THE HIGH COURT

2023 No.(|{ cos

IN T@MATTEI; OF THE'ASSURANCE COMPANIES ACT 1909, THE INSURANCE
C
ACT 1989 “AND THE EUROPEAN UNION (INSURANCE AND REINSURANCE)

] REGULATIONS 2015

AND IN THE MAT .ﬁRQﬁfKPROPOSED TRANSFER OF INSURANCE BUSINESS
BETWEEN IRISH LIFE ASSURANCE PUBLIC LIMITED COMPANY AND SAOL
ASSURANCE DESIGNATED ACTIVITY COMPANY TRADING AS AIB LIFE

TO THE HIGH COURT:

PETITION

THE HUMBLE PETITION of the directors of Irish Life Assurance Public Limited Company

(whose names and addresses are set out in Schedule 1 hereto along with the names and

addresses of the directors of Saol Assurance Designated Activity Company) shows as follows:

61354543

This petition seeks the sanction of this Honourable Court, in accordance with the
provisions of Section 13 of the Assurance Companies Act 1909 (as amended) (the “1909
Act”), Section 36 of the Insurance Act 1989 (as amended) (the “1989 Act”) and
Regulation 41 of the European Union (Insurance and Reinsurance) Regulations 2015
(as amended) (the “2015 Regulations”), for the transfer by Irish Life Assurance Public
Limited Company (the “Transferor”) of certain life assurance products effected by the
Transferor to Saol Assurance Designated Activity Company (trading as AIB life) (the

“Transferee”) pursuant to a Scheme, the text of which is set out in Schedule 2 hereto.

In this petition, words and expressions shall have the meanings as set out in the

Scheme, unless otherwise defined herein.
Background to the Transferor

The Transferor is a public limited company incorporated in Ireland, with registered
number 152576, and has its registered office and principal place of business at Irish

Life Centre, Lower Abbey Street, Dublin 1.
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The Irish Life group, which the Transferor forms part of, has been operating for over
80 years and is one of the best known and most recognised financial brands in Ireland.
The Irish Life group operates through two main divisions, Irish Life Retail (Retail Life)
for individual and small business customers and Irish Life Corporate Business
(Corporate Life) for corporate customers. Irish Life group is the largest life and

pensions group in Ireland, serving over 1.3 million customers.

The first Irish Life entity was incorporated in 1939, as part of the amalgamation of nine
British and Irish life assurance companies. The business grew and developed both
within Ireland and through acquisitions outside Ireland, joint ventures and
diversification into other financial services activity in the following decades. In April
1999, Trish Life plc merged with Irish Permanent plc (a building society which had
demutualised in 1994) to form Irish Life & Permanent plc.

On 29 June 2012, Irish Life Group Limited (“ILG") was acquired by the Minister for
Finance on behalf of the State for €1.3 billion. The completion of this transaction
marked the legal separation of the businesses of Permanent tsb bank and the Irish Life
group (which together had previously formed the Irish Life & Permanent Group).

Canada Life Limited (“Canada Life”), a UK. registered company, acquired ILG in
2013. The Canada Life Group (U.K.) Limited (“Canada UK") is the parent company of
Canada Life and is part of the Great West LifeCo Group of companies. The Transferor

is a wholly owned subsidiary of Canada Life via its immediate parent company, ILG.
Background to the Transferee

The Transferee is a designated activity company incorporated m Ireland, with
registered number 701277, and has its registered office at 6th Floor, 2 Grand Canal
Square, Dublin 2, D02 A342 and its principal place of business at 3+ Floor, Central
Park, Leopardstown, D18 CK74.

Under a Subscription and Shareholders Agreement dated 23 June 2021 (the “SHA")
and made between Allied Irish Banks plc (“AIB”) and Canada Life Irish Holding
Company Limited (“CLIHC”) (a wholly owned subsidiary of Canada UK, which as
noted above is part of the Great West LifeCo Group of companies), AIB and CLIHC
agreed to establish Saol Assurance Holdings Limited (formerly AIB JV Holdings
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Limited) (“Saol HoldCo”) as a 50:50 joint venture holding company. Pursuant to the
SHA, it was also agreed that the Transferee would be incorporated as Saol HoldCo's

wholly owned insurance company subsidiary.

AIB Group plc, the holding company of ATB, is listed on the Main Securities Market of
Euronext Dublin and has a premium listing on the London Stock Exchange. AIB is a
Credit Institution licensed and regulated by the Central Bank of Treland (the “Central
Bank”) and is subject to the provisions of the Central Bank’s Corporate Governance

Requirements for Credit Institutions 2015.

The move to create the Transferee is based on AIB and CLIHC's ambition to complete
its customer product suite and to diversify income. Through the Transferee, AIB and
CLIHC intend to offer customers a range of life protection, pensions, savings and
investment options, enhanced by integrated digital solutions, with continued access to

its qualified financial advisors.
Particulars of the Transferor and the Transferee
The constitution, objects and particulars of the Transferor are as follows:

(a) Although the relevant business was earlier carried on under similar corporate
names for several decades, it was incorporated in Ireland as a limited company
on 11 December 1989 under the name Calbourne Limited. By special
resolution, and with approval of the then Minister for Industry and Commerce,
the name of the company was changed on 21 September 1990, to Irish Life
Assurance (Newco) Limited. By further special resolution, and with the
approval of the said Minister, the name of the company was again changed
and the company re-registered as a public limited company incorporated
under the name Trish Life Assurance Public Limited Company on 31 December

1990.

(b) Its principal objects as set out in clause 3(a) of its memorandum of association
are “to carry on life assurance business, industrial assurance business and sinking
fund or capital redemptibn business in all branches thereof respectively and in
particular all the branches or classes referred fo in the Annex to the First Council

Directive of the European Economic Community of 5% March, 1979 (Reference No:

3



13.

61354543

79/267/EEC) as amended from time to time, on the co-ordination of laws, regulations
and administrative provisions relating to the taking up and pursuit of the business of
direct life assurance and to reinsure with any corporation or individual any risks
insured by the Company, and to issue policies or reinsurance and to enter into re-

insurance contracts of any kind connected with the aforesaid business.”

It is empowered by clause 3(z) of its memorandum of association “to sell or
dispose of the undertaking of the Company or any part thereof for such consideration
as the Company may think fit, and in particular for shares, debentures, or securities of
any other company having objects altogether or in part similar to those of this

Company.”

Its authorised share capital is €25,000,000 divided into 20,000,000 Ordinary
shares of €1.25 each, of which 901,819 are in issue. The entire issued share
capital of the Transferor is held by ILG, being a company incorporated in
Ireland with registered number 152735, and having its registered office and
principal place of business at Irish Life Centre, Lower Abbey Street, Dublin 1.

It is authorised by certificate of the Central Bank effective on and from 1
January 2016 to undertake the business of insurance in Class I (Life assurance
and contracts to pay annuities on human life, but excluding Classes I and I1I),
Class III (Contracts linked to investment funds), Class IV (Permanent health
insurance contracts), Class VI (Capital redemption operations) and Class VII
(Management of group pension funds) within the meaning of the 2015
Regulations.

The constitution, objects and particulars of the Transferee are as follows:

(a)

(b)

Tt was incorporated in Ireland on 10 August 2021 under the name of AIBJV
Designated Activity Company. By special resolution, it changed its name to

Saol Assurance Designated Activity Company on 31 January 2023.

Its principal objects as set out in clause 3(a)(i) of its memorandum of association
are “[t]o undertake and to carry on the business of an assurance company transacting

life assurance in all or any of the classes set out in Schedule 2 of the European Union
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(Insurance and Reinsurance) Regulations 2015 (Statutory Instrument No. 485 of
2015), as amended.”

(c) It is empowered by clause 3(e) of its memorandum of association “[t]o purchase,
take on lease or in exchange, or otherwise acquire and hold for investment or otherwise
any estate or interest or vight in or relating to any real and personal property of any

kind.”

(d) Tts authorised share capital is €500,000,000 divided into A shares of €0.001 each,
of which 158,041 are in issue.

(e) Tt is authorised by certificate of the Central Bank dated 17 February 2023 to
undertake the business of life insurance in Class I (Life assurance and contracts
to pay annuities on human life, but excluding Classes 1I and III), Class III
(Contracts linked to investment funds), Class IV (Permanent health insurance
contracts) and Class VII (Management of group pension funds) within the
meaning of the 2015 Regulations.

The proposed transfer

Pursuant to a distribution agreement between the Transferor and AIB dated 1
February 2012 and subsequently amended (the “ILA Distribution Agreement”),
certain life assurance products (including savings, pensions and investments) were
sold by the Transferor to ATB customers (the “Customers”) through AIB's distribution

network.

Pursuant to the SHA, the Transferee and AIB agreed to enter into a new distribution
agreement whereby the Transferee agreed to commence the distribution of life
products through AIB’s distribution network. It was also agreed that the Transferee
would acquire the Transferring Policies from the Transferor pursuant to a business
transfer agreement dated 12 May 2022 (the “BTA”). The Transferring Policies
comprise the life assurance products (savings, pensions and investment plan life
assurance), with the exception of life protection products and certain other categories
of policies, which have been sold by the Transferor to Customers through AIB’s

distribution network under the ILA Distribution Agreement and which have a current
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balance as at the Effective Date. The Transferring Policies are more particularly

described at Clause 1 of the Scheme.

It is believed that the proposed transfer will result in better long-term financial
planning outcomes for Transferring Policyholders, because the Transferring
Policyholders are AIB clients and were sold their policies by AIB financial advisers.
Following the proposed transfer, Transferring Policyholders will be able to access AIB
financial advisors who can help them to manage all of their long-term financial needs
from one place. The proposed transfer will also ensure that affected Transferring
Policyholders will not be split across two different life assurance companies, with the
Transferor restricted in terms of the level of engagement it could have with those

Transferring Policyholders.

AIB and the Transferor amended the ILA Distribution Agreement pursuant o an
Amendment and Restatement Agreement dated 3 August 2022 and terminated it in
accordance with its amended terms by entering into the DA Amendment and
Termination Agreement. The provisions of the ILA Distribution Agreement that were
agreed to survive termination and relate to the Transferring Policies will be deemed
to, and will, constitute a continuing agreement between the Transferor and AIB to be
dated on or about 1 September 2023 (the “Transferring Policies Run-Off Distribution
Agreement”). The Transferring Policies DA Novation Agreement facilitates the
novation of, inter alia, the Transferring Policies Run-Off Distribution Agreement,

insofar as it relates to the Transferring Policies, to the Transferee on the Effective Date.

The Actuarial Report

For the purposes of section 13(3)(b) of the Assurance Companies Act 1909, Eamonn
Phelan, Fellow Member of the Society of Actuaries in Ireland, of the firm of Milliman
Limited, being an independent actuary (the “Independent Actuary”), has prepared a
report on the terms of the Scheme (the “ Actuarial Report”). The Independent Actuary
has considered the potential impact of the Scheme on the policyholders of the

Transferor and the Transferee.

In the Actuarial Report, the Independent Actuary concluded that he does not expect
the Scheme to materially adversely affect the policyholders of the Transferor and the
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Transferee, including but not limited to the Transferring Policyholders. In particular,
the Independent Actuary does not expect any material adverse impact on the service
provided to any policyholders nor any material adverse impact on the security
provided to them. As a result, the Independent Actuary is of the view that there is no

reason from his perspective why the Scheme should not proceed.
Communications with Policyholders

A detailed communications strategy has been prepared to ensure that all interested

parties are made aware of the proposed transfer.

Section 13(3)(b) of the 1909 Act provides that unless the Court directs otherwise, in
cases of a proposed transfer of life insurance policies, certain materials and
information must be provided to each policyholder of the transferor and the transferee
insurance company in respect of the transfer. The petitioners seek the following
directions from this Honourable Court with respect to the requirements of Section

13(3)(b):

() that only the Transferring Policyholders shall be notified directly of the transfer
and that the Transferor shall not be required to directly notify:

(i) the policyholders of the Transferor who shall not be transferring

pursuant to the Scheme; or
(ii) the existing policyholders of the Transferee;

(b) that there be no requirement to directly notify Transferring Policyholders who
have a “communication hold” on their account (because the Transferring
Policyholder has requested that they not receive any correspondence from the
Transferor or because post addressed to the Policyholder has been returned as
undelivered) of the transfer, unless the Transferor holds a valid email for the

Policyholder; and

(©) that the materials required to be sent to policyholders pursuant to Section
13(3)(b) be made available to Transferring Policyholders online and in hard

copy at the request of a Transferring Policyholder.
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The reasons that these directions are sought by the petitioners and are reasonable in
the petitioners” opinion are set out in the First Affidavit of Denis McLoughlin sworn
23 June 2023, including in particular that details of a website where the relevant
Scheme documents (as set out at 23 below) can be accessed and a dedicated telephone
number which Transferring Policyholders can call to request copies of the documents.
The Independent Actuary has considered the directions sought by the petitioners and
concluded at paragraph 9.38 of the Actuarial Report that he is satisfied with the

directions sought in respect of the proposed Scheme.

Subject to the direction of this Honourable Court, the petitioners shall communicate
information in relation to the transfer directly by letter to each of the Transferring
Policyholders (the “Communications Circular”). The Communications Circular will
notify the Transferring Policyholders of the manner in which the Transferor proposes
to transfer the Transferring Policies to the Transferee. It will provide information on
how the transfer will be effected. It will present a statement on the potential impacts
of the transfer, based on the conclusions of the Independent Actuary. The Transferring
Policyholders will have their rights explained and any action they can take, including
how to raise any questions or concerns they have and specifically how to object to the
transfer. The Communications Circular will also include a “Questions & Answers
Sheet” which will contain a list of frequently asked questions that arise in the context

of a portfolio transfer and answers to these questions.

The Communications Circular will contain details of the dedicated webpages of the

Transferor and the Transferee where the following documentation can be accessed:
() the Scheme (and a summary thereof);

(b) the petition herein;

() the Communications Circular;

(d) the Actuarial Report (and a summary thereof);

(e) any supplementary reports of the Independent Actuary; and

() the draft legal notices referred to at 25 below,
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(together, the “Transfer Documentation”)

Publicity

Pursuant to section 13(3)(a) of the 1909 Act and Regulation 41(5)(a) of the 2015
Regulations, notice of the petitioners” intention to seek this Honourable Court’s
sanction of the Scheme must be published in Iris Oifigitil and two daily newspapers.
The petitioners shall publish such notice in Iris Oifigitil, the Irish Examiner and the
Trish Independent. While not a legal requirement, the petitioners shall also publish

notice of the Scheme in the Financial Times (International Edition).

Pursuant to Regulation 41(5)(b) of the 2015 Regulations, notice of the proposed transfer
must also be published “in each Member State in which the risks are situated or which is

the Member State of the commitment in accordance with the law of that Member State.”

While each Transferring Policyholder was habitually resident in Ireland when each
Transferring Policy was concluded, certain Transferring Policyholders subsequently

relocated.

There are Transferring Policyholders who are resident in the following EU/EEA
countries: Belgium (two policyholders); Czech Republic (two policyholders); Germany
(one policyholder); Hungary (four policyholders); Italy (one policyholder); Lithuania
(six policyholders); the Netherlands (one policyholder); Poland (one policyholder);
Portugal (two policyholders); Spain (four policyholders); and Sweden (three
policyholders). The petitioners have obtained legal advice in relation to the local law
requirements for each of the relevant EU/EEA jurisdictions and shall publish details
of the transfer in each of those EU/EEA jurisdictions in which commitments under
some Transferring Policies are situated, if so required by the local laws of that

jurisdiction.

Pursuant to section 13(c) of the 1909 Act, the Scheme must be open for inspection at
the offices of the Transferor and the Transferee for a period of 15 days after the
publication of the notice in Iris Oifigitil. The Transfer Documentation (including the

Scheme), shall be available for inspection on Monday - Friday (excluding public
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holidays) between the hours of 9.00 a.m. and 5.00 p.m. for a period of at least 15 days
following the publication of the notice in Iris Oifigitil at the following addresses:

() Registered office of the Transferor, Irish Life Centre, Lower Abbey Street,
Dublin; and

(b) Registered office of the Transferee, at 6th Floor, 2 Grand Canal Square, Dublin
2, D02 A342.

As set out at 24 above, the Transfer Documentation shall also be available to download
from dedicated webpages of the Transferor and the Transferee relating to the transfer.
The webpages shall be made active as soon as possible following the date of the
directions hearing (subject to this Honourable Court granting the within petition entry
into the Commercial List) and will remain accessible for a period of at least 3 months

following the Effective Date.
Effect on Creditors

Apart from persons with whom it has entered into policies of insurance, the Transferor
has no creditors relating to the Transferring Business and accordingly, there are no
creditors of the Transferor and the Transferee (current, future and/or contingent) who

will be prejudiced by the Scheme.
Costs

For the avoidance of doubt, the costs and expenses in relation to and incidental to, the
preparation and negotiation of the Scheme, its presentation to this Honourable Court
and its implementation shall not be borne directly by any policyholder of the

Transferor or the Transferee.
Regulatory Consultation

For the purposes of Regulation 41(1) of the 2015 Regulations, McCann FitzGerald LLP
on behalf of the Transferor has submitted a portfolio transfer notification to the Central

Bank in respect of the transfer proposed by the Scheme.

10
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Pursuant to Regulation 41(3)(a) of the 2015 Regulations, the Scheme cannot be effected
without obtaining the certification of the Central Bank (as the Member State
supervisory authority of the Transferee) that taking the proposed Scheme into account,
the Transferee possesses the necessary eligible own funds to cover the solvency capital

requirement of the Transferee thereafter.

Pursuant to Regulation 41(3)(b) of the 2015 Regulations, the Scheme cannot be effected
without also obtaining the agreement of the supervisory authority of each EU/EEA
Member State where contracts “were concluded, either under the vight of establishment or
the freedom to provide services”. As outlined at 27 above, each Transferring Policyholder
holding a Transferring Policy was habitually resident in Ireland when each
Transferring Policy was concluded. Accordingly, notwithstanding that there are
Transferring Policyholders whose Member State of commitment is an EU/EEA
Member State other than Ireland, there is no requirement pursuant to Regulation
41(3)(b) to obtain the agreement of any supervisory authority other than the Central
Bank.

The petitioners understand that the supervisory authorities in certain EU/EEA
Member States expect to be notified of a transfer in circumstances where their Member
State is the Member State of commitment of a transferring policyholder,
notwithstanding that the policies were not concluded there. For completeness, the
petitioners will seek confirmation from the Central Bank as to whether it will be
consulting with any other supervisory authorities in the EU/EEA Member States

where Transferring Policyholders are now habitually resident.
Application to Court
In the premises it is just and equitable that the Scheme be sanctioned.

YOUR PETITIONERS THEREFORE PRAY FOR:

() An order pursuant to section 13 of the 1909 Act and Regulation 41 of the 2015

Regulations that the Scheme be sanctioned;

11
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(g)

An Order pursuant to Section 36 of the 1989 Act for the purposes of effecting
the Scheme that on and from the Effective Date as may be specified by this

Honourable Court:

i. all the rights and powers of the Transferor relative to the Transferring
Business shall be transferred to the Transferee to the intent and effect that
the same shall by virtue of the Scheme vest in and form part of the assets

of the Transferor;

ii. all Transferring Liabilities shall be assumed by and become liabilities of

the Transferee;

An Order pursuant to the provisions of Section 36 of the 1989 Act that all
proceedings pending or commenced by or against the Transferor in any court
connection with the Transferring Business shall be continued by or against the

Transferee;

An Order pursuant to Section 36 of the 1989 Act giving the Transferor liberty
to transfer to the Transferee all data (including personal data) held by or on

behalf of the Transferor in relation to the Transferring Business;

Such further or other orders as may be necessary or appropriate to effect the
transfer of the Transferring Business from the Transferor to the Transferee to

the extent intended by the terms of the Scheme;

Such further or other orders as the circumstances may require to provide for
any incidental, consequential and supplementary matters as are necessary to

secure that the intended transfer shall be fully and effectively carried out; and

Liberty to apply.

Dated 23 June 2023
Molpn FzGerallel L LP

McCann FitzGerald LLP
Solicitors for the petitioners
Riverside One

Sir John Rogerson’s Quay

Dublin 2

Ref: CEM/DDOC

61354543
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Note: Subject to the direction of this Honourable Court, it is intended to serve this petition on

the Central Bank of Ireland

Presented on L4 Sune 2023 by McCann FitzGerald LLP, Riverside One, Sir John
- Rogerson’s Quay, Dublin 2, Solicitors for the petitioners.

13
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SCHEDULE 1
The directors of the Transferor
1. Rose McHugh, Villa Maria, 3 Dunville Crescent, Bishopstown, Cork
2. Brenda Dunne, 88 Clontarf Road, Clontarf, Dublin 3
3. Kilian Colleran, 71 Braemor Road, Churchtown, Dublin 14
4, Stefan Kristjanson, 109 Girton Boulevard, Winnipeg, Manitoba, Canada R3P 0A4
5. Declan Bolger, 14 The Crescent, Clontarf, Dublin 3
6. Denis McLoughlin, 9 Dartmouth Square West, Dublin, D06 K230
7. Helen A. Keelan, 8 Leeson Park Avenue, Ranelagh, Dublin 6, D06 FX67
8. Deborah Mintern, 34 Ailesbury Road, Ballsbridge, Dublin 4, D04 X5C9
o. Deirdre Moore, 4 Auburn House, Howth Road, Dublin 3, D03 Y196
The directors of the Transferee
1. Bryan O'Connor, 58 Lambourne Road, Cabinteely, Dublin 18
2. Anik Chaumartin, 21 Avenue De La Criolla, Suresnes, France
3. John McNamara, Westerly Lifford, Ennis, Clare, V95 YXC4
4. Elizabeth Buckley, 7 Tunley Road, London, United Kingdom
5. Rosemary Commons, 32 Haddon Road, Clontarf, Dublin 3, D03 HH32
6. Sylvia Cronin, Winter's Tale, 49 Eglington Road, Donnybrook, Dublin 4, D04 C9V4
7. Gerard Davis, 19 Cairnfort, Stepaside, Dublin 18, D18 DT04

8. Tom Foley, Tintern, 12 Granville Road, Blackrock, Dublin, A94 Y765

14
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SCHEDULE 2

THE HIGH COURT

2023 No. COS

IN THE MATTER OF THE ASSURANCE COMPANIES ACT 1909, THE INSURANCE ACT 1989
AND THE EUROPEAN UNION (INSURANCE AND REINSURANCE) REGULATIONS 2015

AND IN THE MATTER OF A PROPOSED TRANSFER OF INSURANCE BUSINESS
BETWEEN IRISH LIFE ASSURANCE PUBLIC LIMITED COMPANY AND SAOL ASSURANCE

DESIGNATED ACTIVITY COMPANY TRADING AS AIB LIFE

SCHEME

THIS SCHEME RECORDS THAT

(A)

(B)

©

(D)

(B)

Pursuant to a distribution agreement between Irish Life Assurance Public Limited Company
(the “Transferor”) and Allied Irish Banks, plc (“AIB”) dated 1 February 2012 and subsequently
amended (the “Transferor Distribution Agreement”), certain life assurance products
(including savings, pensions and investments) were sold by the Transferor to AIB customers
(the “Customers”) through AIB's distribution network.

Under a Subscription and Shareholders Agreement (the “SHA") dated 23 June 2021 and made
between AIB and Canada Life Irish Holding Company Limited (“CLIHC”), AIB and CLIHC
agreed to establish Saol Assurance Holdings Limited (formerly AIB JV Holdings Limited)
(“Transferee HoldCo”) as a 50:50 joint venture holding company. Pursuant to the SHA, it was
also agreed that Saol Assurance Designated Activity Company, trading as AIB Life (formerly
AIBJV Designated Activity Company) (the “Transferee”) would be incorporated as Transferee
HoldCo’s wholly owned insurance company subsidiary. The Transferee, after receiving its
authorisation as an insurance undertaking from the Central Bank on 17 February 2023, entered
into an exclusive distribution agreement with AIB in relation to the sale and distribution of life
assurance products to AIB customers through various AIB distribution channels on 15 May
2023.

This Scheme is adopted in order to give effect to a business transfer agreement (“BTA”) dated
12 May 2022 between the Transferor, Trish Life Group Limited (“ILG”) and the Transferee, by
which, among other things, the Transferee will acquire from the Transferor the Transferring
Policies.

The Transferring Policies comprise the life assurance products (savings, pensions and
investment plan life assurance), with the exception of life protection products and certain other
categories of policies, which have been sold by the Transferor to Customers through AIB's
distribution network under the Transferor Distribution Agreement, as described in further
detail in the Scheme.

AIB and the Transferor amended the Transferor Distribution Agreement pursuant to an
Amendment and Restatement Agreement dated 3 August 2022 and terminated it in accordance
with its amended terms by entering into the DA Amendment and Termination Agreement. The
provisions of the Transferor Distribution Agreement that were agreed to survive termination
and relate to the Transferring Policies were then deemed to, and do, constitute a continuing
agreement between the Transferor and ATB dated [ * ]2023! (the “Transferring Policies Run-
Off Distribution Agreement”). The Transferring Policies DA Novation Agreement facilitates

1 Note to draft: To be entered into in September 2023.

61354543
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(F)

)

the novation of, inter alia, the Transferring Policies Run-Off Distribution Agreement, insofar as
it relates to the Transferring Policies, to the Transferee on the Effective Date.

' The Transaction is conditional upon certain conditions being fulfilled to the satisfaction of the

Transferor and the Transferee (each acting reasonably), including:

1) the agreement (or deemed agreement) of any applicable Regulatory Authority in each
Member State, in which any commitments under the Transferring Policies concluded
by the Transferor are situated, following such notifications as are deemed appropriate
by the Central Bank (if any);

2) thatthe Central Bank does not object to the Transaction;

3) confirmation in writing from the Central Bank certifying that the Transferee has the
necessary eligible own funds to cover the Solvency Capital Requirement referred to in
Regulation 113 of the 2015 Regulations;

4) satisfaction of any applicable requirements under Part 3 of the Competition Act 2002
(as amended), if required;

5) satisfaction of all relevant pre-transfer Transferring Policyholder notification
requirements in connection with the transfer of the Transferring Policies or otherwise
in connection with the Transaction as may be determined or directed by Applicable
Laws or by the Court and any applicable Regulatory Authority; and

6) the sanction of the Scheme by the Court.

Subject to such authorisations as are by law required to be obtained, it is proposed that the
Transferring Policies, as hereinafter defined, shall by Order of the Court, be transferred to the
Transferee and be dealt with in accordance with the BTA and the Scheme subject to, and in
accordance with, section 13 of the 1909 Act and section 36 of the 1989 Act.

The Transferor has notified the Central Bank of the terms of this Scheme in accordance with
regulation 41 of the 2015 Regulations.

AND THIS SCHEME THEREFORE PROVIDES

1.

61354543

Interpretation

In this Scheme the following expressions have the following meanings:
#1909 Act” means the Assurance Companies Act 1909 (as amended);
#1989 Act” means the Insurance Act 1989 (as amended);

#2015 Regulations” means the European Union (Insurance and Reinsurance) Regulations 2015
(as amended);

“ Affiliate” means, with respect to any person, any other person that directly or indirectly
controls, is controlled by, or is under common control with, such person;

“ AIB” has the meaning ascribed to that term in the Preamble;

16
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4 ATB Distributed Policies” means all (i) those executive pension plans issued by the retail
division of the Transferor pursuant to the Transferor Distribution Agreement prior to 22 April
2021; and (ii) all in-force unit-linked life savings and all investment plans, personal pension
plans issued by the retail division of the Transferor pursuant to the Transferor Distribution
Agreement, including any endorsements or amendments thereto and under which any liability
or contingent liability remains unsatisfied or outstanding at the Effective Date;

“Applicable Laws” means all applicable laws, rules, regulations, ordinances, directives,
statutes, treaties, conventions, and other agreements between states, or between states and the
European Union or other supranational bodies, rules of common law, and all other laws of, or
having effect in, relevant jurisdictions, authorisations, permits, licences, rules of any stock
exchange on which the shares of the Transferor or the Transferee (or any of their holding
companies) are listed, binding orders, decrees, or rulings of any Regulatory Authority and
formal guidance or measures of any Regulatory Authority;

“Buyer Group” means Transferee HoldCo and any undertaking that is a subsidiary
undertaking of Transferee HoldCo;

“BTA” has the meaning ascribed to that term in the Preamble;
“Central Bank” means the Central Bank of Ireland;
“CLIHC” has the meaning ascribed to that term in the Preamble;

“Court” means the High Court or the Court of Appeal or the Supreme Court as each of their
respective jurisdictions are determined by the laws of Ireland;

“Customers” has the meaning ascribed to that term in the Preamble;

“DA Amendment and Termination Agreement” means the Amendment and Termination
Agreement made between AIB and the Transferor dated 14 May 2023;

“Data Protection Legislation” means all applicable laws and regulatory requirements in
relation to data protection and privacy (i.e. protecting the fundamental rights and freedoms of
individuals to privacy with respect to the processing of personal data), or similar laws that
apply in relation to the processing of Transferring Policyholder Data, including without
limitation, (a) the GDPR, (b) the European Communities (Electronic Communications
Networks and Services) (Privacy and Electronic Communications) Regulations 2011, (c) any
national data protection or privacy laws applicable to the Transferor or the Transferee, and (d)
all applicable implementing, derivative or related laws, rules and regulations;

“Fffective Date” means the effective date of the Transfer as specified in the Order;
“Fncumbrance” means a mortgage, charge, pledge, lien, option, restriction, right of first
refusal, right of pre-emption, third party right or interest, other encumbrance or security
interest of any kind, or another type of preferential arrangement (including a title transfer or
retention arrangement) having similar effect;

#Excluded Liabilities” means any Extra-Contractual Obligations to the extent:

(a) the conduct, including a course of dealing giving rise to the liability arising out of or
relating to a Transferring Policy (the “Conduct”), occurs prior to the date of the BTA;
and
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1.1.1. the Conduct occurred after the date of the BTA but prior to the Effective Date, except
where the Conduct conformed with standards, practices or directions agreed to by the
Transferee or was requested by, or subsequently consented to or ratified by, the
Transferee;

“Excluded Policies” means:
(a) all AIB Distributed Policies issued by the Transferor to AIB Customers prior to 2 April 2012;
(b) all AIB Distributed Policies with an investment in an Excluded Fund;

(c) all AIB Distributed Policies issued and/or administered by the Transferor’s Corporate
Business Division;

(d) all AIB Distributed Policies for which AIB no longer acts as the servicing agent under the
terms of the Transferor Distribution Agreement;

(e) investment bonds which are past the end of their investment term;

(f) executive pension plans that were issued by the Retail Division of the Transferor after 22
April 2021;

(g) all AIB Distributed Policies sold in the United Kingdom; and

(h) any standard PRSA policies of the Transferor which would otherwise have been
Transferring Policies ("standard PRSA" having the meaning in Part X of the Pensions Act
1990 (as amended);

“Excluded Fund” means any Transferor Linked Fund in which any AIB Distributed Policy is
invested and which is not deemed to have a suitable corresponding Transferee Linked Fund
into which such AIB Distributed Policies can be invested pursuant to the Scheme, including the
following:

(a) Direct Property;
(b) Directly invested in externally managed funds, such as Davy, Fidelity and Amundi;
(c) Guaranteed Funds:
i. Guaranteed Cash
ii. Exempt Guaranteed Fund
iii. Protected Consensus Markets Fund;

“Extra-Contractual Obligations” means all liabilities to any person arising out of or relating to
the Transferring Policies other than liabilities arising under the express terms and conditions
and within the policy limits of the Transferring Policies as such terms are reasonably
interpreted by the Transferor. In this definition, liabilities include any loss in excess of the limits
arising under or covered by any Transferring Policy, any liability for fines, penalties, Taxes,
fees, forfeitures, compensatory, consequential, punitive, exemplary, special treble, bad faith,
tort, statutory or any other form of extra-contractual damages, as well as all professional fees
and expenses relating thereto; which liabilities arise out of, result from or related to, any act,
error or omission, whether or not intentional, negligent, fraudulent, in bad faith or otherwise
(actual or alleged), arising out of or relating to the Transferring Policies, including the
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investigation, defence, prosecution, trial, settlement (including the failure to settle) or handling
of claims, benefits, or payments under the Transferring Policies, including the failure to pay or
the delay in payment or errors in calculating or administering the payment of benefits, claims
or any other amounts due or alleged to be due under or in connection with the Transferring
Policies;

“Fstimated Variable Fund Charge” means the variable percentage of any Fund Management
Charge applicable to the unit-linked funds underlying the Transferring Policies as calculated
by the Transferee on the Effective Date based on the proportion of the underlying unit-linked
fund invested in each of the underlying funds and the specific charges for such underlying
funds;

“Fund Management Charge” means the overall charges that are applied to the unit-linked
funds underlying the Transferring Policies, which:

(a) before the Effective Date, are calculated by reference to a (i) fixed percentage of therelevant
unit-linked fund; and (ii) a variable percentage of the relevant unit-linked fund to create
an aggregate fund management charge that is applied to the unit-linked funds underlying
the relevant Transferring Policy; and

(b) on and from the Effective Date, shall be calculated, in accordance with paragraph 6.3 of
this Scheme, by reference to a single fixed percentage of relevant unit-linked fund, which
shall include the Estimated Variable Fund Charge as a fixed percentage.

“GDPR” means Regulation (EU) 2016/679 of the European Parliament and of the Council of
27 April 2016 on the protection of natural persons with regard to the processing of personal
data and on the free movement of such data, and repealing Directive 95 /46/EC (General Data
Protection Regulation);

“Head of Actuarial Function” means the actuary from time to time of the Transferee appointed
pursuant to Regulation 50 of the 2015 Regulations;

“ILG” has the meaning ascribed to that term in the Preamble;
#TLIM” means Irish Life Investment Managers Limited;

“Independent Actuary” means Eamonn Phelan, Fellow Member of the Society of Actuaries in
Ireland, of the firm of Milliman Limited, instructed by the Transferor and the Transferee to
report in the capacity of independent actuary pursuant to section 13(3) of the 1909 Act in
relation to this Scheme;

#Linked Policies” means policies the benefits of which are linked to:

a) unitlinked funds (and including, without limitation, such policies the effecting
and carrying out of which constitutes Class III insurance as specified in the 2015
Regulations); and/or

b) real property assets (including rights over property consisting of land and/or
buildings).

#Order” means the order of the Court made under section 13 of the 1909 Act that sanctions the
Transaction and includes any orders made by the Court under section 36 of the 1989 Act
(including any ancillary order thereunder and to provide for the transfer of the data);

19
61354543 .



61354543

“Pension Policyholder” means with respect to any Transferring Policy that is a pension
product, any holder of such Transferring Policy that has chosen the “ARF Income Lifestyle
Strategy”; the “ARF Investment Lifestyle Strategy” or the “ Annuity Lifestyle Strategy”;

“Real Property Assets” means the real property assets (including rights over property
consisting of land and/or buildings) underlying the unit linked Habilities in respect of the
Transferring Policies that have been listed at Schedule 1, as same may be updated by the
Transferor and the Transferee prior to the Effective Date, provided always that any
amendments, changes or updates this list of such Real Property Assets shall be made in
accordance with the methodology for assessing the Real Property Assets that has been
reviewed and considered by the Independent Actuary in the preparation of his report, such
that any such change shall not result in any material prejudice to the relevant policyholders;

#Records” means the electronic (and, to the extent arising, physical) records constituting part
of the Transferring Business as agreed by the parties, through the designated lead
representative of each of the Transferor and the Transferee, acting reasonably;

sReference Date” means the calendar quarter end (being 31 March, 30 June, 30 September or
31 December) preceding the final Court hearing to approve the Scheme which is not less than
one calendar month prior to such hearing;

“Regulatory Authority” means the Central Bank, and any other person, body, authority,
government, local government, regulatory agency with regulatory ~enforcement,
administrative and/or criminal powers in any jurisdiction, and amny other governmental
authority that regulates any member of the Seller Group or any member of the Buyer Group,
other than a Tax Authority;

#Residual Assets” means (i) any property or other rights falling within the definition of
Transferring Assets, which:

(a) by reason of it being outside or not subject to the jurisdiction of the Court or otherwise, the
Court has declined to order the transfer to the Transferee under the 1909 Act, the 1989 Act
or the 2015 Regulations (as applicable)

(b) is not, or is not capable of being, transferred or vested in the Transferee on the Effective
Date by the Order for any reason,

(c) the Transferor and the Transferee agree in writing that the transfer of such property should
be delayed or such property should not be transferred; and

(ii) any proceeds of sale or income or other accrual or return, whether or not in the form of cash,
from time to time received after the Effective Date in respect of or earned on any property or
asset (or any interest therein) referred to in paragraph (i) of this definition.

#Residual Liabilities” means all liabilities and obligations (whether present or future, certain
or contingent) of the Transferor that is attributable to or connected with any property, asset,
interest or agreement referred to in the definition of Residual Assets and arises at any time
before the Subsequent Transfer Date applicable to that Residual Asset;

“Seller Group” means the Transferor and all its parent undertakings and all their respective
subsidiary undertakings (excluding any member of the Buyer Group);

#Gcheme” means this Scheme in its original form or with or subject to any modification,
addition or condition which may be approved or imposed by the Court;
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“GHA” has the meaning ascribed to that term in the Preamble;

“Subsequent Transfer Date” means the date on which any of the Residual Assets and/or the
Residual Liabilities are or are to be transferred to the Transferee, namely in respect of any
Residual Asset and Residual Liability associated therewith, the date on which (or within a
reasonable timeframe after) any impediment to its transfer shall have been removed or
overcome or, as applicable, the date on which the Transferor and the Transferee agree the
transfer should take place;

“Tax” or “Taxation” means any form of taxation, levy, duty, charge, contribution, withholding,
or impost of whatever nature (including any related fine, penalty, surcharge, or interest)
imposed, collected, or assessed by, or payable to, a Tax Authority and includes, for the
avoidance of doubt, income tax on amounts equivalent to or in respect of income tax required
to be deducted or withheld from or accounted for in respect of any payment;

“Tax Authority” means any government, state or municipality, or any local, state, federal or
other authority, body or official anywhere in the world exercising a fiscal, revenue, customs, or
excise function, including the Irish Revenue Commissioners;

“#Transaction” means the transfer of the Transferring Business to the Transferee;
“Transferee” has the meaning ascribed to that term in the Preamble;

#Transferee Linked Funds” means the unit-linked funds established by the Transferee and
managed by ILIM on behalf of the Transferee, which on and from the Effective Date shall be
linked to a Transferring Policy as set out in Schedule 2 (each an “Transferee Linked Fund”);

“Transferee HoldCo” has the meaning ascribed to that term in the Preamble;

“Transferee Real Property Asset” has the meaning ascribed to that term in Clause 7.5;
“Transferor” has the meaning ascribed to that term in the Preamble;

#Transferor Distribution Agreement” has the meaning ascribed to that term in the Preamble;

sTransferor Linked Funds” means the unit-linked funds established and managed by ILIM on
behalf of Transferor, which immediately prior to the Effective Date are linked to a Transferring
Policy as set out in Schedule 2 (each an “Transferor Linked Fund”) or, to the extent relevant,
such proportion thereof to which the Transferring Policies relate;

“Transferor Real Property Asset” has the meaning ascribed to that term in Clause 7.5;

“Transferring Assets” means all investment assets (including the relevant property or assets
allocated and appropriated as of the Effective Date to each Transferor Linked Fund, the Real
Property Assets, cash and other assets, if any) held by the Transferor in connection with or
relating to the Transferring Policies, including all assets representing technical provisions
calculated as a whole by the Transferor held by the Transferor in respect of its liabilities under
the Transferring Policies, in accordance with the 2015 Regulations and any related EU
delegated regulations, but excluding, for the avoidance of doubt, any asset, or the relevant
proportion of an asset, that (i) is related to a policy that is not a Transferring Policy; and/ or (i)
was previously connected or related to a Transferring Policy but is not transferring because it
has been agreed between the parties that the cash value of such underlying asset should
transfer instead of that underlying asset;

“Transferring Business” means:
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(b) the Transferor's right, title, and interest (free from all Encumbrances) in the
Transferring Policies;

() the Records;
(d) the Transferring Assets; and
(e) the Transferring Liabilities;

“Transferring Liabilities” means all risks, obligations, and labilities of the Transferor arising
out of, or relating to, the Transferring Policies (whether present or future, certain or contingent),
to the extent such risks, obligations, and liabilities have not been otherwise transferred or
novated to the Transferee, including: (i) Habilities for claims, benefits, interest on claims or
unearned premiums, amounts payable for returns or refunds of premiums, claim and other
loss adjustment expenses, including litigation expenses and attorney’s fees, in each case
whether incurred before, at or after the Effective Date; (ii) all liabilities arising out of changes
to the terms and conditions of the Transferring Policies that are required under Applicable
Laws or consented to by the Transferee; (iif) all premium Taxes (including the 1% levy on
insurance premiums) due or accrued in respect of premiums paid with respect to the
Transferring Policies after the Effective Date; (iv) all assessments and similar charges payable
after the Effective Date with respect to the Transferring Policies in connection with
participation by the Transferor whether voluntary or involuntary, in any guarantee association
established or governed by any jurisdiction; (v) all commissions, expense allowances, other
compensation, and other servicing and administration fees and other obligations payable with
respect to the Transferring Policies to AIB whether incurred before, at or after the Effective
Date; (vi) all escheat and unclaimed property liabilities arising under the Transferring Policies,
whether incurred before, at or after the Effective Date, arising or incurred in the ordinary course
of the Transferor’s business (excluding any fines, interest, penalties or other payments arising
as a result of a failure to timely pay escheat or abandoned property liabilities); and (vii) Extra-
Contractual Obligations; provided that Transferring Liabilities shall not include, and the
Transferee shall not be liable for, any Excluded Liabilities;

“Transferring Policies” means all rights relating to (i) all AIB Distributed Policies including
any endorsements or amendments thereto, which are, or may be deemed to have been, in
existence on the Effective Date and under which any liability or contingent liability remains
unsatisfied or outstanding at the Effective Date, and (ii) every application received by the
Transferor and outstanding on the Effective Date which, if accepted by the Transferor, would
have constituted an AIB Distributed Policy but excluding (for the avoidance of doubt) the
Excluded Policies (each, a “Transferring Policy”);

“Transferring Policies DA Novation Agreement” means the agreement entitled “Deed of
Novation and Amendment to Transferring Policies Run-Off Distribution Agreement” between
(1) AIB, (2) the Transferor and (3) the Transferee dated [ * ]? in respect of the novation of
certain of the Transferor’s rights and obligations under the Transferring Policies Run-Off
Distribution Agreement to the Transferee;

“Transferring Policies Run-Off Distribution Agreement” has the meaning ascribed to that
term in the Preamble;

“Transferring Policyholder” means, with respect to any Transferring Policy, the holder of such
Transferring Policy;

2 Note to

draft: To be entered into in September 2023 but only taking effect on the transfer of the Transferring Business to the

Transferee

61354543
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“Transferring Policyholder Data” means the personal data (as defined the Data Protection
Legislation) of the Transferring Policyholders;

In this Scheme “property” includes property, rights and powers of every description;
#liabilities” includes duties and obligations; and “transfer” includes (as the context may
require) assign or assignment, dispose or disposal and convey or conveyance.

Any reference in this Scheme to an enactment or a statutory provision shall be deemed to
include that enactment or statutory provision as amended, varied or re-enacted from time to
time.

Unless the context otherwise requires, any reference in this Scheme to a paragraph or sub-
paragraph or to an Appendix shall be a reference to a paragraph or sub-paragraph of, or to the
Appendix to, this Scheme, and any reference in a paragraph to a sub-paragraph shall be a
reference to a sub-paragraph of that paragraph.

Transfer of Liabilities

On the Effective Date, the Transferring Liabilities shall, in accordance with this Scheme and by
virtue of the Order and without any further act or instrument (but subject to the terms of the
Order), be fully and effectively transferred to and become liabilities of the Transferee, with the
effect that the Transferor shall be wholly released from, and the Transferee shall succeed to,
any liability in respect of such Transferring Liabilities (other than liabilities relating to the
Excluded Policies).

The Transferor and the Transferee hereby agree to appear by Counsel on the hearing of the
Petition to sanction this Scheme and have undertaken to be bound by the Scheme and shall
each take all such steps, actions and do all such things (including the execution and delivery of
any documents) as may be required to effect or perfect the transfer to and vesting in the
Transferee of the Transferring Liabilities in accordance with the terms of this Scheme provided
that any request by the Transferor and the Transferee to effect or perfect the transfer to the
Transferee of any Transferring Liabilities must be made as soon as practicable after the Effective
Date, and in any event no later than one year from the Effective Date.

The Transferee shall discharge on behalf of the Transferor or, failing that, shall indemnify the
Transferor from and after the Effective Date against:

(a) all Residual Liabilities which are not or are not capable of being transferred on the
Effective Date by this Scheme or by the Order, until the relevant liability is transferred
to or becomes a liability of the Transferee; and

(b) save as otherwise provided in this Scheme, any other liability (other than Taxation
accrued before the Effective Date) in connection with the Transferring Business or
arising as a direct result of the Transaction or any document executed to give effect to
the Transaction accruing on or after the Effective Date on or after (i) the Effective Date
with respect to the Transferring Liabilities; or (if) in respect of any Residual Liability,
the Subsequent Transfer Date referable to that Residual Liability.

Where the Transferor is entitled to receive an amount pursuant to the indemnity at paragraph
2.3, it shall be entitled to receive such amount as, after payment of or provision for any liability
to Taxation in respect of the amount receivable, will result in the receipt of an amount equal to

the liability indemnified against.

Excluded Liabilities shall not be transferred pursuant to the Scheme.
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Transfer of Assets
On the Effective Date:

(a) the Transferee shall become entitled to all the rights and powers of the Transferor
whatsoever subsisting on the Effective Date under or by virtue of the Transferring
Policies; and

(b) the Transferring Assets shall be fully and effectively transferred to the Transferee free
from all Encumbrances (if any) affecting such Transferring Assets.

The Transferee shall accept without investigation or requisition such title as the Transferor shall
have (i) at the Effective Date to the Transferring Assets; and (ii) at the relevant Subsequent
Transfer Date to the Residual Assets.

Excluded Policies

The Excluded Policies shall not be transferred to the Transferee by this Scheme and the
liabilities under, and assets representing the technical provisions held by the Transferor in
respect of, the Excluded Policies shall remain liabilities of the Transferor.

Continuity

Subject to paragraph 0, the Transferring Business shall by Order of the Court and without any
further act or instrument be transferred to and vest in the Transferee in accordance with this
Scheme for all the estate and interest therein of the Transferor free from all Encumbrances (if
any) then affecting any asset comprised therein, and the Transferring Liabilities of the
Transferor to be transferred to the Transferee pursuant to paragraph 2.1 shall likewise (but
subject to the terms of any Order which may be made by the Court under section 36 of the 1989
Act in connection with this Scheme) become liabilities and obligations of the Transferee and
shall cease to be liabilities and obligations of the Transferor.

Subject to the terms of any Order which may be made by the Court under section 36 of the 1989
Act in connection with this Scheme and subject to paragraph 2.5, if any proceedings shall be
pending by or against the Transferor in connection with any Transferring Policy on the
Effective Date the same shall be continued by or against the Transferee with effect from the
Effective Date.

On and with effect from each Subsequent Transfer Date, all Residual Liabilities shall become
liabilities and obligations of the Transferee and shall cease to be liabilities and obligations of
the Transferor and all actual and potential proceedings by or against the Transferor in
connection with the Residual Assets or the Residual Liabilities shall (but subject to the terms of
any Order which may be made by the Court under section 36 of the 1989 Act in connection
with this Scheme) shall be continued by or against the Transferee with effect from the
Subsequent Transfer Date.

The Transferee’s rights in relation to the Transferring Policies

The Transferee may after the Effective Date:

(a) exercise such discretions under the Transferring Policies as are available to be exercised
by it under the terms and conditions of those Transferring Policies in accordance with

any principles which are for the time being applied generally in the Transferor in
relation to such business;
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(b) modify the terms and conditions applicable to any Transferring Policies or
Transferring Assets, in accordance with any principles which are for the time being
applied generally in the Transferor in relation to such business,

and subject in every case to the provisions of the applicable Transferring Policies
conditions and the rules applicable to any relevant Transferring Asset, and where
relevant, to the opinion of the Head of Actuarial Function.

Save as set out at paragraphs 6.3 to 6.4 of this Scheme, there will be no changes in approach to
unit pricing and/or changes to the approach to fund charges as described in the Transferring
Policies with respect to the unit-linked funds underlying the Transferring Policies as a result of
the implementation of this Scheme.

The approach to fund charges and unit pricing under the Transferring Policies that are Linked
Policies shall, on and from the Effective Date, operate in accordance with the terms and
conditions of those Transferring Policies subject to the following modifications:

(a) the total Fund Management Charge (including, for the avoidance of doubt, the
Estimated Variable Fund Charge) applicable to the unit-linked funds underlying the
Transferring Policies shall be calculated and set in advance by reference to a single
fixed percentage of each relevant unit-linked fund, which shall include the Estimated
Variable Fund Charge as a fixed percentage;

(b) the Transferee will, on an annual basis, perform a formal review of the Fund
Management Charge (each an “ Annual Fund Management Charge Review”) to
identify differences between the variable charge actually levied on the relevant unit-
linked funds underlying the Transferring Policies and the Estimated Variable Fund
Charge applied to those underlying funds in accordance with paragraph 6.3(a) of this
Scheme;

(0) in the event that the Transferee identifies that the variable charge actually levied on the
relevant unit-linked funds underlying a Transferring Policy is persistently, and
predicted to continue to be, lower or higher than the Estimated Variable Charge
pursuant to the Annual Fund Management Charge Review or otherwise, the
Transferee shall take such measures as it deems appropriate to reflect such lower or
higher ongoing charges in the Fund Management Charge applicable to the
Transferring Policies;

(d) pursuant to the Annual Fund Management Charge Review, in the event that the
Estimated Variable Fund Charge atfributable to a unit-linked fund underlying a
Transferring Policy is identified as having exceeded, by 0.02% or more in absolute
terms, the actual variable percentage of the Fund Management Charge applicable to a
unit-linked fund underlying the Transferring Policies over the previous 12 months (as
at the ime of the Annual Fund Charge Review), the Transferee will reimburse the
applicable unit-linked fund underlying the relevant Transferring Policy by way of a
contribution into the applicable fund; and

(e) the results of the Annual Fund Charge Review and any proposed reimbursement or
other measures will be presented to the Transferees Investment Management
Committee for review and approval on an annual basis.

On and from the Effective Date, certain unit-linked funds underlying Transferring Policies shall

be invested in other collective investment schemes and/or investment funds (rather than
directly in underlying investments), which shall in respect of two such underlying funds
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undergo an increase of 0.02% in the overall investment costs, including charges incurred by
the Transferring Policyholder.

Linked Funds

The Transferring Policies which are Linked Policies and which immediately prior to the
Effective Date were linked to an Transferor Linked Fund (including the relevant property or
assets allocated and appropriated as of the Effective Date to each such Transferor Linked Fund)
shall, on and from the Effective Date, and in a manner consistent with the terms and conditions
of the relevant Transferring Policies, be linked to a corresponding Transferee Linked Fund in
accordance with Schedule 2 hereto and shall be of equivalent value. Each such Transferee
Linked Fund shall have similar characteristics and the same risk rating to the relevant
Transferor Linked Fund that was linked to that Transferring Policy immediately prior to the
Effective Date.

To the extent necessary, any fund merger or other similar changes to permit relevant
Transferring Policies to be linked to a Transferee Linked Fund as set out at Schedule 2 hereto
shall be effected. Any such merger or other changes of unit-linked funds and any changes to
the rules of operation (including unit pricing) of the Linked Funds following the Effective Date
will comply with the principles set out in Clause 6.1 above.

All relevant property or assets (or, if agreed between the parties, such cash value as agreed
between the parties of such property or assets) appropriated to an Transferor Linked Fund on
the Effective Date shall transfer to, and be appropriated, by the Transferee to a relevant
Transferee Linked Fund.

If the relevant holder of a Transferring Policy is a Pension Policyholder, the Parties
acknowledge that the Pension Policyholder’s chosen strategy will continue to operate as
described in Part 2 of Schedule 2 and that following the Effective Date, the Transferor Linked
Funds within that policyholder’s strategy will change as described in Part 2 of Schedule 2.

The Transferring Policies which are Linked Policies and which immediately prior to the
Effective Date were linked to certain Real Property Assets (each an “Transferor Real Property
Asset”) shall, on and from the Effective Date, pursuant to and in accordance with the terms
and conditions of the relevant Transferring Policies, be linked to comparable Real Property
Assets (each a “Transferee Real Property Asset”) and shall be of equivalent value (or to the
extent the value is not equivalent, any shortfall shall be represented by a cash value as agreed
between the parties). The pool of Transferee Real Property Assets shall be representative of and
proportionate to the pool of Transferor Real Property Assets that were linked to the
Transferring Policies immediately prior to the Effective Date, taking into account all material
aspects of the relevant Transferring Policies and the relevant Transferor Real Property Assets
that were linked to that Transferring Policy immediately prior to the Effective Date, including
consideration of diversification and various property portfolio metrics, such as sector
weighting, income/yield, vacancy, lease length and forecast capital expenditure.

Particulars of the Transferee Real Property Assets that shall be linked to the Transferring
Policies on and from the Effective Date are set out at Schedule 1 hereto.

The Transferor and the Transferee shall promptly take such steps and execute such documents

as may be requisite as and when appropriate to effect or perfect the transfer to the Transferee
of any Transferring Asset to which this section 7 applies.
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Residual Assets and Liabilities

No Residual Assets or Residual Liabilities shall be transferred to or vested in the Transferee in
accordance with this Scheme on the Effective Date.

On the relevant Subsequent Transfer Date, each Residual Asset and each Residual Liability,
shall in accordance with this Scheme and by virtue of the Order and without any further act or
instrument (but subject to the terms of the Order), be fully and effectively transferred to and
become assets or liabilities (as the case may be) of the Transferee, with the effect that:

(a) cach Residual Asset shall be transferred to the Transferee subject to all Encumbrances
(if any) affecting such Residual Asset;

(b) the Transferor shall be wholly released from, and the Transferee shall succeed to, any
liability in respect of such Residual Liability (other than liabilities relating to the
Excluded Policies); and

() cach Residual Asset shall thereupon be treated as a Transferring Asset in all respects
and each Residual Liability shall thereupon be treated as a Transferring Liability and
the provisions of this Scheme applicable to Transferring Assets or Transferring
Liabilities (as the case may be) shall apply mutatis mutandis to such assets and/or
liabilities.

Pending a Subsequent Transfer Date, the Transferor shall hold any Residual Assets as trustee
for the Transferee and shall be subject to the Transferee’s directions (acting reasonably) in
respect thereof, in the case of any such Residual Asset, from and after the Effective Date until
the relevant asset is transferred to or otherwise vested in the Transferee.

The Transferor and the Transferee shall execute such documents as may be required as and
when appropriate to effect or perfect the transfer to the Transferee of any Residual Asset to
which paragraph 8.2 applies.

Transfer of Data

On and from the Effective Date, by virtue of the Order, the Transferor shall have liberty to
transfer and shall transfer to the Transferee all data (including personal data) contained in the
Records, which may include Transferring Policyholder Data protected under the Data
Protection Legislation, held by or on behalf of the Transferor in relation to the Transferring
Policies, the Transferring Assets and the Transferring Liabilities. The Transferee shall from the
time of such transfer become the data controller in respect of the data concerned.

On and from the relevant Subsequent Transfer Date, if any, by virtue of the Order, the
Transferor shall have liberty to transfer and shall transfer to the Transferee all data (including
personal data) contained in the Records, which may include Transferring Policyholder Data
protected under the Data Protection Legislation, held by or on behalf of the Transferor in
relation to the Residual Assets and the Residual Liabilities. The Transferee shall from the time
of such transfer become the data controller in respect of the data concerned.

To the extent that an authority has been given to the Transferor in connection with a
Transferring Policy by the holder thereof, whether pursuant to data protection legislation or
otherwise, such authority shall, on and after the Effective Date be deemed to have been given
to the Transferee.
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Premia

All premia attributable or referable to Transferring Policies, which accrued on or after the
Effective Date, shall on and after the Effective Date be payable to the Transferee.

Any mandate or other instruction in force on the Effective Date and providing for the payment
by a banker or other intermediary of premiums payable under any of the Transferring Policies
shall thereafter take effect as if it had provided for and authorised such payment to the
Transferee.

Policy References

All references in any Transferring Policies contained within the Transferring Business to the
Transferor or its board of directors or other officer shall from the Effective Date be read as
references to the Transferee or its board of directors or other officer (as the case may be).

All rights or duties exercisable in respect of the Transferring Policies which are expressed as
being exercisable by or as being the responsibilities of the Transferor or its board of directors
or other officer shall upon the Effective Date be exercisable or required to be performed by the
Transferee or its board of directors or other officer (as the case may be).

Rights of Transferring Policyholders

Subject to the provisions of this Scheme, every Transferring Policyholder insured under the
Transferring Business shall, as and from the Effective Date, become entitled in substitution of
any rights enforceable by or available to him/her under his/her Transferring Policy(ies)
against the Transferor to the same rights or rights against the Transferee and the obligations of
such Transferring Policyholder shall as and from the Effective Date become enforceable (so far
as still subsisting) by the Transferee in place of the Transferor.

The Transferee shall carry out, perform and complete all of the terms and conditions of the
Transferring Policies.

Effective Date

This Scheme shall become effective at 00.01 hours on [1 November] 2023 or such other date as
may be specified in an Order of the Court sanctioning this Scheme under section 13 of the 1909
Act and unless this Scheme shall become effective at 00.01 hours on [1 November] 2023, or such
later date as the Transferor and the Transferee may approve and the Court may allow upon the
application of either party, it shall lapse.

Notwithstanding the provisions of paragraph 13.1, this Scheme shall not become effective
unless the Transferor, the Transferee and the Independent Actuary shall be satisfied as a result
of discussions between the Transferor, the Transferee and the Revenue Commissioners that
there will be no material adverse Tax consequence arising from the implementation of this
Scheme (other than such Tax consequence which the Independent Actuary has deemed does
not materially adversely impact the security of benefits for policyholders or their reasonable
expectations). For the avoidance of doubt, any Tax liabilities which crystallise as a result of the
transfer of the Transferring Assets pursuant to the Scheme will not be borne by the Transferring
Policyholders.

Costs and Expenses

Except where this Clause 14 provides otherwise, the Transferor and the Transferee will each
bear their own costs and expenses incurred in connection with the preparation and carrying
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14.3

144

15.

15.1

15.2

16.

17.

into effect of this Scheme and no costs or expenses incurred in connection with the preparation
and carrying into effect of this Scheme will be borne by policyholders of either party.

The Transferee shall bear all costs associated with the due diligence on the Transaction and the
costs relating to the Independent Actuary. The Transferor shall bear all costs associated with
any individual policyholder notifications and publication/advertising required in connection
with the Transaction.

All other third party costs in relation to the implementation of the Transaction are to be borne
by the Transferor and/or the Transferee as is customary for transactions of this type.

For the avoidance of doubt, it is recognised that the Transferor will be petitioner to the High
Court in relation to the Scheme and will bear all of its own costs associated with the pleadings
and instructing counsel and court costs related to the Scheme. The Transferee will bear all of
its own costs in relation to Court process in relation to the Scheme.

Modifications or Additions

The Transferor and the Transferee may jointly consent for and on behalf of the parties hereto
and all other persons concerned to any amendment, modification or addition to this Scheme or
to any further condition or provision affecting the same which the Court may approve
provided that the Central Bank shall have been notified of any proposal to make such an
amendment, modification or addition and may appear and be heard before the Court prior to
the sanction of the Scheme.

After the Effective Date, the Transferee may vary the terms of this Scheme with the consent of
the Court, including, without limitation, if at any time, the provisions of this Scheme, in the
opinion of the board of directors of the Transferee, prove to be impossible, impracticable or
inequitable to implement, provided that in any such case:

(a) the Central Bank and the Transferor shall be notified of and have the right to be heard
at the hearing of the Court at which such application is considered;

(b) such application shall be accompanied by a report from an independent actuary to the
offect that in his or her opinion the proposed amendment will not materially adversely
affect the interests of any Transferring Policyholder affected by the proposed variation;
and

) to the extent any such variation materially affects any right, obligation or interest of
the Transferor, the Transferor has (acting reasonably) not objected thereto.

No Third Party Rights

Subject to the provisions of paragraph 15.2 of this Scheme, nothing in this Scheme shall confer
or purport to confer on any third party any benefit or the right to enforce any term of this
Scheme.

Governing Law

This Scheme shall be governed by and construed in accordance with the laws of Treland.

61354543

29



18.

19.

19.1

19.2

19.3

20.

Dated

61354543

Successor and Assigns

This Scheme will bind and inure to the benefit of the successors and assigns of the Transferor
and the Transferee.

Notices
Any notice or other communication in connection with this Scheme (each a “Notice”) shall be
delivered by hand, email, recorded delivery or courier using an internationally recognised

courier company.

A Notice to the Transferor shall be sent to such persons or addresses as the Transferor may
notify to the Transferee from time to time.

A Notice to the Transferee shall be sent to such persons or addresses as the Transferee may
notify to the Transferor from time to time.

Evidence of Transfer
The production of a copy of the Order, with any modifications, amendments and/ or additions

made thereto in accordance with this Scheme, shall for all purposes, be evidence of the transfer
to and vesting in the Transferee of the Transferring Business.

2023
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Schedule 1

Real Property Assets
Transferee Real Property Assets
1. 2006-2008 Citywest, D24 RW52
2. 2-4 Merrion Row, D02 DC66
3. Hambleden House, D02 WV96
4. 5758 Grafton Street, D02 NY74 (including 54 South King Street, D02 NV99)
5. 73 Grafton Street, D02 WEQ00
i 6. 5 GPO Buildings, D01 E129
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Schedule 2

Part 1

Particulars of the corresponding internal linked funds

Current Transferor Linked Fund

Transferee Linked Fund

Risk Rating
(stays the same)

Multi Asset Portfolio Fund 2

ARF Fund Fusion 2 2
Multi-Asset Portfolio Fund 3 Eusion 3 3
Diversified Cautious Fund

Multi-Asset Portfolio Fund 4 Fusion 4 4
Diversified Balanced Fund

Multi Asset Portfolio Fund 5

Diversified Growth Fund .

Consensus Fund Fusion 5 2
Managed Portfolio Fund 4 (Intermediate)

Multi-Asset Portfolio 6 Fusion 6 6
Stability Fund Indexed Multi-Asset 2 2
ﬁiﬂ:ﬁﬁf@iﬂ?&i3n1d<poundaﬁon) indeseedl Multi-sset3 3
e o) | oo nutaset :
Managed Portfolio Fund 5 (Dynamic) Indexed Multi-Asset 5 5
Managed Portfolio Fund 6 (Aggressive) Indexed Multi-Asset 6 6
Global Cash Fun

AIBbSafe DZpositdFund sl 1
Indexed European Gilts Fund Euro Government Bond 3
Indexed Euro Corporate Bond Fund Euro Corporate Bond 3
Multi-Manager Target Return Fund Multi-Strategy Alternatives 3
I:\igili(t);;[r:;eotlon Fund Euro Long Dated Bond 4
Consensus Equity Fund

Indexed World Equities Fund Developed World Equity 6
Ethical Global Equity Fund

Indexed Emerging Markets Equity Fund Emerging Market Equity 7

61354543
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ARF Income Lifestyle Strateqy

Part 2

Lifestyling Strategies

Current Strategy Fund

Transferee Fund

Risk Rating (stays the same)

Fund(s) chosen by the Pension
Policyholder

See Part 1 of Schedule 2

See Part 1 of Schedule 2

Stability Fund Indexed Multi-Asset 2 2
Global Cash Fund Cash 1
ARF Fund Fusion 2 2

ARF Investment Lifestyle Strategy

Current Strategy Fund

Transferee Fund

Risk Rating (stays the same)

Fund(s) chosen by the Pension
Policyholder

See Part 1 of Schedule 2

See Part 1 of Schedule 2

Stability Fund Indexed Multi-Asset 2 2
Global Cash Fund Cash 1
Multi Asset Portfolio 4 Fund Fusion 4 4

Annuity Lifestyle Strateqy

Current Strategy Fund

Transferee Fund

Risk Rating (stays the same)

Fund(s) chosen by the Pension
Policyholder

See Part 1 of Schedule 2

See Part 1 of Schedule 2

Stability Fund Indexed Multi-Asset 2 2
Global Cash Fund Cash 1
Annuity Fund Euro Long Dated Bond 4

61354543
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THE HIGH COURT

2023 No. COS

IN THE MATTER OF THE ASSURANCE COMPANIES ACT 1909, THE INSURANCE
ACT 1989 AND THE EUROPEAN UNION (INSURANCE AND REINSURANCE)
REGULATIONS 2015

AND IN THE MATTER OF A PROPOSED TRANSFER OF INSURANCE BUSINESS
BETWEEN IRISH LIFE ASSURANCE PUBLIC LIMITED COMPANY AND SAOL
ASSURANCE DESIGNATED ACTIVITY COMPANY TRADING AS AIB LIFE

PETITION

McCann FitzGerald LLP
Solicitors for the petitioners
Riverside One
Sir John Rogerson’s Quay
Dublin 2
Ref: CEM/DDOC
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