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1-31-92 TRADEMARKS ONLY Patent snd Teademark Office
To the Honorable Comi lissioner of Patents and Trademarks: Please record the attached original documents or cepy thereof,

1. Name of conveying part; (ies): 2 Name and address of recetving party(ies):

Travelers Property Casue lty Corp. The Travelers Insurance Company

One Tower Square One Tower Square

Hartford, CT 06183 Hartford, CT 06183
[ ] Individual(s) [ 1] Association [ 1 Individual(s) citizenship:
[ 1 General Partnership [1 Limited Partnership [ 1 Asseciation
[x] Corporation: Connecticyt [ ] General Partnership
[ 1 Other [ 1 Limited Parinership

X - tion -_C ti
Additional name(s) of conveyir 2 party(ies) attached? [ 1Yes [x]No [ x ] Corporation -_Connectiout
‘ | [ 1 Other;
3. Nature of conveyance:
] If assignee is not domiciled in the United States, a domestic
[ ] Assignment [] Merger representative designation is attached: [1Yes [ INe
[ 1 Security Agreement [1 ChangeofName '
[x] Other: License Apreemeiit (Designations must be a separate document from Assignment)
Execution Date: March 26, 2002 Additional name(s) & address(ss) aftached? [ ]Yes [x]No
4, Application mumber(s) o registration number(s):
A.  Trademark Application 1'[0.(s) B. Trademark Registration No.: 1,611,053
‘ Additional numbers attached? [ ]Yes [x]No
5. Name and address of party to whom cerrespondence 6. Total number of applications and registrations -
concerning docoment shou.d be mailed: 1IN 0] L= [1]
Name: Sean P. Mamitl, Esq. 7. Total fee (37 CFR 3410 . ceinrriees £40.00

[ 1 CEnelozed -
[x] Authorized to be charged to deposit account

8. Deposit account number: 50-1158
(Attach duplicate copy of this page if paying by deposit acconnt)

U.5, DEPARTMENT OF COMMERCE

DO NOT USE THIS SPACE

9. Statement and sigpature.

To the best of my knowledy e and belief, the faregmng nformarion iy true and correct and any atrached copy is a true copy of the

original document.
w;\.?-

Signature .
Sean P. Memil

November 1l ,2002

Total number of pages comprising cover sheet: [2 ]

Do not detach this portion

Mail documents 1o be recorded with required cover sheet information to:

Commissioner f Patents and Trademarks
Box Assignmer IS
Washinpton, D.2. 20231

Public burden reporting for this sample cover sheet is estimated to #verage about 30 minutes per document to be recorded, including time
for reviewing the document an«. gathering the data needed, and completing and reviewing the sample cover sheet. Send comments
regarding this burden estimate 10 the U.S. Patent and Trademark Olfice, Office of Information Systems, PK2-1000C, Washington, I.C.
20231, and to the Office of Ma wmgement and Budget, Paperwork Reduction Project (0651-0011), Washington, D.C. 20503.
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INTERCOMPANY AGREEMENT
by and among
TRAVELERS PROPERTY CASUALTY CORP.
(formerly named THE TRAVELERS INSURANCE GROUP INC.),
THE TRAVELERS INSURANCE COMPANY -
and

CITIGROUP INC.

Dated as of March 26, 2002.
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# "Wholly Owned Subsidiary"” of TPC shall include all Subsidiaries of
TPC 1n wiich TPC owns (directly or indirectly) all of the outstanding voting stock,
voling po'/er, partnership interests or similar ownership interests, except for
director's jualifying shares in nominal amounts.

ARTICLE Il

COSTS AND EXPENSES

Section 2.1 Allogation of Costs and Expenses. TPC shall pay (or, to
the extent incurred by and paid for by any member of the Citigroup Affiliated Group,
will prom. stly reimburse such member of the Citgroup Affiliated Group for any and
all amouris so paid) for all fees, costs and expenses incurred by TPC or any member
of the Cit group Affiliated Group in connection with the Transactions, including, but
not limited to, any and all fees, costs and expenses related to (a) the preparation and
negotiaticn of this Agreement and of all of the documentation related to Transactions
and all re!ated transactions, (b) the preparation and execution or filing of any and all
further documents, agreements, forms, applications, contracts or consents associated
with the Transactions and all related transactions, (c) TPC's organizational
documenls, {(d) the preparation, printing and filing of the IPO 5-1 and any other
registration statements relating to any of the Transactions, including all fees and
expenses of complying with applicable federal, state or foreign securities laws and
domestic or forei en securities exchange rules and regulations, together with fees and
expenses of counsel retained to effect such compliance, (&) the preparation, printing
and distri >ution of each of the prospectuses for the Injitial Public Offering, the
Concurreat Offering and the other financing Transactions, (f) the listing of the
Commor Stock, the Convertible Notes and any other securities of TPC on any
domestic or foreign securities exchange, (g) the private letter ruling from the Internal
Revenue Service sought in connection with the Distribution and (h) the preparation
(includin:z, but not limited to, the printing of documents) related to implementing

TPC’s eriployee benefit pla.us retirement plans and equity-based plans as a result of
the Transacton.

ARTICLE III
TRADEMARK. LICENSING AGREEMENT 5
Section 3.1 Grant of Trademark Ticense.
(a) Citigroup hereby grants to TP, -or- to the extent another r.nf:mber
of the C:hgroup Affiliated Group owns the Citi Marks (as defined below) Citigroup

hereby causes such member to grant to TPC (which grants in each case are pursuant
to the rerervation of rights by TPC set forth in the Trademark Assignment
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Agreement between TPC and TIC dated March __, 2002), for the term set forth in
Section 3.5/a) hereof, a non-exclusive rovalty-free license (the "Citi License") to use
the marks s 21 forth in Schedule 3.1¢(a) hereto (such marks heremafier referred to as
the "Citi Marks"), but only in the manner identified n Schedule 3.1(a) hereto or as
otherwise zpproved in advance in writing, by Citigroup’s trademark counsel, in each
case, solely for the purpose of identifyiny, advertising, marketing, and promoting
TPC's property and casualty insurance business, products, and services and activities
related thersto (e.g., claims services, payment services, engineering services, risk
assessment services and reinsurance business) in any form'or media in the United
States and/ »>r Canada or geographic portions thereof as set forth on Schedule 3.1(a)
hereto. TEZ shall only use the Citi Marks.in connection with its business, products,
and services and activities related thereto of a nature and quality which are at least
equal to thiit used by TPC and its Subsidiaries in connection with the Cith Marks as
of the date of this Agreement, and in a manner that is in conformity with past
practices a1d existing agreements between Citigroup and TPC regarding quality
comntrol and usage of such marks. TPC shall have no right to sublicense the Cita
Marks; prcvided, however, that TPC may sublicense the Citi Marks to any
Subsidiary of TPC (for so long as such Subsidiary remains a Subsidiary of TPC) and
for purpos.:s of advertising, marketing, promoting, and selling products and services
bearing Cili Marks in accordance with the terms of this Axticle ITI (a "Designated
TPC Sublizensee™). Notwithstanding the foregoing, Citigroup agrees that
independeat agents appointed by TPC to market TPC’s products and services and
that comp |y with the terms of this Article TI1 (including a person appointed by TPC
or its desiznated subsidiary after the date of the IPO), or any third party that enters a
Linking A areement with TPC (in the form of attached Exhibit A) for use of a Citi
Mark to li ik from that party's Internet web site to a TPC web site and that complies
with the terms of this Article II shall be a Designated TPC Sublicensee. A breach
by a Designated TPC Sublicensee of any of the provisions of this Article III shall be
deemed a breach by TPC of this Article III. The Parties agree that subject to the
terms of tlis Agreement and in particular the Citi License, TPC may use the
Umbrella mark (as set forth on Schedulc 3.1(a) hereto) in the property and casualty
business ¢ onsistent with this Agreement and past practices between Citigroup and
TPC regarding trademark usage and quality control. TPC shall not use any Citi
Mark as 2 corporate name for any new husiness, and shall not use the terms "Citi" or
"Associat:s” in the name of any new product, service, or corporate entity. .
Subsequent to the date of this Agreement, except as provided in Section 34} (b) below
if TPC identifies additional marks that were in use as of the date of this Agreement
and whic’: should have been included i1 Schedule 3.1(a) hereto, then at T’ PC's
written re quest and subject to Citigroup 's written approval (such approval not to be
unreason: bly withheld or delayed), Citigroup shall grant TPC a license to use such

other marks, and such marks shall be deemed Citi Marks for all purposes under this
Agreeme it
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(b) The parties agree that prior to the Trigger Date Citigroup shall
grant to T?C a "phase-out” license for use of the "CinCapital Insurance Company"
name and mark, the "Associates Lloyds Company” name, and the "Associates
Insurance Company” name and mark, w ith quality control and other reasonable
terms to be agreed upon. Notwithstanding anything in this Agreement, TPC shall
use reasor able best efforts to cease all use of the mark "A Member of Citigroup" as
of the Trizger Date.

(c) TPC agrees that the (it License 1s a "phase-out" license and
agrees tha: during the term of the Citi License its use of the Citi Marks shall be
consistent with the purposes of such "phase-out” licenses.

(d) TPC shall have no nghts with respect to the Citi Marks other than
those expressly set forth in this Agreement. This Agreement and the Permanent TPC
License (=s hereinafier defined in Section 3.2) supersede all prior agreements
(whether "vritten, oral or implied) between any member of the Citigroup Afiiliated
Group ant! TPC or any Subsidiary of T1’C, with respect to the use of the Citi Marks.
In the evet of a conflict between any provision of this Agreement, on the one hand,
and any provision of the Permanent TPC License, on the other hand, the Permanent
TPC License shall control.

() TPC and each Designated TPC Sublicensee shall execute all
additional documnents which Citigroup 1nay reasonably request (at Citigroup’s
expense), both prior and subsequent to the expiration or earlier termination of the
Citi Licer se, in order to perfect, maintain, defend or terminate any nght of any party
in the Citi Marks in any jurisdiction of the world.

() TPC hereby grants, or to the extent a TPC Subsidiary owns the

TPC Mar':s (as defined below) TPC heieby causes such Subsidiary to grant, for the
term set forth in Section 3.5(c), to TIC a worldwide, non-exclusive, royaliy-free
Jlicense (the "TPC License™) to use the marks set forth in Schedule 3.1(f) hereto (such
marks hereinafter referred to as the "TPC Marks™), but only in the manner identified
in Schedule 3.1(f) hereto or as otherwise approved 1n advance in writing by TPC, in
each case, solely for the purpose of identifying, advertising, marketing, and
promotin:s Citigroup's business, products and services and activities related thereto
as reasonably necessary to operate exisling Citigroup businesses that are Gsing the
TPC Marks and any new lines of business (other than new lines of business

involving the offering and manufacture of property and casualty msurance products
and servizes), and as reasonably necessary to administer run-off blocks of business
(e.g., the long term care business, the group life business). TIC shall only use the
TPC Maris in connection with the business, products, and services and activities
related thzreto of TIC and the Citigroup Affiliated Group and of a nature and quality
which ar: at least equal 1o that currently used by TIC or any member of the Citigroup
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IN WITNESS HEREOF, the parties have caused this Intercompany
Agreement t» be executed and delivered as of the date first above wnitten.

CITIGROUP INC.
Pt 77

Name: b &4 RET (2 ﬂﬁyﬁa/./
Title: C aps TR e L EE

TRAVELERS PROPERTY
CASUALTY CORP.

Name:
Title:

THE TRAVELERS INSURANCE
COMPANY "

Name:
Title:

As Agree:ii- and Accepted by:

TRAVELSRS INSURANCE GROUP
HOLDINI 38 INC.

MName:
Title:

. 70
- L2002 - 11:41 AM
SE5759.18-Muw York Server 7A MEW - Draft March 25, 200
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IN WITNESS HEREOF, the parties have caused this Intercompany
Agreement to be executed and delivered as of the date first above written.

CITIGROUP INC.

MName:
Title:

TRAVELERS PROPERTY
CASUALTY CORP.

vfﬁﬁéﬂL

N " /Jay 5. Benet
Title: Chief Financial Officer

" THE TRAVELERS INSURANCE
COMPANY

WName:
Title:

As Agreed and Accepted by:

TRAVELERS INSURANCE GROUP -
HOLDINGS INC.

: Siiay 5. Benet
- chief Pinancial Officer

70
SB5759.18-Ne - York Server 7TA MEW - Draft March 25, 2002 - 11:41 AM
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IN WITNESS HEREOF, the parties have taused this Intercompany
Agreement .0 be executed and delivered as of the date first above written.

As Agreer. and Accepted by:

TRAVELZERS INSURANCE GROUF
HOLDINI3S INC.

Mame:
Title:

CITIGROUP INC.

MName:
Title:

TRAVELERS PROPERTY
CASUALTY CORP.

Name:
Title:

THE TRAVELERS INSURANCE
COMPANY

Name: Gfean D . lammed
Title: Aeecarive Vige Fresaent
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Schedule 3.1(H

Trademarks Licensed by TPC to TIC

MARC RECORD REG. NO./ © COUNTRY
C OWNER _.(APP.NO.) . _
TRAVELERS TPC, fk.a., The 1611053 - | United States
Travelers
Insurance Group
Inc. ("TIGI")
THE TRAVELERS & TPC, fka TIGI | 1468834 . | United States
Desien
THE TRAVELERS Ehe Tra‘:_‘ﬂm $13,101 New York State
CARE PLUS orporaton

TRAVELERS 'provided that TIC and the Designated TIC Sublicensees shall not use this
mark for new lines of business; provided further that for the avoidance of doubi, TIC and
the Designated TIC Sublicensees may use this mark for new marketing materials and new
products or services within lines of business existing as of the date of this Agreement)

THE TRAVELERS & Design

THE TRAVELERS CARE PLUS

Ryar/Travelers Chandler Freeways Business Park LLC
Ryan/Traveler: Kierland, LLC

Salomon Smith Bamey/Travelers Real Estate Fund, L.P.

Salormon Smith Bamey/Travelers REF GP, 1.L.C

Tishman Spey.r/Travelers Associates

Tishman Spey:r/Travelers Associates IIT, L.L..C.

Tishman Spey:r/Travelers Associates IV, L1.C

Tishman Spey-:r/Travelers Associates V (Domestic), LLC f.- -
Tishman Spey.r/Travelers International Fund V GP, LLC

Tishman Speyer/Travelers International Real Estate Venture V, CV
Tishman Speyar/Travelers International Real Estate Venture V, LP
Tishman Spey=r/Travelers Real Estate Venture III, L.L.C.

Tishman Speyar/Travelers Real Estate Vennire IV, L.L.C,
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