DEPARTMENT OF SURANCE, FINANCIAL
INSTITUTIONS AND PROFESSIONAL REGISTRATION

P.O. Box 690, Jefferson City, Mo. 65102-0690
RE: Examination Report of Caterpillar Life Insurance Company

ORDER

After full consideration and review of the report of the financial examination of Caterpillar Life
Insurance Company for the period ended December 31, 2009, together with any written
submissions or rebuttals and any relevant portions of the examiner’s workpapers. I, John M.
Huff, Director, Missouri Department of Insurance, Financial Institutions and Professional
Registration pursuant to section 374.205.3(3)(a), RSMo., adopt such report. After my
consideration and review of such report, workpapers, and written submissions or rebuttals, the
findings and conclusions of the examination report are incorporated by reference and deemed to
be my findings and conclusions to accompany this order pursuant to section 374.205.3(4),
RSMo.

Based on such findings and conclusions, I hereby ORDER, to take the following action or
actions, which I consider necessary to cure any violation of law, regulation or prior order of the
Director revealed by such report: (1) implement, and verify compliance with, each item
mentioned in the General Comments and/or Recommendations section of such report; (2)
account for its financial condition and affairs in a manner consistent with the Director’s findings
and conclusions.

So ordered, signed and official seal affixed this 1* day of April, 2011.

John M. Huff, Director
Department of Insurance, Financial Institutions
and Professional Registration
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December 2, 2010

Honorable Alfred W. Gross, Commissioner

Bureau of Insurance

Virginia State Corporate Commission

Chairman, Financial Condition (E) Committee, NAIC

Honorable Mary Jo Hudson, Director
Department of Insurance

State of Ohio

Secretary, Midwestern Zone, NAIC

Honorable John M. Huff, Director

Missouri Department of Insurance, Financial
Institutions and Professional Registration

301 West High Street, Room 530

Jefferson City, Missouri 65101

Dear Madam and Sirs:

In accordance with your financial examination warrant, a comprehensive financial
examination has been made of the records, affairs and financial condition of

Caterpillar Life Insurance Company

hereinafter referred to as such or as "CLIC" or as the "Company.” The Company’s
statutory home office is located at 2120 West End Avenue, Nashville, Tennessee,
telephone number (615) 341-8147. This examination began on August 16, 2010 and
concluded on the above date.

SCOPE OF EXAMINATION

Period Covered

The last full scope association financial examination of Caterpillar Life Insurance
Company was made as of December 31, 2005, by examiners from the state of Missouri
representing the Midwestern Zone of the National Association of Insurance
Commissioners (NAIC) with no other zones participating.

The current full scope financial examination covers the period from January 1, 2006,
through December 31, 2009, and was conducted by examiners from the state of Missouri
representing the Midwestern Zone of the NAIC with no other zones participating. This
examination also included material transactions or events occurring subsequent to
December 31, 2009.




Procedures

This examination was conducted using guidelines set forth in the Financial Condition
Examiners Handbook of the NAIC, except where practices, procedures and applicable
regulations of the Department of Insurance, Financial Institutions and Professional
Registration (“DIFP”) or statutes of the state of Missouri prevailed. The Handbook
requires that we plan and perform the examination to evaluate the financial condition and
identify prospective risks of the Company by obtaining information about the Company
including corporate governance, identifying and assessing inherent risks within the
Company, and evaluating systems controls and procedures used to mitigate those risks.
An examination also includes assessing the principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation.
management’s compliance with Statutory Accounting Principles and annual statement
instructions when applicable to domestic state regulations.

All accounts and activities of the Company were considered in accordance with the risk-
focused examination process. The following key activities were identified: Investments,
Treasury, and A&H Reserves.

The examiners relied upon information and workpapers provided by the Company’s
independent auditor, PricewaterhouseCoopers LLP, for its audit covering the period from
January 1, 2009, through December 31, 2009. Such reliance included fraud risk analysis,
internal control narratives and tests of internal controls.

SUMMARY OF SIGNIFICANT FINDINGS
There were no significant findings.

SUBSEQUENT EVENTS

Caterpillar Insurance Company (CIC) insures the post-retirement medical exposures of
Caterpillar Inc. on an excess basis via a stop-loss insurance policy issued by CIC to a
Voluntary Employee Benefit Association (VEBA) trust to cover the risk of loss of
Caterpillar Inc. in excess of a certain specified deductible. CIC cedes the business 100%
to CLIC. CLIC establishes annual life reserves for this coverage, which in 2009,
amounted to approximately $108 million.

Effective January 1, 2010, Caterpillar Inc. terminated the retiree medical voluntary
benefit program for all non-bargained employees and surviving spouses except for
employees retiring prior to February 1, 1991. The policy was amended to decrease the
individual claim attachment point from $100 to $0 and raise the individual maximum
claim amount from $3,000 to $4,400 as well as delete ineligible members from the
Covered group.
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COMPANY HISTORY

General

Caterpillar Life Insurance Company was formed when, with approval from the DIFP,
Caterpillar Inc., acquired the shell of Maxicare Life and Health Insurance Company on
April 30, 2004. An amendment to the Articles of Incorporation was approved on May
18, 2004, to change the name of the Company to Caterpillar Life Insurance Company.

Capital Stock and Paid-In Surplus

The Company is authorized to issue 40,000 shares of common stock at a par value of
$125 per share. The Company reported 20,000 common shares issued and outstanding as
of December 31, 2009, resulting in a common capital stock account of $2.5 million. The
Company also reported gross paid in and contributed surplus of $15,169,067. There were
no capital contributions during the examination period.

Dividends
The Company has paid no dividends.

Acquisitions, Mergers and Major Corporate Events
None.

Surplus Debentures

On August 2, 2004, with the DIFP’s approval, the Company issued a $35 million surplus
note to Caterpillar Financial Services Corporation. The note accrues 5.6% interest per
annum. During the examination period, with the DIFP’s approval, the Company made
payments of interest and principal totaling $8,560,611.92 and $5,366,778, respectively.
At December 31, 2009, the Company reported surplus note liability of $30,900,866,
which consists of accrued interest of $1,267,643 and principal of $29,633,222.

CORPORATE RECORDS

The Company’s articles of incorporation and bylaws were reviewed. There were no
amendments to either during the examination period.

The minutes of the shareholder, board of directors, committee meetings, and relevant
Caterpillar Inc. committee meetings were reviewed and appear to properly support and
approve the corporate transactions and events for the period under examination.

MANAGEMENT AND CONTROL

Board of Directors

The management of the Company is vested in a board of directors which per the Articles
of Incorporation and resolution of the Board of Directors is fixed at nine members. The
Company’s nine Directors serving at December 31, 2009, were as follows:

Name and Address Principal Occupation and Business Affiliation
Kent M. Adams Vice President of Caterpillar Inc.
Nashville, TN President of Caterpillar Financial Services Corporation
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Name and Address
Michael D. Reeves
Nashville, TN

Steven B. Resnick
Nashville, TN

Michael D. Faoro
Nashville, TN

Brian P. LePage
Nashville, TN

Jeffrey L. Pridgen
Nashville, TN

Larry K. Smith
Nashville, TN

Glen H. Strandquist
Nashville, TN

Federico Folchi-Vici-D'Arcevia

Nashville, TN

Officers

Principal Occupation and Business Affiliation
President of Caterpillar Life Insurance Company

CFO & Treasurer of Caterpillar Life Insurance
Company

Vice President of Caterpillar Life Insurance Company
Vice President of Caterpillar Life Insurance Company
Vice President of Caterpillar Life Insurance Company
Vice President of Caterpillar Life Insurance Company

Vice President of Caterpillar Life Insurance Company

Vice President of Caterpillar Life Insurance Company

The officers of the Company serving and reported on the Jurat page of the Annual
Statement at December 31, 2009, were as follows:

Name

Michael D. Reeves
Steven B, Resnick
Donald J. Meyers
Michael D. Faoro
Brian P. LePage
Jeffrey L. Pridgen
Larry K. Smith

Federico Folchi-Vici-D'Arcevia
Glen H. Strandquist

Robin D. Beran

Committees

Position

President

Vice President and Treasurer
Vice President, General Counsel and Secretary
Vice President

Vice President

Vice President

Vice President

Vice President

Vice President

Assistant Treasurer

In accordance with the bylaws, the board has established various committees with
responsibility for managing the Company’s affairs between meetings of the board.
Annually, the full board reviews and approves the actions of the committees.




Established committees include the following:

Investment Commitiee:

Kent Adams President of Caterpillar Financial Services Corporation
Michael Reeves President of Caterpillar Life Insurance Company
Steven Resnick Vice President and Treasurer

James Cotton Investment Portfolio Manager

Donald Meyers Vice President, General Counsel and Secretary

David Kacynski Treasuer of Caterpillar Financial Services Corp.

CT Urban Chief Investment Officer

Reserve Committee:

Michael Reeves President of Caterpillar Life Insurance Company
Steven Resnick Vice President and Treasurer

JA Duensing Treasuer of Caterpillar Financial Services Corp.

Larry Smith Vice President

Steve Elsesser Comptroller, Caterpillar Financial Services Corporation
Michael Faoro Director of Claims

Anti-Fraud Committee:

Michael Faoro Vice President, Director of Claims

Donald Meyers Vice President, General Counsel and Secretary
Lori Hazlehurst Underwriting Specialist

Todd Day Claims Manager '

Larry Beaty Audit Manager II

Tim Watts Sr. Regional Insurance Manager

The Company does not have an audit committee. To comply with Sections 375.1025-
1062 RSMo, the Company relies on the Audit Committee of Caterpillar Inc., the ultimate
parent. That committee comprised three independent directors at December 31, 2009.

Holding Company, Subsidiaries and Affiliates

The Company is part of an Insurance Holding Company System as defined by Section
382.010 RSMo (Definitions). The Company is a wholly owned subsidiary of Caterpillar
Inc., a Delaware holding company. Caterpillar, Inc., the ultimate parent, is the world's
largest manufacturer of construction and mining equipment, diesel and natural gas
engines and industrial gas turbines.

Organization Chart

The following organizational chart depicts an abbreviated portion of the holding
company system at December 31, 2009, including the Company. All subsidiaries shown
are wholly owned. A complete list of all companies within the holding company system
is included within the annual statement.
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Affiliated Transactions

The Company enters into various agreements with affiliates. Active agreements are
discussed below:

1) Management Agreement

Parties: Caterpillar Insurance Company (CIC), CLIC, Caterpillar Insurance Co.
Ltd, Caterpillar Product Services Corporation, Caterpillar Insurance
Services Corporation, Caterpillar Insurance Holdings, Inc., and
Caterpillar Inc., are all receivers of services. Caterpillar Financial
Services Corporation, Caterpillar S.A.R.L, Caterpillar America C.V.,
and Caterpillar North America C.V., are all providers of services.

Effective: January 1, 2009, non-disapproved by DIFP on May 2, 2008

Terms: The providers of services will provide various administrative,
management and accounting services to the receivers of services.
Rate(s): Fees charged under the Agreement are equal to the cost incurred to

render such services to the other parties.

2) Promissory Note
Parties: CLIC and Caterpillar Inc.
Effective: August 1, 2004, non-disapproved by DIFP on May 4, 2004
Terms: Note issued by Caterpillar, Inc. to CLIC in the amount of $12 million,
payable upon demand by CLIC.
Rate(s): 5.6% per annum

3) Promissory Note
Parties: CLIC and Caterpillar Paving Products, Inc.




