FILED

NOV 2 8 2022
INSURANCE REGULATION
Docketed by:
OFFICE OF INSURANCE REGULATION
DAVID ALTMAIER
COMMISSIONER
IN THE MATTER OF: CASE NO.: 303020-22-CO
Application for the Indirect Acquisition of
HOMESERVE USA REPAIR
MANAGEMENT (FLORIDA) CORPORATION
by ENERCARE INC.
/
CONSENT ORDER

THIS CAUSE came on for consideration upon the filing by ENERCARE INC.
(*APPLICANT”), with the FLORIDA OFFICE OF INSURANCE REGULATION (“OFFICE”)
of an application for the approval of the indirect acquisition of 100% of the issued and outstanding
voting securitiecs of HOMESERVE USA REPAIR MANAGEMENT (FLORIDA)
CORPORATION (“HOMESERVE FLORIDA™), pursuant to Section 628.4615, Florida Statutes
(“Application”). Following a complete review of the entire record, and upon consideration thereof,
and being otherwise fully advised in the premiscs, the OFFICE hereby finds as follows:

1. The OFFICE has jurisdiction over the subject matter and the parties herein.

2. APPLICANT has applied for and, subject to the present and continuing satisfaction
of the requirements, terms, and conditions established herein, has satisfactorily met all of the
conditions precedent to the granting of approval by the OFFICE of the proposed indirect
acquisition of HOMESERVE FLORIDA, pursuant to the requirements of the Florida Insurance

Code.
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3. HOMESERVE FLORIDA is a Florida corporation operating as a Service Warranty
Association in Florida pursuant to Chapter 634, Part III, Florida Statutes, and, as such, is subject
to the jurisdiction and regulation of the OFFICE pursuant to the Florida Insurance Code.

4. HOMESERVE FLORIDA is 100% owned by HOMESERVE USA CORP. (“USA
CORP”), a Pennsylvania corporation that is ultimately 100% owned by HOMESERVE PLC
(“HOMESERVE”), a United Kingdom company whose common voting stock is listed on the
London Stock Exchange (LSE) under the symbol “HSV”. Intermediate ownership is as detailed in
the Application.

5. APPLICANT is a corporation organized under the Canada Business Corporations
Act. APPLICANT’s ownership structure is as disclosed in the Application.

6. Pursuant to a Delegation Agreement between APPLICANT and all other
controlling entities in its corporate structure, the HOMESERVE MANAGEMENT COMMITEE
(“MANAGEMENT COMMITTEE”) consisting of Mark Murski, Sam Pollock, and Ben Vaughan,
has been delegated all authority for decision making related to this acquisition and HOMESERVE
FLORIDA going forward.

7. The Application represents that on May 19, 2022, APPLICANT announced its
intent to acquire all the outstanding share capital of HOMESERVE. The shareholders of
HOMESERVE approved the acquisition on July 22, 2022, pending regulatory approvals from the
United States, the European Union, and the United Kingdom (“UK”). This will result in the indirect
acquisition of 100% of the issued and outstanding voting stock of HOMESERVE FLORIDA by
APPLICANT and affiliates (“Transaction”). Pursuant to a court-sanctioned scheme of
arrangement under Part 26 of the Companies Act 2006 of England and Wales, and following
receipt of such regulatory approvals, the UK court will sanction the transfer scheme and allow

APPLICANT to close the Transaction.
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8. If the OFFICE determines that any individual for whom APPLICANT is required
to submit background information as part of this Application, and for whom control has not
otherwise been disclaimed, is unacceptable under the Florida Insurance Code, APPLICANT,
MANAGEMENT COMMITTEE, HOMESERVE FLORIDA, USA CORP, and HOMESERVE
will remove said person within 30 days of notice from the OFFICE and replace them with a person
or persons acceptable to the OFFICE or shall undertake such other corrective action as directed by
the OFFICE. Failure to act would constitute an immediate serious danger to the public and the
OFFICE may take administrative action as it deems appropriate upon the License of
HOMESERVE FLORIDA without further proceedings, pursuant to Sections 120.569(2)(n) and
120.60(6), Florida Statutes.

9. APPLICANT and MANAGEMENT COMMITTEE represent that there are no
present plans or proposals to make any substantive changes to HOMESERVE FLORIDA,
including liquidating it, selling any of its assets (except for transactions such as investment
portfolio transactions in the ordinary course of business), merging or consolidating it with any
person or persons, or making any other major change in the business operations, management, or
corporate structure.

10.  APPLICANT and MANAGEMENT COMMITTEE represent that there are no
agreements, written or oral, related to the Application and the Transaction that have not been
provided to the OFFICE.

11.  Any material changes to the information submitted in the Application filing shall
be reported to the OFFICE for its review prior to the Transaction closing date. APPLICANT
acknowledges that if the OFFICE determines that any of the reported changes would have a

material negative impact to the financial condition or operation of HOMESERVE FLORIDA, the
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OFFICE may rescind its approval as granted in this Consent Order by written notice to
APPLICANT.

12. Within 10 business days after the Transaction is completed, APPLICANT shall
submit, or cause to be submitted, to the OFFICE all documents evidencing completion of the
Transaction not already provided to the OFFICE. Further, APPLICANT shall notify the OFFICE
within 3 business days of a final determination that the Transaction will not occur.

13. All parties to this Consent Order acknowledge that completion of the Transaction
is subject to obtaining any other requisite regulatory or governmental approvals and that this
Consent Order shall be deemed null and void if the Transaction is not completed within 60 days
of the execution of this Consent Order. Accordingly, if APPLICANT fails to receive any other
requisite approvals or the Transaction is not completed timely, the provisions of this Consent Order
shall terminate automatically and have no effect.

14. Any prior orders, consent orders, or corrective action plans that HOMESERVE
FLORIDA has entered into with the OFFICE prior to the issuance of this Consent Order shall
apply and remain in full force and effect for HOMESERVE FLORIDA, except where provisions
of such orders, consent orders, or corrective action plans have expired; have been superseded by
subsequent orders, consent orders, or corrective action plans; or are inconsistent with this Consent
Order.

15.  APPLICANT, MANAGEMENT COMMITTEE, HOMESERVE FLORIDA, USA
CORP, and HOMESERVE affirm that all explanations, representations, statements, and
documents provided to the OFFICE in connection with the Application, including all attachments
and supplements thereto, are true and correct and fully describe all transactions, agreements,
ownership structures, understandings, and control with regard to the acquisition and future

operations of HOMESERVE FLORIDA. APPLICANT, MANAGEMENT COMMITTEE,
Page 4 of 14



HOMESERVE FLORIDA, USA CORP, and HOMESERVE further agree and affirm that said
explanations, representations, statements, and documents, including all attachments and
supplements thereto, are material to the issuance of this Consent Order and have been relied upon
by the OFFICE in its determination to enter into this Consent Order.

16. Any deadlines, reporting requirements, other provisions, or requirements set forth
in this Consent Order may be altered or terminated by written approval of the OFFICE. Such
approval must be requested in writing prior to any proposed deviation from the terms of this
Consent Order.

17.  APPLICANT, MANAGEMENT COMMITTEE, HOMESERVE FLORIDA, USA
CORP, and HOMESERVE affirm that all requirements set forth herein are material to the issuance
of this Consent Order.

18.  APPLICANT, MANAGEMENT COMMITTEE, HOMESERVE FLORIDA, USA
CORP, and HOMESERVE expressly waive a hearing in this matter, the making of findings of fact
and conclusions of law by the OFFICE, and all further and other proceedings herein to which they
may be entitled by law or rules of the OFFICE. APPLICANT, MANAGEMENT COMMITTEE,
HOMESERVE FLORIDA, USA CORP, and HOMESERVE hereby knowingly and voluntarily
waive all rights to challenge or to contest this Consent Order in any forum available to them, now
or in the future, including the right to any administrative proceeding, state or federal court action,
or any appeal.

19. Each party to this action shall bear its own cost and fees.

20.  APPLICANT, MANAGEMENT COMMITTEE, HOMESERVE FLORIDA, USA
CORP, and HOMESERVE agree that, upon execution of this Consent Order, failure to adhere to
one or more of the terms and conditions contained herein may result, without further proceedings,

in the OFFICE suspending, revoking, or taking other administrative action as it deems appropriate
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upon the License of HOMESERVE FLORIDA in this state in accordance with Sections
120.569(2)(n) and 120.60(6), Florida Statutes.

21.  The parties agree that this Consent Order shall be deemed to be executed when the
OFFICE has signed and docketed a copy of this Consent Order bearing the notarized signatures of
the authorized representatives of APPLICANT, MANAGEMENT COMMITTEE, HOMESERVE
FLORIDA, USA CORP, and HOMESERVE.

WHEREFORE, subject to the terms and conditions set forth above, the Application for the
indirect acquisition of 100% of the issued and outstanding voting securities of HOMESERVE
USA REPAIR MANAGEMENT (FLORIDA) CORPORATION, by ENERCARE INC., pursuant
to Section 628.4615, Florida Statutes, is APPROVED.

FURTHER, all terms and conditions contained herein are hereby ORDERED.

DONE and ORDERED this Y " day of Nevember 2022,

Dnaiol A tivweier

David Altmaier, Commissioner
Office of Insurance Regulation

AAAAAAA
\\\\\
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By execution hereof, HOMESERVE USA REPAIR MANAGEMENT (FLORIDA)
CORPORATION consents to entry of this Consent Order, agrees without reservation to all the
above terms and conditions, and shall be bound by all provisions herein. The undersigned
represents that they have the authority to bind HOMESERVE USA REPAIR MANAGEMENT
(FLORIDA) CORPORATION to the terms and conditions of this Consent Order.

HOMESERVE USA REPAIR MANAGEMENT
(FLORIDA) CORPORATION

~
e

By: 4
Print Name: ’]—D DALEN ‘?'\U:\jt’-\

[Corporate Seal] Title: P)’QSW CI@/H j C EQ
Date: ”./(95’ f/ JOAR)

STATE OF (pnnecHcuit

COUNTY OF Tai(ﬁi’ elcl

The foregoing instrument was acknowledged before me by means of ¥ physical presence

or 1 online notarization, this ?} day of I\}()\IGM‘J\‘ (2022, by ’TFIC("}CIS 7\13—1 A
Honederve GRS - Mance ement
as '—’PreSinPﬂVL /C'LO for CHO{."C/O\) CO({) &4 . J

(type of authority; e.g., officer, trustee, attorney in fact) 4 - (company name)

Lﬂﬁﬂum of the Notary)

(Print, Type or Stamp Commissioned Name of Notary)

Personally Known \/ OR Produced Identification Algjandro Pagani |]

Notary Public-Connecticut |

Type of Identification Produced My Commission Expires (
January 31,2023

My Commission Expires: _| ! 31 !) 203>
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By execution hereof, HOMESERVE USA CORP., consents to entry of this Consent Order,
agrees without reservation to all the above terms and conditions, and shall be bound by all
provisions herein. The undersigned represents that they have the authority to bind HOMESERVE
USA CORP.,, to the terms and conditions of this Consent Order.

HOMESERVE UZA CORP.
By:

) Print Name: ThC(VDS ‘me’?ﬂ
‘-__[__Clorptt);fat's §e_a!]' Title; ?{(’.C‘jd@ﬂ"’ / C,E“_O

I

Date: || I) 20 !0709'3

sTATEOF Cormechcd

county oF Fenchielel

The foregoing instrument was acknowledged before me by means of [ physical presence

\
or [1 online notarization, this S day of Nowmber 2022, by WC{S ﬂﬁ)n

(name of person)

as ‘Pf es C‘E’ﬂ’l' } CeED for {'bvlﬁ&r\/*e, M CCf p

(type of authority; e.g., officer, trustee, attorney in fact) (company name)

g 7
N V (Sighdfure efthe Notary)

(Print, Type or Stamp Commissioned Name of Notary)

Personally Known ‘/ OR Produced Identification
Alejandro Pagani —|
Notary Public-Connecticut

Type of Identification Produced My Commission Expires
January31,2023
My Commission Expires: [ I/Sl / 2CA5 ———
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By execution hereof, HOMESERVE PLC consents to entry of this Consent Order, agrees
without reservation to all the above terms and conditions, and shall be bound by all provisions
herein. The undersigned represents that they have the authority to bind HOMESERVE PLC to the

terms and conditions of this Consent Order.

HOMESEVE PLC

By: A Kone

Print Name: DPavid Jonathan Bower
Mr / Director

[Corporate Seal] Title:
Date: 25 November 2022

IN THE UNITED KINGDOM OF GREAT BRITAIN

’4 i AND NORTHERN IRELAND

CITY OF _ LONDON -

The foregoing instrument was acknowledged before me by means of 4 physical presence

or O online notarization, this 25 day of November 2022, by DAVID JONATHAN BOWER

(name of person)
ag Director for  Homeserve pic ,
(type of authority; e.g., officer, trustee, attomey in fact) (cqmpany name) @ L),k
V/\ \‘?{ f ‘.»»
-J’ );. » g; ‘| .‘%‘.
A . ;‘ | -
7 s =T
(Sinatupe of the Notary) ,o‘ J

e N e @

NOTARY PUBLIC

Hamifton House, Mabledon Fiace
Londan WC1H PBB, Engla.'lid (Print, Type or Stamp Commissioned Name ol Notary

A zz) ea R

e e st 0% | Linda Uchenna Muriel Okagbue\¢z 5. ‘@}5&
CLAND &

Personally Known OR Produced Identification_ X
Type of Identification Produced Passport No. 538839344
October 31, 2023

My Commission Expires:
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By execution hereof, ENERCARE INC., consents to entry of this Consent Order, agrees
without reservation to all the above terms and conditions, and shall be bound by all provisions
herein. The undersigned represents that they have the authority to bind ENERCARE INC., to the

terms and conditions of this Consent Order.
ENERCARE W
By:

g

Print Name: __Jennifer Tracy Li

[Cotporate Seal] Title: Chief People and Legal Officer

Date: November 23, 2022

PROVINCE OF Ontario

CITY OF Markham

The foregoing instrument was acknowledged befolre me by means of [3 physical presence

or [J online notarization, this_23rd day of Novgmdgg 2022, by _Jennifer Tracy Lj

(namé of person)

as Chief People and Legat Officer for Enercare Inc.
(type of authority; e.g., officer, trustee, attomey in fact) (company name)
(Sighature of the Notary)

FWRA o MING Ho

(Print, Type or Stamp Commissioned Name of Notary)

Personally Known OR Produced Identification  x

Type of Identification Produced Drivers License
My Commission Expires: Never
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By execution hereof, the undersigned member of the HOMESERVE MANAGEMENT
COMMITTEE consents to entry of this Consent Order, agrees without reservation to all the above
terms and conditions, and shall be bound by all provisions herein. The undersigned represents that
they have the authority to bind the HOMESERVE MANAGEMENT COMMITTEE to the terms

and conditions of this Consent Order.

Mark Murski

Print Name: Mark Murski

[Corporate Seal] Date: /l/l’m’lé!/ 23"¢ , 22T

PROVINCE OF Onrario

CITY OF /erea7o

The foregoing instrument was acknowledged before me by means of Iﬁéwsical presence

~d
or [ online notarization, this 23 _ day of November 2022, by Mark Murski
(name of person)

as_Member of Management Committee for HomeServe Management Committee
(type of authority; e.g.. officer, trustee, attorney in fact) (company name)

VORI N

(Signature of the Notary)

a}t {— Ohe Lia

(Print, Type or Stamp Commissioned Name of Notary)

Personally Known '/ OR Produced Identification .
Type of ldentification Produced Not l;{'fﬁ&é{ o ~
My Commission Expires: M"’ %Afbdﬂc. . -
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By execution hereof, the undersigned member of the HOMESERVE MANAGEMENT
COMMITTEE consents to entry of this Consent Order, agrees without reservation to all the above
terms and conditions, and shall be bound by all provisions herein. The undersigned represents that
they have the authority to bind the HOMESERVE MANAGEMENT COMMITTEE to the terms

and conditions of this Consent Order.

Sam Pollock

Print Name: Sam Pollock

Plovembe 23( 2022

[Corporate Seal] Date:

PROVINCE OF ﬂﬂ'f'Mo

CITY OF Toronze

The foregoing instrument was acknowledged before me by means of Eﬁal presence

vl
or O online notarization, this 23 _ day of November 2022, by_Sam Pollock
{name of person}

as_ Member of Management Committee for _ HomeServe Management Committee
{type of authority; e.g., officer, trustee, attorney in fact) (company name)

Cocle. D,

(Signature of the Notary)

Ching—Clhe {:n

(Print, Type or Stamp Commissioned Name of Notary)

o

Personally Known OR Produced Identification

Type of Identification Produced /M’ f ?if@c‘ able
My Commission Expires: /I/df W&;é(f_
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By execution hereof, the undersigned member of the HOMESERVE MANAGEMENT
COMMITTEE consents to entry of this Consent Order. agrees without reservation to all the above
terms and conditions, and shall be bound by all provisions herein. The undersigned represents that
they have the authority to bind the HOMESERVE MANAGEMENT COMMITTEE to the terms

and conditions of this Consent Order. .

Ben Va@W

Print Name: Ben Vaughan

[Corporate Seal] Date: Mf/tm bor  237% . Z2o22-

PROVINCE OF Ofrfzw.

CITYOF  Toroate

The foregoing instrument was acknowledged before me by means of E@'sical presence

. _ . oz
or O online notarization, this 23 day of November 2022, by Ben Vaughan
{name of person)

as Member of Management Committee for HomeServe Management Committee
(type of authority: e.g.. officer. trustee, attorney in fact) (company name}

Cor oo 2o

(Signature of the Notary)

ar'ﬂf— Me— A,'A

(Print, Type or Stamp Commissioned Name of Notary)

e

Personally Known OR Produced Identification

Type of Identification Produced ’% i 4‘?"// ceh le.
Hot foof el

My Commission Expires:
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COPIES FURNISHED TO:

TIMOTHY FARBER, ESQUIRE
Locke Lord LLP

111 South Wacker Drive
Chicago, IL 60606

Telephone: (312) 443-0532
E-mail: tfarber(@lockelord.com

WES STRICKLAND, ESQUIRE
Colodny Fass

119 East Park Avenue

Tallahassee, FL 32301

Telephone: (850) 577-0398

E-mail: wstrickland@colodnyfass.com

THOMAS J. RUSIN, PRESIDENT
HomeServe USA Corp.

HomeServe USA Repair Management
(Florida) Corporation

601 Merritt 7, 6™ Floor

New York, NY 06851

Telephone: (203) 356-4205

E-mail: Tom.Rusin@homeserveusa.com

RICHARD D. HARPIN,

CHIEF EXECUTIVE OFFICER
HomeServe plc

Cable Drive, Walsall

West Midlands, United Kingdom WS2 7BN
Telephone: 01922 659751

E-mail: rharpin(@homeserveplc.com

JOHN PERI, PRESIDENT
Enercare Inc.

7400 Birchmount Road
Markham, ON, Canada L3R 5VF
Telephone: (905) 943-6303
E-mail: john.peri(@enercare.ca

MARK MURSKI, MEMBER

SAM POLLOCK, MEMBER

BEN VAUGHAN, MEMBER

Management Committee

Brookfield Place, Suite EP100

181 Bay Street

Toronto, ON, Canada M5J 2T3

Telephone: (416) 369-2541

E-mail: Mark .Murski(@brookfield.com
Sam.Pollock(@brookfield.com
Ben.Vaughan@brookfield.com

ALISON STERETT,

FINANCIAL ADMINISTRATOR
Property & Casualty Financial Oversight
Florida Office of Insurance Regulation
200 East Gaines Street

Tallahassee, FL 32399

COREY HUBBARD,

FINANCIAL EXAMINER/ANALYST
SUPERVISOR

Property & Casualty Financial Oversight
Florida Office of Insurance Regulation
200 East Gaines Street

Tallahassee, FL 32399

JENNIFER MILAM,

ASSISTANT GENERAL COUNSEL
Florida Office of Insurance Regulation
200 East Gaines Street

Tallahassee, FL 32399

Telephone: (850) 413-4281

E-mail: jennifer.milam(@floir.com
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