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INSURANCE AND REINSURANCE
"ASSUMMPTION AGREEMENT

This  Assurption Agreement datved Japuarxy 33, 1ogs

+

(heveinafter referred to as the MAssumorion Aczesment™)
, ) - e

betvasn FIREMAN'S FUND INSURANCE COMPANY, a Califosmia .

COYPOTATION, ST. PAUL FIRE AND VSRINE INSURANCE COMPANY. o

Hinnesora insurance corporation, ~THE AMERICAL = INSTRANC

b

COMPANY, n MNaw Jersey insurance corporation, FARTFORD TIRE

INSURANCE COMPANY ., a2 Connecticut insurance corpbraticn,~1ﬁ£

(FOME INSURANCE  COMPANY, &  New Sampshizs insurance

Fuporetion and  AETNA CINSURANCE COMBANY, & Conhccracat

mmINZENCa corporation {hereinaftoer raferred o collennivaly

as the "Sellers”). and INSUR CI COMPANY OF NORTE AMSRICA, a

ennsvlventa imsurance corporazicn (herein -"iﬁé") s
execuzed end takes effeet simul:ancoﬁsly with the Clésihg of
zhoge AC;‘.’.‘B‘EJmC:nt No. J-and APurchasc chrc.x“:m-:fut Mo. 2,
cach  as amended (=he "Puschaze Acreenents'), cach ceTed g
entered :ato on Décembc:‘zo, 1983;

1. Except . as provided herein, terms used and

enzizies referrad to in this Assumption Agoéement shall have

“The  szme definitions and identifications as in the Purchase



t)

2. In consideration of the transfer by the Total

Selliexs of ‘the ASsetsv(in:luding'bpthvledger and non-ledoer;j

shown  on  the stntuuo: balance sheet of AFIA -as af tﬁe'

ClODlhj dlto, and all Okhﬁl tgngibTe hzaelhs cand dﬂlecﬁly

by ACIi. or tangible Assets in which AYIn mas beneficial
ownership, ro the Purchasers, as QcSlgnatnd by CIGNA, ar any.
of them, INA hcrcby aasumes ‘Bs its dltegt obl;gaticn and

agreea to pay on bchalf i ench Saller when payﬂent Mbaraof.

is due hl’ 1n4uranﬁc and relnxurancc lxab:ljtiﬂs of Pacb of
The h:slqnlnq Sallers arising under or rglated to et

busineans Vof AYIA desc ibed in Sectlon 1. 1(c)(1i) of the

Purchasc Aq“cemantc and included in AFIA Db’lgatlon” (hﬁrckn'

;hc AEIA Lisbilities" ) ’(it be;ng unuargtood _thet AEIA-:

Ls abh*,hlc: do not § ey oplAcmt;ons arising as holdch e

Stock &y Aabilieias for rncome taxes). The parties'cgnfir:
and AGree that, since none of the AFIA  Lisbilitias 'aﬂﬁumgd

herely 5y “INA has been written or accepted in the nage of

INA Txrouch o by AYIA, none of the:AEIA‘Liabilitiﬂs as 5o

assuneqg anLl be oubjuc~ to :hé provisicns of Brtidln X1 of
e Cons::pun*on of ATIA.
3.  INA " shall (i) ndminister and service thc X e !

Li&bilitles 'imcluding thair inv&StlgdtiOH Pavmﬁ“f

sets lemcnt, ccfcndc and tha procct51nq and callcctlon of any.
reinau*amce related thcrcto, (2) have 8ll authorlﬁy o agut

:n the name of a Seller as ray be recuired to parform such

adminrstraticn and sesvice, and (3) bear all <osts and

R
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_expenses .fela:edv to  the ATIA Ll&blllules and  thess
admiﬁistration. and se*ﬁice; INA . shall tomply in  such
admihis:ration with commercially reasonable standards in ihn'
insurance 1ndu3try and the standards prca; thed by, or hy
practl:e oI, any goverﬂmen_al authorlty having Jjurisdic Yilen
andé 5021l be responsible for all peralties  and claims i
toxt actions or oth BeXwise arising from the failure or
allggéd Zailure to comply-with,such gt&aia:ds-

. g.'. ;EA' 5hnll prepare, 'maiﬁtgin and  preserve
1;defin;tely and pérmif the Sellcré réasonﬂble access tn

app:opfia;e financ*&l and buqlness reco*dJ, books of a'-r:cr”w

&nd'documemts (irncluding 1n5uranca and *exnsu“anée poligien
iﬁd. corrtspondence and  proofs of lo;s, premium collection

Tezords, . and rc;ord§ of insurnnce and rainsurancelclaims.and

Teccovortes relatiﬁg. thereto) .v:e’ating to “he AflA

Liabii:*ies, and this Agreement related to the status of any.

~_abll:Nv orvrcgulatory ebligatzion the scller;'m;ght nave o

come to have on account 0f the AF1A Liabilities. -INA Shgll'

prepare  and deliver ¢n each Scl;er 2z promptly as
prac:j:able burx in 1ny cvent wlt::r 75 days aftcf the ehd of.

each -ﬁ;x mon:h ﬁerlod commencing with whaz ending Jaar 30,

1984, an account for such period of such Seller’s A¥IA

LlabAl;t‘es “in such de%ail and covering such malvers as the

‘Selle“s shall raasonably and t*melv ”tUUpSt and shall allow

B e e al Senrs .
each Se ler at its own expencze o :ondgc, cr cause auditors




0f 132 choice

To conduct an annunl audit of

such account and

‘the ATIa Liabilzzies.

5. vagh 5£ the'Sellers shall cooperate with INA

in the above admlnl tration of the AFIA Llﬁb*lltiﬁﬁ- taking
such ack,ons ‘as  INA shall Hcmronab’y Tequest ln WxiUang
includ;ngllnstgm

wTing or 301n1ng in any action or proceeding

to the ATIA Liabilitvies. None of the Sellers shall

paym~n~ of any ATIA Llabl’i:y vithaut = the p:io:

Written approval of INA unless under order of a court aof

cémpetent_jﬁrisdlcy-on or an apD"op*;nbe acy 1on of g prqp&r'
fe?ulatory Sody. Each of the Sellers shall give wriktén‘
notic& of ‘any p:occ;S 6r vritten claim- sexved upon iguch.
Séller in  connecrien with the AFIA Liabilities'na<pxompti}_;

as pr aC;lcable. : ' 58" . E : T

€.. Exsest  as otherwiSG specifically provided in -

this Da:acraph»ﬁ, whe"c an insurance or reinsurance contract

incladed - A_LA LJabll ies Qas issued in ihé name af a
Sﬂéléf, INA will make dircct payment to the insured, or will
Wako | payment  on behalf of the " insured tovtbird parties, am
roquired . by .such ‘

contract rega:dleSS. of whether this
. - 5 ) . N i
Assu:p::cn A::e:me“* is a :e::su ance - of the Seller's

Orlgl Bl ll&b~*lty ubder such CORTY&CY or Is a retroc&ﬁﬂicn

of  tha Saller's liability " under a rcinsurancc égreemen*
f?“nﬂurlﬂq tha llnbll; Ty of ano“hcr Seller undex Qucb othur

'5“148“ 5 ‘conimzact. Where <he -o:igi“al COnTracT was ner’

is:ucd_in the nzne of 3 Seller, INA shall make paymeotT To
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e reinsured or retrocedeny :n accozdance with the

rcinéu:gnce canTtracT oo r *“O’ESSLOD contractT. ouz of -Vhicb’
the "Selier's liability .&fis¢s. The "rovisighs bcf'this
p&riqraph Shﬁl¥-.apply in the eyvent of thc‘ continuing
solﬁgncy of the S:ller and also in the event of the
lnscthncy cf the Seller vhere INA w*th <he Con"cnt‘ of tThe
direct insured or 1qsu"ads has assumcd pollcy'obligatlcns as
provided in clawse (b)  of the laét pnragraph of  this
Paragraph 8. i
In the event of the 4nso‘§euév o? a Seller, this

Ra

Liﬂaurancc shall e pavable directly to such Scllﬁr, LT S

Sius l Guidatox, :ece:ver, conservator or sTatubtory successor

on the basis of the limbility of such Seller without

N

d*&lﬁutlow bcca“sc of <the insolvency of sugh Seller or

because the licuidator, receivey, zonservaser or sTATutory

succeszor oL such Seller har failed %o pay 211 oxr a portionm

of any ein’ T %s agread, hovever, that *the liquidﬂtor,
receiver, consarvato—  or statutory succesnsor of a Ssller

shall .wive writZen notice to INA of the pendency of a - claiw
against .such Selle r indicating the policy or bend reinsured
whigh clas=m wo:ld snvelve & possible liahility on  the parg

of TMA wl*hgn a reasonable time aftcr such claim is filed in.

~the conge*vahno" bl llchldatlon procccc;ng or in tba

rocm:qarship, and that durlng the pcudcncy af such clgim,

INA may i:vestlgate such‘claim and interpcse, 2t 1ts own

.

expensa, ir  the proceading where such claam 1S5 Y0 be
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adjudicazed any delemse or defenses <that <t nay  dsemn

available to such Sellex or s liguidator, receiver,
conservator or STatutary successor. The expense - thyus

incurred by INA shall be chargeable, subject to The approval

cZ the courz, acgainssz such Seller a3 part of the expense of
Concervatien or licuidation to the extent of the pra zaca

share ¢f the benef:is wnlgh mAY accrue to *uch Seller =olely

as a Lesulk of the def ense undertaken by lNA

. INA  undertakes o indnmnify each Seller. not anly
*n form buz in fact against the- loss or lrabilizy arizing
out of the AFIA Liabili<ies.

A3 to all reinsursnce made. ‘ceded,  renewved gr

othervise bccoming effective ”=uﬁdc* &bls 'nﬁﬁumo»iou

—_—
0

CAgreEement, the reinsus Tance shall be pEVJble by Na to each

Sellar opr "wp  ieg *1QL1catqr,- rece1VQr, CONSETvaTor gy -
CIRTUTory successof, except as provided by ‘Section 315 of
The _Néw Yé:k Insurince Law cr except <(a)~- where whas
Aﬁﬁu:p;ic: Agrecnent Qpec;flc 211y provides aﬂo”ﬁe* payee of
Gucblréinsurancc in the event of the ldBOlVEﬂCy of 8 qeller

and  (b) uhare TWn with ;be consent of the direcs ipsured o=

©Insureds has assumed such policy cbligations ef suckh Se;iﬂr

85 @Qiract obligations of INA to the . pavees under such

policier and in sab****u ion for  the - obligations of such

S;llcr To such payees.

7. As a condition precedent to enfo*ceneny Oy any

¥ oany

IR0

TLERT under =his Azreemeon~ by judicral proceez:ngs,
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cispute  shall arise hetween Aany of Tthe parties to wiig

Agreenent with refer anc TO. LTS inTerpreralion cor Theyr

rights’ unac: it, such  dispute ﬂhall  be 'éubmitteﬁ ‘ip
arbit*ahloﬁ upon the vkltten request of any party *a the
d\bpu“ Lh‘ec. :bltra:ors shall 'be "selected py autual
agreemc T el all pargles Ta hhe dispute. IZ wathin 30 days

=Ster -tqu&st for 'arbitra:ion :he'par;ies to The dispute

" have not agreed orp the choi:c of all arbitrators, <hen -the

arbiiraters nct  then agrecd upen shall ba selacted by the

Sren dﬂnc Juqac of the Supreme Court of New York in and for
“he County of New York. “The arbhitrators shall L
disinztecsested retired or active execuvive officers of

insurance or reinsurance companies authorized to TransacT

Pusiness in o the United “States of America.

'~ The asbitratcss o-e relieved “from all judrc-ac

“femmalities and may abstain Irom following swviice rules o=

Lays. They shall interpret this ACTeemc“k as ‘an ho no”able
engagoemant and not-mcrely as a LeqalebLigation; the shall
fiake  Their avard uitﬁ A view to the géncré; pﬁrposc of this
ig:c::cﬁ:‘in a»:uanoﬁaﬁle marmner rathes than Mn  accoxg énce
Vitmooa lizeral interprezation  of  lanauzge. & malezity
decision by the a:bif:étc:s shall_be finai‘ and banging vDSI

the partics to ~wuch arbitration. . Judgment may be entered

uponr the final docision of the arbitrators "in any ‘coust

: - “Ne avbe rension shall
JZavinge jurssdictaon. rach parzy To- The arbruration shall

20ZTly and eguclly bear with The other parzies, the exponne
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bf ihe a:ﬁ:té:s and the arbitrzation. Such afbitr#tion shaill
t§k¢-plaée_;n'N¢w Yofk, New Yb:k o: such othe: 'location,;as
the bﬂrticz'tc the a:bitrdtion'maf-aqgéc; | , '

8. The Aseigning Sellers and IHA shrll without
Egrthey c:nsideration; ;ﬁ any tiﬁe and from time ibltim;' an
or alter  the execution and dali#e:y'Aof this Agrméﬁeni

execulte and deliver all . such further dotinengs and

Ldnstmiments  and take guch other action gs may be reasonably

requested By any other parrty to this Ayreement in  order tq
eZfectuate <he <teras of this Agreement or the Lransaciions

contemplated by it INA shall  witheut  furt5&r

‘consideration, a%t any fime from time to tims, axecute iad

deliver any documente or instruments or take such acrien as

may be_reaéonably reéﬁbstad by any of the Assigniné Selle:s_

n. corfes  thps appropriate receogniitiorn be: given  thix
Afcunaticn  Agreexment on the sTatutory iasurahce accounting
svezements of such Assigaing Seller.

a, A1l  notices, requests, comSwnt reguests,

insTructions, approvals and cther commuunications  provided

rs

°F wnfer this Assuzption Agreement shall be validly given,

made, sent or served, if in wri<inc and delivered nersonally

exr =ant by telex or by registered or certified first class
‘mail, rerurm receipt reqguested, postagé prepaid to  the

"folloving addr-ess:
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insurance Cemzpany of North America
C/0 CIGNX Corporation
Cnc Lagan Square

“riladelphia, Pennavlivania 1910;
Attention: Corporate Secretary
Telex: 83452,

~o Rarzford.

Bariﬁord Fire Insurance Coronn
Hartzford Plazn

Harzlerd, Lpchc:icut.OGllS
Attention: General Counsel
Telex: <9736 . :

fo’Home,

The Home lemrwcc Comptuly
59 Maiden Lane .

Naw York, new York 10038
Atrention: Gensral Counsel
Telax: 710 581 5629

<o Aetna

AmmalnmrmmeCummw

.c/o CIGNA Co*zo'at*on

One Logan Scuare

Philadelphia, Pennsylvenia 19103
Attention: - Corporate Secremary
Telex: B34L42

to Fireman's,
Fireman's Fund Insurance Company
777 San Marim Drive
Hovato, Califorpnia 94998
Attention: General Counsel
Telex: 910 482 ©507

to American,

The ‘American Iﬁsu*ance Compnny
777 San Marin Drave

Novato, California 94998
Attention: General Counsel
Telex 910 4B2Z 9507

]
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®ith " the assignee it shall be 101ﬂ-lv and severzlly liaxle

10

Jif e St. raul,

St. Paul Fire end Marine Irsurance Company -
685 rWashington Stress : o o
. St. Paul, Minnesata : .
. ‘F\tuent.kon Corporate Scex c‘:nrv
Telex: 297087

Tach .party hereto may by written notice delivered to the

cther pazties change its address for the purpese of any

subsequent notice.
10. ™Mis AS”UDpthn Agrcenent shall be goverucd by
ancd cops ”uea and enforced in accosdance with  the Aaws  of

) . I
The State of Naw York.

11. Mo party hereto  shall assign its wights or
iobliqatidns under this Agreement, 3in whole or in vpﬂrt

‘without +the prior ‘written consent of the oLbe’ par*lcs‘

~

herzte; provided, however, "“at INA may assxgr its **ghti_

anc  cxis

]

companies which are subsidiarics of CIGNA and are reasonah‘
accenstable - To each cf the Sellers and suck-ass:gn&u assumes

ir writing the Ob)lgavlons of INA hereunder; and Drévxdcd,

fu:th@r. bowever.  thax no'Aéuch agssigoment cr sssumption

thall relieve INA of j=s cbligations hertunder for wh-ch

12, Sukject - o paragraph 11 hépes®, . this

Assumprion Agreement shall be binding on and inure to the

bonefix of “he parties hereto and their respective
suco ddo 5 and assigns. Noixing in  this AsmumpTion

Acrcemonc, express or implied, is intended, or shall he

2ir0on5  herecunder o any insurance coms oha

S
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snstrued, to confer upon or give To  any person, fizm of
corporation (Iot){er than <the .;.qar:ies her‘aﬁo ana therx
permitred ‘successors én_;j_dssi.;jﬁs) any .irights fo'r" Iﬁm‘i‘ilﬂs
undt’;r or by reason of this Aﬂﬂmption Agreament., or r.my
term, prcvision, coa»:iition, ﬁndérta),{ing, wa¥ranty,.
representation.  indemnity, coﬁ’aﬁan‘: or agf&ement contalized
herc;n.
13. The terms, provisions anc conditicns Qf-?'thisr
. ’ r\SSUmP\C.;lQI; Agreemer= may net be ;::halng'ed, _:pod,ified, amenged
‘ ' o:. vaived in any m@zef except byb'a‘n ins:rumenﬁ in writidg
duely executed by all of Tthe paxties hereto.

14. This Assumption Agraement is  entered into
under the terns of the Purchase Agvetments and  in  any
rrmuation  where there is  a ;:ﬁhflic: betveen the 't.er'ﬁ;sA"'cf'
Ceih o R A::‘_‘:p_;ion Agreemen*t and <The P‘chhisé .Ag;‘eemen-t‘;s, Ths
terme cf the _Pur:hz;.se Agresments shall prevail. -

IN WITNISS WESRSOE, the parties hereto have caused

=his Azsumption Agreement to be executed in their respective

names -y thelr respective duly authorized officers op the
caze first above writien.

TIRIMAN'S FUND INSURANGE COMPANY

Bf,‘ 1220/05%‘ 22- XW»“Q;’/‘”‘“’
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ST. PAUL ‘FIRE AND MARINT
INSURANCZ COMPANY
By 5 :._,' o -L"‘I—‘\_ oy

THE AMERICAN INSURANCE CQZ"XMQ

By M}éf&ﬁ' %g?d_i"fgﬁ?‘“*’é—‘;::w .

BARTEORD FIRE INSURANCE COMPANY

Sl

) . ."27
. By Yl -

THE. HOME INSURANCE COMPANY

. s E. s

INSURANCE COMPANY OF NORTH
AMERLT . 4




