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Regul ati on FD Di scl osure

On February 22, 2008, the Registrant issued a press rel ease
announci ng the expansion of its existing share repurchase program
and the grants of performance-contingent incentive options (the
“SNCC Per f or mance- Conti ngent Options”) to certain nenbers of the
seni or managenment teamof its subsidiary, Safety National Casualty
Corporation. A copy of this press release is attached to this Form
8-K as Exhibit 99.1. The information contained in this press rel ease
is being furnished, not filed, pursuant to Regul ati on FD and shal

not be deened to be “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934 or otherw se subject to the
liabilities of that section, nor shall such information be deened

i ncorporated by reference in any filing by the Regi strant under the
Securities Act of 1933, unless incorporated by specific reference in
such filing.

The general form of the option award agreement relating to the
Per f or mance- Conti ngent Options is attached to this Form 8-K as
Exhibit 99.2 and is incorporated herein by reference.



Item 9.01. Financial Statenents and Exhibits

Dat e:

(a) Not appli cabl e.
(b) Not appl i cabl e.
(c) Not appl i cabl e.
(d) Exhi bits.

Exhi bit Nunber Description of Exhib

ts

99.1 Regi strant’s February 22, 2008 press rel ease
99.2 General Form of SNCC Perf ormance- Conti ngent
Agr eenment

Pursuant to the requirenments of the Securities Exchange Act

of 1934,

Option Award

t he

Regi strant has duly caused this report to be signed on its behalf by the

under si gned hereunto duly authorized.

February 22, 2008

DELPHI FI NANCI AL GROUP, | NC
/'s/ ROBERT ROSENKRANZ

Robert Rosenkranz

Chai rman of the Board and
Chi ef Executive Oficer
(Principal Executive Oficer)



Exhibit 99.1

l!ﬁﬁnlal’(,}!cﬂ Inc. N a/VS

For Immediate Release

Contact: Bernard J. Kilkelly

Vice President, Investor Relations
Phone : 212-303-4349
E-mail: bernie-kilkelly@dlfi.com

Delphi Financial Announces Expansion of Share Repurchase Program and New
Performance-Contingent Option Grantsto Safety National M anagement Team

Wilmington, Delaware, February 22, 2008 -- Delphi Financial Group, Inc. (NY SE: DFG) announced that
its Board of Directors today authorized an expansion of its existing share repurchase program to permit an
additional one million shares of the Company’s Class A common stock to be acquired. Under this
program, purchases may be made from time to time on the open market or in privately negotiated
transactions, subject to market conditions and applicable legal requirements. This expands the
Company’s existing share repurchase program of 1.5 million shares authorized on November 7, 2007,
which had a remaining authorization of 253,200 shares prior to such expansion.

Delphi Financial also announced that it has granted performance-contingent incentive options to the
senior management team of Safety National Casualty Corporation, the Company’s subsidiary that is a
leader in the market for excess workers' compensation insurance for self-insured employers. Under the
new option grants, the four top executives of Safety National’s management team each received options
to purchase 225,000 shares of the Company’s Class A Common Stock, and five additional executives
each received options to purchase 60,000 shares. All of these options will be forfeited if Safety
National’s compound annual growth in pre-tax operating income is less than 10 percent for both of the
three-year and five-year periods that begin with the current year. The options will fully vest only if 15
percent compound annual growth in pre-tax operating income for the five-year period is achieved.

Raobert Rosenkranz, Chairman and Chief Executive Officer, said, "The expansion of Delphi’s share
repurchase authorization will enable us to continue to take advantage of opportunities to build shareholder
value by repurchasing our shares at attractive valuations. We are also pleased to have put in place option
grants for Safety National’s management team that closely aligns their bottom-line growth targets with
Delphi’s performance. Safety National’s management team is confident of its ability to achieve these
ambitious growth targets despite the flattening market conditions in excess workers' compensation, based
on Safety’ s continued market |eadership position and unigue business model ."

Delphi Financial Group, Inc. is an integrated employee benefit services company. Delphi is aleader in
managing all aspects of employee absence to enhance the productivity of its clients and provides the
related insurance coverages. group life, long-term and short-term disability, excess workers


mailto:bernie-kilkelly@dlfi.com

compensation for self-insured employers, travel accident, dental and limited benefit health insurance.
Delphi’s asset accumulation business emphasizes individual fixed annuity products. Delphi’s common
stock is listed on the New Y ork Stock Exchange under the symbol DFG and its corporate website address
is www.delphifin.com.

In connection with, and because it desires to take advantage of, the “ safe harbor” provisions of the Private
Securities Litigation Reform Act of 1995, Delphi cautions readers regarding certain forward-looking
statements in the foregoing discussion and in any other statements made by, or on behalf of, Delphi,
whether in future filings with the Securities and Exchange Commission or otherwise. Forward-looking
statements are statements not based on historical information and which relate to future operations,
strategies, financia results, prospects, outlooks or other developments. Some forward-looking statements
may be identified by the use of terms such as “expects,” “believes,” “anticipates,” “intends,” “judgment,”
“outlook” or other similar expressions. Forward-looking statements are necessarily based upon estimates
and assumptions that are inherently subject to significant business, economic, competitive and other
uncertainties and contingencies, many of which are beyond Delphi’s control and many of which, with
respect to future business decisions, are subject to change. Examples of such uncertainties and
contingencies include, among other important factors, those affecting the insurance industry generaly,
such as the economic and interest rate environment, federal and state legidative and regulatory
developments, including but not limited to changes in financia services, employee benefit and tax laws
and regulations, changes in accounting rules and interpretations thereof, market pricing and competitive
trends relating to insurance products and services, acts of terrorism or war, and the availability and cost of
reinsurance, and those relating specifically to Delphi’s business, such as the level of its insurance
premiums and fee income, the claims experience, persistency and other factors affecting the profitability
of its insurance products, the performance of its investment portfolio and changes in Delphi’s investment
strategy, acquisitions of companies or blocks of business, and ratings by major rating organizations of
Delphi and its insurance subsidiaries. These uncertainties and contingencies can affect actua results and
could cause actua results to differ materially from those expressed in any forward-looking statements
made by, or on behalf of, Delphi. Delphi disclaims any obligation to update forward-looking information.

HiHHH


http://www.delphifin.com

Exhi bit 99.2

February 21, 2008

[ Nane]

Safety National Casualty Corporation
2043 Wbodl and Par kway, Suite 200

St. Louis, Mssouri 63146

Re: Stock Option Award Agreenent

Dear [ Nane]:

W are pleased to informyou that, pursuant to action taken
by the Conpensation Conmttee (the “Conmttee”) of the Board of
Directors of Del phi Financial Goup, Inc. (“Delphi") under
Section 5 of the 2003 Enpl oyee Long-Term I ncentive and Share
Award Pl an, as anmended (the "Plan"), you have been granted
options to purchase up to shares of Delphi’s Class A
Common Stock (the “Stock”) at the price of $29.14 per share (the
"Options"), which was the fair market value of the Stock as of
February 15, 2008, the effective date of such grant, as
determ ned under the Plan. Such option grant is subject in al
respects to the terns and conditions described herein. This
agreenent, once countersigned by you, shall constitute an "Award
Agreenent” as defined in Section 2(c) of the Plan.

The Options will beconme exercisable, in accordance with the
procedures described herein, if and to the extent that SIG
Hol di ngs, Inc. and its consolidated subsidiaries (collectively,
"SIG') nmeet the follow ng financial performance goals, as
nmeasured and determined in accordance with the provisions of
Exhi bit A hereto:

(a) If SIGs aggregate Pre-Tax Qperating |Incone (as such
termis defined in Exhibit A hereto) for the period consisting of
Del phi’s 2008, 2009 and 2010 fiscal years is at |east
$473, 459, 000, 135,000 Options shall becone exercisabl e.
Alternatively, if SIGs aggregate Pre-Tax Operating |Incone for
such period does not reach $473, 459, 000, but is greater than



$431, 681, 000, a reduced nunmber of the Options shall becone
exerci sable, to be determ ned by interpolating between zero and
135,000 in relation to the point at which the Pre-Tax Operating
| ncome anount falls in the range between $431, 681, 000 and

$473, 459, 000 and roundi ng the nunber obtained to the nearest
whol e nunber. For exanple, if Pre-Tax Operating Incone for such
period were exactly $452,570,000, 67,500 Options woul d becone
exerci sabl e.

(b) If SIGs aggregate Pre-Tax Qperating Incone for the
period consisting of Delphi’s 2008, 2009, 2010, 2011 and 2012
fiscal years is at |east $919, 293,000, 225,000 Options, |less the
nunber of Options, if any, as shall previously have becone
exerci sabl e pursuant to the preceding clause (a) (the
“Previously Vested Options”), shall becone exercisable.
Alternatively, if SIGs aggregate Pre-Tax Operating |Incone for
such period does not reach $919, 293, 000, but is greater than
$796, 211, 000, a reduced nunmber of the Options shall becone
exerci sabl e, such nunber to be determ ned by interpol ating
bet ween zero and 225,000 in relation to the point at which the
Pre-Tax Operating Incone anpunt falls in the range between
$796, 211, 000 and $919, 293, 000, roundi ng the nunmber obtained to
t he nearest whol e nunber, and subtracting from such nunber the
nunber of the Previously Vested Options. For exanple, if Pre-
Tax Operating Incone for such period was $857, 752, 000, and the
nunber of the Previously Vested Options was 50,000, 62,500
Options woul d becone exercisable. If, in such exanple, there
were no Previously Vested Options, 112,500 Options woul d becone
exerci sabl e.

(c) I'n addition:

(1) I'f your enploynent with Del phi’s subsidiary, Safety
Nati onal Casualty Corporation (“SNCC'), term nates due to your
death or Disability or is term nated by SNCC wi t hout Cause
(other than a term nation pursuant to the Annual Term nation
Option or to which clause (ii) of this paragraph (c) applies) or
by you for Good Reason (excluding a term nation to which cl ause
(1i) of this paragraph (c) applies), then, notw thstandi ng any
provi sions hereof or of the Plan to the contrary, with respect
to Options that have not becone exercisable prior to such
term nation pursuant to the provisions of the precedi ng cl auses
(a) and/or (b), such Options will becone exercisable at such
times, if any, as would have been the case pursuant to such
clause(s) if not for such termnation; provided, however, that




t he nunber of Options that beconmes exercisable will, in each
case, be reduced by a percentage equal to the applicable
percentage of the three-year period (in the case of clause (a))
and the five-year period (in the case of clause (b)) during

whi ch you were not enployed by SNCC by reason of such

term nati on.

(1i) If, subsequent to the occurrence of a Change of
Ownership, (i) SNCC term nates your enploynment w thout Cause
(except where such termnation is pursuant to the Annual
Term nation Option) or (ii) you term nate your enploynment with
SNCC for Good Reason, and all or a portion of the Options renain
out standing as of the Date of Term nation (whether such Options
are then exercisable for shares of Del phi or another conpany,
cash or other property), then, so long as the Perfornmance
Condi ti on has then been satisfied, the Options shall becone
exercisable in their entirety, effective as of the Date of
Term nation. For this purpose, “Performnce Condition” shal
mean the attainment by SIG for the period commenci ng on January
1, 2008 through and including the full cal endar quarter nost
recently having been conpleted as of the Date of Term nation, of
aggregate Pre-Tax Operating Incone in an anount representing a
conmpound average annualized gromh rate of at |east ten percent
(10%, as conpared with the 2007 Pre-Tax Operating |Incone base
amount of $118, 561, 257. For exanple, as to a Date of
Term nation occurring on May 1, 2009, the Performance Condition
woul d relate to the period fromJanuary 1, 2008 through March
31, 2009, and would require that aggregate Pre-Tax Operating
| ncone for such period be equal at |east $133,677,817.

(1i1) For purposes of this clause (c), the terns
“Disability,” “Cause,” “Annual Term nation Option,” “Good
Reason” and “Date of Term nation” shall have the definitions set
forth in the Enpl oynent Agreenent between SNCC and you dated as
of February 14, 2008 (the “Enpl oynent Agreenent”).

Options which do not becone exercisable pursuant to the
provi sions of the preceding clauses (a), (b), and/or (c), as
applicable, shall expire and termnate in their entirety w thout
becom ng exerci sabl e.

For purposes of application of the foregoing provisions
relating to the exercisability of the Options, the follow ng
procedures shall apply:



Each determ nation of Pre-Tax Qperating Incone for the
appl i cabl e period shall be nade by Del phi, based upon a
statenent of operations of SIG for the applicable period in form
and substance reasonably acceptabl e to Del phi, which statenent
shal | be prepared by SIGin accordance with the cal cul ation
nmet hodol ogy set forth in Exhibit A hereto and shall be provided
to Del phi within 40 days of the close of such period.

Del phi shall notify you in witing, within 65 days
following the close of each of the multi-year periods referenced
in the preceding clauses (a) and (b) (or, if later, wthin 10
days fromthe date on which Del phi receives the statenent of
operations with respect to such period pursuant to the preceding
paragraph) of its determnation as to the |evel of aggregate
Pre- Tax Operating Incone achieved and, based on such
determi nation, the extent to which (if any) the Options have
becone exercisable pursuant to the applicable provision of such
cl auses (a) and (b) or, if applicable, clause (c). Options
havi ng becone exerci sable, as described in such notice, shal
for all purposes of the Plan be exercisable i mediately as of
t he date of such noti ce.

Options that beconme exercisable as provided herein will, if
not sooner exercised or term nated pursuant to the provisions
hereof, term nate at the close of business on February 15, 2018.
The Options are in all respects subject to each of the terns and
conditions of the Plan, a copy of which is attached hereto as
Exhi bit B, except as otherw se provided herein and except that:
(1) notwithstanding Section 5(b)(iv) of the Plan, the
exercisability of the Options shall not be accel erated by reason
of your death or disability while in the enploy of SNCC, (ii)
the provisions of Sections 5(b)(iii), (iv), (vi) and (viii) of
the Plan wll not limt your ability to exercise, followng a
term nation of your enploynent by SNCC or for the other reasons
set forth therein, Options that have becone exercisable as of
t he date of such term nation or that becone exercisable
thereafter pursuant to the provisions of clause (c) above;
subj ect, however, to the provisions of Section 5.4 of the
Enpl oyment Agreenent; (iii) for purposes of Section 5(b)(v) of
the Plan, a determ nation that you have been di scharged for cause
shal |l be made only where the Conmttee determ nes that the
di scharge was based upon the conm ssion of fraud or intentiona
m srepresentati on, enbezzl enent, m sappropriation or conversion
of assets or opportunities of Del phi or any Subsidiary thereof,
any unaut hori zed di scl osure of confidential information or trade



secrets of Del phi or any Subsidiary thereof or other conmm ssion
of a Section 5 Breach (as such termis defined in the Enpl oynent
Agreenent); (iv) notw thstanding the provisions of Section

5(b) (ix) of the Plan, the exercise price for the Options may be
paid by your directing that Del phi withhold fromthe shares to
be issued pursuant to such Options a nunber of shares having a
mar ket val ue equal to such exercise price, so long as such
paynment nmethod will not, in Delphi’s judgnent, result in adverse
accounti ng consequences for Del phi.

In addition, the provisions of Section 8(a) of the Plan
shall not apply to the Options.

Finally, in accordance with Section 6(d) of the Plan, this
will confirmthat you may, upon witten notice to Del phi,
transfer the Options, for or w thout consideration, to nenbers
of your imediate famly (as defined below), to a partnership or
limted liability conpany in which one or nore of your imedi ate
famly nmenbers are the only partners or nenbers, or to a trust
or trusts established for your exclusive benefit or the
excl usive benefit of one or nore nmenbers of your imedi ate
famly. Any Options held by the transferee will continue to be
subject to the sanme terns and conditions that were applicable to
the Options immediately prior to the transfer, except that the
Options will be transferable by the transferee only by will or
the | aws of descent and distribution. For purposes hereof,
“imediate fam ly” neans your children, grandchildren, and
spouse. You are further advised that, under existing rules of
the Securities and Exchange Conm ssion, any Form S-8
regi stration statenent filed by Delphi relating to the Plan w ||l
not cover the exercise of Options transferred for consideration,
and therefore, such exercise would be required to be covered by
an effective registration statenent under the Securities Act of
1933, as anended (the “1933 Act”), or otherw se be exenpt from
regi stration under the 1933 Act, and shares of Stock acquired on
such exercise would constitute "restricted securities" within
t he neani ng of Rule 144 under the 1933 Act. No assurance can be
gi ven that, under such circunstances, registration under the
1933 Act with respect to such exercise or such shares can or
will be effected or that an exenption from such registration
wi |l be avail abl e.

If you are in agreenent with and accept each of the terns
and conditions of the Options, as described above, please
confirm such agreenent and acceptance by executing and dating



both counterparts of this Stock Option Award Agreenent and
returning one fully executed counterpart to ne. The other
counterpart should be retained for your files.

Very truly yours,

Chad W Coul ter
Senior Vice President, Secretary
and Ceneral Counse

Agreed to and accept ed:

Dat e:

[ Name]

cc: Robert Rosenkranz
Donal d Sher nan



Exhibit A
to
Stock Option Award Agreenent

Gener al

This Exhibit A sets forth the definitions, nmethodol ogy and
assunptions to be applied in determning the | evel of Pre-Tax
Operating Incone achi eved for purposes of the Stock Option Award
Agreenent to which this Exhibit Ais attached (the “Option
Agreenent”). Capitalized ternms used but not defined herein
shal | have the nmeanings set forth in the Option Agreenment. It
is intended that SIG s Pre-Tax Operating Inconme wll be

adj ust ed, upward or downward, to elimnate the effect of the
following items: structured settlenent transactions; new
affiliated rei nsurance arrangenents; asset transfers; Federal
Hone Loan Bank or other borrowi ng-related activities; affiliated
or related party transactions; and any other itens, expenses or
transactions inplenmented, initiated, inposed or determ ned by
Del phi, its affiliates or related parties. The determ nation of
Pre-Tax Operating Incone for each year will be made by Del ph
annually within 65 days of the end of such year. The itens
referenced in the preceding sentence shall be referred to
collectively herein as “Excluded Itens.”

For purposes of the Option Agreenment, "Pre-Tax Operating |ncone"
shal | nean the operating incone of SIG (which, for such purpose,
shall be deened to include an Acquired Entity, whether or not
such person is a consolidated subsidiary of SIG to the extent
provided in the foll ow ng paragraph), excluding, in all cases,
realized investnment gains and | osses and before extraordi nary
gain or loss and federal inconme tax expense, all as determ ned
in accordance with United States Generally Accepted Accounting
Principles, as in effect as of January 1, 2008 (“GAAP").

However, if subsequent to January 1, 2008, any change to GAAP
beconmes effective which either the SIG Optionhol ders (as such
termis defined below), on one hand, or Del phi, on the other,
bel i eves shoul d be taken into account for purposes of

cal cul ating Pre-Tax Operating Incone hereunder (including, for
exanple, a situation in which such change is anticipated to have
a significant inpact on Delphi’s reported results), Del phi and
the SIG Optionholders will jointly discuss and consider in good
faith whether any anmendnents to this Exhibit A would be
appropriate to take such change into account, and jointly
recommend to the Commttee for adoption any amendnents nutually



determ ned to be appropriate for such purpose.

For purposes of the precedi ng paragraph, an “Acquired Entity”
means an entity in which, subsequent to January 1, 2008, Del ph
acquires, directly or indirectly, an interest in a transaction
with an unaffiliated party and for which the nmenbers of SNCC
managenent, as a group, have primary day-to-day managenent and
operational responsibility, whether or not such entity
constitutes a consolidated subsidiary of SIG provided, however,
that no entity shall constitute an Acquired Entity if the
consideration paid in connection with the acquisition of such
entity (regardless of the formof such acquisition), taken
together wth any other acquisitions of entities of the type
described in this paragraph, exceeds $50, 000,000, unless and
until the Comm ttee has, upon the recomendati on of Del ph
managenent, (a) effected such anendnents to this Exhibit A as
the Conm ttee deens appropriate to take into account the

acqui sition transaction, and to which the SIG Optionhol ders
unani nously consented in witing, or (b) determ ned that no
anmendnents to this Exhibit A are necessary in connection with
such acquisition. For purposes of the preceding sentence, if
and to the extent that consideration paid in connection with an
acqui sition consists of the Stock, the value thereof shall be
based upon the per-share value of the Stock as of close of
trading on the trading day first preceding the date on which the
acquisition is publicly announced.

Speci al Adj ustnents

For purposes of cal culating Pre-Tax Qperating |Incone, the
following elenments thereof, as reflected in the applicable |ine
items of SIGs incone statenment for each fiscal year, the fornat
for which is attached to and made part of this Exhibit A shal
be adjusted as foll ows:

| nvestnent incone: In lieu of actual investnent incone,
shal | be based on annual average assets avail able for

i nvestnment (cal culated as the sum of the beginning of year
and end of year bal ances thereof, divided by two)

mul tiplied by the crediting rate of 6.38% per annum f or
each of the 2008, 2009, 2010, 2011 and 2012 years. Average
assets avail able for investnent include cash, investnents,
ot her investable bal ances (which shall be deened to include
real estate held for investnent purposes) and bal ances due
fromaffiliates. Fixed maturity investnents will be

i ncluded at anortized cost to elimnate any effects of




classification for SFAS 115 purposes. Average assets

avail able for investnent will be (a) increased or

decreased, as applicable, to elimnate the effect of any
Excl uded Itens, (b) increased (decreased) for dividends in
excess of (lesser than) $2,000,000 in each of the 2008,
2009, 2010, 2011 and 2012 years, (c) decreased by the
anount of the consideration paid (regardless of the form
thereof) in connection with the acquisition of any Acquired
Entity as described above and (d) decreased for any capital
contributed by Del phi.

| nvest nent expenses: Shall be fixed at the foll ow ng
amounts for the follow ng years: 2008 - $9, 487, 000;

2009 - $10, 441, 000; 2010 - $11,027,000; 2011 - $11, 644, 000;
and 2012 - $12, 291, 000.

Losses and | oss adj ust nent expense (LAE) incurred: Per
SIG s inconme statenent. Tabul ar and non-tabul ar reserves
established with respect to new or renewal excess workers’
conpensati on and | arge deducti bl e workers’ conpensation
business witten on or after January 1, 2008 are (to the
extent permtted to be discounted under GAAP) to be

di scounted at a 5.25%di scount rate. Safety National
Casualty Corporation’s (“SNCC’') managenent will establish

| oss and LAE reserves, subject to audit thereof by Del phi’s
i ndependent auditor and certification thereof by SNCC s

i ndependent appoi nted actuary (currently

Pri cewat er houseCoopers). Losses and LAE incurred will be

i ncreased by the anobunt of $2,272,000 for each of the 2008,
2009, 2010, 2011 and 2012 years.

Enpl oyee stock option expenses: SFAS 123R expenses
attributable to options granted under the SNCC Enpl oyee
Stock Option Pool (and simlar and successor prograns)
shall be included as itens of expense.

Expenses incurred/incone generated due to Excluded |tens:
SIGs results will be adjusted to elimnate the effect of
Excl uded Itens.

Di scontinued operations: |Included for all purposes.

Arbitration

Del phi shall provide each hol der of Stock options whose
terms contain goals relating to Pre-Tax Operating | nconme



for the 2008-2012 period (collectively, the “SIG
Optionholders”) with a detailed witten cal cul ation
supporting Del phi’s determi nation as to whether the
appl i cabl e goal has been achi eved (each, a “Del ph

Determ nation”) and, where such cal cul ation indicates such
goal having been achi eved, confirm ng the nunber of Options
havi ng becone exercisable as a result thereof, within
ninety (90) days after the conpletion of each of the 2010
and 2012 fiscal periods. |If a mpjority of the SIG

Opti onhol ders shall disagree with any Del phi Determ nation,
the SI G Optionhol ders shall give witten notice of such

di sagreenent to Del phi within ten (10) business days after
recei pt of such Del phi Determnation. |If within twenty
(20) business days after Del phi’s receipt of the notice of
di sagreenent fromthe SI G Optionhol ders referenced in the

i mredi ately precedi ng sentence, Delphi and the SIG
Optionhol ders are unable to agree with regard to any Del ph
Determ nation, the disagreenent may be submitted to
arbitration by either Delphi or the SIG Optionhol ders,
which arbitrati on determ nation shall be final and binding
on the parties. The party instituting the arbitration
procedures shall give witten notice to the other party of
its desire to arbitrate and such notice shall specify the
name and address of the person designated to act as an
arbitrator on its behalf. Wthin twenty (20) business days
after the service of this notice, the other party shal
notify the first party of the appointnent of its arbitrator
within the twenty (20) business day period specified above,
t hen the appointnment of the second arbitrator shall be nmade
in the same manner as hereinafter provided for the
appointment of a third arbitrator in a case where the two
appointed arbitrators are unable to agree upon a third
arbitrator. The two arbitrators so chosen shall neet

wi thin 10 busi ness days after the second arbitrator is
appoi nted and shall select the third arbitrator by nutual
agreenent. If the two arbitrators shall fail to appoint a
third arbitrator within 10 busi ness days after the second
arbitrator is appointed, then the third arbitrator shall be
appointed by the Anerican Arbitration Association ("“AAA"),
or any organi zation successor thereto, in accordance with
its prevailing rules. Each arbitrator chosen or appointed
pursuant to the foregoing provisions shall be an active or
retired officer of an insurance or reinsurance conpany and
shall be a disinterested person.

The arbitrators shall review the provisions of the Option



Agreenent and this Exhibit A as well as any other
docunents or materials supplied by either party supporting
such party’s position. The arbitrators shall render their
decision with regard to the disputed Del phi Determ nation
upon the concurrence of at |east two of their nunber not
later than thirty (30) business days after the appoi nt nment
of the third arbitrator. The decision of the arbitrators
shall be in witing and counterpart copies shall be
delivered to each of Del phi and the SIG Optionholders. 1In
rendering their decision, the arbitrators shall have no
power to nodify any of the provisions of this Agreenent.
Al'l arbitration proceedings shall occur in St. Louis,

M ssouri. Judgnent may be entered on the award of the
arbitrators and nay be enforced in accordance with the | aws
of the State of M ssouri.

| medi ately upon a party hereto giving witten notice of
its desire to arbitrate hereunder, Del phi agrees upon
request to provide the SIG Optionholders with access to the
books and records of SIG which reasonably relate to the

Del phi Determ nations (including, without limtation,

exam nation rights and the right to nake abstracts or
copi es from such books and records) during the nornmal

busi ness hours of SIG

Each party shall pay the fees and expenses of the original
arbitrator that it appointed (or in the case of the second
party, the arbitrator appointed on its behalf if it should
fail to appoint its own arbitrator). The fees and expenses
of the third arbitrator and all other expenses of the
arbitrators shall be borne by Del phi, on one hand, and the
SI G Optionhol ders as a group, on the other hand, equally.
Each party shall bear the expense of its own counsel and
the preparation and presentati on of proof or supportive
docunent ati on.



