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/.2 Why do Investors own the European
¥ Insurance Sector?

Sector has outperformed ... ... at atime when fundamentals are deteriorating

€450 - - 120% = |nterest rates have declined to record
lows

= Life growth has slowed

= Non-life pricing is under pressure

350 100%

* Customer proposition — Efficient and
profitably managed

* Product relevance - Diversity vs. niche

* Distribution - More economic

v Growth challenge - Increased penetration in

250 - ‘ - 80% emerging markets and in selected market

Segments in mature markets

* Capital opfimised
* Consolidated sector

150 - B - 60% m

* Solvency Il goes live
* (Capital focus

* | ow interest rates
50 40% * Economic uncertainty

1/01 1/03 1/05 1/07 1/09 1/11 1/13 1/15 1/17 1/19 * Capilstran

v Declining new business

v Shareholder shake-up

. * Regulatory uncertainty
=== STOXX Europe 600 Insurance — Price (€) T T R e

=== STOXX Europe 600 Insurance — Relative Value to STOXX Europe 600 (%)

Source: FactSet.
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Investors own insurance for cashflow
and dividends

(€ in billions)

Group-wide FCF generation remains robust 2016E FCF usage well covers financing & dividend costs
€50.0 -
€398 €40.0 5%
375 | €360 ez €62 11%
: ) m Dividend Costs

€07 oo €209

€24.2
25.0 Retained Cash
59%
12.5 250% Financing Costs
0.0 Buybacks

2010 2011 2012 2013 2014 2015E 2016E  2017E
m Sector Life FCF Generation P&C & Other FCF Generation

Insurance Sector FCF Yield is among the most attractive in Europe

10% -
8.1%
8% | 2% 1% 0%
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o

Source: BofA Merrill Lynch Global Research.
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5 Global insurance M&A activity

Global activity by geography

n
5 $150 922 943 %0 g - 1,000
:-g 125 900 I U.S. & Canada
@ ; 800
g 100 700 [ Asia-Pacific
E 600
g 75 500 [ Europe
g 400
g 50 300 Other
c
®©
< 25 200 === Deal count
2 100
| 0 0
© 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019
o YTD
Global activity by line of business
A
S s1s0 922 943 950 939 - 1,000
z 900
& 125 L 800 I P&C and Reinsurance
(6] L
5 100 700 [ Life & Health
3 600
3 75 500 I Other (Multi-Line)
s
§ 50 400 Insurance Services
g 300
3
= 25 200 === Deal count
3 100
[}
g o0 °

2005 2006 2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018
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fi§ Healthy balance sheets + lack of growth
U 0 = M&A appetite

The large European composites in particular are net buyers

The European insurance sector is throwing off cash, . .
p. . . & At the same time, its EPS growth lags the overall market
with strengthening solvency ratios

- 10%
/ “\‘/

8%

205% /\/ s
195% / 6%
185% / 4%
o,
175% / 2%
0%

165% 2020E 2021E

215%

EPS growth (%)

Sector solvency ratio (%)

M SXIP (European insurance index) W SXXP (European equities index)

155%

2011 2012 2013 2014 2015 2016 2017 2018 2019E 2020E 2021E

The EPS growth that is being achieved is coming more from margin than the top line

2013-2018 2018-2021E

8.0%
6.0%

16.0%
14.0%

4.0% -
2.0% A I I 12.0%
0-0% | T T T T T T 10-0%

2.0% B Margin  g.0%
-4.0% ESales  6.0% 1 I I E
-6.0% 4.0% - I
-8.0% 2.0% 1
i AXA i i i 0.0% -

Allianz Generali Munich Talanx  Zurich Average
Re Allianz AXA Generah Munlch Re Talanx Zurich Average
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Desire to expand distribution and / or

product mix
The attraction of Lloyd’s

Lloyd’s is an important part of many commercial

lines insurers’ shelf space...

Non-Life Gross Written Premiums ($ in billions)
10 20 30 40 50 60

Allianz
AXA
Berkshire
Zurich
AlIG
Liberty Mutual
Chubb
Tokio Marine
MS&AD
Travelers
Generali
SINK
Swiss Re
Munich Re
Mapfre
QBE
Aviva
Hartford
CNA
Hannover Re
RSA
IAG
WR Berkeley
SCOR
Arch
AXIS

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only.

57
53
41
34
34
33
33
32
29
25
23
23
22
20
19
14
13
12
10
10

8
6
5 . Companieswith presence at Lloyds
5 . Companieswith no presence at Lloyd's

...and this is a factor behind the heightened M&A

Deal value (GBP m)

activity in the Lloyd’s market

8,000

7,000

6,000

5,000

4,000

3,000 /

/

2,000

1,000 —
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Deal value ===Deal count
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9 A hunt for scale

Example: The death of Bermuda (V)

A++ A++ ®
ACE / Chubb

® O
X Everest Arch .

A+ A+ AXIS
ACE Everest PartnerRe RenRe TMR
Alleghany / RenRe
TransRe
X Apollo / Argo
A X AXIS  TransRe ENH Aspen Argo . papon
XL Fairfax / EXOR/ .
Arch Platinum X Ascot AWAC Partner Re
Harbor Pt Lancashire CPPIB/
AWAC ' Ascot
X LRE GLRE Max Fidelis ~ Hamilton
A- Validus A- Enhtlre;/;/]ts B
MRH  Ariel Flagstone Third GLRE
Point
L Watford
>$10Bn $5-10Bn $3-5Bn <$3Bn >$10Bn $5-10Bn $3-5Bn <$3Bn
Common Shareholders’ Equity Common Shareholders’ Equity
Consolidator / Buyer or Seller/ .
(1) Ratings refer to AM Best Acquiror Merger . Seller / Seeking Partner
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Reallocate capital to BUs offering most attractive profitable growth,

optimizing risk/return profile

ILLUSTRATIVE

Zurich

Return on Capital Employed
%)
@ 5iza of bubble dencies leval of Capitsl Empioyed
[ 1 @
EXTRACT FINANCIAL RESOURCES FROM
L] .Eu‘ LESS PROFITABLE BUSINESSES WITH
LOW GROWTH TRAJECTORY TO INVEST
I 2 IN VALUE ACCRETIVE INITIATIVES

Expacted growth in Net Resut
)

€1b of portfolio exits

over past three years

Generali

Capital Markess Day 2018 ]

Selective portfolio optimization

Approximately €3.5b of
portfolio exits over past
two years

Transaction velume' (EUR)
1-2bn
Li

Afianz Lile Koiea
- AGF Inaurance UK

- ANGATGI Koted

- Atianz Tasian o portiolia
- o

0-1bn

+ Hypovarsnabank (Germany)
+ Standard Chartared (Asia)

2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only.

A net $3.3b of capital
freed up from M&A /

capital actions over
past 3 years

We are focused on shareholder returns and a disciplined
acquisition and disposal approach

DIVIDENDS AND OTHER SHAREHOLDER RETURNS (USDbn) M&A TRANSACTIONS AND DISPOSALS (USDbn)

USD 3.3bn

Focus on core activities and optimising capital
Optimisation programs are also producing sellers

ZURICH

rsecion Day

WillisTowers Watson Lil"I"lil 11
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European PE fundraising has been running at a high level . ..

Strategic buyer demand supplemented by PE

PE, generally, has been increasingly active

£80
S €60
N
[0}
(7]
™ €40
Jc
S €0
o — o0 N~ o0 O (e8] o
LN ™ o (98] o LN (o] ™~
W W W W W W W ()
€_

2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018

... and this is accompanied by greater M&A activity

€450
W €300
Q
=}
s
=
O €150
o o (o)}
o . %
o o ™~
(V] [0} —
W W W
€0
2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018

M Actual ® Estimated
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Global M&A drivers — summary

Healthy balance sheets + lack of growth
* Example: Allianz’s purchase of LV=

* Example: ASR’s purchase of Generali Netherlands

Desire to expand distribution and / or product mix
* Example: AXA’s purchase of XL Catlin

* Example: Many Lloyd’s transactions, e.qg. Cincinnati Financial’s purchase of Beaufort

A hunt for scale
* Example: Ren Re’s purchase of TMR

* Example: Hartford’s purchase of Navigators

Focus on core activities and optimising capital
* Example: Generali’s disposal of Generali Belgium

* Example: Standard Life Aberdeen’s disposal of its life insurance activities

Strategic buyer demand supplemented by PE

* Example: Apollo’s purchase of Aspen

* Example: Centrebridge’s purchase of Canopius

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. Wi"iSTOWerSWatson III.I.III 13
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/% Structural challenges across European
U life markets

European insurers are motivated sellers

UL

107

110

133

18

Country RESEIES
(€bn)

Non-
linked

Germany 909

Netherlands 254

Italy 525

Spain 184

Switzerland 59

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only.
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Business mix
(% of

guaranteed
business)

> 80%

60% — 80%

50% - 75%

> 80%

> 80%

Average
guarantee

2.5%
-3.0%

3.5%

1.0%
-1.5%

3.0%

1.5%
-2.0%

Ability to

lower
credited
rate

Low to
medium

Low

Medium

Low

Low

Duration

gap

(years)

<10

Guarantee

on new

business

0.5%

N/A

0.0%

0.0%
-1.0%

1.0%
-1.25%

Profitability
risk
(Moody’s)

Very high

Very high

Moderate

Low

High

Risk (S&P)
Industry /
Product /
Profitability

Mod/Neg/Neg

Mod/Neg/Neu

Int/Neu/Neu

Int/Neu/Neu

N/A

WillisTowers Watson Lil"I"l:l 15



Y Overview — Transitionals and LTG measures

g Headline solvency ratios appear healthy but heavy use of
transitionals in target countries

350%
300%
250%
200%
150%
100%
50%
0%
T 2 £ &8 3 5 2 g 8 £ g 2
® [ = = hoj +— c o
T E E %3 £ ¢ = W s & 3 P
% 5 qc) < O = L [5) >
H =
* ®
N
©)

® Without LTG and Transitionals

Note: Switzerland solvency coverage calculated under Swiss Solvency Test
LTG is long-term guarantee package
Source: EIOPA LTG Report 2018, FINMA

Bulgaria [N
Luxembourg [ NG
Liechtenstein | INENGIGININGEGEGEGEGEEEEEEEEEEEE

Norway [

Finland [ I

Slovakia |G

Belgium [ NNNEGGEEEE
Netherlands [NNENININGIGNEEEEEEEE

Romania [INNENEGGEEE

ireland [N

Portugal [N

Greece [HIININEGEEEEENNNNN

® Including LTG and Transitionals
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Solvency Il has increased the capital
intensity of life operations

Capital / SCR

Life operations consume most of the capital... ... And this dampens the group RoE

3% 20% -
10% —
Allianz () % , e SR ——— —

0% ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘
2011 2012 2013 2014 2015 2016 2017 2018

20% -
15% -
N
10% 4 —
5% -
0% T T T T T . . )
2011 2012 2013 2014 2015 2016 2017 2018
25% -+
20% -
15% -

10% - /
5% -

0% \ \ \ \
2011 2012 2013 2014 2015 2016 2017
15%

10% %

5% v
0%

2011 2012 2013 2014 2015 2016 2017 2018

ZURICH

| fe P&C Other B Total

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. WiIIisTowers Watson |.| lll III 1 7



/.2 Interest in life back book transactions is picking up

V5 European announced deals

300,000 -

270,000 -

240,000 -

210,000 -

180,000 -

150,000 -

120,000 -

90,000 -

60,000 -

o I I
\ B _ = i B B

2009 2010 2011 2012 2013 2014 2015

- UK . Germany . Rest of Europe

Source: Company disclosures, WTW analysis

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only.
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A long and growing list of buyers

d. Proprietary and Confidential. For Willis Towers Watson an

d Willis Towers Watson

Trade
0O Re ()
Wilton Re m -/
Chesnara PROENIRGROUP ReAssure
= N
TPG el NICG
@ OAKTREE §1HHI{GNNM) CVC [E]] FRANKFURTER
- = 52 [ Global Atlanic  Coria o Resolution
rOSUNEE 4 FinanciaL croup Funding .
D N \\ D c
J.C. FLowERs & Co. O LCCG POLARIS
Nazare
ACATHIA CAPTTAL
<N
s lhcic VIRIDIUM & ATHORA
BOARD | GRUPPE
7 A RE
.IJ\bu D;bl Inf:s;!r;fnﬁil.l{:rnl‘tj ( IEEN@S'!‘-!’LANS E l-R OV'I T A

client use onl
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Three transaction forms
Each have relative advantages/disadvantages

Life back book transaction forms

Entity sale

Portfolio transfer

Reinsurance

Finality

v

v

Conduct risk minimised

v

Flexibility to carve out specific
portfolios

Wide range of buyers

Vv v

Ability of buyer to add value

v

(\

Speed of execution

AN

Transaction confidentiality

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only.
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European closed life books -
summary

* European insurers are motivated sellers
° Old portfolios carry unwanted exposures

° Solvency Il penalises these exposures by pushing down the solvency ratio and making it more
volatile

° Bank dislocation is also producing opportunities
° The stigma of selling below embedded value is easing; sellers recognise the benefit to capital

* Transaction volume is growing across Europe, and we see a number of near-term concrete
opportunities

° To date, roughly 80% of deal volume has been in the UK
° This is now spreading to continental Europe
* Still an active pipeline in the UK, and continental Europe remains a nascent opportunity

* Transactions should be of interest to newer entrants

° Relatively few transactions in continental Europe to date, so first mover advantage has not been
established

* Sellers want an alternative to the ‘obvious candidates’

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. WillisTowersWatson LI'1"L:0
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/.2 Transaction multiples creeping up,
JF but rarely exceed 1.0x equity OF

P/EV,
P / equity OF
1.7x 4
1.6x -
1.5x A
Ay
Global Bankefs /“l “"‘“
1.4x - GNB vida®
:" 'o"'m' Baloise / Fidea®
1.3X - |'“‘ / " aloise / Fidea
I.n. Cinven /
2 Pearl / 1 ;.f{ Axa Life Reassure /
1.2x A Resolution / Abbey Resolution ' Athora / Opetz)‘ Quilter
National Generali
1.1x - (life business Belgiu,
Aviva /
. . ReAssure / -
1.0x - Britannic / Friends Life L&G|(UK Life) V|r|d|un'{ /
Generali
eutsche Bank / Blackstone Leben (2:3)
‘Abbey Life (LTS Cinven / othesay Lifé '
0.9x 1 Pearl / Guagdian Y Athene / :
Swiss Re / Aegon Ireland @ [SEEE L./
0.8x - Chesnara / CoW Barclay’s Life SunLife / Lincoln :Q;:nt;f/ Stfi?:(;rd A.S.Rr/ )
Chesnara / @ bbey Loyalis
0.7 Direct Line Phoenix / AS.R/
. Britannic / Century Resolution / @ Chesnara/ Cinven / AXA Wealt . Generali
. (2)
0.6x 1 /]\ Friends Provident Save & prosper Skandia (DE, AU) ‘ Nederland
Britannic Chesnara / UTMOST (LGCC) /
0.5x - / Cornhill AdminRe / Guardian L&G Nederlan Equitable Life
o estons ory e o o @
RSA (UK Life) & Friends First Life®
0.3x -
0.2x T T T T T T T T T T T T T T T
Jan/04 Jan/05 Jan/06 Jan/07 Jan/08 Jan/09 Jan/10 Jan/11 Jan/12 Jan/13 Jan/l14 Jan/15 Jan/16 Jan/17 Jan/18 Jan/19

°-

‘ Germany . Rest of Europe

Size= implied equity value

Quoted European sector P/EV (1)

Source: Company filings and WTW analysis. Sector P/EV & P/BV from BofA Merrill Lynch Global Research.

Values converted using prevailing FX rates.
(1) P/BV from mid-2016 onward
(2) Price to Solvency Il equity own funds

(3) Multiple is 0.9x enterprise value, consisting of 0.7x equity own funds, and a substantial debt component which Viridium is taking on at 1.0x

WillisTowers Watson L«l*"1*l:l
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Share prices and analysts put most weight on
capital impacts

Life run-off disposals typically accretive to capital &
generate a positive reaction

One-day share

Recent back book disposals IFRS impact Capital impact price performance
. Local & % Local @ (m) % )
“This should be sentiment positive Company Date  Transaction (m) @ of MCap & of MCap Absolute  Relative(
for both: Aegon for disposing of
non-core business; L&G for o Aegon May-16 |Sale of UK annuity portfolio to L&G -268 (3%) 342 4% (1%) (1%)
winning a bulk annuity deal in line
with cost of capital hurdle rates.”
(Morgan Sgnley analyst) 9 AXA May-16 Sale of UK investment,pensions and -400 (1%) ositive @ 1% 0%
protection (Sunlife) bussiness p
9 9 Aegon | May-17 |Sale of US run-off business -270 (3%) 630 % 6% %
“AXA believe they have better
opportunities to redeploy this
capital elsewhere.” @ | cenerali | Sep-17 |Sale of Generali NL 270 (1%) 344 1% 1% (0%)
(Barclays analyst)
e Legal & Dec-17 Salg of UK v_wth—proflt and unit-linked 450 204 156 1% (1%) (1%)
General savings business
“All in all this is a positive step e i
forward for AEGON and the @ |stendard Life| Fepg [>2le Of Uiand Europeanife insurance positive @ positive @ %) (2%)
€630m of capital release should usiness
significantly reduce fears of a
capital raise or dividend cut.... @ | cenerali | Apr-18 |Sale of Generali Belgium 150 1% 577 2% 1% 0%
In fundamental terms we think
this is supportive to the
valuation by around 2-3%, but @ Generali Jul-18 |Sale of Generali Leben (Germany) 275 2% 577 2% 2% 2%
given fears of a capital raise the
initial reaction could be
stronger.” ) . o N o o
(Autonomoss analyst) @ AXA Aug-18 |Sale of AXA Life Europe 0 0% 564 1% 0% 3%
9 P . P “We believe the market remains Generali materially reduces interest
S@éﬁ;;; I?r:f:jg ggerégsg Zéssvﬁg:;ﬁglggr?t focused on Generali’s potential rate tail risk, accelerates the shift in “AXA’s European VA
p e ) " f to deliver dividend business mix away from traditional book transaction
Generali further to its target of view of the SlI ratio ; - - ; - ’
. . growth/capital repatriation and life savings products, and receives accelerates business
generating at least €1bn of cash (1H17: 186%) by 2pp ) . ) : .
LS - ; ; the progress on the disposals EUR 1.8-1.9bn in cash while mix evolution and de-
from its disposal / streamlining when it completes in . . . ) o
h ) ” should be well received by the improving the group Solvency Il leveraging capacity.
Stiategy(elionomots e} DL market.” ratio by 3%pts.” (BofAML analyst)
analyst) (KBW analyst) § .
(Barclay analyst) (BofAML analyst)

Source: Wall Street broker reports, WTW analysis

(1) In million EUR for all companies except Swiss Re which is shown in USD
(2) Not quantified, but analyst write-ups indicate a positive impact
(3) Relative to STOXX Europe 600 Insurance (SXIP)

WillisTowers Watson L«I*"I"ll
24
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%5@ Generali Belgium case study @ AtHora / &z,

Transaction commentary

GENERALI

Transaction statistics

B Generali Belgium is the 11t™-largest insurer in Belgium with Total consideration €540m
approximately 420,000 customers.
ep Y Total own funds 532
| In April 2018, Generali entered into a binding agreement to sell its Less T1 capital (restricted) 0
Belgium insurance unit to Athora for €540m in cash, equivalent to 1.1x Less Tier 2 capital -35
Generali Belgium ‘equity’ own funds. The transaction closed in Less Tier 3 capital 0
January 2019. Equity own funds €497m
B On the assumption that Generali Belgium’s life activities consume
1
approximately 80% of SCR and own funds, and assuming that the non- Total assets @ €7,072m
life activities were valued at a premium, the implied multiple of life Net result @ €22m
equity OF is slightly less than 1.0x. .
aury ] g, Y o . Purchase price /
B The transactlo.n is expecte.d to have a positive impact on Generall.s Equity own funds 11x
Solvency Il ratio of approximately 2.6 pct pts, and the company will Assets 0.08x
book a capital gain of approximately €150m. Net earnings 24.5x

Generali Belgium business mix (2017)

Total premiums: €748m | |

Total technical provision: €6,170m

Total gross SCR: €455m

mL&H = Non-life mL&H = Non-life

“We believe the market
remains focused on
Generali’s potential to

deliver dividend

growth/capital

repatriation and the

progress on the
disposals should be
well received by the

market.”
(Barclay analyst)

@3)

m|&H = Non-life = Market
Source: Company filings, WTW analysis

(1) On Solvency Il valuation basis

(2) Earnings contribution to the Generali group in 2017

(3) Market and counterparty risk

WillisTowers Watson Lil"I"l:l 25

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only.



Capital generation pricing model

Outputs from Asset&SCR and liability run-off model:
Asset & SCR and
Liability Expense model
run-off model

1
1
1
= Excess returns (bps) projection, reflecting ASAA '
" SCR projection, under SF and PIM, reflecting ASAA |
1
" UFR drag, VA drag and CRA drag !
= Risk Margin projection '
|
1
1
1
1
1
1
1

Outputs from Expense model:

® BEL and P&L impact of expense reductions and
restructuring costs

Inputs from other sources:

= Reported Sll results ABC & XYZ
= Capital Generation of ABC

" Taxrates

= Target ratio \Y Od el
= LACDT%

" Interest and holding costs

Main Results

WillisTowers Watson LI*"I"ll 26
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Capital generation pricing model

Capital Generation acquiring XYZ
€m, as of Q4 2019

NPV : T T+1 T+2 T+3 T+4 T+5

Investment returns - - 93 100 109 121

UFR drag - - -160 -155 -96 -93

NB results - - 2 2 2 2

SCR and RM release - - 11 9 37

1 XYZ stand-alone - Q\e 42 23 67
2 Re-risking - additional excess return e*’a«\ 23 22 22 22
3 Expense synergies - non-capitalized . {\O\)S - 4 9 13 17
4  Other (J\C"\ - 0 -0 -0 -0 -1
Normalized Capital Generation (a) : : - 0 -10 -12 58 105

5  SCR ratio to target @T - 176 - - - -
6 LACDT - - 319 - - -
7 Diversification benefits - - 57 - - -
8 SFtoPIM - - - - - -
3 Expense synergies — capitalized - -10 -21 16 3 66
2 Re-risking - SCR impact - -169 -187 - - -
9 DD findings - - - - - -
One-off Capital Generation (b) : : - -3 168 16 3 66

10 Capital Generation (at+b) 1,282 - -3 158 4 61 171

Capital Generation is driven by diversification, expense synergies and LAC DT

10.

XYZ stand-alone driven by investment
return, UFR drag, Non-Life New
Business and SCR and RM release

Re-risking towards the buyer’s asset
mix for comparable business

Expense synergies — including BEL,
RM and SCR impacts and
Restructuring costs

Mainly SCR and RM reversals

Capital injection to SCR ratio of 175%
for Life; 160% for Non-Life

LAC DT% at 75% for Life and Non-Life

In SCR and RM mainly driven by
diversification of XYZ’s mortality with
ABC’s longevity risk

No benefit from PIM assumed

Reserve deficiencies and other
findings from due diligence

NPV of CapGen in all future years at
10% amounts to € 1.3 billion

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only.
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Capital generation pricing model

NPV of CapGen, split by source at 10%

€m, as of Q4 2019

Life  Non-Life Holding Other Group
Stand-alone 671 90 - - 762
Capital injection to target ratio 39 121 - - 160
LAC DT 172 29 - - 201
Diversification benefits 30 6 - - 36
SF to PIM - - - -
Expense 85 87 - \ 172
Re-risking .78 31 3((\9 . -47
- en
DD findings - - . \)5 - -
Total NPV 919 ) ,{\&\0 - 1,282
e
NPV of CapGen - by source
201 36 - 172
10 [
762
Stand-alone  Injection LACDT Diversific. ~ SFto PIM Expense

. Mainly driven by investment

returns, UFR drag, SCR and RM
release and Non-Life NB results

. Capital injection to target ratio at

T+1, after one year expected
CapGen

. Diversification, expense synergies

and LAC DT significantly increase
NPV of CapGen for the buyer

. Limited value from re-risking
. Reserve deficiencies and other

findings from due diligence

- 1,282

DD findings Total

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only.
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Buyers see a number of levers to add value

Potential value levers

* Unit cost efficiencies

* |T investment and rationalisation

* Enhanced asset management

* SCR management

* Less conservative capital policy

* Possibly liability management

* Possibly re-domicile opportunities

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. Wi"iSTOWGI’S Watson |.| lll III 29
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Overview of the transaction and

U= integration lifecycle
Sellside

Go to market, DD and negotiation

Strategy and preparation stage Completion and Implementation

process

Q Completion
|

Select final
bidder

Select preferred
bidders for next
round

|
|
|
|
| | i
¥ ¥
Strategic work to _Struc.turlng Prepare material
initiate M&A ppoint advisors ) |scu55|.ons and for . Negotiation Separation
planning for diligence

process IM & AVR
process

WillisTowers Watson §LI"I'Ll 31
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AZ

o Strawman plan
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%é Overview of actuarial due diligence

Due diligence

ololelelelolo

Distribution and Investment Actuarial Claims Underwriting, Cash flow Liabilities,
sales strategy capabilities management pricing and projections reserves
products / Enterprise and capital
valuation management
Business plan [ Business performance ]
|
| Strategy Change management
| Business planning Project management office
Organisation readiness Integration planning
\
Planning Integration execution

Market Screening

Performance Improvement

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. Wi"iSTOWGI’S Watson III lll III 3 3



People Considerations that

[ lpact Deal “Value Realisation”
Early, intense focus on people issues Top Ten Pitfalls in Achieving N _
Synergies egative
B |esssuccessful® Verysuccessful  Rank Impact
deals focused on deals focused on
Influencing effectiveness of S 4%
senior leadership
5%
Open communicating with employees 3 65%
throughout the transition 40%
Creating & implementing strategies 56%
to retain key employees 32%
Deploying workforce effectively m 41%
pre-, during & post-transition
Assigning best resources 5 47%
to the integration team 26%
_ 39% 8 Acquired firm too unhealthy 4.58
Cultural alignment
20%
9 Need to spin off or liquidate too much 4.05
Creating and implementing staffing 38%
strategies aligned with talent strategy 19% 10 ncom patible marketing systems 4.01

Source: 2009 Global Pulse Survey.
y Source: Survey of Forbes 500 CFOs. Assessed on a scale of 1 to 7, where 7 is high.
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Part of Demerger of Prudential Group
W/ into a UK and International business:
Sale of £12bn portfolio

I e e e e e e
\

Planning and
Impact Assessment

Bidder Engagement and Deal Evaluation

Data room and Sale Material

Executed
in 6
months

Negotiation and Deal Terms

'

a|0J A1oSIApe 323

Post Deal
J

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. WillisTowers Watson 1:1"1"L:l 3 6



U5

Advance planning is critical to maximise
deal success, minimise execution time

and impact on internal resources

Sale Rationale
and
Investor Story

Sale
Portfolio

Impact Deal
Assessment Strategy

i nd Confidential. For Willis Towers Watson and Willis Towers Watson client use only. Wi"iSTOWGI’S Watson III lll III
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Key considerations in planning and
impact assessment

Sale Rationale

Sale Impact
and .
Portfolio Assessment
Investor story
Buy-in key » Saleability vs. » Deal model
stakeholders Retained - Simulate bidder
Clear consistent * Reinsured vs. prices
story Non-reinsured - Impact on
« Why sale? - Data Quality « Capital/
» What is being * Risk profile Diversification
sold? - Bidder Appetite one « IFRS/GAAP profits
« How will you large block vs - Optimisation
execute? smaller tranches plans/BAU
Rationale for sale » Competitive « Success criteria
tension

- Capital impact - Executable price

« Future profits * Timescales range
important for - Target capital
Investors release

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. Wi"iSTOWerSWatson III .I.III
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Solvency Il Capital Impact:
Proposed Portfolio

* The table below shows the Solvency Il capital impact of the sale of
* Portfolio 1: A £4bn slice of the £Xbn retail, non-reinsured, non-Y portfolio
* Portfolio 2: A £4bn slice of the £Xbn retail, reinsured non-Y portfolio
* Portfolio 3: The £4bn retail, reinsured Y portfolio
* Portfolio 4: A £4bn slice of the £Xbn Bulk Annuity portfolio (current and deferred)

At 31/12/17 (£bn) Retail

Retail
Reinsured

Non-
Reinsured

4.0 4.0 4.0 4.0

Technical Provisions Sold 16.0
Estimated Buyer Price 4.3 4.3 4.3 4.3 17.2
Profit (Loss) on Sale (0.3) (0.3) (0.3) (0.3) (1.2)
SCR (including SRA) Release 0.6 0.5 0.5 0.6 2.2
Total Capital Release 0.3 0.2 0.2 0.3 1.0

Due to rounding columns and rows may not add. NOTE THE NUMBERS ARE FOR ILLUSTRATIVE PURPOSES ONLY

2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. Wi"iSTOWerS Watson III.I. III 3 9



Solvency Il Capital Impact:
Proposed Portfolio — Sensitivities

* The capital impact is quite sensitive to the buyer price actually achieved. A 1% change
in the buyer price has an impact of £0.2bn on the capital release.

* The table below shows the impact of prices 1% lower (i.e. a 1% lower premium)

« Similarly, If the price were 1% higher, the capital release would only be £0.8bn

At 31/12/2017 (£bn) Retail
Retail
Non- Reinsured
Reinsured fota
16.0

4.0 4.0 4.0 4.0

Technical Provisions Sold

Estimated Buyer Price 4.2 4.3 4.2 4.3 17.0
Profit (Loss) on sale (0.2) (0.3) (0.2) (0.3) (1.0)
SCR (including SRA) Release 0.6 0.5 0.5 0.6 2.2
Total Capital Release 0.2 0.3 0.3 0.3 1.2
Due to rounding columns and rows may not add. NOTE THE NUMBERS ARE FOR ILLUSTRATIVE PURPOSES ONLY

2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. Wi"iSTOWerSWatson III.I.III 40



IFRS Impact: Proposed Portfolio

* The table below shows the immediate IFRS impact on the sale of each portfolio, and
the impact over the next three years

At 31/12/2017 (£bn)
Retail Retail
NR R

4.0 4.0 4.0 4.0

Liability 16.0
Loss of IFRS profits (0.0) (0.0) (0.0) (0.0) (0.3)
Profit/Loss on Sale (0.4) (0.2) (0.2) (0.4) (1.3)
IFRS impact 2018 (0.4) (0.4) (0.4) (0.4) (1.6)
IFRS impact 2019 (0.0) (0.0) (0.0) (0.0) (0.3)
IFRS impact 2020 (0.0) (0.0) (0.0) (0.0) (0.3)
Due to rounding columns and rows may not add. NOTE THE NUMBERS ARE FOR ILLUSTRATIVE PURPOSES ONLY
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Key considerations in planning and
impact assessment

Sale Rationale

Deal

Impact

Sale

e Portfolio

Investor story

Strategy

Assessment

* Buy-in key » Saleability vs. * Deal model » Targeted list of
stakeholders Retained « Simulate bidder bidders
» Clear consistent * Reinsured vs. prices » Tactics
story Non-reinsured « Impact on « Information
* Why sale? » Data Quality - Capital/ » Timescales
» What is being * Risk profile Diversification - Engagement
IS:I(:)I\(/jv?WiII you Moo blockvs ¢  IFRSIGAAP profits . Bid composition
’ « Optimisation . Indicative hi
execute? smaller tranches plgns/B AU In_d|c_at|ve bids
 Rationale for sale « Competitive e e * Binding offers
. ital i tension _  Bid Evaluation
Capital impact . - Executable price Criteria
» Future profits * Timescales range
important for « Target capital
investors release

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. Wi"iSTOWerSWatson III.I.III 42



é Evaluation Criteria - Example

xX%

Quote:
Purchaser & Timing & £12bn or Investment Financing Rating &
Bidder Experience Reputation Execution <£12bn Management sources Approvals Outlook

Bidder 1

Bidder 2 1.00
Bidder 3 1.80
Bidder 4 1.55
Bidder 5 1.85
Bidder 6 1.25
Bidder 7 1.30
Bidder 8 1.40

© 2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. Wi"iSTowerS Watson I.I 'I' ||| 43



Bidder Engagement and Bid Evaluation

* Protect IP: Limited information

* Bandwidth management: One call
Round 1

. * Benchmark Price: Appraisal Report and Base cashflows

* Refresh impact assessment (Capital, IFRS profits)
Bid * Assess bids vs agreed evaluation criteria

Evaluation

* Only relevant detailed information
* Managed VDR questions: Actuary principal to Actuary principal

* Management and legal meetings: Heads of Terms and Execution
Final Round certainty

2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. Wi"iSTOWerS Watson III III III
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Getting the deal over the line

* Pricelockin e Asset list
mechanism e Optimisation plans
* Due diligence or retained business
post sale
Key items
to agree
* Heads of Terms
* CFO to CFO letter

2019 Willis Towers Watson. All rights reserved. Proprietary and Confidential. For Willis Towers Watson and Willis Towers Watson client use only. Wi"iSTOWeI'S Watson III.I. III 45
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* Data




Final price was in line with impact
assessment and executed in 6 months

Our technical and market
knowledge

Clear Impact
Collaborative Consistent Assessment Deal Strategy

Deal and and

Preparation and Success Execution path
Deal Rationale Criteria

Reduced demands on internal resources
+ Reduced execution time + Good price outcome
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Conclusions

Summary of M&A drivers
* Expand distribution and / or product mix
* Focus on core activities and capital optimisation
* Hunt for scale
» Strategic buyer demand (healthy balance sheet and low growth) supplemented by PE

Life market
* Solvency Il (capital intensity, reliance on transitional measures)
* Closed Books (consolidation, economies of scale)

Valuation metrics
* Creeping up but rarely 1.0x equity OF
» Shareholders/investors focus on capital and cash generation

Sell side case study: Strategic planning
* Reduce demands on internal resources + Reduce execution time + Increase execution certainty
* Collaborative deal preparation
* Clear consistent deal rationale and market story
* Impact Assessment to define success criteria
* Defined deal strategy and execution path
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