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FRELIMINARY PROXY STATEMENT — SUBJECT TO COMPLETION

StanCorp

Pt Grotg”
[#][e], 2015

Dear Shareholder,

3 4¢

You are cordially invited to attend a special meeting of StanCorp Financial Group, Inc, (“StanCorp,” the “Company,” “we,” “our” or “us”

shareholders (o be held at [location and address of shareholder meeting], on [day], [month] [date], 2015, at [time], Pacific time.

At the special meeting, you will be asked fo consider and vote upon a propoesal to approve the Agreement and Plan of Merger, dated as of
July 23, 2015 (the “Merger Agreement™), under which StanCorp would be acquired by Meiji Yasuda Life Insurance Company (“Meiji Yasuda™), In
addition, you will be asked to consider and vote on an advisory (non-binding) proposal to approve the compensation that may be paid or become
payable to our named executive officers in connection with the merger, including the agreements and understandings pursuant to which such
compensation may be paid or become payable. You will also be asked to consider and vote on a proposal to adjourn the special meeting to a later
date or time, if necessary or appropriate, to solicit additional proxies in the event there are insufficient votes at the time of the special meeting or
any adjournment or postponement thereof to approve the Merger Agreement, We entered into the Merger Agreement on July 23, 26135, If the
Merger Agreement is approved and the merger is completed, you, as a holder of StanCorp commeon stock, no par value per share, will be entitled to
receive $115.00 in cash, without interest, less any applicable withhelding taxes, for each share of StanCorp commeon stock owned by you at the
consummation of the merger, and StanCorp will become a wholly-owned subsidiary of Meiji Yasuda,

After careful consideration, our board of directors has unanimously determined that the merger and the other transactions contemplated
by the Merger Agreement are fair to, advisable and in the best interests of StanCorp and its shareholders and unanimously recommends that
you vote “FOR” the approval of the Merger Agreement, “*FOR” the approval, on an advisery (non-binding) basis, of the compensation that may be
paid or become payable to StanCorp’s named executive officers in connection with the merger and “FOR” the adjournment of the special
meeting to a later date or time, if necessary or appropriate, to solicit additional proxies in the event there are insufficient votes at the time of the
special meeting or any adjournment or pestponement thereof to approve the Merger Agreement,

Your vate is very impariant, regardiess of the number of shares of StanCorp common stock you own. We cannot consummate the merger
unless the Merger Agreement is approved by the affirmative vote of the holders of at least a majority of the outstanding shares of StanCorp
common stock entitled to vote at the special meeting, Therefore, the failure of any shareholder to vote will have the same effect as a vote by that
shareholder against the approval of the Merger Agreement.

The attached proxy statement provides you with detailed information about the special meeting, the Merger Agreement and the merger. A
copy of the Merger Agreement is attached as Annex A to this document. We encourage you to read this document and the Merger Agreement
carefully and in their entirety, You may also obtain more information abeut StanCorp frem documents we have filed with the Securities and
Exchange Commission,
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Thank you in advance for your continued support.

Sincerely,

J. Greg Ness
Chairman, President and Chief Executive
Officer

Neither the Securities and Exchange Commission nor any state securities reguiatory agency has approved or disapproved the merger,
passed upon the merits or fairness of the merger or passed upon the adequacy or accuracy of the disclosure in this document. Any

representation to the contrary is a criminal offense,

This proxy slatement is dated [e] [#], 2015 and is first being mailed to shareholders on or about [«] {#], 2015,
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PRELIMINARY PROXY STATEMENT — SUBSECT TO COMPLETION

StanCorp

Finpnedal Growg™

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
To Be Held on [day], [month] [date], 2015

To the Shareholders of StanCorp Financial Group, [nc.:

A special meeting of shareholders of StanCorp Financial Group, Inc., an Oregon corporation (“StanCorp,” the “Company,” “we,” “our” or
“us™), will be held at [location and address of shareholder meeting], on [day], [month] [date], 20135, at [time], Pacific time for the following purposes:

1. To consider and vote on a proposal to approve the Agreement and Plan of Merger, dated as of July 23, 2015 (the “Merger Agreement™),
among Meiji Yasuda Life Insurance Company, a mutual insurance company {seimei hoken sdgo-kaisha) organized under the laws of Japan (“Meiji
Yasuda™), MYL Investments (Delaware) [nc. (*“MYL Investments™), a Delaware corporation and whelly-owned subsidiary of Meiji Yasuda, and
StanCorp, as it may be amended from time to time, pursuant to which MYL Investments will merge with and into StanCorp.

2, To approve, on an advisory {non-binding) basis, the compensation that may be paid or become payable to StanCorp’s named executive
officers in connection with the merger, discussed under the section entitled “The Merger — Interests of StanCorp’s Directors and Named
Executive Officers in the Merger — Golden Parachute Compensation™ beginning on page [e],

3. To consider and vote on a proposal to adjourn the special meeting to a later date or time, if necessary or appropriate, to solicit additional
proxies in the event there are insufficient votes at the time of the special meeting or any adjournment or postponement thereof to approve the
Merger Agreement.

4, To consider and vote on such other business as may properly come before the special meeting or any adjournment or postponement of
the special meeting. ‘

Our board of directors has specified the close of business on {e] [#], 2015 as the record date for the purpose of determining the shareholders
whe are entitled to receive notice of, and to vote at, the special meeting. Only shareholders of record at the close of business on the record date
are entitled to notice of and to vote at the special meeting and at any adjournment or postponement thereof. Each sharcholder is entitled to one
vote for each share of StanCorp common stock, no par value per share, held on the record date.

Regardless of whether you plan to attend the special meeting in person, we request that you complete, sign, date and return the enclosed
proxy ot submit your proxy by telephone ot the Internet prior to the special meeting to ensure that your shares will be represented at the special
meeting, [f you have Internet access, we encourage you to submit your proxy via the Internet. Properly executed proxy cards with no instructions
indicated on the proxy catd will be voted “FOR” the approval of the Merger Agreement, “FOR” the approval, on an advisory (nen-binding} basis,
of the compensation that may be paid or become payable to StanCorp’s named executive efficers in connection with the merger and “FOR” the
adjournment of the special meeting to a later date or time, if necessary or appropriate, to solicit additiona! proxies in the event there are insufficient
voles at the time of the special meeting or any adjournment or postponement thereof to approve the Merger Agreement. If you attend the special
megting, you may revoke your proxy and vote in person if you wish, even if you have previously returned your proxy card. Your prompt attention
is greatly appreciated,
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THE STANCORP BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THE APPROVAL OF THE
MERGER AGREEMENT, “FOR” THE APPROVAL, ON AN ADVISORY (NON-BINDING) BASIS, OF THE COMPENSATION THAT MAY BE
PAID OR BECOME PAYABLE TO STANCORP’S NAMED EXECUTIVE OFFICERS IN CONNECTION WITH THE MERGER AND “FOR” THE
ADJOURNMENT OF THE SPECIAL MEETING TO A LATER DATE OR TIME, 1IF NECESSARY OR APPROPRIATE, TO SOLICIT
ADDITIONAL PROXIES IN THE EVENT THERE ARE INSUFFICIENT YOTES AT THE TIME OF THE SPECIAL MEETING OR ANY
ADJOURNMENT OR POSTPONEMENT THEREOF TO APPROVE THE MERGER AGREEMENT.

By Order of the Board of Directors,

s D02

Holley Y. Franklin
Carporate Sectetary

[#][#], 2015

Portland, Oregon
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ADDITIONAL INFORMATION

This decument incorporates important business and financial information about StanCorp from documents that are not included in or
delivered with this document. See “Where You Can Find More Information™ on page [e}. You.can obtain documents incorporated by reference in
this document by requesting them in writing or by telephone from Investor Relations, StanCorp Financial Group, Inc., PO Box 711, Portland,
Oregon 97207, telephone (800} 378-8360, fax {971) 321-5037. You wiil not be charged for any of these documents that you request. If you wish to
request documents, you should do so by [e] [#], 2015 in order to receive them before the special meeting,

For additional questions about the merger, assistance in submitting proxies or voting shares of StanCorp common stock, or additional
copies of the proxy statement or the enclosed proxy card, please contact our proxy solicitor:

g
(rcoreeson
.

480 Washington Blvd., 26th Floor
Jersey City, NJ 07310
Banks, Brokers and Shareholders
Call Toll-Free (866) 628-6024

Or Contact via E-mail af;

stancorpfinancialgroup@georgeson.com
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SUMMARY

The following summary highlights information in this proxy statement and may not contain all of the Information that ts important to
you, Accordingly, we encourage you fo read carefully this entire proxy statement, ifs annexes and the documents referred to in this proxy
statement. We sometimes make reference to StanCorp Financial Group, Inc, and its subsidiaries In this proxy statement by using the terms

"StanCorp, ” the “Company,” “we,” “our"” or “us.” Each item in this summary Includes a page reference dirvecting you to a more complete
description of the item in this proxy stalement.

The Companies (Page [e]}

StanCorp Financial Group, Inc. StanCorp Financial Group, Inc, is an Oregon corporation with common stock, no par value per share
(“Commen Stock™), listed and traded on the New York Stock Exchange under the ticker symbol “SFG.” StanCorp, through its subsidiaries —
Standard Insurance Company, The Standard Life Insurance Company of New York, Standard Retirement Services, Inc., StanCorp Mortgage
Investors, LLC, StanCorp Investment Advisers, Inc., StanCorp Real Estate, LLC, and StanCorp Equities, Inc. — marketed as The Standard, is a
leading provider of financial products and services. StanCorp’s subsidiaries otfer group and individual disability insurance, group life and
accidental death and dismemberment insurance, group dental and group vision insurance, absence management services, retirement plans
products and services, individual annuities, and origination and servicing of fixed-rate commercial mortgage loans, StanCorp’s principal
offices are located at 1100 SW Sixth Avenue, Portland, Oregon 97204, and its telephone number is (971) 321-7000, StanCorp’s Investor
Relations website is www,stancorpfinancial.com. The information provided on StanCorp’s Investor Relations website is not part of this proxy
statement and is not incorporated herein by reference.

Meifi Yasuda Life Insurance Company. Meiji Yasuda Life Insurance Company (“Meiji Yasuda™), is a mutual insurance company (seinei
hoken ségo-kaisha) organized under the laws of Japan and is the oldest and third largest life insurance company in Japan. See “The
Companies — Meiji Yasuda Life Insurance Company,” on page [#].

MYL Investments (Delaware) Inc. MYL Investments (Detaware) Inc, (“MYL Investments”) is a Delaware corporation and wholly-owned
subsidiary of Meiji Yasuda (together with Meiji Yasuda, the “Meiji Yasuda Parties”) that was formed solely for the purpose of entering into
the Agreement and Plan of Merger, dated July 23, 20135 (the “Merger Agreement”) and consummating the transactions contemplated by the
Merger Agreement. See “The Companies — MYL Investments (Delaware) Inc.” on page [¢].

The Merger (Page [¢])}

The Merger Agreement, by and among Meiji Yasuda, MYL Investments and StanCorp, provides that MYL Investments will merge with
and into StanCorp (the “merger™). As a result of the merger, the separate corporate existence of MYL Investments will cease, and StanCorp will
continue as the surviving corporation (the “surviving corporation™) and will become a wholly-owned subsidiary of Meiji Yasuda, Upon
completion of the proposed merger, shares of Common Stock, will no longer be listed on any stock exchange or quotation system. If the
Merger Agreement is apptoved and the merger is completed, each outstanding share of Common Stock (other than shares of Common Stock
neld by StanCorp, Meiji Yasuda or MYL Investments} will be converted into the right to receive $115.00 in cash, without interest, less any .
applicable withholding taxes. The Merger Agreement is attached to this proxy statement as Annex A, We urge you to read carefully the
Merger Agresment in its entirety as it is the legal document governing the merger.

The Special Meeting (Page [o])

Date, Time and Place, The special meeting will be held at [location and address of sharehelder meeting}, on [day], [menth] [date], 2015,
at {time], Pacific time.




Table of Contents

Purpase. You will be asked to consider and vote upon (i) the approval of the Merger Agreement, (ii) an advisory (non-binding) basis,
the compensation that may be paid or become payable to StanCorp’s named executive officers ("NEOs”) in connection with the merger,
(iii) the adjournment of the special meeting to a later date, if necessary or appropriate, to solicit additional proxies il there arc insufficient votes
at the time of the special meeting to approve the Merger Agreement and {iv} such other business as may properly come before the special
meeting or any adjournments or postponements of the special meeting.

Record Date and Quorum. You are entitled to vote at the special meeting if you owned shares of Common Stock at the closc of business
on [e] [#], 20135, the record date for the special meeting. You will have ene vote for each share of Common Stock that you owned on the record
date. As of the record date, there were [#] sharcs of Common Stock issued and outstanding and entitled to vote at the special meeling. The
presence al the special meeting, in person ot by proxy, of the holders of [#] shares of Common Stock (a majority of Common Stock issued,
outstanding and entitled to vote at the special meeting) constitutes a quorum for the purpose of considering the proposals.

Vote Required. The approval of the Merger Agreement requires the affirmative vote of the holders of at least a majority of the
outstanding shares of Common Stock entitled to vote at the special meeting, or any adjournment or postpotiement thereof, The approval, on
an advisory (non-binding) basis, of the compensation that may be paid or become payable to StanCorp’s NEOs in connection with the merger,
including the agreements and understandings pursuant to which such compensation may be paid or become payable, requires a quorum and
the proposal must receive more votes in its favor than are cast against it. The approval of the proposal to adjourn the special meeting to a later
time, if necessary or approptiate, to solicit additional proxies requites a quorum and the proposal must receive more votes in its favor than are
cast against jt. For the purposes of voting on the compensation described above or any proposal to adjourn the special meeting, broker non-
votes and abstentions will be treated as if the shares were present at the special meeting, but not voting. With respect to any proposal lo
adjourn the special meeting, if less than a majority of the outstanding shares entitled to vote ate represented at a meeting, & majority of the
shares so represented may also adjourn the meeting under StanCorp’s Bylaws.

Reasons for the Merger; Recommendation of the Board (Page [e])

The StanCorp Board of Dizectors (the “Board™) unanimously determined that the merger and the other transactions contemplated by the
- Merger Agreement are in the best interests of StanCorp’s shareholders. The Board unanimously recommends that StanCorp shareholders vote
“FOR?” the approval of the Merger Agreement, “FOR™ the approval, on an advisory (non-binding} basis, of the compensation that may be
paid or become payable to StanCorp’s named executive officezs in connection with the merger and “FOR” the adjournment of the special
meeting to a later date or time, if necessary or appropriate, to solicit additional proxies in the event there are insulticient votes at the time of the
special meeting or any adjournment or postponement thereof to approve the Merger Agreement.

For a description of the reasons considered by the Board in deciding to recommend that StanCorp’s sharehalders vote in favor of the
proposal to apprave the Merger Agreement, see “The Merger — Reasons for the Merger; Recommendation of the Board” beginning on page

[e].

Background of the Merger (Page [¢])

A description of the process we undertook, which led lo the proposed merger, including our discussions with Melji Yasuda, is included
in the proxy statement under “The Merger — Background of the Merger.”
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Opinion of Goldman, Sachs & Co, (*Goldman Sachs”) (Page [e])

Goldman Sachs delivered to the Board its opinion that, as of July 23, 2015 and based upon, and subject to, the factors and assumptions
set forth therein, the $115.00 in cash per share of Common Stock to be paid to the halders {other than Meiji Yasuda and its affiliates) of
Common Steck pursuant to the Merger Agreement was fair, from a financial point of view, to such holders,

The full text of Goldman Sachs’ written opinion, dated July 23, 2015, is attached as Annex B to this proxy statement. StanCorp
encourages you to read the opinion in its entirety for a discussion of the assumptions made, procedures followed, matters considered and
qualifications and l[imitations upon the scope of the review undertaken by Goldman Sachs in rendering the opinion, Goldman Sachs’ opinion
is directed to the Board and addresses only the fairness, from a financial point of view, as of the date of the opinion, of the $115.00 in cash
per share of Common Stock to be paid to the holders (other than Meiji Yasuda and its affiliates) of shares of Common Stock pursuant to the
Merger Agreement, Goldman Sachs’ opinion does not address any other aspects of the transaction contemplated by the Merger Agreement
and does not constitute a recommendation as to how any helders of shares of Common Stock should vote with respect to the transaction
contemplated by the Merger Agreement or any other matter, Pursuant to an engagement letter between the Company and Goldlman Sachs,
the Company has agreed to pay Goldman Sachs financial advisory fees of up to $1 millior, payable $250,000 per quarterly period, and a
transaction fee of approximately $29 million, less any previcusly-paid financial advisory fees, payable upen censummation of the transaction
contemplated by the Merger Agreement.

Treatment of Equity Compensation Awards (Page [o})

Pursuant to the Merger Agreement, at or immediately prior to the effective time of the merger, each optien to purchase shares of
Common Stock, whether vested or unvested, that has an exercise price per share that is less than $115.00 and that is outstanding immediately
prior to the effective time of the merger, will, as of the effective time of the merger, become fully vested and be canceled and converted into the
right to receive an amount in cash, without interest, less any applicable withholding taxes, determined by multiplying (i) the difference between
$115.00 and the exercise price per share of such option and (i} the total number of shares of Common Stock subject to such option. At the
effective time of the merger, each option that has an exetcise price per share that is greater than or equal to $115.00, whether or not exercisable
or vested, will be canceled and the holder of such option will not be entitled to receive payment in exchange for such cancellation.

Pursuant to the Merger Agreement, each award of restricted stock units (each, an “RSU Award™) that corresponds to shares of Common
Stock that is outstanding immediately prior to the effective time of the merger will, as of the effective time of the merger, become fully vested
and be canceled and converted into the right to receive an amount in cash, without interest, less any applicable withholding taxes, determined
by multiplying (i) $115.00 and (ii) the totai number of shares subject to such RSU Award.

Pursuant to the Merger Agreement, at or immediately prior to the effective time of the merger, each award of petformance shares granted
under any Company stock plan as to which the performance period has not lapsed, but which is still outstanding, will be canceled and
converted into the right to receive an amount in cash, without interest, less any applicable withholding taxes, determined by multiplylng
(i) $115.00 and (ii) the numbet of shares that would be issuable assuming achievement of the applicable performance conditions at target (or
such higher level of performance as is contractually required), prorated to reflect the portion of the performance period completed through the
effective date of the merger. To the extent that the performance period in respect to any performance share awards lapses prior to the effective
time of the merger, but any shares earned with respect thereto have not been issued prior to the effective time of the merger, such award will
be canceled and converted into the right to receive an amount in cash, without interest, less any applicable withholding taxes, determined by
multiplying (i) $115.00 and (if} the number of shares that is determined to be payable based en performance during the completed performance
period.
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Pursuant to the Merger Agreement, the then-current offering period under the Company’s Employee Share Purchase Plan will be deemed
to end immediately prior to the effective time of the merger, and the amounts contributed by employees through such time will be notionally
applied to the purchase of Commeon Stock pursuant to the terms of the offering, and the participants in such offering will receive an amount in
cash, without interest, less any applicable withholding taxes, determined by multiplying (i} $115.00 and (ii} the number of shares that were
notionally purchased with the available employee contributions to the Company’s Employee Share Purchase Plan. Any cash balance
remaining in a participant’s account thereafter because it is less than the amount required to purchase a fulf share of Common Stock will be
returned to the participant.

Pursuant to the Merger Agreement, at or immediately prior to the effective time of the merger, each annual stock grant awarded to each
non-employee director that is cutstanding at the effective time of the merger, whether or not vested, will be canceled and converted into the
right to receive an amount in cash, without interest, less any applicable withholding taxes, determined by multiplying (i) $115,00 and {ii) the
total number of shares subject to the grant.

Dividends (Page [#])

As permitted by the Merger Agreement, the Company expects to pay an annual cash dividend in November 2015 in an amount equal to
$1.40 per share.

Merger Financing (Page [e])

The merger is not conditioned upon receipt of financing by Meiji Yasuda. Meiji Yasuda has informed us that it expects te use cash on
hand and other funds available to it to fund the merger.

Material U.S, Federal Income Tax Consequences of the Merger (Page [e])

In general, the receipt of cash in exchange for shares of Common Stock pursuant to the merger will be a taxable transaction for U.S.
federal income tax purposes and may also be a taxable transaction under applicable state, local or foreign income or other tax laws. Holders of
Common Stock should consult their tax advisors abeut the tax consequences to them of the exchange of shares of Common Stock for cash
pursuant to the merger in light of their particular circumstances.

Interests of StanCorp’s Directors and Named Executive Officers in the Merger (Page [o])

StanCorp’s named executive officers, including J. Greg Ness, Chairman, President and Chief Executive Officer; Floyd F. Chadee, Senior
Vice President and Chief Financial Officer; Scott A. Hibbs, Vice President and Chief Investment OfTicer; and Daniel J. McMillan, Vice
President, Employee Benefits {the Company's “named executive ofticers” or “NEQs”), have interests in the merger that are in addition to their
interests as StanCorp shareholders, The members of the Board were aware of and considered these interests, among other matters, in
evaluating and negotiating the Merger Agreement and the merger, and in recommending to the StanCorp shareholders that the Merger
Agreement be apptoved. For purposes of all of the StanCorp agreements and plans described below, the completion of the transactions
contemplated by the Merger Agreement will constitute a change of control. The differences in interests for our NEOs involve the possible
receipt of several types of payments and benefits that may be triggered by ot otherwise relate to the merger. These potential payments and
benefits include:

. accelerated vesting and cash-out of NEOs® equity awards upon consummation of the transaction in accordance with the terms of the
Merger Agreement (as described above under “Summary — Treatment of Equity Compensation Awards” and in further detail below);
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.

cash retention payments and, in the case of certain qualifying terminations, sevetance payments and health and welfare benefit
continuation following the closing of the merger for each of our NEOs under the terms of their retention agreements; and

the benefit of certain commitments in the Merger Agreement to continue certain benefit programs and compensation practices until
December 31,2017,

Common Stock Ownership of Directors and Executive Officers (Page [o])

Asof [] [#], 2015, the directors and executive officers of StanCorp beneficially owned in the aggregate approximately [e] of the shares

of Common Stock entitled to vote at the special meeting or approximately [#1% of cutstanding Common Stock, We curreatly expect that each
of these individuals will vote alf of his or her shares of Common Stock in favor of each of the proposals to be presented at the special meeting,
although none of them is obligated to do so.

Conditions to the Merger (Page [e]}

Conditions to Each Party's Obligations. Each party’s obligation to censummate the merger is subject to the satisfaction or walver of

the following conditions:

the affirmative vote of the holders of at least a majority of the outstanding shares of Common Stock at the special meeting, or any
adjournment or postponement thereof, in favor of the proposal to approve the Merger Agreement;

expiration or termination of any applicable waiting period under the Hart-8cott-Rodine Antitrust Improvements Act of 1976, as amended
{the “HSR Act™),

receipt of certain specified approvals of governmental autherities, including appraval of the Financial Services Agency of Japan
(*JFSA™)and the insutance regulators for the States of Oregon and New York, and expiration or terminaticn of all waiting periods
required by applicable law with respect to such approvals, in each case without the im position of a burdensome condition; and

gbsence of any iaw, temporary restraining order or permanent injunction or similar order, judgment, decision or decree by a court or other
governmental entity of competent jurisdiction, which prohibits or makes iliegal the consummation of the merger,

Conditions to StanCorp's Obligations. The obligation of StanCorp to consummate the merger is subject to the satisfaction or waiver of

the following additional conditions:

(i) the representations and warranties of the Meiji Yasuda Parties with respect to corporate authority and approval and brokers will be
true and correct in all respects as of the signing date and as of the closing date as though made on and as of the closing date and

(i1) each of the other representations and warranties of the Meiji Yasuda Parties, in each case made as if none of such representations
and warranties contained any qualifications or limitations as to materiality or material adverse effect, will be true and correct as of the
signing date and as of the closing date as though made on and as of the closing date (except to the extent in either case that such
representations and warranties are made as of another specified date on or prior to the signing date), except where the failure of such
representations and warranties fo be true and correct as so made would not prevent or materially impair or materially delay the ability of
either Meiji Yasuda Party to consummate the merger,

the Meiji Yasuda Parties will have performed in all material respects all obligations and complied with all covenants required by the
Merger Agreement to be performed or complied with by them prior to the effective time of the merger; and
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Meiji Yasuda will have delivered to the Company a certificate, dated as of the closing date and signed by an exocutive officer of Meiji
Yasuda, certifying to the effect that the foregoing two conditions have been satisfied.

Conditions to Obligations of Meiji Yasuda and MYL Investments. The obligation of the Meiji Yasuda Parties to consummate the merger

is subiect to the satisfaction or waiver of the following additional conditions:

(i) the representation and warranty of the Company with respect te the number of issued and outstanding shares of stock must be true
and correct as of the signing date (except for de minimis breaches not involving more than 100,000 shares of Common Stock), (it) the
representations and warranties of the Company with respect to capital stock and corporate authority must be true and correct in all
material respects both as of the signing date and as of the closing date, as though made on and as of the closing date, (iii) the
representations and warranties of the Company with respect to the absence of certain changes and brokers must be true and correct
both when made and as of the closing date, as though made on and as of the closing date, and (iv) each of the other representations and
warranties of the Company, in cach case made as if none of such representations and warranties contained any qualifications or
limitations as to materiality or material adverse effect, will be true and correct as of the signing date and as of the closing date as though
made on and as of the closing date (except to the extent in either case that such representations and warranties are made as of anhother
specified date on or prior to the signing date), except where the failure of such representations and warranties to be truc and correct as
so made would not, individually or in the aggregate, have a material adverse effect on the Company;

the Company will have performed in all material respects all obligations and complied with all covenants required by the Merger
Agreement to be performed or cornplied with by it prior to the effective time of the merger; and

the Company will have delivered to Meiji Yasuda a certificate, dated as of the closing date and signed by an officer of the Company,
certifying to the effect that the foregoing two conditions have been satisficd.

Termination of the Merger Agreement (Page [o])

StanCorp and Meiji Yasuda may terminate the Merger Agreement by mutual written consent at any time before the consummation of the

merger. In addition, with certain exceptions, either Meiji Yasuda or StanCorp may terminate the Merger Agreement at any time before the
consunmation of the merger ift

the merger has not been completed by April 25, 2016, or as such date is extended in accordance with the Merger Agreement (the “end
date™), and the party seeking to terminate the Merger Agreement has not breached in any material respect its obligations under the
Merger Agrecment in any manner that has contributed to the failure to consummate the merger on or before the end date {unless the
merget has not been completed solely due to the failure to obtain the required governmental approvals, including pursuant to the HSR
Act, under the Merger Agreement, in which case the end date may be extended at the option of StanCorp or Meiji Yasuda by three
months};

any court or other governmental entity of competent jurisdiction has issued or entered a final and non-appealable injunction or similar
order, judgment, decision or decree permanently enjoining or otherwise prohibiting or making illegal the consummation of the merger and
the party seeking to terminate the Merger Agreement has used reasonable best efforts to prevent, oppose and remove such injunction
or similat order, judgment, decision or decree; ot

at the meeting of the Company’s sharehelders (including any adjournments or postponements thereof) at which sharcholders voted,
shareholder approval of the merger was not abtained.

StanCorp may also terminate the Merger Agreement if:

at a time when StanCorp is not in matetial breach of the Merger Agreement, either Meiji Yasuda Party has breached or failed to perform
in any material respect any of its representations, warranties, covenants or
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other agreements contained in the Merger Agreement and such breach or failure to perform (i} is not cured within 30 days or is incapable
of being cured prior to the end date and (ii) would result in a failure of any conditien to the obligations of StanCorp to consummate the
merger; or

. prior to the date shareholder approval is obtained, the Board authorizes, when permitted to do so by the Merger Agreement, the
Company fo enter into an alternative acquisition agreement in connection with a superior proposal from another party and, concurrently
with such termination, StanCorp pays Meiji Yasuda the applicable termination fee in accordance with the terms of the Merger
Agreement,

Meiji Yasuda may also terminate the Merger Agreement if:

. at a time when neither Meiji Yasuda Party is in material breach of the Merger Agreement, StanCorp has breached or failed to perform in
any malerial respect any of its representations, warranties, covenants or other agreements contained in the Merger Agreement and such
breach or failure to perform (i) is not cured within 30 days or is incapable of being cured prior to the end date and {ii) would resultin &
failure of any condition to the obligations of Meiji Yasuda to consummate the merger;

. prior o the date shareholder approval is obtained, the Beard (i) fails o include a recommendation that sharehelders vete in favor of
approving the Merger Agresment in the proxy statement; (ii) changes, withholds, withdraws ot adversely qualifies or modifies, or
proposes publicly to change, withhold, withdraw or adversely qualify or modify, its recommendation that shareholders vote in favor of
approving the Merger Agreement; or (iii) approves, endorses or recommends, or publicly proposes to approve, endorse or recommend,
any alternative acquisition proposal (each such action, a “change in recommendation™), except that Meiji Yasuda may only terminate the
Merger Agreement pursuant to the foregoing if it does se within ten business days following the date on which the change in
recommendation occurred; or

. prior to the date shareholder approval {s obtained, following the receipt by StanCorp of an alternative acquisition proposal that has been
publicly announced or has otherwise become publicly known, the Board has not publicly reaffirmed its recommendation that
shareholders vote In favor of approving the Merger Agreement and fails to do so through a press release or similar means within five
business days after the date Meiji Yasuda requests in writing that StanCorp do so, which request may be delivered by Meiji Yasuda only
(i) once with respect to any alternative acquisition proposal (with the right lo make an additional request with respect fo each
subsequent material amendment or modification thercto) and (ii) during the 30-day period immediately prior to the date on which the
shareholders meeting is scheduled at the time of such request,

Termination Fees (Page [])
StanCorp has agreed to pay Meiji Yasuda a termination fee of $180 million in cash in the event that;

. (i) the Merger Agreement is terminated by Meiji Yasuda because the Board has effected a change in recommendaticn and Meiji Yasuda
has done so within a pericd of ten business days immediately following the date of such change in recommendation or (ii) because the
Board does not, following the Company’s receipt of an alternative acquisition proposal that has been publicly announced or has
otherwise become publicly known, publicly reaffirm the recommendation within five business days after Meiji Yasuda requests that the
Board reaftirm its recommendation;

. the Merger Agreement is terminated by the Company or Meiji Yasuda becanse (i) the merger has nof been consummated by the end
date, without the sharehalder vote having occurred, and al! of the other conditions precedent (except for those that cannot be satisfied
due to a failure to obtain the government approvals required under the Merger Agreement) to closing have been satisfied or (ii) the
meeting of the Company’s shareholders has concluded and the sharehoelder approval has not been obtained and, in either case, the
Company has received an alternative acquisition proposal that has been publicly announced or has otherwise become publicly known,
and within 12 months of such termination, the Company either consummales a
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transaction contemplated by an alternative acquisition proposal or enters into a definitive agreement to consummate a transaction
contemplated by any alternative acquisition proposal (and the Company thereafter consummates such alternative acquisition proposal,
whether or not within such 12-month period); or

. the Merger Agreement is terminated by the Company in order to enter into a definitive written agreement providing for a superior
proposal. -

Notwithstanding the foregoing, StanCorp will pay Meiji Yasuda a reduced termination fee of $90 million in cash in the event that:

. the Merger Agreement is terminated by the Company priot to September 7, 2015 (as such date may be extended in accordance with the
Merger Agreement) in connection with the entry by the Company into an alternative acquisition agreement with a competing bidder who
submitted an alizrnative acquisition proposal prior to August 18,2015; or

. (i} the Merget Agreement is terminated by Meiji Yasuda because the Board has effected a change in reccommendation and Meiji Yasuda
has done so within a period of ten business days immediately following the date of such change in recommendation or (ii} because the
Board does not, following the Company's receipt of an alternative acguisition proposal that has been publicly announced or has
otherwise become publicly known, publicly reaffirm the recommendation within five business days after Meiji Yasuda requests that the
Board reaffirm its recommendation (and when the event giving rise to such termination is the submission of an atternalive acquisition
proposal by another party who first submitted an alternalive acquisition proposal prior to August 18, 2015}

Acquisition Proposals (Page [e])

During the period beginning on the date of the Merger Agreement and continuing until 12:01 a.m. (New York City time) on August 18,
2015 (such period, the “solicitation period,” and such date, the “No-Shop Period Start Date™), the Company and its representatives were
permitted to initiate, solicit and encourage aiternative acquisition proposals from third parties, provide nenpublic information to such third
parties and participate in discussions and negotiations with such third parties regarding alternative acquisition proposals. Beginning on the
No-Shop Period Start Date, the Company became subject to customary “no shop” restrictions on its ability to initiate, solicit or encourage
alternative acquisition proposals. However, if a third party makes a proposal during the solicitation period that the Board determines, after
consultation with outside counsel and its [inancial adviser, is (or could reasonably be expected to result in) a superior prepoesal, the Company
may continue to negotiate with such third party for an additienal 20 days following the No-Shop Petiod Start Date. Additionally, at any time
prior to the approval of the Merger Agreement by an affirmative vote of the holders of at least a majority of the outstanding shares of Common
Stock. the Company may provide information to and negotiate with third partics who submit alternative acquisition proposals (whether
submitted before or after the No-Shop Period Start Date) that the Board has determined, after consultation with outside counsel and its
financial advisor, are (or could reasonably be expected to result in) superior proposals,

During the solicitation petiod, Goldman Sachs held discussions with 20 potential acquirers on behalf of the Company to solicit interest in
a possible alternative transaction. During such time, none of these parties executed a confidentiality agreement or otherwise expressed an
interest in pursuing a transaction, and no other parly proposed a possible alternative transaction. Pursuant to the Merger Agreement, the
Company has informed Meiji Yasuda that no person executed a confidentiality agreement and that the Board has not determ ined that any
person is an “Excluded Party” under the Merger Agreement.

Prior to the approval of the Merger Agrecment by an affirmative vote of the halders of at least a majority of the outstanding shares of
Common Stock, the Board may, subject to compliance with certain obligations set forth
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in the Merger Agreement, including providing Meiji Yasuda with prior notice and allowing Meiji Yasuda “match rights” with respect to
competing proposals that the Board is prepared to recommend, (3) change its recommendation upon the occurrence of a material development
or change in circumstances that occurs or arises after the execution of the Merger Agreement (other than an alternative acquisition proposal
or superior proposal) that {A) was not known to the Board as of or prior to the date of the Merger Agreemen! and was not reasonably
foreseeable as of the date of the Merger Agreement if the Board determines in good faith, after consuitation with its outside counsel and
financial advisor, that failure to do so would be inconsistent with its fiduciary duties to the Company’s shareholders or (B} first occurs, arises
or becomes known after the date of the Merger Agreement and on or prier to the date of the shareholder approval or (i) upon receipt of an
alternative acquisition proposal that the Board determines in good faith, after consultation with its outside counsel and financial advisor,
constitutes a superior propesal, authorize, approve or approve such superior proposal, cause ot permit StanCorp to enter into an alternative
acquisition agreement and terminate the Merger Agreement,

Goldman Sachs would receive an increased fee contingent upon the consummation of a transaction involving one or more third parties
who make a bona fide bid for the Company that (i) the Board determiues is potentially superior to the Meiji Yasuda bid and is sufficient to
grant such third party access to due diligence materials or (ii) results in Meiji Yasuda increasing its bid. The Board believes that this fee
structure appropriately incentivized Goldman Sachs to conduct the market check process in a manner that maximizes the likelihood of eliciting
alternative acquisition proposals.

Regulatory Approvals (Page [o])

Under the HSR Act, the merger may not be completed until certain information and documentary materials have been provided to the
Antitrust Division of the U.S, Department of Justice (the “Antitrust Division™) and the Federal Trade Commission (“FTC™) by Meiji Yasuda
and StanCorp, and certain waiting periods have expired or been termuinated.

The Antitrust Division and the FTC frequently scrutinize the legality under the antitrust laws of transactions such as the merger. At any
time before or after the merger, the Antitrust Division, the FTC or a state attorney general could take action under the antitrust laws as it
deems necessary or desirable in the public interest, including seeking to enjoin the merger or seeking divestiture of substantiaf businesses or
assets of Meiji Yasuda or StanCorp or their subsidiaries. Private parties may also bring legal actions under the anfitrust laws under certain
circumstances.

The insurance laws and regulations of the states of Oregon and New York, jurisdictions whete insurance company subsidiaries of the
Company are domiciled, generally require that, prior to the acquisition of control of an insurance company domiciled in those respective
jurisdictions, the acquiring company must obtain the approval of the insurance reguiators of those jurisdictions.

The insurance laws and regulations of multiple states where insurance company subsidiaries of the Company are licensed require the
filing of pre-acquisition notifications regarding the potential competitive impact of an acquisition of control of an insurance company
authorized in those jurisdictions where the requirement to maie such notifications is (riggered (and not otherwise waived or for which an
exemption is granted) under applicable law. Such notifications generally must be made at least 30 days before completion of the acquisitien
{which period may be terminated earlier by the applicable state’s insurance regulator or extended on a one-time basis for up to an additional 30
days). Waivers of these requirements were received by Meiji Yasuda for the state of New Mexico on August 3, 20135, for the states of Alaska
and Washington on August 6, 2015, and for the state of Idaho on August 10, 2015, A request for a waiver of these requirements was filed with
the insurance regulator of Oregon on August 5, 2015, A pre-acquisition notification was filed with the insurance regulator of Hawaii on
August 5, 20135,
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Rule 1017 of the National Association of Securities Dealers (“NASD™”} Rules, which are administered by NASD’s successor, the
Financial Industry Regulatory Authority (“FINRA™), provides that a FINRA member entity must file an application for approval of a change in
the equity ownership of the member that results in one person or entity directly or indirectly owning or controlling 25 percent or mote of the
equity capital of such member.

In addition to the foregoing, the Company and Meiji Yasuda may be required to make certain other filings with governmental authorities
in connection with the merger.

The Insurance Business Act of Japan requires Meiji Yasuda to file a prior notification with and fo obtain the prior approval of the JFSA,
in connection with the merger. Meiji Yasuda intends to file the necessary notification and application with the JFSA before or promptly after
all other necessary regulatory approvals are ebtained.

Should the FTC, the Antitrust Division, state insurance or antitrust authorities, competition authorities in other foreign countries or the
JFSA raise objections to the merger, each of Meiji Yasuda and StanCorp will use its reasonable best efforts 1o resolve such objections, but
neither Meiji Yasuda ror StanCorp is required Lo take any action that would result in a burdensome condition. For the purposes of the Merger
Agreement, a burdensome condition is defined as any arrangement, condition or restriction that (i) is not conditioned on the consummation of
the transactions contemplated by the Merger Agreement, (ii) with respect to certain specified insurance regulatory approvals, would
reasonably be expected to have, individually or in the aggregate, a material adverse effect on StanCorp or (iii) with respect to the JFSA
approval, would reasonably be expected to have, individually or in the aggregate, a material adverse effect on the business, financial
condition, aperations or results of operations of Meiji Yasuda and its subsidiaries (rot including StanCorp and its subsidiaries), taken as a
whole.

Litigation Related to the Merger (Page [¢])

StanCorp, members of the Board and the Meiji Yasuda Parties have been named as defendants in two lawsuits brought by purportcd
shareholders of StanCorp on behalf of S§tanCorp’s sharehielders challenging the merger.

Two putative class action lawsuits were filed in the Circuit Court of the State of Oregon for the County of Multhomah: Shiva Stein, ef al.
v. StanCorp Financial Group, Inc., ef al., Case No. 15CV20372, filed July 31, 2015, and Bud and Sue Frashier family Trust, et al. v, J. Greg
Ness, et al., Case No, 15CV20832, filed Auvgust 7, 2015,

Additionally, on August 18, 2015, the Company received a letter from counsei of a purported shareholder of the Company, alleging that
the Board breached its fiduciary duties in connection with the negotiation of the Merger Agreement and demanding that the Board take action
to remedy those alleged breaches of fiduciary duties.

The complaints aflege, among other things, that StanCorp’s directors have violated their fiduciary duties to StanCorp’s shareholders by
entering into the Merger Agrecment and have put their personal interests and the interests of the Meiji Yasuda Partics ahead of the intcrests
of $tanCotp’s sharehoiders. The complaints also allege that StanCorp and the Meiji Yasuda Parties knew of the directors’ alleged breaches of
their fiduciary duties and aided and abetted in their commissien.

Based on these allegations, the complaints seek certain injunctive relief, including enjoining the merger, and, to the extent alrcady
implemented, rescission of the merger. The complaints also seek other damages, including recovery ol all damages suffered by the plaintiffs as
aresult of the individual defendants’ alleged

10
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wrongdoing, inciuding rescissory damages, and costs of the actions, including attorneys’ fees. StanCorp and the Board believe these claims
are without merit and intend to vigorously defend these actions. StanCorp cannot predict the outcome of or estimate the possible loss or
range of loss from these matters. -

Current Market Price of Common Stock (Page [o])

The closing sale price of Common Stock on the New York Stock Exchange (the “NYSE”) on [e] [#], 20115 was $[e]. You are encouraged
to obtain current market quotations for Common Steck in connection with voting your shares,

11
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETING

The following questions and answers address briefly some commonly asked questions you may have regarding the special meeting and

the proposed merger. These questions and answers may not address all questions that may be important to you as a holder of shaves of Common
Stock. For important additional information, please refer to the more detailed discussion contained elsewhere in this proxy statement, the
annexes to this proxy statement and the documents referred to in this proxy statement.

Q:
A

& R

=z R

Whatis the proposed transaction?

The proposed transaction is the merger of MYL Investments with and into StanCorp, with StanCorp being the surviving entity. MYL
Investments is currently a2 wholly-owned subsidiary of Meiji Yasuda. As a result of the merger, StanCorp will become & wholly-owned
subsidiaty of Meiji Yasuda, the Common Stock will cease to be listed on the NYSE, StanCorp will not be publicly traded and the Common
Stock will be deregistered under the Securities Exchange Act of 1934, as amended {the “Exchange Act”),

When and where will the special meeting of shareholders be hekd?

The special meeting will be held at [location and address of shareholder meeting], on [day}, [month] [date], 2015, at [time}, Pacific time,

What are the proposals that wili be voted on at the special meeting?

You will be asked to consider and vote upon (i) the approval of the Merger Agreement, (ii) an advisory {non-binding) basis, the
compensation that may be paid or become payable to StanCorp’s NEOs that is based on or otherwise relates to the merger, (iii) the
adjournment of the special meeting to a later date, if necessary or appropriate, to solicit additional proxies if there are insufficient votes at the
time of the special meeting, and (iv) such other business as may properly come before the special meeting or any adjournment ot
postponement thereof,

What wilt a StanCorp shareholder receive when the merger occurs?

For every share of Common Stock held at the time of the merger, StanCorp shareholders will be entitled to receive $115.00 in cash, without
interest, less any applicable withholding taxes. We refer to this amount in this proxy statement as the per share merger consideration. As
soon as reasonably practicable after the effective time of the merger, if you hold a stock certificate, Meiji Yasuda’s Paying Agent will send to
each shareholder a letter of transmittal containing instructions for the exchange of such shareholder’s shares of Common Stock in exchange
for $115.00 in cash, without interest, less any applicable withholding taxes. if you hold only book entry shares (those shares which are held
electronically or in non-paper form), your payment will be made automatically.

How do StanCorp’s directors and named executive officers intend to vote?

Each of our directors and named executive ofticers has informed us that he or she currently intends to vote al] of his or her shares of
Common Stock “FOR” the approval of the Merger Agreement and the other proposals to be considered at the special meeting, although
none of them is obligated to do so,

What will happen in the merger to equity-based compensation awards that have been granted to employees, officers and directors of
StanCorp?

Equity-based awards that have been granted to employees, officers and directors of StanCorp will be treated as follows:

Options. Each option that is outstanding, at the effective time of the merger and has an exercise price per share of Common Stock that is less
than $115.00, will be canceled and converted into the right to receive an amount in cash, without interest, less any applicable withholding
taxes, determined by muitiplying (i) the ditference between $115.00 and the exercise price per share of such option and (i1} the total number of
shares of Common Stock subject to such option.
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Restricted Stock Units. Bach restricted stock unit that is outstanding at the effective time of the merger, whether or not vested, will be
canceled and converted into the right to receive an amount in cash, without interest, less any applicable withholding taxes, determined by
multiplving (I} $115,00 and (ii) the total number of restricted stock units.

Performance Shares. Each performance share as to which the performance period has not lapsed, but which is still outstanding as of the
effective time of the merger, will be canceled and converted into the right to receive an amount in cash, without interest, less any applicable
withholding taxes, determined by multiplying (i) $115.00 and (ii) the number of shares that would be issuable assuming achievement of the
applicable performance conditions at target (or such higher level of performance as is contractually required), prerated to reflect the portion
of the performance period completed through the effective date of the merger. To the extent that the performance period in respect fo any
performance share awards lapses prior to the effective time of the merger, but any shares earned with respect thereto have not been issued
prior to the effective time of the merger, such award will be canceled and converted into the right to receive an amount in cash, without
interest, less any applicable withholding taxes, determined by multiplying (i) $115.00 and (ii) the number of shares that is determinad to be
payable based on performance during the completed performance period.

Employee Share Purchase Plan. Pursuant to the Merger Agreement, the then-current offering period under the Company’s Employee Share
Purchase Plan will be deemed to end immediately prior to the effective time of the merger, and the amounts contributed by employees
through such time will be notionally applied to the purchase of Common Stock pursuart to the terms of the offering, and the participanis in
such offering witl receive an amount in cash, without interest, less any appiicable withhelding taxes, determined by multiplying (i) $115.00
and (1) the number of shares that were notionally purchased with the available employee contributions to the Company’s Employee Share
Purchase Plan. Any cash balance remaining in a participant’s account thereafter because it is less than the amount required to purchase a full .
share of Common Stock will be returned to the participant.

Direcior Annal Stock Grants. Each annual stock grant awarded to each non-employee director that {s outstanding at the effective time of
the merger, whether or not vested, will be canceled and converted into the right to receive an amount in cash, without interest, less any
applicable withholding taxes, determined by multiplying (i} $115.00 and (ii) the total number of shares subject to the grant.

How does the per share merger consideration compare to the market price of Common Stock?

The per share merger consideration represents a 50% premium over $76.69, the ciosing price of Common Stock on the NYSE on Juty 23, 2015,
the last full frading day before the announcement of the acguisition of StanCorp by Meiji Yasuda and & 52.3% premium over $75.53, the
volume weighted average closing price of Common Stock during the 90-day peried ending Fuly 23, 20135, The closing sale price of Common
Stock on the NYSE on [#], 2015 was ${e], You are encouraged to obtain current market quotatiens for Common Stock in connection with
voting your shares,

Who is entitled to attend and vote at the special meeting?

The record date for the special meeting is [#] [e], 2015. If you own shares of Common Stock as of the close of business on the record date,
you are entitled to notice of, and to vote at, the special meeting or any adjournment or postponement of the special meeting, As of the record
date, there were [#] shares of Common Stock issned and outstanding,

What vote of our shareholders is required to approve the Merger Agreement?

Under Oregon law, the approval of the Merger Agreement requires the affirmative vote of the holders of at least a majority of the outstanding
shares of Common Stock,
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Q:

What vote of our shareholders is required to approve on an advisory (non-binding) basis, the compensation that may be paid or become
payable to StanCorp’s named executive officers in connection with the merger?

The approval on an advisory (non-binding) basis of the compensation to be paid to StanCorp’s NEOs that is based on or ctherwise relates
to the merger requires a quorum and the proposal must receive mote votes in its favor than are cast against it. Broker non-votes and
abstentions will be treated as if the shares were present at the special meeting, but not voting. [f the proposal receives more votes against it
than in its favor, because the vote is advisory only, such a votc would not be binding on StanCorp or Meiji Yasuda,

What vote of our shareholders is required to adopt the proposal to adjourn the special meeting to a tater time, if necessary or appropriate,
to solicit additional proxies?

The approval of the propesal to adjourn the special meeting to a later date or time, if necessary or apptopriate, to solicil additional proxies in
the event there are insufficient votes at the time of the special meeting or any adjournment or postponement thereol to approve the Merger
Agreement requires a quorum and the proposal nust receive more votes in its favor than are cast against it. Broker non-votes and
abstentions will be treated as if the shares were present at the special meeting, but not voting. If less than a majority of the outstanding
shares entitled to vote are represented at a meeting, a majotity of the shares so represented may also adjourn the meeting under StanCorp’s
Bylaws,

How does the Board recommend that I vote on the proposals?

The Board has unanimously determined that the merger and the other transactions contemplated by the Merger Agreement are in the best
interests of StanCorp shareholders and unanimously recommends that you vote “FOR” the approval of the Merger Agreement and “FOR”
the approval, on an advisory (non-binding) basis, of the compensation that may be paid or become payable to StanCorp’s named executive
officers in connection with the merger The Board also recommends that you vote “FOR” the adjournment of the special meeting to a later
date or time, if necessary or appropriate, to solicit additional proxies in the event there are insufficient votes at the time of the special meeting
or any adjournment or postponaement thereef to approve the Merger Agreement,

Do any of the Company’s directors and executive officers have any interests in the merger that may differ from, or be in addition to, my
interests as a shareholder?

Yes. In considering the recommendation of the Board to vote “FOR” the approval of the Merger Agreement, you should be aware that, while
we believe that the interests of the Company’s executive officers and directors are generally aligned with thase of the Cempany’s
sharehoiders through the equity ownership of the executive officers and ditectors some of the Company’s directors and executive officers
have interests in the merger that are different from, or in addition to, the interests of our shareholders generally. For descriptions of these
interests, please sce the sections of this proxy statement entitled “The Merger — Interests of StanCorp’s Directors and Named Executive
Officers ir: the Merger” and “The Merger Agreement — Treatment of Equity Compensation Awards.™

How are votes counted?

Votes will be counted by the inspector of election appointed for the special meeting, who will separately count “FOR” and “AGAINST”
votes and abstentions. Because undet Oregon law the approval of the Merger Agreement requires the affirmative vote of the holders of at
jeast a majority of the outstanding shares of Common Stock, the failure to vote or the abstention from voting will have the same effect as a
vote “AGAINST” the approval of the Merger Agreement. With respect to the approval, on an advisory {non-binding) basis, of the
compensation that may be paid or become payable to StanCorp’s named executive officers in connection with the merger and the
adjournment of the special meeting to a later date or time, if necessary or appropriate, to soficit additional proxies in the event there are
insufficient votes at the time of the special meeting or any adjournment or postponement thereof to approve the Merger
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Agreement, each requires a quorum and the propoesal must receive more votes in its favor than are cast against it. For the purposes of voting
on the compensation described above or any proposal to adjourn the special meeting, broker non-votes and abstentions will be treated as if
the shares were present at the special meeting, but not voting,

What will happen if all of the proposals to be cousidered at the special meeting are not approved?

As a condition to completion of the merger, the holders of at least a majority of the outstanding shares of Common Stock must vote to
approve the Merger Agreement, Completion of the merger is not conditioned or dependent on shareholder approval of any of the other
proposals to be considered at the special meeting. For example, the vote with regard to golden parachute compensation is a non-binding
advisory vote. If approved by shareholders, the merger will proceed even if the shareholders do not approve the resolution on the golden
parachute compensation,

What do I need to do now?

After carefuily reading and considering the information contained in this proxy statement, including the annexes and the other decuments
referred to in this proxy statement, please ensure your shares are voted at the meeting by submitting a proxy in one of the ways described
below. You have one vote for each share of Common Stock you own as of the record date.

How do I vote if [ am a shareholder of record?

You may vote by:

. submitting your proxy by using the Internet voting instructions printed on each proxy card you receive;
. submitting your proxy by using the telephone number printed on each proxy card you receive;

. submitting your proxy by completing, signing and dating each proxy card you receive and returning it in the enclosed prepaid
envelope; or

. by appearing in person at the special mecting,

If you are submitting your proxy by telephone or via the [nternet, your voting instructions must be received by [] a.m., [#] time, on [#] [e],
2015.

Submitting your proxy via the Internet, by telephone or by mailing in your proxy card will nat prevent you from voting in person at the
special meeting, You are encouraged to submit a proxy by mail, via the Internet or by telephone even if you plan to attend the special
meeting in person to ensure that your shares of Common Stock are represented at the special meeting,

If you return your signed proxy card, but do not mark the boxes showing how you wish to vote, your shares will be voted “FOR” the
approval of the Merger Agreement, “FOR” the approval, on an advisory {non-binding) basis, of the compensation that may be paid or
become payable to StanCorp’s NEOs in connection with the merger and “FOR” the adjournment of the special meeting to a later date or time,
if necessary or appropriate, to solicit additional proxies in the event there are insufficient votes at the time of the special meeting or any
adiournment or postponement thereof to approve the Merger Agreement, With respect fo any other matter that properly comes before the
special meeting or any adjournment or postponement thereof, the persons appointed as proxies will vote the shares of Common Stock
represented by the proxy as directed by the Board.

How do I vote if my shares of Common Stock are held by my brokerage firm, bank, trust or other nominee?

If your shares of Common Stock are held in a brokerage account or by another nominee, such as a bank or trust, then the brokerage firm,
banl, trust or other nominee is censidered to be the shareholder of record with respect to those shares, However, you still are considered to
be the beneficial owner of those shares of
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Common Stock, with your shares being held in “street name.” *“Street name” holders generally cannol vote their shares directly and must
instead instruct the brokerage firm, bank, trust or other nominee how to vote their shares. Your brokerage firm, bank, trust or other nominee
will only be permitted to vote your shares of Common Stock for you at the special meeting if you instruct it how to vote. Therefore, it is
important that you promptly foliow the directions provided by your brokerage firm, bank, trust or other nominee regarding how to instruct
them to vote your shares. Telephone and internet voting may be available; please follow the instructions on the enclosed voting instruction
form. If you wish to vote in persen at the special meeting, you tmust bring a legal proxy from your brekerage firm, bank, trust or other nominee
authorizing you to vote at the special meeting. Please contact your brokerage firm, bank, trust or other nominee for instructions on how to
obtain a legal proxy.

In addition, because any shares of Common Stock you may hold in “street name™ will be deemed to be he!d by a different shareholder than
any shares you hold of record, shares held in “street name™ will not be combined for voting purposes with shares you hold of record. To be
sure your shares of Common Stock are voted, you should instruct your brokerage firm, bank, trust or other nominee 1o vote your shares.
Shares of Common Stock held by 2 corporation or business entity must be voted by an: authorized officer of the entity.

What if T fail to instruct my brokerage firm, bank, trust or other nominee how to vote?

Your brokerage firm, bank, trust or other nominee will not be able o vote your shares of Common Stock unless you have properly instructed
your nominee on how to vote, Because the approval of the Merger Agreement requires an affirmative vote of the holders of at leasta
majority of the outstanding shares of Common Stock for approval, the failure to provide your nominee with voting instructions will have the
same effect as a vote “AGAINST the proposal to approve the Merger Agreement. Because the proposals to approve, on an advisory (non-
binding) basis, the compensation that may be paid or become payable to StanCorp’s NEOs in connection with the merger and to adjourn the
special meeting, if necessary or appropriate, to solicit additional proxies in the event there are insufficient votes at the time of the special
meeting or any adjournment of postponement thereof to approve the Metger Agreement require more votes in favor of each such proposal
than are cast against it, the failure to instruct your broker or other nominee with voting instructions on how to vote your shares will have no
effect on the approval of these preposals.

What constitutes a quorum for the special meeting?

The presence, in person or by proxy, of the helders of at least a majority of the outstanding shares of Common Stock entitled to vote at the
special meeting will constitute a quorur for the special meeting. [f you are a shareholder of record and you submit a properly executed proxy
card by mail, submit your proxy by telephone or via the Internet or vote in person at the special meeting, then your shares of Common Stock
will be counted as part of the quorum, If you are a “street name™ holder of shares and you provide your brokerage firm, bank, trust or other
nominee with instructions as to how to vote your shares or obtain a legal proxy from such broker or nominee to vote your shares in persen at
the special meeting, then your shares will be counted as part of the quorum, All shares of Common Stock heid by shareholders that are
present in person or represented by proxy and eatitied to vole at the special meeting, regardless of how such shares are voled or whether
such shareholders abstain from voting, will be counted in determining the presence of a quorum.

What does it mean if I receive more than one proxy?

If you receive more than one proxy from the Company and its representatives, it means that you hold shares of Common Stock that are
registered in more than one account. For example, il you own your shares in various registered forms, such as jointly with your spouse, as
trustee of a trust or as custodian for a minor, you will receive, and you will need to sign and return, a separate proxy card for those shares
because they are held in & different form of record ownership. Therefore, to ensure that al} of your shares are voted, you will need to sign and
return each proxy card you receive by mai! or submit your proxy by telephone or via the Internet by using the different control number(s) on
each proxy card.
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May I change my vote after I have delivered my proxy?

Yes, If you are the shareholder of record of Cemmon Stock, you have the right to change or revoke your proxy at any time prior to it being
vated at the special meeting:

. if you submitted your proxy by telephone or the Internet, by submitting another proxy by telephane or the Internet in accordance with
the instructions on the proxy card;

. by delivering to StanCorp’s Secretary a signed written notice of revocation bearing a date [ater than the date of the proxy, stating that
the proxy is revoked,

. by submitting a later-dated proxy card relating to the same shares of Common Stock; or

. by attending the special meeting and voting in person (your attendance at the meeting will not, by itself, revoke your proxy; you must
vote in person at the meeting).

Written notices of revocation and other communications with respect to the revocation of any proxies shouid be addressed to:

StanCerp Financial Group, Inc.
¢/o Corporate Secretary’s Office
1100 SW Sixth Avenue
Portland, OR 97204

If you ar¢ a “street name” holder of Common Stock, you should contact your brokerage firm, bank, trust ot other nominee to obtain
instructions as to how to change or revoke your proxy.

Should I send in my stock certificates now?

No. After the merger is cempleted, you wilf be sent a letter of transmittal with detailed written instructions for exchanging your stock
certificates or book-entry shares for the per share merger consideration. If your shares of Common Stock are held in “street name” by your
brakerage firm, bank, trust or other nominee, you will receive instructions from your brokerage firm, bank, trust or other nominee as to how to
effect the surrender of your “street name” shares in exchange for the merger consideration. PLEASE DO NOT SEND IN YOUR
CERTIFICATES NOW.,

What happess if 1 selt my shares of Commen Stock before the special meeting?

The record date for shareholders entitled to vote at the special meeting is earlier than the date of the special meeting and the expected
closing date of the merger, If you transfer your shares of Commen Stock after the record date but before the special meeting, you will, unless
special arrangements are made, retain your right to vote at the special meeting but will transfer. the right to receive the merger consideration
to the person to whom you transfer your shares,

Will I still be paid dividends prior to the merger?
StanCorp has historically paid annual dividends to its shareholders. As permitied by the terms of the Merger Agreement, StanCorp expects
to make its regular annual cash dividend in November 2015 in an amount equal to $1.40 per share.

Am 1 entitled to appraisal or dissenters rights in connection with the merger?

No. StanCorp is a publicly-listed Oregen company, Under Section 60.554(3) of the Oregon Business Corporation Act, StanCorp sharehelders
would not have appraisal or dissenters rights in connection with the merger since the shares of Commen Stock are listed on the NYSE on the
record date of the special meeting.

Is the merger expected to be taxable to me?

In general, the receipt of cash in exchange for shares of Common Stock pursuant to the merger will be a taxable transaction for U.S, federal
income tax purposes and may also be a taxable transaction under applicable state, local or foreign income or other tax laws. Please see the
section of this proxy statement
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entitled “The Merger — Material U.S. Federal Income Tax Consequences of the Merger” beginning on page [#]. You should consult your
own tax advisors about the tax conseguences to you of the exchange of shares of Common Stock for cash pursuant to the merger in light of
your particular circumstances.

Q: Who can answer further questions?

A:  For additional questions about the merget, assistance in submitting proxies or voting shares of Common Stock, or additional copies of the
proxy statement ot the enclosed proxy card, please contact our proxy solicitor:

(:01 eson

480 Washington Blvd., 26th Floor
Jersey City, NJ 47310
Banks, Brokers and Shareholders
Call Toll-Free (866) 628-6024
Or Contact via E-mail at:
stancorplinancialgroup@georgeson.com

If your brokerage firm, bank, trust or other nominee holds your shares in “street name,” you should also call your brokerage firm, banlk,
trust or other nominee for additional information.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING INFORMATION

Statements in this proxy statement, and in the documents to which we refer you in this proxy statement, that relate to future results and
events are forward-looking based on the Company’s current expectations. Actual results and events in future periods may differ materially from
those expressed or implied by these forward- looking statemnents because of a number of risks, uncertainties and other factors, All statements other
than statements of historical fact are statements that could be deemed forward-looking statements. Risks, uncertainties and assumptions include,
but are not imited to: (1} the occurrence of any event, change or other circumstance that could give rise to the termination of the Merger
Agreement; (2) the inability to complete the proposed merger due to the failure to obtain shareholder approval for the proposed merger or the
failure to satisty other conditions to completion of the proposed merger, including that a governmental entity may prohibit, delay or refuse to grant
approval for the consummation of the transaction; (3) risks related to disruption of management’s attention from the Company’s ongoing business
operations due to the transaction; (4) the effect of the announcement of the proposed merger on the Company’s relationships with its distributors,
operating results and business generally; and (5) the outcome of any legal proceedings that have been or may be instituted against the Company
and others relating to the Merger Agreement.

Actual resuits may differ materially from those indicated by such forward-looking statements. In addition, the forward-looking statements
represent the Company’s views as of the date on which such statements were made. The Company anticipates that subsequent events and
developments will cause its views to change, However, although the Company may ¢lect to update these ferward-looking statements at some
point in the future, it specifically disclaims any obligation to do so. These forward-looking statements should not be relied upon as representing
the Compary’s views as of any date subsequent o the date hereof. Additional factors that may cause results to differ materjally from those
described in the forward-looking statements are set forth in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31,
2014, which was filed with the Securities and Exchange Commission (“SEC™) on February 26, 2015, under the heading “ltem 1A — Risk Factors,”
and in subsequent reports on Forms 10-Q and 8-K filed with the SEC by the Company.
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THE SPECIAL MEETING

Date, Time, Place and Purpose of the Special Meeting

This proxy statement is being furnished to StanCorp shareholders as part of the solicitation: of proxies by the Board for use at the special
meeting to be held at [#], on [#], [#] [®], 2015, &t [time], Pacific time or at any postponement or adjournment thereof. The purpese of the special
meeting is for StanCorp sharehoiders to consider and vote upon: the approval of the Merger Agreement; on an advisory (non-binding) basis, the
compensation that may be paid or become payable to StanCorp’s NEOs in connection with the merger; the adjournment of the special meeting to a
later date or time, if necessary or appropriate, to solicit additional proxies in the event there are insufficient voles at the time of the special meeting
or any adjournment or postponement thereof to approve the Merger Agreement; and such other business as may properly come befote the special
meeting, or any adjournment or postponement of the special meeting. StanCorp shareholders must approve the Merger Agreement in order for the
merger to occur. If StanCorp shareholders fail to approve the Merger Agreement, the merger will not occur. A copy of the Merger Agreement is
attached to this proxy statement as Annex A. You are urged to read the Merger Agreement in its entirety.

Record Date and Guorum

We have fixed the close of buginess on [e]1[#], 2015 as the record date for the special meeting, and only holders of record of Common Stock
on the record date are entitled to vote at the special meeting. As of the record date, there were [#] shares of Common Stock outstanding and
entitied to vote. Once a share of Common Stock is represented at the special meeting, it will be counted for purposes of determining a quorum at
the special meeting. However, if a new record date is set for an adjourned or postponed special meeting, then a new quorum wil have to be
established. Proxies received but marked as abstentions will be included in the calculation of the number of shares considered to be present at the
special meeting,

Each share of Common Stock entitles its holder to one vote on all matters property coming before the special mecting.

A majority of the shares of Common Stock issued, outstanding and entitled to vote at the special meeting constitutes a quorum for the
purpose of considering the proposals, Shares of Common Stock represented at the special meeting but not voted, including shares of Common
Stock for whick proxies have been received but for which shareholders have abstained from voting, will be treated as present at the special
meeting for purposes of determining the presence or absence of a quorum for the transactien of all business.

Required Votes
Vote for Approval of the Merger

You may vote FOR or AGAINST, or you may ABSTAIN from voting on, the proposal te approve the Merger Agreement. Consummation of
the merger requires the apprpval of the Merger Agreement by the affirmative vote of the holders of at least a majority of the outstanding shares of
Common Stock entitled to vote at the special meeting. Therefore, if you abstain or fail to vote, it will have the same effect as a vote “AGAINST”
the approval of the Merger Agreement,

Advisory (Non-Binding} Vote on Compensation

In accordance with Section 14A of the Exchange Act, StanCorp is required to provide its shareholders with the opportunity to cast an
advisory (non-binding) vote on the compensation that may be paid or become payable to StanCorp’s NEOs in connection with the merger, the
value of which is set forth in the tables herein. As required by Section 14A of the Exchange Act, StanCorp is asking its shareholders to vote on the
approval of the following resolution:

“RESOLVED, that the compensation that may be paid or become payable to StanCorp’s named executive officers in connection with the
merger, as disclosed in the tables under “The Merger — Interests of
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StanCorp’s Directors and Named Executive Officers in the Merger — Gelden Parachute Compensation,” including the associated footnotes
and narrative disclosure, is hereby APPROVED.”

The vofe on executive compensation payable in connection with the merger is a vote separate and apart from the vote to approve the Merger
Agreement, Accordingly, you may vote to approve the Merger Agrecment and vote not to approve the executive compensation and vice versa,
Because the vote on executive compensation paid or that may become payable in connection with the merger is advisory only, it wili not be
binding on either StanCorp or Meiji Yasuda. Accordingly, because StanCorp is contractually obligated to pay the compensation, if the Merger
Agreement is approved and the mergér is completed, the compensation will be payable, subject only to the conditions applicable thereto,
regardless of the cutcome of the advisory vote.

The advisory resolution on executive compensation payable to StanCorp’s NEQOs in connection with the merger requires a quorum and the
proposal must receive more votes in its favor than are cast against it,

Vote for Approval of an Adjourament of the Special Meeting

The Company’s shareholders are being asked to approve a proposal that will give us authority to adjourn the special meeting, if necessary
or appropriate, for the purpose of soliciting additional proxies in favor of the proposal to approve the Merger Agreement, if there are not sufficient
vofes at the time of the special meeting to approve the Merger Agreement, If this adjournment proposal is approved, the special meeting could be
adjourned by the Board to any date. In addition, the Board can postpone the special meeting before it commences, whether for the purpose of
soliciting additional proxies ot for other reasons. The Company does not intend to call a vote on this proposal if the proposal to apprave the
Merger Agreement is approved at the special meeting,

The vote on the adjournment proposal is a vole separate and apart from the vote on the proposal to approve the Merger Agreement,
Accordingly, you may vote in favor of the proposal to approve the Merger Agreement and vote not to approve the adjournment proposal and vice
versa.

The proposal to adjourn the special meeting requires a quorumn and the proposal must receive more votes in its favor than are cast against it,
If less than a majority of the outstanding shares entitled to vote are represented at a meeting, a majority of the shares so represented may also
adjourn the meeting under StanCorp’s Bylaws,

Veoting by StanCorp’s Directors and Executive Officers

As of [e] [e], 2015, the directors and executive officers of StanCorp beneficially owned in the aggregate approximately [] shares of Common
Stock entitled to vote at the special meeting or approximately [#]% of the outstanding shares of Common Steck, We currently expect that each of
these individuals will vote all of his or her shares of Common Stock in favor of each of the proposals to be presented at the special meeting,
although none of them is obligated to do so.

Voting, Proxies and Revocation
Invitation to Special Meeting

All helders of shares of Common Stock as of the close of business on the record date, including shareholders of record and beneficial
owners of Common Stock registered in the “street name” of a bank, broker or other nominee, are invited to attend the special meeting. If you are a
shareholder of record, please be prepared to provide proper identification, such as a driver’s license. If you hold your shares in *street name,” you
will need to provide proof of ownership, such as a recent account statement or voting instruction form provided by your bank, broker or other
nominee or other similar evidence of ownership, along with proper identification,
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Voting in Person

Shareholders of record will be able to vote in person at the special meeting. If you are not a shareholder of secord. but instead hold your
shares of Common Stock in “street name” through a bank, broker or other nominee, vou must provide a proxy executed in your favor from your
bank, broker or othet nominee inn order to be able to vote in person at the special meeting.

Providing Voting In.ilrza ctions by Praxj:

Ta ensure that your shares of Commen Stock are voted at the special meeting, we recommend that you provide voting instructions promptly
by proxy, even if you plan to atterd the special meeting in person.

Proxy Vote by Shareholders of Record

If you ate a shareholder of record of your shares of Common Stock and you submit a proxy by telephone or the Internet or by returning a
signed and dated proxy card by mail that is received by StanCorp at any time prior to the ciosing of the pells at the special meeting, your shares
will be voted at the special meeting as you indicate. If you sign your proxy card without indicating your vete, your shares will be voted “FOR” the
approvai of the Merger Agreement, “FOR” the approval, on an advisory (non-binding) basis, of the compensation that may be paid or become
pavable to StanCorp’s NEOs in connection with the merger and “FOR” the adjournment of the special meeting (o a later date or time, if necessary
or appropriate, to solicit additional proxies in the event there are insufficient votes at the time of the special meeting or any adjournment or
postponement thereof to approve the Merger Agreement, and in accordance with the recommendations of the Board on any other matters propetly
brought before the special meeting, or at any adjournment or postponement thereof, for a vote.

Vote of Shares of Common Stock Hell in “Street Name”

If your shares of Common Stock are held in “street name,” you will receive instructions from your broketage firm, bank, trust ot other
nominee that you must foliow in order to have your shares of Common Stock voted. 1f you have not received such voting instructions or require
further information regarding such voting instructions, contact your broker. Brokers who hold shares of Common Stock in “street name™ for a
beneficial owner of those shares typically have the authority to vote in their discretion on “routine” proposals when they have not received
instructions from beneficial owners, However, brokers are not aliowed to exercise their voting discretion with respect to the approval of matters
that are “non-routine,” such as approval of the Merger Agreement, without specific instructions from the beneficial owner. If the breker or
nominee cannot vote on the proposal because it is non-routine, there is a “broker non-vote™ on that propesal. Broker non-votes will not be
counted for quorum purposes because all of the matters being considered at the meeting are “non-routine.” Broker non-votes would count as
votes “AGAINST" the proposal to approve the Merger Agreement. Broker non-votes would not be counted as votes for or against the proposal
to approve, on an advisory (non-binding) basis, the compensation that may be paid or become payable to StanCorp’s NEOs in connection with the
merger of the adjournment of the special meeting to a later date or time, if necessary ot appropriate, to solicit additional proxies in the event there
are insufficient votes at the time of the special meeting or any adjournment or postponement thereof to approve the Merger Agreement. If your
broker or other nominee holds your shares of Common Stock in “street name,” your broker ot other nominee will vote your shares only if you
provide instructions on how to vote by filling out the voter instruction form sent to you by your broker with this proxy statement.

Deadline to Vote by Proxy

Proxies received by StanCorp at any time prior to the closing of the polis at the special meeting, in the case of proxies submitted by using
proxy cards, or []a.m. {#]time on [e] [e], 2015, in the case of proxies submitted by telephone or Internet, that have not been revoked or
superseded before being voted, wili be voted at the special meeting.
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Revocation of Proxy

If'you are a shareholder of record of your shares of Common Stock, yeu have the right to change or revoke your proxy at any time before the
vofe is taken at the special meeting:

. if you submitted your proxy by telephone or the Internet, by submitting another proxy by telephone or the Internet,

. by delivering to StanCorp’s Secretary a signed written notice of revocation bearing a dafe later than the date of the proxy, stating that the
proxy is revoked,

. by submitting a later-dated proxy card relating to the same shares of Common Stock; or

. by attending the special meeting and voting in person (your attendance at the meeting will not, by itself, revoke your proxy; vou must vote
in person at the meeting),

Written notices of revocation and other communications with respect to the revocation of any proxies should be addressed to;

StanCorp Financial Group, Inc,
¢/o Corporaté Secretary’s Office
1100 SW Sixth Avenue
Portland, OR 97204

H you are a “street name” holder of Common Stock, you may change your vote by submitting new voting instructions to your brokerage
firm, bank, trust or other nominge, You must contact your brokerage firm, bank, trust or other nominee to obtain instructions as to how to change
or revoke your proxy.

Abstentions

An abstention occurs when a shareholder attends a meeting, either in person or by proxy, but abstains from voting, Abstentions will be
included in the calculation of the number of shares of Common Stock represented at the special mesting for purposes of determining whether a
guorum has been achieved. Abstaining from voting will have the same effect as a vote “AGAINST” the approval of the Merger Agreement.
Abstentions will not be counted in determining the votes in favor of or against the approval, on an advisory (nen-binding) basis, of the
compensation that may be paid or become payable to StanCorp’s NEOs in connection with the merger, the adjournment of the special meeting, if
necessary or appropriate, to solicit additional proxies, or, in accordance with the recommendations of the Board, any other matters properly
hreught for a vote before the special meeting, or at any adjournment or postponement thereof.

Adjournments and Postponements

Although it is not currently expected, the special meeting may be adjourned or postponed for the purpose of soliciting additional prexies. In.
the event that there is present, in person or by proxy, sufficient favorable voting power to secure the vote of the shareholders of the Company
necessary to approve the Merger Agreement, the Company does not anticipate that it will adjourn or postpone the special meeting unless it is
advised by counsel that such adjournment or postponement is necessary under applicable law to allow additional time for any disclesure.

The special meeting may be adjourned by a resolution of the Board or by the affirmative vote of more votes in favor of a proposal to adjourn
the meeting than are cast against it, I less than a majority of the outstanding shares of Commen Stock entitled to vote are represented at a
meeting, a majority of the shares so represented may also adjourn the meeting under StanCorp’s Bylaws. '
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Any adjournment or postponement of the special meeting for the purpose of soliciting additional proxies will allow the Company’s
shareholders who have already sent in their proxies to revoke them at any time prior to their use at the special meeting as adjourned or postponed.

Solicitation of Proxies

This solicitation of proxies is being made by StanCerp and the cost of this solicitation is being borne by StanCorp. We have retained
Georgeson Ine. (“Georgeson™), a professional proxy solicitation firm, to assist in the solicitation of proxies for the special meeting for a fee of
approximatety $8,500, plus reimbursement of reasonable out-of-pocket expenses. Georgeson’s employees and our directors, officers and employees
may solicit the return of proxies by personal contact, mail, electronic mail, facsimile, telephone or the Internet, Georgeson expects that
approximately 50 of its employees will assist in the solicitation,

Questions apnd Additional Information

If you have questions about the merger or how to submit your proxy, or if you need additional copies of this proxy statement or the enclosed
proxy card or voting instructions, please call our proxy solicitor, Georgeson, toll-free at (866} 628-6024 or via email at
stancorpfinancialgroup@georgeson.com.,

List of Shareholders

A list of our shareholders entitled to vote at the special meeting will be available for inspection for any purpose germane to the special
meeting at our principal executive offices at least ten days prior to the date of the special meeting and continuing through the special meeting, The
list will also be available at the special meeting for inspection by any shareholder present at the special meeting.
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THE COMPANIES

StanCorp Financial Group, Inc,

StanCorp Financial Group, Ine. is an Oregon corporation with Common Stock listed and traded on the New York Stock Exchange under the
ticker symbol “SFG.” StanCorp, through its subsidiaries — Standard Insurance Company, The Standard Life Insurance Company of New York,
Standard Retirement Services, Inc., StanCorp Mortgage Investors, LLC, StanCorp Investment Advisers, Inc,, StanCorp Real Estate, LIL.C, and
StanCorp Equities, Inc, — marketed as The Standard, is 4 leading provider of financial products and services, StanCorp’s subsidiaries offer group
and individual disability insurance, group life and accidental death and dismemberment insurance, group denta! and group vision insurance,
absence management services, retirement plans products and services, individual annuities, and origination and servicing of fixed-rate commercial
mortgage loans, StanCorp’s principal offices are located at 1100 SW Sixth Avenue, Portland, Oregen 97204, and its telephone number is (971) 321-
7000. StanCorp’s Investor Relations website is www.stancorpfinancial.com. The information provided on StanCorp’s website is not part of this
proxy statement and is not incorporated herein by reference,

Meiji Yasuda Life Insurance Company

Meiji Yasuda Life Insurance Company (*“Meiji Yasuda™), is a mutual insurance company (sefmei hoken sago-kaisha) organized under the
laws of Japan and is the oldest and third largest life insurance company in Japan. [t provides a variety of group and individual life insurance
products, bancassurance, and group annuity products in Japan. It also has insurance operations in the United States, Poland, China, Indonesia,
and Thailand. Meiji Yasuda is headquartered at 1-1, Marunouchi 2-chome, Chiyoda-ku, Tolkyo 100-0003, and its telephone number is +81-3-3283-
8293, Meiji Yasuda’s English website is hitp://www.meijivasuda.co jp/english/. The information provided on Meiji Yasuda’s English website is not
part of this proxy statement and is not incorporated herein by reference.

MYL Investments (Delaware) Inc,

MYL Investments is a Delaware corporation and wholly-owned subsidiary of Meiji Yasuda with principal offices at 1-1, Marunouchi 2-
chome, Chiyoda-ku, Tokyo 100-0043, and its telephone number is +81-3-3283-8293. Tt was formed solely for the purpose of entering into the Merger
Agreement and consummating the transactions contemplated by the Merger Agreement.
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THE MERGER

Background of the Merger

The Board and senior management of StanCorp periodically review the Company’s long-term strategic plan with the goal of enhancing shareholder
value.

In December 2012, a representative of an investment bank (“Bank A”) contacted Jeff Hallin, Vice President, Investor Relations and Capital Markets
of the Company, to set up a meeting between Mr, Hallin and other executives of the Company and representatives of Meiji Yasuda. Bank A was
representing Meiji Yasuda in connection with its evaluation of partnership opportunities with insurance companies in the United States.

On February 7, 2013, Greg Ness, Chairmar, President and Chiefl Executive Officer of the Company, Floyd Chadee, Senior Vice President and Chief
Financial Officer of the Company, and Mr. Hailin met with representatives of Meiji Yasuda and Bank A at the Company’s headquarters. During the
meeting the representatives of Meiji Yasuda explained that Meiji Yasuda was evaluating the possibility of partnering with an insurance company in
the United States to expand its overseas insurance business. They said they were visiting several life insurance companies in the United States on
their trip.

On June 13, 2013, during a trip to New York for an investor conference, Mr, Chadee and Mr. Hallin met with representatives of Bank A for a routine
capital markets update. At the end of the meeting, Mr. Chadee asked about Meiji Yasuda’s earlier visit to the United States. The representative
from Bank A said there had been a recent announcement on changes in the senior leadership at Meiji Yasuda and he had not heard about any
developments foliowing Meiji Yasuda’s February visit.

In June 2014, a representative of Meiji Yasuda contacted Mr, Hallin requesting a meeting in August to reintroduce Meiji Yasuda to members of
StanCorp management and to learn more about StanCorp.

On August 28, 2014, Mr. Ness, Mr. Chadee and Mr. Hallin met with representatives of Meiji Yasuda at the Company’s headquarters to exchange
information about the two companies. The representatives of Meiji Yasuda described their company and the group life insurance business in
Japan. They also described Meiji Yasuda’s mid-term business plan, which focused on increasing the company’s overseas insurance business.
During the discussion, the Meiji Yasuda representatives informed the StanCorp representatives that they were evaluating potential investments in
U.S. companies and identifying potential partners. At the cnd of the meeting the representatives of Meiji Yasuda said they wanted to meet again in
the future and cultivate a relationship between the two companies,

On October 3, 2014, a representative of Meiji Yasuda contacted Mr. Hallin to request a meeting between senior executives of the Company and
representatives of Meiji Yasuda to discuss the life insurance industry in the United States and Japan,

On October 16, 2014, Mr. Ness contacted Goldman Sachs to discuss the current M&A environment and to enquite as to services Goldman Sachs
could offer if the Company were approached by a potential buyer,

On November 13, 2014, Mr. Ness, Mr. Chadee and Mr. Hallin met with representatives of Meiji Yasuda at the Company's headquarters,
Representatives of Meiji Yasuda said that Meiji Yasuda’s medium-term business plan contemplated increasing the percentage of Meiji Yasuda’s
net income derived from overseas insurance business. Representatives of Meiji Yasuda observed that the twoe companies shared a similar culture
and asked whether StanCorp would be interested in a partnership with Meiji Yasuda. Mr. Ness outlined a potential patinership structure based on
an existing partnership between StanCorp and another company pursuant to which StanCorp underwrites and services cettain insurance products
marketed under a third-party name. Mr. Ness asked representatives of Meiji Yasuda what kind of partnership they were contemplating. The
representatives of Meiji
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Yasuda indicated that Meiji Yasuda was interested in acquiring the Company, Mr. Ness was surprised, as the discussions between Meiji Yasuda
and StanCorp had thus far been preliminary in nature and focused on a potential partnership rather than an acquisition. Mr. Ness asked whether
Meiji Yasuda had spoken with other companies in the United States. Representatives of Meiji Yasuda indicated that Meiji Yasuda had evaluated
ather companies in the United States and visited a few companies, but was most interested in pursuing a transaction with StanCorp, Mr. Ness told
the Meiji Yasuda representatives that StanCorp was not seeking a sale transaction, but that the Beard would review any acquisition proposal it
received in accordance with the exercise of its fiduciary duties,

On November 18, 2014, Mr. Ness received a letter from Meiji Yasuda requesting a dinner meeting in Portland between representatives of Melji
Yasuda and representatives of StanCorp. A dinner was subsequently arranged for December 11, 2014,

Also on November 18, 2014, representatives of Goldman Sachs met with Mr, Ness, Mr, Chadee and Mr, Hallin in Portland. Representatives from
(Goldman Sachs provided information on services offered by Goldman Sachs if StanCorp were to be approached by a petential buyer.

On December 5, 2014, during a regularly scheduled offsite strategy meeting, the Board met. Mr. Neas recapped for the Board previous meetings
that were held with Meiji Yasuda, including Meiji Yasuda's comment that it was interested in acquiring StanCorp, He then discussed the upcoming
dinner meeting scheduled with representatives of Meiii Yasuda,

On December 11, 2014, Mr, Ness, Mr. Chadee and Mr. Hallin met with representatives of Meiji Yasuda for dinner. One of the representatives stated
that Meiii Yasuda remained interested in a petential fransaction to acquire StanCorp, He reiterated that one of the goals outlined in Meiji Yasuda’s
medium-term business plan was increasing the percentage of Meiji Yasuda’s earnings derived from overseas insurance business, He explained that
part of Meiji Yasuda’s rationale for acquiring StanCorp was to achieve this objective. The representative of Meiji Yasuda also explained that Meiji
Yasuda was focused on StanCorp because of the Company’s strong management team, range of products and the similar cultures of the two
companies. He indicated that Meiji Yasuda was considering submitting a non-binding letter of intent to the Board after StanCerp’s earnings
release at the end of January. Mr, Ness reiterated to the Meiji Yasuda representative that StanCorp was not seeking a sale transaction, but that the
Roard would review any acquisition proposal it received in accordance with the exercise of its fiduciary duties. Mr, Ness added that the Board
would be focused on ensuring the best outcome for StanCorp’s shareholders.

During the week of December 12, 2014, Mr. Ness spoke with each Board member to inform them of the dinner conversation. He reported that there
would be no further discussion with Meiji Yasuda until after the fourth quarter earnings release.

On December 18, 2014, Holley Franklin, Vice President, Corporate Secretary and Associate Counsel of the Company, contacted Debevoise &
Plimpton LLP (*Debevoise™), and informed representatives of Debevoise that a party had expressed interest in acquiring StanCerp.

On January 9, 2015, the Company retained Milliman, Inc. (“Milliman™) to act as the Company’s actuarial advisor. Meiji Yasuda subsequently aiso
engaged Milliman to act as its actuarial advisor. Both the Company and Meiji Yasuda were aware of and waived this conflict and two separate
teams within Milliman advised the Company and Meiji Yasuda.

Also on January 9, 20135, a representative of Meiji Yasuda contacted Mr. Hallin requesting an in-person meeting sometime in mid-February,
Mr, Hallin said that due to conflicts with scheduled Board meetings and an upcoming form 10-K filing, StanCorp representatives would not be
available to meet until February 26, A meeting was scheduled between representatives of Meiji Yasuda and representatives of StanCorp in
Portland on February 26.
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On January 22, 2015 representatives of Debevoise and Stoel Rives LLP (*Stoel Rives™), the Company’s Oregon counsel, met with cerfain members
of StanCorp management to prepare for the upcoming February 2 Board meeting, to discuss Meiji Yasuda’s request for a meeting on February 26
and to discuss fiduciary duties of StanCorp’s directors if Meiji Yasuda submitted a proposal to acquire StanCorp.

On February 2, 2013, a special meeting of the Board was conducted by teleconference. Also participating in the meeting were Mr. Chadee,
Ms, Franklin and My, Hallin, as well as representatives of Debevoise and Stoel Rives. Debevoise and Stoel Rives provided an overview of the
fiduciary duties of StanCorp’s directors when evaluating a proposed acquisition of the Company.

Following the presentation by Debevoise and Stoe! Rives, members of management provided an update on discussions with Meiji Yasuda.
Management reviewed with the Board the correspondence with Meiji Yasuda over the past fow months and meetings betwoeen Meiji Yasuda and
StanCorp that had taken place to date, which Mr. Ness had previously discussed with the members of the Board. The Board also reviewed
information about Meiji Yasuda and the dynamics of the Japanese insurance industry in generai, Mr. Ness informed the Board that he expected to
receive an acquisition propesal from Mei}i Yasuda at the February 26 meeting. After discussion, the Board determined that if Mr. Ness should
receive any such proposal at the February 26 meeting, the Board would convene telephenically on February 27 to discuss the proposal and to
consider next steps.

On February 13 and 17, 2015, Mr. Ness, Mr. Chadee, Rob Erickson, Vice President, Contreller and Treasurer, Sally Manafl, Vice President and
Corporate Actuary, Mr, Hallin, and representatives of Goldman Sachs met telephonically and in-person to conduct preliminary due diligence and
discuss the Company’s financial projections and next steps.

On February 26, 2015, Mr. Ness, Mr, Chadec and Mr. Haliin met with representatives of Meiji Yasuda at an off-site location in Portland. At the
meeting, representatives of Meiji Yasuda presented Mr, Ness with an unsolicited non-binding indication of interest, dated February 26, 2015, to
acquire StarCorp in an all-cash transaction at a purchase price of $85.00 per share (the “February 26 Proposal™). The lelter noted that the final price
would be subject to confirmation following a 60-day due diligence and exclusivity period. On February 25, 2015, the closing price of StanCorp’s
Common Stock was $66.77 per share. The letter also noted that Meiji Yasuda had retained Morgan Stanley {acting together with Mitsubishi UF]
Morgan Stanley Securities Co., Ltd., collectively “Morgan Stanley”) as its financial advisor, Baker & McKenzie LLP (“Baker & McKenzie™) as its
legal advisor, Milliman as its actuarial advisor and PricewaterhouseCoopers LLP (*PWC™) as its accounting advisor,

Mr, Ness informed the representatives of Meiji Yasuda that he would present the letter to the Board, and that the Board would have to evaluate
the proposal in accordance with its fiduciary duties. Representatives of Meiji Yasuda requested an in-person meeting to discuss the Board’s
response. Mr. Ness agreed to an in-person meeting after the Board had sufficient time to review and evaluate the proposal.

On February 27, 2013, a special meeting of the Board was held via teleconference to discuss the February 26 Proposal, in which Mr, Chadee,

Ms, Franklin and Mr, Hallin participated, Representatives of Debevoise and Stoel Rives also participated via teleconference. Mr, Ness repotted to
the Board on the meeting with Meiji Yasuda the previous day. The Board discussed the February 26 Proposal, including the proposed price, the
request for a period of exclusivity, Meiji Yasuda’s potential plans for StanCorp, and potential next steps. After discussion, the Board determined
that it would reconvene telephonically on March 6, 2015 to review and discuss additional information and to consider and determine its response
to the February 26 Proposal.

On March 6, 2015, a special meeting of the Board was held via teleconference to discuss the February 26 Proposal, in which Mr. Chadee,

Ms, Franklin and Mr, Hallin participated, Representatives from Debevoisc and Stoel Rives participated via teleconference. Mr. Chadee and
M. Hallin presented to the Board management’s perspective on the Company’s valuation. Mr, Chadee and Mr, Hallin reviewed with the Board
certain projections prepared by management as to the Company’s tuture financial perfermance, inciuding the management plan as
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described under “The Merger — Financial Projections — Management Plan and Alternate Scenarios” (the “Management Plan™) and a set of
alternative financial projections based on the Management Pian as described under “The Merger — Financial Projections — Management Plan
and Alternate Scenarios” (the “Alternate Scenarios™). Mr, Chadee and Mr, Hallin then reviewed {llustrative valuations based on price to earnings
and price to book value multiples, using both the Management Plan and the Alternate Scenarios, as well as illustrative valuations based on
selected comparable transaction premia. Mr, Chadee and Mr. Hallin compared those illustrative valuations to the valuation of the Company
represented in the February 26 Proposal,

Following the presentation by Mr, Chadee and Mr, Hallin, representatives from Goldman Sachs joined the meeting by teleconference and reviewed
with the Board Goldman Sachs’ preliminary financial analysis of the February 26 Proposal using the Management Pian, the Alternate Scenarios and
median Institutional Brokers’ Estimate System (“IBES”) expectations, Representatives of Goldman Sachs alse noted that Goldman Sachs had not
yet reviewed an actuarial appraisal of StanCorp. Representatives of Goldman Sachs then discussed a number of other parties that could potentially
be interested in a strategic transaction involving StanCorp.

Following the presentation by representatives of Goldman Sachs, afl members of management and outside advisors were excused from the meeting
and the Board met in an executive session to discuss the February 26 Proposal and the information that was presented by management and '
representatives of Goldman Sachs. Following discussion, the Board determined that the February 26 Proposal was not sufficiently compelling to
warrant granting Meiji Yasuda an exclusivity period or access to nonpublic information, The Board authorized Mr, Ness to decline the February 26
Proposal.

On March 9, 2015, Mr. Ness contacted a representative of Meiji Yasuda and said the offer was not sufficient for the Board fo authorize further
discussions or offer access (o confidential information. Mr, Ness sent an email o the Board describing his conversation with the representation of
Meiji Yasuda and his rejection of Meiji Yasuda’s offer. :

On March 12, 2015, a representative of Meiji Yasuda contacted Mr, Hallin to arrange for a call between Mr. Ness and a representative of Meiji
Yasuda. The call was scheduled for March 16, 2015.

On March 16, 2015, Mr, Ness spoke with a representative of Meiji Yasuda by telephone. On the call, the Meiji Yasuda representative proposed a
revised non-binding proposal te acquire StanCorp in an all-cash transaction at a purchase price of $88,00 per share, All of the other terms and
assumptions of the February 26 Proposal remained the same. Mr. Ness informed the Meiji Yasuda representative that he believed that the increase
in the purchase price would not likely be sufficient for the Board to change its position and reiterated that the Company was not secking a sale
transaction. On March 16, 2015, the closing price of Common Stock was $68.81 per share.

On March 20, 2013, a representative of Meiji Yasuda contacted Mr. Hallin to arrange a call between Mr. Ness and a representative of Meiji Yasuda,
The call was scheduled for March 23.

On March 23, 2615, Mr. Ness had a telephone conversation with a representative of Meiji Yasuda. The Meiji Yasuda representative proposed a
revised non-binding proposal te acquire StanCorp in an all-cash transaction at an indicative purchase price range of §93,00-$95,00 per share, All of
the other terms and assumptions of the February 26 Proposal remained the same. Meiji Yasuda subsequently detailed the terms of its offer ina
letter submitted to the Board on March 24 (the “March 24 Proposal™). On March 23, 2015, the closing price of Commen Stock was $68.43 per share,

On March 27, 2015, a special meeting of the Board was held via teleconference to discuss the March 24 Propesal. Also participating were

Mr. Chadee, Ms, Franklin, Mr. Hailin and representatives of Debevoise, Stoel Rives and Goldman Sachs, Mr, Ness reported his March 23
telephone conversation with a representative of Meiji Yasuda. Representatives of Goldman Sachs then provided a brief overview of the March 24
Proposal and reviewed with the Board Goldman Sachs’ financial analysis of the proposal.
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Representatives of Goldman Sachs also reported on a call between representatives of Goldman Sachs and representatives of Morgan Stanley, prios
to the submission of the March 24 Proposal. On the call, representatives of the two banks discussed Goldman Sachs’ view that there was likely to
be strong interest shown from other parties regarding an acquisition of StanCorp, given the desirability of StanCerp as an acquisition target. A
representative of Goldman Sachs reviewed with the Board a financial analysis of certain other potential acquirers that might be interested in
acquiring StanCorp.

All members of management, outside counsel and representatives of Goldman Sachs were ther excused from the meeting and the Board met in an
executive session. They discussed the revised proposal and the information that was presented. Following discussion, the Board determined that
the March 24 Proposal was not sufficiently compelling to justify a diligence period or an exclusivity arrangement. The Board authorized Mr. Ness
to decline the March 24 Proposal. The Board also authorized representatives of Goldman Sachs to have additional discussions with Morgan
Stanley regarding the Company’s valuation.

On March 30, 2015, Mr. Ness contacted a representative of Meiji Yasuda to inform him that the Board had declined Meiji Yasuda’s March 24
Proposal, Mr. Ness informed the Meiti Yasuda representative that the Board and StanCorp management would be occupied preparing first quarter
earnings results over the coming weeks and therefore the companies should not have any further discussions unti! afier StanCorp released its first
quarter earnings results on April 23,

On April 24, 2015, a representative of Meiji Yasuda contacted Mr, Hallin to arrange a call between Mr. Ness and a representative of Meiji Yasuda.
The call was scheduled for Aprit 30.

On April 30, 2015, Mr. Ness had a telephone conversation with a representative of Meiji Yasuda. The Meiji Yasuda representative proposed a
revised non-binding proposal to acquire StanCorp in an all-cash transaction at a purchase price of $100.00 per share, All of the other terms and
assumptions of the February 26 Proposal would remain the same. Meiji Yasuda subsequently detailed the terms of its offer in a letter submitted to
the Board on May 1 (the “May | Proposal™). On April 30, 2015, the clesing price of Common Stock was $72.08 per share.

On May 8, 2015, a special meeting of the Board was held at an offsite lecation i Portland with one member of the Board participating via
teleconference. Mr, Chadee, Ms. Franklin and Mr, Hallin and representatives of Debevoise also participated in the meeting. Ms. Manafi and
representatives of Milliman and Goldman Sachs joined for portions of the meeting. Representatives of Debevoise reviewed with the Boatd its
fiduciary duties in connection with evaluating a proposed acquisition of the Company and provided an everview of various allernatives available
to the Board with respect to structuring a sale process, including pre-signing market check options, post-signing market check options and
relevant Merger Agreement terms.

Foliowing the Debevoise presentation, Mr. Chadee reviewed with the Board the Alternate Scenarios. Mr. Chadee compared the Alternate
Scenarios to the Management Plan and led a detailed discussion of several underlying assumptions, including improvements in overall economic
conditions and interest rates as well as potential cost reductions that could be implemented by StanCorp.

Representatives from Milliman and Ms. Manafi joined the meeting to discuss the methodelogy of the valuation work Milliman had performed in
generating an actuarial appraisal of the Company, They discussed various discount rates and sensitivity tests used in the appraisal. After
responding to questions from the Board an the valuation and appraisal process, the representatives from Milliman and Ms. Manafi left the
meeting,

Representatives from Goldman Sachs joined the meeting and provided an overview of the evolution of the proposals made by Meiji Yasuda 1o date

and a summary of key terms of the May | Proposal. They reviewed with the Board Goldman Sachs’ preliminary financial analysis of the May 1
Proposal. Representatives of Goldman Sachs discussed with the Board potential alternative buyers.
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Mr. Ness then provided a summary of his April 30, 2015 telephone conversation with Meiji Yasuda. The Board discussed the May 1 Proposal and
addressed various questions to its advisors, All members of management and ocutside counsel were then excused from the meeting and the Board
met, They discussed the May 1 Proposal and the information that was presented by management and the Board’s outside advisors, The Board
determined that it would continue to evaluate the May 1 Proposal af an upcoming quarterly Board meeting, scheduled for May 12, 2015, Mr. Ness
was excused from the meeting and the remaining members of the Board met.

On May 12, 2015, at a regularly scheduled Board meeting, the Board continued its discussion of the May 1 Proposal. The Board reviewed the
management projections and the presentations by Debevoise, Milliman and representatives of Goldman Sachs. The Boeard discussed, among other
things, the Management Plan as well as the various proposals received from Meiji Yasuda and the increase in price from the initial February 26
Proposal to the current May 1 Proposal. Mr, Ness was excused from the meeting and the remaining members of the Board met. The Board
determined that while the May 1 Proposal was a serious and credible offer and represented a meaningful increase relative to Meiji Yasuda’s initial
proposal, it was stili not sufficiently compelling to warrant granting Meiji Yasuda an exclusivity period or the opportunity to conduct extensive due
diligence. However, the Board was of the view that it would be appropriate to previde Meiji Yasuda and its advisors with an opportunity to review
certain actuarial material in order to better understand the Company’s valuation and to submit a proposal that would be in the best interests of the
Company’s shareholders, Mr, Ness was then asked to rejoin the meeting and the Board authorized him to meet with representatives of Meij
Yasuda in order to continue discussions regarding a potential transaction and offer Meiji Yasuda an opportunity to review certain actuarial
material, pursuant to the appropriate confidentiality agreements,

On May 14, 2013, Mr, Ness contacted representatives from Meiji Yasuda to discuss executing a confidentiality agreement and to set up an in-
person meeting with representatives from StanCorp’s management, The parties executed a confidentiality agreement effective on May 14, 2015.

On May 24, 2013, Mr, Ness, Mr, Chadee and Mr. Hallin met with representatives of Meiji Yasuda in Tokyo. Mr, Ness informed Meiji Yasuda that
the Board considered the May 1 Proposal to be a very serious offer. However, Mr, Ness explained that the Board was not seeking a sale and did
not think that Meiji Yasuda sufficiently valued the Company. Mr. Ness noted that the Board had authorized him to provide Meiji Yasuda with
certain actuarial materials, which the Board believed would provide Meiji Yasuda with a more informed view of the Company’s valuation. Mr, Ness,
Mr. Chadee and Mr, Hallin discussed next steps and timing considerations with representatives of Meiji Yasuda. On May 26, 2015, copies of
certain actuarial materials were sent to Meiji Yasuda.

On June 1, 2015, a representative of Meiji Yasuda contacted Mr. Hallin to arrange an in-person meeting in Portiand on June 12,

On June 8, 2015, at the direction of the Company’s management, representatives of Goldman Sachs met with representatives of Morgan Stanley
telephonically, On the call, representatives of Goldman Sachs reviewed with representatives of Morgan Stanley a financial analysis of certain other
potential acquirers that might be interested in acquiring StanCorp.

On June 12, 2015, Mr, Ness, Mr, Chadee and Mr, Hallin met with representatives of Meiji Yasuda in Portland at an offsite meeting. The
representatives of Meiji Yasuda asked that Mr. Ness discuss (i) StanCorp’s three-year business plan, (if) a price per share that would be acceptable
to the Board and (iii) the transaction process should the Board decide to accept Mei}i Yasuda’s subsequent offer. Mr. Ness provided a
presentation that summarized StanCorp’s pianning process, business unit strategies and the assumptions used in preparing the Management Plan.
Mr, Ness said that the Board was not seeking a sale of StanCorp, but that any acquisition proposal acceptable to the Board would have to
sufficiently value the Company and be on terms that ensure the best outcome for the Company’s shareholders, The representatives from Meiji
Yasuda asked if an offer of $110.00 per share would be high enough for the Board to consider an offer. Mr. Ness said that he believed other
companries might be willing 1o pay more than $110.00 per share if they were given an opportunity.
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On June 13, 2015, Mr. Ness, Mr. Chadee and Mr. Hallin reconvened in a meeting with representatives of Meiji Yasuda in Portland at an oflsite
meeting. The representatives of Meiji Yasuda asked a number of questions about growth assumptions in the Management Plan. The
representatives from Meiji Yasuda again asked Mr. Ness if $110.00 per share would be accepted by the Board. Mr. Ness said thal if StanCorp’s
Board proceaded at $110,00 per share, other companies might be willing to pay more than $110.00 per share if they were given an opportunity.

Mr. Ness then suggested that maybe Meiji Yasuda and StanCorp should take a break from these discussions and talk again later in the year, After
a brief discussion, the representatives from Meiji Yasuda informed Mr. Ness, Mr, Chadee and Mr, Hallin that Meiji Y asuda planned to present a
best and final offer to the Board of $115.00 per share, subject to completion of due diligence and a period of exclusivity to reach a definitive
agreement. Mr. Ness noted the price was attractive, but he was not certain whether the Beard would consider it sufficient. The parties then
discussed timing and potential next steps if the Board were to accept the revised proposal from Meiji Yasuda.

On June 15, 2015, Mr. Ness received a phone call from a representative of Meiji Yasuda, who informed him that Meiji Yasuda was submitting a best
and final non-binding final proposal to acquire StanCorp in an all-cash transaction at a purchase price of $115.00 per share (the “June 15
Proposal™). All of the other terms and assumptions of the February 26 Proposal would remain the same. On Fune {2, 2015, the closing price of
Common Stock was $77.47 per share,

On June 16, 2015, the Board held an in-person meeting in Portland to evaluate the June 15 Proposal, Also present were Mr. Chadee, Ms, Franklin
and Mr, Hallin and representatives from Debevoise. Mr, Hallin and Mr. Chadee provided an overview of the maticrs discussed at the June 12 and
June 13, 2015 meetings with representatives of Meiji Yasuda. Representatives of Goldman Sachs joined a portion of the meeling via teleconference
and provided a summary of the proposals made by Meiji Yasuda to date and a summary of key terms of the June 135 Proposal. Representatives of
Goldman Sachs reviewed with the Board its preliminary [inancial analysis of the June 15 Proposal. Following the Goldman Sachs presentation,
representatives of Debevoise reviewed with the members of the Board their fiduciary duties as directors and outlined key process considerations,
Debevoise addressed certain questions raised by the Board with respect to the potential advantages and disadvantages of pre-signing and post-
signing market checks,

All members of management and outside counsel were then excused from the meeting and the Board met in an exccutive sessjon, The Board
discussed the June §S Proposal and the information that was presented by management and the Board’s outside advisors. After discussion, the
Board authorized Mr. Ness to inform Meiji Yasuda that the Board would be willing to grant Meiji Yasuda an exclusivity period through July 23,
2015 in which to conduct due diligence and negotiate the terms of a transaction subject to two conditions: (i} Meiji Yasuda would have to confirm
by June 30, 2015, that the deal price would be $115.00 per share and {ii) the Merger Agreement would provide a meaningful opportunity for a post-
signing market check.

Later that day, Mr. Ness informed a representative of Meiji Yasuda of the Board’s decision and conditions. Meiji Yasuda subsequently informed
Mr. Ness that it agreed to proceed under the conditions set forth by the Board. An exclusivity agreement through July 23, 2015 was executed on
June 17, 2015 and a data room was made available to Meiji Yasuda on June 18, 2015.

On June 18, 2015, Meiji Yasuda confirmed the $113.00 deal price in a reaffirmation letter to the Board.

On June 23, 2015, StanCorp delivered a draft Merger Agreement to Meiji Yasuda,

On June 26, 27 and 28, 2015, StanCorp held due ditigence sessions in Seattle, Washington with Meiji Yasuda and its representatives (including
Morgan Stanley, Baker & McKenzie, Milliman, PWC, Goldberg Segalia, Meiji Yasuda’s U.S. regulatory counsel, and Mercer, Meiji Yasuda’s human

resources consultant), at which representatives of Debevoise, Milliman and Goldman Sachs were also present.
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On June 27, 2013, Mr. Ness and Mr, Chadee met with representatives of Meiji Yasuda to discuss post-merger integration, Draft documents
concerning the post-merger management and governance of the Company were previded to Mr. Ness by representatives of Meiji Yasuda, A high-
fevel conversation took place regarding the information contained in the documents and it was agreed that a more detailed discussion would be
postponed to a later time.

Also on June 27, 2013, Mr. Ness met with representatives from Mercer to discuss the retention and compensation of the members of the
Company’s management committee and six key officers of StanCorp (the *Specified Officers™), and the disposition of their change of control
agreements, The retention of other key employees was discussed as well,

On July 1, 2015, representatives of Baker & McKenzie sent representatives of Debevoise a markup of the Merger Agreement which, ameng other
things, proposed (i} a shortened go-shop period (in which the Company would have only 14 days after signing of the merger agreement to solicit
alternative proposals, followed by a 15-day negotiation period), (if) a 10-business day match period (with subsequent match periods of five
business days) for Meiji Yasuda, (iii) a termination fee of $123 million oy $200 miltion, as applicable, and (iv) that each director and executive officer
enter into a voting agreement committing them to vote in favor of the merger.

On July 6 and 7, 20135, certain members of StanCorp’s management and representatives of Debevoise met with representatives of Meiji Yasuda and
Baker & McKenzie in Seattle 10 negatiate the Merger Agreement. The parties held numerous discussions regarding the terms of the transaction.

On July 10, 2015, representatives of Debevoise sent a revised draft of the Merger Agreement to representatives of Baker & McKenzie which,
among other things, reflected the parties’ negotiations in Seattle that there would be (i) a 25-day go-shop period, foliowed by a 20-day negotiation
period, (ii} a five-business day match period (with subsequent match periods of three business days) for Meiji Yasuda, (iif} a termination fee of $90
million or $180 million, as applicable, and {iv) no voting agreement. The partics continued o negotiate the terms of the Merger Agreement over the
course of the following weeks.

On July 16, 2015, a special meeting of the Board was held via teleconference. Also participating were Mr. Chadee, Ms. Franklin and Mr, Hailin and
representatives of Debevoise. Representatives of Goldman Sachs joined a portion of the meeting via teleconference, Representatives of Debevoise
reported on the progress of the discussions and negotiations between the parties on the Merger Agreement, Representatives of Debevoise
reviewed with the Board cerfain key terns of the Merger Agreement, including the provisions related to the post-signing market check.
Representatives of Debeveise discussed the Board’s fiduciary duties with respect to any competing proposals submitted following the execution
of the Merger Agreement, Representatives of Goldman Sachs discussed their view that the length of the go-shop period and the amount of the
termination fees agreed fo between the parties would allow competing companies interested in submitting a superior proposal fo effectively do so.
Representatives of Debevoise also outlined for the Board the key insurance regulatory approvals required in connection with the transaction, and
the obligations agreed to between the parties in the Merger Agreement with respect to obtaining such approvals, Finally, representatives of
Debevoise reviewed with the Board the benefits and timing of a proposed amendment to the Company’s Bylaws that would provide for an
exclusive forum in Oregon for sharcholder litigation, inciuding litigation that could potentially arise from the transaction.

Following the remarks by representatives of Debevoise, Mr. Ness informed the Board that Meiji Yasuda was expected to send proposed
employment term sheets (“employment term sheets™) summarizing employment and compensation arrangements following the effective time of the
Merger to the Spemﬁed Officers. In light of the complex legal and tax issues associated with a potential change of control, Mr. Ness stated that it
was in the best interests of the Company and of the Specified Officers to receive advice of counsel on these matters. The Board approved the
retention of Vedder Price P.C. {*Vedder Price™) to represent the Specified Officers in their negotiation of their future compensation arrangements
with Meiji Yasuda.
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On July 18 and 19, 2015, certain members of StanCorp’s management and representatives of Debevoise met with representatives of Meiji Yasuda
and Baker & McKenzic via teleconference to negotiate certain remaining issues in the Metger Agreement.

On July 21, 2015, Mr. Ness met with the Specified Officers to introduce members of Vedder Price and to discuss the proposed employment term
sheets to be executed with Meiji Yasuda and StanCotp,

On July 22, 2013, the Board held an in-person meeting, at which Mr. Chadee, Ms. Frankiin, Mr. Hallin, Justin Delaney, Vice President, Exlernal
Affaits & Associate Counsel, and representatives of Debevoise and Goldman Sachs were present. At this meeting, Debevoise reviewed with the
directors their fiduciary duties in connection with the proposed transaction. Debevoise also reviewed the process the Board had follewed to date
and the Merger Agreement negotiations that had resulted in the provisions relating to the post-signing market check, In particular, Debevoise
noted a number of provisions that were designed to encourage potential buyers to come forward with propesals for superior transactions,
including (i) a 25-day go-shop period during which the Company and its representatives could actively solicit interest from third parties, followed
by a 20-day period during which the Company could negotiate with any third party who submitted a proposal during the go-shop period that is or
could reasonably be expected to be a supcrior proposal and pay a reduced termination fee of $50 million (approximately 1.8% of the equity value of
the transaction) should the Merger Agresment be terminated during such cumulative 45-day period (which period may be extended under certain
circumstances if Meiji Yasuda exercises its matching rights to match the terms of a competing bid) in order to enter into an alternative acquisition
agreement, (ii) the Board’s ability to change its recommendation in favor of the Meiji Yasuda transaction prior to the shareholder vote under
certain circumstances and (iii) a termination fee equal to $ 180 million (approximately 3.6% of the equity value of the transaction) payable by the
Company to Meiji Yasuda if the Board changes its recommendation or the Company terminates the Merger Agreement to enter into an alternative
acquisition agreement (reduced, as noted above, to $90 million in certain circumstances). Representatives of Debevoise also reviewed with the
Board the other principal terms of the Merger Agreement, including key clesing conditions and pre-closing covenants. Representatives of
Debevaoise then discussed a proposed amendment to the StanCorp’s Bylaws that would provide for an exclusive forum in Oregon for certain
shareholder litigation, including litigation that could potentially arise from the transaction. Throughout the discussion representatives of
Debevoise responded to questions from the directors. Finally, Debevoise reviewed the resolutions that the Board would be considering at its next
meeting, scheduled for July 23, 2015,

Following the remarks by representatives of Debevoise, representatives of Goldman Sachs made a presentation to the Board in which it provided a
summary of the negotiation process with Meiji Yasuda to date and reviewed the key financial terms of the transaction. Representatives of Goldman
Sachs summarized its financial analysis of the $115.00 per share proposal. Representatives of Goldman Sachs then described the post-signing
market check process that it would engage in, under direction of the Company’s management, if the Board appreved the transaction, inciuding a
discussion of potential buyers to be contacted and the information to be given to potential buyers.

Following the Geldman Sachs presentation, Mr. Ness discussed with the Board the change of control agreements applicable to the Specitied
Officers. Based on Meii Yasuda’s desire to have these officers stay with StanCorp and continue in their current positions after the closing of the
planned transaction, Mr. Ness reported that Meiji Yasuda presented each officer with an employment term sheet, which set forth the terms of the
employment and compensation arrangements conemnplated for each such officer.

On July 23, 2015, Mr. Ness met with the Specified Officers to discuss revisions to the proposed employment term sheets. Representatives from
Vedder Price joined the meeting by teleconference. Mr, Ness signed his employment term sheet and received signed employment term sheets from
each of the other Specified Officers,

On July 23, 2015, the Board held an in-person meeting, at which Mr. Chadee, Ms. Franklin, Mr. Hallin and representatives of Debevoise wete
present. Representatives of Goldman Sachs joined the meeting via
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teleconference. Referring to the presentation given to the Beard at its meeting the previous day, representatives of Goldman Sachs rendered
Goldman Sachs’ oral opinien to the Board, which opinion was subsequently confirmed in writing that, as of July 23, 2015 and based upon and
subject to the assumptions made, procedures followed, matters considered and qualifications and limitations upon the scope of review undertaken
by Goldman Sachs, as set forth in its epinion, the $115.00 in cash per share of the Common Stock to be paid to the holders (other than Meiji
Yasuda and its affiliates) of shares of Commen Stock pursuant to the Merger Agreement was fair, from a financial point of view, to such holders.
The full text of the writter: opinion of Goldman Sachs, which sets forth the assumptions made, procedures followed, matters considered and
limitations on the review undertaken in connection with such opinion, is attached as Annex B hereto.

Following the delivery of the Goidman Sachs opinion, Debevoise once again reviewed with the Board the proposed resolutions to approve the
transaction and to amend the Company’s Bylaws to include a forum selection clause. Following discussion of the presentations by representatives
of Debevoise and Goldman Sachs (including the presentations given at the Board meeting the previous day), the Board unanimously determined
that the merger and the other transactions contemplated by the Merger Agreement were in the best interests of the Company’s sharcholders and
adopted and approved the Merger Agreement, the merger and the other transactions contemplated by the Merger Agreement and recommended
that shareholders approve the Merger Agreement.

Later in the day on July 23, 2013, StanCorp and Meiji Yasuda executed the definitive Merger Agreement. At 5:00 p.m. Pacific time, after execution of
the Merger Agreement, StanCorp and Meiji Yasuda issued a joint press release announcing their entry into the Merger Agreement,

The Merger Agreement provides that until 12:01 a.m. (New Yerk City time) on August 18, 2015, the Company and its representatives had the right
to initiate, solicit and encourage the making of alternative acquisition proposals from third parties, and to provide nonpublic information to and
participale in discussions and negotiations with third parties regarding alternative acquisition proposals,

On August 18, 2015, a special meeting of the Board was held via teleconference to discuss the results of the go-shop period. Also participating
were Mr. Chadee, Ms. Franklin, Mr. Hallin and representatives of Debevoise and Goldman Sachs. Representatives of Goldman Sachs provided an
overview of the go-shop period, during which they held discussions with 20 potential acquirers on behalf of the Company to solicit interest in a
possible alternative transaction, During such time, none of these parties executed a confidentiality agreement or otherwise expressed an interest in
pursuing a transaction, and no other party proposed a possible alternative transaction. Pursuant to the Merger Agreement, the Company has
informed Mei}i Yasuda that no person executed a confidentiality agreement and that the Beard has not determined that any person is an “Excluded
Party” under the Merger Agreement.

Reasons for the Merger; Recommendation of the Board

After consideration, the Board unanimously determined that the Merger Agreement and the transactions contemplated by the Merger
Agreement are in the best interests of StanCorp and its shareholders, and unanimously approved the Merger Agreement and the transactions
contemplated by the Merger Agreement. The Board has unanimeusly recommended that the shateholders of the Company vote “FOR” the
approval of the Merger Agreement.

Inreaching its decision to adopt and approve, and declare advisable, the Merger Agreement and the transactions contemplated by the
Merger Agreement, the Board consulted with StanCorp’s management, as well as its independent financial advisor and legal advisor, and
considered a number of faciors that the Board believed supported its decision, including the following:

. recent and historical market prices for the Common Stock, including the fact that the merger consideration of $ 115,00 per share represented
approximately (i) a 68% premium over $68.34, the trailing 12-month (July 23, 2014 to July 22, 2015) average of the daily closing prices of
Commen Stock and (ii) 2 48%

35



Table of Contents

premium over $77.66, the closing price of the Common Stock on July 22, 2015, the last full trading day before the Board’s final approval of the
transaction, and the fact that the Company’s stock price was already trading near its all-time high;

. the fact that the merger consideration of $115.00 per share was 42% above the highest rescarch analyst price target for StanCorp in the IBES
data set group, as of July 17, 2015, and 60% above the median price target for StanCorp based on ratings in the IBES data set group, as of
July 17, 2015;

. the fact that the terms of the Merger Agreement permit the Company to pay its annual cash dividend in November 2015 (not in excess of
$1.40 per share), which the Company expects to pay in November 2015;

. the possibility that, if the Company did not enter into the Merger Agreement, it could take a considerable amount of time and involve
substantial amount of risk before the trading price of the Common Stock would reach and sustain the $115.00 per share merger consideration,
as adjusted for present value,

. the strategic alternalives available to the Company, including the alternative of remaining a standalone public company, other than a sale of
the Company were less favorable to the Company’s shareholders than ike merger given the potential risks, likely value creation and
uncertainties associated with these alternatives;

. the fact that the merger consideration of $115.00 per share was the result ol negotiations by the Board and represented a substantial increasc
from Magiji Yasuda's original proposed ptice of $85.00 per share, resulting in approximately $1.30 billion of incrementat value for StanCorp
shareholders;

. the Board’s belicfthat, as a result of the negotiations between the parties, the merger consideration of $115.00 per share was the highest
price per share for the Common Stock that Meiji Yasuda was willing to pay at the time of those negotiations, and that the combinatien of
Meiji Yasuda’s agteement to pay that price and the post-signing market check process described below and under “The Merger Agreement
— Acquisition Proposals” beginning on page [#] would result in a sale of the Company at the highest price per share for the Common Stock
that was reasonably attainable;

. the terms of the Merger Agreement, including the fact that the Merger Agreement contains cettain provisions (as are more fully described
under “The Merger Agreement — Acquisition Proposals” beginning on page [#]) that are intended to help ensure that the Company’s
shareholders teceive the highest price per share reasonably attainable, inctuding:

. the Company’s right to solicit offers with respect to alternative acquisition proposals during a 25-day go-shop period;

. the Company’s right to continue negotiating with any third parties who submit acquisition proposals during the go-shop period that
the Board determines is or could reasonably be expected to be superior proposals for an additional 20 days after the end of the go-
shop period;

. prior to the date the shareholider approval is obtained, the Company’s right to provide information to and negotiate with any third party
who submits an alternative acquisition proposal that the Board determines is or could reasonably be expected to be a superior
proposal, whether such proposal is submitted during or after the go-shop period; and

. the Board's ability to withdraw or change its recommendation of the Merger Agreement, and the Company's right to terminate the
Merger Agreement and accept a superior propesal prior to the approval by the Company’s shareholders of the Merger Agreement,
subject to the Company paying to Meiji Yasuda a termination fee of either $180 million (equal to approximately 3.6% of the equity value
of the transaction) or $90 million (squal to approximately 1.8% of the equity value of the transaction) depending on the circumstances
of the ermination (ihe lower termination fee would be payable if the termination occurred prior to September 7, 2015 (or as such date
may be extended under certain circumstances} in connection with the Company enfering into an alternative acquisition agreement with
a third party who submitted an acquisition preposal during the go-shoep period), which amounts the Board believed were reasonable in
light of, among other matters, the benefit of the merger to the
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Company’s shareholders, the typical size of such termination fees in similar transactions and the likelihood that a fee of such size
would not be a meaningful deterrent fo alternative acquisition proposals, as more fully described under “The Merger Agreement —
_ Termination Fees” beginning on page [e];

the fact that the merger consideration is to be paid entirely in cash, which will allow the Company’s shareholders to realize, upon the closing,
a certainty of value and lquidity in light of the risks and uncertainties inherent in the Company’s prospects and the market, economic and
other risks that arise from owning an equity interest in a public company,

the opinion, delivered by Goldman Sachs {o the Board on July 23, 2015, that, as of that date, and based upon and subject to the assumptions
made, procedures followed, matters considered, qualifications and limitations on the review undertaken by Goldman Sachs, as set forth in its
opinion, the merger consideration of $115.00 in cash per share of Common Stock to be paid to the holders of shares of the Common Stock
{other than Meiji Yasuda and its affiliates) pursuant to the Merger Agreement was fair, from a financial point of view, to such holders, and
the financial analysis presented by Goldman Sachs fo the Board in connection with the rendering of its opinien, 2ll as more fully described
below under “The Merger —Opinion of Goldman, Sachs & Co.” beginning on page [e];

the fact that Goldman Sachs would receive an increased fee contingent upon the consummation of a transacticn involving one or more third
parties who make a bona tide bid for the Company that (i) the Board determines is potentially supeticr to the Meiji Yasuda bid and is
sufficicnt to grant such third party access to due diligence materials or (ii) results in Meiji Yasuda increasing its bid, and the Board’s belief
that this fee structure appropriately incentivized Goldman Sachs to conduct the market check process in a manner that maximizes the
likelihood of eliciting alternative acquisition proposals; and

the likelihood of the merger being completed, based on, among other matters, the absence of a financing condition in the Merger Agreement
and any apparent regulatory barriers to the merger, Meiji Yasuda’s overall financial resources, and the requirement that both parties nse
reascnable best efforts to obtain applicable regulatory approvals,

The Board also considered a variety of risks and other potentially negative factors concerning the Merger Agreement and the transactions

contemplated by the Merger Agreement, including ths following:

the risks and costs to StanCorp if the merger does not ¢lese, including the diversion of management and employee attention, potential
employee atirition and the potential effects on business relationships, including with customers, potential customers and distributors;

the possibility that not all clesing conditions to the merger, including shareholder approval and regulatory approvals, may be satisfied or
waived such that the merger may not be consummate_d;

the amount of time it could take to'complete the merger, including the risk that the Company and Meiji Yasuda might not receive the
necessary regulalory approvals or clearances to complete the merger or that governmental authorities attem pt to condition their approvals or
clearances of the merger on one or more parties’ compliance with certain conditions, which may be burdensome,

the fact that the all-cash price, while providing certainty of value upon consummation, would not allow StanCorp sharehelders to participate
in any future earnings growth of the Company or benefit from any future increase in its value;

the fact that the receipt of the merget consideration in exchange for shares of Common Stock pursuant to the merger wouid be a faxable '
lransaction for United States federal income fax purposes,

the fact that restrictions on the conduct of the Company’s business prior to completion of the merger could delay or prevent the Company
from undertaking business opportunities that arise pending completion of the merger; and

37



Table of Contents

. the fact that some of StanCorp’s directors and executive officers have other interesis in the merger that are in addition to their interests as
StanCorp shareholders, including as a result of employment and compensatien arrangements with StanCorp and the manner in which they
would be affected by the merger (see “The Merger — Interests of StanCorp’s Directors and Named Executive Officers in the Merget™ and
“The Merger Agreement — Treatment of Equity Compensation Awards”).

The foregoing discussion of the factors considered by the Board is not intended to be exhaustive, but rather includes the material factors
considered by the Board, In reaching its decision to adept and approve, and declare advisable, the Merger Agreement and the transactions
contemplated by the Merger Agreement, the Board did not quantify or assign any relative weights to the factors considered, and individual
directors may have given different weights to different factors. The Board considered all these factors as a whole, including discussions with, and
questioning of, StanCorp management and StanCorp’s independent financial advisor and legal advisor, and overall considered the factors to be
favorable to, and to support, its determination.

For the reasons set forth above, the Board unanimously determined that the merger and the transactions contemplated by the Merger
Agreement are fair to, advisable and in the best interests of StanCorp and its shareholders, and unanimously adopted and approved, and declared
advisable, the Merger Agreement, The Board unanimously recommends that the StanCorp shareholders vote “FOR” the approval of the Merger
Agreement,

Opinion of Goldman, Sachs & Co.

Goldman Sachs delivered to the Board its opinion that, as of July 23, 2015 and based upon, and subject to, the Tactors and assumptions set
forth therein, the $115.00 in cash per share of Common Stock to be paid to the holders {other than Meiji Yasuda and its affiliates} of shares of
Common Stock pursuant to the Merger Agreement was fait, from & financial point of view, to such holders.

The full text of Goldman Sachs’ written opinion, dated July 23, 2015, which sets forth the assumptions made, procedures followed, matters
considered and gualifications and limitations upon the scope of review undertaken in connection with the opinion, is attached as Annex B to this
proxy statement. Goldman Sachs provided its opinion for the informatien and assistance of the Board in connection with its consideration of the
transaction contemplated by the Merger Agreement. The Goldman Sachs opinion dees not constitute a recommendation as to how any holders of
Common Stock should vote with respect to the transaction contemplated by the Merger Agreement or any ather matter.

In connection with rendering the opinion described above and performing its related financial analyses, Goldman Sachs reviewed, among
other things:

. the Merger Agreement;
. annual reports to shareholders and Annual Reports on Form 10-K of the Company for the five years ended December 31, 2014;

. certain statutory financial statements of Standard Insurance Company and The Standard Life Insurance Company of New York for the
three years ended December 31, 2014,

. certain interim reports to shareholders and Quarter]ly Reports on Form 10-Q of the Company;

. an actuarial appraisal report of the Company as of December 31, 2014 prepared by Milliman, Inc, dated May 22, 2015;
. a draft earnings release for the Company for the quarterly period ended June 30, 2015;

. certain other communications from the Company o its sharehelders;

. certain publicly available research analyst reports for the Company; and
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. certain internal financial analyses and forecasts for the Company prepared by ifs management as discussed under “The Merger —
Financial Projections” beginning on page [#], as approved for Goldman Sachs’ use by the Company, which we refer to as the
Forecasts,

Goldman Sachs also held discussions with members of the senior management of the Company regarding their assessment of the past and
current business operations, financial condition and future prospects of the Company; reviewed the reported price and trading activity for the
shares of Common Stock; compared certain financial and stock market information for the Company with similar information for certain other
companies the securities of which are publicly traded; reviewed the financial terms of certain recent business combinations in the insurance and
employee benefits industries and in other industries; and performed such other studies and analyses, and considered such other factors, as
Goldman Sachs deemed appropriate.

For purposes of rendering the opinion deseribed above, Goldman Sachs, with the consent of the Company, relied upon and assumed,
without assuming any responsibility for independent verification, the accuracy and completeness of all of the financial, legal, regulatory, tax,
accounting and other information provided to, discussed with or reviewed by, Goldman Sachs and it does not assume any responsibility for any
such information, In that regard, Goldman Sachs assumed with the consent of the Company that the Forecasts were reasenably prepared ona
basis reflecting the best then-currently avaitable estimates and judgments of the management of the Company. Geldman Sachs did not make an
independent evaluation or appraisal of the assets and liabilities {including any contingent, derivative or other off-balance-sheet assets and
liabilities) of the Company or any of its subsidiaries and, except for the actuarial appraisal report of the Company prepared by Milliman, Goldman
Sachs was not furnished with any such evaluation or appraisal, Goldman Sachs is not an actuary and its services did not include any actuarial
determination or evaluation by Goldman Sachs or any attempt to evaluate actuarial assumptions, and Goldman Sachs relied on the Company’s
actuaries with respect to reserve adequacy. In that regard, Goldman Sachs made no analysis of, and expressed no opinion as te, the adequacy of
the future pelicy benefit and claims, the other policyholder funds or the embedded value of the Company. Goldman Sachs assumed that ail
governmental, regulatory or other consents and approvals necessary for the consummation of the transaction contempiated by the Merger
Agreement will be obtained without any adverse effect on the expected benefits of the transaction in any way meaningful to its analysis. Goldman
Sachs assumed that the fransaction will be consummated on the terms set forth in the Merger Agreement, without the waiver or medification of
any term or condition the effect of which would be in any way meaningful to its analysis,

Goldman Sachs’ opinion does not address the underlying business decision of the Company to engage in the transaction contemplated by
the Merger Agreement or the relative merits of the fransaction as compared to any strategic alternatives that may be avaiiable to the Company; nor
does it address any legal, regulatory, tax or accounting matters. Goldman Sachs was not requested to solicit, and did not solicit, interest from other
parties with respect to an acquisition of, or other business combination with, the Company or any other alternative transaction priot to the date of
its opinion. Goldman Sachs’ opinien addresses only the fairness, from a financial point of view, to the helders (other than Meiji Yasuda and its
affiliates) of the shares of Common Stock, as of the date of the opinion and based upon, and subject to, the assumptions made, procedures
followed, matters considered and qualifications and limitations upon the scope of review undertaken by Goldman Sachs, of the $115.00 in cash per
share of Common Stock to be paid to such holders pursuant to the Merger Agreement. Goldman Sachs did not express any view on, and its
opinion does not address, any other term or aspect of the Merger Agreement or the transaction or any term or aspect of any other agreement or
instrument contemplated by the Merger Agreement or entered into or amended in connection with the transaction, including the fairness of the
transaction to, or any consideration received in connection therewith by, the holders of any other class of securities, creditors, or other
constituencies of the Company; nor as to the fairness of the amount or nature of any compensation fo be paid or payable te any of the officers,
directors or employees of the Company, or class of such persons, in connection with the transaction contemplated by the Merger Agreement,
whether relative to the $115,00 in cash per share of Common Stock te be paid to the holders (other than Meiji Yasuda and its affiliates) of shares of
Common Stock pursuant to the Merger Agreement or otherwise. Goldman Sachs did not express any opinion as 1o the impact of the
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transaction contemplated by the Merget Agreement on the solvency or viability of the Company or Meiji Yasuda, or the ability of the Company or
Meiii Yasuda to pay their respective obligations when they come due. Goldman Sachs’ opinion was necessarily based on economic, monetary,
market and other conditions as in effect on, and the information made available to Geldman Sachs as of, the date of its opinion and Geldman Sachs
assumed ho responsibility for updating, revising or reaffirming its epinion based on circumstances, developments or events oceurring after the
date of its opinion. Goldman Sachs® advisory services and the opinion expressed in its opinion were provided for the information and assistance of
the Board in connection with its consideration of the Merger Agreement and such opinion does not constitute a recommendation as to how any
holder of shares of Common Stock should vote with respect to the transaction contemplated by the Merger Agreement of any other matter.
Goldman Sachs’ opinion was approved by a fairness committee of Goldman Sachs.

The following is a summary of the material financial analyses delivered by Goldman Sachs to the Beard in connection with rendering the
opinion described above. The following summary, however, does not purport to be a complete description of the financial analyses performed by
Goldéman Sachs, not does the order of analyses described represent relative importance or weight given to those analyses by Goldmarn Sachs.
Some of the summaties of the financial anatyses include information presented in tabular format. The tables must be read together with the full text
of each summary and are alone not a complete description of Goldman Sachs’ financial analyses. Except as otherwise noted, the following
quantitative information, to the extent that it is based on market data, is based on market data as it existed on or before July 17, 2015, and is not
necessarily indicative of current market conditions.

Implied Premia and Multiples Analysis

Premia Analysis. Goldman Sachs calculated the $115.00 in cash per share of Common Stock to be paid to the holders ol shares of Common
Stock pursuant to the Merger Agreement represented premia to selected historical prices for the shares of Common Stock as foliows:

. 48.7% to $77.36, the closing price on July 17, 2013;
. 45.9% to $78.81, the highest closing price during the 52-week period ending July 17,2013,
. 45.9% to §78.81, the all-time high closing price as of July 17, 2015;

. 49.6% to $76.88, the volume weighted average closing price of Common Stock, which we refer to as VWAP, during the t-month period
ended July 17,2015; and

. 53.9% to $74.75, the VWAP during the 3-month period ended July 17, 2015.

Multiples Analysis. Goldman $achs calculated the $115.00 in cash per share of Common Stock to be paid to the holders of shares of Common
Stock pursuant to the Merger Agreement as a mulliple of’ (i) book value per share (“BVPS™), excluding accumulated other comprehensive income
(“AOCI™), as of March 31, 2015, based on the Company’s financial data, (ii) tangible BVPS (which is BVPS excluding intangible assets and
goodwill) excluding AOCI as of March 3§, 2015, based on the Company’s financial data, (iii} BVPS excluding AOCT as of June 30, 2015, as provided
by the management of the Company and (iv) tangible BVPS excluding AQGCT as of June 30, 2013, as provided by the management of the Company.

Goldman Sachs also calculated the $115.00 in cash per share of Commeon Stock to be paid to the holders of shares of Common Stock
pursuant to the Merger Agreement as a multiple of: (i) estimated 2015 and 2016 ¢perating carnings per diluted sharc based on the median estimates
as of July 17, 2015, from IBES, and (ji} estimated 2015 and 2016 operating earnings per diluted share based on the Forecasts.
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The results of these analyses are summarized as follows:

Price to BVPS (P/BV Multiple)

P/BV Mulitiple {(excluding AOCT) as of March 31, 2013 2.31x
Tangible P/BV Multiple (exciuding AOCT) as of March 31, 2015 237
P/BV Muttiple (excluding AOCI) as of June 30, 2015 2.24x
Tangible P/BV Multiple (excluding AOCT) as of June 30, 2015 ' ‘ ' 2.29x
Price to Operating Earnings Per Diluted Share (based on the median estimates from IBES)

2015E 20.7x

20168 19.8%
Price to Operating Earnings Per Diluted Share (based on the Forecasts)

2015E C219x

2016E : 21.1x

Selected Public Companies Analysis

Goldman Sachs reviewed and compared certain financial information, ratios and public market multipies for the Company to corresponding
financial information, ratios and public market multiples for the following publicly traded corporations in the life insurance industry:

. Aflac Incorporated
. Unum Group

. MetLife, [nc,

. Prudential Financial, [nc.
. Ameriprise Finaneial, Inc.
. Principal Financial Group, Inc.
. Linceln National Corporation

. VOYA Financial, Inc,

J Torchmark Corporation
» Assurant, Inc.
. Genworth Financial, Inc,

' CNO Financial Group, Inc.

. Symetra Financial Corporation

. Primerica, Inc,

. Fidelity & Guaranty Life

. Kansas City Life Insurance Company

. Manulife Financial Corporation

. The Great-West Life Assurance Company
. Sun Life Financial, [nc.
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Although none of the selected companies is directly comparable to the Company, the companies included were chosen because they are
publicly traded companies with eperations that, for purposes of analysis, may be considered similar to certain operations of the Company.

Goldman Sachs calculated the financial multiples and ratios for each of the Company and each of the selected companies based on financial
data as of March 31, 205, closing prices of their respective common shares on July 17, 2015, information obtained from SEC filings and IBES
estimates.

With respect to each of the selected companies and the Company, Geldman Sachs calculated, among other things:

. price as a multiple of estimated earnings per share, which we refer 1o as the P/E Multiple for 2015 (calendarized to December ity
+ P/E Multiple for 2016 (calendarized 1o December 313;

. P/BV Multipie excluding AOCI as of March 31, 2015; and

. P/BVY Multiple including AOCI as ef Marcch 31, 2015.

The results of these analyses are summarized as follows:

The
Company Selected Companies
Median Range
2015E Calendarized P/E Multiple 13.9x 12.4x 7. Ix—141x
2016E Calendarized P/E Multiple 13.3x A 6.7 — 13.2x
P/BV Multiple (excluding AOQCI) as of March 31, 2015 1.55x 119% 0.36x—3.10x
P/BV Multiple (including AQCI) as of March 31, 2015 1.45x 0.97x  025x— 283

Hlustrative Dividend Discount Model Analysis

Goldman Sachs performed an illustrative dividend discount model analysis on the Company using the Forecasts, Goldman Sachs calculated
indications of the net present value of estimated dividend streams and share repurchases for the period beginning with the first quarter of 2013
through 2017 and a range of terminal values which were calculated using an assumed perpetuity growth rate range of 2.0% to 4.0%, using discount
rates ranging from 9,0% to 11.0%, reflecting Goldman Sachs’ estimates of the Company’s cost of equity. Goldman Sachs then divided such net
present values by the total number of fully diluted outstanding shares of Common Stock as of July 20, 2015 (as provided by the management of the
Company) to calculate the per-share present values. This analysis resulted in illustrative present value indications per share of Common Stock
ranging from $51.41 to $69.90.

IHustrative Present Value of Future Stock Price and Expected Dividends Analysis

Goldman Sachs petformed illustrative analyses of the present value of the future price and dividends per share of Common Stock using the
Forecasts. Goldman Sachs calculated an illustrative range of implied present values per share of Common Stock as of July 17, 2015 based on
hypothetical future share prices for Common Stock as of the end of each of the years 2015 through 2017 and expected cumulative dividends based
on the Forecasts, For purposes of this analysis, Geldman Sachs derived hypothetica! future share prices for Common Stack by applying P/BV
Muitiples (excluding AOCT) ranging from 1.10x to 1.50x to the Company’s projected diluted BVPS (excluding AOCI) as of each of December 31,
2015, 2016 and 2017, respectively. Goldman Sachs then discounted these future share prices and expected cumulative dividends to July 17, 2015,
using discount rates of 9.0% and 11.0%, reflecting estimates of the Company’s cost of equity. This analysis resulted in a range of illustrative
present values per share Common Stock of $53.34 to §75.75,
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Selected Precedent Transactions Analysis

Goldman Sachs analyzed certain publicly available information relating to the following acguisitions in the insurance and employee benefits

industries involving aggregate consideration greater than $100 million:

Aunounged Acquiror Target
2011 Tokic Marine Holdings, Inc, Delphi Fingneial Group, Inc.
2008 Wilion Re Heldings Lid., HealthMarkets, Inc.’s Life Insurance Subsldxarlcs
2007 Sun Life Financial Ine. Genworth Financial, Inc.’s U.S Employee Benefits Group
2007 Humana Inc. CompBenefits Corp.
2007 Humana Inc. KMG America Corp,
2006 Great American Financial Resources, Inc Ceres Group, Inc,
2006 HCC Insurance Holdings Inc. Allianz Life Insurance Company Health Products Division
2004 Jefferson-Pilot Corp. . Great-West Lifeco Inc. U.S, Group
2003 The Hartford Financial Services Group, Inc, CNA Financial Corp.’s Group Benefits Business
2003 RBC Insurance Prevident Life and Accident Insurance Company’s Canadian
Operations
2001 Fortis, Inc. (Assurant) Protective Life’s Dental Benefits Division
1999 GE Financial Assurance Phoenix Home Life's Group Business
1999 Jefferson-Pilot Corp. Guarantee Life Compantes of Omaha
1999 HCC Insurance Holdings Ine. Centris Group Ine,
1998 Investor Group CompDent Corp.

While none of the companies that participated in the selected transactions is directly comparable to the Company, the companies that
participated in the selected transactions are companies with operations that, for the purposes of analysis, may be considered similar to certain of

the Company’s results, market size and product profile.

For each of the above selected transactions and, based on Goldman Sachs’ professional judgment, a subset of the transactions as
highlighted in bold above, Goldman Sachs calculated and compared, based on information it obtained from SEC filings, Bloomberg LP, Wall Street
Research, SNL Financial and other publicly-available sources the announced transaction price as (i) a muitiple of the target company’s last
reported book value (excluding AOCI) as of the announcement date of the transaction and (i) a multiple of the target company’s net operating
income for the most recently available 12-month period preceding each precedent transaction, which we refer to as the LTM NOI Multiple., .

The following table preseats the results of this analysis:

" Price to Book Value (excluding AOCI)
[.TM NOIT Muliiple

Price to Book Value (excluding AOCI)
LTM NOI Multiple
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1.36x
13.7%

Highlighted Transactions
Low Median High
1.10x 1.57x 2,28x
13.7x 20.3x 20.8x
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From the highlighted transactions above, Goldman Sachs, based on its professional judgment, applied the range of LTM NOI Multiples to
the Company’s earnings per share for the 12-month period ending June 30, 2015, of $5.96, as provided by the management of the Company, to
derive a range of implied values pet share of Commeon Stock of $81.65 to $123.97.

Historical Premium Analysis

Goldman Sachs reviewed publicly available data relating to acquisition transaclions invelving U.S. targets, with cash-only consideration,
having a value in excess of $250 miilion announced between January 1, 2004 and July 7, 2015. For cach of the transactions, Goldman Sachs
compared, based on information it obtained from Thomson SDC, the transaction price in such transaction as a premium paid to the target
company’s closing share price 30 days prior to the announcement of the relevant transaction,

The following table represents the results of this analysis:

Number of Average Announced

Year . Transactiens Premium to 30-Day Prior Price

2004 57 32.7%
2003 98 30.7%
2006 150 29.7%
2007 168 29.1%
2008 ‘ 55 41.0%
2009 36 50.0%
2010 ’ 92 44.0%
201t 87 41.9%
2012 79 46.4%
2013 77 39.7%
2014 68 46.3%
2015YTD 38 43.6%

Goldman Sachs, based on its professional judgment, applied a selected range of premia from 29.1% to 50.0% to the closing price of Common
Stock on June 23, 2015, of $78.81 to derive a range of imptied values per share of Common Stock of $101.74 to $118.22,

The preparation of a fairness opinion is a complex process and is not necessarily susceptible to partial analysis or summary description.
Selecting portions of the analyses ot of the summary set forth above, without considering the analyses as a whole, could create an incomplete
view of the processes underlying Goldman Sachs’ opinion. In arriving at its fairness determination, Goldman Sachs considered the results ol all of
its analyses and did not attribute any particular weight to any factor or analysis considered by it. Rather, Goldman Sachs made its determination as
to fairness on the basis of its experience and professional judgment after considering the results of all of its analyses. No company or transaction
used in the above analyses as a comparison is directly comparable to the Company or the transaction contemplated by the Merger Agreement.

Goldman Sachs prepared these analyses for purposes of Goldman Sachs providing its opinion to the Board that, as of the date of its opinion
and based upon, and subject to, the assumptions made, procedures followed, matters considered and qualifications and limitations upon the scope
of review undertaken by Goldman Sachs, the $115.00 in cash per share of Common Stock to be paid to the holders (other than Meiji Yasuda and its
affiliates) of shares of Common Stock pursuant to the Merger Agreement was fair, from a financial point of view, 1o such holders, These analyses
do not purport to be appraisals nor de they necessarily reflect the prices at which businesses or securities aclually may be sold. Analyses based
upon forecasts of future resuits are not necessarily indicative of actual future results, which may be significantly more or less favorable than
suggested by these
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analyses. Because these analyses are inherently subject to uncertainty, being based upon numerous factors or events beyond the control of the
parties or their respective advisors, none of the Company, Goldman Sachs or any other person assumes responsibility if future results are
materially different from those forecast,

The transaction consideration was determined through arm’s-length negotiations between the Company and Meiji Yasuda and was
approved by the Board. Goldman Sachs provided advice to the Company during these negotiations. Goldman Sachs did not, however, recommend
any specific amount of consideration to the Company or the Board or that any specific amount of consideration constituted the only appropriate
consideration for the transaction contemplated in the Merger Agreement.

As described above, Goldman Sachs’ opinion to the Board was one of many factors taken into consideration by the Board in making its
determination to approve the Merger Agreement. The foregoing summary does not purport to be a complete description of the analyses performed
by Goldman Sachs in connection with the fairness opinion and is qualified in its entirety by reference to the written opinion of Goldman Sachs
attached as Annex B.

Goldman Sachs and its affiliates are engaged in advisory, underwriting and financing, principal investing, sales and trading, research,
investment management and other financial and non-financial activities and services for various persons and entities. Goldman Sachs and its
affiliates and employees, and funds or other entities they manage or in which they invest or have other economic interests or with which they co-
invest, may al any time purchase, sell, hold or vote long or short positions and investments in securities, detivatives, loans, commodities,
currencies, credit default swaps and other financial instruments of the Company, Meiji Yasuda, any of their respective affiliates and third parties or
any currency or commodity that may be involved in the transaction contemplated by the Merger Agreement. Goldman Sachs acted as financial
advisor to the Company in connection with, and have parficipated in certain of the negotiations leading to, the transaction contemplated by the
Merger Agreement. Goldman Sachs has provided certain financial advisory and/er underwriting services to Melji Yasuda and/or its affiliates from
time to time. Goldman Sachs may also in the future provide financial advisory and/or underwriting services to the Company, Meiji Yasuda and their -
respective affiliates for which their [nvestment Banking Division may receive compensation,

The Board selected Goldman Sachs as its financial advisor because it is an internationally recognized ihvestment banking firm that has
substantial experience in transactions similar o the transaction contemplated by the Merger Agreement, Pursuant to-a letter agreement, effective
as of June 18§, 2015, the Company engaged Geldman Sachs to act as its financial advisor in connection with the transaction contemplated by the
Merger Agreement. The engagement letter between the Company and Goldman Sachs provides for financial advisory fees of up to $1 million,
payable $250,000 per quarterly period, and a transaction fee of approximately $2% mitlion, less any previously-paid financial advisory fees, payable
upon consummation of the transaction contemplated by the Merger Agreement. In addition, the Company has agreed to reimburse Goldman Sachs
for certain of its expenses, including attorneys’ fees and disbursements, and to indemnify Goldman Sachs and related persons against various
liabilities, including certain liabilities under the federal securities laws.

Financial Projections

The Company doss not as a matter of course publicly disclose detailed financial forecasts or projections, and the Company generally does
not disclose ferecasts for extended periods due to the difficulty of predicting economic and market conditions and the Company’s results.
However, financial forecasts and projections prepared by management were made available to the Board and to the Company’s financial adviser,
and certain of these forecasts and projections were made available to the Meiji Yasuda Parties and their advisors,

Recause such financial projections and forecasts were made available to the Board and the Company’s financial advisor, and, in certain
instances, to the Meiji Yasuda Parties and their advisors, they are being included in this proxy statement. However, the inclusion of this
information should not be regarded as an indication that the Company, the Board, the Company’s financial advisor or the Meiji Yasuda Parties
considered, or now
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considers, such financial projections or forecasts to be a reliable prediction of future results or to support or fail to support your decision whether
ta vote for or against the proposal to approve the Merger Agreement. No person has made or makes any representation or warranty to any
shareholder regarding the information included in these finaneial projections or forecasts.

Although presented with numerical specificity, these financial projections and forecasts are bascd upon a variety of'estimates and numerous
assumptions made by the Company’s management with respect to, among other matters, industry performance, general business, economic,
market and financial conditions and othet matters, including the factors described under “Cautionary Statement Concerning Forward-Looking
Information” on page [#], many of which are difficult to predict, are subject to significant economic and competitive uncertainties, and are beyond
the Company’s control, In addition, since the financial projections and forecasts cover multiple years, such information by its nature becomes less
reliable with each successive year. As a result, there can be no assurance that the estimates and assumptions made in preparing the financial
projections and forecasts will prove accurate, that the projected results will be realized or that actual results will not be significantly higher or lower
than projected results. The forecasts and projections also reflect assumptions as of the time of their preparation as to certain business decisions
that are subject to change. Such forecasts cannot, therefore, be considered a guaranty of future operating results, and this information should not
be relied on as such.

The financial projections and forecasts were not prepared with a view toward public disclosure, soliciting proxies ot complying with
generally accepted accounting principles (“GAAP™), the published guidelines of the SEC regarding financial projections and forecasts or the
guidelines established by the American Institute of Certified Public Accountants for preparation and presentation of financial projections and
forecasts. Neither Deloitte & Touche LLP, the Company’s independent registered public accounting firm, nor any other independent registered
public accounting firm has examined, compiled or performed any procedures with respect to the accomparying financial projections and forecasts.

Management Plan and Alternate Scenarios

On December 2, 2014, management presented the 2015-2017 financial plan to the Board at a regularly scheduled Board mecting, consisting of
financial projections for the Company through fiscal year 2017, in connection with the Company’s routine internal planning process and not in
connection with atly potential ransaction involving the Company.

Management prepared the Management Plan in a process that included input from the Company’s business segment leaders, which reflected
their best estimates of the future financial performance of their respective business segments. The input from the Company’s business segment
leaders utilized their understanding of the industry and competitive dynamics, key strategic priorities and other business initiatives at that time,

In connection with their consideration of Meiji Yasuda’s proposals, the Management Plan was made available to the Board and the
Company’s financial advisor. A summary of the Management Plan was made available to Meiji Yasuda. The Management Plan consisted of a base
case forecast for the Company, which reflected Management's best estimate without giving effect to substantial increases in steck repurchases or
effects of acquisition transactions.

On February 22, 2015, management provided to the Company’s financial advisor alternate scenarios based on the Management Plan
reflecting favorable adjustments to economic and interest rate assumptions, and cost savings from deferred investment in product capabilities, as
well as assumptions of higher annual dividends and share repurchases relative to the base. The Alternate Scenarios were included in a
presentation to the Board,
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The following tables set forth a surnmary of the financial projections in the Management Plan and the Alternate Scenarios.

Management Plan:

2015 2016 217
(Dellars in millions — except per share data)
Consolidated premiums $ 2,063.8 $ 2,134.6 $ 2,259.7
Income before income taxes 278.1 2803 347.9
Operating earnings per share! 526 - 545 6.28
Bool value per share! 51.61 _ 54.64 58.53
Operating return on equity! ©10.5% o TT102% 0%
Benefit ratio for Employee Benefits N 775 7.0
(1) Amoeunts exclude aftet-tax net capital losses and accumulated other comprehensive income.
Alternate Scenarios:
2015 2016 2017
(Doliars in millions — except per share data)
Consolidated premiums $ 2,096.6 3 2,198.1 $ 2,3547
Income bhefore income taxes 333.2 3523 400.7
Operating earnings per share! 6.16 6.56 7.32
Book value per share! 52,38 _ 56.39 61.18
Operating return on equity! _ 12.2% 11.9% 12.3
Benelit ratio for Employee Benefits 71.2 gt 76.5%

{1) Amounts exclude after-tax net capital losses and accumulated other comprehensive income,

Merger Financing

Meiji Yasuda intends to fund the transaction through cash and cash equivalents on hand.

Interests of StanCorp’s Directors and Named Executive Officers in the Merger

In considering the recommendation of the Beard that you vote to approve the Merger Agreement, you should be aware that the Specified
Officers have interests in the merger that are in addition to those of StanCotp’s shareholders generally. The members of the Board were aware of
and considered these interests, among other matters, in evaluating and negotiating the Merger Agreement and the merger, and in recommending to
the shareholders that the Merger Agreement be approved, For purposes of all of the StanCorp agreements and plans described below, the
completion of the transactions contemplated by the Merger Agreement wil! constitute a change of control. The following discussion highlights the
potential different interests of the Specitied Officers, Any shares of Common Stock held by any of StanCorp’s directors and Specified Officers will
be treated in the same manner as the Common Stock of all other equity holders.

Equity Compensation Awards

As described under “The Merger Agreement — Treatment of Equity Compensation Awards,” beginning on page [ #], the Merger Agrcement
prov1dcs that, upon the closing of the merger, each option to purchase shares of Common Stock, whether vested or unvested, that has an exercise
price per share that is less than $115.00 and that is outstanding immediately prior to the effective time of the merger, will, as of the effective time of
the merger, become fully vested and be canceled and converted into the right to receive an amount in cash, without interest, less any applicable
withholding taxes, determined by multiplying (i) the difference between $115.00 and the
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exetcise price per share of such option and (ii) the total number of shares of Common Stock subject to such option. At the effective time of the
merger, each option that has an exercise price per share that is greater than or equal to $115.00, whether or not vested, will be canceled and the
holder of such option will not be entitled to receive payment in exchange for such cancellation.

As described under “The Merger Agreement — Treatment of Equity Compensation Awards,” heginning on page {#], the Merger Agrecment
provides that, upon the closing of the merget, cach award of restricted stock units that corresponds to shares of Common Stock (each, an “RSU
Award”) that is outstanding immediately prior to the effective time of the merger will, as of the effective time of the merger, become fully vested
and be canceled and converted into the right to receive an amount in cash, without interest, less any applicable withholding taxes, determined by
muitiplying (i) $113.00 and (ii) the total number of shares subject to such RSU Award.

As described under “The Merger Agreement — Treatment of Equity Compensation Awards,” beginning on page {#], the Merger Agreement
provides that, upon the closing of the merger, at or immediately prior to the effective time of the merger, each award of performance shares granted
under any Company stock plan as (¢ which the performance period has not lapsed, but which is still outstanding, will be canceled and converted
into the right to receive an amount ir cash, without interest, less any applicable withholding taxes, determined by multiplying (i} $115.00 and (ii) the
number of shares that would be issuable assuming achievement of the applicable performance conditions at target (or such higher level of
performance as is contractually required), prorated to reflect the portion of the performance period completed through the effective date of the
merger. To the extent that the performance period it respect to any performance share awards lapses prior to the effective time of the merger, but
any shares earned with respect thereto have not been issued prior to the effective time of the merget, such award will be canceled and converted
into the right to receive an amount in cash, without interest, less any applicable withholding taxes, determined by multiplying (i) $115.00 and (ii) the
nutnber of shares that is determined to be payable based on performance during the completed performance period,

As described under “The Merger Agreement — Treatment of Equity Compensation Awards,” beginning on page [#], the Merger Agreement
provides that, upon the closing of the merger, the then-current offering period under the Company’s Employee Share Purchase Plan will be deemed
to end immediately prior to the effective time of the merger, and the amounts contributed by employees through such time will be notionally
applied to the purchase of Common Stock pursuant to the terms of the offering, and the participants in such offering wili receive an amount in
cash, without intetest, less any applicable withholding taxes, determined by multiplying (i) $175.00 and {ii) the number of shares that were
notionally purchased with the available employee contributions. Any cash balance remaining in a participant’s account thercafter because il is less
than the amount required to purchase a full share of Common Stock will be returned to the participant.

As described under “The Merger Agreement — Treatment of Equity Compensation Awards,” beginning on page [e], the Merger Agreement
provides that, upon the closing of the merger, at or immediately priot to the effective time of the merger, each annual stock grant awarded to cach
non-employee director that is outstanding at the effective time of the merger, whether or not vested, wili be canceled and converted into the right
to receive an amount in cash, without interest, less any applicable withholding taxes, determined by multiplying (1) $1£5.00 and (ii) the total number
of shares subject to the grant.

Change of Control Agreements

StanCotp has had in place change of control agreements that provide certain commitments regarding continued employment and the
provision of severance benefits to Specified Officers, including each of our NEOs (as defined below), in the event that StanCorp were to undergo a
change of control.

The change of controi agreements provide each of the Specified Officers, including J. Greg Ness, Chairman, President and Chief Executive
Officer; Floyd F. Chadee, Senior Vice President and Chief Financial Officer,
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Scott A. Hibbs, Vice President and Chief Investment Officer; and Daniel J. McMillan, Vice President, Employee Benefits (the Company’s *named
executive officers” or “NECs™), with the right to receive certain severance benefits in the event that the executive’s employment is involuntarily
terminated by StanCorp or is voluntarily terminated by the executive following the eccurrence of certain specified adverse changes in the terms
and conditions of the executive’s employment, provided that such termination of employment occurs within twe years of a change of control,

If each Specified Officer were terminated at the effective time, the severance benefits that would be payable to a covered Specified Officer in
such circumstances under the change of contro! provision would be equal to the sum of:

+  alump sum cash payment equal {o two times the sum of:
. the Specified Officer’s annual base salary then in effect,
. incentive compensation payable to the officer under StanCorp’s Short Term Incentive Plan at target,

» accelerated vesting, to the extent not aiready vested in the ordinary course, of ail benefits to which the Specified Officer is entitled
under StanCorp’s Retirement Plan for Home Office Personnel, Supplemental Retirement Plan for the Senior Management Group, 401(k)
Plan, Deferred Compensation Plan for Senior Officers and any other retirement or deferred compensation plan,

= contihuation of the Specified Officer’s medical, dental and life insurance until the cariier of (i) 18 months after the Specified Officer’s
termination date or (ii) the date the Specified Officer becomes eligible for comparable benefits under a similar plan, policy or program of
a subsequent employer,

+  to the extent not (i) already vested in the ordinary course or (ii) subject to accelerated vesting upon a change of control by the express
terms of such award, accelerated vesting of all unexercised stock options {and restricted stock unit awards for those officers who are
not members of the Company’s management committee); and

» inthe case of certain of these officers who are not members of the Company’s management committee and who have outstanding
performance share awards, accelerated vesting of all unvested performance share awards are pro-rated at target. (All such awards for
the members of the Company’s management committee vest upon a change of control and are pro-rated at least at target in accordance
with their terms.)

Section 4999 of the Internal Revenue Code may impose an excise tax on Specified Officers who receive change of contrel payments that
equal or exceed three times their average pay over the last five years (or, if shorter, their tenure with StanCorp). The change of control agreements
do not provide any Specified Officer with an excise tax gross-up. Instead, the agreements provide that a Specified Officer’s payments will be
reduced to an amount that would not result in an excise tax (and a loss of deductibility for such payment to StanCorp) if the after-tax payment that
the Specified Officer would receive without such a reduction would not exceed 115% of the after-tax payment the Specified Officer would recsive
after effecting such a reduction.

Retention Arrangements

Each of our Specitied Officers, including each of our NEOs, with a change of control agreement, entered into an employment term sheet with
StanCorp and Meiji Yasuda summarizing the Specified Officer’s employment and compensation arrangements that will become effective as of the
effective date of the merger. Under the employment term sheet, each Specified Officer has agreed to enter info a new employment agreement (each
a “Retention Agreement’™) that will reflect the terms summarized in the employment term sheet and will supersede the Specified Officer’s existing
change of control agreement, effective upon consummation of the merger, As agreed in the employment term sheet, these Retention Agreements
will include, among other things, the payment to each such Specified Officer of a retention bonus generally contingent upon continued service
over
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a period of two years and the Specified Officer’s agreement Lo be bound by certain restrictive covenants described below.

Under the Retention Agreements, each Specified Officer agrees to remain employed by StanCorp following the closing of the merger, in the
position and with the title specified in such Specified Officer’s Retention Agreement. The Retention Agreements will reflect the base salary, short-
term incentive compensation opportunities and long-term incentive compensation epportunities that each Specified Officer will be entitled to
receive for his or her continuing setvices. Pursuant to such Specified Officer’s Retention Agreement, sach Specified Officer agrees, for the benefit
of StanCorp, to certain adjustments to the circumstances under which he or she would have the right to terminate employment and receive
payment of the stated severance benefits, including, in the case of several of the Specified Officers, foregoing the right to ferminate employment
for good reason due to changes in their duties arising soiely by reason of the merger.

As an inducement for the officers to make the concessions that will be reflected in the Retention Agreements and remain employed following
the closing of the merger, each Specified Officer will receive a retention payment for continuing in StanCorp’s employ. This retention payment is
payable in two equal installments on each of the first and second anniversaries of the closing, generally subject to the Specified Officer’s
continued etnployment through such date (except in the case of death and disability, or involuntary termination without cause, as defined in the
Retention Agreements). In the event that a Specified Officer is invotuntarily terminated without cause priot to the second anniversary of the
closing, the unpaid portion of the retention payment will be paid upon termination. In the event of the Specified Officer’s death or disability (as
defined in the Retention Agreements) ptior to the second anniversary of the closing, the Specified Officer (or the Specified Officer’s estate} will be
entitled to receive a pro-rated portion of the unpaid retention payment. The amount of these payments for each of our NEOs is set forth below
under “The Merger — Interests of StanCorp’s Directors and Named Executive Officers in the Merger — Retention Payments”.

In addition, to support the commitment of each Specified Officer to remain employed with StanCorp, each such Specified Officer’s Retention
Agreement will contain certain restrictive covenants for the benefit of StanCorp, including a covenant not to compete for a period of one year
following the termination of the executive’s employment. In the case of each Specified Officer other than Mr. Ness, in no event will this covenant
continue beyond the third anniversary of the effective date of the merger. The purpose of adding the covenant not to compete is to encourage the
Specified Officer to fulfiil his or her commitment to continue in StanCorp’s employ following the merger.

Golden Parachute Compensation

As noted above, each of the Company’s NEOs is party to a change of control agresment that affords such NEO certain benefits in the event
the NEQ's employment is terminated without “cause” or by the NEO for “good reason™ within two years fellowing a change of contrel of
StanCorp, Each NEO has agreed to a term sheet which contemplates that the NEQ’s existing commitments will be superseded, eftective upon
consummation of the merger, by new arrangements which will include, among other things, the payment to each such NEO of a retention bonus
generally contingent upen continued service over a period of two years and the NEO’s agreement to be bound by certain restrictive covenants
described below.

The table below sets forth the estimated amounts of “golden parachute” compensation (for purposes of Item 402(t) of Regulation 5-K ) that
each NEO of StanCorp could receive in connection with the merger in respect of his or her outstanding unvested equity awards and each NEO's
change of control agreement, assuming that the merger were completed and the NEO experienced a qualifying termination after December 31, 2015,

In reviewing the table set forth below, shareholders should be aware that the amounts fisted below have been presented based on certain
assumptions that affect the amounts that are reported in the table below. For example, the table assumes that each of the NEOs is terminated at the
effective time of the merger and paid
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severance and termination benefits in accordance with his or her change of control agreement. This assutnption distegards the fact that the
employment term sheets were entered into, and the Retention Agreements will be entered into with the objective of retaining the services of these
NEOs and that the NEOs will be paid retention bonuses to remain in employment, Thus, it is currently considered a more likely scenario that most,
if not all, of the NEOs will not receive the benefits listed below in the column headed “Cash Severance Benefit.” While the Company anficipates
that the merger will not close prior to the end of 2015, for purposes of determining whether any NEO’s severance and other benefits would be
reduced by reason of the modified cap provisions applicable in respect of the golden parachute excise tax provisions under the Internal Revenue
Code, the calculation of the amounts in¢luded in the table was done using the NEQ’s compensation paid through 2014, because the NEQ's actual
2015 compensation is not currently known, If the effective time of the merger occurs in 2016, the effect of the modified cap provisions on an NEO's
benefits will have to be recalculated, and such recalculation likely will result in those NEQOs whose beuefits have been assumed to be limited by
this provision being eligible to receive greater benefits than are listéd in the table below. Additionally, whether the merger occurs on, before or
after December 31, 20135 affects whether amounts payable in respect of the 2013-2015 performance share awards and the RSU’s granted in 2013
(2013 RSU’s™) should be treated as golden parachute payments. If the merger occurs on or after December 31, 2015, these awards will be payable
in accordance with their terms, unaffected by the occurrence of the merger transaction, Based on performance to date, it is reasonably iikely that
the 2013-2015 performance awards would, in the ordinary course of business, be earned at an amount greater than the target levels and be payable
during the first quarter of 2016, without regard to the occurrence of the merger. 1f the merger transaction closes before December 31, 2015, the
number of shares earned will be calculated by multiplying the number of shares payable based on target share amount by the pro-rated number of
days in the performance period ending on the date of the merger, For purposes of the table set forth below, based on our current expectations, the
Company has assumed that the merger will occur after December 31, 2013, and that amounts payable in respect of the 2013-2015 performance share
awards and the 2013 RSU’s are not affected by the merger. If the Company were to assume that the merger occurred before December 31, 20135, the
amounts related to the 2013-2015 performance share awards and the 2013 RSU’s would be treated as being contingent on the occurrence of the
transaction, and the following additional amounts {calculated at target levels for the 201320135 performance share awards multiplied by the $115.00
per share consideration, and for 2013 RSUs calcutated by multiplying the number of granted RSU’s by the $115.00 per share consideration) would
be included in the “Stock Award Acceleration” column in the table below: $4,161,390 for Mr, Ness; $1,776,060 for Mr. Chadee; $875,380 for

Mr. Hibbs: and $1,229,580 for Mr. McMillan. Depending on the effective time of the merger, additional equity awards could be granted to the
NEQ’s as part of their normal annual equity award grants,

Golden Parachute Compensation Tabfe

Cash Severance Iosurance Stock Option Stock Award
Benefit(" Continuation® Acceleration® Acceleration Total
Name — % (%) 3 (3) {3y
J. Greg Ness 4,395,048 — 3,413,990 4,745,764 12,554,802
Floyd F. Chadee 1,979,500 26,252 595,739 1,276,954 3,878,445
Scott A, Hibbs 1,575,060 25,492 738,196 989,336 3,328,024
Daniel I. McMillan 1,747 931 534,062 1,171,191 3,453,184

(1) Cash Severance Benefit, The cash severance benefit for cach NEO is equal to two times the sum of the NEO’s annual base salary and target short-term
incentive compensation. These amounts are payable within 30 days after termination,

Under the change of control agreements, if any payments to a NEO in conngction with a change of control are subject to the 20% excise tax on “excess
parachute payments” as defined in Section 280G of the Internal Revenue Code, and the after-tax benefits received by the NEO are less than or equal to 115%
of the maximum after tax value that could be paid without triggering the excise tax, the agreements provide that the payments will be reduced fo that maximum
value. The amounts in the above table under Cash Severance Benefit and Insurance Continuation for Mr, Ness and Mr. McMillan have been reduced in
accordance with this provision, based on the application of such provision using the compensation
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@

(3)

4

received by such officers through 2014, If the closing of the merger oceurs in 2016, the effeot of such provision on the NEO’s benefiis will have to be
recalculated, and such recalculation is Jikely to entitle the NEO to receive a greater benefit than is set forth above,

Insurance Continuation. 1T cash severance benefits are tripgered, all severance agreements for NEOs also provide for continuaticn of health, dental and life
insurance benefits paid by the Company lor up to 18 months following the termination of employment, but not to the extent similar benefits are provided by
a subsequent employer. The amounts disciosed in the table above represent 18 months of health, dental and life insurance benefit payments at the rates paid
by the Company for each NEO.

Stock Option Acceleration. Under the terms of the Merper Agreement, all of the NEO's outstanding options, whether vested or unvested, that have an
exercise price per share that is fess than the proposed per share purchase price of $115.00 and that are cutstanding immediately prior to the effeotive time of
the merger shall, as of the effective time, become fully vested and be canceled and converted into the right to reccive an amount in cash. Amounts disclosed ity
the table above represent the sum of (i) the difference between the exercise price for each unvested option and the proposed per share purchase price of
$115.00 and {ii) the number of shares of Common Stock subject to each such unvested option,

Stock Award Acceleration. The Merger Agreement provides that at the effective time of the merger, the sumber of shares deemed issuable in respect of a
petformance share award as to which the performance peried has not lapsed shal! be deemed equal to a pro rata portion of the larget number of shares based
on the portion of the three-year performance cycle completed prior to the effective time of the merger. The Merger Agreement also provides that any
outstanding restricted stock unit award will fully vest at the effective time of the merger. The amounts in the Stock Award Acceleration column of the table
above represent the value of stock awards based on a stock price ol $115.00 per share, which is the per share purchase price set forth in the Merger
Agreement, bul assume that the effective time of the merger occurs after December 31, 2015 such that the shares issuable in respect of the 2013 RSU’s and
the 2013-2015 performance share awards will not be affected by the merger.

Retention Payments

With regard Lo the table set forth below, shareholders should nete that the listed retentien payments are generally centingent upon the

continued performance of services until the date of payment, with full payment in the event of the Specified Officer’s involuntary termination
without cause and pro-rated payment upon the Specitied Officer’s death or disability (as these terms are defined in the employment term sheets),
as discussed above in “The Merger — Interests of StanCorp’s Directors and Named Executive Officers in the Merger — Retention
Arrangements.” The objective of the retention payments is to encourage retention in a manner that eliminates the requirement to pay the
severance and certain other termination benefits listed in the above Golden Parachute Compensation table. The retention payments will not in any
circumstance be duplicative of such severance benefits; if a Specified Officer’s employment is terminated after the effective time of the merger, he
or she will only receive the unpaid portion of the retention payments listed in the following table.

Total retention
payments payable

Name

J. Greg Ness
Floyd F. Chadec
Scott A. Hibbs
Daniel McMillan

No Compensation Payable to Meiji Yasuda Executive Officers

Amount payabie if

employed on first

anniversary of the
effective date

Amount payable if
employed on
second anniversary
of the effective date

$ 3,000,000
1,375,000

875,000

1,000,000

$ 3,000,000
1,375,000

875,000

1,000,000

if employed for
two years

following the

elfective date

$ 6,000,000

2,750,000
1,750,000
2,000,000

Norne of Meiji Yasuda’s executive afficers are entitled to receive compensation that is based on or otherwise related to the merger.
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Insurance and Indemnification of StanCorp Directors and Officers

The Merger Agreement provides that from and after the effective time of the merger, Meiji Yasuda will cause the surviving corporation to
(i) indemnify and hold harmless, against any costs or expenses (inciuding reasonable attorneys’ fees), judgments, fines, losses, claims, damages or
liabilities incurred in connection with any proceeding, whether civil, criminal, administrative or investigative, and provide advancement of expenses
to, all past and present directors, officers and employees of StanCorp and its subsidiaries (in all of their capacities), or the indemnified persons,
(A) to the same extent such indemnified persons are indemnified or exculpated or have the right to advancement of expenses as of the date of the
Merger Agreement by StanCorp pursuant to StanCorp’s organizational documents and indemnification contracts, if any, in existence on the date
of the Merger Agreement with the indemnified persons and (B} without limitatien to clause (A), to the fullest extent permitted by law and (ii}) for six
years following the effective time of the merger, honor the provisions regarding elimination of liability of directors, indemnification of directors and
officers and advancement of expenses contained in StanCorp’s organizational documents immediately prior fo the effective time of the merger.

In addition, for six years following the effective time of the merger, Meiji Yasuda must cause to be maintained in effect the policies of
directors’ and officers’ Hability insurance and fiduciary liability insurance maintained by StanCorp and its subsidiaries as of the date of the Merger
Agreement with respect fo claims arising frem or related to facts or events occurring at or before the effective time of the merger (including for acts
or omissions in connection with the approval of the Merger Agreement and the consummation of the transactions contemplated by the Merger
Agreement), covering all individuals covered thereby as of the effective time of the merger and providing for the same coverage and amounts as,
and containing terms and conditions no less favorable than, StanCorp directors” and officers’ liability insurance and fiduciary liability insurance
policies as of the effective time of the merger. The surviving corporation may in its sole discretion purchase, prior to the effective time of the
merger, six-year prepaid “1ail” insurance coverage, at a cost no greater than the six times the 300% cap, which provides coverage not less favorable
to the insured than the coverage deseribed above, and if the surviving corporation has obtained such prepaid “rail” policy ptior to the effective
time of the merger, Meiii Yasuda witl cause such pelicy to be maintained in full force and effect for its full term and cause all obligations thereunder
to be honored by the surviving corporation, and Meiji Yasuda will have no further obligation to purchase or pay for such insurance. Meiji Yasuda
and the surviving corporation’s obligation to provide this insurance coverage i3 subject to a cap of 300% of the annual premiums paid by
StanCorp immediately prior to the effective time of the merger. If the surviving corporation cannot maintain the existing or equivalent insurance
coverage without exceeding the 300% cap, the surviving corporation is required to obtain a policy with the greatest coverage available at an
annual premium not exceeding the 300% cap.

Material U.S. Federal Income Tax Consequences of the Merger

The foliowing is a general discussion of the material 1,8, federal income tax consequences to U, S, holders” and “non-U.S, holders™ (in each
case, as defined beiow) of Common Stock whose shares ate exchanged for cash in the merger. The following discussion is based upon the Internal
Revenue Code, the U,S, Treasury regulations promulgated thereunder, and judicial and administrative authorities, rulings and decisions, all as in
effect as of the date of this proxy statement. These authorities may change, possibly with retroactive effect, and any such change could affect the
accuracy of the statements and cenclusions set forth in this discussion, This discussion does not address any state, local or foreign fax
consequences, nor does it address any U, 8, federal tax considerations other than those pertaining to the U.S, federal income tax, This discussien is
not binding on the Internal Revenue Service (“IRS™) or the courts and, therefore, could be subject to challenge, which could be sustained.

The following discussion applies only to holders of shares of Common Stock who hold such shares as a capital asset within the meaning of
Section 1221 of the Internal Revenue Code {generally, property held for investment). Further, this discussion does not purport to consider ali
aspects of U.S, federal income taxation that might be relevant to holders in light of their particular circumstances and does not apply to hoiders
subject to special treatment under the U.S. federal income tax laws (such as, but not limited to, dealers or brokers in
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securities, commodities or foreign currencies, traders in securities that elect to apply 2 mark-to-market method of accounting, banks and certain
other financial institutions, insurance companies, mutual funds, tax-exempt organizations, holders liable for the alternative minimum tax,
partnerships, S corporations ot other pass-through entities or investors in partnerships, S corporations or such other pass-through entities,
regulated investment companies, real estate investment trusts, controlled foreign corporations, passive foreign investment companies, former
citizens or residents of the United States, U.S. expatriates, non-U.S. governments and their controlled entities, holders whose functional currency
is not the U.S. dollar, helders who hold shares of Common Stock as part of a hedge, straddle, constructive sale or conversion transaction or other
integrated investment, or holders who acquired Common Stock pursuant to the exercise of employee stock options, through a tax qualified
retirement plan or otherwise as compensation).

If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds shares of Common Stock, the tax treatment of a
partner in such partnership will generally depend on the status of the partner and the activities of the partnership. If you are a partner of a
partnership helding shares of Common Stock, you should consult your tax advisor regarding the tax consequences of exchanging the shares of
Common Stock for cash pursuant to the merger.

Holders of Common Stock should consult their tax advisors as to the speeific tax consequences to them of the receipt of cash in exchange
for shares of Common Stock pursuant to the merger, including the applicability and effect of the alternative minimum tax and any state, local,
foreign and other tax laws.

U.S. Holders
For purposes of this discussion, the term “U.8. holder” means a beneficial owner of shates of Common Stock that is:
. an individual who is a citizen or resident of the United States, as defined in the Internal Revenue Code,

. a corpotation (or any other entity or arrangement treated as a corporation for U.S. federal income tax purpeses) created or organized under
the laws of the United States, any state thereof, or the District of Columbia;

. a trust if (i) a court within the United States is able to exercise primary supervision over the trust’s administration and one or more U.S.
persons are authorized to control all substantial decisions of the trust or (ii) it was in existence on August 26, 1996 and it has a valid election
in effect undet applicable U.S, Treasury regulations lo be treated as a domestic trust for U.S. federal income tax purposes; or

. an estate that is subject to U.S, federal income tax on its worldwide income from all sources.

The receipt of cash by U.S. holders in exchange for shares of Common Stock pursuant to the merger will be a taxable transaction for U.S,
federal income tax purposes and may also be a taxable transaction under applicable state, local, foreign and other tax laws. In general, a U,S. holder
who receives cash in exchange for shates of Common Stock pursuant to the merger will recognize gain or loss for U.S. ederal income tax purposes
in an amount equal to the difference, if any, between (1} the amount of cash received in such exchange and (2) the U.S. holder’s adjusted tax basis
in such shares. Gain or loss must be determined separately for each block of shares of Common Stock (i.e., shares acquired for the same costina
single transaction} disposed of pursuant to the merger. Such gain or loss generally will be capital gain or loss and generally will be long-term
capital gain or loss if the U.S. holdet’s holding period for such shares is more than one year as of the date of the merger. Long-term capital gains of
certain non-corporate U.S. holders, including individuals, are generally subject to U.S. federal income tax at preferential rates. The deductibility of
capital losses is subject to limitations,

In addition to regular U.S. federal income tax, a U.S. holder that is an individual, estate or trust and whose income exceeds certain threshelds
is subject to a 3,8% Medicare tax on all or a portion of such 1.8, holdet’s *net investment income,” which may include all or a portion of such U.S.
holdet’s gain from the dispesition of shares

54



Tabtle of Contents

of Common Stock. 1.S, holders that are individuals, estates or trusts should consult their tax advisors regarding the applicability of the Medicare
tax to gain from the disposition of shares of Common Stock.

Non-U,S. Holders

The term “non-U.5. helder” means a beneficial owner of shares of Common Stock that is not a U.S. holder and is not an entity or arrangement
treated as a partnership for U.S, federal income tax purposes,

Payments made to a non-U.S, bolder in exchange for shares of Commeon Stock pursuant to the merger will generally not be subject to U.S.
federal income tax unless:

. The gain, if any, on such shares is effectively connected with the conduct by the non-U.8. holder of a trade or business in the United States
(and, if required by an applicable income tax irealy, is attributable to the non-U.8. holder’s permanent establishment in the United States), in
which event (a) the non-U.S, holder will be subject to U.8, federal income tax in the same manner as if it were a U.S, holder and (b) if the non-
U.8, holder is a corporation, it may also be subject to a branch profits tax at a rate of 30% (or such lower rate as may be specified under an
applicable income tax treaty);

. The nen-U.S. holder is an individual who was present in the United States for 183 days or more in the taxable year of the exchange of shares
of Common Stock for cash pursuant to the merger and certain other conditions are met, in which event the non-U.8, holder will be subject to
tax at a rate of 30% (or such lower rate as may be specified under an applicable income fax treaty) on the gain from the exchange of such
shares net of applicable U.S. capital losses from sales or exchanges of capitel assets recognized during the year; or

. StanCorp is or has been a U.S. real property holding corporation (a “USRPHC”) as defined in Section 897 of the Internaf Revenue Code at
any time within the five-year period preceding the merger, the non-U.S. holder owned more than five percent of Common Steck at any time
within that five-year period, and certain other conditions are satisfied, We believe that, as of the effective date of the merger, we will not have
been a USRPHC at any time within the five-year period ending on the date thereof,

Information Reporting and Backup Withhelding

Payments made to U.S. holders in exchange for shares of Common Stock pursuant to the merger will be subject to information reporting and
may be subject to backup withholding (currently at arate of 28%). To aveid backup withholding, U.S. holders should timely complete and return
IRS Form W-9, ¢ertifying that such U.S, holder is a “United States person” as defined under the Internal Revenue Code, the taxpayer identification
number provided is correct and such U.8, holder is not subject to backup withhelding, Certain holders (including, with respect to certain types of
payments, corporations} generally are not subject to backup withholding, In general, a non-U.S. holder will not be subject to U.S. federal backup |
withholding and information reporting with respect to payments made to the non-U.S. holder in exchange for shares of Common Stock pursuant to
the merger if the non-U.,S, holder (i) certifies under penalty of perjury that it is not a “United States person” {by providing a properly executed IRS
Form W-8BEN, IRS Form W-8BEN-E or other applicable IRS Form W-8) and the payor does not have actual knowledge or reason to know that the
holder is a “United States person”, or (ii) otherwise establishes an exemption from backup withholding. Backup withholding is not an additional
tax. Holders may use amounts withheld as a credit against their U.S, federal income tax Hability or may claim a refund of any excess amounts
withheld by timely filing a claim for refund with the IRS.

Regulatory Apprevals

Under the HSR Act, the merger may not be completed until certain information and documentary materials bave been provided to the
Antitrust Division of the U,S, Department of Justice {the *Antitrust Division™) and the Federal Trade Commission (“FTC™) by Meiji Yasuda and
StanCorp, and certain waiting periods have expired or been terminated,

55



Table of Contents

The Antitrust Division and the FTC frequently scrutinize the legality under the antitrust laws of transactions such as the merger. Al any time
before or after the merger, the Antitrust Division, the FTC or 2 state attorney general could take action under the antitrust laws as it deems
necessary or desirable in the public interest, including seeking to enjoin the merger or secking divestiture of substantial businesses or assets of
Meiji Yasuda or StanCorp or their subsidiaries. Private parties may also bring legal actions under the antitrust laws under certain circumstances,

The insurance laws and regulations of the states of Oregon and New York, jurisdictions where insurance company subsidiaries of the
Company are domiciled, generally require that, prior to the acquisition of control of an ingurance company domiciled in those respective
jurisdictions, the acquiring company must obtain the approval of the insurance regulators of those jurisdictions,

The insurance laws and regulations of multiple states where insurance company subsidiarics of the Company are licensed require the filing
of pre-acquisition netifications regarding the potential competitive impact of an acquisition of control of an insurance company authorized in those
jurisdictions in which the requirement to make such notifications is tripgered (and not otherwise waived or for which an exemption is granted)
under applicable law. Such notifications generally must be made at least 30 days before completion of the acquisition (which petiod may be
terminated earlier by the applicable state’s insurance regulator or extended on a one-time basis for up to an additional 30 days). Waivets of these
requirements were received by Meiji Yasuda for the state of New Mexico on August 3, 2015, for the states of Alaska and Washington on
August 6, 2015, and for the state of Idaho on August 10, 2015, A request for a waiver of these requirements was filed with the insurance regulator
of Oregon on August 5, 2015, A pre-acquisition notification was filed with the insurance regulator of Hawaii on August 3, 2013,

Rule 1017 of the National Association of Securities Dealers (“NASD) Rules, which are administered by NASD’s successor, the Financial
Industry Regulatory Authority (“FINRA™), provides that a FINRA member entity must file an application for approval of a change of the equity
ownership of the member that results in one petson ot entity directly ar indirectly owning or controlling 25 percent or more of the equity capital of
such member,

In addition to the foregeing, the Company and Meiji Yasuda may be required to make certain other filings with governmental authorities in
connection with the merger.

The Insurance Business Act of Japan requires Meiji Yasuda to file a prior notification with and to obtain the prior approval of the JFSA, in
connection with the merger. Meiji Yasuda intends to file the necessary notification and application with the JFSA before or promptly after all other
necessary regitlatory approvals are obtained.

While we believe that we will receive the requisite approvals and clearances for the merger, there can be no assurance that a challenge to the
merger on antitrust grounds will not be made ot, if a challenge is made, of the result of such challenge. Similarly, there can be no assurance that
Meiji Yasuda and StanCorp will obtain the other regulatory approvals necessary to consummate the merger or that the granting of these apptovals
will not involve the impaosition of a hurdensome condition, which could result in the conditions to the merger not being satisfied prior to the end
date or at all. Should the FTC, the Antitrust Division, state insurance or antitrust authorities, compelition authorities in other foreign countries or
the JFSA raise objections to the merger, each of Meiji Yasuda and StanCorp will use its reasonable best efforts to resolve such objections, but
neithet Meiji Yasuda nor StanCorp is required to take any action that would result in a burdensome condition.

Litigation Related to the Merger

StanCorp, members of the Board and the Meiji Yasuda Parties have been named as defendants in two lawsuits brought by purported
shareholders of StanCorp on behalf of StanCorp’s shareholders challenging the merger. ‘
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Two putative class action lawsuits were filed in the Circuit Court of the State of Oregon for the County of Multnomah: Shiva Stein, et al. v.
StanCorp Financial Group, Inc., et al., Case No. 15CV20372, filed July 31, 2013, and Bud and Sue Frashier Family Trust, et al. v. J. Greg Ness, et
al., Case No, 15CV20832, filed August 7, 2013,

Additionally, on August 18, 2015, the Company received a letter from counse! of a purported shareholder of the Company, alleging that the
Board breached its fiduciary duties in connection with the negotiation of the Merger Agreement and demanding that the Board take actien to
remedy those alleged breaches of fiduciary duties,

The complaints allege, among other things, that StanCorp’s directors have violated their fiduciary duties to StanCorp’s shareholders by
entering into the Merger Agreement and have puf their personal interests and the interests of the Meiji Yasuda Parties ahead of the interests of
StanCorp’s shareholders, The complaints also aliege that StanCorp and the Meiji Yasuda Parties knew of the directors’ alleged breaches of their
fiduciary duties and aided and abetted in their commission,

Based on these allegations, the complaints seek certain injunctive relief, including enjoining the merger, and, to the extent already
implemented, rescission of the merger. The complaints also seek other damages, including recovery of all damages suffered by the plaintiffs asa
result of the individual defendants’ alleged wrongdoing, including rescissory damages, and costs of the actions, including atterneys’ fees,
StanCorp and the Board believe these claims are without merit and intend to vigorously defend these actions, StanCorp cannot predict the
outcome of or estimate the possible loss or range of loss from these matters,
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THE MERGER AGREEMENT:

The summary of the material provisions of the Merger Agreement below and elsewhere in this proxy statement is gualified in its entirety by
reference to the Merger Agreement, a copy of which is altached 1o this proxy statement as Annex A. This summary does not purport i be
complete and may rot contain all of the information about the Mevger Agreement that is important (o you. We urge you to read carefully the
Merger Agreement in its entirety as it is the legal document governing the merger and as the rights and obligations of the parties to the Merger
Agreement are governed by the terms of the Merger Agreement and not by this summary or any other informarion contained in this proxy
statement.

Explanatory Note Regarding the Merger Agreement

The following summary of the Merger Agreement, and the copy of the Merger Agreement attached as Annex A to this proxy statement, are
intended to provide information regarding the terms of the Merger Agreement and are not intended to provide any factual information about the
Company ot modify or supplement any factual disclosures about the Company in its public reports filed with the SEC. In particular, the Merger
Agreement and the related summary are not intended to be, and should not be relied upon as, disclosures regarding any facts and circumstances
relating to the Company. The Merger Agreement contains representations and warranties by each of the patties to the Merger Agreement which
were made only for purposes of that agreement and as of specified dates. The representations, warranties and covenants in the Merger Agreement
were made solely for the benefit of the parties to the Merger Agreement, may be subject to limitations agreed upoen by the contracting parties,
including being qualified by confidential disciosures made for the purposes of allocating contractual risk between the parties to the Merger
Agreement instead of establishing these matters as facts, and may be subject to contractual standards of materiality or material adverse effect that
differ from those applicable to investors. Investors are not third-party beneliciaries under the Merger Agreement and in reviewing the
representations, warranties and covenants contained in the Merger Agreement or any descriptions thereol in this summary, it is important to bear
in mind that such representations, warranties and covenants or any descriptions thercof were not intended by the parties to the Merger
Agreement to be characterizations of the actual state of facts or condition of StanCorp, either of the Meiji Yasuda Parties, or any of their respective
subsidiaries or affiliates. In addition, information concerning the subject matter of the representations, warranties and covenants may change after
the date of the Merger Agreement, which subsequent information may or may not be fully reflected in StanCorp’s public disclesures. For the
foregoing reasons, the representations, warranties and covenants or any descriptions of those provisions should not be read alone and instead
shouid be read in conjunction with the other information contained in the reports, statements and filings that StanCorp publiciy files with the SEC.

The Merger

The Merger Agreement provides that, subject to the terms and conditions of the Merger Agreement, and in accordance with the Oregon
Business Corporation Act and the Delaware General Corporation Law at the effective time of the merger, MYL Investments will be merged with and
into StanCorp and, as a result of the merger, the separate corporate existence of MYL Investments will cease, and StanCorp will continue as the
sutviving corporation and will become a wholly-owned subsidiary of Meiji Yasuda, StanCorp will continue to be governed by the Oregon
Business Corporation Act, and ali of its rights, privileges, immunitics, powess and franchiscs will continue unaffected by the merger.

The closing of the merger will occur on the date when the effective time of the merger is to occur. The merger will become effective when the
articles of merger have been duly filed with the Oregon Secretary of State and the certificate of merger has been duly filed with the Delaware
Secretary of State or at a later time as agreed to by the parties.
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Effects of the Merger

At the effective time of the merger, Meiji Yasuda will become the sole owner of StanCorp and its business, Therefore, current StanCorp
shareholders will cease to have direct or indirect ownership inferests in StanCorp or rights as StanCorp shareholders, will not participate in any
future earnings or growth of StanCorp, will not benefit from any appreciation in value of StanCorp and will not bear the future risks of StanCorp’s
operations.

Following completion of the merger, Common Stock will be delisted from the NY SE and deregistered under the Exchange Act. As a result,
there will be no public market for shares of Common Stock, This will make certain provisions of the Exchange Act, such as the requirement of
furnishing a proxy or information statement in connection with shareholders’ meetings, no longer applicable to StanCorp. After the effective time
of the merger, StanCorp will also no longer be required to file periodic reports with the SEC on account of shares of Common Stock,

The directors of MYL Investments immediately prior to the effective time of the merger will be the initial directors of the surviving
corporation, each to hold office from the effective time of the merger until their respective successors are duly efected and qualified or until their
earlier death, resignation or removal in accordance with the articles of incorporation and Bylaws of the surviving corporation or as otherwise
provided by applicable law.

At the effective time of the merger, the articles of incorporation and Bylaws of StanCorp will be amended and restated in their entirety to be
in the form of articles of incorporation and Bylaws attached as Exhibits A and B, respectively, te the Merger Agreement, and, as so amended and
restated, shall be the articles of incorporation and Byiaws of the surviving corporation until thereafter amended in accordance with their terms or
by applicable law.

When the Merger Becomes Effective

The closing of the merger will take place at the offices of Baker & McKenzie, LLP, 452 Fifth Avenue, New York, New York 10018, at 11:00
a.m.,, Eastern Time, on the second business day after all of the closing conditions set forth in the Merger Agreement have been futfilled or waived,
unless another date or place is agreed to in writing by Meiji Yasuda and StanCorp,

The Merger Consideration and the Conversion of Common Stock

At the effective time of the merger, by virtue of the merger and without any action on the part of the Company, Meiji Yasuda, MYL
Investments or the sharcholders of the Company or MYL Investments, each share of Common Stock issued and outstanding immediately prior to
the effective time of the merger will be canceled and converted into the right to receive $115.00 in cash, without interest, less any appiicable
withholding taxes, other than shares of Common Stock owned by Meiji Yasuda or StanCorp or their respective direct or indirect wholly-owned
subsidiaries, which will, immediately prior to the effective time of the merger, be canceled without conversion into the right to receive the merger
consideration and no merger consideration will be paid with respect thereto,

Each share of common stock of MYL Investments issued and outstanding immediatety prior to the effective time of the merger will be
converted into one fully paid and nonassessable share of common stock of the surviving corporation and shall be the only shares of outstanding
common stock of the surviving corporation,

Payment Procedures

Prior to the effective time of the merger, Meiji Yasuda will designate a U.S. bank or trust company reasenably acceptable to StanCorp (the
“Paying Agent”) for the purpose of exchanging stock certificates for the per share merger consideration. At or prior to the effective tine of the
merper, Meiji Yasuda will deposit with the Paying Agent the aggregate merger consideration to be paid to StanCorp sharcholders.

59



Table of Contents

As soon as reasonably praciicable after the effective time of the merger, if you hold a stock certificate, Meiji Yasuda will instruct the Paying
Agent to send you a letter of transmittal and instructions advising you how to surrender your stock certificates io the Paying Agent in exchange
for the merger consideration, If you hold only book entry shares (those shares which are held electronically or in non-paper form), your payment
will be made automatically.

You will be paid for each of your shares of Common Stock that are converted into the right to receive your portion of the merger
consideration after you have surrendered your stock certificates to the Paying Agent together with a properly completed letter of transmittal and
ahy other documents that may be reasonably required by the Paying Agent. Your portion of the merger consideration will be paid as promptly as
practicable following the surrender of your stack certificates to the Paying Agent.

Interest will not be paid or accrue in respect of any cash payments of merger consideration. Meiji Yasuda, the surviving corporation and the
Paying Agent will be entitled to reduce the amount of any merger consideration paid to you by any applicable withholding taxes.

If you hold stock certificates and the Paying Agent is to pay some ot all of your merger consideration to a person other than you, you must
have your stock certificates properly endorsed or otherwise in proper form for transfer, and you must pay any transfer or other similar taxes
payable by reason of the transfer or establish to the surviving corporation’s satisfaction that the taxes have been paid or are not required to be
paid.

You should not forward your stock certificates to the Paying Agent without a letter of transmittal, and you should not return your stock
certificates with the enclosed proxy.

If you have lost your stock certificate, or if it has been stolen or destroyed, you will have to provide an affidavit to that fact and, if required
by Meiji Yasuda or the Paying Agent, post a bond in a reasonable amount as indemnity against any claim that may be made against it in respect of
the stock certificate in order for you to receive your portion of the merger consideration from the Paying Agent in exchange for your lost, stolen or
destroyed stock certificate,

Upon demand, the Paying Agent will return to Meiji Yasuda all funds in its possession one year after the effective time of the merger. Alfter
that time, if you have not received payment of the merger consideration, you may look only to Meiji Yasuda for payment of the merger
consideration.

Treatment of Equity Compensation Awards
Equity-based awards that have been granted to employees, officers and directors of StanCorp will be treated as follows:

Options. Each option that is, at the effective time of the merger, outstanding and has an exercise price per share of Cemmon Stock that is less
than $115.00, whether or not vested, will be canceled and converted into the right to receive an amount in cash, without interest, less any
applicable withholding taxes, determined by multiplying (i) the difference between $115.00 and the exercise price per share of such option and
(i) the total number of shares of Common Stock subject to such option.

Restricted Stock Units. Each restricted stock unit that is outstanding at the effective time of the merger, whether or not vested, will be
canceled and converted into the right to receive an amount in cash, without interest, less any applicable withholding taxes, determined by
multiplying (i} $115.00 and (ii) the total number of restricted stock units.

Performance Shares. Each performance share as te which the performance period has not lapsed, but which is still outstanding as of the
effective time of the merger, will be canceled and converted into the right to receive an amount in cash, without interest, less any applicable
withholding taxes, determined by multiplying (i) $115.00 and (ii) the number of shares that would be issuable assuming achievement of the
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applicable performance conditions at target (or such higher level of performance as is contractually required), prorated to reflect the portion
of the performance peried completed through the effective date of the merger. To the extent that the performance period in respect to any
performance share awards lapses prior to the effective time of the merger, but any shares carned with respect thereto have not been issued
prior to the effective time of the merger, such award will be canceled and converted into the right to receive an amount in cash, without
interest, less any applicable withholding taxes, determined by multiplying (i) $115.00 and (i) the number of shares that is determined to be
payable based on performance during the completed performance peried.

Employee Share Purchase Plan. Pursuant to the Merger Agreement, the then-current offering period under the Company’s Employee Share
Purchase Plan will be deemed to end immediately prior to the effective time of the merger, and the amounts contributed by employees
through such time will be notionally applied to the purchase of Common Stock pursuvant to the terms of the offering, and the participants in
such offering will receive an amount in cash, without interest, less any applicable withholding taxes, determined by multiplying (i) $115.00
and {ii) the number of shares that were notionally purchased with the available employee contributions to the Company’s Employee Share
Purchase Plan, Any cash balance remaining in a participant’s account thereafter because it is less than the amount required to purchase a full
share of Common Stock will be returned to the participant.

Director Annual Stock Granis, Each annual stock grant awarded to each non-employee director that {s outstanding at the effective time of
the merger, whether or not vested, will be canceled and converted into the right to receive an amount in cash, without interest, less any
applicable withholding taxes, determined by multiplying (i) $115.00 and (ii) the total number of shares subject to the grant.

Representations and Warranties

In the Merger Agreement, StanCorp has made customary representations and watranties to the Meiji Yasuda Partles, subject to certain
exceptions in the Merger Agreement and StanCorp’s disclosure letter that accompanied the Merger Agreement, with respect to, among other
things:

. the due organization, valid existence, good standing, corporate power and autherity of StanCorp and its subsidiaries;,
. its capitalization, including in particular the number of shares of Common Stock issved and outstanding;
. its authority te enter into the Merger Agreement and to complete the transactions contemplated by the Merger Agreement (subject to receipt

of the shareholder approval), and the enforceability of the Merger Agreement against StanCorp;
. the approval by the Board of the Merger Agreement and an amendment fo StanCorp’s Bylaws to include a forum selection clause;
. the inapplicability of state anti-takeover statutes fo the merger ot the other transactions contemplated by the Merger Agresment;
. the required consents and approvals of governmental entities in connection with the transactions contemplated by the Merger Agreement;

. the absence of conflicts with, or breaches of, StanCorp’s or its subsidiaries’ organizational documents, certain agreements or applicable laws
as aresult of entering into the Merger Agreement and the consummation of the merger and the other transactions contemplated by the
Merger Agreement;

. the timeliness of the Company’s filings with the SEC and of financial statements included in the SEC filings, and the compliance of filings and
financial statements with SEC rules and (in the case of financial statements) with GAAP and the Sarbanes-Oxley Act 0f 2002,

. ithe Company’s disclosure controls and procedures and internal control over financial reporting;
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. the absence of undisciosed liabilities;

. the accuracy of this proxy statement (cxcept with respect fo information supplied in writing by the Meiji Yasuda Parties or any of their
representatives or their affiliates);

. the conduct by StanCorp of its business in the ordinary courss and the absence of changes that would constitute a material adverse effect of
StanCorp since December 31,2014,

, litigaticn or investigations;
. compliance with faws and permits;
. tax matters;

, matters with respect to StanCorp’s owned and leased real property;

. matters related to employee benefit plans and the Employee Retirement Income Security Act 6f 1974, as amended, and the rules and
regulations promulgated thereunder;

. labor and employment matters;

. intellectual property matters;

. matters with respect te StanCorp’s material contracts;
. environmental matters;

. insurance matters;

. matters related to StanCorp’s insurance subsidiaries;

. matters related to StanCorp’s statutory statements and examination reportts by any governmental authority;
. matters related to insurance reserves and actuarial reports;

. matters related to reinsurance;

. conduct of and matters related to StanCorp’s insurance subsidiaries and distributers;

. matlets related to the separate accounts maintained by the StanCorp insurance subsidiaries;

. matters related to the issuers of insurance contracts and the tax treaiment of such contracts;
+ matters related to investment assets;
. matters related to “investment adviser” status;

. matters related io broker-dealers;
. matters related to StanCap Insurance Company, Inc.;

. receipt by the Board of Goldman Sachs’ opinion as to the fairness, from a financial point of view, of the merger consideration to be received
by the holders of shares of Common Stock {other than Meiji Yasuda and its affiliates); and

. the absence of undisclosed brokers’ fees and expenses in connection with the transactions contemplated by the Merger Agreement.

Many of the representations and warrantics in the Merger Agreement made by StanCorp are qualified by a “materiality” or “material adverse
effect” standard (that is, they will not be deemed to be untruc or incorrect unless their failure to be true or correct, individually or in the aggregate,
would, as the case may be, be material or have a material adverse effect on StanCorp). For the purposes of the Merger Agreement, a “Company
Material Adverse Effect” means any fact, circumstance, change, event, occutrence, condition, development or effect that has had, or would
reasonably be expected to have, a material adverse elfect on the financial condition, business,
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properties, assets, operations or results of operations of the Company and its subsidiaries taken as a whole; except that none of the foliowing, and
no fact, circumstance, change, event, occurrence, condition, development or effect arising out of or relating to the following, constitute or are
taken into account in determining whether a “Company Material Adverse Effect” has occurred or may, would or could occur:

+

unless and to the extent that the effects of such matter are disproportionately adverse to the financial condition, business, preperties, assets
or operations or results of operations of the Company and its subsidiaries, taken as a whole, as compared with other companies operating in
the industries and markets in which the Company and its subsidiaries operate, any facts, circumstances, changes, events, occurrences,
conditions, developments or effects generally affecting:

. any of the industries in which the Company and its subsidiaries operate; or

. the economy, eredit or financial or capital markets in the United States or elsewhere in the world, including changes in interest or
exchange rates; or

any facts, circumstances, changes, events, occurrences, conditions, developments or effects arising out of, resulting from or attributable to:

. changes or prospective changes in law, applicable regulations of any gevernmental entity, generaily accepted accounting principles or
accounting standards, or any changes or prospective changes in, or issuance of any administrative or judicial notice, decision or other
guidance with respect to, the interpretation or enforcement of any of the foregoing (unless and to the extent that the effects of such
matter are disproportionately adverse to the financial condition, business, properties, assets or operations or results of operations of
the Company and its subsidiaries, taken as a whole, as compared with other companies operating in the industries and markets in
which the Company and its subsidiaries operate);

. the execution, announcement or pendency of the Merger Agreement or of the consummation of the merger or the other transactions
contempiated by the Merger Agreement, including the impact of it on relationships with customers, suppliers, distributors, partners,
employees or regulators, or any litigation relating to the Merger Agreement, the merger or the other transactions contemplated by the
Merger Agreement or compliance by the Company with the terms of the Merger Agreement,

. acts of war, sabotage or terrorism, ot any escalation or worsening of any such acts of war, sabotage or terrorism (unless and to the
extent that the effects of such matter are disproportionately adverse to the financial condition, business, properties, assets or
operations or results of operations of the Company and its subsidiaries, taken as & whole, as compared with other companies opcratlng
in the industries and markets in which the Company and its subsidiaries operate);

. pandemics, earthquakes, hurricanes, tornados or other natural disasiers (unless and to-the extent that the effects of such matter are
disproportionately adverse to the financial condition, business, properties, assets or operaticns or results of operations of the
Compsany and its subsidiaries, taken as a whole, as compared with other companies operating in the industries and markets in which
the Company and its subsidiaries operate),

. any action taken by the Company or its subsidiaries that is required by the Merger Agreement or taken at Meiji Yasuda’s written
request, or the failure to take any action by the Company or its subsidiaries if that action is prohibited by this Agreement and Meiji
Yasuda has refused, after a request from the Company, to consent or provide a waiver in a timely manner or at all permitting such
action to be taken;

. any change to the extent resulting or arising from the identity of, or any facts or circumstances relating to, the Meiji Yasuda Parties or
their respective Affiliates;

. items disclosed in StarCorp’s disclosure letter that accompanied the Merger Agreement;
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. any change or announcement of a potential adverse change in the credit ratings in respect of the Company or any debt of the
Company or its subsidiaries (but the underlying cause of any such decline may be taken into account in determining whether there is a
“Company Material Adverse Effect”);

. any decline in the market price, or change in trading velume, of any capital stock of the Company (but the underlying cause of any
such decline or change may be taken into account in determining whether there is a “Company Material Adverse Effect”™); or

. any failure to meet any internal or public projections, forecasts or estimates of revenue, earnings, cash flow, cash position or other
financial measures (but the underlying cause of any such failure may be taken into account in determining whether there is a
“Company Material Adverse Effect”),

In the Merger Agreement, the Meiji Yasuda Parties made customary representations and warranties to StanCorp with tespect to, among
other things:

. the due organization, valid existence, good standing, corporate power and authority of the Meiji Y asuda Parties;

. the authority of each of the Meiji Y asuda Parties to enter into the Merger Agreement and to complete the transactions contemplated by the
Merger Agreement and the enforceability of the Merger Agreement against each of the Meiji Yasuda Parties;

. the required consents and approvals of governmental entities in connection with the transactions contemplated by the Merger Agreement;

. the absence of conflicts with, or breaches of, the Meiji Yasuda Partics’ governing documents, certain agreements or applicable laws as a
result of entering into the Merger Agreement and the consummation of the merger and the other transactions contemplated by the Merger
Agreement;

. litigation or investigations;

. the lack of arrangements with StanCorp shareholders;

. the sufficiency of funds necessary Lo consummate the merger and the other transactions contemplated by the Merger Agreement;

. the absence of “interested sharehelder” status with regard to ownership of Common Stock by the Meiji Yasuda Parties,

. the aceuracy of the information supplied in writing by the Meiji Yasuda Parties contained in this proxy statement;
. the absence of undisclosed brokers’ fees and expenses in connection with the transactions contemplated by the Merger Agreement; and

. the independent review of the Company conducted by the Meiji Yasuda Parties.

The representations and warranties contained in the Merger Agreement and in any certificate or other writing delivered pursuant to the
Merger Agreement will not survive the effective time of the merger.

Covenants Regarding Conduct of Business by StanCorp Pending the Merger

Except as disclosed in StanCorp’s disclosure letter that accompanied the Merger Agreement, expressly provided for by the Merger
Agreement or consented to in writing by Meiji Yasuda (which consent will not be unreasonably withheld, conditioned or delayed), from the date of
the Merger Agreement until the effective time of the merger, StanCorp wili, and will cause each of its subsidiaries to, conduct its business in the
ordinary course of business consistent with past practice, and wiil use its reasonable best efforts to preserve intact its business organization and
existing relations and goodwill with all governmental entities, customers, suppliers, creditors, iessors, officers and employges, to keep available the
services of its current officers and key employees, and will take such actions as are required under the disclosure letter of Meiji Yasuda
accompanying the Merger Agreement.
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In addition, except as disclosed in StanCorp’s disclosure letter that accompanied the Merger Agreement, expressly provided for by the

Merger Agreemenl, reguired by applicable law or consented to in writing by Meiji Yasuda (which consent will not be unreasonably withheld,
delayed or conditioned), from the date of the Merger Agreement until the effective time of the merger, StanCorp will not, nor will it cause or permit
its subsidiaries to:

amend or modify any of the organizatienal documents of StanCorp (as amended as provided for by the Merger Agreement) or any of its
subsidiaries;

sptit, combine, subdivide or reclassify any shares of capital stock, membership interests or other equity securities of the Company or any of
its subsidiaries;

issue, sell, pledge, grant, transfer, encumber or otherwise dispose of any shares of capital stock, membership interests or other equity
securities of the Company or any of its subsidiaries, or securities convertible infe or exchangeable for, or options, warrants, calls,
commiftments or rights of any kind to acquire, any shares of capital stock, membership interests or other equity securities of the Company or
any of its subsidiaries, other than (i) the issuance of shares upon the settlement of Company options or Company restricted stock unit
awards, {ii) in satisfaction of obligations pursuant to agreements or Company benefit plans existing as of the date of the Merger Agreement
or (iii) by a wholly owned subsidiary of the Company to the Company or anather wholly owned subsidiary of the Company;

declare, set aside or pay any dividend or other distribution payable in cash, stock or property (or any combination thereof) with respect to its
capital stock, membership interests or other equity securities, other than (i) dividends or other distributions in cash, stock or property paid
by any direct or indirect wholly owned subsidiary of the Company to the Company or to any other direct or indirect wholly owned subsidiary
of the Company and {il) payment of a regular annual dividend by the Company to holders of Common Stock with record and payment dates
in November 2015 (or, if the closing is scheduled prior to such date, with record and payment dates prior to the closing) in an amount not to
exceed $1.40 per share;

make any acquisition (whether by merger, conselidation, or acquisition of stock or assets) of any interest in any entity or any division or
assets thereof other than (i) limited fiability companies in conjunction with the Company’s commercial mortgage loan business in the
ordinary course of business consistent with past practice, (ii} acquisitions pursuant to contraets in effect as of the date of the Merger
Agreement or (iif) acquisitions with a value or purchase price not in excess of $10,000,000 in any transacticn or series of related transactions
(subject to the terms of the Merger Agreement};

make any loans, advances or capital contributions te, er investments in any person or entity, other than (i) any loans or advances with
respect to, or any capital coniributions to or investments in limited liabiiity companies in conjunction with, the Company’s commereial
mortgage loan business in the ordinary course of business consistent with past practice, (ii) by the Company or any direct cr indirect wholly
owned subsidiary of the Company {0 or in the Company or any direct or indireet whelly owned subsidiary of the Company, (iii) policy loans
under insurance contracts in the ordinary course of business consistent with past practice, (iv) pursuant to any coniract or other legal
cbligation existing at the date of the Merger Agreement set forth on StanCorp’s disclosure letter that accompanied the Merger Agreement or
(v) acquisitions of assets for investment purposes (other than the Company’s commercial mortgage leans) consistent with the investment
guidelines applicable to the Company’s investmenl sctivities in effect as of the date of the Merger Agreement;

other than in the ordinary course of business, create, incur, guarantes or assume any debt, issuances of debt securitics, guarantees, loans or
advances not in existence as of the date of the Merger Agreement, other than (i) additional debt incurred in the ordinary course of business
consistent with past practice not to exceed $10,000,000 in the aggregate, (ii) debt incurred under facilities or lines of credit in existence on the
date of the Merger Agreement, {iil) debt in replacement of existing debt on customary commercial terms, consistent in ali material respects
with the debt being replaced, and (iv) guarantees by the Company of debt of wholly-owned subsidiaries of the Company or guarantees by
the subsidiaries of the Company of debt of the Company;
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. make or commil to make any capital expenditure, except for (i) capital expenditures planned cr in progress as of the date of the Merger
Agreement and (ii) additional expenditures in an amount not to exceed §10,000,000 in the aggregate;

. other than in the ordinary course of business consistent with past practice, make any material change in the actuarial, underwriting, claims
administration, reinsurance, reserving of payment policies, practices or principles of any of the Company’s insurance company subsidiaries
or StanCap Insurance Company, Inc,;

. make any material change to investment guidelines of the Company or any of the Company’s insurance company subsidiaries or make any
material acquisition or disposition of assets for investment purposes in any manner inconsistent with those investment guidelines;

. abandon, modify, waive or terminate any matetial franchise, grant, authorization, license, permit, easement, variance, exceplion, consent,
certificate, registration, approval and order of any governmental entity applicable to the Company or any of its subsidiaries:

. materially amend or, other than pursuant to its current terms, terminate, renew or extend any StanCorp contract set forth on StanCorp's
disclosure letter that accompanied the Merper Agreement ot ihat was attached to any SEC filing of the Company made since January 1, 2013
or enter into any contract that would have been listed on StanCorp's disclesure letter that accompanied the Merger Agreement if in effect on
the date of the Merger Agreement;

. other than in the ordinary course of business consistent with past practice, forgive, cancel or compromise any malerial debt or ¢laim, or
waive ot release any right of material value, or fail to pay or satisfy when due any material liability or obligation (other than any such liability
or obligation that is being contested in good faith);

. setile or compromise any action against the Company ot any of its subsidiaries other than {i) settlements or compromises of routine claims
(other than claims in respect of extra-congractual obligations under insurance contracts) in the ordinary course of business consistent with
past practice (both in terms of the nature and amount of such claims) or (ii) seitlements or compromises cutside of the ordinary course of
business that require only payments of money by the Company or its subsidiaries without ongoing limits on the conduct or operation of the
Company or ifs subsidiaries ta which the amounts paid or payable by the Company ot any of its subsidiaries in settiement or compromisc do
not excesd $5,000,000 per action and $13,000,000 in the aggregate for all such actions;

. enter into any consent decree or similar agreement that, individually or in the aggregate, is material to the Company and its subsidiaries,
taken as a whole;

. transfer, lease, license, sell, mortgage, pledge, dispose of, or encumber any of its material assets, other than {i) sales, Jeases and licenses in
the ordinary course of business consistent with past practice, (ii) dispositions of assets not used or useful in the operation of the business,
(iif) sales, leases and licenses that are not malerial to the Company and its subsidiaries, taken as a whele, (iv) factoring of accounts
receivable, (v) transfers, sales and other dispositions in connection with securitizations of accounts receivable or obligations under icans,
installment sale contracts, service conltracts or leases and (vi) other transactions for consideration that does not exceed $10,696,000 in the
aggregate,;

. except as required by any existing agreements, Company benefit plan or applicable law, (i) materially increasc (determined with reference to
the compensation paid to the individuals involved) the compensation or other benefits payable cr provided 1o the Campany’s directors or
executive officers outside the ordinary course of business, (i) except in the ordinary course of business consistent with past practice,
increase the compensation or other benefits payable ot provided to the employees of the Company and its subsidiaries that are not directors
or executive officers of the Company, or (1) except in the ordinary course of busitiess consistent with past practice (or lo provide incentives
toc newly hired or promoted employees in replacement of the value of any equity award that would have been made in the ordinary course of
business consistent with past practice), establish, adopt, enter inte or amend any Company benefit plan or plan;
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. other than in the ordinary course of business consistent with past practice or as required by any existing agreements, Company benefit plan
or applicable law, (i} amend ot otherwise modify benefits under any Company benefii plan, (i} accelerate the payment or vesting of benefits
or amounts payable or to become payable undet any Company benefit plan as currently in effect on the date of the Merger Agreement or
(iii) terminate or establish any Company benefit plan;

* enter into or materially amend or modify any severance, consulting, retention or employment agreement, plan, program or contract, other
than, (1) in the case of consulting agreements, in the ordinary course of business consistent with past practice oz, (ii) with respect to new
hires or employees in the context of promotions based on job performance or workplace requirements, in each case in the ordinary course ef
business consistent with past practice for newly hired or promoted employees in similar positions;

. enter into or otherwise become bound by a collective bargalning agreement or similar labor contract with a labor union, works councii,
employee committee or representative or other labor organization with respect to employees of the Company or any of its subsidiaries;

. adopt, implement or enter into a plan or agreement of compleie or partial liquidation or resclution providing for or authorizing such
liquidation or a dissoiution, merger, consolidation or other reorganization of the Company or any of its subsidiaries (other than the merger);

. other than in the ordinary course of business consistent with past practice, (i) make, revoke or amend any material election relating to taxes,
file any amended tax return or surrender any right to claim a tax refund, effset or other reduction in tax liability, (it} settle or compromise any
audit, litigation, examination or administrative or judicial proceeding relating to taxes in an amount in excess of $2,500,000 per audit, litigation,
gxamination or proceeding or $10,000,000 in the aggregate for all such audits, litigations, examinations and proceedings, (iii) make a request
for a written ruling of a taxing authority relating o taxes, other than any request for a determination concerning qualified status of any
Company benefit plan intended to be qualified under Section 401(a) of the Internal Revenue Code or (iv) except as required by law, change
any method of tax accounting, but only, in each case, to the extent that such action, individually or in the aggregate with any other such
actions, would reasonably be expected to materially increase the taxes of the Company or any subsidiary;

. gxcept as may be required by a change in GAAP or SAP, any governmental entity or applicable law, make any material change in its financia
accounting principles, policies or practices;

. pay, reimburse or guaranty the payment or reimbursement of any expenses of any potential acquirer in connection with any acquisition
ptoposal from a potential acquirer other than Meiji Yasuda;

. knowingly (after being advised by Meiji Yasuda that an intended acticn would violate the Merger Agreement) establish, acquire or dispose-
of any affiliated enfity that would become a “subsidiary™ (kogaisha, as defined under Article 2, ftem 12 of the Insurance Business Act of
Japan), “subsidiary, ete.” (ko houjin tou, as defined under Article 13-3-2, paragraph 3 of the Cabinet Order for Enactment of the Insurance
Business Act of Japan) or “affiliate, etc.” (kanren how/in tou, as defined under Article 13-5-2, paragraph 4 of the Cabinet Order for Enactment
of the Insurance Business Act of Japan) of Meiji Yasuda upon the closing of the merger,

. knowingly (afier being advised by Melji Yasuda that an intended action would violate the Merger Agreement) make any change in lines of
business of, or otherwise make such change with respect to, the Company or any affiliated entity that would become a
“subsidiary” {kogaisha, as defined under Article 2, item 12 of the Insurance Business Act of fapan}, “subsidiary, et¢.” (ko houjin tou, as
defined under Article 13-5-2, paragraph 3 of the Cabinet Order for Enactment of the Insurance Business Act of fapan) or “affiliate,
etc.” (kanren houfin tou, as defined under Article 13-5-2, paragraph 4 of the Cabinet Order for Enactment of the Insurance Business Act of
Japan) of Meiji Yasuda upon the closing of the merger, as would require a revision to or otherwise affect the application for approval of or
the filing with the JFSA; or

. agree, authorize or commit to do any of the {oregoing.
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Aequisition Proposals

From the date of the Merger Agreement until 12:01 a,m, (New York City time) on August 18, 2015 {the “No-Shop Peried Start Date”), the
Company and its subsidiaries, and their respective representatives, were permitted to:

. initiate, solicit and encourage any inquiry or the making of alternative proposals or offers for the Company, including by providing
information {including non-public information and data) regarding, and afferding access to the business, properties, assets, books, records
and personnel of, the Company and its subsidiaries to any person or entity; and

. engage in, enter into, continue or otherwise participate in any discussicns and negotiations with any persons or entities to facilitate
alternative proposals for the Company.

Any non-public information relating to StanCorp or any of its subsidiaries made available to any party participating or engaging in any
discussions, negotiations or any other activities described above could only be furnished pursuant to and i accordance with a written
confidentiality agreement containing terms that are no more favorable in the agpregate than those contained in the confidentiality agreement dated
as of May 14, 2015 between StanCorp and Meiji Yasuda (an “acceptable confidentiality agreement™),

From and after the No-Shop Period Start Date, the Company and its subsidiaries were required to (i) immediately cease and cause to be
terminated, and the Company was required to instruct its representatives to terminate, any existing discussions or negotiations with any person ot
entity or its representatives (other than the Meiji Yasuda Parties and their representatives) conducted prier to the No-Shop Petiod Start Date with
respect to any alternative acquisition proposal and (if) prohibit any person or entity other than the Meiji Yasuda Parties and their representatives
from having access to any physical or electronic data rooms relating to any possible alternative acquisition proposal. In addition, the Company
and its subsidiaries shall not, and the Company shall instruct its and its subsidiaries’ representatives not to, directly or indirectly (i) initiate, solicit
or knowingly facilitate or encourage any inquiry or the making of any proposal or otfer that constitutes or would reasonably be expected to lead to
an alternative acquisition proposal, (ii} engage in, enter into, continue or otherwise participate in any discussions ot negotiations with any person
ot entity with respect to, or provide any non-public information or data concerning the Company or its subsidiaries to any person or entity relating
to, an alternative acquisition proposal, (iii) enter into any acquisition agreement, Merger Agreement or similar definitive agreement, or any letter of
intent, memorandum of understanding or agreement in principle relating to an alternative acquisition proposal, (iv) take any action to make the
provisions of any “fair price,” “moratorium,” “control share acquisition,” “business combination™ or similar anti-takeover law, or any resirictive
provision of any applicable anti-takeover provision in the Company’s articles of incorporation or Bylaws, inapplicable to any transactions
contemplated by an alternative acquisition proposal (and, to the extent permitted thercunder, the Company shall promptly take all sieps necessary
to terminate any waiver that may have been heretofore granted to any entity or person other than the Meiji Yasuda Parties under any such
provisions) or (v) resolve, propose or agree to do any of the foregoing. However, until 12:01 a.m. (New York Cily time} on September 7, 2015 {the
“Excluded Party End Date™), the Company may continue to engage in any of the foregoing activities with any person who submitled an altetnative
acquisition proposal prior to the No-Shop Period Start Date that the Board determined coastitutes or could reasonably be expected to result in a
superior proposal (any such person, an “Excluded Party™),

In addition, prior to a vote of StanCorp’s shareholders in favor of approving the Merger Agreement, if the Company teceives from any
person or entity a bona fide written alternative acquisition proposal made after the date of the Merger Agreement that did not result from a breach
of the Merger Agreement, the Company and its representatives may, to the extent reasonably required, contact such person or entity to clarify the
terms and conditions thereof. [f the Board determines in good faith, after consultation with its outside legal counse! and a financial advisor of
internationally recognized reputation, that such alternative acquisition proposal either constitutes a proposal superior to Meiji Yasuda’s proposal
or could reasonably be expected to result in a superior proposal, the Company and its representatives may provide information (including non-
public information and
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data) regarding, and afford access to the business, properties, assets, books, records and personnel of, the Company and its subsidiaries to the
person or entity making such proposal if the Company receives from such person or entity an executed acceptable confidentiality agreement. The
Company and ils representatives may also engage in, enter into, continue or otherwise participate in any discussions or negotiations with such
person or entity.

Prior to a vote of StanCorp’s shareholders in favor of approving the Merger Agreement, the Board may (i) effect a change in
recommendation if the Board determines in good faith (after consultation with its outside legal counsel and a financial advisor of internationally
recognized reputation) that, as a result of an intervening event, failure to take such action would reasonably be expected to be inconsistent with
the directors’ fiduciary duties under applicable law or (ii} if the Company receives a bong fide written alternative acquisition proposal made after
the date of the Merger Agreement that did not result from a breach of the agreement that the Board determines in good faith (after consultation
with its outside legal counsel and a financial advisor of internationally recognized reputation) constitutes a superior proposal, approve such
superior proposal, cause the Company to enter inte an alternative acquisition agreement with another party and terminate the Merger Agreement,

Prior to effecting a change in recommendation or terminating the Merger Agreement in order to enter into a definitive agreement with respect
to a superior proposal, the Board must provide Meiji Yasuda with advance written notice of its intention to do so, which notice will specify in
reasonable detail the basis for the change in recommendation and, in the case of a superior proposal, the identity of the party making such superior
proposal and the material terms thereof. Meiji Yasuda has tive business days after receipt of such notice (the “Match Period™) to negotiate with
the Company to make such adjustments in the terms and conditions of the Merger Agreement as would permit the Board not to effect a change in
recommendation. The Board may effect a change in recommendation or terminate the Merger Agreement only if Meiji Yasuda does not make a
proposal {including any revisions to the terms of the Merger Agreement) within the Match Period that the Board determines in gooed faith after
consultation with outside counsel! and its financial advisor, obviates the need for the Board to effect a change in recommendation or terminate the
Merger Agreement. Meiji Yasuda will be entitled to match any proposal (or subsequent proposal) received from a particular bidder; however, the
Match Period for subsequent proposals will be three business days. If the Board provides such notice prior to the Excluded Party End Date, the
Excluded Party End Date {s extended until the third business day after the expiration of the initial Match Period and any subsequent Match Period.

From the date of the Merger Agreement through the No-Shop Period Start Date, the Company was required to promptly (but in any event
within 48 hours) provide written notice to the Meiji Yasuda Parties of the exccution of the first acceptable confidentiality agreement, No later than
forty-eight (48) hours after the No-Shop Period Start Date, the Company was required to provide a written notice to the Meiji Yasuda Parties
* setting forth the number of persons that have executed a confidentiality agreement. With respect to any Excluded Party that has submitted an
alternative acquisition proposal, the Company was required to notify Melji Yasuda of the identity of such Excluded Party and provide copies of ali
material documents comprising such alternative acquisition preposal. Additionally, the Company was and is required to promptly (and in any even
within forty-eight (48) hours) make available to the Meiji Yasuda Parties any material non-public information concerning the Company or its
subsidiaries that was or is provided to any person that was not previously made available to the Meiji Yasuda Parties,

Additionally, except as may relate fo an Excluded Party, from and after the No-Shop Period Start Date, as prompily as practicable after the
receipt by the Company of any alternative acquisition proposal, whether orally or in writing, or any inquiry with respect to, or that could
reasonably be expected to result in, any alternative acquisition proposal, and in any case within forty-eight (48) hours after the receipt thereof by
any director or executive officer of the Company, the Company shall provide notice of the same to Meiji Yasuda, along with the identity of the
petson making any such acquisition proposal or inquiry and the material terms and conditions of such acquisition proposal or inquiry, including a
cofmplete and unredacted copy of any such written acquisition
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proposal and any material amendments or modifications thereto, Except as may relate to an Excluded Party, the Company (ot its outside counset)
shall keep Meiji Yasuda (or its outside counsel) reasonably informed on a prompt basis with respect to any change to price or other material terms
of such aequisition proposal.

Goldman Sachs would receive an increased fee contingent upon the consummation of a transaction involving one or more third parties who
make a bona fide bid for the Company that (i) the Board determines is potertially superiot to the Meiji Yasuda bid and is sufficient to grant such
third party access to due diligence materials or (ii) results in Meiji Yasuda increasing its bid. The Board believes that this fee structure
appropriately incentivized Goldman Sachs to conduct the market check process in a manner that maximizes the likelihood of eliciting alternative
acquisition proposals.

The Merger Agreement permits the Company to disclose to its shareholders a pesition contemnplated by Rule 14d-9 or Rule 14e-2(a)
promulgated under the Exchange Act; however, any disclosure of a position contemplated by Rule 14¢-2(a) or Rule 14d-9 under the Exchange Act
other than a “stop, look and listen” or similar communication of the type contemplated by Rule 14d-9(f} under the Exchange Act, a rejection of or
recommendation against any applicable alternative acquisition proposal ot a reaffirmation of the recommendation that shareholders approve the
proposal to approve the Merger Agreement witl be deemed to be 2 change in recommendation and neither the Company nor the Board may effecta
change in recommendation except in accordance with the requirements described above.

For the purposes of the Merger Agreement, an “alternative acquisition proposal” means any proposal ot offer, whether or not subject to
conditions, from any person involving any direct or indirect (i) merger, binding share exchange, recapitalization, reorganization, Jiquidation,
dissolution, business combination or conselidation, or any similar trensaction, involving the Company, pursuant to which such person (or the
sharcholders of any petson) would acquire, directly or indirectly, 15% or more of the aggregate vating power of the Company or of the surviving
entity in a merger involving the Company or the resulting direct or indirect parent of the Comparty or such surviving entity, (ii} acquisition of 15%
or mmore of the consolidated net revenues, net income or assets (based on the fair market value thereof) of the Company and its subsidiaries, taken
as a whole, in one or a series of related transactions (including by way of reinsurance or otherwise), or (iii) purchase, tender offer, exchange offer or
other acquisition (including by way of merger, consolidation, share exchange ot otherwise) that, if consummated, would tesult in the beneficial
ownership by any persen of securities representing 15% or more of the then-outstanding Commion Stock (or of the shares of the surviving entity
in a merger or of the direct ar indirect parent of the surviving entity in a merger, in each case involving the Company), in each case other than the
merger or the other transactions contempiated by the Merger Agreement.

For the purposes of the Merger Agreement, a “superior propesal” means any bona fide binding written alternative acquisition proposal
(with the percentages set forth in the definition changed from 13% to 50%) made by any person (other than the Meiji Yasuda Partics) that has not
been withdrawn and did not result from a breach of the provisions of the Merger Agreement and that the Board has determined in good faith, after
consultation with its outside legal counsel and a financial advisor of internationally recognized reputation, is (i) more favorable from a financial
point of view to the sharcholders of the Company than the transactions contemplated by the Merger Agreemeut, taking into account any
proposals by Meiji Yasuda to amend the terms of the Merger Agreement, and (ii) reasonably capable of being completed, taking into account, in
the case of both clause (i) and {ii), all legal, financial, regulatory, timing and other aspects of such alternative acquisition proposal, including the
identity of the person making such alternative acquisition proposal.

For the purposes of the Merger Agreement, an “intervening event” means a matetial change in circumstance, event ot development with
respect to the Company and its subsidiaries or the business of the Company and its subsidiaries, in each case taken as a whole, that (1) is unknown
by the Board as of or prior to the date of the Merger Agreement and is not reasonably foreseeable as of the date of the Merger Agreement or
(ii) first oceurs, arises or becomes known after the date of the Merger Agreement and on or prior to a vote of StanCorp’s sharcholders in favor of
approving the Merger Agreement, except that the receipt by the Company of an allernative acquisition proposal or a superior proposal does not
constitute an intervening event,
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Empleyee Benefits

From and after the effective time of the merger, Meiji Yasuda and its subsidiaries (including the surviving corporation and its subsidiaries)
will honor all benefit plans and compensation arrangements and agreements of StanCorp and its subsidiaries in accordance with their terms as in
effect immediately before the effective time of the merger. Until December 31, 2017, the surviving corperation and its subsidiaries will provide or
cause to be provided to each employee of StanCorp and its subsidiaries who remains in the employment of the surviving corporation following the
effective time of the merger, other than an employee who has entered into a Retention Agreement with StanCorp (each, a “Continuing Employee™)
(i) at least the same level of base compensation and target cash incentive bonus opportunities as were made available to such Continuing
Employes by StanCorp and its subsidiaries immediately prior to effective time of the merger and (i) employee benefits (other than equity or equity-
based benefits, including the Company’s Employee Share Purchase Plan, and other than cash incentive bonus opportunities) that are, in the
aggregate, at least as favorable to those provided to such Continuing Employee as of immediately prior to the effective time of the merger by
StanCorp and its subsidiaries pursuant to its benefit plans, Notwithstanding any other provision of the Merger Agreement to the contrary, Meiji
Yasuda will cause the surviving corporation and its subsidiaries to provide to each Continuing Employee whose employment is inveluntarily
terminated by the surviving corperation or its subsidiary without cause during the two-year period following the effective time of the merger
severance benefits at least equal to the severance benefits that would have been payable by StanCorp and its subsidiaries in the ordinary course
of business consistent with past practices immediately prior to the effective date of the merger.

Other Covenants and Agreements

StanCorp and Meiji Yasuda have made certain other covenants o and agreements with each other regarding various other matters including:

. Access fo information; the Company will, and will cause its subsidiaries to, afford to Meiji Yasuda and its representatives reasonable access
during normal business hours to their respective officers, employees, properties, contracts, commitments, books and records;

. Shareholder litigation: the Company will promptly advise Meiji Yasuda of any proceedings brought by any of the Company’s shareholders
against the Company or its direciors or officers relating to the Merger Agreement or the transactions contemplated by the Merger
Agreement, will keep Meiji Yasuda fully informed regarding any such litigation, will give Meiji Yasuda the opportunity to participate in
(subject to a customary joint defense agreement), but not control, such litigation, and will not settle any such litigation without the prior
written consent of Meiji Yasuda, such consent not to be unreasonably withheld, delayed or conditioned; and

. Fees and expenses: whether or not the merger is consummated, all expenses incurred in connection with the Merger Agreement and the
transactions contemplated by the Merger Agreement will be paid by the party incurring such expenses, except that (a) all expenses incurred
in connection with the printing, filing and mailing of this proxy statement (including applicable SEC filing fees) shall be borne by the
Company and (b) all fees paid in respect of the HSR Act shall be borne by Meiji Yasuda and other regulatory filings shall be borne by the
party with the primary obligation under applicable law to submit such regulatory filings.

Consents and Approvals

The Merger Agreement provides that Meiji Yasuda and StanCorp will use, and will cause their respective affiliates to use, reasonable best
efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things reasonably necessary, proper or advisable under
applicable law to consummate promptly the merget and the other transactions contemplated by the Merger Agreement, including:

. determining all necessary or, in the reasonable judgment of Meiji Yasuda and StanCorp, advisable filings with any governmental authority
necessary to consummate the merger and the other transactions contemplated by the Merger Agreement;
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. preparing and filing as promptly as practicable {within 43 days after the execution of the Merger Agreement) documentation necessary to
effect such filings;

. obtaining all approvals from any governmental authority or third party necessary, proper or advisable to consummate the merger and the
other transactions contemplated by the Merger Agresment; and

. defending any proceeding, whether judicial or administrative, challenging the Merger Agreement or the consummation of the transactions
contemplated by the Merger Agreement.

More information on the required regulatory approvals and notices is available in the section titled “The Merger — Regulatory Approvals™
beginning on page [e].

Meiji Yasuda and StanCorp have agreed, subject to certain limitations, to:
. use reascnable best efforts to furnish to the other party information required for any filings;

. give each other reasonable prior notice of any communication with, and any proposed understanding, undertaking ar confract with, any
governmental authority regarding any such filings; and

. use reasonable best efforts to resolve any chjections asserted by any gevernmental authority with respect to the transactions contemplated
by the Merger Agreement under any applicable laws, including insurance laws or the HSR Act,

Notwithstanding any other terms of the Merger Agreement to the contrary, nothing in the Merger Agreement will be deemed to require Meiji
Yasuda or StanCorp or any of their respective subsidiaries to agree to or take any action that would result in a burdensome condition.

For the purposes of the Merger Agreement, a “burdensome condition” means any arrangements, conditions or restrictions that (i) are not
conditioned on the consummation of the transactions contemplated by the Merger Agreement in accordance with the terms thereof, (ii) with
respect to certain insurance regulatory approvals, would reasonably be expected to have, individually or in the aggregate, a material adverse effect
or (iii) as to JFSA approval, would reasonably be expected to have, individuaily or in the aggregate, a material adverse effect on the business,
financial condition, opetations or results of operations of Meiji Yasuda and its subsidiaries {not including StanCorp and its subsidiaries), taken as
a whole.

Conditions to the Merger

Conditions to Each Party's Obligations. Each party’s obligation to consummate the merger is subject to the satisfaction or waiver of the
following conditions:

. the affirmative vote of the hotders of at least a majority of the outstanding shares of Common Stock at the shareholders meeting, or any
adjournment or postponement thereof, in favor of the proposal to approve the Merger Agreement (the “shareholdor approval®™};

. expiration or termination of any applicable waiting period under the HSR Act:

. receipt of certain specificd approvals of governmental authoritics, including approval of the JFSA and certain U.S. state insurance regulators,
and expiration or termination of all waiting periods required by appiicable law with respect to such approvals, in each case without Lhe
imposition of a burdensome condition; and

. absence of any law, temporary restraining order or permanent injunction or similar order, judgment, decision or decree by a court or other
governmental entity of competent jurisdiction, which prohibits or makes iliegal the consummation of the merger.
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Conditions to StanCorp’'s Obligations. The obligation of StanCorp to consummate the merger is subject to the satisfaction or waiver of the

following additional conditions:

the representations and warranties of the Meiji Yasuda Parties with respect to corporate authority and approval and brokers will be true and
correct in all respects as of the signing date and as of the closing date as though made on and as of the closing date and each of the other
representations and warranties of the Meiji Yasuda Parties, in each case made as if none of such representations and warranties contained
any qualifications or limitations as to materiality or material adverse effect, will be true and correct as of the signing date and as of the closing
date as though made on and as of the closing date (except to the extent in either case that such representations and warranties are made as
of another specified date on or prior to the signing date), except where the failure of such representations and warranties to be true and
correct as so made would not prevent or materially impair or materially delay the ability of either Meiji Yasuda Party to consummate the
merger;

the Meiji Yasuda Parties will have performed in all material respects all obfigations and complied with all covenants required by the Merger
Agreement to be performed or complied with by them prior to the effective time of the merger; and

Meiji Yesuda will have delivered to the Company a certificate, dated as of the closing date and signed by an executive officer of Meiji
Yasuda, certifying to the effect that the foregoing two conditions have been satisfied.

Conditions to Obligations of Meiji Yasuda and MYL Investments. The obligation of the Mélji Yasuda Parties to consumimate the merger is

subject to the satisfaction or waiver of the following additional conditions:

(i) the representation and warrantly of the Company with respect to the number of issued and outstanding shares of stock must be true and
correct as of the signing date (except for de minimis breaches not involving more than 100,000 shares of Common Stock), (ii) the
representations and warranties of the Company with respect to capital stock and corporate authority must be true and correct in all material
respects both as of the signing date and as of the closing date, as though made on and as of the closing date, (iii) the representations and
wartanties of the Company with respect to the absence of certain changss and brokers must be true and correct both when made and as of
the closing date, as though made on and as of the closing date, and (iv) each of the other representations and warranties of the Company, in
each case made as if' none of such representations and warranties contained any qualifications or limitations as to materiality or material
adverse effect, will be true and correct as of the signing date and as of the closing date as though made on and as of the closing date (except
to the extent in either case that such representations and warranties are made as of another specified date on or prior to the signing date),
except where the failure of such representations and warranties to be true and correct as se made would not, individually or in the aggregate,
have a material adverse effect on the Company;

the Company will have performed in atl material respects all obligations and complied with all covenanis required by the Merger Agreement
to be performed or complied with by it prior to the effective time of the merger; and

the Company will have delivered to Meiji Yasuda a certificate, dated as ofthe closing date and signed by an officer of the Company,
certifying to the effect that the foregoing two conditions have been satisfied,

Termination of the Merger Agreement

StanCorp and Meiji Yasuda may terminate the Merger Agreement by mutual written consent at any time before the consummation of the

merger. In addition, with certain exceptions, cither Meiji Yasuda or StanCorp may terminate the Merget Agteement at any time before the
consummation of the merger if:

the merger has not been completed by April 25, 2016, or as such date is extended in accordance with the Merger Agreement (the “end date™),
and the party seeking to terminate the Merger Apreement has not breached in any material respect its obligations undet the Merger
Agreement in any manner that has contributed to the failure to consummate the merger on or before the end date (unless the merger has not
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been completed solely due to the failure to obtain the required governmental approvals, including pursuant to the HSR Act, under the
Merger Agreement, in which case the end date may be extended at the option of either party by three months);

. any court or other governmental entity of competent jurisdiction has issuéd ot entered 2 final and non-appealable injunction or similar order,
judgment, decision or decree permanently enjoining or otherwise prohibiting or making illegal the consummation of the merger and the party
seeking to terminate the Merger Agrecment has used reasonable best efforts to prevent, oppose and remove such injunction or similar order,
judgment, decision or decree; or

. at the meeting of the Company’s shareholders (including any adjournments or postponements thereof) at which sharchelders voted,
sharehelder approval of the merger was nol obtained.

StanCorp may also terminate the Merger Agreement if:

. at a time when StanCorp is not in material breach of the Mcrger Agreement, either Meiji Yasuda Party has breached or failed to perform in
any material respect any of its representations, warranties, covenants ot other agreements contained in the Merger Agreement and such
breach or failure to perform is not cured within 30 days or is incapable of being cured priot to the end date and would result in a failure of any
condition to the obligatiens of StanCorp to consummate the merger; or

. prior to the date shareholder approval is ebtained, the Board authorizes, when permitted ¢o do so by the Merger Agreement, the Company to
gnter into an aiternative acquisition agreement in connection with a superior proposal from another party and, concurrently with such
termination, StanCorp pays Meiji Yasuda the applicable termination fee in accordance with the terms of the Merger Agreement.

Meiji Yasuda may also terminate the Merger Agreement if:

. at a time when either Meijl Yasuda Party is not in material breach of the Merger Apreement, StanCorp has breached or faifed to perform in
any material respect any of its representations, warranties, covenants or cther agteements coniained in the Merger Agreement and such
breach or failure to perform is not cured within 30 days or is incapable of being cuted prior to the end date and would result in a failure of any
condition to the obligations of Meiji Yasuda o consummate the merger;

. prior to the date shareholder approval is obtained, the Board (i) fails to include a recommendation that shareholders vote in favor of
approving the Merger Agreement in the proxy statement; (i} changes, withholds, withdraws or adversely qualifies or modifies, or proposes
publicly to change, withhold, withdraw or adversely qualify or modify, its recommendation that shareholders vote in favor of approving the
Merger Agreement; or (iii} approves, endorses or recommends, or publicly proposes to approve, endorse or recommend, any alternative
acquisition proposal (each such action, a “change in recommendation”), except that Meiji Yasuda may only terminate the Merger Agreement
pursuant to the foregoing if it does so wilkin ten business days following the date on which the change in recommendation occurred; or

. prior to the date shareholder approval is obtained, following the receipt by StanCorp of an aiternative acquisition proposal that kas been
publicly announced or has otherwise become publicly known, the Board has not publicly reaffirmed its recommendation that sharehelders
vole in favor of approving the Merger Agreement and fails to do so through a press release or similar means within five business days after
the date Meiji Yasuda requests in writing that StanCorp do so, which request may be delivered by Meiji Yasuda only (i) once with respect to
any alternative acquisition proposal (with the right to make an additional request with respect to each subsequent material amendment or
modification thereto) and (ii) during the 30-day period immediately prior to the date on which the shareholders meeting is scheduled at the
time of such request.
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Termination Fees
StanCorp has agreed to pay Meiji Yasuda a termination fee of $180 million in cash in the event that:

. (i) the Merger Agreement is terminated by Meiji Yasuda because the Board has effected a change in recommendation and Meiji Yasuda has
done so within a period of ten business days immediately following the date of such change in recommendation or (ii) because the Board
does not, following the Company’s receipt of an alternative acquisition proposal that has been publicly announced or has ctherwise beceme
publicly known, publicly reaffirm the recommendation: within five business days after Meiji Y asuda requests that the Board reaffirm its
recommendation;

. the Merger Agreement is terminated by the Company or Meiji Yasuda because (i} the merger has not been consummated by the end date,
without the shareholder vote having occurred, and all of the other conditions precedent {(except for those that cannot be satisfied dueto a
failure to obtain the government approvals required under the Merger Agreement) to closing have been satisfied or {if) the meeting of the
Company’s shareholders has concluded and the shareholder approval has not been obtained and, in either case, the Company has received
an alternative acquisition proposal that has been publicly announced ot has otherwise become publicly known, and within 12 months of
such fermination, the Company either consummates a transaction contemplated by an alternative acquisition proposal or enters into a
definitive agreement to consummate a transaction contemplated by any alternative acquisition proposal {and the Company thereafter
consummates such alternative acquisition proposal, whether or not within such 12-month period} (with all references to 15% in the definition
of alternative acquisition proposal changed to 50% for purposes of this paragraph); or

. the Merger Agreement is terminated by the Company in order fo enter into a definitive writien agreement providing for a syperior proposal,

Notwithstanding the foregoing, StanCorp witl pay Meiji Yasuda a reduced termination fee of $90 million in cash in the event that:

v the Merger Agreement is terminated by the Company prior to September 7, 2015 (as such date may be extended in accordance with the
Merger Agreement) in connection with the entry by the Company into an alternative acquisition agreement with a competing bidder whe
submitted an alternative acquisition proposal prior to August 18, 2015; or

. (i) the Merger Agreement is terminated by Meiji Yasuda because the Board has effected a change in recommendation and Meiji Yasuda has
done so within a period of ten business days immediately following the date of such change in recommendation or (ii) because the Board
does not, follewing the Company’s receipt of an alternative acquisition proposal that has been publicly announced or has otherwise become
publicly known, publicly reaffirm the recommendation within five business days after Meiji Yasuda requests that the Board reaffirm its
recommendation (and when the event giving rise to such termination is the submission of an alternative acquisition propesal by another
party whe first submitted an alternative acquisition proposal prior to August 18, 2015) (with all references to 15% in the definition of
aliernative acgquisition proposal changed to 50% for purposes of this paragraph).

StanCorp has also agreed to pay Meiji Yasudz all of Meiji Yasuda’s and its affiliates’ reasonable, documented out-of-pocket expenses, not to
exceed $20 million in the aggregate (the “expense reimbursement™), in the event that the Merger Agreemens is terminated by the Company or Meiji
Yasuda because (i) (A) the merger has not been consummated by the end date, without the shareholder vote having occurred, and ail of the other
conditions precedent to closing have been satisfied or (B) the meeting of the Company’s shareholders has concluded and the approval of the
propesal to approve the Merger Agreement has not been obtained and (if) an alternative acquisition proposal is publicly announced or otherwise
becomes publicly known or any party has publicly announced or communicated an intention, whether or not conditional, to make an alternative
acquisition proposai, at any time afier the date of the Merger Agreement or prior to the time of the taking of such a vote (or prior o termination of
the Merger Agreement if no such shareholders meeting has occurred). If after payment of
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the expense reimbursement a termination fee becomes payable pursuant to the terms of the Merger Agreement, then the amount ol such
termination fee payment will be reduced by the amount of any previously paid expense reimbursement.

Amendment of the Merger Agreement

The Merger Agreement may be amended, by action taken or authorized by their respective boards of directors, at any time before or after
approval of the matters presented in cannection with the merger by the shareholders of StanCorp, but afier such appraval, no amendment will be
made which by law or in accordance with the rules and regulations of the NYSE requires further approval by such shareholders without such
further approval, Notwithstanding the preceding sentence, no amendment will be made to the Merger Agreement after the effective time of the
merger. The Merger Agreement may not be amended except by an instrument in writing signed on behalf of each of the parties.

Governing Law and Jurisdiction

The Merger Agreement is to be interpreted, construed and governed by and in accordance with Delaware law, without regard to its rules of
conflicts of law, except that any dispules with respect to, arising out of, relating to, or in connection with fiduciary duties of the members of the
Board or any other provisions herein that are required by the “internal affairs doctrine”™ to be governed by the laws of the State of Gregon shall be
governed by such laws of the State of Oregon to the extent required. Each party to the Merger Agreement has irrevocably agreed to submit to the
exclusive jurisdiction of the courts of the State of Delaware and the federal courts of the United States of America located in the State of Delaware
with respect to the Merger Agreement and the rights and obligations arising thereunder, or for recognition and enforcement of any judgment in
respect of the Merger Agreement and the rights and obligations arising thereunder brought by the other party or its successors or assigns and
have agreed not to commence any litigation relating to such matters except in such Delaware state or federal courts.

Specific Performance

The parties to the Merger Agreement are entitled (in addition to any other remedy that they may be entitled in law, equity or otherwise) to an
injunction or injunctions to prevent breaches or threatened breaches of the Merger Agreement and to enforce specifically the terms and
provisions of the Merger Agreement.

APPRAISAL OR DISSENTERS RIGHTS

No appraisal or dissenters rights are available to holders of Commen Stock in connection with the merger. Under Section 60.554(3) of the
Oregon Business Corporation Act, StanCorp shareholders would not have appraisal or dissenters rights in connection with the merger since the
shares of Commeon Stock are listed on the N'YSE on the record date of the special meeting. StanCorp expects the Common Stock will continue to be
listed on the NYSE through the record date of the special meeting and until completion of the merger,

CURRENT MARKET PRICE OF COMMON STOCK

The Common Stock is traded on the NYSE under the symbol “SFG.” On [#] [#], 2015, there were [#] registered shareholders of Commen
Stock. Below is a summary of the NYSE high and low sales prices of shares of Common Stock on the NY SE, as reported in published financial
sources as well as the cash dividend paid per share for the periods specified below. The closing price of the Common Stock on the NYSE on
Tuly 23, 2013, the last full trading day before the release of media reports regarding Meiji Yasuda's offer to acquire StanCorp for $115.00 per share,
was $76.60 per share, On [] [#], 2015, the closing price for the Comunon Stock on the NYSE was $[] per share, You are encouraged 1o obtain
current market quotations for Common Stock in connection with voting your shares.
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As permitted by the Merger Agreement, the Company expects to pay an annual cash dividend in November 2015 in an amount equal to $1.40
per share,

SUBMISSION OF SHAREHOLDER PROPOSALS

If the merger is consummated prior to our 2016 annual meeting of shareholders, we will not have public shareholders, and there will be no
public participation in any future meetings of shareholders. However, if the merger is not consummated priet to our 2016 annual meeting of
shareholders, we will hold such meeting and will provide notice of or otherwise publicly disclose the date on which such meeting will be held. If we
have public shareholders at the time of our 2016 meeting, shareholder propesals will be eligible for consideration for inclusion in the proxy
statement and form of proxy for our 2016 annual meeting of the shareholders in accordance with Rule 14a-8 under the Exchange Act and our
Bylaws, as described below, and the following deadlines apply to the submission of shareholder proposils to be considered at our 2016 annual
meeting of shareholders,

Any shareholder who meets the requirements of the proxy rules under the Exchange Act may submit to the Board proposals to be
considered for submission to the shareholders at, and included in the proxy materials for, our 2016 arnual meeting of shareholders. In order to be
considered for inclusion in the proxy materials to be disseminated by the Board, your proposal must comply with the requirements of Rule 14a-§
under the Exchange Act and be addressed to Corporate Secretary, P12B, StanCorp Financial Group, Inc,, PO Box 711, Portland, OR 97207 no later
than November 24, 20135,

Under StanCorp’s Rylaws, to be properly brought before the meeting, business must be either (a) specified in the notice of meeting (or any
supplement thereto) given by or at the direction of the Board, (b) otherwise properly brought before a meeting by or at the direction of the Board,
or (c) otherwise properly brought before the meeting by a shareholder. For business te be properiy brought before an annual meeting by a
shareholder, the sharehelder must have given timely notice thereof in writing to the Secretary of the Company, To be timely, a shareholder’s notice
must be delivered to or mailed and received at Attention: Corporate Secretary, P12B, StanCorp Financial Group, Inc., PO Bax 711, Portland, OR
97207, not less than 50 days nor more than 75 days prior to the meeting; provided, however, that in the event that less than 65 days’ notice or prior
public disclosure of the date of the meeting is given or made to sharchelders, notice by the shareholder to be timely must be so received not later
than the close of business on the 15th day following the day on which such notice of the date of the annual meeting was mailed or such pubiic
disclosure was made, whichever first occurs. A shareholdet’s notice to the Secretary must set forth (a) one or more matters appropriate for
sharehelder action that the shareholder proposes to bring before the meeting, {b) a brief description of the matters desired to be brought before the
mesting and the reasons for conducting such business at the meeting, (c) the name and record address of the sharcholder, (d) the class and
number of shares of the Company which shareholder owns or is entitled to vote, and (e) any material interest of the shareholder in such matters.
The presiding officer of the meeting shall, if the facts warrant, determine and declare to the meeting that business was not property brought before
the meeting in accordance with the Bylaws, and if the presiding officer should so determine, the presiding officer shall so declare 16 the meeting
and any such business not properly brought before the meeting shall not be transacted.

HOUSEHOLDING ISSUES

The SEC has adopted rules that permit companies and intermediaries (such as a broker, bank ot other nominee) to implement & deiivery
procedure called “householding.” Under this procedure, multiple sharcholders who reside ai the same address may receive a single copy of our
proxy materials, including this proxy statement and other proxy materials, uniess the affected sharcholder has provided contrary instructions to
StanCorp or its broker, bank or other nominee, as applicable. This procedure pravides extra convenience for shareholders and cost savings for
companies, :
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Some banks, brokers and other nominees may be participating in the practice of “heuseholding” proxy statements, including this proxy
statement, This means that only one set of proxy materials may have been sent te multiple shareholders in your household. The bank, broker or
other nominee will arrange for delivery of a separate copy of this proxy statement promptly upon your written or oral request. StanCory also will
promptly deliver & separate copy of proxy materials to you if you contact our proxy solicitor, Georgeson, toll-free at (866} 628-6024 or via email at
stancorpﬂnancxalgzoup@gcorge&on com. If you would like to receive separate copies of the proxy materials in the future, or it you are receiving

multiple copies and would like to receive only one copy per household, you should contact your bank, broker or other nominee.

DELISTING OF COMMON STOCK

If the merget is completed, we expect that the Common Stock will be delisted from the NYSE and we will no longer file periodic reports with

the SEC on account of the Common Stock.

SECURITY OWNERSHIP OF

CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The foliowing table sets forth information regarding the beneficial ownership, as of December 31, 2014, of Common Stock by each Director,

the Chief Executive Officer and certain Executive Officers, and by Executive Officers and Directors as a group.

Common Stock Beneficially Owned

Indirect and Exercisable
Name Direct Options{i) Y% of Class
Virginia L. Anderson 8,244 25,901 *
Frederick W, Buckman 22,925 20,881 *
Ranjana B. Clark — — *
Timothy A. Holt 417 — *
Debora D. Horvath 3,463 e *
Duane C. McDougall 10,064 7.401 *
Kevin M. Murai 800 — *
Eric E. Patsons 116,557 9,875 *
Mary F. Sammons 9,405 10,901 *
E., Kay Stepp 10,332 14,401 *
J. Greg Ness 68,886 388,084 1.1%
Floyd F. Chadee 15,858 117,761 *
Scott A. Hibbs 24316 75,353 *
Daniel . McMillan 6,861 5,898 *
Executive Officers and Directors as a Group {17 individuals) 313,575 791,140 2.6%

* Represents holdings of less than one percent.

(0 Beneficial ownership includes stock options that vested on or before March 1,2013.
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The following table sets forth those persons known to us to be beneficial owners of more than five percent of Common Stock as of
December 31, 2014, In furnishing this information, the Company relied on information filed by the beneficial owners with the SEC,

Common Stock Beneficially Owned
Exercisable

Name Direct ._Options % of Class
The Vanguard Grougp, Inc. ' EEEREREEE S

100 Vanguard Blvd, Malvern, PA 19355 : 2,837,127 N/A 6.7%
BlackRock, Inc.

535 East 52nd Street, New York, NY 10022 2,528 311 N/A 6.0
FMR LLC '

245 Summer Street, Boston, MA 02210 2,417,398 N/A 57
Franklin Resources, Inc.

One Franklin Parkway, San Mateo, CA 94403 2,399,800 N/A 57
Inveseo Lid, . ] ’

1555 Peachtree Street NE, Atlanta, GA 30309 2,306,532 N/A 5.5
Dimensieonal Fund Advisors LP

Building One, 6300 Bee Cave Road, Austin, TX 78746 2,302,456 N/A 5.5

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires Directors and Executive Officers to file repotts of holdings and transactions in
Common Stock with the Securities and Exchange Commission. Based on the Company’s records and other information, the Company believes that
all applicable Section 16(a) filing requiraments were met in 2014.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any document
we file at the SEC’s public reference room located at 100 F Street, N.E., Room 1580, Washington, D.C. 20349, Please call the SEC at (800) SEC-0330
for further information on the public reference room, Our SEC filings are also available to the public at the SEC’s website at htip://www.sec.gov.
You also may obtain free copies of the documents we file with the SEC by going to our Investor Relations website at www stancorpfinancial.com,
Our website address is provided as an inactive textual reference enly. The information provided on cur website is not part of this proxy statement,
and therefore is not incorporated herein by reference,

Statements contained in this proxy statement, or in any document incorporated by reference in this proxy statement regarding the contents
of any contract or other document, are not necessarily complete and each such staternent is qualified in its entirety by reference to that contract or
other document filed as an exhibit with the SEC, The SEC allows us to “Incorporate by reference” inte this proxy statement documents we file with
the SEC, This means that we can disclose important information to you by referring you to those documents, The information incorporated by
reference is considered to be a part of this proxy statement, and later information that we file with the SEC will update and supersede that
information, We incorporate by reference the documents listed below and any documents filed by us pursuant to Section 13(a), 13{c), 14 or [3(d) of
the Bxchange Act after the date of this proxy statement and before the date of the special meeting (in each case, other than information and
exhibits “furnished™ to and not “filed” with the SEC in accordance with SEC rules and regulations):

* Annual Report en Form 10-K for the fiscal year ended December 31, 2014 (filed on February 26, 2015);
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. Quarterly Report filed on Form 10-Q for the fiscal quarter ended June 30, 2015 (filed on August 5, 2013);
. Current Reports filed on Form 8-K filed with the SEC on January 29, 2015, April 23, 2015, May 13, 2015, May 29, 2015 and July 24, 2015; and
. Definitive Proxy Statement for our 2015 Annual Meeting of Shareholders, filed with the SEC on March 23, 2015,

Any person, including any beneficial awner, to whom this proxy statement is delivered may request copies of proxy statements and any of
the documents incorporated by reference in this document ar other information concerning us, without charge, by written or telephonic request
ditected to Investor Relations, StanCorp Financial Group, Inc., PO Box 711, Portland, Oregon 97207, telephone (800) 378-8360, fax (971} 321-5037, on
our [nvestor Relations website at www.stancorpfinancial.com or from the SEC through the SEC’s website at the address provided above,
Documents incorporated by reference are available without charge, excluding any exhibits to those documents unless the exhibit is specifically
incorporated by reference into those documents.

THIS PROXY STATEMENT DOES NOT CONSTITUTE THE SOLICITATION OF A PROXY IN ANY JURISDICTION TO OR FROM ANY
PERSON TO WHOM OR FROM WHOM IT IS UNLAWFUL TO MAKE SUCH PROXY SOLICITATION IN THAT JURISDICTION. YOU SHOULD
RELY ONLY ON THE INFORMATION CONTAINED OR INCORPORATED BY REFERENCE IN THIS PROXY STATEMENT TO VOTE YOUR
SHARES AT THE SPECIAL MEETING. WE HAVE NOT AUTHORIZED ANYONE TO PROVIDE YOU WITH INFORMATION THAT IS
DIFFERENT FROM WHAT 1S CONTAINED IN THIS PROXY STATEMENT. THIS PROXY STATEMENT IS DATED [e] [#], 2015. YOU SHOULD
NOT ASSUME THAT THE INFORMATION CONTAINED IN THIS PROXY STATEMENT IS ACCURATE AS OF ANY DATE OTHER THAN
THAT DATE, AND THE MAILING OF THIS PROXY STATEMENT TO SHAREHOLDERS DOES NOT CREATE ANY IMPLICATION TO THE
CONTRARY.
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ANNEX A

AGREEMENT AND PLAN OF MERGER
by and among
MEIT YASUDA LIFE INSURANCE COMPANY,
M'.YL INVESTMENTS (DELAWARE) INC.
and
STANCORP FINANCIAL GROUP, INC.

Dated as of July 23, 2015
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of July 23, 2015 (the *Agreement”), by and among MENI YASUDA LIFE INSURANCE
COMPANY, a mutual insurance company (szimei hoken sdgo-kaisha) organized under the Laws of Japan (“Parent™), MYL INVESTMENTS
(DELAWARE) INC., a Delaware corporation and a direct wholly owned subsidiary of Parent (“Merger Sub”), and STANCORP FINANCIAL
GROUP, INC,, an Oregon corporation (the “Company™). Capitalized terms used but not defined elsewhere in this Agreement shall have the
meanings set forth in Section 8,15,

RECITALS

WHEREAS, the parties intend that Merger Sub be merged with and into the Company (the *Merger™), with the Company surviving the
Merger as a who!ly owned subsidiary of Parent, upon the terms and subject to the conditions set forth in this Agreement and in accordance with
the provisions of the Oregon Business Corporation Act, as amended (the “OBCA™), and the Delaware General Corporation Law, as amended {the
“DGCL?): -

WHEREAS, the board of directors of the Company (the “Company Board”) has (a) determined that the transactions contemplated by this
Agreement, including the Merger, are in the best inferests of the Company’s shateholders, (b) apptoved and declared advisable the execution,
dellvery and performance of this Agreement and the consummation of the transactions contemplated herein, including the Merger, and
{c) resolved to recommend that the Company’s shareholders approve this Agreement;

WHEREAS, the boards of directors of Parent and Merger Sub have, on the terms and subject to the conditions set forth herein, approved
and declared advisable the execution, delivery and performance of this Agreement and the consammation of the transactions contemplated herein,
inciuding the Merger; and

WHEREAS, the Company, Parent and Merger Sub desire to make certain representations, warranties, covenants and agreements in
connection with this Agreement;

NOW, THEREFORE, in consideration of the foregoing and the representations, warranfies, covenants and agreements contained herein, and
intending te be legally bound hereby, the Company, Parent and Merger Sub agree as follows:
ARTICLEI
Section 1.1 The Merger, On the terms and subject to the conditions set forth in this Agreement, and in accordance with the OBCA and the

DGCL, at the Effective Time, Merger Sub shall merge with and into the Company, the separate corporate existence of Merger Sub shall cease and
the Company shall continue its corporate existence under Oregon Law as the surviving corporation in the Merger (the “Surviving Corporation™),

Section 1.2 Closing. The closing of the Merger (the “Closing™) shall take place at the offices of Baker & McKenzie LLP, 452 Fifth Avenue,
New York, New York 10018 at 11:00 a.m, Eastern Time, on the second Business Day after the satisfaction or waiver (to the extent permitted by
appticable Law) of the conditions set forth in Article VI (other than those conditions that by their nature are to be satisfied at the Closing, but
subject to the satisfaction or waiver of such conditions) or at such other place, time and date as the Company and Parent may agree in writing. The
date on which the Closing actually occurs is referred to herein as the “Closing Date”.

Section 1.3 Effective Time, Subject to the provisions of this Agreement, at the Closing, the Company shall cause (a) articles of merger {the
“Articles of Merger”} to be executed, acknowledged and filed with the Secretary
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of State of the State of Oregon in accordance with the OBCA and (b) a certificate of merget (the “Certificate of Merper”) to be executed,
acknowledged and filed with the Secretary of State of the State of Delaware in accordance with the DGCL. The Merger shall become effective at
such time as the Articles of Merger and Certificate of Merger have been duly filed with the Sccretaries of State of the State of Oregon and the State
of Delaware or at such later date or time as may be agreed by the Company and Parent in writing and specificd in the Articles of Merger in
accordance with the OBCA and the Certificate of Merger in accordance with the DGCL, as applicabie (the effective time of the Merger relerred to
herein as the “Effective Time™).

Section 1.4 Effects of the Merger. The Merger shall have the effects set forth in this Agreement and the applicable provisions of the OBCA
and the DGCL.

Section 1.5 Articles of Incorporation and Bylaws of the Surviving Corporation. At the Effective Time, (a} the artticles of incorporation of the
Surviving Corporation shall be amended in their entirety to be in the form attached hereto as Exhibit A, until thereafter amended, subject to
Section 5.1, as provided therein or by applicable Law and (b) the bylaws of the Surviviag Corporation shall be amended, subject to Section 3.10,
it their entirety to be in the form attached kereto as Exhibit B, until thereafter amended as provided therein or by applicable Law.

Section 1.6 Directors. The directors of Merger Sub immediately prior to the Effective Time shali be the initial directors of the Surviving
Corporation and shall hold office untit their respective successors are duly elected and qualified, or their earlier death, resignation or removal.

Section 1.7 Officers. The officers of the Company immediately prior to the Effective Time shall be the initial officers of the Surviving
Corporation and shall hold office until their respective successors are duly appointed and qualified, or their carlier death, resignation or removal,

ARTICLETT

CONVERSION OFF SHARES; EXCHANGE OF CERTIFICATES

Section 2.1 Effect on Capital Stock. At the Bffective Time, by virtue of the Merger and without any action on the part of the Company,
Merger Sub or the holders of any securities of the Company or Merger Sub:

{a) Each Share, cther than Excluded Shates, shall be converied automatically into the right to receive $115.00 in cash, without interest
{the “Per Share Merger Consideration” and in the aggregate for all Shares, other than Excluded Shares, the “Merger Consideration™). Al
Shares that have been converted into the right to receive the Merger Consideration as provided in this Section 2.1 shall be autematically
canceled upen the conversion thereof and shall cease to exist, and the holders of certificates that immediately prior to the Effective Time
represented such Shares shall cease to have any rights with respect to such Shares other than the right to receive the Merger Censideration
{less any applicable withholding Taxcs), without interest.

(b) Each Share that is owned directly immediately prior to the Effective Time by (i) any direct or indirect wholly owned Subsidiary of
the Company, (ii) Parent or (iii) Merger Sub (collectively, the “Excluded Shares™) shall be canceled and shall cease to exist, and no
consideration shall be delivered in exchange for such cancellation.

{c) Each share of common stock, par value $0.01 per share, of Merger Sub issued and outstanding immediately prior to the Effective
Time shall be converted into and become one validly issued, fully paid and nonassessable share of common stock of the Surviving
Corporation and shall constitute the only outstanding shares of capital stock of the Surviving Corporation. From and after the Effective
Time, all certificates representing the cotnmon stock of Merger Sub shall be deemed for all purposes to represent the number of shares of
common stock of the Surviving Corporation into which they were converted in accordance with the immediately preceding sentence.
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In accordance with Section 554(3) of the OBCA, no holder of Shares shall be entitled to exercise dissenter, appraisal or similar rights in
connection with the Merger ar the other transactions contemplated by this Agreement. '

Section 2.2 Exchange of Certificates.

(a) Prior to or at the Effective Time, Parent shall deposit, or shall cause to be deposited, with a U.8, bank or trust company that shall be
appointed by Parent (and reasonably satisfactory to the Company) to act as a paying agent hereunder (the “Paying Agent™), in trust for the
benefit of holders of the Shares, cash in U, 8, dollars sufficient to pay the Merger Consideration in exchange for all of the Shares outstanding
immediately prior to the Effective Time (other than the Excluded Shares), payable upon due surrender of the certificates that, immediately prior to
the Bffective Time, represented Shares (“Certificates™) (or affidavits of lags in lieu thereof) or nen-certificated Shares represented by book-entry
{“Book-Entry Shares™) pursuant to the provisions of this Article IT (such cash being hereinafter referred to as the “Exchange Fund™). In the event
the Exchange Fund shall be insufficient to make the payments contemplated by Section 2.1, Parent shall, or shall cause Merger Sub or the
Surviving Cerparatien to, promptly deposit additional funds with the Paying Agent in an amount sufficient to make such payments. The Exchange
Fund shall not be used for any purpose that is not expressly provided for in this Agreement. The Exchange Fund shall be invested by the Paying
Agent as reasonably directed by Parent; provided that (i) any investment of such cash shall in all events be limited to direct short-term obligations
of, or short-term obligations fully guaranteed as to principal and interest by, the U.S. government, in commercial paper rated A-1 or P-1 or better by
Moody’s Investors Service, Inc. or Standard & Poor’s Corporatien, respectively, in certificates of deposit, bank repurchase agreements or
banker’s acceptances of commercial banks with capital exceeding $10 billion (based on the most recent financial statements of such bank that are
then publicly availabie) or in similar investments reasonably satisfactory to the Company, and (ii) no such investment or loss thereon shall affect
the amounts payable to helders of Shares pursuant to this Article II.

(b)

(i) As soon as reasonably practicable after the Effective Time and in any event not later than the second Business Day following the
Closing Date, the Suryiving Corporation shall instruct the Paying Agent to mail to each holder of record of Shares whose Shares were
converted into the Merger Consideration pursuant to Section 2.1 (A} a letter of transmistal, which shal} specity that delivery shall be effected,
and risk of loss and title to Certificates shall pass, only upon delivery of Certificates (or affidavits of loss in lieu thereof) or Book-Entry
Shares to the Paying Agent and shall be in such form and have such other provisions as Parent and the Company may mutually agree, and
(B) instructions for use in effecting the surrender of Certiticates (or affidavits of loss in lieu thereof) or Book-Entry Shares in exchange for the
Merger Consideration.

(i) Upon surrender of Certificates (or affidavits of loss in lieu thereof) or Book-Eniry Shares to the Paying Agent tegether with such
letter of transmittal, duly completed and validly executed in accordance with the instructions thereto, and such other documents as may
customarily be required by the Paying Agent, the holder of such Certificates {or affidavits of loss in lieu thereof) or Book-Entry Shares shall
be entitled to receive from the Exchange Fund in exchange therefor an amourt in cash equal to the product of (A ) the number of Shares -
represented by such holder’s properly surrendered Certificates (or affidavits of loss in lieu thereof) or Book-Entry Shares and (B) the Merger
Consideration (less any applicable withholding Taxes). No interest shall be paid or accrued on any amount payable upon due surrender of
Certificates {or affidavits of loss in licu thereof} or Book-Entry Shares, In the event of a transfer of ownership of Shares that is not registered
in the transfer records of the Company, payment upen due surrender of the Certificate may be paid to such a transferee if the Certificate
formerly representing such Shares is presented to the Paying Agent, accompanied by all documents required to evidence and effect such
transter and to evidence that any applicable stock transfer Taxes have been paid or are not applicable. The Merger Consideration, paid in full
with respect to any Share in accordance with the terms hereof, shall be deemed to have been paid in full satisfaction of all rights pertaining to
such Share, :
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(iii) The Paying Agers, the Company and its Subsidiaries, Parent and Merger Sub, as applicable, shall be entitled to deduct and
withhold from any amounts otherwise payable under this Agreement such amounts as are required to be withheld or deducted under the
Internal Revenue Code of 1986, as amended (the “Code™), and the regulations promulgated thereunder, or any provision of state, local or
foreign Law with respect to the making of such payment. To the extent that amounts are so deducted or withheld, such deducied or withheld
amounts (A) shall be remitted by the applicable entity to the appropriate Taxing Authority and (B) shatl be treated for all purposes of this
Agreement as having been paid to the Person in respect of which such deduction or withholding was made.

{c) At the Effective Time, the stock transfer books of the Company shall be closed, and there shall be no further registration of transfers on
the stock transfer books of the Surviving Corporation of the Shares that wete outstanding immediately prior to the Effective Time. If, after the
Effective Time, Certificates are presented to the Surviving Corporation or Parent for transfer, the holder of Certificates shall be given a copy of the
lettet of transmittal referred to in Section 2.2(b) and instructed to comply with the instructions in that letter of transmittal in order to receive the
cash to which such holder is entitled pursuant to this Article IE.

(d) Any portion of the Exchange Fund {including the proceeds of any investments thereof) that remains undistributed to the former holders
of Shares for one (1) year after the Effective Time sha!l be delivered to the Surviving Corporation upon demand, and any former holders of Shares
who have not surrendered their Certificates (or affidavits of loss in lieu thereof) or Book-Entry Shares in accordance with this Section 2.2 shall
thereafter look only to the Surviving Corporation for payment of their claim for the Merger Consideration, without any interest thereon, upon due
surrender of their Certificates (or affidavits of loss in lieu thereof) or Beok-Entry Shates,

(e} Anything herein to the contrary notwithstanding, none of the Company, Parent, Merger Sub, the Surviving Corporation, the Paying
Agent or any other Person shall be liable to any former holder of Shares for any amount property delivered to a public official pursuant to any
applicable abandoned property, escheat or similar Law.

(f) In the case of any Certificate that has been lost, stolen or destroyed, upon the making of an affidavit of that fact by the Person claiming
such Ceelificate to be lost, stolen or destroyed and, if required by the Paying Agent or Parent, the posting by such Person of abond in a
reasonable amount as indemnity against any claim that may be made against it with respect to such Certificate, the Paying Agent shall issue in
exchange for such lost, stolen or destroyed Certificate a check in the amount of the number of Shares represented by such lost, stolen or
destroyed Certificate multiplied by the Merger Consideration, without any interest thereon.

Section 2.3 Treéatment of Equity Compensation Awards.

(a) Except as otherwise agreed to in writing prior to the Effective Time by Parent and a hoider of any Company Options with respect to any of
such holder's Company Options, each Company Option, whether vested or unvested, that has an exercise price per Share that is less than the Per
Share Merger Consideration and that is outstanding immediately prior to the Effective Time shall, as of the Effective Time, become fully vested and
he canceled and converted into the right to receive ar amount in cash, without interest, equal to the product of (i) the excess of the Per Share
Merger Consideration over the exercise price per Share of such Company Option ard (jf) the total number of Shares subject te such Company
Option (such amount, the “Option Consideration™), At the Effective Time, each Company Optien that has an exetcise price per Share that is greater
than or equal to the Per Share Merger Consideration, whether ot not exercisable or vested, shall be canceled and the holder of such Company
Option shall not be entitled to receive any payment in exchange for such cancetlation. From and after the Effective Time, there shall be no
outstanding Company Options.

(b} Each Company RSU Award outstanding immediately prior to the Effective Time shall, as of the Effective Time, become fully vested and
be canceled and converted into the right to receive an amount in cash,
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without interest, equal to the product of (i} the Per Share Merger Consideration and (i) the total number of Shares subject to such Company RSU
Award (such amount, the “RSU Consideration™),

{¢) Except as otherwise provided in the Company Disclosure Letter, at or immediately prior to the Effective Time, the number of Shares
earned for each Company Performance Share Award granted under any Company Benefit Plan as to which the performance peried has not lapsed,
but which is still outstanding, shall be calculated by multiplying the Target Share Amount (for purpose of this Section 2.3(¢), capitalized terms not
defined in this Agreement shall have the meanings ascribed to them in the applicable award agreement) by a fraction, the numerator of which is the
number of days in the period starting on the first day of the Performance Period and ending on the date of the Change in Control and the
denominator of which is the number of days in the Performance Period; provided, that if the holder of such award had a Termination of
Employment due to Total Disability, Death or Retirement prior to the date of the Change in Control, the number of Shares earned shall be equal to
the Target Share Amount, At or immediately prior to the Effective Time, each Share so earned shall, as of the Effective Time, be converted into the
right to receive an amount in cash, without interest, equal to the Per Share Merger Consideration (such amount, the “Non-Lapsed Performance
Share Consideration™). '

{d) Any Company Performance Share Award granted under any Company Benefit Plan as to which the performance period has lapsed prior
to, but which has not been canceled or settled at or before, the Effective Time shall be canceled at the Effective Time and converted into the right
to receive a payment in cash, without interest, equal to the product of (i) the number of Shares that would otherwise be issuable under the terms
and conditions of such award based on the actual performance achieved during the applicable performance period, and (i) the Per Share Merger
Consideration (such amount, collsctively with the Non-Lapsed Performance Share Consideration, the “Performance Share Consideration”).

{e) Prior to the Effective Time, the Company shall provide optionees with notice of their opportunitly to exercise their Cempany Options if
such notice is required by the applicable plan or award agreement, adopt such resolutions and take all other such actions as may reasonably be
necessary in its discretion to effectuate the treatment of the Company Options, the Company RSU Awards and the Company Performance Share
Awards conlemplated by this Section 2.3,

(f) Any amounts contributed by participating employees through payroll deduction in respect of the then current Offering Period under the
Employee Share Purchase Plan (the “ESPP”) (for purpose of this Section 2.3(f), capitalized terms not defined in this Agreement shall have the
meanings ascribed to them in the ESPP) shall be deemed applied to the purchase of Shares on the same terms and conditiens as though the
Purchase Date for such Offering Period oceurred immediately prior to the Effective Time, with any cash balance remaining in a participant’s
account after such deemed Purchase Date because it was less than the amount required to purchase a full Share returned to the employee, Each
participating empleyee shall receive a cash payment, without interest, equat to the Per Share Merger Consideration for each such Share deemed
purchased pursuant to the immediately preceding sentence (such amount, the “ESPP Consideration™). As of the Effective Time, the Company shall
cause the ESPP to terminate. :

{g) Each Director Annual Stock Grant outstanding immediately prior to the Effective Time shall, as of the Effective Time, become fully vested
and be canceled and converted into the right to receive an amount in cash, without interest, equal to the product of (i) the Per Share Merger
Consideration and (i) the total number of Shares subject to such Director Annual Stock Grant (such amount, the “Director Annual Stock Grant
Consideration™).

{h) Unless an earlier payment date is required by any provision of Law (including to comply with the applicable provisions of Section 409A
of the Code), or unless the amounts are subject to a deferral election (and in which case payment shall be made in accordance with such deferral
election}, Parent shall cause the Surviving Corporation to pay the Option Consideration, the RSU Consideration, the Performance Share
Consideration, the ESPP Consideration and the Director Annual Stock Grant Consideration through the normal payment processes
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of the Surviving Corporation within five (5) Business Days following the Effective Time and, in ¢ach case, subject to, and net of, any and all
amounts required to be withheld therefrom pursuant to Law.

(i) Prior to the Effective Time, the Company Board (or, if appropriate, any committee thereof administering any Stock Plan) shall adopt such
resolutions or take action by written consent in lieu of a meeting to terminate each Stock Plan and any relevant award agreements applicable to
each Stock Plan, and to cancel any Equily Rights that are outstanding and unexercised, whether or not vested or exercisable, at the Effective Time,
subject to the right of the holders of such Equity Rights as provided in this Section 2.3.

ARTICLE I}

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and watrants to Parent and Merger Sub as set forth in this Article II; provided that such representations and
warranties by the Company are qualified in their entirety by reference to the disclosure (a) in the Company SEC Documents filed or furnished and
publicly available on the internet website of the SEC at least three (3) Business Days prior to the date of this Agreement (excluding any portions of
such Company SEC Documents thal have been redacted and excluding any disclosure set forth in any scetions titled “Risk Factors™ or “forward-
looking stalemenits” or in any other section to the extent the disclosure is a forward-looking statement or cautionary or predictive in nature), except
that no information set forth in the Company SEC Documents shall qualify or apply te the representations and warranties set forth in Seetion 3.2,
Section 3.3, Section 3.4(a) or Section 3,31 or {b) st forth in the disclosure schedule delivered by the Company to Parent immediately priot to the
execution of this Agreement (the “Company Disclosure Letter”). Each disclosure set forth in the Company Disclosure Letter shall qualify or modify
cach of the representations and warranties set forth in this Article III to the extent the applicability of the disclosure to such representation and
warranty is reasonably apparent from the text of the disclosure made.

Section 3.1 Organization and Qualification; Subsidiaries.

(a) The Company is a corporation duly incorporated and validly existing under the Laws of the State of Oregon. The Company has all
requisite corporate power and authority to own, lease and operate its properties and assets and to carty on its business as presently conducted
and is qualified to do business and is in good standing (where such concepts are recognized under applicable Law) as a foreign corporation or
other relevant legal entity in each United States jurisdiction where the ownership, leasing or operation of its assets or properties or conduct of its
business requires such qualification, except where any such failure to be so qualified or in good standing would not, individually or in the
aggregate, constitite a Company Material Adverse Effect.

(b) Bach of the Subsidiaries of the Company is a legal entity duly organized, validly existing and in goad standing (where such concepts are
recognized under applicable Law) under the Laws of the jurisdiction of its organization and has all requisite corporate or similar power and
authority to own, lease and operate its propertics and assets and to carry on jts business as presently conducted and is qualified to do business
and is in good standing (where such concepts are recognized under applicable Law) as a foreign corporation or other relevant legal entity in each
United States jurisdiction where the ownership, leasing or operation of its assets or properties or conduct of its business requires such
qualification, except where any failure (o be so organized, existing, in good standing or qualified, or te have such power or authority, would not,
individually or in the aggregate, constitute a Company Material Adverse Effect.

(¢) The Company or one or more of its Subsidiaries is the record holder and beneficial owner of all of the outstanding shares of capital stock
of each Subsidiary of the Company, free and clear of any Liens and free of any other limitation or restriction, including any limitalion or restriction
on the right to vote, sell, transfer or otherwise dispose of such shares of capital stock, other than generally applicable limitations of restrictions on
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transfer arising under applicable Laws. All of the capital stock so owned by the Company or any Subsidiary of the Company has been duly
authorized and validly issued and is fully paid and nonassessable, and no such shares have been issued in violation of any preemptive or similar
rights by which the Company or any Subsidiary of the Company is bound. Except for the capital stock of the Subsidiaries of the Company and
investment assets acquired in the ordinary course of business consistent with the investment policies and guidelines applicable to the Company at
the time of acquisition, the Company does not own, directly or indirectly, any securities or cther ownership interests in any Person,

Section 3.2 Capital Stock.

{a) The authorized share capital of the Company consists of 300,000,000 Shares and 100,000,000 shares of preferred stock (the “Preferred
Stock™). As of July 20, 2015, there were (i) 42,294,087 Shares issucd and cutstanding, (if) no shares of Preferred Stock issued and cutstanding,
(i) 1,488,197 Shares subject to outstanding Company Options, (iv} 142,530 Shares underlying Company RSU Awards, (v) 142,470 Shares
underlying Company Performance Share Awards, {(vi) 13,540 Shares underlying Director Annual Stock Grants and {vii} 3,987,098 Shares available
for issuance under the Company Benefit Plans, All outstanding Shares are duly authorized, validly issued, fully paid and nonassessable, and are
not subject to and were not issued in violation of any preemptive or similar right, purchase option, call or right of first refusal or similar right,

(b} Except as set forth in subscetion (a) above or in Section 3.2(b} of the Company Disclosure Letier, as of the date of this Agreement, the
Company has no shares of its capital stock issued or outstanding and there are no outstanding subscriptions, options, warrants, calls, rights,
profits interests, stock appreciation rights, phantom stock, convertible securities or other similar rights, agreements, arrangements, undertakings or
commitments of any kind to which the Company or any of the Subsidiaries of the Company is a party or by which any of them is bound obligating
the Company or any of the Subsidiaries of the Company to (i) issue, transfer or sell any shares of capital stock or other equity interests of the
Company or any Subsidiary of the Company or securities convertible into or exchangeable for such shares or equity interests, {if} grant, extend or
enter inte any such subscriptions, options, warrants, cails, rights, profits interests, stock appreciation rights, phantom stock, convertible securities
or other similar rights, agreements, arrangements, undertakings or commitments, (iii} redeem, repurchase or otherwise acquire any such shares of
capital stock or other equity interests, or (iv) provide a material amount of funds to, or make any material invesiment (in the form of a loan, capital
contribution or otherwise) in, any Subsidiary,

{¢) Neither the Company nor any of its Subsidiaries has outstanding bonds, debentures, notes or, except for awards to acquire Shares made
pursuant to the Company Benefit Plans, other obligations, the holders of which have the right to vote (or which are convertible into or exercisable
or exchangeable for securities having the right to vote) with the shareholders of the Company on any matter.

{d) There are no voting agreements, voting trusts, shareholders agreements, proxies or other agreements or understandings to which the
Company ot any of its Subsidiaries is a party or by which the Company or any of its Subsidiaries is bound with respect to the voting of the capital
stock or other equity interest of the Company, or restricting the transfer of, ot providing for registration rights with respect to, such capital stock or
other equity interest.

Section 3.3 Corporate Authority and Approval.

(a) The Company has the requisite corporate power and authority to enter into and deliver this Agreement and, subject to receipt of the
Shareholder Approval, to perform its obligations hereunder and to consummate the transactions contemplated herein, The execution and defivery
of this Agreement by the Company and the consummation by the Company of the Merger and the other transactions contemplated by this
Agreement have been duly and validly authorized by the Company Board and (assuming the representations and warranties of Parent and Merger
Sub set forth in Section 4.9 are true and correct) no other corporate action on the part of the
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Cotmpany, pursuant to the OBCA or otherwise, is necessary to authetize this Agreement or to consummate the transactions contemplated hesein,
subject, in the case of the Merger, to the Shareholder Approval and the filing of the Articles of Merger and the Certificate of Merger. This
Agreement has been duly and validly executed and delivered by the Cempany and, assuming due and valid authorization, execution and delivery
hereof by Parent and Merger Sub, is a valid and binding obligation of the Company, enforceable against the Company in accordance with its terms,
gxcept that the enforcement hereof may be limited by (i) bankruptey, insolvency, reorganization, moratorium or other similar Laws, now or hereafter
in effect, telating to creditors’ rights generally and (ii) general principles of equity (regardless of whether enforceability is considered in an Action
in equity or at law).

(b) The Company Board, at a meeting duty called and held, has duly approved and adopted resolutions (i) determining that it is in the best
intetests of the Company and its shareholders, and declaring it advisable, to enter into this Agreement, (i) approving the execution, delivery and
performance of this Agteement and the consummation of the ransactions contemplated herein, including the Merger, and (iii) resolving, subject to
Section 5.3, to recommend that the shareholders of the Company approve this Agreement (the “Recommendation™) and (iv) directing that this
Agreement be submitted to a vote of the shareholders of the Company at the Company Meeting. As of the date of this Agreement, such
resolutions have not been amended or withdrawn,

(c) Assuming the representations and warranties of Parent and Merger Sub set forth in Section 4.9 are true and correct, the aflirmative vote
(in person or by proxy) at the Company Meeting, or any adjournment or postponement thercof, of the holdets of & majority of the outstanding
Shares in favor of the approval of this Agreement (the “Shareholder Approval”) is the only vote or approval of the holders of any class or seties of
capital stock of the Company or any of its Subsidiaries which is necessary to approve this Agreement, the Merger and the transactions
contemplated herein.

(d) Assuming the representations and warranties of Parent and Merger Sub set forth in Section 4.9 are true and correct, the Company Board
and the Company have taken all action necessary to (i) elect that no state “fair price,” “control share acquisition,” “business combination,”
“interested stockholder,” or similar anti-takeover statute or regulation (including the provisions of Section 60.801 et seq. of the OBCA) be
applicable to the Merger or any of the other transactions contemplated by this Agreement and (i) cause the provisions of the Company’s articles
of incorporation and bylaws concerning “business combinations,” “fair price,” “voling requirements” or other related provisions, including Article
V1 of the Company’s articles of incorporation, not to be applicable to the Merger or any of the other transactions contemplated by this
Agreement.

(e) The Amended and Restated Rights Agreement dated as of April 20, 2009 between the Company and Mellan Tnvestor Services LLC, as
rights agent, has lapsed without being reinstated and has no further effect, including with respect to this Agreement, the Merger and the other
transactions contemplated by this Agreement.

Section 3.4 No Conflict; Consents and Approvals.

{a) The execution, delivery and performance by the Company of this Agreement and the consummation by the Company of the Merger and
the other transactions contemplated herein do not and will not require any consent, approval, authorization or permit of, action by, filing wita or
notification to any Governmental Entity, other than (i) the filing of the Articles of Merger and the Certificate of Merger, (ii) the filing of the pre-
merger notification report under the Hart-Scott-Rodino Antitrust kmprovements Act of 1976, as amended (the “HSR Act”), and any foreign
antitrust or similar filings that the Company and Parent determine are required to be filed (and any actions or nonactions, waivers, consents,
clearances or approvals by a Governmental Entity, or expirations ot terminations of waiting periods, required in connection with the foregoing),
{iii) compliance with the applicable requirements of the Exchange Act, including the filing of the Proxy Statement, (iv} compliance with the
applicable requirements of the Securities Act, (v) compliance with any applicable foreign or state securities or blue sky Laws, (vi) compliance with
the rules and regulations of NYSE, (vii) as may be required as
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a result of the identity of, or facts or circumstances related to, Parent of any of its Affiliates (other than the Company and its Subsidiaries) and
(viii) the other consents, approvals, authorizations, permits, actions, filings and netifications set forth in Section 3.4(a) of the Company Disclosure
Letter (collectively, clauses (i) through (viii), the *Company Approvals™), and other than any consent, approval, authorization, permit, action, filing
or notification the failure of which fo make or abtain would not, individually or in the aggregate, constitute a Company Material Adverse Effect,

(b) Assuming receipt of the Company Approvals and the receipt of the Shareholder Approval, the execution, delivery and performance by
the Company of this Agreement and the consummation by the Company of the Merger and the other transactions contemplated herein do not and
will not (i) conflict with, or breach any provision of, the organizational or governing documents of the Company or any of its Subsidiaries,

(i) violate any Law binding upon or applicable to the Company or any of its Subsidiaries or any of their respective properties or assets, or

(iil) result in any violation of, or defauit (with or without notice, lapse of time, or both) under, or give rise to aright of termination, cancellation or
acceleration of any obligation or to the loss of a benefit under any loan, guarantee of Indebtedness or credit agreement, note, bond, debenture,
mortgage, indenture, lease, agreement or other Contract binding upon the Company or any of its Subsidiaries or result in the creation of any Lien
(other than Permitted Liens) upon any of the properties or assets of the Company or any of its Subsidiaries, other than, in the case of clauses

(i1} and (iii), any such violation, conflict, default, termination, cancellation, acceleration, right, Loss or Lien that would not, individually or in the
aggregate, constitute a Company Material Adverse Effect or that may be required as a result of the identity of, or facts or circumstances related to,
Parent of any of its Affiliates (other than the Company and its Subsidiaries), '

Section 3.5 Reporis and Financial Statements.

(a) The Company has filed or furnished all forms, decuments and reports required to be filed or furnished prior to the date of this Agreement
by it with the SEC on a timely basis since January 1, 2013 (together with any documents so filed or furnished during such period on a voluntary
basis, in each case as may have been amended, and together with all exhibits, financial statements and schedules thereto and all information
incorporated therein by reference, the “Company SEC Documents”}, Each of the Company SEC Documents, including all Company SEC
Documents filed or furnished after the date of this Agreement, complied at the time they were filed or furnished in all material respects with the
applicable requirements of the Securitics Act, the Exchange Act and the Sarbanes-Oxley Act and the rules and regulations promulgated under any
such Law, as the case may be. As of the date filed or furnished with the SEC, none of the Company SEC Documents, including all Company SEC
Documents filed or furnished after the date of this Agreement, contained any untrue statement of a material fact or omitted to state any material
fact required to be stated or incorporated by reference therein or necessary te make the statements therein, in the light of the circumstances under
which they were made, not misleading. None of the Subsidiaries of the Company is required to make any filings with the SEC.

(b) The consolidated financia! statements {including all related notes and schedules) of the Company included in the Company SEC
Documents, and including all Company SEC Documents filed after the date of this Agreement, have been derived from the accounting books and
records of the Company and its consolidated Subsidiaries, complied at the time they were filed as to form in all material respects with the applicable
accounting requirements and the published rules and regulations of the SEC with respect thereto, and fairly presented in alt material respects the
consolidated financial position of the Company and its consolidated Subsidiaries, as at the respective dates thereof, and the consolidated results
of their operations and their consolidated cash flows for the respective periods then ended (subject, in the case of the unaudited statements, to
normal year-end audit adjustments and to any other adjustments described therein, including the notes thereio) in conformity with GAAP {except,
in the case of the unaudited financial statements, as permitted by the SEC) applied on a consistent basis during the periods referred to therein
(except as may be indicated therein or in the notes thereto),

(c) The books and records of the Company and its consolidated Subsidiaries have been maintained in al} material respects in accordance
with applicable accounting requirements and applicable Law,
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(d) As of the date of this Agreement, the Company has provided Parent with accurate and complete unredacted copies of all documents filed
since Januaty 1, 2013 as exhibits to the Company SEC Documents subject to a request to the staff of the SEC for conlidentia! treatment. The
Company has not submitted any request for confidential treatment of documents filed as exhibits to the Company SEC Documents that as of the
date of this Agreement is currently pending or thal has otherwise not been acted upon by staff of the SEC. The Company has timely responded to
all comment letters of the staff of the SEC received by the Company since January i, 2013 relating to the Company SEC Documents, and the SEC
has not asserted that any of such responses are inadequate, insufficient or otherwise non-responsive. As of the date of this Agreement, none of
the Company SEC Documents is, to the Knowledge of the Company, the subject of ongoing SEC review.

Section 3.6 Internal Controls and Procedures.

(a) The Company has designed and maintained disclosure controls and procedures and internal control over financial reporting (as such
terms arc defined in paragraphs (e} and (f), tespectively, of Rule 13a-13 under the Exchange Act) as required by Rule 13a-15 under the Exchange
Act and as necessary to permit preparation of financial statements in conformity with GAAP. The Company’s disclosure controls and procedures
are reasonably designed to ensure that all material information required to be disclosed by the Company in the reports that it files or furnishes
under the Exchange Act is recorded, processed, summarized and repotted witkin the time periods specified in the rules and forms of the SEC, and
that all such material information is accumulated and communicated to the Company’s management as appropriate to allow timely decisions
regarding required disclosure and to make the certilications required pursuant to Sections 302 and %06 of the Sarbanes-Oxley Act.

(b) The principal executive officer of the Company and the principal financial officer of the Company (or cach former principal executive
officer of the Company and each former principal financial officer of the Company, as applicable) have made all applicable certifications required by
Rule 13a-14 or 15d-14 under the Exchange Act and Sections 302 and 906 of the Sarbanes-Oxley Act with respect lo the Company SEC Documents,
and the statements contained in each such certification were, as of the date of such certification, accurate and complete in all material respects, For
purposes of this Agreement, “principal executive officer” and “principal financial officer™ shall have the meanings given to such terms in the
Sarbanes-Oxley Act.

(¢) Since January 1, 2013, neither the audit committee of the Company Board nor, to the Knowledge of the Company, the Company’s outside
auditor has received any oral or written notification of (i) any “significant deficiencies” ar “material weaknesses” in the design or operation of
internal control over financial reporting which could reasonably be expected to adversely affect the Company’s ability to record, process,
summarize and report financial information or (ii) any fraud, whether or not material, that involves management or other employees who have a
significant role in the Company’s internal control over financial reporting. For purposes of this Agreement, the terms “significant deficiency” and
“material weakness” shall have the meanings assigned to them in Appendix A of Auditing Standard No. 5 of the Public Company Accounting
Oversight Board, as in effect on the date of this Agreement. The Company’s current outside auditors have confirmed to the Company in writing
that they are independent registered certified public accountants as required by the Exchange Act and the rules of the Public Company
Accounting Oversight Board.

(d} Since January 1, 2013, (i) neither the Company nor any of its Subsidiaries has received any material complaint, allegation, assertion or
claim regarding accounting, internal accounting controls or auditing practices, procedures, methodologies or methods of the Company or any of
its Subsidiaries or any concerns from employees of the Company or any of its Subsidiaries regarding questionable accounting or auditing matters
with respect to the Company or any of its Subsidiaries relating to periods after January 1, 2013, in each case which complaint, allegation, assertion,
claim or concern is reasonably believed by the Company to be material to the Company and its Subsidiaries, taken as a whole, in light of the facts
known to the Company forming the basis of such complaint, allegation, assertion, claim or concern and (ii} no attorney representing the Company
or any of its Subsidiaries, whether or not employed by the Company or any of its Subsidiaries, has reported evidence of a
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violation of securities Laws, breach of fiduciary duty or similar violation by the Company or any of its directors, officers, employees or agents fo
the Company Board or any committee thereof or to the general counsel or chief executive officer of the Company pursuant to the rules of the SEC
adopted under Section 307 of the Sarbanes-Oxley Act, in each case which report of the purported violation of securities Laws, breach of fiduciary
duty or similar violation is reasonably believed by the Company to be material to the Company and its Subsidiaries, taken as a whole, in light of the
facts known to the Company forming the basis of such report.

{¢) The audit committee of the Company Board has established “whistleblower” procedures that meet the requirements of Exchange Act Rule
10A-3 in all material respects, and the Company has made available to Parent accurate and complete copies of such procedures, Since January 1,
20113, and except for matters that would not, individually or in the aggregate, constitute a Company Material Adverse Bffect, () neither the
Company nor any of its Subsidiaries has received any “complaints” (within the meaning of Exchange Act Rule 10A-3) in respect of any
accounting, internal accounting controls or auditing matters, (if) to the Knowledge of the Company, no Person has submitted or threatened to
submit information to the staff of the SEC pursuant to Section 21¥ of the Exchange Act or the rules of the SEC thereunder or to any other
Governmental Entity under any similar “whistleblower” Law concerning the Company or any of its Subsidiaries and (iii} to the Knowledge of the
Company, no complaint seeking relief under Section 806 of the Sarbanes-Oxley Act has been filed with the United States Secretary of Labor with
respect to the Company or any of its Subsidiaries,

Section 3.7 No Undisclosed Liabilities, Except for Habilities and obligations (a) reflected or reserved against in the consolidated balance sheet
of the Company and its Subsidiaries as of March 31, 2015 {or disclosed in the notes thereto) or reflected or reserved against in the audited
consolidated balance sheet of the Company and its Subsidiaries as of December 31, 2014 (or disclosed in the notes thereto), (b) incurred pursuant
to this Agreement or in connection with the transactions contemplated heteby or {¢} that have been discharged or paid in full, neither the
Company nor any Subsidiary of the Company has any liabilities or obligations of any nature, whether or not accrued, known or unknown,
contingent or atherwise, whether or not required by GAAP to be reflected on a conselidated balance sheet of the Company and its Subsidiaries,
other than liabilities and obligations that would not, individually or in the aggregate, constitute a Company Material Adverse Effect.

Section 3.8 Absence of Certain Changes or Events. Since December 31, 2014, (a) the Company has conducted its business in &ll material
respects in the ordinary course of business consistent with past practice, except in connection with this Agreement and the transactions
contemplated herein, and (b) there has not occurred any Company Material Adverse Effect,

Section 3.9 Comgpliance with Law; Permits.

(a) The Company ard its Subsidiaries are, and since January 1, 2013 have been, in compliance with all applicable Laws, except where such
non-compliance would not, individually or in the aggregate, constitute a Company Material Adverse Effect. Since January 1, 2013, neither the
Company nor its Subsidiaries have received any wrilten notice from any Governmental Entity regarding any actual or alleged noncompliance with
any Law by the Company, its Subsidiaries or any of the Separate Accounts, except where such non-compliance would not, individuaily or in the
aggregate, constitute a Company Material Adverse Effect.

{b) The Company and its Subsidiaries are in possession of all franchises, granis, authorizations, licenses, permits, easements, variances,
exceptions, consents, certilicales, registrations, approvals and orders of any Governmental Entity (the “Company Permits”) necessary for the
Company and its Subsidiaries to own, lease and operate their properties and assets and to carry on their businesses as they are now being
conducted, except where the failure to have any of the Company Permits would not, individually or in the aggregate, constitute a Company
Material Adverse Effect, The Company and its Subsidiaries are in compliance with the terms of their respective Company Permits, except as would
not, individually or ir the aggregate, constitute a Company Material Adverse Effect. All Company Permits are in full force and effect, no default
(with or without notice, lapse of time, or both) has occurred under any such Company Permit, and none of the Company or its Subsidiaries has
received
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any written notice from any Governmental Entity threatening to suspend, reveke, withdraw or modify any such Company Permit, in each case,
except as would not, individually or in the aggregate, constitute a Company Material Adverse Effect,

Section 3.10 Environmental Matters.

(a) Except as would not, individually or in the aggregate, constitute a Company Material Adverse Effect, (i) the Company and its Subsidiarics
are in compliance with all applicable Environmental Laws and have obtained and are in compliance with all Company Permits required under
applicable Environmental Laws for their respective business and operations, (if) since January 1, 2013, neither the Company nor any ofits
Subsidiaries has received any written notices, demand letters, requests for information, summons or order from any federal, state, locat or foreign
Governmental Entity alleging that the Company or any of ils Subsidiaries is in violation of any Environmental Law, (§i) no complaint has been filed,
and no penalty or fine has been assessed against the Company or its Subsidiaries in writing by any Governmental Entity under any applicable
Environmental Law that remains unresolved, (iv) no remedial or corrective action by the Company or its Subsidiaries is being required or requested
to be taken (or, to the Knowledge of the Company, is being threatened) in writing by any Governmental Entity or any other Person, (v) no Action
is pending or, to the Knowledge of the Company, threatened against the Company or any of its Subsidiaties arising under any Environmental Law,
{vi) neither the Company nor its Subsidiaries are currently operating any landfil, surface impoundment, disposal area or underground storage tank -
at any properties or assets currently owned, leased, operated or used by the Company ot its Subsidiaries and (vii) there has been no release of any
Hazardous Substance that are in violation of any applicable Environmental Law at, on, above, under or from any properties currently or, to the
Knowledge of the Company, formerly owned, leased, operated or used by the Company ot any of its Subsidiaries that, in each case, has resulted in
or would reasonably be expected to resull in any cost, liability or obiigation of the Company or any of its Subsidiaries under applicable
Environmental Law for any cleanup or other remedial action,

(b) The generality of any other representations and warranties in this Agreement notwithstanding, this Section 3.10 shall be decmed to0
gontain the only representations and warranties in this Agreement with respect to Environmental Law, Hazardous Substances and any other

environmental matter.

Section 3.11 Employee Benetit Plans.

(a) Section 3.11(a) of the Company Disclosure Letter lists all material Company Benefit Plans. *“Company Benefit Plans™ means all employee
or director compensation and/or benefit pians, programs, policies, agreements or other arrangements, including any employee welfare plan within
the meaning of Section 3{1) of the Employee Retirement Income Security Act of 1974, as amended {“ERISA™), any employee pension berefit plan
within the meaning of Section 3{2) of ERISA (whether or not such plan is subject to ERISA), and any bonus, incentive, equity ot equity related,
deferred compensation, vacation, stock purchase, stock oplien, stock incentive, severance, employment, change of control or fringe benefit plan,
program or agrecment {other than any “multiemployer plan® within the meaning of Section 4001(a)(3) of ERISA (a “Multiemplayer Plan™)), and any
Tax gross-up or Tax indemnily agreement, whether written or oral, in each case that is sponsored, maintained or contributed to by the Company or
any of its Subsidiaries for the benefit of current or former erployees, ditectors or consultants of the Company or its Subsidiaries.

{(b) With respect to each material Company Benetit Plan, the Cempany has made available to Parent true and complete copies of each of the
following documents (i) such Company Benefit Plan (including all material amendments thereto), (if) the anoual report and actuarial report, if
required under ERISA or the Code, for the most recent plan year ending prier to the date of this Agreement, (iii) the most recent summary plan
description, together with each summary of material modifications, if required under ERISA, {iv) if the Company Benefit Plan is funded through a
trust or any third-party funding vehicle, the trust or other funding Contract (including all amendments thereto) and the latest tinancial statements
with respect to the reporting period ended most recently
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preceding the date of this Agreement, (v) the most recent determination letter or opinion letter received from the IRS with respect to each Company
Benefit Plan that is intended to be qualified under Section 401(a) of the Code, and (vi) all material notices with respect to any Company Benefit Plan
that were given by any Governmental Entity to the Company, any of its Subsidiaries or any ERISA Affiliate of the foregoing or any Company
Benefit Plan in the last three (3) plan years ending pnor to the date of this Agreement ot in the period ending on the date of this Agreement

{c) Except as would not, individually or in the aggregate, constitute a Company Material Adverse Effect (i) each Company Benefit Plan has
been maintained and administered in compliance with is ferms and with applicable Law, including ERISA and the Code to the extent applicable
thereto, (ii) each Company Benefit Plan intended to be “qualified” within the meaning of Section 401(a) of the Code has received a favorable
determination letter from the IRS, on which it can currently rely, ot is entitied to rely upon a favorable opinion issued by the IRS and, to the
Knowledge of the Company, no event has occurred that could reasonably be expected to result in disqualification of such Company Benefit Plan,
iii) no liability under Title IV of ERISA has been incurred by the Company, any of its Subsidiaries or any ERISA Affiliate of the Company or any of
its Subsidiaries that has not been satisfied in full when due, and no condition exists that could be reasonably expected to present a material risk to
the Company, any Suhsidiary of the Company or any ERISA Affiliate of the Company or any of its Subsidiaries of incurring a liability under Title
IV of ERISA, {iv) no Company Benefit Plan provides medical or other welfare benefits with respect to current or former employees, directors or
consultants of the Company or its Subsidiaries, or any spouse or dependent of any such person, beyond their retirement or other termination of
service, other than {A) coverage mandated by applicable Law or (B} benefits under any “employee pension plan” (as such term is defined in
Section 3(2) of ERISA), (v) all contributions or other amounts payable by the Company or its Subsidiaries as of the date of this Agreement with
respect to each Company Benefit Plan in respect of current ot prior plan years have been paid or accrued in accordance with GAAP, (vi) there are
no pending or, to the Knowledge of the Company, threatened claims (other than claims for benefits in accordance with the terms of the Company
Benefit Plans) by, on behalf of or against any of the Company Benefit Plans and (vii} there are no audits, inquiries or Actions pending or, to the
Knowledge of the Company, threatened, by the IRS, the Department of Labor, or other Governmental Entity with respect to any Company Benefit
Plan.

{d) Neither the Company nor any Subsidiary or ER1SA. Affiliate of the Company maintains or contributes to any Multiemployer Plan and
neither the Company not any Subsidiary or ERISA Affiliate of the Company has incutred or has any reason to believe it has incurred or will incur
any withdrawal liability under Title IV of ERISA,

{e) The consummation of the transactions contemplated by this Agreement will not result in any material prohibited transaction described in
Section 406 of ERISA or Section 4975 of the Code for which an exemption is not available or accelerate the funding of any nonqualified deferred
compensation plan or arrangement.

(f) Except for matters that would not, individually or i the aggregate, constitute a Company Material Adverse Effect, each Company Benefit
Plan and each employment, management, severance, consulting, relocation, repatriation, expatriation or similar agreement between the Company or
any of its Subsidiaries and any cutrent or former employee, consultant or independent contractor that provides defersed compensation subject to
Section 409A of the Cede is in compliance with applicable guidance under Section 409A of the Code in form and operation.

{g) Except for circumstances that would not, individually or in the aggregate, constitute a Company Materiai Adverse Effect, the Company or
its Subsidiaries, as applicable, have the right to modify and terminate benefits (other than vested benefits) with respect to both retired and active -
employees under each Company Benefit Plan (other than vested benefits under any defined benefit or defined contribution retirement plans),

{h) Except as provided in Section 2,3 or as required by applicable Law, neither the execution and detivery of this Agreement nor the
consummation of the transactions contemplated by this Agreement will, either alone or in
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combination with arother event, (i) entitle any current or former employee, consultant, ofticer or director of the Company or any of its Subsidiaries
to severance pay, unemployment compensation or any other payment or (if) accelerate the time of payment or vesting, ot increase the amount of
benefits or compensation due to any such employee, consultant, officer or director,

(i) Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated by this Agreement will,
either alone or in combination with any other event, result it any payment or benefit that will be made by the Company or its Subsidiaries that
would not be deductible pursuant fo Section 280G of the Code.

{j) The generality of any other representations and warranties in this Agreement notwithstanding, this Section 3.11 shall be deemed to
contain the only representations and warranties in this Agreement with respect to Company employee benefit plan matters.

Section 3.12 Investigations: Litigation. As of the date of this Agreement, {a) there is no investigation or review pending (or, to the
Knowledge of the Company, threatened) by any Governmental Entity with respect to the Company or any of the Subsidiaries of the Company or
any of their respective directors, officers, properties or assets, that would, individually oz in the aggregate, constitute a Company Material Adverse
Effect and (b) there are no Actions pending (or, to the Krowledge of the Company, threatened) against the Company, any of the Subsidiaries of
the Compary or any of their respective directors, officers, properties or assets, at law or in equity before, and there are no orders, judgments or
decrees of, ot before, any Governmental Entity, in each case, that would, individually or in the aggregate, constitute a Company Material Adverse
Effect.

Section 3.13 Proxy Statement, The proxy statement (including the letter to shareholders, notice of meeting and form of proxy and any
annexes, schedules or exhibits required to be filed with the SEC in connection therewith, as cach may be amended or supplemented, the “Proxy
Statement™) to be filed by the Company with the SEC in connection with secking the Shareholder Approval will not, at the time the Proxy Statement
is filed with the SEC, or at the time the Proxy Statement is first mailed to the shareholders of the Company or at the time of the Company Meeting,
contain any untrue statement of a material fact or omit (o state any material fact required to be stated therein or necessary in order to make the
statements therein, in the light of the circumstances under which they are made, not misleading. The Company will cause the Proxy Statement to
comply in all material respects with the requirements of the Exchange Act appticable thereto. No representation is made by the Company with
respeet to statements made in the Proxy Statement based on information supplied, or required to be supplied, by or on behaif of Parent, Merger
Sub or any of their Affiliates for inclusion or incorporation by reference therein.

Section 3,14 Taxes.

(a) The Company and each of its Subsidiaries have (i) duly and timely filed (or there have been duly and timely filed on its behalf), taking into
account extensions, with the appropriate Taxing Authotities all material Tax Returns, which Tax Returns were accurate and complete in all material
respects, (i) duly and timely paid in full (or the Company has paid ont its Subsidiaries’ behalf) all Taxes shown as due on such Tax Returns,

{iii) duty and timely paid in full or withheld, or established adequate reserves in accerdance with GAAP on the most recent financial statements
contained in the Company SEC Documents through the date thereof for, all material Taxes that are due and payable by it, whether or not such
Taxes wete assetted by the relevant Taxing Autherity, (iv) established adequate reserves in accordance with GAAP for the payment of all material
Taxes not yet due and payable by the Company and each of its Subsidiaries on the most recent financial statements conlained in the Company
SEC Documents through the date thereof and (v) complied in all material respects with ail Laws applicable to the withholding and payment over of
Taxes and has timely withheld and paid over to (or set aside in accounts for such purpose), or, where amounts have not been so withheld,
established adequate reserves in accordance with GAAP on the most recent financial statements centained in the Company SEC Documents
through the date thereof for the payment to, the respective proper Taxing Autherities all material amounis requited to be so withheld and paid
over.
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(b) There is no audit, litigation, examination or administrative or judicial proceeding now pending, outstanding or, to the Knowledge of the
Company as of the date of this Agreement, threatened in writing or otherwise against or with respect to the Company or any of its Subsidiaries in
respect of any material Taxes or material Tax Returns,

(c) There are no Tax rulings or determinations, requests for Tax rulings or determinations, closing agreements or other similar agreements
filed, pending or in effect with any Taxing Authority relating to the Company or any of its Subsidiaries which could materially affect the
Company’s or such Subsidiary’s liability for Taxes.

(d) There is no material deficiency with respect to any Taxes that has been proposed, asserted or assessed in writing against the Company or
any of its Subsidiaries that has not been paid.

(e) There are no material Tax sharing agreements, Tax indemnity agreements or other similar arrangements or agreements (other than
arrangements o agreements between the Company and its Subsidiaries and indemnities or gross-ups included in ordinary course arrangements or
agreements) that will require any payment by the Company or any of its Subsidiaries of any Tax of another Person (other than the Company or any
of its Subsidiaries) after the Closing Date.

{f) None of the Company or any of its Subsidiaries has any material liability for Taxes as a result of having been a member of any affiliated
group within the meaning of Section 1504(a) of the Code, or any similar affiliated, consclidated, combined or unitary group for Tax purposes under
state, local or foreign Law {other than a group the common parent of which is the Company or any of its Subsidiaries), or has any material liability
for the Taxes of any Person (other than the Company or its Subsidiaries} under Treasury Regulations Section 1,1502-6 {or any similar provision of
state, local or foreign Law), or as a transferee or successor,

{g) No material claim, other than claims that have been resolved, has been made in writing within the last five (5) years by an authority ina
jurisdiction where the Company or any of its Subsidiaries has not filed Tax Returns that it is or may be subject to taxation by that jurisdiction,

(k) There are no material Liens or other encumbrances for Faxes upon any material property or assets of the Company or any of its
Subsidiaries, except for Permitted Liens.

(i) There are no material adjustments under Section 481 or 807(f} of the Code (or any similar provision of state, local or foreign Law) for
income Tax purposes applicable to or required to be made by the Company or any of its Subsidiaries after the date of this Agreement as a result of
changes in methods of accounting or other events occurring an or before the date of this Agreement, other than adjustments relating te amounts
disclosed on Exhibit SA of the most recent annual statutery financial statement filed by the relevant Subsidiary.

(j} Neither the Company not any of its Subsidiaries has participated in a “listed transaction” within the meaning of Treasury Regulation
Section 1.6011-4(b)(2) for any taxable period for which the statute of limitations remains open.

(k) Neither the Company nor any of its Subsidiaries have currently in effect any waiver of any statute of limitations in respect of Taxes or any
agreement to any extension of time with regard to a material Tax assessment ot deficiency (other than pursuant to extensions of time to file Tax
Returns obtained in the ordinary course of business consistent with past practice), and no such waivets are pending.

() None of the Company or any of its Subsidiaries has been a “controlled corporation™ or a “distributing corporation” in any distribution
(other than any distribution of an indirect Subsidiary of the Company from ong direct or indirect Subsidiary to another such Subsidiary or to the
Company that was not part of the same plan or series of transactions as the Merger, within the meaning of Section 353(e) of the Code) oceurring
during the two-year peried ending or the date of this Agreement that was purported or intended to be governed by Scction 355 or Section 361 of
the Code.
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¢{m) None of the Indebtedness of the Company or any of its Subsidiaries constitutes (i) “corporate acquisition indebtedness™ (as defined in
Section 279(b) of the Code) with respect to which any interest deductions may be disallowed under Section 279 of the Code or (ii) an “applicable
high yield discount obligation™ under Section 163(i) of the Cede.

{n) Standard Insurance Compény, an Oregen corporation, is and has been since the Tax year ended December 31, 2800, a life insurance
company under Section 816(a) of the Code and subject to United States federal income taxation under Section 801 of the Code.

Section 3.15 Labor Matters.

(a) Except as would not, individually or in the aggregate, constitute a Company Material Adverse Effect, (i) as of the date of this Agreement,
(A there are no strikes or lockouls with respect to any employees of the Company or any of its Subsidiaries, (B) to the Knowledge of the
Company, there is no union organizing effort pending or threatened against the Company or any of its Subsidiaries, {C) there is no unfair labor
practice, labor dispute (other than routine individual grievances) or labor arbitration Action pending or, to the Knowledge of the Company,
threatened against the Company or any of its Subsidiaries, and (D) there is no slowdown, or work stoppage in effect or, to the Knowledge of the
Company, threatened with respect to employees of the Company or any of its Subsidiaries, and (i) the Company and its Subsidiaries are in
compliance with all applicable Laws respecting (A) employment and employment practices, (B} terms and conditions of employment, and {C} unfair
labor practices.

(b) The generality of any other representations and warranties in this Agreement notwithstanding, this Section 3.13 shall be deemed to
contain the only representations and warranties in this Agreement with respect o labor matters.

Section 3.16 Intetlectual Property.

(a) Except as would not, individually or in the aggregate, constitute a Company Material Adverse Effect, the Company and its Subsidiaries
either own (free and clear of all Liens except Permitied Liens) or have a right to use such Intellectual Property as are used in the business of the
Cotmnpany and its Subsidiaries as currently conducted. Except as would not, individually or in the aggregate, constitute a Company Material
Adverse Effect, following the Closing, the Company and its Subsidiaries will continue to own or have a right to use ali Intellectual Property used in
the business of the Company and its Subsidiaries as conducted as of the Closing. Te the Knowledge of the Company, and except as would not,
indjvidually ot in the aggregate, constitute a Compary Material Adverse Effect, (§) since January §, 2013, neither the Company ner any ol'its
Subsidiaries has infringed, misappropriated or violated (either directly or indirectly, such as through contributory infringement or inducement to
infringe) any Intellectual Property of any third Person and (ii) no third Person has infringed, misappropriated or violated any Intellectual Property
owned by or exclusively licensed to the Company or any of its Subsidiaries.

(b) Section 3.16(b) of the Company Disclosure Letter lists, as of the date of this Agreement and to the extent owned by the Company or any
of its Subsidiaries, al} applications and registrations for Intellectual Property that are malerial to the business of the Company and its Subsidiaries,
taken as a whole,

() To the Knowledge of the Company, since January 1, 2013, no Actions or othet adversariai claims have been brought or threatened
against any third Person by the Company or its Subsidiaries for the infringement, misappropriation or violation of any Intellectual Property owned
or used by the Company ot its Subsidiaries in the business of the Company and its Subsidiaries as currently conducted, except where such
infringement, misappropriation or violation would not, individually or in the aggregate, constitute a Company Material Adverse Effect.

(d) Except as would not, individually or in the aggregate, constitute a Company Material Adverse Effect, there are ho Actions pending or, to
the Knowledge of the Company, threatened that (i} challenge or question the
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validity of or the Company’s ownership or right to use Intellectual Property owned by the Company or any of its Subsidiaries, or (i) assert
infringement, misappropriation, ot violation by the Company or any of its Subsidiaries of any Inteilectual Preperty owned by a third Person,

{e) Except as would not, individually or in the aggregate, constitute a Company Material Adverse Effect, the Company and its Subsidiaries
have taken reasonable steps to maintain the confidentiality of Trade Secrets owned by them, and to protect and preserve through the use of
customary non-disclosure agreements the confidentiality of all confidential information that is owned by the Company and its Subsidiaries and
material to the conduct of the business. To the Knowledge of the Company, and except as would not, individually or in the aggregate, constitute a
Company Material Adverse Effect, (i} such Trade Secrets have not been used, disclosed to or discovered by any Person except as permitted
pursuant to valid non-disclosure agreements which have not been breached and (ii} no third Person to any such nondisclosure agreement with the
Company or its Subsidiaries is in breach, violation or default.

(1) Except as would not, individually or in the aggregate, constitute a Company Material Adverse Effect, all personnel, including employees,
agents, consultants and contractors, who have contributed to or participated in the development of Intellectual Property owned by the Company
and its Subsidiaries (i) have been and are a party to “work made for hire” arrangements with the Company or one of its Subsidiaries or (i) have
assigned to the Company or one of its Subsidiaries ownership of such Intellectual Property.

(g) AN IT Systems {i} are in geod repair and operating cendition and are adequate and suitable for the purposes for which they are being
used or held for use, except as would not, individually or in the aggregate, constitute a Company Material Adverse Effect, (ii) that are owned by
the Company or one of its Subsidiaries, conform in all material respects with their related documentation, except as would not, individually or in the
aggregate, constitute a Company Material Adverse Effect, and (fii) to the Knowledge of the Company, de not contain any Virus that would
reasonably be expected to interfere with the conduct of the business of the Company and its Subsidiaries as currently conducted. The Company
and its Subsidiaries maintain a commercially reasonable disaster recovery plan designed, in the event of a disaster, to enable their business to be
conducted without material disruption,

(h) The Company and its Subsidiaries are and, since January 1, 2013, have been in compliance with all applicable federal, state, local and
foreign Laws, as well as their own policies, relating to privacy, data protection, breach notification, export and the collection and use of Persenal
Data and user information gathered or accessed in the course of the operations of its business, except where such noncompliance would net,
individually or in the aggregate, constitute a Company Material Adverse Effect. The Company and its Subsidiaries use commercially reasonable
measutes to protect the secrecy of Personal Data that they coliect and maintain and te prevent unauthorized access to such Personal Data by any
Person. Since January 1, 2013, none of the Company and its Subsidiaries or, to the Knowledge of the Company, any third Petson working on behalf
of any of them, has had a breach of security or an incident of unauthorized access, disclosure, use destruction or loss of any Personal Data and,
with respeet to any such breach or incident, each of them has complied with all data breach notification and related obligations under all applicable
Laws and has taken reasenable corrective action to prevent recurrence of the foregoing, except as would not, individually or in the aggregate,
constitute a Company Material Adverse Effect,

Section 3.17 Real Property.

(a) Except as would not, individually or in the aggregate, constitute a Company Material Adverse Effect, the Company and its Subsidiaries
have (i) good and valid fee simple title to all of their respective Owned Real Property and (i) valid leaschold inferests in all of their respective
Leased Real Property (subject to the terms ot the applicable Lease governing their interests therein}, in each case free and clear of all Liens except
for Permitted Liens and except for properties and assets that have been disposed of in the ordinary course of business consistent with past
practice,
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(b) With respect to the Owned Real Property and Leased Real Property all buildings, structures, fixtures and improvements are in all respects
adequate and sufficient and in satisfactory condition, to support the operations of the Company and its Subsidiaries as presently conducted,
except as would not, individually or in the aggregate, constitute a Company Material Adverse Effect,

(¢) With respect to each parcef of Owned Real Property, {i) there are no outstanding Contracts to purchase, exchange or place a Lien (other
than Permitted Liens) against such Owned Real Property, other than Contracts to acquire or dispose of investment assets in the ordinary course of
business consistent with past practice and the Investment Guidelines, and (i} there are no pending or, to the Knowledge ol the Company,
threatened condemnation or other Actions relating to the Owned Real Property, except as would not, individually or in the aggregate, conslitule &
Company Material Adverse Effect.

(d) With respect to each Lease relating to a parcel of Leased Real Property, (i) each such Lease is the legal, valid, binding and enforceable
obligation of the Company ot the applicable Subsidiary of the Company that is lessee thereunder and (i) the Company or the applicable Subsidiary
of the Company has complied with the terms of such Lease, except, in each case, as would not, individually or in the aggregate, constitute a
Company Material Adverse Effect.

Section 3,18 Company Material Contracts.

(a) As of the date of this Agrecment, except as filed as an exhibit to a Company SEC Document or as set forth in Section 3,18(aj of the
Company Disclosure Letter, neither the Compary nor any of its Subsidiarizs is a party to or bound by:

(i) any joint venture, partnership, limited liability company or other similar Contract relating to the formation, creation, operation,
tnanagement, sharing of profit or Losses or control of any partnership, strategic alliance or joint venture, in each case, material to the
Company and its Subsidiaries, taken as a whole, but excluding investment portfolio transactions in the ordinary course of business
consistent with past practice;

(i) other than this Agreement and any other Contracts entered into in connection herewith, any Contract, including any option
Contract, entered into since January 1, 2013, relating to the acquisition or disposition, with material obligations remaining to be performed or
material liabilities continuing after the date of this Agreement, of any business or real property that is materia to the Company and its
Subsidiaries, taken as a whole (whether by merger, sale of stock, sale of assets or otherwise);

(iii) any investment advisory Contract or any other Contract relating to investment management, investment advisory or sub-advisory
services to which any Company Insurance Subsidiary is 2 party or under which any Subsidiary of the Company provides such services and
which involves antiual fee revenue in excess of 1,000,000 per year,

{iv) any Contract that would be in the (op five (5) Contracts, measured by payments received thereunder by the Company and its
Subsidiaries during the 12-tnoath period ended December 31, 2014, under which any Company Insurance Subsidiary or any Separate
Account invests in or provides services to any mutual fund in connection with any Insurance Contract, including any Contract under which
any Subsidiary of the Company receives any payment [rom such mutual funds or any of their respective Alfiliates;

(v) any Contract that would be in the top five (3) Distribution Agreements, measured by commissions and other fees paid by the
Company and its Subsidiaries thereunder in the 12-month period ended December 31, 2014,

(vi) any Contract (including any exclusivity Contract) that limits or restricts or purports to timit or restrict either the type of business in
which the Company ot any of its Subsidiaries (or, after the Effective Time, the Surviving Corporation or its Affiliates) may engage or the
marnner or locations in which any of
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them may so engage in any business, including any covenant not to compete (geographically or otherwise), “most favored nations™ or
similar rights, in each case that is material to the Company and its Subsidiaries, taken as a whole;

{vii) any nondisclosure agreement, confidentiality agreement or other Contract that imposes “standstill” restrictions on any Person; or

(vili} any “material contract” within the meaning of Item 601{b){ 10} of Regulation 5-K under the Securities Act that has not been filed as
an exhibit to or incorporated by reference in the Company SEC Documents filed prior te the date of this Agreement,

(b} As used herein, “Company Materia] Contracts™ shall mean the Contracts listed or required to be listed in Section 3.18(a) of the Company
Disclosure Letter ot filed as an Exhibit to a Company SEC Decument. Each Company Material Contract is valid and binding on the Company and
each of its Subsidiaries party theteto, and, to the Knowledge of the Company, each other party thereto, and is in full force and effect, except to the
extent such Company Material Contract has previously expired in accordance with its terms or as would not, individually or in the aggregate,
constitute a Company Material Adverse Effect. Neither the Company nor any of its Subsidiaries, or, to the Knowledge of the Company, the other
parties thersto, is in violation of, or default under, any provision of any Company Material Contract, and, to the Knowledge of the Company, no
patty to any Company Material Contract has committed or failed to perferm any act under and no event has occurred which, with or without
notice, lapse of time or both, would constitute a default under the provisions of such Company Material Contract, except in each case for sueh
violations and failures as would not, individually or in the aggregate, constitute a Company Material Adverse Effect, The Company has made
available to Parent materially accurate and complete coples of each such Company Material Contract {including all material medifications and
amendments thereto and material waivers thereunder).

Section 3.19 Insurance Reports.

(a) Except as would not, individually or in the aggregate, constitute a Campany Material Adverse Effect, each Company Insurance
Subsidiary is (i) duly licensed or authorized as an insurance company in its jurisdiction of organization and (i) duiy licensed, authorized or
otherwise eligible to transact the business of insurance in each ather jurisdiction where it is required to be so licensed, authorized or otherwise
eligible in order to conduet its insurance business as currently conducted. Since January 1, 2013, each of the Company Insurance Subsidiaries has
timely fifed all annual and quarterly statements, together with all exhibits, interrogatories, notes, actuarial opinions, affirmations, certifications,
schedules or ather material supporting documents in connection therewith, required to be filed by it with the applicable Insurance Regulatory
Authorities for the jurisdiction in which it is, or was for the period of time covered by the filing, domiciled on forms prescribed or permitted by such
Insurance Regulatory Authority (the “Company Insurance Reports™), except for such failures to file which would not have had and would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. Such Company Insurance Reports complied
when filed with the requirements of applicable Laws, and no deficiencies have been asserted in writing by any Insurance Regulatory Authorities -
with respect to such Company Insurance Reports that have not been remedied, except as would not, individually or in the aggregate, constitute a
Company Material Adverse Effect. No Company Insurance Subsidiary is subject to the Laws of any jurisdiction on the grounds that it is
“commercially domiciled” in such jurisdiction,

(b) The statutory financial statements and annual and quarterly statutory statements of each Company Insurance Subsidiary included in the
Company Insurance Reports for each jurisdiction in which such Company Insurance Subsidiary is licensed or authorized to conduct insurance
.business or otherwise eligible or accredited with respect to the conduct of the business of reinsurance (together with any associated notes,
schedules, exhibits, interrogatories and actuarial opinions, affitmations or certifications thereto, the “SAT Statements™) have been prepared in
accordance with SAP in effect as of the date of the respective SAP Statements, applied on a consistent basis during the periods indicated, and
fairly present, in all material respects, the statutory financia! condition, results of operations and cash flows of each applicable Company Insurance
Subsidiary as of the

A-19



Table of Contents

respective dates of and for the periods referred to in such SAP Statements, subject, in the case of any unaudited interim SAP Statetaents, to normal
and recurring year-end adjustments. The SAP Statements complied in all material respects with all applicable Laws when filed, and no material
deficiencies or violations have been asserted by the applicable Insurance Regulatory Authorities with respect to any SAP Staternents, There is no
permitted practice or similar deviation or wajver from SAP being used by, or approved for use by, any Company [nsurance Subsidiary in its
financial reporting or disclosures to any Insurance Regulatory Authority.

(c) The Company has made availabic to Parent accurate and complete copies of all SAP Statements filed or submitted since January 1, 2013
by each Company Insurance Subsidiary with or to applicable Insurance Regulatory Authorities. The Company has made available to Parent true
and complete copies of all examination reports and market conduct reports of any Insurance Regulatory Authority received by it on or after
January 1, 2013 through the date of this Agreement, and has notified Parent of any pending examinations of any Insurance Regulatory Authority
that, to the Knowledge of the Company, were commenced between January 1, 2013 and the date of this Agreement, in each case relating to the
Company Insurance Subsidiaries. All material deficiencies or violations noted in such examination reperts have been cured ot resolved to the
satisfaction of the applicable Insurance Regulatory Authority.

Section 3.20 Insurance Reserves; Actuarial Reports.

(a) The reserves for benefits, Losses (including incurred but not reported Losses and Losses in course of settlement), claims, expenses,
uncollectible reinsurance and unearned premium of each Company Insurance Subsidiary (collectively, “Insurance Reserves™) contained in the SAP
Statements (i) were based on assumptions and methodologies that were in accordance with or more conservative than those called for in the
provisions of the relevant Insurance Contracts, (i) were determined in accordance with generally accepted actuarial standards consistently applied
throughout the specified period and the immediately prior period, {iii) are fairly stated in accordance with sound actuarial principles and SAP and
(iv) satisfied the requirements ol all applicable Laws with respect to the establishment of reserves and are at least as great as the minimum
aggregate amounts required by applicable Law. The Company dees not make any representation or warranty in this Section 3.20 or in any other
provision of this Agreement to the effect that the Insurance Reserves will be sufficient or adequate for the purposes for which they were
established or that such Insurance Reserves may not develop adversely or that the reinsurance recoverables taken into account in determining the
amount of the Insurance Reserves will be coliectible.

{b) The Company has made availablc to Parent an accurate and complete copy of any material actuarial reports prepared by third-party
actuarjes with respect to any Company Insurance Subsidiary from January 1, 2013 through the date of this Agreement, and all attachments,
addenda, supplements and modifications thereto (the “Actuarial Analyses™), The information and data furnished by any Company Insurance
Subsidiary to its actuaries in connection with the preparation of the Actuarial Analyses wete (j} obtained from the books and records of the
relevant Company Insurance Subsidiaries and {it) complete and accurate in all material respects,

Section 3.21 Reinsurance, Each reinsurance treaty or agreement pursuant to which any Company nsurance Subsidiary cedes $10,000,000 or
more of premiums annually, or has in-force ceded or assumed reserves of $100,000,000 or more (each, a “Reinsurance Contract™) is valid and
binding on the applicable Company [nsurance Subsidiary and, to the Knowledge of the Company, cach other party thereto, and is in full foree and
effect, except, in each case, as enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws affecting creditors’ rights
generally and by general principles of equity, and except where the failure to be valid, binding or in full force and effect would not, individually or
in the aggregate, constitute a Company Material Adverse Effect. None of the applicable Company Insurance Subsidiaries or, to the Knowledge of
- the Company, any counterparty to any Reinsurance Contract is {with or without notice or lapse of time or both) in default or breach under the
terms of such Reinsurance Contract, except where such default or breach would not, individually or in the aggregate, constitute a Company
Material Adverse Effcct. Except as would not, individually or in the aggregate, constitute a Company Material Adverse Effect, (i} to the Knowledge
of the
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Company, no counterparty under any Reinsurance Contract is insolvent or the subject of a rehabilitation, liquidation, conservatorship,
receivership, bankruptey or similar proceeding and (ii) the financial condition of any such reinsurer is not impaired to the extent that a default
thereunder is reasonably anticipated, No written notice of intended cancellation has been received by any Company Insurance Subsidiary from
any such reinsurer. There are no disputes under any Reinsurance Contract, except disputes that would not, individualty or in the aggregate,
constitute a Company Material Adverse Effect. Except as would not, individually or in the aggregate, constitute a Company Material Adverse
Effect, no Reinsurance Contract contains any provision providing that any party thereto (other than the Company or its Subsidiaries) may
terminate, cancel, or commute the same by reason of the consummation of the Merger.

Section 3.22 Distributors.

{a} Each of the Company Insyrance Subsidiaries, each of the Affiliated Distributors and, io the Knowledge of the Company, each of their
respective Independent Distributors are and have been since January 1, 2013, in connection with the Insurance Centracts, in compliance in all
material respects with all applicable Laws regulating the marketing and sale of life insurance policies and annuity Contracts, regulating
advertisernents, requiring mandatory disclosure of policy information, requiring employment of standards fe determine if the purchase of a pohcy
or Contract is suitable for an applicant, prohibiting the use of unfair methods of competition and deceptive acts or practices and rcgu]atmg
replacement transactions. For purposes of this Section 3.22(a), (i} “advertisement” means any material designed to oreate public interest in life
insurance policies and annuity Contracts or in an insurer, ar in an insurance producer, or to induce the public to purchase, increase, modify,
reinstate, borrow on, surrender, replace or retain such a policy or Contract, and (ii) “replacement transaction” means a transaction in which a new
life insurance policy or annuity Contract is to be purchased by a prospective insured and the proposing producer knows or should know that one
or mere existing life insurance policies or annuity Contracts will lapse, or will be forfeited, surrendered, reduced in value or pledged as collateral,

{b) Except as would not, individually or in the aggregate, constitute a Company Material Adverse Effect, since January 1, 2013 ({) each
Affiliated Distributor and, to the Knowledge of the Company, each Independent Distributor, at the time that such Distributor wrote, sold or
produced any Insurance Consract, was duly licensed, authorized and appointed (for the type of business written, sold or produced by such
Distributor) in the particular jurisdiction in which such Distributor wrote, sold or produced such business, and no such Distributor violated any
term or provision of applicadle Law relating to the writing, sale or production of such business, (i} no Affiliated Distributor and, to the Knowledge
of the Company, no Independent Distributor has breached the terms of any agency or broker Contract with the Company, any Company Insurance
Subsidiary or any of their respective Affiliates or violated any applicable Law or policy of the Company, any Company Insurance Subsidiary or
any of their respective Aftiliates in the solicitation, negotiation, writing, sale or production of such business and (iii) no Affiliated Distributor and;
to the Knowledge of the Company, no Independent Distributor has been enjoined, indicted, convicted or made the subject of any consent decree
or other orders, judgments or decrees on account of any violation of any applicable Law in connection with such Distributor’s actions in his, her
or its capacity as a Distributor for the Insurance Contracts, and there exists no enforcement or disciplinary Actions alleging any such viclation,

Section 3.23 Separate Accounts, Each Separate Account is (a) duly and validly established and maintained in compliance in all material
respects with applicable Law and (b) operating and, at all times since January 1, 2013 (or, if later, the date of ifs establishment), has been operated
in compliance in all material respects with applicable Law.

Section 3,24 Product Tax Matters.

{a) The Tax treatment of each Insurance Contract is not, and since the time of issvance or subsequent modification has not been, less
favorable to the purchaser, policyholder or intended beneficiaries thereof, than the Tax treatment either that was purperted to apply in written
materials provided by the issuer of such Insurance
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Contract, in each case at the time of its issuance {or any subsequent modification of such Insurance Contract) or for which such Insurance
Contract would reasonably have been expected to qualify at the time of issuance {or subsequent meodification), in each case except where the
failure to have such Tax treatment would not, individually or in the aggregate, constitute a Company Material Adverse Effect. The issuer of any
Insurance Contract has no reason to believe that the Tax treatment of any such Insurance Contract will at any time be less favorable to the
purchaser, policyholder or intended beneficiaries thereof than the Tax treatment either that was purported to apply in written materials provided by
the issuer of such Insurance Contract, in each case at the time of its issuance {or any subsequent modilication of such Insurance Contract}, or for
which any such Insurance Contract would reasonably have been expected to qualify, at the time of issuance {or subsequent medification), except
where the failure to have such tax treatment would not, individually or in the aggregate, constitute a Company Material Adverse Effect,

(b) The issuer of each Insurance Contract maintaing procedures and systems that are adequate to maintain compliance with qualification
provisions of the Code applicable to the Insurance Contracts, including Sections 72 and 7702 of the Code and Treasury Regulations thereunder,
and to comply with the withholding and reporting requirements of the Code applicable to the Insurance Centracts, including Sections 3405 and
6047 of the Code and Treasury Regulations thereunder, except where failure to maintain such systems would not, individually or in the aggregate,
constitute a Company Material Adverse Effect.

(c) Except as would not, individually ot in the aggregate, constitute a Company Material Adverse Effect, (i) the Company and each Company
Insurance Subsidiary has complied in all material respects with the applicable requirements of ERISA and (if} neither the Company nor any
Company Insurance Subsidiary has engaged in any matetial prohibited transaction {within the meaning of Section 406 of ERISA or Scction 4975 of
the Code) for which an exemption is not available.

Section 3.25 Investment Assets.

() The Company has made available to Parent (i) an accurate and complete list of all Investment Assets of each Company Insurance
Subsidiary as of March 31, 2015 and (ii} accurate and complete copies of the Investment Guidelines.

(b) Except as would not, individually or in the aggregate. constitute a Company Materjal Adverse Effect, (i) each of the Investment Assets
owned by a Company Insurance Subsidiary complied in all material respects with the Investment Guidelines as in effect at the time such
Investment Asset was acquired by the applicable Company Insurance Subsidiary and (i) the Company or one of its Subsidiaries has good and
valid title in and to all of the Investment Assets it purports lo own, free and clear of all Liens, other than Permitted Liens.

(c) Except as would not, individually or in the aggregate, constitute a Company Material Adverse Effect, (i) neither the Company nor any of
its Subsidiaries has any material funding obligations of any kind, or material obligation to make any additional advances or investments (including
any obligation relating to any currency or interest rate swap, hedge or similar arrangement) in respect of any of the Investment Assets and
(ii) there are no material outstanding commitments, options, put agreements or other arrangements relating to the Investment Assets to which the
Company ot any Subsidiary of the Company may be subject upon or after the Closing.

Section 3.26 Investment Adviser.

(a) Except in each case where a failute wouid not, individually ot in the aggregate, constitute a Company Material Adverse Effect, StanCorp
Investment Advisers, Inc. (the “Company Adviser™), (i} is registered with the SEC as an investment adviser under the Advisers Act, (i) is
registered as an investment adviser in each state in which such registration is required, (iii} is a member in good standing of such other
organizations in which its membership is required in order to conduct its business as now conducted and (jv) since January 1, 2013, has conducted
its business in material compliance with the requirements of the Advisers Act or applicable state investimen{ adviser Laws.
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{b)} The Company Adviser is nol required to register as a commodity trading adviser or commodity pool operator with the United States
Commodity Futures Trading Commission.

{c) The Company Adviser has filed a Form ADV with the appropriate Governmental Entities, which form at the time of filing, and as amended
and supplemented as of the date of this Agreement, is in effect pursuant to and in material compliance with the requirements of the Advisers Act
or applicable state investment adviser Laws. The Company has made available to Parent an accurate and complete copy of such Form ADV as
amended or supplemented through the date of this Agreement.

{d) The Company Adviser has adopted a code of ethics, which complies in all material respects with ali applicable provisions of the Advisers
Act (including Section 204 thereof and Rule 204A-1 thereunder), and the Company Adviser has adopted a written policy regarding insider trading
and other material policies as required by appHcable Law, copies of which have been made available to Parent, Since January 1, 2013, there have
been ne material violations or, to the Knowledge of the Company, allegations of material violations of such code of ethics, insider irading policies
and material policies,

{¢) The officers and employees of the Company and its Subsidiaries who are required to be approved, licensed or registered as investment
advisory representatives for the activities conducted by them on behalf of the Company and its Subsidiaries are and at all times since January 1,
2013 have been duly approved, licensed or registered in each state or jurisdiction in which and with each Governmental Entity with whom such
approval, licensing or registration is so required, except where the failure to be so approved, licensed or registered would not, individually or in the
aggregate, constitute a Company Material Adverse Effect.

{f) Each ERISA client to which the Company Adviser, or any other Subsidiary of the Company, provides investment management, advisory
or sub-advisory service has, since January 1, 2013, been managed or advised by the Company Adviser, or such other Subsidiary of the Company,
such that the exercise of such management or provision of such advisory services is in compliance in all material respects with (i} the applicable
requirements of ERISA and Section 4975 of the Code and (i) the applicable Contract, Except as wouid not, individually or in the aggregate,
constitute a Company Material Adverse Effect, (x) the Company and cach of its Subsidiaries has complied in all material respects with the
applicable requirements of ERISA and the Code in connection with the provision of services and products to ERISA clients and (y) neither the
Company nor any of its Subsidiaries has engaged in any material prohibited transaction described in Section 406 of ERISA or Section 4975 of the
Code in cornection with the prevision of such services and products for which an exemption is not available.

Section 3,27 Broker-Dealer.

{a) StanCorp Equities, [nc. (the “Company Broker-Dealer”) (i) is and has been, since January 1, 2013, duly registered as a broker-dealer under
the Exchange Act and in all jurisdictions where such registration, licensing or qualification is so required, (ii) is a member of FINRA and such other
organizations in which its membership is required in order to conduct its business as now conducted and (iii) since January I, 2013, has conducted
its business in material compliance with applicable Law, except in each case where a failure would not, individually or in the aggregate, constitute a
Company Material Adverse Effect,

{b) The Comparny has made available te Parent accurate and complete copies of the Company Broker-Dealer's Form BD as most recently fijed
with the SEC and all state registration forms, each as amended to the date of this Agreement. The information contained in each such form was
accurate and complete at the time of fifing and the Company Broker-Dealer has made all amendments to such form as i is required to make under
any applicable Law, except as would not, individually or in the aggregate, constitute a Company Malerial Adverse Effect.

{c) Neither the Company Broker-Dealer nor any material “associated person” (within the meaning of the Exchange Act) of the Company
Broker-Dealer is ineligible or disqualified pursuant to Section 15(b) of the
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Exchange Act to act as a broker-dealer or as an associated person of a registered broker-dealer. There are no Actiens pending or, to the
Knowledge of the Company, threatened in writing that would reasonably be expected to result in the Company Broker-Dealer or any material
“agsociated person” (as defined in the Exchange Act or the rules under FTNRA (the “FINRA Rules™)) thereof becoming ineligible to act in such
capacity.

(&) Each of the Company Broker-Dealer’s officers, employees, “associated persons” (as defined under the FINRA Rules) and independent
contractors, or any other natural persons who are “associated persons” of the Company or any of its Subsidiaries and who are parties to any
selling, distribution or wholesaling agreement to which the Company Broker-Dealer is a party, who are required under applicable Law to be
registered, licensed or qualified as a “registered representative™ (as such term is defined under the FINRA Rules) are, and have been since
January 1, 2013, duly registered as such and such registrations are and were, since January 1, 2013, in full force and effect. or are or were in the
process of being registered as such within the time periods required by any Governmental Entity, as applicable, except as would not, individually
or in the aggregate, constitute a Company Material Adverse Effect.

Section 3.28 Captive Insurance Company. The Captive Insurance Company is duly licensed or autherized as an insurance company in the
State of Oregon. The Captive Insurance Company is not licensed te do insurance business in or subject to the insurance Laws of any jurisdiction
other than the State of Oregon. The Captive Insurance Company is not a party to any reinsurance treaty or agreement, other than reinsurance
treaties or agreements with the Company Insurance Subsidiaries. Since September 30, 2014, the Captive Insurance Company has timely filed all
statements and reports, together with all exhibits, interrogatories, notes, actuarial opinions, affirmations, certifications, schedules or other material
supporting documents in connection therewith, required to be fited by it with the applicable Insurance Regulatory Autherities on forms prescribed
or permitted by such Insurance Regulatory Autharities, except for such failures to file which would not have had and would not reasonably be
expected to have, individually or in the aggregate, a Company Material Adverse Effect, All such statements and reports complied when filed with
the requirements of applicable Laws, and no deficiencies have been asserted in writing by any Insurance Regulatory Authorities with respect to
such statements and reports that have not been remedied, except as would not, individually er in the aggregate, constitute a Company Material
Adverse Effect.

Section 3.29 Insurance Coverage. The Company and its Subsidiaries maintain policies of insurance in such amounts and against such risks
as the Company believes to be commercially reasonable, Except as would not, individuaily or in the aggregate, constitute a Company Material
Adverse Effect, all such insurance policies are in full force and neither the Company nor any of its Subsidiaries is in breach ot default under any
such policy.

Section 3.30 Opinion of Financial Advisor. Goldman, Sachs & Co. {the “Company Financia] Advisor™) has delivered to the Company Board
its opinion to the effect that, as of the date of such opinion, subject to the various assumptions and qualifications set forth therein, the Merger
Consideration to be received by helders of Shares was fair, from a financial point of view, {o such holders,

Section 3.31 Finders or Brokers: Fees. No broker, investment banker, financial advisor or other Person, other than the Compaoy Financial
Advisor, is entitled to any broker’s, finder’s, financial advisot’s or other similar fee or comruission in connection with the Merger based upon
arrangements made by or on behalf of Company or any of its Subsidiaries.

Section 3.32 No Other Representations or Warranties. Except for the representations and warranties contained in this Article 111, neither the
Compatiy net any other Persen makes any other express or implied representation or warranty on behalf of the Company or any of its Aftiliates.
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ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER 5UB

Parent and Merger Sub represent and warrant to the Company, jointly and severally, as set forth in this Article IV; provided that such
representations and warranties by Parent and Merger Sub are qualified in their entirety by reference to the disclosure set forth in the disclosure
schedule delivered by Parent and Merger Sub to the Company immediately prior to the execution of this Agreement (the “Parent Disclosure
Letter”). BEach disclosure set forth in the Parent Disclosure Letter shall qualify or modify each of the representations and warranties set forth in this
Article IV to the extent the applicability of the disclosure to such other representation and warranty is reasonably apparent from the text of the
disclosure made,

Section 4.1 Organization and Qualification. Parent is a mutual insurance company (seimei hoken ségo-kaisha) organized under the Laws of
Japan, and Merger Sub is a Delaware corporation, each duly organized, validly existing and in good standing (fo the extent such concept is
recognized under applicable Law) under the Laws of its respective jurisdiction of organization, and each has all requisite corporate or similar power
and authority to own, lease and operate its properties and assets and to carry on its business as presently conducted and is qualified to do
business and is in good standing (where such concepts are recognized under applicable Law) in each jurisdiction where the ownership, leasing or
operation of its assets or properties or conduct of its business requires such qualification, except where the failure to be so qualified or in good
standing, or to have such power or authority, would not or would not reasonably be expected to, individually or in the aggregate, impair, prevent
or delay the ability of each of Parent and Merger Sub to perform its obligations under this Agreement, Parent has made available to the Company
prior to the date of this Agreement a true, complete and correct copy of the articles or certificate of incorporation and bylaws or other equivalent
organizational docurnents of each of Parent and Merger Sub, each as amended through the date of this Agreement.

Section 4.2 Corporate Authority and Approval, Each of Parent and Merger Sub has all requisite corporate or simifar power and authority to
enter into and deliver this Agreement and to perform its obligations hereunder and to consummate the transactions contemplated herein, The
execution and delivery of this Agreement and the consummation of the transactions contemplated herein have been duly and validly authorized by
the boards of directors of Parent and Merger Sub, and, no other corporate proceedings on the part of Parent or Merger Sub are necessary to
authorize the execution and delivery of this Agreement and the consummation of the transactions contemplated herein, subject, in the case of the
Merger, to (a) the approval of this Agreement by Parent, as sole stockholder of Merger Sub, and (b) the filing of the Articles of Merger with the
Secretary of State of the State of Oregon and the Certificate of Merger with the Secretary of State of the State of Delaware., This Agreement has
been duly and validly executed and delivered by Parent and Merger Sub and, assuming due and valid authorization, executien and delivery hereof
by the Company, this Agreement constitutes the valid and binding agreement of Parent and Merger Sub, enforceable against each of Parent and
Merger Sub in accordance with its terms, except that the enforcement hereof may be fimited by (i) bankruptcy, insolvency, reorganization,
moratorium or other similar Laws, now or hereafter in effect, relating to creditors’ rights generally and (i) general principles of equity (regardless of
whether enforceability is considered in an Action in equity or at law).

Section 4.3 No Conflict; Reguired Filings and Consents.

(a) The execution, delivery and performance by Parent and Merger Sub of this Agreement and the consummation by Parent and Merger Sub
of the Merger and the other transactions contemplated herein do not and will not require any consent, approval, authorization or permit of, action
by, filing with or notification to any Governmental Entity, other than (i) the filing of the Articles of Merger and the Certificate of Merger, (i) the
filing of the pre-merger notification report under the HSR Act and any foreign antitrust filings as the Company and Parent determine are required to
be filed (and any actions or nonactions, waivers, consents, clearances or approvals by a Governmental Entity, or expirations or terminations of
waiting periods, required in connection
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with the foregoing), (iif) compliance with the applicable requirements of the Exchange Aet, (iv) compliance with any applicable foreign or state
securities or blue sky Laws, and (v) the other consents and/or notices set forth on Section 4.3(a) of the Parent Disclosure Letter (collectively,
clauses (i) through (v), the “Parent Approvals™), and other than any consent, appraval, authorization, permit, action, filing or notification the
failure of which to make or obtain would not, individually ot in the aggregate, impair, prevent or delay the ability of Parent or Merger Sub to
perform its obligations under this Agreement. To the Knowledge of Parent, there is no reason to expect that any of the Parent Approvals shall not
be obtained in a timely manner as necessary in order to effect the Merger and the other transactions contemplated by th is Agreement.

(b) Assuming receipt of the Parent Approvals, the execution, delivery and performance by Parent and Merger Sub of this Agreement and the
consummation by Parent and Merger Sub of the Merger and the other transactions contemplated herein do not and will not (i) conflict with, or
breach any provision of, the organizational or governing documents of Parent or any of its Subsidiaries, (i} violate any Law binding upon or
applicable to Parent or any of its Subsidiaries or any of their respective properties or assets, or (iif) result in any violation of, or default (with or
without notice, lapse of time, or both) under, or give rise to a right of termination, cancellation or acceleration of any obligation or to the loss ofa
berefit under any loan, guarantee of Indebtedness or credit agreement, note, bond, mortgage, indenture, lease, agreement, Contracl, instrument,
permit, concession, franchise, right or license binding upon Parent or any of its Subsidiaries or result in the creation of any Lien (other than
Permitted Liens) upon any of the properties ot assets of Parent or any of its Subsidiaries, other than, in the case of clauses (i) and (iii), any such
violation, conflict, default, termination, cancellation, acceleration, right, Loss or Lien that would not, individually or in the aggregate, impair,
prevent ot delay the ability of Parent or Merger Sub to perform its obligations under this Agreemeat.

Section 4.4 Investigations; Litigation, There is no investigation or review pending (or, to the Knowledge of Parent, threatened) by any
Governmental Entity with respect to Parent or any of its Subsidiaries which would, individually or in the aggregate, impair, prevent or delay the
abitity of Parent or Merger Sub to perform its obligations under this Agreement, and there are no Actions pending (or, to the Knowledge of Parent,
threatened) against or affecting Parent or its Subsidiaries, or any of their respective properties or assets at law or in equity before, and there are no
orders, judgments or decress of, or before, any Governmental Entity, in each case which would, individually or in the aggregate, impair, prevent or
delay the ability of Parent or Merger Sub to perform its obligations under this Agreement.

Section 4.5 Proxy Statement; Other Information. None of the infermation provided by Parent or its Subsidiaries or Affiliates to be included in
the Proxy Statement will, at the time it is filed with the SEC, or at the time it is first mailed to the shareholders of the Company or at the time of the
Company Meeting, contain any untrue statement ol a material fact or omit to state any material fact required to be stated therein or necessary in
order to make the statements therein, in light of the circumstances under which they were made, not misleading. No representation is made by
Parent or Merger Sub with respect to statcments made in the Proxy Statement based on information supplied, or required to be supplied, by oron
behalf of the Company or any of its Affitiates for inclusion or incorporation by reference therein.

Section 4.6 Capitalization of Merger Sub. As of the date of this Agreement, the authorized capital stock of Merger Sub censists of 5,000
shares of common stock, par value $0.01 per share, 1,000 shares of which are validly issucd and outstanding. Al of the issued and outstanding
capital stock of Merger Sub is, and at the Effective Time will be, owned by Pareat. Merger Sub has no outstanding option, wartant, right, or any
other agreement pursuant to which any Person other than Parent may acquire any equity security of Merger Sub. Merger Sub has been formed
solely for the purpose of the Merger Agreement and has not conducted any business prior to the date of this Agreement and has, and prior to the
Effective Time will have, no assets, liabilities or obligations of any nature other than those incident to its formation and pursuant to this
Agresment and the Merger and the other transactions contemplated by this Agreement,

Section 4.7 Certain Arrangements. There are no Contracts, undertakings, commitments, agreements, obligations, arrangements or
understandings, whether written or oral, between Parent, Merger Sub, or any of their
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respective Affiliates, on the one hand, and any beneficial owner of outstanding Shares or any member of the Company’s management or the
Company Board, on the other hand, relating in any way to such Shares, the transactions contemplated by this Agreement, or to the ownership or
operations of the Company after the Effective Time,

Section 4.8 Financing, Parent and Merger Sub will have available at the Effective Time sufficient funds to make the deposit into the Exchange
Fund required pursuant to Section 2.2 and to consummate the Merger and the other transactions contemplated herein,

Section 4.9 Qwnership of Common Stock, Except for investments made on behalf of third parties or general account investments made in the
ordinary coutse of business consistent with past practice and not in connection with the transactions contemplated hereby, none of Patent,
Merger Sub or any of their respective Subsidiaries beneficially owns, directly or indirectly (including pursuant to a derivatives contract), any
Shares or other securities convertible into, exchangeable for or exercisable for Shares or any securities of any Subsidiary of the Cempany and nene
of Parent, its Subsidiaries has any rights to acquire, directly or indirectly, any Shares except pursuant to this Agreement or agresments to which
the Company is a party. None of Parent, Metger Sub or any of their respective “affiliates” or “associates” is, or at any time during the last three
(3} years has been, whether acting individually or acting together or in concert with Persons who are not Affiliates, an “interested shareholder” of
the Company, in each case as defined in Section 60.825 of the OBCA, or has held fifleen percent {15%) or more of the outstanding voting stock of
the Company.

Section 4.10 Finders or Brokers. No broker, investment banker, financial advisor or other Person, othet than those listed in Section 4.10 of the
Parent Disclosure Letter, is entitled to any broker’s, finder’s, financial advisor's ot other similar fee or commission in connection with the Merger
based upon arrangements made by or on behalf of Parent or Merger Sub.

Section 4.11 Independent Review.

(a) Each of Parent and Merger Sub has conducted its own independent review and analysis of the business, operations, assets, liabilities,
results of operations, financial condition and prospects of the Company and its Subsidiaries and acknowledges that each of Parent and Merger
Sub has been prowdcd access for such purposes. In entering into this Agreement, each of Parent and Merger Sub has relied solely upon its
independent review and analysis of the Company and its Subsidiaries, and cach of Parent and Merger Sub acknowledges and agrees that it hag
not been induced by and has not relied upon any representations, warranties or statements, whether express or implied, made by the Company,
any of its Subsidiaries, or any of their respective Affiliates, shareholders, contrelling persons or Representatives, that are not expressly set forth in
this Agreement, whether or not such representations, warranties or statements were made in writing or orally. Each of Parent and Merger Sub
acknowiedges and agrees that, to the fullest extent permitted by applicable Law, the Company and its Subsidiaries, and their respective Affiliates,
sharehelders, controlling persons or Representatives, will have ne liability or responsibility whatsoever to Parent, Merger Sub or their respective
Affiliates, sharehelders, controiling persons or Representatives on any basis (including in contract or tort, under federal or state securities Laws or
otherwise) based upon any information (including any statement, document or agreement delivered in connection with this Agreement and any
financial statements and any projections, estimates or other forward-looking information) provided or made available (including in any data room,
management preserntation, information or descriptive memorandum or supplemental information}, or statements made (or any omissions therefrom},
to Parent, Merger Sub, or their respective Affiliates, shareholders, controlling persons or Representatives, except for the representations and
warranties of the Company expressly set forth in Article [l (subject to the qualifications set forth therein}.

(b) Parent and Merger Sub each acknowledge and agree that, except for the representations and warranties expressly set forth in Atticle I1T
(subject to the qualifications set forth therein) (i) the Company does not make, and has not made, any representations or watranties relating to
itself or its business or otherwise in connection
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with the Merger and Parent and Merger Sub are not relying on any representation or warranty except for those expressly set lorth in this
Agreement, (i) no Person has been authorized by the Company to make any representation or warranty relating to itself or its business or
otherwise in connection with the Merger, and if made, such representation or warranty must not be reljed upon by Parent or Merger Sub as having
been authorized by such party and (iii) any estimates, projections, predictions, data, financial information, memoranda, presenfations or any other
materials or information provided or addressed to Parent, Merger Sub or any of their representatives are not and will not be deemed to be or
include representations or warranties unless any such materials or information is the subject of any express representation or warranty set [orth in
Article ITT of this Agreement.

Section 4.12 Ne Other Representations and Warranties. Except for the representations and warranties contained in this Article IV, neither
Parent or Merger Sub nor any othet Person makes any other express or implied representation or warranty on behaif of Parent, Merger Sub or any
of their Affiliates,

ARTICLE V

COVENANTS AND AGREEMENTS

Section 5.1 Conduct of Business by the Company and Parent.

(a) From and after the date of this Agreement and priot to the Effective Time or the date, if any, on which this Agreement is earlier terminated
pursuant to Section 7.1 (the “Termination Date™), and except (i) as may be required by applicable Law, (ii) as may be consented to in writing by
Parent (such consent not to be unreasonably withheld, conditioned or delayed), (iif) as may be expressly contemplated, required or permitted in
this Agreement, or (iv) as set forth in Section 5.1 of the Company Disclosure Letter, the Company shall, and shali cause each of its Subsidiaries to,
use reasonable best efforts to conduct its business in the ordinary course of business consistent with past practice and preserve in all material
respects its business organization and maintain existing relations and goodwill with Governmental Entities, customers, suppliers, creditors, lessors,
officers and employees.

(b) Subject to the exceptions contained in clauses (i} through (iv) of Section 5.1{a) and Section 3.1 of the Parent Disclosure Letter, between
the date of this Agreement and the earlier of the Effective Time and the Termination Date, the Company shall net, and shall not cause or permitany
of its Subsidiaries to:

(i) amend its articles or certificate of incorporation or bylaws or other applicable governing instruments;

{ii} spiit, combine, subdivide or reclassify any shares of capital stock, membership interests or other equity securities, as applicable, of
the Company or any of its Subsidiaries;

{iii) issue, sell, pledge, grant, transfer, encumber or otherwise dispose of any shares of capital stock, membership interests or other
equity securities, as applicable, of the Company or any of its Subsidiaries, ot securities convertible into or exchangeable for, or options,
warrants, calls, commitments ot rights of any kind to acquire, any shares of capital stock, membership interests or other equity securities of
the Company or any of its Subsidiaries (other than (A} the issuance of Shares upon the settlement of Company Options or Company RSU
Awards, (B) in satisfaction of obligations pursuant to agreements or Company Benefit Plans existing as of the date of this Agreement or
{C} by a wholly owned Subsidiary of the Company te the Company or another wholly owned Subsidiary of the Company);

(iv) declare, set aside or pay any dividend or other distribution payable in cash, stock or property (or any combination thereof) with
respect to its capital stock, membership interests or other equity securities (other than (A) dividends or other distributions in cash, stock or
property paid by any direct or indirect wholly owned Subsidiary of the Company to the Company or to any other direct or indirect wholly
owned
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Subsidiary of the Company and (B) payment of a regular annual dividend by the Company to holders of Common Stock with record and
payment dates in November 2015 (or, if the Closing is scheduled to oceur prior thereto, with a record date. prior to the Closing) in an amount
not to exceed $1.40 per Share);

{v) make any acquisition (whether by merger, consolidation, or acquisition of steck or assets) of any interest in any Persen or any
division or assets thereof other than {A) Himited liability companies in conjunction with the Company’s commercial mortgage loan business in
the ordinary course of business consistent with past practice, (B) acquisitions pursuant to Contracts in effect as of the date of this
Agreement or (C) acquisitions with a value or purchase price not in excess of $10,000,000 in any transaction or series of related transactions
(to the extent such acquisitions would comply with the restrictions set forth in Section 3, 1{b)(xxv) and Section 3, 1{b)(xxvi});

(vi) make any loans, advances or capital contributions to, or investments in any Person, other than {A) any loans or advances with
respect to, or any capital contributions to or investments in limited liability companies in conjunction with, the Company’s commercial
mortgage loan business in the ordinary course of business consistent with past practice, (B) by the Company or any direct or indirect whelly
owned Subsidiary of the Company to or in the Company or any direct or indirect wholly owned Subsidiary of the Company, (C) policy loans
under Insurance Coniracts in the ordinary course of business consistent with past practice, (B} pursuant to any Contract or other legal
obligation existing at the date of this Agreement set forth on Section 5.1(b)v) of the Company Disclosure Letter or (E) acquisitions of
Investment Assets (other than the Company’s commerciat mortgage loans) consistent with the Investment Guidelines applicable to the
Company’s investment activities in effect as of the date of this Agreement;

{vii) other than in the ordinary course of business, create, incur, guarantee or assume any Indebtedness, issuances of debt securities,
guarantees, loans or advances not in existence as of the date of this Agreement, other than (A} additional [ndebtedness incurred in the
ordinary course of business consistent with past practice not to exceed $10,000,000 in the aggregate, (B) Indebtedness incurred under
facilities or lines of ¢credit in existence on the date of this Agreement, (C) Indebtedness in replacement of existing Indebtedness on customary
commercial terms, consistent in all material respects with the Indebtedness being feplaced, and (D) guarantees by the Company of
Indebiedness of wholly-owned Subsidiaries of the Company or guarantees by the Subsidiaries of the Company of Indebtedness of the
Company,

{viii) make or commif to make any capital expenditure, except for {A) capital expenditures planned or in progress as of the date of this
Agreement and (B) additional expenditures in an amount not to exceed $10,000,000 in the aggregate;

{ix} other than in the ordinary course of business consistent with past practice, make any material change in the actuarial, underwriting,
claims administration, reinsurance, reserving or payment policies, practices or principles of any Company Insurance Subsidiary or the
Captive Insurance Company, as applicable;

{x) make any material change to the Investment Guidelines or make any material acquisition or disposition of Investment Assets in any
manner inconsistent with the Investment Guidelines;

(xi) abandon, modity, waive or terminate any material Company Permit;

(%ii) materially amend or, other than pursuant to its current terms, terminate, renew or extend any Company Material Contract or enter
into any Contract that would be a Company Material Contract if in effect on the date of this Agreement;

(xiii) other than in the ordinary course of business consistent with past practice, forgive, cancel or compromise any material debt or
claim, or waive or release any right of material value, or fail to pay or satisfy when due any material liabifity or obligation (other than any such
liability or obligation that is being contested in good faith);

(xiv) without limitation to Scction 5.14, settle or compromise any Action against the Company or any of its Subsidiaries other than
(A) settlements or compremises of routine claims (other than claims in respect
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of extra-contractual obligations under Insurance Contracts) in the ordinary course of business consistent with past practice (both in terms of
the nature and amount of such claims), (B) settlements or compromises outside of the ordinary course of business that require only
payments of money by the Company or its Subsidiaries without ongeing limits on the conduct or operation of the Company or its
Subsidiaries to which the amounts paid or payable by the Company or any of its Subsidiaries in settlement or compremise do not exceed
$5,000,000 per Action and $15,000,000 in the aggregate for all such Actions or (C) settlements and compromises relating to Taxes, which are

governed by Section 5. 1(b)(xxii};

(xv) enter into any consent decree or similar agreement that, individuatly or in the aggregate, is material to the Company and its
Subsidiaries, taken as a whole; .

(xviy transfer, leass, license, sell, mortgage, pledge, dispose of, or sncumber any of its material assets, other than (A) sales, leases and
ticenses in the ordinary course of business consistent with past practice, (B) dispositicns of assets not used or useful in the operation of the
business, (C) sales, leases and licenses that are not material to the Company and its Subsidiaries, taken as a whole, (D} factoring of accounts
receivable, (E) transfers, sales and other dispositions in connection with securitizaticns of accounts receivable of obligations under loans,
installment sale Contracts, service Contracts or leases and (F) cther transactions for consideration that does not exceed $10,000,000 in the
aggregate;

(xvil) except as required by any existing agreements, Company Benefit Plan or applicable Law, (A) materially increase {determined with
reference to the compensation paid to the individuals involved) the compensation or other benefits payable or provided to the Campany’s
directors or executive officers outside the ordinary course of business, (B) except in the ordinary course of business consistent with past
practice, increase the compensation or other benefits payable or provided to the employees of the Company and its Subsidiaries that are not
directors or excoutive officers of the Company, or {C) except in the ordinary course of business consistent with past practice (or to provide
incentives to newly hired or promoted employees in replacement of the value of any equity award that would have been made in the ordinary
coutse of business consistent with past practice), establish, adopt, enter into or amend any Company Benefit Plan or plan, agreement or
arrangement that would have been a Company Benefit Plan had it been in effect on the date hereof;

{xviii} other than in the ordinary course of business consistent with past practice or as required by any existing agreements, Company
Benefit Plan or applicable Law, (A) amend or otherwise modify benetits under any Company Benefit Plan, (B) accelerate the payment or
vesting of benefits or amiounts payable ot to become payable under any Company Benefit Plan as currently in effect on the date of this
Agreement or (C) terminate or establish any Company Benefit Plan;

(xix) enter into or materially amend or modify any severance, consuiting, retention or employment agreement, plan, program ot Contract,
other than (A) in the case of consulting agreements, in the ordinary course of business consistent with past practice, or (B) with respect to
new hires or employees in the context of promotions based on job performance or workplace tequirements, in each case in the ordinary
course of business consistent with past practice; provided that (x) in the case of new hires, such agreements, plans, programs or Contracts,
or any amendments or modifications thereto, are consistent with the past practice of entering into such agreements, plans, programs or
Contracts, for newly hired employees in similar positions and (¥} in the case of promotions, such amendments or modifications are consistent
with the past practice of making such amendment or modifications for promoted empioyees in similar positions;

(xx) enter intc or otherwise become bound by a collective bargaining agreement or similar labor Contract with a labor union, works
council, employee committee or representative or other labor organization with respect to employees of the Company ot any of its
Subsidiaties;

(xxi) adopt, implement or enter ifito a plan or agreement of complete or partial liquidation or resolution providing for or authorizing such
liquidation or a dissolution, merger, consolidation or other reorganization of the Company or any of its Subsidiaries (other than the Merger);
provided that any Tax election otherwise permitted by Sectien 5. 1(b){xxii} shall not be prohibited by this Section 3.1(bi(xxi);
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(xxii} other than in the ordinary course of business consistent with past practice, (A) make, revoke or amend any material election
relating to Taxes, file any amended Tax Return or surrender any right to claim a Tax refund, offset or other reduction in Tax liability, (B) settle
or compromise any audit, litigation, examination or administrative or judicial proceeding relating to Taxes in an amount in excess of $2,500,000
per audit, litigation, examination or proceeding or $10,000,000 in the aggregate for all such audits, litigations, examinatiens and proceedings,
(C) make a request for a written ruling of a Taxing Authority relating to Taxes, other than any request for a determination concerning
qualified status of any Company Benefit Plan intended to be qualified under Section 401{a) of the Code or {D) except as required by Law,
change any method of Tax accounting, but only, in each case, o the extent that such action, individually or in the aggregate with any other
such actions, would reasenably be expected to materially increase the Taxes of the Company or any Subsidiary;

(xxiii} except as may be required by a change in GAAP, SAP, any Governmental Entity or applicable Law, make any material change in
its financial accounting principles, policies or practices;

(xxiv) pay, reimburse or guaranty the payment or reimbursement of any expenses of any potential acquirer in connection with any
Acquisition Proposal;

(xxv) knowingly (after being advised by Parent that an intended action would violate the covenant set forth in this Section 5.1(b))
establish, acquire or dispose of any affiliated Person that would become a “subsidiary” (kogaisha, as defined under Article 2, item 12 of the
Insurance Business Act of Japan), “subsidiary, etc.” (ko howjin tou, as defined under Article 13-5-2, paragraph 3 of the Cabinet Order for
Enactment of the Insurance Business Act of Japan) or “affiliate, ete.” (kanren houjin fou, as defined under Article 13-3-2, paragraph 4 of the
Cabinet Order for Enactment of the Insurance Business Actof Japan) of Parent upon the Closing;

(xxvi) knowingly (after being advised by Parent that an intended action would violate the covenant set forth in this Section 5. 1(b))
make any change in lines of business of, or otherwise male such change with respect to, the Company or any affiliated Person that would
become a “subsidiary” (kogaisha, as defined under Article 2, item 12 of the Insurance Business Act of Japan), “subsidiary, ete.” (ko houfin
tow, as defined under Article 13-5-2, paragraph 3 of the Cabinet Order for Enactment of the Insurance Business Act of Japan) or “affiliate,
ete,” (kanren houjin fou, as defined under Article 13-3-2, paragraph 4 of the Cabinet Order for Enactment of the Insurance Business Act of
Japan) of Parent upon the Closing, as would require a revision to or otherwise affect the application for Approval or the Filing with the
Japanese Financial Services Agency; or

{xxvii) agree, authorize or commit to do any of the foregoing.

(c) Between the date of this Agreement and the Effective Time, the Company (except as may be expressly contempiated, required or
permitted by this Agreement), Parent and Merger Sub shall not, and shall not permit any of their respective Subsidiaries or Affiliates to, take or
agree to take any action (including entering into agreements with respect to any acquisitions, mergers, consolidations or business combinations)
which would, individually or in the aggregate, impair, prevent or delay the ability of the Company, Parent or Merger Sub to perform its obligations
under this Agreement or the consumimation of the transactions contemplated by this Agreement,

Section 5.2 Access; Confidentiality,

(a) Subject to compliance with applicable Laws, the Company shall afford to Parent, its Affiliates and their respective Representatives
reasenable access during normal business houss, during the period prior to the earlier' of the Effective Time and the Termination Date, to the
Company’s and its Subsidiaries’ officers, employees, properties, Contracts, commitments, books and records (including Tax records), other than,
subject to Section 5.3, any such matters that relate to the negotiation and execution of this Agreement, or to transactions potentially competing
with or alternative to the transactions contemplated by this Agreement or proposals from
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third Persons relating to any competing or alternative transactions. The foregoing notwithstanding, the Company shall not be required to afford
such access if it would (i) unreasonably disrupt the operations of the Company or any of its Subsidiaries, (if) violate any of the Company’s ot its
Subsidiaries’ obligations with respect to confidentiality to any third Person, so long as the Company shall have used commercially reasonable
efforts to obtain the consent of such third Person to such access, (ii} cause a risk of a loss of privilege or trade secret protection to the Companry
or any of its Subsidiaries (subject to reasonable coopetation between the parlies with respect to entering inte an appropriate jeint defense,
community of interest ot similar agreement ot arrangement with respect to the preservation of such privileges) or (iv) constitute a violation of any
appiicable Law.

(b) Parent hereby agrees that all information provided to it, its Affiliates or any of their respective Representatives in connection with this
Agreement and the consummation of the transactions centemplated herein shall be deemed to be Evaluation Material, as such term is used in, and
shalt be treated in accordance with, the confidentiality agreement, dated as of May 14, 2015, between the Company and Parent (the “Confidentiality

Agreement’™).

(¢) No investigation pursuant to this Section 5.2 shall affect the representations, warranties or conditions to the obligations of the parties
contained in this Agreement.

Section 5.3 Acquisition Proposals.

(a) Notwithstanding anything to the contrary contained in this Agreement, during the period beginning on the date of this Agreement and
continuing until 12:01 a.m, (New York City time) on the twenty-sixth (26th) day after the date ol this Agreement (the “No-Shop Period Statt Date™),
the Company and its Subsidiaries and their respective Representatives shall have the right to (i) initiate, solicit and encourage any inquiry or the
making of any proposal or offer that constitutes an Acquisition Proposal, including by providing information (including non-public information
and data) regarding, and affording access to the business, properties, assets, beoks, records and personnel of, the Company and its Subsidiaries
to any Person if the Company receives from such Person (or has received from such Person) an executed Acceptable Confidentiality Agreement;
provided that the Company shall promptly {and in any event within forty-eight (48) hours) make available to Parent and Merger Sub any material
ron-public information concerning the Company or its Subsidiaties that is provided to any Person given such access that was not previously
made available to Parent or Merger Sub, and (i) engage ir, enter into, continue or otherwise participate in any discussions or negotiations with
any Persons or groups of Persons to facilitate any proposal that constitutes an Acquisition Preposal. From the date of this Agreement through the
No-Shop Period Start Date, the Company shall promptly (and in any event within forty-eight {48) hours) provide written notice to Parent and
Merger Sub of the execution of the first Acceptable Confidentiality Agreement with any Person during such period (which notice shall not be
required to identify the Person entering into such Acceptable Confidentiafity Agreement), No later than forty-sight (48) hours afier the No-Shop
Period Start Date, the Company shall provide a written notice to Parent and Merger Sub (}) setting forth the number Persons that have executed an
Acceptable Confidentiality Agteement (which notice shall not be required to identify the Persons that have entered into such Acceptable
Confidentiality Agreements) and (ii) stating whether the Company Board has determined that any Person submitting an Acquisition Proposal ptior
to the No-Shop Period Start Date js an Excluded Party. With respect to each such Excluded Party, the Company’s notice ta Parent shall include the
identity of the Excluded Party and copies of all material documents comprising such Acquisition Proposal (which may be redacted to the extent
necessary to protect confidential information of the Excluded Party making such Aequisition Propesal).

(b) Except as expressty permitted by this Section 5.3, from and after the No-Shop Period Start Date until the Effective Time or, if earlier, the
termination of this Agreement in accordance with Article ViL the Company and its Subsidiaries (1) (A) shall immediately cease and cause to be
terminated, and the Company shall instruct its Representatives to terminaie, any existing discussions or negotiations with any Persen or its
Representatives (other than Parent and Merger Sub and their Representatives) conducted prior to the No-Shop Period Start Date with respect to
any Acquisition Proposal and (B) shall prohibit any Person other than Parent and Merger Sub and
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their Representatives from having access to any physical or electronic data rooms relating to any possible Acquisition Proposal and (if) shall not,
and the Company shall instruct its and its Subsidiaries’ Representatives not to, directly or indirectly (A) initiate, solicit or knowingly facilitate or
encourage any inquiry or the making of any proposal or offer that constitutes or would be reasonably be expected to lead to an Acquisition
Proposal, (B) engage in, enter into, continue or otherwise participate in any discussions or negotiations with any Person with respect to, or
provide any nen-public information or data concerning the Company or its Subsidiaries to any Person relating to, an Acquisition Proposal,

(C) enter info any acquisition agreement, merger agreement or similar definitive agreement, or any letter of intent, memorandum of understanding or
agreement in principle relating to an Acquisition Proposal (an “Alternative Acquisition Agreement™), (D) take any action to make the provisions of
any “fair price,” “moratorium,” “control share acquisition,” “business combination® or similar anti-takeover Law, or any restrictive provision of any
applicable anti-takeover provision in the Company’s articles of incorporation or bylaws, inapplicable to any transactions contemplated by an
Acquisition Proposal (and, to the extent permitted thereunder, the Company shall promptly take all steps necessary to terminate any waiver that
may have been heretofore granted to any Person other than Parent and Merger Sub under any such provisions) or (E) resolve, propose or agree to
do any of the foregoing.

{c) Notwithstanding anything to the contrary contained in the preceding Section 53.3(b), at any time following the No-Shop Period Start Date
and prior to the time the Shareholder Approval is obtained, if the Company receives from any Person a bona fide written Acquisition Proposal
made after the date of this Agreement that did not result from a breach of this Section 5.3, the Company and its Representatives may, to the extent
reasonably required, contact such Person to clarify the terms and conditions thereof and (i) the Company and its Representatives may provide
information (including non-public information and data) regarding, and afford access to the business, properties, assets, books, records and
personnel of, the Company and its Subsidiaries to such Person if the Company receives from such Person (or has received from such Person) an
executed Acceptable Confidentiality Agreement; provided that the Company shall promptly (and in any event within forty-eight (48) hours) make
avallable to Parent and Merger Sub any material non-public information concerning the Company or its Subsidiaries that is provided to any Person
given such access that was not previously made available to Parent or Merger Sub and (i) the Company and its Representatives may engage in,
enter into, continue or otherwise participate in any discussions or negotiations with such Person with respect to such Acquisition Proposal, if and
only to the extent that prior to taking any action described in clause (i) or (ii) above, the Company Board determines in good faith, after
consultation with its outside legal counsel and a financial advisor of internationally recognized reputation, that such Acquisition Proposal either
constitutes a Superior Proposal or could reasonably be expected to result in a Superior Proposal. Notwithstanding the passage of the No-Shop
Period Start Date, until the Excluded Party End Date, the Company may continue to engage in the activities described in Section 3,3(a} with respect
io any Excluded Party, including with respect to any amended or modified Acquisition Proposal submitted by any Excluded Party following the
No-Shop Period Start Date, and the restrictions in Section 5.3(b) and this Section 5.3(c) shall not apply with respeet thereto; provided that after the
Excluded Party End Date, the provisions of Section 5.3(b) and this Section 5.3(c} shall apply with respect to any Excluded Party.

(d) Except as set forth in this Section 5.3(d), the Company Board shall not (i) fail to include the Recommendation in the Proxy Statetnent,
(ii) change, withhold, withdraw or adversely qualify or modify, or propose publicly to change, withhald, withdraw ar adversely qualify or modify,
the Recommendation, or (iif} approve, endorse or recommend, or publicly propose to approve, endorse or recommend, any Acquisition Proposal
{any of the foregoing actions, a “Change in Recommendation™), or authorize, adopt or approve or propose to authorize, adopt or approve, an
Acquisition Proposal, or cause or permit the Company or any of its Subsidiaries to enter into any Alternative Acquisition Agreement,
Notwithstanding anything to the contrary set forth in this Agreement, prior to the time the Sharcholder Approval is obtained, the Company Board
may (x) effect a Change in Recommendation if the Company Board determines in good faith (after consuitation with its outside legal counsel and a
financial advisor of internationally recognized reputation) that, as a result of an Intervening Event, failure to take such action would reasonably be
expected to be inconsistent with the directors’ fiduciary duties under applicable Law or {y) if the Company receives a bong fide written Acquisition
Proposal
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made after the date of this Agreement that did not result from a breach of this Section 5.3 that the Company Board determines in good faith (after
consultation with its autside legal counsel and a financial advisor of internationally recognized reputation) constitutes a Superior Proposal,
authotize, adopt or approve such Superior Proposal, cause or permit the Company to enter into an Alternative Acquisition Agreement with respect
thereto and terminate this Agreement pursuant to Section 7.1(c)(il}, if; in the case of either clause (x) or (¥):

{1) the Company shall have provided prier written notice to Parent, at least five (5) Business Days in advance (such five (5) Business
Day period, the “Mateh Period™), that it intends to effect a Change in Recommendation ot terminate this Agreement pursuant to Section 7, |
(c)(ii), which notice shall specify in reasonable detail the basis for the Change in Recommendation or termination and, in the case of a
Superiot Proposal, the identity of the party making such Superior Proposal and the material terms thereof and include complete and
unredacted copies of the relevant proposed transaction agreements relating to such Superior Proposal (it being understood and agreed that
any material amendment to the financial terms or any other material term of such Superior Proposal or material change in the facts or
circumstances relating to an Intervening Event {including any such amendment ot change made or occurring after the parties have amended
or agreed to amend this Agreement in accordance with clause (ii) below) shall reguire a new written notice by the Company and a new Match
Period (except that the duration of any new Match Period resulting frem any such amendment or change shall be three (3) Business Days));

(ii) after providing such notice and prior to effecting such Change in Recommendation or terminating this Agreement putsuant to
Section 7.1(c){ii), the Company shall, and shall cause its Representatives to, negotiate with Parent and Merger Sub in goed faith during such
Match Period (to the extent Parent desires to negotiale) to make such adjustments in the terms and conditions of this Agreement as would
obviate the need for the Company Board to effect a Change in Recommendation or terminate this Agreement pursuant to Section 7. [(e}(ii);
and

(iii) the Company Board shall have considered in good faith any changes to this Agreement offered in writing by Parent o later than
5:00 p.m., New York City time, on the last Business Day of such Match Period in a manner that wouid form a binding Contract if accepted by
the Company and shall have determined in good (aith (after consultation with its outside legal counsel and a financial advisor of
internationally recognized reputation) (%) in the event the Company Board’s determination pursuant to clause {d)(i) above is in response to a
Superior Proposal, that such Supericr Praposal would continue to constitute a Superior Proposal if such changes offered in writing by Parent
were to be given effect or () in the event the Compeany Board’s determination pursuant to clause (d)(i) above is in response to an
Intervening Event, that such changes would not affect the Company Board’s determination of the need for a Change in Recommendation in
response to such Intervening Event.

If & written notice provided by the Company pursuant to Section 5.3(d)(i) in connection with the initiat Match Period or any subsequent
Match Period is delivered to Parent (i} on a day that is not a Business Day ot (i) after 9:00 a.m., Tokyo, Japan time, on a Business Day, then, in
either case, the applicable Match Petiod shall be deemed commence at 12:01 a.tm., Tekyo, Japan time, on the next Business Day. 1[ Parent receives
such a notice on a Business Day after 9:00 a.m., Tokyo, Japan time, it will promptly so notify the Company.

If the notice contemplated by Section 5.3(d}{(i) has been provided ptior to the Excluded Party End Date with respect to any Acquisition
Proposal made by an Excluded Party (including any amendments thereto), the Excluded Party End Date shall be deemed extended until 12:01 a.m.,
New York City time on the third Business Day after the expiration of the initial Match Period and any subsequent Match Period.

() Notwithstanding any Change in Recommendation, the Company Board shall continue to comply with its obligations under Section 5.4
and Section 5.5 and shall submit this Agreement to the shareholders of the Company for the purpose of obtaining the Shareholder Approval
anless this Agreement has been terminated ptior to the date of the Company Meeting, or any adiournment or postponement thereof, in accordance
with Article VII.
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(f) Nothing contained in this Section 5.3 shall be deemed to prohibit the Company, the Company Board or any committee of the Company
Board from (i) complying with its disclosure obligations under U.S. federal or state Law with regard to an Acquisitien Proposal, including taking
and disclosing to its shareholders a position coentemplated by Rule 14¢-9 or Rule 14e-2(a) under the Exchange Act {or any similar communication to
shareholders) or (if) making any “stop-took-and-listen” communication to the shareholders of the Company pursuant to Rule 14d-9(f) under the
Exchange Act {or any similar communications to the shareholders of the Company); provided that neither the Company nor the Company Board
may effect a Change in Recommendation except in accordance with Section 5.3(d). Actions permitted under this Section 5,3(f) shall not be a basis
for Parent or Merger Sub te terminate this Agreement pursuant to Section 7, 1(d)(ii}.

(g) Except as may refate to an Excluded Party, from and after the No-Shop Period Start Date, as premptly as practicable after the receipt by
the Company of any Acquisition Proposal, whether orally or in writing, or any inquiry with respect to, or that could reasonably be expected to lead
to, any Acquisition Proposal, and in any case within forty-eight {(48) hours after the receipt thereof by any director or executive officer of the
Company, the Company shall provide notice to Parent of such Acquisition Proposal or inquiry, the identity of the Person making any such
Acquisition Proposal or inquiry and the material terms and conditions of such Acquisition Proposal or inquiry, including a comyplete and
unredacted copy of any such written Acquisition Proposat and any material amendments or modifications thereto, Except as may relate te an
Excluded Party, the Company (or its outside counsel) shall keep Parent (or its outside counsel) reasonably informed on a prompt basis with respect
to any change to price ot other material terms of such Acquisition Proposal.

(h) The Company shall promptly inform its and its Subsidiaries’ respective Representatives of the restrictions set forth in this Section 5.3.
For purposes of this Agreement, any material breach or violation of the restrictions set forth in this Section 3.3 by any Representative of the
Company or any of its Subsidiaries shall be deemed to be a breach or violation of this Section 5.3 by the Company,

Section 5.4 Proxy Statement.

. (a) Subject to Section 5.4 of the Parent Disclosure Letter, as promptly as practicable after the date of this Agreement, subject to the receipt
from Parent and Merger Sub of the information described in the second sentence of this paragraph, the Company shall prepare and file with the
SEC the Proxy Statement, which shall, subject to Section 5.3, include the Recommendation. As promptly as practicable after the date of this
Agreement, Parent and Merger Sub shall furnish all information concerning themselves and their Affiliates that is required to be included in the
Proxy Statement, or that is customarily included in a proxy statement prepared in connection with transactions of the type contemplated by this
Agreement, :

(b) The Company shall promptly notify Parent upon the receipt of any comments from the SEC or its staff or any request from the SEC or its
staff for amendments or supplements to the Proxy Statement and shall provide Parent with copies of all correspondence between it and its
Representatives, on the one hand, and the SEC and its staff, on the other hand, relating to the Proxy Statement. If, at any time prior to the Company
Meeting, any information refating to the Company, Parent or any of their respective Affiliates, officers or directors is discovered by the Company
or Parent which should be set forth in an amendmens or supplement to the Proxy Statement, so that the Proxy Statement or the other filings shall
not contain an untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they are made, not misleading, the party that discovers such information shall
promptly notify the other parties, and an appropriate amendment or supplement describing such Information shall be filed with the SEC and, to the
extent required by applicable Law, disseminated to the sharcholders of the Company. Notwithstanding anything to the contrary stated above, prior
to filing or mailing the Proxy Statement or making the other filings (or, in each case, any amendment or supplement thereto) or responding to any
corments of the SEC with respect thereto, the Company shall (i) provide Parent a reasonable opportunity to review and comment on such
document or response and shall consider such comments in good faith, (i) include in such document or response all such comments reasonably
proposed by Parent with respect to
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any financing undertaken by Parent and the descriptions of Parent and Merger Sub and (iii} promptly provide Parent with a copy of all such filings
and responses made with the SEC. The Company shall cause the Proxy Statement to be mailed to holders of Common Stock as of the record date
established for the Company Meeting as promptly as practicable after the date on which the SEC confirms that it has no further comments on the
Proxy Statement.

Section 5.5 Company Meeting. Subject to the other provisions of this Agreement and to Section 5.4 of the Parent Diisclosure Letter, the
Company shal} take all action necessary in accordance with the OBCA and its articles of incorporation and bylaws to duly call, give notice of,
convene and hold a meeting of its sharcholders as promptly as practicable, subject to compliance with the OBCA and the Exchange Act (and the
tules and regulations promulgated thereunder}, following the mailing of the Proxy Statement for the purpase of obtaining the Sharcholder
Approval (the “Company Meeting™); provided that the Company, acting in good faith after consulting with its outside legal counsel, may
postpone or adjourn the Company Meeting (a) with the consent of Parent, (b) for the absence of a quorum or (c) to allow reasonable additional
time for any supplemental or amended disciosure which the Company has determined in good faith is necessary under applicable Law and for such
supplemental or amended disclosute to be disseminated and reviewed by the Company’s shareholdets prior to the Company Meeting.

Section 5.6 Employee Matters,

(2) From and after the Effective Time, the Surviving Corporation shall, and Parent shall cause the Surviving Corporation to, honor in
accordance with their terms all Company Benefit Plans and compensation arrangements and agreements as in cffect immediately before the
Effective Time; provided that nothing herein shall be construed as ptohibiting the cancellation or settlement of any Company equity or Equity
Right in the manner described in Section 2.3 or requiring that any such equity or Equity Right so canceled or settled be restored or replaced
following the Effective Time, inciuding the ESPP. Until December 31, 2017, Parent shall provide, or shall cause to be provided, to each person who
continues as an employee of the Surviving Corporation and its Subsidiaries afier the Effective Time (collectively, the “Continuing Employees™)
(i) base compensation and target cash incentive bonus epportunities that are at least equal to those that were provided to such Continuing
Employee immediately before the Effective Time, and (i) employee benefits (other than equity or equity-based benefits, including the ESPP, and
other than cash incentive bonus opportunities) that are, in the apgregate, at least as favorable to those provided to such Continuing Employee as
of immediately before the Effective Time by the Company and its Subsidiaries pursuant to the Company Benefit Plans,

(b) Notwithstanding any other provisien of this Agreement to the contrary, Parent shall cause the Surviving Corporalion and its Subsidiaries
to provide to each Continuing Employee whose employment is involuntarily terminated by the Surviving Corporation or its Subsidiary without
cause during the two-year petiod [ollowing the Effective Time severance benelits at least equal to the severance benefils that would have been
payable by the Company and its Subsidiaries ir the ordinary course of business consistent with past practice immediately ptior to the Effective
Time.

{c) This Agreement is not intended by the Parties to {i) constituie an amendment to any Company Benefit Plan, employee benefit plan, fund
or program, (ii) obligate Parent, the Surviving Corporation ot any ol their Affiliates to maintain any particular compensation or benefit plan,
program, policy or arrangement, or (iit) create any obligation of the Parties with respect to any employee benelit plan of Parent, the Surviving
Cotporation or any of their Affiliates. Nothing contained in this Agreement, express or implied, is intended 10 confer upon any employee any
benefits under any employee benefit plan, fund or program, including severance benefits, or the right to empleyment or continued employment
with Parent, the Surviving Corporation or any of their Affiliates for any period by reason of this Agreement,
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Section 5.7 Consents and Approvals.

{a) Subject to the terms and conditions of this Agreement, each of Parent and the Company shall, and shall cause its Affiliates to, use its
reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things reasonably necessary, proper or
advisable under applicable Law to consummate promptly the Merger and the other transactions contemplated by this Agreement, including
(i) determining all necessary or, in the reasonable judgment of Parent and the Company, advisable declarations, registrations, filings or notices
(“Filings™) necessary to consummate the Merger and the other transactions contemplated by this Agreement {including Filings with Governmental
Entities or third Persons), (i) preparing as promptly as practicabie documentation necessary to effect such Filings, (iii) obtaining all clearances,
consents, approvals, orders, waivers, licenses or authorizations (“Approvals™), including the Company Approvals and the Parent Approvals, from
any Governmental Entity or third Person necessary, proper or advisable to consummate the Merger and the other transactions contemplated by
this Agreement, including any such Approvals required under applicable Insurance Laws and the HSR Act, it being understood and agreed that
“reasonable best efforts” shall be deemed to include, subject to Section 3.7(f), complying with any requirements of applicable Law or of any
Governmental Entity that may arise or be imposed in connection with such Approvals and (iv) defending any lawsuits or other legal proceedings,
whether judicial or administrative, challenging this Agreement ot the consummation of the transactions contemplated by this Agreement,

(b) Subject to Section 5.7{h) of the Parent Disclosure Letter, in furtherance and not in limitation of the feregeing, each of Parent and the
Company shali (I) make, or cause to be made, the Filings required of such party (or, in the reasonable judgment of Parent and the Company, Filings
that are advisable to be made by such party) with respect to the transactions contemplated by this Agreement as promptly as practicable (but in
no event more than forty-five (45) days after the date of this Agreement), (ii) comply at the earliest practicable date with any request for additional
infarmation, documents or other materials (including a “second request” under the HSR Act) received by such party from the United States
Federal Trade Commission, the Antitrust Division of the United States Department of Justice or any other Governmental Entity under any
applicable Laws with respect to such Filings and Approvals, (iii) act in good faith and reasonably cooperate with the other party in connection
with any such Filings and in connection with resolving any irvestigation or other inquiry of any such agency or other Governmental Entity under
any applicable Insurance Laws, the HSR Act or any other applicable Laws with respect to any such Filing or any such transaction and (iv) not
extend any waiting period under the HSR Act or enter into any agreement or understanding with any Governmental Entity o delay or not to
consummate the transactions contemplated by this Agreement, except with the prior written consent of the other party.

{¢) To the extent not prohibited by applicable Law, each of Parent and the Company shall use its reasonable best efforts to furnish to the
other party all information required by such other party for any Filing to be made pursuant to any applicable Law in connection with the
transactions contemplated by this Agreement; provided that materials may be redacted (i) to remove references concerning the valuation of Parent,
the Company or any of their Subsidiaries, (i) as necessary to comply with contractual arrangements and (ifi} as necessary to address reasonable
privilege or confidentiality cencerns, Subject to applicable Laws and the requirements of any Governmental Entity, the Company and Parent shall
keep each other apprised of the status of matters relating to the completion of the transactions contemplated hereby, including promptly
furnishing each other with copies of notices or other communications received by the Company or Parent, as the case may be, or any of their
respective Subsidiaries, from any third Person and/or any Governmentai Entity with respect te the such transactions, The Company and Parent
shall each permit the other party a reasonable opportunity to review in advance, and consider in geod faith the views of the other party in
connection with, any proposed Filing or other material written communication with any Governmental Entity and shall each provide the other party
copies of all written communications (other than communications relating to non-substantive matters) to any Governmental Entity promptly after
their filing or submission, in each case subject to applicable Laws and the requirements of any Governmental Entity.

(d) Each of Parent and the Company shall give the other party reasenable prior notice of any communication with, and any proposed
understanding, undertaking or Contract with, any Governmental Entity regarding any
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such Filings. Each of Parent and the Company {and their respective Affiliates and Representatives) shall not independently participate in any
substantive meeting, or engage in any substantive conversation, with any Governmental Entity in respect of any such filings, investigation or
other inquiry without using reasonable best efforts to give such other party prior notice of the meeting or conversation and, unless prohibited by
any such Governmental Entity, the opportunity to attend or participate in such meeting or conversation and, if so prohibited, shall, unless
prohibited by any such Governmental Entity, provide the non-participating party a reasonably detailed summary (either writlen ot oral) of the
material points covered in any such meeting or conversation promptly after the conclusion thereof. Except as otherwise provided in this

Section 5.7, Parent shall, on behalf of Parent and the Company, control and lead all communications and strategy related to the any filings,
obtaining any necessary approvals, and resolving any investigation or other inquiry of any such agency or other Governmental Entity under any
applicable Laws; provided that Parent shall reasonably cooperate with the. Company in developing and implementing such communications and
strategy.

{e) Subject to the foregoing provisions of this Section 5.7, each of Parent and the Company shall use its reasonable best efforts to resolve
such objections, if any, as may be asserted by any Governmental Entity with respect to the transactions contemplated by this Agreement under
any applicable Laws, including Insurance Laws or the HSR Act, Each of Parent and the Company shall use its reasonable best efTorts to take such
action as may be required to cause the expiration of the notice or waiting periods undet applicable Laws, including Insurance Laws and the HSR
Act, with respect to the transactions contemplated by this Agreement as promptly as possible after the date of this Agreement. Notwithstanding
the foregoing or any other provision of this Agreement, nothing in this Scction 5.7 shall limit the right of a party to terminate this Agreement in
accordance with Section 7.1, so long as such party has unti! that time complied in all material respects with its obligations under this Section 5.7.

(D) Notwithstanding anything to the contrary in Section 5.7(¢) or anything else in this Agreement to the contrary, nothing in this Agreement
shall be deemed to require Parent or the Company or any of their respective Subsidiaries to agree to or take any action that would result in any
Burdensome Condition.

Section 5.8 Takeover Statute. If any “fair price,” “moratorium,” “control share acquisition” or other form of antitakeover statute or regulation
shall become applicable to the transactions contermnplated herein, each of the Company, Parent and Merger Sub and the members of their respective
boards of directors shall grant such approvals and take such actions as are reasonably necessary so that the transactions contemplated herein
may be consummated as promptly as practicable on the terms contemplated herein and otherwise act to eliminate or minimize the effects ol such
statute or regulation on the transactions contempiated herein.

Section 5.9 Public Announcements. Neither the Company nor Parent, nor any of their respective Alfiliates, shall issue or cause the
publication of any press release or other announcement with respect to this Agreement or the fransactions contemplated hereby without the prior
consent of the other party (not to be unreasonably withheld, delayed (al! requests for consent shall be responded to within twenty-four {24) hours)
or conditioned), unless such party determines, after consultation with legal counsel, that it is required by applicabie Law or by any listing
agreement with or the listing rules of a national securities exchange or trading market lo issue or cause the publication of any press release or other
announcement with respect to this Agreement or the transactions contemplated hereby, in which event such party shail endeavor, on a basis
reagsonable under the circumstances, to provide a meaningful opportunity to the other party to review and comment upon such press release or
other announcement; provided that (i) the Company shall not be required to provide any such review or comment to Parent in connection with the
receipt and existence of an Acquisition Proposal and matters related thereto or a Change in Recommendation and (i} each party and their
respective Affiliates may make statements that are not inconsistent with previous press releases, public disclosures or public statements made by
Parent and the Company in compliance with this Sectien 5.9.

Section 5,10 Indemnification and Insurance.

(2) The Surviving Corporation, Parent and Merger Sub agree that all rights to exculpation, indemnification and advancement of expenses
now existing in favor of the current or former directors, officers or employees, as

A-38



Table of Contents

the case may be, of the Company or its Subsidiaries as provided in their respective articles or certificate of incorporation or bylaws or other
organizational documents or in any agreement shall survive the Merger and shall continue in full force and effect. For a period of six (6) years from
the Effective Time, Parent and the Surviving Corporation shalt maintain in effect the exculpation, indemnification and advancement of expenses
provisions of the Company’s and any of its Subsidiaries’ articles or certificate of incorporation and bylaws or similar organizational documents as
in effect as of the date of this Agreement or in any indemnification agreements of the Company or its Subsidiaries with any of their respective
directors, officers ot employees as in effect as of the date of this Agreement, and shall not amend, repeal or otherwise modify any such provisions
in any manner that would adversely affect the rights thereunder of any individuals whe at the Effective Time were current or former directors,
officers or employees of the Company or any of its Subsidiaries; provided that ail rights to indemnification in respect of any Action pending or
asserted or any claim made within such period shall continue until the disposition of such Action or resolution of such claim, I'rom and after the
Effective Time, Parent shall assume, be jointly and severally lighle for, and honor, guaranty and stand surety for, and shall cause the Surviving
Corporation and its Subsidiaries to honor, in accordance with their respective terms, each of the covenants contained in this Section 5.10.

{b) Each of Parent and the Surviving Corporation shail, to the fullest extent permitted under applicable Law, indemnify and hold harmless
(and advance funds in respect of each of the Indemnificd Parties) each current and former director, officer or empioyee of the Company or any of
its Subsidiaries and each Person whe served as a director, officer, member, trustee or fiduciary of another corporation, partnership, joint venture,
trust, pension or other employee benefit plan or enterprise (each, together with such Person’s heirs, executors or administrators, an “Indemnified
Party”) against any costs or expenses (including advancing reasonable attorneys’ fees and expenses in advance of the final disposition of any
claim, action, suit, proceeding or investigation, whether civil, criminal, administrative or investigative (an “Action”) to each Indemnified Party to
the fullest extent permitted by Law), judgments, fines, losses, claims, damages, liabilities and amounts paid in settlement (collectively, “Losses”) in
connection with any actual or threatened Action, arising out of, relating to or in connection with any action or omission occurring or alleged to
have occutred whether before or after the Effective Time in connection with such Indemnified Party’s service as a director, officer or employee of
the Company or any of its Subsidiaries (including acts or amissiens in connection with such Indemnified Party’s service 4s officer, director,
member, trustee or other fiduciary in any other entity if such services was at the request or for the benefit of the Company); provided that any
Person to whom any funds are advanced pursuant to the foregoing must, if required by Law, provide an undertaking to repay such advances if'it is
ultimately determined that such Person is not entitied to indemnification, In the event of any such Action, Parent and the Surviving Corporation
shall cooperate with the Indemnified Party in the defense of any such Action.

(¢) For a period of six (6) years from the Effective Time, Parent shall cause the Surviving Corperation to maintain in effect the current policies
of directors’ and officers’ liability insurance and fiduciary liability insurance maintained by the Company and its Subsidiaries with respect to
matters arising on or before the Effective Time. At the Company’s option, the Company may purchase, prior to the Effective Time, a six-year
prepaid “tail” policy on terms and conditions providing substantially equivalent benefits as the current policies of directors’ and officers’ Hability
insurance and ﬁdumary liability insurance maintained by the Company and its Subsidiaries with respect to matters arising on or before the
Effective Time, covering without limitation the transactions contemplated herein, If such “tail” prepaid policy has been abtained by the Company
prior to the Effective Time, Parent shall cause such policy to be maintained in fuli force and effect, for its fuil term, and cause all obligations
thereunder to be henored by the Surviving Coerporation, and no other party shall have any further obligation to purchase er pay for insurance
hereunder. Notwithstanding the foregoing, in ne event shall the Surviving Corporation be required to expend for any one coverage year more than
three hundred percent (300%) of the current annual premjum expended by the Company and its Subsidiaries to maintain or procure such directors’
and officers’ liability insurance and fiduciary liability insurance immediately prior to the Effective Time (such amount, the “Maximum Annual
Premium™). If the annual premiums of such insurance coverage exceed the Maximum Annual Premium, the Surviving Corporation shall be obligated
to obtain a policy with the greatest coverage available for a cost not exceeding the Maximum Annual Premium,
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{d) Parent shall cause to be paid all reasonable expenses, including reasonable attorneys’ fees, that may be incurred by any Indemnified
Party in enforcing the indemnity and other obligations provided in this Section 5.10.

(e) The rights of each Indemnified Party hereunder shall be in addition to, and not in limitation of, any other rights such Indemnified Party
may have under the articles or certificate of incorporation or bylaws or other organizational decuments of the Company or any of its Subsidiaries
or the Surviving Corporation, any other indemnification arrangement, the OBCA or otherwise, The provisiens of this Section 5.10 shall survive the
consummation of the Merger and expressly are intended to benefit, and are enforceable by, each of the Indemnified Parties.

(1) In the event Parent, the Surviving Corporation or any of their respective successors or assigns (i) consolidates with or merges into any
other Person and shail not be the continuing or surviving corporation or entity in such consolidation or merger or (i) transfers all or substantially
all of its properties and assets to any Person, then, and in either such case, proper provision shall be made se that the successors and assigns of
Parent or the Surviving Corporation, as the case may be, shall assume the obligations set forth in this Section 3.10.

Section 5.11 Control of Operations. Nothing contained in this Agreement shail give Parent or Merger Sub, directly or indirectly, the right to
control or direct the Company's operations prior to the Effective Time. Priot to the Effective Time, the Company shall exercise, consistent with the
terms and conditions of this Agreement, complete control and supervision over its operations.

Section 3.12 Notification of Certain Matters. The Company shall give notice to Parent and Merger Sub as promptly as practicable, and Parent
and Merger Sub shall give notice to the Company as promptly as practicable, of (a) any notice or other communication received by such party from
any Governmental Entity in connection with this Agreement ar the Merger, or [rom any Person alieging that the consent of such Person is or may
be required in connection with the Merger or the transactions contemplated by this Agreement, if the subject matter of such communication or the
faiture of such party to obtain such consent could be material to the Company, the Surviving Corporatien or Parent and (b) any Actions
commerced or, to such party’s knowledge, threatened against, relating to or involving or otherwise affecting such party which relate to the
Merger, this Agreement or the transactions contemplated herein.

Section 5.13 Rule 16b-3, Prior to the Effective Time, the Company shall take such steps as may be reasonably nccessary or advisable hereto
to cause dispasitions of Company equity securities (including derivative securities) pursuant to the transactions contemplated by this Agreement
by each individual who is a director or officer of the Company to be exempt under Rule 16b-3 promuigated under the Exchange Act,

Section 5.14 Shareholder Litigation. The Company shall advise Parent promptly in writing of any Action brought by any shareholder of the
Company or any other Person against the Company or its directors or officers arising out of or relating to this Agreement or the transactions
contemplated by this Agreement and shall keep Parent fuily informed regarding any such matter, The Company shall give Parent the opportunity
to participate in, subject to a customary joint defense agreement, but not control, the defense of any such matter, shall give due consideration to
Parent’s advice with respect to such matter and shall not settle any such matter without the prior written consent of Parent (not to be
unreasonably withheld, delayed or conditioned). Parent shall advise the Cempany promptly in writing of any Action brought by any Person
against Parent or its directors or officers arising out of or relating to this Agreement or the transactions contemplaled by this Agreement and shall
keep the Company fully informed regarding any such matter. Parent shall give the Company the opportunity to participate in, subjectto a
customary joint defense agreement, but not control, the defense of any such matter, shall give due consideration to the Company’s advice with
respect to such matter and shall not settle any such matter without the prior written consent of the Company if such settlement would reasonably
be expected to prevent or materially impair or materially delay the censummation of the Merget.
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Section 5.15 Certain Transfer Taxes. Any liability arising out of any real estate transfer Tax with respect to interests in real property owned
directly or indirectly by the Company or any of its Subsidiaries immediately prior to the Merger, if applicable and due with respect to the Merger,
shall be borne by the Surviving Corporation and expressly shall not be a liability of shareholders of Parent or the Company,

Section 5,16 Cooperation,

{a) The Company shall, and sha!l cause its Subsidiaries and their respective Representatives to, cooperate with Parent and its
Representatives and provide all financial and other information reasorably requested by Parent from time to time. All Evaluation Material (as
defined in the Confidentiality Agreement) regarding the Company and its Subsidiaries obtained by Parent or its Representatives pursuant to this
Section 5.16 shall be suhject to the confidentiality obligations set forth in the Confidentiality Agreement; provided that Parent may disclose such
information to Persons providing financing to Parent {and the Representatives of such Person who reasonably need to have access to such
information) so long as such Persons and their Representatives acknowledge and agree to be bound by the confidentiality cbligations set forth in
the Confidentiality Agreement applicable lo Representatives of Parent.

(b) The parties and their outside legal counsel shall cooperate in good faith to develop and implement appropriate procedures to facilitate
compliance by the Company and its Subsidiaries with the covenants set forth in Section 3. 1(b} and Parent, upen request of the Company from time
to time, shail consult and cooperate with the Company and its outside legal advisors in good faith to promptly determine whether actions
proposed to be taken by the Company or its Subsidiaries may be taken in compliance with such covenants,

{c) Parent and the Company shall discuss in good faith and cooperate with each other with respect to such matters as the management and
governance structure, reporting matters from the Company to Parent, other post-merger integration issues and the future business development in
the United States, among others, subject to Section 5.11. In furtherance of the foregoing and without limitation thereto, Parent and the Company
shall establish a project management committee after the date of this Agreement for the purpose of discussing in advance of the Closing
governance structure and other relevant arrangements following the Closing, '

ARTICLE VI

CONDITIONS TO THE MERGER

Section 6.1 Conditions te Each Party’s Obligation to Effect the Merger, The respective obligatiens of each party to effect the Merger and the
other transactions contemplated herein shall be subject to the fulfillment (or waiver in writing by Parent and the Company, except with respect to
Section 6.1(a), which shall not be waivable) at or prior to the Effective Time of the following conditions:

(a) The Shareholder Approval shail have been obtained in accordance with applicable Law and the articies of incorporation and byiaws
of the Company. '

(b) No temporary resiraining order or permanent injunction or similar order, judgment, decision or decree by any court or other
Governmental Entity of competent jurisdiction, which prohibits or makes illegal the consummation of the Merger shall have been entered and
shall ceatinue to be in effect, and no Law shall have been enacted, entered, promulgated, enforced or deemed applicable by any
Governmenta! Entity of competent jurisdiction that, in any case, prohibits or makes illegal the consummation of the Merger,

(c) All of the Approvals set forth on Segtion 6.1{c) of the Parent Disclosure Letter shali have been obtained and be in full force and
effect and the waiting period under the HSR Act relating to the Merger shall have expired or been earlier terminated, in each case without the
imposition of any Burdensome Condition with respect to the party seeking to Invoke the condition set forth in this Section 6.1(c).
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Section 6.2 Conditions to Obligation of the Company to Effect the Merger. The obligation of the Company to effect the Merger and the other
transactions contemplated herein is further subject to the fulfiliment (or waiver in writing by the Company) at or prior to the Effective Time of the
following conditions:

(a) Each of the representations and warranties of Parent and Merger Sub set forth in this Agreement, in each case made as if none of
such representations and warranties contained any qualifications or limitations as to “materiality” or “material adverse effect,” shali be true
and correct as of the date of this Agreement and as of the Closing Date as though made on and as of the Closing Date (except to the extent
in either case that such representatiors and warranties arc made as of another specified date on or prior to the date of this Agreement),
except whete the failure of such representations and warranties to be true and corzect as so made would not prevent or materially impair or
materially delay the ability of Parent or Merger Sub to consumimnate the Merger; provided that notwithstanding the foregoing, each of the
representations and warranties of Parent and Merger Sub set [orth in Section 4.2 and Section 4.10 shall be true and correct in all respects as
of the date of this Agreement and as of the Closing Date as though made on and as of the Closing Date;

(b) Parent and Merger Sub shall have performed in all material respects all obligations and complied with al! covenants required by this
Agreemert to be performed or complied with by them prior to the Effective Time,

{c) Parent shall have delivered to the Company a certificate, dated as of the Closing Date and signed by an executive officer of Parent,
certifying to the effect that the conditions set forth in Section 6.2(a} and Section 6.2{b) have been satisfied.

Section 6.3 Conditions to Obligations of Parent and Merger Sub to Effect the Merger. The obligations of Parent and Merger Sub to effect the
Merger and the other transactions contemptated herein are further subject to the fulfiliment {or waiver in writing by Parent) at or prior to the
Effective Time of the following conditions:

(a) Each of the representations and warranties of the Company set forth in this Agreement, in each case made as if none of such
representations and warranties contained any qualifications or limitations as to “materiality” or “Company Material Adverse Effect,” shall be
true and correct as of the date of this Agreement and as of the Closing Date as though made on and as of the Closing Date {except to the
extent in either case that such representations and warranties are made as of another specified date on or prior to the date of this
Agresment), except where the failure of such representations and warranties to be true and correct as so made would not, individually or in
the aggregate, constitute a Company Material Adverse Effect; provided that, notwithstanding the foregoing, each of the representations and
warranties of the Company set forth in (i) Scction 3.2(a) shatl be true and correct as of the date of this Agreement, except for de minimis
hreaches not involving more than 100,000 Shares, (i) Sections 3.2{b), 3.2(c), 3.2(d) and 3.3(a} shall be true and correct in all matetial respects
as of the date of this Agreement and as of the Closing Date as though made on and as of the Closing Date and (ifi) Sections 3 §(b) and 3.31
shall be true and correct as of the date of this Agreement and as of the Closing Date as though made on and as of the Closing Date.

(b) The Company shall have performed in all material respects all obligations and complied with ali covenants required by this
Agreement to be performed or complied with by it prior to the Effective Time.

(¢) The Company shail have delivered to Parent a certificate, dated as of the Closing Date and signed by an officer of the Company,
certifying to the effect that the conditions set forth in Scction 6.3{2) and Section 6.3(b) have been satisfied.

Section 6.4 Frustration of Closing Conditions. None of the Company, Parent or Merger Sub may rely as a basis for not consummating the
Merger on the failure of any condition set forth in Section 6.2 or Section 6.3, as the case may be, to be satisfied if such failure was caused by such
party’s material breach of any provision of this Agreement or failure to use reasonable best efTorts to consummate the Merger and the other
transactions contemnplated herein, as required by and subject to Section 5.7.
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ARTICLE VII
TERMINATION

Section 7.1 Termination. Nolwithstanding anything in this Agreement to the contrary, this Agreement may be terminated and abandoned at
any time priot to the Effective Time (except with respect to Section 7.1(c)(ii) below, whether before or after the Sharehelder Approval and the
approval of the sole shareholder of Merger Sub):

(a) by the mutual written consent of the Company and Pareat;
(b) by either the Company or Parent if!

{i) the Effective Time shall not have occurred on or before April 25, 2016 (the “Qutside Date”); provided that (A) the party
seeking to terminate this Agreement pursuant to this Section 7.1{b}(i) shall not have breached in any material respect its ohligations
under this Agreement in any manner that shall have contributed to the failure to consummate the Merger on or befere such date and
(B) if on such date the condition set forth in Section 6.1(¢c) has not been satisfied, burt ali other conditions precedent te the Clesing
have been saiisfied (or, in the case of conditions that by their nature are to be satisfied at the Closing, are capable of being satisfied on
such date), then the Outside Date shall, at the election of either the Company or Parent, be extended for an additional three (3) months;

(iiy any court or other Governmental Entity of competent jurisdiction shall have issued or entered an injunction or similar order,
iudgment, decision ot dectee permanently enjoining or otherwise prohibiting or making illegal the consummation of the Merger and
such injunction or similar crder, judgment, decision or decree shall have become final and non-appealable; provided that the pasty
seeking to terminate this Agreement pursuant to this Section 7.1(b)(ii} shall have used such efforts as may be required by Section 5.7 to
prevent, oppose and remove such injunction or similar order, judgment, decision or decree; or

{iii) the Company Meeting (including any adjournments or postponements thereef) shall have concluded following the taking of
a vote to approve the Merger and the Sharehelder Approval shall not have been obtained.

(¢) by the Company, if:

(i) Parent or Merger Sub shall have breached or failed to perform in any material respect any of their representations, warranties,
covenants or other agreements contained in this Agreement, which breach or failure to perform (A) would result in a failure of a
condition set forth in Section 6.1 or Section 6,2 or failure of the Ciosing to ocour and (B) cannot be cured by the Ouiside Date or, if
curable, is not cured within thirty (30) days following the Company’s delivery of written notice to Parent of such breach; provided that
the Company is not then in malerial breach of any representation, warranty, agreement or covenant contained in this Agreement; or

(il) at any time prior to the time the Shareholder Approval is ebtained, the Company Board, when it is permiited to do so in
accordance with Section 5.3, shall have authorized the Company to enter into an Alternative Acquisition Agreement with respect to a
Superior Preposal and, concurrently with such termination, the Company kas paid to Parent the applicable Termination Fee.

(d) by Parent, if:

{i) the Company shall have breached or failed to perform in any material respect any of its representations, warranties, covenants
or other agreements contained in this Agreement, which breach or failure to petform (A) would result in a failure of a condition set forth
in Section 6.1 or Section 6,3 and (B) cannot be cured by the Oulside Date or, if curable, is not cured with thirty (30} days fellowing
Parent’s delivery of written notice to the Company of such breach; provided that Parent or Merger Sub is not then in material breach of
any representation, warranty, agreement or covenant contained in this Agreement;
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(ii) at any time prior to the time the Sharehelder Approval is obtained, the Company Board shall have made a Change in
Recommendation; provided that Parent’s right to terminate this Agreement pursuant to this Section 7.1{d)(ii} shali expire at 5:00 p.m.
(New York City time) on the tenth Business Day following the date on which the Company Board makes such Change in
Recommendation; ot

{iii) at any time prior to the time the Sharehoider Approval is obtained, if, following the receipt by the Company of an Acquisition
Proposal that has been publicly announced or has otherwise become publicly known, the Company Board has not publicly reaffirmed
the Recommendation and fails to do so through a press release or similar means within five (53) Business Days after the date Parent
requests (n writing that the Company so reaffirm the Recommendation, which request may be delivered by Parent only (A) ence with
respect to any Acquisition Proposal (with the right to make an additional request with respect ta each subsequent material amendment
or modification thereto) and {B) during the thirty (30) day period immediately prior to the date on which the Company Meeting is
scheduled at the time of such request.

Section 7.2 Manner and Effect of Termination, In the event of any termination of this Agreetnent as provided in Section 7.1, written notice
thereof shall forthwith be given to the other party or parties specifying the provision hercof pursuant to which such termination is made, and the
obligations of the parties under this Agreement shall terminate and there shall be no liability on the part of any party with respect thereto, except
that the Confidentiality Agreement, the confidentiality provisions of Section 5.2(b) and the provisions of this Section 7.2, Section 7.3 and
Article VIII shall survive such termination and remain in full force and effect; provided that no party shall be relieved or released from any liability
or damages arising from (a) any failure to consummate the Merger and the other transactions contempiated hereby if required to pursuant to this
Agreement, (b) fraud or {c) an intentional and material breach of any provision of this Agreement prior to such termination, and in each case the
aggrieved party shall be entitled to all rights and remedies available at law or in equity (which the parties acknowledge and agree shall not be
limited to reimbursement of expenses or out-of-pocket costs, and may include the benefit of the bargain lost by Parent, or by the Company or the
Company’s shareholders or holders of equity compensation awards (taking into consideration relevant matters, including the total amount payable
to such shareholders and holders of equity compensation awards under this Agreement and the time vatue of money), which shall be deemed in
such event to be damages of the Company). Without limiting the foregeing, the Company acknowledges and agrees that the payment of the
Termination Fee pursuant to Section 7.3 shail not preclude Parent, in the case of an intentional and material breach of this Agreement or fraud by
the Company, from seeking additionai damages from the Company atising from such intentional and material breacl: or fraud. The provisions of
this Section 7.2 are not intended and shall not be construed to provide any shareholder of the Company to assert any claim pursuant to this
Agresment. For purposes of this Agreement, “intentional and material breach” means a material breach that is a consequence of an act (or failure
to act) undertaken by the breaching party with the knowledge (actual or constructive) that the taking of (or the failure to take) such act would, or
would be reasonably expected to, cause a breach of this Agreement.

Section 7.3 Tetmination Fee and Expense Reimbursement.

{a) The Company shall pay to Parent, by wire transfer of immediately availabie funds, the amounts set forth in this Section 7.3 if this
Agreement is tetminated under the following circumstances:

(i) if this Agreement is terminated by Parent pursuant to Section 7. 1(d)(ii) or 7. L{)(Gii), then the Company shall pay the Termination Fee
by the second Business Day following the date of such termination;

{ii}if (A) this Agreement is terminated by either the Company or Parent pursuant to Section 7. 1{b}(i} without a vote of the shareholders
of the Company contemplated by this Agreement at the Company Meeting having eccurred or is terminated by either the Company or Parent
pursuant to Section 7. 1(b)(iif), and in either such case an Acquisition Proposal has been publicly announced or has otherwise become
publicly known, or any Person has publicly anncunced or communicated an intention, whether or not conditional, to make an Acquisition
Proposal, at any time after the date of this Agreement and prior to the
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date of the termination of this Agreement or the time of the taking of the vote of the sharcholders of the Company at the Company Meeting,
as applicable, and (B) within twelve (12) months after the date of such termination, the Company (1) enters into a definitive agreement to
consummate the transaction contemplated by any Acquisition Proposal (including any Acquisition Proposal made after the date of the
termination of this Agreement) and the acquisition contemplated by such Acqguisition Proposal is later consummated or (2) consummates the
transaction contemplated by any Acquisition Proposal (including any Acquisition Proposal made after the date of the termination of this
Agreement), then the Company shall pay the Termination Fee to Parent by the second Business Day following the date the Company
consummates such transaction; or

(iii} if this Agreement is terminated by the Company pursuant to Section 7. 1{2)(ii), then the Company shall pay the Termination Fee on
the date, and as a conditien to the effectiveness, of such termination.

(b) For purposes of Section 7,3(a)(ii), all references to 135 percent in the term “Acquisition Proposal” shall be deemed to be 30 percent.

{¢) If this Agreement is terminated by Parent or the Company pursuant to Section 7.1(b)(i} without a vote of the shareholders of the
Company contemplated by this Agreement at the Company Meeting having occurred or pursuant to Section 7.1(b)(iii) and, in either case, the
conditions set forth in Section 7.3(a)(i1)(A) regarding a publicly announced, publicly known or otherwise communicated Acquisition Proposal or
intention to make an Acquisition Proposal are applicable, then the Company shall pay the Expense Reimbursement to Parent by wire transfer of
immediatety available funds within three Business Days after delivery by Parent to the Company of a written statement setting forth the amount
thereof and attaching applicable documentation, If, after payment of the Expense Reimbursemeni, the Termination Fee subsequently becomes
payable by the Company, the Termination Fee shall be reduced by the amount of the Expense Reimbursement paid by the Company.

(d) Notwithstanding any provision in this Section 7.3 to the contrary, in no event shall the Company be required to pay the Termination Fee
or the Expense Reimbursement on more than one occasion,

{e) The Company acknowledges and agrees that the agreements centained in this Section 7.3 are an integral part of the transactions
contemplated by this Agreement and that, without these agreements, Parent would not enter into this Agreement, Accordingly, if the Company
fails promptly to pay any amounts dug under this Section 7.3 and, in order to obtain such payment, Parent commences any Action that results in a
judgment against the Company for such amounts, the Company shall pay interest on such amounts from the date payment of such amounts was
due to the date of actual payment at the prime rate of the Bank of New York Mellon Corporation in effect on the date such payment was due,
together with the costs and expenses (including reasonable legal fees and expenses) incurred by Parent in connection with such Action,

ARTICLE VIII
MISCELLANEOUS

Section 8.1 No Survival of Representations and Watranties. None of the representations and warranties in this Agreement or in any
instrument delivered pursuant to this Agreement shall survive the Merger,

Section 8.2 Expenses, Except as set forth in Section 7.3, whether or not the Merger is consummated, all costs and expenses incurred in
connection with the Merger, this Agreement and the transactions contemplated herein shall be paid by the party incurring or required to incur
such expenses, except that (a) all expenses incurred in connection with the printing, filing and mailing of the Proxy Statement (including applicable
SEC filing fees) shall be borne by the Company and (b} all fees paid in respect of (i) any HSR Act shall be borne by Parent and (i) other regulatory
filings shall be borne by the party with the primary obiigation under applicable Law to submit such regulatory filings.
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Section 8.3 Counterparts; Effectiveness. This Agreement may be executed in two or more consecutive counterparts (including by facsimile),
each of which shall be an criginal, with the same effect as if the signatures thereto and hereto were upon the same instrument, and shall become
effective when one or mote counterparts have been signed by each of the parties and delivered (electronically or otherwise) to the other parties.

Section 8.4 Governing Law;, Jurisdiction. This Agreement shall be governed by and construed in accordance with the Laws of the State of
Delaware, without giving effect to any choice or conflict of law provision or rule (whether of the State of Delaware or any other jurisdiction) that
would cause the application of the Laws of any jurisdictior: other than the State of Delaware; provided that any disputes with respect to, arising
out of, relating to, or in cornection with fiduciary duties of the members of the Company Board or any other provisions herein that are required by
the “internal affairs doctrine” to be governed by the Laws of the State of Oregon shali be governed by such Laws of the State of Oregon to the
extent required. In addition, each of the parties irrevocably agrees that any Action with respect to this Agreement and the rights and obligations
arising hereunder, ot for recognition and enforcement of any judgment in respect of this Agreement and the tights and obligations arising
hereunder brought by the other party or its successors or assigns, shall be brought and determined exclusively in the Delaware Court of Chancery
and any state appellate court therefrom within the State of Delaware (or, if the Delaware Court of Chancery declines to accept jurisdiction overa
particular matter, any state or lederal court within the State of Delaware). Each of the parties irrevocably submits with regard to any such Action
for itself and in respect of its property, generally and unconditionally, to the personal jurisdiction of the aforesaid courts and agrees that it shall
not bring any Action relating to this Agreement or any of the transactions contemplated by this Agreetnent in any court other than the aforesaid
courts. Each of the parties irrevocably waives, and agrees not to assett as a defense, counterclaim ot otherwise, in any Action with respect to this
Agreement, (i) any claim that it is not personally subject to the jurisdiction of the above named courts for any reason other than the failure to serve
in accordance with this Section 8.4, (ii) any claim that it or its property is exempt ot immune from the jurisdiction of any such court or from any legal
process commenced in such courts (whether through service of notice, attachment prior to judgment, attachment in aid of execution of judgment,
execution of judgment o otherwise) and (iii) ta the fullest extent permitted by applicable Law, any claim that (A) the Action in such court is
brought in an inconvenient forumm, (B) the venue of such Action is impreper or {€) this Agreement, or the subject matter herecf, may not be
enforced in or by such courts. Each of the parties agrees that service of process upen such party in any such Action shall be effective if such
process is given as a notice in accordance with Section 8.7 or in such other manner as may be permitted by Law, The provisions of this Section 8.4
are not intended and shall not be deemed to constitute a submission by Parent to the jurisdiction of any United States federal or stafe court or
other United States Governmental Entity, other than solely for purposes of any Action initiated by the Company arising out of or relating to this
Agreement and the transactions contemplated herein as provided in this Section 8.4.

Section 8.5 Remedies; Specific Enforcement,

(a) The parties agree that irreparable damage would oceur in the event that any of the provisions of this Agreement were not performed in
accordance with their specific terms or were otherwise breached. Each party agrees that in the event of any breach or threatened breach by any
other party of any covenant or obligation contained in this Agreement, the non-breaching party shail be entitled (in addition to any other remedy
that may be available to it whether in law or equity, including monetary damages) to (i) & decree or order of specific performance to enforce the
observance and performance of such covenant or obligation and (i) an injunction restraining such breach or threatened breach.

(b) Each party further agrees that (i) it shall not oppose the granting of an injunction, specific performance and other equitable relief as
provided herein on the basis that any other party has an adequate remedy at law or an award of specific performance is not an appropriate remedy
for any reason at law or eguity and (i) no other party or any other Person shall be required to obtain, furzish or post any bond or similar
instrument in connection with or as a condition 1o obtaining any remedy referred to in this Section 8.5, and each party irrevocably waives any right
it may have to require the obtaining, furnishing or posting of any such bond or similar instrument.
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Section 8.6 WAIVER OF JURY TRIAL, EACH OF THE PARTIES IRREVOCABLY WAIVES ANY AND ALL RIGHT TO A TRIAL BY JURY
IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY. EACH PARTY ACKNOWLEDGES AND AGREES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF ANY
ACTION, SEEK TO ENFORCE THE FOREGOING WAIVER. EACH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF
THIS WAIVER, FACH PARTY MAKES THIS WAIVER VOLUNTARILY AND EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS CONTAINED IN THIS SECTION 8.6

Section 8,7 Notices. Any notice required to be given hereunder shall be sufficient if in writing, and sent by reliable overnight delivery service
(with proof of service), hand delivery, email or certified or registered mail (return receipt requested and first-class postage prepaid), addressed as
foliows:

To Parent or Merger Sub:

Meiji Yasuda Life Insurance Company
1-1, Marunouchi 2-chome, Chiyoda-ku
Tokyo 100-0003

Japan

Facsimile: +81 3 3215 8123

Attention: Shinichi Kishi

Email; ibd-usi@meijiyasuda.co.jp

with a copy (which shall not constitute notice) to:

Baker & McKenzie (Gaikokuho Joint Enterprise)
Ark Hills Sengokuyama Mori Tower, 28th Floer
1-9-10, Roppongi, Minato-ku

Tokyo 106-0032

Japan

Facsimile; +81 3 5549 7736

Attention: Jiro Toyokawa

Email: jiro.toyokawa@hakermckenzie.com

Baker & McKenzie LLP

300 East Randolph Street, Suite 5600

Chicago, [ltinois 60601

United States of America

Facsimile: +1 (312) 861-285%

Attention: Craig A. Roeder

Jakub 1. Teply

Email; craig roeder@bakermckenzie,com

jakub,teply@bakermckenzie.com

To-the Company:

StanCorp Financial Group, Inc.
1 10 SW Sixth Avenue
Portland, Oregon 97204
United States of America
Attention; Holley Y. Franklin
VP, Corporate Secretary & Associate Counsel
Email; Holley.Frankiin(@standard.com
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with a copy (which shall not constitute notice) to:

Debevoise & Plimpton LLP

919 Third Avenue

New York, NY 10022

Attention: Nicholas F. Potter
William D. Regner

Ermail: nipotter@debevoise.com
wdregner@debevoise.com

or to such other address as any party shall specify by written notice so given, and such notice shall be deemed to have been delivered as of the
date and time so delivered. Any party to this Agreement may notify any other party of any changes to the address or any of the other details
specified in this paragraph; provided that such notification shall only be effective on the date specified in such notice or two {2) Business Days
after the notice is given, whichever is later. Rejection or other refusal to accept or the inability to deliver because of changed address of which no
notice was given shall be deemed to be receipt of the notice as of the date of such rejection, refusal or inability to deliver,

Section 8.8 Assignment; Binding Effect. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned
by any of the parties {whether by operation of law or otherwise) without the prior writlen consent of the other parties, and any attempt to make any
such assignment shall be null and void. Subject to the preceding sentence, this Agreement shall be binding upon and shali inure 1o the benefit of
the parties and their respective successors and assigns.

Section 8.9 Severahility, Any term or provision of this Agreement which is invalid or unenforceable in any jurisdiction shall, as to that
jurisdiction, be ineffective to the sole extent of such invalidity or unenforceability without rendering invalid or unenforceable the remainder of such
term or provisien or the remaining terms and provisions of this Agreement in any jurisdiction, If any provision ol this Agreement is so broad as to
be unenforceable, such provision shall be interpreted to be only so broad as is enforceable. Notwithstanding the foregoing, upen such
determination that any term or provision is invalid or unenforceable, the parties shall negotiate in good faith to modify such term or provision to
effect the original intent of the parties so that the transactions contemplated herein are consummated to the greatest extent possible as originally
contemplated by the parties.

Section 8.10 Entire Agreement; No Third-Party Beneficiaries, This Agreement, the Company Disclosure Letter, the Parent Disclosure Letter,
the exhibits and schedules hereto and the Confidentiality Agreement constitute the entire agreement, and supersede all other prior agreements and
understandings, both written and oral, between the parties, or any of them, with respect to the subject matter hereof and theteof and, except, from
and after the Effective Time, for () the right of the holders of the Common Stock and Company Options to receive the Merger Consideration in
accordance with Article [f and (b) Section 5.10 (which shall be for the benefit of the Indemnified Parties) is not intended to and shall not confer
upon any Person other than the parties any rights or remedies hereunder. Parent’s ebligations under the Confidentiality Agreement shall terminate
as of the Closing. .

Section 8.11 Amendments; Waivers. At any time prior to the Effective Time, whether before or after the approval of this Agreement by the
shareholders of the Company oy the sole shareholder of the Merger Sub, any provision of this Agreement may be amended (by action taken or
authorized by their respective boards of directors, in the case of the Company and Merger Sub) or waived if, and only if, such amendment or
waiver is in writing and signed, in the case of an amendment, by the Company, Parent and Merger Sub, or in the case of a waiver, by the party
against whom the waiver is {o be effective; provided that after receipt of the Shareholder Approval or the approval of this Agreement by the sole
shareholder of Metger Sub, if any such amendment or waiver shall by applicable Law or in accerdance with the rules and regulations of NY SE
require further approval
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of the shareholders of the Company ot the sole shareholder of Merger Sub, as applicable, the effectiveness of such amendment or waiver shall be
subject to the approval of the shareholders of the Company or the sole sharcholder of Merger Sub, as applicable, Notwithstanding the foregoing,
no amendment to this Agreement shail be made after the Effective Time, The failure of any party to assert any of its rights under this Agreement or
otherwise shall not constitute a waiver of those rights, '

Section 8,12 Headings, Headings of the Articles and Sections of this Agreement are for convenience of the parties only and shall be given
no substantive or interpretive effect whatsoever, The table of contents to this Agreement is for reference purposes only and shall not affect in any
way the meaning or interpretation of this Agreement,

Section 8,13 Interpretation, When a reference is made in this Agreement to an Article or Section, such reference shall be to an Article or
Section of this Agreement unless otherwise indicated. Whenever the words “include,” *includes” or “including” are used in this Agreement, they
shall be deemed to be followed by the words “withous limitation.” The words “hereof,” “herein™ and “hereunder” and words of similar import when
used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement. The word “days” means
calendar days unless otherwise specified. Time periods within or following which any payment is to be made or act is to be done shall, unless
expressly indicated otherwise, be calculated by extending the period to the next Business Day following if the last day of the period isnot a
Business Day, The words “parties” and “party” when used in this Agreement shall refer to the Persons who are a party to this Agreement, All
terms defined in this Agreement shall have the defined meanings when used in any certificate or other document made or delivered pursuant
thereta unless otherwise defined therein, The definitions contained in this Agreement are applicable to the singular as well as the plural forms of
such terms and to the masculine as well as to the feminine and neuter genders of such terms, Any agreement, instrument, statute, rule or regulation
defined or referred to herein or in any agreement or instrument that is referred to herein means such agreement, instrument, statute, rule or
regulation as from time to time amended, modified or supplemented, including {in the case of agreements or instruments} by waiver or consent and
(in the case of statutes) by succession of comparabie successor statutes and references to all attachments thereto and instruments incorporated
therein, Each of the parties has participated in the drafting and negotiation of this Agreement. If an ambiguity or question of intent or
interpretation arises, this Agreement must be construed as if it is drafted by all the parties, and no presumption or burden of proof shall arise
favoring or disfavoring any party by virtue of authorship of any of the provisions of this Agreement. Except as set forth in Section 8.13 of the
Company Disclosure Letter, whenever this Agreement provides that documents or information have been “made available™ to Parent, Merger Sub
or Parent’s Representatives, such documents or information shall be deemed to have been so made available if (a) posted at least three
(3) Business Days priot to the date of this Agreement in the electronic data room entitled “Project 10KeY” maintained at the Intralinks website to
which Parent, Metger Sub and Parent’s Representatives have been granted access by the Company or (b) filed at least three (3) Business Days
prior to the date of this Agreement as exhibits to the Company SEC Decuments and publicly available on the internet website of the SEC.

Section 8.14 Obligations of Merger Sub. Whenever this Agreement requires Merger Sub to take any action, such requirernent shall be
deemed to include an undertaking on the part of Parent to cause Merger Sub to take such action.

Section & 15 Definitions. References in this Agreement to specific Laws or to specific provisions of Laws shall include all rules and
regulations promulgated thereunder, Any statute defined or referred to herein or in any agreement or instrument referred to herein shall mean such
statute as from time to time amended, modified or supplemented, including by succession of comparable successor statutes, For purposes of this
Agrecment, the following terms (as capitalized below) shall have the following meanings when used herein:

“Acceptable Confidentiality Agreement” means a written confidentiality agreement between the Company and another Person that
{a) contains confidentiality, non-use and other provisions applicable to such Person and
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its Affiliates and Representatives no less favorable in the aggregate than the provisions contained in the Confidentiality Agreement (except that
such agreement shall not be required to contain “standstill” provisions) and (b) does not contain any provision that would prevent the Company
from performing and complying with its obligations to provide any disclosure to Parent required pursuant to Section 5.3.

“Acquisition Proposal” means any proposal or offer, whether or not subject to conditions, from any Person involving any direct or indirect
{a) merger, binding share exchange, recapitalization, reorganization, liquidation, dissolution, business combination or consolidation, or any similar
transaction, involving the Company, pursuant to which such Person (ar the shareholders of any Person) would acquire, directly or indirectly,
fifteen percent (15%) or more of the aggregate voling power of the Company or of the sutviving entity in a merger involving the Company or the
resulting direct or indirect parent of the Company ot such surviving entity, (b) acquisition of fifteen {15%) percent or more of the consolidated net
revenues, net income or assets (based on the fair market value thereof) of the Company and its Subsidiaries, taken as a whole, in one or a series of
related transactions (including by way of reinsurance or otherwise), or {¢) purchase, tender offer, exchange offer or other acquisition (including by
way of merger, consolidation, share exchange or otherwise) that, if consummated, would result in the beneficial ownership by any Person of
securities representing fifteen percent (15%) ot moge of the then-outstanding Commeon Stock (or of the shares of the surviving entity in a merger or
of the direct or indirect parent of the surviving entity in a merger, in cach case involving the Company); provided that the term *Acquisition
Proposal” shall not include the Merger or the other transactions contemplated by this Agreement,

“Action” has the meaning set forth in Section 5.10(b).
“Actuarial Analyses™ has the meaning set forth in Section 3.20(b).
“Advisers Act” means the Investment Advisers Act of 1940, as amended, and the rules and regulations promulgated thereunder.

“Affiliated Distributor” means any broker, broker-dealer, insurance agent, producer, distributor or other Person who markets, produces or
sells [nsurance Contracts, or any successors thereto, that is an employee or Affiliate of the Company or any of its Subsidiaries,

“Affiliates™ means, with respect to any Person, any other Person that, directly or indirectly, controls, or is controiled by, or is under common
control with, such Person. As used in this definition, “contro!” (including, with its correlative meanings, “controlled by” and “under commen
control with™) shail mean the possession, ditectly or indirectly, of the power to direct or cause the direction of management or pelicies of a Person,
whether through the ownership of securities or partnership or other ownership interests, by Contract or otherwise.

13

Agreement” has the meaning set forth in the Preamble.

“Alternative Acquisition Agreement™ has the meaning set forth in Section 3.3(b).

“Approvals” has the meaning set forth in Section 5.7(a},

133

Articles of Merger™ has the meaning set forth in Section 1.3,

“Book-Entry Shares” has the meaning set forth in Section 2.2(a).

“Burdensome Condition™ means any atrangement, condition or restriction that {a} is not conditioned on the consummation of the
transactions contemplated by this Agreement in accordance with the terms and couditions of this Agreement (other than such arrangements,
conditions or restrictions as are not material), (k) as to the insurance regulatory approvals set forth in Section 4.3(a) of the Parent Disclosure Letter,
would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect or {c) as to the approvals
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ofthe Japan Financial Services Agency set forth in Section 4.3(a} of the Parent Disclosure Letter, would reasonably be expected to have,
individually or in the aggregate, & material adverse effect on the business, financial condition, operations or resuits of operations of Parent and ifs
Subsidiaries (not including the Company and the Subsidiaries of the Company), taken as a whole,

“Buysiness Day” means any day other than a Saturday, Sunday or a day o which the banks in Portland, Oregon are authorized by Law or
executive order to be closed, provided that solely for purposes of Section 5.3(d), Section 7.1(d)(ii} and, with respect to notifications to Parent or
Merger Sub, Section 8.7, “Business Day” means any day other than a Saturday or Sunday (Tokyo, Japan time) or a day on which the banks in
Tokyo, Japan are authorized by Law or executive order to be closed,

“Captive Insurance Company” means StanCap Insurance Company, Inc., the Oregon captive of the Company.

“Certificate of Merger” has the meaning set forth in Section 1.3,

“Certificates™ has the meaning set forth in Section 2.2(a).

“Change in Rccommendafion” has the meaning set forth in Section £.3(d).
“Closing™ has the meaning set forth in Section [.2.

“Closing Date™ has the meaning set forth in Section 1.2,

*Code” has the meaning set forth in Section 2.2(b){iii).

“Common Stock™ means the common stock, no par value, of the Company.
“Company” has the meaning set forth in the Preamble.

“Company Adyiser” has the meaning set forth in Section 3.26(a}.

“Company Approvals” has the meaning set forth in Section 3.4(a}.

“Company Benefit Plans™ has the meaning set forth in Seetion 3.11(a),

13

Company Board” has the meaning set forth in the Recitals,

“Company Broker-Dealer” has the meaning set forth in Section 3.27(a),

“Company Disclosure Letter” has the meaning set forth in Article 1[I

“Company Financial Advisor” has the meaning set forth in Section 3.30.

“Company Insyrance Reports™ has the meaning set forth in Section 3.19(a).

“Company Insurance Subsidiaries” means Standard Insurance Company, an Oregon corporation, and The Standard Life Insurance Company
of New York, a New York corporation.

“Company Material Adverse Effect” means any fact, circumstance, change, event, occurrence, condition, development or effect that has
had, or would reasonably be expected to have, a material adverse effect on the financial condition, business, properties, assets, operations or
results of operations of the Company and its
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Subsidiaries taken as a whole; provided that none of the following, and no faet, circumstance, change, event, occurrence, condition, development
or effect arising out of or relating to the following, shall constitute or be taken into account in determining whether 2 “Company Material Adverse
Effect” has occurred or may, would or could occur: (a) any facts, circumstances, changes, events, occurrences, conditions, developments or
effects generally affecting (i) any of the industries in which the Company and its Subsidiaries operate or {ii) the economy, credit ot financial or
capital markets in the United States or elsewhere in the world, including changes in interest or exchange rates, or (b) any facts, circumstances,
changes, events, occurrences, conditions, developments ot effects arising out of, resulting from or attributable to (i) changes or prospective
changes in Law, applicable regulations of any Governmental Entity, generally accepted accounting principles or accounting standards, or any
changes or prospective changes in, ot issuance of any administrative or judicial notice, decision or other guidance with respect to, the
interpretation or enforcement of any of the foregoing, (ii) the execution, anncuncement or pendency of this Agreement or of the consummation of
the Merger or the other transactions contemplated by this Agreement, including the impact thereof on relationships, contractual or otherwise, with
customers, suppliers, distributors, partners, employces or regulators, or any litigation relating to this Agreement, the Merger or the other
transactions contemplated by this Agreement or compliance by the Company with the terms of this Agreement (other than for purposes of the
representation or warranties set forth in Section 3.4 and Section 3.11(hY), (iii) acts of war (whether or not declared), sabotage or terrorismy, or any
escalation or worsening of any such acts of war (whether or not declared), sabotage or terrorism, {iv) pandemics, earthguakes, hurricanes,
tornados or other natural disasters, (v) any action taken by the Company or its Subsidiaries that is required by this Agreement or taken at Parent’s
written request, or the failure to take any action by the Company or its Subsidiaries if that action is prohibited by this Agresment and Parent has
refused, after a request from the Company, to consent or provide a waiver in a timely manner or at all permitting such actien to be taken, {vi} any
change to the extent resulting or arising from the identity of, or any facts or circumstances relating to, Parent, Merger Sub or their respective
Affiliates, {vii) items disciosed in the Company Disclosure Letter, (vii) any change or announcement of a polentiai adverse change in the credit
ratings in respect of the Company or any Indebtedness of the Company ot its Subsidiaries, {ix) any decline in the market price, or change in trading
volume, of any capital stock of the Company or (%) any failure to meet ary internal or public projections, forecasts or estimates of revenue,
earnings, cash flow, cash position or other financial measures: provided that the underlying cause of any decline, change or failure referred to in
clause (b)viii), (b)(ix) or (b)(x) (if not otherwise falling within any of clause (a) or clauses (b}(i) through (vii) above) may be taken into account in
determining whether there is a “Company Material Adverse Effect” and except that, with respect to the foregoing clause (a) and clauses (h)(i), (b)
(ii1) and (b)(iv) above, to the extent that the effects of such matter are disproportionately adverse to the financial condition, business, propettics,
assets or operations or sesults of operatiens of the Company and its Subsidiaries, taken as a whole, as compared with other companies operating
in the industties and markets in which the Company and its Subsidiaries operate.

“Company Material Contracts™ has the meaning set forth in Section 3.18(b).

“Company Meeting” has the meaning set forth in Section 5.5.

“Company Option” means an option to purchase Shares.

“Company Performance Share Award™ means an award of performance-based restricted stock units that corresponds to Shares.

“Company Permits” has the meaning set forth in Section 3.9(b),

“Company RSU Award” means an award of restricted stock units that corresponds to Shares.

“Company SEC Documents” has the meaning set forth in Section 3.5(a).

“Confidentiality Agreement” has the meaning set forth in Section 3.2(h).

“Continuing Employees™ has the meaning set forth in Section 5.6(a).
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“Contract” means any legally binding contract, agreement, lease, sublease, license, sublicense, commitment, understanding, franchise,
warranty, guaranty, mortgage, note, bond, option, warrant or other legally binding arrangement, in each case, whether writien or oral and whether
one or a series of related Contracts.

“DIGCL” has the meaning set forth in the Recitals.

“Director Annual Stock Grant™ means the annual stock grant awarded to each non-employee director and issued upon completion of
continued service as a director through the day preceding the Company’s next annual meeting of shareholders,

“Director Annual Stock Grant Consideration” has the meaning set forth in Section 2.3(g).

“Distribution Agreement” means any Contract for the distribution, selling or revenue sharing related to the distribution of Insurance
Contracts issued by any Company Insurance Subsidiary in an offering registered with the SEC.

“Distributor” means an Affiliated Distributor or an Independent Distributer.
“Effective Time™ has the meaning set forth in Section 1.3,

“Environmental Law™ means any Law relating to the environment, natural resources, pollutants, contaminants or, to the extent relating to
exposure to Hazardous Substances, public health and safety, including any Law pertaining to (a) treatment, storage, disposal, generation and
transportation of toxic or Hazardous Substances, (b) air, water and noise pollution, (¢) groundwater or soif contamination, (d) the release or
threatened release into the environment of Hazardous Substances, including emissions, discharges, injections, spills, escapes or dumping into the
environment of polhutants, centaminants.or chemicals, (¢) manufacture, processing, use, distribution, treatment, storage, disposal, transportation
or handling of Hazardous Substances, (f) underground and other storage tanks or vessels, abandoned, disposed or discarded barrels, containers
and other closed receptacles, (g) public health and safety or (h) the protection of wild life, marine sanctuaries and wetlands, including al}
endangered and threatened species.

“Equity Right” means, with respect to any Person, gy security or obligation convertible into or exercisable or exchangeable for, or giving
any Person any right te subscribe for or acquire, or any option, call, restricted stock, deferred stock award, stock unit, “phantom” award, dividend

equivalent, or commitments relating to, or any stock appreciation right or other instrument the value of which is determined in whole or in part by
reference to the market price or value of, shares of capital stock or earnings of such Petson,

“ERISA” has the meaning set forth in Section 3.11(a).

“ERISA Affiliate” means, with respect to any Persen, any trade ot business, whether or net incorporated, that together with such entity and
its Subsidiaries wouid be deemed a “single employer” within the meaning of Section 4001 of ERISA,

“ESPP” has the meaning set forth in Section 2.3(f).

“ESPP Consideration™ has the meaning set forth in Section 2.3(f).

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

“Ixchange Fund™ has the meaning set forth in Section 2.2(a).
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“Excluded Party” means any Person, group of Persons or group of Persons that includes any Person or group of Persons, from whom the
Company ot any of its Representatives has received, after the execution of this Agreement and prior to the No-Shop Period Start Date, a bona fide
written Acquisition Proposal that (a) the Company Board determines, priot to the No-Shop Period Start Date, in good faith, after consultation with
its outside legal counsel and a financial advisor of internationally recognized reputation, that such Acquisition Proposal either con stitutes a
Supetior Proposal or could reasonably be expected to result in a Superior Proposal, (b) that remains pending as of, and shali not have been
withdrawn or othetwise abandoned prior to, the No-Shop Period Start Date and (c) as of any date foliowing the No-Shop Period Start Date has not
been withdrawn or otherwise abandonad.

“Excluded Party End Date” means 12:01 a.m. (New York City time) on the forty-sixth (46th) day after the date of this Agreement, or as
extended pursuant to Section 5.3{d).

“Excluded Shares” has the meaning set forth in Section 2.1(b).

“Expense Reimbursement” means the amount of all reasonable, documented out-of-pocket expenses, not te exceed $20,000,000 in the
agpregate, incurred in conneciion with the transactions contemplated by this Agreement by Parent and-its Affiliates,

“Filings” has the meaning set forth in Section 5.7(a).

“FINRA” means the United States Financial Industry Regulatory Authority.

“FINRA Rules” has the meaning set forth in Section 3,27(c).

“GAAP” means United States generally accepted accounting principles.

“Governmental Entity” means any federal, state, focal, municipal or foreign government, any court, tribunal, administrative agency or

commission or other governmental or quasi-governmental or other regulatory authority or agency, whether federal, state, local, municipal, foreign
ot supranational, or any arbitral body, the National Association of Insurance Commissioners, FINRA or the NYSE.

“Hazardous Substance” means any substance, material, contaminant, pollutant or wastc that is regulated under any Environmental Law,
including any admixture or solution thereof, and including petroleum or any detivative or byproduct thereof, asbestos or asbestos-containing
materials in any form or condition and polychlerinated biphenyls.

“HSR Act” has the meaning sct forth in Sectign 3.4(a).

“Indebtedness” means, with respect to the Company, without duplication {a} all obligations of the Company and its Subsidiaries for
borrowed money, or with respect to deposits or advances of any kind, (b) all obligations of the Company and its Subsidiaries evidenced hy honds,
debentures, notes, mortgages or similar instruments or securities, (¢) all obligations of the Company and its Subsidiaries upon which interest
charges are customarily paid (other than irade payables incurred in the ordinary course of business consistent with past practice), (d) all
obligations of the Company and its Subsidiaries under conditional sale or other title retention Contracts relating to any property purchased by the
Company and any of its Subsidiaries, (e) all obligations of the Company and its Subsidiaries issued or assumed as the deferred purchase price of
property or services (excluding obligations of the Company and its Subsidiaries to creditors for inventory, services and supplies incurred in the
ordinary course of business consistent with past practice), (f) all lease obligatiens of the Company and its Subsidiaries capitalized on the books
and records of the Company and any of its Subsidiaries, (g) all letters of credit or performance bonds issued for the account of the Company and
any of its Subsidiaries (excluding {i) letters of credit issued for the benefit of suppliers to support accounts payable to supptiers incurted in the
ordinary course of business
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consistent with past practice, (i) standby letters of credit relating to workers’ compensation insurance and surety bonds, (iil) surety bonds and
customs bongds and (iv) clearing house guarantees) and (h) all guarantees and Contracts having the economic effect of a guarantee of the
Company and any of its Subsidiaries of any Indebtedness of any other Person, other than clearing house guarantees. Notwithstanding the
foregoing, “Indebtedness” shall not include (i) intercompany indebtedness, obligations or liabilities between or among the Company and any of its
wholly-owned Subsidiaries, (il) undrawn letters of credit or (iii} obligations under operating or real property leases.

“Indemnified Party™ has the meaning set forth in Section 5.10(b).

“Independent Distributor” means any broker, broker-dealer, insurance agent, producer, distributor or other Person who markets, produces or
sells Insurance Contracts, or any successors thereto, that is not an employee or Affiliate of the Company or any of its Subsidiaries.

“Insurance Contracts” means the insurance or annuity policies and Contracts, inciuding any such policy or Contract issued in connection
with an employee retirement plan, together with all binders, slips, certificates, endorsements and riders thereto, issued or entered into by any
Company Insurance Subsidiary.

“Insurance Laws” means any Law relating to the business of insurance or the regulation of insurance companies.

“Insurance Regulatory Authority” means the Governmental Entity or Governmental Engities with principal responsibitity for the regulation of
the solvency and/or conduct of business of insurance companies in a particular jurisdiction.

“Insurance Reserves” has the meaning set forth in Section 3.20(a).

“Intellectual Property™ means all of the following anywhere in the world and all legal rights, title or interest in, under or in respect of the
following arising under Law, whether or not filed, perfected, registered or recorded and whether now or later existing, filed, issned or acquired,
including all renewals {a) all patents and applications for patents {including all invention disclosures) and all related reissues, reexaminations,
divisions, renewals, extensions, provisionals, continuations and continuations in part, (b) all copyrights, copytight registrations and copyright
applications, copyrightable works and all other corresponding right, (c) ali trade dress and trade names, logoes, internet addresses and domain
names, trademarks and service marks and related registrations and applications, including any intent to use applications, supplemental
registrations and any renewals or extensions, all other indicia of commercial source or origin and all goodwill associated with any of the foregoing,
{d) Software, (¢) all mask works, mask work registrations and mask work applications and all other cortesponding rights, (f) all inventions (whether
patentable or unpatentable and whether or not reduced to practice); know how, technalogy and technical data, {g) Trade Secrets, (h} all databases
and data collections, (i} all other proprietary rights (including moral rights) and (i) all copies and tangible embodiments of any of the foregoing (in
whatever form or medium),

“Iatervening Event” means a material change in circumstance, event or development with respect to the Company and its Subsidiaries or the
business of the Company and its Subsidiaries, in each case taken as a whole, that (a) is unkaown by the Company Board as of or prior to the date
of this Agreement and is not reasonably foreseeabie as of the date of the Agreement or (b) first occurs, arises or becomes known after the date of
this Agreement and on or prior to the date of the Shareholder Approval; provided that the receipt by the Company of an Acquisition Proposal or a
Superior Proposal shall not be deemed to constitute an Intervening Event,

“Investment Assets” means, with respect to any Person, all assets held in any investment portfolio or account thereof, including in the
general account or any Separate Account thereof, or beneficially owned by such Person,
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“Investment Guidelines” means the investment policies and guidelires applicable to the investment activities of the Company and the
Company Insurance Subsidiaries in effect as of the date of this Agreement,

“]IRS” means the United States Internal Revenue Service.

“IT Systems™ means the hardware, Seftware, data communication lines, network and telecommunications equipment, internet-related
information technology infrastructure, wide area network and other informatien technology equipment owned or licensed by the Company or any
of its Subsidiaries.

“Knowledge” means {a) with respect to Parent, the actual knowledge after reasonable inquiry of the individuals listed on Section 8.15 of the
Parent Disclosure Letter and (b) with respect to the Company, the actual knowledge after reasonable inquiry of the individuals tisted on
Section 8.15 of the Company Disclosure Letter.

“Law” or “Laws™ means all applicable laws, statutes, constitutions, rules, regulations, judgments, rulings, orders, decrees, administrative
interpretation, directive or code of any Governmental Entity, including any binding case law.

“Lease” means any lease, sublease, license, occupancy agreement or similar Contract relating to real property.

“Leased Real Property” means all real property interests of the Company or any of its Subsidiaries acquired pursuant to any Lease.

“Lien” means any mortgage, pledge, title defects, claims, charges, security {nterest, encumbrance, lien, option, right of first offer or refusal or
other adverse claim of any kind or nature.

“Losses” has the meaning set forth in Scetion 5. 10(b).
“Match Period” has the meaning sct forth in Section 3.3(d)i).

“Maximum Annual Premium” has the meaning set forth in Section 5. [0(c}.

“Merger” has the meaning set forth in the Recitals.

“Merger Consideration” has the meaning set forth in Section 2, 1(a).

@

Merger Sub™ has the meaning set forth in the Preamble.

“Multiemployer Plan” has the meaning set forth in Section 3.1 t{a).

“No-Shop Period Start Date” has the meaning set forth in Section 3.3(a).

“Non-Lapsed Performance Share Consideration™ has the meaning set forth in Section 2.3(c).

“NYSE” means the New York Stock Exchange, Inc.

“OBCA” has the meaning set forth in the Recitals.

“Option Consideration™ has the meaning set forth in Section 2.3{a).
“Qutside Date™ has the meaning set forth in Sectien 7. 1{b)(1).

“Owned Real Property”™ means real property, together with all improvements and fixtures located thereon or attached or appurtenant thereto,
owned in fee by the Company or any of its Subsidiaries, including all casements, licenses, rights and appurtenances relating to the foregoing.

A-36



Table of Contents
“Parent” has the meaning set forth in the Preamble,

“Parent Approvals™ has the meaning set forth in Section 4.3(a).

“Parent Disclosure Letter” has the meaning set forth in Article IV,

“Paying Agent” has the meaning set forth in Section 2.2(a).

“Per Share Merger Consideration™ has the meaning set forth in Section 2.1(a).

“Performance Share Consideration” has the meaning set forth in Section 2.3(d).

“Permitted Lien” means (a) any Lien for Taxes not yet delinquent or which are being contested in goed faith by appropriate proceedings and,
in each case, for which adequate reserves have been established in the applicable financial staterments, (b) carrier’s, warchousemen’s, mechanic’s,
materialmen’s, repairmen’s or other simifar Liens incurred in the ordinary course of business consistent with past practice or which are being
contested in goed faith for which adequate reserves have been established in accordance with GAAP, (¢) piedges or deposits in connection with
workers’ compensation, unemployment insurance and other social security legislation, (d) Liens comprising deposits required by applicable
Insurance Law, (e} easements, rights-of-way, restrictions and other similar encumbrances, which do not materially interfere with the use of the
praperty subject thereto, (f) statutory Liens in faver of lessors arising in connection with leased property and (g) Liens that, individually or in the
aggregate, do not, and wouid not reasonably be expected to, materially detract from the value of any of the property, rights or assets of the
business of the Company or any of its Subsidiaries or materially interfere with the use thereof as currently used by the Company or, as the case

may be, any of its Subsidiaries,

“Person” means an individual, a corporation, a partnership, a limited liabitity company, a mutual insurance company, an association, a trust
or any other entity, group (as such term is used in Section 13 of the Exchange Act) or organization, including a Governmental Entity, and any

permitted successors and assigns of such Person,

“Personal Data” means information that can be used to distinguish or trace an individual’s identity, either alone or when combined with
other personal or identifying information, and that is linked or finkable to a specific individual,

“Preferred Stock™ has the meaning set forth in Section 3.2(a}.
“Proxy Statement” has the meaning set forth in Section 3.13.
“Recommendation” has the meaning set forth in Section 3.3(b).

“Reinsurance Contract” has the meaning set forth in Section 3.21.

“Representatives™ means, with respect to any Person, such Person’s respective directors, officers, employees, investment bankers and other
financial advisors, atforneys, accountants, consultants, actuarics and other agents, advisors or representatives, )

“R&U Consideration” has the meaning set forth in Section 2.3(b).

“SAP” means, with respect to any Person, the statutory accounting practices that are prescribed or permitied by the applicable Insurance
Regulatory Authority charged with the regulation of the business of insurance in the state or couniry of domicile of such Person, as in effect from

time to time,

“SAP Statements” has the meaning set forth in Section 3.19(b).
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“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002, as amended, and the rules and regulations promulgaled thereunder.

“SEC” means the Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promuigated thercunder,

“Separate Account” means any separate account maintained by the Company Insurance Subsidiarics that are utilized in connection with
their respective Insurance Contracts,

“Share” means each share of Common Stock.

“Shareholder Approval” has the meaning set forth in Section 3.3(c).

“Software” means computer programs and software {including object code and source code formats), firmware, development tools,
proprietary languages, algorithms, files, records, technical drawings and related documentation, data and manuals.

“Stock Plan™ means the Company 2002 Stock Incentive Plan and any other plan, program, policy, arrangement or Contract p'ursuant to which
any equity security of the Company ot any Equity Right relating to any equity security of the Company has been or may be issued or granted,
other than the ESPP.

“Subsidiarics” means, with respect to any party, any corporation, partnership, association, trust or other form of legal entity of which
{a) more than 30% of the outstanding voting securities arc on the date of this Agreement directly or indirectly owned by such party, or {(b) such
party or any Subsidiary of such party is a general partner (excluding partnerships in which such party or any Subsidiary of such party does not
have a majorily of the voting interests in such partnership). For purpeses of this definition, “voting securities” with respect to any Subsidiary
means commen stock or other securities having the power to vote for the election of directors, managers or other voting members of the governing
body of such Subsidiary.

“Superior Proposal” means any bona fide binding written Acquisition Proposal {with the percentages set forth in the definition changed
from 15% to 50%) made by any Person (other than Parent or Merger Sub) that has not been withdrawn and did not result from a breach of the
provisions of Sectior 5.3 and that the Company Board has determined in good faith, after consultation with its outside legal counsel and a
financial advisor of internationally recognized reputation, is (a) more favorable from: a financial point of view ta the sharcholders of the Company
than the transactions contemplated by this Agreement, taking into account any proposals by Parent to amend the terms of this Agreement, and
(b) reasonably capable of being completed, taking into account, in the case of both clause {a) and (b), all legal, financial, regulatory, timing and
other aspects of such Acquisition Proposal, including the identity of the Person making such Acquisition Proposal,

“Suryiving Corporation™ has the meaning set forth in Section 1.1.

“Tax Return” means any report, return, declaration, claim for refund, or information return or statement filed or required to be fiied in
connection with the determination, assessment, coliection or imposition of any Taxes or otherwise related to Taxes, including any schedule or
attachment, and including any amendment thereof.

“Taxes” means {a} any federal, state, local ot foreign tax, charge, fee. duty (including customs duty), levy or similar assessment, including
any income, gross receipts, net proceeds, alternative or add-on minimum, corporation, ad valorem, turnover, real property, personal property
(tangible or intangible), sales, use, franchise, excise, value added, goods and services, consumption, stamp, leasing, lease, user, transfer, fuel,
excess profits,
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profits, occupational, premium, interest equalization, windfall profits, severance, license, registration, payroll, environmental, capital stock, capital
duty, disability, estimated, gains, wealth, welfare, employee’s income withholding, other withholding, unemployment or social security tax, or other
tax of whatever kind, that is imposed by any Taxing Authority, but not including any guarantee fund assessment, and (b) any interest, penalties or
additions imposed with respect thereto.

“Taxing Authority” means, with respect to any Tax, the Governmental Entity that imposes such Tax or has the power, duty or obligation or is
otherwise respensible for Tax Returns, and the Governmental Entity, if any, charged with the collection, monitoring or other supervision of such
Tax for such Governmental Entity.

“Termination Date™ has the meaning set forth in Section 5.1(a).

“Termination Fee™ means (a) if payable in connection with a fermination of this Agreement ptior to the Excluded Party End Date (i) by the
Company pursuant to Section 7. 1(c)(ii) with respect to the Company entering into an Alternative Acquisition Agreement with a Person or group
that is an Excluded Party at the time of such termination or (i} by Parent pursuant to Section 7,1(d){ii) or 7.1(d)(iii) and the event giving rise to such
termination is the submission of an Acquisition Proposal by a Person or group that is an Excluded Party at the time of such termination, then, in
either case, $90,000,000, and (b) if payable in any other circumstance, an amount equal to $180,000,000.

“Trade Secrets” means trade secrets, confidential business information, manufacturing and production processes and technigues, research
and development information, financial, marketing and business data, pricing and cost information, business and marketing plans, advertising and
promeotional materials, custotrer, distributor, reselier and supplier lists and information, correspondence, records, and other documentation, and
other proprietary information of every kind.

“Treasury Regulations” means the United States Treasury Regulations.

*Virus” means any vitus, Trojan horse, time bomb, key-lock, worm, malicious code or ather Software, program or file designed to or able to,
without the knowledge and authorization of the Company or any of its Affillates, disrupt, disable, harm or interfere with the operation of any
Software, computer data, network, memory or hardware.
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IN WITNESS WHEREOQF, the parties have caused this Agreement to be duly executed and delivered as of the date first above written.
STANCORP FINANCIAL GROUP, INC.
By: /s/ J. Greg Ness

Name: I. Greg Ness
Title:  Chairman, President and Chief Executive Officer

MEIJT YASUDA LIFE INSURANCE COMPANY

By: /s/ Akio Negishi
Name: Akio Negishi
Title: Director, President, Representative

Executive Officer

MYL INVESTMENTS (DELAWARE) INC.

By /s/ Kazunori Yamauchi
Nare: Kazunori Yamauchi
Title: Authorized Signatory

[Signature Page fo the Agreement and Plan of Merger]
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ANNEX B

PERSONAL AND CONFIDENTIAL
Tuly 23, 2015

Board of Directors
StanCorp Financial Group, Inc.
1100 Southwest Sixth Avenue
Portland, OR 97204

Ladies and Gentlemen;

You have requested our opinion as to the fairness from a firancial point of view to the hoiders (ather than Meiji Yasuda Life Insurance Comparny
(“Meiji”} and its affiliates) of the outstanding shares of common stock, no par value (the “Shares™), of StanCorp Financial Group, Inc. {(the
“Company”™) of the $115 in cash per Share to be paid to such holders pursuant to the Agreement and Plan of Metger, dated as ol July 23, 2013 (the
“Agreement™), by and among Meiji, MYL Investments (Delaware) Inc., a wholly owned subsidiary of Meiji, and the Company.

Goldman, Sachs & Co. and its affiliates are engaged in advisory, undetwriting and financing, principal investing, sales and trading, research,
investment management and other financial and non-financial activities and services for various persons and entities. Goldman, Sachs & Co. and
its affiliates and employees, and funds or other entities they manage or in which they invest or have other economic interests or with which they
co-invest, may at any time purchase, sell, hold or vote long or short positions and investments in securities, derivatives, loans, commodities,
currencies, credit default swaps and other financial instruments of the Company, Meiji, any of their respective affiliates and third partics or any
curtency or commodity that may be involved in the transaction contemplated by the Agreement (the “Transaction™). We have acted as financial
advisor to the Company in connection with, and have participated in certain of the negotiations leading to, the Transaction. We expect to receive
fees for our services in connection with the Transaction, the principal portion of which is contingent upon consummation of the Transaction, and
the Company has agreed to reimburse certain of our expenses arising, and indemnify us against certain liabilities that may arise, out of our
engagement, We have provided certain financial advisory and/or underwriting services to Meiji and/or jts affitiates from time to time. We may also
in the future provide financial advisory and/or underwriting services to the Company, Meiji and their respective affiliates for which our [nvestment
Banking Division may receive compensation.

In connection with this opinion, we have teviewed, among other things, the Agreement; annual reports to shareholders and Annual Reports on
Fottn 10-K of the Company for the five years ended December 31, 2014; certain statutory financial statements of Standard Insurance Company and
Standard Life Insurance Company of New York for the three years ended December 31, 2014; certain interim reports to sharcholders and Quartetty
Reports on Form 10-Q of the Company; an actuarial appraisal of the Company as of December 31, 2014 prepared by Milliman, Inc. dated May 22,
2015 (the “Milliman Report™); a draft earnings release for the Company for the quarterly peried ended June 30, 2015; certain other communications
from the Company to its shareholders; certain publicly available research analyst reperts for the Company; and certain internal financial analyses
and forecasts for the Company prepared by its management, as approved for our use by the Company (the “Forecasis”™). We have also held
discussions with members of the senior management of the Company regarding their assessment of the past and current business operations,
financial condition and future prospects of the Company; reviewed the reported price and trading activity for the Shares; compared certain
financial and stock market information for the Company with similar information for certain other companies the securities of which are publiciy
traded; reviewed the financial terms of certain recent business combinations in the insurance and empioyee benefits industries and in other
industries; and performed such other studies and analyses, and considered such other factors, as we deemed appropriate.

For purposes of rendeting this opinion, we have, with your consent, relied upen and assumed the aceuracy and completeness of all of the
financial, legal, regulatory, tax, accounting and other information provided to,
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discussed with or reviewed by us, without assuming ary responsibility for independent vetification thereof, In that regard, we have assumed with
your consent that the Forecasts have been reasonably prepared on a basis reflecting the best currently available estimates and judgments of the
management of the Company, We have not made an independent evaluation or appraisal of the assets and liabilities (including any contingent,
derivative or other off-balance-sheet assets and liabilities) of the Company or any of its subsidiaries and, except for the Milliman Report, we have
not been furnished with any such evaluation or appraisal, We are not actuaries and our services did not include any actuarial determination ot
evaluation by us or any atiempt to evaluate actuarial assumptions and we have relied on your actuaries with tespect to reserve adequacy. In that
regard, we have made no analysis of, and express no opinion as fo, the adequacy of the future policy benefit and claims, the other policyholder
funds or the embedded value of the Company. We have assumed that all governmental, regulatery or other consents and approvals necessary for
the consummation of the Transaction wiil be obtained without any adverse effect on the expected benefits of the Transaction in any way
meaningful to our analysis. We have assumed that the Transaction will be consummated on the terms set forth in the Agreement, without the
waiver of modification of any term or conditien the effect of which would be in any way meaningful fo our analysis.

Our opinion does not address the underlying business decision of the Company to engage in the Transaction, or the relative merits of the
Transaction as compared to any strategic alternatives that may be available to the Company; nor does it address any legal, regulatory, tax or
accouniing matters, We were not requested to solicit, and did not solicit, interest from other parties with respect to an acquisition of, or other
business combination with, the Company or any other alternative transaction prior to the date hereof, This opinion addresses only the fairness
from a financial point of view te the holders {other than Meiji and its affiliates) of Shares, as of the date hereof, of the $1135 in cash per Share to be
paid to such holders pursuant to the Agreement. We do not express any view on, and our opinion does not address, any other term or aspect of
the Agreement or Transaction or any term or aspect of any other agreement or instrument contemplated by the Agreement or entered into or
amended in connection with the Transaction, including the fairness of the Transaction to, or any consideration received in connection therewith
by, the holders of any other class of securities, creditors, or other constituencies of the Company, nor as to the fairness of the amount or nature of
any compensation to be paid or payable to any of the officers, directors or empioyees of the Company, or class of such persons, in connection
“with the Transaction, whether relative to the $115 in cash per Share to be paid to the holders (other than Meiji and its affiliates) of Shares pursuant
to the Agreement or otherwise. We are not expressing any opinion as to the itpact of the Transaction on the solvency or viability of the Company
or Meiji or the ability of the Company or Meiji to pay their respective obligations when they come due. Qur cpinion is necessarily based on
economic, monetary, market and other conditions as in effect on, and the information made available to us as of, the date hereof and we assume no
responsibility for updating, revising or reaffirming this opinion based on circumstances, developments or events occurring after the date hereof.
Qur advisory services and the opinion expressed herein are provided for the information and assistance of the Board of Directors of the Company
in connection with its consideration of the Transaction and such opinion does not constitule a recommendation as to how any holder of Shares
should vote with respect to such Transaction or any other matter. This opinion has been approved by a fairness committee of Goldman, Sachs &

Co.

Based upon and subject to the foregoing, it is our opinion that, as of the date hereof, the $115 in cash per Share to be paid to the holders (other
than Meiji and its affifiates) of Shares pursuant to the Agreement is fair from a financial peint of view to such holders,

Very truly yours,

/S/ GOLDMAN, SACHS & CQ.)
(GOLDMAN, SACHS & CO.)
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PRELIMINARY PROXY MATERIAL SUBJECT TO COMPLETION

Impertant Notice Regarding the Availability of Proxy Materials for the Special Meeting of StanCorp Financial Group, Inc. To Be Held on [e],
2015;
The Notice and Proxy Statement and Annual Report to Shareholders are available at www.proxyvote.com.

STANCORP FINANCIAL GROUP, INC,
Special Meeting of Shareholders
[Date] [Time]
This proxy is solicited by the Board of Directors

The undersigned share owner(s) of StanCortp Financial Group, Inc., an OQregon corporation, hereby acknowledge(s) receipt of the Proxy
Statement dated [#], 2015, and hereby appoint{s) J. GREG NESS and HOLLEY Y. FRANKLIN, and each of them, proxies and attorneys-in-
fact, with full power to each of substitution, en behalf and in the name of the undersigned, to represent the undersigned at the Special
Meeting of shareholders of StanCotp Financial Group, Inc., to be held [o], 2015 at [e], and at any adjournment or adjournments thereof,
and to vote all shares of Commaon Stock which the undersigned would be entitled to vote if then and there personally present, on all
matters set forth on the reverse side and as further described in the Proxy Statement for such meeting.

This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is made, this proxy will be voted in
accordance with the Board of Directors’ recommendations,

Address Changes/Comments:

(If you noted any Address Changes/Comments above, please mark corresponding box on the reverse side)

Continued and to be signed on reverse side
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STANCORP FINANCIAL GROUP, INC.

110G SW Sixth Avenuye
Portland, Oregan 97204

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

YOTE BY INTERNET - www.proxyyote.com

Use the Internet to transmit your voting instructions and for electronic
delivery of information up until 11:59 p.m. Pacific time the day before the
cut-off date or meeting date. Have your proxy card in hand when you access
the website and follow the instructions to obtain your records and to create an
electronic voting instruction form.

YOTE BY PHONE ~ 1-800-690-6903

Use any touch-tene telephene to transmit your voting instructions up until

* 11:59 p,m. Eastern Time the day before the cut-off date or meeting date. Have

your proxy card in hand when you call and then follow the instructions.

YOTE BY MAIL

If you have not voted by Internet or telephone, mark, sign and date your
proxy card and return it in the postage-paid envelope we have provided or
return it to Vote Processing, ¢/o Broadridge, 51 Mercedes Way, Edgewood, NY
11717,

KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

STANCORP FINANCIAL

1, Proposal to approve the Agresment and Plan of Merger dated as of July 23,
2015, among Meiji Yasuda Life Insurance Company, MYL Investments

time to time.

2. Proposal to approve, on an advisory {non-binding) basis, the compensation
to be paid to StanCorp Financial Group, Inc.’s named executive officers in
connection with the merger as disclosed in its proxy statement.

3, Proposal to approve the adjournment of the special meeting to a later time
and date, it necessary or appropriate, to selicit additienal proxies if there are
insufficient votes at the time of the special meeting or any adjournment or

other business as may properly come before the special meeting ar any
adjournment or postponement thereof by or at the direction of the Board of
Directors).

executor, administrator, or other fiduciary, please give full title as such. Joint
owners should each sign personally, Al holders must sign, If a corporation or
partnership, please sign in full corperate or partnership name by authorized
officer.

The Board of Directors recommends you vote FOR the following proposals:

(Delaware) iInc, and StanCorp Financial Group, Inc., as it may be amended from

postponement thereof to approve the Merger Agreement (and to consider such

Please sign exactly as your name(s) appear(s) hereon, When signing as attorney,

Signature (PLEASE SIGN WITHIN THE BOX) Date

For Against Abstain
| O ]
= 0O O
O (] ]
Signature (Joint Owners)/Title Date




