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TO: THE HIGH COURT

Petition of ACE Bermuda International Reinsurance (lreland) Limited {the Gompany), having

s registered office at 5 George's Dock, International Financial Services Centre, Dublin 1,
SHOWETH as follows:

OBJECT OF PETITION

This Petition seeks, inter alia, that this Honourable Court sanction a scheme
of arrangement between the Company and its sole shareholder, ACE
Bermuda Insurance Limited (the Sharehoider) pursuant to Sections 201 and 203
of the Companies Act 1963 (the Scheme). Under the terms of the Scheme, it is
intended that the Company will be acquired and amalgamated with ACE Bermuda
International Insurance (Ireland) Limited (ABH). To the extent that the Scheme
constitutes a reduction of capital within the meaning of Section 72(1) of the Companies
Act 1963, this Petition also seeks this Honourable Court's confirmation, pursuant to

Sections 72 and 74 of the Companies Act ‘|9§3,L of such reduction of capital
B nformatior. rsgarding the Dompany

The Company was incorporated in ireland under its former name. ACE Insurance
sompany Europe Limited, as a single member private company lirnied by shares on 1o

January 1995, under company number 227274

The registered office of the Companv is situated at 5 George's [ock internationat

Sinancial Services Cantre, Dublin ¢

Py



4 The Company is a wholly owned subsidiary of the Shareholder.

$

o The objects for which the Company 1» estabushed inciude. out ace oLinued W o cany
on the business of reinsurance Further detais may be ifound .+ Jlause 2 oi the
Company's Memorandum of Association

5. The Company has the power under sub-clause 2 7 of its Memorandum or Association o

amalgamate with any other company or to enter into or agree to be bound by any
arrangement or compromise as permitted under Section 2071 of the Companies Act 1963
as amended and, to that purpose, o carry out any actions connected fo. consequent
upon. or ancillary to such an arrangement or compromise. including those permitted

under Sections 201, 202 & 203 of the Companies Act 1963, as amended”.

7 The authorised share capital of the Company is US$10,000,000 divided into 10,000,000
ordinary shares of US$1.00 each. As at the date hereof, 861.528 ordinary shares or

US$1.00 each have been issued and are credited as fully paid.

8 The Company is a non-life reinsurance undertaking authorised and regulated by the
Central Bank of lreland (the Central Bank) under the European Communities
(Reinsurance) Regulations 2006 (the 2006 Regulations). [t commenced activity as a

reinsurance company in 1897.

B. information regarding ABIl
e. ABI was incorporated in Ireland under its former name, ACE European Markets

Insurance Limited, as a single member private company limited by shares, on
20 August 1997 under company number 271023

1 The registered office of ABH is situated al 5 George's Dock. international Financia

Services Centre, Dublin 1.
i ABI is a wholly owned subsidiary of the Shareholder «

The objects far which ABII is established include. but are not imited o, 10 carry o ihe
husiness of insurance”. Further details may be found in clause 2 of ABl's Memorandum

of Association

ABII has the power in the objects clause of its memorandum of assocciation al sub-clause
2.18 to “to amalgamate with any other company or enter into or agree (0 e bouid by any
arrangement or compromise as permitted under section 207 of the Corwanies Act 1963,

as amended and .« thai purpose o carry out any aclions connecie

e, aasedquent
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apon  w ancillary f© such an arrangemert i 2mpronmise. mncliamy hese permities:
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under the European Communities (Non-Lite Insurance Framework Rehia s 944 e
1884 Regulations) 1l commenced actvily as an insurance comoar. o Qa7 e

vpened a London branch m 20071 which permitted ABH (0 ACCBSS fiter + i VAR

Background to the Fetition and the Scheme

The Company and ABIl are part of the ACE group of compantes (the Zravet The Grows
started its insurance and rensurance operations n 1997 providing o eone ey e
security excess capaciy msurance and reinsurance lo large o arporation

Although the Group writes business in a large number of junisdiction: v e 30% ot e
Group's business originates from Continental Europe, with Germany France Swilzerland
and the Benelux Regions being the key territories. The Company writes excess fiabiliy
and excess property reinsurance business. ABIl writes excess lability excess property
and professional loans insurance business. The Group has carefully examined lhe
operations of the Company and of ABIl and, following consultation willr the board i
directors of the Company (the Board of the Company) and the board ol directars of ABH
(the Board of ABH), has determined that, for the reasons described helow the contint:
existence of both the Company and ABIl is no longer merited from 2 =apual efficienc-

perspective and as such. is no longer in the best interests of the Group

i Having considered its options and the potential impact of those oouons an f
policyholders of the Company and the policyholders of ABH, the Sharenotuer now wishes
to amalgamate the operations of the Company and ABIL whue ABH (the
Amalgamation)  This will help to create a well capizaiiééd and capital-afficient platforis
will avoid the current duplication m aspects of the aperalicit of noft 0 ampae

ABH ang will resui i regulatory capial savings for ihe Group

insh-regulated msurance companies can, under the terms her AUPOrSATORE i
Aol NEBG O, 10 SISUCANCH DUSINESS WV EHe Dy s el siifee oo e !

European insurance directives. the Central Bank has fraditionally requred all Inst
insurance companies to limit the amount of premium received lrom reisurance acceplec
B I Y A T T

0 209 of total oross premie peome This s cammonly safermes &

ABIl was subject (¢ s particuiar “esifiction  ACCOrdingly 1L was NeCeSrar . Jdiy b

i 1308615
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the majority of reinsurance business through the Company.

oo letter dated 17 December 2010 the Ceniral Banik confirmed that 4 was no longer
applying the 80720 rule and that it has removed the specific 20%« hnuiation on inwards

reinsurance.

The effect of the confirmation referred to al paragraph 18 above 15 that the majority of
the existing reinsurance business of the Company that fell for renewal throughout 2011

was renewed into ABIL

The Board of the Company and the Board of ABII believe it to be in the best interests ol
the Group. and in no way prejudicial to the interests of the Shareholder. the policyholders
and creditors of the Company and the policyholders, creditors and employees of ABII, for
the Company to be amalgamated with ABll. Upon such amalgamation, the Company will

be dissolved without winding up. This proposal is to be effected by way of the Scheme.

As an integrai part of the Scheme. it is proposed that ABIl shall. pursuant to section 203
of the Companies Act 1963, acquire and amaigamate with its own undertaking, the
undertaking, all the property, assets and rights, real and personal, liabilities and
obligations of every description of the Company, and by virtue of the Scheme, the
undertaking, ail the property, assets and rights of the Company as aforesaid shall be
transferred to and vest in ABIl and all the liabilities and obligations 6f the Company as

aforesaid shail be transferred fo and become liabilities and obligations of ABH .

Foliowing the implementation of the Scheme, it is proposed that the Company shall be

dissolved without winding up upon such date as the Court may by order prescribe.

To the extent that the Scheme constitutes or involves a reduction of capital within the
meaning of Section 72(1) of the Companies Act 1963, the Shareholder has, by written
resolution. approved such reduction of capital, subject to the confirmation of the Court.
The Board of the Company believes that the proposed capital reduction (o the extent that
the Scheme constitutes or involves a capiial reductio\rg\} is in no way prejudicial to the

. - A3 . . -
rights or miteresis of the Shareholder or to those of any creditor or policyholder of the

Company.

8y Order of this Honourable Court dated 28 July 2011 (the Order), the Company was
ordered to convene a Court Meeting of the Shareholder for the purpose of considering
and il thought appropriate. approving ithe proposed Scheme The Courl Maeting was

duiv convened In accordance with the terms and requiremenis of the Order for 4 s mon

1398646
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30.

8 Augusi 2011 at 5 George's Dock, International Financial Services Centre, Dublin 1.

The Courl Meetng was duly held at 10 a.m. on 8¥Aaugus: 2017 ai 5 George's Dock
International Financial Services Centre, Dublin ¢ Anup Seth attended the Court Meeting
and acted as Chairman thereof, in accordance with the directions given in the Order
Odran Hickey attended the Court Meeting as the appointed representative of the
Shareholder.

By Notice dated 3 August 2011, sent by email to each of the directors of the Shareholder
on 4 August 2011, the Court Meeting was duly convened and summoned in accordance
with the terms of the Order. The notice sent to the Sharehoider enclosed a copy of the

Scheme and an Explanatory Statement, as required by Section 202 of the Companies Act
1963.

The following resolution (the Resolution) was proposed at the Court Meeting:

“The scheme of arrangement between the Company and ils sole shareholder in iis
original form or with or subject to any modification, addition or condition approved or
imposed by the High Court of Ireland (the Scheme), a copy of which is attached, be anc
is hereby approved and the directors of the Company be and are hereby authorised to
take all such actions as they may consider necessary and appropriate for carrying the
Scheme into effect.”

The Scheme was duly approved by the Shareholder at the Court Meeting.

Written Resolutions of the Shareholder

Regulation 6 of Part It of Table A to the Companies Act 1963 (as applied to the Company

by Article 1 of its Articles of Association) provides as follows:

“Subject to section 141 of the Act, a resolution in writing §.[gnec/ by all the members for the
time being entitled to atfend and vote on such reso/ytién at a general meeting (or being
bodies corporale by their duly authorised representatives) shall be as valid and effective
for all purposes as if the resolution had been passed at a general meeting of the company
duly convened and held, and if described as a special resolution shall be deemed io be a

snecial resolution within the meaning of the Act.”

At the Court Meeting, the following resolution was passed by the Shareholder it the form

of a written resolution. pursuant to the aforementioned Regulation 8 of Part il of Table A.

19913986181



“The scheme of arrangement between the Company and its sole shareholder in ifs
original form or with or subject to any modification. addition or condition approved or

; - : A $ - .
imposed by the High Tourt of frelana {the Zoaerre). @ copy v which < altached bhe ana

is hereby approved and the directors of the Company be and ae Aerehy authorised (¢
take all such actions as they may consider necessarv and appropriaie for carrying the

Scheme into effeci

32 Eurthermore. as the Scneme provides for a reduction of the capital of the Company. lo
the extent that the Scheme constitutes a reduction of the capitai of the Company. the
Company seeks this Honourable Court's confirmation of such reduction of the Company's
capital under Sections 72 and 74 of the Companies Act 1963,

33. A reduction of the share capital of the Company is permitted by Article 1 of the
Company's Articles of Association (which, by incorporating regulation 1 of Part Il of Table
A in the First Schedule to the Companies Act 1963, incorporates regulation 48 of Part | of

Tabie A in the First Schedule to the Companies Act 1963) in the following terms.

“The company may by special resolution reduce its share capiial. any capital redemption
reserve fund or any share premium account in any manner and with and subject to anv

incident authorised, and consent required, by law.”

34. With respect to the reduction of capital, the following special resolution, dated 8 August

2011, was passed by the Shareholder in the form of a written resolution:

“Subject to, and conditional upon the confirmation of the High Court of Ireland. (o ihe
extent that the Scheme constitutes a reduction of the capital in the Company, the share
capital of the Company will be thereby reduced upon the Scheme becoming effective.”

il S PR bR Y s e N NP e,
=Fant of the Proposed dehems

sreclif

and Policyholders

racitors v‘~

35. In addition to policyholder creditors referred io at paragraphs 40 (¢ 45 below lhe
Company and ABIl have a number of non-policyholder creditors (the Zeneral Treditors),

all of which will it is anbcipated continue ic be creditors of ABl following the

Armalgamation.
36 Under the terms of the Scheme. ABH will acquire all the assets and all i the liabilities of
ihe Company and the creditors of the L.ompany will become the cozditars af 3B Foe e

-1 139868181
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40.

reasons set out below. the Board of the Company is of the view that the proposed

Amalgamation will have no adverse consequences for any of the General Creditors of the

Sampainy o of ABIY i

The unaudited merged balance sheet of the Company and ABlL winwr «as preparea on
ihe basis of the Amalgamation naving taker effec 15 a0 50 Juoe 20 temonstraies that
he combined assets o e Jompany coo ABH avaiable womeer T e S s
date. are US$551.416.5017 and thalt the combined liabilities a» i ihat date are
US$380.522.802. resulting n a combined net asset value of approximately
US$161,893,609 (the Combined Balance Sheetl).

The unaudited balance sheet of the Company as at 30 June 2011 demonstrates that the
assets of the Company available to meet its liabilities as at thal date are approximately
US$205.402.315 and its liabilities are approximately US$77,248.468 resulting in a net
asset value of approximately US$128,153,847. The unaudited balance sheet of ABII as
at 30 June 2011 demonstrates that the assets of ABlI available to mee: it liabllities as at
that date are approximately US$399,764.186 and its liabilities are approximatelv

US$312,274.425, resulting in a net asset value of approximately USS8: 486 761

Neither the Board of the Company nor the Board of ABI are aware of any adverse
circumstances, events or occurrences since 30 June 2011 in existence that would have a
material adverse effect on the financial position of the Company or of ABIl as provided for
in the quarterly management accounts of each company made up to 30 June 2011. On
the basis of the Combined Balance Sheet, it is believed and submitted thal the General

Creditors of the Company and of ABIl will not be prejudiced by the Amalgamation.
Policyhoider Creditors

Under the 1994 Regulations and the 2006 Regulations, respectively. ABIl and ihe
Jompany are required to maintain a solvency margin calculated in accordance with thosc
regulations. Reference is made to Certificates of Solvency for each of the Company and
of ABIL. dated 21 September 2011, in which the Central Bank confirms ihat each of the

Company and ABII complies with applicable solvencysequirements

Under the 1994 Regulations and the 2006 Regulations, respectively, ABIL and e
Company are also required to maintain technical reserves calculated i1 accordance with
those regulations. On 26 April 2011 a statement of actuarial apinion on ihe non-life
fechnical reserves of aach of the Jompary ane ABI as a0 31 Decembes 20180 wa,
furnished by Mir. Brian ivi. Ancharski (Chief Actuary of each of the Company and ABHl and
a fellow of the Society of Actuaries of Ireland). In the slatement of actuanal opinion In
respeci of the Company M Ancharski states thal 0 his opinior e iotal seserves

gross and nel of retrocession. comply wilh insh legislation pnciucing  egslation

i-11398616-"
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transposing relevant European Union insurance directives) and any relevant regulatory
requirements. Mr. Ancharski concludes that the total reserves, gross and net of
retrocession are greater than the sum of expected? fulure liabilities plus the expected
profit margin in the unearned premium reserves of the Company as at 31 December
2010. In the statement of actuarial opinion in respect of ABIl, vir. Ancharski states that, in
his opinion. the total reserves. gross and net of retrocession. provide a reasonable
provision. i the aggregate. for all unpaid claims and claim expense obligations of ABII
under the terms of its policies and agreements and comply with applicable Irish legislation
(including legislation transposing relevant European Union insurance directives) and are
greater than the sum of expected future liabilities plus the expected profit margin in the

unearned premium reserves of ABll as at 31 December 2010.

On 22 September 2011, a statement of actuarial opinion on the technical reserves of the
Company as at 30 June 2011 was furnished by Mr. Ancharski (the Company’s June
Report). In the Company's June Report, Mr. Ancharski states that, in his opinion, the
total reserves identified in the Company's June Report, gross and net of reirocession.
comply with lrish legislation (including legisiation transposing relevant European Union
insurance directives) and any relevant regulatory requirements. The total reserves, gross
and net of retrocession, are greater than the sum of expected fuiure liabilities plus the

expected profit margin in the unearned premium reserves of the Company as at 30 June
2011.

On 22 September 2011, a statement of actuarial opinion on the technical reserves of ABIl
as at 30 June 2011 was furnished by Mr. Ancharski (ABH's June Report). In ABIlI's June
Report, Mr. Ancharski states that, in his opinion, the total reserves identified above, gross
and net of reinsurance, provide a reasonable provision, in the aggregate, for ali unpaid
claims and claim expense obligations of ABIl under the terms of its policies and
agreements. They comply with applicable lIrish legislation (including legislation
transposing relevant European Union insurance directives) and are greater than the sum
of expected future liabilities plus the expected profit margin in the unearned premium
reserves of ABIl as at 30 June 2011.

On the basis of the aforementioned statements of actuarial opinion. and the Certificates.
of Solvency provided by the Central Bank in respect of both the Company and of ABI, the
Board of the Company believes and is satisfied that the rights and interests of the

Company's and of ABIl's policyholders will not be prejudiced by the Amalgamation.

In conclusion. it is the opinion of the Board of the Company and the Board of ABl thai no
creditor (whether a policyholder or other creditor) of the Company or of ABHl will be
prejudiced as a result of the Amalgamation and that it is just and zquitable that the

Scheme be approved and that the necessary anciflary and implementing orders pursuani

01139861 8-
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to section 203 of the Companies Act 1963 (to effect the transfer of the undertaking of the

Company to ABI be granted

Effect of the Froposed 3chere on the Shareroides and Trigiovess
“he Shargholde

Following the Scheme becoming effective. the Shareholder will hold the same number of
Shares in ABIl as it previously held in ABIHt but the net asset value of ABH will have
increased by the net asset value of the Company. immediately prior to the Amaigamation

As such. the Scheme is in no way prejudicial to the rights or interests of the Shareholder
Employees

The Company originally had two employees. The Company transferred these employees
terms of employment from the Company to ABH. As a resull. the Company na longer has

any employees In addition, the Amaigamation will not result in any job losses for ABH.

Minute to be registered

To the extent that the Scheme involves or constitutes a capital reduction, the form of

Minute proposed to be registered is as follows: -

A special resolution was passed by the Company by way of written resolution dated 8
August 2011, to the following effect:-

Subject to. and conditional upon the confirmation of the High Court of Ireland, (o the
extent that the Scheme constitutes a reduction of the capital in the Company, the share

capital of the Company will be thereby reduced upon the Scheme becoming effective

By Order of the High Court of Ireland made on the [ jday of | ] 2017, the

. r. . 5 IR * i I3 .
abovementioned reduciion of the capital of the Company was duly conhirned

The share capilal of the Company is. immediately prior (o the daie of the regisiration of
this finute. LIS310.000.000 divided into 10.000.000 Ordinarvy Shares of USET each of
wficfs 2 e ciale hereof Phove Do

VO Ty 0 coiffens v i i e

the remainder are unissued.

Upon the requstraiion of this minute the Companv shall be dissolved wiilout fieidation

Wi~ 1 38B6T 3
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51.

52.

Application for Orders Pursuant to Section 203 of the Companies Act 1963

- . . # . : .
The Scheme. insofar as  seeks lo affect an amal§amatior of the undertaking of the
Company with that of ABll. envisages and requires that orders pursuant to section 203 be

sought.

In that regard. reference s made to paragraphs 1.1-1.2 of the Scheme which materially

provide as follows:

1.1 Forthwith upon this Scheme taking effect, ABIl shall, pursuant to section 203 of the
Companies Act 1963, acquire and amalgamate with ifs own undertaking, the
undertaking, all the property, assets and rights, real and personal. liabilities and
obligations of every description of the Company, and by virtue of this Scheme, the
undertaking, all the property, assets and rights of the Company as aforesaid shall be
transferred to and vest in ABIl and all the liabilities and obligations of the Company

as aforesaid shall be transferred to and become liabilities and obligations of ABIt .

1.2 Following the implementation of the Scheme. the Company shall be dissolved without

winding up upon such date as the Court may by Order prescribe.

in this regard, and within the meaning of section 203(1) of the Companies Act 1963, the
present Scheme has been proposed for the purpose of, or in connection with, a scheme
for the amalgamation of the Company with ABIl. Under the Scheme, the whole of the
undertaking and property of the Company (being a “transferor company” within the
meaning of section 203(1) of the said Act) is to be transferred to ABII (being a “transferee
company” within the meaning of the said section 203(1)). In such circumstances, it is just
and equitable (and for the reasons set out above, in no way prejudicial to the rights and/or
interests of the creditors and/or policyholders of the Company or ABl) that this
Honourable Court make the ancillary orders sought pursuant. inter alia, to Section
203(11Xa).(c) and (d) of the Companies Act 1963,

Selief Bougn: b

And Your Petitioner therefore prays as follows:

57 That this Honourable Court sanctions ihe Schame between the Company and the
Shareholder (as defined) pursuant to sections 201 and 203 of the Companies Acl

1963.

522 That. to ithe extent that the Scheme constitutes 2 reduction of capial n the

Ni-11398618-
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52.4.

Dated this

#1-11398816-°

Company pursuant to Section 72(1) of the Companies Act 1963. this Honourable
Court confirm such reduction.

é
That o the exient necessary. that this Honourablte Court directs tne Registrar of
Companies to register the orders made herein pursuant to secuon 75(1) of the

Companies Act 1963

That this Honourable Court approve of the Minute set forth in paragraph 48 of this

Petition.

That this Honourable Court make an order pursuant (o section 203 of the

Companies Act 1963 that, forthwith upon the Scheme taking effect.

52.5.1. the whole of the undertaking and property assets and rights of the
Company, as exist at that time, (without further act or deed) be
transferred to and vest in ABIl for all the estate and interest of the
Company, subject to all mortgages and charges (i any! affecting he

same or any part or parts thereof;

52.5.2. all of the liabilities and obligations of the Company, as exist at that time,
be transferred to and become the liabilities and obligations of ABIL

without further act or deed; and

52.5.3. all proceedings (if any) pending by or against the Company be continued
by or against ABIL.

An order pursuant to section 203(1)(d) of the Companies Act 1963 that following
the implementation of the Scheme, the Company be dissolved without winding up

upon such date as this Honourable Court may prescribe.

That this Honourable Court direct that notice of the registration of the said Minute
and the Order to be made herein be published once in the worldwide edition of

the Financial Times and Iris Oifigiuil.
That all other necessary directions may be made and given.

Al sneh ather Order may be made as to this Honooradie ot ety desns
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Signedillué}mgﬁm&(’@ o) ‘Q«é ) IRTER
A & L Goodbody

SOhGHOrs 1 e Faeuiuonegrs

inlemational Financial Services, Tanirg
North Wall Quay

Ouolie

NOTE. It is intended to serve a copy of this Pettion together with the Schedules oc such parties

as this Honourable Court may direct.

Duly presented in the Central Office on the  day of October 201 1 by A8L Goodbody. Solicitors.

International Financial Services Centre. North Wall Quay. Dublin 1. Solicitors for the Peltioners

w-11 308515
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