expenses

Benefits and settlement expenses 1ncreased by $77 4 m11110n or 11. O%, for the year ended
December 31, 2009, as compared to the year ended December 31, 2008, dut to growth in retained life
insurance in-force, increased retention levels on certain newly written traditidnal life products and higher
credited interest on UL products resulting from increases in account values, partly offset by a reduction
related to prospective unlocking in 2009 compared to 2008. The estimated mortality impact to earnings,
related to traditional and universal life products, for the year ended December 31, 2009, was favorable by
$14.5 million, and was approximately $3.7 million less favorable than the estimated mortality impact on
earnings for the year ended December 31, 2008.

Amortization of DAC

- DAC amortization 1ncreased $49 7 m11110n or 52 6%, for the year ended December 31 2009 as
compared to the year ended December 31, 2008. The increase primarily relates to growth in retained life
insurance in-force compared to 2008, -and more favorable impacts of unlocking on amortization in 2008
($23.2 million favorable) than 2009 ($2.7 millioni unfavorable). :

Other operating expenses

Other operating expenses decreased $3.4 million, or 9.5%, for the year ended December 31, 2009, as
compared to the year ended December 31, 2008: This decrease reflects lower marketing company expenses
associated with lower broker dealer sales, lower general administrative expenses, and a reduction in
reinsurance allowances partly offset by thher insurance company expenses

Sales 8 |

Sales for the segment increased $4 9 million, or 3.1%; for the yeéar ended December 31, 2009, as
compared to the year ended December 31,2008, as increased umversal life sales more than offset lower
traditional sales Lower sales levels of traditional prodiicts’ were primarily the result of pricing changes
lmplemented on certain of our products and less favorable market conditions. Universal life " sales
increased $9.2 million, or 17.4%, for the year ended December 31, 2009, as compared to the year’ ended
December 31, 2008, primarily due to increased focus on the product line. In addition, variable universal life
sales were subject to unfavorable market conditions and were $2.0 million lower for the year ended
December 31, 2009, as compared to the year ended December 31, 2008. '

Remsurance

' Currently, the Life Marketlng segment remsures s1g’n1f1cant amounts of its life 1nsurance in-force.
Pursuant to the underlying remsurance contracts, reinsurers pay allowances to the segment as a percentage
of both’ flI'St year ‘and renewal prermums Reinsurance allowances represent the amount the reinsurer is
willing to pay for reimbursement of acqu1s1t10n costs incurred by the direct writer of the businéss. A
portion of reinsurance allowances received is deferred as part of DAC and a portion is recognized
immediately as a reduction of other operating expenses. As the non-deferred portlon of allowances
reduces operating expenses in the period received, these amounts represent a net mcrease to operating
income during that period.
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Reinsurance allowances do not affect the methodology used to amortize DAC or the period over
which such DAC is amortized. However, they do affect the amounts recognized as DAC amortization.
DAC on universal life-type, limited-payment long duration, and investment contracts business is amortized
based on the estimated gross profits of the policies in-force. Reinsurance allowances are considered in the
determination of estimated gross profits, and therefore, impact DAC amortization on these lines of
business. Deferred reinsurance. allowances on level term business as required by the ASC Financial
Services-Insurance Topic are recorded as ceded DAC, which i is amortized over estimated ceded premiums
of the policies in-force. Thus, deferred reinsurance allowances on policies as required under the Financial
Serv1ces-Insurance TOplC may impact DAC amortization. A more detailed discussion of the components of
reinsurance can be found in the Reinsurance section of Note 2, Summary of Szgmﬁcant Accounting Policies
to our consolidated financial statements. :

Impact of reinsurance _ : - R
- Reinsurance impacted the Life Marketing segment line items as shown in the following table:
Life Marketing Segment :
Lme Item Impact of Relnsurance

For The Year Ended December 31,
2010 . 2009 2008

Tl .~ (ollars In

$ (839,512) $ (911,703) $ (924,026)

(825951).
P57 equisition costs! LL 2(121;266)

Other operating expenses® (142,700)
e & 541,089 ,
NET IMPACT OF REINSURANCE(Z) 7 7 '$ 250, 405 $ 214,668 $ 257, 038

k received 7§ (198, 374) '$ (239 $ (2 )
Less Amount deferred T o o 55 674 98 592 '104,094

@) Other operating expenses ceded per the income statement are equal to reinsurance
allowances recognized after caprtahzatlon .
@  Assumes no investment income on reinsurance. Foregone 1nvestment income would
' substantlally reduce the favorable impact of reinsurance. The Company estimates that the
impact of foregone investment income would reduce the net impact of reinsurance by 90%
to 130%. : :

The table above does not reflect the impact of reinsurance on our net invesfment income. By ceding
business to the assuming companies, we forgo investment income on the reserves ceded. Conversely, the
assuming companies will receive investment income on the reserves assumed, which will increase the
assuming companies’ profitability on the business we cede. The net investment income impact to us and
the assuming companies has not been quantified. The impact of including foregone investmént income
would be to substantially reduce the favorable net impact of reinsurance reflected above. We estimate that
the impact of foregone investment income would be to reduce the net 1mpact of reinsurance presented in
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the: table above by 90% to 130%. The Life Markéting segment s‘reinsurance programs do not materrally
1mpact ‘the “other income” line of our income stateinent. :

As shown above, reinsurance had a favorable 1mpact on the Life Marketmg segment s operatmg
income for the perrods presented above. The impact of reinsirance is largely due to our quota share
coinsurance program in. place prior to mld -2005. Under that program, generally 90% of the segment’s
traditional new business was ceded to reinsurers. Since mid-2005, a much smaller percentage of overall
term busmess was ceded due to our change in reinsurance strategy on traditjonal business drscussed
prevrously As a result. of that change, the relative impact of reinsurance on the Life Marketmg segment S
overall results is expected to decrease over time. While the srgmfrcance of: reinsurance is expected to
- decline over time, the overall impact of reinsurance for a given period may fluctuate due to variations in
mortality and unlocking of balances under the ASC Financial Services-Insurance Topic. '

For The Year Ended December 31, 2010 as compared to The Year Ended December 31, 2009

The decrease inn ceded premiums above for the year ended December 31; 2010, as cornp'are‘d to the
year ended December 31, 2009, was caused prlmarrly by lower ceded tradrtlonal life premrums and policy
fees of $70.4 million. : :

Ceded benefits and settlement expenses were lower for the year ended December 31, 2010, as
compared to the year ended December 31, 2009, due to lower increases in ceded reserves partially offset by
higher ceded claims. Traditional ceded benefits decreased $65.7 million for the year ended December 31,
2010, as compared to the year ended December 31, 2009, due to a lower increase in ceded reserves partly
offset by lower ceded death benefits. Universal life ceded benefits decreased $41.8: niillion for the year
ended December 31, 2010, as.compared to the year ended December 31, 2009, due to a lower change in
ceded reserves more than offsetting higher ceded claims. Ceded universal life claims.were $29.8 million
higher for the year ended December 31, 2010, as compared to the year ended December 31, 2009.

Ceded amortization of deferred pohcy acquisitions costs mcreased for the year ended December 31,
2010, as compared to the year: ended December 31, 2009, pnmarrly due to the differences in unlockrng
between the two periods. : :

Total allowances recognlzed for the year ended December 31, 2010; increased from the year ended
December 31, 2009, as the impact of ‘growth in universal life sales more. than offset the impact of the
continued reductron in our tradrtronal hfe remsurance allowances. -

For The Year Ended December 31 2009 as compared to The Year Ended December 31, 2008 :

The decrease in ceded premlums above for the year ended December 31, 2009, as. compared to the
year ended December 31, 2008, was caused prlmarrly by lower ceded tradrt,lonal life premiums and policy
fees of $11.1 million. :

Ceded benefits and settlenent expénses were lower for the year eénded December 31, 2009, as
compared to the year ended December 31, 2008, due to lower increases in'ceded reserves and decreased
ceded claims. Traditional ceded benefits increased $45.6 million for the year ended December 31, 2009, as
compared to the year ended December 31, 2008, as a larger increase in ceded reserves more than offset
lower ceded death benefits. Universal life ceded benefits' decreased $91.7 million for the year ended
December 31, 2009, as compared to the year ended December 31, 2008, due to lower ceded claims and a
lower change in ceded reserves. Ceded universal life claims were $14.3 million lower for the year ended
December 31, 2009, as compared to the year ended December 31, 2008.

Ceded amortization of deferred policy acquisitions costs decreased for the year ended December 31
2009, -as compared to the same perrod 1in 2008 prrmarrly due to the differerices'in unlockmg between the
two periods.

' Total allowances recelved for the year ended December 31, 2009, decreased from the year ended
December 31, 2008, due to the ‘change in our traditional life reinsurance strategy.
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Acquisitions
Segment results of operations

Segment results were as follows:

For The Year Ended December 31, o vCh'anrge .
2010 ) 2009 2008 2010 2009
(Dollars In Thousands) o

REVENUES > -%.!t;‘ R

R '$ 676,849 $ 724488 $ 764 438

Reinsurance ceded; T (430,151) ) (462,972) (487,698)
__Net premiums and policy fees .~ 246,698 261,516 276,740
' Net:dpvestment income= ¢ - cioctr - 458703 479,743 - '530, 028.
~ Other income . 5886 6,059 6,735 (29) (10.0)
" “Total operating o s A8
Realized gams (losses)-—mvestments o 116,044 281,963

- Realized gains (1osses)—der1vatlves Sl .(65:987) (252,100
’ 761 344 777 181

~Total revenues

SENEFITS AND EXPENSES:

B Beneflts and settlement expenses 532 992

: _»Amortlzatlon of value of business acqmred - 65 798
Other operating expenses . 25 559 14,768

. Operating benefits and expenses 7"'76004,144 : 613 558"»5”\‘ 677,024

“Amortization of VOBA related to realized . oo S
gains (losses)—lnvestments : ' -1 2,258 (6 773) (1,224)
158,942

512, 433 “

INCOME BEFORE INCOME TAX
 Less: realized gains-(losses)-
Less: related amortization of VOBA

OPERATING INCOME

(2,258)
T8 111,143+:8 133,760 18K
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The following table summarizes key data for the Acquisitions segment:

For The Year Ended December 31, Change
2010 2009 2008 2010 2009
(Dollars In Thousand ) ) ‘

Traditional o $184,634,382 $1ﬁ97 565 150 $211,085 105‘

@ 5)%_  (6 4)%

$211 378, 468 $225 870 827 $241 227,444 (6 4) (6 4)

- Variable annuity

Interest Spread—UL & Fixed
Annuities

Interest credited to policyholders 4.15 4.16 4.14

" Amounts are not adjusted for reinsurance ceded.

@ Includes general account balances held within variable annuity products and is net of coinsurance
ceded.

@ Includes available-for-sale and trading portfolios. Available-for-sale portfolio yields were 6.30%,
6.32%, and 6.34% for the year ended December 31, 2010, 2009, and 2008, respectively.

- @ Certain changes in methodology were made in the current year. Prior years have been adjusted to
make amounts comparable to current year.

®  Excludes $13,185,627 related to the United Investors acquisition.

®  Excludes account values related to the United Investors acquisition.

For The Year Ended December 31, 2010 as compared to The Year Ended December 31, 2009
Segment operating income

Operating income was $111.1 million for the year ended December 31, 2010, a decrease of
$22.6 million, or 16.9%, as compared to the year ended December 31, 2009, primarily due to the expected
runoff in the blocks of business, higher operating expenses, and & planned one-time payment of
$5.2 million in the fourth quarter of 2010 to complete insourcing the administration of a block of business.

Operating revenues

Net premiums and policy fees decreased $14.8 million, or 5.7%, for the year ended December 31,
2010, as compared to the year ended December 31, 2009, primarily due to runoff of the in-force business.
Net investment income decreased $21.0 million, or 4.4%, for the year ended December 31, 2010, as
compared to the year ended December 31, 2009, due to runoff of the segment’s in-force business, resulting
in a reduction of invested assets and lower investment income.

Total benefits and expenses

Total benefits and expenses deéreased $4.4 million, or 0.7%, for the year ended December 31, 2010, as
compared to the year ended December 31, 2009. The decrease related primarily to the expected runoff of
the in-force business and fluctuations in mortality, partially offset by higher operating expenses and
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%

amortization of VOBA related to. realized gains on investments. Thy variance-in the amortization of
VOBA related to realized gains (losses)——lnvestments is due to the size. of the gams or losses relative to the
gross profits used to amortize VOBA in a g1ven year. fe

For The Year Ended December 31 2009 as compared to The Year Ended December 31 2008
Segment operating income ' '

Operating income was $133.8 million for the year ended December 31 2009 a decrease of
$2.7 million, or 2.0%, as compared to the year ended December 31, 2008 pnmanly due to expected runoff
of the blocks of business partially offset by more favorable mortality results and lower operating expenses.

Operatmg revenues

Net premiums and policy fees decreased $15.2 million, or s. 5%, for the year ended December 31,
2009, as compared to the year ended December 31, 2008, primarily du¢ to runoft of the in-force business.
Net investment income decreased $50.3 million, or 9.5%, for ‘the year ended December 31, 2009, as
compared to the year ended December 31, 2008, due to runoff of the segment’s in-force business and lower
overall yields; resulting in a reduction of invested ‘assets and lower investment income.

Total beneﬁts and expenses

Total benefits and expenses decreased $69.0 million, or 10.2%, for the year ended December 31, 2009,
as compared to the year ended December 31, 2008. The decrease related primarily to the expected runoff
of the in-force business, fluctuations in mortality, and lower operating expenses.

Reinsurance

The Acquisitions segment currently reinsurers portions of both its life and annuity in-force. The cost
of reinsurance to the segment is reflected in the chart shown below. A more detailed discussion of the
components of reinsurance can be found in the Reinsurance section of Note 2, Summary of Significant
Accounting Policies to our consolidated financial statements.

Impact of reinsurance
Reinsurance impacted the Acquisitions segment line items as shown in the following table:
Acquisitions Segment
Line Item Impact of Reinsurance

For The Year Ended December 31,
- 2010 2009 2008
_ (Dollars In Thousand.

Remsurance ceded $(430,151) $(462,972) $(487,698)
BENEFITS AND EXPENSES ./ o o 0o A '
Benefits and settlement expenses ) ‘ . (368,647) (391,493
*Amortization of deferred policy acqu1s1t10n costs o (19:216) (11,15
Other operatmg expenses 4 (56, 487) (61, 689) ’
Total benefits and expenses -~ - o (A44350) (464,333)

NET IMPACT OF REINSURANCE(D $ 14199 $ 1361 $ 17,608

@ Assumes no mvestment income on reinsurance. Foregone investment income would substantially
reduce the favorable impact of reinsurance. :
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" The segment’s reinsurance programs do not matenally impact the other income line of the income
statement. In addition, ‘net investment income generally has no direct 1mpact on reinsurance cost.
However, by ceding business to the assuming companies, we forgo investment income on the reserves
ceded to the assuming companies. Conversely, the assuming compames will receive investment income on
the reserves assumed which will increase the assuming companies’ profitability on business assumed from
the Company. For business ceded under modified coinsurance arrangements, the amount of investment
income attributable to the assuming ‘company is included as part of the overall change in policy reserves
and, as such, is reflected in benefit and settlement expenses. The net investment incomé impact to us and
the assuming compames has not been quantlfled as 1t is not fully reflected in our consohdated fmanclal
statements,

The net impact of reinsurance increased $12.8 million for the year ended December 31, 2010, as
compared to the year ended December 31,°2009, as decreases in ceded premiums more than offset
decreases in ceded beneﬁts and. expenses, primarily due to a 51gmf1cant decrease in ceded claims expense.

The net impact of reinsurance decreased $16.2 million for the year ended December 31, 2009, as
compared to.the year ended December:31, 2008, as decreases in ceded benefits, amortization of deferred
acquisition costs, and-expenses ceded to reinsurers-involved with the Chase Insurance Group acquisition,
more than offset decreases in ceded premiums, as a result of expected runoff of business.
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Annuities
Segment results of operations
Segment results were as follows:

For The Year Ended December 31, Change
2010 2009 2008 2010 - 2009 .
. (Dollars In Thousands) . .

A Gross ~Ihayremiums and policy fees ' $-42,786 $ 33,9

Net premiums and policy fees - _ 42,650 33,831

350,850

Arnortlzatlon related to reahzed gains
(losses)—mvestments ‘

229

Less: amortization related to realized gains o :
(losses)—investments ‘ (2,883)  (1,570) (2,072)

OPE
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The following table summarizes key data for the Annuities segment:

For The Year Ended December 31, -~ Change .
2010 2009 2008 2010 2009
(Dollars In Thousands) . )

Sales fff - 4, R TR SRR . ;
Fixed annu1ty i » $ 930, 294 » $1 225,211 $2 160 156 . (24 1)% (43 3)%
Varlable annu1ty U et e - 1 714 753 : 796 245 452409 115400760

_ $ 2,645,047 >$2,021,456 $2,612,565 30.8 (22.6)

§ 7,920,539 W'$7 073, d64

$9,264,028

$11,330,045

'~ Interest credited:

Interest:spread - : -1.49% 1.39% 1.16%
As of December 31, ’ " : >Change

2010 . 2009 © 2008 2010 . 2009
(Dollars In Thousands) :
'$ 221,907 $ 393986 $7

GMDB—Net amount, at risk?

GMDB Reserves - . . 6107

GMWB Reserves 0 UUETT 9611 ¢ 13,845
Account value subject to GMWB rlder 2,686,125 1,108,871
S&P 500® Index o , S o 1 258 LIS

® Includes general account balances held within variable annuity products
@ TInterest spread on average general account values.
) Guaranteed death benefits in excess of contract holder account: balance

For The Year Ended December 31 201 0 as compared to The Year Ended December 31 2009
Segment operating income

Segment operating income was $53.9 million for the year ended December 31, 2010, as compared to
$56.6 million for the year ended December 31, 2009, a decrease of $2.7 million. This change included an
unfavorable $42.5 million variance related to fair value changes, of which $3.0 million was related to the
EIA product and $39.5 million was related to derivatives associated with the VA GMWB rider caused
prunarlly by changes in equity markets and lower interest rates. The remaining favorable $45.2 million
variance in operating income was partly driven by a $19.3 million unlocking charge recorded within the VA
line during the year ended December 31, 2009. Other items accounted for the remainder of the variance,
including a $7.0 million reduction in death benefit payments on the VA line, a $9.6 million increase in
earnings related to wider spreads and average account value growth of 47.6% in the SPDA line, and a
$4.4 million increase in EIA earnings excluding fair value.

Operatmg revenues

Segment operating revenues decreased $22.1 million, or 4.3%, for the year ended December 31, 2010,
as compared to the year ended December 31, 2009, primarily due to unfavorable fair value changes on
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derivatives associated with the VA GMWRB rider and the EIA product of $39.5 million and $7.6 million,
respectrvely These losses were partially offset by increases in net investment income, policy fees, and other
income. Average fixed account balances grew 12.0% and average variable account balances grew 55. 6% for
the year ended December 31, 2010, as compared to the year ended December 31 2009, resultmg in higher
investment income, polrcy fees, and other income. , _ .

Benefits and settlement expenses

Benefits and settlement expenses increased $56.6 million, or 16.1%, for the year ended December 31,
2010, as compared to the year ended December 31, 2009. This increase was prlmarﬂy the result of higher
credited interest, an unfavorable change in unearned premium reserve amortization, and an unfavorable
change in unlocking. The change in unearned premium amortization was primarily a result of fair value
changes associated with the VA GMWB rider was $21 6 million. Offsettmg these increases was a favorable
change of $4.6 million related to EIA fair value ad]ustments Favorable unlocking of $6.0 million was
recorded in the year ended December 31, 2010, as compared to $85 m11110n durmg the year ended
December 31, 2009.

Amortization of DAC

The decrease in DAC amortization for the year ended December 31, 2010 as compared to the year
ended December 31, 2009, was primarily due to fair value changes on the VA GMWB rider. Fair value
changes on the VA GMWB rider caused a decrease in amortization of $73.4 million. There was also a
favorable variance in DAC unlocking of $5.2 million for the year ended December 31 2010, as compared
to unfavorable unlockmg of $5.6 million for the year ended December 31, 12009.

Sales o ,

Total sales increased $623.6 million, or 30:8%, for the year ended December 31, 2010, as compared to
the year ended December 31, 2009. Sales of variable annuities increased $918.5 million for the year ended
December 31, 2010, as compared to the year ended December 31, 2009, primarily due to a more
competitive product and more focus on the VA line of business. Sales of fixed annuities decreased
$294.9 million, or 24.1%, for the year ended December 31, 2010, as compared to the year ended
December 31, 2009. The decrease in fixed annuity sales was drlven by réduced sales in all the fixed annuity
product lines and was prrmarlly attributable to a lower interest rate environment. MVA sales decreased
$256.5 million for the year ended December 31, 2010, as compared to the year ended December 31, 2009.

SPDA sales decreased by $23.3 mrlhon for the year ended December 31, 2010 as compared to the year
ended December 31, 2009. -

For The l@qf Ended Dgcember 31, 2009 as ‘comparéd to __' The Year Ended D'ejcembef 31, 2008
Segment operating income

~ Segment operating income was $56.6 million for the year ended December 31, 2009, as compared to
$18.7 million for the year ended December 31, 2008, an increase of $37.9 million. This change included a
favorable $39.7 million variance related to fair value changes, of which $4.3 million was related to the EIA
product and $35.4 million was related to embedded derivatives associated with the variable annuity
GMWRB rider. Offsetting this favorable change unfavorable prospective unlocking of assumptions (DAC,
GMWAB, bonus interest, etc.) reduced earnings by $7.5 million for the year ended December 31, 2009. In
addition, unfavorable mortality in the segment’s SPIA block caused a $10.3 million unfavorable variance
compared to the year ended December 31, 2008. These decreases were partially offset by wider spreads
and the continued growth of the SPDA and MVA lines, wh1ch accounted for an $11.9 million and
$3.8 million increase in earnrngs respectively.
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Operating revenues.

Segment operatmg revenues increased $160.5 million, or 45 4%, for the year ended December 31,
2009, as compared to the year ended December 31, 2008, primarily due to an increase in net investment
income, policy fee and other revenue, gains on derivatives, and the positive fair value, changes on the
variable annuity line mentioned above. Average account balances grew 15.7% for the year ended
December 31, 2009, resulting in higher investment income.

Beneﬁts and settlement expenses

Benefits and settlement expenses mcreased $40.1 mrlhon or 12. 9%, for thé year ended December 31,
2009, as compared to the year ended December 31, 2008 This increase was primarily the result of higher
' credited interest and increased varlable annuity death beneflt payments. Offsetting this increase was a
favorable change of $6.0 million in unlockmg for the year ended December 31, 2009, as compared to the
year ended December 31 2()08 Favorable unlockmg of $2.5 m11110n was recorded by the segment for the
year ended Décember 31, 2008. '

Amortization of DAC

_ The increase in DAC amortization (not related to realized capital gains and losses) for the year ended
December 31 2009 as compared to the year ‘ended Decemiber 31, 2008, was primarily due to fair value
galns, unlockmg on the variable annulty line, increased policy fee revenue, and- widening spreads on the
SPDA and MVA lines. For thé year ended December 31, 2009, DAC amortization was increased by
$81.1 million primarily ‘dué ‘to. increased DAC amortization in the variable annuity line. There was
unfavorable DAC unlocking of $14.1 million in the variable annuity line, which was partially offset by
favorable DAC unlocking of $7.6 million in the MVA line. Favorable DAC unlocking of $0.3 million was
recorded by the segment during the year ended December 31, 2008. In addition, fair value changes on the °
variable annuity GMWB rider causéd an increase in-amortization of $37.1 million. .. . -

.. Sales :

Total sales decreased $591.1 million, or 22.6%, for the year ended December 31, 2009, as compared to
the year ended December 31, 2008 Sales of fixed annuities decreased $934.9 million, or 43. 3%, for the
year ended December 31,2009, as compared to the year ended December 31, 2008. The decrease in fixed
annuity sales was driven by reduced sales in the EIA, MVA, and 1mmed1ate annuity lines and was prrmanly
attributable to a lower interest rate envrronment Immed1ate annulty sales decreased $273.5 million, or
78.2%, for the year ended Deceinber 31, 2009, as compared to year ended December 31, 2008. SPDA sales
increased by $57.0 million, or 7.8%, for the year ended December 31, 2009, as compared to the year ended
December 31, 2008, primarily due to expansron of our distribution channels :Sales of variable annuities
increased $343.8 million, of 76.0%, for the year ended December 31, 2009, as compared to the year ended
December 31, 2008, primarily due to dislocation of some core competitors -and improved sales
management efforts.
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Stable Value Products
Segment results of operations

Segment results wete as follows:

For The Year Ended December 31, . B dhenge ,
. 2010 2009 2008 2010 2009
(Dollars Illgﬁ’l:housa

The foll__bWing_ table ‘slummer‘izes key data for the Stable Value Products bsegment:__'f '

For The Year Ended December 31, ‘ Chahge
2010 2009 2008 2010 2009

 GIC

$ 132:612

GFA—Registered Notes— _
Instltutlonal I — — 450,000 n/m n/m

$ 757612 % —  $1,968,783 n/m n/m

O eratmg expenses

@ Excludes one-time funding agreement retirement gains.
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For The Year Ended December 31, 2010 as compared to The Year Ended December 31, 2009 *
Segment operating income

Operating income was $39.2 million and decreased $22.8 million, or 36:7%, for the year ended
December 31, 2010, as compared to the year ended December 31, 2009. The decrease in operating
earnings resulted from a decline in average account values and lower operatirig spreads. In addition, no
income was generated from the early retirement of funding agreements backing medium-term notes for
the year ended December 31, 2010, as compared with $1.9 million for the year ended December 31, 2009.
We also called certain retail notes, which has accelerated DAC amortization of $2.7 million on'those called
contracts. The “operating spread ‘decreased 30 basis points to 117 basis points for the’ year ended
December 31, 2010, as compared to an operatmg spread of 147 basis pomts for the year ended
December 31, 2009. :

Sales

Total sales were $757.6 million for the year ended December 31, 2010.

For The Year Ended December 31, 2009 as compared to The Year Ended December 31, 2008
Segment operatmg mcome " : I

Operatmg income was $62,0- mllhon and decreased $27.8 million, or 31 0%, for the year ended
December 31, 2009, as compared to the year ended December 31, 2008. The decrease in operating
earnings resulted from a decline in average account values. In addition, $1.9 million in ‘other income was
generated from the early retirement of funding agreements backing medium-term notes for the year ended
December 31, 2009, as compared with $9.4 million for the year ended December 31, 2008. The operating
spread remained flat at 147 basis points during the year ended December 31, 2009, as compared to the year
ended December 31, 2008.

S‘éles

During 2009, we chose not to participate in the stable value market.
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Asset Protection
Seginent results of operai‘iohs '
-Segment results were as follows:

For The Year Ended December; 31, Change C

2010 2009 2008 2010 2009

O 71014 21t 256 (92)
s s a6 63)

836 | 127,314, ., 106,

55120

Total benefits and expenses 237,665 253,774
Less: noncontrolling interests . : (436) — :

(6.3)

S0

For The Year Ended December 31, . .- .- Change
2010 © 2009 : 2008 . 2010 2009
(Dollars In Thousands) :

_ Credit insurance $36219 §35379 $67317 24% (47. 4)%
 Service contracts . - - o 7251086 226,794 279,862 - 11.1 - (19.0)
Other products - 54,489 42,831 63 468 272 (325)

Service, contracts

@ TIncurred claims as a percentage of earned premiums

For The Year Ended December 31, 2010 as compared to The Year Ended December 31, 2009
Segment operatmg income

Operatlng income was $29. 9 million, representmg an increase of $6 7 mllhon or 28. 7%, for the year
ended December 31, 2010, as compared to the year ended December 31, 2009. Credit insurance earmngs
decreased $4.4 million as compared- to the prior year, primarily due to lower investment income,
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unfavorable loss experience, and a $0.9 million litigation settlement expense. Service contract earnings
decreased $0.8 million, or 4.4%, as compared to the prior year end. Earnings from the GAP product
increased $5.1 million for the year ended December 31, 2010, as compared to the prior year end. Also,
2010 includes a $7.8 million excess reserve release in the first quarter of 2010 related to the runoff Lender’s
Indemnity line of business. Favorable loss expenence in the GAP product lme also contributed to the
mcrease - :

Net premiums and policy fees

- Net premiums and policy fees decreased $20.0 million, or 10.7%,_for the“year ended December 31,
2010, as compared to.the year ended December 31, 2009. Credit insurance premlums decreased
$3.7 million, or 15.2%, as compared to the prior year end. Service contract premiums decreased
$8.4 million, or 7.6%, as compared to the prior year end. Within the other product lines, net premiums
decreased $7.9 million, or 15.1%, as compared to the prior year end. The decrease in all lmes was ‘mainly
the result of decreasmg sales in pnor years and’ the related impact on earned premlums

Otherzncome : R R

“Other income mcreased $14.5 mllhon or 25 6%, for the year ended December 31, 2010, as compared
to the year ended December 31, 2009, primarily due to the impact'of taking over the administration of a
block of service contract business in the fourth quarter of 2009 and an mcrease in sales in 2010 due to
merovement m the U.S. auto market :

- Benefits and settlement expenses

Benefits and settlement expenses decreased $27.5 million, or 21.6%, for the year ended December 31,
2010, as compared to the year ended December 31, 2009. Credit insurance claims decreased $0.4 million,
or 4.8%, for the year ended December 31, 2010, as-compared to the prior year. Service contract claims
decreased $2.2 million, or,2.4%. Other products claims decreased.$24.9 million, or.90.0%, for the year
ended December 31, 2010, as compared to the year ended December 31, 2009. The decrease included a
$7.8 million decrease in reserves related to the final settlement in the runoff Lender’s Indemnity line of
business. In addition, the first quarter of 2009 included a $6.3 million increase in the runoff Lender’s
indemnity product line’s loss reseive related to the commutation of a reinsurance agreement which was
offset by a reduction in other expenses. A reduction in claims in the GAP product line contrrbuted
$11. 4 million to the decrease, mamly as resultmg from improved loss ratios. :

Lo

Amorttzatzon of DAC and Other operatmg expenses

! Amortrzatlon of: DAC was $S 1 million, or 9.3%, lower for the year ended December 31, 2010, as
compared to the year ended December 31, 2009, primarily due to lower earned premiums in the GAP
product line. Other operating expenses increased $16.5 million, or 23.1%, for the year ended December 31,
2010, partially due to a $6.3 million bad debt recovery in the runoff Lender’s Indemnity product line'in the
first quarter of 2009 due to the commutation of a reinsurance agreement, which was offset by an'increase
in benefits and settlement expenses. Higher commission expense resulting from an increase ‘in sales and
higher retrospective commissions resulting from lower loss ratios in certain service product lines also
contributed to the increase.

Sales

Total segment sales increased $37.7 million, or 12.4%, for the year ended December 31 2()10 as
compared to the: year ended December 31, 2009. Credit i insurance sales increased $0.8 million; or 2.4%, as
compared to the pnor year. Service contract sales increased '$25.2 ‘million, or 11.1%, as compared to ‘the
prior year. Sales in other products increased- $11.7 million, or 27.2% primarily in the GAP product line.
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Increases in the service contract and GAP lines are partly attributable to the improvement in auto sales
over the prior year.

For The Year Ended December 31, 2009 as compai'ed to' The Year Ended December 31, 2008
Segment operating income

Operating income was $23.2 million, representing a decrease of $7.6 million, or 24.6%, for the year
ended December 31, 2009, as compared to the year ended December 31, 2008. Earnings from core product
lines decreased $9.2 million, or 28.0%, for the year ended December 31, 2009, as compared to the year
ended December: 31, 2008. Within the segment’s core product lines, service “contract earnings declined
$10.4 million, or 36.2%, as compared to the prior year; primarily as a result of weak auto and marine sales
and higher loss ratios in: certain product lines. Credit insurance earnings decreased $0.9 million, or 36.2%,
as compared to the prior year resulting from the sale of a small insurance subsidiary and its related
operations during the first quarter of 2008. Earnings from other products increased $3.8 million for the
year ended December 31, 2009, as compared to the prior year primarily due to lower expenses in the GAP
and Lender’s Indemnity product lines and release of excess reserves.in the runoff IPP line, partially offset
by unfavorable loss experience. .

Net premiums and policy fees

Net premiums and policy fees decreased $5 0 mrllron or 2.6%, for year ended December 31, 2009, as
compared to the year ended Décember 31, 2008. The decrease was primarily due to a $5.8 million, or
19 2% decline in dealer credrt mmsurance premiums due to lower auto sales.

Other income

- Other income decreased $5.7 million, or 9.2%, for the year ended December 31, 2009, as compared to
the year ended December 31, 2008, primarily due to a decline in service contract and GAP volume.

Beneﬁts and settlement expenses

Benefits and settlement expenses increased $20.6 mllhon or 19. 3%, for the year ended December 31,
2009, as compared to the year ended December 31, 2008. Credit insurance claims for the year ended
December 31, 2009, as compared to the prior year, decreased $1.8 million, or 17.7%, due to lower volume.
Service contract claims increased $13.8 million, or 17.8%, due to higher loss ratios in:some product lines.
Other products claims increased $8.5 million, or 44.3%, primarily as the result of a $6.3 million increase in
the runoff Lender’s Indemnity product line’s loss reserve related to'the commutation of a reinsurance
agreement in the first quarter of 2009, which was offset by a reduction in other expenses Higher loss ratios
in the GAP product line also contributed to the 1ncrease in other products claims expense

Amortization of DAC and Other operating expenses

- Amortization of DAC was $2.6 million, or 4.5%, lower for the year ended December 31, 2009; as
compared to the year ended December 31, 2008, primarily ‘due to lower premiums in the dealer credit
insurance lines. Other operating expenses decreased $26.7 million, or 27.2%, for the year ended
December 31; 2009, due to lower commission expense resulting from a decline in sales, a decrease of
$7.3 million in retrospective commissions resulting from higher loss ratios, and a $6.3 million bad debt
recovery in the runoff Lender’s Indemnity product line due to the commutation of a reinsurance
agreement in the first quarter of 2009, which was offset by an increase in benefits and settlement expenses.
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Sales

Total segment sales decreased $105.6 million, or 25.7%, for the year ended December 31, 2009, as
compared to the year ended December 31, 2008. The decreases in credit insurance and service contract
sales were primarily due to declines in auto and marine sales. The decline in the other products line was
primarily the result of lower GAP sales, also due to the overall decline in auto sales. .

Reinsurance

The majority of the Asset Protection segment’s reinsurance activity relates to the cession of single
premium credit life and credit accident and health insurance, credit.property, vehicle service contracts, and
guaranteed asset protection insurance to producer affiliated reinsurance companies (“PARCs”). . These
arrangements are coinsurance contracts ceding the business on a first dollar quota: share basis at levels
ranging from 50% to 100% to limit our exposure and allow the PARC:s to share in the underwriting income
of the product. Reinsurance contracts do not relieve us from our obligations to our policyholders. A more
detailed discussion of the components of reinsurance can be found in the Reinsurance section of Note 2,
Summary of Significant Accounting Policies to our -consolidated financial statements.

Reinsurance impacted the Asset Protection segment line items as shown in the following table:
Asset Protection Segment

- Line Item Impact of Reinsurance

_ For The Year Ended December 31,
2010 2009 2008

(DoRars In Thousands)

'Reinsurance ceded ‘ $(138,539) $(152,222) $(170,875)
BENEFITS AND EXPENSE
_ Benefits and settlement expenses

Amortrzatlon of deferred policy z ’qulsmon costs

Other operatlng expenses

Total benefrts Xp! )
NET IMPACT OF REINSURANCE“’ : 3 - $ (@48, 892) (37,992) $ (53' 224)

:(;»‘5,373)

(11,713)

(3,357)

() Assumes no investment income  on reinsurance. Foregone investment income would substantrally
change the 1mpact of reinsurance. »

L

For The Year Ended December 31, 2010 as compared to The Year Ended December 31, 2009

Reinsurance premiums ceded decreased $13.7 million, or 9.0%, for the year ended December 31,
2010, as compared to the year ended December 31, 2009. The decrease was primarily due to a decline in
ceded dealer credit insurance premiums and GAP premiums due to lower sales in prior years.

Benefits and settlement expenées ceded decréased $11.0 million, or 13.1%, for the year ended
December 31, 2010, as compared to the year ended December 31, 2009. The decrease was primarily due to
lower losses in the service contract and GAP lines.

Amortlzatlon of DAC ceded decreased $7.3 million, or 38 7%, for the year ended December 31, 2010,
as compared to the year ended December 31, 2009, primarily as the result of decreases in ceded activity in
the dealer credit and GAP product lines. Other operating expenses ceded decreased $6.3" million, or
54.1%, for the year ended December 31, 2010, as compared to the year ended December 31, 2009. The
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fluctuation was primarily attributable to $6.3 million bad debt recovery in the runoff Lender’s Indemnity
product line as a result of the commutation of a reinsurance agreement in the first quarter of 2009.

Net investment income has no direct impact on reinsurance cost. However, by ceding business to the
assuming companies, we forgo investment income on the reserves ceded. Conversely, the assuming
companies will receive investment income on the reserves assumed which will increase the assuming
companies’ profitability on business we cede. The net investment income impact to us and the assuming
companies has not been quantified as it is not reflected in our consolidated financial statements.

For The Year Ended December 31, 2009 as compared to The Year Ended Decembez;. 31, 2008

Reinsurance premiums ceded decreased $18.7 million, or 10.9%, for the year ended December 31,
2009, as compared to the year ended December 31, 2008. The decrease was primarily .due to a decline in
ceded dealer credit insurance premiums due to lower auto sales and the discontinuation of marketing
credit insurance products through financial institutions in 2005, a majority of which was ceded to PARCs.
Ceded unearned premium reserves.and claim reserves with PARC’s are generally secured by trust
accounts, letters of credit, or on a funds w1thhe1d basis.

Benefits and settlement expenses ceded decreased $2.1 million, or 2.5%, for the year - ended
December 31, 2009, as compared to the year ended December 31, 2008, The decrease was prnnanly due to
lower losses in the credit line and the runoff Lender’s Indemnity program, partially offset by an increase in
losses ceded in the vehicle service contract (“VSC”) line.

Amortization of DAC ceded decreased $9.7 million for the year ended December 31, 2009, as
compared to the year ended December 31, 2008, primarily as the result of the decreases in the ceded credit
insurance products. Other operating expenses ceded increased $8.4 million for the year ended
December 31, 2009, as compared to the year ended December 31, 2008. The fluctuation was primarily
attributable to the runoff Lender’s Indemnity program.

Net investment income has no direct impact on reinsurance cost. However, by ceding business to the
assuming companies we forgo investment income on the reserves.ceded. Conversely, the assuming
companies will receive investment income on the reserves assumed which will increase the assuming
companies’ profitability on business we cede. The net investment income impact to us and the assuming
companles has not been quantified as it is not reflected in our consolidated financial statements
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Corporate and Other’
Segment results of opefdtions
Seg;neﬁt resulte were as follows:

For The Year Ended December31, '~~~ Change

! ‘ 20100 2009 2008 2010 2009
Tae i v (Dollars In Th

REVENUES
Gross premiums and pohcy fe
- Reinsurance iceded -

Net premiums and pohcy fees -
17 Net ‘irivestment ‘inéome~ > -
Reahzed gains (lo' es —d

*Othér income’ R

Total operating revenues
“Realized’ 'gdinis (lossesy-=in
Reahzed galns (losses)—denvatlves

----- R AT G Ansad

" “Total revenues .
BENEFITS AND EXPE
Beneﬁts ‘and'§éttlemeén
Amortlza’uon of deferred pohcy acqu
costs
* Other: opefating

e‘&u

ion

Total benefits and expenses
IN"COME (LOSS)‘{BEFO: ¥

" Less: noncdﬁfrdllm interests
OPERAHNG'INW )

For The Year Ended December 31, 2010 as compared to The Year Ended December 31, 2009
Segment operating income (loss)

Corporate and Other segment operating loss was $25.1 million for the year ended December 31, 2010,
as compared to income of $82.0 million for the year ended December 31, 2009. The variance was primarily
due to a decrease in other income from a $126.3 million pre-tax gain on the repurchase of surplus notes,
net of deferred issue costs that occurred in 2009, which was partially offset by a $19.0 million pre-tax gain
on the repurchase of non-recourse funding obligations that was recognized during the year ended
December 31, 2010. The segment experienced a negative variance related to mark-to-market adjustments
on a portfolio of securities designated for trading. The trading portfolio accounted for a decrease of
$36.5 million as compared to the prior year. Partially offsetting the decrease was growth in the segment’s
investment income due to deploying liquidity and yield improvements.

Operating revenues

Net investment income for the segment increased $26.3 million, or 20.5%, for thelyear ended
December 31, 2010, as compared to the year ended December 31, 2009, and net premiums and policy fees
decreased $2.4 million, or 9.0%. The increase in net investment income was primarily the result of
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deploying liquidity and yield improvements, partially offset by a decrease related to mark-to-market
adjustments on a portfollo of securmes designated for. trading. Other income decreased due to a
$126.3 mllhon pre-tax gain that ‘was recogmzed durlng the year ended 2009 on the repurchase of surplus
notes, as compared to a $19.0 mllllon pre-tax gain that was recogmzed on the. repurchase of Ton-recourse
funding obligations during the year ended 2010. '

Total benefits and expenses

Total benefits and expenses increased $12.3 million, or 5, 8%, for the year g ended December 31, 2010
as compared to the year ended December 31, 2009, pr1manly due, to an increase in intérest expense of
$28 6 million, offset bya decrease in pollcy beneflts on non-core hnes of business. .

For The Year Ended December 31, 2_009 as compared io The Year, Ended December 31, 2008~~~

Segment operating income (loss) o L o ) ‘ ‘

Corporate and Other segment operatmg income was $82 0 mrlhon for the year ended December 31,
2009, as compared to a loss of $106.0 million for the year ended December 31, 2008. The variance was
primarily due to a pre-tax gain on the repurchase of surplus notes of $126.3 million, net of deferred issue
costs, and positive mark-to-market adjustments of $49.8 million on a $272.6 million trading portfolio,
representing a $123.9 million more favorable impact for the year ended December 31, '2009. This increase
was partially offset by reduced ylelds on a large balance of cash and short—term mvestments and hlgher
operatmg expenses

Operatmg rev'enues

“Net mvestment income for the segment increased $47.7 mllhon or 59.3%, for the yeéar ended -
December 31, 2009, as compared to the year ended December 31, 2008, and net premiums and policy fees
decreased $3.3 million, or 11.0%: The increase in net investment income was primarily the result of
mark-to-market changes on the tradmg portfolio, partially offset by a reductlon in ylelds ona large balance
of cash and short-term mvestments : :

Beneﬁts and expenses:

Benefrts and expenses decreased $6 3 nulhon or 17.3%, for the year ended December 31, 2009, as
compared to the year ended’ December 31, 2008, pnmanly die to a reduction of interest expense on
non-recourse fundmg obllgatlons and a reductlon in pohby beneflts on non-core liies of business, partlally
offset by an mcrease in operatmg expenses
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CONSOLIDATED INVESTMENTS:

Certain reclassifications have been made in the prev1ous1y reported financial statements and
accompanying tables to make the prior year amounts comparable to those of the current year. Such
reclassifications had no éffect on previously reported net income, shareowners equlty, or the totals
reflected in the accompanying tables.

Portfolio Description

As of December 31, 2010, our investment’ portfolio was approxrmately $31.4 billion. The types of
assets in which we may invest are influenced by various state laws which prescrlbe quahfled investment
assets. Within the parameters of these laws, we invest in assets giving consideration to such factors as
liquidity and capital needs, investment quality, investment return, matching of assets and 11ab111t1es and the
overall composition of the investment portfolio by asset type and credit exposure

The following table presents the reported values of our mvested assets:

As ot‘ December 31,
o 2009

anately 1ssued ’bonds (amomzed cost o _
2010—%$4,239,452; 2009—$4 851 515) 4,333,126  13.8 4,730,286  16.3

. leed matuntles

Other long term i
Short-term investment

Total investments $31,377,129  100.0% $29,056,838 100.0%

Included in the precedlng table are $3.0 bllhon and $2 9 brlhon of f1xed maturities and $114 3 mllhon
and $250.8 million of short-term, investments’ clas51f1ed as trading securities as of December 31, 2010 and

© 2009, respectively. The trading portfolio includes invested assets_of $2.9 billion and $2 7 bﬂllOll as of

December 31, 2010 and 2009, respectlvely, held pursuant to modified coinsurance (“Modco”)
arrangements under which the economic risks and benefits of the investments' are passed to third party
reinsurers.
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Fixed Maturity Investments -

As ‘of December 31,2010, our fixed maturity investment holdmgs were approxrmately $24.7 billion.
The approxrmate percentage dlstnbutlon of our fixed maturlty 1nvestments by quality rating is as follows:

As of December 31,
Rating 2010 2009

100. 0% 100 0%

During the year ended December 31, 2010 and 2009, we d1d not actrvely purchase securrtres below the
BBB level.

We do not have material exposure to financial guarantee insurance ‘companies with respect to our
investment portfolio. As of December 31, 2010, based upon amortized cost; $45.1 million of our securities
were guaranteed either directly or indirectly by third: parties out-of a total of $23 9 bllhon flxed matunty
securmes held by us (0.2% of total fixed maturrty secuntles)

Declines in fa1r value for our available- for-sale portfoho, net of related DAC and VOBA, are charged
or credited directly to shareowners’ equity. Declines in fair value that are other-than-temporary are
recorded: as realized losses in the consolidated statements of income (loss), net of any apphcable

non-credit component of the loss, which is recorded as an ad]ustment to other comprehensive income
(loss).

The distribution of our fixed maturity investments by type is as follows:

As of December 31,

Type ' 2010 2009

_States, munlclpals;‘énid bolltlcal subdivisions ' 1,123.8 400.2
Cotporate bonds L : 8
Total fixed income portfolio $24,676.9 $22,830.4

Within our fixed maturity investments, we maintain portfolios classified as “available-for-sale” and
“trading”. We purchase our investments with the intent to hold to maturity by purchasing investments that
match future cash flow needs. However, we may sell any of our investments to maintain proper matching
of assets and liabilities. Accordingly, we classified $21.7 billion, or 87.9%, of our fixed maturities as

“available-for-sale” as of December 31, 2010. These securities are carried at fair-value on our consolidated
balance sheets.

Trading securities are carried at fair value and changes in fair value are recorded on.the income
statement as they occur. Our trading portfolio accounts for $3.0 billion, or 12.1%, of our fixed maturities as
of December 31, 2010. Fixed maturities with a market value of $2.9 billion and short-term investments with
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a market value of $114.3 million in the trading portfolio, including gains and losses from sales; are passed
to the reinsurers through the contractual terms of the reinsurance arrangements. Partially offsetting: these

amounts are corresponding changes. in the fair value. of the embedded derivative associated. with the
underlying reinsurance arrangement. The total Modco tradmg portfolio fixed maturities by rating is as
follows: o

» . As of December 31,
Rating c 2010 2009
o ' _ (Dollars Inf Thousands) _
§ 816,064" $ 834,733

177,419

- 84 40
1,008943 950252
. :: 269 710 B 281 487

'Total Modco trading fixed maturities  * '~ $2,856,544 $2,683,817

- A portion of our bond portfolio is invested -in. residential mortgage-backed securities (“RMBS”),
commercial mortgage-backed securities (“CMBS”’), and other asset-backed securities (collectively referred
to as asset-backed securities “ABS”).. ABS are.-securities that are backed by a pool of assets from the
investee. These holdings as of December 31, 2010, were approximately $4.2 billion. Mortgage-backed
securities (“MBS”) are constructed from pools of mortgages and may have cash flow volatility as a result of
changes in the rate at wh1ch prepayments of pr1nc1pal occur w1th respect to the underlymg loans. Excluding
limitations on access to lendmg and other extraordinary economic conditions, prepayments of principal on
the underlymg loans’can b ‘expected to accelerate w1th decreases in market interest rates and dlmmlsh
with increases in interest rates. '
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Residential mortgage-backed securities—The tables below include a breakdown of our RMBS portfolio by
type and rating as of December 31, 2010.. As of December 31, 2010, these holdmgs were approximately
$3.0 billion. Sequential securities receive, payments in order until each class is paid off.: Planned

- amortization class securities (“PACs”) pay down accordmg to a schedule. Pass through securltles receive
principal as principal of the underlying mortgages is received. ‘

‘Percentage of
Residential
, Mortgage-Backed
Type: - - Securities

Percentage of
Residential
. Mortgage-Backed .
Rating Securities

BBB
Below mvestmenL ‘grade

100.0%
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As of December 31, 2010, we held securities with a fair value of $401.6 million, or 1.3% of invested
assets, of securities supported by collateral classified as Alt-A. As of December 31, 2009, we held securities
with a fair value of v$466.6 million of securities supported by collateral classified as Alt-A.

The following table includes the percentage of puf collateral classified as. Alt-A, grouped by rating
category, as of December 31, 2010:

Percentage of
Alt-A

Rating Securities

Below investment grade

The following tables categorize the estimated fair value and unrealized gain/(loss) of our mortgage-
backed securities collateralized by Alt-A mortgage loans by rating as of December 31, 2010:

- Alt-A Collateralized ‘Holdings

Estimated Fair Value of Security by
Year of Security Origination

2006 and )
Rating ) Prior 200 2008 2009 2010 Total

" (Dollars In Millions)

z -$:.86
A ' 4.0

Below investment grade 27 1436 — — — 3863

Estimated Unrealized Gain (Loss) of Security by Year
of Security Origination

oo ' 2006 and
Rating . : Prior 2007 2008 2009 2010 Total

(Dollars In Millions) o

Below investment grade
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" As of December:31,:2010, we had"RMBS with’a total’ fair value of $42.1 million, or 0.1%, of total
invested assets, that were supported by collateral classified as sub-prime: As of December 31, 2009, we held
securities with a fair value of $35.2 million that were supported by collateral classified as sub-prime.

The following table includes the percentage of our collateral classified as sub-prlme grouped by ratmg
category, as of December 31, 2010: - : - R .

Percentage of
. . Sub-prime
Rating Securities

The following tables categorize the estimated fair value and unrealized gain/(loss) of our mortgage-
backed securltles collaterahzed by sub-prlme mortgage loans by rating as of December 31, 2010:

i

Sub-prlme Collaterallzed Holdings -

Estimated Fair Value of Secunty
by Year of Security Origination

Rating T T 3006 and Prior 2007 2008 2009 2010 Total
‘ (Dollars In Mllllons)

S — $— 5 $— $40

176

RSA Estimated Unrealized Gain (Loss) of Security --
- by Year of Secunty Ongmatlon

2006 and i
Rating S N - Prior ©2007 2008 2009 .- 2010 Total

(Dollars In Millions)

$.(02)
- (0.1)-
- (0.3)
(20.6)

(40)  (16.6)
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As of December 31, 2010, we had RMBS. collateralized by.prime mortgage:loans (including: agency
mortgages) with a total fair value of $2.5 billion, or 8.1%; of total invested assets. As of December 31; 2009,
we held securities . with a fair value of $3.4.billion of RMBS: collateralized by.prime mortgage:loans
(including agency mortgages)

HE (AN

The followmg table includes the percentage of our collaterel class1f1ed as prlme, grouped by ratmg
category, as of December 31, 2010:

o ) Percentage of
o Prime * ~

Rating Securities.

The following tables categorize the estimated fair value and unrealized gain/(loss) of our mortgage-
backed securities collateralized by .prime ‘mortgage loans (including agency mortgages) by rating as of

December 31, 2010:

a0

Prime Collateralized Holdings

Estimated Fair Value of Security
by Year of Security Origination

: N 2006 and
Rating _ - Prior 2007 2008 2009 2010 Total

In Millions)

BBB ' ' 106.7 - - — — 1067
Below investment grade - 1,0184 2327 — — —  1,2511

Estimated Unrealized Gain (Loss) of Security ™
- by Year of Security Origination Ad

: 2006 and RIS
Rating . Prior 2007 2008 , 2009 2010 Total .

(Dollars In Millions)

Total mortgage-backed securities
collateralized by prime mortgage loans $(11.9) $(10.9) $— $— $(2.7) $(25.5)
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- Commercial mortgage-backed securities—Our CMBS portfolio consists of commercial mortgage-backed
securities issued in securitization. transactlons As of December. 31, 2010, the CMBS holdings were
approximately $312.6 million. - : S :

The following table includes the percentages of our CMBS holdmgs grouped by ratmg category, as of
December 31, 2010: . , :

Percentage of
Commercial
Mortgage-
) > Backed . : RN
Rating Securities Voo

‘The following tables categorize the estimated fair value and unrealized gain/(loss) of our CMBS as of
December 31, 2010:

“Commercial Mortgage-Backed Secﬁrities .

Estlmated Fair Value of Security
by Year of Security Origination

2006 and_
Rating : . . Prior 2007 2008 2009 2010 Total
(Dollars In Millions)

04 $— $472 $39 $856 $307.1
39

_29 55
©$88.5 - $312:6

Estimated Unrealized Gain (Loss) of Security
by Year of Security Origination .

’ 2006 and
Rating - Prior 2007 2008 2009 2010 Total

) (Dollars In Millions) .
830 $(0.1) $(0.9) $81
—  (0.1) (02)

$30° $(0.1) $(1.0) §$79
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Other asset-backed securities—Other asset-backed securities pay down is based on cash flow received
from the underlying pool of assets, such as receivables on auto loans, student loans, credit cards etc. As of
December 31, 2010, these holdings were approximately $927.1 million. :

The following table includes the percentages of our other asset-backed holdings, grouped by rating
category, as of December 31, 2010: :

Percentage
of Other
Asset-Backed
Rating ’ Securiti

The following tables categorize the estimated. fa1r value and unreahzed gain/(loss) of our asset-backed
securities as of December 31, 2010:

Other Asset-Backed Securities

Estimated Fair Value of Security
by Year of Security Origination

. 2006 and
Rating Prior 2007 2008 2009 2010 Total

Total other asset-backed securities $6702 $205.2 $— $198 $31.9 $927.1

Estimated Unrealized Gain (Loss) of Security
by Year of Security Origination

2006 and
Rating . Prior 2007 2008 2009 2010 Total

N (Dollars In Mllllons)

Total other asset-backed securities $(11 9) $(12 9) $— $— $(0.1) $(24.9)
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We obtained ratings of our fixed maturities from Moody’s Investors Service, Inc. (“Moody’s”),
Standard & Poor’s Corporation (“S&P”), and/or Fitch Ratings (“Fitch”). If a fixed maturity is not rated by
Moody’s, S&P, or Fitch, we use ratings from the National Association of Insurance Commissioners
(“NAIC”), or we rate the fixed maturity based upon a comparison of the unrated issue to rated issues of
the same issuer or rated issues of other issuers with similar risk characteristics. As of December 31, 2010,
over 99.0% of our fixed maturities were rated by Moody’s, S&P, Fitch, and/or ‘the NAIC.

The industry segment composition of our fixed maturity securities is presented in the following table:

As of ) : As of o
December 31, % Fair = December 31, % Fair
2010 Value : 2009 "~ Value

Ip Thousands)q -

491,594 .
532,778 2.3

L Mee3 06 91237 04
LABAIEE20 375650 L6
289,029

;631
,108

927

: 1)

3,000; 131
0

017312 40

811323, . 35

‘ 608530 - 27

Si 842 L I01I400,225 ¢ ¢ 220
Total o R | $24676939  1000%  $22,830427  100.0%

~ Our investments in'debt and equity securities are reported at fair value and investments in mortgage
loans are reported at amortized cost. As of December 31, 2010, our fixed maturity investments (bonds and
redeemable preferred stocks) had a market value of $24.7 billion, which was 3.3% above amortized cost of
$23.9 billion. These assets are invested for terms approximately corresponding to anticipated future benefit
payments. Thus, market fluctuations are not expected to adversely affect liquidity.

Market values for private, non-traded securities are determined as follows: 1) we obtain estimates
from independent pricing services and 2) we estimate market value based upon a comparison to quoted
issues of the same issuer or issues of other issuers with similar terms and risk characteristics. We analyze
the independent pricing services valuation methodologies and related inputs, including ‘an assessment of
the observability of market inputs. Upon obtaining this information related to market value, management
makes a determination as to the appropriate valuation amount. o '
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Mortgage Loans

We invest a portion of our investment portfolio in commermal mortgage loans. As of December 31,
2010, our mortgage loan holdings were approximately $4.9 billion. We have specialized in making loans on
either credit-oriented commercial properties or credit- anchored strip ‘Shopping centers and apartments
Our underwriting procedures relative to our commercial loan portfolio are based, in our view, on a
conservative and disciplined approach. We concentrate on a small number of commercial real estate asset
types associated with. the necessities of life (retail;. muiti-family, professional office buildings, and
warchouses). We believe these asset types tend to weather economic downturns better than other
commercial asset classes in which we have chosen not to participate. We believe this disciplined approach
has helped to maintain a relatively low delinquency and foreclosure rate throughout our history.

_ We record mortgage loans net of an allowance for credit losses. This allowance is calculated through
analysis of specific loans that have indicators of potential impairment based on current information and
events. As of December 31, 2010 and 2009, our allowance for mortgage loan credit losses was $11.7 mrllron
and $1.7 million, respectively. While our mortgage loans do not have quoted market values, as of
December 31, 2010, we estimated the fair value of our mortgage loans to be $5.3 billion (using discounted
cash flows from the next call date) Wthh was 7. 1% greater than the amortized cost, less any related loan
loss reserve. £

At the time of origination, our mortgage lending criteria targets that the loan-to-value ratio on each
mortgage is 75% or less. We target projected rental payments from credit anchors (i.e., excluding rental
payments from smaller local tenants) of 70% of the property’s projected operating expenses and debt
service. We also offer a commercial loan product under which we will permit a loan-to-value ratio of up to
85% in exchange for a participating interest in the cash flows from the underlying real estate. As of
December 31, 2010, approximately $884.7 million of our mortgage loans had this participation feature.
Exceptions to these loan- to-value measures may be made if we believe the mortgage has an acceptable risk
profile. :

Many of our mortgage loans have call options or interest rate reset option provisions between 3 and
10 years. However, if interest rates were to significantly increase, we may be unable to exercise the call
options or increase the interest rates on our existing mortgage loans commensurate w1th the s1gn1f1cant1y
increased market rates. :

As of December 31, 2010, delinquent mortgage loans, foreclosed properties, and restructured_ lo_ans
pursuant to a pooling and servicing agreement were less than 0.2% of invested assets. We do, not. expect
these investments to adversely affect our liquidity or ability to maintain proper matching of assets and
liabilities. Our mortgage loan portfolio consists of two categories of loans: 1) those not subject to a pooling
and servicing agreement and 2) those prevrously a part of variable interest entlty securitizations and-thus
‘subject to a contractual pooling and servicing agreement. The loans subject: to a pooling and servicing
agreement have been iricluded on our consolidated balance sheet (“balance sheet”) beginning in the first
quarter of 2010 in accordance-with ASU- 2009-17. For loans not subject to a pooling and servicing
agreement, as of December 31, 2010, $9.4 million, or 0.2%, of the mortgage loan portfolio was
nonperformmg In addition, as of December 31, 2010, $19.3 million, 0. 4%, of the mortgage loan portfolio
that is subject to a pooling and servrcmg agreement was either nonperformmg or has been restructured
under the terms and conditions, of the poolmg and service agreement

It is our polrcy to cease to carry accrued interest on loans that:are over 90 days delmquent For loans
less than 90 days delinquent, interest is accrued unless it is determined that the accrued interest is not
collectible. If a loan becomes over 90 days dehnquent it is our general policy to initiate foreclosure
proceedings unless a workout arrangement to bring the loan cutrent is in place. For loans subJect to a
pooling and servicing agreement, there are certain additional restrictions and/or requirements related to
workout proceedings, and as such, these loans may have different attributes and/or cucumstances affectmg
the status of delinquency or categorization of those in nonperforming status
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Securities Lending e Do

~ We participate in securities lending, primarily as an investment yield enhancement, whereby securities
that are held as investments are loaned to third parties for short periods of time. We ‘require initial
collateral of 102% of the market;value. of the loaned securities to-be separately maintained. The loaned
securities’ market value is monitored on a daily basis. As of December 31, 2010, securities with a market
value of $95.6 million were loaned under this program. As collateral for the loaned securities, wesreceive
short-term investments,.which.are: recorded in- “short-term investments” with, a corresponding liability
recorded in “other liabilities” to account for our obligation to return the collateral. As of December 31,
2010, the fair value of the collateral related to this program was $96.5 million anid we have an obligation to
return $98 2 million of collateral to the securltles borrowers -

Rlsk Management and Impalrment Review -

- We monitor the overall credlt quahty of our portfoho within estabhshed gu1delmes The followmg

table includes our, avarlable-for-sale flxed maturities by credit ratmg as.of December 31, 2010:
st o ' : L - B Percent of

o S&P or'Equivalent Designation - . -~ - T o -‘Market Value . Market Value: .
o : ' : e ' ~ (Dollars In Thousands) S

999,741

" CCCor lower'_

Total

$21 700, 988 100 0%

Not mcluded in- the table abovef are $2 6 billion of mvestment grade and $331 2 mrlhon of below
mvestment grade fixed maturities classified as trading securities. Lo U

Limiting bond exposure to any creditor group is another.way. we manage credit risk. The following
table includes -securities held in -our. Modco. portfolio: and -summarizes -our ten largest fixed matunty
exposures to.an individual creditor group as of December 31,.2010: . S

“',’“‘.Credltor o : L : i " L o MarketValue

Progress Energy Inc. ~ ’v o . ) ) R 115 6

P

Determmmg whether a decline in the current fair value of 1nvested assets is an other- than—temporary
declme in value is both objective and subjective, and can involve a variety of assumptions and estimates,
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particularly for investments that are not actively traded in established markets. We review our positions on
a monthly basis for possible credit concerns and review our current exposure, credit enhancement, and
delinquency experience. :

“Management considers a number of factors when determlnlng the impairment status of 1nd1v1dual
securities. These include the economic condition of various industry segments and. geographlc docations
and other areas of identified risks. Since it is possible for the impairment of on€ investment to affect other
investments, we engage in ongoing risk management to safeguard against and limit any further risk to our
investment portfolio. Special attention is given to correlatlve r1sks w1th1n spec1flc industries, related parties,
and business markets. . : : : »

For certain securitized financial assets with contractual cash flows, including RMBS, CMBS‘ and other
asset-backed securities (collectively referred to as asset-backed securities “ABS”), GAAP requires us to
periodically update our best estimate of cash flows over the life of the security. If the fair value of a
securitized financial-asset -is less than its cost or amortized cost and there has been a decrease in the
present value of the expected cash flows since the last revised estimate, considering both timing and
amount, an other-than-temporary impairment charge is recognized. Estimating future cash flows is a
quantitative and qualitative process that incorporates information received from third party sources along
with certain internal assumptions- and judgments regarding the future performance of the underlying
collateral. Projections of expected future cash flows may change based upon new information regarding the
performance of the underlying collateral. In addition, we consider our intent and ability to retain a
temporarily depressed security until recovery.

In April of 2009, the FASB issued guidance to amend the other-than-temporary impairment guidance
in GAAP for debt securities to make the guidance more operational and to improve the presentation and
disclosure of other-than-temporary impairments of debt and equity securities in the financial statements.
This guidance addresses the timing of impairment recognition and provides greater clarity to investors
about the credit and noncredit components of impaired debt securities that are not expected to be sold.
Impairments will continue to be measured at fair value with credit losses recognized in earnings and
non-credit losses recognized in other comprehensive income. This guidance also requires increased and
more frequent disclosures regarding measurement techniques, credit losses, and an aging of securities with
unrealized losses. For the year ended December 31, 2010, we recorded total other- than—temporary
impairments of approximately $75.3 mr]hon w1th $33.8 million" of this amount recorded in other
comprehensive income (loss). : SR

Securities in an unrealized loss. position are reviewed: at ‘least quarterly ‘to -determine if an
other-than-temporary impairment is present based on: certain quantitative and qualitative factors. We
consider a number of factors in determining whether the impairment ‘is-other-than-temporary. -‘These
include, but are not limited to: 1) actions taken by rating agencies, 2) default by the issuer, 3) the
significance of the dechne, 4) an assessment of our intent to sell the security (mcludlng a more likely than
not assessment of whether we will be required to sell the security) before recoverlng the . security’s
amortized cost, 5) the time period during which the decline has occurred, '6) an economic analysis of the
issuer’s industry, and 7) the financial strength, 11qu1d1ty, and recoverability of the issuer. Management
performs a security-by-security review each quarter in evaluating the need for any other-than- -temporary
impairments. Although no set formula is used in this process, the investment performance, collateral
position, and continued viability of the issuer are significant measures considered, along with an analysis
regarding our expectations for recovery of the security’s entire amortized cost basis through the receipt of
future cash flows. Based on our analysis, for the year ended December 31, 2010 we concluded that
approximately $41.5 million of investment securities in an unreahzed loss posrtlon was
other-than-temporarily impaired, due to credit-related factors, resulting in a charge to. earnings.
Additionally, we recognized $33.8 million of non-credit losses in other comprehensive income (loss) for the
securities where an other-than-temporary impairment was recorded for the year ended December 31, 2010.
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« There are. certain risks and uncertainties associated with 'determining whether declines in market
values are other-than- -temporary. These include significant changes in general economic conditions-and
business markets, trends in certain industry segments, interest rate fluctuations, rating agency -actions;
changes in significant accounting estimates and assumptions, commission of fraud, and legislative actions.
We continuously monitor these factors as they relate to the investment portfoho in determlmng the status
of each investment. R

"We have deposits with certain f1nanc1a1 institutions which exceed federally insured limits. We have
reviewed the creditworthiness of these flnanc1al institutions and beheve there is mlmmal risk of a material
loss.

Realized Gains and Losses

The following table sets forth realized investment gains and losses for the periods shown:

For The Year Ended December 31, Change
2010 2009 2008 2010 2009
(Dollars In Thousands)

(11 ST7) __(4619) _ 2970

(14,669)  (5239) '.“2"0,"736”

Reahzed gains and losses on investments reflect portfolio management act1v1t1es de51gned to maintain
proper matchlng of assets and liabilities and to enhance long-term investment portfolio performance The
change in net realized investment gains (losses), excluding impairments, Modco trading portfolio activity,
and related embedded derivatives related to corporate debt, during the year ended December 31, 2010,
prlmarlly reflects the normal operatlon of our asset/liability program within the context of the changing
interest rate and spread environment, as well as tax planning strategies designed to utilize capital loss
carryforwards.
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Realized losses are comprised: of both write-downs of other-than-temporary impairments and:actual
sales of investments. For the year ended December 31, 2010, we recognized pre-tax other-than-temporary
impairments of $41.5 million due to credit-related factors, resulting in.a charge to earnings. Additionally,
we recognized $33.8 million of non-credit losses in other comprehensive income (loss) for the securities
where an other-than-temporary impairment was recorded. For the year ended December 31, 2009, we
recognized pre-tax other-than-temporary impairments of $180.1 million. These other-than-temporary
impairments resulted from our analysis of circumstances and our belief that credit events, loss severity,
changes in credit enhancement, and/or other adverse conditions of the respective issuers have caused, or
will lead to, a deficiency in the contractual cash flows related to these investments. These
other-than-temporary impairments, net of Modco recoveries, are presented i the chart below:

For The Year Ended
December 31,

2010 2009
(Dollars In Mllllons) .

Sub-pnme Bonds

As previously discussed, management considers several factors ‘when determining
other-than-temporary impairments. Although we purchase securities with the intent to hold securities until
maturity, we may change our position as a result of a change in circumstances. Any such decision is
consistent with our classification of all but a specific portion of our investment portfolio as
available-for-sale. For the year ended December 31, 2010, we sold securities in an unrealized loss pesition
with a fair vatue of $705.5 million. For such securities, the proceeds, realized loss, and total time penod
that the security had been in-an unrealized loss posxtlon are presented in the table below:

Proceeds %o Proceeds wReallzed Loss % Reahzed I.oss
(Dollars In Thousands).

100.0%  $(41,640) 100.0% *

“Total " R $705,520

For the year ended December 31 2010, the Company sold securities in an unreahzed loss position
w1th a fair value (proceeds) of $705.5 million. The loss realized on the sale of these securities was
$41.6 million. The $41.6 million loss recognized on avallable-for-sale securities for the _year ended
December 31, 2010, includes $12.2 million of loss on the sale of cértain oil industry holdings. The Company
made the de0131on to exit these holdings pursuant to circumstances surroundmg the oil spill in the Gulf of
Mexico. A $3.8 million loss was recognized on the sale of sécurities in which the issuer was a European
financial institution. In addmon ‘a $3.2 million loss was recognized on securltles that were sold in
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anticipation of the issuer entering bankruptcy proceedings. -Also included in the $41.6 million loss is a
$10.4 million loss due to the exchange of certain holdings as the issuer exited bankruptcy proceedings. :

For the year ended December:31, 2010, we sold securities in an unrealized gain position with a fair
value of $2.9 billion. The gain realized on the sale of these securities was $98.2 million. e

The $11.6 million of other realized losses recognized for the year ended December 31, 2010, consists
of the change in the mortgage loan loss reserves ‘'of $8.8 million, mortgage loan losses of $1.6 million; real
estate losses of $0.8 million, and other losses of $0.4 million. s

For the year ended December 31, 2010, net gains ‘of $109.4 million prlmarlly related to
mark-to- market changes on our Modco tradmg portfolios associated with the Chase Insurance’ Group
acqulsmon were also included in realized gains and losses. Of this amount, approxrmately $43.9 million of
gains was realized through the sale’ of certain securities, which will be ‘reimbursed to our réinsurance
partners over time through the reinsurance settlément process for this block of business. Add1t10nal detalls

~on our investment performance and evaluatlon are prov1ded in the sectlons ‘below.

: .Reahzed investment gains and losses related to derivatives represent changes in the fair-value of
derivative financial instruments and gains/(losses) on derivative contracts closed during the peri‘od~

, At the beginning of the third quarter of 2010, we began a program of transactmg in equrty and mterest
rate futures to. mitigate the risk related to certain guaranteed minimum benefits, including guaranteed
mmlmum withdrawal benefits, within our variable annuity products. In general, the cost of such.benefits
varies with the level of equity and interest rate markets and overall volatility. The equity futures resulted in
a net pre-tax loss of $42.3 million and interest rate futures resulted in a pre-tax loss of $11.8 million for the
year ended December 31, 2010, respectlvely Such positions were not held in the prior year periods.

The interest rate futures that were held durrng 2009 and 2008 nutlgated interest rate risk ass001ated
w1th our commltment to fund _pending commermal mortgage loans. These positions were closed in 2009

At the begmnmg 'of the fourth quarter. of 2010, we began a program of transactlng in equity optlons
and volatility swaps to mitigate the risk related to certain guaranteed minimum benefits; including
guaranteed minimum withdrawal benefits, within our.variable -annuity products. In general, the cost of
such benefits varies with the level of equity and interest rate markets and overall volatility. The equity
options and volatility swaps resulted in net pre-tax losses of $4.3 million for the year ended December 31,
2010, respectlvely Such positions were not held in the prlor year perlods

We also have in place various modlfled coinsurance and funds wrthheld arrangements that contaln
embedded derivatives. The $68.0 million of pre-tax losses on these embedded derivatives for the year
ended December 31, 2010, was the result of spread tightening and a decline in treasury yields. For the year
ended December 31, 2010, the investment portfolios that support the related modified coinsurance
reserves and funds withheld arrangements had mark-to-market gains that substantlally offset the losses on
these embedded derlvatlves : :

]

-We have used certain interest rate swaps to mitigate interest rate risk related to certain Senior Notes,
Medium-Term Notes, and subordinated debt securities. As of December 31, 2010, we d1d not: hold any
positions in these swaps. . : :

We use certain interest rate swaps to mitigate the price volatdlty of fixed maturities. These pos1t10ns
resulted in net pre-tax losses of $8.4 million for the year ended December 31, 2010. The net losses were
primarily the result of $5.3 m11110n in realized losses due to 1nterest settlements_during the perrod

We reported net pre- tax gains of $1.4 million related to credit default swaps for the year ended
~ December 31, 2010. The net pre-tax galns for the year ended December 31, 2010, were primarily the result
of $1.1 million of mark-to-market gains during the period.
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The GMWB rider embedded derivatives on certain variable deferred annuities had net unrealized
losses of $5.8 million for the year ended December 31, 2010.

We also use various swaps and options to mitigate risk related to other exposures. These contracts
generated net pre-tax gains of $0.8 million for the year ended December 31, 2010.

Unreallzed Gains and Losses—Avallable-for-Sale Securltles

The information presented below relates to investments at a certain point in time and is not
necessarily indicative of the status of the portfolio at any time after December 31, 2010, the balance sheet
date. Information about unrealized gains and losses is sub]ect to rap1dly changing conditions, including
volatility of financial markets and changes in interest. rates. Management considers a number of factors in
determining if an unrealized loss is other-than-temporary, including the expected cash to be collected and
the intent, likelihood, and/or ablllty to hold the security until recovery. Consistent with our long- standmg
practice, we do not utilize a “brlght line test” to determine other-than-temporary impairments. On a
quarterly basis, we perform an analysis on every security with an unrealized loss to determine if an
other-than-temporary impairment has occurred. This analysis includes reviewing several metrics mcludmg
collateral, expected cash flows, ratings, and liquidity. Furthermore, since the timing of recognizing realized
gains and losses is largely based on management’s decisions as to the timing and selection of investments to
be sold, the tables and information provided below should be considered within the context of the overall
unrealized gain/(loss) pos1t10n of the portfolio. As of December 31, 2010, we had an overall net unrealized
gain of $683.9 million, prior to tax and DAC offsets, as compared to a $403.0 million net unreahzed loss as
of December 31, 2009.

Credit and RMBS markets have experienced volatility across numerous‘asset classes over the past few
years, primarily as a result of marketplace uncertainty arising from the failure or near failure of a number
of large financial services companies resulting in intervention by the United States Federal Government, *
downgrades in ratings, interest rate changes, higher defaults in sub-prime and Alt-A residential mortgage
loans, and.-a weakening of the overall economy. In connection with this uncertainty, we believe investors
have departed from many investments in other asset-backed securities, including those- associated with
sub-prime -and Alt-A residential mortgage loans, as well as types of debt investments with fewer lender
protections or those with- reduced transparency and/or. complex features which may hinder investor
understanding. : : ‘ : ‘ -

For fixed maturity and equity securities held that are in an unrealized loss position as of December 31'
2010, the fair value, amortized cost, unrealized loss, and total time perlod that the security has been in an
unrealized loss posmon are :presented in the table below

Fair ,%Falr Amortlzed % Amortized Unreahzed %Um'eallzed
Value * Value Cost . Cost’ Loss Loss .

>270 days but <= 1 year 7984 0.1 8,124 0.1 (140) - 00

>2 years but

Total $6,081,401  100.0% $6,463,108  100.0% $(381,707)  100.0%
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The majority of the unrealized loss as of December 31, 2010, for both investment grade and below
investment grade securities, is attributable to a widening in credit and mortgage spreads for certain
securities. The negative impact of spread levels for certain securities was partially offset by lower treasury
yield levels and their associated positive effect on security prices. Spread-levels have improved since
December 31, 2009. However, certain types of securities, including tranches of RMBS and ABS, continue
to be priced at a level which has caused the unrealized losses noted above. We:believe spread levels on
these RMBS and ABS are largely due to the continued effects of the economic recession and the economic
and market uncertainties regarding future performance of the underlying mortgage loans and/or -assets.
For further discussion concerning our .other-than-temporary impairment rev1ew W process, see the “Risk
Management and Impairment Review” section on page 93.

As of December 31, 2010, the Barclays Investment Grade Index was priced at 146 bps versus a 10 year
average of 160 bps. Similarly, the Barclays High Yield Index was priced at 526 bps versus a 10 year average
of 614 bps. As of December 31, 2010, the five, ten, and thirty-year U.S. Treasury obligations were trading at
levels of 2.01%, 3.30%, and 4.33%, as compared to 10 year averages of 3.45%, 4 17%, and 4.76%,
respectively.

As of December 31, 2010, 39.4% of the unrealized loss was associated with securities that were rated
investment grade. We have examined the performance of the underlying collateral and cash flows and
expect that our investments will continue to perform in accordance with their contractual terms. Factors
such as credit enhancements within the deal structures and the underlying collateral performance/
characteristics support the recoverability of the investments. Based on the factors discussed, we do not
consider these unrealized loss positions to be other-than-temporary. However, from time to time, we may
sell securities in the ordinary course of managing our portfolio to meet diversification, credit quality, yield
enhancement, asset/liability management, and liquidity requirements.

Expectations that investments in mortgage-backed and asset-backed securities will continue to
perform in accordance with their contractual terms are based on assumptions a market participant would
use in determining the current fair value. It is reasonably possible that the underlying collateral of these
investments will perform worse than current market expectations and that such event may lead to adverse
changes in the cash flows on our holdings of these types of securities. This could lead to potential future
write-downs within our portfolio of mortgage-backed and asset-backed securities. Expectatlons that our
investments in corporate securities and/or debt obligations will continue to perform in accordance with
their contractual terms are based on evidence gathered through our normal credit surveillance process.
Although we do not anticipate such events, it is reasonably possible that issuers of our investments in
corporate securities will perform worse than current expectations. Such events may lead us to recognize
potential future write-downs within our portfolio of corporate securities. It is also possible that such
unanticipated events would lead us to dispose of those certain holdmgs and recognize the effects of any
market movements in our financial statements.

As of December 31, 2010, there were estimated gross unrealized losses of $42.0 million and
$20.6 million, related to our mortgage-backed securities collateralized by Alt-A mortgage loans and
sub-prime mortgage loans, respectively. Gross unrealized losses in our securities collateralized by
sub-prime and Alt-A residential mortgage loans as of December 31, 2010, were primarily the result of
continued widening spreads, representing marketplace uncertainty arising from higher defaults in
sub-prime and Alt-A residential mortgage loans and rating agency downgrades of securities collaterahzed
by sub-prime and Alt-A residential mortgage loans. :
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. For the year ended December 31, 2010, we recorded $41.5 million of pre-tax other-than-temporary
impairments related to estimated credit losses. These other-than-temporary impairments resulted from our
analysis of circumstances and our belief that credit events, loss severity, changes in credit enhancement,
and/or other adverse conditions of the respective issuers have caused, or will lead to, a deficiency.in the
contractual = cash flows related to -these investments. Excluding the securities on . which
other-than-temporary impairments were recorded, we expect these investments to continue to perform in
accordance with their original contractual terms. We have the ability and.intent to hold these investments
until maturity or until the fair values of the investments have recovered, which may be at maturity.
Additionally, we do not expect these investments to adversely affect our hqmdlty or ab111ty to maintain
proper matching of assets and liabilities. v o

We have no material concentrations of issuers or guarantors of fixed maturity securities. The industry
segment composmon of all securities in an unrealized loss position held as of December 31, 2010, is
presented in the followmg table:. : : : ‘ :

" Fair - % Fair .~ Amortized % Amortized Unrealized * % Unrealized
. Value Value Cost Cost Loss .~ Loss

’ ) (Dollars In Thousands) ] )
Batikinig ¢ t4e4 e e 682 8334 11:296°§ /737,058 11.4% 8- (54,208) T
Other flnance o e 70,468 1.2 72, 149' 11 T (1,681)
Electrlc R R LAGTATE 7.6:0 1489, 566 7(6 '!(28‘450)

14.2%

Natural gas 188176 3.1 200,468 31 (12,292)
Insurance’ .- o Ssd s 1408 056 6.7 0w 43'4,963».{;7 H 67 A (26, 907)
Energy =~ - o -~ 89,169 - 1.5 90,633 - 1.4 T (1,464)
Communications - . ¢ e 0133424 0002200 139751 v 0220 i (65327
Basic industrial . 166,611 2.7 171,628 27 - (5,017)
Consumer noncyclical 160,508 . 2.6 . 164770 . 25 . (4262) .
Consumer cyclical 25 159, 048 : (1,971
Finahce companies - -~ = 8l 3 AR 703 / 3"?(7’008)
Capltal goods ‘ ' 116 139 L9 o 847 . (6,708)
TranSportatlon d L;., ‘ 710 16 52102541+ : ) ’;(2 83‘1)
Other lndustrlal R 50,301 08 - 54283 - ’
Brokerage 162,259 27 1)71132

Technology 104,241 1.7 108 682

Real:estat UL g

0,0 e ey _H w10
.

Other utility 2

Commercial mortgage-: - , L
55903 ,ked*secunttes s i 255679 v Qs 26,6120 04
Other asset-backed . o

securities ' 761,845 125 791,509
Res1den al mortgage- o : :

1,446

ﬁemdentlal mortgage- : T o
~backed agency securities 105248 1.7 10723 . - 17 . . (1,988):

Other gd\}ernment-related

securities . 48920 08 48944 08 . (15 00 |
States municipals, and e e ' S
‘political divisions 563,352 94 585,697 .. - 9.0 (22,345) - 60
Total - $6,081,401 '100.0% $6,463,108 100.0% $(381,707) 100.0%
100




The percentage of our unrealized loss positions, segregated by industry segment, is presented in the
following table: .

As of Decelﬁber 31,
2010 2009

Banking,: 1.
Other flnance ‘

Electric

Natural gas 4
Insurance: o e
Energy
Communications .
Basic industrial
Consumer nongyclical-
Consumer cyclical .

Finance companies . =~ e : 3
Capital goods v 1.8 1.2
Transportation'= L 0T 08
Other industrial | R 10 04
Brokerage A T A s TS he

Technology ~  ~
Real'estate = o
Other utility
Commercial mortgage:backed. securities .« .. i o 88
Other asset-backed securities R 78 83
Residential mortgage-backed non-agency securities L3700 407
Residential mortgage-backed agency securltles 0.3
U.S: government-related: I S04
0.1

States, municipals, and political divisions' ST |
Total - | 1000%  100.0%

The range of maturity dates for securities in an unrealized loss position as of December 31, 2010,
varies, with 17.3% maturing in less than 5 years, 20.9% maturing between 5 and 10 years, and 61.8%
maturing after 10 years. The following table shows the credit rating of securities in an unrealized -loss
position as of December 31, 2010: d : :

Fair % Fair Amortized % Amortized Unrealized % i.]nrealized

S&P or Equivalent Designation . Value Value Cost Cost Loss Loss
‘ o L (Dollars In Thousands) o L o
AAA/AA/A S 82,308,962 38.0%: $2,382,932 - .369%.  $ (73.970) ' 19.4%

BBB ‘ 1774473 292 1850781  28.6 (76,308) 200
S ADB335S 672 4233713 655 . (150,278) ii39:
480,008 7.9 (32,249)

Investment grade

ccc or lower 43214 154 1076149 167 (132935 348

P . mveStment grade . - 7: g ded) P EEES :":
Total $6,081,401 = 100.0% $6,463,108 100.0% $(381,707)  100.0%
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As of December 31, 2010, we held 211 positions of below investment grade securities with a fair value
of $2.0 billion that were in an unrealized loss position. Total unrealized losses related to below investment
grade securities were $231.4 million, of which $195.4 million had been in an unrealized loss position for
more than twelve months. Below investment grade securities in an unrealized loss position were 6.4% of
invested assets. As of December 31, 2010, securities in an unrealized loss position that were rated as below
investment grade represented 32.8% of the total market value and 60.6% of the total unrealized loss. We
have the ability and intent to hold these securities to maturity. After a review of each security and its
expected cash flows, We believe the decline in market value to be temporary. Total unrealized losses for all
securities in an unrealized loss position for more than twelve months were $249.4 million. A widening of
credit spreads is estimated to account for unrealized losses of $419.0 million, with changes in treasury rates
offsetting this loss by an estimated $169.6 million.

In addition, market dlsruptlons in the RMBS market negatively affected the market values of our
non-agency RMBS securities. The majority of our RMBS holdings as of December 31,2010, were super
senior or senior bonds in the capital structure. Our total non-agency portfolio has a weighted-average life
of 1.69 years. The following table categorizes the weighted-average life for our non-agency portfolio, by
category, as of December 31, 2010:

Weighted-Average .
Non- agency portfoho ) Life
Prlme '
Alt-A
Sub-prime; .

The following table includes the fair value, amortized cost, unrealized loss, and total time period that

the security has been in an unrealized loss position for all below investment grade securities as of ,

December 31, 2010:

Fair % Fair . Amortized % Amortized Unrealized % Unrealized

Value Value Cost Cost Loss Loss
; . - (Dollars In Thousands)

<="90,days - L $ 213,396 10.7% $ 223,463 ~100%" $°(10,067y * - 4.3%.
>90 days but <= 180 days 149,285 7.5 165,2_25 74  (15940) 6-9” ‘
>180 days but <= 270 days 39,365 2.0 49,269 = 22 9,904y 43
>270 days but <= 1 year ' 351 0.0 470 0.0 (119) 01
>1lyearbut'<= 2years: -+ - 38332 19 i 543330 ot cn 1097 (5,007 - 220
>2 years but <= 3 years : 1,146,115 574 1,272,783 571 (126 668) - 5"4.7“' v
>3'years but <= 4'years 7 244,901 123 - 289,084 VL1300 < (44,183) 1 1194
>4 years but <=5 years 25,979 1.3 31,544 14 (5,565) 2.4
>Syears. . oo .. 140242 . 69 . 154218 70  (13976) - .60

Total ' $1,997,966 = 100.0% $2,229,395 100.0% $(231,429)  100. O%

LIQUIDITY AND CAPITAL RESOURCES
Liquidity

- Liquidity refers to a company’s ability to generate adequate amounts of ‘cash to meet its needs. We
meet our liquidity requirements primarily through positive cash flows from our operating subsidiaries:
Primary sources of cash from the operating subsidiaries are premiums, deposits for policyholder accounts,

investment sales and maturities, and investment income. Primary uses of cash for the operating subsidiaries
include benefit payments, withdrawals from policyholder accounts, investment purchases, policy
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acquisition costs, and other operating expenses. We believe that we have sufficient liquidity to fund our
cash needs under normal operating scenarios.

In the event of significant unanticipated cash requirements beyond our normal liquidity requirements,
we have additional sources of liquidity available depending on market conditions and the amount and
timing of the liquidity need. These additional sources of liquidity include cash flows from operations, the
sale of liquid assets, accessing our credit facility, and other sources described herein.

Our decision to sell investment assets could be impacted by accounting rules, including rules relating
to the likelihood of a requirement to sell securities before recovery of our cost basis. Under stressful
market and economic conditions, liquidity may broadly deteriorate which could negatively impact our
ability to sell investment assets. If we require on short notice significant amounts of cash in excess of
normal requirements, we may have difficulty selling investment assets in a timely manner, be forced to sell
them for less than we otherwise would have been able to realize, or both. :

While we ant1c1pate that the cash flows of our operating subsidiaries will be sufficient to meet our
investment commitments and operating cash needs in a normal credit market environment, we recognize
that investment commitments scheduled to be funded may, from time to time, exceed the funds then
available. Therefore, we have established repurchase agreement programs for certain of our insurance
subsidiaries to provide liquidity when needed. We expect that the rate received on our investments will
equal or exceed our borrowing rate. As of December 31, 2010, we had no outstanding balance related to
such borrowings. For the year ended December 31, 2010, we had a maximum balance outstanding of
$300.0 million related to these programs. The average daily balance was $62.7 million, for the year ended
December 31, 2010. - S

Additionally, we may, from time to time, sell short-duration stable value products to complernent our
cash management practices. Depending on market conditions, we may also use securitization transactions
involving our commercial mortgage loans to increase liquidity for the operating subsidiaries.

~ During the fourth quarter of 2010, PLICO completed the acquisition of 'United Investors Life
Insurance Company (“United Investors’ ’). The transaction required a cash outlay by PLICO of
approximately $342.9 million, plus an expected additional payment of $21.1 million to take place i in the
first quarter of 2011.

In addition during the fourth quarter of 2010, in an unrelated transaction, PLICO entered into an
agreement to reinsure a life insurance block from Liberty Llfe Insurance Company, sub]ect to the
acquisition of Liberty Life by Athene Holdmg Athene Holding’s acquisition of Liberty Life is subject to
regulatory approval. There can be no assurance that Athene Holding will receive such approval. We
believe that the cash ﬂows of our operations and operating subsidiaries will be suff1c1ent to satisfy this
comm1tment

Credit Facility

Under a revolving line of credit arrangement, we have the ability to borrow on an unsecured basis up
to an aggregate principal amount of $500 million (the “Credit Facility”). We have the right in certain
circumstances to request that the commitment under the Credit Facility be increased up to a maximum
principal amount of $600 million. Balances outstanding under the Credit Facility accrue interést at a rate
equal to'(i) either the prime rate or the London Interbank Offered Rate (“LIBOR”), plus (ii) a spread
based on the ratings of our senior unsecured long-term debt. The Credit Agreement provides that we are
liable for the full amount of any obligations for borrowings or letters of credit, including those of PLICO,
under the Credit Facility. The maturity date on the Credit Facility is April 16, 2013. There was an
outstanding balance of $142.0 million at an interest rate of LIBOR plus 0.40% under the Credit Facility as
of December 31, 2010. We were not aware of any non- comphance w1th the flnanmal debt covenants of the
Credit Facility as of December 31, 2010.
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Sources and Use of Cash

Our primary sources of funding are dividends from our operating subsidiaries; revenues from
investment, data processing, legal, and management services rendered to subsidiaries; investment income;
and external financing. These sources. of cash support our general corporate needs including our common
stock dividends and debt service.. The states in which our insurance subsidiaries are domiciled impose
certain restrictions on the insurance subsidiaries’ ability to pay us dividends. These restrictions are based in
part on the prior year’s statutory income and surplus. Generally, these restrictions pose no short-term
liquidity concerns. We plan to retain substantial portions of the earnings$ of our insurance subsidiaries in
those companies prlmarlly to support their future growth

We are a member of the Federal Home Loan Bank (“FHLB”) of Cincinnati. FHLB advances provide
an attractive funding source for short-term borrowing and for the sale of funding agreements. Membership
in the FHLB requires that we purchase FHLB capital stock based on a minimum requirement and a
percentage of the dollar amount of advances outstanding. Our borrowing capacity is determined by the
following factors: 1) total advance capacity is limited to the lower of 50% of total assets or 100% of
mortgage-related assets of Protective Life Insurance Company, our largest insurance subsrdlary,
2) ownership of appropriate capital and activity stock to support continued membership in the FHLB and
current and future advances, and 3) the availability of adequate eligible mortgage or treasury/agency
collateral to back current and future advances.

We held $60.7 million of FHLB common stock as of December 31 2010, which is included in equity
securities. In addition, our obligations under the advances must be collateralized. We maintain control over
any such pledged assets, including the right of substitution. As of December 31, 2010, we had
$976.0 million of funding agreement-related advances and accrued interest outstandmg under the FHLB
program. .

As of December 31, 2010, we reported approximately $640.7 million. (fair value) of Auction Rate
Securities (“ARS”) in non-Modco portfolios. All of these ARS were rated AAA. While the auction rate
market has experienced liquidity constraints, we believe that based on our current liquidity position and
our operating cash flows, any lack of liquidity in the ARS market will not have a materlal impact on our
liquidity, financial condition, or cash flows.

All of the auction rate securities held in non-Modco portfolios as of December 31, 2010, were student
loan-backed auction rate securities, for which the underlying collateral is at least 97% guaranteed by the
Federal Family Education Loan Program (“FFELP”). As there is no current active market for these
auction rate securities, we use a valuation model, which incorporates, among other inputs, the contractual
terms of each indenture and current valuation information from actively-traded- asset-backed securities
with comparable underlylng assets (i.e. FFELP-backed student loans) and vmtage '

We use an income approach valuation model to determine the fair value of our student loan-backed
auction rate securities. Specifically, a discounted cash flow method is used. The expected yield on the
auction rate securities is estimated for each coupon date, based on the contractual terms on each
indenture. The estimated market yield is based on comparable securities with observable yields and an
additional y1e1d spread for 1111qu1d1ty of auction rate securities in the current market '

The auctlon rate securities held in non-Modco portfolios are classified as a Level 3 valuatron An
unrealized loss of $16.7 million -and $62.3 . million. was recorded as of December 31, 2010 and 2009,
respectively, and we ‘have not recorded any other-than-temporary impairment because the underlying
collateral for each of the auction rate. securities is at least 97% guaranteed by the FFELP and there are
subordinate tranches within each of these auction rate security issuances that would support the senior
tranches in the event of default. In the event of a complete and total default by all underlying student
loans, the principal shortfall, .in excess of the 97% FFELP -guarantee, would be absorbed by the
subordinate tranches. Our non-performance exposure is to the FFELP guarantee, not the underlying
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student loans. At this time, we have no reason to believe that the U.S. Department of Education would not
honor the FFELP guarantee, if it were necessary. In addition, we have the ability and intent to hold these
securities until their values recover or .maturity. Therefore, we believe that no. other-than-temporary
impairment has been experienced. : S

The liquidity requirements of our regulated insurance subsidiaries'prima‘r'ily relate to the liabilities
associated with their various insurance and investment products, operating expénses, and income taxes.
Liabilities arising from insurance and investment products include the payment of policyholder benefits, as
well as cash payments in connection with policy surrenders and withdrawals, pohcy loans and obhgatlons
to redeem funding agreements. :

Our insurance subsidiariés mairitain investment strategies intended to provide adeqUate funds to pay
benefits and expected surrenders; withdrawals, loans, and redemption obligations without forced sales of
investments. In addition, our insurance subsidiaries hold highly liquid; high-quality short-term investment
securities ‘and other liquid investment grade fixed maturity securities to fund our expected operating
expenses;. surrenders, and withdrawals. As.of December 31, 2010; our total cash, cash equivalents, and
invested assets were $31.6 billion. The life insurance subsidiaries were commltted as of December 31,2010,
to fund:mertgage loans in the amount of $212.5 million. : R

‘Qur positive cash ﬂows from operatlons are used to fund an 1nvestment portfoho that prov1des for
future benefit payments. We employ a formal asset/liability program. to manage the cash flows of our
investment portfolio relative to our long-term benefit obligations. Our subsidiaries held appr0x1mately
$586.2 million in cash and short-term investments_as of December 31, 2010, and we held an 1mmaterlal
amount in cash and short-term investments available for general corporate purposes :

The followmg chart 1ncludes the cash ﬂows provided by or used in operatmg, 1nvest1ng, and fmancmg
activities for the following perlods

- For:The Year Ended December 31,
2010 . 2009 - 2008

(Dollars In Thousands) L L

Net cash provide d:f ,\koperatmg activities -
Net cash used in investing activities .

Total- o ' $ 59 100 $ 55 967 $ - 3,206

For The Year Ended December 31 2010 as compared to The Year Ended December 31 2009

Net cash provided by operating activities—Cash flows from operatlng activities.are affected by the timing
of premiums received, fees received; investment income, and expenses paid. Principal sources of cash
include sales of our products and services. As an insurance business, we typically generate positive. cash
flows from. operating activities, as premiums ‘and deposits collected from our :insurance and investment
products exceed benefits paid and redemptions and we invest the excess. Accordingly, in analyzing our
cash ﬂows we focus on the change in the amount of cash. available and used in investing activities.

. Net cash used i in mvestmg acthtzes—Changes in cash from mvestlng activities prlmarlly related to the
purchase of United Investors, a decrease. in, short-term investments, ‘and the activity in our 1nvestment
portfolio. During the fourth quarter of 2010 PLICO completed the achISltIOIl of United Investors, which
required a cash outlay by PLICO.of approx1mate1y $342.9 million, plus an expected additional payment of
$21.1 million to take place in the first “quarter of 2011. See Note 3, Significant Acquzsztzons for addltlonal
information. The remammg variance was due to an jncrease in net purchases of fixed matunty securltles
partlally offset by an increase.of sales of fixed maturity securities.
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Net cash (used in) provided by financing activities—Changes in cash from financing activities primarily
related to the repayment of $143.0 million of borrowings during 2010, as compared to $262.3 million of
issuance in 2009, dividends to our stockholders, and investment product and universal life net activity,
which was approximately $1.2 billion higher than activity in the prior year. Offsetting this was the issuance
of common stock that occurred during the year ended December 31, 2009.

Capital Resources

To give us flexibility in connection with future acquisitions and other funding needs, we have debt
securities, preferred and common stock, and additional preferred.securities. of special purpose finance
subsidiaries registered under the Securities Act of 1933 on-a delayed (or shelf) basis.

As of December 31, 2010, our capital structure consisted of Medium-Term Notes, Senior Notes,
Subordinated Debentures, and shareowners’ equity. We also have a $500 million fevolving line of: credit
(the “Credit Facility”’), under which we could borrow funds with. balances.due April 16, 2013. The line of
credit arrangement contains, among other provisions, requirements for maintaining certain financial ratios
and restrictions on the indebtedness that we and our subsidiaries can incur. Additionally, the line of credit
arrangement precludes us, on a consolidated basis, from incurring debt in excess of 40%: of our total
capital. Pursuant to an amendment, this calculation excludes the $800.0 million of senior notes we issued in
2009. As of December 31, 2010, there was a $142.0 million outstanding balance under the Credit Facility at
an interest rate of LIBOR plus 0.40%.

Golden Gate Captive Insurance Company (“Golden Gate”), a :South Carohna specxal purpose
financial captive insurance company and wholly owned subsidiary of PLICO, had three series of Surplus
Notes with a total outstanding balance of $800 million as of December 31, 2010. We hold the entire
outstanding balance of Surplus Notes. The Series Al Surplus Notes have a balance of $400 million and
accrue interest at 7.35%, the Series A2 Surplus Notes have a balance of $100 million and accrue interest at
8%, and the Series A3 Surplus Notes have a balance of $300 million and accrue interest at 8.45%.

Golden Gate II Captive Insurance Company (“Golden Gate II”’), a special purpose financial captive
insurance company wholly owned by PLICO, had $575 million of outstanding non-recourse funding
obligations as of December 31, 2010. These outstanding non-recourse funding obligations were issued to
special purpose trusts, which in turn issued securities to third parties. Certain'of our affiliates purchased a
portion of these securities during 2010. As a result of these purchases, as of December 31, 2010, securities
related to $532.4 million of the outstanding balance of the non-recourse funding obligations was held by
external parties and securities related to $42.6 million of the non-recourse funding obligations was held by
our affiliates. These non-recourse funding obligations mature in 2052. $275 million of this amount is
currently accruing interest at a rate of LIBOR plus 30 basis points. We have experienced higher borrowing
costs that were originally -expected associated with $300 million of our non-recourse funding obligations
supporting the business reinsured to Golden Gate II. These higher costs are the result of higher spread
component interest costs associated with the illiquidity of the current market for auction rate securities, as
well as a rating downgrade of our guarantor by certain rating agencies. The current rate associated with
these obligations is LIBOR plus 200 basis points, which is the maximum rate we can be required to pay
under these obligations. These non-recourse funding obligations are direct financial obligations of Golden
Gate II and are not guaranteed by us or PLICO. These non-recourse obligations are represented by
surplus notes that were issued to fund a portion of the statutory reserves required by Regulation XXX. We
have contingent approval to issue an additional $100 million of obligations. Under the terms of the surplus
notes, the holders of the surplus notes cannot require repayment from us or any of our subsidiaries, other
than Golden Gate II, the direct issuers of the surplus notes, although we have agreed to indemnify Golden
Gate II for certain costs and obligations (which obligations do not include payment of principal and
interest on the surplus notes). In addition, we have entered into certain support agreements with Golden
Gate II obligating us to make capital contributions or provide support related to certain of Golden Gate
II’s expenses and in certain circumstances, to collateralize certain of our obligations to Golden Gate IL

106




Golden Gate III Vermont Captive Insurance Company (“Golden Gate III”), a Vermont special
purpose financial captive insurance company and wholly owned subsidiary of PLICO, has an outstanding
Letter of Credit (“LOC”) issued under a Reimbursement Agreement with UBS AG, Stamford Branch
(“UBS”), with a total outstanding balance of $505 million as of December 31, 2010. The LOC was issued
to a trust for the benefit of our indirect wholly owned subsidiary, West Coast Life Insurance’ Company
(“WCL”) Subject to certain conditions, the amount of the LOC will be periodically increased up to a
maximum of $610 million in 2013; The term of the LOC is expected to be eight years, subject to certain
conditions including capital contributions made to Golden Gate III-by PLICO or one of its affiliates. The
LOC was issued to support certain obligations of Golden Gate III to WCL under an'indemnity reinsurance
agreement effective April 1, 2010. The estimated average annual expense of the LOC under GAAP is
approximately $11 million, after tax. Pursuant to the terms of the Reimbursement Agreement, in the event
amounts are drawn under the LOC by the trustee on behalf of WCL, Golden Gate III will be obligated,
subject to certarn conditions, to reimburse UBS for the amount of any draw. and any interest thereon. The
Reimbursement Agreement is non-recourse to us, PLICO and WCL. Pursuant to the terms of a letter
agreement, we have agreed to guarantee the payment of fees to UBS under the Reimbursement
Agreement. Pursuant to the Reimbursement Agreement Golden Gate-III has collaterahzed its obhgatrons
to UBS by grantmg UBS a securlty interest in certain of its assets. = e

Golden Gate IV Vermont Captlve Insurance Company (“Golden Gate IV”) a Vermont specral
purpose financial captive insurance company and wholly owned subsidiary of PLICO, has an. outstanding
twelve-year LOC issued under a Reimbursement Agreement with UBS, with a total outstanding balance of
$270.0 million as of December 31; 2010. The term of the LOC is 12 years. The LOC was issued to a trust
for the benefit of WCL. Sub]ect to certain conditions, the amount of the LOC will be periodically increased
up to a maximum of $790 million in 2016 The LOC was issued to support certain obligations of Golden
Gate IV to WCL for a portion of reserves related to level premium term life insurance policies reinsured
by Golden Gate IV from WCL under an 1ndemn1ty reinsurance agreement effective October 1, 2010. The
estimated average annual expense of the LOC under GAAP is approximately $6.4 million, after tax.
Pursuant to the terms of the Reimbursement Agreement, in the event amounts are drawn under the LOC
by the trustee on behalf of WCL, Golden Gate IV will be obligated, subject to certain conditions, to
rermburse UBS for the amount of any draw and interest thereon. The Reimbursement Agreement is

“non-recourse” to us, PLICO and WCL. Pursuant to the terms of a:letter agreement with UBS, we have
agreed to guarantee the payment of fees to UBS under the Reimbursement Agreement. Pursuant to the
Reimbursement Agreement -Golden Gate IV has collaterallzed its obhgatlons to UBS by grantmg UBS a
securlty interest m certain of its assets

During the fourth quarter bf 2010 PLICO completed the achISltIOIl of United Investors Life
Insurance Company. Add1t10nally, dunng the fourth quarter of 2010, in an unrelated transaction, PLICO
signed an agreement to reinsure a life insurance block from Liberty Life Insurance Company We expect
that, upon closing the transaction with Liberty Life Insurance Company, the cumulative effect of these two
transact1ons will allow us to deploy an estimated $570 million of capital.

Our total debt (long-term ‘debt with maturities greater than'1 year, current maturities of long-term
debt with maturities less than 1 year, subordinated debt securities, and a revolvmg line of credit) decreased
$143.0 mrll1on durmg the year ended December 31, 2010, as compared to an increase of $930.0 mllllon
during the year ended December 31, 2009. .

~ Debt reductlons in the revolvmg line of cred1t totaled $143 0 mrlhon durmg 2010..

Descnptlon - k 5 Amount Interest Rate
: . (Dollars In Thousands).

‘Revolving line of credit $143,000 -  LIBOR + .40%
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_ Debt issuances of $930.0 mllhon for the year ended December 31, 2009 are detailed below:

Descnptlon : . B ,‘ ) ' Amount ‘ Interest Rate

On May 10, 2010, our Board of Directors extended our previously authorized $100 million share
repurchase program. The current authorization extends through May 9, 2013. We did not repurchase any
of our common stock under the share repurchase program during the year ended December 31, 2010.
Future activity will depend upon many factors, including capital levels, 11qu1d1ty needs rat1ng agency
expectatlons and the relative attractiveness of alternative uses for cap1ta1

~ A life insurance company’s statutory capital is computed accordlng to rules prescnbed by NAIC, as
modlfled by state law. Generally speaking, other states in which a company does business defer to the
interpretation of the domiciliary state with respect to NAIC rules, unless inconsistent with the other state’s
regulations. Statutory accounting rules are different from ‘GAAP and are intended to reflect a more
conservative view, for example, requmng 1mmed1ate expensmg of policy acquisition costs. The NAIC’s
risk-based capital requirements require insurance ccompanies to calculate and report information under a
risk-based cap1ta1 formula. The achievement of long-term growth will require’ growth in the statutory
capital ‘of our insurance subsidiaries. The subsidiaries' may secure additional statutory capital through
various sources, such as retamed statutory earnings or’ our equity contributions. In general, dividends up to
spemfled levels are considered ordmary and may be paid thirty days after written notice to the insurance ,
commissioner of the state’ of domicile unléss such commissioner objects to"the dividend prior to the
expiration of such perlod Dividends in larger amounts are consrdered extraordinary and are sub]ect to
affirmative’ prior approval by such commissioner. The maximum amount that would qualify as ordinary
d1v1dends to us from our 1nsurance subs1d1ar1es in 2011 is estlmated to be $344 7 million.

State insurance regulators and the NAIC have adopted I'lSk based capital (“RBC”) requlrements for
life insurance companies to evaluate the adequacy of statutory capital and surplus in relation to investment
and- insurance risks. The requirements provide a means of measuring the minimum amount of statutory
surplus appropriate for an insurance company to support its overall business operations based on its size
and risk profile. A company’s risk-based statutory surplus is calculated by applying factors and performmg
calculations relating to various asset, premlum claim, expense,; and reserve items. Regulatofs'can then
measure the adequacy of a company s ‘statutory surplus by comparing it to the RBC. Undér RBC
requirements, regulatory compliance is determinéd by the ratio of a company’s total adjusted capital, as
defined by the insurance regulators, to its company action level of RBC (known as the RBC ratio), also as
defined by insurance regulators. As of December 31, 2010, out total adjusted capital and company ‘action
level RBC was $2.9 billion and $641 million, respectively, providing an RBC ratio-of approximately 455%.

Our statutory surplus is also impacted by credit spreads as a result of accounting for the assets and
liabilities on our fixed MVA annuities. Statutory separate account assets supporting the fixed MVA
annuities are recorded at fair value. In determining the statutory reserve for the fixed MVA annuities, we
are required to use .current crediting rates based on U.S, Treasuries. In many capital market scenarios,
current crediting rates based on U.S. Treasuries are highly correlated with market rates implicit in the fair
value of statutory separate account assets. As a result, the change in the statutory reserve from period to
period will likely substantially offset the change in the fair value of the statutory separate account assets.
However, in periods of volatile credit markets, actual credit spreads on investment assets may increase or -
decrease sharply for cértain sub-sectors of the overall credit market, resulting in statutory separate account
asset market value gains or losses. As actual credit spreads are not fully reflected in current crediting rates
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based on U.S. Treasuries, the calculation of statutory reserves will not substantially offset the change in fair
value of the statutory separate account assets resulting in a change in statutory surplus. As a result of this
mismatch, our statutory surplus was positively impacted by approximately $79 million on a pre-tax basis for
the year ended December 31, 2010, as compared, to a positive impact of approximately $36O million on a
pre-tax basis for the year ended December 31, 2009. ' .

We cede material amounts of insurance and transfer related assets to other insurance companies
through reinsurance. However, notwithstanding the transfer of related assets, we remain liable with respect
to ceded insurance should any reinsurer fail to meet the obligations that such reinsurer assumed. We
evaluate. the financial condition of our reinsurers and monitor the associated concentratlon of credit risk.
For the year ended December 31, 2010, we ceded premlums to th1rd party “reinsurers amounting to
$1.4 billion. In addition, we had receivables from reinsurers amounting to $5.6 billion as of December 31,
2010. We review reinsurance receivable amounts for .collectability and ‘establish bad debt reserves if
deemed appropriate. For additional 1nformatlon related to our reinsurance exposure see. Note 8
Remsurance . - : : S

Ratings -

Various Nat1ona11y Recogmzed Statlstlcal Ratmg Orgamzatlons ( ‘rating organizations”) review the
financial performance and condition of insurers, 1nclud1ng our insurance subsidiaries, and publish their
financial strength ratings as indicators of an insurer’s ability to meet pollcyholder and. contract holder
obligations. These ratings are important to maintaining public confidence in an insurer’s products, its
ability to market its products and its competitive position. The following table summarizes the financial
strength ratings of our significant member companies from the major independent rating orgamzatlons as
of December 31, 2010:

‘ Standard &
Ratings AM. Best Fitch Poor’s Moody’s
Tavurdiice, coripatiy nandial sEengil fafiie 10 Py L s L e
Protective Life Insurance Company A AA-
- West Coast Life Tnsurance Compar I LA U AA-
Protective Life and Annuity Insurance Company A AA—- —

Lyndon Property Ins rance: Cor

Our ratings are subject to review and change by the rating organizations at any time and without
notice. A downgrade or other negative action by a ratings organization with respect to the financial
strength ratings of our insurance subsidiaries could adversely affect sales, relationships with distributors,
the level of policy surrenders and withdrawals, competitive position in the marketplace, and the cost or
availability of reinsurance. - _ v ;

Rating organizations also publish credit ratings for the issuers of debt securities, including the
Company. Credit ratings are indicators of a debt issuer’s ability to meet the terms of debt obligations in a
timely manner. These ratings are important in the debt issuer’s overall ability to access credit markets and
other types of liquidity. Ratings are not recommendations to buy our securities or products. A downgrade
or other negative action by a ratings organization with respect to our credit rating could limit our access to
capital markets, increase the cost of issuing debt, and a downgrade of sufficient magnitude, combined with
other negative factors, could require us to post collateral.

LIABILITIES

Many of our products contain surrender charges and other features that are designed to reward
persistency and penalize the early withdrawal of funds. Certain stable value and annuity contracts have
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market-value adjustments that protect us agamst investment losses if interest rates are higher at the time of
surrender than at the time of issue. : :

As of December 31, 2010, we had pohcy 11ab111t1es and accruals of appr0x1mate1y $19.7 billion. Our
interest-sensitive life insurance policies have a welghted average minimum credited 1nterest rate of
approximately 3.67%.

Contractual Obligations

The table below sets forth future maturities of debt, non- recourse funding obligations, subordinated
debt securities, stable value products, operating lease obligations, other. property lease obhgatlons
mortgage loan commitments, and pohcyholder obhgatlons

We enter into various obhgatlons to third parties in the ordmary course of our operations. However,
we do not believe that our cash flow requirements can be assessed based upon an analysis of these
obligations. The most significant factor affecting our future cash flows is our ability to earn and collect cash
from our customers. Future cash outflows, whether they are contractual obligations or not, will also vary
based upon our future needs. Although some outflows are fixed, others depend on future events. Examples
of fixed obligations include our obligations to pay principal and interest on fixed-rate borrowings.
Examples of obligations that will vary include obhgatlons to pay interest on variable-rate borrowmgs and
insurance liabilities that depend on future interest rates, market performance, or surrender provisions.
Many of our obligations are linked to cash-generatmg contracts. In addition, our operations involve
significant expenditures that are not based upon commltments These 1nc1ude expendltures for income
taxes and payroll.
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As of December 31, 2010, we carried a $14.9 million liability for uncertain tax positions, including
interest on unrecognized tax benefits. These amounts are not included in the long-term contractual
obligations table because of the difficulty in making reasonably reliable estimates of the occurrence or
timing of cash settlements with the respective taxing authorities.

Payments due by period

Less than ) More than
Total 1 year 1-3years =  3-5 years 5 years
L .. (Dollars In Thousands)
Dibt® -/ v e e 2 '$ 27722,045 7% 101,730° $7568,043 4§ 7300,384"$ 1,751,888

Non-recourse fundmg obhgatlons(z) 837,363 7,349 14,697 © 14,697 800,620
Subordinated. debt securities® .. .. 1,823;852 ., 237,147 74294, .. 74294-. . 1,638,117
Stable value products® 3,227,128 1 176,800 1 289 820 . 669,284 91,224
Operating:ledses® - i oot 3187k 70 8305 e 11,862 55 148751 i 42,953
Home office lease® N - 771152 716 76 436 — —
M@rtgage loan commitments:> . i i e 212,543 242,543 s

Pohcyholder obhgatlons(7) - - 23,450,190 - 2,080,658  2,948481 2, 597 911
" Total® 832,382,144 783,625,248 $4,983,633

@ Debt includes all principal amounts owed on note agreements and expected interest payments due
over the term of the notes. _

@  Non-recourse funding obligations include all principal amounts owed on note agreements and
expected interest payments due over the term of the notes.

@) Subordinated debt- securities includes all principal amounts owed to our non-consolidated special
purpose finance subsidiaries and interest payments due over the term of the obligations.

@ Anticipated stable value products cash flows including interest.

®)  Includes all lease payments required under operating lease agreements.

©  The lease payments shown assume we exercise our option to purchase the building at the end of the
lease term. Additionally, the payments due by the periods above were computed based on the terms of
the renegotiated lease agreement, which was entered in January 2007.

() Estimated contractual policyholder obligations are based on mortality, morbidity, and lapse
assumptions comparable to our historical experience, modified for recent observed trends. These
obligations are based on current balance sheet values and include expected interest crediting, but do
not incorporate an expectation of future market growth, or future deposits. Due to the significance of
the assumptions used, the amounts presented could materially differ from actual results. As variable
separate account obligations are ‘legally insulated from general account obligations, the variable
separate account obligations will be fully funded by cash flows from variable separate account assets.
We expect to fully fund the general account obligations from cash flows from general account
investments.

®  This total does not take into account estunated payments related to our qualified or unfunded excess
benefit plans in future periods.

FAIR VALUE OF FINANCIAL INSTRUMENTS

On January 1, 2008, we adopted FASB guidance on fair value measurements and disclosures. This
guidance defines fair value for GAAP and establishes a framework for measuring fair value as well as a fair
value hierarchy based on the quality of inputs used to measure fair value and enhances disclosure
requirements for fair value measurements. The term “fair value” in this document is defined in accordance
with GAAP. The standard describes three levels of inputs that may be used to measure fair value. For more
information, see Note 2, Summary of Significant Accounting Policies and Note 21, Fair Value of Financial
Instruments.
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- Available-for-sale- securities and  trading account securities are recorded at fair value, which is
primarily-based on actively-traded markets where prices are based on either direct: market-quotes or
observed transactions: Liquidity is a significant factor in the determination of the fair value for these
securities. Market price quotes may not be readily available for some positions or for some positions within
a market sector where trading activity has slowed significantly or ceased. These situations are generally
triggered by the markét’s perception of credit uncertainty regarding a single company or a specific market
sector. Ini these instances, fair value is determined based on limited available market information and other
factors, principally from reviewing the. issuer’s financial position, changes in credit ratings, and cash flows
on the investments. As of December 31, 2010, $881.7 million of available-for-sale and trading account
assets excludmg other long-term investments, were classified as Level 3 fairvalue assets.

The fair values of derivative assets and liabilities- include adjustments: for market 11qu1d1ty,
counterparty credit quality, and other deal specific factors, where appropriate. The fair values of derivative
assets and liabilities traded in the over-the-counter market are determined using quantitative models that
require the use of multiple market inputs including :interest rates, prices, and ‘indices to generate
-continuous yield or pricing curves and volatility factors, which are used to value the position. The

- predominance of ‘market inputs are actively quoted and can be validated through external sources.
Estimation risk is greater for derivative asset. and liability positions that are either option-based or have
longer maturity dates where. observable market inputs are less readily available or are unobservable, in
which case quantitative based extrapolations of rate, price, or index scenarios are used in determining fair
values. As of December 31, 2010, the Level 3 fair values of derivative assets and liabilities determined by
these quantltatlve models were $25.1 million and $190.5 million, respectively.

The liabilities of certain of our annuity account balances are calculated -at fair value using actuarial
valuation models. These models use various observable and unobservable inputs including projected future
cash flows, policyholder behav10r our credit rating, and other market condltlons As of December 31, ,
2010, the Level 3 fair value of these 11ab1ht1es was- $143.3 million. :

~ For securities that are prlced via non-binding 1ndependent broker quotatlons we assess whether pnces
received from 1ndependent brokers represent a reasonable estimate of fair value through an analysis using
internal and external cash flow models developed based on spreads and, when available, market indices.
We use a market-based cash flow analysis to validate the reasonableness prices 1 received from mdependent
brokers. These analytics, which are updated daily, incorporate various metrlcs (vield curves, credit spreads,
prepayment rates, etc.) to determlne the valuation of such holdings. ‘As a result of this analysis, if we
determine there. is a more appropriate- fair value based upon the analytlcs the prlce recelved from the
lndependent broker is adjusted accordmgly

- Of our $906 8 million of total assets (measured at fair value on a recursing basis) classified as Level 3
assets, $721.0 million were ABS. Of- this amount, $667.6; million- weré' student loan related . ABS,
$33.5 million were non-student:loan related ABS, and $19.9 million were commercial - mortgage-backed
securitizations. The years of issuance of the ABS are as follows: :

Year of Issuance . ‘ ) - Amount - .
' (In Mllllons)

2002

2003

B0 e

2005 - . o

2006 T e e

- 2007 B

2000 T s e A e _ :
Total ' ' $721
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The ABS were rated as follows: $690.2 million were AAA rated, $24.7 million were AA rated, and
$6.1 million were A rated. We do not expect any downgrade in the ratings of the securities related to
student loans since the underlying collateral of the student loan asset-backed securities is guaranteed by
the U.S. Department of Education. :

MARKET RISK EXPOSURES AND OFF-BALANCE SHEET ARRANGEMENTS

Our financial position and earnings are subject to various market risks including changes in interest
rates, changes in the yield curve, changes in spreads between risk-adjusted and risk-free interest rates,
changes in foreign currency rates, changes in used vehicle prices, and equity price risks and issuer defaults.
We analyze and manage the risks arising from market exposures of financial instruments, as well as other
risks, through an integrated asset/liability management process. Our asset/liability management programs
and procedures involve the monitoring of asset and liability durations for various product lines; cash flow
testing under various interest rate scenarios; and the continuous rebalancing of assets and liabilities with
respect to yield, risk, and cash flow characteristics. These programs also incorporate the use of derivative
financial instruments primarily to reduce our exposure to interest rate risk, inflation risk, currency
exchange risk, volat111ty risk, and equity market risk.

The primary focus of our asset/liability program is the management of interest rate risk within the
insurance operations. This includes monitoring the duration of both investments and insurance liabilities
to maintain an appropriate balance between risk and profitability for each product category, and for us as a
whole. It is our policy to maintain asset and liability durations within one-half year of one another, ‘
although, from time to time, a broader interval may be allowed.

At the beginning of the third quarter of 2010, we began a program of transacting in equity options,
volatility swaps, and equity and interest rate futures to mitigate the risk related to certain guaranteed
minimum benefits, including guaranteed minimum withdrawal benefits, within our variable annuity
products. In general, the cost of such benefits varies with the level of equity and interest rate markets and
overall volatility.

We are exposed to credit risk within our investment portfolio and through derivative counterparties.
Credit risk relates to the uncertainty of an obligor’s continued ability to make timely payments in
accordance with the contractual terms of the instrument or contract. We manage credit risk through
established investment policies which attempt to address quality of obligors and counterparties, credit
concentration limits, diversification requirements, and acceptable risk levels under expected and stressed
scenarios. Derivative counterparty credit risk is measured as the amount owed to us based upon current
market conditions and potential payment obligations between us and our counterparties. We minimize the
credit risk in derivative instruments by entering into transactions with high quality counterparties (A-rated
or higher at the time we enter into the contract) and we typically mamtam collateral support agreements
with those counterpartles

. Derivative instruments that are used as part of our interest rate risk management strategy include
-interest rate swaps, interest rate futures, interest rate options, and interest rate swaptions. Our inflation
risk management strategy involves the use of swaps that require us to pay a fixed rate and receive a floating
rate that is based on changes in the Consumer Price Index (“CPI”). We also use equity options and futures,
interest rate futures, and variance swaps to mitigate our exposure to the value of equity indexed annulty
contracts and guaranteed benefits related to variable annuity contracts.

We have sold credit default protection on 11qu1d traded indices to enhance the return on our
investment portfolio. These credit default swaps create credit exposure similar to an investment in publicly-
issued fixed maturity cash investments. Outstanding credit default swaps related to the Investment Grade
Series 9 Index and have terms to December 2017. Defaults within the Investment Grade Series 9 Index
that exceeded the 10% attachment point would require us to perform under the credit default swaps, up to
the 15% exhaustion point. The maximum potential amount of future payments (undiscounted) that we

113




could be required to make under the credit derivatives is $25.0 million. As of December 31, 2010, the fair
value of the credit derivatives was a liability of $1.1 million. As a result of the ongoing disruption in the
credit markets, the fair value of these derivatives is expected-to fluctuate in response to changing market
conditions. We believe that the unrealized loss recorded on the $25.0 million notional of credit default
swaps is not indicative of the economic value of the investment. We expect the unreahzed loss to reverse
over the remaining life of the credit default swap portfolio. - &

Derivative instruments expose us to credit and market risk and could result in material changes from
quarter-to-quarter. ‘We minimize our credit risk :by .entering into transactions with highly rated
counterparties. We manage the market risk by establishing and monitoring, limits as to the types and
degrees of risk that may be:undertaken. We monitor our use of derivatives in connection with our overall
asset/liability management programs and procedures. In addition, all derivative programs are monitored by
our risk management department. :

We believe our asset/liability management programs and procedures and certain product features
provide protection against the effects of changes in interest rates under various scenarios. Additionally, we
believe our asset/liability management programs and procedures provide sufficient liquidity to enable us to
fulfill our obligation to pay benefits under our various insurance and deposit contracts. However, our asset/
liability management programs and procedures incorporate assumptions about the relationship between
short-term and long-term interest rates (i.e., the slope of the yield curve), relationships between
risk-adjusted and risk-free interest rates, market liquidity, spread movements, implied volatility, and other
factors, and the effectiveness. of our asset/liability management programs and procedures may be
negatively affected whenever actual results differ from those assumptions.

The following table sets forth the estimated market values of our fixed maturity investments and
mortgage loans resulting from a hypothetical immediate one percentage point increase in interest rates
from levels prevailing as of December 31, 2010, and the percent change in market value the followmg ’
estimated market values would represent: -

Percent
As of December 31, ‘ ) Amount Change

(Dollars In Millions)

leed maturltles : o $23 1445 (6 2)%
-Mortgage: loaris-« §F et el 5 (44
2009 :
- . Fixéd maturities-", ; +$ - ssi /(52
Mortgage loans : : : 3,938. 2 4.7)

Estimated market values were derived from the durations of our fixed maturities and mortgage loans.
Duration measures the change in market value resulting from a change in interest rates. While these
estimated market values provide an indication of how sensitive the market values of our fixed maturities
and mortgage loans are to changes in interest rates, they do not represent management’s view of future
market changes or the potential 1mpact of fluctuations in credlt spreads Actual market results may dxffer
from these estimates. : » :

In the ordinary course of our commercial mortgage lending operations, we will commit to provide a
mortgage loan before the property to be mortgaged has been built or acquired. The mortgage loan
commitment is a contractual obligation to fund a mortgage loan when called upon by the borrower. The
commitment is not recognized in our financial statements until the commitment is actually funded. The
mortgage loan commitment contains terms, 1nc1ud1ng the rate of interest, whlch may be d1fferent than
prevallmg interest rates.
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As of December 31, 2010 and 2009, we had outstanding mortgage loan commitments of $212.5 million
at an average rate of 5.94% and $175.2 million at an average rate of 6.34%, respectively, with estimated
fair values of $231.2 million and $186.3 million, respectively (using discounted cash flows from the first call
date). The following table sets forth the estimated fair value of our mortgage loan commitments resulting
from a hypothetical immediate one percentage point increase in interest rate levels prevailing as of
December 31, 2010, and the percent change in fair value the following estimated fair values would
represent: :

Percent
As of December 31, Amount” Change
e o _ (Dollars In Millions) .
2010 S 82190 L (53)%
2009 _ 179.1 (3.9)

The estimated fair values were derived from the durations of our outstanding mortgage loan
commitments. While these estimated fair values provide an indication of how sensitive the fair-value of our
outstanding commitments are to changes in interest rates, they do not represent management’s view of
future market changes, and actual market results may differ from these estimates.

As previously - discussed, we utilize a risk management strategy that involves the use of derivative
financial instruments. Derivative instruments expose us to credit and market risk and could result in
material changes from period to period. We minimize our credit risk by entering into transactions with
highly rated counterparties. We manage the market risk by establishing and monitoring limits as to the
types and degrees of risk that may be undertaken. We monitor our use of derivatives in connectlon with
our overall asset/liability management programs and procedures.

As of December 31, 2010, ‘total derivative contracts with a notional amount of $7.4 billion were in a
$216.5 million net loss position. As of December 31, 2009, derivative contracts with a notional amount of
$4.9 billion were in a $111.5 million net loss position. We recognized losses ‘of $138.2 million and
$178.0 million and gains of $116.7 million related to derivative financial instruments for the years ended
December 31, 2010, 2009, and 2008, respectively.

The following table sets forth the December 31, 2010 and 2009 notional amount and fair value of our
interest rate risk related derivative financial instruments and the estimated fair value resulting from a
hypothetical immediate plus and minus one percentage point change in interest rates from levels prevailing
as of December 31:

Fair Value Resulting From an
Immediate +/— 1% Change

Notional  Fair Value as of in Interest Rates
Amount December 31, bo+1% -1%

(Dollars In Mllllons) s

Futures. - $ 598.4 $(16 7) $879) ¢ $ 635
Floating to fixed Swaps.. . . . , 5034 - (241) .. @7 (419)-.
Total $1,101.8  $(40.8) $(95.6) $ 21.6
2009 e T o o
Floatmg to flxed Swaps $ 7035 $(21.9) -$ 53

.8 7035 $(219) 8 53 $(2:
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The following table sets forth the December 31, 2010 notional amount and fair value of our credit
default swaps and the estimated fair value resulting from a hypothetical immediate plus and minus ten
percentage point change in investment grade credit spreads from levels prevailing as of December 31,
2010: : :

. Fair Value Resulting From an
* Immediate +/—~ 10% Change

Notional Fair Value as of in Credit Spreads
Amount December 31, +10% —10%

__(Dollars In Milliens) .

Credit default swaps . $25.0 $(1.1) $(1.4) $(0.8)
The follbwing table sets forth the December 31, 2009 notional amount and fair value of our credit
default swaps and the estimated fair value resulting from a hypothetical immediate plus and minus one
percentage point change in investment grade credit spreads from levels prevailing as of December 31,
2009: - : _ , v T

Fair Value Resulting From an
Immediate +/— 1% Change

Notional = Fair Value as of - in Credit Spreads
Amount December 31, +1% . -1%

. (pollg;'s

Credit default swaps $25.0

The. following table sets forth the December 31, 2010 notional amount and fair value of our equity ,
futures and options and the estimated fair value resulting from a hypothetical immediate plus and minus
ten percentage point change equity level from levels prevailing as-of December 31, 2010: .

Fair Value Resulting From an
Immediate +/— 10% Change

Notional Fair Value as of in Equity Level i
Amount December 31, +10% ) —-10%

(Dollars In Millions)

 Futures $(327.3)  $(73)  $@407)  $262
O U950 68 384
Total . : $(232.3) $(0.5) (36.9) $37.6

The following table sets forth the December 31, 2010 notional amount and fair value of our variance

swap and the estimated fair value resulting from a hypothetical immediate plus and minus ten percentage -
point change in volatility level from levels prevailing as of December 31, 2010:

Fair Value Resulting From an
Immediate +/— 10% Change

Notional Fair Value as of in Volatility Level
Amount December 31, +10% —-10%

(Dollars In Millions)

Variance swap $338.4 $(2.4) $17.4 $(16.3)

Estimated gains and losses were derived using pricing models specific to derivative financial
instruments. While these estimated gains and losses provide an indication of how sensitive our derivative
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financial instruments are to changes in interest rates, volatility, equity levels, and:credit spreads, they do
not represent management’s view of future market changes, and actual market results may differ- from
these est1mates : ‘

Our stable valué contract and annuity products tend to be more sensitive to market r1sks than our
other products:-As such, many of these products contain surrender charges and other features that reward
persistency and penalize the early withdrawal of funds. Certain stable value arid annuity contracts have
market-value adjustments that protect us against investment losses if interest rates are higher at the time of
surrender than at the time .of issue. Additionally, approximately $2 7 billion of our stable value contracts
have no early termination rights. i

- Asof December 31, 2010, we had $3.1 billion® of stable value product account balances ‘'with an
estimated fair value of $3.2 billion (using discounted cash flows) and $10.6 billion of annuity account
‘balances with an estimated fair value of $10.5 billion (using discounted cash flows). As of December 31,
2009, we had $3.6 billion of stable value product account: balances with an estimated fair value of
$3.8 billion (using discounted cash flows) and-$9.9 billion of annuity account balances w1th an estnnated
fair value of $9.7 billion (using discounted cash flows). ' : -

. -The following table sets forth the estimated fair values of our stable value and annu1ty account
balances resulting from a hypothetical immediate one percentage. point decrease in interest rates from
levels prevailing as.of December 31,2010, and the percent change in fair value that the following estimated

- fair values would represent: - : o

o ;L " Percent
- As of December 31, A . . Amount Change
- ’ . - . (Dollars In.
e ey, Millions)

Stable value product account balances e $7 3,129. 1 17% .‘
© Annuity account balances o 105774 7 100

' Stable value pr"_ _ ccount“balances ~ S :-j,?$“'3 8449 2.3% o
Annu1ty account balances o ‘ 9,751 3 1.0

Estlmated fair- Values Were. derlved from the durations of our stable value and annuity account
balances. While these estimated fair values provide an indication of how sensitive the fair values of our
stable value and annuity account balances are to changes in interest rates, they do not represent
management’s view of future market changes, and actual market results may differ from these estimates.

Certain of our liabilities telate” to products whose profitability could be 51gn1f1cantly affected by
changes in interest rates. In addition to' traditional whole life and term insurance, many universal life
policies with secondary guarantees that insurance coverage will remain in force (subject to the payment of
specified -premiums) have such characteristics. These ‘products do not allow us te- adjust policyholder
premiums after a policy is issued, and most of these products do not have significant account values upen
which we credit interest. If interest rates fall, these products could have both decreased interest earnings
and increased amortlzatlon of deferred acqu1s1t1on costs, and the converse could occur if interest rates rise.

RECENTLY ISSUED ACCOUNTING STANDARDS

See Note 2, Summaiy of Stgmﬁcant Accountmg Policies, to the consohdated financial statements for
information regarding recently issued accounting standards.
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RECENT DEVELOPMENTS

During the fourth quarter of 2010, PLICO completed the acquisition of United Investors Life
Insurance Company. The transaction required a cash outlay by PLICO of approximately $342.9 million,
plus an expected additional payment of $21.1 million to take place in the first quarter of 2011.

In addition, during the fourth quarter of 2010, PLICO entered into an agreement to reinsure a life
insurance block from Liberty Life Insurance Company, subject to the acquisition of Liberty Life by Athene
Holding. Athene Holding’s acquisition of Liberty Life is subject to regulatory approval. There can be no
assurance that Athene Holding will receive such approval. We believe that the cash flows of our operations
and operating subsidiaries will be sufficient to satisfy this commitment.

The NAIC approved regulatory changes in 2009 that impacted our insurance subsidiaries and their
competitors during 2010. The NAIC approved changes to the measurements used to determine-.the
amount of deferred tax assets (“DTAs”) an insurance company may claim as admitted assets on its
statutory financial statements. These changes had the effect of increasing the amount of DTAs . an
insurance company was permitted to claim as an admitted asset for purposes of insurance company
statutory financial statements filed for calendar years 2009; 2010, and 2011. In addition, the NAIC adopted
further changes to the Mortgage Experience Adjustment Factor (“MEAF”) for 2010 that had the effect of
increasing the amount of capital that the Company was required to hold for its commercial mortgages by
$2.6 million. Also in 2010, the NAIC approved changes to the Model Holding Company System Regulatory
Act that, if enacted by the legislatures of the states in which the Company’s msurance subsidiaries are
domiciled, will subject such sub51d1ar1es to increased reporting requirements.

The NAIC is also cons1der1ng various initiatives to change and modernize its financial and solvency
regulations. It is considering changing to a principles-based reserving method for life insurance and
annuity reserves, changes to the accounting and risk-based capital regulations, changes to the governance
practices of insurers, and other items. Some of these proposed changes would require the approval of state
legislatures. We cannot provide any estimate as to what impact these proposed changes, if they occur, will
have on our reserve and capital requirements.

During the fourth quarter of 2010, the Federal Housing Finance Agency issued an Announced Notice
of Proposed Rulemaking (“ANPR”). The purpose of the ANPR is to seek comment on several possible
changes to the requirements applicable to members of the FHLB. Any changes to such requirements that
eliminate the Company’s eligibility for continued FHLB membership or limit the Company’s borrowing
capacity pursuant to its FHLB membership could have a material adverse effect on the Company. The
Company can give no assurance as to the outcome of the ANPR. :

IMPACT OF INFLATION . -

Inflation increases the need for life insurance. Many policyholders who once had adequate insurance
programs may increase their life insurance coverage to provide the same relative financial benefit and
protection. Higher interest rates may result in higher sales of certain of our investment products.

The higher interest rates that have traditionally accompanied inflation could also affect our
operations. Policy loans increase as policy loan interest rates become relatively more attractive. As interest
rates increase, disintermediation of stable value and annuity account balances and individual life policy
cash values may increase. The market value of our fixed-rate, long-term investments may decrease, we may
be unable to implement fully the interest rate reset and call provisions of our mortgage loans, and our
ability to make attractive mortgage loans, including participating mortgage loans, may decrease. In
addition, participating mortgage loan income may decrease. The difference: between the interest rate
earned on investments and the interest rate credited to life insurance and 1nvestment products may also be
adversely affected by rising interest rates.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk

The information required by this item is included in Item 7, Management’s Discussion and Analysis of
Financial Condition and Results of Operations and Item 8, Financial Statements and Supplementary Data.
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Item 8. Financial Statements and Supplementary Data

Index to Consolidated Financial Statements

The following financial statements are located in this report on the'pages indicated.

Consolidated Balance Sheets as of Decembe; 31, 2010 and 2009
Sh

Consolidated Statements of Cash Flows For The Year Ended December 31, 2010, 2009, and 2008
N olidated Finan e
Report of Independent Registered Public Accounting Firm ' 204

For supplemental quarterly financial information, please see. Note 24, C'o_nsolidated Quaﬂefly Results—
Unaudited of the notes to consolidated. financial statements included herein.
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PROTECTIVE LIFE CORPORATION
CONSOLIDATED STATEMENTS OF INCOME (LOSS)

For The Year Ended December 31,
2010 2009 2008

(Dollars In Thousands, Except Per Share Amounts)

Revenues )
W‘Premlums and pollcy fees
Relnsurance ceded -

1 162,646
1,665,036

-Net of remsurance ceded
~Net inyestment income
B Reahzed investment gams (losses)
" - Derivative financial instruménts
All other mvestments

53)
300,194

Other-thas S e,
Portion of loss recogmzed in other comprehenswe , ' ‘
income (before taxes) s 33,831 47,725 0 —_
impairr ized in earnings LT ALS10) s (180,045) o (314,798)
Other income - 222,418 298,148 188 492

- Total revenues 3,097,755 0 =3,068026 - 2,505,564

Benefits and expenses o
- Benefits and settlement expenses; net of
ceded: (2010—$1 278, 65
$1,483,010) - NN
Amortization of deferred pollcy acqulsl ion costs and
value of business acqulred _ , 209,722 345,569 233,742
Other Opel'atlng expenses’ n R LA L e T B e A R .- sl A
' (2010—$199,610; 2009—$209; 327,700

Total benefits and expenses - 2,708,892 2 651 248

2089420 1977979 . 1976541

Income (loss) before income tax”

Income tax (beneflt) expense e
Current
Deferred

Total income tax (benefit) expense~

@214y @) 7,566
132,281 195,017 (40,842)
129067 L 1852907 T (33.276):
27 41,855)

Net income (loss) =~ =~

- interests

Net income (loss) available to PLC’s common

shareowners® - $ 260,241 $ 271,48 —§ (41,855)
Net income (loss) available t B

“shareowners—basic .
Net income (loss) available to PLC’s common

shareowners—diluted $ 3.34
Cash dividénds paid per share o8- -0480 - $° 0815
Average shares outstanding—basic 80 488 694 71,108,961

Average shares outstanding—dilute L -81,249265 . 71

@ Protective Life Corporation (“PLC”)

See Notes to Consolidated Financial Statements
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PROTECTIVE LIFE CORPORATION
CONSOLIDATED BALANCE SHEETS

As of December 31,
2010 2009
Thousands)

Accounts and premiums receivable, net of allowance for uncollectible

Deferted policy acquisition costs and value of business acquired

Property and equipment, net of accumulated depreciation (2010—
$130,576; 2009—$123,709) :

Income tax receivable 45,582 - '115,'447N

Total assets

$42,311,587

$47,562,786

See Notes to Consolidated Financial Statements

121




PROTECTIVE LIFE CORPORATION
CONSOLIDATED BALANCE SHEETS

(continued)
As of December 31,
2010 2009
e (DollarsInThousands)
Futureﬂpohcy beneﬁts and clalms o S $18 530, 564 $17 327 279w
"Unéarned premium S e T ‘

 Total pohcyvhablhtles and accruals

534,219

586,592

76887

" Accumulated other. comprehenswe income (loss): NITIRR AL
Net unrealized gains (losses) on investments, net of income tax:
(2010—$195,096; 2009—$(121 737)) : b362,321 (225,648)
Net unrealized (losses) gains relating to other- -than-temporary .~ .. o0 T e
m1pa1red investments for which a portion has been recogmzed Cel
earnings, net of income tax: (2010—$(5,223); 2009—$(16,704)). .~ =
 Accumulated loss—derivatives, net of income tax: (2010—$(6,355);
 2009—$(10,182)) o o
. :Postretlrement ‘benefits liab :ad_]ustment net of inco
- (2010—$(25,612); 2009—$(24,862)) -

©700 «

L (11802) - (

Total Protective Life Corporatlon s shareowners equ1ty o 3 331 087
~Noncontrolling interest ST T R R T (984 :
Total equity 3,330,103 2,478,821

Total liabilities and shareowners’ equity

BS80S

See Notes to Consolidated Financial Statements
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PROTECTIVE LIFE CORPORATION
CONSOLIDATED STATEMENTS OF SHAREOWNERS’ EQUITY

Accumulated Other
Comprehensive Income (Loss)

Net . Total
' S Unrealized ‘ Protective
Gains/ Accumulated  Minimum Life
Addltlonal Unallocated (Losses) Gain/ Pension Corporation’s Non
" Common - Paid-In- Treasury  Stock in Retained on . (Loss) Liability shareowners’ controlling Total
Stock . Capital Stock - ESOP Earpings I Derivati Adj equity Interest Equity
(Dollars In Thousands) 4

v, $2,067:891 78 (45339)

81222
(4 855)

n mveshnents N
1,721;356,)
Reclassification ‘adjustment for
investment amounts included
in net income. (net of income
tax—$104,955) ) L 191,677 _ o 191,677
CCumulgtedgam - L B e S - .
(loss). derivatives (net.of * -~
: tax—-$(20 085)).
eclassification adjustment for
derivative amounts included
in pet income (net of income

U (36135),

1,245,817

investment amounts included
. in net income (net of income
510

103,563 - 103,563

: : - (31,021)
Change in accumulated gain

(loss) derivatives (net of

mconllg tax—$(15, 502))

Change in minimum pensmn B
liability adjustment (net of
income tax—$(489)) (907) (907) — (907)

Cash dmdends ($0 48 per
.. Share)
<-Comulative effect: adjustmerits.”
offermg/Capltal paid in
sed compefisation.,

" Allocation of stock to employee
accounts

(18:327).

S@s,173y

Y TN )

$44,388 " $576,887 - $(25,929)

See Notes to Consolidated Financial Statements
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PROTECTIVE LIFE CORPORATION
CONSOLIDATED STATEMENTS OF SHAREOWNERS® EQUITY

(continued)
Accumulated Other
Comprehensive Income (Loss)
Net : Total
Unrealized Protective
R ’ o Gains/  Accumulated Minimum Life
B - Additional Unasllocated (Losses) - Gain/ - Pension Corporation’s Non

. Common- - Paid-In- Treasury Stock in Retained on * (Loss) Liability -+ shareowners’ controlling Total
. Stock Cnpitgl Stock = ESOP Earnings Investments Derivatives Aqiustmengs '+ equity Interest Equity

(Dollars In Thousands)

N ; 260,241
Change in net unrealized gains/
losses on investments (net of
income tax—$322,168)
CRECIASSHT

: 335))

Change in net unrealized gains/
losses relating to
other-than-temporary

* impaired investments for
which a portion has been
recognized in earnings (net of

income tax—$11,

&
Reclassification adjustm T
derivatives amounts included
-in net income (net of iricorne '
tax—$(614))'r :
" AN ool

ENoncon!
Stock-base

See Notes to Consolidated Financial Statements
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PROTECTIVE LIFE CORPORATION _—
CONSOLIDATED STATEMENTS OF CASH FLOWS

For The Year Ended December 31,
2010, 2009 2008

operating activities "~ "

O nancitig activities, net 01
Net cash (used in) prowded by financmg activities (53,227) (744,320) 331,230

Change in cash - BEEASH
Cash at begmnmg of perlod

Cash at end of period. -

See Notes to Consolidated Financial Statements
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PROTECTIVE LIFE .CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. BASIS OF PRESENTATION
Basis of Presentation

Protective Life Corporation is a holding company with subsidiaries that ‘provide financial services
through the production, distribution, and administration of insurance and investment products. The
Company markets individual life insurance, credit life and disability insurance, guaranteed investment
contracts, guaranteed funding agreements, fixed and variable annuities, and éxtended service contracts
throughout the United States. The Company also maintains a separate division devoted to the acquisition
of insurance policies from other companies. Founded in 1907, Protective Life Insurance Company
(“PLICO”) is the Company’s largest operating subsidiary.

These financial statements have been prepared in accordance with accounting principles generally
accepted in the United States of America (“GAAP”) Such accounting principles differ from statutory
reporting practices used by insurance companies in reporting to state regulatory authorities (see also
Note 20, Statutory Reporting Practices and Other Regulatory Matters) :

The operating results of companies in the insurance mdustry have hlstorlca]ly been sub]ect to
significant fluctuations due to changing competition, economic conditions, interest rates, investment
performance, insurance ratings, claims, persistency, and other factors.

Reclassifications

Certain reclassifications have been made in the previously reported financial statements and
accompanying notes to make the prior year amounts comparable to those of the current year. Such
reclassifications had no effect on previously reported net income or shareowners’ equity. :

Entities Included

The consolidated fmanaal statements include the accounts of Protective Life Corporation and its
affiliate companies in which we hold a majority voting or economic interest. Intercompany balances and
transactions have been eliminated.

2. SUMMARY OF SIG_NIF_ICANT ACCOUNTING POLICIES
Use ‘of Estimates

The preparation of financial statements in conformity with GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and lihbilities and disclosure of
contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenues and-expenses dunng the reporting period. Actual results could differ. from those estimates. The
most significant estimates include those used in determmmg deferred policy acquisition costs (“DAC”)
and amortization periods, goodwill recoverability, value of business acquired (“VOBA”), investment fair
values and other- than-temporary impairments, future policy benefits, pension and other postretirement
benefits, provision for income taxes, reserves for ‘contingent liabilities, reinsurance risk ‘transfer
assessments, and reserves for losses in connection with unresolved legal matters.

Significant Accounting Policies
Valuation of investment securities

The fair value for fixed maturity, short term, and equity securities, is determined by management after
considering and evaluating one of three primary sources of information: third party pricing services,
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independent broker quotations, or pricing matrices. Security pricing is applied using a “waterfall”
approach whereby publicly available prices are first sought from third party pricing services, any remaining
unpriced securities are submitted to independent brokers for prices, or lastly, securities are priced using a
pricing matrix. Typical inputs used by these three pricing methods include, but are not limited to: reported
trades, benchmark yields, issuer spreads, bids, offers, and/or estimated cash flows and rates of
prepayments. Based on the typical trading volumes and the lack of quoted market prices for fixed
maturities, third party pricing services will normally derive the security prices through recent reported
trades for identical or similar securities making adjustments through the reporting date based upon
available market observable information as outlined above. If there are no recent reported trades, the third
party pricing services and brokers may use matrix or model processes to devélop a security price where
future cash flow expectations are developed baseéd upon collateral performance and discounted at an
estimated market rate. Included in the pricing of other asset-backed securities, collateralized mortgage
obligations (“CMOs”), and mortgage-backed securities (“MBS™) are estimates of the rate of future
prepayments of principal over the remaining life of the securities. Such estimates are derived based on the
characteristics of the underlying structure and rates of prepayments previously experienced at the interest
rate levels projected for the underlying collateral. The basis for the cost of securities sold was determined
at the Committee on Uniform Securities Identification. Procedures (“CUSIP”):level. The committee
supplies a unique nine-character identification, called a CUSIP number, for each class of security approved
for trading in the U.S,, to facilitate clearmg and settlement. These numbers are used when any buy and sell
orders are recorded. C ;

Each quarter the Company reviews investments with unreahzed losses and tests for
other-than-temporary impairments. The Company analyzes various factors to determine if any specific
other-than-temporary asset impairments exist. These include, but are not limited to: 1) actions taken by
rating agencies, 2) default by the issuer, 3) the significance of the decline, 4) an assessment of the
Company’s intent to sell the security (including a more likely than not assessment of whether the Company
will be required to sell the security) before recovering the security’s amortized .cost, 5) the time period
during which the decline has occurred, 6) an economic analysis of the issuer’s industry, and 7) the financial
strength, liquidity, and recoverability of the issuer. Management performs a security by security review
each quarter in evaluating the need for-any other-than-temporary impairments. Although no set formula is
used in this process, the investment performance, collateral position, and continued viability of the issuer
are significant measures considered, and in some cases, an analysis regarding the Company’s expectations
for recovery of the security’s entire amortized cost basis through the receipt of future cash flows is
performed. Once a determination has been made that a specific other-than-temporary impairment exists,

the security’s basis is adjusted and an other-than-temporary impairment is recognized. Equity securities

that are other-than-temporarily impaired are written down to fair value with a realized loss recognized in
earnings. Other-than-temporary impairments to debt securities that the Company does not intend to sell
and does not expect to be required to sell before recovering the security’s amortized cost are written down
to discounted expected future cash flows (“post impairment cost”) and credit losses are recorded in
earnings. The difference between the securities’ discounted expected future cash flows and the fair value of
the securities is recognized in other comprehensrve income (loss) as a non-credit portion of the recognlzed
other-thah-temporary impairment. When calculating the post impairment cost for residential mortgage-
backed securities (“RMBS”), commercial mortgage-backed securities (“CMBS”), and other asset-backed
securities, the Company considers all known market data related to cash flows to estimate future cash
flows. When calculating the post impairment cost for corporate debt securities, the Company considers all
contractual cash flows to estimate expected future cash flows. To. calculate the post impairment cost, the
expected future cash flows are discounted at the original purchase yield. Debt securities that the Company
intends to sell or expects to be required to sell before recovery are written down to. fair value with the
change recognized in earnings. :

During the year ended December 31, 2010, the Company recorded other-thari-‘tempotary impairments
of investments of $75.3 million. Of the $75.3 million of impairments for the year ended December 31, 2010,
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$41.5 million was recorded in earnings and $33.8 million was recorded in other comprehensive income
(loss). For more information on impairments, refer to Note 4, Investment Operations. :

Cash: ' .

‘Cash includes all demand deposits reduced by the amount of outstanding checks and drafts. As a
result of the Company’s cash management system, checks issued but not presented to banks for payment
may create negative book cash balances. Such negative balances are included in other liabilities and were
$24.9 million and $4.3 million as of December 31, 2010 and 2009, respectively. The Company has deposits
with certain financial institutions ‘which exceed federally insured limits. The Company has reviewed the
creditworthiness of these financial institutions and believes there is minimal risk of a material loss. |

" - Deferred Policy Acquisition Costs . , '

‘The costs that vary with and are primarily related to the production of new business are deferred to
the extent such costs' are deemed recoverable from future profits. Such costs include commissions and
other costs of acquiring traditional life and health insurance, credit insurance, universal life insurance, and
investment products. DAC-are ' subject to-recoverability testing at the end of each accounting period.
Traditional life and health insurance acquisition costs are amortized over the premium-payment period of
the related policies in proportion to-the ratio of annual premium income.to‘the present value of the total
anticipated premium income. Credit insurance acquisition costs are being amortized in proportion to
earned premium. Acquisition costs for universal life and investment products are amortized over the lives
of the policies in relation to the present.value of estimated gross profits before amortization.

" Based on the Accounting Standards Codification (“ASC” or “Codification”) Financial Services-
Insurance Topic, the Company ‘makes certain assumptions regarding the mortality, persistency, expenses,
and interest rates: (equal to the rate used to:compute liabilities for future:policy benefits, currently 1.5% to
12.5%) the Company expects to experience. in future periods. These assumptions are to be best estimates
and are periodically updated .whenever :actual experience and/or expectations for the future change from
that assumed: Additionally, using guidance from ASC Investments-Debt and Equity Securities Topic, these
costs “have been adjusted by an.amount equal to the amortization. that would have been recorded if
unrealized- gains. or losses-on investments associated with our universal life and investment products had
been realized. Acquisition costs for stable value contracts are amortized over the term of the contracts
using the effective yield method. P C

Value of Businesses Acquired
' In'COnjuncfc_ion with the acquisition of a block of insurance policies or investment contracts, a portion
of thé purchase price is assigned to the right to receive future gross profits from the acquired insurance
policies or investment contracts. This infangible asset, called VOBA, represents the actuarially estimated
present value of future cash flows from the acquired policies. The Company amortizes VOBA in
proportion to”gross premiums for ‘traditional life products and in proportion to expected gross profits
(“BGPs”) for interest sensitive products, including accrued interest credited to account balances of up to
approximately 7.05%. . o .

' Property and Equipment. T

The Company. reports.land, buildings, improvements, and equipment at cost; including interest
capitalized during any acquisition or development period, less accumulated depreciation. The Company
depréciates its dssets using the straight-line method over the estimated useful lives of the -assets. The
Company’s home office building is depreciated over a thirty-nine year useful life, furniture is.depreciated
over a ten year useful life, office equipment and machines are depreciated over a five year useful life, and
software and computers are depreciated over a three year useful life. Major repairs or improvements are
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capitalized and depreciated over the estimated useful lives of the assets. Other repairs are expensed as
incurred. The cost.and related accumulated depreciation of property and equipment sold or retired are
removed from the accounts, and resulting gains or losses are included in income.

Property and equipment consisted of the following:

Asiof December 31,

2010 © 2009
; ‘ ‘ o o (DollarsInThousands)
Home office building .~ o U6M8850 S 56,721

Data processing equipment : SR S j r _54 615 52,351
Other, principally furniture and fequrpment B0NG 252,762 7 51,674

r 169,962 160,746
Accumulated depreciation - (130,576) *(123,709)

‘Total property and equipment - R -~ $ 39386 $ 37,037

Separate Accounts

The separate account assets represent funds for which the Company does not bear the investment
risk. These assets are carried at fair value and are equal to the separate account liabilities, which represent
the policyholder’s equity in those assets. These amounts are reported separately as assets and liabilities
related to separate accounts in the accompanying consolidated financial statements. Amounts -assessed
against policy account balances for the costs of insurarnce, policy administration, and other services are
included in premlums and pohcy fees'in the accompanying consolidated ‘statements of income (loss).

Stable Valué Product Account Balances

.- The, Company sells guaranteed funding agreements (“GFAS”) to.special purpose entities that in turn
issue notes. or certificates in smaller, transferable denominations. During 2003, the Company registered a
funding agreement -backed notes program with the United. States Securities and Exchange Commission
(the “SEC?”). Through this program, the Company was: able to offer notes to both institutional and retail
investors. As a result of the strong sales of these notes since their introduction in 2003, the amount
avallable under this program was increased by $4 billion in 2005 through a second, -registration. In February
of 2009, the Company updated the second registration in accordance with applicable SEC rules and such
updated registration provides for the sale of the unsold portion of notes, previously registered under the
program. The segment s funding agreement-backed notes complement the Company’s overall asset/
liability management in that the: terms of the funding agreements may be tailored to the needs of PLICO
as the seller of the fundmg agreements, as opposed to solely meetmg the needs of the buyer

In add1t10n the Company: markets guaranteed mvestment contracts (“GICs”) to 401(k) and other
qualified - ret1rement _savings: plans, and fixed.and ﬂoatlng rate funding agreements to thé trustees of
municipal bond proceeds institutional .investors, bank trust departments, and money market .funds. The
segment also issues funding agreements. to the Federal Home Loan Bank (“FHLB”). GICs are contracts
that spemfy a return on deposits for a specified period and often provide flexibility for withdrawals at book
value in keeping w1th the benefits provided by the plan. Stable value product account balances include
GICs and funding agreements the Company has issued.. As of December 31, 2010 and 2009, the Company
.had $1.7 billion and $2.5 billion, respectlvely, of stable value product account balances marketed through
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structured programs. Most GICs and funding agreements the Company has written have maturities of one
to ten years. As of December 31, 2010, future maturities of stable value products were as follows:

Year of Maturity Amount

) ) o » (Dollars In Mllllons)
2011 L TR $ 8720
2012 2013 1,192.9
'Thereaft'er . 360.8?

O Includes $5.7 million of contracts that will be called in 2011.
® Includes $224.9 million of contracts that will be called in 2011.

Derivative Financial Instruments

The Company records its derivative instruments in the consolidated balance sheet in “other long-term
investments” and “other liabilities” in accordance with GAAP, which requires that all derivative
instruments be recognized in the balance sheet at fair value. The accounting for changes in fair value of a
derivative instrument depends on whether it has been designated and qualifies as part of a hedging
relationship and further, on the type of hedging relationship in accordance with GAAP. For those
derivative instruments that are designated and qualify as hedging instruments, a company must designate
the hedging instrument, based upon the exposure being hedged, as a fair value hedge, cash flow hedge, or a
hedge related to foreign currency exposure. For derivatives that are des1gnated and quallfy as cash flow
hedges, the effective portion of the gain or loss realized on the derivative instrument is reported as a
component of other comprehensive income (loss) and reclassified into earnings in the same period during
which the hedged transaction impacts earnings. The remaining gain or loss on these derivatives is
recognized as ineffectiveness in current earnings during the period of the change. For derivatives that are
designated and qualify as fair value hedges, the gain or loss on the derivative instrument as well as the
offsetting loss or gain on the hedged item attributable to the hedged risk are recognized in current earnings
during the period of change in fair values. Effectiveness of the Company’s hedge relationships is assessed
on a quarterly basis. The Company accounts for changes in fair values of derivatives that are not part of a
qualifying hedge relationship through earnings in the period of change. Changes in the fair value of
derivatives that are recognized in current earnings are reported in “realized investment gains (losses)—
derivative financial instruments”. For additional information, see Note 22, Derivative Financial Instruments.

Insurance liabilities and reserves

Establishing an adequate liability for the Company’s obligations to policyholders requires the use of
certain assumptions. Estimating liabilities for future policy benefits on life and health insurance products
requires the use of assumptions relative to future investment yields, mortality, morbidity, persistency, and
other assumptions based on the Company’s historical experience, modified as necessary to reflect
anticipated trends and to include provisions for possible adverse deviation. Determining liabilities for the
Company’s property and casualty insurance products also requires the use of assumptions, including the
projected levels of used vehicle prices, the frequency and severity of claims, and the effectiveness of
internal processes designed to reduce the level of claims. The Company’s results depend significantly upon
the extent to which its actual claims experience is consistent with the assumptions the Company used in
determining its reserves and pricing its products The Company’s reserve assumptions and estimates
require significant judgment and, therefore, are inherently uncertain. The Company cannot determine with
precision the ultimate amounts that it will pay for actual claims or the timing of those payments.
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Guaranteed minimum withdrawal benefits

The Company also establishes liabilities for guaranteed minimum withdrawal benefits (“GMWB”) on
its variable annuity products. The GMWB is valued in accordance with FASB guidance under the ASC
Derivatives and Hedging Topic which utilizes the valuation technique prescribed by the ASC Fair Value
Measurements and Disclosures Topic, which requires the liability to be marked-to-market using current
implied volatilities for the equity indices. The methods used to estimate the liabilities employ. assumptions
about mortality, lapses, policyholder behavior, equity market returns, interest rates, and market volatility.
The Company assumes mortality of 65% of the National Association of Insurance Commissioners 1994
Variable Annuity GMDB Mortality Table. Differences between the actual expenence and the assumptions
used result in variances in profit and could result in losses. In the second quarter of 2010, the assumption
for long term volatility used for projection purposes was updated to reflect recent market condltlons As of
December 31, 2010, our net GMWB liability held was $19.6 million.

Goodwill

Accounting for goodwill requires an estimate of the future profitability of ‘the associated lines of
business to assess the recoverability of the capitalized acquisition goodwill. The Company evaluates the
carrying value of goodwill at the segment (or reporting unit) level at least annually and between annual
evaluations if events occur or circumstances change that would more likely than not reduce the fair value
of the reporting unit below its carrying amount. Such circumstances could include, but are not limited to:
1) a significant adverse change in legal factors or in business climate, 2) unanticipated competition, or
3) an adverse action or assessment by a regulator. When evaluating whether goodwill is impaired, the
Company compared its estimate of the fair value of the reporting unit to which the goodwill is assigned to
the reporting unit’s carrying amount, including goodwill. The Company utilizes a fair value measurement
(which includes a discounted cash flows analysis) to assess the carrying value of the reporting units in
consideration of the recoverability of the goodwill balance assigned to each reporting unit as of the
measurement date. The Company’s material goodwill balances are attributable to its operating segments
(which are considered to be réporting' units). The cash flows used to determine the fair value of the
Company’s reporting units are dependent on a number of significant assumptions. The Company’s
estimates, which consider a market participant view of fair value, are subject to change given the inherent
uncertainty in predicting future results and cash flows, which are impacted by such things as policyholder
behavior, competitor pricing, capital limitations, new product introductions, and specific industry and
market conditions. Additionally, the discount rate used is based on the Company’s judgment of the
appropriate rate for each reporting unit based on the relative risk associated with the projected cash flows.
As of December 31, 2010 and- 2009, the Company performed its annual evaluation of goodwill and
determined that no adjustment to impair goodwill was necessary. As of December 31, 2010, we had
goodwill of $114.8 million. ‘ ' ,

The Company also considers its market capitalization in assessing the reasonableness of the fair values
estimated for its reporting units in connection with its goodwill impairment testing. In considering the
Company’s December 31, 2010 common equity price, which was lower than its book value per share, the
Company noted there are several factors that would result in its market capitalization being lower than the
fair value of its reporting units that are tested for goodwill impairment. Such factors that would not be
reflected in the valuation of the Company’s reporting units with goodwill include, but are not limited to: a
potential concern about future earnings growth; negative market sentiment, different valuation
methodologies that resulted in low valuation, and increased risk premium for holding investments in
mortgage-backed securities and commercial mortgage loans. Deterioration of or adverse market -
conditions for certain businesses may have a significant impact on the fair value of the Company’s
reporting units. In the Company’s view, market capitalization being below book value does not invalidate
the Company’s fair value assessment related to the recoverability of goodwill in its reporting units, and did
not result in a triggering or impairment event.
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Income Taxes

The Company uses the asset and liability method of accounting for income taxes. Income tax
provmons are generally based on income reported for financial statement purposes. Deferred income
taxes arise from the Tecognition of temporary differences between the basis of assets and liabilities
determined for financial reporting purposes and the basis determined for income tax purposes. Such
temporary differences are principally related to the marking to market value of investment assets, the
deferral of policy acquisition costs, and ‘the provision for future policy benefits and expenses.

The Company analyzes whether it needs to establish a valuation allowance on each of its deferred tax
assets. In performing this analysis, the Company first considers the need for a vdluation allowance on each
separate deferred tax asset. Ultunately, it analyzes this need in the aggregate in order to prevent the
double-counting of expected future taxable income in each of the foregoing separate analyses.

Policyholder Liabilities, Revenues, and Benefits Expense
Traditional Life, Health, and Credit Insurance Products

Traditional life insurance products consist prmmpally of those products with fixed and guaranteed
premiums and benéfits, and they include whole life insurance p011c1es term and term-like life insurance
policies, limited payment life insurance policies, and certain annuities with life contingencies. Traditional
life insurance premiums are recognized as revenue when due. Health and credit insurance premiums are
recogmzed as revenue over the terms of the policies. Benefits and expenses are associated with earned
premrums so that profits are recognized over the life of the contracts. This is accomplished by means of the
prov1s1on for labilities for future policy benefits and the amortization of DAC and VOBA. Gross
premiums in excess of net premmms related to immediate annuities are deferred and recogmzed ‘over the
life of the policy. :

 Liabilities for future policy beneflts on trad1t10na1 life insurance products have been computed usmg a
net level method including assumptions ‘as to investment yields, mortality, persistency, and other
assumptions based on the Company’s experience, modrﬁed as necessary to reflect anticipated trends and to
include provisions for possible adverse deviation. Reserve investment yield assumptions on December 31,
2010, range from, approxrmately 4% to 7%. The 11ab111ty for future policy benefits and claims on traditional
life, health, and credit insurance products includes estrmated unpaid claims that have been reported to us
and claims mcurred but not yet reported Pohcy clalms are charged to expense in the period in which the
clarms are mcurred D : ,
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-Activity in the liability for unpaid claims for life and health insurance is summarized as follows:

As of December 31,

2010 - 2009 2008
o s I Th

Bafance beginning of yéar 7T 3
Less: reinsurance o 148,479 111,451 113,011

Net /fb“a#lajice ‘beginning of year -

In rred related to:

rior year .

Totalmcurred'
Pald related to:

Net balance end of year - S 143,039 150,917 . 107 120
- Add: reinsurance e Ry 156,932 148,479 " 111,451

Balance end of year . $299,971 $299,396 * $218,571

Universal Life and Investment Products

-* Universal life and investment products include universal. life insurance, guaranteed investment
contracts, guaranteed funding agreements, deferred annuities, and annuities without life contingencies.
Premiums and policy fees for universal life and investment products consist of fees that have been assessed
agamst policy account balances for the costs of insurance, policy administration, and surrenders. Such fees
are recognized when assessed and earned. Benefit reserves for universal life. and investment _products
represent policy account balances before apphcable surrender charges. plus certain deferred policy
initiation fees that are recognized in income over the term of the pohcles Policy benefits and claims that
are. charged to expense include ‘benefit claims incurred iri_the period in excess of related policy account
balances and interest’ credited to policy account balances. Interest rates credited to umversal life products
ranged from 2.25% to 8.75% and investment products ranged from 1.0% to 10.0% in 2010

The Company’s accounting policies with respect to variable universal life and variable annuities are
identical except that policy account balances (excluding account balances that earn a fixed rate) are valued
at market and reported as components.of assets and 11ab111t1es related to separate accounts.

The Company establishes liabilities for guaranteed minimum death _benefits (“GMDB”) on its
variable annuity products. The methods used to estimate the liabilities employ assumptions about mortality
and the performance of equity markets. The Company assumes mortality of 65% of the National
Association of Insurance Commissioners 1994 Variable Arnuity GMDB Mortality Table. Future declines
in the equity market would increase the Company’s GMDB liability. Differences between the actual
experience and the assumptions-used result in variances in profit and could result in losses. Our GMDB as
of December 31, 2010, are subject to a dollar-for-dollar reduction upon withdrawal of related annuity
deposits on ‘contracts issued prror to January 1, 2003. As of December 31 2()10 the GMDB ‘was

* $6.4 million. :
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The Company also establishes liabilities for GMWB on its variable annuity products. The methods
used to estimate the liabilities employ assumptions about mortality, lapses, policyholder behavior, equity
market returns, interest rates, and market volatility. The Company assumes mortality of 65% of the
National Association of Insurance Commissioners 1994 Variable Annuity GMDB Mortality Table.
Differences between the actual experience and the assumptions used result in variances in profit and could
result in losses. As of December 31, 2010, the net GMWB liability balance was $19.6 million.

Property and Casualty Insurance Products

Property and casualty insurance products include service contract business, surety bonds, residual
value insurance, guaranteed asset protection (“GAP”), credit-related coverages, and inventory protection
products. Premiums for service contracts and GAP products are recognized based on expected claim
patterns. For all other products, premiums are generally recognized over the terms of the contract on a
pro-rata basis. Fee income from providing administrative services is recognized as earned when the related
services are performed. Unearned premium reserves are maintained for the portion of the premiums that
is related to the unexpired petiod of the policy. Benefit reserves are recorded when insured events occur.
Benefit reserves include case basis reserves for known but unpaid claims as of the balance sheet date as
well as incurred but not reported (“IBNR”) reserves for claims where the insured event has occurred but
has not been reported to the Company as of the balance sheet date. The case basis reserves and IBNR are
calculated based on historical experience and on assumptions relating to claim severity and frequency, the
level of used vehicle prices, and other factors. These assumptions are modified as necessary to reflect
anticipated trends. :

Reinsurance » : :
The Company uses reinsurance extensively in certain of its segments. The following summarizes some
of the key aspects of the Company’s accounting policies for reinsurance.

. Reinsurance Accounting Methodology—The Company accounts for reinsurance under. the ASC
Financial Services-Insurance Topic. :

" The Company’s traditional life insurance products are subject to requirements under the ASC
Financial Services-Insurance Toplc and the recognition of the impact of reinsurance costs on the
Company’s financial statements is in line with the requirements of that standard. Ceded premiums are
treated as an offset to direct premium and policy fee revenue and are recognized when due to the assuming
company. Ceded claims are treated as an offset to ‘direct benefits and settlement expenses and are
recognized when the claim is incurred on a direct basis. Ceded policy reserve changes are also treated as an
offset to benefits and settlement expenses and are recogmzed during the apphcable financial reporting
period. Expense allowances paid by the assuming companies are treated as ah offset to other operating
expenses. Since -reinsurance treaties typically provide for allowance percentages that decrease over the
lifetime of a policy, allowances in. excess of the “ultimate” or final level allowance are capitalized.
Amortization of capitalized reinsurance expense allowances is treated as an offset to direct amortization of
DAC or 'VOBA. Amortization of deferred expense allowances is calculated as a level percentage of
expected premiums in all durations glven expected future lapses and mortahty and accretion due to
mterest : ‘

The Company’s short duratlon insurance contracts (pnmanly issued through. the Asset Protectlon
segment) . are also subject to requirements under the ASC Financial Services-Insurance Topic and the
recognition of the impact of reinsurance costs on the Company’s financial statements are in line with the
requirements of that standard. Reinsurance allowances include such acquisition costs as commissions and
premium taxes. A ceding fee is also collected to cover other administrative costs.and profits for the
Company. Reinsurance allowances received are capitalized and charged to expense in propertion to
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premlums earned. Ceded unamortized acquisition costs are netted with direct unamortized acqulsmon
costs in the balance sheet.

The Company’s universal life (“UL”), variable universal life, bank-owned life insurance (“BOLI”),
and annuity products are subject to requirements under the ASC Financial Services-Insurance Topic and
the recognition of the impact of reinsurance costs on the Company’s financial statements are in line with
the requirements of that standard. Ceded premiums and policy fees reduce premiums and policy fees
recognized by the Company. Ceded claims are treated as an offset to direct benefits and settlement
expenses and are recognized when the claim is incurred on a direct basis. Ceded  policy reserve changes are
also treated as an offset to benefits and settlement expenses and are recognlzed durlng the applicable
valuation period. Commission and expense allowances paid by the assuming companies are treated as an
offset to other operating expenses. Since reinsurance. treaties typically provide for allowance percentages
that decrease over the lifetime of a policy, allowances in excess of the “ultimate”. or final level allowance
are capitalized. Amortization of capitalized reinsurance expense allowances are amortized based on future
expected gross profits. Assumptions regarding mortality, lapses, and interest rates are continuously
reviewed and may be periodically changed. These changes will result in “unlocking” that changes the
balance in the ceded deferred acquisition cost and can affect the amortization of DAC and VOBA. Ceded
unearned revenue liabilities are also amortized based on expected gross profits. Assumptions are based on
the best current estimate of expected mortality, lapses and interest spread.

Reinsurance Allowances—The amount and timing of reinsurance allowances (both first year and
renewal allowances) are contractually determined by the applicable reinsurance contract and may or may
not bear a relationship to the amount and incidence of expenses actually paid by the ceding company.
Many of the Company’s reinsurance treaties do, in fact, have ultimate renewal allowances that exceed the
direct ultimate expenses. Additionally, allowances are intended to reimburse the ceding company for some
portion of the ceding company’s commissions, expenses, and taxes. As a result, first year expenses paid by
the Company may be higher than first year allowances paid by the reinsurer, and reinsurance allowances
may be higher in later years than renewal expenses paid by the Company.

The Company recognizes allowances according to the prescribed schedules in the reinsurance
contracts, which may or may not bear a relationship to actual expenses incurred by the Company. A
portion of these allowances is deferred while the non-deferrable allowances are recognized immediately as
a reduction of other operating expenses. The Company s practice is to defer reinsurance allowances in
excess of the ultimate allowance. This practice is consistent with the Company’s practice of capitalizing
direct expenses. While the recognition of reinsurance allowances is consistent with GAAP, in some cases
non-deferred reinsurance allowances may exceed non-deferred direct costs, which may cause net other
operating expenses to be negative.

Ultimate reinsurance allowances are defined as the lowest allowance percentage paid by the reinsurer
in any policy duration over the lifetime of a universal life policy (or through the end of the level term
period for a traditional life policy). Ultimate reinsurance allowances are determined by the reinsurer and
set by the individual contract of each treaty during the initial negotiation of each such contract. Ultimate
reinsurance allowances and other treaty prov151ons are listed within each treaty and will differ between
agreements since each reinsurance contract is a separately negotiated agreement. The Company uses the
ultimate reinsurance allowances set by the relnsurers and contained w1th1n each ‘treaty agreement to
complete its accounting responsibilities.

Amortization of Reinsurance Allowances—Reinsurance allowances do not affect the methodology used
to amortize DAC and VOBA, or the period over which such DAC and VOBA are amortized. Reinsurance
allowances offset the direct expenses capitalized, reducing the net amount. that is capitalized. The
amortization pattern varies with changes in estimated gross profits arising from the allowances. DAC and
VOBA on traditional life policies are amortized based on the pattern of estimated gross premiums of the
policies in force. Reinsurance allowances do not affect the gross premiums, so therefore they do not impact
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traditional life amortization patterns. DAC and VOBA on universal life products are amortized based on-
the pattern of estimated gross profits of the policies in force. Reinsurance allowances are considered in the
determination of estimated gross profits, and therefore do impact amortization patterns.

Reinsurance Liabilities—Claim liabilities and policy benefits are calculated consistently for all policies
in accordance with GAAP, regardless of whether or not the policy is reinsured. Once the claim liabilities
and policy benéfits for the underlying policies are estimated, the amounts recoverable from the reinsurers
are estimated: based ‘'on-a number of factors including the terms of the reinsurance contracts, historical
payment patterns of réinsurance partners, and the financial strength and credit,worthiness of reinsurance
partners. Liabilities for unpaid reinsurance claims are produced from claims and reinsurance system
records, which-contain the relevant terms of the individual reinsurance contracts. The Company monitors
claimis due from reinsurers to ensure that balances are settled on a timely basis. Incurred but not reported
claims are reviewed by the Company’s actuarral staff to ensure that appropnate amounts are ceded.

The Company analyzes and monitors the credrt worthmess of each of its reinsurance partners to
minimize collection issues. For newly executed remsurance contracts with reinsurance companies that.do
not meet predetermmed standards ‘the Company requrres collateral such as assets’ held in trusts.or letters
of credit. :

Components of Reinsurance Cost—The following incomé statement lines are affected by reinsurance
cost: o o _ . ' G

- Premiums and  policy fees {“reinsurance ceded” on the Company’s ﬁnancial statements) represent
cons1deratlon paid to the assuming company for acceptlng the cedlng company’s risks. Ceded premlums
and policy fees increase remsurance cost. - :

Benefits and settlement expenses include 1ncurred clalm amounts ceded and changes in policy reserves.
Ceded benefits and settlement expenses decrease remsurance cost.

Amortization of deferred policy acquzsu‘zon cost and VOBA reﬂects the -amortization of capltallzed
reinsurance allowances. Ceded amortization decreases reinsurance cost.

Other expenses include reinsurance allowances paid by assummg companies to the Company less‘
amounts caprtahzed Non deferred reinsurance -allowances decrease reinsurance cost. .

The Company’s reinsurance programs do not materially 1mpact the other income hne of the
Company’s income statement. In addition, net investment. Jincome generally has no direct impact on the
Companys reinsurance . cost. However it should be noted that by ceding business to the assuming
companies, the Company forgoes investment income on the reserves ceded to the assuming companies.
Conversely, the assuming compames will receive investment income on the reserves assumed which will
increase the assumlng compames profltablhty on busmess assumed from- the Company

Accountmg Standard , Update (“ASU” or “Update”) No. 2010-06—Fa1r Value Measurements ‘and
Dlsclosures—Improvmg Disclosures about Falr Value. Measurements. In January of 2010, the F1nancra1
Accounting Standards Board . (“FASB”). 1ssued ASU'. No. 2010-06—TFair Value Measurements and
Disclosures—Improving Disclosures about Fair Value Measurements. This Update provrdes amendments
to Subtopic 820-10 that requires the following new disclosures. 1) A reporting entity should disclose
separately the amounts of significant transfers in and out of-Level 1.and Level 2 fair value'measurements
and describe the reasons for ‘the transfers. 2) In the reconciliation for fair value measurements using
significant unobservable inputs (Level 3), a reporting entity should present separately information about
purchases sales, issuances, and settlements (that is,.on a gross basis rather than as one met number). -

Accountmg Pronouncements Recently Adopted

This Update provides amendments to Subtoplc 820- 10 that clarlfles ex1st1ng d1sclosures 1) A
reportlng entity should provide fair value measurement disclosiires for each class of assets and liabilities.
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2) A reporting entity should provide disclosures about the valuation techniques and inputs used to measure
fair value for both recurring and nonrecurring fair value measurements. Those disclosures are required for
fair value measurements that fall in either Level 2 or Level 3. This Update also includes conforming
amendments to the guidance on employers’ disclosures about postretirement benefit plan assets (Subtopic
715-20). The conforming amendments to Subtopic 715-20 change the termlnology from major categories of
assets to classes of assets and prov1de a cross reference to the guldance in Subtoplc 820- 10 on how to
determine approprrate classes to present fair value disclosures. This Update is effective for interim’ and
annual reporting periods beginning after Decembeér 15, 2009, which the Company adopted for the period
ending March 31, 2010, except for the disclosures about purchases, sales, issuances, and settlements in the
roll forward of activity in Level 3 fair value measurements. Those disclosures are effectrve for fiscal years
beginning after December 15, 2010, and for interim periods within those fiscal ; years. This Update did not
have a materral impact on the Company s consohdated results of operatlons or f1nanc1al position.

- ASU' No. 2009-16—Transfers and Servncmg—Accountmg for Transfers . of Fmancral Assets ~In
December of 2009, the FASB issued ASU No. 2009-16—Transfers and Services—Accounting for Transfers
of Financial Assets. The amendments in this Update incorporate FASB:Statement No: 166, Accounting for
Transfers of Financial Assets an amendment of SEAS No. 140 into the Accounting Standards Codification
(“ASC”). That Statement was issued by the Board on June 12, 2009. This Update enhances the information
that a reporting entity provides in its financial reports about a transfer of financial assets; the effects of a
transfer on its financial position, financial performance and cash flows; and a contlnulng interest in
transferred financial assets. This Update also eliminates the concept of a qualifying speclal-purpose entity
(“QSPE”), changes the requirements for de-recogmtlon of financial assets, and ¢alls upon sellers of the
assets to make additional disclosures. This Update is effective for interim or annual reportrng penods
beginning after November 15, 2009. This guidance was effective for the Company on'J anuary 1, 2010. As of
January 1, 2010, the Company held interests in two previous ‘transfers of financial assets to QSPEs, the
2007 Commiercial Mortgage Securitization and the 1996 - 1999 Commercial Mortgage Secur1t1zatron As
part of adoption of this guidance the Company reviewed these entities as part of our consolidation analys1s
of variable interest entities (“VIEs”). The conclusion of the review was that the former “QSPEs should be
consolidated by the Company. Please refer to Note 11, Variable Interest Entities for more mformatron The
Company has not transferred any financial assets since the adoptlon of th1s standard The Company w1]l
apply this guidance to all future transfers of financial assets.

ASU No. 2009—17—Consolldatlons—Improvements to Fmancral Reportmg by Enterprlses Involved
with Variable Interest Entities. In December of 2009, the FASB “issued ASU No. 2009-17—
Consol1dat10ns—Improvements to Financial Reporting by Enterpnses Tnivolved wrth Variable Interest
Entities. The amendments to this Update incorporate FASB Statement No: 167, Amendments to FASB
Interpretation’ No. 46(R) (“SFAS No. 167”) into the ASC. SFAS No. 167 was issued by the Board on
June 12, 2009. This Statement applies to all investments in VIEs beglnnlng for the Company on’ January 1;
2010. This analysis will include QSPEs used for securitizations as SFAS No. 166 ehmrnated the concept of a
QSPE which subjects former QSPEs to the provisions of FIN' 46(R) as’amended by this statement, Based
on our review of our December 31, 2009 information, the impact of adoption of ASU No: 2009-17 (SFAS
No. 167), resulted in the consolidation of two securitization trusts, the 2007 Commercial Mortgage
Securitization and. the 1996 - 1999 Commercial Mortgage Securitization. Please refer to Note 11, Variable
Interest Entities for more mformatron regardmg the consolidation of these two trusts. . -

ASU No. 2010-20—Recelvables——-Dlsclosures about the Credit Quality of Flnancmg Recelvables and
the Allowance for: Credit Losses “The obJectlve of -this Update is to requ1re “disclosures that facilitate
financial statement users in evaluatmg the nature of credit risk inkerent in the: portfoho of flnancmg
receivables (loans); how that risk is analyzed and assessed in arriving at the allowance for credit losses and
any changes and the reasons for those changes to the allowance for credit losses. The Update requires
several new disclosures regarding the reserve for credit losses and other disclosures related to the credit
quality of the Company’s mortgage loan portfolio. The Company adopted the new disclosures in this
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Update for the annual reporting penod endmg December 31, 2010.-Refer to Note 10, Mortgage Loans for
additional information.

Accounting Pronouncements Not Yet Adopted

ASU No. 2010-15—Financial Services—Insurance—How Investments Held through Separate
Accounts Affect an Insurer’s Consolidation Analysis of Those Investments. ‘The amendments in this
Update clarify that an insurance entity should not consider any separate account interests held for the
benefit of policy holders in an investment to be the insurer’s interests. The entlty should not combme
general account and separate account interests in the same investment when assessmg the investment for
consolidation. Additionally, the amendments do not require an insurer to consolidate an investment in
which a separate account holds a controlling financial interest if the investment is not or would not be
consolidated in the standalone financial statements of the separate account. The amendments in this
Update also provide guidance on how an insurer should consolidate an investment fund in situations in
which the insurer concludes that consolidation is required. This Update is effective for fiscal years
beginning after December 15, 2010. For the Company this Update will be effective January 1, 2011. This
Update did not have a material 1mpact on the Company s consolidated results of operatlons or financial
position. ~ :

ASU No. 2010-26—Fmanclal Semces—Insurance—Accountmg for Costs Associated with Acquiring
or Renewing Insurance Contracts. The objective of this Update is to address d1vers1ty in practice regarding
the interpretation of which costs-relating to the acquisition of new or renewal insurance contracts qualify
for deferral. This Update prescribes that certain incremental direct costs of successful initial or renewal
contract acquisitions may be deferred. It defines incremental direct costs as those costs that result directly
from and are essential to the contract transaction and would not have been incurred by the insurance entity
had the contract transaction not occurred. This Update also clarifies the definition of the types of incurred
costs that may be capitalized and the accounting and recognition treatment of advertlsmg, research, and
other administrative costs related to the acqulsltlon of insurance contracts. This Update is effective for
penods beginning after December 15, 2011 and is to be applied prospectively. Early adoption and
retrospective application are optional. The Company is currently evaluatmg the impact this Update will
have on our financial position and results of operations.

. ASU No. 2010-28—Intangibles—Goodwill and Other—When to Perform Step 2 of the Goodwill
Impalrment Test for Reporting Units. with Zero or Negatlve Carrying Amounts. The amendments in this
Update modify Step 1 of the goodwill 1mpa1rment test for reporting units with zero or negative carrying
amounts. For those reportmg units, an entity is required to perform Step 20of the goodwill impairment test
if it is more likely than not that a goodwill 1mpa1rment exists. In determining whether it is more likely than
not that a goodwill impairment exists, an entity should consider whether there are any adverse qualitative
factors indicating that an impairment may exist. This Update is effective for fiscal years, and interim
penods within those years, beginning after December 15, 2010. For the-Company, this will be January 1,
2011. The Company is evaluating its current goodwill impairment process to ensure it complies with this
new guidance. ‘ h

" ASU No. 2010-29-—Business Combinations—Disclosure of Supplementary Pro Forma Information for
Business Combinations. This Update does not change current accounting for business' combinations,
however it clarifies the current guidance. regardmg pro forma disclosures as well as requires a description
of the nature and amount of material, nonrecurring pro forma adjustments to arrive at pro forma revenue
and earnings. The amendments in this Update are effective prospectively for business combinations for
which the acqulsmon date is on or after the beginning of the first annual reporting period beginning on or
after December 15, 2010. For the Company, this will be January 1, 2011.
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3. SIGNIFICANT -ACQUISITIONS

On December 31, 2010, PLICO completed the acquisition of all of the outstanding stock of United
Investors Life Insurance Company (“United Investors”), pursuant to a Stock Purchase Agreement,
between PLICO, Torchmark Corporation (“Torchmark”) and its wholly owned subsidiaries, Liberty
National Life Insurance Company (“Liberty National”) and United Investors.

This acquisition leverages our experience and capabilities in acquiring closed blocks of business and is
consistent with our strategy to augment earnings by deploying excess capital through acquisitions. The
business being acquired consists of traditional life, interest sensitive life and variable' life insurance
products, as well as fixed and variable annuities. i

The Company accounted for this transaction under the purchase method of accounting as required by
FASB guidance under the ASC Business Combinations topic. This guidance requires that the total
purchase price be allocated to the assets acquired and liabilities assumed based on their fair values at the
acquisition date. The aggregate purchase price for United Investors consists of cash consideration of
$342.9 million paid as of the closing date, and the additional consideration of $21.1 million which will be
paid to Torchmark subsequent to the closing date. This additional consideration is based on a final
settlement of statutory surplus and other adjustments and is due from the Company within 90 days of the
acquisition date of December 31, 2010. The amount is included in other liabilities on the Company’s
consolidated balance sheet. SRR

The amount recorded as the value of business acquired at December 31, 2010, fepresents the
actuarially estimated present value of after-tax future cash flows, adjusted for statutory reserve differences
and cost of capital, from the policies acquired through the United Investors acquisition. This amount will
be amortized in proportion with the gross premiums or estimated gross profits (as prescribed within the
ASC Financial Services-Insurance Topic) of the acquired insurance contracts. See Note 5, Deferred Policy
Acquisition Costs and Value of Business Acquired.
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The following table summarizes the fair values of the net assets acquired as of the acquisition date:

Fair Value
as.of
~ December 31, 2010

(Dollars In,
Thoﬂ;ands)

PN LN

Accrued investment income - 12,8 L

Other assets

tel Spardte’’ et 770,904
Total assets. L o 1,689,025

Policy liabilities and -accrual

Liabilities related to separate accounts

ety ko)

NET ASSETS ACQUIRED T S $ 364,008

The following (unaudited) pro forma condensed consolidated results of operations assumes that the
acquisition of United Investors was completed as of January 1, 2009:

For The Year Ended
December 31,

. 2010 2009

. (Dollars In Thousands)
A $3,201,025 " $3,158,205
Net income . ) 278,881 279,245

The pro forma information above is presented for informational purposes only and is not necessarily
indicative of the results of operations that actually would have been achieved had the acquisition been
consummated as of that time, nor is it intended to be a projection of future results.
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4. INVESTMENT OPERATIONS -

Major categories of net investment income are summarized as follows:

For The Year Ended December 31,
2010 2009 2008
(Dollars In Thousands)

18,516 21700 . ..-20384

1,691,151 1 698 14§

Net investment income o o , .. 91,683,676 = $1,665,036 ., $1,675,164

- For the year ended December 31, 2010, mortgage loan investment income mcreased $61.4 ‘million.
The increase was primarily due to two trusts that were previously part of the CMBS portfoho but are now
included in the Company’s mortgage loan portfoho after the adoption of ASU No. 2009-17 in- the ﬁrst
quarter of 2010. See Note 11, Variable Interest Entities for additional information. : :

Net realized mvestment'galns (Iosses) for all other investments are summarized as follows:

For The Year Ended December 31
2010 2009 - 2008
(Dollars In Th '

16,488 14,312

For the year ended December 31, 2010, gross realized gains on investments available-for-sale (fixed
maturities, equity securities, and short-term investments) were $98.2 million and gross realized losses were
$82.9 ‘million, mcludmg $41.3 million of impairment losses. The $41.3 million excludes $0.3 million of
1mpa1rment losses in the tradmg portfollo for the year ended December 31, 2010

For the year ended December 31, 2010 the Company sold securities in an unreahzed gam posmon
with a fair value (proceeds) of $2.9 b11110n The gain reahzed on the sale of these secuntles was:
$98.2 million.

For the year ended December 31, 2010, the Company sold securities in an unrealized loss position
with a fair value (proceeds) of $705.5 million. The loss realized on the sale of these securities was
$41.6 million. The $41.6 million loss recognized on available-for-sale securities for the year ended
December 31, 2010, includes $12.2 million of loss on the sale of certain oil industry holdings. The Company
made the decision to sell these securities due to circumstances regarding the oil spill in the Gulf of Mexico.
A $3.8 million loss was recognized on the sale of securities of which the issuer was a European financial
institution. In addition, a $3.2 million loss was recognized on securities that were sold in anticipation of the
issuer entering bankruptcy proceedings. Also included in the $41.6 million loss is a $10.4 million loss due to
the exchange of certain holdings as the issuer exited bankruptcy proceedings.
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The amortized cost and fair value of the Company’s investments classified as available-for-sale as of

December 31, are as follows:

o Gross Gross
7 ) Amortized Unrealized Unrealized
Cost Gains Losses

Fair
Value

(Dollars In Thousands)

195478
976,894

(177 186)‘

"15“”761”032':

$21 603 219 . $1,065,560 $ (381 707) $22 287 0’?2

13,103,729

$21,348 132 $ 640 195 $(1 043 203) $20, 945 124

As of December 31, 2010 and 2009, the Company had an addltlonal $3 0 b11110n and $2.9 bllhon

respectively, of fixed maturities, $11. 9 million and $3.2 million, respectlvely, of equity securities, and

$114.3 million and $250.8 million, respectively, of short-term investments classified as trading securities.
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The amortized cost and fair value of available-for-sale fixed maturities as of December 31, 2010, by
expected maturity, are shown below. Expected maturities of securities without a single maturity date are
allocated based on estimated rates of prepayment that may differ from actual rates of prepayment.

Amortized Fair
Cost Value

(Dollaﬁs In Thousands)

Do i less
Due after one Year through five years

Due after ten years

Each quarter the Company reviews investments with unrealized losses and tests for
other-than-temporary impairments. The Company analyzes various factors to determine if any specific
other-than-temporary asset impairments exist. These include, but are not limited to: 1) actions taken by
rating agencies, 2) default by the issuer, 3) the significance of the decline, 4) an assessment of the
Company’s intent to sell the security (including a more likely than not assessment of whether the Company
will-be required to sell the security) before recovering the security’s amortized cost, 5) the time period
during which the decline has occurred, 6) an economic analysis of the issuer’s industry, and 7).the financial
strength, liquidity, and recoverability of the issuer. Management performs a security by security review
each quarter in evaluating the need for any other-than-temporary impairments. Although no set formula is
used in this process, the investment performance, collateral position, and continued viability of the issuer
are significant measures considered, and in some cases, an analysis regarding the Company’s expectations
for recovery of the security’s’entire amortized cost basis through the receipt of future cash flows is
performed. Once a determination has been made that a specific other-than-temporary impairment exists,
the security’s basis is adjusted and an other-than-temporary impairment is recognized. Equity securities
that are other-than-temporarily impaired are written down to fair value with a realized loss recognized in
earnings. Other-than-temporary impairments to debt securities that the Company does not intend to sell
and does not expect to be required to sell before recovering the security’s amortized cost are written down
to. discounted expected future cash flows (“post impairment cost”) and credit losses are recorded in
earnings. The differénce between the securities’ discounted expected future cash flows and the fair value of
the securities is recognized in other comprehensive income (loss) as a non-credit portion of the recognized
other-than-temporary impairment. When calculating the post impairment cost for RMBS, CMBS, and
other asset-backed securities, the Company considers all' known market data rélated to cash flows to
estimate future cash flows. When calculating the post ‘impairment cost for corporate debt securities, the
Company considers all contractual cash flows to estimate expected future cash flows. To calculate the post
impairment cost, the expected future cash flows are discounted at the original purchase yield. Debt
securities that the Company intends to sell or expects to be required to sell before recovery are written
down to fair value with the change recognized in earnings. -

~* During the year ended December 31, 2010, the Company recorded other-than-temporary impairments
of investments of $75.3 million. Of the $75.3 million of impairments for the year ended December 31, 2010,
$41.5 million was recorded in earnings and $33.8 million was recorded in other comprehensive income
(loss). For the year ended December 31, 2010, there was $2.5 million of other:than-temporary impairments
related to equity securities. For the year ended December 31, 2010, there was $72.8 million of
other-than-temporary impairments related to debt securities. During this' period, there was no
other-than-temporary impairments related to debt securities or equity securities that the Company intends
to sell or expects to be required to sell. :
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The following chart is a rollforward of credit losses.on debt securities held by the Company for which
a portion of an-other-than-temporary impairment was recognized in other comprehensive income (loss):

For The Year Ended
December 31,

2010 2009
(Déllars In Thousands)

aired securities

- Reductions for previously impaired securities due to a change
~_in expected cash flows

‘The following table includes investments’ gross unrealized losses and fair value of the Companys
investments that are not deemed to be other-than-temporanly impaired, aggregated by investment
category and length of time that md1v1dual securities have been in a continuous unreahzed loss posmon as
of December 31, 2010: . :

Less Than 12 Months 12 Months or More - Total

.- Fair Unrealized Fair Unrealized Fair Unrealized
. Value Loss Value Loss Value Loss

(Dollars In Thousands)

Commercial mortgage-
backed securities

Us. govermnent-related
securities

States, municipalities, and
political subdivisions

Equities

The RMBS have a gross unrealized loss greater than twelve months of $125.3 million as of
December 31, 2010. These .losses relate to a widening in spreads and defaults as a result of contmued
weakness in the residential housing market which have reduced the fair value of the RMBS holdings.
Factors such as the credit enhancement within the deal structure, the average hfe of the securities, and the
performance of the underlying collateral support the recoverability of the investments.

The other asset-backed securities have a gross unrealized loss greater than twelve months of
$27.2 million as of December 31, 2010. This category predominately includes student-loan backed auction
rate securities whose underlying collateral is at least 97% guaranteed by the Federal Family Education
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Loan Program (“FFELP”). These losses relate to the. auction rate securities (“ARS”). market collapse
during 2008. ‘At this time, the Company has no. reason:to. believe that the U.S. Department of Education
would not honor the FFELP. guarantee, if it were necessary. In addition, the Company has the ab111ty and
intent to hold these securities until their values recover or maturity. '

The corporate bonds category has’ gross unreahzed losses greater than’ twelve months of $94. 8 million
as of December 31, 2010. These losses relate primarily to fluctuations in credit spreads The aggregate
decline in market value of these securities was deemed temporary due to.positive factors supporting the
recoverability of the respective investments. Positive factors considered include credit ratings, the financial
health of the issuer, the continued access of the-issuer to capital markets, and other pertment mformatlon
including the Company’s ability and intent to-hold these securities to recovery. L SR

: The Company does not consider these unrealized loss positions to bé other-than-temporary, based on
the factors-discussed and because the Company has the ability-and intent to hold: these investments until
the fair values recover, and does not intend to sell or expect to be requlred to sell the securltles before
recovering the Company’s amortized cost of debt securities. . ‘

The following table includes investments’ gross unrealized losses and fair value of the cb‘ni'ﬁany"s
investments that are not deemed to- be other-than-temporary impaired, aggregated by investment catégory
and length of time that individual securities have béen in a:continuous .unrealized loss. position as.of
December 31, 2009: w

Less Than 12 Months 12 Months or More Total

Fair Unrealized Fair Unrealized Fair Unrealized

Value . Loss Value Loss Value ~ Loss
~ (Dollars In Thousands) )

. The RMBS have a gross unreahzed loss greater than, 12 months of $418.3 mllhon as of December 31,
2009. These losses related to a widening in spreads as a result of continued weakness in the residential
housing market. Factors such as the credit enhancement within the deal structure, the average life of the
securities, and the performance of the underlying collateral support the recoverability of the investments.

For CMBS in an unrealized loss position for greater than 12 months, $90.4 million of the total
$91.2 million unrealized loss related to securities issued in Company-sponsored commercial loan
securitizations. These losses related primarily to market illiquidity as opposed to underlying credit
concerns. Factors such as credit enhancements within the deal structures and the underlying collateral
performance/characteristics support the recoverability of the investments.
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- ' The corporate bonds category had gross unrealized losses greater than 12 months:of $377.1 million as
of Decémber 31, 2009. These losses related primarily to fluctuations in credit spreads. The aggregate
decline in market value of these securities'was deemed temporary due to positive factors supporting the
recoverability of the respective investments. Positive factors considered include credit ratings, the financial
health of the issuer, the continued access of the issuer to capital markets, and other pertment information
mcludmg the Company s ab111ty and intent to hold these secuntles to recovery

The Company does riot consider these unreahzed loss positions to be other- than-temporary, based on
the factors discussed .and because the Company has: the ‘ability-and intent to hold these investments until
the fair-values recover, and does not intend to sell or expect to be requ1red to sell the secur1t1es before
recovering the Company’s amortized cost of-debt securities: : o :

As of December 31, 2010; the Company had securities in its available-for-sale portfolio which‘were
rated below:invéstment grade of $2.8 billion and had an amertized cost of $2.9 billion.. In. addition;
included in the Company’s trading portfolio, the Company held $331.2 million of securities which were
rated below investment grade. Approximately $508.2 million of the below investment grade securities were
not _publicly traded

The change in unreahzed gams (losses) net of income tax on flxed matunty and equ1ty securltles
classified as available- for—sale is summarized as follows: - . .

. For The Year Ended December 31,
. - ‘ . 2016 . . 2009 2008
‘ ' o v - R (Dollars In Thousands)
- Fixed matlifities . 7% $696,758 181,686,669 $(1,906,455)
Equity securities . C 9,701 33,067 (39, 413)

. Certain investments, cons1st1ng of fixed maturities; equities, and-investment real estate, with a carrymg |
value of $7.8 million were non-income producing for the year ended December 31, 2010. .

"“Included in the Company s invested assets are $793.4 million of pollcy loans as of December 31, 2010.
The interest rates on standard policy loans range from 3.00% to 9.95%. The collateral loans on l1fe
insuraiice policies have an interest rate of 13:64%.
Securities Lending - ‘ v

. 'The Company participates in secur1t1es lending, primarily as an mvestment y1e1d enhancement
whereby securities that are held as investments are loaned to third parties for short periods. of time, The -
Company requires initial collateral of 102% of the market value of the loaned securities, to be separately
maintained. The loaned securities’ market value is momtored on a daily basis, As of December 31,.2010,
securltles with a market value of $95.6 million were loaned under this program. As collateral for the loaned
securltles the Company receives short-term investments, which are recorded in “short-term investments”
with a’ correspondmg l1ab1l1ty reécorded in “other hablhtles” 'to account for its obligation to return the
collateral. As of December 31, 2010, the fair value of the collateral related to this program was
$96.5 million- and the Company has an 0blIgat1on to return $98 2 m11110n of’ collateral to the secur1t1es
borrower e : : : :

Mortgage Loans ]
* Refer to Note 10, Mortgage Loans for inforniation-on the Company’s mortgage loan portfolio.
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5. DEFERRED POLICY ACQUISITION COSTS AND VALUE OF BUSINESS ACQUIRED
Deferred policy acquisition costs ;
The balances and changes in DAC are as follows:

As of December 31,
2010 . 2009
(Dollars_]n Thousands)

B eginnin , , 21,064
Capitalization of commissions, sales, and issue expenses 405,670 ’ b
7 Change in unrealized investment gains and losses - (157,619) - (599,402) ' '

Value of business acquired e -
~ The balances and changes in VOBA are as follows: >

| | | | e | ’ | As of Dece_mbeljBl_, ‘

2009

. The expected amortization of VOBA fc)r‘t_h;eS next five years. 1sas follows:

o ) Sd e R - 'Eipectéd v
Years - - e S A T 4 -Amortization -
S o R (Dollars'In -

147



6. GOODWILL

The changes in the carrying amount of goodwill by segment are as follows:

Life " " Asset”  Corporate  Total
Marketing Acquisitions Protection and Other Consolidated

o . . _ ’ (Dollars Ip Thousands) o
Balance as of December 31;:2008 -+ . - $10,192 $48,008 - $62,671 -~ $83 . $120,954
Tax benefit of excess tax goodwill — (3,098) — — (3,098)
Balance as of Décember 31; 2000 1L 117,856
Tax benefit of excess tax goodwill - (3,098)
Balance as of December 31,2010 - - - o $114,758

During the year ended December 31, 2010, the Company decreased its goodwill balance by
approximately $3.1 million. The decrease was due to an adjustment in the Acquisitions segment related to
tax benefits realized during 2010 on the portion of tax goodwill in excess of GAAP basis ‘goodwill. As of
December 31, 2010, the Company had an aggregate goodwﬂl balance of $114.8 mllhon

During the year ended December 31, 2009, the Company decreased its goodw1ll balance by
approximately $3.1 million. The decrease was due to an adjustment in the Acquisitions segment related to
tax benefits realized during 2009 on the portion of tax goodwill in excess of GAAP basis goodwill. As of
December 31, 2009, the Company had an aggregate goodwill balance of $117.9 mllllon

Accounting for goodwﬂl requires an estimate of the future proﬁtablhty of the assomated lines of
business to assess the recoverability of the capitalized acquisition goodwill. The Company evaluates the
carrying value of goodwill at the segment (or reporting unit) level at least annually and between annual .
evaluations if events occur or circumstances change that would more likely than not reduce the fair value
of the reporting unit below its carrying amount. Such circumstances could ‘include, but are not limited to:
1) a significant adverse change in legal factors or in business climate, 2) unanticipated competition, or
3) an adverse action or assessment by a regulator. When evaluating whether goodwill is impaired, the
Company compared its estimate of the fair value of the reporting unit to which the goodwill is assigned to
the reporting unit’s carrying amount, including goodwill. The Company utilizes a fair value measurement
(which includes a discounted cash flows analysis) to assess the carrying value of the reporting units in
consideration of the recoverability of the goodwill balance assigned to each reporting unit as of the
measurement date. The Company’s material goodwill balances are attributable to certain of its operating
segments (which are each considered to be reporting units). The cash flows used to 'determine the fair
value of the Company’s reporting units are dependent on a number of significant assumptions. The
Company’s estimates, which consider a market participant view of fair value, are subject to change given
the inherent uncertainty in predicting future results and cash flows, which are 1mpacted by such things as
policyholder behavior, competitor pricing, capital limitations, new product introductions, and specific
industry and market conditions. Additionally, the discount rate used is based on the Company’s judgment
of the appropriate rate for each reporting unit based on the relative risk associated with the projected cash
flows. As of December 31, 2010, the Company performed its annual evaluation of goodwill and determined
that no adjustment to impair goodwill was necessary.

The Company also considers its market capitalization in assessing the reasonableness of the fair values
estimated for its reporting units in connection with its goodwill impairment testing. In considering the
Company’s December 31, 2010 common equity price, which was lower than its-book value per share, the
Company noted there are several factors that would result in its market capitalization being lower than the
fair value of its reporting units that are tested for goodwill impairment. Such factors that would not be
reflected in the valuation of the Company’s reporting units with goodwill include, but are not limited to: a
potential concern about future earnings growth; negative market sentiment, different valuation
methodologies that resulted in low valuation, and increased risk premium for holding investments in
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mortgage-backed securities and commercial mortgage - loans. Deterioration of or adverse market
conditions for certain businesses may have a significant impact on the fair value of the Company’s
reporting units. In the Company’s view, market capitalization being below book value does not invalidate
the Company’s fair value assessment related to the recoverability of goodwill in its reporting units, and did
not result in a triggering or impairment event.

7. CERTAIN NONTRADITIONAL LONG-DURATION CONTRACTS

The Company issues varlable universal life and variable annuity products through its separate
accounts for which investment income and investment gains and losses accrue directly to, and investment
risk is borne by, the contract holder. The Company also offers, for our variable annuity products, various
account value guarantees upon death. The most s1gn1f1cant of these guarantees involve 1) return of the

“highest anniversary date account value, or 2) return of the greater of the highest anniversary date account
value or the last anniversary date account value compounded at 5% interest or 3) return of premium. The
GMDB reserve is calculated by applying a benefit ratio, equal to the present value of total expected
GMDB claims divided by the present value of total expected contract assessments, to cumulative contract
assessments. This amount is then adjusted by, the amount of cumulative GMDB claims paid and accrued
interest. Assumptions used in the calculation of the GMDB reserve were as follows: mean investment
performance of 8.5%, mortality- at 65% of the National Association of Insurarice Commissioners 1994
Variable Annuity GMDB Mortality Table, lapse rates ranging from 2%—20% (depending on product type
and duration), and an average-discount rate of 6.4%. Changes in the GMDB resérve are included in
benefits and settlement expenses-in the accompanying consolidated statements of income (loss).

The -variable annuity. separate account balances subject to GMDB were $4.4 billion as of
December 31, 2010. The total guaranteed amount payable based on variable annuity account balances as
of December 31, 2010, was' g 238.0 million (including $221.9 million in the Annuities segment and
$16.1 million in the Acquisitions segment) with a GMDB reserve of $0.3 million in the Acquisitions
segment. The average attained age of contract holders as of December 31, 2010 for the Company was 67.

These amounts exclude the variable annuity business of the Chase Insurance Group which has been
100% reinsured to CALIC, under a Modco agreement. The guaranteed amount payable associated with
the annuities reinsured to CALIC was $33.0 million.and. is included in the Acql.IlSltIOIlS segment. The
average attained age of contract holders as of December 31, 2010 was 62.. : v

Activity relating to GMDB reserves (excludlng those 100% remsured under the Modco agreement) is
as follows: '
‘For The Year Ended -
December 31,
2010 © ' 2009 2008
(Dollars In Thousands) *

. Begmnmg bala.nv
tee b

Ending balance " ' ‘ ) . . $ 6,412 '$§ 342 $1,205 o
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-Account balances of vanable annuities with guarantees invested in variable annuity separate accounts
are as follows .

As of December 31,

Eq
Fixed income mutual funds

_ Certam of the Company s fixed annu1t1es and umversal life products have a sales inducement in the
form of a retroactive interest credit (“RIC”) In addition, certain annuity contracts provide a sales
inducement in the form of a bonus interest credit. The Company maintains a reserve for all interest credits
earned to date. The Company defers the expense associated with the RIC and bonus interest credits each
perlod and amortizes these costs. in a manner s1m11ar to that used for DAC. -

Act1v1ty in the Company s deferred sales inducement asset was as follows

For The Year Ended December 31,

it/ P e A o A a1t Rk
25,587 24,506 45 005 .

_ Deferred asset, end of period - - $112,147  $116,298 § 99,132

8. REINSURANCE

The Company reinsures certain of its risks with'(ce‘des) and assumes risks from, other insurers under
yearly renewable term, coinsurance, and modified coinsurance agreements. Under yearly renewable term
agreements; ‘the Company reinsures only- the mortahty risk, while under coinsurance the Company
reinsures a proport1onate share of all risks arising under the reinsured pohcy Under coinsurance, the
reinsurer receives .a proportionate share of the premiums less commissions and is liable for a
corresponding share of all benefit payments. Modified coinsurance is accounted for similar to coinstrance
except that the liability for future pohcy benefits is held by the ceding company, and settlements are made
on a net basis between the: compames

Reinsurance ceded arrangements do not d1scharge the Company as the primary insurer. Ceded
balances would represent a liability of the Company in the event the reinsurers were unable to meet their
obligations to us under the terms of the reinsurance agreements. The Company continues to monitor the
consolidation of reinsurers and the concentration of credit risk the Company has with any reinsurer, as well
as the financial condition of its reinsurers. As of December 31, 2010, the Company had reinsured
approximately 64% of the face value of its life insurance in-force. The Company has reinsured
approximately 28% of the face value of its life insurance in-force with the following three reinsurers:

* Security Life of Denver Insurance Co. (currently administered by Hanover Re)
* Swiss Re Life & Health America Inc.

¢ Lincoln National Life Insurance Co. (currently administered by Swiss Re Life & Health
America Inc.) -
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: The Company has not experienced any credit losses for the-years ended December 31, 2010, 2009, or
2008 related to these reinsurers. The Company has set limits on.thé amount of insurance retained on the
life. of any one person. In 2005, the Company increased its retention for certain newly issued traditional life
products from $500,000 to $1,000,000 on any ene life. During 2008, the Company 1ncreased its retention
limit to $2,000,000 on certain of its traditional and universal life products. .

Reinsurance premiums, commissions, expense réimbursements, benefits: and reserves related to
re1nsured long-duratlon contracts are accounted for over the life of the underlying reinsured contracts
usmg assumpt1ons consistent ‘with those used to account for the underlying contracts. The cost of
reinsurance related to short-duration contracts is accounted for over the remsurance contract penod
Amounts recoverable from reinsurers, for both short-and long-duratmn reinsurance arrangements, are
estlmated in a manner con31stent w1th the ‘claim 11ab111t1es and pohcy benefits associated with remsured’
pohc1es

The followmg table presents the net life insurance 1n-f0rce

For The Year Ended December 31,
2000 G T 2009 G- 2008

. Direet:lifé insirance.in-forc

18,799 - 19,826 21,183

Amounts assumed from other compames’ o 18799 2,826 1,183
Amounts ceded to other companies- - . (495,056) - (515,136)  (540,561)
Net life insurance in-force _ $ 277262  $ 259953 §$ 235,047

The following table reflects the effect of reinsurance on life insurance premlums written and earned:

For The Year Ended December 31,
2010° - 2009 © 2008
‘(Dollars In Millions)

$ 925 $ 834

. The Company has also remsured accident and health risks representlng $17.1 million, $24.2 million,
and $32.8 million of premium income, while the Company has assumed 4ccident, and health risks
representing $0.1 million, $2.5 million, and $3.9 million of premium income for 2010, 2009, and 2008,
respectlvely In addltlon the Company reinsured property and casualty risks representmg $106 8 million,
$184.9 million, and $189.9 million of premium income, while the Company assumed property ‘and casualty
risks representlng $7.1 m11110n $81.0 million, and $82.5 IIlllllOIl of premium income for 2010, 2009, and
2008, respectlvely :

--As of December 31, 2010 and 2009, policy and claim reserves relating to insurance ceded of
$5 6 billion and $5.4 billion, respectively, are included in reinsurance receivables. Should any of the
reinsurers be unable to meet its'obligation at the time of the claim, the Company would be obligated to pay
such claims. As of December 31, 2010 and 2009, the Company had pald $132.6 million and $99.3 million,
respectively, of ceded benefits which are recoverable from reinsurers: In addition, as of December 31,2010
and 2009, the Company had recelvables of $64 8 mllhon and $642 million, respectlvely, related to
insurance assumed. ek P ce
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"During 2006, the Company -recorded $27.1 million of bad debt charges :related to-its. Lender’s
Indemnity product line. These bad debt: charges followed the bankruptcy filing related :to. CENTRIX
Financial LLC (“CENTRIX”), the: originator and servicer of the business, and are’ the result'of the
Company’s-assessment, based in part on facts discovered by -an-audit aftér the bankruptcy filing; of the
inability of CENTRIX and an affiliated reinsurer to»meet their obligations under. the program. The
product guarantees to the lender, primarily credit unions, the difference between a value calculated based
on the estrmated or actual market value of a vehlcle and the outstandmg balance of aloan i in the event the
vehicle is repossessed or sold because the 1oan is in default The Company ceased offerlng the Lender’ S
Indemnity product in 2003 with the last policy expiring in 2009 The Company has been actrvely workmg to
settle its exposure with the various pollcyholders since 2007. From 2007 through 2009, the ma]orlty of the
Company S exposure was settled successfully and the Company continued to work to settle the’ remammg
claims. The business was ceded to an affiliaté of CENTRIX until the treaty was commuted in 2009 w1th no
net financial impact to the Company. In the first quarter of 2010, the Company successfully settled its last
- exposure in the Lender’s Indemnity product line. As a result of this final settlement, $7.8 million in excess
reserves were released in the first quarter of 2010.

The Company’s third party reinsurance receivables amounted to $5.6 billion and $5.3 billion as of
December 31, 2010 and 2009, respectively. These amounts include ceded reserve balances and ceded
benefit payments. The ceded benefit payments are recoverable from reinsurers. The following table sets
forth the receivables attributable to our:more significant reinsurance partners it

As of December 31
2010- N T 2009

Reinsurance .. A.M, Best .Reinsurance . A.M. Best
Receivable '~ Rating Receivable ° Rating

. o sl (Dollars In MllllOllS) o

e gisd s R
609.1 A 5731

- 460.7°

Scottish Re
XL Life Ltd.

Durmg 2008 Scottlsh Re US (“SRUS”) received a statutory aCCOuntmg permltted practlce from the
Delaware Department of Insurance (“the Department”) that, in light of decreases in the fair value of the
securities ‘in SRUS’s qualifying” reserve credlt trust accounts on ‘business ceded to certain’ secuntlzatron
companiés, rélieved SRUS of the need toreceive additional caprtal contnbutlons On January 5; 2009 the
Department issued an order of superv1sron (the “Order of Supervision”) agamst SRUS, in accordance with
Delaware law, which, among other things," requ1res ‘the Department’s consent to any transactlon out51de
the ordinary course of business, and which, in large part, formalized certain reporting and ' processes
already informally in place between SRUS and the Department. On April 3, 2009, the Department.issued
an Extended and Amended Order of Supervision against SRUS, which, among other things, clarified that
payments made by SRUS to its ceding insurers in satisfaction of claims or other obligations are not. subject
to the Department’s approval, but that any amendments to-its reinsurance agreements must be disclosed to
and approved by the Department. SRUS continues to promptly pay elaims and satisfy its other obligations
to our insurance subsidiaries. The Company cannot predict what these or other changes in the-status of
SRUS’s financial condition may have on the Company’s ability to take reserve credit for the business ceded
to SRUS. If the Company was unable to take reserve credit for the business ceded to SRUS, it could have a
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material adverse impact on both the Company’s GAAP and statutery financial condition and résults of
operations. As of December 31, 2010, the Company had apprommately $197.5 million of GAAP
recoverables from SRUS, and $526.9 million of ceded statutory reserves related t6 SRUS. =

The Company’s reinsurance contracts typically do not have a fixed term. In general, the reinstrers’
ability to terminate coverage for existing cessions is limited to such circumstances as material breach of
contract or non-payment of premiums by the ceding company. The reinsurance contracts generally contain
provisions intended to provide the ceding company with the ability to cede future business on a basis
consistent with historical terms. However, either party may terminate any of the contracts with. respect to
future business upon appropriate notice to the other party. :

" Generally, the reinsurance contracts do not limit the overall amount of the loss that can be incurred
by the reinsurer. The amount of liabilities ceded under contracts that prov1de for the payment of
experlence refunds is immaterial.

EERTEP N
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9. DEBT AND OTHER OBLIGATIONS
Debt and Subordinated Debt Securities

- Debt and subordinated debt securities are summarized as follows:

" " As of December 31,

2010 2009

$1,501,852 $1,644,852

$ 103, 093

Total subordmated debt securities $ 524,743 $ 524 743

Limited amounts of the 7.45% Medium-Term Notes may be redeemed upon the death of the
beneficial owner of the notes.

For the next five years, the Company’s future maturities of debt, excluding notes payable to banks, and
subordinated debt securities are $9.9 million in 2011, $250.0 million in 2013, $150.0 million in 2014, and
$1,474.7 million thereafter.

Under a revolving line of credit arrangement, the Company has the ability to borrow on an unsecured
basis up to a maximum principal amount of $500 million (the “Credit Facility”’). The Company has the
right in certain circumstances to request that the commitment under the Credit Facility be increased up to
a maximum principal amount of $600 million. Balances outstanding under the Credit Facility accrue
interest at a rate equal to (i) either the prime rate or the London Interbank Offéred Rate (“LIBOR”), plus
(if) a spread based on the ratings of the Company’s senior unsecured long-term debt. The Credit
Agreement provides that the Company is liable for the full amount of any obligations for borrowings or
letters of credit, including those of PLICO, under the Credit Facility. The maturity date on the Credit
Facility is April 16, 2013. There was an outstanding balance of $142.0 million at an interest rate of LIBOR
plus 0.40% under the Credit Facility as of December 31, 2010. The Company was not aware of any
non-compliance with the financial debt covenants of the Credit Facility as of December 31, 2010.
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vt The followmg is:a summary .of the Companys estimated- debt covenant calculations as of
December 31, 2010:- : : T

Reqguirement o Actual Results

Interest cash 1nﬂowava11able compared to : . ¢
adjusted consolidated interest expense - greater than 20tol = .°, greater than 9.0 to'1

* Excludes $800 m1lhon of sen1or notes 1ssued in 2009

. The .Company has also accessed capital from subordlnated debt securities lssued to wholly owned
sub51d1ary trusts. Securities -currently: outstanding were offered through a series of -trusts (PLC. Capital
Trust III, PLC. Capital ‘Trust IV, and PLC Capital Trust V). These trusts were formed solely to:issue
preferred securities. (TOP1S) -and use'the -proceeds thereof to purchase the Company’s subordinated
debentures. The sole assets-of the trusts are these subordinated debt securities. The Company irrevocably
guarantees the principal obligations of the trusts. Under the terms of the-subordinated debentures,:the
Company has the right‘to extend interest payment periods up to five consecutive years.’ Consequently,
dividends on the preferred securities may be deferred (but will continue' to accumulate;’ together with
additional dividends on any accumulated but unpaid- dividends at the dividend rate) by the trusts durmg
any such extended interest ‘payment penod :

In connection with the Chase Insurance Group acqu1srtron on July 3, 2006 the Company issued
$200.0 million of 7:25% Capital Securities due 2066 (the “Capital Securities”), from which net proceeds of
approximately $193.8 million were received. Under the terms of the Capital Securities, the Company has
the option to defer interest payments, subject to certain limitations, for periods of up to five consecutive °
years The Capital Securities are redeemable at the Company’s option on or after June 30, 2011.

- In December 2007 the Company issued a new series of debt securities of $150.0 million of 6.40%
Senior Notes due 2018 (the “Senior Notes”), from which net proceeds of approximately $148 7 million
were received. Under the terms of the Senior Notes, interest on the Senior Notes is payable semi- -annually
in arrears on January 15 and July'15. The maturity date is January 15, 2018.

. On October 9, 2009, the Company closed on offerings of $400 million of its senior notes due in 2019,

$100 million of its senior notes due in 2024, and $300 million of its senior notes due in 2039, for -an
aggregate principal amount of $800 million. These senior notes were offered and sold pursuant to the
Company’s shelf registration statement on Form.S-3. The Company used the net proceeds from the
offering of the Notes to purchase $800 million in aggregate principal amount of newly-issued surplus notes
of Golden Gate. Golden Gate used a portion of the proceeds from the sale bf the surplus notes to the
Company to repurchase, at a discount, $800 million in aggregate principal amount of its outstanding
Series A floating rate surplus notes that were held by third parties. This repurchase resulted in a
$126.3 million pre-tax gain, net of deferred issue costs. As a result of these transactions, the Company is
the sole holder of the total $800.0 million of outstanding Golden Gate surplus notes; which is eliminated at
the consolidated level. »

Non-Recourse Fundmg Obllgatlons

Golden Gate IT: Captzve Insurance Company

' Golden Gate II Capt1ve Insurance Company (“Golden Gate II”), a specral purpose financial captrve
insurance company wholly owned by PLICO, had $575 million of outstanding non-recourse funding
obligations as of December 31, 2010. These outstandmg non-recourse funding obl1gat10ns were issued to
special purpose trusts, which in turn issued securities to third parties. Certain. of the Company’s affiliates
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purchased a portion of these securities during 2010. As'a result of these purchases,-as of December 31, 2010,
securities related to $532.4 million of the outstanding balance of the non-recourse funding obligations was
held by external parties and securities related to $42.6 million of the non-recourse funding obligations was
held by affiliates. These non-recourse funding obligations mature in 2052. $275 million of this amount is
currently accruing interest at a rate of LIBOR plus 30 basis points. The Company has experienced higher
borrowing costs :than ‘were originally expected associated with $300 million of: its ‘non-recourse funding
obligations supporting the business reinsured to Golden Gate IL. These higher costs are the.result of higher
spread component interest costs associated with the illiquidity of. the. current ‘market for auction rate
securities, as well as. a rating downgrade of our guarantor by certain-rating -agencies.: The-current rate
associated with these obligations is LIBOR plus 200 basis points, which is the maximum rate the Company
can be required to pay under these obligations. These non-recourse funding obligations are direct financial
obligations of Golden Gate. IT and.are not guaranteed by the Company or PLICO. These non-recourse
obligations are represented by surplus notes that were issued to fund a_portion of the statutory reserves
required by Regulation XXX. The- Company does:not anticipate pursuing additional funding related to this
block of ‘business; however, the Company has contingent -approval to issue an-additional $100 million. of
obligations. Under the terms.of the surplus notes, the holders of the surplus notes cannot require repaymerit
from the Companyor any of its subsidiaries, other than Golden Gate 1i,:the direct issuers of the surplus
notes, although the Company has agreed to indemnify Golden Gate I for. certain-costs and obligations
(which obligations do not include payment of principal and interest on the surplus notes). In addition, the
Company has entered into certain support agreements with Golden Gate II obligating it to make: capital
contributions or provide support related to certain of Golden Gate II's expenses. and  in certain
cucumstances to collaterahze certain of our obhgatlons to Golden Gate II.

Non-recourse fundmg obligations outstandmg as of December 31 2010 on a consohdated basrs are
shown below in the followmg table: : : -

) . Year-to-])ate
: ’ R Weighted-Avg
Issuer ‘ Balance Maturity Year  Interest Rate

Total $532 400

‘During 2010, the Company repurchased’ $42:6 million’ of its outstanding ‘non-recoutse funding
obhgatrons at a d1scount These repurchases resulted ina $19 O mllhon gam for the Company

Interest Expense S

The Company uses 1nterest rate swap agreements tor convert a portlon of 1ts debt from a flxed 1nterest

rate to a floating rate. These. interest rate swap agreements do not qualify. as hedges of the corresponding
long-term debt -or subordinated debt securities. All net interest settlements and mark-to-market
'ad]ustments for these interest rate swap agreements are recorded as Realzzed investment gains (losses)—
derivative financial instruments. ) '

Interest expense on long-term debt and subordinated debt securities totaled ‘$142:3  million,
$83.4 million, and $71.4 million in 2010, 2009, and 2008, respectlvely The $58.9 million increase was
primarily related to additional interest expense on the $800 million senior notes issued in 2009 and letter of
credit fees associated with Golden Gate III Captive Insurance Company (“Golden Gate I1I"") and Golden
Gate IV Captive Insurance Company (“Golden Gate IV”). Offsetting these increases was less interest
expense related to the repayment of $143.0 million on the Company’s credit facility. Interest expense on
other obligations, non-recourse ‘funding ‘obligations, and other temporary borrowings was $9.4 million,
$30.7 million, and $65:8 million in 2010, 2009, and 2008, respectively. The $21.3 million decrease was
primarily due to a reduction in the outstanding balarice of non-recourse funding obligations.
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10. MORTGAGE LOAN S
Mortgage Loans : v v o L . -
The Company invests a portlon of its 1nvestment portfoho in commercral mortgage loans As of
December 31,2010, the Company s mortgage loan holdmgs were approxrmately $4 9 billion. The Company
has specralrzed in makmg loans on either credrt oriented cornmercml properties or credit-anchored strip
shoppmg cefiters and apartments. The Company s underwrrtmg procedures relative to'its commercial loan
portfoho are based, in the Company S view, on 4 conservatrve and drscrpllned approach The Company
concentrates on a small number of commeircial réal estate asset types associated with the necessities of life
(retail, multi-family, professional office buildings, and warehouses). The Company believes these asset
types tend to weather economic downturns.better than other commercial asset classes in which it have
chosen not to participate. The Company-believes this: disciplined . approach has helped to. mamtam a
relatively low delinquency and foreclosure rate throughout its history. . THUSIE

The following table includes a breakdown of the Company 3 commerc1al mortgage loan portfolro by
property type as of December 31, 2010: : . Qi

l - LT Percentageof .
Mortgage Loans R
: on.Real Estate .

100.0%
. The Company spec1al1zes in orrgmatmg mortgage loans on erther cred1t or1ented or credit- anchored
commercial properties. No single tenant’s’ exposure represents more than 2.0% of mortgage loans.
Approxrmately 74. 9% of the mortgage loans are on propertres located in the followmg states a

: R . S . Percentage of : o
. : . . . . Mortgage Loans ) ) -
State ! ‘ A on Real Estate :

Indiana .
Pennsylvani: S
‘ Californ’ia
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During 2010, the Company funded approximately $310 million of new loans, with an average loan size
of $4.5 million. The average size mortgage loan in the portfolio as of December 31, 2010, was $2.7 million,
and the weighted-average interest rate was 6.31%. The largest single mortgage loan was $33.8 million.

~ Many of the mortgage loans have call optrons or mterest rate reset options between 3 and 10 years.
However, if interest rates were to significantly increase, we may be unable to exercise the call options or
increase the interest rates on our existing mortgage loans commensurate with' the significantly increased
market rates. Assuming the loans are called at their next call dates, approxrmately $238.8 million would
become due in 2011, $991.1 million in 2012 through 2016, $744.1 million in 2017 through 2021 and
$273.5 million thereafter.

The Company offers a type of commerc1al mortgage loan under which the Company w111 permit a
loan-to-value ‘ratio of up to 85% in exchange for a participating interest in the cash.flows.from the
underlying real estate. As of December 31, 2010 and 2009, approximately $884.7 million and
$808.6 m11110n respectlvely, of the Company s mortgage loans have this part101pat10n feature. -

As of December 31, 2010 and 2009, delinquent mortgage loans foreclosed properties, and
restructured loans pursuant to a pooling and servicing agreement were less than 0.2% of invested assets,
The Company does not expect these investments to adversely affect its 11qu1d1ty or ability to maintain
proper matching of assets and liabilities. The Company’s mortgage loan portfolio consists of two categories
of loans: 1) those not subject to a pooling and servicing agreement and 2) those prevrously a part of
variable interest entity securitizations and thus subject to a contractual pooling and servicing agreement.
The loans subject to a pooling and servicing agreement have been included on the Company’s consolidated
balance sheet beginning in the first quarter of 2010 in accordance with ASU 2009-17. For loans not subject
to a pooling and servicing agreement, as December 31, 2010, $9.4 million, 0.2%, of the mortgage loan
portfolio was nonperforming. In addition, as of December 31, 2010, $19.3 million, 0.4%, of the mortgage
loan portfolio that is subject to a pooling and servicing agreement was either nonperforming or has been
restructured under the terms and conditions of the pooling and service agreement

As of December 31, 2010 and 2009, the Company. had an allowance for mortgage loan credit losses of
$11.7 million and $1.7 million, respectlvely Over the past ten years, the Company’s commercial mortgage
loan portfolio has experienced an average credit loss factor of approximately 0.2%. Due to such low
historical losses, the Company believes that a collectively evaluated allowance would be inappropriate. The
Company believes an allowance calculated through an analysis of specific loans that are believed to have a
higher risk of credit impairment provides a more. accurate presentation of expected losses in the portfolio
and is consistent with the applicable guidance for loan nnparrments in ASC 310. Since the Company uses
the specific identification method for calculating reserves, it is necessary to review the economic situation
of each borrower to determine those that have higher risk of credit impairment. The Company has a team
of professionals that monitor borrower conditions such as payment practices, borrower credit, operatmg
performance, property condltlons, as well as ensuring the timely payment of property taxes and insurance.
Through this monitoring process, the Company assesses the risk of each borrower. When issues are
identified, the severity of the issues are assessed and reviewed for possible credit impairment. If a loss is
probable, an expected loss calculation is performed and an allowance is established for that borrower. A
loan may be subsequently charged off at such point that the Company no longer: expects to receive cash
payments, the present value of future expected payments of the renegotiated loan is less than the current
principal balance, or at such time that the Company is party to foreclosure or bankruptcy proceedings
associated with the borrower and does not expect to recover the principal balance of the loan. A charge off
is recorded by eliminating the allowance against the mortgage loan and recordmg the renegotiated loan or
the collateral property related to the loan as investment real estate on the balance sheet, which is carried at
the lower of the appraised fair value of the property or the unpaid principal balance of the loan, less
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estimated selling costs associated with the property. An analysis of the change in the allowance  for
mortgage loan credit losses is provided in the followmg chart: g
.As‘of
*..December: 31, 2010
(Dollars In Thousands)

" Charge offs B

* Provision ' . . 11,071

It is the Company’s policy to cease to carry accrued interest on loans that ar¢ over - 90 days delmquent
For loans less than 90 days delinquent, interest i$ accrued unless it is determmed that'the accrued interest
is not collectible. If a loan becomes over 90 days delinquent, it is the Company s ‘general policy to 1n1t1ate
foreclosure proceedings unless a workout arrangement to brlng the loan current is in place ‘For loaris
subject to a pooling and servicing agréement, thére dre certain additional restrictions and/or requirements
related to workout proceedings, and. as such, these loans may have different , attributes . and/or
c1rcumstances affecting- the status of delrnquency or categonzatron of those in nonperformrng status.

- - _ . T YGreater T
. o : 30-59 ‘60—89_ - than'90 - Total
. . - Delinquent. . Delinquent . Delinquent  Delinquent

Number of dehnquent commercial-mortgage loans

The Company’s commercial mortgage loan portfolio consists of mortgage loans that are collaterahzed
by real estate. Due to the collateralized nature of the loans, any assessment of 1mpa1rment and uitimate
loss given a default on'the loans is'based upon a consrderanon of the estunated fair value of the real estate.
The ‘Company limits accrued interest income on unpa1red loans to ninety days of mterest Once accrued
interest on the impaired loan is recelved interest income is recogmzed on a cash basis. For mformatron
regardmg 1mpa1red loans please refer to the followmg chart:

Unpaid - -~ . Average ' Interest " Cash Basis
Recorded Principal Related Recorded Income Interest
Investment  Balance Allowance : Investment  Recognized . - Imcome

- With no related allowarice
ded . -

11. VARIABLE INTEREST ENTITIES

In June of 2009, the FASB amended the guidance related to VIEs which was later codified in the ASC
through ASU No. 2009-17. Among other accounting and disclosure requirements, this guidance replaces
the quantltatwe-based risks and rewards calculation for determining which enterprise has a controlling
financial interest in a VIE with an approach focused on identifying which enterprise has the power to
direct the activities of a VIE that most significantly impact its economics and the obligation to -absorb
losses of the entity or the right to receive benefits from the entity that could potentially be significant to the
VIE. Additionally, the FASB amended the guidance related to accounting for transfers of financial assets
which was later codified in the ASC through ASU No. 2009-16. This guidance, among other requirements,
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removed the concept of a QSPE used for the securitization of financial assets. Previously, QSPEs were
excluded from the guidance related to VIEs. Upon adoption of ASU No. 2009-17 and ASU No. 2009-16 on
January 1, 2010, the Company will no longer exclude QSPEs from the analysis of VIEs.

As part of adopting these updates, the Company updated its process for evaluating VIEs. The
Company’s analysis consists of a review of entities in which the Company has an ownership interest that is
less than 100% (excluding debt and equity securities held as trading and available-for-sale), as well as
entities with which the. Company has significant contracts or other relationships that could possibly be
considered variable interests. The Company reviews the characteristics of each of these applicable entities
and compares those characteristics to the criteria of a VIE set forth in Toplc 810 of the FASB ASC. If the
entity is determined to be a VIE, the Company then performs a detailed review of all significant contracts
and relationships (individually an “interest”, collectively “interests™) with the entity to determine whether
the interest would be considered a variable interest under the guidance. The Company then performs a
qualitative review of all varlable interests with the entity ‘and determines whether the Company 1) has the
power to direct the activities of the VIE that most significantly 1mpact the VIE’s’ economic performance
and 2) the obligation to absorb losses of the VIE that could potentlally be s1gn1flcant to the VIE or the
right to receive benefits from the entity that could potentially be 51gn1f1cant to the VIE. .

Based on this analysis the Company had- interests in two former QSPEs that were determined to be
VIEs as of January 1; 2010. These two VIEs were trusts used ‘to facilitate commercial mortgage loan
securitizations. The determmlng factor was that the trusts had negligible or no equity at risk. The
Company’s variable interests in the trusts are created by the contract to service the mortgage loans held by
the.trusts as-well as the retained beneficial interests in certain of these securities issued by the trusts. The
activities that most s1gn1flcantly impact the economics of the trusts are predominantly related to the
servicing of the mortgage loans, such as timely collection of principal and interest, direction of foreclosure
proceedmgs -and management and sale of foreclosed real estate owned by the trusts. The Company is the -
servicer respons1ble for these activities and has the sole power to appoint such servicer through its
beneficial interests in the securities. These crltena g1ve the Company. the power to direct the activities of
the trusts that most. s1gmflcant1y impact the trusts economic performance. ‘Additionally, the Company is
obhgated as an owner of the securities issued by the trusts, to absorb its share of losses on the securities.
The Company’s share of losses could potentially be significant to the trusts. Based on the fact that the
Company has the power to direct the activities that most significantly 1mpact the economics of the trusts
and the obligation to absorb losses that could potentlally be significant, it was. determined that the
Company is the prlmary beneficiary of the trusts, thus resultmg in consolidation.

The assets of the trusts conslst entlrely of commerc1al mortgage loans and accrued interest, which are
restricted and can only be used to satisfy the obligations of the trusts. The obligations of the trusts consist
of commercial mortgage-backed certificates. The assets and obligations of the trusts are equal and thus,
the trusts have no equity interest. The certificates are direct obligations of the-trusts and are not
guaranteed by the Company. The Company has no other obligations to the trusts other than those that are
customary for a servicer of mortgage loans. Over the life of the trusts, the Company has not provided and
will not provide any financial or other support to the trusts other than customary actlons taken by a
servicer of mortgage loans. o
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The following adjustments to the Company’s consolidated balance sheet were made as of J anuary 1
2010: : : :

" Adjustmerits to the Consolidated Balance Sheets

As of
January 1, 2010
. ollars In Thousands)

Assets” ot
. Fixed matur1t1es o

- $873,196) . . LR o LT (8a4535) 0

Mortgage loans—securltlzed (net of loan loss reserve of $1 1 mllhon) . = 1,018,000 @
Rl i BT A

o 361 @

! otal mvestments
Accrued Investment 1ncome

Liabilities ° ,
Deferred mcome taxes ey
Mortgage loan backed certlflcates 124,580 )]
‘Other liabilities 1; 400)(4)~i'- '

Total ‘liabilities ' o o ‘ ' S 140,924

BT g 17 744;:(3)";:;},

@ The noncash portron for the consohdated statements of cash flows.for.the year ended December 31

2010 was $873 2 mllhon
@ i D

®)

®)  The accumulated other ¢ comprehenswe income (loss) did kinot have an effect on the consohdated
statements of cash flows for the year ended December 31, 2010.

The ad]ustments had a net zero impact to the consohdated condensed statements of cash flows.

The reduction in frxed matunty commercial mortgage-backed securities (“CMBS”) represents the
beneficial interests held by the Company that have been removed due to the consolidation of the trusts.
This amount is reflected in fixed maturities on the consolidated balance sheet.

The increase in mortgage loans represents the mortgage loans held by the trusts that have been
consolidated. This balance as of January 1, 2010, was net of a loan loss reserve of $1.1 million.

The increase in accrued investment income is the result of accruing interest on the entire pool of
mortgage loans.
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The increase in deferred income taxes is a result of a change in temporary tax differences arising from
the adjustments to shareowners’ equity.

The mortgage loan backed certificates liability represents the oommercral mortgage-backed securities
issued by the trusts and held by third parties.

The decrease in other liabilities is a decrease in amounts payable to the trusts of approximately
$1.4 million. Upon consolidation of the trusts as of January 1, 2010, the Company adjusted retained
earnings to reflect after-tax interest income not recognized in prior periods due to the securitization of the
commercial mortgage loans. If the Company had held the mortgage loans as opposed to the retained
beneficial interest securities, the Company s retained earnmgs would have been $14 3 mﬂhon hlgher over
the life of the securities. :

The adjustment to accumulated other comprehenswe income : (loss). was a result of drfferent
accounting: basis for mortgage loans and the CMBS. As of December 31, 2009, the retamed beneficial
interest securities were carried at fair value in the balance sheet and had an after. tax unrealized loss in
accumulated other comprehensive income (loss) of $18.6 million. Upon consolidation of the trusts on
January 1, 2010, the Company consolidated the mortgage loans held by the trusts which are“carried at
amortized cost less any related loan loss reserve. The retained beneficial mterest securities’ as well as the
associated unrealized loss were eliminated in consolidation.

12. COMMITMENTS AND CONTINGENCIES

The Company has entered into indemnity agreements with each of its current dlrectors that provrde,
among other things and subject to certain limitations, a contractual right to indemnification to the fullest
extent permissible under the law. The Company has agreements with certain of its officers provrdmg up to
$10 million in indemnification’ These obligations are in addition to the customary obhgatron to mdemmfy
officers and directors contained in the Company’s governance documents.

The Company leases administrative and marketing office space in approx1mately 20 cities including
23,586 square feet in Birmingham (excluding the home office building), with most leases being for perrods
of three to ten years. The aggregate annualized rent is approximately $8.3 mrlhon The followmg is a
schedule by year of future minimum rental payments required under these leases -

Year ..

;['hereafter ' . ,4 L 2,953

Additionally, the Company leases .a building, contiguous .to its home office. The lease extends to
January 2014. At the end of the lease term the Company may purchase the building for approximately
$75 million. The followmg is a schedule by year of future mmrmum rental payments requlred under th1s
lease: : -

A:mount
(Dollars In Thousands)
23

02 S , 719
o 75,082
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- As of December 31, 2010 and 2009; the. Company had outstanding mortgage loan commitments of
$212 S million at an average rate 0f.5.94% and: $175 2 m11110n at an average rate of 6.34%, respectlvely

Under insurance guaranty fund laws, in most states insurance compames domg business therein can
be assessed up to prescribed limits for policyholder losses incurred by insolvent companies. The Company
does not believe such assessments will be materially different from amounts already provided for in the
financial . statements. Most -of these laws .do provide, -however, that an assessment may be- excused or
deferred if it would threaten an insurer’s-own fmancral strength. : e

“A number of civil~ ]ury verdlcts have béen returned agamst msurers broker dealers and other
providers of financial services involving sales, refund or claims practices, alleged agent misconduct, failure
to properly supervise representatives, relationships with agents or. persons with: whom the insurer does
business, and other matters. Often these lawsuits have resulted in the award of substantial judgments that
are disproportionate to the..actual damages, including.material amounts -of punitive and non-economic
compensatory damages. In some states,..juries, judges, -and arbitraters have substantial discretion in
awarding punitive non-economic compensatory damages which creates the potential for. unpredlctable
material adverse Judgments or awards i in any given lawsuit or arbltratlon Arbltratlon awards are, subject to
very limited appellate review. In addlthIl in some class action and other lawsuits, compames have made
material settlement payments. The Company, in the ordinary course of business, is involved ini such
litigation - and.- arbitration: The: occurrence of such litigation: and arbitration may become more frequent
and/or severe when general economic conditions have deteriorated:: Although the Company-cannot predict
the outcome of any such litigation or arbitration, the Company does not believe that any such outcome: w111
have a material 1mpact on itsfinancial condltlon or results of. the operatlons :

13 SHAREOWNERS’ EQUITY

‘ A¥ of ‘December 31, 2010, approxunately $579 6 million of consolidated shareowners equlty,
excludmg net unreahzed gains on investments, répresented. net assets. of the’ Company’s ‘insurance
subsidiaries that cannot be transferred to Protective Life Corporatlon In addition, the Companys
insurance subsidiaries: are subject to:various state statutory and regulatory restrictions on.the insurance
subsidiaries’ ability to pay dividends to Protective Life Corporation. In general,-dividends:up to.specified
levels are considered ordinary and may be paid thirty days after written notice to the insurance
commissioner of the state of domicile unless such commissioner objects to the dividend prior to the
expiration of such period. Dividends in larger amounts are considered extraordinary and are subject to
affirmative: prior approval by such commissioner. The maximum amount that would qualify as ordinary
dividends to.the .Company by its insurance subsidiaries in 2011 is estimated to be $344.7 million.

Act1v1ty in the Company s issued and outstanding common stock is summarized as follows

Issued Treaslry Outstanding .. -
Shares ‘Shares - ‘Shares- - -

"1’3 ncegrDecember 13142008 ; ¥'?';;
" Shares issued
» (Relssuance of)/deposrts/
.Balance December.31; 2009 oo
i c(;RersﬁsuanCe «of)/deposits tor }treasury

Balance; December 31,2010 = 88,776,960 3,108,983 85,667,977'

e

3,19 157, 5, 580 803
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.Shareowners have authorized 4,000,000 shares. of. Preferred ‘Stock, $1.00 par value. Other terms,
including preferences, voting, and conversion rights, may be established by the Board of Directors. None of
these shares have been issued as of December 31, 2010. N

14. STOCK-BASED COMPENSATION

CA portlon of the. Company s 401(k)- and Stock Ownershlp Plan (“401(k) Plan”) consrsts of:-an
Employee Stock Ownership Plan (“ESOP?). The ESOP stock was used to match employee contributions
to and to provide other employee beneflts During 2009, all outstandmg ESOP shares were allocated from
the ESOP to employee 401(k) accounts.’ "

- The Company; from time to:time, rerssued treasury: shares or bought addltronal shares of common
stock in the open market to complete its 401(k). Plan obligations.-In addition to the shares allocated to
employee 401(k) accounts from the ESOP, the. Company reissued from treasury 11,896 shares of Common
Stock to the 401(k) Plan durmg 2008 to -complete its 401(k) Plan-obligations... . i

_ ' Since 1973 ‘the Company has had stock based 1ncent1ve plans to motrvate management to focus on its
long range performance through the awardmg of stock-based compensatlon Under plans approved by
shareowners in 1997, 2003 and 2008 up to 7, 500 000 shares may | be lssued in payment of awards

: The criteria for payment: of performance awards is based pnmarlly upon -a comparison of the
Company § average return on average equity over a four-year period (earlier upon the death, disability, or
retirement of the executive, or in certain circumstances; upon a change in control of the Company) to that
of a comparison group of pubhcly held life and multi-line insurance companies. For the 2008 awards, if the
Company’s results are below the 25th percentile of the comparison group, no portion of the award is
earned. For the 2005-2007 awards, if the Company’s results are below the 40th percentile -of the
comparison group, no. portlon of the award is earned. If the Company’s results are at or above the
90th percentile, the award maximum is earned. Awards are pard in shares of the Company’s common stock.
No performance share awards were issued’ durrng the years ended December 31, 2010 and 2009.

- .Performance shares were awarded in 2008 2007 and 2006 and the estimated fa1r value of the awards
at grant date are as follows o Coe .

- . B . - - . } Performance Estimated
Year Awarded - . o R ~__ Shares Fair Value
o o o o e ) * (Dollars In

Thousands) : :.

Performance shares are equivalent in value to one share of our common stock times the award earned
percentage payout. In the past, the Company has also issued performance-based stock appreciation rights
(“P-SARs”). P-SARs convert to the equivalent of one stock apprec1atron right (“SARs”) if earned times
the award percentage payout. The P-SARs, once converted to SARs, expire 10 years after the grant date.
As of Decémber 31, 2010, the total outstanding performance shares related to these performance-based
plans measured. at-maximum payouts were 257,800 shares.

SARs have been granted to certain officers of the Company to prov1de long-term incentive
compensation based solely on the performance of the Company’s common stock. The:SARs are
exercisable either five years after the date of grants or in three or four equal annual installments begmnmg
one year after the date of grant (earher upon the death, disability, or retirement of the officer, or in certain
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circumstanees, of a-change in control of the Company) and expire after tenyears or upon termination of
employment. The SARs activity as well as weighted-average base price is-as follows: :

.= Weighted-Average .
Base Price per share ' No. of SARs

SARs granted'
AR Exercised/forfeite

‘December-31,
T %

- .. . Balance at December 31, 2010 . ‘ , $21.97 2,324,837
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The following table provides information-as of December 31, 2010, about equrty compensatlon plans
under which the Company’s common stock is authorized for issuance: : . -

Securities Airth_tjrizé“d.for Issuance under Equity Compensation Plans

e i o
Number of securities

: remaining available
. for future issuance

Number of securities o " under equity
to be issued upon Welghted-average compensation plans
exercise of exercise price of (excluding securities
outstanding options, outstanding optlonsr . reflected in
warrants and rights as warrants and rights as " ‘column (a)) as of

of December 31, 2010 (a)  of December 31, 2010:(b):

Plan category: :December 31, 2010 (c)

S s 2,553,730
Equity compens ion plans not
approved by shareowners

“';'I\'Tot:"applic'alble":' ©Not "'ap
' Total® L iCk e

408,113@

) Includes the following number of shares of common stock with respect to outstanding awards under
the LTIP, determined as provided in the LTIP: (a) 1,511,144 shares issuable with respect to
outstanding SARs (assuming for this purpose that one share of common stock will be payable with
respect to each outstanding SAR); (b) 88,220 shares issuable with respect to outstanding
performance share awards (assuming for this purpose that the awards are payable based on
estimated performance under the awards as of September 30, 2010); and (c) 647,672 shares issuable
with respect to outstanding restricted stock units (assuming for this purpose that shares will be

payable with respect to all outstanding restricted stock units); and (d) 306,694 shares issuable with

respect to stock equivalents representign previously earned awards under the LTIP that the
ret:1p1ent deferred under our Deferred Cornpensatlon Plan for Offlcers

@ -

®
@

® The plans hsted in Note (2) do not currently have limits on the number of shares of common stock
issuable under such plans. The total number of shares of common stock that may be issuable under
such plans will depend upon, among other factors, the deferral elections made by the plans’
participants.

© Plus any shares that become issuable under:the plans listed in
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« The outstanding SARs ‘as of December 31, 2010, were at the foHowmg base pr1ces

SARs Remammg Life Currently
Outstanding in Years ~ Exercisable

Base Price

The SARs 1ssued for the year ended December 31 2010 and 2009 had estlmated falr values at grant
date of $3.3 million and $0.9 million, respectlvely These fair values were-éstimated using a Black-Scholes
option pricing model. The assumptrons used in this pricing model varied depending on the vesting period
of awards. Assumptions used in the model for the 2010-SARs granted (the simplified method under the
ASC Compensation-Stock Compensation Topic was used-for both the 2010 and 2009 awards) were as
follows: an expected volatility of 69.4%, a risk-free.interest rate of 2.6%; a dividend rate of 2.4%, a zero

percent forfeiture rate, and an expected exercise date of 2016. Assumptions used in the model for the 2009 '

SARs were-as follows: expected volatility ranging from 68.5% to 77 2%, a risk-free interest rate ranging
from 2.7% to 3.0%, a dividend rate rangirig'from 2. 3% to 10: 3%, a zero percent forferture rate, and an
expected exercise date of 2015. The Company will pay an amount in stock equal to the difference between
the spec1f1ed base price of the Company s common stock and the market value-at the exercise date for each

* Additionally, the- Company issued 360,450 restncted stock units for the year ended December 31,
2010. These awards had a total fair value at grant date of $6.6 million. Approximately half of these
restricted stock units vest in 2013, and the remamder vest in 2014. For the year ended December 31, 2009,
the Company issued 580,700 restricted stock ‘units ‘that had a fau' value at’ grant date of $2.2 million.

- The Company recognizes all stock-based compensation. expense over the related service perlod of the
award or earlier for retirement: ehglble employees. The expense recorded by the Company for its stock-
based compensation plans was $10.2 million, $3.9 million, and $4.0 million in 2010, 2009, and 2008,
respectively. The Company’s obligations of its stock-based compensatlon plans that are expected to be
settled in shares of the Company $ common stock are reported as a component of shareowners equity, net
of deferred taxes. S : : : .

15. EMPLOYEE BENEFIT PLANS

In December 2008, “the FASB 1ssued guldance wh1ch requrres addltlonal dlsclosures related to
Postretirement Benefit Plan Assets. This guidance was intended to provide users of financial statements
with an understanding of: 1) how investment allocation decisions are made, including the factors that are
pertinent to an understanding of investment policies and strategies, 2) the major categories of plan assets,
3) the inputs and valuation techniques used to measure the fair value of plan assets, 4) the éffect of fair
value measurements using significant unobservable inputs (Level 3) on changes in plan assets for the
period, and 5) significant concentrations of risk within plan assets. The Company adopted this guidance
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effective December 31, 2009, and has included the required disclosures for the Qualified Pension Plan and
for the Postretirement Group Life Insurance Plan.

Defined Benefit Pension Plan and Unfunded Excess Benefit Plan

* The Company sponsors a defmed beneflt pension plan covering substantially all of its employees
Benefits are based on years of service and the employee’s compensation. The Company’s funding
policy is to contribute amounts to the plan sufficient to meet the minimum funding requirements of
Employee Retirement Income. Security Act (“ERISA”) plus such additional amounts as the
Company may determine to be appropriate from time to time. Confributions are intended to
provide not only for benefits attributed to service to date, but also for those expected to be earned ,
in the future. During the twelve months ended December 31, 2010, the Company made a e
$6.5 million contribution to its defined benefit pens1on plan for the 2009 plan year and a
$1.8 million contribution to its defmed benefit pension plan for the 2010 plan year. In addition,
during January of 2011, the Company contributed $1.6 million to the defined benefit pension plan
for the 2010 plan year. The Company has not yet determined what amount it will fund for the
remainder of 2011, but estimates that the amount will be between $10.0 million and $13.5 million.

* Under the Pension Protection Act of 2006 (“PPA’), a plan could be subject to certain benefit
restrictions if the plan’s adjusted funding target attainment percentage (“AFTAP”) drops below
80%. Therefore; the Company 'may make additional contributions in future periods to maintain an
AFTAP of at least 80%. In general, the AFTAP is a measure of how well the plan is funded and is
obtained by dividing the plans assets by the -plan’s’ funding liabilities. AFTAP is based on

- participant data, plan provisions, plan methods and assumptions, funding credit balances, and plan

~ assets as of the plan valuation date. Some of the assumptions and methods used to determine the
plan’s AFTAP may be' different from the assumpt1ons and methods used to measure the plan s |
funded status or a ‘GAAP basis. . ' -

e .The Company also sponsors an unfunded excess benef1t plan which is a nonquahfled plan that
provides defined pension benefits in excess of limits imposed on qua11f1ed plans by federal tax law.

Effective January 1, 2008, the Company made the following clianges to its defiried- benefit pensron
plan. These changes have been reflected in the computations within this note.

* Employees h1red after December 31, 2007 will receive benefits under a cash balance plan.
A

* Employees. act1ve on December 31, 2007 with age plus vestlng service less than 55 years will receive
a. final pay-based pensmn benefit . for . service through December 31, 2007 plus .a cash balance
benefit for service after December 31, 2007

. Employees actlve on December 31, 2007 with age plus vesting service equalmg .or exceedmg
55 years, will receive :a. final pay-based pension benefit for service both before and after
‘December 31, 2007, wrth a modest reduction in the formula for benefits earned after December 31,
- 2007. - :

. All participants terminating employment on or after December of 2007 may elect to receive a lump
sum benefit.

The Company uses a December 31 measurement date for all of its plans. The folldwing‘table presents
the benefit obligation, fair value of plan assets, and the funded status of the Company’s defined benefit
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pension plan and unfunded excess benefit plan as of December:31. This table also includes the amounts
not yet recognized as components.of net periodic pension costs-as of December 31:

Defined Benefit - " Unfunded Excess
Pension Plan Benefit Plan

2010 - - - 2009 2010 2009

Accumulated benefit obligation, end of yea

Change in projected benefit obligation: .~ .. .
" Benefit obligation'at beginning of year '
Servi t

Amendments -
arial (gain) or loss
_ Special termination benefits
efits paid.

Benefit obhgatlon at end of year

Change ifi:plan’assets:

Aftr relecting FASE guidance: AR
, Funded status ' : (31,592)

Amounts recognlzed in accumulated other '
comprehenswe income:

(2,694) (3,097

Weighted-average assumptlons used to determine benefit obligations as of December 31 are as
follows:

Defined Benefit Unfunded Excess

Pension Plan Benefit Plan

2010 2009 2010 2009

Discount rate. . . e ¥ >
Rate of compensatlon 1ncrease 25-30 0-375 35-40 0-475
Expected long-term return’ on plan assets -

The assumed discount rates used to determine the benefit obligations were based on an analysis of
future benefits expected to be paid under the plans. The assumed discount rate reflects the interest rate at
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which an amount that is invested in a portfolio of high-quality debt instruments on the measurement date
would provide the future cash flows necessary to.pay benefits when they come due.

In assessing the reasonableness of its long-term rate of return assumption, the Company obtained
25 year annualized returns for each of the represented asset classes. In addition, the Company received
evaluations of market performance based on the Company’s asset allocation as provided by external
consultants. A combination of these: statistical analytics prov1ded results that’ the Company utrhzed to
determine an approprlate long-term rate of return assumption. - : : -

Weighted- average assumptions used to determine the net penodlc benef}t cost for the year ended
December 31 are as follows :

Defined Benefit Pension Plan Unfunded Excess: Benefit- Plan

2010 2009 2008 . 2010 2009 ;. - - 2008

Rates of compensation increase

Components of the net perlodlc beneﬁt cost for the year ended December 31 are as follows: -

Defined Benefit Pensron Plan - - Unfunded Excess Beneﬁt Plan:
- 2010 2009 2008 2010 2009 2008

- the perlod .
Interest cost on pr0]ected benefit
oblrgatlon

'Total beneﬁt cost : B - $9,667 $6726 § 5,580 $2,793 $2,727 $2_,825

- The estimated net actuarial loss, prior service cost, and transition obligation for these plans that will
be amortized from accumulated other comprehens1ve income into net periodic benefit cost during 2011 are
asfollows: : : -

Defined Benefit Unfunded Excess
_ Pension Plan’ Benefit Plan

(Dollars In Thousands)

Prior service cost

Transition obhgatron 3
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Allocation of plan assets of tlie defmed beneflt pensmn plan by category -as of December 31 are as
follows: : ‘

Target
‘ . ' . Allocation for '
Asset Category RS L : ‘ o 2011 © 2010 2009

Total. : : v ¥ 100.0% .- 100.0% 100 O% »

The Company’s target asset allocatlon is de51gned to provrde an acceptable level of I'lSk and balance
between equity assets and fixed income assets. The weighting towards equity securities is designed to help
provrde for an mcreased level of asset growth potential and quurdrty

Prior to July 1999, upon an employee s retirement, a d1str1but10n from pensron plan assets was used to
purchase a single premium annuity from PLICO in the retiree’s name. Therefore, amounts shown above as
plan assets exclude assets relating to such retirees. Since July 1999, retiree obligations have been fulfilled
from pension plan assets. The defined benefit pension plan has a target asset allocation of 60% domestic
equities, 38% fixed income, and 2% cash and cash equivalents. When calculatmg asset allocatlon the
Company includes reserves for pre-July 1999 retirees. co

The Companys investment policy includes various guidelines and procedures designed to ensure
assets are invested in a manner necessary to meet expected future benefits earned by participants. The
investment: guidelines consider -a broad range of economic conditions. Central to the policy are target
allocation ranges (shown above) by major asset categories. The objectives of the target allocations are to
maintain investment portfolios that diversify risk through prudent asset allocation parameters achieve
asset returns that meet or exceed the plans’ actuarial assumptions, and achieve asset returns that-are
competitive with like institutions employing similar investment strategies.

The plan’s equity assets are in a Russell 3000 tracking fund that invests in a domestic equity index
collective trust managed by Northern Trust Corporation and in an S&P 500 tracking fund (Spartan U.S.)
managed by Fidelity. The plan’s cash equivalents are invested in a collective trust managed by Northern
Trust Corporation. The plan’s fixed income assets are invested in a group deposit admmrstratron annuity
contract with PLICO. ~

Plan assets of the defined 'berrefit pension plan by category as of December 31, 2010, are as follows:

.. Asset Category- : Lo o o . ‘ Fair Value R
: ‘ (Dbollars In‘Thousands)

Total investments

Total ' | ' " $119,454
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- The valuation methodologies used to determine the fair values reflect market participant assumptions
and are based on the application of the fair value hierarchy that prioritizes observable market inputs over
unobservable inputs. The following is a description of the valuation methodologies used for assets
measured at fair value. The Plan’s group deposit administration annuity contract with PLICO is valued at
contract value, which the Company believes approximates fair value. Contract value represents
contributions made under the. contract, plus interest at the contract rate, less funds used to purchase
annuities. Units in collective short-term and collective investment funds are valied at the unit value, which
approximates fair value; as reported by the trustee of the collective short-term and collective investment
funds on each valuation date. These methods of valuation may produce a fair value calculation that may
not be indicative of net realizable value or reflective of future fair values. Furthermore, while the Company
believes its valuation method is appropriate and consistent with other market participants, the use of
different methodologies or assumptions to: determme fair value could result ina dlfferent fa1r value
measurement .at the reporting'date. -~ v s : SRR SRS T

The following table sets forth by level w1th1n the fair value hlerarchy, the Plan s assets at fa1r value as
ofDecember 31 2010: : e S e : v

L ,Lgve?il ,Lgveli Level 3, . Total ,

Total investments» I $: '$78453  $39.403. :5$117‘856.7 .

. The followmg table sets forth by level w1th,m the faxr value hlerarchy, the Plan s assets at fa1r value as
ofDecember 31, 2009: T R : .

‘Lévell Level2  Level3  Total

. Total investments _ . $— - $67,384° $34892 $102276 .-

A reconciliation of the beginning and ending balances for the fair value measuréments for which
significant unobservable inputs (Level 3) have been used is as follows:
. ‘ . As of Decenllg__el{ 31,
5 02010 - 0 2009

1,947 2,051
o

SEg
(5,500)
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"+ For the year ended December 31, 2010, $5.0 million was transferred into Level 3 from Level 2. For the
year ended December 31, 2010, $2.4 million was transferred into Level 2 from Level 3. These transfers
were made to maintain an acceptable asset allocation as set by the Company’s investment policy.

For the year ended December 31, 2010, there were no transfers between Level 1 and Level 2.

Investment securities are exposed to various risks, such as interest rate, market, and credit risks. Due
to the level of risk associated with certain investment securities and the level of uncertdinty related to
changes in the value of investment securities, it is at least reasonably possible that changes in rlsks in the
near term could materially affect the amounts reported. ’

Estimated future benefit payments under the defined benefit pension plan are as folldwc:

Defined Benefit ﬁnfnnded Excess
Years " Pension Plan - Beneﬁts Plan

©2016-2020 65,628 113,288

Othen Postretirement Benefits S .
In addition to pension benefits, the Company providés limited healthcare benefits to ellglble retired
employees until age 65. This postretirement benefit is provided by an unfunded plan. As of December 31,

2010 and 2009, the accumulated postretirement. benefit obligation associated with these benefits was
$13 mllhon and $1.7 million, respect1vely

The change in the benefit obligation for the retiree medlcal plan is as follows

As of December 31,
2010 2009
(Dollars In Thousands) -

Benefit obligation, end of year = . Coeo 7 $1L,309 . $1,659

For a closed group of retirees over age 65, the Company provides a prescrlptlon drug beneﬁt As of
December 31, 2010 and 2009, the Company’s’ 11ab111ty related to this benefit was $0.1 million and
$0.1 million, respectively. The Company’s obligation is not materially affected by a 1% change in the
healthcare cost trend assumptions used in the calculation of the obligation.

The Company also offers life insurance benefits for retirees from $10,000 up to a maximuni of $75,000
which are provided through the payment of premiums under a group life insurance policy. This plan is
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partially funded at a maximum of $50,000 face amount of insurance. As of December 31, 2010 and 2009,
the accumulated postretlrement benefit obhgatlon associated .with these benefits:is, as follows;

As of December 31
22000 . 2009
(Dollars In Thousands)
o

2 oEmrlSaiL o

( 3 llgat;o _
"Beneft obligation, beginning of ear:

Ben'e'fyit, obligation, ‘end of year $7,955 $7,337

For the postretirement ! lif¢ insurance plan, the Company’s expected long-term rate of return
assumptlon used-to determine benefit obligations and the net periodic benefit cost as of December 31,
2010, is 3.75% and 4.0%, respectively. In assessing the reasonableness of its long term rate of return
assumption, the Company utilized a 20 year annualized return and a 20 year average return on Barclay’s
short treasury index. The Company’s long term rate of return assumption was determined-based ‘on
analytics related to these 20 year return resplts. :

. Investments of the: Companys group life insurance plan ‘are held by Wells Fargo Bank NA Plan
assets held by the Custodian are invested in a money market fund.

The fair value of each major category of plan assets for the Company s postretlrement hfe insurance
plan is as follows: : . . BN

- Co For The Year Ended
S December 31,

Category of Investment;_ . 2010 2009 2008
(Dollars In Thousands) .

Investments are stated at fair value and are based on the application of the fair value hierarchy that
prioritizes observable market inputs over unobservable inputs. The money market funds are’ valued based
on historical cost, which represents fair value, at year end. This method of valuation: may produce a fair
value calculation that may not be reflective of future fair values. Furthermore, while ‘the Cotiipany believes
its valuation method is appropriate and consistent with other market' participants, ‘the use of different
methodologies or assumptions to determine fair value could result in a dlfferent fa1r value measurement at
the reporting date. - & ’

The following table sets forth by level, within the fair value hierarchy, the Plaf’s assets at fair value as
of December 31, 2010: _
o . ;"I.;,evel 1 I;_evel:2‘ "'.Level _3-, Total . P

-..-(Dollars In Thousands)

ney Market Fun
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. The following table sets forth by level, within the fair value hierarchy, the Plan s assets at fa1r value as
of December 31, 2009: A g -

Level1 Level2 Level 3 Total
(Dollars In Tho ands)
$6,235. $ =

_For the year ended December 31, 2010, there were no transfers between levels.

86235

Investments are exposed to various risks, such as interest rate and credit risks. Due to the level of rrsk
associated with investiients and the level of uncertainty related to credit risks, it is at-least reasonably
poss1ble that changes‘in risk in the.near term could materially affect the amounts reported. :

401 (k) Plan-

The Company sponsors a 401(k) Plan which . covers substantially :all . employees. Employee
‘contributions are made on a before-tax basis as provrded by Section 401(k) of the Internal Revenue Code
or-as after-tax “Roth” contributions. Employees may contribute up to 25% of their eligible annual
compensation to the 401(k) Plan, limited to a maximum drinual amount as set periodically by the Internal
Revenue Service ($16,500 for 2010). The Company matches employee contributions dollar for dollar up to
a max1mum of 4% of an employee’s pay per year per person. All matching contrrbut1ons vest 1mmed1ately

Prror to 2009 employee contnbutlons to the Company’s 401(k) Plan were matched through usé of an
ESOP established by the Company Beginning in 2009, the Company. adopted a cash match for ernployee

contributions to the 401(k) plan and recorded an expense of $4.6 million for 2009. For the year ended
December 31, 2010 the Company recorded an expense of $5.1 million.

Effective as of January 1, 2005, the Company adopted a supplemental matching, contrrbutlon _program,
which is a nonqualified plan- that provides supplemental matching contributions in excess of the limits
imposed on qualified defined contribution plans by federal tax law. The first allocations under this
program were made in early 2006, with respect to the 2005 plan year. ‘Theexpense recorded by the
Company for this employee benefit was $0.2 million, $0.3 million, and $0.5 million, respectively, in 2010,
2009 and 2008 '

Deferred Compensatlon Plan

The Company has estabhshed deferred compensat1on plans for d1rectors offlcers and others.
Compensation deferred is credited fo the participants in cash, mutual funds common stock equrvalents or
a combination thereof The Company may, from time to time, relssue treasury shares or buy in the. .open
market shares of common stock to fulfill its obhgatlon under the plans As of December 31, 2010, the plans
had 937,657 common stock equ1va1ents credited to participants. The Company’s obllgatlons related to its
deferred compensat1on plans are Treported in other liabilities, unless they are to be settled in shares of its
common stock Ain which case they are reported asa component of shareowners equrty T

16. EARNINGS (LOSS) PER SHARE

Basic earnings (loss) per share is computed by dividing net income (loss) available to PLC’s common
shareowners by the weighted-average number of common shares outstanding during the period, including
shares issuable under various deferred compensation plans. Diluted earnings (loss) per share is computed
by dividing net income (loss) available to PLC’s common shareowners by the weighted-average number of
common shares and dilutive potential common shares outstandmg during the period, assuming the shares
were not anti-dilutive, including shares issuable under various stock-based compensatron plans and stock
purchase contracts.

- 175




... A reconciliation of the numerators and denominators of the basic and- dﬂuted earnmgs “(loss) per
share is presented below:

For The Year Ended December 31,
2010 2009 2008
(Dollars In Thousands, Except Per Share Amounts)

* Net income (loss) available to PLC s common shareowners $ 260241 $ 271488 $

tor

20 £l

028989 908917

80,488,694

Weighted shares outstanding—dilutéd® o 87,675,85 81,249,265

:Ne incomniég(loss)"a\‘ria{l‘a eto LC’s,cdmmon_ SR S ST
“shareowners—diluted = o o 8 297 § . 334" $ . (O 59)

@ Excludes 1,455,395; 1,556,873; and 1,559,573 SARs as of December 31, 2010, 2009 and 2008
respectively, that are antidilutive. In the event the average market price exceeds the issue price of the
SARSs, such rights would be dilutive to the Company’s earnings (loss) per share and will be included in
the Company s calculation of the diluted average shares outstanding, for apphcable perlods

@ Per the earmngs per share’ g‘uldance the ASC Earnings Per Share TOplC no potent1al common shares

-are. mcluded in the computatlon of diluted per share amounts when 2 loss from operation exists.
'Potentlal ‘SARs totalmg 125,704 for the year ‘ended December 31, 2008, potentlal shares issuable
under various ' other stock-based compensation ' plans totaling 141 ,258 “for the year ended
‘December 31, 2008, and potential restricted stock units totaling 9, 855 for the year “ended
December 31, 2008, were outstanding but were antidilutive and thus not included in the computation
of diluted EPS for the respective periods.
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17. INCOME TAXES

The Company’s effective income tax rate related to continuing operations varied from the maximum
federal income tax rate as follows:

For The Year Ended December 31,
2010 2009 2008.

State mcome taxes :

Uncertain tax positions

‘The annual provision for federal. income tax in these fmanc1aI statements ‘differs from the annual
amounts of income tax expense reported in‘the respective income tax returns. Certain s1gn1flcant revenues

and expenses are appropnately reported in different years with respect to the financial statements and the
tax returns.

The components of the. Company s income tax expense related to income before the cumulatlve effect
of a change in acoountmg pr1n01ple are as follows

For The .Year Ended December 31,
N Ty C . 2010 - ... .2009 . 2008,

© Total deferred o st $195017 $(40842)

LR S RO a ATy T v A N A
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The components of the Company’s net deferred income tax liability are as follows:

As of December. 31,
- 2010
_ (Dollars

G, 354) (3 071)
296,897 :

In management’s judgment, the gross deferred income tax asset as of December 31, 2010, will more
likely than not be filly realizéd. During 2010, all capital loss carryforwards were utilized. As of
December 31, 2010, there were no U.S. tax ordinary or capital loss carryforwards available for use in
subsequent years. With regard to state tax loss carryforwards, the Company has recognized a valuation
allowance of $3.4 million and $3.1 million as of December 31, 2010 and 2009, respectively, related to
operating loss carryforwards that it has determined are more likely than not to expire unutilized. This
resultmg unfavorable change of $0.2 million, net of federal income taxes, reduced state income tax expense
in 2010 by the same amount. As of December 31, 2010 and 2009, no valuation allowances were established
with regard to deferred tax assets relating to impairments on fixed maturities, capital loss' carryforwards,
and unrealized losses on investments. As of December 31, 2010 and 2009, the Company relied upon certain
prudent and feasible tax-planning strategies and its ability and intent to hold to recovery its fixed maturities
that were reported at-an unrealized 10ss. As of December 31, 2010, the Company recorded a net unrealized
gain on its fixed maturities. The Company has the ability and the intent to either hold any unrealized loss
bond to maturity, thereby avoiding a realized loss, or to generate a realized gain from unrealized gain
bonds if such unrealized loss bond is sold at a loss prior to maturity.
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A reconciliation of the beginning and ending amount of unrecognized tax benefits is as follows:

I3

As of Décember 31,
2010 2009
(Dollars In Thousands)
+$26,786 . $28,319

Balance, begmmng of per;od~ -
Additions for tax posmons of the current year
Additions for tax positions. of prior ye
Reductlons of tax positions of prior years:
“Changes in judgment "
Settlements during the perlod
" Lapses of applicable st:

Balance, end of period $13 181 $26 786

Included in the balance above, as of December 31, 2010 and 2009, are apprommately $1O 4 million and
$23.1 million of unrecognized tax beneflts respectively, for which the ultlmate deduct1b111ty is highly
certain but for which there is uncertainty about the t1m1ng of such deductlons 'Other than interest and
penalties, the disallowance of the shorter deductibility perlod wotild not affect the annual effective income
tax rate but would accelerate to an earlier period thé payment of cash to the taxing authorlty The total
amount of unrecognized tax benefits, if recognized, that would affect the effective income tax rate is
approximately $2.8 million and-$3.7 million as of December 31, 2010 and as of December 31, 2009,
respectively. . . : IR

Any accrued interest and penalties related to’ the unrecogmzed tax benefits have been included in
income tax expense. These amounts were a’'$3.6 million benefit, a $1.1 million_expense, and ‘less than
$0.1 million expense in 2010, 2009, and 2008, respectively. The Company has approximately $3.0 miilion
and $6.6 million of accrued interest associated with unrecognized tax benefits as of December 31,2010 and
as of December 31; 2009, respectively (before takmg mto con51derat10n the related 1 1ncome tax beneflt that
is‘associated with such an expense).

Using the information available as of December 31 2010, the Company beheves that in the next
12 months, there are no positions for which. itis reasonably pos51b1e that the total amounts of unrecogmzed
tax benefits will s1gmf1cantly increase or decrease. With regard to the reconciliation above, the reduction in
the amount of unrecognized tax benefits due to Iapses of apphcable statute of limitations was attrlbutablei
almost entirely to tax issues that were tmnng in nature. Therefore, aside from the effect of interést cost,
such reductlon did not result in a decrease i in the overall effectlve income tax rate. Durmg the 12 months
ended December 31, 2010, the Company s uncertain ‘tax position liability decreased in the amount of
$14 1 million as a result of new technical guidance and other developments which led the Company to
conclude that the full amount of the assiciated tax benefit was more than 50%' likely to be realized. In
general, the Company is no longer subject to U.S. federal, state .and local income tax examinations by
taxing authorltles for tax years that began before . 2003
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18. SUPPLEMENTAL CASH FLOW INFORMATION

The following table sets forth supplemental cash flow information:

For The Year Ended December 31,
2010 2009 . 2008

m”‘Interestoﬁ"deBt o | $139015  $100174 § 142,761

900 " *(102,952)

— 4
L 95627 13567 b 5 3,146¢

) ecrease‘rn collateral for securrtles lendmg -
transactions o B ‘ (10 ,630)  (9,755) (293, 046)

Total cash interest pa1d on debt for the year ‘ended December 31, 2010, was $139 0. million. Of this
amount, $91.8 million related to interest on long-term debt, $37.6 million related to interest on
subordmated debt, $8.8 million related to other. ‘,obhgatrons and $0.8 mlllron related to short-term debt.

19. RELATED PARTY TRAN SACTION S

Certain corporations with which the Company s dlrectors were affiliated paid us premrums and pohcy
fees or other amounts for.various types of insurance and investment products, interest on bonds we own
and commissions on securities underwritings in which our. affiliates participated. Such .amounts totaled
$13.1 million, $13.4 million, and $12.1 million, in. 2010, 2009, and 2008, respectively. In addition, in 2010,
the Company also received a $5 million deposn from Regions Bank Stable Principal Fund related to.a
Guaranteed Investment Contract sold by the Company. The Company paid commissions, interest on debt
and investment products, and fees to these same corporations totalmg $7.2 million, $2.7 million, and
$1.4 million in 2010, 2009, and 2008, respectively.

The Company has guaranteed PLICO’s obligations for borrowrngs or letters of credit under the
revolving line of credit arrangement to which the Company is also a party. The Company has also issued
guarantees, entered into support agreements and/or assumed a duty indemnify its indirect wholly owned
captive insurance companies in certain respects. In addition, as of December 31, 2010, the Company is the
sole holder of the $800 million ‘balance of outstanding siirplus notes issued by one such wholly owned
captive insurance company, Golden Gate. Please refer.to Part II, Item .7, Management’s Discussion and
Analysis of Financial Condition and Results of Operatzons, “quuxdlty and Capital, Resources”, of this report
on Form 10-K for additional information regardmg these arrangements. v

As of February 1, 2000, the Company guaranteed thé obligations of PLICO under a synthetrc lease
entered into by PLICO, as lessee, with a non-affiliated third party, as lessor. Under the terms of the
synthetic lease, financing of $75 million was available to PLICO for construction of a new office building
and parking deck. The synthetic lease was amended and restated as of January 11, 2007, wherein as of
December 31, 2010, the Company continues to guarantee the obligations of PLICO thereunder.

The Company has agreements with certain of its subsidiaries under which it supplies investment, legal
and data processing services on a fee basis and provides other managerial and administrative services on a
shared cost basis. Such other managerial and administrative services include but are not limited to
accounting, financial reporting, compliance services, reinsurance administration, tax reportmg, reserve
computation, and projections.
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As of December 31, 2010, the holding company (“PLC”) had outstanding loaned securities from
certain noninsurance subsidiaries with a fair value amount of $98 4 mllhon including accrued interest.
These transactions were eliminated in consolidation. : \

The Company has also entered into mtercompany reinsurance agreements that provide for a more
balanced mix of bus1ness at various insurance ent1t1es These transactlons were ellmlnated in consohdatlon

20. STATUTORY REPORTING PRACTICES AND OTHER REGULATORY MATTERS

F1nanc1al statements prepared in conforrmty with GAAP dlffer in some respects from the statutory
accounting practlces prescrlbed or. perm1tted by insurance regulatory authorit1es The most significant
differences are as follows: 1) acquisition costs of obtaining new business are deferred .and amortized over
the approximate life of the policies rather than charged to operations as incurred, 2) benefit liabilities are
computed using a net level method and are based on realistic estimates of expected mortality; interest, and
withdrawals as adjusted to provide for possible unfavorable deviation from such assumptions, 3) deferred
income taxes are not subject to statutory limitations as to amounts recognized and are recognized through
earnings as opposed to being charged to shareowners’ equity, 4) the Asset Valuation Reserve and Interest
Maintenance Reserve are restored to shareowners’ equity, 5) furniture and equipment, agents’ debit
balances, and prepaid expenses are reported as assets rather than being charged directly to surplus
(referred to as nonadmitted assets), 6) certain items of interest income, such as mortgage. and bond
discounts, are amortized dlfferently, and 7) ‘bonds are recorded at their market values mstead ol; amortized
cost.

" Statutory net income. for PLICO was ‘$303.6f million. -and $549.9'- million for:the year ended
December 31, 2010 and 2009, and a net loss of $300.4 million for the year ended' December 31, 2008,
respectively. Statutory capltal and surplus for PLICO was $2.6 billion as of December 31, 2010 and 2009,
respect1vely The maximum amount that would qualify as ordinary d1v1dends to the Company by its
insurance subsidiaries in 2011 is estlmated to be $344.7 mllhon '

State insurance regulators and the National Association of Insurance Comm1ss10ners (“NAIC”) have
adopted risk-based capital (“RBC”) requirements for life insurance companies to evaluate the adequacy of
statutory capital and surplus in relation to investment and insurance risks. The requ1rements provide a
means of measuring the minimum amount of statutory surplus appropriate for an insurance company t to
support its overall business operations based on its size and risk profile.

A company s risk-based statutory surplus is calculated by applying factors and performing calculations
relating to various asset, premium, claim, expense and reserve items. Regulators can then measure the
adequacy of a company’s statutory surplus by comparing it to the RBC. Under RBC requirements,
regulatory compliance is determined by the ratio of a company’s total ad]usted capital, as defined by the
insurance regulators, to its company action level of RBC (known as the RBC ratio), also as defined by
insurance regulators. As of December 31, 2010, the Company’s total adjusted capital and company action
level RBC was $2.9 billion and $641 million, respectively, providing an RBC ratio of approximately 455%.

As of December 31, 2010, the Company’s insurance subsidiaries had on deposit with regulatory
authorities, fixed maturity and short-term investments with a market value of approximately $50.7 million.

21. FAIR VALUE OF FINANCIAL INSTRUMENTS

Effective January 1, 2008, the Company determined the fair value of its finaricial instruments based on
the fair value hierarchy established in FASB guidance referenced in the Fair Value Measurements and
Disclosures Topic which requires an entity to maximize the use of observable inputs and minimize the use
of unobservable inputs when measuring fair value. In the first quarter of 2009, the Company adopted the
provisions from FASB guidance that is referenced in the Fair Value Measurements and Disclosures Topic
for non-financial assets and liabilities (such as property and equipment, goodwill, and other intangible
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assets) that are required to be measured at fair value-on a periodic basis. The effect-on the Company’s
periodic fair value measurements for non-financial assets and liabilities was not material. During 2010, the
Company adopted ASU No. 2010-06—Fair Value Measurements and Disclosures—Improving Disclosures
about Fair Value Measurements. See Note 2 Summaty of Slgmﬁcant Accounting Policies, for additional
information about this Update

The Company has categorized its financial instruments, based on the priority of the inputs to the
valuation technique .into.a three-level hierarchy. The. fair value hierarchy gives the highest priority to
quoted prices in active markets for identical assets or liabilities (Level 1) and the lowest priority to
unobservable 1nputs (Level 3) If the 1nputs 'used to measure fair value fall w1th1n dlfferent levels of the
hierarchy, the category level is based on the lowest pnorlty level mput that is s1gn1f10ant to the fair value
measurement of the 1nstrument

Financial assets and 11ab111t1es recorded -at falr value on the consohdated balance sheets are
categorized as follows: SRR R : S - o

" e Level 1z Unad]usted quoted pnces for 1dentlca1 assets or 11ab111t1es in an act1ve market

* Level 2: Quoted prices in markets that are not active or. s1gn1flcant mputs that ate observable elther
d1rectly or indirectly. Level 2 lnputs include the following: - : ' S :

a) Quoted prlces for similar assets or liabilities i 1n actlve markets

b) ‘Quoted prices for identical or similar assets or liabilities in non-active markets’

c) Inputs other than quoted market prices that are observable

d). Inputs that are derived principally from or corroborated by observable market data through
s correlatlon or other means. ‘ B . :

"o Level 3: Prlces or valuat10n techmques ‘that requlre mputs that are both unobservable and s1gn1f1cant
to the overall fair value measurement. They reﬂect management’s own assumptlons ‘about the
assumpt1ons a market partlcrpant would use in pr1c1ng the asset or liability. '

- 182




The following' table presents the Company’s hierarchy for its assets and 11ab111t1es measured at falr
value on a recurring basis as of December 31, 2010: N

Level 1 Level 2 Level 3 Total

1,069,468 19,890 251 - '741,269 f

basis $8,051,023 $22,442,079
S ; 11E DI B0

$14%;gé4 5 1432(64
¥ 0; 24 1

Total 11ab111t1es measured at falr value ona. ’ S : R
- recurring basis-: - - 0 H o . $ 23 995 $ 28, 987 $333,793' $ - 386,775

(1) Includes certain freestandirg and embedded derlvatlves
Represents hablhtles related to equlty 1ndexed annultles
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The following table. presents .the Company’s hlerarchy for its assets and hablhtles measured .at fair
value on a recurring basis as of December 31, 2009: : : : <

Level 1 Level 2 Level 3 Total
(Dollars In Thousands)

Varlable annui

Total assets: measured at fair value on a recurring e
basis _ o : $5,401,188 $20,436,236 .$1,832,326 $27,669,750

o3

$ 149,893 §$

Total liabilities measured at fair value on a R
recurring basis . $ . — § 43,045 ..$-:255,731 - $-. 298,776

®  Includes certain freestanding and-embedded derivatives.
@ . Represents liabilities related to equity indexed annuities.

Determmatlon of fair values-

The valuation methodologies used to determme the fair values of assets and liabilities reﬂect market
participant assumptions and are based on the application of the fair value hierarchy that prioritizes
obsérvable market inputs over unobservable inputs. The Company determines the fair values of certain
financial assets and financial liabilities based on quoted market prices, where available. The Company also
determines certain fair values based on future cash flows discounted at the: appropriate .current market
rate. ~Fair values reflect adjustments for counterparty credit quality, the Company’s credit' standing,
liquidity, and where appropriate, risk margins on unobservable parameters. The following is a discussion of
the methodologies used to determine fair values for the financial instruments as hsted in the above table.

The fair value of fixed maturity, short-term, and equity securities is determined by management after
considering one of three primary sources of information: third party pricing services, non-binding
independent broker quotations, or pricing matrices. Security pricing is applied using a “waterfall”
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approach whereby publicly,available prices are first sought from third party pricing services; the remaining
unpriced securities are submitted to independent brokers for non-binding prices, or lastly, securities. are
priced using a pricing matrix. Typical inputs used by these three prlcmg methods include, but are not
limited to: benchmark y1elds reported " trades, broker/dealer quotes issuer spreads two-sided markets,
benchmark securltres bids, offers, and reference data 1nclud1ng market research pubhcatlons Third party
pncmg servrces price over 90% of the Company s fixed maturity securities. Based on the typrcal trading
volumes and the lack of quoted market prices for fixed maturities, third party pricing services derive the
majority of security prices from observable market inputs such as recent reported tradés for identical or
similar securities making adjustments through the reporting date based upon available market observable
information outlined ‘above. If there are no recent reported-trades, the third party pricing services -and
brokers may use matrix or model processes to develop a security price where future cash flow expectations
are developed based upon collateral performance and discounted &t an estimated market rate. Ceitain
securities are priced via independent non-binding broker quotations; which are considered to have:no
significant unobservable inputs. When ‘using' non-binding independent broker quotations, the Company
obtains. otie quote per security, typically from the broker from which-we- purchased the security: A pricing
matrix is used to price securities for which the Company is unable-to obtain or effectively rely on elther a
price from a third party pricing service or an independent broker quotation. SRR

The pricing matrix uséd by the' Company begins Wwith current spread-levels to determine the market
price for the security. The credit spreads, assigned by brokers, incorporate the issuer’s credit rating,
liquidity discounts, weighted-average of contracted cash flows, risk premium, if warranted, due to the
issuer’s industry, and the security’s time to maturity. The Company uses credlt ratings provided by
nationally recognized rating agencies.

For securities that are priced via non-binding independent broker quotations, the Company assesses
whether prices received from independent brokers represent a reasonable estimate of fair value through an
analysis using internal ‘and external cash flow models developed based on spreads and, when available,
market indices. The Company uses a market-based ‘cash flow analysm to validate the reasonableness of
prices received from independent- brokers. These analytics, which ‘are updated-daily, incorporate various
metrics (yield curves, ctedit spreads, prepayment rates, étc.) to determine the valuation of such holdings.
As a-pésult of this analys1s if the' Company determines there is'a more appropriate’ fair value based upon
the ‘analytics, the pricé received from: the' independént broker is adjtisted accordmgly The Company did
not adjust ‘any quotes or prlces recelved from brokers durlng the year ended December 31, 2010:: " -

The Company has analyzed the third party prrcmg ‘services’ valuatlon methodologies and related
inputs‘and has also evaluated the various: types of securities- in its ‘invéstment portfolio to determine an
appropriate fair valiie hierarchy level based upon’ tradlng activity and the observability of market inputs
that is in accordance with the Fair Value Measurements and Disclosures Topic of thé¢ ASC. Baséd on this
evaluation and investment class analysis, each- price was classified into Level 1, 2, or 3. Most prices
provided by third party pricing services are classified into Level 2 because the: significant inputs used in
pricing the securities are-market observable and the .observable inputs are corroborated by the Company.
Since the matrix pricing of certain; debt securities includes s1gmf1cant non-observable 1nputs they are
classrfled as Level 3. - : ; ‘ : , S

Asset-Backed Securmes v’

This category mainly consists of res1dent1al mortgage-backed securities, commermal mortgage-backed
securities, and other asset-backed securities (collectively referred to as asset-backed securities “ABS”). As
of December 31, 2010, the Company held $3.5 billion of ABS classified .as Level 2. These securities are
priced from. 1nformat10n ‘provided by a thlrd party. pricing service and mdependent broker ‘quotes. The
third.party pricing services and brokers malnly value securities usmg both a market and i income approach
to valuation. As part of this valuation process they consider the following characteristics of the item being
measured to be relevant inputs: 1) weighted-average coupon rate, 2) weighted-average years to maturity,
3) types of underlying assets, 4) weighted-average coupon rate of the underlying assets, 5) weighted-
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average years to maturity of the underlymg assets, 6) semorlty level of the tranches owned, and 7) credlt
ratrngs of the securities. L . . NEES

After reviewing these characterlstlcs of the ABS ‘the third party ‘pricing service and brokers use
certain inputs to determine the value of the security. For ABS classified as Level 2, the valuatlon would
consist of predominantly market observable inputs such as, but not limiited to: 1) monthly pnnmpal and
interest payments on the underlymg assets, 2) average life of the securrty, 3) prepayment’ speeds 4) credlt
spreads, 5) treasury ¢ and swap yield curves, and 6) discount margm

As of December 31, 2010 the Company. held $721.0 million of Level 3 ABS Wthh mcluded
$59.9 million of other asset-backed securities classified as trading. These securities are predominantly ARS
whose underlying. collateral is at least 97% guaranteed by the FFELP. As a result of the ARS market
collapse during 2008, the Company prices its ARS using an income approach valuation model. As part of
the valuation process the Company reviews the following characteristics of the ARS in determining the
relevant inputs: 1) weighted-average coupon rate, 2) weighted-average years to maturity; 3) types. of
underlying assets, 4) weighted-average coupon rate of the underlying assets, 5) weighted-average years to
maturity. of the underlying assets;: 6) semorlty level of the tranches owned and 7) credit ratmgs of .the
securities. : : i : : R

-Available-for-sale ABSs class1f1ed as-Level 3 had, but were not limited to, the followmg mputs

Werghted-average yreld
Amortized cost.

i e
Weighted- average hfe 15 years

Corporate bonds U S Govemment-related secuntzes, and Other govemment related securttzes

As of December 31 2010 the Company classified approxrmately $18.9 billion of corporate bonds U. S
government-related securities, and other government-related securities as Level 2. The fair value of the
Level 2 bonds and securities is predominantly priced by broker quotes ‘and a third party pricing service.
The Company has reviewed the valuation techniques of the brokers and-third party pricing service and has
determined that such techniques used Level 2 market observable inputs. The following characteristics of
the bonds and securities are considered to be the primary relevant inputs to the valuation: 1) weighted-
average coupon rate, 2) welghted-average years to maturlty, 3) seniority, and 4) credit ratings.

The brokers and third party pricing service utlhzes a valuation model that consists of a hybrid i income
and market approach to valuation. The pricing model utilizes the following inputs: 1) principal and interest
payments, 2) treasury yield curve, 3) credit spreads. from new issue and secondary. tradmg markets,
4) dealer quotes with adjustments for issues with early redemptlon features, 5) liquidity premiums present
on private placements, and 6) discount margins from. dealers in the new issue market.

As of December 31, 2010, the Company classified approximately $83.7 million of bonds and securmes
as Level 3 valuations. The fair value of the Level 3 bonds and securities are derived from an internal
pricing model that utilizes a hybrid market/income approach to valuation. The Company reviews the
following characteristics of the bonds and securities to determine the relevant inputs to use in the pricing
model: 1) coupon rate, 2) years to maturlty, 3) semorrty, 4) embedded options, 5) trading volume and
6) credit ratings. o o :

Level 3 bonds and securrtres primarily represent investments in illiquid Bonds for Wthh no price i§
readily available. To detérmine a price, the Company uses a discounted cash flow model ‘with both
observable and unobservable inputs. These inputs are‘entered into an industry standard pricing model to
determine the final price of the security. These inputs include: 1) principal and intérest payments,
2) coupon, 3) sector and -issuer level spreads;  4) underlying collateral, 5) credit ratings, 6) maturity,
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7) embedded options, 8) recent new issuance, 9)- comparatlve bond analy51s and 10) an 1111qu1d1ty
premium. . g

Bonds and secur1t1es classxfled as Level 3 had but were- not limited to, the followmg weighted- average
1nputs

Wi hted- average yleld
“Weighté
Amottized cost
‘WeightedAverages

-Equifies -

* As of December 31,2010, the’ Company held approx1mate1y $87.9 million of equity securities classified
as Level 2 and Level 3. Of this total, $60.7 million represents Federal Home Loan Bank stock. The
Company belicves that the cost of the Federal Home Loan Bank stock approxunates fair value. The
remainder of these equ1ty securities is prlmanly made up of holdlngs we have obtained through bankruptcy
proceedmgs or debt restructurmgs

- Other long-term investments and Other liabilities -

Other long-term investments and other liabilities consist entirely of free standing and embedded
derivative instruments. Refer to Note 22, Derivative Financial Instruments. for additional information
related to derivatives. Derivative instruments are valued using exchange prices, independent broker
quotations, or pricing valuation,models, which utilize market data inpuits. Excluding embedded derivatives,
as, of December 31, 2010, 84.5% of derivatives based upon notional values were priced using exchange
prices or independent broker quotations. The remaining derlvatlves were priced by pricing valuation
models, which predominantly utilize observable market data inputs. Inputs used to value derivatives
include, but are not limited to, interest swap rates, credit spreads, interest and equity volatility, equity
index levels, and treasury rates. The Company performs monthly analy51s on derivative Valuatlons that
includes both’ quantitative and qualltatlve analysis. Co :

Derivative instruments classified as Level 1 include futures and certaln options, ‘which are traded on
active exchange markets. :

Derivative instruments classified as Level 2 primarily include interest; rate,. mﬂatlon currency
exchange, and credit default swaps. These derivative valuations are determmed usmg mdependent broker
quotations, which are ‘corroborated with observable market 1nputs e :

Derivative instruments classified as Level 3 were total return swaps and embedded denvatlves and
include at least one non-observable significant input. A derivative instrument:containing-Level 1 and
Level 2 inputs will be classified as a’' Level 3 financial instrument in its entirety if it has at Ieast one
significant Level 3 input. : :

The Company utilizes derivative instruments to manage the risk associated with certain assets and
liabilities. However, the derivative instruments may not be classified within the same fair value hierarchy
level as the associated assets and liabilities. Therefore, the changes:in fair value on derivatives reported in
Level 3 may not reflect the offsetting impact of the changes.in fair value of the associated assets and
liabilities.

The GMWB embedded derivative is carried at fair value in “other assets” and “other liabilities” on
the Company’s consolidated balance sheet. The changes in fair value are recorded in earnings as “Realized
investment gains (losses)—derivative financial instruments”; refer to Note 22, Derivative Financial
Instruments for more information related to GMWB embedded derivative gains and losses. The fair value
of the GMWB embedded derivative is derived through the income method of valuation using a valuation
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model that projects future cash flows using 1,000 risk neutral equity scenarios and policyholder behavior
assumptions. The risk neutral scenarios are generated using the current swap curve and projected equity
volatilities and correlations. The projected equity volatilities are based on a blend of historical volatlhty
and near-term equity market implied volatilities. The equity correlations are based on historical price
observations. For pohcyholder behavior assumptions, expected lapse and utilization assumptions are used
and updated for actual experience, as necessary. The Company assumes mortality of 65% of the National
Association of Insurance Commissioners 1994 Variable Annuity GMDB Mortahty Table. The present
value of the cash flows is found using the discount rate curve, wh1ch is London Interbank Offered Rate
(“LIBOR”) plus a credit spread (to represent the Company’s non-performance rrsk) As a result of using
significant unobseivable 1nputs the GMWB embedded derlvatrve 1s l:ategorrzed as Level 3. These
assumptions are reviewed on a quarterly basis.

The Company has ceded certain blocks of policies under modified coinsurance agreementsin ‘'which
the investment results of the underlymg portfolios are passed directly to the reinsurers. As a result, these
agreements are deemed to contain embedded derlvatlves that must be réf orted at fair value, Changes in
fair value of the embedded derivatives. are reported in earmngs The 1nvestments supporting_these
agreements are desrgnated as “tradmg securities”; therefore changes in fair value of such 1nvestments are
reported in earnings. The fair value of the embedded derivatives represents the unreallzed gain or loss on
the block of business in relation to the unrealized gain or loss of the trading securities. As'a result, changes
in fair value of the embedded derivatives reported in earnings are largely offset by the changes in fair value
of the mvestments

- h g Lot X,

Annuzty account balances

-The equ1ty mdexed annurty (“EIA”) model calculates the present value of future beneflt cash ﬂows
less the prOJected future profits to quantify the net 11ab111ty that is held as a reserve. This calculatron is done .
on a stochastic basis using 1,000 risk neutral equity Scenarios. The cash flows are dlscounted usmg LIBOR
plus a credit spread Best estimate assumptrons are used for partial wrthdrawals ‘lapses, expenses and asset
earned rate with a risk margm apphed to each These assumptrons are revrewed annually as a part of the
formal unlockrng process S

Included in the chart below are current key assumptlons whrch mclude rrsk margms for the Company
These assumptions are reviewed for reasonableness on a quarterly basis.

. Partral Wrthdrawa Rate' ,
(for ages 70-and greater)

The discount. rate for the equrty mdexed annurtres is based on an upward sloping rate cutve whrch is
updated each quarter.. The discount rates for December 31, 2010 ranged from a-one'month rate of 0. 58%,
a5 year rate of 3.51%, and a 30 year rate of 5.50%. : S . IR

Separate Accounts

Separate account assets are mvested in- open ended mutual funds and are mcluded in Level 1

IS A ' SRR RO
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The following table presents a reconciliation -of the beginning and ending balances for. fair value
measurements for the year .ended. December 31, 2010, for which the Company has used s1gmf1cant
uqobservable mputs (Level 3): oo S o e
o Total Gams_'.;

’ ' . (losses)
Total Realized and ~ L " "g;::le:g;n
Unrealized Gains (losses) : o ) related to
B ‘Included Purchases, ) - Instruments
: in Other Issuances, and Transfers in * still held at
- /Beginning Included Comprehensive Settlements ~~ and/os out of Ending - the Reporting
Balance in Earnings ,  Imcome . (met) . Leyel 3 Balance Date

(Dollars In Thousands)

leed matunty securltles— '
available-for-sale

Commercnal mortgage- backed
securities 844,535 — 40,064 (843,065)® (21,633) 19,901 —

Other asset-backed securities 693930~ 6,079 " 40,125 - (89,667) 7 . (9,338) 641,120 "

U.s. government-related

. securities 15,102, _ — % 13— 15109 —

mumclpals ‘and pohtlcal R L o o

\ 86 {7
Other government—related
securities T — —_ — — = — —
. Corporafebonds . 86328 . - — 02281 - 36832 - (60409) 65032 . —-

Total fixed maturity
securities—available-for-sale  1,40,004 6,048 82,459 (895,862) (91,380) 741,269 —
Fized maturity securitiss—trading = -~ 0. oo TRV RIS mRa T e T e e

Residential mortgage-backed
securities 7,244 1) —

- (3,388) — —
{. Commercial mortgage—backed ‘ ‘ ’

backed securities 47,500 655 —

a0 s —
ates, municipals and political .
ivisions 4994 77 —_ - (5 071) —

go mment—related SO e e L G
: ~ 41965 (47)7.:: (42 76) o=
67 26 794 (26 795) —

103,089 1,861 - 34647' ' 63367

s 1,745,093 '(861215) U 804636 305
s o8 71098
16525 _

(862,011) (165 642) 906,799 T 8845

1 832 326
neasured: at fair " ol
2 recurring | bas1s $1 832 26 $.

$(155 642) $906 799

L' H . .
j account balances® " § 149,893 3 (2,046) it B8BTS 8 T $143.264 T
105,838 (84691) _ _ - 190 529 (8469

M Represents certain freestanding and embedded derivatives.

®  Represents liabilities related to equity indexed annuities.

®  Represents mortgage loan held by the trusts that have been consolidated upon the adoption of ASU No. 2009-17. See Note 11,
Variable Interest Entities.
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- - For the year ended December 31, 2010, $55.8 million of securities were transferred into Level 3. This
amount was transferred almost entirely from Level 2. These transfers resulted from securities that were
priced by independent pricing services or brokers in previous quarters, using no significant unobservable
inputs, but were priced internally using significant unobservable inputs where market observable inputs
were no longer available as of December 31, 2010.

For the year ended December 31, 2010, $221.4 million of securities were transferred out of Level 3.
This amount was transferred almost entirely to Level 2. These transfers resulted from securities that were
previously valued using an internal model that utilized' significant unobservable inputs but were valued
internally or by independent pricing semces or brokers, utilizing no significant unobservable inputs, as of
December 31, 2010.

For the year ended December 31, 2010, $19.6 million of securities were transferred from Level 2 to
Level 1. There transfers resulted from securities that were previously priced internally, using market-based
inputs, but were valued by independent pricing services, using quoted market prices, as of December 31
2010. :
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The following table-presents' a reconciliation of the beginning and ending balances for fair value
measurements for the. year ended December 31, 2009, for which the Company has used s1gn1flcant
unobservable inputs (Level 3)

Total Gains

. (losses).
Total Realized and . . "g;';:?fg;n )
o » ‘Un‘re,ahzed Gains (losses) . » . " related to
Included Purchases, Instruments
in Other Issuances, and Transfers in still held at
Beginning Included Comprehensive Settlements and/or gut of Ending the Reporting
Balance in Earnings Income < - (net) Level 3 Balance - Date

(1] llar I)nyTh' sands)

Assets. S .
Fixed maturlty securities—

Commercial mortgage-backed
securltles 855,817

844,535

US. government—related
securities

10072 051 - 15102 —

" Total fixed maturity
curities—available-for-sale 1,627,496 (14,063

62383 ( 22,462 1,640,004

(240,448)

Other long-term mvestments(l) 256,973

1,994,685 (245999) 62,653 27,061 (6074) 1,832,326  (233,863)

SIS ST

113,311 7,473

o Represents certam freestandmg and embedded derivatives.
@ Represents lrabrhtres related fo equity indexed annuities.

- Total reahzed and unrealized gains (losses) on Level 3 assets and habllltles are prlmanly reported in
elther realized investment gains (losses) within the consolidated statements of income (loss) or other
comprehensive income (loss) within shareowners’ equity based on the appropriate accountmg treatment
for the item,

Purchases, sales, issuances, and settlements, net, represent the activity that occurred during the period
that results in a change of :the ‘asset or liability. but- does not represent changes in fair-value .for the
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instruments held at the beginning of the period:-Such activity primarily relates. to purchases and sales of
fixed maturity securities and issuances.and settlements of equity indexed annuities. - Tl

The Company reviews the fair value hierarchy classifications each reporting period. Changes in the
observability of the valuation attributes may result in a reclassification of certain financial assets or
liabilities. Such reclassifications are reported as transfers in and out of Level 3, at the beginning fair value
for the reporting period in which the changes occur. The asset transfers in the table(s) above primarily
related-to positions moved from Level 3to Level 2 as. the Compény determined that certain inputs were
observable

" The amount of total gains (losses) for assets and liabilities still held as of the reporting date primarily
represénts changes in fair value of trading-securities and certain derivatives that exist as of the reportmg
" date and the change in fair value of equity indexed annuities. :

Estimated Fair Value of Financial Instruments

The carrying amounts and estimated fair values of the Company’s f1nanc1a1 mstruments as of the
periods shown below are as follows:

As of December 31,

2010 ‘ CU2009
Carrying Fair Carrying Fair
Amounts Values Amounts "~ "Values
I d

Mol

$ 4 892 829 $4,130,285

$' 5,336,732 $3,883,414.

532,400 389,534 408,727

Except as noted below, fair values were estimated using quoted market prices.

Non-recourse. funding obligations 575,000

Fair Value Measurements ' -
Mortgage loans on real estate

The Company estimates the fair- value of mortgage loans usmg an lnternally developed model "This
model includes inputs derived by the Company based on dssumed discount ratés relative to the Company’s
current mortgage loan lending rate and an expected cash flow analysis based on a review of the mortgage
loan terms. The model also- contains the . Company’s detérmined representatlve r1sk ad]ustment
assumptlons related to nonperformance and hqu1d1ty r1sks e : :

Policy loans

- The Company believes the fair value ‘of policy loans approximates book value. Policy loans are funds
provided to policy holders in return for a claim on the account value of the policy. The funds provided are
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limited to a certain percent of the-account balance. The.nature-of policy loans is;to -have low default risk as
the loans are fully collateralized by:the value of the policy. The majority. of policy loans:-do not have:a
stated maturity and the balances and-accrued interest are repaid with proceeds: from the policy account
balance.: Due-to. the: collateralized nature of-policy: loans.and unpredlctable tlmmg of repayments the
Company.believes the ‘fair value of policy loans approximates carrying value.:- RN

Stable value product and Annuzty account balances

. The Company est1mates the, fair value of stable value product account balances and annu1ty account
balances using’ models based.on discounted expected cash flows. The dlscount rates.used in the models
were baséd ‘on a currént market rate for similar f1nancral mstruments s

'Bankborrowmgs A R S

The Company bel1eves the carrymg value of its bank borrowmgs approx1mates fa1r value

:Non-recourse ﬁmdmg oblzgatwns

s A8 of Becember 31 2010 the Company est1mated the falr value of its NON-Lecourse fundmg
obhgatlons using internal discounted cash flow models. The discount rates. used in the model were based
onra;current, market yleld for srmllar fmancral instruments: n S ; :

22. DERIVATIVE FINANCIAL INSTRUMENTS P e

The Company ut1hzes a risk management strategy that 1ncorporates the use of derlvatlve financial
instruments ‘to reduce’ exposurg to interest rate risk, ‘inflation risk, currency exchange r1sk volatility risk,
and equity market risk. These strategies are developed through the Company’s analys1s of data from
financial simulation models and other internal and industry sources, and are then mcorporated 1nto the
Company’s risk management program.

Denvat1ve‘mstruments expose the Company to credlt ‘and market risk and could result i m ‘material
changes from perlod to period. The Company minimizes its credit risk by entermg into’ transactlons with
highly rated’ ‘counterpattiés. The Company manages ‘the market risk by estabhshmg and momtormg limits
as to the types and degrees of risk that may be undertaken. The Company monitors its use of derivatives in
connection” with:-its -overall asset/liability- management: programs -and risk management strategles In

“addition, all'derivative: programs are: monitored by-our risk management department. - - -

Derivative instruments that are used as part of the Company’s interest rate risk management strategy
include interest rate swaps, interest rate futures, interest rate options, and interest rate’ ‘swaptions. The
Company’s-inflation risk-management strategy involves the use of swaps that requires the: Company:to pay
a fixed rate and:receive a floating rate that is based on changes:in the Consumer Price, Index, (“CPI”). The
Company. also uses: equity options. and futures, interest rate futures, and variance, swaps: to mitigate its
exposure to the value of equity indexed annuity contracts and guaranteed benefits related; to ivariable

annu1ty contracts By

- The Company,has sold credlt defa,ult protectlon on llqu1d trad,ed md1ces to enhancefthe return on its
mvestment portfolio. These credit-default swaps create ¢redit exposure- similar to an investment-in publicly
issued: fixed® maturity ¢ash investments. Outstanding credit default-swaps.relate to the Investment Grade
Series 9 Index and have terms to December 2017. Defaults within- the Investment Grade. Series 9 Index
that exceeded the 10% attachment point would require the Company:to perform.under the-credit default
swaps, up to the 15% exhaustion point. The maximum potential amount of future payments
(undiscounted) that the Company could be réquired to make under the credit derivatives is $25.0 million.
As of December 31, 2010, the fair value of the credit derivatives was a liability of $1.1 million. As of
December 31, 2010, the Company had collateral of $1.2 million posted with the counterparties to credit
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default swaps. The collateral is counterparty specific and is not tied to any one contract. If the -credit
default swaps needed to be settled immediately, the Company would need to post no additional payments.
As a result of the ongoing disruption in the credit markets, the fair value of these derivatives has fluctuated
in response to changing market conditions. The Company believes that the unrealized loss recorded on the
$25.0 million notional of credit default:swaps is not indicative of the economic value of the investment..

The Company records its derivative instruments in the consolidated balance sheet in “other long-term
investments” and “other liabilities” in accordance with GAAP, which requires that all derivative
instruments be:recognized in the balance sheet at fair value. The accounting for changes in fair value of a
derivative instrument depends on whether it:has been designated and -qualifies-as part of a hedging
relationship and further, on the type of hedging relationship in accordance with. GAAP. For: those
derivative instruments that are designated and qualify as hedging instruments, a company must designate
the hedging instrument, based upon the exposure being hedged, as a fair value hedge, cash flow-hedge, or a
hedge related to foreign currency exposure. For derivatives that are designated and qualrfy as cash flow
hedges, the effective portion of the gain or loss realized on the derivative instrument is reported as a
component of other comprehensive income and reclassified into earnings in the same period during which
the hedged transaction impacts earnings. The remaining gain or loss on these derivatives is recognized as
ineffectiveness in current earnings during the period of the change. For derivatives that are designated and
qualify as fair value hedges, the gain ‘or loss on the derivative instrument as well as the offsetting loss or
gain on the hedged item attributable to the hedged risk are recognized in current earnings during the
period of change in fair values. Effectiveness of the Company’s hedge relationships is assessed on a
quarterly basis. The Company accounts for changes in fair values of derivatives that are not part of a
qualifying hedge relationship through earnings in the period of change Changes in the fair value of
derivatives that are recogmzed in current earnings are reported in “realized investment gains (losses)—
derivative, fmancral mstruments

Cash-Flow Hed'ges'

. * During 2004 and 2005, in connection with the issuance of inflation ad_]usted funding agreements, the
Company entered into swaps to.convert the floating CPI-linked interest rate on the contracts to a
fixed rate. The Company paid a fixed rate on the swap and received a floating rate equal to the CPI
change pald on the funding’ agreements

-» During 2006 and. 2007, the Company entered into interest rate swaps to convert LIBOR based
floating rate interest payments on funding agreements to fixed rate interest. payments. :

Other Derrvatlves ) “

The Company'also uses various other denvatlve instruments for risk management purposes that elther
do not qualify for hedgé accounting tréatment or have not currently been designated by the Company for
hedge accounting treatment. Changes in the fa1r value of these derivatives are recogmzed in: eammgs
during the period of change. : o

* The Company uses interest rate swaps to convert the fixed interest rate payments on certain of its
" “debt obllgatlons to a-floating rate. Interest is exchanged periodically on the notional value, with the

" .Company receiving the fixed rate and paymg various LIBOR-based rates. As of December 31, 2010,
the Company did not hold any positions in these swaps. For the year ended December 31,2009 and
2008, the Company recognized pre-tax losses of $0.1 million and pre-tax gains of $15.2 million,
respectively, representing the change in value of these derivatives and related net settlements.

- 194




- . The Company uses equity and intetest rate futures to mitigate the interest rate risk related to
Certain guaranteed minimum benefits withiri'our variable- annuity products. In general; the cost of
such benefits varies with the level of equity and interest rate markets and ‘overall volatility. The
equity futures resulted in net pre-tax losses of $42.3 million and the interest rate futures resulted in
a pre-tax loss of $11.8 mllhon for the year ended December 31, 2010. Such positions were not held
in the year-ago periods.

* The intérest rate futures held by the Company during 2009 were used to mitigate interest rate risk
associated with our commitment to fund pending commercial mortgage loans. For the year ended o
December 31, 2009 and 2008, the Company recognized a pre-tax gain of, '$6.9 million and a pre—tax i
loss of $25.8 million, respectrvely, as a result of changes in value of these futures pos1t10ns o

e The Company uses certam mterest rate swaps to mrtlgate interest rate risk related to ﬂoatmg rate

~ exposures. The Company recogmzed a pre-tax loss of $8.4 mrlhon -a pre-t tax gain of $39.3 million

and a pre-tax loss of $24.9 million, respectively, on interest rate swaps for the year ended
December 31, 2010, 2009, and 2008

- -+-The Company uses other swaps and 0pt1ons to manage rlsk related to other exposures The
Company . recognized pre-tax losses of $3.4 million and $6.1 million and a pre-tax loss .of
$14.7 million for the year ended December 31, 2010, 2009, and 2008, respectively, for the: change n
fair value of these derivatives:.

s The Company is ivolved.in vatious modified coinsurance and funds withheld arrangements which
contain embedded derivatives that must be- feported at fair value. ‘Changes in fairvalue are
recorded in current penod earnings. The investment portfolios that support the related modified
coinstirance reserves ‘and funds withheld arrangements had mark-to-market changes “which

" substant1ally offset the gams or losses on these embedded derrvatlves

~* The Company markets certam varlable annuity products w1th a GMWB rlder The GMWB
component is considered an embedded derivative, not considered to be clearly and closely related
to the host contract. The Company recognized a pre-tax loss of $5.8 million, a pre-tax gain of
$19.2 million, and a pre-tax loss of $32.9 million for the year ended December 31, 2010, 2009, and

' 2008, respect1vely, related to: these embedded derivatives.

* The Company entered into credit default swaps and various other derivative positions to enhance
the return on its investment portfolio. The Company reported net pre-tax gains of $1.4 million and
$3.4 million, and a net pre-tax loss of $13.2 million for the year ended December 31, 2010, 2009, and
2008, respectively, related to credit default swaps from the change in swaps’ fair value and premium
income.
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- The tables below present information about the nature and accounting treatment of the Company’s
primary . derivative. financjal -instruments and the location. in‘ and effect on the consolidated financial
statements for the perlods presented below: . .. Lo e ;

.. As of December 31, '
2000 2009
Notional Fair Notional Fair
~Amount; - . Value Amount .. . - Value
-1 (Dollars .In Thousands) )

29,563
09303

100,507

$ 293, 379 '

- -.$6,105,014  $243,511. $2,403,695. - $148,883
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Gain (Loss) on Derivatives in Cash Flow Relationship

* For The Year Ended December 31,

© 2010 ¢ ¢ ’ ' - 2009

Realized ‘ Benefits and ~ * Other ° Realized Benefits and  Other
.investment. . settlement comprehensive investment settlement .comprehensive
gains (losses) expenses income (loss) gains (losses) expenses income (loss)

~ (Dollars In Thousands)

Interest rate

Gain (loss) reclassified ffem

‘taccumulated other coinpre‘hensive' - Tl o
mcome (loss) mto income R A i

s
Inflation . $116 $ - $ — $1,570 $ — 8 —
Based on the expected cash’ ﬂows of the underlylng hedged 1tems, the Company expects to recla551fy

$0.2 million out of accumulated other comprehenswe 1ncome (loss) mto eammgs durmg the next twelve
months h

' Realized- mvestment gams (losses)—denvatzve ﬁnancml mstruments

U T S ' ForTheYearEnded
) . December 31,

2010 2000

Interest rate futures-

$038249) 3177.953)

Realized mvestment gams (losses)—all other mvestments

NI SRR 1 : - ForTheYearEnded
e . December 31,

2010 2009

" “The Company elected to include the use of alternate disclosures for trading activities
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23. OPERATING SEGMENTS ...~ . % a. - ..

The Company has several operating segments each having a strategic focus. An operating segment is
distinguished by products, channels of distribution, and/or other strategic distinctions. The Company
periodically evaluates its operating segments, as, prescribed in the ASC Segment Reporting Topic, and
makes adjustments to its segment reportmg as needed A bnef descnptlon of each segment follows.

¢ The Life Marketmg segment ma.rkets UL ‘variable umversal life, level premium term insurance
(“traditional”’), and bank-owned life insurance (“BOLI”) products on:-a national basis primarily
through networks of independent insurance agents and brokers, stockbrokers, and mdependent
marketing organizations. e o

~ * The Acqu1s1t10ns segment focuses on acquiring, convertmg, and servicing policies acqulred from
other companies. The segment’s primary focus is on life insurance policies. and annuity products
that were sold to individuals. In the ordinary course of business, the Acquisitions segment regularly
considers acquisitions of blocks of policies or insurance companies. The level of the segment’s
acquisition activity is predicated upon many factors, including available capital, operating capacity,
and market dynamics. Policies acquired through the Acquisitions segment are typically “closed”
blocks of business (no new policies are being marketed). Therefore, in such instances, earnings and.
account values are expected to decline as the result of lapses, deaths, and other termmatlons’of
coverage unless new acqu1s1tlons are made - R

* The Annuities segment markets flxed and varrable annuity products. These products are pnmanly
'sold through broker-dealers, fmancral mstrtutrons, and mdependent agents and brokers

* The Stable Value Products segment sells GFAs to specral purpose entities that in turn issue notes or
certificates in smaller, transferable denominations. The segment also markets fixed and floating rate
funding agreements directly to the trustees of municipal bond proceeds, institutional investors, bank
trust departments, and money market funds. In addition, the segment also issues funding
agreements.to the FHLB. Additionally, the segment markets GICs to 401(k) and other qualified
retirement savrngs plans

* The Asset Protection segment markets extended service contracts and credit life and disability
insurance to protect consumers’ investments in automobiles, watercraft, and recreational vehicles.
In addition, the segment markets a GAP product. GAP coverage covers the difference between the
loan pay-off amount and an asset’s actual cash value in the case of a total loss.

* The - Corporate and Other segment primarily consists of net investment income (mcludmg the
impact of carrying excess liquidity), expenses nét attributable to the segments above (including
interest on debt), and a tradmg portfolio that was previously: part of a variable interest entity. This
segment includes -earnings from several non-strategic or runoff lines of business, various
investment-related transactions, the operations of several small: subsidiaries, and the repurchase of
non-recourse fundmg obligations.

The -Company uses the ‘same accounting policies and procedures to measure segment operating
income (loss) and assets as it uses to measure consolidated net income available to PLC’s common
shareowners and assets. Segment operating income (loss) is income before income tax excluding net
realized investment gains and losses (net of the related amortization of DAC and VOBA and participating
income from real estate ventures), and the cumulative effect of change in accounting principle. Periodic
settlements of derivatives associated with corporate debt and certain investments and annuity products are
included in realized gains and losses but are considered part of operating income because the derivatives
are used to mitigate risk in items affecting consolidated and segment operating income (loss). Segment
operating income (loss) represents the basis on which the performance of the Company’s business is
internally assessed by management. Premiums and- policy fees, other income, benefits and settlement
expenses, and amortization of DAC/VOBA are attributed directly to each operating segment. Net
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investment income is allocated based on directly related assets required for-transacting the business of that
segment. Realized investment gains (losses) and other operating expenses are allocated to the segments in
a manner that most appropriately reflects the operations of that segment. Investments and other assets are '
allocated based on statutory policy liabilities, while DAC/VOBA and goodwill are shown in the segments
to which they are attributable.

During the. first quarter of 2010, the Company recorded a $7.8 million decrease in reserves related to
the final settlement in the runoff Lender’s Indemnity line of business.

_There were no 51gmf1cant intersegment transactions during the years ended December 31 2010 2009,
and 2008. ’
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- The followmg tables suminarize f1nanc1a1 mformatlon for the Company S. segments

i,

PR For The Year Ended December 31
2010 . 2009.. . ..2008.-. .
(Dollars In Thousand )t

$1,023339
746,72%
340,756

Loy $1 219,392

- $1,096,396 =

508,856

179,774 187,732 (199,760)
$3097,755  $3068,025 52,505,564

B ‘1'$'k1,4:7:,'470' $ 137,826
oL TL143 0 133,760,
) 53 901 L §.6,642

{(25,053) -

356,565
107,715
4, 972)

- (129,067)

$ 260,241

® " Rea 87112856 $ 120,148
5,141

@ Realized investment gains (losses)—derivatives $ (138 249) $ (177 953) § 116,657
(63445) 22620 (40,971)

S (74973 F (203,974) § 1

8 3m8061
458,703

1713 327
28,8207 33,
154,501 128,243
81,683,676 - $1,665,036.

$91,363 1§ 144125 8
64410 59025
(3,182) 81,928
5,430
50,007

1,694
U 200722 8 345569 8

[©)]

Includes other-than-temporary impairments of $41.5 million, $180.1 million, and $311.8 million for the year ended
December 31, 2010, 2009, and 2008, repsectively.
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., * Operating Segment Assets
As of December 31, 2010

(Dollars:In"Thousands)

. , .. Stable
Life . Value
. Marketmg Acqmsntlons Apnuities - - Products

Deferred policy acquisition’ costs and value of
busmess achIlI'ed ,

- Total“assets = - Co o $12 109 804 $11 123 033 -$13,074,696 $3,076,233

Asset Corporate ] Total
Protection and Other Adjustments ~ Consolidated

$691,973 $7313,232  $23,68

Deferred pollcy acqulsltlon costs and value of ‘
d :

3,497

83,878

Total assets . - 7 $838,522 $7,316,812  $23,686  $47,562,786

Operating Segment Assets -
As of December 31,2009 .

(Dollars In Thousands)

. . : Stéi)ie
Life ©" Value
Marketmg Acquisitions Annuities Products

Total assets _ $11,040,660 $10,021,213  $10,408,160 $3,58'1;150

Asset Corporate Total :
. Protection and Other Adjustment lidated

Deferred policy acquisition costs and value of = -
_business acquired 97, 499 5,950

3,663,350

Total assets ' o $902, 626 $6 331 406 $26,372  $42,311,587.
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24. CONSOLIDATED QUARTERLY RESULTS—UNAUDITED

The Company’s unaudited consolidated quarterly operating data for the year ended December 31,
2010 and 2009 is presented below. In the opinion of management, all adjustments (consisting only of
normal recurring items) necessary for a fair statement of quarterly results have been reflected in the
following data. It is also management’s opinion, however, that quarterly operating data for insurance
enterprises are not necessarily indicative of results that may be expected in succeedmg quarters or years. In
order to obtain a more accurate indication of performance, there should be a review of operating results,
changes in shareowners’ equlty, and cash flows for a period of several quarters.

>

- First Quarter Second Quarter .-Third Quarter Fourth Quarter bl
(Dollars In Thousands, Except Per Share Amounts) o

$ 628772 s 679241 s 640265' $ 677116'
- (305,829) 379.729) 7 . (334 040),; (388 742).

322,943 299,512 306,225

803,101

N 791,770 ‘712102 o, 803101 -790,782
nid expenses’ 64 L 696,100 Y 674,652"
Income before income tax 64460 106997 116,130
ncomie tax exp 23216 7 36,626 37655

JO3TL o TBATS

Net income ‘available to PLC’s common shareowners $ 69,779 $ 41371 -.$ 70,448 $ 78643

Average shares outstanding—basic . 86,500,199 86,562,379 86,603 v'569 86,600,622

Average shares outstanding—diluted 87,551,386 87,666,035 87 701 592 ' 87,781,6d2

785331 - 691,079 n 869,651 ;
645113 649,443 T

. 41636 4202768
14 0511f o B

90,757 $ 27,585 $ 131,011

Total-benefits.and expenses”

Inoome before i income tax

Net income

o 5032
86. 481 240
Average shares outstandmg—dlluted 71,392,134 78,528,511 87, 372 659 87,459,899

come per share—basic & -
Avera e shares outstandmg—basw
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25. SUBSEQUENT EVENTS

The Company has evaluated the effects of events subsequent to December 31, 2010, and through the
date we filed our consolidated financial statements with the United States Securities and Exchange
Commission. All accounting and disclosure requirements related to subsequent €vents are included in our
consolidated financial statements.
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Report of Independent Reglstered Public Accounting Firm

To the Board of D1rectors and Shareowners of
Protectlve Life Corporation:

In our opinion, the consolidated fmancml statements llsted in the accompanying index present ‘fairly,
in all material respects, the financial position of Protective Life Corporation and its subsidiaries (the
“Company”) at December 31, 2010 and 2009, and the results of their operations and their cash flows for
each of the three years in the period ended December 31, 2010 in conformity with accounting principles
generally accepted in the United States of America. In addition, in our opinion, the financial statement
schedules listed in the accompanying index appearing under Item 15(2) présent fairly, in all material
respects, the information set forth therein when read in conjunction with the related consolidated financial
statements. Also in our opinion, the Company maintained, in all material respects, effective internal
control over financial reporting as of December 31, 2010, based on criteria established in Internal
Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission (COSO). The Company’s management is responsible for these financial statements and
financial statement schedules, for maintaining effective internal control over financial reporting and for its
assessment of the effectiveness of internal control over financial reporting, included in “Management’s
Report on Internal Controls Over Financial Reporting” appearing under Item 9A. Our responsibility is to
express opinions on these financial statements, on the financial statement schedules, and on the
Oompany’s internal control over financial reporting based on our integrated audits. We conducted our
audits in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audits to obtain reasonable assurance about
whether the financial statements are free of material misstatement and whether effective internal control
over financial reporting was maintained in all material respects. Our audits of the financial statements

included examining, on a test basis, evidence supporting the amounts and disclosures in the financial

statements, assessing the accounting principles used and significant estimates made by management, and
evaluating the overall financial statement presentation. Our audit of internal control over financial
reporting included obtaining an understanding of internal control over financial reporting, assessing the
risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of
internal control based on the assessed risk. Our audits also included performing such other procedures as
we considered necessary in the circumstances. We believe that our audits provide a reasonable basis for
our opinions.

As discussed in Note 2 to the consolidated financial statements, the Company changed its method of
accounting related to the consolidation of variable interest entities effective January 1, 2010. Additionally,
the Company changed its method of accounting for the recognition and presentation of
other-than-temporary-impairments effective January 1, 2009, and the Company changed its measurement
and disclosures related to the determination of fair value effective January 1, 2008.

A company’s internal control over financial reporting is a process designed to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles. A company’s internal
control over financial reporting includes those policies and procedures that (i) pertain to the maintenance
of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the
assets of the company; (ii) provide reasonable assurance that transactions are recorded as necessary to
permit preparation of financial statements in accordance with generally accepted accounting principles,
and that receipts and expenditures of the company are being made only in accordance with authorizations
of management and directors of the company; and (iii) provide reasonable assurance regarding prevention
or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have
a material effect on the financial statements.
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Because of its inherent limitations, internal ¢ontrol over fihancial reporting may not prevent or detect
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk
that controls may become inadequdte because of changes in. COIldlthl‘lS or that the degree of compliance
with the policies or procedures may: deterlorate

227

PricewaterhouseCoopers LLP
Birmingham, Alabama ’
February 28,-2011 ot e i
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SCHEDULE II—CONDENSED FINANCIAL INFORMATION
- OF REGISTRANT o
STATEMENTS OF INCOME (LOSS)
PROTECTIVE LIFE CORPORATION
(Parent Company)

" 'For The Yeat Ended Décember 31,
2010 2009 2008
. (Dollars In Thousands)

... 37604
© 101,008
214,337
o (10,340) . (15,
(6,476)
T

Inc come tax and other ite
Income tax (benefit) expense,

‘commion shareowners -

See Notes to Consolidated Financial Statements
* Eliminated in Consolidation
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SCHEDULE II-—-CONDENSED FINANCIAL INFORMATION
OF REGISTRANT
.. -~ - BALANCE SHEETS
PROTECTIVE-LIFE CORPORATION
(Parent Company)

As of December 31,
2010 2009
(Dollars In Thousands)

Fixed maturities

Net unrealized gains (losses) on investments, all from subsidiaries, net of
income tax: (2010—$195,096; 2009—$(121,737))
Net unrealized gains (losses) relating to other-than-temporary impaired

2,478,821
2,478,821
.$4877.918:

098

3330103

Total
ab . $5,565,8

abiliti

See. Notes-to Consolidated Financial-Statements
* Eliminated in - Consolidation
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- SCHEDULE II-CONDENSED FINANCIAL INFORMATION
OF REGISTRANT
STATEMENTS OF CASH FLOWS
PROTECTIVE LIFE CORPORATION
(Parent Company)

For The Year Ended December 31,
2010 2009 2008
(Dollars In Thousands)

b |

(3,244)
154407

Purchase of property and equipment
‘ "r'ty and equlpm.

132,000

Change in cash |
Cash at end of year : $ 16938 5 §: 3,037

(-

See Notes to Consolidated :Financial Statements
*.Eliminated in Consolidation
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SCHEDULE II—CONDENSED FINANCIAL INFORMATION
Ll OF REGISTRANT . "~
- PROTECTIVE LIFE CORPORATION

' ' : (Parent Company) G

NOTES TO CONDENSED FINANCIAL INFORMATION

The Company pubhshes consohdated fmanaal statements that are its prlmary f1nanc1al statements
Therefore, this parent-company condensed financial information is' not intended to be the: primary
financial statements of the: Company, and should ‘be read in eonjunction with, the. consolidated financial
statements and notes, including the dlscussmn of s1gmf1cant accountmg pollc1es thereto of Protectlve Llfe
Corporation and subsidiaties. S S S Dl LT i

1. BASIS OF PEESENTATION

Nature -of Operatlons

Protectlve L1fe Corporatlon (“the Company or. “PLC”) is a holdmg company whose subs1d1anes
prov1de fmanc1a1 serv1ces through the productlon, d1str1butron and admm1strat10n of 1nsurance and
mvestment products L : .

'2 DEBT AND OTHER OBLIGATIONS .
Debt and Subordmated Debt Secuntles :
- :Debt and subordinated debt. securities are:summarized- as. follows:: :

Y TR o < As otvDece‘ml).er:SI, ‘
i 2010 2009,

100,000

Total subordinated debt securities : $ 524,743 , $ 524,743

<:Limited amounts of the:7.45%. Medrum-Term Notes. may be redeemed upon the death of the
beneflc1al :ownerof ‘the: notes. : _ , , voi

j". For the next five § years the Company s future matrities of debt, excludmg notes payable to banks, and
subordinated debt securities are $9.9. mllhon in 2011, $250 0 mrlhon in, 2013, $150 0 mllhon in 2014 and
$1,474.7 million thereafter. ~
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Under a revolving line of credit arrangement, the Company has the ability to borrow on an unsecured
basis up to a maximum principal amount of $500 million (the “Credit Facility”). The Company has the
right in certain circumstances to request that the commitment under the Credit Facility be increased up to
a maximum principal amount of $600 million. Balances outstanding under the Credit Facility accrue
interest at a rate equal to (i) either the prime rate ot'the London Interbank Offered Rate (“LIBOR”), plus
(i) a spread based on the ratings of the Company’s senior unsecured long-term debt. The Credit
Agreement provides that the Company is liable for the full amount of any obligations for borrowings or
letters of credit, including those -of PLICO, under the Credit Facility. The maturity date on the Credit
Facility is April 16, 2013. There was an outstanding balance of $142.0 million at an interest rate of LIBOR
plus 0.40% under the Credit Facility:as of December 31, 2010. The Company was not aware of any
non-compliance with the financial debt covenants of the Credit Facility as of December 31, 2010:

The Company has also accessed capital from subordinated debt securities_issued tg, wholly owned
subsidiary trusts. Securities currently outstanding were offered through a series of trusts (PLC Capltal
Trust III, PLC Capital Trust IV, and PLC Capital Trust V). These trusts were formed solely to- issue
preferred securities. (TOPrS) and use the proceeds thereof to purchase the Company’s subordinated
debenturés. The sole assets of ‘the trusts are these subordmated debt securities. The Company 1rrevocably
guarantees the principal obligations of the trusts. Under the terms of the subordmated debentures, the
Company has the right to extend interest payment periods up to five consecutive years. Consequenitly,
dividends on the preferred securities may be deferred (but will continue to accumulate, together with
additional dividends on any accumulated but unpaid dividends at the dividend rate) by the trusts durmg
any such extended interest payment period. . ey ST

In connection with the Chase Insurance Group acquisition, on-July 3, 2006, the. Company-issued
$200.0 million of 7.25% Capital Securities due 2066 (the “Capital Securities”), from which net proceeds of
approximately $193.8 million were received. Under the terms of the Capital Securities, the Company has
the Option to defer interest payments, subject to certain limitations, for periods of up to five consecutive
years. The Capital Securities are redeemable at the Company’s option on or after June 30 2011

- In December 2007, the Company issued a new series of debt securities of $150. O mrlllon of 6. 40%
Semor Notes due:2018 (the “Senior Notes”), from which net proceeds of apprommately $148.7 ‘million
were received. Under the terms of the Senior Notes, interest on the Senior Notes is payable semr—annually
in arrears on January 15 and July 15. The maturity date is January 15, 2018

=" On October 9; 2009, the Company closed on offerings of $400 million of° 1ts senior notes due in 2019
$100 million -of its' senior notes due in 2024, and $300 million of ‘its seniornotes due in 2039, for an
aggregate principal amount of $800 million. These senior. notes were-offered and sold pursuant to the
Company’s shelf ‘registration statement on Form S-3. The Company.used the net proceeds from the
offering of the Notes to purchase $800 million in aggregate principal amount of newly-issued surplus notes
of Golden Gate. Golden Gate used a portion of the proceeds from the sale of the surplus notes to the
Company to repurchase, at a discount, $800 million in aggregate principal amount .of its outstandmg
Series A -floating rate surplus notes “thdt were_held by third ‘parties. This..repurchase resulted in a
$126.3 million pre-tax gain, net of deferred issue costs: As a-result of these transactions, PLC is the sole
holder of the' total :$800.0 mrlllon of outstandmg Golden Gate surplus notes, whlch is ehmmated at the
consohdated level : : : : r
Interest Expense" " R

The :Company uses interest rate swap agreements to convett a portion of our debt from a fixed
interest rate to a floating rate. These interest rate swap agreements do net: qualify as hedges :of the
corresponding long-term debt or subordinated debt securities. Interest expense on long-term. debt and
subordinated debt securities totaled $138.6 million, $90.2 million, and $69.8 million for the year ended
December 31, 2010, 2009, anid 2008, réspectively. The $48.4 million increase in 2010 as compared to 2009
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related to an increased interest expense from the $800 m11110n of senior.notes the Company issued duting
20009. . : _ _ L

3. COMMITMENTS AND CONTINGENCIES

- The Company has entered into indemnity agreements with each of its current directors that provide,
among -other things and subject to.certain limitations; a contractual right to indemnification to the fullest
extent permissible under the law. The Company has agreements with certain of its officers providing up to

$10 million in indeminification. These obligations are in addition to the customary obhgatlon to indemnify
officers and directors contained in the Company’s-governance documents. . - - ' :

The Company leases a building contiguous to its home office. The lease extends to J anuary 2014. At
the end of the lease term, the Company may purchase the building for approximately $75 million. The
following is a schedule by year of future minimum rental payments required under these leases:

Year - : - o ‘ . ] Amount
‘Thousands)

2014 i 75,082

In connection with the 1ssuance of non-recourse fundmg obligations by Golden Gate Captive
Insurance Company (“Golden Gate”), a wholly owned subsidiary of Protective Life Insurance Company
(“PLICO”) PLC’s largest subsidiary, the Company has agreed to indemnify Golden Gate for certain costs
and obligations (which obligations do not include payment of principal and interest on the notes). In
addition, the Company has entered into certain support agreements with Golden Gate obligating the
Company to make cap1tal contributions to Golden Gate or provide support related to cértain of Golden
Gate’s expenses and in certain cncumstances to collaterahze certaln of the Companys obhgat1ons to
Golden Gate.

In connect1on w1th the issuance of non-recourse fundmg ob11gat10ns by Golden Gate II Captlve
Insurance Company (“Golden Gate II”’) a wholly owned subsidiary of PLICO, PLC’s largest subsidiary,
the Company has entered into certain support agreements with Golden-Gate II obligating it to provide
support payments to Golden Gate II under certain adverse interest rate conditions and to the extent-of any
reductidir in the reinsurance premiums received by Golden Gate II due to an increase in the premium
rates charged t0'PLICO under its third party yearly renewable term reinsurance agreements that reinsure a
portion of the mortality risk of the policies that are ceded to Golden Gate 1I. In addition, the Company has
entered into a support agreement with Golden Gate II obligating it to pay or make capital contributions to
Golden Gate II in respect of certain of Golden Gate II's expenses and ih certain circumstances: to
collateralize certain of the Company’s obligations to Golden Gate 1L In addition, at the time Golden Gate
II sold surplus notes for deposits into certain Delaware Trusts (the “Trusts”) which in turn issued securities
(the “Securities”), the Company agreed, under certain circumstances, to make certain hqu1d1ty advances to
the Trusts not in excess of specified amounts of assets held in a reinsurance trust. of ‘which PLICO is the
beneficiary and Golden Gate II is the grantor in the event that the Trusts do not have suff1c1ent funds
available to fully redeem the Securities at the stated maturity date. The obllgatlon to make any such
liquidity advance is subject to it having a first priority security interest in the residual interest in such
remsurance trust and in the surplus notes.

. In connection with the format1on of Golden Gate III Vermont Capt1ve Insurance Company (“Golden
Gate I1I”), a Vermont spemal purpose financial captive insurance company and wholly owned subsidiary of
PLICO, Golden Gate IiI has an outstandmg Lettér of ‘Credit (“LOC”) issued under a' Reimbursement
Agreement with UBS AG, Stamford Branch (“UBS”) with a total outstanding balance of $505 million as
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of December 31, 2010. Pursuant to the terms of a‘letter agreement, the Company.agreed to guarantee the
payment of fees to UBS under the Reimbursement Agreement. Pursuant to the Reimbursemént
Agreement, Golden Gate III has collateralized its obhgatrons to UBS by grantmg UBS a securlty interest
in cértain of its assets. .

* In connection with the formation of Golden Gate IV Vermont Captive Insurance Company. (““Golden -
Gate IV”), a Vermont special purpose financial captive insurance company-and wholly owned subsidiary of
PLICO, Golden Gate IV has an outstanding twelve-year LOC:issued-under a Reimbursement Agreement
with UBS, with a total outstanding balance of $270.0-million as of December: 31, 2010. Pursuant'to the
terms of a letter agreement with UBS, the Company has agreed to guarantee the payment of fees to UBS
under the Reimbursement Agreement.

Tk

4. SHAREOWNERS’ EQUITY

Activity in the Company s issued and outstandmg common stock is summarlzed as follows

Issued Treasury . Outstandmg
Shares _ Shares Shares

243,255 - (243,255)
N

“'Balance, December 31-.2010 - 88,776,960 3,108, 983 85,667,977

 Shareowners have authorlzed 4000 000 shares of Preferred’ Stock $1 00 par value. Other terms
including preferences, voting, and conversion rights, may be estabhshed by the Board of Dlrectors None of
these shares have been 1ssued as of December 31, 2010 e GO R

s. SUPPLEMENTAL CASH FLOW INFORMATION B IR R O T

6 DERIVATIVE FINANCIAL INSTRUMENTS

The Company utilizes . a r1sk management strategy that mcorporates the use of derrvatlve fmancral
lnstruments to-reduce exposure to interest rate risk, inflation risk, _currency exchange risk, volatlhty rxsk
and equrty market I'lSk ‘These strategles are developed through the Companys analysrs of data from
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financial:simulation models and other internal and industry sources, and are then incorporated into the
Company’s risk management program

Derivative instruments expose the Company to credlt and market risk and could result in material
changes from period to period. The Company minimizes its credit risk by entering into transactions with
highly rated counterpartres The Company manages the market risk by establishing and ‘monitoring limits
as to the types and degrees of risk that may be undertaken. The Company monitors its use of derivatives in
connection with its overall asset/liability management programs and risk management strategies. In
addition, all derivative, programs are monitored by the Company’ s risk management department.

The Company has sold» credit default protection on 11qu1d traded indices tp enhance the return on its
investment portfolio. These credit default swaps create credit exposure similar to an investment in publicly
issued fixed maturity cash investments. Outstanding credit default swaps relate to the Investment Grade
Series 9 Index and have terms to December 2017. Defaults within the Investment Grade Series 9.Index
that exceeded the 10%. attachment point would require the Company to perform under the credit default
swaps, up - to the 15% exhaustion point. The maximum potential amount of future payments
(undiscounted) that the Company could be required to.make under the credit derivatives is $25.0 million.
As of December 31, 2010, the fair value of the credit derivatives was a liability: of $1.1 million. As of
December 31, 2010, the Company had collateral of $1.2 million posted with the counterparties to credit
default swaps. The collateral is counterparty SpClelC and is not tied to any one contract. If the credit
default swaps needed to be settled immediately, the Company would need to post no additional payments.
As a result of the ongoing disruption in the credit markets, the fair value of these derivatives has fluctuated
in response to changing market conditions. The Company believes that the unrealized loss recorded-on the
$25.0 million notional of credit default swaps is not indicative of the economic value of the investment.

The Company records its derivative instruments in the consolidated condensed balance. sheet in
“other long-term investments” and “other liabilities” in accordance with GAAP, which requires that all .
derivative instruments be recognized in the balance sheet at fair value. The accounting for changes in fair
value of a derivative instrument depends on whether it has been designated and qualifies as part of a
hedging relationship and further,-on the type of hedging relatlonshlp in accordance with GAAP. For those
derivative instruments that are designated and qualify as hedging instruments, a. company must designate
the hedging instrument, based upon the exposure being hedged, as a fair value hedge, cash flow hedge, or a
hedge related to foreign currency exposure. For derivatives that are designated and quahfy as cash flow
hedges, the effective portion of the gain or loss realized on the derivative instrument is reported as a
component of other comprehenswe income and reclassified into earnings in the same period during-which
the heédged:transaction 1mpacts earnings. The remaining gain or loss on these derivatives is recognized as
ineffectiveness in current earnings durmg the period of the change. For derivatives that are designated and
quahfy as fair value hedges, the gain or loss on the derivative instrument as well as the offsettmg loss or
gain on the hedged item attributable to the hedged risk are recognized in current earmngs during the
period of change in fair values. Effectiveness of the Company’s hedge relationships is assessed on a
quarterly basis. The Company accounts for changes in fair values of derivatives that are not part of a
qualifying hedge relationship through earnings in the period of change. Changes in the fair value of
derivatives that are recognized in current earmngs are reported in “realized investment gains (losses)—
derlvatlve financial instruments”.
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SCHEDULE IV—REINSURANCE!
PROTECTIVE LIFE CORPORATION AND SUBSIDIARIES

Assumed Percentage of
Ceded to from Amount
Gross Other Other Net Assumed to
Amount Companies Companies Amount Net
oltars In Th

Life insurance in-force $753,518,782  $495,056,077 $18,799,243 ’

2153278 1,284428
49,563

roperfy andhablhty . 7 - S
insurance 248,778 106,775 7,106- - 149,109 =~ 4.8

For The Year Ended
December 31, 2009:

Premiums and policy fees:

Total $ 2508804 $ 1,527,053 $ 180,895 $ 1,162,646

Life insurance in-force $754,425,286  $540,561,213  $21,182,706  $235,046,779 9.0%

Life insurance

Property and iability
insurance . 339,310 189,918 82,489 231,881 35.6
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SCHEDULE V--VALUATION AND QUALIFYING ACCOUNTS
PROTECTIVE LIFE CORPORATION AND SUBSIDIARIES

Additions )
Balance at Charged to  Charges Balance
. o o - beginning costs and to other at end of
Description ) of period expenses accounts  Deductions period

(Dollars In Thousands) .

,

Allowance for losses on commercial mortgage . v o ! B
loans $ 1,725  $11,071 $— $ (1,146) $11,650

Allowance for losses on commercial mortgage
loans

Bad debt reserve associated with Lender’s ' o
Indemnity product line - 29,745 . 866 - . — 30611
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Item 9. Changes in and Disagreements with Accountants on Accounting and. Financial Disclosure .

i

None

Item 9A.. Controls an_d .Proée_dures
(a) Disclosure controls and procedures

In order to ensure that the information the Company must disclose in its filings with the Securities and
Exchange Commission is recorded, processed, summarized, and reported on a timely basis, the Company’s
management, with the participation of its Chief Executive Officer and Chief Financial Officer, evaluated
the effectiveness of the design and operation of its disclosure controls and procedures (as-such term is
defined in Rules 13a-15(e) and 15d- 15(e) under the Securities Exchange’ Act of 1934, as amended (the
“Exchange Act”)). Based on.their evaluation as of the end of the period covered by -this; Form 10-K, the
Company’s Chief Executive Officer and Chief Financial Officer have -concluded:that.the Company’s
disclosure controls and procedures were effective. It should be noted that any:system of controls, no matter
how well designed and operated, can provide only reasonable, not absolute assurance that the control
judgments, including the costs and beneﬁts of controls and the likelihood of future events. Because of
these and other inherent limitations of control systems, no evaluation of controls can provide" absolute
assurance that all control issues, if any, within the Company have been detected.

(b) Management’s report on internal controls over financial reporting

Management of the Company is responsible for establishing and maintaining adequate internal
control over financial reporting as defined in Rule 13a-15(f) and 15d-15(f) under the Securities Exchange
Act of 1934, as amended. The Company’s internal control over financial reporting is a process designed to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with accounting principles generally accepted in
the United States of America. The Company’s internal control over financial reporting includes those
policies and procedures that:

* pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the
transactions and dispositions of the assets of the company;

¢ provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statements in accordance with accounting principles generally accepted in the United
States of America, and that receipts and expenditures of the company are being made only in
accordance with authorizations of management and directors of the company; and

* provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition,
use or disposition of the company’s assets that could have a material effect on the financial
statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risks
that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.

Management assessed the effectiveness of the Company’s internal control over financial reporting as
of December 31, 2010. In making this assessment, management used the -criteria set forth by the
Committee of Sponsoring Organizations of the Treadway Commission (“COSO”) in Internal Control-
Integrated Framework.

Based on the Company’s assessment of internal control over financial reporting, management has
concluded that, as of December 31, 2010, the Company’s internal control over financial reporting was
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effective to provide reasonable assurance regarding the reliability of financial reporting and preparatioii of
financial statements for external purposes in accordance with generally accepted accounting principles.
The effectiveness of the Company’s internal control over financial reporting as of December 31, 2010,
has been audited by PricewaterhouseCoopers LLP, an independent registered ‘public -accounting firm, as
stated in their report included in Item 8.

February 28, 2011

B T S T
i

(c) Changes in internal control over financlal reportmg o ,' ;»b

There have been no changes in the Company’s internal control oveérs fihancial reportmg durmg the
period ended December 31, 2010, that have materially affected, or are ‘réasonably: likely to materially
affect, the Company’s internal control over financial reporting. The Company s internal - controls. exist
within a dynamic environment and the Company contmually strlves to 1mprove its mternal controls and

»

procedures to enhance the quahty of its: fmanaal reportmg ' ST T e

Item 9B. Other Informatlon ’

None -

G
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PART III
Item 10. Directors and Executive Officers and Corporate Governance

The information regarding Executive Officers called for by this item is included in Item 1.

Audit Committee Financial Expert =

The Board has determined that the Company has at least one “audit committee financial expert,” as
defined under. applicable United States Securities and -Exchange Commission, (the “SEC”) rules and
regulations, and has determined.that:Ms. Wilson'is an audit.committee financial expert. While- Ms. Wilson
possesses the attributes of an “audit committee financial expert;”-as defined under applicable SEC rules
and regulations, she is not and never has been an accountant or an auditor, and this financial expert
designation does not impose any duties, obligations or liabilities that are greater than the duties,
obligations and liabilities imposed by being a.member of the Audit Committee or the Board. The Board
has also determined that Ms. Wilson is “independent’” as defined under the listing standards of the New
York Stock. Exchange and the independence standards for audit committee members in. the Securltles
Exchange Act of 1934 and rules thereunder. ‘L ;

The remaining .information called for by th1s item is mcorporated by reference to “Election of
Dlrectors” “Sectlon 16(a) , Beneficml Ownershlp Reportmg Compliance”, “Corporate Governance”,
“Audit Committee” and “Board Composition, Qualifications, and Nominations” in the Companys
definitive proxy statement for the Annual Meeting of Shareowners to be held May 9, 2011.

Item 11, Executive Compensation .

*The information called for by this Iteni is 1ncorporated by reference to “Executlve Compensation”
and “Compensation Committee Interlocks and Insider Participation” in the Company’s definitive proxy
statement for the Annual Meetmg of Shareowners to be held May 9, 2011

Item 12 Securlty Ownershlp of Certam Beneﬁcnal Owners and Management and Related Stockholder
' Matters o o _ : A
The mformauon called for by th1s Item is 1ncorporatedby reference to “Beneficial: Ownershrp” in the
Company s de_fmltlve proxy statement for the Annual Meeting of Shareowners to be held May 9, 2011.
Item 13, Certaln Relatlonshlps and Related Transactlons ‘and Dlrector Independence 7

The mformatron called “for: by this - Item . is 1ncorporated herem by ‘reference to “Director
Independence” and “Related Party Transactions” in the Company’s deﬁmtlve proxy statement for the
Annual Meetmg of Shareowners to be held May 9, 2011 ’

Item 14." Pnnclpal Accountant Fees and Servrces ‘ Lo Co )

- The 1nformatron ‘called for by th1s Ttem is mcorporated herein’ by reference to “Independent
Accountant Fees and Services” in the ‘Company’s definitive. proxy statement for the Annual Meeting of
Shareowners to be held May 9, 2011.
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PART IV

Item 15. Exhibits and Financial*Statement Schedules
The following documents are filed as ‘part- of this report:-
1. Financial Statements (See Item 8, Financial Statements and Supplementary Data)..
2.. Fipancial Statement Schedules: ‘ . e L
" The Réport of Independent Reglstered Publrc Accountmg Fitm whlch covers the financial
statement schiedulés’ appears-on page 204 of thrs report The followmg schedules are located in
- this report on’ the pages mdlcated ' : ‘ SR
Schedule V—-Valuatronand Qualifying Accounts
' _All other ‘schedules - to" ‘the: consolidated frnanc1al statements requrred by Artrcle 7 of
~ Regulation S°X are not requlred under the related mstructrons or are mapplrcable and therefore
have been omltted ‘ ‘ o - .
3. Exhibits: - - - .
The items listed below are included as exhibits. The Company will*furnish a 'cbpy-‘ of any of ‘the
-exhibits listed upon the payment of $5.00 per exhibit to cover the cost of furnishing the exhibit.
Item" Yo . S IR o : - . o . o
Number St Document:-
*2(a) . Stock Purchase Agreement Among Banc One Insurance Holdings, Inc., CBD

"‘Holdmgs Ltd., JPMorgan Chase & C6. and Protective Life Tnsurance Company dated as
of February 7, 2006, filed as Exhibit 2.01 to the Company s Current Report on Form 8-K
.. filed February 13, 2006. .(No: 001= 11339) . i .

" #2(a)(1) Stock Purchasé Agreement Among Protective Life Insurance Company, United Tnvestors

' *3(a)

3,

*4(2)
*4(b)
*4(c)

)

Life Insurance Company, Liberty National Life Insurance Company and Torchmark
Corporation ‘dated as of September 13, 2010, filed as Exhibit 2.01°to the Company s
Current Report on. Form 8-K filed September 17, 2010.-(No. 001- 11339)

1998 Restated Certificate of Incorporatron of the ‘Company filed with the Secretary of
State of Delaware on November 12, 1998, filed as Exhibit 3(a) to the Company’s Annual
- Report on Form 10-K/A for the year ended December 31, 1998 (No. 001- 12332) .

2010 Amended and Restated Bylaws of Protective Life Corporatron as. adopted
. Maich 1, 2010 filed as Exhrbrt 3.2 to the Company s Current Report on Form 8-K frled
March5, 2010. (No. 001-11339)

Reference is made to Exhibit 3(a) above. (No. 001-12332)
Reference is made to Exhibit 3(b) above. (No. 333-121791)

Certificate of Trust of PLC Capital Trust III filed as Exhibit 4(bb) to the Company’s
Registration Statement on Form S-3 filed July 8, 1997. (No. 333-30965)

Declaration of Trust of PLC Capital Trust III filed as Exhibit 4 (ee) to the Company’s
Registration Statement on Form S-3 filed July 8, 1997. (No. 333-30965)
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Item

Number Document
*4(e) : -+ Form of Amended and Restated Declaration of Trust of PLC Capital 1II, dated ;-
e August 22, 2001 filed-as Exhibit 4.3 to. the Company s Current Fllmg on Form 8-K filed
August 22, 2001. (No. 001-12332) - X
*4(f) .. = Form of Preferred Security Certificate for PLC Capltal Trust III (mcluded in -
Exhibit 4(e)). (No. 001-12332) : :
*4(g) - Preferred Securities Guarantee Agreement, dated August 22, 2001iwith respect to - .
= == Preferred Securities issued by PLC Capital Trust IH filed as Exhibit 4.4 to the
Company’s Current Report on Form 8-K filed August 23; 2001. (No.-001-12332)
*4(h). .~ Certificate of Trust of PLC:Capital Trust IV filed as Exhibit 4(cc) to the Company’s
Registration-Statement ‘on Form S-3 filed July 8, 1997. (No. 333-30905) -
*4(i). .~ * Declaration:of Trust of PLC ‘Capital Trust TV filed as Exhibit 4(ff) to the Compariy’s
< . .7 Registration-Statement on Form S-3 filed July 8, 1997. (No. 333-30965)
*4@) Form of Amended and Restated Declaration of Trust for PLC Capital Trust IV filed as
' - ‘Exhibit 4.2 to the Company’s Current Report on Form'8-K f11ed September 25, 2002.
*4(k) Form of Preferred Security Certificate for PLC Capital Trust IV (mcluded as
.+ . Exhibit A-1 of Exhibit 4(j)). o ,
*4(1). " “Form of Guarantee with respect to Prefeérred Securities of PLC Caprtal Trust IV filed as
Exhibit 4(x) to the Company’s Reglstratlon Statement on Form S 3 flled July 8, 1997
o :(No 333-30905) o : }
*4(m) ' Certificate of Trust of PLC Capital Trust A% flled as Exhibit 4(cc) fo the Company’s
Registration Statement on From S-3 filed My 5, 2003 (No. 333- 105003)
“*4(n) " .;Decla_ratlon of Trust of PLC Capltal Trust V filed as EXhlblt 4(ee) to the Company s
'Reglstratlon Statement on Form S 3 filed May 5, 2003 (No. 333- 105003)
_*4(0) Amended and Restated Declaration of Trust of PLC Capital Trust V filed as Exhibit 4.2
Y 1o the Company s Current Report on Form 8- K flled on January 28 2004 '
o '(No 001 11339) o _
*4(p) Form of Preferred Security Certlflcate for PLC Capltal Trust V (mcluded as Exhibit A-1
of Exhibit 4 (0)). (No 001- 11339) _ ' o .
*(q) 'Preferred Securities Guarantee Agreement dated January 27 2004 w1th respect to
Preferred Securities issued by PLC. Capital Trust V filed as Exhibit- 4.4 to the Company s
‘ __Current Report on Form 8- K ﬁled January 28, 2004 (No 001- 11339) t
*4(r) .~ Form of .Capital Secunty of the- Company f11ed as Exhibit 99. 5 to the: Company s
' Registration Statement on From 8-A filed on June 30, 2006. - '
*10(b)" - The Company’s Long-Term Incentive Plan-Aiended and Restated as of December 31,
o . 2008, filed as Exhibit 10(b) to the Company’s Annual. Report on Form 10-K for the year
: .. ended December 31, 2009. (No. 001- 11339) G . .
;:'*IO(b)(B)‘T' Form of Performance Share Award Letter under the Company s Long Term Incentive

Plan filed as Exhibit 10(a) to the Company’s Quarterly Report on Form 10-Q filed
November 9, 2004. (No. 001-11339) .
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Item
Number Document

*10(b)(5)" - Form of Stock Appreciation Rights Award Letter under the Company’s Long-Term
: Incentive Plan filed as. Exhibit 10(b) to the Company’s Quarterly Report on Form 10-Q
filed November 9, 2004. (No. 001-11339)

*10(b)(8)" Form of Restricted Stock Units Award Letter filed as Exhibit 10(a) to the Company’s
Current Report on Form 8-K filed on November 9, 2006.'(No. 001-11339)

*10(c)(1). - Excess Benefit Plan (Amended and Restated as of December-31, 2008) filed as
Exhibit 10(c)(1) to the Company’s Annual Report on Form 10K for the year ended o
December 31, 2008. (No. 001-11339) - : o

*10(d)? Form of Indemnity Agreement for Directors filed as Exhibit 19.1 to the Company’s -
Quarterly Report on Form 10-Q filed August 14, 1986. (No. 001-12332) -

*10(d)(1)! Form of Indemnity Agreement for Officers filed as Exhibit 10(d)(1) to the Company’s
Annual Report on Form 10-K for the year ended December 31, 1996. (No. 001-12332)

*10(d)(2)' :Form of Protective Life Corporation Director Indemnity Agreement filed as .
Exhibit 10(c) to the -Company’s Quarterly Report.on Form:10-Q filed August 5, 2010.
(No. 001-11339)

*10(e)(3)! Form of the Company’s Amended and Restated Employment Contmuatron Agreement
. with Executive Officer filed as Exhibit 10(e)(3) to the Company’s Annual Report on
Form 10 K for the year énded December 31, 2008. (No. 001 -11339),

10(e)(4) Form of the Company’s Amended and Restated Employment Continuation Agreement
with Senior Officer filed as Exhibit 10(e)(4) to the Company’s Annual Report on .
Form 10- K for the 'year. ended December 31, 2008 (No 001 11339) ' ‘

*10(e)(5)! Form of the Company s Amended and Restated Employment Contmuatxon Agreement
with’ Key Officer filed as Exhibit 10(e)(5) to the Company’s Annual Report on
Form 10-K for the year ended December 31, 2008. (No. 001- 11339)

*10(H)(2)" Company s Deferred Compensatlon Plan for Directors Who Are Not Employees of the
Company (as Amended and Restated as of December 31; 2008) frled as Exhibit 10(f)(2)
to the Company’s Annual Report on Form 10K for the year ended December 31, 2008
::(No. 001- 11339) S ;

*10(g)(3)! Company’s Deferred Compensation Plan for Officers (as Amended and Restated as of
January 1, 2009) filed as Exhibit 10(g)(3) to the Company’s Annual Report on
- Form 10-K for the year ended December 31, 2008. (No. 001 11339)

*10(h)t Stock Plan for Non-Employee Directors of Protective Life Corporatlon filed as
... Exhibit 10 to'the Company s Quarterly Report on Form 10 Q flled August 9, 2004. -
(No. 001-11339)

*10(i) - . - Amended and Restated Credit Agreement among Protective Life. Corporation,

S Protective ‘Life-Insurance Company, the several lenders from time to time party thereto,
AmSouth Bank and Wachovia Capital Markets, LLC, dated as of July 30, 2004 filed as
Exhibit 10(c) to the Company’s Quarterly Report on Form 10-Q filed November 9, 2004.
(No. 001- 11339) . .
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Item
Number

Document

*10(1)(1)

*10(1)(2)

*10(k)

*10(1)

*10(m)

*10(n)

*10(0)

*10(p)*_' |

*10(q)

'*"1"0(r)

Second Amended and Restated Credit Agreement dated as of April 16, 2008 among
Protective Life Corporation, Protective’ Life Insurance Company, the Several Lenders
from Time to Time hereto and Regions Bank, Regions Capital Markets, and Wachovia
Capital Markets, LLC and Bank of America, N.A. and Barclays Bank PLC, filed as
Exhibit 10.1 to the Company’s Current Report on Form 8-K filed April 18, 2008.

(No. 001-11339)

First Amendment to the Second Amended and Restated Credrt Agreement dated as of
October 2, 2009 among Protective Life Corporation, Protective Life Insurance Company,

‘the lenders and parties thereto and Regions Bank as Administrative Agent, filed as-

Exhibit 10.1 to the Company’s Current Report on Form 8-K filed October 6, 2009.
(No. 001-11339)

Amended and Restated Investment and Participation Agreement dated as of J anuary 11,
2007, among Protective Life Insurance Company and Wachovia Development
Corporation, filed as Exhibit 10(c) to the Company’s Quarterly Report on Form 10-Q
filed May 10, 2007. (No. 001-11339)

Amended and Restated Guaranty dated January 11, 2007 by the Company in favor of
Wachovia Development Corporation, filed as Exhibit 10(d) to the Company s Quarterly
Report on Form 10-Q filed May 10, 2007. (No..001-11339)

Amended and Clarification of the Tax Allocation Agreement dated January 1, 1988 by
and among Protective Life Corporation and its subsidiaries filed as Exhibit 10(h) to
Protective Life Insurance Company’s Annual Report on Form 10-K for the year ended
December 31, 2004. (No. 001-131901) - ,

Common Stock Offering of 17,525,000 common shares at $9.00 per share, Purchase
agreement filed as Exhibit 1.1 to the Company’s Current Report on Form 8K filed
May 19, 2009. (No. 001-11339)

. Note Sale Agreement dated as of October 15, 2009 by and between Golden Gate

Captive Insurance Company, an indirect wholly owned subsidiary of the Company, and
Dr. Michael Frege, in his capacity as insolvency administrator of Lehman Brothers

- Bankhaus-AG filed.as Exhibit 10(0):to the, Company’s Annual Report on Form 10-K for

the year ended December 31, 2009. (No. 001-11339)

Surplus Note Purchase Agreement dated as of October 9, 2009, between Golden Gate
Captive Insurance Company, an indirect wholly owned subsrdlary of the Company and
Long Island International Limited filed as Exhibit 10(p) to the Company s Annual
Report on Form 10-K for the year ended December 31, 2009. (No. 001-11339)

Reimbursement Agreement dated as of April 23, 2010 between Golden Gate I
Vermont Captive Insurance Company and UBS AG, Stamford Branch filed as - .
Exhibit 10(a) to the Company’s Quarterly Report on Form 10-Q flled August 5, 2010 +

(No. 001-11339)
r'Guarantee Agreement dated as of April 23 2010 -between Protectrve ere Corporatlon

and UBS AG, Stamford Branch filed as Exhibit 10(b) to the Company’s Quarterly
Report on Form 10-Q filed August 5, 2010. (No. 001-11339)
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Item

Number

*

+

*10(s)

*10(t)

16(u) B

10(v)
14
14(a)

21
23
24
31(a)

31(b) -
32(a)

20)

101

‘the Sarbanes-Oxley Act of 2002.

Document

. Stock Purchase Agreement by and among RBC Insurance Holdings (USA) Inc., Athene

Holding Ltd., Protective Life Insurance Company and RBC USA Holdco Corporation

~ (soley for purposes of Sections 5.14-5.17 and Artjcles 7.8 and 10), dated as of

October 22, 2010, filed as Exhibit 10.01 to the Company’s Current Report on Form 8-K
filed October 28, 2010. (No. 001-11339) L v
Form of Coinsurance Agreement by and between Liberty Life Insurance Company and

Prqt_ective Life Insurance Company filed as Exhibit 1{).02 to the,Company’s Current -
Report on Form 8-K filed October 28, 2010. (No. 001-11339). .4, '

Reimbursement Agreement dated as of December 10, ~2010"bet§ve'énf Golden Gate IV
Vermont Captive Insurance Company and UBS AG, Stamford B}r‘an"‘c_h.'i

Letter of Guaranty, dated as of December 10, 2010, between Protectlve Life

-Corporation and UBS AG, Stamford Branch:* -

Code of Business Conduct for Protective Llfe Corporatio'n: and V all of1ts subsidiaries,’

Revised August 30, 2010.

Supplemental Policy on Conflict of Interest, Revised August 30, 2010 for Protective Life
Corporation and all of its subsidiaries. S L '

s

Principal Subsidiaries of the Registrant.

ST RN N
AT

Consent of Pric_eWatérhouseCoopérs LLP.
Powers of Attorney. . o

Certification Pursuant to Section 302 of the Sarbanes:Oxley Act of 2002.

. Certification Pursuant to Section‘302 of the Sarbanes-Oxley Act of 2002.

Certification Pursuant to 18 U.S.C Section 1350, as EAg_lopted'I_’lgrsuar;ltf .td';Section 906 of

Certificétion Pursuant to 18 U.S.C Section 1350,asAdopted in)rsilantr_to Section 906 of

 the Sarbanes-Oxley Act of 2002.

Financial statements from the annual report on Form 10-K of Protective Life
Corporation for the year ended ‘December 31, 2010, filed on' February 28, 2011,
formatted in XBRL: (i) the Consolidated Statements of Income, (ii) the. Consolidated
Balance Sheets, (iii) the Consolidated Statemens, of Shareowners’ Equity, (iv) the
Consolidated Statement of Cash Flows, and: (v) the Notes to Consolidated Financial

. Statements tagged a‘slb‘locks of text

Incorporated by Reference . .-

Management contract or compensatory plan or arrangement - :’

Certain portions of this Exhibit have been omitted pursuant to a request: fdjrlcoiifi}dential treatment.

The non-public information has been filed separate

ly with the Securities and Exchange Commission

- pursuant to Rule 24b-2 under the Sécurities Exchange Act of 1934; as*amended
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the
Company has duly caused this report to be 51gned on 1ts behalf by the undersigned, thereunto duly
authorized. - :

PROTECTIVE LIFE CORPORATION

By: ./s/ STEVEN G. WALKER

Steven G. Walker
Senior Vice President, Controller
and Chief Accounting Officer

* February 28, 2011 :

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed
below by the followmg persons on behalf of the Company and in the capac1t1es and on the dates 1nd1cated

Signature Capaclty in Which Signed ° 7 T Date

. Js/ JOHN D. JOHNS Chairman of the Board, President and c
—— Chief Executive Officer (Principal . February 28, 2011
JOHN D. JOHNS Executive Officer) and Director

*  /s/" RICHARD J. BIELEN Vice Chairman and Chief Financial
v . . . . . - February 28, 2011
RICH BIELEN Officer (Principal Financial Officer)
e /s/ STEVEN G. WALKER Senior Vice- President, Controller, and . R
Chief Accounting Officer (Principal February 28, 2011

STEVEN G. WALKER Accounting Officer)

1 e g

Director S Febrttary 28, 2011

*

ROBERT O. BURTON
Direct February 28, 2011
* ) . . ST s -
Director February 28, 2011
THOMAS L. HAMBY
Director February 28, 2011

 VANESSA LEONARD
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Signature _ .. Capacity in Which Signed Date

*

Director ' - Febr'uary:.Zé; 2011

CHARLES D. MCCRARY
* - -
v : Director February 28, 2011
JOHN J. MCMAHON, JR. ‘ ,
*: o P - . ,é.f.
Director February 28, 2011
HANS H. MILLER
Director February 28, 2011
MALCOLM PORTERA - o oo N
* s . Lo
) - " Director ' ~ February 28, 2011
-C. DOWD RITTER - ‘ o h o
%
: Director - - : February 28, 2011
JESSE J. SPIKES . » R '
%
— - . Director - February 28, 2011
WILLIAM A. TERRY _ o R _
*
: Director February 28, 2011
W. MICHAEL WARREN, JR.
* . .
Director February 28, 2011

VANESSA WILSON

*  John D. Johns, by sigriing his name hereto, does sign this document ‘on behalf of each of the persons
indicated above pursuant to powers of attorney duly executed by such persons and filed with the
Securities and Exchange Commission. -

By: , /s/ JOHN D. JOHNS
JOHN.D. JOHNS
Attorney-in-fact
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