
TRANSFER OF PART OF THE UK GENERAL INSURANCE AND REINSURANCE BUSINESS FROM BASLER VERSICHERUNG AG TO BOTHNIA INTERNATIONAL INSURANCE COMPANY
YOUR QUESTIONS ABOUT THE TRANSFER OF POLICIES ANSWERED
Please refer to the glossary at the end of this document for a list of defined terms.
1. Why is the Proposed Transfer happening?

The London market run-off portfolio of Basler Versicherung AG, also known as Baloise Insurance Limited (Baloise) has reduced in size over the last decade and its management team in Switzerland has become smaller. As a result, Baloise decided to seek a solution for the management of its London market run-off business that would provide long-term professional support to policyholders, as well as a dedicated focus on the administration of the run-off portfolio. 
Bothnia International Insurance Company Limited (Bothnia), a wholly owned subsidiary of Compre Holdings Limited (Compre), has already assumed the liabilities of other policyholders in one of the Baloise pools of business (by way of novation). The above criteria, coupled with the Compre group's strategic management of legacy portfolios, resulted in the decision to transfer part of the UK general insurance and reinsurance business of Baloise to Bothnia subject to court approval.
The economic liability under the transferring portfolio has already been transferred to Bothnia pursuant to a loss portfolio transfer agreement entered into by Baloise and Bothnia on 13 May 2019 (pursuant to which Bothnia reinsures 100 per cent of the Baloise transferring portfolio).
2. How will the Proposed Transfer be carried out?

The Proposed Transfer will be carried out using a scheme of transfer under Part VII of Financial Services and Markets Act 2000 (FSMA), which is a process that enables groups of insurance policies to be moved between two insurers. This will require the approval of the High Court of England and Wales (the Court). The Court hearing to consider the Proposed Transfer is expected to take place at The Rolls Building, Fetter Lane, London, EC4A 1NL on 14 December 2020. This date is subject to change. Any updates in this regard will be published on the dedicated website https://Compre-Group.com/notices/Basler-Versicherung-AG (the Website). If the Proposed Transfer is approved by the Court, it is intended that it will take place on 18 December 2020. In light of the current government guidelines regarding Covid-19, please note that it is possible that the hearing may take place remotely via Skype or another teleconferencing service. It is requested that if you intend to attend the hearing (whether in person or via a representative), you use the contact details provided on the dedicated website for the Proposed Transfer as soon as possible and preferably before 1 December 2020. If you have any objections to the Scheme, it is requested that you also set out the nature of your objection. This will enable Baloise and Bothnia to notify you of any changes to the format, date or venue of the hearing (including any details as to how you can attend the hearing remotely) and, where possible, to address any concerns raised by you in advance of the hearing.

For more information on the Court hearing and details of the Proposed Transfer, see Part A of the Policyholder Information Booklet. 

Alternative ways in which you can contact Baloise or Bothnia and to register concerns or objections in relation to the Scheme are set out in Q&A 9 below.
3. Why is the Proposed Transfer being carried out in the UK under UK regulation? 

It is a legal requirement that Baloise and Bothnia carry out the Proposed Transfer in accordance with Part VII of FSMA.
4. Who is Bothnia?

Bothnia is an insurance company registered in Finland and authorised by the Finnish Financial Supervisory Authority (FIN-FSA) to carry out contracts of non-life insurance (with some exceptions). Bothnia has applied to enter the temporary permissions regime pursuant to the EEA Passport Rights (Amendment, etc., and Transitional Provisions) (EU Exit) Regulations 2018.
5. What has already happened as part of the Court process?

At a hearing on 20 August 2020, the Court authorised the commencement of the Part VII process in respect of the Proposed Transfer and instructed Baloise and Bothnia to communicate with policyholders and other interested parties. It is expected that the Court will consider the application for approval of the Proposed Transfer at a second Court hearing in London on 14 December 2020.

6. What will happen between now and the second Court hearing?

The second Court hearing is currently scheduled to take place on 14 December 2020 at The Rolls Building, Fetter Lane, London, EC4A 1NL. Before the second Court hearing, the Court will receive copies of the Scheme Document setting out terms of the Proposed Transfer in detail, the Independent Expert’s report and various witness statements (one of which will summarise the feedback received from policyholders and other interested parties on the Proposed Transfer, including as a result of this communication). The Court may also receive copies of a report by one or more of the PRA and FCA. The Independent Expert may submit an updated report.

7. What will happen at the second Court hearing?

At the second Court hearing, legal representatives for Baloise and Bothnia will explain the proposals, the notifications made, and any responses received from policyholders and other interested parties. The Court will consider the views of the Independent Expert, the PRA and the FCA and any such responses before deciding whether to approve the proposed Transfer. The Court has a wide discretion as to whether to approve a Part VII transfer. The Court will consider whether the Proposed Transfer will materially adversely affect a particular policyholder or interested party or group of policyholders or interested parties, before deciding whether the Proposed Transfer as a whole is fair. In deciding, the Court will be guided by the views of the Independent Expert and the PRA and FCA.

8. How will the interests of Baloise and Bothnia policyholders be protected?

The Part VII process is designed to ensure that the interests of all policyholders are protected. The Proposed Transfer is subject to the approval of the Court, which will consider whether the Proposed Transfer will materially adversely affect policyholders and whether it is appropriate to allow the Proposed Transfer. 

As part of the court process under FSMA, an Independent Expert must be appointed to report to the Court on the impact of the Proposed Transfer on policyholders, with particular reference to their security before and after the Proposed Transfer and the likely effects of the Proposed Transfer on the benefit expectations of the policyholders of Baloise and Bothnia (see questions 15  to 17 below).  

In addition, the PRA and FCA are involved at all stages of the transfer process. We have taken their views on our proposals into account and will continue to do so until the Proposed Transfer becomes effective. The PRA and the FCA also have the right to be heard at the Court hearing to consider the approval of the Proposed Transfer. 

The legal process requires that formal notice of the Proposed Transfer be given to the policyholders concerned and that the formal notice be advertised in certain publications. The formal notice of the Proposed Transfer is set out in Part D of the Policyholder Information Booklet. That notice will also be published in a number of national newspapers in the UK and Switzerland as well as in the Edinburgh, Belfast and London Gazettes, the international editions of the Times and the Financial Times.
9. How can I object to the Proposed Transfer?

If you have any comments or queries, or feel you may be adversely affected by the Proposed Transfer, please call us on 0203 551 6524 if you are in the UK or +44 (0)203 551 6524 if you are outside of the UK. Phone lines are open from 9:00 to 17:30 (UK time) on Monday to Friday. Alternatively, you can write to Compre at 5th Floor, 2 Seething Lane, London, EC3N 4AT or by email at caroline.hobbs@compre-group.com.
Whether or not you contact us first, you have the right to: 

· make written representations and/or to appear at the Court hearing in person; or 

· instruct a legal representative to appear at the hearing and make representations on your behalf. 

We ask, if you wish to do either of the above, that you please let us know by writing to us at 5th Floor, 2 Seething Lane, London, EC3N 4AT or email us at caroline.hobbs@compre-group.com, preferably by no later than 1 December 2020. We will bring any representations received to the attention of the PRA, FCA, Independent Expert and the Court.

10. When will the Proposed Transfer take place and how will I know it has gone ahead? 

Provided that the Court approves the Part VII application, the Proposed Transfer is expected to take place on 18 December 2020. However, any changes to this timetable will be reflected on the Website.

We will release an announcement on the Website on https://Compre-Group.com/notices/Basler-Versicherung-AG if the Proposed Transfer is approved. 

Notices will also be published in national newspapers in the UK and Switzerland. 

11. How will Covid-19 affect the Proposed Transfer?

In light of the current government guidelines regarding Covid-19, it is possible that the court hearings for the Proposed Transfer may take place remotely via Skype or another teleconferencing service. As noted above, it is requested that if you intend to attend the hearing (whether in person or via a representative), you inform Baloise and Bothnia in writing via the contact details set out above as soon as possible and preferably before 1 December 2020 and set out the nature of any objection you may have. This will enable them to provide notification of any changes to the hearing (including any details that are necessary to attend the hearing remotely) and, where possible, to address any concerns raised in advance of the hearing.
It is also possible that the current government guidelines could result in a delay to the court hearings. Updated information will be provided on the Website should this occur.
12. How will the Proposed Transfer affect policyholders of Baloise?

Your policy will be transferred to Bothnia. The terms and conditions of your Baloise policy will not change as a result of the Proposed Transfer and your policy will continue to be serviced in the same way as now. 

Your policy provider will change to Bothnia from the date of the Proposed Transfer. This means that any rights you have under your policy against Baloise transfer to, and become equivalent rights against, Bothnia. 

See Part B of the Policyholder Information Booklet for further details.

13. How will the Proposed Transfer affect policyholders of Bothnia?

There will be no change to the terms and conditions of your Bothnia policy and it will continue to be serviced in the same way it is currently serviced. 

See Part B of the Policyholder Information Booklet for further details.

14. How does the Proposed Transfer affect any premiums I am paying to Baloise?

If you are still paying regular premiums to Baloise, any future premiums will be payable to Bothnia in place of Baloise. However, if you are a policyholder of any of the following pools of business or underwriting agencies you will still make payments to Pro Insurance Solutions Limited who will manage them on Bothnia's behalf:

· RW Gibbon & Son Limited and/or RW Gibbon & Son (Underwriting Agencies) Limited;

· Lennox Underwriting Management Limited and/or Lennox Underwriting Agencies Limited; and

· H.S. Weavers (Underwriting) Agencies Limited.

Any bank mandate or other instruction relating to the payment of premiums to Baloise will take effect from the Effective Date as if it provided for payment to be made to Bothnia. Mandates and instructions directing how Baloise should make payments to policyholders and other beneficiaries will continue in force from the Effective Date as an effective authority to Bothnia.

15. Will the Proposed Transfer cost me anything? 

All costs and expenses incurred in connection with the Proposed Transfer, including the Independent Expert’s fees, legal fees and the fees of the PRA and FCA, shall be borne by Bothnia. No policyholders of either party will face any charges relating to the Proposed Transfer.
16. What is an Independent Expert, who is he and what is his role?
The Independent Expert is an actuarial expert who prepares a report for the Court describing the impact of the proposed Transfer on policyholders of Baloise (the transferor) and Bothnia (the transferee). He must be independent of Baloise, Bothnia, the PRA and the FCA. 

Gary Wells, a fellow of the Institute of Actuaries, of Milliman LLP, has been appointed as the Independent Expert. His appointment has been approved by the PRA and the FCA. 

The Independent Expert reviews the terms of the Proposed Transfer prepared by Baloise and Bothnia in respect of the Proposed Transfer in order to reach a conclusion on the likely effect of the Proposed Transfer on the transferring and remaining policyholders of Baloise and the existing policyholders of Bothnia. His report is impartial and based on a thorough scrutiny of the proposals and the business of Baloise and Bothnia. 

17. What does the Independent Expert's report say?

The Independent Expert has concluded that the implementation of the Proposed Transfer will not in any materially adverse way affect either the security or the policy servicing levels of the Transferring Policyholders.

Further, the Independent Expert has concluded that the Proposed Transfer will have a negligible impact on those policyholders remaining with Baloise.

Finally, the Independent Expert is satisfied that the Proposed Transfer will not have a materially adverse impact on the security of the existing policyholders of Bothnia and the service levels provided to the policyholders of Bothnia will not be adversely affected by the Proposed Transfer.

A summary of his report is provided in Part C of the Policyholder Information Booklet. The full report is available to download on the Website. The Independent Expert may also prepare a supplementary report. Any supplementary report will be available on the Website shortly before the Court hearing on 14 December 2020.

18. Do I need to do anything?

If you do not wish to object to the Proposed Transfer, and do not require any further information, there is no need to do anything. If you do wish to object to the Proposed Transfer, please follow the procedure set out in question 9.

Further information can be found on the Website where you will also be able to obtain copies of the full Independent Expert's report (and any supplementary report) and the Scheme Document for the Proposed Transfer. Copies of these documents can also be requested by writing to Compre at 5th Floor, 2 Seething Lane, London, EC3N 4AT or by calling 0203 551 6524 in the UK or +44 (0)203 551 6524 outside of the UK, or by emailing Compre at caroline.hobbs@compre-group.com. 

19. Why have I received more than one letter and information pack? 

If you have more than one Baloise and/or Bothnia policy, you may have received more than one information pack. We apologise for any inconvenience this may cause. All of the information packs about the Proposed Transfer contain the same information. 

GLOSSARY
Baloise means Basler Versicherung AG, also known as Baloise Insurance Limited 
Baloise UK Branch means the UK branch of Baloise
Bothnia means Bothnia International Insurance Company Limited

Compre means Compre Holdings Limited

Court means the High Court of England and Wales

Effective Date means 23:59 on 18 December 2020, the date on which the Scheme is expected to become effective (subject to the approval of the Court)
FCA means the Financial Conduct Authority, which has an objective to protect consumers of financial services, protect and enhance the integrity of the UK financial system and promote effective competition in the interests of consumers
FIN-FSA means the Finnish Financial Supervisory Authority 
FINMA means the Swiss Financial Market Supervisory Authority 
FSMA means the Financial Services and Markets Act 2000
Independent Expert means Gary Wells of Milliman LLP, whose appointment, which has been approved by the PRA in consultation with the FCA, involves producing an independent report on the Scheme in accordance with FSMA and reflecting the guidance provided by SUP 18.2 of the FCA’s Handbook, FG18/4: The FCA’s Approach to the review of Part VII insurance business transfers and the PRA’s Statement of Policy on insurance business transfers
PRA means Prudential Regulation Authority, which is responsible for the prudential regulation and supervision of banks, building societies, credit unions, insurers and major investment firms in the UK
Proposed Transfer means the proposed legal transfer of the Transferring Policies from Baloise (including Baloise UK Branch) to Bothnia 
Scheme means the legal document giving effect to the Proposed Transfer which will be considered for approval by the Court at the court hearing
Transferring Policies means the Baloise and Baloise UK Branch policies transferring to Bothnia under the Scheme

Transferring Policyholders means the holders of the Transferring Policies
Website means the dedicated website for the Proposed Transfer at https://Compre-Group.com/notices/Basler-Versicherung-AG
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