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O June12, 2013 .

Commissioner of Insurance -
Massachusetts DIVISIOH of Insurance
.1000 Washington Street
4 'Sulte 810 - '
'Boston Massachusetts 02118—1200

- f Re' : Redomestlcatlon of OneBeacon Amerlca Insurance Company

(NAIC# 20821)

- ;Dea r Commnssvoner Murphy

By letter dated Apn! 2 2013 we sought approval to transfer the domuc;le of OneBeacon" :

.. America Insurance Company from. Massachusetts to Pennsylvania.- In the body of the. - .
- letter, it was noted that we weré also seeking approval from the Pennsylvama insurance. 1.

: Department and referred to a copy of the appllcation to the Pennsylvania- Departmenti,‘

: “as Exhibit D. The list of exhibits at the end of my letter also referenced.a “Copy. of ST
N :-Appiicatlon to the Commonwealth of Pennsylvama" as Exhibit D. l am wrlting to adwse'v' : IR '

" The'intended attachment was what was actually included as Exhlb it D that is, a copy of E _
S the transmittal letter that accompamed the apphcation tothe Pennsylvanla Department.- S
RN} apolognze for the confusron and any mconvenlence caused by my eror.. x Lt

‘ Should you or your staff have any questlons regardlng the above or the' proposed.' AR
~ transaction: in general please contact me dlrectly at 781-332-7191 or v

esephGMurphy o ieliio

U --;s’ihzer,ely;f:f T TIPSO

~ Virginia A, I

Carthy

- c Chrtst:Ophér M. Joyc‘e':

MmdyA IVIerow Rubin - B S
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Virginia A, McCarthy
. Associate ngqral Counsel

' VIA OVERNIGHT MAIL

o April2,2013

" Joseph G. Muiphy. . - L
~ Commissioner of Insurance: =+~ = -
- Massachusetts Division of Insurance
1000 Washington Street -~
- Suite810. ..o S e
- Boston, Massachusefts 02118-1200° © Ut L L e
- Re: Redomestication of OneBeacon America Insurance Company o

_ . (NAIC#20621): . .
Dear Cotﬁmissioner Murphy:

| am writing on behalf of the OneBeacon-Insurance Group LLC (“OneBeacon. -
‘Group”) seeking (i) approval of the proposed transfer of domicile of OneBeacon:
‘America Insurance. Company ("OneBeacon America’), a property and casualty
- insurance company incorporated - under-the. laws of the . Commonwealth - of -
. ‘Massachusetts to the Commonwealth of Pennsylvania; and (if) ‘approval as a
~ foreign admitted insurer in Massachusetts. T T

Approval is sought pursuant to Massachusetts General Laws, Chapter 175, .
Section 49A which provides, in part, that-any-domestic insurer may, upon the - - .

. - approval of the commissioner, transfer its domicile to another state in which itis . -

- admitted to transfer the business of insurance. e

OneBeacon ‘America is ‘authorized to  conduct in Massachusetts a“ful-line =~
property and casualty insurance business pursuant to M.G.L. c.175§47. 1t is also
~ licensed-to:do business in. the District of Columbia, Puerto Rico, Virgin-Islands ~
" and‘the other forty-nine states. : Attached as Exhibit A is-a copy of OneBeacon ' - . -1
. America’s .current Certificate. of Authority .in Pennsylvania. OneBeacon America -



 Virginia A. McGArthy -

o -h'asvb'een"lssuing"prdpert'y:ahd casualty insurarice in MaSéachu$etts s‘in,cé .1971.7:
~ Itis awholly owned subsidiary of OneBeacon insurance Company.. . . "

- The proposed redomestication is part' of a multi-step process._involving the

restructure: of the companies within the OneBeacon Group, including the -

.. regarding the change in control of OneBeacon Insurance Company and Potomac .
. Insurance Company was filed with the Pennsylvania Insuranceé. Departmenton . © ..°
- February 8,2013.) As a pre-closing condition to the sale, OneBeacon Group.has ~ .~ . o
- agreed, among other things, to transfer the dormicile of OneBeacon America and = ="
" The - Employers’ . Fire Insurance  Company " from “the  Commonwealith of = .
 Massachusetts to the Commonwealth of Pennsylvania. A separate request to .~

transfer the domicile. of The Employers’ Fire Insurance Company is being filed - - o
- simultaneously with the “Massachusetts Division of - Insurance ~and the.
Pennsylvania insurance Department. = =~ e

- “proposed sale of OneBeacon Insurance. Company. and Potomac - Insurance.. -
- Company to-a subsidiary of Armour Group Holdings Limited. (The related Form A ..:

--'On Jariuary 31, 2013, the Board of Directors of OrneBeacon America passed a- == . .

" resolution authorizing .-the. redomestication - from _the Commonwealth . of. .- -

. Massachusetts to the Commonwealth of Pennsylvania. On February 1, 2013, the

- sole:shareholder of OneBeacon America authorized the redomestication fromthe ~ .~ - .
Massachusetts to Pennsyivania. Copies of the Secretary’s Certificates attesting™
" to'such actions are attached as Exhibits B and C, respectively. S

Commonwealth of Massachusetts to the Commonwealth of Pennsylvania. A copy L

~ of that application is attached as ExhibitD, -

. On April 2,2013, OneBeacon Amierica filed an application with the Insurance .~ < iR
Department -of Pennsylvania seeking -approval to ‘redomesticate- from the N

. Ori'e"Beécé'nf'Arr'lerica.él,f-ﬁ.rr‘ﬁs. fhatith.e' <pr6poéed mérg:er‘ZiS"not"ééntraiy 'toijt:hé,'_“: if-':':” B
_interests of the policyholders of the C'ommorjwe.a'lth.‘ - A

Based on the foregoing, we respectfully request that the Commissionerapprove et s

Pennsylvania and .to.be'_admitted as a

Sin:c.‘er: V,

- OneBeacon America’s request to transfer its domicile to the Commonwealth of - :
foreign-insurer in the Commonwe,al_th.'of. e

" Should you require additional information or have any.questions regarding the - - .
.. proposed-. transaction, .please. contact me. directly at- 781-332-7191 "or -
- ‘vmoearthy@onebeacon.com.:. .= - . . T oTno R



Enclosures

jj':ExhlbntA Pennsylvama Certiflcate ofAuthorlty A ST
. Exhibit B — Secretary’s Certification of OneBeacqn Amencas Board of - IR

Directors’ votes approving the redomestication

- Exhibit C - Secretary’s' Certification. of OneBeacon Amerlca s Shareholder_. L j;‘ L

. “vote approving the redomestication. -

L EXhlblt D ~ Copy of Apphcatlon to. the Commonwealth of Pennsylvama

";(w/o enclosures) Robert C. Macullar -+ - -

' ChnstopherM Joyce‘. :






’ COMMONWEALTHOF PENNSYLVANIA
' INSURANCE DEPARTMENT .

CERTIFICATE OF AUTHORITY

-‘.ij casualty - " Effective Date: Apnl1,2013.: o

ONEBEACON AMERICA INSURANCE COMPANY
NAIC NO 20621 '

HAS COMPLIED WITH THE | REQUIREMENTS . OF ‘THE LAWS OF THE COMMONWEALTH foE

- PENNSYLVANIA RELATING TO ADMISSION. IN' SAID COMMONWEAL'I'H FOR: THE' PURPOSE OF '
- TRANSACTING INSURANCE BUSINESS IN. PENNSYLVANIA AND THAT THE ABOVE NAMED COMPANY ,
I8 HERBBY AUTHORIZED TO TRANSACT THE BUSINESS OF: . , '

'"Accxdemandﬁealth 401>s s382(c)(2) ' AutoLlablllty 403, sssz(c)(n)

Boiler and Machmery 40 PS.s 382(0)(5) ’ _ o Burglary and Theft 40 P S's 382(c)(6)
: . :.'Credlt 40P S s382(c)(7) : . . ,. ':Elevalor 40PS 3382(0)(9) '
' Fldclxty and Surety 40PS.s 382(c)(1) . : B ‘Glass 40 P S $ 382(0)(3)
Inland Marme and Physxcal Damage 40PS.s 382(b)(2) Livestock 40 P, S s 382(0)(1 0)
» ; ;' Mme and Machmery 40 P S 8 382(0)(12) o .Ocean Marme 401’8 s382(b)(3) : .
. Otber Laabxhty 40 PS:s 382(c)(4) o - o »:‘Personal Property Floater 40 P, S 5382(c)(13)

‘ Property and Allied Lmes 40 P, S s 382(b)(1) . ‘_Water Damage AOP, S ) 382(c)(8)

© Workets Compensation 40 P.S.| §382()(14)

. FOR THE YEAR ENDING MARGH 31, 2014 ™ ACCORDANCE WITH IS _CHARTER AND IN CONFORMITY', S

WITH THE LAWS OF SAID COMMONWEALTH OF PENNSYLVANIA

- IN’ WITNESS WHEREOF 1 HAVB HERBUNTO SET MY

- DATE 'AND YEAR FIRST ABOVE WRlTTEN

. MCHAEL CONSEDINE .~
 INSURANCE COMMISSIONER . -

* HAND -AND AFFIXED MY. OFFICIAL’ SEAL THE,;:",' S






" CERTIFICATE OF SECRETARY

" The undersigned, Virginia A McCatthy, hereby certifies on behalf of OneBeacon -

~ America Insurance Company, a Massachusetts corporation (the “Company’), that sheis

. the duly elected and acting Secretary of the Company, and that the following is atrue, .~
' correct and complete copy of the resolutions duly adopted by the Board of Directors of .~
~ the Company on January 31, 2013, and said resolutions are, on and as of thedate -~
hereof, in full force and effect. = .. T e e
RESOLVED, - that - this. Company redomesticate as " a ‘domestic . insurance -
- - "corporation under the Pennsylvania Business Corporation Law (that transaction, .

0 the"Redomestication’); o0 e

FURTHER RESOLVED, that this Company ~present the. proposed R

o Redomestication to its sole shareholder for approval;

FURTHER RESOLVED, that subject -to - approval of the ‘proposed .

'Redomestication by the Company's- sole shareholder, the Gompany file. for - o

-~ approval with the. Massachusetts Division. of Insurance to transfer its domicile

from fhe Commonwealth ~of : Massachusetts to the Commonwealth -of - R

Pennsylvania and file articles of domestication with. the Department of State of _

" the Commoenweaith. of ‘Pennsyivania in the fqr'm";pr‘e:?,'er\.ted'.t'q-'the‘vBcardl of.

'Directors;

. EURTHER RESOLVED, that the officers of the Company be, and hereby are el

" authorized-and directed to take all such actions and to execute and file all such’

 othier documents as they, or any of them deem necessary of appropriate o cany o

out the intent .of the foregoing

Tesolutions with the same force and effect as if :

". .1 theyhad beenspecifically authorized and empowered to do so in each individual = o

- ¢ase, and such actions are hereby ratified and confirmed.

o -lN'W[TNESS_WHEREQFJme-unde_rs‘ig_héd_h‘as;e’xgcu_t_éd this 'ce'rt‘i,ficat.éﬁénd afﬁ)@d— ;_'-lﬁ:ﬁ,x 3
0 the corporate seal of OneBeacon America Insurance Company this 20" dayof .-~ - o .-

*March, 2013. - -




 emmmc



) AThe undersigned Vlrgrnia A McCarthy, hereby certrftes on behalf of OneBeacon _
. Amerrca Insurance Company, a Massachusetts corporatton (the "Company") that sheis
the duly etected and actrng Secretary. of the Company,-and that’ the following isa true, L '

'correct and complete copy of the resolutions duly adopted by. the Shareholder of the -
-Company on February 1 2013 and said. resotutrons are on and as of the date hereof

Cin full force and effect.

R = FURTHER RESOLVED that the oﬁ” cers. ot' the Company be, and hereby are authorrzed S e

- and directed to take all such actrons and to execute and file all such other documents as they, R

.- or any of them deem necessary of approprrate to carry out the intent of the: foregomg reso!utrons ' _' v :

" with the same force and effect: as If they had been specrfrcatty authorized- and empowered to do j. .. R

RESOLVED that thrs Company redomestrcate as a domestrc Insurance corporation :

,jzunder the Pennsytvama Busmess Corporatton Law (that transactuon the "Redomestrcatron") ''''' o S

FURTHER RESOLVED that the Company ﬂte tor approval with the Massachusetts

:Dwrsaon of lnsurance to transfer its domicile from the Commcnwealth of Massachusetts to the o o

Commenwealth of Pennsylvenia and file articles of domestication with the Department of State' SRR

-of the Commonwealth of Pennsylvama in the form: presented

o $0 in each rndlvrdual case, and such actrons are hereby ratrfred and confrrmed

o -IN WtTNESS WHEREOF the undersigned has executed thls certtficate.and'afﬁxed_'
. the corporate seal of OneBeacon. Amenca lnsurance Company this 29“‘1 dayof -

o March, 2013

" Secretary aséégséid. e






150 Royal! Street
‘MD-C2-35 .-
Canton, MA 02021

Vlrg'riaA McCart!', L
- “Assodate General COunsel N

',wA OVERNlGHT MAL "
S f'ApI'll 2 2013 : ,; ; o A .

o Robert E. Brackblll

L Chief; Company Licensmg Division

- ‘Pennsylvania Insurance Department - L
~ . Bureau of Company Licensing and Fmanmal AnaIyS!s
o 1345 Strawberry Square .. - U
- Harrisburg, PA17120 .

Redomesticatlon of OneBeacon Amerlca Insurance Company
(NAIC# 20621) S , .

.,Dear Mr Brackbm

! am wntmg on behaif of the OneBeacon 'l‘n‘surance Group LLC (On'eBeaco'n SR
.~ Group”®) seeking ‘approval. of the. proposed transfer of domicile of OneBeacon -
" -America Insurance Company (“OneBeacon America”), a property and: casualty
.. insurance company incorporated under the. laws of the Commonwealth of

“i‘i, Massachusetts to the Commonwealth of Pennsylvania. Approval is 'sought ™~
pursuant to Pennsylvamas Busmess Corporatlon Law and Insurance Company T

Law

vuThe proposed redomestlcat:on is part of a multl~step process mvolvmg the'if R
* restructure of the companies Wwithin the - OneBeacon  Group, including the .~ -~
R ‘_proposed sale of OneBeacon Insuranoe Company and - Potomac Insurance: L

-*.OneBeacon Amenca holds ‘a Cert:ficate of Authorlty in the Commonweaith of' o
.. Pennsylvania asa foreign insurer. Attached as Exhibit A is a copy of OneBeacon
' America’s current Certificate of Authority in Pennsylvania.for the period April 1, = ..~ - .
2013 - March 31, 2014 OneBeacon Ametica has: been issuing: property. and o e e

" casualty ihsurance in Pennsylvania since, 1969 itisa wholty owned subs:d:ary of -

OneBeacon lnsurance Company ' . :



’_Exhibitl;'~”Ce'rt_ific':ate'ofDepdsit.(ltem Ay e
- ExhibitJ— - Name approval by Pennsylvania Insurance Department (tem-8) -~ - .
- .- ExhibitK - Form B.Holding Company-Statement for year-end 2012 (Item 7) e
. ExhibitL—  Debt-to-Equity Ratio Statement(tem0) - ...
" ExhibitM— Public Records Package including Aticles of “Incorporation,
' ~ Certified Bylaws, Annual Statutory Statement as of 1213172012,

. On January 31, 2013, the Board of Di'recfdrs'of' OneiBeabon‘Améficé :pés‘séd:af” o
" resolution authorizing the redomestication from Massachusetts to Pennsylvania. =~ .~ .- -
On February 1, 2013; the sole shareholder of OneBeacon America authorized . .~~~

~* Company to-a subsidiary of Amour Group Holdings Limited. As a pre-closing .~
.~ condition fo the sale, OneBeacon Group. has agreed, among_other things, to: = . -
" transfer the domicile of OneBeacon America and The Employers’ Fire Insurance. ...~
" Company.from Massachusetts to-Pennsylvania. (A separate request to transfer - -
- the -domicile of The Employer's Fire Insurance ‘Corpany is being fled- |
- simultaneously with- the . Massachusetts ‘Division of Insurance and- the. . . .
- Pennsylvania Insurance Department.) - ' ' B IR

the redomestication from the Massachusetts to Pennsylvania. Copies .of the. .

 ExhibitF— UGAA Application Form including Primary Application Checklist,

B - Secretary’s Certificates attesting to such actions-are attached as Exhibits B and -
- C, respectively. -~ - . I e

| ,OneBeacbn'Arrje:ricé appliéd for a Certificate ‘oifAUth'oﬁthi‘th ’the"Pehr:isyliiariiéj~' R

- Secretary of State on March-25, 2013. A copy. of the application is attached as. -~ -
- ExhibitD, . A Do et SRS

. -On. April .2, 2013, OneBeacon America. filed an - application with the. .
- . Massachusetts Division of-Insurance seeking approval to. redomesticate from the
- Commonwealth of Massachusetts o the Commonw
. of the transmittal Tetter is attached as Exhibit E.

" Copies of the fqlioWihg are also attgched-in supp'c:)‘rtib'f'thié apblicatibh: e

- executed UCAA - Primary - Application- ‘and. Form- 3- (Lines of -

. Insurance) - .

 Exhibit G~ Filing Fee of $2500.00 (item 2) .

Exhibit H— ~Minimum Capital and surplus:Requ;rémgmg (;tgm»gi)::~"‘_ﬁ»'. o

" .Quarterly Statements- for all of 2012, 2011 »jA‘Uidit Report _fo”r = o

" OneBeacon Insurance Group' (item 12) = .~

‘:'inh:iBit-N?;,-AnnuaI Statement with Attachments (ltem -15)."seé-Ex.f7ibinLf'j‘i, S
 ExhibitO:  Quarterly Statements (item 16) see ExhibitL .. ° RN
" Exhibit P~ Risk-Based Capital Report (Item 17) - -~

. ExhibitQ- - CPA Audit Report (item 18) see ExhibitL e e e




_Ex.h'ibit:R'-' Reports of Exammatlon (for the penod 2002-2006 the exammation;, o . SRR

" for 2007-2011 is still underway) (item 19) o

o Exhibit's ' -Certificate of Compliance (ltem 20)-:

. Exh:i,bitTf—'-.:. .Articles of Redomestication [DRAFT]

'A Based on’ the foregomg. we respectfully request that the Commlssmner ) e

approve  OneBeacon - America’s request - to- - redomesticate  from- the
~Commonwealth of Massachusetts to the Commonwealth- of Pennsylvania and (u)’

- the issuance of a Cerificate of Authority to OneBeacon Amenca as.a domestlc o g - -

" .stock casualty msurance corporatlon

= Shouid you reqwre additlonai mformahon or have any questlons regardmg thei' e

“'proposed transaction; please contact me . dn’ectly at 781; 332—7191 orj:,.;;".v; fif-“:;“,';' .

- vmecarthy@onebeacon.com.

Vlrgmla A. Mc } : rthy

L Enclosures .



