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Introduction

Pursuant to the Agreement and Plan of Merger, dated as of August 11, 2015 (the “Merger Agreement”), by and among Symetra Financial
Corporation, a Delaware corporation (the “Company”), Sumitomo Life Insurance Company, a mutual company (sougo kaisha) organized under the laws of
Japan (“Sumitomo”), and SLIC Financial Corporation, a Delaware corporation and a wholly-owned subsidiary of Sumitomo (“Merger Sub”), on February 1,
2016, Merger Sub merged with and into the Company, with the Company surviving as a wholly-owned subsidiary of Sumitomo (the “Merger”).

Pursuant to the terms of the Merger Agreement, on February 1, 2016, at the effective time of the Merger (the “Effective Time of the Merger”), each
share of common stock of the Company issued and outstanding immediately prior to the Effective Time of the Merger (other than certain excluded shares)
was converted into the right to receive $32.00 in cash, without interest, and less any applicable withholding taxes (the “Per Share Merger Consideration”).
The aggregate consideration that became payable to the Company’s stockholders at the Effective Time of the Merger was approximately $3.7 billion.

The foregoing description of the Merger does not purport to be complete and is subject to, and qualified in its entirety by, the full text of the Merger
Agreement, filed as Exhibit              2.1 to this Current Report on Form 8-K and incorporated herein by reference.

On February 1, 2016, the Company issued a press release announcing the consummation of the Merger.  A copy of the press release is attached as
Exhibit 99.1 to this Current Report on Form 8-K and incorporated herein by reference.

Item 2.01.  Completion of Acquisition or Disposition of Assets.

The information set forth in the Introduction and Items 3.01, 3.03, 5.01 and 5.03 of this Current Report on Form 8-K is incorporated herein by
reference.

Item 3.01.  Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

In connection with the consummation of the Merger, on January 26, 2016, the Company notified the New York Stock Exchange (the “NYSE”) that,
upon consummation of the Merger, the Company’s common stock should be removed from listing on the NYSE and trading in the Company’s common stock
should be suspended.  The Company requested that, upon consummation of the Merger, the NYSE file with the Securities and Exchange Commission (the
“SEC”) a Form 25 to report the delisting of the Company’s common stock from the NYSE and to effect the deregistration of the Company’s common stock
under Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Securities Exchange Act”). The NYSE complied with the Company’s request
on February 1, 2016. The shares of the Company’s common stock were suspended from trading on the NYSE prior to the open of trading on February 1,
2016.

The Company intends to file Forms 15 with the SEC to terminate or suspend its reporting obligations under Sections 13(a) and 15(d) of the
Securities Exchange Act with respect to the Company’s common stock and the Company’s 4.25% Senior Notes due 2024 at the time such filings are
permitted under SEC rules.  Upon filing of each of the Forms 15, the Company will no longer be required to prepare and file public reports with the SEC
under Sections 13(a) and 15(d) of the Securities Exchange Act and the Company will cease to file such reports.
 
 
 



 
Item 3.03.  Material Modification to Rights of Security Holders.

The information set forth in the Introduction and Items 3.01, 5.02 and 5.03 of this Current Report on Form 8-K is incorporated herein by reference.

As a result of the consummation of the Merger on February 1, 2016, at the Effective Time of the Merger, each outstanding share of the Company’s
common stock (other than certain excluded shares) was converted into the right to receive the Per Share Merger Consideration.

At the Effective Time of the Merger, each stock option to purchase shares of Company common stock (each, an “Option”) that was outstanding and
unexercised immediately prior to the Effective Time of the Merger and that had an exercise price per share of Company common stock underlying such
Option (the “Exercise Price”) that was less than the Per Share Merger Consideration, whether or not vested, was cancelled and converted into the right to
receive an amount in cash, without interest, determined by multiplying (1) the excess of the Per Share Merger Consideration over the Exercise Price of such
Option by (2) the number of shares of Company common stock subject to such Option. Each Option that was outstanding and unexercised immediately prior
to the Effective Time of the Merger and that had an Exercise Price that was equal to or greater than the Per Share Merger Consideration, whether or not
vested, was cancelled and the holder of such Option was not entitled to receive any payment in exchange for such cancellation.

At the Effective Time of the Merger, each award of shares of Company common stock granted under any Company stock plan that remained subject
to vesting conditions that was outstanding immediately prior to the Effective Time of the Merger, was cancelled and converted into the right to receive an
amount in cash, without interest, determined by multiplying (1) the Per Share Merger Consideration by (2) the number of shares of Company common stock
subject to such award, for the avoidance of doubt, without taking into consideration any performance-based vesting criteria.

At the Effective Time of the Merger, each performance unit award granted under any Company stock plan that was outstanding immediately prior to
the Effective Time of the Merger (each, a “Performance Unit Award”) was cancelled and converted into the right to receive an amount in cash, calculated by
determining the amount that would have been paid with respect to such Performance Unit Award for the subject award’s full performance period, based on
annualized performance for such award through the period ended on the December 31 immediately preceding the Effective Time of the Merger as if such
annualized performance was achieved over the full subject award period (based on the conditions set for payment of such Performance Unit Award for the
subject award period).

The foregoing description of the rights of holders of Company common stock and of equity-based and incentive awards under the Merger Agreement
does not purport to be complete and is subject to, and qualified in its entirety by, the full text of the Merger Agreement, filed as Exhibit 2.1 to this Current
Report on Form 8-K and incorporated herein by reference.

 



 
 
Item 5.01.  Changes in Control of Registrant.

The information set forth in the Introduction and Items 3.01, 3.03 and 5.02 of this Current Report on Form 8-K is incorporated herein by reference.

Upon consummation of the Merger, Sumitomo became the beneficial owner of 100% of the Company’s voting securities.

Sumitomo funded the aggregate consideration paid in connection with the Merger through cash on hand and other internal resources available to it.

Item 5.02.  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

The information set forth in Item 3.03 is incorporated herein by reference.

Effective as of the Effective Time of the Merger, pursuant to the terms of the Merger Agreement, Lowndes A. Smith, Peter S. Burgess, Lois W.
Grady, Sander M. Levy, Robert R. Lusardi and Thomas M. Marra ceased to be directors of the Company, and Shinzo Kono became the sole director of the
Company.  Immediately following the Effective Time of the Merger, Sander M. Levy, Robert R. Lusardi and Thomas M. Marra were re-elected as directors of
the Company, and Hirofumi Miyahara, Masato Naitoh, Shin Umehara, Robert G. Wolfe and Kiyotaka Yuda were also elected as directors of the Company.

On January 25, 2016, in connection with the consummation of the Merger, the Compensation Committee of the Board of Directors of the Company
approved, and the Board of Directors of the Company ratified such approval of, the termination of the Symetra Financial Corporation Employee Stock
Purchase Plan, as amended and restated on March 11, 2010, which termination became effective as of the date immediately prior to the date upon which the
Effective Time of the Merger occurred.

Item 5.03.  Amendments to Articles of Incorporation or Bylaws; Changes in Fiscal Year.

In connection with the consummation of the Merger, the certificate of incorporation and the bylaws of the Company as in effect immediately prior to
the Effective Time of the Merger were amended and restated, each effective as of February 1, 2016.  Copies of the amended and restated certificate of
incorporation and the amended and restated bylaws are attached as Exhibits 3.1 and 3.2, respectively, to this Current Report on Form 8-K and incorporated
herein by reference.

Item 9.01 Financial Statements and Exhibits.

 (d)            Exhibits.

 
Exhibit
No.  

 
Description

2.1
 

 Agreement and Plan of Merger, dated as of August 11, 2015, among Symetra Financial Corporation, Sumitomo Life Insurance Company and
SLIC Financial Corporation (incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K of Symetra Financial Corporation,
which was filed with the SEC on August 11, 2015)
 

3.1
 

 Amended and Restated Certificate of Incorporation of Symetra Financial Corporation
 

3.2
 

 Amended and Restated Bylaws of Symetra Financial Corporation
 

99.1
 

 Press Release of Symetra Financial Corporation
 

 
 



 
SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

Date: February 1, 2016
 
 SYMETRA FINANCIAL CORPORATION  
    
 By: /s/ David S. Goldstein  
  Name:David S. Goldstein  
  Title: Senior Vice President,

General Counsel and Secretary
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Exhibit 3.1
 

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
 

OF
 

SYMETRA FINANCIAL CORPORATION

 
SYMETRA FINANCIAL CORPORATION, a corporation organized and existing under the laws of Delaware (the
“Corporation”), does hereby certify as follows:

 
The Corporation was initially incorporated under Delaware law on February 25, 2004 under the name Occum Acquisition Corp. by the

filing of its original Certificate of Incorporation with the Secretary of State of the State of Delaware.  The Certificate of Incorporation was amended on
July 27, 2004 to change the Corporation’s name from Occum Acquisition Corp. to Symetra Financial Corporation, effective August 2, 2004, was amended
and restated November 7, 2007 and was last amended and restated August 21, 2008.  This Amended and Restated Certificate of Incorporation of the
Corporation, which both further amends and restates the provisions of the Corporation’s Certificate of Incorporation, was duly adopted in accordance with the
provisions of Sections 228, 242 and 245 of the General Corporation Law of the State of Delaware (the “DGCL”).  The Certificate of Incorporation of the
Corporation is hereby amended and restated to read in its entirety as follows:
 

FIRST:                          The name of the Corporation is SYMETRA FINANCIAL CORPORATION.
 

SECOND:                   The name and address of the Corporation’s registered agent in the State of Delaware is National Registered Agents, Inc.,
160 Greentree Dr., Suite 101, Dover, Kent County, Delaware 19904.
 

THIRD:                        The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the
DGCL, as from time to time amended.
 

FOURTH:                  The total number of shares of capital stock which the Corporation shall have authority to issue is 1,000 (ONE
THOUSAND), all of which shares shall be Common Stock having a par value per share of $0.01.
 

FIFTH:                          In furtherance and not in limitation of the powers conferred by law, subject to any limitations contained elsewhere in this
Amended and Restated Certificate of Incorporation, bylaws of the Corporation may be adopted, amended or repealed by a majority of the board of directors
of the Corporation, but any bylaws adopted by the board of directors may be amended or repealed by the stockholders entitled to vote thereon. Election of
directors need not be by written ballot.
 

SIXTH:                          (a)  To the fullest extent that the DGCL or any other law of the State of Delaware as it exists or as it may hereafter be
amended permits the limitation or elimination of the liability of current or former directors, no current or former director of the Corporation shall be liable to
the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director.  If the DGCL hereinafter is amended to further eliminate
or limit the liability of current or former directors, then the liability of a current or former director of the Corporation, in addition to the limitation on liability
provided herein, shall be eliminated or limited to the fullest extent permitted by the amended DGCL.  No amendment to or repeal of this Article SIXTH shall
apply to or have any effect on the liability or alleged liability of any current or former director for or with respect to any acts or omissions of such current or
former director occurring prior to such amendment or repeal.
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(b)            The Corporation shall indemnify and hold harmless any person who was or is a party or is threatened to be made a party to, or
testifies in, any threatened, pending or completed action, claim, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the
fact that such person is or was a director or officer of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, employee benefit plan, trust or other enterprise, against all claims, losses, liabilities, expenses
(including attorneys’ fees and disbursements), damages, judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in
connection with such action, suit or proceeding to the fullest extent permitted under the General Corporation Law of the State of Delaware, and the
Corporation may adopt bylaws or enter into agreements with any such person for the purpose of providing for such indemnification.
 

(c)            To the extent that a director or officer of the Corporation has been successful on the merits or otherwise in defense of any action, suit
or proceeding referred to in paragraph (b) of this Article SIXTH, or in defense of any claim, issue or matter therein, such person shall be indemnified against
expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith.
 

(d)            Expenses (including attorneys’ fees) incurred by an officer or director in defending or testifying in a civil, criminal, administrative or
investigative action, claim, suit or proceeding by reason of the fact that such person is or was an officer or director of the Corporation (or is or was serving at
the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, employee benefit plan, trust or other
enterprise) shall be paid by the Corporation in advance of the final disposition of such action, claim, suit or proceeding within ten business days of the
Corporation’s receipt of a request for advancement of such expenses from such director or officer and, to the extent required by law, upon receipt of an
undertaking by or on behalf of any such director or officer to repay such amount if it shall ultimately be determined that such director or officer is not entitled
to be indemnified by the Corporation against such expenses as authorized by the relevant sections of the General Corporation Law of the State of Delaware,
and the Corporation may adopt bylaws or enter into agreements with such persons for the purpose of providing for such advances.
 

(e)            The indemnification permitted by this Article SIXTH shall not be deemed exclusive of any other rights to which any person may be
entitled under the bylaws of the Corporation or any agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such person’s
official capacity and as to action in another capacity while holding an office, and shall continue as to a person who has ceased to be a director or officer and
shall inure to the benefit of the heirs, executors and administrators of such person.
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(f)            The Corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, employee benefit plan trust or other enterprise against any liability asserted against such person and incurred by such person in any
such capacity, or arising out of such person’s status as such, whether or not the Corporation would have the power to indemnify such person against such
liability under the provisions of this Article SIXTH or otherwise.
 
 



4

 
 

IN WITNESS WHEREOF, the undersigned has duly executed this Amended and Restated Certificate of Incorporation on this 1st day of
February, 2016.
 
 
  
    
  /s/ Thomas M. Marra  
  Thomas M. Marra  
  President and Chief Executive Officer  
    



Exhibit 3.2
 
 

SYMETRA FINANCIAL CORPORATION
(hereinafter called the “Corporation”)

AMENDED AND RESTATED BY-LAWS
 

ARTICLE I
 

MEETING OF STOCKHOLDERS

Section 1.  Place of Meeting.  Meetings of the stockholders of the Corporation shall be held at such place either within or without the State
of Delaware as the Board of Directors may determine.

Section 2.  Annual and Special Meetings.  Annual meetings of stockholders shall be held, at a date, time and place fixed by the Board of
Directors and stated in the notice of meeting, to elect a Board of Directors and to transact such other business as may properly come before the meeting.
Special meetings of the stockholders may be called by the Chairman of the Board of Directors or the President for any purpose and shall be called by the
President or Secretary if directed by the Board of Directors or requested in writing by the holders of not less than 25% of the capital stock of the Corporation.
Each such stockholder request shall state the purpose of the proposed meeting.

Section 3.  Notice.  Except as otherwise provided by law, at least 10 and not more than 60 days before each meeting of stockholders, written
notice of the time, date and place of the meeting, and, in the case of a special meeting, the purpose or purposes for which the meeting is called, shall be given
to each stockholder.

Section 4.  Quorum.  At any meeting of stockholders, the holders of record, present in person or by proxy, of a majority of the Corporation’s
issued and outstanding capital stock shall constitute a quorum for the transaction of business, except as otherwise provided by law. In the absence of a
quorum, any officer entitled to preside at or to act as secretary of the meeting shall have power to adjourn the meeting from time to time until a quorum is
present.

Section 5.  Voting.  Except as otherwise provided by law, all matters submitted to a meeting of stockholders shall be decided by vote of the
holders of record, present in person or by proxy, of a majority of the Corporation’s issued and outstanding capital stock.

Section 6.  Action by Written Consent.  Any action required to be taken at any annual or special meeting of stockholders of the Corporation,
or any action which may be taken at any annual or special meeting of such stockholders, may be taken without a meeting, without prior notice and without a
vote, if consent or consents in writing, setting forth the action so taken, shall be signed by the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting.
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ARTICLE II
 

DIRECTORS

Section 1.  Number, Election and Removal of Directors.  The number of Directors that shall constitute the Board of Directors shall be not
less than one nor more than fifteen. Within the limits specified above, the number of Directors shall be determined by the Board of Directors or by the
stockholders. The Directors shall be elected by the stockholders at their annual meeting. Vacancies and newly created directorships resulting from any
increase in the number of Directors may be filled by a majority of the Directors then in office, although less than a quorum, or by the sole remaining Director
or by the stockholders. A Director may be removed with or without cause by the stockholders.

Section 2.  Meetings.  Regular meetings of the Board of Directors shall be held at such times and places as may from time to time be fixed
by the Board of Directors or as may be specified in a notice of meeting. Special meetings of the Board of Directors may be held at any time upon the call of
the Chairman of the Board of Directors or the President and shall be called by the President or Secretary if directed by the Board of Directors. Telegraphic,
facsimile or written notice of each special meeting of the Board of Directors shall be sent to each Director not less than two hours before such meeting. A
meeting of the Board of Directors may be held without notice immediately after the annual meeting of the stockholders. Notice need not be given of regular
meetings of the Board of Directors.

Section 3.  Quorum.  A majority of the total number of Directors shall constitute a quorum for the transaction of business. If a quorum is not
present at any meeting of the Board of Directors, the Directors present may adjourn the meeting from time to time, without notice other than announcement at
the meeting, until such a quorum is present. Except as otherwise provided by law, the Amended and Restated Certificate of Incorporation of the Corporation
or these Amended and Restated By-Laws, the act of a majority of the Directors present at any meeting at which there is a quorum shall be the act of the Board
of Directors.

Section 4.  Committees of Directors.  The Board of Directors may, by resolution adopted by a majority of the whole Board of Directors,
designate one or more committees to have and exercise such power and authority as the Board of Directors shall specify. Absent an alternative designation by
the Board of Directors, the Corporation shall have the following committees of the Board of Directors: the audit committee, the nominating and governance
committee, the compensation committee and the finance committee. In the absence or disqualification of a member of a committee, the member or members
thereof present at any meeting and not disqualified from voting, whether or not he or she or they constitute a quorum, may unanimously appoint another
Director to act at the meeting in place of any such absent or disqualified member.

Section 5.  Action by Written Consent.  Unless otherwise restricted by the Amended and Restated Certificate of Incorporation or these
Amended and Restated By-Laws, any action required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be
taken without a meeting if all members of the Board of Directors or committee, as the case may be, consent thereto in writing or by electronic transmission,
and the writing or writings or electronic transmission or transmissions are filed with the minutes of proceedings of the Board of Directors, or committee. Such
filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form.
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Section 6.  Director Independence.  To the extent that the board of directors of any Iowa-domiciled insurance company subsidiary of the

Corporation does not meet the “independence” requirements in accordance with Iowa Code § 521A.5(4)c., the Board of Directors shall meet the
“independence” requirements set forth with Iowa Code § 521A.5(4)c., as permitted by Iowa Code § 521A.5(4)e.

Section 7.  Chairman of the Board of Directors.  The Chairman of the Board of Directors shall be designated by the stockholders of the
Corporation. In the absence of such designation by the stockholders, the Chairman shall be elected by the Board of Directors from among its members.  The
Chairman shall preside at all meetings of the stockholders and of the Board of Directors. The Chairman of the Board of Directors shall also perform such
other duties and may exercise such other powers as from time to time may be assigned to him by these bylaws or by the Board of Directors.

Section 8.  Actions of Board.  If the Board of Directors submits any action for the transaction of business which results in an equal number
of the directors at the meeting voting for and against the action and such action would be effective when taken by a majority vote, then in such case the
Chairman of the Board of Directors shall be entitled to cast a tie breaking vote with respect to such action.

Section 9.  Compensation.  Any Director who is also an employee or officer of a stockholder of the Corporation shall serve on the Board of
Directors without compensation, but shall be reimbursed for his or her reasonable and documented out-of-pocket expenses of attendance, including travel
expenses.  Furthermore, any director who is also an officer or employee of the Corporation or any of its subsidiaries (other than any such Director who is also
an employee or officer of a stockholder of the Company) shall serve on the Board of Directors without compensation or reimbursement of any expenses.
Nothing contained herein, however, shall be construed to preclude any director from serving the Corporation in any other capacity as an officer, agent or
otherwise.
 

ARTICLE III
 

OFFICERS

Section 1.  General.  The Board of Directors shall elect a President and Secretary, and may also elect one or more Vice Presidents, one or
more Assistant Secretaries, a Treasurer, one or more Assistant Treasurers, and such other officers with such titles as it shall from time to time deem necessary
or desirable, all of whom shall serve at the pleasure of the Board of Directors. Such officers shall have the usual powers and shall perform all the usual duties
incident to their respective offices. All officers shall be subject to the supervision and direction of the Board of Directors. The authority, duties or
responsibilities of any officer of the Corporation may be suspended by the President with or without cause. Any officer elected or appointed by the Board of
Directors may be removed by the Board of Directors with or without cause.
 
 



4

 
Section 2.  Voting Securities Owned by the Corporation.  Powers of attorney, proxies, waivers of notice of meeting, consents and other

instruments relating to securities owned by the Corporation may be executed in the name of and on behalf of the Corporation by any officer of the
Corporation and any such officer may, in the name of and on behalf of the Corporation, take all such action as any such officer may deem advisable to vote in
person or by proxy at any meeting of security holders of any Corporation or entity in which the Corporation may own securities and at any such meeting shall
possess and may exercise any and all rights and powers incident to the ownership of such securities and which, as the owner thereof, the Corporation might
have exercised and possessed if present; provided, however, that the President or the Chairman shall vote on behalf of the Corporation all shares of subsidiary
corporations held by the Corporation. The Board of Directors may, by resolution, from time to time confer like powers upon any other person or persons.

Section 3.  President.  The President shall be the Chief Executive Officer of the Corporation and shall exercise general and active
supervision over and management of the property, affairs and business of the Corporation and shall authorize other officers of the Corporation to exercise
such powers as he or she, in his or her discretion, may deem to be in the best interests of the Corporation. The President shall preside at meetings of the
stockholders and the Board of Directors in the absence or non-election of the Chairman of the Board of Directors. The President shall, in general, perform all
duties incident to the office of President and shall have such other duties as the Board of Directors may from time to time prescribe.

Section 4.  Vice President.  The Vice President, or Vice Presidents, if any shall be appointed, shall have such duties as the Board of
Directors, the President or these Amended and Restated By-Laws may from time to time prescribe.

Section 5.  Treasurer.  The Treasurer shall have the custody of the Corporation funds and securities and shall keep full and accurate account
of receipts and disbursements in books belonging to the Corporation. He or she shall deposit all moneys and other valuables in the name and to the credit of
the Corporation in such depositaries as may be designated by the Board of Directors. He or she shall disburse the funds of the Corporation as may be ordered
by the Board of Directors, or the President, taking proper vouchers for such disbursements. He or she shall render to the President, the Board of Directors and
each stockholder at the meetings of the Board of Directors or the stockholders, or whenever any of the foregoing may request it, an account of all his or her
transactions as Treasurer and of the financial condition of the Corporation.

Section 6.  Secretary.  The Secretary shall give, or cause to be given, notice of all meetings of the stockholders and directors and all other
notices required by law or by these Amended and Restated By-Laws, and in case of his or her absence or refusal or neglect so to do, any such notice may be
given by any person thereunto directed by the President, the Board of Directors or stockholders, upon whose request the meeting is called as provided in these
Amended and Restated By-Laws. He or she shall record all the proceedings of the meetings of the Board of Directors, any committees thereof and the
stockholders of the Corporation in a book to be kept for that purpose, and shall perform such other duties as may be assigned to him by the Board of Directors
or the President. He or she shall have the custody of the seal of the Corporation and shall affix the same to all instruments requiring it, when authorized by the
Board of Directors or the President, and attest the same.
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Section 7.  Assistant Treasurers and Assistant Secretaries.  Assistant Treasurers and Assistant Secretaries, if any shall be appointed, shall

have such powers and shall perform such duties as shall be assigned to them, respectively, by the Board of Directors or the President.

ARTICLE IV
 

INDEMNIFICATION

Section 1.  Right to indemnification.  Each person who was or is a party or is threatened to be made a party to or is involved in any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (“Proceeding”), by reason of the fact that
he or she, or a person of whom he or she is the legal representative, is or was a director, officer or employee of the Corporation or is or was serving at the
request of the Corporation as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust or other enterprise, shall be
indemnified and held harmless by the Corporation to the fullest extent authorized by law, including but not limited to the Delaware General Corporation Law
(“DGCL”), as the same exists or may hereafter be amended (but, in the case of any such amendment, only to the extent that such amendment permits the
Corporation to provide broader indemnification rights than the DGCL permitted the Corporation to provide prior to such amendment), against all expenses,
liability and loss (including attorney’s fees, judgments, fines, ERISA excise taxes or penalties and amounts paid or to be paid in settlement) reasonably
incurred or suffered by such person in connection therewith; provided, however, that the Corporation shall indemnify any such person seeking indemnity in
connection with an action, suit or Proceeding (or part thereof) initiated by such person only if such action, suit or Proceeding (or part thereof) initiated by
such person was authorized by the Board of Directors of the Corporation.  Such right shall include the right to have the Corporation pay expenses, including
attorney’s fees, incurred in defending any Proceeding in advance of its final disposition; provided, however, that payment of such expenses in advance of the
final disposition of such Proceeding shall be made only upon delivery to the Corporation of an undertaking, by or on behalf of such person, in which such
person agrees to repay all amounts so advanced if it should be ultimately determined that such person is not entitled to be indemnified under this Section or
otherwise.
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Section 2.  Right of Claimant to Bring Suit.  (a)  If a claim under Section 1 is not paid in full by the Corporation with thirty days after it

receives the claim in writing, the claimant may any time thereafter bring suit against the Corporation to recover the unpaid amount of the claim and, if
successful in whole or in part, the claimant shall be entitled to payment for the expense of prosecuting such claim.  It shall be a defense to any such action
(other than an action brought to enforce a claim for expenses incurred in defending any Proceeding in advance of its final disposition where the required
undertaking has been given to the Corporation) that the claimant has not met the standards of conduct which make it permissible under applicable law for the
Corporation to indemnify the claimant for the amount claimed, but the burden of proving such defense shall be on the Corporation.  (b) Neither the failure of
the Corporation (including its Board of Directors, independent legal counsel, or its stockholders) to have made a determination prior to the commencement of
such action that indemnification of the claimant is proper in the circumstances because he or she has met the applicable standard of conduct, nor an actual
determination by the Corporation (including its Board of Directors, independent legal counsel, or its stockholders) that the claimant has not met such
applicable standard of conduct, shall be a defense to the action or create a presumption that the claimant has not met the applicable standard of conduct.

Section 3.  Contractual Rights; Applicability.  The right to be indemnified or to receive reimbursement or advancement of expenses
hereunder (a) is a contract right based upon good and valuable consideration, pursuant to which the person entitled thereto may bring suit as if the provisions
hereof were set forth in a separate written agreement between the Corporation and such person, (b) is intended to be retroactive and shall be available with
respect to events occurring prior to the adoption hereof, and (c) shall continue to exist after the rescission or restrictive modification hereof with respect to
events occurring prior to such modification.

Section 4.  Requested Service.  Any director, officer or employee of the Corporation serving, in any capacity, (a) another corporation of
which a majority of the shares entitled to vote in the election of its directors is held by the Corporation, or (b) any employee benefit plan of the Corporation or
any corporation referred to in Section 4(a), shall be considered to be doing so at the request of the Corporation.

Section 5.  Non-Exclusivity of Rights.  The rights conferred on any person by Sections 1 and 2 shall not be exclusive of and shall be in
addition to any other right which such person may have or may hereafter acquire under any statute, provision of the Amended and Restated Certificate of
Incorporation, code of regulations, by-law, agreement, vote of stockholders or disinterested directors, or otherwise.

Section 6.  Survival of Indemnification and Advancement of Expenses.  Unless otherwise provided when authorized or ratified, the
indemnification and advancement of expenses provided by or granted by this Article IV shall continue to a person who has ceased to be a director, officer or
employee or who ceased to serve at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust, employee benefit plan, or other enterprise and shall inure to the benefit of heirs, executors and administrators of such person.
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Section 7.  Insurance.  The Corporation may maintain insurance, at its expense, to protect itself and any director, officer, employee or agent

of the Corporation or another corporation, partnership, joint venture, trust or other enterprise against such expense, liability or loss, whether or not the
Corporation would have the power to indemnify such person against such expense, liability or loss under the DGCL.

Section 8.  Definitions.  For the purposes of this Article IV, references to the “Corporation” shall include, in addition to the resulting
corporation, any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had
continued, would have had the power and authority to indemnify its directors, officers or employees, so that any person who is or was a director, officer or
employee of such constituent corporation, or is or was serving at the request of such constituent corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust, employee benefit plan, or other enterprise, shall stand in the same position under the provisions of this
Article IV with respect to the resulting or surviving corporation as he or she would have with respect to such constituent corporation if its separate existence
had continued.  For the purposes of this Article IV, references to “serving at the request of the Corporation” shall include any current or former service as a
director, officer or employee of the Corporation which imposes or imposed duties on, or involves or involved services by, such director, officer or employee
with respect to an employee benefit plan, its participants or beneficiaries.

ARTICLE V
 

GENERAL PROVISIONS

Section 1.  Notices.  Whenever any statute, the Amended and Restated Certificate of Incorporation or these Amended and Restated By-
Laws require notice to be given to any Director or stockholder, such notice may be given in writing by mail, addressed to such Director or stockholder at his
or her address as it appears on the records of the Corporation, with postage thereon prepaid. Such notice shall be deemed to have been given when it is
deposited in the United States mail. Notice to Directors may also be given by facsimile or telegram.

Section 2.  Fiscal Year.  The fiscal year of the Corporation shall be January 1 through December 31.
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Section 3.  Forum for Adjudication of Disputes.  Unless the Corporation consents in writing to the selection of an alternative forum, to the

fullest extent permitted by applicable law as it presently exists or may hereafter be amended, the sole and exclusive forum for (i) any “internal corporate
claims” within the meaning of the DGCL, as well as (ii)(A) any derivative action, suit or proceeding brought on behalf of the Corporation; (B) any action, suit
or proceeding asserting a claim for breach of a fiduciary duty owed by any director, officer or other employee of the Corporation to the Corporation or the
Corporation’s stockholders; (C) any action, suit or proceeding asserting a claim arising pursuant to any provision of the DGCL, the Amended and Restated
Certificate of Incorporation or these Amended and Restated By-Laws; or (D) any action, suit or proceeding asserting a claim governed by the internal affairs
doctrine, shall be the Court of Chancery of the State of Delaware, or, if the Court of Chancery of the State of Delaware does not have jurisdiction, the
Superior Court of the State of Delaware, or, if the Superior Court of the State of Delaware does not have jurisdiction, the United States District Court for the
District of Delaware.  Any person or entity purchasing or otherwise acquiring, or holding any interest in, shares of capital stock of the Corporation shall be
deemed to have notice of and consented to the provisions of this Section 3 and to have consented to the personal jurisdiction of the state and federal courts
located within the State of Delaware.
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For Immediate Release

Sumitomo Life Insurance Company Completes Acquisition of
Symetra Financial Corporation

BELLEVUE, Wash.—(Feb. 1, 2016)—Symetra Financial Corporation (“Symetra”) today announced the completion of the acquisition of Symetra
by Sumitomo Life Insurance Company (“Sumitomo Life”) in accordance with the terms of the previously announced Agreement and Plan of
Merger, dated Aug. 11, 2015, among Symetra, Sumitomo Life and SLIC Financial Corporation, a wholly owned subsidiary of Sumitomo Life. As
a result of the merger, each outstanding share of common stock of Symetra was converted into the right to receive $32.00 per share in cash,
without interest, and less any applicable withholding taxes, and Symetra has become a wholly owned subsidiary of Sumitomo Life. Shares of
Symetra common stock will no longer be listed for trading on the New York Stock Exchange.

Please visit www.symetra.com for further information, including information regarding the payment of the merger consideration.

About Sumitomo Life
 

Sumitomo Life, founded in 1907 and headquartered in Tokyo and Osaka, Japan, is a leading life insurer in Japan with multi-channel, multi-
product life insurance businesses. Sumitomo Life provides traditional mortality life insurance, nursing care, medical care and retirement plans
through sales representatives, insurance outlets, the Internet and bancassurance. As of March 31, 2015, Sumitomo Life had $229 billion in
assets, approximately 6.8 million customers and 42,000 employees.

About Symetra
 

Symetra Financial Corporation is a diversified financial services company based in Bellevue, Wash. In business since 1957, Symetra provides
employee benefits, annuities and life insurance through a national network of benefit consultants, financial institutions and independent agents
and advisors. For more information, visit www.symetra.com.

Cautionary Statement Regarding Forward-Looking Statements
 

Statements in this communication regarding future financial and operating results, future capital structure and liquidity, benefits and synergies
of the transaction, future opportunities for the combined company, general business outlook and any other statements about the future
expectations, beliefs, goals, plans or prospects of the board or management of Symetra constitute forward-looking statements within the
meaning of the Private Securities Litigation Reform Act of 1995. Any statements that are not statements of historical fact (including statements
containing the words “expects,” “intends,” “anticipates,” “estimates,” “predicts,” “believes,” “should,” “potential,” “may,” “forecast,” “objective,”
“plan,” or “targets,” and other similar expressions) are intended to identify forward-looking statements. There are a number of factors that could
cause actual results or events to differ materially from those indicated by such forward-looking statements, including: the potential impact of the
announcement or consummation of the transaction on relationships, including with employees, suppliers and customers, and any related
impact on integration and anticipated synergies, and the other factors and financial, operational and legal risks or uncertainties described in
Symetra’s public filings with the SEC, including the “Risk Factors” and “Forward-Looking Statements” sections of Symetra’s Annual Report on
Form 10-K for the year ended December 31, 2014 and subsequent Quarterly Reports on Form 10-Q. Symetra disclaims any intention or
obligation to update or revise any forward-looking statement as a result of any development occurring after the date of this document except as
required by law.
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