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JACOBS, Justice: At issue on this appeal is the meaning of the term "case," which appears in
Section 702 of the Delaware Insurance Code.[1] Appellant-below, Sun Life Assurance Company
of Canada (U.S.) ("Sun Life"), filed requests with appellee-below, Delaware Department of
Insurance ("Department”), for refunds of taxes that Sun Life paid on premiums derived from
certain life insurance policies, for tax years 2001 to 2003. The Delaware Insurance Commissioner
("Commissioner") denied Sun Life's request on the basis that Sun Life could not aggregate the
premium income from those insurance polices into one unitary "case" for tax purposes under
Section 702. On appeal, the Superior Court overturned the Commissioner's determination.
Because we determine that the Commissioner properly interpreted the meaning of the statutory
term "case," the judgment of the Superior Court must be reversed.

FACTUAL AND PROCEDURAL BACKGROUND[2]

A. Section 702(c)(2) and the 1998 Amendment In 1994, the Delaware General Assembly amended
18 Del. C. § 702, the general premium taxing statute that governs life insurance policies, by
adding a new subsection (c)(2).[3] That new subsection created a declining tax rate schedule for
companies issuing qualifying life insurance contracts in Delaware. An objective of that declining
tax rate schedule was to facilitate Delaware securing a greater share of this tax revenue stream.[4]
Under subsection (c)(2), an insurance company's tax rate would be calculated based on the net

premiums it received per "case" during each calendar year. As indicated below, the greater the net



amount of premiums paid per case, the lower the insurance company's premium tax rate would be:
[5] Premium Net Premiums Per Case Tax Rate First $10,000,000 2.0% $10,000,001 to
$24,999,999 1.5% $25,000,000 to $99,999,999 1.25% $100,000,000 and over 1.0% As originally
enacted, Section 702(c)(2) defined a "case" as: all contracts issued to a single employer or trust
established by a single employer or individual (or group of employers or individuals that
participate in a single private placement under federal securities laws).[6] In 1998, the General
Assembly amended the definition of "case" in Section 702(c)(2). It did that by removing from the
definition the word "single," and by moving the text that was previously in parenthesis into its
own subpart. As a consequence, Section 702(c)(2) as amended, defines a "case" as: a. All contracts
issued to an employer, a trust established by an employer, or an individual, as appropriate; or b.
All contracts issued to all employers or trusts that participate in a private *18 placement under
federal securities laws and/or purchase with respect to at least 25 lives policies covered by
registrations under such laws.[7] B. The Sun Life Insurance Policies Sun Life, a wholly-owned
subsidiary of Sun Life Financial, Inc., is an insurance company incorporated in Delaware.
Between 2000 and 2001, Sun Life issued seven employer-owned and trust-owned life insurance
policies, as defined under 18 Del. C. §§ 2704(e)(3) and (e)(4).[8] Those seven policies were each
issued through separate private placement memoranda.[9] After issuing those seven policies, Sun
Life filed with the Department its initial 2001 Premium Tax and Fees Report (the "Original 2001
Report™). Sun Life treated those policies as separate cases and did not claim any tax overpayment
or refund.[10] Two years later, on February 25, 2003, Sun Life filed an amended 2001 Premium
Tax and Fees Report (the "Amended 2001 Report"), which claimed a $661,141 overpayment of
premium taxes and requested a refund in that amount. The reason for the overpayment, Sun Life
explained, was that its Original 2001 Report incorrectly treated each employer/trust-owned life
insurance contract as a separate "case," rather than treating all seven polices collectively as one
unitary "case" under 18 Del. C. § 702(c)(2). That scenario was repeated for Sun Life's 2002 and
2003 tax reports. In its initial 2002 Premium Tax and Fees Report (the "Original 2002 Report"),
Sun Life claimed an overpayment, and requested a refund, of $1,473,804. Of that amount,
$1,329,651 was not disputed by the Department. Two years later, in June 2004, Sun Life filed an
amended 2002 Premium Tax and Fees Report (the "Amended 2002 Report"), wherein Sun Life
reduced its requested refund to the undisputed $1,329,651 amount. After it received that refund in
September 2004, Sun Life filed a second amended 2002 Premium Tax and Fees Report (the
"Second Amended 2002 Report") in January 2005. In its Second Amended 2002 Report, Sun Life
revised its requested refund amount to $144,153, which was the balance of the $1,473,804
claimed overpayment in its Original 2002 Report, less the $1,329,651 September 2004 refund.
Again, Sun Life's explanation for the overpayment was that it had (erroneously) reported four
employer/trust-owned life insurance contracts as one unitary "case." Based on that same rationale,
Sun Life later filed its 2003 Premium Tax and Fees Report (the "2003 Report"), wherein it

claimed an overpayment, and sought a refund, of $45,145. Each of Sun Life's claimed



overpayments was premised on its legal contention that under amended Section 702(c)(2), Sun
Life may lawfully aggregate multiple employer/trust-owned life insurance policies *19 into one
unitary "case." Sun Life claims that it overpaid taxes totaling $850,439 for tax years 2001, 2002,
and 2003an amount it claims that the Department should have, but did not, refund. That amount
($850,439) is what is at stake in this litigation. On July 26, 2005, an administrative hearing was
held on Sun Life's refund claim. On November 25, 2008, the Commissioner held that Sun Life
could not aggregate the premiums it received from the seven policies into one "case," because
those policies were issued under separate private placements, not under "a" private placement as
Section 702(c)(2)b requires.[11] On appeal, the Superior Court reversed the Commissioner's
determination. The court held that the 1998 amendment to Section 702(c)(2), which deleted the
word "single" from the phrase "a single private placement," constituted a "material change" to the
statutory definition of "case."[12] That material change, the court found, rendered the meaning of
"case" ambiguous.[13] Because no clear legislative history evidenced the General Assembly's
intent when it enacted the 1998 amendment, the Superior Court resolved the ambiguity in favor of
the taxpayer, Sun Life.[14] The Department appeals from that ruling.

ANALYSIS

Both parties agree that the outcome of this dispute turns on one legal issue: may Sun Life treat the
seven employer/trust-owned life insurance policies as one unitary "case" under Section 702(c)
(2)b? Specifically at issue is whether the statutory definition of "case" permits aggregating the
premium income received from all insurance policies that an insurer (here, Sun Life) issues
through separate and distinct private placements. Sun Life claims that even though all seven
policies were issued through private, albeit separate, placements, they nonetheless constitute one
"case" under Section 702(c)(2). The Department contends otherwise. It claims that under the
statutory definition of "case," an insurer may aggregate into one "case" the premium income the
insurer receives from all polices issued to all employers or trusts only if those policies were issued
in the same private placement. But, premium income received from policies issued to different
employers or trusts through separate private placements, as occurred here, cannot be aggregated
so as to obtain the benefit of a lower tax rate. Because Sun Life's seven policies were issued
through separate and unrelated private placements and not in one ("a") private placement offering,
the Department urges, Sun Life may not aggregate the premiums derived from those policies for
treatment as one unitary "case." Our review of a decision of an administrative agency is limited to
determining whether the agency's decision is supported by substantial evidence and is free from
legal error.[15] Where, as here, "the issue is one of construction of statutory law and the
application of the law to *20 undisputed facts," our review is plenary.[16] Delaware's rules of
statutory construction are straightforward.[17] A court must first determine whether or not the
statute is ambiguous.[18] If the statute is found to be clear and unambiguous, then the plain
meaning of the statutory language controls.[19] "The fact that the parties disagree about the
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reasonably susceptible to different interpretations,[21] or "if a literal reading of the statute would
lead to an unreasonable or absurd result not contemplated by the legislature."[22] When
confronting an ambiguous statute, a court should construe it "in a way that will promote its
apparent purpose and harmonize [it] with other statutes" within the statutory scheme.[23] The
original (1994) version of Section 702(c)(2) defined a "case" as "all contracts issued to a single
employer or trust established by a single employer or individual (or group of employers or
individuals that participate in a single private placement under federal securities laws)."[24] That
statutory language was clear. The only correct interpretation of that language is that the premiums
received from contracts issued to different employers through the same private placement may be
aggregated into one "case," but premiums received from contracts issued through separate or
different private placements may not be. Up to this point, the parties agree. Where they part
company is on the question of whether the 1998 amendment to Section 702(c)(2) "materially"
changed that plain meaning. We conclude that it did not. I. The Plain Meaning of Section 702(c)
(2)b. Amended Section 702(c)(2), subsection b, defines a "case" as "[a]ll contracts issued to all
employers or trusts that participate in a private placement under federal securities law. . . ."[25]
Although the statute does not define the phrase "a private placement,"[26] that term ("private
placement") has a well-understood, specialized meaning in the financial and investment
community. We must interpret that term in accordance with its specialized meaning.[27] As used
in the statute, the term "private placement" is singular. That is, the term refers to an offer to sell
securities not formally registered under the Securities Act of 1933[28] and the implementing *21
Rules of the Securities and Exchange Commission.[29] Private placements typically are made to a
small number of select private investors such as large banks, mutual funds, insurance companies,
and pension funds.[30] The offer is formally made in a document commonly described as a
"private placement memorandum."[31] Thus, by issuing its seven employer/trust-owned insurance
policies to investors through separate private placement memoranda, Sun Life made seven distinct
securities offerings, each offering corresponding to a separate insurance policy.[32] Our
determination that "private placement" has a specialized meaning leads to the next question: what
is the significance of the article "a" appearing before the singular term "private placement?"
Because there is nothing special or unique about the word "a," we must give that word its ordinary
and common meaning.[33] Whether that meaning is singular or plural, however, will necessarily
depend on the context in which the word "a" appears.[34] Where the word "a" is followed by a
singular noun that is a term of art (here, e.g., private placement), the resulting phrase can only
refer to one event or itemi.e., "one private placement."[35] The context of that phrase within the
statute requires that conclusion. In contrast, where a statutory phrase is intended to be plural (i.e.,
to reference more than one item), the statute uses the word "all" followed by a plural noune.g., "all
contracts" and "all employers or trusts."[36]*22 Read in context, the plain meaning of the phrase
"a private placement" can only be one securities offering made through the issuance of one private

placement memorandum. Accordingly, an insurer may aggregate into one "case" the premiums



from all insurance contracts that are issued to all employers (or trusts) only if all of those contracts
were offered in the same private placement memorandum. Sun Life contends that the phrase "a
private placement” means "any private placement." We disagree. Had the General Assembly
intended to permit insurers to aggregate the premiums derived from all insurance contracts issued
through separate private placement memoranda, then presumably that legislative body would have
used the phrase "all private placements." The General Assembly did that elsewhere in the
definition of "case" in Section 702(c)(2) where it employed the terminology "all contracts" and
"all employers or trusts." But the Legislature did not use that form of expression with respect to
private placements. Neither the original statutory language nor the amended language used the
plural form. We view that choice as deliberate, and not as an oversight.[37] Accordingly, we
decline to interpret the phrase "a private placement" to mean "any private placement.” II. The
1998 Amendments to Section 702(c)(2) Do Not Constitute A "Material" or "Substantive" Change.
We also disagree with the Superior Court's conclusion that the 1998 amendments to Section
702(c)(2) constituted a "material" change which created an ambiguity that must be resolved in
favor of the taxpayer. There is a "strong presumption"” that alterations to statutory language do not
effect a substantive change, unless "the new language in fact makes such a change in clear
unambiguous terms."[38] Here, amended Section 702(c)(2) does not clearly and unambiguously
demonstrate any intent to change the substantive law taxing insurance premiums. A plain reading
of both the current statutory language and the original 1994 language discloses no material
difference as between the two versions. There is no meaningful, substantive distinction between
the phrase "a single private placement" and the phrase "a private placement." Both phrases express
the same concept: "one private placement." The deletion of the word "single" from that phrase in
1998 did not alter its plain meaning. In the 1998 amendment, all instances of "single" were
removed from the definition of "case" in Section 702(c)(2)twice from the phrase "a single
employer" in subsection a, and once from the phrase "a single private placement" in subsection b.
[39] The synopsis to the 1998 amendment expressly states that that amendment made "technical
and position changes" (as distinguished from substantive or material changes) to the 1994 version
of Section 702(c)(2).[40] Neither *23 the statutory language nor the legislative history
accompanying the 1998 amendment supports the Superior Court's finding that that amendment
was intended to effect the material, substantive change in tax revenue reporting that Sun Life
advocates.[41]

CONCLUSION

We conclude that the plain meaning of Section 702(c)(2)b, both pre- and post-amendment, is that
the premiums received from insurance polices may be aggregated into one "case" only if those
polices were issued through the same private placement memorandum. Therefore, Sun Life may
not aggregate the seven insurance polices that were issued via separate private placements into

one "case." Accordingly, the judgment of the Superior Court is reversed.
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