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IN THE HIGH COURT OF JUSTICE
BUSINESS AND PROPERTY COURTS OF
ENGLAND AND WALES

COMPANIES COURT (ChD)
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CR-2018-004721

Mr Justice Marcus Smith

Date: 15 November 2018

IN THE MATTER OF
QBE INSURANCE (EUROPE) LIMITED
-and-
IN THE MATTER OF
RELIANCE NATIONAL INSURANCE COMPANY (EUROPE) LIMITED
-and-
IN THE MATTER OF

PART VII OF THE FINANCI SERVICES AND MARKETS ACT 2000

ORDER

UPON THE APPLICATION by claim form dated 4 July 2018 (the “Claim Form”) of QBE
Insurance (Europe) Limited and Reliance National Insurance Company (Europe) Limited
(together the “Applicants”), which Claim Form seeks the sanction of an insurance
business transfer scheme (the “Scheme”) pursuant to Part VIl of the Financial Services
and Markets Act 2000 (the “Act”) and other ancillary orders;

AND UPON HEARING Andrew Thornton for the Applicants;
AND UPON READING the Claim Form and the supporting evidence;

AND UPON READING the reports of the Prudential Regulation Authority (the “PRA”)
and the Financial Conduct Authority (the “FCA”);

AND UPON the Court being satisfied that the appropriate certificates have been
obtained as referred to in Schedule 12 of the Act;

AND UPON IT APPEARING that a copy of the application, the report and the statement
referred to in regulation 3(4) of the Financial Services and Markets Act 2000 (Control
of Business Transfers) (Requirements on Applicants) Regulations 2001 (SI 2001/3625)
as
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amended (the “Regulations”) has been given free of charge to the PRA and the FCA in
accordance with regulation 3(5) of the Regulations and that a period of more than 21
days has elapsed since the PRA and the FCA were given those documents;

THIS COURT HEREBY sanctions the Scheme in the form annexed at Schedule 1 hereto
pursuant to section 111(1) of the Act;

AND IT IS ORDERED THAT all the terms of the Scheme shall as and from the dates
and times therein provided take effect under section 112 of the Act without further act
or instrument as if each were separately set out in this Order. Without prejudice to the
generality of the foregoing:

(1) the transfer of the Transferring Business (as defined in the Scheme) provided
for by paragraph 3 of the Scheme and the transfer of property and liabilities (as
defined by sections 112(12) and (13) of the Act respectively) provided for
thereby shall take effect pursuant to section 112(1)(a) of the Act and vest or
transfer as provided for by section 112(3) of the Act as a result of this Order;

(2) the provisions in paragraph 6 of the Scheme relating to the continuity of
proceedings shall take effect pursuant to section 112(1)(c) of the Act;

3) the provisions of all other paragraphs of the Scheme not referred to in (1) and
(2) above shall take effect pursuant to section 112(1)(d) of the Act; and

AND IT IS FURTHER ORDERED THAT:

(1) in accordance with section 114A(2) of the Act, notice of the making of this
Order giving effect to the transfer shall be published in each of the EEA States
listed in Schedule 2 to this Order by insertion of a notice in accordance with the
laws of such EEA State and, subject thereto, in any official gazette or national
or international publication published or circulated in the relevant EEA State;

(2) each notice shall specify the period (if any) during which the holder of any
Transferring Policy which evidences a contract of direct insurance as regards
which the relevant EEA State is the State in which the risk is situated may
exercise the right (if any) under the law of the relevant EEA State to cancel the
policy being within a period of 21 days starting from the date of such
publication or such other period (if any) as the law of the relevant EEA State
provides; and

3) in accordance with section 112(10) of the Act, the Transferee shall within 10
days from the date of this Order or such longer period as the PRA shall allow,
deposit two office copies of this Order with the PRA;

4) the production of a copy of this Order and a copy of the certificate by a director
of the Transferee that the Scheme has taken effect shall, for all purposes, be
evidence of the transfer to, and vesting in, the Transferee of the Transferring
Business in accordance with this Order and the Scheme,;

(5) the transfer of the Transferring Business or any other matter provided for by
this Order or the Scheme shall not:
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(@)

(b)

(9]

(d)

(e)

invalidate or discharge any agreement, document, instrument or
other thing;

constitute a breach of, or default under, or require any obligation to
be performed sooner or later than would have otherwise been the
case under, any agreement, document, instrument or other thing to
which the Transferor or the Transferee is a party or is bound;

allow any party to any agreement, document, instrument or other
thing to terminate that document, agreement or instrument or other
thing when he would not otherwise have been able to do so;

entitle any party to the agreement, document, instrument or other
thing to which any of the Transferor or the Transferee is a party or is
bound to vary the terms of that agreement, document, instrument or
other thing when he would not otherwise have been able to do so; or

cause the imposition of any greater or lesser obligation on any party
to any such agreement, document, instrument or other thing when
that greater or lesser obligation would not otherwise have been
imposed including the release of any obligation or liability of any
party which would not have otherwise been released or release such
liability or obligation sooner or later than would have otherwise been
the case; and

(6) the Applicants may apply to the Court for such order(s) or directions as may be
expedient or necessary for the purposes set out in section 112 of the Act and
generally.

SERVICE OF THIS ORDER

The Court has provided a sealed copy of this order to the serving party:

Bryan Cave Leighton Paisner LLP

Adelaide House, London Bridge

London
EC4R 9HA

Ref: 34710.00001 (GQUI)

Solicitors for the Applicants
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SCHEDULE 1
THE SCHEME
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IN THE HIGH COURT OF JUSTICE CR-2018-004721
BUSINESS AND PROPERTY COURTS OF ENGLAND AND WALES

COMPANIES COURT (ChD)

IN THE MATTER OF
QBE INSURANCE (EUROPE) LIMITED
AND
RELIANCE NATIONAL INSURANCE COMPANY (EUROPE) LIMITED
AND
IN THE MATTER OF

PART VII OF THE FINANCIAL SERVICES AND MARKETS ACT 2000

INSURANCE BUSINESS TRANSFER SCHEME

“EASNER P

Bryan Cave Leighton Paisner LLP
Adelaide House London Bridge London EC4R 9HA
Tel: +44 (0)20 3400 1000 Fax: +44 (0)20 3400 1111
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1 INTERPRETATION

1.1 In this insurance business transfer scheme (the “Scheme”), unless the context
otherwise requires, the following words or phrases have the following

meanings:

“Act” means the Financial Services and Markets Act 2000 together with the

rules and regulations implemented pursuant thereto.

“Armour” means Armour Risk Management Limited (a company incorporated
and registered in England and Wales under registered number 07111972
whose registered office is at 20 Old Broad Street, London EC2N 1DP).

“Authority” means the PRA, the FCA, the Istituto per la Vigilanza sulle
Assicurazioni in Italy, the Direccion General de Seguros y Fondos de
Pensiones in Spain and any other regulatory authority with responsibility for
the regulation of insurance companies in the United Kingdom, Italy or Spain

prior to the Inception Date.

“Best Estimate” has the meaning ascribed to that term in the Glossary to the
PRA Rulebook.

“Business Day” means a day (other than Saturday) on which banks generally

are open in London for the transaction of normal banking business.

“Capital Amount” means A-B+C where:

(a) A = 75% of the Best Estimate element of the Transferee’s Technical

Provisions;
(b) B = the Risk Margin; and
(0 C = the aggregate amount of the Overdue Deductible Adjustment;

in each case calculated as at the Capital Calculation Date on the assumption

that the transfer of the Transferring Business had taken place at that date.

“Capital Calculation Date” means 31 March 2018.

“Claims Float Accounts” means the claims float account established by
Armour and any claims float account established by a TPA in either case in

accordance with the terms of the Claims Handing Agreement.
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“Claims Handling Agreement” means the Claims Handling Agreement
between the Transferor and Armour dated 15 August 2014 under which
Armour agreed to undertake the administration and handling of claims under
Transferring Policies.

“Conditions” means:

(@) the Court making an order pursuant to section 111 of the Act

sanctioning the Scheme; and

(b) the Transferee having received the Transfer Funds.
“Court” means the High Court of Justice of England

and Wales.

“Effective Date” means the date and time on which the Scheme takes effect

in accordance with Clause 11 (The Effective Date).

“Exchange Rate” means the mid-market rate of exchange for the relevant
currency quoted in the Financial Times on the last Business Day before the
date on which the calculation referred to in the definition of Transfer Funds

takes place.

“FCA” means the UK Financial Conduct Authority or any successor UK
regulatory authority with the same functions in relation to insurance and/or

reinsurance companies.

“HMRC” means Her Majesty’s Revenue and Customs and its predecessors,

the Inland Revenue and Her Majesty’s Customs and Excise (as appropriate).

“ILS P&C Re” means ILS Property & Casualty Re Limited, in respect of its
segregated account A, a company incorporated and registered in Bermuda
with company number 46276 whose registered office is at 3" Floor, 19 Par-
la-Ville Road, Hamilton HM11, Bermuda.

“Inception Date” means 5 September 2014.

“Loss Adjustment Expenses” means all costs, fees and expenses (including
the fee payable to Armour under the Claims Handling Agreement and all
costs, fees and expenses of third party administrators, investigators, legal
advisers, attorneys, medical consultants and/or other experts) which are
incurred in the investigation, appraisal, adjustment, settlement, litigation,
defence or appeal of a liability or obligation of the Transferor under an

Underlying Policy and/or in pursuing the rights of the Transferor against any



person or entity liable to the Transferor or a Policyholder in relation to a claim

under an Underlying Policy.
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“LPTA” means the loss portfolio transfer agreement entered into on 15
August 2014 between the Transferor as reinsured and TMR and ILS P&C Re
as reinsurers, as amended.

“Order” means an order of the Court pursuant to section 111 of the Act
sanctioning the Scheme and any order (including any subsequent order) in

relation to the Scheme made by the Court pursuant to section 112 of the Act.

“Outwards Reinsurance” means the reinsurance policies issued to the
Transferor and listed in Schedule 1 to the extent that they provide cover in

relation to the Transferring Policies.

“Overdue Deductible Adjustment” means amounts shown in the
Transferor’s books as due and payable to the Transferor under a Transferring
Policy in respect of deductibles or self-insured retentions which as at 23.59
(London time) on the date falling 7 clear days before the Effective Date have

been outstanding for a period of 6 months from expiry of the Waiting Period.

“Own Funds” has the meaning ascribed to that term in the Glossary to the
PRA Rulebook.

“Policy” and “Policyholder” each has the meaning set out in section 424(2)
of the Act and Regulation 2 of the Financial Services and Markets Act 2000
(Meaning of “Policy” and “Policyholder”) Order 2001 (S.I. 2001/2361).

“PRA” means the UK Prudential Regulation Authority or any successor UK
regulatory authority with the same functions in relation to insurance and/or

reinsurance companies.

“Proceedings” means any judicial, quasi-judicial, administrative or
arbitration proceedings or any complaint or claim to any ombudsman or
other proceedings for the resolution of a dispute or claim (whether pending,

current or future).

“RAO” means the Financial Services and Markets Act 2000 (Regulated
Activities) Order 2001 (S.l. 2001/544).

“Records” means all documents, files data and other records, whether in
physical or electronic form, to the extent relating to the Transferring Policies
(including data processing notices provided or consents collected) which are
in the possession of, or under the control of, the Transferor to the extent not

already transferred to the Transferee.
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“Related Policy” means a Policy included in the list at Schedule 2 to the extent
that it gives rise to rights under a Retained Reinsurance.

“Related Reinsurance” means that part or all of any contracts of reinsurance
providing cover in respect of a Policy entered into by the Transferor as insurer

or reinsurer to the extent that it provides cover in respect of a Retained Policy.

“Retained Business” means a Retained Policy, Retained Reinsurance, a

Related Policy or Related Reinsurance.

“Retained Policy” means a Policy included in the list at Schedule 2 under
which any liability (whether current or future, actual or contingent) remains

unsatisfied or outstanding at the Effective Date and:

@) in the case of policies of direct insurance only, in respect of which:

(i) for the purpose of Schedule 12 to the Act, an EEA State other
than the United Kingdom is the State in which the contract

was concluded; and

(i) the PRA has not prior to the issue of the Order provided the
certificate referred to in Schedule 12 to the Act with respect
to the relevant EEA State which is the State in which the

contract was concluded; or

(b) which the Court for any reason determines shall not be transferred by

virtue of the Scheme or the Order; or

(© which prior to the Court making the Order the Transferor and the

Transferee agree should be excluded from the Scheme.

“Retained Reinsurance” means that part or all of any contracts of
reinsurance providing cover in respect of a Policy entered into by the
Transferor as insurer or reinsurer which the Court for any reason determines
shall not be transferred by virtue of the Scheme and which is not transferred

by any vesting order under section 112 of the Act or otherwise.

“Risk Margin” has the meaning ascribed to that term in the Glossary to the
PRA Rulebook.
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“Scheme” means the insurance business transfer scheme set out in this
document with or subject to any modification, addition or condition approved
or imposed by the Court.

“Secured Accounts” means the cash secured account and the securities
secured account established by TMR to secure its obligations to the
Transferor under a loss portfolio transfer reinsurance agreement dated 1
September 2014.

“Subsequent Transfer Date” means:

(a) in the case of a Retained Policy or a Retained Reinsurance, the date
on which the Transferor's rights and liabilities under such Retained
Policy and Retained Reinsurance are transferred to the Transferee
whether by means of novation or as a result of any necessary consent
or waiver being obtained or the making of a court order dispensing

with such consent or waiver or otherwise; and

(b) in the case of a Related Policy or Related Reinsurance to the extent
that rights and liabilities under such Policy or reinsurance are
retained by the Transferor pursuant to Clause 4.4, the Subsequent
Transfer Date for the relevant Retained Reinsurance or the relevant
Retained Policy or, if earlier, and in the case of a Related Policy only,

the date on which the relevant Retained Reinsurance is terminated.

“TMR” means Tokio Millennium Re, AG Bermuda Branch, the Bermuda branch
of a company organised in accordance with the laws of Switzerland
incorporated and registered in the Canton of Zurich with company number
CHE.204.370.626 whose registered office is at Claidenstrasse 22, 8002

Zurich, Switzerland.

“TPA” means Roberto Ravinale & Partners S.r.l., Rousaud Costas Duran SLP,
Contec S.r.l or any other third party administrators to whom Armour has sub-
contracted in accordance with the Claims Handling Agreement the provision

of the services to be provided by it in respect of the Underlying Policies.

“Tax” means:
(a) taxes on gross or net income, profits and gains; and
(b) all other taxes, levies, duties, imposts, charges and withholdings of

any nature, including any excise, property, value added, sales, use,
occupation, transfer, franchise and payroll taxes and any national

insurance or social
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security contributions and any payment whatsoever which the
relevant person may be or become bound to make to any person as
a result of the discharge by that person of any tax which the relevant
person has failed to discharge, together with all penalties, charges
and interest relating to any of the foregoing or to any late or incorrect
return in respect of any of them, and regardless of whether such
taxes, levies, duties, imposts, charges, withholdings, penalties and
interest are chargeable directly or primarily against or attributable
directly or primarily to the relevant person or any other person and
whether any amount in respect of them in recoverable from any other

person.

“Tax Authority” means HRMC and any other governmental, state, federal,

provincial, local, governmental or municipal authority or body or official,

whether in the United Kingdom or elsewhere in the world competent to

impose, administer or collect Tax.

“Technical Provisions” has the meaning ascribed to that term in the PRA
Rulebook.

“Third Party Contracts” means all agreements relating exclusively to the

Transferring Business entered into:

(@

(b)

prior to the Inception Date by or on behalf of the Transferor; and

on or after the Inception Date by Armour in its capacity as agent for
the Transferor under the Claims Handling Agreement (including for
the avoidance of doubt any agreements entered into by any TPA
appointed by Armour in accordance with the terms of the Claims

Handling Agreement).

“Transfer Funds” means:

(@

cash and securities standing to the credit of the Secured Accounts on
the Transfer Funds Valuation Date of a maximum aggregate value
sufficient to ensure that, having taken account of the cash held in
the Claims Float Accounts, the Transferee will have Own Funds

covering the Capital Amount on the Effective Date; and

if required, cash and securities from the Trust Account of an
aggregate value sufficient to ensure that having taken account of the
sums to be transferred from the Secured Accounts and the cash held

in the Claims
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Float Accounts the Transferee has Own Funds covering the Capital
Amount on the Effective Date.

For the purposes of calculating the comparative value of the cash and
securities and the Capital Amount under (a) and (b) the Capital Amount and
any cash and securities denominated in a currency other than US Dollars will

be converted into US Dollars at the Exchange Rate.

“Transfer Funds Valuation Date” means the date on which the Court makes
an order sanctioning the Scheme under section 111 of the Act or, if later, the
date on which instructions are given to transfer funds from the accounts to

the Transferee for the purpose of satisfying the Conditions.

“Transferee” means Reliance National Insurance Company (Europe) Limited,
a company incorporated and registered in England and Wales under
registered number 01445992, whose registered office is at 20 Old Broad
Street, London EC2N 1DP.

“Transferring Business” means that part of the general insurance business
of the Transferor comprising the Transferring Policies, and all associated
liabilities and all activities carried out in connection with, and for the
purposes of, that business and the assets and liabilities arising out of that

business, being:

@) the rights and liabilities of the Transferor under or by virtue of the

Transferring Policies;

(b) the Records, including all rights, title and interest of the Transferor
in the Records;

() the rights and liabilities of the Transferor under or by virtue of the

Outwards Reinsurance;

(d) the rights and liabilities of the Transferor under or by virtue of the
Third Party Contracts provided (notwithstanding Clause 3.4) that
liabilities arising under contracts falling within part (a) of the
definition of Third Party Contracts shall only transfer to the extent

that such liabilities constitute Loss Adjustment Expenses; and

(e) the rights and liabilities of the Transferor under or by virtue of the

Claims Handling Agreement.
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“Transferring Personal Data” means any personal data which is subject to
the Data Protection Act 1998 and/or the General Data Protection Regulation
(Regulation (EU) 2016/679) and which is:

(@) contained in the Records; or

(b) relates to the Transferring Business and is provided at the Effective
Date; or

(o) has previously been provided to the Transferee.

“Transferring Policies” means the medical malpractice policies in respect of
general and hospital liabilities listed in Schedule 2 that are not Retained

Policies or Related Policies.

“Transferor’” means QBE Insurance (Europe) Limited, a company incorporated
and registered in England and Wales under registered number 01761561,
whose registered office is at 30 Fenchurch Street, London EC3M 3BD.

“Trust Account” means the trust account established by ILS P&C Re with HSBC
Bank USA, National Association as trustee for the purpose of depositing
collateral for ILS P&C Re’s obligations under a retrocession agreement dated
4 February 2015 under which TMR ceded its obligations under the LPTA to ILS
P&C Re.

“Underlying Policy” means a policy of insurance included in the list at
Schedule 2.

“VAT” means the tax imposed by EU Council Directive 2006/112/EC and any
national legislation implementing that directive, together with legislation
supplemental thereto, or any similar sales or turnover tax, whether of the

United Kingdom or elsewhere.

“Waiting Period” means the period specified in the relevant Transferring
Policy within which amounts due to the Transferor in respect of deductibles

or self-insured retentions must be paid.

1.2 In this Scheme unless the context otherwise requires or expressly provides:
(@) references to Clauses and Schedules are to Clauses and Schedules to
this Scheme;
(b) “assets” includes property, rights and powers of any description;
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(o)

(d)

(e)

®

(9)

(h)

0]

()

(k)

U]

(m)

(n)

“liabilities” includes duties and obligations of every description (whether
present or future, actual or contingent or otherwise);

“novation” includes transfer or assignment;

“property” includes money, goods, things in action, land and every
description of property wherever situated and also obligations and every
description of interest, whether present, future, vested or contingent,

arising out of, or incidental to, property;

“rights” includes benefits, powers and claims of every description
(whether present, future, actual or contingent) including rights to the

repayment of Tax, duties or other imposts;

the singular includes the plural and vice versa and any reference to any

one gender includes the other or to no gender;

headings are for convenience only and shall not affect the interpretation

of this Scheme;

save as expressly provided otherwise, any reference in this Scheme to an
enactment, a statutory provision or any subordinate legislation shall be
deemed to include a reference to that enactment, statutory provision or
subordinate legislation as amended, replaced or re-enacted from time to
time after the date of this Scheme and to any instrument or order made
from time to time after the date of this Scheme under such enactment,

statutory provision or subordinate legislation;

any reference to a person shall include a reference to any individual,
company, firm, partnership, joint venture, association, organisation, trust

or agency, whether or not having a separate legal personality;

if a period of time is specified from a given day or date or from the day or

date of an actual event, it shall be calculated exclusive of that day or date;

any reference to writing shall include any modes of reproducing words

in a legible and non-transitory form;

the expression variation or varied shall include any variation,

supplement, deletion, replacement or termination, however effected; and

any reference to “including” shall mean “including without limitation”.
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2.1

2.2

2.3

2.4

3.1

INTRODUCTION

The Transferor is an authorised person with permission under Part 4A of the
Act to effect and carry out contracts of general insurance in all classes listed
in Part | of Schedule 1 to the RAO.

The Transferee is an authorised person with permission under Part 4A of the
Act to carry out, and which will by the Effective Date have permission under
Part 4A of the Act to effect, contracts of general insurance in all classes listed
in Part | of Schedule 1 to the RAO.

The Transferor and the Transferee entered into an Agreement on 15 August
2014 under which the Transferor agreed to transfer to the Transferee and the

Transferee agreed to accept the Transfer of the Transferring Business.

The Transferor shall transfer the Transferring Business to the Transferee and
the Transferee shall accept such transfer subject to and in accordance with

the terms of this Scheme.

TRANSFER OF THE TRANSFERRING BUSINESS
On and with effect from the Effective Date:

(a) the Transferring Business and all the estate and interest of the
Transferor in the Transferring Business shall by the Order and without
any further act or instrument be transferred to and vest in the
Transferee in accordance with and subject to the terms of the

Scheme;

(b) in any document evidencing or constituting a Transferring Policy,
references to the Transferor and/or to rights, powers, duties and/or
obligations imposed upon the Transferor, its board of directors or
other officers, employees or agents and/or to liabilities of the
Policyholders to the Transferor shall, to the extent necessary to give
full effect to the Scheme, be read, construed and treated as
references to the Transferee and/or to rights, powers, duties and/or
obligations imposed upon the Transferee, its board of directors or
other officers, employees or agents and/or to liabilities of the
Policyholders to the Transferee subject to and in accordance with the

terms of the Scheme;

(9] the liabilities and obligations under the Transferring Policies shall be
transferred to and shall become liabilities of the Transferee and shall

cease
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3.2

3.3

3.4

3.5

3.6

3.7

3.8

to be liabilities of the Transferor and the Transferee shall accept such
liabilities (whether such Transferring Policy is governed by English law
or the laws of another jurisdiction).

On and with effect from the Effective Date, the Outwards Reinsurance shall
continue in force with the substitution of the Transferee in place of the
Transferor as the reinsured party and on the terms which applied before the
Effective Date and on the basis that the Transferee is reinsured thereby, or
the beneficiary thereof, for all purposes as if all references therein (however
worded and whether express or implied) to the Transferor were references to

the Transferee.

On and with effect from the Effective Date, the Claims Handling Agreement
shall continue in force with the substitution of the Transferee in place of the
Transferor on the terms which applied before the Effective Date as if all
references to the Transferor in the Claims Handling Agreement (however
worded and whether express or implied) were references to the Transferee.
For the avoidance of doubt the funds held in the Claims Float Accounts shall
on and with effect from the Effective Date be held by Armour in a fiduciary

capacity as trustee for the Transferee in place of the Transferor.

On and with effect from the Effective Date, the Third Party Contracts shall be
deemed to have been entered into on behalf of the Transferee instead of the
Transferor and any references to the Transferor in such contracts shall be

construed as references to the Transferee.

On and with effect from the Effective Date, the Transferor shall pay to the
Transferee all sums, and transfer to the Transferee all property and/or rights
which may thereafter be received by, or conferred upon, the Transferor under
the Transferring Policies and the Outwards Reinsurance and (subject to Clause

5.3) the Retained Policies and the Retained Reinsurances.

The sums and benefits referred to in Clause 3.5 shall include all reinsurance

recoveries attributable or referable to the Transferring Business.

On the Effective Date, the Transferor shall, to the extent in its possession or
control, deliver or cause to be delivered to the Transferee the Records which

are capable of being transferred by delivery.

Nothing in the Scheme shall operate to transfer any obligations or liabilities
of the Transferor not included within the definition of Transferring Business
including any liability of the Transferor to or in respect of Tax in relation to

the Transferring
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3.9

4.1

4.2

4.3

4.4

Business with the exception for the avoidance of doubt of any VAT which may
be or become chargeable on the transfer of the Transferring Business

pursuant the Scheme which shall be the responsibility of the Transferee.

The Transferee shall ensure to the extent reasonably practicable that on the
Effective Date it holds assets representing the Best Estimate element of its
Technical Provisions in Euros and assets covering its Risk Margin and Own
Funds in US Dollars.

TRANSFER OF RETAINED POLICIES AND RETAINED REINSURANCES

The Transferor’s rights and liabilities under Retained Policies and Retained
Reinsurances shall transfer to, vest in and become rights and liabilities of the
Transferee with effect from the applicable Subsequent Transfer Date. With
effect from that date, the provisions of this Scheme shall apply to the relevant
Retained Policies and Retained Reinsurances as if references to Transferring
Policies and Outwards Reinsurances were references to such Retained Policies
and Retained Reinsurances respectively and as if references to the Effective

Date were to the relevant Subsequent Transfer Date.

The Transferor shall retain the right to be indemnified under any Related
Reinsurance in respect of any liability arising out of a Retained Policy until the
Subsequent Transfer Date in relation to that Related Reinsurance. With effect
from that date, the Transferee shall have the right to be indemnified in respect

of any such liability.

Insofar as it is necessary to ensure that indemnity under a Retained
Reinsurance will still be available in respect of any liability arising under a
Related Policy, the Transferor shall remain liable under such Related Policy
until the Subsequent Transfer Date for the Retained Reinsurance. With effect
from such Subsequent Transfer Date the Transferee shall assume liability
under such Related Policy as if it were a Transferring Policy and this Scheme
shall apply to such Related Policy as if it were a Transferring Policy and as if

references to the Effective Date were to such Subsequent Transfer Date.

The Transferor shall on, and with effect from the Effective Date hold its rights
under each contract forming part of the Retained Business on trust for the

Transferee absolutely until:

(a) the applicable Subsequent Transfer Date; or
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4.5

4.6

5.1

5.2

(b) such other date as the Transferor and the Transferee shall

otherwise agree,

and until then the Transferee shall indemnify the Transferor in accordance

with Clause 5 (/ndemnity ).

In the event that a Retained Reinsurance is terminated, the Transferor shall

account to the Transferee for the termination payment, if any.

Until the Subsequent Transfer Date or such other date as the Transferor
and the Transferee shall agree pursuant to Clause 4.4(b) the Transferee
shall have authority to act as the attorney of the Transferor in respect of its
rights under the Retained Business for all purposes; and shall have the
power to give reasonable directions to the Transferor for any lawful purpose
in connection with such rights, and such authority and power shall include
authority and power in relation to the exercise, enforcement, variation,
commutation, termination, compromise, settlement or transfer of such
rights. For the avoidance of doubt from the Effective Date Armour shall
handle claims arising out of Retained Policies on behalf of the Transferor in
accordance with the terms of the Claims Handling Agreement as it applied

between the Transferor and Armour immediately prior to the Effective Date.

INDEMNITY

From the Effective Date, the Transferee shall indemnify and keep fully and
effectively indemnified and held harmless the Transferor on a continuing
basis and on demand from any loss or expense incurred by, or demand or
claim made against, the Transferor in respect of a liability that forms part of
the Transferring Business whether arising before or after the Effective Date.
For the avoidance of doubt the Transferee’s obligation to indemnify the
Transferor under this clause shall not apply to any loss or expense incurred
by, or demand or claim made against, the Transferor in respect of a fine,
penalty or redress imposed on the Transferor by any Authority in connection

with the conduct prior to the Inception Date of the Transferring Business.

Subject to Clause 5.3, from the Effective Date the Transferee shall observe
and perform the Transferor’s obligations under the Retained Business and
shall indemnify and keep fully and effectively indemnified and held harmless
the Transferor on a continuing basis and on demand against and from any

liability, loss
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5.3

6.1

6.2

6.3

or expense incurred by, or demand or claim made against, the Transferor that
is attributable to the same.

The amount of any payment by the Transferee to the Transferor in respect of
a liability under a Retained Policy or Related Policy pursuant to the indemnity
contained in Clause 5.2 shall be the amount of the liability less any sum
already received by the Transferor under a Retained Reinsurance or Related
Reinsurance at the time of payment by the Transferee (and for the avoidance
of doubt the provisions of Clause 3.5 shall from that time no longer apply to
any sum so deducted). The Transferor shall reimburse the Transferee in
respect of any payment made by the Transferee in discharge of a liability
under a Retained Policy or Related Policy pursuant to Clause 5.2 out of, and
to the extent of, any recovery subsequently made in respect of such liability
under a Retained Reinsurance or Related Reinsurance. Pending
reimbursement to the Transferee, the Transferor shall hold such recovery on

trust for the Transferee.

PROCEEDINGS AND CONTINUITY

From the Effective Date, any Proceedings in relation to the Transferring

Business shall:

(a) if commenced by, against or in relation to the Transferor before the
Effective Date be continued by, against or in relation to the

Transferee;

(b) if commenced after the Effective Date, be commenced by or against

the Transferee;

() if commenced after the Effective Date against the Transferor be
deemed to have been commenced and shall be continued against the

Transferee,

without the need for further order, whether for substitution of parties or

otherwise and the Transferor shall have no liability under such Proceedings.

The Transferee shall be entitled to all defences, claims, counterclaims and
rights of set-off that would have been available to the Transferor in relation
to such Proceedings. For the avoidance of doubt, the Transferee, in its
absolute discretion, may discontinue any Proceedings brought by the

Transferor.

Without prejudice to clauses 6.1 and 6.2 from the Effective Date the

Transferee shall have the right to direct the conduct of any Proceedings in



relation to the Transferring Business which are pending at or commenced

after the Effective Date
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6.4

6.5

6.6

7.1

7.2

in any jurisdiction outside the United Kingdom until such time as the
Transferee is joined to such Proceedings in substitution for the Transferor.

The Transferee shall not assert in any dispute, controversy, claim or
Proceeding in any jurisdiction arising out of or in connection with a
Transferring Policy that the Scheme is ineffective or invalid under the law of
that jurisdiction to transfer rights and obligations under the Transferring

Policies to the Transferee.

Any final judgment, order or award in respect of a claim under a Transferring

Policy or Outwards Reinsurance that is not subject to further appeal obtained:

(a) by or against the Transferor and which is not fully satisfied before the
Effective Date shall, on and from that date, be enforceable by or

against the Transferee;

(b) by or against the Transferor on or after the Effective Date shall be

enforceable by or against the Transferee;

without the need for further order, whether for substitution of parties or
otherwise.

Until the relevant Subsequent Transfer Date, the Transferee shall have the
right to direct the conduct of any Proceedings by or against the Transferor in
relation to the Retained Business which are pending at or commenced on or

after the Effective Date.

PREMIUMS, MANDATES ETC

Any direct debit mandate, standing order or other instruction or authority in
force on the Effective Date including any instruction given to a bank by its
customer in the form of a direct debit or standing order and providing for
payment by a bank or other intermediary of premiums or other sums payable
to the Transferor under or in respect of any Transferring Policy or other
contract that forms part of the Transferring Business, shall thereafter take

effect as if it had provided for and authorised such payment to the Transferee.

Any mandate or other instruction or authority in force on the Effective Date
as to the manner of payment by the Transferor of any sum payable under any
Transferring Policy shall continue in force as an effective mandate, instruction

or authority to or of the Transferee.
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11.1

PERSONAL DATA

On and with effect from the Effective Date, the Transferee shall:

(@) succeed to all rights, liabilities and obligations of the Transferor in

respect of Transferring Personal Data;

(b) in respect of the Transferring Business become the data controller of

any Transferring Personal Data in place of the Transferor;

(o) in respect of any Transferring Personal Data be under the same duty
by virtue of any law as the Transferor was under to respect the
confidentiality and privacy of any person in relation to such personal
data and shall be bound by any specific notice or consent given, or
request made by, the data subject which was binding on the
Transferor and which required the Transferor not to use the personal

data for direct marketing purposes; and

(d) without prejudice to Clause 8.1(c) in any consent given by a data
subject in respect of such data as is mentioned in this Clause 8
(Personal data), any reference to the Transferor shall be deemed to

include a reference to the Transferee.

FURTHER ASSURANCE

The Transferor and the Transferee shall each take such steps and execute
such documents as may reasonably be required to effect or perfect the

transfer to the Transferee of the Transferring Business.

THIRD PARTIES

Other than for the purpose of enforcing rights against the Transferee, no term

of this Scheme shall be enforceable by any person other than the parties.

THE EFFECTIVE DATE

Subject to the Conditions having been fulfilled and subject to Clause 11.2, the

Scheme shall take effect at 23.59 (London time) on:

(a) 21 November 2018 unless the directors of the Transferor and the
Transferee have resolved before that date that it shall not take effect

on such date; and
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11.2

11.3

11.4

12

12.1

12.2

13

(b) if the said directors do so resolve, such other date (not being later
than 21 December 2018) as the said directors shall determine.

In the event that the Court has made an order sanctioning the Scheme under
section 111 of the Act on or before 21 November 2018 but the Transfer Funds
have not been received on or before that date the Scheme shall, subject to
clause 11.3, take effect at 23.59 on the date on which the Transfer Funds are

received by the Transferee.

If the Scheme does not take effect on or before 21 December 2018 or such
later date as the Court may allow upon the application of the Transferor and

the Transferee, it shall lapse.

The Transferee shall notify the PRA and the FCA if a resolution is made
deferring the date on which the Scheme is to become effective and shall
provide the PRA and the FCA with sufficient notice of any application pursuant
to Clause 11.3. The PRA and the FCA shall be entitled to be heard at any such

application.

MODIFICATION

The Transferee and the Transferor may agree on behalf of all persons
concerned to any modification of or addition to the Scheme or to any further
condition or provision affecting the same that the Court may approve or
impose, whether before or after the Effective Date, provided that any
modification to the substance of the Scheme (being a change to the terms
of the Scheme which is not immaterial) may only be made with the consent
of the PRA having consulted the FCA.

The Transferee shall provide the PRA and the FCA with sufficient notice of any
application to modify the Scheme. The PRA and the FCA shall be entitled to

be heard at any such application.

GOVERNING LAW

This Scheme shall be governed by and construed in accordance with English
law.

15 November 2018
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Schedule 1: Business Contracts

Part A: Original Reinsurance

QIEL Italian Med Mal FAC R/l Policy Schedule

Period outwards policy period
QBE Entity Inwards Insured Territory | From To outwards From To
policy policy ref
number
QBE Insurance | 040075796 Taranto 1 Italy 31/12/2004 | 16/07/2006 | R081369 31/12/2004 | 30/06/2007
(Europe) 040075797
Limited
QBE Insurance | 040080888 ASL Massa | Italy 31/12/2004 | 31/03/2006 | R081369 31/12/2004 | 30/06/2007
(Europe) 040080889 Carrara
Limited
QBE Insurance | 050074119 Ban 5 Italy 01/01/2005 | 31/12/2005 | R081369 31/12/2004 | 30/06/2007
(Europe) 050074120 Putingnano
Limited
QBE Insurance | 050077869 Ospedaliera Italy 01/01/2005 | 31/12/2005 | R081369 31/12/2004 | 30/06/2007
(Europe) 050077870 Salvini
Limited
QBE Insurance | 050077873 ASL Alto Friuli | Italy 01/01/2005 | 31/12/2005 | R081369 31/12/2004 | 30/06/2007
(Europe) 050077874
Limited
QBE Insurance | 050077995 USL Verona 20 | Italy 01/01/2005 | 31/12/2005 | R081369 31/12/,004 | 30/06/2007
(Europe) 050077996
Limited
QBE Insurance | 050080937 Civico Palermo | Italy 01/01/2005 | 28/02/2006 | R081369 31/12/2004 | 30/06/2007
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(Europe) 050080938

Limited

QBE Insurance | 050080944 & | Trapani Italy 31/01/2005 | 31/03/2007 | R081369 31/12/2004 | 30/06/2007
(Europe) 050080945

Limited

QBE Insurance | 050075079 & | ASL Brindisi Italy 31/03/2005 | 31/12/2006 | RA81369 31/03/2005 | 31/07/2009
(Europe) 050075080

Limited

QBE Insurance | 050076205 & | ASL Lanciano Italy 30/06/2005 | 30/07/2006 | RA81369 31/03/2005 | 31/07/2009
(Europe) 050076206

Limited

QBE Insurance | 050076207 & | ASL Pescara Italy 31/07/2005 | 31/07/2006 | RA81369 31/03/2005 | 31/07/2009
(Europe) 050076208

Limited

QBE Insurance | 050078879 & | ASL Foligno Italy 16/05/2005 | 15/11/2006 | RA81369 31/03/2005 | 31/07/2009
(Europe) 050078880

Limited

QBE Insurance | 50081797 ASL Messina Italy 15/07/2005 | 15/07/2006 | RA81369 31/03/2005 | 31/07/2009
(Europe)

Limited

QBE Insurance | 007402/01/200 | ASL Messina Italy 15/07/2006 | 15/07/2007 | RA81369 31/03/2005 | 31/07/2009
(Europe) 6

Limited

OBE Insurance | 007402/01/200 | ASL Messina Italy 15/07/2007 | 15/07/2008 | RA81369 31/03/2005 | 31/07/2009
(Europe) 7

Limited

QBE Insurance | 50081970 ASL Enna Italy 17/09/2005 | 17/09/2006 | RA81369 31/03/2005 | 31/07/2009
(Europe)

Limited
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QBE Insurance | 007628/01/200 | ASL Enna Italy 17/09/2006 | 17/09/2007 | RA81369 31/03/2005 | 31/07/2009
(Europe) 6

Limited

QBE Insurance | 007628/01/200 | ASL Enna Italy 17/09/2007 | 17/09/2008 | RA81369 31/03/2005 | 31/07/2009
(Europe) 7

Limited

QBE Insurance | 007628/01/200 | ASL Enna Italy 17/09/2008 | 17/09/2009 | RA81369 31/03/2005 | 31/07/2009
(Europe) 8

Limited

QBE Insurance | 007372/01/200 | ASL Lanciano 06 | Italy 31/07/2006 | 31/07/2007 | RA81369 31/03/2005 | 31/07/2009
(Europe) 6 Renewal

Limited

QBE Insurance | 007372/01/200 | ASL Lanciano 07 Italy 31/07/2007 | 31/07/2008 | RA81369 31/03/2005 | 31/07/2009
(Europe) 7 Renewal

Limited

QBE Insurance | 007372/01/200 | ASL Lanciano 08 | Italy 31/07/2008 | 31/07/2009 | RA81369 31/03/2005 | 31/07/2009
(Europe) 8 Renewal

Limited

QBE Insurance | 007372/01/200 | ASL Lanciano 09 Italy 31/07/2009 | 31/07/2010 | RA81369 31/07/2009 | 31/07/2010
(Europe) 9 Renewal

Limited

QBE Insurance | 007414/01/200 | ASL Pescara 06 Italy 31/07/2006 | 31/07/2007 | RA81369 31/03/2005 | 31/07/2009
(Europe) 6 Renewal

Limited

QBE Insurance | 007414/01/200 | ASL Pescara 07 Italy 31/07/2007 | 31/07/2008 | RA81369 31/03/2005 | 31/07/2009
(Europe) 7 Renewal

Limited

QBE Insurance | 007414/01/200 | ASL Pescara 08 Italy 31/07/2008 | 31/07/2009 | RA81369 31/03/2005 | 31/07/2009
(Europe) 8 Renewal
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Limited

QBE Insurance | 007414/01/200 | ASL Pescara 08 | Italy 19/06/2009 | 19/06/2010 | RA81369 31/07/2009 | 21/08/2009
(Europe) 9 Renewal

Limited

QBE Insurance | 008270/01/200 | ASL Foligno 06 Italy 15/11/2006 | 15/03/2007 | RA81369 31/03/2005 | 31/07/2009
(Europe) 6 Renewal

Limited

QBE 010592/01/200 | Roma F Italy 31/07/2007 | 31/07/2008 | RA81369 31/03/2005 | 31/07/2009
Insurance 7 &

(Europe) 01909/01/2007

QBE Insurance | 005225/01/200 | Bad 5 -l ltaly 01/01/2006 | 31/12/2006 |006075/01/2006 | 01/01/2006 | 31/12/2009
(Europe) 6 Putingnano

Limited

QBE Insurance | 005225/01/200 | Bari 5 -l ltaly 01/01/2007 | 31/12/2007 | 006075/01/2006 | 01/01/2006 | 31/12/2009
(Europe) 7 Putingnano

Limited

QBE Insurance | 005225/01/200 | Bad 5 -l ltaly 01/01/2008 | 31/12/2008 | 006075/01/2006 | 01/01/2006 | 31/12/2009
(Europe) 8 Putingnano

Limited

QBE Insurance | 008890/01/200 | Ospedaliera Italy 01/01/2006 | 31/12/2006 |006075/01/2006 | 01/01/2006 | 31/12/2009
(Europe) 6 Salvini

Limited

QBE Insurance | 008890/01/200 | Ospedaliera Italy 01/01/2007 | 31/12/2007 | 006075/01/2006 | 01/01/2006 | 31/12/2009
(Europe) 7 Salvini

Limited

QBE Insurance | 008890/01/200 | Ospedaliera Italy 01/01/2008 | 31/12/2008 | 006075/01/2006 | 01/01/2006 | 31/12/2009
(Europe) 8 Salvini

Limited

QBE Insurance | 004653/01/200 | USL Verona 20 Italy 01/01/2006 | 31/12/2006 |006075/01/2006 | 01/01/2006 | 31/12/2009




(Europe) 6

Limited

QBE Insurance | 004653/01/200 | USL Verona 20 Italy 01/01/2007 | 31/12/2007 | 006075/0%,006 | 01/01/2006 | 31/12/2009
(Europe) 7

Limited

QBE Insurance | 005220/01/200 | Sant Elia| Italy 01/01/2006 | 31/12/2006 | 006075/01/2006 | 01/01/2006 | 31/12/2009
(Europe) 6 Caltanissetta

Limited

QBE Insurance | 005220/01/200 | Sant Elia| Italy 01/01/2007 | 31/12/2007 | 006075/01/2006 | 01/01/2006 | 31/12/2009
(Europe) 7 Caltanissetta

Limited

QBE Insurance | 005220/01/200 | Sant Elia| Italy 01/01/2008 | 31/12/2008 | 006075/01/2006 | 01/01/2006 | 31/12/2009
(Europe) 8 Caltanissetta

Limited

QBE Insurance | 005220/01/200 | Sant Elia| Italy 01/01/2009 | 31/12/2009 | 006075/01/2006 | 01/01/2006 | 31/12/2009
(Europe) 9 Caltanissetta

Limited

QBE Insurance | 005572/01/200 | Civico Palermo Italy 01/03/2006 | 30/04/2007 | 006075/01/2006 | 01/0%/,006 | 31/12/2009
(Europe) 6

Limited

QBE Insurance | 006068/01/200 | ASL Massa | Italy 31/03/2006 | 31/12/2006 | 006075/01/2006 | 01/01/2006 | 31/12/2009
(Europe) 6 Carrara

Limited

QBE Insurance | 007413/01/200 | Taranto 1 Italy 16/07/2006 | 31/12/2007 | 006075/01/2006 | 01/01/2006 | 31/12/2009
(Europe) 6

Limited

QBE Insurance | 007413/01/200 | Taranto 1 Italy 31/12/2007 | 31/12/2008 | 006075/01/2006 | 01/01/2006 | 31/12/2009
(Europe) 7

Limited
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QBE Insurance | 015107101/200| CSC Friuli Italy 31/03/2009 | 31/12/2010 | 15283/01/2009 | 31/03/2009 | 31/12/2010
(Europe) 9

Limited

QBE Insurance | 019137/01/200 | Evangelico Italy 31/12/2009 | 01/01/2011 | 020340/01/2009 | 31/12/2009 | 01/01/2011
(Europe) 9 Intemazionale Di

Limited Genova

QBE Insurance | 019565/01/201 | Poliambulanza Italy 31/01/2010 | 31/01/2011 | 020236/01/2010 | 31/01/2010 | 31/01/2011
(Europe) 0

Limited

QBE Insurance | 019565/01/201 | Poliambulanza Italy 31/01/2011 | 31/07/2012 | 020236/01/2011| 31/01/2011 | 31/01/2012
(Europe) 1

Limited

QBE Insurance | 014471/01/201 | Forli Italy 31/12/2010 | 31/12/2011 | 023600/01/2010 | 31/12/2010 | 31/12/2011
(Europe) 0

Limited

QBE Insurance | 014471/01/201 | Forli Italy 31/12/2011 | 31/12/2012 | 023600/01/2010 | 31/12/2011 | 31/12/2012
(Europe) 1

Limited
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SCHEDULE 2
LIST OF EEA STATES

Notices in respect of the making of the Order to conform to any requirements notified
to the Transferee by an EEA State regulator and if none are notified, in a national
newspaper published in the relevant EEA State or in the International Edition of the
Financial Times which circulates or is made available in the relevant EEA State listed
below.

Italy Spain

Legal.65974327.5/MKIC/34710.00001 5 15.11.18



