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Interpretation
Definitions.

In this Scheme the following expressions bear tlkamngs respectively set opposite
them.

Actuary means the person from time to time appointed @ fed the actuarial
function at the relevant insurance company, sucktian being required pursuant to
6.1R of the Conditions Governing Business sectidh@PRA Rulebook;

Applicable Lawsmeans any statute, common law, constitution, judgmieaty,
rules and regulations (including the FCA’'s Handbaokl the PRA’s Rulebook), by-
law, order, decree, code of practice, circularedive, other legislative measure,
requirement or guideline made by any governmenttafyeor Regulatory Authority,
which is binding and enforceable against any pdrtyn time to time in any
jurisdiction in which the Transferor or the Tramsie is established or conducts or
solicits business;

Applicable Privacy Lawsmeans all applicable data protection laws, ruled an
regulations, (including the General Data Protecti@egulation and the Data
Protection Act 2018, the Data Protection (Jerseg)v12018, the Data Protection
(Guernsey) Law 2017), and any applicable natiomals| rules and regulations
implementing the foregoing;

Asset Shareneans, in respect of each UK Style German WP RdlyInitial Asset
Share as it develops over time from the ImplemenidDate in accordance with the
provisions of Schedule 3 amsset Shareshall mean the aggregate of each such
Asset Share;

Automatic Allocation Asset Mix Fundameans, together, the USD Global Equity
Fund, the Irish Managed Fund, the Multi-Asset Gaugi Fund, the Multi-Asset
Moderate Fund and the Money Market Fund;

Automatic Allocation Mechanisnmeans the mechanism described in paragraphs 24
to 25 of Part B of Schedule 2 to the Part 26 Scheme

Aylesbury Leasesneans the leases of the Second Floor and of thel Hioor,
AOF2, Walton Street, Aylesbury, commencing 16 Nolwen2016 and 21 June 2017
and registered at the Land Registry under leasetiitddnumbers BM406977 and
BM417244, respectively;

Board means, in relation to a company, the board ofctbre from time to time of
that company;

Business Contractsmeans any contracts, arrangements, licences, dedd, p

declarations of trust, deeds of appointment orat@m, scheme rules and other
commitments to which the Transferor is a party ba Implementation Date and

which relate to the Transferring Business, inclgdine Reinsurance Agreements and
the System Business Contracts but excluding théuBigd Contracts;



Business Daymeans a day (other than a Saturday or Sunday oble holiday) on
which banks are generally open in the City of Lamdor the transaction of normal
banking business;

Business Recordmeans that part of any documents, books and redonalation to
the Transferring Business (in whatever form and threphysical or electronic, in
whole or in part) which are in the possession pfjraler the control of the Transferor
or its third party service providers but excludihg Excluded Business Records;

CapitalisationAmount means such amount as the Transferor Board, haggayd to
appropriate actuarial advice from the TransferawuAcy, shall determine as sufficient
to ensure that the Transferor is able to meetitjieeh of:

(a) 125% of the MCR Floor Amount; and

(b) 150% of its Solvency Capital Requirement immediatafter the
Implementation Date;

Court means the High Court of Justice of England andegjal

Encumbrancemeans any mortgage, charge, pledge, security,digion, restriction,
right of first refusal, right of pre-emption, thingarty right or interest, any other
encumbrance or security interest of any kind ang ather type of preferential
arrangement (including title, transfer and retemte&orangements) having a similar
effect;

Excluded Assetsneans all assets relating to the German Policidsliash Policies
(other than any assets falling within the defimtaf Residual Assets), including:

(a) the Transferor's rights under or relating to therr@en Policies and Irish
Policies;

(b) the assets matching or allocated to meet the ili@silin respect of the
German Policies and the Irish Policies;

(c) the Excluded Contracts; and
(d) the Excluded Business Records;

Excluded Businessmeans the German Policies, the Irish Policies, EReluded
Assets and the Excluded Liabilities;

Excluded Business Recordseans that part of any documents, books and re@ords
relation to the Excluded Business (in whatever foamd whether physical or
electronic, in whole or in part) which are in thespession of, or under the control of
the Transferor or its third party service providers

Excluded Contractsmeans that part of any Business Contracts to witeh
Transferor is a party on the Implementation Date ahich relate to the Excluded
Business, including the Excluded Reinsurance Agesgsnbut excluding the System
Business Contracts;

Excluded Liabilities means all the liabilities (including present otune, actual or
contingent and prospective liabilities) whatsoevand wheresoever arising,
attributable to or in connection with the Germaitid®es and Irish Policies;



Excluded Policiesneans:
(a) the German Policies;
(b) the Irish Policies; and

(c) any Transferring Policy under which any liabilitgnnains unsatisfied or
outstanding on the Implementation Date and one arenof the following
terms apply to it:

0] for the purpose of Schedule 12 of FSMA:

(A) paragraph 1(4) of Schedule 12 to FSMA, an EEA Sitter
than the United Kingdom is the State of the commaittnand

(B) the PRA has not, prior to the issue of the Ordewhich the
Court sanctions the Scheme, delivered a Schedule 12
Certificate,

to the extent that and for so long as the trarsffeuch Transferring Policy is
not fully effective in the United Kingdom and undbke law of the EEA State
(other than the United Kingdom) which is the Stateommitment, and for
these purposeBEA Stateand State of the commitmenibear the meanings
ascribed thereto by, or for the purposes of, PHIOMFSMA,;

(i) Guernsey Policies (save for those Guernsey Polwiesh are Jersey
Policies) to the extent that and for so long ontythe Guernsey
Scheme has not yet received the requisite courbappand become
effective in accordance with its terms;

(iir) Jersey Policies, to the extent that and for so lonly as the Jersey
Scheme and Guernsey Scheme have not yet receieeckdhisite
court approval and become effective in accordante tieir terms;
and

(iv) any other Transferring Policy which is not othemvimpable of being
transferred pursuant to Part VII of FSMA on the lempentation
Date to the extent that and for so long as it isaapable of being
transferred;

Excluded Policies Reinsurance Agreememteans the reinsurance agreement to be
entered into between the Transferor and the Tresesfim respect of any Excluded
Policies other than the German Policies and thehIPolicies on terms agreed
between the Transferor and the Transferee;

Excluded Reinsurance Agreemeniseans:

(@) contracts of reinsurance which have been arrangetidrelevant reinsurer
for the benefit of the Transferor or to which theafisferor is a party which
relate solely to the German Policies and/or trehlRolicies; and

(b) those parts of any contracts of reinsurance ligie8lchedule 1 and marked
with an asterisk which have been arranged by tlevast reinsurer for the



benefit of the Transferor or to which the Transfesoa party which relate to
the German Policies and/or the Irish Policies,

in each case, together with any security arrangemen letters of credit and
including those contracts of reinsurance which hexgired but in respect of which
claims have been brought or may be brought;

FCA means the United Kingdom's Financial Conduct Atithoor its successors
from time to time;

FCA Handbookmeans the handbook of rules and guidance issu¢aeblyCA from
time to time pursuant to FSMA,

FSMA means the Financial Services and Markets Act 2000;
General Data Protection Regulatiomeans:

(@) Regulation 2016/679 of the European Parliament @inthe Council of 27
April 2016 on the protection of natural personshwitgard to the processing
of personal data and on the free movement of swath, cand repealing
Directive 95/46/EC; and

(b) laws implementing Regulation 2016/679;

German Policymeans any policy (including, for the avoidance otfilat, any lapsed,
matured, surrendered, expired or reinstated poloyerned by German law written
or assumed by the German branch of the Transfeooh(policies being identified by
the company code "D" on the internal records ofTitensferor) an@erman Policies
shall mean all such Policies;

German Style German WP Poliapeans a German Policy as listed in the CD marked
“GSGWPP” for identification purposes by the Tramsfeand Transferee arfgerman
StyleGerman WP Policieshall mean all such policies;

German WP Fundmeans the with-profits fund of the Transferor ebshed and
maintained pursuant to this Scheme;

German WP Fund Liabilitiesmeans the “with profits policy liabilities” as de¢d in
the Glossary of the PRA Rulebook in respect of @@man WP Policies and any
other liabilities in respect of the business altedao the German WP Fund including,
for the avoidance of doubt, the Transferor's ligilto treat customers fairly in
respect of the Asset Shares;

German WP Policiesneans the UK Style German WP Policies and the &Gergtyle
German WP Policies;

Good Industry Practicaneans the exercise of the degree of skill, cafigetice and
timeliness and the applications of standards ofityuahich would at that time be
expected from a reasonably prudent insurer progidervices and products similar to
those services and products provided by the TrenmtseBusiness or the Excluded
Business (as the case may be);

Guernsey means the Bailiwick of Guernsey, a crown depengenicthe United
Kingdom of Great Britain and Northern Ireland;



Guernsey Implementation Datmeans the date on which the Guernsey Scheme will
become effective in accordance with its terms lati@n to the Guernsey Policies;

Guernsey Policymeans a Transferring Policy which was:

(a) effected or carried out as part of insurance bgsir@rried on in or from
within Guernsey; or

(b) written under Guernsey law; or
(c) issued to a person resident in the Bailiwick of (Baey,

and in respect of which any liability remains uisfégd or outstanding on the
Guernsey Implementation Date and which the RoyaurCof Guernsey has
jurisdiction to transfer pursuant to the InsuraBtesiness (Bailiwick of Guernsey)
Law 2002;

Guernsey Schemeneans the scheme for the transfer of insurancedsssunder the
Insurance Business (Bailiwick of Guernsey) Law 2002

HMRC means HM Revenue & Customs or its successors fromtb time;
Implementation Dateameans:

(a) 0.02 on 1 January 2020, provided that before iha the conditions set out
in paragraph 20.1 have been satisfied; or

(b) if the conditions in paragraph 20.1 have not beatisfeed by 0.02 on 1
January 2020 then 0.02 on the date on which thalibtom set out in
paragraph 20.1(c) is satisfied, provided that tbeddions in paragraphs
20.1(a) and 20.1(b) have been satisfied before tma¢ and if such
conditions have not been satisfied before that tinem the subsequent date
on which the last of the conditions in paragrapt 2 satisfied,

Independent Expermeans Richard Baddon of Deloitte MCS Limited;
Initial Asset Sharehas the meaning given in paragraph 13.2(b);
Inter-Fund Reinsurance Arrangemenhas the meaning given in Schedule 3;

Irish Policy means any policy (including, for the avoidancedotibt, any lapsed,
matured, surrendered, expired or reinstated potioyerned by Irish law written or
assumed by the Republic of Ireland branch of then3feror (such Policies being
identified by the company code "I" on the internetords of the Transferor) and
Irish Policies shall mean all such Policies;

Irish Managed Fund means the Linked Fund of that name maintained &y th
Transferor prior to or following the Implementatidbate or by the Transferee
following the Implementation Date;

IT Systemsmeans the information, computer and communicati@thnologies,
software and hardware used by the Transferor;

Jerseymeans the Bailiwick of Jersey, a crown dependafidiie United Kingdom of
Great Britain and Northern Ireland;



Jersey Implementation Datemeans the date on which the Jersey Scheme will
become effective in accordance with its terms lati@n to the Jersey Policies;

Jersey Policymeans a Guernsey Policy which was effected oiethout as part of
insurance business carried on in, or from withersdy and in respect of which any
liability remains unsatisfied or outstanding on tlersey Implementation Date and
which the Royal Court of Jersey has jurisdictioriremsfer pursuant to the Insurance
Business (Jersey) Law 1996;

Jersey Schemeneans the scheme for the transfer of insurancedsss under the
Insurance Business (Jersey) Law 1996;

Linked Fund means an internal linked fund maintained by:
(a) the Transferor in respect of:
0] the Transferring Policies prior to the ImplemeratDate; and

(i) any Excluded Policies which are Linked Policiesoprito or
following the Implementation Date; or

(b) the Transferee prior to or following the Implemeiwa Date,

in each case, for the purpose of calculating thmefits payable under Linked Policies
(including such a fund maintained for the purposeatculating the benefits linked to
the value of external unit trusts);

Linked Policy means (as applicable) a Transferring Policy orEanluded Policy
(other than a German WP Policy) under which theebenare wholly or partly to be
determined by reference to the value of, or theonme from, property of any
description (whether or not specified in the peior by reference to fluctuations in
or an index of, the value of the property of angailption (whether or not so
specified);

Long-Term Insurance Businessneans the business of effecting or carrying out
Long-Term Insurance Contracts;

Long-Term Insurance Contractsneans contracts of insurance falling within classe
of long-term insurance business as set out in Paft Schedule 1 to the Financial
Services and Markets Act 2000 (Regulated Activjtesder 2001;

Lossmeans:

(@) all direct losses (including, for the avoidancedotibt, direct loss of profits),
liabilities (including any settlement payment ipestive of whether legal
liability has been admitted or determined), damagesalties, costs relating
to disciplinary actions and fines, but excluding npwe, special,
consequential or indirect loss (such as, for theidance of doubt, indirect
loss of profits or loss of goodwill); and

(b) all costs and expenses (including legal fees) phpprecurred as a result of
investigating, defending or settling a claim or @onnection with any
threatened, pending or actual proceeding;



MCR means the minimum capital requirement calculatecdcordance with the
Minimum Capital Requirement Part of the PRA Ruldhoo

MCR Floor Amount means the absolute floor amount of MCR applicdblehe
Transferor as specified in rule 3.2 of the Minim@apital Requirement Part of the
PRA Rulebook;

Mis-selling means the sale of a Transferring Policy in circamsés where a
policyholder was not provided with appropriate mfation in relation to such
Transferring Policy at the outset or during thetlihe of such policy, and/or where
actions and/or omissions of the Transferor (or ather persons or entities which
were involved in the sale of the policy, includiagy intermediary or appointed
representative) otherwise induced the policyholterbuy that policy and this
constituted a breach of or failure to comply witpplicable Law (to the extent in
force at that time or as a result of any changeoinchange of interpretation of,
Applicable Law having retrospective effect), attthiane, of such Applicable Laws,
and references to “mis-sold” shall be construedtngly;

Mis-selling Liabilities means any liabilities in respect of Mis-selling¢luding any
liabilities in respect of the thematic reviews undken by the FCA in relation to (i)
pensions, (ii) endowments, and (iii) annuities;

Money Market Fund means the Linked Fund of that name maintained Hgy t
Transferor prior to or following the Implementatidbate or by the Transferee
following the Implementation Date for the purpossEsthe Automatic Allocation
Mechanism;

Multi-Asset Cautious Fundmeans the Linked Fund of that name maintained by th
Transferor prior to or following the Implementatidbate or by the Transferee
following the Implementation Date for the purpossEsthe Automatic Allocation
Mechanism;

Multi-Asset Moderate Fundmeans the Linked Fund of that name maintainechby t
Transferor prior to or following the Implementatidbate or by the Transferee
following the Implementation Date for the purpossEsthe Automatic Allocation
Mechanism;

New Unit-linked Policymeans any Linked Policy derived from the conversiba
with-profits policy to a Linked Policy pursuantttee Part 26 Scheme;

Non-Profit Fund means a non-profit fund or sub-fund,;
OEIC means open ended investment company;

Order means an order made by the Court pursuant to settid@ of the FSMA
sanctioning this Scheme and any order (includirithout limitation, any subsequent
order) in relation to this Scheme made by the Cpursuant to section 112 of the
FSMA,;

Part 26 Schememeans the scheme of arrangement proposed to betaiete
between the Transferor and its Scheme Policyholdend Legacy Scheme
Policyholders (each as defined in the Part 26 Sehgmrsuant to Part 26 of the
Companies Act 2006;



Partially Transferring Contracts means any Business Contracts (including
Reinsurance Agreements) to which the Transferar [mrty on the Implementation

Date, that relate in part to the Transferring Basgand in part to the Excluded
Business but excluding any such contracts, liceraves other commitments that

relate to the IT Systems;

Policy Value means, in relation to a UK Style German WP Polibg, value which
can be obtained from the Transferor's policy adstmtion systems and which is
described therein as “policy value” which is deterea in accordance with the PPFM
applicable to the UK Style German WP Policies imiady prior to the
Implementation Date;

PPFM means the Principles and Practices of Financialddament of the Transferor
from time to time;

Primary Uplift Amount Equivalentmeans, in relation to a UK Style German WP
Policy, the value of the “Primary Uplift Amount”gadefined in the Part 26 Scheme)
that would have applied to that UK Style German WRéficy at the Implementation
Date had it been a Scheme Policy (as defined iP#me26 Scheme);

PRA means the United Kingdom's Prudential Regulatiothétity and its successors
from time to time;

PRA Rulebookmeans the rulebook of rules issued by the PRA ftione to time
pursuant to FSMA;

Proceedingsncludes any action or other legal or administeaproceedings or step
(whether direct or indirect, by way of a claim, @emd, legal proceedings, execution
of judgment, arbitration, complaint or otherwisewssoever) including arbitration,

mediation, adjudication, any other dispute resofutprocedure (whether or not it
involves submission to any court), any judicial,agdjudicial, administrative or

regulatory review or process or any complaint armalto any ombudsman, including
the Financial Ombudsman Service, or other procegsdiior the resolution of a

dispute or claim, in each case whether currenturéytpending, threatened or
otherwise;

Property Fundmeans the Transferor’s fund of that name;

Regulatory Authority means, as the context requires, the FCA, the PRA,

Department for Business, Energy and Industrialt&gya HMRC, the Information

Commissioner’s Office, the Jersey Financial Ses/i@ommission, the Guernsey
Financial Services Commission and such other régnylaauthority which has

responsibility for regulating businesses such &a# telating to the Transferring
Policies from time to time in the UK, Jersey ance@Gisey;

Regulatory Handbookmeans the PRA Rulebook and the FCA Handbook taken
together;

Reinsurance Agreementsneans any contracts of reinsurance, together wigh a
security arrangements or letters of credit, whielkehbeen arranged by the relevant
reinsurer for the benefit of the Transferor or taiat the Transferor is a party, which
cover any part or all of any of the Transferringliétes as at or prior to the
Implementation Date, including those which haveimdbut in respect of which
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claims have been brought or may be brought andadimd those agreements listed in
Schedule 1 but excluding the Excluded Reinsurargreéments;

Residual Assetmeans:

(@)

(b)

()

(d)

(e)

(f)

any Transferring Asset of the Transferor to be dfemed pursuant to this
Scheme and any agreement relating to any such @ssleding any right,
benefit or power of the Transferor under any Tramgig Asset) the transfer
of which to the Transferee pursuant to this Schemethe Implementation
Date, either:

0] requires the consent of any person (other thanTthesferee, the
Transferor or the Court); or

(i) requires the waiver by any person of any right ¢quére, or to be
offered the right to, or to offer to, acquire oopure the acquisition
by some other person of, all or any part of suabperty, being a
right which directly or indirectly arises or is exisable as a
consequence of such transfer being proposed orgaiect; or

(iir) would result in a third party having a right torténate an agreement
with the Transferee or to claim compensation in ages or
otherwise,

and in each case which the Court either (i) dodshawe jurisdiction to
transfer pursuant to section 112 of the FSMA, prwhich (despite having
such jurisdiction) the Court determines, notwithsiag section 112 and
112A of the FSMA, not to so transfer but in anyecasly to the extent of
that part of the Transferee interest in such asseespect of which the
transfer requires such consent and/or waiver oldvwasult in such a right;

any Transferring Assets of the Transferor to badierred pursuant to this
Scheme which the Transferor and the Transfereeeagreriting prior to the
Implementation Date shall not be transferred orriq@ementation Date;

any other interest of the Transferor in any propertany agreement relating
to any property which the Transferor and the Tremes shall agree in writing
prior to the Implementation Date should be tramsfitrpursuant to this
Scheme in conjunction with any property referredntparagraphs (a) or (b)
of this definition;

any proceeds of sale or income or other accrusdtarn whatsoever, whether
or not in any case in the form of cash, earnececeived from time to time
after the Implementation Date in respect of anypprty referred to in

paragraphs (a) or (b) or (c) of this definition;

any Transferring Asset which cannot be transferoedvested to the
Transferee pursuant to this Scheme for any otlasore and

such amount (if any) additional to the value of #mesets referred to in

paragraphs (a) to (e) above (if any) as is requiethat the Residual Assets
(in aggregate) have a value at least equal to #mtalisation Amount on the

Implementation Date;
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Residual Liabilitiesmeans any liability under or in connection witle thransferring
Policies and in connection with the Transferringéts:

(a) the transfer of which liability to the Transferearguant to this Scheme
requires, on the Implementation Date, the consemnwasver of any person
(other than the Transferee, the Transferor or therf and which the Court
either does not have jurisdiction to transfer te ffransferee pursuant to
section 112 of the FSMA or which (despite havinghsyurisdiction) the
Court determines, notwithstanding section 112 &igiNlof FSMA, not so to
transfer but in any case only to the extent of ghatt of the Transferee
interest in such liability in respect of which ttnansfer requires such consent
and/or waiver or would result in such a right; or

(b) which is attributable to or connected with a Realdsset and arises at any
time before the Subsequent Transfer Date applidatileat Residual Asset;

(c) which cannot be transferred to or vested to thenSfemee pursuant to this
Scheme for any other reason; or

(d) which the Transferor and the Transferee shall agregriting prior to the
Implementation Date should not be transferred @msto this Scheme;

RMIS Order means the court order sanctioning the RMIS Scheateddl5 March
2018 as may be amended or supplemented by furter arder from time to time;

RMIS Schememeans the scheme under Part VII of FSMA pursuanhich the
Transferee received a transfer of the entire basimd Reliance Mutual Insurance
Society Limited,;

Schedule 12 Certificateneans, in respect of any Transferring Policy, difoate
referred to in paragraph 4 of Part 1 of SchedulddlESMA with respect to the
relevant EEA State which is the State of the commaitt;

Schememeans this Scheme in its original form or wittsabject to any modification,
addition or condition which may be approved or isg@®din accordance with Part VI
of, and Schedule 12 to, FSMA;

Secure Cash Investmemmeans the Linked Fund of that name maintainedhiey t
Transferor prior to and/or following the Implemeama Date or by the Transferee
following the Implementation Date for the purpossEsthe Automatic Allocation
Mechanism;

Solvency Capital Requiremembeans the “SCR” as defined in the PRA Rulebook;

Subsequent Transfer Datmeans, in relation to any Excluded Policy, Redidwsset

or Residual Liability, the date after the Implenagidn Date on which such Excluded
Policy, Residual Asset or Residual Liability is be transferred to the Transferee
namely:

(a) in respect of any Residual Asset falling withinagnaph (a) of the definition
thereof, and of any Residual Liability falling with paragraph (a) of the
definition thereof, the date on which the requisibasent, waiver or order to
enable the same to be transferred to the Transteser the terms of this
Scheme is:
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0] obtained,;
(i) no longer required; or
(iir) dispensed with by Order of the Court;

(b) in respect of any Residual Asset falling within ggmaphs (b) or (c) of the
definition thereof and of any Residual Liability iwh falls within paragraph
(b) of the definition thereof, the date on whicle tparties agree that the
transfer of the relevant Residual Asset shall &ffkext;

(c) in the case of any Residual Asset falling withinggaaph (d) of the definition
thereof, the date on which such Residual Assetdsived or earned by the
Transferor;

(d) in respect of any Residual Asset falling within ggnaph (f) of the definition
thereof (including any amount satisfying the regmient to hold amounts in
relation to regulatory capital, from time to timepmediately prior to the
relevant date), the date with effect from which Thransferor’s status as an
authorised person is withdrawn under section 38{2ySMA, immediately
following such withdrawal,

(e) in respect of any Residual Asset falling within tharagraph (e) of the
definition thereof, or of any Residual Liabilitylliag within paragraph (c) of
the definition thereof, the date upon which the edliments to the transfer
pursuant to the terms of this Scheme have beenveino

® in respect of any Residual Liability falling withiparagraph (d) of the
definition thereof, the date on which the partigsea that the transfer of the
relevant Residual Liability shall take effect;

(9) in respect of any Excluded Policy falling withinrpgraphs (c)(i) or (c)(iv) of
the definition thereof, the date of which the tfensf all rights, title interest
in and obligations under such policy are fully effee in the United
Kingdom and under the law of any other countryeasritory to which it is
subject; and

(h) in respect of any Excluded Policy falling withinrpgraphs (c)(ii) or (c)(iii)
of the definition thereof, the Guernsey ImplemdpntatDate and Jersey
Implementation Date, respectively;

System Business Contracteeans that part of any contracts, arrangementndes
and other commitments which relate to IT Systemselation to the Transferring
Business to which the Transferor is a party ontii@ementation Date but excluding
the Excluded System Business Contracts;

Tax or Taxation includes (a) taxes on gross or net income, prafit$ gains, and (b)
all other taxes, levies, duties, imposts, charged withholdings of any nature,
including any excise, property, value added, sales, occupation, transfer, franchise
and payroll taxes and any national insurance aakeecurity contributions, and any
payment whatsoever which the relevant person mayr liiecome bound to make to
any person as a result of the discharge by thaopeof any tax which the relevant
person has failed to discharge, together with etigities, charges and interest relating
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to any of the foregoing or to any late or incornettirn in respect of any of them, and
regardless of whether such taxes, levies, dutieposts, charges, withholdings,
penalties and interest are chargeable directly ranguily against or attributable

directly or primarily to the relevant person or astyer person and of whether any
amount in respect of them is recoverable from @hgroperson;

Tax Clearancesneans:

(a) confirmation from HMRC that the transfer of the fiséerring Business is to
be treated as a transfer of all or part of thermss of the Transferor as a
going concern within article 5 of the Value AddedxT(Special Provisions)
Order 1995, or a confirmation that the transactioostemplated by such
transfer are supplies of services either outsigesttope of VAT or exempt
from VAT; and

(b) any other clearances or confirmations in relatioriTax which the parties,
acting reasonably, agree are necessary as a resuthanges to Tax
legislation and / or HMRC practice relating to s&ens of insurance business
made before, or take effect from before, the Imgetation Date;

Transferee means Utmost Life and Pensions Limited a compaimgrporated in
England and Wales, with registered number 10553%G@# its registered address at
Utmost House, 6 Vale Avenue, Tunbridge Wells, Kemtited Kingdom, TN1 1RG;

Transferee Actuarymeans the Actuary of the Transferee;
Transferee Boardmeans the Board of the Transferee;

Transferee Group means the Transferee and any subsidiaries, sabsidi
undertakings or associated undertakings of thesfeage, any holding companies of
the Transferee and any subsidiaries, subsidiaryertakings or associated
undertakings of such holding companies from timéine as each is defined in the
Companies Act 2006;

Transferee Non-Profit Fund means the Non-Profit Fund maintained by the
Transferee as at the Implementation Date;

Transferor means The Equitable Life Assurance Society, a cosnfyacorporated in
England and Wales under registered number 0003#0®8e registered office is at
Walton Street, Aylesbury, England, HP21 7QW;

Transferor Actuarymeans the Actuary of the Transferor;
Transferor Boardmeans the Board of the Transferor;

Transferor Brand means all rights (including any registered or uisteged
intellectual property rights), title, interest amggodwill in or to the name “The
Equitable Life Assurance Society” and any assodidtgo or device which the
Transferor owns, or any similar name or mark;

Transferor Group means the Transferor and any subsidiaries, sabgidi
undertakings or associated undertakings of thesfeaor from time to time as each is
defined in the Companies Act 2006;
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Transferor's Main Fund means the main fund of the Transferor comprisihgfahe
Excluded Business other than: (i) the German WHci@s| (ii) the assets in the
German WP Fund which are to be allocated purswapatagraph 13; and (iii) the
other assets allocated from time to time to then@er WP Fund in accordance with
the operation of this Scheme;

Transferring Asse$ means all of the assets of the Transferor as dhtpkementation
Date, including:

(a) the rights, benefits and powers (whether actualcontingent) of the
Transferor whatsoever under or by virtue of then§ferring Policies;

(b) the assets matching or allocated to meet the ili@silin respect of the
Transferring Policies and Excluded Policies (oftteemn the German Policies
and the Irish Policies);

(c) the rights and benefits (subject to the burderthef Transferor under or by
virtue of the Business Contracts (including cortwak; tortious and statutory
rights);

(d) the Business Records, including without limitatiah,rights, title and interest
of the Transferor in the Business Records;

(e) the IT Systems;

()] physical assets used for the business of the Teamsfincluding office
fittings, furniture, and fixtures;

(@) the right to use the Transferor Brand,
(h) the Aylesbury Leases; and

0] all of the Transferor's interest in Lydiard Fielddanagement Company
Limited:;

but excluding the Excluded Assets and, prior toapplicable Subsequent Transfer
Date, (i) the Residual Assets and (ii) rights, igne@nd powers under the Excluded
Policies;

Transferring Business means the Transferring Policies, Transferring Bsse
Transferring Liabilities, Residual Assets and RealdLiabilities, but excluding the
Excluded Policies, Excluded Contracts, Excludedllities and Excluded Assets;

Transferring Liabilities means all the liabilities (including present otule, actual or
contingent and prospective liabilities) whatsoevand wheresoever arising,
attributable to or in connection with the TransfegrBusiness, including any and all
liabilities of the Transferor arising as a resudltay act or omission of any appointed
representative or intermediary for which the Trarmf had assumed responsibility, in
each case whether before, on or after the Impleaatient Date, including (for the
avoidance of doubt):

(a) all legacy liabilities arising from or in conneatiowith the Transferring
Business or the Transferring Policies;

(b) any Mis-selling Liabilities;
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1.2

(c) all liabilities of the Transferor under or by vietwf the Business Contracts;
and

(d) all liabilities relating to the Transferring Assets

but excluding the Excluded Liabilities and priorthe applicable Subsequent Transfer
Date, (i) the Residual Liabilities and (ii) the Hiities in respect of any Excluded
Policies;

Transferring Policiesmeans all insurance and reinsurance policiesefTtlansferor
where the Transferor is insurer or reinsurer (gdiegble) (including any expired,
surrendered, lapsed, matured or reinstated padlioteger than Excluded Policies;

Transferring Policyholdermeans a policyholder in respect of a Transferriokick,

Twelve Month Period means the period of twelve (12) months followirtge t
Implementation Date;

UK or United Kingdommeans the United Kingdom of Great Britain and Nerh
Ireland;

UK Style German WP Policyneans a German Policy as listed in the CD marked

“UKSGWPP?” for identification purposes by the Traarsfr and Transferee ardK
StyleGerman WP Policieshall mean all such policies;

USD Global Equity Fundmeans the Linked Fund of that name maintainedhiy t
Transferor prior to or following the Implementatidbate or by the Transferee
following the Implementation Date;

VAT means value added tax as provided in VATA 1994amydother tax of a similar
nature which is introduced in substitution for praddition to such tax, or any value
added tax, or similar sales or turnover tax impdsedny jurisdiction;

VATA 1994means the Value Added Tax Act 1994; and

With-Profits Actuary means the person or persons appointed from tinteni® to
perform the with-profits actuary function as definie 8.2 of the Insurance — Senior
Management Functions chapter of the PRA Rulebook.

In this Scheme:
(a) “assets” includes property, rights and powers gf dgscription;

(b) “liabilities” means all liabilities, duties and ag&tions of every description,
whether deriving from contract, common law, statmteotherwise, whether
present or future, actual or contingent, ascerthine unascertained or
disputed and whether owed or incurred severallypiotly or as principal or
surety and “liability” means any one of them;

(c) “property” includes property, assets, rights (imithg contingent rights as to
the repayment of Tax), benefits and powers of ewsscription (whether
present or future, actual or contingent) and, foe fivoidance of doubt,
includes investment management agreements, distrbuagreements,
service agreements and external and internal neinsa agreements (where
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(d)

(e)

(f)

(9)

(h)

(i)

0)

(k)

()

(m)

(n)

(0)

(P)

relevant) and includes property held on trust amg iaterest whatsoever in
any of the foregoing;

“transfer” includes (as the context may require¥sign”, “assignation” or
“assignment”, “dispose” or “disposal’ or “conveyf tconveyance”;

references to rights or liabilities being “underTaansferring Policy shall
mean rights or liabilities howsoever arising whetheontractually or
otherwise in respect of the Transferring Policy;

references to a policy and a policyholder shallehine meanings ascribed to
them by the Financial Services and Markets Act 20@8aning of “Policy”
and “Policyholder”) Order 2001,

any reference to the singular shall (where appat@riinclude a reference to
the plural and vice versa and any reference tarthsculine shall include a
reference to the feminine and neuter and vice véusdess the context
otherwise requires);

save as expressly provided otherwise, any referendhis Scheme to an
enactment, a statutory provision or any subordifatgslation shall be
deemed to include a reference to that enactmeatutsty provision or
subordinate legislation (including for the avoidarmd doubt provisions of the
Regulatory Handbook) as amended, replaced or reteghfrom time to time
after the date of this Scheme and to any instruraentder made from time
to time after the date of this Scheme under suchctament, statutory
provision or subordinate legislation;

any reference to any rules or regulations issuethby=CA or PRA shall be
deemed to include a reference to such rules orlatgns as amended or
replaced from time to time;

expressions used in this Scheme which have meanindsr the Act shall
bear those meanings (unless the context otheretgeres);

any references to paragraphs or Parts are to patasgror Parts of this
Scheme (unless the context otherwise requires);

headings are inserted for convenience only andl shai affect the
construction of this Scheme;

any reference to a person shall include a referdncany individual,
company, firm, partnership, joint venture, ass@omtorganisation, trust or
agency, whether or not having a separate legabpalisy;

if a period of time is specified from a given daydate or from the day or
date of an actual event, it shall be calculateduskee of that day or date;

any reference to writing shall include any modeseproducing words in a
legible and non-transitory form;

any reference to a document in the form agreed ikd form of the relevant
document agreed between the parties in accordatticehis Scheme and for
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2.2

2.3

24

25

2.6

the purpose of identification initialled by or oeHalf of the parties prior to
the date on which the Court sanctions this Scheme;

(o) the expression “variation” or *“varied” shall incledany variation,
supplement, deletion, replacement or terminatioweéver effected; and

(n any reference to “includes” or “including” shall are “includes without
limitation” or “including without limitation”.

Introduction
At the date of this Scheme:

(a) each of the Transferor and the Transferee has pgioni under Part 1V of
FSMA to effect and carry on Long-Term Insurance iBess of the same
classes as the Transferring Palicies; and

(b) the Transferee maintains one Non-Profit Fund (béime Transferee Non-
Profit Fund) and four with-profits funds.

The Transferor is permitted to carry out contra¢t®ng-term insurance from the UK
on a freedom of services basis into the followingraries, in the classes of business
indicated, as set out in Part | of Schedule 1 ®RAO: Germany (classes I, lll and
IV), Greece (classes | and Ill) and the Republitreland (classes | and 1l1).

The Transferee is permitted to carry out contratteng-term insurance from the UK
on a freedom of services basis into the followingraries, in the classes of business
indicated, as set out in Part | of Schedule 1 ®RIAO: Finland (class V) and the
Netherlands (class I).

Between 1993 and 2000, the Transferor wrote lomm t@surance contracts for
Policyholders having their permanent residence arn@any and the Republic of
Ireland. This business was written on a freedomesthblishment basis from a
distribution office in Cologne and Dublin respeeli. In 2002, the Cologne and
Dublin distribution offices were closed. The Germamd Irish business (which is
governed by German and Irish law respectively)xslugled from the Scheme and
will remain with the Transferor.

A new with-profits fund, being the German WP Fumdll be established in the
Transferor to which the German WP Policies andtedldiabilities and assets,
including the Initial Asset Share in respect of reddk Style German WP Policy,
shall be allocated in accordance with this ScheMieother Excluded Business shall
be maintained in the Transferor's Main Fund.

It is proposed that:

(a) all of the Transferring Policies, Transferring Asselransferring Liabilities,
Residual Assets and Residual Liabilities shall, accordance with this
Scheme, be transferred to the Transferee and twtOrder be made
accordingly for the sanction of this Scheme undsetisn 111(1) of the
FSMA,;

18



2.7

3.2

3.3

3.4

3.5

(b) by the Order referred to in paragraph 2.6(a) promise made for, among
other matters, the transfers of the Transferrinticles, Transferring Assets,
Transferring Liabilities, Residual Assets and RealdLiabilities from the
Transferor to the Transferee pursuant to secti@{1)lof the FSMA; and

(c) Excluded Policies will not transfer to the Transtemunder this Scheme but
instead will remain with the Transferor (save asvpted for in this Scheme)
and any Excluded Policies other than the GermaitiBsland Irish Policies
shall be reinsured by the Transferee pursuant ¢o ERkcluded Policies
Reinsurance Agreement.

It is further proposed that:

(a) the transfer of the Guernsey Policies (save folddrsey Policies which shall
be transferred pursuant to paragraph (b) belowheéoTransferee shall only
take place to the extent that the transfer of qaticies to the Transferee has
been approved by the Royal Court of Guernsey asdbbaome effective in
accordance with the terms of the Guernsey Schemnge; a

(b) the transfer of the Jersey Policies to the Tramsfehall only take place to the
extent that the transfer of such policies to thensferee:

0] has been approved by the Royal Court of Guernsdyhas become
effective in accordance with the terms of the GaeyrScheme; and

(i) has been approved by the Royal Court of Jerseyhasdbecome
effective in accordance with the terms of the Je&eheme.

Transfer of the Transferring Business to the Transéree

On the Implementation Date, the Transferring Pedicand Transferring Assets, will
transfer and vest in full to the Transferee acewdo the terms of the Order without
any further act or instrument.

On each Subsequent Transfer Date, each Residuat f&ssvhich such Subsequent
Transfer Date applies and all the interest of tten$feror in it shall, by the Order and
without any further act or instrument, be tranddrito and be vested in the
Transferee.

On the Implementation Date, each Transferring liigbshall, by the Order and
without any further act or instrument, be transfdrto and become a liability of the
Transferee and shall cease to be a liability offt@nsferor.

On each Subsequent Transfer Date, each Residualityi#do which such Subsequent

Transfer Date applies will, by the Order and withany further act or instrument, be

transferred to and become a liability of the Trarsé and shall cease to be a liability
of the Transferor.

On and from the relevant Subsequent Transfer Datespect of an Excluded Policy
(other than a German Policy or an Irish Policyghspolicy shall be transferred to the
Transferee and shall thereafter be treated ineajpects as if it were a Transferring
Policy and any liability attributable to such Exd&d Policy shall be transferred to the
Transferee and shall thereafter be treated ineajpects as if it were a Transferring
Liability.
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3.6

3.7

On and with effect from the Implementation DateSabsequent Transfer Date, as the
case may be, and without prejudice to any othewigpian of this Scheme, all
references to the Transferor or Transferor Groupamy contract between the
Transferor and any other party, or in any docun@ninstrument, to the extent
evidencing title to or the benefit or burden of theansferring Policies, the
Transferring Assets, the Residual Assets, the Teamnsg Liabilities and the Residual
Liabilities shall, in so far as they are transfdrt® the Transferee, be read and
construed as if the same were references to thesfBr@e so that such contract,
document or instrument shall operate as if sucareeces had always been to the
Transferee or Transferee Group (as applicable)erathan the Transferor or
Transferor Group.

Neither the transfer of the Transferring Policies this Scheme nor anything done or
omitted to be done in connection with the transfathe Transferring Policies or this

Scheme shall, in relation to the Transferring Resicor any Transferring Assets, the
Residual Assets, the Transferring Liabilities anel Residual Liabilities or any other

asset, property, liability or business of any memifehe Transferee whether before
or after the Implementation Date:

(a) invalidate, discharge or result in the terminatafrany Transferring Policy,
agreement, instrument, trust deed, indenture, Ebcamce, right, interest,
benefit, power, obligation or title; or

(b) constitute a breach of or default, event of defqudtential event of default,
termination event, mandatory prepayment event, reafoent event,
perfection event or other similar event or conditithowever described)
under, or allow any person to terminate, any Tramsig Policy, agreement,
instrument, trust deed, indenture, Encumbranceht,rignterest, benefit,
power, obligation or title; or

(c) require any registration, re-registration or filiof§f any amendment to any
existing registration or filing in respect of anyansferring Policy agreement,
instrument, trust deed, indenture, Encumbranceht,rignterest, benefit,
power, obligation or title; or

(d) require any person to perform any new or additiaidigation or take any
new or additional step or action, including theigiyv of any notice, the
obtaining of any consent, approval or determinatiibre accession to any
agreement, the payment of any fee, cost, expensggest or other amount,
the granting of any new or additional Encumbrancehe transfer of any
asset or property; or

(e) entitle or require any person to exercise any rightremedy, to reduce,
suspend, delay, alter or discharge its rights drgations, to accelerate,
terminate, suspend, delay, alter or discharge énpnance of any rights or
obligations or otherwise to vary, amend, disclaiepudiate or terminate any
Transferring Policy, agreement, instrument or Erfmance; or

® affect the enforceability, priority or ranking afiyaEncumbrance.



4.2

5.2

5.3

6.2

Continuity of Proceedings

On and with effect from the Implementation Datey Bnoceedings arising from or in

connection with the Transferring Policies, the Bfarring Assets or the Transferring
Liabilities relating to the Transferor, shall berwmenced by or against, or continued
by or against the Transferee (as appropriate) laad tansferee shall be entitled to all
defences, claims, counterclaims, defences to catlaims and rights of set-off that

were or would have been available to the Transferoelation to those Proceedings
and the Transferor shall have no liability undersin Proceedings.

On and with effect from the Subsequent TransfereDapplicable thereto, any
Proceedings arising from or in connection with tletevant Excluded Policy,

Residual Asset or the relevant Residual Liabilityiat relate to a Transferring Asset
or a Residual Asset which is to be transferred wchsSubsequent Transfer Date
relating to the Transferor, shall be commenced bwagainst, or continued by or
against the Transferee (as appropriate) and thasfai@e shall be entitled to all
defences, claims, counterclaims, defences to catlaims and rights of set-off that
were or would have been available to the Transfieroelation to those Proceedings,
and the Transferor shall have no liability undepsia Proceedings. Until such
Subsequent Transfer Date, the relevant Proceedshgf be continued by the
Transferor.

Premiums and Mandates

All premiums attributable or referable to the Tri@nsng Policies, if any, shall on and
after the Implementation Date be payable to theSfexee.

Any direct debit mandate, standing order or othstruction or authority in force on
the Implementation Date (including, without limitat, any instructions given to a
bank by its customer in the form of direct debitstainding order) and providing for
the payment by a bank or other intermediary of juems or other amounts payable
to the Transferor under any Transferring Policyl mnsferring Asset shall thereafter
take effect as if it had provided for and authatisach payment to the Transferee.

Any mandate or other instruction or authority inc® on the Implementation Date as
to the manner of payment by the Transferor of aoyn spayable under any
Transferring Policy shall continue in force as dfecive mandate, instruction or
authority to the Transferee.

Rights and Obligations under Transferring Policies

On and with effect from the Implementation Datee thransferee shall become
entitled to all the rights, benefits and powershaf Transferor whatsoever subsisting
on the Implementation Date under or by virtue @f Tnansferring Policies.

A policyholder in respect of a Transferring Polgyall, on and with effect from the
Implementation Date, become entitled, in succestgipand to the exclusion of, any
rights which he may have had against the Transiender such Transferring Policy,
to the same rights and options against the Traesfas were available to him against
the Transferor under such Transferring Policy aaslregards a Transferring Policy
under which premiums or other sums attributableeéerable thereto continue to be
payable by him) shall on and with effect from thglementation Date account to the
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6.3

6.4

Transferee for any further or additional premiumsother sums attributable or
referable thereto, if any, as and when the samenbedue and payable.

If any person entitled to do so with respect toransferring Policy exercises any
right or option granted under the terms of thatn§ferring Policy and either:

(a) the right or option provides for a new, additionalreplacement policy to be
issued or amendments to be made to an existingfaraimg Policy; or

(b) it is appropriate in the opinion of the TransfeBamard, having regard to the
advice of the Transferee Actuary, in order to compith that right or option
to issue a new, additional or replacement policy as the case may be,
amend an existing Transferring Policy,

such person shall be entitled to require that thlegation thereby arising shall be
satisfied by the issue or amendment (as the cagde)aby the Transferee of a policy
which complies with the terms of such right or opti Without prejudice to such
entitlement, if the Transferee is not at the timh¢he exercise of such right or option
writing policies complying exactly with the polidp which such person is entitled
pursuant to the right or option, the Transfered! flgaentitled to offer to such person
as an alternative (and, if accepted, in lieu thgrie policy commonly offered by the
Transferee or any other member of the Transfereeiswhich the Transferee in its
absolute discretion considers to be the nearesvaqut policy of the Transferee or
such other member of the Transferee Group (assbermay be) at that time.

All references in any Transferring Policy to theafsferor, the Transferor Board, the
Transferor Actuary, the Transferor auditor or atiyeo officers, employees or agents
of the Transferor shall, with effect on and frone fimplementation Date, be read as
references to the Transferee, the Transferee Bdhel,Transferee Actuary, the
Transferee auditor or any other officers, employeesagents of the Transferee
respectively or, where appropriate, agents of then3feree to which the
administration or investment management of thevegiepart of the business carried
on by the Transferee has been delegated. In plarticand subject to the other
provisions of this Scheme, all rights and/or dutsesrcisable or expressed to be
exercisable or responsibilities to be performedthy Transferor, the Transferor
Board, the Transferor Actuary, the Transferor awdibr any other officers,
employees or agents of the Transferor in relatmarty of the Transferring Policies
shall, with effect on and from the Implementatioat® be exercisable or required to
be performed by the Transferee, the TransfereedBdhe Transferee Actuary, the
Transferee auditor or any other officers, employeesagents of the Transferee
respectively, and accordingly all obligations ofetfransferor or any officers,
employees or agents of the Transferor in relatmarty of the Transferring Policies
shall, with effect on and from the Implementatioat® cease. All references in a
Transferring Policy to the Transferor Group shatere the context requires, be read
and construed with effect from the Implementatioatd as references to the
Transferee Group.

Declaration of Trust by the Transferor

If any Residual Assets, or other property of tharBferor that is intended to transfer
under this Scheme, do not transfer to the Transfemeder this Scheme on the
Implementation Date, the Transferor will, from timeplementation Date, subject to
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7.2

8.2

9.2

9.3

9.4

receiving all necessary consents or waivers (if)ahpld such property and any
associated proceeds of sale, income, or other egtaights or returns as trustee for
the Transferee.

The Transferee shall indemnify the Transferor omaied against any Losses incurred
in connection with its trusteeship under this Schem

Indemnities

From the Implementation Date until the relevant Saguent Transfer Date, the
Transferee shall discharge on the Transferor’s Ibehafailing that, shall indemnify
the Transferor against each Residual Liability sy Losses incurred by the
Transferor in connection therewith.

Where the Transferor is entitled to receive an arh@ursuant to paragraph 8.1, it
shall be entitled to receive such amount as, @igment of any liability to Tax in
respect of the amount receivable and/or any demlucti withholding required to be
made from any payment under paragraph 8.1 willlr@suhe receipt of an amount
equal to the liability indemnified against.

Allocations in respect of Transferring Business

Any allocation of property or attribution of liakies to the Non-Profit Fund of the
Transferee is for the purpose of establishing gbtitder entitlements from time to
time and shall not be taken to limit the availdbilof all the property from time to
time of the Transferee to meet the liabilities vhicis obliged by law to meet.

With effect from:

(a) the Implementation Date, the Transferring Poligball be allocated to the
Transferee Non-Profit Fund;

(b) the Guernsey Implementation Date, the GuernseyiPslshall be allocated
to the Transferee Non-Profit Fund; and

(c) the Jersey Implementation Date, the Jersey Polgtiel be allocated to the
Transferee Non-Profit Fund.

With effect from:

(a) the Implementation Date, all Transferring Assetallshe allocated to the
Transferee Non-Profit Fund;

(b) each applicable Subsequent Transfer Date, eactdlRésAsset shall be
allocated to the Transferee Non-Profit Fund.

With effect from:

(a) the Implementation Date, the following shall beoedited to the Transferee
Non-Profit Fund:

0] all Transferring Liabilities;

(i) the liability to indemnify the Transferor pursudntparagraph 7 of
this Scheme; and
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9.5

9.6

10.
10.1

10.2

10.3

(iir) the liability to discharge liabilities on the Tréeor's behalf or
failing that to indemnify the Transferor pursuamptiragraph 8.

With effect from the applicable Subsequent Tran&iate, each Residual Liability
shall be allocated to the Transferee Non-Profitd=un

If any doubt or difference shall arise as to thlcaltion or attribution of any

Transferring Asset, Transferring Liability, Resitiussset or Residual Liability in

accordance with this Scheme, such doubt or diftereshall be determined by the
Transferee Board, having obtained appropriate aetusdvice.

Linked Funds
With effect from the Implementation Date:

(@) the property and any associated liabilities in eadtked Fund of the
Transferor, to the extent that they are Transfgrikssets and Transferring
Liabilities, respectively, shall be allocated todapecome comprised in a
corresponding Linked Fund of the Transferee witthia Transferee Non-
Profit Fund, comprising immediately following theaplementation Date the
same number and value of units as were comprisédinvihe relevant
Linked Fund of the Transferor immediately priothe Implementation Date;

(b) subject always to the provisions of this paragrdph in relation to any
benefits under the Transferring Policies whichlemead to a Linked Fund of
the Transferor pursuant to paragraph 10.1(a), ttasferee shall become
entitled to the same rights and powers and be sutyeghe same duties and
liabilities as applied to the Transferor in relatim the corresponding Linked
Fund of the Transferor;

(c) benefits under any Transferring Policy which, imiaeely prior to the
Implementation Date were linked to any one or mon&ed Fund or Linked
Funds of the Transferor shall become linked to ¢beresponding Linked
Fund or Linked Funds of the Transferee, and theSfesiee shall allocate to
each such Transferring Policy the same number &s$es of units in the
corresponding Linked Fund or Linked Funds of thariBferee as the number
and classes of units in the relevant Linked Fund.ioked Funds of the
Transferor which were allocated to the TransferRPadjcy immediately prior
to the Implementation Date; and

(d) the Transferee shall from time to time allocated(ag+allocate) Transferring
Assets in respect of the Transferred Policies tdchvithe Automatic
Allocation Mechanism applies in accordance with gwtomatic Allocation
Mechanism.

If any property comprised in a Linked Fund of theafisferor falls within the
provisions of paragraph 7.1, all interests andtsigh relation to such property shall
be allocated to the relevant Linked Fund of then$feree to which such property
would, had it been a Transferring Asset, been atkt

On and with effect from the relevant Subsequennh3fiex Date, each Residual Asset
that is comprised in a Linked Fund of the Transfeaiwll be allocated to that Linked

Fund of the Transferee to which it would have bedlocated pursuant to this

paragraph 10 had it been a Transferring Asset.
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11.
111

12.

12.1

13.

13.1

13.2

Maintenance of Transferee sub-funds

Nothing in this Scheme shall at any time preveatThansferee from establishing and
maintaining other funds or sub-funds or Linked Fumdrespect of any of its business
or policies from time to time.

Undertakings and covenants

With effect from the Implementation Date:

(@)

(b)

the Transferee shall comply with the provisionsagtin Part A of Schedule
2; and

the Transferor shall comply with the provisions @t in Part B of Schedule
2.

Establishment of the German WP Fund

On and from the Implementation Date the German WidFshall be established and
maintained as a separate sub-fund within the Teamsf

On and with effect from the Implementation Date:

(@)
(b)

()

(d)

(e)

the German WP Policies shall be allocated to thenm@ae WP Fund;

the Transferor shall, in respect of each UK Styéer@an WP Policy, allocate
to such policy an amount equal to the sum of:

0] the Policy Value of such UK Style German WP Polay at the
Implementation Date; and

(i) the Primary Uplift Amount Equivalent attributable such UK Style
German WP Palicy,

(together thénitial Asset Sharg

and shall allocate Excluded Assets in an amounkibgche Initial Asset
Share in respect of each UK Style German WP Pdabticthe German WP
Fund;

in addition to the assets allocated in accordanith sub-paragraph (b)
above, the Transferor shall allocate to the GerkvdhFund such additional
Excluded Assets as are required so that the teséts allocated to the
German WP Fund at the Implementation Date are dquide German WP
Fund Liabilities as at the Implementation Date;

upon allocation to the German WP Fund, the entgélgnof the UK Style
German WP Policies to participate in the profitsl assets (and losses and
liabilities) of the Transferor shall be ring-fencied their benefit as the Asset
Share in the German WP Fund and holders of GermarPwlicies shall have
no right to participate in assets outside the GarW® Fund, including in the
Transferor’s Main Fund; and

all the liabilities (including present or futurectaal or contingent and
prospective liabilities) whatsoever and wheresoeveing, attributable to or
in connection with the German WP Policies, shalalbecated to the German
WP Fund other than any liabilities which are reedijr pursuant to the
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13.3

14.

14.1

14.2

14.3

15.

15.1

relevant rules in the Conduct of Business Sourdelmbthe FCA Handbook,
to be allocated to the Transferor's Main Fund.

The only new business undertaken by the Transfehich shall be allocated to the
German WP Fund shall be:

(a) premiums in respect of German WP Policies;

(b) such business as the Transferor Actuary and thesie@r With-Profits
Actuary decide is required to be written into ther@an WP Fund in order to

avoid:

(@ a liability, or an increase in a liability, to Taxthe holder of a policy
allocated to the German WP Fund in his capacityhasholder of
such policy; or

(i) a failure to satisfy the reasonable expectationslding taking

account of appropriate obligations to treat custsni@irly) of, or to
satisfy an obligation to, the holder of a policjoehted to the
German WP Fund.

Maintenance of the German WP Fund

Subject to the provisions of this Scheme, at ales after the Implementation Date,
the Transferor shall procure that:

(@) the German WP Fund is separately maintained aparate sub-fund within
the Transferor; and

(b) separate accounting records for the German WP Boddany other fund of
the Transferor are at all times maintained whiah sufficient to enable the
separate identification of the property, assets lamlities allocated to the
German WP Fund.

The German WP Fund and the UK Style German WP ieslwill be administered in
accordance with the Transferor's PPFM from timértee.

Any future changes to the principles or practiceimed in the Transferor's PPFM
shall:

(a) be made in accordance with the Transferee’s gomemprocess for its with-
profits business as applied from time to time; and

(b) be made in accordance with the relevant FCA ruikeshe Conduct of
Business Sourcebook in the FCA’'s Handbook.

Internal Transfers

Subject to paragraph 15.2, and save as otherwipeessty provided for by this

Scheme and subject to Applicable Laws, there st@llat any time on or after the
Implementation Date be any transfer, exchange ealloeation of property or

liabilities from the German WP Fund to any othemarsferor fund except for a
transfer, exchange or re-allocation of propertyli@bilities on arm's length terms
(including terms reflecting an appropriate allowan€ any, for Tax or deferred Tax)
and which has been certified as being on arm'sheiegms by the Transferor Actuary
and the Transferor With-Profits Actuary (and thefisferor Actuary and Transferor
With-Profits Actuary having reviewed the contempthtransaction), provided that
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15.2

16.

16.1

any such transfer, exchange or re-allocation st@llhave any adverse implications
for the reasonable expectations (including takicgpant of appropriate obligations to
treat customers fairly) or security of the holdefpolicies which are allocated from
time to time to the German WP Fund.

If any policy which has been allocated to the Germ& Fund were, at any time and
for any reason, to cease to confer a right on thieyholder to participate in profits,
that policy and any assets in the German WP Fulading to that policy shall be
transferred and re-allocated from the German WPdRonthe Transferor's Main
Fund.

Credits to the German WP Fund

With effect from the Implementation Date, therelkha credited to the German WP
Fund all of the following:

(a) all property allocated to the German WP Fund iroed&nce with paragraph
13 of this Scheme;

(b) all payments from third parties arising from anpdé&edings continued by or
against the Transferor to the extent that suchd@aiogs relate to policies,
property or liabilities allocated to the German WHnd, pursuant to
paragraph 13 of this Scheme;

(c) all investment gains, earnings, income and prafitsing from the property
and business allocated to the German WP Fund;

(d) all amounts resulting from the sale of any propeaitgcated to the German
WP Fund;

(e) all premiums and other amounts received by the sfeaor pursuant to
policies allocated from time to time to the Germ@R Fund,;

® all amounts received under reinsurance arrangenremespect of liabilities
from time to time allocated to the German WP Fuiictv are reinsured;

(9) all amounts in respect of taxation which are teteglited to the German WP
Fund;

(h) all property transferred to the German WP Fundespect of any transfer,
exchange or reallocation of property or other taatisn pursuant to
paragraph 15;

0] any amounts to be credited to the German WP Furatéordance with the
Inter-Fund Reinsurance Arrangement as describ&ghedule 3; and

)] any other amounts which are required by this Schemee credited to or
received by the German WP Fund or which are detexdhby the Transferor
Actuary and the Transferor With-Profits Actuary, accordance with the
PPFM applicable to the UK Style German WP Policied the Transferor’'s
usual practice, to be properly attributable to@eeman WP Fund.
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17.

17.1

18.

18.1

Debits from the German WP Fund

With effect from the Implementation Date, therelkha debited from, and charged
to, German WP Fund all of the following:

(a) all amounts paid by the Transferor in respect oséhliabilities which are
allocated to the German WP Fund in accordance patiagraph 13 of this
Scheme (including all amounts payable in respegiatities allocated from
time to time to the German WP Fund, arising by eeasf surrender, death,
annuity vesting or payment, disability or matutyother event giving rise to
a claim);

(b) all payments to third parties arising from any Festings continued by or
against the Transferor, to the extent that sucledemings relate to policies,
property or liabilities allocated to the German WHRnd, pursuant to
paragraph 13 of this Scheme;

(c) all charges (if any) for guarantees as providedrfgraragraph 8 of Part B of
Schedule 2;

(d) all annual management charges relating to the Gekiffa Policies;

(e) any per Policy expense charges as agreed by thesf€rar Board, having
consulted with the With-Profits Actuary of the fisderor;

()] all premiums and other amounts paid under reingeraarrangements in
respect of Policies from time to time allocatedensured to the German WP
Fund which are reinsured;

(9) all liabilities, costs, expenditure, losses andides in value arising from the
property or business allocated to the German WHRI;Fun

(h) all amounts in respect of taxation which are debitecharged to the German
WP Fund;

0] any amounts to be debited from the German WP Furddordance with the
Inter-Fund Reinsurance Arrangement as describ&ahedule 3;

)] such property as is transferred from the GermanPMRd in respect of any
transfer, exchange or reallocation of propertytbeotransaction pursuant to
paragraph 15;

(k) the amount of any payments for property purchaseditfe German WP
Fund; and

)] any other amounts which are required by this Schémée debited or
charged to the German WP Fund which are determiryethe Transferor
Actuary and the Transferor With-Profits Actuary, atccordance with the
PPFM applicable to the UK Style German WP Policied the Transferor’s
usual practice, to be properly charged to the Gevii® Fund.

Rights and obligations in relation to Partially Transferring Contracts

From the Implementation Date, in respect of anyi&lbr Transferring Contract:

(a) that part of the Partially Transferring Contradtthelates to the Transferring
Business, subject to paragraph 18.1(c), shall fearte the Transferee in
accordance with paragraph 3;
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19.

19.1

19.2

20.

20.1

20.2

(b) that part of the Partially Transferring Contracatthelates to the Excluded
Business, subject to paragraph 18.1(c), shall coatiin force with the
Transferor on its original terms; and

(c) both the transferred part of the Partially Tranmshgr Contract and the
retained part of the Partially Transferring Contraball be deemed to be
amended to the extent necessary to ensure thatogédble transferred part
and the retained part shall behave as a singleamirdnd any references to
the contracting party shall be construed as refgrto both the Transferor
and the Transferee taken together, and as betveef ransferor and the
Transferee the benefit and/or burden of such Rgri@aansferring Contract
(including, where applicable, any limits or subiten deductions or
retentions and any other policy provisions of samileffect) shall be
apportioned in aggregate across both the Transéembthe Transferee so that
no party (including the contractual counterparty)better or worse off in
respect of such contract as a result of this Scheme

Data Protection

On and with effect from the Implementation Dates Business Records, which may
include personal data protected under Applicableaey Laws, shall be transferred
to the Transferee and may be used by the Transfereeand disclosed by the

Transferee to, and used by, any agent or contradttine Transferee to the same
extent that they were used by the Transferor andgents or contractors prior to the
Implementation Date for all purposes in connectigth the Transferring Policies

including, in particular, administration thereofdaall matters relevant or incidental
thereto, and no consent from the individual polagers in respect of such

disclosure, transfer of records and use shall tpeimed.

To the extent that an authority has been givemécoTransferor in connection with a
Transferring Policy by the policyholder thereof loy any other relevant person,
whether pursuant to Applicable Privacy Laws or oth&e, such authority shall, on
and after the Implementation Date, be deemed te haen given to the Transferee.

The Implementation Date
This Scheme will not become effective on the Immatation Date unless:

(a) the Court has made an Order under section 111 bMAFSanctioning this
Scheme;

(b) all Tax Clearances have been obtained in form amdeat satisfactory to
both parties (unless the parties otherwise agregiiimg); and

(c) the Part 26 Scheme has been implemented in acamrdeith paragraph 1.5
of the Part 26 Scheme,

on or before the Implementation Date.

Subject to paragraph 20.1, this Scheme shall beasfeetive on the Implementation
Date immediately after the Part 26 Scheme has ingglemented in accordance with
paragraph 1.5 of the Part 26 Scheme.
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21. Modification or Additions to this Scheme

21.1 The Transferor and the Transferee may at any tieieré the Implementation Date
consent for and on behalf of the persons boundigyScheme and all other persons
concerned (other than the PRA and the FCA) to anglifivation or addition to this
Scheme or to any further condition or provisioreafing the same which, prior to its
sanction of this Scheme, the Court may approvenpose, provided that where such
amendment results in a significant change to the®e:

(@)

(b)

the PRA and FCA shall be notified in advance and@m as reasonably
practicable, and shall each have the right to regfiether information and
comment on the proposed amendment; and

such amendment shall be accompanied by a ceréficain the Independent
Expert to the effect that the proposed amendmerit mat materially
adversely affect the benefit expectations of hadef the Transferring
Policies or existing policyholders of the Transéere

21.2 Subject to paragraph 21.3, any amendment to ttherBe after the Implementation
Date must be:

(@)
(b)

()

approved, if applicable, by the Court;

notified in advance, and not less than six weeksr po the proposed Court
hearing, to the PRA and FCA, who shall each haeeitiht to attend and be
heard at any hearing of the Court (if applicabkeyvhich such application is
considered; and

accompanied by a certificate from an independepemx approved for the
purpose by the PRA, having consulted with the FtdéAhe effect that in his
opinion (having considered the proposed amendmienttie round), the
proposed amendments to the Scheme will not havaterial adverse effect
on the policyholders in the Transferee, includiggdference to:

0] the effect of the proposed amendments to the Scloentlee security
of those policyholders’ contractual rights, inclglithe likelihood
and potential effects of the insolvency of the Bfaree; and

(i) the cost and tax effects of the proposed amendnteritee Scheme,
including in so far as they may affect the securily those
policyholders’ contractual rights or their reasdeabbenefit
expectations.

21.3 Any amendment to this Scheme will not require Caypgroval where:

(@)

such amendment is:
0] considered by the Transferee to be minor and/dmieal; or
(i) to correct manifest errors; or

(iir) required to reflect any change in Applicable Law ior the
interpretation or application of Applicable Law whi has or will
have any implications for the Transferor or Traresde or
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22.

22.1

22.2

23.

24,

25.

25.1

25.2

25.3

(iv) necessary to reflect any changes in the actuaiaatipes relating to,
or techniques for the management of, the TransigtPiolicies; or

(V) required to protect the rights and reasonable é¢afiens of the
policyholders of the Transferring Policies; and

(b) the relevant department of each of the PRA andr@w has been notified of
such amendment and either:

0] the PRA and the FCA have respectively indicated thay do not
object to such amendment; or

(i) in respect of the PRA and the FCA, a period of a8@§sdhas passed
commencing on the date of receipt of the relevantification by
both regulators without either regulator indicatiagy objections
thereto.

Costs and Expenses

The Transferor and Transferee will bear their owstg and expenses in relation to
preparing and carrying out this Scheme.

Notwithstanding paragraph 22.1, the Transferee balir all stamp duty, stamp duty
reserve tax, notarisation fees or other documentagsfer or transaction duties
including in each case any related penalties @rigsa result of this Scheme.

Continuity of the RMIS Scheme

The RMIS Scheme shall, notwithstanding the termghisf Scheme, continue in full
force and effect in accordance with its terms amel terms of the RMIS Order,
including any rights, powers, options or liabilgieshich the Transferee has under or
pursuant to the RMIS Scheme and/or the RMIS Oitlgrere is any conflict between
the terms of this Scheme and the RMIS SchemeSittieme shall prevail in relation
to the Transferring Policies (and as between ttandferor and the Transferee and as
between any Transferor Group company and any TeegesiGroup company).

Successor and Assigns

This Scheme will bind and enure to the benefithef successors and assigns of the
Transferor and the Transferee.

VAT

All sums payable under or pursuant to this Scheraeeaclusive of any applicable
VAT.

Where, under or pursuant to this Scheme, any garySupplier) makes a supply to
any other party (thRecipien) for VAT purposes and VAT is or becomes chargeable
on that supply, subject to paragraph 25.4 the Ratighall, subject to the receipt of
a valid VAT invoice, pay to the Supplier (in addiito, and at the same time as, any
other consideration for that supply) an amount egusauch VAT.

The Transferor and the Transferee each considethbaransfer of the Transferring
Business will constitute the transfer of a goingqi@@n and each intend that the
transfer of the Transferring Business should tleeseccordingly fall within article 5
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254

25.5

25.6

26.

27.

28.

of the Value Added Tax (Special Provisions) Ordg®3 so as to be treated as neither
a supply of goods nor a supply of services forpingoses of VAT.

If HMRC determines that the transfer of the Traméfig Business is a supply on
which VAT is chargeable, the Transferee shall paythie Transferor on the
Implementation Date or, if later, five (5) Busind3ays after receipt of notice from
the Transferor and against delivery of a valid VilwWoice, the amount of any VAT
which is chargeable in respect of the relevant upp

This paragraph 25 is without prejudice to any ogfrevision in relation to VAT that
may be agreed between the Transferor and Transferee

In this paragraph 25, references to the Transfendr the Transferee include, where
applicable, references to the representative meofleny group of which such entity
is a member for VAT purposes.

Evidence of Transfer

The production of a copy of the Order (and, whemeliaable, the order of the Royal
Court of Jersey in respect of the sanctioning ef Jersey Scheme and the Royal
Court of Guernsey in respect of the sanctioninghef Guernsey Scheme) with any
modifications, amendments and/or additions madeeunmhragraph 21 (and the
equivalent provisions of the Jersey Scheme andiensey Scheme), shall for all
purposes be evidence of the transfer to and vestindne Transferee of (i) the
Transferring Business, the Transferring Assets, Tittensferring Liabilities and the
Transferring Policies, on and from the ImplemeptatDate; and (ii) the Residual
Assets, Residual Liabilities and Excluded Policiesy and from the relevant
Subsequent Transfer Date.

Third Parties

Third parties may not enforce any term of this Soheursuant to the Contracts
(Rights of Third Parties) Act 1999.

Governing Law

This Scheme is governed by, and shall be construadcordance with, English law.
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SCHEDULE 1

REINSURANCE AGREEMENTS

No.

Contract

Split

Reinsurance Agreement commencing on 1 August t@98ring
critical illness risks entered into between The iEdle Life
Assurance Society and the Mercantile and GeneraisRence
Company plc (as amended and restated on 1 Jan@9§).1
Novated to Swiss Re Life & Health (1997) Limited drJanuary
1998.

Reinsurance Agreement commencing on 31 Decemb®b |19

covering critical illness risks entered into betwéghe Equitable
Life Assurance Society and Permanent Insurance @oyniptd.

Reinsurance Agreement commencing on 1 December3 (199

covering medical expenses risks entered into betw&be
Equitable Life Assurance Society and the Mercaraitd General
Reinsurance Company plc (as amended and restatédlanuary
1996). Novated to Swiss Re Life & Health (1997) ited on 1
January 1998.

Reinsurance Agreement commencing on 31 Decemb®b |19

covering medical expenses risks entered into betwébe
Equitable Life Assurance Society and Permanent ramae
Company Ltd.

Reinsurance Agreement commencing on 1 November6 01

covering mortality risks entered into between TlgiEable Life
Assurance Society and Swiss Re Europe SA.

Reinsurance Agreement commencing on 1 May 1982rouy
mortality risks entered into between The Equitdbfe Assurance
Society and the Victory Reinsurance Company Limited

Reinsurance Agreement commencing on 23 March 200&ring
investment links to wunitised funds (unitised witlofit
investments) entered into between The Equitable B$surance
Society and Clerical Medical Investment Group Ledit (as
amended and restated on 24 January 2011).

Reinsurance Agreement commencing on 1 March 2@9&rmg
mortality and longevity risks (all business otheart unitised with-
profit investments) entered into between The Ediatalife
Assurance Society and Halifax Life Limited (as adowsh and
restated on 24 January 2011).

Reinsurance Agreement commencing on 16 Februar§3 (19

o

covering mortality risks for the Flexible Protecti®lans entere
into between The Equitable Life Assurance Societd dhe
Mercantile and General Reinsurance Company plcafasnded
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and restated on 2 February 1998). Novated to SResd.ife &
Health (1997) Limited on 1 January 1998.

10.

Reinsurance Agreement commencing on 1 January d®@&ing
mortality risks for the Equitable Life Assuranceciby staff
pension scheme life cover entered into betweenEjuitable Life
Assurance Society and the Mercantile and GeneraisRence
Company plc. Novated to Swiss Re Life & Health (ZpRimited
on 1 January 1998. Note: this cover is no longéeretl but the
treaty has not been cancelled.

11.

Reinsurance Agreement commencing on 1 January d®3ring
mortality risks for the group scheme life cover ezatl into
between The Equitable Life Assurance Society aedMircantile
and General Reinsurance Company plc (as amendedeataded
on 1 April 1996). Novated to Swiss Re Life & Healfho97)
Limited on 1 January 1998.

12.

Reinsurance Agreement commencing on 6 June 198&ring
mortality risks for individual assurances enteneit ibetween The
Equitable Life Assurance Society and the Mercaraitd General
Reinsurance Company plc. Novated to Swiss Re Liféléalth
(1997) Limited on 1 January 1998.
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SCHEDULE 2

PART A- TRANSFEREE UNDERTAKINGS AND COVENANTS

Administration of Transferring Business

1.

In the Twelve Month Period, the Transferee:

(a) shall use all reasonable endeavours to adminisber, procure the
administration of, the Transferring Business subht tthe Transferring
Policies are administered in accordance with: @pkicable Law; and (ii) to
an equivalent standard as was applied to unit dinkked annuity policies
during the 12 months immediately prior to the Impémtation Date
(including in respect of the fair treatment of amers); and

(b) undertakes not to make any material amendmentsettetms and conditions
of the Transferring Policies (as a whole), otheanththose required by
changes in Applicable Law, or take any action tatld adversely impact
the reasonable expectations of the policyholderegpect of a Transferring
Policy.

Following the expiry of the Twelve Month Period,etiransferee shall use its
reasonable endeavours to administer, or procure datministration of, the

Transferring Business such that the Transferrindiciee are administered in

accordance with Good Industry Practice and Appledlaw and to a standard that is
at least equivalent to the level of administratmmovided by the Transferee in its
business generally (including in respect of thetf@atment of customers).

Annual management charges

3.

The Transferee agrees that for the Twelve MontioBer

(a) the annual management charge to be paid by thesfErae’s policyholders
who hold their assets in respect of their investsien the Secure Cash
Investment shall not exceed 50 basis points; and

(b) regardless of the level of the annual managemeatgehin respect of the
Secure Cash Investment, the unit price of the ®e€ash Investment for
such policyholder shall not fall below its levelthé Implementation Date,

provided that the Transferee shall work in goodhfao procure that the
discharge of the provisions in this paragraph 3aft A do not adversely
affect the tax position of the Transferee’s polioigers.

Without prejudice to paragraph 3 above of this RParthe Transferee agrees that the
annual management charges to be paid by a Trangfdpolicyholder under its

Transferring Policy, in respect of the Linked Fundswhich they are invested

following the Implementation Date shall not excegdl basis points, except in

circumstances where either:

(a) the annual management charges paid by a TrangféPdticyholder under its
Transferring Policy, in respect of the Linked Fundsvhich they are invested
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(b)

()

prior to the Implementation Date exceed 75 basigntpoat the
Implementation Date; or

there has been a material increase in the Tramdfepests resulting from
regulatory action that also results in other lil@mpanies increasing their
annual management charges; or

there has been an increase in third party investrmamagement, custody,
trading or unit-pricing costs where such costs fagher than the costs in
respect of the unit-linked business of the Tramsfand related funds as at 14
June 2018,

and that in no circumstances will the annual mamege charges paid by a
Transferring Policyholder under its Transferringli®q in respect of the Linked
Funds in which they are invested after the Impldiagon Date, exceed 100 basis

points.

5. The Transferee agrees that the only charges apblietthe Transferee that will be
borne by a Transferring Policyholder under its Bfarring Policy, in respect of the
Linked Funds in which they are invested followihg tmplementation Date are:

(a) the annual management charges set out in paragBequis 4 of this Part A;
(b) explicit deductions from units as set out in Scheduof the Part 26 Scheme
or policy terms, to cover additional insurance lignen some policies; and
(c) any other charges allowed for in the terms and itomd of such
Transferring Policy.
6. For the avoidance of doubt:
(a) no charges other than the annual management creggest in paragraphs 3,

(b)

()

4 and 5 of this Part A will be applied by the Tr@nee in respect of
investment management, administration or asset geamant costs, including
fund management charges and custody charges; hod@véhe Property
Fund only, a portion of the property asset managémsated expenses will
also be reflected in the price of units of the vatg Transferring Policy;

costs incurred in buying, selling, lending or beving assets, for example
broker fees, stamp duty and taxes will be refleatetie price of units of the
Transferring Policy; and

ongoing charges incurred by the underlying OEICIIdb@ rebated by the
Transferee so that the Transferring Policyholdereigposed to annual
management charges and not additional ongoing ebarg

Default Allocation Mechanism

7. The Transferee shall:

(@)

comply with paragraphs 24 to 25 of Schedule 2 ef Bfart 26 Scheme in
respect of the Automatic Allocation Mechanism imatien to the Secure
Cash Investment and/or the Automatic Allocation eisMix Funds
maintained by the Transferee following the Impletagon Date; and
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(b) communicate with those Transferee policyholderssehassets in respect of
their New Unit-linked Policy are held in the See@ash Investment and/or
the Automatic Allocation Asset Mix Funds at leasbt(2) times in aggregate
during the Twelve Month Period (which shall includey communication
included in the annual statement), to ensure thah golicyholders are
provided with sufficient information in respect alternative funds to allow
them to elect an alternative fund at any time.

PART B— TRANSFEROR UNDERTAKINGS AND COVENANTS

Administration of Excluded Policies

1.

Annual

In the Twelve Month Period, the Transferor shall:

(a) use all reasonable endeavours to administer, @upedhe administration of,
the Excluded Policies in accordance with: (i) Apable Law; and (ii) to an
equivalent standard as was applied during the I&imammediately prior to
the Implementation Date (including in respect o€ tfair treatment of
customers); and

(b) undertake not to make any material amendmentsetéetims and conditions
of the Excluded Policies (as a whole), other thraosé required by changes in
Applicable Law, or take any action that would adety impact the
reasonable expectations of the policyholder ineespf an Excluded Policy.

Following the expiry of the Twelve Month Period,etiiransferor shall use its
reasonable endeavours to administer, or procuradn@nistration of the Excluded
Policies in accordance with Good Industry Pracacel Applicable Law and to a
standard that is at least equivalent to the le¥ehdministration provided by the
Transferee in its business generally (includingreéspect of the fair treatment of
customers).

management charges on Linked Policies
The Transferor agrees that for the Twelve Monthdeer

(a) the annual management charge to be paid by thesfEran's policyholders
who hold their assets in respect of their investsien the Secure Cash
Investment shall not exceed 50 basis points; and

(b) regardless of the level of the annual managemeatgehin respect of the
Secure Cash Investment, the unit price of the ®e€ash Investment for
such policyholder shall not fall below its levelthé Implementation Date,

provided that the Transferor shall work in goodHaio procure that the
discharge of the provisions in this paragraph 3aft B do not adversely
affect the tax position of the Transferor’s poliojdters.

Without prejudice to paragraph 3 of this Part B Tansferor agrees that the annual
management charges to be paid by a Transferorypolder under its Excluded
Policy that is a Linked Policy, in respect of theiisferor Linked Fund in which they

37



are invested following the Implementation Date khat exceed 75 basis points,
except in circumstances where either:

(@)

(b)

()

the annual management charges paid by a Trangietiayholder under its

Excluded Policy that is a Linked Policy, in respetthe Transferor Linked

Fund in which they are invested prior to the Impdaation Date exceed 75
basis points at the Implementation Date; or

there has been a material increase in the Tramecosts resulting from
regulatory action that also results in other lil@mpanies increasing their
annual management charges; or

there has been an increase in third party investrmamagement, custody,
trading or unit-pricing costs where such costs fagher than the costs in
respect of the unit-linked business of the Tramsfand related funds as at 14
June 2018,

and that in no circumstances will the annual mamey¢ charges paid by a
Transferor policyholder under its Excluded Polibgttis a Linked Policy, in respect
of the Transferor Linked Fund in which they aredsted after the Implementation
Date, exceed 100 basis points.

The Transferor agrees that the only charges applethe Transferor that will be
borne by a policyholder under its Excluded Polieattis a Linked Policy, in respect
of the Linked Funds in which they are investeddwing the Implementation Date

are:

(@)

(b)

()

the annual management charge set out in paragfpinsl 4 above of this
Part B;

explicit deductions from units as set out in Scheduof the Part 26 Scheme
or policy terms, to cover additional insurance lignen some policies; and

any other charges allowed for in the terms and itomd of such Excluded
Policy.

For the avoidance of doubt:

(@)

(b)

()

no charges other than the annual management creggest in paragraphs 3,
4 and 5 above of this Part B will be applied by Tansferor in respect of
investment management, administration or asset geamant costs, including
fund management charges and custody charges; how@véhe Property

Fund only, a portion of the property asset manageémsated expenses will
also be reflected in the price of units of thevatg Excluded Policy;

costs incurred in buying, selling, lending or beving assets, for example
broker fees, stamp duty and taxes will be refleatetie price of units of the
Excluded Policy; and

ongoing charges incurred by the underlying OEICIIdb@ rebated by the
Transferor so that the policyholder of an Excludedlicy is exposed to
annual management charges and not additional opgbiarges.
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Annual management charges and guarantee charges on UK Style German WP Policies

7.

10.

11.

The Transferor agrees that the annual managememtgesh to be paid by a
policyholder through deductions to the Asset Sladiceated to its UK Style German
WP Policy, shall not exceed 75 basis points, exitepircumstances where either:

(a) there has been a material increase in the Tramecosts resulting from
regulatory action that also results in other lil@mpanies increasing their
annual management charges; or

(b) there has been an increase in third party investmamagement, custody or
trading costs where such costs are higher tharcokes in respect of the
Linked Funds as at 14 June 2018,

and that in no circumstances will the annual mamege charges paid by a
policyholder under its UK Style German WP Policgeed 100 basis points.

The Transferor agrees that the guarantee chardes paid by a policyholder through
deductions to the Asset Share under its UK Stylenaa WP Policy shall be
determined by the Transferor Actuary and With-RsoAictuary in accordance with
the Transferor's PPFM, and that in no circumstaneiissuch charges exceed 50
basis points.

The Transferor agrees that the only charges applethe Transferor that will be
borne by a holder of a UK Style German WP Policg applied to its Asset Share
are:

(a) the annual management charge set out in paragragd 8 of this Part B;

(b) explicit deductions from the Asset Share as setirotiheir policy terms, to
cover additional insurance benefits on some pdj@ad

(c) any other charges allowed for in the terms and timmd of such UK Style
German WP Palicy.

For the avoidance of doubt:

(a) no charges other than the annual management creggest in paragraphs 7,
8 and 9 above of this Part B will be applied tola &tyle German WP Policy
by the Transferor in respect of investment, adrnai®on or asset
management costs, including fund management chargkesustody charges;

(b) however, costs incurred in buying, selling, lendorgborrowing assets, for
example broker fees, stamp duty and taxes wileflected in the value of the
assets backing the Asset Share of a UK Style GekfffarPolicy; and

(c) ongoing charges incurred by the underlying OEICIIdb@ rebated by the
Transferor so that the holder of a UK Style Geridia Policy is exposed to
annual management charges and not additional opgbiarges.

For the avoidance of doubt, no charge will be aggpby the Transferor in respect of
the Inter-Fund Reinsurance Arrangement to the GenviB Fund or the Asset Shares
allocated to the UK Style German WP Paolicies.
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Automatic Allocation Mechanism

12.

The Transferor shall:

(@)

(b)

comply with paragraphs 24 to 25 of Schedule 2 ef Bfart 26 Scheme in
respect of the Automatic Allocation Mechanism imatien to the Secure
Cash Investment and/or the Automatic Allocation eisdMix Funds
maintained by the Transferor following the Implenagion Date; and

communicate with those policyholders of Excludedidies (other than the
German WP Policies) whose assets in respect of thew Unit-linked
Policy are held in the Secure Cash Investment antlie Automatic
Allocation Asset Mix Funds at least two (2) times&aggregate during the
Twelve Month Period (which shall include any commeation included in
the annual statement), to ensure that such polidgt® are provided with
sufficient information in respect of alternativenfis to allow them to elect an
alternative fund at any time.
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SCHEDULE 3 ASSET SHARE AND INTER-FUND REINSURANCE
ARRANGEMENT

Maintenance of Asset Share

1. An Asset Share shall be maintained at all timesegpect of each UK Style German
WP Policy in the German WP Fund.

2. At the Implementation Date, the Asset Share fohdak Style German WP Policy
shall be equal to thaitial Asset Share for such policy.

3. From the Implementation Date:
(a) immediately with effect from a withdrawal being neaih relation to a UK

Style German WP Policy (&ithdrawal Even), the Asset Share for such
policy shall be equal to the Asset Share immed;igtebr to the Withdrawal
Event multiplied by the proportion of the UK sty@&rman WP Policy that
has not been withdrawn under the Withdrawal Evamd

(b) immediately with effect from a payment of a premibsna holder of a UK
Style German WP Policy (Bremium Payment Evenf the Asset Share for
such policy shall be equal to the Asset Shiamenediately prior to the
Premium Payment Evenplus the premium received under the Premium
Payment Eventess any charges applied in line with the terms of ploécy
and this Scheme.

4. The Transferor shall calculate the Asset Sharespect of a UK Style German WP
Policy:

(@) as soon as reasonably practicable after the ocmeraf a Withdrawal Event
or a Premium Payment Event;

(b) each time the German WP Fund Liabilities are catedl in accordance with
paragraph 5 below; and

(c) otherwise as required from time to time,
(each such date being Asset ShareCalculation Datg),
in accordance with the following provisions:

0] at any given time an Asset Share in respect of aStffe German
WP Policyshall be equal to:

(A) the Asset Share for such poli@alculated by the Transferor
at the previous Asset Share Calculation Date,

Plus a share of the investment return earned on thésasse
backing the Asset Shares in respect of all UK SGégman
WP Policies, shared across all Asset Shares inoptiop to

the total Asset Shares on all UK Style German WIRies;

Less charges applied to the UK Style German WP Policies
in accordance with Part B of Schedule 2 and thedesf the
UK Style German WP Policy;
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Plus or Less (asapplicable) any amount of smoothing to
be attributed to the Asset Share in accordance with
PPFEM,

or otherwise in accordance with such other appreacmay be agreed from time to time by
the Transferor Board having consulted with the VHtiofits Actuary of the Transferor.

Inter -Fund Reinsurance Arrangement

5.

The arrangement referred to in paragraphs 7 andl@vbshall be thdnter-Fund
Reinsurance Arrangement The Inter-Fund Reinsurance Arrangement is irgdrid
put into effect the position as agreed betweenTttamsferor and Transferee so that
the funds other than the German WP Fund withinTitensferor bear the risk of a
shortfall of assets in the German WP Fund, inclgdim relation to the cost of
guarantees relating to German WP Policies (andwecsa, the benefit, if there is an
excess of assets within the German WP Fund).

The Transferor shall monitor and calculate the eafithe assets in the German WP
Fund and the German WP Fund Liabilities in accocdamith Applicable Law.

From the Implementation Date:

(a) the amount by which the total German WP Fund Liigdxsl exceeds the total
value of the assets in the German WP Fund (inctuthie Asset Shares) (the
Excess Liability Amounf shall, at all times, be a liability of the Traesdr's
Main Fund; and

(b) the amount by which the total value of the assetthe German WP Fund
(including the Asset Shares) exceeds the total GerwiP Fund Liabilities
(the Excess Assets Amountshall, at all times, be a liability to the
Transferor's Main Fund.

The Transferor shall, from time to time and in awent within the 2 month period
following the date of each re-calculation by thefsferor of the German WP Fund
Liabilities in accordance with paragraph 5, transf&sets in an amount equal to (as at
such re-calculation date):

(@) the Excess Liability Amount (if any) from the Trémsr’'s Main Fund to the
German WP Fund; or

(b) the Excess Assets Amount (if any) from the GermaR Wund to the
Transferor's Main Fund.
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