FILE NO; 201871 ]

{SamEDI DIvISION)

IN THE MIATYER OF ATRORA IRELAMD PUBLIC LIMITED COMPANY

-AND-

IN THE MATTER OF UTMOST IRELAND DESIGNATED ACTIVITY COMPANY

~AND-

IN THE MATTER OF AN APPLICATION PURSUANT TO ARTICLE 27 OF AND
SCHEDULF 2 TO THE INSURANCE BUSINESS (JERSEY) LAW 1526

REPRESENTATION

THE REPRESENTATION of Athora Treland Public Limied Company {("Athora Ireland”), a company
Incorporated in Ireland on 3 August 2001 as a public limited company with registration number 346275
and having its registered office at 2™ Floar IFSC House, Custom House Quay, Dublin 1, Ircland, and
Utenost Ireland Designated Activity Company ("Utmost Ireland"), a campaty incorporated in Ireland on 11
March 1999 with registration number 303257 and having its reglste.red office at Block 2, Harcaurt Centre,

Harcourt Street, Dublin 2, Ireland shows as follows:
Purpose aof the Representation

-1, This Representation relates to @ propesed schema {a draft of which is annexed tao this
. Representation, the "Jersey Scheme”) for the transfer fram Athora Ireland to Utmast Ireland of
long-term insurance buslness carried on by Athora Ireland, in or from within Jersey, pursuant to
Article 27 and Schedule 2 to the Insurance Business {lersey) Law 1996, as amended {the
"insurance Business Law'). The Jersey Schame is intended to tranzfer certain long-term
insurance business principally on the same terms as an ins.ura nce business transfer scheme under

the provisions of section 13 of the Assurance Lompanles Ad 1809 (as amended), regulation 41 of

the European Union {Inswrance and Reinsurance] Repulations 2015 (as amended) ["2015
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Regulations"} and the lnsurance Act 1983, There will be a separate scheme in Guernsey (the
"Guernsey Scheme'} pursuant te Section 44 of the Insurance Business {Bailiwlck of Guemnsey)
Law 2002, The terms of the Irish Scheme are incorporated into the Jersey Scheme, save where
they are expressly excfuded, and form the Schedule to the lersey Scheme, The irish Scheme, the

Guernsey Scheme and the lersey Scheme are collectively referred to as the "Scheme",

2. Save as they may be expressly defined in this Representation or where the context requires
otherwise, defined words ar expressions used in this Representation will carry the same meaning

a5 set out in the lersey Scheme {which incorporates the Irish Schemel).
Intraduction

3. Athora Ireland is authorised by the Central Bank of Ircland to undertake the business of life
assurance and the business of life reinsurance in Class | (e assurance and contracts to pay
annuities on human life, but excluding Classes Il and nlj, Class Il {contracts linked to investment:
funds) and Class VI {capitaf redemption] in accordanee with the European Unien {insurance and
Keinsurance] Regulations 2015 {the "2015 Regutations"). Athora Ireland |s authorised to carry on
insurance business in those classes in I.reland siad (i) on a freedaom of services basis in the UK and

(il} an a freedom of establishment basis in Germany.

4. Athora Ireland |s a regulated entity with the lersey Financial Services Commission with

permissions to carry out class [1—linkad fong term insurance business.

5. Utmost |reland is authorized by the Central Bank of treland to undertake the business of life
assurance in Class Il {contracts linked to investment funds) and Class ¥t {capital redempticn) In
accordance with the 2015 Repulations. Utmast Ireland's authorlsatlon pursuant to the 2015
Regulations entitles it to ac:qiuire angl carry on the Transferred Business that has hereto been

carrled on by Athora reland.

6. Wmost dreland iz a regulated ertlty with the lersey Financial Services Cammission with
permisslons to carry out class lll ~ linked long term Insurance business, and class vl — capital
redemption contracts, which include the class comprized within the Jersey Business as defined

kelow and in the lersey Scherme.

7. The reason for the Transfer is for commercial business purposes, to enable Utmnast Ireland to

acquire a further book of life assurance business to complement its existing book of business.
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The Transfer also enables Athora Ireland to Implement the first step of its long-term strategy
following its acaulsition by Athora Uife Re Limited, which involves focussing on alternatlve lines of

usiness,

8 The Scheme sets out the process for putling into effect the transfer of Athora Ireland’s non-
guaranteed offshore bond business {the "Offshere Bond Business"} to Utmost Ireland. The
Offshore Bond Portfolio business comprises unit-linked policles sold primarily in the United

Kingdom but with same palicies in lersey and Guernsey.

9. As part of Athora Ireland's long-term insurance business is c_arr'led on in o from within lersey and
falls within the classes of insurance business sot out In Part 1 of Schedule 1 ta the Insurance
Business Law [the "Jersey Business"), the Representors seek approval of the Jersey Scheme to
effect the transfer of the Jersey Business,  As at 11 tuly 2018 there are 23 Transferring Policies -

where the current address of the policyholder is in lersey {the "Transferring Jersey Policies").
independent Actuary

10, Pursuant to paragraph 2 of Schedule 2 1o the Insurance Business Law, an independenl actuary,
s, Rosemary Commons {a director at Towers Watsan {Ireland} Lim ited}, has prepared a report in
relation to the Irish Scheme (the "Independent Expert's Report'). In her report, M3 Commons

confirms that her conclusions apply equally to the lersey Policyholders and the Jersey Scheme,
Motices and Awvailahility of Documents

11, In accordance with the requirement under paragraph a{a} of Schedule 2 {e the Insurance
Business Law, a natice will be published in the lersey Gazelle stating that this applicatlon has
been made and publishing delalls of the address from which copies of this Represantation and

the Independent Expert's Repart will be available.

12. In accordance with the requirement under paragraph 4{c) of Schedule 2 to the Insurance Business
Law, a ¢oqy of this Representation, the Independent Expert's Report and the Policyholder Letter
{as defined in paragraph 16 below} will be served on the JFSC at least 21 days before the

Representors seel an order sanctioning tha Jersey Scheme.

13. In accordance with the requirements under paragraphs 4{d} and & of Schedule 2 to the Insurance
Business L.aw, copies of this Representation and the {ndependent Expert's Raport wiil be made

available:
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a. for inspeclion at the offices of Carey Qlsen, 47 Esplanade, St Helier, Jersey, 'E1 QB for a
pariod of not less than 21 days beglnning with the date of the first publicalion of the

notice referred to in paragraph 7 above; and

b. for collection at any time during normal business hours before the grant of the order

sanctioning the lersey Scherme.
Motification te Policyholders and Members
14. Paragraph 4(b) of Schedule 2 to the Insurance Business Law requires {except where the Court has

otherwise directed) that g statement cetting gut the terms of the Jarsey Scheme and containing a
summary of the Independent Expert's Report sufficient te indicate the opinion of the actuary on
the likely effects of the lersey Scheme on the RFolicyholders of the Reprasentors, he sent ta:-

a. each of the podicyholders of the Representars: and

b. avery member of the Representars,

{the "Paragraph 4{b} Requirerment").

L5, The Paragraph 4{b} Requirement, in this casc, means that the required statemant should {funless

the Courl directs otherwise) camprise the following:
d. @ complets copy of the Jersey Scheme;

b. a complete copy of the Irish Scheme {which forms the Schedule to the Jersey Scheme);

and

G a summary which sufficiently records the conclusions in the Independent Expert's

Report,

th. The Faragraph A(b) Requirement, in this case, also means that such staterment should {unless the

Court directs olherwise] be sent to the following different classes of persons:
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a. every member of the Representors (the "Members");

b. each of the policyhelders of policles of the Representors, including persons who hald or
have an interest in policies issued as part of the business conducted by Athora Ireland in

of Friom within lersey,

17. ‘subject to the directions of the Court disapplying the Paragraph 4(b} Requirement, it is intended
that the Representors will use reasonable endeavours to send 1o each of the Jersey palicyholders
fexcept those excluded in accordance with paragraph 18 below) the following (the "Pelicyholder

Letter"]:

3. a cavering letter explaining the Representors' intention to transfer business from the

sthara Ireland to Utmpst Ireland; and
b. a guide to the Scheme, which includes:

| a statement setting out a summary of the terms of the Scheme and & summary

of the independent Experl's Report; and

i, acommonly asked Questions and Answers document.

Directions: Content of the Policyhelder Pack

1&. The Representors accordingly apply for directions dispensing with the Paragraph 4a(h}

Rerjuirement in relation to the content of the Policyholder Pack on the grounds that:

a. sending a complete copy of the lersay Scheme {incorporating, as it does, a full copy of
the Irish Scheme as the Schedulel would not generally be helpful to policyholders

because of the length and technical nature of this decument;

b, the content of the Policyholder Pack is sufficient te inform recipients of relevant
Infarmation relating to the Scheme because it cantains a summary of the terms of the
Schame {Including the Jersey schemea} and the coenclusions from the independent
Exper's Report in relation to the Scheme, as well as a statement to the effect that the

Jorsey Scheme will be implemented in Jersey on substantially the same terms as are
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contained in the Irish S5cheme and that the eenclusions from the independent Expert's

Report in relation tethe Irish Scheme apply equally to the Jersey Schome;

c. copies of this Representation, including the Jersey Scheme and the Irish Scheme

incorporated therein, and the Independent Expert's Report will be made available:

i.  for ingpection at the offices of Carey Qlsen, 47 Esplanade, St Helier, Jersey, IF1 OBD
for a period of not less than 21 days beginnlng with the date of the publication of the -

notice in the fersey Gazetts,

ii. for collection at any time during normal busingss hours before the grant of an order

sanctioning the Jersey Scheme;

d. the Representars will make available a complete copy of the lersey Scheme, the lrish
Scheme, the Guernsey Scheme and the Independent Expert's Repart on their vehbsites
and the Representors will send a complete copy of the Jersey Scheme, the Guearnsey
Scheme and the Irish Scheme and the Independent Expert's Report, free of charge, to

any Policyhalder wha requests a copy.
Directions: Recipients of the Policyholder Pack

13. The Represcntars alse apply for directions dispensing with the Paragraph 4th) Requirement in

relation to the recipients to whorn the Policyholdars Packs are to be sent on the grounds that:

a. the Members do not need to he sent a statement as required by Paragraph 4¢b) of.
Schedule 2 to the Insurance Business Law ar the Policyholder Pack on the basis that the
directors of the parent ¢companies (ie. Athora Life Re Limited and Utmaost Holdings

Ireland Limnlted) are fully aware of the proposed transfer and the Schemes; apd

b. itis not necessary for the Policyhalder Pack be sent 1o the policyholders of Athora Ireland
whose policies will not be transferred (the "Mon-Transferring Policyholders") or to the.
policyholders of Uteost [reland, as it is not considered that the Transfer will materially
atfect such policyholders.  Further, receipt of the Policyhalder Pafk could cause

unnecessary concern and confusion on their parst.
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c. the Non-Transferring Policyholders and the pollcyholders of Utmost Ireland may also
become aware of the proposals pursuant to the irish Scheme and the Jersey Scheme

because:

i, anotice containing the described information in relation to the Jersey Scheme will

be published in the lersey Gazelte as described in paragraph 10 above;

ii. 2 Notice of Intention to make the applicatlon together with the hearing date shall be
published in Iris Oiflglyl, the Irish Independent, the Itish Examiner, and the Financial

Times [Internatlenal Edition]; and

i, a copy of the summary of the Irish Scheme and a summary of the Independent
Expert's Report together with other documents redating to the Irish Scheme, the
Guernsey Scheme and the Jersey Scheme Including actuarial reports, and the full
terms of the Irish Scheme, the Guernsey Scheme and the Jersey Scheme will also be

available online.

- \WHEREFORE THE REPRESENTORS SEEX THAT THE COURT MAKES THE FOLLOWING ORDIERS

Directions
4. that service of a statement as required by Paragraph 4(b) of S¢chedule 2 to the Insurance
Buslness {lersey} Law 1998 upon each of the policyholders and on each Member of the

‘Representors shall be dispensed with;

b. that the Representors shall compile a "Policyhalder Letter" comprising the following

documents:
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8 coverlng letter explaining the Representors' intention to transfer business from

Athora treland to Utmost trelang;

i, 8 guide to the Scheme, which includes a statement setting out a summary of 1.;he
terms of the Irish Scheme, the Guernsey Scheme and the lersey Scheme, a summary’
of the Independent Expert's Report, as referred to in paragraph 4{b){ii} of Schedule 2
to the Insurance Business [Jersey} Law 1996, and a commaonly asked Questions and

Answers dacument.
€. further, thai the Representors shall:

i, send the Policyholder Pack to all theze holders of the Transferring Jersey Policics

who Athora Ireland has identified have a current address in Jersey;

li, cause a notice to published in the lersey Gazette stating that this applicatlon has
been made and giving detalls of an address {rom which copies of this

Representation and/or the Independent Expert’s Report may be obtained; and

. make a cmmpleie capy of the lersey Scheme, the Guernsey Scheme and the Irish -

Scheme and the Independent Expert's Report available on their website,
d. that such other interim order(s) be made as the Court deems appropriate;

2. that further censideration of the Representation be adjourned to 4 December 2018,

On 4 Pecember 2018 or such other date as may be directed by the Court, the Representors will seck

the following further orders:
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a. that an order be made purswant to paragraph 1 of Schedule 2 of the Insurance Business {lersey|

Law 1596 sanctioning the Jersey Scheme;

b, that the Representors do within 10 days {rom the date of such order referred to in paragraph a.
“above or such longer perlod as the JFSC may allow, deposit two office copies of such order with

the JFSC; and
¢. thatsuch ether order(st be made as this Court shall deem appropriate.

Dated this 2™ day of August 2018
_'VI-I. -'{. .. 0
. Louise Waaolrich

Advocate for the Reprasentors

Addrass for service:
Carey Qlsen

47 Esplanade

St Helier

Jersey

IE1 DAL
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[N THE ROYAL COURT OF JERSEY
SAMEDI DIVISION

IN THE MATTER OF
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[FORMERLY AEGOM IRELAND PLC)
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IN THE MATTER OF

UTIMOAT IRELAND DAC

AND IN THE MATTER OF AN APPLICATION PURSUANT TO ARTICLE 27 OF AND
SCHEDULE 2 TQ THE INSURANCE BUSIHESS (JERSEY) LAW 1956

LONG TERM INSURANCE BUSINESS
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PART A - DEFINITIONS AND INTERPRETATION
1 DEFINITIONS AND INTERPRETATION

1.1 In this lersey Scheme {as defined below), the following words and expressions shall have the
fallowing meanings:

2015 Regulations' means the European Union (insurance and Relnsurance) Regulations 2015
(5.1, 485 of 2015);

"Excluded Jersey Assets" means all property, rights, powers and assets of the Transferor other
than the Transferring Jersey Businass and the Jersey Books and Records;

"Excluded lersey Liabilities" means any claims, demands, actlons, suits, settlements,
proceedings, losses, damages, lfabilities, costs, Interest, pe nalties and expensas of the Transferor,
including in respect of Taxation, whether suffered or incurred dircetly or indirectly, save for the
Transferring lersey Liabilitles;

"Guernsey Scheme" means a scheme made pursuant to Seclien 44 of the Insurance Business Law
sanctioning the transfer of the Guernsey Buslness, a copy of which is appended in the Second
schedule to this Jersey Scheme, with or subject to any modificatien, addition of change made or
imposed from the time to time in accordance with its terms;

"Guernsey Insurance Business Law" means the Insurance Business {Bailiwick of Guernsey; Law,
2002

"Guernsey Royal Court” means the Royal Court of Guernsey;
imsurance Buslness Law" means the Insurance Business {Jevsey) Law 1996, g lersey statuie;

|yish Scheme” means the scheme for the transfer of insurance business for the purposes of
Ireland's Assurance Companies Act 1309 and the Insurance Act 198%, and the Eurapean Unian
{insurance and Reinsurance] Regulations 2015, a copy of which is appended in the First schedule
to this lersey Stheme, with or subject to any modificatlon, addition or change made or inposed
from time te time in accordance with its terms; :

"Jersey Additional External Link Arrangements’ mieans any and all insured fund external link
agreemeants / arrangements the terms of which are not in writing {and are therefore not Included
in Schedule 1 to the Irish Scheme}, which are utilised by the Transferor for the purposes of
facllitating the investment of assets related to (1) the Transferring Jersey Business; and [/ or {ii}
both the Transferring lersey Business and the ULG Business at the Jersey Effective Time, inchuding
but not limited to, the agreements between the Transferor and the respective parties detailed
Below:

(i} Absolute;
{ii] Investec;
(11} Kames;

(] Newton;

{v) Royal Landaon; and
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(wil Schroder;

"Jersey Baoks and Records” means all books, records and other Information redating exclusively
or primatlly to the Transtersing Jersey Business and all Infermation relating to customers,
suppliers, agents and distributors and other information In each case relating exclushvely to the
Transferring Jersey Business [including the emplayees it any jurisdictlon who are wholly or mainky

assigned to the Transferring Jersey Business immediately before the lersey Effective Time) {other
than the Jersey Retained Records);

"jersey Common External Link Agreements” means the insured fund external link agreements
utitized for the purposes of facllitating the investment of assets related to the Transferring Jersey

Business and the ULG Business entered between the Transferor and the respective partles
detalled below:

{it Aberdeen Fund Managers Ltd

[ii} Artemis Fund Managers Limited;

(i) Aviva Investors UK Fund Services Limited;

{iv] AXA lavestment Managers UK Limited;

{v) Bailie Gifford & Co. Limited;

{wi} Cazenaove Investment Fund Managemeant Limited;
[wii} Fidelity;

{wiii) First State lnvestments Limited;

{ix) GLG Partners [nvestment Funds Limited;

{x} Henderson Investment Funds Limited;

fuld Invesca Fund Managers Limited;

{aii} 2P Morgan Funds Limited;

{xi) Jupiter Unit Trust bManagers Limlted;

{xiv] Lazard Fund Managers Limited;

(xv] M&G Securities Limlted;

{aowid Old Mutual Investment Management Limited;
(xvil} Threadneedle Investment Services Limited; and
{aviil) UBS Global Asset Managerment Funds Limited,
as further detailed as a Seber Contract in Schedule 1 to the Irish Scherme, together with any other

contracts entered into by the Transferor with any other fund manager fablowing the date of this
Jersey Scherme which sets out the basis en which the Jersey Offshore Bond Business Unit-Linked
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Assets are invested in thase funds, at the Jersey Effective Time {other than the Blackrack
Agreement and the Jersey Additional External bink Arrangements);

"Jarsey Effective Time" means the time and date when this Jersey Scheme chall become
operative in accordance with paragraph 4;

"Jersey Offshore Bond Business Unit-Linked Assets” means the unit-linked assets backing the
unit-linked liabillties hekd in respect of the Transferring lersey Palicies;

"Jersey Order' maans an arder made by the Roval Court pursuant 1o Schedule 2 to the Insurance
Buslness Law and/or Article 27 of the Insurance Buslness Law sanctioning this lersey Scheme and
any order {including any subsequent arder] in relation to this Jersey Scheme rmade by the Royal
Court pursuant ta the Insuranee Business Law;

"Jersey Policyholder” means a Policyholder holding a Jersey Policy;

"Jersey Retained Records" means any aceounting and financial and other recards of the
Transferor relating to the Transferring lersey Business, which the Transteror s required by law to
retain;

"Jersey Sanctions Hearing' the hearing of the application to sanction this Jersey Scheme;

Jersey Scheme' means this scheme made pursuant to Article 27 of and Schedule 2 to the
Insurance Business Law in its original form or with or subject to any modification, addition or
condition which may be approved or imposed;

"JESC! means the dersey Financial Services Commission [and any successor to such authority};

"Residual Jersey Asset” means amy property or ather rights falling within the definition aof
Transferring Jersey Assets:

(W

[a) In respect of which the Royal Court has declined to sanction the transfer to the
Transferse under the Insurance Business Law;

{b) where the Transleror and the Transferoe agree in writing that the transfer of such
property should be defayed or such property should not be transferred at a;

(e which is outside the jurisdiction of the Royal Court or in respect of which its transler
pursuant to an order of the Roval Court is not recognized by the laws of the jurisdiclion in
which the property is situated; or

id) which cannot be transferred or vested in the Transferes for any other reason,

{ii] together with any proceeds of sale or income of other accrual or return, whether or not
in the form of cash, earned or received from time to time after the lersey Effective Time,
in respact of any property to In paragraphs {i}(a} to (d] af this definfion;

"Residual fersey Liabilities” means any liability whatsoever of the Transzferor in respect of the
Transferring Jersey Assets:
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{a] that is attributable to or connected with a Residual Jersey Asset and arises at any time
hefore the Subsequent Jersay Transfer Date applicable to the Residual lersey Asset;

(b in respect of which the Royal Court has declined to order the transfer to the Transferee
undear the Inserance Business Law;

fed which cannnot be transferred or vested in the Transferee for any other reason as the
Jersey Effective Time; ar

{d} where the Transferor and the Transferee agree In writing that the transfer of such liability -
should be delayed or that such liability should not be transferred;

“Royal Court" means the Roval Court of lersey;

"Subseguent Jersey Transfer Date' means, in relation to any Residual lersey Asset or Residual
lersey Liahility, the date after the Jersey Effective Titne on which such Residual Jersey Asset or
Residual Jersey Liability is or is to be transferred to the Transferee, namely:

{a) in respect of any Residual Jersey Asset falling within paragraph (ij{a), {itic) or ({d} of the
dafinition of Residual Jersey Assets, and of any Residual lersey Liabilily which is
attrihutable to or connected with that Residual Jersey Asset, or which falls within
paragraph (b) ar (¢} of the definition af Residual Jersey Liability, the date on which any
impedimaont to its transfer shall have been removed or overcame; and

§5Y] in respect of any Residual Jersey Asset falling within paragraph {ilib} or {ii} of the
definition of Residual Jersey Assets, and of any Residual lerscy Llability which is
sttributable to or connected with that Residual fersey Asset, and of any Residual Jersey
Liability falling within paragraph {d} of the definition of Residual Jersey Liahility, the date
on which the Transferor and the Transferes agree the transfer should take cffect;

"Transferring lersey Assets" maeans

{1 all unit-linked assets backing the unit-linked liahllities held in respect of the Transferring
Jersey Policies;

(iiy all cash backing the unit-linked liabilities held in respect of the Transferring Jersey
Policies;
{iii} cash and cash equivalent [if any) in an amount equal to the amount of cash and cash

equivalent required to be transferred to the Transferae at the lersey Effective Time 1o
achieve an Estimated Tangible Net Asset Value of zero as set out in the "Cash and Cazh
Equivalent” line item in the Pre-Clesing THAV Statement; and

(i) the Transferring lersey Contracts;
"Transferring lersey Business” means the Transferring Jersey Policles, including all rights and
powers of the Transferor under or by virtue of the Transferring Jersey Pollctes, the Transferring

Jevsey Assets and the Transferring Jersey Liahilliles, inclutfing the rights af the Transferer in
respact of the Transferring lersey Cantracts, but excluding:
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1.2

13

21

fa] the Residual larsey Assets and the Residual lersey Liabillties;
{2 the Excluded Jersey Assets and the Excluded Jersey Liabilities; and
{ch the LILE Business;

"Transferring Jersey Contracts” means (a} the Jersey Common External Link Agreements; {b} such
other contracis [ather than the Jersey Commen External Link Agreements) to which the
Transferar is @ party which relate to the Trars{erring Jersey Business; and [} the Transferring
larsey Pollcles;

"Transferring Jersey Liahilities” means the entire amount of all debts, liabilitles and ohligatlans
fwhether actual, future or contingent and whether known or unknown at the Jersey Effective
Tirne) owed or to be performed by the Transferor to the Jersey Policyholders or third parties
arizing out of or in connection with the Transferring Jersey Policies ar the Transferring lersey
Assats, ather than the Excluded Jersey Ulahilities and, until the Subsequent Jersey Transfer Date,
the Residual lersey Liahilities;

"Transferring Jersey Policies" means the policies written by the Transferor up to and including
the Effective Time under the product names Wealth Management Partfolio, Private Cliznt
Porifolio, Wealth Planning Account, Investment Portfolio, Maney Market Portfolio, Estate
frotection Plan and Flexible lavestment Flan and which form part of the lang term insurance
husiness {as such cxpression is interpreted for the purpose of the Insurance Business Law} cartied
on by the Transferor at the Effective Time in or from withln Jersey, including all certificatas,
supplemental coverages, endorsements, riders and ancillary agreemants In connection therewith
and all rights, Inlerests, bencfits, powers, liabillities and vhligations of the Transferor thereing and

"ULG Business" means (i) the business undertaken by the Transferor under the product names
Aegon Secure DepotRente [Germany), Aegon Secure Kapltal {Germany), 5 for Life (UK), Aegon
Secure Lifstime Income (UK, Aegon Secure Capital {UK}, Aegon Secure Incamie (LK), Aegon
Secure Trustee Investment (UK} and Aegon Variabele Lijfrente {Hetherlands) and {ii} the
Reinsurance Buginess,

In this Jersey 5cheme, unless the subject or context requires ctheryise:

1.2.1  words and expresslons defined in the irish Scheme shall have the same meanings as are
ghven to them in the Irish Scheme; and

12,2 expressions used in the lersey Stheme which have meanlngs under the Insurance
Business Law shall bear thase meanings.

Without prejudice to the generality of paragraph 3.1 of this Jersey Scheme, the principles of
interpretation set out in paragraph 1.2 of the Irish Scheme shall ke incorporated by reference
into and shall form part of thiz lersey Scheme as if reproduced herein, mutotis mutandis.

INTRODUCTION

athora Ireland plc {formeely Aegon Irekand plc) (the "Transferor") is & life assurance company,
incorporated in Yreland on 3 August 2001 1t has its reglstered office and principal place of
business at 2nd Floor, IF5C House, Custom House Quay, Dublin 1. The sole sharehalder of the
Transferor Is Athara Life Re Ltd [being a company incarporated under the laws of Barmudaj.
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2.3

2.4

L2250

2.5

2.7

2.8

2.5

2.10

211

3.1

The Transferor is authorised by the Central Bank of Ireland {the "Centra! Bank"} 1o undertake the
business of fife assurance in Class | {Life assurance and confracts to pay annuities on human life,
but excluding Classes || and Itl}, Class il {Contracts linked to invesiment funds) and Class ¥l
{Capital Redemption} in accordance with the 2015 Regulations. This authorisation remains in full
force and effect. The Transferor is also authorised to undertale life reinsurance business in the
zaid classes.

The Transferor has a Category & permit grantad under Article 7 of the Insurance Business Law in
respect of long term Insurance business of a type falling within paragraph Il {linlked long term) of
Part 1 of Schedule 1 to the Insurance Business Law.

Utmost. [reland Deslgnated Activity Company (the "Transferpe”] iz a life assurance company
incorporated in ireland on 11 March 1933 with registered number 303257, It has its registered
office and princlpal place of business at Block 2, Haccourt Lentre, Harcourt Street, Dublin 2, The
sole sharehaolder of the Transferes is Harcourt Life Assurance Designated Activity Company (being
a company incorporated under the laws of Ireland).

The Transferee it autherised by the Central Bank to undertake the business of life assurance in
Class |1l {contracts linked to investment funds) and Class Vi {capital redemption operations) in
accordance with the 2015 Regulations, This authorisatian remains in full force and effect,

The Transferee has a Category & permit granted under Article 7 of the Insurance Business Law in

respect of long term insurance business of a type falling with the following paragraphs of Part 1
af Schedule 1 to the Insurance Business Law: 1t {linked long term) and Vi {capital redemption].

It has been agreed by the board of directors of the Transferor to approve the draft Irish Scheme,
the draft Guernsey Scheme and the draft Jersey Scheme, subjecl to the requirements of the
Central Bank (in respect of the Irish Scheme), the Guernsey Financial Services Commisslen (in
respect of the Guernsey Scheme) and the JFSC {in respect of the Jersey Scheme) and the sanction
of the High Court of Ireland {in respect of the Irish Scheme), the Guernsey Roval Court {in respect
of the Guernsey Scheme) and the Royal Court {in respect of the Jersey schemel,

It is intended that the Transferee should acquire ihe Offshore Bonds Business carried on by the
Transferot [being the Transferring Business) from the Transferor with effect as and from the
Effecttve Time and in accordance with the terms and conditions set out in the lrish Scheme.

The Transferring lersey Business is part of the Transferring Business and it is intended that the
Transferring lersey Business be transferred to the Transferae wit h effect as and from the lersey
Effactive Time on substantially the same terms as the trish Scheme. Accardingly it is proposed
that a Jersey Order of the Royal Court be sought fer the sanction of this Jersey Scheme,

The Transferor has notified the IFSC of the terms of this Jersey Scheme in accordance with the
Insurance Business Law,

The Transferor and the Transferee hereby agree to appear by Counsel on the hearing of the
application to sanction this Jersey Scheme and have undertaken to be bound by the lersey
Scheme and 1o take alt reasonable steps {including the execution of dacuments] which may be
necessary or expedient Lo give effect to this Jersey Scheme.

TRANSFER OF BUSINESS BY INCORPORATION QF THE IRISH SCHEME

The terms of the Irish Scheme shall apply to the Transferring Jersey Business, tha Transferring
lersay Assets and the Transferring lersey Liahilities in the same manner as they apply to the
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Transferring Business, the Transferring Assets and the Transferring Liabilitias, and {save to the
extent incansistent with any of the provisions of the Jersey Scheme) the terms of the Irish
Scheme (subject to the excluded paragraphs of the irish Scheme set out at paragraph 3.2 of this
Jersey Scheme) shall be incorperated in to and shall form part of the lersey Scheme as if
reproduced herein, mutotis mutandis, Far this purpose, the follewing definitions of the irish
Scheme shall be read and construed as follows: '

3.1.1  Additional External Link Arrangements shall be read as Jersey Additional External Link
ATranzermenls;

3.1.2  Books and Recards shall he read as lersey Books and Records;

313 Common External Link sgreements shall be read as lersey Common External Link
boreaments, .

3.1.4  Courtshal be read as the Royal Caurt;

3.1.5  Effective Time shall be read as Jersey Effective Time;

2,1.6  Excluded Assets shall be read as Excluded Jersey Assets;

3.1.7 Fxcluded Liakilities shall be read as Cxcluded jersey_ Liahilities;

318  Offchore Bond Butiness Unit-Linked Assets shall be read as Jersey Offchore Bond
Business Unit-Linked Assets;

3.1.9  Qrdershall be read as lersey Order;

3.1,10  Policyholders shall be read as Jersey Policyhalders;

3.1.11 Resldual Asset shall be read e.zs Residual Jersey Asset;

3.1.12 Restdual Liabilities shall be read as Residual Jersey I-Ia.hilities;

3.1.1% Retalped Records shall be read as lerscy Retalned Records;

3.1.14 Sanctions Hearlng shall be read as Jersey Sanctions Hearing;

3.1.1% Scheme shall be read as lersey Scheme; |

3.1.16 Subseguent Transfer Date shall be read as Subsequent Jersey Transfer Date;
3.1.17 Transferring Assets shall be read as Transferring Jersey Assets;

3.1.1% Transferring Business shall be read as Transferring Jersey Business;
3.1.19  Transzferring Cuntracts shall be read as Transferring Jersey Contracts;
3.1.20 Transferring Liabilities shall be read as Transferring Jorsey Liabilities; and
3.1.21 Transferring Policies shall be read as Transferring Jersey Policies.

3.2 Pacagraphs 3.1 {Effective Time), 3.6 (Modifications or additions) and 3.10 {Governing Law) of the
' Irish Scherme shail not ferm part of and shall not be incorporated Into this Jersey Scheme,
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3.3

d.1

4.2

a1

5.2

5.3

5.4

55

This tersey Schemme is ancillary to the Irish Scheme. Nething in this Jersey Scheme shall pperate
so as 10 prevent or conflict with any transfer provided for by the trish Scheme aor the Guernsey
Scheme.

JERSEY EFFECTIVE TIME

Subject to paragraph 4.2, this lersay Scheme shall become operative simuitaneously with the irish
Scheme becomlng operative or shall lapse in accordance with the terms of the Irish Scheme
unloss atherwise ordered by the Royal Court on the application of the Transferer and the
Transferee,

Natwithstanding paragraph 5.1, in the event that the Royal Court imposes any modification of or
addition to this lersey Scheme or any further condition or provision affecting the same, this
Jersey Scheme shall not become operative on the lersey Effective Time unless the Transferor and
the Transferse consent to such medification, addition or condition.

MODIFICATIONS CR ADDITIONS

Subject to paragraph 5.5 of this Jersey Scheme, the Transferor and the Transferee may consent
for and on behalf of themselves, and may consent on behalf of all persons concerned {other than
the JFSC) to any amendment, modification or additian te this Jersey Scheme or 1o any pther
further condition or provision affecting this Scheme which the Court may approve or impose priog
to the sanctlon of this Jersey Scheme,

Subject to paragraphs 5.4 and 5.5 of this lersey Scheme, after the lersey Effective Time, the
Transferee may vary the terms of thls Scheme with the consent of the Roval Court, including, if at
aty time, the provisions of this Jersey Scheme, in the apinion of the beard of directors of the
Transforee, prove to be impossible, impracticable ar inequitable ta Implement, provided that in
any such case:

521  the JFSC shall be notified of and be given the opportunity to be heard at the hearing of
the Royval Court at which such application |5 considered;

5.2.2  such application shall be accompanied by a report from an independent actuary 1o the
effect that in his opinion the proposed amendment will not materially adversely affect
the interests of the lersey Palleyholders affected by the propoesad amendment; and

523  tothe extent any such variation affects any right, obligation or interest of the Transferor,
the Transferor has consented therete.

If such approval is granted, the Transferee may amend the terms of this Scheme in accordance
with such consent.

subject to paragraph 5.5 of this lersey Scheme, the consent of the Royal Court shall not be
reguired in relation to minor and/er technical amendments to the terms of this lersey Scheme
lincluding amendments to correct manifest errors) that may be agreed by the Transferor and the
Transferee in writing, provided that the JFSC has been notified of the same at least 28 days in
advance of the amendment being and made and has nat objected {unless the JFSC kas confirmedd
non-ohjection prior to that date).

Any artlon taken or to be taken, and any thing done or to be done, by or on behalf of the
Transferor, the Transferee or any other person in connection with or in refation to the Schedule
1o this Jersey Scheme which would {but for this paragraph 5.5 of thiz lersey Scheme) raguire the
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consent, approval or canfirmation of ne objection of or by the Royal Court, the IFSC or any other
person, of require any notification to be made or any certification to the given by or to any
persan, shall not require such consent, approval or confirmation to be given, and shall ngt require
the making of such notification or the ghving of such certificatlon, if such action is taken or such
thing is done in accordance with the terms of the Irish Scheme,

E. GOVERNING LAW

This Jersey Scheme and any disputes or clatms arising out of or in cannectlon with its subject
matter or formation {including non-contractual disputes or claims) shall be governad by and
construed in accordance with Jersey law.
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FIRST $CHEDLUILE: THE IRISH SCHEME
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SECOND SCHEDULE: THE GUERNSEY SCHEME
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