
IN THE COURT OF COMMON PLEAS, FRANKLIN COUNTY, OHIO 

GEORGE FABE, 
superintendent state of Ohio 
Department of Insurance as 
Liquidator of The oil & Gas 
Insurance Company, 

Plaintiff, 

v. 

THE OIL & GAS INSURANCE 
COMPANY, 

Defendant, 

· · 
· · 

· · Case No. 90CVH05-3409 

Judge McGrath 

LIOUIDATOR'S MOTION POR PINDING OP MERGER 

The Superintendent of the Ohio Department of Insurance, acting 

in his capacity as liquidator of The oil & Gas Insurance Company (the 

"Liquidator"), hereby moves this Court, pursuant to Section 3903.21 

of the Ohio Revised Code, for an Order finding (1) that both The Burt 

Syndicate, Inc. ("Burt"), and The First New York Syndicate Corporation 

("FNYtI), two former members of the New York Insurance Exchange, merged 

with OGICO in February, 1990, and (2) that in light of such mergers, 

the Liquidator is authorized and should now proceed to marshall the 

assets of Burt and FNY"with such assets to be deposited and become 

a part of the general assets of the overall OGICO estate. The 

Liquidator also request that this Court extend the deadline for 

submitting proofs of claim until October 1, 1993, so that claimants 

and creditors of Burt and FNY have the opportunity to present their 

claims in the OGICO liquidation. The grounds for this motion are more 



particularly set forth in the attached Memorandum in Support of 

Motion. 

Respectfully submitted, 

LEE I. FISHER 
ATTORNEY GENERAL STATE OF OHIO 

BY: EMENS, KEGLER, BROWN, 
HILL & RITTER 

A Legal Professional Association 

william J. Brown 
John P. Brody 
Robert G. Schuler 

0021819 
0012215 
0039258 

65 East State Street, suite 1800 
Columbus, Ohio 43215 
(614) 462-5400 

Attorneys for Harold Duryee in 
his capacity as Liquidator of 
The oil & Gas Insurance Company 
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I. OVERVIEW 

MEMORANDUM IN SUPPORT OP LIQUIDATOR'S 
MOTION POR PINDING OP MERGER 

On May 16, 1990 this Court placed The Oil & Gas Insurance 

Company ("OGICO") into rehabili tation under Ohio Revised Code 

Chapter 3903, and appointed the Ohio Superintendent of Insurance 

as rehabilitator. Upon appointment as rehabilitator, the Ohio 

Superintendent of Insurance assumed all the powers of the former 

directors and officers of OGICO, whose authority was suspended by 

the rehabilitation order. See, Ohio Revised Code §3903.14. 

On August 31, 1990,· this Court placed OGICointo liquidation, 

and appointed the Ohio Superintendent of Insurance as the 

liquidator of OGICO (the "Liquidator"). Accordingly, pursuant to 

Ohio Revised Code §3903.18, the Liquidator was directed to marshall 

the assets of OGICO for ultimate distribution pursuant to Chapter 

3903. 

During the process of marshalling the assets and identifying 

the potential liabilities of the OGICO estate, the Liquidator has 

determined that prior to being placed into rehabilitation, OGICO 

entered into two merger agreements with former members of the New 

York Insurance Exchange. In each case, the directors of OGIeO 

approved the acquisition of a New York reinsurance company licensed 

to write business on the New York Insurance Exchange. 

In the first instance, OGICO and The Burt Syndicate, Inc. 

("Burt") entered into a Stock Purchase Agreement and a Plan of 

Merger whereby OGIeO acquired all shares of Burt, and then was to 

merge with Burt with OGIeO becoming the surviving corporation. The 



stock Purchase Agreement and the Plan of Merger were approved by 

the board of directors of both Burt and OGICO, as well as the 

shareholders of Burt. The merger was ultimately approved by both 

the Ohio and New York Departments of Insurance, in addition to the 

Board of Governors for the New York Insurance Exchange. Moreover, 

after the execution of the Plan of Merger, and the approval of the 

same by its board of directors, OGICO treated all assets and 

liabilities of Burt as its own. 

Notwithstanding all the steps taken by the officers and 

directors of OGICO to consummate the merger with Burt, there were 

a few formalities which were not completed by the time OGICO was 

placed into rehabilitation. In particular, a certificate of Merger 

was never filed with the New York Secretary of State I s Office. 

Also, no approval of the merger was obtained from the New York Tax 

commissioner. Both of these steps were requisites for a legal 

merger under New York law. 

In a similar manner, OGICO and the First New York Syndicate 

Corporation (nFNyn) entered into a Stock Purchase Agreement and a 

Plan of Merger, whereby OGICO was to merge with FNY. The Plan of 

Merger was approved by the necessary directors of both 

corporations, and the Ohio Department of Insurance. However, as 

was with the case of the Burt merger, the FNY merger was not yet 

complete at the time OGICO was placed into rehabilitation. 

Notwithstanding their failure to complete all the formalities for 

a legal merger, however, OGICO treated assets of FNY as assets of 

OGICO immediately after the Stock Purchase Agreement and the Plan 
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of Merger were executed. 

After reviewing all the documents and information available 

to him, the Liquidator has determined that it is in the best 

interest of the OGIeO estate to treat both Burt and FNY as merged 

with OGIeo. Both transactions had progressed to such a state at 

the time of OGIeO's rehabilitation, that attempting to unwind the 

mergers now is unrealistic, if not impossible. The assets and 

liabilities of the former syndicates were treated as assets and 

liabilities of OGIeO since the time the merger documents were 

executed, which was prior to the time OGIeO was placed into 

rehabilitation. Moreover, even if the mergers could be unwound, 

the OGIeO estate would still be subject to claims from creditors 

of Burt and FNY that de facto mergers occurred. Under such 

circumstances, the OGIeO estate may be found responsible for 

liabilities of Burt and FNY, even if the Liquidator were to undo 

the mergers. 

Finally, the Liquidator remains the only regulatory authority 

in a position to wind-up the affairs of the two former syndicates. 

The New York Insurance Exchange no longer recognizes either Burt 

or FNY as members of the Exchange, or as separate legal entities. 

Rather, the Exchange views both entities as having merged with 

OGIeo. Similarly, the New York Superintendent of Insurance (the 

agency responsible for the regulation of FNY and Burt when they 

existed as separate legal entities) has taken the position that 

because of the merger transactions between OGIeO and Burt, and 

OGIeO and FNY, the Liquidator is the proper authority to oversee 
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the administration of these two estates. 

Accordingly, the Liquidator asks this Court to find that a de 

facto merger occurred between both OGICO and Burt, and OGICO and 

FNY. The Liquidator further seeks this Court's approval to: 

(1) take such steps as are, in his 
discretion, reasonably available to 
consummate the mergers between OGICO 
and Burt, and OGICO and FNY; 

(2) pursuant to Chapter 3903 of the Ohio 
Revised Code, liquidate Burt and FNY 
as part of the OGICO liquidation, 
and thereby treat assets owned by 
Burt and FNY as assets of the OGICO 
estate, and liabilities owed by Burt 
and FNY as liabilities of the OGICO 
estate; and 

(3) extend the deadline for filing 
proofs of claim for creditors and 
claimants of Burt and FNY until 
October 1, 1993 ("Bar Date"); 

(4) notify such creditors and claimants 
of the liquidation and Bar Date in 
accordance with Chapter 3903 of the 
Ohio Revised Code. 

These steps are consistent with the intent and actions of the 

underlying parties prior to the OGrCO rehabilitation order, 

acceptable to the New York Department of Insurance, and in the 

best interest of the OGICO Estate. Moreover, these steps will 

allow the Liquidator to carry out his responsibilities set forth 

in this Court's Liquidation Order of August 31, 1990, and move 

forward with the liquidation of OGICO. 
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II. STATEMENT OF FACTS 

A. The New York Insurance Exchange 

The New York Insurance Exchange (nNYIEn) was created by the 

New York General Assembly in the early 1980' s to provide a 

facility whereby insurance companies could underwrite all types of 

reinsurance, and certain types of direct insurance. The 

underwriting business permitted on the NYIE was generally of a 

more risk-intensive nature than that permitted by other companies 

regulated directly by the New York Department of Insurance. While 

the NYIE was ultimately regulated by the New York Superintendent 

of Insurance, the NYIE also had its own constitution and bylaws 

which set forth conditions for membership on the exchange, both 

permissible and prohibited conduct, provisions for the creation of 

a security fund for the NYIE, and provisions for a member's 

withdrawal from the exchange. 

The NYIE had approximately 50 members by the mid-1980's. 1 

lTo give the Court a broader understanding of the nature and 
history of the NYIE and its members, as well as the background 
under which the merger transactions took place, this Memorandum 
contains a number of facts which do not directly bear upon the 
issue of whether a de facto merger occurred between OGICO and the 
two former syndicates. These facts are set forth in the 324 page 
transcript of a statement of Lockwood Burt. Mr. Burt is a 
principal of Ormand Re Group, Inc. and W. J. Burt Management which 
was involved in the management of several members of the NYIE, 
including both Burt and FNY. Mr. Burt's statement was taken on 
June 27 and 28, 1990 by counsel for the Liquidator as part of the 
OGICO liquidation process. 

Because these facts only provide the context for the 
Liquidator's Motion for Finding of Merger, and not actual support 
for a finding of a de facto merger, the transcript of Mr. Burt's 
statement has not been attached as an exhibit to this Memorandum. 
However, a copy of the transcript is available for the Court's 
review. 
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However, almost from the very beginning the NYIE was a financial 

disaster. Estimates of the total underwriting losses for all 50 

members of the NYIE between 1980 and 1984 were placed at 

approximately one billion dollars. Accordingly, the New York 

Superintendent of Insurance began taking steps in 1985 to address 

the financial problems of the NYIE, including the liquidation of 

those members which were insolvent. 

B. The Burt syndicate, Inc. 

Burt was incorporated in New York in February, 1982 and began 

writing business as a member of the NYIE in April, 1982. (Burt 

Transcript, p. 130). The sole shareholder of Burt was Ormond Re 

Group, Inc., a corporation organized under the laws of Florida. 

(Burt Transcript, p. 130). 

Problems with Burt's business developed almost immediately 

from poor underwriting and uncollectible reinsurance recoverables. 

Burt's problems were further exacerbated when four of Burt's 

primary reinsurers were declared insolvent. (Burt Transcript, p. 

131-132). As a result of these problems, all of Burt's business 

was cancelled by July 1, 1984. (Burt Transcript, p. 131). 

In August, 1986, the NYIE Board of Governors declared Burt 

insol vent. In November, 1986, the New York Superintendent of 

Insurance filed a motion seeking an order to show cause as to why 

Burt should not be liquidated. (Burt Transcript, p.132). Burt 

opposed this action on the grounds that it was not insolvent. In 

particular, Burt disagreed with the New York Superintendent of 

Insurance's definition of insolvency. (Burt Transcript, p. 132). 
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Burt argued that as long as its assets were greater than its 

liabilities, it was a solvent corporation. The New York 

Superintendent of Insurance, on the other hand, took the position 

that New York law required a member of the NYIE to have a surplus 

of $2.2 million to be in a condition of solvency. 

Prior to a ruling on this issue by a New York court, however, 

the owners of Burt devised a rehabilitation plan which involved 

the commutation of the vast majority of Burt's liabilities. The 

plan provided for payment of approximately $20 million dollars to 

Burt's creditors and the purchase of reinsurance to cover the 

remaining non-commuted business. (Burt Transcript, p. 133). The 

plan was accepted by over 90% of Burt's creditors, and was 

approved by the New York Supreme Court in August, 1988. 

Accordingly, the Burt liquidation proceeding was dismissed on 

December 19, 1988. (Burt Transcript, p. 134). 

Notwithstanding the overall acceptance of the rehabilitation 

plan by the creditors of Burt and the New York Supreme Court, the 

New York Superintendent of Insurance appealed the court's decision 

dismissing the Burt liquidation proceeding. The New York 

Superintendent of Insurance was not satisfied with the 

rehabilitation plan in that it did not bring Burt's capital 

surplus up to $2.2 million -- the New York Superintendent of 

Insurance's def ini tion of solvency under New York law. 

Accordingly, the owners of Burt were left with three options -

(1) contest the appeal; (2) infuse additional capital into Burt 

such that Burt's capital surplus was at least $2.2 million; or (3) 
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sell Burt to a licensed New York insurance company which would be 

acceptable to the New York Department of Insurance. (Burt 

Transcript, p. 134). 

Selecting the third option, Burt negotiated a deal with the 

president of OGIeO in August, 1989, which contemplated a purchase 

of Burt's stock by OGIeO followed by a merger of OGIeO and Burt. 

(Burt Transcript, p. 135). On September 29,1989, Burt, Ormond Re 

and OGIeO entered into a Stock Purchase Agreement whereby OGIeO 

was to purchase the common stock of Burt for the sum of $500,000. 

A copy of this agreement is attached hereto as Exhibit A. 

On or around December 15, 1989, both the Board of Directors 

of OGIeO and Burt approved the Plan of Merger. Specifically, on 

December 11, 1989 the Board of Directors of OGIeO approved the 

Plan of Merger whereby Burt was to transfer all of its assets and 

liabilities to OGIeo. The Board of Directors of Burt approved the 

Plan of Merger on December 15, 1989. The Plan of Merger was also 

accepted by the sole shareholder of Burt, Ormond Re. These 

documents have been attached hereto as Exhibit B. 

On October 18, 1989, Gary Kratzer, Vice President and 

Secretary of the NYIE, provided confirmation to Miriam Boggio, 

Deputy Superintendent, of the New York Department of Insurance, 

that the NYIE did not disapprove of the Stock Purchase Agreement 

and further believed that the Agreement complied with all 

applicable rules and laws. Also, by letter dated December 14, 

1989, Kurt Weiland, attorney for the Ohio Department of Insurance 

notified the New York Department that the Ohio Department had 
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"acquiesced in the transaction and does not interpose any 

obj ection. " A copy of this correspondence has been attached 

hereto as Exhibit C. 

On December 29, 1989, Miriam A. Boggio, Deputy Superintendent 

of the New York Department of Insurance , certified that the Plan 

of Merger executed on behalf of OGICO was approved by the New York 

Department of Insurance. A copy of this certificate is attached 

hereto as Exhibit D. Pursuant to the merger, Burt assigned to 

OGICO its beneficial interests to a certain Trust Agreement dated 

December 2, 1988 with Forum Re as grantor and the Bank of New York 

as trustee. The Assignment is dated December 27, 1989 and the 

Consent to Assignment was executed by Forum Re on February 13, 

1990 and The Bank of New York on April 23, 1990. A copy of the 

Assignment and Consent are attached hereto as Exhibit E. 

Moreover Ormond Re and OGICO entered into a Service 

Agreement, effective October 1989, to facilitate the continued 

run-off of Burt's business. Ormond Re was to pursue commutation 

on behalf of OGICO of all outstanding former liabilities of Burt 

and was authorized to pay up to 80% of known liabilities. A copy 

of this Service Agreement is Attached as Exhibi t F. Through 

Ormand Re, OGICO conducted the business of what was formerly Burt. 

The only requisites for a legal merger under New York law 

which were not completed were obtaining the New York Tax 

Commissioner's approval of the merger, and the filing of the 

Certificate of Merger with the New York Secretary of State's 

office. It appears that the New York Tax Commissioner's approval 
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was contemplated by in-house counsel for OGICO, but there is no 

evidence that such approval was ever obtained. 

c. The First New York syndicate corporation 

FNY was incorporated in New York in April, 1979, and began 

writing business as an underwriting member of the New York 

Insurance Exchange ("NYIE") in March, 1980. (Burt Transcript, p. 

10). The shareholders of FNY consisted of the following insurance 

companies: 

1) Mutual Fire Marine and Inland Insurance 
Company 

2) Philadelphia Manufacturers Mutual (later 
to become Arkwright Mutual Insurance 
Company) 

3) Ormond Re Insurance Company 

4) Hamburg International Insurance Company 
(later to be acquired by Capi tal 
Assurance Company of Miami) 

5) Pohjola Insurance Company Limited 

6) Nouvelle Companie de Reassuances 

7) Pearl Assurance Public Limited Co.; and 

8) Gjensidige Norsk Skadeforskring 

(Burt Transcript, p. 8). Each insurance company made an initial 

capital contribution of $575,000 to start FNY. W.J. Burt 

Management was hired to be the underwriting manager for FNY. 

(Burt Transcript, p. 10). FNY wrote business through 1984. 

In 1985, the New York Superintendent of Insurance ordered an 

investigation concerning the financial condition of FNY. Brief 

for James P. Corcoran as Superintendent of Insurance of the State 

of New York, Appellant, Matter of Application of Corcoran For 
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Order To Take Possession of and Liguidate First New York 

syndicate, Inc., Oct. 31, 1989 at 4 (hereinafter referred to as 

"Brief at _"). A Report on Examination, which was issued April 

4, 1985, determined that: 

... [FNYJ is insolvent in the amount of $2,516,293, its 
capital impaired in the amount of $3,666,293 and its 
required minimum surplus to policyholders is impaired in 
the amount of $4,716,293. 

Brief at 4. 

On approximately April 15, 1986, the New York Superintendent 

of Insurance advised FNY in writing of the finding of insolvency 

and impairment and directed FNY to eliminate such impairment by May 

14, 1986. Brief at 5. On October 31, 1986, after FNY failed to 

cure the impairment, the New York Superintendent of Insurance filed 

a special proceeding in the New York Supreme Court, New York 

County, to take possession and liquidate the business of FNY. 

Brief at 6. 

In an attempt to stave off liquidation, the owners of FNY 

devised a Rehabilitation Plan (the "Plann ) which involved the 

commutation of the vast majority of FNY's liabilities. Pursuant 

to the Plan, FNY was to payout approximately $40 million to 

relieve FNY of virtually all of its liabilities. Estimates at that 

time placed FNY's total liabilities at approximately $125 million. 

(Burt Transcript, p. 12-13). The Plan was accepted by more than 

90% of FNY's creditors. (Burt Transcript, p. 13). The Plan was 

ultimately approved and the Superintendent's motion for an Order 

to take possession of and liquidate FNY was adjourned by Judge 

Kirschenbaum of the Supreme Court, New York County, on May 17, 
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1988. Judge Kirschenbaum's Order adjourned the Superintendent's 

motion until December 15, 1988, permitting FNY, in the interim, to 

execute the various commutation agreements set forth in the Plan. 

Under the Plan, FNY was to be restored: 

to a condition of solvency with a surplus of not less 
than $1,134,000.000, and [ensure that FNY was] capable 
of continuing as a [sic] on-going company by virtue of 
its having sufficient capital and surplus to do insurance 
and/or reinsurance business. . . 

Matter of the Application of Corcoran to Take Possession and 

Liquidate First New York Syndicate Corp., No. 46341/86 (N.Y. Sup. 

ct. May 17,1988) (order adjourning motion to liquidate) at 4. 

The New York Superintendent of Insurance opposed the Plan and 

did not consent to Judge Kirschenbaum's Order. In the 

Superintendent's opinion, like Burt, FNY needed to satisfy a $2.2 

million minimum surplus requirement imposed by the NYIE. Brief, 

at 7. Despite this objection, on December 29, 1988, Judge 

Kirschenbaum, finding that FNY "had been restored to a condition 

of solvency with a surplus of not less than $1,134,000 •• 0, II 

dismissed the liquidation proceeding. Matter of the Application 

of Corcoran to Take· Possession and Liquidate First New York 

Syndicate Corp., No. 46341/86 (N.Y. Sup. ct. Dec. 29, 1988) (order 

dismissing Application of Superintendent, with prejudice) at 2. 

On October 31, 1989, the New York Superintendent of Insurance 

filed a brief appealing the Order of Dismissal. Brief, at 8. Such 

actions by the New York Superintendent of Insurance left the owners 

of FNY with the same three alternatives which were available to the 

owners of Burt: (1) contest the appeal; (2) infuse additional 
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capital into FNY such that its capital surplus was at least 2.2 

million; or (3) find a New York licensed insurance company to 

purchase FNY. (Burt Transcript, p. 19 - 22). 

Accordingly, during the fall of 1989, the owners of FNY 

entered into negotiations with OGICO for FNY's acquisition by and 

merger with OGICO. On November 16, 1989, FNY informed the New York 

Superintendent of Insurance that the shareholders of FNY had 

accepted an offer for the acquisition of FNY by OGICO, and outlined 

the terms of the offer. See, Nov. 16, 1989 letter to Miriam Boggio 

from Steven Honigman, counsel of record for FNY, attached hereto 

as Exhibit G. The New York Superintendent of Insurance informed 

FNY that the New York Department of Insurance would not pursue the 

pending appeal if the OGICO-FNY transaction proceeded as planned. 

OGICO-FNY Stock Purchase Agreement, Schedule 3.05; Jan. 23, 1990 

letter to Paul Collins of OGICO from Joan Siegel, State of New York 

Insurance Department attached hereto as Exhibit H. 

A series of documents, with December 31, 1989 effective dates, 

were executed on or about February 27, 1990 to effectuate the 

OGICO-FNY merger. First, six FNY shareholders which were also 

FNY's retrocessionaires, entered into a Reinsurance Commutation and 

Release Agreement under which the 'six shareholders were to pay 

$6,372,567.66 to FNY to commute their liabilities on the 

outstanding approved claims, losses and IBNR. A copy of the 

Reinsurance Commutation and Release Agreement has been attached 

hereto as Exhibi t I. Second, a Stock Purchase Agreement was 

entered into between OGICO and FNY' s eight shareholders. The Stock 
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Purchase Agreement was executed by all but one shareholder, Mutual 

Fire, Marine and Inland Insurance Company ("Mutual Fire"), on 

February 27, 1990. The stock Purchase Agreement provided that 

OGICO would purchase the shares of each shareholder for $100,000, 

for an aggregate purchase price of $800,000. A copy of the stock 

Purchase Agreement has been attached hereto as Exhibit J. Finally, 

OGICO and FNY entered into a Plan of Merger pursuant to which FNY 

(OGICO's sUbsidiary) would merge into OGICO (the surviving entity) • 

The Plan of Merger has been attached hereto as Exhibit K. 

The merger was approved by the entire FNY board of directors. 

See, Board Resolution, dated Feb. 27, 1990 attached hereto as 

Exhibit L. In addition, documents certifying that both the FNY 

and OGICO boards of directors had adopted the Plan of Merger, 

pursuant to and in accordance with Ohio Revised Code §1701.81 and 

§907 N.Y. Bus. Corp. Law, were executed on February 27, 1990. A 

certification of the consent of FNY shareholders to the merger was 

executed February 27, 1990. Copies of these documents have been 

attached hereto as Exhibit M. 

After receiving the details of the OGICO-FNY merger plan, the 

Ohio Department of Insurance gave its written acquiescence to the 

merger plan to the New York state Insurance Department, i.e., "The 

Department has acquiesced in the transaction and does not interpose 

any objection." See, Feb. 2, 1990 letter from Mary Jo Hudson to 

JoAnne Brazenor attached hereto as Exhibit N. 

On February 27, FNY forwarded the sum of $6,372,567.66 (the 

funds it received from its six shareholders/retrocessionaires as 
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part of the Reinsurance Commutation and Release Agreement) to 

OGICO, to be held in escrow until the merger closing. On the same 

date, OGICO transferred $700,000 out of the $6,372,567.66 to seven 

of FNY's shareholders (all but Mutual Fire) pursuant to the stock 

Purchase Agreement. Of the remaining $5,672,567.66, OGICO 

distributed $4,700,000.00 to OGICO related entities and retained 

the balance of $972,567.66 in its own account. 

As of the February 27, 1990 closing date, the New York 

Insurance Department had not issued its approval of the merger 

plan. 2 On March 7, 1990, the New York Superintendent of Insurance 

approved the Plan of Merger as submitted to the Department on 

January 30, 1990, but stated that it would need the following 

information prior to rendering final approval of the merger: 

1. An updated (Dec. 1, 1989) balance sheet for 
OGICO; 

2. Confirmation by the Pennsylvania Rehabilitator 
that he did not obj ect to the sale by 
Mutual Fire of its FNY stock; 

3. Executed originals of all merger documents; 

4. Compliance with §7104 and §7105 of N.Y.I.L. 

5. March 7, 1990 letter to Steven Honigman, 
counsel of record for FNY from Kenneth Kaufman. 

OGICO's purchase of FNY shareholder Mutual Fire's stock was 

2 The NYIE did issue a statement that it had "determined not 
to invoke its authority to disapprove" of the transaction. Feb. 
23, 1990 letter to steven Honigman, counsel of record for FNY, from 
Gary Kratzer, attached as Exhibit o. The NYIE Security Fund later 
stated that it had no objection to the proposed merger transaction. 
March 1, 1990 letter to Steven Honigman, counsel of record for FNY, 
from Thomas Parry, attached as Exhibit P. 
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never consummated. At the time of the stock Purchase Agreement 

closing (February 27, 1990), Mutual Fire was in Rehabilitation in 

Pennsylvania, and its shares could be delivered to OGICO (and 

$100,000 transferred to Mutual Fire) only after court approval. 

While ultimately the Commonwealth Court of Pennsylvania authorized 

the Rehabilitator to sell the FNY stock [Grode v. The Mutual Fire, 

Marine & I·nland Insurance Company, No. 3483 C.D. 1986 (Pa.Commw. 

ct. April 30, 1990)], on May 16, 1990, OGICO was ordered into 

rehabilitation, limiting its ability to initiate the transfer of 

funds. 

While the New York Insurance Department could not give 

retroactive final approval of the merger prior to OGICO being 

placed into rehabilitation, the New York Department of Insurance 

did agree after OGICO was placed into rehabilitation that it would 
';;riot 

not challenge the merger between OGICO and FNY. In a letter dated 

April 27, 1992, from Miriam A. Boggio, Deputy Superintendent of 

the New York Department of Insurance, to John Brody, counsel for 

the Liquidator, the New York Superintendent of Insurance took the 

following position: 

In connection with the points raised above, the Superintendent 
will not seek to void, rescind, set aside or otherwise 
challenge any commutation, release, agreement, disposition of 
assets or other transactions to which FNY has been a party. 

Consequently, the future administration and liquidation of 
the assets and liabilities of FNY shall be administered by 
the Liquidator and the Ohio courts, all as provided by the 
Ohio Revised Code. 

A copy of this letter ·has been attached hereto as Exhibit Q. 
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Without final approval from the New York Insurance Department, 

a certificate of merger could not be filed with the New York 

Department of state. Also, it does not appear that the New York state 

Tax Commissioner approved the merger between OGICO and FNY. 

Similarly, no certificate of merger for the OGICO-FNY transaction was 

filed with t~e Ohio Secretary of State's Office. 

xxx. ARGtJKEN'l' 

A. Legal Mergers Under New York and Ohio Law 

Where two corporations organized under the laws of different 

jurisdictions merge, corporate laws of both jurisdictions must be 

satisfied to consummate the merger. Krull v. Celotex Corp., 611 F. 

Supp. 146 (N.D. Ill. 1985). Therefore, both New York law and Ohio 

law should be satisfied for either OGICO and Burt or OGICO and FNY 

to merge. 

To effectuate a legal merger under the laws of Ohio the following 

steps must be completed: 

(1) The agreement of merger must contain the following 
provisions: 

(a) The states under the laws of which each 
constituent corporation exists; 

(b) That one or more specified corporations shall be 
merged; 

(c) The designation and number of outstanding shares 
of each constituent subsidiary corporation and 
surviving corporation; 

(d) The terms of merger, the mode of carrying them 
into effect and the manner and basis of making 
distributions for shareholders; and 

(e) All statements and matters required to be set 
forth ~n such an agreement of merger by the laws 
of the state under which such corporation exits; 
and the effective date of merger. 
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(2) The merger agreement must be approved by the 
directors of each constituent corporation, but it 
need not be adopted by the shareholders of any 
constituent domestic corporation. 

(3) If any constituent corporation is a foreign 
corporation, the agreement must approved as required 
by the laws of the state under the laws of which 
such constituent corporation exists. 

(4) Upon adoption by each constituent corporation of an 
agreement of merger, there shall be filed with the 
Secretary of State a certificate signed by the 
Chairman of the Board, the President and by the 
Secretary or an Assistant Secretary, of each 
constituent corporation. Such certificate shall 
contain a signed agreement of merger, or copy 
thereof. 

(5) If any consti tuent corporation in a merger 
consolidation is a foreign corporation, there shall 
also be filed in the proper office in the State 
under the laws of which such foreign corporation 
exists a copy of the agreement of merger and such 
other documents as are required by the laws of that 
State. 

Ohio Revised Code §1701.80 and §1701.81. 

To effectuate a legal merger under the laws of the State of 

New York, the following steps had to be completed: 

(1) In the event the merger involved an 
company licensed by the State of New 
merger had to be approved by the 
Superintendent of Insurance pursuant to 

insurance 
York, the 
New York 

§7105. 

(2) Compliance with §§901 et. seq., of the New York 
Business corporation laws, including: "delivery to 
the Department of State a certificate, entitled 
certificate of Merger under §907 of the Business 
Corporation law," setting forth various information. 
section 907(a) (2). However, §907(f) provides that 
the "Department of State shall not file a 
certificate delivered to it under (a) (2) unless the 
consent of the State Tax Commissioner to the merger 
or consolidation is attached thereto." 

Neither the OGICOjBurt, or the OGICOjFNY mergers met all 

requirements of the laws of Ohio and New York. 

18 



1. The OGICO/Burt Merger 

While the OGICO/Burt Plan of Merger was (1) approved by the 

Board of Directors of Burt; (2) approved by the Board of Directors 

of OGlCO; (3) approved by the shareholders of Burt; (4) approved 

by the New York Department of Insurance; (5) approved by the Ohio 

Department of Insurance; (6) contained all necessary provisions 

for compliance with Ohio law; and (7) was followed up with the 

necessary filing of certificate of Merger with the Ohio Secretary 

of State's office, the merger did not meet all requirements under 

Ohio and New York law. In particular, the merger was never 

approved by the New York Tax Commissioner nor was a Certificate of 

Merger ever filed with the New York Secretary of State's office. 

Prior to the completion of these last two tasks, OGlCO was placed '. 
into rehabilitation. 

2. The OGICO/FNY Merger 

As was the case with the OGICO/Burt merger, the OGICO/FNY 

merger was in compliance with most, but not all requisites under 

New York and Ohio law. The OGICO/FNY merger was (1) approved by 

the FNY Board of Directors; (2) approved by the OGICO Board of 

Directors; (3) approved by the FNY Shareholders; (4) approved by 

the Ohio Insurance Department; and (5) at least initially approved 

by the New York Department of Insurance. While final approval was 

not obtained from the New York Department of Insurance, the New 

York Department of Insurance has since indicated to counsel for 

the Liquidator that it will not contest or interfere with the 

administration of FNY by the Liquidator. 
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The OGICO/FNY merger failed to comply with Ohio and New York 

law in the following respects: (1) a certificate of Merger was 

never filed with the Ohio Secretary of State's Office; (2) the New 

York Tax Commissioner never approved the merger; and (3) a 

certificate of Merger was never filed with the New York Secretary 

of State's Office. In addition, because of the rehabilitation of 

OGICO, the shares of one of the eight shareholders of FNY were 

never purchased by OGICO. 

B. There Was A De Facto Merger Between Both OGICO and Burt 
And OGICO and FNY 

While all the formalities for a legal merger were not met in 

either the OGICO/Burt or the OGICO/FNY merger transactions, this 

fact alone should not prevent the recognition of a de facto merger 

of OGICO and Burt and OGICO and FNY by this Court. A de facto 

merger occurs where one corporation is merged into another, but 

without compliance with the statutory requirements for a merger. 

Ladjerardian v. Laidlaw-Coggeshall, Inc., 431 F. Supp. 834, 838 

(S.D.N. Y. 1977). wi th respect to de facto merger issues, most 

recent decisions relate to the responsibili ty of a successor 

corporation for the liabilities of its predecessor. Arnold 

Graphics Industries~ Inc. v. Independent Agent Center, Inc., 775 

F. 2d 38 (2nd Cir. 1985). Courts are generally asked to determine 

whether the doctrine applies for the purpose of imposing liability 

on the successor corporation. The result of finding a de facto 

merger in this situation is to make the surviving corporation liable 

for the claims against the predecessor corporation. Id. at 42. 
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The de facto merger doctrine in Ohio, however, has not been 

limited to situations where surviving corporations are found 

responsible for the liabilities of the predecessor corporations. 

Ohio courts have recognized the consolidation of corporations which 

is not provided for in Ohio law, when the particularities of the 

situation allow no other result. In Union Trust Company v. New 

York. Chicago & st. Louis Railroad companies, 9 Ohio Dec. Rep. 773 

(Cuy. Common Pleas ct., 1886), an Ohio court recognized the de 

facto existence of a consolidated corporation even though the 

consolidation was not in compliance with Ohio law. In that case, 

five constituent railroad companies consolidated to form the New 

York, Chicago & st. Louis Railroad Company. Only one of the five 

constituent companies was originally an Ohio corporation. Ohio 

law provided that an Ohio railroad could consolidate with other 

railroad companies if the railroads were in adjacent states, and 

if the railroads had already been built or were in the process of 

construction. Neither condition was true in the Union Trust case. 

Two of the constituent railroad companies were in states which did 

not adjoin Ohio, and not all of the railroads were under 

construction at the time of the consolidation. 

Notwithstanding the failure to comply with Ohio law, the 

consolidation was attempted and completed by colorable proceedin'gs, 

approved by proper state officials, and a certificate of 

Incorporation was filed at the Ohio secretary of state's Office. 

Moreover, the consolidated corporations incurred numerous 

obligations of various sorts. 
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Ultimately, a foreclosure action was initiated to foreclose 

on a mortgage issued by the New York, Chicago & st. Louis Railroad 

Company. One of the issues at trial was the corporate ability of 

the New York, Chicago & st. Louis Railroad Company to enter into 

legal obligations. In particular, many of the potential claimants 

argued that the New York, Chicago & st. Louis Railroad Company did 

not have the corporate power to enter into a mortgage because the 

very existence of the consolidated railroad was not in compliance 

wi th Ohio law. In rejecting this argument the Cuyahoga County 

Common Pleas Court stated: 

It is claimed, and we find it to be true, that the 
consolidation of the five constituent railroad companies 
composing New York, Chicago & st. Louis Railroad Company, 
was not made in accordance with the authority of §3380 
of the Revised statute of the state, in two respects: 
(1) the several roads attempting to consolidate, had not, 
at the date of said attempted consolidation, "been 
built," nor were they then each of them, "in process of 
construction" as required by the statute. (2) the statute 
only authorized the consolidation with roads in adjoining 
states, while consolidation attempted in this case was 
the Ohio road with two roads in adjoining states, and 
also with two roads in states that did not adjoin the 
state of Ohio. But in view of the facts that the 
consolidation was attempted and apparently completed by 
colorable proceedings in a formal way; and it was 
approved by proper state officials, and the Certificate 
of its Incorporation, duly certified, admitted to record 
in the office of the Secretary of State of the State of 
Ohio, and its rights as such corporation were never 
challenged by the state; that as such it has acquired and 
disposed of valuable property, and incurred numerous 
obligations of various sorts, we hold that under the 
decision in the Perun case (41 Ohio st., 481), and other 
similar decisions, it is entitled to be considered at 
least a corporation de facto, with power to mortgage its 
property. 

The consideration which has caused doubt upon this 
point is the fact that there is no law authorizing just 
the consolidation that was made, if every form of the 
statute had been fully complied with. But, 
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notwithstanding this fact, it is clear to us that there 
is no way to surmount the difficulties involved in the 
situation but to hold that it is a corporation de facto, 
that its acts are binding on lien-holders as well as the 
defendant which is estopped from disputing it, and that 
its mortgage is efficacious if right in other respects 
to create a preferred lien upon its property. 

Id. at 775-76. 

In a similar manner, the Liquidator requests that this Court 

find that a de facto merger occurred between OGICO and Burt and 

OGICO and FNY. The vast majority of the corporate formalities 

necessary for a legal merger under Ohio and New York law were 

complied with in both merger transactions. The necessary merger 

agreements were prepared, and signed by the proper parties. 

Moreover, requisite approvals were obtained by the board of 

directors of all constituent corporations, the Ohio Department of 

Insurance, and the New York Department of Insurance. More 

importantly, the officers and directors of OGICO treated the assets 

and liabilities of Burt and FNY as OGICO' s after the merger 

agreements had been substantially completed. To attempt, at this 

late date, to treat FNY and Burt as entities separate and apart 

from OGICO is not practicable. 

c. Burt And FNY Should Be Wound Up As Part Of The Overall 
OGICO Liquidation proceedinq. 

At the current time, neither Burt nor FNY are recognized as 

members of the NYIE. As part of the ultimate resolution of the 

proceedings before the New York Supreme Court involving the New 

York Superintendent of Insurance, both Burt and FNY withdrew from 

the NYIE. It was only in recognition of their withdrawal from the 

exchange, that the New York Superintendent of Insurance dismissed 
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his appeals against both Burt and FNY. As such, the NYIE no longer 

has any regulatory authority over either Burt or FNY, even if it 

were determined that Burt and FNY still existed as separate legal 

entities. 

In a similar manner, the New York Department of Insurance has 

taken the position that it no longer has regulatory authority over 

ei ther Burt or FNY. As to Burt, the New York Department of 

Insurance expressly approved and gave recognition to the OGICO/Burt 

merger on December 29, 1989. While never officially approving the 

OGICO/FNY merger, the New York Department of Insurance has 

expressly stated that the "future administration and liquidation 

of the assets and liabilities of FNY shall be administered by the 

Liquidator and the Ohio courts, all as provided by the Ohio Revised 

Code." See Exhibit Q attached hereto. 

with the decision of the New York Department of Insurance to 

refrain from taking any steps to liquidate Burt or FNY, the only 

remaining governmental authority in a position to liquidate Burt 

or FNY is the Ohio Superintendent of Insurance acting in his 

capacity as liquidator of OGICO. By confirming the de facto 

mergers of Burt and FNY with OGICO, and liquidating these two 

syndicates as part of the overall OGICO liquidation proceeding, 

the Liquidator can wind-up the affairs of these former syndicates 

which have long since terminated all operations as reinsurance 

companies. 
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As part of this process, it will be necessary for the 

Liquidator to take such steps as are reasonably available to 

consummate the merger transactions entered into by OGICO. For 

example, the Liquidator believes he has the authority under Ohio 

Revised Code §3903.21 to acquire the remaining shares of FNY held 

by Mutual Fire, as was contemplated by the stock Purchase Agreement 

entered into by OGICO and FNY. OGICO was unable to acquire these 

shares in February, 1990 because Mutual Fire was in rehabilitation 

in Pennsylvania. When the Pennsylvania Rehabilitator agreed to the 

sale of the FNY shares, OGICO was in rehabilitation. Accordingly, 

the Liquidator herein seeks approval to purchase the remaining 

shares of FNY from Mutual Fire, should he be able to do so at a 

reasonable price. In addition, the Liquidator will take such other 

steps as are readily available at this time to fulfill the 

requirements which may yet be reasonably fulfilled. 

Upon acquisition of the FNY shares held by Mutual Fire and 

this Court's confirmation of the de facto mergers between OGICO and 

the two former syndicates, the Liquidator will be able to proceed 

with the administration of the affairs of both Burt and FNY as part 

of the overall OGICO liquidation. Pursuant to Ohio Revised Code 

Chapter 3903, the Liquidator will marshall all assets of OGleD, 

including the assets which were formerly owned by Burt and FNY, as 

assets of the OGleD estate. Furthermore, pursuant to Ohio Revised 

Code section 3903.22, the Liquidator will send notice of the 

liquidation of OGleD, with Burt and FNY as part thereof, to all 

potential claimants of the former syndicates, and request notice 
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I in newspapers of general circulation pursuant to O.R.C. §3903.22. 

Such notice shall (1) inform all potential claimants of the merger 

of Burt and FNY with OGICO, and (2) require each claimant to submit 

a Proof of Claim on or before the date the Liquidator specifies in 

the notice. These steps will all be completed in such manner to 

ultimately allow the Liquidator to make distributions in accordance 

with the priority scheme set forth in Ohio Revised Code Section 

3903.42. In order to do so, the Liquidator needs to review the 

books and records to identify potential claimants. This process 

will take additional time. The original deadline for submitting 

proofs of claim in the OGICO Liquidation has expired. The 

Liquidator has requested, and this Court has granted, extensions 

of that deadline for claimants of Burt and FNY depending on the 

determination of this Motion. If this Court grants the 

Liquidator's Motion, the Liquidator also requests that this Court 

extend the deadline for submitting proofs of claim until 

October 1, 1993. 

IV. CONCLUSION 

For all the reasons set forth above, the Liquidator 

respectfully requests that this Court determine that de facto 

mergers occurred between OGICO and Burt and OGICO and FNY, and 

authorize the Liquidator to administer the affairs of the two 

former syndicates as part of the overall OGICO liquidation. such 

an Order will allow the Liquidator to continue the orderly 

liquidation of OGICO, and is consistent with the intent and actions 
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of the underlying parties prior to OGICO being placed into 

rehabilitation. 

Respectfully submitted, 

LEE I. FISHER 
ATTORNEY GENERAL STATE OF OHIO 

BY: EMENS, KEGLER, BROWN, 
HILL & ·RITTER 

A Legal Professional Association 

William J. Brown 
John P. Brody 
Robert G. Schuler 

0021819 
0012215 
0039258 

65 East State Street, suite 1800 
Columbus, Ohio 43215 
(614) 462-5400 
Attorneys for Harold Duryee in 
his capacity as Liquidator of 
The oil & Gas Insurance Company 

CERTIFICATE OF SERVICE 

I hereby certify that a copy of the foregoing Motion was 

served upon Harold Duryee, Ohio Superintendent of Insurance, in 

care of Lynne C. Hengle, Chief Deputy Liquidator, 1366 Dublin Road, 

2nd Floor, Columbus, Ohio 43215, and to Ms. JoAnne Brazenor, 

Supervising Insurance Examiner, Property Companies Bureau, New York 

State Insurance Department, 160 West Broadway, New York, NY 10013, 

this _____ day of September by regular u.S. mail, postage prepaid. 

Robert G. Schuler 
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STOCK PURCHASE ~GREEMENT 

This stock Purchase Agreement (the "Agreement") is made and 
effective as of 12:01 a.m.,' September 29, 1989 (the "Effective 
Date"), by and among The Burt Syndicate, Inc. a New York 
corporation having its corporate offices at 3 East 54th 
street, New York, New Ycrk 10022 (the "Subsidiary"), Ormond 
Re Group, Inc., a Florida corporation, the parent corporation 
of the Company, having its corporate offices at 140 South 
Atlantic Avenue, Ormond Beach, Florida 32074 (the "Company"), 
and the Oil and Gas In~urance Company, an Ohio corporation 
having its corporate offices at 101 Green Meadows Drive South, 
Columbus, Ohio 43216 (the "Buyer"). 

WHEREAS, the Subsidiary has ceased its operations as an 
insuran6e syndicate on the ~ew York Insurance Exchange, Inc. 
(the "Business") ; and 

\. 

WHEREAS, the Buyer desires to purchase the common stock of the 
Subsidiary from the Company. 

NOW, THEREFORE, in consideration of the mutual promises and 
covenants set forth herein and in the exhibits hereto, and in 
reliance upon the representations, warranties, conditions and 
covenants contained in this Agreement, the Company and the 
Buyer do hereby agree as follows: 

ARTICLE I. DESCRIPTION OF PURCHASE. 

section 1.01. The Common Stock. Pursuant to this Agreement, 
the Company agrees to sell, and the Buyer agrees to purchase, 
all of the common stock of the Subsidiary. 

ARTICLE II. PURCHASE PRICE. 

section 2.01 The Purchase Price. For the common stock of the 
Subsidiary, the Buyer shall pay to the Company the sum of Five 
Hundred Thousand dollars ($500,000.00), at the time of 
closing. 

ARTICLE III. REPRESENTATIONS AND WARRANTIES OF THE COMPANY. 

The Company hereby represents and warrants to the Buyer as 
follows: 



section 3.01. Organization and standing of the Company. The 
Company is a corporation duly organized, validly existing and 
in good standing under the laws of Florida with corporate 
power and authority to own and operate the Subsidiary. 

section 3.02. Authorization. The company has corporate power 
and authority to enter into this Agreement and the Company has 
corporate power and authority to perform its obligations 
hereunder. Assuming the due execution and delivery by the 
Buyer of this Agreement, this Agreement will be a valid and 
binding obligation of the Company, enforceable against it in 
accordance with its terms, except as enforceability may be 
limited by bankruptcy, -insolvency, moratorium or other similar 
laws affecting creditors' rights generally or by the 
principles governing the availability of equitable remedies. 

section 3.03. Taxes. The Subsidiary has filed or will file 
all Tax (hereinafter defined) returns and reports required to 
be filed by it in connection with the Business and has paid or 
will pay all Taxes shown on said returns and reports as 
required to be paid in connection with the Business, during or 
with respect to any period which ends on or before the 
Effective Date (including, in the case of a taxable period 
that includes the Effective Date, the part of such period 
which ends on the Effective Date). The Subsidiary is not 
delinquent in the payment of any Taxes required to be paid in 
connection with the business. For the purposes of this 
Agreement, tlTp.xes tl (or "Tax tl as the context may require) means 
all federal, state, county, local, foreign and other net 
income or premium taxes, and includes interest, additions to 
tax and penalties with respect thereto. 

section 3.04. Title to the Common Stock. The Company has 
good and marketable title to the Common Stock free from, and 
clear of, any mortgage, lien, claim, encumbrance, security 
interest, charge or other objection other than mortgages, 
liens, claims, encumbrances, security interests, charges, 
title or other objections which in the aggregate do not have a 
Material Adverse Effect. For the purposes of this Agreement, 
tlMaterial Adverse Effect" means any effect which will have a 
determinable material adverse economic effect on the business 
taken as a whole. 

section 3.05. Actions and Proceedings. Except as set forth 
in Schedule 3.05 hereto, the Company is aware of no 
outstanding orders, decrees or judgments by or with any court, 
governmental agency, regulatory body or arbitration tribunal 
to which the Company or the Subsidiary is a party which, 
individually or in the aggregate, would have, in the 
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reasonable judgment of its counsel, a Material Adverse Effect. 
Except as set forth in Schedule 3.05, there are, to the best 
knowledge of the Company, no actions, suits or claims, or 
legal, administrative or arbitration proceedings, pending or 
threatened against the Company in connection with the Business 
which, if adversely determined, would have, in the reasonable 
judgment of its counsel, a Material Adverse Effect. 

section 3.06. No Conflict or Violation. The execution, 
delivery and performance of this Agreement and the 
consummation of the transactions contemplated hereby in 
accordance with the respective terms and conditions hereof 
will not (a) violate any provision of the Articles of 
Incorporation, By-Laws or other charter or organizational 
document of the Company: (b) violate, conflict with or result 
in the breach of any of the terms of, result in any 
modification of the effect of, otherwise give any other 
contracting party the right to terminate, or constitute (or 
with notice or lapse of time or both, constitute) a default 
under, any contract or other agreement to which the Company is 
a party or by or to which they or any of the Common stock may 
be bound or subject and which would have a Material Adverse 
Effect; (c) to the best knowledge of the Company, violate any 
order, judgment, injunction, award or decree of any court, 
arbitrator or governmental or regulatory body against, or 
binding upon, or any agreement with, or condition imposed by, 
any governmental or regulatory body, foreign or domestic, 
binding upon the Company, or upon the policies, the Common 
stock, or the Business (other than those violations which in 
the aggregate would not have a Material Adverse Effect); or 
(d) to the best knowledge of the Company, violate any statute, 
law or regulation of any jurisdiction as such statute, law or 
regulation relates to the Company, or to the policies, the 
Common stock, or the Business (other than those violations 
which in the aggregate would not have a Material Adverse 
Effect) . 

Section 3.07. Consents and Anprovals. All necessary consents 
and approvals 'required as a prerequisite to the execution, 
delivery and performance of this Agreement and the 
consummation of the transactions contemplated hereby in 
accordance with the terms hereof have been obtained by the 
Company. 

Section 3.08. Broker's and Finder's Fees. No agent, broker, 
finder of other Person acting on behalf of the Company is or 
will be entitled to any commission or broker'S or finder's 
fees from any of the parties hereto in connection with this 
Agreement or the transactions contemplated hereby. 
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section 3.09. Compliance with Laws. To the best knowledge of 
the Company, the Company is in compliance with (a) all 
applicable orders, judgments, injunctions, awards, decrees to 
which the Company is a party affecting the Business for which 
noncompliance would have a Material Adverse Effect; and (b) 
all federal, state, local or foreign laws, ordinances, or 
regulations or any other requirements of any governmental or 
regulatory body, court or arbitrator applicable to the 
Business for which noncompliance would have a Material Adverse 
Effect, and the Company has received no written notice that 
any such noncompliance is being alleged. 

section 3.10. Insurance Business. All policies of insurance 
and reinsurance issued by the Subsidiary in connection with 
the Business as now in force are, to the extent required under 
applicable law, on forms approved by applicable insurance 
regulatory authorities or which have been filed and not 
objected to by such authorities within the period provided for 
objection. Any premium rates established in connection with 
the policies and the Business which are required to be filed 
with or approved by insurance regulatory authorities have been 
so filed or approved and the premiums charged conform thereto. 
The foregoing representations contained in this section 3.10 
shall not apply with respect to the absence of any approval or 
filing which would not have a Material Adverse Effect. 

section 3.11. Reaulatory Filinas. The Subsidiary has filed 
all reports, statements, documents, registrations, filings or 
submissions required to be filed in connection with the 
Business, as well as in connection with all of the 
transactions contemplated hereby, and with any governmental or 
regulatory body, in each case other than any filings the 
failure of which to make would not have a Material Adverse 
Effect. All such registrations, filings and submissions were 
in compliance in all material respects with applicable law 
when filed or as amended or supplemented, and no deficiencies 
have been asserted by any such governmental or regulatory body 
with respect to such registrations, filings or submissions 
that have not been satisfied except such that would not have a 
Material Adverse Effect. 
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ARTICLE IV. REPRESENTATIONS AND WARRANTIES OF THE BUYER. 

The Buyer hereby represents and warrants to the Company as 
follows: 

section 4.01. Organization and standing of the Buyer. The 
• Buyer is a corporation duly organized, validly existing and in 

good standing under the laws of the State of Ohio with 
corporate power and authority to own and operate the 
Subsidiary and to carry on the Business. 

section 4.02. Authorization. The Buyer has all corporate 
power and authority to enter into this Agreement, and the 
Buyer has all corporate power and authority to perform its 
obligations hereunder. The execution and delivery by the 
Buyer of this Agreement and the performance by the Buyer of 
its obligations hereunder have been duly authorized. Assuming 
the due execution and delivery by" the Company of this 
Agreement, this Agreement will be a valid and binding 
obligation of the Buyer, enforceable against it in accordance 
with its terins, except as enforceability may be limited by 
bankruptcy, insolvency, moratorium or other similar laws 
affecting creditors' rights generally or by the principles 
governing the availability of equitable remedies. 

section 4.03. Actions and Proceedings. The Buyer is aware of 
no outstanding orders, decrees or judgments by or with any 
tribunal, or any actions, suits or claims or other legal or 
administrative proceedings pending or threatened against or 
involving the Buyer, which could, individually or in the 
aggregate, interfere with the Buyer's performance of this 
Agreement. 

section 4.04. No Conflict or Violation. The execution, 
delivery and performance of this Agreement and the 
consummation of the transactions contemplated hereby in 
accordance'with the terms and conditions hereof will not (a) 
violate any provision of the Articles or Certificate of 
Incorporation, By-laws or other charter or organizational 
document of the Buyer; (b) violate, conflict with or result 
in the breach of any of the terms of, result in any 
modification of the affect of, otherwise give any other 
contracting party the right to terminate, or constitute (or 
with notice of lapse of time or both, constitute) a default 
under, any contract or other agreement to which the Buyer is a 
party or by or to which it or any of its assets or properties 
may be bound or subject; (e) to the best knowledge of the 
Buyer, violate any order, judgment, injunction, award or 
decree of any court, arbitrator or governmental or regulatory 
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body against, or binding upon, or any agreement with, or 
condition imposed by, any governmental or regulatory body, 
foreign or domestic, binding upon the Buyer, or upon the 
securities, assets or business of the Buyer; or Cd) to the 
best knowledge of the Buyer, violate any statute, law or 
regulation of any jurisdiction as such statute, law or 
regulation relates to the Buyer or to the securities, 
properties or business of the Buyer. 

section 4.05. consents and Approval. The execution, delivery 
and performance of this Agreement and the consummation of the 
transactions contemplated hereby in accordance with the terms 
hereof are subject to the Buyer obtaining the consent, 
approval or action of The Insurance Department of the state 
of Ohio and making any filings with or giving notice to, any 
organization, or other regulatory body that is required. 

section 4.06 Brokers and Financial Advisers. No broker, 
finder or financial adviser has acted directly or indirectly 
as such for, or is entitled to any compensation from, the 
Buyer in connection with this Agreement or the transactions 
contemplated hereby. 

section 4.07. certain Licensing Matters. The Buyer is duly 
licensed, qualified or otherwise authorized to conduct the 
Business, and is in good standing, in all jurisdictions in 
which the Business is conducted on the closing date. 

ARTICLE V. COVENANTS. 

The Company and the Buyer, as appropriate, convenant as 
follows, except as otherwise consented to or approved in 
writing by an authorized officer of the other or as required 
by this Agreement. 

Section 5.01. Continued Access bv the Comoanv. At ariy time 
or subsequent to the Effective Date, the Buyer shall allow and 
enable the Company, during regular business hours,through its 
employees and representatives, to examine and make copies of 
the files in the Buyer's possession or control pertaining to 
any matters identified by the Company, for any reasonable 
business purpose including, but not limited to, the 
preparation or examination of Tax returns and financial 
statements and the conduct of any litigation or regulatory 
dispute resolution, whether pending or threatened. Access to 
such files shall be at the Company's expense and may not 
unreasonably interfere with the Buyer's business operations. 
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section 5.02. Consents and Best Efforts. The Company and the 
Buyer will cooperate to take all reasonable actions required 
to obtain all consents, approvals and agreements of, and to 
give and make all notices and filing with, any governmental 
authorities and regulatory agencies, necessary to authorize, 
approve and permit the consummation of the transactions 
contemplated by this Agreement. ' 

section 5.03. Further Assurances. Subject to the terms and 
conditions herein provided, the Company and the Buyer will 
each use its best efforts to take, or cause to be taken, all 
action or do, or cause to be done, all things or execute any 
documents necessary, proper or advisable, to consummate and to 
make effective the transactions contemplated by this 
Agreement. 

Section 5.04. Expenses. Except as otherwise specifically 
provided herein, the parties to this Agreement shall bear 
their respective expenses incurred in connection with the 
preparation, execution and performance of this Agreement and 
the transactions contemplated hereby, including, without 
limitation, all fees and expenses of agents, representatives, 
counsel, actuaries and accountants. 

section 5.05. Notification of certain Matters. The Company 
on the one hand, and the Buyer, on the other hand, will give 
prompt notice to the other after it has obtained knowledge of 
the occurrence, or failure to occur, of any event which 
occurrence or failure would or would be likely to cause any of 
their respective representations or warranties contained in 
this Agreement to be untrue or incorrect in any material 
respect. 

section 5.06. The Company's and Buyer's Right to Cure 
Breaches. The Company and the Buyer shall have the right for 
a reasonable period to seek to cure any breach or potential 
breach of any representation made by it in this Agreement. 
Each party shall cooperate with the other party in connection 
with the other party's attempt to cure any such breach, or 
potential breach, including but not limited to providing the 
other party, its employees and representatives, access to any 
necessary books and records and making available any necessary 
personnel. 

section 5.07. Transfer of stock certificate. At the closing, 
the Company shall deliver to the Buyer the stock certificates 
of the Subsidiary duly endorsed to transfer full and complete 
title of the Company's interest in the Subsidiary to the 
Buyer. Immediately after the closing, the Subsidiary will be 
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merged with the Buyer and the Buyer will have no right to the 
name "The Burt Syndicate, Inc." 

ARTICLE VI. THE CLOSING. 

section 6.01. The Closing Date. The execution and delivery 
of the Agreement and any documents, certificates or opinions 
to which either of the parties is entitled under ARTICLE VII 
and VIII ~nd payment of funds due under ARTICLE II (such 
ex&cution, delivery, and payments herein referred to as the 
"Closing") shall take place on Friday~ October 27, 1989 at 
11:00 a.m. in the offices of Forum Re Group Inc. at 30 
Monument Square, Concord, Massachusetts or at such time and 
date as may be mutually agreed to by the parties hereto (such 
time and date herein referred to as the "closing Date"). 

ARTICLE VII. CONDITIONS PRECEDENT TO THE OBLIGATION OF THE 
BUYER TO CLOSE. 

The obligation of the Buyer to enter into and complete the 
Closing is subject to the fulfillment on or prior to the 
Closing Date of the following conditions, anyone or more of 
which may be waived in writing by it to the extent permitted 
by law. 

section 7.01. Representations and Covenants. The 
representations and warranties of the Company contained in 
this Agreement shall be true and correct in all material 
respects on and as of the Closing Date with the same force and 
effect as though made on and as of the Closing Date, except 
that any such representations and warranties that are given as 
of a particular date and relate solely to a particular date or 
period shall be true and correct in all material respects as 
of such date or period. The Company shall have performed and 
complied in all material respects with all covenants and 
agreements required by this Agreement to be performed or 
complied with by the Company on or prior to the Closing Date. 

section 7.02. Approval by New York Insurance Exchange and New 
York Insurance Department. In addition to the approvals and 
consents required to be obtained by the Company prior to the 
Closing, the Company shall obtain prior to the Closing from 
the New York Insurance Exchange (the "Exchange") any and all 
required approvals of the transactions contemplated by this 
Agreement. In connection with such approvals by the Exchange, 
the Company will also obtain from the Exchange an 
unconditional release of the Buyer for any prospective 
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liability or causes of action including but not limited to 
those relating to Exchange dues and assessments or the 
Fiduciary Account maintained by the Exchange on the 
Subsidiary's behalf. In addition to this release by the 
Exchange, the Company shall agree to indemnify the Buyer for 
all such prospective liabilities and causes of action. 

The Company shall also obtain an opinion by its counsel that 
the releases executed by the Exchange are sUfficient to 
release the Subsidiary from any additional liability to the 
Exchange. 

The Company shall also obtain all necessary and appropriate 
approvals and consents from the New York Insurance Department 
(the "Department") regarding the Department's deference to the 
Exchange on this matter as well as the Department's approval 
of the transactions contemplated by this Agreement. The 
Company shall further obtain, prior to the Closing, the 
approval and consent if such approval and consent is deemed 
necessary, of the N.Y.I.E. Security Fund, Inc., as well as any 
other regulatory body, to the transactions contemplated by 
this Agreement. Each and every consent and approval required 
by this Section 7.02 shall be attached hereto as an Exhibit 
and made a part hereof. 

Section 7.03. Possession of Assets; Instruments of 
Conveyance. The Company shall deliver to the Buyer such 
deeds, bills of sale, endorsements, assignments and other good 
and sufficient instruments of conveyance and transfer as shall 
be effective to vest in the Buyer all of the right, title and 
interest of the Company in and to the Common stock as provided 
in this Agreement. 

section 7.04. Litiaation. No action, suit or proceeding 
shall have been instituted and be continuing or be threatened, 
by any governmental or regulatory body or any other person or 
entity to restrain, modify or prevent the carrying out of the 
transactions contemplated by this Agreement, or to seek 
damages in connection with such transactions or the Business, 
that has or is reasonably likely to have a Material Adverse 
Effect; provided, however, that in the case of any pending or 
threatened action, suit or proceeding, this condition shall be 
deemed satisfied if the Company agrees in writing to indemnify 
the Buyer with respect to such action, suit or proceeding 
pursuant to the provisions of Article X. 

section 7.05. Governmental and Reaulatorv Consents and 
Approvals. All permits and approvals from governmental and 
regulatory bodies required for the execution and performance 
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of this Agreement shall have been obtained and shall be in 
full force and effect and without conditions or limitations 
which unreasonably restrict the ability of the parties hereto 
to perform this Agreement, and the Buyer shall have been 
furnished with appropriate evidence, reasonably satisfactory 
to it and its counsel, of the granting of such permits. There 
shall not have been any action taken by any court, 
governmental or regulatory body prohibiting or making illegal 
on the closing Date the transactions contemplated by this 
Agreement. The waiting periods, if any, required by any 
regulatory agencies shall have expired. 

section 7.06. Other Documents. The Company shall have 
provided the Buyer and its counsel with other certificates or 
other documents customary for transactions of this type 
relating to the Business in connection with the Closing that 
the Buyer may reasonably request. 

ARTICLE VIII. CONDITIONS PRECEDENT TO THE OBLIGATION OF THE 
COMPANY TO CLOSE. 

The obligation of the Company to enter into and complete the 
Closing is subject to the fulfillment on or prior to the 
Closing Date of the following conditions, anyone or more of 
which may be waived by it to the extent permitted by law. 

section 8.01. Representations and Covenants. The 
representations and warranties of the Buyer contained in this 
Agreement shall be true and correct in all material respects 
on and as of the Closing Date with the same force and effect 
as though made on and as of the Closing Date, except that any 
such representations and warranties that are given as of a 
particular date and relate solely to a particular date or 
period shall be true and correct in all material respects as 
of such date or period. The Buyer shall have performed and 
complied in all material respects will all covenants and 
agreements required by this Agreement to be performed or 
complied with by the Buyer on or prior to the Closing Date. 

Section 8.02. Litigation. No action, suit or proceeding 
shall have been instituted and be continuing or be threatened 
by any governmental or regulatory body to restrain, modify or 
prevent the carrying out of the transactions contemplated by 
this Agreement, or to seek damages in connection with such 
transactions. 

Secti~n 8.03. Governmental and Reaulatorv Consents and 
Approvals. All permits and approvals from governmental and 
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asserted. Except as set forth in clauses (i) and (ii) of 
Subsection (a) or Subsection (b) as the case may be, of 
section 10.01 neither the Company nor the Buyer, as the case 
may be, shall be liable with respect to any General Claim in 
respect of which the party asserting such General Claim has 
not given to the other party written notice on or prior to 
December 27, 1990. 

Section 9.02 Definition of General Claim. "General Claim" 
means any claim based upon, arising out of or otherwise in 
respect of any misrepresentation or any breach of any 
representation, warranty, covenant or agreement of the Company 
on the one hand, or the Buyer on the other hand, contained in 
this Agreement. 

ARTICLE X. INDEMNIFICATION. 

section 10.01. Obligation to Indemnify. (a) The Company 
agrees to indemnify, defend and hold harmless the ;Buyer (and 
its directors, officers, employees, affiliates and consented 
assigns) from and against all claims, losses, liabilities, 
damages, deficiencies, costs or expenses (including interest, 
penalties and reasonable attorneys' fees and disbursements) 
("Losses"), based upon: (i) a general Claim against the 
Subsidiary subject to the limitations contained in Article IX: 
(ii) any Tax liability assessed against the Buyer which 
related to Tax returns filed by the Company or Subsidiary for 
any taxable period ending on or prior to the Effective Date or 
which is incurred as a result of events which occur prior to 
the Effective date; and (iii) any fees or commissions incurred 
by the Company or Subsidiary in connection with the 
transactions contemplated by this Agreement. 

(b) The Buyer agrees to indemnify, defend and hold harmless 
the Company, (and their directors, officers, employees, 
affiliates and assigns) from and against all Losses, based 
upon: (i) a General·Claim against the Buyer subject to the 
limitations contaihed in Article IX; (ii) any Tax liability 
assessed against the Company and its Subsidiary which relates 
to Tax returns filed by the Buyer for any taxable period 
ending after the Effective Date or which is incurred as a 
result of events which occur after the Effective Date; (iii) 
any claims, actions, or proceedings relating to: (x) the 
Business, which arise out of events occurring after the 
Effective Date, (y) any other business of the Buyer; and (iv) 
and fees or commissions incurred by the Buyer in connection 
with the transactions contemplated by this Agreement. 
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section 10.02. Notice of Asserted Liability. Promptly after 
receipt by an indemnified party hereunder of notice of any 
demand, claim or circumstances which, with the lapse of time, 
would give rise to a claim or the commencement (or threatened 
commencement) of any action, proceeding or investigation (an 
"Asserted Liability") that may result in a ,Loss, such 
indemnified party shall give notice thereof (the "Claims 
Notice") to the indemnifying party. The Claims Notice shall 
describe the Asserted Liability in reasonable detail and shall 
indicate the amount (estimated, if necessary) of the Loss that 
has been or may be suffered by such indemnified party. 

Section 10.03. opportunity to Defend. The indemnifying party 
may elect to compromise or defend, at its own expense and by 
its own counsel, any Asserted Liability, provided, however, 
that the indemnifying party may not compromise or settle any 
Asserted Liability without the consent of the indemnified 
party-or parties (which shall not be unreasonably withheld)
unless such compromise or settlement requires no more than a 
monetary payment for which the indemnified party or parties 
hereunder are fully indemnified or involves other matters not 
binding upon the indemnified party or parties. If the 
indemnifying party elects to compromise or defend such 
Asserted Liability, it shall within 30 days (or sooner, if the 
nature of the Asserted Liability so requires ) notify the 
indemnified party or parties of its intent to do so, and the 
indemnified party or parties shall cooperate, at the expense 
of the indemnifying part with respect to out-of-pocket 
expenses of the indemnified party or parties in the compromise 
of, or defense against, such Asserted Liability. If the 
indemnifying party elects not to compromise or defend the 
Asserted Liability fails to notify the indemnified party or 
parties of its election as herein provided or contests its 
obligation to indemnify under section 10.01, the indemnified 
party or parties may pay, compromise or defend such Asserted 
Liability in respect of any Asserted Liability for which the 
indemnifying party may have an indemnification obligation 
under Section 10.01. In any event, the indemnified party or 
parties and the indemnifying party may participate, at the 
expense of the indemnifying party, in the defense of such 
Asserted Liability in respect of any Asserted Liability for 
which the indemnifying party may have an indemnification 
obligation under Section 10.01. If the indemnifying party 
chooses to defend any Asserted Liability, then the indemnified 
party or parties shall make available to the indemnifying 
party and books, records, or other documents within its or 
their control, and shall otherwise also fully cooperate, as 
are or may be reasonably necessary or appropriate for the 
defense. 
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ARTICLE XI. CONFIDENTIALITY. 

section 11.01. Confidential Information. The Company and the 
Buyer agree that the Business is confidential information 
constituting trade secrets and will not be disclosed or 
revealed to any other Person, and the Company confirms that 
after the Closing, such information will constitute the 
exclusive property of the Buyer; provided, however, that the 
foregoing shall not prohibit the Company from disclosing or 
revealing to any Person any information which (a) either is or 
becomes publicly available through no fault of the Company; 
(b) is contained in the Company's books or records relating to 
other business conducted by the Company; or (c) is received 
from a third party not under a confidentiality obligation; or 
(d) is required to be disclosed pursuant to law or court order 
of any Tax or other regulatory inquiry; of (e) relates solely 
to such Person where such Person is an insured under a Policy 
in which case the disclosure shall be only to such Person. 

ARTICLE XII. MISCELLANEOUS. 

Section 12.01. Publicit~. Except as may otherwise be required 
by law, no publicity release or announcement concerning this 
Agreement or the transactions contemplated hereby shall be 
made without the prior approval of the Company and the Buyer 
as to both the content and the manner of presentation and 
publication thereof. 

Section 12.02. Notice. Any notice or other communication 
required or permitted under this Agreement shall be in writing 
and shall be delivered personally, telegraphed or sent by 
certified, registered or express mail, postage prepaid. Any 
such notice shall be deemed given when so delivered 
personally, telegraphed or, if mailed, on the date of receipt 
as follows: 
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(i) if to the Buyer to: 

L. Edward Bobb 
The oil & Gas Insurance Company 
101 Green Meadows Drive South 
P.o. Box 1839 
Columbus, Ohio 43216 

with a copy to: 

Paul W. Collins, Esq. 
Forum Holdings U.S.A., Inc. 
30 Monument Square 
Concord, MA 01742 

(ii) if to the Company to: 

Ormond Re Group, Inc. 
140 South Atlantic Avenue 
P.O. Box 2564 
Ormond Beach, Florida 32075-2574 

with a copy to: 

Pete"r H. Bickford, Esq. 
Bickford Hahn & Hayes 
3 East 54th street 
New York, New York 10022 

(iii) if to the Subsidiary to: 

W. Lockwood Burt 
The Burt Syndicate, Inc. 
140 South Atlantic Avenue 
P.O. Box 2564 
Ormond Beach, Florida 32075-2574 

Any party may by notice given in accordance with this Section 
12.02. to the other party designate another address or person 
for receipt of notices hereunder. 
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section 12.03. Entire Agreement. This Agreement (including 
its exhibits and schedules) contains the entire agreement 
among the parties and supersedes all prior agreements written 
or oral with respect of the subject matter. 

section 12.04. waivers and Amendments; Non-Contractual 
Remedies; Preservation of Remedies. This Agreement may be 
amended, superseded, cancelled, renewed or extended, and the 
terms hereof may be waived, only by a written instrument 
signed by each of the parties or, in the case of a waiver, by 
the party waiving compliance. No delay on the part of any 
party in exercising any right, power or privilege hereunder 
shall operate as a waiver thereof. Nor shall any waiver on 
the part of any party of any such right, power or privilege, 
not any single or partial exercise of any such right, power or 
privilege, preclude any further exercise thereof or the 
exercise or any other such right, power or privilege. The 
rights and remedies herein provided are cumulative and are not 
exclusive of any rights or remedies that any party may 
otherwise have at law or in equity, except that the indemnity 
provided in ARTICLE X shall be exclusive where it is 
applicable. 

Section 12.05. Governing Law. This Agreement shall be 
governed by and construed in accordance with the sUbstantive 
laws of the State of New York. 

section 12.06. Submission to Jurisdiction. (a) Any suit, 
claim, action or proceeding arising out of or relative to this 
Agreement, or for the enforcement of any judgment or order 
entered by any court in respect thereof, shall be brought in 
the United states District Court of the Southern District of 
New York or, in the event such court does not accept 
jurisdiction, in a state court of competent jurisdiction in 
New York, New York, and each of the parties hereto hereby 
submits to the jurisdiction of either of such courts. 

(b) Each of the parties hereto hereby (i) irrevocably 
consents to the jurisdiction of the courts referred to in 
Subsection (a) of this Section 12.06, in connection with any 
matter arising out of this Agreement; (ii) waives personal 
service of any summons, complaint, or other process in 
connection with any such matter and agrees that the service 
thereof may be made in the manner set forth in section 12.02; 
provided, however, that in the alternative, either party 
hereto may elect service on the other party in any other form 
or manner permitted by law; and (iii) agrees that should such 
party fail to appear or answer within thirty (30) days after 
the date of service upon it of the summons, complaint or 
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other process, such party shall be deemed in default and 
judgment may be entered by the other party against such party 
for the amount or such other relief as may be demanded in any 
summons, complaint or other process so served. 

(c) Each of the parties hereto irrevocably waives any 
objection which it may now or hereafter have to the laying of 
venue of any suit, claim, action or proceeding arising out of 
or relating to this Agreement, in the courts referred to in 
Subsection (a) of this Section 12.06 and further irrevocably 
waives any claim that any such suit, claim, action or 
proceedings brought in any such court has been brought in an 
inconvenient forum. 

Section 12.07. Sales Tax. Any sales or use tax or other 
transfer or similar tax payable by reason of the transactions 
contemplated by this Agreement shall be split by the Buyer and 
the Company in equal amounts. 

Section 12.08. Assignment. This Agreement, and each of the 
rights and obligations, shall not be assignable by either 
party without the written consent of the other party, and any 
such non-consented assignment shall be void. 

Section 12.09. Binding Effect. This Agreement shall be 
binding upon and inure to the benefit of the parties and their 
respective successors, assigns, and legal representatives. 

Section 12.10. Severability. In the event that anyone or 
more of the provisions contained in this Agreement for any 
reason, be held to be invalid, illegal or unenforceable in any 
respect, such invalidity, illegality or unenforceability shall 
not affect any other provision of this Agreement. 

Section 12.11. No Third-Party Beneficiaries. Nothing in this 
Agreement is intended or shall be construed to give any 
person, other than the parties hereto and the other persons 
referred to in section 10.01, any legal or equitable right, 
remedy or claim under or in respect of this Agreement or any 
provision contained herein. . 

Section 12.12. Counterparts. This Agreement may be executed 
by the parties hereto in separate counterparts, each of which 
when so executed and delivered shall be an original, but all 
such counterparts shall together constitute one and the same 
instrument. Each counterpart may consist of a number of 
copies hereof each signed by less than all, but together 
signed by all of the parties hereto. 
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section 12.13. Headings The headings in this Agreement are 
for reference only and shall not affect the interpretation of 
this Agreement. 

IN WITNESS WHEREOF, the parties have executed this Agreement 
on the closing Date effective as of the Effective Date. 

THE OIL & GAS INSURANCE COMPANY 

BYC~ 
Title: _____ .~p~~~s~I~~.~~N~.·-~~,--------

Da te: __ ...J.!..;:;2...;..,t.1-=2:....!· 7'-+/~8:.l.....''--___ _ 
I ' 

ORMOND RE GROUP, INC. 

By:~J ~~ 
Name: 'D."1"I't> A. ts...:~\ 

Title: £P(C!" .. J. ~<.. \l,C.~ f'~.s,J~.,.. J-
Da te : _----:/_~-.:.-/ _2......,;7....:..1_8'::....:....9--'--__ _ 

THE BURT SYNDICATE, INC. 

Name: i{/1/£.-</fC.c- c(.., J?,j /F ,/ 

Title: P;f0IC'£:-JI 

Date: 1l-/27Itr2 , ; 
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SCHEDULE 3.05 

The Liauidation Proceeding 

On October 31, 1986, the Superintendent of Insurance 
of the state of New York commenced a proceeding in the Supreme 
Court of the state of New York, County of New York, entitled 
In the Matter of the Application of JAMES P. CORCORAN, as 
Superintendent of Insurance of the state of New York, for an 
order to take possession of and liquidate the business of and 
dissolve BURT SYNDICATE, INC. (the "Syndicate"). 

In response to the proceeding, the Company proposed 
a plan of rehabilitation to the Court. 

The plan .included the approval of the commutation of 
approximately 96% of the Syndicate's outstanding losses. The 
remaining non-commuted liabilities were reinsured with Forum 
Reinsurance Company Limited ("Forum") with a $4 million cover 
with the full limit in trust at the Bank of New York. The 
order also provides that after completion of the plan, the 
Syndicate must have $1 million in surplus and be in a position 
to continue doing an insurance business in New York, which 
business shall not be the self-liquida·tion of the Syndicate. 

Pursuant to the Court approved plan, an application 
was filed in November, 1988 in New York .for American Farm 
Insurance Company of New York ("American Farm"). The 
intention was that American Farm would" acquire the assets and 
liabilities of the Syndicate, and be authorized to write 
animal insurance as defined under section 1113(11) of the New 
York Insurance Law. 

On July 25, 1988 Justice Irving Kirschenbaum signed 
an order approving the Syndicate's plan of rehabilitation and 
adjourned the order to show cause pending completion of the 
plan. 

After the Syndicate presented evidence of the 
completion of its plan and the restoration of its surplus to 
in excess of $1 million, Justice Kirschenbaum, on December 20, 
1988, dismissed the entire liquidation proceeding. 

The Superintendent of Insurance has served a notice 
of intent to appeal this dismissal, and has informed the 
Syndicate that it must be subject to the regulatory control of 
the New York Insurance Exchange, Inc. (the "Exchange"). The 



Superintendent of Insurance has also informed the syndicate 
that the application of American Farm Insurance Company will 
not be approved. 

The Superintendent of Insurance has informed the 
Syndicate that the appeal will be pursued, but on September 
27, 1989, the Attorney General of the State of New York, 
representing the Superintendent of Insurance and counsel for 
the Syndicate signed a sti~ulation adjourning the appeal to 
the March, 1990 term of the Appellate Division, First 
Department. 

Arbitration with Continental Casualty. 

This matter involves a claim by continental Casualty 
(CNA) against the Burt Syndicate and several other Syndicates 
on the New York Insurance Exchange, and Willcox, Inc. The 
Statement of Claim seeks allocated loss expenses under a 
Reinsurance Certificate in the amount of approximately 
$762,000.00, plus interest, with The Burt Syndicate's share 
being $190,500.00, plus interest. The issue is whether the 
Reinsurers are liable for allocated loss expenses in excess of 
the limits reinsured. The original insured is W.R. Grace. 

It is the position of The Burt Syndicate as well as the 
other participating NYIE Syndicates that allocated loss 
expenses were, in fact, included in th~ certificate limits 
which the Syndicates have previously paid, due to exhaustion 
of our layer, for settlement of a claim. 

The Arbitration currently under way in the State of New 
York calls for discovery to be completed by November, 1989, 
and hearings should begin shortly thereafter. 

As indicated above, The Burt Syndicate has previously 
issued loss payments totaling $112,500.00, representing its 
maximum exposure under the Reinsurance Certificate issued to 
CNA. The Syndicates have retained the services of Philip 
Walsh of the law firm of Wilson Elser Moskowitz Edelman & 
Dickler in New York to represent their interest in the 
Arbitration. 

The Syndicate is maintaining a precautionary expense 
reserve in the amount of $1.00. 
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RBSOLDTION OF THE 

BOARD OF DIRECTORS OF 

THl elL" GAS INSURANCX COKPANY 

The Undersiqned, bOing all of the directors of The Oil & Gas 

Insurance Company, a corporation orqanized and existing under 

the La~. of the state of eh~o, do hereby adopt the tollowing 

resolutions: 

WHEREAS, pursuant to a stock PurChase Aqraamant by 

and among ORMOND RE GROUP, INC., THE BURT SYNDICATE, INC. and 

THE OIL & GAS INStrRANCE COMl?ANY, all of tha shares of oo:mon 

stock of THE BURT SYNDICATE, INC. have Dean purchased by THEOlL 

& GAS INSURANCE COMPANY, and 

WHEREAS, a Plan of Merqer has been proposed by and 

between THE BURT SYNDICATE, INC. and THE elL « GAS INSt~CE 

!NSU~~CE CO~ANY as oonstituent corpor~tion8, whereby rrlE BURT 

SYNDICATE, INC. is deaig,nated as the S~sidiary.Corporat1on and 

THE OIL , GAS INSURANCE COMPANY is designated as The Surviving 

Corporation, and 

pursuant to the Plan of Merger, annexed 

hereto, THE BURT SYNDICATE, INC. shall tr~nsfer to W..E OIL & GAS 

INSl,jRANCE COMPANY all of its assets and liabilities, and 

WHEREAS, in the opinion ot this Board of Directors, 

it is in ~he bas~ in~erest of this Corporation tha~ The Plan of 

Marger be adopted and that the Certificate or Merger ann6xe~ 

here~o be filea with The Secretary of S~ate of The state of 

Ohio, be it 



RESOLVED, 'That The Plan ot Merger o! THE - Bt."RT 

SYND!CA'I'E, INC. and THE OIL &: GAB INSURANCE COMPANY and the 

certificate of MerQer are hereby accepted and approved, and 

RESOLVED FORTHKR, That The Pre~ident is hereby 

authorized to make, execute and deliver the atorementioned Plan 

of Mu·qer. 

Mark G. Hardy 

C~ 
Clive Becker-Jones 

Dale o. Dixon 

L. Edward Bobb 

John P. O'Brien 

PWC/~ez 

l015A 



RECE\VED 
DEC 28 1989 

IHSURt-.NCE DE Pi. 1_

crrTV COMPAl\~ES BI.,ttr.AU 
PROP .. l" 1 I 

IN WITNESS WHEREOF, the said THE OIL & GAS INS~~CE 

COMPANY in accordanc& with the resolution of its Board of 

Directors duly passed on December 11 th 19 89, has affixed its 

corporate seal, and cause~ the same to be subscribed and 

attested in its narle by its President and Secretary, at the 

city of _____ C_o_n_c_o_r_d ____________________ 1 in the state of 

____ M_a_s_s_a_c_h_u_s_e_t_t_s ___________ , on T?<y~' t ~ i//& i -.2 7, 19 ff. 



RESOLUTION OF THE 

BOARD OF DIRECTORS OF 

THE BURT SYNDICATE, INC. 

The Undersigned, being all the directors of THE BURT 

SYNDICATE, INC., a corporation organized and e~isting under 

the Laws of the State of New - York, do hereby adopt the 

following resolutions: 

WHEREAS, pursuant -to a Stock Purchase Agreement by and 

among ORMOND RE GROUP, INC., THE BURT SYNDICATE, INC. and THE 

OIL & GAS INSURANCE COMPANY, all of the shares of common stock 

of THE BURT SYNDICATE, INC. have been purchased by THE OIL & 

GAS INSURANCE COMPANY, and 

WHEREAS, a Plan of Merger has been proposed by and 

between THE BURT SYNDICATE, INC. and THE OIL & GAS INSURANCE 

COMPANY as constituent corporations, whereby THE BURT SYNDI

CATE, INC. is designated as the Subsidiary Corporation and THE 

OIL & GAS INSURANCE COMPANY is designated as The Surviving 

Corporation, and 

WHEREAS, pursuant to the Plan of Merger, annexed hereto, 

THE BURT SYNDICATE, INC. shall transfer to THE OIL & GAS 

INSURANCE COMPANY all of its assets and liabilities, and 



WHEREAS, in the opinion of this Board of Directors, it 

is in the best interest of this Corporation that the Plan of 

Merger be adopted and that the Certificate of Merger annexed 

hereto be filed with The Secretary of State of The State of 

New York, be it 

R~SOLVED, that the Plan of Merger of THE BURT SYNDICATE, 

INC. and THE OIL & GAS INSURANCE COMPANY and the Certificate 

of Merger are hereby accepted and approved, and 

RESOLVED FURTHER, that the President is hereby authorized 

to make, execute and deliver the aforementioned Plan of 

Merger. 

David A. Burt 



IN l'lITNESS \vHEREOF, the said THE BURT SYNDICATE, INC. in 

accordance with the resolution of its Board of ·Directors duly 

passed on Dece."her] 5. ___ , 19..B...2.-, has affixed its corporate 

seal, and caused the same to be subscribed and attested in its 

name by its President and Secretary, at the City of 

Ormand Beach , in the State of Florida 

on Des::eml:!er 26 , 19~ 

___ ~-+-,.~'-: __ U __ . _~ __ ~ _____ , Secretary 

JOHN B. DEINER 

I 
! 
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CERTIFICATE OF CONSENT 

OF SHAREHOLDERS 

WHEREAS, on the day of October, 1989, the Directors 

of ORMOND RE GROUP, INC., by unanimous vote of the whole 

Board, at a -meeting called for that purpose, did adopt 

resolutions ... 

1) accepting the offer of The Oil & Gas Insurance 

Company to acquire all of the 'Common Stock of THE BURT 

SYNDICATE, INC. upon the terms and conditions set forth in a 

proposed agreement: and 

2) authorizing the President and Secretary to make and 

execute the proposed agreement upon the written approval of 

same by the shareholders: 

NOW THEREFORE, the undersigned shareholders of the 

Corporation, representing all the shares of the Corporation 

entitled to vote thereon, by this writing do hereby approve 

and adopt the proposed agreement for the sale of the Common 

Stock of THE. BURT SYNDICATE, INC. to The Oil & Gas Insurance 

Company. 



w. L. Burt 
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Oc~ober 18, 1989 

Heo ... · y", ... I"f>".a"ce 
E .. ch.a"~c. Inc:. 
~ , ~ : l4l:;:-", ~'IC"t'~ 

t~ .. ~ Y:'f .. "Y : =,-:.=,~ 

'C.CA :~O ;.;~OE~ I ... ·y;: t,'Y,: 
~a~·~a). ~ •. : :::.:' e·7~": 

scm _ en-

Ms. Miriam Boggio 
Deputy Superintendent 
State of New York Insurance 

Department 
160 West Broadway 
New· York, New York 10013 

Dear Ms. Boggio: 

INSUR.A.f'.JCE 
EXCHANGE 

This letter is a follow-up to our phone conversation 
regarding the sale of the Bu:-t·Syndicate to the Oil and Gas 
Insurance·· Company. 

On September 29, 1989 the New York Insurance Exchange 
Board of Governo:-s, pursuant ~o Operating Rule 8.10, 
reviewed the proposed sale of ~he Burt Syndicate. 

This reviey.· was prec:'pi ta ted by ~he Syndicate's not.ice 
of August 16, 1989 which en~losed a lett.er 0: intent to 
purchase signed by Oil and Gas Insurance Company. The Eoard 
:-eviewed this material and additional mat.e:-ial requested by 
the Exchange (e.g. t.he 1968 stat.utory st.at.ement for Oil and 
and Gas). 

Aft.e:- a disc~ssion t.he Boa:-d deter~ined not to invoke 
its authority ~o disapprove such changes in int.e:-est.. The 
Boare t.hen direct.ed counsel to revie~ t.he final sales 
agreement., when :-eceived, for compliance with all applicable 
:-ules and lay.'s. 

On O=~obe:- 6, 1989 t.he Exchange received a stock 
p'...:.rchaseagreement. from -che Syndicate which we believe 
corr.plies wit.h all applicable rules and laws. 

me. 

GK:ad 

I: you have any questions, please feel free t.o ccn-cact 

Sincere 17{ I ,. 
/. . . 

/", /~:::....,. 
/ /'.' 

~G:'::::- ~--- .~- ~J -:-·~lJ .,,_ c. ~~ 

v¥e ?:-eside"'!1t ana £ec:--e"Car::' 

cc: :'eter E. :=ic}::c:-e, :Ssq. J 



RICH.A.:m r CELESTE 
Gi)\'~rnur 

December 14, 19S~ 

.Jol'.:r.ne Pra::zenor 

S'7A1E OF OHIO 

DEPARTMENT OF INSURANCE 
210:> STELLA COURT 

COLUMBl.'S ~3266·05E6 

Supervising Insurance Exa~iner 
F=operty Cornpanie~ Bureau 
few York Etete Ineu=ence ~epartment 
260 West Proadwey 
New York, NY 10013 

Fe: Oil & ~as Insurance Co~p~ny 
Proposea Merser ~i~h F~=t Syncicat~ 

Dear ~:s. P,razenor: 

This !s tc acknowl.edge this DEpartne~t's knc~leage enf 
involvement in t~e oro~ose~ ncroer bet~een Oil & G~~ ln~u~anc~ 
Ccmp~r.y ana the F~rt SYnc.icatp.· 

T~e Oil & Gas lns~ran~e Co~oan~ has structnree the 
transaction under otio ge~er~J c~rp~rate law. 01J & ~a~ 
lns\:rence corr.pany has follc ... ·ec norm,,) :'r.surance regulatcry 
t:'ractice in this State a~:: su:-rr.ittec the detDils of the 
prO?CSea trensection to this Department and its 
Examinatio~-Audit Division. ~he De~artm~nt ~as accuieAcec in 
the tran~~ction end cces not interp~se any cbjecti~n. 

Y.-.:.rt "'-ei 1 ana 
J.. -; tC'·rney 
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JAMES P. CORCORAN 

SUPERINTENDENl OF I~SUR"'NC[ 

STATE OF NEW YORK 
INSURANCE DEPARTMENT 

160 WEST BROAOWAY 

NEW YORK. NEW YORK 'OO'~3393 

THE PEOPLE OF THE STATE OF NEW YORK by JAMES P. CORCORAN, 
Superintendent of Insurance, pursuant to Section 7108 of the Insurance 
Law, do hereby certify that . 

The Plan of Merger, executed on behalf of the Oil lr Gas 
Insurance Company of Columbus, Ohio on December 11, 1989 and on behalf of 
The Burt Syndicate, Inc. on December 15, 1989 is hereby approved. 

IN WITNESS WHEREOF, I have hereunto set my hand and. affixed 
the official seal of the Department at the City of New York, New York, 
this 29th day of December, 1989. 

J~~ES P. CORCORAN, 
SUPERINTENDENT OF INSURANCE 

., . 
/ / .... ':'. '~7r: L: .. -( .-, , 

,./1 " 

Miriam A. Boggio 
Deputy Superintendent 

EXHIBIT "E" 
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ASSIGNMENT 

~ P~~..-.J,u-
This Assignment, made the 21 day of Oc~eae~ 1989, by 

and between The Burt Syndicate Inc., as Assignor and ~he Oil 

and Gas Insurance Co~pany as Assignee. 

WHEREAS, on August 2, 1988, Forum Reinsurance company 

Limited (Foru~) as Grantor, The Burt Syndicate Inc, as 

Beneficiary and The Bank of New York as Trustee exec~ted a 

cer~ain Trust Agreement: and 

\mEREAS, the Beneficiary is about to or has entered 

into a Stock Purchase Agreement, whereby all the common 

so:ock of the Beneficiary \o.'il1 be acquired by t.he Oil and Gas 

Insurance COT!lpany (nOi1 and Gas" an Ohio corporao:ion)i and 

WHEREAS, the Beneficiary and Oil & Gas are about to or 

have apprcved a Plan of ~erger whereby the Beneficiary and 

Oil and Gas ~i11 be the co~s~ituen~ corporations and Oil and 

Gas will be -:he surviving corpora-:ioni and 
- -

"'-rlE?EAS, the Plan of Herger specifies 'that:. Oil and Gas 

shall succeed to -:he Beneficiary's "beneficial interest and 

in and to ~hat:. cero:ain t=~st agreement:. dated August 2, 19Ba 

anong Fcr-..:.:::. Rei~surance Co~pany Lini ted (the "Grant:.or ll-), The 

EXHIBIT "F" 



Bur't Syndicate, Inc., (the "Beneficiary") and the Bank of 

New York (the "Trustee")": and 

WHEREAS, in conjunction with the merger the Beneficiary 

will assign to oil and Gas all of its rights and obligations 

under the Trust agreement; and 

NOW THEREFORE, in consideration of the foregoing, the 

Assignor and the Assignee do hereby agree as follows: 

The Assignor does hereby assign, transfer and convey to 

the Assignee all of the Assignor's righ~s and obliga~ions 

under the Trust Agreement. 

IN ~ITNESS wr.~REOF, the Assignor and the Assignee have 

hereunto caused this Assignment to be signed. 

Received and Accep~ed 
Tr.~ BANK OF NEW YORK 

As Trus~ee 
:v~ ____ -----By: ___ ~~ ____________ __ 

THE BUKT SYNDICATE INC . 
. ./ ~ r..~ 

By: /i/~~ '\ 
1Ir" - -=' 

Vi. Lockwood Bur': 
Presiden~ 

EV:~========~~~----~ 
G-.,"" ~-b~~-::t~~ 

r '-"""S I» ~.,-



CONSEh~ TO ~SSIGNHENT 

WHEREAS, on August 2, 1988, FORUM REINSURANCE 

COMPANY LIMITED (the "Grantor") and the BURT SThTDICATE INC. 

(the "Beneficiary") and THE BANK OF h"EW YORK (the "Trustee") 

executed a certain Trust Agreement: and 

WHEREAS, paragraph 17 of the Trust Agreement 

provides "This Trust Agreement shall be binding upon the 

Parties and their respective successors and assigns. No Party 

may assign this Agreement or any of its rights or obligations 

hereuncer, whether by merger, consolidation, sale of all or 

su~s~antially all of its assets, liquidation, dissolution or 

ct~er~ise without the prior written consent of the other 

Parties"; and 

w-rlEREAS, -the Beneficiary is about to or has entered 

into a Stock Purchase Agreement, whereby all the cor~~on stock 

of the Beneficiary will be acquired by the oil and Gas 

Insurance Conpany (IIOil and Gas" an Ohio Corporation): and 

w-rlEREAS, the Beneficiary and oil & Gas areabou~ to 
- - - . -_. -- -

,- have approved a Plan of Merger whereby the Beneficiary and 
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oil and Gas will be the constituent corporations and oil and 

Gas will be the surviving corporation: and 

'h'HERE.\S, the Plan of Merger specifies that oil and 

Gas shall succeed to the Beneficiary's "beneficial interest in 

and to that certain trust agreement dated August 2, 1988 a!:'~l1g 

Forur.l Reinsurance Company Limited (the "Grantor"), The Bu:::-t 

Syndicate, Inc., (the "Beneficiary") and The Bank of New York 

(the "Trustee")"; and 

WrlEREAS, in conjunction ~ith the merger the 

Beneficiary will assign to oil and Gas all of its rights and 

obligations under the Trust: Agreement. 

NOW THEREFORE, in consideration of the foregoing, 

the G:::-antor and the Trustee do he:::-eby consent (but only if and 

to the extent the other has consented) to said assignment; 

~rovided, however, that the Trustee shall not be deemed to 

.have notice of the same, or be required to treat any assignee 

as the Beneficiary prior to its actual receipt of such 

docu..:lent.s as it may reasonably require evidencing such 

assig::r.'le.1t. 



IN WITNESS WHEREOF, the Grantor and the Trustee have 

their hands and seals. 

FORUM REINSURANCE COMPANY LIMITED 

BY:~~i? ct~. 
Date: .2 //1/90· s ~ ==-:c:~-

THE BANK OF NEW YORK 

';")..l,,, (;~ 
By: _______ ~ __ ·_~ ______________ _ 

Da te: __ -f...:......;..I_\..r_'......:/~tr_{._: __ _ 

3 

David A. lhirkill, 
President 

! ~ • . 

.... ... 
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SERVICE AGREEM£Nt 
o· 

THIS AGR.EBMEN'l', dated tllis day of Ootober, 1989 I 
~y ahd between ORMOND RE GROUP, INC. (hereinafter "ORG~) an6 THE 
OIL' GAS INSURANCE COMPANY (hereinafter "OGle"). 

WHEREAS, ORG is the sole owner of The Burt Syndicate, Ino. 
(hereinafter "Burt"), and 

WHEREAS, OGle has agreed., pursuant to a Stook Purohase 
Agre.~ent etteot:1ve September 29. 1989, to purchase the Common 
stoak of Burt, and . 

WHEREAS, OGle 1$ desirous of providing for the servioing of 
the cont1nu1ng liagi11ties of Burt, and 

WBlU!:AS t OIUJ i$ prepared to provide such services pursuant to 
the terms ot th18 Aqre~ent, . 

NOW, 'l'BEItEFOR£. in eonsideration of tbe mutual eovenants 
contained herein, the parties hereto agree as follows: 

DU~Ie:S 01 O!tG 

ORG shall, on bahalf of OGle, perform the follo~ing aervieea 
~1th respect to the re1nsurance bU$ine$$ written on the New York 
Insurance Exchange by Burt: 

2/175 

A. Adjust. record, review and process new clC\iu as they are 
presented to OGle and all existing open elaims ~ process 
incoming accounts: maintain accounts receivable tor the open 
accounts and process new accounts receivable as required: 
prepare required quarterly reports to retroce.s1on~ires and 
advise retroceBsionaires of new 108s&s as they are reported 
to OGIe: and prav1de sueh computer support anQ perform such 
other tasks relating to the reoording, processing and 
adjustment ot claims presented to OGle as may be require~ to 
run oft the business in a professional manner. 

PaQe 1 of 4 10/4/89 
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MAR 06 '92 16:42 ORMOND REGROUP P.s 

B. Assist OGIC in tbereconcil:l..ation and collection of 
balance. due trom cedents and retrocessionaire. 

C. Assist OGIe in the preparation of commutation ~roposalB 
to be maae by OGle to its cedenta and retrocess1ona1resl 

D. As direct eO by OGIe, present such commutation plans to 
OGle I s cedents and retroeessionaires. and to c;:ollect such 
commutation amounts as may be due OGle. 

FEES 

A. For the .ervices prov1dad herein,' OGIe shall pay ORG an 
annual fe. of 825;000, payable in quarterly installments in 
advance, together with any out-of-pocket expenses incurred in 
the performance of the duties descr1bed herein. 

B. In addition to the foregoing, and provided th.t the gross 
11~b111ty of Burt, as calclilated below, becomes le.$ than 
82,367,662, OGle shall pay oaG a contingent fee equal to 50% " 
of the difference between $2,367,662 and such gross lia.
bility. 

/ 

"1'ho 9=0 .. 0::. :l.~~:b:L~:£.tly "h~l.l. :Ie$ ~b. :a....". ... ~ o-~ C'O."?"'~ 
adjusted for transactions subsequent to the effeotive 
date of this Agreement as follows: 

1. increased by any losses paid or a.pproved for 
paYJllent, 

2. increased or decreasea, as the case may be, for 
any changes in the outstanding losses, 

3. increased or decreased, as the case may be. for 
any change$ in the incurred but not reported losses 
(It being understooa ana agreed that if OGle and ORG 
are unable to agree on an acceptable ISHR, then each 
company will have the option of hirinq an indepen
dent actuary to evaluate the lsna. If Doth OGle and 
ORG obtain such evaluation, the rBNR value for 
contingent tee calculation purpoees shall be the 
average of the t~o independent estimates.1 

L~2/~l1!75~ ______ --.J~~~~4L _____ -..l.\LI~iL:Z.--""' ... ;:~~~ 
-, -":::.:.~.~~~ .. 
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4 • 111cre ••• d or clecre •• ed, as the case may be, for 
any effecta of commutations, 

$. 4.cZ" •••• 4 by any reaoverie. of accoWlts 
receivable previously written off .s uncollectible. 

6. incr.a.~ by any accounts receivable written 
off as uncoll.ctible. provided such uoUDts are 
tirst applied agaiut tbe bad-4ebt aaount purcha.ed 
by OGle pursuant to thi. Agr .... nt, aAd 

7. ~.oreaaed by any recoveries in favor ot OGle 
purauant to OGle-. claim against Armco. 

8. decreased br aAY pre.iums processed. 

The contingent te., if any I ahall be payable as tollows & On.
th1rd payable .s of !)eo.Jlber 31. 1990, Two-thirds (ainu 
prav10us payment) payable aa· of December 31, 1991, and the 
entire iUROUDt (m1llusprevious pa~.Dt.) ~y.ble as of Deceabel: 
31, 1992. The firat contingent ·tee shall be calculated aDd 
paid ;prior to March 31, 1991, an4 the calculation for 
subsequent years shall be handled in a similar lIanller. There 
will be no return contingent tee payable at any time. 

3. TElH 

This Agreement. shall commence September 30, 1989, and shall 
be continuous until cancelled upon ninety (90) days written notice 
prior to any nec.aber 31st. 

4. aELEA8B AND INDEMNIFICATION 

OGle herebY agrees to release ORG. its officers, agents and 
employees from and against any and all iiab111ty to OGlC. and to 
indemnity and hold harlllless ORG. its ofticer&, agents and e.ll.ployees 
from and against claillls, suits, judgments, damages, liabilities and 
lawsuits, including coats and reasonable attorney's fees, arising 
out of or in connection with or as a result of any action taken in 
good faithu81ng ord1nary care by ORG under this Agreement tor a 
purpose which OlG reasonably believes to be in the best interest 
Of OGIC, and in criminal actions or proceedings, had no reasonable 
cause to believe that ita conduc~ was unlawful. 

21175 Page 3 ot·4 10/4/89 
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5. HISCELLANEOOS PROVISIONS 

A. This Agreement shall be construed purauant to the 1&lw8 
of the State ot Ohio and all disputes arising out of or 
related thereto shall be l1t1gated before the Court of 
appropriate jurisdiction in the State: of Ohio. 

B. 'rhis A~eem8nt shall oonstitllte. the entire Agreement. 
between the parties hereto, and may not be amended e~pt by 
written amendment executed by eaoh of the parties. 

c. In addition to any of the foregoing, OGle agrees to pay 
50% (but not to exceed $25,000) of any aJaOunts pcsid by ORG (or 
its subsidiaries) to the New York Insurance EXcbange, Inc. 
pursuant to the lAtter Agreement betweeD ·the Exchallge and BLl2:'t 
dated October 1989. 

IN WI'l'NESS WHEREOF, the parties llereto have caused tbis 
A~reem.nt to be executed by their duly authorizea represeDtatives 
on the daee be10w stated. 

Date4: ____________ ~--__ --- ORMOND RE GROUP, INC. 

Dated: ____________________ _ 

2/175 Pa e 4 of 4 
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MILLER, SINGER, RAIVES & BRANDES, P. C. 
ATTORNEYS AT L.AW 

ONE ROCKEF'EL.L.ER PLAZA 

NEW YORK, N. Y. 10020 

BY TELEFU 

Hon. Miriam A. Boggio 
Deputy superintendent 
State of New York 

Insurance Department 
160 west Broadway 

(2121 S82-6700 

November 16, 1989 

New York, New York 10013-3393 

T£L£COPV 12121265-0237 

TELEX 3725748 

Re: The First New York syndicate corporation 

Dear Deputy Superintendent Boggio: 

As the attached correspondence indicates, the 
shareholders of the First New York Syndicate Corporation 
. ("FNY") have accepted an offer for the acquisition of FNY by 
the Oil & Gas Insurance Company ("Oil & Gas"). 

Our letter of November 15, 1989 to Mr. Clive 
Becker- Jones, President and CEO of oil & Gas sets forth the 
terms and conditions to which the parties have agreed. In 
brief, the transaction will result in the merger of FNY into 
oil & Gas through a process that will, as far as is 
appropriate, follow the form which is being employed with 
respect to the Burt Syndicate. 

~ iThe amount which will be paid to oil & Gas by FNY's 
Aggregate Excess reinsurers in respect of IBNR may warrant a 
brief explanation. At the request of FNY, the Tillinghast 
firm conducted an actuarial study of FNY's IBNR as of 
sepetember 30, 1989. Tillinghast reported FNY's expected 
IBNR to be $2,676,000. Tillinghast further reported the 
range of FNY's IBNR·to be a low of $2,422,000 to a high of 
$3,123,000. Tillinghast's report was based upon FNY's non
commuted business as of September 30, 1989. Thus, it 
included an allocation of IBNR.in respect of FNY's non
commuted liabilities with the Republic Insurance Company. 
However, as noted in our letter to Mr. Becker-Jones, a 
commutation betweenFNY and the Republic Insurance Company 
must be consummated prior to FNY's acquisition by Oil & Gas. 
On November lOth, the Republic accepted an offer by FNY for 
such a commutation. (That commutation will not require any 



MII_LER, SINGER, RAIVES & SF- ')ES,P. C. 

Hon. Miriam A. Boggio -2- November 16, 1989 

payment by FNY to Republic in respect of IBNR.) Accordingly, 
the IBNR report by Tillinghast must be reduced by 
approximately $700,000 to reflect the elimination of IBNR as 
a result of the Republic commutation. This will result in a 
revised expected IBNR figure of $1,976,000 and a revised IBNR 
range of $1,722,000 to $2,423,000. 

Thus, the $3,500,000 which will be paid by FNY's 
Aggregate Excess reinsurers to Oil & Gas in respect of IBNR 
will be $1,500,000 more than the Tillinghast expected IBNR 
for FNY after the removal of IBNR attributable to the 
Republic Insurance Company, and approximately $1,800,000 to 
$1,100,000 more than the Tillinghast low and high range for 
FNY's IBNR after ~~moval of IBNR attributable to the Republic 
Insurance Company. 

To allow the necessary time for the preparation of 
the transaction documents and the obtaining of the necessary 
approvals, we respectfully request the Department to agree to 
the adjournment of its appeal from Justice Kirschenbaum's 
order dismissing the liquidated proceedings to the Appellate 
Division's March 1990 term. 

If you have any questions with respect to the 
transaction between FNY and Oil & Gas, please do not hesitate 
to call us. We would appreciate an early response to our 
request for an adjournment of the appeal. 

SSH:mf 

cc: August L. Fietkau, Esq. 
Thomas P. Parry, Esq. 
William Simon, Esq. 
FNY Owners 
W. Lockwood Burt, Esq. 
Robert M. Raives, Esq. 

Very truly yours, 

Si/11/J-fz--
steven S. Honigman 
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~ -STATE OF NEW YORK 
INSURANCE DEPARTMENT 

'60 WEST BAOAOWAY 
NEW YORK. NEW YORK 10013-3313 

JAMES P. CORCORAN 
SUNJilINTENOfNT Of INSURANCE 

Paul W. Collins, Esq. 
The Oil & Gas Insurance Co. 
101 Green Meadows Drive South 
P. O. Box 1839 
Columbus, Ohio 43216 

Dear Mr. Coll ins: 

RICHARD G. USKOV 
DEPUTY SUPERIN11:NOENT AND 

GEPEIW.CD.INSS. 

January 23, 1990 

Re: Matter of Corcoran -
First New York Syndicate 
I rule x No. 46341/86 

This is in response to Mr. Honigman IS request of January 
22, 1990. In the event that the First New York Syndicate 
Corporation concludes a merger with The Oil & Gas Insurance 
Company so that the First New York Syndicate Corporation no 
longer exists as a separate entity and, provided that such 
merger meets the statutory and regulatory requirements 
applicable to such transaction so as to enable this Department 
to approve same, then the above captioned proceeding will 
become moot and the appeal now pending may be withdrawn. 

cc:Steven Honigman, Esq. 

Very truly yours, 

lJJ-~L~ ,Li 1.£/( 
lOoan Siegel 
Senior Attorney 



~ 
~ 

I 
g 
~ 

I -
~ 

~ 
~ 

~ 



RErNSURANCE COKKUTATrOH 
AND RELEASE AGREEMENT 

This Reinsurance Commutation and Release Aqreement 

(the ttCommutation Aqreement") is made and effective as of 12:01 

a.m., December 31, 1989 (the "Effective Date"), by and amonq 

the First New York syndicate Corporation, a New York 

corporation havinq its corporate offices at 3 East 54th Street, 

12th Floor, New York, New York 10022 (the "Company"), and 

Arkwright Mutual Insurance Company ("Arkwriqht"), Capital 

Assurance Company ("Capital tt ), GjensidiqeNorsk Skadeforskrinq 

(tlGjensidiqe ll ), Nouvelle Companie de Reassurances ("Nouvelle"), 

Pearl Assurance Public Limited Co. ("Pearl") and Pohjola Group 

("Pohjola tt ) (sinqly, each is referred to as a "Retrocession-

airel! and collectively, all are referred to as the 

ttRetrocessionaires tt ) . 

WHEREAS, the Company and the Retrocessionaires have 

heretofore entered into an Aqqregate Excess of Loss Retro-

cession Treaty, effective 12:01 a.m., May 17, 1988 (the 

"Agqregate Excess Treaty"); and 



WHEREAS, the Company and the Retrocessionaires wish 

to fully and finally settle, commute, release and discharge any 

and all of their respective obligations under the Aggregate 

Excess Treaty, and enter into mutual releases related thereto: 

NOW THEREFORE, in consideration of the mutual pro

mises and covenants set forth herein, and in reliance upon the 

representations, warranties, conditions and covenants contained 

in this agreement, the Company and the Retrocessionaires agree 

as follows: 

1. The execution and delivery of this Commutation 

Agreement and any and all documents to which any of the par

ties are entitled under the terms hereof, and the delivery and 

payment of the funds and the consummation and performance of 

the releases, commutations and discharges provided herein (the 

"Closing"), shall take place immediately preceding the closing 

of the Stock Purchase Agreement pursuant to which the oil & Gas 

Insurance Company will purchase the shares of the Company (the 

"Stock Purchase Agreement") in the offices of Forum Re Group 

Inc. at 30 Monument Square, Concord, Massachusetts at such time 

and date as may be mutually agreed to by the parties (such time 

and date are herein referred to as the "Closing Date"). 

-2-



2. At the Closing, each Retrocessionaire shall deli

ver to W. Lockwood Burt, Executive Vice President of the 

Company, who is hereby authorized to receive the same on behalf 

of the Company, its certified check (the "Commutation Check") 

in payment of its proportional share, under the Aggregate 

Excess Treaty, of: (a) the total amount of claims and commu

tations paid or approved for payment and loss adjustment 

expenses charged through and including 12:01 a.m., December 29, 

1989 (the "Balance Payable"): (b) the total amount of out

standing losses and loss adjustment expenses on the Company's 

books as of 12:01 a.m., December 29, 1989 (the O/S Balance"): 

and (c) $3,500,000 in respect of Incurred But Not Reported 

Losses subject to the Aggregate Excess Treaty (tlIBNRtI). The 

Balance Payable is $817,031.66. The O/S Balance is 

$2,055,536.00. The Retrocessionaires' Commutation Checks shall 

be in the following amounts: 

(i) Arkwright (15.72%) 

Balance Payable $ 128,437.38 
O/S Balance $ 323,130.26 
IBNR $ 550,200.00 

Total $1,001,767.64 

(ii) caEital (12.73%) 

Balance Payable $ 104,008.13 
O/S Balance $ 261,669.73 
IBNR $ 445,550.00 

Total $ 811,227.86 

-3-



(iii) Gjensidige (20.95%) 

Balance Payable $ 171,168.13 
O/S Balance $ 430,634.79 
IBNR $ 733,250.00 

Total $1,335,052.92 

(iv) Pearl (20.95%) 

Balance Payable $ 171,168.13 
O/S Balance $ 430,634.79 
IBNR $ 733,250.00 

Total $1,335,052.92 

(v) Pohjola (28.08%> 

Balance Payable $ 188,570.91 
O/S Balance $ 474,417.71 
IBNR .-$ 807,800.00 

Total $1,470,788.62 

(vi) Nouvelle (6.57%> 

Balance Payable $ 53,678.98 
O/S Balance $ 135,048.72 
IBNR $ 229,950.00 

Total $ 418,677.70 

3. Upon the Company's receipt of the Commutation 

checks from Gjensidige, Pearl, Pohjola and Nouvelle, the 

Company shall immediately deliver to steven s. Honiqman 

("Counsel"), as counsel for said Retrocessionaires, who is 

hereby authorized to receive the same, irrevocable in-

structions (the "LeC instructions") to the banking insti

tutions with which said Retrocessionaires maintain the letters 
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of credit required from each of them under Article XIV of the 

Aggregate Excess Treaty, directing those institutions to 

immediately cancel the letters of credit. 

4. Upon the Company's receipt of each Retro

cessionaire's Commutation Check, that Retrocessionaire, its 

predecessors, parents, affiliates, agents, officers, directors, 

shareholders and assigns shall thereupon be fully and finally 

released and discharged from any and all present and future 

obligations, adjustments, executions, offsets, actions, causes 

of action, suits, debts, sums of money, accounts, reckonings, 

bonds, bills, covenants, contracts, cont~oversies, agreements, 

promises, damages, judgments, claims, demands, liabilities 

and/or losses whatsoever, all whether known or unknown, which 

the Company, and its successors and assigns, whether by merger 

or otherwise, ever had, now have, or hereafter may have, 

whether grounded in law or in equity, in contract or in tort, 

against that Retrocessionaire by reason of any matter whatso

ever pursuant to, under, arising out of or related to the 

Aggregate Excess Treaty, it being the intention of the parties 

that this release shall operate as a full and final release, 

discharge and settlement of the Retrocessionaire's current and 

future liabilities to the Company under said Aggregate Excess 

Treaty. 
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5. Simultaneously with the Retrocessionaires' 

delivery of the Commutation Checks to the Company, each 

Retrocessionaire shall fully and finally release and dis

charge the Company, its predecessors, parents, affiliates, 

agents, officers, directors, shareholders and assigns from any 

and all present and future obligations, adjustments, exe

cutions, offsets, actions, causes of action, suits, debts, sums 

of money accounts, reckonings, bonds, bills, covenants, con

tracts, controversies, agreements, promises, damages, judg

ments, claims, demands, liabilities and/or losses Whatsoever, 

all whether known or unknown, which the Retrocessionaire, and 

its successors and assigns, whether by merger or otherwise, 

ever had, now have, or hereafter may have, whether grounded in 

law or in equity, in contract or in tort, against the Company 

by reason of any matter whatsoever pursuant to, under, arising 

out of or related to the Aggregate Excess Treaty, it being the 

intention of the parties that this release shall operate as a 

full and final release, discharge and settlement of the 

Company's current and future liabilities to the Retro

cessionaire under said Aggregate Excess Treaty. 

6. No release given or received by any party hereto 

shall alter, increase or diminish any right or obligation of 

that party under the Stock Purchase Agreement. 
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7. This commutation Agreement and the rights, duties 

and obligations set forth herein shall inure to the benefit of 

and be binding upon any and all predecessors, successors, 

affiliates, officers, directors, employees, parents, sub

sidiaries, stockholders, liquidators, receivers, assigns and 

legal representatives of the parties hereto. 

8. The parties hereto expressly warrant and repre

sent: (a) that they are corporations in good standing in their 

respective places of domicile: (b) that the execution of this 

commutation Agreement and the performance of all acts and 

obligations required herein are fully and duly authorized by 

the directors of each of them: (c) that the person or persons 

executing this commutation Agreement have the lawful, nece

ssary and appropriate authority to do so: Cd) that there are no 

pending agreements, transactions, or negotiations to which any 

of them are a party that would render this Commutation 

Agreement or any part thereof void, voidable, or unenforce

able: and (e) that no authorization, consent or approval of any 

entity is required to make this Commutation Agreement valid and 

binding upon any of them, or, if any such authorization, con

sent or approval is required, that such authorization, consent 

or approval will be obtained in writing and submitted to all 

other parties on or before the Closing Oate. 
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9. This commutation Agreement shall be governed by 

and construed in accordance with the substantive laws of the 

State of New York. 

10. This commutation Agreement contains the entire 

agreement among the parties and supersedes all prior agreements 

written or oral with respect to the subject matter. 

11. This commutation Agreement may be amended, 

superseded, cancelled, renewed or extended, and the terms 

hereof may be waived, only by a written instrument signed by 

each of the parties or, in the case of '4 waiver, by the party 

waiving compliance. No delay on the part of any party in 

exercising any right, power or privilege hereunder shall 

operate as a waiver thereof. Nor shall any waiver on the part 

of any party of any such right, power or privilege, nor any 

single or partial exercise of any such right, power or privi

lege, preclude any further exercise thereof or the exercise or 

any other such right, power or privilege. The rights and 

remedies herein provided are cumulative and are not exclusive 

of any rights or remedies that any party may otherwise have at 

law or in equity. 

12. Any suit, claim, action or proceeding arising 

out of or relating to this commutation Agreement, or for the 

enforcement of any judgment or order entered by any court in 
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respect thereof, shall be brouqht in the united states District 

Court for the Southern District of New York or, in the event 

such court does not accept jurisdiction, in a state court of 

competent jurisdiction in New York, New York, and each of the 

parties hereto hereby submits to the jurisdiction of either of 

such courts. Each of the parties hereto irrevocably consents 

to the jurisdiction of the courts referred to in this Section 

in connection with any matter arisinq out of or relatinq to 

this commutation Aqreement, irrevocably waives any objection 

which it may now or hereafter have to .the layinq of venue of 

any such suit, claim, action or proceedinq in the courts 

referred to in this Section, and further irrevocably waives any 

claim that any such suit, claim, action or proceedinqs brouqht 

in any such court has been brouqht in an inconvenient forum. 

13. This Commutation Aqreement, and each of the 

rights and obligations set forth herein, shall not be 

assignable by any party without the written consent of the 

other parties, and any such non-consented assiqnment shall be 

void. 

14. Nothinq in this Commutation Aqreement is 

intended or shall be construed to qive any person, other than 

the parties hereto, any leqal or equitable riqht, remedy or 

claim under or in respect of this Commutation Aqreement or any 

provision contained herein. 
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15. This commutation Aqreement may be executed by 

the parties hereto in separate counterparts, each of which when 

so executed and delivered shall be an original, but all such 

counterparts shall together constitute one and the same instru

ment. Each counterpart may consist of a number of copies 

hereof each signed by less than all, but together signed by all 

of the parties hereto. 

16. The parties hereby agree to execute promptly any 

and all supplemental agreements, releases, affidavits, waivers 

and other documents of any nature or kind which any other party 

may reasonably require in order to imple~ent the provisions or 

objectives of this commutation Agreement. 

IN WITNESS WHEREOF, the parties have executed this 

commutation Agreement effective as of the Effective Date. 

THE FIRST NEW YORK 

:::DlCAT~N 

Name: k?v1'Y'E77t h/· / . FL£r~ 

Title: 1k~/)Jew1 
Date: 
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ARKWRIGHT MUTUAL INSURANCE 

::~PANY Aa4.dt-
Name: Pnathan C. Wright 

Title: Vice President and Controller 

Date: February 26, 1990 

CAPITAL ASSURANCE COMPANY 

By: 

Name: 

Title: 

Date: 

GJENSIDIGE NORSK 
SKADEFORSKlUNG 

By: 

Name: 

Title: 

Date: 

NOUVELLE COMPAGNIE DE 
REASSURANCES 

By: 

Name: 

Title: 

Date: 
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ARKWRIGHT MUTUAL INSURANCE 
COMPANY 

By: 

Name: 

Title: 

Date: 

CAPITAL ASSURANCE COMPANY, INC. 

By: ~ ~ ~ 
Name: Eeba C. Rogers 

Title: Vice President, em & Treasurer 

Date: 'l.:' I \.1 I ',..;. 

GJENSIOIGE NORSK 
SKADEFORSKRING 

By: 

Name: 

Title: 

Date: 

NOUVELLE COMPAGNIE DE 
REASSURANCES 

By: 

Name: 

Title: 

Date: 
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ARKWRIGHT MUTUAL INSURANCE 
COMPANY 

By: 

Name: 

Title: 

Date: 

CAPITAL ASSURANCE COMPANY 

By: 

Name: 

Title: 

Date: 

GJENSIDIGE NORSK 

:;:DEFO~ 

Name: , Leif R. 

Title: Dep. Man. Director 

Date: 21.(Rt ~ 

. NOUVELLE COMPAGNIE DE 
REASSURANCES 

By: 

Name: 

Title: 

Date: 
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ARKWRIGHT MUTUAL INSURANCE 
COMPANY 

By: 

Name: 

Title: 

Date: 

CAPITAL ASSURANCE COMPANY 

By: 

Name: 

Title: 

Date: 

GJENSIDIGE°-NORSK 
SKADEFORSKRING 

By: 

Name: 

Title: 

Date: 

NOUVELLE COMPAGNIE DE 
REASSURANJES 

By: /wt 
Name: Peter Kamer 

Title: President 

Date: 

-11-

Philippe Mogeon 

Senior Vice President 



PEARL ASSURANCE PUBLIC LIMITED 

COIIPANY~ 
By: ,. (e11 

Name: k'CIrmTJc Jt/./. FZcrc.ercL 

Title ~£ML I"·v,wlt.ff)( -~~ &!>JIYOs. 

Date: z...f 1- 7 .,~ ..J 

POHJOLA GROUP 

By: 

Name: 

Title: 

Date: 
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~E3-l5-1990 20:21 FROM M S R & S. PC 

PEAlU. ASst1RANCE PUBLl:C LIHITED 
COMPANY 

Byl 

X ... I 

Title: 

Date: 

Hame: Kari Pellikka 

Title: Di rector 

Date: 21st February 1990 
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STOCI PURCHASE AGUWn 

Thi. Stock Purchas. Aqr •••• nt (the "A;reement") is made and 
attective a. of 12.01 a.m., December 31, 19a9 (the "Eff.ctive 
Date"), by and among Th. Fir.t New York syn4icate Corporation, a 
New York corporation having its corporate offices at 
3 East 54th Street, New York, NY 10022 (the "Company"), 
ArkWright MUtual Insurance company, Cjen.idiqe Norsk 
Skadetor8kring, Mutual Fire, Marine and Inland Insuranc. company 
("Mutual Fire"), Nouvell. Compagnie de Reas.urancea, Ormond 
Reinsurance Company, Pearl Assurance Public Limited co., Pohjola 
Insurance Company Ltd. and Ryder Sy.t .. , Inc. (collectively, the 
"Shareholders")' and '!'he Oil" Gas Insurance Company, an Ohio 
corporation havinq its corporate office. at 101 Gr.en Meadows 
Drive south, We.terville, Ohio 43216 (the "Buyer'·). 

WHEREAS, the Company has cea.ed writing new or renewal 
reinsurance or insurance as an insurance syndicat. Underwritinq 
Member ot the NeW York Insuranoe Exchanqe, (th. "Exchange") 1 and 

WHEREAS, the Buyer desire. to purcha •• ·all of the issued and 
out.tanding Common Stock of the Company and the Shareholders eaoh 
de.ire to •• 11 allot their Common Stock to the Buyer. 

NOW, THEREFORE, in con.itSeration at the mutual promises and 
covenants set forth herein and in the exhibits hereto, and in 
reliance upon the representation., warranti •• , conditions and 
covenants contained in this Aqraement, the Comp~ny, the 
Shareholders and the Buyer do her.by agree •• tallow.: 

ARTICLE I. DESCRIPTION OF PURCHASB. 

section 1.01. The Common StoQk. Purauant to this 
Agreement, each Shareholder aqrees to .ell, and the Buyer agrees 
to purcha.e, all of the Common Stock ot the Company owned by each 
Shareholder (the "Common stock"), the total of which is equal to 
allot the Common stock isau.d by the CompanYI provided, however, 
that the sale by Mutual Fire, and the purcha •• by the Buyer, of 
the shares owned by Mutual Fire, i. subject to and shall be 
consummated upon, the approval of .aid transaction by the Court 
before which rehabilitation proce.dinq. with reapect to Mutual 
Fire are pending. 

ARTICLE II. PURCHASE PRICE. 

section 2.01. The PUrchase Etici. For the Common stock 
of the Company owned by each Shareholder, the Buyer shall pay to 
that shareholder the sum ot One Hundred Thousand Dollars 
($100,000.00), for a total purchase price ot Eiqht Hundred 
Thousand Dollars ($800,000.00), at the time ot cloRinq, (as 
hereinafter detined). 
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ARTICLE III. REPRESENTATIONS AND WARRANTIES OF THE COMPANY 
AND SHAltEHOLDERS. 

The Shareholder. and the Company hereby represent and 
warrant to the Buyer a. folloW8Z 

section 3.01. 2~!AnizltioD And StAnding of the COmpAny. 
The Company is a corporat on duly organized, validly exi.ting and 
in good standing under the laws of New York with corporate power 
and authority to own and operate it. bu.in •••• 

Section 3.02. Authorization. The Company and each 
Shareholder have corporate power and authority to enter into this 
Aqreement and to perform it. obligation. hereunder. A.sumin; the 
due execution and delivery by the Buyer of thi. Agreement and due 
and timely performance by the Buyer otall obligation. required 
to be performed by it, this Agre.ment will be a valid and binding 
obliqation ot the Company, and each Shareholder, enforceable 
against each of them in aocordance with it. term., except as 
enforceability may be limited by bankruptcy, in.olvency, 
moratorium or other similar laws affecting creditors- rights 
generally or by the principle. governing the availability of 
equitable remedie •• 

Section 3.03. Taxe.. The Company has filed or will file 
all tax returns and reports required to be filed by it in 
connection with new or renewal rein.urance or insurance written 
by it as an Underwriting Member of the Exchange (the uBusines. tI ) 

and hal paid or will pay all Taxes shown on said returns and 
reports as required to be paid in connection with the Business, 
durinq or with respect to any period which end. on or before the 
Effective Date (includinq, in the cas. ot a taxable period that 
includes the Effective Date, the part of such period which ends 
on the Effective Date). For the purpose. of this Agreement, 
"Taxe." (or "Tax" .a the context may require) means all federal, 
state, county, local, foreign and other net income or premium 
taxe., and include. intere.t, addition. to tax and penalties with 
respect thereto. 

section 3.04. Titl. to tho Common stock. Each 
Shareholder hal 900d and marketable title to the Common Stock 
which it will .811 to the Buyer free from, and clear of; any 
mortgaqe, lien, claim, encumbrance, .ecurity interest, charq8 or 
other objeotion other than mortgages, liens, claim., 
encumbrances, security interests I charges, title or other 
objections which in the agqregate do not have a Material Adverse 
Effect. For the purposes of this Agreement, IIKaterial Adverse 
Effect" means any effect which will have a determinable material 
adverse economic effect on the business ot the Company taken as a 
whole. 
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section 3.05. Action. Ina Proceedingl. Except as set 
forth in Schedule 3.05 hereto, the Company and the Shar.holders 
are aware of no outstanding orderl, deer ••• or judqements by or 
with any court, governmental aqency, requ1atory body or 
arbitration tribunal to which the company i •• party which, 
individually or in the aqqregate, would have, in the reasonable 
judgment of its counsel, a Material Adverse Effect. Except as 
.et forth in Schedule 3.05, there ar., to the best know1edqe of 
the Compan¥ and the Shareholder., no action., luits or claims, or 
legal, adm1nistrative or arbitration proceedings, pendinq or 
threatened against the Company in connection with the Busin.ss 
which, if adversely determined, would hav., in the reasonable 
judqment of its couns.l, a Material Adverl. Eftect. 

Section 3.06. No Contlict or Violation. The execution, 
delivery and performance of this Aqreement and the consummation 
ot the transactions contemplated hereby in accordance with the 
respective terms and conditions hereot will not (a) violate any 
provi.ion of the Articles of Incorporation, By· Laws or other 
charter or organiZational document of the Company; Cb) to the 
best know1edqeof the Company and the Shareholders, violate, 
conflict with or result in the breach of any of the terms of, 
result in any modification of the effect of, otherwise give any 
other contracting party the riqht to terminate, or constitute (or 
with notic.or lapse ot time or both, constitute) a default 
under, any contract or other agreement to which the Company or 
any Shareholder is a party or by or to whieh they or any ot the 
Common Stock may be bound or subject and which would have a 
Material Adverse Eftect; (c) to the best knowledge of the Company 
and the Shareholders, violate any order, judqment, injunction, 
award or decree of any court, arbitrator or governmental or 
requlatory body aqainst, or bindinq upon, or any agreement with, 
or condition imposed by, any qovernmenta1 or regulatory body, 
toreign or domestic, binding upon the Company, or upon the 
policies, the Common Stock, or the !usines. (other than those 
violations which in the aqqregate would not have a Material 
Adverse Effect); or (d) to the best knowledqe of the Company and 
the Shareholders, violate any statute, law or regulation of any 
jurisdiction a. such atatute, law or requlation relates to the 
Company, or to the policie., the Common stock, or the Business 
(other than those violation. which in the aqqregate would not 
have a Material Adverse Effect). 

Section 3.07. consent. ana ApprOYAls. All neoessary 
consents and approvals required a8 a prerequisite to the 
execution, delivery and performance of this Aqreement and the 
consummation of the transactions contemplated hereby in 
accordance with the terms hereof have been obtained prior to the 
closing by the Company and each of the Shareholders. 

section 3.08. Broker'S and rinder's Fees. No agent, 
broker, finder or other Person acting on behalt of the Company or 
any 
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Shareholder i. or will be entitled to any commission or broker's 
or tinder'a tae. tro. any of the partie. hereto in connection 
with this Aqre.ment or the transaction. contamplated hereby. 

Section 3.09. Complianc. with LAws. To the best 
knowl.d;e ot the company and the Shareholder., the Company i. in 
compliance with Ca> all applicable order., judqment., 
injunctions, awards, decrees to which the Companyi. a party 
affecting the Buainea. tor which noncompliance would have a 
Mat.rial Advers. Etfectl and (b) all federal, atate, local or 
foreign law., ordinance., or requlations or any other 
requirement. ot any governmental or requlatory body, court or 
arbitrator applicable to the susine •• for,whlch noncompliance 
would have a Katerial Adv.r.e Etteot, and the Company has 
received no written notice that any auch noncompliance is being 
alleqed other than an appeal taken ~y the Superintendent ot 
Insurance trom an Order, dated December 29, 1988, in the 
proceeding. (the npNYProce.dinq.") entitled, In the Matter of 
the ARPli~Atlon of Jama. P. CorcorAn, al Superintendent of 
Insurance of the State of New York, tor an Order to take 
possession of and liquidate the busineal of and dissolyethe 
Firat New York Syndicat. Corporation, Index No. 46341/86, is.ued 
by the New York Supreme Court dismi •• inq said proceedings with 
prejudice, which appeal is currently pendin; before the App.llate 
Division of the New York Supr-=e Court. 

section 3.10. In.uranee BUlinell. All policies of 
insurance and reinsurance issued DY the Company in connection 
with the Busines. aa now in force are, to the extent required 
under applicable law, on torma approved by applicable insurance 
regulatory authoriti.s or which have been filed and not objected 
to by such authorities within the period provided for objection. 
Any premium rate'- e.tablished in connection with the policies and 
the Busine •• which are required to be filed with or approved by 
insurance re;ulatory authorities have b.en so filed or approved 
by insurance ~.qUlatory Authoriti •• and the premiums Charged 
conform thereto. The foreqoinq representationa contain.d in this 
Section 3.10 shall not apply with respect to the absence ot any 
approval or tiling whic~ would not have a Material Adverse 
Effect. 

Section 3.11. BegulatotY FilinI,. The Compan~ has filed 
all report., statementa, document., reg atretion., fil~nqs or 
submis.ions required to be filed in connection with the Business, 
as well aa in connection with all of the transactions 
contemplated hereby, and with any governmental or requlatory 
body, in each case other than any filings the failure of which to 
make would not have a Material Adverse Effect. All such 
registrations, filings and sUbmi.sion. were in compliance 1n all 
material reapects with applicable law when filed or as amended or 
supplemented, and no deficiencies have been asaerted by any such 
governmental or regulatory body with re.pect to such 
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re9istration., filinq8 or submi •• ion. that have not been 
satistied except such that would not have a Katerial Advers. 
Eftect. 

ARTICLB IV. REPRESENTATIONS AND WARRANTIES OF THE BUYER. 

The Buyer hereby repre.ent. and warrant. to the Co~pany 
and each Shareholder •• tollows: 

. section 4.01. Organization and Standing of the Buyer. 
Th. Buyer i. a corporation duly orqanized, validly .xisting and 
in good standing under the law. ot the state of ohio with 
corporate power and authority to own and operate the Company and 
to carry on the Bu.in •••• 

section 4.02. Authorizatign. Th. Buy.r has all 
corporate power and authority to enter into this Agreement, and 
the Buyer has all corporate pow.r and authority to perform it. 
obligations hereunder. The execution and delivery by the Buyer 
ot this Agreem.nt and the performance by the Buyer of its 
obligations hereunder have been duly authoriz.d. A.suming'the 
due execution and delivery by the Company and each Shareholder of 
this Agreement and due and timely perf.crmanc. by the Company and 
each Shareholder ot all obligations required to be performed by 
them, and due and timely performance by each Reinsurer (as 
therein detined) ot all obligation. required under the 
Reinsurance Commutation and Release Agreement to be executed and 
performed simultaneously with this stock Purchas. Agreement, this 
Agreement will b. a valid and bindinq obligation ot the Buy.r, 
enforceable against it in accordance with its terms, except as 
enforceability may be limited by bankruptcy, insolvency, 
moratorium or other similar lawa affecting creditors' rights 
generally or by the principles governing the availability of 
equitable remedies. 

section 4.03. Action, on~ Proceedings. The Buyer is 
aware of no cutstandinq order., decrees or judgments by or with 
any tribunal, or any actions, suits or claims or other 1eqal or 
administrative proceedin9. pending or threatened a~ainst or 
involving the Buyer, which could, individually or in the 
a(J(Jre(Jata, interfer.with the Buyer'. performance of this 
Agreement. 

Section 4.04. No Conflict or Violation. The execution, 
delivery and performance ot this Agreement and the consummation 
ot the transactions contemplated hereby in accordance with the 
terms and conditions hereot will not Ca) violate any provision of 
the Articles or certiticate ot Incorporation, By-LaWS or other 
charter or organizational document ot the Buyer; (b) violate, 
conflict with or result in the breach ot any of the terms of, 
result in any modification of the affect of, otherwise give any 
other contractinq party the riqht to terminate, or constitute (or 



SENT BY:Xerox ielecopier 7020 2-23-;0 ;~O:2~AM 

with notice ot lap.e of time or both, conatitute) a detault 
under, any contract or other aqreement to which the Buyer is a 
party or by or to'which it or any of ita a •• et. or properties ~ay 
be bound or subject' (c) to the b •• t knowledqe ot the Buyer, 
violate anI order, judqement, injunction, award or decree of any 
court, arb trator or qovernmental or regulatory body against, or 
binding upon, or any agreement with, or condition imposed by, any 
governmental or regulatory body, toreign or dome.tic, binding 
upon the Buyer, or upon the securiti •• , ••• et. or business ot the 
Buyer I or (d) to the beat knowledge of the Buyer, violate any 
statute, law or regulation ot any juri.diction as .uch statute, 
law or regulation relate. to the Buyar or to the securitie., 
propertiea or busin ••• ot the Buyer. 

Section 4.05. Consept. and ~proyol. The execution, 
delivery and pertormance ot this Agreement and the consummation 
ot the tranlactions contemplated hereby in accordance with the 
terms hereof are subject to the Buyer obtaininqthe consent, 
approval, acquiescence or other action constituting or indicatinq 
the abaence ot opposition of The Insurance Department of the 
state of Ohio and making any filinc;. with or givinq notice to, 
any organization, or other regulatory body that i. required, and 
obtaining any consent, approval, acqu·ieacenceor other action 
constituting or indicating the ab.ence ot objection by that body. 

Section 4.06. Broker. and r~nanoial Adyisers. No 
broker, finder or tinancial adviser haa acted directly or 
indirectly as such for, or is entitled to any compensation trom, 
the Buyer in connection with this Agreement or the transaction. 
contemplated hereby. 

Section 4.07. Certain Licensing Matters. The Buyer is 
duly licensed, qualified or otherwi.e authorized to conduct the 
Business, and ia in good standing, in all juri.dictions in which 
the Busines. i. conducted on the Closing data. 

ARTICLE V. COVENANTS. 

The Company, the Shareholders and the Buyer, as 
appropriate, covenant as follow., except as otherwi.e consented 
to or approved in writing by an authorized officer ot the other 
or a. required by this A;reement. 

Section 5.01. continued Access by the Company. At any 
time subsequent to the Effective Date, the Buyer ahall allow and 
enable the Company and the Shareholders, durinq reqular busine.s 
hour., throuqh their employe •• and repre.entative., to examine 
and make copies of the file. in the Buyer'. po •• e.sion or control 
pertaininq to any matters identified by the Company or any 
Shareholder, tor any reasonable bu.iness purpo.e including, but 
not limited to, the preparation or examination of Tax returns and 
financial statements and the conduct of any litiqation or 
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regulatory dispute resolution, whether pending or threatened. 
Acce •• to .uch file. ahall b. at the Company'. or Shareholder" 
expen •• and may not unreasonably interfere with the Buy.r'. 
bu.inea. operation •• 

s.ction S.03. eonsent. and Best Effort.. Th. Company, 
the Shareholders and the Buyer will coop.rat. to take all 
reasonable actions required to obtain all consenta, approvals and 
agreem.nta of, and to give and make all notic.s and filin; with, 
any gov.rnm.ntal authoriti •• and regulatory ag.ncies, necessary 
to authorize, approve and permit the consummation ot the 
transactions cont.mplat.d by this Aqr •• m.nt. 

S.ction S.03. Furth.r As,uronc.l. Subject to the terms 
and conditions h.r.in provid.d, the Company, the Shareholders and 
the Buy.r will use their be.t .fforts to take, or cause to be 
taken, all action or do, or cau •• to b. don., all things or 
execute any document a necea.ary, prop.r or adviaable, to 
consummate and to make .ff.ctiv. the transaction. contemplated by 
this Agreement. 

S.ction!5.04. Expenses. Except a. oth.rwi •• 
specitically provided herein, the par~i.. to this Agreement shall 
b.ar their r.sp.ctiv •• xpens •• incurr.d in conn.ction with the 
preparation, execution and p.rformanc. of thia Agreement and the 
transactions contemplated hereby, includinq, without limitation, 
all tee a and expenses ot agents, representatives, counsel, 
actuari.s and accountant •• 

S.ction S.O!. Notification ot certain Mattera. The 
Company and the Shareholders on the on. hand, and the Buyer, on 
the other hand, will give prompt notic. to the other after they 
have obtainec1 knowledge of the occurrenc., or failure to occur, 
of any event which occurrence or failure would or would be likely 
to cause any ot their respective representations or warranties 
eo~tA1~ed in thia Aqreement to b. untrue or incorrect in any 
material respect. 

S.ction !5.06. The Company", Shareholders' aDd Buyer's 
Right to Cur. Breoche.. The Company, each of the Shareholder. 
and the Buy.r shall have the right for a reasonable period to 
.e.k to cur. any breach or potential breach of any representation 
mac1. by them in this Agreement. Each party shall cooperate with 
the other parties in connection with any of their attempta to 
eu~. a~y auch breach, or potential breach, including but not 
limited to providing the other party, it. employe •• and 
representatives, acce •• to any necesaary books and records and 
makin9 available any necessary per.onn.l. 

Section 5.07. Tran,fer o( Stock Certificate. At the 
Closing (aa hereinafter defined), each Sharehold.r shall deliver 
to the Buyer ita stock Certificates ot the Company duly endorsed 

,~.) .. , ..,., 
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to transfer full and complete title ot the share. to the Buyer, 
provided, however, that the share. owned by Mutual Fire shall be 
dalivared to the Buyer, and the purcha.e price of One Hundred 
Thousand Dollars ($100,000.00) payable tor auch ahares shall be 
delivered to Mutual Fire, at a olosin; to be held within three 
busine •• day. after final approval of .aid transaction by the 
Court bafore which rehabilitation proceeding. with respect to 
Mutual Fire are pendin;. Immediately after the Closing, which 
ahall include the consummation and performance of the Rein.urance 
Commutation and Release Agreement, the Company will be merqed 
with and into the Buyer and the Buyer will have no right to the 
nama "The Fir.t New York syndicate Corporation". 

·ARTICLI VI. THB CLOSING. 

Section 6.01. The Cloling pate. The execution and 
delivery of the Agreement and any document., certificates or 
opinions to which either ot the partie. i. entitled under ARTICLE 
VII and VIII, payment of fund. due under ARTICLE II and 
consummation and performance of the Reinsurance Commutation and 
aelea •• Agreement (.uch execution, delivery, and payments and 
performance herein referred to as the "Closin,,") .hall take placa" 
on February 26, 1990 at 11: 00 a.m. in.-the ottlce. of Forum Re 
Group Inc. at 30 Monument Square, Concord, Massachusetts or at 
such time and date aa may be mutually agreed to by the partie. 
her.to (such time and date herein referred to a& the flClos1nq 
Date") • 

ARTICLE VII. CONDITIONS PRECEDENT TO THB OBLIGATION or THE 
BUYER TO 'CLOSE. 

The obligation of the Buyer to enter into and complete 
the Closing is subject to the fulfillment on or prior to the 
Closing Date of the following condition., anyone or more ot 
which may be waived in writing by it to th. extent permittee! ~y 
law. 

section 7.01. Representation. and Covenants. The 
representations and warranti •• of the Company and the 
Shareholder. contained in this Agreement ahall be true and 
correct in all material respect. on and a. of the Closinq Date 
with the sama torce and effect as thouqh made on and as of the 
Closing Oat., except that any such representations and warranties 
that ara 9iven aa of a particular date and relate solely to a 
particular date or period ahall be true and correct in all 
material respects aa ot such date or period. The Company and the 
Shareholders shall have performed and complied in all material 
re.pecta with all covenants and agreement. required by this 
A9r.ement to be pertormed or complied with by the Company or the 
Shareholders on or prior to the Closinq Date. 
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Section 7.02. Agprgyal by New York Ineutanc. Exchanql 
and NIY York In.uranc. pep0rtment. In addition to the approval. 
and cons.nt. required to b. obtained by th. Company prior to the 
Closing, the Company ahall obtain prior to the Closing from the 
Exchang. any and all required approval. of th. transaction. 
contemplated by thil Aqr.em.nt. 

The company ahall alao obtain an opinion by it. couna.l 
that the provisionl of decr.ta1 paragraph 14 of the Order issued 
on May 17, 1988 in the FNY proceedingl i. lutticient to r.l.a,. 
th. Company from any liability to the Exchange. 
The Company .hall also obtain all necel.ary and appropriate 
approval. and consent. from the New York Inluranc. D'partment 
(th. "Department") re;ardin; thia matt.r a. w.11 as the 
Department'. approval of the tranlaction. cont.mplat.d by thi. 
Agreement and, it n.ce.,ary, the R.insuranc. Commutation ana 
Re1eaae Agreement. The Company ahall turth.r obtain, prior to 
the Closing, the approval and oonsent, or oth.r action 
constituting or indicating the aba,nc. of opposition, if such 
i. deemed nece •• ary, of the N.Y.I.E. security Fund, Inc., a. w.11 
a. that of any oth.r requ1atory body who.e approval ana consent 
may be r'quired, to the transactionl contemp1at.d by thi. 
Agre.ment and the Reinsuranc. Commutation and Release A9reement. 
Each and every consent and approval r.quir.d by this section 7.02 
aha11 be attachec! her.to a. an Exhibit and mad. a part hlr.ot. 

S.ction 7.03. Instrum.nt, ofConv.yane.. The com~any and 
the Shareho14ers shall deliver to the Buy.r such d.eds, bllls of 
sale, endorsements, assi9Dm.nt. and other good and sufficient 
instrument. ot conveyance and tranlt.X' as shall be effective to 
veat in the Buyer allot the right, tit1. anc! interest of the 
Shareholders in and to the Common stock a. provid.d in this 
Agreement. 

section 7.04. Litigation. No action, suit or proceeding 
shall have been instituted and be continuin9 or be threatened, by 
any governmental or regulatory ~ody or any other person or entity 
to restrain, modity or prev.nt the carry in; out of the 
transaction. contemplated by thi. Aqrsem.nt, or to s •• k damaqe. 
in connection with auch transaction. or the Busin ••• , that has or 
is reasonably likely to have a Haterial Advers. Effect; provided, 
however, that in the case of anr pendin9" or threatened action, 
.uit or proc.eding, thi. condit on .hal1 be deemea satisfied if 
the Company A9rees in writinq to indemnity the Buyer with respect 
to such action, .uit or proce.ding pursuant to the provisions of 
Article x. 

section 7.0S. GOYlrnm.ntAl And ,egulatory consents And 
Approyal •• All permits and approvals from governm.nta1 and 
requ1atory bodies required for th. execution and p.rtormance ot 
this A9reement shall have been obtained and ahall be in full 
force and effect and without condition. or limitations which 



unreasonably re.trict the ability of the partie. hereto to 
perform this Agreementi and the Buyer shall have been furnished 
with appropriate evidence, reasonably satistactory to it and its 
counsel, of the granting of such permit.. There shall not have 
been any action taken by any court, qovernmental or regulatory 
body prohibitinq or makinq illeqal on the Closing Date the 
transactions contemplated by this Agreement. The waiting 
periods, if any, required by any requlatory aqencie •• hall have 
expired. 

Section 7.06. Qther Qocymept.. The Company shall have 
provided the Buyer and its counsel with other certificates or 
other ~ocuments customary for transactions of this type relating 
to the Busine.. in connection with the Closin; that the Buyer may 
reasonably request. 

ARTICLE VIII. CONDITIONS PRECEDENT TO THE OBLIGATION OF THE 
COMPANY AND SHAREHOLDERS TO CLOSE. 

The obliqation of the Company and the Shareholders to 
enter into and complete the Closing i, Subject to the fulfillment 
on or prior to the Closin; Date of the followinq conditions, any 
one or more ot which may be waived bY._them to the extent 
permitted by law. 

Section 8.01. RepresentatioD' And CoyenAnt.. The 
representations and warranties ot the Buyer eontained in this 
Aqreement shall be true and correct in all material respects on 
and as of the Closing Date with the same force and effect as 
thouqh made on and as of the Cloain; Date, except that any such 
representations and warrant i •• that are given as of a particular 
date and related solely to a particular date or period shall be 
true and correct in all material respect. .s ot such aate or 
period. The Buyer shall have performed and complied in all 
material respects with all covenant. and a;reements required by 
this Agreement to be performed or complied with by the Buyer on 
or prior to thO Cloain~ Date. 

Section 8.02. Litigation. No action, suit or proceedinq 
shall have Deen instituted and be continuinq or be threatened by 
any governmental or requlatory body to restrain, modify or 
prevent the carrying out of the transactions oontemplated by this 
Agreement, or to seek damagea in connection with such 
transactions. 

Section 8.03. Governmental ang Regulatoty COD§tnts and 
Approyals. All permits and approval. from governmental and 
re9Ulatory bodies required tor the execution and performance of 
this Agreement shall have been obtained and shall be in full 
force and effect and without con~ition. or limitations which 
unreasonably restrict the ability of the parties hereto to 
perform this Agreement, and the Company and the Shareholder. 

,-" 
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shall have been turnished with appropriate evidence, reasonably 
satisfactory to them and their coun.el, ot the granting ot such 
permits. There shall not have been any action taken by any 
court, governmental or regulatory body prohibiting or making 
illegal on the Closinq Date the transactions contemplated by this 
Agreement. The waiting periods, if any, required by any 
requlatory agencies shall have expired. 

section 8.04. Other Documents. The Buyer shall have 
provided the Company , the Shareholders and their counsel with 
such other certificates or other documents customary for 
transactions or this type in connection with the Closing that 
they may reasonably request. 

Section 8.05. tinaneial Condition ot the Buyer. There 
shall have occurred no event materially and adver •• ly affecting 
the Buyer or its operations, financial condition or ability to 
pertorm any of the Obligations set forth in this Agreement. 

ARTICLE IX. SURVIVAL OF REPRESENTATIONS AND WARRANTIES. 

section 9.01. survival of Representations and 
Warranties. Notwithstanding any right-or the Buyer fully to 
investigate the affairs of the Company and the accuracy of any 
representations and warranties of the Company and the 
Shareholders, or any right of the Company and the Shareholders, 
tully to investigate the accuracy 0: the representations and 
warranties of the Buyer, and notwithstanding any knowledge of 
facts determined or determinable by the Buyer, the Company or ~he 
Shareholders, as the case may be, pursuant to such investigation 
or right of investigation, the Buyer, the Company and the 
Shareholders, as the case may be, have the riqht to rely fully· 
upon the representations, warranties, covenants, and agreements 
ot the Company, the Shareholders or the Buyer,. as the ease may 
be, contained in this Aqreement. All such representations, 
warranties, covenants and agreements shall survive the Closing 
hereunder and, except as otherwise specifically provided in this· 
Agreement, shall thereafter terminate and expire on December 31, 
1990 with respect to any General Claim (hereinafter defined), or 
for any other purpose, based upon, ariaing out of or otherwise in 
respect of any tact, circumstance, action or proceedinq ot which 
the party assartinq such claim shall have given no notice 
eomplyinq with Section 10.02 on or prior to December 31, 1990. 
Except as set forth in clauses (i) and (ii) of Subsection (a) or 
Subsection (b) as the case may be, of section 10.01 neither the 
Company, the Shareholders or the Buyer, aa the case may be, shall 
be liable with respect to any General Claim in respect of which 
the party assertinq such General Claim has not given to the other 
party written notice on or prior to Oecember 31, 1990. However, 
in no ease shall the liability of any Shareholder exceed the sum 
of $100,000. 
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section 9.02. petinition ot General Claim. "General 
Claim" mean. any claim b •• ed upon, ari.ing out of or otherwi.e in 
respect ot any mi.repre.entation or any breach of any 
representation, warranty, covenant or aqre.ment of the Company or 
the Shareholders on the one hand, or the Buyer on the other hand, 
contained in this Aqreement. 

ARTICLE X. INDEMNIFICATION. 

section 10.01. Qhli;otlon to Indemnify. 

Ca> The Company and the Shareholder. aqre. to 
indemnify, defend and hold harmless the Buyer (and its director., 
officers, employ ••• , affiliate. and consented assiqns) from and 
again.t all claims, loss •• , liabilitie., damaqes, deficiencie., 
costs or expenses (includinq intere.t, penalties and reasonable 
attorneys' fees and disbursement.) ("Les.es"), based upon: (i) a 
General Claim aqainst the Company and the Shareholder. subject to 

,the limitation. contained in Article IX, (ii) any Tax liability 
assessed aqainst the Buyer which related to Tax returns filed by 
the Company for any taxable period ending on or prior to the 
Effective Date or which i. incurred a. 0 resultot events which 
occur prior to the Effeotive datel on4-(iii) any fees or 
commissions incurred by the Company in connection with the 
transactions contemplated by this Aqreement. However, in no ca.e 
shall the liability of any Shareholder exceed the sum of 
$lOO,OOO. 

Cb) The Buyer agrees to indemnify, defend and hold 
harmless the Company and each of the Shareholder., (and th~1r 
directors, otticers, employee., affiliates, prior affiliate. and 
assiqns) from and aqainst all to •••• , based upon: (i) a General 
Claim brouqht by the Company or any of the Shareholders against 
the Buyer subject to the limitations contained in Article IX; 
(ii) any Tax liability assessed aqainst the Company which relate. 
to Tax returns tiled by the Buyer tor any taxable period endinq 
after the Effective Data or which i. incurred as a result of 
events which occur after the Effective Datel (iii) any claims, 
action., or proceedin;& relatinq tOI eX) tha Business: (y) any 
other business of the Buyer, and (iv) and fees or commissions 
inourred by tha Buyer in connection with the transactions 
contemplated by this Aqreement. 

Section 10.02. Notic. of Asserted Liability. Promptly 
after receipt by an indemnified party hereunder of notice of any 
demand, claim or circumstances which, with the lapse of time, 
would give rise to a claim or the commencement (or threatened 
commencement) of any action, proeee4in; or investigation Can 
"Asserted Liability") that may re.ult in 0 Loss, such indemnified 
party shall 'live notice thereot (the "Claims Notice") to the 
indemnityinq party. The Claims Notice shall de.cribe the 
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Asserted Liability in reasonable detail and shall indicate the 
amount (.stimated, it nece.sary) of the Los. that has been or may 
be sutt.r.d by .uch indemnified party. 

section 10.03. Opportunity to Defend. The indemnitying party may 
elect to compromise or detend, at its own expans. an~ by ita own 
counsel, any A.s.rted Liability, provided, however, that the 
indemnityinq party may not compromi.e or s.ttle any A.sert.d 
Liability without the consent of the indemnitied party or parties 
(which shall not be unreasonably withheld) unless such compromi.e 
or settlement require. no more than a monetary payment for which 
the indemnified party or parties hereunder are tully indemnitied 
or involve. other matters not binding upon the indemnified party 
or parties. It the indemnityinq party elects to compromise or 
detend such A •• erted Liability, it ahall within 30 days (or 
sooner, if the nature ot the Asserted Liability so requires) 
notity the indemnified party or partie. ot its intent to do so, 
and the indemnitiedPartr or partie. ahall cooperate, at the 
expenaeot the indemnity nq party with respect to out-ot-pocket 
expens.. ot the indemnified party or parties in the compromis. 
ot, or defen.eagain.t, such Asserted Liability. It the 
indemnityinq party elect. not to compromis. or defend the 
Asserted Liability or fail. tonotity.the indemnified party or 
partie. ot its election as herein provided or cont •• t it. 
obliqation to indemnity under Section 10.01, the indemnified 
partf or partie. may pay, compromi •• or detend auch Asserted 
Liab11ity in respect of any Asserted Lia~i1ity for which the 
indemnifying party may have an indemnification obligation under 
section 10.01. In any event, the indemnified party or parti •• 
and the indemnify in; party may participate, at the expense of the 
indemnifying party, in the deten.e ot such Asserted Liability, in 
respect of any Asserted Liability for which the indemnifyinq 
party may have an indemnitication o~li9ation under Section 10.01. 
It the indemnifyinq party choo ••• to defend any Asserted 
Liability, then the indemnitied party or part i •• aha11 make 
available to the indemnitying party any booka, records, or other 
documents within it. or their control, and shall otherwise also 
fully cooperate, a. i. or may be reasonably necesaary 
orappropriate for the deten ••• 

ARTICLE XI. CONFIDENTIALITY. 

section 11.01. Confidential Information. The Company, 
the SharehOlder. and the Buyer aqree that the Business is 
confidential intormation constituting trade .eorets and will not 
be disolosed or revealed to any other para on or entity, and the 
company and the Shareholders contirm that after the Clo.inq, such 
information will constitute the exc1u.ive property ot the Buyer; 
provided, however, that the toregoinq aha11 not prohibit the 
company or the Shareholders trom disc10.ing or revea1in; to any 
pereon any intormation which Ca) either i. or becomes publicly 

,;;;, 
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available throuqh no fault of the Company or the Shareholders: 
(b) i. oontained in tha Company'. book. or record._ relatinq to 
othar bu.in ••• oonducted by the Company, (c) i. received trom a 
third party not under a oonfidentiality obliqation7 Cd) is . 
required to be di.closed pur.uant to law or court order or any 
Tax or other regulatory inquiry, or Ca) relates solely to a 
person or entity where such person or antity i. an insured under 
a Polioy in which casa tha disclosure .hall be only to such 
person or entity. This Section 11.01· ahall not aPilY to any 
information in the pose •• ion of any Shareholder pr or to the 
Closin;. 

ARTICLE XII. HISCELLANEOUS. 

Section 12.01. Buyer'. Pre·Clo,ing ACCI •• to 
InfOrmation. Buyer acknowledge. that it haa had the opportunity 
to conduct a complete review of:the book- and reoord. of the 
companI eoncarnin; tha Company and the BUline •• , includinq 
aotuar al reports and analys •• by independant actuaries retained 
by the Company and in-hou.e representativ •• ot W.J. Burt 
Hanagement, Ino., the Company'. Mana;era (the "Hanagers"); that 
Buyer has had a reasonable and complete opportunity to discus. 
any and all aapects of and facta eoncerninq the Company and the 
Busines. with the Manager. and that the Hanagers have responded 
to all of the Buyer's inquirie. with reapect to .uch matters, and 
that the Buyer has received and relied upon no information 
concerninq the Company or the Busines. from any aource other than 
the Manaqer •• 

Section l2.02. Publicity. Except a. may otherwise be 
required by law, no publiCity releale or announcement concernin; 
this Aireement or the transaQtiona contemplated hereby shall be 
made W1thout the prior approval of the Company and the Buyer a. 
to both the oontent and the manner ot pre.entation and 
publication thereof. 

seotion 12.03. Hgtici. Any notice or other 
communication required or permitted under this Agreement shall be 
in writing and shall be delivered perlonally, telegraphed or sent 
by certified, registered or expre •• mail, postage prepaid. Any 
such notioeshallbe d.emedgiven when 80 delivered personally, 
teleqraphed or, if mailed, on the date of receipt as follows: 

(i) if to the Buyer tOI 

L. Edward Bobb 
The Oil , Ga. Insurance Company 
101 Green Meadow. Drive South 
P.O. Box 1839 
Columbus, Ohio 43216 
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(ii) 

with a copy tOI 

Paul W. Collina, Esq. 
Porum Boldinqa U.S.A., Inc. 
30 Monument Square 
Concord, MA 01742 

it to the Company tOt 

Th. Pirst New York Syndicate corporation 
c/o W.J. Burt Management, Inc. 
140 South Atlantic Avenue 
P.o. Box 2574 
Ormond Beach, FL 
Attentionz W. Lockwood Burt, Esq. 

with a copy to: 

Steven S. Honigman, Esq. 
Miller, sinqer, Raives , Brand •• , P.C. 
On. Rockefeller Plaza 
New York, NY 10020 

(1ii) it to the Shareholders or to anyone ot them to: 

Steven s. Boniqman, Esq. 
Miller, sinqer, Raives , Brand.s, P.C. 
One Rocketeller Plaza 
New York, NY 10020 

with a copy to each shareholder 
identitied in Schedule 12.03. 

Any party may, by notice given in accordance with this 
section 12.02. to the other party, deaiqnate another addre •• or 
person for receipt of notice. hereunder. 

section 12.04. Entir. Agreement. This Agreement 
(includinq its exhibits and schedules) contains the entire 
aqreement among the parti.. and. superle4.. all prior agreement. 
written or oral with re.pect of the subject matter. -

Section 12.05. Woiy.:. and Amendment.: Non~Contraotuol 
Remediel' Preservation of Ram,di.t. This Agreement may be 
amended, sup.rseded, cancelled, renewed or extended, and the 
terms hereof may be waived, only by a written instrument signed 
by each ot the partie. or, in the ca.e ot a waiver, by the party 
waiving compliance. No 4elay on the part of any party in 
exerciainq any right, power or privileqe hereunder shall operate 
aa a waiver thereof. Nor shall any waiver on the part of any 
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party of any .uch ri~ht, power or privilega, nor any aingle or 
partial exerci.e of any auch right, power or privilege, preclude 
any further exercise thereof or the exercise or any other such 
right, power or privilege. The right. and remedie. herein 
provided are cumulative and are not exclu.ive of any rights or 
remedial that any party may otherwi.e have at law or in equity, 
except that the indemnity provided in ARTICLE X shall be 
exclusive where it ia applicable. 

seotion 12.06. Goyerning Low. Thi. Aqreement shall be 
governed by and construed in accordance with the SUbstantive laws 
of the state ot New York. 

section 12.07. Submi •• ion to Juri,diction. 

ea) Any suit, claim, action or proceeding arising 
out ot or relative to this Agreement, or for the enforcement of 
any judgment or order entered by any court in respect thereof, 
shall be brought in the United State. Diatrict Court for the 
Southern Di.triot ot New York or, in the event such court does 
not accept jurisdiction, in a .tate court of competent 
juri,diction in New York, New York, and each of the parties 
hereto hereby sUbmit. to the jurisdiotion ot either of such 
court •• 

(b) Each of the partie' hereto hereby (i) 
irrevocably consents to the juri.diction of the court. referred 
to in SUbsection (a) of this seotion 12.07, in oonnection with 
any matter ariling out of thi. Agreement, eii) waives personal 
service of any .ummon., complaint, or other proce •• in connection 
with any such matter and agree. that the .ervice thereof may be 
made in the manner set forth in section 12.03, provided, however, 
that in the alternative, either party hereto may elect service on 
the other party in any other form or manner permitted by law; and 
(iii) agre •• that .hould auch party fail to appear or answer 
within thirty (30) day. atter the date of service upon it of the 
summons, complaint or other proc ••• , a motion for a judgment by 
default may be made and, if ;ranted by the court, auch judgment 
may be entered by the other party against such party for the 
amount or such other reliet a. may be demanded in any summons, 
complaint or other process ao .erved. 

(c) Each of the part i •• hereto irrevocably waives 
any objection which it may now or hereatter have to the layinq ot 
venue of any .uit, claim, action or proceeding arising out ot or 
relatin9 to this Aqr •• ment, in the ccurt. referred to in 
Subsection ea) of this Section 12.07 and further irrevocably 
waive. any claim that any such suit, claim, action or proceedings 
brouqht 1n any suoh court haa been brought in an inconvenient 
forum. . 
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section 12.08. Sales Tax. Any sales or use tax or other 
transfer or similar tax payable by reason of the transaction 
contemplated by this Agreement shall be split by the Buyer and 
the Company in equal amounts. 

Section 12.09. Assignment. This Agreement, and each of 
the rights and obligations, shall not be assignable by any party 
without the written consent of the other parties, and any such 
non-consented assignment shall be void. 

section 12.10. Binding Effect. This Agreement shall be 
binding upon and inure to the benefit of the parties and their 
respective successors, assigns, and legal representatives. 

Section 12.11. Severability. In the event that anyone 
or more of the provisions contained in this Agreement for any 
reason, be held to be invalid, illegal or unenforceable in any 
respect, such invalidity, illegality or unenforceability shall 
not affect any other provision of this Agreement. 

Section 12.12. No Third-Party Beneficiaries. Nothing in 
this Agreement is intended or shall be construed to give any 
person, other than the parties hereto and the other persons 
referred to in section 10.01, any legal or equitable right, 
remedy or claim under or in respect of this Agreement or any 
provision contained herein. "-

section 12.13. Counterparts. This Agreement may be 
executed by the parties hereto in separate counterparts, each of 
which when so executed and delivered shall be an original, but 
all such counterparts shall together constitute one and the same 
instrument. Each counterpart may consist of a number of copies 
hereof each signed by less than all, but together signed by all 
of the parties hereto. 

Section 12.14. Headinas. The headings in this Agreement 
are for reference only and shall not affect the interpretation of 
this Agreement. 

IN WITNESS WHEREOF, the parties have executed this Agreement 
on the Closing Date effective as of the Effective Date. 

-17-

THE COMPANY 

By: 

Name: Cji~AXw .... ';-o~J 
Title: ~T~ 
Date: F~brvt?7 '2:.7; Iff t2 



· - .. .... - , ... ....... : ... .; ;;- ....... .. 

IN WITNESS WHEREOF, the partie. have exeouted this Aqreement on 
the closing Date ettective as of the Effective Date. 
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THE OIL' GAS ~:~ 
By: r,,=====~:==!~~~ -===~~ 
Name: 

Title: 

Date: 

THE FIRST NEW YOU 
SYNDICATE CORPORATION 

By: ~~ 

Title: 

Date: 

ARXWRIGHT MUTUAL INSURANCE 
COMPANY 

By: 

Nama: 

Title: 

Date: 



· - .... ..- I ....... - .. 

IN WITNESS WHEREOF, the parti •• have executed this Aqr.ement on 
the Clo.inq Date etractiva a. of the Effective Date. 
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: ~,"=I=L='=G:::AS=~=_ ::SU!::RAN:;....lI..CE_.;;;;;C~OM=P=AN=--......~Y ~ 
Nama: 

Title: 

Date: 

THE FIRST NEW YORK 
SYNDICATE CORPORATION 

By: 

Name: 

Title: 

Date: 

ARKWRIGHT KtJTUAL INSURANCE 
COMPANY 

8YI~U 
Nam.: i?o'nathan C. Wri ght 

Title: Vice President and Controller 

Date: February 26, 1990 



.".;., - .;\; _>\ ; ; ........ ; -.. -; .. ... .; .. ¥, • 
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:¥;.;:::::~- -' .. ~.; .•• :I 

GJENSIDIGE NORS~ 
SKADEl'ORSlCRING 

By: 

Name: 

Title: Dep. Man. Director 

Oat.: )j (i& .. ~ 

MU'rt1AL FIB I MARINE AND INLAND 
INSURANCE COMPANY 

By: 

Nama: 

Date: 

NOUVELLE COMPAGNIE DE 
UASSURANCES 

By: 

Nama: 

Title: 

Date: 

ORMOND REINSURANCE COMPANY 

8y: 

Nama: 

Title: 

Data: 



.;., _ " .;; _ A we"; ..... ; " .. " w ' - ... - : .. I • W .; .. y. , 
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:'flI;":::::'~ 

GJENSIDIGE NORS~ 
SlCADElORSKRING 

By: 

Name: 

Title: 

Date: 

MU'l'tJAL FIRE, MARINE AND INLAND 
INSURANCE COMPANY 

By: 

Name: 

Dat.: 

NOUVELLE COMPAGNIE DE 
REASSURANCES 

By: ~, 
Name: Peter Kamer 

Title: President 

Date: 

Senior Vice Pres 

ORMOND REINSURANCE COMPANY 

By: 

Name: 

Title: 

Date: 



... _, _ · ..... ; .. A ; .... ",.; . ., • .,' -".-: .. , . .. ..;-y , 
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:.;::::::~-

GJBNSIDIGE NORaK 
SKADEPORSJCRIHG 

By: 

Name I 

Title: 

Date: 

MU'l'tJAL FIRE, MARINE AND INLAND 
INSURANCE COMPANY 

By: 

Nue: 

'I'it!ll: 

Date: 

NOUVELLE COMPAGNIE DE 
REASSURANCES 

Iy: 

Name: 

Title: 

Date: 

ORMOND REINSURANCE COMPANY 

Name: Lv, l ... ' ~ I" ~-,,.)(.. y"; v L +-
1 _ 

Title: I '1../:',1 :c.t.:<.~ f 

Date: l..-I ~) Ie,") 



_.4 _ · ... ~; .. A 

PWC/c:m 
1201& 
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.. .. ......... -.-
• 0lIl' ...... "" ..... "" .. 4 _ ....... J ..... 

PEARL ASSURANC!: PUBtlC LIMIT!:D 
COMPANY 

Bya 

Nam.: A~Ii.11f W.I.fi.£..,-~ 

Title: ~~/11~Md-~&.-s ... ~l 

oat.: 

POHJOLA GROUP 

By: 

Na •• , 

Titl.: 

Datr. 

RYDER SYSTEM 

By: 

Name: 

Title: 

Date: 



PWC/cm 
1201a 
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... .., . -., .... 

PEARL ASSURANCl: PUBLIC LIMITED 
COMPANY 

Byt 

Name: 

Title: 

Date: 

Name: I'::'t~' f. I!, , 1<', 

Title: 

t.-h.' '''' ~ Oate:._. ___________ _ 

RYDER SYSTEM 

By: 

Name: 

Title: 

Date: 



... .; t 

PWC/c:m 
1201& 

- -... ." Ill' •• ..... ' 
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: ... :.;:::::~'" 

PEARL ASSURANCE PUBLIC LIMITED 
COMPANY 

Byt 

Name: 

Title: 

Date: 

POHJOLA GROUP 

By: 

Name, 

Titles 

DaQ: 

RYDER SYSTEM, INC. 

By: 700 , 
lf~ 

Name: Edwin A. Huston 

Title: Senior Executive Vice President 

Date: 1-/1.)''1''') 
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THE FIRST NEW YORK 
SYNDICATE CORPORATION 

By: 

Name: 

Title: 

Date: 

ARKWRIGHT MUTUAL INSURANCE 
COMPANY 

By: 

Name: 

Title: 

Date: 

GJENSIDIGE NORSK 
S KADE·FORS KRING 

By: 

Name: 

Title: 

Date: 

MUTUAL FIRE, MARINE AND INLAND 
INSURANCE COMPANY 

By: 

Name: 

Title: 

Date: 

Alexander Bratic 

Special Deputy 
RQR.abilitator 

Hav 10, 1990 
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SCHEDULE 3.05 

The Liquidation Proceeding 

On October 29, 1986, the Superintendent of Insurance of 
the State of New York commenced a proceeding in the Supreme Court 
of the State of New York, County of New York, entitled In the 
Matter of the Application of JAMES P. CORCORAN, as Superintendent 
of Insurance of the State of New York, for an order to take 
possession of and liquidate the business of and dissolve THE FIRST 
NEW YORK SYNDICATE CORPORATION (the "Syndicate"). 

In response to the proceeding, the Syndicate proposed a 
plan of rehabilitation to the Court. 

The plan included the approval of the commutation of 
approx imately 93% of the Syndicate's outstanding losses. The 
remaining non-commuted liabilities were-reinsured with certain 
owners of the Syndicate with a $14 million cover. The order also 
provides that after completion of the plan, the Syndicate must have 
$1,134 million in surplus and be in a position to continue doing an 
insurance business in New York, which business shall not be the 
self-liquidation of the Syndicate. 

On May 17, 1988 Justice Irving Kirschenbaum signed an 
order approving the Syndicate's plan of rehabilitation and 
adjourned the order to show cause pending completion of the plan. 

After the Syndicate presented evidence of the completion 
of its plan and the restoration of its surplus to in excess of 
$1,134,000 Justice Kirschenbaum, on December 31, 1988, dismissed 
the entire liquidation proceeding. 

The Superintendent of Insurance has served a notice of 
intent to appeal this dismissal and has informed the Syndicate that 
it must be subject to the regulatory control of the New York 
Insurance Exchange, Inc. (the "Exchange"). 

The Superintendent of Insurance has informed the Syndicate 
that the appeal will be pursued unless the transaction contemplated 
in this agreement and subsequent merger are completed. The 
Attorney General of the State of New York, representing the 
Superintendent of Insurance and counsel for the Syndicate has 
signed a stipulation adjourning the appeal to the April, 1990 term 
of the Appellate Division, First Department. 

1 



Arbitration with continental Casualty. 

This matter involves a claim by continental Casualty (CNA) 
against The First New York Syndicate corporation and several other 
syndicates on the New York Insurance Exchange, and willcox, Inc. 
The Statement of Claim seeks allocated loss expenses under a 
Reinsurance certificate in the amount of approximately $762,000.00, 
plus interest, with The First New York Syndicate Corporation's 
share being $190,500.00, plus interest. The issue is whether the 
Reinsurers are liable for allocated loss expenses in excess of the 
limits reinsured. The original insured is W. R. Grace. 

It is the position of The First New York Syndicate 
Corporation as well as the other participating NYIE Syndicates that 
allocated loss expenses were, in fact, included in the certificate 
limits which the Syndicates have previously paid, due to exhaustion 
of our layer, for settlement of a claim. 

The Arbitration currently under way in the State of New 
York called for discovery to be completed by November, 1989, and 
hearings to begin during 1990. 

As indicated above, The First New York Syndicate Corpor
ation has previously issued loss payments totaling $112,500.00, 
representing its maximum exposure under the Reinsurance certificate 
issued to CNA. The Syndicates have retained the services of Philip 
Walsh of the law firm of Wilson Elser Moskowitz Edelman & Dickler 
in New York to represent their interest in the Arbitration. 

The Syndicate is maintaining a precautionary expense 
reserve in the amount of $1.00. 

Potential Claim by LWB Syndicate. Inc. 

The First New York syndicate Corporation accepted a two 
and one-half percent (2 1/2) quota share pa~ticipation in business 
underwritten by LWB Syndicate on the Illino~s Insurance Exchange 
from December 1, 1982 through December 31, 1984. Experience on the 
account has been extremely poor and an audit has revealed evidence 
of sUbstantial contractual violations. The LWB Syndicate, Inc. has 
submitted accounts to The First New York Syndicate showing accounts 
payable of $674,582.00 and outstanding losses (excluding IBNR) of 
$425,720.00. The First New York Syndicate Corporation has 
indicated that it will not pay the amounts demanded until 
reconciliation of the account is completed and the Syndicate's 
concerns about potential contractual violations are satisfied. The 
First New York Syndicate and LWB Syndicate have entered into a 
standstill agreement providing that no legal action will be taken 
by either party until an accurate accounting can be provided by LWB 
Syndicate and The First New York Syndicate has an opportunity to 

-2-



audit that adjusted account. It is anticipated that arbitration 
proceedings or legal proceedings will need to be undertaken to 
resolve this matter. As of December 31, 1989, The First New York 
Syndicate Corporation has reflected the entire amount of LWB 
Syndicate's claimed liabilities (excluding IBNR) on its financial 
statement. Because LWB Syndicate has been unable to prepare an 
accurate account of this business it is impossible to project a 
realistic reserve for incurred but not reported losses on this 
account but it is assumed that a determination that The First New 
York Syndicate corporation is liable for lOOt of the amounts 
claimed by LWB Syndicate (including incurred but not reported 
losses) could have a substantial adverse impact on The First New 
York syndicate corporation. 

1611A 
-3-
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Arkwr1qh~ Mu~ual Insuranoe company 
225 Wyman street 
P.O. Box 9198 
Waltham, Maas. 02254~9198 
Attention I Mr. Jonathan Wright 

Ojena1d1qe Norak Skadeforakrinq 
Tullinqat. 6 
P.O. Box 6738 Clavs Pl. 
Oslo 1, Norway 
Attention: Mr. Lei! La. 

Mutual Fire, Marine and Inland 
Insurance Company 

1760 Market street 
Philadelphia, Pennsylvania 19103 
Attention: Michael Bach, Esq. 

Nouvelle Compaqni. de Reassurances 
Rue d. L'Athene. 6-8 
1211 Geneve 3 
Switzerland 
Attention: Philippe Moeqeon 

Ormond Re Group, lnc. 
140 South Atlantic Avenue 
Ormond Beaoh, Florida 32074 
Attention: W. Lockwood Burt, Esq. 

Pearl Assuranoe Publio Limited Co. 
252 High Holborn 
London weI 
Enqland 
Attention: Hr. Kenneth Fletcher 

Pohjola Insurance Company Limited 
Lapinllaentie 1 
SF-00300 Helsinki 
Finland 
Attention; Ms. Elisabeth Vihavainen 



Ryder System, Inc. 
3600 H.W. 82nd Avenue 
Kiami, Florida 33166 
Attention: Oina Ru •• , Esq. 

-2-
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PLAN OF MERGER OF 

THE FIRST NEW YORK SYNDICATE CORPORATION 

AND 

THE OIL & GAS INSURANCE COMPANY 

I~O 

THE OIL & GAS INSURANCE COMPANY 

ARTICLE I 

NAMES OF CONSTITUENT CORPORATIONS 

1. The name of the Subsidiary Corporation is THE FIRST NEW 
YORK SYNDICATE CORPORATION, a corporation formed under the laws 
of the State of New York, located at 3 East 54th Street, New 
York, NY 10022. 

2. The name of the Surviving corporation is THE OIL & GAS 
INSURANCE COMPANY, a corporation formed under the laws of the 
State of Ohio, located at 101 Green Meadows Drive South, 
Westerville, Ohio 43081 and subsequent to the merger its name 
shall be THE OIL & GAS INSURANCE COMPANY. 

ARTICLE II 

SHARES OF CONSTITUENT CORPORATIONS 

1. As to the Subsidiary Corporation, the designation and 
number of outstanding shares of each class is as follows: 

THE FIRST NEW YORK SYNDICATE CORPORATION 

There are 4,600 shares of common stock authorized and out
standing of par value of $500 per share. 

These shares are not divided into series or voting classes. 

2. As to the Surviving Corporation, the designation and 
number of outstanding shares of each class is as follows: 

THE OIL & GAS INSURANCE COMPANY 

There are 750 shares of common .stock authorized of par value 
of $23,500 per share. 100 shares oOf the common stock have been 
issued. 

These shares are not divided into series or voting classes. 



All of the shares of the Subsidiary Corporation described 
above shall be owned by the Surviving Corporation, and will be 
retired by the Surviving Corporation subsequent to the merger. 

Attached is a copy of the corporate charter of the Oil & Gas 
Insurance Company. The merger will not effect any change in the 
charter of the Surviving Corporation. 

ARTICLE III 

TERMS AND CONDITIONS OP PROPOSED MERGER 

The terms and conditions of the proposed MERGER are as 
follows: 

Pursuant to this Plan of Merger all the rights, franchises 
and interests of the constituent corporations, in and to every 
species of property, real, personal and mixed, and things in 
action thereunto belonging, shall be deemed as transferred to and 
vested in the surviving corporation, without any other deed or 
transfer; and simultaneously therewith such surviving corporation 
shall be deemed to have assumed all the liabilities of the 
constituent corporations~ The surviving corporation shall 
succeed to all right, title and interest to the following assets 
of THE FIRST NEW YORK SYNDICATE CORPORATION: 

(a) Files. Any and all active files (the "Files") with 
respect to the Business of the Subsidiary corporation including, 
but not necessarily limited to, applications, policies, 
endorsements, declaration pages, customer lists, medical and 
claim history files, sales records, records relating to 
regulatory matters or correspondence with regulators, and any 
other files or documentation owned by and in the possession or 
control of the Company on the Effective Date of the Stock 
Purchase Agreement which may be necessary or desirable to assist 
the Surviving Corporation in the reinsurance, assumption, or 
renewal of the policies. 

The Files shall include both paper (hard) copy and, except as 
may be subject to any software licensor's rights with respect 
thereto, any database or magnetic or optical media and other form 
of recorded information. 

(b) Intangible Personal Property. The intangible personal 
property consisting of premiums due and other accounts 
receivable, from any agent or insured with respect to any policy. 

(c) Cash and Securities. All cash and securities in 
possession of or belonging to the Subsidiary Corporation as of 
the Merger date, including funds held by or deposited with 
reinsured companies. 

(d) Reinsurance. All reinsurance recoverables or claims 
arising out of any reinsurance contracts to which the Subsidiary 



Corporation is a party. 

ARTICLE IV 

ASSUMED LIABILITIES 

The Surviving Corporation agrees to assume from the 
Subsidiary Corporation all of the liabilities of the Subsidiary 
Corporation which may relate to all of the assets listed in 
paragraphs (a), (b), (c) and (d), above including but not limited 
to the liability for all renewal, contingent or other commissions 
which may become payable relative to the premiums due referenced 
in paragraph (b) above after the merger date by the Subsidiary 
Corporation under any agency agreements between the Subsidiary 
Corporation and any agent. The Surviving Corporation also agrees 
to assume from the Subsidiary Corporation all of the liabilities 
relative to those certain contracts of insurance and reinsurance 
to which the Subsidiary Corporation is a party. All of the 
liabilities being assumed by the Surviving corporation are 
collectively referred to as the "Assumed Liability". 

ARTICLE V 

APPROVALS 

The merger shall become effective in accordance with the 
provisions of this plan and the separate existence of THE FIRST 
NEW YORK SYNDICATE CORPORATION shall cease upon completion of the 
following requirements: 

1. The filing with the New York Insurance Department of a 
certificate of approval of the Ohio Insurance Department. 

2. The approval of the Superintendent of Insurance of the 
state of New York. 

3. The filing of a duplicate or certified copy of this plan 
of merger along with the approval of the Superintendent in the 
office of the County Clerk, New York County. 

4. The filing of a certificate of merger by the surviving 
corporation with the Secretary of State of the State of New York, 
as required by the Business Corporation Law of the State of New 
York. 

ARTICLE VI 

THE SURVIVING CORPORATION 

The oil & Gas Insurance Company, shall survive such merger 
and shall continue in existence and shall, without other 
transfer, succeed to and possess all the rights, privileges, 

immunities, powers and purposes of each of the Constituent 
Corporations, and all the property, real and personal including 
subscriptions for shares, causes of action and every other asset 



, 
of each of the constituent Corporations, shall vest in such 
surviving Corporation without further act or deed, except that if 
the surviving Corporation shall at any time deem it desirable 
that any further assignment or assurance shall be given to fully 
accomplish the purposes of this merger, the directors and 
officers of either Constituent corporation shall do all things 
necessary, including the execution of any and all relevant 
documents, to properly effectuate the merger; the Surviving 
Corporation shall assume and be liable for all the liabilities, 
obligations and penalties of each of the Constituent 
Corporations. No liability or obligation due or to become due, 
claim or demand for any cause existing against either 
corporation, or any shareholder, officer or director thereof, 
shall be released or impaired by such merger. No action or 
proceeding, civil or criminal, then pending by or against either 
Constituent corporation, or any shareholder, officer or director 
thereof, shall abate or be discontinued by such merger, but may 
be enforced, prosecuted, settled or compromised as if such merger 
had not occurred, or the Surviving Corporation may be substituted 
in such action in place of either Constituent Corporation. 

The foregoing plan has been duly approved by the respective 
boards of directors of each constituent. corporation on the 
following dates: 

THE OIL & GAS 

:::c~ 
Name: ?itW' fJe'ckP--JOI4-e.S" 
Title: prz;:.Sj ..... ~ 

Dc,te: Fekr-t.l~.z?,' /fpo 

PWC/mez 
1193A 

THE FIRST NEW YORK 
SYNDICATE CORPORATION 

By: 

Name: 

Title: 

Date: 



of each of the Constituent Corporation., ahall ve.t in .uch 
surviv1n; Corporation without further act or de.d, exoept that it 
the Surv1vift; corporation ahall at any time de .. it desirable 
that anI turther as.ignment or a •• urance .hall ~e qivan to tully 
accOlllpl .h the purpoae. of this merqer, the c!irector. and 
officer. of either Constituent Corporation .hall do all thin;. 
nec ••• ary, including the execution of any and all relevant 
document., to properly ettectuate the .erqer: the surviving 
Corporation ahall assume and be liable tor all the liabilitie., 
obliqations and penalti.s of aach of tha Constituent 
corporationa. Ho liability or obligation due or to b.come dua, 
claim or demand for any causa existinq against either 
corporation, or any shareholder, otticer or director thereot, 
ahall be relea.ad or ~aired ~y such merqer. Ko aotion or 
procaedinq, civil or cr1minal, then pendin; by or aqainat either 
constituent Corporation, or any shareholder, officer or director 
thereot, ahall abate or be discontinued by such merger, but may 
be enlorced, pro.ecuted, •• ttled or compromised as it such merqar 
had not occurred, or the survivinq Corporation may b •• ubstituted 
in such action in plac. ot either Constituent corporation. 

The toregoin; plan has bean duly approved ~y the re.pective 
board. ot directors of each constituent corporation on the 
followinq data., 

'1'HI OIL " GAS 
INS'ORANCE COMPANY 

By: 

Name: 

'l'itle: 

Date: 

PWC/mez 
1193A 

':HZ FIRST NO YOU 
SYNDlCA'l'Z CORPORA'l'ION 

By: 

Name: 

'1'itle: 

cates 

/.ftVKIf'nr ~r. /. f4 G r.: ff¢ 

Vs/)crYf' 
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RESOLUTION OF THE 

BOARD OF DIRECTORS OF 

THE FIRST NEW YORK SYNDICATB CORPORATION 

The Undersigned, being all of the directors of THE 

FIRST NEW YORK SYNDICATE CORPORATION, a corporation organized 

and existing under the Laws of the State of New York, do 

hereby adopt the following resolutions: 

WHEREAS, an offer has been made to the Shareholders 

of The First New York Syndicate corporation by The Oil & Gas 

Insurance Company, to acquire all of the Common Stock of this 

corporation for the consideration and upon the terms and con

ditions set forth in the proposed agreement annexed hereto, 

and 

WHEREAS, in the opinion of this Board of Directors, 

it is in the best interest of this Corporation that all of 

its Common Stock be sold to The oil &. Gas Insurance Company 

for the consideration and upon the terms and conditions set 

forth in the proposed agreement, be it 

RESOLVED, that the offer of The Oil & Gas Insurance 

Company is hereby accepted, subject to the written approval 

of the shareholders of this corporation, and 



Leif Ragnar Lae 

J'uhani Pellikka 

George I. Stoeckert 
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Phili Mogeon 

Kari Juhani Pellikka 

George I. Stoeckert 

-3-



\ 

Leif Ragnar Lae 

Philippe Louis Mogeon 

Kari Juhani Pellikka 

jdeorge I. Stoeckert 
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CERTIFICATB OF MERGBR 

OP 

THE FIRST NEW YORK SYNDICATB CORPORATION 

I~O 

THE OIL , GAS INSURANCB COMPANY 

Under section 1701.81 of the Ohio Revised Code: General 
Corporation Law. 

The undersigned, Clive Becker-Jones and Rosemond D. Connell, 
being respectively, the president and the assistant secretary of 
The oil & Gas Insurance Company, a corporation duly organized and 
existing under and by virtue of the laws of the State of Ohio, 
and W. Lockwood Burt and David A. Burt, being respectively, the 
executive vice president and assistant secretary of The First New 
York Syndicate Corporation, a foreign corporation duly organized 
and existing under and by virtue of the laws of the state of New 
York, said The oil & Gas Insurance Company owning one hundred 
percent of the outstanding shares of Tb~ First New York syndicate 
Corporation, do hereby certify that a plan of merger was duly 
adopted by the Boards of Directors of the said domestic 
corporation and the said foreign corporation, and that: 

(1) The name of the foreign subsidiary corporation to be 
merged is THE FIRST NEW YORK SYNDICATE CORPORATION. 

(2) The name of the surviving domestic corporation is THE OIL 
& GAS INSURANCE COMPANY. 

(3) The designation and number of outstanding shares 
class of The First New York Syndicate Corporation and the 
of shares of each class owned by The Oil & Gas Insurance 
is as follows: 

of each 
number 

Company 

Designation of 
outstanding Shares 

Number of out
standing Shares 

Number of outstanding Shares 
Owned by Surviving Corp. 

Common 4600 4600 

(4) The jurisdiction of incorporation of The oil & Gas 
Insurance Company is Ohio. 

(5) This merger is permitted by the laws of New York and is 
in compliance therewith. 

(6) The date of incorporation of The Oil & Gas Insurance 
Company is December 6, 1978. 



i· 

:1 

(7) An application by The oil & Gas Insurance Company to do 
an insurance business in the state of New York was filed with The 
New York Insurance Department and was approved on June 22, 1982. 

(8) The date when the certificate of Incorporation was filed 
by The First New York Syndicate corporation was the 4th day of 
April, 1979. 

IN WITNESS WHEREOP, the undersigned have executed and signed 
this certificate this ~day of m('l,/~ ,1990. 

PWC/mez (1056A) 
1621A 

The oil & Gas I~ance Company 

C~---- ~?2:> 
Clive Becker-~s 

By: 

President 

Attest~~~C~L(} Q 
Rosemond D. Connell --
Assistant Secretary 

THE FIRST NEW YORK SYNDICATE CORPORATION 

By: 

Attest: 
Ill: ') 5 I P Assist. Sect. 
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CERTIFICATE OF MERGER 

OF 

THE FIRST NEW YORK SYNDICATE CORPORATION 

I~O 

THE OIL , GAS INSORANCE COMPANY 

Under section 907 of the Business Corporation Law 

The undersigned, Clive Becker-Jones and Rosemond D. Connell, 
being respectively, the president and the assistant secretary of 
The oil & Gas Insurance Company, a foreign corporation duly 
organized and existing under and by virtue of the laws of the 
state of Ohio, said The oil & Gas Insurance Company owning one 
hundred percent of the outstanding shares of The First New York 
Syndicate Corporation, do hereby certify that a plan of merger 
was duly adopted by the board of directors of the said surviving 
foreign corporation and that: 

(1) The name of the domestic subsidiary corporation to 
be merged is THE FIRST NEW YORK SYNDICATE CORPORATION. 

(2) The name of the surviving corporation is THE OIL & 
GAS INSURANCE COMPANY. 

(3) The designation and number of outstanding shares of 
each class of the First New York Syndicate Corporation and the 
number of shares of each class owned by The Oil & Gas Insurance 
Company is as follows: 

Designation of 
outstanding Shares 

Common 

Number of Out~ 
standing Shares 

4600 

Number of outstanding Shares 
Owned by Surviving Corp. 

4600 

(4) The jurisdiction of incorporation of The oil & Gas 
Insurance Company is Ohio. 

(5) This merger is permitted by the laws of Ohio and is 
in compliance therewith. 

(6) the date of incorporation of The oil & Gas 
Insurance Company is December 6, 1978. 

(7) An application by The oil & Gas Insurance Company 
to do an insurance business in the State of New York was filed 
with The Insurance Department and was approved on June 22, 1982. 
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(8) The date when the Certificate of Incorporation was 
filed by The First New York Syndicate Corporation was the 4th day 
of April, 1979. 

(9) The surviving foreign corporation hereby agrees 
that it may be served with process in New York in any action or 
special proceeding for the enforcement of any liability or 
obligation of the constituent subsidiary domestic corporation, 
The First New York Syndicate Corporation. 

(10) The surviving foreign corporation hereby designates 
the Secretary of state of the State of New York as its agent upon 
whom process against said surviving foreign corporation may be 
served in the manner set forth in Business Corporation Law 
Section 306(b) in any action or special proceeding. 

(11) The Secretary of State of the state of New York 
shall mail a copy of any process served upon him as agent for the 
surviving foreign corporation to 101 Green Meadows Drive South, 
Westerville, Ohio, 43081. 

executed and IN WITNESS WHEREOF, the undersigned 
signed this certificate this ')..7+4day of ..1.~~f!£~~~L __ 1990. 

PWC/cm 
1620A 

Clive Becker-Jones 
President 

¥~.~ 
Rosemond D. Connell 
Assistant Secretary 



CERTIFICATE OF CONSENT 

OF SHAREHOLDERS 

WHEREAS, on the ~} day of February, 1990, the 

Directors of THE FIRST NEW YORK SYNDICATE CORPORATION, by 

unanimous vote of the whole Board, at a meeting called for 

that purpose, did adopt resolutions: 

(1) accepting the offer of The oil & Gas Insurance 

Company to acquire. all of the Common Stock of The First New 

York Syndicate Corporat~on upon the terms and conditions set 

forth in a proposed agreement: 

(2) accepting the offer of the Retrocessionaires 

of The First New York Syndicate Corporation under the 

Aggregate Excess of Loss Retrocession Treaty, effective 

l2:0l a.m., May l7, 1988 (the "Aggregate Excess Treaty"), of 

the full and final settlement, commutation, release and 

discharge of any and all of the parties' respective 

obligations under the Aggregate Excess Treaty and their entry 

into mutual releases related thereto upon the terms and 

conditions set forth in a proposed agreement (the 

"Reinsurance commutation"): and 

(3) authorizing the President to make and execute 

the proposed agreements upon the written approval of same by 

the shareholders; 





F1. 
614-644-2640 

RICHARD F. CELts'!'£:: 
Governor 

February 2, 1990 

ST" TE OF OHIO 

DEPARTMENT OF INSURANCE .' 
2100 STELLA COURT 

COLUMBUS t13266·0566 

Ms. JoAnne Brazenor . 
Supervising Insurance Examiner 
Property Companies Bureau 
New York StAte Insuranoe Department 
160 West Broadway 
New York, NY 10013 

Re: Oil & Gas Insurance Company Proposed Merqer 
with The first New.York Syndicat~_. 

Dear Ms. Brazenor: 

FEB 071990· 
jf~SiJiiANCE OCPT. 

f'I"iCiI'ERTY COMPANIES 8UnUU 

This is to acknowledge this Department's knowledge and 
involvement in the proposed merger between Oil & Cas Insurance 
Company and The First New York Syndicate. 

The Oil & Gas Insurance'Company has structured the 
transaction under Ohio 9E!neral corporate law. Oil & Gas 
Insurance company has followed normal insurance regulatory 
practice in this State and submitted the details of the 
proposed transaction to this Department and its 
Examination-Audit Division. The Department has acquiesced in 
the transaction and does not interpose any objection. 

Very truly yours, 

-1tlaw;. VO If j~ 
Mary Jo Hudson 
Attorney 
Legal Division 

MJH:tmw 

cc: Dana Rudmose, Assistant Director 
Bill Rossbach, Chief Examiner 



NOW THEREFORE, the undersiqned shareholders of the 

Corporation, representinq all the shares of the Corporation 

entitled to vote thereon, by this writinq do hereby approve 

and adopt the proposed aqreements for the sale of the Common 

stock of The First New York Syndicate Corporation to The Oil 

& Gas Insurance company and for the Reinsurance'Commutation. 

GJENSIDIGE NORSK 

:~EFOR5~~ 

Name: '- IAE, Lei! R. -------------------------
Title: 

Dep. Man. Director 

Date: 

MUTUAL FIRE, MARINE AND INLAND 
INSURANCE COMPANY 

By: 

Name: 

Title: 

Date: 

-2-
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. NOW THEREFORE, the undersigned shareholders of the 

corporation, representing all the shares of the Corporation 

entitled to vote thereon, by this writing do hereby approve 

and adopt the proposed agreements for the sale of the Common 

stock of The First New York Syndicate Corporation to The Oil 

& Gas Insurance Company and for the Reinsurance Commutation. 

GJENSIDIGE NORSK 
S KADEFORS KRING 

By: 

Name: 

Title: 

Date: 

MUTUAL FIRE, MARINE AND INLAND 
INSURANCE COMPANY 

By: 

Name: 

Title: 

Date: 

-2-

Alexander Bratic 

Special Deputy 
Rehabilitator 

May 10, 1990 



NOUVELLE COMPAGNIE DE 
REASSURANCES 

By: ~ 
Name: Peter Kamer 

Title: President 

Date: 

Philippe Mogeon 

Senior Vice President 

ORMOND REINSURANCE COMPANY 

By: 

Name: 

Title: 

Date: 

PEARL ASSURANCE PUBLIC LIMITED 
COMPANY 

By: 

Name: 

Title: 

Date: 

-3-



NOUVELLE COMPAGNIE DE 
REASSURANCES 

By: 

Name: 

Title: 

Date: 

ORMOND REINSURANCE COMPANY 

By: 

Name: 

Title: 

Date: 

PEARL ASSURANCE PUBLIC LIMITED 
COMPANY 

By: 

Name: ~.N01f Iv. I. ~c~ 

Date: 

-3-



NOUVELLE COMPAGNIE DE 
REASSURANCES 

By: 

Name: 

Title: 

Date: 

ORMOND REINSURANCE COMPANY 

Name: 

Title: 

Date: 

PEARL ASSURANCE PUBLIC LIMITED 
COMPANY 

By: 

Name: 

Title: 

Date: 

-3-



NYIB SECURITY POND, INC. 
161 William Street 

New York, New York 10038 

CONFIRMING ORIGINAl] 
OF FAX MESSAGB 

'-.. Steven'S. Honiqman, Esq. 

VIA BAPIPAX 

March 1, 1990 

Miller, Singer, Raives & Brandes, P.C. 
One Rockefeller Plaza 
New York, New York 10010 

Paul W. Collins, Esq. 
Forum Holdings 
30 Monument Square 
Concord, Massachusetts 01472 

Re: The First New York Syndicate 
Corporation - Sale of Common 
Stock and Merger with the oil 
& Gas Insurance Company 

Dear Messrs. Honiqman and Collins: 

Please be advised that the NYIE Security Fund, Inc. (the 
"Security Fund") has no objection to the proposed sale of the 
outstanding common stock of The First New York Syndicate Corpora
tion ("FNY") to the oil & Gas Insurance Company ("Oil & Gas"), and 
the proposed merger of FNY into oil & Gas. 

Very 

cc: Ms. JoAnne Brazenor, CFE 
State of New York Insurance Department 
By Fax to: 602-8826 

Mr. Gary Kratzer 
The New York Insurance Exchange, Inc. 
By Fax to: 233-6704 

Mr. Patrick J. Foley 
Chairman, NYIE Security Fund, Inc. 
By Hand 

Inc. 



Leif 

Philippe Louis Mogeon 

Kari Juhani Pellikka 

\ . 

George I. Stoeckert 

-3-





Name: 

Title: 

Date: 

RYDER SYSTEM 

By: 

Name: 

Title: 

Date: 
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POH.JOIA GROUP 

By: 

Name: 

Title: 

Date: 

RYDER SYSTEM 

By: 

Name: 

Title: 

Date: 

ARKWRIGHT MUTUAL INSURANCE COMPANY 

Name: Jonathan C. Wri ght 

Title: Vice President and Controller 

Date: February 26~ 1990 

-4-
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SALVATORE R. CURIALE 

SUPERINTENDENT OF INSURANCE 

J u]m P. Brody 

'\ .. lit ·'1 -~:' .. 
STATE OF" NEW YORK 

INSURANCE DEPARTMENT 
160 WEST BROADWAY 

NEW YORK, NEW YORK 10013-3393 

April 27, 1992 

Emens. Hurd, Keg]er & Ritter Co., L.P.A. 
Gapi tol Square 
Suite 1800 
65 East StAte Street 
COlWllbus, Ohiu 43215-4294 

RE: The First New York Syndicate Corporation 
The Oil & Gas Insurance Company, ill Liquidation 

Dear Mr. Brody: 

.JPB APR 3 0 t92 

MIRIAM A. BOGGIO 

DEPUTY SUPERINTENDENT J 

This wH 1 respund to your Apri I 17, 1992 lettor requesting confi rma tion on 
Ilf!ha1f of the Superintendent of tho Insurance Department for the State of New 
York ("Superintendunt tt ) as to the following: 

Thn Oil & Gas Insurance Company (OGICo) and The First New York Syudicate 
Corporatjon (FNY) entered into a Plan of Merger to be effc<:tive December 31, 
19Bn. Thn Plan of Merger provided that FNY was merged into OGJCO and that 
OGleD was the survivor corporation. OGICO agreed to purchase and I;"'NY' s 
shareholders agreed to sell the shares of FNY. Various agroements and 
cert ifi cat es were submi tted to the Superintendent in Gounec lion with the P1 an 
of Merger. FNY transferred funds and operations to OGICO, and OGICO purchased 
seVHn of the eight shares of FNY. Prior to completion of all requisites for a 
legal merger, an Order of Rehabilitation was entered against OGICO in the Ohio 
courts. Later, an Order of Liquidation was also ontcf(~d. As a result, the 
requisites fur a legal merger were never completed by OGICO and FNY. However, 
Ohio Liquidator's analysis is that a de llitq merger occurred between OGleO 
ami F'NY, and consequently that the Liquidator is responsihle for the 
administration of the assets and liabi Ii ties of FNY through the liquidation of 
OGICO in the Ohio courts, as provided by the Ohio Revised Code. 

You have requested that the Superintendent acknowledge the following: 

(1) FNY has merged wi th and in to OGleO by d .. e fa..c..to merger; 

(2) The Superintendent does not intend to liquidate or administer thp. 
assets and liabilities of FNY; 



, 
John P. Brody 
April 27, 1992 
page 2 

( '1 \ 
V) The Liquidator is responsible for the liquidation of OGIOO (including 

the administration, commutation, prosecution, defense and adjustment 
of assets and liabi li ties of FNY by virtue of its de facto merger 
with and into OGlCO) through the Ohio courts and that creditors of 
FNY are relegated to submit proof of claims to the estate of OGlCO 
through the Liquidator. 

In connection with the points raised above, the Superintendent will not 
seek to void. rescind, set aside or otherwise challenge any commutation, 
releHse, agreement, disposition of assets or other transactions to which FNY 
has been a party. 

The Superintendent reserves all rights and authority to consider possible 
disciplinary action against any officer or director of OGICO who have acted 
improperly with respect to assets aud liabilities of FNY should they apply for 
licensure or similar authori ty wi th the Superintendent at any time. 

Consequently, the future administration and liquidation of the assets and 
liabilities of FNY shall be administered by the Liquidator and the Ohio 
courts, all as provided by the Ohio Revised Code. 

The New York State Department of Insurance does not object to the above. 

Very truly yours, 

SALVATORF. H. CURIALE 
Superintendent of Insurance 

By: ~a~( j ;3~fcJ 
Miriam A. Boggio . 
Depu~y Superintendent 



VIA FACSIMILE 

February 23, 1990 

Steven S. Honigman, Esq. 
Miller, Singer, Raives & Brandes, P.C. 
One Rockefeller Plaza 
New York, New York 10020 

Dear Mr. Honigman: 

New York Insurance 
Exch.ng., Inc. 
1 " FulfOr" Street 
New York. NY 10038 

2126'89200 
Telex No 96'087 NYIE NYo( 

INSURANCE 
EXCHANGE 

On February 23, 1990 the New York Insurance Exchange 
Board of Governors' reviewed, pursuant to Operating 
Rule 8.10, the sale of The First New York Syndicate 
Corporation proposed in your letter of January 29, 1990. 
After a discussion, the Board determined not to invoke its 
authority to disapprove such changes in interest. 

The thorough and orderly documentation accompanying 
your notice made our review relatively easy and is very much 
appreciated. 

If you have any questions, please contact me. 

SincerelY, 

Ga;;)Kri-r 
Vi7 Presi' nt y 

GK:ad 


