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SUMMARY

This summary is intended to give you an overview of the information contained in
this document. Since it is a summary, it does not contain all the information that may be
important to you. You should read this document in its entirety before you decide whether
to invest in the [REDACTED]. Some of the particular risks of investing in the
[REDACTED] are set out in “Risk Factors” and you should read that section carefully
before you decide to invest in the [REDACTED)].

Overview

We are a fast-growing Pan-Asian life insurer with a customer-led and digitally-enabled
model. We were founded in 2013 by our founder, Mr. Li, with the ambition of forging our own
path as a next-generation insurer in Asia. Our vision is changing the way people feel about
insurance. By adopting a multi-channel distribution model, investing in robust technology
capabilities, digital infrastructure and data analytics, as well as expanding partnership and
referral opportunities, we have been able to quickly capture market opportunities and stay
ahead of the industry average in terms of certain key performance indicators, such as
Annualised Premium Equivalent (“APE”) growth rates, in the markets in which we operate.
We have built our leadership team and culture to align with this vision.

We have grown from three markets at inception to ten markets, including Hong Kong
(and Macau), Thailand (and Cambodia), Japan, and Emerging Markets, comprising the
Philippines, Indonesia, Singapore, Vietnam and Malaysia (collectively, the “FWD markets”,
each a “FWD market”). We have entered certain of these new markets by obtaining new
licenses (such as in the Philippines and Indonesia) or via the acquisition of licensed life
insurers with limited operations locally (such as in Singapore, Vietnam, Malaysia and
Cambodia). Excluding the declining corporate-owned life insurance (“COLI”) business in
Japan due to taxation rule changes, our Hong Kong (and Macau), Thailand (and Cambodia),
Japan and Emerging Markets operations contributed 31.1%, 33.0%, 15.6% and 20.3% of our
value of new business (“VNB”) in 2021 and 23.5%, 39.2%, 16.5% and 20.7% of our VNB in the
three months ended 31 March 2022, respectively. This provides us with access to some of the
fastest growing insurance markets in the world with an expanding but underinsured
population. Within our Southeast Asia markets (comprising Thailand (and Cambodia),
Philippines, Indonesia, Singapore, Vietham and Malaysia), which contributed over 50% of
our VNB in 2021 and the three months ended 31 March 2022, we are the fifth largest insurer
with a market share of 4.7% in 2021 according to NMG.

Our APE has grown 4.7 times from 2014, our first full year of operations, to 2021,
increasing from US$309 million in 2014 to US$1,446 million in 2021, and our VNB grew 5.6
times over the same period, increasing from US$123 million in 2014 to US$686 million in 2021.
Our APE and VNB further grew to US$405 million and US$191 million in the three months
ended 31 March 2022 in comparison to US$404 million and US$172 million in the three
months ended 31 March 2021, respectively. We recorded total revenue of US$11,697 million
and a net profit of US$249 million in 2021, in contrast to net losses of US$332 million and
US$252 million in 2019 and 2020, respectively. Our net losses in 2019 and 2020 resulted

-1 -
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primarily from our operating expenses and the investments made to grow our business as
well as financing costs and other non-recurring costs, including implementation costs for
IFRS 9 and 17 and Group-wide supervision, one-off costs of integration activities, and
[REDACTED]-related costs. See “Financial Information — Discussion of Key Performance
Indicators” for more details. Although we recorded a net profit for 2021, this was the result of
(i) gains in short-term fluctuations in investment returns related to equities and property
investment due to actual investment returns being significantly higher than the expected
long-term investment returns used in our assumptions, and (ii) net profit from discontinued
operations. In 2022, we do not expect a recurrence of such factors, in particular the gains
arising from differences between actual and assumed long-term investment returns. As a
result, we expect to return to a net loss position in 2022 and may record net losses in future
periods as we continue to grow our business scale and presence and incur related costs. We
recorded total revenue of US$2,733 million and a net loss of US$101 million in the three
months ended 31 March 2022.

We are customer-led and we put customers at the heart of everything we do. We have
adopted a digitally-enabled, multi-channel distribution model to effectively serve customers
wherever, whenever and however they choose. Our distribution channels include
bancassurance, agency, brokerage/IFA and others, which includes neo-insurance and other
distribution channels. Excluding the COLI business in Japan, these channels contributed
40.4%,26.0%, 23.9% and 9.7% of VNB in 2021 respectively. We have built a leading Southeast
Asian bancassurance franchise with seven exclusive partnerships. We are ranked sixth
among multi-national insurers globally in terms of the number of Million Dollar Round Table
(“MDRT”) registered members in 2022, up from tenth in 2021. We have also built a neo-
insurance model to effectively reach tech-savvy and young-at-heart customers through our
D2C eCommerce platform, our bank partners’ digital channels and ecosystem partners’
platforms supported by application programming interface (“API”) integration and 020
referral programmes. Together, our distribution channels grant us access to a number of
exclusive and non-exclusive bank partners, with a combined customer base of up to 200
million, according to NMG.

We offer easy-to-understand and relevant propositions through our diverse portfolio of
life insurance, health insurance, employee benefits (group insurance) and financial planning
products. We classify our key products into (i) participating life, (ii) non-participating life,
(iii) critical iliness, term life, medical and riders, (iv) unit-linked insurance, (v) group insurance,
and (vi) COLI, which contributed 19.9%, 19.1%, 38.7%, 11.2%, 6.9% and 4.2% of VNB in 2021,
respectively. Through our digital tools and data analytics, we have made our customers’
insurance journeys simpler, faster and smoother. We also recorded significant growth in our
individual policyholders from approximately 0.8 million as of 31 December 2015 to 5.3 million
as of 31 March 2022. Our individual policyholders increased at a CAGR of 12.2% from 31
December 2019 to 31 March 2022. Importantly, we have gained traction amongst the
millennial (defined as those aged under 40) customer segment, which has high lifetime value,
according to NMG.
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We are a digitally-enabled insurer. Underpinned by our data analytics and technology
capabilities, we have constructed a digital architecture that is standardised across our
Group. Our integrated, cloud-based Data Lake captures a holistic customer view and
informs every customer interaction and decision across business divisions in real time. Our
digital systems and toolkits across our prospecting, purchasing, underwriting, claims and
servicing functions are built upon artificial intelligence (“Al”) and big data analytics. To
further our digital capabilities, we have continued to expand our investment in research and
development budget and technology headcount.

We have experienced substantial growth and demonstrated a strong track record of
execution, and our business is supported by a strong balance sheet to allow for future
growth. The solvency ratios of our key operating companies in Hong Kong, Thailand and
Japan were 233%, 341% and 1,248% as of 31 March 2022, respectively, and 237%, 357% and
1,155% as of 30 June 2022, respectively, which are well above the minimum local regulatory
requirements in these markets. Under the group-wide supervision framework which came
into effect in May 2021 (“GWS”), our cover ratio assessed under the local capital summation
method (the “LCSM?”) as of 31 December 2021, 31 March 2022 and 30 June 2022 would be
592%, 577% and 593%, respectively, and the ratio of our tier 1 capital to our GMCR would be
315%, 325% and 302%, respectively, before giving effect to the [REDACTED] of the
[REDACTED], assuming that all of our outstanding preference shares and convertible
preference shares had been exchanged for ordinary shares on that date. See “Financial
Information — Group Capital Adequacy” for details.

Our Competitive Strengths

We believe that the following competitive strengths have provided us with the ability to
maintain our strong growth: (a) we are a fast-growing Pan-Asian life insurer capturing growth
opportunities in the most attractive markets in the region; (b) we offer compelling customer
propositions with a distinctive brand; (c) we have elite, tailored and tech-enabled multi-
channel distribution capabilities; (d) we have purpose-built digital infrastructure and with
data analytics at the core; (e) we have gained advantaged access to millennials; and (f) we
have delivered agile execution under the leadership of a highly experienced management
team.

Our Growth Strategies

To maintain our strong growth momentum, we plan to implement the following
strategies: (a) generate lifetime value by reinforcing leadership in customer acquisition and
engagement; (b) increase scale and productivity by digitalising, expanding and activating
new partnerships; (c) enhance protection mix and achieve VNB margin uplift through
relevant propositions; (d) optimise customer experience and boost operating leverage
through continued investment in digitalisation; and (e) create additional value by pursuing
selective value-enhancing expansion opportunities.
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Our Market Positioning

We operate in seven of the ten fastest-growing markets in Asia, the majority of which
are in Southeast Asia. Southeast Asia and Mainland China are expected to be the key drivers
of growth in the Asia life insurance market, given the population base, the proportion of the
middle class in the overall population, and the larger protection gap, compared to the rest of
the Asia region.

The competitive landscape of Southeast Asia’s life insurance industry has changed
dramatically in a short period of time. In terms of ranking by new business APE in our
Southeast Asia markets (comprising Thailand (and Cambodia), Philippines, Indonesia,
Singapore, Vietnam and Malaysia), we are estimated to have grown from fourteenth place in
2015 to fifth place in 2021, making us the fastest-growing Pan-Asian life insurer (defined as a
life insurer who competes in three or more FWD markets) in that period. This is illustrated in
the following charts, which also include our market ranking and market share by new
business APE in each FWD market in 2021. We tailor our approach in each market to capture
the unique opportunities with specific distribution and product strategies, primarily focusing
on driving VNB growth. We hence do not seek to solely compete on market share,
particularly in newly entered markets during the Track Record Period.

Insurers Across Southeast Asia FWD Markets' by Individual New Business
(New Business APE?, 2021)

2015 A in Ranking 2021
Since 2015
AlA 16 +1 A Prudential ] 2.0
Prudential ] 1.4 -1 v AlA ] 2.0
Muang Thai | 0.3 +2 A Great Eastern ] 1.5
AXA " o8 +5 A Manulife ] 1.5
GreatEastern [ 1] 07 +9  AA FWD [ o7
Thai Life Insurance 0.4 +2 A Allianz 1 0.6
SCB Life =o.4 -3 v AXA [ o6
Allianz ] 0.3 +5 A Sunlife [ 0.4
Manulife ] 0.3 -6 v Muang Thai 0.3
Bangkok Life [l 0.3 -4 v Thai Life Insurance 0.3
Aviva [ ] 0.3 7 AA Etiqa 0.3
Dai-ichi Life [_] 0.2 +4 A N Income 0.3
SunlLife [ ] 0.2 -1 \{ Dai-ichi Life 0.3
FWD [] 0.2 +6 A Bao Viét Life 0.2
Tokio Marine [] 0.1 -4 v Aviva 0.2
N Income [l 0.1 +3 A Hong Leong Assurance 0.2
Generali [] 0.1 - - Generali 0.2
Etiga [] 0.1 -3 v Tokio Marine 0.2
Hong Leong Assurance [l 0.1 +102  AA Military Bank 0.2

[] pan-Asia® [l Sub-Regional*

Source: NMG Asia Life Insurance Market Model, new business statistics published by each market’s requlatory body
and local life insurance association
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(1) Southeast Asia FWD Markets includes Thailand (and Cambodia), the Philippines, Indonesia, Singapore,
Vietnam, and Malaysia.

(2)  Using static FX rates as at 30 June 2021.

(3)  Pan-Asiais defined as players who compete in 3 or more FWD markets, including Hong Kong (and Macau),
Thailand (and Cambodia), Japan, the Philippines, Indonesia, Singapore, Vietnam, and Malaysia.

(4)  Sub-Regional is defined as locally focused players who only focus on two or less FWD markets.

Individual Life Insurance Market Share Rankings Across FWD Markets

(New Business APE', 2021)

Hong Kong & Macau Thailand Vietnam Philippines
HSBC 20% AlA 24% Manulife 23% Sun Life 20%
China Life FWD(#2) 15% Prudential 13% Prudential 17%
BOC LIFE Muang Thai 12% Dai-ichi Life 12% AXA 10%
AlA 1% Thai Life Insurance 12% Bdo Viét Life Manulife 8%
Taiping 7% AXA 9% AlIA AlA 8%
Manulife 7% Prudential 7% Military Bank Allianz 7%
Prudential 5% Allianz 5% Sun Life 5% BDO Life
FWD (#8) a% FWD (#8) 5%
AXA Tokio Marine 2% Generali 3% Insular Life 3%
FTLife Generali 2% CHUBB 3% Ageas 3%
Japan Malaysia Indonesia Singapore
Nippon Life 20% Prudential 23% Allianz 14% Great Eastern 27%
Great Eastern 19% Prudential 12% Manulife 20%
Mitsui Sumitomo 7% AlA 18% AlA 9% Prudential 16%
Hong Leong Assurance 9% AXA 9% AlA 13%
Taiyo Life 7% Etiqa 9% Simas Jiwa 8% N Income 8%
Sumitomo Life 7% Allianz 7% Capital Life 7% Aviva 4%
Meiji Yasuda Life A | Sun Life 3% AXA 2%
Sony Life (3 Zurich 2% BRI Life 4% Etiga 2%
MetLife 5% Tokio Marine 2% Generali 4%
AXA 4% Manulife 2% Sun Life 3% HSBC 2%
FWD (#19) 1% FWD (#11) 1% FWD (#18) 1% FWD (#12) 1%

Sub-Regional®

Source: NMG Asia Life Insurance Market Model

(1) Using static FX rates as at 30 June 2021.

(2)  Pan-Asiais defined as competing in 3 or more FWD markets, where FWD markets include: Hong Kong (and
Macau), Thailand (and Cambodia), Japan, the Philippines, Indonesia, Singapore, Vietnam, and Malaysia.

(3)  Sub-Regional is defined as locally focused players who only focus on two or less FWD markets.
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Recent Developments
Impact of the COVID-19 Pandemic

Our business has been and may continue to be affected by the COVID-19 pandemic.
Despite the roll-out of mass vaccination programmes, significant COVID-19 related
restrictions, including those in response to the relatively recent outbreaks of the Delta
variant and subsequently the Omicron variant, have continued and in some instances, have
been significantly tightened, in markets in which we operate. However, unlike other
businesses which may have been forced to close or cease operations, leading to a
quantifiable loss that can be isolated, our businesses have continued to operate, and it is
inherently impossible for us to provide a definitive quantification of the impact or our
potential losses as a result of the COVID-19 pandemic.

With the backdrop of this challenging operating environment, our business delivered a
strong performance in 2021, during which our Underlying VNB increased by 25.7% on a CER
basis (24.5% on an AER basis) as well as in the three months ended 31 March 2022, during
which our VNB increased by 17.5% on a CER basis (11.0% on an AER basis) compared to the
three months ended 31 March 2021. Further, there has been an increase in the overall
awareness from the general public for the need for health protection, within the overall
context of rising demand for life and health insurance post-COVID-19 pandemic,
demonstrated by the historical trend of increasing protection mix.

The intra-country travel restrictions have affected our distributors’ ability to interact
with customers through face-to-face meetings, which has affected and may continue to
affect our revenue. In light of this, our distributers have had to adjust their operations. We
have made significant efforts to digitalise the face-to-face sales process through the
development of various tools and platforms to empower our distributors and provide the
necessary support. For example, prospecting tools such as FWD Affiliates (a social media
engagement platform which enables our agents to broaden their sales network online
despite lockdowns) and FWD ePOS (a point of sales system which provides real-time
customer analysis, engagement support and quick quotes) have supported our distributors
for digitally-enabled policy sales. We continue to invest in our robust technology capabilities
and cloud-based digital infrastructure to enhance our digitalised sales process to support
our distributors facing restrictions on face-to-face engagements during the COVID-19
pandemic. We believe that as a result of our support and partnership with our distributors
and employees, we have not encountered any material disruption in terms of our agency
force, our other distribution partners or our labour supply.

While there has been a simultaneous increase in customer demand for health insurance
and a shift towards contactless selling and services, border controls and travel restrictions,
such as those imposed in Hong Kong, and the continuing uncertainty over the extent and
timing of the re-opening of the border between Hong Kong and mainland China, have had
and may continue to have an adverse effect on our sales to MCVs and other customers. As a
result of the border controls and travel restrictions since 2020 which have impacted the
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policy sales to MCVs and has thereby reduced offshore policy contracts, our offshore APE in
Hong Kong (and Macau) declined from US$207 million in 2019 to US$91 million in 2020
before recovering moderately to US$127 million in 2021 and US$38 million in the three
months ended 31 March 2022 due to the easing of travel restrictions in Macau.

COVID-19 related claims represented 11.4% of the total claim amount in 2021. The
Philippines was particularly hard hit, with 30.8% of the total claim amount in 2021 coming
from COVID-related claims. However, despite the increase in COVID-19 related death and
medical claims in 2021, the total non-COVID-19 related claim amount in fact declined by 2.0%
from 2020 to 2021, with the total claims experience in 2021 remaining below 90% of our
pricing expectations. Further, the total medical-only claims experience in 2021 remained at
approximately 80% of our expected level, offsetting and mitigating against the impact of
COVID-19.

On persistency, of the three of our largest business units (Hong Kong (and Macau),
Thailand (and Cambodia) and Japan), only Hong Kong saw a slight dip in persistency in 2020
during COVID-19, as measured by 13-month persistency rates, declining from approximately
91% in 2019 to approximately 79% in 2020 before rebounding strongly to approximately 87%
in 2021. Thailand saw a strong growth in persistency throughout the Track Record Period,
from approximately 67% in 2019 (excluding SCB Life), to approximately 87% in 2020, and
further to approximately 91% in each of 2021 and the three months ended 31 March 2022,
whereas Japan was able to maintain the persistency level at a strong mid-90% range
throughout the Track Record Period. The Company continues to closely track and monitor
the persistency rate and take any remedial action if needed.

We continue to monitor the development of the COVID-19 pandemic, including the
Omicron and other variants, closely. We believe that there is no material adverse impact from
the Omicron variants on our business operations and financial performance after the Track
Record Period. However, the ultimate impact of the COVID-19 outbreak or a similar health
epidemic is highly uncertain and subject to change. See “Risk Factors — The COVID-19
pandemic has caused and may continue to cause disruption to our operations and negatively
affect our business, financial condition, and results of operations”. Meanwhile, we have been
supporting our communities in their fight against the COVID-19 pandemic. See “Business —
Environmental, Social and Governance Matters — COVID-19 Responses.”

No Material Adverse Change

Save as disclosed in this document, the Directors believe that there has been no
material adverse change in our financial or trading position since 31 March 2022, being the
date as at which our latest audited consolidated financial statements were prepared as set
out in the Accountants’ Report set forth in Appendix | to this document.
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Summary of Risk Factors

An [REDACTED] in our Shares is subject to a number of risks, including risks relating to
our business, risks relating to credit, counterparties and investments, risks relating to our
products and product distribution channels, risks relating to the insurance industry, risks
relating to legal and regulatory matters, risks relating to our technology, risks relating to our
Controlling Shareholders and certain other shareholders, and risks relating to the
[REDACTED)]. You should carefully consider all of the information in this document, in
particular the section headed “Risk Factors”, before making an [REDACTED] in the Shares.
We believe that some of the most significant risks we face include: (a) intense competition in
the segments of the insurance industry in which we operate in each of our markets could
negatively affect our ability to attain growth and scale or increase profitability; (b) extensive
regulation across multiple jurisdictions; (c) the ongoing disruptions to our business from the
COVID-19 pandemic; (d) our business has evolved through a number of strategic
transactions and the information presented in our financial statements may not be indicative
of our future performance and prospects; (e) the risk of not being able to execute our
strategic initiatives, manage our growth and integrate and realise synergies from our
acquisitions; (f) compliance with existing and future solvency ratio and capital requirements
may force us to raise additional capital, change our business strategy or reduce our growth,
which could increase our financing costs; and (g) inability to obtain financing from external
sources in a timely manner, in amounts or on terms which are commercially acceptable.

Our Controlling Shareholders

Immediately following the completion of the [REDACTED] (assuming (a) Phase 2 of the
Reorganisation, the [REDACTED] and the [REDACTED] have become unconditional and
completed; (b) in accordance with Phase 2 of the Reorganisation, the CPS of FL and FGL are
converted to Shares based on the [REDACTED] and the expected [REDACTED] of
[REDACTED]; and (c) the [REDACTED] is not exercised; and do not take into account any
Shares which may be issued between the Latest Practicable Date and the [REDACTED] to
satisfy any exercise of any option granted or to be granted under the [REDACTED] Awards,
or issued or repurchased by our Company pursuant to the general mandates granted to the
Directors to issue or repurchase shares), Mr. Li will be deemed to control approximately
[REDACTED]% of our enlarged total issued share capital as (i) Mr. Li’s Entities will be deemed
to control approximately [REDACTED]% of our enlarged total issued share capital and (i)
Falcon 2019 Co-Invest GP, the general partner of Falcon 2019 Co-Invest A, L.P., will be
deemed to control approximately [REDACTED]% of our enlarged total issued share capital.
Mr. Li, Mr. Li’s Entities and the Fornax Entities together are entitled to exercise or control the
exercise of 30% or more of the voting power at the general meetings of our Company and,
accordingly, Mr. Li (together with Mr. Li’s Entities) and the Fornax Entities will be considered
as the Controlling Shareholders of our Company for the purposes of, and as defined under,
the Listing Rules immediately following the completion of the [REDACTED]. For further
details of our Controlling Shareholders, please refer to the section headed “Relationship with
the Controlling Shareholders”.
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Our [REDACTED] Investors

Shortly following the acquisition of the life insurance companies in Hong Kong, Macau
and Thailand, as well as the general insurance, employee benefits, MPF business and
financial planning businesses in Hong Kong, from ING by Mr. Li in 2013, Swiss Re Investments
acquired a 12.34% equity interest in the Group. Thereafter, the Group received several
rounds of [REDACTED] Investments, including through the subscription of securities issued
by FL and FGL, as well as more recently, the subscription of Shares in our Company. For
further details of the [REDACTED] Investments, please refer to the section headed “History,
Reorganisation and Corporate Structure — Major Shareholding Changes of our Company —
[REDACTED] /nvestments™.

Dividends and Dividend Policy

Our Company has not declared or made any dividend or other distribution to its
shareholders in the past and it does not have any present plan to declare or pay any dividends
on its ordinary shares in the foreseeable future. The Group currently intends to retain most,
if not all, of available funds and any future earnings to operate and expand the business. Any
other future determination to pay dividends will be made at the discretion of our Board and
subject to our constitutional documents and applicable laws and regulations. In addition, we
are required to obtain the HKIA’s prior written consent before declaring or paying dividends
on our ordinary shares. See “Risks Relating to the [REDACTED] — Because we do not expect
to pay cash dividends in the foreseeable future after the [REDACTED], you may not receive
any return on [REDACTED)] unless you sell your Shares for a price greater than that which you
paid for them.” and “Regulatory Overview and Taxation — Laws and Regulations Relating to
the Group’s Business and Operations in Hong Kong — Payment of dividends.” The Group may
also be subject to certain covenants in outstanding indebtedness which may restrict its
ability to declare or pay any dividend on its ordinary shares. If we decide to pay dividends,
the form, frequency and amount may be based on a number of factors, including our future
operations and earnings, capital requirements and surplus, general financial condition,
contractual restrictions and other factors that our Board may deem relevant.

Summary of Historical Financial Information

The summary historical data of financial information set forth below has been derived
from, and should be read in conjunction with, our consolidated financial statements,
together with the accompanying notes set out in the Accountants’ Report included in
Appendix | to this document, as well as the “Financial Information” section. Our consolidated
financial statements have been prepared in accordance with IFRS. We have also presented a
number of key performance indicators that we believe are useful in evaluating our
performance. See “— Financial Performance and Outlook” and “— Key Performance
Indicators”.

«
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Summary Consolidated Statements of Comprehensive Income

Three months ended

Year ended 31 December 31 March
2019 2020 2021 2021 2022
(US$ millions)

REVENUE
Net premiums and fee

Income 5,127 7,682 9,302 2,559 2,576
Investment return 955 1,581 2,137 425 86
Other operating revenue 150 224 258 73 71
Total revenue 6,232 9,487 11,697 3,057 2,733
EXPENSES
Insurance and investment

contract benefits 5,362 7,941 9,396 2,525 2,209
Insurance and investment

contract benefits ceded (477) (646) (731) (227) (120)

Net insurance and

investment contract

benefits 4,885 7,295 8,665 2,298 2,089
Commission and

commission-related

expenses 416 832 1,121 305 356
General expenses 1,010 1,212 1,243 279 268
Finance costs 109 209 184 39 30
Other expenses 155 157 167 48 32
Total expenses 6,575 9,705 11,380 2,969 2,775

Share of profit/(loss) from
associates and joint

ventures 7 (1) 9 2 2
Profit/(loss) before tax from

continuing operations (336) (219) 326 90 (44)
Tax benefit/{expense) from

continuing operations 20 (53) (126) (33) (57)
Profit/(loss) from

continuing operations

after tax (316) (272) 200 57 (101)
Profit/(loss) from

discontinued

operations,

net of tax (16; 20 49 49 -
Net profit/(loss) (332 (252) 249 106 (101)

Less:
Net loss of the Company,
and Financing Entities” 2 36 - - -

NON-IFRS MEASURE
Adjusted net
profit/(loss)® (330) (216) 249 106 (101)

Attributable to:
Shareholders of the

Compang
(non-IFRS measure) (365) (268) 188 93 (114)
Per'PetuaI securities (non-

IFRS measure) 38 65 65 16 13
Non-controlling interests

(non-IFRS measure) (3) (13) 4) (3) -

-10 -
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Notes:

Q)

@

Non-IFRS measure. Mainly consists of finance costs on bank borrowings and guaranteed notes of US$2
million and US$36 million for the years ended 31 December 2019 and 2020, respectively, that were
transferred to PCGI Holdings Limited as part of the Reorganisation disclosed in Note 1.2.2 to the
Accountants’ Report.

To provide a more meaningful representation of our results of operations, we have presented adjusted net
profit/(loss), which is a non-IFRS measure that excludes the net loss of the Company and Financing Entities,
assuming the Reorganisation was completed as of 1January 2019, since these were principally financing and
treasury related costs that were shareholder related that did not form part of the Group overseen by FWD
management. See Note 1.2.2 and Note 6.3 to the Accountants’ Report included in Appendix | for more
information. The net loss of the Company and Financing Entities excluded from adjusted net profit/(loss)
principally comprised financing costs related to bank borrowings and guaranteed notes that were novated
and transferred to a related third party as part of the Reorganisation. Such Financing Entities did not become
part of the Group until the Reorganisation and expenses were recorded as part of the Group’s costs.

The following table presents our adjusted net profit/(loss) (non-IFRS measure) as reconciled with our net
profit/(loss) in for the periods indicated:

Three months ended

Year ended 31 December 31 March
2019 2020 2021 2021 2022
(US$ millions)
Net profit/(loss) (332) (252) 249 106 (101)
Less:
Net loss of the Company and
Financing Entities 2 36 - - -
Interest income (1) () - - -
General expenses 1 1 - - -
Finance costs 2 36 - - -
Adjusted net profit/(loss) (non-
IFRS measure) (330) (216) 249 106 (101)
Attributable to:
Shareholders of the Company® (365) (268) 188 93 (114)
Perpetual securities” 38 65 65 16 13
Non-controlling interests® (3) (13) (4) (3) -

Note:

(1) Non-IFRS measure.

-1 -
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Summary Consolidated Balance Sheet

ASSETS

Intangible assets

Assets other than financial
investments®”

Financial investments

Loans and deposits

Available for sale debt securities

At fair value through profit or loss:

Debt securities

Equity securities

Derivative financial instruments

Total financial investments

Total assets

LIABILITIES

Insurance and investment contract
liabilities

Financial liabilities®

Liabilities — other than above®

Total liabilities
Total equity

Add: Share capital and share premium
Less: Non-controlling interests®

NON-IFRS MEASURE
Adjusted total equity®

Attributable to:

Shareholders of the Company
(non-IFRS measure)

Perpetual securities (non-IFRS
measure)

Non-controlling interests
(non-IFRS measure)®

Notes:

As of

As of 31 December 31 March
2019 2020 2021 2022

(US$ millions)

3,487 3,531 3,348 3,332
10,867 13,377 13,009 13,002
1,701 1,754 1,688 1,761
30,837 37,839 37,156 35,655
109 129 79 78
4111 5,740 8,253 8,248
193 180 120 131
36,951 45,642 47,296 45,873
51,305 62,550 63,653 62,207
37,656 45,481 48,198 48,812
4113 3,671 2,369 2,501
4,006 5,173 4,139 3,997
45,775 54,325 54,706 55,310
5,530 8,225 8,947 6,897
1,028 1,713 1,692 1,226
(966) (1,713) (1,692) (1,226)
5,592 8,225 8,947 6,897
3,946 6,611 7,339 5,657
1,608 1,607 1,607 1,339
38 7 1 1

(1) Primarily consists of property, plant and equipment, reinsurance assets, deferred acquisition costs, cash
and cash equivalents, other miscellaneous non-financial assets and assets classified as held-for-sale.

(2)  Includes borrowings and derivative financial instruments.

(3) Consists of deferred ceding commission, provisions, deferred tax liabilities, current tax liabilities, other

liabilities and liabilities directly associated with assets classified as held-for-sale.
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@)

®)

To provide a more meaningful representation of our total equity, we have presented adjusted total equity,
which is a non-IFRS measure, assuming the Reorganisation was completed as of 1 January 2019. See Note
6.3 to the Accountants’ Report included in Appendix | for details.

The following table sets forth our total equity and adjusted total equity (non-IFRS measure), assuming the
Reorganisation was completed as of 1 January 2019, as of the dates indicated:

As of
Year ended 31 December 31 March
2019 2020 2021 2022
(US$ millions)
Total equity attributable to shareholders
of the Company 2,918 4,898 5,647 4,331
Perpetual securities 1,608 1,607 1,607 1,339
Non-controlling interests® 1,004 1,720 1,693 1,227
Total equity 5,530 8,225 8,947 6,897
Share capital and share premium 1,028 1,713 1,692 1,226
Non-controlling interests (966) (1,713) (1,692) (1,226)
Adjusted total equity (non-IFRS
measure) 5,592 8,225 8,947 6,897
Adjusted total equity attributable to
Shareholders of the Company
(non-IFRS measure) 3,946 6,611 7,339 5,557
Perpetual securities (non-IFRS measure) 1,608 1,607 1,607 1,339
Non-controlling interests
(non-IFRS measure)® 38 7 1 1
Note:

Q] The non-controlling interests represent ordinary shares, preference shares and convertible
preference shares which are not attributable to the Company, which will become equity of the
Company upon the completion of the Reorganisation. See “History, Reorganisation and Corporate
Structure — Reorganisation.” The key terms of preference shares and convertible preference shares
are summarised in Note 29.4 to the Accountants’ Report included in Appendix I.

The non-controlling interests represent ordinary shares, preference shares and convertible preference
shares which are not attributable to the Company, which will become equity of the Company upon the
completion of the Reorganisation. See “History, Reorganisation and Corporate Structure — Reorganisation.”
The key terms of preference shares and convertible preference shares are summarised in Note 29.4 to the
Accountants’ Report included in Appendix .

—-13 —
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Summary Consolidated Statements of Cash Flows

Three months ended

As of 31 December 31 March
2019 2020 2021 2021 2022
(US$ millions)
Net cash provided by/(used in)
operating activities (32) 2) (868) 146 384
Operational cash flows from
insurance business 1,234 2,483 3,532 985 900
Cash advances from a related
party novated in
Reorganisation™® 60 360 - - -
Cash flows from repurchase
and forward agreements - 429 (238) (81) 578
Interest and dividends from
investment portfolio 832 1,252 1,444 254 253
Purchases, maturities and
sales of financial
investments (2,158) (4,526) (5,606) (1,012) (1,347)
Net cash used in investing
activities (3,351) (533) (94) (138) (475)
Net cash provided by/(used in)
financing activities 3,774 1,353 948 (98) (232)
Net increase/(decrease) in cash
and cash equivalents 391 818 (14) (90) (323)
Cash and cash equivalents at
beginning of year 1,493 1,91 2,740 2,740 2,654
Effect of exchange rate changes
on cash and cash equivalents 27 1 (72) (52) (19)
Cash and cash equivalents at
end of year 1,911 2,740 2,654 2,598 2,312

Note:

(1) Included in cash and cash equivalents as of 31 December 2020 and 2021, US$10 million and US$2 million,
respectively, in assets classified as held-for-sale in the consolidated statements of financial positions.

Financial Performance and Outlook
Profit and loss performance over the Track Record Period

In 2021, we recorded a net profit of US$249 million, and in 2019 and 2020, we recorded
net losses of US$332 million and US$252 million, respectively. In the three months ended 31
March 2022, we recorded net loss of US$101 million compared to net profit of US$106 million
in the three months ended 31 March 2021. Our net losses in 2019, 2020 and the three months
ended 31 March 2022 resulted primarily from our operating expenses and the investments
made to grow our business during these periods as well as financing costs and other
non-recurring costs, including but not limited to implementation costs for IFRS 9 and 17 and
Group-wide supervision, one-off costs of integration activities, and [REDACTED]-related
costs including incentive costs. Although we recorded a net profit for 2021, including in the
three months ended 31 March 2021, this was the result of (i) gains in short-term fluctuations
in investment returns related to equities and property investment during the period, which
increased from US$40 million in 2019 to US$503 million in 2021 due to actual investment
returns being significantly higher than the expected long-term investment returns used in
our assumptions, and (ii) net profit from discontinued operations.

-14 -
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Our adjusted operating profit before tax, a non-IFRS measure, which is intended to
enhance the understanding and comparability of the Group’s performance and that of its
operating segments on an ongoing basis and is a measure that is disclosed by other listed
Pan-Asian insurers, was positive during the Track Record Period. The following table
presents our segmental adjusted operating profit before tax (non-IFRS measure) as
reconciled with the net profit/(loss) from continuing operations for the relevant periods:

Three months ended

Year ended 31 December 31 March
2019 2020 2021 2021 2022
(US$ millions)

Segmental adjusted operating

profit before tax (non-IFRS

measure) 47 125 205 88 117
Implementation costs for IFRS 9

and 17 and Group-wide

Supervision (18) (24) (29) (7) (10)
Adjusted operating profit

before tax (non-IFRS

measure) 29 101 176 81 107
Non-operating items, net of

related changes in insurance

and investment contract

liabilities:
Short-term fluctuations in

investment return related to

equities and property

investments 40 (104) 503 126 (109)
Other non-operating investment
return® (55) 233 39 (25) 35

Finance costs related to
borrowing)s and long-term

payables (99) (162) (174) (37) 27
Amortisation of value of

business acquired (31) (82) (100) (33) (16)
M&A, business set up and

restructuring related costs (100) (151) (104) (15) (19)
[REDACTED]-related costs

including incentive costs (23 (40) (73) (10) (12;
Other non-operating items® (116 22 59 3 3
Adjusted profit/(loss) before

tax from continuing

operations

(non-IFRS measure) (334) (183) 326 90 (a4)
Tax on adjusted operating profit

before tax (34) (50) (52) (15) (12)
Tax impact from non-operating

items 54 (3) (74) (18) (45)

Adjusted net profit/(loss) from

continuing operations after

tax (non-IFRS measure) (314) (236) 200 57 (101)
Net loss of the Comtoany and

Financing Entities® 2 (36) - - -
Profit/(loss) from continuing

operations after tax (316) (272) 200 57 (101)

- 15 -
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Notes:

(1) Comprises realised gains/losses on the disposal of debt securities, loans and deposits and
gains/losses on fair value movements of derivatives.

) See Note 6.3 to the Accountants’ Reportincluded in Appendix | for additional details on finance costs,
including breakdown by purpose.

(3)  Primarily consists of impact of the novation of the TMB distribution.

(4) Represents the results and certain balances resulted from the Reorganisation as described in Note
1.2.2 and Note 6.3 to the Accountants’ Report included in Appendix I.

Operating cash flows during the Track Record Period

Our operating cash inflows primarily consist of cash premiums and fee income received
forinsurance products we issue, as well as proceeds from the sale of financial investments in
the ordinary course of our insurance business. Our operating cash outflows primarily consist
of cash payments of insurance claims, professional service fees, employee salaries and
benefits and commissions, as well as cash outflows for the purchase of financial investments
in the ordinary course of our insurance business.

During the Track Record Period, we recorded significant operating cash inflows (such
as cash premiums and fee income) and used such inflows to, among other operating
activities, make investments in a wide variety of financial instruments in the ordinary course
of our insurance business. For a non-insurance company, the investment-related cash flows
are typically recorded under cash flows from investing activities. However, for insurers such
as the Group, investments are an integral part of business operations and therefore are
included as operating cash flows.

We have been actively managing down excess liquidity through purchases of financial
investments, which outweigh the cash premiums and fee income received for insurance
products we issue. In 2021 in particular, we made a concerted effort to invest higher amounts
of liquidity as a core part of our investment strategy to increase our operating profits. We
expect that this trend in reducing liquidity by deploying cash in investments as an integral
part of our insurance business will likely continue in 2022. Therefore, while our business
generated positive cash inflows, the deployment of those cash inflows to make ordinary
course financial investments resulted in net cash used in operating activities of US$32
million, US$2 million and US$868 million in our consolidated statement of cash flows for
2019, 2020 and 2021, respectively. We reported net cash provided by operating activities of
US$146 million and US$384 million in the three months ended 31 March 2021 and 2022
respectively.

Given that we account for the purchase, maturities and sale of financial investments as
operating activities rather than investing activities, we may continue to report net cash used
in operating activities in our consolidated statement of cash flows for future periods as we
continue to have net purchases of financial investments in the ordinary course of our
insurance business to grow our business scale and presence.
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Outlook for 2022 and beyond

In 2022 we do not expect a recurrence of the factors that resulted in the Group
reporting a net profit in 2021. In particular, in 2022 we do not expect to record gains arising
from the difference between actual and assumed long-term investment returns. As a result,
we expect to return to a net loss position in 2022 and may record net losses in future periods
as we continue to grow our business scale and presence and incur related costs. We
recorded net loss of US$101 million in the three months ended 31 March 2022.

We will continue to focus on improving our financial and operating performance
through new business growth to achieve scale, enhancing our protection mix and achieving
VNB margin uplift through relevant propositions, as well as through effective monitoring of
our expense overruns against our expense assumptions, which we set based on a long-term
view of our expenditures and historical operating experience, including acquisition and
maintenance activities by the reporting segments, and other product-related costs. As we
continue to expand the size of our business operations and further invest in technology, we
expect to continue to realise economies of scale and synergies from our businesses and
benefit from enhanced operational efficiencies to eliminate our expense overruns over time.
Furthermore, various material non-operating costs are expected to significantly decline over
the next few years, including the following:

e  implementation costs of IFRS 17, which are currently significant; however, IFRS 17
implementation will be substantially completed in 2022 and as a result we do not
expect material costs to be incurred after 2022;

e  we expect that integration costs will be largely eliminated by 2023 as we complete
the integration of our acquired businesses;

e assuming successful completion of the [REDACTED] in 2022, [REDACTED]
incentive payments will be largely principally incurred in 2022 through 2024 and
will not recur in future periods; and

e we expect finance costs to reduce on account of a reduction in our debt levels
through the actions we have already undertaken and as highlighted under
“Financial Information — Indebtedness”.

As a result of the above, we expect our revenue to gradually exceed our costs and
expenses, ultimately leading us to generate net profit. For more details, see “Financial
Information — Liquidity and Capital Resources”.

Limitations of conventional IFRS financial data

Life insurance is a long-term business where upfront costs are high while revenues are
booked over the life of the policy which implies that profits only come later in the cycle. This
means that conventional IFRS financial data may not provide a complete or meaningful view
of our underlying financial performance or prospects for potential investors. Further, the
Asian life insurance industry is a high growth industry and, as such, additional metrics are
reported to help provide operating and financial performance indicators to supplement IFRS
earnings and thereby facilitate a better understanding of long-term profitability potential.
Accordingly, in addition to the information contained in the consolidated financial
statements, we have defined and presented in this document various key performance
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indicators that we rely upon to evaluate, and in our view provide an alternative measure with
which to monitor, our economic, financial and operating performance, and which we use to
monitor the underlying performance of the Group and its business and operations, identify
trends in our business, and make strategic decisions, including setting key performance
indicators for our executives and senior management, and being a basis of our compensation
programme. These measures, which are not meant to be predictive of future results, are
summarised in the table below and are discussed in further detail in “Financial Information —
Key Performance Indicators”. A key measure of operational performance is APE, which
measures the volume of new policies issued, and is thereby an indicator of how much new
business sales we were able to generate in any period. VNB is an actuarial performance
measure which represents the value to shareholders arising from the new business issued
during the relevant period, reflecting the present value of future net-of-tax profits less the
corresponding cost of capital. We also believe that measures such as adjusted operating
profit and EV operating profit are appropriate measures to evaluate an insurance business
rather than traditional financial measures such as net profit and net operating cash flow.
These are also industry standard measures that are widely used by Pan-Asian life insurers in
their financial reporting, and are even more important to facilitate a better understanding of
the longer term outlook for our Group given its short operating history. Note non-IFRS
measures do not have standardised definitions. As a result, whilst the Group’s peers rely on
very similar non-IFRS measures, the non-IFRS measures are not identical as between the
Group and its peers.

Business performance update for the six months ended 30 June 2022

Our APE increased by 2.8% on a CER basis (decreased by 2.5% on an AER basis) from
the six months ended 30 June 2021 to the six months ended 30 June 2022. The increase was
primarily driven by the strong growth in (i) Emerging Markets as we continued to execute on
our recently formed distribution partnerships and COVID-19 restrictions were relaxed, and
(i) Japan as we pivot from COLI business towards individual protection products. This
growth was partially offset by the decline in (i) Hong Kong (and Macau) due to tightened
COVID-19 restrictions imposed during the six months ended 30 June 2022, and (ii) Thailand
(and Cambodia) due to ongoing shift towards protection mix at SCB.

The following table presents the APE achieved by our Hong Kong (and Macau),
Thailand (and Cambodia), Japan and Emerging Markets market segments for the periods
indicated:

Six months ended 30 June YoY Change
2021 2022 CER AER

(US$ millions, except for percentages)

Hong Kong (and Macau) 252 188 (25.5)% (25.5)%
Thailand (and Cambodia) 269 260 6.2% (31)%
Japan 106 93 (1.2)% (12.7)%
Emerging Markets 123 190 58.6% 54.4%
Group APE 751 732 2.8% (2.5)%

Figures may not be additive due to rounding.
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Our VNB increased by 24.6% on a CER basis (17.0% on an AER basis) from US$346
million in the six months ended 30 June 2021 to US$405 million in the six months ended 30
June 2022 due to following factors:

° Hong Kong: increase in margins as a result of favourable product mix shift, as well
as our actions to reprice some of our key savings products;

e  Thailand: increase in margins from a larger mix of higher margin products and in
particular, from a newly launched protection product that was sold through SCB;

e  Japan: growth of new business driven by higher margin individual medical and
cancer products, as we shift away from lower margin COLI business; and

e  Emerging Markets: growth of new business across all markets increase in sales as
driven by our continuous execution on our recently formed distribution
partnerships, and our continued focus on and shift towards protection products.

As a result of our focus on protection products, our protection ratio in terms of VNB is
approximately 48% in the six months ended 30 June 2022. The following table presents the
VNB achieved by our Hong Kong (and Macau), Thailand (and Cambodia), Japan and
Emerging Markets market segments for the periods indicated:

Six months ended 30 June YoY Change
2021 2022 CER AER

(US$ millions, except for percentages)

Hong Kong (and Macau) 98 103 4.9% 4.9%
Thailand (and Cambodia) 125 144 26.0% 15.0%
Japan 69 72 19.6% 5.0%
Emerging Markets 54 86 63.7% 59.2%
Group VNB 346 405 24.6% 17.0%
Group VNB Margin 46.1% 55.4% N/A N/A
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Key Performance Indicators
For the three
For the year ended/ months ended/
as of 31 December As of 31 March

2019- 121~ 2019-  1Q2t-
2021 1022 2021 1Q22
2019 2020 2021 2021 2022 CAGR YoY CAGR YoY

(US$ millions, except for percentages) (AER) (CER)
Growth & Value Creation
Annualised premium equivalent
(APE)® 1125 1692 1446 404 405 134%  03% 135%  5.5%
Value of new business (VNB)® 498 617 636 172 191 174%  1.0% 175%  175%
Underlying VNB? 36 38 46 NA  NA 188% NA 188%  NA
Group embedded value
(Group EV)@® 1463 3761 5731 3199 5683 979%  776% 1250%  974%
Embedded value equity
(EV equity)@® 4845  THO 9,065 6,652 9036 368% 358% 458%  44.8%
Profitability & Scale
Total Weighted Premium Income
(TwPI)® 4655 6546 6851 2002 192  213% (39)%  20.6%  2.5%
Segmental adjusted operating
profit before tax
(non-IFRS measure)®® 4 15 205 88 7 1059%  330%  1M6%  45.0%
Adjusted net profit/(loss)
attributable to shareholders of
the Company
(non-IFRS measure)® (365)  (268) 188 93 (14 NA NA NA NA
EV operating profit®® 550 673 885 239 285 269%  19.5%  271%  271%
Capital
Adjusted net underlying free
surplus generation (Adjusted
net UFSG)™” 103 135 95 6) M (9% NA (2%  NA
Ratios:
VNB margin®® 44.2% 365% 474% 426% 471%  NA NA  NA  NA
Expense ratio™ 78% 147% 144% 120% 1% NA  NA  NA  NA
Operating ROEV™ 26.6% 258% 187% 304% 215% NA  NA  NA  NA
Operating ROEV adjusted for
[REDACTED] " NA  NA BT NA BEOAT]  NA  NA  NA  NA
Leverage ratio™ 643% 492% 341%  NA 324% NA  NA  NA  NA
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Except for TWPI, segmental adjusted operating profit before tax (non-IFRS measure), adjusted net
profit/(loss) attributable to shareholders of the Company (non-IFRS measure) and expense ratio, all other numbers
in the table above are unaudited.

Notes:
(1) Operational performance measure. See the Actuarial Consultant’s Report set forth in Appendix Ill.

(2)  Actuarial performance measures. See the Actuarial Consultant’s Report set forth in Appendix lll, except for
Underlying VNB, which is a derived figure — see “Financial Information — Discussion of Key Performance
Indicators — Growth and Value Creation — VNB” for more details.

(3) Presented on a net of financing basis. Financing for this purpose includes debt held and comprises
borrowings and perpetual securities.

(4)  Non-IFRS measures. Segmental adjusted operating profit before tax consists of profit/(loss) from
continuing operations after tax adjusted to exclude (i) net loss of the Company and the Financing Entities,
assuming the Reorganisation was completed as of 1 January 2019 as these were principally financing and
treasury related costs that were shareholder related that did not form part of the Group overseen by FWD
management, (i) tax, (iii) short-term fluctuations in investment return related to equities and property
investments and other non-operating investment return, (iv) finance costs related to borrowings and
long-term payables, (v) amortisation of VOBA, (vi) M&A, business set-up and restructuring-related costs,
(vii) [REDACTED]-related costs, including incentive costs, (viii) implementation costs for IFRS 9 and 17 and
Group-wide Supervision, and (ix) any other non-operating items which, in our view, should be disclosed
separately to enable a meaningful understanding of our financial performance. See Notes 6.1, 6.2, 6.3 and
6.4 to the Accountants’ Report included in Appendix | for more details.

(5)  Non-IFRS measure. See “Financial Information — Discussion of Key Performance Indicators — Profitability and
Scale — Adjusted net profit/(loss) (non-IFRS measure).”

(6) Presented before allowing for operating variances other than claims/persistency/expense variances and
operating assumption changes.

(7)  Adjusted net UFSG is net UFSG excluding one-off opening adjustments, non-economic assumption changes
and expense variance. See the Actuarial Consultant’s Report set forth in Appendix Il for details on adjusted
net UFSG.

(8) VNB margin is defined as VNB expressed as a percentage of APE for the relevant period.
(9)  Expense ratio is defined as operating expenses expressed as a percentage of TWPI for the relevant period.

(10)  Actuarial performance measure. Operating ROEV is defined as the ratio of EV operating profit to the
average of opening and closing Group EV for the relevant period. The results have been presented before
allowing for operating variances other than claims/persistency/expense variances and operating
assumption changes. See the Actuarial Consultant’s Report set forth in Appendix Ill for details of EV
operating profit and Group EV.

(1)  As adjusted for [REDACTED] from the [REDACTED] (after deduction of the [REDACTED] fees and other
estimated expenses related to the [REDACTED] paid or payable by the Company, excluding [REDACTED)] of
US$[REDACTED] million (equivalent to approximately HK$[REDACTED] million) which have been charged
to the consolidated income statement of the Group during the Track Record Period) of US$[REDACTED]
million — US$[REDACTED] million (HK$[REDACTED] million - HK$[REDACTED] million), which impacts the
Group EV by the same amount. Operating ROEV as adjusted for estimated [REDACTED] is the ratio of EV
operating profit to the average of opening and closing EV with the [REDACTED] from the [REDACTED]
added to closing EV. For the year ended 31 December 2021 and the three months ended 31 March 2022,
operating ROEV as adjusted for estimated [REDACTED], in addition to [REDACTED] from the [REDACTED],
also gives effect to the increase in equity due to the [REDACTED] Investments in January 2022. See “History,
Reorganisation and Corporate Structure — [REDACTED] Investments” for details.

(12)  Calculated as debt divided by the sum of debt and shareholders’ allocated segment equity as at the end of
the applicable period.
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To give a more meaningful representation of the performance of our underlying new
business, we also present Underlying APE. For the years ended 31 December 2019, 2020 and
2021, Underlying APE is the APE adjusted to exclude, as applicable, the impacts of (i) our
acquisitions and associated partnerships — SCB and other distribution networks of SCB Life,
FWD Takaful, PTBC and other distribution networks of PT Commonwealth Life, VCB and
29.9% stake in BRI Life, (ii) the discontinued TMB partnership in Thailand which ended on 31
December 2020, (iii) the discontinued employee benefits business in Singapore, (iv) COLI
business in Japan which was impacted by taxation rule changes, and (v) the one-off
retrocession reinsurance between Swiss Re and FWD Reinsurance for a block of in-force life
and health business in Japan in 2020. We do not report Underlying APE for the three months
ended 31 March 2022 as we did not undertake any major acquisitions, major disposals or
designate any business as newly discontinued.

Despite such strategic transactions or events taking place in a certain period, we have
made adjustments consistently across the Track Record Period so as to enable a fair and
consistent comparison across the relevant periods and to provide a more accurate picture of
the Group’s organic growth, excluding the impacts of additional acquisition and associated
partnerships, discontinued businesses, disrupted businesses, one-off items and non-
recurring events.

The following table presents our Underlying APE as reconciled with the APE for the
relevant periods:

Year ended 31 December 9019-21
2019 2020 2021 2019-20 YoY 2020-21YoY CAGR

(US$ millions, except for percentages)

APE 1125 1,692 1,446 50.4% (14.5)% 13.4%
Less: Acquisitions/
Partnerships and Discontinued

Businesses

Thailand - SCB" 57 434 362 N/A N/A N/A

Thailand - TMB 139 86 - N/A N/A N/A

Emerging Markets® 23 49 112 N/A N/A N/A
Less: Japan - COLI 176 149 80 N/A N/A N/A
Less: Japan - Retrocession

Reinsurance - 236 - N/A N/A N/A
Underlying APE 730 739 893 11% 20.9% 10.6%
Notes:

(1) Business generated through SCB and other distribution networks of SCB Life.
(2)  Business generated through (i) FWD Takaful, PTBC, other distribution networks of PT Commonwealth

Life and VCB, and 29.9% stake in BRI Life and (ii) the discontinued employee benefits business in
Singapore.

- 22 —



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

SUMMARY

Similar to Underlying APE, we also present VNB on an underlying basis (“Underlying
VNB”) to provide a more meaningful representation of the growth of the value to
shareholders arising from our underlying new business. For the years ended 31 December
2019, 2020 and 2021, Underlying VNB is the VNB subject to the same adjustments made for
Underlying APE. We do not report Underlying VNB for the three months ended 31 March
2022 as we did not undertake any major acquisitions, major disposals or designate any
business as newly discontinued.

Despite such strategic transactions or events taking place in a certain period, we have
made adjustments consistently across the Track Record Period so as to enable a fair and
consistent comparison across the relevant periods and to provide a more accurate picture of
the Group’s organic growth, excluding the impacts of additional acquisition and associated
partnerships, discontinued businesses, disrupted businesses, one-off items and non-
recurring events.

The following table presents our Underlying VNB as reconciled with the VNB for the
relevant periods:

Year ended 31 December 9019-21
2019 2020 2021 2019-20 YoY 2020-21YoY CAGR

(US$ millions, except for percentages)

VNB 498 617 686 24.0% 11% 17.4%
Less: Acquisitions/
Partnerships and Discontinued Businesses

Thailand - SCB 1l 121 170 N/A N/A N/A
Thailand - TMB 34 20 - N/A N/A N/A
Emerging Markets® 3 19 4 N/A N/A N/A
Less: Japan - COLI 134 38 29 N/A N/A N/A
Less: Japan - Retrocession Reinsurance - 56 - N/A N/A N/A
Underlying VNB 316 358 446 13.5% 24.5%  18.8%°
Underlying VNB margin 43.2% 48.5% 50.0% N/A N/A N/A
Notes:

(1)  Business generated through SCB and other distribution networks of SCB Life.
(2)  Business generated through (i) FWD Takaful, PTBC, other distribution networks of PT Commonwealth
Life and VCB, 29.9% stake in BRI Life, and (ii) the discontinued employee benefits business in

Singapore.

(3) 2018-2021 CAGR of 25.0% on a CER basis (25.3% on an AER basis).
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The GWS Framework

The Group has been subject to the HKIA's GWS framework since 14 May 2021, when
FWD Management Holdings was determined to be our designated insurance holding
company (“DIHC”).

As a result of becoming subject to the GWS framework, the Group is subject to
additional legal and regulatory requirements spanning a range of areas as detailed in the
section headed “Regulatory Overview and Taxation”, including:

(a) capital requirements (for example, minimum capital requirements and prescribed
capital requirements for the supervised group);

(b) enterprise risk management (for example, the requirement to establish an
enterprise risk management system for the supervised group);

(¢) corporate governance (for example, the requirement to establish and implement a
corporate governance framework for the supervised group); and

(d) public disclosure requirements (including public disclosures and private
disclosures to the HKIA, for example, the requirement to disclose the specified
financial statements and auditor’s report on the DIHC’s website).

Since designation of the DIHC and up to the Latest Practicable Date, the Group has, as
requested by the HKIA, submitted on a timely basis the Group’s business and capital
management plans, capital adequacy supplementary information, Group Own Risk and
Solvency Assessment, Material Group Outsourcing Register, Group Recovery Plan and
Group Liquidity Risk Management Report and updates as to key issues considered by the
board of directors of FL and FGL at board meetings. These submissions are made to fulfil the
Group’s compliance with the GWS framework.

The Group has agreed with the HKIA on a transitional arrangement for the
implementation of certain GWS reporting requirements. The transitional arrangement
specifies the content and timing of certain reports required to be submitted by the Group to
the HKIA under the GWS framework. Unless otherwise agreed with the HKIA, the
transitional arrangement expires on 31 December 2023. Other requirements of the GWS
framework currently apply to the Group and the Group is in full compliance with those
requirements. Please refer to the sections headed “Regulatory Overview and Taxation”,
“Financial Information — Solvency and Capital” and “Financial Information — Group Capital
Adequacy” for further details.

The Group expects that the “supervised group” will, upon completion of the
[REDACTED], comprise our Company, all entities consolidated in our Company’s financial
statements and BRI Life. The HKIA may, from time to time, specify other entities to be part of
the supervised group as a result of such entities being closely linked by virtue of any
financial, contractual or operational relationship.
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Solvency and Capital Requirements

In Hong Kong, under the GWS framework, the group capital adequacy requirements
are determined in accordance with the Insurance (Group Capital) Rules (“Group Capital
Rules”), as applied to us under transitional arrangements that have been agreed with the
HKIA. We assess our capital adequacy with reference to the group capital adequacy
requirements as well as LCSM. Our LCSM surplus is the difference between our group
available capital and our group minimum capital requirement (‘GMCR”), and our LCSM
cover ratio is the ratio of our group available capital to our GMCR. In addition, the GMCR
surplus, measured as the difference between our tier 1 capital and our GMCR, and the GMCR
cover ratio, measured as the ratio of our tier 1 capital to our GMCR, are monitored as per the
capital requirements under the GWS framework. We calculate these amounts as the sum of
the available capital and the sum of the required capital, as applicable, of each entity within
the Group as determined in accordance with local regulatory requirements, subject to any
capital variation the HKIA considers necessary.

Under our transitional arrangement that has been agreed with the HKIA, we apply an
amount equal to the [REDACTED] we received upon issuance of US$2,563 million (being the
carrying value of financial instruments at 31 March 2022) of our outstanding financial
instruments, which were issued by FL and FGL prior to the designation of FWD Management
Holdings as the DIHC, toward meeting our group prescribed capital requirements.

In addition, our operating subsidiaries are subject to regulatory solvency and capital
requirements in the jurisdictions in which they operate and are incorporated and/or
domiciled. For details of such regulatory solvency and capital requirements, see Table 3.1 on
pages I11-13 and ll-14 in “Appendix Ill — Actuarial Consultant's Report” of this document. Our
Group has been in compliance with the applicable solvency, capital adequacy and liquidity
requirements during the Track Record Period.

We estimate our capital adequacy as of 31 December 2021, 31 March 2022 and 30 June
2022 (applying the principles set forth below), assuming that all outstanding preference
shares and convertible preference shares of FL and FGL had been exchanged for ordinary
shares on that date, as follows:

° our LCSM cover ratio would be 592%, 577% and 593%, respectively, and the ratio
of our tier 1 capital to our GMCR would be 315%, 325% and 302%, respectively,
before giving effect to the [REDACTED] of the [REDACTED]; and

As of 31 December 2021 As of 31 March 2022 As of 30 June 2022

FWD Group GMCR LCSM GMCR LCSM GMCR LCSM
US$ millions,

unless

otherwise

stated
Eligible capital 3,203 6,007 3,301 5,856 2,668 5,236
Required capital 1,016 1,016 1,015 1,015 883 883
Free surplus 2,187 4,991 2,285 4,841 1,784 4,353
Cover ratio 315% 592% 325% 577% 302% 593%
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The information above isillustrative only and our capital adequacy following the closing
of the [REDACTED] is subject to adjustment based on the final [REDACTED] of the Shares
and other terms of the [REDACTED] determined at pricing.

We review and monitor our capital adequacy and solvency positions at the Group and
operating company levels. Our Asset and Liability Management Committee (“ALMCO”) and
the Risk Committee regularly review, and conduct sensitivity analyses of, a set of capital
management metrics analysing scenarios that could cause changes in our group capital
adequacy and solvency levels and the underlying causes of such changes. Regular
committee meetings are held to monitor and discuss our group capital adequacy and
solvency positions.

As part of our strategy to maintain our capital position within our risk appetite limits and
for capital management purposes, we reinsure a portion of the risks that we assume under
our insurance products to multiple international and local reinsurers. Doing so also enables
us to manage our insurance risk and leverage the reinsurers’ knowledge of our products
while reducing our reinsurance concentration risk. We have established a reinsurance
management framework that sets out the principles and requirements of our reinsurance
management. We select our reinsurers based on their financial strength, services and terms
of coverage, claims settlement efficiency and price. In addition to using external reinsurers,
we have also established FWD Reinsurance, a Cayman-incorporated captive reinsurance
company, for capital optimisation and margin enhancement. We also use Swiss Re, one of
our shareholders, to reinsure certain products. We tailor our reinsurance strategy to our
products and the geographical markets in which we operate. We determine our retention
limit and participation ratio based on the insurance laws and regulations of the relevant
geographical market, our solvency margin, the characteristics of our products as well as our
business needs and strategies.

Please refer to the sections headed “Regulatory Overview and Taxation”, “Financial
Information — Solvency and Capital” and “Financial Information — Group Capital Adequacy”
for further details of the GWS framework and the potential implications on the Group’s
future capital requirements.

[REDACTED]

[REDACTED)] represent professional fees, [REDACTED] commissions and other fees
incurred in connection with the [REDACTED]. Assuming an [REDACTED] of
HK$[REDACTED)] per Share (being the mid-point of the [REDACTED]) and no exercise of the
[REDACTED], we estimate that we have or will incur [REDACTED] of approximately
US$[REDACTED] million (equivalent to approximately HK$[REDACTED] million, accounting
for [REDACTED]% of our gross [REDACTED] from the [REDACTED)]), of which approximately
US$[REDACTED] million (equivalent to approximately HK$[REDACTED] million) is directly
attributable to the [REDACTED] and is expected to be accounted for as a deduction from
equity premium directly upon [REDACTED], and approximately US$[REDACTED] million
(equivalent to approximately HK$[REDACTED] million) has been or is expected to be
expensed. The estimated [REDACTED] consists of (i) [REDACTED]-related expenses
(including [REDACTED] fees and commissions) of US$[REDACTED] million (equivalent to
approximately HK$[REDACTED] million), (ii) fees and expenses of legal advisers and
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accountants of US$[REDACTED] million (equivalent to approximately HK$[REDACTED]
million) and (iii) other fees and expenses of US$[REDACTED] million (equivalent to
approximately HK$[REDACTED] million). As of 31 March 2022, we incurred
US$[REDACTED] million (equivalent to approximately HK$[REDACTED] million) of expenses
relating to the [REDACTED)], of which US$[REDACTED] million (equivalent to approximately
HK$[REDACTED] million) has been charged to the consolidated income statement of the
Group and US$[REDACTED] million (equivalent to approximately HK$[REDACTED] million)
is expected to be accounted for as a deduction from equity premium directly upon
[REDACTED].

[REDACTED]

Assuming an [REDACTED] of HK$[REDACTED] per Share (being the mid-point of the
stated range between HK$[REDACTED] and HK$[REDACTED)] per Share), we estimate that
we will receive net [REDACTED] of approximately HK$[REDACTED] million from the
[REDACTED] after deducting the [REDACTED] commissions and other estimated expenses
in connection with the [REDACTED] (including [REDACTED] of US$[REDACTED] million
(equivalent to approximately HK$[REDACTED] million) which have been charged to the
consolidated income statement of the Group during the Track Record Period), assuming the
[REDACTED] is not exercised, or approximately HK$[REDACTED] million if the [REDACTED]
is exercised.

In line with our strategies, we intend to use our net [REDACTED] from the [REDACTED]
for the enhancement of our capital position under the GWS regime and for the provision of
growth capital for our operating entities, including the following:

(a) approximately HK$[REDACTED] million (equivalent to approximately
US$[REDACTED] million), for strengthening our share capital, enhancing our
solvency position and central liquidity, as well as building a capital buffer in excess
of applicable statutory requirements. Such amounts, which contribute to our
capital adequacy ratios, also forms part of the regulatory capital base required to
support growth and opportunities to further penetrate customer and channel
reach across our operations, including the enhancement of our digital capabilities
and strategy, which are in line with our business strategies as described in
“Business — Our Growth Strategies”; and

(b) approximately HK$[REDACTED] million (equivalent to approximately
US$[REDACTED] million), for our additional committed capital contributions to
BRI Life over the next two years as described in “Business — Our Operations in our
Geographic Markets — Our Emerging Markets — Indonesia”.

To the extent that the [REDACTED] of the [REDACTED)] are not fully deployed, or are
notimmediately required to be deployed towards our committed capital contributions to BRI
Life as described in paragraph (b) above, we intend to apply such net [REDACTED] towards
further enhancing our capital buffer in excess of applicable statutory requirements in line
with paragraph (a) above. We will disclose by way of an announcement on the Stock
Exchange in the case of any change after [REDACTED] to the [REDACTED] of the
[REDACTED] as set out above. Please refer to “Future Plans and [REDACTED]” for details.
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[REDACTED]
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In this document, unless the context otherwise requires, the following expressions shall

have the following meanings.

“Accountants’ Report”

“Actuarial Consultant’s Report”

“AMCM”

“Apollo”

“Articles” or “Articles of
Association”

the Accountants’ Report on historical financial
information for the financial years ended 31 December
2019, 2020, 2021 and the three months ended 31 March
2022 set out in Appendix |

the Actuarial Consultant’s Report prepared by Milliman
and set out in Appendix Il setting out Milliman’s review

of our embedded value as at 31 December 2019, 2020,
2021 and the three months ended 31 March 2022

[REDACTED]

the Monetary Authority of Macau, the primary
regulator of the insurance industry in Macau

Apollo Global Management, Inc.
the articles of association of our Company (as amended
from time to time), a summary of which is set out in

“Appendix IV — Summary of the Constitution of our
Company and Cayman Islands Company Law”

[REDACTED]
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“Athene”

“Bank BRI”

“Bermuda Insurance Act”

“BMA”

“BNM”

“Board” or “Board of Directors”

“bolttech Business

Collaboration Agreement”

“Bolttech Digital Solutions”

“bolttech Group”

“bolttech Holdings”

“bolttech Spin-off”

“BRI Life”

“business day”

“Business Units”

Athene Life Re Ltd.

PT Bank Rakyat Indonesia (Persero) Tbk, a publicly
listed bank established and existing under the laws of
Indonesia

the Insurance Act 1978 of Bermuda and related
regulations, as amended, supplemented or otherwise
modified from time to time

the Bermuda Monetary Authority

the Central Bank of Malaysia, Bank Negara Malaysia
the board of directors of our Company

the Business Collaboration Agreement dated
8 December 2020 entered into among FL, FGL and
bolttech Holdings

Bolttech Digital Solutions Capital Limited, a company
incorporated under the laws of the Cayman Islands,
part of the Gl Disposal Group

bolttech Holdings and its subsidiaries

bolttech Holdings Limited, a company incorporated
under the laws of the Cayman Islands

the disposal of the entire equity interestin FWD General
Insurance, iFWD TW and Bolttech Digital Solutions to
bolttech Holdings

PT Asuransi BRI Life, a company in which we own an
equity interest of 35.1% as of the date of this document

any day (other than a Saturday, Sunday or public
holiday) on which banks in Hong Kong are generally
open for normal banking business

our operations across Hong Kong (and Macau),

Thailand (and Cambodia), Japan and the Emerging
Markets
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“CAC” Cyberspace Administration of China
“Cayman Companies Act” the Companies Act, Cap. 22 (Law 3 of 1961) of the
Cayman Islands, as amended, supplemented or

otherwise modified from time to time

“CBA” Commonwealth Bank of Australia

[REDACTED]
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“CEO”

“China”, “mainland China” or

“the PRC”

“CIMA”
“CK Assets”
“CK Assets Group”

“Companies Ordinance”

“Companies (WUMP)
Ordinance”

“Company”

“Controlling Shareholder(s)”

“CPP Investments”
“CPS”
“Crimson White Investment”

“CSRC”

“DGA Capital (Master) Fund”

“Director(s)”
“DPA’,

“Eastwood Asset Holding”

chief executive officer

the People’s Republic of China, excluding, for the
purpose of this [REDACTED] document only, Hong
Kong, Macau and Taiwan, unless otherwise specified;
the term “Chinese” has a correlative meaning

the Cayman Islands Monetary Authority

CK Asset Holdings Limited

CK Assets and its subsidiaries

the Companies Ordinance (Chapter 622 of the Laws of
Hong Kong), as amended or supplemented from time to
time

the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Chapter 32 of the Laws of Hong
Kong), as amended or supplemented from time to time
FWD Group Holdings Limited (& #4EH 4 R/ H]), an
exempted company incorporated under the laws of the
Cayman Islands with limited liability on 18 March 2013
has the meaning ascribed thereto under the Listing
Rules and, unless the context otherwise requires, refers
to Mr. Li, Mr. Li's Entities and the Fornax Entities
Canada Pension Plan Investment Board

convertible preference shares

Crimson White Investment Pte. Ltd.

China Securities Regulatory Commission

DGA Capital (Master) Fund | LP

the director(s) of our Company

the Cayman Islands Data Protection Act (as amended)

Eastwood Asset Holding Ltd
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[REDACTED] Tier 1and Tier 2 Agents

[REDACTED] a full-time employee of our Company or any of its
subsidiaries or branches as of [REDACTED] 2022, who
remains as an employee as of the date of this document,
whose primary place of work is in Hong Kong, who is not
on probation and who is a Hong Kong resident,
excluding the directors and chief executive of our
Company and existing beneficial owners of Shares or
their respective associates

“Emerging Markets” refers to our operations in the Philippines, Indonesia,
Singapore, Vietham and Malaysia

[REDACTED]

“Equity Incentive Plans” the [REDACTED] Incentive Plans and the [REDACTED]
Incentive Plan

“ES Act” the Cayman Islands International Tax Co-Operation
(Economic Substance) Act (as amended)

“Extreme Conditions” extreme conditions caused by a super typhoon as
announced by the government of Hong Kong

“FGL” FWD Group Limited, an exempted company
incorporated under the laws of the Cayman Islands and
registered as a non-Hong Kong company in Hong Kong
under Part 16 of the Companies Ordinance and a
subsidiary of our Company
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“Final Round [REDACTED]
Investment”

“FL”

“Fornax”

“Fornax Entities”

“FRA”
“FRC”
“FRs”
“Future Financial Investment”

“FWD Assurance (Vietnam)”

“FWD Cambodia”

“FWD Financial Planning”

“FWD Financial Services”

the [REDACTED] Investment set out in “History,
Reorganisation and Corporate Structure — [REDACTED)]
Investments — Subscription of ordinary shares of our
Company by Athene, SCB, CPP Investments, MPIC,
Swiss Re PICA, DGA Capital (Master) Fund, PCGI
Holdings, ORIX Asia Capital and Huatai Growth Focus
Limited”

FWD Limited, an exempted company incorporated
under the laws of the Cayman Islands and registered as
a non-Hong Kong company in Hong Kong under Part 16
of the Companies Ordinance and a subsidiary of our
Company

Fornax Investment Global Company Limited

Fornax, Fornax Holding Company Limited, Falcon 2019
Co-Invest A, L.P. and Falcon 2019 Co-Invest GP, the
general partner of Falcon 2019 Co-Invest A, L.P.

the Cayman Islands Financial Reporting Authority
the Financial Reporting Council

the HKIA, the SFC and the HKMA

Future Financial Investment Company Ltd

FWD Assurance VietNam Company Limited, a
company incorporated under the laws of Vietnam

FWD Life Insurance (Cambodia) Plc., a company
incorporated under the laws of Cambodia and a
subsidiary of our Company

FWD Financial Planning Limited, a company
incorporated under the laws of Hong Kong and a
subsidiary of our Company

FWD Financial Services Pte. Ltd.,, company
incorporated under the laws of Singapore and a
subsidiary of our Company
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“FWD General Insurance”

“FWD Group Financial
Services”

“FWD Group Management”

“FWD Indonesia”

“FWD Life Assurance
(Hong Kong)”

“FWD Life (Bermuda)”

“FWD Life (Hong Kong)”

“FWD Life Japan”

“FWD Life (Macau)”

“FWD Management Holdings”

FWD General Insurance Company Limited, a company
incorporated under the laws of Hong Kong and part of
the Gl Disposal Group

FWD Group Financial Services Pte. Ltd., a company
incorporated under the laws of Singapore and a
subsidiary of our Company

FWD Group Management Holdings Limited, a company
incorporated under the laws of Hong Kong and a
subsidiary of our Company

PT FWD Life Indonesia, a company incorporated under
the laws of Indonesia, and a subsidiary of our Company,
which was subsequently merged with PT FWD
Insurance Indonesia (formerly known as PT
Commonwealth Life), with the surviving entity being PT
FWD Insurance Indonesia

FWD Life Assurance Company (Hong Kong) Limited, a
company incorporated under the laws of Hong Kong
and a subsidiary of our Company

FWD Life Insurance Company (Bermuda) Limited, a
company incorporated under the laws of Bermuda and
registered as non-Hong Kong company in Hong Kong
under Part 16 of the Companies Ordinance and a
subsidiary of our Company
FWD Life (Hong Kong) Limited, a company
incorporated under the laws of Hong Kong and a

subsidiary of our Company

FWD Life Insurance Company, Limited (formerly known
as FWD Fuji Life Insurance Company, Limited), a
company incorporated under the laws of Japan and a
subsidiary of our Company

FWD Life Insurance Company (Macau) Limited, a
company incorporated under the laws of Macau and a
subsidiary of our Company

FWD Management Holdings Limited, a company

incorporated under the laws of Hong Kong and a
subsidiary of our Company
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“FWD Pension Trust”

“FWD Philippines”

“FWD Reinsurance”

“FWD Singapore”

“FWD Takaful”

“FWD Thailand”

“FWD Vietnam”

”

“FY” or “financial year’

“Gl Disposal Group”

“GIC Blue”

[REDACTED]

”

“Group”, “we”, “our” or “us”

FWD Pension Trust Limited, a company incorporated
under the laws of Hong Kong and a subsidiary of our
Company

FWD Life |Insurance Corporation, a company
incorporated under the laws of the Philippines and a
subsidiary of our Company

FWD Reinsurance SPC, Ltd, an exempted company
incorporated under the laws of the Cayman Islands and
a subsidiary of our Company

FWD Singapore Pte. Ltd., a company incorporated
under the laws of Singapore and a subsidiary of our
Company

FWD Takaful Berhad, a company incorporated under
the laws of Malaysia and a subsidiary of our Company

FWD Life Insurance Public Company Limited
(USHM eWaULFIA Usznudia 3 na (wnaw)) » a company
incorporated under the laws of Thailand and a
subsidiary of our Company

FWD Vietnam Life Insurance Company Limited, a
company incorporated under the laws of Vietnam and a
subsidiary of our Company

financial year ended or ending 31 December

certain former subsidiaries of our Company’s general
insurance business; please see Note 5.2 to the
Accountants’ Report

GIC Blue Holdings Pte Ltd.

[REDACTED]

the [REDACTED)] to be completed by the [REDACTED)]
designated by our Company

our Company and its subsidiaries
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“Group Office”
“GWS” or “Group-wide
Supervision”

“HK$”, “Hong Kong dollars”
or “HKD”

“HK Telecom”
“HKFI”

“HKIA”

“HKMA”

FWD Group Financial Services, FWD Group
Management and Valdimir

the group-wide supervision framework introduced by
the HKIA, which came into effect on 29 March 2021

Hong Kong dollars, the lawful currency of Hong Kong

[REDACTED]

Hong Kong Telecommunications (HKT) Limited
the Hong Kong Federation of Insurers

the Insurance Authority of Hong Kong, the primary
regulator of the insurance industry in Hong Kong

the Hong Kong Monetary Authority
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“ H KT”

“HKT Group”

“HKT Services”

“HKT Solutions Group”

“HKT Trust”

“HKTIA”

“Hong Kong”

“Hong Kong authorised
insurers”

[REDACTED]

HKT Limited, a company incorporated in the Cayman
Islands as an exempted company with limited liability
and registered as a non-Hong Kong company in Hong
Kong, and having its share stapled units jointly issued
with the HKT Trust listed on the Main Board of the Stock
Exchange (HKEX: 6823)

HKT and its direct and indirect subsidiaries

HKT Services Limited, a company incorporated in Hong
Kong with limited liability, an indirect wholly-owned
subsidiary of HKT and an indirect non-wholly owned
subsidiary of PCCW

HKT Solutions Holdings Limited and its subsidiaries

a trust constituted on November 7, 2011 under the laws
of Hong Kong and managed by HKT Management
Limited (the trustee-manager of the HKT Trust), and
having its share stapled units jointly issued with HKT
listed on the Main Board of the Stock Exchange (HKEX:
6823)

HKT Financial Services (IA) Limited, which is an indirect
wholly-owned subsidiary of HKT and an indirect

non-wholly owned subsidiary of PCCW

the Hong Kong Special Administrative Region of the
PRC

FWD Life (Bermuda), FWD Life (Hong Kong) and FWD
Life Assurance (Hong Kong)
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“[REDACTED]”

“HOPU”

“H P”

“HSBC Amanah Takaful”

“Huatai Financial”

“Huatai Fund”

“Huatai Securities”

“IAIS”

“ICB”

“I DR”

the [REDACTED] Shares initially being [REDACTED] by
our Company pursuant to the [REDACTED] (subject to
[REDACTED] as described in “Structure of the
[REDACTED]”)

[REDACTED]

HOPU USD Master Fund lll, L.P.

Huatai-PineBridge Fund Management Co., Ltd.

HSBC Amanah Takaful (Malaysia) Berhad, a company
incorporated under the laws of Malaysia and is a
subsidiary of our Company, now rebranded as FWD
Takaful.

Huatai Financial Holdings (Hong Kong) Limited

Huatai Value Investment Fund L.P.

Huatai Securities Co., Ltd.

the International Association of Insurance Supervisors,
which is the global standard setter for the insurance
industry

the Insurance Complaints Bureau in Hong Kong

Indonesian rupiah, the lawful currency of Indonesia
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“IFRS”

“IFSA”

“iIFWD TW”

“Implementation Agreement”

“independent third party”

“Indonesia Insurance Law”

“ING”

“Insurance Act”

International Financial Reporting Standards
the Islamic Financial Services Act 2013 of Malaysia

iFWD Insurance Broker Co., Ltd., a company
incorporated under the laws of Taiwan, and part of the
Gl Disposal Group

the amended and restated implementation agreement
dated 22 December 2021 among our Company, PCGI
Holdings, FL, FGL and the securityholders named
therein

any party who is not connected (within the meaning of
the Hong Kong Listing Rules) with our Company, so far
as the Directors are aware after having made
reasonable enquiries

Law No. 40 of 2014 on Insurance Business of Indonesia
ING Group N.V.

the Insurance Act (as amended) of the Cayman Islands

[REDACTED]
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[REDACTED]

“10” the Insurance Ordinance (Chapter 41 of the Laws of
Hong Kong), as amended or supplemented from time to
time

[REDACTED]
“JFSA” the Japan Financial Services Agency
[REDACTED]
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“Joint Sponsors”

“J PY”

2

“Latest Practicable Date

“LIBOR”

“Listing Committee”

“Listing Rules”

“Macau”

[REDACTED]

Morgan Stanley Asia Limited, Goldman Sachs (Asia)
L.L.C., CMB International Capital Limited and J.P.
Morgan Securities (Far East) Limited

Japanese yen, the lawful currency of Japan

[5 September 2022], being the latest practicable date
for the purpose of ascertaining certain information

contained in this document prior to its publication

London Interbank Offered Rate

[REDACTED]

the listing committee of the Stock Exchange

[REDACTED]

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited, as amended or
supplemented from time to time

the Macau Special Administrative Region of the PRC
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“MAS”

“Memorandum” or
“Memorandum of
Association”

“Memorandum and Articles
of Association”

“Milliman”

“MOP”

“MPF”

“MPFA”

“MPFSO”

“MPIC”

“Mr. Huynh”

“Mr. Li”

“Mr. Li's Entities”

“Mr. Wong”

Monetary Authority of Singapore

[REDACTED]

the memorandum of association of our Company, a
summary of which is set out in “Appendix IV — Summary
of the Constitution of our Company and Cayman Islands
Company Law”

the memorandum and articles of association of our
Company (as amended from time to time), conditionally
adopted on [-] 2022 and which will become effective
upon the [REDACTED], a summary of which is set out in
“Appendix IV — Summary of the Constitution of our
Company and Cayman Islands Company Law”

Milliman Limited, an independent actuarial consultant

[REDACTED]

Macanese pataca, the lawful currency of Macau
mandatory provident fund
the Mandatory Provident Fund Schemes Authority

the Mandatory Provident Fund Schemes Ordinance
(Chapter 485 of the Laws of Hong Kong)

Metro Pacific Investments Corporation
Mr. Huynh Thanh Phong
Mr. Li Tzar Kai, Richard

PCGI Holdings, Bliss Horizon Limited, Creative Knight
Limited, Creative Mind Limited and Spring Achiever
Limited

Mr. Wong Ka Kit
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“NMG”

“Nomination Committee”

“OECD”

“OGS”

“OIC”

“option”

“ORIX”

“ORIX Asia Capital”

“ORSO”

N.M.G. Financial Services Consulting Limited, an
independent industry consultant

the nomination and corporate governance committee
of the Board

the Organisation for Economic Co-operation and
Development

[REDACTED]

One George Street LLP, a joint venture in which we hold
a 50.0% interest

the Office of Insurance Commission of Thailand

a conditional right to subscribe for shares following
vesting pursuant to and in accordance with the terms
and conditions of the relevant Equity Incentive Plan and
a letter of grant

ORIX Corporation

ORIX Asia Capital Limited

the Occupational Retirement Schemes Ordinance
(Chapter 426 of the Laws of Hong Kong)
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“Otoritas Jasa Keuangan” or
“OJ K”

“PCCW”

“PCCW Group”

“PCCW Services”

“PCG”

“PCGI”

“PCGl Holdings”

“PCGI Intermediate”

the Indonesian Financial Services Authority

[REDACTED]

PCCW Limited, acompany incorporated under the laws
of the Hong Kong whose shares are listed on the HKEX
(HKEX: 0008)

PCCW and its direct and indirect subsidiaries

PCCW Services Limited, a company incorporated in
Hong Kong with limited liability and a direct
wholly-owned subsidiary of PCCW

Pacific Century Group, an Asia-based private
investment group ultimately wholly-owned by Mr. Li

PCGI Limited

PCGI Holdings Limited, an exempted company
incorporated under the laws of the Cayman Islands and
directly wholly-owned by Mr. Li

PCGI Intermediate Limited, an exempted company
incorporated under the laws of the Cayman Islands and
directly wholly-owned by PCGI Holdings and indirectly
wholly-owned by Mr. Li
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“PCGI Intermediate Il Holdings”

“Philippine Insurance Code”

“PH P”

“PineBridge”

“PineBridge Group”
“[REDACTED] Incentive Plan”

“[REDACTED] Awards”

“[REDACTED] Incentive Plans”

“[REDACTED] Investment(s)”

“[REDACTED)] Investor(s)”

“Previous Rounds [REDACTED]
Investments”

PCGI Intermediate Holdings (Il) Limited, an exempted
company incorporated under the laws of the Cayman
Islands and directly wholly-owned by PCGI Holdings
and indirectly wholly-owned by Mr. Li

Presidential Decree No. 1460, as amended by Republic
Act No. 10607 of the Philippines

Philippine peso, the lawful currency of the Philippines

PineBridge Investments Limited, an exempted company
incorporated under the laws of the Cayman Islands and
amember of PCG and which has been appointed by the
Group to act as investment manager for the Group’s
credit fixed income portfolio

PineBridge and its subsidiaries
the Employee Share Purchase Plan

the share-based awards granted by the Group before
the [REDACTED], including under the Share Option and
RSU Plan [and the Share Award Plan]

the Share Option and RSU Plan and the Share Award
Plan

the [REDACTED] investment(s) in our Company
undertaken by the [REDACTED] Investors, details of
which are set out in “History, Reorganisation and
Corporate Structure”

the investors in the [REDACTED)] Investments

RRJ First [REDACTED] Investment, GIC Blue
[REDACTED] Investment, HOPU [REDACTED]
Investment, PCG First [REDACTED] Investment, Swiss
Re First [REDACTED] Investment, RRJ Second
[REDACTED] Investment, PCG Second [REDACTED]
Investment, Mr Wong’s [REDACTED] Investment, Swiss
Re Second [REDACTED] Investment and PCG Third
[REDACTED] Investment

[REDACTED]
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“Principal Subsidiaries”

“PSU”

“PTBC”

“PT Commonwealth Life”

“QlB”

“Queensway Asset Holding”

“Registrar of Companies”

“Regulation S”

“Relevant Persons”

“Reorganisation”

“RK Consulting”

“RM”

“RRJ”

“RSU”

FL, FGL, FWD Life (Bermuda), FWD Reinsurance, FWD
Life (Hong Kong), FWD Life Assurance (Hong Kong),
FWD Life Japan, FWD Thailand, FWD Management
Holdings, FWD Life (Macau), FWD Takaful, FWD
Vietnam, FWD Assurance (Vietnam), FWD Philippines,
FWD Singapore, PT FWD Asset Management, PT FWD
Insurance Indonesia and Valdimir

a RSU which is subject to certain performance-based
and other vesting conditions

PT Bank Commonwealth, a company incorporated
under the laws of Indonesia

PT Commonwealth Life, a company incorporated under
the laws of Indonesia (how known as PT FWD Insurance
Indonesia)

a qualified institutional buyer within the meaning of
Rule 144A

Queensway Asset Holding Limited
the Registrar of Companies in the Cayman Islands
Regulation S under the U.S. Securities Act

the Controlling Shareholders, the [REDACTED], the
Joint Sponsors, the [REDACTED], the [REDACTED], any
of their or our Company’s respective directors, officers

or representatives or any other person involved in the
[REDACTED]

the restructuring steps undertaken by our Group as set
out in the paragraph headed “History, Reorganisation
and Corporate Structure — Reorganisation”

RK Consulting K.K.
Malaysian ringgit, the lawful currency of Malaysia
RRJ Capital Master Fund Ill, L.P.

a restricted share unit, being a contingent right to
receive shares under an Equity Incentive Plan subject to
certain time-based and other vesting conditions
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“Rule 144A”

“SCB”

“SCB Life”

“Security Bank”

“SFC”

“SFO”

“SG D”

“Share Split”

“Shareholders”

“Shares”

“Singapore Insurance Act”

“Stock Exchange” or “HKEX”

Rule 144A under the U.S. Securities Act
The Siam Commercial Bank Public Company Limited

SCB Life Assurance Public Company Limited, a
company incorporated under the laws of Thailand, now
amalgamated with FWD Thailand

Security Bank Corporation, a universal bank
incorporated in the Philippines

the Securities and Futures Commission of Hong Kong

the Securities and Futures Ordinance (Chapter 571 of
the Laws of Hong Kong), as amended or supplemented
from time to time

Singaporean dollars, the lawful currency of Singapore

the share sub-division effected on 20 August 2021
whereby each of the then-authorised ordinary shares of
our Company, par value US$1.00 each, was divided into
100 ordinary shares, par value US$0.01 each; following
such share split, PCGI Holdings owned 2,162,950,800
ordinary shares in our Company and surrendered for no
consideration 1,514,065,560 ordinary shares to our
Company for cancellation, following which PCGI
Holdings owned 648,885,240 ordinary shares in our
Company (excluding any ordinary share in our
Company allotted and issued to PCGI Holdings in the
Final Round [REDACTED] Investment)

holders of Shares

ordinary shares of the share capital of our Company
with a nominal value of US$0.01 each

the Insurance Act 1966 of Singapore

[REDACTED]

The Stock Exchange of Hong Kong Limited
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“Swiss Re”

“Swiss Re Group”

“Swiss Re Investments”

“Swiss Re PICA”

“Takeovers Code”

“Tax Concessions Act”

“TH B”

“TIA Act”

“Tier 1 Agent”

Swiss Reinsurance Company Ltd, an intermediate
parent company of Swiss Re PICA

Swiss Re Ltd and its subsidiaries
Swiss Re Investments Company Ltd

Swiss Re Principal Investments Company Asia Pte. Ltd.

[REDACTED]

the Hong Kong Code on Takeovers and Mergers

the Tax Concessions Act (as amended) of the Cayman
Islands

Thai baht, the lawful currency of Thailand

the Tax Information Authority Act (as amended) of the
Cayman Islands

a contracted agent of our Company or any of its
subsidiaries or branches as of [REDACTED], who
remains as an agent as of the date of this document,
whose primary place of work is in Hong Kong, who is a
Hong Kong resident and who holds the position of Chief
Regional Director, Regional Director, District Director,
Agency Director, Qualifier of Million Dollar Round Table
or FWD Elite Agent, excluding the directors and chief
executive of our Company or any of its subsidiaries or
branches and existing beneficial owners of Shares or of
shares of any of the subsidiaries of our Company or their
respective associates
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“Tier 2 Agent”

“TM B”

“Track Record Period”

“Uss”, “US dollars” or “{USD”

“U.S.” or “United States”

“U.S. Securities Act”

“Valdimir”

“VC B”

“VCLI”

“VHIS”

a contracted agent of our Company or any of its
subsidiaries or branches as of [REDACTED], who
remains as an agent as of the date of this document,
whose primary place of work is in Hong Kong, who is a
Hong Kong resident, who is not a Tier 1 Agent and who
holds the position of Agency Manager, Senior Branch
Manager, Branch Manager, Unit Manager or Validated
Agent, excluding the directors and chief executive of
our Company or any of its subsidiaries or branches and
existing beneficial owners of Shares or of shares of any
of the subsidiaries of our Company or their respective
associates

Thai Military Bank, or TMB Bank Public Company
Limited (now amalgamated with Thanachart Bank
Public Company Limited and known as TMB
Thanachart Bank Public Company Limited)

the three financial years ended 31 December 2021 and
the three months ended 31 March 2022

[REDACTED]

US dollars, the lawful currency of the United States of
America

the United States of America, its territories and
possessions, any state of the United States and the
District of Columbia

the United States Securities Act of 1933, as amended

Valdimir Pte. Ltd, a company incorporated under the
laws of Singapore and a subsidiary of our Company

Joint Stock Commercial Bank for Foreign Trade of
Vietnam

Vietcombank-Cardif Life Insurance Limited Company,
now rebranded as FWD Assurance (Vietnam)

Voluntary Health Insurance Scheme of Hong Kong
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“VND” Vietnamese dong, the lawful currency of Vietnam

“white space” the segment of the Asian life insurance market
representing emerging affluent consumers who intend
to purchase insurance products but suffer from low
penetration of insurance services due to purchase
barriers

In this document, unless the context otherwise requires, the terms “associate”,
“connected person”, “connected transaction”, “controlling shareholder”, “subsidiary” and
“substantial shareholder” shall have the meanings given to such terms in the Listing Rules,

unless the context otherwise requires.

Certain amounts and percentage figures included in this document have been subject
to rounding adjustments. Accordingly, figures shown as totals in certain tables may not be an
arithmetic aggregation of the figures preceding them.

Unless otherwise specified, certain amounts denominated in US$ have been translated
into Hong Kong dollars at exchange rates of US$1.00 = HK$[7.80], respectively, in each case
for illustrative purposes only and such conversions shall not be construed as representations
that amounts in US dollars were or could have been or could be converted into Hong Kong
dollars and/or that amounts in Hong Kong dollars were or could have been or could be
converted into US dollars at such rate or any other exchange rates.

Unless otherwise specified, all references to the completion of the [REDACTED] (and
any shareholdings in our Company thereafter) assume that (a) Phase 2 of the Reorganisation,
the [REDACTED] and the [REDACTED] have become unconditional and completed; (b) in
accordance with Phase 2 of the Reorganisation, the CPS of FL and FGL are converted to
Shares based on the [REDACTED] and the expected [REDACTED] of [REDACTED]; and (c)
the [REDACTED] is not exercised; and do not take into account any Shares which may be
issued between the Latest Practicable Date and the [REDACTED] to satisfy any exercise of
any option granted or to be granted under the [REDACTED] Awards, or issued or
repurchased by our Company pursuant to the general mandates granted to the Directors to
issue or repurchase shares. For further details in respect of calculations of the number of
Shares converted from the ordinary shares, preference shares and CPS of FL and FGL as a
result of Phase 2 of the Reorganisation, please refer to the section headed “History,
Reorganisation and Corporate Structure — Reorganisation — Phase 2: Equity restructuring of
security interests in FL and FGL”.
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This glossary contains explanations of certain terms used in this document in
connection with the Group and its business. The terminologies and their meanings may not
correspond to standard industry meanings or usage of those terms.

“Actual Exchange Rate” or
“AER”

“Adjusted Net Worth” or “ANW”

“Adjusted net UFSG”

“AI”

“ALMCO”

“Annualised Premium
Equivalent” or “APE”

“API”

“bancassurance”

“CAGR”

“cede”

actual exchange rates for the relevant periods used for
the purpose of calculation of growth

the statutory net asset value, reflecting the excess of
assets over policy reserves and other liabilities reported
on a local regulatory basis plus/minus mark-to-market
adjustments for assets that have not been held on a
market value basis minus the value of intangible assets

Net UFSG excluding one-off opening adjustments
(including non-economic assumption change) and
expense variance

artificial intelligence

the Group’s Asset and Liability Management
Committee

the sum of 10% of single premiums and 100% of
annualised first year premiums for all new policies,
before reinsurance ceded. Consistent with customary
industry practice, a factor of 10% is applied to single
premiums because such weighting makes the value of a
single premium sale broadly equivalent to the same
dollar amount of first year premiums. APE provides an
indicative volume measure of new policies issued in the
relevant period. For takaful business, APE refers to
annualised contribution equivalent

application programming interface

the distribution of insurance products through banks or
other financial institutions

compound annual growth rate

the transfer of all or part of a risk written by an insurer to
a reinsurer
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“claim”

“CoLI

“commission”

“Constant Exchange Rate” or
“CER”

“conversion rate”

“customer”

“DZC”

“DIHC”

“Embedded Value” or “EV”

an occurrence that is the basis for submission and/or
payment of a benefit under an insurance policy.
Depending on the terms of the insurance policy, a claim
may be covered, limited or excluded from coverage

Corporate Owned Life Insurance

a fee paid to a distribution partner by an insurance
company for services rendered in connection with the
sale or maintenance of an insurance product

constant exchange rate used for the calculation of
growth and is based on average exchange rates of
relevant periods, other than for balance sheet items
where growth as at the end of the current year over the
end of the prior year is based on end of period exchange
rates

the percentage of quoted leads that convert into
successful sales

anyone who owns or receives value from insurance
products and services. Customers are categorised as
either individual customers or group scheme
customers. Individual customers include policyholders
(who are paying policy owners), the insured under life
insurance policies, beneficiaries of the policies and
active FWD MAX members, while group scheme
customers include corporate policyholders (who are
paying policy owners) and participating members

direct-to-customer
designated holding company of an insurance group

an actuarial method of measuring the consolidated
value of shareholders’ interests in the existing business
of an insurance company. Represents an estimate of the
economic value of its life insurance business based on a
particular set of assumptions as to future experience,
excluding any economic value attributable to any future
new business
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“Embedded value equity” or
“EV equity”

“Embedded value operating
profit” or “EV operating
profit”

“exclusive bancassurance
partnerships” or “exclusive
bancassurance
arrangements”

“expense ratio”

“financial investments”

“first year premiums”

the equity attributable to shareholders on an actuarial
basis, reflecting the Group EV, adjusted to include
goodwill and other intangible assets attributable to
shareholders. It is presented on a net-of-financing basis.
Financing for this purpose includes debt held by us and
comprises borrowings and perpetual securities

the change in EV over the relevant period, adjusted for
movements relating to acquisitions, partnerships and
discontinued businesses, economic variance, economic
assumption charge, non-operating variance, capital
movements, corporate adjustments, financing and
foreign exchange movement. It comprises expected
returns on EV, VNB, operating variance, and the impact
of operating assumption changes. The results have
been presented before allowing for operating variances
other than claims/persistency/expense and operating
assumption changes

our exclusive bancassurance partnerships in-market
generally require bancassurance partners to distribute
our products on either an exclusive or preferred basis to
their customers across networks and jurisdictions
specified under their contracts and subject to
applicable laws and regulations. Exclusive
bancassurance arrangements commonly include
termination rights which may be triggered if specific,
pre-defined conditions are met, for example upon
material breaches by either party, in the event a party
becomes a competitor, upon a change of control or in
the event of force majeure; in addition, in limited cases
exclusivity also applies to us over the partnership term

operating expenses expressed as a percentage of TWPI
for the relevant period

equity and fixed income securities plus receivables and
derivative financial instruments classified as assets,
excluding cash and cash equivalents

premiums received in the first year of a recurring

premium policy. As such they provide an indication of
the volume of new policies sold
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“Free Surplus”

“FWD markets”

“GMCR”

“GPCR”

“Group embedded value” or
“Group EV”

“GWP”

“high net worth” or “HNW”

“ICS”
“I FA”
“IFRS”

» o«

“in-force customers”, “in-force
products” or “in-force
policies”

“investment experience”

“LCSM”

excess of adjusted net worth, i.e. adjusted statutory net
asset value attributable to shareholders, over the
required capital

Hong Kong (and Macau), Thailand (and Cambodia),
Japan, Philippines, Indonesia, Singapore, Vietnam and
Malaysia

group minimum capital requirement

group prescribed capital requirement

the consolidated EV of our Group and is presented on a
net-of-financing basis; financing for this purpose
includes debt held and comprises borrowings and
perpetual securities

gross written premiums calculated based on applicable
guidelines promulgated by the relevant insurance

authorities

individuals who have investable assets of US$1 million or
more

Insurance Capital Standard

independent financial advisor

International Financial Reporting Standards
Customers or products with respect to an insurance
policy or contract reflected on records, at a certain
time, that has not expired, matured or otherwise been
surrendered or terminated, or such policies or contracts
themselves

realised gains and losses, impairments and unrealised
gains and losses on investments held at fair value

through profit or loss

local capital summation method
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“lifetime value”

43 M CV”

“MDRT”

“morbidity” or “morbidity rate”

“mortality” or “mortality rate”

“net premiums”

“net underlying free surplus
generation” or “net UFSG”

“N PV”

“020”

“offshore”

policyholder lifetime value is calculated by discounting
the aggregate VNB of all life insurance purchases by a
policyholder over his or her life to today’s value

mainland Chinese visitors

Million Dollar Round Table, a global professional trade
association that recognises significant sales
achievements while working to develop professional
and ethical sales practices

incidence rates and period of disability, varying by such
parameters as age, gender and period since disability,
used in pricing and computing liabilities for accident
and health insurance

rate of death, varying by such parameters as age,
gender and health, used in pricing and computing
liabilities for life and annuity products, which contain
mortality risks

life insurance premiums net of reinsurance premiums
ceded to third-party reinsurers

underlying free surplus generation, allowing for the free
surplus used to fund new business; it excludes
investment return variances and other items such as the
impact of acquisitions, new partnerships and
discontinued businesses, capital movements and
impact of financing

no par value

collectively, online-to-online, online-to-offline and
offline-to-online

(i) with respect to our Hong Kong business, an offshore
policy is any policy where the policyholder does not
have or disclose a Hong Kong identity card number and
an offshore customer is any customer who does not
have or disclose a Hong Kong identity card; and (ii) with
respect to our Macau business, an offshore policy is any
policy where the policyholder is not a resident of Macau
and an offshore customer is any customer who is not a
resident of Macau
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“onshore”

“Operating embedded value”
or “Operating EV”

“Operating ROEV”

“Pan-Asian insurer” or “Pan-
Asian life insurer”

“participating funds”

“participating products” or
“participating business”

“persistency”

“protection ratio”

(i) with respect to our Hong Kong business, an onshore
policy is any policy where the policyholder has a Hong
Kong identity card and an onshore customer is any
customer who has a Hong Kong identity card, and
(i) with respect to our Macau business, any policy
where the policyholder is a resident of Macau and an
onshore customer is any customer who is a resident of
Macau

consolidated EV of operating entities

the ratio of EV operating profit to the average of
opening and closing Group EV (net of financing basis)
for the relevant period

a life insurer competing in three or more of FWD
markets

distinct portfolios where the policyholders have a
contractual right to receive at the discretion of the
insurer additional benefits based on factors such as the
performance of the pool of assets held within the fund,
as a supplement to any guaranteed benefits. The insurer
may either have discretion as to the timing of the
allocation of those benefits to participating
policyholders or as to the timing and the amount of the
additional benefits

contracts of insurance where the policyholders have a
contractual right to receive, at the discretion of the
insurer, additional benefits based on factors such as
investment performance, as a supplement to any
guaranteed benefits

the proportion of insurance policies remaining in force
from month to month, as measured by the number of
policies

the protection ratio of each product is calculated by
dividing the present value of mortality and morbidity
benefits expected to be paid on account of the product
by the present value of all customer benefits expected
to be paid on account of the product
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“Protection VNB”

“RBC” or “Risk-based capital”

“reinsurance”

“renewal premiums”

“reserves”

“retrocession”

“riders”

“sales conversion rate”

“single premiums”

“SM E”

“solvency”

the aggregated protection VNB at product level, which
is determined by protection ratio multiplied by VNB

a method of measuring the amount of capital
appropriate for an insurance entity to support its overall
business operations in consideration of its size and risk
profile

the practice whereby a reinsurer, in consideration of a
premium paid to it, agrees to indemnify another party
for part or all of the liabilities assumed by the reinsured
party under an insurance contract, which the reinsured
party has issued

premiums receivable in subsequent years of a multi-
year insurance policy

liability established to provide for future payments of
claims and benefits to policyholders net of liability
ceded to reinsurers

the reinsuring of reinsurance

a supplemental plan that can be attached to a base
insurance policy, typically with payment of additional
premium; unless otherwise stated, riders include unit-
deducting riders for which no premiums are received.
The insurance coverage of unit-deducting riders is
funded by deduction of units from account balances of
underlying unit-linked and universal life contracts

the percentage of quoted leads that convert into
successful sales

single premium policies of insurance are those that
require only a single lump sum payment from the
policyholder

small and medium enterprise

the ability of an insurance company to satisfy its
policyholder benefits and claims obligations
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“Southeast Asia”

“STP”

“surrender”

“Takaful”

“tied agent”

“TWPI” or “Total Weighted
Premium Income”

“Underlying APE”

for purposes of market rankings included in this
document, Thailand, Cambodia, Philippines, Indonesia,
Singapore, Vietham and Malaysia

straight-through-processing

the termination of a life insurance policy or annuity
contract at the request of the policyholder after which
the policyholder receives the cash surrender value, if
any, of the contract

insurance that is compliant with Islamic principles

a sales representative who sells the products of one
company exclusively

total weighted premium income consists of 100% of
renewal premiums, 100% of first year premiums and
10% of single premiums; it provides an indication of total
premiums and just the new business premiums that we
have generated in the reporting period and that have
the potential to generate profits for the Shareholders

the APE for the relevant periods excluding, as
applicable, the impact of (i) our acquisition of SCB Life
in Thailand, PT Commonwealth Life in Indonesia, VCLI
in Vietnam, HSBC Amanah Takaful in Malaysia, 29.9%
stake in BRI Life in Indonesia, and the associated
bancassurance partnerships with SCB, PTBC, VCB and
HSBC Amanah Malaysia Berhad, (ii) the COLI business
in Japan, the sales of which have declined on account of
the taxation rule changes in 2019, (iii) the employee
benefits business in Singapore, which we discontinued
in 2019, (iv) the one-off retrocession reinsurance with
Swiss Re and FWD Reinsurance for a block of in-force
life and health business in Japan in 2020 and (v) our
partnership with TMB, which ended on 31 December
2020
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“Underlying VNB”

“Underlying VNB margin”

“underwriting”

“Value of business acquired” or

“Vo BA”

“Value of new business” or

“VN B”

“VNB margin”

the VNB for the relevant periods excluding, as
applicable, the effects of (i) our acquisition of SCB Life
in Thailand, PT Commonwealth Life in Indonesia, VCLI
in Vietnam, HSBC Amanah Takaful in Malaysia, 29.9%
stake in BRI Life in Indonesia, and the associated
bancassurance partnerships with SCB, PTBC, VCB and
HSBC Amanah Malaysia Berhad, (ii) the COLI business
in Japan, the sales of which have declined on account of
the taxation rule changes in 2019, (iii) the employee
benefits business in Singapore, which we discontinued
in 2019, (iv) the one-off retrocession reinsurance with
Swiss Re and FWD Reinsurance for a block of in-force
life and health business in Japan in 2020 and (v) our
partnership with TMB, which ended on 31 December
2020

Underlying VNB expressed as a percentage of
Underlying APE for the relevant period

the process of examining, accepting or rejecting
insurance risks, and classifying those accepted, in order
to charge an appropriate premium for each accepted
risk

VOBA in respect of a portfolio of long-term insurance
and investment contracts acquired is recognised as an
asset, calculated by discounting all future cash flows
expected to be realised from the portfolio. VOBA is
amortised over the estimated life of the contracts in the
acquired portfolio on a systematic basis. The carrying
value of VOBA is reviewed at least annually for
impairment and any impairment is charged to the
consolidated income statement

present value, measured at point of sale, of future
net-of-tax profits on a local statutory basis less the
corresponding cost of capital. VNB is calculated
quarterly, based on assumptions applicable at the start
of each quarter

VNB expressed as a percentage of APE for the relevant
period
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DIRECTORS’ RESPONSIBILITY FOR THE CONTENTS OF THIS DOCUMENT

This document, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Companies (WUMP)
Ordinance, the Securities and Futures (Stock Market Listing) Rules (Chapter 571V of the Laws
of Hong Kong) and the Listing Rules for the purpose of giving information to the public with
regard to the Group.

The Directors, having made all reasonable enquiries, confirm that to the best of their
knowledge and belief the information contained in this document is accurate and complete
in all material respects and not misleading or deceptive, and there are no other matters the
omission of which would make any statement herein or this document misleading.

INFORMATION AND REPRESENTATION

Our Company has issued this document solely in connection with the [REDACTED] and
the [REDACTED)]. This document does not constitute an [REDACTED] to sell or a solicitation
of an [REDACTED] to buy any securities other than the [REDACTED] offered by this
document pursuant to the [REDACTED].

This document may not be used for the purpose of, and does not constitute, an
[REDACTED] or invitation in any other jurisdiction or in any other circumstances.

No action has been taken to permit a [REDACTED] of the [REDACTED] in any
jurisdiction other than Hong Kong and no action has been taken to permit the distribution of
this document in any jurisdiction other than Hong Kong. The distribution of this document
and the [REDACTED] and [REDACTED] of the [REDACTED)] in other jurisdictions are subject
to restrictions and may not be made except as permitted under the applicable securities laws
of such jurisdictions pursuant to registration with or authorisation by the relevant securities
regulatory authorities or an exemption therefrom.

You should only rely on the information contained in this document to make your
[REDACTED] decision.

Neither our Company nor any of the Relevant Persons has authorised anyone to provide
you with any information or to make any representation that is different from what is
contained in this document.

No representation is made that there has been no change or development reasonably
likely to involve a change in the Group’s affairs since the date of this document or that the
information contained in this document is correct as at any date subsequent to its date. In
addition, no representation is made in relation to any local accounts published by the Group
in the jurisdictions in which the Group operates, and these should not be relied upon by
prospective investors, and may be inconsistent with the information contained within this
document.
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PROFESSIONAL TAX ADVICE RECOMMENDED

You should consult your professional advisors if you are in any doubt as to the taxation
implications of [REDACTED], the Shares or exercising any rights attaching to the Shares.
Neither our Company nor any of the Relevant Persons accepts responsibility for any tax
effects or liabilities resulting from your [REDACTED], the Shares or your exercise of any
rights attaching to the Shares.

REGISTER OF SHAREHOLDERS AND STAMP DUTY

Our principal register of members will be maintained by our principal [REDACTED],
[REDACTED], in the Cayman Islands and our Hong Kong register of members will be
maintained by our [REDACTED], [REDACTED], in Hong Kong.

All [REDACTED] issued pursuant to [REDACTED] made in the [REDACTED] and the
[REDACTED] will be registered on our Hong Kong register of members. [REDACTED] in our
Shares registered on our Hong Kong register of members will be subject to Hong Kong stamp
duty. For further details of Hong Kong stamp duty, please seek professional tax advice.

FORWARD-LOOKING STATEMENTS

This document contains forward-looking statements that involve risks and
uncertainties, including statements based on our current expectations, assumptions,
estimates and projections about us and our industry. All statements other than statements of
historical fact contained in this document, including, without limitation:

(a) the discussions of our business strategies, objectives and expectations regarding
our future operations, margins, profitability, liquidity and capital resources;

(b) the future development of, and trends and conditions in, the insurance industry
and the general economy of the countries in which we operate or plan to operate;

() our ability to control costs;
(d) the nature of, and potential for, the future development of our business; and

(e) any statements preceded by, followed by or that include words and expressions

9« » o« » G

such as “expect”, “believe”, “plan”, “intend”, “estimate”, “forecast”, “project”,
b [ » [{3 b [{3

“anticipate”, “seek”, “may”, “will”, “ought t0”, “would”, “should” and “could” or
similar words or statements,

as they relate to the Group or our management, are intended to identify forward-looking
statements.
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These statements are based on assumptions regarding our present and future business,
our business strategies and the environment in which we will operate. These forward-looking
statements reflect our current views as to future events and are not a guarantee of our future
performance. Forward-looking statements are subject to certain known and unknown risks,
uncertainties and assumptions, including the risk factors described in “Risk Factors”, which
may cause our actual results, performance or achievements to be materially different from
any future results, performance or achievements expressed or implied by these forward-
looking statements. These forward-looking statements include statements regarding,
among other things, the following:

e  changes in the laws, rules and regulations relating to our business operations;
e technological changes in the future;

° prevailing economic and market conditions in the markets in which we operate or
plan to operate;

e changes or volatility in interest rates, foreign exchange rates or other rates or
prices that may affect our operations and financial results;

e  changes in population growth and other demographic trends, including mortality,
morbidity and longevity rates;

° developments of our competitors and other competitive pressures within the
insurance industry in which we operate;

° changes in consumer demand and preferences for the products and services we
offer;

° our ability to maintain and expand our customer base efficiently;
° effectiveness of our ability to identify, measure, monitor and control risks in our
business, including our ability to improve our overall risk profile and risk

management practices;

° our ability to properly price our products and services and establish reserves for
future policy benefits and claims;

e developments in our business strategies and business plans;
e  our ability to successfully implement our strategy, growth and expansion; and

e  our expectation regarding the use of the [REDACTED] from the [REDACTED)].
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Projections, assumptions and estimates of our future performance and the future
performance of the industry in which we operate is necessarily subject to a high degree of
uncertainty and risk due to a variety of factors, including those described in “Risk Factors”
and elsewhere in this document.

Subject to the requirements of applicable laws, rules and regulations, we do not have
any obligation, and undertake no obligation, to update or otherwise revise the
forward-looking statements in this document, whether as a result of new information, future
events or developments or otherwise.

As a result of these and other risks, uncertainties and assumptions, the forward-looking
events and circumstances discussed in this document might not occur in the way we expect
or at all. Accordingly, you should not place undue reliance on any forward-looking
information. All forward-looking statements contained in this document are qualified by
reference to the cautionary statements set out in this section.

In this document, statements of or references to our intentions or that of any of the

Directors are made as at the date of this document. Any of these intentions may change in
light of future developments.
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RISK FACTORS

An [REDACTED] in the Shares involves a high degree of risk. Prospective
[REDACTED] should carefully consider the following risk factors, together with all the
other information contained in this document, before deciding whether to [REDACTED]
in the Shares. If any of the following events occurs or if these risks or any additional risks
not currently known to us or which we now deem immaterial materialise, our business,
financial condition, results of operations and/or our ability to meet our financial
obligations could be materially and adversely affected. The [REDACTED] of the Shares
could fall significantly due to any of these events or risks (or such additional risks) and
you may lose your [REDACTED)]. The order in which the following risks are presented
does not necessarily reflect the likelihood of their occurrence or the relative magnitude
of their potential material adverse effect on our business, financial condition, results of
operations and prospects.

These factors contain possibilities that may or may not occur, and we are not in a
position to express a view on the likelihood of any such possibility occurring. The
information given is as at the Latest Practicable Date unless otherwise stated, will not be
updated after the date hereof, and is subject to the cautionary statements in
“Responsibility Statement and Forward-Looking Statements”.

RISKS RELATING TO OUR BUSINESS

Our international operations subject us to additional risks which could have an adverse
effect on our business, financial condition, and results of operations.

We operate across different geographic markets and political systems, and are
required to comply with a wide variety of tax regimes, laws and regulatory requirements. In
connection with our growth plans, we may also expand our geographic footprint and enter
into new markets, through organic growth or acquisitions. We need to manage our extensive
and growing operations in the markets and regions in which we operate across Asia, which
exposes us to complexities in staffing and personnel management, currency exchange
movements and controls, and the burden of complying with a wide variety of tax regimes,
legal systems and regulatory requirements, which may be in conflict with each other. We
may face, and have to manage, risks in relation to volatile macroeconomic trends,
inflationary pressures, capital controls and other restrictions on the movement of currency
into and out of countries and markets, and therefore between different Business Units.

For example, we continue to explore expansion opportunities into mainland China,
including into the Greater Bay Area, which may subject us to additional risks relating to
different legal, political, social and regulatory requirements and economic conditions in
mainland China. If we expand our operations into mainland China, our exposure to these
risks would increase. Also see “— While we currently have immaterial operations in mainland
China, in the event these operations grow we would be subject to a greater extent than we
currently are to uncertainties with respect to the laws and regulations of the PRC.”
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Furthermore, certain markets in which we operate, including some of our Emerging
Markets, are rapidly developing economies and differ from the economies of most
developed countries in material respects, including the macroeconomic challenges they
face, the rapidly evolving nature of their financial and legal systems and the extent of
government involvement. Operating in these markets presents certain risks, including
political and economic instability, the inability to protect contractual or legal rights, market
volatility and liquidity, high inflation, rapid demographic and market changes, evolving laws
and regulations in respect of insurance, potential expropriation or nationalisation of
property or assets, and comparatively underdeveloped legal, financial and enforcement
systems. In some of our markets, there is also more limited reliable statistical data on which
to base pricing or underwriting decisions for certain insurance products. These risks may
increase our costs of doing business in these markets.

We cannot assure you that we will be able to execute our growth strategy successfully
and manage all of the risks associated with operating and scaling up an extensive
multi-country business with operations in many developing and rapidly growing countries
and markets, and any failure to do so may affect our ability to obtain dividends from our
Business Units which may have a material adverse effect on our business, financial condition,
results of operations and prospects.

Risks associated with multi-jurisdictional operations also include those arising from
geopolitical uncertainties. For example, the United States has imposed sanctions on certain
Chinese and Hong Kong individuals and companies, including prohibitions on investment by
US persons in such companies. Further sanctions or other actions may be imposed or taken,
and we cannot assure you that our customers, distributors, or partners will not be specifically
impacted by such sanctions or actions. As of the date of this document, we are unable to
predict the impact of these events on our business.

Intense competition in the segments of the insurance industry in which we operate in
each of our markets could negatively affect our ability to attain or increase profitability.

Our competitors include established regional players, domestic insurance companies
and local operating entities of large insurance groups as well as new entrants, such as digital
insurers. The large insurance groups may have greater financial and other resources than we
do, in addition to their large market shares and economies of scale. We also face competition
from large domestic financial service providers in some of our markets that either have their
own insurance subsidiaries or enter into co-operative arrangements with major insurance
companies.

In addition, Southeast Asian life insurance markets are dominated by a relatively small
number of large insurers. According to NMG, pan-Asian insurers typically account for
approximately 70% of total individual new business premiums across our markets in
Southeast Asia. Further concentration of the markets in which we operate may adversely
affect our business, financial condition and results of operations.
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In the future, we may face competition from technology companies in the markets in
which we operate. There are various technology companies that have recently started
operating in adjacent insurance categories that offer life and health insurance products.
Technology companies may in the future begin operating and offering products that are
better or more competitively priced than ours, which could cause us to lose market share and
have a material adverse effect on our results of operations and financial condition. In
addition, traditional insurance companies may seek to adapt their businesses to sell
insurance and process claims using technology similar to ours. Given their size, resources,
and other competitive advantages, they may be able to erode any market advantage we may
currently have over them.

We also face competition from banks and other financial institutions that directly own
insurance companies, and from smaller insurance companies that may develop strong
positions in various market segments in which we operate. Our ability to compete is driven
by a number of factors, including premiums charged and other terms and conditions of
coverage, product features, investment performance, services provided, distribution
capabilities, scale, experience, commission structure, brand strength and name recognition,
information technology and actual or perceived financial strength. Such competition could
have a material adverse effect on our business, financial condition and results of operations.

We and our Business Units are subject to extensive regulation as insurance companies,
including monitoring and inspection of our financial soundness, which may restrict our
business activities and investments and increase our cost of complying with such
regulations.

We are subject to laws, rules and regulations across all aspects of our business. The
primary purpose of insurance laws and related regulations is to protect policyholders, not
debt holders, shareholders or insurers. Insurance laws and regulations place restrictions on
the types of businesses that we and our Business Units may engage in, impose limits on the
types of investments that we may make and require us to maintain specified reserves and
minimum solvency margin ratios. Furthermore, we and our Business Units are subject to
extensive oversight and comprehensive regulation by the relevant regulators in each market
where we operate. Collectively, these regulators oversee our relevant operations in each of
the insurance markets in which we operate and, as a result of such broad oversight, we are
occasionally subject to overlapping, conflicting or expanding regulation across jurisdictions.

For instance, each country’s insurance laws and regulations typically give the relevant
regulator broad regulatory powers over us and our Business Units’ business, including the
authority to investigate regulatory breaches, reprimand regulated entities publicly for
compliance failures, impose fines, revoke operating licenses, suspend operations, request
information and conduct rigorous on-site inspections of books and records. In addition, we
and our Business Units need to receive prior authorisation from our respective regulators for
the sale of new insurance products or key changes in the terms of our products.
Reorganisation of our corporate structure or a change in control is also subject to regulatory
approvals.
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We and the businesses we have acquired or may acquire from time to time, are also
subject to a wide range of anti-bribery, anti-money laundering and sanctions laws and
regulations as well as business conduct rules, in each of the jurisdictions in which we or such
other businesses operate. Such laws and regulations may vary significantly from jurisdiction
to jurisdiction, and may either impose obligations on our Group to act in a certain manner or
restrict the way that we can act in respect of specified individuals, organisations, businesses
and/or governments. Our geographical diversification, including in some emerging markets,
development of joint venture and partnering relationships and our employment of local
agents in the markets in which we operate may increase our exposure to the risk of violations
of anti-corruption laws or similar laws. We operate in some markets where, for example,
large-scale agency networks may be in operation where sales are incentivised by
commission and fees, where there is a higher concentration of exposure to politically-
exposed persons, or which otherwise have higher geopolitical risk exposure. While we seek
to apply a culture of compliance and control, our policies and procedures may not be
followed at all times or effectively detect and prevent violations of the applicable laws by one
or more of our employees, consultants, agents or partners across our operations in multiple
jurisdictions. Similarly, with respect to the businesses we have acquired or may acquire from
time to time, we may be exposed to the adverse consequences of instances of non-
compliance that occurred prior to our acquisition of such businesses. We may incur
additional costs to remediate or address predecessor liabilities in other situations and may
be adversely affected by non-compliance incidents of our acquired businesses in the future.
In the case of MetLife Limited and Metropolitan Life Insurance Company of Hong Kong
Limited (the predecessors of FWD Life (Hong Kong) and FWD Life Assurance (Hong Kong)),
these companies were reprimanded by the HKIA in January 2021 and were each subject to a
penalty of HK$3.5 million for certain non-compliances that occurred, and were remediated,
prior to our acquisition of these companies in 2020. We were indemnified on the penalty and
associated costs.

In addition, some of the laws, rules and regulations are subject to changes. For
example, in Vietnam, the new insurance law was passed on 16 June 2022 and will take effect
on 1January 2023. Please refer to the section headed “Regulatory Overview and Taxation —
Laws and Regulations relating to the Group’s Business and Operations in Vietnam” for further
details of the material changes under the new Vietnam insurance law. Detailed guidance on
the scope of applying the new insurance law, especially the application of transitional
provisions, is expected to be issued by the end of 2022. As a result, from 2023, the
implementation of the new Vietnam insurance law may have an impact on our business,
financial condition and operations. Furthermore, some of the laws, rules and regulations to
which we are subject are relatively new (including laws and regulations relating to data
privacy), and their interpretation and application remain uncertain. For example, on 14
March 2022, OJK in Indonesia issued Circular 5/2022 on investment-linked (including
unit-linked) insurance products. Circular 5/2022 seeks to consolidate various provisions
governing the offering, marketing, management of assets and other operational matters in
relation to investment-linked insurance products under various regulations issued by OJK.
Given the recent enactment of Circular 5/2022, the insurance industry is in ongoing
discussions with OJK on the circular’s interpretation and the application of transitional
provisions. As a result, the impact of Circular 5/2022 on our Group may continue to evolve.
The Group manages these regulatory changes as part of its ordinary course of business,
which may involve costs associated with amending product terms and conditions and/or
business processes. See “Regulatory Overview and Taxation.”
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Changes to existing regulations, their interpretation or implementation, or new
regulations may also impede or otherwise impact our use or development of Al technologies,
which could impair our competitive position and result in a material adverse effect on our
business, results of operations, and financial condition. Failure to comply with any
applicable laws, rules and regulations and international prudential frameworks, including as
aresult of changes to rules and regulations or the changing interpretation thereof by relevant
regulators, could result in fines, suspension of our business licenses or, in extreme cases,
business license revocation, each of which could have a material adverse effect on our
business, financial condition and results of operations.

Our business has evolved through a number of strategic transactions and the information
presented in our financial statements may not be indicative of our future performance
and prospects.

During the Track Record Period, we made several strategic acquisitions that have
contributed significantly to our business growth and our geographic expansion. See
“Financial Information — Factors Affecting Comparability — Acquisitions, Investments and
Discontinued Businesses” and “History, Reorganisation and Corporate Structure — Business
Milestones” in this document for further details. Additionally, in advance of the [REDACTED]
and the [REDACTED], we have undertaken the Reorganisation. To enable prospective
investors to evaluate our results and performance as a combined group, we have prepared
and presented in this document consolidated financial statements as of and for the years
ended 31 December 2019, 2020 and 2021, and for the three months ended 31 March 2021 and
2022. Our consolidated financial statements for the years ended 31 December 2019, 2020
and 2021, and for the three months ended 31 March 2021 and 2022 have been prepared on the
basis that, during this period, our Group was under the common control of Mr. Li, one of our
Controlling Shareholders.

Our financial statements do not necessarily reflect what our financial condition, results
of operations and cash flows would have been had we been operated as a consolidated
group during the periods presented. Actual costs that may have been incurred if we had
been a consolidated group would depend on a number of factors, including the chosen
organisational structure, what functions were outsourced or performed by employees and
strategic decisions made in areas such as information technology and infrastructure.

In addition, our financial statements may not be indicative of what our results of
operations, financial condition and cash flows will be in the future. For example, following
finalisation of the Reorganisation and completion of the [REDACTED], changes will occur in
our cost structure, financial liabilities and interest expense, funding and operations,
including changes in our tax structure, increased costs and enhanced regulatory standards
associated with operating as a public company. These changes may be material, further
reducing the meaningfulness of our historical consolidated financial statements in
evaluating our future financial condition and results of operations. Please also see “Financial
Information — Basis of Presentation” and “— Factors Affecting Comparability.”
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The COVID-19 pandemic has caused and may continue to cause disruption to our
operations and negatively affect our business, financial condition, and results of
operations.

Our business has been and continues to be affected by the COVID-19 pandemic. The
pandemic and related measures taken to contain the spread of the virus, such as
government-mandated business closures and travel restrictions, have negatively affected
the global economy, including the economies of the markets in which we operate. Despite
the roll-out of mass vaccination programmes, significant COVID-19 related restrictions,
including those in response to the outbreaks of the Delta variant and subsequently the
Omicron variant since the second quarter of 2021, have continued and in some instances,
have been significantly tightened, in markets in which we operate. While there has been a
simultaneous increase in customer demand for health insurance and a shift towards
contactless selling and services, border controls and travel restrictions, such as those
imposed in Hong Kong and the recent lock-down in Macau, and the continuing uncertainty
over the extent and timing of the re-opening of the border between Hong Kong and mainland
China, have had and may continue to have an adverse effect on our sales to MCVs and other
customers. Specifically, these restrictions contributed to a decline in our offshore APE in
Hong Kong (and Macau) from US$207 million in 2019 to US$91 million in 2020, before
recovering moderately to US$127 million in 2021 due to the easing of travel restrictions in
Macau. Our APE in Hong Kong (and Macau) decreased by 4.9% from US$123 million in the
three months ended 31 March 2021 to US$117 million in the three months ended 31 March
2022, primarily due to the increased COVID-19 restrictions imposed in Hong Kong. We also
experienced increases in COVID-19 related claims in some markets, particularly the
Philippines; however, total non-COVID-19 related claim amounts declined by 2.0% from
2020 to 2021. Additionally, our distributors have similarly adjusted their operations in light of
the COVID-19 pandemic. The intra-country travel restrictions have affected our distributors’
ability to interact with customers through face-to-face meetings, which has affected and
may continue to affect our revenue. If our distributors or other business partners experience
shutdowns or continued business disruptions, our ability to conduct our business operations
as planned could be materially and negatively affected. For further details on the impact of
the COVID-19 pandemic on the Group, see “Summary — Impact of the COVID-19 Pandemic”.

Furthermore, the COVID-19 pandemic has created significant economic uncertainty
globally and has negatively affected global economic growth, the proper functioning of
financial and capital markets, interest rates, currency exchange rates, capital flows, credit
spreads and market liquidity, and may cause a continuing economic downturn. This may
result in an increase in costs associated with claims under our policies, as well as an increase
in the number of customers experiencing difficulty paying premiums, which could negatively
affect our ability to adequately cover our losses. Volatility in the financial markets and
interest rates may also affect our returns from investments in equities and alternative asset
classes, as well as our solvency ratios.
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We continue to monitor the development of the COVID-19 pandemic closely. However,
there are no comparable recent events that provide guidance as to the effect of the spread of
COVID-19 and a global pandemic, and, as a result, the ultimate impact of the COVID-19
outbreak or a similar health epidemic is highly uncertain and subject to change. In addition,
due to the rapidly evolving global situation, the risk of further waves of infections and new
variants, the range of national responses, including border closures, the pace at which
vaccination programmes are being rolled out and the uncertainty of the efficacy of vaccines,
we cannot predict the duration or the ultimate impact of the COVID-19 pandemic. Any
additional impact of the COVID-19 pandemic may have a material adverse effect on our
business, financial condition, and results of operations.

Our success will depend on integrating and realising synergies from our acquisitions and
our ability to execute our strategic initiatives.

As part of our business strategy, we may acquire additional businesses, assets and
technologies, enter into new markets, undertake new key projects or develop new
distribution channels that are complementary to our business. During the Track Record
Period, we made several acquisitions and investments, principally for geographical or
distribution expansion, details of which are set out in the section headed “History,
Reorganisation and Corporate Structure — Business Milestones” in this document.

In connection with acquisitions, we may face difficulties in conducting sufficient and
effective due diligence on potential targets, and we may have to incur costs to remediate or
address predecessor liabilities and incidences of contractual or regulatory non-compliance,
as well as other operating losses, costs and expenses that may adversely affect us following
our acquisitions or investments or other strategic transactions. In addition, we may not be
able to complete any subsequent acquisitions or investments due to a failure to obtain the
required regulatory approvals or other reasons, and we may experience unexpected delays
in completing such acquisitions and investments, which may divert management time and
resources for a prolonged period of time. If we are unable to complete the key projects we
undertake in accordance with planned schedules, and to capture projected benefits, there
could be a material adverse effect on our business and financial condition.

We may also experience difficulties integrating, or incur higher than expected costs in
relation to, our acquisitions, investments, distribution arrangements and partnerships into
our business and operations. Compared to our existing Business Units, the new businesses
we acquire may be at different stages of development. This may make it difficult for our
group-wide strategies and initiatives, such as our centralised approach to our vision, mission
and digital initiatives, to be implemented at the newly acquired businesses. If we acquire
businesses in new markets, we face the additional difficulty of adapting to local practices
and competing with local and multinational insurers with market knowledge, and our
experience of operating in our existing markets may not provide an advantage in those new
markets.
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In addition, we may experience difficulties in retaining employees and management
teams of newly acquired businesses following a strategic transaction. The culture, working
practices and management styles at newly acquired businesses may be different from that of
our existing Business Units and management teams. As a result, we may experience
significant challenges in workforce integration, which may adversely affect the performance
of our existing employees and management personnel. Integration of acquisitions, including
consolidation of assets, services and infrastructure between our existing business and the
acquired business, requires a substantial amount of management time, cost and other
resources that may have to be diverted from our existing operations. We may also have to
adapt our operating, governance and internal controls frameworks effectively to
accommodate the transition and the new acquisitions, as well as to achieve integration goals
that may be identified by regulators. Failure to integrate our acquisitions effectively may
divert management time and resources for a prolonged period of time and have a material
adverse effect on our business, financial condition and results of operations.

In addition, in connection with any disposal of assets or businesses we may undertake
from time to time, we may contractually agree or be otherwise legally required to indemnify
the purchaser of such assets or businesses we dispose of, including in respect of liabilities
that are unknown or contingent at the time of such disposals or which may materialise much
later than the time of completion of the relevant disposal.

Accordingly, under these indemnities we may be exposed to potential significant
liability, including in connection with or as a result of any claims or proceedings brought
against us. Any actual liability incurred by us in connection with any such disposals may have
a material adverse effect on our business, financial condition and results of operations. For
more on the risks connected to litigation, see “— Risks Relating to Legal and Regulatory
Matters — We face the risk of litigation, regulatory investigations and other proceedings in
relation to our business which may result in financial losses and reputational harm” in this
section.

Our financial condition and results of operations could be adversely affected if we are
unable to successfully manage our growth.

Our future growth may place significant demands on our managerial, operational and
capital resources. The expansion of our business activities exposes us to various challenges,
including:

e  continuing to expand, train and retain our agency force, while maintaining costs
and productivity at optimal levels;

° continuing to expand our bancassurance, brokerage and other networks and

upgrade the underlying technology and front and back-end support to meet
expanding distribution needs;

- 73 —



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

RISK FACTORS

e  continuing to develop adequate underwriting and claims settlement capabilities
and skills;

° recruiting, training and retaining management personnel with proper experience
and knowledge; and

e  strengthening and expanding our risk management and information technology
systems to effectively manage the risks associated with existing and new lines of
insurance products and services and increased marketing and sales activities.

We cannot assure you that we will manage our growth successfully. In particular, we
may not be able to recruit, train and retain a sufficient number of qualified personnel to keep
pace with the growth of our business.

The implementation of large-scale strategic initiatives gives rise to significant design and
execution risks, may affect our operational capability and capacity, and may adversely
impact our businesses and the delivery of our strategies if these initiatives fail to meet
their objectives.

In order to implement our business strategies for growth, improve customer
experiences, improve operational excellence, meet regulatory and industry requirements
and maintain market competitiveness, we undertake large-scale strategic initiatives, such as
group restructuring, acquisitions and disposals. While we have benefited from growth
through acquisitions, our underlying business has experienced substantial organic growth in
nearly all of our markets in terms of scale, new business growth and capital. We achieved 4.7
times APE growth in 2021 since our first full year of operations in 2014, growing from US$309
million in 2014 to US$1,446 million in 2021, and our VNB grew 5.6 times over the same period,
increasing from US$123 million in 2014 to US$686 million in 2021. Our APE and VNB further
grew to US$405 million and US$191 million in the three months ended 31 March 2022 in
comparison to US$404 million and US$172 million in the three months ended 31 March 2021,
respectively. Many of these initiatives are complex, interconnected and/or of large scale.
There may be a material adverse effect to our businesses, customer satisfaction, financial
condition, results of operations and prospects if these initiatives incur unplanned costs, are
subject to implementation delays, or fail to fully meet their objectives. Additionally, there
may be adverse non-financial (including operational, regulatory, conduct and reputational)
implications for us. These initiatives inherently give rise to design and execution risks and
may increase our business risks, such as placing additional strain on the operational capacity,
or weakening the control environment.
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Certain metrics and key performance indicators we present in this document are based
on a number of assumptions and may vary significantly as those assumptions change.

We have included in this document estimates of Operating EV, Group EV, EV equity,
VNB, EV operating profit and VNB margin, which are also included in the Actuarial
Consultant’s Report set forth in Appendix Il to this document. The calculation of these
values necessarily includes numerous assumptions and estimates with respect to, among
other things, industry performance, general business and economic conditions, investment
returns, reserving standards, regulatory requirements relating to solvency ratios and
policyholder values, taxation, life expectancy and other matters, many of which are beyond
our control. Specifically, we make certain assumptions and estimates regarding, among
other things, risk discount rates, investment yields, mortality rates, morbidity rates, lapse
rates, expense assumptions, commissions, policy dividends, crediting rates and tax rates.
Moreover, the values shown in the Actuarial Consultant’s Report and in this document do not
encompass the full range of potential outcomes. The embedded value results are not
intended to represent an opinion of market value and should not be interpreted in that
manner. Actual market value is determined based on many factors. In particular, embedded
value does not include the potential contribution arising from future new business which will
depend on, among other things, the prospects of the Pan-Asian life insurance market, our
future position in this market and the profitability of future new business. Further, the
embedded value results are presented as at the valuation dates referenced in the Actuarial
Consultant’s Report. Except where otherwise stated in the Actuarial Consultant’s Report, the
figures stated therein and in this document as at any valuation date do not make allowance
for any developments after such date. It should be recognised that assumptions and
estimates involve judgment and are forward-looking, actual future results may vary from
those shown, on account of changes in the operating and economic environments and
natural variations in experience and such differences may be material. We cannot assure you
that the future experience will be in line with the assumptions made.

Reinsurance may (i) be unavailable at current levels and prices, which may limit our ability
to underwrite new business, and (ii) subject us to counterparty risk and may not be
adequate to protect us against losses, which could have a material effect on our business,
financial condition and results of operations.

We reinsure a portion of the risks that we assume under our insurance products to
multiple international and local reinsurers to manage our insurance risk, maintain our capital
position within our risk appetite limits and leverage the reinsurers’ knowledge for our
product development. We also obtain reinsurance for capital management purposes. To
reduce our reinsurance concentration risk, we use various leading international and local
reinsurers. We select our reinsurers based on their financial strength, services and terms of
coverage, claims settlement efficiency and price. In addition to using external reinsurers, we
have also established FWD Reinsurance, a Cayman-incorporated captive reinsurance
company, for capital optimisation and margin enhancement. We also use Swiss Re, one of
our shareholders, to reinsure certain products.
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Our ability to obtain reinsurance on a timely basis and at a reasonable cost is subject to
anumber of factors, many of which are beyond our control. In particular, certain risks that we
are subject to, such as epidemics and war risks, are difficult to reinsure. If we are unable to
renew any expiring external reinsurance coverage or to obtain acceptable new external
reinsurance coverage, our net risk exposure could increase or, if we are unwilling to bear an
increase in net risk exposure, the amount of risk we are able to underwrite and the breadth
of our product offerings could decrease. To the extent that we are unable to utilise external
or captive reinsurance effectively, for example because of changes in tax treatment or due to
changes in regulatory views on acceptability of reinsurance arrangements, our business,
financial condition and results of operations may be materially and adversely affected.
Alternatively, we could elect to pay higher than reasonable rates for reinsurance coverage,
which could have a material adverse effect upon our profitability until policy premium rates
could be raised, in most cases subject to approval by our regulators, to offset this additional
cost. We also cannot guarantee that we would be able to obtain these required approvals to
raise our policy premium rates. In addition, we may from time to time enter into retrocession
reinsurance arrangements, which could subject us to additional risks relating to the quality
of the ceded reinsurance portfolio.

Additionally, we are also exposed to credit risk with respect to reinsurers in all lines of
our insurance business. Although our reinsurance counterparties are liable to us according
to the terms of the reinsurance arrangements, we remain liable to our policyholders as the
direct insurers on all risks reinsured. As a result, reinsurance does not eliminate our
obligation to pay all claims, and we are subject to the risk that one or more of our reinsurers
will be unable or unwilling to honour their obligations, that the reinsurers will not pay in a
timely fashion, or that our losses are so large that they exceed the limits inherent in our
reinsurance contracts, limiting recovery. Reinsurers may also become financially unsound by
the time that they are called upon to pay amounts due, which may not occur for many years,
in which case we may have no legal ability to recover what is due to us under our agreement
with such reinsurer. Any disputes with reinsurers regarding coverage under reinsurance
contracts could be time consuming, costly, and uncertain of success. If our reinsurers fail to
pay us on a timely basis, or at all, our business, financial condition and results of operations
may be materially and adversely affected.

Concentrated surrenders may materially and adversely affect our business, financial
condition and results of operations.

Under normal circumstances, it is generally possible for insurance companies to
estimate the overall amount of surrenders in a given period. However, the occurrence of
emergency or macroeconomic events that have significant impact, such as sharp declines in
customer income due to a severe deterioration in economic conditions, changes in relevant
government and regulatory policies, loss of customer confidence in the insurance industry
due to the weakening of the financial strength of one or more insurance companies, or the
severe weakening of our financial strength, may trigger massive surrenders of insurance
policies. For example, in 2019, the Food and Health Bureau launched the VHIS in Hong Kong
with the goal of creating minimum standards for certified individual medical insurance plans

- 76 —



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

RISK FACTORS

and giving consumers greater transparency and tax benefits. We are one of the registered
providers under the VHIS. Since the VHIS offers an alternative to existing medical insurance
products, as our VHIS sales grow, it has resulted in a decrease in persistency of our existing
medical insurance products and we expect it to continue to have animpact on our operations
in Hong Kong as customers may surrender or not renew existing medical insurance products
to buy products under the VHIS either from us or another provider of such products. If
significant and concentrated surrenders were to occur, the value that we expect to generate
from our in-force policies would be adversely impacted and we would have to dispose
certain of our investment assets, possibly at unfavourable prices, in order to make the
significant amount of surrender payments. This could materially and adversely affect our
business, financial condition and results of operations.

As a holding company, we depend on the ability of our subsidiaries to transfer funds to us
to meet our obligations and pay dividends. Our subsidiaries’ remittance of capital
depends on their earnings, regulatory requirements and restrictions and macroeconomic
conditions.

Our Company is a holding company and does not conduct any significant business
operations of its own. Our Company depends on dividends, other distributions and
payments from our operating subsidiaries, and its ability to pay dividends and other
obligations is dependent on the flow of funds from and among our operating subsidiaries.

Our operating subsidiaries are subject to a variety of insurance and other laws and
regulations that vary by jurisdiction and are intended to protect policyholders and
beneficiaries in that jurisdiction first and foremost, rather than investors. We are a regulated
insurer in Hong Kong, Macau, Thailand, Cambodia, Japan, the Philippines, Indonesia,
Singapore, Vietnam, Malaysia, Bermuda and the Cayman Islands and may only pay dividends
if we are able to meet the applicable legal requirements and requirements of the relevant
regulators and supervisors in these jurisdictions. Our regulated subsidiaries are generally
required to maintain solvency and capital standards as set by their local regulators and may
also be subject to other legal and regulatory restrictions, including having adequate retained
earnings and compliance with risk-based capital requirements, all of which may limit their
ability to pay dividends or make distributions to us. See “— New solvency standards may
affect our capital position.” In particular, we are required to obtain the HKIA’s prior written
consent before declaring or paying dividends. For details, see “Regulatory Overview and
Taxation”. In addition, the ability of our operating subsidiaries to pay us dividends in the
future will also depend on their earnings, their ability to generate surplus capital, as well as
macroeconomic conditions and other local regulatory requirements and restrictions,
including exchange controls and economic or trade sanctions. We cannot assure you that our
operating subsidiaries will be able to make dividend payments, other distributions and
payments in amounts sufficient to meet our cash requirements or to enable us to pay any
dividends.
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We do not wholly or directly own our businesses in some jurisdictions, which entails
certain risks.

We do not wholly own our businesses in Malaysia and Indonesia. In Malaysia, we own
an equity interest of 49.0% in FWD Takaful, a family takaful operator offering family takaful
products. While we are the largest shareholder in FWD Takaful, the minority shareholders
have certain protective rights, whether contractually or pursuant to applicable local laws
and regulations, or may have economic or business interests or goals that are not consistent
with ours, or may, as a result of financial or other difficulties, be unable or unwilling to fulfil
their obligations as minority shareholders. For example, a minority shareholder could decide
to sell its shares in the business in breach of any applicable pre-emptive rights, prevent us
from acquiring full control of the business or oppose our proposals and other actions relating
to strategic transactions and other matters, such as mergers, acquisitions, disposals,
financings and commercial partnerships. Additionally, any disagreements or disputes
between us and the minority shareholders in any of these businesses may lead to litigation,
harm our reputation or prevent us from exercising control over or achieving our strategic or
financial goals for such business. Any of these events could adversely affect the operation,
performance and growth prospects of, or dilute the value of and return on our investment in,
these business. Additionally, if the minority shareholders fail to make their share of capital
contributions to support the growth strategy in relation to these businesses, the growth of
these businesses might be adversely affected, or we may have to make additional capital
contributions that exceed our equity interests in these businesses. In addition, the presence
of minority shareholders may limit our ability to pay dividends and meet other obligations.
Thus, our ability to control the operations and to pay dividends and meet other obligations in
relation to these businesses are subject to contractual and other obligations. For details, see
“Regulatory Overview and Taxation.”

In Indonesia, we own an equity interest of 35.1% in BRI Life and have committed to
providing an additional capital contribution which is expected to bring our shareholding in
BRI Life to 44.0% across a three-year period post the completion of the initial subscription.
Presently, Bank BRI is the largest shareholder in BRI Life. As we own a minority interest in BRI
Life, we cannot assure you that the majority shareholder’s strategies or goals in relation to
BRI Life will be consistent with ours, or that the majority shareholder will not exercise its
votes in relation to its majority stake to make decisions that do not align with our business or
economic interests in BRI Life.

Furthermore, in certain markets in which we operate, in compliance with local laws and
regulations, we have entered into and may enter into contractual arrangements which
enable us to exercise controlling voting rights in our local subsidiaries in such markets.
Relevant laws, regulations or policies may change in such markets, including a change in
their application or interpretation, which may result in a change to the existing structure of
our existing or future local subsidiaries and associates in these matters and our ability to
exercise effective control over them.
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Our success depends on retaining our existing customers and expanding our customer
base.

We have experienced significant customer and policyholder growth since 2019. From 31
December 2019 to 31 March 2022, the number of our individual policyholders increased by a
CAGR of 12.2%. In terms of organic new individual policyholders, we recorded a CAGR of
25.6% from 2019 to 2021, and 20.7% growth from the three months ended 31 March 2021 to
the three months ended 31 March 2022. See “Business — Customer Segments” for further
details. While we strive to build life-long partnerships with our customers by making the
customer journey easy and seamless, we cannot assure you that we will be able to maintain
the rate of growth we have experienced in recent years, successfully retain our existing
customers, attract new customers or capture long-term value from our customers.

There are many factors that could negatively affect our ability to grow our customer
base, business or scale, including, but not limited to:

e thereis a prolonged impact of the COVID-19 pandemic or any other pandemic on
our persistency ratio and claims;

e we fail to offer new or competitive products;

e  our distribution partners fail to grow their customer base or achieve sale targets;

e  we experience a deterioration of our financial strength including any change in our
credit ratings;

e  our digital platform experiences disruptions, including as a result of hacking,
malware or other unauthorised or malevolent activity;

e  we are unable to address customer concerns regarding the content, privacy, and
security of our digital platform;

e technical or other problems frustrating the customer experience, particularly if
those problems prevent us from generating quotes or paying claims in a fast and
reliable manner;

e we suffer reputational harm to our brand resulting from negative publicity,
whether accurate or inaccurate;

° customers have difficulty installing, updating or otherwise accessing our digital

apps or eCommerce platform on mobile devices or web browsers as a result of
actions by us or third parties;
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° our competitors successfully implement their own digital platform or mimic ours,
causing current and potential customers to purchase their insurance products
instead of our products;

° we fail to effectively use search engines, social media platforms, digital app
stores, content-based online advertising, and other online sources for generating
traffic to our eCommerce platform and our digital apps;

e  we fail to target customer segments that meet our underwriting requirements in a
particular market or generally; or

e we fail to expand geographically.

Our inability to overcome these challenges to continuously respond to changes in
customer demand and preferences to remain competitive, and to grow our business and
maintain our market position, could have a material adverse effect on our business,
operating results and financial condition. Further, any new products and services we launch
may involve risks and challenges we do not currently face, may require us to devote
significant financial and management resources and may not perform as well as expected.
We may also have difficulty in anticipating customer demand and preferences, and our
products may not be accepted in the market. Our success will depend, in part, on our ability
to identify, develop and adapt to new trends and respond to technological advances and
emerging industry standards and practices. We cannot assure you that we will be successful
in these efforts.

Additionally, expanding our customer base in the millennial customer segment and
developing our engagement with our target customers are key elements of our growth
strategy. We intend to attract a new generation of digitally focused customers by
implementing a number of strategies including a digitally-enabled distribution strategy and
diverse ecosystem partnerships. Millennials represented more than half of our new
individual policyholders in each of our bancassurance, agency, and other distribution
channels (including brokerage/IFA and neo-insurance), respectively, in each of 2021 and the
three months ended 31 March 2022. While the percentage of millennials within our total
organic new individual policyholders grew in each of 2021 and the three months ended 31
March 2022, we cannot assure you that these initiatives and measures will be effective in
continuing our growth in this segment, retaining our existing millennial customers or
capturing greater value from our customers.

Our risk management and internal control systems may be inadequate or ineffective in
identifying or mitigating the various risks to which we are exposed.

Prior to the [REDACTED], we operated as a private company that was not required to
comply with the obligations of a[REDACTED] company with respect to internal control over
financial reporting and we did not maintain the internal accounting and financial reporting
resources necessary to comply with the obligations of a [REDACTED] company.
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Ahead of the [REDACTED], we have established risk management and internal control
systems consisting of organisational frameworks, policies, procedures and risk management
methods that we believe are appropriate for our business operations, and we seek to
continue to improve these systems, initiatives and measures to address the potential
material weaknesses in these systems.

However, due to the inherent limitations in the design and implementation of risk
management and internal control systems, including identification and evaluation of risks,
internal control variables and the communication of information, we cannot assure you that
such systems will be able to identify, mitigate and manage all exposures to risks.

Our risk management methods have inherent limitations, as they are generally based
on statistical analysis of historical data as well as the assumption that future risks will share
similar characteristics with past risks. We cannot assure you that such assumptions are an
accurate prediction of future events. If we fail to achieve and maintain an effective internal
control environment, we could suffer material misstatements in our financial statements and
fail to meet our financial disclosure and other obligations required by relevant regulations
and reporting requirements, which would likely cause investors to lose confidence in our
reported financial information. This could in turn limit our access to capital markets, harm
our results of operations, and lead to a decline in the [REDACTED] of our Shares.
Additionally, ineffective internal control over financial reporting could expose us to
increased risk of fraud or misuse of corporate assets and subject us to potential
[REDACTED], regulatory investigations, and civil or criminal sanctions. We may also be
required to restate our financial statements from prior periods.

In addition, our internal control over financial reporting will not prevent or detect all
errors and fraud. A control system, no matter how well designed and operated, can provide
only reasonable, not absolute, assurance that the control system’s objectives will be met.
Because of the inherent limitations in all control systems, we cannot assure you that
misstatements due to error or fraud will not occur or that all control issues and instances of
fraud will be detected. Furthermore, our financial systems are not fully automated and some
of our financial controls still require manual intervention and are therefore susceptible to
human error. To the extent we use information technology systems to support our financial
controls, these systems need regular maintenance and upgrades to handle the expansion in
information as we expand our existing operations and acquire new businesses. Our historical
data may also need to be updated to unwind errors identified from time to time. If we fail to
carry out these maintenance or upgrades, our risk management methods and techniques
may not be effective in alerting us to take timely and appropriate measures to manage our
risks.

Our risk management and internal controls also depend on the proficiency of and
implementation by our employees. We cannot assure you that such implementation will not
involve any human error or mistakes, which may materially and adversely affect our
business, financial condition and results of operations.
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We have a history of net losses and expense overruns and may not achieve or maintain
profitability in the future.

In 2021, we recorded a net profit of US$249 million, and in 2019 and 2020, recorded net
losses of US$332 million and US$252 million, respectively. In the three months ended 31
March 2022, we recorded net loss of US$101 million compared to net profit of US$106 million
in the three months ended 31 March 2021. Our net losses in 2019, 2020 and the three months
ended 31 March 2022 resulted primarily from our operating expenses and the investments
made to grow our business during these periods as well as financing costs and other
non-recurring costs, including implementation costs for IFRS 9 and 17 and Group-wide
supervision, one-off costs of integration activities, and [REDACTED]-related costs including
incentive costs. Although we recorded a net profit for 2021, including in the three months
ended 31 March 2021, this was the result of gains in short-term fluctuations in investment
returns related to equities and property investment during the period and net profit from
discontinued operations. We do not expect to record such gains in 2022 and expect to return
to a net loss position for the year, and may record net losses in future periods as we continue
to grow our business scale and presence and incur related costs, or due to macroeconomic
factors or events. We have a history of expense overruns, which is typical for a life insurance
company in the early growth stages. We monitor our expense overruns against our expense
assumptions, which we set based on a long-term view of our expenditures and historical
operating experience, including acquisition and maintenance activities by the reporting
segments, and other product-related costs that drive up our spending. In line with our
business strategy, we expect to continue making investments to further develop and expand
our business, such as by investing in further digitalisation across all our distribution channels.
We are in the process of enhancing our finance, investment and corporate governance
functions in preparation for complying with public company reporting requirements as well
as the implementation of the GWS framework and IFRS 17. We intend to invest substantially
in our Emerging Markets to grow our business scale and presence in those markets. We
made a strategic investment for a minority interest in BRI Life in Indonesia, which we
completed in March 2021, and have also committed to providing an additional capital
contribution to BRI Life, which is expected to bring our shareholding in BRI Life to 44.0%
across a three-year period. These efforts and investments may be more costly than we
expect and our revenue may not increase sufficiently to offset the expenses, which may
result in continued or increased expense overruns and net losses. Accordingly, we may not
achieve or maintain profitability and we may continue to incur net losses in the future.

Geopolitical and political instability, market fluctuations and general economic
conditions globally and in the markets in which we operate may materially and adversely
affect our business.

Our business is subject to geopolitical and political instability, market fluctuations and
general economic conditions globally and in the markets in which we operate. Such risks
may result from the application of protectionist or restrictive economic and trade policies
with specific markets, regulations and executive powers which increase trade barriers with
specific markets or restrict trade, financial transactions, transfer of capital and/or investment
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with specific territories, companies or individuals which could impact on the
macroeconomic outlook and the environment for global financial markets; international
trade disputes such as the implementation of trade tariffs; the withdrawal from existing
trading blocs or agreements; and measures favouring local enterprises, such as changes to
the maximum level of non-domestic ownership by foreign companies or differing treatment
of foreign-owned businesses under regulations and tax rules.

The global economy has experienced, and continues to experience, uncertainty
brought on by geopolitical events such as the trade negotiations between the PRC and the
United States, political instability in the Middle East, Europe and various parts of the
Asia-Pacific region, and the ongoing conflict in Ukraine. For example, the conflict between
Russia and Ukraine has resulted in the imposition by the U.S. and other nations of sanctions
and other restrictive actions against certain banks, companies and individuals in Russia. As
of the date of the document, we do not have any business operations in Russia or Ukraine
which would expose us to any sanctions by the U.S. or other nations. Our Group’s exposure
to Russia and Ukraine, through our ordinary course investments or otherwise, is insignificant.
Increased geopolitical tensions may also increase cross-border cyber activity and therefore
increase cyber security risks, and may lead to civil unrest. These events, together with the
global impact of the outbreak of the COVID-19 pandemic, have affected the monetary and
fiscal policies of governments globally, and may result in substantial volatility of equity and
debt markets, fluctuations in interest rates, currency exchange rates, capital flows and credit
spreads, and higher inflation, as well as reducing market liquidity and global economic
activity.

These factors could lead to a prolonged downturn in the global economy, resulting in
higher unemployment rates, lower income and reduced consumer spending, which could in
turn negatively impact the insurance sector as a whole, including our business. For example,
we may experience a decline in demand for certain types of products and services, increased
claims, lapses or surrenders of policies, and defaults in the payment of insurance premiums.
Difficult macroeconomic conditions may also lead to decreased corporate earnings, default
of issuers whose bonds we hold or reductions in the values of these bonds due to increased
perceived risk of default and declines in the value of the equity securities in our investment
portfolio, which may negatively impact our investment returns and asset valuations. In
addition, our counterparties may fail to discharge their obligations to us if they face
economic difficulties, and we may not be able to recover the losses resulting from such
failure if the obligations of our counterparties are not fully secured. Any of the above factors
could have a material adverse effect on our business, financial condition and results of
operations.

Our business is also subject to the general political and economic conditions in our key
markets, in addition to the specific factors set forth below:

° in Hong Kong, social and political factors, the COVID-19 pandemic and related
government measures such as the border controls imposed since 2020, as well as
the resurgence of COVID-19 infections in 2021 and early 2022, have led to a
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significant decline in the number of visitors traveling to Hong Kong, which has
consequently led to a decline in our sales to offshore customers, and payment of
renewal premiums by policyholders in general. Given the uncertainty of the
duration and impact of the COVID-19 pandemic, we cannot predict when or if
revenue generated from offshore customers will be restored to pre-pandemic
levels. While we have taken steps to change our product offering and marketing
strategies in Hong Kong in response, including switching our focus to onshore
customers and offering remote sales and customer services, we cannot assure you
that these measures will continue to be effective. Responses by the U.S., U.K. and
other governments to constitutional or legislative changes in Hong Kong, which
continue to develop, may adversely impact Hong Kong’s economy with potential
adverse sales, operational and product distribution impacts to our Company;

e in Thailand, in addition to the impact of the COVID-19 pandemic on the general
economy, political events and policy changes, such as the social instability and
protests since the 2019 general election, have continued to impact our business
operations and financial condition;

° in Japan, the COVID-19 pandemic and the corresponding government measures,
such as the declaration of a state of emergency in certain regions, negatively
impacted our sales since the second quarter of 2020. Furthermore, the changes
announced by the tax authorities in 2019 with respect to the tax deductibility of
insurance premiums paid on COLI products (which were previously fully
deductible) have resulted in a material and adverse impact on our sales of those
products in Japan. While we have taken steps to significantly adjust our product
offering in Japan in response, we cannot assure you that these adjustments will be
effective; and

) in Macau, Cambodia, the Philippines, Indonesia, Singapore, Vietnam and
Malaysia, the impact of the COVID-19 pandemic and changes in the political and
regulatory environment in these jurisdictions could have an adverse effect on our
business and results of operations.

A failure to understand, manage and provide greater transparency of our exposure to
environmental, social and governance (ESG) related risks may have increasingly adverse
implications for us and our stakeholders.

ESG-related risks may directly or indirectly impact our business and the achievement of
our strategy and consequently those of our key stakeholders, which range from customers,
institutional investors, employees and suppliers, to policymakers, regulators, industry
organisations and local communities. A failure to transparently and consistently implement
our ESG strategy across operational, underwriting and investment activities may adversely
impact our financial condition and reputation and may negatively impact our stakeholders,
who all have expectations, concerns and aims related to ESG matters, which may differ, both
within and across the markets in which we operate. In our investment activities, our
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stakeholders increasingly have expectations of, and place reliance on, an approach to
responsible investment that demonstrates how ESG considerations are effectively
integrated into investment decisions and the performance of fiduciary and stewardship
duties. These duties include effective implementation of exclusions, voting and active
engagement decisions with respect to investee companies, as both an asset owner and an
asset manager, in line with internally defined procedures and external commitments. For
more information on our group-wide ESG strategy, see “Business — Environmental, Social And
Governance Matters.”

Market conditions, failure to meet our financial and operating targets, including growth
of our customer base, and other factors could materially and adversely affect our
intangible assets, including in respect of the goodwill and distribution rights recorded in
our balance sheet, which in turn could materially and adversely affect our business,
results of operations or financial condition.

Business and market conditions may impact the amount of intangible assets, including
in respect of our distribution rights and goodwill, such as our goodwill arising in respect of
our insurance businesses, as well as distribution rights in respect of our exclusive
bancassurance and distribution arrangements, which we carry in our consolidated balance
sheet in relation to our business. To the extent that market and economic conditions
deteriorate, the fair value of such intangible assets will be adversely affected and reaching
the conclusion that fair value exceeds carrying value will, over time, become more difficult.
As a result, subsequent impairment tests may occur more frequently and be based on more
negative assumptions and future cash flow projections, and may result in an impairment of
intangible assets, including in respect of the goodwill and distribution rights recorded in our
balance sheet. An impairment may result in a material charge to our earnings, which would
materially and adversely affect our business, results of operations or financial condition.
Because the value of our intangible assets may be significantly impacted by such factors as
the state of the financial markets and ongoing operating performance, significant
deterioration or prolonged weakness in the financial markets or economy generally, or our
failure to meet financial and operating targets, or our distribution partners failing to grow
their customer base, could adversely impact impairment testing and also may require more
frequent testing for impairment. Any impairment would reduce the amount of intangible
assets recorded, with a corresponding charge to earnings, which could be material. Our net
book value of intangible assets was US$3,487 million, US$3,531 million, US$3,348 million and
US$3,332 million as of 31 December 2019, 2020 and 2021 and 31 March 2022, respectively, of
which US$1,448 million, US$1,615 million, US$1,560 million and US$1,558 million is
attributable to goodwill arising in respect of our insurance businesses as of 31 December
2019, 2020 and 2021 and 31 March 2022, respectively.
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We rely on the experience and expertise of our senior management team, key technical
and operations employees and other highly skilled personnel and sales force, and a lack of
ability to attract, motivate and retain talented professionals may adversely affect our
business, financial condition and results of operations.

The success of our business is dependent in part on our ability to attract and retain key
personnel and sales force, including management personnel, technical operations
personnel, agents and distribution partners, who have in-depth knowledge and
understanding of the insurance markets in which we operate. In a few of the insurance
markets in which we operate, we are also required by law to hire a minimum percentage of
domestic talent or recruit local personnel for certain key roles. We cannot assure you that we
will be able to attract and retain qualified personnel or that our senior management or other
key personnel will not retire or otherwise leave us at any time.

We face competition to attract and retain agency leaders, individual agents, as well as
sales representatives in our bancassurance and brokerage distribution channels. We
compete with other companies for the services of agents on the basis of our reputation,
product range, compensation, training, support services and financial position. Further,
access to the bancassurance and brokerage distribution channels is subject to similar
competition. Our arrangements with such distribution partners may not be on an exclusive
basis, with our products and services being distributed along with those of our competitors.
Even for partnerships with exclusivity, our partners would still have ways to terminate their
contracts with us if we fail to provide competitive products. Any adverse movement in any of
these factors could inhibit our ability to attract and retain adequate numbers of qualified
agents and adversely affect our ability to maintain the effectiveness of such distribution
channels and develop relationships with other distribution partners.

Increasing competition for experienced individual insurance agents from insurance
companies and other business institutions may also force us to increase the compensation of
our agents, which would increase operating costs and reduce our profitability. Furthermore,
we cannot assure you that we will be able to maintain these relationships at an acceptable
cost or at all. To the extent we are unable to maintain our existing distribution relationships
or secure new distribution relationships, we may not be able to maintain or increase our new
business premiums, which may materially and adversely affect our business, financial
condition and results of operations.

We also depend on the sound underwriting, product development, risk control,
business development and actuarial expertise of our senior management, investment
managers and other key employees. The competition for qualified technical, sales and
managerial personnel in the insurance sector in the markets in which we operate is
challenging. To attract top talent, we have to offer, and believe we will need to continue to
offer, competitive compensation and benefits packages. We may also need to increase our
employee compensation levels in response to competitor actions. If we are unable to hire
new employees quickly enough to meet our needs, or otherwise fail to effectively manage
our hiring needs or successfully integrate new hires, our efficiency, ability to meet forecasts,
productivity and retention could suffer, which in turn could have an adverse effect on our
business, results of operations and financial condition.
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Our business depends on a strong brand, and any failure to maintain and enhance our
brand would hurt our ability to grow our business, particularly in new markets where we
have limited brand recognition.

We have developed a strong brand that we believe has contributed significantly to the
success of our business. Maintaining and enhancing the “FWD” brand and our other brands
is critical to growing our business, particularly in new markets where we have limited brand
recognition. If we do not successfully build and maintain a strong brand, our business could
be materially affected. Maintaining and enhancing the quality of our brand may require us to
make substantial investments in areas such as marketing, community relations and
employee training. We actively engage in advertisements, targeted promotional mailings
and email communications, and engage on a regular basis in public relations and
sponsorship activities. These investments may be substantial and may fail to encompass the
optimal range of traditional, online and social advertising media to achieve maximum
exposure and benefit to the brand. If we fail to maintain or, in newer markets, establish, a
positive reputation concerning our brand, we may not be able to attract or retain customers
as well as agents and distribution partners, and, as a result, our business, financial condition
or results of operations may be adversely affected.

Our brand names and intellectual property are valuable to us and we may not be
successful in protecting them.

We have invested and expect to continue investing significant resources in establishing
our brand names, brand visual identities and our marketing and technology intellectual
property. Our success is dependent in part on protecting our intellectual property rights and
technology (such as source code, information, data, processes and other forms of
information, know-how and technology). We rely on a combination of copyrights,
trademarks and contractual restrictions to establish and protect our intellectual property.
While we take precautions designed to protect our intellectual property, including through
contracts with third parties to protect our intellectual property rights, we cannot assure you
that these contracts will fully safeguard our intellectual property rights or that our
competitors and other unauthorised third parties will not copy our technology and use our
proprietary brand, content and information to create or enhance competing solutions and
services. In addition, we may not be able to protect the “FWD” and other brand names, which
could reduce the value associated with them, erode any competitive advantage and
materially harm our business and our prospects of profitability. The validity, enforceability
and scope of protection of intellectual property rights may vary across the jurisdictions in
which we operate, and we may not be successful in enforcing these rights. Accordingly, we
may not be able to adequately protect our intellectual property rights. If we are unable to
protect our brand names and other intellectual property rights from infringement, our
competitive position may also be undermined, and we may suffer material losses and harm to
our reputation.
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We currently hold various domain names relating to our brand in all the markets in
which we operate, including fwd.com. Failure to protect our domain names could adversely
affect our reputation and brand and make it more difficult for users to find our eCommerce
platform and our online applications. We may be unable, without significant cost or at all, to
prevent third parties from acquiring domain names that are similar to, infringe upon or
otherwise decrease the value of our trademarks and other proprietary rights.

In addition, while we take care to ensure that we do not infringe on third parties’
intellectual property rights or breach the terms of any license of intellectual property
granted by third parties, we cannot assure you that we will not face infringement claims
brought by third parties, which may have a material adverse effect on our business and
financial condition.

We may be required to spend significant resources in order to monitor and protect our
intellectual property rights, and some violations may be difficult or impossible to detect.
Litigation to protect and enforce our intellectual property rights could be costly and
time-consuming to management and could result in the impairment or loss of portions of our
intellectual property. Our efforts to enforce our intellectual property rights may be met with
defences, counterclaims and countersuits attacking the validity and enforceability of our
intellectual property rights. Our inability to protect our proprietary technology against
unauthorised copying or use could impair the functionality of our platform, delay
introductions of enhancements to our platform, result in our substituting inferior or more
costly technologies into our platform or harm our reputation or brand. We may be required
to license additional technology from third parties to develop and market new offerings or
platform features, which may not be on commercially reasonable terms or at all and could
adversely affect our ability to compete.

Catastrophic events could materially and adversely affect our business, financial
condition and results of operations.

The threat of epidemics, including the ongoing COVID-19 pandemic and policies
implemented by governments to deter the spread of the disease, has had and may continue
to have an adverse effect on consumer confidence and the general economic conditions to
which we or the third parties upon whom we rely to service our customers are subject.
International tensions in many parts of the world, terrorism, ongoing and future military and
other actions, heightened security measures in response to these threats, natural disasters
(including tsunamis and earthquakes), climate change or other catastrophes may cause
disruptions to commerce, reduced economic activity and high market volatility. For further
details on the impact of the COVID-19 pandemic on the Group, see “— The COVID-19
pandemic has caused and may continue to cause disruptions to our operations and negatively
affect our business, financial condition, and results of operations” and “Summary — Impact of
the COVID-19 Pandemic”. Our insurance businesses expose us to claims arising out of such
events, in particular to the risk of catastrophic mortality or morbidity, such as an epidemic or
other events that cause a large number of claims or increase in reserves and capital
requirements.
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In accordance with IFRS, we do not establish reserves for catastrophes in advance of
their occurrence, and the loss or losses from a single catastrophe or multiple catastrophes
could materially and adversely affect our business, financial condition and results of
operations. Although we carry reinsurance to reduce our catastrophe loss exposures, due to
limitations in the relevant terms of our reinsurance contracts and the underwriting capacity
limits in the reinsurance market, as well as difficulties in assessing our exposures to
catastrophes, this reinsurance may not be sufficient to protect us adequately against loss.

Our failure to understand and respond effectively to the risks associated with corporate
governance could adversely affect us.

A failure to maintain high standards of corporate governance may adversely impact us
and our customers, staff and employees, through poor decision-making and a lack of
oversight of our key risks. Poor governance may arise where key governance committees
have insufficient independence, a lack of diversity, skills or experience in their members, or
unclear (or insufficient) oversight responsibilities and mandates. Inadequate oversight
increases the risk of poor senior management behaviours. We operate across multiple
jurisdictions and have a group and subsidiary governance structure which may add further
complexity to these considerations. Participation in joint ventures or partnerships where we
do not have direct overall control and the use of third party distributors and agents increases
the potential for reputational risks.

Our failure to understand and respond effectively to certain social changes could
adversely affect our achievement of our strategies.

Social risks that could impact our results of operations, financial condition and
prospects may arise from a failure to consider the rights, diversity, well-being, and interests
of people and communities in which we or the third parties that we cooperate with, operate.
These risks are increased as we operate in multiple jurisdictions with distinct local cultures
and considerations. As an employer, we are also exposed to the risk of being unable to
attract, retain and develop highly skilled employees, which may increase if we do not have in
place responsible working practices or fail to recognise the benefits of diversity or promote
a culture of inclusion. The potential for reputational risk extends to our supply chains, which
may be exposed to factors such as poor labour standards and abuses or allegations of abuses
of human rights. Emerging population risks associated with public health trends (such as an
increase in obesity) and demographic changes (such as population urbanisation and ageing)
may affect customer lifestyles and therefore may impact claims against our insurance
product offerings. In addition, we are exposed to heightened social and ethical risks as we
are increasingly focused on data analytics, technologies and distribution channels for a
broadening range of products and services, such as the use of machine learning and Al
technologies.
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If our employees and tied agents were to engage in a strike or other work stoppage or
interruption, our business, results of operations, financial condition and liquidity could
be materially adversely affected.

Although we believe that our relations with our employees and tied agents are good, if
disputes with our employees and/or tied agents arise, or if our employees and/or tied agents
engage in a strike or other work stoppage or interruption, we could experience a significant
disruption of, or inefficiencies in, our operations or incur higher labour costs, which could
have a material adverse effect on our business, results of operations, financial condition and
liquidity. In addition, our employees in Japan are represented by a labour union.

Involvement of members of our management, our directors, and entities with which they
are affiliated in civil disputes, criminal proceedings, litigation, government or other
investigations or other actual or alleged misconduct, whether related or unrelated to our
business affairs, may be detrimental to our reputation and/or have an adverse effect on
the [REDACTED] of our securities.

Members of our management team, our directors, and entities with which they are
affiliated have been, and in the future may be, involved in a wide variety of businesses and
other activities. As a result of such involvement, members of our management, our directors,
and entities with which they are affiliated may become involved in civil disputes, criminal
proceedings, litigation, governmental or other investigations or other actual or alleged
misconduct relating to their affairs, whether related or unrelated to our Company. Any such
development, including any negative publicity related thereto, may be detrimental to our
reputation and/or have an adverse effect on the [REDACTED] of our securities.

While we currently have immaterial operations in mainland China, in the event these
operations grow we would be subject to a greater extent than we currently are to
uncertainties with respect to the laws and regulations of the PRC.

The Group does not currently sell any insurance products or operate an insurance
business in mainland China that is subject to regulation by any insurance regulator in the
PRC. We currently have non-substantive operations in mainland China, which comprise only
the maintenance of a representative office and the provision of shared services to the Group
through two PRC-incorporated subsidiaries. The representative office serves the purpose of
maintaining a presence in mainland China, and the shared services primarily consist of
certain IT and support services. These functions are not material to the Group.

If we commence business and customer facing operations in mainland China, whether
as a result of organic growth or any future acquisition, or if the laws and regulations as they
apply to our existing operations in mainland China change, we could become subject to a
greater extent than we currently are to the laws and regulations of the PRC. Some of these
laws and regulations are relatively new, and some degree of uncertainty exists in connection
with their applicability and how they will be interpreted and enforced. This uncertainty is
exacerbated by the fact that precedents regarding the interpretation, implementation and
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enforcement of PRC laws and regulations are of limited value for decisions, since higher
court decisions in the PRC do not necessarily have binding effect on lower courts. In
addition, the implementation of laws and regulations in the PRC may be in part based on
government policies and internal rules that are subject to the interpretation and discretion of
different government agencies, some of which are not published on a timely basis or at all,
and some of which may have a retroactive effect. As a result, we may not be aware of a
violation of these policies and rules until after the violation, which would expose us to the risk
of enforcement action, litigation, penalties or other sanctions. Any litigation or enforcement
action in the PRC, regardless of outcome, may be protracted and result in substantial costs
and diversion of resources and management attention. An example of a PRC regulatory
regime that is currently subject to uncertainty relates to data security, and uncertainties as to
the applicability of the related laws and regulations is discussed under “— Risks Relating to
Legal and Regulatory Matters — Our failure to comply with data privacy laws and regulations
in our geographic markets could have a material adverse effect on our business, financial
condition and results of operations”. If we become subject to the Data Security Law, we
would be required to comply with certain PRC data security and privacy obligations,
including the need potentially to conduct a national security review of data activities that
may affect the national security of the PRC, and being prohibited from providing data to
foreign judicial or law enforcement agencies without approval from relevant PRC regulatory
authorities.

In addition to data security, relevant organs of the PRC government have made recent
statements or recently taken regulatory actions related to anti-monopoly and overseas
listings of mainland China businesses. For example, in addition to the PRC Data Security Law
and the Draft Measures, relevant PRC government agencies have recently taken anti-trust
enforcement action against certain mainland China-based businesses. We understand that
such enforcement action was taken pursuant to the PRC Anti-Monopoly Law which applies
to monopolistic activities in domestic economic activities in mainland China and
monopolistic activities outside mainland China which eliminate or restrict market
competition in mainland China. In addition, in July 2021, the PRC government provided new
guidance on locally-based companies raising capital outside of mainland China, including
through arrangements called variable interest entities (“VIEs”). Since we do not have any
substantive operations in mainland China, and do not have a VIE structure, we believe that
these recent statements or regulatory actions should not have any material adverse impact
on our ability to conduct business, accept foreign investments, or [REDACTED]. However,
there is no guarantee that this will continue to be the case. Should such statements or
regulatory actions be held to apply to us, it would likely have a material adverse impact on
our business, financial condition and results of operations, our ability to [REDACTED] and
our ability to [REDACTED] securities to investors, any of which may cause the value of the
Shares to significantly decline.

- 91 -



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

RISK FACTORS

We are subject to the risk of potential adverse policy changes and other risks associated
with offshore insurance coverage.

The Group’s operations in Hong Kong (and Macau) have historically benefited from
selling insurance products to MCVs. In 2019, 2020, 2021 and the three months ended 31
March 2022, US$141 million, US$20 million, US$39 million and US$14 million of APE and
US$60 million, US$8 million, US$6 million and US$4 million of VNB were attributable to our
sales to MCVs. As of 31 March 2022, 56,058 of the Group’s policyholders were MCVs,
representing approximately 1.0% of the Group’s total policyholders, and 1.2% of the Group’s
total in-force policies were attributable to MCVs.

Sales to MCVs as well as payment of renewal premiums by MCVs have slowed down
due to stricter capital controls in mainland China, the social unrest in Hong Kong that began
in 2019, as well as the COVID-19 pandemic and associated government measures such as
border controls and mandatory quarantine requirements. To the extent our sales to MCVs
continue to decline or the relevant regulators introduce any adverse policy changes, our
business operations and financial performance, particularly in Hong Kong (and Macau), will
be adversely affected.

RISKS RELATING TO CREDIT, COUNTERPARTIES AND INVESTMENTS
New solvency standards may affect our capital position.

The International Association of Insurance Supervisors (the “IAIS”) is in the process of
developing arisk-based capital framework that takes into account different risk factors in the
assessment of the capital adequacy of Internationally Active Insurance Groups (“lAIGs”). All
member supervisors around the world are obliged to observe the new Insurance Core
Principles. Additional requirements that may be proposed in the future, such as the
Insurance Capital Standard (the “ICS”), currently developed by the IAIS as part of its
Common Framework for the Supervision of IAIGs, could result in changes to the required
capital regulations applicable to IAIGs. We expect the HKIA to propose designating us as an
IAIG in 2022, and therefore these changes could affect our business and investment
activities and could impact our capital requirements and structure and ability to distribute
dividends. On 31July 2018, the IAIS issued the Risk-based Global Insurance Capital Standard
Version 2.0 (“ICS 2.0”), a public consultation document to solicit feedback from stakeholders
on the ICS. The ICS 2.0 was adopted in 2019, and a five-year monitoring period began in
2020.

In addition, we anticipate significant developments in solvency standards in our three
largest geographic markets. These developments will impact our capital positions and, as a
result, could materially impact the nature of the products we offer and the investment
strategies we adopt:

° Hong Kongis in the process of moving to a Risk Based Capital (‘RBC”) regime from
the current rules-based regime. The new regime will comprise three pillars
(Pillar 1: quantitative requirements; Pillar 2: qualitative requirements; and Pillar
3: disclosure and transparency requirements). Pillar 2 was introduced via the
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HKIA's Guideline on Enterprise Risk Management (GL21) and was effective from
1January 2020. The remaining Pillar 1and Pillar 3 requirements are expected to be
introduced in 2024, subject to final approval and legislative adoption. These areas
are the subject of ongoing consultation and field testing. Quantitative Impact
Studies (“QIS”) were conducted in 2017, 2018, 2019 and 2020 with further
consultation related to details of participating fund management over the course
of 2021. On 28 December 2021, the HKIA published a circular detailing early
adoption of aspects of the Pillar 1, which the HKIA has approved for early adoption
by FWD Life (Bermuda) with effect from 30 June 2022. As of the date hereof, the
final details of Pillar 3 and the remaining aspects of Pillar 1 of the RBC regime have
not yet been finalised; accordingly, uncertainty remains over the time of
implementation, the final form and the potential impact of these remaining
aspects on us.

° Thailand implemented Risk Based Capital 2 (“‘RBC 2”), which became effective on
31 December 2019, and is actively considering further changes to risk-based
capital standards that would increase the sufficiency level from 95% to 99.5% and
would also change risk charge levels and components. It is contemplated that
changes would be implemented gradually over time.

° In Japan, in connection with the development and possible introduction of new
standards for solvency assessment by the IAIS, the Financial Services Agency of
Japan is considering the adoption of an economic value-based solvency regime
and use of internal models in the course of medium term reviews of solvency
margin regulations. The new regulations are expected to be significantly different
from the current regulations.

Our operating subsidiaries are also subject to the regulatory requirements and solvency
standards in other markets in which the Group operates, which may evolve and are subject
to change. For example:

° In Malaysia, Bank Negara Malaysia (‘BNM”), the central bank of Malaysia, has
initiated a multiphase review of its current RBC frameworks for insurers and
takaful operators which has been conducted since 2019. The review aims to
ensure that the frameworks remain effective under changing market conditions,
facilitate consistent and comparable capital adequacy measurement across the
insurance and takaful industry, where appropriate, and achieve greater alignment
with key elements of the global capital standards such as ICS, where appropriate.
A discussion paper on proposals was issued on 30 June 2021 with responses due
by 30 September 2021. The timing of the effective date of the updated rules
currently remains uncertain.
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e  The Financial Services Authority of Indonesia (the Otoritas Jasa Keuangan or
“OJK”) has been revising investment linked products regulations with the aim of
increasing insurance penetration and better protecting customer interests and
improving market conduct. The final regulations will have implications for the
product strategies and insurance and compliance risks for insurers.

We continue to examine the impact of new regulations, if any, on our business as a
whole in the long term, and it is possible that they could affect the profitability of our
products or amount of capital required. These regulations are subject to changes and
different interpretations. In order to comply with applicable capital requirements, or future
changes to these requirements, we may need to raise or inject additional capital, which may
affect the return on investment of our shareholders. We may also need to change our
business strategy, including the types of products we sell and how we manage our capital.
Furthermore, compliance with capital requirements may either require us to slow the growth
of our business or affect our ability to pay shareholder dividends. In addition, failure to make
such adjustments to comply with capital requirements may affect our reputation or financial
strength, which could in turn have a material adverse effect on our business, results of
operations and financial condition. For details, see “Regulatory Overview and Taxation”.

Compliance with solvency ratio and capital requirements in the various markets in which
we operate may force us to raise additional capital, change our business strategy or
reduce our growth.

We and our Business Units are required to maintain solvency ratios at a level in excess
of minimum regulatory requirements. The solvency ratio of our Group and each of our
Business Units is affected primarily by the volumes and types of new insurance policies sold,
by the composition of the in-force insurance policies and investments and by the regulatory
capital requirements in each jurisdiction. The solvency ratio is also affected by a number of
other factors, including the profit margin of our products, returns on our assets and
investments, interest rates, underwriting and acquisition costs, and policyholder and
shareholder dividends. For details, see “Regulatory Overview and Taxation”.

In order to comply with applicable solvency and capital requirements in each
jurisdiction, we may need to raise or inject additional capital in our Group or Business Units.
As a result of group-wide supervision under the GWS framework, we are subject to
additional oversight by the HKIA, which we expect will require additional changes to our
approach to Group capital adequacy and funding sources over time. For more details, see
“Regulatory Overview and Taxation — Laws and Regulations Relating to the Group’s Business
and Operations in Hong Kong — Framework for group-wide supervision of certain insurance
groups”. We may also need to change our business strategy, including the types of products
we sell and our capital management. Finally, compliance with solvency and capital
requirements may require us to slow the growth of our business in some jurisdictions or
affect our ability to pay shareholder dividends, which could have a material adverse effect on
our business, financial condition and results of operations.
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Failure to manage our liquidity and cash flows may materially and adversely affect our
financial condition and results of operations.

Liquidity in the insurance industry primarily relates to the ability of an insurer to
generate sufficient cash from its business operations, including its investment portfolio, to
satisfy its obligations under its insurance policies and other financial commitments.
Historically, we have funded our liquidity requirements primarily using cash generated by
our operating activities, bank borrowings and other funds raised from issuing debt and
equity securities. During 2019, 2020, 2021 and the three months ended 31 March 2022, our
Group received an aggregate amount of US$5.3 billion from shareholders which was used by
the Group for, among other things, general working capital purposes and the funding of
certain acquisitions.

In addition, during the Track Record Period, we recorded significant operating cash
inflows (such as cash premiums and fee income) and used such inflows to, among other
operating activities, make investments in a wide variety of financial instruments in the
ordinary course of our insurance business. In particular, we have been actively managing
down excess liquidity through purchases of financial investments, which outweigh the cash
premiums and fee income received for insurance products we issue. In 2021 and the three
months ended 31 March 2022, we made a concerted effort to invest higher amounts of
liquidity as a core part of our investment strategy to increase our operating profits. We
expect that this trend in reducing liquidity by deploying cash in investments as an integral
part of our insurance business will likely continue in 2022. Therefore, while our business
generated positive cash inflows, the deployment of those cash inflows to make ordinary
course financial investments resulted in net cash used in operating activities of US$32
million, US$2 million and US$868 million in our consolidated statement of cash flows for
2019, 2020 and 2021, respectively. We reported net cash provided by operating activities of
US$146 million and US$384 million in the three months ended 31 March 2021 and 2022,
respectively.

After the [REDACTED], we expect that our liquidity requirements will be financed
through cash generated by our operating activities, bank borrowings and/or other funds
raised from issuing debt and equity securities, together with the [REDACTED] we receive
from the [REDACTED]. See “Financial Information — Liquidity and Capital Resources” for
further details. We cannot assure you that we will be able to manage our liquidity and cash
flows in a sustainable manner or that future financing will be available in amounts or on terms
acceptable to us, if at all.

In addition, our liquidity is affected by the frequency and severity of policy surrenders,
withdrawals, maturities, claims and guarantees under our insurance contracts. In particular,
our life, general and medical insurance products expose us to the risk of unexpected cash
demands in the event that a catastrophic event, such as epidemics or other events that
increase mortality or morbidity, lead to a large number of claims, surrenders and early
terminations by our policyholders. We seek to manage our catastrophe loss exposure
through reinsurance arrangements and we also seek to reduce the likelihood of surrenders
and early terminations through in-force product management and adjusting the prices of our
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products based on regular reviews of persistency experience. Over the Track Record Period
we have not experienced any failure of meeting capital or solvency requirements in the
regions in which we operate, nor have we received any formal request from regulators to
strengthen our capital position for any of our operating entities. However, there is no
assurance that we will be able to withstand the liquidity pressures posed by catastrophic
events, the timing and effect of which are inherently unpredictable. The occurrence of one or
more of such events could have a material and adverse effect on our business, financial
condition and results of operations.

We may not be able to obtain financing from external sources in a timely manner, in
amounts or on terms which are commercially acceptable.

We may require additional financing if we incur operating losses or for the future
growth and development of our business, including any investments or acquisitions we may
decide to pursue. If our financing is insufficient to satisfy our cash requirements, we may
seek to issue additional equity or debt securities or obtain new or expanded credit facilities.
Our ability to obtain external financing in the future is subject to a variety of uncertainties,
including our future financial condition, results of operations, cash flows, [REDACTED]
performance and liquidity of the international capital and credit markets. The capital and
credit markets may experience, and have experienced, varying degrees of volatility and
disruption. In some cases, the markets have exerted downward pressure on availability of
liquidity and credit capacity for certain issuers. We need liquidity to pay our operating
expenses, interest expenses and to capitalise our insurance subsidiaries. Liquidity may also
be consumed by any increase in required contributions to our captive reinsurance. Without
sufficient liquidity, we could be required to curtail our operations and our business would
suffer. In addition, following the [REDACTED], we expect we will need to rely in part on the
capital markets and third-party lenders for future funding. While we expect that our future
liquidity needs will be satisfied primarily through the [REDACTED] of the [REDACTED], cash
generated by our operations, borrowings from third parties and dividends and distributions
from our subsidiaries, it is possible that the level of cash and securities we maintain when
combined with expected cash inflows from investments and operations will not be adequate
to meet our anticipated short-term and long-term benefit and expense payment obligations.
If current resources are insufficient to satisfy our needs, we may need to access financing
sources such as bank debt or the capital markets. The availability of additional capital or
financing would depend on a variety of factors, such as market conditions, the general
availability of credit, the volume of trading activities, the overall availability of credit to the
financial services industry, interest rates, credit spreads, our credit ratings and credit
capacity, as well as the possibility that our shareholders, customers or lenders could develop
a negative perception of our long- or short-term financial prospects if we incur large
investment losses or if the level of our business activity decreases due to a market downturn.
Similarly, our access to funds may be rendered more costly or impaired if rating agencies
downgrade our ratings or if regulatory authorities take certain actions against us. If we are
unable to access capital markets to issue new debt, refinance existing debt or sell additional
shares as needed, or if we are unable to obtain such financing on acceptable terms, our
business could be adversely impacted.
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Volatile market conditions may in the future limit our ability to raise additional capital to
support business growth, or to counter-balance the consequences of losses or increased
regulatory reserves and rating agency capital requirements. In addition, a significant rise in
benchmark interest rates, including LIBOR or equivalent rates, would lead to higher
financing costs for additional debt or refinancing existing debt. For example, in May and
June 2022 the United States Federal Reserve announced a 50 and 75 basis points increase in
its benchmark rate respectively while indicating that further increases are likely in the
remainder of the year. A significant increase in interest rates could force us to (i) delay raising
capital, (i) miss payments on our debt or reduce or eliminate dividends paid on our capital
stock, (iii) issue capital of different types or under different terms than we would otherwise
or (iv) incur a higher cost of capital than would prevail in a more stable market environment.
This would have the potential to decrease both our profitability and our financial flexibility.

We cannot assure you that we will be able to obtain financing in the future in a timely
manner, in amounts or on terms which are commercially acceptable, or at all. In particular,
future financing, if obtained, could include terms that restrict our financial flexibility or
restrict our ability to manage our business freely, which may adversely affect our business
and results of operations. Any debt financing secured by us in the future could require that
a substantial portion of our operating cash flow be devoted to the payment of interest and
principal on such indebtedness, which may decrease available funds for other business
activities, and could involve restrictive covenants relating to our capital-raising activities and
other financial and operational matters, which may make it more difficult for us to obtain
additional capital and to pursue business opportunities.

If we are unable to obtain adequate financing or financing on terms satisfactory to us,
when we require it, our ability to continue to support our business growth, maintain
minimum amounts of risk-based capital and to respond to business challenges could be
significantly limited, and our business, results of operations and financial condition could be
adversely affected.

Our substantial indebtedness could materially and adversely affect our business, results
of operations or financial condition.

Historically, we have relied on indebtedness to fund working capital, to finance
acquisitions and for our other funding requirements. As of 31 March 2022, we had US$2,213
million of indebtedness (including US$989 million of indebtedness from bank borrowings,
US$324 million from the issuance of medium term notes and US$900 million from the
issuance of subordinated notes). In addition, as of 31 March 2022, we had outstanding
perpetual securities in a nominal amount of US$1,550 million and carrying value of US$1,339
million. We may incur more indebtedness in the future, subject to the terms of our debt
agreements. Any such incurrence of additional indebtedness may increase the risks created
by our level of indebtedness.
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Our level of indebtedness could have important consequences for holders of the Shares
and significant effects on our business and future operations. If we fail to meet our payment
obligations or otherwise default under the agreements governing our existing indebtedness,
the applicable lenders or note holders under our indebtedness will have the right to
accelerate such indebtedness and exercise other rights and remedies against us.
Additionally, we may be limited in our ability to obtain additional financing, if needed, to fund
our working capital requirements, capital expenditures, debt service, general corporate or
other obligations, including our obligations with respect to existing indebtedness. If we are
unable to comply with our existing and/or future indebtedness obligations and other
agreements, there could be a default under those agreements. If that occurs, lenders could
terminate their respective commitments to lend to us or terminate their respective
agreements, and holders of our debt securities could accelerate repayment of debt and
declare all outstanding amounts due and payable, as the case may be. If any of these events
occurs, our assets and cash flows may not be sufficient to repay in full all of our indebtedness
and we may not be able to find alternative financing. Even if we are able to obtain alternative
financing, it may not be on terms that are acceptable to us.

Changes in the method pursuant to which the LIBOR is determined and the transition to
other benchmarks may adversely affect our results of operations.

LIBOR and certain other “benchmarks” have been the subject of continuing national,
international, and other regulatory guidance and proposals for reform. These reforms may
cause such benchmarks to perform differently than in the past or have other consequences
which cannot be predicted. In July 2017, the United Kingdom’s Financial Conduct Authority
(the “FCA”), which regulates LIBOR, publicly announced that it would no longer be
necessary to persuade or compel banks to submit LIBOR rates after 2021 as financial
regulators in various countries encourage market participants to transition from LIBOR to
alternative rates and prepare for LIBOR cessation. In March 2021, the FCA confirmed that
publication of all of the LIBOR settings for Euro and Swiss Franc and some of the LIBOR
settings for Japanese Yen, Sterling and US dollars ceased on 31 December 2021, with the
remaining LIBOR settings for US dollars (overnight and 12-month) ceasing immediately after
30 June 2023. To identify a successor rate for LIBOR, financial regulators in various
countries, including the United States, the United Kingdom, the European Union and
Switzerland, have formed working groups with the aim of recommending alternatives to
LIBOR denominated in their local currencies. Some of the financial regulators have identified
the Secured Overnight Financing Rate (“SOFR”) as their preferred alternative rate for LIBOR.
SOFR is a measure of the cost of borrowing cash overnight, collateralised by U.S. Treasury
securities, and is based on directly observable U.S. Treasury-backed repurchase
transactions. Although certain financial regulators have indicated their preference for SOFR
as the preferred replacement rate for LIBOR, it is unclear if other benchmarks may emerge or
if other rates will be adopted.

Some of our indebtedness has interest rate payments determined directly or indirectly
based on LIBOR. See Note 27 to the Accountants’ Report included in Appendix | for further
details. Uncertainty regarding the continued use and reliability of LIBOR as a benchmark
interest rate could adversely affect the performance of LIBOR relative to its historic values.
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These contain benchmark replacement provisions in the event that LIBOR is permanently or
indefinitely discontinued. However, even if the financial instruments transition to using
alternative benchmarks like SOFR successfully, the new benchmarks are likely to differ from
LIBOR, as the alternative benchmark rate may be calculated differently than LIBOR. This may
increase the interest expense associated with our outstanding indebtedness or any future
indebtedness we may incur. Further, transitioning to an alternative benchmark rate, such as
SOFR, may result in us incurring significant expense and legal risks, as renegotiation and
changes to documentation may be required in effecting the transition. Any of these
occurrences could materially and adversely affect our borrowing costs, financial condition,
and results of operations.

A downgrade in our financial strength and claims-paying ratings or any actual or
perceived reduction in our financial strength could adversely affect our business, results
of operations or financial condition.

Claims-paying and financial strength ratings are important factors in establishing the
competitive position of insurance companies. They indicate the rating agencies’ opinions
regarding an insurance company’s ability to meet policyholder obligations and are important
to maintaining public confidence in our products and our competitive position. Adowngrade
in our ratings could adversely affect our business, results of operations or financial condition
by, among other things, reducing new sales of our products, increasing surrenders and
withdrawals from our existing contracts, possibly requiring us to reduce prices or take other
actions for many of our products and services to remain competitive, or adversely affecting
our ability to obtain reinsurance or obtain reasonable pricing on reinsurance. Our business,
results of operations, financial condition, liquidity, statutory capital or rating agency capital
position could be materially and adversely affected by disruptions in the financial markets.
Any downgrade to our ratings is likely to increase our borrowing costs and limit our access to
the capital markets and could be detrimental to our business relationships with distribution
partners. A downgrade in our ratings may also adversely affect our cost of raising capital or
limit our access to sources of capital. In addition, in the case of a downgrade in our credit
ratings, our customers may not be able to obtain premium financing to purchase certain of
our products. We may face additional downgrades as a result of the [REDACTED] or future
sales of our shares by our Controlling Shareholders. As rating agencies continue to evaluate
the financial services industry, it is possible that rating agencies will heighten the level of
scrutiny that they apply to financial institutions, increase the frequency and scope of their
credit reviews, request additional information from the companies that they rate and
potentially adjust upward the capital and other requirements employed in the rating agency
models for maintenance of certain ratings levels. It is possible that the outcome of any such
review of us would have additional adverse ratings consequences, which could have a
material adverse effect on our business, results of operations or financial condition. We may
need to take actions in response to changing standards or capital requirements set by any of
the rating agencies which could cause our business and operations to suffer. We cannot
predict what additional actions rating agencies may take, or what actions we may take in
response to the actions of rating agencies.
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Policyholders’ and other counterparties’ confidence in the financial strength of an
insurance company, as well as in the financial services industry generally, is an important
factor affecting our business. Any actual or perceived reduction in our financial strength, a
significant reduction in the solvency ratio of one or more of our Business Units or a
downgrade in our credit ratings could have a material adverse effect on our business,
financial condition and results of operations. These effects could include, among others,
increased policy surrenders, an adverse effect on new sales, increased pricing pressure on
our products and services, increased borrowing costs, loss of support from distributors and
counterparties such as reinsurers and an adverse impact on our ability to generate new
business. The occurrence of any of these events may materially and adversely affect our
business, financial condition and results of operations.

We are subject to the credit risk of our counterparties, including the issuers or borrowers
whose securities or loans we hold and our trade debtors.

We have monetary and securities claims under transactions against reinsurers, brokers,
other debtors and third parties. These parties include the issuers whose securities are held
by us, borrowers whose loans we hold, customers, trading counterparties, counterparties
under credit default swaps and other derivative contracts, clearing agents, exchanges,
clearing houses and other financial intermediaries. Issuers or borrowers whose securities are
held by or who have entered into loans with us may not fulfil their obligations to pay
scheduled interest or principal payments on such securities or loans, while third-party trade
debtors may not pay amounts outstanding in respect of our accounts receivable. In addition,
our reinsurance providers may be unable or unwilling to fulfil their contractual obligations
related to the liabilities we cede to them which could lead to an increase in policy liabilities.
Failure to recover such amounts or governmental action involving these obligations may
have a material adverse effect on our business, financial condition and results of operations.

Our investment portfolio is exposed to the risk of losses, volatility and illiquidity.

Our investment portfolio is comprised primarily of debt securities. As of 31 December
2019, 2020 and 2021 and 31 March 2022, our investment portfolio totalled US$35.7 billion,
US$43.7 billion, US$45.3 billion and US$43.7 billion, respectively. Events or developments
that have a negative effect on any particular industry, asset class, group of related industries,
country or geographic region may have a greater negative effect on our investment portfolio
to the extent our portfolio is concentrated in such industry, asset class, group of related
industries, country or geographic region. These types of concentrations in our investment
portfolio increase the risk that, in the event we experience a significant loss in any of these
investments, our business, financial condition and results of operations would be materially
and adversely affected.

Our exposure to credit risk arises mainly from our investment in fixed income or debt
securities and the amounts payable by our reinsurance partners. As of 31 March 2022, 83.3%
of our total investment portfolio (excluding unit-linked investments) was composed of fixed
income investments. The value of our fixed income securities portfolio could be affected by
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changes in the credit rating of the issuers of the fixed income securities we hold and by
changes in credit spreads in the bond markets. In addition, issuers or our reinsurance
partners may default on principal, reinsurance payable or interest payments to us and our
rights against them may not be enforceable in all circumstances. Changes in our exposure to
credit risk will also affect our solvency levels, capital position, reserving level and therefore
our ability to comply with the supervisory capital level and our individual target capital level.
Further, we may not be able to identify and mitigate credit risks successfully.

Equity and other alternative investments, including private equity investments, are
subject to volatility in prices based on market movements, which can affect returns. As of 31
March 2022, investments in equity securities represented 13.7% of our total investment
portfolio. Any decline in equity markets could adversely affect the value of our equity
investments and, in turn, the value of our investment portfolio. In particular, given the tenor
of our investment portfolio, the return on our long-term equity investments, which we
consider an important profitability driver, is more susceptible to long-term volatility in the
equity markets. Difficult economic conditions could also prevent companies in which we
have made private equity investments from achieving their business plans and could cause
the value of these investments to fall, or even cause the companies to fail. The timing and
amount of investment income from private equity investments is difficult to predict, and
investment income from these investments can vary from quarter to quarter. If our
investment-linked funds underperform their respective benchmarks, report negative
performance or the value of the underlying investments falls as a result of a decline in equity
markets or otherwise, we may experience a decrease in new business and an increase in
surrenders and be placed in a disadvantageous position as compared to our competitors.

In addition, there may not be a liquid trading market for some of our investments. For
instance, our alternative investments include private equity investments which are
inherently long-term and illiquid. As of 31 December 2019, 2020 and 2021 and 31 March 2022,
we had unlisted equity securities investments of US$520 million, US$1.9 billion, US$3.1
billion and US$3.1 billion, representing 18.4%, 52.2%, 52.4% and 52.7% of our investments in
equity securities. Such unlisted equity securities are mainly managed by dedicated private
equity managers. The fair values of unlisted private equity funds are based on the reported
net assets value in their audited financial statements, considering various factors including
the accounting policies adopted by the investees, the restrictions and barriers preventing
the Group from disposing the investments, our percentage over the investee and other
relevant factors. See “Financial Information — Discussion of Major Items in the Consolidated
Statements of Financial Position — Investment Portfolio — Equity Securities” for further details.
Liquidity may be affected by numerous factors, including the existence of suitable buyers
and market makers, market sentiment and volatility, the availability and cost of credit and
general economic, political and social conditions. Our ability to dispose of certain securities
without significantly depressing market prices, or at all, may be limited. If we are required to
dispose of investment assets on short notice, whether as a result of cash outflows due to
policyholder withdrawals or for other reasons, we may suffer investment losses. See “— We
could be forced to sell investments to meet our liquidity requirements.”
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If our investment strategies are ineffective in the future and we fail to achieve our target
investment return, our VNB, EV and earnings may be adversely impacted. Aside from
concentration in certain assets possibly affecting our investment returns, we may
experience significant losses from the performance of our investment portfolio (particularly
illiquid investments) due to events at the macro-economic level, including as a result of the
ongoing COVID-19 pandemic. Adverse market conditions can also lead to a reduction of the
distributable surplus relating to our participating products, which may result in some
payments to policyholders, such as bonuses or dividends, being decreased or not paid.
Furthermore, a decrease in investment income may reduce the value of our assets under
management, leading to a reduction in the fees we receive from our investment-linked
business. This could in turn reduce our profits and cash flows and have an adverse effect on
our business, financial condition and results of operations.

Our reputation could suffer if we are unable to maintain and grow our investment
portfolio. Any damage to our reputation, resulting from poor or inconsistent investment
performance can impair our ability to maintain or grow our business. Any of the above
factors, alone or in combination, may materially and adversely affect our business, financial
condition and results of operations.

We are subject to the risk of potential sovereign debt credit deterioration owing to the
amounts of sovereign debt obligations held in our investment portfolio.

We hold significant amounts of local currency and foreign currency denominated
sovereign debt obligations in our investment portfolio and consequently are exposed to the
direct or indirect consequences of political, social or economic changes (including changes
in governments, heads of state or monarchs) in the countries in which the issuers of such
debt are located and to the creditworthiness of the sovereign. Within our policyholder and
shareholder investments, we held government bonds, primarily issued by governments in
Asia, with a carrying value of US$16,840 million as of 31 March 2022, representing 38.5% of
the carrying value of our total policyholder and shareholder investments. In particular, we
held Thai government bonds issued in Thai Baht with a carrying value of US$10,745 million as
of 31 March 2022, which carry a lower credit rating than the other government bonds in our
investment portfolio. Sovereign debt ratings determine the ratings of corporate bonds in
several of our markets, including Thailand, the Philippines and Indonesia, and most
corporate bonds issued in these markets are below investment grade on an international
rating scale. We intend to continue to include certain non-investment grade securities in our
investment portfolio if we find such investment opportunities attractive and appropriate.

Investment in sovereign debt obligations involves risks not present in debt obligations
of corporate issuers and in particular creates exposure to the consequences of political,
governmental, social or economic changes in the countries in which the issuers are located
and the creditworthiness of the sovereigns. In addition, the issuer of the debt or the
governmental authorities that control the repayment of the debt may be unable or unwilling
to repay principal or pay interest when due in accordance with the terms of such debt, and
we may have limited recourse to compel payment in the event of a default. A sovereign
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debtor’s willingness or ability to repay principal and to pay interest in atimely manner may be
affected by, among other factors, its cash flow situation, its relations with its central bank,
the extent of its foreign currency reserves, the availability of sufficient foreign exchange on
the date a payment is due, the relative size of the debt service burden to the economy as a
whole, the sovereign debtor’s policy toward local and international lenders, and the political
constraints to which the sovereign debtor may be subject.

Moreover, governments may use a variety of techniques, such as intervention by their
central banks or imposition of regulatory controls or taxes, to devalue their currencies’
exchange rates, or may adopt monetary and other policies (including to manage their debt
burdens) that have a similar effect, all of which could adversely impact the value of an
investment in sovereign debt even in the absence of a technical default. Periods of economic
uncertainty may affect the volatility of market prices of sovereign debt to a greater extent
than the volatility inherent in debt obligations of other types of issuers.

In addition, if a sovereign default or other such events described above were to occur as
has happened on occasion in the past, other financial institutions may also suffer losses or
experience solvency or other concerns, which may result in our facing additional risks
relating to investments in such financial institutions that are held in our investment portfolio.
There is also risk that public perceptions about the stability and creditworthiness of financial
institutions and the financial sector generally might be adversely affected as might
counterparty relationships between financial institutions.

If a sovereign were to default on its obligations, or adopt policies that devalued or
otherwise altered the currencies in which its obligations were denominated, this could have
a material adverse effect on our business, financial condition, results of operations and
prospects.

Our investment portfolio is exposed to the risk of the potential long-term impact of
climate change.

Environmental concerns, notably those associated with climate change, pose
significant risks to us and our customers. Our investment horizons are long term and we are
therefore exposed to the potential long-term impact of climate change risks, which include
the financial and non-financial impact of transition and physical risks.

The global transition to a lower carbon economy may have an adverse impact on
investment valuations as the financial assets of carbon intensive companies re-price, and this
could resultin some asset sectors facing significantly higher costs and areductionin demand
for their products and services. The speed of this transition, and the extent to which it is
orderly and managed, will be influenced by factors such as public policy, technology and
changes in market or investor sentiment. This climate-related transition risk may adversely
impact the valuation of investments held by us, and the potential broader economic impact
may adversely affect customer demand for our products. Our stakeholders increasingly
expect and/or rely on us to support an orderly, inclusive and sustainable transition based on
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an understanding of relevant country and company-level transition plans and which takes
into consideration the impact on the economies, businesses and customers in the markets in
which we operate and invest. The pace and volume of new climate-related regulation
emerging across the markets in which we operate and the demand for externally assured
reporting may give rise to compliance, operational and disclosure risks and costs which may
be increased by the multi-jurisdictional coordination required in adopting a consistent risk
management approach.

Our ability to sufficiently understand and appropriately react to transition risk and our
ability to deliver on any future external carbon reduction commitments may be limited by
insufficient or unreliable data on carbon exposure and transition plans for the assets in which
we invest. The direct physical impacts of climate change, driven by both specific short-term
climate-related events such as natural disasters and longer-term changes to climate and the
natural environment, will increasingly influence the longevity, mortality and morbidity risk
assessments for our life insurance product underwriting and offerings and their associated
claims profiles. Climate-driven events in countries in which we operate could impact our
operational resilience and our customers. A failure to understand, manage and provide
greater transparency of our exposure to these climate related risks may have increasingly
adverse implications for us and our stakeholders.

We could be forced to sell investments to meet our liquidity requirements.

We invest the premiums we receive from our customers until they are needed to pay
policyholder claims. Additionally, some of our products allow policyholders to withdraw
their funds or cash values under defined circumstances. Consequently, we seek to manage
the duration of our investment portfolio based on the duration of any losses and loss
adjustment expenses reserves to ensure sufficient liquidity and avoid having to liquidate
investments to fund claims or withdrawals. Risks such as inadequate losses and loss
adjustment expenses reserves, unfavourable trends in litigation, the outcome of regulatory
investigations or unexpected withdrawal activity could potentially result in the need to sell
investments to fund these liabilities. We may not be able to sell our investments at favourable
prices or at all. Sales could result in significant realised losses depending on the conditions of
the general market, interest rates and credit issues with individual securities.

Increases in the amount of allowances and impairments taken on our investments could
have a material adverse effect on our financial condition and results of operations.

We determine the amount of allowances and impairments taken in respect of our
investments in accordance with IAS 39. See Note 2 to the Accountants’ Report included in
Appendix I. Such determination varies by investment type and is based upon our periodic
evaluation and assessment of known and inherent risks associated with the respective asset
classes. These evaluations and assessments are revised as conditions change and new
information becomes available. The determination of the amount of allowances and
impairments to be taken on our investment assets may require complex and subjective
judgments. These judgments may not reflect the actual losses that we will ultimately incur on
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these investments. Historical trends may not be indicative of future impairments or
allowances and we may not be required under future accounting standards to change the
amounts of allowances and impairments of our investments. We recognised impairment
losses of US$3 million, US$7 million and US$4 million, respectively, on our available for sale
financial assets during 2019, 2020 and 2021.

IFRS 9 replaced IAS 39 and became effective on 1 January 2018. Pursuant to a
temporary exemption, we have decided to defer adopting IFRS 9 until 1 January 2023. The
main change of IFRS 9 compared to IAS 39 is that IFRS 9 brings together all three aspects of
the accounting for financial instruments, including classification and measurement,
impairment and hedge accounting. We are assessing the implications of IFRS 9, and we
cannot assure you that the adoption of IFRS 9 will not have a material adverse effect on our
business, financial condition and results of operations.

Our level 3 assets and liabilities are subject to uncertainties in accounting estimates, and
fluctuations in the changes in fair value of these assets or liabilities would affect our
financial results.

Some of our accounting policies require our management to make judgments,
estimates and assumptions about the carrying amounts of certain assets and liabilities. The
estimates and associated assumptions are based on historical experience and other factors
that are considered to be relevant. Therefore, actual results may differ from these
accounting estimates. As at 31 March 2022, we had level 3 assets of US$656 million in
investment property, US$340 million in debt securities, US$3,074 million in equity securities
and US$37 million in derivative financial assets that were measured at fair value by using
unobservable valuation inputs. See Note 20 to the Accountant’s Report in Appendix | to this
document. The valuation of investments with no quoted market prices requires management
estimates and assumptions, which are reviewed periodically and adjusted if necessary.
Changes in any of these estimates or assumptions may lead to a change in the fair value of
the financial assets and liabilities. If the fair value of our level 3 assets or liabilities were to
fluctuate or decline, our business, financial condition and results of operations could be
materially and adversely affected. It is possible that future accounting standards and fair
value estimation that we are required to adopt may differ from the current accounting
treatment that we apply to our financial statements and may result in significant changes to
our results of operations. Such changes could adversely affect the trends and comparability
of our financial results.

Non-recoverability of deferred acquisition costs could adversely affect our results of
operations.

The costs of acquiring new insurance contracts, including commissions and
distribution costs, underwriting and other policy issue expenses which vary with, and are
primarily related to, the production of new business or renewal of existing business, are
deferred as an asset. We had deferred acquisition costs of US$4,717 million as of 31 March
2022. We hold related liabilities including an unearned premium revenue reserve of US$664
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million as of 31 March 2022 and deferred profit liability of US$3,030 million as of 31 March
2022, which are held to defer recognition of revenue from up-front fees and charges received
and profits from premiums received in excess of future benefits and expenses, respectively.
The existence of the unearned premium revenue reserve and deferred profit liability indicate
that the deferred acquisitions costs are recoverable. In addition, we assess deferred
acquisition costs for recoverability in the year of policy issue to ensure that these costs are
recoverable out of the estimated future margins to be earned on the policy. We assess
deferred acquisition costs for recoverability at least annually thereafter in the liability
adequacy test together with the provision for life insurance liabilities and value of business
acquired. See Note 2.3 to the Accountant’s Report in Appendix | to this document. We
expense these costs in our income statement to the extent that acquisition costs are not
considered to be recoverable at inception or thereafter. If a significant portion of our
deferred acquisition costs are determined to be non-recoverable, this could materially and
adversely affect our results of operations.

Interest rates are expected torise globally, which may materially and adversely affect our
profitability and our ability to service our debt obligations.

Our investment portfolio primarily consists of fixed income investments to match the
duration of our liabilities. As of 31 March 2022, 83.3% of our total investment portfolio
(excluding unit-linked investments) was composed of fixed income investments. As a result,
our profitability is affected by changes in market interest rates that impact the level and
timing of gains and losses that we make on our fixed income investments.

Driven by inflationary pressures, interest rates are expected to rise globally. The United
States Federal Reserve has raised interest rates several times in 2022, and in May 2022 and
June 2022 announced a 0.5% and 0.75% increase, respectively, in its benchmark rate while
indicating that further increases are likely in the remainder of the year. The United States
Federal Reserve’s interest rate decisions have a significant influence on central banks
globally, including central banks in jurisdictions in which we operate. If interest rates
increase, surrenders and withdrawals of insurance policies and contracts may increase as
policyholders seek other investments with higher perceived returns. This process may result
in cash outflows and may require us to sell investment assets at a time when the prices of
those assets are adversely affected by the increase in market interest rates, which may result
in realised capital losses. Furthermore, any material fluctuations in interest rates may also
increase our interest burden on our future indebtedness and could have an adverse effect on
our ability to service our debt obligations.

Interest rate declines could reduce our yield on investments, adversely affecting our
liquidity and cash flows.

Notwithstanding the recent and likely increases in benchmark rates, the United States
Federal Reserve and other key central banks have pursued a low interest rate policy since the
global financial crisis of 2008, accompanied by further interest rate decreases during the
COVID-19 pandemic.
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If interest rates remain low or decline in some of the markets in which we operate, we
may generate less income from our future fixed income investments. In addition, as
instruments in our investment portfolio mature, we may have to reinvest the proceeds from
such maturing investments, which were generally purchased in environments when interest
rates were higher than current levels, in new investments that bear lower yields. This could
materially reduce our liquidity, cash flows and profitability. Furthermore, some of our
insurance obligations have a longer duration than certain assets in our investment portfolio,
and some of the premiums we charge are calculated based on an assumed investment yield.
Lower interest rates reduce our average investment yield while our premiums from certain
outstanding products remain unchanged, thereby reducing our profitability.

Additionally, for some of our long-term life insurance policies, we are obligated to pay
a guaranteed return, minimum interest or crediting rate to our policyholders, which is
established when the product is priced. The guaranteed return, minimum interest or
crediting rate is partially or fully based on assumptions about interest rates. These products
expose us to the risk that changes in interest rates may reduce our spread, or the difference
between the rates we are required to pay under the policies and the rate of return we are able
to earn on our investments supporting our insurance obligations. If the rates of return on our
investments fall below the minimum rates we guarantee either explicitly or implicitly under
those insurance products, our business, financial condition and results of operations could
be materially and adversely affected.

We may be unable to closely match the duration of our assets and liabilities, which could
potentially increase our exposure to interest rate risk.

In order to reduce our exposure to changes in interest rates, we seek to match, to the
extent possible and appropriate, the duration of our assets and related liabilities. However,
the availability of assets of suitable duration or alternatives in the form of derivative
instruments may be restricted by applicable insurance laws, rules and regulations or other
market factors. If we are unable to match the duration of our liabilities with the duration of
the underlying assets, we will be exposed to interest rate changes, which may materially and
adversely affect our business, financial condition and results of operations.

Fluctuations in currency exchange rates may adversely affect our financial condition and
results of operations.

While the currency of our assets and liabilities are generally matched, we are still
exposed to foreign currency exchange risk arising from fluctuations of exchange rates of the
currencies in the jurisdictions where we operate, primarily because some of our investments
in equity, fixed income securities and collective investment schemes and property are
denominated in currencies that are different from the currencies of the underlying liabilities.
Our most significant foreign currency exposure is to the Thai Baht and the Japanese Yen. We
do not currently target to hedge either our revenues or our net equity position in any of our
operating subsidiaries. See “Financial Information — Foreign exchange rate risk” and Note 31
to the Accountants’ Report included in Appendix I. We review our hedging strategy from
time to time and may change our hedging policy in the future. The effect of exchange rate
fluctuations on local operating results could lead to significant fluctuations in our financial
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statements upon translation of the results into US dollars. In particular, fluctuations in the
value of the US dollar will affect the value of our investment assets which are denominated in
US dollars and may affect our ability to service debts. In addition, Hong Kong has maintained
a pegged exchange rate system between the Hong Kong dollar and the US dollar since 1983.
If this system is ever discontinued, our assets and operating results denominated in Hong
Kong dollars could face significant fluctuations.

RISKS RELATING TO OUR PRODUCTS AND PRODUCT DISTRIBUTION CHANNELS

If we are unable to expand our product offerings or our new business initiatives do not
achieve the intended results, our business, financial condition and results of operations
may be adversely affected.

The insurance and investment product markets are constantly evolving in response to
shifts in the preferences of customers. Our future success will depend on our ability to adapt
to changing customer preferences and industry standards, and on our ability to respond with
new product offerings and services. In furtherance of this objective, we are focused on
delivering products that are designed to address the increasing awareness of our customers
for their protection needs, particularly under the context of rising demand for life and health
coverage post-COVID-19 pandemic and we expect our historical trend of increasing
protection mix to persist in the near term.

We face certain risks when introducing new business initiatives, including, initiatives
implemented as part of our customer-led strategy. We may not be able to implement these
initiatives consistently across our Business Units and, if implemented, they may not achieve
customer acceptance. We may incur significant costs in connection with introducing new
business initiatives, and we cannot assure you that we will be able to realise the intended
benefits within the expected timeframes. In addition to significant costs incurred, insurance
regulation could limit our ability to introduce new product offerings and require us to incur
additional costs or devote additional resources. In addition, some of the new products we
introduce into the market may carry additional underwriting risks. Any proposed new
insurance products could take longer than anticipated to be approved by regulatory
authorities, or may not be approved at all. If we fail to implement new business initiatives
successfully, our business, financial condition and results of operations could be adversely
affected.

Actual experience may differ from assumptions used in establishing reserves and in
product pricing, which may adversely affect our business, financial condition and results
of operations.

We establish balance sheet liabilities and set aside reserves to reflect future expected
policyholder benefits and claims. We establish these reserves and prices of our products
based on many assumptions and estimates, including mortality and morbidity rates,
longevity, reinvestment rates, policyholder behaviour, expected premiums and investment
returns, policy persistency, claims profile, benefits to be paid, expenses to be incurred, as
well as macroeconomic factors such as interest rates and inflation.
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Due to the nature of the underlying risks and uncertainty associated with the
determination of the liabilities for unpaid benefits and claims, these amounts may vary from
the estimated amounts. We cannot, however, determine with precision the amounts that we
will need to pay for, or the timing of payment of, actual claims or whether the assets
supporting the policy liabilities will grow to the level assumed prior to payment of claims.

In addition, we are exposed to the risk of higher than anticipated claims. Pandemics,
such as the COVID-19 outbreak, have caused and may continue to cause increased claims
under many of our policies, raising our resulting costs. This may cause or exacerbate any of
the risks related to our estimates or assumptions. If significant deviations in actual
experience from the assumptions occur, we may be forced to incur additional expenses in
the form of claims and payments, to the extent the actual amounts exceed the estimated
amounts, or we may be required to increase our reserves for future policy benefits, resulting
in additional expenses in the period during which the reserves are established or re-
estimated, which could materially and adversely affect our business, financial condition and
results of operations.

The pricing of our products is also based in part upon expected persistency of these
products, which is the probability that a policy or contract will remain in force from one
period to the next. Persistency within our products may be significantly impacted by, among
other things, conditions in the capital markets, the changing needs and claims profile of our
policyholders, the manner in which a product is marketed or illustrated and competition,
including the availability of new products and policyholder perception of us, which may be
negatively impacted by adverse publicity. In addition, any repricing of our products may
impact the perceived competitiveness and affordability of our products.

We have experienced consecutive negative persistency variances and consecutive
positive mortality variances in recent periods, including in 2021 and the three months ended
31 March 2022. Significant deviations in actual experience from our pricing assumptions
could have an adverse effect on the profitability of our products. For example, if policyholder
elections differ from the assumptions we use in our pricing, our profitability may decline.
Actual persistency that is lower than our persistency assumptions could have an adverse
effect on profitability, especially in the early years of a policy, primarily because we would be
required to accelerate the amortisation of expenses we defer in connection with the
acquisition of the policy. Actual persistency that is higher than our persistency assumptions
could have an adverse effect on profitability in the later years of a block of business because
the anticipated claims experience is higher in these later years. If actual persistency is
significantly different from that assumed in our current reserving assumptions, our reserves
for future policy benefits may prove to be inadequate.

We periodically update the assumptions and estimates used to calculate our reserves.
A liability adequacy test is performed at least annually. If the net reserves initially established
for future policy benefits prove to be insufficient, we must increase our net reserves, which
may have a material adverse effect on our business, financial condition and results of
operations.
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Changes in regulations, solvency standards, capital requirements or other requirements
or the impact of adverse market conditions could result in changes to our product
offerings that could materially and adversely impact our business, results of operations or
financial condition.

The insurance industry is highly regulated, and we are required to revise our product
offerings and business practices from time to time due to changes in regulation. Our future
success will depend on our ability to adapt to changing regulations (including the
implementation of GWS and the RBC regime in Hong Kong) in a timely manner. For example,
in Japan the COLI product offering was reduced in favour of new individual life insurance
products as a result of changes in tax regulations in 2019. We cannot assure you that our
efforts to introduce new product offerings or reposition our existing product offerings will be
successful. Unsuccessful alterations in our product offering, or failure to adequately react to
new regulations or trends in a timely manner, could have a material and adverse effect on our
business, financial condition and results of operations.

In addition, more stringent solvency standards, capital requirements or regulatory
restrictions on investment could limit the type of assets we can invest in, which may have an
adverse impact on the performance of our investment portfolio and sales of our unit-linked
products. For example, see Circular 5/2022 which has been issued in Indonesia under “— We
and our Business Units are subject to extensive regulation as insurance companies, including
monitoring and inspection of our financial soundness, which may restrict our business
activities and investments and increase our cost of complying with such regulations.”
Changing legal requirements, increased costs of hedging, other risk mitigation techniques,
cost of financing and other adverse market conditions could also result in certain products
becoming less profitable or unprofitable. These circumstances may cause us to modify or
eliminate certain features of various products or cause us to suspend or cease the sales of
some of our products in the future. Any modifications to products that we may make could
result in these products being less attractive or competitive which could adversely impact
our sales and profitability. We also cannot assure you that modifications to our products
would result in these products being in compliance with any applicable solvency standards
or capital requirements. Any of these events may materially and adversely impact our
business, results of operations or financial condition.

The termination of, or any adverse changes to, or any failure to renew, our arrangements
with our bancassurance partners may have a material adverse effect on our business,
financial condition and results of operations.

In addition to our agency channel, we have distribution arrangements with banks in
Southeast Asia and Hong Kong for sales of our bancassurance products through their
respective networks. As of the Latest Practicable Date, we had 22 ongoing bancassurance
partnerships, including nine exclusive bancassurance partnerships in Southeast Asia. For
example, our exclusive bancassurance partnership with SCB is the largest contributor to our
APE and VNB in Thailand.
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While these arrangements typically have multi-year terms, there is a risk our
bancassurance partnerships might terminate before their contractually agreed termination
dates or might not be renewed. For example, we transferred by novation our exclusive
distribution agreement with TMB in Thailand to Prudential Life Assurance (Thailand) Public
Company Limited in 2020 prior to its stated termination date. In addition, from time to time,
our bancassurance partners may attempt to renegotiate the commercial terms of the
arrangements, may be unable to fulfil their obligations, may have disputes with us as to the
scope or performance of our and/or their obligations, or may be dissatisfied with other terms
and seek changes to, or early termination of, the arrangements. Changes to these
arrangements could increase our costs in connection with the sale of our products and
adversely affect the profitability of our products, or impact our ability to sell products
through our bancassurance partners. In April 2022, our exclusive bancassurance partnership
with An Binh Bank was terminated prior to its expiration date, which has not and is not
expected to have a material adverse impact on our bancassurance channel and our ability to
conduct business in Vietnam.

Additionally, some banks may consolidate, restructure, downsize their physical branch
networks or change their business lines, and more non-traditional market participants, such
as virtual banks and other financial technology companies, may enter the market. These
developments could limit or constrain the ability of our partnering banks and us to sell
insurance products through bank branches.

Regulatory changes with respect to the bancassurance business and distribution of
bancassurance products through any of the banks’ business lines, such as restrictions on
banks to partner exclusively with one insurance company or changes in the sales practices of
the bank branches, could also materially and adversely affect our relationships and
arrangements with these banks or restrict our ability to further expand our bancassurance
arrangements with such banks.

Most of our distribution arrangements with the banks are due to be renewed within a
similar timeframe. If we are unable to renew our arrangements with a significant number of
our partners or unable to find replacement partners, our business could be significantly
impacted.

The termination of, disruption to, or any other adverse change to, our relationships with
the banks with which we have distribution arrangements, any adverse change to these
banks’ businesses or the formation of any exclusive partnerships between these banks and
any of our competitors could significantly reduce sales of our products and our growth
opportunities. Our inability to address these risks or satisfactorily resolve any disputes or
disagreements with our partners or other problems encountered in connection with our
existing or future bancassurance arrangements could prevent us from fully realising the
anticipated benefits of such partnerships or impede or delay our operations or growth in the
affected markets. Any of these developments could have a material adverse effect on our
business, financial condition and results of operations.
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Consolidation of third-party distributors of insurance products may adversely affect the
insurance industry and the profitability of our business.

The insurance industry distributes many of its products through other financial
institutions such as banks, broker-dealers and ecosystem partnerships. An increase in the
consolidation activity of such institutions and other financial services companies may create
firms with even stronger competitive positions, negatively impact the industry’s sales,
increase competition for access to third-party distributors, result in greater distribution
expenses and impair our ability to market certain of our products to our current customer
base or expand our customer base. For instance, on 1 April 2020, we novated our exclusive
distribution agreement with TMB, following its consolidation with a different bank. We
cannot assure you that, in the event of another consolidation in relation to any of our
exclusive distributors in the future, we will be able to successfully novate our distribution
agreements or receive adequate or any consideration.

Consolidation of third-party distributors or other industry changes, such as increased
competition from new market entrants or non-traditional or online competitors, may also
increase the likelihood that third-party distributors will try to renegotiate the terms of any
existing selling agreements to terms less favourable to us.

If our customers were to claim that the policies they purchased failed to provide adequate
or appropriate coverage, we could face claims that could harm our reputation, business,
results of operations and financial condition.

Although we aim to provide adequate and appropriate coverage under each of our
policies, customers could purchase policies that prove to be inadequate or inappropriate. If
such customers were to bring a claim or claims alleging that we failed in our responsibilities
to provide them with the type or amount of coverage that they sought to purchase, we could
be found liable, resulting in an adverse effect on our reputation, business, results of
operations and financial condition.

Denial of claims or our failure to accurately and timely pay claims could materially and
adversely affect our business, financial condition, results of operations, and prospects.

We must accurately and timely evaluate and pay claims that are made under our
policies. Many factors affect our ability to pay claims accurately and timely, including the
efficacy of our Al claims processing, the training and experience of our employees and our
ability to develop or select and implement appropriate procedures and systems to support
our claims functions.

The increased adoption of automation and Al has led to higher customer expectations
for experience and productivity. The speed and accuracy by which our Al technology allows
us to process and pay claims is a differentiating factor for our business, and anincrease in the
average time to process claims or a decrease in the accuracy of claim processing could
undermine our reputation and position in the insurance marketplace. Any failure to pay
claims accurately or timely could also lead to regulatory and administrative actions or
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material litigation, or result in damage to our reputation, any one of which could materially
and adversely affect our business, financial condition, results of operations, and prospects.
Additionally, if our employees are unable to effectively process our volume of
non-automated claims, our ability to grow our business while maintaining high levels of
customer satisfaction could be compromised, which in turn, could adversely affect our
operating margins.

We rely on third-party service providers in certain areas of our operations and therefore
do not have full control over the services provided to us or our customers.

We rely on third parties for certain investment management, information technology
and other services, including:

e  managing certain assets in our investment portfolio;

e  conducting information technology security assessments and developing certain
digital tools;

e  talent acquisition, employee training and development;
e  conducting customer and brand surveys;

° providing payroll services; and

e  handling claims for medical products.

In addition, we may from time to time use third-party service providers to provide us
with corporate secretarial support, technical advice and systems support for regulatory
compliance and screening, and specialist advisory support on mergers and acquisitions
related due diligence from a governance and risk management perspective.

If any of these third parties fail to provide these services and we are unable to secure an
adequate alternative in time, our business, financial condition and results of operations
could be materially affected.

Agent, broker, employee, distribution partner or other parties’ misconduct,
underperformance or negative media coverage could harm our reputation or lead to
regulatory sanctions or litigation against us.

Misconduct or underperformance on the part of, attrition in relation to, or negative
media coverage about, any of our agents, associates, employees, distribution partners or
other parties could result in violations of law, regulatory sanctions, litigation or serious
reputational or financial harm. Such misconduct could include misrepresenting the features
or limits of our products, recommending products not suitable for particular consumers,
misappropriation of client funds and other fraudulent behaviour in violation of applicable
laws and regulations.
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We have limited control over our agents, associates, brokers, employees and
distribution partners, but we may suffer negative consequences as a result of their actions.
The measures that we take to detect and deter misconduct by our agents, associates,
brokers, employees and distribution partners may not be effective in all circumstances. Past
or future misconduct by our agents, associates, brokers, employees and distribution
partners could result in investigations, violations of law, regulatory sanctions, and litigation.
We may have to implement more extensive or different risk management policies and
procedures due to legal and regulatory requirements as a result. Any such misconduct may
have a material adverse effect on our business, financial condition and results of operations.

RISKS RELATING TO THE INSURANCE INDUSTRY
IFRS 17 could have a material adverse effect on the reporting of our financial results.

The International Accounting Standards Board (the “IASB”), which develops IFRS,
issued IFRS 17 in May 2017, which will replace the current IFRS 4. In June 2020, the IASB
issued amendments to IFRS 17 and deferred the effective date of IFRS 17 to annual reporting
periods beginning on or after 1 January 2023, with retrospective application and
comparative figures required. IFRS 17 will significantly change the recognition and
measurement of insurance contracts and the corresponding presentation and disclosure in
our consolidated financial statements. See “Financial Information — Critical Accounting
Policies and Estimates — IFRS 17 Insurance Contracts” for more information.

We are assessing the implications of IFRS 17 and are implementing a group-wide project
to collect policy-level data, liabilities enhancing our actuarial models, developing a new
sub-ledger to calculate the contractual service margin and enhancing our group ledger as
well as consolidation system. We expect that IFRS 17 will have a significant impact on our
consolidated financial statements and result in important changes to the accounting policies
for our insurance contract liabilities. It is also likely to have a significant impact on our profit
or loss, total equity, financial statement presentation and disclosures. For example, profit will
be recognised differently and insurance revenue will no longer be measured by premium, but
by provision of insurance services to policyholders throughout the term of the insurance
contract. In addition, IFRS 17 introduces a new presentation format for the statement of
comprehensive income and requires more extensive disclosure. These changes could have a
material adverse effect on our financial performance and condition. The IASB may also make
further amendments to IFRS 17 which could have a material adverse effect on our financial
performance and condition. These changes may also adversely impact our credit rating and
certain covenants in outstanding indebtedness.

The rate of growth of the insurance industry in Asia may not be as high or as sustainable
as we anticipate.

We estimate the rate of growth of the insurance industry in Asia based on the number
of underserved potential customers. The high number of underserved individuals in this
region may not translate to high growth potential, or we may not succeed in capitalising on
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any such growth potential. In addition, certain of the regional markets in which we operate
may already be or become saturated and experience low or no growth in the future.
Demographic growth and other economic indicators, such as an increase in standards of
living, which are usually the traditionally beneficial drivers of growth in these markets, may
not be sustainable or continue developing as expected. The growth and development of the
insurance industry in Asia is subject to a number of industry trends and uncertainties that are
beyond our control.

The failure of other insurance companies could require our operating entities to increase
their contributions to industry-wide policyholder protection funds and could undermine
consumer confidence.

In Hong Kong, a policyholder protection fund has not yet been established, although
the Financial Services and the Treasury Bureau of the Hong Kong government undertook a
consultation in 2012 with regard to the establishment of such a proposed policyholders’
protection fund. Establishing the Policy Holders’ Protection Scheme continues to be a stated
objective, and together with the HKIA, additional preparatory work is being undertaken,
including conducting a consultancy study to update the key parameters of the scheme.

In Japan, FWD Life Japan, along with other life insurers, is required to support
policyholders of failed life insurance companies through payments to the Life Insurance
Policyholders Protection Corporation of Japan (the “LIPPC”). The LIPPC provides funds
upon acceptance and assumption by a successor life insurance company of the insurance
policies of a failed life insurance company and also performs certain other specified
functions. The proportion of required contributions allocated to FWD Life Japan could
increase if its income from insurance premiums and policy reserves increases relative to
other life insurance companies in Japan. In the event of future failures of Japanese life
insurance companies or if the legal requirements for contributing to the LIPPC change, FWD
Life Japan may be required to make additional contributions to the LIPPC and its financial
condition and results of operations could be adversely affected.

In Singapore, all direct insurers licensed by the Monetary Authority of Singapore
(“MAS”) to carry on life or general business, including FWD Singapore, are members of the
Policy Owners’ Protection (“PPF”) Scheme and must make payments towards certain PPF
Funds. In the event that a PPF Scheme member is wound up, insolvent, or otherwise fails, the
MAS may decide to activate the PPF Fund to compensate policy owners, fund the transfer of
the insurance company to another insurer, or to continue to provide coverage for affected
policies until all policies have matured or expired. As the MAS determines the levy rates
payable by PPF Scheme members every year, any change to how levy rates are calculated by
MAS, whether not due to the potential future failures of other Singapore insurance
companies, could adversely affect FWD Singapore’s financial condition and results of its
operations.
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In Thailand, life insurance companies are required to contribute to a life insurance
statutory fund intended to compensate policyholders in the event that an insurer is declared
bankrupt or has its insurance license revoked. In principle, life insurance companies are
required to contribute not more than 0.5% of insurance premiums received by the company
during the past six months to the statutory fund and the contribution shall be in accordance
with the rules announced by the Office of Insurance Commission of Thailand (“OIC”).
According to the current rules announced by the OIC, life insurance companies are required
to contribute to the statutory fund every six months.

Although Indonesia has not established a policyholder protection fund, the Non-bank
Financial Institutions Supervisory Division of the Indonesian Financial Services Authority
(the Otoritas Jasa Keuangan or “OJK”) has produced a draft paper on the establishment of
such a fund and is currently in discussion with the industry on this topic.

In the Philippines, all insurance companies must contribute an amount (calculated as a
ratio of the company’s net worth in proportion to the aggregate net worth of all insurance
companies in the country) to the security fund which may be used to compensate policy
owners in the event that an insurance company becomes insolvent.

Similarly, in Vietnam, insurance companies (except for reinsurance companies) must
contribute not more than 0.3% of the total revenue from insurance premium of original
insurance contracts in the previous fiscal year of an insurance company to the insurant
protection fund, which is set up to protect the rights and interests of the insured in case an
insurance company falls bankrupt or becomes insolvent. The contribution amount shall be
announced by the Ministry of Finance before 30 April each year.

In Malaysia, all licensed takaful operators are members of the Malaysia Deposit
Insurance Corporation (“MDIC”) and must make annual levies (in the case of a family takaful
operator such as FWD Takaful, calculated based on the actuarial valuation liabilities in
respect of its business) from their shareholders’ funds to the relevant fund maintained by
MDIC. In the event of a takaful operator failure, MDIC will utilise the relevant fund to, among
other things, make payments to the certificate owners of such takaful operator. In some of
these markets, therefore, any widespread failure by insurance companies would increase the
amount our businesses either must contribute to designated funds or the reserves they must
establish and maintain, thus possibly affecting our results of operations and financial
condition.

Other markets in which we operate, or may operate in the future, may introduce similar
policyholder protection regimes in the future, and as such, our operating entities may be
required to start contributing to, or may need to increase their contribution to such funds.

The failure of other life insurance companies could also damage the reputation of the
life insurance industry and undermine consumer confidence in life insurers in general, which
could lead to a decrease in the relevant Business Units’ sales of new policies or an increase in
lapses or surrenders of existing policies.
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The adoption of OECD’s Common Reporting Standard, as well as changes it has proposed
on global corporate minimum tax, could have an impact on our businesses, including our
reinsurance company, financial condition, results of operations and growth prospects.

The Organisation for Economic Co-operation and Development (‘OECD”) has adopted
a common reporting standard (“CRS”) and model competent authority agreement to enable
the multilateral, automatic exchange of financial account information. The CRS does not
include a potential withholding element. Under the CRS, financial institutions (including
certain specified insurance companies) are required to identify and report the tax residence
status of customers in more than 110 countries that have endorsed the plans. It is expected
that CRS will be adopted in Thailand by 2023. Financial institutions in Hong Kong, Macau,
Japan, Indonesia, Singapore, Malaysia and the Cayman Islands have begun collecting tax
residency information from their account holders as early as 1 January 2017 and have
submitted information on reportable account holders for the applicable reporting years. The
increased due diligence of customer information and the reporting of information to the tax
authorities may increase operational and compliance costs for us, depending on its scope of
application. At this time, it is not possible to quantify the full costs of complying with the new
legislation as some aspects are still to be determined.

In addition, as a company with international operations, we are subject to taxation in
each of the markets in which we operate. Our future effective tax rates could be affected by
numerous factors, including changes in applicable tax laws. Changes currently proposed by
the OECD and its action plan on Base Erosion and Profit Shifting, including, without
limitation, its proposal to introduce a global corporate minimum tax at 15% through changes
in domestic tax rules and bilateral and multilateral agreements, may affect the tax expenses
of our Business Units and our reinsurance strategy and could have a material impact on our
financial condition and results of operations.

RISKS RELATING TO LEGAL AND REGULATORY MATTERS

We may face challenges in adapting to group-wide supervision under the GWS
framework.

Until recently, we have been supervised by the HKIA through an indirect approach,
including by way of written undertakings provided by our Group and our Controlling
Shareholders. On 29 March 2021, the Insurance (Amendment) (No. 2) Ordinance 2020
(Ord. No. 18 of 2020) and the Insurance (Group Capital) Rules, which introduced the GWS
framework, came into operation, enabling the HKIA to directly conduct group-wide
regulation and supervision of insurance groups through the designation of a company within
the relevant group as a “designated insurance holding company.” The Hong Kong
government also published subsidiary legislation relating to the GWS framework on
31 December 2020. The GWS framework provides, among other requirements, group-wide
capital, risk management, governance and disclosure related requirements for insurance
groups through the designated holding companies of such insurance groups.
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In part because of the requirement for a designated insurance holding company to be
incorporated in Hong Kong, the HKIA designated FWD Management Holdings as the
designated insurance holding company of the Group on 14 May 2021, following which the
Group became subject to additional capital, solvency, regulatory reporting, public
disclosure and intervention measures under the GWS framework. This is the first time we
have been subject to comprehensive regulation on a group-wide basis, and this requires a
number of changes to our internal controls, risk management systems and reporting
obligations. The GWS framework also impacts our businesses in jurisdictions other than
Hong Kong, for example by impacting group-wide decisions and implementing group-wide
requirements, which affects all our Business Units. For example, the HKIA has identified
certain priority areas for us to address, including improvement in the profitability and
sustainability of our existing Business Units, further integration across our Business Units and
enhancement of our corporate structure. For further details on the GWS framework and
group-wide regulation and supervision, see “Regulatory Overview and Taxation — Laws and
Regulations Relating to the Group’s Business and Operations in Hong Kong — Framework for
group-wide supervision of certain insurance groups”.

Because the GWS framework is new and given the untested nature of the regime,
interpretations of the applicable rules and guidelines may evolve over time. If we are unable
to adapt to group-wide supervision under the GWS framework on a timely and cost-efficient
basis or if our interpretations of the regulatory requirements differ in some aspects from the
interpretations made by the HKIA, we could face penalties and public or private reprimand
and our business, financial condition, capital position, results of operations and regulatory
position could be materially and adversely affected.

Changes in tax regulations have had, and may continue to have, an adverse effect on the
demand for our insurance products.

There are specific rules governing the taxation of policyholders and the tax treatment of
insurance premiums paid by policyholders in each jurisdiction in which we operate. These
rules affect the structuring of, and demand for, the insurance products that we offer in those
jurisdictions. In addition, as we expand our business into new jurisdictions, we may be
subject to new tax laws or additional tax liabilities. We are unable to predict accurately the
impact of future changes in tax laws on the taxation of life insurance proceeds in the hands
of beneficiaries and the tax treatment of insurance premiums paid by policyholders.
Amendments to existing legislation, particularly if there is a withdrawal of any tax relief, or an
increase in tax rates, or an introduction of new rules, may affect the purchase decisions of
our potential customers and the investment decisions of our policyholders. The impact of
such change on us would depend on the mix of business in force at the time of such change.

In particular, changes announced by the National Tax Agency of Japan in 2019 with
respect to the tax deductibility of insurance premiums paid on COLI products (which were
previously fully deductible) have had, and may continue to have, a significant impact on the
sales of such products in Japan. Although we have taken a number of measures to mitigate
the effects of these changes, such as shifting our focus to other product types, their
near-term impact may be difficult to quantify, and we cannot assure you that such measures
will be effective or sufficient in mitigating any adverse effects to our business, financial
condition and results of operations.
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The Indonesia Law No. 11 on Job Creation (“Job Creation Law”), which became
effective in November 2020, changed the definition of non-taxable income, which may result
in investment gains on unit-linked products being taxable for Indonesian citizens. Direct
investments in mutual funds remain exempted from taxation. Therefore, customers may
choose to invest directly into mutual funds rather than unit-linked products, which may have
a material adverse effect on sales of our unit-linked investment products in Indonesia. The
local life insurance association is lobbying with the Indonesian government to clarify the
implementation of the new regulation. On 25 November 2021, the Indonesian Constitutional
Court declared that the Indonesian Government must fix certain aspects within two years,
failing which the Job Creation Law will be declared unconstitutional. The Indonesian
Constitutional Court also prohibited the Indonesian Government from issuing further
regulations implementing the Job Creation Law. There is no certainty as to aspects will be
fixed and how the Job Creation Law will be altered in the future. We are closely monitoring
these developments and will take appropriate measures to mitigate the effects on our
business, but we cannot assure you that these measures will be effective.

We face the risk of litigation, regulatory investigations and other proceedings in relation
to our business which may result in financial losses and reputational harm.

Legal or regulatory actions, inquiries or investigations, whether ongoing or yet to come,
could harm our reputation, ability to attract or retain customers or employees, business,
financial condition, or results of operations, even if we ultimately prevail. Litigation and
regulatory investigations are increasingly common in our business as a result of increased
regulatory and prudential oversight. Regulators or private parties may bring investigations,
class actions or individual suits seeking large recoveries alleging wrongs relating to sales or
underwriting practices, claims payments and procedures, product design, disclosure,
administration, controls, compliance with laws and regulations, investments, denial or delay
of benefits and breaches of fiduciary or other duties, among other things. For example, in
Japan, local media have reported regulators questioning certain industry-wide sales
practices relating to insurance products which previously had tax-savings effects which may
or may not result in formal investigations or regulatory consequences against insurers in
Japan (including FWD Japan). Also, in January 2019, FWD Insurance (Bermuda) was
reprimanded by the SFC and fined HK$2.4 million for failures in complying with key
personnel requirements under the MPF Code and Fund Manager Code of Conduct. We may
be unable to anticipate the outcome of a litigation or investigation and the amount or range
of loss because we do not know how adversaries, fact finders, courts, regulators, or others
will evaluate evidence, the law, or accounting principles, and whether they will do so
differently than we have. A substantial liability arising from a lawsuit judgment or a
significant regulatory action against us or a disruption in our business arising from adverse
adjudications in proceedings against our directors, officers or employees could have a
material adverse effect on our business, financial condition and results of operations.
Moreover, even if we ultimately prevail in the litigation, regulatory action or investigation,
such proceedings could significantly harm our reputation, which could materially affect our
business, financial condition and results of operations. See “— Agent, broker, employee,
distribution partner or other parties’ misconduct, underperformance or negative media
coverage could harm our reputation or lead to regulatory sanctions or litigation against us.”
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We are subject to tax audits, tax litigation or similar proceedings, and as a result we may
owe additional taxes, interest and penalties in amounts that may be material.

We are subject to income and other taxes in the jurisdictions in which we do business.
In determining our provisions for income taxes and our accounting for tax related matters in
general, we are required to exercise judgment. We regularly make estimates where the
ultimate tax determination is uncertain. We cannot assure you that the final determination of
any tax audit, appeal of the decision of a taxing authority, tax litigation or similar proceedings
will not be materially different from that reflected in our financial statements. The
assessment of additional taxes, interest and penalties could be materially adverse to our
current and future results of operations and financial condition.

Our failure to comply with data privacy laws and regulations in our geographic markets
could have a material adverse effect on our business, financial condition and results of
operations.

We are subject to data privacy laws, rules and regulations that regulate the collection,
use and storage of personal data. Protection of personal data has become increasingly
important for regulators and lawmakers globally. A breach of data privacy laws, rules and
regulations may result in significant reputational and regulatory sanctions, including
substantial financial penalties. Compliance with these laws, rules and regulations may
restrict our business activities and require us to incur increased costs and allocate
considerable time to compliance efforts, such as implementing information technology
systems and processes that comply with the relevant rules and regulations. Applicable data
privacy laws, rules and regulations could also adversely affect our distribution channels,
such as our neo-insurance channel, and limit our ability to share customer data with third
parties or transfer customer data between our businesses in different jurisdictions.

Certain of these laws, rules and regulations in the markets in which we operate, as well
as mainland China (where we have certain limited operations), are relatively new and
evolving, and their interpretation and application remain uncertain. Data privacy laws, rules
and regulations are also subject to change and may become more restrictive in the future.
For instance, there have recently been several developments in the data privacy and
protection laws and regulations in the PRC, including the Regulations for Cyber Data
Security Management (Draft for Comments) (“Draft Management Measures”) issued by the
Cyberspace Administration of China (“CAC”) in November 2021 (and closed for comment on
13 December 2021) and the Measures for Cybersecurity Review (“Review Measures”) issued
by the CAC in January 2022 (with effect from 15 February 2022) which have significantly
expanded the cybersecurity review requirement under the cybersecurity laws of the PRC,
including a requirement that certain operators (including both operators of critical
information infrastructure and relevant parties who are engaged in data processing) file for
cybersecurity review with the Cybersecurity Review Office of the PRC if purchasing of
network products and services or carrying out data processing activities will or may affect
national security. Specifically, the Review Measures require online platform operators (which
term is yet to be specified) holding personal information of more than one million users and
seeking a listing in a foreign country to file for cybersecurity review with the Cybersecurity
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Review Office of the PRC, while the Draft Management Measures propose that parties
which process data or seek a listing in Hong Kong that will in either case affect or may affect
national security to make such filing. As the Draft Management Measures were released for
public comment only, the enacted version of the Draft Measures and the anticipated
adoption or effective date may be subject to substantial change. We cannot predict the
relevant regulators’ interpretation of the Review Measures and Draft Management Measures
or their respective impact, if any, at this stage, including on our business, financial condition
or results of operations, or the [REDACTED], and we will closely monitor and assess any
development in the rule-making process. If the enacted version of the Draft Management
Measures mandates the clearance of a cybersecurity review or other specific actions to be
completed by companies like us, we face uncertainties as to whether such clearance can be
timely obtained, or at all. In addition, the newly released PRC Data Security Law, which was
promulgated in June 2021 and took effect on 1 September 2021, imposes data security and
privacy obligations on entities and individuals carrying out data activities (including
activities outside of mainland China), requires a national security review of data activities
that may affect national security, and imposes export restrictions on certain data and
information.

Other than the maintenance of a representative office and the provision of shared
services to the Group through two subsidiaries incorporated under the laws of the PRC, we
currently do not have operations in mainland China. As of the date of this document, we had
fewer than 100,000 MCV customers and did not have a large amount of MCV personal
information in our business operations. In addition, no information belonging to our
customers is collected, hosted or managed in mainland China and we have policies and
systems in place to manage the risk of information belonging to our customers being
collected, hosted or managed in mainland China. As such, we do not currently expect the
Outbound Data Transfer Security Assessment Measures, which were issued by the CAC on
7 July 2022 (with effect from 1 September 2022) to regulate the transfer of data from the PRC
to other jurisdictions (including Hong Kong), or that the proposed supplements to the
cybersecurity laws of the PRC or the PRC Data Security Law will have an impact on our
business, financial condition or results of operations or the [REDACTED]. To the extent that
they apply to our limited presence in mainland China, we believe we are in compliance with
the data privacy and protection regulations and policies issued by the relevant PRC
regulatory authorities to date. However, as uncertainties remain regarding the interpretation
and implementation of these laws and regulations and the Draft Management Measures are
subject to substantial change, there can be no assurance that this will continue to be the
case. In addition, to the extent we develop or acquire operations in mainland China, such
laws could also apply to us.

Furthermore, new laws could be introduced in the future that could also apply to our
business, whether or not we have operations in mainland China. For example, the PRC
Personal Information Protection Law, which was promulgated on 20 August 2021 and took
effect on 1 November 2021, also has extraterritorial effect in certain circumstances. It shall
apply to the processing of personal information of natural persons within the territory of the
PRC that is carried out outside of mainland China where (1) such processing is for the
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purpose of providing products or services for natural persons within mainland China, (2)
such processing is to analyse or evaluate the behaviour of natural persons within mainland
China or (3) there are any other circumstances stipulated by laws and administrative
regulations. As uncertainties remain regarding the interpretation and implementation of the
extraterritorial effect of the PRC Personal Information Protection Law and whether it applies
to us, if the PRC Personal Information Protection Law becomes applicable to us outside of
mainland China, we may incur substantial operational costs or modify our data collecting
and processing practices. Similarly, the CAC issued the Personal Information Export
Standard Contract (“Standard Contract”), together with the Standard Contract Provisions
(“Provisions”), on 30 June 2022 for public comment (to close on 29 July 2022) which could
(although subject to change before the Standard Contract and the Provisions are finalised)
impact the internal assessment and other compliance obligations in relation to both the
transfer personal data from mainland China and receipt of that data as an overseas recipient,
in each case subject to the supervision of the PRC regulatory authorities. Non-compliance
could result in proceedings against us by data protection authorities, governmental entities
or others, which would subject us to significant fines, penalties, judgments and negative
publicity, which may have a material adverse effect on our business, operations and financial
condition.

In addition, while we have policies and systems in place to manage the risk of data
privacy, data privacy breaches may still occur. We had certain incidents of inadvertent data
leakage and security breaches during the Track Record Period, involving either employee or
customer information. We took remedial actions promptly and notified the relevant
regulatory authorities, and we were not subject to any fines or penalties by the relevant
regulatory authorities. Although we have strengthened our policies and systems to better
detect and manage the risk of data privacy breaches, we cannot assure you that these
breaches will not happen in the future, which breaches could have a material adverse effect
on our business, financial condition and results of operations. See “— We may be unable to
prevent or address the misappropriation of our data.”

Any failure or perceived failure by us to comply with our privacy policies, our
privacy-related obligations to customers or other third parties, or our privacy-related legal
obligations, or any compromise of security that results in the unauthorised release or
transfer of sensitive information, which could include personal information or other user
data, may result in governmental or regulatory investigations, enforcement actions,
regulatory fines and other penalties, compliance orders, litigation or public statements
against us by consumer advocacy groups or others, and could cause customers to lose trust
in us, all of which could be costly and have an adverse effect on our business. In addition, new
and changed rules and regulations regarding privacy, data protection (in particular those
that impact the use of Al) and cross-border transfers of customer information could cause us
to delay or change planned uses and disclosures of data to comply with applicable privacy
and data protection requirements. Moreover, if third parties that we work with violate
applicable laws or our policies, such violations also may put personal information at risk,
which may result in increased regulatory scrutiny and penalties and have a material adverse
effect on our reputation, business and operating results.
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Evolving legislation related to genetic testing could adversely impact our underwriting
abilities.

Current or future legislation in jurisdictions where we operate may restrict our right to
underwrite based on access to genetic test results. Without the obligation of disclosure, the
asymmetry of information shared between applicant and insurer could increase anti-
selection in both new business and in-force policyholder behaviour. The impact of restricting
insurers’ access to this information and the associated problems of anti-selection becomes
more acute where genetic technology leads to advancements in diagnosis of life threatening
conditions that are not matched by improvements in treatment. We cannot predict the
potential financial impact that this would have on us or the industry as a whole. In addition,
there may be further unforeseen implications as genetic testing continues to evolve and
becomes more established in mainstream medical practice.

You may face difficulties in protecting your interests because our Company is
incorporated under the laws of the Cayman Islands, which may offer less protection to
minority shareholders than the laws of Hong Kong and some other jurisdictions.

Our corporate affairs are governed by the terms of the Memorandum of Association
and the Articles of Association as well as the Cayman Companies Act and the common law
of the Cayman Islands. The laws of the Cayman Islands relating to the protection of the
interests of minority shareholders differ in some respects from those established under
statutes and judicial precedents in existence in Hong Kong and some other jurisdictions. See
“Appendix IV — Summary of the Constitution of our Company and Cayman Islands Company
Law”. Such differences may mean that our minority shareholders may have less protection
than they would have under the laws of Hong Kong and some other jurisdictions. For
example, the Cayman Islands does not have a statutory equivalent of section 724 of the
Companies Ordinance, which provides remedies for shareholders whose interests are being
or have been unfairly prejudiced by the conduct of the company’s affairs.

RISKS RELATING TO OUR TECHNOLOGY

Cyber-attacks or other security breaches of our computer systems or computer systems
maintained by others could disrupt our business, cause financial losses, damage our
reputation, lead to regulatory sanctions and legal claims or a loss of customers and
revenue.

Use of technology to offer insurance products involves the storage and transmission of
information, including personal information, in relation to our employees, contractors,
business partners and current, past or potential customers. Security breaches may result
from actions of hackers, vendors, third-party administrators or insiders as well as from
cyber-attacks perpetrated by organised crime groups, “hacktivists,” or state-sponsored
groups. Cyber-attacks may range from sophisticated social engineering to extortion or
threats, including ransomware attacks, which can lead to access, disclosure, disruption, or
ransom demands or further attacks. These cyber-attacks or security breaches could expose
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confidential information, which could result in potential regulatory investigations, fines,
penalties, compliance orders, liability, litigation and remediation costs, as well as
reputational harm, any of which could materially adversely affect our business and financial
results. For example, unauthorised parties could steal or access our users’ names, email
addresses, physical addresses, phone numbers and other information that we collect when
providing insurance quotes, and credit card or other payment information if a customer
agrees to purchase insurance coverage from us. Further, outside parties may attempt to
fraudulently induce employees or customers to disclose sensitive information in order to
gain access to our information or customers’ information. Policies and procedures are in
place to prevent and detect fraud incidents; however, our existing system of internal controls
may not be able to mitigate all possible incidents. The risk of a breach can exist whether
software services are in our data centres or we use cloud-based software services. Any of
these incidents, or any other types of security or privacy related incidents, could result in an
investigation by a competent regulator, resulting in a fine or penalty, or an order to
implement specific compliance measures. It could also trigger claims by affected third
parties, which could adversely impact our business, results of operations, financial
condition, and reputation.

We maintain confidential and proprietary information on our computer systems and
rely on sophisticated technologies to maintain the security of that information. Our
computer systems have been, and will likely continue to be, subject to computer viruses or
other malicious codes, unauthorised access, cyber-attacks or other computer-related
penetrations. While, to date, we have not experienced a material breach of cyber security,
administrative and technical controls and other preventative actions we take to reduce the
risk of cyber-incidents and protect our information technology may be insufficient to
prevent physical and electronic break-ins, cyber-attacks or other security breaches to our
computer systems. Any such breaches could cause significant interruptions in our
operations, and the failure to maintain the security, confidentiality or privacy of sensitive
data, including personal information relating to our customers, employees and distribution
partners, could harm our reputation, subject us to regulatory sanctions, significant monetary
fines and legal claims, lead to a loss of customers and revenue and otherwise materially
adversely affect our business, financial condition or results of operations.

Our business could also be harmed indirectly by cyber-attacks or security breaches to
computer and IT systems maintained by others, including our associate companies, business
partners and our service providers. For example, BRI Life, in which we currently own an
equity interest of 35.1%, announced that it was investigating an alleged cybersecurity breach
resulting in the leak of the data of certain customers. FWD’s infrastructure is separate from
that of BRI Life’s and has no direct linkage to BRI Life’s systems. However, while this incident
has not had, and we do not believe will have, any material impact on our business, we cannot
assure you that this incident or any future cyber-attacks or security breaches to computer
and IT systems maintained by others will not have a material adverse effect on our business,
financial condition or results of operations.
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Our investment in digitalisation and neo-insurance may not achieve the intended result.

As a customer-led insurer, we have made and continue to make significant investments
in digital initiatives, applications and tools to enhance customer experience, including
neo-insurance. A key element of our customer retention and acquisition strategy is using
digitalisation to make it easier for customers to stay engaged with our insurance ecosystem.
We also intend to continue to invest in digitalisation, including neo-insurance, and launch
more initiatives, technology-enabled products and services across the jurisdictions in which
we operate. See “Business — Distribution — Other Channels — Neo-Insurance Channel” and
“Business — Optimise Customer Experience and Boost Operating Leverage through Continued
Investment in Digitalisation” for further details.

We cannot assure you that our digital initiatives will continue to appeal to our existing
or potential customers. Consumer trends and demands are subject to change, and we will
need to respond to rapid technological developments in time to effectively serve our digitally
native customers. Any failure of these digital applications and tools to operate as intended
may cause customer dissatisfaction. In addition, as we develop new digital tools and
implement new technologies, we will need to update our governance and risk management
frameworks to manage the relevant risks, such as the risks of data breaches and system
failures. If we fail to update our governance frameworks on a timely basis, we could be
exposed to risks associated with these digital systems. Any of these factors may have an
adverse effect on our business, financial condition and results of operations.

We rely on Al and our digital platform to collect data points that we evaluate in pricing
and underwriting our insurance policies, managing claims and customer support, and
improving business processes, and any legal or regulatory requirements that restrict our
ability to collect this data could thus materially and adversely affect our business,
financial condition, results of operations and prospects.

We use Al and our digital platform to gain insight into our customers’ experience and
support various aspects of our business operations. Our proprietary Data Lake is a
centralised data repository that collects data from multiple sources, which is stored and
managed in a centralised system. It processes and analyses data based on our proprietary Al
and machine learning algorithms, providing us with quick access to time-sensitive data to
gain customer insights, design and deploy new products and services, and launch
automated and targeted marketing campaigns, thereby allowing us to meet the evolving
customer needs in a timely manner. Our Data Lake currently covers all of our markets except
Cambodia as of March 2022.

If any of the regulators in the markets we operate in were to determine that the type of
data we collect, the process we use for collecting this data or how we use it, unfairly
discriminates against some groups of people, existing laws and regulations could be
interpreted or implemented to prohibit or restrict our collection or use of this data. A
determination by regulators that the data points we collect and the process we use for
collecting this data unfairly discriminates against some groups of people could also subject
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us to fines and other sanctions, including, but not limited to, disciplinary action, revocation
and suspension of licenses, and withdrawal of our products. Any such event could, in turn,
materially and adversely affect our business, financial condition, results of operations and
prospects, and make it harder for us to be profitable over time. Although we have
implemented policies and procedures into our business operations that we feel are
appropriately calibrated to our Al and automation-driven operations, these policies and
procedures may prove inadequate to manage our use of this nascent technology, resulting in
a greater likelihood of inadvertent legal or compliance failures.

We depend on search engines, social media platforms, digital app stores, content-based
online advertising and other online sources to attract consumers to our websites and our
online applications, which may be affected by third-party interference beyond our
control and as we grow our customer acquisition costs will continue to rise.

Our future growth depends on our ability to attract consumers to our websites and our
online applications and convert them into customers in a cost-effective manner. We depend,
in large part, on search engines, social media platforms, digital app stores, content-based
online advertising and other online sources for traffic to our websites and our online
applications.

With respect to search engines, we are included in search results as a result of both paid
search listings, where we purchase specific search terms that result in the inclusion of our
advertisement, and free search listings, which depend on algorithms used by search engines.
For paid search listings, if one or more of the search engines or other online sources on which
we rely for purchased listings modifies or terminates its relationship with us, we could lose
consumers and traffic to our websites could decrease, and we may incur additional costs in
seeking alternative search engines or online sources, any of which could have a material
adverse effect on our business, results of operations and financial condition. For free search
listings, if search engines on which we rely for algorithmic listings modify their algorithms,
our websites may appear less prominently or not at all in search results, which could result in
reduced traffic to our websites.

Our ability to maintain and increase the number of consumers directed to our products
from digital platforms is not within our control. Search engines, social media platforms and
other online sources often revise their algorithms and introduce new advertising products. If
one or more of the search engines or other online sources on which we rely for traffic to our
websites and our online applications were to modify its general methodology for how it
displays our advertisements or keyword search results, resulting in fewer consumers clicking
through to our websites and our online applications, our business and operating results are
likely to suffer. In addition, if our online display advertisements are no longer effective or are
not able to reach certain consumers due to consumers’ use of ad-blocking software, our
business and operating results could suffer.
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The marketing of our insurance products depends on our ability to cultivate and
maintain cost-effective and otherwise satisfactory relationships with digital app stores, in
particular, those operated by Google and Apple. As we grow, we may struggle to maintain
cost-effective marketing strategies, and our customer acquisition costs could rise
substantially. Furthermore, because many of our customers access our insurance products
through online applications, we depend on the Apple App Store and the Google Play Store to
distribute our online applications. Both Apple and Google have broad discretion to change
their respective terms and conditions applicable to the distribution of our online
applications, including those relating to the amount of (and requirement to pay) certain fees
associated with purchases facilitated by Apple and Google through our online applications,
to interpret their respective terms and conditions in ways that may limit, eliminate or
otherwise interfere with our ability to distribute our online applications through their stores,
the features we provide and the manner in which we market in-app products. We cannot
assure you that Apple or Google will not limit, eliminate or otherwise interfere with the
distribution of our online applications, the features we provide and the manner in which we
market our online applications. To the extent either or both of them do so, our business,
results of operations and financial condition could be adversely affected.

Our proprietary Al models may not operate properly or as we expect them to, which
could cause us to write policies we should not write, price those policies inappropriately
or overpay claims that are made by our customers. Moreover, our proprietary Al models
may lead to unintentional bias and discrimination.

We have built our entire digital architecture with the single purpose of maximising the
use of data analytics and technology to optimise customer experience, empower
distribution and inform our business decisions. We have developed 103 proprietary data
applications which leverage our Data Lake and proprietary Al models. As of 31 March 2022,
over 40% of the headcount at our Group Office was comprised of technology employees,
many of whom have extensive prior work experience with global leading technology and
fintech companies. Our proprietary Data Lake is the central and foundational infrastructure
that has been launched in five markets and is in the process of being rolled out across our
other markets. Its cloud-based platform provides end-to-end visibility and control of the
collection, collation and usage of data across applications, allowing real-time analysis to
improve customer understanding, enable data analytics and increase operational
efficiencies. Built on our Data Lake is a series of systems and automated digital toolkits to
facilitate prospecting, purchasing, underwriting, claims and servicing for customers,
distributors and internal management.

The continuous development, maintenance and operation of our deep-learning data
analytics engine is complex and may involve unforeseen difficulties including material
performance problems, undetected defects or errors, for example, with new capabilities
incorporating Al. We may encounter technical obstacles, and it is possible that we will
discover additional problems that prevent our proprietary algorithms from operating
properly. If our data analytics do not function reliably, we may incorrectly price insurance
products for our customers or incorrectly pay or deny claims made by our customers. Either
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of these situations could result in customer dissatisfaction with us, which could cause
customers to cancel their insurance policies with us, discourage prospective customers from
obtaining new insurance policies, or cause us to under-price policies or overpay claims.
Additionally, our proprietary Al models may lead to unintentional bias and discrimination in
the underwriting process, which could subject us to legal or regulatory liability. Any of these
eventualities could result in a material and adverse effect on our business, results of
operations and financial condition.

Interruptions or delays in our information technology systems or in the services provided
by our third-party data centres or our internet service providers could impair the
operability of our online applications and other digital services, which may materially and
adversely affect our operations.

Our business is reliant on the ability of our information technology systems to process
a large number of transactions and data on a timely basis for our management to make
informed decisions. We rely on the internet and, accordingly, depend on the continuous,
reliable and secure operation of internet servers, related hardware and software, as well as
network infrastructure. Further, because of the long-term nature of much of our business,
accurate records must be maintained for significant periods of time. The proper functioning
of our financial controls, accounting, customer databases, customer service and other data
processing systems, including those relating to underwriting and claims processing
functions, is critical to our operations and to our ability to compete effectively.

Certain of our critical data and IT systems, including our proprietary Data Lake, a
centralised data repository, are located on cloud platforms. Failure of these cloud platforms
may render us unable to use our data and certain IT systems. Although we have in place
disaster recovery and business continuity plans and maintain disaster recovery facilities
designed to be activated in place of our primary facilities in the event of failure, the data
centres that we use are vulnerable to damage or interruption from human error, intentional
bad acts, earthquakes, floods, fires, severe storms, war, terrorist attacks, power losses,
hardware failures, systems failures, telecommunications failures, and similar events, many of
which are beyond our control, any of which could disrupt our services, prevent customers
from accessing our products, destroy customer data, or prevent us from being able to
continuously back up and record data. In the event of significant physical damage to one of
these data centres, it may take a significant period of time to achieve full resumption of our
services, and our disaster recovery planning may not account for all eventualities.

Further, a prolonged service disruption affecting our online applications and other
digital services for any of the foregoing reasons could damage our reputation with current
and potential customers, expose us to liability, cause us to lose customers, or otherwise harm
our business. We may also incur significant costs for using alternative equipment or taking
other actions in preparation for, or in reaction to, events that damage the cloud services we
use. Damage or interruptions to these data centres could harm our business. Moreover,
negative publicity arising from these types of disruptions could damage our reputation and
may adversely impact the use of our online applications and other digital services.
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Additionally, as we continue to expand the number of customers to whom we provide
our products and services, we may not be able to scale our technology to accommodate the
increased capacity requirements, which may result in interruptions or delays in service. In
addition, the failure of our data centres or third-party internet or technology service
providers to meet our capacity requirements could result in interruptions or delays in access
to our online applications and other digital services or impede our ability to scale our
operations. In the event that our service agreements are terminated, or there is a lapse of
service, interruption of internet service provider connectivity or damage to such facilities,
we could experience interruptions in access to our online applications and other digital
services as well as incur delays and additional expense and management time devoted to
arranging new facilities and services, which could harm our business and have a material
adverse impact on our financial condition and results of operations.

We may be unable to prevent or address the misappropriation of our data.

From time to time, third parties may misappropriate our data through website scraping,
bots or other means and aggregate this data on their websites with data from other
companies. In addition, copycat websites or online applications may misappropriate data
and attempt to imitate our brand or the functionality of our websites or our online
applications. If we become aware of such websites or online applications, we will employ
technological or legal measures to halt their operations. However, we may be unable to
detect all such websites or online applications in a timely manner and, even if we could,
technological and legal measures may be insufficient to halt their operations. In some cases,
due to the applicable laws in the jurisdictions in which we operate, the remedies available to
us may not be adequate to protect us against the effect of the operation of such websites or
online applications. Regardless of whether we can successfully enforce our rights against the
operators of these websites or online applications, any measures that we may take could
require us to expend significant financial or other resources, which could harm our business,
results of operations or financial condition. In addition, to the extent that such activity
creates confusion among consumers or advertisers, our brand and business could be
harmed.

System errors may affect the calculation of unit prices or deduction of charges for
investment linked products which may require us to compensate customers
retrospectively.

A material portion of our product sales are investment linked contracts, where product
benefits are linked to the prices of the underlying unit funds. While comprehensive controls
are in place, there is a risk of error in the calculation of the prices of these funds or the use of
the prices of these funds for other policyholder value calculations due to human error in data
entry, IT-related issues or other causes. Additionally, it is possible that policy charges which
are deducted from these contracts are taken incorrectly or the methodology is subsequently
challenged by policyholders or regulators and changed retrospectively. Any of these can
give rise to compensation payments to customers. Controls are in place to mitigate these
risks, but errors could give rise to future liabilities. Payments due to errors or compensation
may negatively affect our profitability or financial condition.
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RISKS RELATING TO OUR CONTROLLING SHAREHOLDER AND CERTAIN OTHER
SHAREHOLDERS

Our Controlling Shareholders and certain other shareholders are currently involved in
some aspects of our business, including investment management, telecommunication
services and reinsurance, and we may be subject to risks associated with such
transactions.

PineBridge, a company ultimately majority owned and controlled by Mr. Li, one of our
Controlling Shareholders (with minority interests owned by directors, management and
consultants of PineBridge), manages certain investment grade bonds and alternative
investments for our investment portfolios. Mr. Li also has interests in PCCW and HKT,
companies listed on the HKEX, which provide telecommunication and insurance related
services to us. Mr. Liis the chairman and an executive director of PCCW and, as at the Latest
Practicable Date, is deemed to be interested (as such term is defined under the SFO) in
approximately 30.93% of the equity interest in PCCW. PCCW is the parent of the HKT
Group. Mr. Li is the chairman and an executive director of HKT and HKT Management
Limited (the trustee-manager of the HKT Trust), and, as at the Latest Practicable Date, is
deemed to be interested (as such term is defined under the SFO) in approximately 2.97% of
the total number of share stapled units in issue of HKT Trust and HKT. In addition, we provide
certain services, including consulting and advisory support services, to and receive certain
insurance services from, bolttech Holdings, a company indirectly majority controlled by
Mr. Li, one of our Controlling Shareholders.

Swiss Re, the intermediate parent company of Swiss Re PICA, one of our shareholders,
operates a reinsurance business and provides reinsurance services to us and we in turn
receive reinsurance commissions from Swiss Re. Swiss Re PICA has the right to nominate
two individuals to our board immediately prior to [REDACTED]. For further details, see
“History, Reorganisation and Corporate Structure — Reorganisation.”

Athene, one of our [REDACTED] Investors, is a leading retirement services company.
Together with Apollo, the affiliate of Athene and a leading global investment manager, we
and Athene have agreed to a strategic collaboration in asset management, product
distribution and reinsurance. Pursuant to certain investment management agreements, one
or more Apollo affiliates will manage part of our Company’s investment portfolio, across
multi-credit and alternative asset classes. For further details, see “History, Reorganisation
and Corporate Structure — Major Shareholding Changes of our Company — [REDACTED]
Investments” and “Business — Investments and Asset Management — Outsourced Investment
Managers.”

These relationships between our related parties and us could create, or appear to
create, conflicts of interest. If any conflict of interest arises between our connected persons
and us, we cannot assure you that we will be able to resolve these conflicts on terms
favourable to us given our Controlling Shareholders’ and such related parties’ respective
ownership interests in us. If we fail to adequately address these conflicts of interests in our
favour, we may be subject to regulatory scrutiny, which may adversely affect our business,
financial condition and results of operations.
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The interests of our Controlling Shareholders may not align with the interests of our
Shareholders as a whole.

Our Controlling Shareholders, through their voting power at our general meetings,
have significant influence over our business and affairs, including decisions in respect of
mergers or other strategic transactions, acquisition of assets, [REDACTED] of additional
Shares or other equity or debt securities, timing and amount of dividend payments and
amendments to our articles of association. Our Controlling Shareholders are not required to
and may not act in the best interests of our minority Shareholders. In addition, without the
approval of the Controlling Shareholders, we could be prevented from entering into
transactions that could be beneficial to us and/or the Shareholders as a whole. This
concentration of ownership may also discourage, delay or prevent a change in control of our
Company, which could deprive the Shareholders of an opportunity to receive a[REDACTED]
for the Shares as part of a sale of our Company and may significantly reduce the
[REDACTED] and [REDACTED] of the Shares.

Negative news or publicity about our Controlling Shareholders may adversely affect our
reputation, business and results of operations.

If any of our Controlling Shareholders or his/its affiliates are subject to negative
publicity, and the negative publicity, even if untrue, causes our customers to lose confidence
in our Controlling Shareholders, us or the FWD brand, it could have a material adverse effect
on our brand image, reputation, business, results of operations and financial condition.

If our Controlling Shareholders sell all or a substantial portion of his/its ownership in us,
our business, financial condition and results of operations could be adversely affected.

The Shares held by our Controlling Shareholders will be subject to certain lock-up
undertakings after the [REDACTED]. Nevertheless, we cannot assure you that our
Controlling Shareholders will not dispose of the shares they may own following the
expiration of such lock-up period. If our Controlling Shareholders cease to maintain a
controlling stake in us or otherwise change important elements of his strategic relationships
with us, we may lose the advantages associated with these strategic relationships, which
could have a material adverse effect on our business, financial condition and results of
operations and our ability to meet our financial obligations as well as the value of the shares.

In addition, because we operate regulated businesses (under applicable insurance and
financial services rules and regulations), any shareholder whose shareholding meets or
exceeds certain thresholds (as specified under applicable rules and regulations) may need to
be pre-approved by, or pre-notified to, regulators. Any failure to comply with such pre-
approval or pre-notification requirements may affect our ability to continue to hold
applicable licenses, which in turn could have a material adverse effect on our business,
financial condition and results of operations.
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RISKS RELATING TO THE [REDACTED)]

Because we do not expect to pay cash dividends in the foreseeable future after the
[REDACTED], you may not receive any return on [REDACTED] unless you [REDACTED] for
a [REDACTED] greater than that which you paid for them.

Dividend payments are not guaranteed, and the Board of Directors may decide, at its
sole and absolute discretion, at any time and for any reason, not to pay dividends. If we do
not pay dividends, or pay dividends at levels lower than those anticipated by investors, the
[REDACTED] of the Shares may be negatively affected and the value of any investment in the
Shares may be reduced. Any payment of dividends may adversely affect our ability to fund
capital expenditures. As a result, we may be required to raise capital by issuing equity
securities, subordinated debt or other capital instruments, which may not be possible on
favourable terms or at all.

Accordingly, the return on [REDACTED] in the Shares will likely depend entirely upon
any future [REDACTED] appreciation of the Shares. There is no guarantee that the Shares
will appreciate in value after the [REDACTED] or even maintain the [REDACTED]. You may
not realise a return on your [REDACTED] in the Shares and you may even lose [REDACTED)]
in the Shares.

The [REDACTED] of the Shares may experience volatility, which could result in
substantial losses to [REDACTED].

The [REDACTED] of the Shares may experience volatility and could fluctuate widely
due to factors beyond our control. This may happen because of broad market and industry
factors. The following factors, in addition to other factors described in this “Risk Factors”
section and included elsewhere and incorporated by reference in this document, may have a
significant impact on the [REDACTED)] of the Shares:

e  our operating and financial performance, quarterly or annual earnings relative to
similar companies;

° publication of research reports or news stories about us, our competitors or our
industry, or positive or negative recommendations or withdrawal of research

coverage by securities analysts;

e the public’s reaction to our press releases, our other public announcements and
[REDACTED];

° announcements by us or our competitors of acquisitions, business plans or
commercial relationships;

e any major change in our Board of Directors or senior management;
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° sales of our equity securities by us, our directors, executive officers or our
Controlling Shareholders;

° adverse market reaction to any indebtedness we may incur or securities we may
issue in the future;

° short sales, hedging and other derivative transactions in the Shares;

e  exposure to capital market risks related to changes in interest rates, realised
investment losses, credit spreads, equity prices, foreign exchange rates and
performance of insurance-linked investments;

° our creditworthiness, financial condition, performance, and prospects;

° our dividend policy and whether dividends on our ordinary shares have been, and
are likely to be, declared and paid from time to time;

° perceptions of the investment opportunity associated with our common stock
relative to other investment alternatives;

e  regulatory or legal developments;
e changes in general market, economic, and political conditions;
e  conditions or trends in our industry, geographies or customers;

e changes in accounting standards, policies, guidance, interpretations or
principles; and

e  threatened or actual litigation or government investigations.

Any of these factors may result in large and sudden changes in [REDACTED].
Grants of share-based awards under our Equity Incentive Plans could result in dilution to
our shareholders’ equity ownership interest and an increase in share-based
compensation expense.

FL and FGL adopted the Share Option and RSU Plan on 28 November 2017 for the

purpose of granting share-based awards to eligible persons including directors, employees
and consultants to incentivise their performance and align their interests with ours.
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As of the Latest Practicable Date, share-based awards (in the form of RSUs and options)
in respect of up to approximately [1,249,816] shares of FL and FGL were outstanding. Further,
additional share-based awards may be granted by FL and FGL prior to the [REDACTED]. To
the extent any of these awards are outstanding as at the date of the [REDACTED] and will
vest and/or are exercised after the [REDACTED], such awards will be satisfied with Shares.
No further grants of share-based awards will be made by FL and FGL under the Share Option
and RSU Plan after [REDACTED].

The Board adopted the Share Award Plan and the Employee Share Purchase Plan on 30
January 2022 (and amended by the Board on []) to provide our Company with flexibility to
incentivise and retain talent. [REDACTED] share-based awards have not been granted under
the Employee Share Purchase Plan.]

The outstanding [REDACTED] awards represent up to, in aggregate, approximately
[REDACTED] Shares™ and [REDACTED]% of our issued share capital immediately following
the completion of the [REDACTED].

The total fair value of share-based awards granted by the Group amounted to US$44
million, US$34 million and US$52 million during 2019, 2020 and 2021, respectively, and nil in
each of the three months ended 31 March 2021 and 2022, respectively. Such grants will
continue to be recorded as an expense over the respective vesting periods. See “Financial
Information — Critical Accounting Policies and Estimates — Share-Based Compensation and
Valuation of Share Awards including Options.” Any additional grants of share-based awards
by our Company will further increase our share-based compensation expense.

In addition, Shares issued in connection with share-based awards will increase the
number of Shares in issue and will result in a dilution of Shareholders’ equity ownership
interest in our Company. Any actual or perceived sales of Shares by grantees of the
share-based awards following their vesting and/or exercise may adversely affect the
[REDACTED)] of the Shares. For details, please refer to “Appendix V — Statutory and General
Information — D. Employee Incentive Plans” to this document.

(1)  The maximum number of Shares disclosed here (and the percentage of our issued share capital) underlying
the [REDACTED] Awards immediately following the completion of the [REDACTED], is calculated based on
the [REDACTED] to show the maximum dilution impact. The final maximum number of Shares to be allotted
and issued and/or transferred upon the vesting and/or exercise of the [REDACTED] Awards after the
[REDACTED] will be disclosed in [REDACTED].
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Substantial future [REDACTED] or perceived potential [REDACTED] of the [REDACTED]
could cause the [REDACTED] of the Shares to [REDACTED)].

[REDACTED)] of substantial amounts of Shares [REDACTED)] after the completion of the
[REDACTED], or the perception that these [REDACTED] could occur, could adversely affect
[REDACTED] of our Shares. Although our Controlling Shareholders and certain of our
[REDACTED] Investors are subject to restrictions on their sales of Shares after REDACTED)]
(see the “[REDACTED]” and “History, Reorganisation and Corporate Structure — Major
Shareholding Changes of our Company — [REDACTED] Investments” sections), future
[REDACTED] of a significant number of our Shares by our Controlling Shareholders or
[REDACTED] Investors [REDACTED] after the [REDACTED], or the perception that these
[REDACTED] could occur, could cause the [REDACTED] of our Shares to decline and could
materially impair our future ability to raise capital through [REDACTED)] of our Shares. We
cannot assure you that our Controlling Shareholders and our [REDACTED)] Investors will not
dispose of Shares held by them or that we will not issue Shares pursuant to the general
mandate to [REDACTED] and issue Shares granted to our Directors, see “Appendix V —
Statutory and General Information” or otherwise, upon the expiration of restrictions set out
above. We cannot predict the effect, if any, that any future [REDACTED] of Shares by our
Controlling Shareholders and our [REDACTED)] Investors, or the availability of Shares for
[REDACTED] by our Controlling Shareholders and our [REDACTED] Investors, or the
[REDACTED] of Shares by our Company may have on the [REDACTED] of the Shares.
[REDACTED] or [REDACTED] of a substantial amount of Shares by our Controlling
Shareholders, our [REDACTED] Investors or us, or the market perception that such
[REDACTED] may occur, could materially and adversely affect the [REDACTED] of the
Shares.

GENERAL RISK FACTORS

Certain facts and other statistics in this document with respect to the economies of the
markets in which we operate and the insurance industry and market are derived from
various official or third party sources and may not be accurate, reliable, complete or up to
date.

We cannot assure you of the accuracy or completeness of certain facts, forecasts and
other statistics contained in this document that are obtained from various publicly available
government and official sources and other independent third-party sources and
publications. Certain facts, forecasts and other statistics relating to the insurance industry
contained in this document, particularly in “Industry Overview” have been derived from
various public data sources and other independent third party sources, as well as an industry
report of NMG which we commissioned. We believe that the sources of the information are
appropriate sources for such information, and we have taken reasonable care in extracting
and reproducing such information. However, information from publicly available
government and official sources and other independent third-party sources and publications
has not been independently verified by us, the Controlling Shareholders, the [REDACTED] or
any of our, the Controlling Shareholders’ or the [REDACTED], directors, officers,

- 135 -



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

RISK FACTORS

representatives or any other person involved in the [REDACTED]. Furthermore, any facts,
forecasts, and other statistics from such sources may not be prepared on a comparable basis
or may not be consistent with other sources. In addition, certain facts, forecasts and other
statistics have been taken from publicly available government and official sources sources or
statements. Neither we nor the Controlling Shareholders nor the [REDACTED] nor any of our,
the Controlling Shareholders’ or the [REDACTED], directors, officers or representatives nor
any other person involved in the [REDACTED], are responsible for the accuracy, reliability or
completeness of the information from such publicly available government and official
sources . For these reasons, you should not place undue reliance on such information as a
basis for making your [REDACTED] in the Shares. You should carefully consider the
importance placed on such information or statistics.
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The members of the Board are as follows:
Name Address Nationality

Executive Directors

HUYNH Thanh Phong 19 Cove Grove Canadian
(alias B i &) Singapore 098214
LI Tzar Kai, Richard (Z={£#) House 1 Canadian
28 Gough Hill Road
Hong Kong

Non-executive Directors

Ronald Joseph ARCULLI 26G Shouson Hill Road Chinese
(CRESL Shouson Hill

Hong Kong

Guido FURER Haldenstrasse 16 Swiss
8716 Schmerikon
Switzerland

Walter KIELHOLZ Pilatusstrasse 18/U1-2 Swiss
8032 Zurich

Switzerland

Independent Non-executive Directors

MA Si-Hang, Frederick Flat B, 25/F Chinese
(BB RE=) The Albany
1 Albany Road
Hong Kong
Yijia TIONG (5R16 %) Flat 1, G/F, Block A Singaporean
12 Shouson Hill Road West
Shouson Hill
Hong Kong
CHUNG Kit Hung, Martina F11, Moon Fair Mansion Canadian
(BEAREPE) 11 Shiu Fai Terrace

Wanchai, Hong Kong
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Dirk SLUIMERS

John BAIRD

Kyoko HATTORI

Vleysmanlaan 12 Dutch
2242 PN Wassenaar
Netherlands

103 Bedford Road Canadian
Toronto, Ontario
Canada M5R 2K4

Hiroo 4-1-5-405 Japanese
Shibuya-ku
Tokyo, Japan

See “Directors and Senior Management” for further details.
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Joint Sponsors Morgan Stanley Asia Limited
46/F, International Commerce Centre
1 Austin Road West, Kowloon
Hong Kong

Goldman Sachs (Asia) L.L.C.
68th Floor, Cheung Kong Center
2 Queen’s Road Central

Hong Kong

CMB International Capital Limited
45/F, Champion Tower

3 Garden Road, Central

Hong Kong

J.P. Morgan Securities (Far East) Limited
28/F, Chater House

8 Connaught Road Central
Hong Kong

[REDACTED]
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[REDACTED]
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[REDACTED]
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[REDACTED]

Financial Adviser to our Company The Hongkong and Shanghai Banking
Corporation Limited
1 Queen’s Road Central
Hong Kong

Legal Advisers to our Company As to Hong Kong laws:
Linklaters
11/F, Alexandra House
Chater Road
Hong Kong

As to Hong Kong and U.S. laws:
Freshfields Bruckhaus Deringer
55th Floor, One Island East
Taikoo Place, Quarry Bay

Hong Kong

As to Cayman Islands laws:
Walkers (Hong Kong)
15/F, Alexandra House

18 Chater Road, Central
Hong Kong
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As to Bermuda laws:

Conyers Dill & Pearman

29th Floor, One Exchange Square
8 Connaught Place, Central
Hong Kong

As to Indonesian laws:

Ginting & Reksodiputro in association with
Allen & Overy LLP

15th Floor, The Energy Building

Sudirman Central Business District JI Jend
Sudirman Kav 52-53

Jakarta 12190

Indonesia

As to Japanese laws:

Mori Hamada & Matsumoto
Marunouchi Park Building
2-6-1 Marunouchi
Chiyoda-ku, Tokyo 100-8222
Japan

As to Macau laws:
MdME

Avenida da Praia Grande
409 China Law Building
21/F and 23/F A-B
Macau

As to Malaysian laws:

Rahmat Lim & Partners

Suite 33.01, Level 33

The Gardens North Tower

Mid Valley City, Lingkaran Syed Putra
59200 Kuala Lumpur

Malaysia

As to Philippine laws:

Nisce Mamuric Guinto Rivera and
Alcantara Law Offices

8/F 139 Corporate Center

139 Valero Street

Salcedo Village, Makati City 1227
Philippines
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As to Singapore laws:

Rajah & Tann Singapore LLP
9 Straits View #06-07
Marina One West Tower
Singapore 018937

As to Thai laws:

Baker & McKenzie Ltd.

25th Floor, Abdulrahim Place

990 Rama IV Road, Bangkok 10500
Thailand

As to Vietnam laws:

LNT & Partners

Unit 03, Level 21, Bitexco Financial Tower
No. 02 Hai Trieu Street, District 1

Ho Chi Minh City

Vietnam

Legal Adviser to the Joint Sponsors and As to Hong Kong and US laws:
the [REDACTED] Slaughter and May
47/F, Jardine House
One Connaught Place, Central
Hong Kong

Legal counsel to PCGI Holdings as Linklaters
controlling shareholder of our Company 11/F, Alexandra House
Chater Road
Hong Kong

Reporting Accountants and Auditor Ernst & Young
Certified Public Accountants
Registered Public Interest Entity Auditor
27/F One Taikoo Place
979 Kings Road, Quarry Bay
Hong Kong

Actuarial Consultant Milliman Limited
Unit 3901-02, 39th Floor
AlA Tower, 183 Electric Road
North Point, Hong Kong
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Industry Consultant N.M.G. Financial Services Consulting
Limited
18th Floor, 100 Bishopsgate
London EC2N 4AG
United Kingdom

Compliance Adviser CMB International Capital Limited
45/F, Champion Tower 3

Garden Road, Central
Hong Kong

[REDACTED]
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[REDACTED]
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Registered Office Vistra (Cayman) Limited, P.O. Box 31119
Grand Pavilion, Hibiscus Way
802 West Bay Road, Grand Cayman
KY1-1205, Cayman Islands

Headquarters and Principal Place of 13/F, 14 Taikoo Wan Road
Business in Hong Kong Taikoo Shing
Hong Kong

Joint Company Secretaries Steven WINEGAR
13/F, 14 Taikoo Wan Road
Taikoo Shing
Hong Kong

LUI Wing Yat Christopher
5/F, Manulife Place

348 Kwun Tong Road
Kowloon, Hong Kong

Authorised Representatives Steven WINEGAR
13/F, 14 Taikoo Wan Road
Taikoo Shing
Hong Kong

HUYNH Thanh Phong
19 Cove Grove
Singapore 098214

LUI Wing Yat Christopher
5/F, Manulife Place

348 Kwun Tong Road
Kowloon, Hong Kong

Alternative Authorised Representative MA Si-Hang, Frederick
Flat B, 25/F
The Albany
1 Albany Road
Hong Kong

Audit Committee MA Si-Hang, Frederick (Chairman)
CHUNG Kit Hung, Martina
Walter KIELHOLZ
Dirk SLUIMERS
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Compensation Committee CHUNG Kit Hung, Martina (Chairman)
Guido FURER
Kyoko HATTORI
LI Tzar Kai, Richard

Yijia TIONG
Nomination and Corporate Governance MA Si-Hang, Frederick (Chairman)
Committee John BAIRD

Kyoko HATTORI
Walter KIELHOLZ
Yijia TIONG

Risk Committee Guido FURER (Chairman)
John BAIRD
CHUNG Kit Hung, Martina
Dirk SLUIMERS
MA Si-Hang, Frederick

Principal Bankers The Hongkong and Shanghai Banking
Corporation Limited
1 Queen’s Road Central
Hong Kong

Standard Chartered Bank (Hong Kong)
Limited

32/F, 4 - 4A Des Voeux Road Central
Hong Kong

[REDACTED]

Company’s Website www.fwd.com
(A copy of this document is available on our
Company’s website. Except for the
information contained in this document,
none of the other information contained on
our Company’s website forms part of this
document)
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OUR HISTORY AND DEVELOPMENT
Introduction

Our Company was incorporated in the Cayman Islands as an exempted company with
limited liability on 18 March 2013 under the name “Power Shine Limited” and on 12 November
2015 was renamed “PCGl Intermediate Holdings Limited”. We undertook the Reorganisation
primarily to facilitate the [REDACTED]. On 20 August 2021, our Company was renamed
“FWD Group Holdings Limited”. On 10 January 2022, our Company adopted the dual foreign
name of “& 5 F A BR A 7).

Our current business portfolio comprises life and health insurance, employee benefits
and Shariah, family takaful products and general insurance. Our regional footprint spans
across Hong Kong (and Macau), Thailand (and Cambodia), Japan, the Philippines, Indonesia,
Singapore, Vietnam and Malaysia.

Acquisitions by Mr. Li and Birth of the FWD Brand

In February 2013, Mr. Li, one of our Controlling Shareholders, acquired life insurance
companies in Hong Kong, Macau and Thailand, as well as the general insurance, employee
benefits, MPF business and financial planning businesses in Hong Kong, from ING. With
these acquisitions, we launched the FWD brand, which comprised FWD Life (Bermuda),
FWD Thailand, FWD Life (Macau) and FWD Financial Planning.

In October 2013, Mr. Li (through PCGI Holdings) entered into an agreement with Swiss
Re Investments, pursuant to which Swiss Re Investments agreed to invest up to US$425
million in our Group. After the completion of Swiss Re Investments’ 2013 investment in our
Group, Mr. Li, indirectly, owned and controlled our Group through his stake of 87.66% and
Swiss Re Investments owned the remaining equity interest of 12.34% in our Group. Swiss Re
Investments subsequently transferred its holdings in our Group to Swiss Re PICA through an
internal share transfer in December 2020.

For further details of the background and work experience of Mr. Li, see the section
headed “Directors and Senior Management” in this document.

Growth of Our Group into New Markets and Businesses
From 2013 to 2021, we made a number of new market entries and expansions via a
combination of organic opportunities and acquisitions, bringing the FWD brand to the

Philippines, Indonesia, Singapore, Vietham, Japan, Malaysia and Cambodia in addition to
our existing presence in Hong Kong, Macau and Thailand.
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Please refer to the paragraphs headed “Major Acquisitions and Disposals”,
“Reorganisation” and “[REDACTED] Investments” in this section for subsequent shareholding
changes resulting from the major acquisitions and disposals, major shareholding changes
and internal restructuring steps undertaken by our Group as well as the [REDACTED]
Investments, respectively.

BUSINESS MILESTONES
The following table illustrates our Group’s key business development milestones:
Year Milestone

2013 ° In February 2013, Mr. Li, one of our Controlling Shareholders,
acquired the Hong Kong, Macau and Thailand insurance businesses
from ING and launched the FWD brand.

° In October 2013, Swiss Re Investments acquired 12.34% of equity
interest in our Group.

2014 ° In November 2013, we incorporated a subsidiary, FWD Philippines,
in the Philippines. FWD Philippines obtained a life insurance license
in the Philippines in April 2014 and commenced its life insurance
business in September 2014.

2015 ° In June 2015, we entered Indonesia by acquiring a direct equity
stake of 50.1% in PT Finansial Wiramitra Danadyaksa, which was
subsequently rebranded as FWD Indonesia. Subsequently, we
increased our equity stake in FWD Indonesia, which reached 79.1%
in March 2018.

2016 ° In April 2016, we entered Singapore by acquiring an equity interest
of 90% in Shenton Insurance Pte. Ltd., which was subsequently
rebranded as FWD Singapore. Subsequently, we acquired the entire
remaining stake in the company, and it became our wholly-owned
subsidiary in June 2019.

° In June 2016, we entered Vietnam by acquiring the entire equity
interest in Great Eastern Life (Vietnam) Company Limited, which
was subsequently rebranded as FWD Vietnam.

2017 ° In April 2017, we entered Japan by acquiring AlG Fuji Life Insurance
Company, Limited which was subsequently rebranded as FWD Life
Japan.

° In October 2017, we completed the transfer of FWD Pension Trust to

Sun Life Hong Kong Limited, such transfer being the first phase of
the disposal of our MPF and ORSO business in Hong Kong.
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Year

2019

2020

Milestone

° In March 2019, we entered Malaysia by acquiring an equity interest
of 49% in HSBC Amanah Takaful, which was subsequently
rebranded as FWD Takaful. In connection with this acquisition, in
February 2019, FWD Takaful also entered into a 10-year exclusive
bancatakaful partnership with HSBC Amanah Malaysia Berhad, as
supplier of family takaful products.

° In September 2019, we grew our presence in Thailand by acquiring
an equity interest of 99.2% in SCB Life, which amalgamated with
FWD Thailand in October 2020. In connection with this acquisition,
we entered into a 15-year exclusive bancassurance partnership with
SCB, in September 2019. Subsequently, we increased our equity
interest in the amalgamated company to 99.9%.

° In April 2020, we acquired the entire equity interest in VCLI, which
was subsequently rebranded as FWD Assurance (Vietnam). In
connection with this acquisition, we entered into a 15-year exclusive
bancassurance partnership with VCB. In March 2022, we disposed
our entire interest in FWD Assurance (Vietham) to Tan Viet
Securities Joint Stock Company and a group of investors.

° In June 2020, we grew our presence in Hong Kong by acquiring the
entire equity interest in MetLife Limited and Metropolitan Life
Insurance Company of Hong Kong Limited, which were
subsequently rebranded as FWD Life (Hong Kong) and FWD Life
Assurance (Hong Kong), respectively.

e  Also, in June 2020, FWD Indonesia acquired the entire equity
interest in PT Commonwealth Life and, indirectly through PT
Commonwealth Life (now known as PT FWD Insurance Indonesia),
the entire equity interest in PT First State Investments Indonesia
(which changed its name to PT FWD Asset Management). In
connection with these acquisitions, FWD Indonesia entered into a
15-year exclusive bancassurance partnership with PTBC, which was
subsequently extended by mutual agreement to a 20-year term.
Subsequently, FWD Indonesia merged with PT FWD Insurance
Indonesia in December 2020 and the merged entity (namely, PT
FWD Insurance Indonesia) was rebranded as FWD Indonesia.

° In December 2020, we entered Cambodia by acquiring the entire
share capital of Bangkok Life Assurance (Cambodia) Plc., which was
subsequently rebranded as FWD Cambodia.
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Year

2021

Milestone

Also, in December 2020, to streamline our business to focus on life
insurance, we agreed to dispose of the Gl Disposal Group to an
affiliate, and at the same time, we completed the divestment of
FWD General Insurance to our affiliate.

In February 2021, we completed the divestment of the remaining
two companies of the Gl Disposal Group, iIFWD TW and Bolttech
Digital Solutions, to our affiliate.

Also, in February 2021, we completed the final phase of the disposal
of our MPF and ORSO business in Hong Kong, the first phase of
which closed in 2017, with the completion of the transfer of certain
Class Ginsurance policies issued by FWD Life (Bermuda) to Sun Life
Hong Kong Limited.

In March 2021, FWD Financial Services, a wholly-owned subsidiary
of FL, subscribed for 29.9% of the issued share capital in BRI Life,
which shares were subsequently transferred to FWD Management
Holdings in October 2021. As part of this investment, we agreed to
provide additional capital contributions to BRI Life, which is
expected to bring our shareholding in BRI Life to 44.0% across a
three-year period. In connection with this investment, BRI Life
entered into a 15-year exclusive partnership with Bank BRI.

GROUP STRUCTURE AND MAJOR SUBSIDIARIES

The following table sets out the principal business activities, the place of incorporation,
the location of business, the date of incorporation and the date of commencement of
business of each member of our Group that made a material contribution to our results of
operations during the Track Record Period:

Name of subsidiary
FL
FGL

FWD Life (Bermuda)

FWD Reinsurance

Date of

Principal business  Place of Location of Date of commencement
activities incorporation business incorporation of business
Investment holding  Cayman Islands ~ Hong Kong December2012  December 2012
Investment holding ~ Cayman Islands ~ Hong Kong January 2013 January 2013
Life insurance Bermuda Hong Kong April 1977 February 2013"

business
Reinsurance Cayman Islands ~ Caymanlslands ~ February 2017 March 2017

business
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Name of subsidiary

FWD Life
(Hong Kong)

FWD Life Assurance
(Hong Kong)

FWD Life Japan

FWD Thailand
(amalgamating
FWD Life Insurance
Public Company
Limited and SCB
Life)

FWD Management
Holdings
FWD Life (Macau)

FWD Takaful

FWD Vietnam

FWD Assurance
(Vietnam)

FWD Philippines

FWD Singapore

Principal business

activities

Life insurance
business

Life assurance
business

Life insurance
business

Life insurance
business

Investment holding

Life insurance
business

Islamic insurance

business (Family

Takaful)

Life insurance
business &
accident and

health insurance

business

Life insurance
business

Life insurance
business

Life and general
insurance
business

Place of

incorporation

Hong Kong

Hong Kong

Japan

Thailand

Hong Kong

Macau

Malaysia

Vietnam

Vietnam

Philippines

Singapore
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Location of

business

Hong Kong

Hong Kong

Japan

Thailand

Hong Kong

Macau

Malaysia

Vietnam

Vietnam

Philippines

Singapore

Date of

incorporation

July 2001

May 1978

August 1996

October 2020?

May 2011

July 1999

April 2006

November 2007

October 2008

November 2013

February 2005

Date of
commencement
of business
June 20207
June 2020

April 2017

February 2013%

December 2011

February 2013"

March 2019

June 2016

April 2020

September 2014

April 2016"
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Date of
Principal business  Place of Location of Date of commencement
Name of subsidiary ~ activities incorporation business incorporation of business
PT FWD Asset Asset management  Indonesia Indonesia September 2003 June 2020
Management
PT FWD Insurance Life insurance Indonesia Indonesia April 1990 June 2020
Indonesia business
Notes:

(1) This subsidiary was acquired by our Group subsequent to its incorporation. This date represents the
date of closing of our Group's acquisition of such subsidiary.

(2)  SCB Life was amalgamated with FWD Thailand on 1 October 2020.

3) In March 2022 we disposed of our entire interest in FWD Assurance (Vietnam) to Tan Viet Securities
Joint Stock Company and a group of investors.

MAJOR SHAREHOLDING CHANGES OF OUR COMPANY
Share capital of our Company

Our Company was incorporated on 18 March 2013 in the Cayman Islands under the
name “Power Shine Limited” with an authorised share capital of US$50,000.00 divided into
50,000 shares with a par value of US$1.00 each (the “Initial Shares”). Upon incorporation,
our Company allotted and issued one Initial Share to Offshore Incorporations (Cayman)
Limited, who subsequently transferred the Initial Share to Mr. Li on 28 May 2013 at the same
price, and our Company became wholly-owned by Mr. Li.

On 28 May 2013, the share capital of our Company was increased from US$50,000.000
divided into 50,000 shares with a par value of US$1.00 each to US$25,000,000.00 divided
into 25,000,000 shares with a par value of US$1.00 each by the creation of 24,950,000
shares with a par value of US$1.00 each. On 28 May 2013 and 29 May 2013, a further nine
Initial Shares and 1,000,000 Initial Shares were allotted and issued to Mr. Li, respectively.
Mr. Li subsequently transferred all of the 1,000,010 Initial Shares owned by him to a
wholly-owned company, Best Concord Limited (which was subsequently renamed as “PCGI
Holdings Limited” on 12 November 2015), on 30 May 2013. On 7 June 2013, Best Concord
Limited transferred 4,500 of Initial Shares to Chathaburi Holding Limited. The 4,500 Initial
Shares were later transferred back to Best Concord Limited on 12 June 2014.

On 17 December 2020, we entered into a plan of merger with PCGI, pursuant to which
PCGI merged with and into our Company in accordance with the Cayman Companies Act,
with PCGI ceasing to exist and our Company as the surviving entity (the “Merger”). In
connection with the Merger, our Company allotted and issued 18,486,640 Initial Shares to
Mr. Li, being the sole shareholder of PCGI prior to completion of the Merger.
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On 23 December 2020, Mr. Li transferred the 18,486,640 Initial Shares to PCGI Holdings
in consideration for newly issued shares in PCGI Holdings. Upon completion of such transfer,
our Company became a wholly-owned subsidiary of PCGI Holdings.

On 13 May 2021, our Company allotted and issued 2,142,858 Initial Shares to PCGI
Holdings, which increased our issued share capital to 21,629,508 Initial Shares.

On 20 August 2021, our Company carried out a subdivision of the 21,629,508 Initial
Shares into 2,162,950,800 ordinary shares of a nominal or par value of US$0.01 each
(“Shares”). Following the subdivision, PCGI Holdings surrendered 1,514,065,560 Shares to
our Company for no consideration, resulting in our Company’s issued share capital being
648,885,240 Shares.

On 14,15 and 20 December 2021, and on 14 and 27 January 2022, our Company allotted
and issued additional Shares to certain [REDACTED] investors, details of which are referred
to under the paragraph headed “[REDACTED)] /nvestments” in this section below.

Reorganisation

Please refer to the paragraph headed “Reorganisation” in this section for details of the
restructuring steps undertaken by our Group.

[REDACTED] Investments

Please refer to the paragraph headed “[REDACTED] /nvestments” in this section for
details of subsequent shareholding changes resulting from the [REDACTED] Investments.

MAJOR ACQUISITIONS AND DISPOSALS

As part of our business strategy and long-term development goals, we actively seek
opportunities to diversify our business operations, and to streamline our operations. During
the Track Record Period, we have made certain acquisitions, investments and disposals.

1. Acquisition of the entire equity interest in PT Commonwealth Life and PT First State
Investments Indonesia

On 22 October 2018, FWD Indonesia, entered into a share sale agreement with, among
others, Commonwealth International Holdings Pty Limited, CMG Asia Life Holdings Limited,
PT Gala Arta Jaya (together, the “PTCL Sellers”), PTBC and CBA. Each of the PTCL Sellers,
PTBC and CBA is an independent third party. Pursuant to the share sale agreement, FWD
Indonesia agreed to: (i) purchase the entire equity interest in PT Commonwealth Life from
the PTCL Sellers for a total consideration of approximately IDR4,992 billion (comprising the
base consideration of IDR4,400 billion, plus interest payments and other adjustments); and
(ii) purchase approximately 14.61% of class A shares in PT First State Investments Indonesia
from PTBC for a total consideration of IDR26 million. The consideration for the acquisition of
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PT Commonwealth Life and PT First State Investments Indonesia was determined based on
arm’s length negotiations, with reference to its net assets, embedded and appraisal values
determined by independent actuarial consultants and financial advisors, and precedent
transaction multiples. Approvals for the acquisition from the OJK in Indonesia were obtained
on 28 February 2019, 17 September 2019, 17 January 2020, 7 May 2020 and 1 October 2020.
The acquisition was completed and fully settled in June 2020 and upon completion of the
acquisition, FWD Indonesia directly held the entire equity interest in PT Commonwealth Life
(now known as PT FWD Insurance Indonesia), and directly and indirectly through PT
Commonwealth Life held the entire equity interest in PT First State Investments Indonesia
(which changed its name to PT FWD Asset Management).

Concurrently with the acquisition, in June 2020 PT Commonwealth Life (now known as
PT FWD Insurance Indonesia) entered into a 15-year life insurance distribution agreement
with PTBC. The distribution agreement with PTBC was subsequently extended to be a
20-year agreement on 22 December 2021. Under this arrangement, PTBC agreed to
distribute PT FWD Insurance Indonesia’s life insurance products to its customers in
Indonesia by leveraging its distribution channels. In December 2020, PT FWD Insurance
Indonesia merged with FWD Indonesia with the resultant merged entity being PT FWD
Insurance Indonesia.

The acquisitions were undertaken in order to scale up FWD’s existing business in
Indonesia. PT FWD Insurance Indonesia’s enhanced distribution capability adds credibility
and execution track record and lays a robust foundation for its future bancassurance
opportunities.

2. Acquisition of 49% equity interest in FWD Takaful

On 14 December 2018, our Group, through our wholly-owned subsidiary, FWD Life
(Bermuda), entered into a share purchase agreement with HSBC Insurance (Asia Pacific)
Holdings Limited (an independent third party) (‘HSBC Insurance”), pursuant to which HSBC
Insurance agreed to sell, and FWD Life (Bermuda) agreed to purchase, 49% of the issued
share capital of FWD Takaful (formerly known as HSBC Amanah Takaful), a family takaful
operator offering takaful insurance products in Malaysia, for a total cash consideration of
US$20 million. The cash consideration for the acquisition of FWD Takaful was determined
based on arm’s length negotiations with reference to its net assets, embedded and appraisal
values determined by independent actuarial consultants and financial advisors, and
precedent transaction multiples. Approval for the acquisition from the BNM in Malaysia was
obtained on 11 December 2018. A letter of no objection to the acquisition was received from
each of the HKIA in Hong Kong and the BMA in Bermuda on 2 January 2019 and 4 January
2019, respectively. The acquisition was completed and fully settled in March 2019 and our
Group became the largest shareholder of FWD Takaful after the acquisition.
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As part of the transaction, in February 2019, FWD Takaful also entered into a 10-year
exclusive bancassurance distribution agreement with HSBC Amanah Malaysia Berhad,
whereby FWD Takaful was appointed as the exclusive supplier of all family takaful products,
inJuly 2019, FWD Takaful launched a tied agency channel, and in October 2019, FWD Takaful
launched an online channel to complement its distribution capabilities.

The acquisition was undertaken in order to expand our Group’s regional footprint with
a view to strengthening our growth story.

3. Acquisition of the entire equity interest in MetLife Limited and Metropolitan Life
Insurance Company of Hong Kong Limited

On 28 June 2019, FWD Management Holdings, a wholly-owned subsidiary of the
Group, entered into a share sale and purchase agreement with MetLife Worldwide Holdings,
LLC, MetLife International Holdings, LLC and Natiloportem Holdings LLC (together, the
“MetLife Sellers”). Each of the MetLife Sellers is an independent third party. Pursuant to the
share sale and purchase agreement, the MetLife Sellers agreed to sell, and FWD
Management Holdings agreed to purchase, the entire equity interests in MetLife Limited and
Metropolitan Life Insurance Company of Hong Kong Limited for an aggregate consideration
of US$344 million as adjusted in accordance with the share sale and purchase agreement.
The consideration for the acquisition of MetLife Limited and Metropolitan Life Insurance
Company of Hong Kong Limited was determined based on arm’s length negotiations, with
reference to their net assets, embedded and appraisal values determined by independent
actuarial consultants and financial advisors, and precedent transaction multiples. A letter of
no objection to the acquisition was received from the HKIA in Hong Kong on 24 June 2020.
These acquisitions were completed and fully settled in June 2020.

These acquisitions were undertaken in order to further strengthen our presence in
Hong Kong, to enhance new business potential from additional sales forces and to realise
synergies with improved operational efficiency.

4. Acquisition of 99.2% equity interest in SCB Life

On1July 2019, FWD Group Financial Services, a wholly-owned subsidiary of our Group,
entered into a share sale agreement with SCB, one of the top three banks in Thailand by
number of branches and market capitalisation and an independent third party, pursuant to
which SCB agreed to sell, and FWD Group Financial Services agreed to purchase, an equity
interest of 99.2% in SCB Life for a total consideration of THB94,006 million (comprising the
base consideration of THB92,720 million, plus adjustments). The consideration for the
acquisition of SCB Life was determined based on arm’s length negotiations, with reference
to its net assets, embedded and appraisal values determined by independent actuarial
consultants and financial advisors, and precedent transaction multiples. Approvals for the
acquisition from the OIC and the Bank of Thailand in Thailand were obtained on 23 August
2019 and 27 August 2019, respectively. The acquisition was completed and fully settled on 26
September 2019. SCB Life was then amalgamated with FWD Thailand in October 2020, and
the new company continues to use the same name as FWD Thailand. Subsequently, we
increased our equity interest in the amalgamated company to 99.9% in December 2020.

- 157 -



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND THAT THE INFORMATION MUST
BE READ IN CONJUNCTION WITH THE SECTION HEADED “WARNING” ON THE COVER OF THIS DOCUMENT.

HISTORY, REORGANISATION AND CORPORATE STRUCTURE

On completion of the acquisition on 26 September 2019, SCB and SCB Life also entered
into a distribution agreement to establish a long-term bancassurance partnership. Pursuant
to the distribution agreement, SCB agreed to distribute SCB Life’s life insurance products to
SCB’s customers in Thailand for a period of 15 years by leveraging SCB’s distribution
channels.

The acquisition offered a unique opportunity to bring on board a long-term premier
bank partner with a strong household brand, enabling the Group to become a top-three
insurer in Thailand, shifting its centre of gravity to the Southeast Asian growth markets.

5. Acquisition of the entire equity interest in VCLI

On 12 November 2019, FWD Life (Bermuda), a wholly-owned subsidiary of the Group,
entered into a capital transfer agreement with VCB (an independent third party) (the
“Vietcombank Seller”) and VCLI, pursuant to which the Vietcombank Seller agreed to sell,
and FWD Life (Bermuda) agreed to purchase, 45% of the charter capital of VCLI for a total
consideration of VND614.025 billion. The consideration for the acquisition was determined
based on arm’s length negotiations, with reference to its net assets, embedded and appraisal
values determined by independent actuarial consultants and financial advisors, and
precedent transaction multiples.

On the same day, the Group also entered into a distribution agreement with the
Vietcombank Seller pursuant to which the Group established an exclusive bancassurance
partnership with the Vietcombank Seller where the Vietcombank Seller will distribute life
insurance products of the Group in Vietnam for a term of 15 years commencing from the date
of completion of the capital transfer of VCLI from the Vietcombank Seller to FWD Life
(Bermuda).

On the same day, FWD Life (Bermuda) also entered into a capital transfer agreement
with BNP Paribas Cardif (an independent third party) and VCLI, pursuant to which BNP
Paribas Cardif agreed to sell and FWD Life (Bermuda) agreed to purchase 55% of the charter
capital of VCLI for a total consideration of VND750.475 billion. The consideration for the
acquisition was determined based on arm’s length negotiations, with reference to VCLI’s net
assets, embedded and appraisal values determined by independent actuarial consultants
and financial advisors, and precedent transaction multiples.

A letter of no objection to the acquisition was received from each of the HKIA in Hong
Kong and the BMA in Bermuda on 21 February 2020 and 24 February 2020, respectively, and
approval for the acquisition was obtained from the Ministry of Finance of Vietnam on 3 April
2020. The acquisition was completed and fully settled in April 2020.

Following the capital transfers, FWD Life (Bermuda) owned the entire charter capital of
VCLI. The acquisition presented a valuable opportunity to partner with a premier bank in
Vietnam with a view to strengthening our distribution reach and brand presence, and
accelerating growth of our Group. In March 2022 we disposed of our entire interest in FWD
Assurance (Vietnam) to Tan Viet Securities Joint Stock Company and a group of investors.
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6. Disposal of the entire equity interest in FWD General Insurance, iFWD TW and
Bolttech Digital Solutions

During the Track Record Period, our Group, by utilising our own resources, technology
and insurance capabilities, successfully launched a global insurtech platform, bolttech,
comprising (amongst others) device protection, digital brokerage (through Bolttech Digital
Solutions) and general insurance business (through FWD General Insurance). After
leveraging on these platforms to strengthen our Group’s digital and technological
development and with a view to streamlining the Group’s lines of business in order to focus
on life insurance, on 8 December 2020, FL, FGL and bolttech Holdings (formerly known as
Sky Noble Ventures Limited and is indirectly majority owned and controlled by Mr. Li),
entered into a share purchase agreement, pursuant to which FL and FGL agreed to procure
the sale of, and bolttech Holdings agreed to procure the purchase of, the entire equity
interest in FWD General Insurance, iFWD TW and Bolttech Digital Solutions, for a total
consideration of approximately US$109 million. The consideration for the disposals was
determined based on arm’s length negotiations with reference to the valuation by an
independent valuer, using discounted cash flow analysis and precedent transaction
multiples, and the carrying value of the relevant assets. Approvals for the the disposal were
obtained from the HKIA in Hong Kong and the Taiwan Investment Commission in Taiwan on
8 December 2020 and 15 December 2020 respectively. The disposal of FWD General
Insurance was completed and fully settled in December 2020 while the disposals of iFWD
TW and Bolttech Digital Solutions were completed and fully settled in February 2021,
following receipt of requisite regulatory approvals.

As part of the transaction, the relevant affiliate(s) of FL and FGL and the relevant
affiliate(s) of bolttech Holdings entered into a collaboration arrangement for the distribution
by our Group of general insurance products of the bolttech Group, and the distribution by
the bolttech Group of our Group’s life insurance products, as well as various contractual
arrangements pursuant to which, among other things, bolttech Holdings agreed to pay our
Group for the provision of certain shared services and the use of certain trademarks in
respect of the FWD brand. See “Connected Transactions — Fully Exempt Continuing
Connected Transactions” and “Relationship with the Controlling Shareholders”.

7. Acquisition of equity interest in BRI Life

On 19 June 2020, FWD Financial Services, a wholly-owned subsidiary of FL, entered
into a conditional share subscription agreement with BRI Life and Bank BRI, pursuant to
which FWD Financial Services agreed to subscribe for new shares representing
approximately 29.9% of the issued share capital of BRI Life for a total consideration of
IDR3,850 billion. Each of BRI Life and Bank BRI is an independent third party. Approvals for
the share subscription were obtained from the OJK in Indonesia on 29 January 2021 and 4
February 2021. A letter of no objection to the share subscription was received from the HKIA
in Hong Kong on 16 February 2021. The share subscription was completed and fully settled in
March 2021. In October 2021, FWD Financial Services novated its rights and obligations
under the conditional share subscription agreement to FWD Management Holdings and
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transferred its entire shareholding in BRI Life to FWD Management Holdings. As part of the
novation, FWD Management Holdings also agreed to take over FWD Financial Services’
obligation to subscribe for additional shares in BRI Life over three tranches, with each
tranche taking place over the course of the next three years following the initial subscription
in March 2021 to support BRI Life’s growth plans. Following the subscription of these
additional tranches, FWD Management Holdings will own 44.0% of the issued share capital
of BRI Life. The financial results of BRI Life are not, and will not be upon completion of the
subscription of these additional tranches, consolidated into the consolidated financial
statements of the Group. On 2 March 2022, FWD Management Holdings subscribed for
additional shares in BRI Life, which resulted in its aggregate shareholding in BRI Life being
35.1%.

BRI Life is a life insurance company in Indonesia and a subsidiary of Bank BRI, which is
a state-owned bank in Indonesia. As part of this investment, on 2 March 2021, Bank BRI and
BRI Life entered into a 15-year distribution agreement for the marketing of BRI Life’s life
products through Bank BRI’s distribution channels.

This investment is in line with the strategy of our Group of partnering with leading
banks to expand our customer reach in Southeast Asia. The partnership with Bank BRI
represents an opportunity for our Group to transform our presence in Indonesia, one of the
most attractive and fastest-growing economies in the markets where we operate.

Compliance with Rule 4.05A of the Listing Rules

Save for the acquisition of 99.2% equity interest in SCB Life completed on 26
September 2019, none of the applicable percentage ratios as defined under the Listing Rules
in respect of the abovementioned major acquisitions during the Track Record Period exceeds
25%; as such, the pre-acquisition financial information in respect of such major acquisitions
is not required to be disclosed.

In compliance with the requirements of Rule 4.05A of the Listing Rules, as well as to
facilitate the investors’ understanding of the impact of the acquisition of SCB Life, this
document includes the pre-acquisition financial statements of SCB Life for the period from
1January 2019 to 25 September 2019, which have been audited by Ernst & Young and are set
forth in Note 40 to the Accountants’ Report in Appendix | to this document.

REORGANISATION
Background to the Reorganisation

We have undertaken the Reorganisation in an effort to unify the ownership structure of
our Group, as well as to facilitate the [REDACTED]. We believe this will enhance
organisational efficiency. Below is a description of the Reorganisation, Phase 1 of which has
been completed and Phase 2 of which is conditional upon receiving certain regulatory
approvals and upon [REDACTED] taking place.
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Please refer to the paragraph headed “Corporate Structure” in this section for the
structure charts depicting the shareholding structure of our Group before and after the
Reorganisation (as detailed below).

Phase 1: Merger of PCGl into our Company, consolidation of Mr. Li’s interests into PCGI
Holdings and transfer of PCGI Intermediate and PCGl Intermediate Il Holdings (“Phase 17)

On 17 December 2020, we entered into a plan of merger with PCGl, pursuant to which
PCGI merged with and into our Company in accordance with the Cayman Companies Act,
with PCGI ceasing to exist and our Company as the surviving entity (the “Merger”). The
Merger was completed on the same day, whereby we assumed all of the assets and liabilities
of PCGI and directly held 71.82% of the issued share capital in each of FL and FGL and 100%
interest in each of PCGI Intermediate and PCGI Intermediate Il Holdings.

On 23 December 2020, Mr. Li transferred his direct shareholding in our Company to
PCGI Holdings in consideration for newly issued shares in PCGI Holdings. Upon completion
of such transfer, our Company became a wholly-owned subsidiary of PCGI Holdings, which
is the vehicle through which Mr. Li holds interests in our Group.

On that date, we transferred the entire issued share capital of PCGI Intermediate and
PCGI Intermediate Il Holdings (both entities of which are issuers of public bonds unrelated to
our Group’s business or financing) to PCGI Holdings. Immediately following the transfer,
PCGI Holdings directly held the entire issued share capital of PCGI Intermediate, PCGI
Intermediate Il Holdings and our Company. Pursuant to the entry into a deed of novation and
release, an intragroup deed of transfer and novation and two deeds of guarantee between
our Group and PCGI Holdings, the indebtedness and guarantees of our Company with
respect to PCGI Intermediate and PCGI Intermediate Il Holdings were novated to PCGI
Holdings following such transfer.

Phase 2: Equity restructuring of security interests in FL and FGL (“Phase 2”)

In connection with the Reorganisation, we entered into an amended and restated
implementation agreement dated 22 December 2021 with PCGI Holdings, FL, FGL and
securityholders in our Group which hold interests in FL and FGL (including the [REDACTED]
Investors of the Previous Rounds [REDACTED)] Investments, individual shareholders and
senior management) (the “Implementation Agreement”).

Pursuant to the Implementation Agreement, and conditional upon the [REDACTED],
we have agreed to acquire the interests of FL and FGL (being ordinary shares, preference
shares and convertible preference shares in FL and FGL) held by these securityholders in
consideration for the issuance of our Shares. All warrants granted by FL and FGL held
thereby have lapsed as of the date of this document.
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The number of Shares which each such securityholder will be entitled to will be
determined by reference to such securityholder’s as-converted percentage holding of the
issued ordinary share capital of each of FL and FGL had the Implementation Agreement not
been entered into (the “FL/FGL Holding Percentage”) such that immediately after the
issuance of the Shares to all such securityholders, each such securityholder will hold a
percentage of the then total number of outstanding Shares (excluding Shares held by the
[REDACTED] Investors of the Final Round [REDACTED] Investment) as equal to its FL/FGL
Holding Percentage. For the purpose of determining the FL/FGL Holding Percentage: (a) in
the case of holders of preference shares in FL and FGL, each of their preference shares will
be treated as being converted to one ordinary share in FL and FGL; and (b) in the case of
holders of convertible preference shares in FL and FGL, each of their convertible preference
shares will be treated as being converted to such number of ordinary shares in FL and FGL as
determined by dividing (i) the sum of the respective invested principal amount and accrued
interest at the applicable coupon of between approximately 7% per annum to 17% per annum
up to the date of the [REDACTED] by (ii) a price per FL/FGL ordinary share equivalent to the
[REDACTED].

Upon completion of Phase 2, our Company will hold 100% of the issued share capital of
FL and FGL and is expected to continue to retain, or surrender for cancellation, our holding
of preference shares and convertible preference shares in FL and FGL. Other ordinary
shareholders, preference shareholders and holders of convertible preference shares in FL
and FGL will hold their respective FL/FGL Holding Percentage of indirect interests in FL and
FGL through the holding of our Shares (subject to dilution arising from the [REDACTED]) and
will not be entitled to any special rights upon completion of the [REDACTED)].

[REDACTED] INVESTMENTS
Overview

The Group had received seven rounds of [ REDACTED] Investments, in respect of which
[REDACTED)] Investors subscribed for convertible preference shares in FL and FGL or our
Shares. Details of our [REDACTED] Investments are summarised below.

Subscription of Series A CPS of FL and FGL by RRJ

On 10 February 2017, a subscription agreement was entered into among FL, FGL,
Eastwood Asset Holding (which is controlled by RRJ) and RRJ pursuant to which Eastwood
Asset Holding was allotted and issued convertible preference shares, which were
re-designated as series A convertible preference shares, (“Series A CPS”) in FL with a par
value of US$0.01 each and Series A CPS in FGL with a par value of US$0.01 each on 1 March
2018 (the “RRJ First [REDACTED] Investment”).
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On the same day, Eastwood Asset Holding, Swiss Re Investments, PCGI and our
Company entered into a side undertaking letter in connection with the aforementioned
subscription agreement (the “RRJ Side Undertaking Letter”) pursuant to which, among
other things: (i) Eastwood Asset Holding granted PCGI and our Company the right to require
Eastwood Asset Holding to, in consideration of the buyback amount prescribed in the RRJ
Side Undertaking letter, transfer all or any part of the Series A CPS in FL and FGL allotted and
issued under the subscription agreement to PCGl/our Company or to PCGl/our Company’s
order; and (ii) PCGI and our Company unconditionally and irrevocably guaranteed to
Eastwood Asset Holding that if FL or FGL does not pay any sum payable by it under the Series
A CPS or in respect of any breach of its respective warranties under the subscription
agreement, PCGI and our Company shall pay such sum in cash to Eastwood Asset Holding.

As noted under the section headed “— Buyback of Series A CPS of FL and FGL by Fornax
and PCGI” below, the RRJ Side Undertaking Letter lapsed in February 2020.

The table below sets out the principal terms of the RRJ First [REDACTED] Investment:

Name of our [REDACTED] Eastwood Asset Holding
Investor

Date of investment 10 February 2017

Number of CPS subscribed (i) FL:1,264,672 Series A CPS in FL®
but subsequently
redesignated to Series A (i) FGL: 1,264,672 Series A CPS in FGL™
CPS

Cost per Series A CPS at the (i) FL: US$0.01 per Series A CPSin FL
time of the subscription
(i) FGL: US$316.29 per Series A CPS in FGL

Total consideration at the time (i) FL: US$12,647 in respect of Series A CPS in FL
of the subscription
(i) FGL: US$400,000,000 in respect of Series A

CPSin FGL
Basis of determination of the The subscription consideration was determined
consideration based on arm’s length negotiations between the

parties with reference to the agreed valuation of FL
and FGL (as the case may be) at the time of
investment, taking into account the timing of the
investment, the then status of the businesses
carried out by FL and FGL
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Date on which the investment

was fully settled

Conversion

Note:

23 February 2017

Upon a qualified [REDACTED], each Series A CPS
will convert to such number of ordinary shares in FL
and FGL as determined by dividing (a) the sum of the
invested principal amount and accrued interest at
the coupon of approximately 15.0% per annum up to
the date of the [REDACTED] by (b) a price per
FL/FGL ordinary share equivalent to the
[REDACTED)].

o On 16 January 2020, Eastwood Asset Holding undertook a transfer of 1,054,630 Series A CPS in each
of FL and FGL to Fornax. On 14 February 2020, Eastwood Asset Holding undertook a further transfer
of 210,042 Series A CPS in each of FL and FGL to our Company. Following such transfers, Eastwood
Asset Holding ceased to hold any Series A CPS in each of FL and FGL. See “— Buyback of Series A CPS
of FL and FGL by Fornax and PCGI” for more details.

Subscription of Series A CPS of FL and FGL by GIC Blue

On 27 March 2017, a subscription agreement was entered into among FL, FGL and
Crimson White Investment, pursuant to which Crimson White Investment, an investment
vehicle of the Minister for Finance of the Government of Singapore and an affiliate of GIC
Blue, was allotted and issued convertible preference shares (which were re-designated to
Series A CPS) in FL with a par value of US$0.01 and Series A CPS in FGL with a par value of
US$0.01 (the “GIC Blue [REDACTED] Investment”).

The table below sets out the principal terms of the GIC Blue [REDACTED] Investment:

Name of our [REDACTED]
Investor

Date of investment

Number of Series A CPS
subscribed

Crimson White Investment

27 March 2017
(i) FL: 316,158 Series A CPS in FL

(i) FGL: 316,158 Series A CPS in FGL

[REDACTED]
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Cost per Series A CPS at the
time of the subscription

Total consideration at the time
of the subscription

Basis of determination of the
consideration

Date on which the investment
was fully settled

Conversion in Phase 2 of the
Reorganisation

Notes:

(i) FL:US$0.01 per Series ACPSin FL

(i) FGL: US$316.29 per Series A CPS in FGL

(i) FL:US$3,161.58 in respect of Series ACPSin FL

(i) FGL: US$99,996,837.12 in respect of Series A
CPSin FGL

The subscription consideration was determined
based on arm’s length negotiations between the
parties with reference to the agreed valuation of FL
and FGL (as the case may be) at the time of
investment, taking into account the timing of the
investment, the then status of the businesses
carried out by FL and FGL

[REDACTED]

11 May 2017

Pursuant to the Implementation Agreement, such
Series A CPS would be acquired in consideration for
our Shares to be issued to it conditional on, and
upon, [REDACTED].

Each of such Series A CPS will be treated as being
converted to such number of ordinary shares in FL
and FGL as determined by dividing (a) the sum of the
invested principal amount and accrued interest
from 11 May 2017 at the coupon of approximately
15.70% per annum up to the date of the [REDACTED]
by (b) a [REDACTED] per FL/FGL ordinary share
equivalent to the [REDACTED].

o The number of Shares held after completion of the [REDACTED] is calculated based on the
[REDACTED] to demonstrate the maximum dilution that could arise as a result of exchanging the CPS
for newly issued Shares within the [REDACTED].

&)

[REDACTED]
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Subscription of Series A CPS of FL and FGL by HOPU

On1March 2018, a subscription agreement was entered into by, among others, FL, FGL,
Future Financial Investment (which is controlled by HOPU) and HOPU, pursuant to which
Future Financial Investment was allotted and issued Series A CPS in FL with a par value of
US$0.01 and Series A CPS in FGL with a par value of US$0.01 (the “HOPU [REDACTED)]
Investment”).

The table below sets out the principal terms of the HOPU [REDACTED] Investment:

Name of our [REDACTED)] Future Financial Investment
Investor
Date of investment 1 March 2018
Number of Series A CPS (i) FL: 948,504 Series A CPSin FL
subscribed (i) FGL: 948,504 Series A CPS in FGL
[REDACTED]

Cost paid per Series ACPSat (i) FL: US$0.01 per Series A CPSin FL
the time of the subscription
(i) FGL: US$316.29 per Series A CPS in FGL

Total consideration at the time (i) FL: US$9,485.04 in respect of Series A CPS in
of the subscription FL

(i) FGL: US$300,000,000 in respect of Series A
CPSin FGL

[REDACTED]

Basis of determination of the The subscription consideration was determined
consideration based on arm’s length negotiations between the
parties with reference to the agreed valuation of FL
and FGL (as the case may be) at the time of
investment, taking into account the timing of the
investment, the then status of the businesses

carried out by FL and FGL

Date of which the investment 7 March 2018
was fully settled
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Conversion in Phase 2 of the Pursuant to the Implementation Agreement, such
Reorganisation Series A CPS would be acquired in consideration for
our Shares to be issued to it conditional on, and

upon, [REDACTED].

Each of such Series A CPS will be treated as being
converted to such number of ordinary shares in FL
and FGL as determined by dividing (a) the sum of the
invested principal amount and, in respect of the
Series A CPS held by Future Financial Investment,
accrued interest from 1 March 2018 at the coupon of
approximately 15.83% per annum up to the date of
the [REDACTED] and, in respect of the Series A CPS
held by Fornax, accrued interest from 27 October
2020 at the coupon of approximately 17.26% per
annum up to the date of [REDACTED], in each case
by (b) a [REDACTED] per FL/FGL ordinary share
equivalent to the [REDACTED].

Notes:

™ On 27 October 2020, Future Financial Investment undertook a transfer of 435,975 Series A CPS in
each of FL and FGL to Fornax (“Fornax Transfer”). As such, Future Financial Investment became the
registered owner of the 512,529 Series A CPS in each of FL and FGL thereafter.

@ The number of Shares held after completion of the [REDACTED] is calculated based on the
[REDACTED] to demonstrate the maximum dilution that could arise as a result of exchanging the CPS
for newly issued Shares within the [REDACTED].

3

[REDACTED]

Buyback of Series A CPS of FL and FGL by Fornax and PCG/

On 6 January 2020, pursuant to the RRJ Side Undertaking Letter, PCGI and our
Company issued a buyback notice to Eastwood Asset Holding pursuant to which PCGI and
our Company exercised its buyback right to require Eastwood Asset Holding to transfer to
Fornax (i) 1,054,630 Series A CPS in FL for a total consideration of US$15,807.91, and (ii)
1,054,630 Series A CPS in FGL for a total consideration of US$499,984,462.68 on 16 January
2020 (the “Fornax Buyback”).

On 5 February 2020, PCGI and our Company further issued a buyback notice to
Eastwood Asset Holding pursuant to which PCGI and our Company exercised its buyback
right to require Eastwood Asset Holding to transfer to our Company (i) 210,042 Series A CPS
in FL for a total consideration of US$3,184.71, and (ii) 210,042 Series A CPS in FGL for a total
consideration of US$100,728,274.86 on 14 February 2020 (the “Company Buyback”).
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The Fornax Buyback and the Company Buyback represented an opportunity for Fornax
and PCG to increase their interests in the Group as the Series A CPSs could be converted into
shares, while providing a return.

Following the Fornax Buyback and the Company Buyback, all Series A CPS in FL and
FGL initially allotted and issued to Eastwood Asset Holding have been bought back and the
RRJ Side Undertaking Letter lapsed.

The table below sets out the principal terms of the Fornax Buyback and the Company
Buyback:

Name of our

[REDACTED]

Investor Fornax Our Company
Date of investment 6 January 2020 5 February 2020

Number of Series A (i) FL:1,054,630 Series ACPSin (i)
CPS acquired: FL

FL: 210,042 Series A CPS in FL

(i) FGL: 210,042 Series A CPS in
(i) FGL: 1,054,630 Series A CPS FGL

in FGL

[REDACTED]

Cost paid per Series (i) FL: US$0.01 per Series ACPS (i) FL:US$0.02 per Series A CPS
A CPS at the time in FL in FL
of the relevant
buyback (i) FL: US$474.09 per Series A (i) FGL: US$479.56 per Series A
CPS in FGL CPSin FGL
Total consideration () FL:US$15,807.91in respectof (i) FL:US$3,184.71in respect of
at the time of the Series ACPS in FL Series ACPS in FL
relevant buyback
(i) FGL:US$499,984,462.68 in (i) FGL:US$100,728,274.86 in

Basis of
determination of
the consideration

respect of Series A CPS in
FGL

respect of Series A CPS in
FGL

The consideration was determined based on arm’s length negotiations
between the parties with reference to the agreed valuation of FL and
FGL (as the case may be) at the time of the purchase, taking into
account the timing of the purchase, the then status of the businesses
carried on by FL/FGL
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[REDACTED]

Date of which the 16 January 2020 14 February 2020
investment was
fully settled

Conversion in Phase  Pursuant to the Implementation Agreement, such Series A CPS held by
2 of the Fornax would be acquired in consideration for our Shares to be issued to
Reorganisation it conditional on, and upon, [REDACTED].

Notes:

)

()]

(&)

@

Each of such Series A CPS will be treated as being converted to such
number of ordinary shares in FL and FGL as determined by dividing (a)
the sum of the invested principal amount and, in respect of the Series A
CPS transferred to Fornax, accrued interest from 16 January 2020 at the
coupon of approximately 16.50% per annum up to the date of the
[REDACTED)] and, in respect of the Series A CPS transferred to our
Company, accrued interest from 14 February 2020 at the coupon of
approximately 16.55% per annum up to the date of the [REDACTED], in
each case by (b) a [REDACTED)] per FL/FGL ordinary share equivalent to
the [REDACTED].

On 26 August 2022, Fornax undertook a transfer of 617,631 Series A CPS in each of FL and FGL to PCGI
Holdings for a total consideration of US$420,000,222.91 (the “Fornax CPS Transfer”). The Fornax CPS
Transfer represented an internal reorganisation of economic interests in the Company which are
ultimately held by Mr. Li. In particular, the 617,631 Series A CPS in each of FL and FGL which are the
subject of the Fornax CPS Transfer was, prior to the Fornax CPS Transfer, part of the approximately
94% economic interest in Falcon 2019 Co-Invest A, L.P. which was held by Spring Achiever Limited
which, in turn, is indirectly wholly-owned by Mr. Li. Following the Fornax CPS Transfer, Spring
Achiever Limited holds approximately 92.6% economic interest in Falcon 2019 Co-Invest A. L.P. As a
result of the Fornax CPS Transfer, Fornax and PCGI Holdings respectively hold 436,999 and 617,631 of
the 1,054,630 Series A CPS in each of FL and FGL which were previously transferred from Eastwood
Asset Holding to Fornax as part of the Fornax Buyback. When taken together with the 435,975 Series
A CPSineach of FLand FGL held by Fornax in respect of the HOPU [REDACTED] Investment, Fornax’s
aggregate holding of Series A CPS in each of FL and FGL is 872,974.

The number of Shares held after completion of the [REDACTED] is calculated based on the
[REDACTED] to demonstrate the maximum dilution that could arise as a result of exchanging the CPS
for newly issued Shares within the [REDACTED].

The number of Shares held after completion of the [REDACTED] and approximate effective discount
to the [REDACTED] is not applicable with respect to Series A CPS held by our Company as we expect

to surrender our holding of convertible preference shares in FL and FGL for cancellation without
issuance of additional Shares in accordance with Phase 2 of the Reorganisation.

[REDACTED]
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Subscription of Series B2 CPS and Series B Warrants of FL and FGL by PCGI, Swiss Re
Investments and RRJ

On 8 March 2019, subscription agreements were entered into among FL and FGL, and,
inter alia, each of PCGl, our Company, Swiss Re Investments and Eastwood Asset Holding
(which is controlled by RRJ), respectively, pursuant to which each of PCGI, Swiss Re
Investments and Eastwood Asset Holding was allotted and issued series B2 convertible
preference shares (“Series B2 CPS”) in FL with a par value of US$0.01 each and each of our
Company, Swiss Re Investments and Eastwood Asset Holding was allotted and issued Series
B2 CPS in FGL with a par value of US$0.01 each (each such investment by PCGl/our
Company, Swiss Re Investments and Eastwood Asset Holding shall be referred to as the
“PCG First [REDACTED] Investment”, “Swiss Re First [ REDACTED] Investment” and “RRJ
Second [REDACTED] Investment”, respectively).

In connection with the issue of Series B2 CPS in FL and FGL, each of PCGI, our
Company, Swiss Re Investments and Eastwood Asset Holding also subscribed for warrants
to subscribe for fully paid common shares (“Series B Warrants”) in FL and FGL which are
exercisable for one common share in FL and FGL, respectively, per Series B Warrant. Each
Series B Warrant has an exercise price to be determined by FL and FGL upon exercise of any
such warrants, provided that the exercise price of each corresponding Series B Warrant in FL
and FGL shall add up to an aggregate of US$316.30. As at the Latest Practicable Date, all of
the Series B Warrants have lapsed and are no longer capable of being exercised.

The table below sets out the principal terms of the PCG First [REDACTED] Investment,
the Swiss Re First [REDACTED] Investment and the RRJ Second [REDACTED] Investment:

Name of our
[REDACTED] Investor ~ PCGl/our Company Swiss Re Investments Eastwood Asset Holding
Date of investment 8 March 2019 8 March 2019 8 March 2019

Number of Series B2 (i)

CPS subscribed

Number of Series B
Warrants
subscribed

FL: 189,701 Series B2
CPSinFL

FGL: 189,701 Series B2
CPSin FGL

FL: 47,425 Series B
Warrants in FL

FGL: 47,425 Series B
Warrants in FGL
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FL: 63,234 Series B2
CPSinFLY

FGL: 63,234 Series B2
CPSin FGL®

FL: 15,809 Series B
Warrants in FL

FGL: 15,809 Series B
Warrants in FGL

FL: 189,701 Series B2
CPSin FL®

FGL: 189,701 Series B2
CPSin FGL®

FL: 47,425 Series B
Warrants in FL

FGL: 47,425 Series B
Warrants in FGL
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[REDACTED]

Cost paid per Series (i)  FL: US$0.01per Series (i)  FL: US$0.01 per Series (i

=

FL: US$0.01 per Series

B2 CPS and Series B B2 CPSin FL B2 CPSin FL B2CPSinFL
Warrants at the

time of the (i) FGL: US$316.29 per (i) FGL: US$316.29 per (i) FGL: US$316.29 per
subscription Series B2 CPS in FGL Series B2 CPS in FGL Series B2 CPS in FGL

No additional consideration ~ No additional consideration ~ No additional consideration

was paid for the Series B was paid for the Series B was paid for the Series B
Warrants subscribed. Warrants subscribed. Warrants subscribed.
Total consideration ()  FL:US$1,897.01in () FL:US$632.341in ()  FL:US$1,897.01in
for Series B2 CPS respect of Series B2 respect of Series B2 respect of Series B2
subscribed and CPSinFL CPSinFL CPSinFL
Series B Warrants at
the time of the (i) FGL:US$60,000,000in (i) FGL:US$20,000,000in (i) FGL: US$60,000,000 in
subscription respect of Series B2 respect of Series B2 respect of Series B2
CPSin FGL CPSin FGL CPSin FGL

No additional consideration ~ No additional consideration ~ No additional consideration

was paid for the Series B was paid for the Series B was paid for the Series B
Warrants subscribed. Warrants subscribed. Warrants subscribed.
[REDACTED]

Basis of determination  The subscription consideration for each of the PCG First [REDACTED] Investment, Swiss Re
of the consideration  First [REDACTED] Investment and RRJ Second [REDACTED)] Investment was determined based
of Series B2 CPS on arm’s length negotiations between the parties with reference to the agreed valuation of FL

and FGL (as the case may be) at the time of investment, taking into account the timing of the
investment, the then status of the businesses carried out by FL and FGL.

Date on which the The Series B2 CPS were fully settled on 13 March 2019, and all Series B Warrants were
investment was subscribed on the same day.
fully settled
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Conversion in Phase 2  Pursuant to the Implementation Agreement, such Series B2 CPS (other than those held by our

of the Company) would be acquired in consideration for our Shares to be issued to it conditional on,
Reorganisation and upon, [REDACTED].

Each of such Series B2 CPS will be treated as being converted to such number of ordinary shares
in FL and FGL as determined by dividing (a) the sum of the invested principal amount and, in
respect of the Series B2 CPS held by Swiss Re PICA and our Company, accrued interest from 13
March 2019 at the coupon of approximately 13.07% per annum up to the date of the
[REDACTED)] and, in respect of the Series B2 CPS held by Queensway Asset Holding, accrued
interest from 16 June 2020 at the coupon of approximately 13.78% per annum up to the date of
the [REDACTED] by (b) a [REDACTED] per FL/FGL ordinary share equivalent to the
[REDACTED).

Notes:

)

(]

(3

@

(©)]

The number of Shares held after completion of the [REDACTED] and approximate effective discount
to the [REDACTED] is not applicable with respect to Series B2 CPS held by our Company as we expect
to surrender our holding of convertible preference shares in FL and FGL for cancellation without
issuance of additional Shares in accordance with Phase 2 of the Reorganisation.

On 18 December 2020, Swiss Re Investments undertook a transfer of 63,234 Series B2 CPS in each of
FL and FGL to Swiss Re PICA. As such, Swiss Re Investments ceased to hold any Series B2 CPS, and
Swiss Re PICA became the registered owner of the 63,234 Series B2 CPS in each of FL and FGL
thereafter.

On 16 June 2020, Eastwood Asset Holding undertook a transfer of 189,701 Series B2 CPS in each of FL
and FGL to Queensway Asset Holding (which is also controlled by RRJ). As such, Eastwood Asset
Holding ceased to hold any Series B2 CPS, and Queensway Asset Holding became the registered
owner of the 189,701 Series B2 CPS in each of FL and FGL thereafter.

The number of Shares held after completion of the [REDACTED] is calculated based on the

[REDACTED] to demonstrate the maximum dilution that could arise as a result of exchanging the CPS
for newly issued Shares within the [REDACTED].

[REDACTED]

Subscription of Series B3 CPS of FL and FGL by PCGI, Mr. Wong and Swiss Re Investments

On 23 October 2020, subscription agreements were entered into amongst FL and FGL,
with each of PCGI, our Company, Mr. Wong and Swiss Re Investments, respectively,
pursuant to which each of PCGI, Mr. Wong and Swiss Re Investments was allotted and issued
series B3 convertible preference shares (“Series B3 CPS”) in FL with a par value of US$0.01
each and each of our Company, Mr. Wong and Swiss Re Investments was allotted and issued
Series B3 CPS in FGL with a par value of US$0.01 each (each such investment by PCGl/our
Company, Mr. Wong and Swiss Re Investments shall be referred to as the “PCG Second
[REDACTED)] Investment”, “Mr Wong’s [REDACTED] Investment” and “Swiss Re Second
[REDACTED] Investment”, respectively).
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In connection with the issue of Series B3 CPS in FL and FGL, each of PCGI, our
Company, Mr. Wong and Swiss Re Investments also subscribed for Series B Warrants in FL
and FGL which are excisable for one common share in FL and FGL, respectively, per Series B
Warrant. Each Series B Warrant has an exercise price to be determined by FL and FGL upon
exercise of any such warrants, provided that the exercise price of each corresponding Series
B Warrant in FL and FGL shall add up to an aggregate of US$316.30. As at the Latest
Practicable Date, all of the Series B Warrants subscribed by PCGlI, our Company, Mr. Wong
or Swiss Re Investments have lapsed and are no longer capable of being exercised.

The table below sets out the principal terms of the PCG Second [REDACTED]
Investment, Mr. Wong’s [REDACTED] Investment and the Swiss Re Second [REDACTED)]
Investment:

Name of our
[REDACTED] Investor  PCGl/our Company Mr. Wong Swiss Re Investments
Date of investment 23 October 2020 23 October 2020 23 October 2020

Number of SeriesB3 ()  FL: 4,774,750 Series B3 ()  FL: 6,323 SeriesB3CPS ()  FL: 664,341 Series B3
CPS subscribed CPSin FLY in FL CPSinFL?

=
=

(i) FGL: 4,774,750 Series (i) FGL: 6,323 Series B3 (i) FGL: 664,341 Series B3

B3 CPS in FGL" CPSin FGL CPSin FGL?
Number of Series B ()  FL:1193,687 Series B ()  FL:1,581Series B ()  FL:166,085 Series B
Warrants Warrants in FL Warrants in FL Warrants in FL
subscribed
(i) FGL:1193,687 SeriesB (i) FGL: 1,581 Series B (i) FGL: 166,085 Series B
Warrants in FGL Warrants in FGL Warrants in FGL
[REDACTED]

=

FL: US$258.98 per () FL:US$316.30 per (

=

Cost paid per Series (i FL: US$243.55 per

B3 CPS and Series B Series B3 CPSin FL Series B3 CPSin FL Series B3 CPSin FL
Warrants at the

time of the (i) FGL: US$57.32 per (i) FGL:US$0.01 per Series (i) FGL: US$72.75 per
subscription Series B3 CPS in FGL B3 CPS in FGL Series B3 CPS in FGL
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Total consideration
for Series B3 CPS
and Series B
Warrants
subscribed at the
time of the
subscription

Basis of determination
of the consideration
of Series B3 CPS

Date on which the
investment was
fully settled

Conversion in Phase 2
of the
Reorganisation

Notes:

() FL:US$1,236,571,439.65 (i)
in aggregate principal
amount of zero coupon
subordinated perpetual
capital securities of FL.

(i) FGL: payment of

US$273,670,525.95 in

aggregate principal

amount of zero coupon
subordinated perpetual

capital securities of

FL: US$1,999,948.46 in
aggregate principal

amount of zero coupon
subordinated perpetual
capital securities of FL.

FGL: payment of
US$63.23 in aggregate
principal amount of
zero coupon
subordinated perpetual
capital securities of

FL: US$161,799,652.64
in aggregate principal
amount of zero coupon
subordinated perpetual
capital securities of FL.

FGL: US$48,329,811.24
in aggregate principal
amount of zero coupon
subordinated perpetual
capital securities of
FGL.

FGL. FGL.

No additional consideration
was paid for the Series B
Warrants subscribed.

No additional consideration
was paid for the Series B
Warrants subscribed.

No additional consideration
was paid for the Series B
Warrants subscribed.

[REDACTED]

The subscription consideration for each of the PCG Second [REDACTED] Investment, Mr
Wong’s [REDACTED] Investment and Swiss Re Second [REDACTED] Investment was
determined based on arm’s length negotiations between the parties with reference to the
agreed valuation of FL and FGL (as the case may be) at the time of investment, taking into
account the timing of the investment, the then status of the businesses carried out by FL and
FGL.

23 October 2020 23 October 2020 23 October 2020

Pursuant to the Implementation Agreement, such Series B3 CPS (other than those held by our
Company) would be acquired in consideration for our Shares to be issued to it conditional on,
and upon, [REDACTED].

Each of such Series B3 CPS held by PCGl/our Company, Mr. Wong, Swiss Re PICA and Fornax
will be treated as being converted to such number of ordinary shares in FL and FGL as
determined by dividing (a) the sum of the invested principal amount and accrued interest at
the coupon of approximately 7.05% per annum from 23 October 2020 (in respect of the Series
B3 CPS held by PCGl/our Company, Mr. Wong and Swiss Re PICA), 7.06% per annum (from 27
October 2020 in respect of the Series B3 CPS held by Fornax pursuant to the Fornax First
Transfer) and 7.98% per annum (from 20 April 2021 in respect of the Series B3 CPS held by
Fornax pursuant to the Fornax Second Transfer) up to the date of the [REDACTED] by (b) a
[REDACTED)] per FL/FGL ordinary share equivalent to the [REDACTED).

o The number of Shares held after completion of the [REDACTED] and approximate effective discount
to the [REDACTED] is not applicable with respect to Series B3 CPS held by our Company as we expect
to surrender our holding of convertible preference shares in FL and FGL for cancellation without
issuance of additional Shares in accordance with Phase 2 of the Reorganisation.
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@ On 27 October 2020 and 20 April 2021, our Company (which has been merged with PCGI) undertook
a transfer of 2,073,269 (“Fornax First Transfer”) and 1,219,967 (“Fornax Second Transfer”) Series B3
CPS in each of FL and FGL respectively to Fornax. As such, Fornax became the registered owner of a
total of 3,293,236 Series B3 CPS in each of FL and FGL and our Company became the registered
owner of the 1,481,514 Series B3 CPS in each of FL and FGL thereafter.

@ On 18 December 2020, Swiss Re Investments undertook a transfer of 664,341 Series B3 CPS in each
of FL and FGL to Swiss Re PICA. As such, Swiss Re Investments ceased to hold any Series B3 CPS and
Swiss Re PICA became the registered owner of the 664,341 Series B3 CPS in each of FL and FGL
thereafter.

@ The number of Shares held after completion of the [REDACTED] is calculated based on the
[REDACTED] to demonstrate the maximum dilution that could arise as a result of exchanging the CPS
for newly issued Shares within the [REDACTED].

(O]

[REDACTED]

Subscription of Series B4 CPS of FL and FGL by our Company

On 29 December 2020, a subscription agreement was entered into among FL, FGL and
our Company, pursuant to which our Company was allotted and issued in each of FL and FGL
1,169,784 series B4 convertible preference shares (“Series B4 CPS”) with a par value of
US$0.01 each (the “PCG Third [REDACTED] Investment”).

In connection with the issue of Series B4 CPS in FL and FGL, our Company also
subscribed for Series B Warrants in FL and FGL which are excisable for one common share in
FL and FGL, respectively, per Series B Warrant. Each Series B Warrant has an exercise price
to be determined by FL and FGL upon exercise of any such warrants, provided that the
exercise price of each corresponding Series B Warrant in FL and FGL shall add up to an
aggregate of US$316.30. As at the Latest Practicable Date, all of the Series B Warrants
subscribed by our Company have lapsed and are no longer capable of being exercised.

The table below sets out the principal terms of the PCG Third [REDACTED] Investment.

Name of our [REDACTED] Our Company
Investor

Date of investment 29 December 2020

Number of Series B4 CPS (i) FL:1,169,784 Series B4 CPS in FL
subscribed

(i) FGL: 1,169,784 Series B4 CPS in FGL

[REDACTED]
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Cost paid per Series B4 CPSat (i) FL: US$188.07 per Series B4 CPS in FL
the time of the subscription
(i) FGL: US$128.23 per Series B4 CPS in FGL

Total consideration at the time (i) FL: US$220,000,000
of the subscription
(i) FGL: US$149,999,810.22

[REDACTED]

Basis of determination of the The subscription consideration for the PCG Third
consideration [REDACTED] Investment was determined based on
arm’s length negotiations between the parties with

reference to the agreed valuation of FL and FGL (as

the case may be) at the time of investment, taking

into account the timing of the investment, the then

status of the businesses carried out by FL and FGL.

Date on which the investment 29 December 2020
was fully settled

Conversion in Phase 2 of the Pursuant to the Implementation Agreement, each of
Reorganisation such Series B4 CPS will be treated as being
converted to such number of ordinary shares in FL
and FGL as determined by dividing (a) the sum of the
invested principal amount and accrued interest at
the coupon of approximately 7.31% per annum up to
the date of the [REDACTED] by (b) a [REDACTED]
per FL/FGL ordinary share equivalent to the
[REDACTED)].

Note:

™ The number of Shares held after completion of the [REDACTED] and approximate effective discount

to the [REDACTED] is not applicable with respect to Series B4 CPS held by our Company as we expect
to surrender our holding of convertible preference shares in FL and FGL for cancellation without
issuance of additional Shares in accordance with Phase 2 of the Reorganisation.

No special rights granted to our [REDACTED] Investors of the Previous Rounds
[REDACTED] Investments

Pursuant to the relevant agreements with the [REDACTED] Investors of the Previous
Rounds [REDACTED] Investments and as part of Phase 2 of the Reorganisation, all existing
convertible preference shares held by our [REDACTED] Investors of the Previous Rounds
[REDACTED] Investments will be converted into our Shares. Such converted Shares will not
be subject to any lock-up undertakings after [REDACTED], save for those held by our
Controlling Shareholders which will be subject to lock-up requirements pursuant to the
Listing Rules. For further details about our Controlling Shareholders, please refer to the
section headed “Relationship with the Controlling Shareholders”. In addition, all of our
[REDACTED] Investors of the Previous Rounds [REDACTED] Investments will not be entitled
to any special rights upon completion of the [REDACTED].
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Subscription of ordinary shares of our Company by Athene, SCB, CPP Investments, MPIC,
Swiss Re PICA, DGA Capital (Master) Fund, PCGI Holdings, ORIX Asia Capital and Huatai
Growth Focus Limited

On 13 December 2021, subscription agreements were entered into between our
Company and each of Athene, SCB, CPP Investments, MPIC, Swiss Re PICA, DGA Capital
(Master) Fund and PCGI Holdings, pursuant to which each of Athene, SCB, CPP Investments,
MPIC, Swiss Re PICA, DGA Capital (Master) Fund and PCGI Holdings was allotted and
issued 63,795,853 Shares, 28,708,133 Shares, 23,923,444 Shares, 1,594,896 Shares,
11,961,722 Shares, 47,846,889 Shares and 49,441,786 Shares respectively; on 11January 2022,
a subscription agreement was entered into between our Company and ORIX Asia Capital,
pursuant to which ORIX Asia Capital was allotted and issued 15,948,963 Shares; and on 12
January 2022, a subscription agreement was entered into between our Company and Huatai
Growth Focus Limited, pursuant to which Huatai Growth Focus Limited was allotted and
issued 15,948,963 Shares (together, the “Final Round [REDACTED] Investment”).

The table below sets out the principal terms of the Final Round [REDACTED]
Investment.

Name of our Athene SCB CPP Investments  MPIC Swiss Re PICA DGA Capital PCGI Holdings
[REDACTED] (Master) Fund
Investor

Date of investment 13 December 2021 13 December 2021 13 December 2021 13 December 2021 13 December 2021 13 December 2021 13 December 2021

Number of Shares 63,795,853 Shares, 28,708,133 Shares 23,923,444 Shares 1,594,896 Shares 11,961,722 Shares 47,846,889 Shares 49,441,786 Shares

subscribed comprised of
55,821,371
Shares (the
“Tranche A
Purchased
Shares”) and
7,974,482 Shares
(the “Tranche B
Purchased
Shares”)

[REDACTED]

Cost paid per Shareat  US$6.27 per Share  US$6.27 per Share  US$6.27 per Share  US$6.27 per Share  US$6.27 per Share  US$6.27 per Share  US$6.27 per Share
the time of the
subscription

Total consideration for US$399,999,998.31 US$179,999,994  US$150,000,000  US$10,000,000 US$75,000,000 US$300,000,000  US$310,000,000
Shares subscribed at
the time of the
subscription

[REDACTED]

Basis of determination  The subscription consideration for the Final Round [REDACTED] Investment was determined based on arm’s length negotiations between the parties
of the consideration  with reference to the agreed valuation of our Company at the time of investment, taking into account the timing of the investment, the then status of
the businesses carried out by the Group.

Date on which the 14 December 2021 15 December 2021 20 December 2021 14 December 2021 15 December 2021 15 December 2021 14 December 2021

investment was fully
settled
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Name of our

[REDACTED] Investor ORIX Asia Capital Huatai Growth Focus Limited

Date of investment 11 January 2022 12 January 2022

Number of Shares subscribed 15,948,963 Shares 15,948,963 Shares
[REDACTED]

Cost paid per Share at the time  US$6.27 per Share US$6.27 per Share

of the subscription

Total consideration for Shares US$100,000,000 US$100,000,000
subscribed at the time of the
subscription

[REDACTED]
Basis of determination of the The subscription consideration for the Final Round [REDACTED]
consideration Investment was determined based on arm’s length negotiations

between the parties with reference to the agreed valuation of our
Company at the time of investment, taking into account the timing of
the investment, the then status of the businesses carried out by the
Group.

Date on which the investment 14 January 2022 27 January 2022
was fully settled

Note:

[REDACTED]

Lock-up Undertakings

Pursuant to the subscription agreements, all of the [REDACTED] Investors of the Final
Round [REDACTED] Investment have agreed to be subject to a lock-up period of six months
from the [REDACTED] (the “Lock-up Period”) in respect of our Shares held by it, other than
any sale or transfer to its affiliates (the “Lock-up Undertakings”). In addition to the Lock-up
Period, Athene has agreed that the Tranche A Purchased Shares are subject to a lock-up
period of 24 months after the closing of Athene’s [REDACTED] Investment (such period of
which expires on 13 December 2023), and the Tranche B Purchased Shares are subject to a
lock-up period of 12 months after the closing of Athene’s [REDACTED] Investment (such
period of which expires on 13 December 2022).

No special rights granted to our [REDACTED] Investors of the Final Round [REDACTED)]
Investment

Pursuant to the relevant agreements with the [REDACTED)] Investors of the Final Round
[REDACTED] Investment, the Shares held by the [REDACTED] Investors of the Final Round
[REDACTED)] Investment are subject to the Lock-up Undertakings. All of our [REDACTED)]
Investors of the Final Round [REDACTED] Investment will not be entitled to any special rights
upon completion of the [REDACTED].
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Use of Proceeds and Strategic Benefits from [REDACTED] Investments

The proceeds raised from the [REDACTED] Investments were paid to our Company for
strengthening our capital, building a capital buffer to fund further growth and reducing our
debt. As at the Latest Practicable Date, the proceeds received by our Company from the
[REDACTED] Investments have been partially used for the aforesaid purposes and have not
been fully utilised. Our Directors believe that our Company has benefitted and will continue
to benefit from the capital raised through the [REDACTED] Investments, the knowledge,
skills and experience of the [REDACTED] Investors, and the endorsement of our Company’s
performance, strength and prospects as reflected by the [REDACTED] Investments.

Public Float

Immediately following the completion of the [REDACTED], PCGI Holdings will hold
[REDACTED]% of our issued Shares, and Fornax will hold [REDACTED]% of our issued
Shares. As each of PCGI Holdings and Fornax is a substantial shareholder and a core
connected person (as defined under the Listing Rules) of our Company, the Shares held by
PCGI Holdings and Fornax will not be counted towards the public float of our Company
according to Rule 8.08 of the Listing Rules.

Our [REDACTED] Investors (other than PCGI Holdings and Fornax) are not core
connected persons of our Company, and the Shares held by them will be counted towards
the public float of our Company according to Rule 8.08 of the Listing Rules.

Shareholding structure immediately following the [REDACTED] Investments

Please refer to the paragraph headed “Corporate Structure” in this section for the
structure of our Group immediately following the completion of the [REDACTED]
Investments and prior to the [REDACTED].

Joint Sponsors’ Confirmation

On the basis that (i) the consideration for each of the [REDACTED)] Investments was
settled at least 28 clear days prior to the date of the first submission of the [REDACTED] to
the Stock Exchange, and (ii) all special rights granted to any [REDACTED] Investor pursuant
to the terms of the [REDACTED] Investments will be terminated upon the [REDACTED], the
Joint Sponsors are of the view that the [REDACTED] Investments are in compliance with the
Guidance Letters HKEX-GL29-12, HKEX-GL43-12 and HKEX-GL44-12.
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Previous contemplation for possible listing on the New York Stock Exchange

We filed a registration statement on F-1 with the U.S. Securities and Exchange
Commission on 24 September 2021 relating to a proposed initial [REDACTED] of American
depositary shares representing certain ordinary shares of our Company (the “US Listing
Plan”). Subsequently, we considered other alternatives to the US Listing Plan and on 20
December 2021, we determined not to proceed with the offering and sale of the securities
pursuant to the US Listing Plan.

Background Information about our [REDACTED] Investors

Where [REDACTED] Investments were made by PCGI or our Company in FL and FGL,
such [REDACTED] Investments were effectively made by and on behalf of Mr. Li, one of our
Controlling Shareholders, as Mr. Li owned 100% of the issued share capital of PCGI and our
Company at the time such [REDACTED] Investments were made.

Other than their shareholding interest in our Company or FL and/or FGL (as applicable)
and as otherwise disclosed in this section and the section headed “Relationship with the
Controlling Shareholders”, our [REDACTED] Investors and their respective ultimate
beneficial owners are independent from our Group and the connected persons of our
Company.

Queensway Asset Holding and RRJ

Queensway Asset Holding is an investment holding company incorporated in the
Cayman Islands on 15 March 2018 and is wholly-owned by RRJ. RRJ is an Asia-based
investment fund acting through its general partner, RRJ Capital Il Ltd, which is wholly-
owned by an independent third party of our Company. FWD Life (Bermuda) is one of the
limited partners of RRJ, holding less than 5% of the interests of RRJ.

Crimson White Investment and GIC Blue

Crimson White Investment is wholly-owned by GIC Blue. Both Crimson White
Investment and GIC Blue are ultimately owned by the Minister for Finance of the
Government of Singapore. The Minister for Finance is the body corporate constituted under
section 2(1) of the Minister for Finance (Incorporation) Act 1959 and is a statutory corporation
set up by the Government of Singapore to own and administer government assets.

Future Financial Investment and HOPU

Future Financial Investment is an investment holding company incorporated in the
British Virgin Islands on 28 November 2017 which is controlled by HOPU. HOPU is a Cayman
Islands limited partnership registered on 25 August 2017 acting through its general partner,
HOPU Investments Co. Ill Ltd., which is part of and managed by HOPU Investments (an
independent third party), an Asian alternative asset manager.
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PCGI Holdings and PCG

PCGI Holdings is an investment holding company incorporated in the Cayman Islands.
PCGI Holdings is wholly-owned by Mr. Li, a director of our Company. Mr. Li is also the
founder, chairman and chief executive of PCG. For details of Mr. Li, PCGI Holdings and the
relationship between Mr. Li, our Company and our directors and senior management, please
refer to the sections headed “Relationship with the Controlling Shareholders”, “Connected

” <

Transactions”, “Directors and Senior Management” and “Substantial Shareholders”.
Swiss Re PICA, Swiss Re Investments and Swiss Re

Each of Swiss Re PICA (a company incorporated in Singapore) and Swiss Re
Investments (a company incorporated in Switzerland) is an indirect wholly-owned subsidiary
of Swiss Re which in turn is a wholly-owned subsidiary of Swiss Re Ltd. The Swiss Re Group
is one of the world’s leading providers of reinsurance, insurance and other forms of
insurance-based risk transfer, working to make the world more resilient. It anticipates and
manages risk — from natural catastrophes to climate change, from ageing populations to
cyber crime. Headquartered in Zurich, Switzerland, where it was founded in 1863, the Swiss
Re Group operates through a network of around 80 offices globally. Swiss Re Ltd is listed on
the SIX Swiss Exchange (stock code: SREN) and its shares are widely held with no single
substantial shareholder. BlackRock, Inc. and UBS Fund Management (Switzerland) AG are
the only shareholders holding more than 3% of the voting rights of Swiss Re Ltd’s share
capital as of the Latest Practicable Date.

A number of our subsidiaries have entered into reinsurance arrangements in relation to
our products with the Swiss Re Group. For further details, please refer to the section headed
“Business — Reinsurance”.

In addition to being a [REDACTED] Investor of the Final Round [REDACTED]
Investment, Swiss Re PICA holds preference shares and convertible preference shares in
each of FL and FGL, which shall be acquired in consideration for Shares to be issued in
accordance with the Implementation Agreement in Phase 2 of the Reorganisation. For
further details, please refer to the sections “— Reorganisation — Phase 2: Equity restructuring
of security interests in FL and FGL” and the sections headed “Substantial Shareholders” and
“Appendix V — Statutory and General Information”.

Swiss Re PICA has exercised rights to appoint one director (Mr. Guido FURER) to our
board. For further details of the relationship between the Swiss Re Group and our directors
and senior management, please refer to the section headed “Directors and Senior
Management”.
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Fornax

Fornax, a private exempted company incorporated in the British Virgin Islands, is
wholly-owned by Fornax Holding Company Limited, which in turn is wholly-owned by the
Falcon 2019 Co-Invest A, L.P., a Cayman Islands limited partnership in which Falcon 2019
Co-Invest GP acts as the general partner, and Spring Achiever Limited and Fornax
Management Holding Company Limited act as the limited partners. Spring Achiever Limited
is ultimately controlled by Mr. Li, and Fornax Management Holding Company Limited is
ultimately controlled by an independent third party. For further details, please refer to the
sections “Substantial Shareholders” and “Relationship with the Controlling Shareholders”.

Mr. Wong

Mr. Wong is a private investor and currently a senior vice president of PCG. Mr. Wong
is certified as a chartered financial analyst (CFA) and also serves as Chief Executive Officer,
Chief Financial Officer and a Director of Bridgetown Holdings Limited and Bridgetown 2
Holdings Limited. Other than his employment in PCG, which is wholly-owned by a
Controlling Shareholder of our Company, Mr. Wong is an independent third party of our
Company.

Athene

Athene is a Bermuda-based reinsurance company and a subsidiary of Athene Holding
Ltd. (“AHL”), a leading financial services company specialising in retirement services. AHL is
wholly owned by Apollo Global Management (“AGM?”), which is Athene’s ultimate beneficial
owner (an independent third party) and is a leading global investment manager. The net
invested assets of AHL and its subsidiaries are substantially managed by affiliates of AGM.

Our company has entered into certain investment management agreements with one
or more affiliates of AGM to manage part of our company’s investment portfolio. For details,
please refer to “Business — Investments and Asset Management — Outsourced Investment
Managers”.

SCB

SCB is the first Thai bank and a leader in providing financial services in Thailand with
more than 110 years in business. SCB is a leading universal bank, offering deposits and
lending and a wide range of other products and services to meet the needs of all customers.
SCB’s services are backed by its extensive banking network and continuous pursuit of
technological innovation. SCB X Public Company Limited (SCBX), a SET listed holding
company, is the largest shareholder of SCB, owning 99.06% of SCB shares as at the Latest
Practicable Date. In September 2019, FWD acquired an equity interest of 99.2% in SCB Life,
which amalgamated with FWD Thailand in October 2020. In connection with this
acquisition, FWD Thailand entered into a 15-year exclusive bancassurance partnership with
SCB. For details, please refer to “History, Reorganisation and Corporate Structure — Major
Acquisitions and Disposals.”
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CPP Investments

CPP Investments is a professional investment management organisation that manages
the fund in the best interest of the more than 21 million contributors and beneficiaries of the
Canada Pension Plan. It is incorporated as a federal Crown corporation by an Act of the
Canadian parliament and is governed by its board of directors. CPP Investments is governed
and managed independently of the Canada Pension Plan and at arm’s length from
governments. In order to build diversified portfolios of assets, investments are made around
the world in public equities, private equities, real estate, infrastructure and fixed income.
CPP Investments is headquartered in Toronto, with offices in Hong Kong, London,
Luxembourg, Mumbai, New York City, San Francisco, Sdo Paulo and Sydney. As of 31 March
2022, the fund totalled C$539 billion. CPP Investments is an independent third party of our
Company.

MPIC

MPIC is a Philippine-based, publicly listed investment management and holding
company registered with the Philippine Securities Exchange Commission and listed on the
Philippine Stock Exchange (PSE: MPI). MPIC is a leading infrastructure holding company
with a diverse set of assets held through its operating companies. MPIC’s portfolio of
infrastructure assets includes power, toll roads, and water, as well as healthcare and light rail,
which are all primarily located in the Philippines. First Pacific Company Limited, a Hong
Kong-based investment management and holding company with operations located in
Asia-Pacific whose shares are listed on the Main Board of the Stock Exchange (142.HK), holds
approximately 45.2% economic interest in MPIC as at the Latest Practicable Date. The
largest shareholder of First Pacific Company Limited is Mr. Anthoni Salim (an independent
third party), who is holding approximately 45.2% interests in First Pacific Company Limited
as at the Latest Practicable Date.

DGA Capital (Master) Fund

DGA Capital (Master) Fund is a Cayman Islands exempted limited partnership of which
DGA Capital (Master) GP Limited serves as the general partner and the investment activities
of DGA Capital (Master) Fund are managed by Jinghui Capital Limited, a company
incorporated in Hong Kong in 27 October 2017 and licensed for Type 4 (advising on
securities) and Type 9 (asset management) regulated activities under the Securities and
Futures Ordinance (CE Number: BND663) subject to the overall control and supervision of
DGA Capital (Master) GP Limited, the general partner of DGA Capital (Master) Fund. The
sole limited partner of DGA Capital (Master) Fund at its first closing is Magic Thunder
Limited, a limited company incorporated in the British Virgin Islands and an indirectly
wholly-owned subsidiary of Li Ka Shing Foundation 2020, a Cayman Islands company limited
by guarantee.
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ORIX Asia Capital

ORIX Asia Capital, a wholly-owned subsidiary of ORIX, is the investment platform for
ORIX in the Greater China region. Built on ORIX’s reputation, experiences, resources and
network, ORIX Asia Capital has invested in many leading companies from various sectors
including renewable energy, infrastructure, healthcare, consumer, and Fintech etc. ORIX
Asia Capital has been considered a strategic partner with strong commitment to the
long-term development of the portfolio companies.

ORIX (TSE: 8591; NYSE: IX) is a financial services group which provides innovative
products and services to its customers by constantly pursuing new businesses.

Established in 1964, from its start in the leasing business, ORIX has advanced into
neighbouring fields and at present has expanded into lending, investment, life insurance,
banking, asset management, automobile related, real estate and environment and energy
related businesses. Since entering Hong Kong in 1971, ORIX has spread its businesses
globally by establishing locations in 28 countries and regions across the world.

The largest shareholder of ORIX is The Master Trust Bank of Japan, Ltd. (an
independent third party), which is holding approximately 18.82% interests in ORIX as at the
Latest Practicable Date.

Huatai Growth Focus Limited

Huatai Growth Focus Limited is a company incorporated in the British Virgin Islands and
is wholly-owned by Huatai Fund, an exempted limited partnership formed under the laws of
the Cayman Islands. The general partner of Huatai Fund is a wholly-owned subsidiary of
Huatai Financial.

Huatai Financial is licensed to conduct Type 1 (dealing in securities), Type 2 (dealing in
futures contracts), Type 4 (advising on securities), Type 6 (advising on corporate finance) and
Type 9 (asset management) regulated activities under the Securities and Futures Ordinance.

Huatai Financial is ultimately owned by Huatai Securities, a company listed on the Main
Board of the Stock Exchange (6886.HK), the Shanghai Stock Exchange (601688.SH) and the
global depository receipts of Huatai Securities have been listed on the London Stock
Exchange (HTSC.LSE). Huatai Securities is engaged in the securities business, including
brokerage, securities underwriting, asset management, investment banking, and online
exchange services. The de facto controller of Huatai Securities is State-owned Assets
Supervision and Administration Commission of Jiangsu Provincial Government (an
independent third party).
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Huatai Securities’ relationship with PCG exists in the form of a joint venture named HP.
Huatai Securities and PineBridge formed HP for which each party holds 49% and the
remaining 2% is held by a third party. PineBridge is majority-owned and controlled by PCG
(save for the minority interests owned by directors, management and consultants of
PineBridge Group), which is owned and controlled by certain trusts in respect of which Mr.
Li is the founder.

EQUITY INCENTIVE PLANS
Our Group has adopted the Share Option and RSU Plan, the Share Award Plan and the

Employee Share Purchase Plan. Please refer to the section headed “Appendix V — Statutory
and General Information — D. Equity Incentive Plans” for details of our [REDACTED] Awards.
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This section contains information relating to our industry and the trends that are
shaping its development. Certain facts, statistics and data presented in this section and
elsewhere in this document have been derived, in part, from various publicly available
government and official sources, independent third-party sources and publications. We
also commissioned an independent industry consultant, NMG, to prepare a report upon
which this Industry section is based (the “NMG Report”). In the course of its research,
NMG conducted primary and secondary research, and the sources used are considered
by NMG to be reliable. All data, including forecasts, referenced in this section is from the
NMG Report, unless otherwise specified.

We believe that the sources of the information relating to our industry in this section
and elsewhere in this document are appropriate sources for such information and have
taken reasonable care in extracting and reproducing such information. We have no
reason to believe that such information is false or misleading or that any fact has been
omitted that would render such information false or misleading. The information
included herein that is based on or derived from government and official sources has not
been independently verified by us or the [REDACTED], and no representation is given as
to its correctness, accuracy and completeness.

Further, in relation to the facts, forecasts and other statistics which have been
taken from government and official sources or statements, neither we nor the Relevant
Persons are responsible for the accuracy, reliability and/or completeness of such
information.

We have agreed to pay NMG a fee of US$1,025,000 for the preparation of the NMG
Report. The fee is not contingent upon the completion of the [REDACTED].

Introduction

The life insurance industry offers a broad range of products that address three core
customer needs: (i) savings and investment, (ii) protection from the financial implications of
illness, morbidity and mortality and (iii) retirement income. Typical savings and investment
products include endowments, unit-linked products and participating life insurance
products. Protection products include medical and health insurance products as well as
products protecting against accidents, critical iliness, disability and death. Annuity products
provide policyholders with income after they retire.

This section principally focuses on the life insurance industry in the markets in which we
operate, namely Hong Kong (and Macau), Thailand (and Cambodia), Japan, the Philippines,
Indonesia, Singapore, Vietnam and Malaysia. Comparisons are also provided to four markets
in which we do not currently operate but which have a sizeable life insurance industry,
namely mainland China, India, South Korea and Taiwan. In this section, unless stated
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otherwise: (i) information and statistics provided for Asia relate to the markets in which we
operate and the four comparable markets and (ii) information and statistics provided for
Southeast Asia relate to Thailand (and Cambodia), the Philippines, Indonesia, Singapore,
Vietnam and Malaysia.

This section discusses five key themes that characterise the current landscape and
future growth of the Asia life insurance industry.

The Asia life insurance industry continues to exhibit robust growth driven by structural
and macroeconomic factors.

Market size and growth

Asia is one of the largest life insurance markets globally, with ~37% of global life
insurance gross written premiums, or GWP, generated in Asia in 2021. Asia generated an
estimated US$1,094 billion of life insurance GWP in 2021, 40% of which was originated in the
markets in which we operate. Life insurance GWP in Asia is expected to reach US$1,911
billion in 2030. Life insurance APE in our markets grew at a CAGR of 0.8% from 2015 to 2019,
(2.8%) from 2015 to 2021 (impacted by the COVID-19 pandemic), and 8.3% from 2021to 2030,
as illustrated in the chart below.

FWD Markets — Individual Life Insurance New Business
(APE, in US$ billions)’
[l Cambodia 26.9% 25.2%

85
Ey © I Vietnam 20.0% 13.7%
73 6 6
5 [ 4| [ Indonesia 7.3% 13.7%
E
n g [[] Philippines 9.6% 16.4%
51 52 s ° 7 [ Malaysia 8.5% 10.5%
49 2 7

2 2 i 0, 9,

1 “ [ Thailand (3.8%) 8.6%

37 2 .
Singapore 9.6% 7.1%
) # “ B Singapor % %
29
4 . HK & Macau 15.2% 12.5%
gl [] Japan (8.2%) 0.9%
29 29
26 26 1 FWD Markets 0.8% 8.3%
14 L 16 16 7 18

FWD SEA . .
Markets 6.1% 10.9%

2015 2016 2017 2018 2019 2020 202 2022F 2023l 2024F 2025 2026] 202 2028 2029 203 10.8% 1.6%

CAGR CAGR

Market 2015-19 2021-30F

14 15

CAGR 2015-21 across FWD Markets was (2.8%), driven
by the COVID-19 pandemic’s impact on 2020/21 volumes

Source: NMG Asia Life Insurance Market Model, new business statistics published by each market's
regulatory body and local life insurance association

(1) Static FX rates as at 30 June 2021. APE defined consistently with the definition under “Definitions and
Glossary” with the exception of Japan and Singapore. Singapore: Same as the definition under
“Definitions and Glossary” with the exception of new regular premium policies where the premium
payment duration is less than 10 years, in which case premiums are adjusted to weighted new
business premiums. Japan: Similar methodology to Singapore, but applied to all policies and based
on contract period rather than premium payment period (i.e., annualised premiums).
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Life insurance is currently primarily distributed through face-to-face interactions with
intermediaries. The COVID-19 pandemic in 2020 had a significant impact on intermediaries’
ability to distribute to consumers, resulting in a material decline in APE. However, based on
the NMG Asia Life Consumer Study, experience across global life insurance markets and
historical market momentum, underlying customer awareness and appreciation of the
importance of life insurance remains. As COVID-19 restrictions are lifted and intermediaries’
ability to interact with customers through face-to-face meetings returns, APE volumes are
expected to return to pre-COVID-19 growth rates. APE growth is expected to accelerate
across all markets in the long-term on the back of increased customer awareness of the need
for life and health coverage, as well as through the industry digitising across the value chain
and customer journey, ultimately enhancing their ability to reach and convert consumers,
reducing the protection gap.

While there is significant uncertainty in the short-term associated with COVID-19, the
significant projected future long-term increase in life insurance APE across the FWD
Markets remains unchanged. COVID-19 has not materially impacted the long-term
fundamental drivers/basis that underpin these forecasts (including but not limited to:
fundamental population, demographic and macroeconomic drivers, consumer perceptions
of life insurance and trust in insurers, in conjunction with the realisation of digitisation
initiatives by providers).

We operate in seven of the ten fastest-growing markets in Asia, the majority of which
are in Southeast Asia. Southeast Asia and mainland China are expected to be the key drivers
of growth in the Asia life insurance market, given the population base, the proportion of the
middle class in the overall population, and the larger protection gap, compared to the rest of
the Asia region.

Structural macroeconomic growth drivers

The growth of the Asia life insurance market and the forecasts of NMG above are based
on a number of demographic and macroeconomic factors, as discussed below.

Favourable demographics with a young and growing population

Many of our markets have strong population growth, and also enjoy a younger
demographic. Asia had a total population of approximately 3.7 billion as of 31 December
2021, 60% of which was under the age of 40. The overall population size in the markets where
we operate was 746 million as of 31 December 2021, which is expected to grow to 782 million
by 2030. The under-40 population in Asia was 2,208 million in 2021, whereas in Europe and
in North America, the equivalent population was 354 million and 198 million, respectively. In
our markets, the under-40 population grew from 446 million in 2015 to 448 million in 2021,
accounting for 60% of the total 2021 population. In particular, the total population of
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Southeast Asia reached more than 610 million as of 2021, 65% of which was under the age of
40. The median age in our markets was 34 years as of 2021, compared to 34 years for Asia as
awhole, 48 years for Japan, 38 years for China and 29 years for the rest of Asia (excluding our
markets).

Growing wealth and expanding middle class

The GDP per capita of our markets grew at a CAGR of 2.1% from 2015 to 2021, reaching
approximately US$11,500 at the end of 2021. It is expected to further grow approximately by
1.5 times from 2021 to 2030, or at a CAGR of 4.9% (or 1.7 times from 2021 to 2030, excluding
Japan, or at a CAGR of 6.3%), compared with forecasted global GDP per capita growth of
4.6% over the same period. Also from 2015 to 2021, GDP per capita in the markets of
Southeast Asia in which we operate grew almost 1.3 times as fast as the global average.
Average per capita gross savings of our markets reached approximately US$3,350 as of the
end of 2021. Per capita gross national income, or GNI, for the Southeast Asia markets where
we operate, grew at a CAGR of 3.6% over the past six years, compared to the global average
of 3.0%. The following chart illustrates per capita GDP growth by region and across our

markets.
GDP per Capita and Growth by Region
110k
Global

100k 4.6%

90k
"g 80k Northern America
3
N 70k
&
2 60k .Japan
hy
‘e 50k
8 Europe
5 40k
Q
é 30k

20k LatAm & Caribbean  Rest of Asia

excl. Mainland China
Global
10k | ysprsk
ok FWD Markets excl. Japan
Middle East & Africa

2.0% 2.5% 3.0% 3.5% 4.0% 4.5% 5.0% 5.5% 6.0% 6.5% 7.0% 7.5%
GDP per Capita CAGR (%, 2021-30F)

@ FWD Market ) Comparable Markets

Source: NMG, United Nations, World Bank, IMF

Note: Area of bubbles represent the region’s forecasted GDP in 2030.
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The rising income levels in our markets are expected to create opportunities for life
insurance companies to capitalise on the increasing savings and investable wealth in those
markets. In particular, the middle class population, which is the population classified with
daily income between US$10 and US$100 per person in 2005 purchasing power parity terms,
grew by 2.5% from 2015 to 2021 in our markets, compared to the global average growth of
2.3% over the same period. The middle class accounted for 62% of the total population of our
markets at the end of 2021, compared to the global average of 49%. In particular, the middle
class population in Southeast Asia is expected to grow by approximately 158 million in the
next nine years.

A significant portion of the investable wealth in our markets is currently allocated to
cash and bank savings, which, on average, accounted for 64% of the total investable wealth
of our markets in 2022. Given these surplus funds and low interest rates, there is significant
potential in these markets for customers to increase the allocation of their investable wealth
to life insurance policies, particularly as their average income and savings increase. The
chart below sets forth the breakdown of the average investable wealth distribution by asset
type across our markets in 2022.

Average Investable Wealth Distribution by Asset Type

(%, 2022)
100 100 100 100 100 100 100 100 100 100
23% 21% 7% 7% 18% 14% 7% 12% P 7%
E3%d oo —— —— . e
— 9% 14% 10% 14% || o
19% o, 17% o,
0% 21% oRE 19% 21% 14%
69% 5 64%
47% 50% 55% 49% 53% 56% 52% 55%
Singapore Thailand Philippines Vietnam FWD
HK & Japan Malaysia Indonesia Cambodia Markets

Macau

I:l Cash and Bank Account Savings - Life Insurance Policies |:| Investment Properties |:| Other Investments
Source: Credit Suisse Global Wealth Databook 2021, NMG Asia Life Consumer Study 2022

Sizeable protection gap across the Asia region

The growth of the life insurance market is also driven by the mortality and health
protection gaps. The mortality protection gap is the shortfall between the financial
resources a household needs versus what is available, to maintain its living standard in the
event of the premature death of the primary income earner and the health protection gap is
the cost of stressful self-financing or forgoing healthcare due to unaffordability, both
measured in annualised premium equivalent terms. The protection gap APE for Asia was
US$759 billion at the end of 2021, including US$5 billion for Hong Kong (and Macau), US$4
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billion for Thailand, US$46 billion for Japan, US$23 billion for Indonesia, US$12 billion for
Malaysia, US$8 billion for the Philippines, US$9 billion for Vietnam, US$4 billion for
Singapore, US$0.2 billion for Cambodia, US$298 billion for mainland China and US$174
billion for the rest of Asia.

The following chart illustrates the demographic and macroeconomic growth drivers for
Asia:

Key Individual In-Scope Market Metrics

Life Insurance GWP Population Income per Protection Gap Life Insurance Mobile Internet
Market 2015-21 CAGR (%) (m) Capita Growth'  (USD bn) Penetration>  Penetration  Penetration
Cambodia _ >35% 17 5.8% 0.2 0.7% 76% 53%
Vietnam _ 26.8% o7 6.3% 8.7 1.9% 84% 73%
Singapore - 12.5% 6 2.5% 4.4 9.5% 98% 68%
India :l 1.9% 1,408 5.9% 131.9 3.2% 60% 51%
Mainland China :l 10.1% 1,426 7.7% 298.3 2.1% 92% 73%
Philippines - 8.6% 114 13% 8.5 1.6% 73% 68%
HK & Macau _ 8.1% 8 2.7% 4.7 15.7% 98% 92%
Malaysia _ 7.5% 34 2.2% 1.8 3.9% 89% 90%
Indonesia _ 7.2% 274 4.6% 23.2 1.2% 74% 59%
Thailand .2.4% 72 3.9% 41 3.8% 96% 68%
South Korea 0.2% 52 3.3% 30.9 6.0% 97% 97%
Taiwan (0.3%), 24 6.0% 1.3 NnN7% 98% 9%
Japan (3.7%)‘ 125 21% 46.4 5.6% 97% 92%

[ FWD Markets [[] Other Asia Markets

Source: NMG Asia Life Insurance Market Model, Swiss Re, United Nations, World Bank, IMF, World Data Lab,
GSMA, GWP statistics published by each market's regulatory body and local life insurance association

(1) GNI per capita CAGR from 2015-2021.

(2) as % of GDP.

In response to the COVID-19 pandemic, we have observed several trends to emerge in
Asia’s life insurance market, including (i) current low interest rate environment; (ii) enhanced
consumer awareness for health and protection products; (iii) online and digital engagement
with customers becoming the prevailing methods of engagement not only for purchasing but
end-to-end servicing; (iv) life insurance companies competing based on their innovation
capabilities and their speed to market; and (v) increasing importance of ecosystem
partnerships.
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There is a substantial underserved insurance “white space” with significant lifetime
value.

Life insurance penetration

The emerging markets in Asia, including our markets such as Thailand, Cambodia, the
Philippines, Indonesia, Vietnam and Malaysia, currently have significant potential for life
insurance penetration. In Asia, life insurance premiums per capita are at only US$294 and the
ratio of life insurance premiums to gross savings is 8.9%. The ratio of life insurance premiums
to gross savings in North America and Europe is 121 %and 14.9%, respectively. This indicates
significant growth opportunities for emerging markets in the Asia region. The chart below
illustrates the life insurance penetration rates by market as of the end of 2021.

Life Insurance Penetration
(Premiums as % of Gross Savings, 2021)

60%
HK & Macau
55%

50%

Figures excluding business
sold to Mainland Chinese
Visitors (MCV) used for the
40% HK & Macau Ex. MCV @ purpose of fitting the
trend line

as % of Gross Savings)

45%

35%

30%

25%

Penetration (

o @ Singapore
20% @Japan

South Korea
Canada USA

i Malaysia
15% Thailand
[ )

India
10% Vietnam

Philippines @ [} Switzerland & Norway

. - —
Cambodia Indonasia i a m Austria .I
w New Zealand Australia M Netherlands
0%

100 1,000 10,000 100,000

W Germany
5%

Life Insurance

Gross Savings per Capita (USD, Log Scale)

® FWD Markets Other Asia H Other Global

Asia

Other Global

Source: NMG Asia Life Insurance Market Model, Swiss Re, World Bank, GWP statistics published by each
market's regulatory body and local life insurance association

Gap between intent to buy and actual purchase propensity

Consumers across all age groups within our markets, including millennials (defined as
those aged under 40), acknowledge that despite having the intention to purchase life
insurance, they remain under-insured. As illustrated in the following chart, 87% of millennials
regard life insurance as important, but only 63%, when surveyed, stated that they believe
they have adequate life insurance. This significant gap between having the intention to
purchase and having adequate life insurance coverage is observed in consumers across all
age segments in our markets.
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Many Consumers Believe they are Under Insured
(Stated importance of life insurance vs whether current life insurance is sufficient,

%, 2022)
Vietnam  Thailand Philippines Indonesia Malaysia Cambodia HK &  Singapore Japan FWD
Macau Markets
Life insurance n 958680 888278 959391 928393 878994 788649 836476 717674 484851 8778 72
is important
Higher belief in sufficient life insurance coverage observed in
Millennials in some markets likely due to a combination of
(over) confidence and having yet to reach a major life stage
(e.g. marriage, dependents, etc.)
Cosp T A A P
Opporunity |t s s L T P .
A 24| T e i2a]
B HRE S ol | PO el b A
25; 18 P P 3173 3 333;”: P ; ; :23§ i
: L ! S B T I I oa.
. Dol 1263813 1
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enough life 75 70 3 323',31 3291
insurance o0 6517 6 60 : AL 6
- 57]60 59 60 69 » : AR 55,
43 ' 3843
27
7 18>
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Source: NMG Asia Life Consumer Study 2022

Based on responses from the NMG Asia Life Consumer Study, which had a sample size
of 5,482 consumers across all of the FWD markets. NMG’s research methodology and
scoring basis implemented quotas across markets, and key demographic variables (gender,
personal income and age), as well as screening questions to ensure a representative sample.
The ‘opportunity’ metric is the difference between the proportion of consumers that
answered ‘moderately important’ or ‘very important’ to the question ‘how important is life
insurance to you and your household?’, and ‘not confident’ or ‘not confident at all’ to the
question ‘how confident are you that you have enough coverage for you and your household
across the following?’.

We believe these underserved consumer needs have resulted from several customer
pain points throughout the customer journey, from being unable to afford life insurance to
being unsatisfied with a long-winding purchase process.

The customers are often offered complex, standard and jargon-laced products via
offline channels. At the same time, distributors lack timely access, natural touchpoints and
insights into these prospective customers to serve them effectively. As a result of the legacy
systems of many life insurance companies, customers are often faced with convoluted,
paper-based and time-consuming purchase processes.
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In addition, NMG found that approximately one-third of life insurance claimants in Asia
are dissatisfied with the claims process because it is lengthy, difficult to understand, coupled
with limited post-sale engagement and unsatisfactory customer service and requires
excessive amount of information. See “— Asia’s life insurance landscape is constrained by
legacy business models” for more details on these customer pain points. As illustrated in the
following chart, consumers’ acknowledgement of underinsurance translates to
approximately US$34 billion of the overall approximately US$112 billion protection gap, as
measured by APE at the end of 2021. We expect that rising income and wealth levels as well
as the ongoing growth of the life insurance industry will help consumers better understand
their need for protection.

Estimated APE Health & Mortality Protection Needs and Gap Across FWD Markets "
(2021, in US$ billions)

25

<1

v/ o]

Indonesia HK & Macau Malaysia Vietnam Philippines ~ Singapore  Thailand Cambodia FWD Markets
Ex. Japan

Health & Mortality Protection Needs Fulfilled' [ | Acknowledged Gap ] Remaining Gap

Source: NMG Asia Life Insurance Market Model, NMG Asia Life Consumer Study 2022, Swiss Re, NMG
Estimates

(1) ‘Health & Mortality Protection Needs Fulfilled’ is actual life insurance new business volumes written
(as measured by APE) in 2021. The total gap (acknowledged and remaining) is based on Swiss Re’s
published life and health protection gaps, with additional NMG estimates overlaid to calculate
individual country gaps where not published by Swiss Re.
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Customer segmentation and lifetime value

The following chart illustrates the four different customer segments for the life
insurance industry and their correlation with age.

Illustrative Translation of Consumer Income & Consumer Wealth Life Insurance
Age to Wealth Segment Segments & Current Penetration
Life Insurance
Requirements

Bespoke and
comprehensive
coverage across

HNW protection & investment
options, including
consideration towards

IHTO Competitive

Multiple products and existing
customers
Access to broad set of Bulk of market today

investment options and
more comprehensive
Affluent protection coverage

Limited affordability
issues

Income
.

Accumulation options

and protection aligned Low to Medium

Mass- to increasing Can afford but penetration remains
affluent responsibilities low
= Affordability remains a White space

key concern

Appetite for savings

vehicles & basic

Micro protection if Low

having/have a family, Limited awareness or means for life
however severely insurance

affordability

constrained

customers

25,30 35 4045 50 55 60 65 65

(I
1 Age - ~
L ,’, Millennials: current millennials are expected to become the affluent and HNW consumers of
”””” the future /
AN S
Source: NMG
(1) Inheritance tax.

Although the current millennial population currently makes up only a small proportion
of high net worth and affluent customers, as their income and wealth level increases, this
proportion is expected to increase over time. However, due to the legacy business models
discussed below, the majority of the millennials segment is currently underserved because
life insurance products and propositions generally appeal more to older high net worth and
affluent customers. We believe the growing percentage of millennial customers presents
significant opportunities for insurance companies. Since a large proportion of these
customers will become affluent and high net worth customers over time and offer substantial
lifetime value, insurance companies can capture these potential customers early on.

The evolving needs and high lifetime value of millennials allow life insurance companies
to gain greater value throughout their life insurance journey. The cumulative lifetime value of
a typical new 25-year-old policyholder is on average ten times the value of their initial
purchase (US$2,500 and US$250, respectively). New 25-year-old policyholders will, on
average, purchase 4.25 life insurance policies over their lifetimes and the majority of these
policies will be purchased before they reach the age of 40. In addition, since customers
prefer different products at different life stages, the change in product preferences of the
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current millennial segment also offers opportunities for life insurance companies to cross-
sell as well as up-sell. Millennials generally prefer medical insurance products in early life
stages and, as they age and as they accumulate wealth, their preference changes to a
broader range of insurance products such as term life, critical illness and unit-linked
products. Therefore, millennials are expected to have greater needs for products that
address their protection needs, as they go through their life stages. The following chart
illustrates the purchasing journey and lifetime value of a typical 25-year-old new
policyholder.

Average # of Policies Over Typical New 25-Year-Old Policyholder’s Lifetime

Avg Customer

Age at Purchase 25 25 28 29 30 33 50
0.8
0.7 0.7
0.4 0.4
0.3
Medical Endowment/ Medical Investment- Term Endowment (Deferred)
WOLwCIl  (for parents) Linked Life & Cl (Edu Plan) Annuity/
Endowment
Avg APE
(USD) 130 4,000 1,500 4,000 500 2,000 13,000

Source: NMG Asia Customer Lifetime Value Model

Asia’s life insurance landscape is constrained by legacy business models.
Industry landscape

The majority of life insurance companies in Asia are constrained by legacy business
models. The top three Pan-Asian life insurers, as measured by total APE market share, have
been investing significantly in upgrading their infrastructure, but attempts to digitalise the
life insurance business and streamline the relevant processes are slow to gain traction among
insurance companies, and effective digitalisation efforts appear to be largely limited to a few
players. In addition, there are a large number of slower growth mid-sized multinational and
local insurers who either have limited resources or lack the support and commitment to
make a difference. As a result, many of Asia’s life insurance companies are still in the early
stages of digital transformation.
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The following chart illustrates the digitalisation status and growth of Asia’s life
insurance companies (excluding China).

Digital/Innovation vs Growth for Categories? & Key Insights
Asian Life Insurers
(FWD Markets, 2021)

’ Reinventing — rated as leveraging Digital Transformation to serve customer

demand to generate high business growth and is on-route to beginning Digital
Reinvention to maintain lead position toward ‘Digital First’
Singlife® No scale examples within FWD Markets, though mainland Chinese insurers such
N as PingAn & Taikang would sit within this category
e LifeNet X
FWD .
- BowTie
x
o
T Prudential Transforming — moved beyond digitisation into early phase digital transformation,
= rudentia aimed at unlocking efficiencies with an evolving business proposition to match
5 . business capabilities & consumer demand
2 Manulife Most examples within the region are ‘Insurtechs’ with limited legacy challenges but
s also limited scale
2 Dai-ichi Li
c ai-ichi Life .
£ AXA O Allianz
> .
= . Sun Life
£ |Aviv:
= HSBC Adopting — maintains growth with significant potential to undergo digital
a @) ol (e} le) transformation & unlock additional value through efficiencies
Category is dominated by pan-Asian* insurers committed to the region but speed
of transformation is hampered by legacy tech
T T T T
-10% 0% 10% 20% 170% 180% O Beginning - effectively reliant on market growth with a non-competitive digital

proposition & a low appetite for any innovation

APE Growth (2015-21 CAGR)® Category includes established but sub-regional insurers as well as pan-Asian
insurers with limited appetite for digital transformation

Note: Area of bubbles represents insurer’s relative life insurance 2021 APE across our markets.

Source: NMG Life Re Study Asia 2020, NMG Asia Life Executive Study 2020/21, NMG Asia Life Insurance
Market Model, Gartner

(1) Based on industry executive citations from NMG Life Re Study Asia 2020 & NMG Asia Life Executive
Study 2020/21.

(2) Based on Gartner & NMG categorisation.

3) NMG Asia Life Insurance Market Model, CAGR based on first year of entry if insurer entered
post-2015.

(4)  Pan-Asian insurers are defined as life insurers who compete in 3 or more FWD markets.

(5)  Singlife digital/innovation score pre recent merger with Aviva.

Distribution channels

The Asia life insurance market is relatively reliant on traditional distribution channels
such as bancassurance, agency and brokerage/IFA. While direct channels are expected to
grow at a much faster rate, bancassurance, agency and brokerage/IFA channels are still
expected to make up the majority of distribution over the next decade. In our markets
(excluding Japan), APE distributed through the direct digital channel is expected to grow at
a CAGR of 27.0% from 2021 to 2030F, compared to projected growth of 9.3% for traditional
direct tele-marketing, 11.5% for the bancassurance channel, 13.0% for the brokerage/IFA
channel and 10.7% for the agency channel over the same period. Bancassurance, agency and
brokerage/IFA channels together are expected to amount to approximately US$78 billion,
which represents 92.4% of the APE in our markets in 2030. The following chart illustrates the
breakdown of APE by distribution channel in our markets in 2021.
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INDUSTRY OVERVIEW

Individual Life Insurance New Business by
Distribution Channel in 2021
(APE, US$ billions)

Projected Individual Life Insurance New

Business by Distribution Channel in 2030F

(APE, US$ billions)

Direct —Digital Direct — Digital
US$0.9Bn oth US$3.5Bn
) 21% ther Other
Direct —Tele 4.1%
US$0.1Bn US$0.3Bn
US$1.6Bn 0.3% Direct — Tele 0.3%
2.0% US$2.6Bn :

Broker
US$7.0Bn
17.0%

Bancassurance
US$12.5Bn

Agenc
30.2% ooy

US$19.2Bn
46.4%

3.1%

Broker
US$13.8Bn
16.3%

Agency
US$34.5Bn
40.7%

Bancassurance
US$30.0Bn

35.5%

Source: NMG Asia Life Insurance Market Model, new business statistics published by each market's
regulatory body and local life insurance association

Most life insurance companies in Asia are heavily reliant on the agency channel, 