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Proposed Transfer of AXA (Hong Kong) Life Insurance Company Limited’s Long
Term Business to AXA China Region Company (Bermuda) Limited
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Dear Business Partners,

Considering our successful operations in Hong Kong, AXA is committed to continuously
strengthening our business and capturing any growth opportunities. In December 2011, AXA
conducted a review on its insurance operations in Hong Kong. For the purpose of consolidating
AXA's insurance business so as to facilitate further growth, the management of AXA intends to
transfer AXA (Hong Kong) Life Insurance Company Limited's ("AXAHKL") long term insurance
business to another member of AXA, AXA China Region Insurance Company (Bermuda) Limited
("AXACRIB").

As our valuable business partners, we are delighted to inform you of the Proposed Transfer and
details of important changes. The Proposed Transfer is being carried out according to the statutory
procedure set out in section 24 of the Insurance Companies Ordinance (Cap. 41 of the Laws of
Hong Kong).

We hereby enclose a sample of Customer Notification which AXA sent to the AXAHKL and
AXACRIB policyholders and a Frequency Asked Questions relating to the Proposed Transfer. In
additional, below relevant documents are also available at our corporate website www.axa.com.hk
for easy reference:

® Customer Notification Letters including Summary of the Terms and Effects of the Proposed
Transfer and Summary of Independent Actuary’s Report

® Full version of the Independent Actuary’s Report (English version and its Chinese translation)

® Copy of the Court Petition annexed with the Scheme of the proposed transfer

® |egal Notice published in the Gazette/ Newspapers

Please be assured that the benefits and rights of AXAHKL and AXACRIB policyholders will not be
adversely affected under the Proposed Transfer and that AXAHKL and AXACRIB policyholders will
continue to be able to enjoy the same level of service as the service currently enjoyed by them.

If you have any enquiries, please feel free to contact your Relationship Manager or Fl hotline
on 2519 1133.

Yours faithfully,

Eddie Fung
Head of Financial Intermediaries



http://www.axa.com.hk/

Sample of Customer Notification (cover page)
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Dear Policyholder,

PROPOSED TRANSFER OF AXA (HONG KONG) LIFE INSURANCE COAMPANY LIMITED'S LONG TERM BUSINESS TO AXA CHINA
REGION INSURANCE COMPANY (BERAMUDA) LIMITED (the "Proposed Transfer™)

. The Proposed Transfer will have no effect on the terms and cover previded by your insurance policy, nor the date on which
preminms are paid.

. This letter s for informanion purposes only. Unless you reguire further informarion or you intend to raise an issue before
the Court (in which case, please see the section fitled "More Informanen™ in the arached nodficanen), no actien will be
reguired from you.

Considenng our successful operations in Hong Kong, we are commutted to confinnously ;trengthenmg our business and captuning
any growth opportunities. In December 2011, A™A conducted a review on its msurance operations in Hong Eong. For the purpose
of consolidating A™A's msurance business so as to facihitate finther growth, the management of AMA intends fo transfer ANA
(Hong Eong) Life Inswance Company Lomted’s ("TAXAHKL") long term insurance busmess to another member of ASA ANA
Chma Eegion Insurance Company (Bermmdz) Limuted ("TANACRIB").

As our valuable policyholder of AKACEIB, we are delighted to inform vou of the Proposed Transfer and details of important
changes in respect of vour insurer. The Proposed Transfer 15 being camed out according to the statutory procedure set out in sechion
24 of the Insurance Compames Crdmance (Cap. 41 of the Laws of Hong Eong). Enclosed wath this letter 15 "Summary of the Terms
and Effects of the Pmp-nsed Transfer” contaiming a summary of the key terms of the Proposed Transfer and a summary of the
m.depeudent actuary's report. You can rest assured that after the Proposed Transfar von will continue to benefit from our professional
service.

If vou would like to obtain more mformation, or vou have any comments or questions generally in respect of the Proposed Transfer,
you E.I'E asked to contact us before 5% October 2012 by
calling our designated Customer Service Hotline at (852) 2519 1868,
" yismang our Customer Service Centre;
" pmimg to ANACRIB and'or AVAHKL at Suite 1601-6, 16F, Tower One, Times Square, 1 Matheson Street, Canseway
Bay, Hong Kong;
®  emailing your queries to customer. services(@axa.com hk; or
" yisiing our websife at www . axa.com hk.

You may receive more than one copy of this letter and the accompanymg statement if you have a number of policies wath
ANACRIB.

Thank vou for your continuous support and we lock forward to bemg of service to you.

Yours sincerely,

Stuart Hamsen

Choef Executive Officer

ATA China Femon Insurance Company (Bermmda) Linuted
(Incorporated in Bermuda with hoited liabality)

Customer Service Suite 1601-G, 16,/F, Tower One, Times Square, 1 Matheson Strest, Causeway Bay, Hong Kong
EFEEN FHAERNREEEHIEEANS E16#1601-62  Teol |ES (852) 2802 2812 Fax B XN (B52) 2508 7623
Website 4t www.axa.comhk Email B FE4# customer.services@axa.com.hk
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Questions and Answers on the Proposed Transfer of AXA (Hong Kong) Life Insurance
Company Limited’s Long Term Business to AXA China Region Insurance Company (Bermuda)
Limited (the “Proposed Transfer”)

1) Why is AXA proposing to transfer AXAHKL long term insurance business to AXACRIB?

Considering our successful operations in Hong Kong, we are committed to continuously strengthening
our business and capturing any growth opportunities. For the purpose of consolidating AXA’s
insurance business so as to facilitate further growth, the management of AXA therefore intends to
transfer AXAHKL'’s long term insurance business to AXACRIB.

Please be assured that the Proposed Transfer will have no effect on the policy terms and coverage
provided under your insurance policy, nor the date on which premiums are paid, nor the products
and/or funds that you have selected through AXAHKL or AXACRIB (as the case may be). The principal
reasons for carrying out the Proposed Transfer are:

e to improve the capital and administrative efficiency of AXA’s life insurance business in Hong
Kong by the following intended outcomes after the Proposed Transfer's group structure: (i)
increased efficiency of audit and regulatory compliance within the group, (ii) increased
efficiency of capital management within the group, and (iii) more efficient conduct of the
administrative responsibilities within the group.

e to benefit long-term policy holders of AXAHKL and AXACRIB by yielding better financial
stability from the diversification benefits of pooling different risks of varying degrees among a
larger group of policy holders. Under the Scheme?, the Transferring Business of AXAHKL will
be transferred to AXACRIB. The long-term businesses of AXAHKL and AXACRIB are
currently subject to different risks of varying degrees. Pooling such risks together would be
beneficial as favourable impact on available net assets of one type of business may offset
adverse impact on available net assets of another type of business. The consolidated entity will
also be more resilient to interest rate movements in the future.

2) Who is AXACRIB, and how does it compare to AXAHKL?
(Who is AXAHKL, and how does it compare to AXACRIB?)

AXACRIB is part of the AXA Group and a limited liability company. AXACRIB is incorporated in
Bermuda, and is authorised by the Hong Kong Insurance Authority (“HKIA”) to write the same classes
of long term insurance business as all life insurance policies issued by AXAHKL (the “AXAHKL
Policies”) in or from Hong Kong.

AXAHKL is part of the AXA Group and a private limited company. AXAHKL is incorporated in Hong
Kong, and is authorised by HKIA to carry on long term insurance business.

As at 31* December 2011, AXACRIB’s net assets amounted to HK$6,189 million, translating into
392% of the required minimum solvency margin. This can be compared to AXAHKL, which as at 31°
December 2011, had net assets of HK$1,248 million, translating into 372% of the required minimum
solvency margin. Both companies’ margin exceeds the Hong Kong 100% minimum solvency margin
requirement.

! The Scheme is a long term insurance business transfer scheme.
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4)

5)

6)
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8)

What is the name of the new company in place of AXAHKL in respect of the AXAHKL Policies?

AXA China Region Insurance Company (Bermuda) Limited (“AXACRIB”).

Who owns the new company?

AXA China Region Limited (ZZE&HEIHFE /N E]) and the ultimate controlling shareholder remains to be
AXA SA.

Who is the management team of the new company?

The Proposed Transfer will not have any impact on the management team as members of the
management team of AXAHKL are the same as AXACRIB. Business as usual will remain the order of
the day. All transferring policies continue to be managed by the same back office operation team after
the Proposed Transfer.

How will the Proposed Transfer take place?

The Proposed Transfer will be done under a long term insurance business transfer scheme ("Scheme")
pursuant to section 24 of the Insurance Companies Ordinance (Cap. 41 of the Laws of Hong Kong)
(the “Ordinance”). In order for the Scheme to come into effect so that the Proposed Transfer can take
place, the approval of the Court of First Instance of Hong Kong ("Court”) must be obtained.

What has to happen before the Court can approve the Scheme?

The Court cannot approve the Scheme under the Ordinance unless an independent actuary (the
“Independent Actuary”) has reported on the terms of the Scheme.

The Insurance Companies Ordinance (Cap. 41 of the Laws of Hong Kong) (the “Ordinance”) sets out
the requirements we must comply with and the procedure we must follow before the Court can approve
the Scheme. These requirements include but not limited to:

e The preparation by the Independent Actuary of a report on the terms of the Scheme (the
“Independent Actuary’s Report”)

e The publication of a notice (the “Legal Notice”) in the Government of Hong Kong Special
Administrative Region Gazette and the Hong Kong press stating that we have applied to the
Court in Hong Kong for the approval of the Scheme and giving details of when and where
copies of such application, the Scheme and the Independent Actuary’s Report may be
inspected

e A “Summary of the Terms and Effects of the Proposed Transfer’ (the “Scheme Summary”)
containing a summary of the key terms of the Proposed Transfer and a summary of the
Independent Actuary’s Report confirming his opinion on the likely effects of the Scheme on the
policyholders of the insurers

The Independent Actuary’s Report and the Scheme Summary have been prepared, and the Legal
Notice will be published on 24 August 2012.

Who is the Independent Actuary and what is he required to do?

The Ordinance requires that where a transfer of this type is proposed, an independent actuary must be
appointed to prepare a report confirming his opinion on the likely effects of the transfer on the
policyholders of the insurers concerned.
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10)

11)

12)

13)

In this case, Mr. Paul Sinnott, an actuary associated with the firm of Milliman Limited, and an Equity

Principal and the Managing Director Greater China & South East Asia Life of the same, was jointly
appointed by AXACRIB and AXAHKL as the Independent Actuary to provide the required report. Mr.

Sinnott is a duly qualified actuary who is independent from AXACRIB and AXAHKL. This means that
he is not an employee of either of these companies, or any other company in the AXA Group, nor does
he have any direct or indirect interest in any of these companies.

The HKIA has no objection to the appointment of Mr. Paul Sinnott as the Independent Actuary for the
Proposed Transfer.

What is the basis for the Independent Actuary’s Report?

The Independent Actuary has reviewed the terms of the Scheme. As confirmed in the Independent
Actuary’s Report, it is in the Independent Actuary’s opinion that: (i) the Scheme will have no adverse
effect on the reasonable benefit expectations of the transferring policyholders of AXAHKL or the
existing policyholders of AXACRIB; (ii) the Scheme will have no adverse effect on the financial security
of the transferring policyholders of AXAHKL. Likewise, there will be no adverse impact of significance
on the financial security of the existing policyholders of AXACRIB as the Independent Actuary has
been informed that the financial management of the business will continue in the same manner as
before. While the exact solvency ratio of the consolidated entity at point of transfer will be dependent
on the yield environment at that time, it is projected by both AXAHKL and AXACRIB to be in excess of
350%; well above market average ratios for Hong Kong. The consolidated entity will also be more
resilient to interest rate movements in the future. In summary, the Independent Actuary concludes that
the Scheme will have no material adverse effect on the financial security of the transferring
policyholders of AXAHKL and the existing policyholders of AXACRIB; and (iii) the Scheme provides
sufficient safeguards to ensure that the Scheme operates as presented.

Has the HKIA been informed of the Scheme?

We have been keeping the HKIA informed of our proposal for the transfer of business under the
Scheme including the terms of the Scheme, the Independent Actuary’s Report and other documents
relating to the Scheme.

When will the Proposed Transfer become effective?

The Proposed Transfer will take place on or about 28 December 2012, in any event no later than 31
December 2012, or such later date as AXACRIB and AXAHKL may agree and the Court may allow
(the "Effective Date"), at which point the AXAHKL Policies will formally be transferred to AXACRIB. On
and from the Effective Date, AXACRIB will become the insurer under the AXAHKL Policies in place of
AXAHKL.

After the Proposed Transfer, what will happen to AXAHKL?

AXAHKL will cease carrying out life insurance business in Hong Kong.

How will AXAHKL and AXACRIB policyholders be informed about the Proposed Transfer?

A Notification of Transfer to policyholders, together with a "Summary of the Terms and Effects of the
Proposed Transfer", will be sent out to each policyholder of AXAHKL and AXACRIB on or around 7
September 2012. Further details will be available on the company’s website at www.axa.com.hk from
24 August 2012 onwards. Please be assured that the Proposed Transfer will have no effect on the
policy terms and conditions and coverage provided under your insurance policy, nor the date on which
premiums are paid, nor the products and/or funds that you have selected through AXAHKL or
AXACRIB (as the case may be).
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15)

16)

17)

Will the Proposed Transfer affect the rights and benefits of AXAHKL and AXACRIB policyholders or

the level of service they enjoy?

No. The Proposed Transfer will have no effect on the policy terms and coverage provided under your
insurance policy, nor the date on which premiums are paid, nor the products and/or funds that you
have selected through AXAHKL or AXACRIB (as the case may be).

Moreover, the Independent Actuary’s Report has also concluded that:

(i)

(ii)

(iii)

the Scheme will have no adverse effect on the reasonable benefit expectations of the
transferring policyholders of AXAHKL or the existing policyholders of AXACRIB;

the Scheme will have no adverse effect on the financial security of the transferring
policyholders of AXAHKL. Likewise, there will be no adverse impact of significance on the

financial security of the existing policyholders of AXACRIB as the Independent Actuary has
been informed that the financial management of the business will continue in the same manner

as before. While the exact solvency ratio of the consolidated entity at point of transfer will be
dependent on the yield environment at that time, it is projected by both AXAHKL and AXACRIB
to be in excess of 350%; well above market average ratios for Hong Kong. The consolidated
entity will also be more resilient to interest rate movements in the future. In summary, the
Independent Actuary concludes that the Scheme will have no material adverse effect on the
financial security of the transferring policyholders of AXAHKL and the existing policyholders of
AXACRIB; and

the Scheme provides sufficient safeguards to ensure that the Scheme operates as presented.

The level of service for AXAHKL and AXACRIB policyholders should not be affected by the Scheme.

Will the terms and provisions of the existing AXAHKL and AXACRIB policies be affected?

No. Please be assured that the Proposed Transfer will have no effect on the policy terms and coverage
provided under your insurance policy, nor the date on which premiums are paid.

Do | have to pay for or bear the cost of the Proposed Transfer?

No. All the costs of implementing the Proposed Transfer will be paid out from the respective
shareholders' funds of AXAHKL and AXACRIB.

What changes will | notice?

~ For AXAHKL policyholders only:

After the Proposed Transfer:

The insurer of your policy will be changed to AXACRIB;

The place of incorporation of your insurer (i.e. AXACRIB) is Bermuda;
Any direct debits will be taken from your bank account by AXACRIB;
Any payments due to you will be paid by AXACRIB; and
As for premium payment:
Payment method Change
Autopay Existing forms will be amended to have the

updated company name and bank account
number of AXACRIB.
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19)

20)

ATM The English merchant name will be changed

= For HSBC from "AXA(CR)/AXA(HK)/AXA Wealth
cardholder only Management" into "AXA(CR)/AXA Wealth
Management”.

BUT: The Chinese merchant name will remain
the same which is “AXA ZZE% /225 S,

Cheque Payee name will change to "AXA China Region

63

Insurance Company (Bermuda) Limited" or “#

BEPRbE"

In summary, this means that if you currently have a policy issued by AXAHKL, you will become an
AXACRIB policyholder after the Proposed Transfer.

~ For AXACRIB policyholders only:

There is no change after the Proposed Transfer.

~ For both AXAHKL and AXACRIB policyholders:

Please be assured that the Proposed Transfer will have no effect on the policy terms and coverage
provided under your insurance policy, nor the date on which premiums are paid, nor the products
and/or funds that you have selected through AXAHKL or AXACRIB (as the case may be).

Will it involve the re-issuance of new policies to replace the existing policies?
~ For AXAHKL policyholders only

No. Please be assured that the transfer will have no effect on the policy terms and coverage provided
under your insurance policy, nor the date on which premiums are paid, nor the products and/or funds
that you have selected through AXAHKL.

Will there be any revisions on policy documents, policy schedules and relevant documents?

Everything will remain the same, except where the information is related to:

e the name of the insurer of AXAHKL policies; and
e place of incorporation of the insurer of AXAHKL policies.

Please be assured that the Proposed Transfer will have no effect on the policy terms and coverage
provided under your insurance policy, nor the date on which premiums are paid, nor the products
and/or funds that you have selected through AXAHKL or AXACRIB (as the case may be).

Will existing AXAHKL and AXACRIB policyholders need to sign any documents as a result of this
Proposed Transfer?

No. The necessary changes will be sanctioned by the Court order to be obtained pursuant to section
24 of the Insurance Companies Ordinance (Cap. 41 of the Laws of Hong Kong).
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22)

23)

24)

Are existing AXAHKL Policies still Hong Kong contracts after the Proposed Transfer?

Yes. After the Proposed Transfer, all existing and future AXAHKL Policies will continue to be Hong
Kong contracts but will be issued and handled by AXACRIB instead of AXAHKL.

If the existing AXAHKL Policies need not be cancelled or re-underwritten, will AXAHKL continue to
provide client service support for policy change requests or any claims of past policies?

As AXAHKL will cease carrying out life insurance business in Hong Kong after the Proposed Transfer,
AXACRIB will be the insurer of your policy in place of AXAHKL and will be wholly responsible for your
policy, including its Customer Service and claims servicing.

Where can | find out more information about the Scheme?

If you would like to obtain more information, you are more than welcome to contact us (AXACRIB or
AXAHKL)_as soon as possible and before 12 October 2012 by any of the following means:

HK e calling our designated Customer Service Hotline at (852) 2519 1868;

e visiting our Customer Service Centre;

e writing to us (AXACRIB and/or AXAHKL) at Suite 1601-6, 16/F,
Tower One, Times Square, 1 Matheson Street, Causeway Bay,
Hong Kong;

e emailing your queries to customer.services@axa.com.hk; or

e Visiting our website at www.axa.com.hk.

Macau e calling our Customer Service Hotline at (853) 8799 2812,

e visiting our Customer Service Centre;

e writing to AXACRIB and/or AXAHKL at Avenida do Infante D.
Henrique No 43-53A, 20 Andar, The Macau Square, Macaui;

¢ emailing your queries to customer.services@axa.com.hk; or

e visiting our website at www.axa.com.hk.

Banca e calling our Customer Service Hotline at
- (852) 2506 2682 (for Citigold customers); or
- (852) 2506 2683 (for Citibanking customers); or
- (852) 2519 1818;
visiting our Customer Service Centre;
writing to AXACRIB and/or AXAHKL at 21/F, AXA Centre, 151
Gloucester Road, Wanchai, Hong Kong;
e emailing your queries to customer.services@axa.com.hk; or
e visiting our website at www.axa.com.hk.

What should | do if | am concerned about the Proposed Transfer?

If you think that you would be adversely affected by the Proposed Transfer, you may call our
designated customer service hotline or write to us:

Customer Service Hotline Address (AXACRIB and/or AXAHKL)
HK (852) 2519 1868 Suite 1601-6, 16/F, Tower One, Times
Square, 1 Matheson Street, Causeway Bay,
Hong Kong
Macau | (853) 8799 2812 Avenida do Infante D. Henriqgue No 43-53A,
20 Andar, The Macau Square, Macau
Banca | (852) 2506 2682 (for Citigold | 21/F, AXA Centre, 151 Gloucester Road,
customers); or Wanchai, Hong Kong




25)

26)

27)

(852) 2506 2683 (for
Citibanking customers); or
(852) 2519 1818

However, if you require specific legal advice about the Proposed Transfer, you should consider
seeking independent legal advice.

Can | object to the Proposed Transfer?

We are confident that the benefits and rights of AXAHKL and AXACRIB policyholders will not be
adversely affected under the Scheme and that AXAHKL and AXACRIB policyholders will continue to
be able to enjoy the same level of service as the service currently enjoyed by them. The Independent
Actuary has, independent of AXAHKL and AXACRIB, confirmed in his report:

0] the Scheme will have no adverse effect on the reasonable benefit expectations of the
transferring policyholders of AXAHKL or the existing policyholders of AXACRIB; and

(i) the Scheme will have no adverse effect on the financial security of the transferring
policyholders of AXAHKL. Likewise, there will be no adverse impact of significance on the

financial security of the existing policyholders of AXACRIB as the Independent Actuary has
been informed that the financial management of the business will continue in the same manner

as before. While the exact solvency ratio of the consolidated entity at point of transfer will be
dependent on the yield environment at that time, it is projected by both AXAHKL and AXACRIB
to be in excess of 350%; well above market average ratios for Hong Kong. The consolidated
entity will also be more resilient to interest rate movements in the future. In summary, the
Independent Actuary concludes that the Scheme will have no material adverse effect on the
financial security of the transferring policyholders of AXAHKL and the existing policyholders of
AXACRIB; and
(iii) the Scheme provides sufficient safeguards to ensure that the Scheme operates as presented.

However, if you remain concerned that you might be adversely affected by the Scheme then you have
a statutory right to appear at the Court hearing scheduled for 12 October 2012 which will take place at
High Court Building, 38 Queensway, Hong Kong. If you intend to appear at the Court hearing (which
you may do so either in person or by counsel), you are asked to give written notice of your intention to
do so as soon as possible before 5 October 2012 (with details of your concerns) to [Customer Service],
AXA China Region Insurance Company (Bermuda) Limited at [the following addresses], quoting
reference number AXA HCMP 1647/2012.

HK Suite 1601-6, 16/F, Tower One, Times Square, 1 Matheson Street,
Causeway Bay, Hong Kong

Macau Avenida do Infante D. Henrique No 43-53A, 20 Andar, The Macau Square,
Macau

Banca 21/F, AXA Centre, 151 Gloucester Road, Wanchai, Hong Kong

Will my existing financial consultant continue to serve my policy after the Proposed Transfer?

Yes.

Will the Proposed Transfer affect the level of service AXAHKL and AXACRIB policyholders enjoy?

No. After the Proposed Transfer, our customer service hotline and Customer Service Centre will
continue to be at your service.

Hong Kong (852) 2802 2812
Macau (853) 8799 2812
Citigold customers (852) 2506 2682
Citibanking customers (852) 2506 2683
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28) Can AXAHKL policyholders opt out for the Proposed Transfer or ask for premium refund?

The Proposed Transfer will be done under a long term insurance business transfer scheme ("Scheme")
pursuant to section 24 of the Insurance Companies Ordinance (Cap. 41 of the Laws of Hong Kong)
(the “Ordinance”). In order for the Scheme to come into effect so that the Proposed Transfer can take
place, the approval of the Court of First Instance of Hong Kong ("Court") will be obtained. No opt out
will be available for the Proposed Transfer once the Court has approved it.

Please be assured that the Proposed Transfer will have no effect on the policy terms and coverage
provided under your insurance policy, nor the date on which premiums are paid, nor the products
and/or funds that you have selected through AXAHKL. Therefore, no premium refund will be offered
under the circumstances.
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