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UNTO THE RIGHT HONOURABLE THE LORDS OF COUNCIL AND SESSION 
 

NOTE  

of 

(FIRST) SCOTTISH WIDOWS PLC, a public company incorporated under the Companies 

Acts with the registered number SC199549 and its registered office at 69 Morrison Street, 

Edinburgh; and 

(SECOND) SCOTTISH WIDOWS ANNUITIES LIMITED, a private company incorporated 

under the Companies Acts with the registered number SC199550 and its registered office 

also at 69 Morrison Street, Edinburgh 

in the PETITION 

of 

SCOTTISH WIDOWS’ FUND AND LIFE ASSURANCE SOCIETY, incorporated under the 

Scottish Widows’ Fund and Life Assurance Society Incorporation Act 1861, regulated by the 

Scottish Widows’ Fund and Life Assurance Society Act 1980, and having its principal office at 

15 Dalkeith Road, Edinburgh  

for 

Sanction of a scheme under Section 49 of, and Part 1 of Schedule 2C to, the Insurance 

Companies Act 1982 (as amended) under which the long term insurance business of Scottish 

Widows’ Fund and Life Assurance Society carried on in one or more member States (as 

defined in Statement 12.1 of the Petition) was transferred to Scottish Widows plc and Scottish 

Widows Annuities Limited  

for 

An order approving the amendment of that scheme and, in particular, confirming the release 

of the Noters from the respective obligations which are imposed upon them by that scheme, 

conditionally upon the making by the Companies Court of the Chancery Division of the High 

Court of Justice of England and Wales of an order sanctioning an insurance business transfer 

scheme which is under Part VII of the Financial Services and Markets Act 2000 under which, 
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inter alia, the long term insurance businesses of each of Scottish Widows plc and Scottish 

Widows Annuities Limited are to be transferred to Clerical Medical Investment Group Limited. 

HUMBLY SHEWETH: 

Introduction 

1.1 The First Noter (“SW”) is Scottish Widows plc, a public company incorporated under 

the Companies Acts with the registered number SC199549.  SW has its registered 

office at 69 Morrison Street, Edinburgh. 

1.2.1 The Second Noter (“SWA”) is Scottish Widows Annuities Limited, a private 

company incorporated under the Companies Acts with the registered number 

SC199550.  SWA also has its registered office at 69 Morrison Street, Edinburgh. 

1.2.2 SWA is a wholly owned, direct, subsidiary of SW. 

1.3.1 SW and SWA are long term insurance companies. 

1.3.2 SW is authorised by the Prudential Regulation Authority (the “PRA”) and the 

Financial Conduct Authority (the “FCA”), under the Financial Services and Markets 

Act 2000 (“FSMA”), to effect and carry out, within the United Kingdom (the “UK”), 

contracts of insurance falling within the classes I, III, IV and VII set out in Part 2 of 

Schedule 1 to the Financial Services and Markets Act 2000 (Regulated Activities) 

Order 2001 (the “RAO”). 

1.3.3 SWA is authorised by the PRA and the FCA, under FSMA, to effect and carry out, 

within the UK, contracts of insurance falling within the classes I and III set out in 

Part 2 of Schedule 1 to the RAO. 

1.3.4 Until 1 December 2001, SW and SWA were regulated by H M Treasury. From that 

date, and until 1 April 2013, SW and SWA were regulated by the Financial Services 

Authority (the “FSA”), which was, in turn, replaced by the PRA and the FCA with 

effect from 1 April 2013. 

1.4.1 SW and SWA were incorporated to acquire the long term insurance business which 

was then carried on by Scottish Widows’ Fund and Life Assurance Society (the 

“Society”). 

1.4.2 The Society is a mutual company, which was incorporated under the Scottish 

Widows’ Fund and Life Assurance Society Incorporation Act 1861 and was 

regulated in 2000 by the Scottish Widows’ Fund and Life Assurance Society Act 

1980. 
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1.4.3 The Society had its principal office in 2000 at 15 Dalkeith Road, Edinburgh.  Its 

principal office is now at 69 Morrison Street, Edinburgh. 

1.5.1 SW and SWA acquired the Society’s business by means of a transfer scheme 

(the “Existing Scheme”), which was under section 49 of, and schedule 2C to, the 

Insurance Companies Act 1982 (respectively, “Schedule 2C” and the “1982 Act”). 

1.5.2 The Existing Scheme also provided that SW was to become the Society’s only 

member. 

1.5.3 The Existing Scheme was sanctioned by an order of this Court dated 28
 
February 

2000 and became effective on 3 March 2000 (the “Existing Scheme Effective 

Date”). 

1.6 In this application, SW and SWA seek jointly an order approving the amendment of 

the Existing Scheme, in accordance with paragraphs 37.2 and 37.3 of that scheme 

(respectively, “Paragraph 37.2” and “Paragraph 37.3”), which are set out at 

Statement 11 below. 

1.7.1 The proposed amendment of the Existing Scheme (the “Proposed Amendment”) 

is, in effect, its replacement, subject to an exception which is of very limited practical 

application, by a new insurance business transfer scheme (the “2015 Scheme”) 

under Part VII of, and Schedule 12 to, FSMA. 

1.7.2 An order sanctioning the 2015 Scheme is being sought from the Companies Court 

of the Chancery Division of the High Court of Justice of England and Wales (the 

“Companies Court”). 

1.8.1 In outline, the 2015 Scheme provides for the transfer by, inter alia, SW and SWA of 

the whole of their respective businesses to Clerical Medical Investment Group 

Limited (“CMIG”), which it is proposed will be re-named Scottish Widows Limited. 

1.8.2 CMIG is a private company incorporated under the Companies Acts with the  

registered number 03196171. CMIG has its registered office at 33 Old Broad Street 

London.  

1.8.3 CMIG is authorised by the PRA and the FCA, under FSMA, to effect and carry out, 

within the UK, contracts of insurance falling within the classes I, II, III, IV, VI and VII 

set out in Part 2 of Schedule 1 to the RAO.   

1.8.4 So far as material to this application, CMIG and its business are described further at 

Statement 4 below. 
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1.9.1 SW and SWA have always been members of a group of companies (the “LBG 

Group”), the parent of which is Lloyds Banking Group plc (“LBG”).  LBG’s name in 

2000, when the Existing Scheme was sanctioned, was Lloyds TSB Group plc. 

1.9.2 CMIG became a member of the LBG Group in 2009, on the acquisition by LBG of its 

then parent company, HBOS plc. 

1.9.3 Since 2011, CMIG has been a wholly owned, direct, subsidiary of SW. 

1.10.1 The 2015 Scheme is also to include the transfer to CMIG of the respective long term 

insurance businesses of other insurance companies which are also members of the 

LBG Group (together, the “Other Transferors”). 

1.10.2 The Other Transferors are Scottish Widows Unit Funds Limited (“SWUF”), Pensions 

Management (S.W.F.) Limited (“PMSWF”), Clerical Medical Managed Funds 

Limited (“CMMFL”), Halifax Life Limited (“HLL”) and St Andrew’s Life Assurance 

PLC (“SAL”). 

1.10.3 SWUF and PMSWF are wholly owned, direct, subsidiaries of SW. CMMFL and HLL 

are wholly owned, direct, subsidiaries of CMIG. SAL is a wholly owned, direct, 

subsidiary of HLL. All are therefore wholly owned, direct or indirect, subsidiaries of 

SW. 

1.11.1 In outline, the 2015 Scheme comprises a rationalisation of the long term insurance 

businesses of the LBG Group. 

1.11.2 The 2015 Scheme will also reflect the changes in the regulatory regime for long 

term insurance companies which will result from the implementation in the UK of the 

European Union Directive “on the taking up and pursuit of the business of Insurance 

and Reinsurance”. That Directive is more commonly referred to as “Solvency II”. 

1.11.3 It is anticipated that Solvency II will be implemented in the UK with effect from 

January 2016. 

1.11.4 It is anticipated that the date on which the 2015 Scheme will become effective (the 

“2015 Scheme Effective Date”) will be 31 December 2015. 

1.12 The order sought from this Court in this application is to be expressly conditional on 

(a) the Companies Court sanctioning the 2015 Scheme, either without modification 

or, if modified before sanction, on this Court approving such modification, and (b) 

the 2015 Scheme becoming effective. 

1.13.1 This Court has jurisdiction over this application under (a) paragraph 5(1)(e) of 

Schedule 2C, to which paragraph (iv) of the order sanctioning the Existing Scheme 
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expressly referred, or (b) section 112(1)(d) of FSMA, which has replaced, and is in 

the same terms as, paragraph 5(1)(e) of Schedule 2C. 

1.13.2 In addition, this Court has jurisdiction over this application as a matter of its petition 

procedure, having sanctioned the Existing Scheme. 

1.13.3 The jurisdiction of this Court is also recognised in Paragraph 37.2. 

1.14.1 So far as material to this application, the relevant statutory provisions are set out at 

Appendix 1 to this application. 

1.14.2 An index of the defined terms which are used in this application is included in 

Appendix 2 to this application.   

1.15.1 For completeness, an equivalent application is to be made by SW and SWA for the 

approval of an amendment of another insurance business transfer scheme (the 

“2004 Scheme”), which this Court sanctioned in 2004, under which the whole of the 

long term insurance business of Lloyds TSB Life Assurance Company Limited, now 

known as Scottish Widows Administration Services Limited, was transferred to SW 

and SWA. 

1.15.2 The 2004 Scheme, which became effective on 31 December 2004, is also to be, in 

effect, replaced by the 2015 Scheme. 

Scottish Widows plc 

2.1.1 As set out more fully in the description at Statement 7 below of the Existing 

Scheme, SW has three sub-funds. 

2.1.2 The first two are the “With-Profits Fund” (the “SW WP Fund”) and the 

“Non-Participating Fund” (the “SW NP Fund”).  They together comprise SW’s long 

term business fund (the “SW Long Term Fund”). 

2.1.3 In addition, SW has a “Shareholder Fund” (the “SW Shareholder Fund”), which 

belongs solely to its shareholder, Scottish Widows Financial Services Holdings 

Limited, another subsidiary of LBG. 

2.2 In recent years, the vast majority of the new business which SW has written has 

been “non-participating” (otherwise, “non-profit”). 

2.3 As at 31 December 2014, SW had approximately 7 million policyholders (“SW 

Policyholders”), of which around 180,000 had policies allocated to the SW WP 

Fund. The remainder were allocated to the SW NP Fund. SW had at that date a 

similarly large number of policies (“SW Policies”) in issue. 
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2.4 SW’s latest audited accounts are in its annual report and accounts for the year to 31 

December 2014.  Those accounts show that, at that date, SW had total assets of 

approximately £81.7 billion, total liabilities of approximately £77.7 billion, and 

therefore total equity of approximately £4.0 billion. 

2.5.1 Of SW’s subsidiaries, SWA and CMIG are allocated to the SW Shareholder Fund. 

SWUF and PMSWF are allocated to the SW NP Fund. 

2.5.2 In outline, SWUF carries on no direct insurance business. SWUF only reassures 

certain of SW’s unit-linked pension policies. 

2.5.3 Again in outline, PMSWF’s main business is writing pension policies to trustees of 

pension schemes. It has only a very small number of individual policyholders. 

2.6 A diagram showing SW’s fund structures and its principal direct, and indirect, 

subsidiaries, including SWA, is contained in Appendix 3 to this application. 

Scottish Widows Annuities Limited 

3.1 SWA has only a single long term insurance fund, which is a non-profit fund, and a 

shareholder fund. 

3.2 SWA’s policies have always comprised only types of non-profit pension policies. 

3.3 As at 31 December 2014, SWA had approximately 136,000 policyholders (“SWA 

Policyholders”) and a similarly large number of policies (“SWA Policies”) in issue. 

3.4 SWA’s latest audited accounts are in its annual report and accounts for the year to 

31 December 2014.  Those accounts show that, at that date, SWA had total assets 

of approximately £2.06 billion, total liabilities of approximately £1.95 billion, and 

therefore total equity of approximately £0.11 billion. 

Clerical Medical Investment Group Limited 

4.1 CMIG was incorporated in 1996 to acquire the long term insurance business of 

Clerical Medical and General Life Assurance Society by means of a scheme under 

Schedule 2C (the “CMIG Demutualisation Scheme”). 

4.2 In 2011, SW acquired the whole of the share capital of CMIG. 

4.3 As regards its present structure, CMIG has a “With-Profits Fund” (the“CMIG WP 

Fund”), a “Non-Profit Fund” (the “CMIG NP Fund”) and a “Shareholder Fund” (the 

“CMIG Shareholder Fund”). 
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4.4 As at 31 December 2014, CMIG had approximately 712,000 policyholders (“CMIG 

Policyholders”), of which around 214,000 had policies allocated to the CMIG WP 

Fund. The remainder were allocated to the CMIG NP Fund. CMIG had at that date a 

similarly large number of policies in issue. 

4.5 CMIG’s latest audited accounts are in its annual report and accounts for the year to 

31 December 2014.  Those accounts show that, at that date, CMIG had total assets 

of approximately £24.7 billion, total liabilities of approximately £23.0 billion, and 

therefore total equity of approximately £1.7 billion. 

The Existing Scheme 

Overall Effect 

5.1 So far as material to this application, the Existing Scheme is described in this 

Statement 5 and in Statements 6 to 10 below. Paragraph 37.2 and Paragraph 37.3 

are set out separately at Statement 11 below. 

5.2.1 In outline, Part C of the Existing Scheme provides for the transfer to SWA of certain 

non-profit policies of the Society, together with the business which related to those 

policies and assets and liabilities of a specified aggregate value. 

5.2.2 Those policies which were transferred to SWA are referred to in the Existing 

Scheme as “Transferred Pension Policies”.  They are referred to in this application 

as the “Transferred SWA Policies” and their holders as the “Transferred SWA 

Policyholders”. 

5.3.1 All the Society’s other policies, together with the rest of its business, assets and 

liabilities, were transferred under the Existing Scheme to SW. 

5.3.2 Those other policies are referred to in the Existing Scheme as “Transferred Non-

Pension Policies”. They are referred to in this application as the “Transferred SW 

Policies” and their holders as the “Transferred SW Policyholders”. 

5.4.1 Certain of the Society’s assets and liabilities could not be transferred at the Existing 

Scheme Effective Date because of restrictions on their transfer, which could not be 

overridden by a scheme under the 1982 Act.  Those assets and liabilities are to 

transfer under the Existing Scheme only when the restrictions on their transfer 

ceased to apply. 

5.4.2 Those assets and liabilities which related to the business transferred to SWA are 

referred to in the Existing Scheme, and in this application, as the “Residual 

Pension Assets” and the “Residual Pension Liabilities”. 
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5.4.3 The other assets and liabilities of that kind are referred to in the Existing Scheme, 

and in this application, as the “Residual Non-Pension Assets” and the “Residual 

Non-Pension Liabilities”. 

5.4.4 Paragraph 10 of the Existing Scheme provides that the Society is to hold the 

Residual Non-Pension Assets and the Residual Non-Pension Liabilities on trust for 

SW and the Residual Pension Assets and the Residual Pension Liabilities on trust 

for SWA. 

5.4.5 The Residual Non-Pension Assets and the Residual Pension Assets are referred to 

in this application as the “Existing Scheme Residual Assets”. 

5.4.6 It is reasonably believed that there are, in reality, no longer any Residual Pension 

Liabilities or Residual Non-Pension Liabilities, and only a few Existing Scheme 

Residual Assets, namely some property assets and a small amount of cash. It is 

anticipated that those assets will cease to be Existing Scheme Residual Assets in 

the course of this process. 

Members Compensation 

6.1 Paragraph 12 of, and Schedule 5 to, the Existing Scheme also include detailed 

terms for LBG, whose name was then Lloyds TSB Group plc, to procure payment to 

the then members of the Society of compensation for their loss of membership 

rights (the “Membership Compensation”). 

6.2 The actual amount of the Membership Compensation was approximately £5.8 

billion. 

6.3.1 The Membership Compensation comprised two elements.  

6.3.2 In outline, members of the Society at a certain date received “Fixed Compensation” 

in respect of the loss of their rights to vote at meetings of the Society. 

6.3.3 In addition, those members who held Transferred SW Policies which were with-

profits policies (respectively, “Transferred SW WP Policyholders” and 

“Transferred SW WP Policies”) also received “Variable Compensation” in respect 

of the loss of their rights to share in the surplus assets of the Society on a 

dissolution. 

6.4 The Membership Compensation was generally in the form of shares in a member of 

the LBG Group which were redeemable for loan notes or cash. 

6.5 The allocation of the Membership Compensation was supervised by the 

“Compensation Committee”. 
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6.6.1 In outline, compensation which was unclaimed was paid into the “Members 

Account” in the name of another member of the LBG Group. Former members of 

the Society had the right to be paid their Membership Compensation from the 

Members Account for a period of 10 years after the Existing Scheme Effective Date. 

6.6.2 After the expiry of that period, the Members Account was closed and the balance 

retained by the account holder. An amount equal to that balance was credited to the 

account which is referred to in Statement 8.5.1 below. 

SW Fund Structure 

7.1 Part D of the Existing Scheme provides for the fund structure of SW, and also for 

the far simpler fund structure of SWA. 

7.2 As regards SW, paragraph 13 of the Existing Scheme provides that SW is to 

establish and maintain, within the SW Long Term Fund, the SW WP Fund and the 

SW NP Fund. 

7.3.1 Paragraph 14 of the Existing Scheme provides that all of the Transferred SW WP 

Policies which were conventional with-profits policies, together with certain other 

Transferred SW Policies which were non-profit policies, are allocated to the SW WP 

Fund. All other Transferred SW Policies are allocated to the SW NP Fund. 

7.3.2 Paragraph 31 of the Existing Scheme provides that those Transferred SW WP 

Policies which are “unitised with-profits” policies are allocated to the SW NP Fund. 

However, the liabilities in respect of with-profits units under those policies are, in 

effect, reassured by the SW WP Fund. 

7.4.1 Paragraph 15 of the Existing Scheme provides, in effect, that assets of the Society, 

which are equal to the “asset shares” attributable to those conventional with-profits 

policies and with-profits units, are allocated to the SW WP Fund. 

7.4.2 Paragraph 16 of the Existing Scheme provides that the liabilities in respect of those 

Transferred SW Policies which are allocated to, or reassured by, the SW WP Fund 

are also allocated to it. 

7.4.3 In addition, paragraph 16 provides, broadly, for the allocation to the SW WP Fund of 

certain other liabilities. Those liabilities include industry levies and liabilities for “mis-

selling” arising out of the Society’s operations before the Existing Scheme Effective 

Date. They also include any liabilities which were provided for at the Existing 

Scheme Effective Date and were within the provision which is referred to in 

Schedule 6 to the Existing Scheme, and in this application, as the “With-Profits 

Fund Provision” (whether or not such liabilities exceeded the amount of that 

provision). 
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7.5 Paragraphs 15 and 16 of the Existing Scheme provide that all other assets and 

liabilities of the Society are allocated to the SW NP Fund, except those which are 

allocated to the SW Shareholder Fund. 

7.6 Paragraphs 15 and 16 of the Existing Scheme also provide that the goodwill and 

intellectual property rights of the Society, together with its subsidiaries and interests 

in joint ventures, are allocated to the SW Shareholder Fund. 

Operation of SW’s Funds and Allocation of Surplus 

8.1 Part E of the Existing Scheme provides in detail for the operation of SW’s funds 

and, in particular, the allocation of surplus. 

8.2.1 Paragraph 17 of the Existing Scheme provides that SW is required to manage the 

SW WP Fund in a sound and prudent manner and in accordance with the 

“Principles of Financial Management” (the “SW PFM”). 

8.2.2 The SW PFM are set out in Schedule 2 to the Existing Scheme. 

8.3.1 Paragraph 18 of the Existing Scheme deals with future surpluses arising in the SW 

WP Fund. The overall effect of paragraph 18 is that the SW Shareholder Fund, or 

the SW NP Fund, is entitled to one ninth of, broadly, the amounts of the bonuses 

payable on those Transferred SW WP Policies which are conventional with-profits 

policies. 

8.3.2 Those amounts are referred to in the Existing Scheme, and in this application, as 

“Shareholder Transfers”.  

8.3.3 The Transferred SW WP Policyholders are entitled to the rest of the future 

surpluses arising in the SW WP Fund. 

8.4.1 Paragraph 19 of the Existing Scheme provides for SW to maintain a separate 

“memorandum account” within the SW WP Fund. That account is referred to in the 

Existing Scheme, and in this application, as the “Additional Account”. 

8.4.2 In outline, the Additional Account is to comprise assets (a) which are equal to the 

estimated Shareholder Transfers out of the SW WP Fund; and (b) which protect the 

SW WP Fund against falls in interest rates. 

8.4.3 The Additional Account is to be applied, first, to pay the liabilities which are 

mentioned at Statement 7.4.3 above, to the extent that those liabilities exceed the 

With-Profits Fund Provision and cannot be met from the further account which is 

described at paragraph 8.5 below, and second, to pay terminal bonuses on the 

Transferred SW WP Policies. 
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8.4.4 For completeness, the Additional Account has been applied to meet the costs of 

guaranteed annuity options.  To the extent that that application of it would result in 

the Additional Account being in deficit, SW has undertaken, in a communication to 

its policyholders in 2002, that the deficit would be met by the SW NP Fund or the 

SW Shareholder Fund.  

8.5.1 Paragraph 20 of the Existing Scheme also provides for SW to maintain a further 

separate memorandum account within the SW WP Fund. That account is referred to 

in the Existing Scheme, and in this application, as the “Retained Account”. 

8.5.2 As at the Existing Scheme Effective Date, the Retained Account comprised 

(a) assets equal to, broadly, the amount by which the actual “Total Market Value” of 

the Society’s business at the Existing Scheme Effective Date, which is determined 

under Schedule 6 to the Existing Scheme, exceeds the agreed sum of £6.1 billion; 

(b) the balance on the Members Account after the expiry of ten years from the 

Existing Scheme Effective Date, which represents unclaimed Membership 

Compensation, and (c) an amount representing interest on the Members 

Compensation from the Existing Scheme Effective Date to the date of payment. 

8.5.3 In outline, the Retained Account is to be applied, first, and also before the Additional 

Account, to meet the liabilities which are mentioned at Statement 7.4.3 above, again 

to the extent that those liabilities exceed the With-Profits Fund Provision, and 

second, in payment of terminal bonuses on the Transferred SW WP Policies. 

8.6.1 As regards future surpluses arising in the SW NP Fund, the effect of paragraph 21 

of the Existing Scheme is, broadly, that a part of those surpluses is to be paid to the 

SW WP Fund. 

8.6.2 The total of those parts is, broadly, equal to the surplus on the SW NP Fund at the 

Existing Scheme Effective Date, which is determined in accordance with Schedule 4 

to the Existing Scheme.   

8.6.3 The effect of paragraph 21 of the Existing Scheme is that the SW Shareholder Fund 

is entitled to the rest of the future surpluses arising in the SW NP Fund. 

8.6.4 However, paragraph 21 also imposes certain limits on the amounts which can be 

transferred out of the SW NP Fund. 

8.7.1 Paragraph 22 of the Existing Scheme provides that SW is to maintain a further 

account within the SW Long Term Fund. That account is referred to in the Existing 

Scheme, and in this application, as the “Capital Reserve”. 
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8.7.2 The Capital Reserve is to represent the amount of what is described as the 

“shareholder’s capital” in the SW Long Term Fund. It is divided into a part allocated 

to the SW WP Fund and a part allocated to the SW NP Fund. 

Protections for the SW WP Fund 

9.1 Part E of the Existing Scheme also includes certain detailed protections for the 

Transferred SW WP Policyholders. 

9.2 Paragraph 22A of the Existing Scheme provides that the SW NP Fund is to make to 

the SW WP Fund a contingent loan (the “Contingent Loan”).  The Contingent Loan 

is, in effect, to be repaid only out of the amounts which the SW WP Fund receives 

from the surpluses in the SW NP Fund. 

9.3.1 Paragraphs 23 and 25 of the Existing Scheme provide that SW is also to maintain 

two further memorandum accounts in the SW NP Fund. Those accounts are 

referred to in the Existing Scheme, and in this application, as the “Support 

Account” and the “Further Support Account”. 

9.3.2 The amount originally credited to the Support Account was 10 per cent of the “asset 

shares” of the Transferred SW WP Policyholders.  The amount originally credited to 

the Further Support Account was £1.1 billion. 

9.3.3 The aggregate amount in the Support Account and the Additional Account is to 

remain equal to, broadly, between 10 and 20 per cent of those asset shares. The 

Further Support Account “runs off” over 30 years from the Existing Scheme 

Effective Date. 

9.3.4 In outline, the Support Account and the Further Support Account are available so as 

to meet the security and benefit expectations of the Transferred SW WP 

Policyholders. 

9.3.5 In particular, the Support Account and the Further Support Account are intended to 

give increased flexibility to the bonus and investment policies of the SW WP Fund. 

The Support Account is the more significant. 

9.3.6 For completeness, SW has a waiver from the PRA which, in outline, permits the SW 

WP Fund to include the assets in the Support Account as part of the “realistic 

assets” of the SW WP Fund in determining one of its regulatory solvency 

requirements. 

9.4.1 Paragraph 24 of the Existing Scheme provides that assets in the SW NP Fund are 

also to be made available to the SW WP Fund (a) to ensure that the latter remains 

solvent, in accordance with what was the 1982 Act (and regulations made under it) 
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and is now the PRA’s Handbook of rules and guidance (the “PRA Rulebook”), and 

(b) subject to the continuing solvency of the SW NP Fund itself, to meet the benefit 

expectations of the Transferred SW WP Policyholders. 

9.4.2 The assets which are to be made available are repayable only contingently out of 

surplus in the SW WP Fund. 

9.5 Paragraph 26 of the Existing Scheme provides that SW can write new business in 

the SW WP Fund only if SW’s Appointed Actuary who is appointed under the 1982 

Act (the “SW Appointed Actuary”) confirms that it will not prejudice the reasonable 

expectations of the Transferred SW WP Policyholders. 

9.6 In addition, Paragraph 27 of the Existing Scheme provides that, save as permitted 

by the Existing Scheme, there are to be no transactions between the SW WP Fund 

and the SW NP Fund, or any member of the then LBG Group, or any transaction 

which affects the assets and liabilities of the SW WP Fund, if, in the opinion of the 

SW Appointed Actuary, the terms of the transaction are less favourable to the SW 

WP Fund than arms’ length commercial terms. 

9.7 Paragraph 28 of the Existing Scheme provides, in effect, that the taxation charge to 

be attributed to the SW WP Fund is also to be calculated as if, broadly, the 

Transferred SW WP Policies, the assets backing those policies, and the Additional 

Account and the Retained Account, comprised the long term fund of a separate 

mutual insurance company. 

9.8 Paragraph 29 of the Existing Scheme also limits the expenses and charges which 

may be allocated to the policies in the SW WP Fund. 

9.9 Paragraph 30 of the Existing Scheme provides that SW is to use reasonable 

endeavours to ensure that the standard of service to the Transferred SW Policies is 

no less than that provided to other policies written by SW and that the same level of 

skill and diligence is applied to the investment management of the assets which 

were allocated to the SW WP Fund. 

9.10.1 Finally, as regards the protections in the Existing Scheme, paragraphs 34 and 35 of 

the Existing Scheme provide for the supervisory role of the SW Appointed Actuary. 

9.10.2 In particular, paragraph 35.2 of the Existing Scheme provides that the SW 

Appointed Actuary is required to certify to the Insurance Regulator (which was then 

the FSA and is now the PRA and FCA), in respect of each year, whether or not, in 

his opinion, the Scheme has been complied with in all material respects. 

9.11.1 The Scheme has been fully complied with by SW. 
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9.11.2 In addition to the SW WP Fund and the SW NP Fund, SW has duly established, and 

maintained, the Additional Account, the Retained Account, the Support Account and 

the Further Support Account. 

The Existing Scheme and SWA 

10.1 As regards SWA, paragraph 13 of the Existing Scheme provides only that it was to 

establish a single long term business fund.  The effect is that the shareholder is 

entitled to all the future surpluses arising in SWA. 

10.2 The Existing Scheme includes no protections for the Transferred SWA 

Policyholders which are equivalent to those for the Transferred SW WP 

Policyholders. 

10.3 It would have been unnecessary for the Existing Scheme to include any such terms, 

since all of the Transferred SWA Policies are non–profit policies. 

Paragraph 37 and Amendment of the Existing Scheme 

11.1 Paragraph 37.2 and Paragraph 37.3 provide for the amendment of the Existing 

Scheme with, inter alia, the approval of this Court. 

11.2.1 Paragraph 37.2 provides: 

“Any amendment to this Scheme after the Effective Date must be approved by the 

Court and must not, in the opinion of an independent actuary, adversely affect the 

reasonable expectations of or reduce the protection conferred by this Scheme on 

the holders of Transferred With Profits Policies.” 

11.2.2 In this application, “Transferred With Profits Policies” are referred to as “Transferred 

SW WP Policies”. 

11.3 Paragraph 37.3 provides: 

“The Insurance Regulator shall have the right to be heard by the Court in relation to 

any proposed amendment to this Scheme pursuant to Paragraph 37.2.” 

11.4.1 The “Insurance Regulator” is defined at Schedule 1 to the Existing Scheme in the 

following terms: 

“the body responsible for the time being for authorising companies carrying on 

insurance business for the purposes of section 2(1) of the [1982 Act] as amended 

from time to time”. 
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11.4.2 As set out at Statement 1.3.4 above, the regulator was H M Treasury at the Existing 

Scheme Effective Date. The FSA became the regulator on 1 December 2001. The 

FSA was, in turn, replaced as regulator by the PRA and the FCA with effect from 1 

April 2013. 

The 2015 Scheme and its Relationship with the Existing Scheme 

Overview of the 2015 Scheme 

12.1 So far as material to this application, the terms of the 2015 Scheme, and their 

relationship with the Existing Scheme, are set out at this Statement 12 and at 

Statements 13 to 18 below. 

12.2.1 Part C of the 2015 Scheme provides that, with effect from the 2015 Scheme 

Effective Date, the whole of the respective long term businesses of SW, SWA and 

the Other Transferors will be transferred to CMIG. 

12.2.2 The 2015 Scheme Effective Date is scheduled to be 31 December 2015. 

12.3.1 Paragraph 41 of the 2015 Scheme provides, inter alia, that, with effect from the 

2015 Scheme Effective Date, the Existing Scheme will cease to have effect, subject 

to one exception. 

12.3.2 The only exception is that the Existing Scheme will continue to apply to any Existing 

Scheme Residual Assets. 

12.3.3 As set out at Statement 5.4.6 above, it is reasonably believed that there are only a 

few Existing Scheme Residual Assets. 

12.4 The rationale for the 2015 Scheme is to consolidate all the long term UK insurance 

business of the LBG Group into one single entity in order to (a) maximise capital 

efficiencies, (b) simplify the corporate structure and group regulatory reporting 

requirements, and (c)  prepare for the introduction of Solvency II, thereby supporting 

the LBG Group’s strategic objectives. 

CMIG Fund Structure 

13.1.1     As set out at Statement 4.3 above, CMIG has established the CMIG WP Fund and 

the CMIG NP Fund. 

13.1.2 Paragraph 11.1 of the 2015 Scheme provides that, in addition, CMIG will establish a 

new with-profits fund, to be known as the “Scottish Widows With Profits Fund” (the 

“New SW WP Fund”). 
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13.2.1 Paragraph 12.1 of the 2015 Scheme provides, inter alia, that all the SW Policies in 

the SW WP Fund will be allocated to the New SW WP Fund. 

13.2.2 The vast majority of those SW Policies comprise those Transferred SW WP Polices 

which are still in force.  Those policies are referred to in the 2015 Scheme as the 

“Pre-SW Scheme Transferred Policies”. 

13.2.3 Paragraph 21 of the 2015 Scheme provides that those SW Policies which are 

unitised with-profits policies are to be allocated to the CMIG NP Fund.  However, 

the liabilities in respect of with-profits units under those policies are, in effect, to be 

reassured by the New SW WP Fund. 

13.3 Paragraphs 13.3 and 14.3 of the 2015 Scheme provide that all the assets and the 

liabilities in the SW WP Fund will also be allocated to the New SW WP Fund. 

13.4.1 In outline, paragraph 20 of the 2015 Scheme provides that CMIG has the power to 

merge the New SW WP Fund and the CMIG WP Fund. That right is exercisable if 

(a) the “technical provisions” (that is, broadly, the liabilities determined in 

accordance with Solvency II) in respect of the policies in either  fund fall below £500 

million and (b) an independent actuary certifies that the merger will not have a 

material adverse effect on the security and benefit expectations of the policyholders 

in either fund.  The PRA and the FCA must also not have objected to the merger. 

13.4.2 Again in outline, paragraph 20 of the 2015 Scheme provides further that CMIG has 

the power to close the New SW WP Fund (or the CMIG WP Fund) if (a) the 

technical provisions in respect of the New SW WP Fund (or the CMIG WP Fund) fall 

below £500 million and (b) an independent actuary certifies that its closure will not 

have a material adverse effect on the security and benefit expectations of the SW 

Policyholders in the New SW WP Fund (or the CMIG WP Fund). Again, the PRA 

and the FCA must also not have objected to the merger. 

13.4.3 Those paragraphs are new provisions which do not replicate provisions of the 

Existing Scheme. 

13.5 Paragraph 12.2 of the 2015 Scheme provides that all the SW Policies in the SW NP 

Fund, including Transferred SW Polices which are non-profit policies and which are 

still in force, will be allocated to the CMIG NP Fund. 

13.6.1 Paragraphs 13.2 and 14.2 of the 2015 Scheme provide that all the assets and the 

liabilities in the SW NP Fund will also be allocated to the CMIG NP Fund. 

13.6.2 Paragraphs 13.1 and 14.1 of the 2015 Scheme provide that all the assets and 

liabilities in the SW Shareholder Fund will be allocated to the CMIG Shareholder 

Fund. 
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13.7.1 As regards SWA, paragraph 12.2 of the 2015 Scheme provides that all the SWA 

Policies will be allocated to the CMIG NP Fund. 

13.7.2 Paragraphs 13.2 and 14.2 of the 2015 Scheme provide that all the assets and the 

liabilities in SWA’s long term insurance fund will also be allocated to the CMIG NP 

Fund. 

13.7.3 Paragraphs 13.1 and 14.1 of the 2015 Scheme provide that all the assets and 

liabilities in SWA’s shareholder fund will be allocated to the CMIG Shareholder 

Fund. 

13.8.1 For completeness, all the policies which are in the long term business funds of each 

of the Other Transferors will be transferred to the CMIG NP Fund, together with the 

assets and liabilities in each of those funds. 

13.8.2 The assets and liabilities in the shareholder funds of each of the Other Transferors 

will be allocated to the CMIG Shareholder Fund. 

13.9.1 The 2015 Scheme also makes provision for the implementation in the UK of 

Solvency II. 

13.9.2 In particular, the 2015 Scheme provides that, with effect from the later of the 2015 

Scheme Effective Date and the date when Solvency II is implemented, CMIG will no 

longer be required to maintain the CMIG NP Fund separately from the CMIG 

Shareholder Fund.  Instead, CMIG will establish and maintain a single fund, referred 

to in the 2015 Scheme, and in this application, as the “Combined Fund”.  

13.9.3 That provision of the 2015 Scheme is necessarily a new provision. 

13.10 A diagram showing the CMIG fund structure after the 2015 Scheme takes effect is 

set out in Appendix 4 to this application.  

Operation of the New SW WP Fund and Allocation of Profits to SW Policyholders 

14.1.1 Part E of the 2015 Scheme provides for the general operation of CMIG’s funds. 

14.1.2 Part F of the 2015 Scheme provides in detail for the operation of the New SW WP 

Fund and, in particular, the allocation of surplus. 

14.2.1 Paragraph 23 of the 2015 Scheme provides that CMIG must manage the New SW 

WP Fund in a sound and prudent manner and in accordance with the established 

principles of the SW WP Fund, as updated from time to time, and the principles set 

out in that paragraph (the “New Principles”). 
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14.2.2 That paragraph 23 is to replace paragraph 17 of, and Schedule 2 to, the Existing 

Scheme, which provides, as set out at Statement 8.2 above,  that SW is to manage 

the SW WP Fund in a sound and prudent manner and in accordance with the SW 

PFM. 

14.2.3 The differences between the two paragraphs are, first of all, the omission from the 

New Principles of those terms of the SW PFM which are now in the FCA’s 

Handbook of rules and guidance (the “FCA Rulebook”) or the PRA Rulebook, and 

so do not require to be set out in the 2015 Scheme. Those terms include references 

to the opinion of the SW Appointed Actuary, since the statutory office of “appointed 

actuary” no longer exists.  

14.2.4   The differences between the two paragraphs also include the replacement of the 

concept of “policyholders’ reasonable expectations” (“PRE”) by that of “treating 

customers fairly” (“TCF”). The latter concept is Principle 6 of the “Principles for 

Businesses” which are set out in the FCA Handbook. 

14.2.5     The key provisions of the SW PFM are, however, replicated in the New Principles. 

14.3.1 As regards the surplus in the New SW WP Fund, paragraph 29 of the 2015 Scheme 

provides that the Combined Fund will be entitled to “Shareholder Transfers” (the 

“New Shareholder Transfers”) out of the surpluses arising in the New SW WP 

Fund. The New Shareholder Transfers are not to exceed one ninth of, broadly, the 

bonuses payable on those Transferred SW WP Policies which are conventional 

with-profits policies. 

14.3.2 The Transferred SW WP Policyholders, whose Transferred SW WP Policies will be 

in the New SW WP Fund, will be entitled to the rest of the surpluses in the New SW 

WP Fund. 

14.3.3 That paragraph 29 of the 2015 Scheme is to replace paragraph 18 of the Existing 

Scheme, which provides for the allocation of surplus in the SW WP Fund between 

the Transferred SW WP Policyholders and SW’s shareholder, and in particular for 

the Shareholder Transfers. 

14.3.4 There are no substantive differences between that paragraph 29 and that paragraph 

18. 

14.4.1 Paragraphs 11.2, 15.6 and 24 of the 2015 Scheme provide that CMIG will establish 

and maintain a separate “memorandum account” within the New SW WP Fund (the 

“New SW Additional Account”). 

14.4.2 Paragraph 11.3 of the 2015 Scheme provides that the amount of the New SW 

Additional Account will be equal to that of the Additional Account. 
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14.4.3 In outline, the New SW Additional Account is to be applied, first, to pay the liabilities 

which are mentioned at Statement 7.4.3 above, to the extent that those liabilities 

exceed the With-Profits Fund Provision and cannot be met from the further account 

which is described at paragraph 14.5.1 below, and second, to pay terminal bonuses 

on the Transferred SW WP Policies. 

14.4.4 Paragraph 24 of the 2015 Scheme is to replace paragraph 19 of the Existing 

Scheme, which provides for the Additional Account. 

14.4.5 The differences between the two paragraphs reflect the omission of certain terms of 

paragraph 19 of the Existing Scheme which are no longer required. 

14.4.6 First of all, paragraph 19 of the Existing Scheme includes a mechanism to share tax 

advantages which are no longer available. 

14.4.7 Secondly, paragraph 19 refers to the SW Appointed Actuary. As set out at 

Statement 14.2.3 above, that office no longer exists. The board of directors of CMIG 

(the “CMIG Board”) is, under the PRA Rulebook, the appropriate body to make the 

determinations under paragraph 24, having taken account of “appropriate actuarial 

advice”. That term is defined at paragraph 1.2.16 of the 2015 Scheme. 

14.4.8 Thirdly, it referred to PRE of the Transferred SW Policyholders. As set out at 

Statement 14.2.4 above, PRE has been replaced by TCF. 

14.5.1 Paragraphs 11.2, 15.6 and 25 of the 2015 Scheme provide that CMIG will also 

establish and maintain a further separate memorandum account within the New SW 

WP Fund (the “New SW Retained Account”).  Paragraph 11.3 provides that the 

amount of the New SW Retained Account is to be equal to that of the Retained 

Account. 

14.5.2 In outline, the New SW Retained Account is to be applied, first, and before the New 

SW Additional Account, to meet the liabilities which are mentioned at Statement 

7.4.3 above, again to the extent that those liabilities exceed the With-Profits Fund 

Provision. 

14.5.3 The amount in the New SW Retained Account is then to be paid out as terminal 

bonuses on the Transferred SW WP Policies. 

14.5.4 Paragraph 25 of the 2015 Scheme is to replace paragraph 20 of the Existing 

Scheme, which provides for the Retained Account. 

14.5.5 The differences between the two paragraphs reflect the omission of certain terms of 

paragraph 20 of the Existing Scheme. Those terms are no longer required, largely 
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because they refer to the Members Account, which was closed in 2010, as set out 

at Statement 6.6 above. 

14.6.1 Paragraph 30 of the 2015 Scheme provides certain limits on the amounts which can 

be transferred out of the CMIG NP Fund or the Combined Fund. 

14.6.2 That paragraph 30 is to replace paragraph 21.3 of the Existing Scheme, which 

provides for certain restrictions on the amounts which can be transferred out of the 

SW NP Fund. 

14.6.3 The only differences between the two paragraphs are to conform the restrictions 

which are in paragraph 21.3 to the regulatory regime under Solvency II. In 

particular, paragraph 30 reflects the fact that, under Solvency II, CMIG will maintain 

the Combined Fund instead of the separate CMIG NP Fund and CMIG Shareholder 

Fund. 

Protections for Transferred SW WP Policyholders 

15.1 The 2015 Scheme also includes certain detailed protections for the Transferred SW 

WP Policyholders. With one exception, those protections are in Part F of the 2015 

Scheme. 

15.2.1 Paragraphs 15, 26 and 27 of the 2015 Scheme provide that CMIG will also establish 

two further memorandum accounts in the CMIG NP Fund (the “New SW Support 

Account” and the “New SW Further Support Account”). 

15.2.2 Paragraph 11.3 of the 2015 Scheme provides that the amount of the New SW 

Support Account will be that of the Support Account and that the amount of the New 

SW Further Support Account will be that of the Further Support Account. 

15.2.3 In outline, the New SW Support Account and the New SW Further Support Account 

will be available so that the security and benefit expectations of the Transferred SW 

WP Policyholders will be met. 

15.2.4 Paragraph 26 of the 2015 Scheme is to replace paragraph 23 of the Existing 

Scheme, which provides for the Support Account. 

15.2.5 The substantive differences between the two paragraphs are solely to reflect the 

implications of Solvency II. 

15.2.6 Paragraph 27 of the 2015 Scheme is to replace paragraph 25 of the Existing 

Scheme, which provides for the Further Support Account. 



21 
 

SCO/0314/00091/27134221 v8 

15.2.7 The substantive differences between the two paragraphs are to give the Further 

Support Account a set value at the end of 2015 and to reflect the implications of 

Solvency II. 

15.3.1 Paragraph 28 of the 2015 Scheme provides that assets in the CMIG NP Fund will 

also be made available to the New SW WP Fund to ensure that it remains solvent in 

accordance with the Solvency II prudential requirements and, subject to the 

continuing solvency of the CMIG NP Fund itself and the Combined Fund, to meet 

the requirement to pay due regard to the interests of the Transferred SW WP 

Policyholders and to treat them fairly. 

15.3.2 The assets which are to be made available are repayable only contingently out of 

surplus in the New SW WP Fund. 

15.3.3 That paragraph 28 is to replace paragraph 24 of the Existing Scheme, which 

provides for support by the SW NP Fund to the SW WP Fund. 

15.3.4 The substantive differences between the two paragraphs are, first of all, those which 

are to reflect, in the test of statutory solvency, the implications of Solvency II, 

including the establishment of the Combined Fund, and secondly, to reflect the 

replacement of PRE with TCF. 

15.4.1 In addition, paragraph 16 of the 2015 Scheme provides that CMIG will be permitted 

to write new business in the New SW WP Fund only if the CMIG Board, having 

taken account of appropriate actuarial advice, are of the opinion that it would not 

prejudice the reasonable expectations of the Transferred SW WP Policyholders. 

Paragraph 16 is the only protection in Part E of the 2015 Scheme for the 

Transferred SW WP Policyholders. 

15.4.2 Paragraph 16 is to replace paragraph 26 of the Existing Scheme, which provides for 

the restriction on new business which may be written in the SW WP Fund. 

15.4.3 The only substantive differences between the two paragraphs are those which will 

apply the restriction to the CMIG WP Fund as well as to the New SW WP Fund, and 

those which  reflect the replacement of PRE by TCF. 

15.5.1 Paragraph 31 of the 2015 Scheme provides that, save as permitted by another 

provision of the 2015 Scheme, there will be no transactions between the New SW 

WP Fund and the CMIG NP Fund, the Combined Fund, or any member of the LBG 

Group, or any transaction which affects the assets and liabilities of the New SW WP 

Fund, if, in the opinion of the CMIG Board, having taken appropriate actuarial 

advice, the terms of the transaction were less favourable to the New SW WP Fund 

than arms’ length commercial terms. 
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15.5.2 That paragraph 31 is to replace paragraph 27 of the Existing Scheme, which 

provides for the restriction on arrangements between the SW WP Fund and the SW 

NP Fund. 

15.5.3 The only substantive differences between the two paragraphs are the omission of 

those terms which are now sufficiently covered by the PRA Rulebook. The 

reference to the opinion of the SW Appointed Actuary has been omitted. 

15.6.1 Paragraph 39 of the 2015 Scheme provides that the taxation charge which is to be 

attributed to the New SW WP Fund is also to be calculated as if, broadly, 

Transferred SW WP Policies and the assets backing those policies, together with 

the New SW Additional Account and the New SW Retained Account, were the long 

term fund of a separate mutual insurance company. 

15.6.2 That paragraph 39 is to replace paragraph 28 of the Existing Scheme, which 

provides for the allocation of taxation to the SW WP Fund. 

15.6.3 The substantive differences between the two paragraphs reflect the fact that the 

responsibilities which were previously undertaken by the SW Appointed Actuary are 

now undertaken by the CMIG Board (having taken account of appropriate actuarial 

advice), and the replacement of PRE by TCF. 

15.7.1 Paragraph 32 of, and Schedule 2 to, the 2015 Scheme provide for limits on the 

expenses and charges which may be allocated to the policies in the New SW WP 

Fund. 

15.7.2 Paragraph 32 and Schedule 2 are to replace paragraph 29 of the Existing Scheme, 

which provides for the allocation of expenses to the SW WP Fund. 

15.7.3 The substantive differences between the two paragraphs reflect (a) the level of 

expenses currently allocated to the SW WP Fund, (b) the fact that liabilities will be 

calculated on the basis of Solvency II, and (c) the fact that the responsibilities of the 

SW Appointed Actuary are now undertaken by the CMIG Board (with appropriate 

actuarial advice) and CMIG’s With-Profits Actuary (the “CMIG WP Actuary”). 

15.8.1 Schedule 2 to the 2015 Scheme also provides for the standard of service to the 

Transferred SW Policies.  

15.8.2 That Schedule 2 is to replace paragraph 30 of the Existing Scheme, which provides 

for an equivalent standard. 

15.8.3 There are no substantive differences between that Schedule 2 and that 

paragraph 30. 
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15.9.1 Schedule 3 to the 2015 Scheme provides for limits on the management charges 

which can be charged in respect of those SW policies which are unitised with-profits 

policies.  

15.9.2 That Schedule 3 is to replace Schedule 11 to the Existing Scheme. 

15.9.3 There are no substantive differences between the two schedules. 

15.10.1 Finally as regards protections, paragraph 22 of the 2015 Scheme provides that the 

CMIG WP Actuary is required to certify to the CMIG Board, in respect of every 

financial year, whether or not, in his opinion, the 2015 Scheme has been given 

effect to in all material respects. 

15.10.2 That paragraph 22 is to replace paragraphs 34 and 35 of the Existing Scheme, 

which provide for the supervisory role of the SW Appointed Actuary and, in 

particular, for him to give an annual certificate of compliance to the FSA. 

15.10.3 The substantive differences between the two paragraphs are (a) that it is the duty of 

the CMIG WP Actuary to advise the CMIG Board and to certify compliance to the 

latter, which is appropriate under the present provisions of the PRA Rulebook, (b) 

the omission of those terms of paragraph 35 of the Existing Scheme which are 

reflected in the PRA Rulebook, and (c) the replacement of PRE with TCF. 

Omitted Terms of the Existing Scheme 

16.1 Certain of the terms of the Existing Scheme are to be omitted from the 2015 

Scheme (the “Omitted Terms”). 

16.2.1 The first of the Omitted Terms are those which concern the Membership 

Compensation. 

16.2.2 Those terms have been complied with. 

16.2.3 As set out at Statement 6.6 above, the balance on the Members Account was paid 

to a member of the LBG Group after the 10th anniversary of the Existing Scheme 

Effective Date, namely 3 March 2000. 

16.3 The next set of Omitted Terms are the schedules which set out the detailed method 

of calculating amounts, such as “Total Market Value” of the Society’s business, in 

accordance with Schedule 6 to the Existing Scheme. Those amounts were used to 

determine the Membership Compensation and the assets and liabilities which were 

allocated between SW’s sub-funds. 

16.4.1 The next Omitted Term is paragraph 22 of the Existing Scheme, which provides for 

the Capital Reserve. 
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16.4.2 That term is now, in effect, redundant. In outline, it produced a taxation advantage 

which is no longer available. 

16.5.1 The next Omitted Term is contained in paragraphs 21.1, 21.2 and 22A of the 

Existing Scheme, which provides for the SW Contingent Loan. 

16.5.2 That term is now redundant, since paragraph 41 of the 2015 Scheme provides for 

the SW Contingent Loan to be extinguished. 

16.5.3 In outline, the reason why the SW Contingent Loan is not to continue is that such a 

loan was recognised as an asset for the purposes of determining the solvency of the 

SW WP Fund, whereas the future profits of non-profit business were not so 

recognised. Solvency II is to provide that such future profits can be recognised for 

that purpose. 

16.6.1 The final Omitted Term is contained in paragraph 15.12 of the Existing Scheme, 

which provides protection for Transferred SWA Policyholders as to any transferee of 

SWA’s long term business. 

16.6.2 As SWA will no longer be a separate company after the 2015 Scheme takes effect, 

that protection is no longer appropriate. 

Additional Terms 

17.1 There are only three significant terms of the 2015 Scheme which innovate on the 

Existing Scheme. 

17.2.1 The first is the powers which are in paragraph 20 of the 2015 Scheme to merge the 

New SW WP Fund and the CMIG WP Fund and to close the New SW WP Fund. 

17.2.2 Those powers are described at Statement 13.4 above. 

17.3.1 The second is that, from the date that Solvency II is implemented in the UK, CMIG 

is no longer required to maintain the CMIG NP Fund separately from the CMIG 

Shareholder Fund and will instead establish and maintain the single Combined 

Fund. 

17.3.2     That additional term of the 2015 Scheme is described at Statement 13.9.2 above. 

17.4       The third is that paragraph 18 of the 2015 Scheme provides that, subject to the terms 

of policies and, in effect, any restrictions in the FCA Handbook, CMIG has the right, 

after taking account of appropriate actuarial advice, to close, amalgamate or divide 

any of its “linked funds”. 
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Other Terms of the 2015 Scheme 

18.1 For completeness, the 2015 Scheme is also to include detailed terms for the 

management of the CMIG WP Fund. 

18.2 Those terms broadly replicate those of the CMIG Demutualisation Scheme. 

SW WPF Annuity Transfer 

19.1 Prior to the 2015 Scheme Effective Date, and outside of the 2015 Scheme, a block 

of SW Policies which are non-profit annuity policies, and which resulted from the 

exercise of guaranteed annuity options on pension policies allocated to the SW WP 

Fund, is to be transferred from the SW WP Fund to the SW NP Fund.  Those 

policies will be allocated under the 2015 Scheme to the CMIG NP Fund. 

19.2 In outline, the purpose of that transfer is to remove long term liabilities from the SW 

WP Fund so as to permit its assets to be distributed more quickly to the Transferred 

SW WP Policyholders. 

The Independent Expert 

20.1 In accordance with section 109 of FSMA, David Murray FIA has been appointed as 

the independent expert for the 2015 Scheme, with the approval of the PRA.  The 

PRA is the “appropriate regulator” for the purposes of section 109. 

20.2 Mr Murray has prepared a single, and very comprehensive, report on the 2015 

Scheme (the “IE Report”). The PRA has approved the form of the IE Report. 

20.3 In particular, the IE Report considers the implications of the 2015 Scheme for the 

SW Policyholders and the SWA Policyholders, and particularly the Transferred SW 

WP Policyholders, in the context of the Existing Scheme. 

20.4 That consideration of the implications of the 2015 Scheme includes, at Appendix 7 

to the IE Report, a detailed description of the extent to which the SW PFM are 

replicated in the 2015 Existing Scheme or are now sufficiently set out in the FCA 

Rulebook or the PRA Rulebook. 

20.5 Paragraph 2.71 of the IE Report includes Mr Murray’s overall conclusion on the 

2015 Scheme.  That conclusion is that he is satisfied that the 2015 Scheme “will not 

materially adversely impact any group of policyholders” (which includes all SW 

Policyholders and SWA Policyholders). 

20.6 Paragraphs 2.34 and 2.57 of the IE Report amplify  that overall conclusion on the 

2015 Scheme in relation, respectively, to policyholders’ benefit expectations and 

benefit security. 



26 
 

SCO/0314/00091/27134221 v8 

20.7.1 Paragraphs 7.35 and 7.74 of the IE Report include Mr Murray’s conclusions on the 

specific effect of the 2015 Scheme on the benefit expectations and security of 

benefits of the SW Policyholders and SWA Policyholders (there referred to, 

together, as “Transferring SW Policyholders”). 

20.7.2 Mr Murray’s conclusions on those matters are that the 2015 Scheme “will not have 

any material effect on the benefit expectations” and “does not result in a materially 

adverse effect on the benefit security” of those policyholders. 

20.8.1 Mr Murray will prepare a supplementary report on the 2015 Scheme (the 

”Supplementary IE Report”). The Supplementary IE Report will be available before 

the final hearing of this application and the final hearing of the 2015 Scheme in the 

Companies Court. 

20.8.2 So far as concerns this application, the Supplementary IE Report will include Mr 

Murray’s conclusion on the particular question of whether the amendment of the 

Existing Scheme, namely its replacement by the 2015 Scheme, adversely affects 

the reasonable expectations of, or reduces the protection conferred by the Existing 

Scheme on, the holders of the Transferred SW WP Policies, as required by 

Paragraph 37.2.  

20.8.3 It is reasonably believed that Mr Murray’s conclusion on that matter will satisfy the 

requirements of Paragraph 37.2. 

Approach to Approval of Proposed Amendment 

21.1 This Statement sets out the approach which this Court should adopt to the exercise 

of its power under Paragraph 37.2 to approve the Proposed Amendment, which will 

enable the 2015 Scheme to be sanctioned by the Companies Court. 

21.2.1 Sections 107(1), (3)(b) and (4) of FSMA provide, in effect, that either this Court or 

the Companies Court would have had jurisdiction to sanction the 2015 Scheme, had 

it concerned only CMIG, SW and SWA. 

21.2.2 However, the 2015 Scheme also includes the Other Transferors. Three of the Other 

Transferors, and CMIG (the transferee), are registered in England and Wales. 

21.2.3 Accordingly, the only court which has jurisdiction under section 107(3)(a) of FSMA  

to hear the 2015 Scheme is the Companies Court. 

21.3 In exercising its jurisdiction to sanction the 2015 Scheme, the Companies Court will 

require to consider, inter alia, whether it is appropriate, under section 111(3) of 

FSMA, to sanction the 2015 Scheme. 
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21.4 That test would have been applied equally by this Court had it had jurisdiction to 

sanction the 2015 Scheme. 

21.5 In particular, the Companies Court will require to consider whether it is appropriate 

that the Existing Scheme be, in effect, replaced by the 2015 Scheme. That matter 

will be considered in the context of the 2015 Scheme as a whole. 

21.6.1 It follows that, in deciding whether to approve the Proposed Amendment, it is 

inappropriate for this Court to pronounce on the merits of the 2015 Scheme. 

21.6.2 Rather, the correct approach for this Court to adopt to its power to approve the 

Proposed Amendment is for this Court to ensure that the Companies Court is fully 

informed of any aspect of the Existing Scheme, including one of Scots law as its 

governing law, of which the Companies Court might wish to be informed in reaching 

its decision on whether to sanction the 2015 Scheme and of which it might 

otherwise be unaware. 

21.7.1 That approach to the power to approve the Proposed Amendment would follow the 

approach which was adopted by this Court in the previous applications of this kind. 

21.7.2 The first of those applications was one by Alba Life Limited, in which the order 

amending the then existing scheme was made by this Court on 15 November 2006. 

21.7.3 The other two of those applications were by Scottish Provident Limited (“SPL”) and 

Scottish Mutual Limited (“SML”). 

21.7.4 The application by SPL was made to amend the scheme for the demutualisation of 

The Scottish Provident Institution, under which its long term insurance business was 

transferred to SPL, and which was sanctioned by this Court by order dated 13 July 

2001. 

21.7.5 The application by SML was made to amend the scheme for the demutualisation of 

The Scottish Mutual Assurance Society, under which its long term insurance 

business was transferred to SML, and which was sanctioned by this Court by order 

dated 12 December 1991. 

21.8 The applications by SPL and SML proceeded together. The order amending each of 

the then demutualisation schemes was made on 29 January 2009. 

21.9 Applying that approach to the Existing Scheme, it is reasonably believed that there 

is no such matter of which the Companies Court might wish to be informed in 

reaching its decision on whether to sanction the 2015 Scheme and of which it would 

be otherwise unaware. 
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Notification 

22.1.1 As regards the 2015 Scheme, FSMA and the Financial Services and Markets Act 

2000 (Control of Business Transfers) (Requirements on Applicants) Regulations 

2001 (the “Transfer Regulations”) set out requirements for the advertisement of 

the 2015 Scheme and the notification of, inter alia, the SW Policyholders and the 

SWA Policyholders. 

22.1.2 Those requirements include publication of a notice of the 2015 Scheme in the three 

Gazettes and in at least two national newspapers in the UK. 

22.2.1 As regards the 2015 Scheme, SW and SWA will comply with the requirements of 

the Transfer Regulations, subject to the waivers from them which the Companies 

Court gives. 

22.2.2 In fact, notice of the 2015 Scheme will be published in the three Gazettes and in 

more than two national newspapers in the UK. It will also be published in a number 

of newspapers circulating in certain EEA states. 

22.3 In any case, SW will send a letter (the “Policyholder Letter”) to those SW 

Policyholders and SWA Policyholders for whom it has a current name and address, 

subject to the waivers which the Companies Court gives. 

22.4 The terms of the Policyholder Letter have been agreed with the FCA and the PRA. 

22.5 The Policyholder Letter refers with sufficient clarity to this application and, in 

particular, to this Court’s procedure for objecting to it, including making informal 

objections. 

22.6.1 In these circumstances, and in view of its ultimately procedural nature, sufficient 

notice of this application would be given by the Policyholder Letter and by 

advertisement in The Edinburgh Gazette and The Herald and The Daily Telegraph 

newspapers, together with intimation on the Walls and service on the PRA, the FCA 

and the Society. 

22.6.2    In order to coincide with advertisement of the 2015 Scheme, and in view of the 

extended period of time which will be required to complete the posting of the 

Policyholder Letter to the large number of affected policyholders, that advertisement 

will take place some weeks after this Court’s order. 

22.7.1 In particular, separate individual notification of this application to the SW 

Policyholders and the SWA Policyholders, in addition to the Policyholder Letter, 

would cause very significant additional cost.  
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22.7.2 Such notification would serve no useful purpose and might well serve only to 

confuse the SW Policyholders and the SWA Policyholders. 

Period for Answers 

23.1 It is sought to extend the period for Answers to this application to one of 42 days. 

23.2 That extension is sought (a) under Rules of Court 14.4(6)(b)and 14.6(2), which are 

applied to this application by Rule 15.2(3), and (b) in accordance with paragraph (iv) 

of the prayer of this application. 

23.3 That period would be broadly consistent with the period of notice of the hearing in 

the Companies Court to sanction the 2015 Scheme. 

Reporter 

24.1 SW and SWA seek the appointment of J.C.A Voge, WS, Edinburgh, as Reporter for 

the Process, in accordance with paragraph (v) of the prayer of this application. 

24.2 Mr Voge is a very experienced reporter, particularly in applications under what is 

now FSMA. 

24.3 In particular, Mr Voge assisted his late partner, D.S. Williamson, WS, QC, who was 

the reporter on the Existing Scheme. Mr Voge was also the reporter on the 2004 

Scheme. 

24.4 Mr Voge’s appointment would, therefore, assist the Court in its consideration of this 

application. 

24.5 Mr Voge has confirmed that he is able and willing to act, on terms acceptable to the 

SW and SWA. 

24.6 The Court has indicated that it is minded to appoint him. 

General 

25. This application is made under (a) paragraph 5(1)(e) of Schedule 2C or section 

112(1)(d) of FSMA, (b) the petition procedure of this Court, and (c) the relevant 

Rules of Court, and in particular Rules 14.4(6)(b),14.6(2), 15.2(2) and 15.2(3). 

 

MAY IT THEREFORE please your Lordships: 

(i) to order this Note by the Noters, Scottish Widows plc (“SW”) and Scottish Widows 

Annuities Limited (“SWA”), for an order in respect of the scheme (the “Existing 



30 
 

SCO/0314/00091/27134221 v8 

Scheme”), which was sanctioned by your Lordships by order dated 28 February 

2000, which was under section 49 of, and Schedule 2C to, the Insurance 

Companies Act 1982, and under which the business of Scottish Widows’ Fund and 

Life Assurance Society was transferred to SW and SWA, to be intimated on the 

Walls in common form; 

(ii) to order this Note to be advertised once in each of The Edinburgh Gazette and The 

Herald and The Daily Telegraph newspapers; 

(iii) to order this Note to be served on the parties who are designed in the Schedule to 

this Note; 

(iv) to allow all parties claiming an interest in this Note to lodge Answers to it, if so 

advised, within 42 days of the last of that intimation, advertisement and service; 

(v) to appoint J.C.A.Voge, WS (or any other person whom your Lordships consider 

appropriate) as reporter to the process; and to remit to the reporter to report on the 

facts and circumstances set out in the Note and on the regularity of the procedure; 

and upon resuming consideration of this Note, with or without Answers, 

(vi) to make an order approving, in accordance with its paragraphs 37.2 and 37.3, the 

amendment of the Existing Scheme, to the extent which, except as regards its 

application to any “Residual Pension Assets” and any “Residual Non-Pension 

Assets” (each as defined in the Existing Scheme), will result from the transfer to 

Clerical Medical Investment Group Limited (“CMIG”) of the respective long term 

insurance businesses of SW and SWA, which transfer is to be effected by an 

insurance business transfer scheme (the “2015 Scheme”) between, inter alia, SW 

and SWA and CMIG under Part VII of the Financial Services and Markets Act 2000; 

(vii) to make an order releasing SW and SWA from the obligations which, except as 

regards any Residual Pension Assets and any Residual Non-Pension Assets, are 

respectively imposed upon them by the Existing Scheme in respect of the long term 

insurance businesses which are to be transferred to CMIG under the 2015 Scheme; 

(viii) to order that the orders which are made under paragraphs (vi) and (vii) of this 

Prayer will come into effect only (a) on the 2015 Scheme (in its proposed terms at 

the date of those orders) being sanctioned by the Companies Court of the Chancery 

Division of the High Court of Justice of England and Wales without modification; or 

(b) if the 2015 Scheme (in those terms) is modified before being so sanctioned, on 

your Lordships making a further order confirming that the orders which will have 

been made under those paragraphs are still to come into effect, despite the 



31 
 

SCO/0314/00091/27134221 v8 

modification to the 2015 Scheme, and (c) in either case, on the 2015 Scheme 

becoming effective in accordance with its then terms; 

(ix) to order the Noters to report to your Lordships, if the 2015 Scheme is so modified 

before being sanctioned; 

(x) to order the Noters to advertise the order which is made under paragraphs (v) and 

(vi) of this Prayer, once in each of The Edinburgh Gazette and The Herald and The 

Daily Telegraph newspapers; and 

(xi) to decern; or to do further, or otherwise in the premises, as your Lordships may 

consider appropriate. 

ACCORDING TO JUSTICE ETC 
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SCHEDULE 

Schedule for Service 

Service in Common Form is sought upon: 

(1) Financial Conduct Authority 

25 The North Colonnade 

London 

E14 5HS 

 

(2) Prudential Regulation Authority 

20 Moorgate 

London 

EC2R 6DA 

 

(3) Scottish Widows Fund and Life Assurance Society 

69 Morrison Street 

Edinburgh 

EH3 8YF 
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APPENDIX 1 

Statutory Provisions 

(A) Insurance Companies Act 1982 

49. Transfers of long term and general business. 

Schedule 2C to this Act shall have effect with respect to transfers of long term and general 

business. 

Schedule 2C 

1. Sanction of court required 

(1) Where it is proposed to carry out a scheme under which the whole or part of the 

long term business carried on by an insurance company to which this Part of this 

Act applies (“the transferor company”) is to be transferred to another body whether 

incorporated or not (“the transferee company”) and- 

(a) where the transferor company is a UK company, the business 

proposed to be transferred is business carried on in one or more member 

states; 

(b) where that company is not a UK company, the business proposed to 

be transferred is business carried on in the United Kingdom, 

the transferor company or the transferee company may apply to the court, by 

petition, for an order sanctioning the scheme. … 

(3) No such transfer as is mentioned in sub-paragraph (1) above shall be carried out 

unless the scheme relating to the transfer has been sanctioned by the court in 

accordance with this Part of this Schedule; and, except in the case of any such 

scheme as is mentioned in sub-paragraph (2) above, no order shall be made under 

any of the provisions specified in paragraph (a) or (b) of that sub-paragraph in 

respect of so much of any compromise or arrangement as involves any such 

transfer. 

(4) In this Part of this Schedule- 

“the court" means the High Court of Justice in England except that it 

means- 
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(a) the Court of Session if the transferor company and the transferee 

company are both registered or both have their head offices in Scotland; 

… 

5. Supplementary provisions 

(1) Where the court makes an order under this Part of this Schedule sanctioning a 

scheme the court may, either by that order or by any subsequent order, make 

provision for all or any of the following matters- 

… (e) such incidental, consequential and supplementary matters as are 

necessary to secure that the scheme shall be fully and effectively carried 

out. 

 

(B) Financial Services and Markets Act 2000 

104. Control of business transfers. 

No insurance business transfer scheme … is to have effect unless an order has been made in 

relation to it under section 111(1). 

107. Application for order sanctioning transfer scheme. 

(1) An application may be made to the court for an order sanctioning an insurance business 

transfer scheme… . 

(3) The application must be made- 

(a) if the transferor concerned and the transferee are registered or have their head 

offices in the same jurisdiction, to the court in that jurisdiction; 

(b) if the authorised person concerned and the transferee are registered or have 

their head offices in different jurisdictions, to the court in either jurisdiction; … 

(4) “Court” means- 

… (b) in Scotland, the Court of Session. 

109. Scheme Reports 

(1) An application under section 107 in respect of an insurance business transfer scheme 

must be accompanied by a report on the terms of the scheme (“a scheme report”). 
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(2) A scheme report may be made only by a person- 

(a) appearing to the [PRA] to have the skills necessary to enable him to make a 

proper report; and 

(b) nominated or approved for the purpose by the [PRA]. 

(3) A scheme report must be made in a form approved by the [PRA]. … 

111. Sanction of the Court for business transfer schemes 

…(3) The Court must consider that, in the circumstances of the case, it is 

appropriate to sanction the scheme. 

112. Effect of order sanctioning business transfer scheme. 

(1) If the court makes an order under section 111(1), it may by that or any subsequent order 

make such provision (if any) as it thinks fit- 

… (d) with respect to such incidental, consequential and supplementary 

matters as are, in its opinion, necessary to secure that the scheme is fully 

and effectively carried out. 

 

(C) Financial Services and Markets Act 2000 (Control of Business Transfers) 

(Requirements on Applicants) 

3.  

(1) An applicant under section 107 of the Act for an order sanctioning an insurance 

business transfer scheme ("the scheme") must comply with the following 

requirements. 

(2) A notice stating that the application has been made must be- 

(a) published- 

(i) in the London, Edinburgh and Belfast Gazettes; 

(ii) in two national newspapers in the United Kingdom; 

(iii) where, as regards any policy (other than a policy which evidences a 

contract of reinsurance) included in the proposed transfer, an EEA State 

other than the United Kingdom is the State of the commitment, in two 

national newspapers in that EEA State; and 
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(iv) where, as regards any policy included in the proposed transfer which 

evidences a contract of reinsurance, an EEA State other than the United 

Kingdom is the State in which the establishment of the policyholder to 

which the policy relates is situated at the date when the contract was 

entered into, in one business newspaper which is published or circulated 

in that EEA State; 

(b) sent to every policyholder of the parties; and 

(c) sent- 

(i) to every reinsurer of the authorised person concerned (within the 

meaning of section 105(2) of the Act) any of whose contracts of 

reinsurance (in whole or part) are to be transferred by the scheme; or 

(ii) in a case where such a contract has been placed with or through a 

person authorised to act on behalf of the reinsurer, then to that person; or 

(iii) in a case where such a contract has been placed with more than one 

reinsurer, then to the person or persons authorised to act on behalf of 

those reinsurers or groups of reinsurers. 

(3) The notices mentioned in paragraph (2) must- 

(a) be approved by [the PRA] prior to publication (or, as the case may be, being 

sent); and 

(b) contain the address from which the documents mentioned in paragraph (4) 

may be obtained. 

(4) A copy of the report and a statement setting out the terms of the scheme and 

containing a summary of the report must be given free of charge to any person who 

requests them. 

(5) A copy of the application the report and the statement mentioned in paragraph 

(4) must be given free of charge to [the PRA and the FCA]. … 

4.  

(1) Subject to paragraph (2) or (3), the court may not determine an application 

under section 107 for an order sanctioning an insurance business transfer scheme- 

(a) where the applicant has failed to comply with the requirements in regulation 

3(2), (3) or (6); and 
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(b) until a period of not less than twenty-one days has elapsed since [the PRA] 

was given the documents mentioned in regulation 3(5). 

(2) The requirements in regulation 3(2)(a)(ii), (iii) and (iv), (b) and (c) may be waived 

by the court in such circumstances and subject to such conditions as the court 

considers appropriate. 

(3) The requirement in regulation 3(2)(a)(iv) must be waived where an applicant 

demonstrates that he has notified all policyholders of contracts of reinsurance. 

 

(D) Financial Services and Markets Act 2000 (Regulated Activities) Order 2001 

Schedule 1 – Contracts of Insurance 

Part II – Contracts of Long-Term Insurance 

I Life and annuity 

Contracts of insurance on human life or contracts to pay annuities on human life, 

but excluding (in each case) contracts within paragraph III. 

II Marriage and birth 

Contracts of insurance to provide a sum on marriage or the formation of a civil 

partnership or on the birth of a child, being contracts expressed to be in effect for a 

period of more than one year. 

III Linked long term 

Contracts of insurance on human life or contracts to pay annuities on human life 

where the benefits are wholly or party to be determined by references to the value 

of, or the income from, property of any description (whether or not specified in the 

contracts) or by reference to fluctuations in, or in an index of, the value of property 

of any description (whether or not so specified). 

IV Permanent health 

Contract of insurance providing specified benefits against risks of persons 

becoming incapacitated in consequence of sustaining injury as a result of an 

accident or of an accident of a specified class or of sickness or infirmity, being 

contracts that- 
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(a) are expressed to be in effect for a period of not less than five years, or 

until the normal retirement age for the persons concerned, or without limit 

of time; and 

(b) either are not expressed to be terminable by the insurer, or are 

expressed to be so terminable only in special circumstances mentioned in 

the contract. ... 

VI Capital redemption contracts 

Capital redemption contracts, where effected or carried out by a person who does 

not carry on a banking business, and otherwise carries on a regulated activity of the 

kind specified by article 10(1) or (2). 

VII Pension fund management 

(a) Pension fund management contracts, and 

(b) pension fund management contracts which are combined with contracts of 

insurance covering either conservation of capital or payment of a minimum interest, 

where effected or carried out by a person who does not carry on a banking 

business, and otherwise carries on a regulated activity of the kind specified by 

article 10(1) or (2). ... 

 

(E) FCA Handbook 

PRIN 2.1 The Principles 

… 6. Customers’ interests – A firm must pay due regard to the interests of its 

customers and treat them fairly. 
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APPENDIX 2 

Index of Defined Terms 

Defined Term Statement 

1982 Act 1.5.1 

2004 Scheme 1.15.1 

2015 Scheme 1.7.1 

2015 Scheme Effective Date 

Additional Account 

1.11.4 

8.4.1 

Capital Reserve 

CMIG 

CMIG Board 

CMIG Demutualisation Scheme 

CMIG NP Fund 

CMIG Policyholders 

CMIG Shareholder Fund 

CMIG WP Actuary 

CMIG WP Fund 

CMMFL 

Combined Fund 

Companies Court 

Contingent Loan 

8.7.1 

1.8.1 

14.4.7 

4.1 

4.3 

4.4 

4.3 

15.7.3 

4.3 

1.10.2 

13.9.2 

1.7.2 

9.2 

Existing Scheme 1.5.1 

Existing Scheme Effective Date 1.5.3 

Existing Scheme Residual Assets 5.4.5 

FCA 

FCA Rulebook                                                                  

1.3.2 

14.2.3 

FSA 1.3.4 

FSMA 1.3.2 

Further Support Account 9.3.1 

HLL 1.10.2 

IE Report 20.2 

LBG 1.9.1 

LBG Group 1.9.1 

Members Account 6.6.1 

Membership Compensation 

New Principles 

New Shareholder Transfers 

6.1 

14.2.1 

14.3.1 

New SW Additional Account 

New SW Further Support Account 

14.4.1 

15.2.1 
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Defined Term Statement 

New SW Retained Account 

New SW Support Account 

New SW WP Fund 

Omitted Terms 

Other Transferors 

14.5.1 

15.2.1 

13.1.2 

16.1 

1.10.1 

Paragraph 37.2 1.6 

Paragraph 37.3 1.6 

PMSWF 1.10.2 

Policyholder Letter 22.3 

PRA 

PRA Rulebook 

1.3.2 

9.4.1 

PRE 14.2.4 

Proposed Amendment 1.7.1 

RAO 1.3.2 

Residual Non-Pension Assets 5.4.3 

Residual Non-Pension Liabilities 5.4.3 

Residual Pension Assets 5.4.2 

Residual Pension Liabilities 5.4.2 

Retained Account 8.5.1 

SAL 

Schedule 2C 

Shareholder Transfers 

SML 

Society 

Solvency II 

SPL 

Support Account 

SW 

SWA 

SWA Policies 

SW Appointed Actuary 

SW PFM 

SW Policyholders 

SWA Policyholders 

SW Long Term Fund 

SW NP Fund 

SW Policies 

SW Shareholder Fund 

SWUF 

1.10.2 

1.5.1 

8.3.2 

21.7.3 

1.4.1 

1.11.2 

21.7.3 

9.3.1 

1.1 

1.2.1 

3.3 

9.5 

8.2.1 

2.3 

3.3 

2.1.2 

2.1.2 

2.3 

2.1.3 

1.10.2 
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Defined Term Statement 

SW WP Fund 2.1.2 

TCF 

Transferred SWA Policies 

Transferred SWA Policyholders 

Transferred SW Policies 

Transferred SW Policyholders 

Transferred SW WP Policies 

Transferred SW WP Policyholders 

Transfer Regulations 

14.2.4 

5.2.2 

5.2.2 

5.3.2 

5.3.2 

6.3.3 

6.3.3 

22.1.1 

UK 1.3.2 

With-Profits Fund Provision 7.4.3 
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APPENDIX 3 

SW Group and Fund Structure 
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Clerical Medical 
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St Andrew’s 

Life 
Assurance 

PLC (SAL) 
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APPENDIX 4 

Post-Scheme CMIG Fund Structure 

 

WP Funds Combined Fund 

New SW WP Fund
1 

CMIG WP Fund “Old” NP Fund
2 

“Old” Shareholder 

Fund
3 

 

 

1. Comprising all assets and liabilities previously allocated to the SW WP Fund. 

2. Comprising the existing assets and liabilities allocated to the CMIG NP Fund and 

the assets and liabilities previously allocated to the transferors’ non-profit funds. 

3. Comprising the existing assets and liabilities allocated to the CMIG Shareholder 

Fund and the assets and liabilities previously allocated to the transferors’ 

shareholder funds. 


