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PART A – DEFINITIONS AND INTERPRETATION 

1 DEFINITIONS AND INTERPRETATION 

1.1 In this Scheme, unless the subject or context requires otherwise, the following expressions shall bear the 

following meanings: 

1909 Act means the Assurance Companies Act 1909 (as amended); 

1989 Act means the Insurance Act 1989 (as amended); 

2015 Regulations means the European Union (Insurance and Reinsurance) Regulations 2015 (as 

amended); 

ALPTA means the Assets and Liabilities Purchase and Transfer Agreement entered into between NN 

Insurance Belgium and the Transferee dated 5 November 2021 and with an effective date of 3 October 2022; 

Assistance Agreements means the following assistance agreements relating to the certain of the 

Transferring Policies: 

(a) the assistance agreement dated 11 May 1991 between (i) Norwich Union Life and (ii) le Groupe 

Européen S.A. relating to funeral cover; 

(b) the assistance agreement dated 15 May 1991 between (i) Norwich Union Life and (ii) le Groupe 

Européen S.A. relating to hospitalisation cover; and 

(c) the assistance agreement with an effective date of 1 April 1998 between (i) Norwich Union Life and 

(ii) le Groupe Européen S.A. relating to funeral cover; 

Athora Belgium Commutation Payment means an amount to be paid (either in cash and/or kind by way 

of transfer of investment assets) by the Transferee to Aviva UK at the Effective Time in connection with the 

termination of the Athora Belgium Retrocession Treaties at the Effective Time, the amount of which shall 

equal the Solvency II BEL arising from the liabilities of the Belgian branch of the Transferor and which shall 

be calculated by the Transferor;  

Athora Belgium Retrocession Treaties means the following reinsurance treaties pursuant to which the 

Transferee currently provides retrocession coverage to Aviva UK with respect to the Belgian Business;  

(a) a reinsurance treaty dated 22 December 2004 originally entered into between Aviva UK (as cedant) 

and the Belgian branch of Delta Lloyd Levensverzekering NV (which has subsequently transferred 

its rights and obligations under the reinsurance treaty to the Transferee) (as reinsurer) with respect 

to life insurance policies written by the Belgian Business on or prior to 31 August 2001, and as 

amended by a deed of variation dated 2 May 2019 between Aviva UK and Delta Lloyd 

Levensverzekering NV pursuant to which Delta Lloyd Levensverzekering NV agreed, with effect 

from the Brexit Scheme Effective Time, to act as retrocessionaire (rather than reinsurer) to Aviva 

UK with respect to such life insurance policies on the same terms as set out in such treaty (as if it 

were a retrocession treaty);   

(b) a reinsurance treaty dated 9 March 2005 originally entered into between Aviva UK (as cedant) and 

the Belgian branch of Delta Lloyd Levensverzekering NV (which has subsequently indirectly 

transferred its rights and obligations under the reinsurance treaty to the Transferee) (as reinsurer) 

with respect to life insurance policies written by the Belgian Business from 1 September 2001 (as 

amended), and as amended by a deed of variation dated 2 May 2019 between Aviva UK and Delta 

Lloyd Levensverzekering NV pursuant to which Delta Lloyd Levensverzekering NV agreed, with 

effect from the Brexit Scheme Effective Time, to act as retrocessionaire (rather than reinsurer) to 
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Aviva UK with respect to such life insurance policies on the same terms as set out in such treaty (as 

if it were a retrocession treaty); 

in relation to which NN Insurance Belgium (as successor to Delta Lloyd Life NV in respect of each of those 

treaties with Delta Lloyd Life NV having been the entity into which Delta Lloyd Levensverzekering NV was 

merged in 2009) transferred it rights and obligations to the Transferee under the ALPTA and the Novation 

Agreement with effect from 3 November 2022;   

Aviva IPR means any and all Intellectual Property Rights of Aviva Group, whether used in connection with 

the Belgian Business or otherwise; 

Aviva UK means Aviva Life & Pensions UK Limited (formerly known as Norwich Union Life & Pensions 

Limited), an English private company with registered no. 03253947 whose registered office is at Aviva, 

Wellington Row, York, North Yorkshire, YO90 1WR, England; 

Aviva UK Commutation Payment means an amount to be paid (either in cash and/or kind by way of transfer 

of investment assets) by Aviva UK to the Transferor on Completion in connection with the termination on 

Completion of the Aviva UK Reinsurance Treaty (insofar as it relates to the Belgian Business only), the 

amount of which shall be equal to the Athora Belgium Commutation Payment;  

Aviva UK Reinsurance Treaty means the 100% quota-share reinsurance treaty dated 4 February 2019 

between the Transferor (as cedant) and Aviva UK (as reinsurer) pursuant to which Aviva UK reinsured the 

Belgian Business (as well as other overseas life insurance business of the Transferor) with effect from the 

Brexit Scheme Effective Time;   

Aviva UK Servicing Agreement means the policies activity letter dated 26 March 2019 between the 

Transferor (as service recipient) and Aviva UK (as service provider) relating to the servicing and 

administration of the Belgian Business (as well as other overseas life insurance business of the Transferor) 

by Aviva UK with effect from the Brexit Scheme Effective Time, and entered into in connection with the Aviva 

UK Reinsurance Treaty; 

Board means, in respect of a company, the board of directors of that company from time to time; 

Belgian Business means the overseas Belgian life insurance business which is currently underwritten by 

the Transferor through its Belgian branch and including any life insurance policies issued by such business 

and which remain in force from time to time and which term shall be construed as a reference to such 

business in such form as it existed from time to time as the context admits or requires; 

Brexit Scheme Effective Time means 22.59 (GMT) on 29 March 2019; 

Business Receivables means the book and other debts receivable by or owed to the Transferor in relation 

to the Belgian Business at the Effective Time, whether or not yet due or payable (including trade debts, 

prepayments, retrospective rebates, overpayments and repayments to be made in respect of loans made by 

Aviva Ireland pursuant to the terms of Transferred Policies); 

CBI means the Central Bank of Ireland; 

Completion means the completion of the transfer of the Transferred Business in accordance with the terms 

of this Scheme; 

Contract means a contract, commitment, agreement, indenture, note, bond, mortgage, loan, instrument, 

lease, licence or equivalent arrangement; 

Court means the Irish High Court; 

Day One Assets means all Transferred Assets that are not Deferred Transfer Assets; 
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Day One Business means together: 

(a) the Day One Assets; 

(b) the Day One Contracts; 

(c) the Day One Liabilities; and 

(d) the Day One Policies, 

and all activities carried on in connection therewith; 

Day One Contracts means all Transferred Contracts that are not Deferred Transfer Contracts; 

Day One Liabilities means all Transferred Liabilities that are not Deferred Transfer Liabilities; 

Day One Policies means all Transferred Policies that are not Deferred Transfer Policies; 

Deed of Charge means the deed of charge entered into on 4 February 2019 between Aviva UK (as chargor) 

and the Transferor (as the secured party) in connection with the Aviva UK Reinsurance Treaty, pursuant to 

which Aviva UK has granted security over certain of its assets to the Transferor as a counterparty risk 

mitigation measure in relation to the obligations of Aviva UK as the reinsurer under the Aviva UK Reinsurance 

Treaty;  

Deferred Transfer Assets means: 

(a) all Transferred Assets where the Court has not sanctioned their transfer to the Transferee at the 

Effective Time; 

(b) all Transferred Assets where their transfer is outside the jurisdiction of the Court, or where their 

transfer pursuant to an order of the Court is not recognised under the laws of the jurisdiction in which 

the property is situated, or where further steps are necessary to effect their transfer pursuant to the 

laws of the jurisdiction in which such property is situated; 

(c) all Transferred Assets which cannot be transferred to or vested in the Transferee at the Effective 

Time for any other reason; 

(d) all Transferred Assets where the Transferor and Transferee agree prior to the Effective Time that 

their transfer should be delayed; and 

(e) all proceeds of sale or income or other accrual or return whatsoever, whether or not in any case in 

the form of cash, earned or received from time to time after the Effective Time but prior to the 

relevant Subsequent Transfer Date in respect of any such property referred to in paragraphs (a) to 

(d) of this definition or in respect of any Deferred Transfer Contract or Deferred Transfer Policy; 

Deferred Transfer Business means together: 

(a) the Deferred Transfer Assets; 

(b) the Deferred Transfer Contracts; 

(c) the Deferred Transfer Liabilities; and 

(d) the Deferred Transfer Policies, 

and all activities carried on in connection therewith; 
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Deferred Transfer Contracts means: 

(e) all Transferred Contracts where the Court has not sanctioned their transfer to the Transferee at the 

Effective Time; 

(f) all Transferred Contracts where their transfer is outside the jurisdiction of the Court, or where their 

transfer pursuant to an order of the Court is not recognised under the laws of the jurisdiction which 

govern such Contract, or where further steps are necessary to effect their transfer pursuant to the 

laws of the jurisdiction which govern such Contract; 

(g) all Transferred Contracts which cannot be transferred to or vested in the Transferee at the Effective 

Time for any other reason; and 

(h) all Transferred Contracts where the Transferor and Transferee agree prior to the Effective Time that 

their transfer should be delayed; 

Deferred Transfer Liabilities means: 

(a) all Transferred Liabilities that are attributable to or connected with a Deferred Transfer Asset, 

Deferred Transfer Contract or Deferred Transfer Policy and that arise at any time before the 

Subsequent Transfer Date applicable to that Deferred Transfer Asset; 

(b) all Transferred Liabilities where the Court has not sanctioned their transfer to the Transferee at the 

Effective Time; 

(c) all Transferred Liabilities where their transfer is outside the jurisdiction of the Court, or where their 

transfer pursuant to an order of the Court is not recognised under the laws of the jurisdiction in which 

the liability is situated, or where further steps are necessary to effect their transfer pursuant to the 

laws of the jurisdiction in which such liability is situated; 

(d) all Transferred Liabilities to the extent arising out of Outstanding Ombudsman Proceedings; 

(e) all Transferred Liabilities which cannot be transferred to or vested in the Transferee at the Effective 

Time for any other reason; and 

(f) all Transferred Liabilities where the Transferor and Transferee agree prior to the Effective Time that 

their transfer should be delayed; 

Deferred Transfer Policies means: 

(a) all Transferred Policies where the Court has not sanctioned their transfer to the Transferee at the 

Effective Time under section 13 of the 1909 Act; 

(b) all Transferred Policies where their transfer is outside the jurisdiction of the Court, or where their 

transfer pursuant to an order of the Court is not recognised under the laws of the jurisdiction which 

govern such Policy, or where further steps are necessary to effect their transfer pursuant to the laws 

of the jurisdiction which govern such Policy; 

(c) all Transferred Policies which cannot be transferred to or vested in the Transferee at the Effective 

Time for any other reason; and 

(d) all Transferred Policies where the Transferor and Transferee agree prior to the Effective Time that 

their transfer should be delayed; 

Effective Time means the time and date on which this Scheme shall take effect in accordance with 

paragraph 12; 
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Encumbrance means a mortgage, charge, pledge, security assignment, lien, option, restriction, right of first 

refusal, right of pre-emption, third party right or interest, any other encumbrance or security interest of any 

kind, or any other type of preferential arrangement (including, without limitation, title transfer and retention 

agreements) having a similar effect; 

Excluded Assets means: 

(a) all property of the Transferor that is not referred to in limbs (a) to (e) of the definition of Transferred 

Assets; 

(b) the Aviva IPR with the exception of the Aviva IPR licenced under the IP Licence Agreement; 

(c) all property of the Transferor where the Transferor and Transferee agree prior to the Effective Time 

that such property should not be transferred at all; and 

(d) all books, records, files and papers that the Transferor is required by Regulatory Requirements to 

retain; 

Excluded Contracts means the Excluded Policies, the Aviva UK Servicing Agreement, the Aviva UK 

Reinsurance Treaty, the Deed of Charge, the Athora Belgium Retrocession Treaties, the IP Licence 

Agreement and all Contracts that exclusively relate to Excluded Policies and any other Contracts of the 

Transferor that do not exclusively relate to the Belgian Business; 

Excluded Liabilities means: 

(a) all liabilities of the Transferor which are attributable to Excluded Assets, Excluded Contracts or 

Excluded Policies (other than the Lapsed Policies); 

(b) all liabilities of the Transferor where the Transferor and Transferee agree prior to the Effective Time 

that such liabilities shall not be transferred at all; and 

(c) all liabilities of the Transferor arising as a consequence of the implementation of this Scheme, 

whenever incurred, 

including, for the avoidance of doubt, any such liabilities relating to Tax; 

Excluded Policy means any insurance policies originated and/or underwritten by the Transferor other than 

the Transferred Policies;  

Existing Transferee Assets means all assets of the Transferee (whatsoever and wheresoever situated) 

forming part of the Transferee's life insurance business immediately prior to the Effective Time; 

Existing Transferee Liabilities means all liabilities whatsoever of the Transferee forming part of the 

Transferee's life insurance business immediately prior to the Effective Time; 

Existing Transferee Policies means every Policy written by or novated or transferred to the Transferee 

prior to the Effective Time under which any liability remains unsatisfied or outstanding at the Effective Time; 

Group means in respect of any person: 

(a) that person; 

(b) its holding companies from time to time; 

(c) its subsidiaries from time to time; and 

(d) each of the subsidiaries from time to time of any such holding company;  
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Head of Actuarial Function means the Belgian equivalent of the Head of Actuarial Function of the 

Transferee from time to time; 

Independent Actuary means Michael Claffey of Milliman Ireland;  

Intermediary means a broker, agent, employee benefit consultant, independent financial adviser or other 

intermediary and that is party to an agreement with the Transferor to distribute the Transferor's products in 

respect of the Transferred Business at any relevant time; 

IP Licence Agreement means the agreed form IP Licence Agreement between the Transferor and the 

Transferee pursuant to which the Transferor shall grant the Transferee the right to use certain product names 

with effect from Completion, subject to and in accordance with the terms of such Agreement;  

Irish Transfer Laws means Section 13 of the Assurance Companies Act 1909, Section 36 of the Insurance 

Act 1989 and Regulation 41 of the 2015 Regulations; 

Legal Counsel means the Irish barrister who is appointed as counsel with regard to the Petition and for the 

purposes of all relevant Court hearings in relation to the Scheme; 

Lapsed Policies means policies which have lapsed prior to the Effective Time and which have not been 

reinstated and which would otherwise (had they not lapsed) constitute Transferred Policies coming within the 

scope of the Belgian Business; 

Material Contracts mean the following: 

(a) the Third-Party Reinsurance Agreements;  

(b) the Assistance Agreements; 

(c) any other agreement under which in excess of €50,000 was spent by the Transferor or any other 

Aviva Group company in respect of the Belgian Business in the financial year ended on 31 

December 2024 or in the reasonable opinion of the Transferor can reasonably be expected to be 

spent by any Aviva Group company in respect of the Belgian Business in the current financial year; 

and 

(d) any other agreements which have been entered exclusively in respect of the Belgian Business and 

are required in order to allow the Belgian Business to be administered in a manner consistent to 

how it has been administered in the period since the Brexit Scheme Effective Time;      

Mis-Selling means, in respect of any Transferred Policy or Lapsed Policy, the sale of the policy (or an 

associated Waiver of Premium Protection Product) in circumstances where actions and/or omissions of the 

Transferor (or any other persons or entities which were involved in such sale, including any relevant 

predecessor of the Transferor, intermediary or appointed representative of the Transferor) in respect of that 

sale constituted, or are alleged to have constituted, a breach of relevant Regulatory Requirements; 

NBB means National Bank of Belgium; 

NN Insurance Belgium means NN Insurance Belgium SA/NV, a limited liability company (société 

anonyme/naamloze vennootschap) organised and existing under the laws of Belgium, having its seat at 

Avenue Fonsny 38, 1060 St Gilles, Belgium, registered with the Crossroads Bank for Enterprises (Banque-

Carrefour des Entreprises/Kruispuntbank van Ondernemingen) under enterprise number 0890.270.057 (RLE 

Brussels);  

Novation Agreement means the deed of novation entered into between Aviva UK, Aviva Central Services 

UK Ltd, (as continuing parties) NN Insurance Belgium (as outgoing party) and the Transferee (as incoming 

party) dated 22 September 2022 and taking effect as from the closing of the ALPTA; 
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Order means an order made by the Court pursuant to section 13 of the 1909 Act sanctioning this Scheme 

(or any part of it) and any order (including any subsequent order) in relation to this Scheme made by the 

Court pursuant to section 36 of the 1989 Act; 

Outstanding Ombudsman Proceedings means Proceedings which (i) were initiated against the Transferor 

with an ombudsman prior to the Effective Time, and (ii) have not been finally determined at the Effective 

Time; 

Petition means the petition of the Transferor and the Transferee to the High Court in connection with the 

Scheme;  

Policies means all life insurance policies insured by the Transferor through its Belgian branch which 

comprise the Belgian Business from time to time to the extent such policies are currently insured by the 

Transferor and remain in force at the Scheme Date, details of which (including a non-exhaustive policy count 

as at 31 July 2025) are included in the Error! Reference source not found. to this Scheme and 

“Policyholder” shall be construed accordingly; 

Proceedings means an action or other legal or administrative proceedings or step (whether direct or indirect, 

by way of a claim, demand, legal proceedings, execution of judgement, arbitration, complaint or otherwise 

howsoever) whether pending, current or future, including: 

(a) all judicial, quasi-judicial, administrative and regulatory reviews and processes; 

(b) all complaints and claims made to any ombudsman; 

(c) arbitration; 

(d) mediation; and 

(e) all other dispute resolution procedures (whether or not they involve submission to any court); 

Records means all documents, files and other records, whether in physical or electronic form, relating to the 

Transferred Business (including all data related to the Lapsed Policies) which are in the possession of, or 

under the control of the Transferor (or its service providers including Aviva UK and the Transferee), and all 

rights, benefits, authorities and powers of the Transferor under or by virtue of such documents, files and 

other records; 

Regulatory Requirements means all applicable laws, statutes, regulations, rules, orders, directives, 

requirements, guidance, standards, guidelines and industry codes of practice in each case having legal effect 

stipulated by any legal, governmental or regulatory body with powers of direction over the relevant entity, 

including the rules of any stock exchange or listing authority, in each case existing and in force from time to 

time, wherever relevant in the context; 

Scheme means this scheme in its original form or with or subject to any modification, addition or condition 

which may be approved or imposed in accordance with paragraph 15; 

Solvency II BEL means the ‘best estimate’ within the meaning of Article 77(2) of the Solvency II Directive; 

Subsequent Transfer Date means, in relation to a Deferred Transfer Policy, Deferred Transfer Contract, 

Deferred Transfer Asset or Deferred Transfer Liability, the date after the Effective Time on which it is or is to 

be transferred to the Transferee, namely: 

(a) the date on which all impediments to its transfer shall have been removed or overcome; 

(b) the date on which the Transferor and the Transferee agree the transfer should take effect; 

(c) the date on which such Deferred Transfer Asset is received or earned by the Transferor; or 
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(d) in relation to Outstanding Ombudsman Proceedings, the date on which the Outstanding 

Ombudsman Proceedings are finally determined, 

(as applicable); 

Tax means: 

(a) all forms of tax, levy, duty, charge, impost, withholding or other amount whenever created or 

imposed and whether of Ireland or elsewhere, payable to or imposed by any authority responsible 

for the collection or management of any such tax, levy, duty, charge, impost, withholding or other 

amount; and 

(b) all charges, interest, penalties and fines incidental or relating to any sum falling within (a) above or 

which arise as a result of the failure to pay that sum on the due date or to comply with any obligation 

relating to it; 

Third-Party Reinsurance Treaties means the following reinsurance treaties relating to certain of the 

Transferred Policies: 

(a) a French language quota share reinsurance treaty dated January 1977 and originally entered into 

between Norwich Union Life Insurance Society (as cedant) and L’Union Société de Réassurance a 

Zurich (as reinsurer), pursuant to which Swiss Re currently provides reinsurance with respect to 

certain of the Transferred Policies to Aviva UK; 

(b) a life reinsurance agreement dated 23 November 1992 and originally entered into between Norwich 

Union Life Insurance Society (as cedant) and the Mercantile and General Reinsurance Company 

plc (as reinsurer) (as subsequently amended), pursuant to which Swiss Re currently provides 

reinsurance with respect to certain of the Transferred Policies to Aviva UK; and  

(c) a French language reinsurance treaty dated 17 November 1995 and originally entered into between 

Norwich Union Life Insurance Society (as cedant) and Employers Reassurance International Ltd (as 

reinsurer) (as subsequently amended), pursuant to which Swiss Re currently provides reinsurance 

with respect to certain of the Transferred Policies to Aviva UK; 

together with any further third-party reinsurance treaties in existence pursuant to which Aviva Ireland or any 

member of the Aviva Group is cedant and which exclusively provide reinsurance cover with respect to the 

Transferred Policies;  

Third Party Right has the meaning given to it in paragraph 9.2(a); 

Transferee has the meaning given to it in paragraph 2.2;  

Transferor has the meaning given to it in paragraph 2.1;  

Transferred Assets means: 

(a) all rights, benefits and powers of the Transferor under or in connection with the Transferred Policies; 

(b) all rights, benefits and powers of the Transferor and / or Aviva UK under or in connection with the 

Transferred Contracts; 

(c) all rights and claims (in contemplation, present or future, actual or contingent) of the Transferor 

against any person that is a party to or is a beneficiary of any of the Transferred Policies or 

Transferred Contracts not within paragraphs (a) or (b) above of this definition to the extent that such 

right or claim relates to such Transferred Policies or Transferred Contracts, or arises as a result of 

such Transferred Policies or Transferred Contracts;  
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(d) the Records (including all data relating to the Lapsed Policies); 

(e) the investment assets, capital and reserves held by the Transferor on the Scheme Date with respect 

to the Transferred Business, which shall be equal to the Aviva UK Commutation Payment;  

(f) Business Receivables;  

(g) Deferred Transfer Assets; and 

(h) all assets of the Transferor in respect of Tax to the extent attributed to the Transferred Assets, 

Transferred Contracts or Transferred Policies (pursuant to the Scheme or otherwise), 

but excluding any Excluded Assets; 

Transferred Business means the Belgian Business in the form that it exists at the Scheme Date, specifically 

comprised of the Transferred Policies, the Transferred Assets, the Transferred Contracts and the Transferred 

Liabilities, and all activities carried on in connection therewith;  

Transferred Contracts means:  

(a) the Material Contracts; 

(b) any further Contracts exclusively related to the Transferring Business; and 

(c) the Deferred Transfer Contracts; 

but excluding (i) any Transferred Policies and (ii) any Excluded Contracts;  

Transferred Liabilities means: 

(a) all liabilities of the Transferor under or in connection with the Transferred Contracts; 

(b) all liabilities of the Transferor under or in connection with the Transferred Policies or the Lapsed 

Policies; 

(c) all rights and claims (present or future, actual or contingent) against the Transferor not within 

paragraphs (a) or (b) above of this definition by any person other than the Transferor to the extent 

that such rights and claims relate to the Transferred Assets, Transferred Policies, Lapsed Policies 

or Transferred Contracts, or arise as a result of the Transferred Assets, Transferred Contracts, 

Lapsed Policies, or Transferred Policies (including any adverse costs orders in relation to the same); 

(d) the Deferred Transfer Liabilities; 

(e) all liabilities of the Transferor in respect of Tax to the extent attributable to the Transferred Assets, 

Transferred Contracts or Transferred Policies excluding however, for the avoidance of doubt any 

and all liabilities in respect of Tax representing any Tax on income or profits of the Transferor arising 

in the ordinary course of business, 

(including, for the avoidance of doubt, any such liabilities in respect of or in connection with Mis-Selling) but 

excluding any Excluded Liabilities; 

Transferred Policies means: 

(a) the Policies; and 
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(b) all Policies which: (i) have lapsed prior to the Effective Time; (ii) would, had they not lapsed prior to 

the Effective Time, have fallen within limb (a) of this definition; and (iii) are reinstated by the 

Transferor after the Effective Time; and 

(c) the Deferred Transfer Policies, 

but excluding always the Excluded Policies; 

Waiver of Premium Protection Products means all policies sold by the Transferor prior to the Effective 

Time which provide cover for premium payments arising under the Transferred Policies in the event of 

sickness or other incapacity. 

1.2 In this Scheme: 

(a) "appropriate actuarial advice" shall mean (in addition to any other relevant appropriate advice) 

such actuarial advice as the Transferee's Board (or, where applicable, the Transferor's Board) 

may determine in the context of the relevant matter; 

(b) "holding company" and "subsidiary" shall have the same meanings as in the Companies Act 

2014; 

(c) "liabilities" shall include all liabilities, claims, damages, proceedings, demands, orders, suits, 

costs, losses and expenses of every description, whether deriving from contract, common law, 

statute or otherwise, whether present or future, actual or contingent, ascertained or 

unascertained or disputed and whether owed or incurred severally or jointly or as principal or 

surety; 

(d) "property" shall include (without limitation) property, assets, rights and powers of every 

description (whether present or future, actual or contingent) and includes (i) property held on 

trust, (ii) benefits and powers of any description, and (iii) any interest whatsoever in any of the 

foregoing; 

(e) "transfer" shall include (as the context may require) "assign", "assignation" or "assignment", 

"dispose", "disposition" or "disposal", or "convey" or "conveyance"; 

(f) "variation" shall include any variation, supplement, deletion, replacement or termination, 

however effected; 

(g) any reference to a decision of (or action by) a Board shall include a decision of (or action by) 

any committee or individual(s) to whom such Board has at the time delegated the authority to 

make that decision (or take that action), it being understood that the relevant Board shall always 

retain the right to delegate its authority to take any decisions (or make any actions) as required 

under, or permitted by, the Scheme so long as such delegation is in accordance with, and 

permitted by, Regulatory Requirements and the constitutional documents of the relevant 

company; 

(h) any reference to the singular shall include a reference to the plural and vice versa and any 

reference to the masculine shall include a reference to the feminine and neuter and vice versa; 

(i) any reference in this Scheme to an enactment, a statutory provision or any subordinate 

legislation shall be deemed to include a reference to that enactment, statutory provision or 

subordinate legislation as amended, replaced or re-enacted from time to time and to any 

instrument or order made from time to time under such enactment, statutory provision or 

subordinate legislation. Where such reference is to an enactment, a statutory provision or any 

subordinate legislation that has been repealed and not amended, replaced or re-enacted, then 

the Transferee's Board shall (having taken appropriate advice) determine the most appropriate 
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replacement arrangements (if any). Such determination shall be subject to prior consultation 

with: 

(i) the Head of Actuarial Function; and 

(ii) an independent actuary if the matter is of a financial nature; 

(j) any reference to any rules, regulations or guidance made by the CBI shall be deemed to include 

a reference to such rules or regulations as amended or replaced from time to time. Where such 

reference is to any rules, regulations or guidance that have been repealed and not amended, 

replaced or re-enacted, then the Transferee's Board shall (having taken appropriate advice) 

determine the most appropriate replacement arrangements (if any). Such determination shall 

be subject to prior consultation with: 

(i) the Head of Actuarial Function; and 

(ii) an independent actuary if the matter is of a financial nature; 

(k) any reference to any regulator (including the CBI) shall be deemed to include a reference to 

any successor regulators; 

(l) any reference to this Scheme shall include the Schedules to it and references to paragraphs, 

sub-paragraphs, Parts or Schedules are to paragraphs, sub-paragraphs or Parts of or 

Schedules to this Scheme; 

(m) headings are inserted for convenience only and shall not affect the construction of this Scheme; 

(n) any reference to a person shall include a reference to a body corporate, a partnership, an 

unincorporated association or to a person's executors or administrators, and for the avoidance 

of doubt, shall include a trustee; 

(o) unless otherwise specified, if a period of time is specified from a given day or date or from the 

day or date of an actual event, it shall be calculated exclusive of that day or date; 

(p) any reference to writing shall include any modes of reproducing words in a legible and non-

transitory form; 

(q) general words shall not be given a restrictive meaning by reason of the fact that they are 

followed by particular examples intended to be embraced by the general words; 

(r) any reference to an amount shall be exclusive of any applicable value added tax or other Tax; 

and 

(s) any reference to pounds or £ shall be to pounds sterling in the currency of the United Kingdom 

and any reference to Euros or € shall be to euros, being the official currency of the European 

Union.  

PART B – INTRODUCTORY PROVISIONS 

2 PARTIES AND BACKGROUND 

2.1 Aviva Life & Pensions Ireland Designated Activity Company (the Transferor) is a designated activity 

company which was incorporated in Ireland as a private limited company on 1 November 1990 under 

certificate number 165970 and under the name Friends Provident Life Assurance Company Limited. It 

subsequently changed its name to Friends First Life Assurance Company Limited on 20 April 1998 and 

converted to a designated activity company on 16 July 2016, at which time its name was changed to Friends 
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First Life Assurance Company Designated Activity Company. It subsequently changed its name to Aviva Life 

& Pensions Ireland Designated Activity Company on 29 March 2019. The registered office of the Transferor 

is at Building 12, Cherrywood Business Park, Loughlinstown, Dublin 18, D18 W2P5, Ireland. The Transferor 

is an insurance undertaking (as defined in Regulation 3 of the 2015 Regulations) authorised by the CBI to 

carry on life insurance activity in Classes 1, 3, 4 and 7 as referred to in Schedule 2 of the 2015 Regulations. 

2.2 Athora Belgium SA/NV (the Transferee) is a Belgian société anonyme which was incorporated on 13 

September 1954 under enterprise number 0403.262.553. The registered office of the Transferee is at Rue 

du Champ de Mars 23, 1050 Brussels, Belgium. The Transferee is an insurance undertaking (as defined in 

Regulation 3 of the 2015 Regulations) and authorised by the National Bank of Belgium to undertake the 

business of life insurance in classes 21, 22, 23, 26 and 27 as set out in out in Annex II of the Law of 13 March 

2016 on the statute and control of the insurance and reinsurance undertakers (Loi du 13 mars 2016 relative 

au statut et au contrôle des entreprises d’assurance ou de reassurance), and is the current retrocessionaire 

and administrator of the Belgian Business.  

2.3 The Transferred Business is currently managed and administered by the Transferee on behalf of the 

Transferor, who is also the reinsurer of the Transferred Business.  

2.4 In order to simplify the Transferor’s operations and to allow the Transferor to focus more on the areas where 

it can offer the most value to its customers, the Transferor now wishes to transfer to the Transferee, and the 

Transferee wishes to accept the transfer, of the Transferred Business with effect from the Effective Time, 

pursuant to and in accordance with the terms of this Scheme.  

2.5 It is therefore proposed that, subject to the sanction of the Scheme by the Court, the Transferred Business 

carried on by the Transferor shall, in accordance with this Scheme, be transferred to the Transferee.  

PART C – TRANSFER 

3 TRANSFER OF THE TRANSFERRED BUSINESS 

3.1 Subject to paragraph 3.2, each part of the Transferred Business shall be transferred to and be vested in the 

Transferee in accordance with this Scheme, so that: 

(a) at and with effect from the Effective Time, each Day One Asset and all the interest of the 

Transferor in it shall, by the Order and without any further act or instrument, be transferred to 

and be vested in the Transferee, subject to all applicable Encumbrances affecting such property 

and shall cease to be the property of the Transferor; 

(b) at and with effect from the Effective Time, each Day One Liability shall, by the Order and without 

any further act or instrument, be transferred to and become a liability of the Transferee and shall 

cease to be a liability of the Transferor; 

(c) on and with effect from each Subsequent Transfer Date, each Deferred Transfer Asset to which 

such Subsequent Transfer Date applies and all the interest of the Transferor in it shall, by the 

Order and without further act or instrument, be transferred to and be vested in the Transferee, 

subject to all applicable Encumbrances affecting such property and shall cease to be the 

property of the Transferor; and 

(d) on and with effect from each Subsequent Transfer Date, each Deferred Transfer Liability to 

which such Subsequent Transfer Date applies shall, by the Order and without any further act or 

instrument, be transferred to and become a liability of the Transferee and shall cease to be a 

liability of the Transferor. 

3.2 The Transferee shall accept without investigation or requisition such title as the Transferor shall have at the 

Effective Time to the Day One Assets and, at any Subsequent Transfer Date, to each Deferred Transfer 

Asset then transferred, and the Transferor shall not be liable for any charges, expenses, costs, claims, losses 
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or any other liabilities in connection with any Day One Asset or Deferred Transfer Asset that arise after the 

Effective Time, save as otherwise agreed between the parties in writing (including under any agreement 

existing as at the Effective Time between the Transferor and the Transferee) or as set out in this Scheme. 

3.3 The Transferor and the Transferee shall take all such steps, and execute all such documents, as may be 

necessary or desirable: 

(a) to effect and/or perfect the transfer to and vesting in the Transferee of each Transferred Asset 

pursuant to this Scheme; 

(b) to correct any errors in the identity or amount of the property so transferred; and 

(c) to effect and/or perfect the transfer to and assumption by the Transferee of each Transferred 

Liability pursuant to this Scheme. 

3.4 At and with effect from the Effective Time, the Transferee shall succeed to all rights, liabilities and obligations 

of the Transferor in respect of any personal data which relates to the Transferred Business, and in any 

consent given by a data subject in respect of such data, any reference to the Transferor (or to any members 

of the Transferor's Group) shall be deemed to include a reference to the Transferee (and to any members of 

the Transferee's Group). For the avoidance of doubt, this paragraph shall override any statutory or 

contractual requirements in relation to such personal data. 

3.5 For the avoidance of doubt, and without prejudice to the generality of paragraph 3.1: 

(a) an offer or invitation to treat made to or by the Transferor prior to the Effective Time in relation 

to the Transferred Business shall be construed and have effect after the Effective Time as an 

offer or invitation to treat made to or by the Transferee; 

(b) any existing indemnity, power of attorney, authority, declaration or consent given to or by the 

Transferor relating to any part of the Transferred Business (including, for the avoidance of 

doubt, the Transferred Policies) shall have effect from the Effective Time as if given to or by the 

Transferee; 

(c) any Transferred Asset which was held by the Transferor (whether alone or jointly with others) 

as a trustee, custodian or in a similar fiduciary capacity shall, with effect from the Effective Time 

(or relevant Subsequent Transfer Date, as the case may be), be held by the Transferee (alone 

or jointly, as the case may be, and in the capacity of a trustee, custodian or in a similar fiduciary 

capacity, as the case may be) subject to the rights, powers and duties previously applicable to 

the relevant trust, custodian or other fiduciary arrangement in question; 

(d) any security in respect of the Transferred Business held immediately prior to the Effective Time 

by the Transferor, or by a nominee or agent of or a trustee for the Transferor, as security for the 

payment or discharge of any liability shall, on and from that day be held by the Transferee (or 

by that nominee, agent or trustee for the Transferee, as the case may be) and be available to 

the Transferee (whether for its own benefit or for the benefit of any other person) as security for 

the payment or discharge of that liability; and 

(e) the Transferee shall be entitled to rely on and enforce any consent, waiver, representation, 

statement or estoppel given or made to the Transferor by a person in relation to the Transferred 

Business prior to the Effective Time as though such consent, waiver, representation, statement 

or estoppel had been given or made to the Transferee and to the same extent that the Transferor 

would have been able to rely on or enforce the same. 
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4 CONTINUITY OF PROCEEDINGS 

4.1 At and with effect from the Effective Time and subject to any Regulatory Requirements, any Proceedings 

(other than Outstanding Ombudsman Proceedings) which: 

(a) have been commenced prior to the Effective Time, or which are commenced at or after the 

Effective Time, against the Transferor; and 

(b) would give rise to a Day One Liability in the event of the Proceedings being resolved in the 

claimant's favour, 

shall be continued or commenced against the Transferee and the Transferee shall be entitled to all defences, 

claims, counterclaims, settlements, rights of set-off, rights of subrogation and any other rights that would 

have been available to the Transferor in relation to such Proceedings. 

4.2 At and with effect from the Effective Time and subject to any Regulatory Requirements, any Proceedings 

(other than Outstanding Ombudsman Proceedings) which: 

(a) have been commenced prior to the Effective Time, or which are commenced at or after the 

Effective Time, by the Transferor; and 

(b) would give rise to a Day One Asset in the event of the Proceedings being resolved in the 

Transferor's favour, 

shall be continued or commenced by the Transferee and the Transferee shall be entitled to all defences, 

claims, counterclaims, settlements, rights of set-off, rights of subrogation and any other rights that would 

have been available to the Transferor in relation to such Proceedings. 

4.3 Any judgment, settlement, order or award obtained by or against the Transferor whether before or after the 

Effective Time to the extent that it relates to any part of the Day One Business and which is not fully satisfied 

before the Effective Time shall, on that date and to the extent to which it was enforceable by or against the 

Transferor immediately prior to such date (or, if later, the date on which the judgment, settlement, or award 

is obtained), become enforceable by or against the Transferee (to the exclusion of the Transferor). 

4.4 All documents which would before the Effective Time have been evidence in respect of Proceedings referred 

to in paragraphs 4.1 and 4.2 for or against the Transferor shall from the Effective Time be evidence in respect 

of the same matter for or against the Transferee. 

4.5 At and from the Effective Time, the Transferee shall owe to the policyholders of the Transferred Business 

and/or to any other relevant person(s) the same duties of confidentiality and privacy (whether pursuant to 

Regulatory Requirements or contract) as those which the Transferor owed in respect of the Transferred 

Business immediately prior to the Effective Time. 

4.6 At and from the Effective Time, any Proceedings in respect of the Day One Business that are commenced 

in error against the Transferor shall be deemed to have been commenced and shall continue against the 

Transferee without the need for further order, whether for substitution of the parties or otherwise. 

4.7 The provisions of paragraphs 4.1 to 4.6 inclusive shall also apply mutatis mutandis to all Proceedings in 

relation to Deferred Transfer Business (with references to the Effective Time amended to the relevant 

Subsequent Transfer Date and references to Day One Liabilities, Day One Assets and Day One Business 

amended to, respectively, Deferred Transfer Liabilities, Deferred Transfer Assets and Deferred Transfer 

Business). 

4.8 Any Outstanding Ombudsman Proceedings in existence at the Effective Time shall continue after the 

Effective Time against the Transferee and the Transferee shall be entitled to all defences, claims, 
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counterclaims, settlements, rights of set-off, rights of subrogation and any other rights that would have been 

available to the Transferor in relation to such Proceedings prior to the Effective Time. 

4.9 In respect of any Proceedings which are commenced after the Effective Time against the Transferee in 

respect of acts or omissions of the Transferor in connection with Transferred Business prior to the Effective 

Time, the Transferee undertakes to: 

(a) comply with the relevant provisions of applicable legislation that would apply to the handling of 

any complaints brought to the relevant ombudsman insofar as they apply to the Transferee's 

handling of complaints (i) brought by holders of Transferred Policies against the Transferee in 

connection with the actions of the Transferor prior to the Effective Time; and (ii) referred to the 

relevant ombudsman; and 

(b) comply promptly with any valid award or direction made by the relevant ombudsman against 

the Transferee under the jurisdiction of the relevant ombudsman and with any settlement which 

the Transferee agrees with a complainant at an earlier stage of the procedures, 

to the extent that such compliance is compatible with any rules or regulations issued by a competent financial 

services regulatory body that are applicable to the Transferee. 

4.10 Notwithstanding paragraph 17, holders of Transferred Policies may enforce the provisions of paragraph 

4.9(b) against the Transferee. Neither the Transferor nor the Transferee shall require the consent of any 

such policyholder to amend this Scheme pursuant to paragraph 15. 

5 TREATMENT OF TRANSFERRED POLICIES 

5.1 At and with effect from the Effective Time, the Transferee shall become entitled to all the rights, benefits and 

powers of the Transferor whatsoever under or in connection with the Day One Policies. 

5.2 Without prejudice to the generality of paragraph 5.1, where the benefits of any Transferred Policy are held 

under the terms of a trust for the policyholder or any other person, such terms (together with the terms of any 

rules applicable to any pension scheme in the case of any pension scheme under which benefits are referable 

to a Day One Policy) shall operate and be construed at and from the Effective Time on a basis which is 

consistent with the transfer of such Day One Policy in accordance with the provisions of this Scheme. For 

the avoidance of doubt: 

(a) where the consent of the Transferor is required under any such terms, the consent of the 

Transferee shall, with effect from the Effective Time, instead be treated as required; and 

(b) where a power to appoint trustees under such terms is conferred on the Transferor, that power 

shall, with effect from the Effective Time, instead be treated as conferred on the Transferee. 

5.3 Any person who is a policyholder of any of the Day One Policies shall at and with effect from the Effective 

Time become entitled, in succession to, and to the exclusion of, any rights which he may have had against 

the Transferor under any of the Day One Policies to the same rights against the Transferee subject to the 

terms of this Scheme as were available to him against the Transferor under such Policies and (as regards 

Day One Policies under which premiums or other sums attributable or referable thereto continue to be 

payable) shall at and with effect from the Effective Time account to the Transferee for any further or additional 

premiums or other sums attributable or referable thereto as and when the same become due and payable. 

5.4 If any person exercises any right or option granted at law or under the terms of a Day One Policy and either: 

(a) the right or option provides for a new, additional or replacement Policy to be issued; or 

(b) it is appropriate, in the opinion of the Transferee, to issue a new Policy in order to comply with 

that right or option, 
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such person shall be entitled to require that the obligation thereby arising shall be satisfied by the issue by 

the Transferee of a Policy which complies with the terms of such right or option, but (without prejudice to the 

right of such person to have the right or option satisfied by the issue by the Transferee of such a Policy) if 

the Transferee is not at the time of the exercise of such right or option writing Policies complying exactly with 

the Policy to which the right or option refers, the Transferee shall be entitled to offer to such person as an 

alternative (and, if accepted, in lieu thereof) a Policy commonly offered by the Transferee (or any other 

member of the Transferee's Group) which the Transferee considers to be the nearest equivalent Policy by 

reference to the terms and conditions applicable to Policies of the Transferee at that time, provided that the 

issue of such alternative Policy would not, in the opinion of the Transferee's Board (having taken account of 

appropriate actuarial advice) result in a liability or in an increase in liability to Tax of the holder of such Policy 

(or, in the event that such liability or increase in liability would occur, the Transferee shall have the option to 

indemnify the policyholder in full and to issue, or procure the issue by another member of the Transferee's 

Group of another Policy pursuant to this paragraph 5.4) or otherwise fail to satisfy the reasonable 

expectations of the holder of such Policy. 

5.5 All references in any Day One Policy to the Transferor or any officers, employees, committees, function 

holders or agents of the Transferor shall from and after the Effective Time be read as references to the 

Transferee or any officers, employees, committees or function holders of the Transferee or agents of the 

Transferee to which the administration of the relevant part of the business carried on by the Transferee has 

been delegated (as appropriate). In particular, but without limitation, all rights and duties exercisable or 

expressed to be exercisable or responsibilities to be performed by the Transferor or any officers, employees, 

committees, function holders or agents of the Transferor in relation to any of the Day One Policies shall, from 

and after the Effective Time, be exercisable or required to be performed by the Transferee or any officers, 

employees, committees, function holders or agents of the Transferee. 

5.6 The transfer of any rights, benefits, liabilities and obligations under or in connection with any Day One Policy 

pursuant to this Scheme shall take effect and shall be valid and binding on all parties having any interest in 

the same notwithstanding any restriction howsoever arising (including but not limited to, at law, in equity, tort 

or by contract) on transferring, assigning or otherwise dealing with the same and such transfer shall be 

deemed to take effect on the basis that it does not contravene any such restriction and does not give rise to 

any right to terminate, modify, acquire or claim an interest or right, or to treat an interest or right as terminated 

or modified or to treat any obligations or liabilities as discharged, modified or released. 

5.7 All references in a Day One Policy to the group of companies of which the Transferor is or has been a 

member shall, where the context requires, be (or continue to be) read and construed with effect from the 

Effective Time as references to the group of companies of which the Transferee is a member from time to 

time. 

5.8 The Transferee shall be entitled to any defences, claims, counterclaims, rights of set-off, rights of subrogation 

and any other rights under the Day One Policies which would have been available to the Transferor. 

5.9 The provisions of paragraphs 5.1 to 5.8 inclusive shall also apply mutatis mutandis to all Deferred Transfer 

Policies (with references to the Effective Time amended to the relevant Subsequent Transfer Date). 

6 TREATMENT OF TRANSFERRED CONTRACTS 

6.1 At and with effect from the Effective Time, the Transferee shall become entitled to all the rights, benefits and 

powers of the Transferor whatsoever under or in connection with the Day One Contracts. 

6.2 Any person who is a counterparty of any of the Day One Contracts shall at and with effect from the Effective 

Time (but subject to the terms of this Scheme) become entitled, in succession to, and to the exclusion of, 

any rights which he may have had against the Transferor under any of the Day One Contracts to the same 

rights against the Transferee as were available to him against the Transferor under such Day One Contracts. 

6.3 All references in any Day One Contract to the Transferor or any officers, employees or agents of the 

Transferor shall from and after the Effective Time be read as references to the Transferee or any officers or 
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employees of the Transferee or agents of the Transferee to which the administration of the relevant part of 

the business carried on by the Transferee has been delegated (as appropriate). In particular, but without 

limitation, all rights and duties exercisable or expressed to be exercisable or responsibilities to be performed 

by the Transferor or any officers, employees or agents of the Transferor in relation to any of the Day One 

Contracts shall, from and after the Effective Time, be exercisable or required to be performed by the 

Transferee or any officers, employees or agents of the Transferee. 

6.4 The transfer of any rights, benefits, liabilities and obligations under or in connection with any Day One 

Contract pursuant to this Scheme shall take effect and shall be valid and binding on all parties having any 

interest in the same notwithstanding any restriction howsoever arising (including but not limited to, at law, in 

equity, tort or by contract) on transferring, assigning or otherwise dealing with the same and such transfer 

shall be deemed to take effect on the basis that it does not contravene any such restriction and does not give 

rise to any right to terminate, modify, acquire or claim an interest or right, or to treat an interest or right as 

terminated or modified or to treat any obligations or liabilities as discharged, modified or released. 

6.5 All references in a Day One Contract to the group of companies of which the Transferor is or has been a 

member shall, where the context requires, be (or continue to be) read and construed with effect from the 

Effective Time as references to the group of companies of which the Transferee is a member from time to 

time. 

6.6 The Transferee shall be entitled to any defences, claims, counterclaims, rights of set-off, rights of subrogation 

and any other rights under the Day One Contracts which would have been available to the Transferor. 

6.7 The provisions of paragraphs 6.1 to 6.6 inclusive shall also apply mutatis mutandis to all Deferred Transfer 

Contracts (with references to the Effective Time amended to the relevant Subsequent Transfer Date). 

7 PREMIUMS, MANDATES AND OTHER PAYMENTS 

7.1 All premiums payable to the Transferor in respect of the Day One Policies shall at and with effect from the 

Effective Time be payable to the Transferee. 

7.2 Save as otherwise agreed by the Transferor and Transferee, any mandate or other instruction in force at the 

Effective Time (including, without limitation, any instruction given to a bank by its customer in the form of a 

direct debit or standing order) and providing for the payment by a banker or other intermediary of premiums 

payable to the Transferor under or in respect of any of the Day One Policies or Day One Contracts shall 

thereafter take effect as if it had provided for and authorised such payment to the Transferee. 

7.3 Any mandate or other instruction in force at the Effective Time as to the manner of payment of any sum 

payable by the Transferor under any of the Day One Policies or Day One Contracts shall, at and with effect 

from the Effective Time, continue in force as an effective authority to the Transferee in place of the Transferor. 

7.4 The provisions of paragraphs 7.1 to 7.3 inclusive shall also apply mutatis mutandis to all Deferred Transfer 

Policies and Deferred Transfer Contracts (with references to the Effective Time amended to the relevant 

Subsequent Transfer Date). 

8 DECLARATION OF TRUST AND WRONG POCKET 

8.1 The Transferor shall, from the Effective Time until the relevant Subsequent Transfer Date, hold the Deferred 

Transfer Business as trustee for the Transferee. The Transferor shall be subject to the Transferee's directions 

in respect of the Deferred Transfer Business, until such part of the Deferred Transfer Business is transferred 

to or otherwise vested in the Transferee (or is disposed of, whereupon the Transferor shall account to the 

Transferee for the proceeds of sale thereof). The Transferee shall have the authority (with authority to sub-

delegate) to act as the attorney of the Transferor in respect of the Deferred Transfer Business until the 

relevant Subsequent Transfer Date for all such purposes.  
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8.2 In the event of any property being received by the Transferor after the Effective Time in respect of the 

Transferred Business which does not comprise Deferred Transfer Business, the Transferor shall, as soon as 

is reasonably practicable after its receipt and to the extent to which it is able to do so, transfer such property 

to, or in accordance with the directions of, the Transferee. 

8.3 In the event of any property being received by the Transferor after the Effective Time in respect of Deferred 

Transfer Business, the Transferor shall hold such property as trustee for the Transferee in accordance with 

paragraph 8.1. 

8.4 The Transferee shall indemnify the Transferor against any reasonable out-of-pocket charges, costs, 

expenses, claims and other liabilities arising in respect of any obligation under or in connection with this 

paragraph 8. 

9 INDEMNITIES IN FAVOUR OF THE TRANSFEROR 

9.1 At and with effect from the Effective Time, the Transferee shall discharge on the Transferor's behalf or, failing 

that, shall indemnify the Transferor against: 

(a) any charges, costs, expenses, claims and other liabilities arising in respect of the Transferred 

Business; and 

(b) any charges, costs, expenses and claims arising in respect of any relevant Third Party Rights 

continued by the Transferor in accordance with the instructions of the Transferee (subject to 

which the Transferor shall take such steps as the Transferee shall require in order to pursue 

such Third Party Rights). 

9.2 For the avoidance of doubt, the Transferee shall not be required under paragraph 9.1 to discharge or 

indemnify the Transferor for: 

(a) any liability if and to the extent that such liability is the subject of an indemnity from any third 

party in favour of the Transferor (including by way of insurance) or a claim or right against any 

third party which has not transferred to the Transferee as part of the Transferred Business (a 

"Third Party Right"), unless, and then only to the extent that, the Transferor shall have failed 

to recover any such amount pursuant to such Third Party Right; 

(b) any Excluded Liabilities; or 

(c) any charges, costs, expenses and claims or any other liabilities arising in respect of any 

Excluded Liabilities. 

9.3 Where the Transferor is entitled to receive an amount pursuant to an indemnity contained in paragraph 8.4 

or 9.1, it shall be entitled to receive such amount as, after payment of or provision for any liability to Tax in 

respect of the amount receivable, will result in the receipt of an amount equal to the value of the liability to 

be indemnified against. 

9.4 The Transferor shall indemnify the Transferee against all liabilities, losses, claims and expenses in respect 

of the Transferred Liabilities: 

(a) to the extent that they are otherwise recoverable by the Transferor pursuant to a Third Party 

Right; or 

(b) in connection with any defect (whether in title or otherwise) in relation to, or any diminution in 

the value of, any property transferred to the Transferee to the extent that the loss resulting 

therefrom is recoverable pursuant to a Third Party Right, 
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provided that the indemnity in this paragraph 9.4 shall be limited to such amounts as the Transferor shall 

recover pursuant to such Third Party Right (net of the costs of any such recovery, including as to Tax). 

10 INDEMNITY IN FAVOUR OF THE TRANSFEREE 

10.1 At and with effect from the Effective Time, the Transferor shall discharge on the Transferee's behalf or, failing 

that, shall indemnify the Transferee against all any charges, costs, expenses, claims and other liabilities 

arising in respect of the Excluded Assets, Excluded Liabilities, Excluded Contracts, Excluded Policies or any 

other part of the business of the Transferor that does not form part of the Transferred Business. 

10.2 Where the Transferee is entitled to receive an amount pursuant to an indemnity contained in paragraph 10.1 

or 9.1, it shall be entitled to receive such amount as, after payment of or provision for any liability to Tax in 

respect of the amount receivable, will result in the receipt of an amount equal to the value of the liability to 

be indemnified against. 

PART D – TRANSFERRED POLICIES 

11 ADMINISTRATION OF TRANSFERRED POLICIES 

11.1 The Transferee will continue to comply with the terms and conditions and all Regulatory Requirements 

applicable to the Transferred Policies following the Effective Time. 

PART E – MISCELLANEOUS PROVISIONS 

12 EFFECTIVE TIME 

12.1 Subject to paragraph 12.2, this Scheme shall become effective at 00.01 (GMT) on 1 July 2026 or at such 

later date and time as the Board of the Parties shall resolve that this Scheme shall become effective. 

12.2 This Scheme may not become effective unless and until the Order has been made. 

12.3 This Scheme shall lapse if it has not become effective (in accordance with paragraph 12.1) on or before 31 

December 2026 (or such later date as the Court may allow upon the application of the Parties prior to that 

date). 

13 EFFECT OF TRANSFER 

13.1 The transfer and vesting of the Transferred Business shall not: 

(a) invalidate or discharge any contract, security or other thing; 

(b) require further registration in respect of any security or charge; 

(c) constitute a breach of, or default under, or require any obligation to be performed sooner or later 

than would otherwise be the case under any instrument or contract or arrangement to which the 

Transferor is bound; 

(d) entitle any party to a Policy, Contract or arrangement to which the Transferor is a party to vary, 

amend, disclaim, repudiate or terminate such contract or arrangement when, in the absence of 

this transfer, that party would not otherwise be entitled to vary, amend, disclaim, repudiate or 

terminate it; 

(e) save as provided elsewhere in this Scheme, confer any greater or lesser rights or benefits, or 

impose any greater or lesser obligations, under a contract on any party to such contract to which 

the Transferor is a party where such greater or lesser rights, benefits or obligations would not 

otherwise have been conferred or imposed; or 



 

M-75999972-12 20 

(f) affect the enforceability, priority or ranking of any Encumbrance. 

14 COSTS AND EXPENSES 

14.1 The Transferor and the Transferee agree that any costs or fees to be incurred in connection with the Scheme 

for the benefit of both the Transferor and the Transferee (including the fees of Legal Counsel and the 

Independent actuary, all publications, printing, notifications, court entry and filing fees and all advertisements 

required in connection with this Scheme) shall be borne by the Transferor and the Transferee in equal 

proportions. 

14.2 Subject to paragraph 14.1, the Parties will each be responsible for their respective costs in respect of the 

transfer of the Transferred Business, including all costs in respect of the Scheme (other than those referred 

to in paragraph 14.1 above) and any costs in connection with the negotiation of and entry into any other 

agreements entered to implement the transfer of the Transferred Business.    

15 VARIATIONS 

15.1 Prior to the grant of the Order, the Transferor and the Transferee together may consent for and on behalf of 

the persons bound by this Scheme, and all other persons concerned, to any variation of this Scheme. 

15.2 Subject to paragraph 15.3, any variation of this Scheme after the grant of the Order must: 

(a) be approved by the Court; 

(b) be notified, reasonably in advance of any hearing of the Court at which such application is 

considered, to the CBI and NBB, who shall have the right to attend and be heard at such hearing 

of the Court; 

(c) in relation to any variation of this Scheme that would take effect prior to the fifth anniversary of 

the date of the Order (and thereafter in relation to any variation of this Scheme that the Board 

of the Transferee reasonably considers, having taken appropriate actuarial advice, could 

materially adversely affect the security or reasonable expectations of the holders of Policies of 

the Transferor), be notified, reasonably in advance of any hearing of the Court at which such 

application is considered, to the Transferor (if the Transferor is not otherwise a party to the 

application to vary the Scheme), and to the CBI, who shall each have the right to attend and be 

heard at such hearing of the Court; and 

(d)  be accompanied by a certificate from an independent expert (such independent expert to be 

selected and appointed by the Board of the Transferee with the approval of the CBI) to the effect 

that, in his or her opinion, the proposed variation will not materially adversely affect the security 

or reasonable expectations of the holders of Transferred Policies. 

15.3 Notwithstanding paragraph 15.2, Court approval will not be necessary in relation to any variation of this 

Scheme which is considered by the Transferee as a variation: 

(a) to correct manifest errors; 

 (b) of a minor and/or technical nature; 

(c) to ensure that the provisions of this Scheme operate in the intended manner in circumstances 

where the provision to which the proposed variation applies will, or is likely to, be materially 

affected by variation or proposed variation to Regulatory Requirements; 

(d) necessary to reflect any changes in the generally accepted actuarial practices adopted by the 

Transferee; 
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(e) required to protect the rights and reasonable expectations of the holders of policies; or 

(f) for which specific provision is made elsewhere in this Scheme (provided that such specific 

provision is fully complied with), 

provided that the CBI has been notified in writing of the same and has not objected thereto within a period of 

one month commencing from the date of acknowledgement of the relevant notification by the CBI; 

(a) in relation to any variation of this Scheme that would take effect prior to the fifth anniversary of 

the date of the Order (and thereafter in relation to any variation of this Scheme that the Board 

of the Transferee reasonably considers, having taken appropriate actuarial advice, could affect 

the security or reasonable expectations of the holders of Policies of the Transferor), the 

Transferor, the CBI has been notified in writing of the same; 

(b) in relation to any variation of this Scheme that the Board of the Transferee reasonably considers, 

having taken appropriate actuarial advice, could affect the security or reasonable expectations 

of the holders of Policies of the Transferor, neither the Transferor, the CBI (having been notified 

in writing of the same in accordance with this paragraph 15.3) has objected thereto within a 

period of three (3) months commencing from the date of acknowledgement of the relevant 

notification by the Transferor, the CBI (as applicable); and 

(c) the Transferee has taken appropriate actuarial advice.  

15.4 For the avoidance of doubt, nothing in this Scheme shall take effect to the extent that it is contrary to 

Regulatory Requirements. The Transferee shall assess at least annually (and more often if required) whether 

any changes are required to this Scheme as a result of the circumstances referred to in paragraph 15.3 which 

either: 

(a) have arisen during the period since the previous such assessment (or the Effective Time in the 

case of the first such assessment); or 

(b) are expected to arise during the twelve months following the current assessment on the basis 

of published draft rules or legislation or published Court judgments at that time, 

15.5 If the Transferee assesses that the circumstances referred to in paragraphs 15.4(a) or 15.4(b) above have 

arisen or are expected to arise, it shall notify the CBI of the circumstances which have arisen and, to the 

extent reasonably practicable in respect of future changes, its proposed amendments to this Scheme in 

accordance with the provisions of this paragraph as are necessary to take account of such circumstances. 

As regards future changes pursuant to paragraph 15.4(b) above, the Transferee will seek to make such 

proposed modifications to the Scheme in sufficient time to enable the Scheme to address the effect of the 

change by no later than the implementation date of such change. 

16 EVIDENCE OF TRANSFER 

16.1 The production of a copy of the Order (with any modifications, amendments and/or additions made under 

paragraph 15) shall for all purposes be evidence of the transfer to, and vesting in, the relevant Transferee: 

(a) at and with effect from the Effective Time, of the Day One Business; and 

(b) on and with effect from each Subsequent Transfer Date, of the relevant Deferred Transfer 

Business. 

17 THIRD PARTY RIGHTS 

It is not intended that any person who is not a party to this Scheme may enforce any of its terms, whether by 

virtue of the UK Contracts (Rights of Third Parties) Act 1999 or otherwise. 
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18 SUCCESSORS AND ASSIGNS 

This Scheme will bind and endure to the benefit of the successors and assigns of each of the Transferor and 

the Transferee. 

19 GOVERNING LAW 

This Scheme is governed by and shall be construed in accordance with Irish law. 

 

 

  



 

M-75999972-12 23 

SCHEDULE 

DETAILS OF THE POLICIES 

All those Policies underwritten by the Transferor through its Belgian branch under the following names which 

constitute the Belgian Business: 

Product Name Country LOB 
31 July 2025 

Policy Count 

1. Protection       43,345 

1.1.1 Platina Plus  Belgium Protection  10 

1.1.2 Whole of Life Limited Premium Belgium Protection  26 

1.1.3 Whole of Life   Belgium Protection  175 

1.1.4 Funeral Plan   Belgium Protection  15,616 

1.1.5 Family Life Plan  Belgium Protection  1 

1.1.6 Long Life Plan  Belgium Protection  16,197 

1.1.7 Term Insurance   Belgium Protection  553 

1.1.8. TSRD (Avant) UK  Belgium Protection  - 

1.1.9. TSRD Tarif UK   Belgium Protection  10,694 

1.1.10. Hypo Plus  Belgium Protection  73 
 

    
 

2. Savings     176 

2.1.1. Mixte   Belgium Savings 151 

2.1.2. 30/10 Special  Belgium Savings 3 

2.1.3. Combine 65  Belgium Savings - 

2.1.4. Double Norwich   Belgium Savings - 

2.1.5. Family Security   Belgium Savings - 

2.1.6. Combined Insurance Futura Plans   Belgium Savings 5 

2.1.7. Blue Plan  Belgium Savings 17 

      
 

 3. Group Insurance Traditional  Belgium   6 

      
 

 Total Policy Count      43,527 

 

 

 


