Dated‘a

R

‘INSURANCE COMPANY OF WORTH

puncap.sa AGREB‘-EEINT HOL L
nd entered 1nto on Decembez 30,
N by and among e
| CIGNA coapopmmu
‘ cxcua INTLRNATIONAL comrwrxon,
AMERICA
, AFIA; -
MIA FLNANCE conporwrmn, .

BARTFORD FIRE INSURANCE COMPANY, :

——“1ﬁE~HBMB~%NSURANGE—GGMPRN

AETHA INSURANCE COMPANY, '

1981

EXHIBIT C



TADLE O CONTENTS .

‘r;’ | -.‘ -
L + r’_' i-..-'.. .
SECTION 177" ! Purchase and Sale of the AFIA
. "“I:"‘.;:' 4_ |. R . 1nte:e5ts . _-_ g . ,.._o."
" gection 1.1 _Purchase and Sale LU e e e
Se¢tion 1.2 Permination of Stop-lLoss Agreements "’
“Section 1.3 Purchase Price . o o« }”a voe el e
section ‘1.4 The Closing s e e et e s
section 1.5 Relense of Sellers ﬁrom Cextain
’ ' Provisions of the AFIA Constitution ‘
and the Finance Shareholders'; I
I ’ : Agr&ement P » s e o ". L] q,-- W nin'- d
Section 1.6 Foreign Taxes o o « s o e e et
section 1.7 | Closing of ‘AFIA's Bocks e w, o e e
Section 1.B . . Tax hssistance" . « e TR e e
Section 1.9 Eacnxngs and Profits . .;...f. e e
SECTION 2 . Representation and War:anties c
R ‘the Selle:s .~1'."._¢‘ ,="
L sty . ._.,.‘. . s .-:~ P s
. n chtion 2.1 Corporate Orcanizatlon and Stanulng
I'ﬁ T ' %ppmwnﬂra&Jwﬁeementsvvazr .
g e "section 2.2 The Units and the Stoc"
R ©'U.. section 2.3  AFIA ‘Licenses . « PR .
' ©° Section 2.4 Branch Assets and Branch Obl-gatlonsis
L .Claims against AFIA Entities Ttieie .
section 2.5 No Legal Restrictions’ . R S
section 2.6 Governmental ‘Approvals. .. e e e
Section 2.7 No Default or. Legal Restriccion IR
. Sectiﬂn 2.8 ) BL’OkerS . e e - . P ' :‘.; .. y’.‘lv -'”l'-.‘-:";
.Seﬁtion 2.9 . No, Material Adverse Facts‘, 3 R
.r s RS
SECTION 3 IO Representation and Warraqt;es of |
. - . CIGRA International e e e s e
Seccion 3.1 Corporate Organlzatxon ard Standing: ST
Approval of Agreement, etc. ... ¢ - S e s 167
Section 3.2 No Legal Restrictions . . -« T
Sﬂction 3-3 BEOKEL’S + v ® « 4 8 e » s & s v ‘y . o‘ 18
Section 3.4 Premerger Notification NS N -
SECTION 4 Covenants of AFIA, Finance
and the Sellers « ‘c O L I A . 1.9
Section 4.1 Covenants of AFIA and Financ& . < - . 19
- 19

{a) Conduct of Business + &« ¢ ¢
(b) Charter Documents and By-laws
{(c) Ownership Interests .« ¢ « ¢ s
(a) Distributions. o+ s « ¢ ¢ ¢ o ¢

21
21

o s & a s
.

e e e s .
b
P

v v ———



’
.\.

@ |

Page
C i - Lign 6
. {e) Inspection of BookS: Records and f‘;‘;g 6.
properties « « o o o v orov Tt 0 00 21 ?:ma&
(£} ' Premerger Notification o+ « « ¢ « 22 A
{g) Compensation . « + « = * * * * ° 22 RS
- (h) Fulfillment of Conditions . . . . 23 et
section 4.2 Certain Covenants and pirections of _ 33:3‘
the Sell&rs *« » & = a4 = “ * & 3+ = 23 ?::::"l N
(a) Action as Member and Stockholder: Aore €
. No Other Negotiations » « « o o . 23 fnisd
Jib) Direction to the AFIA Group ... . 23 juien B
SECTION 5 Certain Covenants of CIGNA : gusien b
. and CIGNA International . o+ & ¢+ & o o .. 24 s
section 5.1(a) Examination of the AFIA GEQUP « + « o o3 24
section S.1(b) Cooperation with AFIA and Finance . + . . 26 ynies 1.
Section 5.2 Premerger Notification « « + « - e e e e 26 seden .
-Section 5.3 Progress as to Conditions « « « « e e e 26 3321;.
oL - T T oL T daien 1.
SECTION 6 Conditions to CIGHA's Obligations « + « 26 yien
. e . . A R slon .
Section 6.1 Representations and Warranties W e e e 27 wnisn 7
. Section. 6.2, . . Performance « o « o ¢ ' e f 0 Y e e e 4 27 amien 7,
—geetior63 QFffiCEE 'S CErLifhlCates .« .+ v '..v o Y
section 6.4 AFIA Audited Financial Statements .. . . W27 g
Section 6.5 Business, Properties, Prospects and ' .
" . Financial Condition of the AFIA Group . . 28
‘(a) Organization, Qualification ’ ‘ Ehii B ]
"7 Licensing, Ownership, Business .. e
 ConAUCLEd e v w x e s e e s v p.n 28
- {b) Financial Statements: No Adverse Ny
o Chﬂnges ¢ = s e "o l.n‘v; « * e e 30 i
N -7 '{er ~'Title to and Condition of Assets . . 32 :
. ‘ (d, " Taxes o 0+ e . e e s e - ‘. o e 33 E:'"!u
o " - (e} Absence of Undisclosed =~ .. LR )
.\"' _' S Liabilities q s 4 v  + & » e & & - . 34
L {f) Il‘lsurance . = ..o - * - .-. « 4 p‘l . - ‘-l .Bd - . :“::;
{g) CORELracts + o + « o = + o v o .34 s
{h) Insurance Business + .+ o . ¢ e i 350 T he
-‘," (1) ' Litigation « s & v 8 .".' . -‘ * 'c" 938 : n
-2+ (3) - Sovernment Approvals; No'Default - R
i PR . Effected *- + 5 & 0w ) . - 'l T " Y . ‘Q'. - 39 ’ I . "-ﬂ-ibn 1]
- {k} Labor Relations { . . W e e 4 e o 80 T .
(1) Employee Benefit Plans « + « » . . » 40 Retlon 13
- {m} Compliance with Laws .« ¢ + .« « « . 42 Setln 13
_ ‘ .. {n) No Material Adverse Facts . . + « » 42 Retip 13
Sectign §.6 No Material hdverse Change as of ftion 1)

the ClOEing » . - » [ - - L ] L] L ] » L I

“ii-

42




) .
,ﬁ. )
i
.- .“1!; . . : : Fage
N .21‘ Section 6.7 Report of Coopers and Lybrand 4 o« v e .43
2;‘ Section 6.8 . Hart-Scott-Rodino + + ¢ « ¢ N B 437
.y Section 6.9  Opinlions. of Counsel o « » w05 e v oo e« 430
vy section 6.10 No Adverse Proceeding ;”k',”gj-.J o arer e 43
E . section 6-10 ‘LEgal Matters o « w ¢ o % -.,o-'t i e N -43
. e 2 Section 6.12° No Viclations OFf LaW -« & a i s wawlet 44
ler; Section 6.13  Reinsurance. "of London Book o vie ¥0. % W44
i oL on .Section 6.14 ; Resignations of Trustees and Directors '« .44 7%
I 2 Section 6.15 ' Transfer Documents Sufficiént . ;v 44
RV : Section 6‘16 Closing under the other purchase:. .,
N Agrﬁement « wre wiw e wlle . e ‘:. LI
N Section 6. 17 Government Approvals,“.bl;a.ﬁ3§¢;
- . SECTION 7 ._Conditlons to the Sellers‘ Dbligat‘ons -
Ve e .25  section”7.i4f ‘Representations and Warranties :.* :
P '3; Section 7.2 PerfOrTANCE o e & & el v « o v e
DRSS “Section 7.3 Officer%s Certificates '« . s 3.4
e i Section 7-4 'Dpinlnn Of Counsel . "0 - LTS 4.
ce e o U _ Section 7.5 Bart-Scott—Rodlno T TR I R I
o Section 7.6 Legal Matters . «'s = o o e e
e « 5 Section 7.7, Closing Under Other Purch 15
Ja e e i j Sectlon 7 8 . Gove:nment Approvals e
,l.‘. l£
b
A
._- ' i
se
v .. 3; . Obllgatlons "- :.!A- v '._,‘l."_: .
5y o 3 T -
Je e w B ot Sellex s Use oE CIGNA‘
o ,Internatlonal Facilities
PR 3‘ a . -". "" L " <L
R '.SECTION 12 CIGNA Guaranty .'..'- 153
. = ¢ 3* . sl ‘ - L
DR - SECTION 13 Mlscellaneous Provxslons CEERR SRR N 56 :
{ : ‘ Lo s
1; T Sectxon 13.1 . Survival of Covenants. Agreements, A
% Representations and Warranties « « +» . o+ 56
":‘; section 13.2 NOCICES « a o ¢ & o + o« s = & o % o 0 56
* ‘4: Section 13.3 ASSlgnabilitY « v b 8 & v o ®m 2 % w s w0 57
RNt Section 13.4 Parties in Interest o o e ¢ v v o v v e 58
vt ;: Section 13.5 Public ?\nnouncements a & ¥ & % B _uA " 58
W v * s
et -itd-

ek o et s i . g 18

- P AR —————n—— bt £ 4



o CUPATe Fg € Tiw e 1 Gyt T AT

S 1

. . Page
Section 1.6 hmendments . o o ¢ * A L 1
section 13.7 Entire Agreement o« o e e 0@ noT T bl 58
Section 13.8 pescriptive Headings « + ¢ ¢ *» = « o ¢ = 59
Section 13.9 Counterparts s s s o o o ¢ v 0 = " 00 59 JORG
Section 13.10 Interpretation of TELMS o « + = = » .o 59
section 13,11 Further AesSurances o « ¢ ¢ ¢ 4 ® ¢ o o o 59 J iato
Section 13,12 United Kingdom Security Deposit "« « o . &0 g
Sect%gn‘- 13'13_,cher1?ing Law 4 « o = '1 « 4 s e .‘ . . 60 fﬂ:mr
SIGHAT[?RE.:S.,.T-ouo-'oo.---'--to--..61 ﬁmzcm
EXHIBIT A AFIA ‘Licenses and AFIA Company Licenses. N
EXBIBIT B Units and Stock Owned, Allocation of Purchase Prige. fatatR82
EXHIBIT € Form of Assumption Agreement. : . ' .
EXHIBIT D+ The AFIA Group and the AFIA Affiliates. ot :,:53‘;:#1‘13
. © EXHBIBIT E .Copy 'of AFIA 1983 Preliminary .Financial Statements. ' ,
- EXHIBIT ¥ TForm of Opinion of Counsel for Sellers. , asrpatat el
EXHIBIT G Fornm of Opinion of Counsel for AFIA and Finance. ,
~ EXBIBIT B Form of opinion of Counsel for CIGNA, CIGRNA - ek N
R International, INA and the Purchasers. .
Lo EXHIBIT 1 Certain bLitigation. e o
it CEXHIBIT J.. Requirements for Report of Coopers and Lybrand ,
Pursuant to Secticn 6.7. L _— a1 Ce
..' | o |t mese
Coy ?ﬁ‘l,l:ﬁ
. ':In:':an {
“etively ¢
| WERE
, ESHTERN
' . 158 1 Ca
, it 1ng
. ‘:hltian (
Yl g
«
, N0 haer
1 e




. Y
." ot 3: PURCHASE AGREEMENT ND. 1
R o o
voeoe B SR : o ] : :
- g; o PURCHASE AGREEMENT NO. 1, (the *agreement"} dated and i
:: :g entered into‘ on December 30, . 1583, by and among CI.GNA:"-"
.. . CORPDRATION, a  Delaware ) corpox:at:.on (“g}_@_ﬁ_&"). .VCI‘GNA'.}
i [NTERNATIONAL CORPORATION, a Delaware oipoiation , '("éiqu'n_'
ase Pric, International"), | INSURANCE .cqupant oF NOR’IH P.MERICA, '
atements, Pennsylvania insurance , co'r'por:at:ion. ("INA“)r AFIA. ' : an
. unincor:porated association with its executi.ve of;fica located 1n:_:. hy
N New York, New York _("_z}hg_I_gm_'),. AFIA FINANCE CORPORATION, a
, Delawagé; corporatlon :(;Finance'), BARTFORD PIRE INSURANCEﬁ
Fand COMPANY, a COnnecticut insurance corporation ('Bartford"), T‘HE'I :
HOME INSURANCE COMPANY; a ' New Hampshire msurance corporation:i
.«w——-—~ —(wﬂemaq—r—and—mwuﬂsﬁmuca_cwwmnnpnk fcut i nsu rance.
Home and Aetna being herein

, collectively called the

corporation ("Aetna ), ‘(Bartford,

"Se_llérs") -

_.—-—-—.-...—.

herewith  CIGNA, . cIemA

- —

WHEREAS ' ‘s imul taneously

International,_INA, AI-‘IA, Financec

California insurance cbrporation
a Minnesota insurance‘

Company, a '("Fireman's"), st.,
Insurance Company;
corporaticn (“_'-?".E_'..« ul®) and The American Insurance Companys
gurance corparation {"American”) (Fireman's, St.

Paul Fire and Marine
a

New Jersey in
g - herein cal‘ied the "Other Sellers"” and,

mpotal Sellers®) are entering

Paul and hAmerican bein
the

together with the Sellers,

pireman's Fund .Insurance. .




. outs tand in

‘. subsidiary or subsidiaries ar

»pyrchasers®)

'-_;AUnits and the Stock, together with ce
“__"ﬁﬁ""tﬁ"cmﬁmon T...ere'nlt.n .

e

pa:ticipation
g capital stock of E‘lnance {the

nd 1nterests hereinafter refér

"stock®)) and certain

other related rights a red to) and
WHEREAS, CIGHA desu:es
s:.diaries of CIGHA deeignat

‘to purchase Qr to cause a

by CIGNA Interna tional

CIGHA) to pu:chase, and the 'I‘otal Sellers desix:e to sell,

e hereln collectively called the‘
(1tself a. subsidlar_{ of_‘-
the“

rtain other :elatea ughts '

;. mm
into .Purehase Aéreement Ho. 2 da;ed pecembe” 30, -1933 {the ‘wwt
- mother Purchase Aqreement”) 7 | . ot £o
WHEREAS, the Total Sellers are all the members of AFIA P ot

and own all the {ssued and outstanding units of subseription or :"}t' iant

in AFIA (the "Units"), all th? tssued  and isa 28

suiens O ¥
g of
pies B¢
Juntsi L5

Wt
W

o, b
4P and

o4 comrac

i and interests

"one or more of the Purchas

\ "I'.,obligatiuns.—

‘Other Purchase Agre
ase Agreement.‘ ':‘ﬂ::”.

' ”‘,‘hereby agree as fcllows.

'--"-'-'-..s.ec:bxoa 1. "

- of this' Agreement,‘

or the 'lota.L beuer
ers and INA are t.o assume certain

all as more fully described hetein and :m the

ement, on the tex:'ns and conditions se

in t:his Agreement and in the Other Purch
' NOW, THEREFORE, in consideration of t:he premises

and of' the mutual agreements\

cons:.de::ation hereinafter sét' forth,

' .
- e ._sa._ .

e

Purcbase and Sale oE the AVFIP. Interests.A

1. 1 Purchase and Sale.

-the Selle:s sevez:ally agree t.o sell

t forth,

nd ather qood and valuable‘ _

on the te:ms and cendit:ons ‘

avnd

: the part:.es hereto do -

I RS

amnance
! elle:
we {the
tHeted or
kisle X1
fiseringe!

Euan l. g

T
Wl psed
Ymion {1
fl-’i.\ Linar:
dred fa )
Lamany b
il mot
4 e ¢

| fuessions

L iy
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,lh..es')
Rinsteres
Ly (ot
Wy Arry 1

G beragy
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i, of T
zriptiog ¢
fasued
and certy
ed to; ax’
o cauﬁi
A and s
called &
isidiary ¢
3 s_el!,, i

ated rist

N

assign to ©

" purchase of tO cauge S

" on the Elbsing ﬁ.a:te) (as defined below

e and interest

Sellers" right, titl
(aé hereinaf_tér defin

condlitions o

more of the ' pur

ue

ne or more of the Purchasers,
h Purchaser o purchasers to
} all of the réspecti#’e ,

{n and to th

and CIGNA agrees to

purchase,

e AFIA _V‘Int‘ereqts

.
whd
R

e

ed). CIGNA agrees, ‘on __the term
g Dat:e','_t

.

———

o cause;one

chasers and INA E:p

or
Obligations,

used herein;

pecoming primarily 1i

£ this Agreement, on the Closin

the térm "AFIA Interests

(a)  the Units;

- (py  the Stocks
ts of éach'iétél”éeilék"éi
jder of the Units and,
ts of insurancCesy
d in the nam

{<) the righ
_of AFIA and as a
the contracts and.

ho

pte

* ghall meant -

able in respect thereof, . As’

as a member

under (%)
- suretyship and,
e of any of the'l

reinsurance written or acee

~to Ehe.CLlosing.

.:rfrer::

H?“ =cetuz
and ’ fn &
3 set fon
H

iseé

d 'valuzf.

hecetd {

conditic

3 'selll—;

“fotal Sellers through or bY. AE
ance Contracts®),

APIA on, or prior

‘pate (the © *Insur

effected on oOr prior
article XI -of the <Cons

.AReinsurance“) and
‘Section 1.2¢ .and .

{d) (subject

Seller used by any menber
the conduct of AFI

{ncluding without 1
of Bxhibit A
contrary n
any geller's license
Canaday

1ths except as s€
h the rights,

section 4.1(al)) “in
*AFIA Licénses"):s
1isted in Part I
agreement te the,
shall not include

possessions Of C

assets (the
Branches")

aoministered DY any
n Seller Branc

4.1(a)) {other tha
which AFIA License

Ag used herein, the

obligations of the Tot

ommonwea
of Exhibit Als together wit
spranch Assgts
of the Sellers

s are used.

to the Clos
titution of AFIA
(z) the Stop-Loss Agree

*)
whose busin
‘AFIA Entity (as detin
hes) and in conne

otwithstanding,

ing Date

thelir

enses of any Total ...
of the AFIA Group (ags defined in . L
ess . (the. '

(anything - SRR
WFIA Licenses /- 7
in any.jucis,dicﬁion
tercitories,
t forth in Part ‘I
properties and.
("Seller

of those br anches

"AE_'IA oOpligations”

tern

al $ellers:

-3

\ e e 1Y

all reinsurance]
: pursuvant. ‘to’
‘{the "Article XTI .
ments descr

ibed in:'.

T

ess operations are
ed in Section
ction with

shall mean the
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1

'"op various dates
'“stép—Loss Aqreement )

Reinsurance Company s

I'L—————financtaf—acccuﬂtiﬂg
Aunde,x: the laws of PBermuda ("

. Closin

" will execdte and deliver,

._deliver,

instruments ev;dencin

' to.such parties (the

'5Interests shall be
-allocated among the Total Sellers and b

B m::‘mx_q

(e) as a member of AFIA and as a holder of Unit;s 6:

Stock! ,
ad on behalf of the

(£} under or (to the extent .incurr
 respective motal Sellers by or through AFIA pursuant  to the
related to the Insurance Contracts, the
Loss Agreements;

APIA Constitution)
Article XI Reinsuranc

' ' with respect to the accountabilit
referred to in Section 8; and
jnocurred in the name of any-

th)
AFIA Entity in connection with the adm
geller ~Branches of the AFIA Licenses {the

obligations™) .

1. 2 Termination oE Stop‘

e and the Stop-
y of the Sellers

Total Seller by any
inistration of the
'Branch

Ldss Agreement.

e Agreement executed

e that tbe Stop-Loss Reinsuranc
(the

hereto agre
1982 and January - 1983

in December

‘between ~t.he Total Sellers and BAFCO

Ltd. of Bermuda, an unconsolidated {for

anr'p organ 'L'rnd

The parties.

L
ot the
st M¥ et
sk 160C
20 Pl.‘“. 2
;_u,u:e:t zay
gy 3k
18 the -pa
grually &
oihd taat
Saprioas e

fa) €
y ke Tot.

Wilpry o

~*?ﬁf?ﬁﬁeﬁ%—ﬂﬁﬁbs+di@£¥—4ﬂi~Ein

g Date but effective .88 oﬁ June 30, 1983. without any
The appropriate parties hegeto

payment by the Tmtal Sellers.

nd cause

on the Closing Date an. appropriate instrument ot

"BAFCO Termination Aqreement Ve

'1 3 Purchase Price. - The purchase pcice Ec:.the AFIR

$215,000, DGD {the “Purchase Price"), to ‘be

etween the Units and the

-lStock as set fcrth in Exhibit B hereto.

..4-‘

BAFCO‘), wxll be terminated on the'

BAFCO to execute and

g such termlnatlnn reascnably satisfactory

L madtarely
s Selle
ey opplomy
?Huud t
Istr=st foy
Izsistial
“nuise
swztion
o0r 20ze

| e ¢
) fuech:

B4 ool

Walrezent,

Leating

-Llcta, ;

fo} -

‘! telent p

S ?JIChQSl

tisfacror,

.. hdl feag

1‘“uram:e

) 11~£matiom

Rhasers

1 Intere.
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i Units :}

halg of u‘
ok ko ty ¢
198 ..Cts' t
1§44

;he Selley
lle: by 3:-
tion of ty
he  "Brae
The  partie

et .executs

1983 f -

and @

Jidated (i

.Purchase Agreement (the "Closing ' , i

'othex: place as the pa

Agr
"von January 31,

_date as the parties hereto a

'provzded

The closing of t:he purchase and

‘The Closing

APIA Interests hereundez and un

1.4

der the Other

sale of the

of CIP*IA, 1500 Arch Stz:eet, Philadelphia, Pennsylvama. o:':s.u_c_:‘h;
hex: Purchase'

rties he:eto and to the Ot

eement may mutually agree upon. t 10:00 A M.. local timer
1984, or at such cther tlme and on suéh other

nd-to the Other Purchase Agreement

At the Clusing y

y

(the 'Closing Date").'__

may mutually agree upon
conditions ko
d 7 have been satisfied:

that ',t:he_‘ ﬁhe" parties' .'Q respective
- _ 3

obligations unde: Sections S, 6 an

- (a) CIGHA (i)
“to the. Total Sellers by
Sellers certified or

et

organis g :
. _ immediately available funds to the’ order ‘of the. ‘respective
>aced on . Total Sellers. and in the respective amounts- Tisted in- the
. © . last, dolumn of BExhibit B herétd,’ iil) will cadse’ o 'be
v .hout & . "gelivered to the Sallers an :Lnst:x:ument or instruments . {the,
. - . ®assumption A ree'neqts *), which shall contain’ p:ovisions
rties hertt substantially set forth -in Exhibit € hereto ané
.otherwise be satxsfactory to the: Sellers ‘and: CIGNA™

Internaticnal in their reasonable judgments, executed byl -

£ the Purchasers (which shall. be duly licensed .

execute I

;st:ument H

satisfacts

For the A
taa™) s Lo !

nits and b

_one or more o

‘insurance companies) and, in each case, IRA, evidencing

. such -Purchasers' and TNA's. assumption of the ‘respective
“AFIA Obligations - and. meeting applicable ~ . statutory. .

‘Fequirements for 'the Total Sellers . to -eobtain gtatutory
accountihg recognitmn of such assumptions pf the Insurance _",
Cont:ract:a, and

{b) The Sellers wxll delive: (and the Othex: Purchase
gellers will deliver) to.

Agreement provides that the Other
hasers such instrumentsy (which instruments shall be

rhe Purc

satisfactory to the Séllers and CIGNA tnternational in

their reasonable judgments) of assignment, -transfer,

reinsurance and conveyance (the “Transfer Documents®) s

bearing all necessary documentary stamps, v as CIGNA

International shall request in order ' to vest in the
or the econpmic benefit of, the

d title
{except,

to,
in the case of

o,
+

Purchasers goo
the AFIA Licenses

AFIA Interests

LR LI

e PRI




AL
,political subdivision thereof arming i

'transfer of the AFIA Interests to the’ Purchaser shall be paid_

E -by ‘the Sellers.

K ‘AFIA Constitutlon and the Finance Shareholders‘

‘of the respective Sellera, tog

as otherwise provided in Section 10

' -and the Branch Asgets,
. hereof),“including the certificates or other ‘dnstrumentsg

idencing -the Total dellers' right, title and interest in
g::dd to ?the Units, and, in the case of the Stock,
certificates representing the Stock: accompanied by
evidence of payment of all applicable stock transfer taxes,
together with stock powers in favor of the Purchaser. in
respect of such stock certificates duly exeduted on behalf
ether with all ‘evidences of

to iLhe AFIA Interests held by or subject

title with respect _
f any of the Sellers.

to the direction 0

transfer taxes imposed by the:

n connection with the

Release of :ellers from Certain Provzsmns of the

1 5
Aq reement . The

Sellers hereby agree that both thls Purchase Agreement and the

United States or any

’L: _ r.{;ﬂ.sicn:
! .J.r[ ’ 4 ’ q“’
c..-ff’ N

ﬁ" CIGM!

AT B¢

g

L6 e

P
L‘m s P
;;;:!55 by an:

st 30, -

1
sl U

.'U.

sLnezent,

piangl, th

s contemplated or

Otber Purchase Agreement and all transactmn

undertaken pursuant te them (" This Transaction") shall not be.

subject to any of the prov1sions of Article XVII of the APIA

) Transaction, the Sellers hereby walve,

" the same.

.. the.

_Constitution (Article XVII") or of _that Stockholders'
Agreement dated 4s of June 27, 1978 relating to the shares of
‘._Finance ("'the Stockholders‘ Agreement ). As  to " 'I‘hisl

for the benefit of each

“'_::other and the Other Sellers, al.l rights accruing to them under‘
Article xVII or the Stockholders' Agreement and release each'

]other and the Other Sellers from all liabilities arising uncer

This parag:‘aph shall serve to amend Article XVII and
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L . 3. 3 Brokers. None oﬁ CIGN.F\, CIGNA Internal:ional IN:‘\WII_.‘_ - .rjzil‘ Se
"---‘ or any Purchaser is a party to, noc 1n any way obligated under, 'gﬁ faoh
L : : nm: has any knowledge of, any contract or dutstandlng claim for.i:. ooty
. the payxnent: of any broPe: s or finder s fee in connec 1on thh .::e by ines
! E the origin,: negotiat;on,' execution or perfo:mance “of thls‘-‘ " g

Agreement: or: the Other Pu:chase Agreement. . ‘ T
<3, 4 . Premerqer Notiflcatwn. CIGNA has in connectioni

ot | Trsetar:
With the acquisitxon by the Purchase: of the Stoc;c duly filed_._._a o | bmser
with the Department of Justxce and the Federal Trade Commissicnu R P
a Notification and Repor& Fox:m complying with the requirements o e g
. ot the Eart Scott-noamo AntithSt Imprcvements Ac:t Of 197€ ,“,’?’ | U G
t:he regulations thereunder. As of t.he execution and. deli*:ery._‘ -
Of this hg:eement CIGNA has not ;ecelved any ret‘;'uests of the : 1918
" kind refe:red to in Section 5.2, T '.: SR .mm"
: ' PR Seahy
Sy Gr
18«




uly £
Commissic:
guirementt
£ 1976 act
) -delivel

s of t¥

Agreemc_ent or any of the statements contained in Section 6. 5

'hereof.' “The AFIA Group will . use

pceserve intact the business crganizatio

the AFIA Group and the good will of and the relationship of
the. AFIA Group with 1its employees, brokers, agents,
customers. suppllers, policyholders and  others with -whom

the AFIA Group has business relationships.

the AFIA Group will consult with cIGHA International on an

15—

.1ts best. efforts to

n and. operations of

Management of

)

,}!
The Othy . . : .. _
1 SECTION 4, Covenants of APIA, Finance and ghe Sellers.
) :
: 4,1 Covenants .of AFLA and Finance. AFIA and Finance
titute thy
]Ointly and severally covenant and agree ‘ with CIGNA
‘ International and the Purchasers that between the date hereof-
WA, CIew
'and the Closing (except as otherwise consented to or: approvec; L
subject ¢ - ‘ .
by CIGKA International in w:it:i.ng). o S e
revent o e T A
‘ (a) Conduct of Bus*ness. AFIA, Finance, . all.
X Purchay — ~ : ’ - e
companies as to which RPIA and Finance together own
bligation '
' directly or indirectly at’ least a2 majorlty of -the .
outstanding voting st:ock o: otherwise have actual contto].,",
ional, I ' . R
e and all Seller Branches (collectively the - "AFTA Groug':g'
ted o '
undes; each such entity in the AFIA Group, including Seller';'
cl : : : -
_ alnfn Branches. is herein called an ™ FIA Entitz') lel conduct
.':‘m s tnv—husinﬂg——af'ﬁre*#ﬁﬁ—ﬁuupdin—che——vrddnaw—cwm*—ww—b
' £ th thereof. 'I‘he. AFIA -Group - w‘ll not ‘take any’ aetion which A .
wiil adversely affect tha trut‘h or completeness oE any‘
connectic representation or warranty oI the Sellers contained in this



regulat basis vith respect to the ¢onduct of the

ns of the AE‘IA Group.
consqltation with ‘CIGNA

ongoing., :
The AFIA Group

pusiness and operatio

uill (1) ° not, without prior

InternatiOnal (&) any Iinsurance contract or

enter into

conmitment, Or any repewal of any insurance contract or

with a duration longer than twelve months,

" commitment,
Y treaty or involving gross written premium in

involving an
(B) enter into any other

an amount in excess of $750,000,

ar commitment, or any tenewal of any other

itment, m.._h a duration longer \;han twelve

n excess of SEOO 000, or (c)

- . econtract
cant:i."act or conuh
:mcnths or involving an amount i
aoqul.x:e ‘or dispose of, or commit to adquire or d:.spose of,

any securities other x:han zortfolie securibies and [ii) not

bl

al

A:h'.‘k ¢l

gt ot

4
| asvast

wiel ¢
w18y
t}

anioed

e v

seend!

Tanivne
Basiey
oo

terial contract or commitment or

enter into any other ma
not in t:.he

‘take any other material action &n either case

ordinary course of busmess without the prior written

" approval of CIGNA Inteznational,' which approval shall not

‘be unreasanably withheld fit being understood that any

contract er commitment th‘: respect to the purchase, sale

" er leasing of real estate and any empl.oyment or employee .

="benefit contract. prevmusly approved or contained in

.current aperation plans of A?I.-\ and heretofoce in each case

"'disclosed in reasonable detall to the Sellers generally
' shall’ be considered to be in, the ordinary cr.our_se

'.business for this pﬁrpoée) .
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D o tu‘l'

No M?IA Em:ig;y‘

AFIA Groy b) Charter Documents and By-Lawe.
et CIGy will amend its charter documents of by-laws (except as
ntrace Y :eqrired to effect the transactions contemplated herebx, in
bRtract o each case as approved by CIGNA International, jf°‘:*as,
7€ ° monthy, othe:wise required by law), enter into any agreement of"
Premiux |, merger, coneolidation or reorganizationhdissolve ar ente::‘

any othy .into any .plan of liquidation or diseolution. - : |
any oth _ ‘(c') Owneyrship Interests. Except as may be legally"
han tvely required to maintain any APIA ‘Entity in good standingr no
ob' or ( chanée will be made in the capitalization or t.he {ssued and;’f{':
is;:;ose o, outstanding stocx o:: other ownenship interests oﬁ any AFI}:.‘:-'-,'
a ‘-“_“ " Entity, nor will any option be qrant‘.ed ocr any commitment Of”‘

zent « agreement made by any AFIA Entity :elating to, 1ts stock o':
- in-@ I Otnen SWASESHID lnterests._'fvﬁ '?“*’u ‘{“ H: : f¥ ﬂ fr
;: "%-;tritze: (d) Distributions. No dwidend, repurcﬁa"se' or o't'h'e::‘-f

ehail o d;stribution or payment will be made or declared in respect':_.,_

: . of the Units or the St;ock. . s M ;
_l.'.'hat‘ = (e) xnspection of eooks, ' Rle‘cor'ds and ‘i’rooerti'e's":
hase H%i ' CiéNh Interspational and its agents and representatwes' !
g empléyEI' '(j,ncluding auditors selected by CIGRA International) will
!:atnefi ! 'be afforded such access as is reasonably requested by them-

ea-ch cal from time to time to the ' books, records, properties,

generall employe;zsr and i-ndependent accountants of the AFIA Group,

and the AFIA Group, its «offmers, appropriate personnel and

course ®

. ’

independent accountants wlll comply with the reasonable

-9



b | | .
) ' requests of CIGNA International “and,-its agents apd

':epr'esentatives, in each éase in connection with CIGNA

International’s examination and review of the AFIA Group's

‘Financial statements and its business, properties,

prospects .and financial \_Ondition referred to in Section

51.

(£} Premerger - Notification. Finance® and  itgs

officers, em.plqyees and agents will respond to any requests

- :madé by regulat.'ory agencies for additlonal inforaation,

'_':'l"_'.’." undet the Harb—Soott Rodino Antitrust Improvements het .of

' H‘:',1575 .'lol_x:'the regulations thereunder, as

pracbicable after such requests are made.

(g) Comgensation. Except (i} as heretofore approved

promptl'y as

'-,-;; in Sect’
e OO0

48

:.'.":St:c ¥l

by AFIA s Board. of Trustees. (;Li) _m_agm_wa th. prior

practice of tbe AFIA Group as d:.sclosed generally to the

Seller:s prior _to__}:he execution
:.Agreement or ('iii)" ':as_ spec::r.fi.cally approved by CIGNA

Inhernational; no increa.,e shall _be made .in the

S "to any’ officer or director, no change shall be made in t:he

g‘method of or formula for compensation of any agent, and
:’f(except: as required by any ccntract or commitment to which
-Ifarny AE‘IA Entity 15 a party that is 'in effect on the date
hereof:‘) no - general wage or salary increase shall be granted

t;o the emplcyees of any AFIA Enti€y; no bonus, ‘-stock

Ca

and delivery of this.

-,compensation payable or to become payable by the M.‘IA Group ,

I Zhmasiona)

eslpeed

P2 i behals

y Other I
S,

® pir

E‘&‘ cggp;



P"'

.‘t’ w

w:lth CIG’&‘" . : o R
°Pti°“r. profit-sharing, pension, retirement = of other .. sl
Gmu?t similar payment, plan or arrangement with respect to the
ATOPert iy, Ll
performance of personal services shall qe entered into.
tn Sectln ~ " amended or terminated by any AFIA Entity. i ‘ . n
_ (h) Fulfillment of c:onditions.i The AFIA Group shal.}.
and iy B use 1t$ best efforts to ensure that the statements set,,v
Yy l‘?quesu ﬁorth in Section 6. 5 hereof will be true and complete, andil_:
iformatie, t.he other conditions set forth in Secticm 6 hereof will be _‘ e
ts het o performed, satisfied and complied with, as of the Closing. .
mptly 4.2 Certain C‘ovenants and Direct;ona of the Sellers."f_'ﬂ,-
(&) Action as Member and Stockholder: :'Ho Oth;r;
?‘aP-PI‘O'Nf Negotiations." E‘.ach Seller severally covenanta and agrees-'
th prie wit:h CIGNA International and " the Purchasers that bet-reen.
bta 37 the dat:e hereof and the Closlng (i) i.' '.'will‘take sueh:
T, tkk actron as 'a member co:rxpany of AFIA or es .“a ‘;"t‘:ﬂockholder of..'
by CI6® ‘Flnance,:l and wxll cause any trustee oE AFIA ot d:.r:ector of
in tu Finance designated by it to take such action as trustee et |
\FI.A‘ Grog director. _ais may ,‘ be,‘ reascnably requested by CIGNJ*.
de 1ln. the International order "tol' facrlitate'" the transactions.j’- SR
gent ;nr! ‘contemplated hereby, and '(1:.) neither itunor anyone act:.ng'
to whic on its behalf will enter into or conduct discussions with
the daut “any * other prospective ptrchaser of any‘ ,nr the- nr‘m
o qr;nﬁé Interests. . . ‘ ‘
18, stosd (b} . pirection to the AFIA Grou The, Sellers, as
member companles of AFIA and stockholders of Filnance,

-23<



" hereby (to the extent they;‘ together with the Other

" Sellers,
' the AFIA Group to comply with the provigions °

SECTION 5. ) Certain

i Internggiona

PRI 8.1 | Covenahts . of _ CIGRA -Intecnatianal. ~CIGHA

International covenants and agrees with the Sellexs that.

hava the authority: to do. so) direct and reguest ’
f Section 4.1.

Covenants. oE CIGHA and ~ CIGNA -

(a) Examinatxon of the AFIA Gro_E. Representatives

expense of, CIGNA

s aE CIGNA Inte:r&ationél, a"c the sole

Internatioaal.. have commenc ed

T

an exami.nation and :evxew of the bcoks. records,

and properties of the AFIA G:oup ‘to t;he ends tbat (a} such

ot
B

advice . to' CIGNA

and will continue to conduc:t B

businesa -

L

o it t0
~¢¢.¢5 i
gt ©
g Fi

gne of !

| prceaser's

parerabil

qriw 18

=5k Inte

wgsader
paimtion

ypad e le

representatives ace. able to provide

th-HFEe -

Iﬂemdvm“mrsfactory 1n scope and substance to CIGNA

Intemational m.th zesPect to the AFIA stoup 8 £inancial
':statements anc‘i (b) CIGNA International is able to satisfy
itself _'aé ,to' the business, properties, ptospects 'gnd

financial condition of the ,AzIA Group and .as to .the

PRAIIL L N

s_ta.tements in Sectian 6 5 bez.ng true. CIGNA International
t.shall use its besc efforts to complete such examinanon and
review as expeditlously as possible.,f' CIGNA International

will, on- a dat:e (the “Examinatwn Results Date") not. 1atet:

. - - 'u'."' e . . v
.- s . . P o R T
. ey ’ < " L . ' " L . " i
. . — . . 0 L
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asndel s
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“uiel

i

L fafoy
U ey
i

S

fupes roe

| Eopeee 2y



).

he othu‘l

d "==quu‘

Jection ‘l,.,
ind el
L | ol
baﬁ:

esentatiyg

of . LIty
to condu
ﬁ busimn
t Ha) s
.'gou i
Il;gﬂcm'
“{nanci)

ty satlsl,
ipects
\§ - to th
.ecnat fonil.
nation 25

.arnationt

not latd

algned
rg to ti

and revi#l

pursuant to this Section 5. l and h

Pucchasar's

. discoverable by due

as (if such be the case)l'“

any facts that it intends to asaert ‘asg a basisf
' not closing at the Q;

discovered

pursuant to Section 6 5 for its

Pailune to deliver such notice shall be deemed a

Closinq.
INA s and the

waive: of CIGNA‘s, CIGNA International s.

raise any mattar discavered

right .o:

dlllgence by such examination and

review as a reason for not closLng. Nelther CIGNA nor

CIGNR Internaticnal shall have any ‘right.,qr ’remedy
hereunder with respect to any matter diﬁcovered in*“én
' conducted pursuant 'f§' thia Section "‘l(a)

examination

beyond :efusing to close, unless there has been a.breach oﬂ

d warranties 0f any of the $ellers‘

the representations an

herennde:.ﬂ

'agents and representatives to,
'fto ‘the Closing

-indefinitely
M._AFIA Group and its busaness,

ﬁfinancial

examxnation and revxew excapt (i] t
‘such informa

as a

CIGNA tnternatloral w111,._ nd‘ will causef"its

treat as confidentiﬁl pr o:

k Ty

{or;"Lé tﬁg Closinq does'}qo; 'ocqu;,
thereaﬁter) all xnformat;on concerning the
properties, ots’ apd

7-.;,._‘
AR

"conditionl obtained"idf &_;
o the extent that any of

tion becomes publicly available otherwise than ﬂip
i as .
that

result’ of a breach of this provision,,

cequired by law?
to the

(i1i) for information.

bthenwise
sellers: and (iv) Cfor

becomes + generally known

discloshre, if the Closing does not occur, te pu
interests in the AFIA

rchasers or

prospective purchasers of Aetna's

-Z25-



- : i &l R

. J to prior compliance with. the applicable ;
Group (svbject P ' 14 . . :,.mnntlon!
ijsions of the AFIA Constitetion) «-
prov . ) . - .:,g:lon i shall
(b) Cooperation with AFIA and E“nance. Between the, ‘
_ . : iyif such date
| date hereof and’ the Closing c:cua Ince:natianal will :
i ‘..'_' 1 ‘02 Zf
consuat and cooperate with AFIA and Flnance with a view £o ct
- 30l natazia
- assistlng AFIJ\ and Finance in the performance of thezr ', S
: Cxild vith
covenants and agreements contained in Section 4. 1. S o
‘ “miled vith b

cloe e 5 2’ Premerger MNotification. CIGNA covenants ."“?d :

B . i .
ees uith the Sellers that CIGNA and its officers. employees . _:'n""'g Date
Tk ot

‘ ._agr
"'.-and aqents will respOnd tolany requests made by regulatoc_{

—t——

:‘:-agencies for additional informatxon, under: tbe Hart-Scott- }m Hllvered
"Rodino Antitrust Improvements Act of 1976 or the regulations "','"‘“' txecatec

r coen ey r . .1 '1,- "
r such requests a::e

St

Uuncial «

o

as promptly as practicable afte
T i Clorized,

l T 2 @ t:ber eunde r v
4 * . v P

e O
CIGN}\. covenants and ;*—'hhent of ¢!

3

i

5 3. Proqress as t.o Condinons.

rees wit:h the Sellers to keep the Selle:s generally 1nfor:ned”""' ,‘"*'5 Hs'mt to

39

‘ as to pxogress in the fulfillment of the condi..ior:s referred_t _ jil':’!!et‘ll to ¢
m:_,in Section 6. B 5 SERCANS | ,g.‘“ﬁut,' the o1
SECTIGH 6 - 'Conditions to CIGNA's Obliaatlons; '.liﬂ“’dﬂn‘ance

: ,iiw The obligathn1 of CIGHA under this: Agneemant to cadse, 'ffmmt of ¢

t.he ,Purcbasers to purchase and t:o pay fnr t:he M‘IA Int‘:ﬂerests ity pppp ar

"..l-‘

» ty':‘;;‘cg-;méé h Purchasexs and INA ta assume the M‘IA i M'x.
. 4y '.". 'v, A "- . L . H . K '.' ‘——J
’Obhgations pursuant to Sm:tion -;L' 'are . subject t'. . :"‘:lidated fin
. . LT T BRI R a
g fulfillment of the following condxtionr . ' -hﬁﬂuiu 3

7 _ . : 8 o

‘ i . 5{ ‘ir

3

1983

| ‘ - ' : -26- o : S




ppLicay.

tween ty
mal  wil
a view

of thel

nants a3’
employes
regulaten

Ea: t-écot:- _

requlat‘.c:i

.nests an

as of such daba. T T

. ’complied ‘with
"{'complied with hereunder by thenm, respecti‘fﬁl&’v en or prior to :

_‘the Closing bate. 1:'; f_.Hq
""have delivered to CIGRA International a certificate of such
.'.I:'_‘_‘Seller,
.".'Chief Financial Offlcer or any of its Vice Presidents thereunto .
"‘duly authowwxmtmas—mg—but’mrying as to- the._"‘;_.

6.1 Representations and - Warrantiés." " The

" representations ‘and warranties' of the Sellers ‘set forth in

Sectien 2 shall be true on the Closing Date as if made on and

6 2 Performance. The Selleré., AFIA and Finance. shaii

’ :Ln all material respects have fulfilled the obligations and

the covenants required ‘to be fulfilled ot

Officer s Certificate.

executed ‘on 1its behalf by 1its Chairman.' Presiﬁent,

e

e
; :Eulf:.llment of the condifions: contained in Bections 6 1 and 6 2

v ants r#
1y infor=!

‘referred ¥

ant | C‘; caum
A :nte:zﬁﬁ
the M
e o

e

ct

”ﬂ“with

*”'delivered to -
Preszdent, ‘the Chief Financial Officer or a vice President: of ,

g fulfi‘ lment of

‘(the "“AE

AFIA and . Pinance
certificate ‘of the

respect to such Seller.

CIGNA = International .a

' M‘IA and Finance, dated the Closing Date, certifying as to the

the condltion contalned in Sectian 6 2. with

respect to AFIA and P} nance.

_Audi teMﬁncial

Atexents ob AFL

AFPTA

and its consol

consolidated
ended June 30, 198

subsidiaries as
certified

1983

’

w27

Each of th.e' Seilers shanll '

shall have
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3 .
. ’

- included in the incom

,'J' ary 10, 1984.

Coridii:ion of the AFIA Group.

with respect to the inconme

without qualification (axcept that,
statements, such

atat:e :ent  included in such finan
certific tion may be quallfied tp-the effect™ghat C5 ain items

§r mare properly mdght have been

included : erein ouvght to
e statenent for 4 pr sr year)
a.ll separately et forth

by Coopers &

Lyb;:and‘, which figaficial statements
the amounts ¢ - th@&\_reserves or unpaid 1053&3' and \loss
‘adjustment ¢xpenses of A It._/a/nd its consol'idéted subgidiarie

.sh'ail hive been received by "CIGRA Intefnati’opalt not latelr than

Pro spects and Financial

6.5 Pusiness, Properties,
Each of the following statements

hat contains _a reference (o materiality or substantialiby

" ghall be-true-on the Exm;mtm_ggm;immﬂmmth&w

following stat‘ements (with an
e ,con.tains ‘a
-ré-ad as iE

“except for mac:curacies which i

y of the following statements that

referenc:e to materiality ‘or substannianty being

n. the aggregate as to all such

statements are ‘not material to the AFIA G:oup taken as a whole,

be true on the Examination Results Dates | , ,
Oualification, ___ Licensing,

(a.] Organization,

" Conducted. - AFIA 15 a conimon lav

. Ownership, : Business

e unincarpurated association.

"than Seller Branches) f{each AFIA Entity, other than Seller

Branches, .'!.S herein called an “hAFIA COmEanz“) is a q:ompan}'

oy aindzed

‘.1( y

dOf

g it

L earey

- 1
:'l.'ﬁ is dul

o 1 18 in

wedait of §

s quals

“y o tach

sigdiction
;:l'si'.:tinn
4 Lginess,

wnshia ot

such reference ware not contained therein] Bhall. .

e A e - e ——he

Bach’ ather APIA Entity (onner_‘

T

datlch i

8l gther |

Co. Busestsa -

I ased g

* ldirectly
sty b
“sdietions
it 0 o«
Sheted by
Mt are no

% cuaitment



the hem .
‘:": " 7. auy organized, validly existing and in good standing nnder
@e ltey . the laws of 1ts jurisdictioﬁ' of organization.- Each ;\!IA
h‘". b"f .Entity has the power and authority to own its propertieu .
C“N".' and to carry on the business _presently being conducted bY._ :
'f‘i forts it. and is duly quaufied and 11cemsed to transacl: business . .
and '1_"' ..i.n, and is in good standing in, each juriadiction where the' :
leldiafifs, lcanduct ‘of its businesa or- the natu:a of Lts pteparty.
15'“? tha . :equires quallfication or licensing. Exhiblt D sets farth' '
as' to each 'of the AFIA Companies the neme of .the .
¥ { nancts! jutisdictian {n which 1!: is organized, t:he name o.‘. each
-stfatenfn'u .jurisdiction in which M: 1s duly quallfied or, licensed to‘“,;"j
tantially _' do business, ‘and". the percentage Of ivs 5t°°k ot °th°:‘:‘:.
nch of "t ownetshlp 1ntezests owned by eacb ot.her AFIA CompanY (ﬂll__,.
menbs shas of which La owned t‘.ree of any liens or.' em:umb:nnces) and._.-. : L
l¢-1' be!:," ieach other person t:hat owns 5! or more‘of 1ts.  stock
£n) shall interests., ALl of the - corporatianﬂ or other entities”
y all s ("AFIA Affiliates") in which any APIA ComPaﬂY owns, dife"-'tllf',:'--
s -Ia uhéh. : or 1ndix:ect1y at, least 5! of the stocx or other owne:shipm,a':
. 'Lnterests. but which are ot AFIA Compnnies. and their-‘r
Lic.er;liﬂ- ’ ‘jurisdictiona of. organization are listed on Exhibit D. .
;ominon lu : Exhlblt D contains a brief descripth“ -of th' buainess-
sey lcf-h'- .‘conducted by esch AFIA Company -and each AFIA Aflfi-?-f"’e'
han selle ' There a:e no warrnnts; :1gh!:s. options 0!-' othet agrreeme:ft‘s |
) or commitments with respect to the stéck or othec uwne:ship
a cos’:“’-". ) "



"the Securities Exchange Act

interests in any of the. M'I.;\'Crmpanies or any
VAEEi.J.iat;zs Ithalﬁ do or ar.e likely to mateﬁially diminish or
adversely ;ffedﬁ the AFIA Comp;an.les‘ ownecship ‘or control
thereof or economic lnterest ‘therein that is mate:ial to

the business, proparcies, prospects ox financial condition

of the AFIA G:oup, taken as a whole.

‘Companies or AFIA Affiliates or any of their Sﬁcprities.- as

abpropriate. is publicly traded, listed on . any ‘stock

exchange, subject to the perlodic :eporting requirements of
of 1934 or . any compa:able

s, . :
+

req'uirementa in .any . juriadiction. '
There are no, AFIA Cmnpanies .that are not includad AS

consolidated subsidiaries 1n ei'ther the AFI‘A 195,3 Audited ‘.
r‘!nanc.L 1982, P"mc—h—lr—————mﬂi:k'l'i-

I’Lnancial Sta.tementa lot‘ Ehe

e cnnsol.idated
; .consolidated aubs.ldiaries =8 of and for the fiscal yeu

e ended June 30, 1962 (the
‘ ,Statemants') ‘have (except,

_:4"Audit:ed Hnancial S!:at:ements.
.-st:ated in the opinion of Coopers and Lybrand wit:h :espect

'Statemants except Eor those M‘IA Companles 1isted in Parl:

IV, of Exhiblt D.

:(h') i‘nancial Statementsi No Adverse Changes._ ’ﬂ_\e:'

(AFIA 1983 Audit:ed Financ.‘lal Stabements and the audited:
and. ;:s o

financial statements_ of AFIA

'J\E‘I.\ 1982 Audlted F{nancidl
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included -
L983 audtye

Pinanciy ‘

.. accepted

. present Eairly the financial comlition an
opez:ations of M’IA end Lts consolidated subsidiaries ae' of,

":-.f.lnancia.l of MIA 'a"nd
subsldiaries prepa.red by the management of APIA and

tor

eccordnnce u.l.th genex;al‘ly

been prepared ln
applled on a ccncistent

therato) '

accounting principlea
S
' tept, in the case of the M‘IA 1962 Audited

basis, and .
E‘inanc:l.a]. Mtenents._ to. the cxtent otherwiaa stated ln the

opinion cf Coopers a.nd Lybrand with respect the:eto)
d the reaults cf

and foz: the cespective dates - and periods 1nd1cated-
therc.ln. The M"IA 1983 Audited F:Lnnncial Statements a:c.
substantially consistent with the preliminary conaoliduted
statements Lts consolidated,;

made

a.vailable to the Sellers cn or about December 8, 1983 h

bed—tr i

inges; N

:he eudm!
and x

1.1 yu.

Fi nanciL
AFIA 10
otherviy:

th renee:: '

‘AFIA 1983 Preliminatv Financial
" as Exhibit E’ hereto.

the year

Pgnencial' Sta tementa ]

. Statements,

Statements ).-' A copy of«

e AR A

't:he AFTA 1953 Pre].iminary Financlal’ Statements ish
"""" ) s !,.'-"" ";'_‘ R
The consolidated financial 'statements "t

. r' L.
idated subsidiarlee as of and fo

of Einance and .1ts consol
1982 (the "Finance 1982
B

ended Decembet 31‘.
the .u‘n 1962 Audited l"inancial‘_.

the AFIA 1983 P:eliminary Financial Statements X

Einance 1982 Financinl Statements .er he:eln: ;

and the
'Delive:ed Pinencial Statements't..inv

collectively called the

p:epared by management of Finance,
1th gene:ally accepted accounting p:inciples

have been prepared in,

acoordance W

and present ‘fairly the finnncial ccndition and the reaults
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.of operations of Flnsnce and its’ conaoudetéd subsidiaries

‘a8 of and for the. year ended December 31, 1982, There has

been ’nb material ~advrrse change in the

B properties, prospects or tinancial cOndition of AFIA and

*its consolidated, subeidiaries taken as a whole since June
30, 1962 {except as reﬂected in the AFIA: 1983 Preliminary
!’inancial Statemente) tha: i.s material to the "AFIA Group,

teken as 2 whole. There has been no Ineterinl adverae

ehange in the businesa. properties, prospects or ﬂnancinl

aondir.ion o.E Pinanc:e end 1!:9 consolldated subsidiaries

' since December 31., 1982 that is material to !:he AF‘I.\ Group..
It is understood thnt for purposes of.'___.-_

t:alcen 2s a whole. '_

t:hle Section 6. Stb). I:ondon ‘Losses tas defined 1n Section

: 6 Sth)) will be consmmmmwuway.wwwﬁ

"5‘_': continue after the ClosingJ

D ",

a

;.-..'.f;,‘ clear

maheriaﬂ. t-.o the M‘Ih Group as a whole, (i)

\ encumbrences

| are in excess af $385 million. ",. . : S

»

R !c) ‘I'it.le to agd Condition of. Assets,

the AFIA

.' Conpani,es own or have adequate righ-t:s twhibh r’ights ('ri.ll .
to use alJ. of the tights, -

interests. prapertlea end assets,

e real, peraonal or mixed. uaed ot needed by the AFIA GrouP

.1 T

I.n the conduct of taeir business ( Progertte '), free and

'\ ? * i
and encumbrances . except .for

‘ J

'of liens
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ti. ) buli:.: ‘". Statementa or that do nmot in the aggregate materiauy
n..o,fl”ut detract f.rom the value or - uaahility of suoh Proper.tielar.
dle alacy N {ii) aJ.l Prope:tiea and thei: use comply wii:h appliubln

. " laws "and requlationa and (iii) the tangibie Propetties a:o_

!J P;thhu_ . .
s in good opgrating condition anﬂ :epait. <;

1o APIA Gron . . ca
ST ;td)‘ Taxas. _'Exoept for matte:s p:eviously diacloaed -

.’.t:i:lﬂ.::: . t:o the Seliers generally and to the ex:ent such matt:ers
- will not result in an aggﬂgﬂte 11“11“‘1’ “ the AFIA G""P
T - in excess of SlDD 000. the M-‘IA Group ”-) has t:imely fiJ.ed y

1e .A!.IA:GM{., all :equir:ed tax :eturng, (u,;'ha's t'.imely paid, or (in oase H

I

' of taxes being oontested in good fail:h by app:opr:iat:a

has made adequate provision on r.hei: book
red Pinanciol

¢ parposy ¢

:'- n

ed Sectis '
. in Sect: o proceedinga)

(which provisions aro inoiuded .in the Delive
fm;" the payment

only i, 2r .

. ' Statements refe:.i:ed -.to.*o Section 6. Stbll !
»fa: ani ‘_ nf. al.‘L materia'll t:axes.‘ (inciuding interest and penalt':ﬂi:; :i.n
4. t.‘!_f w _ ' cespect thereof) whic‘h ara due and payable, or thut a::,“ .
I r.i_gh:s - claimed by any taxing autho:it:y ot officiai to be "due hnd B
the righ payabie,. a.q;d_ (iii) have,‘ to the extent required by R
r .shg:‘.&l{ generally aocepte.d":co'ounting p:inciples or applicabﬁ.e lnw.d

Eully accrued on their books and ‘have made estimated

e AFIA G .
payments whex:e requix:ed against: all taxes which have nol:»,,

':.J ’ frcq l:: .' I
yet become due and payabie. There a:a no pending mate:iul,
deficiencies. .

to .any entity in the -AFIA G:oup as to
ks of the AFIA lGroupr,'

syr  lleas =
proposed deficienoiesi _o:

1. pimascit tax olaims,
agsessments relating

which adequate provisions -on the boo
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which provisiona are ‘included in the belivered Financial

have not been

Statements referred to in Section' §.5(k),
Por United States Federol income tax purposes, AFIA

made. -

1g treated, under a2 Closing Agreement with ‘the 'Incernal

Revenue Service dpplicable to all taxable years after 1863,

an a partnerohip.

Absence of Undisclosed Liabilities. Except as

{e)
eflected or reserved against in the AFIA 1953 Preliminary

Pinanc'ial fstatementa or
and except: tor liabilities

n

Statements hmi obiigahions

s

incurred 1n the ordinaxy course of business since June 30, o

1983 ond December 31.,

the Pinance 1982 Financialf.'._'-

1982, respectively. and except f.or

2 wll.ctiﬁ

 ytized in
cty thet
uter 34 8
ot cf{ec':

ety 494
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sish (L1}

" such liobility.* ,",1; .a‘.f.ﬁ;:'.- .;h,'ﬁp=;;n,“£‘¢
The APLA Companies maintain insurance N

: with resPeot t:o their businesa. properties and operal:ions

' 'aggregate material to the business. property, prospects cr .

financial condition of l:he AFIA Group, token as a whole:
G ey BT LA e

L nor.' is there any reasonable basis for the assertion of any.

'

| L

¥ (E) Insurance.
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ha S , )
t'A. ..’:;oa::f:;. uncollectible premiums releted to tho' Lo'nd‘on' Booi':,. as
R the . defined in Section €. 5(hH o whidh any A?IA Entity is, .‘.:_'
‘ ty | party thnt is material £o the buginess of the Agm Group, " S :
tﬁt's'a:t“ I taken as a whole. ln valid and bi.ndt,ng and 1,,; fu]_]_ force -'-. L

Ho AFIA

"’ end effect: and there are no defaults t:hereunder._

Entity 13 a parry to any cantract (other than contracra out N

E!"'.“ aneml
ea defi.ned 1n Seorion o

983 L
P"Ihh. of whlch arise hhe London Losses-

9 " '
82 Plaaxy ‘6. 5(h)l or any Judgment, order or decree of any court or R

d obligati; governmental agenoy, the performance of or compliance wi!:h

llnce Junei‘ _ which will (together with any ol:her contracts, judgments, .
- orders or decrees 1nvolving substantiany simuar matcers) a

md “except & o
Qeﬂned], materially adversely ‘affect properties, AT

e e
ehe_ buslness,
prospects or flnancial condition of t:he M?Ih Group, taken

seare, vhey

~ae a whole. v

Lael . fn 2 co .
e : zﬂru* G el W e Y IR RN A P
. j'spec:s: " (h) Tnsurance Businegs: . AL
'a;' ‘2 el and e‘rranqe‘menr-s (_otner. than ?relnsurance contracts and_
e;tlon r . i.arra'rigement.:s ‘.:Out I.."',f which ‘ar%se th‘e." nonrecoverable_ L
reinsurance ‘ and uncollectible premiums related to tne_..,'*.",'
ni.nsuma London _ Book.A hereinafter defined) aterial ‘to the
_ business of the AFIA Group; taken ‘as a vhole, are in full‘
id operathz -
- force and effect, there are no defaults by the AFIA Group .
.n accordis ‘
thereunder and there are no defaults thereunder by the
refleored 1n the

‘parties thereto” not
'.'rhe AFIA Group has

with all requlatory

: obher party ‘ot
an contncd
' Delivered Pinancial Statements.

gsurance ¥ :
< complied in all ‘material respects

requirements ‘with respect to ’Lts,bus.ine‘as.
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. fairly stated in

* {nsurance 'accounting-
.""here:lnafter

re insurance

Tne insurance -reaervee maintained b

herein-.f.ter defined, and the related’

reinsurance and uncollectible

in accordance wu:h commonly accepted in
in  adeguate

premlums) have been

aons 15 tently applied, are
accordance

Except

" defined). and’ the

and ‘uncollectible premiums, there

amounts

y the AFIA Group

{other than those with respect to the London Loasea, an
nonrecoverable

computed

surance standards

and are

with sound prln‘ciplee of
Eor London Logses 1as

related nonrecoverable

‘ -.18 no

reesonable ‘expectation of any material losses in respect of

any insurance or reinsurance written by the AFIA Group not

i

' covered by reserves reflected in the Delivered Financial

) aistth r.xc

w o due, te

gre 2ot 36T |
| g 1493 prel:
4t Hinsecdal
gt bu'u :
j) the teser
mesits ol AF
s wy financ!
are 902,806

aere of

X ;51l!lcns 4

!

: :i!:mra::ce 8

-efﬁect t‘.hrough and will not be

(in t;he aase of u‘rn and it.s consolidated Subnidlaries) or '

: December - 3L, of Pinnnce

C consolidated subsidiaries),

: any material decline
) iueurance business

I-andon ‘Book)
' ,_deterior‘a!:ion in the

Closing. There has not ‘been subsequent to June

1982 (in the case
arid 'there is "no

-expectet:ion that there will be, subsequent to rhe

in - quentiry or quality
(qther ‘than "f.het, in
of ' the AFTA ,Greup. or any

engaged 1n the conduct - oE the AFIA Group 8
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(1)

business. - Except for reserves in respect of the Tondon

Dook or due to any increase in written business, resarves
have not mqteria'lly {increased over those set forth in the

AFTA 1983 Preliminary Finéncial.Statement ot in the Finance

1982 Financial Statements, As of June 30, 1983, caleulated

ori the basis of generally accepted accounting prinaiples,

‘the :eserves for unpe:ia losses and loss a-djust:ment-

expenses of AFIA and those of its’ subsidiaries consolidated

in the financial statements reﬁe:red to in Sectlon 6.5(b)

were $402',806,000 (which includes a genecal contingency

of £10,000,000), . and
that would be required for.

resarve (1%) the < reserves or
. nom:ec:overable

provisions

reinsurance and uncellectible premiums in respect of the @ - .

a” of -

8 A
Jlariss) &
t and 5]
reasoaa.
1e Closis

y of B

ep of

materit

'pe-r.sm:fli :

4 ppurast

- be avallable}-

'Company Licenses®)

London Pook if none ol the J.Aa.bilit.ies o:: lcsses in re.,pect. ;

thereof ‘had Bbeen r:einsured by B&FCO and wihhout giving';"

effect Lo any _assumption by
hereunder would not hz'av.e'exéeeded F46 miliion (oz; a-larger

amount to the extent_such general contingency reserve would

Such reserves are Ln adeguate. amounts. . .

Exhibit A correctly sets forth a list of all tnsurance
APIA Affiliatae ("M?IA

Licenses of any "AFIN Company ©oFf
A1l of the

and of all AFIA Licensés.

AFIA Company Llicenses and AFIA, Licenses are In full .force

and effect and in good standing. Hone of such llcenses is

in danger of termination or revocation.

3T
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-will be in excess of $385 millien.’

' bereto,. there is ‘o, pending or

There ig no reasonable expectation that uppaid losses

and allecated loss adjustment expenses with reqar& to the

London branch reinsurance book of the gE‘It ‘Group and the
BAFCG, ‘excluding

thereof -asgumed by
{the

Liabilities
nonrecovecable reinsurance. and umcollected premiums,

*London Book") (such losgses and, e‘xpenses and such

liabilities, excluding such nonrecoverable xeinsurarcze and

uncallected premi uns,

heretofore disclosed +to

h} ‘L—itigaltio'. Except as
I

APIA's Bca’rd- of Trustees 'or as described in Exhimits
threatened litigatien,

arbitration or proceeﬁing by, against o relating o 'any

are herein called *London Losses™) -

AFIA Entﬂ:y ot against or’ involving any pcuperty or x::,gm:

of any AFIA E:nt:it:y which {1) rel&tes to.‘t:his Agreement of

the t:ransat:tions contemplated hereby, C.ii-)- i€ 'av'dversély
determmed would have. 1{ material adverae eﬁfemt o the
business, properties, prospe¢ts ot financial condxt;en of
the wm Graup.. takem as a whole, or (iil) in any :’_ns‘_aﬁce
(tbgether with
proceedmg ‘which invmlves substantially szmilar claims)
involves, _othe.x:* than aptions on or mvolving clai-ns w.tth

rESPe::t: to insurance policies or reinsu::anae agreemen*’s and

- oaetions on. or in,volving ¢laims made by members of the

insurance and. neinsuzance &istributxon system with restmct
insurance ©OF

ar by

to palicws, aontraets _or binders of

rﬂj’imsuﬁance -an.d' . ‘aétions or claims deriving from,
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on_Losgy

tociosed «

- $100,000.
rmumber cr maximum reasunably ant:icipated potential 1081;

'anestigation pending or thxeatenud against or invclving

reason of, ‘the accept&nce, execution or delivery of, wr the

failure to accept, evcecute or deliver, such palicies,

binders (" Insurance

gontracts
teasonably anticipated potential loss exposur:e i excesa of

exposure ihvolved than would be expect:ed in the industr}(

on: an insurance «operation of the size and nature 13 the

AFIA Group. ﬁ‘here is.'nq government proeeeding .“or-"'

Suits"h a maximom o

Insurance Suits are not suhstantiany greabe: in RSN

ondition
ny Jinsu
sracion <
ar claby
:Lsims #ie
eements ¥
s of B
{h st

juranct £

omp #%

R
it

Exhibie

1itigatis any . AE'IA Entlty material to t:he AFD\ Group taken as a
:ing to . whole. i‘he AFIA Group has set: asiua adequate reserves, 'em' n
Q?x ris= reflected :Ln t;he Delive:ed Financial Stataments, ‘on '.,:i,t"s
. ED . TR
Graezent © books in respect of all"such 'J.:i.t';xlgat:ia'm ar.b.ftration‘: ;gf:a

! ’ ; g y R B L L TRV B A I et b

ol di . ’ Jen L ‘“ "I-l'" . .‘ ) ) )
L advesss; procee ne;s - G : o

t9) Government Aporuvals: No Default Effecte&. "N,olc','-

aot on Q.0
' consents m: licenses of o: hy

authorizatians, approvals,
governmerstal authorities in any jurisdiction ("Government

Aggrovals Y applicable to the AFIA Group a:‘e raquir:ed iﬂ.

with  the execution “and delivery Cof this

connectien‘
‘Eor Government Apprav&]s ti)

Agreement or  {except

reasonably expected to have been duly obtained on’ oz prior:

no, and te be in full force and effect ony t;he C:J.asing
Date, (ﬂ.) with respef:t to the transfer of Bx:anch hssets
ard transfer or reisstance of APIA Licenses .contemplated by

39w




Laas

Section 10 not 'gractiéa.ble to obtain prior to.the Closing

or {1i1) which, and the failura to obtain which, are in the

sggregate not material to the businmess a5 presently

conducted, properties or financil
Group) the cansumatian of t:he t:r:ansax:tions contemplated by

this Agreement‘ None of such execution, , delivery or

consumnstion - will ‘viclate or result in a’ breach of of a

default {or in an pccurrence whi::h with the lapse of time

or -actisn by 2 third pa.r:ty cculd result in a dafault) with :
respect to or the creation of 2 lien under any cf the

" barmS; ccnditions or provisions of any applicable judgment,

order, writ: or decree af ‘any - c:our:t or, oﬁ any govermuental

department, commission, = board, .

L S T }

jal condition of the AFIA

bureau . agency or

aihdt pli
z gpepet
X sach
3ughw1§
!m&hhfﬁt
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o aasilisy
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;
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the APIA Group or of the

.instrumentality appllcable ‘to
charter documents or by~ laws of any M‘Ih Company cx: of any

'-‘assets .are bm.md,‘ ar of any law,. rule ot .

‘ mate:ial contrac:i: to wh:.ch any AFIA Entit.y is a par:ty.
i .*,":;_‘; f{k) Labnr Relations, - 'The. AFIA Group 3.

“.genemlly sa tisﬁactcry .

. contract or agreement to- which any AFIA Encity is a party"

or is subjer:t or by which it or any of its p:opecties or

‘ appl,icahle to any AFIA Entity, ar pemmit tecmination af any.

relaticns ' 2rey and . ax:e-v‘ expedted  to ,c'ontinne 'Tt'a be,

. .
"",-,. Jad ot

) Employe.e Benefit Plans. . For purposes of '>t:.h.i-s

'S“"tiﬁﬁ €.5{L) t:ha tez:m *Beneflt Plans‘ neans e’ar:h emplayee
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TvBe Clogy, AP ,

ry _mﬁ‘ ‘ benefit plan within the meaning of gection 3(3) oﬁ ’che
8 pfﬁsanu‘, Employee Retirement Income Security Act of 1.974 ("ERISA )

0f the y anﬁ egach other compensat:iam employment: or collective

bacgaining agreement or employee benefit plan, practice. m:

tempht“!i
. (1nc1uding stac:k option, . stock;,

arrangement of any kind

ﬂﬁl’i‘-"ggr' &
ek vof. o1 ) pumhase, ‘ pens:{on, ~‘.:‘..‘-. retir-ement, health \"._'.:insuran:‘:e“
pse Of'tia hcspitalization, medical relmbursament, life isnsuzance,,
:faultj i d:.sability insurance, " benus, incent‘ive; . deferr:ed
compensation, severance, profit shuring; stock opticn,‘
any of &y . Wy
le Sud unemployment, vacation, apprenticeship ar ‘other training,
vdgnen, ) . o

; ‘ day care, scholarship, lagal aervioes m: layoff) which ,any:
overnments! . e ::" b

‘ AE‘IA Entity maintains for, m: undet which a::e cavered any
agensy ¢ Oy o

: h R “‘ w-— N

’ 30‘ -&5. "E.‘.' .‘x'.'fathﬂ: z:esponsibilities o‘r} duties with S:esp;ac:t to any <
%g 2 pay - ’the Benefit Plans a:e and have since incebtion béen min g
operties u fhc:ompliance in all material respects with and eacn Benefitv" )
xequig.’ti‘n; o E’ian is and has been operated in accocdance wit:h its
t;on of 'il"':‘éz'ovisions and' ,_.in tzompliance m‘.th the applicable Alaws,
&#}'f. ‘ ‘“""J-‘:ules a.n}d regdlgxlt..ions governing .suc':‘};' plan,. includingr. .
pls. l¢ without 1imitation, the rules and regulati.ons prcmulgaued oy ‘
@ to B . by the mepartment aﬁ Labor. : R ' i

| No wivil or criminal action brought pursuant to Par.t v
1] of thil of Title I of BRISA or under any gtate law gnd‘ no claims
-1 ca't:={.>it:r:'"ﬂ ibth‘e:: than rou,tine claims for benefits .1n the ordinary

B
.
“u .
y . . . N . Tt
' LT v . .
M . B . u . ,
) . . [ ew .
RS
' ' ! MR ‘“41" ,
. . B . .



_coutse)
or any fidhciafy of any such plan,

{m} Compliance with Laws.

wiolated any statute, rule, :egulation, order or decree of

S any govezmental boly
insurance department, -commission, baard, bureau or agancy)

t:he vinlation of uhich will materiallv and aﬁversely affect

‘.’_ the busmess, properties, prospects or financial condit:lon

e R,
.va.. . X

) L g af the M’IA Qroup. .
v "".‘.?.-(". ',tr'x} l' No Material AdverSua Pacts.

“

AN m:hibits

S heret:o contain no unt:me atatement uf a material fact nor S

F "

are. pending or threatened against any AFIA Entity

The AFIA- Group has not

{including without limitation . any

This 'Aqi;ee_man't, "the |

her:et.o, and a.l}. docunents furnishe& pursuant_

“'omt to state any material fact necessary w make tha'.;'
. 3osan, T

Lo pOpeY

o

-
Lo

¢ Ret

[ bt el

take’

apees § WO
' m.
g Bat
4 te Bt oS0
sy explre.
i ool
viugrs $hill
;:3: Seller’m ¢

whrsstant

. “__st:ateme'ﬁts he:em m: the:em uot: misleading. ‘, There is no_ .

-4-'

'by nhe Seller:s prior: tu the execunion and delivety m‘f this

o Agzzeement wh ich ma terially

* |

:_"mte:iall.y aaversely ' affect thc business. i

,‘ e '”"pz:ospec;ts ar financial condition of ‘the AFIA Graug,

7)

r.:asualty insurance industry generallY- :,

6 6 Ma Material Advarse Chanqe 1 of the CI.osinq.

5.'?of thé closing ‘Date tb.ere shall nct: since the Exammation'

3 j‘_ Agreexuent ot‘ {ii) da.sclosed genera,.l.ly t:m or generally known‘,;_:_

adversely afﬁéc:t:s _-'p' ' willh._ﬁ‘
p‘rOpBlftiEup_' '

taken',_,_'_ )

';as a whole, other than facts relatinq to t.he propecty and

as L

‘Resulﬁs Data have - been any mate:ial udverse ckrange in the

b .
sediely, and

%:u]::abl}‘ res
SN
1

Lt hve be
’;:; tlon oz ¢

E‘-“‘ W testrady
{4 neseat g
Fﬁl foe RE

Hiting gzmt

Wt(on of t

Sl natige,




.G-“ vip  hag .,

’:ea'u 6&' - pe

dver Bely 3#:

nCidl coﬂd“‘-

Agreesent, o

iﬂhed CPurme

A

4

buainess, properties, péospec’ts ar.financial;.cori'rli’;ion of the

M‘IA Grcup. taken ns a whole.

Report Gf ébupgr.a’rlayhrand.

'.?_

i
g

»

L prope
S )

. Group, H¢

]

properiy &

* ! L] r
3 Cicsigd

- Examinsti

hange 18 P

,hs.,of Cl.osimg Date, t:here:

v"

6 :LIJ No Advaxse Proceedim.

. . } s

‘shall nbt hmre been instit:uted or be pending or t:hraatemzd an;{

salt, acticn or other proceeding by any person in whiah &h is

1u‘ u"»'-. “i-’
e transac:t:ior:s contemplat:ad by

o B

snught‘ t':o restmin or prchxbit th
in t'.he

; :easonable' opinion of-' L

this Agreement and in which,

¢oun~ael fcr CIGNA Internationa.t, t:here is a dange: of such

e .
. . . ‘

relieﬁ being qr anted.

6,11 Legal Hatters.
of the transaations cbntemplated hereby shall be

A1l legal matters incident to the

consummation -
reasonably satisfaatory to caunsel foz: CIGRA Inbernat:ianal.



R f‘;'losing Date not violate applicable law,

th e Cloesing Date.

£.12 No Viclations of ‘Law. CIGNA International shell

" have besn satisfied by January 18, 1984 by mesns of advice from

consultations with  appropriate  government

its  counsely
that (except for any required waiting

officials, or both,
not violate apprli.cable law,

shall as of the

transsction does

period) - the

including antitrust law. “I"he transaction

including antitrust

law; _
6.13 Reinsurance of London Book. The :elnsurance

. SgTeemant referred to in Section § shall have been arranged
for, shall be in form and substance ceasanably satisfactory to

- CIGNA Internatianal and shall be in £ull fo:ce,and,effectz ol

o 82
1
it Clos!

— _\\

1 Soxt
;o
h it e
ﬁg,;g sod  de
_;,me:t Approv
f:.“'t =d el
o z:msm o
Jﬂymes con

= ;:iar to &

; ‘
ki, are

[fissy amalviaiie

6 4 Rasignanimsmﬂmaxmmmornrs- There

P

“effective as
’satirfactzory 'tfo CIGNA Intarnatia'nal,

.respectwe Pmrchasers gooa title to,
of, Ehe AFm Enterests

: . Licenses and !:he

¢

shall have been fu:niahad to CIGHA International res:.gnat;ians,

Closing and re asonably

prior .to £he
of and signed by all

oL wor

trustees of AFLS and all directors ot Fmance.
Sufflcient. ‘me Transfer

ﬁ' 15 Transfer Documents

‘ Documents shall on the Cloaing Data be effective ‘»m vest m the
cr the economic baneflt o

in the caser af the m‘é’IA

"4

{ekcept,

Branch Assets, aa' othermse

Section 10}. o EELE T

Provided in ’ ”
T _ Ve e . . "\: % ﬂull be

i

g fugy

31

Log 3.

‘}-ua Growp)
"".t o by i
Pl gone
§mioLi
} ::e I.'IX Int
5 condit 4oy
{ 128 3epr.

S vaprg

;ﬂaﬂiate.
M perg




.bnai "hfl.l.-

I adviee ftn : . -
Purchase Adqreement, The .

Co - 6,16 Cloging Under Qther
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States~issued policy), eacn of the Bellers agrees that, for a

pe::.iod of
such Sellec will npot (and will not permit any of

Closing Daktey
program in effect

its agents to) as to any policy or insu:ance

.at the Closing uritten on behalf of AFILA in such Saller s name

solicit in such name the insured or insureds under such poli.c._:y

or program or the agents thereon until, as ©o such pulia_y or
there has been at lsast one renewal

insur ance .program, {X}
{Yi

thersof in the name of the appropriate CIGHA Trana‘-ﬁeree,
the appropziate CIGNA Pransferee has detemined to cancel ot

not to repnew such policy or :.nsux:ance

expiration -or {2) atfter the

ingurance program has determined. to cancel ox: not to renew snc:i_r

in any event not more than five yeacs after the'

pcogram upon its .

insured under such palicy cr )

o preed ¥
ﬂu‘;..lll sl

e Jtecnat
g oY the $

5 oy tize

3 wieurion?

i faciLdtd
13 n:r.ectinn
;ngeszlvo L IN
ol CIew

(e - kb

b0 the

2l the

‘c:ﬁ clause (x) of the preceding

CIGRA 'rransﬁeraé or. {ii}
'afte: the aate on which the pclicy is transferred to the-, \

" sEcrION 11.

palic'zy' ar’ insurance program with a CIGNA transferae - and has

xmt::.fmd the nppmyriate CIG\TA Txansferea'to

wh;cﬁever of %), (y) or (z) aha].l first  occut.

cnntinuaus policies the xenewal referred to t;herem will be

-ﬂeemed te occour on the 1atar of (i} the Eirst: anné.vetsz.ry of

thg date on which thv-_ policy is transferred,tn the appropriate

‘e
v

apprcpri.ate CIGMA Transferee.
Sellezs' Use of CIGHA's International Fawilities,

CIGNA Internatwnal will for ‘a pe.:iod =74 ten

after the Closing {and .Eor “such aaditional peria& or perzo&s as

-52-.

that: e.fﬁect.‘
For purposesv

sentence, with respm:t to
the first policy anniversary date .

]
: i
yeaxs- ;
PR

gl of g

& laternat d

S proapt g

’ ,55!1!1 od agr

g
*‘ﬁ'*:s of CIGH
S v
;\*'-"1& ) o
:]lt 4 pean

iy,



e A

N
. ¥
" .
4 v
1 N

B fy o

r \ftm: m shall be agreed 'upon betaeen the :espect:ive Sellers and CIGNA
ermit any o ‘Intarnat:i.cnal, such agreement not: to be unreasonably withhﬁld_
am 1,, efte by CIGNA Inte:naticnal) make availablelt:o the Sellers (if“'i ;
lell.e: S my xequested by t:he Selt‘l.ers), at market "ates and terms reasonably
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. byl CLGNA Intarnatiana ndet or pu:suant t:c this Agreement &nd' '

os" ""'t.'{'n"' ,'1 .« ¢ e, . :A '4':
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;rx’.ﬂwrf»‘l‘t}' ¢ obiigations 05 CIGNA Internaticnal and of INA. being referred t:o

g"agprO?”m herein.as the 'Obiig,ation ). The ﬁoreqoirxg guaranty shall

continue ‘in £fnll force and effect: until nll t:he Obligatinns

vegrsasy &
athes:w!.se ﬁisc:harged or

| . ¥,
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extinguished. '

The foregoing ebligations of CIGNA under f:his Secticm

impaired by ‘;eascm of any

& Gen 9% 12 shall not be affected er
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of the fo;lowing:

suretyship defenses or the happening from time o time of anmy

r

{a) the renewal, compromise, extension, acceleratio.

or change in .thé‘ time for performance of, or change in the

terms of the -Obligations or any part thereof}

(b} the waiver by a Seller of the .performance or

oi;servance-by CIGHNA International a:‘imx‘ or c;ém of any of,

the Obligatia'ns or any provisions of this Section 12;

the modification or amendment (whether material

(el

. or otherwise] of the Obligations;
any failure, omission or delay on the part of any

a)

Seller to enﬁorce,

remedy conferred on.or available ta Lt by reason of this_

asaert e} o exercise any tights, power or

giusoat
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Sectian 12 or the Obligations, :

"+ .dissclution, sale
’ 3;'$.sséﬁs,. ‘mars«ha}.li:ng of assets
, ,ryeceive'r'ship,

; bankzuptey, assicnment for

»'arxm;,"

) {'.e.;l"' ) f:he; . voluntary of involuntary liﬁ'ida.tion,
and Lisbilivies,

"conse:v’ratnrship, custodianship, inselvency,

the i::enefit of credit:ar&.

racrganization, atrangement, composition or, raadjustment ‘of

ur other aimilar proceeding affecting CIGNA Int:ernanional .

{;EJ : the inability of CIGHNA International or IMA tzo

perform or the release of CIGNA International or INA from

. the performance or observance of any of the leigatmns by

&ny law, regulation or devres, now or he‘rea-l.’ter in effect.
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Without altering the liability of CIGNA, each Seller

take and hold security for the payment of the Obligations

CIGNA under this Section 12 or of the Obligations and

waive and release any such security and

hange, enforce,

3

1y such security and direct the order or manner of sale

W .of as CIGNA in its discretion may determine, except as

ervise provided in this Section 12.
In the event of the rejection or disaffirmance of ‘the

igations by CIGWA "International or INRA or their trustee

¢ Pederal bankKruptcy law or any other law affecting

P ditors’ rights, CIGNA will, and does hereby (without the

Thcessity of any further agreement or act and to the exXtent
mitted by applicable law)}, assume all-of the Obligations to
e came Gxtent a8 if there had been no such “réjection ‘or
_‘j.!_.saff:irmance, and CIGNA will confirm such assumption in

upon or after such

pwriting, at the reguest of any Seller,

Biection or disaffirmance.

Breept as. provided in this Sectien 12, CIGNA waives
iy right to require any Seller to (i) ‘proceed against'CIGNP{'
ternational or INA on the Obligatioms; {ii) proceed against
exhaunst any security given by CIGNA International or IRA

rsuant to the Ubligations or (iid) pursue any other remedy in

lSeller's power whatsoever. CIGNA waives any defense arising

reagson of any disability or other defanse of CIGKA
ternations]l or INA ko the Obligations or by reason of the

ssatlan, from any cause whatsoever, of the liability of CILGRA
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Intarnaticnal or IRA under the Obligations. CIGNA walves

notice of acceptance of the foregoing guaranty.

EBCTINN 13. iscellaneoas Prov:.sions.
Survival of | - Covenankts, Agreements, '

13.1

Represgntations and Warranties. The representations,

8 ahd aovenants-‘aontaiued herein shall survive the

warrantie
Closing and be effective for & period of three years following

the Closing Date except that (a) the representatiuns and

warranties contained in Section 2.2 shall survive indefinitely
_obligatimns gontained in

and (b) the covanants and other
12 and 13 shall

Beotions 1.6, 1.7, 1.8, 1.9 & 5, 10, 1.

(except as specifically limited therein) survive indefinitely. .

13.2  HNotices, F
mstructions, approvals and othe: comunications provided for

' berem or in the Other Purchase Agreament and all legal process

in regard hereto shall be validly given, made or served, if in
writing and delivered pexsonally or sent by registered or

c.ertified first class mail, return rece.{pt requ&sted, postayge

prepaid, if to:

CIGNA Corporation:
fne Logan . Square.
Philadelphia, Pennsylvania 19103

. Attentiony Ca:porat:e Secretary

CIGHA International:
‘ 120 Walil Strest
New York, New York 10065

Attentiony President

Iz

=56~
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Insurance Company of North America:
/o CIGNA Corporation
One Logan Sgquare
Philadelphia, Pennsylvania l9103
Attention: Corporats Secretary

APIA:
110 William Street
New York, Bew York 10063
Attention: General Counsel

Pinance:
110 Wwilldlam Street
New York, New York 10438
Attention: General Counsel

Hartford:
Hartford Plaza
Bartford, Counecticut 06115
Attention: General Counsel

Bomey
59 Maiden Lane .
New York, New York 10038

Atteﬁﬁtﬁnﬁ~—@aner&L~cmanae4~_

Aetnal
¢/c CIGNA Corporation

One Logan Square
Philadelphia, Eennsylvania 19103
Attention: Corporate Secreatary

iar to such other address as aﬁy pa:tf heretc'mafy,ﬁrom cime to
:Eime, designate in writing delivered in a 1ike manper. Notice
given by mail as set out above shall be deemed delivered at the
‘time and on the date the same is personally deliversd or, if
ailed, on the fourth day after the dete it 'is pcgtma;keﬁ.

13.3 Assignability. No assignment or other transfer.

of the rights of any'paruy heieto or any part hereof prior to
che Closing shall be ‘valid or eﬁfecti%e without the prior
wriéten ~consent  of the other parties hereto. Ho such

assignment or tramsfer at any time shall relieve the assigning

party from liability hereunder.

“wh T



13,4 DPartiss in Intersst. Subject to Section 13.3,

this Agreement shall Be binding on and tnure to the benefit of
the parties hereto and thelr respective successoés and
assigns. Wothing in this Agreement, express or implied, i;
intended, or shall be ccnstﬁued. to conler -upon or give to any
person, firm or.cnrporation (other than the parties hereto and
-thelir éermitted successcrs and assigns) any rights ot remedies
under or by reason of this Agreement, or any term, provision,
condition, undertakiﬁg, wérranty. representﬁtion, indemnity,
covenant ‘or agreement‘contained herein.

| 13.5  Public Announoeﬁuggg. Bxcept &s required by law,

ne paéty te this Agreémeh-t. shall make any public announcement

ot —public_diselosuse—with—respect—to—thematters—contemplated—

k{i?eraby without the consent of the other parties, whith consent

will not be unressonably withheld.

13.6 Amendments. The terms, provisions and conditions

of this Agreement ma'y not be changed, modified or amended in

any manner except by an instrument in writing duly executed by

" all of the par,’t;ié‘s‘ hereto..
33,7 FEntire Mireemsnt. This Agreement (including the

Exhibits ' hereto) constitutes the entire agreement among the

parties hereto with rgspect to the transactions contemplatad.

t'n‘e::e-i‘ml supersedes and 1s -in Ffull substitution of any and all

pricrk agreements and uhde:stand-ings among them relating to such,

transactions, . including that certain letter agreement between -

CIGNA Inte:nationai and the Sellers dated December 19, 1983,

.-s a‘
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I .1 no party shall be liable or bound to any other party hereto

manner with respect to such transactions by any

in any
warranties, representations, indemnities, covenants or
agreements except as specifically set forth herein or in any

amendment hereto executed in accordance with Section 13.6

heraof.

The dJdesoriptive headings

13.8 Degeriptive Headings.

of the several sections of this Agreement are ingserted for
. convenience only and shall not control or affect the meaning or
construction of any of the pravisions hereof.

13.%  Counterparts, =~ For the convenlence of the

parties, any number of cbunterparts of this Agreement may be

nore._parties--hesebo—and-—each—such
and shall be deemed to be, an
and shall be

' [
executed by any. . .ehe ar

exeouted counterpart shall be,

original, ‘but all of which shall ¢onst’:’.‘tute,

deemad to gonstitute, in the éggzegate but one and tf;e same

instrument,

13,20 Interpretation 61‘:‘ Terms. Whenever the context of

words used in the singular shall j=2:]

+he Agreement requires,
e construeci to include the plural and vice ve:sa, and pronouns of

"whatsmever gendez shall be deemed £0 inclu&e and designate the

13,11 Further Assurances. Withth‘. further

troonsideration, at any time ‘and from time to time at or after

Fthe exacution &nd delivery of this 'Agreemerit er the Cloeing

-‘59-;.



and the Sellers agree to eaXectute and

CIGNA International
deliver all such further documents and instruments and take

‘such other action as may be reasonably requested by the other

in eorder to convey and transfar more gffectivaly the AFIA

Interests in aécardance with the terms of this Agreement and to

effectuate the other eransactions contemplated in  this

Agreement.

13.12 United Kinqdnm Security Depogit. CIGHA agrees to

make or cause to be mada when required the security depns:,t:, Lt

'to_::he amount of the Sterling eguivalent of $15,000,000, Yin

cash or gualifying securities in a manner satisfactory to the

ﬁnited Kingdom Departmenbt -o'f Tradé or other appropriate Upnited

is expected to be .required to be made in January, 1984

technical reserve deposit

reflecting the amount of the

po— e "
requirements of AFIA expected o be required based on the AFIA

1983  Audited Pinanci-a'l Btat.ements or any part thereof

i
applicable to the London branc:h of AFIA. If the Closing does

not occur, the Seller,s wi,ll promptly replace tha CIGNA depnsit

with the proper amount of qualifying securities cerresponding

ko each such Seller's prcportionate ownership of Units in order

to enabl.a CIGNA ‘to have returned to it its deposit and earnings

thereon.

1.3 13 Gaverning Law. thig Agreement shall be governed

nforsed in aceordamce with the laws of

by and consteged—an

Cmate of New York.

-0~



IN WITNESS WHEREOF, the parties hereto have affized their

wands ag of the day and year £irst above written.

| CIGHNA CORPORATION

By, wrquu 4[ 7“:24’7

CTCHA INTERNATIONAL CORPORATION

By

INSURANCE COMPANY OF NORTH AMERICA

N ..‘,BY
: ‘ ~ AFIA |
e - s v P e - .

APIA PINANCE CORPORATION

=B

By.
ﬁmmnnr_ ANSURANCE COMPANY
. W&i -

: - ‘
THE Ecma nzsumcz
sy // U _‘ A/"‘“

ABTNA INSURANCE COMPANY

BY,




1N WITNESS WEEREOCE, the parties haruta have sffixed their

fands a8 uf she day and year first above written.

CIGNA CORPORATION

By

CIGRM TONAL, CORPORATION

e b

APTA PINANCE CORPORATION

’ BY.

ERRTFORD FIRR. IRSURANCE COMPANY

bt _ Bg-

oHE EOME' INSURANGE COMPANY

BY,

ARTHA. nism:ﬁ W
By ot




FIRST AMENDMENT
(to Purchase Agreement No. 1)

FIRST AMENDMENT  (this "amendment™}  dated .
Januery 31, 1884, by and among CIGNA CORPORATION, & Delaware
corporation ("CICNL™}, CIGNA INTERNATIONAL CORPORATION, -a

pelaware corporation ("‘CIGNA International™), INSURANCE

COMPANY OF NORTH AMERICA, a Pennsylvania " insurance
corporation (“INA"), AFIA, an wnincorporated essociation’
with its erecuti;*e offica' located in New York, New York
{"AFIA"), AFIA FINANCE CDRPORA!L‘IDN, a Dbelaware corporation

("Finance"}, HARTFORD FIRE Ib‘SURJ&NCE COMPAN!, 1 Connecti.cut

CQMPI&HY, a Ne.w Ear\pshn.re insurance corporatdon ("Eoma"] , and
AETHA INS{IRANCE COMPMY, a Connecticut insurance corperation

{"Aetna"), (Hartford; Home and Aetna being herein

: cmllect:.vely cailed the *Sellers") to Purchase Agresment NoO.

3 (the "Purchase Agreement"; terms defined in the Purchase
dated

agreement have the same meanings when uzsad herein)

| -December 30, 1983 among the parties hereto.

FITNESSETE . :

WHEREAS, the parties herets desire td amend the

& Purchasa Agreement as herein provided; and



WHERERS, simultaneously herewith the parties to the
gther Purchase Agreement are erntering into a First amendment

date hereof (the "Other Amendment") amending the

dated the

other Purchase Agreement.

and of the mutual agreements and other good and valuable
consideration hereinafter set forth, the parties hereto do

hereby agree as follows:

EBCTION 1. Aamendment of Cartain Provisions of the

NOW, THEREFORE, in consideration of the premises

Purchape Agreement.

The  Purchase  Agreement is hereby amended as

follows:
{a}) The Examination Results pate, as'defined in

Ly

S —

=

Seatlon §.1(a) of the Purchase Agreement, shall be deemed to

be January 18, 1984. CIGNA Internation&l ghall not be
reguired to have ﬂeliverea the written notice referred to in
the third sentence of such Bection-5. 1(a), but the waiver
. contemplated by the fourth sentence of such Section 5.1(a}
shall be déemeﬁ to have occurred.

{b) Sectidns 6.4, 6.7 and 9 of the Purchase
”AgxeeﬁEnt are deleted. | _ | |
() ‘Bection 6 5 of the Purchase Agreement is

Amended by 1nsert¢ng, in the intraduchory alause thereof

after the phzaae "aach of the followzng statements" in the

two places whare guch phrase appedars therein, +he ﬁmllowing.

- PO
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late to Lon&on<Losses
(as defined in the

London Reinsurance Agreserent))”.

"{sxcept to the extent they re
or Nonrecoverable Reinsurance

{d) Section 6. 13 of the Purchase Agreement is

amendad to read in its entirety as follows:

"5.13 London Reinsurance Agreement. A Quota

in the form

Share Reinsurance Txea@y Agreement,

annexéd as Exhibit R hereto
’ shall have been exeauted

(the “Londcn

Reinsuranca Agraement“)
and dellvered o TNA and shall be in full force and
Yo &ddxtlcnal

effect on the Closing Date.
consideration will be paidl to the Total Sellers for

the London Reinsurance Agreement.”

_agreement”, "herein® "hareof“'

(e) Exhibit X herets is added to the Purchase

Agreement as Exhibit K thereto.'

(£} References in the Purchase Agreement to “this

"hereunder“ and similar

expresgions shall be deemed to be references to the Purchase
Agreement, as amended by thie Amendment. '
g} Refarences in the Purchase hgreement 0 the

ther Purchaae Agreement sh&ll be deemed references to the

Cther Parqhase hgreement, as amendaa by the Other Amendment.

CBBCTION 2. Tax Regarts‘

CIGNA Internatianal will cause to be filed all tax‘

yeturns o other documents requmred to be flled relating to



tax liability {("Iax Reports") (other than the federal income

tax return for AFIA for the period ending on the Closing

pate} for the Seller Branches with tespect to business

i written through use (permitted by Bection “10(b) of the
£ purchase Agreements) of Seller Licenses (whether before or

after the Closirng Date) commencing as to each Seller Branch
with the ‘first Pax Report having a due date after the
b closing and ending with the due date of the Tax Report for
E the lasgt year or equivalant period ending with the date the

permitted use of the Seller Licenses in respect of such

geller Branch pursuant ‘to such gecticn 10(k) ends. If a

rotal Beller or any person authorized by such Total Seller

pEeE——a—aeller-—Llcans a—.aﬁtammhiﬁxmaﬂbefm,thmdm

date of such Tax Report, such Total Seller shall be

responsible for  filing such Tax Report but CIGNA

International shall provide or cause to be provided such

information as may be veguired for such Tax Report. The

Total Sellers hereby anthorize CIGNA, International to cause

éuch Tax Reports to be filed in the name of the respective

Total Sellers.

e

SEC‘J.'ION. 3. As»socs.ate Membersh:p in AFIA.

The ',rctal Sellers will cause each of INA and Aetna

Re:.nsu.rance CGm;:_Jany, a. Dalaware corpcmtzon, the date

hereof to be elected .as associate membera of AFIA (wz.th no.



right or obligation as associate members to participate
reinsturance pursuant to Article XI of the Comstitution of

* AFIA or to have business writtan in their names by .

through AFIA) such membership to become full membership as

of the Closing. A& of the Closing the membership in AFIA of

each of the Total Sellers will cease.

SECTTON 4. ‘Miscellaneous.
{a) For the convenience of the parties, any nunber

of counterparts of this Amendment may be executed by any one

or more parties hereto and esach such executed coumterpart

shall be, and shall be deemed to be, an original, but all of

‘il
"—7them-s»ha~1-1~aaas;d,tum,_and_.ahau be deemed to congtitute, in

the aggregate but one ‘a,nd the same ingtrument.
(b} This Amendment shall be governed by and

construed and enforced in accordance with the laws of  the

gtate of New York.
{c) Except as amended hereby, the Purchase

agreemeﬁt shall continue in full force and effect.



WHEREQOF, the parties hereto have

exeouted this First Amendment as of the day and

above written.

year first

c:rrm/nxjnpoam:o
By .

CIGNA INTERNATIONAL CORPCRATION

oA )
IN CE COB:?N\' F NORTH AMERICH
B L/,:f 4 ‘ s |
[, /

AFIA

_ BY jgzzfz?ziééé;&ﬂi

AFIA FINANCE CORPORATION

BY 4”?27_37/,

 HARTFORD FIRE IN{S‘URANCE COMPANY

BY Jé%fdﬁf%@éﬁgiw’




By

' 7HE HOME TNSURANCE COMPANY
e A

e

AETNA

X4

‘

URANCE COMPANY
BY_ N\ b

-



