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This Form A Statement seeks the approval of the Commissioner of the Insurance Division of Iowa 
pursuant to Section 521A.3 of the Iowa Insurance Code for the proposed acquisition of control of the 
Domestic Insurers by the Applicant. 
 
ITEM I. INSURER AND METHOD OF ACQUISITION 
 
(a) The Domestic Insurers. 
 
The names and addresses of the Domestic Insurers to which this Statement relates are: 
 
Applied Underwriters Captive Risk Assurance Company, Inc. Continental Indemnity Company 
526 Second Avenue SE      526 Second Avenue SE 
Cedar Rapids, IA 52406      Cedar Rapids, IA 52406 
FEIN No.: 45-3353082      FEIN No.: 31-1191023 
NAIC No.: 14144      NAIC No.: 28258 
 
Illinois Insurance Company      Pennsylvania Insurance Company 
526 Second Avenue SE      526 Second Avenue SE 
Cedar Rapids, IA 52406      Cedar Rapids, IA 52406 
FEIN No.: 58-1811419        FEIN No.: 23-1471444 
NAIC No.: 35246      NAIC No.: 21962 
 
 
(b) The Acquisition of Control. 
 
The following is a summary of the proposed acquisition of control of the Domestic Insurers by the 
Applicant (the “Proposed Acquisition”). The summary of the principal terms of the Proposed Acquisition 
is qualified in its entirety by reference to the specific agreements identified below.  
 
The Domestic Insurers are indirect wholly-owned subsidiaries of AU Holding Company, Inc., a Delaware 
corporation (“AU Holding”).  Berkshire Hathaway Inc. (“Berkshire”) currently owns eighty-one percent 
(81%) of the issued and outstanding shares of AU Holding, Steven Menzies (“Applicant”) currently owns 
eleven and one-half percent (11½%) of AU Holding, and Sidney Ferenc (“Ferenc”) currently owns seven 
and one-half percent (7½%) of AU Holding. 
 
AU Holding owns all of the issued and outstanding shares of Applied Underwriters, Inc. (“AUI”) and all of 
the issued and outstanding shares of North American Casualty Co. (“NAC”).  AUI owns all the issued and 
outstanding shares of several non-insurance business services companies.  NAC owns all of the issued and 
outstanding shares of several insurance companies, including each of the Domestic Insurers. 
 
The purpose of the Proposed Acquisition is for the Applicant to acquire sole ownership of AU Holding and 
all its insurance subsidiaries, including the Domestic Insurers, and for United Insurance Company (“UIC”), 
through its subsidiary, Bernard Acquisition Company, LLC (“BAC”), to acquire sole ownership of AUI 
and all its non-insurance business services subsidiaries.  Neither UIC nor BAC will acquire any ownership 
interest, directly or indirectly, in the Domestic Insurers as a result of the Proposed Acquisition.  The 
Applicant currently holds no ownership interest in UIC or BAC and, upon completion of the Proposed 
Acquisition, will hold no ownership interest in UIC or BAC.  The Proposed Acquisition will be 
consummated through the transactions described in the following paragraphs. 
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On January 31, 2019, Berkshire, UIC and Applicant entered into a Stock Purchase Agreement (the 
“Berkshire SPA”) whereby UIC agreed, subject to receipt of all required regulatory approvals, to purchase 
from Berkshire, by no later than September 30, 2019, the 263,250 shares of AU Holding held by Berkshire 
(the “Berkshire AU Holding Shares”) for a purchase price of $737,100,000.  Upon execution of the 
Berkshire SPA, a non-refundable deposit of $50,000,000 was paid to Berkshire as follows:  (a) UIC paid 
Berkshire cash in the amount of $37,000,000 (the “Cash Deposit”), and (b) Applicant delivered an 
irrevocable letter of credit with Berkshire named as beneficiary in the amount of $13,000,000 (the “Letter 
of Credit”).  On January 30, 2019, UIC and Ferenc entered into a Stock Purchase Agreement (the “Ferenc 
SPA”) whereby UIC agreed, subject to receipt of all regulatory approvals, to purchase from Ferenc by no 
later than September 30, 2019 the 24,375 shares of AU Holding held by Ferenc (the “Ferenc AU Holding 
Shares”).  The purchase price to be paid for the Ferenc AU Holding Shares will be determined in 
accordance with Section IV of the Ferenc SPA which involves a process for determining the fair market 
value of AU Holding.  Currently an independent valuation process is being undertaken to determine 
valuation after UIC/BAC made an offer of $54,900,000 for the Ferenc AU Holding Shares, which offer 
was not accepted by Mr. Ferenc.  On April 1, 2019, UIC assigned the Berkshire SPA and Ferenc SPA 
(collectively the “UIC Assignments”) to BAC.  However, as a result of the transactions contemplated by 
the Menzies Assignment (as defined and described below), neither UIC nor BAC will acquire any direct or 
indirect equity or voting interest in any of the Domestic Insurers.  The Berkshire SPA, the Ferenc SPA and 
the UIC Assignments are attached hereto as Appendices 1, 2, 3 and 4, respectively. 
 
On April 1, 2019, the Applicant entered into an Assignment Agreement (the “Menzies Assignment”) with 
BAC whereby the Applicant agreed: (a) to accept all of BAC’s right, title and interest in and to the 
Berkshire SPA and Ferenc SPA (and indirectly all of the outstanding shares of the Domestic Insurers); and 
(b) as consideration for the Assignment, Applicant will cause AU Holding to transfer to BAC all of the 
issued and outstanding shares of AUI and its non-insurance subsidiaries held by AU Holding (the “AUI 
Shares”). Accordingly, upon completion of the Proposed Acquisition, control of the Domestic Insurers will 
be solely with Applicant.  Except as reflected in the Menzies Assignment and the Tax Indemnification 
Agreement (as described below), there will be no exchange of consideration between UIC/BAC and the 
Applicant in connection with the Proposed Acquisition.  The Menzies Assignment is attached hereto as 
Appendix 5. 
 
Pursuant to the Menzies Assignment, the Applicant would acquire through NAC, subject to the receipt 
of all required regulatory approvals and to the closing of the transactions contemplated by the 
Berkshire SPA and the Ferenc SPA, all of the outstanding capital stock of the Domestic Insurers 
under the Proposed Acquisition. The Menzies Assignment contains customary representations, 
warranties and covenants and other terms and conditions.  The closing of the Proposed Acquisition 
must occur on or before September 30, 2019 or the parties will be under no contractual obligation to 
consummate the transactions contemplated by the Berkshire SPA and the Menzies Assignment, and 
Berkshire will be entitled to retain the $50 million deposit that was previously paid to Berkshire under the 
Berkshire SPA. 
 
The closing of the Proposed Acquisition will be effected through two escrow arrangements as follows.  
The Berkshire SPA will be closed through an Escrow Agreement (the “Berkshire Escrow Agreement”) 
entered into by and among UIC, BAC, the Applicant, AU Holding and Wilmington Trust, National 
Association, as Escrow Agent.  Under the terms of the Berkshire Escrow Agreement, at closing:  (i) UIC 
and BAC will deliver the amount of the cash purchase price (less the amount of the Cash Deposit) for the 
Berkshire AU Holding Shares to the Escrow Agent, and (ii) AU Holding will deliver to the Escrow Agent 
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the stock certificates representing the AUI Shares duly endorsed in blank.  Upon the receipt by the 
Escrow Agent of joint written instructions from each of the parties to the Berkshire Escrow Agreement, 
the Escrow Agent will deliver the cash payment to Berkshire and, upon Berkshire’s receipt of the cash 
payment, Berkshire, at the direction of UIC pursuant to the Berkshire SPA, will deliver to the Escrow 
Agent the stock certificates representing the Berkshire AU Holding Shares duly endorsed in blank along 
with the Letter of Credit.  The Escrow Agent shall then deliver the stock certificates for the AUI Shares to 
BAC and the stock certificates representing the Berkshire AU Holding Shares and the Letter of Credit to 
the Applicant.  The Applicant will not be responsible for payment of any portion of the purchase price for 
the Berkshire AU Holding Shares, as UIC and BAC are obligated to make this payment to Berkshire 
through the Berkshire Escrow Agreement as noted above.  The Ferenc SPA will similarly be closed 
through an Escrow Agreement (the “Ferenc Escrow Agreement”) by and among UIC, BAC, Ferenc, the 
Applicant and Wilmington Trust, a National Association, as Escrow Agent.  Under the terms of the 
Ferenc Escrow Agreement, at closing:  (a)  Ferenc will deliver to the Escrow Agent the stock certificates 
representing the Ferenc AU Holding Shares duly endorsed in blank, and (b) UIC and BAC will deliver to 
the Escrow Agent the cash purchase price for the Ferenc AU Holding Shares.  Upon receipt of the Escrow 
Agent of joint written instructions from each of the parties, the Escrow Agent will deliver the cash 
purchase price to Ferenc and the stock certificates representing the Ferenc AU Holding Shares to the 
Applicant.  The closing of the Berkshire SPA and the Ferenc SPA will occur simultaneously.  The 
Berkshire Escrow Agreement and the Ferenc Escrow Agreement are attached hereto as Appendices 6 and 
7, respectively. 
 
As a result of the manner in which the Berkshire SPA and the Ferenc SPA will be closed through the 
Berkshire Escrow Agreement and the Ferenc Escrow Agreement, respectively, neither UIC nor BAC will 
ever acquire, directly or indirectly, any voting stock or other equity interest in any of the Domestic 
Insurers. 
 
A Tax Election Agreement has been entered into by and between AU Holding, AUI and BAC whereby 
AU Holding and AUI have agreed to make a timely election under Section 336(e) of the Internal Revenue 
Code and the Treasury Regulations (and under any comparable statutes in any other jurisdiction) for AUI 
and each direct and indirect subsidiary of AUI that is treated as an association taxed as a domestic 
corporation for U.S. federal income tax purposes with respect to the transfer of the AUI Shares from AU 
Holding to BAC pursuant to the Menzies Assignment.  The Tax Election Agreement is attached hereto as 
Appendix 8. 
 
A Tax Indemnification Agreement has been entered into by and among BAC, AUI, AU Holding and the 
Applicant whereby BAC and AUI have agreed, on a joint and several basis, contingent upon the closing 
of the Proposed Acquisition, to indemnify and hold harmless AUH and the Applicant and their respective 
successors and assigns from any and all U.S. federal, state and local taxes (including applicable penalties 
or fees) imposed on or incurred by AUH or the Applicant, with respect to, resulting from or arising in 
connection with the Proposed Acquisition.  The Tax Indemnification Agreement is attached hereto as 
Appendix 9. 
 
Apart from the Berkshire SPA, the Ferenc SPA, the UIC Assignments, the Menzies Assignment, and the 
other agreements specifically referenced in this Item 1, there are no other agreements, understandings, 
side agreements or arrangements made between or among the parties related to the Proposed Acquisition.  
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ITEM 2. IDENTITY AND BACKGROUND OF THE APPLICANT 
 
(a) Name and Address of the Applicant. 
 
The name and address of the Applicant seeking to acquire control over the Domestic Insurers is: 
 
Steven M. Menzies 
6515 North 159 Street  
Omaha, Nebraska 68116 
 
(b) Nature of Business Operations of the Applicant. 
 
The Applicant is an individual with twenty-five years in the insurance business including serving as 
the President and Chief Operating Officer of the Domestic Insurers for the past fifteen years. He is 
also the sole owner of Constitution Insurance Company, a New York domiciled insurance company 
rated A- by A.M. Best (and not involved in this transaction).  
 
The Applicant intends to continue business operations of the Domestic Insurers as currently conducted, 
subject to changes in a manner consistent with sound business practices and the growth and stability of 
their business, and in accordance with applicable law including any required regulatory approvals.  
Prior to submitting this Statement, Applicant submitted a Form A Statement to the California 
Department of Insurance for California Insurance Company domiciled in California, and will submit a 
Form A to the Texas Department of Insurance for Texas Insurance Company domiciled in Texas. A 
statement to the Hawaii Department of Insurance for Commercial General Indemnity Company will be 
submitted. All of these regulatory approvals must be obtained for the Proposed Acquisition to close. 
 
However, the transactions contemplated by the Ferenc SPA may occur independently of the closing of 
the Proposed Acquisition. 
 
An overview of the Corporate History of the Domestic Insurers and their affiliates is attached hereto 
as Appendix 10. 
 
(c) Organizational Chart.  
 
A list setting forth the identities of and interrelationships among the Applicant before and after the 
Proposed Acquisition are attached hereto as Appendices 11 and 12, respectively.  There are no court 
proceedings involving the Applicant. 
 
ITEM 3. IDENTITY AND BACKGROUND OF INDIVIDUALS ASSOCIATED WITH THE 

APPLICANT 
 
(a) Names and Business Address of Directors and Executive Officers of the Applicant. 
 
Applicant is an individual and does not have any directors or executive officers.  The name of the Applicant is 
Steven M. Menzies.  Applicant is an individual with a business address at 6515 North 159 Street, Omaha, 
Nebraska 68116. 
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(b) Names and Business Address of the Applicant. 
 
The name of the Applicant is Steven M. Menzies.  Applicant is an individual with a business address at 6515 
North 159 Street, Omaha, Nebraska 68116. 
 
(c) Biographical Affidavits. 
 
The present principal business activity, occupation or employment and other required 
biographical information of the Applicant is set forth in the biographical affidavit of the Applicant, 
which is attached hereto as Appendix 13. 
 
(d) Convictions. 
 
The person listed in Item 3(a) or Item 3(b) has never been convicted in a criminal proceeding 
(excluding minor traffic violations) during the 10 years immediately preceding the date of this 
Statement. 
 
ITEM 4. NATURE, SOURCE AND AMOUNT OF CONSIDERATION  
 
(a) Nature, Source and Amount of Consideration. 
 
The consideration to be paid by the Applicant for the Proposed Acquisition (the “Consideration”) is set 
forth in the Menzies Assignment and consists of all the AUI Shares to be transferred from AU Holding 
to BAC. Since no monies are being paid by Applicant to BAC, Applicant does not require any financing 
for the Proposed Acquisition. 
 
(b) Criteria for Determination of Consideration. 
 
The nature and amount of the Consideration involved in the Proposed Acquisition were determined 
through arm’s length negotiations between unrelated parties with the advice of their respective 
financial, legal, actuarial and other advisors. The parties have evaluated the value of the interests 
being transferred and determined, on an arms-length basis, that such transferred interests have 
approximately equal value.  Specifically, the Applicant, with the assistance of his advisors, and 
UIC/BAC, with the assistance of their advisors, determined through arms-length negotiation that the 
value of the Applicant’s pre-transaction holdings in AU Holding is essentially equal to the value of AU 
Holding’s interest in NAC and its insurance subsidiaries (including the Domestic Insurers) and, 
accordingly, that transfer of the AUI Shares from AU Holding to BAC at closing would be sufficient 
consideration for BAC’s assignment of the Berkshire SPA and the Ferenc SPA to the Applicant. 
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ITEM 5. THE APPLICANT’S FUTURE PLANS FOR THE INSURER 
 
Following completion of the Proposed Acquisition, the following persons will serve as directors 
and officers of the Domestic Insurers: 
 
      Directors      Officers 
Sidney R. Ferenc    Steven M. Menzies, President 
Steven M. Menzies    Robert L. Stafford, Vice President 
Jeffrey A. Silver    Justin N. Smith, Vice President/Chief Actuary 
Jon M. McCright    Jeffrey A. Silver, Secretary 
Marc M. Tract 
 
This is the identical list of directors and officers currently serving in such roles at the Domestic Insurers, 
each of which has previously submitted a Biographical Affidavit to the Insurance Division. Mr. Ferenc 
will serve as Chairman Emeritus.  The Biographical Affidavits of the directors and officers (apart from 
the Applicant) are attached hereto as Appendix 14. 
 
Following completion of the Proposed Acquisition, the following persons will serve as directors and 
officers of AU Holding and NAC: 
 
      Directors      Officers 
Sidney R. Ferenc    Steven M. Menzies, President 
Steven M. Menzies    Sidney R. Ferenc, Vice President 
Jeffrey A. Silver    Jeffrey A. Silver, Vice President & Secretary 
 
After the Acquisition, the business operations of the Domestic Insurers will remain the same but may 
change in a manner consistent with sound business practices and the growth and stability of its 
businesses, including maintaining a conservative ratio of premium writings to surplus and in 
accordance with applicable law, including any required regulatory approvals. 
 
There will be no change of management and as described in this paragraph, the Applicant has no 
present plans for the Domestic Insurers to declare a dividend (whether or not extraordinary), to 
liquidate the Domestic Insurers, to sell any of its assets, or to merge the Domestic Insurer with 
any person or persons.  
 
There is an existing relationship between the Domestic Insurers, on the one hand, and AUI, on the other 
hand, reflected in various service agreements between AUI and the Domestic Insurers which have been 
previously approved by the Insurance Division. These service agreements are expected to continue in 
effect following the Proposed Acquisition.  Certain amendments to these agreements, which extend the 
notice period required for termination to six (6) months, are attached hereto as Appendices 15 and 16, 
respectively.  In addition, one of the Domestic Insurers, Continental Indemnity Company, has entered into 
a Management Services Agreement with AUI, a copy of which is attached hereto as Appendix 17.  Apart 
from the amendments to the service agreements contained in Appendices 15 and 16 and the new 
Management Services Agreement to be entered into by Continental Indemnity Company contained in 
Appendix 17, the Applicant does not currently contemplate that any other changes to the services 
agreements currently in place between AUI and the Domestic Insurers will be made on a post-closing 
basis.   
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UIC/BAC will not have any equity or voting interests in the Domestic Insurers as a result of the 
transactions contemplated by the Menzies Assignment.   
 
The parties contemplate entering into future negotiations concerning the acquisition of some or all of 
UIC’s subsidiaries by the Domestic Insurers. If such a transaction were to occur that would trigger the 
requirement for a Form A filing with the Insurance Division, an appropriate Form A would be filed. 
There is currently no contractual arrangement or side agreement providing for such transaction or 
otherwise. 
 
ITEM 6. VOTING SECURITIES TO BE ACQUIRED 
 
After closing of the Proposed Acquisition upon the terms and subject to the conditions set forth in 
the Menzies Assignment, the Applicant will directly own all of the outstanding shares of AU Holding 
and will indirectly own all the outstanding shares of NAC and all of the Domestic Insurers.  The nature 
and amount of the Consideration involved in the Proposed Acquisition were determined through 
arm’s length negotiations between unrelated parties with the advice of their respective financial, legal, 
actuarial and other advisors. 
 
ITEM 7. OWNERSHIP OF VOTING SECURITIES 
 
Following the closing of the Proposed Acquisition as contemplated by the Berkshire SPA, Ferenc 
SPA and Menzies Assignment, only the Applicant will own indirectly all of the voting securities of the 
Domestic Insurers and no other individual or entity will have any right to acquire beneficial ownership, 
directly or indirectly, of any voting security of the Domestic Insurers.  As disclosed in Item 1 of this 
Statement, the Applicant currently holds 37,375 shares of AU Holding, which indirectly owns the 
Domestic Insurers today.  
 
ITEM 8. CONTRACTS, ARRANGEMENTS, OR UNDERSTANDINGS WITH 

RESPECT TO VOTING SECURITIES OF THE INSURER 
 
Other than the Berkshire SPA, the Ferenc SPA, the UIC Assignment Agreements, the Menzies Assignment 
and the other agreements described in Item 1 of this Statement, there are no contracts, arrangements or 
understandings with respect to any voting security of the Domestic Insurers in which the Applicant or 
his affiliates is involved. 
 
ITEM 9. RECENT PURCHASES OF VOTING SECURITIES 
 
There have been no purchases of any voting securities of the Domestic Insurers by the Applicant or his 
affiliates during the 12 calendar months preceding the filing of this Statement. 
 
ITEM 10. RECENT RECOMMENDATIONS TO PURCHASE 
 
There have been no recommendations to purchase any voting security of the Domestic Insurers made 
by the Applicant or his affiliates, or by anyone based upon interviews or at the suggestion of the 
Applicant or his affiliates during the 12 calendar months preceding the filing of this Statement. 
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ITEM 11. AGREEMENTS WITH BROKER – DEALERS 
 
There are no broker-dealers involved in this transaction.  However, AU Holding has engaged Merrill 
Lynch, Pierce, Fenner & Smith Incorporated in connection with the transactions contemplated by the SPA 
and any fee payable under that engagement would be paid by AU Holding. 
 
ITEM 12. FINANCIAL STATEMENTS AND EXHIBITS 
 
(a) Listing of Appendices. 
 
A complete listing of the Appendices to this Statement follows:  
 
Appendix Description 

 
1. Berkshire Stock Purchase Agreement (the “Berkshire SPA”) 
2. Ferenc Stock Purchase Agreement (the “Ferenc SPA”)  
3. Assignment of Berkshire SPA from UIC to BAC (the “UIC Assignment”) 
4. Assignment of Ferenc SPA from UIC to BAC (the “UIC Assignment”) 
5. Assignment Agreement of Berkshire SPA and Ferenc SPA from BAC to Applicant (the 

“Menzies Assignment”) 
6. Berkshire Escrow Agreement 
7. Ferenc Escrow Agreement 
8. Tax Election Agreement (Submitted Confidentially) 
9. Tax Indemnification Agreement (Submitted Confidentially) 
10. Corporate History 
11. Pre-Acquisition Organizational Chart 
12. Post-Acquisition Organizational Chart 
13. Biographical Affidavit of Applicant 1 
14. Biographical Affidavits for Proposed Directors and Officers 2 
15. Addendums to Management Services Agreements (Submitted Confidentially) 
16. Addendums to Agreement with Applied Risk Services, Inc. (Submitted Confidentially) 
17. Management Services Agreement between Continental Indemnity Company and Applied 

Underwriters, Inc. (Submitted Confidentially) 
18. Financial Statement of Applicant (Submitted Confidentially, but Letter Regarding Net 

Worth Included) 
19. 5 Year Pro-Forma Financial Statement on NAIC UCAA Forms for each of the Domestic 

Insurers and in the Aggregate (Submitted Confidentially) 
20. Proposed Plan of Operation (Submitted Confidentially) 
21. Enterprise Risk Management (Submitted Confidentially) 
 

  

                                                 
1 Since a Form A was submitted to California, the California Biographical Affidavit has been used to avoid 
duplication. 
2 Since a Form A was submitted to California, the California Biographical Affidavits have been used to avoid 
duplication. 
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(b) Description of Financial Statements. 
 
The financial statements of Applicant have been submitted confidentially under separate cover, but a 
letter of the Applicant confirming his net worth is attached hereto as Appendix 18.   
 
(c) Tender Offers, etc. 
 
The Applicant is not aware of any tender offers for, requests or invitations for tenders of, exchange 
offers for or agreements to acquire or exchange any voting securities of the Domestic Insurers or any 
additional soliciting material relating thereto. 
 
The Applicant has not proposed or entered into any employment, consultation, advisory, 
management contracts concerning the Domestic Insurers. 
 
The Domestic Insurers do not issue annual reports to their stockholders. 
 
ITEM 13. AGREEMENT REGARDING ENTERPRISE RISK MANAGEMENT  
 
The Risk Appetite Statement of NAC and the Domestic Insurers is attached hereto as Appendix 21.  
 

Request for Confidentiality 
 

As to certain Exhibits hereto, annexes, exhibits and schedules thereto, or parts thereof which are 
submitted under separate cover (Appendices 8, 9, 15, 16, 17, 18, 19, 20 and 21), marked “Confidential” as 
described above, the Applicant hereby respectfully request that (i) such materials be provided confidential 
treatment, (ii) the Applicant be notified in advance of any proposed disclosure by the Insurance Division 
and (iii) the Applicant be given reasonable opportunity to seek a protective order or to take other action to 
prevent or limit such disclosure.  
 

Commitment 
 
Applicant has been involved with the Domestic Insurers since they became members of AU Holding. 
Applicant is committed to retaining control of the Domestic Insurers as a long term investment and to 
maintain their current domiciliary status in Iowa. 
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