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PLAN OF CONVERSION
OF
MEDICAL LIABILITY MUTUAL INSURANCE COMPANY

Under Section 7307 of the
New York Insurance L aw

PREAMBLE

This Plan of Conversion provides for the conversion of Medical Liability Mutual
Insurance Company, a mutual insurance company domiciled in New Y ork (such entity, both
before and after the conversion, being referred to as“MLMIC”), from a mutual insurance
company into a stock insurance company (the “ Conversion”) and the purchase (the “ Purchase’
and, together with the Conversion, the “ Sponsored Conversion”) of the newly authorized shares
of common stock of MLMIC by National Indemnity Company, an insurance company domiciled
in Nebraska (the “ Sponsor”) pursuant to that certain Amended and Restated Acquisition
Agreement, by and between MLMIC and the Sponsor, dated February 23, 2018 (the “ Acquisition
Agreement”), and Section 7307 of the New Y ork Insurance Law.

Asrequired by Section 7307 of the New Y ork Insurance Law, resolutions specifying the
reasons for and the purpose of the Conversion were approved and adopted by not lessthan a
majority of the entire members of the Board of Directors (the “Board”) of MLMIC at a meeting
duly called and held on July 15, 2016 (the “Initial Resolutions’).

Following the Plan Effective Date, the Eligible Policyholders, or their Designees, will
receive Cash Consideration in consideration for the extinguishment of their Policyholder
Membership Interests. In order to consummate the Conversion, the New Y ork Insurance Law
requires that the Superintendent hold a public hearing regarding the Plan of Conversion and that
the Plan of Conversion be submitted to the Record Date Policyholders for a vote at the Specid
Meeting. The Plan of Conversion must be approved by at least two-thirds of all votes cast by the
Record Date Policyholders actually present in person or by proxy and voting thereon.

Capitalized terms used herein without definition have the meanings set forth in Article 2
hereof.

ARTICLE 1
PURPOSE OF THE CONVERSION

The principal purpose of the Conversion isto convert MLMIC from a mutual insurance
company into a stock insurance company. The Sponsored Conversion will provide Eligible
Policyholders, or their Designees, with Cash Consideration. The Board believes that the
transaction is fair and equitable, is consistent with the purpose and intent of Section 7307 of the
New Y ork Insurance Law and will not prejudice the interests of the policyholders of MLMIC.
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The Sponsored Conversion will not reduce insurance coverages provided to the MLMIC
policyholders under the Policies issued by MLMIC.

The amounts allocated to Eligible Policyholders shall vary according to the premiums
properly and timely paid under their Eligible Policies, and shall be payable to Eligible
Policyholders, or their Designees, as described in Article 8 of this Plan of Conversion, in respect
of the extinguishment of all Policyholder Membership Interests. The portion of the Cash
Consideration allocated to Eligible Policyholders will be based on qualifying premiumsin
accordance with the provisions of Article 8 of this Plan of Conversion and Section 7307 of the
New York Insurance Law.

Through the transactions contemplated by this Plan of Conversion and the Acquisition
Agreement, MLMIC will become awholly owned Subsidiary of the Sponsor, and thereby a
member of the Berkshire Hathaway group of companies.

ARTICLE 2
DEFINITIONS

21. CetanTerms. Asusedinthis Plan of Conversion, the following terms have the
meanings set forth below:

“Acquisition Agreement” has the meaning specified in the preamble.

“Adoption Date” has the meaning specified in Section 3.1.

“ Amended and Restated Bylaws’ has the meaning specified in Section 6.3(a).

“ Amended and Restated Charter” has the meaning specified in Section 5.1(a).

“Application” has the meaning specified in Section 4.1.
“Board” has the meaning specified in the preamble.

“Business Day” means any day other than a Saturday or Sunday or a day on which banks
in the State of New Y ork are permitted or required by law to be closed.

“Cash Consideration” means an amount equal to $2.502 billion ($2,502,000,000).

“Closing” has the meaning specified in Section 6.3(a).
“Code” meansthe U.S. Internal Revenue Code of 1986, as amended.
“Conversion” has the meaning specified in the preamble.

“Conversion Agent” means Computershare Trust Company, N.A., or such other bank,
trust company or investor services company as designated by the Sponsor and acceptable to
MLMIC and the Superintendent to act as agent in connection with this Plan of Conversion and
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the Acquisition Agreement for transferring and delivering the MLMIC Shares to the Sponsor,
and distributing cash amounts payabl e to Eligible Policyholders (or their Designees) pursuant to
this Plan of Conversion and the Acquisition Agreement.

“Conversion Factor” has the meaning specified in Section 8.2(a)(iii).

“Conversion Payment” has the meaning specified in Section 8.2(a).

“Department” means the New Y ork State Department of Financial Services.

“Designees’ means Policy Administrators and EPLIP Employers, in each case, to the
extent designated by Eligible Policyholders to receive the portion of the Cash Consideration
alocated to such Eligible Policyholders.

“E-mail Estimate” has the meaning set forth in Section 8.3.

“Effective Time” means 12:01 a.m., New Y ork time, on the Plan Effective Date or such
other time on the Plan Effective Date as specified by MLMIC and the Sponsor, subject to any
required consent of the Superintendent. Thisisthe time that this Plan of Conversion is deemed
to be effective.

“Eligibility Period” means the period from July 15, 2013 (being the date three years
immediately preceding the Record Date) through the Record Date.

“Eligible Policy” means any Policy that is or was In Effect at any time during the
Eligibility Period.

“Eligible Policyholder” means the Policyholder of an Eligible Policy. For Eligible
Policies that identify multiple insureds, each Person so identified on the declarations page of
such Policy shall be an Eligible Policyholder. Each such Eligible Policyholder that is a Record
Date Policyholder shall be entitled to vote at the Special Meeting. 1n addition, each such Eligible
Policyholder shall be entitled to an allocation of the Cash Consideration based on the Eligible
Premium with respect to such Eligible Policyholder as set forth in the definition of Eligible
Premium.

“Eligible Premium” has the meaning specified in Section 8.2(a)(i).

“Employee Professional Liability Insurance Policy” means an Employee Professional
Liability Insurance Policy issued by MLMIC during the Eligibility Period.

“EPLIP Employer” means, with respect to an Employee Professional Liability Insurance
Policy, the employer designated on the declarations page of such Policy.

“Governmental Entity” means any foreign, domestic, federal, territorial, state or local
U.S. or non-U.S. governmental authority, insurance regulatory authority, quasi-governmental
authority, instrumentality, court, government, self-regulatory organization, commission, tribunal
or organization or any political or other subdivision, department, branch or representative of any
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of the foregoing, including, without limitation, the New Y ork State Department of Financial
Services.

“HMQ” has the meaning specified in Section 5.1(a)(iii).

“In Effect” has the meaning specified in Section 7.4(a).

“Initial Resolutions” has the meaning specified in the preamble.
“Members’ means the policyholders of MLMIC prior to the Conversion.
“MLMIC" hasthe meaning specified in the preamble.

“MLMIC Records’ means the books, records and accounts of MLMIC and MLMIC's
Subsidiaries.

“MLMIC Shares’ means 200,000 shares of common stock of MLMIC, par value $100,
which represent al of the duly authorized shares of common stock of MLMIC that will be issued
upon the Conversion.

“New York Insurance Law” means Chapter 28 of the Consolidated Laws of the State of
New York.

“Notice of Special Meeting” has the meaning specified in Section 5.2.

Payment Fund” has the meaning specified in Section 6.3(c)(vi).

“Person” means an individual, partnership, firm, association, corporation, joint-stock
company, limited liability company, trust, government or governmental agency, state or political
subdivision of a state, public or private corporation, board, association, estate, trustee, or
fiduciary, or any similar entity.

“Plan Effective Date” has the meaning specified in Section 6.3(a).

“Plan of Conversion” means this Plan of Conversion (including all Schedules and
Exhibits hereto), as it may be amended from time to time in accordance with Section 10.4. Any
reference to the term “Plan of Conversion” shall be deemed to incorporate by reference al of the
Schedules and Exhibits thereto.

“Policy” or “Palicies’ has the meaning specified in Section 7.1.

“Policy Administrator” means a Person designated on the declarations page of the
applicable Policy or otherwise as the administrator of the Policy on behalf of the applicable
Policyholder, or any successor to such Person. For the avoidance of doubt, such Person may be
an organization, a professional practice group or athird party.
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“Policyholder” means, with respect to any Policy, the Person(s) identified on the
declarations page of such Policy astheinsured. For Policiesthat identify multiple insureds, each
Person so identified on the declarations page of such Policy shall be a Policyholder. For the
avoidance of doubt, no Person(s) identified as an additional insured under any Policy shall be
considered a Policyholder with respect to such Policy.

“Policyholder Information Statement” means the information statement prepared by
MLMIC with the Sponsor’ s assistance and cooperation in connection with the solicitation of
approval of the Plan of Conversion by the Record Date Policyholders.

“Policyholder Membership Interests” means, with respect to MLMIC, the interests of
Members arising under the New Y ork Insurance Law and under the charter, bylaws and Policies
of MLMIC prior to the Conversion, including the right to vote, the right to participate in any
distribution of surplus, earnings and profits of MLMIC (including dividends), and the right to
participate in meetings of members. “Policyholder Membership Interests’ do not include
insurance coverages provided under the Policies.

“Pre-Closing Filing” has the meaning specified in Section 5.3.

“Proposal” has the meaning specified in Section 5.1(a).
“Purchase’ has the meaning specified in the preamble.

“Record Date” means July 14, 2016 (being the date immediately preceding the date of the
adoption by the Board of the Initial Resolutions).

“Record Date Policyholder” means the Policyholder of a Policy In Effect on the Record
Date. For Policies In Effect on the Record Date that identify multiple insureds, each Person so
identified in such Policy shall be a Record Date Policyholder.

“Special Meeting” has the meaning specified in Section 5.1(a).

“Sponsor” has the meaning specified in the preamble.

“Sponsored Conversion” has the meaning specified in the preamble.

“Subsidiary” shall mean each of those Persons (i) of which another Person, directly or
indirectly through one or more Subsidiaries, owns beneficially securities having more than 50%
of the voting power in the election of directors (or Persons fulfilling similar functions or duties)
of the owned Person (without giving effect to any contingent voting rights) or (ii) which another
Person, directly or indirectly through one or more Subsidiaries, controls as the general partner,
managing member or Person exercising asimilar function.

“ Superintendent” means the New Y ork State Superintendent of Financial Services.

“Total Eligible Premium” has the meaning specified in Section 8.2(a)(ii).
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2.2. Terms Generaly. Asused inthisPlan of Conversion, except to the extent that the
context otherwise requires:

@ when areference is made in this Plan of Conversion to a Schedule,
Article, Section or Exhibit, such reference isto a Schedule, Article or Section of, or an Exhibit
to, this Plan of Conversion unless otherwise indicated;

(b) the words “hereby,” “herein,” “hereof,” “hereunder” and words of similar
import refer to this Plan of Conversion as a whole (including the Schedules and Exhibits hereto)
and not merely to the specific section, paragraph or clause in which such word appears;

(c) whenever the words “include,” “includes,” or “including” (or similar
terms) are used in this Plan of Conversion, they are deemed to be followed by the words
“without limitation”;

(d) the definitions contained in this Plan of Conversion are applicable to the
singular aswell asthe plural forms of such terms; and

(e whenever the context may require, any pronoun shall include the
corresponding masculine, feminine and neuter forms.

ARTICLE 3
ADOPTION BY THE BOARD OF DIRECTORS

3.1. Adoption by the Board. ThisPlan of Conversion was unanimously adopted by
the Board at a meeting duly called and held on May 31, 2018 (the “ Adoption Date”).

ARTICLE 4
APPROVAL BY THE SUPERINTENDENT

4.1. Application for Approval. On May 22, 2018, MLMIC received permission from
the Superintendent to file an application with the Superintendent for approval of this Plan of
Conversion (the “ Application”). MLMIC shall file the Application no later than 45 days after
such permission is granted, which shall include a copy of this Plan of Conversion and a copy of
the Board resolution adopting this Plan of Conversion, both certified by the President and
Secretary of MLMIC and affirmed by them as true under penalties of perjury and under the
corporate seal of MLMIC. Thereafter, MLMIC shall provide such other additional documents
and information as the Superintendent may require.

4.2.  Notice of Hearing. As soon as reasonably practicable following the Adoption
Date, but in any event not less than 60 days before the Superintendent’ s public hearing pursuant
to Section 7307(g) of the New Y ork Insurance Law, MLMIC shall mail notice of the
Superintendent’ s public hearing to all Record Date Policyholders. Section 7307(g) provides that
the notice of hearing shall be mailed to all Record Date Policyholders and shall be accompanied
by a copy of this Plan of Conversion and any comment on this Plan of Conversion that the
Superintendent considers necessary for the adequate information of the Record Date
Policyholders. In addition, MLMIC shall give notice of the hearing by publicationin a
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newspaper of general circulation in New Y ork County and in the two largest cities in each state
in which MLMIC has underwritten insurance within the five years preceding the date of adoption
of the Initial Resolutions. Section 7307(g) provides that such notice shall be accompanied by a
summary approved by the Superintendent of this Plan of Conversion and any comment the
Superintendent considers necessary for the adequate information of former policyholders and the
public.

ARTICLE S
APPROVAL BY RECORD DATE POLICYHOLDERS

5.1. Special Mesting.

@ Following the hearing and the approval of this Plan of Conversion by the
Superintendent, MLMIC shall hold a special meeting of Record Date Policyholders to vote on
this Plan of Conversion (the “ Special Meeting”). At the Special Meeting, each Record Date
Policyholder shall be entitled to vote in accordance with MLMIC’ s bylaws in effect as of the
Record Date for or against a single proposal (the “Proposal”) to adopt and approve this Plan of
Conversion, including the amended and restated charter of MLMIC in the form attached to this
Plan of Conversion as Exhibit A (the “ Amended and Restated Charter”). The Record Date
Policyholders shall be entitled to cast the following numbers of votes:

(i) one vote if the Record Date Policyholder is an individual.

(i)  onevoteif the Record Date Policyholder is a professional entity
such as professional service corporation, professional limited liability company, partnership or
limited partnership.

(iii)  two votesif the Record Date Policyholder is a group-model health
maintenance organization (*“HMQ”), a preferred provider organization or asimilar managed
health care facility not having its own physical plant where medical treatment is provided.

(iv)  fivevotesif the Record Date Policyholder is a staff-model HMO,
clinic, medical center or similar entity having its own physical plant where medical treatment is
provided.

(v)  tenvotesif the Record Date Policyholder is ahospital.

(b) In accordance with MLMIC’ s bylaws, at |east ten percent (10%) of the
Record Date Policyholders must be present (in person or by proxy) to constitute a quorum at the
Special Meeting. Absent a quorum, any vote by the Record Date Policyholders shall be
ineffective.

(© The Proposal is subject to approval by vote of not less than two-thirds of
the votes cast by the Record Date Policyholders actually present in person or by proxy and
voting thereon at the Special Meeting.
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(d) This Plan of Conversion by its terms, including the Amended and Restated
Charter, if adopted, will only be effective upon the Closing of the Purchase.

5.2.  Notice of Special Mesting.

MLMIC shall give at least 30 days notice to Record Date Policyholders of the time,
place and purpose of the Special Meeting (“ Notice of Special Meeting”). Voting at the Special
Meeting may be by proxy in a manner as prescribed by the Superintendent. The form of proxy is
attached hereto as Exhibit B, which will be subject to the approval of the Superintendent. The
Notice of Special Meeting shall be accompanied by atrue and correct copy of this Plan of
Conversion, the Policyholder Information Statement and a proxy card to be provided to Record
Date Policyholders in connection with the solicitation of the approval of the Plan of Conversion
at the Special Meeting. Such documents shall be delivered personally, or deposited in the post
office, postage prepaid, and addressed to each Record Date Policyholder at his or her last post
office address appearing in the MLMIC Records.

5.3.  Filing of Plan of Conversion and Amended and Restated Charter. As soon as
practicable following the adoption of this Plan of Conversion, including the Amended and
Restated Charter, by the Record Date Policyholders as provided in Section 5.1, MLMIC shall file
with the Superintendent: (a) a certified copy of this Plan of Conversion as voted on, and (b) a
certificate of MLMIC setting forth the results of the vote on the Plan of Conversion and
certifying as to whether or not it was approved by not less than two-thirds of the votes cast by the
Record Date Policyholders voting in person or by proxy at the Special Meeting, both of which
shall be subscribed by the President of MLMIC and attested to by the Secretary of MLMIC,
under the corporate seal of MLMIC, and affirmed by them as true under the penalties of perjury
(the filing described in clauses (a) and (b) above, the “Pre-Closing Filing”). MLMIC shall also
file with the Superintendent such other documents as the Superintendent shall require.

ARTICLE®6
THE CONVERSION AND PURCHASE

6.1. Effect on MLMIC. On the Plan Effective Date, MLMIC shall be converted from
amutual insurance company into a stock insurance company in accordance with Section 7307 of
the New Y ork Insurance Law and the Purchase shall occur in accordance with this Plan of
Conversion and the Acquisition Agreement. Under the terms of the Acquisition Agreement, the
Sponsor will acquire all of the MLMIC Shares issued pursuant to the Conversion. Payment of
the Cash Consideration allocable to the Eligible Policyholders will constitute adequate
consideration for the transfer of the MLMIC Shares to the Sponsor. The Sponsor thereupon will
become the sole shareholder of MLMIC and will have all of the rights, privileges, immunities
and powers and will be subject to all of the duties and liabilities to the extent provided by law of
a shareholder of an insurance company under the laws of the State of New Y ork.

6.2.  Effect on Existing Policies. Any Policy In Effect on the Plan Effective Date will
remain In Effect under the terms of such Policy, except that the following rights, to the extent
they existed in MLMIC, shall be extinguished on the Plan Effective Date:
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@ any voting rights of the policyholder provided under or as aresult of such
Policy or the charter or bylaws of MLMIC;

(b) any right to share in the surplus, earnings or profitsof MLMIC, including
dividends; and

(© the right to attend annual meetings of members (which will no longer
occur).

6.3.  Effectiveness of Plan of Conversion and Acguisition Agreement.

@ The “Plan Effective Date” of this Plan of Conversion shall be the date of
the closing of the Purchase under the Acquisition Agreement (the “Closing”), subject to any
required consent of the Superintendent, after all of the following steps having been compl eted:
(i) this Plan of Conversion has been approved by the Superintendent, (ii) the Record Date
Policyholders have approved this Plan of Conversion by the requisite vote, (iii) the Amended and
Restated Charter has been duly adopted as part of the Plan of Conversion, (iv) the Pre-Closing
Filing shall have been made by MLMIC, (v) MLMIC shall have filed the Amended and Restated
Charter with the Superintendent with her approval endorsed thereon and (vi) a new certificate of
authority shall have been issued by the Superintendent. Subsequent to the Plan Effective Date,
the bylaws of MLMIC shall be substantially in the form attached hereto as Exhibit C (the
“Amended and Restated Bylaws’). This Plan of Conversion shall be deemed to have become
effective at the Effective Time.

(b) The Acquisition Agreement sets forth conditions to Sponsor’ s obligations
to complete the Purchase, including, but not limited to: aloss portfolio transfer whereby
MLMIC would cede to Sponsor al of MLMIC’ s existing insurance liabilities as of the Closing
(involving transferred assets and reserves currently estimated at $3.11 billion as of March 31,
2018); an extraordinary dividend to Sponsor to reduce MLMIC’s company action level risk-
based capital ratio to aslow as 300% (which such dividend request was subsequently agreed by
the Sponsor to be $1.905 billion, which would maintain such risk-based capital ratio above
350%); and a quota share reinsurance agreement whereby MLMIC would cede 85% of its post-
Closing business to Sponsor and an affiliate of Sponsor. Each of the loss portfolio transfer,
extraordinary dividend, and quota share reinsurance agreement is subject to approval by the
Superintendent. In addition to the conditions set forth above and the other conditions set forth in
the Acquisition Agreement, it shall be a condition to Closing and the obligation of the partiesto
complete the Sponsored Conversion that: (i) all regulatory approvals required for the Closing
shall have been received; (ii) no order, injunction or decree issued by any Governmental Entity
of competent jurisdiction or other legal restraint or prohibition preventing the consummation of
the Sponsored Conversion or any of the transactions contemplated by the Sponsored Conversion
shall bein effect; and (iii) no statute, rule, regulation, order, injunction or decree shall have been
enacted, entered, promulgated or enforced by any Governmental Entity which prohibits,
materially restricts or makesillegal the consummation of the Sponsored Conversion. For the
avoidance of doubt, the Conversion is conditioned upon the completion of the Purchase (i.e.,
MLMIC shall not convert to a stock insurance company unless the sale to Sponsor shall also be
completed).
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(c) On the Plan Effective Date:

(i) MLMIC shall by operation of Section 7307 of the New Y ork
Insurance Law and any other applicable provisions of New Y ork law become a stock insurance
company;

(i)  the Amended and Restated Charter and the Amended and Restated
Bylaws shall become effective;

(@iii)  all of the Policyholder Membership Interests shall be extinguished,
as provided in this Plan of Conversion;

(iv)  MLMIC shall issuethe MLMIC Shares, representing all of the
issued and outstanding common stock of MLMIC, to the Conversion Agent for the benefit of the
Eligible Policyholders, at an offer price of $12,510 per share (such offer price being less than an
amount equal to one-half of the median equitable share of the interests of the Eligible
Policyholders in the Cash Consideration);

(V) the Sponsor shall deposit, or cause to be deposited, viawire
transfer of immediately available funds, the Cash Consideration with the Conversion Agent for
distribution to the Eligible Policyholders, or their Designees, and MLMIC in accordance with
Section 6.3(d) hereof;

(vi)  the Conversion Agent shall deposit the Cash Consideration into an
interest bearing account (the “ Payment Fund”); and

(vii)  the Conversion Agent shall transfer and distribute all of the
MLMIC Shares to the Sponsor, representing all of the issued and outstanding common stock of
MLMIC.

(d) As promptly as practicable following the Plan Effective Date:

(i) MLMIC shall give notice of Conversion by publication in New
Y ork County and in the two largest citiesin each state in which MLMIC islicensed to do
business. Such notice shall be accompanied by a correct copy of this Plan of Conversion or a
summary thereof approved by the Superintendent;

(i) the Conversion Agent shall send or cause to be sent to each
Eligible Policyholder (or its Designee) a notice of the method by which the amount of such cash
payment was derived from the allocation of the Cash Consideration in accordance with Section
8.2 of this Plan of Conversion; and

(i)  the Conversion Agent shall distribute to each Eligible
Policyholder, or its Designee, or, in the event of adispute and in accordance with the provisions
set forth in Schedule I, hold in escrow, the portion of the Payment Fund allocable to such
Eligible Policyholder pursuant to this Plan of Conversion. Interest shall be payable on amounts
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held in the Payment Fund for longer than twenty (20) Business Days at the rate of interest earned
on the Payment Fund during such period.

(e MLMIC, the Sponsor and the Conversion Agent will be entitled to deduct
and withhold from the consideration otherwise payable pursuant to this Plan of Conversion and
the Acquisition Agreement to any Eligible Policyholder, or its Designee, such amounts as the
Sponsor, MLMIC or the Conversion Agent is required to deduct and withhold with respect to the
making of such payment under the Code, or any other applicable provision of U.S. federa, state,
local or non-U.S. tax law. To the extent that such amounts are properly withheld by the Sponsor,
MLMIC or the Conversion Agent, such withheld amounts will be treated for al purposes of this
Plan of Conversion as having been paid to the Eligible Policyholder, or its Designee, in respect
of whom such deduction and withholding were made by the Sponsor or the Conversion Agent.

()] The amount distributable to each Eligible Policyholder shall be paid
directly to such Eligible Policyholder unless such Eligible Policyholder has affirmatively
designated a Policy Administrator or EPLIP Employer to receive such amount on its behalf, in
which case such amount shall be distributed to such Designee. In the event that a Policy
Administrator or EPLIP Employer believesthat it has alegal right to receive any Cash
Consideration allocated to an Eligible Policyholder, it may file an objection with MLMIC at any
time prior to the date of the Superintendent’ s public hearing in accordance with the provisions
set forth in Schedule |, and such objection will be resolved in accordance with such provisions.

ARTICLE 7
POLICIES

7.1. Policies. For the purposes of this Plan of Conversion, the term “Policy” means
any contract for insurance issued by MLMIC.

7.2. Determination of Eligible Policyholders. MLMIC will determine with utmost
good faith the Policyholder of any Policy (including Eligible Policies) as of any date on the basis
of the MLMIC Records as of such date.

7.3. Mailing Addresses. The mailing address of a Policyholder (or its Designee) as of
any date for purposes of this Plan of Conversion shall be the last known address of such
Policyholder (or its Designee) as shown in the MLMIC Records as of such date.

7.4. In Effect.

@ A Policy shall be deemed to be in effect (“I1n Effect”) as of any dateif, as
shown in the MLMIC Records:

() the Policy has been issued or coverage had been bound by MLMIC
as of such date; and

(i)  such Policy has not expired, cancelled, been non-renewed or
otherwise terminated (other than upon or following the expiration of itsterm); provided that,
with respect to a Policy that has expired, was cancelled, non-renewed or was otherwise
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terminated prior to July 15, 2013, for which an extended reporting period (“tail” coverage) was
In Effect on or after July 15, 2013, such tail coverage shall not be considered to be a Policy In
Effect during the extended reporting period.

(b) The date of expiration, cancellation or termination of a Policy shall be as
shown in the MLMIC Records.

ARTICLE 8
VALUATION OF POLICYHOLDER MEMBERSHIP INTERESTS AND
ALLOCATION OF CONSIDERATION

8.1. Vauation of Policyholder Membership Interests. On July 15, 2016, the Board
agreed to aformula set forth in the initial acquisition agreement as of that date for determining,
post-closing, the cash amount to be paid by the Sponsor, which the Board determined would
result in afair value of MLMIC as a converted stock insurance company. In making such
determination, the Board took into account such factors as it deemed relevant, including the
following: MLMIC’ s earnings, financia condition, and business prospects; the competitive
position of MLMIC; and the market value pricing ratios of other insurance companiesin
conversions and in merger and acquisition transactions as reflected in a presentation made by
Keefe, Bruyette, & Woods, Inc. to the Board on March 16, 2016.

Subsequently, MLMIC provided the initial acquisition agreement to the Department. The
Department determined and advised MLMIC there was an inconsistency between a purchase
price to be determined post-closing and the procedural steps set forth in Section 7307 of the New
York Insurance Law. Specifically, Section 7307 requires both approval by the Superintendent of
the Plan of Conversion (with such approval including a determination that the purchase priceis
fair and equitable) and a vote by the Record Date Policyholders (who require adequate notice
before voting), each of which would need to occur before the Closing. The Department
commented that these requirements could not be met without determining the purchase price
before these steps are taken. 1n response to these comments from the Department, and having
considered changesto New Y ork law regarding the statute of limitations for certain medical
mal practice claims, MLMIC and the Sponsor negotiated the cash amount to be paid by the
Sponsor. On February 23, 2018, the Board voted unanimously to approve an amended and
restated version of the acquisition agreement providing afixed Cash Consideration of $2.502
billion. In addition, the termination date under the agreement was extended from June 30, 2018
to September 30, 2018. In exchange for their Policyholder Membership Interests, the Eligible
Policyholders shall be entitled to receive the Cash Consideration as provided in Section 8.2
below.

8.2.  Allocation of Cash Consideration for the Eligible Policyholders.

@ Each Eligible Policyholder (or its Designee) shall receive a cash payment
in an amount equal to the applicable Conversion Payment. The “Conversion Payment” with
respect to an Eligible Policyholder shall be an amount equal to the product of (A) the Conversion
Factor applicable to such Eligible Policyholder multiplied by (B) the Cash Consideration. As
used herein:
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(1) The “Eligible Premium” means, with respect to each Eligible
Policyholder, the sum of the net premiums (gross premium less return premium and dividend
paid) properly and timely paid on each Eligible Policy. For Eligible Policies that identify
multiple insureds, the Eligible Premium with respect to each Eligible Policyholder under such
Eligible Policy means the sum of the net premiums (gross premium less return premium and
dividend paid) properly and timely paid and allocable to such Eligible Policyholder under the
Eligible Policy. Eligible Premiums shall exclude premiums resulting from an endorsement to an
Eligible Policy which isfirst effective after the Record Date and premium paid for an extended
reporting period (“tail” coverage) with respect to a Policy that expired, was cancelled, non-
renewed or was otherwise terminated prior to July 15, 2013. Eligible Premiums shall include
adjustments attributable to any premiums resulting from audits and retrospective premium
adjustments relating to an Eligible Policy to the extent billed within 180 days after the Record
Date, provided such premium is properly and timely paid. In addition, Eligible Premium shall
include premiums, if any (and subject to the preceding sentence), under an Eligible Policy issued
to any predecessor in interest to an Eligible Policyholder. For the purpose of determining
Eligible Premium, MLMIC shall allocate premium paid on Eligible Policies on adaily basis over
the term of each Eligible Policy and multiply such daily rate by the number of days that such
Eligible Policy was In Effect during the Eligibility Period, adjusted on a consistent basis for all
adjustments to gross premium as specified above.

(i)  “Tota Eligible Premium” means the sum of all Eligible Premiums
of al Eligible Policyholders, calculated in accordance with Section 8.2(a)(i) above. The Total
Eligible Premium is approximately $1.303 hillion.

(i)  “Conversion Factor” means, with respect to an Eligible
Policyholder, an amount equal to the Eligible Premium with respect to such Eligible
Policyholder divided by the Total Eligible Premium.

8.3. Determination of the Allocation. MLMIC shall use utmost good faith in making
the allocations set forth in this Article 8. Eligible Policyholders (or their Designees) may within
thirty-three (33) days of the date of mailing of the Policyholder Information Statement, request
that MLMIC calculate the applicable Conversion Payment. If so requested, MLMIC will send to
each Eligible Policyholder (or its Designee) an e-mail (or by other form of delivery if so
requested by such Eligible Policyholder or its Designee) that sets forth MLMIC'’ s estimate of
such Conversion Payment, the manner in which it was calculated and to whom it will be
distributed (either the Eligible Policyholder or its Designee) (an “E-mail Estimate”). Disputes as
to the determination by MLMIC may be resolved in accordance with the procedures set forth in
Schedule |. Eligible Policyholders (and their Designees) will not have the right to dispute such
allocations in accordance with such procedures unless they do so within such thirty-three (33)
day period or within five (5) Business Days after receipt of such E-mail Estimate from MLMIC,
whichever is later; provided, however, that the Eligible Policyholders' legal rights and other
claims against MLMIC under New Y ork law shall not be prejudiced.
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ARTICLE9
OFFICERS AND BOARD OF DIRECTORS

9.1. Officers. The officers of MLMIC immediately prior to the Effective Time shall
serve as officers of MLMIC after the Effective Time until new officers are duly elected pursuant
to the Amended and Restated Charter and the Amended and Restated Bylaws.

9.2. Directors. Each member of the Board immediately prior to the Effective Time
shall serve asadirector of MLMIC after the Effective Time until new directors are duly elected
pursuant to the Amended and Restated Charter and the Amended and Restated Bylaws.

ARTICLE 10
ADDITIONAL PROVISIONS

10.1. Continuation of Corporate Existence. Upon the Conversion in accordance with
the terms of this Plan of Conversion and the provisions of Section 7307 of the New Y ork
Insurance Law:

@ the corporate existence of MLMIC shall be continued in MLMIC’s
corporate existence as a stock insurance company;

(b) all therights, titles, franchises and interests of MLMIC as a mutual
insurance company in and to every species of property, real, personal and mixed, and thingsin
action thereunto belonging, shall be deemed transferred to and vested in MLMIC as a stock
insurance company without any deed or transfer; and

(© MLMIC as a stock insurance company shall be deemed to have assumed
al the obligations and liabilities of MLMIC as a mutual insurance company.

10.2. Compensation. MLMIC, whether before or after the Conversion, shall pay no
compensation of any kind to any person other than regular salaries to existing personnel, in
connection with the Conversion, other than for clerical and mailing expenses, except that, with
the Superintendent’ s approval, payment may be made at reasonable rates for printing costs, and
for legal and other professional fees for services actually rendered.

10.3. No Preemptive Rights. No Member or other Person shall have any preemptive
right to acquire MLMIC Shares in connection with this Plan of Conversion.

10.4. Amendment or Withdrawal of Plan of Conversion.

@ At any time prior to the Plan Effective Date, MLMIC may, by resolution
of not less than a majority of the entire Board, amend or withdraw this Plan of Conversion
(including the Schedules and Exhibits hereto). Any amendment shall require the written consent
of the Superintendent. No amendment may change the Plan of Conversion after its approval by
the Record Date Policyholders unless the Plan of Conversion, as amended, is submitted for
reconsideration by the Record Date Policyholders of MLMIC pursuant to the provisions of
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Sections 5.1 and 5.2. The Plan of Conversion as so amended shall be filed with the
Superintendent.

(b) After the Plan Effective Date, the Amended and Restated Charter adopted
pursuant to this Plan of Conversion may be amended pursuant to the provisions of such
Amended and Restated Charter, the New Y ork Insurance Law and the statutory provisions
generally applicable to the amendment of the charter of insurance companies, or such other
statutory provisions as may be applicable at the time of the amendment.

10.5. Costs and Expenses. Subject to Section 10.2, all the costs and expenses related to
the Plan of Conversion, including the costs and expenses of and incurred by outside advisors and
consultants of the regulatory agencies, shall be borne by MLMIC.

10.6. Headings. Article and Section headings contained in this Plan of Conversion are
for convenience only and shall not be considered in construing or interpreting any of the
provisions hereof.

10.7. Governing Law. The Plan of Conversion shall be governed by and construed in
accordance with the laws of the State of New Y ork, without regard to such state’s principles of
conflicts of law.

[ Remainder of this page intentionally |eft blank]
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IN WITNESS WHEREOF, MLMIC, by authority of its Board of Directors, has caused
this Plan of Conversion to be duly executed as of the day and year first above written.

Medical Liability Mutual Insurance Company

By: / % ZMM /L}/)

NameKT ohn Lombardo, M.D.
President

SEAL

Attest:
Medical Liability Mutual Insurance Company

By: @éﬁgﬂ Chi ,@m mD

Name: Richard Peer, M.D.
Secretary
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Schedulel
Objection Procedures

Objection to MLMIC’s Calculation of Allocable Cash Consideration

If an Eligible Policyholder (or its Designee) believes that the amount of its allocation as
estimated by MLMIC in the E-mail Estimate to such Eligible Policyholder (or its Designee)
pursuant to Section 8.3 isincorrect, the Eligible Policyholder (or its Designee) may, within
thirty-three (33) days from the date of the mailing of the Policyholder Information Statement,
send MLMIC aletter (return receipt requested) or an e-mail (preferably an e-mail) that sets forth
the amount that such Eligible Policyholder (or its Designee) believes is the correct amount, along
with any documentation that such Eligible Policyholder (or its Designee) hasto support its
calculation. Eligible Policyholders (and their Designees) will not have the right to dispute such
allocations in accordance with these procedures unless they do so within such thirty-three (33)
day period or within five (5) Business Days after receipt of the E-mail Estimate, whichever is
later. Notwithstanding the foregoing, the Eligible Policyholders' legal rights and other claims
against MLMIC under New Y ork law shall not be prejudiced.

The Comptroller of MLMIC will then review the objection and MLMIC will inform such
Eligible Policyholder (or its Designee) in writing of the Comptroller’ s determination as to
whether the Eligible Policyholder’s (or its Designee’'s) calculation is correct.

If the Eligible Policyholder (or its Designee) still disagrees with MLMIC’ s calculation, it may
appeal that determination to an impartial ombudsman by sending a request to MLMIC, who will
forward the appeal to the ombudsman. The ombudsman will review both the Eligible
Policyholder’s (or its Designee’s) calculation and that of MLMIC and issue a decision prior to
the date of the Superintendent’s public hearing. The ombudsman’s decision will be
communicated in writing to the Eligible Policyholder (or its Designee) and to MLMIC. The
impartial ombudsman will be appointed by MLMIC, subject to approval by the Superintendent.

Objection to Recipient of Cash Consideration

If aPolicy Administrator or EPLIP Employer has not been specifically designated to receive the
Cash Consideration allocated to an Eligible Policyholder, but nevertheless believesthat it has a
legal right to receive such Cash Consideration, such Policy Administrator or EPLIP Employer
may send MLMIC aletter (return receipt requested) or an e-mail (preferably an e-mail) that sets
forth such position, along with a statement to the effect that it has provided a copy of such letter
or e-mail to the applicable Eligible Policyholders, at any time prior to the date of the
Superintendent’s public hearing. If sent by mail, the objection will be considered to be received
by MLMIC only when actually received. If MLMIC receives a properly filed objection, the
allocated Cash Consideration will be held in escrow by the Conversion Agent until MLMIC
receives joint written instructions from the Eligible Policyholder and the Policy Administrator or
EPLIP Employer asto how the alocation is to be distributed, or a non-appealable order of an
arbitration panel or court with proper jurisdiction ordering payment of the allocation to the
Policy Administrator or EPLIP Employer or the Eligible Policyholder.



EXHIBIT A
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SIGN, DATE AND VOTE ON THE REVERSE SIDE

—

P e e .

./~ VOTING OPTIONS

1. MAIL your signed and voted proxy
u- card back in the postage paid

envelope provided.

2. IN PERSON at MLMIC's home
office, Two Park Avenue, Room 2500,
New York, New York 10016,
beginning at 10 a.m., Eastern Time.

\ )

PROXY CARD
MEDICAL LIABILITY MUTUAL INSURANCE COMPANY
Two Park Avenue, Room 2500
New York, New York 10016

Policyholder Vote
On Proposal to Approve Plan of Conversion
From a Mutual to a Stock Company
September 14, 2018

The undersigned (a “Record Date Policyholder”), was a policyholder of Medical Liability Mutual
Insurance Company (“MLMIC”) on July 14, 2016 and is entitled to vote at a special meeting of
policyholders to consider a proposal to approve the Plan of Conversion adopted by the Board of Directors
of MLMIC on May 31, 2018 (the “Plan”) that includes an Amendment and Restatement of MLMIC’s
Charter (the “Amended Charter”).

This special meeting is scheduled to be held on September 14, 2018 at MLMIC’s home office at Two
Park Avenue, Room 2500, New York, New York 10016, beginning at 10:00 a.m., Eastern Time.

The Plan by its terms, including the Amended Charter, if adopted, will only be effective upon the closing
of the purchase by National Indemnity Company of all of the issued and outstanding shares of common
stock of MLMIC, under the Amended and Restated Acquisition Agreement, dated February 23, 2018,
between MLMIC and National Indemnity Company (the “Acquisition”).

The undersigned hereby casts his/her vote as indicated on the back of this proxy card with respect to
approval of the Plan, including the Amended Charter.

The Board of Directors recommends you vote “YES” for the proposal to approve the Plan, subject
to the closing of the Acquisition. This vote has an important impact on your rights as a
policyholder and we encourage you to read the Policyholder Information Statement before casting
your vote. Please vote by placing an “X” in one of the boxes on this proxy card, printing your name, and
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signing and dating the bottom of the proxy card. Then return this proxy card in the postage-paid envelope
provided. Anunmarked proxy card will be voted as a YES.

You can also vote in person at the policyholder meeting scheduled to be held on September 14, 2018 at
MLMIC’s home office at Two Park Avenue, Room 2500, New York, New York 10016, beginning at
10:00 a.m., Eastern Time.

IT IS IMPORTANT THAT YOU VOTE AS PROMPTLY AS PRACTICABLE. TO BE
COUNTED, YOUR PROXY CARD MUST BE RECEIVED NO LATER THAN 10:00 A.M.

EASTERN TIME ON THE DAY OF THE POLICYHOLDER MEETING.

If you have any questions, call MLMIC toll free at 1-888-919-2636. Representatives are available
to assist you Monday through Friday 9 a.m. to 4 p.m., Eastern Time until September 13, 2018.

O YES, I vote FOR the proposal to approve the Plan, subject to the closing of the Acquisition.
O NO, I vote AGAINST the proposal to approve the Plan.

KNOW ALL PERSONS BY THESE PRESENTS, that the undersigned, a Record Date Policyholder of
MLMIC, entitled to vote on the proposal to approve the Plan, revoking previous proxies relating to his or
her eligible policy, hereby appoints John W. Lombardo, M.D., President of MLMIC and Richard M. Peer,
M.D., Vice President & Secretary of MLMIC or any one or more of them, the attorneys and agents of the
undersigned, with full power of substitution, to vote for and on behalf of the undersigned, at a special
meeting of MLMIC policyholders scheduled to be held on September 14, 2018 at MLMIC’s home office
and at any adjournment or adjournments thereof, and on and with respect to which the undersigned is
entitled to vote or act, upon the matters noted above.

EVERY PROPERLY SIGNED AND RETURNED PROXY CARD WILL BE VOTED ACCORDING
TO THE BOX SELECTED ABOVE. IF YOU SIGN AND SUBMIT THIS PROXY CARD BUT DO
NOT MAKE A SELECTION, YOU WILL BE DEEMED TO HAVE SELECTED THE FIRST BOX
“YES, I VOTE FOR THE PROPOSAL TO APPROVE THE PLAN, SUBJECT TO THE CLOSING OF
THE ACQUISITION.”

All powers may be exercised by a majority of said proxies or said substitutes voting or acting, or, if only
one votes and acts, then by that one.

Printed name of policyholder
or authorized representative of policyholder
(Required for all proxy cards)

Signature of policyholder

or authorized representative of policyholder
(Required for all proxy cards)

,2018
Date

-2 -[TAG ID] [BAR CODE HERE]
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