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PART A: SUMMARY OF THE SCHEME



SUMMARY OF THE SCHEME

IN THE HIGH COURT OF JUSTICE
BUSINESS AND PROPERTY COURTS OF ENGLAND AND WALES
COMPANIES COURT (CHD)

IN THE MATTER OF F.M. INSURANCE COMPANY LIMITED
-and -
IN THE MATTER OF FM INSURANCE EUROPE S.A.

-and—

IN THE MATTER OF PART VII OF THE FINANCIAL SERVICES AND MARKETS ACT 2000

1.1

1.2

2.1

22

SUMMARY OF SCHEME

INTRODUCTION

F.M. Insurance Company Limited (FMI) is proposing to transfer the entirety of its general
insurance and reinsurance business to the UK branch of FM Insurance Europe S.A. (FMIE, the
UK branch being FMIE UK Branch) (the Proposed Transfer). As part of the Proposed Transfer,
all of the general insurance and reinsurance policies written by FMI will be transferred to FMIE
UK Branch. No other terms and conditions of the policies will change as a result of the Proposed

Transfer.

This explanatory statement summarises the key elements of the Proposed Transfer and provides

further information about the changes for policyholders.

SUMMARY OF THE PROPOSED TRANSFER

FMI has agreed, subject to the necessary approvals, to transfer all of its general insurance and
reinsurance business, including the relevant policies and corresponding assets and liabilities

(the Transferring Business) to FMIE UK Branch.

The Proposed Transfer will be implemented through an insurance business transfer under Part
VII of the Financial Services and Markets Act 2000 (FSMA), which will require the approval
of the High Court of England and Wales (the Court). The Court hearing is scheduled for 20
November 2024. If the Proposed Transfer is approved by the Court, it is intended that it will
become effective at 23:59 (Luxembourg time) on 30 November 2024 (the Effective Date).
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2.5

3.1
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3.3

The legal process to effect the Proposed Transfer requires the appointment of an independent
expert (who must be an independent consulting actuary and not an employee of FMI or FMIE
UK Branch) to give a report (the Independent Expert's Report) to the Court on the likely
effects of the Proposed Transfer on policyholders and other interested parties. This role will be
fulfilled by Derek Newton of Milliman LLP (the Independent Expert), whose appointment
was approved by the Prudential Regulation Authority (the PRA), the authority responsible for
the supervision and regulation of UK-registered insurance companies, after consultation with

the Financial Conduct Authority (the FCA).
The Independent Expert has concluded that:

i. the Scheme will not materially adversely affect the security of benefits to policyholders

of either FMI or FMIE; and

ii. the Scheme will not affect the service standards experienced by the policyholders of

either FMI or FMIE.

Further details of the Independent Expert’s analysis and findings can be found in the
Independent Expert’s Report.

The Court will consider the Independent Expert’s Report before approving the Proposed

Transfer.
BACKGROUND TO THE PARTIES TO THE PROPOSED TRANSFER

FMI is a company incorporated and registered in England and Wales with registered number
00755780, whose registered office is at Voyager Place, Shoppenhangers Road, Maidenhead,
Berkshire, England, SL6 2PJ. FMI is authorised by the PRA and regulated by the PRA and FCA

and is registered on the FCA register with reference number 202145.

FMIE is registered as a foreign company in England and Wales with the registered number
FC039419. FMIE's registered office is at One-On-One, 1 Route d’Esch, Luxembourg, L-1470,
Luxembourg. FMIE acts through its UK branch, which is registered in the United Kingdom
with registered branch number BR024525 and has its registered office at Voyager Place,
Shoppenhangers Road, Maidenhead, SL.6 2PJ.

FMIE operates throughout Europe and is authorised and regulated by the Commissariat aux
Assurances in Luxembourg. FMIE UK Branch is authorised by the PRA and regulated by the
PRA and FCA. FMIE UK Branch is registered on the FCA register with the reference number
782276.
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4.1

4.2
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FMI, FMIE and FMIE UK Branch are all wholly-owned subsidiaries of Factory Mutual
Insurance Company, a mutual commercial property insurance company incorporated in 1835
in Rhode Island, USA, which is the ultimate beneficial owner of the entities which form the FM

Group.
KEY TERMS OF THE PROPOSED TRANSFER

With effect from the Effective Date, the Transferring Business, together with all supporting
business assets and liabilities, will automatically transfer to FMIE UK Branch. The only assets
currently held by FMI which will not transfer to FMIE UK Branch are certain shares in
subsidiaries, equity securities, and any other debt securities, equity investments, other
investment assets or cash assets which may be identified and agreed between FMI and FMIE
UK Branch prior to the Effective Date. All employees of FMI, except one, are intended to
transfer to FMIE UK Branch.

Following the Proposed Transfer, FMI policyholders will continue to have the same rights,
benefits and obligations and be subject to the same terms and conditions in relation to their
policies, save that FMIE UK Branch will be substituted as the insurer in place of FMI. This

means that:

i.  FMIE UK Branch will be responsible for paying all claims and meeting all the other
obligations which were previously obligations of FMI in relation to the Transferring

Business;

ii. any pending or current proceedings involving FMI will be continued by or against FMIE
UK Branch in place of FMI, and FMIE UK Branch will be entitled to any and all

defences, claims, counterclaims and rights of set-off that FMI would have had; and

iii. any judgment, order or award relating to the Transferring Business which is not fully
satisfied on or before the Effective Date will become enforceable by or against FMIE UK
Branch in the place of FMI.

As a result of the Proposed Transfer:
i.  there will be no changes to the way policies are administered,;
ii. policy number(s) will not change; and

iii. the terms and conditions of the policies will not change.



4.4 Despite the intention explained in paragraph 4.1 above, there may be a small number of policies
or assets which fall outside of the Scheme. These would be “Residual Policies” or “Residual
Assets”, as described in more detail in the Scheme. Any Residual Policies or Residual Assets

will transfer to FMIE UK Branch as soon as possible following the Effective Date.

4.5 All costs and expenses incurred in connection with the Proposed Transfer, including the
Independent Expert’s fees, legal fees and the fees of the PRA and FCA, shall be borne by FMIE.
No policyholders of either party will face any charges relating to the Proposed Transfer.

5. FURTHER INFORMATION

If you have any questions or concerns about the Proposed Transfer, you can find further information,
including the Scheme Document and the full Independent Expert’s Report free of charge on
the dedicated website for the Proposed Transfer at: www.fm.com/uk/regulatory/Insurance-Business-

Transfer.

You can also request free copies of any of these documents or ask any further questions you may
have by calling +44 20 7480 4050. Alternatively, you can write to our Compliance Officer at FM
Insurance Company Limited, Voyager Place, Shoppenhangers Road, Maidenhead, SL6 2PJ, UK or

write to us by email at partviienquiries@fmglobal.co.uk.
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MILLIMAN REPORT

Summary of the Report of the
Independent Expert to the High Court of
Justice in England & Wales on the
proposed transfer of business from FM
Insurance Company Limited to the UK
branch of FM Insurance Europe S.A.

29 July 2024

Derek Newton, FIA

L) Milliman



MILLIMAN REPORT SUMMARY

1. About the Independent Expert's Report and this Summary

1.1

1.2

1.3

14

I, Derek Newton, am a principal of Milliman LLP and a Fellow of the Institute and Faculty of
Actuaries. | have been appointed as the independent expert to provide, in accordance with Part
VIl of the Financial Services and Markets Act 2000, a report on the potential impact of the
proposed transfer (the “Scheme”) on the policyholders of FM Insurance Company Limited (“FMI”)
and of FM Insurance Europe S.A. (“FMIE”) (the "Scheme Report"). FMI and FMIE are both
members of the FM Global group (“FM”), which comprises those companies for which the ultimate
parent is Factory Mutual Insurance Company. The Scheme Report is intended to assist the Court
in assessing the effect of the proposed transfer on all affected policyholders, in particular
commenting on possible material adverse effects in respect of the security of the benefits to
which they are entitled under their policies and the levels of service that they could expect to
receive post-Scheme.

In the Scheme Report, | comment only on the Scheme as presented and do not consider any
possible alterations or alternative arrangements.

This is a summary (the "Summary") of the Scheme Report, dated 29 July 2024. The Summary
is subject to the same limitations on its use as those set out in the Scheme Report. The Scheme
Report contains the reasoning behind my conclusions, much of the detail of which | have omitted
from this Summary. The Scheme Report also includes further information regarding FMI and
FMIE (the “Companies”), which | have also not included within this Summary. While | am
satisfied that this Summary provides an appropriate synopsis of the Scheme Report, reliance on
this Summary alone could be misleading. Copies of the Scheme Report and any subsequent
update can be obtained on the webpage dedicated to the Scheme that will be set up by FM on
its UK website (the “Transfer Website”).

I understand that this Summary will be accompanied by a separate summary that describes the
proposed Scheme. Therefore, | have not included further description of the proposed Scheme or
of the business to be transferred by the Scheme (the “Transferring Business”) within this
Summary. Furthermore, by way of background, the Scheme Report includes material regarding
the insurance regulatory environment, both in the UK, where FMI and the FMIE UK Branch
(which will receive the Transferring Business) are regulated, and in Luxembourg, where FMIE is
regulated. Again, | have not included that material within this Summary.

2. Who will be affected by the Scheme?

21

22

| have determined that only the following policyholder groups might be affected by the proposed
Scheme:

= those policyholders of FMI with policies that will be transferring to the FMIE UK Branch under
the Scheme (the "Transferring Policyholders");

= the current policyholders of FMI whose policies will not be transferred under the Scheme (the
"FMI Non-Transferring Policyholders") — it is intended that there will be no FMI Non-
Transferring Policyholders but, nevertheless, | have considered the impact of FMI Non-
Transferring Policyholders in case there are any; and

the current policyholders of FMIE (the “Current FMIE Policyholders").

| have assessed the current circumstances, security and levels of service, separately for each of
the groups of policyholders identified in paragraph 2.1, above, and have then similarly considered
the changes that the Scheme is likely to cause to those circumstances, security and levels of
service.

Summary of the Report of the Independent Expert on the proposed transfer of insurance business from FM Insurance Company Limited to the UK
branch of FM Insurance Europe S.A. 1 29 July 2024
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3. Will the Scheme affect the Transferring Policyholders?

SECURITY OF BENEFITS

3.1

3.2

3.3

34

3.5

3.6

The Scheme will result in no changes to the terms and conditions of any policy being transferred
by the Scheme ("Transferring Policies"). The rights and obligations of FMI under the
Transferring Policies will be transferred, without alteration, to FMIE.

| have reviewed the levels of eligible own funds ("EOF") held as at 31 December 2023 by both
FMI and FMIE (pre-Scheme). | have also reviewed the levels of EOF that would have been held
by both FMI and FMIE as at 31 December 2023 had the Scheme been implemented as at that
date, and | have considered the projected levels for FMIE (post-Scheme) as at subsequent year-
ends up to and including 2026. It is intended by FM that the Scheme, in combination with a
separate intragroup agreement (the “Intragroup Asset Transfer Agreement”), which will be
enacted on the date on which the Scheme is implemented (the “Effective Date”), will result in
FMI becoming largely a shell company, retaining only sufficient assets to fulfil its regulatory
requirements until such time as it can be wound up. Therefore, there are no post-Scheme
projections relating to FMI for me to review.

For both companies, | have compared the EOF with the respective solvency capital requirements
("SCR") as at the same dates (actual or projected, as appropriate), the ratio of which I refer to as
the Capital Cover Ratio. Based on data as at 31 December 2023, the pre-Scheme Capital Cover
Ratio of FMI was 231% and the post-Scheme Capital Cover Ratio of FMIE would have been
188%, had the Scheme been implemented as at that date. | note that:

= for an insurer to meet its ongoing regulatory solvency requirements, its Capital Cover Ratio
must be above 100%;

for an insurer to be able to meet all of its insurance liabilities in full, its Capital Cover Ratio
must be above 0%; and

for FMI and FMIE to satisfy their own risk appetites, their respective Capital Cover Ratios
must be above 125%.

I do not consider that a diminution of the Capital Cover Ratio from 231% to 188% would mark a
material decline in the security of the financial benefits of policyholders so affected as the
likelihood of an insurer with either those Capital Cover Ratios becoming insolvent would be very
small.

I note that the SCRs for FMI and for FMIE have been prepared under different regulations: for
FMIE, the SCR has been prepared in accordance with the Solvency Il regime that applies
throughout the EU; for FMI it has been prepared in accordance with the Solvency UK regime,
which is largely the same as Solvency |l but which diverged slightly from Solvency |l with effect
from the 2023 year-end. For the purposes of the Scheme Report, | have considered the SCRs
produced under the two regimes to be comparable.

| further note that the SCRs (actual and projected) in respect of both FMI and FMIE have been
prepared in accordance with the standard formula, which was calibrated with reference to the
experience across all insurers within the EU (which then included the UK). As such, the SCRs
do not necessarily fully reflect the risks faced by FMI or FMIE. Therefore, | have also tested the
robustness of FMIE's post-Scheme balance sheet vis a vis the pre-Scheme balance sheet of FMI
using four stress tests. In the conditions set by each of these tests, which are based on stresses
that | regard as extreme and hence very unlikely, FMIE would remain not only solvent and hence
able to meet in full its insurance obligations but also with a Capital Cover Ratio in excess of 125%.
| have also tested what combination of stresses applied to FMIE's post-Scheme balance sheet
would result in FMIE being unable to meet in full its insurance obligations, including those to the
Transferring Policyholders. In my view, the likelihood of all of these stresses (each of which is
extreme in isolation) occurring simultaneously is extremely remote.

Summary of the Report of the Independent Expert on the proposed transfer of insurance business from FM Insurance Company Limited to the UK
branch of FM Insurance Europe S.A. 2 29 July 2024
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3.7

Taking all of these aspects into account, | have concluded that the security of the Transferring
Policyholders will not be adversely affected to a material extent on implementation of the Scheme
by differences in the financial strength between FMI on the one hand and FMIE on the other.

RISK PROFILE

3.8

3.9

FMI (pre-Scheme) and FMIE (both pre-Scheme and post-Scheme) are exposed to broadly similar
types of risk, due to significant overlap in their respective governance processes and practices,
in the types of business that they write and in the investment of their assets. However, there are
differences in their profile:

= FMI (pre-Scheme) is smaller than FMIE (both pre-Scheme and post-Scheme).

The risks of FMI (pre-Scheme), as measured by its pre-diversification SCR, are dominated by
market risk, which reflects the high level of excess surplus within FMI, most of which is
invested in equities. In FMIE (both pre-Scheme and post-Scheme), market risk is the pre-
eminent risk, but other risk types (insurance risk, credit risk and operational risk) are more
significant than they are in FMI (pre-Scheme).

FMIE (both pre-Scheme and post-Scheme) is exposed to a wider geographical range of risk
spread than is FMI (pre-Scheme). This provides greater diversification of risk.

Different risk profiles, insofar as they might affect the future financial security of policyholders,
are reflected in the capital requirements of FMI and FMIE. As indicated by the Capital Cover
Ratios and verified through stress tests, the likelihood of either FMI, pre-Scheme, or FMIE, post-
Scheme, becoming insolvent is negligible. Therefore, | am satisfied that, even though the
Scheme will lead to some change to the risk exposures of the Transferring Policyholders, the
capital protection available to them post-Scheme will not be materially different to that which they
enjoyed pre-Scheme and, therefore, there will be no materially adverse impact on the security of
the Transferring Policyholders from a change in the risk profile.

POLICY SERVICING

3.10 There are no material differences between FMI and FMIE in respect of their respective conduct

standards and rules or of their respective policy servicing processes and practices. Moreover,
with effect from the Effective Date, all members bar one'! of FMI staff will be transferred to the
FMIE UK Branch and will continue to service the Transferring Business in accordance with the
current FMI Individual Conduct Rules. Therefore, | am satisfied that the Scheme will result in no
change to the management and administration of the Transferring Business.

CHANGE IN REGULATORY ENVIRONMENT

3.1

FMI is regulated by the PRA and the FCA. The FMIE UK Branch is also regulated by the PRA
and the FCA, albeit as a Non-Solvency UK firm (as such, it is not required to maintain a solvency
margin (as per Solvency UK) but is required to maintain the value of its admissible assets at not
less than the value of its liabilities). Otherwise, as a branch operation, the FMIE UK Branch looks
to FMIE for its financial strength. FMIE is regulated in Luxembourg by the Commissariat aux
Assurances (“CAA”). | have noted in the Scheme Report that, although some of the detail of the
governance and conduct requirements applying in the UK appear different from those applying
in Luxembourg, their effect is very similar.

' The member of FMI staff who will not be transferred to the FMIE UK Branch is an engineer who it is intended will instead be
transferring to an engineering company that FM is in the process of establishing.

Summary of the Report of the Independent Expert on the proposed transfer of insurance business from FM Insurance Company Limited to the UK
branch of FM Insurance Europe S.A. 3 29 July 2024
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3.12

3.13

3.14

3.15

In the event that FMIE became insolvent post-Scheme, Transferring Policyholders who are not
reinsureds would rank alongside Transferring Policyholders who are reinsureds (as well as
alongside the Current FMIE Policyholders), whereas, in the event of the pre-Scheme insolvency
of FMI, they would have ranked ahead of those Transferring Policyholders. Therefore, in the
event of FMIE became insolvent post-Scheme, Transferring Policyholders who are not
reinsureds would be worse-off post-Scheme than they would have been pre-Scheme. However,
| consider the likelihood of FMIE becoming insolvent post-Scheme to be remote. Therefore, | am
satisfied that the Transferring Policyholders will not be materially adversely affected by the
implementation of the Scheme in respect of local insolvency rules.

FMI believes that none of its policyholders are currently eligible to access the Financial
Ombudsman Service (“FOS”). | note that, were any Transferring Policyholders eligible, pre-
Scheme, to access the FOS, post-Scheme they would remain eligible to access the FOS.

Similarly, FMI believes that none of its policyholders would be eligible for compensation under
the Financial Services Compensation Scheme ("FSCS"). | further note that, were any
Transferring Policyholders eligible, pre-Scheme, to seek compensation from the FSCS, post-
Scheme they would remain eligible to seek compensation from the FSCS.

Therefore, | conclude that, in respect of access to compensation schemes and ombudsman
services, the Transferring Policyholders will not be adversely affected by the Scheme.

CONCLUSION

3.16

| am satisfied that the proposed Scheme will not adversely affect, to a material extent:
= The security of benefits under the Transferring Policies;
The benefits that the Transferring Policyholders could reasonably expect to receive; or

= The standards of administration, service, management and governance that apply to the
Transferring Policies.

4. Will the Scheme affect the FMI Non-Transferring Policyholders?

4.1

It is intended that the Scheme will transfer all business from FMI to the FMIE UK Branch and,
therefore, the FMI Non-Transferring Policyholders will comprise only those holders of policies
that, for any reason, are not transferred by order of the Court on the Effective Date (“Excluded
Policies”). It is expected that there will be no Excluded Policies. If there were any Excluded
Policies then FM would work towards subsequently transferring each and every such Excluded
Policy to FMIE, by novation or other means. The Scheme provides that FMIE will meet FMI's
obligations in respect of any and all Excluded Policies until such time as those Excluded Policies
have been transferred to the FMIE UK Branch.

SECURITY OF BENEFITS AND RISK PROFILE

4.2

4.3

Post-Scheme, the Capital Cover Ratio within FMI is projected to be virtually unchanged, although
that assessment is based on there being no Excluded Policies post-Scheme and on cash-
equivalent assets worth £5 million remaining within FMI, pending the eventual winding-up of FMI.
Should the liabilities in respect of Excluded Policies be material then it is possible that the Capital
Cover Ratio would be reduced, due to counterparty default risk arising from FMIE’s
indemnification of FMI in respect of those Excluded Policies, but | consider it highly unlikely that
any such reduction in the Capital Cover Ratio would be material.

I have concluded that the FMI Non-Transferring Policyholders will not be adversely affected by
the Scheme in terms of the financial security afforded to their benefits from FMI.

Summary of the Report of the Independent Expert on the proposed transfer of insurance business from FM Insurance Company Limited to the UK
branch of FM Insurance Europe S.A. 4 29 July 2024

13



POLICY SERVICING

4.4 The holders of any Excluded Policies would be treated the same as they had been pre-Scheme,
with the same standards applied as before. As explained above in paragraph 3.10, all members
bar one of FMI staff will be transferred to the FMIE UK Branch, but it is intended that, should
there be any Excluded Policies, former FMI employees would be seconded from the FMIE UK
Branch to FMI, as necessary, to provide the services required by FMI.

CONCLUSION

4.5 | am satisfied that the proposed Scheme will not affect:
The security of benefits of the FMI Non-Transferring Policyholders;

= The benefits that the FMI Non-Transferring Policyholders could reasonably expect to receive;
or

= The standards of administration, service, management and governance that apply to the
policies of FMI that are not being transferred under the Scheme.

5. Will the Scheme affect the Current FMIE Policyholders?

SECURITY OF BENEFITS AND RISK PROFILE

5.1 The Current FMIE Policyholders will see an increase in the financial strength afforded to them,
post Scheme, as measured by the Capital Cover Ratio, which (based on the economic balance
sheet as at 31 December 2023) would have increased to 188% from its pre-Scheme level of
155%, had the Scheme been effective as at 31 December 2023. Projected balance sheets for
year-ends 2024-2026 indicate that the (post-Scheme) Capital Cover Ratio is expected to remain
at a level around 180% throughout that period.

5.2  As noted above in paragraph 3.6, | have tested the robustness of FMIE's post-Scheme balance
sheet, using a series of stresses that | regard as extreme and as representing the consequences
of scenarios that are very unlikely. | have performed, for comparison purposes, similar stress
tests on FMIE's pre-Scheme balance sheet. These show that FMIE’s balance sheet would be
better able, post-Scheme, to ride out the consequences of the various stresses than it would be
pre-Scheme.

5.3 In my view, the financial strength afforded to the Current FMIE Policyholders will, if anything, be
enhanced if the Scheme is implemented.

5.4  The risk profile within FMIE will change as a result of the Scheme but not to a material extent,
and not so as to be materially adverse for the Current FMIE Policyholders.

5.5 I have therefore concluded that the Current FMIE Policyholders will not be adversely affected by
the Scheme in terms of the financial security afforded to their benefits.

POLICY SERVICING

5.6 The existing arrangements for the servicing of the policies of the Current FMIE Policyholders will
remain unchanged post-Scheme. Likewise, the terms and conditions of those policies will remain
unaltered post-Scheme. Therefore, the Current FMIE Policyholders should experience no
change in the servicing of their business.

IN THE EVENT OF FMIE’S INSOLVENCY

5.7 | have concluded that the Scheme does not affect to a material degree the prospects of the
Current FMIE Policyholders in the event of the insolvency of FMIE.

Summary of the Report of the Independent Expert on the proposed transfer of insurance business from FM Insurance Company Limited to the UK
branch of FM Insurance Europe S.A. 5 29 July 2024
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CONCLUSION

5.8 |am satisfied that the proposed Scheme will not adversely affect, to a material extent:
The security of benefits of the Current FMIE Policyholders;
The benefits that the Current FMIE Policyholders could reasonably expect to receive; or

= The standards of administration, service, management and governance that apply to the
policies of Current FMIE Policyholders.

6. Other matters

REINSURANCE

6.1 | have considered the likely effects of the Scheme on the reinsurers whose reinsurance contracts
cover the Transferring Business. All reinsurance contracts relating to the Transferring Business
will remain in place, albeit with FMI replaced as cedant by FMIE. The amount of the liabilities of
each external reinsurer of the Transferring Business will not change as a result of the Scheme.
Similarly, due to the transfer to the FMIE UK Branch of the FMI employees, the Scheme will result
in no change to the way in which recoveries are managed in respect of the reinsurance protecting
the Transferring Business.

WHAT WOULD HAPPEN WERE THE SCHEME NOT TO PROCEED?

6.2 Were the Scheme not to proceed, then
the Transferring Business would remain with FMI;

all renewals of that business would be into the FMIE UK Branch, and FMI would be closed to
new and renewal business;

all FMI employees would transfer to the FMIE UK Branch, once it became operational;

= FMIE would second former FMI employees from the FMIE UK Branch to FMI, as necessary,
to provide all administrative services required by FMI;

= to the extent possible, the existing business within FMI would be transferred to FMIE, by
novation or other means, but otherwise it would simply be run-off. Once the run-off were
completed, FM would seek the PRA’s agreement for the cancellation of FMI's permissions
and for FMI to be wound-up.

GEOPOLITICAL ISSUES

6.3 The Companies have negligible and only indirect involvement with the countries affected by the
ongoing conflicts in Ukraine and Gaza. Were these conflicts to escalate or to spread then both
Companies might be more affected. However, | do not consider that the Scheme increases
materially the exposure of any of the groups of policyholders identified in paragraph 2.1, above,
to the risks arising from these conflicts.

Summary of the Report of the Independent Expert on the proposed transfer of insurance business from FM Insurance Company Limited to the UK
branch of FM Insurance Europe S.A. 6 29 July 2024
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7. Conclusions

7.1 | confirm that | have been provided with access to all material facts of which | am aware and that
| consider relevant in order to assess the proposals under the proposed Scheme, and | further
confirm that all information that | have requested in relation to my review has been provided. In
performing my review and in producing the Scheme Report, | have relied, without detailed
verification, upon the accuracy and completeness of the data and information provided to me by
the Companies. My conclusions depend on the substantial accuracy of this data, information and
the underlying calculations. At the time of preparing the Scheme Report, | was unaware of any
issue that might cause me to doubt the accuracy of the data and other information provided to
me by the Companies. As far as | am aware, there are no matters that | have not taken into
account in undertaking my assessment of the proposed Scheme and in preparing the Scheme
Report, but that nonetheless should be drawn to the attention of policyholders in their
consideration of the proposed Scheme.

7.2  In summary, in my opinion, provided the proposed Scheme operates as intended, and | have no
grounds for believing that it will not do so, | am satisfied that the implementation of the proposed
Scheme would not have a material adverse effect on:

The Transferring Policyholders;
o Their benefit expectations;
o The security of their benefits;
o The level and standards of administration and service that would apply to their
policies;
= The FMI Non-Transferring Policyholders;
o Their benefit expectations;
o The security of their benefits;
o The level and standards of administration and service that would apply to their
policies;
The Current FMIE Policyholders;
o Their benefit expectations;
o The security of their benefits;

o The level and standards of administration and service that would apply to their
policies.

8. Supplemental Report

8.1 My analysis has been based upon the material supplied to me, including balance sheets and
other information, which themselves are based on accounting positions as at 31 December 2023.
| have made allowance for developments that have occurred since those dates, insofar as | have
been notified of them.

Summary of the Report of the Independent Expert on the proposed transfer of insurance business from FM Insurance Company Limited to the UK
branch of FM Insurance Europe S.A. 7 29 July 2024
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8.2  Shortly before the date of the Court hearing at which an order sanctioning the Scheme will be
sought, | will prepare a supplementary report (the "Supplemental Report"), covering any
relevant matters that might have arisen since the date of the Scheme Report. This will include
consideration of updates to the accounting positions. Itis intended that the Supplementary Report
will be published on the Transfer Website at least one week before the date of the final Court
hearing.

Derete \J_(—

Derek Newton / 29 July 2024

Fellow of the Institute and Faculty of Actuaries

Summary of the Report of the Independent Expert on the proposed transfer of insurance business from FM Insurance Company Limited to the UK
branch of FM Insurance Europe S.A. 8 29 July 2024
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IN THE HIGH COURT OF JUSTICE
CHANCERY DIVISION
COMPANIES COURT

F.M. INSURANCE COMPANY LIMITED
- and -
FM INSURANCE EUROPE S.A., ACTING BY ITS UK BRANCH
-and -
IN THE MATTER OF PART VII OF THE FINANCIAL SERVICES AND
MARKETS ACT 2000

NOTICE IS HEREBY GIVEN that on 6 August 2024, F.M. Insurance Company
Limited (“FMI”) and FM Insurance Europe S.A. (“FMIE”), acting by its UK
branch (“FMIE UK Branch”) applied to the High Court of England and Wales
(the “Court”) for an Order under Section 111(1) of the Financial Services and
Markets Act 2000 (“FSMA”) sanctioning a scheme (the “Scheme”) providing
for the transfer of the entirety of the UK general insurance and reinsurance
business of FMI (with firm reference number 202145) (the “Transferring
Business”) to FMIE UK Branch (with firm reference number 782276) and
making ancillary provisions in connection with the Scheme under Sections 112
and 112A of FSMA (the “Application”).

The Scheme will result in the Transferring Business which is currently being
carried on FMI (with firm reference number 202145) being carried on by FMIE
UK Branch (with firm reference number 782276).

Copies of the report on the terms of the Scheme prepared by an Independent
Expert in accordance with section 109(1) of FSMA and of a statement setting
out the terms of the Scheme and containing a summary of the independent
expert’s report, and a copy of the full Scheme document, may be obtained
free of charge on the dedicated website for the Scheme at www.fm.com/uk/
regulatory/Insurance-Business-Transfer. Supporting documents and any
further news about the Scheme will be posted on this website so you may
wish to check for updates. You can also request free copies of any of these
documents by contacting FMI and FMIE UK Branch using the telephone
number or addresses set out below.

All questions or concerns relating to the Scheme should be referred to FMI and
FMIE UK Branch using the following telephone number, address or email
address:

Telephone: +44 20 7480 4050

Address: Compliance Officer at FM Insurance Company Limited,
Voyager Place, Shoppenhangers Road, Maidenhead, SL6 2PJ, UK

Email: partviienquiries@fmglobal.co.uk

The Application is expected to be heard on 20 November 2024 by a Judge of
the Chancery Division of the Court at The Rolls Building, Fetter Lane,
London, EC4A INL. If approved by the Court, it is currently proposed that
the Scheme will take effect on 30 November 2024. It is possible that the
hearing may take place remotely via Microsoft Teams or another
teleconferencing service. It is requested that anyone intending to attend the
hearing (whether in person or via
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a representative), informs FMI and FMIE UK Branch in writing via the contact
details set out above as soon as possible and preferably before 11 November
2024 and sets out the nature of any objection they may have. This will enable
FMI and FMIE UK Branch to provide notification of any changes to the hearing
(including any details that are necessary to attend the hearing remotely) and,
where possible, to address any concerns raised in advance of the hearing.

Any person (including any policyholder of FMI or FMIE) who believes that he
or she would be adversely affected by the carrying out of the Scheme is entitled
to either make written representations or be heard (either in person or by a legal
representative) at the hearing of the Application on 20 November 2024. Anyone
wishing to do so is asked to give notice of such intention as soon as possible
and preferably by 11 November 2024, setting out the grounds of their objection
or why they consider they may be adversely affected, by writing to the address
or email address above.

If the Scheme is sanctioned by the Court, it will result in the transfer of all the
contracts, property, assets and liabilities relating to the UK general insurance
and reinsurance business of FMI to FMIE UK Branch; notwithstanding that a
person would otherwise be entitled to terminate, modify, acquire or claim an
interest or right or to treat an interest or right as terminated or modified in
respect thereof. Any such right will only be enforceable to the extent the order
of the Court makes provision to that effect.

Willkie Farr and Gallagher (UK) LLP
1 Ropemaker Street, London
EC2Y 9AW

Solicitors to F.M. Insurance Company Limited and FM Insurance Europe S.A
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