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STOCK PURCHASE AGREEMENT 

This STOCK PURCHASE AGREEMENT, dated as of October 22, 2025 (this 
“Agreement”), is made by and among Old Republic Specialty Insurance Group, Inc., a Delaware 
corporation (“Buyer”) and direct wholly owned subsidiary of Old Republic International 
Corporation, a Delaware corporation (“Old Republic”), and Everett Cash Mutual Insurance Co., a 
Pennsylvania mutual insurance company (“Company”).  Capitalized terms used herein shall have 
the meanings assigned to such terms in the text of this Agreement or as set forth in Section 8.1. 

R E C I T A L S: 

WHEREAS, Company proposes (i) to convert to a Pennsylvania stock insurance company 
pursuant to the Plan of Conversion as hereinafter defined in accordance with the Pennsylvania 
Insurance Company Mutual-to-Stock Conversion Act, 40 P.S. §§ 911-A, et seq. (the “Act”) and 
(ii) simultaneously with such conversion, to issue and sell all of its authorized shares to Buyer, 
thereby becoming a wholly-owned subsidiary of Buyer (collectively, the “Conversion”); and 

WHEREAS, in accordance with the Plan of Conversion, upon the Effective Date, Buyer 
will purchase and Company will sell to Buyer 1,000,000 shares of the common stock of Company, 
constituting all of the authorized capital stock of Company (the “Shares”), on the terms and 
conditions set forth in this Agreement; and 

WHEREAS, following the execution of this Agreement, Buyer or its Affiliates and 
Company plan to enter into the Fronting/Reinsurance Agreement(s) with respect to the provision 
of issuing surplus lines carrier services and reinsurance by Buyer or its Affiliates to Company. 

NOW, THEREFORE, the parties agree as follows: 

ARTICLE 1 
Sale and Purchase of Shares 

Section 1.1. Purchase and Sale.  In consideration for the sale and issuance of the Shares, 
and upon the terms and subject to the conditions of this Agreement, Buyer shall pay to Company 
an amount (the “Purchase Price”) equal to (a) the Aggregate Subscription Amount, plus (b) the 
Cash Contribution Fund, if any, in cash, payable in accordance Section 1.2, and Company shall 
sell, transfer, issue and deliver to Buyer, all of the Shares free and clear of all Liens, all of which 
shall be fully-paid and non-assessable. 

Section 1.2. Closing.  The closing of the sale and purchase of the Shares (the “Closing”) 
shall take place at 9:00 a.m. Central Time on the Effective Date, or at such other time and place as 
the parties may mutually designate in writing; provided, that (a) all other conditions set forth in 
Article 5 have been satisfied or waived (other than those conditions that by their terms are to be 
satisfied at the Closing, but subject to the satisfaction or waiver of those conditions at such time) 
and (b) all items set forth on the Subscription Calculation Schedule are final.  The date on which 
the Closing actually occurs is referred to hereinafter as the “Closing Date.” The parties agree that 
the Closing may take place by conference call and electronic delivery of signature pages, and such 
execution and delivery of signature pages shall be sufficient evidence of such agreement.  At the 
Closing: 
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(a) Company shall deliver, or cause to be delivered, to Buyer: 

(i) one or more certificates representing all of the Shares issued in the 
name of Buyer; 

(ii) good standing certificates (or equivalent documents) for each of the 
Acquired Companies issued by the secretaries of state of Arizona and Pennsylvania; 

(iii) a copy of the Converted ECM Articles certified by the Secretary of 
State of Pennsylvania; 

(iv) a copy of the Organizational Documents of each of the Acquired 
Companies, certified by an officer of the applicable Acquired Company as true, correct and 
complete; 

(v) the original corporate record books and stock record books of each 
of the Acquired Companies; 

(vi) the certificates for all of the issued and outstanding shares of the 
capital stock or membership interests of each Acquired Company (other than Company); 

(vii) all of the consents listed on Section 2.2(b) of the Company 
Disclosure Letter; 

(viii) written resignations, effective as of the Closing Date, of each 
director of each of the Acquired Companies;  

(ix) a certificate of Company attesting to the matters set forth in 
Section 5.2(a);  

(x) evidence satisfactory to Buyer that all Liens on the Assets of each 
Acquired Company and the Assets have been released, discharged and terminated in full (or 
will be released, discharged and terminated in full upon being delivery of a payoff letter); 
and 

(xi) signed counterpart signature pages to the Retention Agreements 
from each of the individuals set forth on Schedule 1.2(a)(xi). 

(b) Buyer shall (i) pay to Company on the Closing Date an amount equal to the 
Purchase Price by wire transfer of immediately available funds to an account(s) of Company 
(which account shall be designated by Company at least two (2) Business Days prior to the Closing 
Date) and (ii) have delivered counterpart signature pages to the Retention Agreements from Buyer. 

Section 1.3. Subscription Calculation Schedule. 

(a) Not later than five (5) Business Days prior to the Closing Date, Buyer shall 
deliver to Company a schedule setting forth the Aggregate Subscription Amount, the Cash 
Contribution Fund, the Aggregate Discount Value, the ADV Cap, the Subscription Price, the 
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Valuation Range and the Maximum Shares Issuable (in each case, as such amounts are determined 
in accordance with the Plan of Conversion), including reasonable detail as to the calculation of 
each item (the “Subscription Calculation Schedule”).  Buyer and its representatives will consult 
with Company and its representatives during the preparation of the Subscription Calculation 
Schedule and allow Company and its representatives to review drafts of the Subscription 
Calculation Schedule and workpapers relating thereto. 

(b) Unless Company objects in writing to any item on the Subscription 
Calculation Schedule on or before the close of business on the Business Day preceding the Closing 
Date, the items set forth in the Subscription Calculation Schedule shall be deemed final. 

(c) In the event of a written objection by Company to any item set forth on the 
Subscription Calculation Schedule, on or prior to the Closing Date, the parties shall cooperate and 
seek in good faith to reach a resolution of such objection of the disputed item and the final amount 
thereof. 

Section 1.4. Tax Treatment of Transaction. For income Tax purposes, the parties agree 
that the Conversion and the purchase of Shares pursuant to this Agreement shall be treated as if 
the following occurred in the following order: (a) Old Republic acquired all of the membership 
interests in Company (collectively, the “Membership Interests”) from the Eligible Members in 
exchange for Subscription Rights; (b) Old Republic contributed the Membership Interests plus the 
Purchase Price to Buyer; and (c) Buyer then contributed the Membership Interests plus the 
Purchase Price to Company, as converted, in exchange for all of the capital stock of Company, as 
converted. 

ARTICLE 2 
Representations and Warranties of Company 

Except as set forth in the Company Disclosure Letter, Company represents and warrants to 
Buyer that each of the statements contained in this Article 2 is true and correct as of the date hereof 
and as of the Closing Date (except to the extent such representations and warranties speak as of 
another date, in which case, such representations and warranties shall be true and correct as of such 
date): 

Section 2.1. Corporate Status.  Company is a mutual insurance company duly organized, 
validly existing and in good standing under the Laws of the Commonwealth of Pennsylvania and 
each other Acquired Company is a corporation duly organized, validly existing and in good 
standing under the laws of its jurisdiction of organization.  Each Acquired Company has all 
requisite corporate power and authority to carry on its respective business as now conducted.  Each 
Acquired Company is duly qualified to do business as a foreign corporation and is in good standing 
(where such concept is recognized) in all jurisdictions in which it is required to be so qualified or 
in good standing, except where the failure to be so qualified or in good standing would not 
reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect.  Copies 
of the Organizational Documents for each Acquired Company, including its certificate of 
formation and operating agreement have been made available to Buyer, reflecting all amendments 
thereto, and are true, correct and complete. 



4 

Section 2.2. Corporate and Governmental Authorization. 

(a) Company has all requisite corporate power and authority to execute and 
deliver this Agreement and all other Transaction Documents to which it is or will be a party, to 
perform its obligations hereunder and thereunder and to consummate the transactions 
contemplated hereby and thereby.  The execution and delivery of this Agreement by Company and 
all other Transaction Documents to which it is or will be a party, the performance of Company’s 
obligations hereunder and thereunder and the consummation of the transactions contemplated 
hereby and thereby have been duly authorized by all requisite corporate action of Company (other 
than the Member Approval).  Company has duly executed and delivered this Agreement and all 
other Transaction Documents to which it is or will be a party.  Assuming the due authorization, 
execution and delivery by Buyer, this Agreement and all other Transaction Documents to which it 
is or will be a party constitute the legal, valid and binding obligation of Company enforceable 
against Company in accordance with its terms, except as such enforceability may be limited by 
applicable bankruptcy, reorganization, insolvency, fraudulent conveyance, moratorium, 
receivership or similar Laws relating to or affecting creditors’ rights generally and by general 
principles of equity (whether considered at law or in equity). 

(b) Other than the Plan of Conversion Approval and such other consents, 
approvals, authorizations, declarations, filings or notices as are set forth in Section 2.2(b) of the 
Company Disclosure Letter, the execution and delivery of this Agreement by Company and the 
performance of its obligations hereunder require no consent, approval, authorization of, or 
registration with or other action by, or any filing with, any Governmental Authority to be obtained 
or made by Company. 

Section 2.3. Non-Contravention.  The execution and delivery of this Agreement by 
Company and all other Transaction Documents to which it is or will be a party and the performance 
of its obligations hereunder and thereunder do not (a) conflict with or breach any provision of the 
Organizational Documents of Company, or any of the Organizational Documents of the other 
Acquired Companies, (b) assuming receipt of the Regulatory Approvals, conflict with or breach 
any provision of any applicable Laws, (c) assuming receipt of the Regulatory Approvals, except 
as set forth in Section 2.3(c) of the Company Disclosure Letter, require any consent of or other 
action by any Person under, constitute a default or an event that, with or without notice or lapse of 
time or both, would constitute a default under, or cause or permit the termination, cancellation, 
acceleration or other change of any right or obligation or the loss of any benefit under, any 
provision of a Material Contract, any material Permit of the Acquired Companies or any Insurance 
License of the Acquired Insurance Companies, or (d) result in the creation or imposition of any 
material Lien (other than Permitted Liens) on any Assets. 

Section 2.4. Capitalization; Title to Shares. 

(a) As of the Effective Date, after giving effect to the Conversion, the 
authorized capital stock of Company will consist of the Shares.  The jurisdiction of incorporation 
of each Acquired Company along with the authorized, issued and outstanding capital stock or other 
equity interests of each Acquired Company and the record and beneficial owners thereof, in each 
case free and clear of any Lien, are set forth in Section 2.4(a) of the Company Disclosure Letter. 
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Upon their issuance and sale to Buyer in accordance herewith, the Shares will be duly authorized, 
validly issued and fully paid and nonassessable, and free and clear of any Lien. 

(b) Except as set forth in Section 2.4(b) of the Company Disclosure Letter, as 
of the Effective Date after giving effect to the Conversion, there will be no outstanding (i) shares 
of capital stock of or other voting or equity interests in any Acquired Company, (ii) securities, 
bonds, debentures or Indebtedness of any Acquired Company convertible into or exercisable or 
exchangeable for shares of capital stock of or other voting or equity interests in any Acquired 
Company, (iii) options, warrants or other rights or agreements, commitments or understandings of 
any kind to acquire from any Acquired Company, or other obligation of any of the Acquired 
Companies to issue, transfer or sell, any shares of capital stock of or other voting or equity interests 
in any Acquired Company or securities, bonds, debentures or Indebtedness convertible into or 
exercisable or exchangeable for shares of capital stock of or other voting or equity interests in any 
Acquired Company, (iv) voting trusts, proxies or other similar agreements or understandings to 
which any Acquired Company is a party or by which any Acquired Company is bound with respect 
to the voting of any shares of capital stock of or other voting or equity interests in any Acquired 
Company or (v) contractual obligations or commitments of any character restricting the transfer 
of, or requiring the registration for sale of, any shares of capital stock of or other voting or equity 
interests in any Acquired Company (the items in clauses (i), (ii) and (iii) being referred to 
collectively as the “Acquired Company Securities”).  As of the Effective Date after giving effect 
to the Conversion, there will be no outstanding obligations of any Acquired Company to 
repurchase, redeem or otherwise acquire any Acquired Company Securities. 

Section 2.5. Investments.  None of the Acquired Companies has any Subsidiaries or 
owns any shares of capital stock of or other voting or equity interests in (including any securities 
exercisable or exchangeable for or convertible into shares of capital stock of or other voting or 
equity interests in) any other Person (other than such capital stock or voting or equity interests held 
in Company’s investment portfolio). Company has provided Buyer with a complete list of all 
bonds, stocks, mortgage loans and other investments that were carried on the books and records of 
the Acquired Companies as of June 30, 2025. No Acquired Company is a party to or bound by any 
Contract to acquire any equity securities of any Person or any direct or indirect equity or ownership 
interest in any other business. No Acquired Company is contractually obligated to provide funds 
to make any investment (whether in the form of a loan, capital contribution or otherwise) in any 
other Person. 

Section 2.6. Financial Statements; Accounting Controls. 

(a) Company has delivered or made available to Buyer copies of the unaudited 
consolidated balance sheet and unaudited consolidated statement of income, cash flows and equity 
of Company and its Subsidiaries, at and for the period ended December 31, 2024 (the “GAAP 
Financial Statements”), together with a statement showing the reconciliation of the December 31, 
2024 Audited SAP Financial Statements to the GAAP Financial Statements.  The GAAP Financial 
Statements have been prepared in all material respects in accordance with United States generally 
accepted accounting principles applied on a consistent basis (“GAAP”) as of the date thereof and 
present fairly in all material respects in accordance with GAAP the combined financial position, 
results of operations, cash flows and consolidated equity of the Acquired Companies at and for the 
respective periods indicated. Company has delivered or made available to Buyer complete copies 
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of the audited Statutory Statements of each Acquired Insurance Company at and for the periods 
ended December 31, 2022, 2023 and 2024, together with the report of each such company’s 
independent auditors thereon (the “Audited SAP Financial Statements”) and the unaudited 
Statutory Statements of each Acquired Insurance Company, at and for the three-, six- and nine-
month periods ended March 31, June 30, and September 30, 2025, respectively (the “Interim SAP 
Financial Statements”; together with the Audited SAP Financial Statements, the “SAP Financial 
Statements”).  The SAP Financial Statements have been, and the Subsequent Period Statutory 
Statements will be, prepared in accordance with SAP applied on a consistent basis (except as may 
be indicated in the notes thereto) and present fairly in all material respects in accordance with SAP, 
except as set forth in the notes, exhibits or schedules thereto, the statutory financial position, as of 
the respective dates thereof, and results of operations of each Acquired Insurance Company at and 
for the respective periods indicated (subject, in the case of the Interim SAP Financial Statement 
and any Subsequent Period Statutory Statements for the first, second or third quarters of any year, 
to normal year-end adjustments and to any other adjustments consistent with SAP described 
therein). 

(b) Since December 31, 2020, each Acquired Insurance Company has filed all 
Statutory Statements required to be filed with the applicable Governmental Authority for the 
jurisdiction in which it is or was for the period of time covered by the filing, domiciled on forms 
prescribed or permitted by such Governmental Authority. 

(c) No material deficiency has been asserted in writing with respect to any of 
the Statutory Statements of an Acquired Insurance Company by any Insurance Department which 
remains uncured as of the date hereof. 

(d) Without limiting the generality of Section 2.6(a), the aggregate 
consolidated reserves of Company and Ever-Greene Mutual recorded in the SAP Financial 
Statements, and which will be recorded in the Subsequent Period Statutory Statements, (i) were 
(or will be) determined in all material respects in accordance with generally accepted actuarial 
standards consistently applied throughout the specified periods and the immediately prior periods, 
(ii) are fairly stated in all material respects in accordance with generally accepted actuarial 
standards consistently applied and SAP and (iii) have been computed in all material respects on 
the basis of Reserving Practices and Policies consistent with those used in computing the 
corresponding consolidated reserves since January 1, 2022, except as otherwise noted in the 
Statutory Statements of Company or the notes thereto.  Company has made available to Buyer 
copies of all workpapers that were or are used as the basis for establishing consolidated reserves 
of Company and Ever-Greene Mutual.  Each Acquired Insurance Company owns assets that 
qualify as admitted assets under applicable Laws in an amount at least equal to any such required 
consolidated reserves plus its minimum statutory capital and surplus as required under applicable 
Laws.  No reserves of any Acquired Insurance Company have been discounted on either a tabular 
or non-tabular basis.  For the avoidance of doubt, no representation or warranty contained in this 
Section 2.6(d) or otherwise in this Agreement shall be deemed to constitute a representation or 
warranty as to the adequacy or sufficiency of the reserves of any of the Acquired Insurance 
Companies, including that such reserves are adequate or sufficient to cover future adverse loss or 
loss adjustment expense development of any of the Acquired Insurance Companies. 
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(e) Except as set forth in Section 2.6(e) of the Company Disclosure Letter, 
Company has made available to Buyer copies of all material actuarial reports, reviews, studies, 
opinions and appraisals, independent or otherwise, prepared by actuaries, independent or 
otherwise, with respect to the Business since December 31, 2021 and all attachments, opinions, 
certifications, addenda, supplements and modifications thereto (the “Actuarial Analyses”).  The 
information and data furnished by Company and its Affiliates in connection with the preparation 
of the Actuarial Analyses was, taken as a whole, complete and accurate in all material respects as 
of the respective dates such Actuarial Analyses were prepared. 

(f) Company has made available to Buyer true and complete copies of all 
analyses and reports submitted by each Acquired Insurance Company to any applicable Insurance 
Department since January 1, 2021 relating to risk-based capital calculations.  Such analyses and 
reports have been prepared in accordance with regulations and bulletins applicable to such 
Acquired Insurance Company under applicable Insurance Laws and fairly present in all material 
respects Acquired Insurance Company’s, as applicable, risk-based capital as of the respective dates 
in which such analyses and reports were prepared. 

(g) Company has made available for inspection by Buyer (i) any reports of 
examination (including financial, market conduct and similar examinations) for each Acquired 
Insurance Company since December 31, 2021 and (ii) all other holding company filings or 
submissions required to be made by or with respect to each Acquired Insurance Company with 
any applicable Insurance Department since December 31, 2021.  All material deficiencies or 
violations noted in the examination reports described in clause (i) above have been resolved to the 
satisfaction of the applicable Insurance Department that noted such deficiencies or violations.  
Each of the other Acquired Companies has filed all reports, statements, documents, registrations, 
filings or submissions required to be filed with any Governmental Authority since December 31, 
2021.  All such registrations, reports, statements, documents, filings and submissions referred to 
in the immediately preceding sentence were in material compliance with applicable Laws when 
filed, and no material deficiencies have been asserted in writing by any such Governmental 
Authority with respect to such registrations, filings or submissions that have not been satisfied to 
the material satisfaction of the Governmental Authority that noted such deficiencies.  Except as 
set forth in Section 2.6(g) of the Company Disclosure Letter, no Acquired Insurance Company is 
“commercially domiciled” under the applicable Laws of any jurisdiction or is otherwise treated as 
domiciled in a jurisdiction other than its respective jurisdiction of organization. 

(h) Since December 31, 2022, each Acquired Insurance Company has been in 
material compliance with, and has adhered in all material respects, to its written underwriting 
guidelines. 

(i) Each of the Acquired Companies maintains accurate books and records 
reflecting its assets and liabilities and maintains proper and adequate internal controls over 
financial reporting to assist in reasonably assuring that (i) transactions are executed with 
management’s authorization; (ii) transactions are recorded as necessary to permit preparation of 
the financial statements of the Acquired Companies in conformity with GAAP and, if applicable, 
SAP and to maintain accountability for its assets; (iii) access to assets is permitted only in 
accordance with management’s authorization; and (iv) accounts, notes and other receivables and 
inventory are recorded accurately, and proper and adequate procedures are implemented to effect 
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the collection thereof on a current and timely basis.  Neither the auditors nor the board of directors 
of any of the Acquired Companies have been advised of any fraud, whether or not material, that 
involves management or other employees who have a role in the internal controls over financial 
reporting of any of the Acquired Companies. 

(j) Other than investment gains or losses incurred in connection with each 
Acquired Insurance Company’s investment portfolio, no capital gains or losses, whether realized 
or unrealized, have been recorded on the books of any of the Acquired Companies, except as set 
forth in Section 2.6(j) of the Company Disclosure Letter. 

Section 2.7. No Undisclosed Liabilities. 

Except (a) for liabilities and obligations disclosed or reserved against in the SAP Financial 
Statements as at and for the year ended as of the Balance Sheet Date, (b) for liabilities and 
obligations incurred in the ordinary course of business since the Balance Sheet Date and 
(c) liabilities and obligations under the covenants contained in this Agreement and set forth in 
Section 2.7 of the Company Disclosure Letter, none of the Acquired Companies have or have 
incurred any liabilities or obligations. 

Section 2.8. Absence of Certain Changes.  Since the Balance Sheet Date, except as 
otherwise contemplated by this Agreement, (a) the Business of the Acquired Companies has been 
conducted in all material respects in the ordinary course of business, (b) there has been no event, 
change, occurrence or circumstance that, individually or in the aggregate, has had, or would 
reasonably be expected to have, a Material Adverse Effect and (c) no Acquired Company has taken 
any action that would, after the date hereof, be prohibited or has omitted to take any action that 
would, after the date hereof, be required, as the case may be, by clauses (a) through (y) of 
Section 4.1. 

Section 2.9. Material Contracts. 

(a) Except as disclosed in Section 2.9 of the Company Disclosure Letter, none 
of the Acquired Companies is a party to or bound by: 

(i) any mortgage, indenture, loan or credit agreement, security 
agreement, or other agreement relating to Indebtedness (whether incurred, assumed, 
guaranteed or secured by any asset), the borrowing of money or extensions of credit or Liens 
upon any of the assets or properties of any Acquired Company; 

(ii) any joint venture, partnership, limited liability company or other 
similar agreements or arrangements (including any agreement providing for joint research, 
development or marketing); 

(iii) contract for the employment of any officer, individual employee or 
other Person on a full time, part time, consulting or other basis, including contracts with 
respect to severance payments, or relating to loans to employees, officers, directors or 
Affiliates; 



9 

(iv) any agreement or series of related agreements, including any option 
agreement, relating to the acquisition or disposition of any business, capital stock or assets 
of any other Person or any material real property (whether by merger, sale of stock, sale of 
assets or otherwise); 

(v) any agreement that (A)  materially limits the freedom of any of the 
Acquired Companies to compete in any line of business or with any Person or in any area or 
that would so limit the freedom of Buyer or its Affiliates or the Acquired Companies after 
the Closing; (B) contains material exclusivity obligations or restrictions binding on the 
Acquired Companies or that would be binding on Buyer or any of its Affiliates after the 
Closing; (C) materially limits or purports to materially limit the method or scope of conduct 
of the Business; or (D) prevents any Acquired Company from soliciting employees or 
customers; 

(vi) any agreement or series of related agreements for the purchase of 
materials, supplies, goods, services, equipment or other assets that provides for aggregate 
payments by the Acquired Companies over the remaining term of such agreement or related 
agreements of $50,000 or more or under which the Acquired Companies made payments of 
$50,000 or more during the year ending on the Balance Sheet Date; 

(vii) any lease, sublease, license or rental or use contract of personal 
property (other than Intellectual Property) providing for annual rental payments in any case 
in excess of $50,000 (whether any Acquired Company is lessor, lessee, licensor or licensee); 

(viii) any sales, distribution, brokerage, agency, producer or other similar 
agreement providing for the sale by the Acquired Companies of services that provides for 
aggregate payments to the Acquired Companies over the remaining term of the agreement 
of $250,000 or more or under which payments of $250,000 or more were made to the 
Acquired Companies during the year ending on the Balance Sheet Date; 

(ix) any agreement relating to the payment of referral fees, shared 
commissions or other payments based upon the sale of products in connection with the 
Business; 

(x) any agreement relating to any interest rate, derivatives or hedging 
transaction; 

(xi) any agreement (including any “take-or-pay” or keepwell agreement) 
under which (A) any Person has directly or indirectly guaranteed any liabilities or 
obligations of the Acquired Companies or (B) any of the Acquired Companies has directly 
or indirectly guaranteed any liabilities or obligations of any other Person (in each case other 
than endorsements for the purpose of collection in the ordinary course of business);  

(xii) any written or oral lease, sublease, ground lease, license, concession, 
occupancy or similar agreement(s) regarding the right to use or occupy real property; 

(xiii) all agreements with any Governmental Authority;  
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(xiv) all powers of attorney; 

(xv) all agreements between an Acquired Company, on the one hand, and 
any of Company or its respective Affiliates, on the other hand;  

(xvi) all settlement agreements or any other agreements involving any 
resolution of any actual or threatened Litigation that (A) imposes any continuing non-
monetary obligation on an Acquired Company or the Business; (B) the performance of which 
involves payment by an Acquired Company after the Closing Date or (C) is with any current 
or former director, manager, officer or employee of an Acquired Company or its Affiliates; 
or 

(xvii) any other agreement which is material to the operations and business 
prospects of the Acquired Companies or involves consideration in excess of $100,000 
annually, other than agreements that are subject to clause (viii) above. 

(b) Each agreement, commitment, arrangement or plan disclosed in the 
Company Disclosure Letter pursuant to this Section 2.9 or Section 2.10(d), 2.11(a), 2.17(a), 
2.21(c) or 2.22(a) (each, a “Material Contract”) is a valid and binding agreement of the Acquired 
Companies (subject to the effects of applicable bankruptcy, clarification, insolvency, fraudulent 
conveyance, moratorium, sponsorship or other Laws relating to or affecting creditors’ rights 
generally and to general principles of equity, whether considered at law or in equity) and is in full 
force and effect, and, to the Knowledge of Company, is a valid and binding agreement of the 
counterparties thereto. None of the Acquired Companies or, to the Knowledge of Company, any 
other party thereto is (or is alleged to be) in material default or material breach under the terms of, 
or has provided or received any notice of any intention to terminate, any such Material Contract, 
and, to the Knowledge of Company, no event or circumstance has occurred that, with notice or 
lapse of time or both, would constitute an event of default thereunder or result in a termination 
thereof or would cause or permit the acceleration of or other changes of or to any right or obligation 
or the loss of any benefit thereunder.  Company has provided Buyer with a true and correct copy 
of each Material Contract and an accurate description of each of the oral Material Contracts, 
together with all amendments, waivers or other changes thereto. 

Section 2.10. Properties. 

(a) Title to Assets.  The Acquired Companies have good, valid and indefeasible 
title to, or otherwise have the right to use pursuant to a valid and enforceable lease, license or 
similar contractual arrangement, all of their material assets (real and personal, tangible and 
intangible) (collectively, the “Assets”), in each case free and clear of any Lien other than Permitted 
Liens. 

(b) Sufficiency of Assets.  Subject to the last sentence of Section 2.6(d), the 
Assets of the Acquired Companies and the real and personal property leased by the Acquired 
Companies pursuant to the Leases disclosed in Section 2.10(d) of the Company Disclosure Letter 
constitute all of the properties, rights and assets necessary and sufficient for the conduct of the 
Business by the Acquired Companies immediately following the Closing in the same manner as 
currently being conducted. 
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(c) Owned Real Property. Section 2.10(c) of the Company Disclosure Letter 
contains a list of the addresses of all real property now or formerly owned since January 1, 2005 
by the Acquired Companies (the “Owned Real Property”) and identifies (i) with respect to each 
currently Owned Real Property, the Acquired Company that is the owner of such Owned Real 
Property, its tax identification number(s) and all Persons that use or occupy such Owned Real 
Property, and (ii) with respect to each previously Owned Real Property, the Acquired Company 
that was the owner of such real property. Except as set forth in Section 2.10(c) of the Company 
Disclosure Letter, the Acquired Companies have good and indefeasible fee simple title in and to 
the Owned Real Property, free and clear of all Liens other than Permitted Liens. Except as set forth 
in Section 2.10(c) of the Company Disclosure Letter, (A) there are no Leases granting to any 
Person other than an Acquired Company the right to use or occupy any Owned Real Property, (B) 
there are no outstanding options or rights of first refusal to purchase all or a portion of such 
properties and (C) no eminent domain or condemnation action is pending or, to the Knowledge of 
Company, threatened, with respect to the Owned Real Property. 

(d) Leased Real Property.  Section 2.10(d) of the Company Disclosure Letter 
contains a list of all leases, subleases, ground leases, licenses, concessions, occupancy or similar 
agreements regarding the right to use or occupy real property to which any Acquired Company is 
a party (collectively, the “Leases”).  The Leases are in full force and effect in all material respects 
and, as of the date hereof, Company has not received a written notice of default or termination 
with respect to any of the Leases.  There has not occurred any event nor has Company received 
any written notice of any default or event that with notice or lapse of time, or both, would constitute 
a material breach by any Acquired Company of, or material default by any Acquired Company in, 
the performance of any covenant, agreement or condition contained in any Lease, and to the 
Knowledge of Company, no party under a Lease is in material breach or default in the performance 
of any covenant, agreement or condition contained in such Lease. 

(e) Section 2.10(e) of the Company Disclosure Letter contains a list of all of 
the tangible personal property currently used by any Acquired Company or otherwise currently 
used in the Business, excluding those Assets having a book value per item as of the date of this 
Agreement of less than $10,000. 

Section 2.11. Intellectual Property. 

(a) Section 2.11(a)(i) of the Company Disclosure Letter contains a complete 
and accurate list of (i) Registered Intellectual Property owned or licensed by any Acquired 
Company or used in connection with the Business, in each case specifying the jurisdiction (or, in 
the case of Internet Registered Rights, the Person with whom such Internet Registered Right is 
registered) in which the applicable registration has been obtained or pending application has been 
filed, and, where applicable, the registration or application number therefor, and, if not registered 
or applied for on behalf of any Acquired Company, the registrant or applicant therefor, and 
(ii) common law Trademark Rights owned by any Acquired Company and material to the 
Business, (iii) all unregistered Copyright Rights owned by any Acquired Company and material 
to the Business.  Section 2.11(a)(i) of the Company Disclosure Letter sets forth, for each item 
identified therein, any deadline falling during the twelve month period following the date of this  
Agreement for any filing or payment required to maintain, preserve or otherwise retain all rights 
with respect to or associated with any such item, including any and all office action response 
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deadlines, priority filing deadlines, registration fee deadlines, maintenance fee payment deadlines, 
usage affidavit deadlines and renewal deadlines.  The Acquired Companies own or possess, or 
have valid, enforceable rights or licenses to use, all Intellectual Property identified in 
Section 2.11(a)(i) of the Company Disclosure Letter and all other Intellectual Property Rights that 
are necessary to carry on the Business, free and clear of all Liens (other than Permitted Liens and 
restrictions provided in an agreement, license or other arrangement listed in Section 2.11(a) of the 
Company Disclosure Letter).  As of the date hereof, there are no claims pending or, to the 
Knowledge of Company, threatened, challenging the ownership, validity or enforceability of any 
Intellectual Property Right owned by or licensed to any Acquired Company or used in the 
Business.   

(b) To the Knowledge of Company, the conduct of the Business by the 
Acquired Companies does not infringe, misappropriate, dilute or violate the Intellectual Property 
Rights of any Person and, since January 1, 2021, no Acquired Company has received any written 
notice alleging or asserting any infringement, misappropriation, dilution or violation of the rights 
of any third party with respect to any Intellectual Property Right.  To the Knowledge of Company, 
there is no infringement, misappropriation, dilution or violation by any Person of any Intellectual 
Property Right of any Acquired Company and, since January 1, 2021, Company has not issued or 
delivered any written notice to any Person alleging or asserting of any infringement, 
misappropriation, dilution or violation of any Intellectual Property Right of any Acquired 
Company. 

(c) Section 2.11(c) of the Company Disclosure Letter contains a complete and 
accurate list of (i) all licenses, sublicenses, grants, royalty, escrow, maintenance, support and other 
agreements of any kind relating to any Intellectual Property Rights owned by a third party that 
have been licensed by or on behalf of any Acquired Company or relating to the Business (the 
“Inbound Licenses”); provided, however, that (1) licenses for commercially available Software 
licensed under “shrinkwrap” or “clickwrap” or similar standard form agreements for which the 
one-time license fee or the annual maintenance, subscription fees, and license fees are less than 
$50,000 (“OTC Software”) need not be listed Section 2.11(c) of the Company Disclosure Letter 
(but remain “Inbound Licenses” hereunder), and (ii) all licenses, sublicenses, grants, royalty, 
escrow, maintenance, support and other agreements of any kind relating to any Intellectual 
Property Rights owned by any Acquired Company (the “Outbound Licenses”).  Except under the  
Inbound Licenses, no Acquired Company is obligated to pay any royalties or other compensation 
(other than market rate fees for OTC Software), to any third party in respect of its ownership, use 
or license of any Intellectual Property Rights necessary for, used or held for use in the operation 
of the Business.  All Intellectual Property Rights that have been licensed by or on behalf of any 
Acquired Company or relating to the Business are being used substantially in accordance with the 
applicable Inbound License.  To the Knowledge of Company, all Intellectual Property Rights that 
have been licensed to a third party under an Outbound License are being used substantially in 
accordance with the applicable Outbound License. 

(d) The Acquired Companies own or possess sufficient and valid rights to use 
all IT Assets used in the conduct of the Business.  To the Knowledge of Company, since January 1, 
2021, (A) no Acquired Company has suffered a material security breach with respect to its data or 
systems requiring notification to employees in connection with such employees’ confidential 
information or to customers in connection with customers’ confidential information, and (B) there 
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has not been any material malfunction, failure, interruption, outage, unplanned downtime, denial-
of-service, or other cyber incident, including any cyberattack, or other impairment of the IT Assets 
used in the conduct of the Business.  Each Acquired Company has taken all commercially 
reasonable steps to provide for and safeguard the confidentiality, availability, security, back-up 
and integrity of the IT Assets used in the Business, including implementing and maintaining 
appropriate backup, disaster recovery, business continuity plans and procedures and software and 
hardware support arrangements. 

(e) Section 2.11(e) of the Company Disclosure Letter (i) sets forth a list of 
amounts payable by the Business with respect to Intellectual Property Rights to Persons in excess 
of $100,000 annually or on or before December 31, 2025, and (ii) indicates whether such amounts 
are fixed or variable with respect to any applicable period. 

(f) Each Acquired Company has taken commercially reasonable measures and 
precautions to establish and preserve the confidentiality, secrecy and ownership of all Proprietary 
Information included in their respective Intellectual Property Rights.  To the Knowledge of 
Company, since January 1, 2021, no Person has violated any obligations of confidentiality to any 
Acquired Company with respect to any Proprietary Information material to the conduct of the 
Business.  All former and current employees of each Acquired Company have executed written 
contracts with one or more of the Acquired Companies that assign to one or more of the Acquired 
Companies all rights to any Intellectual Property relating to the Business and that undertake to 
maintain the confidentiality of all Proprietary Information owned or held by the Acquired 
Companies. 

(g) Section 2.11(g) of the Company Disclosure Letter sets forth a complete and 
accurate list of all Software that is owned or exclusively licensed by any Acquired Company and 
material to the conduct of the Business (the “Proprietary Software”).  The Proprietary Software 
that is exclusively licensed by any Acquired Companies is identified in Section 2.11(g) of the 
Company Disclosure Letter as exclusively licensed.  The applicable Acquired Company owns all 
right, title and interest in and to the Proprietary Software that is not identified as exclusively 
licensed in Section 2.11(g) of the Company Disclosure Letter.  No Acquired Company has agreed 
to provide the Proprietary Software, or any source code thereof, to any third party, through an 
escrow agreement or otherwise.  The Proprietary Software performs in all material respects its 
intended functions in the manner described in the applicable Acquired Company’s systems 
documentation, free of any material bugs or viruses.  No Software (including any Open Source 
Software) has been incorporated into the Proprietary Software in a manner which has caused (or 
which, in the event of any copying, distribution, conveyance or propagation of any component of 
the Proprietary Software would be expected to cause) any other component of the Proprietary 
Software to be subject to the terms of the license applicable to such Software (including any terms 
requiring the disclosure of source code in connection with any distribution, conveyance or 
propagation of any component of the Proprietary Software) or any other covenants, restrictions or 
obligations which would in any way limit, restrict or diminish the rights of the applicable Acquired  
Company in, or limit the ability of the applicable Acquired Company to use, distribute, or 
otherwise exercise all of its rights with respect to, the Proprietary Software or any Intellectual 
Property Rights of any Acquired Company. 
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(h) To the extent that any of the Acquired Companies use Generative AI Tools 
in the conduct of the Business, all such use is in material compliance with all Laws and the terms 
of any applicable Material Contracts.  The Acquired Companies have not included and do not 
include any Personal Information or any Proprietary Information of the Acquired Companies or of 
any Person to whom any Acquired Company owes any obligation of confidentiality, in any 
prompts or inputs into any Generative AI Tools, except in cases where such Generative AI Tools 
do not use such information, prompts or services to train the machine learning or algorithm of such 
tools or improve the services related to such tools.  The Acquired Companies have not used 
Generative AI Tools to develop any material Intellectual Property Rights that the Acquired 
Companies have intended to maintain as proprietary in a manner that would materially affect the 
Acquired Companies’ ownership or rights therein.  “Generative AI Tools” means generative 
artificial intelligence technology or similar tools capable of automatically producing various types 
of content (such as source code, text, images, audio, and synthetic data) based on user-supplied 
prompts. 

(i) The execution and delivery of this Agreement and the consummation of the 
transactions contemplated thereby do not and will not affect, contravene, conflict with, alter or 
impair any Acquired Company’s ownership of or rights in Intellectual Property Rights, and no 
Acquired Company will be obligated to pay any royalties or other amounts after the date of this 
Agreement to any Person above those payable by the Acquired Companies in the absence of this 
Agreement or the consummation of the transactions contemplated thereby. 

(j) As it pertains to American Reliable Insurance Company, the scope the 
representations and warranties made in subsections (b), (d) and (f) hereof shall be since January 1, 
2023. 

Section 2.12. Litigation.  Other than claims-related Litigation within policy limits and in 
the ordinary course of business, as of the date hereof, (a) there is no Litigation pending or, to the 
Knowledge of Company, threatened in writing against or affecting any of the Acquired Companies 
before any court or arbitrator or any Governmental Authority; (b) there are no settlement 
agreements or similar written agreements with any Governmental Authority and no outstanding 
orders, judgments, stipulations, decrees, injunctions, determinations or awards issued by any 
Governmental Authority against or affecting any of the Acquired Companies; (c) there is no 
Litigation pending against, or, to the Knowledge of Company, threatened against or affecting, 
Company before any court or arbitrator or any Governmental Authority which in any manner 
challenges or seeks to prevent, enjoin, alter or materially delay the transactions contemplated by 
this Agreement; and (d) to the Knowledge of Company, there is no reasonable basis for any of the 
foregoing. 

Section 2.13. Compliance with Laws; Licenses and Permits. 

(a) Except as set forth on Section 2.13(a) of the Company Disclosure Letter, 
the Acquired Companies are, and since January 1, 2021 have been, in material compliance with 
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applicable Laws, and, to the Knowledge of Company, are not under investigation with respect to 
any violation of any applicable Laws. 

(b) Except as set forth on Section 2.13(b) of the Company Disclosure Letter, 
the Acquired Companies have all licenses, franchises, permits, certificates, approvals, registrations 
or other similar authorizations issued by applicable Governmental Authorities and affecting, or 
relating to, the Assets or the operation of the Business (excluding the Insurance Licenses, the 
“Permits”).  The Permits are valid and in full force and effect, none of the Acquired Companies is 
in material default under the Permits and, assuming receipt of the approvals and consents set forth 
in Section 2.2, none of the Permits will be terminated as a result of the transactions contemplated 
hereby. 

(c) Excluding Litigation relating to claims under policies issued by Company 
in the ordinary course of business, since January 1, 2021, none of the Acquired Companies has 
received any written notice from any Governmental Authority or other third party asserting a 
reasonable basis for any violation or alleged violation by any of the Acquired Companies of any 
applicable Laws.  To the Knowledge of Company, there is no investigation, audit, examination or 
inquiry relating to any of the Acquired Companies or the Business threatened by any 
Governmental Authority. 

(d) Since January 1, 2021, each of the Acquired Companies has been in 
compliance with all applicable Laws (i) regulating the marketing and sale of insurance and (ii) 
regarding disclosure of producer compensation, in each case, in all material respects. None of the 
Acquired Companies is in violation of applicable Laws and none of the Acquired Companies 
(A) has engaged in, or colluded with or assisted any other Persons with, the unlawful paying of 
compensation or contingent commissions or similar incentive payments to steer business to them 
or colluded with producers or other agents, brokers or intermediaries to “rig bids” or submit false 
quotes to customers in connection with the Business, (B) since January 1, 2021, is a party to any 
agreement that provides for any payment by or to any of the Acquired Companies of any unlawful 
variable or contingent commissions or payments based upon the profitability, claims handling, 
sales volume or loss ratio of the Business that is the subject of such agreement, or (C) has engaged 
in any corrupt business practices or price fixing, or any other anticompetitive activity of any type. 

(e) Since January 1, 2021, none of the Acquired Companies nor any of their 
respective directors or executive officers, employees or agents of any of the Acquired Companies, 
has (i) directly or indirectly given or agreed to give any illegal gift, contribution, payment or 
similar benefit to any supplier, customer, governmental official or employee or other Person who 
was, is or was reasonably believed to be in a position to help or hinder any of the Acquired 
Companies (or assist in connection with any actual or proposed transaction) or made or agreed to 
make any illegal contribution, or reimbursed any illegal political gift or contribution made by any 
other Person, to any candidate for federal, state, local or foreign public office which could 
reasonably be expected to subject any of the Acquired Companies or the Business to any damage 
or penalty in any civil, criminal or governmental litigation or proceeding or (ii) intentionally 
established or maintained any unrecorded fund or asset or made any fraudulent entries on any 
books or records for any purpose. 
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(f) None of the Acquired Companies is in default under or violation of any 
written agreement, consent agreement, memorandum of understanding, commitment letter, order, 
stipulation, decree, award or judgment (“Insurance Regulatory Agreements and Judgments”) 
entered into with or issued by any applicable Insurance Department nor have any of the Acquired 
Companies received any written notice of any such default or violation which remains uncorrected.  
None of the Acquired Companies is currently the subject of any supervision, conservation, 
rehabilitation, liquidation, receivership, insolvency or other similar action, nor is any of the 
Acquired Companies operating under any written agreement or understanding with the licensing 
authority of any state which restricts its authority to do business or requires it to take, or refrain 
from taking, any action, nor to the Knowledge of Company is any such action or agreement 
threatened. Since January 1, 2021, none of the Acquired Companies has received any written or 
oral notice from any Governmental Authority regarding any actual or alleged violation of, or 
failure on the part of the Acquired Companies to comply with, any applicable Law.  Except as set 
forth on Section 2.13(f) of the Company Disclosure Letter, no investigation or review by any 
Governmental Authority with respect to the Acquired Companies is pending or threatened in 
writing.  None of the Acquired Companies is a party to or subject to any undertaking, stipulation, 
consent decree, net worth maintenance commitment or other order entered into with or issued by 
any applicable Insurance Department restricting the conduct of its business in any jurisdiction, or 
the payment by it of dividends, other than restrictions on the payment of dividends under applicable 
Laws as generally applied.  A list of all Insurance Regulatory Agreements and Judgments that 
remain in effect or have not been fully satisfied is set forth in Section 2.13(f) of the Company 
Disclosure Letter.  Except for regular periodic assessments in the ordinary course of business or 
assessments based on developments which are publicly known within the insurance industry, no 
claim or assessment is pending or, to the Knowledge of Company, threatened against any Acquired 
Company by any state insurance guaranty association in connection with such association’s fund 
relating to insolvent insurers. 

(g) Section 2.13(g) of the Company Disclosure Letter lists all funds maintained 
under applicable Insurance Laws by each Acquired Insurance Company in each jurisdiction in 
which such Acquired Insurance Company holds a Certificate of Authority (each a “Deposit”).  
Section 2.13(g) of the Company Disclosure Letter accurately sets forth the value, as determined in 
accordance with SAP, of each such Deposit as of the Balance Sheet Date, the jurisdiction pursuant 
to which such Deposit is maintained and the name of the bank and the number of the bank account 
in which such Deposit is maintained. 

(h) As it pertains to American Reliable Insurance Company, the scope the 
representations and warranties made in subsections (a), (c), (d) and (e) hereof shall be since 
January 1, 2023.  

Section 2.14. Insurance Matters. 

(a) Each Acquired Insurance Company possesses a certificate of authority, 
license, registration, authorization, permit or other authorization to transact insurance in each state 
in which it is required to possess an Insurance License for the conduct of the Business (each an 
“Insurance License” and collectively the “Insurance Licenses”).  All such Insurance Licenses are 
valid, unrestricted and in full force and effect and no Acquired Insurance Company has received 
no written notice of any investigation or proceeding that would reasonably be expected to result in 
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the suspension or revocation of any such Insurance License. Each Acquired Insurance Company 
is in compliance with all such Insurance Licenses.  The Acquired Insurance Companies have not 
received, since January 1, 2021, any written notice or, any  oral communication from any 
Governmental Authority regarding (i) any actual or alleged violation of, or failure on the part of 
the Acquired Insurance Companies to comply with, any term or requirement of any Insurance 
License or (ii) any actual or potential revocation, withdrawal, suspension, cancellation, termination 
of, or modification to, any Insurance License. Section 2.14(a) of the Company Disclosure Letter 
sets forth all Insurance Licenses necessary for each Acquired Insurance Company to write 
insurance policies in connection with the Business and all other material licenses, registrations or 
permits issued by an Insurance Department held by each Acquired Insurance Company and its 
employees and reflects all exemptions from Insurance License requirements and for each Acquired 
Insurance Company the lines of business authorized. 

(b) Except as set forth on Section 2.14(b) of the Company Disclosure Letter, 
since January 1, 2021, any rates of any Acquired Insurance Company that is required to be filed 
with or approved by any Governmental Authority have been so filed or approved and the rates 
used by each Acquired Insurance Company conform thereto in all material respects. Each 
Acquired Insurance Company currently, and since January 1, 2022, has written only insurance 
policies comprising the lines of business set forth in Section 2.14(b) of the Company Disclosure 
Letter (the “Lines of Business”). 

(c) Except as set forth in Section 2.14(c) of the Company Disclosure Letter, all 
of the forms of insurance policies issued by each Acquired Insurance Company and riders thereto 
and all amendments and applications related thereto are, and since January 1, 2022 have been, to 
the extent required under applicable Laws, issued on forms approved by the applicable Insurance 
Department or which have been filed and not objected to by such Insurance Department within the 
period provided for objection.  No material deficiencies have been asserted in writing by any 
Governmental Authority with respect to any such filings which have not been cured or otherwise 
resolved. 

(d) As it pertains to American Reliable Insurance Company, the scope the 
representations and warranties made in this Section 2.14 shall be since January 1, 2023. 

Section 2.15. Environmental Matters. 

(a) The Acquired Companies are, and for the past twelve months have been, in 
material compliance with all applicable Environmental Laws and are in possession of, and in 
compliance with, all Permits required under applicable Environmental Laws with respect to the 
Acquired Companies’ ownership and operation of their owned real property and the Business and 
any real property owned during such period. 

(b) None of the Acquired Companies has received from any Governmental 
Authority any written notice of violation or alleged violation, in any material respect, of any 
Environmental Laws on the part of the Acquired Companies’ operation of any real property owned 
by any Acquired Company, other than any such violation or alleged violation that has been 
resolved or for which there are no additional obligations. 
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(c) As of the date hereof, no Litigation is pending or, to the Knowledge of 
Company, threatened against any of the Acquired Companies arising from the Acquired 
Companies alleged violation of, or liability under, any applicable Environmental Laws. 

(d) None of the Acquired Companies has released Hazardous Substances into 
the soil or groundwater at, under or from any real property owned or formerly owned by any 
Acquired Company, which, as of the date hereof, requires investigation or remediation by the 
Acquired Companies under applicable Environmental Laws. 

Section 2.16. Employees; Labor Matters.  

(a) A list of all of the employees of the Acquired Companies as of the date 
hereof is set forth in Section 2.16(a) of the Company Disclosure Letter (the “Business 
Employees”), including the name, job title, employer, work location, base salary or base hourly 
wage, date of hire, exempt or non-exempt classification under the Fair Labor Standards Act and/or 
any applicable state wage and hour Law, bonuses received in calendar year 2024 and all other 
bonuses and incentive compensation for which he or she is eligible to receive (or has received) 
from the Acquired Companies in calendar year 2025, accrued, unused vacation time, sick time 
and/or any other time-off benefits, active or inactive status (and, if inactive, details about the reason 
for inactive status and the anticipated date of return to active status, if any),  job description and/or 
duties for each Acquired Company, and a description of any employment agreement, termination 
agreement or severance agreement, including change-in-control agreements, pertaining to such 
Business Employee, in each such case, whether written or oral.  Except as set forth in Section 
2.16(a) of the Company Disclosure Letter, the employment of each Business Employee is 
terminable at will by the Acquired Companies. 

(b) None of the Acquired Companies is a party to or is otherwise bound by any 
collective bargaining agreement, and there are no labor unions or other organizations or groups 
representing, purporting to represent or, to the Knowledge of Company, attempting to represent 
any employees employed by the Acquired Companies.  There is no pending or, to the Knowledge 
of Company, threatened strike, slowdown, picketing or work stoppage by, or lockout of, or other 
similar labor activity or organizing campaign with respect to, any employees of the Acquired 
Companies as of the date hereof.  The Acquired Companies are in compliance in all material 
respects with all applicable Laws respecting labor, employment, fair employment practices, terms 
and conditions of employment, employee classification and wages and hours, non-discrimination 
in employment, immigration and occupational health and safety with respect to the employment 
of current and former employees in each case with respect to any employee or contractor. There is 
no material charge pending against any Acquired Company alleging unlawful discrimination in 
employment practices, or otherwise alleging any violation of applicable Law, by or before any 
court or agency and there is no material charge of, or proceeding with regard to, any unfair labor 
practice against any Acquired Company pending before the National Labor Relations Board or 
other similar Governmental Authority. There are no proceedings currently pending, or to the 
Knowledge of Company, threatened against any Acquired Company in which any Business 
Employee (or any former employee who, if still employed, would qualify as a Business Employee) 
alleges a violation of any labor or employment Law.   Since January 1, 2022, Company has not 
received any written notice from any management-level employee that such employee intends to 
terminate his or her employment with the Business. 
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(c) All individuals who have performed services for the Acquired Companies 
or who otherwise have claims for compensation from the Acquired Companies with respect to 
services provided (i) have been properly classified as an employee or independent contractor for 
purposes of all applicable Laws, including without limitation the Code and ERISA, (ii) have been 
properly classified as either exempt or nonexempt under the Fair Labor Standards Act and 
applicable state Law equivalents and (iii) have been properly and consistently classified as part-
time or full-time for purposes of determining eligibility for benefits and paid time off. 

(d) For the past three (3) years, no Acquired Company has taken any action that 
would constitute a mass layoff, mass termination or plant closing within the meaning of the federal 
Worker Adjustment and Retraining Notification Act or any similar foreign, state or local plant 
closing or collective dismissal Law. 

(e) The Acquired Companies have properly completed and retained a Form I-9 
with respect to each Business Employee and all Business Employees are legally eligible to work 
in the United States. 

Section 2.17. Employee Benefit Plans and Related Matters; ERISA.  

(a) Section 2.17(a) of the Company Disclosure Letter lists all Acquired 
Company Benefit Plans.  Company has made available to Buyer complete and correct copies of 
(i) each Acquired Company Benefit Plan (or, in the case of any such Benefit Plan that is unwritten, 
descriptions thereof), (ii) the most recent annual reports on Form 5500 required to be filed with 
the IRS with respect to each Acquired Company Benefit Plan (if any such report was required) 
with respect to the last three years and all schedules thereto, (iii) the financial statements and 
actuarial valuations for the past three (3) fiscal years (including Financial Account Standard Board 
report nos. 87, 106 and 112 if applicable), (iv) the most recent summary plan description for each 
Company Benefit Plan for which such summary plan description is required, (v) the most recent 
IRS determination letter for each Acquired Company Benefit Plan, (vi) written communications 
to employees relating to the Acquired Company Benefit Plans, (vii) all non-routine 
correspondence to and from any Governmental Authority, including but not limited to the IRS, the 
U.S. Department of Labor and the Pension Benefit Guaranty Corporation, (vii) all 
nondiscrimination tests required under the Code for each Acquired Company Benefit Plan 
intended to be qualified under Section 401(a) of the Code for the three (3) most recent plan years, 
and (viii) each trust agreement and insurance or group annuity contract relating to any Acquired 
Company Benefit Plan. 

(b) Each Acquired Company Benefit Plan intended to be qualified under 
Section 401(a) of the Code, and the trust (if any) forming a part thereof, has received a favorable 
determination letter from the IRS and, to the Knowledge of Company, there are no existing 
circumstances or events that could reasonably be expected to adversely affect the qualification of 
such Acquired Company Benefit Plan.  Each Acquired Company Benefit Plan has been 
maintained, operated and administered in accordance with its terms and with applicable Laws in 
all material respects and each Acquired Company has performed and complied in all material 
respects with all of their obligations under or with respect to each Acquired Company Benefit Plan. 
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(c) (i) Other than routine claims for benefits, there are no pending or, to the 
Knowledge of Company, threatened, actions, claims or lawsuits by or on behalf of any participant 
in any of the Acquired Company Benefit Plans, or otherwise involving any Acquired Company 
Benefit Plan or the assets of any Acquired Company Benefit Plan; and (ii) none of the Acquired 
Company Benefit Plans is presently under audit or examination (nor has notice been received of a 
potential audit or examination) by the IRS, the Department of Labor, or any other Governmental 
Authority, domestic or foreign.  There have been no non-exempt “prohibited transactions” (as 
defined in Section 406 of ERISA or Section 4975 of the Code) and no fiduciary (as defined in 
Section 3(21) of ERISA) has any liability for breach of fiduciary duty or any other failure to act 
or comply in connection with any Acquired Company Benefit Plan. 

(d) No Acquired Company Benefit Plan is a Multiemployer Plan or a multiple 
employer plan within the meaning of Section 4063 or 4064 of ERISA, and none of the Acquired 
Companies nor any of Company’s ERISA Affiliates contributes to or is obligated to contribute to 
a Multiemployer Plan or a “multiple employer plan” within the meaning of Section 4063 or 4064 
of ERISA.  No Acquired Company or any ERISA Affiliate thereof has sponsored, contributed to 
or been obligated to contribute to any plan that is subject to Title IV, Section 302 or Section 303 
of ERISA or Section 412 or Section 430 of the Code. 

(e) All contributions (including all employer contributions and employee salary 
reduction contributions) and premium payments required to have been made under any of the 
Acquired Company Benefit Plans have been made by the due date thereof and all contributions 
and premium payments for any period ending on or before the Closing which are not yet due will 
have been paid or accrued prior to the Closing. 

(f) No Acquired Company Benefit Plan provides, nor has any Acquired 
Company or ERISA Affiliate, promised or committed to provide any post-employment or retiree 
medical, life insurance or other welfare-type benefits other than coverage as and only to the extent 
required under Part 6 of Subtitle B of Title I of ERISA, Section 4980B of the Code or any other 
applicable Laws and for which the beneficiary pays the entire premium. 

(g) Each Acquired Company Benefit Plan is amendable and terminable 
unilaterally by the respective Acquired Company that sponsors such plan at any time without 
liability or expense to any Acquired Company or such Acquired Company Benefit Plan. All third-
party administration agreements are cancelable by the Acquired Companies without cause and 
without penalty on not more than ninety (90) days advance notice. 

(h) Each Acquired Company Benefit Plan that is a nonqualified deferred 
compensation plan (as defined by Section 409A of the Code) that is subject to Section 409A of the 
Code has been operated in compliance with such section and all applicable regulatory guidance.  
No Acquired Company has an obligation to make any reimbursement payment, gross-up, or 
indemnify any individual for any excise taxes, interest or penalties incurred pursuant to 
Section 409A of the Code. 

(i) Except as contemplated by this Agreement, neither the execution of this 
Agreement nor the consummation of the transactions contemplated hereby, either alone or in 
combination with any other event, will (i) accelerate the time of payment or vesting of, or increase 
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the amount of, or result in the forfeiture of, compensation or benefits under any Acquired Company 
Benefit Plan; (ii) entitle any current or former employee, director, partner, consultant or 
independent contractor of the Acquired Companies, to severance pay, benefits or any other 
payment or any increase in severance pay, benefits or any other compensation, payment or award; 
(iii) directly or indirectly cause the Acquired Companies to transfer or set aside any assets to fund 
any benefits under any Acquired Company Benefit Plan; or (iv) give rise directly or indirectly, to 
the payment of any amount that could reasonably be expected to be characterized as an “excess 
parachute payment” within the meaning of Section 280G of the Code (or any corresponding or 
similar state, local or foreign Tax law and without regard to the exceptions set forth in Sections 
280G(b)(4) and 280G(b)(5)(A)(ii) of the Code). 

(j) The Acquired Companies have complied in all material respects with the 
applicable requirements of the Patient Protection and Affordable Care Act of 2010 and the 
applicable regulations and guidance  issued thereunder, including the (A) preparation and timely 
annual distribution of a Summary of Benefits and Coverage document (and any required 
amendments thereto); (B) proper classification of all workers who are common-law employees 
within the meaning of the Affordable Care Act and Code Section 4980H; (C) timely offer of 
minimum essential coverage in satisfaction of the employer mandate; (D) timely and accurate 
filing of any required IRS Form 8928 to report any excise taxes owed under Code Section 4980D 
and timely payment of any such excise taxes; (E) timely and accurate filing of Forms 1094-C and 
1095-C, as required by Code Section 6056; and (F) timely and accurate filing of IRS Form 720 to 
report and pay the Patient Centered Outcomes Research Institute trust fund tax imposed under 
Code Section 4376. The Acquired Companies have never received a notice of assessment (or 
proposed assessment) of penalties under Code Section 4980H from the IRS nor, to the Knowledge 
of Company, are there circumstances under which such an assessment could be levied. The 
Acquired Companies have disclosed to Buyer copies of the Acquired Companies’ Forms 1094-C 
and 1095-C filings for the most recent 3 years. 

Section 2.18. Tax Matters. 

(a) All Tax Returns (including any consolidated, combined, unitary, or other 
similar Tax Return that includes or is required to include any Acquired Company) required to be 
filed by or on behalf of the Acquired Companies have been timely filed and all Taxes owed by 
each Acquired Company (whether or not shown or required to be shown on such Tax Returns) 
have been timely paid. All such Tax Returns are true, complete and correct in all respects.  No 
portion of any such Tax Return has been the subject of any audit, action, suit, proceeding, claim 
or examination by any Governmental Authority, and no such audit, action, suit, proceeding, claim, 
deficiency or assessment is, to the Knowledge of Company, pending or threatened.  None of the 
Acquired Companies is currently the beneficiary of any extension of time within which to file any 
Tax Return, and none of the Acquired Companies has waived any statute of limitation with respect 
to any Tax or agreed to any extension of time with respect to a Tax assessment or deficiency that 
is currently in effect.  No claim has ever been made by a Governmental Authority in a jurisdiction 
where any of the Acquired Companies do not file Tax Returns that any Acquired Company is or 
may be subject to taxation by or required to file a Tax Return with that jurisdiction.  There are no 
Liens for Taxes upon the assets of any of the Acquired Companies other than Liens for Taxes not 
yet due and payable.  None of the Acquired Companies has, nor has it ever had, a permanent 
establishment or other presence in any non-U.S. country, as defined under applicable foreign law 
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or in any applicable Tax treaty or convention between the United States and such foreign country 
which has subjected it or could reasonably be expected to subject it to taxation in such country.  
None of the Acquired Companies owns, directly or indirectly, stock in any other corporation which 
is a passive foreign investment company within the meaning of Section 1297 of the Code or a 
controlled foreign corporation within the meaning of Section 957 of the Code.  No Acquired 
Company at any relevant time owned any interest in any deferred foreign income corporation 
(within the meaning of Section 965 of the Code) which has subjected or could subject it to any 
Tax with respect to any income of such corporation pursuant to Section 965 of the Code. No 
portion of the Purchase Price is subject to any Tax withholding provision of federal, state, local or 
non-U.S. Law. 

(b) The Acquired Companies have withheld and paid all Taxes required to 
have been withheld and paid in connection with amounts paid or owing to any employee, 
stockholder, independent contractor, creditor, or other third party.  The assets of the Acquired 
Companies do not include any ownership interests in any foreign or domestic partnerships, joint 
ventures, limited liability companies, or other entities taxed as a partnership or other pass-
through entity for U.S. federal income Tax purposes. 

(c) None of the Acquired Companies have filed an election under Treasury 
Regulation Section 301.7701-3.  Each Acquired Company is treated as a corporation for U.S. 
federal income Tax purposes pursuant to such Treasury Regulation (and similarly for all state, 
local, and foreign income Tax law purposes).  Company is not, and has not been during the 
immediately preceding five-year period, a U.S. real property holding company (as defined in 
Section 897(c)(2) of the Code) 

(d) Section 2.18(d) of the Company Disclosure Letter contains a list of all 
jurisdictions (whether foreign or domestic) to which any Tax is properly payable by or on behalf 
of the Acquired Companies. 

(e) Except as set forth on Section 2.18(e) of the Company Disclosure Letter, 
there has not been any change in any method of Tax accounting, or any making of a Tax election 
or change of an existing election by or on behalf of the Acquired Companies, in each case within 
the last five years. 

(f) Except as set forth on Section 2.18(f) of the Company Disclosure Letter, 
none of the Acquired Companies has received or applied for a Tax ruling or entered into a closing 
agreement pursuant to Section 7121 of the Code (or any predecessor provision or any similar 
provision of state or local law), in either case that would be binding upon the Acquired Companies 
after the date hereof.  No Acquired Company is nor has it ever been (i) a member of any affiliated 
group filing or required to file a consolidated, combined, unitary, or other similar Tax Return (other 
than any such group of which Company is the common parent) or (ii) a party to or bound by, nor 
does it have or has it ever had any obligation under, any Tax allocation, sharing, or indemnity 
agreement or any similar contract or other agreement or arrangement. No Acquired Company has 
any liability for the Taxes of any other Person under any applicable Laws (including without 
limitation under Treasury Regulations Section 1.1502-6 or any corresponding or similar provision 
of state, local, or non U.S. Tax Laws), as a transferee or successor, by contract, by operation of 
Law, or otherwise. No power of attorney with respect to Taxes has been executed or filed with any 
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Governmental Authority by or with respect to any Acquired Company that will remain in effect 
after the Closing. 

(g) Except as set forth on Section 2.18(g) of the Company Disclosure Letter, 
none of the Acquired Companies has participated in a “reportable transaction” within the meaning 
of Treasury Regulations Section 1.6011-4 within the last five years. No Acquired Company has 
taken out any loan, deferred payment of any Taxes, received or applied for any Tax credits, 
received any loan assistance or received any other financial assistance, or requested any of the 
foregoing, in each case under the CARES Act, including pursuant to the Economic Injury Disaster 
Loan Program or any other legislation issued in connection with the COVID-19 outbreak.  No 
Acquired Company has deferred the payment of any payroll Taxes under Section 2302 of the 
CARES Act, claimed a credit with respect to any “qualified wages” under Section 2301 of the 
CARES Act, or deferred withholding of employee Taxes pursuant to the Presidential 
Memorandum on Deferring Payroll Tax Obligations in Light of the Ongoing COVID-19 Disaster, 
issued August 8, 2020 or otherwise. 

(h) No Acquired Company will (and neither Buyer nor any of its Affiliates as a 
result of Buyer’s acquisition of the Acquired Companies will) be required to include any item of 
income in, or exclude any item of deduction from, taxable income (or with respect to clause (H) 
below pay any Taxes) for any taxable period, or portion thereof, beginning after the Closing Date 
as a result of (A) any adjustment under Section 481 of the Code (or any similar provision of state, 
local, or non U.S. applicable Law) by reason of any change in accounting method requested or 
initiated prior to the Closing Date, (B) any “closing agreement” or similar agreement with or any 
ruling received from any Governmental Entity executed on or before the Closing Date, (C) any 
intercompany transaction or excess loss account described in Treasury Regulations under Section 
1502 of the Code (or any similar provision of state, local or non U.S. applicable Law), (D) the 
installment method of accounting with respect to a transaction that occurred on or before the 
Closing Date, (E) any prepaid amount received on or before the Closing Date, (F) the application 
of Section 951 or 951A of the Code with respect to income earned or recognized or payments 
received prior to the Closing or an election made under Section 965 prior to the Closing, (G) any 
election under Section 108(i) of the Code, or (H) such Company having (x) claimed an employee 
retention tax credit under Section 2301 of the CARES Act or (y) deferred the payment of 
employment taxes under Section 2302 of the CARES Act, IRS Notice 2020-65 or any similar 
Applicable Law or ruling enacted or promulgated in respect of or in response to the COVID-19 
pandemic or any related economic stimulus or incentive. 

(i) Section 2.18(i) of the Company Disclosure Letter lists all Tax Returns filed 
by or with respect to each Acquired Company (including any such Tax Return filed on a 
consolidated, combined, unitary or other similar basis) for all taxable periods ended on or after 
December 31, 2019, copies of which have been made available to Buyer, and indicates those Tax 
Returns that have been audited or subject to similar examination by a Taxing authority and those 
Tax Returns that, to the Knowledge of Company, currently are the subject of such an audit or 
examination. 

(j) Except as set forth on Section 2.18(j) of the Company Disclosure Letter, no 
Acquired Company has any excess loss account described in the Treasury Regulations under 
Section 1502 of the Code (or any corresponding or similar provision of state, local, or foreign 
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income Tax law). No Acquired Company is subject to any current limitation (excluding for this 
purpose any such limitation arising as a result of the purchase and sale pursuant to this Agreement) 
under Sections 382, 383, or 384 of the Code (or any corresponding or similar provision of state, 
local, or non-U.S. Law) on its ability to utilize its net operating losses, built-in losses, credits, or 
other similar items. 

(k) No Acquired Company has been either a “distributing corporation” or a 
“controlled corporation” (within the meaning of Section 355 (a)(1)(A) of the Code) in a 
distribution of stock qualifying or intended to qualify for tax-free treatment under Section 355 of 
the Code (A) in the two (2) years prior to the date of this Agreement or (B) in a distribution which 
could otherwise constitute part of a “plan” or “series of related transactions” (within the meaning 
of Section 355(e) of the Code) in conjunction with the transactions contemplated by this 
Agreement. 

(l) Tax basis, loss and loss adjustment expense reserves, and unearned 
premium reserves for each Acquired Company have been computed and maintained in the manner 
required under Sections 807, 832, and 846 of the Code and any other applicable Tax provision in 
all material respects. No Acquired Company has a positive policyholder surplus account within 
the meaning of Section 815 of the Code maintains a “special loss discount account” or makes 
“special estimated tax payments” within the meaning of Section 847 of the Code.  No Acquired 
Company has ever been a life insurance company as defined in Section 816 of the Code, or has 
ever assumed, exchanged, administered, reinsured, or offered any policies or contracts that would 
constitute life insurance contracts as defined under Section 7702 of the Code or an annuity subject 
to Section 72 of the Code.  No Acquired Company has ever issued, assumed, reinsured, modified, 
exchanged, or sold any policies, contracts, or other products to customers that are intended to or 
have ever been intended to qualify as a “pension plan contract” within the meaning of Section 
818(a) of the Code or were otherwise intended to qualify under Sections 401, 403, 408, 412 or 457 
of the Code. 

(m) None of the Acquired Companies has an obligation to make a payment that 
will not be deductible under Section 280G of the Code. 

(n) For purposes of this Section 2.18, any reference to any Acquired Company 
shall be deemed to include any subsidiary of such Acquired Company and any Person that merged 
with or was liquidated into any such Acquired Company or any such subsidiary. 

Section 2.19. Insurance.  Section 2.19 of the Company Disclosure Letter sets forth all 
current corporate insurance policies covering the Acquired Companies or the Assets as of the date 
of this Agreement (the “Insurance Policies”).  The Insurance Policies are in full force and effect 
(and all premiums due and payable thereon have been paid in full covering all periods up to the 
date hereof and will have been paid up to and including the Closing Date), and no written notice 
of cancellation, termination, modification or revocation or other written notice that any of the 
Insurance Policies is no longer in full force or effect or that the issuer of any of the Insurance 
Policies is not willing or able to perform its obligations thereunder has been received by any 
Acquired Company, except for any such Insurance Policy which is replaced or expires in 
accordance with its terms prior to the Closing Date. There are no potential claims received or 
known by Company or any other Acquired Company, no pending claims or notices of any potential 
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claims submitted by any Acquired Company under any Insurance Policy, and no claims have been 
submitted by any Acquired Company under any of its current or former Insurance Policies within 
the past five (5) years, in each case with respect to the Business. 

Section 2.20. Finders’ Fees.  Except for Philo Smith Capital Corporation and Feldman 
Financial Advisors, Inc., whose fees and expenses will be paid by Company, there is no investment 
banker, broker, finder or other intermediary retained by or authorized to act on behalf of any of 
the Acquired Companies who might be entitled to any fee or commission from Buyer or any of its 
Affiliates (including, after the Closing, the Acquired Companies) upon consummation of the 
transactions contemplated hereby. 

Section 2.21. Transactions with Related Persons. 

(a) Section 2.21(a) of the Company Disclosure Letter lists all agreements, 
arrangements and other commitments or transactions (whether written or oral) to or by which any 
of the Acquired Companies, on the one hand, and any of their Affiliates (other than the Acquired 
Companies) or employees, officers or directors, on the other hand, are parties or are otherwise 
bound or affected. 

(b) Section 2.21(b) of the Company Disclosure Letter describes all services 
(i) provided to any Acquired Company by (ii) an Affiliate of Company (other than the Acquired 
Companies) or an employee, officer or director of any Acquired Company or vendors or 
subcontractors of any such party in clause (ii) or provided pursuant to a contract, agreement or 
undertaking to which any such party in clause (ii) is a party. 

(c) All contracts and transactions in effect between the Acquired Companies 
and any Affiliate that are required to be filed with, and/or approved by, an Insurance Department 
under the applicable insurance holding company statutes or regulations or other applicable 
Insurance Laws, have been filed with such applicable Insurance Department, and the Acquired 
Insurance Companies have obtained any required approvals or deemed approvals of Insurance 
Departments with respect thereto. 

Section 2.22. Reinsurance. 

(a) Section 2.22(a) of the Company Disclosure Letter sets forth a true and 
complete list, as of the date hereof, of all reinsurance and retrocessional treaties and agreements to 
which each Acquired Insurance Company is a party and has any existing rights or obligations, each 
of which treaties and agreements is in full force and effect.  True and complete copies of all such 
treaties and agreements (including all amendments, addenda, schedules and/or exhibits thereto) 
have been made available to Buyer.  Except as set forth in Section 2.22(a) of the Company 
Disclosure Letter, (i) no Acquired Insurance Company is in default under any such reinsurance 
treaty or agreement and (ii) all reinsurance premiums due under such reinsurance treaties or 
agreements have been paid in full or were adequately accrued or reserved for by each Acquired 
Insurance Company.  To the Knowledge of Company, all amounts recoverable under any 
reinsurance and retrocessional treaties and agreements to which any Acquired Insurance Company 
is a party (including amounts based on paid and unpaid losses) are fully collectible.  Except as set 
forth in Section 2.22(a) of the Company Disclosure Letter, there is no pending or, to the 
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Knowledge of Company, threatened, Litigation with respect to any reinsurance treaties or 
retrocessional treaties or agreements to which any Acquired Insurance Company is a party. 

(b) With respect to reinsurance for risks ceded by any Acquired Insurance 
Company, each such Acquired Insurance Company has all necessary letters of credit or other 
security devices and all such letters of credit and security devices comply with all applicable 
Insurance Laws, in each case where needed under applicable Insurance Laws to enable it to take a 
credit against its liabilities in, or increase its assets by, the amount of the letter of credit or security 
device for purposes of preparing statutory financial statements pursuant to SAP.  Section 2.22(b) 
of the Company Disclosure Letter identifies all letters of credit and other security devices held or 
maintained for the benefit of each Acquired Insurance Company to support receivable balances 
from unauthorized reinsurers. 

(c) For the three years prior to the signing of this Agreement, (i) the Acquired 
Companies have not received any written or oral notice from any other party to a reinsurance 
agreement that any material amount of reinsurance ceded pursuant to such reinsurance agreement 
will be uncollectible or otherwise defaulted upon or that there is a dispute that is unresolved as of 
the date hereof with respect to any material amounts recoverable or payable pursuant to any 
reinsurance agreement, (ii) there exists no material breach or event of default with respect to any 
reinsurance agreement on the part of any Acquired Company or, to the Knowledge of Company, 
any other party thereto, and (iii) there are no pending or threatened actions with respect to any 
reinsurance agreement.  As of June 30, 2025, Company was entitled under applicable Law and 
SAP to take full financial statement credit for all amounts for which such financial statement credit 
was taken with respect to amounts recoverable by any Acquired Company under the reinsurance 
agreements. 

Section 2.23. Ratings.  (a) The insurance or insurer financial strength of Company 
(together with its subsidiaries American Reliable Insurance Company and 1st Choice Advantage 
Insurance Company, Inc.) is rated “A” by A.M. Best & Co.  (the “Rating Agency”), and (b) except 
as set forth in Section 2.23 of the Company Disclosure Letter, or in the case of a rating being 
placed under review generally as a result of the transaction contemplated by this Agreement, since 
January 1, 2022, (i) the Rating Agency has not publicly announced, provided written notice or, to 
the Knowledge of Company, provided oral notice to Company that it has under surveillance or 
review for a possible downgrading of its rating of the insurance and insurer financial strength or 
any claims paying ability of Company and (ii) Company has not received any written notice or, to 
the Knowledge of Company, oral notice from the Rating Agency to the effect that any rating 
specified in clause (a) above is likely to be modified, qualified or lowered. 

Section 2.24. Agents, Brokers and Producers. 

(a) Except as set forth in Section 2.24(a) of the Company Disclosure Letter 
since January 1, 2021, each insurance agent, third party administrator, marketer, underwriter, 
wholesaler, broker, reinsurance intermediary, distributor, producer or other intermediary that 
marketed, wrote, sold, solicited, negotiated, produced or managed insurance business on behalf of 
Company (each, an “Agent”), at the time such Person marketed, wrote, sold, solicited, negotiated, 
produced or managed such business, was duly licensed as required by applicable Insurance Laws 
(for the type of business marketed, written, sold, solicited, negotiated, produced or managed on 
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behalf of Company), and, to the Knowledge of Company, no Agent, since January 1, 2021, is or 
has been in violation (or with or without notice or lapse of time or both, would have violated) of 
any term or provision of any Insurance Laws applicable to the marketing, writing, sale, solicitation, 
negotiation, production, administration or management of insurance business for Company.  Since 
January 1, 2021, each such Agent was, to the extent required by applicable Insurance Laws, 
appointed in compliance in all material respects with applicable Insurance Laws and all required 
processes and procedures required to be undertaken by Company, including background and other 
checks, were undertaken in compliance in all material respects with applicable Insurance Laws.  
Since January 1, 2021, (i) there have been no material violations by Agents of any applicable Laws 
in connection with the marketing or sale of products issued by any of the Acquired Companies or 
any Business product, (ii) there have been no instances of Agents having materially breached the 
terms of agency or broker contracts with an Acquired Company, and (iii) all training and 
instruction manuals pertaining to the sale of products issued by an Acquired Company, or 
pertaining to the Business, were in compliance with applicable Insurance Laws in all material 
respects.  To the Knowledge of Company, since January 1, 2021, (A) no Agent has been enjoined, 
indicted, convicted or made the subject of a consent decree or administrative orders on account of 
a violation of applicable Insurance Laws in connection with such Agent’s actions in any of the 
foregoing capacities or any enforcement or disciplinary proceeding alleging any such violation 
since January 1, 2021, and (B) all such Agents have carried out their respective duties (as dictated 
by their respective contract with the applicable Acquired Company) in material compliance with 
the applicable Insurance Laws, or such Agents have been terminated in the event of non-
compliance with the applicable Insurance Laws. 

(b) Section 2.24(b) of the Company Disclosure Letter lists each Agent through 
which Company markets, places or sells insurance who has generated premium on Business 
policies since January 1, 2022 in excess of $500,000 per calendar year, including therein (i) the 
amount per year generated by each such Agent of gross written premium (as calculated in 
accordance with SAP) on Business policies for 2022, 2023, 2024 and through September 30, 2025 
and (ii) any loans by any Acquired Company to any such Agent or any Affiliate thereof outstanding 
as of the date of this Agreement.  On or before the date hereof, Company has not been advised in 
writing that any Agent listed on Section 2.24(b) of the Company Disclosure Letter intends to 
cancel its relationship with Company or any relationship between it and any insured of the 
Business or to materially reduce its writings with or through Company. 

(c) Since January 1, 2021, Company has implemented procedures and 
programs which are reasonably designed to ensure that the Agents and their respective employees 
are in compliance with all applicable Insurance Laws, including laws, regulations, directives and 
opinions of Governmental Authorities relating to advertising, licensing and sales practices, except 
where non-compliance would not reasonably be expected to have a material and adverse effect on 
an Acquired Company or the Business. 

(d) No contract with an Agent is currently terminable as the result of ratings 
downgrades of Company and no such contract may be terminable as the result of a further 
downgrade of Company. 

(e) Section 2.24(e) of the Company Disclosure Letter lists each agency, 
subagency, producer, broker, selling, marketing, claims or similar agreements, including managing 
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general agency contracts, third party administration contracts or other similar arrangements or 
commitments under which a third party has authority to make underwriting decisions and issue 
insurance policies with respect to the Business on behalf of Company or otherwise bind Company 
without prior approval by Company or pursuant to which any policy claims settlement authority 
is delegated to such third party. 

(f) As it pertains to American Reliable Insurance Company, the scope the 
representations and warranties made in subsections (a), (b) and (c) hereof shall be since January 1, 
2023. 

Section 2.25. Privacy and Security Laws.  

(a) Each Acquired Company is in material compliance with any applicable 
privacy policies it has established and all applicable Privacy and Security Laws. With respect to 
all Personal Information Processed by or on behalf of any Acquired Company, such Acquired 
Company has at all times taken all steps required and reasonably necessary to protect such Personal 
Information against loss and against unauthorized Processing. Each Acquired Company has 
provided all notices to data subjects and obtained all consents from data subjects required under 
applicable Privacy and Security Laws. Each Acquired Company has reasonable and appropriate 
safeguards in place to protect Personal Information in their possession or control from 
unauthorized access, including mandated policies to ensure compliance by its employees.  

(b) There are no notices, claims, investigations or proceedings pending or, to 
the Knowledge of Company, threatened by any Governmental Authority or other Person involving 
notice or information to individuals that Personal Information held or stored by any Acquired 
Company (or held or stored by the Acquired Company’s vendor) has been compromised, lost, 
taken, accessed or misused.  No Acquired Company has received any written notice regarding any 
violation of any Privacy and Security Law, and, to the Knowledge of Company, no Acquired 
Company has had any data breach involving Personal Information or, if it was made aware of a 
data breach, has complied with all data breach notification and related obligations and has taken 
corrective action reasonably designed to prevent recurrence of such a data breach, except as would 
not, individually or in the aggregate, reasonably be likely to have a Material Adverse Effect.  
Except as set forth in Section 2.25(b) of the Company Disclosure Letter, there are no agreements 
between any Acquired Company, on the one hand, and any third party on the other hand, relating 
to Personal Information or the use or access of any database system housing such Personal 
Information. 

Section 2.26. AML, Sanctions, Etc. 

(a) Anti-Money Laundering.  None of the Acquired Companies has, directly or 
indirectly, entered into any transaction that violates any applicable anti-money laundering Laws 
or policy, and there has been no Litigation by any Person, or any internal investigation, relating 
thereto.  Each of the Acquired Companies has complied, in all material respects, with all applicable 
“know-your-customer” rules. 

(b) OFAC.  No customer, Agent, vendor, employee or other Person that is a 
party to a contract or agreement with any Acquired Company (including any beneficiary of any 
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account) is a Sanctioned Person.  None of the Acquired Companies has investments in any 
Sanctioned Country. 

Section 2.27. Prospectus.  None of the information supplied or to be supplied by Company 
for inclusion or incorporation by reference in the Registration Statement, on the date the Proxy 
Statement/Prospectus (or any amendment or supplement thereto) is first mailed to Participants, 
will contain any untrue statement of a material fact or omit to state any material fact required to 
be stated therein or necessary in order to make the statements made therein, in the light of the 
circumstances under which they are made, not misleading, except that no representation or 
warranty is made by Company with respect to information supplied by Buyer for inclusion in the 
Proxy Statement/Prospectus. 

Section 2.28. Fairness Opinion. The board of directors of Company has received an 
opinion from Feldman Financial Advisors, Inc. that, as of the date of such opinion and subject to 
the assumptions, limitations and qualifications set forth in such opinion, the Conversion is fair 
from a financial point of view to Company. 

Section 2.29. Ever-Greene Mutual.  Section 2.29 of the Company Disclosure Letter sets 
forth the members of Ever-Greene Mutual and the insurance policies issued by Ever-Greene 
Mutual that are issued and outstanding. 

ARTICLE 3 
Representations and Warranties of Buyer 

Except as set forth in Buyer Disclosure Letter, Buyer represents and warrants to Company 
that each of the statements contained in this Article 3 is true and correct as of the date hereof and 
as of the Closing Date (except to the extent such representations and warranties speak as of another 
date, in which case, such representations and warranties shall be true and correct as of such date): 

Section 3.1. Corporate Status.  Buyer is a corporation duly organized, validly existing 
and in good standing under the Laws of its jurisdiction of incorporation. 

Section 3.2. Corporate and Governmental Authorization. 

(a) Buyer has all requisite corporate power and authority to execute and deliver 
this Agreement, to perform its obligations hereunder and to consummate the transactions 
contemplated hereby.  The execution and delivery of this Agreement by Buyer, the performance 
of Buyer’s obligations hereunder and the consummation of the transactions contemplated hereby 
have been duly authorized by all requisite corporate action of Buyer.  Buyer has duly executed and 
delivered this Agreement.  Assuming the due authorization, execution and delivery of this 
Agreement by Company, this Agreement constitutes the legal, valid and binding obligation of 
Buyer, enforceable against Buyer, in accordance with its terms, except as such enforceability may 
be limited by applicable bankruptcy, reorganization, insolvency, fraudulent conveyance, 
moratorium, receivership or similar Laws relating to or affecting creditors’ rights generally and by 
general principles of equity (whether considered at law or in equity). 

(b) The execution, delivery and performance of this Agreement by Buyer and 
the consummation of the transactions contemplated hereby, require no action by or in respect of, 
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or filing with, any Governmental Authority other than (i) the approvals, filings and notices 
required under the Insurance Laws set forth in Section 3.2(b)(i) of Buyer Disclosure Letter, and 
(ii) such other consents, approvals, authorizations, declarations, filings or notices as are set forth 
in Section 3.2(b)(ii) of Buyer Disclosure Letter. 

Section 3.3. Non-Contravention.  The execution and delivery of this Agreement by 
Buyer, and the performance of its obligations hereunder do not and will not (a) conflict with or 
result in any violation or breach of any provision of any of the Organizational Documents of Buyer, 
(b) assuming compliance with the matters referred to in Section 3.2(b), conflict with or result in 
any violation or breach of any provision of any applicable Laws or (c) require any consent or other 
action by any Person under any provision of any material agreement, permit, license or other 
instrument to which Buyer is a party. 

Section 3.4. Purchase for Investment.  Buyer is purchasing the Shares for investment for 
its own account and not with a view to, or for sale in connection with, any distribution thereof.  
Buyer (either alone or together with its advisors) has sufficient knowledge and experience in 
financial and business matters so as to be capable of evaluating the merits and risks of its 
investment in the Shares and is capable of bearing the economic risks of such investment.  Buyer 
acknowledges that the Shares have not been registered under the Securities Act or any state 
securities Laws, and agrees that the Shares may not be sold, transferred, offered for sale, pledged, 
hypothecated or otherwise disposed of without registration under the Securities Act, except 
pursuant to an exemption from such registration available under the Securities Act, and without 
compliance with foreign securities Laws, in each case, to the extent applicable. 

Section 3.5. Litigation.  There is no Litigation pending against, or, to the Knowledge of 
Buyer, threatened against or affecting, Buyer before any court or arbitrator or any Governmental 
Authority which in any manner challenges or seeks to prevent, enjoin, alter or materially delay the 
transactions contemplated by this Agreement. 

Section 3.6. Finders’ Fees.  Other than Griffin Financial Group, LLC, there is no 
investment banker, broker, finder or other intermediary retained by or authorized to act on behalf 
of Buyer who might be entitled to any fee or commission from Company or any of its Affiliates 
upon consummation of the transactions contemplated by this Agreement. 

Section 3.7. Financial Capability.  Buyer, as of the Closing Date, will have sufficient 
funds to complete the purchase of the Shares on the terms and subject to the conditions set forth 
in this Agreement and to consummate the other transactions contemplated by this Agreement. 

Section 3.8. Notice to Members and Registration Statements.  None of the information 
supplied or to be supplied by Buyer for inclusion or incorporation by reference in the Proxy 
Statement, notice to Eligible Members (each as referenced in Sections 4(c) and (d), respectively, 
of the Plan of Conversion and collectively, the “Member Notices”) and the Registration Statement, 
on the date the Proxy Statement/Prospectus (or any amendment or supplement thereto) is first 
mailed to Participants, will contain any untrue statement of a material fact or omit to state any 
material fact required to be stated therein or necessary in order to make the statements made 
therein, in the light of the circumstances under which they are made, not misleading, except that 
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no representation or warranty is made by Buyer with respect to information supplied by Company 
for inclusion in such Member Notices and Registration Statement. 

Section 3.9. Old Republic Rating.   As of the date hereof, Old Republic is rated “A+” by 
the Rating Agency. Except in the case of a rating being placed under review generally as a result 
of the transaction contemplated by this Agreement, (i) the Rating Agency has not publicly 
announced, provided written notice or, to the Knowledge of Old Republic, provided oral notice to 
Old Republic that it has under surveillance or review for a possible downgrading of its rating of 
the insurance and insurer financial strength or any claims paying ability of Old Republic and 
(ii) Old Republic has not received any written notice or, to the Knowledge of Old Republic, oral 
notice from the Rating Agency to the effect that any rating specified in the first sentence hereof is 
likely to be modified, qualified or lowered. 

ARTICLE 4 
Certain Covenants 

Section 4.1. Conduct of the Business.  From the date hereof until the Closing, except as 
otherwise expressly permitted or required by this Agreement or as set forth in Section 4.1 of the 
Company Disclosure Letter or consented to in writing by Buyer, which consent shall not be 
unreasonably conditioned or withheld, Company shall, and shall cause each other Acquired 
Company to, conduct the Business in the ordinary course of business consistent with past practice 
and shall, and shall cause each other Acquired Company to, use commercially reasonable efforts 
to maintain and preserve intact for each of the Acquired Companies their respective current 
businesses (including the Business), organizations, insurance policies, goodwill and relationships 
with employees, Agents, customers, clients, lenders, vendors, regulators and others having 
relationships with the Acquired Companies and the Business. Without limiting the foregoing, 
Company shall not, and shall not permit any of the Acquired Companies, to: 

(a) declare, set aside or pay any dividends on, or make any other distributions 
(whether in cash, stock or property) in respect of, its outstanding capital stock or equity interests 
or members, except in the case of dividends or distributions made in the ordinary course of 
business and in amounts consistent with past practice from DL Dravis and Associates, Inc. or 1st 
ChoiceConnect LLC, on the one hand, to Company, on the other hand; 

(b) amend its Organizational Documents, except as required by applicable 
Laws, or take or authorize any action to wind up its affairs or dissolve (other than as contemplated 
by the Plan of Conversion); 

(c) except as contemplated hereby, amend or terminate, or increase the 
coverage or benefits available under, any Acquired Company Benefit Plan in any material respect 
or establish any new arrangement that would (if it were in effect on the date hereof) constitute an 
Acquired Company Benefit Plan or take any action to increase or materially change the rate of 
compensation or benefits of its employees, directors, officers or independent contractors or grant 
any unusual or extraordinary bonus, benefit, severance or termination pay, or other direct or 
indirect compensation to any employee, or loan or advance any money or other property to any 
employee (other than with respect to business expenses incurred in the ordinary course of 
business), other than, in each case, in the ordinary course of business in a manner consistent with 



32 

past practice or to the extent required under any Benefit Plan, collective bargaining agreement, 
labor agreement, works council agreement or other contractual arrangement or by applicable Laws; 

(d) issue, sell or grant options, warrants or rights to purchase or subscribe to, 
enter into any arrangement or contract with respect to the issuance or sale of, or redeem, repurchase 
or otherwise acquire (or agree to redeem, purchase or otherwise acquire) any capital stock or any 
of other securities or any rights, warrants or options to acquire any such capital stock or securities 
of any Acquired Company or make any changes (by combination, reorganization reverse stock 
split, reclassification of any shares of capital stock or other securities of any of the Acquired 
Companies or otherwise) in the capital structure of any of the Acquired Companies; 

(e) sell, assign, transfer, pledge or encumber, or grant any Lien (other than a 
Permitted Lien) on, any of its Assets, except in the ordinary course of business; 

(f) make any material change to its accounting policies or practices, except as 
required by SAP or applicable Laws; 

(g) other than as required by SAP, generally accepted actuarial standards or 
applicable Laws, change any Reserving Practices and Policies; 

(h) merge or consolidate with any other Person, enter into a business 
combination with or acquire the business of any other Person or, other than the acquisition or 
licensing of any intellectual property right in the ordinary course of business, acquire, lease or 
license any material right or other material property or assets of any other Person, or adopt a plan 
of complete or partial liquidation, dissolution, rehabilitation, restructuring, recapitalization, 
redomestication or other reorganization; 

(i) other than in connection with the management of the Acquired Companies’ 
investment portfolio in the ordinary course of business and the payment of losses under insurance 
policies written by any Acquired Insurance Company within policy limits, sell, pledge, lease, 
license or dispose of a material portion of any of its assets; 

(j) enter into, assume, amend or terminate any Material Contract or any 
agreement that would be a Material Contract, other than Material Contracts entered into in the 
ordinary course of business; 

(k) incur, or guarantee, any Indebtedness, other than trade accounts payable, 
short-term working capital financing and advances to employees and Agents, in each case, incurred 
in the ordinary course of business; provided, that such advances shall not in the aggregate exceed 
$50,000 at any time; 

(l) make any capital expenditures or commitments for capital expenditures, 
other than capital expenditures or commitments for capital expenditures in the ordinary course of 
business consistent with past practice and not in excess of $50,000 in any single instance or in 
excess of $100,000 in the aggregate; 

(m) forgive, cancel or compromise any debt or claim in excess of $50,000 in the 
aggregate, or waive or release any right with a value in excess of $100,000 in the aggregate; 
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(n) fail to pay or satisfy when due any liability of the Acquired Companies 
(other than any such liability that (i) is being contested in good faith and is not in excess of $50,000 
in the aggregate, or (ii) is the subject of clause (p) below); 

(o) make or change any material Tax election, enter into, amend, terminate or 
otherwise restructure any agreement with any of its Affiliates relating to Taxes, change an annual 
accounting period, adopt or change any material accounting method, file any amended Tax Return 
or any claim for any Tax refund, enter into any closing agreement, settle any Tax Litigation or any 
claim or assessment in respect of Taxes, consent to any extension or waiver of the limitation period 
applicable to any material Tax Litigation or assessment relating to any Acquired Company; 

(p) settle or compromise any Litigation, other than settlements or compromises 
of claims-related Litigation within policy limits and in the ordinary course of business; 

(q) enter into any employment agreement or employment contract or otherwise 
hire any employee other than as a replacement for a departing employee; 

(r) other than increases in salaries or wages in the ordinary course of business, 
increase the salary or wages of any employee; 

(s) engage in any transaction or enter into, modify or amend any arrangement 
or contract with any officer, director, stockholder or other insider or Affiliate of such Acquired 
Company (other than another Acquired Company), except in the ordinary course of business; 

(t) make any investments other than in the ordinary course of business; 

(u) sell, assign, transfer, license, sublicense or otherwise encumber any of the 
Intellectual Property owned by it, disclose any confidential information to any Person (other than 
to Buyer and its Affiliates and other than in the ordinary course of business), or abandon or permit 
to lapse any of such Intellectual Property; 

(v) enter into or agree to any regulatory restrictions or arrangements adversely 
affecting any of the Insurance Licenses listed in Section 2.14(a) of the Company Disclosure Letter; 

(w) forfeit, abandon, amend, modify, waive, let lapse or terminate any Insurance 
License or make any material filings with any Governmental Authority (except that Company or 
the Acquired Companies shall be permitted to make filings required by Law with Governmental 
Authorities or that involve UCAA expansion or product filings without Buyer’s prior written 
consent so long as (i) such filings are made in the ordinary course of business, consistent with past 
practice; (ii) such filings would not be expected to have a material and adverse effect on the 
Business and (iii) Company delivers to Buyer a complete copy of such filings (and any 
amendments or supplements thereto) promptly after the filing thereof;  

(x) enter into, assume, amend or terminate any Lease or enter into any 
agreement to sell, transfer or otherwise encumber (other than with respect to Permitted Liens) the 
Owned Real Property; or 

(y) agree or commit to do any of the foregoing. 
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For the avoidance of doubt, Buyer’s withholding or denial of consent with respect to a requested 
exception from Company for any of the foregoing actions (or inactions) shall not be considered 
unreasonably conditioned or withheld if Buyer’s consent is withheld or denied because the 
requested action (or inaction) would, in the reasonable judgment of Buyer, result in a Buyer 
Burdensome Condition. 

Section 4.2. Access to Information; Confidentiality; Books and Records. 

(a) From the date hereof until the Closing, Company shall (i) give Buyer, its 
counsel, financial advisors, auditors and other authorized representatives reasonable access to the 
offices, properties, books and records of the Acquired Companies, (ii) furnish to Buyer, its counsel, 
financial advisors, auditors and other authorized representatives such financial and operating data 
and other information relating to the Acquired Companies as such Persons may reasonably request 
and (iii) instruct the employees, counsel and financial advisors of the Acquired Companies to 
reasonably cooperate with Buyer, in each case solely in connection with Buyer’s preparation to 
integrate the Acquired Companies into Buyer’s organization following the Closing. 

(b) Anything to the contrary in Section 4.2(a) notwithstanding, (i) access rights 
pursuant to Section 4.2(a) shall be exercised in such manner as not to interfere unreasonably with 
the conduct of the Business or any other business of the party granting such access and (ii) the 
party granting access may withhold any document (or portions thereof) or information (A) that is 
subject to the terms of a non-disclosure agreement with a third party, (B) that may constitute 
privileged attorney-client communications or attorney work product and the transfer of which, or 
the provision of access to which, as reasonably determined by such party’s counsel, constitutes a 
waiver of any such privilege or (C) if the provision of access to such document (or portion thereof) 
or information, as determined by such party’s counsel, would reasonably be expected to conflict 
with applicable Laws.  Company shall use commercially reasonable efforts to obtain any consent 
of any Person party to a non-disclosure agreement described in subsection (A) to the disclosure of 
information subject thereto. 

(c) All information provided to Buyer pursuant to this Section 4.2 prior to the 
Closing shall be held by Buyer as Evaluation Material (as defined in the Confidentiality and Non-
Disclosure Agreement, dated November 4, 2024, between Company and Buyer (the 
“Confidentiality Agreement”)) and shall be subject to the Confidentiality Agreement, the terms of 
which are incorporated herein by reference.  The Confidentiality Agreement shall continue in full 
force and effect until the Closing, at which time it shall automatically terminate. 

Section 4.3. Filings. 

(a) Each party hereto shall (i) make the filings required of it or any of its 
Affiliates under all applicable Laws in connection with this Agreement and the transactions 
contemplated hereby as promptly as practicable following the date hereof (and not later than fifteen 
(15) Business Days after the date hereof), (ii) comply at the earliest practicable date and after 
consultation with the other parties hereto with any request for additional information or 
documentary material received by it or any of its Affiliates from any Insurance Department or any 
other Governmental Authority or any other Person whose consent, approval or authorization is 
necessary to consummate the transactions contemplated by this Agreement, (iii) cooperate with 
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the other parties hereto in connection with any filing under any applicable Laws and in connection 
with resolving any investigation or other inquiry concerning the transactions contemplated by this 
Agreement initiated by any Insurance Department or any other Governmental Authority and 
(iv) use commercially reasonable efforts to take any other action reasonably necessary to obtain 
the consents, approvals and authorizations required for the consummation of the transactions 
contemplated by this Agreement at the earliest possible date. 

(b) Subject to applicable Law, Buyer and Company shall promptly advise each 
other upon receiving any material communication from any Governmental Authority or Insurance 
Department whose consent or approval is required for any of the transactions contemplated by this 
Agreement, including promptly furnishing each other copies thereof, and shall promptly advise 
each other when any such communication causes such party hereto to believe that there is a 
reasonable likelihood that any required approval will not be obtained or that the receipt of any such 
approval will be materially delayed or conditioned. Buyer and Company shall have the right, to 
the extent practicable, to review in advance, and will consider in good faith any comments 
reasonably proposed by the other, in each case subject to applicable Law, any filing made with, or 
written materials submitted to, any Governmental Authority or Insurance Department in 
connection with the transactions contemplated by this Agreement.  The parties hereto agree that 
they will reasonably consult with each other with respect to the obtaining of all approvals necessary 
or advisable to consummate the transactions contemplated by this Agreement and each party hereto 
will keep the others reasonably apprised of the status of such matters.   

(c)   Company shall permit Buyer and its authorized representatives or agents 
to participate in any live, virtual or telephonic meeting with any Governmental Authority in respect 
of any filings, approval process, investigation or other inquiry relating to the Plan of Conversion 
and shall provide Buyer with reasonable notice and opportunity to attend and participate thereat. 

(d) Any fee or payment to an Insurance Department or any other Governmental 
Authority in connection with the transactions contemplated by this Agreement shall be borne by 
Buyer; provided, that fees or payments to the Pennsylvania Insurance Department with respect to 
the Conversion shall be borne by Company. 

(e) Without limiting the foregoing, each of Company and Buyer hereby agrees 
to use its commercially reasonable efforts to prepare all documentation, to effect all filings and to 
obtain all permits, consents, clearances, waivers, approvals and authorizations of all Insurance 
Departments and other Governmental Authorities and other Persons necessary to consummate the 
transactions contemplated by this Agreement as promptly as practicable.  In connection with 
effecting any such filing or obtaining any such permit, consent, clearance, waiver, approval or 
authorization necessary to consummate the transactions contemplated by this Agreement, 
Company and Buyer shall, subject to applicable Laws, (i) permit counsel for the other party to 
review in advance, and consider in good faith the views of the other party in connection with, any 
proposed written communication to any Governmental Authority, and (ii) provide counsel for the 
other party with copies of all filings made by such party, and all material correspondence between 
such party (and its advisors) with any Governmental Authority and any other information supplied 
by such party to, or received from, a Governmental Authority relating to the transactions 
contemplated hereby; provided, however, that Buyer may redact or withhold materials as 
necessary to the extent such written communication or information pertains to proprietary business 
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information, trade secrets or confidential personal information of Buyer or any person affiliated 
with Buyer and is designated as such in Buyer’s Form A applications.   

(f) Notwithstanding anything herein to the contrary, Buyer shall not be 
obligated to agree to any arrangement, limitation, condition or restriction that would (i) require or 
involve the sale, disposition, or separate holding, through the establishment of a trust, or otherwise, 
of any of the Acquired Companies or their respective assets, properties of business or of any of the 
assets, properties or businesses of Buyer or any of its Affiliates, (ii) except as contemplated by the 
Plan of Conversion, require the making of any debt, equity investment or capital contribution in 
any of the Acquired Companies or in the Buyer or any of its Affiliates, (iii)  impose any dividend 
limitation with respect to such Person other than those required by Law, (iv) impose any 
requirement on Buyer or any of its Affiliates to provide any guarantee, keepwell capital 
maintenance, capital support arrangement, or similar agreement, or incur any liability with respect 
to any of the Acquired Companies, (v) except as contemplated by the Plan of Conversion, require 
or involve any material modification of the existing capital structure of any of the Acquired 
Companies or of Buyer or any of its Affiliates, (vi) involve any material requirement or restriction 
on the Business of any of the Acquired Companies or any business of the Buyer or any of its 
Affiliates, (vii) require material revisions to the terms of this Agreement, which would, if 
implemented or effected, materially and adversely affect the economic benefits reasonably 
expected to be derived by Buyer or (viii) otherwise be reasonably likely to materially and adversely 
impact the economic, tax or business benefits reasonably expected to be derived by Buyer in 
connection with the transactions contemplated hereby, taken as a whole, had Buyer and/or any of 
the Acquired Companies not been subject to any such arrangement (any such restriction or 
limitation described in subsections (i) through (viii) above, individually or collectively, a “Buyer 
Burdensome Condition”).   

(g) Notwithstanding anything herein to the contrary, Company shall not be 
obligated to agree to any arrangement, limitation, condition or restriction that would require 
material revisions to the terms of this Agreement, which would, if implemented or effected, 
materially and adversely affect the economic benefits reasonably expected to be derived by 
Company (any such restriction or limitation described in this clause (g) being a “Company 
Burdensome Condition”).   

(h) No party shall be required to waive any condition precedent to comply with 
this Section 4.3. 

Section 4.4. Employees and Employee Benefits.  

(a) The Acquired Companies shall take all actions necessary or desirable, 
including obtaining any necessary consents and authorizations and adopting any necessary plan 
amendments or resolutions, all such actions in accordance with the requirements of the Code and 
ERISA, (i) the day prior to the Closing Date, to freeze the Acquired Company Retirement Plan 
(the “Frozen Retirement Plan”); (ii) to terminate the Acquired Company Benefit Plans providing 
major medical (including pharmaceutical), dental, and vision benefits (A) on the Closing Date if 
Closing occurs on any day other than the first day of the month (so that coverage under such plans 
ends at the end of the month), or (B) prior to the Closing Date if Closing occurs on the first day of 
the month; and (iii) on or prior to the Closing Date, to terminate all other Acquired Company 



37 

Benefit Plans, except those set forth in Section 4.4(a) of the Company Disclosure Letter or as 
provided in (i) and (ii) above. Collectively, the Acquired Company Benefit Plans described in (ii) 
and (iii) above being herein referred to as the “Terminated Benefit Plans”). In no event shall any 
Acquired Company Employee be entitled to accrue any benefits under the Frozen Retirement Plan 
and/or Terminated Benefit Plans with respect to services rendered or compensation paid on or after 
the Closing. 

(b) All the Business Employees of the Acquired Companies set forth in 
Section 4.4(b) of the Company Disclosure Letter, who are employees of the Acquired Companies 
as of the Closing (the “Acquired Company Employees”), shall be eligible to participate in Old 
Republic’s retirement and welfare benefit plans in accordance with the terms of such plans as 
described in (d) below. Buyer shall cause Company to continue to employ the Acquired Company 
Employees on terms and conditions that include, in the aggregate, (i) compensation (including but 
not limited to rates of annual base salary or wage level) that is at least equal to that provided to 
each such Acquired Company Employee by the applicable Acquired Company on the Closing 
Date, and (ii) participation in Acquired Company Benefit Plans that are not the Terminated Benefit 
Plans (except that all Acquired Company Employees whose employment is terminated following 
the Closing except for cause shall be entitled to severance in accordance with Old Republic’s 
severance policy).  

(c) Following the Closing, and subject to continued employment and receipt of 
all required approvals (including of the Compensation Committee of the Board of Directors of Old 
Republic, if applicable), Company’s senior management team (as determined by the Chief 
Executive Officer of Company and Buyer, the “ECM Managers”) shall be eligible to participate 
in Old Republic’s Performance Recognition Plan, the Old Republic 2022 Incentive Compensation 
Plan, the Old Republic Deferred Compensation Plan and other executive benefits as may be made 
available to all of Old Republic’s executives from time to time, subject in all cases to the terms 
and conditions of each such plan (it being understood that participation in the annual senior 
management team awards under Old Republic’s Performance Recognition Plan and the Old 
Republic 2022 Incentive Compensation Plan is not expected to begin until 2027).  At the Closing, 
each of the ECM Managers identified in writing on Section 4.4(c) of the Company Disclosure 
Letter by the Chief Executive Officer of Company and Buyer at or prior to Closing will receive a 
retention agreement in order to incentivize the ECM Managers to devote their efforts toward 
developing value in Buyer and ensuring the continuity of the business of the Company following 
the Closing. The  retention agreements will provide for (among other things): (i) a grant of 
restricted stock units under the Old Republic 2022 Incentive Compensation Plan that vests over a 
three (3) year period, (ii) severance pay in the event of termination without cause within thirty-six 
(36) months of Closing and (iii) in the case of certain of the ECM Managers, a cash award that 
vests in two (2) installments, the first of which shall vest on the six (6) month anniversary of 
Closing, and the second of which shall vest on the eighteen (18) month anniversary of Closing (in 
each case, subject to the terms and conditions as set forth in such retention agreement, in the form 
attached hereto as Exhibit A, collectively, the “Retention Agreements”). The aggregate grant date 
value of the ECM Managers’ restricted stock unit and cash retention awards to be granted to the 
ECM Managers under the Retention Agreements are $13.0M and $4.0M, respectively. For 
purposes of any performance-based assessment of any ECM Manager that takes place after Closing 
that takes into account the financial and operational performance of Company generally, any 
expenses incurred by Company in connection with the transaction contemplated under this 
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Agreement prior to the Closing, shall not be included or considered for purposes of such 
assessment. 

(d) For all purposes under the retirement and welfare Benefit Plans established 
or maintained by Buyer, the Acquired Companies and their respective Affiliates in which Acquired 
Company Employees may be eligible to participate after the Closing (the “New Benefit Plans”), 
each Acquired Company Employee shall be credited with the same amount of service as was 
credited by Acquired Companies and its Affiliates as of the Closing under similar or comparable 
Benefit Plans (including for purposes of eligibility to participate, vesting, benefit accrual and 
eligibility to receive benefits but not for purposes of defined benefit retirement plan benefit 
accrual); provided, that such crediting of service shall not operate to duplicate any benefit or the 
funding of any benefit.  In addition, and without limiting the generality of the foregoing, (i) with 
respect to any New Benefit Plans in which the Acquired Company Employees may be eligible to 
participate following the Closing, (A) if the Closing occurs on any day other than the first day of 
the month, then with respect to the New Benefit Plans providing major medical (including 
pharmaceutical), dental, vision, health care FSA, and dependent care FSA benefits, each Acquired 
Company Employee will be eligible to participate on the first day of the month following the 
Closing, and with respect to the New Benefit Plans providing retirement, disability, and life 
insurance and AD&D, immediately, without any waiting time, to the extent coverage under such 
New Benefit Plans replaces coverage under a similar or comparable Benefit Plan in which such 
Acquired Company Employee was eligible to participate immediately before such commencement 
of participation; and (B) if the Closing occurs on the first day of a month, each Acquired Company 
Employee will be eligible to immediately participate in the New Benefit Plans, without any waiting 
time, to the extent coverage under such New Benefit Plans replaces coverage under a similar or 
comparable Benefit Plan in which such Acquired Company Employee was eligible to participate 
immediately before such commencement of participation, and (ii) for purposes of each New 
Benefit Plan providing medical (including pharmaceutical), dental, and/or vision benefits to any 
Acquired Company Employee, Buyer shall take commercially reasonable efforts to cause all pre-
existing condition exclusions and actively-at-work requirements of such New Benefit Plan to be 
waived for such Acquired Company Employee and his or her covered dependents, to the extent 
any such exclusions or requirements were waived or were inapplicable under any similar or 
comparable Acquired Company Benefit Plan.  

(e) With respect to Acquired Company Employees, Buyer shall, and shall cause 
the Acquired Companies to, honor all Acquired Company Benefit Plans (other than the Terminated 
Benefit Plans) in accordance with their terms as in effect immediately prior to the Closing, subject 
to any amendment or termination thereof that may be permitted by such plans, agreements or 
written arrangements. 

(f) Nothing contained in this Section 4.4 or any other provision of this 
Agreement, express or implied, is intended to confer upon any Acquired Company Employee or 
any other Person any right to employment or continued employment for any period or receipt of 
any specific benefit or compensation, or shall constitute the establishment of or amendment to or 
any other modification of any Benefit Plan or any other benefit or compensation plan, program, 
policy, contract, agreement or arrangement.  Further, this Section 4.4 shall be binding upon and 
shall inure solely to the benefit of the parties to this Agreement, and nothing in this Section 4.4, 
express or implied, is intended to confer upon any other Person (including any Acquired Company 
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Employee) any rights or remedies of any nature (including any third-party beneficiary rights under 
this Agreement) whatsoever by reason of this Section 4.4. 

Section 4.5. Supplemental Disclosure.  Company and Buyer shall have the right, from 
time to time prior to the Closing, to supplement or amend the Company Disclosure Letter and 
Buyer Disclosure Letter, as the case may be, with respect to events or circumstances first arising 
between the date hereof and the Closing Date (other than as a result of a breach of this Agreement 
by the party seeking to supplement or amend the Company Disclosure Letter or Buyer Disclosure 
Letter, as the case may be) that, if existing or known at the date of this Agreement, would have 
been required to be set forth or described in such Company Disclosure Letter or Buyer Disclosure 
Letter, as the case may be.  Company acknowledges that no such additional disclosure or update 
by Company, however, shall be deemed to affect any right of Buyer to terminate this Agreement 
pursuant to Article 6 hereof. 

Section 4.6. Public Announcements.  Except as permitted pursuant to the Confidentiality 
Agreement or Section 4.2(c), neither Buyer nor Company shall make, or permit any of their 
Affiliates or representatives to make, any public announcement in respect of this Agreement or the 
transactions contemplated hereby without the prior written consent of the other party (such consent 
not to be unreasonably withheld, delayed or conditioned); provided, that such prior written consent 
shall not be required (a) to the extent such disclosure is included in any filing made by Old 
Republic with the SEC, (b) in connection with disclosures by Old Republic concerning this 
Agreement or the transactions contemplated hereby to analysts (including on quarterly earnings 
calls), rating agencies, investors or reinsurers, or (c) to the extent required for compliance with 
applicable Laws or the requirements or rules of  the New York Stock Exchange. 

Section 4.7. No Other Bids. 

(a) Company shall not, nor shall it permit any Affiliate of Company or any 
officer, director or employee of any of them, or any investment banker, attorney, accountant or 
other representative retained by Company or any of its Affiliates to, directly or indirectly, solicit,  
encourage, initiate or engage in discussions or negotiations with, or respond favorably to requests 
for information, inquiries, or other communications from, any person other than Buyer concerning 
a sponsored conversion of Company, any acquisition of Company, any Acquired Company, or any 
assets or business thereof (each an “Acquisition Proposal”). 

(b) Notwithstanding the foregoing, in the event that the Company Board 
determines in good faith after considering the applicable provisions of Pennsylvania law and after 
consultation with, and in the written opinion of, its outside legal counsel that, in light of an 
Acquisition Proposal (other than an Acquisition Proposal the terms of which were made known to 
the Company Board prior to the date hereof) that is received by Company prior to the filing of any 
Regulatory Application with any Insurance Department in connection with the transaction 
contemplated hereby, the failure to provide such information or engage in such negotiations or 
discussions regarding such proposal would constitute a breach of such Board’s fiduciary duties 
under Pennsylvania law, Company may, in response to an Acquisition Proposal that was not 
solicited by or on behalf of Company or any other Acquired Company or which did not otherwise 
result from a breach of Section 4.7(a), subject to its compliance with Section 4.7(c), (i) furnish 
information with respect to the Acquired Companies to such Person making such Acquisition 
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Proposal pursuant to a customary confidentiality agreement that is no less restrictive than the 
Confidentiality Agreement and (ii) participate in discussions or negotiations regarding such 
Acquisition Proposal.  In the event that the Company Board determines in good faith and after 
consultation with its financial advisor and outside counsel, that the Acquisition Proposal is a 
Superior Acquisition Proposal and that it would be a breach of its fiduciary duties under 
Pennsylvania law not to pursue such Superior Acquisition Proposal, the Company Board may 
(A) withdraw, modify or otherwise change in a manner adverse to Buyer, the Company’s 
recommendation to its members with respect to the Plan of Conversion, and/or (B) terminate this 
Agreement in order to concurrently enter into an agreement with respect to such Superior 
Acquisition Proposal; provided, however, that the Company Board may not terminate this 
Agreement pursuant to this Section 4.7(b) unless and until (x) five (5) Business Days have elapsed 
following the delivery to Buyer of a written notice of such determination by the Company Board 
and during such five (5) Business Day period, Company otherwise cooperates with Buyer with the 
intent of enabling the parties to engage in good faith negotiations so that the transactions 
contemplated hereby may be effected and (y) at the end of such five (5) Business Day period the 
Company Board continues reasonably to believe the Acquisition Proposal at issue constitutes a 
Superior Acquisition Proposal. A “Superior Acquisition Proposal” shall mean any bona fide 
Acquisition Proposal made by any Person (other than Buyer), which the Company Board 
determines in its good faith judgment (after consultation with its financial advisor and outside legal 
counsel and after taking into account all material legal, financial (including the financing terms 
thereof), regulatory, timing and other material aspects of the proposal, as well as any modification 
to this Agreement that Buyer and Company agree in writing to make pursuant to subsection (x) 
above), (A) is on terms that are more favorable to Company than the terms and provisions of this 
Agreement, as amended pursuant to subsection (x) above, and (B) is capable of being 
consummated within a reasonable period of time. 

(c) In addition to the obligations of Company set forth in Section 4.7(a) and (b), 
Company shall immediately advise Buyer orally and in writing of any request for information or 
of any Acquisition Proposal, the material terms and conditions of such request or Acquisition 
Proposal and the identity of the person or entity making such request or Acquisition Proposal.  
Company shall keep Buyer reasonably informed of the status and details (including amendments 
or proposed amendments) of any such request or Acquisition Proposal, including the status of any 
discussions or negotiations with respect to any Superior Acquisition Proposal. 

Section 4.8. Intercompany Agreements and Accounts.  Except for the Intercompany 
Agreements listed in Section 4.8 to the Company Disclosure Letter, Company shall cause all 
agreements between any Acquired Company and any Affiliate of such Acquired Company that 
shall not be an Acquired Company (“Intercompany Agreements”), including the agreements listed 
in Section 2.21(a) of the Company Disclosure Letter, to be terminated without any further 
obligation or liability of any such Acquired Company and all intercompany accounts receivable or 
payable (whether or not currently due or payable) between (x) any Acquired Company, on the one 
hand, and (y) any of its employees, officers or directors or its Affiliates (other than an Acquired 
Company) or any of the officers or directors thereof, on the other hand, to be settled in full in cash 
(without any premium or penalty), at the Closing. 

Section 4.9. Subsequent Financial Statements. 
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(a) After the date hereof until the Closing Date, Company shall within two (2) 
Business Days after the filing of such items with the applicable Insurance Departments, deliver to 
Buyer the Subsequent Period Statutory Statements of each Acquired Insurance Company as of the 
end of such quarter and for the period then ended (which, other than the Statutory Statements at 
and for the calendar year then ended, shall be unaudited).  The Subsequent Period Statutory 
Statements shall be prepared in all material respects in accordance with SAP applied on a 
consistent basis and shall present fairly in all material respects in accordance with SAP the 
financial position of each Acquired Insurance Company, as of the date thereof, and the results of 
its operations for the applicable period then ended (subject, for any Subsequent Period Statutory 
Statement other than the Statutory Statement at and for a calendar year then ended, to normal year-
end adjustments). 

(b) After the date hereof until the Closing Date, Company shall within forty-
five (45) days after the end of each calendar quarter, deliver to Buyer the Subsequent Period GAAP 
Financial Statements of Company as of the end of such quarter and for the period then ended.  The 
Subsequent Period GAAP Financial Statements shall be prepared in all material respects in 
accordance with GAAP as of the date thereof and shall present fairly in all material respects in 
accordance with GAAP the combined financial position, results of operations, cash flows and 
consolidated equity of the Acquired Companies at and for the respective periods indicated (subject, 
for any Subsequent Period GAAP Financial Statements only, to normal year-end adjustments). 

(c) Company shall use commercially reasonable efforts (including use of 
reasonably available internal resources) to cooperate with Buyer in Buyer’s efforts to compile and 
prepare data that, when audited will constitute the audited financial data of the Acquired 
Companies required to be filed with Securities and Exchange Commission (“SEC”) by Old 
Republic under the Exchange Act, and SEC Regulation S-X.  Company shall provide Buyer and 
its independent auditor with reasonable access to all necessary documents, records and appropriate 
personnel in Company’s custody and control upon reasonable notice during normal working hours.  
Company similarly shall use commercially reasonable efforts to cooperate with Buyer in the 
preparation of any unaudited financial statements for the most recent fiscal quarter completed on 
or ending after the date hereof and prior to Closing and that Buyer is required to file with the SEC 
under the Exchange Act. 

Section 4.10. Special Meeting of Members.  As soon as practicable following receipt of 
the Regulatory Approvals, Company, acting through the Company Board, shall, in accordance 
with all applicable Laws, its Organizational Documents and the Plan of Conversion, duly call, give 
notice of, convene and hold the Special Meeting for the purposes of obtaining the Member 
Approval.  Company, acting through the Company Board, shall (x) subject to its fiduciary duties, 
recommend approval of the Plan of Conversion and (y) use its reasonable best efforts to solicit and 
obtain the Member Approval. 

Section 4.11. Indemnification; Directors’ and Officers’ Insurance. 

(a) From and after the Closing, Buyer shall cause the applicable Acquired 
Company to indemnify and hold harmless, to the fullest extent permitted under applicable Law 
(and also to advance expenses as incurred to the fullest extent permitted under applicable Law 
provided the person to whom expenses are advanced provides an undertaking to repay such 
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advances if it is ultimately determined that such person is not entitled to indemnification), each 
present and former director and officer of the Acquired Companies or fiduciaries of Acquired 
Companies under Acquired Company Benefit Plans and Acquired Company Pension Plans (in 
each case, when acting in such capacity) (collectively, the “Indemnified Persons”) against any 
costs or expenses (including reasonable attorneys’ fees), judgments, fines, losses, claims, damages 
or liabilities incurred in connection with any claim, action, suit, proceeding or investigation, 
whether civil, criminal, administrative or investigative, arising out of or pertaining to matters 
existing or occurring at or prior to the Closing, including the transactions contemplated by this 
Agreement except to the extent such liability relates to any liability as to which an Acquired 
Company may not provide indemnity under applicable Law.  For avoidance of doubt, subject to 
Section 4.11(d), Buyer shall have no obligation to provide capital or funding to any Acquired 
Company to permit it to fulfill its indemnification obligation hereunder. 

(b) Subject to the following sentence, for a period of six (6) years following the 
Closing, Buyer will provide or purchase director’s and officer’s liability insurance that serves to 
reimburse the present and former officers and directors of the Acquired Companies (determined 
as of the Closing) (providing only for Side A coverage for Indemnified Persons where the existing 
policies also include Side B coverage for the Acquired Companies) with respect to claims against 
such directors and officers arising from facts or events occurring before the Closing (including the 
transactions contemplated by this Agreement), which insurance will contain at least the same 
coverage and amounts, and contain terms and conditions no less advantageous to the Indemnified 
Person as that coverage currently provided by Company; provided, that in no event shall Buyer be 
required to expend, on an annual basis, an amount in excess of two hundred percent (200%) of the 
aggregate annual premiums paid as of the date hereof by Company for any such insurance (the 
“Premium Cap”); provided, further, that if any such annual expense at any time would exceed the 
Premium Cap, then Buyer will cause to be maintained policies of insurance which provide the 
maximum coverage available at an annual premium equal to the Premium Cap. At the option of 
Buyer, prior to the Closing and in lieu of the foregoing, Company shall purchase a tail policy for 
directors’ and officers’ liability insurance on the terms described in the prior sentence (including 
subject to the Premium Cap) and fully pay for such policy prior to the Effective Time (and Buyer 
shall reimburse Company for the cost of such tail policy following the Closing). 

(c) Any Indemnified Person wishing to claim indemnification under 
Section 4.11(a), upon learning of any claim, action, suit, proceeding or investigation described 
above, will promptly notify Buyer; provided, that the failure to so notify will not affect the 
obligations of Buyer under Section 4.11(a) unless and to the extent that Buyer is actually and 
materially prejudiced as a consequence. 

(d) If Buyer or any of its successors or assigns consolidates with or merges into 
any other entity and is not the continuing or surviving entity of such consolidation or merger or 
transfers all or substantially all of its assets to any other entity, then and in each case, Buyer will 
cause proper provision to be made so that the successors and assigns of Buyer will assume the 
obligations set forth in this Section 4.11. 

(e) The provisions of this Section 4.11 are intended to be for the benefit of, and 
will be enforceable by, each Indemnified Person and his or her heirs and representatives. 
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Section 4.12. Prospectus. 

(a) For the purposes of registering shares of common stock, par value $1.00 per 
share, of Old Republic (the “ORI Common Stock”) with the SEC under the Securities Act to be 
offered in connection with the Offering, Old Republic shall draft and prepare, and Company shall 
cooperate in the preparation of, a Registration Statement and Prospectus, complying as to form in 
all material respects with all applicable requirements of applicable Laws, and of the Securities Act 
and the Exchange Act, and the rules and regulations thereunder.  Old Republic shall file the 
Registration Statement and the Prospectus with the SEC.  Each of Old Republic and Company 
shall promptly mail the Prospectus to the various participants pursuant to the Plan of Conversion.  
Old Republic shall also use commercially reasonable efforts to obtain all necessary state securities 
law or “Blue Sky” permits and approvals required to carry out the transactions contemplated by 
this Agreement, and Company shall cooperate reasonably with Old Republic, including furnishing 
all information concerning the Acquired Companies, as may be reasonably requested in connection 
with any such action. 

(b) Company shall cooperate reasonably with Old Republic including 
providing Old Republic with any information concerning itself and the Acquired Companies that 
Old Republic may reasonably request in connection with the drafting and preparation of the 
Registration Statement and Prospectus, and Old Republic shall notify Company promptly of the 
receipt of any comments of the SEC with respect to the Prospectus and of any requests by the SEC 
for any amendment or supplement thereto or for additional information and shall provide to 
Company promptly copies of all correspondence between Old Republic or any of its 
representatives and the SEC.  Old Republic shall give Company and its counsel the opportunity to 
review and comment on the Registration Statement and Prospectus prior to its being filed with the 
SEC and shall give Company and its counsel the opportunity to review and comment on all 
amendments and supplements to the Registration Statement and Prospectus and, if any, all 
responses to requests for additional information and replies to comments prior to their being filed 
with, or sent to, the SEC.  Each of Old Republic and Company agrees to use all reasonable efforts, 
after consultation with the other party hereto, to respond promptly to any such comments of and 
requests by the SEC, to cause the Registration Statement to be declared effective, and to cause the 
Prospectus and all required amendments and supplements thereto to be mailed to the Persons 
specified in the Plan of Conversion. 

(c) Company and Old Republic shall promptly notify the other party if at any 
time it becomes aware that the Prospectus or the Registration Statement contains any untrue 
statement of a material fact or omits to state a material fact required to be stated therein or 
necessary to make the statements contained therein, in light of the circumstances under which they 
were made, not misleading.  In such event, Company shall cooperate with Old Republic in the 
preparation of a supplement or amendment to such Prospectus or Registration Statement, as the 
case may be, that corrects such misstatement or omission, and Old Republic shall file an amended 
Registration Statement or amendment or supplement to the Prospectus with the SEC, and 
Company shall mail such amendment or supplement to the Persons specified in the Plan of 
Conversion. 

Section 4.13. Post-Closing Governance Matters. 
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(a) Effective at the Closing, Buyer shall cause the bylaws of Company to be 
amended and restated in the form attached hereto as Exhibit B (“the Restated Bylaws”). Effective 
upon the Closing and for a period of five (5) years thereafter (the “Post-Closing Governance 
Period”), such bylaws will provide for the Company Board to consist of seven directors, three of 
which will be designated by mutual agreement of Buyer and Company (the “Company Designees”) 
and four of which will be designated by Buyer (the “Buyer Designees”), it being understood that 
(i) the number of Buyer Designees at any given time shall be one (1) more than the number of 
Company Designees, and (ii) members of the Company Board shall not receive any compensation 
for service as a director on the Company Board.   

(b) Effective upon the Closing, Buyer, as the sole shareholder of Company, and 
Company Board, on behalf of Company as the sole shareholder of each other Acquired Company, 
as applicable, shall adopt resolutions approving the items listed on Schedule 4.13(b). 

(c) During the Post-Closing Governance Period, Buyer and Company agree 
that: 

(i) Buyer shall not Vote its Shares to (A) remove or seek to remove any 
Company Designee (other than for cause) without the consent of a Super-Majority of the 
Company Board or (B) approve or seek to approve an amendment to the Company’s 
Organizational Documents that would be inconsistent with the provisions of Section 4.13(a) 
unless such amendment has been approved and recommended by a Super-Majority of the 
Company Board; 

(ii) Buyer shall Vote its Shares as directed or recommended by a Super-
Majority of the Company Board with respect to the election of Company Designees (or 
successors nominated by the Company Designees) as directors; and 

(iii) except as may be approved by at least five (5) of the seven (7) 
members of the Company Board (a “Super-Majority of the Company Board”), Buyer shall 
not, and shall not cause Company to, make any of the following fundamental operational 
changes affecting Company: 

A. in the event Randy F. Shaw is no longer serving as Chief 
Executive Officer, the selection of a replacement Chief Executive Officer of 
Company, 

B. any change to Company’s mission and focus to become the 
preeminent farmowners’ carrier in the country, 

C. any change to the location of Company’s headquarters to a 
location outside of Everett, Pennsylvania, 

D. any material change to Company’s office policies and 
procedures, including telework (except to the extent any such change is made in 
connection with the transition of Company’s benefit plans to Buyer’s benefit plans 
as provided in Section 4.4(b) hereof), 
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E. reducing the salary of the employees of the Acquired 
Companies in a manner that is less favorable in the aggregate to that provided to 
such employees by such Acquired Company immediately prior to the Closing 
(subject in each case to maintenance of satisfactory performance evaluations), and 

F. causing any of the Acquired Companies not to honor any 
Benefit Plans of such Acquired Company (other than any Terminated Benefit Plan) 
in effect upon consummation of the Closing in accordance with their terms (subject 
to the rights therein to terminate or amend such plans, only upon the 
recommendation a Super-Majority of the Company Board); provided, that this 
subsection (F) is not intended (1) as a guarantee of employment or of the provision 
of any benefit that any employee may have or become entitled to under any Benefit 
Plan, or (2) to prohibit the Chief Executive Officer from making individual or more 
comprehensive changes related to employees of the Acquired Companies as the 
business needs may dictate. 

(iv) There shall be established an advisory board (the “Advisory Board”) 
to advise and provide general, non-binding policy advice to the Company Board, as follows: 

A. the Advisory Board shall be established upon effectiveness 
of the Restated Bylaws and shall terminate upon the fifth anniversary of the Closing 
(the “Advisory Board Termination Date”).  Advisory Board members, in their 
capacity as such, shall not have any rights as a director of Company, and Advisory 
Board members shall have no liability for actions or inactions while serving as part 
of the Advisory Board so long as such members were acting in good faith at the 
time of the relevant action or inaction; 

B. members of the Advisory Board shall serve until the 
Advisory Board Termination Date or their earlier death, retirement or resignation.  
Those individuals who were directors of Company as of the date hereof and on the 
Closing Date shall serve on the Advisory Board; 

C. the Advisory Board shall meet at such time and place as may 
be determined by the chairman of the Advisory Board;  

D. the Advisory Board shall elect a member to serve as 
chairman; provided, that Randy F. Shaw shall serve as the initial chairman of the 
Advisory Board; 

E. any member of the Advisory Board who is an employee of 
Buyer or any of its Affiliates and ceases to be so employed shall thereupon cease 
to be a member of the Advisory Board;  

F. the Advisory Board shall have the right to enforce the 
covenants contained in this Section 4.13 against Buyer, and will be empowered to 
take all actions necessary or appropriate under the circumstances to enforce such 
covenants; and 
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G. for service on the Advisory Board, members of the Advisory 
Board shall receive fixed annual compensation in an amount equal to the cash board 
membership fee received by the members of the Old Republic board of directors in 
2025. 

(d) Except as may be approved by a Super-Majority of the Company Board, 
Buyer shall not, and shall cause Company not to, declare, set aside or pay any cash or non-cash 
extraordinary dividend in respect of its outstanding shares of capital stock for a period of three (3) 
years after the Closing. For purposes of this Section 4.13(d), extraordinary dividend shall have the 
meaning set forth in Title 40 P.S. § 991.1405(b)(2). 

Section 4.14. Post-Closing Transactions.  The parties agree that following the Closing, 
ECM intends to fund the initiatives listed below using a portion of the Purchase Price proceeds as 
follows:  

(a) up to $5,000,000 to establish a foundation with the general mission of 
supporting the farm community, which foundation shall be administered by Randy F. Shaw, as 
referenced in Section 10(e) of the Plan of Conversion;   

(b) up to $1,000,000 to establish a cash incentive bonus pool for all Company 
employees who will be retained post-Closing by Buyer (other than those individuals set forth on 
Section 4.4(c) of the Company Disclosure Letter) as referenced in Section 10(f) of the Plan of the 
Conversion; and 

(c)  the amount required to repay in full the remaining principal and accrued 
interest under the Surplus Note, dated as of February 22, 2019, in the original principal amount of 
$10,000,000, which was entered into with Grange Mutual Casualty Company. 

Section 4.15. Capital/Reinsurance Support.   In the event of a termination of this 
Agreement pursuant to Section 6.1(a), (b), (d) or (f), upon the written request of Company, Old 
Republic or an Affiliate of Old Republic and Company  agree to negotiate quota share reinsurance 
support for a period of not less than two (2) years from the termination date of this Agreement, 
which shall be upon customary market terms mutually acceptable to the parties.  For the avoidance 
of doubt, Old Republic shall have no obligation pursuant to this Section 4.15 in the event that this 
Agreement is terminated as a result of Company’s misconduct or breach of this Agreement. 

Section 4.16. Valuation Range.  Buyer and Company acknowledge and agree that the 
Valuation Range is $153 million to $207 million. 

ARTICLE 5 
Conditions Precedent 

Section 5.1. Conditions to Obligations of Buyer and Company.  The obligations of 
Buyer and Company to consummate the transactions contemplated hereby shall be subject to the 
fulfillment at or prior to the Closing of the following conditions: 
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(a) No Injunction, etc.  Consummation of the transactions contemplated hereby 
shall not have been restrained, enjoined or otherwise prohibited or made illegal by any applicable 
Laws. 

(b) Governmental Approvals.  Company shall have received the Plan of 
Conversion Approval, without the imposition of any Company Burdensome Condition or Buyer 
Burdensome Condition, and the Member Approval, and no such consent, authorization or approval 
shall have been revoked.  Buyer shall have received the approvals set forth in Section 3.2(b)(i) of 
Buyer Disclosure Letter and such other consents, approvals and authorizations as set forth in 
Section 3.2(b)(ii) of Buyer Disclosure Letter from any Governmental Authority, in each case 
without the imposition of any Company Burdensome Condition or Buyer Burdensome Condition, 
and no such consent, authorization or approval shall have been revoked. 

(c) Conversion.  (i) the Conversion shall have been effected in accordance with 
the Plan of Conversion and the Act and (ii) the Ever-Greene Merger shall have been completed. 

(d) Offering.  The Offering shall have been consummated in accordance with 
the terms of the Plan of Conversion. 

(e) Registration Statement.  The Registration Statement shall be effective under 
the Securities Act and no Litigation shall be pending or, to the Knowledge of Buyer, threatened by 
the SEC to suspend the effectiveness of the Registration Statement. 

(f) Retention Agreements. The Retention Agreements shall have been executed 
and delivered by the applicable parties to each Retention Agreement. 

Section 5.2. Conditions to Obligations of Buyer.  The obligation of Buyer to 
consummate the transactions contemplated hereby shall be subject to the fulfillment at or prior to 
the Closing of the following additional conditions: 

(a) Representations; Performance. 

(i) The representations and warranties of Company contained in 
Article 2 of this Agreement (other than Section 2.8) and the certificates delivered pursuant 
to Section 1.2(a)(x) and Section 5.2(a)(v) shall be true and correct at and as of the Closing 
Date with the same effect as though made at and as of such time (except for representations 
that are as of a specific date which representations shall be true and correct respects as of 
such date and without giving effect to any supplement to the Company Disclosure Letter 
pursuant to Section 4.5), except where the failure of such representations and warranties and 
such certificates to be true and correct (without giving effect to any limitations as to 
“materiality” or “Material Adverse Effect” set forth therein or any such supplement to the 
Company Disclosure Letter pursuant to Section 4.5) would not have, individually or in the 
aggregate, a Material Adverse Effect. 

(ii) The representations and warranties of Company contained in 
Section 2.8 shall be true and correct at and as of the Closing Date with the same effect as 
though made at and as of such time in all respects as of such date (without giving effect to 
any supplement to the Company Disclosure Letter pursuant to Section 4.5). 
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(iii) Company shall have in all material respects duly performed and 
complied with all agreements, covenants and conditions required by this Agreement to be 
performed or complied with by Company at or prior to the Closing. 

(iv) Company shall have delivered to Buyer the items set forth in 
Section 1.2(a). 

(v) Company shall have delivered to Buyer a certificate, dated as of the 
Closing Date, signed by a duly authorized officer of Company to the effect set forth above 
in this Section 5.2(a). 

For purposes of this Section 5.2, (x) breaches of representations, warranties or covenants 
hereunder which individually or in the aggregate would result in Damages to Buyer and/or the 
Acquired Companies in excess of $10,000,000, or (y) a breach by Company of Section 4.7, shall 
be deemed material and the applicable condition set forth in this Section 5.2 shall be deemed not 
to have been satisfied.  Buyer shall notify Company if breaches of representations, warranties and 
covenants hereunder would result in Damages to the Acquired Companies in excess of 
$10,000,000 by written notice, which notice shall provide reasonable detail as to the breaches and 
an accounting of the Damages arising therefrom.  Buyer and Company shall in good faith discuss 
such breaches and Damages and shall delay the Closing Date and a termination hereunder for up 
to ten (10) days to conduct such discussions. 

(b) FIRPTA Certificate.  Company shall have delivered to Buyer a properly 
executed statement satisfying the requirements of Sections 1.897-2(h) and 1.1445-2(c)(3) of the 
Treasury Regulations in form reasonably acceptable to Buyer and dated no more than thirty (30) 
days before the Closing Date, together with proof reasonably satisfactory to Buyer that Company 
has provide notice of the delivery of such statement to the IRS in accordance with the provisions 
of Section 1.897-2(h)(2) of the Treasury Regulations. 

(c) Material Adverse Effect.  Since the date of this Agreement, there shall not 
have occurred any Material Adverse Effect and no event shall have occurred or circumstance shall 
exist that, in combination with any other events or circumstances, could reasonably be expected to 
have a Material Adverse Effect.  For avoidance of doubt, if the Rating Agency shall have reduced 
the financial strength rating of Company below “A-”, a Material Adverse Effect shall be deemed 
to have occurred. 

(d) Termination of Terminated Pension and Benefit Plans.  Each Terminated 
Pension and Benefit Plan shall have been terminated on or prior to the Closing Date.  

(e) Plan of Conversion.  The Company Board shall not have amended the Plan 
of Conversion, or interpreted any provision thereof, in any manner that Buyer and Old Republic 
have not consented to in writing. 

Section 5.3. Conditions to Obligations of Company.  The obligation of Company to 
consummate the transactions contemplated hereby shall be subject to the fulfillment at or prior to 
the Closing of the following additional conditions: 
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(a) Representations; Performance.  The representations and warranties of 
Buyer contained in this Agreement and in the certificate delivered pursuant hereto shall be true 
and correct in all material respects at and as of the Closing Date with the same effect as though 
made at and as of such time (except for representations that are as of a specific date which 
representations shall be true and correct in all material respects as of such date and without giving 
effect to any supplement or the Company Disclosure Letter pursuant to Section 4.5).  Buyer shall 
have in all material respects duly performed and complied with all agreements, covenants and 
conditions required by this Agreement to be performed or complied with by Buyer at or prior to 
the Closing.  Buyer shall have delivered to Company a certificate, dated as of the Closing Date, 
signed by a duly authorized officer of Buyer to the effect set forth above in this Section 5.3(a). 

(b) Deposit of the Purchase Price and Other Fundings.  Buyer shall have 
satisfied its obligations pursuant to Section 1.2(b). 

(c) Material Adverse Effect.  Since the date of this Agreement, there shall not 
have occurred any Buyer Material Adverse Effect and no event shall have occurred or 
circumstance shall exist that, in combination with any other events or circumstances, could 
reasonably be expected to have a Buyer Material Adverse Effect. For avoidance of doubt, if the 
Rating Agency shall have reduced the financial strength rating of Old Republic below “A”, a 
Material Adverse Effect shall be deemed to have occurred. 

ARTICLE 6 
Termination 

Section 6.1. Termination.  This Agreement may be terminated at any time prior to the 
Closing Date: 

(a) by the written agreement of Buyer and Company; 

(b) by either Buyer or Company by notice to the other party, if: 

(i) the Closing shall not have been consummated on or before June 22, 
2026 (the “End Date”); provided, however, that the right to terminate this Agreement 
pursuant to this Section 6.1(b)(i) shall not be available to any party whose breach of any 
provision of this Agreement results in the failure of the Closing to be consummated by such 
time; provided, further, that if on the End Date the only conditions to Closing that remain 
unfulfilled are the conditions set forth in Section 5.1(b) and those that are to be satisfied at 
the Closing, no party shall have the right to terminate this Agreement pursuant to this 
Section 6.1(b)(i) until two months after the End Date; 

(ii) (A) there shall be any Laws that makes consummation of the 
Closing illegal or otherwise prohibited, (B) any judgment, injunction, order or decree of any 
Governmental Authority having competent jurisdiction enjoining Buyer or Company from 
consummating the Closing is entered and such judgment, injunction, order or decree shall 
have become final and nonappealable, or (C) the Arizona or Pennsylvania Insurance 
Departments shall have disapproved or otherwise indicated that they will not deliver, as 
applicable, the Plan of Conversion Approval or the Form A Approvals; or 
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(iii) subject to any adjournment of the Special Meeting to a date no later 
than one hundred and twenty (120) days following the date for which the Special Meeting is 
initially scheduled, the Member Approval shall not be obtained at the Special Meeting. 

(c) by Buyer by notice to Company, if a breach of any representation or 
warranty or failure to perform any covenant or agreement on the part of Company set forth in this 
Agreement shall have occurred that would cause the condition set forth in Section 5.2(a) not to be 
satisfied, and such breach is not cured within earlier of the End Date and 45 days following written 
notice to Company; provided, however, that Buyer shall not have the right to terminate this 
Agreement pursuant to this Section 6.1(c) if Buyer is then in material breach or violation of its 
representations, warranties or covenants contained in this Agreement; 

(d) by Company by notice to Buyer, if a breach of any representation or 
warranty or failure to perform any covenant or agreement on the part of Buyer set forth in this 
Agreement shall have occurred that would cause the condition set forth in Section 5.3(a) not to be 
satisfied, and such breach is not cured within the earlier of the End Date and 30 days following 
written notice to Buyer; provided, however, that Company shall not have the right to terminate this 
Agreement pursuant to this Section 6.1(d) if Company is then in material breach or violation of its 
representations, warranties or covenants contained in this Agreement; 

(e) to the extent permitted by Section 4.7(b), (i) by Company pursuant to 
Section 4.7(b)(B) or (ii) by Buyer if (A) an Acquisition Proposal from a third party is accepted by 
Company or consummated or (B) pursuant to Section 4.7(b)(A), Company withdraws, modifies or 
otherwise changes Company’s recommendation to its members with respect to the Plan of 
Conversion, in each case by notice to the other party; or 

(f) by Company by notice to Buyer, assuming Member Approval has been 
obtained and the only conditions to Closing that remain unfulfilled are those (i) contained in 
Section 5.3(b), and condition is not satisfied within five (5) Business Days following written notice 
to Buyer, and (ii) those that are to be satisfied at the Closing. 

The party desiring to terminate this Agreement pursuant to this Section 6.1 shall give written notice 
of such termination to the other party in accordance with Section 9.1, specifying the provision or 
provisions hereof pursuant to which such termination is effected. 

Section 6.2. Effect of Termination.  If this Agreement is terminated pursuant to 
Section 6.1, this Agreement shall become void and of no effect without liability of any party (or 
any of its directors, officers, employees, stockholders, Affiliates, agents, successors or assigns) to 
the other party except as provided in this Section 6.2; provided, that no such termination (nor any 
provision of this Agreement) shall relieve any party from liability for any damages for fraud or 
willful misconduct, or for breach of any covenant hereunder.  The provisions of Sections 4.2(c), 
4.6, 6.2, 7.1, 8.1, and 8.2 and ARTICLE 9 shall survive any termination hereof pursuant to 
Section 6.1. 
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ARTICLE 7 
No Survival 

Section 7.1. Non-Survival of Representations and Warranties.  Absent fraud or willful 
misconduct, none of the representations and warranties in this Agreement or in any instrument 
delivered pursuant to this Agreement, including any rights or causes of action arising out of any 
breach of such representations and warranties, shall survive the Closing, and all of the same shall 
be extinguished upon the occurrence of the Closing.  Covenants contained in this Agreement which 
by their terms contemplate performance after the Closing will survive the Closing for a period of 
six (6) months following the date on which such covenant is fully performed or six (6) months 
after the expiration of the applicable statute of limitations for breach of covenant. Any claim 
relating to any breach of any covenants contained in this Agreement which by their terms 
contemplate performance after the Closing must be brought prior to their expiration pursuant to 
this Section 7.1. Notwithstanding the foregoing, except as set forth in Section 6.2, no 
representation, warranty, covenant or agreement made in this Agreement shall survive any 
termination of this Agreement. 

ARTICLE 8 
Definitions 

Section 8.1. Certain Terms.  The following terms have the respective meanings given to 
them below: 

“Acquired Company(ies)” means Company and each of its direct or indirect Subsidiaries 
(1st Choice Advantage Insurance Co., Inc., ECM Service Agency, Inc., DL Dravis and Associates, 
Inc., 1st ChoiceConnect LLC, and American Reliable Insurance Company), and Ever-Greene 
Mutual. 

“Acquired Company Benefit Plans” means each Benefit Plan sponsored, maintained, 
contributed to, or required to be contributed to, by the Acquired Companies or any Benefit Plan 
with respect to which any Acquired Company has, or may have, any obligation or liability, 
contingent or otherwise. 

“Acquired Company Employees” has the meaning set forth in Section 4.4(b). 

“Acquired Company Retirement Plan” means the qualified retirement plan intended to 
qualify as a cash or deferred arrangement under Code Section 401(k) that is sponsored or 
maintained by any Acquired Company and disclosed on Section 2.17(a) of the Company 
Disclosure Letter. 

“Acquired Company Securities” has the meaning set forth in Section 2.4(b). 

“Acquired Insurance Companies” means each of Company, 1st Choice Advantage 
Insurance Co., Inc., Ever-Greene Mutual and American Reliable Insurance Company. 

“Acquisition Proposal” has the meaning set forth in Section 4.7(a). 

“Act” has the meaning set forth in the Recitals. 
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“Actuarial Analyses” has the meaning set forth in Section 2.6(e). 

“ADV Cap” as defined in the Plan of Conversion. 

“Advisory Board” has the meaning set forth in Section 4.13(c)(iv). 

“Advisory Board Termination Date” has the meaning set forth in Section 4.13(c)(iv)(A). 

“Affiliate” means, with respect to any Person, any other Person directly or indirectly 
controlling, controlled by or under common control with such Person. 

“Agent” has the meaning set forth in Section 2.24(a). 

“Aggregate Discount Value” has the meaning set forth in the Plan of Conversion. 

“Aggregate Subscription Amount” has the meaning set forth in the Plan of Conversion. 

“Agreement” has the meaning set forth in the Preamble. 

“Assets” has the meaning set forth in Section 2.10(a). 

“Audited SAP Financial Statements” has the meaning set forth in Section 2.6(a). 

“Balance Sheet Date” means December 31, 2025. 

“Benefit Plans” means any employee benefit plan as defined in Section 3(3) of ERISA 
(whether or not subject to ERISA) and any employee benefit plan providing for health savings 
accounts, and each bonus, employment, incentive or deferred compensation, severance, 
termination, retention, change of control, tuition reimbursement, adoption reimbursement, stock 
option, stock appreciation, stock purchase, phantom stock or other equity-based, performance or 
other employee or retiree benefit or compensation plan, program, arrangement, agreement, policy 
or understanding, whether written or unwritten, or required to be established for employees under 
applicable Laws, that provides or may provide benefits or compensation in respect of any current 
or former employee, director or other service provider of any Acquired Company or under which 
any current or former employee, director or other service provider is or may become eligible to 
participate or derive a benefit and that is or has been sponsored, maintained or established by any 
of the Acquired Companies or any of their Affiliates, to which any Acquired Company contributes 
or is or has been obligated or required to contribute or has, or may reasonably be expected to have, 
any obligation or liability, contingent or otherwise. 

“Buyer Burdensome Condition” has the meaning set forth in Section 4.3(f). 

“Business” means the business and operations of the Acquired Companies as conducted as 
of the date hereof and at any time between the date hereof and the Closing, including without 
limitation the soliciting, marketing, sale, underwriting, servicing, administration and issuance of 
insurance policies with respect to the Lines of Business. 
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“Business Day” means any day that is not (i) a Saturday, (ii) a Sunday or (iii) any other day 
on which commercial banks are authorized or required by law to be closed in the City of New 
York. 

“Business Employees” has the meaning set forth in Section 2.16(a). 

“Buyer” has the meaning set forth in the Preamble. 

“Buyer Designee” has the meaning set forth in Section 4.13(a)(i). 

“Buyer Disclosure Letter” means the letter, dated as of the date hereof, delivered by Buyer 
to Company prior to the execution of this Agreement and identified as Buyer Disclosure Letter. 

“Buyer Material Adverse Effect” means any event or occurrence that, individually or in the 
aggregate, has, or would reasonably be expected to have, a material adverse change in, or effect 
on, the assets, financial condition or results of operations of the Buyer, taken as a whole; provided, 
that any such change or effect resulting from any of the following, individually or in the aggregate, 
shall not be considered when determining whether a Buyer Material Adverse Effect has occurred:  
(i) any changes in  the United States or global economy (including as a result of changes in 
international trade policies or tariffs) or capital and financial markets generally, including changes 
in inflation, interest or exchange rates or a downturn in equity markets or increased volatility in 
market conditions, (ii) any change in the primary industry in which Buyer operates or in which 
products of Buyer are used or distributed, including increases in energy, electricity, raw material 
or other operating costs, (iii) any change in Laws (including Insurance Laws), generally accepted 
actuarial standards, SAP or GAAP, or the enforcement or interpretation thereof, applicable to the 
primary industry in which Buyer operates, (iv) conditions in jurisdictions in which Buyer operates, 
including hostilities, acts of war, sabotage, terrorism or military actions, or any escalation or 
worsening of any of the foregoing, (v) any change resulting from the negotiation, execution, 
announcement or consummation of the transactions contemplated by, or the performance of 
obligations under, this Agreement, including any such change relating to the identity of, or facts 
and circumstances relating to, the Acquired Companies and including any actions by customers, 
suppliers or personnel, (vi) any actions required to be taken or omitted pursuant to this Agreement 
or taken with Company’s consent, or (vii) except as otherwise provided for herein, the credit, 
financial strength or other ratings of, or the value of any of the investment assets of, Buyer, in the 
case of each of clauses (i), (ii), (iii) and (iv) unless the effect on Buyer was materially 
disproportionately adverse to the effect on the other participants in the primary industry in which 
Buyer operates. 

“Cash Contribution Fund” has the meaning set forth in the Plan of Conversion. 

“Closing” has the meaning set forth in Section 1.2. 

“Closing Date” has the meaning set forth in Section 1.2. 

“Code” means the Internal Revenue Code of 1986, as amended. 

“Commissioner” means the Insurance Commissioner of the Commonwealth of 
Pennsylvania. 
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“Closing Date” has the meaning set forth in the preamble. 

“Company Board” means, prior to the Closing, the board of directors of Company as 
constituted on the date hereof, and after the Closing, as constituted in accordance with Section 
4.13(a). 

“Company Burdensome Condition” has the meaning set forth in Section 4.3(g). 

“Company Designee” has the meaning set forth in Section 4.13(a)(i). 

“Company Disclosure Letter” means the letter, dated as of the date hereof, delivered by 
Company to Buyer prior to the execution of this Agreement and identified as the Company 
Disclosure Letter. 

“Confidentiality Agreement” has the meaning set forth in Section 4.2(c). 

“Conversion” has the meaning set forth in the Recitals. 

“Converted ECM Articles” has the meaning set forth in the Plan of Conversion. 

“Damages” means all costs, damages, disbursements or expenses (including interest and 
reasonable out-of-pocket legal, accounting and other professional fees and expenses incurred in 
the investigation, collection, prosecution and defense of claims and amounts paid in settlement) 
not covered by insurance of any Acquired Company or indemnification by a third party (other than 
insurance of Buyer) that would actually be imposed or otherwise actually incurred or suffered by 
Buyer or any Acquired Company in the event the Closing occurs, but shall not include remote, 
speculative, exemplary or punitive damages or damages not probable or reasonably foreseeable as 
a result of a breach of this Agreement (unless there is a reasonable expectation that such damages 
will be awarded to a third party). 

“Deposit” has the meaning set forth in Section 2.13(g). 

“ECM Managers” has the meaning set forth in Section 4.4(c). 

“Effective Date” has the meaning set forth in the Plan of Conversion. 

“Eligible Members” has the meaning set forth in the Plan of Conversion. 

“End Date” has the meaning set forth in Section 6.1(b)(i). 

“Environmental Laws” means any and all local, state and federal Laws and binding judicial 
or administrative interpretations thereof pertaining to: (a) the protection of the environment 
(including air quality, surface water, groundwater, soils, subsurface strata, drinking water, natural 
resources and biota) or human health and safety; or (b) the presence, use, processing, generation, 
management, storage, treatment, recycling, disposal, discharge, release, threatened release, 
investigation or remediation of Hazardous Substances, including the Federal Resource 
Conservation and Recovery Act, the Federal Comprehensive Environmental Response, 
Compensation and Liability Act, the Federal Clean Water Act, the Federal Clean Air Act, and the 
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Federal Occupational Safety and Health Act and their implementing regulations as well as state 
analogues, each as may be amended from time to time. 

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and 
any rules and regulations thereunder. 

“ERISA Affiliate” means, with respect to any Person, any trade or business, whether or not 
incorporated, which, together with an Acquired Company, is treated as a single employer under 
Section 4001(b)(1) of ERISA or part of the same “controlled group” as such Acquired Company 
or any of its Affiliates for purposes of Sections 414(b), (c), (m) or (o) of the Code. 

“Ever-Greene Merger” means merger of Ever-Green Mutual with and into the Company. 

“Ever-Greene Mutual” means Ever-Greene Mutual Insurance Co., a Pennsylvania mutual 
insurance company that is controlled by Company. 

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules 
and regulations promulgated thereunder, as the same may be amended from time to time. 

“Form A Approvals” means the approval by Pennsylvania and Arizona of the acquisitions 
of control of the Acquired Companies by Buyer and filings and notices related thereto. 

“Fronting/Reinsurance Agreement(s)” means those certain fronting and reinsurance 
agreements planned to be entered into following the execution of this Agreement with respect to 
the provision of issuing surplus lines carrier services and reinsurance by Buyer or its Affiliates to 
Company. 

“Frozen Retirement Plan” has the meaning set forth in Section 4.4(a). 

“GAAP” has the meaning set forth in Section 2.6(a). 

“Governmental Authority” means any nation or government, any state or other political 
subdivision thereof, any entity, authority or body exercising executive, legislative, judicial, 
regulatory or administrative functions of or pertaining to government, any court, tribunal or 
arbitrator and any self-regulatory organization. 

“Hazardous Substance” means (i) any petroleum or petroleum products, asbestos, urea 
formaldehyde insulation or polychlorinated biphenyls and (ii) any material or substance regulated 
as toxic or hazardous under any applicable Environmental Laws.  Notwithstanding the preceding 
sentence, Hazardous Substances shall not include naturally occurring substances to the extent 
present in the environment as a result of natural processes and not as a result of an anthropogenic 
spill, release, discharge, leak, emission or disposal. 

“Indebtedness” means with respect to a Person, without duplication, (i) any indebtedness 
for borrowed money, (ii) any indebtedness evidenced by any note, bond, debenture or other debt 
security, (iii) all obligations in respect of letters of credit and bankers’ acceptances issued for the 
account of such Person, (iv) all obligations arising from deferred compensation arrangements, 
(v) all deferred rent, (vi) all liabilities for the deferred purchase price of property or services with 
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respect to which a Person is liable, contingently or otherwise, as obligor or otherwise (other than 
trade payables incurred in the ordinary course of business which are not past due), and (vii) all 
obligations under conditional sale or other title retention agreements relating to property or assets 
purchased by such Person, in each case of such Person whether incurred, assigned, granted or 
unsecured, and guarantees and indemnity, surety and other agreements of such Person of any of 
the foregoing of any other Person.  For avoidance of doubt, Indebtedness shall not include capital 
leases. 

“Indemnified Person” has the meaning set forth in Section 4.11(a). 

“Insurance Department” means, in any jurisdiction, the Governmental Authority primarily 
charged with the regulation of the business of insurance in such jurisdiction. 

“Insurance Laws” means all applicable statutes, laws, regulations, rules, directives, orders, 
decrees, injunctions, agency requirements, licenses or permits of any Insurance Department 
regulating the Business. 

“Insurance License” has the meaning set forth in Section 2.14(a). 

“Insurance Policies” has the meaning set forth in Section 2.19. 

“Insurance Regulatory Agreements and Judgments” has the meaning set forth in 
Section 2.13(f). 

“Intellectual Property Rights” means all intellectual property rights of every kind, 
including all United States and foreign: (i) patents and patent applications, including continuations, 
divisionals, renewals, extensions, provisionals, continuations-in-part, or reissues of patent 
applications and patents issuing thereon (collectively, “Patent Rights”); (ii) trademarks, service 
marks, certification marks, collective marks, membership marks, trade names, logos, service 
names, brand names and trade dress rights, whether registered or unregistered, and all of the 
goodwill associated with the foregoing and all registrations and applications to register any of the 
foregoing with any agency or authority (collectively, “Trademark Rights”); (iii) copyrights, works 
of authorship (including computer programs, source code and executable code, whether embodied 
in software, firmware or otherwise) and mask work rights, whether registered or unregistered, and 
all applications, registrations and renewals thereof (collectively, “Copyright Rights”); (iv) Internet 
domain name registrations, social media accounts, and applications therefore (collectively, 
“Internet Registered Rights”); (v) moral rights or other rights to claim authorship to a work existing 
under common or statutory law of any country in the world or under any treaty; (vi) industrial 
designs and any registrations and applications therefor (collectively, “Design Rights”); (vii) rights 
in data, databases or other compilations; (viii) trade secrets and confidential information, including 
all inventions (whether patentable or unpatentable and whether or not reduced to practice), 
invention disclosures, formulae, processes, drawings, specifications, plans, proposals, know-how, 
technical and clinical data, shop rights, manufacturing and production processes and techniques, 
financial, marketing and business data, pricing and cost information, business systems, research 
and development information, business and marketing plans and customer and supplier lists and 
databases and information and any media or other tangible embodiment thereof and all descriptions 
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thereof (collectively, “Proprietary Information”); and (ix) any similar or equivalent rights to any 
of the foregoing (anywhere in the world). 

“Intercompany Agreements” has the meaning set forth in Section 4.8. 

“Interim SAP Financial Statements” has the meaning set forth in Section 2.6. 

“IRS” means the Internal Revenue Service. 

“IT Assets” means technology devices, computers, Software, servers, platforms, systems, 
networks, workstations, routers, hubs, circuits, switches, endpoints, data communications lines, 
electronics, websites, storage, firmware, hardware, peripheral equipment and all other information 
technology equipment. 

“Knowledge of Buyer” or “Knowledge of Old Republic” means the actual knowledge of 
the General Counsel of Buyer or Old Republic (as applicable), in each case as of the date of 
determination. 

“Knowledge of Company” means the actual knowledge of Randy F. Shaw (President and 
Chief Executive Officer), Steve Merrill (Treasurer and Chief Financial Officer), David Eppinger 
(Chief Operating Officer), and Dennis Fraley (Executive Vice President of Underwriting), in each 
case as of the applicable date of determination. 

“Laws” means any domestic federal, state or local statute, law, ordinance, rule, 
administrative interpretation, regulation, order, writ, injunction, directive, pronouncement, 
bulletin, judgment, decree, policy, administrative or judicial doctrine, guideline or other 
requirement or principle of common law applicable to Buyer, the Business or any Acquired 
Company or any of their respective businesses, properties or assets, as the case may be. 

“Leases” has the meaning set forth in Section 2.10(d). 

“Lien” means, with respect to any property or asset, any mortgage, lien, pledge, charge, 
security interest, lease, encumbrance or other adverse claim of any kind in respect of such property 
or asset; provided, that such term shall not include any (i) restriction on the change of control of 
insurance companies under any applicable Insurance Law or transfer restrictions under any 
applicable state or federal securities laws, (ii) Lien incurred on deposits made to a Governmental 
Authority in connection with the issuance of an Insurance License; (iii) Lien granted under 
securities lending and borrowing agreements, repurchase and reverse repurchase agreements and 
derivatives entered into in the ordinary course of business, or (iv) clearing and settlement Liens on 
securities and other investment assets incurred in the ordinary course of clearing and settlement 
transactions in such securities and other investment assets and holding them with custodians in the 
ordinary course of business. 

“Lines of Business” has the meaning set forth in Section 2.14(b). 

“Litigation” means any action, cease and desist letter, demand, suit, arbitration proceeding, 
administrative or regulatory proceeding, citation, summons or subpoena of any nature, civil, 
criminal, regulatory or otherwise, in law or in equity, or investigation, examination or audit by any 
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Governmental Entity alleging potential liability, noncompliance with Laws, wrongdoing or 
misdeed. 

“Material Adverse Effect” means any event or occurrence that, individually or in the 
aggregate, has, or would reasonably be expected to have, a material adverse change in, or effect 
on, the assets, financial condition or results of operations of the Acquired Companies, taken as a 
whole; provided, that any such change or effect resulting from any of the following, individually 
or in the aggregate, shall not be considered when determining whether a Material Adverse Effect 
has occurred:  (i) any changes in  the United States or global economy (including as a result of 
changes in international trade policies or tariffs) or capital and financial markets generally, 
including changes in inflation, interest or exchange rates or a downturn in equity markets or 
increased volatility in market conditions, (ii) any change in the industry in which the Business 
operates or in which products of the Business are used or distributed, including increases in energy, 
electricity, raw material or other operating costs, (iii) any change in Laws (including Insurance 
Laws), generally accepted actuarial standards, SAP or GAAP, or the enforcement or interpretation 
thereof, applicable to the Business, (iv) conditions in jurisdictions in which the Business operates, 
including hostilities, acts of war, sabotage, terrorism or military actions, or any escalation or 
worsening of any of the foregoing, (v) any change resulting from the negotiation, execution, 
announcement or consummation of the transactions contemplated by, or the performance of 
obligations under, this Agreement, including any such change relating to the identity of, or facts 
and circumstances relating to, Buyer and including any actions by customers, suppliers or 
personnel, (vi) any actions required to be taken or omitted pursuant to this Agreement or taken 
with Buyer’s consent, or (vii) except as otherwise provided for herein,  the credit, financial strength 
or other ratings of, or the value of any of the investment assets of, Company, in the case of each of 
clauses (i), (ii), (iii) and (iv) unless the effect on the Business was materially disproportionately 
adverse to the effect on the other participants in the industry in which the Business operates. 

“Material Contract” has the meaning set forth in Section 2.9(b). 

“Maximum Shares Issuable” has the meaning set forth in the Plan of Conversion. 

“Member Approval” means the approval of the Plan of Conversion and the Converted ECM 
Articles by the Eligible Members of Company at the Special Meeting. 

“Member Notices” has the meaning set forth in Section 3.8. 

“Multiemployer Plan” means any Acquired Company Benefit Plan that is a “multiemployer 
plan” within the meaning of Section 4001(a)(3) of ERISA. 

“New Benefit Plans” has the meaning set forth in Section 4.4(c). 

“OFAC” means the U.S. Department of the Treasury’s Office of Foreign Assets Control. 

“Offering” has the meaning set forth in the Plan of Conversion. 

“Old Republic” has the meaning set forth in the Recitals. 
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“Open Source Software” means any and all Software that (i) is licensed, distributed or 
made available as “free software”, “open source software” or under a similar licensing or 
distribution model, including the GNU General Public License (GPL), GNU Lesser General Public 
License (LGPL), Mozilla Public License (MPL), the Artistic License (e.g., PERL); the Netscape 
Public License; the Sun Community Source License (SCSL); the Sun Industry Standards License 
(SISL), or any other license described by the Open Source Initiative as set forth on 
www.opensource.org/licenses; and (ii) requires as a condition of use, modification, or distribution 
of such Software that the owner of such Software grant a license under or refrain from asserting 
or enforcing any Patent Rights or that such Software or other Software incorporated into, derived 
from or distributed with such Software (A) be disclosed or distributed in source code form, (B) be 
licensed for the purpose of making derivative works, or (C) be redistributable at no or nominal 
charge. 

“Organizational Documents” means the articles of incorporation, certificate of 
incorporation, charter, by-laws, articles of formation, certificate of formation, regulations, 
operating agreement, certificate of limited partnership, partnership agreement and all other similar 
documents, instruments or certificates executed, adopted or filed in connection with the creation, 
formation or organization of a Person, including any amendments thereto. 

“ORI Common Stock” has the meaning set forth in Section 4.12(a). 

“Owned Real Property” has the meaning set forth in Section 2.10(c). 

“Participants” has the meaning set forth in the Plan of Conversion. 

“Permits” has the meaning set forth in Section 2.13(b). 

“Permitted Liens” means (i) statutory liens for current Taxes with respect to Owned Real 
Property not yet due and payable or due and payable but not delinquent or the amount or validity 
of which is being contested in good faith by appropriate proceedings and as to which appropriate 
reserves have been established and are or will be reflected on the books of the Acquired Companies 
as of the Balance Sheet Date, (ii) mechanics’, carriers’, workers’, repairers’ and similar statutory 
liens arising or incurred in the ordinary course of business or in connection with construction 
contracts for amounts that are not delinquent or are being contested in good faith and that would 
not individually or in the aggregate be materially adverse to the Business, (iii) zoning, entitlement, 
building codes and other land use regulations, ordinances or legal requirements imposed by any 
Governmental Authorities having jurisdiction over the Owned Real Property that do not, and 
would not reasonably be expected to, materially detract from the value of any of the property, 
rights or assets of the business of the Acquired Companies or materially interfere with the use 
thereof as currently used by the Acquired Companies, (iv) all rights relating to the construction 
and maintenance in connection with any public utility of wires, poles, pipes, conduits and 
appurtenances thereto, on, under or above the Owned Real Property, (v) covenants, conditions, 
restrictions, easements, encumbrances and other similar matters of record affecting title to but not 
adversely affecting the value of, or the current occupancy or use of the Owned Real Property in 
any material respect and (vi) statutory Liens in favor of lessors arising under Leases (to the extent 
the applicable Acquired Company is not in default under such Lease). 
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“Person” means an individual, corporation, partnership, limited liability company, 
association, trust or other entity or organization, including a government or political subdivision 
or an agency or instrumentality thereof. 

“Personal Information” means information that identifies, relates to, describes, is 
reasonably capable of being associated with, or could reasonably be linked to, directly or indirectly, 
with a natural Person or household, including name, address, telephone number, email address, IP 
address, MAC address, Social Security number, passport number, driver’s license number or 
vehicle registration number, or that is otherwise considered “personally identifiable information,” 
“personal information,” “personal data,” “nonpublic personal information,” “individually 
identifiable health information” or other analogous term under applicable Laws. 

“Plan of Conversion” means the Plan of Conversion from mutual insurance company to 
stock form adopted by the Company Board on or prior to the date hereof in the form attached 
hereto as Exhibit C. 

“Plan of Conversion Approval” means the approval by the Commissioner of the Plan of 
Conversion in accordance with the Act and filings and notices related thereto. 

“Post-Closing Governance Period” has the meaning set forth in Section 4.13(a). 

“Privacy and Security Laws” means all applicable Laws and/or binding guidance of any 
Governmental Authority relating to the privacy, protection, collection, Processing, use, storage, 
data loss and theft, security breach notifications, transfer and disposal of Personal Information, of 
biometric data, artificial intelligence, internet of things, direct marketing, e-mails, text messages, 
robocalls, telemarketing or other electronic commercial messages, and includes but is not limited 
to, as applicable: the EU General Data Protection Regulation, UK General Data Protection 
Regulation, the California Consumer Privacy Act of 2018 (as amended by the California Privacy 
Rights Act of 2020) and other U.S. state comprehensive privacy laws currently in effect, the Health 
Insurance Portability and Accountability Act of 1996, as amended, Illinois Biometric Information 
Privacy Act, Texas Capture Or Use Of Biometric Identifier Act, and Washington My Health My 
Data Act. 

“Process,” “Processed,” or “Processing” means, with respect to data, the use, collection, 
receipt, processing, storage, recording, organization, safeguarding, security, adaption, alteration, 
ingestion, compilation, combination, enrichment, de-identification, transfer, retrieval, access, 
consultation, disclosure, sharing, dissemination or destruction of such data. 

“Proxy Statement/Prospectus” has the meaning set forth in the Plan of Conversion. 

“Purchase Price” has the meaning set forth in Section 1.1. 

“Rating Agency” has the meaning set forth in Section 2.23. 

“Registered Intellectual Property” means all Intellectual Property Rights that (i) are Patent 
Rights or Internet Registered Rights or (ii) are the subject of a registration for, or pending 
application seeking registration of, any Trademark Rights, Copyright Rights, Design Rights or 
other similar registration of Intellectual Property Rights or pending application therefor. 
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“Registration Statement” has the meaning set forth in the Plan of Conversion. 

“Regulatory Approvals” means the Plan of Conversion Approval and the Form A 
Approvals in Pennsylvania and Arizona. 

”Regulatory Application(s)” means (i) Company’s application for the approval by the 
Commissioner of the Plan of Conversion in accordance with the Act, or (ii)  Buyer’s Form A 
applications for the approval of the changes of control of Company, 1st Choice Advantage 
Insurance Co. and Ever-Greene Mutual in Pennsylvania and American Reliable Insurance 
Company in Arizona, and in each case filings and notices related thereto. 

“Reserving Practices and Policies” means the practices and procedures utilized by 
Company, utilizing accepted industry practices, in the ordinary course of business in establishing 
the amount of and methodologies for determining reserves of Company. 

“Restated Bylaws” has the meaning set forth in Section 4.13(a). 

“Retention Agreements” has the meaning set forth in Section 4.4(c). 

“Sanctioned Country” shall mean a country subject to a sanctions program identified on 
the list maintained by OFAC and available at http://www.treas.gov/offices/enforcement/ 
ofac/sanctions/, or as otherwise published from time to time. 

“Sanctioned Person” shall mean (i) a person named on the list of Specially Designated 
Nationals or Blocked Persons maintained by OFAC available at 
https://www.treasury.gov/ofac/downloads/sdnlist.pdf, or as otherwise published from time to time, 
or (ii) (A) an agency of the government of a Sanctioned Country, (B) an organization controlled 
by a Sanctioned Country, or (C) a person resident in a Sanctioned Country, to the extent subject to 
a sanctions program administered by OFAC. 

“SAP” means, with respect to the statutory accounting practices which are prescribed or 
permitted by the Departments of Insurance in the applicable state of domicile for each Acquired 
Insurance Company, as respectively applied thereby on a consistent basis. 

“SAP Financial Statements” has the meaning set forth in Section 2.6(a). 

“SEC” has the meaning set forth in Section 4.9(c). 

“Securities Act” means the Securities Act of 1933, as amended. 

“Shares” has the meaning set forth in the Recitals. 

“Software” means computer software programs, including all source code, object code, 
firmware, specifications, designs and documentation therefor. 

“Special Meeting” has the meaning set forth in the Plan of Conversion. 
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“Statutory Statements” means, collectively, the annual statements of each Acquired 
Insurance Company, as filed with the applicable Insurance Department, together with the actuarial 
opinions accompanying such financial statements and the quarterly statements of the condition 
and affairs of each of Acquired Insurance Company, as filed with the applicable Insurance 
Department. 

“Subscription Calculation Schedule” has the meaning set forth in Section 1.3(a). 

“Subscription Price” means the “Purchase Price” as defined in the Plan of Conversion. 

“Subscription Rights” has the meaning set forth in the Plan of Conversion. 

“Subsequent Period Statutory Statements” means any Statutory Statements filed between 
the date hereof and the Closing Date. 

“Subsequent Period GAAP Financial Statements” means the unaudited consolidated 
balance sheet and unaudited consolidated statement of income, cash flows and equity of Company 
and its Subsidiaries, at and for each calendar quarter ending between the date hereof and the 
Closing Date, together with a statement showing the reconciliation of the applicable Subsequent 
Period Statutory Statements to the applicable Subsequent Period GAAP Financial Statements. 

“Subsidiary” means, with respect to any Person, any entity of which securities or other 
ownership interests (i) having ordinary voting power to elect a majority of the board of directors 
or other persons performing similar functions or (ii) representing more than fifty percent of such 
securities or ownership interests are at the time directly or indirectly owned by such Person. 

“Super-Majority of the Company Board” has the meaning set forth in Section 4.13(c)(iii). 

“Superior Acquisition Proposal” has the meaning set forth in Section 4.7(b). 

“Tax” or “Taxes” means any and all federal, provincial, state, local or non United States 
taxes, and any other charges, fees, levies, deficiencies or assessments in the nature of taxes and 
imposed by or paid or required to be paid to a Governmental Authority including all income, net 
income, gross income, profits, gross receipts, escheat or abandoned property, excise, goods and 
services, value added, capital, real or personal property, sales, ad valorem, withholding, social 
security, retirement, excise, employment, unemployment, minimum, alternative minimum, 
estimated, severance, stamp, property, occupation, environmental, windfall profits, use, service, 
net worth, payroll, franchise, license, gains, capital gains, customs, duties, transfer, recording and 
other taxes of any kind whatsoever, imposed by any Governmental Authority, in each case, whether 
or not disputed and also including any liability for any of the foregoing items or taxes pursuant to 
U.S. Treasury Regulations Section 1.1502-6 (or any similar provision of federal, state, local, or 
non-U.S. Law), as a result of any tax sharing, indemnification or similar agreement or other 
contract, as a transferee or successor, by operation of Law or otherwise, together with any interest, 
penalties or additions to Tax relating thereto. 

“Tax Return” means any return, declaration, report, claim for refund, information return, 
or statement, and any schedule, attachment, or amendment thereto, including any consolidated, 
combined or unitary return or other document, filed or required to be filed by any taxing authority 
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in connection with the determination, assessment, collection, imposition, payment, refund or credit 
of any Tax or the administration of the Laws relating to any Tax (including any certificate, affidavit 
or similar form or statement required by any Tax-related Law to be collected, retained or verified). 

“Terminated Benefit Plans” has the meaning set forth in Section 4.4(a). 

“Transaction Documents” means the Fronting/Reinsurance Agreement(s). 

“Treasury Regulations” means the regulations prescribed under the Code. 

“Valuation Range” has the meaning set forth in the Plan of Conversion. 

“Vote its Shares” means, with respect to the Buyer following the Closing, to vote or cause 
to be voted the shares of common stock of Company beneficially owned by the Buyer or its 
Affiliates at any annual or special meeting of Company’s shareholders.  

Section 8.2. Construction.  The words “hereof”, “herein” and “hereunder” and words of 
like import used in this Agreement shall refer to this Agreement as a whole and not to any particular 
provision of this Agreement.  The words “party” or “parties” shall refer to parties to this 
Agreement.  The captions herein are included for convenience of reference only and shall be 
ignored in the construction or interpretation hereof.  References to Articles, Sections and Exhibits 
are to Articles, Section and Exhibits of this Agreement unless otherwise specified.  All Exhibits 
and Disclosure Letters annexed hereto or referred to herein are hereby incorporated in and made a 
part of this Agreement as if set forth in full herein.  Any capitalized term used in any Exhibit or 
Disclosure Letter but not otherwise defined therein shall have the meaning given to such term in 
this Agreement.  Any singular term in this Agreement shall be deemed to include the plural, and 
any plural term the singular.  Whenever the words “include”, “includes” or “including” are used 
in this Agreement, they shall be deemed to be followed by the words “without limitation”, whether 
or not they are in fact followed by those words or words of like import.  “Writing”, “written” and 
comparable terms refer to printing, typing and other means of reproducing words (including 
electronic media) in a visible form.  References to any agreement or contract are to that agreement 
or contract as amended, modified or supplemented from time to time in accordance with the terms 
hereof and thereof.  References to any Person include the successors and permitted assigns of that 
Person.  References from or through any date mean, unless otherwise specified, from and including 
or through and including, respectively.  Any reference to “days” means calendar days unless 
Business Days are expressly specified.  If any action under this Agreement is required to be done 
or taken on a day that is not a Business Day, then such action shall be required to be done or taken 
not on such day but on the first succeeding Business Day thereafter. 

ARTICLE 9 
Miscellaneous 

Section 9.1. Notices.  All notices, requests and other communications to any party 
hereunder shall be in writing (including facsimile transmission) and shall be given: 

 
if to Buyer or Old Republic: 
 

Old Republic International Corporation 
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307 North Michigan Avenue 
Chicago, Illinois 60601 
Telephone: (312) 762-4601 
Attention: Thomas A. Dare 
Email: tdare@oldrepublic.com 
 

with a copy (which shall not constitute notice) to: 
 

Troutman Pepper Locke LLP 
111 South Wacker Drive 
Chicago, Illinois 60606 
Telephone: (312) 443-1773 
Attention:  J. Brett Pritchard 
Email: bpritchard@troutman.com 

 
if to Company: 
 

Everett Cash Mutual Insurance Co. 
10591 Lincoln Highway 
Everett, Pennsylvania 15537 
Telephone: (800) 652-9517 
Attention:  Randy F. Shaw, Chief Executive Officer 
Email: randy@everettcash.com  

 
with a copy (which shall not constitute notice) to: 
 

Mette, Evans and Woodside 
3401 North Front Street 
P.O. Box 5950 
Harrisburg, Pennsylvania 17110 
Telephone: (717) 231-5273 
Attention:  Matthew D. Coble 
Email: mdcoble@mette.com 
 

or such other address or facsimile number as such party may hereafter specify for the purpose by 
notice to the other parties hereto.  All such notices, requests and other communications shall be 
deemed to have been duly given (a) if delivered personally or actually received, as of the date 
received, (b) if delivered by certified mail, return receipt requested, five (5) Business Days after 
being mailed or, if earlier, the actual date of receipt evidenced by the written receipt, (c) if delivered 
by a nationally recognized overnight delivery service, one (1) Business Day after being deposited 
with such delivery service for next Business Day delivery, or (d) if sent via electronic mail in 
portable document format (.pdf) or similar electronic transmission with a hard copy to follow by 
first class mail or overnight delivery, on the date sent by email if sent during normal business hours 
of the recipient, and on the next Business Day if sent after normal business hours of the recipient. 
 

mailto:tdare@oldrepublic.com
mailto:bpritchard@troutman.com
mailto:randy@everettcash.com
mailto:mdcoble@mette.com
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Section 9.2. Amendment; Waivers, etc.  No amendment, modification or discharge of 
this Agreement, and no waiver hereunder, shall be valid or binding unless set forth in writing and 
duly executed by the party against whom enforcement of the amendment, modification, discharge 
or waiver is sought.  Any such waiver shall constitute a waiver only with respect to the specific 
matter described in such writing and shall in no way impair the rights of the party granting such 
waiver in any other respect or at any other time.  Neither the waiver by any of the parties hereto of 
a breach of or a default under any of the provisions of this Agreement, nor the failure by any of 
the parties, on one or more occasions, to enforce any of the provisions of this Agreement or to 
exercise any right or privilege hereunder, shall be construed as a waiver of any other breach or 
default of a similar nature, or as a waiver of any of such provisions, rights or privileges hereunder.  
The rights and remedies herein provided are cumulative and none is exclusive of any other, or of 
any rights or remedies that any party may otherwise have at law or in equity. 

Section 9.3. Expenses; Transfer Taxes. 

(a) Except as otherwise provided herein, all costs, fees and expenses incurred 
in connection with this Agreement and the transactions contemplated hereby, whether or not 
consummated, shall be paid by the party incurring such cost or expense. 

(b) All transfer, documentary, sales, use, stamp, registration, value added and 
other such Taxes and fees (including any penalties and interest) incurred in connection with the 
transactions contemplated by this Agreement (including any real property transfer tax and any 
similar Tax) shall be borne by Company, and Company will, at its own expense, file all necessary 
Tax Returns and other documentation with respect to all such Taxes and fees, and, if required by 
applicable aw, Buyer will, and will cause its Affiliates to, join in the execution of any such Tax 
Returns and other documentation. 

Section 9.4. Governing Laws, etc. 

(a) THIS AGREEMENT SHALL BE GOVERNED IN ALL RESPECTS, 
INCLUDING AS TO VALIDITY, INTERPRETATION AND EFFECT, BY THE LAWS OF 
THE COMMONWEALTH OF PENNSYLVANIA, WITHOUT GIVING EFFECT TO ITS 
PRINCIPLES OR RULES OF CONFLICT OF LAWS, TO THE EXTENT SUCH PRINCIPLES 
OR RULES ARE NOT MANDATORILY APPLICABLE BY STATUTE AND WOULD 
PERMIT OR REQUIRE THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION.  
Buyer and Company hereby irrevocably submit to the jurisdiction of the courts of the 
Commonwealth of Pennsylvania and the federal courts of the United States of America located in 
the Commonwealth of Pennsylvania, City and County of Philadelphia solely in respect of the 
interpretation and enforcement of the provisions of this Agreement and in respect of the 
transactions contemplated hereby.  Each of Buyer and Company irrevocably agrees that all claims 
in respect of the interpretation and enforcement of the provisions of this Agreement and in respect 
of the transactions contemplated hereby, or with respect to any such action or proceeding, shall be 
heard and determined in such a Pennsylvania state or federal court, and that such jurisdiction of 
such courts with respect thereto shall be exclusive, except solely to the extent that all such courts 
shall lawfully decline to exercise such jurisdiction.  Each of Buyer and Company hereby waives, 
and agrees not to assert, as a defense in any action, suit or proceeding for the interpretation or 
enforcement hereof or in respect of any such transaction, that it is not subject to such jurisdiction.  
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Each of Buyer and Company hereby waives, and agrees not to assert, to the maximum extent 
permitted by law, as a defense in any action, suit or proceeding for the interpretation or 
enforcement hereof or in respect of any such transaction, that such action, suit or proceeding may 
not be brought or is not maintainable in such courts or that the venue thereof may not be appropriate 
or that this Agreement may not be enforced in or by such courts.  Buyer and Company hereby 
consent to and grant any such court jurisdiction over the person of such parties and over the subject 
matter of any such dispute and agree that mailing of process or other papers in connection with 
any such action or proceeding in the manner provided in Section 9.1 or in such other manner as 
may be permitted by law, shall be valid and sufficient service thereof. 

(b) EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY 
WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF 
ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO 
THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. 

Section 9.5. Successors and Assigns.  This Agreement shall be binding upon and inure 
to the benefit of the parties and their respective heirs, successors and permitted assigns; provided, 
that this Agreement shall not be assignable or otherwise transferable by any party without the prior 
written consent of the other party other than by Buyer to a wholly-owned Subsidiary so long as 
Buyer remains obligated hereunder. 

Section 9.6. Entire Agreement.  This Agreement and the Confidentiality Agreement 
constitute the entire agreement and supersede all prior agreements, understandings and 
representations, both written and oral, between the parties with respect to the subject matter hereof. 

Section 9.7. Severability.  If any provision, including any phrase, sentence, clause, 
Section or subsection, of this Agreement is determined by a court of competent jurisdiction to be 
invalid, inoperative or unenforceable for any reason, such circumstances shall not have the effect 
of rendering such provision in question invalid, inoperative or unenforceable in any other case or 
circumstance, or of rendering any other provision herein contained invalid, inoperative or 
unenforceable to any extent whatsoever.  Upon any such determination, the parties shall negotiate 
in good faith to modify this Agreement so as to effect the original intent of the parties as closely 
as possible in an acceptable manner in order that the transactions contemplated hereby be 
consummated as originally contemplated to the fullest extent possible. 

Section 9.8. Counterparts; Effectiveness; Third Party Beneficiaries.  This Agreement 
may be executed in several counterparts, each of which shall be deemed an original and all of 
which shall together constitute one and the same instrument.  This Agreement shall become 
effective when each party shall have received a counterpart hereof signed by all of the other parties.  
Until and unless each party has received a counterpart hereof signed by the other party, this 
Agreement shall have no effect and no party shall have any right or obligation hereunder (whether 
by virtue of any other oral or written agreement or other communication).  Except as provided in 
Article 4, no provision of this Agreement is intended to confer any rights, benefits, remedies, 
obligations or liabilities hereunder upon any Person other than the parties and their respective 
successors and assigns. 
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Section 9.9. Specific Performance.  The parties agree that irreparable damage would 
occur if any provision of this Agreement were not performed in accordance with the terms hereof 
and that the parties shall be entitled to an injunction or injunctions to prevent breaches of this 
Agreement or to enforce specifically the performance of the terms and provisions hereof in any 
court specified in Section 9.4, in addition to any other remedy to which they are entitled at law or 
in equity.  The parties hereby waive, in any action for specific performance, the defense of 
adequacy of a remedy at law and the posting of any bond or other security in connection therewith. 

*    *    *    *    * 

 



IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date 
first above written.

EVERETT CASH MUTUAL INSURANCE CO.

By:
Name:
Title:

OLD REPUBLIC SPECIALTY INSURANCE 
GROUP, INC.

By:
Name:
Title:

OLD REPUBLIC INTERNATIONAL 
CORPORATION

By:
Name:
Title:

[Signature Page to SPA]

Randy F. Shaw
President & CEO

Document ID: bf4c84fc6cae27e80bd7297259f26082de05b45dd5a4fb95555a020857db3625

Signer ID: ZUIKRYIP16...
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EVERETT CASH MUTUAL INSURANCE CO.  
PLAN OF CONVERSION 

FROM MUTUAL TO STOCK FORM 

1. BACKGROUND AND REASONS FOR THE CONVERSION. 

The Board of Directors (the “Board”) of Everett Cash Mutual Insurance Co. (“ECM”) 
regularly undertakes strategic review and assessment of its operations, business plans, enterprise 
risk management, and market position generally.  Beginning in 2024, the Board engaged Philo 
Smith & Co. (“PhiloSmith”), an investment bank with deep experience in the insurance industry, 
as an advisor to assist with the Board’s ongoing efforts to identify strategic alternatives to achieve 
ECM’s goals and address significant challenges currently facing it, including exceedingly high 
reinsurance costs, limited capacity to write new farmowners’ business, and needed technology 
and infrastructure investments.   

In consultation with PhiloSmith, the Board was presented with and considered a variety 
of alternatives, including maintaining the status quo, a mutual holding company transaction, 
reinsurance transactions, mergers or affiliations with other mutual insurance companies, and a 
subscription rights demutualization, either on a standalone basis, with a standby investor, or by 
means of a sponsored demutualization.   

Ultimately, the Board determined that ECM’s future success, its ability to continue to 
serve its policyholders and other stakeholders, and ECM’s mission to become a preeminent writer 
of farmowners’ business, would all be enhanced by expanding its writing capacity, expanding 
geographically, augmenting its capital position, and achieving an “A+” rating from A.M. Best 
Company, Inc. (“A.M. Best”). 

After careful and thorough study and consideration, ECM concluded that the subscription 
rights method of demutualization, in a transaction sponsored by Old Republic International 
Corporation, a Delaware corporation (“ORI”), best suits ECM under the circumstances. The 
potential for a transaction with ORI was brought to the attention of ECM by PhiloSmith and 
evolved over time into the sponsored demutualization described in this Plan.  In reaching its 
conclusion, ECM considered, among other things, that a sponsored demutualization with ORI 
will: 

 provide ECM with immediate and long-term access to a significant amount of additional 
capital and reinsurance capacity; 
 

 permit ECM to avail itself of ORI’s A.M. Best “A+” financial strength rating and ORI’s 
larger A.M. Best financial size category; 

 
 provide Eligible Members with an opportunity to acquire ORI stock at a significant 

(between 30% to 35%) discount to market; 
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 permit ECM to operate as an indirect wholly owned subsidiary of ORI going forward and 
serve as a platform for developing ORI’s specialty farmowners’ insurance business, 
thereby maintaining ECM’s existence on a go forward basis; 

 
 permit ECM to continue to serve its existing specialty farmowners’ insurance customers 

and increase its product offerings to those customers and new policyholders; 
 

 permit ECM to maintain its name, headquarters, culture, values and management team;  
 

 facilitate the creation of a Foundation with a significant $5,000,000.00 capitalization for 
the purpose of supporting the farming community; and 
 

 provide ECM employees and management with opportunities for career advancement and 
participation in ORI’s existing employee benefits. 

 
The Board has determined that the Conversion will enhance ECM’s strategic and capital 

position in a manner that furthers the interests of ECM and its Members.  The Board believes 
that the Plan is reasonable, fair and equitable to ECM’s Members and is in the best interests 
of ECM, its Members and other stakeholders of the Company.   

Accordingly, on October 22, 2025, the Board, after careful study, consideration, and 
deliberation, adopted and approved this Everett Cash Mutual Insurance Co. Plan of 
Conversion from Mutual to Stock Form (this “Plan”). Under this Plan, as of the Effective Date, 
ECM will convert from a Pennsylvania mutual insurance company to a Pennsylvania stock 
insurance company pursuant to the Insurance Company Mutual-to-Stock Conversion Act, 40 
P.S. §§ 911-A, et seq. (the “Act”), and will simultaneously issue and sell all of its authorized 
shares to Old Republic Specialty Insurance Group, Inc., a Delaware corporation and wholly 
owned subsidiary of ORI (“Buyer”), thereby becoming an indirect wholly owned subsidiary 
of ORI.  

This Plan, if approved by the Commissioner, will be submitted to the Eligible Members 
of ECM for their approval and adoption at a Special Meeting to be called for the purpose of 
considering and voting on this Plan. Pursuant to the Act and the terms and conditions of this 
Plan, this Plan must be approved and adopted by an affirmative vote of at least two-thirds (2/3) 
of the votes cast by Eligible Members in person or by proxy at the Special Meeting. 

In the Offering as contemplated by this Plan, Participants will have Subscription Rights 
in the Offering to acquire from ORI, at the Purchase Price, either authorized but unissued shares 
of Common Stock or issued but not outstanding shares of Common Stock that are held as treasury 
stock, in accordance with applicable federal and state laws and regulations and this Plan. All 
Subscription Rights remaining unexercised at 5:00 p.m. Eastern Time on the last day of the 
Offering, if any, will expire.   If the total dollar amount of subscriptions for shares of Common 
Stock tendered by Participants in the Offering (the “Aggregate Subscription Amount”) is less 
than the Minimum of the Valuation Range, ORI shall contribute cash to the Cash Contribution 
Fund in an amount such that the sum of the Aggregate Subscription Amount plus the Cash 
Contribution Fund shall equal not less than the Minimum of the Valuation Range.  ORI will 
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contribute the gross proceeds from the Offering and the amount of the Cash Contribution Fund 
(if applicable) to Buyer to enable Buyer to purchase all of the authorized shares of ECM.  The 
Conversion, and the issuance by ECM of its shares to Buyer in exchange for the Aggregate 
Subscription Amount and the Cash Contribution Fund, are intended to happen substantially 
simultaneously on the Effective Date. 

 
The Conversion is subject to the provisions of the Act and the policies and procedures of 

the Commissioner.  This Plan is also subject to the prior written approval of the Commissioner. 

2. DEFINITIONS. 

Capitalized terms defined in the Background section of this Plan shall have the meanings 
given to such terms in the Background section wherever used in this Plan.  As used in this Plan, 
the terms set forth below have the following meanings: 

2.1 “Acquisition” means the purchase by Buyer of all the authorized shares of ECM, 
which will occur on the Effective Date immediately following the Conversion pursuant to the 
Agreement and this Plan. 

2.2 “ADV Cap” means the amount of Aggregate Discount Value that would be 
available if the Purchase Price and the maximum number of shares offered to Eligible Members 
were based on a 30% discount to the ORI 10-day VWAP, calculated as follows: 

ADV Cap = the Maximum Share Amount multiplied by the 30% Discount, where: 
 
“Maximum Share Amount” equals the Maximum of Valuation range divided by 70% of 
the ORI 10-day VWAP, and 
 
“30% Discount” equals the ORI 10-day VWAP multiplied by 0.30. 

2.3 “Advisory Board” has the meaning given in Section 10(h). 

2.4 “Aggregate Discount Value” means and is equal to the product of (i) the ORI 10-
day VWAP less the Purchase Price, multiplied by (ii) the aggregate number of shares of Common 
Stock subscribed for by Eligible Members in the Offering; provided, however, that the amount 
of the Aggregate Discount Value shall not exceed the ADV Cap. 

2.5 “Agreement” means the Stock Purchase Agreement dated as of October 22, 2025 
by and among Buyer, ORI and ECM, including of all its exhibits, of which this Plan is one. 

2.6 “Application” means all of the documents to be filed with the Commissioner 
pursuant to and as required by Section 913-A(b) of the Act constituting ECM’s application for 
approval of the Conversion. 

2.7 “Associate” when used to indicate a relationship with any Person, means (i) a 
corporation or organization (other than the Company, ORI or a majority-owned subsidiary of 
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either) of which such Person is a director, officer or partner or is, directly or indirectly, the 
beneficial owner of 10% or more of any class of equity securities (as defined in Rule 3a11-1 
promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)); (ii) 
any trust or other estate in which such Person has a substantial beneficial interest or as to which 
such Person serves as trustee or in a similar fiduciary capacity; (iii) any relative or spouse of 
such Person, or any relative of such spouse, who has the same home as such Person or who is a 
Director or Officer of the Company or any of its subsidiaries; and (iv) any Person acting in 
concert, or otherwise affiliated (as such term is defined in Rule 12b-2 promulgated under the 
Exchange Act), with such Person or any of the Persons or entities specified in clauses (i) through 
(iii) above. 

2.8 “Calculation Agent” means the Person designated by ORI to calculate the 
Purchase Price as of the date of the Special Meeting. 

2.9 “Cash Contribution Fund” means the fund to be established by ORI in the event 
that the Aggregate Subscription Amount is less than the Minimum of the Valuation Range, and 
into which ORI shall contribute cash equal to the difference between (a) the Minimum of the 
Valuation Range less (b) the product of (i) the number of shares of Common Stock sold to 
Participants multiplied by (ii) the Purchase Price. 

2.10 “Common Stock” means the common stock, par value $1.00 per share, of ORI. 

2.11 “Commissioner” means the Insurance Commissioner of the Commonwealth of 
Pennsylvania, or his or her duly appointed designee(s). 

2.12 “Company” means ECM or Converted ECM (as appropriate to the context). 

2.13 “Company CEO” means Randy F. Shaw, current President and Chief Executive 
Officer of ECM. 

2.14 “Conversion” means (i) the conversion of ECM into stock form in a subscription 
rights conversion pursuant to the Act, (ii) the issuance and sale of all of ECM’s authorized capital 
stock to Buyer, and (iii) the offer and sale of Common Stock by ORI in the Offering, all in 
accordance with the terms of this Plan and the Agreement, as applicable. 

2.15 “Converted ECM” means ECM after its conversion from mutual to stock form 
pursuant to the terms of this Plan. 

2.16 “Converted ECM Articles” means the amended and restated articles of 
incorporation for Converted ECM in the form of Exhibit “A” hereto. 

2.17 “Director” means any Person who is a director of the Company or any of its 
Subsidiaries. 

2.18 “ECM Managers” means those individuals constituting the Company’s senior 
management team as determined by the Company CEO and Buyer. 
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2.19 “ECM Participant” means the following Persons who are not also Eligible 
Members: officers, directors and employees of ECM and each of its other wholly owned 
subsidiaries who are serving in such capacity on the Eligibility Record Date and on the Mailing 
Date (or such other date as may be specified in the Proxy Statement/Prospectus).  

2.20 “Effective Date” means the date, after this Plan has been approved by the 
Commissioner and both this Plan and the Converted ECM Articles have been approved and 
adopted by the Eligible Members of ECM at the Special Meeting, on which the Converted ECM 
Articles are filed in the office of the Secretary of State of the Commonwealth of Pennsylvania, 
which date shall be within 45 days (unless extended by agreement of Company and Buyer) after 
the Eligible Members have approved this Plan. 

 

2.21 “Eligibility Record Date” means the close of business on October 22, 2025, the 
date of the adoption of this Plan by the Board. 

2.22 “Eligible Member” means a Member whose ECM insurance policy is in force on 
the Eligibility Record Date.  A Person with an ECM policy of insurance that becomes effective 
after the Board adopts this Plan but before the Effective Date is not an Eligible Member but shall 
have those rights established under Section 919-A of the Act.  

2.23 “Independent Appraiser” means Feldman Financial Advisors, Inc., the qualified 
expert independent investment banking firm experienced in the valuation of insurance 
companies that has been retained by the Company to determine the Valuation Range and any 
update required thereto. 

2.24 “Mailing Date” means the date that the notice of the Special Meeting is first 
mailed or otherwise sent to Eligible Members. 

2.25 “Maximum of the Valuation Range” has the meaning given in Section 3(a). 

2.26 “Maximum Shares Issuable” has the meaning given in Section 3(c). 

2.27 “Maximum Subscription Amount” has the meaning given in Section 6(b). 

2.28 “Member” means a Person who is the owner of an in-force policy of insurance 
issued by ECM, as provided under the bylaws of ECM. 

2.29 “Minimum of the Valuation Range” has the meaning given in Section 3(a). 

2.30 “Minimum Subscription Amount” means the minimum number of shares of 
Common Stock or minimum dollar amount of shares of Common Stock that a Participant may 
subscribe to purchase as set forth in Section 6(a). 

2.31 “Offering” means the offering of shares of Common Stock in the Subscription 
Offering as described in Section 5. 



 

6 

2.32 “Offering Closing Date” means the date upon which the sale of the shares of 
Common Stock to subscribing Participants in the Offering shall be completed. 

2.33 “Officer” means the president, any vice-president, secretary, treasurer or principal 
financial officer, controller or principal accounting officer of, and any other Person performing 
similar functions for, the Company or any of its subsidiaries. 

2.34 “Order Form” means the form provided to a Participant on behalf of ECM, 
containing such terms and provisions as set forth in Section 7 pursuant to which Common Stock 
may be subscribed for in the Offering. 

2.35 “ORI 10-day VWAP” means the volume-weighted average trading price for the 
Common Stock on the New York Stock Exchange for the 10 Trading Day period ending on the 
Business Day prior to the date of the Special Meeting as reported by Bloomberg through its 
“VWAP” function. 

2.36 “Participant” means a Person to whom Common Stock is offered under the 
Offering. 

2.37 “Person” means any corporation, partnership, association, limited liability 
company, joint stock company, trust, unincorporated organization, or any other entity or a natural 
person. 

2.38 “Proxy Statement/Prospectus” means the final proxy statement/prospectus and 
proxy statement/prospectus supplement, if any, used by ORI in connection with the Offering, 
including the documents incorporated or deemed to be incorporated by reference therein. 

2.39 “Purchase Price” means the price per share at which the Common Stock shall be 
sold by ORI to subscribing Participants in the Offering in accordance with the terms hereof, 
which shall be determined after the close of trading on the New York Stock Exchange on the 
Business Day prior to the date of the Special Meeting; provided, however, that in the event that 
the number of shares of Common Stock subscribed for by Eligible Members in the Offering is 
such that Aggregate Discount Value exceeds the ADV Cap, the Purchase Price will be increased 
proportionally and the number of shares sold to a subscribing Eligible Member will be decreased 
proportionally so that (i) Aggregate Discount Value does not exceed the ADV Cap and (ii) the 
Aggregate Subscription  Amount and the Offering proceeds remain unchanged.  The Purchase 
Price will be determined based on the following formula: 

PP  =  ORI 10-day VWAP multiplied by (100% — Stock Discount Percentage) where: 

“PP” means the Purchase Price payable per share of Common Stock in the Offering. 

“Stock Discount Percentage” means the percentage discount to the ORI 10-day 
VWAP determined as follows:  
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If the Aggregate Discount Value is less than or equal to the ADV Cap, the Stock 
Discount Percentage will be 35%. 

If the Aggregate Discount Value exceeds the ADV Cap, the Stock Discount 
Percentage will be proportionately decreased (resulting in a proportional increase in 
the Purchase Price) in the manner illustrated in Exhibit “B” attached hereto so that 
Aggregate Discount Value does not exceed the ADV Cap. 

An example for illustrative purposes only of the Stock Discount Percentage based on 
hypothetical subscription amounts by Eligible Members is set forth on Exhibit “B” attached hereto. 

If between the Mailing Date and the Offering Closing Date, the outstanding shares of 
Common Stock are changed into a different number of shares, by reason of a reclassification, 
recapitalization, split-up, combination or exchange of shares, or any dividend payable in stock 
or other securities is declared pursuant to Section 919-A of the Act with regard to the Common 
Stock with a record date between the Mailing Date and the Offering Closing Date, then the 
Purchase Price will be adjusted to such number as if the reclassification, recapitalization, split-
up, combination, exchange or dividend had occurred on the second trading day prior to the 
Mailing Date. 

2.40 “Qualifying Policy” means a policy of insurance issued by ECM and in force as 
of the close of business on the Eligibility Record Date. 

2.41 “Registration Statement” means the registration statement containing the Proxy 
Statement/Prospectus to be filed by ORI with the SEC with respect to the Conversion registering 
the shares of Common Stock to be offered and sold in the Offering under the Securities Act of 
1933, as amended. 

2.42 “SEC” means the United States Securities and Exchange Commission. 

2.43 “Special Meeting” means the special meeting of Eligible Members called by the 
Board of Directors of ECM, and any adjournments thereof, to be held for the purpose of 
considering and voting on this Plan and the Converted ECM Articles in accordance with the 
certificate of incorporation and bylaws of ECM and the Act. The Special Meeting will occur 
after the expiration of the Subscription Period. 

2.44 “Special Meeting Date” means the date upon which the Special Meeting is held. 

2.45 “Subscription Agent” means the transfer agent, financial advisor, or other entity 
retained by ORI to serve as agent for processing subscriptions for shares of Common Stock by 
Participants in the Offering. 

2.46 “Subscription Amount” means the aggregate dollar amount of a subscription for 
shares of Common Stock submitted by a Participant in the Offering on an Order Form. 

2.47 “Subscription Period” has the meaning given in Section 7(a). 



 

8 

2.48 “Subscription Rights” means the rights of Participants to subscribe for shares of 
Common Stock in the Offering pursuant to the terms of this Plan. 

2.49 “Subsidiary” means, with respect to any Person, any entity of which securities or 
other ownership interests (i) having ordinary voting power to elect a majority of the board of 
directors or other persons performing similar functions or (ii) representing more than fifty 
percent of such securities or ownership interests are at the time directly or indirectly owned by 
such Person. 

2.50 “Trading Day” means a day on which trading in securities is conducted on the 
New York Stock Exchange. 

2.51 “Valuation Range” means the range of pro forma market values from the 
Minimum of the Valuation Range to the Maximum of the Valuation Range, inclusive, as such 
range is determined by the independent evaluation of the Independent Appraiser in accordance 
with Section 3, based on the estimated consolidated pro forma market value of Converted ECM 
determined in accordance with Section 914-A(d) of the Act. 

3. TOTAL NUMBER OF SHARES AND PURCHASE PRICE OF COMMON 
STOCK. 

Subject to the limitations set forth in Sections 5 and 6 of this Plan, the number of shares 
of Common Stock required to be offered by ORI in the Offering will be determined as follows: 

(a) Independent Appraiser. The Independent Appraiser has been retained by ECM to 
undertake an independent evaluation to determine the Valuation Range. The Valuation 
Range will consist of a midpoint valuation of the range of estimated consolidated pro forma 
market value of Converted ECM as a going concern determined in accordance with Section 
914-A(d) of the Act, a valuation fifteen percent (15%) above such midpoint valuation of 
the Company (the “Maximum of the Valuation Range”) and a valuation fifteen percent 
(15%) below such midpoint valuation of the Company (the “Minimum of the Valuation 
Range”). The Valuation Range will be based upon the financial condition and results of 
operations of the Company, a comparison of the Company with comparable publicly-held 
insurance companies, the pro forma book value and earnings per share of the Converted 
ECM, and such other factors as the Independent Appraiser may deem to be relevant and 
not inconsistent with the Act, including (as required by the Act) that value estimated to be 
necessary to attract a full subscription for the shares of Common Stock in the Offering.  
The Independent Appraiser will submit to ECM on the Eligibility Record Date the 
Valuation Range and a related report that describes the data and methodology used to 
determine the Valuation Range. 
 
(b) Purchase Price. The Purchase Price will be uniform as to all subscribing 
Participants in the Offering. 
 
(c) Number of Shares of Common Stock to be Offered and Sold. The Aggregate 
Subscription Amount that will be accepted in the Offering cannot exceed the Maximum of 
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the Valuation Range, and the maximum number of shares of Common Stock to be sold in 
the Offering shall not exceed the quotient of the Maximum of the Valuation Range divided 
by the Purchase Price (the “Maximum Shares Issuable”). At a minimum, the Aggregate 
Subscription Amount, together with the cash contributed by ORI to the Cash Contribution 
Fund (if applicable), must equal the Minimum of the Valuation Range. There is no 
minimum number of shares of Common Stock that must be sold in the Offering; provided 
that if the Aggregate Subscription Amount is less than the Minimum of the Valuation 
Range, then ORI shall contribute sufficient cash to the Cash Contribution Fund such that 
the condition in the preceding sentence is satisfied. 
 
(d) Offering Procedures.  When the Aggregate Subscription Amount, together with the 
cash contributed by ORI to the Cash Contribution Fund (if applicable), falls within the 
Valuation Range, the following steps will be taken: 
 

(i) Offering Meets or Exceeds Maximum. If the Aggregate Subscription 
Amount is equal to or greater than the Maximum of the Valuation Range, then ORI 
on the Effective Date shall issue shares of Common Stock to the subscribing 
Participants; provided, however, that the number of shares of Common Stock issued 
shall not exceed the Maximum Shares Issuable. In the event of an oversubscription 
in the Offering, shares of Common Stock shall be allocated among the subscribing 
Participants as provided in Section 5 below; provided, however, that no fractional 
shares of Common Stock shall be issued. 

 
(ii) Offering Meets or Exceeds Minimum but not the Maximum. If the Aggregate 
Subscription Amount is equal to or greater than the Minimum of the Valuation 
Range, but less than the Maximum of the Valuation Range, then ORI on the 
Effective Date shall issue shares of Common Stock to the subscribing Participants 
in an amount sufficient to satisfy the subscriptions of such Participants in full. 
 
(iii) Offering Does Not Meet Minimum. If the Aggregate Subscription Amount 
is less than the Minimum of the Valuation Range, then in such event ORI shall 
establish and fund the Cash Contribution Fund.  On the Effective Date, ORI shall, 
subject to the terms and conditions of the Agreement and this Plan: (A) issue shares 
of Common Stock to subscribing Participants in an amount sufficient to satisfy the 
subscriptions of such Participants in full, and (B) use the gross proceeds of the 
Offering and the amount deposited in the Cash Contribution Fund (which total 
amount shall not be less than the Minimum of the Valuation Range) to purchase the 
authorized stock of ECM in accordance with the Act and consummate the 
Acquisition. 

 
4. GENERAL PROCEDURE FOR THE OFFERING. 

(a) Approval of the Plan by ECM’s Board of Directors. This Plan and the Converted 
ECM Articles have been adopted and approved by at least two-thirds (2/3) of the members 
of the Board of Directors of ECM. Without limiting the generality of the foregoing, the 
Board of Directors of ECM has adopted a resolution setting forth the Converted ECM 
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Articles and declaring its advisability, and has adopted and approved proposed bylaws of 
Converted ECM. 

 
(b) Regulatory Approvals. ECM shall promptly cause the Application to be prepared 
and filed with the Commissioner (such filing in any event to be made within 30 days after 
adoption of this Plan by the Board of Directors of ECM) together with any application fee 
required by the Commissioner.   ORI shall promptly cause the Registration Statement to be 
prepared and filed with the SEC and make such other regulatory filings as may be required 
under the circumstances to consummate the transaction, including filing the Form A with 
the Commissioner. 
 
(c) Notice to Eligible Members. Upon filing of the Application with the Commissioner, 
ECM shall send to Eligible Members a notice advising Eligible Members of the adoption 
and filing of this Plan, their ability to provide the Commissioner and ECM with comments 
on this Plan within 30 days of the date of such notice, and the procedure for making 
comments. 
 
(d) Approval by Eligible Members. Following approval of this Plan by the 
Commissioner and after the Registration Statement has been declared effective by the SEC, 
this Plan and the adoption of the Converted ECM Articles, and the transactions 
contemplated hereby, including without limitation and the Acquisition, will be submitted 
by ORI and ECM to Eligible Members for their consideration and approval and adoption 
at the Special Meeting.  ORI and ECM shall send, or cause to be sent, the Proxy 
Statement/Prospectus to all Eligible Members at their last known address appearing on the 
records of ECM.  This Plan and the Converted ECM Articles will be submitted to a vote of 
the Eligible Members at the Special Meeting.  As further described in Section 7, ORI and 
ECM shall distribute or otherwise make available to all Participants a Proxy 
Statement/Prospectus and Order Form for the exercise of Subscription Rights to purchase 
shares of Common Stock in the Offering. 
 

The presence of seven (7) or more Eligible Members, in person or by proxy, at the 
Special Meeting shall constitute a quorum.  Each Eligible Member is entitled to cast one 
vote at the Special Meeting regardless of the number of Qualifying Policies or other 
policies owned by such Eligible Member.  By way of illustration and not limitation, the 
following scenarios are included as examples:  (i) husband and wife with one or more 
joint policies = 1 vote, (ii) husband and wife with 2 or more individual policies = 1 vote 
per person, (iii) husband and wife with 2 individual policies and 10 policies issued to 
different corporate entities they own = 12 votes; (iv) with respect to each Qualifying 
Policy for which there is more than one named insured, the first named insured shall be 
deemed the Eligible Member of such Qualifying Policy; and (v) with respect to each 
Qualifying Policy for which the named insured is a person other than a natural Person, 
such Person shall be deemed the Eligible Member of such Qualifying Policy.  

Approval and adoption by the Eligible Members of both (i) this Plan and the 
transactions set forth herein, and (ii) the Converted ECM Articles, will require the 
affirmative vote, cast in person or by proxy, of at least two-thirds (2/3) of the votes cast 
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by Eligible Members at the Special Meeting.  Approval and adoption of this Plan and the 
Converted ECM Articles by the Eligible Members of ECM will constitute approval and 
adoption by them of all of the transactions contemplated hereby, including the Acquisition 
pursuant to the terms of the Agreement. 

(e) Acquisition of the Authorized Shares of Converted ECM by Buyer. Concurrently 
with completion of the sale of the shares of Common Stock in the Offering on the Offering 
Closing Date, on the Effective Date, ECM will convert from a mutual insurance company 
to stock form and issue and sell to Buyer all of its authorized shares under the Converted 
ECM Articles, all in accordance with the terms of the Agreement. 

5. SUBSCRIPTION OFFERING. 

Subscription Rights to purchase shares of Common Stock in the Offering at the Purchase 
Price will be granted by ORI only to Eligible Members and ECM Participants in the following 
priorities and shall be subject to the limitations set forth in this Section 5 and in Section 6: 

 
(a) Eligible Members (First Priority). Each Eligible Member shall receive, 
without payment, Subscription Rights to purchase in the Offering up to the 
Maximum Subscription Amount; provided, however, that the maximum dollar 
amount of subscriptions that will be accepted shall be equal to the Maximum of the 
Valuation Range, and the maximum number of shares of Common Stock that may 
be purchased by Eligible Members in the aggregate shall be equal to the Maximum 
Shares Issuable. The number of Qualifying Policies or other policies owned by an 
Eligible Member shall not increase or otherwise affect such Eligible Member’s 
Subscription Rights.  An Eligible Member who would otherwise be eligible to 
subscribe as an ECM Participant will be deemed to subscribe in the capacity as an 
Eligible Member. 
 
(b) Oversubscription by Eligible Members. Subject to the last sentence of this 
subsection (b), in the event that the total Subscription Amounts of all Eligible 
Members exceeds the Maximum of the Valuation Range, the available shares of 
Common Stock shall be allocated among subscribing Eligible Members so as to 
permit each such Eligible Member, to the extent possible, to purchase a number of 
shares which will make such member's allocation equal to the lesser of (i) the 
quotient of the Subscription Amount of such Eligible Member divided by the 
Purchase Price or (ii) 1,000 shares. Any shares of Common Stock remaining after 
such initial allocation will be allocated among the subscribing Eligible Members 
whose subscriptions remain unsatisfied in the proportion in which (i) the 
Subscription Amount as to which each such Eligible Member’s subscription 
remains unsatisfied bears to (ii) the Aggregate Subscription Amount as to which all 
such Eligible Members' subscriptions remain unsatisfied; provided, however, that 
no fractional shares of Common Stock shall be issued. If, because of the magnitude 
of the oversubscription, shares of Common Stock cannot be allocated among 
subscribing Eligible Members so as to permit each such Eligible Member to 
purchase the lesser of 1,000 shares or the number of shares subscribed for, then 
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shares of Common Stock will be allocated among the subscribing Eligible 
Members in the proportion in which: (i) the Subscription Amount by each such 
Eligible Member bears to (ii) the Aggregate Subscription Amount by all Eligible 
Members; provided, however, that no fractional shares of Common Stock shall be 
issued.  In the event of such oversubscription, the allocation of shares of Eligible 
Members shall also take into account the limitation that the Aggregate Discount 
Value cannot exceed the ADV Cap, and the Purchase Price and the number of shares 
allocated to Eligible Members shall be adjusted in the manner provided in this Plan 
and in the illustration attached hereto as Exhibit “B”. 
 
(c) ECM Participants (Second Priority). Subject to the rights of Eligible 
Members to subscribe for and purchase 100% of the shares offered in the Offering, 
and the limitations set forth in this subsection (c), each ECM Participant shall 
receive, without payment, Subscription Rights to purchase in the Offering up to the 
Maximum Subscription Amount. These Subscription Rights shall be subordinated 
to the Subscription Rights of the Eligible Members, and may be exercised only to 
the extent that there are shares of Common Stock that could have been purchased 
by Eligible Members, but which remain unsold after satisfying the subscriptions of 
all Eligible Members; provided, however, that (i) the aggregate number of shares 
purchased by all of the ECM Participants shall not exceed the total number of shares 
to be issued at the Minimum of the Valuation Range in the Offering minus the 
number of shares subscribed for by Eligible Members, and (ii) in accordance with 
the Act, the aggregate number of shares purchased by all of the directors and 
officers of ECM (including in their capacity as an Eligible Member) shall not 
exceed 30% of the total number of shares of Common Stock as would be issued at 
the Minimum of the Valuation Range. 
 
(d) Oversubscription by ECM Participants. In the event of an oversubscription 
among the ECM Participants, then the shares of Common Stock available to satisfy 
the subscriptions of such ECM Participants will be allocated among them in the 
proportion in which: (i) the Subscription Amount by each such ECM Participant 
bears to (ii) the aggregate Subscription Amounts by all such ECM Participants; 
provided, however, that no fractional shares of Common Stock shall be issued. 
 
(e) Limitations on Subscription Rights. Subscription Rights granted under this 
Plan will be non-transferable. Subscription Rights in the Offering will be subject to 
all the terms, conditions and limitations of this Plan.  Any Person purchasing 
Common Stock pursuant to a Subscription Right in the Offering will be deemed to 
represent and affirm to the Company that such Person is purchasing for his or her 
own account and not on behalf of any other Person. Any ECM Participant who 
subscribes for Common Stock must have been an ECM Participant on the 
Eligibility Record Date and on the Effective Date in order to purchase Common 
Stock in the Offering. 
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6. LIMITATIONS ON SUBSCRIPTIONS AND PURCHASES OF COMMON 
STOCK. 

The following additional limitations and exceptions shall apply to all purchases of 
Common Stock in the Offering: 
 
(a) Minimum Subscription Amount. To the extent that shares of Common Stock are 
available, no Person may purchase fewer than (i) 25 shares of Common Stock or (ii) shares 
of Common Stock having an aggregate Purchase Price of $500.00 in the Offering. 
 
(b) Maximum Subscription Amount. In addition to the other restrictions and limitations 
set forth in this Plan, (i) the maximum number of shares of Common Stock that any Person, 
together with any Associate or group of Persons acting in concert, may directly or indirectly 
acquire in the Offering shall not exceed five percent (5%) of the capital stock of ORI, 
except with the approval of the Commissioner, and (ii) notwithstanding the foregoing, the 
maximum Subscription Amount in the Offering by any Participant shall not exceed 
$350,000.00, irrespective of the different capacities in which such Person may have 
subscribed for such shares under this Plan (collectively, the “Maximum Subscription 
Amount”).  The limits set forth in this section shall not be construed to increase any other 
purchase limit provided in this Plan. 
 
(c) Restrictions Applicable to Directors and Officers. In addition to the restriction on 
the total number of shares of Common Stock that ECM Participants may purchase in the 
Offering contained in Section 5(c), no Director or Officer or person acting in concert with 
a Director or Officer shall acquire any capital stock of the Converted ECM or of ORI for 
three (3) years after the Effective Date of this Plan, except through a broker-dealer, without 
the permission of the Commissioner. This provision does not prohibit such Directors and 
Officers of the Company from: (i) making block purchases of 1% or more of such 
outstanding Common Stock other than through a broker-dealer if approved in writing by 
the Commissioner; (ii) exercising Subscription Rights in the Offering; or (iii) participating 
on and after the Effective Date in a stock benefit plan established by ORI.  In addition, 
approval of this Plan by the Commissioner shall constitute the approval and permission by 
the Commissioner for Directors and Officers to participate in any stock benefit plans of 
ORI in which similarly situated directors and officers of ORI participate. For purposes of 
the foregoing limitations, Directors and Officers shall not be deemed to be Associates or a 
group acting in concert solely as a result of their capacities as such. The restriction 
described in Section 914-A(h) of the Act is hereby referenced and incorporated herein. 
 
(d) Restrictions Applicable to ECM. Without the prior approval of the Commissioner, 
ECM shall not for a period of three (3) years from the Effective Date, repurchase any of its 
capital stock from any Person. The provisions of this Section 6(d) shall not apply to ORI, 
and the Commissioner’s approval of this Plan shall constitute approval under Section 914-
A(j) of the Act of any repurchase by ORI of any of its capital stock from any Person that 
otherwise would be subject to such Section. 
 



 

14 

(e) Adjustment to Purchase Limitation. The Company may increase or decrease any of 
the purchase limitations set forth herein at any time with the written consent of ORI; 
provided, however, that in no event shall the maximum purchase limitation applicable to 
Eligible Members be less than the maximum purchase limitation percentage applicable to 
any other class of subscribers or purchasers in the Offering. In the event that either an 
individual or aggregate purchase limitation is increased after commencement of the 
Offering, any Person who ordered the maximum number of shares of Common Stock shall 
be permitted to purchase an additional number of shares such that such Person may 
subscribe for or order the then maximum number of shares permitted to be subscribed for 
by such Person, subject to the rights and preferences of any Person who has priority rights 
to purchase shares of Common Stock in the Offering. In the event that either an individual 
or the aggregate maximum purchase limitation is decreased after commencement of the 
Offering, the orders of any Person who subscribed for an amount in excess of the decreased 
maximum purchase limitation amount shall be decreased by the minimum amount 
necessary so that such Person shall be in compliance with the then maximum purchase 
amount permitted to be subscribed for or ordered by such Person. 
 

7. MECHANICS AND TIMING OF THE OFFERING, MANNER OF 
PURCHASING COMMON STOCK AND ORDER FORMS. 

(a) Overview of the Offering. The Offering shall be conducted as follows: 
 

(i) Commencement. The Offering shall commence on the Mailing Date 
and continue for at least 20 calendar days but not more than 45 calendar days (the 
“Subscription Period”). 
 

(ii) Mailing of Offering Materials. On the Mailing Date, ORI shall 
distribute the Proxy Statement/Prospectus, together with Order Forms for the 
exercise of Subscription Rights in the Offering, to all Participants. 

 
(iii) Subscription Period. During the Subscription Period, a Participant 

may subscribe for shares of Common Stock by properly completing and delivering 
the Order Form, together with payment in an amount equal to such Participant’s 
Subscription Amount. 

 
(iv) Special Meeting. The Special Meeting will be held upon or 

following termination of the Subscription Period. 
 

(v) Announcement of Results. On the Special Meeting Date and 
immediately following the adjournment of the Special Meeting, ORI will issue a 
press release and file or furnish a Current Report on Form 8-K with the SEC to 
announce the results of the Special Meeting and the Offering, including the 
Purchase Price, the ORI 10-day VWAP, the Stock Discount Percentage and the total 
amount of subscriptions received, in each case as determined by the Calculation 
Agent or the Subscription Agent, as applicable. 
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(vi) Closing Date. On the Offering Closing Date (which shall be the next 
business day after the date of the Special Meeting), shares of Common Stock will 
be issued to each Participant whose Order Form, together with payment, has been 
properly completed, timely submitted and not revoked. 
 

(b) Timing of the Offering. The exact timing of the commencement and completion of 
the Offering shall be determined by the Company and ORI in consultation with their 
respective representatives. The Company and ORI may consider a number of factors in 
determining the exact timing of the commencement of the Offering, including, but not 
limited to, their respective current and projected future earnings, local and national 
economic conditions and the prevailing market for stocks in general and stocks of insurance 
companies in particular. The Offering may be terminated by agreement of the Board of 
Directors of ECM and the Board of Directors of ORI at any time prior to the Special 
Meeting and at any time thereafter, without liability to any Person, subject to any necessary 
regulatory approval or concurrence. 

 
(c) Manner of Exercising Subscription Rights in the Offering; Order Forms. Promptly 
after the Registration Statement has been declared effective by the SEC and the 
Commissioner has approved this Plan, ORI shall distribute or make available the Proxy 
Statement/Prospectus, together with Order Forms for the exercise of Subscription Rights 
in the Offering, to all Participants. The recipient of an Order Form will have, during the 
Subscription Period (with the exact termination date to be set forth in the Proxy 
Statement/Prospectus), to properly complete and execute the Order Form and deliver it, 
together with payment to ORI, the Company (as agent for ORI), or the Subscription Agent 
(with the recipient set forth in the Proxy Statement/Prospectus) in an amount equal to such 
subscriber's Subscription Amount. ORI and the Company may extend such period by such 
amount of time as they determine is appropriate, but in no event by more than 90 days 
without the prior approval of the Commissioner. Failure of any subscriber to deliver a 
properly executed Order Form to ORI, the Company (as agent for ORI) or the Subscription 
Agent (with the recipient set forth in the Proxy Statement/Prospectus), along with payment 
of the Subscription Amount for shares of Common Stock subscribed for, within the time 
limits prescribed, shall be deemed an irrevocable waiver and release by such Person of any 
rights to subscribe for or purchase shares of Common Stock. An Order Form will be 
deemed to have been “delivered” to ORI, the Company (as agent for ORI) or the 
Subscription Agent (with the recipient set forth in the Proxy Statement/Prospectus) when 
it is physically received at the address shown on the Order Form and not when it is 
deposited in the mail if the subscriber chooses to make delivery by mail. Failure of the U.S. 
Postal Service to deliver to ORI, the Company (as agent for ORI) or the Subscription Agent 
(with the recipient set forth in the Proxy Statement/Prospectus) any Order Form to the 
address shown on the Order Form shall also be deemed such a waiver and release. Order 
Forms, once tendered to ORI, the Company (as agent for ORI) or the Subscription Agent 
(with the recipient set forth in the Proxy Statement/Prospectus), shall not be revocable 
except to the extent that a revocation right is set forth in the Proxy Statement/Prospectus 
and Order Form. 
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(d) Authority to Reject Subscriptions. The Company and ORI shall have the absolute 
right, in their sole discretion and without liability to any Person, to determine which 
proposed subscribing Persons and which subscriptions and orders in the Offering meet the 
criteria provided in this Plan for eligibility to purchase Common Stock and the number of 
shares eligible for purchase by any Person, and to reject any Order Form that is (i) 
improperly completed or executed, (ii) not timely received, for whatever reason, (iii) not 
accompanied by the proper payment, or (iv) submitted by a Person whose representations 
ORI believes to be false or who it otherwise reasonably believes is, either alone, or acting 
in concert with others, violating, evading or circumventing, or intending to violate, evade 
or circumvent, the terms and conditions of this Plan or the Act. The Company and ORI 
may, but will not be required to, waive any irregularity on any Order Form or may require 
the submission of corrected Order Forms or the remittance of full payment for shares of 
Common Stock by such date as they may specify. The interpretation of the Subscription 
Agent, the Company and ORI of the terms and conditions of the Order Forms shall be final 
and conclusive, and ORI and the Company shall be free from liability to any Person on 
account of such action. Once ORI, the Company (as agent for ORI) or the Subscription 
Agent, as applicable, receives an Order Form with full payment, the order shall be deemed 
placed and will be irrevocable; provided, however, that no Order Form shall be accepted 
until the Registration Statement has been declared effective by  the SEC and the Proxy 
Statement/Prospectus has been mailed or otherwise made available to the Persons entitled 
to Subscription Rights in the Offering, and any Order Form received prior to that time shall 
be rejected and no sale of Common Stock shall be made in respect thereof. 

 
(e) Reasonable Efforts. ORI shall make reasonable efforts to comply with the securities 
laws of all jurisdictions in the United States in which Persons entitled to subscribe reside. 
However, ORI has no obligation to offer or sell shares to any Person under this Plan if such 
Person resides in a foreign country or in a jurisdiction of the United States with respect to 
which (i) the grant of Subscription Rights or the offer or sale of shares of Common Stock 
in the Offering to such Persons would require ORI or its directors, officers or employees, 
under the laws of such jurisdiction, to register as a broker or dealer, salesman or selling 
agent or to register or otherwise qualify the Common Stock for sale in such jurisdiction, or 
ORI would be required to qualify as a foreign corporation or file a consent to service of 
process in such jurisdiction, or (ii) such registration or qualification in the judgment of ORI 
would be impracticable or unduly burdensome for reasons of cost or otherwise. 

 
8. PAYMENT FOR COMMON STOCK; REFUNDS 

(a) Payment. Payment for all shares of Common Stock subscribed for must be received 
in full and collected by ORI (or by the Company or the Subscription Agent, each as agent 
for ORI), together with a properly completed and executed Order Form, indicating thereon 
the total dollar Subscription Amount and such other information as may be required 
thereon. All subscription payments made by wire, check, bank draft or money order shall 
be payable to ORI (or the Company, as agent for ORI). All subscription payments will be 
deposited by ORI in an escrow account at a bank designated by ORI and the Company. The 
subscription payment shall be such subscriber’s Subscription Amount expressed as a dollar 
amount and the number of shares of Common Stock that such Subscription Amount 
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purchases will be determined in accordance with Section 8(b). Such payment shall be made 
by wire, check, bank draft or money order or other means acceptable to ORI at the time the 
Order Form is delivered to ORI, the Company (as agent for ORI) or the Subscription Agent 
(with the recipient set forth in the Proxy Statement/Prospectus). 

 
(b) Shares Issued to Subscribers; Refunds. Subject to the provisions of this Plan 
concerning oversubscription and the right to reject, in whole or in part, subscriptions from 
subscribers, the number of whole shares of Common Stock to be sold to each subscriber 
will be equal to the whole number nearest to but not exceeding the quotient of such 
subscriber’s Subscription Amount divided by the Purchase Price (as such Purchase Price 
may be adjusted in the manner provided in this Plan and in the illustration attached hereto 
as Exhibit “B” in the event that the Aggregate Discount Value exceeds the ADV Cap). No 
fractional shares will be issued. A refund will be made to such subscriber equal to the 
difference, if any, between (i) such subscriber’s Subscription Amount and (ii) the Purchase 
Price multiplied by the whole number of shares sold to such subscriber as described in the 
preceding sentence. No interest will be paid on any portion of a subscriber’s Subscription 
Amount, including any refund. 

 
(c) Shares Non-assessable. Each share of Common Stock issued in the Offering shall 
be fully paid and non-assessable upon payment in full of the Purchase Price. 

 
9. CONDITIONS TO THE OFFERING. 

Consummation of the Offering is subject to (i) the receipt of all required federal and state 
approvals for the issuance of Common Stock in the Offering, (ii) approval and adoption of this 
Plan and of the Converted ECM Articles  by the affirmative vote of at least two-thirds (2/3) of 
the votes cast at the Special Meeting by Eligible Members, voting in person or by proxy, as 
provided in Section 913-A of the Act, (iii) the satisfaction or waiver of all of the conditions 
precedent for the completion of the Acquisition pursuant to the terms of the Agreement, and (iv) 
the sale in the Offering of such dollar amount of shares of Common Stock which together with 
the Cash Contribution Fund (if applicable) equal at least the Minimum of the Valuation Range. 

10. CONSUMMATION OF THE CONVERSION. 

(a) Manner of Completion of Conversion. On the Effective Date, the Conversion shall 
be completed in the following manner: (i) the Company shall take such actions as necessary 
to complete the merger of Ever-Greene Mutual Insurance Company with and into the 
Company; (ii) the Company shall file with the Commissioner the minutes of the meeting 
at which this Plan was approved and adopted by the Eligible Members of ECM, along with 
the Converted ECM Articles and the bylaws of Converted ECM; (iii) the Company shall 
file with the office of the Secretary of State of the Commonwealth of Pennsylvania the 
Converted  ECM Articles, and (iv) Converted ECM shall issue and sell to Buyer all of the 
authorized shares of capital stock of Converted ECM pursuant to the Agreement, and the 
shares of Common Stock for which subscriptions are accepted in the Offering shall be 
issued and sold by ORI.  
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(b) Effect of Conversion. On the Effective Date, without further action by ECM 
following the filing of the Converted ECM Articles with the office of the Secretary of State 
of the Commonwealth of Pennsylvania, ECM shall be converted into Converted ECM 
pursuant to the Act and shall become a wholly owned subsidiary of ORI.  In accordance 
with the provisions of Section 920-A of the Act, upon the completion of the Conversion: 
(i) the corporate existence of ECM shall be continued in Converted ECM, (ii) all of the 
rights, assets, franchises, and interests of ECM in and to every species of property, real, 
personal, and mixed, and any accompanying things in action, shall be vested in Converted 
ECM without any deed or transfer; and (iii) Converted ECM shall assume all the 
obligations and liabilities of ECM. 

 

(c) Effect of Approval of Plan. By approving this Plan, the members of ECM shall have 
approved all of the transactions contemplated by this Plan, including without limitation, 
the adoption of the Converted ECM Articles pursuant to Section 913-A(h) of the Act, the 
Conversion, and the Acquisition. The approval by the Commissioner of this Plan shall be 
deemed to include and constitute the approval by the Commissioner of all of the 
transactions described or incorporated by reference herein. 

 

(d) Exhibits. Prior to completion of the Conversion, the form of the exhibits to this Plan 
may be revised in accordance with the Act, the Pennsylvania Business Corporation Law, 
and the provisions and limitations for amending this Plan under Section 14. Each of the 
exhibits to this Plan is hereby incorporated by reference into this Plan and made a part 
hereof. 

 

(e) The ECM Foundation.  Following the Effective Date, ECM intends to establish and 
capitalize a foundation with funding of $5,000,000.00 from the proceeds of the Acquisition 
with the general mission of supporting the farm community that ECM serves.  Randy F. 
Shaw shall administer the foundation in accordance with its terms.   

 

(f) ECM Employee Bonus Pool Fund. As provided for in the Agreement, promptly 
following the consummation of the Acquisition, ECM intends to pay from the proceeds of 
the Acquisition a cash incentive bonus to all ECM full and part-time employees (excluding 
ECM Managers, as defined above) who are then employed by ECM, in an aggregate 
amount equal to $1,000,000.00 (less all applicable withholding taxes), as incentive for such 
employees to continue to exert their best efforts on behalf of the Company following the 
Acquisition.  The Company CEO, or in his absence, ECM’s Board of Directors, will deliver 
to ORI on or prior to the Effective Date a written schedule of the payments to be made, 
subject to all applicable withholding. 

 

(g) Management Retention Agreements/Participation in ORI Benefit Plans.  As 
provided for and subject to the terms and conditions in the Agreement, in order to 
incentivize the ECM Managers to remain employed with Buyer following the 
consummation of the Acquisition, Buyer shall enter into Employee Retention Agreements 
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with the ECM Managers that (i) specify the starting annual salary, (ii) provide for, among 
other things, (A) cash retention bonus payments to certain ECM Managers, (B) the issuance 
of ORI restricted stock unit awards to all of the ECM Managers that vest over three (3) 
years, and (C) severance for all ECM Managers in the event of a separation of employment 
under certain circumstances prior to the third anniversary of the Effective Date, and (iii) 
confirm that the ECM Managers shall be eligible to participate in ORI equity-based and 
cash-based incentive plans and such other benefits as may be made available to all ORI 
executives from time to time. 

 

(h) Advisory Board.  As provided for and subject to the terms and conditions in the 
Agreement, there shall be established an advisory board (the “Advisory Board”) to advise 
and provide general, non-binding policy advice to the board of directors of ECM following 
the Effective Date.  All individuals who were directors of ECM on the Eligibility Record 
Date and the Effective Date shall serve on the Advisory Board. Members of the Advisory 
Board shall serve until the fifth anniversary of the Effective Date or their earlier death, 
retirement or resignation, and shall be entitled to receive a fixed annual compensation in 
an amount equal to the cash board membership fee received by the members of the ORI 
board of directors in 2025. 

 

(i) Incorporation of Stock Purchase Agreement by Reference Agreement.  The 
Agreement is fully incorporated by reference into this Plan and made part hereof, and to 
the extent a provision in the Agreement conflicts with the terms of this Plan, the provision 
in the Agreement shall control. 

 

11. REQUIREMENT FOR STOCK EXCHANGE LISTING. 

Prior to the Effective Date, ORI shall, if required by the applicable listing requirements, 
cause the shares of Common Stock to be issued in the Offering to be approved for listing by the 
New York Stock Exchange, subject to official notice of issuance. 

12. RESTRICTIONS ON TRANSFER OF COMMON STOCK. 

All shares of the Common Stock that are purchased in the Offering shall be transferable 
without restriction, except to the extent that such transfer is restricted by law, including state and 
federal securities laws and regulations thereunder. 

13. EFFECT OF CONVERSION ON EXISTING POLICIES AND 
MEMBERSHIP INTERESTS. 

All policies of insurance issued by ECM in force on the Effective Date shall continue to 
remain in force under the terms of the policies upon and following the Conversion, except that, 
to the extent that they existed in ECM, any voting rights of the policyholders provided under 
such policies, any right to share in the surplus of ECM (unless such right is expressly provided 
for under the provisions of such policy), and any assessment provisions provided for under such 
policies, shall be extinguished on the Effective Date of the Conversion 
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Except as provided in the next sentence, the holders of participating policies of insurance 
issued by ECM in effect on the Effective Date of the Conversion, if any, shall continue to have a 
right to receive dividends as provided in the participating policies, if any. Except for (i) life 
policies issued by ECM, if any, (ii) guaranteed renewable accident and health policies issued by 
ECM, if any, and (iii) guaranteed renewable, non-cancelable accident and health policies issued 
by ECM, if any, upon the renewal date of a participating policy issued by ECM, ECM may issue 
the insured a nonparticipating policy as a substitute for the participating policy. Section 914-
A(a)(ii) and (iii) of the Act requires that this Plan provide as set forth in the two immediately 
preceding sentences. ECM does not have and will not have on the Effective Date in force any 
policy described in such two sentences.) 

Any voting and other membership rights of any member, including any right to share in 
the surplus of ECM, whether provided under ECM’s articles of incorporation, bylaws, the Act 
or otherwise, shall be extinguished on the Effective Date of the Conversion. 

14. AMENDMENT OR TERMINATION. 

This Plan may be substantively amended at any time before approval of this Plan by the 
Commissioner or by the Board of Directors of ECM as a result of comments from regulatory 
authorities or otherwise; provided that neither Buyer nor ORI shall not be bound by any such 
amendment to which ORI shall not have consented in writing. This Plan may be terminated by 
agreement of the Boards of Directors of ECM and ORI and otherwise as provided in the 
Agreement at any time prior to approval of this Plan by the Commissioner and at any time 
thereafter, subject to the Act and any necessary regulatory approval or concurrence. This Plan 
shall terminate if the Conversion and Acquisition is not consummated within 120 days after the 
date of the Special Meeting or otherwise as provided in the Agreement. 

15. INTERPRETATION. 

References herein to provisions of federal and state law shall in all cases be deemed to 
refer to the provisions of the same which were in effect at the time of adoption of this Plan by 
the Board of Directors of ECM and any subsequent amendments to such provisions. All 
interpretations of this Plan and application of its provisions to particular circumstances by a 
majority of the Board shall be final; provided that neither Buyer nor ORI shall not be bound by 
any such interpretation to which ORI shall not have consented in writing.


