IMPORTANT INFORMATION —PLEASE READ

THISSTATEMENT CONTAINSIMPORTANT INFORMATION ABOUT:

(1) A PROPOSED CONVERSION OF MEDICAL LIABILITY MUTUAL
INSURANCE COMPANY TO A STOCK INSURANCE COMPANY AND
ACQUISITION BY NATIONAL INDEMNITY COMPANY;

2 HOW THE PROPOSED TRANSACTION WOULD AFFECT
POLICYHOLDERS; AND

(3) HOW RECORD DATE POLICYHOLDERS CAN VOTE FOR OR AGAINST THE
PLAN OF CONVERSION.

This statement describes a proposed conversion of Medical Liability Mutual Insurance
Company (“MLMIC”) to astock insurance company, the acquisition of MLMIC by National
Indemnity Company, a subsidiary of Berkshire Hathaway Inc. (“NICO”) and the transactions
related thereto and contemplated thereby. We refer to these transactions as the “ proposed
transaction.” 1f consummated, the proposed transaction would convert MLMIC from a mutual
insurance company that is owned by its policyholders to a stock insurance company that is
owned by NICO.

If the proposed transaction is completed, policyholders will surrender their ownership
interestsin MLMIC. These interests are known as policyholder membership rights, and they
provide policyholders of in-force policies with the right to vote on matters submitted to a vote of
policyholders and 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.

Section 7307 of the New Y ork Insurance Law governs the proposed conversion and
defines those policyholders that are entitled to vote on the conversion and those that are entitled
to receive a share of the cash consideration to be paid by NICO to acquire MLMIC.

MLMIC isresponsible for determining the policyholders eligible for voting and payment,
based on the dates set forth in Section 7307 of the New Y ork Insurance Law, and for determining
the appropriate payout for each eligible policyholder (or such policyholder’ s designee).

For the proposed conversion, MLMIC policyholders with policies “In Effect” (as defined
in the Glossary of Key Terms below) as of July 14, 2016 are “record date policyholders,”
because the Board of Directors of MLMIC adopted the relevant resolutions on July 15, 2016.
Only the record date policyholders will be permitted to vote for or against the plan of
conversion, with the votes allocated to such policyholders according to MLMIC’ s Bylaws.

As part of the proposed transaction, only “eligible policyholders’ (as defined in the
Glossary of Key Terms below) (or their designees) will collectively receive, in total, a payment
of $2.502 billion ($2,502,000,000). The amount distributed to each eligible policyholder (or its
designee) will be determined by dividing the premiums properly and timely paid on each eligible
policy and allocable to the period from July 15, 2013 through July 14, 2016, by the total eligible
premium ($1.303 billion) for al eligible policyholders allocable to that period. Such
proportionate share will then be multiplied by the total cash consideration of $2.502 billion



received from NICO to determine the amount of cash allocable to such eligible policyholder.

For example, if an eligible policyholder’s eligible premium (premium paid over a three-year
period from July 15, 2013 through July 14, 2016) is $900,000, first divide $900,000 by $1.303
billion and then multiply the resulting factor (.0006907) by $2.502 billion. The allocable amount
would be $1,728,166 (.0006907 times $2.502 billion). We currently estimate each eligible
policyholder’s alocation will be approximately equal to 1.9 times the sum of the premiums paid
on the applicable eligible policy and applicable to such three-year period. Policies issued with an
effective date on or after July 15, 2016 will not be eligible for this cash payment.

The proposed transaction will have no effect on coverage under the in-force policies
issued by MLMIC, and the transaction will not in itself increase premiums on such policies.

The proposed transaction is the product of careful deliberation by the Board of Directors
of MLMIC. The Board of Directors after such deliberation approved becoming awholly owned
subsidiary of NICO following the completion of the proposed transaction, and thereby becoming
apart of the Berkshire Hathaway group of insurance companies. The Board of Directors of
MLMIC unanimously approved entering into the proposed transaction on July 15, 2016.

Even though MLMIC’ s Board of Directors voted to approve the proposed transaction, the
proposed transaction will not be completed unless the plan of conversion and the proposed
transaction are approved by the New Y ork State Superintendent of Financial Services (the
“Superintendent”) (including if she requires any modifications to the plan of conversion, and
MLMIC modifies the plan of conversion accordingly) and the plan of conversion isthen
approved by avote of at least two-thirds of the votes cast (in person or by proxy) by the
policyholders who are entitled to vote on the proposed plan of conversion (the record date
policyholders) at a special meeting of such policyholders. MLMIC will not convert to a stock
insurer, even if the plan of conversion isduly adopted as set forth above, unlessthe saleto
NICO iscompleted.

There are conditions to the proposed transaction that may be material to your decision
whether to vote for or against the plan of conversion. These include each of the following closing
conditions to the acquisition of MLMIC by NICO, which are subject to approval by the
Superintendent:

1. upon the completion of the proposed transaction, the issuance by MLMIC of an
extraordinary dividend to NICO in the amount of $1.905 billion, after which MLMIC
commits to maintain at least the capital and surplus necessary to maintain MLMIC’s
company action level risk-based capital ratio (afinancial metric used in New Y ork
Insurance Law Section 1324) above 350%;

2. upon completion of the proposed transaction, the reinsurance by NI1CO of 100% of
MLMIC’s pre-closing insurance liabilities in consideration for premium equal to
MLMIC’ s outstanding loss, loss expense and unearned premiums reserves (currently
estimated at $3.11 billion as of March 31, 2018) (the Loss Portfolio Transfer Reinsurance
Agreement (as defined in the Glossary of Key Terms below)). NICO will deposit the
premium received under the Loss Portfolio Transfer Reinsurance Agreement into a trust
account that will be maintained for the benefit of MLMIC; and



3. upon the completion of the proposed transaction, the entrance by MLMIC into a quota
share reinsurance agreement with NICO and National Liability and Fire Insurance
Company, an affiliate of NICO (*NLFIC”) reinsuring a combined 85% of the business
MLMIC writes on a prospective basis (the Quota Share Reinsurance Agreement (as
defined in the Glossary of Key Terms below)). If, in the future, the reserves outstanding
under the Quota Share Reinsurance Agreement to either NICO or NLFIC exceed aratio
of 3to 1 compared to MLMIC’ s policyholder surplus (or such ratio exceeds 4 to 1
between NICO and NLFIC or any other affiliates on a combined basis), NICO and/or
NLFIC will be required to establish a second trust account for the benefit of MLMIC.

In the event MLMIC or any of its subsidiaries at any time on or prior to December 31,
2020 entersinto an Alternative Transaction (as defined in the Glossary of Key Terms
below), then MLMIC shall pay or cause the entity entering into such Alternative
Transaction with MLMIC to pay NICO, at the closing of such Alternative Transaction, an
amount of liquidated damages equal to (i) approximately $44 million, which is an amount equal
to 2% of the policyholder surplus as set forthin MLMIC's Annual Statement for the year ended
December 31, 2017 plus (ii) any indemnification amounts paid by NICO under the terms of the
Acquisition Agreement (as defined in the Glossary of Key Terms below).

This document provides a brief overview of the proposed transaction. The policyholder
information statement that follows — which includes key transaction documents — provides you
with detailed information about how the proposed transaction will affect your interestsin
MLMIC. Inityou will find, among other information:

e aglossary of key terms used in the statement (page 1);

e questions and answers about the proposed transaction and vote (page 5),
including certain pros and cons of the proposed transaction at A33 and A34;

e summary financial information regarding MLMIC (page 15);

e adiscussion of the background of the proposed transaction, including the
Board of Directors' reasons for approving the proposed transaction and its
recommendation to policyholders (page 17);

e an explanation of the policyholder vote for or against the proposed
transaction, including the rules governing the eligibility of policyholdersto
vote (page 19);

e asummary of the acquisition agreement providing for NICO’ s acquisition of
MLMIC following the proposed conversion (page 21);

e asummary of apresentation by Keefe, Bruyette & Woods, Inc., delivered to
the Board of Directors regarding the proposed transaction (page 26);

e adescription of an appraisal report delivered to the New Y ork State
Department of Financial Services (the “Department”) as to the market value
of MLMIC. Thisreport was prepared solely for the Department’ sreliance
and not for reliance by MLMIC, any record date policyholder, eligible



policyholder or other member of MLMIC, any creditor of MLMIC, or any
third party or any other person or the public (page 26);

e adescription of an Amended and Restated Report on Examination on
MLMIC as of June 30, 2016 prepared by the Department (page 26);

e certain risks and considerations that policyholders should consider relating to
the proposed transaction (page 27);

e asummary of material U.S. federal income tax consequences of the proposed
transaction to policyholders (page 30); and

e acautionary statement concerning forward-looking information (page 34).

A proxy card is enclosed with this mailing. Reading this summary and the information
contained in the attached policyholder information statement will assist record date policyholders
with making an informed choice as to whether to vote for or against the plan of conversion. We
encourage you to read this statement, familiarize yourself with its contents and complete and
return the enclosed proxy or vote at the special meeting of policyholders who are entitled to vote
on the proposed plan of conversion. We also encourage you to review the actual plan of
conversion on which you are voting, which is attached as Annex A. The votes of record date
policyholders ar e extremely important.

If you have any questions about the proposed transaction or need assistance voting,
please call usat 1-888-919-2636 from 9 a.m. to 4 p.m., Eastern Time, M onday through
Friday until Thursday, September 13, 2018.
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NOTICE OF PUBLIC HEARING
ON PLAN OF CONVERSION
OF MEDICAL LIABILITY MUTUAL INSURANCE COMPANY
TO CONVERT FROM A MUTUAL INSURANCE COMPANY
TO A STOCK INSURANCE COMPANY

A public hearing has been scheduled by the New York State Superintendent of Financial Services (the
“Superintendent”), pursuant to Section 7307 of the New York Insurance Law, to consider the Plan of Conversion
(the “Plan™) adopted by the Board of Directors of Medical Liability Mutual Insurance Company, a New Y ork mutual
insurance company (“MLMIC") on May 31, 2018, which providesfor the conversion of MLMIC, pursuant to Section
7307 of the New York Insurance Law from a property and casualty mutual insurance company to a property and
casualty stock insurance company to be renamed and known as MLMIC Insurance Company.

THE PUBLIC HEARING WILL BE HELD AT THE OFFICES OF THE NEW YORK STATE
DEPARTMENT OF FINANCIAL SERVICES, ONE STATE STREET, NEW YORK, NY, 10004 (6TH
FLOOR IN THE MAIN HEARING ROOM), BEGINNING AT 10:00 A.M., EASTERN DAYLIGHT TIME,
ON AUGUST 23, 2018.

The Superintendent isrequired by law to hold this public hearing on the Plan. The consummation of the Plan
is subject to the Superintendent’ s approval. The New Y ork Insurance Law requires the Superintendent to approve the
Plan if she finds that the Plan does not violate the New Y ork Insurance Law, is hot inconsistent with law, is fair and
equitable and isin the best interests of the policyholders and the public.

Members of the public who wish to attend this hearing must register in advance
at: mimicdemutualization@dfs.ny.gov or (212) 709-7763 no later than August 19, 2018. All visitors must be
registered in the building’'s security system and show valid, government-issued identification upon arrival. Any
questions regarding the hearing can be directed to: Bernard Lott, New Y ork State Department of Financial Services,
One State Street, New York, NY 10004, (212) 709-7763.

Any person wishing to make an oral statement at the public hearing must register to do so no later than August
17, 2018 by writing to the New York State Department of Financial Services, c/o Linda Krebs, Property Bureau —
MLMIC Demutualization, One State Street, New Y ork, NY 10004, or e-mailing mlmicdemutualization@dfs.ny.gov
and must explain the need to comment orally, rather than only in writing. Not all such requests will be granted.

Any written testimony, comments or objections may be submitted to the same address or e-mail address on
or before August 28, 2018.

The location for the hearing is reasonably accessible to persons with a mobility impairment. Interpreter
services will be made avail able to deaf persons, at no charge, upon written request submitted by August 8, 2018. The
written request must be addressed to New Y ork State Department of Financial Services, c/o Linda Krebs, Property
Bureau — MLMIC Demutualization, One State Street, 4th Floor, New York, NY 10004 or by email
to mimicdemutualization@dfs.ny.qov. Additional information regarding the hearing will be posted on the
Department’ s website, https.//www.dfs.ny.gov/.




MEDICAL LIABILITY MUTUAL INSURANCE COMPANY
Two Park Avenue, Room 2500

New York, NY 10016

NOTICE OF RECORD DATE POLICYHOLDER VOTE

FOR APPROVAL OF THE PLAN OF CONVERSION

NOTICE ISHEREBY GIVEN THAT aspecial meeting of Record Date Policyholders of Medical Liability
Mutual Insurance Company, a New Y ork mutual insurance company (“MLMIC") will be held on Friday,
September 14, 2018 beginning at 10:00 am., Eastern Time, to vote on a proposed Plan of Conversion of MLMIC
dated May 31, 2018 (the “Plan”). “Record Date Policyholders’ are policyholders of MLMIC who owned policies
on July 14, 2016. The full text of the Plan is set forth as Annex A to this policyholder information statement.

A proxy for casting your vote on the Plan accompanies this Notice. Y our vote may be cast by proxy or in
person at the meeting. If you need instructions regarding voting by proxy, please call ustoll free at 1-888-919-2636
from 9 am. to 4 p.m., Eastern Time, Monday through Friday until Thursday, September 13, 2018. Y our proxy may
be marked with avote of either “YES,” for approval of the Plan, or “NO,” against approva of the Plan. An
unmarked proxy will be deemed voted asa YES.

The Board of Directors of MLMIC after careful deliberation has unanimously approved the Plan.
Following a public hearing on the Plan, the New Y ork State Superintendent of Financial Services (the
“Superintendent”) may approve, refuse to approve, or require modifications to the Plan. If the Superintendent
refuses to approve the Plan or requires modifications to the Plan, the date of this special meeting of Record Date
Policyholders to vote will either change to alater date or be cancelled. If the Superintendent approves the Plan, a
guorum (10% of the Record Date Policyholders) would need to be cast in person or by proxy, with at least two
thirds (2/3) of al votes actualy cast in the affirmative (either marked “Yes’ or unmarked and therefore deemed
voted as“ Yes’") for the Plan to be adopted.

PLEASE COMPLETE, DATE AND SIGN THE ENCLOSED PROXY AND RETURN IT IN THE
ENCLOSED POSTAGE-PAID ENVELOPE ASSOON ASPOSSIBLE. YOU MAY ALSO CAST YOUR
VOTE IN PERSON AT THE MEETING.

Mailed proxiesmust bereceived at the address set forth on the enclosed envelope, by 10:00 a.m.
Eastern Time, on Friday, September 14, 2018.

If your proxy has been lost or damaged, you may request a new proxy by calling toll free at 1-888-919-
2636 from 9 am. to 4 p.m., Eastern Time, Monday through Friday until Thursday, September 13, 2018.

THISNOTICE ISINTENDED ONLY FOR RECORD DATE POLICYHOLDERS (DEFINED
ABOVE). IF YOU ARE NOT A RECORD DATE POLICYHOLDER, YOU WILL NOT BE ENTITLED TO
VOTE EITHER IN PERSON OR BY PROXY.
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GLOSSARY OF KEY TERMS

Thefollowing are brief explanations of certain terms used in this policyholder information statement. For a

complete definition of certain of these terms, please see the Plan.

Term Definition

Acquisition The acquisition of MLMIC by NICO pursuant to the Acquisition Agreement.

Acquisition The Amended and Restated Acquisition Agreement dated February 23, 2018 between MLMIC
Agreement and NICO.

Alternative Proposal

Alternative
Transaction

Amended and
Restated Bylaws

Amended and
Restated Charter

Berkshire Hathaway
Group

BHI
Board

Business Day

Cash Consideration

Change of
Recommendation

Closing
Code

Conversion

Any inquiry, expression of interest, offer or proposal regarding any merger, share exchange,
consolidation, sale of assets, bulk reinsurance, affiliation, sale of shares of capital stock or similar
transactions or series of transactions involving MLMIC or any of its subsidiaries that, if
consummated, would constitute an Alternative Transaction.

Any of (i) atransaction pursuant to which any Person (or group of Persons) (other than NICO or
its affiliates), directly or indirectly, acquires or would acquire 100% of the outstanding shares of
MLMIC (after giving effect to a conversion thereof), (ii) a merger, consolidation or similar
transaction or series of transactions or other business combination involving MLMIC (other than
the Proposed Transaction as contemplated by the Acquisition Agreement), (iii) any acquisition of
100% of the combined assets of MLMIC and its subsidiaries or (iv) any other consolidation,
business combination, reorganization, recapitalization or similar transaction involving MLMIC
other than the Proposed Transaction.

The amended and restated bylaws of MLMIC in the form attached as Exhibit C to the Plan.

The amended and restated charter of MLMIC in the form attached as Exhibit A to the Plan.

The Berkshire Hathaway group of insurance companies.

Berkshire Hathaway Inc.
The Board of Directors of MLMIC.

Any day other than a Saturday or Sunday or a day on which banks in the State of New York are
permitted or required by law to be closed.

The sum of $2.502 billion ($2,502,000,000).

A withdrawal, modification or qualification, or public proposa to withdraw, modify or qualify,
any recommendation by the Board to the Policyholders of the Acquisition Agreement and/or the
Conversion pursuant to the Plan, any action or any public statement that is inconsistent with such
recommendation, approval or recommendation, or public proposal to approve or recommend, or
failure to recommend against, an Alternative Proposal.

The date of the closing of the Acquisition.
The Internal Revenue Code of 1986, as amended.

The conversion of MLMIC from a mutual insurance company into a stock insurance company
pursuant to the Plan.



Term

Definition

Conversion Agent

Conversion Factor

Department

Designees

E-mail Estimate

Eligible Policy

Eligible Policyholder

Eligible Premium

Employee
Professional Liability
I nsurance Policy

Computershare Trust Company, N.A., or such other bank, trust company or investor services
company as designated by NI1CO and acceptable to MLMIC and the Superintendent to act as agent
in connection with the Transaction Documents for transferring and delivering the MLMIC shares
to NICO, distributing cash amounts payable to Eligible Policyholders (or their Designees) and
MLMIC pursuant to the Transaction Documents and providing proxy and Policyholder
administration services.

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.

The New Y ork State Department of Financial Services.

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.

An e-mail (or other form of delivery if so requested by an Eligible Policyholder or its Designee)
from MLMIC that sets forth MLMIC's estimate of the Eligible Policyholder’s or its Designee's
allocation of the Cash Consideration, the manner in which it was calculated and to whom it will
be distributed (either the Eligible Policyholder or its Designee).

Any Policy that was In Effect at any time from July 15, 2013 (being the date three years
immediately preceding the Record Date) through the Record Date (July 14, 2016).

The Policyholder of an Eligible Policy. For Eligible Policiesthat 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. In 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.

With respect to each Eligible Policyholder, the sum of the net premiums (gross premiums 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 premiums less
return premium and dividend paid) properly and timely paid and alocable to such Eligible
Policyholder under the Eligible Policy. Eligible Premiums shall exclude premiums resulting from
an endorsement to an Eligible Policy which is first 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 period from July 15, 2013 (being the date three years
immediately preceding the Record Date) through the Record Date, adjusted on a consistent basis
for all adjustments to gross premium as specified above.

An Employee Professional Liability Insurance Policy issued by MLMIC during the period from
July 15, 2013 (being the date three years immediately preceding the Record Date) through the
Record Date.



Term

Definition

EPLIP Employer

HMO

In Effect

Indemnified Parties

IRS
KBW

L oss Portfolio
Transfer
Reinsurance
Agreement

MLMIC
MLMIC Records
MPC

New York Insurance
Law

NICO
NLFIC

Payment Fund

Person

PIC

Plan

With respect to an Employee Professional Liability Insurance Policy, the employer designated on
the declarations page of such Policy.

A health maintenance organization.

A Policy shall be deemed to be “in effect” as of any dateif, as shown in the MLMIC Records: (i)
the Policy has been issued or coverage had been bound by MLMIC as of such date; and (ii) such
Policy has not expired or been cancelled, non-renewed or otherwise terminated (other than upon
or following the expiration of its term); provided that, with respect to a Policy that expired, was
cancelled, non-renewed or was otherwise 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.

The directors and officers of MLMIC who held such position at any time from February 23, 2018
until the Closing.

Internal Revenue Service.
Keefe, Bruyette & Woods, Inc.

Theloss portfolio transfer reinsurance agreement that MLMIC and NICO intend to enter into upon
completion of the Proposed Transaction.

Medical Liability Mutual Insurance Company.
The books, records and accounts of MLMIC and MLMIC's subsidiaries.
The Medical Protective Company, an affiliate of the Berkshire Hathaway Group.

Chapter 28 of the Consolidated Laws of the State of New Y ork.

National Indemnity Company.
National Liability and Fire Insurance Company, an affiliate of NICO.

An amount equal to the Cash Consideration deposited by NICO with the Conversion Agent into
an interest bearing account. Interest shall be payable on amounts 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.

An individual, partnership, firm, association, corporation, joint-stock company, limited liability
company, trust, government or governmental agency, state or politica subdivision of a state,
public or private corporation, board, association, estate, trustee, or fiduciary, or any similar entity.

Princeton Insurance Company, a medical professional liability insurer operating in New Jersey,
an affiliate of the Berkshire Hathaway Group and, prior to December 31, 2011, a wholly owned
subsidiary of MLMIC.

The Plan of Conversion of MLMIC dated as of May 31, 2018 (including all its schedules and
exhibits), as originally adopted and as may be from time to time amended, supplemented or
modified as legally permitted under New Y ork law. The Plan is the legal document that governs



Term

Definition

Plan Effective Date
Policy

Policy Administrator

Policyholder

Policyholder
Member ship Rights

Proposed
Transaction

Quota Share
Reinsurance
Agreement

Record Date

Record Date
Policyholder

Special Meeting

Superintendent

Total Eligible
Premium

Transaction
Documents

the Conversion. A copy of the Plan is attached as Annex A. A copy of the schedules and exhibits
to the Plan is attached as Annex B.

The Plan shall be effective on the Closing, subject to any required consent of the Superintendent.
Any contract for insurance issued by MLMIC.

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.

With respect to any Policy, the Person(s) identified on the declarations page of such Policy as the
insured. 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.

With respect to MLMIC, the interests of Policyholders with Policies that are In Effect on any
particular date arising under New York Insurance Law and 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 Rights’ do not include insurance
coverages provided under Policies.

The Conversion, the Acquisition and the transactions related thereto and contemplated thereby.

The quota share reinsurance agreement that MLMIC, NICO and NLFIC intend to enter into upon
completion of the Proposed Transaction.

July 14, 2016 (being the date immediately preceding the date of the adoption of resolutions by the
Board specifying the reasons for and the purpose of the Conversion, as required by Section 7307
of the New Y ork Insurance Law, at a meeting duly called and held on July 15, 2016).

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.

The special meeting on September 14, 2018 of the Record Date Policyholdersto vote for or against
the Plan.

The New Y ork State Superintendent of Financial Services.

The sum of all Eligible Premiums of al Eligible Policyholders. The Tota Eligible Premium is
approximately $1.303 billion.

ThePlan, the Acquisition Agreement and the documentsrelated thereto and contemplated thereby,
including the Amended and Restated Charter attached as Exhibit A to the Plan.



QUESTIONS AND ANSWERSABOUT THE PROPOSED TRANSACTION AND THE VOTE

Any referencesto “we” or “us’ refer to MLMIC, unless the context otherwise requires or indicates. Any
referencesto “you” refer to the Eligible Policyholder, unless the context otherwise requires or indicates. This
policyholder information statement has been sent to you because the MLMI C Records indicate that you area
Record Date Policyholder.

Questionsand Answer s About the Proposed Transaction
Q1. What isthe Proposed Transaction?

Al MLMIC, as amutual insurance company, is currently owned and operated for the benefit of its
Policyholders. Policyholders ownership interestsin MLMIC are known astheir “Policyholder
Membership Rights.” These Policyholder Membership Rights include the right to vote on matters
submitted to a vote of Policyholders, 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.

Conversion is the process by which a mutual insurance company converts from a company that is owned by
its policyholders into a stock insurance company that is owned by its shareholders. In a sponsored
conversion, the stock of the converted mutual insurance company is acquired by a sponsor. NICO isthe
sponsor of the Conversion. If the Plan is approved by the Record Date Policyholders and the Proposed
Transaction is approved by the Superintendent, and the conditions are satisfied or waived in accordance
with the Transaction Documents, following the Conversion, which is conditioned on the closing of the
Acquisition, all Policyholder Membership Rights of Policyholders will be extinguished, the stock of the
converted mutual insurance company will be acquired by NICO and NICO will become the sole owner of
MLMIC. As consideration for the Proposed Transaction, Eligible Policyholders (or their Designees) will
receive, in total, an amount of cash equal to the Cash Consideration, which will be allocated
proportionately among Eligible Policyholders as provided in the Plan. The amount distributed to each
Eligible Policyholder (or its Designee) will be determined by dividing the Eligible Premium by the Total
Eligible Premium. Such proportionate share will then be multiplied by the Cash Consideration received
from NICO to determine the amount of cash allocable to such Eligible Policyholder. Policiesissued with an
effective date on or after July 15, 2016 will not be eligible for this cash payment. Only Record Date
Policyholders will be eligible to vote on the Plan.

Q2 Why isMLMIC entering into the Proposed Transaction?

A2. The Proposed Transaction is the product of careful deliberation by the Board. The Board after such
deliberation unanimously approved becoming awholly owned subsidiary of NICO following the
completion of the Proposed Transaction, and thereby becoming a part of the Berkshire Hathaway Group.
The Board unanimously approved entering into the original form of the acquisition agreement with NICO.
The Board unanimously approved an amended and restated acquisition agreement on February 23, 2018.
The Board approved the Plan on May 31, 2018.

Q3. Will the Conversion changethe Policyholder M ember ship Rights of Policyholders?

A3. Yes. Policyholders of amutual insurance company with Policies that are In Effect have certain rights and
interests that give rise to the right to vote on various matters (including certain extraordinary transactions,
such as a conversion, and the election of directors), 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.
In a conversion, Policyholder Membership Rights are extinguished. If the proposed Conversion occurs, all
Policyholder Membership Rightsin MLMIC will be extinguished.
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Who will be compensated in connection with the Proposed Transaction?

If you are an Eligible Policyholder, you will be alocated a proportionate share of the Cash Consideration
consistent with the terms of the Plan.

Who is eligible to receive consideration in connection with the Proposed Transaction?

Each Policyholder of an Eligible Policy will be eligible to receive a share of the Cash Consideration.
Owners of such Policies are referred to as Eligible Policyholders in this policyholder information statement.
The amount distributable to Eligible Policyholders shall be paid directly to each Eligible Policyholder
unless such Eligible Policyholder has affirmatively designated in writing (using a designation form to be
provided by MLMIC) aPolicy Administrator or EPLIP Employer to receive such amount on its behalf, in
which case such amount shall be distributed to such Designee, or if MLMIC receives a properly filed
objection from a Policy Administrator or EPLIP Employer with respect to payment directly to such Eligible
Policyholder as described in A14, in which case such amount shall be held in escrow by the Conversion
Agent until such dispute is resolved as described in A15.

What was the basis of allocating the Cash Consideration to Eligible Policyholder s?

The Plan provides that each Eligible Policyholder will be allocated a portion of the Cash Consideration in
the form of cash. The amount distributed to each Eligible Policyholder (or its Designee) will be determined
in accordance with New Y ork Insurance Law by dividing the Eligible Premium by the Total Eligible
Premium. Such Conversion Factor will then be multiplied by the Cash Consideration received from NICO
to determine the amount of cash allocable to such Eligible Policyholder.

When will the Cash Consider ation be distributed?

As promptly as practicable after the Plan Effective Date, the Conversion Agent will send to each Eligible
Policyholder (or its Designee) a check in the amount of the Cash Consideration allocated to such Eligible
Policyholder less any required tax withholding, along with anotice of the method by which the amount of
such cash payment was derived from the allocation of the Cash Consideration in accordance with the Plan.
If aPolicy Administrator or EPLIP Employer has properly objected to the distribution of the Cash
Consideration allocated to such Eligible Policyholder as described in A14, then, in accordance with
Schedule | to the Plan, the Cash Consideration allocated to such Eligible Policyholder shall be held in
escrow by the Conversion Agent as described in A15.

How much of the Cash Consideration will be allocated to each Eligible Policyholder?

The amount allocable to a particular Eligible Policyholder will be based on aformula, being Eligible
Premium divided by Total Eligible Premium ($1.303 billion), with the resulting factor then multiplied by
the Cash Consideration ($2.502 billion). For example, if your Eligible Premium (premium paid over the
three-year period from July 15, 2013 through July 14, 2016) is $900,000, first divide $900,000 by $1.303
billion and then multiply the resulting factor (.0006907) by $2.502 billion. The alocable amount would be
$1,728,166 (.0006907 times $2.502 billion). We currently estimate each Eligible Policyholder’ s allocation
will be approximately equal to 1.9 times the sum of the Eligible Premiums during such three-year period. If
you are an Eligible Policyholder (or its Designee) and would like for MLMIC to calculate this amount for
you, please call us at 1-888-804-9016. We will send you an E-mail Estimate that sets forth our estimate of
your allocation, the manner in which it is calculated and to whom it will be distributed (either you or your
Designee). You will need your policyholder reference number. If you do not have your policyholder
reference number, we will help you retrieveit. YOU MUST CALL MLMIC AT 1-888-804-9016 WITHIN
THIRTY-THREE (33) DAY S FOLLOWING THE MAILING OF THISPOLICYHOLDER
INFORMATION STATEMENT IN ORDER TO HAVE MLMIC CALCULATE YOUR ESTIMATED
ALLOCATION.
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What if an Eligible Policyholder or Designee disagr eeswith the amount of the allocation as estimated
by MLMIC?

If you believe that the amount of your allocation as estimated by MLMIC isincorrect, you (or your
Designee) may send MLMIC aletter (return receipt requested) or an e-mail (preferably an e-mail) that sets
forth the amount that you (or your Designee) believe is the correct amount, along with any documentation
that you (or your Designee) have to support your calculation. The Comptroller of MLMIC will then review
the objection and MLMIC will inform you (or your Designee) in writing of the Comptroller's
determination as to whether your (or your Designee's) calculation is correct. If you (or your Designee) still
disagree with MLMIC's calculation, you (or your Designee) may appeal that decision to an impartial
ombudsman by sending arequest to MLMIC, who will forward the appeal to the ombudsman. The
ombudsman will review both your (or your 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 to you (or your Designee) and MLMIC in writing. The impartial ombudsman will be
appointed by MLMIC, subject to the approval of the Superintendent. 1f you disagree with the
ombudsman’s decision, you may have further rights under the relevant policy.

What isthetimeframefor disputingthe MLMIC estimate of the allocation?

Y ou (or your Designee) will have until July 25, 2018 or five (5) Business Days after receipt of the E-mail
Estimate, whichever is later, to file with MLMIC any objection to MLMIC's calculation of your allocable
part of the Cash Consideration in accordance with the procedures set forth in A9; provided that the Eligible
Policyholders' legal rights and other claims against MLMIC under New Y ork law shall not be prejudiced.
All objections will be reviewed by the Comptroller of MLMIC and a determination will be communicated
to you (or your Designee) by MLMIC in writing within 5 days after receipt of the objection. If you (or your
Designee) wish to file an appeal of the determination by the Comptroller with the ombudsman, you (or
your Designee) must do so within 7 days after receipt of the determination of the Comptroller by sending
an appeal to MLMIC, which will forward the appeal to the ombudsman. The ombudsman will issue all
decisionsin writing to MLMIC and you (or your Designee) with respect to your (or your Designee’s)
appeal prior to the date of the Superintendent’ s public hearing.

How does an Eligible Policyholder (or its Designee) object to the estimatefrom MLMIC and the
deter mination by the Comptroller?

Y ou may object to the estimate by MLMIC or the determination by the Comptroller, or file an appeal of the
determination of the Comptroller, by sending awritten objection or appeal, as applicable, along with any
supporting documentation, to MLMIC by mail (return receipt requested) or by e-mail (preferably by e-
mail) as follows:

If by mail: Medical Liability Mutual Insurance Company
Two Park Avenue, Room 2500
New York, NY 10016

Attention: Conversion Coordinator

If by email: conversion coordinator@mlmic.com

If sent by mail, your objection or appea will be considered to have been received by MLMIC only when
actually received.

Why is Cash Consideration distributed in someinstancesto Policy Administratorsand EPLIP
Employers?

The amount distributable to Eligible Policyholders shall be paid directly to such Eligible Policyholder
unless such Eligible Policyholder has affirmatively designated a Policy Administrator or EPLIP Employer
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to receive such amount on its behalf, in which case such amount shall be distributed to such applicable
designated Policy Administrator or EPLIP Employer (Designee).

How does an Eligible Policyholder designate a Designee?

Subsequent to mailing this policyholder information statement, MLMIC will send notices to Policy
Administrators, EPLIP Employers and Eligible Policyholders with Policy Administrators and EPLIP
Employers notifying them that the allocation of Cash Consideration will be payable directly to Eligible
Policyholders unless the Eligible Policyholder appoints a Designee as described in A12. Enclosed with
those notices will be a consent form to be completed by the Eligible Policyholder and returned to its
applicable Policy Administrator or EPLIP Employer to the extent it chooses to designate such Policy
Administrator or EPLIP Employer as its Designee to receive the portion of the Cash Consideration
allocated to such Eligible Policyholder. In order for a Designee to be appointed, the Eligible Policyholder
must return the completed consent form to its applicable Policy Administrator or EPLIP Employer, and the
applicable Policy Administrator or EPLIP Employer must return the completed consent form to MLMIC
prior to the date of the Superintendent’s public hearing. If MLMIC has received a completed consent form
prior to the date of the Superintendent’s public hearing pursuant to this A13, the allocated Cash
Consideration will be distributed to the Eligible Policyholder’ s Designee. If you have any questions
regarding these notices or consent forms, please call MLMIC toll free at 1-888-467-9074 from 9 am. to 4
p.m., Eastern Time, Monday through Friday until Wednesday, August 22, 2018.

What if a Policy Administrator or EPLIP Employer objectsto the payment of the allocation of Cash
Consideration directly to an Eligible Policyholder?

If aPolicy Administrator or EPLIP Employer has not been specifically designated to receive the Cash
Consideration allocated to an Eligible Policyholder, but nevertheless believesit has alegal right to receive
such Cash Consideration, the Policy Administrator or EPLIP Employer may send MLMIC aletter (return
receipt requested) or an e-mail (preferably an e-mail) at the address set forth in A11 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.

What happens if a Policy Administrator or EPLIP Employer filesan objection to the payment of the
allocation of Cash Consideration directly to an Eligible Policyholder?

If MLMIC receives an objection properly filed as set forth in A14, 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 as to how the allocation is to be distributed,
or anon-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. Upon receipt of
such joint written instructions or non-appeal able order, such amount will be paid by the Conversion Agent,
as promptly as practicable, to the Policy Administrator, EPLIP Employer or Eligible Policyholder, as
applicable, with interest accruing from the twentieth (20th) Business Day following the Closing.

Arethereany conditionsto the distribution of Cash Consideration?

Yes. Thedistribution of the Cash Consideration is conditioned on the Closing of the proposed Conversion
and Acquisition.

What isthe Acquisition?

Upon the completion of the Conversion, shares of MLMIC (then a stock insurance company) will be issued
to the Conversion Agent. Immediately after the Conversion, NICO will acquire al of the outstanding shares
of MLMIC pursuant to the Acquisition Agreement. All shares of MLMIC that were issued to the
Conversion Agent will be cancelled and converted into the right to receive Cash Consideration. The
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Conversion Agent will distribute the Cash Consideration allocable to Eligible Policyholders (or their
Designees).

Isthereceipt of cash taxable?
The receipt of cash in the Acquisition will be ataxable transaction for U.S. federal income tax purposes.
Will the Proposed Transaction adver sely affect the coverages under a Policy that isIn Effect?

No. If you have a Policy that is In Effect, consummation of the Proposed Transaction will not increase
premiums or reduce the coverage under your Policy.

Once MLMIC convertsto a stock insurer, how aretheinterests of its shareholder different from the
interests of its policyholders?

Shareholders generally are interested in financial performance as it relates to the value of their shares or
shareholder dividends, while policyholders primarily are interested in financial performance asiit relatesto
premium rates and the ability of their insurance company to pay claims.

Who isNational Indemnity Company (NICO)?

NICO is amember of the Berkshire Hathaway Group and is rated A++ by A.M. Best. NICO can be found
on the internet at http://www.nationalindemnity.com/.

What arethe conditionsthat need to be satisfied in order for the proposed Conversion to occur?

The proposed Conversion cannot be completed unless a number of conditions are satisfied, including the
following:

e the Superintendent approves the Plan (including if she requires any modificationsto the Plan, and
MLMIC modifies the Plan accordingly) and the acquisition of control of MLMIC by NICO;

e atleast ten percent (10%) of the Record Date Policyholders must vote on the Plan in person or by
proxy in order to constitute a quorum and for the vote to be effective;
at least two-thirds (2/3) of the votes cast by the Record Date Policyholders approve the Plan; and
all of the other conditions to the closing of the Acquisition Agreement are satisfied or waived in
accordance with their terms.

If the conditions are satisfied and at least two-thirds (2/3) of such policyholders approve the Plan (and only
upon the closing of the acquisition of MLMIC by NICO), such Conversion will take place.

Arethere conditionsto Closing of the Proposed Transaction that relate to the operationsof MLMIC?

Y es. Each of the following are conditions to the Closing of the Proposed Transaction and are subject to
approval by the Superintendent:

e Upon the completion of the Proposed Transaction, the issuance by MLMIC of an extraordinary
dividend to NICO in the amount of $1.905 hillion, after which MLMIC commits to maintain at
least the capital and surplus necessary to maintain MLMIC's company action risk-based capital
ratio (afinancial metric used in New Y ork Insurance Law Section 1324) above 350%.

e Upon completion of the Proposed Transaction, the reinsurance by NICO of 100% of MLMIC's
pre-closing insurance liabilities in consideration for premium equal to MLMIC' s outstanding loss,
loss expense and unearned premiums reserves (currently estimated at $3.11 billion as of March 31,
2018) (the Loss Portfolio Transfer Reinsurance Agreement (as defined in the Glossary of Key
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Terms above)). NICO will deposit the premium received under the Loss Portfolio Transfer
Reinsurance Agreement into a trust account that will be maintained for the benefit of MLMIC.

e Upon the completion of the Proposed Transaction, the entrance by MLMIC into a quota share
reinsurance agreement with NICO and NLFIC, which will reinsure 85% of the businessMLMIC
writes on a prospective basis (the Quota Share Reinsurance Agreement). If, in the future, the
reserves outstanding under the Quota Share Reinsurance Agreement to either NICO or NLFIC
exceed aratio of 3to 1 compared to MLMIC's policyholder surplus (or such ratio exceeds 4 to 1
between NICO and NLFIC or any other affiliates on a combined basis), NICO and/or NLFIC will
be required to establish a second trust account for the benefit of MLMIC.

When do you expect the Proposed Transaction to be completed?

The Proposed Transaction will be completed when the conditions to the Acquisition described under
“Principal Terms of the Acquisition Agreement — Conditionsto Closing” on page 23 are satisfied or waived
in accordance with their terms. Assuming timely satisfaction of the closing conditions, we anticipate that
the Proposed Transaction will be completed in the third quarter of 2018. There can be no assurance,
however, that the Proposed Transaction will be completed.

What happensif the Superintendent requests modificationsto the Plan after the public hearing?

If the Superintendent requests modificationsto the Plan, MLMIC has 90 days to submit an amended Plan.
Pursuant to Section 7307 of the New Y ork Insurance Law, if the amended Plan meets the Superintendent’s
objections and complies with the standards for approval, the Superintendent shall approve the amended
Plan. A communication would be sent to you with the amended Plan and new proxy, and the Special
Meeting would be rescheduled for alater date. Also note that in the event that the modifications to the Plan
requested by the Superintendent would (i) require NICO or any of its affiliates to sell, transfer or divest any
insurance company owned by NICO or any of its affiliates or any substantial portion of the business assets
or liabilities thereof, (ii) amend, supplement or modify in any material respect the Cash Consideration or
(iif) materially and adversely affect the aggregate economic value or benefits which NICO could
reasonably expect to receive from the transactions contemplated by the Acquisition Agreement, as set forth
therein, NICO would have the right to terminate the Proposed Transaction.

What happensif the Proposed Transaction isnot completed?

If the Proposed Transaction is not completed for any reason, including the failure of the Plan to be
approved by the Superintendent or by the Record Date Policyholders, or the failure of the other closing
conditions set forth in the Acquisition Agreement to be satisfied or waived in accordance with their terms,
MLMIC will not convert to a stock insurance company and Eligible Policyholders (or their Designees) will
not receive any payment of Cash Consideration. Instead, MLMIC will remain an independent mutual
insurance company, athough MLMIC would not be precluded from converting to a stock insurance
company in the future. In addition, under specified circumstances, MLMIC could be required to reimburse
NICO for its expenses or pay NICO afee with respect to the termination of the Acquisition Agreement in
order to enter into an agreement providing for an Alternative Transaction, in each case up to an amount
equal to (i) approximately $44 million, which is an amount equal to 2% of the policyholder surplus as set
forthin MLMIC’s Annual Statement for the year ended December 31, 2017 plus (ii) any indemnification
amounts paid by NICO under Section 7.1 of the Acquisition Agreement. See“Principal Terms of the
Acquisition Agreement — Payment of Fees’ on page 25.

Will the officers, directors and employees of MLMIC receive any compensation in connection with
the Proposed Transaction?

No. The officers, directors and employees of MLMIC will not receive any fee or other consideration in

connection with the Proposed Transaction. See “Interests of Certain Persons in the Proposed Transaction”
on page 31.

10



Voting on the Plan
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What isthe Plan?

The Plan is the document that specifies the terms of the conversion of MLMIC from a mutual insurance
company into a stock insurance company. It identifies who is a Record Date Policyholder and who isan
Eligible Policyholder. The Plan also includes a proposed Amended and Restated Charter of MLMIC and
proposed Amended and Restated Bylaws.

Hasthe Board approved the Plan?

Yes. The Board after careful deliberation unanimously approved the Plan on May 31, 2018.

Who can vote on the Plan?

If you were the Policyholder of a Policy In Effect on July 14, 2016 (referred to in this policyholder
information statement as the Record Date), you are entitled to vote on the Plan. Record Date Policyholders
will be allowed to vote by proxy or in person at the Special Meeting.

How many votes ar e needed to approvethe Plan?

In order for the Plan to become effective, the New Y ork Insurance Law requires that it be approved by at

least 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. See “Eligibility to Vote and Receive Cash Consideration” on

page 19.

What are Record Date Policyholder s voting on?

Record Date Policyholders are voting on the Plan, including the proposed Amended and Restated Charter
in the form attached as Exhibit A to the Plan. The Plan is contingent upon the closing of the Acquisition.
If the Plan is not approved by the Record Date Policyholders, neither the Conversion nor the Acquisition
will occur, nor will the Amended and Restated Charter be adopted. See “Principal Terms of the
Acquisition Agreement — Conditionsto Closing” on page 23.

What are the advantages of the Proposed Transaction to Policyholders?

o Eligible Policyholders will have the opportunity to receive an allocable share of the Cash
Consideration in exchange for their Policyholder Membership Rights;

e Theéaffiliation will provide MLMIC with an opportunity to obtain an A.M. Best rating; and
e TheBoard of Directors of MLMIC believes:

o an affiliation with the Berkshire Hathaway Group may help ensure the ability of the
Policyholders of Paliciesthat are In Effect to continue to receive the same quality
insurance protection that they have received with MLMIC;

o an affiliation with the Berkshire Hathaway Group may help ensure the continuity of
MLMIC's medical professional liability insurance and other business, enhance the
competitiveness of MLMIC and generate efficiencies and opportunities for improved
financia performance;

o such affiliation may provide additional healthcare contacts and insights for MLMIC;

11
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o such affiliation may provide MLMIC with greater flexibility to obtain capital as
compared to the current mutual insurance company structure and will provide MLMIC
with affiliate reinsurance to back its obligations to Policyholders and thereby reduce
MLMIC's statutory reserves, and to underwrite additional business;

o such affiliation may provide MLMIC with increased flexibility to support the growth of
existing product lines and to take advantage of investment and acquisition opportunities
asthey may arise;

o such afiliation may establish a strategic fit, matching the compatible visions of the future
of MLMIC; and

o NICO isone of the Berkshire Hathaway Group's lead companies and has substantial
capital and surplus.

What arethe disadvantages of the Proposed Transaction to Policyholders?

e Policyholders' rightsto vote will be terminated;

e Policyholders' rightsto participate in any distribution of surplus, earnings and profits of MLMIC
(including dividends) will be terminated;

e Policyholders' rightsto participate in meetings of members will be terminated;

e MLMIC will become an indirect subsidiary of BHI, apublicly traded company, which hasits own
shareholder base to which it is accountable and whose interests may not coincide with those of the
Policyholders of MLMIC;

e Thefollowing aspects of the Proposed Transaction will significantly reduce the assets of MLMIC at or
immediately following the Closing that directly support its insurance coverage liabilities to
Policyholders under MLMIC policies:

o theissuance by MLMIC of an extraordinary dividend to NICO in the amount of $1.905
billion;

o theLossPortfolio Transfer Reinsurance Agreement such that NICO will be reinsuring
100% of MLMIC's pre-closing insurance liabilitiesin consideration for premium equal to
MLMIC's outstanding loss, loss expense and unearned premiums reserves (currently
estimated at $3.11 billion as of March 31, 2018), although NICO will deposit the
premium received into atrust account as collateral for its obligationsto MLMIC; and

o the Quota Share Reinsurance Agreement such that NICO and NLFIC will reinsure a
combined 85% of the business MLMIC writes on a prospective basis; and

o Thereare expensesfor advisersto MLMIC and the Superintendent that have been and will be incurred
by MLMIC in connection with the Proposed Transaction.

What should Record Date Policyholders do now?

If you are a Record Date Policyholder, the Board requests that you vote. Record Date Policyholders
who want to cast their vote in person may do so at the Special Meeting. Record Date Policyhol ders may
also vote by proxy by completing, dating, signing and returning the proxy enclosed with this mailing in the
accompanying prepaid reply envelope prior to 10 am., Eastern Time, on Friday, September 14, 2018 or by
delivering a completed, dated and signed proxy to us at any time prior to the Special Meeting or any

12
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adjustment thereof. The Board recommendsthat Record Date Policyholdersvote“ YES’ for approval
of the Plan, including the Amended and Restated Charter.

Who can answer questions about the Proposed Transaction or, if you area Record Date
Policyholder, the voting process?

If you have any questions regarding the Proposed Transaction or the voting process, or if you need
additional copies of this policyholder information statement or the enclosed proxy or voting instructions,
please contact us at 1-888-919-2636 from 9 am. to 4 p.m., Eastern Time, Monday through Friday until
Thursday, September 13, 2018.

Risks and Uncertainties Associated with the Proposed Transaction
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A37.

Arethereany riskswith respect to the Proposed Transaction?

There are risks with respect to the Proposed Transaction. Therisks are discussed in “ Certain Risks and
Considerations Relating to the Proposed Transaction” on page 27. The Board considered the benefits of
the Proposed Transaction and also the risks and unanimously approved the Plan and the Proposed
Transaction. The Board recommendsthat Record Date Policyholdersvote“ YES' for the approval of
the Plan, including the Amended and Restated Charter.

The Regulatory Approval Process, | ncluding the Public Hearing
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What regulatory approvalsarerequired in connection with the Proposed Transaction?

The Plan and certain aspects of the Acquisition are subject to the approval of the Superintendent. In
addition, NICO’s acquisition of control of MLMIC requires the Superintendent’s approval. The Proposed
Transaction has received early termination of the applicable waiting period by the Premerger Notification
Office of the Federal Trade Commission under the Hart-Scott-Rodino Antitrust Improvements Act of 1976.
Further, certain aspects of the Proposed Transaction are subject to the approval or non-disapproval of the
Nebraska Department of Insurance and the Connecticut Insurance Department.

What isthe public hearing?

The Superintendent will hold a public hearing on the Plan. Please see the “Notice of Public Hearing”
contained in this policyholder information statement to learn more about the date, time and place of the
hearing and how you can participate in the hearing if you wish to do so. MLMIC will also publish the
notice of hearing in three newspapers of general circulation. Information will also be available on the
Department’ s website at http://www.dfs.ny.gov.

What arethe standardsthat the Superintendent needsto find to approve the Plan?

Pursuant to Section 7307 of the New Y ork Insurance Law, the Superintendent shall approve the Plan if she
finds that:

e the Plan does not violate the New Y ork Insurance Law;

e the Plan isnot inconsistent with law;

e thePlanisfair and equitable; and

e thePlanisin the best interests of the MLMIC policyholders and the public.

What arethe standardsthat the Superintendent needsto find to approve the Acquisition?

13
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The New Y ork Insurance Law provides the Superintendent with the authority to review and decide whether
to approve the Acquisition. For example, Section 1506 sets forth the factors below to be considered in
making such determination. However, approval of the Acquisition is conditioned upon approval of the
Plan and other related aspects of the Proposed Transaction and the vote by the Record Date Policyholders.

the financial condition of NICO and MLMIC;

the trustworthiness of NICO or any of its officers or directors;
aplan for the proper and effective conduct of MLMIC’ s operations;
the source of the funds or assets for the Acquisition;

the fairness of any exchange of shares, assets, cash or other consideration for the shares or assets
to be received;

whether the effect of the Acquisition may be substantially to lessen the competition in any line of
commerce in insurance or to tend to create a monopoly therein; and

whether the Acquisition is likely to be hazardous or prejudicial to MLMIC' s policyholders or
shareholders.

14



SUMMARY FINANCIAL INFORMATION

The following summary financial information for each of the years ended December 31, 2017 and 2016 and
the quarters ended March 31, 2017 and March 31, 2018 has been derived from the financial statements of MLMIC
prepared in accordance with statutory accounting principles approved by the Department. See “Available
Information” on page 32 and “Incorporation of Certain Documents by Reference” on page 33.

December 31 March 31

2016 2017 2017 2018

(In Thousands) (In Thousands)

Cash and Invested Assets $5,100,013 $5,016,063 $5,284,466  $5,044,450
Other Assets 399,765 414,587 306,152 334,181
Total Admitted Assets $5499,778  $5430,650 $5.590.618 $5,378.631
Reserves and Other Liabilities $3,435,074 $3,226,024 $3,495,600  $3,128,941
Total Capital and Surplus 2,064,704 2,204,626 2,095,018 2,249,690
Total Liabilitiesand Surplus $5499,778  $5430,650 $5590,618 $5.378,631

15



PRO FORMA FINANCIAL INFORMATION

Thefirst column below reflects certain statutory financial information for MLMIC as of March 31, 2018. The
second column reflects certain projected adjustments related to the Proposed Transaction, which include the
proposed dividend to NICO, the Loss Portfolio Transfer Reinsurance Agreement and the Quota Share Reinsurance
Agreement. The third column reflects pro formafinancial information for MLMIC as of March 31, 2018 to reflect
these projected adjustments.

March 31, 2018

Actual Adjustments  ProForma

(In Thousands)

Cash and Invested Assets $5,044,450  ($4,726,996) $317,454
Other Assets 334,181 (334,181) 0
Total Admitted Assets $5,378,631 ($5.061,177) $317,454
Reserves and Other Liabilities $3,128,941  ($3,111,487) $17,454
Total Capital and Surplus 2,249,690 (1,949,690) 300,000
Total Liabilitiesand Surplus $5,378,631 ($5,061,177) $317.454
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THE PROPOSED TRANSACTION
Background of the Proposed Transaction Provided by MLMIC

The Berkshire Hathaway Group has since 2009 operated a risk retention group in New Y ork that writes
medical professional liability insurance. MLMIC has therefore been familiar with the operations of the Berkshire
Hathaway Group in this areafor anumber of years. In 2011, representatives of the Berkshire Hathaway Group
approached MLMIC about asale of MLMIC'swholly owned subsidiary, Princeton Insurance Company, a medical
professiona liability insurer operating in New Jersey, to The Medical Protective Company, an affiliate of the
Berkshire Hathaway Group (“MPC”). MPC writes medical professional liability insurance nationwide. MLMIC
approached other potential purchasers and ultimately chose MPC as the purchaser of PIC because of MPC's
financial capacity to undertake the transaction for cash at fair value, and to continue the operations of PIC in New
Jersey. The transaction closed effective as of December 31, 2011.

In September of 2015, the Berkshire Hathaway Group approached MLMIC about a possible acquisition of
MLMIC by MPC. On October 6, 2015, MLMIC's executive committee was apprised of thisinitial expression of
interest and determined not to pursue it due to concerns about potential changes to the operations of MLMIC
following the sale. The Berkshire Hathaway Group then revised its expression of interest to propose NICO asthe
purchaser instead of MPC and confirmed that it intended that MLMIC continue to run with the same board of
directors, committees, endorsed partners, staff and operating practices. On October 14, 2015, this expression of
interest was conveyed to MLMIC' s executive committee, who voted unanimously to pursue the expression of
interest. MLMIC continued discussions with the Berkshire Hathaway Group, keeping MLMIC' s executive
committee apprised of developments at meetings held on October 27, 2015, November 4, 2015 and December 2,
2015. On December 9, 2015 and December 16, 2015, the full Board met to discuss the expression of interest. The
Board voted unanimously to pursue the revised expression of interest from the Berkshire Hathaway Group as being
in the best long-term interest of MLMIC’ s Policyholders. The Berkshire Hathaway Group and MLMIC negotiated
the terms of the acquisition, including the amount of consideration to be paid by NICO. MLMIC was able to
negotiate a higher consideration than originally offered by the Berkshire Hathaway Group. The Berkshire Hathaway
Group then prepared a non-binding letter of intent, which was reviewed and approved by MLMIC’ s executive
committee and Board on February 3, 2016 and February 10, 2016, respectively, following presentations by legal
counsel on how the proposed transaction would proceed under the New Y ork Insurance Law. On March 16, 2016,
the Board heard a presentation from KBW that examined various methods to assess MLMIC' sfinancial value.
Following the presentation, the Board concluded that the Berkshire Hathaway Group’s offer was within a range of
acceptable values. The Berkshire Hathaway Group and MLMIC then began drafting and negotiating an acquisition
agreement and plan of conversion to convert MLMIC from amutual to a stock insurance company that would be
acquired by NICO in exchange for cash consideration. On July 15, 2016, after reviewing the final acquisition
agreement and draft plan of conversion, the Board voted unanimously to approve the acquisition agreement and for
MLMIC to enter into the Proposed Transaction with NICO. On July 15, 2016, MLMIC announced the Proposed
Transaction publicly. Thereafter, on July 16, 2016, an application to request permission to convert MLMIC to a
stock insurance company was filed with the Superintendent. Subsequently, MLMIC provided the initial acquisition
agreement to the Department. The Department determined and advised MLMIC there was an inconsi stency
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
(with such approval including a determination that the purchase priceisfair 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. In response to these comments from the Department, and having considered
changesto New Y ork law regarding the statute of limitations for certain medical malpractice claims, MLMIC and
NICO negotiated the Cash Consideration. On February 23, 2018, the Board voted unanimously to approve an
amended and restated version of the acquisition agreement pursuant to which the Cash Consideration was revised to
provide afixed price of $2.502 hillion. In addition, the termination date under the agreement was extended from
June 30, 2018 to September 30, 2018.
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Reasons for the Proposed Transaction and Consider ations of the Board of Directors; Recommendation of the
Board of Directors

The Board considered a number of factors in reaching its decision to approve the Transaction Documents,
including a presentation given by KBW to the Board regarding the original form of acquisition agreement with
NICO, certain of the advantages and disadvantages to Policyholders described in A33 and A34, respectively, of the
“Questions and Answers About the Proposed Transaction and the Vote” section of this policyholder information
statement on page 5. The Board recommendsthat Record Date Policyholdersvote“ YES’ for approval of the
Plan, including the Amended and Restated Charter.
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ELIGIBILITY TO VOTE AND RECEIVE CASH CONSIDERATION
General

In general, policyholders of a mutual insurance company with policies that are in effect have membership
rights that give rise to the right to vote on various matters, including the election of directors and certain
extraordinary transactions such as conversions. The rules described below explain who is entitled to vote on the
Plan and receive consideration pursuant to the Proposed Transaction.

Policyholder Membership Rights are derived from the ownership of aPolicy. In order for you to be
entitled to vote on the Plan, you must have been the Policyholder of a Policy that was In Effect on the Record Date.
Thus, you are entitled to vote on the Plan if you were the Policyholder of a Policy that was In Effect as of the close
of business on July 14, 2016 (the date immediately preceding the date the Plan was unanimously approved by the
Board). Pursuant to Section 7307 of the New Y ork Insurance Law, in order for you to be eligible to be alocated a
proportionate share of Cash Consideration, you must have been the Policyholder of an Eligible Policy.

Voting

To become effective, the Plan needs to be approved by at least 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. If you area
Record Date Policyholder, you are entitled to vote on the Plan. 1n accordance with MLMIC'’ s bylaws in effect as of
the Record Date, the Record Date Policyholders shall be entitled to cast the following numbers of votes:

e onevoteif the Record Date Policyholder is an individual;

e onevoteif the Record Date Policyholder is a professional entity such as professional service
corporation, professional limited liability company, partnership or limited partnership;

e two votesif the Record Date Policyholder is a group-model HMO, a preferred provider
organization or asimilar managed health care facility not having its own physical plant where
medical treatment is provided,;

o 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; and

e tenvotesif the Record Date Policyholder is ahospital.

In accordance with MLMIC' sbylaws, at least 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 Plan by its terms, including the Amended and Restated Charter, if adopted, will only be effective upon
the closing of the Proposed Transaction. If the Superintendent does not approve the Plan or requires modifications
to the Plan following the public hearing, the date of the Special Meeting will either change to alater date or be
cancelled.

Record Date Palicyholders should usethe PROXY enclosed in this package. Record Date
Policyholders can votein person or by proxy.

Record Date Policyholders’ proxies should be returned by mail to the Conversion Agent at Proxy Services,
c/o Computershare Investor Services, PO Box 505008, Louisville, KY 40233-9814 by 10 am., Eastern Time, on
Friday, September 14, 2018. A postage prepaid envelopeis enclosed for your use. Record Date Policyholders may
also deliver their proxiesto us at any time prior to the Special Mesting. If you need instructions regarding voting by
proxy, please call ustoll free at 1-888-919-2636 from 9 am. to 4 p.m., Eastern Time, Monday through Friday until
Thursday, September 13, 2018. Record Date Policyholders who want to cast their vote in person may do so at the
Specia Mesting.
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Y our proxy isto be marked with avote of either “YES,” for approval of the Plan, including the Amended
and Restated Charter, or “NO,” against approva of the Plan, including the Amended and Restated Charter. An
unmarked proxy will be deemed voted asa YES.

The Board unanimously adopted the Plan on May 31, 2018 and found the Plan to bein the best
interest of Policyholders. The Board recommendsthat Record Date Policyholdersvote YES, for approval of
the Plan, including the Amended and Restated Charter.
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PRINCIPAL TERMSOF THE ACQUISITION AGREEMENT

The following is a summary of certain material terms of the Acquisition Agreement and is qualified in its
entirety by reference to the compl ete text of the Acquisition Agreement, which is available upon request from
MLMIC. See* Available Information” on page 32.

Approval of the Plan of Conversion

The Board adopted the Plan on May 31, 2018. In accordance with the Acquisition Agreement, the Plan
was submitted to the Superintendent on June 15, 2018 for approval. Also in accordance with the Acquisition
Agreement, MLMIC prepared and submitted this policyholder information statement to the Superintendent, and the
Record Date Policyholders are being asked to approve the Plan.

Acquisition; Closing

Unlessthe Acquisition Agreement is terminated (see “Principal Terms of the Acquisition Agreement —
Termination” on page 25), subject to the satisfaction or waiver of the conditions set forth in the Acquisition
Agreement, the closing of the Acquisition will take place on the fifth Business Day after all such conditions are
satisfied or waived, or on such other date as shall be agreed in writing by the parties.

Pursuant to the Transaction Documents, NICO has designated the Conversion Agent for purposes of
effecting the distribution of the Cash Consideration allocable to Eligible Policyholders. At the Closing, NICO will
deliver to the Conversion Agent an amount equal to the Cash Consideration, which shall be distributed to the
Eligible Policyholders (or their Designees) by the Conversion Agent as promptly as practicable after the Closing. In
addition, MLMIC shall direct the Conversion Agent to deliver all of the shares of MLMIC’'s common stock to
NICO.

Consideration

The amount of Cash Consideration shall be the sum of $2.502 billion ($2,502,000,000) in the aggregate, as
set forth in the Acquisition Agreement.

Conversion Procedures

In accordance with the terms of the Acquisition Agreement, NICO shall deposit the Payment Fund with the
Conversion Agent at the Closing. The Conversion Agent will send each Eligible Policyholder (or its Designee) a
check in the amount of its allocable share of the Payment Fund less any required tax withholding as promptly as
practicable thereafter. If the Policy Administrator or EPLIP Employer has properly filed atimely objection to
distribution of the allocable share of the Payment Fund to the Eligible Policyholder, the Conversion Agent shall hold
the allocable share of the Payment Fund in escrow until the resolution of such dispute (see “ Questions and Answers
About the Proposed Transaction and the Vote” on page 5).

Representations and Warranties

MLMIC made customary representations and warranties in the Acquisition Agreement on behalf of itself
and its subsidiaries that are subject, in some cases, to certain qualifications (including qualifications as to
knowledge, materiality, time and dollar amount) and are further modified and limited by a disclosure schedule
provided by MLMIC to NICO at the time the Acquisition Agreement was executed. These representations and
warranties relate to corporate, financial and operational matters and include, among other things:

e the corporate organization, good standing and similar corporate matters of MLMIC, including its
qualification to do business under applicable laws and authority to enter into the Acquisition
Agreement;

e certain financial statements of MLMIC and its subsidiaries;
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e theabsence of certain changesto MLMIC and its subsidiaries since December 31, 2017,

e threatened or pending litigation against MLMIC or its subsidiaries;

e compliance with applicable law and regulatory matters and possession of necessary licenses;
e theassetsof MLMIC and its subsidiaries;

e the computation of MLMIC’sinsurance reserves,

e reinsurance agreements; and

e thedue authorization of the Acquisition Agreement and the transactions contemplated therein.

NICO also made customary representations in the Acquisition Agreement that also are subject to certain
qualifications and a disclosure schedule provided by NICO to MLMIC. These representations and warranties relate
to, among other things, certain corporate matters and the ability to pay the Cash Consideration on the Closing.

Severd of the representations, warranties and covenants contained in the Acquisition Agreement relating to
MLMIC and its subsidiaries and NICO refer to the concept of a“Material Adverse Effect.” For purposes of the
Acquisition Agreement, a“Material Adverse Effect” with respect to either MLMIC and its subsidiaries or NICO, as
applicable, means a material adverse effect on the business, results of operations, assets, liahilities, or financial or
other conditions of such party and its subsidiaries, taken as awhole, or on the ability of MLMIC or NICO, as
applicable, to perform its obligations under the Acquisition Agreement or to consummate the transactions
contemplated thereby.

MLMIC Interim Operating Covenants

MLMIC is subject to certain covenants in the Acquisition Agreement relating to the conduct of its business
prior to the completion of the Proposed Transaction. MLMIC has agreed that it and its subsidiaries will, among
other things:

e conduct their businessin the ordinary course consistent with past practice (except as otherwise set
forth in the Acquisition Agreement) and in accordance with sound business practices,

e promptly advise NICO of any material adverse change in their condition (financial or otherwise),
assets, liabilities, earnings or business, or of any breach of or default under or failure to comply with
any permit, material contract, license or applicable law, or of any litigation that might reasonably be
expected to materialy adversely affect MLMIC or any of its subsidiaries or the consummation of the
transactions contemplated by the Acquisition Agreement; and

e usecommercialy reasonable efforts to preserve their business organizations intact and maintain their
existing relations and goodwill with customers, suppliers, reinsurers, distributors, creditors, lessors,
employees, producers and business associates.

Restrictions Relating to Other Transactions

The Acquisition Agreement provides that MLMIC shall not, and shall cause its affiliates or representatives
(including any officer, director, employee, investment banker, financial adviser, attorney, accountant or other
representative) of MLMIC or any of its subsidiaries not to, directly or indirectly (i) solicit, initiate, knowingly
encourage or take any other action designed to facilitate the submission of any Alternative Proposal, (ii) enter into or
participate in any discussions or negotiations regarding an Alternative Transaction or (iii) furnish to any third party
any material non-public information regarding MLMIC or any of its subsidiaries in connection with any Alternative
Proposal (except to notify such third party of this provision). Any other sponsored conversion would constitute an
“Alternative Transaction.”
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Except as set forth below, neither the Board nor any committee thereof may make a Change of
Recommendation or execute or enter into any binding letter of intent, memorandum of understanding or definitive
agreement with a party other than NICO relating to or in connection with any Alternative Proposal.
Notwithstanding the foregoing, prior to the date Record Date Policyholders vote on the Plan, the Board may make a
Change of Recommendation if:

e itreceives an unsolicited, bonafide written Alternative Proposal after the date of the Acquisition
Agreement;

e it hasdisclosed to NICO the identity of the Person submitting the Alternative Proposal and provided a
summary of terms of such Alternative Proposal to NICO at least three Business Days prior to the
consideration of the Alternative Proposal by the Board (with any material amendment of such
Alternative Proposal requiring a new three Business Day notice);

e itdeterminesin good faith (after receiving advice from outside legal counsel and financial advisers)
that such Alternative Proposal is a Superior Proposal (as defined in the Acquisition Agreement) and
that the failure to effect a Change of Recommendation would reasonably be likely to result in a breach
of itsfiduciary duties to policyholders under New Y ork law; and

e  during such notice period, MLMIC and its representatives shall have negotiated in good faith with
NICO to make adjustmentsin the terms and conditions of the Acquisition Agreement such that the
Alternative Proposal would no longer constitute a Superior Proposal.

Indemnification of MLMIC's Directors and Officers

From and after February 23, 2018, unless the agreement is terminated by MLMIC because it has accepted a
Superior Proposal or by NICO due to a Change of Recommendation by the Board, NICO will indemnify the
Indemnified Parties in respect of acts or omissions occurring whether asserted or claimed prior to, or at or after, the
Closing, to the extent based in whole or in part on the Acquisition Agreement or the transactions contemplated
thereby, and further to the extent that such amounts are indemnifiable under Article V11 of the bylaws of MLMIC as
in effect on the date of the Acquisition Agreement (February 23, 2018).

For a period of six years after the Closing, MLMIC’ s organizational documents are required to contain
provisions no less favorable to MLMIC’ s directors and officers with respect to exculpation and indemnification than
were set forth in MLMIC' s bylaws asin effect on February 23, 2018.

For aperiod of six years after the Closing, MLMIC shall keep in effect apolicy of directors and officers
liability insurance covering the Indemnified Parties that is comparable to the existing MLMIC directors and
officers’ liability insurance policy; provided that NICO may require that MLMIC obtain such coverage from
Berkshire Hathaway Specialty Insurance Company.

Additional Covenantsof NICO and MLMIC

The Acquisition Agreement contains certain other covenants, including covenants relating to the filings to
be made with governmental agencies and obtaining consents and approvals, public announcements, confidentiality,
supplemental disclosure, access to information and the information provided in the policyholder information
statement.

Conditionsto Closing
Mutual Closing Conditions

The obligations of each of the parties to the Acquisition Agreement to effect the Closing are subject to the
satisfaction or waiver on or prior to the Closing of the following conditions;
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the Plan and the Proposed Transaction shall have been approved by the Superintendent and the Plan
shall have been approved by the Record Date Policyholders;

all approvals or consents of governmental entities listed in both parties’ disclosure schedules shall have
been obtained;

no statute, rule, regulation, order or injunction shall have been enacted, issued, entered, promulgated or
enforced by any governmental entity which prohibits, restricts or makesillegal the consummation of
the closing of the Acquisition or any of the transactions contemplated by the Acquisition Agreement;

no governmental entity shall have instituted any suit, action, investigation, inquiry or other proceeding
which seeks to prevent the closing of the Acquisition or other transactions contemplated by the
Acquisition Agreement;

no temporary restraining order, preliminary injunction or permanent injunction or other order issued by
any court or other governmental entity of competent jurisdiction shall prevent the consummation of the
closing or other transactions contemplated by the Acquisition Agreement; and

the Plan shall have become effective.

Conditions to Obligations of NICO

The obligations of NICO to effect the Closing also are subject to the satisfaction (or waiver) on or prior to
the Closing of the following conditions:

e no governmental entity shall have imposed any condition on any approval, consent or similar
document required in connection with Closing that, individually or in the aggregate, (1) requires
NICO or any of its affiliates to sall, transfer or divest any insurance company owned by NICO or
any of its affiliates or any substantial portion of the business, assets or liabilities thereof, (2)
amends, supplements or modifies in any material respect the Cash Consideration or (3) materially
and adversely affects the aggregate economic value or benefits which NICO could reasonably
expect to receive from the transactions contemplated by the Acquisition Agreement as set forth
therein;

e MLMIC shall have performed and complied in al material respects with each obligation, covenant
and agreement required by the Acquisition Agreement to be performed or complied with by
MLMIC on or prior to the Closing;

o therepresentations and warranties of MLMIC contained in the Acquisition Agreement shall be
true and correct on the date made and as of the Closing if applicable; provided that the failure of
any such representations and warranties to be true and correct would not reasonably be expected to
result in, individually or in the aggregate, a Material Adverse Effect on MLMIC or NICO or any
of NICO's affiliates, disregarding any qualification as to materiality or Material Adverse Effect;
and

e NICO shal have received certificates signed by the corporate secretary or assistant corporate
secretary of MLMIC certifying the Amended and Restated Charter and Amended and Restated
Bylaws of MLMIC approved by the Superintendent and the resolutions of the Board approving the
Acquisition Agreement, the Conversion, the Plan and the other transactions contemplated thereby.

Conditions to Obligationsof MLMIC

The obligations of MLMIC to effect the Closing also are subject to the satisfaction (or waiver) on or prior
to the Closing of the following conditions:
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e NICO shall have performed and complied in all material respects with each obligation, covenant and
agreement to be performed and complied with prior to the Closing; and

e therepresentations and warranties of NICO shall be true and correct on the date made and as of the
Closing if applicable; provided that the failure of any such representations and warranties to be true
and correct would not reasonably be expected to result in, individually or in the aggregate, a material
adverse effect on MLMIC, NICO or any of their affiliates, disregarding any qualification asto
“materiality” or Material Adverse Effect.

Termination

The Acquisition Agreement may be terminated at any time prior to the Closing:

e by MLMIC, in order to enter into an agreement with respect to a Superior Proposal;

e by NICO, if the Board shall have made a Change of Recommendation;

e by either party to the Acquisition Agreement, if the Transaction Documents shall fail to be approved
by applicable governmental entities, or the Plan shall fail to be approved by the Record Date
Policyholders;

e by NICO, if MLMIC shall suffer, or be reasonably expected to suffer, aMaterial Adverse Effect;

e by NICO, if MLMIC shall have materially breached the Acquisition Agreement, which breach would
reasonably be expected to result in afailure of the applicable closing condition, and such breach is
either not curable or is not cured within 30 days after appropriate notice;

e by MLMIC, if NICO shall have materially breached any of its representations, warranties, covenants
or agreements contained in the Acquisition Agreement, which breach would reasonably be expected to
result in afailure of the applicable closing condition, and such breach is either not curable or is not

cured within 30 days after appropriate notice;

e by either party to the Acquisition Agreement, if consummation of the Closing becomes prohibited
under applicable law;

e by either party to the Acquisition Agreement, if the Acquisition has not been consummated on or
before September 30, 2018 unless extended by the parties;

e by either party to the Acquisition Agreement, if it becomes impossible for any of the conditions
precedent to the Acquisition to be satisfied on or before September 30, 2018; or

e by mutual written agreement of MLMIC and NICO.
Payment of Fees

In the event MLMIC or any of its subsidiaries at any time on or prior to December 31, 2020 entersinto an
agreement with respect to an Alternative Transaction, then MLMIC shall pay or cause the Person entering into the
Alternative Transaction with MLMIC to pay NICO, at the closing of such Alternative Transaction, an amount of
liquidated damages equal to (i) approximately $44 million, which is an amount equal to 2% of the policyholder
surplus of MLMIC's Annua Statement for the year ended December 31, 2017 plus (ii) any indemnification amounts
paid by NICO under Section 7.1 of the Acquisition Agreement.
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REPORTSOF FINANCIAL ADVISERS
Presentation by K eefe, Bruyette & Woods, Inc.

MLMIC engaged Keefe, Bruyette & Woods, Inc. as an independent financial adviser to the Board in
evaluating the Proposed Transaction. On March 16, 2016, KBW gave a presentation to the Board, including an
overview of the financial terms of the original form of the acquisition agreement with NICO, background
information on the medical professional liability industry and an analysis regarding the potential value of MLMIC.
KBW’s analysis included, among other considerations, a discounted cash flow analysis based on projected future
earnings of MLMIC provided to KBW by MLMIC, areview of precedent merger and acquisition transactions
involving medical professional liability companies, areview of precedent conversions of New Y ork domestic
mutual insurance companies and an analysis of certain market statistics of a comparable public company. KBW was
not engaged to provide any other services, including afairness opinion or appraisal. The Board considered the KBW
presentation, among other factors, in evaluating the Proposed Transaction.

Appraisal Report of Financial Adviser to the Department

Pursuant to Section 7307 of the New Y ork Insurance Law, the Department engaged an adviser to appraise
and report to the Superintendent the fair market value of MLMIC on the basis of MLMIC’ s latest filed annual
statement and any significant subsequent developments. The appraisal report reflects an analysis of MLMIC as of
March 23, 2018 and was provided solely for the Department’ s reliance and not the reliance of MLMIC, the
Policyholders, or any other person. For informational purposes, the full text of the appraisal report, which setsforth
assumptions made, matters considered and qualifications and limitations on review is available on the Department’s
website at http://www.dfs.ny.gov/.

REPORT BY NEW YORK STATE DEPARTMENT OF FINANCIAL SERVICES

Report on Examination on MLMIC as of June 30, 2016 conducted by New York State Department of
Financial Services

Pursuant to Section 7307 of the New Y ork Insurance Law, the Department conducted an examination into
the conditions and affairs of MLMIC as of June 30, 2016 and on September 21, 2017 prepared an initial Report on
Examination. Following the discovery of an error in the amended and restated bylaws submitted by MLMIC to the
Department during the Department’ s examination, excerpts of which were reproduced in the Report on
Examination, the Department issued an Amended and Restated Report on Examination dated June 1, 2018 marked
to show changes from the initial report. The report remains as of June 30, 2016.

The report contains no negative comments or recommendations as to the financial statements of MLMIC or asto the
compliance by MLMIC with applicable laws and regulations. The full text of the Amended and Restated Report on
Examination is available on the Department’ s website at https://www.dfs.ny.gov/insurance/exam_rpt/34231f16.pdf.
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CERTAIN RISKSAND CONSIDERATIONSRELATING TO THE PROPOSED TRANSACTION

The Proposed Transaction involves some potential risks. You should consider carefully, in addition to the
other information contained in the policyholder information statement (in particular, in “ Important | nformation”
and A34), the following factors before voting on the Proposed Transaction.

As a consequence of the Proposed Transaction, Policyholders of MLMIC will lose their Policyholder
Membership Rights and control over MLMIC will be exercised exclusively by MLMI C's sole shareholder, NI CO.

A mutual insurance company is generally operated for the benefit of its policyholders, who are the
members. The Proposed Transaction will result in a sole shareholder, NICO, gaining control of MLMIC.
Shareholder interests in a converted MLMIC might differ from the interests of Policyholders. In particular, a
shareholder generally is primarily interested in financial performance asit relates to the value of its shares or
shareholder dividends, while a Policyholder is primarily interested in financia performance asit relates to premium
rates and the ability of itsinsurance company to pay benefits. Although this potential conflict exists, the Board
believes shareholders and indirectly Policyholders of MLMIC could both benefit from business opportunities that
the Proposed Transaction could make possible. Please note that the Proposed Transaction will not increase your
premiums or contributions due under your Policy, and it will not diminish the coverage of your Policy.

MLMIC could face adverse reactions to the Proposed Transaction.

MLMIC cannot assure that Policyholders might not respond negatively to the Proposed Transaction by
canceling or declining to renew policies.

A converted MLMIC would remain subject to changes in state and/or federal law.

Changesin law and regulations, or changes in interpretations thereof, could reduce MLMIC's profitability.
Furthermore, such changes could have an adverse impact on the insurance business generally. No assurance can be
given that any future legislative or regulatory developments would benefit, or would not harm, a converted MLMIC.
The same risks exist for MLMIC if it does not convert. After the completion of the Proposed Transaction, MLMIC
plans to enter into reinsurance transactions with NICO under which NICO will reinsure 100% of MLMIC’s existing
insurance liabilities, and NICO and NLFIC will reinsure 85% of the business MLMIC writes on a prospective basis.
These reinsurance arrangements will help provide additional financial protection to MLMIC, which may help
mitigate its exposure to risk.

The reserves of a converted MLMIC for future policy benefits and claims could prove to be inadequate, thus
requiring MLMIC to increase liabilities.

The earnings of a converted MLMIC would depend substantially upon the extent to which its actual future
claims experience is consistent with the assumptions used in setting prices by MLMIC or, as applicable, the
Superintendent for MLMIC' s products, and in establishing liabilities for future benefits under those products. The
liability that MLMIC has established for future policy benefitsis based on assumptions concerning a number of
factors, including the rate of return on its assets, expected claims and expenses. However, due to the nature of the
underlying risks and the uncertainty associated with the determination of the liabilities for unpaid policy benefits
and claims, MLMIC cannot determine precisely the amounts which it will ultimately pay to settle these liabilities.

In addition, changesin law may result in increased claims, both as to the claim amount and the number of claims.
Asaresult, MLMIC may experience volatility in the level of its reserves from period to period. To the extent that
actual claims experienceis less favorable than the underlying assumptions, MLMIC could be required to increase its
reserve for liabilities, thereby reducing its surplus. The same risks exist for MLMIC if it does not convert. After the
completion of the Proposed Transaction, MLMIC plans to enter into reinsurance transactions with NICO under
which NICO will reinsure 100% of MLMIC's existing insurance liabilities, and NICO and NLFIC will reinsure 85%
of the business MLMIC writes on a prospective basis. These reinsurance arrangements will help provide additional
financial protection to MLMIC, which may help mitigate its exposure to risk.
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The investment portfolio of a converted MLMIC would continue to be subject to several risks which could
diminish the value of invested assets and affect sales, profitability, and the investment returns credited to its
customers.

The value of MLMIC's investment portfolio, and the income generated thereby, will remain vulnerable to
dislocations and declines in the financial and securities markets. Continued volatility of the financial markets and the
recent extended period of low interest rates could impact MLMIC' sinvestment portfolio. If interest ratesrise, the
market value of MLMIC's portfolio of fixed income securities would very likely decrease, which could have a
negative impact on MLMIC if MLMIC needed to sell securities. Adverse developments with respect to MLMIC's
investments, including but not limited to, an increase in defaults on MLMIC’ s fixed maturity securities portfolio
would reduce MLMIC's profitability. No assurances can be given regarding the future performance of the financial
and securities markets generally or of MLMIC's investment portfolio. The samerisks exist for MLMIC if it does not
convert.

Litigation and regulatory investigations may adversely affect MLMIC.

The Board believes MLMIC faces risks of litigation and regulatory investigations and actions in connection
with our activities as an insurer, employer, investor and taxpayer, as well asin connection with the Proposed
Transaction. These types of lawsuits and regulatory actions may be difficult to assess or quantify and may seek
recovery of very large and/or indeterminate amounts, including punitive or other special damages. The existence
and magnitude of these risks may remain unknown for substantial periods of time. A substantial legal liability or a
significant regulatory action against us could have a material adverse effect on MLMIC. Except with respect to risks
of litigation related to the Proposed Transaction, the same risks exist for MLMIC if it does not convert.

Shareholders and Policyholders may have competing interests.

A mutual insurance company is generally operated for the benefit of its policyholders. After the
consummeation of the Proposed Transaction, MLMIC will be owned by its sole shareholder, NICO, and will no
longer be controlled by its Policyholders. NICO is asubsidiary of BHI, a public company owned by its shareholders.
One of BHI’ s objectives as a public company is enhancing value for its shareholders. Interests of Policyholders and
interests of shareholders may not coincide after the Proposed Transaction. In particular, shareholders of public
companies are primarily interested in financial performance as it relates to share price or shareholder dividends,
while Policyholders are primarily interested in financial performance as it relatesto the ability of their insurance
company to pay claims and policy dividends and as it affects the cost of insurance. The Board believes that both
Policyholders of MLMIC and shareholders of BHI will benefit from business opportunities that the Proposed
Transaction will make possible because of, among other things, increased access to the financial markets, enhanced
financial flexibility and the resources of the Berkshire Hathaway Group. The Board believes that MLMIC and the
Berkshire Hathaway Group will be able to effectively address the competing interests of shareholders and
Policyholders.

Failure to complete the Proposed Transaction could negatively impact the consideration Policyholdersreceivein
a future conversion.

If the Proposed Transaction is not consummated and the Board determines to seek another acquisition,
affiliation or sponsored conversion, there can be no assurance that MLMIC will be able to find an equivalent
strategic acquirer or an acquirer willing to pay an equivalent or more attractive price than that which would be paid
in the Proposed Transaction. Additionally, in the event MLMIC or any of its subsidiaries at any time on or prior to
December 31, 2020 enters into an agreement with respect to an Alternative Transaction, then MLMIC shall pay or
cause the Person entering into the Alternative Transaction with MLMIC to pay NICO, at the closing of such
Alternative Transaction, an amount of liquidated damages equal to (i) approximately $44 million, whichisan
amount equal to 2% of the policyholder surplus of MLMIC as set forthin MLMIC's Annual Statement for the year
ended December 31, 2017 plus (ii) any indemnification amounts paid by NICO under Section 7.1 of the Acquisition
Agreement.
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There are expensesincurred in connection with the Proposed Transaction.

In connection with the Proposed Transaction, MLMIC has incurred or expects to incur expenses. The
expenses consist of the aggregate cost to MLMIC of engaging separate financial and legal advisersto advise
MLMIC in the demutualization process and other administrative costs. The Superintendent has engaged an
appraiser for appraisal services and has conducted a financial examination of MLMIC. Pursuant to New Y ork
Insurance Law, MLMIC is paying the fees and expenses of the Department and the Department’ s adviser that
prepared an appraisal report in connection with the examination and appraisal, respectively. MLMIC has aso
agreed to indemnify the Department’ s adviser and MLMIC's own financial adviser against liabilities arising out of
their engagements in connection with the Proposed Transaction.
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U.S. FEDERAL INCOME TAX CONSIDERATIONS

Thefollowing is a summary of the material U.S. federal income tax conseguences of the Conversion and
other transactions described in the Transaction Documents to Eligible Policyholders who are U.S. Policyholders.
This summary isfor general information only. It isnot intended to be a complete discussion of all tax consequences
that may be relevant to a particular Eligible Policyholder. This summary does not address federal estate, state, local,
or any non-U.S. tax consequences of the Proposed Transaction or any other transaction. This summary is not tax
advice. Eligible Policyholders should consult atax adviser to determine how the Conversion and other transactions
described in the Transaction Documents will affect them in their particular circumstances, including how the
application of federal estate, state, local, and any non-U.S. tax consequences of the transactions may affect them.

For purposes of this summary, the term “U.S. Policyholder” means an Eligible Policyholder who is, for
U.S. federa income tax purposes:

(i) anindividua who isacitizen or resident of the United States; or

(if) acorporation (or other entity taxable as a corporation for U.S. federal income tax purposes)
created or organized under the laws of the United States or any of its political subdivisions.

This summary is based on the provisions of the Code, U.S. Treasury regulations promulgated thereunder,
judicial authorities, and administrative rulings, al of which are subject to change, possibly with retroactive effect.
This summary does not apply to Eligible Policyholders who may be subject to special rules, such as partnerships or
other pass-through entities, trusts, and tax-exempt organizations. This summary does not address the U.S. tax
consequences of any Eligible Policyholder who, for U.S. federal income tax purposes, is a non-resident alien
individual, foreign corporation, foreign partnership, or foreign estate or trust. This summary also does not address
the U.S. tax consequences of distributionsto Designees.

The receipt of cash in consideration of the Proposed Transaction will be taxable for U.S. federal income tax
purposes. Ingeneral, aU.S. Policyholder’s gain or loss from those transactions should be a capital gain. Long-term
capital gains of non-corporate U.S. Policyholders are eligible for reduced rates of taxation. Short-term capital gains
are subject to U.S. federal income tax at the same rates as ordinary income. The holding period of aU.S.
Policyholder’ s share in stock sold in the Acquisition should include the holding period aU.S. Policyholder hasin a
corresponding Policyholder Membership Right. Each U.S. Policyholder should consult with such U.S.
Policyholder’ s tax adviser as to the proper treatment of the gain based on such U.S. Policyholder’ s particular
situation.

In the case of the transfer of property, gain or loss generally is determined by subtracting the cost basis of
the property from the amount of consideration realized from the transfer of the property. In accordance with the
historic position of the IRS, aU.S. Policyholder generally will recognize gain in connection with the Acquisition
equal to the full amount of cash received, because the basis of the property transferred by the U.S. Policyholder in
the Acquisition is derived by reference to such Policyholder’ s basisin its Policyholder Membership Rightsin
MLMIC, and the IRS' s position has been that the basis of a membership right in amutual company is zero. You
should be aware, however, that in a 2008 decision affirmed on appeal, the U.S. Court of Federal Claims rejected the
IRS' s position, applying instead the “ open transaction” doctrine to a taxpayer’ s receipt of considerationin a
conversion transaction. The IRS continuesto litigate this issue, however, and prevailed in a separate U.S. Court of
Appedls case.

If you have not previously provided MLMIC with your taxpayer identification number, which is your

social security number if you are an individual, you later may be asked to provide it to us for information reporting
and withholding purposes.
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INTERESTSOF CERTAIN PERSONSIN THE PROPOSED TRANSACTION

In considering the recommendation of the Board that Record Date Policyholders vote to approve the Plan,
including the Amended and Restated Charter, you should be aware that MLMIC’ s directors and executive officers
have interestsin the Proposed Transaction that are different from, or in addition to, the interests of the Policyholders.
The Board was aware of these interests and considered them, among other matters, in approving and adopting the
Plan.

Employment Following the Proposed Transaction

The directors and officers of MLMIC in office immediately prior to the consummation of the Proposed
Transaction will remain the directors and officers of the converted MLMIC until the earlier of their resignation or
removal or until their respective successors are duly elected or appointed and qualified, as the case may be.

Employment Agreements

No new employment agreements were entered into between MLMIC or any of its subsidiaries and any
MLMIC employeesin anticipation of the Proposed Transaction and none will be entered into in connection with the
Proposed Transaction. However, the existing employment agreements between certain employees and MLMIC or
any of its subsidiaries will remain in place after the consummation of the Proposed Transaction.

Indemnification; Directors and Officers Insurance

Under the Acquisition Agreement, from and after February 23, 2018, unless the agreement is terminated by
MLMIC because it has accepted a Superior Proposal (as defined in the Acquisition Agreement) or by NICO dueto a
Change of Recommendation by the Board, NICO will indemnify the Indemnified Parties in respect of acts or
omissions occurring whether asserted or claimed prior to, or at or after, the Closing, to the extent based in whole or
in part on the Acquisition Agreement or the transactions contemplated thereby, and further to the extent that such
amounts are indemnifiable under Article VI of the bylaws of MLMIC asin effect on the date of the Acquisition
Agreement (February 23, 2018) and exceed any valid and collectible insurance that provides coverage for such
amounts.

For a period of six years after the Closing, MLMIC’ s organizational documents are required to contain
provisions no less favorable to MLMIC’ s directors and officers with respect to excul pation and indemnification than
were set forth in MLMIC' s bylaws asin effect on February 23, 2018.

For a period of six years after the Closing, MLMIC shall keep in effect apolicy of directors and officers
liability insurance covering the Indemnified Parties that is comparable to the existing MLMIC directors and
officers’ liability insurance policy; provided that NICO may require that MLMIC obtain such coverage from
Berkshire Hathaway Specialty Insurance Company.
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AVAILABLE INFORMATION

MLMIC is subject to the laws and regulations of the State of New Y ork applicable to property/casualty
insurance companies, and, as required by those laws, files financial reports and other information with the
Department. Publicly available information regarding MLMIC and relevant to the Plan can be inspected at
MLMIC's principal office, located at Two Park Avenue, New Y ork, New Y ork 10016, between 10:00 a.m. and 4:00
p.m., Eastern Time, Monday through Friday until Thursday, September 13, 2018, except days on which MLMIC is
closed for business, by calling ustoll free at 1-888-919-2636 from 9 am. to 4 p.m., Eastern Time, Monday through
Friday to arrange an appointment. Certain information can also be requested from the Department pursuant to the
Freedom of Information Law. For information and instructions regarding submitting such arequest, please see the
Department’ s website at https.//www.dfs.ny.gov/legal/foil.htm.
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INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

Thefinancial statements of MLMIC, prepared in accordance with statutory accounting principles
applicable to insurance companies, for the years ended December 31, 2017 and December 31, 2016 and the quarters
ended March 31, 2018 and March 31, 2017, which have been filed with the Department, are incorporated by
reference in this policyholder information statement. Copies of these documents and all other documents referred to
in this policyholder information statement can be inspected by Record Date Policyholders at MLMIC's principal
office, Two Park Avenue, New Y ork, New Y ork 10016, between 10:00 a.m. and 4:00 p.m., Eastern Time, Monday
through Friday until Thursday, September 13, 2018, except days on which MLMIC is closed for business, by calling
ustoll free at 1-888-919-2636 from 9 am. to 4 p.m., Eastern Time, Monday through Friday to arrange an
appointment.

Statements contained in this policyholder information statement and in documents summarized or
incorporated by reference into this policyholder information statement regarding the contents of any other document
are not necessarily complete. In each instance where reference is made to the Plan or to any public or other
document, each such statement is qualified in al respects by the more complete information contained in the
referenced document. For the purposes of this policyholder information statement, each of the documents referred
to in this policyholder information statement is deemed incorporated by reference in its entirety.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING INFORMATION

This policyholder information statement contains information that is forward-looking. Forward-looking
statements involve known and unknown risks, uncertainties and other factors, which may cause actual results to
differ materially from the forward-looking statements. Words such as “anticipates,” “expects,” “intends,” “plans,”
“believes,” “seeks,” “estimates,” “may,” “will,” “continue,” “project,” and similar expressions, as well as statements
in the future tense, identify forward-looking statements. These forward-looking statements are not guarantees of our
future performance and are subject to risks and uncertainties that could cause actual results to differ materially from
the results contemplated by the forward-looking statements. These risks and uncertainties include:

e our ability to consummate the Proposed Transaction (including obtaining necessary regulatory and
Record Date Policyholder approval and satisfying the other conditions to the closing of the
Acquisition) and to realize the benefits of the Proposed Transaction;

e theimpact on us of afailure to complete the Proposed Transaction;
o thevalidity of assumptions and methodologies used by management in analyzing the Proposed
Transaction and in predicting our further capital and liquidity needs and the inability to predict with

certainty any future scenarios;

e uncertaintiesin our ability to raise capital or other sources of funding to support ongoing capital and
liquidity needs;

e risksarising from our investment strategy, including risks related to the market value of our
investments, fluctuations in interest rates and our need for liquidity;

e developmentsin financial markets that could affect our investment portfolio;

o terrorist attacks on the United States and the impact of such attacks on the economy in general and on
our businessin particular;

o loss of the services of any of our key employees,

e the competitive environment in which we operate and associated pricing and other pressures; and

e changesin law and accounting principles.

The effects of these factors are difficult to predict. New factors emerge from time to time and we cannot
assess the financial impact of any such factor on our business or the extent to which any factor or combination of
factors may cause results to differ materially from those described in any forward-looking statement. Any forward-
looking statement speaks only as of the date of this policyholder information statement and we do not undertake any

obligation to update any forward-looking statements to reflect events or circumstances after the date of such
statement or to reflect the occurrence of unanticipated events.
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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

-3




MLMIC Plan Of Conversion.DOCX
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.




MLMIC Plan Of Conversion.DOCX

“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).

-O-
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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.
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EXHIBIT B
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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. An unmarked proxy card will be voted asa Y ES.

Y ou can aso votein 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 Y ork, New Y ork 10016, beginning at
10:00 a.m., Eastern Time.

ITISIMPORTANT THAT YOU VOTE ASPROMPTLY ASPRACTICABLE. 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 am. to 4 p.m., Eastern Time until September 13, 2018.

O YES, | vote FOR the proposal to approve the Plan, subject to the closing of the Acquisition.
O NO, | 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 THISPROXY CARD BUT DO
NOT MAKE A SELECTION, YOU WILL BE DEEMED TO HAVE SELECTED THE FIRST BOX
“YES, | 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-[TAGID] [BAR CODE HERE]
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