Court of Appeal in
Amsterdam
Date: 1 October 2010

[informal back-translation from Dutch, based on the
amended version as filed on 1 October 2010]

Amended Petition to have two collective settlement
agreements declared binding pursuant to Article
7:907 Nethertands Civil Code

In the matter of:

50077089 M 3833788 /3

the legal entity under foreign law

SCOR HOLDING (SWITZERLAND) AG, previously
known as Converium Holding AG, which has its seat at
Ziirich, Switzerland, and has chosen to have its address
for service in this matter at Strawinskylaan 1999 (1077
XV}, Amsterdam,

Petitioner 1

lawyer: mr. D.F. Lunsingh Scheurleer

the legal entity under foreign law

ZURICH FINANCIAL SERVICES LTD,

which has its seat at Ziirich, Switzerland, and has chosen
to have its address for service in this matter at Claude
Debussylaan 80, 1082 MD Amsterdam,

Petitioner 2

lawyer: mr. R.W. Polak

the foundation STICHTING CONVERIUM
SECURITIES COMPENSATION FOUNDATION,
which has its seat in The Hague, and has chosen to kave
its address for service in this matter at New Babylon,
Bezuidenhoutseweg 57, 2594 AC, The Hague
Petitioner 3

lawyer: mr. J.H. Lemstra

the association with full legal capacity

VEB NCVB,

which has its seat in The Hague, and has chosen to have
its address for service in this matter at Amaliastraat 7
(2514 JC), The Hague, the Netherlands,

Petitioner 4

lawyer: mr. P.W.J. Coenen



BY WAY OF INTRODUCTION 2
1. INTRODUCTION 3
2. PETITIONERS 7
3. BACKGROUND OF THE CREATION OF THE AGREEMENTS
12

4. MAIN ELEMENTS OF THE AGREEMENTS 21
5. INTERNATIONAL JURISDICTICN AND JURISDICTIONAL

COMPETENCE 27
6. REPRESENTATIVENESS 30
7. THE COMPENSATION IS NOT UNREASONABLE ..........cccu.... 36
8. CONVERIUM AND ZFS HAVE PROVIDED SUFFICIENT

SECURITY 52
9. SIZE OF THE GROUP OF NON-U.S. EXCHANGE

PURCHASERS IS SUFFICIENT 53
10. PLAN OF DISTRIBUTION 54
11. PROCEDURAL ISSUES 58
BY WAY OF INTRODUCTION

This Amended Petition seeks to provide certain non-U.S. investors in
Converium Holding AG common stock (as described below) with compensation
Jor certain losses they incurred from the decline in the price of their shares.
This decline allegedly resulted from allegedly false statements about
Converium’s financial condition. Initially, this group of investors was included
within the scope of a putative class action lawsuit filed in the United States
District Court for the Southern District of New York. However, the U.S. court
ruled that it did not have subject-matter jurisdiction over claims of those non-
U.S. investors, and the court therefore excluded this group of investors from
the class action. The class action was eventually settled, but provided relief
only to U.S. investors. Nevertheless, the representatives of the non-U.S.
investors in the U.S. class action were able to obtain two settlements for the
benefit of the non-U.S. investors within the meaning of Articles 907-910 Book 7
of the Netherlands Civil Code and Articles 1013-1018 of the Netherlands Code
of Civil Procedure.

Petitioners respectfully ask the Court of Appeal to declare the two settlements
binding, so that the non-U.S. investors can obtain relief for any alleged losses
they may have suffered on their transactions in Converium common stock. It is
unlikely that, besides the Amsterdam Court of Appeal, there is any forum in the
world where the non-U.S. investors could obtain any form of relief at all on a
collective basis, if the Court of Appeal were not to declare the proposed
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settlement agreements binding.

1.1

1.2

1.3

INTRODUCTION

SCOR Holding (Switzerland) AG (formerly known as Converium
Holding AG (“Converium™))', Zurich Financial Services Ltd (“ZFS™),
the Stichting Converium Securities Compensation Foundation (the
“Foundation”), and the VEB NCVB (“VEB”) (collectively, the
“Petitioners”) request that the Court of Appeal declare binding the
settlement agreements entered into by and among;:
(i) Converium, the Foundation, and VEB on 8 July 2010 (the
“Converium Agreement”; Exhibit 1) and
(ii) ZFS, the Foundation and VEB on 8 July 2010 (the “ZFS
Agreement”’; Exhibit 2) (the “Amended Petition™)
Both the Converium Agreement and the ZFS Agreement (collectively,
the “Agreements”) are agreements within the meaning of Article 7:907
(1) of the Netherlands Civil Code (“NCC”).

The Agreements, if declared binding, will allow certain purchasers of
shares of Converium to obtain compensation. These Agreements concern
persons who traded Converium shares on the SWX Swiss Exchange and
any other non-U.S. exchanges in the period indicated below (“Non-U.S.
Exchange Shares™). The compensation pertains to certain declines in the
price of Non-U.S. Exchange Shares following Converium’s
announcements that it would take charges to increase reserves in its North
American operations, including the announcement of a USD 400 million
charge on 20 July 2004.

The persons eligible for compensation under the Agreements are those
persons or entities who purchased Non-U.S. Exchange Shares on the
SWX Swiss Exchange or any other stock exchange located outside the
United States of America (“Non-U.S. Exchange”) during the period of
7 January 2002 through and including 2 September 2004 (the “Relevant
Period™) and resided outside the United States at the time of purchase
(“Non-U.S. Exchange Purchasers™).

! Insofar as possible, the terms defined and used in this petition are equivalent to the terms as defined in the

(English language) Agreements. To aid legibility in Dutch, a number of these terms have not been translated

literally in this petition. For completeness’ sake, a list of corresponding terms in this petition and the

Agreements is submitted as Exhibit 22.
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1.4 Those Non-U.S. Exchange Purchasers who — after the binding declaration
— participate in the settlemenis (“Participating Shareholders”) will
collectively be eligible to seck a total gross settlement payment of USD
58,400,000 (USD 40,000,000 pursuant to the Converium Agreement and
USD 18,400,000 pursuant to the ZFS Agreement (“Total Settlement
Payment™)). The Total Settlement Payment will be increased by accrued
interest and reduced by expenses incurred by the Foundation (as defined
below at 7.43), expenses incurred in administering the Agreements (the
“Administrative Expenses”), any payable taxes (the “Tax Expenses”),
and payment by the Foundation of a fee to its U.S. counsel (“Principal
Counsel”), resulting in a total net settlement amount (the “Net
Settlement Fund”) for distribution to Participating Shareholders.

1.5 The Net Setilement Fund shall be distributed to Participating
Shareholders who meet certain criteria as set out in the Settlement
Distribution Plan (the “Settlement Distribution Plan™). The Settlement
Distribution Plan will be discussed in more detail in chapter 10.

1.6 The Agreements also provide that the Participating Sharecholders will
release all claims that they might have against Converium, ZFS, and all
legal entities and/or natural persons affiliated with Converium and ZFS
arising out of or relating to the events that allegedly led to the declines in
the price of Non-U.S. Exchange Shares.

1.7 The Agreements do not provide compensation to shareholders who
(i) resided in the United States at the time they purchased Non-U.S.
Exchange Shares during the Relevant Period or (ii) purchased Converium
American Depositary Shares (“ADSs”) on the New York Stock Exchange
during the Relevant Period (the “U.S. Purchasers™). As further
explained below, separate settlements have been concluded for the
benefit of the U.S. Purchasers.

1.8 In the consolidated class action (the “U.S. Class Action”) filed in the
United States District Court for the Southern District of New York (the
“U.S. District Court”), the U.S. District Court certified a class consisting
solely of the U.S. Purchasers. The U.S. District Court specifically
excluded from the certified class the Non-U.S. Exchange Purchasers on
the basis that it lacked subject-matter jurisdiction over their claims. The
U.S. Class Action was inter alia based on the assertion that Converium
and ZFS, among others, had made false statements regarding
Converium’s financial condition, including the adequacy of loss reserves
in Converium’s North American operations.
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1.9 Converium and ZFS entered into separate agreements with the Public
Employees’ Retirement System of Mississippi (“MPERS”), on behalf of
the U.S. Purchasers (the “U.S. Settlements”). In connection with the
U.S. Settlements, Converium and ZFS also entered into separate
agreements with Avalon Holdings Inc., an institutional investor based in
Greece (“Avalon”), for the benefit of the Non-U.S. Exchange Purchasers.
Converium agreed to settle the claims of the class of U.S. Purchasers and
any claims the Non-U.S. Exchange Purchasers might have arising out of
or relating to the events that allegedly led to the declines in the price of
Non-U.S. Exchange Shares for an aggregate amount of
USD 115,000,000. MPERS and Avalon allocated USD 75,000,000 of
that amount to the class of U.S. Purchasers and USD 40,000,000 to the
Non-U.S. Exchange Purchasers. ZFS agreed to settle the claims of the
class of U.S. Purchasers and any claims the Non-U.S. Exchange
Purchasers might have arising out of or relating to the events referred to
above at 1.8 that allegedly led to the declines in the price of Non-U.S.
Exchange Shares for an aggregate amount of USD 28,000,000, with
USD 9,600,000 being allocated to the U.S. Purchasers and
USD 18,400,000 being allocated to the Non-U.S. Exchange Purchasers.
The settlements with the U.S. Purchasers were approved by the U.S.
District Court on 12 December 2008 (Exhibit 3). This decision became
final on 25 June 2009. The Agreements are not conditioned in any way
on the settlement of the U.S. Class Action (although both the Agreements
and the U.S. Settlements arose out of the U.S. Class Action).
Additionally, the U.S. Settlements were approved and have become final.

1.10  Because the Non-U.S. Exchange Purchasers were excluded from
participation in the U.S. Class Action, they could not take part in the U.S.
Settlements.

1.11  Apart from these proceedings, there is likely no other forum in which the
Non-U.S. Exchange Purchasers could seek to recover on a collective
basis any portion of any losses they may have suffered from their
transactions in Non-U.S. Exchange Shares during the Relevant Period.
Accordingly, if the Court of Appeal does not exercise its authority to
grant the Amended Petition under Article 7:907 Netherlands Civil Code,
the Non-U.S. Exchange Purchasers likely will be left without any relief at
all. This in contrast to the U.S. Purchasers, who are being compensated
through the U.S. Settlements.
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1.12  As stated abeve in 1.1, the aim of the Amended Petition is to have the
Agreements declared binding pursuant to Article 7:907 (1) NCC in
conjutiction with Article 1013 of the Netherlands Code of Civil
Procedure (“NCCP”) (the “Binding Declaration™).

1.13  Converium and ZFS have denied throughout that they engaged in any
wrongdoing, that they violated any laws, rules or regulations, or that the
Non-U.S. Exchange Purchasers have suffered any compensable damages
as a result of the events related to Converium’s reserve increases during
the Relevant Period and other events that were or could have been the
subject of the U.S. Class Action. Converium and ZFS maintain their
earlier denials and disputations with respect to their alleged liability and
the damage allegedly suffered by Non-U.S. Exchange Purchasers.
Nevertheless, Converium and ZFS consider it desirable to scttle all claims
relating to (i) Converium’s reserve increases, (ii) other events that were
or could have been the subject of the U.S. Class Action, and (iii)
transactions by the Non-U.S. Exchange Purchasers in Non-U.S.
Exchange Shares during the Relevant Period. After all, settlement will,
among other things, avoid the potential expense, distraction, time,
uncertainty, and publicity associated with litigating any of these actual or
potential claims (if litigation is even feasible).

1.14  After thoroughly analyzing the chances of success or failure in instituting
proceedings, the Foundation concluded that, in practical terms, litigation
was not a viable option, that settlement is the only way in which the Non-
U.S. Exchange Purchasers will be able to obtain any reasonable
compensation for their alleged losses, and that the Agreements provide
reasonable compensation. The three most significant factors that played a
role in this decision were:

- the procedural hurdles in non-U.S. litigation;

- the procedural hurdles in U.S. litigation; and

- the risk that claims would be refused on the merits.
Those three factors will be discussed in more detail in chapter 7.

1.15  Petitioners recognise the social desirability and necessity of settling their
differences by means of the Agreements and of ensuring that the
settlements thus reached by amicable means have the greatest possible
scope through application of the Collective Settlement Act (Wet
collectieve afwikkeling massaschade (“WCAM?”)). The number of
registered Non-U.S. Exchange Purchasers is estimated to be well in
excess of 3,000. Other information available to Petitioners appears to
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1.16

2.1

2.2

23

24

25

indicate that the group of Non-U.S. Exchange Purchasers comprises
approximately 12,200 persons and/or legal entities (including nominees).

The amount of the compensation offered is reasonable, taking into
account the duration of, and risks associated with, legal proceedings,
including the fact that, as a consequence of the ruling of the U.S. District
Court, the Non-U.S. Exchange Purchasers were excluded from the class
and cannot pursue their claims in a United States court under the U.S.
securities laws and the practical and legal difficulties of litigating similar
claims outside the United States on a class-wide basis, as discussed in
more detail in chapters 3 and 7.

PETITIONERS
Converium

Converium (Petitioner 1) is a reinsurance company governed by Swiss
law and has its registered office in Ziirich, Switzerland.

Converium’s securities were listed on the SWX Swiss Exchange in
Zurich, Switzerland, by means of ordinary shares from 11 December
2001 to 30 May 2008 and on the New York Stock Exchange in New
York, New York, United States of America, by means of ADSs from 11
December 2001 to 7 January 2008. One share of Non-U.S. Exchange
Shares represented the same interest as two ADSs. The shares and the
ADSs will hereinafter be jointly referred to as the “Securities”.

Before the stock exchange listings of the Securities, Converium was a
subsidiary of ZFS and operated under the brand name Zurich Re.

Since 15 May 2008, following a successful public offer procedure and
Swiss buyout procedure, SCOR SE has been the sole shareholder of
Converium. The name “Converium” was later changed to SCOR
Holding (Switzerland) AG.

ZFS
ZFS (Petitioner 2) is a company governed by Swiss law and has its

registered office in Ziirich, Switzerland. ZFS is a company offering and
performing financial services through its subsidiaries worldwide.
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2.6

2.7

2.8

29

2.10

Until 11 December 2001, Converium was a wholly owned subsidiary of
ZFS. ZFS offered its entire ownership interest in Converium to investors
through an initial public offering that became effective on 11 December
2001 (the “IPO”).

The Foundation

The Foundation (Petitioner 3) was incorporated under the laws of the
Netherlands on 18 February 2009, with its registered office in The Hague.
Pursuant to its Articles of Association (Exhibit 4), the Foundation
represents the interests of the Non-U.S. Exchange Purchasers. The
Foundation was formed to negotiate and approve the terms of the formal
Settlement Agreements following preliminary agreements between
Avalon Holdings Inc. and Converium and ZFS. Avalon Holdings Inc. is
an institutional investor that is based in Greece. It was one of the lead
plaintiffs in the U.S. class action before the U.S. court’s ruling on
jurisdiction.

Organization of the Foundation

Pursuant to its Articles of Association, the Foundation is managed by the
Executive Board (the “Board”). The supervision of the Board is the duty
of the meeting of Participants, which also advises the Board. The Board
consists of a chairman, a secretary and a treasurer, all of whom are
independent of Converium and ZFS. The Board is responsible for
making all decisions of the Foundation and has meetings as often as the
chairman or two other members of the Board convene them. However,
meetings are held at least twice a year.

The Board consists of André Baladi, from Switzerland (chairman),
Hubert Alexander Groen, from the Netherlands (treasurer), and Tal
Schibler, from Switzerland (secretary). The biographies of the
Foundation directors are atiached as Exhibit 7. To assist it in the day-to-
day functions of the Foundation, the Board retained the services of an
administrator (Patrick de Jong of Bureau De Jong & Osborne) and the
services of a Dutch law firm (Pels Rijcken & Droogleever Fortaijn N.V.)
to provide legal advice.

The Foundation, Converium and ZFS maintain an arm’s-length
relationship. The Foundation has no other business or economic
relationship with Converium or ZFS. None of the Foundation’s directors
has any personal, business, or economic relationshkip with either
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2.11

2.12

2.13

Converium or ZFS or any of their board members or employees. In
addition, members of the Foundation’s Board are not current or former
employees of, or advisors to, Converium or ZFS. Further, none of the
members of the Board purchased or held shares of Converium stock as of
1 January 2002 or later.

One of the Foundation’s responsibilities is to regularly communicate with
its Participants, including the VEB. To date, the Board has held several
telephone conferences, exchanged several electronic mailings, and held
two meetings with Participants in The Hague on 21 September 2009 and
29 June 2010. During the 21 September 2009 nieeting, the Board met
with Participants that had entered into Participation Agreements with the
Foundation as of that time to discuss various issues related to the
Settlement Agreements, including the status of the proposed Settlements,
appointment of the Foundation’s Principal Counsel and Dutch counsel,
and adoption of the Foundation’s 2010 budget and beyond as in
conformity with article 9(3)(a) of the Articles of Association. During the
29 June 2010 meeting, Participants and the Board discussed items related
to the annual report and financial statements for the year 2009,
developments as to the finalization of the Agreements, and a revised
budget for the year 2010. Minutes of every meeting of the Board are
mairtained by the secretary of the Foundation. Under the latter’s
responsibility, a list of Participants is also kept.

The parties described in Exhibit 5 sigried participation agreements (a
model of which is attached as Exhibit 6), as a result of which they were
registered as the Foundation’s participants (“Participants™). As of the
date of submission of this Amended Petition, the Foundation has 29
Participants from 12 different countries, including the VEB. The signed
participation agreements are submitted as Exhibit 26. The Participants
come from the principal countries in which Non-U.S. Exchange Shares
were held during the Relevant Period, i.e., Switzerland and the United
Kingdom, but also from the Netherlands and numerous other countries.
Various interest groups are also Participants in the Foundation, including
the umbrella association of European shareholders
(“Euroshareholders™) and shareholder associations in the United
Kingdom, France, Germany, Luxembourg, Spain, Italy, and Austria, in
addition to the Netherlands (VEB).

The Foundation has, after careful consideration, in principle decided to
retain The Garden City Group Inc., located at 105 Maxess Road,
Melville, NY 11747, USA, to act as Claims Administrator (the
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2.14

2.15

10

“Administrater”) in connection with the administration and
implementation of the Agreements. The Foundation has instructed the
Administrator to process, under the Foundation’s ultimate responsibility,
all claims made by Participating Shareholders if and when the Court of
Appeal declares the Agreements binding. The Administrator has
substantial experience in administering international securities
settlements involving non-U.S. investors in non-U.S. securities on non-
U.S. exchanges. The Garden City Group Inc. was also the administrator
in the U.S. Settlements. A copy of a summary of the Administrator’s
relevant experience is attached as Exhibit 8.

The Financial Operations of the Foundation

Pursuant to Article 11 (4) of the Articles of Association of the
Foundation, the Board of the Foundation must draw up annually, within
six months after the end of the financial year, a balance sheet and a
statement of assets and liabilities of the Foundation, as well as a report on
its activities. Before the Board of the Foundation adopts these
documents, Mazars Paardekooper Hoffman N.V. (“Mazars”), an
independent accounting consultant within the meaning of Article 393,
Book 2 NCC, (which was appointed by the Board), will undertake its
audit of the Foundation’s financial records. Mazars will report its findings
to the Board and will set out the results of its audits in a statement on the
accuracy of the information in the documents mentioned above. Mazars
shall address its statement to the Board and to the meeting of Participants.
Mazars has confirmed to the Foundation that it maintains no relationship
with Converium, ZFS or related parties that could threaten its
objectivity or independence in conducting the audit of the
Foundation’s financial statements.

In conjunction with the annual audit by Mazars, the Foundation’s
Administrator prepares an annual report that contains the Directors’
report, a Governance Report, a status report on the settlements, legal
proceedings and other information pertaining to the Participants, as well
as the auditors’ report. The Foundation’s first annual report, which is
attached as Exhibit 24, which included the first financial statements of
the Foundation for the period 18 February 2009 (the day the Foundation
was founded) through 31 December 2009, was discussed during the
Foundation’s meeting of Participants and the Board on 29 June 2010.
Mazars issued an unqualified opinion in connection with the
Foundation’s annual report for 2009, dated 10 June 2010. Following the
meeting, the Foundation’s Board formally approved and adopted the
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2.16

2.17

2.18

11

Annual Report and the financial statements for the year ended 31
December 2009. Following the meeting of Participants on 29 June 2010,
the Foundation’s budget was discussed, and the Board adopted a revised
budget for the remainder of year 2010.

Additionally, until the Court of Appeal issues a final ruling declaring the
Agreements binding, both Converium and ZFS review the proposed
budget before it is adopted by the Board. Any disputes between
Converium and ZFS and the Foundation regarding the payment or
reasonableness of expenses incurred by the Foundation may be submitted
to a dispute resolution body (which is discussed in paragraphs 4.10-4.11),
whose function is to resolve disputes arising in connection with the
Agreements.

The Foundation incurs operational expenses, which are set out in the
Foundation’s yearly budget. These expenses include liability insurance
for the members of the Board, retention of the outside auditor and Dutch
counsel, remuneration to members of the Board, and other usual business
expenses. Since the Foundation’s inception, €600,000 have been
transferred to the Foundation from the Total Settlement Payment to pay
Foundation expenses incurred in connection with the proposed
settlements, and an additional €210,000 for Foundation expenses have
been transferred to the Foundation from Converium pursuant to the
Converium Agreement. The remainder of the Foundation’s expenses will
be paid from the Total Settlement Payment, as provided by the
Agreements. A summary detailing the transfers to the Foundation and the
dispositions from the €810,000 for expenses transferred to the Foundation
to the date of submission of this Amended Petition has been included in
the overview of the costs and types of expenses to be deducted from the
Total Settlement Payment (Exhibit 25)

VEB

VEB (Petitioner 4), has represented for over 86 years the interests of
Dutch securities holders, including predominately the interests of retail
shareholders, as set forth in its articles of association (submitted as
Exhibit 9). VEB has approximately 50,000 members and is the most
important organization of its kind in the Netherlands. Among other
things, VEB tries to achieve its objectives by exercising, on behalf of its
members, the rights attached to the securities held by those members.
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2.19

2.20
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2.23

3.1
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VEB frequently acts as the advocate of the interests of Dutch securities
holders during shareholder meetings. In addition, and if necessary, VEB
also acts through lawsuits and provides information to securities holders
through, among other methods, its biweekly magazine called “Effect”
(50,000 copies), its frequently visited website (www.veb.net), and other
media.

In the negotiation and establishment of the Agreements, VEB represented
the interests of the Dutch sharcholders. VEB played a similar role in the
Shell settlement, which the Court of Appeal recently declared binding on
29 May 2009 (LIN:BI 5744, JOR 2009, 197). VEB also represented the
interests of sharcholders in the Vedior settlement (15 July 2009, LIN:BJ
2691 JOR 2009, 325) and Dexia settlement (27 January 2007, JOR
2007,71).

VEB also has been involved in various collective settlements that have
not been submitted for a binding declaration to the Amsterdam Court of
Appeal, including the Ahold settlement in 2005 (in the amount of USD
1.1 billion), the Unilever settlement in 2006 (in the amount of EUR 325
million) and the Numico settlement in 2009 (in the amount of EUR 17
million).

Thus, VEB has undisputed knowledge and expertise with respect to the
analysis of both the fairness and reasonableness of collective settlements
such as the one at hand.

VEB is a Participant and is working with its sister organizations within
Euroshareholders to promote the settlements throughout Europe.

BACKGRGUND OF THE CREATION OF THE
AGREEMENTS

In early October 2004, Converium, ZFS, and certain of their officers and
directors were sued in various putative securities class action lawsuits”
seeking damages in the U.S. District Court. Those cases were
subsequently consolidated to become the U.S. Class Action mentioned in
1.8 above, in which MPERS and Avalon (collectively, the “U.S.
Plaintiffs™) were appointed by the U.S. District Court to serve as co-lead
plaintiffs to lead the U.S. Class Action. Based on the factual allegations
described below, the U.S. Plaintiffs alleged that Converium and ZFS had

2 Proceedings brought as a class action only formally become a class action after the court has certified the class.
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violated Sections 11, 12, and 15 of the U.S. Securities Act of 1933 (the
“Securities Act”) and Sections 10(b) and 20(a) of the U.S. Securities
Exchange Act of 1934 (the “Exchange Act”).

In the U.S. Class Action, the U.S. Plaintiffs made the following
allegations against ZFS and Converium:

Converium, as a global reinsurance company, was required to
establish loss reserves sufficient to reflect its expected obligation
to pay future claims submitted on the reinsurance policies it had
written. These loss reserves, established and periodically
adjusted based on actuarial estimates, constituted the largest
expense item on Converium’s income statement.

Before the 11 December 2001 IPO, Converium encountered
problems maintaining sufficient loss reserves for the reinsurance
policies it had issued, particularly those issued by its North
American operations. Studies prepared by Converium and by its
actuarial consultants identified significant reserve deficiencies.
Converium increased its loss reserves before the IPO, but they
remained inadequate.

After the IPO, Converium continued to encounter problems with
the sufficiency of the reserves for its North American activities.
The attempts to resolve these problems were not adequate to
address the scope of the deficiencies.

During the first and second quarters of 2002, Converium
Reinsurance (North America) Inc. incurred increasing losses to
an amount of USD 50 million but only increased its loss reserves
by USD 11.6 million and USD 24.4 million in May and June
2002, respectively.

On 28 October 2002, before the stock exchanges of Ziirich and
New York opened, Converium issued a press release announcing
its financial results for the third quarter of 2002. In addition,
Converium announced that it had increased its loss reserves for
the third quarter of 2002 by almost USD 60 million and said that
it anticipated another reserve increase of up to USD 75 million in
the fourth quarter (most of which would be recorded by its North
American operations).  The fourth-quarter 2002 increase,
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announced on 19 November 2002, actually amounted to
USD 70.3 million.

£ After this 28 October 2002 press release, the price of the
Securities fell by approximately 10% in a single trading day.

g. The loss reserve deficiency in Converium’s North American
operations was increasing by as much as USD 50 million a
quarter during 2002. Converium was aware, at that time, of
estimates showing that the total reserve deficiency would be in
excess of USD 290 million as of year-end 2002.

h. In 2003, Converium retained an outside actuarial consultant to re-
examine its year-end 2002 loss reserves. The results of this
additional study showed that Converium was undez-reserved by
over USD 430 million as of 31 December 2002.

i In response to the abovementioned study, Converium announced
a global reorganization intended to mask the reserve deficiency in
the North American operations by reporting results by business
lines rather than by geographical segments. Converium also
implemented a scheme (“novations”) that served to transfer
under-reserved insurance contracts from its North American
operations to its European operations, thereby further concealing
the North American reserve deficiency.

J- Converium’s reserve deficiency also continued to increase in
2003. On 20 July 2004, Converium announced that it would need
to increase its loss reserves by another USD 400 million.

k. The market prices of the Securities declined by almost 50% on 20
July 2004.
1. On 30 August 2004, after trading had closed on the Swiss and

New York exchanges, Converium announced it would again need
to increase its loss reserves by USD 50-100 million. After this
announcement, the market price of the Securities declined.
According to Bloomberg, the price of Non-U.S. Exchange Shares
on the SWX Swiss Exchange fell by 10.9 % on 31 August 2004,

m. On 2 September 2004, before trading began in Switzerland and
New York, Converium announced that Standard & Poor’s and
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A.M. Best had reduced their credit ratings for Converium. After
this announcement, the prices of the Securities again declined.
According to Bloomberg, the price of Non-U.S. Exchange Shares
on the SWX Swiss Exchange fell by 11.68% on 2 September
2004,

n. Ultimately, Converium increased its loss reserves by USD 562
million and reported a loss for 2004 of USD 761 million. On 10
September 2004, Converium announced that it would place its
North American operations into run-off and would o longer
write reinsurance policies out of its U.S. offices.

The same underlying facts relating to the allegedly fraudulent conduct
(the same purported misrepresentations and omissions) and the same
contentions about the amount by which the price of Converium stock was
allegedly artificially inflated by the allegedly fraudulent conduct applied
equally in the U.S. Class Action to all members of the putative class,
including all Non-U.S. Exchange Purchasers.

ZFS and Converium emphatically denied and disputed each and every
allegation of wrongdoing advanced in the U.S. Class Action and
summarised above.

The U.S. Plaintiffs sought to maintain the U.S. Class Action on behalf of
all natural and legal persons and entities that had purchased or otherwise
acquired the Securities in the period from 11 December 2001 (the date of
the IPO) through 2 September 2004 (the date by which the U.S. Plaintiffs
alleged that the full “truth” about Converium’s loss reserves had been
disclosed).

On 23 December 2005, the ZFS and Converium filed motions to dismiss®
the U.S. Class Action on several substantive and procedural grounds.

In February 2006, while the motions to dismiss were pending, Converium
announced that it was restating its previously issued financial results as of
and for the years ended 31 December 1998 through 2004 and the quarters
ended 31 March 2003 through 30 June 2005, because it had concluded
that certain reinsurance transactions should have been accounted for

% A preliminary interlocutory claim to dismiss on the basis that the plaintiff has failed to satisfy its duty to assert,

see e.g., D.J.T. Adler and D.F. Lunsingh Scheurleer, “Class action litigation in the U.S.”, in: F.M.A. 't Hart,

Collectieve acties in de firanciéle sector, NIBE-SVV-bundel, 2009, p. 168.
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using a different accounting method. Converium stated that these
transactions should have beea recognised using deposit accounting, rather
than reinsurance accounting. The U.S. Plaintiffs then sought to add
allegations in the U.S. Class Action on the basis of the aforementioned
restatement by Converium of its previously published financial results.

On 28 December 2006, the U.S. District Court granted in part and denied
in part ZFS’ and Converium’s motions to dismiss. The U.S. District
Court ruled that the Securities Act claims were barred by the applicable
statute of limitations. The U.S. District Court also dismissed the
Exchange Act claims against ZFS, as well as the Exchange Act claims
against Converium to the extent they alleged misrepresentations in
connection with the IPO. In addition, the U.S. District Court refused to
allow the U.S. Plaintiffs to amend their complaint to add allegations
concerning the aforementioned restatement by Converium of its financial
statements.

In January 2007, the U.S. Plaintiffs moved for reconsideration of the
dismissal of the Securities Act claims and the Exchange Act claims
insofar as these related to the IPO. They also sought reconsideration of
the denial of their motion to add the restatement allegations to the case.
The U.S. District Court refused to reconsider its dismissal of the U.S.
Plaintiffs’ Securities Act claims, but did reinstate the Exchange Act
claims against Converium, insofar as they related to the [PO. The U.S.
District Court also denied U.S. Plaintiffs’ request for reconsideration of
its (negative) decision with respect to the motion to amend the complaint.

Following the U.S. District Court’s ruling on the motions to dismiss,
Converium answered the complaint in the U.S. Class Action and denied
all of its material allegations advanced by the U.S. Plaintiffs, as
summarised in 3.1 and 3.2 above, and denied any liability to the U.S.
Plaintiffs or to the class.

Following the U.S. District Court’s ruling on the motions to dismiss, the
parties began to conduct extensive discovery. In particular, by the time
the Agreements were reached, the U.S. Plaintiffs had reviewed several
million pages of documents, and had taken the deposition testimony of
approximately 30 witnesses.

In August 2007, the U.S. Plaintiffs and ZFS reached an agreement to
settle the U.S. Class Action on behalf of all investors who purchased
Securities between 11 December 2001 and 2 September 2004. The U.S.
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District Court preliminarily approved the ZFS settlement on 4 September
2007, but the court did not authorize notice of the settlement to be sent to
the interested parties. The U.S. District Court did not grant final approval
of the settlement, because it was waiting to see the outcome of further
proceedings against Converium.

In the proceedings against Converium, on 28 September 2007, the U.S.
Plaintiffs moved the U.S. District Court to certify a class as to
Converium, consisting of all legal and natural persons who had purchased
Securities during the period 11 December 2001 through 2 September
2004. Converium opposed this motion and argued, among other things,
that the U.S. District Court lacked subject-matter jurisdiction over the
claims of Non-U.S. Exchange Purchasers who had purchased Non-U.S.
Exchange Shares on Non-U.S. Exchanges.

While the class certification motion was still pending in the U.S. District
Cour:, the U.S. Plaintiffs and Converium jointly engaged the services of
an experienced and highly reputable retired judge to attempt to mediate a
settlement.

On 6 and 19 March 2008, the U.S. District Court ruled in the U.S. Class
Action (Exhibits 10 and 11) that it had subject-matter jurisdiction only
over the claims asserted by (i) legal or natural persons residing or
domiciled ir the United States who had bought the Securities on any
stock exchange during the Relevant Period and (i7) all natural or legal
persons, regardless of their place of residence or domicile, who had
bought ADSs on the New York Stock Exchange during the Relevant
Period. The U.S. District Court concluded that it did not have subject-
matter jurisdiction over the claims of natural or legal persons who had
purchased Non-U.S. Exchange Shares on Non-U.S. Exchanges and who
were not residing or domiciled in the U.S. at the time of purchase (i.e.,
the Non-U.S. Exchange Purchasers). The U.S. District Court also ruled
that natural or legal persons who had purchased the Securities between 11
December 2001 and 6 January 2002 could not participate in the U.S.
Class Action.

In view of the above, the U.S. District Court concluded that the U.S.
Class Action could continue only as to (¢) natural or legal persons who
had traded on Non-U.S. Exchanges from 7 January 2002 through 2
September 2004 and had resided or been domiciled in the United States
of America at the time of purchase and (i) all natural or legal persons
who had bought ADSs on the New York Stock Exchange between
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7 January 2002 and 2 September 2004, regardless of their place of
residence or domicile at the time of purchase (the U.S. Purchasers
mentioned in 1.7 above).

The U.S. District Court’s ruling therefore excluded from the U.S. Class
Action the Non-U.S. Exchange Purchasers. This exclusion concerned all
natural and legal persons who at the time of the purchase of the Securities
had bought the Securities on Non-U.S. Exchanges and who were not U.S.
residents at the time of purchase, or in the event of a legal person, were
not domiciled in the U.S. The shares held by these natural and legal
persons amounted to approximately two-thirds of the outstanding shares
of the Securities issued in the IPO and traded during the Relevant Period.

Because Avalon (a Greek investor) had purchased its Non-U.S. Exchange
Shares on the SWX Swiss Exchange and was not domiciled in the U.S,, it
was excluded from the class as a result of the U.S. District Court’s ruling,
leaving MPERS as the sole lead plaintiff in the U.S. Class Action.

On 20 March 2008, MPERS and Avalon moved for reconsideration of the
U.S. District Court’s ruling excluding the Non-U.S. Exchange Purchasers
from the class.

While that motion for reconsideration was pending before the U.S.
District Court, Converium reached a settlement with MPERS, acting on
behalf of the certified class in the U.S. Class Action, and with Avalon,
acting for the benefit of the Non-U.S. Exchange Purchasers, to resolve all
claims for an aggregate amourt of USD 115,000,000. The settlement
concerned all claims that had or could have been brought by the class in
the U.S. Class Action or by the Non-U.S. Exchange Purchasers arising
from or relating to their purchases or acquisitions of the Securities during
the Relevant Period. At that time, the parties were still discussing the
form of the overall settlement and where it should be presented for
approval and a binding declaration.

The parties eventually agreed that the settlement would be finalised in
two jurisdictions: (i) the settlement for the certified class would be
submitted to the U.S. District Court in the U.S. Class Action and (ii) the
settlement for the Non-U.S. Exchange Purchasers in the Amsterdam
Court of Appeal. MPERS and Avalon then negotiated and agreed
between themselves to allocate the Converium settlement amount with
USD 75,000,000 going to the class in the U.S. Class Action and the
remaining USD 40,000,000 going to the Non-U.S. Exchange Purchasers.
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As discussed in greater detail below in chapter 7, D, MPERS and Avalon
agreed on this allocation because they considered the U.S. class
members’ claims to be stronger than the Non-U.S. Exchange Purchasers’
potential claims, in that the Non-U.S. Exchange Purchasers had been
excluded from the U.S. Class Action and had few (if any) other realistic
options to seek recovery (in a different jurisdiction). The options for
successfully bringing their alleged claims on a collective basis were, if
possible, even more limited.

Also while the U.S. Plaintiffs’ motion for reconsideration of the U.S.
District Court’s class certification ruling was pending, and to reflect the
U.S. District Court’s exclusion of the Non-U.S. Exchange Purchasers
from the class, ZFS and the U.S. Plaintiffs reopened their settlement
negotiations. The objective of this negotiation was to discuss dividing
the ZFS settlement amount between the U.S. Purchasers and the Non-
U.S. Exchange Purchasers to reflect the U.S. District Court’s decision
that it lacked subject-matter jurisdiction over the Non-U.S. Exchange
Purchasers’ claims. ZFS and the Plaintiffs ultimately agreed that
USD 9,600,000 of ZFS’ payment would be allocated to the class in the
U.S. Class Action and that USD 18,400,000 would be allocated to the
Non-U.S. Exchange Purchasers. This allocation represented the
approximate ratio of U.S. Purchasers’ shares to Non-U.S. Exchange
Purchasers’ shares — the allocation that the settling parties had expected
to use when ZFS was intending to enter into a global settlement in August
2007 and before the U.S. Court ruled that it lacked subject-matter
jurisdiction over the Non-U.S. Exchange Purchasers’ claims. ZFS and
the U.S. Plaintiffs signed an amended settlement agreement embodying
these terms on 25 July 2008.

On 11 August 2008, the U.S. District Court preliminarily approved the
U.S. Settlements and ordered that notice of their terms be sent to the
shareholders and be published or disseminated via various sources,
including the global edition of The Wall Street Journal, the Neue Ziircher
Zeitung (Ziirich, Switzerland), Le Temps (Geneva, Switzerland), the
European edition of The Economist, and over the PR Newswire. The U.S.
District Court did not receive a single objection to the U.S. Settlements or
to the U.S. Plaintiffs’ counsel’s application for attorneys’ fees of 20% of
the total settlement amount plus reimbursement of their out-of-pocket
expenses. On 12 December 2008, the U.S. District Court granted final
approval to the U.S. Settlements (Exhibit 3). This decision became final
on 25 June 2009.
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324 The U.S. Disirict Court’s 6 March 2008 ruling that insufficient
jurisdictional contacts with the U.S. existed to certify a global class of
Converium investors effectively eliminated the possibility for Non-U.S.
Exchange Purchasers to obtain any recovery in the U.S. for their losses,
as described in more detail in chapter 7, D. The U.S. Plaintiffs and their
counsel conducted research and contacted European lawyers in several
countries to determine the best alteraative to pursue the dismissed claims
of the Non-U.S. Exchange Purchasers who were excluded from the U.S.
Class Action. Because of statute of limitations issues and various
restrictive procedural hurdles, it was determined that the Non-U.S.
Exchange Purchasers did not have a strong legal position in Switzerland
(the most obvious jurisdiction to bring a lawsuit against Converium and
ZFS). During the settlement negotiations that resulted in the Agreements,
all counsel involved in the litigation jointly came to the conclusion that
the Netherlands is the Europearn: (and non-U.S.) jurisdiction in which the
Non-U.S. Exchange Purchasers’ interests could be represented on a group
basis and that would offer the opportunity to declare the Agreements
binding. Similarly, the Netherlands appears to be the only non-U.S.
jurisdiction that permits the creation of a settlement vehicle that allows
the Non-U.S. Exchange Purchasers to recover their losses on a collective
basis unless they specifically elect not to be bound by the Agreements.
See Chapter 11.

3.25 In December 2008, after agreement had been reached on the U.S.
Setilements and the Agreements, Converium and ZFS individually also
entered into separate settlements with the U.S. Securities and Exchange
Commission (the “SEC”) arising from the SEC’s investigation into the
issues underlying Converium’s restatement of its financial statements, as
described above in 3.6. As aforementioned, this restatement related to
Converium’s accounting methodology with respect to certain reinsurance
transactions, and not to the central issue in the U.S. Class Action: the
alleged inadequacy of Converium’s loss reserves. Without admitting or
denying the SEC’s allegations, ZFS agreed to pay the SEC a penalty of
USD 25 million and to disgorge USD 1 in connection with “gain obtained
through wrongful conduct™. The settlement entered into by the SEC and
Converium did not include the payment of any penalty or monetary sum
by Converium. The SEC announced in April 2010 that it intends to
distribute ZFS’ settlement payment to certain purchasers of Securities,

*# Under US law, the repayment of the “gain obtained through wrongful conduct” is a necessary requirement for
the SEC to be able to impose a fine. The amount of said gains mainly has a symbolic significance in the case

at hand. The disgorgement of USD 1 exclusively served to facilitate the imposition of the penalty by the SEC.
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including the Non-U.S. Exchange Purchasers. This distribution is
independent of any distributions made or to be made under the U.S.
Settlements and the Agreements. This SEC decision has no (negative)
impact whatsoever on the distributions that will be made to the eligible
Non-U.S. Exchange Purchasers, if the Court of Appeal declares the
Agreements binding.

Other than the U.S. proceedings described in this chapter, no other civil,
criminal, or administrative investigations, lawsuits, or proceedings have
been initiated against Converium or ZFS, and no other judgments,
settlements, penalties, or sanctions have been paid by or imposed against
Converium or ZFS, anywhere in the world in connection with the matters
at issue in this Amended Petition.

MAIN ELEMENTS OF THE AGREEMENTS

As will be shown below, the Agreements contain all of the requisite
elements prescribed by Article 7:907 (2) NCC. Moreover, the
Agreements do not contain any elements on the basis of which this
Amended Petition should be rejected pursuant to Article 7:907 (3) NCC.

The Agreements specify the persons and entities who are eligible to seek
compensation: the Non-U.S. Exchange Purchasers who do not, during
the period as prescribed by Article 7:908(2) NCC, declare that they do
not wish to be bound by the Agreements (the Participating Shareholders
defined in 1.4) and who have a Recognized Claim under the Setilement
Distribution Plan.

The Agreemesits specify that a total sum of compensation is available to
the Participating Shareholders: USD 40,000,000 under the Converium
Agreement and USD 18,400,000 under the ZFS Agreement, both plus
accrued interest and less Foundation Expenses, Administrative Expenses,
Principal Counsel’s fees, and Tax Expenses. In addition, Converium has
agreed to pay up to an additional € 200,000 to compensate for Foundation
Expenses.

The Agreements state that, if the Agreements are declared binding, the
Participating Shareholders will be eligible to seek compensation if they
satisfy the criteria as specified in the Settlement Distribution Plan. In
consultation with an economics expert engaged by the Foundation and its
counsel, the Foundation has developed a plan through which the net
settlement proceeds will be equitably distributed. This economics expert
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