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This Annual Report on Form 20-F may contain certain "forward-looking statements" with respect to certain of our plans, current goals 
and expectations relating to our future financial condition, performance, results, strategic initiatives and objectives Statements 
containing the words "believes", "intends", "expects", "plans", "will", "seeks", "aims", "may", "could", "outlook", "target", 
"goal", "projects", "estimates" and "anticipates", and words of similar meaning, are forward-looking. By their nature, all forward-
looking statements involve risk and uncertainty because they relate to future events and circumstances which are beyond our control. 
These forward-looking statements reflect our current views with respect to future events and because our business is subject to 
numerous risks, uncertainties and other factors, our actual future financial condition, performance and results may differ materially 
from those anticipated in our forward-looking statements and the differences could be significant. 

All forward-looking statements address matters that involve risks and uncertainties. We believe that these factors include, but are 
not limited to, those set forth under "Financial and operating performance" and "Risks relating to our business" included in our most 
recent Annual Report on Form 20-F as filed with the SEC, with regard to trends, risk management, and exchange rates and with 
regard to the effects of changes or prospective changes in regulation, and the following: 
• the impact of ongoing difficult conditions in the global financial markets and the economy generally; 
• the impact of simplifying our operating structure and activities; 
• the impact of various local political, regulatory and economic conditions; 
• market developments and government actions regarding the sovereign debt crisis in Europe; 
• the effect of credit spread volatility on the net unrealised value of the investment portfolio; 
• the effect of losses due to defaults by counterparties, including potential sovereign debt defaults or restructurings, on the value 

of our investments; 
• changes in interest rates that may cause policyholders to surrender their contracts, reduce the value of our portfolio and impact 

our asset and liability matching; 
• the impact of changes in equity or property prices on our investment portfolio; 
• fluctuations in currency exchange rates; 
• the effect of market fluctuations on the value of options and guarantees embedded in some of our life insurance products and 

the value of the assets backing their reserves; 
• the amount of allowances and impairments taken on our investments; 
• the effect of adverse capital and credit market conditions on our ability to meet liquidity needs and our access to capital; 
• a cyclical downturn of the insurance industry; 
• changes in or inaccuracy of assumptions in pricing and reserving for insurance business (particularly with regard to mortality 

and morbidity trends, lapse rates and policy renewal rates), longevity and endowments; 
• the impact of catastrophic events on our business activities and results of operations, 
• the inability of reinsurers to meet obligations or unavailability of reinsurance coverage, 
• increased competition in the UK and in other countries where we have significant operations, 
• the effect of the European Union's "Solvency 11" rules on our regulatory capital requirements, 
• the impact of actual experience differing from estimates used in valuing and amortising deferred acquisition costs ("DAC") and 

acquired value of in-force business ("AVIF"); 
• the impact of recognising an impairment of our goodwill or intangibles with indefinite lives, 
• changes in valuation methodologies, estimates and assumptions used in the valuation of investment securities, 
• the effect of legal proceedings and regulatory investigations; 
• the impact of operational risks, including inadequate or failed internal and external processes, systems and human error or 

from external events; 
• risks associated with arrangements with third parties, including joint ventures; 
• funding risks associated with our participation in defined benefit staff pension schemes; 
• the failure to attract or retain the necessary key personnel; 
• the effect of systems errors or regulatory changes on the calculation of unit prices or deduction of charges for our unit-linked 

products that may require retrospective compensation to our customers; 
• the effect of a decline in any of our ratings by rating agencies on our standing among customers, broker-dealers, agents, 

wholesalers and other distributors of our products and services, 
• changes to our brand and reputation, 
• changes in government regulations or tax laws in jurisdictions where we conduct business, 
• the inability to protect our intellectual property; 
• the effect of undisclosed liabilities, integration issues and other risks associated with our acquisitions, and 
• the timing, regulatory approval and impact and other uncertainties relating to announced acquisitions and pending disposals 

and relating to future acquisitions, combinations or disposals within relevant industries. 

The foregoing review of important factors should not be construed as exhaustive and should be read in conjunction with the other 
cautionary statements that are included in this Annual Report. 

'I'ou should not place undue reliance on forward-looking statements. Each forward-looking statement speaks only as of the date 
hereof. Except as required by the Financial Services Authority, the London Stock Exchange plc or applicable law, we do not intend to, 
and undertake no obligation to (and expressly disclaim any such obligations to), update publicly or revise any forward-looking 
statement as a result of new information, future events or otherwise. In light of these risks, our results could differ matenally from the 
forward-looking statements contained in this Annual Report We may also make or disclose written and/or oral forward-looking 
statements in reports filed or furnished to the US Securities and Exchange Commission ("SEC"), our annual report and accounts to 
shareholders, proxy statements, offering circulars, registration statements and prospectuses, press releases and other written materials 
and in oral statements made by our directors, officers or employees to third parties, including financial analysts 
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Financial performance overview 
Overview 
We have made good progress improving our capital strength and 
narrowing the Group's focus so that we now operate in materially 
fewer countries 

The agreed sale of the US business has been a main 
contributor to a loss before tax of £2.7 billion. Operating 
performance is broadly in line with the previous year, but with 
higher restructuring costs as we transform the company. 

We have seen improvements in profitability of new business, 
cash flows to Group and good levels of operating capital 
generation. The economic capital position has significantly 
improved but, as a result of the disposals we have made, leverage 
has increased. We have also taken action to simplify the group's 
corporate structure, formalising the inter-divisional balance into a 
loan of which we will pay down £600 million over the next three 
years. 

Financial strength 
The number one priority in 2012 was to improve Aviva's IGD and 
economic capital solvency surplus position During the year we 
have taken a number of management actions and this, combined 
with market movements, means that our IGD and economic 
capital solvency surpluses''̂ , have improved significantly. 

We have simplified our portfolio of businesses and as a result 
Aviva will operate in 18 countries, from 30 three years ago These 
changes, including the announced sales of Aviva USA and Delta 
Lloyd and the settlement of our agreement to transfer Aseval to 
Bankia in Spain, will result in a positive movement in our 
economic capital. Including the effect of these transactions, the 
estimated economic capital surplus would improve to £7.1 billion 
with a coverage ratio of 172% as at 31 December 2012 (2011: 
£3.6 billion: 130% coverage). In addition, we have now made the 
calculation more prudent to now include the pension deficit 
funding on a 10 year basis (previously five year basis) The IGD 
solvency surplus has improved to £3.8 billion as at 31 December 
20]2 (2011: £2.2 billion). 

At the end of February 2013, induding the effect of the 
transactions noted above, our estimated economic capital 
coverage ratio was 175%. 

We also took a number of steps to reduce the volatility of our 
capital position. In July we reduced our holding in Delta Lloyd 
from 41 % to just under 20% and in January 2013 we sold our 
remaining stake. 

Over the course of the year we also reduced our exposure to 
Italian sovereign debt with a gross sell down of €6 5 billion^ this 
year from our shareholder and participating funds. After taking 
into account market movements and new business, the value of 
our net direct shareholder and participating fund holdings (net of 
NCI) in Italian sovereign debt is now £4 9 billion (207£6 .4 
billion) of which net tjirect shareholder exposure is £0 4 billion Of 
the £4.9 billion Italian sovereign debt 74% is held in Italy. 

Loss before tax 
The overall result for the year was a loss before tax of £2.7 billion 
(2011: profit before tax £87 million). 

The largest driver of the overall loss is the agreed sale of our 
US business. At HY12 we recognised an impairment of goodwill 
and intangibles of £0 9 billion related to that business, and at the 
full year we recognised a further impairment of £2.4 billion. This 
was partially offset by positive investment variances of £0.3 
billion. 

For continuing operations, the profit before tax was £25 
million. Drivers of this profit before tax are adjusted operating 
profits offset by integration and restructuring costs of £461 

million, primarily reflecting the execution of the transformation 
plan; adverse investment variances of £634 million; net adverse 
pre-tax non-operating items in Delta Lloyd of £411 million 
(principally relating to movements in the Delta Lloyd Group curve), 
and loss on disposals of £164 million and other goodwill and 
intangible impairments of £188 million. 

Total eamings per share was negative 113.1 p (207 7; 5.8R) 
reflecting the loss on the sale of the US business. 

Cash flows 
Aviva increased the amount of cash remittances from the 
businesses to Group to £0.9 billion in 2012 (207 7; £0.8 billion). 
France resumed dividend payments to Group and management 
actions in UK Life led to a significant increase in cash remitted to 
Group. 

The following table shows dividends paid to Group by 
business units. 

Received in 
2012 
(£m) 

Total by country Dividend 

UK Life 150 
UK Gl 150 
France 202 
Canada 136 
PolaniJ 70 
Spam 68 
Singapore 17 
Italy 0 
Ireland 0 
Other* 151 

Total 944 
'includn AwTva Re. US dnd Detu Lloyd 

We continue to take a number of actions on capital efficiency and 
our corporate structures to increase cash remittances going 
forward. 

Changes to Aviva's capital structure 
We are taking action to reduce the complexity of the balance 
sheet and reduce internal leverage. Prior to 2013 in the Group's 
corporate structure, AIL (Aviva Insurance Limited) was both the 
underwriting company for the UK General Insurance business and 
the holding company for the majority of the Group's overseas 
subsidiaries. Prior to 2013 an inter-divisional loan balance of 
around £5 billion was in place between the UK General Insurance 
business and the Group and this was used over a number of years 
to purchase overseas subsidiaries and for other general corporate 
purposes. 

This structure was complex from a corporate governance 
point of view, created the potential for dividend traps and made 
demonstrating that Aviva has appropriate resolution 
arrangements in place (a key requirement of the PR/VFSA) more 
difficult. A more straightforward structure has now been put in 
place with two separate legal entities — Aviva Group Holdings 
Ltd (as holding company) and Aviva Insurance Limited (as the 
general insurance underwriting company). As a result of this 
change the inter-divisional balance between the Group and UK 
General Insurance will be formalised into an interest bearing loan 
of around £5.8 billion between AGH and AIL. We have decided to 
reduce the size of this loan balance and will pay down £600 
million in total over the next three years. 

As a result of this change, which the FSA are supportive of, 
our corporate structure will be more transparent, the Group will 
have direct ownership of overseas subsidiaries and the exposure 
of our UK general insurance business to these will be reduced 
over time. 

1 the Konorm capital surpkrt fcpresenis an mimated unaudited positon Thp capital reqiiifTmem is tuied on Awivj s 
own .itpmal assessnent and capital management pdocs Vie icrm 'fKonomic captal' ckxs not «nply cardial as 
rcquirrd regulators or ottwr third pan«s Pension scheme risk « alkM«d for ihicxjgh ten ycais of stressed 
ConintAjiions 

2 Econcmc capital surplus shcMs tlie esurruied risk adfusled capital positon of lhe Group niis metnc does not relate 
and canncM tje reconciled lo IFRS GAlV 

3 Gross ol non<on[rolling interests INCI). purchases and redemptions 
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Financial and operating performance 
Our main activities are the provision of products and services in 
relation to long-term insurance and savings, fund management 
and general insurance. 

Factors affecting results of operations 
Our financial results are affected, to some degree, by a number of 
external factors, including demographic trends, general economic 
and market conditions, government policy and legislation and 
exchange rate fluctuations. See 'Performance review - Risk and 
capital management' and 'Shareholder Information - Risks 
relating to our business' for more information on these and other 
risk factors. In addition, our financial results are affected by 
corporate actions taken by the Group, including acquisitions, 
disposals and other actions aimed at achieving our stated 
strategy. We believe that all of these factors will continue to 
affect our results in the future. 

Group restructuring 
During the year, the Group undertook the following actions 
which impacted the overall results and performance: 
• The Group changed its organisational reporting structure, 

and the Group's operating segments were changed to align 
them with this revised structure. Further details of the 
reportable segments are given in 'Financial statements -
note 4 - Segmental information'. 

• The Group undertook restructuring and transformation 
activity to align'our business operations with our strategy, 
including the Group's Simplify programme. Integration and 
restructuring costs of £468 million (2011: £268 million) 
include Simplify costs of £165 million, Ireland transformation 
costs (including the merger of the UK and Ireland 
businesses) of £130 million, £24 million in relation to the 
transformation of Aviva Investors, £30 million in respect of 
other restructuring activities and £119 million relating to the 
cost of preparing the businesses for the implementation of 
Solvency II. 

• The Group also announced a number of disposals during the 
year, including the Group's US life and related internal asset 
management businesses ('US Life') which have been 
classified as discontinued operations for reporting of 
financial performance, and held for sale in the statement of 
financial position. 

As a result of the held for sale classification, US Life 
has been written down to fair value less costs to sell which is 
the main driver for the loss from discontinued operations of 
£2,848 million and the Group's loss for the year of £3,050 
million. Further details are given in 'Financial statements -
note 3 - Subsidiaries'. 

Demographic trends 
Our results are affected by the demographic make-up of the 
countries in which we operate. The types of products that we sell 
reflect the needs of our customers. For example, in countries with 
a high proportion of older people, a larger proportion of our sales 
will reflect their needs for pre- and post-retirement planning Our 
sales levels will also be impacted by our ability to help provide 
useful information to such policyholders on retirement planning 
and to offer products that are competitive and respond to such 
policyholders' needs 

In our long-term insurance and savings business we make 
assumptions about key non-economic factors, such as the 
mortality rate that we expect to be experienced by our 
policyholders. In countries where the life expectancy is growing, 
this will need to be reflected in our pricing models as lower 
mortality rates will increase profitability of life insurance products 
but will reduce the returns on annuity products. We review our 
assumptions against our own experience and industry 
expectations. 

Economic conditions 
Our results are affected by the economic conditions in our 
geographic markets and, consequently, by economic cycles in 
those markets. High levels of general economic activity typically 
result in high levels of demand for, and sales of, our products and 
services. Economic activity in turn is affected by government 
monetary and fiscal policy as well as by global trading conditions 
and external shocks such as terrorist activity, war and oil price 
movements. 

During 2012, conditions remained challenging with continued 
concerns over levels of sovereign debt within the eurozone. 
Towards the year end, market sentiment started to improve which 
saw improvements in credit spreads. However, the challenging 
conditions in the economies of major European markets 
(including the UK) has led to lower demand for savings products. 
During 2011, concerns over slowing economic growth, higher 
levels of sovereign debt within, and to a lesser degree outside the 
eurozone, the stability and solvency of financial institutions, 
longer-term low interest rates in developed markets, inflationary 
threats as well as geopolitical issues contributed to increased 
volatility in the financial markets. The continued market volatility 
across global financial markets saw customers reassert their 
preference for less complex products and reduce their exposure 
to investment markets 

The European economies where the Group has operations 
were impacted in 2012 by forecast low or negative growth 
including: UK (-0.1 %)•"; France (0 2%)'; Spain (-1 3%)'; and Italy 
(-2.2%)'. 

Capital and credit market conditions 
An important part of our business involves investing client, 
policyholder and shareholder funds across a wide range of 
financial investments, including equities, fixed income securities 
and properties. Our results are sensitive to volatility in the market 
value of these investments, either directly because we bear some 
or all of the investment risk, or indirectly because we earn 
management fees for investments managed on behalf of 
policyholders. Investment market conditions also affect the 
demand for a substantial portion of our life insurance products 
In general, rising equity price levels have a positive effect on the 
demand for equity-linked products, such as unit trusts and unit-
linked life insurance products, and conversely have a negative 
effect on the demand for products offering fixed or guaranteed 
minimum rates of return Declining equity price levels tend to 
have the opposite effects 

During 2012, the challenging conditions continued to impact 
the Group's performance The total long-term business 
investment return variance was negative £278 million ^207 7; 
£1,616 million negative). 

For continuing operations, negative long-term business 
investment variances of £620 million (2071: £897 million 
negative) mainly relates to the UK. This is mainly due to increasing 
the allowance for credit defaults on UK commercial mortgages to 
reflect uncertainty in the macro-economic environment, and the 
cost of de-risking activity Elsewhere, positive variances in Spain 
and France were offset by a negative variance in Italy. 

For 2011, the adverse life investment vanances of £897 
million related largely to the impact of lower risk-free interest 
rates, wider credit spreads and increased market volatility in the 
UK and Europe. 

A hup /AAAIVW opcd-ilibfjry orgteonofOiCi/fOjI-gross-domestic-DroduCt-forecasts.gdp-kusd-gf-iahle-en 
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The positive variance of £342 million for discontinued operations 
relates to the US, driven by reductions in interest rates and credit 
spreads and the impact of favourable equity maricet performance 
on embedded derivatives. The prior period negative variance (2011: 
£719 million negative) includes the result for Delta Uoyd up to the 
partial disposal on 6 May 2011 of £820 million negative. 

With-proflts business 
We write products through our with-profits funds mainly in our 
UK & Ireland operating segment, with a small fund in Singapore. 
These funds enable policyholders to participate in a large pool of 
diverse investmenls, therefore reducing their exposure to 
individual securities or asset classes. The investment pool is 
managed by us with returns to with-profits policyholders paid 
through bonuses which are added to the value of their policy. 
In order to provide an element of stability in the returns to 
policyholders, bonuses are designed to reduce policyholders' 
exposure to the volatility of investment returns over time and to 
provide an equitable share of surplus earned, depending on the 
investment and operating performance of the fund. Shareholders 
also have a participating interest in the with-profits funds and any 
declared bonuses. Generally, policyholder and shareholder 
participation in with-profits funds in the UK is split 90.10. 

Shareholders' profits arising on with-profits business under 
IFRS depend on the total bonuses declared to policyholders on an 
annual basis. 

The level of bonuses declared to policyholders is influenced by 
the actual returns on investments and our expectation of future 
rates of return. Whilst bonuses can never be negative, a predicted 
sustained fall in equity markets could lead to a reduction in 
regular and final bonus rates, thereby reducing both policyholder 
returns and shareholders' profit under IFRS. In 2011, low 
investment returns and the difficult economic outlook led to 
reductions in regular and final bonus rates. Better investment 
performance in 2012 meant that we have been able to increase 
the majority of final bonus rates. 

General insurance and health underwriting cycle 
Our general insurance and health business is comprised of our 
property and casualty insurance and health insurance operations. 
In 2012, general insurance and health sales accounted for 42% of 
Group net written premiums ("NWP") from continuing 
operations. Demand for general insurance is usually price-sensitive 
because of the limited degree of product differentiation inherent 
in the industry. As a result, the price of insuring property and 
casualty risks is subject lo a cycle (called an underwriting cycle). 
In periods when the price of risk is high, the high profitability of 
selling insurance attracts new entrants and hence new capital into 
the market. Increased competition, however, drives prices down. 
Eventually the business becomes uneconomic and some industry 
players, suffering from losses, exit the market whilst others fail, 
resulting in lower capital invested within the market. Decreased 
competition leads to increasing prices, thereby repeating the 
cycle. Our various general insurance markets are not always al the 
same stage of the underwriting cycle. 

In the UK, the personal motor market has seen rate reductions 
in 2012 reflecting intense competition and regulatory change. 
This follows a period of rate increases in previous periods in 
response to rising claims costs and frequencies. Challenging rating 
conditions also apply to other UK classes of business. 

We expect the underwriting cycle to continue in the future 
but to be less pronounced than in the past because of structural 
changes to the industry over the past decade. Capital markets are 
imposing financial discipline by being increasingly more 
demanding about performance from insurance companies before 
extending new capital Such discipline, together with the 
increased concentration of competitors within the market, recent 
natural disasters and the adoption of more advanced pricing 
methods, is expected to make the underwriting cycle less 
pronounced in the future. 

Natural and man-made disasters 
Our general insurance and health business results are affected by 
the amount of claims we need to pay out which, in turn, can be 
subjert to significant volatility depending on many factors, 
including natural and man-made disasters. Natural disasters arise 
from adverse weather, earthquakes and other such natural 
phenomena. Man-made disasters include accidents and 
intentional events, such as acts of terrorism. These events are 
difficult to predict with a high degree of accuracy, although they 
generally occur infrequently at a material level. Our exposure to 
large disasters is somewhat reduced through our fcxus on 
personal lines business and small to medium sized commercial 
risks in the general insurance business. The Group cedes much 
of its worldwide catastrophe risk to third-party reinsurers but 
retains a pooled element for its own account gaining 
diversification benefit. See 'Financial statements IFRS - Note 53 -
Risk management' 

In 2012, the UK and Ireland were impacted by flood losses 
and France by a severe freeze. In 2011, France and Ireland were 
impacted by storm and flood losses and Canada incurred losses 
from a wildfire in Slave Lake. 

Govemment policy and legislation 
Changes in government policy and legislation applicable to our 
business in many of the markets in which we operate, particularly 
in the UK, may affect the results of our operations. These include 
changes to the tax treatment of financial products and services, 
government pension arrangements and policies, the regulation of 
selling practices and the regulation of solvency standards. Such 
changes may affect our existing and future business by, for 
example, causing customers to cancel existing policies, requinng 
us to change our range of products and services, forcing us to 
redesign our technology, requiring us to retrain our staff or 
increase our tax liability. As a global business, we are exposed to 
various local political, regulatory and economic conditions, and 
business risks and challenges which may affect the demand for 
our products and services, the value of our investments portfolio 
and the credit quality of local counterparties. Our regulated 
business is subject lo extensive regulatory supen/ision both in the 
UK and internationally. For details please refer to the section 
'Shareholder information - Regulation'. 

Exchange rate fluctuations 
We publish our consolidated financial statements in pounds 
sterling. Due to our substantial non-UK operations, a significant 
portion of our operating earnings and net assets are denominated 
in currencies other than sterling, most notably the euro and the 
US dollar. As a consequence, our results are exposed to 
translation risk arising from fluctuations in the values of these 
currencies against sterling. Total foreign currency translation 
recognised in the income statement was a gain of £128 million 
(2011- £35 million loss). 

We generally do not hedge foreign currency revenues, as we 
prefer to retain revenue locally in each business to support 
business growth, to meet local and regulatory market 
requirements and to maintain sufficient assets in local currency 
to match local currency liabilities. 

Movements in exchange rates may affea the value of 
consolidated shareholders' equity, which is expressed in sterling. 
Exchange differences taken to other comprehensive income arise 
on the translation of the net investment in foreign subsidiaries, 
associates and joint ventures. This aspect of foreign exchange risk 
is monitored centrally against limits that we have set to control 
the extent to which capital deployment and capital requirements 
are not aligned. We use currency borrowings and derivatives 
when necessary to keep currency exposures within these 
predetermined limits, and lo hedge specific foreign exchange 
risks when appropriate; for example, in any acquisition or 
disposal activity 
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Dunng 2012, sterling strengthened in value against the euro and 
marginally strengthened against the dollar, resulting in a foreign 
currency loss in other comprehensive income from continuing 
operations of £200 million (207 7; £284 million loss). 

The impact of these fluctuations is limited to a significant 
degree, however, by the fact that revenues, expenses, assets 
and liabilities within our non-UK operations are generally 
denominated in local currencies 

Acquisitions and disposals 
Over the last two years we have completed and announced 
a number of transactions, sorne of which have had a material 
impact on our results These transactions reflect our strategic 
objertives of narrowing our focus to businesses where we can 
produce attractive returns and exit businesses which we do not 
consider central to our future growth. 

Activity in 2012 
In March Aviva's distribution arrangement with Allied Irish Bank 
("AlB") for long term business ceased and the bancassurance 
partnership with AlB is being unwound A strategic review is 
underway to determine the most effective distribution channels 
going forward. 

In July the Group sold 37.2 million shares in Delta Lloyd for 
£313 million (net of transaction costs), reducing our holding to 
19.8% of Delta Lloyd's ordinary share capital, representing 
18 6% of shareholder voting rights As the Group no longer had 
significant influence over Delta Lloyd, we ceased to account for 
that company as an associate from 5 July 2012. Subsequent to 
the 2012 year end we disposed of our entire remaining holding. 

In July, the Group sold its life businesses in the Czech 
Republic, Hungary and Romania to MetLife Inc., for £37 million. 
The sale of our Romania pensions business is still subject to 
regulatory approval and is expected to complete later in 2013. 

In December we sold our controlling 58.4% interest in AVIVA 
NDB Holdings Lanka to a subsidiary of AIA group for a 
consideration of £31 million 

On 18 December we reached an agreement with Bankia S.A. 
to transfer our holding in our Spanish joint venture Aseval to 
Bankia for £494 million. The transfer is subject to regulatory 
approval and is expected to be completed no later than 30 April 
2013 Due to the announced sale, Aseval has been treated as 
held for sale at the balance sheet date. 

During the year the Group entered into negotiations to 
dispose of Aviva ZAo, its Russian long-term.business subsidiary, 
and the requirements for that business to be classified as held for 
sale were met The disposal of the business was announced in 
February 2013 for consideration of €35 million and is expected to 
complete in the first half of 2013 

In December 2012 the Group announced the disposal of its 
US life and related internal fund management business to Athene 
Holding Ltd for £1.0 billion, including the shareholder loan 
There is uncertainty in the ultimate consideration received, which 
depends on changes in statutory surplus which would be taken 
into account in a purchase price adjustment mechanism. The 
transaction agreement includes customary representations, 
warranties and indemnities from Aviva plc as the seller. The 
transaction is currently anticipated to complete in 2013, subject to 
closing conditions including approvals by insurance regulators in 
Iowa and New York and by other insurance and non-insurance 
regulatory authorities As a result of this announcement the 
results of the business for 2012 and comparative periods have 
been classified as a discontinued operation and it is held for sale 
at the balance sheet date 

Further details can be found in the section 'Financial 
statements IFRS - Note 3 -Subsidiaries'. 

Subsequent events 
In January 2013, we announced the sale of our 49% stake in 
CIMB Aviva /Assurance Berhad and CIMB Aviva Takaful Berhad 
(together "CIMB-Aviva") to Sun Life Assurance Company of 

Canada for a consideration of £152 million. Further details can be 
found in 'Financial statements IFRS - Note 3c -Subsidiaries' and 
'Financial statements - Note 15 - Interests in, and loans to, joint 
ventures' 

On 8 January 2013, we sold the remainder of our stake in 
Delta Lloyd at €12.65 per share resulting in total cash proceeds 
for Aviva of £353 million 
As noted above, on 27 February we announced the sale of our 
Russian Life business 

On 8 March 2013 we completed the transaction with AlB. 
Further details can be found in, 'Financial statements IFRS - note 
3 - Subsidiaries'. 

Activity in 2011 
On 6 May 2011, the Group sold 25 million shares in Delta Lloyd 
reducing our holding to 42 7% (41.9% as at 31 December 2011) 
of Delta Lloyd's ordinary share capital, representing 40% (39.3% 
as at 31 December 2011) of shareholder voting rights. 
Accordingly, the Group ceased to consolidate the results of Delta 
Lloyd m its financial statements. Cash consideration of 
£380 million was received for the sale of shares, and £8 million of 
costs were attributable to the disposal transaction. The 
transaction resulted in the loss of control of a major geographical 
area of operations, previously presented as 'Delta Lloyd' in the 
segmental reporting note The results of Delta Lloyd as a 
subsidiary for 2011 as well as those for the comparative periods 
were therefore classified as discontinued operations. The Group's 
share of the profits of its retained interest in Delta Lloyd as an 
associate are shown separately within continuing operations. 

On 30 September 2011, the Group sold RAC Limited ("RAC") 
to The Carlyle Group for £977 million, realising a profit of 
£532 million. Aviva is continuing its commercial relationship with 
RAC, both as a key undenwriter of motor insurance on RAC's 
panel and as a partner selling RAC breakdown cover to our 
customers The Group has retained the RAC (2003) Pension 
Scheme which, at 31 December 2011, had an IAS 19 deficit of 
£51 million 

On 1 October 2011, the Group sold its Australian fund 
management business, Aviva Investors Australia Ltd, to nablnvest. 
National Australia Bank's direct asset management business, for 
£35 million, which included contingent consideration with a fair 
value of £3 million This resulted in a profit on disposal of 
£20 million, increased to £23 million atter recycling £3 million 
from currency translation reserve to the income statement 

Activity in 2010 
On 17 February 2010, we sold our 35% holding in Sogessur SA 
to that company's main shareholder for a consideration of 
£35 million, realising a profit on disposal of £24 million. 
On 24 February 2010, we acquired 100% of River Road Asset 
Management, a US equity manager, to support the expansion of 
Aviva Investors' third-party institutional asset management 
business. The total consideration was estimated as £83 million 
(US$128 million). 

On 31 December 2010, the Group entered into transartions 
with RBS Group plc (RBSG) and agreed that, with effect from 
31 December 2010, the Group would take ownership of the back 
book of RBS Life in exchange for RBSG taking 100% ownership 
of RBS Collective Separately, a new distribution agreement was 
signed between our UK Life business and RBSG, with the new 
structure providing more flexibility in our long-term business 
operations. 

Basis of earnings by line of business 
Our earnings originate from three main lines of business our 
long-term insurance and savings business, which includes a range 
of life insurance and savings products, general insurance and 
health, which focuses on personal and commercial lines; and fund 
management, which manages funds on behalf of our long-term 
insurance and general insurance businesses, external institutions, 
pension funds and retail clients. These lines of business are 
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present in our various operating segments to a greater or lesser 
extent. 

In the UK, we have major long-term insurance and savings 
businesses and general insurance businesses; in Europe we have 
long-term insurance and savings businesses in all countries in 
which we operate, large general insurance businesses in France, 
Ireland and Italy, and smaller general insurance operations in 
several other countries; in Canada we have a leading general 
insurance operation; in Asia we predominantly have long-term 
insurance and savings businesses. Our fund management 
businesses operate across Europe, As'\a, North America and 
the UK. 

Long-term insurance and savings business 
For most of our life insurance businesses, such as those in the UK 
and France, operating earnings are generated principally from our 
in-force books of business. Our in-force books consist of business 
written in prior years and on which we continue to generate 
profits for shareholders. Nevertheless new business written in 
these markets, with the exception of our UK with-profits business 
which IS discussed below, has a significant direct effert on our 
operating earnings. Under IFRS, certain costs incurred in acquiring 
new business must be expensed thereby typically giving rise to a 
loss in the period of acquisition, though the degree of this effect 
will depend on the pricing structure of product offerings. In 
certain higher growth markets, current year sales have a more 
significant effect on current year operating earnings. 

UK with-profits business 
With-profits products are designed to pay policyholders smoother 
investment returns through a combination of regular bonuses and 
final bonuses. Shareholders' profit emerges from this business in 
direct proportion to policyholder bonuses, as shareholders receive 
up to one-ninth of the value of each year's bonus declaration to 
policyholders. Accordingly, the smoothing inherent in the bonus 
declarations provides for relatively stable annual shareholders' 
profit from this business. The most significant factors that 
influence the determination of bonus rates are the return on the 
investments of the with-profits funds and expectations about 
future investment returns. Actual and expected investment 
returns are affected by, among other factors, the mix of 
investments supporting the with-profits fund, which in turn is 
influenced by the extent of the inherited estate within the with-
profits fund. 

The annual excess of premiums and investment return over 
operating expenses, benefit provisions and claims payments within 
our with-profits funds that are not distributed as bonuses and 
related shareholders' profit is transferred from the income 
statement to the unallocated divisible surplus Conversely, if a 
shortfall arises one year, for example because of insufficient 
investment return, a transfer out of the unallocated divisible surplus 
finances bonus declarations and related shareholders' profit 

The unallocated divisible surplus consists of future (as yet 
undetermined) policyholder benefits, associated shareholders' 
profit and the orphan estate. The orphan estate serves as working 
capital for our with-profits funds It affords the with-profits fund a 
degree of freedom to invest a substantial portion of the funds' 
assets in investments yielding higher returns than might otherwise 
be obtainable without being constrained by the need to absorb 
the cash-flow strain of writing large volumes of new business and 
the need to demonstrate solvency. 

Ottier participating business 
Outside of the UK, most of our long-term operations write 
participating business. This is predominantly savings or pensions 
business, where the policyholders receive guaranteed minimum 
investment returns, and additional earnings are shared between 
policyholders and shareholders in accordance with local 
regulatory and policy conditions. This may also be referred to as 
'with-proflts' business 

Ottter long-term insurance and savings business 
Non-profit business falls into two categories: investment type 
business and risk cover and annuity business. Investment type 
business, which accounts for most of our non-profit business, 
includes predominantly unit-linked life and pensions business 
where the risk of investing policy assets is borne entirely by the 
policyholder. In addition, investment type business includes life 
and pensions business where the risk of investing policy assets is 
typically shared between policyholders and shareholders, subject 
to a minimum rate of investment return guaranteed to 
policyholders. Operating earnings arise from unit-linked business 
when fees charged to policyholders based on the value of the 
policy assets exceed costs of acquiring new business and 
administration costs. In respect of remaining investment type 
business, investment return generated from policy assets has an 
effect on operating earnings though this is often non-
proportional. Finally, in respect of all investment type business, 
shareholders bear the risk of investing shareholder capital in 
support of these operations 

Risk cover business includes term assurance, or term life insurance 
business. Annuity business includes immediate annuities purchased 
for individuals or on a bulk purchase basis for groups of people. The 
risk of investing policy assets in this business is borne entirely by the 
shareholders Operating earnings arise when premiums, and 
investment return earned on assets supporting insurance liabilities 
and shareholder capital, exceed claims and benefit costs, costs of 
acquiring new business and administration costs. 

General insurance and health business 
Operating earnings within our general insurance and health 
business arise when premiums and investment return earned 
on assets supporting insurance liabilities and shareholder capital 
exceed claims costs, costs of acquiring new business and 
administration costs. 

Fund management 
Fund management operating earnings consist of fees earned for 
managing policyholder funds and external retail and institutional 
funds on behalf of clients, net of operating expenses. 

Arrangements for the management of proprietary funds are 
conducted on an arm's length basis between our fund 
management and insurance businesses. Such arrangements exist 
mainly in the UK, France, Ireland, and Canada. Proprietary 
insurance funds in other countries are externally managed. 

Other business 
Other business includes our operations other than insurance 
and fund management, induding Group Centre expenses. In 
2011 this also included the RAC roadside recovery operation in 
the UK up to its sale on 30 September 2011. 

Financial highlights 
The following analysis is based on our consolidated financial 
statements and should be read in conjunction with those 
statements. In order to fully explain the performance of our 
business, we discuss and analyse the results of our business in 
terms of certain finandal measures which are based on 'non-
GAAP measures' and which we use for internal monitoring and 
for executive remuneration purposes. We review these in addition 
to GAAP measures, such as profit before and atter tax. 

The remainder of the financial performance seaion focuses 
on the activity of the Group's continuing operations. Details of 
the performance of the United States which has been classified as 
discontinued can be found in the market performance section. 

Non-GAAP measures 
Safes 
The total sales of the Group consist of long-term insurance and 
savings new business sales and general insurance and health net 
written premiums. 
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Long-term insurance and savings new business sales 
Sales of the long-term insurance and savings business consist of: 
• Insurance and participating investment business 

- This includes traditional life insurance, annuity business and 
with-profits business. 

- There is an element of insurance risk borne by the Group 
therefore, under IFRS, these are reported within net written 
premiums. 

• Non-participating investment business 
- This includes unit-linked business and pensions business. 
- The amounts received for this business are treated as 

deposits under IFRS and an investment management fee is 
earned on the funds deposited 

- For new business reporting in the UK, companies continue 
to report non-participating investment business within their 
'covered business' sales, in line with the historic treatment 
under UK GAAP. 

• Non-covered business or investment sales' 
- These include retail sales of mutual fund type products. 
- There is no insurance risk borne by the Group therefore, 

under IFRS, these are treated as deposits and investment 
management fee income is earned on the funds deposited. 
These have never been treated as 'covered business' for 
long-term insurance and savings reporting so we show 
these separately as investment sales 

Sales is a non-GAAP financial measure and key performance 
indicator that we report to our key decision makers in the 
businesses in order to assess the value of new business from our 
customers and compare performance across the markets in which 
we operate. We consider sales to be a critical indicator of new 
business, and is the basis on which we provide analysis of our 
results to our shareholders and analysts. The non-QAAP measure 
of sales IS also currently used internally in the determination of 
bonus awards as an executive performance measure. 

For long-term insurance and savings new business, we define 
sales as the sum of the present value of new business premiums 
(PVNBP) of life, pension and savings products and investment sales. 

PVNBP is equal to total single premium sales received in the 
year plus the discounted value of annual premiums expected to 
be received over the terms of newly incepted contracts and is 
calculated as at the date of sale. We adjust annual premiums to 
reflect the expected stream of business coming from this new 
business over future years In the view of management, this 
performance measure better recognises the relative economic 
value of regular premium contracts compared with single 
premium contracts PVNBP is a European insurance industry 
standard measure of new business 

For our long-term insurance and savings business, we believe 
that sales is an important measure of underlying performance 
and a better measure for new business than IFRS net written 
premiums We consider that the use of sales over IFRS net written 
premiums provides a: 
• Consistent treatment of long-term insurance and investment 

contracts'. IFRS net written premiums do not include deposits 
received on non-participating investment contracts. Long-
term insurance contracts and participating investment 
contracts both contain a deposit component, which are 
included in IFRS net written premiums, in addition to an 
insurance risk component Therefore, to assess the revenue 
generated on a consistent basis between types of contracts, 
we evaluate the present value of new business sales of long-
term insurance and investment products on the basis of total 
premiums and deposits collected, including sales of mutual 
fund type products such as unit trusts and Open ended 
investment companies (OEICs). 

• Better reflection of the relative economic value of regular 
premium contracts compared to single premium contracts' 
Sales recognise the economic value of all expected 
contractual cash flows for regular premium contracts in 

the year of inception, whereas IFRS net written premiums 
only recognise premiums received in the year. 

• Better reflection of current management actions in the year: 
IFRS net written premiums include premiums on regular 
premium contracts which incepted in prior years, and 
therefore reflect the actions of management in prior years. 

In comparison with IFRS net written premiums, sales do not 
include premiums received from contracts in-force at the 
beginning of the year, even though these are a source of IFRS 
revenue, as these have already been recognised as sales in the 
year of inception of the contract. In addition, unlike IFRS net 
written premiums, sales do not reflect the effea on premiums of 
any increase or decrease in persistency of regular premium 
contraas compared with what was assumed at the inception of 
the contract. 

PVNBP IS not a substitute for net written premiums as 
determined in accordance with IFRS. Our definition of sales may 
differ from similar measures used by other companies, and may 
change over time 

General insurance and health sales 
General insurance and health sales are defined as IFRS net written 
premiums, which are premiums written during the year net of 
amounts reinsured with third parties. For sales reporting, we use 
the GAAP measure for general insurance and health business. 

The table below presents our consolidated sales for the three 
years ended 31 December 2012, 2011 and 2010 for our 
continuing operations, as well as the reconciliation of sales to net 
written premiums in IFRS. 

2012 2011 2010 
Continuing operations Cm £m £m 

Long-term insurance and savings 
new business sales 25,232 27,461 28,839 

Gcnerai insurance and health sales 8,894 9,162 8,522 

Total sales 34,126 36;623 37.361 
Less' Effect of capitalisation factor on regular 

premium long-term business (5,935) (6,079) (5,482) 
Share of long-term new business sales from 
JVs and associates (592) (604) (1.446) 
Annualisation impact of regular premium 
long-term business (239) (533) (357) 
Deposits taken on non-parttcipattng 
investment contracts and (?quity release 
contracts (4,607) (4,573) (3,795) 
Retail sales of mutual fund type products 
(investment sales) (4,586) (3,473) (3,387) 

Add IFRS gross written premiums from 
existing long-term business 3,936 4,305 3,547 

Less long-term insurance and savings 
business premiums ceded to reinsurers (930) (959) (855) 

Total IFRS net wr i t ten premiums 21,173 24,707 25,586 

Analysed as 
Long-term insurance and savings net written 

premiums 12,279 15,545 17,064 
General insurance and health net written 

premiums 8,894 9,162 8,522 

21,173 24,707 25,586 

Effect of capitalisation factor on regular premium 
long-term business 
PVNBP is derived from the single and regular premiums of the 
products sold during the financial period and is expressed at 
the point of sale. The PVNBP calculation is equal to total single 
premium sales received in the year plus the discounted value 
of regular premiums expected to be received over the term of 
the new contracts. The discounted value of regular premiums 
IS calculated using the market consistent embedded value 
methodology proposed by the CFO Forum Principles. 

The discounted value refleas the expected income 
streams over the life of the contract, adjusted for expected 
levels of persistency, discounted back to present value. The 
discounted value can also be expressed as annualised regular 
premiums multiplied by a weighted average capitalisation 
factor (WACF). The WACF varies over time depending on the 
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mix of new products sold, the average outstanding term of 
the new contracts and the projection assumptions. 

• Share of long-term new business sales from joint 
ventures and associates 
Total long-term new business sales include our share of sales 
from joint ventures and associates Under IFRS reporting, 
premiums from these sales are excluded from our 
consolidated accounts, with only our share of profits or losses 
from such businesses being brought into the income 
statement separately. 

• Annualisation impact of regular premium 
long-term business 
As noted above, the calculation of PVNBP includes annualised 
regular premiums. The impact of this annualisation is removed 
in order to reconcile the non-GAAP new business sales to IFRS 
premiums and will vary depending on the volume of regular 
premium sales during the year. 

• Deposits taken on non-participating investment 
contracts and equity release contracts 
Under IFRS, non-participating investment contracts are 
recognised in the Statement of Financial position by recording 
the cash received as a deposit and an associated liability and 
are not recorded as premiums received in the Income 
Statement. Only the margin earned is recognised in the 
Income Statement 

• Retail sales of mutual fund type products 
(investment sales) 
Investment sales included in the total sales number represent 
the cash inflows received from customers to invest in mutual 
fund type products such as unit trusts and OEICs. We earn 
fees on the investment and management of these funds 
which are recorded separately in the IFRS income statement 
as 'fees and commissions received' and are not included in 
statutory premiums. 

• IFRS gross written premiums from existing 
long-term business 
The non-GAAP measure of long-term and savings sales 
focuses on new business written in the year under review 
whilst the IFRS income statement includes premiums received 
from all business, both new and existing 

Adjusted operating profit 
We report to our chief operating decision makers in the 
businesses the results of our operating segments using a financial 
performance measure we refer to as 'adjusted operating profit'. 
We define our segment adjusted operating profit as profit before 
income taxes and non-controlling interests in earnings, excluding 
the following items, investment return variances and economic 
assumption changes on long-term and non-long-term business, 
impairment of goodwill, joint ventures and associates, 
amortisation and impairment of other intangibles (excluding the 
acquired value of in-force business), profit or loss on the disposal 
and remeasurement of subsidiaries and associates, integration and 
restructuring costs and exceptional items 

Whilst these excluded items are significant components in 
understanding and assessing our consolidated financial 
performance, we believe that the presentation of adjusted 
operating profit enhances the understanding and comparability of 
the underlying performance of our segments by highlighting net 
income attributable to on-going segment operations. 

Adjusted operating profit for long-term insurance and savings 
business is based on expected investment returns on financial 
investments backing shareholder and policyholder funds over the 
period, with consistent allowance for the corresponding expected 
movements in liabilities. The expected rate of return is determined 
using consistent assumptions between operations, having regard 

to local economic and market forecasts of investment return and 
asset classification. Where assets are classified as fair value 
through profit and loss, expected return is based on the same 
assumptions used under embedded value principles for fixed 
income securities, equities and properties. Where fixed interest 
securities are classified as available for sale, such as in the US, the 
expected return comprises interest or dividend payments and 
amortisation of the premium or discount at purchase. Adjusted 
operating profit includes the effect of variances in experience for 
non-economic items, such as mortality, persistency and expenses, 
and the effect of changes in non-economic assumptions. Changes 
due to economic items, such as market value movement and 
interest rate changes, which give rise to variances between actual 
and expected investment returns, and the impact of changes in 
economic assumptions on liabilities, are disclosed as non-
operating items. 

Adjusted operating profit for non-long-term insurance business is 
based on expected investment returns on financial investments 
backing shareholder funds over the period. Expected investment 
returns are calculated for equities and properties by multiplying 
the opening market value of the investments, adjusted for sales 
and purchases during the year, by the longer-term rate of return. 
This rate of return is the same as that applied for the long-term 
business expected returns. The longer-term return for other 
investments is the actual income receivable for the period. 
Changes due to market value movement and interest rate 
changes, vvhich give rise to variances between actual and 
expected investment returns, are disclosed as non-operating 
items. The impact of changes in the discount rate applied to 
claims provisions is also treated outside adjusted operating profit. 

Adjusted operating profit is not a substitute for profit before 
income taxes and non-controlling interests in earnings or net 
income as determined in accordance with IFRS. Our definition of 
adjusted operating profit may differ from similar measures used 
by other companies, and may change over time. 
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The table below presents our consolidated adjusted operating 
profit for the three years ended 31 December 2012, 2011 and 
2010, as well as the reconciliation of adjusted operating profit 
to loss/profit before tax attributable to shareholders' profits 
under IFRS. 

2012 2011 2010 
Continuing operations £m £m £m 

United Kingdom & Ireland 1,340 1,509 1.478 
France 422 471 362 
Canada 276 254 : , 229 
Italy, Spain and Other 414 334 ' 400 
Higher growth markets , 202 229 170 
Aviva Investors 42 53 63 
Other Group Activities (920) (918) (878) 

Adjusted operating prof i t before tax (excl 
Delta Lloyil as an associate) 1,776 1,932 1,824 

Share of Delta Lloyd's adjusted operating profit 
(before tax) as an associate 112 157 — 

Adjusted operating prof i t before tax 1.888 2,089 1,824 

Integration and restructuring costs (461) (261) (216) 

Adjusted operating prof i t before tax after 
integration and restructuring costs 1,427 1,828 1,608 

Adjusting items. 
Investment return variances and economic 

assumptioii changes on long-term business (620) (897) (229) 
Short-term fluauation in return on investments on 

non-long-term business 7 (266) (199) 
Economic assumption changes on general insurance 

and healtti business , (21) (90) (61) 
Impairment ot goodwill, associates and 

joint ventures and other amounts expensed (60) (392) ' (23) 
Amortisat'ton and impairment of intangibles (128) (116) (139) 
(LossVprdfit of) the disposal and remeasurement of 

subsidiaries and associates (164) 565 163 
Exceptiorial items — (57) 276 
Share of Delta Uoyd's non-operating items (before 

tax) as an associate (523) 10 — 
Share of Delta Lloyd's tax expense, as an associate 107 (34) ' — 
Profit before tax attributable to sharefiolders' 

profits - continuing operations 25 551 ' 1,396 

(Loss)/profit before tax attr ibutable to 
shareholders' profits - discontinued 
operations (2.696) (464) 1,044 

(Loss)/Profit before'tax attributable to 
shareholders' profits (2,671) 87 2,440 

Adjusting Items (from continuing operations) 
Year ended 31 December 2012 
The negative investment return variances and economic 
assumption changes of £620 million (20/ 7; £897 million 
negative) mainly relates to the UK, where the allowance for credit 
defaults on UK commercial mortgages has increased to reflect 
uncertainty in the macroeconomic environment and the cost of 
de-risking activity. Elsewhere, positive variances in Spain and 
France were offset by a negative variance in Italy. 

Short term fluctuations and economic assumption changes on 
non-long term business of £7 million positive (2071: £266 million 
negative) reflected favourable market movements 

The impairment of goodwill, associates and joint ventures was 
£60 million in 2012 (207 7' £392 million). This includes an 
impairment of £147 million in respect of the Group's Indian 
associate, an impairment of £76 million in relation to goodwill on 
the Spanish business, an impairment of £33 million in relation to 
the Italian business and a small write down of £9 million in 
respect of the Group's Korean joint venture. These impairments 
were partly offset by a reversal of the impairment recognised in 
2011 in respea of our associate investment in Delta Lloyd of 
£205 million. 

Loss on disposal of subsidiaries and associates was 
£164 million (2071: £565 million profit). This includes a loss of 
£129 million relating to the disposal of our associate stake in 
Delta Lloyd. 

Integration and restructuring costs are £461 million (2071: 
£261 million). This includes costs relating to restructuring and 
transformation activity that has been taken to align our business 
operations with our strategy, including the Group's Simplify 
programme (£165 million), £130 million in Ireland which indudes 
expenses associated with the merging of the UK and Irish 

business, £24 million for restruauring in Aviva Investors, 
£25 million in respect of restructuring activities and £117 million 
relating to preparing the businesses for the implementation of 
Solvency II. 

Exceptional items in 2012 were £nil (207 7' £57 million 
unfavourable). 

Year ended 31 December 2011 
The investment return variances and economic assumption 
changes on long-term insurance business in 2011 produced a 
£897 million charge (2070: £229 million charge) The short-term 
fluctuations and economic assumption changes on the non-life 
business produced a £266 million charge (20/0. £799 million 
charge). This was due to unfavourable market movements in 
a number of our markets. 

The impairment of goodwill, associates and joint ventures was 
£392 million in 2011 (2010: £23 million). An impairment of 
£217 million was recognised in respect of the associate. Delta 
Lloyd. The fair value was calculated based on the market price 
of the ordinary shares of Delta Lloyd NV quoted on the NYSE 
Euronext Amsterdam as at 31 December 2011. Following the 
announcement of the termination of Aviva Ireland's 
bancassurance distribution contract, management reviewed the 
recoverability of the goodwill associated with this business and an 
impairment loss of £120 million was recognised, reducing the 
carrying value of goodwill relating to this business to ml. The UK 
long-term business had an impairment of £29 million. In Italy, an 
impairment of £11 million was recognised in respect of Aviva 
Assicurazioni Vita Spa, as a result of a reduction in management's 
estimates for the future profitability of the business due to current 
economic circumstances. There was an impairment charge of £15 
million recognised in respect of goodwill within interests in joint 
ventures relating to South Korea. 

Amortisation of intangibles decreased by £23 million, or 17%, 
to £116 million (2070; £139 million) 

Profit on disposal of subsidiaries and associates was 
£565 million {2010: £163 million). The profit comprised principally 
of a £532 million profit in relation to the sale of RAC, as described 
in note 3 to the IFRS financial statements. 

Integration and restructuring costs for 2011 were 
£261 million (2070; £276 m/7//on) This includes costs associated 
with preparing the businesses for Solvency II implementation of 
£96 million, a £30 million charge in the UK relating to the 
reattribution of the inherited estate and expenditure relating to 
the Quantum Leap projert (the Group's previous European 
restructuring program) in Europe of £51 million. Expenditure 
relating to other restructuring exercises across the Group 
amounted to £84 million. 
Exceptional items in 2011 were £57 million unfavourable (2070; 
£276 million favourable) relating to a £22 million provision for 
compensation scheme costs for the leveraged property fund in 
Ireland, and a £35 million expense for the discounted cost of 
strengthening latent claims provisions in the UK wntten a 
significant number of years ago In 2010, exceptional items 
mainly related to a £286 million benefit from the closure of the 
final salary section of the UK staff pension scheme 

Consolidated results of operations 
The table below presents our consolidated sales from continuing 
operations for the three years ended 31 December 2012, 2011 
and 2010. 

2012 2011 2010 
Continuing operations £m £m £m 

United Kingdom & Ireland 17,790 19,175 17,458 
France 4.640 5,053 5,886 
Canada 2,176 2,083 1,958 
Italy. Spam and Other 3,849 5,665 7,484 
Higher growth markets 2.944 3.039 2,959 
Aviva Investors 2,727 1.598 1.616 

Total sales 34,126 36,623 37.361 
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Sales (from continuing operations) 
Year ended 31 December 2012 
Total sales from continuing iDperations decreased £2,497 million 
or 7% to £34,126 million C207 7; £36.623 million) This decrease 
was mainly driven by lower life and pension sales in the UK, Italy, 
and Spain, partly offset by higher investment sales. 

Sales in the UK and Ireland decreased for long-term insurance 
and savings, by £1,088 million, or 8%, to £12,772 million (2017; 
£13,860 million). The decline in UK sales reflects lower sales of 
bulk purchase annuities following our decision to withdraw from 
this market, as well as falls in bonds and savings products. These 
were partly offset by increased sales of individual annuities and 
protection produrts. In Ireland, life sales are down due to the 
closure to new business of our joint venture with AlB from April 
2012. General insurance and health sales decreased by £297 
million, or 6%, to £5,018 million (207 7; £5,375 miiiion) mainly as 
a result of the disposal of RAC in 2011. Results across Europe 
have also been adversely impacted by the weakness of the euro 
and zioty. In our European operations, long term sales in France 
decreased £409 million, or 10% (4% decrease on a local currency 
basis), to £3,638 million (207 7; £4,047 miiiion) due to lower sales 
in the AFER (/^ociation Francaise d'Epargne et de Retraite) 
product Sales in Italy, Spain and Other decreased by £1,756 
million, or 34% (29% decrease on a local currency basis) to 
£3,425 million (207 7; £5, 787 million) reflecting lower sales of 
protection and savings products due to the challenging economic 
environment. General insurance and health sales in France 
decreased by £14 million, or 1 %, to £1,002 million (207 7; £7,076 
million) whilst sales in Italy and Other were down £60 million, or 
12%, to £424 million (207 7; £484 million) primarily due to 
declining credit proteaion and motor sales. Sales in Canada 
increased by £93 million, or 4%, to £2,176 million (207 7; £2,083 
million) due to a combination of improved retention levels and 
rate increases across both personal and commercial lines. Total 
sales in Higher growth markets decreased by £95 million, or 3%, 
to £2,944 million (207 7. £3,039 million) \N'\Xh higher long-term 
sales in Singapore more than offset by lower sales in other 
markets. Aviva Investors sales increased by £1,129 million or 
71 %. The opening of distribution offices in Europe contributed 
to most of this growth. 

Year ended 31 December 2011 
Sales in 2011 were £36,623 million, a decrease of £738 million, 
or 2%, from £37,361 million in 2010. Sales in the UK and Ireland 
for long-term insurance and savings were £13,860 million, an 
increase of £1,337 million, or 11%, from £12,523 million in 2010 
and general insurance and health was £5,315 million, an increase 
of £380 million, or 8%, from £4,935 million in 2010. Long term 
sales in France decreased by £871 million, or 18% to 
£4,047 million (20/0; £4,978 million) and Italy, Spain and other 
decreased by £1,865 million, or 26%, to £5,181 million (2070; 
£7,046 million). The decrease in sales in France and Italy was 
primarily driven by management actions to reduce sales of 
participating business. Sales in France for general insurance and 
health increased by £48 million, or 5%, to £1,016 million (20/0; 
£968 million) while sales in Italy and other increased £46 million 
or 11 % to £484 million (20/ /; £438 million). General insurance 
sales in Canada increased by £125 million, or 6%, to £2,083 
million (20/0; £/,958 million) Total sales in Higher Growth 
markets increased £80 million, or 3%, to £3,039 million (2070; 
£2,967 million) due to higher life and pension sales from 
bancassurance channels in Asia. 

The table below presents our consolidated income statement 
from continuing operations under IFRS for the three years ended 
31 December 2012, 2011 and 2010, before the effects of 
taxation to shareholder profit. 

Restated' Restated' 
2012 2011 2010 

Continuing operations Cm tm £m 

Income 
Gross written premiums 22,744 26,255 27.192 
Premiums ceded to reinsurers (1.571) (1,548) (1.606) 

Premiums written net of reinsurance 21.173 24,707 25.586 
Net ctiange in provision for unearned 

premiums (16) (236) -(72) 

Net earned premiums 21,157 24,471 25,514 
Fee and commission income 1.273 1,465 1.451 
Net investment income 21,106 4,341 16,746 
Share of (tossVprofrt of joint ventures and 

asscxiiates ' (277) (123) 141 
(LossVprotit on the disposal and re- : 

measurement of subsidiaries and associates (164) 565 163 

43,095 30,719 44,015 

Expenses 
Claims and benefits paid, net of recoveries ' 

from reinsurers (23.601) (24,380) (22,240) 
Change in insurance liabilities, net of 

reinsurance . . (430) (2,284) (2.837) 
Change in investment cbfitract provisions (4,450) 1,478 (9.212) 
Change in unallocated divisible surplus (6,316) 2,721 362 
Fee and commission expense (4,472) (4;326) (5,500) 
other expenses . (2.845) (2.779) (2,116) 
Finance costs (735) (776) (682) 

(42.849) (30,346) (42.225) 

Profit before tax ' 246 373 1.790 
Tax attribiJtable to policyholders' returns (221) 178 (394) 

Profit before tax attr ibutable to 
shareholders' profits 25 551 1.396 

1 Folowviga reviewof ttiedassirKatxyiaf comrjcts iss(«d by the Group's Italian lorg-term txisiness. 0 enan ptvtfcrins 
luve been reclauilvd Irom participating insu-ance to partKHpatng ir^vstnwnt corHrx.v, ia a\] ^^an 
n no mpact on the resist for any yetr preumed a a result of ths tedasuficjtivi 

presented There 

Income (from continuing operations) 
Year ended 31 December 2012 
Net written premiums for continuing operations decreased 
by £3,534 million, or 14%, to £21,173 million (20/ /; 
£24,707 million). Long-term insurance and savings decreased 
by £3,266 million, or 21 %, to £12,279 million (207 7; £15,545 
million) mainly reflecting lower sales in the UK and continental 
Europe. General and health insurance decreased by £268 million, 
or 3%, to £8,894 million (20/ 7; £9,762 m////on;. Exduding RAC 
in 2011, sales were broadly in line. 

Year ended 31 December 2011 
Net written premiums in 2011 were £24,707 million, a decrease 
of £879 million, or 3% (2070; £25,586 million). Long-term 
insurance and savings were £15,545 million, a decrease 
of £1,519 million, or 9% (20/0; £17,064 million), driven by lower 
sales in Ireland, France and Italy. General and health insurance 
was £9,162 million, an increase of £640 million, or 8% (20/0; 
£8,522 million), with growth primarily in the UK, France and 
Canada. 
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Net investment income (from continuing operations) 
Year ended 31 December 2012 
Net investment income for the year increased by £ 16,765 million, 
or 386%, to £21,106 million (20/ /; £4,341 million) refleaing 
positive market performance and narrowing credit spreads on 
assets as market sentiment improved in the Eurozone. This led to 
significant increases in net unrealised gains on investmenls. 

Year ended 31 Oecember 2011 
Net investment income was £4,341 million, a decrease of 
£12,405 million, or 74% (20/0; £/6,746 m////on). Investment 
returns were impacted by market volatility in 2011 resulting in 
higher unrealised losses on investments. 

Other income (from continuing operations) 
Year ended 31 December 2012 
Other income, which consists of fee and commission income, 
share of loss after tax of joint ventures and associates, and 
(loss)/profit on disposal of subsidiaries and associates, decreased 
by £1,075 million, or 56%, to £832 million in 2012 (207 /; 
£1,907 million). 2011 benefited from the profit on disposal of 
RAC (£532 million), whilst 2012 has seen a loss on disposal of our 
associate stake in Delta Lloyd, lower fee and commission income 
and higher losses from our share of JVs and associates 

Year ended 31 December 2011 
Other income increased by £152 million, or 9%, to £1,907 million 
in 2011 (2010: £/, 755 million). The increase was primarily due to 
the profit on disposal of RAC of £532 million, which was partly 
offset by a loss from Aviva's share of joint ventures and associates 
of £123 million (2070; £747 million profit). 

Expenses (from continuing operations) 
Year ended 31 December 2012 
Claims and benefits paid net of reinsurance in 2012 decreased by 
£779 million, or 3%, to £23,601 million (207 /; £24,380 million) 
mainly reflecting lower claims payments in our life businesses. 

Changes in insurance liabilities in 2012 was a charge of 
£430 million (207 7; £2,284 million charge). This was primarily 
due to changes in economic and non-economic assumptions 

The change in investment contract provisions was a charge 
of £4,450 million (20/ 7; £/,478 million credit) as a result of 
improved investment market conditions causing an increase in 
contract liabilities. 

The change in unallocated divisible surplus ("UDS") was a 
charge of £6,316 million (20/ 7; £2,727 million credit). UDS in 
certain funds in Italy and Spain were negative as at 31 December 
2012 The main driver of the movement is a charge in France due 
to an increase in fixed interest asset values from lower risk-free 
rates and credit spreads. 

Fee and commission expense, other expenses and finance 
costs increased by £171 million to £8,052 million (20/ /; 
£7,881 m////on; See 'Financial Statements IFRS - Note 6 - Details 
of expenses'. 

Year ended 31 December 2011 
Claims and benefits paid net of reinsurance in 2011 increased by 
£2,140 million, or 10%, to £24,380 million (2070. £22,240 
million) reflecting increased claims payments in our life businesses 

Changes in insurance liabilities in 2011 was a charge of 
£2,284 million (2070; £2,837 million). This was primarily due to 
changes in economic and non-economic assumptions. 

The change in investment contract provisions was a 
£1,478 million credit (20/0; £9,2/2 million charge) as a result of 
deteriorating investment market conditions across our regions 
causing a decrease in contract liabilities 

The change in UDS was a £2,721 million credit (20/0 
£362 million) UDS in Italy and certain funds in Spain and France 
were negative as at 31 December 2011, impacted by increased 
government bond yields. The change in UDS included losses of 
£17 million in Italy and £49 million in Spain relating to negative 
UDS considered unrecoverable. 

Fee and commission expense, other expenses and finance costs 
decreased by £417 million to £7,881 million (2070; £8,298 
million) See 'Financial Statements IFRS - Note 6 - Details of 
expenses'. 

Profit/(loss) before tax attributable to shareholders' profits 
(from continuing operations) 
Year ended 31 December 2012 
Profit before tax attributable to shareholders was £25 million 
(207 /; £55/ million profit). The decrease was primarily due to the 
increased tax charge attributable to policyholders' returns. 

Year ended 31 December 2011 
Profit before tax attributable to shareholders in 2011 was 
£551 million (2070. £7,396 m/7//on profit). The decrease was 
primarily due to the drop in net investment income. 

Market performance 
UK & Ireland life 
The table below presents sales, net written premiums, adjusted 
operating profit and profit before tax attributable to shareholders' 
profits under IFRS from our UK and Ireland long-term businesses 
for the three years ended 31 December 2012, 2011 and 2010. 

2012 2011 2010 
Cm £m £m 

Pensions 5,158 5,279 ,3.801 
Annuities 3,211 3,832 • 3;i70 
Bonds 379 801 , 1,686 
Protection 1,228 1,025 . 944 
Equity release 434 317 436 

UK 10,410 11,254 10,037 
Ireland 632 917 938 

Life and pension sales 11,042 12,171 10,975 
Investment sales 1,730 1,689 1,548 

Long term saving sales 12,772 13,860 12,523 
UK Health net written premiums 528 473 428 

Net wr i t ten premiums 5,623 6,823 6,287 

Adjusted operating profit before tax 
United Kingdom 887 917 848 
Ireland 5 47 126 

Life business 892 964 974 
General insurance and health - UK health 14 12 12 
Fund management 11 11 3 
Non-Insurance (7) (10) (8) 

Total adjusted operating profit before 
tax 910 977 981 

Integration and restructuring costs (87) (46) (51) 

Adjusted operating prof i t before tax 
after integration and restructuring 
costs 823 931 930 

Profit before tax attributable to 
shareholders' profits 98 151 835 

Year ended 31 Oecember 2012 
On a PVNBP basis, sales in the UK long-term insurance and 
savings business decreased by £844 million, or 7%, to £10,410 
million (20/ 7; £/ /,254 million) Protection sales were up 20% to 
£1,228 million (20/ / £/,025 million), benefiting from a full year's 
sales from the distribution deal with Santander Sales of annuities 
were down 16% to £3,211 million (20/ 7; £3,832 million) 
following the decision to withdraw from the large scale bulk 
purchase annuity market. However, sales of individual annuities 
were up 10% to £3,024 million despite price increases to manage 
capital usage. Sales of Equity Release were up 37% to £434 
million (20/ /; £317 million) as Aviva deployed risk based pricing 
expertise, developed in the annuities market, to this product. 
Pensions sales were down 2% to £5,158 million (20/ /; £5,279 
million) Within this. Group Personal Pensions sales were up 9% 
to £3,231 million (20/ /; £2,96/ million) as benefits were seen 
from increased levels of activity in the run up to Retail Distribution 
Review ("RDR") and Auto-Enrolment. Individual Pensions 
(including SIPP (self invested pension plan) were down 4% to 
£1,803 million (207 7; £7,876 million) as a disciplined approach to 
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pricing was maintained. Sales of Bonds were down 53% to 
£379 million (20/ /; £80/ million), impacted by changes in 
distribution channels in advance of RDR. 

Ireland sales were down 31 % to £632 million (20/ 7; 
£9 7 7 million) due to the closure to new business of the joint 
venture with Allied Insh Bank ("AlB") from April 2012. Non AlB 
business sales were £530 million (207 7; £485 million), with the 
increase driven by sales of fixed rate deposit funds and the re
launch of protection business in the second half of 2012 

Net written premiums in our UK & Ireland long-term insurance 
and savings businesses decreased by £1,200 million, or 18%, to 
£5,623 million (2011: £6,823 million). The decrease is primarily 
due the reduction in BPA (bulk purchase annuities) premiums. 

Adjusted operating profit before tax decreased by £67 million, 
or 7%, to £910 million (207 /; £977million). This mainly reflects 
lower profits in Ireland where the Life operations result fell to 
£5 million from £47 million in 2011, as the closure to new 
business of our joint venture with AlB became effective. The UK 
Life business saw profits fall by £30 million or 3% to £887 million, 
mainly due to a lower level of one-off items in 2012 (2011 
included one-off benefits of £93 million relating to the Part Vll 
transfers of the former RBS JV entities and £30 million relating to 
the release of tax provisions associated with the reattribution of 
the inherited estate). Profit before tax decreased by £53 million, 
or 35%, to £98 million for 2012 (20/ /; £/5/ million). 

Year ended 31 December 2011 
On a PVNBP basis, sales in our UK and Ireland long-term 
insurance and savings business were £11,254 million, an increase 
of £1,217 million, or 12% (20/0; £10,037 million) In the UK, 
protection sales grew by 9%, including a 7% increase in core 
protection products. Pension sales increased by 39% and 
annuities increased by 21 % supported by a 23% growth in bulk 
purchase annuities and a 20% increase in the sale of individual 
annuities. Bonds decreased 52% reflecting our continued stance 
on writing profitable business, the changing distributor landscape 
pre RDR, and relative attractiveness of bonds following tax 
treatment changes. Equity release sales decreased 27% following 
an exceptional performance in 2010 when the market was less 
competitive. Investment sales increased by 9%, reflecting growth 
in managed funds and good performance from global property. 
In Ireland, sales fell 2% to £917 million (20/0; £938 million) 

Net written premiums in our UK and Ireland long-term 
insurance and savings business were £6,823 million, an increase 
of £536 million, or 9% (2070; £6,287 million). The increase was 
primarily due to higher sales in the UK of group personal 
pensions and individual annuities, offset by lower sales of 
single premium bonds. 

Adjusted operating profit was £977 million, a decrease of 
£4 million (20/0; £98/ million). An increase in the UK was offset 
by a decrease in Ireland. In the UK, the non-profit result was 
driven by strong performance in annuities, increased annual 
management charges and inclusion of the full results of RBS Life, 
following Its purchase by Aviva at the end of 2010. Included in 
the result are one-off benefits of £93 million relating to the Part 
Vll transfers of the former RBS JV entities, and £30 million relating 
to the release of tax provisions associated with the reattribution of 
the inherited estate. The with-profit result, which includes the 
shareholders' share of regular and terminal bonus payments, 
decreased from 2010 mainly driven by the absence of the final 
spedal distribution (20/0; £84 milliori). In Ireland, the 2010 result 
included a release of reserves following a review of assumptions 
of £75 million. 

Profit before tax was £151 million, a decrease of £684 million, 
or 82% (2010: £835 million) reflecting an adverse impact from 
market movements in 2011 and impairment of goodwill in 
Ireland. 

UK & Ireland general insurance and health 
The table below presents sales, net written premiums, adjusted 
operating profit and profit before tax attributable to shareholders' 
profits under IFRS from our UK and Ireland general insurance and 
health businesses for the three years ended 31 December 2012, 
2011 and 2010. 

2012 2011 2010 
Cm £m £m 

Sales/net wr i t ten premiums 
United Kingdom 4.062 4,371 4,048 
Ireland Gl 326 367 397 
Ireland Health 102 104 62 

4,490 4,842 4,507 

Adjusted operating prof i t before tax 
United Kingdom 448 508 457 
Ireland Gl 21 32 32 
Ireland health 8 12 19 

General insurance arid health 477 552 508 

Integration and restructuring costs (154) (37) (48) 

Profit before tax attr ibutable to 
shareholders' profits 206 806 348 

Year end 31 December 2012 
UK and Ireland general insurance and health NWP decreased by 
£352 million, or 7%, to £4,490 million (20/ /; £4,842 million), 
mainly as a result of the disposal of RAC Excluding RAC, NWP 
decreased by £48 million, or 1 %, to £4,062 million (2011. 
£4.110 million) The UK has seen growth in personal motor, 
corporate and speciality risks and personal speciality lines. This 
has been offset by management actions to reduce exposure in 
unprofitable business segments. 

Adjusted general insurance and health operating profit in 
2012 decreased by £75 million, or 14%, to £477 million (20/ 7; 
£552 million). Our UK general insurance operation has seen a 
decrease of £60 million, or 12%, to £448 million (207 7; £508 
million) reflecting the RAC vvhich was sold in 2011. Excluding the 
RAC contnbution of £75 million in 2011, this represented a like 
for like increase of 3% with the 2012 result benefiting from a 
favourable movement on prior year claims and an increase in long 
term investment return. 2012 was the second wettest year on 
record and whilst UKGI had more flood claims, weather-related 
claims were broadly in line with long-term average compared to 
the favourable experience in 2011. In Ireland, general insurance 
adjusted operating profit has decreased by £11 million, or 34%, 
to £21 million (20/ 7; £32 m/7//on) reflerting the difficult 
environment with intense competition and the adverse effect of 
the economy on premium volumes 

Restructuring costs have increased £117 million to 
£154 million (207 /; £37 million), mainly due to the 
transformation of the Irish business and the program to simplify 
the organisational structure within the UK. 

Profit before tax decreased by £600 million, or 74%, to 
£206 million (20/ 7; £806 million) 2011 benefited from the profit 
on disposal of RAC of £532 million This combined with the 
increase in restructuring costs described above accounts for the 
majority of the year on year decrease. 

Year end 31 December 2011 
UK and Ireland general insurance and health NWP was 
£4,842 million, an increase of £335 million, or 7% (20/0; 
£4,507 million) Performance was driven by the UK general 
insurance operation where NWP increased by £323 million, or 
8%, to £4,371 million (20/0; £4,048million). In personal motor, 
NWP (exduding RAC) was £1,126 million, an increase of 
£272 million, or 32% (20/0; £854 million) reflecting rating 
action, strong growth in direct sales and the roll out of direct 
pricing to brokers. 
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Adjusted general insurance and health operating profit in 2011 
was £552 million, an increase of £44 million, or 9% (20/0; 
£508 million). Our UK general insurance operation increased 
£51 million, or 11 %, to £508 million (20/0; £457 million) 
Excluding RAC, adjusted operating profit grew by £61 million, or 
16%, to £433 million (2070; £372 million), with the 2011 result 
benefiting from favourable weather and a further improvement in 
underlying profitability. These factors were offset in part by small 
strengthening in prior year claims reserves (excluding adverse 
2010 freeze development) of £37 million (20/0; £87 million 
release). This primarily reflected adverse experience on 2010 
commercial motor business (for some vans, taxis and scheme 
accounts) and on one historic professional indemnity account. 
We took rating action and seleaive exits with respect to these 
poor performing business lines 

Profit before tax was £806 million, an increase of 
£458 million, or 132% (20/0; £348 million). The increase was 
driven by the profit on disposal of RAC in the UK ot £532 million. 

France 
The table below presents sales, net written premiums, adjusted 
operating profit and profit before tax attributable to shareholders' 
profits under IFRS from our operations in France for the three 
years endedSl December 2012,2011 and 2010. 

2012 
£n> 

2011 
£m 

2010 
£m 

Sales 
Long-term insurance and savings business 
General insurance and health 

3,638 
1,002 

4,047 
1,016 

4,918 
968 

Total sales 4,640 5,063 5,886 

Net wr i t ten premiums 4,702 5,233 5,979 

Adjusted operating prof i t before tax 
Long-term insurance and savings business 
General insurance and health 
Non-insurance 

335 
95 
(8) 

323 
144 

4 

319 
76 

(34) 

Total adjusted operating prof i t before 
tax 

Integration and restructuring costs 
422 
(11) 

471 
(30) 

361 
(8) 

Adjusted operating prof i t before tax 
after integration and restructuring 
costs 411 441 353 

Profit before tax attributable 
to shareholders' profits 482 257 387 

Year ended 31 December 2012 
Total sales in France were down £423 million, or 8%, to 
£4,640 million (20/ /; £5,063 million) mainly due to a reduction in 
long-term insurance and savings sales. Total life and pensions 
sales decreased 10% to £3,638 million (20/ 7; £4,047 million), a 
reduction of 4% on a local currency basis, with sales in the AFER 
product declining and sales through the Bancassurance channel 
remaining broadly flat 

France's net written premium was £4,702 million, down 
£531 million, or 10% (20/ 7; £5233 million) driven by the 
decrease in AFER sales and relatively flat sales in general 
insurance 

Adjusted operating profit for long-term insurance and savings 
business in 2012 was £335 million (207 /; £323 million), an 
increase of £12 million or 4%. 

General insurance and health adjusted operating profit 
decreased by £49 million, or 34%, to £95 million (20 / 7' 
£744 million) due in part to the one-off release in 2011 of surplus 
reserve margins of £45 million. There was also adverse claims 
experience from the February 2012 freeze, partly offset by a 
decrease in personal motor bodily injury claims. 

Restructuring costs in France were down £19 million, or 63%, 
to £11 million (20/ /; £30 million). 2011 induded higher costs 
from the previous European restructuring programme. 

Profit before tax attributable to shareholders' profits was £482 
million, an increase of £215 million, or 81 % (207 7; £267 million). 

Year ended 31 December 2011 
In France, our focus on value over volume resulted in a decrease 
of £871 million, or 18%, in life and pension sales to £4,047 
million (2070; £4,918million). Sales in AFER decreased by £1,007 
million, or 38%, to £1,639 million (20/0; £2,646 million) offset 
by strong sales through Credit du Nord which increased by 13% 
to £1,407 million. 

Our general insurance and health sales increased £48 million, 
or 5%, to £1,016 million (20/0; £968 miiiion) driven by pricing 
actions as we focused on value generation. Health net written 
premiums decreased £7 million, or 3%, to £227 million (20/0; 
£234 miiiion) reflecting customers reducing protection cover in 
a difficult economic environment. 

France's net written premiums decreased £746 million, or 
12%, to £5,233 million (20/0; £5,979 million) primarily driven by 
lower sales. 

Total adjusted operating profit increased £110 million, or 
30%, to £471 million (20/0; £367 m//;/on). 

Our adjusted operating profit for long-term insurance and 
savings business in 2011 was £323 million (20/0; £319 million). 

General insurance and health adjusted operating profit 
increased by £68 million, or 89%, to £144 million (2070; 
£76 million) driven mainly by reserve margin releases. 

France's profit before tax attributable to shareholders' profits 
was £267 million, down £120 million (207 7; £387 million). 

Canada 
The table below presents sales, adjusted operating profit and IFRS 
profit before tax attributable to shareholders for the three years 
ended 31 December 2012, 2011 and 2010. 

2012 
Cm 

2011 
. Cm 

2010 
£rn 

Sales/net wr i t ten premiums 2,176 :- 2,083 : 1,958 

Adjusted operating prof i t before tax , 
General insurance 
Non-insurance 

276 254 222 
7 

Total adjusted operating prof i t before 
tax 

Integration and restructuring costs 
276 
HI) 

254 
(6) 

229 
(20) 

Adjusted operating prof i t before tax 
after integration and restructuring 
costs 265 248 209 

Profit before tax attributable to 
shareholders' profits 244 297 223 

Year ended 31 December 2012 
General insurance sales in Canada increased by £93 million, or 
4%, to £2,176 million (20/ 7; £2,083 million), due to a 
combination of improved retention levels and rate increases 
across both personal and commercial lines. 

Adjusted operating profit improved by £22 million, or 9%, to 
£276 million (207 7; £254 million) mainly due to favourable 
underwriting results partially offset by lower long-term investment 
return 

Restructuring costs have increased £5 million, or 83%, to 
£11 million (20/ /; £6 million) due to an increase in Solvency II 
costs and some Simplify transformation program costs. 

Profit before tax attributable to shareholders' profits 
decreased by £53 million, or 18%, to £244 million (20/ 7; 
£297 million) 

Year ended 31 December 2011 
General insurance sales in Canada increased by £125 million, or 
6%, to £2,083 million (20/0; £1,958million), reflecting growth in 
both Personal and Commercial Lines. 

Adjusted operating profit from general insurance improved by 
£32 million, or 14%, to £254 million (20/0; £222 m////on; driven 
by growth in underwriting profit. 

Profit before tax attributable to shareholders' profits increased 
by £74 million, or 33%, to £297 million (20/0; £223 million). 
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Italy, Spain and Other 
The table below presents sales and net written premiums, 
adjusted operating profit and profit before tax attributable to 
shareholders' profits under IFRS from our operations in Italy, Spam 
and Other for the three years ended 31 December 2012, 2011 
and 2010. 

2012 2011 2010 
Cm £m tm 

Sales 
Long-term insurance and savings business 

Spain 1,295 1,926 2,084 
Italy 1.971 2.993 4,456 
Other 159 262 506' 

Total long term insurance and savings 
business 3,425 5,181 7,046 

General insurance and health 
Italy & other 424 484 438 

Total sales 3,849 5,665 7,484 

Net wr i t ten premiums 2.942 4,512 5.665 

Adjusted operating prof i t before tax 
Long-term insurance and savings business 

Spain 215 216 179 
Italy 159 140 119 
Other — 4 (6) 

374 350 292 
General insurance and health 

Italy & other 53 (2) 96 
Non-insurance (13) (24) (7) 

Totaladjusted operating.profit before 
tax 414 334 381 

Integration and restructunng costs (12) (10) (6) 

Adjusted operating prof i t before tax 
after integration and restructuring 
costs 402 324 375 

Profit/(loss) before tax attributable 
tb shareholders' profits 340 (48) 224 

Year ended 31 December 2012 
Total long-term savings sales fell by £1,756 million, 34% to 
£3,425 million (2011' £5,181 million). 

In Italy, lower savings and protection sales reflected the 
challenging conditions and decreased by £1,022 million, or 34%, 
to £1,971 million (207 /; £2,993 million) 

In Spam, life sales decreased by £631 million, or 33%, to 
£1,295 million (207 7; £7,926 million) reflecting the continued 
tough economic conditions. 

Our general insurance and health sales decreased by 
£60 million, or 12%, to £424 million (207 /; £484 million). The 
decrease was driven by Italy where credit protection sales fell 
reflecting low levels of loan activity by partner banks and motor 
sales were also lower. 

Net written premiums for the segment decreased 
£1,570 million, or 35%, to £2,942 million (20/ /; £4,5/2 million) 
due to lower sales as described above. 

Total adjusted operating profit increased £80 million, or 24%, 
to £414 million (20/7; £334 million). 

General insurance and health adjusted operating profit 
increased by £55 million to £53 million profits (207 /; £2 mi7//on 
loss) driven mainly by the Italian business which saw its combined 
operating ratio fall below 100%. 

The profit before tax attributable to shareholders' profits was 
£340 million (20 / / . £48 million loss) 

'Year ended 31 December 2011 
Long-term insurance and savings sales decreased £1,865 million, 
or 26%, to £5,181 million (20/0; £7,046 m////on; and was 
primarily driven by management actions to reduce sales of capital 
intensive participating business. 

In Italy, challenging conditions and management actions to 
focus on capital efficient products and move the produa mix led 
to a fall in participating business sales, with life sales down 
£1,463 million, or 33%, to £2,993 million (2070; £4,456 million). 

In Spain, sales decreased by £158 million, or 8%, to 
£1,926 million (20/0; £2,084 million). 

Our general insurance sales increased by £46 million, or 11 %, 
to £484 million (2070; £438 million). 

Net written premiums decreased by £1,153 million, or 20%, 
to £4,512 million (2010: £5,665 million) primarily driven by lower 
sales as described above. 

Total adjusted operating profit decreased £47 million, or 12% 
to £334 million (20/0; £38/ million). 

Loss before tax attributable to shareholders' profits was 
£48 million in 2011 (20/0; £224 million profit). The loss primarily 
reflected negative investment variances. 

In Italy, the UDS balance was £1,449 million negative as at 
31 December 2011 (20/0; £420million negative). The method 
for estimation of the recoverable negative UDS balance was 
changed in 2011 to a real-woHd embedded value method. 
Further details on this including the impact of this change are set 
out in section 'Financial statements IFRS - Note 41 - Unallocated 
divisible surplus'. 

Higher growth markets 
The table below presents the sales, net written premiums, 
adjusted operating profit and profit before tax attributable to 
shareholders' profits under IFRS of Higher growth markets for the 
three years ended 31 December 2012, 2011 and 2010. 

2012 2011 2010 
£m £m £m 

Sales 
Long-term insurance and savings business 

Asia 1,765 1,782 1,617 
Poland (including Lithuania) 373 487 603 
Olher 403 320 295 

Total long-term insurance and savings 
business 2,541 2,589 2,515 

General insurance and health 
Asia 120 108 72 
Poland (including Uthuania) 65 65 51 
other 89 91 100 

Total general insurance and health 274 264 223 

Investment sales 129 186 223 

Total sales 2,944 3,039 2,961 

Net wr i t ten premiums 1,240 1,215 1,190 

Adjusted operating prof i t before tax 
Long-term insurance and savings business 

Poland (including Lithuania) 153 167 157 
Asia 69 108 70 
other 8 4 2 

230 279 229 
General insurance and health 

Asia (5) (8) (6) 
Poland (including Lithuania) 9 (5) (10) 
other (26) (12) (12) 

(22) (25) (28) 

Non-insurance and fund management (6) (25) (29) 

Total adjusted operating prof i t before 
tax 202 229 172 

Integration and restructuring costs (9) (9) (15) 

Adjusted operating prof i t before tax 
after integration and restructuring 
costs 193 220 157 

Profit before tax attr ibutable 
to shareholders' profits 217 178 161 

Year ended 31 December 2012 
Total sales for the segment were £2,944 million, a decrease of 
£95 million or 3% (20/ /; £3,039 million). Long-term insurance 
and savings sales in Asia decreased by £17 million, or 1 %, to 
£1,765 million (20/ 7; £7,782 mi///on; with higher sales in 
Singapore more than offset by lower sales in other markets. Long 
term sales in Poland decreased by £114 million, or 23%, to £373 
million (207 /; £487 million) as a result of lower appetite for unit-
linked products and regulatory changes relating to pensions. Sales 
in other markets increased by £83 million or, 26%, to £403 
million (207 7; £320 million) driven by Turkey which saw a 35% 
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sales increase as a result of expansion of the bancassurance 
and direct sales channels. 

Overall net written premiums in the general insurance and 
health business increased to £274 million (207 7; £264 million). 

In Asta, net written premiums in the general insurance and 
health business rose to £120 million (20/7; £708 million) due to 
growth in Singapore. 

Adjusted operating profit decreased by £27 million, or 12%, 
to £202 million (20/ /; £229 million). The change mainly reflects 
the non recurrence of a Hong Kong reserving change vvhich 
benefited the results by £25 million in 2011. 

Profit before tax attributable to shareholders increased by 
£39 million, or 22%, to £217 million (20/ 7; £178million). 

Year ended 31 December 2011 
Total sales increased by £78 million, or 3%, to £3,039 million 
(20/0; £2,967 million) despite uncertain economic conditions and 
regulatory climates in China and India. The strong performance in 
Asia, up 10%, reflects the success of our existing bancassurance 
partnerships Life and pension sales in Poland decreased 19% to 
£467 million as a result of legislation changes. 

Net written premiums increased by £25 million, or 2%, to 
£1,215 million (20/0; £/, 190 million). 

Adjusted operating profit increased by £57 million, or 33%, 
to £229 million (20/0; £772 million). This includes a resen/ing 
change benefit in Hong Kong of £25 million in 2011. 

Profit before tax increased by £17 million, or 11 %, to 
£178 million (2070; £76/ million). 

Aviva Investors 
The table below presents the investment sales, adjusted operating 
profit, profit before tax attributable to shareholders' profits under 
IFRS and funds under management of Aviva Investors for the 
three years ended 31 December 2012, 2011 and 2010. As set out 
in 'Financial Statements IFRS - note 3 - Subsidiaries', the internal 
asset management operations of Aviva Investors North America 
are being sold with the US life business and have been classified 
within discontinued operations. 

Year ended 31 December 2011 
Aviva Investors' adjusted operating profit for fund management 
was £50 million, a decrease of £10 million, or 17% (20/0; £60 
million). The fall in adjusted operating profit reflected the impact 
of ongoing investment in our global infrastructure and clients re
evaluating their risk appetite in the face of the continuing 
economic downturn which, in some instances, lead them to re
allocate towards lower fee-bearing asset classes, with a 
consequential impact on revenue 

Prof rt before tax attributable to shareholders from continuing 
operations was £36 million, an increase of £7 million, or 24% 
(2010: £29 million), which benefited from the £23 million profit 
recognised on the sale of our Australian asset management 
subsidiary, offset by an impairment charge made against the 
value of an intangible asset 

Aviva Investors' funds under management (including 
discontinued operations) were £263 billion, an increase of 
£3 billion, or 1 % (20/0' £260 billion). The increase was a result 
of positive net funded sales, and capital appreciation, partially 
offset by the impact of the sale of our business in Australia. 

Corporate centre and Group debt costs and other interest 
(from continuing operations) 
The table below presents corporate centre and Group debt costs 
and other interest from continuing operations for the three years 
ended 31 December 2012, 2011 and 2010 

Continuing operations 
2012 

Cm 
2011 

ClT> 
2010 

tm 

Investment sales 2,727 1,598 1,616 

Fund management 
Long-term insurance and savings business -

Pooled Pensions' 

39 

3 

50 

3 

60 

3 

Total adjusted operating prof i t before 
tax 

Integration and restructuring costs 
42 

(33) 
53 

(30) 
63 

(28) 

Adjusted operatii>g prof i t before tax 
after integration and restruauring 
costs 9 23 35 

Profit before tax attributable to 
shareholders' profits 2 36 29 

Assets under management ( induding 
discontinued operations) 274,484 262.506 259,787 

1 Aviva Invesicxs adjusted ppcfating profit indudes profit relating to the Aviva tnwstors Poded Pensicn tmsiness 

Year ended 31 December 2012 
Aviva Investors' adjusted operating profit for fund management 
from continuing operations decreased by £11 million, or 22%, to 
£39 million (20/ /; £50 million) The reduction in profits was as a 
result of lower performance fees, partially offset by lower 
operating expenditure driven by cost savings. 

Profit before tax attributable to shareholders from continuing 
operations decreased by £34 million, or 94%, to £2 million (20/ /;• 
£36 million), mainly due to the reduction in adjusted operating 
profit and a one-off profit in 2011 arising on the disposal of Aviva 
Investors Australia. 

Aviva Investors' funds under management (including 
discontinued operations), increased by £11 billion, or 4%, to 
£274 billion (207 7; £263 biliion). This is due to capital 
appreciation more than offsetting negative net flows Further 
details are given in 'Financial Statements IFRS - note 55 - Assets 
under management'. 

2012 2011 2010 
Cm £m £m 

Corporate centre (136) (138) (143) 
Group debt costs and other interest (659) (648) (644) 
Other Group operations (204) ' • (204) (176) 

Year ended 31 December 2012 
Corporate centre costs decreased by £2 million, to £136 million 
(20/ /; £/3S million). This was driven by a reduction in central 
spend and share award costs, partly offset by higher project costs, 
including the impact of meeting greater financial and regulatory 
requirements. 

Group debt and other interest costs increased by £11 million, 
or 2% to £659 million (20 / / ' £648 million). This increase 
principally relates to higher interest costs on internal lending 
arrangements driven by changes in internal loan balances 
throughout the year. Group debt costs and other interest includes 
a net pension charge of £35 million (207 7; £46 million). This 
represents the difference between the expected return on 
pension scheme assets and the interest charge on pension 
scheme liabilities 

Other Group operations costs have remained flat at £204 
million (20/ /. £204 million) This indudes balances described 
as non-insurance in the market sections above, and £48 million 
relating to the running costs of the Aviva Europe and North 
America regional offices, which have subsequently both closed. 
It also includes Group banking and finance charges of £26 million 
and marketing spend of £22 million 

Year ended 31 December 2011 
Corporate centre costs were £138 million, a decrease of £5 
million, or 3% (20/0; £/43 million). The decrease prindpally 
reflected a reduction in project spend of £18 million in the year, 
and was offset by central spend which increased by £11 million 
arising from continued commitment to meeting increased 
regulatory and reporting requirements. 

Group debt and other interest costs were £648 million, an 
increase of £4 million, or 1% (20/0. £644 million) This increase 
pnncipally related to higher interest costs on internal lending 
arrangements driven by changes in internal loan balances 
throughout the year. 



16 

Aviva plc 
Annual report on Form 20-f 2012 

Financial and operating performance continued 

Group debt costs and other interest included net pension charge 
of £46 million (20/0; £87 million). This represented the difference 
between the expected return on pension scheme assets and the 
interest charge on pension scheme liabilities. 

Other Group operations incurred costs of £204 million 
(2010: £176 million). 

Adjusted operating profit before tax (from continuing 
operations) 
Year ended 31 December 2012 
Adjusted operating profit before tax decreased by £201 million, 
or 10%, to £1,888 million (20/ /; £2,089 m///ion) for the reasons 
set out above. 
Year ended 31 December 2011 
Adjusted operating profit increased by £265 million, or 15%, to 
£2,089 million (20/0; £/,824 million) ior the reasons set out 
above. 

Discontinued operations 
United States 
In December 2012 the Group announced the sale of its United 
States life and related internal asset management businesses (US 
Life) to Athene Holding Ltd for £1.0 billion after the repayment of 
an extemal loan. The transartion is expected to be completed in 
2013. See 'Financial statements IFRS - Note 3 - Subsidiaries' for 
further details. As a result of this announcement the results of US 
Life for 2012 and comparative periods have been classified as 
discontinued operations. The table below presents sales, net 
written premiums, adjusted operating profit and IFRS profit/(loss) 
before tax attributable to shareholders for the three years ended 
31 December 2012, 2011 and 2010. 

2012 
Cm 

2011 
Cm 

2010 
tm 

Sales 
Life 
Annuities - -

1,441 
2,598 

1,093 
2,839 

999 
3,729 

Total sales 4,039 3,932 4,728 

Net wr i t ten premiums 3,589 3,620 4,485 

Adjusted operating prof i t before tax 
Long-term insurance and savings business 
Non-insurance 
Fund management 

200 
(16) 
55 

197 
(11) 
37 

174 
(6) 
34 

Total adjusted operating prof i t before 
tax 

Integration and restructunng costs 

239 223 202 
Total adjusted operating prof i t before 

tax 
Integration and restructunng costs (7) (7) (9) 

Adjusted operating prof i t before tax 
after integration and restructuring 
costs 232 216 193 

(Loss)/profit before tax attributable 
to shareholders' profits (2,696) 262 149 

Year ended 31 December 2012 
Sales increased by 3% to £4,039 million (207 /' £3,932 m///ionj. 
Life sales were up 32% to £1,441 million (20/ 7; £7,093 million) 
as the business focussed on accelerating the growth of the life 
insurance business. Sales of our annuity products declined by 8% 
to £2,598 million (20/ /; £2,839 m/7//on) as a result of pricing 
actions taken throughout the year. Net written premiums 
decreased by 1 % to £3,589 million (20/ 7; £3,620 m;y//on) as 
higher sales were offset by increased outward reinsurance 
premiums. 

Adjusted operating profit increased by £16 million, or 7%, 
to £239 million (20/ /; £223 million). Long-term insurance and 
savings adjusted operating profit remained broadly flat at 
£200 million (2011' £197 million). Fund management operations 
generated profits of £55 million (20/ /; £37 million). 

Loss before tax attributable to shareholders was 
£2,695 million (20/ /; £262 million profit) which mainly relates to 
the impairment to write the value of the business down to fair 
value less costs to sell 

Year ended 31 December 2011 
Sales decreased by £796 million, or 17%, to £3,932 million 
(2070; £4,728 miiiion). 

Annuity sales in 2011 declined by £890 million, or 24%, to 
£2,839 million (2070; £3,729 million), primarily driven by a focus 
on value over volume, with strong annuity price competition and 
increased consumer demand for variable annuity products in the 
firsthalf of 2011. 

Life sales increased by £94 million, or 9%, to £1,093 million 
(2070; £999 million) reflecting a focus on growth in life business. 

Net written premiums decreased by £865 million, or 19%, to 
£3,620 million (20/0; £4,485 million) due to lower annuity sales. 

Adjusted operating profit increased by £21 million, or 10%, 
to £223 million (20/0' £202 million) as our in-force book grew 
and we maintained strong spread management and disciplined 
pricing in a competitive environment. 

Profit before tax attributable to shareholders' profits increased 
by £113 million, or 76%, to £262 million (20/0; £/49 million). 
The increase was mainly as a result of improved operating results 
and favourable short term investment variances. 

Delta Lloyd 
On 6 May 2011, the Group sold 25 million shares in Delta Lloyd, 
reducing our holding at that date to 42.7% of Delta Lloyd's 
ordinary share capital, representing 40% of shareholder voting 
rights As the Group no longer commanded a majority of 
shareholder voting rights, it no longer controlled Delta Lloyd. 
Accordingly, from 6 May 2011, the Group ceased to consolidate 
the results and net assets of Delta Lloyd and its results up to that 
date were shown as discontinued operations. For the period from 
6 May 2011 to 5 July 2012, the Group had an associate interest 
in Delta Uoyd In July 2012, following a further sell-down, the 
Group's holding fell to 19 8% of Delta Lloyd's ordinary share 
capital representing 18.6% of shareholder voting rights and for 
the remainder of 2012 it was treated as a financial investment. 
In January 2013, the Group sold the remainder of its holding in 
Delta Lloyd. The table below presents sales, net written 
premiums, adjusted operating profit and IFRS (loss)/profit before 
tax for Delta Lloyd as a subsidiary for the three years ended 31 
December 2012, 2011 and 2010. 

Discontinued operations 
2012 

Cm 
2011 

£m 
2010 

tm 

Sales 
Long-term insurance and savings business 
General insurance and health 

- 1,255 
557 

3,793 
1,177 

Total sales — 1,812 4,970 

Net wr i t ten premiums 2,043 4,340 

Total adjusted operating prof i t -
discontinued operations 191 524 

(Loss)/profit before tax attr ibutable to 
shareholders' profits _ (726) 895 

Year ended 31 December 2012 
The Group's share of the loss of its associate interest in Delta 
Lloyd to 5 July 2012 was £304 million. 

Year ended 31 December 2011 
Delta Lloyd's adjusted operating profit for the period to 6 May 
2011, when it was deconsolidated, was £191 million. 
The Group's share of the profits of its retained interest in Delta 
Lloyd as an associate for the remainder of 2011 was £133 million 

From the start of 2011 to the partial disposal on 6 May 2011, 
the AAA collateralised bond spread narrowed by about 80 basis 
points ("bps") as a result of changes in the underlying bond 
index This movement was the main driver of the adverse life 
investment variance of £820 million and the loss before tax of 
£726 million seen in the first four months of 2011. 
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This data is derived from our consolidated financial statements which have been prepared and approved by the directors in accordance 
with International Financial Reporting Standards (IFRS) as issued by the International Accounting Standards Board (lASB) and as 
endorsed by the European Union (EU) 

In December 2012 the Group announced the sale of its US Life and related internal asset management operations, which have 
been classified as held for sale in the statement of financial position and their results shown as discontinued operations 

The results presented as discontinued operations for 2011 and preceding years also include the results of Delta Lloyd N.V. which 
was deconsolidated during 2011. Between May 2011 and July 2012 Delta Lloyd was accounted for as an associate within continuing 
operations In July 2012, following a further sell-down, the Group's shareholding fell below 20% and from July 2012 Delta Lloyd was 
treated as a financial investment within continuing operations at fair value through profit and loss. 

Following a review of the classification of contracts issued tiy the Italian Life business, certain portfolios have been reclassified from 
participating insurance to participating investment contracts. This change has been reflected for all years in the table below. There is 
no impact on the result for any period as the result of this reclassification. 

Income statement data 
Amojnts in accordance with IFRS Restated Restated Restated Restated 

2012 2011 2010 2009 2008 
Continuing ofierations £m fm tm tm £m 

Income 

Gross written premiums 22,744 26,255 27,192 25,690 25,428 
Premiums ceded to reinsurers (1,571) (1,548) (1.606) (2,294) (1,613) 
Prenniums written net of reinsurance 21,173 24,707 25,586 23,396 23,815 
f^et change in provision for unearned premiums (16) (236) (72) 552 296 

Net earned premiums 21,157 24,471 25,514 23,948 24,111 
Fee and connmission income 1,273 1,465 1,451 1,552 1,672 
Net investment incomeAexpense) 21,106 4,341 16,746 19,902 (17,946) 
Share of (loss)/profit after tax of joint ventures and associates (277) (123) 141 (463) (1,101) 
(Loss)/profit on the disposal and remeasurement of subsidiaries and associates (164) 565 163 122 (8) 

43,095 30,719 44,015 45,061 6,728 

Expenses 
Claims and benefits paid, net of recoveries fronn reinsurers (23,601) (24,380) (22,240) (21,080) (23,425) 
Change in insurance liabilities, net of reinsurance (430) (2,284) (2,837) (1,119) 7,219 
Change in investinent contract provisions (4,450) 1,478 (9,212) (11,096) 10,880 
Change in unallocated divisible surplus (6,316) 2,721 362 (1,479) 4,452 
Fee and commission expense (4,472) (4,326) (5,500) (4,081) (4,038) 
Other expenses (2.845) (2,779) (2,116) (3,583) (2,668) 
Finance costs (735) (776) (682) (755) (847) 

(42,849) (30,346) (42,225) (43,193) (8,427) 

Profit/(loss) before tax 246 373 1,790 1,869 (1,699) 
Tax attributable to policyholders' returns (221) 178 (394) (217) 1,068 

Profit/(loss) before tax attributable to shareholders' profits 25 551 1,396 1,652 (631) 
Tax attnbutable to shareholders' profits (227) (134) (345) (440) 294 

(Loss)/profit after tax from continuing operations (202) 417 1,051 1,212 (337) 
(Loss)/profit after tax from discontinued operations (2,848) (357) 841 103 (548) 

Total (loss)/profit for the year (3,050) 60 1,892 1,315 (885) 

Amounts in accordancp with IFRS Per share Per share ^ r share Per sliare Per share 

(Loss)/profit per share attributable to equity shareholders: 
Basic (pence per share) (113.1)p 5 8p 50 4p 37.8p (36.8)p 
Diluted (pence per share) (113.1)p 5 7p 49 6p 37 5p (36 8)p 

Continuing operations - Basic (pence per share) (15.2)p 11 lp 37 6p 35 3p (15 7)p 
Continuing operations - Diluted (pence per share) (15.2)p 10.9p 37 Op 35 Op (15.8)p 

Per share PE?r shv)ie Per share Pei share Per share 

Dividends paid per share 19 Op 26 Op 25 5p 24 Op 33.0p 

Millions Millions Millions Millions fvlillons 

Number of shares in issue at 31 December 2,946 2,906 2,820 2,767 2,658 
Weighted average number of shares in issue for the year 2,910 2,845 2,784 2,705 2,643 

statement of financial position data 

Amounts in acccxdaixe with IFRS 

Restated 
2011 

Restated 
2010 

tm 

Restated Restated 
2009 2008 

tm tm 

Total assets 315,689 312.376 370,107 354,391 354,562 

Gross insurance liabilities 113,091 147,379 174,742 168,699 172,550 
Gross liabilities for investment contracts 110,494 113,366 120,745 112,408 109,859 
Unallocated divisible surplus 6,931 650 3,428 3,866 2,325 
Core structural borrowings 5,139 5,255 6,066 5,489 5,525 
Other liabilities 68,674 30,363 47,401 48,843 49,730 

Total liabilities 304,329 297,013 352,382 339,305 339,989 

Total equity 11,360 15,363 17,725 15,086 14,573 
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History and development of Aviva 
General 
Aviva, a public limited company incorporated under the laws of 
England and Wales, provides customers with long-term insurance 
and savings, general and health insurance, and fund 
management products and services Over the last few years we 
have simplified and streamlined Aviva, focusing on markets where 
we can produce attractive returns. 

We are committed to sen/ing our customers well in order to build 
a strong, sustainable business which makes a positive contribution to 
society and which our people are proud to work for. 

Our history 
The Group was formed by the merger of CGU plc and Norwich 
Union plc on 30 May 2000 CGU plc was renamed CGNU plc on 
completion of the merger, and subsequently renamed Aviva plc 
on 1 July 2002 

CGU plc and Non/vich Union plc were both major UK-based 
insurers operating in the long-term insurance business and 
general insurance markets. Both companies had long corporate 
histories. Hand in Hand, which was incorporated in 1696, was 
acquired by Commercial Union in 1905, which itself was 
incorporated in 1861. General Accident plc was incorporated in 
1865. Norwich Union plc was founded as a mutual society in 
1797 and operated as such until 1997 when it demutualised and 
became an English public limited company. CGU plc was formed 
in 1998 from the merger of Commercial Union plc and General 
Accident plc. 

In 2011 and 2012 the Group has undertaken and announced 
a number of disposals as we have continued the process of 
streamlining our business. Further details of these can be found in 
the sections 'Financial statements IFRS - note 3 - Subsidiaries', 
'note 15 - Interests in, and loans to, joint ventures' and 'note 16 -
Interests in, and loans to, assodates'. 

Business overview 
Our aims and strategy 
In July 2012, we announced our new strategic plan which has 
three main objectives: 
• Narrow focus 

We aim to focus on fewer business segments where we 
believe we can produce attractive returns with a high 
probability of success 

• Build financial strength 
We will achieve target economic capital levels in line with our 
industry peers, reduce capital volatility and bring leverage 
down to a conservative level. We announced new target 
economic capital levels of 160-175% 

• Improve financial performance 
We aim to deliver a higher level of revenue growth, lower 
losses and claims and higher return on capital, 
notwithstanding the subdued economic environment in 
developed markets During 2012 we announced a new 
expense reduction target of £400 million. 

Our business 
Overview 
Following the announcement in the second quarter of 2012 
relating to the restructuring of the Group, the Group's operating 
segments were changed to align them with the new management 
reporting structure. The new operating segments are: UK & 
Ireland; France; Canada, Italy, Spain and Other; Higher growth 
markets and Aviva Investors In December we announced the 
sale of our United States life, savings and related internal fund 
management business and this has been classified as a 
discontinued operation for the purposes of reporting 
financial performance. 

Due to the size of the UK & Ireland segment, it has been split 
into separate Life and General Insurance segments, which 
undertake long-term insurance and savings business and general 

insurance, respectively. Aviva Investors, our fund management 
business, operates across most markets providing fund 
management services to third-party investors and to our long-
term insurance businesses and general insurance operations. 

Our business operates across three main market sectors - life 
insurance and savings, general and health insurance; and fund 
management. 

Life insurance and savings business 
Long-term insurance and savings business from continuing 
operations accounted for approximately 74% of our total 
business based on woridwide total sales from continuing 
operations for the year ended 31 December 2012. We reported 
total long-term insurance and savings new business sales from 
continuing operations of £20.6 billion and investment sales of 
£4.6 billion for the year ended 31 December 2012. Our focus 
remains on growing our business profitably and improving our 
operational efficiency so that we can fully benefit as our major 
markets return to economic growth. 

Market position 
In the UK we are a market leader and have a market share of 
12% based on annual premium equivalent (APE)' according to 
the Association of British Insurers (ABI) data as at 30 September 
2012 Sales of life, investment and general insurance products in 
the UK represented 49% of our worldwide sales for the year 
ended 31 December 2012. Further details of our position in each 
market are set out in the market sections below. 

Brands and products 
We have operated under the Aviva brand globally since 2010. 

Our long-term insurance and savings businesses offer a broad 
range of life insurance and savings products. Our products are 
split into the following categories: 
• Pensions - is a means of providing income in retirement for 

an individual and possibly his or her dependants. Our 
pension products include personal and group pensions, 
stakeholder pensions and income drawdown. 

• Annuities - is a type of policy that pays out regular amounts 
of benefit, either immediately and for the remainder of a 
person's lifetime, or deferred to commence from a future 
date Immediate annuities may be purchased for an 
individual and his or her dependants or on a bulk purchase 
basis for groups of people. Deferred annuities are asset 
accumulation contracts, which may be used to provide 
benefits in retirement, and may be guaranteed, unit-linked 
or index-linked. 

• Protection - is an insurance contract that protects the 
policyholder or his or her dependants against financial loss 
on death or ill-health. Our product ranges include term 
assurance, mortgage life insurance, flexible whole life and 
critical illness cover. 

• Bonds and savings - are accumulation products with single 
or regular premiums and unit-linked or guaranteed 
investment returns. Our product ranges include single 
premium investment bonds, regular premium savings plans, 
mortgage endowment products and funding agreements. 

• Investment sales - comprise retail sales of mutual fund type 
products such as unit trusts, individual savings accounts 
("ISAs") and open ended investment companies ("OEICs") 

• Other - includes equity release and structured settlements. 

Some of our insurance and investment contracts contain a 
discretionary participation feature, which is a contractual right to 
receive additional benefits as a supplement to guaranteed 
benefits. These are referred to as participating contracts. 

1 A f f rs a recognised u l n rneasixe m the UK .incl is thp total •( npw annual prpmiurTts plus 10% of vngie premiums 
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General insurance and health insurance 
General insurance and health insurance accounted for 26% of our 
total worldwide sales for the year ended 31 December 2012. In the 
year ended 31 December 2012, we reported general and health 
insurance net written premiums of £8.9 billion. 

Market position 
We are a leading general insurer in the United Kingdom and 
Canada and also have general insurance operations in France, 
Italy, Ireland, Poland and Turkey. We sell health products in the 
UK, Ireland, Singapore and Indonesia. In the year ended 31 
December 2012, 52% of our total general insurance and health 
new business from continuing operations was written in the UK. 

Brands and products 
Our general insurance business operates under the Aviva brand 
globally and concentrates on the following products: 
• Personal lines - motor, household, travel and creditor, 
• Commercial lines - fleet, liability and commercial property 

insurance; 
• Health insurance - private health insurance, income 

protection and personal accident insurance, as well as a 
range of corporate healthcare products; and 

• Corporate and specialty risks - products for large clients or 
where the risk is specialised. 

Distribution 
Customers can buy our products through a range of distribution 
channels, including: 
• Direct - In many of our markets, customers can buy our 

products over the telephone or via the internet. This method 
of distribution is most commonly available for simple, low 
cost products which do not require advice 

• Direct sales force - In some of our European and Asian 
markets we operate direct sales forces that only sell Aviva's 
products and the sales forces receive commission on the 
products they sell. 

• Intermediaries - We offer a range of long-term insurance, 
savings, retirement, general insurance and health insurance 
products which can be bought through an intermediary, 
such as an independent financial adviser or an insurance 
broker. Intermediaries receive a commission on sales of 
Aviva's products. 

• Corporate partnerships, bancassurance and joint ventures -
Aviva is a corporate partner for many organisations, 
including banks and other financial institutions, who wish to 
offer their customers insurance products. We have various 
distribution agreements with bancassurance partners and 
joint ventures across the markets in which we operate. In 
return for offering our products to their customers, the bank 
or joint venture partners receive a commission as a 
percentage of sales and in some cases achieve extra 
commission if agreed target levels of sales are met. Certain 
agreements have a profit sharing element based on a 
predetermined percentage. In some cases, if the agreed 
targets are not met, certain terms of the contract can be 
renegotiated. Under the joint venture agreements, the cost 
of running the venture are often split between the partners 

Further details of the distribution channels specific to each market 
are included in the following market analysis 

Fund management 
Aviva Investors, our fund management business, provides fund 
management services to Aviva's long-term insurance and savings, 
and general insurance operations as well as to third-party 
investors. The main fund management operations are in the UK, 
North America, Europe, Asia Pacific and the Middle East. All sales 
of retail fund management products are included in our long-
term insurance and savings business sales 

In December 2012 it was announced that the internal asset 
management operations of Aviva Investors North America would 
be sold alongside the United States life business. 

Market position 
Aviva Investors was ranked 43"* globally by assets under 
management, according to the Towers Watson World 500 largest 
asset managers study 2011 ranking of asset managers by assets 
under management. Total worldwide funds managed by Aviva 
Investors at 31 December 2012 was £274 billion, including £38 
billion relating to the United States Life and related internal asset 
management operations which are classified as discontinued 
operations in the financial statements. The substantial majority of 
this relates to Aviva's insurance and savings operations. 

Brands and products 
Aviva Investors operates under a single brand across our markets. 
Our business invests in most significant asset classes on behalf of 
institutional, pension fund and retail clients. In the US, Aviva 
Investors also own an asset management company called River 
Road Asset Management LLC. 

Developed markets 
UK & Ireland life 
Business overview and strategy 
In 2012, Aviva began combining its UK and Insh life insurance 
businesses under a single management structure, with the aim of 
allowing Ireland to leverage the scale and expertise that exists in 
the UK. 

The UK business is a leading long-term insurance and savings 
provider with an overall market share of 12%, based on third 
quarter 2012 ABI returns The Irish business is a large life and 
pension provider in Ireland. 

Our strategy is to hold leading positions in workplace savings, 
individual annuities and protection whilst delivering strong 
margins and an Internal Rate of Return (IRR) in excess of the 
Group's target, overall and at a produa level. 

Our Irish long-term business is carried out through a 
subsidiary, Aviva Life Holdings Ireland Limited ("ALHI"), which is 
75% owned by Aviva and 25% owned by Allied Irish Bank 
("AlB"). ALHI holds four subsidiaries, one of which is Ark Life 
Assurance Company Limited ("Ark Life") which carries out 
bancassurance business via a distribution agreement with AlB. 
The original distribution agreement was renewable in 2011 but, 
on 15 December 2011, AlB notified the Group that they did not 
wish to renew it and the existing shareholders' agreement 
governing ALHI was terminated The termination of this 
agreement triggered the ability for both parties to exercise put 
and call options that will result in the unwind of the original 
structure such that the Ark Life business returns 100% to AlB and 
the Group will purchase the 25% minority stake in ALHI. The 
formal exercise of these options was approved on 17 January 
2012 and, as a result, the Ark Life business became held for sale 
on that date Completion of the transaction is subject to 
agreement of terms with AlB and regulatory approval. 
Completion is expected in the next 12 months. 

Market and comjsetition 
The UK industry has entered a period of significant regulatory 
change, with the Retail Distribution Review (RDR) and Auto-
Enrolment, transforming the way that long-term savings products 
are bought and sold. We have been selling a full suite of RDR 
compliant products since September 2012 and during 2012 
processed our first schemes under Auto-Enrolment We also hold 
leading positions in the protection and annuities marketplaces 
which are largely unaffected by the RDR. 

The UK long-term savings market is highly competitive and we 
consider our main competitors to be Standard Life, Prudential, 
Legal & General, and Lloyds Banking Group. 

In Ireland, the economic environment remains challenging. 
The life insurance market in Ireland is largely consolidated. We 
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consider our main competitors to be Bank of Ireland Life, Irish 
Life, Canada Life and Friends First. 

Products 
In the UK, we provide a comprehensive product range focused on 
both the consumer and corporate market with an approximate 
70:30 split. The pensions and at retirement' products we offer 
include stakeholder and personal pensions, equity release, 
annuities, income drawdown and with-profits products. Our 
annuity offerings include immediate life, enhanced, fixed-term 
annuities and with-profits pension annuities. We provide a 
number of traditional life insurance products, including level-term, 
decreasing-term (with or without critical illness), guaranteed 
whole life insurance, and guaranteed lifelong protection plans. 
Our savings and investment products include ISAs, investment 
bonds, funds, base rate trackers, investments with guarantees 
and with-profits prcxducts. 

In Ireland, our long-term insurance and savings business offers 
a wide range of protection, bonds, savings and pension products. 
Our protection products include life insurance, mortgage 
protection, specified illness and guaranteed and whole life cover 
products. The pension range covers retirement and investment 
products including government personal retirement savings 
accounts (PRSA) schemes 

Distribution 
We have a multi-distribution strategy, which means we sell our 
products through intermediaries, corporate partners, in the 
workplace, and directly to customers. We are a leading provider 
in the UK intermediary market with a 12.5% share.̂  

In 2012, in the UK, we agreed an exclusive distribution deal 
with Tesco for the sale of protection products, following the 
extension of our distribution agreements with Santander and 
Barclays in 2011. We are also the provider of choice to the Royal 
Bank of Scotland and other leading organisations including the 
Post Office We remain committed to building on our existing 
relationships and distribution partnerships as well as to growing 
our workplace and direct channels. 

UK 8i Ireland general insurance 
Business overview and strategy 
In 2012, Aviva continued to combine its UK and Irish general 
insurance businesses, allowing Ireland to leverage the scale and 
expertise that exists in the UK. We are a leading general insurer in 
both the UK and Ireland with market shares of 10.5%^ and 
15.1 %^ respectively, and have approximately 9 million customers. 
We employ around 11,000 people and operate from a number of 
locations throughout the UK and Ireland, including Nonwich, 
Perth, Glasgow, London, Dublin and Galway. 

We focus on personal and commercial insurance. In the UK 
we hold top three positions in all our major classes of business^ In 
Ireland we are a leader in general insurance" and health 
insurance. We believe our key strengths include underwriting 
excellence, claims and cost management and excellent customer 
sen/ice. We focus on the fundamentals of the insurance business 
to maximise returns through the insurance cycle and provide 
stability of earnings. 

Market 
The UK is the third largest insurance market in the world. ^ In 
2011, the top four companies had a 32%^ share of the general 
insurance market. 

The UK and Ireland general insurance markets are cyclical in 
nature and remain very competitive, particularly in personal lines, 
where the market is highly commoditised. 

Following significant premium rate increases in recent years in 
response to rising claims costs and frequencies, the UK personal 
motor market has seen rate redurtions in 2012 reflecting intense 
competition and regulatory change. Challenging conditions also 
apply to other UK classes of business, with rating increases 
typically limited to low single digits. In Ireland, the market remains 
challenging reflecting the economic downturn, increased 
competition and market contraction of 3% in 2010 and a further 
5% in 2011. 

In the UK our main competitors are Direct Line Group, RSA, 
The Admiral Group, AXA, Zurich, Lloyds Banking Group, Allianz 
and Ageas. In Ireland, our competitors include RSA, AXA. Zurich 
and Uberty. 

Products 
We provide a wide range of general insurance products both in 
the UK and Ireland In the UK we have a business mix of 
approximately 60% personal lines and 40% commercial lines. Our 
UK personal products include motor, home and travel insurance. 
Our UK commercial products include motor, property and liability 
insurance for small and medium size enterprises ("SMEs") and the 
larger UK Corporate and Speciality Risks market. 

In Ireland our products include property, motor, travel, farm 
and business insurance and our health insurance business ' 
provides products for both the personal and company sector. 

Distribution 
We have a multi-distribution strategy. Our personal products are 
sold directly to customers over the phone and through our 
websites www.aviva.co.uk, www.aviva.ie and 
www quotemehappy com, via brokers and through corporate 
partnerships. Our Quotemehappy insurance products are also 
available through price comparison websites. For commercial 
insurance, we focus on broker distribution and believe that 
independent brokers remain the best source of advice for 
business customers 

In Ireland, to deliver further efficiency benefits, we closed our 
network of high street branches and transferred customers to 
both One Direct and strategic broker partners, which ensured 
they retained access to local face-to-face solutions for their 
insurance needs. 

France 
Business overview and strategy 
France is the fourth largest insurance market in the world^. Aviva 
France operates through two main companies: Aviva Vie and 
Antarius (JV structure with Credit Du Nord) Aviva France, one of 
the top ten insurance businesses in France, is ranked seventh in 
life insurance (excluding bancassurance) and tenth in general 
insurance as measured by gross written premiums, according to 
L'Argus de I'Assurance, as at 31 December 2011. Our health 
business has a 1.8% share of the market based on 2011 premium 
income'. Aviva France's strategy is to continue to diversify and 
grow our business profitability. 

Market 
The life insurance market is driven by individual savings and 
dominated by bancassurance, which has accounted for around 
60% of the life insurance market over the past decade according 
to the FFSA. We believe that the current volatility in the financial 
markets has affected customer confidence but that over a longer 

2 ABISlatsQ320l2 
3 Source Datamcntor analysis of martlet share tsased on 2011 GWP 
a Source Insh Insurance Federaton, 2011 

5 NewSwTSsReSsniaStudyfWorldKisurance20ll) 
6 Scxjfce Federaton francaise des sooetes d'assurance (FFSA) 
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pericxl, multi-funds policies and unit-linked funds are the best 
insurance vehicles for performance. We believe the long-term 
insurance and savings market in France has longer-term growth 
potential due to the ageing population and the growing need for 
private pensions 

The general insurance market in France is mature and highly 
competitive. For several years, price competition was high as 
insurers sought market share, particularly in the personal lines 
market. In our opinion, the market has now entered a phase of 
price increases that currently makes up the majority of its 
marginal growth 

Products 
Aviva France provides a wide range of insurance solutions: life and 
long-term savings, general insurance and asset management 
through Aviva Investors France. The products sold through our life 
channel are long-term savings, pensions and regular premium 
produrts and a broad range of protection produrts, primarily for 
individuals, and with a focus on the unit-linked market. 

We have a longstanding relationship with the Association 
Frangaise d'Epargne et de Retraite (AFER) which is the largest 
retirement savings association in France with 735,000 members 
as at 31 December 2011, to manufarture and distribute the AFER 
savings product. In the general insurance market our produrt 
range includes household, motor, health and legal protertion 
produrts and also a range of insurance produrts for farms, 
craftsmen, tradesmen and small to medium sized entities and 
specific produrts for building firms and motor fleets 

Distribution 
Aviva France has developed a multi-distribution model combining 
retail, dirert and bancassurance networks through owned 
distribution channels, independent networks and partnerships. 
Our retail networks sell through 896 tied agents, a dirert sales 
force made up of more than 280 advisors and 700 Union 
Financiere de France (UFF) consultants (Aviva France also holds a 
majority stake in UFF) and more than 1,000 active brokers in the 
life, health and construrtion markets. Dirert distribution is sold 
through Eurofil for personal general insurance, Aviva Direct for 
health and protection and Epargne Actuelle for the AFER produrt. 
Eurofil is the second largest dirert general insurer and Aviva Dirert is 
the leading provider of dirert protertion in France according to the 
FFSA as at December 2011 We operate in the bancassurance 
market through our partnership with Credit du Nord, a subsidiary 
of Society G^nerale, selling life, savings, protection and general 
insurance produrts. This partnership gives Aviva access to over 
1.9 million customers, as at December 2011. 

Canada 
Business overview and strategy 
Aviva Canada is the country's second largest general insurer' 
Through its distribution partners it provides a range of personal 
and commercial lines insurance products to nearly three million 
policyholders It has an 8.4% market share and a top five position 
in all major provinces.' Aviva Canada employs approximately 
3,800 people and operates from a head office in Toronto, with 
other offices located throughout Canada 

We believe that we are well placed for continued growth and 
that our success is underpinned by our two strategic priorities of 
building strong broker relationships and maintaining sophisticated 
pricing and underwriting. We believe the transformation of our 
personal lines business over the last few years has ensured the 
business is highly competitive We expert that continued 
refinement to our models will allow us to leverage this position 
to positively react to market opportunities. We will continue to 
address increasing customer demand for choice, simplicity and 
self-service by working with our broker partners on processes 
and technology solutions in order to help them compete with 
other channels 

7 MSA (teseartji tnc. 2011 online (Jatabav 

Market 
As the eighth largest* in the world. Canada's general insurance 
market is established and stable. The four largest provinces 
generate around 89% of total premiums with Ontario, the 
largest, representing 48% of total Canadian premiums.' 

The Canadian general insurance industry is highly fragmented 
with many small players and no dominant consumer brand. 
Steady consolidation has resulted in the top five companies 
representing 40% of the market and the top two companies, 
Intart Finandal and Aviva, controlling 24% of the market.' The 
rest of the industry includes several national carriers as well as 
smaller, provincialiy based or niche companies 

Whilst dirert and affinity channels are gradually increasing in 
market share, the traditional broker channel accounts for over 
65% of distribution.'" In addition to the growth of dirert and 
affinity channels, insurance carriers are increasingly supporting 
and controlling distribution through investment in brokers 

Products 
The general insurance produrts that we provide through our 
Canadian companies are. 
• Personal, home and motor insurance; 
• Small and medium-size enterprise commercial insurance, 

including motor, property, liability, boiler and machinery, 
and surety, and 

• Niche personal insurance products including holiday and 
park model trailers, hobby farms, boats as well as antique, 
dassic and custom cars 

Distribution 
We operate in Canada through a distribution network focused 
on approximately 1,700 independent group and retail brokers 
who distnbute our core personal and commercial line products. 
In addition, we work closely with both independent and 
wholly owned specialty brokers to distribute specialty personal 
line produrts. 

Italy, Spain and Other 
Italy 
Business overview and strategy 
Aviva Italy is the country's sixth largest life insurer, with a market 
share of 4.44% based on 2011 premiums (excluding Eurovita)" 
and is the 12th largest general insurance company with a market 
share of 1 54%'^ We have approximately 2.5 million customers 
across both the Life and General Insurance businesses 

Aviva Italy has set up a transformation plan to navigate 
through the current challenging economic environment and 
consolidate its business structure. Aviva Italy aims to reinforce its 
business partnerships with three of the five largest Italian banks 
and with 500 agents 

Market 
The Italian life market is dominated by the top 10 providers which 
represent around 79% of the total market share'^ The life 
insurance industry in Italy reported a decline in volumes as of 30 
September 2012 with gross written premiums down by 10.2% 
compared to the same period in 2011, whilst the the general 
insurance segment decreased by 2 1% in the same period'". 

In 2012 the Italian insurance industry went through three 
major changes 
• .The Italian government introduced new legislation (Decreto 

Monti) which has led insurance companies to transform 
both their produrt ranges and their customer relationships 
(eg. separate private area for customers on the company 

8 New Swiss (te SvjnM Study fWcxkl vwjrance 7.Q\\) 
9 MSA Research IK 2011 online dataoase 
10 AxcolnsurarKe Itepon Ity <.at̂ dda 
11 AssuCiazione Nazicxia^ tra le Impriise Assicuralnci (ANUS) 
11. ANtA as dt 31 Decenibei 2011 
13 ANIA vwvw ana il'PUBBLICA2IONWYenii_del_Lavoro_diretto_llaliarvD_ html 
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website; black box service for motor insurance; new 
quotation tools); 

• Two of the leading general insurance companies announced 
their merger: Unipol and Fondiaria Sai, 

• The insurance regulator went through a restructure and as 
of 1 January 2013 is reporting to the Bank of Italy. It is now 
called IVASS (Istituto per la Vigilanza sulle Assicurazioni). 

Products 
Our long-term insurance and savings business offers a wide range 
of products covering protertion, bonds and savings and pensions. 

We are focussed on less capital intensive products. We have 
reduced produrt guarantees and launched three new life 
produrts all with improved economic returns and reduced capital 
consumption. 

We have increased our share of unit-linked business and 
reduced our with-profit sales, to manage down our exposure to 
this sector. We have been focusing to further develop our 
offering in protertion where we are one of the market leaders. 

Our general insurance business in Italy mainly provides motor 
and home insurance produrts to individuals, as well as small 
commercial risk insurance, including marine insurance, to 
businesses. In 2013 we will further develop our partnership 
with Banco Popolare distributing motor insurance through 
their branches. 

Distribution 
Our produrts are distributed through bancassurance partnerships 
with UniCredit Group, Banco Popolare Group and Unione di 
Banche Italiane (UBI). These partnerships give us access to more 
than 5,900 branches. In addition, we also have approximately 
5,500 sales advisers, and 600 insurance (multi-mandate) agents 
and brokers as at the end of 2012. 

Spain 
Business overview and strategy 
Aviva Spain is the country's fifth largest long-term insurer by gross 
written premiums with a market share of 5% in the third quarter 
of 2012.'^ Aviva Spain sells protertion, long-term savings and 
pensions, health and accident insurance through a bancassurance 
network based on joint ventures with six banks. We also sell 
through Aviva Vida y Pensiones, the wholly-owned Aviva branded 
long-term insurance company and through our exclusive 
distribution agreement with Spanish mutual insurance company 
Pelayo. 

Our strategy in Spain is to maintain our bancassurance 
footprint and further develop our retail operations and attract 
new partners when the opportunities arise In December 2012, 
we announced our intention to sell our share of our joint venture 
with Aseval to Bankia S.A for £494 million We expect this 
transaction to be completed during the second quarter of 2013. 

Market 
The Spanish market is significantly affected by the current 
economic climate and the financial sector continues to be under 
pressure as a result of the ongoing restrurturing process and 
mergers taking place. Any opportunities arising from these will be 
considered by Aviva on their merits. In relation to distribution 
agreements with bancassurance partners, Aviva is proterted 
financially within our contrarts with Spain's savings banks ("the 
cajas") from any detrimental affect arising from these mergers. 

The top positions in the long-term life insurance market are 
dominated by bank-owned or bank-insurer joint ventures, with 
the overall bancassurance channel accounting for more than 74% 
of gross written premiums at the end of 2011" in the Spanish life 
insurance market. 

Customers in Spain are accustomed to receiving advice 
through banking channels, and we continue to use our 

relationship with our partners to capitalise on this whilst 
developing our retail agents and broker distribution network 

Products 
We offer a wide range of bonds, savings, and protection 
products Investment produrts include both unit linked and 
traditional plans, where profit sharing is regularly used to increase 
the policy return. Our traditional plans include savings schemes 
and income products. Pension savings produrts have valuable tax 
advantages. We offer a flexible range of individual and group 
pension plans with alternative investment choices. We also offer 
protertion products, covering both mortgages and credit loans 
typically providing cover for the family in the event of death or 
disability. The ongoing focus is on less capital intensive produrts. 

Distribution 
Through bancassurance partnerships we have established 
subsidiaries to distribute our products with each of the banks as 
set out below: 
• Unicorp Vida - in conjunction with Unicaja since 2001, 
• CxG - in conjunrtion with Caixa Galicia since 2001; 
• Caja Esparia Vida - in conjunction with Caja Espaiia 

since 2001; 
• Caja Granada Vida - in conjunction with Caja Granada 

since 2002; 
• Cajamurcia Vida - in conjunction with Cajamurcia since 

2007; and 
• Aseval - in conjunction with Bancaja (now Bankia) since 

2000 (sale announced December 2012 as set out in 
'Financial statements IFRS - note 3 - Subsidiaries'). 

Aviva Vida y Pensiones distributes our products through 
professional intermediaries (financial advisers, agents and brokers), 
supported by a branch office network and call centres. In 2012 we 
saw the start of distribution through Pelayo's network of 200 
branches and approximately 1,000 exclusive agents. 

Our distribution relationships have enabled us to maintain our 
position as the largest provider of individual protection produrts 
in the market". 

Other 
The Italy, Spain and Other segment also includes our Romanian 
pensions business, which is held for sale as at 31 December 2012, 
our reinsurance and run-off businesses and the results of our life 
businesses in Hungary, the Czech Republic and Romania up until 
the date of sale in July 2012. 

Higher growth markets 
Business overview and strategy 
The higher growth markets segment covers our operations in nine 
markets in Asia as well as Poland, Lithuania, Turkey and Russia. 

As at 30 June 2012, our Singapore subsidiary ranks fifth by 
APE according to the Life Insurance Association,'* providing 
employee benefits and healthcare insurance. In Singapore, we 
have a strong relationship with the Development Bank of 
Singapore (DBS). 

In China, through our 50% joint venture with COFCO Ltd, we 
are ranked in the top five among the foreign life insurers in terms 
of APE.'' We have a presence in 12 provinces and over 50 
branches. Due to regulatory changes in bancassurance, we are 
developing alternative distribution channels to reach high net 
worth customers. 

In India, with a distribution network of 140 branches, we 
operate in partnership with the Dabur Group through a 26% 
interest in Aviva Life Insurance Company India Ltd. Tighter 
regulations on unit-linked produrts are driving an industry shift 
towards traditional products such as endowment and health 

15 InvesiigaciCjo Coorierativa entre Entidades Asequradoras y fondos de Pensiones (ICFAJ 
16 ICEA in Ihe pul]I«at«n 'Canales de DistntxjCKyi - Estadistca 201 r 

17 ICEAat3OSepieniticr20l2 
18 Life kisurance Association 
19 APE data released t)y Natonal Insurance Industry ConvrtunicanonClut) 
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policies. As at 31 August 2012, we ranked ninth among the 
private life insurance companies in India based on APE according 
to the Insurance Regulatory and Development Authority (IRDA).̂ ° 

In Asia we are focused on creating franchise value through 
organic growth Increasing the value of our new business remains 
our first priority We are achieving this through scale benefits and 
by focusing our product mix on higher margin produrts. 

As of 30 June 2012. our Polish life operation is the fourth 
largest overall life insurer in Poland (including JV Life), with a 
market share of 7% based on total premium income according to 
the Polish Financial Supervision Authority (KNF).̂ ' Our produrt 
strategy for pensions in Poland is to retain our status as one of the 
market leaders in terms of assets and customers. We have updated 
our pay and bonus strurture for our sales force to link 
compensation dirertly with the value generated by the sale. 

We also operate in Turkey (offering both general insurance 
and life products) and Russia (life operations) 

Russia is held for sale at 31 December 2012 and we 
announced the disposal in February 2013. 

Market 
We believe the fundamentals of the Asian markets are strong 
The Asian Development Bank predirts GDP growth for emerging 
markets in Asia of 7.2% in 2012." Despite inflationary pressures, 
we believe Asia's strong domestic demand and intra-regional 
trade is likely to sustain this growth momentum, with China and 
India driving the overall trend. We expect Asia to be the fastest 
growing region for life insurance globally, with the potential for 
15-20% average market growth per annum over the next 
decade. We believe that South East Asia in particular offers one of 
the highest insurance margins in the world By strengthening our 
multi-channel distribution capability as well as managing our 
produrt portfolio for margin and profit, we believe we are well-
positioned to continue delivering strong growth in franchise value. 

Outside of Asia, the Polish market for protertion produrts 
has seen significant growth since 1999, although penetration 
rates remain relatively low according to KNF statistics. We expert 
the insurance market in Turkey to continue to grow as its 
economy matures 

Products 
Our Asian businesses offer a range of protection, bonds and 
savings and pension products, including universal life, 
participating and non-participating endowments, unit-linked 
single and regular premium life insurance, other savings and 
pensions produrts and a range of accident and health 
insurance produrts. 

Outside of Asia, our life business in Poland provides a broad 
range of unit-linked, annuities and bonds and savings products 
and health insurance. For institutions we offer group life 
insurance and employee pension programmes, which are both 
unit-linked products Our pension business offers a standard 
produrt for all customers as part of the privately managed second 
pillar pensions market We offer general insurance products to 
both commercial entities and individuals in Poland For institutions 
we offer selerted commercial lines risks For individuals we offer 
home, accident and travel insurance, which are primarily sold by 
tied agents, as well as motor insurance, which is sold primarily 
through our direct operation. In Russia, we sell a wide range of 
produrts including personal and group life as well as personal 
accident policies. In Turkey, we sell life and savings products 
including unit-linked pensions, supplemented by protertion 
insurance and other savings products Our Turkish general 
insurance operations sell personal motor, household, commercial 
property, small and medium size enterprises, personal accident, 
marine and travel insurance 

Distribution 
Across Higher growth markets we operate a multi-distribution 
strategy. In Singapore, we have a core bancassurance relationship 
wilh DBS Bank. In China and South Korea, we distribute the 
majority of our produrts through bancassurance and IFAs. In 
Hong Kong, India and Malaysia, bancassurance is the main 
distribution channel. We are investing in other channels, such as 
dirert marketing, to diversify our sources of revenue. 

Outside of Asia, the dirert sales force and bancassurance is 
the main distribution channel for most of the Polish group and is 
made up of 2,200 tied insurance agents. Our biggest relationship 
is a joint venture with Bank Zachodni WBK (a subsidiary of Banco 
Santander) that sells both life and general insurance prcxfucts 
through the bank's network of over 620 branches." We also co
operate with independent insurance agencies and brokers. Our 
mutual funds are also sold in brokerage houses and our individual 
produrts are supported by call centre and website sales. We also 
have a direct platform (internet and call centre) for distribution of 
motor insurance. In Turkey, we operate through a multi<hannel 
distribution framework consisting of bancassurance, dirert sales 
force, corporate sales, agencies, telemarketing and brokers. In 
Russia we focus on bancassurance, where we sell through 21 
banks and through brokers 

Aviva Investors 
Business overview and strategy 
Aviva Investors was established in 2008 when the Aviva Group 
combined all of its major fund management components into a 
single global fund management business. As at 31 December' 
2012, we had £274 billion in assets under management including 
£38 billion relating to the United States Life and related internal 
asset management operations which are classified as discontinued 
operations in the financial statements. Aviva Investors offers a 
range of investment management services, most notably in the 
UK, Europe, the US and Asia Pacific 

Our largest clients are the long-term insurance, savings, and 
general insurance businesses of Aviva, to whom we provide 
bespoke asset management services across a broad spertrum of 
asset classes 

We provide external clients with bespoke segregated solutions 
or offer access to a variety of fund ranges. Our principal target 
clients for the larger segregated solutions tend to be large 
pension funds and financial institutions such as insurance 
companies and banks. 

Our strategy is to grow our share of higher-margin, external 
business, offering client-focused solutions and produrts to our 
customers across our international network. 

Products and distribution 
Our products cover a broad range of asset classes. In Europe, 
we have a range of SICAVs (open-ended collertive investment 
schemes), which are domiciled in France, Luxembourg and 
Poland. These funds have different share classes depending on 
the size and type of investor. Our traditional distribution model 
for these funds focuses on wholesale distributors, asset allocators 
and small to mid-size institutional investors. 

In the UK, we largely sell segregated mandates and specialist 
funds to pension schemes, local authorities and insurance 
companies We also supply produrts to the retail and wholesale -
markets, principally through UK domiciled equity, bond and real 
estate funds. These are promoted to investors via IFAs, fund 
platforms, fund supermarkets and discretionary asset managers. 
In addition, we have a range of pooled pension funds which are 
aimed at the smaller pension fund market. These funds are 
normally defined benefit schemes and tend to be advised by 
investment consultants 

20 hllp /Mww irda gov in/ADMWCMycmslrntGeneraLLflt aspx'Of=MBft&mia=3 I 8 
21 KNF vwvwknf9ovpl*Tiageî A_hIornv3C|e_ll;*_20IIkJcni7S.27692»ls 
22 AsianOewlormicniouiloc* 2011 update. Decenitxff 2011 
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We manage hedge funds in the UK and the US. These funds are 
generally registered offshore and are promoted to institutional 
clients, family offices and wealth managers. They include both 
fund of fund and single strategy funds across fixed interest and 
convertibles markets. In the US we also have an asset 
management company called River Road Asset Management LLC 

We also have a range of specialist property funds. These funds 
are targeted at specialist real estate buyers and large institutions 
(mostly pension funds and local authorities), and provide real 
estate solutions to a wide range of risk appetites, ranging from 
secure income generating funds to leveraged growth funds. 

We have six money maricet funds, domiciled in Dublin and 
Paris, addressing the sterling and euro money market segments. 
These funds are sold by a specialist sales team and target 
corporate treasury funrtions. 

Discontinued operations 
United States 
Business overview and strategy 
On 21 December 2012, the Group announced that it had agreed 
to sell its United States life operations, consisting of our United 
States life and annuities business (Aviva USA) and the related 
asset management operations of Aviva Investors North America, 
to Athene Holding Ltd. Completion of the sale is expected in 
2013. As the disposal will result in the loss of a major 
geographical area of operations, previously presented as "United 
States" in the segmental reporting note, the results of Aviva USA 
for all periods presented in the income statement have been 
classified as a discontinued operation. Aviva USA has been 
classified as held for sale in the statement of financial position as 
at 31 December 2012. 

Market 
Aviva USA is a leading provider of fixed indexed life insurance 
and fixed indexed annuities in the USA. According to 
AnnuitySpecs.com, as of 30 September 2012, Aviva USA is 
ranked first in the market for the sale of fixed indexed life 
produrts with a 14% market share, and second for the sale 
of fixed indexed annuities with a 13% market share " 

Products 
Aviva USA offers both protection and savings products, with 
traditional fixed as well as indexed accumulation options that pay 
interest based on the movement of a market index. Depending on 
such movement, indexed policies can deliver higher returns than 
traditional fixed products, especially when interest rates are low. 
Indexed products also serve to protert the customer's investment 
and provide a guaranteed income even when the market is down. 

Aviva USA also offers a range of optional extras or riders' that 
can be added to policies to meet customised individual needs 

In the savings market, Aviva USA's fixed annuity portfolio 
offers tax-advantaged savings opportunities and protertion 
against the risk of outliving one's assets. Some of these produrts 
include a guaranteed lifetime withdrawal benefit that allows 
customers to make guaranteed minimum withdrawals from their 
annuity for the entirety of their lives 

Distribution 
Aviva USA uses a multi-channel distribution strategy by focusing 
on more than 50 key distribution partners. Its distribution 
channels indude career marketing organisations, independent 
marketing organisations, brokerage general agents and personal 
producing agents. Its network covers all 50 states with agents 
largely contrarted through key distribution partners. 

Delta Lloyd 
Delta Lloyd is a financial services provider in the Netherlands and 
Belgium, operating in the life insurance and pensions, general 
insurance, fund management and selerted banking markets. 

The Group ceased to control Delta Lloyd on 6 May 2011 
and its results for 2011 up to that date and prior years are 
presented as discontinued operations 

As explained in 'Financial Statements IFRS - note 3 -
Subsidiaries', and 'Financial Statements IFRS - note 16 -
Interests in, and loans to. Associates', for the period from 7 May 
2011 to 5 July 2012, the Group had an associate interest in 
Delta Lloyd. From 6 July 2012, following a further selldown, the 
Group's stake was treated as a financial investment. The 
Group's share of Delta Lloyd's results as an associate and its 
interest in Delta Lloyd as a financial investment are both 
included in 'other Group activities' within continuing operations. 

In January 2013, the Group sold its remaining stake in 
Delta Lloyd. 

Pil A/inuitySpeCS Coni 
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Organisational structure 
The following chart shows, in simplified form, 
the organisational strurture of the Group as at 
31 December 2012. Aviva plc is the holding 
company of the Group 

Parent company 
Aviva pic 

Aviva pk* 

Aviva-COFCOlife 
(nswance Company 
Um(ted*V, •. 

Aviva Group 
Holdings UmftBd* 

•General •;• 
jAccidemplc**'' 

Avhra USA 
Corporation' 

Subsidiaries 
The principal subsidiaries of 
the Company are listed below 
by country of incorjxiration. All 
are wholly-owned, dirertly or 
indirectly, and transart insurance 
or reinsurance business, fund 
management activities or services in connertion 
therewith, unless otherwise stated. 

A complete list of the Group's subsidiaries is contained 
in the Group's annual return to Companies House. 

* Incorjxrated in England and Wales 
* * Incrypoiated m People's RepublK of Chna 

Aviva plc has a 50% merest in the lOint venture 
• ' ' Incrxpryated in Scoitard 
- * * -kxtudes cenain inwstment managerrent txfiinesses 
I ^cnrporated in the United States 

United Kingdom 
Aviva Annuity UK Limited 
Aviva Central Services UK Limited 
Aviva Consumer Produrts UK Limited 
Aviva Employment Services Limited 
Aviva Equity Release UK Limited 
Aviva Health UK Limited 
Aviva Insurance Limited 
Aviva Insurance Services UK Limited 
Aviva International Insurance Limited 
Aviva Investors Global Sen/ices Limited 
Aviva Investors Pensions Limited 
Aviva Investors UK Fund Services Limited 
Aviva Investors UK Funds Limited 
Aviva Life & Pensions UK Limited 
Aviva Life Sen/ices UK Umited 
Aviva Risk Management Solutions UK Limited 
Aviva UKGI Investments Limited 
Gresham Insurance Company Limited 
The Ocean Marine Insurance Company Limited 

Barbados 
Virtoria Reinsurance Company Ltd 

Bermuda 
Aviva Re Limited 

Canada 
Aviva Canada Inc. and its principal subsidiaries: 

Aviva Insurance Company of Canada 
Elite Insurance Company 
Pilot Insurance Company 
Scottish & York Insurance Co. Limited 
S&Y Insurance Company • 
Traders General Insurance Company 

Asrivalife 
Holdings UK 

-limited'''-. 

AnivatmfestorS:'. . 
HokSngs limited* 

Aviva C««ral, 
Services UK ' 
Limited*^;'-

Avh« Etnpkiymcm 
^ServKKUmted' 

Aviva tntemational 
' Instaanoe Limited* 

Aviva InsuratKe 
•'Uttiited''" , 

Aviva Intemational 
Holdings Limited* ; 

France 
Aviva France SA and its principal subsidiaries: 

Antarius S.A. (50.0%) 
Aviva Assurances S.A. (99 9%) 
Aviva Investors France S.A. (99.9%) 
Aviva Vie SA (99 9%) 
Aviva Epargne Retraite (99.9%) 
Eurofil S.A (99.9%) 

Union Financiere de France Banque (Banking) (74.3%) 

Hong Kong 

Aviva Life Insurance Company Limited 

Indonesia 

PT Asuransi Aviva Indonesia (60.0%) 

Ireland 

Aviva Insurance Europe SE 
Aviva Health Group Ireland Limited (70 0%) 
Aviva Life & Pensions Ireland Limited (75 0%) 
Italy 
Aviva Italia Holding S p A and its principal subsidiaries' 

Avipop /Vssicurazioni S p.A (50.0%) 
Avipop Vita S.p.A (50.0%) 
Aviva S p.A (51.0%) 
Aviva Assicurazioni Vita S.p A (50.0%) 
Aviva Italia S.p.A 

, Aviva Previdenza S.p.A (55.0%) 
Aviva Vita S.p.A (25.5%) 
Eurovita Assicurazioni S.p.A (41.0%) 
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Lithuania 
Ufdaroji akdne gyvybes draudimo ir pensijn bendrove " 
Lietuva" 

'Aviva 

Poland 
Aviva Powszechne Towarzystwo Emerytalne Aviva BZ WBK S.A. 
(90.0%) 
Aviva Towarzystwo Ubezpieczen na Zycie SA (90.0%) 
Aviva Towarzystwo Ubezpieczen Ogolnych SA (90 0%) 

Russia 
Closed Joint Stock Insurance Company Aviva (Zao) 

Singapore 
Aviva Ltd 

Navigator Investment Services Limited 

Spain 
Aseguradora Valenciana S.A., de Seguros y Reaseguros (Aseval) 
(50.0%) 
Aviva Vida y Pensiones, SA de seguros y reaseguros 
Caja Espana Vida, Compania de Seguros y Reaseguros (50.0%) 
Caja Murcia Vida y Pensiones, de Seguros y Reaseguros S.A. 
(50.0%) 
Caja Granada Vida, de Seguros y Reaseguros, S.A. (25.0%) 
CxG Aviva CorporaciOn CaixaGalicia de Seguros y Reaseguros, 
S.A. (50.0%) 

Unicorp Vida, Compania de Seguros y Reaseguros (50 0%) 

Turkey 

Aviva Sigorta A S. (98.6%) 

United States 
Aviva USA Corporation and its principal subsidiaries: 

Aviva Life and Annuity Company 
Aviva Investors North America, Inc. 

River Road Asset Management, LLC 
Associates and joint ventures 
The Group has ongoing interests in the following operations that 
are classified as associates or joint ventures. Further details of 
those operations that were most significant in 2012 are set out 
in notes 15 and 16 to the financial statements. 
United Kingdom 
The Group has interests in several property limited partnerships. 
Further details are provided in note 15 to the financial statements. 

China 

Aviva-COFCO Life Insurance Co. Limited (50.0%) 

India 

Aviva Life Insurance Company India Limited (26.0%) 

Italy 

Banca Network Investimenti SpA (50.0%) 

Malaysia 
CIMB Aviva Assurance Berhad (49.0%) 
CIMB Aviva Takaful Berhad (49.0%) 
South Korea 

Woori Aviva Life Insurance Co, Ltd (47.3%) 

Turkey 

AvivaSA Emeklilik ve Hayat A.S (49.8%) 

Vietnam 

Vietinbank Aviva Life Insurance Company Umited (50.0%) 

Group Restructuring 
On 28 February 2013, a major restrurturing of the Group was 
completed, which will have economic effert from 1 January 2013. 
Prior to the restructure, Aviva Insurance Limited ("AIL") arted 
both as the main UK general insurance undenwriter as well as a 
holding company for the Group's non-UK operations. In order to 
enhance the governance relating to AIL and reduce the UK 
general insurance policyholders exposure to the non-UK 
operations, Aviva International Holdings Limited ("AIH"), the 
owner of the majority of the non-UK operations has been 
transferred to Aviva Group Holdings Limited ("AGH") in . 
consideration for a loan from AIL, secured on the non-UK 
operations by way of the shareholding in the UK holding 
companies including AIH. At the same time, the shares in AIL, 
held by Aviva International Insurance Limited ("All") were 
transferred to AGH in consideration for a loan secured on the 
shares of AIL 

The impact of the above restrurturing is to reduce the 
complexity of the current Group corporate structure resulting in 
a greater degree of direct control of subsidiaries creating a flatter, 
more transparent corporate structure. 

The following chart shows, in simplified form, the 
organisational strurture of the Group after the completion of 
the restrurture: 
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Analysis of investments 
We invest our policyholders' funds and our own funds in order to generate a return for both policyholders and shareholders. The 
financial strength of the Group and both our current and future operating results and financial performance are, therefore, in part 
dependent on the quality and performance of our investment portfolios in the UK, Europe, North America and Asia. 

For additional information on our financial investments, see 'Financial statements IFRS - Note 22 - Financial investments'. For a 
quantitative analysis of funds under management by Aviva and third-party fund managers, see 'Financial statements IFRS - Note 55 -
Assets under management'. 

Investment strategy 
Our investment portfolio supports a range of businesses operating in a number of geographical locations. Our aim is to match the 
investments held to support a line of business to the nature of the underlying liabilities, whilst at the same time considering 
local regulatory requirements, the level of risk inherent within different investments, and the desire to generate superior investment 
returns, where compatible with this stated strategy and risk appetite. 

Long-term Insurance and savings business 
As stated above, we aim to optimise investment returns whilst ensuring that sufficient assets are held to meet future liabilities and 
regulatory requirements. As different types of life insurance business vary in their cash flows and in the expertations placed upon them 
by policyholders, we need to hold different types of investments to meet these different cash flows and expertations. 

The UK with-profits business is comprised largely of long-term contracts with some guaranteed payments. We are therefore able 
to invest a significant proportion of the funds supporting this business in equities and real estate. This is because the long-term nature 
of these contracts allows us to take advantage of the long-term growth potential within these classes of assets, whilst the level of 
guaranteed payments is managed to mitigate the level of risk that we bear in relation to the volatility of these classes of assets. 

Non-UK participating business, annuities and non-participating contracts in all countries, have a high level of guaranteed future 
payments. We endeavour to match the investments held against these types of business to future cash flows. We therefore have a 
policy of generally holding fixed income securities and mortgage loans with appropriate maturity dates. 

With unit-linked business, the primary objertive is to maximise investment returns, subjert to following an investment policy 
consistent with the representations that we have made to our unit-linked product policyholders. 

General insurance and health business 
The general insurance and health business is comprised of shorter-term liabilities than the long-term insurance business. Furthermore, 
all the risk attaching to the investments is borne by our shareholders. As a result, the investment portfolio held to cover general 
insurance liabilities contains a higher proportion of fixed income securities than the portfolio held to cover life insurance liabilities. •• • , \'. 
Property partnerships 
As part of their investment strategy, the UK and certain European policyholder funds have invested in a number of property limited 
partnerships ("PLPs"), either dirertly or via property unit trusts ("PUTs"), through a mix of capital and loans. The nature of our 
involvement in property partnerships is set out in the second and third paragraphs of the Investment vehicles section of 'Finandal 
Statements IFRS - Accounting policies - (D) Consolidation principles' Property partnerships are accounted for as subsidiaries, joint 
ventures or financial investments depending on our participation and the terms of each partnership agreement. For each property 
partnership accounted for as a subsidiary, joint venture or financial investment, we are exposed to falls in the value of the underlying 
properties which are ref lerted as unrealised gain^osses on investment properties, our share of joint venture results and unrealised 
gains/losses on financial investments, respectively. However, the majority of these are in policyholder funds (rather than shareholder 
funds) so such losses are offset by changes in the amounts due to policyholders or unitholders, or UDS. 
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Analysis of investments 
We distinguish between policyholder, participating fund and shareholder investments, which are terms used to reflert the differing 
exposure to investment gains and losses. Policyholder assets are connerted to our unit-linked business, where the policyholder bears 
the investment risk on the assets in the unit-linked funds. Our exposure to loss on policyholder assets is limited to the extent that 
income arising from asset management charges is based on the value of assets in the funds. Participating fund assets relate to some 
of our insurance and investment contracts which contain a discretionary participation feature, which is a contrartual right to receive 
additional benefits as a supplement to guaranteed benefits. Our exposure to investment losses on participating funds is generally 
limited to our participation in the fund. Shareholder assets are other assets held within our businesses that are not backing unit-linked 
liabilities or participating funds. 

Investments held at 31 December 2012 and 31 December 2011 are listed below: 

Less 
assets of Canying 

opcfatiotH value in the 
Totd dassiAetl statement of 

PoiicyltoldEc Participating ShnhoUer assets as held finandal 
assets fund assets assets analysed for sale posltlan 

2012 Cm Cm Cm Cm Cm Cm 

Investment property 4,172 6,079 582 10,833 (18) 10,815 
Loans 605 5,562 21,767 27,934 (3,397) 24,537 
Financial investments 

Debt securities 16,472 83,497 61,654 161,623 (33,617) 128,006 
Equity securities 22,500 9,854 1,423 33,777 (1,248) 32,529 
Other investments 23,704 4,258 2,131 30,0d3 (1.550) 28.543 

Total ... ..... , ,• L, 67,453 109,250 87,557 264,260 (39,830) 224,430 

Total:%j i -,y\',:./riz \ .:. ,;. . C ... i . 25.5% 41.3% 33.2% 100.0% •100.0% 

20^^ 64,215 108,171 83,773 256,159 (347) 255,812 

2011 % 25 1% 42.2% 32 7% 100.0% 100.0% 

As the table indicates, approximately 33 2% of total investments can be directly attributed to shareholders. The apportionment of our 
shareholder assets is predominantly weighted towards debt securities and loans. In comparison, policyholder and participating funds 
contain a greater proportion of equities and other investments (e.g unit trusts), reflerting the underlying investment mandates. 

vye„carry investmentSjOn our statement of financial position at either fair value or amortised cost. At 31 December 2012, 
approximately 97% of the Group's total investments were carried at fair value on the statement of financial position. 

Financial investment balances induded in the remainder of these disclosures include financial investments of operations classified 
as held for sale,' For more information about financial investments analysed according to their accounting classification and valuation 
approach, as well as the cost, unrealised gains and losses, impairments, fair value and other information concerning financial 
investments, see 'Financial statements IFRS - Note 22 - Financial investments'. 
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Debt securities 
Participating fund asset and shareholder debt securities analysed by credit rating and sector 
Participating fund asset and shareholder debt securities analysed by credit rating and produrt type as at 31 December 2012 are set out 
in the table below. Government and corporate debt securities are further analysed by type of issuer 

Ratings 

2012 - Paftkipating fund assets 
AAA 

Cm 
AA 
t m 

A 
Cm 

BBS 
Cm 

Less than 
BBS 
Cm 

Noivrated 
Cm 

Total 
Cm 

Government 
UK government 
Non-UK governfiient 

10,610 
6,779 

4 
11,830 

28 
1,677 10,471 833 

11 
10 

10,653 
31,600 

Corporate 
Public utilities 
Convertibles and bonds with warrants 
Other corporate bonds 

18 

3,881 

93 

4,955 

1,712 
21 

11,902 

1,012 
284 

9,731 

20 
4 

1,739 

17 
19 

2,369 

2,872 
328 

34,577 

Certificate of deposits — 6 42 12 614 — 674 

Structured 307 58 132 47 39 1 584 

Wrapped credit 57 12 22 2 — 93 

Other 402 120 534 397 570 93 2,116 

Total . . 21,997 17,123 16,060 21,976 3,821 2,520 83,497 

Total % • 26.3% 20.5% 19.2% 26.3% 4.6% 3.1% 100.0% 

2011 30,540 11,204 24,004 9,786 1,465 2,451 79,450 

2011 % 38.4% 14 1% 30.2% 12 3% 1.8% 3 2% 100 0% 

Ratings 

2012 - Sharctiolder assets 
AAA 

Cm 
AA 
Cm 

A 
Cm 

BBS 
£m 

Less than 
BOB 
Cm 

Norwated 
Cm 

Totid 
Cm 

Government 
UK govemment 
Non-UK government 

3,251 
4,582 

81 
4,557 

4 
1,208 1,671 40 

197 
50 

3,533 
12,108 

Corporate 
Public utilities 
Convertibles and bonds with warrants 
Other corporate bonds 

27 
6 

1,349 

185 

3,143 

3,797 
19 

12,250 

1,776 
112 

11,577 

45 
2 

1,394 

153 

4,885 

5,983 
139 

34,598 

Certificate of deposits — 143 58 21 165 3 390 

Structured 3,027 554 304 143 177 IS 4,220 

Wrapped credit 1 201 81 80 38 46 447 

Other 45 13 59 44 63 12 236 

Total 12,288 8,877 17,780 15,424 1,924 5,361 6,1,654 

Total % 19:9% 14.4% 28.8% 25.0% 3.1% 8.8% 100.0% 

2011 13,011 7,831 17,903 12,101 2,416 5,338 58,600 

2011 % 22.2% 13.4% 30 6% 20 7% 4 1% 9.0% 100.0% 

We grade debt securities according to external credit ratings issued at the balance sheet date The credit rating used for each 
individual security is the median rating of the available ratings from the major credit rating agencies. If a credit rating is available from 
only one of these rating agencies then this rating is used. If an individual security has not been given a credit rating by any of the major 
rating agencies, the security is classified as 'non-rated'. 

For the table above we have expressed our rating using a rating scale whereby investment grade debt securities are classified 
within the range of AAA (extremely strong) to BBB (good) ratings, with AAA being the highest possible rating Debt securities which 
fall outside this range are classified as less than BBB. This rating scale is analogous with that used by major rating agencies. 

At 31 December 2012, the proportion of our shareholder debt securities that are investment grade increased to 88 1% (2011: 
86.9%). The remaining 11.9% of shareholder debt securities that do not have an external rating of BBB or higher can be split 
as follows. 
» 3.1 % are debt securities that are rated as below investment grade; 
• 3.7% are US private placements which are not rated by the major rating agencies, but are rated as investment grade by 

the Securities Valuation Office of the National Association of Insurance Commissioners ("NAIC"), a US national regulatory 
agency; and, 

• 5 1 % are not rated by the major rating agencies or the NAIC. 

Of the securities not rated by an external agency or NAIC most are allocated an internal rating using a methodology largely consistent 
with that adopted by an external rating agency, and are considered to be of investment grade credit quality; these include £2.4 billion 
of debt securities held in our UK Ufe business, predominantly made up of private placements and other corporate bonds, which have 
been internally rated as investment grade. 
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Total wrapped credit 
In respert of the wrapped credit investments, the table below shows the credit rating of the securities as they are officially rated, 
and an estimate of their rating without the guarantee. As rating agencies do not provide credit ratings for individual wrapped credit 
securities without consideration of the insurance guarantee, the credit ratings disclosed in the table below are based on internal 
best estimates 

2012 2011 

insuran 
RatBigwfth 

oe guarantee 
Rating without 

nsunncB g t m i t M 
Ratmg with 

insurance guarantee 
Rating without 

rsurance guarantee 

2012 
Fair value 

Cm K o f total 
Fak value 

Cm %of total 
Fair value 

tm % ol total 
Fair value 

Cm %o( total 

Wrapped credit 
AAA 1 0.2% 0.0% 0.0% 0 0% 
AA 269 48.3% 29 5.2% 292 43 8% 32 4.8% 
A 94 16.8% 124 22.3% 127 19 0% 150 22.5% 
BBB 104 18.7% 160 28.7% 131 19 6% 207 31.0% 
Less than BBB 42 7.6% 43 7.7% 51 7 7% 51 7.7% 
Non-rated 47 8.4% 186 33.4% 66 9 9% 214 32 1% 
Not available without insurance guarantee — 0.0% 15 2.7% — 0.0% 13 1.9% 

557 100.0% 557 100.0% 667 100.0% 667 100:0% 

RMBS agency 

AAA 907 100.0% 907 100.0% 1,378 100.0% 1,378 100.0% 

Exposures to peripheral European countries 
Included in our debt securities and other financial assets are exposures to peripheral European countries. All of these assets are valued 
on a mark to market basis under IAS 39, and therefore our statement of financial position and income statement already reflert any 
redurtion in value between the date of purchase and the balance sheet date. The significant majority of these holdings are within our 
participating funds where the risk to our shareholders is governed by the nature and extent of our participation within those funds 

Net of non-controlling interests, our direct shareholder and participating fund asset exposure to the government (and local 
authorities and agencies) of Italy is £4.9 billion (2011: £6.4 billion), a decrease of £1.5 billion. Gross of non-controlling interests, 
82% of our shareholder asset exposure to Italy arises from investment exposure of our Italian business. 

Direct sovereign exposures to Greece, Ireland, Portugal, Italy and Spain (net of non-controlling interests, excluding policyholder assets) 

Participating Shareholder ' Total 

31 Decemtier 31 December 31 December 31 December 31 December 
2012 2011 2012 2011 2012 . 2011 
Cbn Cbn £bn £bn Cbn Cbn 

Greece — — — — — — 
Ireland 0.4 0.3 — 0 2 0.4 0.5 
Portugal 0.3 02 — — 0.3 0.2 
Italy 4.5 5.6 0.4 0.8 4.9 6.4 
Spain 0.9 0.8 0.5 0.3 1.4 1.1 

Total Greece, Ireland, Portugal, Italy and Spain 6.1 6.9 0.9 1.3 7.0 8 2 

Direct sovereign exposures to Greece. Ireland, Portugal, Italy and Spain (gross of non<ontrolling interests, excluding policyholder assets) 

Participating Shareholder Total 

31 December 31 December 31 [X •cember 31 December 31 December 31 December 
2012 2011 2012 2011 2012 2011 
Cbn Cbn Cbn £bn Cbn tbn 

Greece — — — — — — 
Ireland 0.4 0.4 — 02 0.4 0 6 
Portugal 0.3 0.2 — 0.3 0.2 
Italy 8.5 9.7 0.6 i 1 9.1 10.8 
Spain 1.3 1.0 0.9 0.6 2.2 1 6 

Total Greece, Ireland, Portugal, Italy and Spain 10.5 11.3 1.5 1.9 12.0 13.2 
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Equity securities 
The table below analyses our investments in equity securities by sertor. 

Policyholder Partidpatng Shareholder Total 
2012 Cm Cm Cm Cm 

Public utilities 2,571 1,095 18 3,684 
Banks, trusts and insurance companies 3,904 2.395 959 7,258 
Industrial, miscellaneous and all other 15,935 6,340 123 22,398 
Non-redeemable preference shares 90 24 323 437 

Total . 22.500 9,854 1.423 33.777 

Total % 66:6% 29.2% 4.2% 100.0% 

2011 20,602 10,788 1,293 32,683 

2011 % 63.0% 33.0% 4 0% 100 0% 

At 31 December 2012, shareholder investment in equity securities amounted to £1,423 million The investments include a strategic 
holding in Italian banks of £289 million (£148 million net of non-controlling interests). 

Of our £7,258 million exposure to equity investments in banks, trusts and insurance companies, £959 million relates to 
shareholder investments, which includes our strategic holding as mentioned above. 

Other investments 
The table below analyses other investments by type. 

Policyholder Participating Shareholder Total 
2012 Cm Cm Cm £m 

Unit trusts and other investment vehicles 22,823 3.171 762 26.756 
Derivative financial instruments 41 432 1,117 1,590 
Deposits and credit Institutions 515 44 180 739 
Minority holdings in property management undertakings 14 555 15 584 
Other 311 56 57 424 

Total 23,704 4.258 2.131 30.093 

Total % 78.8% 14.1% 7.1% ,100.0% 

2011 23,233 5,078 2,066 30,377 

201-1 %. 76.5% 16.7% 6.8% 100.0% 

Property 
Our global headquarters are located in St. Helen's, 1 Undershaft, London, England, EC3P 3DQ. In addition, we have major offices 
in the following locations-
• UK: UK Life, York; UK General Insurance, Norwich; Aviva Investors, London; 
• Asia: Singapore; 
• North America' Scarborough, Ontario, Canada and West Des Moines, Iowa, USA; and 
• Europe: Paris, France; Dublin, Ireland, Madrid, Spain; Warsaw, Poland; and Milan, Italy. 

As of 31 December 2012, we owned and occupied land and buildings for our own use with a total book value of £245 million 
(2011: £215 million). We believe that these facilities are adequate for our present needs in all material respects. We also hold 
other properties, both dirertly and indirertly, for investment purposes, valued at £9,075 million at 31 December 2012 (20? J: 
£9,848 miiiion). 
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Contractual obligations 
Contrartual obligations with specified payment dates at 31 December 2012 included the following: 

Between Between 
Less one and three After 

than one three and five five 
year years yean years Total 

Cm Cm Cm Cm Cm 

Insurance and investment contracts 
Long-term business 
— Insurance contracts - non-linked' 7,044 15,195 11.633 75,415 109.287 
— Investment contracts - non-linked' 57,547 — — — 57.547 
— Linked business' 66,099 — — — 66,099 
General insurance' 6,176 3,848 1.957 3.475 15,456 

136,866 19,043 13.590 78,890 248,389 
Other contractual obligations" 
Borrowings 1,699 921 1.686 12.409 16,715 
Operating lease obligations 136 238 183 587 1,144 
Capital commitments 21 18 3 — 42 
Payables and other financial liabilities^ 8,567 289 345 1.606 10.807 
Net asset value attributable to unitholders 11,146 — — — 11.146 

Total 158,435 20.509 15.807 93,492 288.243 

Reconciliation to the statement of finandal position 

Total contractual obligations above 
Effect of discounting contractual cash flows for insurance contracts 
Contractual undiscounted interest payments' 
Difference between carrying value of borrowings and undiscounted cash flows of principal 
Contractual cash flows under operating leases and capital commitments 
Difference between derivative liabilities contractual cash flows and carrying value 
Liabilities of operations classified as held for sale 
Non<ontractual/shon-term obligations 
— Unallocated divisible surplus' 
— Provisions' 
— Current and deferred tax liabilities 
— Other liabilities 

288.243 
(24,804) 

(7,910) 
(611) 

(1,186) 
(1,366) 
41,411 

6.931 
1.119 

659 
1,843 

Total liabilities per statement of financial position 304;329 
Amouits dvwn in respect of kmg-term insurance contracts represent estimated txidiscouited cash flows for the Gioup'i hfe assurance contracts In deternrtmng the protected payments, account has been taken of the contraa feature^ r i ' 
partiaiar that the amount and timmg of the comraaual payments reflect either surrender, death or contraa nuturity in acMiHon. the undiscounted anxxjnts shonvn nKkjde lhe expected payments based on assuned future tvtSrnerA return 
on assets backing insurance and nvcstment contract liablities The projected cash fkws exclude the unallocated divisible surplus of with-profits funds (see bekM) 

All Imked contracts and almost all non-finked investment contracts may be surrendered or trarulcrred on demand For such contracts the earl«st contraaual nutunty is therefore at the curent statement of financial position date, for a surrender 
amcxnt approxrrutely equal to the curent statement of fnancial posftnn kabJity Although MC expect surrenders, transfers and matuntcs to occur oer many years, the total liabibty for bnked non-lirfced nwestment contracts is i i m m rt the 
less than one year cdumn atXM 

Amounts ^ o w n in respect of general insurance contracts are based on undiscounted estimates of future claim payments, mdudmg for those classes of busineu for whc f i discounted proMSions are held, see 'Firunoal statements ffttS - Note 36-
kisurance liabJitm' The timir^ of cash flows reflects a best estimate of when claims will be settled 
The GrcM) has no nutenal finance leases for property and equpment 

Includes oUigatcns for repayment of collateral recewed under stock lendng arrangements and denvattwe iransacions anuuntrng to £4.^60 nmllion 
When Subordinated debt is undated or loan notes perpetual, the interest payments have not been included beyond IS years Annual interest payments for these borrowings are C72 m l l o n Contractual undocounted interest payments are 
calculated usng fixed interest rates or prevailing market floating rates as applcable 

The unallocated divisible surplus represents the excess of assets over katiJities, including policyholder 'asset share' kat>ht«s m the UK, whch reflect the arrourn payable under the realistic Peak 2 reponing regime of the FSA Although accounted 
for as a Itabltty, as permitted by IFRS 4, thcie is cunently no ei^jeaed payment date lor the uuNocated divisible surplus 
Provisions include pension oUc^tons, which h<»we been exdudcd from the contractual obligations table abo««. due to ttie uncenamty of the aniount and timing of future cash flows The Group operates both funded defined benefit and 
(utKlcd defined contributon pension schemes, full detafc ol wtvch are prowdcd in Financial Statements FRS - Noie 44 - Pension oti'iQdtions We have a contraaual ablK)ation to furvJ these scherrcs Ht^ffver, the amount and I m n g of the 
Group's cash contributons to these schemes is uncenam and will be affeaed by faaors such as future investment rciurns and demographic changes O u cash funding of de f i ed convibuticm scherrws a based on percentages of salary O u 
cash contnbutnn to defined benefit schemes a agreed in advance with sclwme trustees The Company and trustees have agreed to a long-term funding plan where corHnbutions, together witfi antcpated grmvth on scheme vncstments ara 
e.npected to eliminate the funding defcits owr tme Contnbuttons to these and the other schemes are regularly re«ew«d m iqht of changes in expecutions d investment re turs and other assumptons The discounted scheme liab«lit«s hai« 
an awf age d u a t c n of 20 year^ m the mam UK scheriw. 21 >«ars in the RAC scheme. 22 years m the k-ish scheme and 13 >Tars m the Canadian scheme 
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Risk management objectives 
As a global insurance group, risk management is at the heart of 
what we do and is the source of value creation as well as a vital 
form of control. It is an integral part of maintaining finandal 
stability for our customers, shareholders and other stakeholders. 

Our sustainabillty and financiai strength are underpinned by 
an effective risk management process which helps us identify 
major risks to which we may be exposed, establish appropriate 
controls and take mitigating artions for the benefit of our 
customers and investors. The Group's risk strategy is to invest its 
available capital to optimise the balance between return and risk 
whilst maintaining an appropriate level of economic (i.e. risk-
based) capital and regulatory capital in accordance with our risk 
appetite. Consequently, our risk management objertives are to. 
» Embed ngorous risk management throughout the business, 

based on setting clear risk appetites and staying within 
these; 

B Allocate capital where it will make the highest returns on 
a risk-adjusted basis; and 

• Meet the expectations of our customers, investors and 
regulators that we will maintain sufficient capital surpluses 
to meet our liabilities even if a number of extreme risks 
materialise. 

Aviva's risk management framework has been designed and 
implemented to support these objertives. The key elements of our 
risk management framework comprise our risk appetite; risk 
governance, including risk policies and business standards, risk 
oversight committees and roles & responsibilities; and the 
processes we use to identify, measure, manage, monitor and 
report (IMMMR) risks, including the use of our risk models and 
stress and scenario testing. These elements are expanded in the 
Financial statements IFRS - Note 53. 

Principal risks and uncertainties 
In accordance with the requirements of the FSA Handbook 
(DTR 4.1.8) we provide a description of the principal risks and 
uncertainties facing the Group here and in note 53. Our 
disclosures covering 'risks relating to our business' in line with 
reporting requirements of the Securities Exchange Commission 
(SEC) provide more detail and can be found in the shareholder 
information sertion 'Risks relating to our business'. 

Risk environment 
Finandal market conditions during 2012 were volatile although 
positive overall, benefiting from the expansionary monetary 
policies followed by central banks across a number of economies 
in the second half of the year. However, the continued political 
and economic uncertainty relating to the Eurozone combined 
with the high levels of debt in many western economies continues 
to act as a brake on economic growth and raises the likelihood 
of a low growth, low interest rate environment persisting for 
some time. 

Reflerting the wider financial and economic conditions, both 
UK and international regulatory authorities have implemented, 
or are in the process of considering, enhanced regulatory 
requirements intended to prevent future crises arising or assure 
the stability of institutions under their supervision. A good 
example of this in the UK is the Prudential Regulatory Authority's 
(PRA) proposed focus on ensuring that firms have adequate 
resolution arrangements in place 

Further regulatory uncertainty arose from the ongoing 
discussions regarding the technical standards for, and the 
implementation date of. Solvency II. Aviva continues to artively 
participate in the development of Solvency II through key 
European industry working groups 

Risk profile 
The types of risk to which the Group is exposed have not changed 
significantly over the year and remain credit, market, insurance, 
asset management, liquidity, operational and reputational risks as 
described in note 53 of the IFRS financial statements. 

Reflerting Aviva's objertive of building financial strength and 
reducing capital volatility, the Group has taken steps to amend its 
risk profile. These include a net sell down of approximately €3.6 
billion (gross of minority interests) Italian government bonds, 
a reduction in credit exposure to European tinancial institutions 
and a move towards a more general redurtion in credit risk 
predominantly achieved through the sale of the Group's US 
subsidiary (which remains subjert to regulatory approval). 
Restrirtions on non-domestic investment in sovereign and 
corporate debt from Greece, Ireland, Italy, Portugal and Spain 
remain in place and balance sheet volatility was further reduced 
through the sell down of Delta Lloyd in July 2012. As described in 
note 53, a number of foreign exchange rate, credit and equity 
hedges are also in place. The reduction in credit and equity 
exposure noted above also reflerts a broader move towards a 
more balanced risk profile 

Subsequent to the year end, the Group has also taken action 
to improve its access to dividends from the Group's insurance and 
asset management businesses by undertaking a corporate 
restructuring whereby Aviva Group Holdings (AGH) has purchased 
from Aviva Insurance Limited (AIL) its interest in the majority of its 
overseas businesses. This purchase has been funded by 
intercompany loans. It is planned to pay down the intercompany 
loan balances over time, in addition to meeting the Groups 
normal operating expenses, taxes, interest on our external debt, 
dividends and repayment of matunng debt. 

Going forward, the Groups focus is on fewer businesses as is 
reflerted in the sale of Aviva's Czech Republic, Hungarian and 
Romanian life businesses, the sale of Aviva's interest in our Sri 
Lankan joint venture, our remaining stake in Delta Lloyd and the 
agreed sale of the US business, the Romanian pensions business, 
Aviva Russia, and our stake in the Malaysian joint venture CIMB. 
The process of exiting these non-core businesses will reduce the 
amount of the Group's capital employed in less economically 
profitable areas, decrease balance sheet volatility and required 
capital, and will allow capital to be re-employed in businesses 
that enhance the Group's return on risk based capital. Execution 
nsk IS inherent in the completion of all strategic transactions, 
with a corresponding potential impact on capital requirements 
and liquidity. 

As a result of the sale of businesses (in particular the US), the 
Group's future earnings have been reduced and the tangible net 
asset value of the Group has fallen (leading to an increase in the 
leverage ratio to close to 50%) We have plans in place to 
improve earnings through managing the deployment of capital to 
maximise return and expense redurtion (though clearly execution 
nsk remains) These additional earnings, combined with higher 
retained profits, should enable us to reduce our external leverage 
ratio to 40% in the medium term and reduce internal leverage. 

Capital management 
Capital management objectives 
The primary objertive of capital management is to optimise the 
balance between return and risk, whilst maintaining economic -
and regulatory capital in accordance with risk appetite. Aviva's 
capital and risk management objertives are closely interlinked, 
and support the dividend policy and earnings per share growth, 
whilst also recognising the critical importance of protecting 
policyholder and other stakeholder interests 

Overall capital risk appetite, which is reviewed and approved 
by the Aviva Board, is set and managed with reference to the 
requirements of a range of different stakeholders including 
shareholders, policyholders, regulators and rating agencies Risk 
appetite is expressed in relation to a number of key capital and 
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risk measures, and includes an economic capital risk appetite of 
holding sufficient capital resources to enable the Group to meet 
its liabilities in extreme adverse scenarios, on an ongoing basis, 
calibrated at a level consistent with a AA range credit rating. 
In managing capital we seek to. 
• maintain sufficient, but not excessive, hnancial strength in 

accordance with risk appetite, to support new business 
growth and satisfy the requirements of our regulators and 
other stakeholders giving both our customers and 
shareholders assurance of our financial strength; 

• optimise our overall debt to equity strurture to enhance our 
returns to shareholders, subject to our capital risk appetite 
and balancing the requirements of the range of 
stakeholders; 

• retain financial flexibility by maintaining strong liquidity, 
including significant unutilised committed credit facilities 
and access to a range of capital markets; 

• allocate capital rigorously across the Group, to drive value 
adding growth through optimising risk and return; and 

• declare dividends with reference to fartors including growth 
in cash flows and earnings. 

Capital is measured and managed on a number of different 
bases. These are discussed further in the following sertions. 

In June 2012 US$300 million of Lower Tier 2 floating rate 
notes were redeemed at first call 

Regulatory capital - overview 
Individual regulated subsidiaries measure and report solvency 
based on applicable local regulations, including in the UK the 
regulations established by the Financial Services Authority (FSA) 
These measures are also consolidated under the European 
Insurance Groups Dirertive (IGD) to calculate regulatory capital 
adequacy at an aggregate Group level, where we have a 
regulatory obligation to have a positive position at all times. 
This measure represents the excess of the aggregate value of 
regulatory capital employed in our business over the aggregate 
minimum solvency requirements imposed by local regulators, 
excluding the surplus held in the UK and Ireland with-profit life 
funds. The minimum solvency requirement for our European 
businesses is based on the Solvency 1 Dirertive In broad terms, 
for EU operations, this is set at 4% and 1 % of non-linked and 
unit-linked life reserves respertively and for our general insurance 
portfolio of business is the higher of 18% of gross premiums or 
26% of gross claims, in both cases adjusted to reflert the level of 
reinsurance recoveries. For our major non-European businesses 
(the US and Canada) a risk charge on assets and liabilities 
approach is used. 

Accounting basis: 
Capital employed by segment and financing of capital 
The table below shows how our capital, on an IFRS basis 
is deployed by segment and how that capital is funded. 

R e g u l a t o r y c a p i t a l - G r o u p 

E u r o p e a n Insu rance G r o u p s D i rec t i ve 
Accounting basis: 
Capital employed by segment and financing of capital 
The table below shows how our capital, on an IFRS basis 
is deployed by segment and how that capital is funded. UK Ufe 

funds 
Cbn 

Ottier 
business 

Cbn 
2012 
Cbn 

2011 
Cbn 

2012 
Cm 

2011 
£m 

Insurance Groups Directive (IGD) 
capital resources 5.2 9 2 144 14 1 

Long-term savings 
General insurance and health 

11,467 
6,089 

11,237 
5,875 

Less' capital resource requirement 
(CRR) (5 2) (5.4) (10.6) (11.9) 

Fund management 
Other business 
Corporate' 
Delta Lloyd 
United States 

225 
(1.059) 

(588) 

365 

184 
(1,102) 

508 
776 
361 

Insurance Groups Directive 
(IGD) excess solvency 3 8 3 8 2 2 

Fund management 
Other business 
Corporate' 
Delta Lloyd 
United States 

225 
(1.059) 

(588) 

365 

184 
(1,102) 

508 
776 
361 

Cover of EU minimum 
(calculated excliiding UK 
Life funds) 1.7 times 1 3 times 

Total capital employed 16,499 20,618 

Cover of EU minimum 
(calculated excliiding UK 
Life funds) 1.7 times 1 3 times 

Total capital employed 16,499 20,618 

Financed by 
Equity shareholders' funds 8,204 12,643 
Non-controlling interests 1,574 1,530 
Direct capital instruments and fixed rate tier 1 notes 1,382 990 
Preference shares 200 200 
Subordinated debt 4,337 4,550 
External debt 802 705 
Total capital employed 16,499 20,618 
1 'Coipcxate' includes cenirallir tield langitile net assets, the stJtf penson schcrrv sirplus and also retleas internal 

lending arrangements These mterrvil kmding arrangements. -Mtncb net out cn consolrlafian, arise n rplalion lo the 
lotkwng 
- Aviva Insurance limited tAl) acts as both a UK C)eneral msurci and as the primary hddng company lor our Icxeign 
subsidiares kitcmal capiat managerrvnt mechanisms m place allorale a portcn ot the total caî tal ol the company 
to the UK general nsurance operations, givinc) nsc to notional lending tietween the general insurance and holding 
company activities Tliese mectianisnis also alkiw lor some of the assets ot the general insurance business to tw made 
available for use across ttie Group 

2 - Subseguent to the year end, the Group has taken action to vTipro.e its access to dividends from the Group's 
nsî ance and asset management business bf undenaking a corptxate restructure This will see the Cjroî j's interest 
m the majority of its overseas txjsincsscs mwe to Aviva Group HoUrgs 1 imited from Aviva riserance Umdcd 
- Cenain sutsidiarH>s. subjea to continuing to satnfy stand-akxie captal and liquidity requrements. loan funds to 
corporaie and tiolding entities These loans satisfy arm's length criteria and all interest payments are made when due 

Total capital employed is financed by a combination of equity 
shareholders' funds, preference capital, subordinated debt and 
borrowings 

At the end of 2012 we had £ 16.5 billion (2011: £20.6 billion) 
of total capital employed in our trading operations measured on 
an IFRS basis. The reduction is primarily driven by the Group's loss 
after tax, actuarial losses on staff pension schemes and the 
payment of the dividend. 

In May 2012 we issued US$650 million of hybrid Tier 1 Notes. 
The Notes are perpetual and may be called from November 2017. 
The Notes qualify as Innovative Tier 1 capital under current 
regulatory rules and are experted to be treated as Fixed Rate Tier 
1 capital under Solvency II transitional rules. The transartion had a 
positive impact on Group IGD solvency and Economic Capital 
measures. 

The EU Insurance Groups Dirertive (IGD) regulatory capital 
solvency surplus has increased by £1.6 billion since 31 December 
2011 to £3.8 billion. The key movements over the period are set 
out in the following table: 

£bn 

IGD solvency surplus at 31 December 2011 2 2 
Adjusted operating profits net of other income and expenses 0 9 
Dividend and appropriations, net of shares issued in lieu of dividends (0 7) 
Maricet movements including foreign exchange' 1 3 
Pension scheme funding (0 2) 
Movement in hybrid debt 0 2 
UK reinsurance transactions 0.1 
Increase in Capital Resources Requirement (0 1) 
other regulatory adjustments 0 1 
Estimated IGD solvency surplus at 31 December 2012 3.8 
I UiiVet mcwjmcnts indude the impact ol equity ciedit spread mtetest r 

the effect of hedgng nstruments 
e and forcign eichange movenxTits net ol 
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Regulatory capital - UK Life with-profits fund 
The available capital of the with-profits funds is represented by 
the realistic inherited estate. The estate represents the assets of 
the long-term with-profits funds less the realistic liabilities for non
profit policies within the funds, less asset shares aggregated 
across the with-profits policies and any additional amounts 
experted at the valuation date to be paid to in-force policyholders 
in the future in respert of smoothing costs, guarantees and 
promises. Realistic balance sheet information is shown below for 
the three main UK with-profit funds. Old With-Profit Sub-Fund 
(OWPSF), New With-Profit Sub-Fund (NWPSF) and With-Profit 
Sub-Fund (WPSF). These realistic liabilities have been included 
within the long-term business provision and the liability for 
insurance and investment contrarts on the consolidated IFRS 
statement of financial position at 31 December 2012 and 31 
December 2011. 

2012 2011 
Estimated Capital Estimated Estimated Estmated 

Estimated Estimate reafetic support nsk excess ercess 
realistic realiitk mhented arrange caprtal avalaUe avalaUe 

assets liabilitiesi estate' ment' m a i ^ capital cafxul 
£bn Cbn Cbn Cbn Cbn Cbn fhn 

NWPSF 17 3 (17 3) — 0 7 (0 4) 0 3 0 7 
OWPSF 2 9 (2 6) 0 3 ~ (0 1) 0 2 0 2 
WPSF' 183 (16 5) 1 8 — (0 5) 1 3 1 0 

Aggregate 38 5 (36 4) 2 1 0 7 (1 0) 1.8 1 9 

t TVwre*tei>clialakt«sinckxteihe-i«iehoWeis shaietjf luturebc*xjsesoU0 3bill^ £03 
biion} Reaksuc liabilities adjusted toelirrknate ihr ^rehoklprs' share of future bonuses are f 36 0 txllion Ol 
December 201) f J88brfkonJThcse rvahsK habitues nuke pnxtsion Ici guaraiHees opiiorisand p'onties ona 
market consistent siochastc basis The value of the provision irxiludcd within realistic lidblities is f t 8 billmn. fo 3 
WiorandE3 5briba)faMiVPSF.OT»PSFand'APSFiespeciiveVyO> Ocember a-OM f I 9biM<n f03 Wfonand 
£3 I brflonfarAAVPSf OM>SF ̂  WPSf mpearvely} 

3 Esumated reahsiK i n c i t e d estate ai 3) Oeccmbt^t 2D11 was [ml, EO 3 bllmn and £ 1 6 t x l l o (or NWPSF, CWITiiF 
and W S F respeoively 

3 TViSfepresentsthereannbuiedestateot f07b i l l iondt 31 December 2012DJ m e m b e r ,?C'M f ) )W)*JnJhetd 
vwtltn NPSFI (a non-profrt l ux f within VKIAP included wuhin other UK life opcratcns) 

4 The V i f f ^ l u x l n d u d e s the Provident Mutual (FTsfllund, which has realisiK assets and lalxlmes of £1 VWlionand 
ihcreforp does not impact the rwlistic nhenied rttate 

Investment mix 
The aggregate investment mix of the assets in the three mam 
with-profits funds at 31 December 2012 was. 

2012 2011 

% % 
Equity 23% 22% 
Property 16% 17% 
Fixed interest 5 1 % 54% 
other 10% 7% 

The equity backing ratios, including property, supporting with-
profit asset shares are 71 % in NWPSF and OWPSF, and 64% 
in WPSF. 

Economic capital 
We use a risk-based capital model to assess economic capital 
requirements and to aid in risk and capital management across 
the Group. The model is based on a framework for identifying the 
risks lo which business units, and the Group as a whole, are 
exposed. Where appropriate, businesses also supplement these 
with additional risk models and stressed scenarios specific to their 
own risk profile. When aggregating capital requirements at 
business unit and Group level, we allow for diversification benefits 
between risks and between businesses, with restnctions to allow 
for non-fungibility of capital where appropriate. This means that 
the aggregate capital requirement is less than the sum of capital 
required to cover all of the individual risks The capital 
requirement reflerts the cost of mitigating the risk of insolvency 
to a 99.5% confidence level over a one year time horizon 
(equivalent to events occurring in 1 out of 200 years) against 
financial and non-financial tests. 

The financial modelling techniques employed in economic capital 
enhance our prartice of risk and capital management. They 
enable understanding of the impart of the interartion of different 
risks allowing us to dirert risk management artivities 
appropriately. These same techniques are employed to enhance 
produrt pricing and capital allocation processes Unlike more 
traditional regulatory capital measures, economic capital also 
recognises the value of longer-term profits emerging from in-
force and new business, allowing for consideration of longer-term 
value emergence as well as shorter-term net worth volatility in our 
risk and capital management processes. We continue to develop 
our economic capital modelling capability for all our businesses as 
part of our development programme to increase the focus on 
economic capital management and meeting the emerging 
requirements of the Solvency II framework and external agencies. 

Solvency II 
The development of Solvency II continues in 2012 with a view to 
complete discussions about legislation. The key priority is 
concluding the discussions on the Omnibus II dirertive to provide 
clarity about the implementation date as well as the role of 
transitionals in the Level 2. Once this is concluded we expect the 
European Commission to complete the development of the Level 
2 implementing measures that will establish the technical 
requirements governing the prartical application of Solvency II. 
Aviva continues to actively participate in these developments 
through the key European industry working groups and by 
engaging with the FSA and HM Treasury to inform the ongoing 
negotiations in Brussels. 

Rating agency 
Credit ratings are an important indicator of financial strength and 
support access to debt markets as well as providing assurance to 
business partners and policyholders over our ability to service 
contrartual obligations In recognition of this we have solicited 
relationships with a number of rating agencies The agencies 
generally assign ratings based on an assessment of a range of 
financial factors (e g. capital strength, gearing, liquidity and fixed 
charge cover ratios) and non-financial fartors (e.g. strategy, 
competitive position, and quality of management). 

Certain rating agencies have proprietary capital models which 
they use to assess available capital resources against capital 
requirements as a component in their overall criteria for assigning 
ratings. Managing our capital and liquidity position in accordance 
With our target rating levels is a core consideration in all material 
capital management and capital allocation decisions 

The Group's overall financial strength is reflected in our credit 
ratings. The Group's rating from Standard and Poor's is A-i-
("strong") with a Stable outlook; Aa3 ("excellent") on review for 
downgrade from Moody's; and A ("excellent") with a Stable 
outlook from A M. Best 

Financial flexibility 
The Group's borrowings are comprised primarily of long dated 
hybrid instruments with maturities spread over many years, 
minimising refinancing risk. In addition to central liquid asset 
holdings of £1.4 billion, the majority of which was held within 
Aviva Insurance Limited at the 2012 year end, the Group also has 
access to unutilised committed credit fadlities of £2.1 billion 
provided by a range of leading international banks 
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Accounting basis of preparation 

International Financial Reporting Standards (IFRS) 
Our consolidated financial statements are prepared under IFRS, 
using standards issued by the International Accounting Standards 
Board (lASB) and endorsed by the EU and those parts of the 
Companies Act 2006 applicable to those reporting under IFRS. In 
addition to fulfilling this legal obligation, the Group has also 
complied with IFRS as issued by the lASB and applicable at 31 
December 2012. 

The financial data contained in the report has been prepared 
using the Group's accounting policies set out on pages 108 to 
119. 
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John McFarlane 
Chairman 

Strong corporate 
governance is the 
cornerstone of 
a successful 
organisation. 

I have taken corporate governance incredibly 
seriously throughout my career as a leader of 
major financial sen/ices organisations around the 
world, and will continue to do so at Aviva. This 
is also firmly the position of our Board. A system 
of good governance keeps shareholder interests 
front of mind, and ensures a balanced outcome 
for stakeholders in general. Tone is always set 
from the top, and we have therefore made a 
number of changes in 2012 to enhance but also 
simplify the Group's governance arrangements 
As a cornerstone of this, the way authority is 
delegated throughout the Group was revised to 
give greater empowerment to businesses whilst 
strengthening central controls over the major 
risks in the Company, and these are subjert to 
regular scrutiny by the Board Committees. 

UK Corporate Governance Code 
The UK Corporate Governance Code (Code) sets 
out the standards of corporate governance that 
UK premium listed companies must meet. The 
Company aims to meet all the Code 
requirements and I am pleased to confirm that 
the Company has complied with most of the 
principles and provisions of the Code 
throughout the year However, there is one area 
of non-compliance to which I should draw your 
attention and which relates to my role as 
executive chairman for part of the year. 

I joined the Board as chairman designate in 
September 2011 with the intention of learning 
about the Group and the business in order to 
succeed Lord Sharman as chairman on 1 July 
2012. However, as we approached the 2012 
annual general meeting, the Company came 
under strong shareholder pressure to accelerate 
change, and the Board asked me, as a former 
seasoned CEO, to take executive responsibility 
for the Group, and to seek and appoint a new 
Group Chief Executive Officer (Group CEO). 
Consequently, in the period from 1 July to 31 
December 2012 whilst we did not comply with 
the Code requirement for the separation of the 
roles of chief executive and chairman, this was 
clearly in the interest of shareholders, and firm 
artion was taken during this period to put the 
Group on to a firmer footing, that may not 
othenA/ise have taken place in such a short 
timeframe. This included major changes to the 
composition of the Board We appointed Mark 
Wilson as Group CEO from 1 January 2013 and 
this regularised the position, such that we are 
now compliant with the Code. 

Further details of how the Company has 
applied the Code principles and complied with 
its provisions are set out in the Corporate 
Governance Report on pages 49 to 54 

Role of the Board 
The Board is responsible to shareholders for 
promoting the long term success of the 
Company, and in particular, for setting the 
Group's strategic aims, monitoring 
management's performance against these 
strategic aims, setting the Group's risk appetite 
and ensuring the Group is adequately resourced 
and that effective controls are in place in the 
business. The Board sets the values, tone and 
culture of the Group. As a regulated Group, the 
Board also has a duty to protert the interests of 
policyholders. 

Effectiveness of the Board 
The effertiveness of the Board is vital to the 
success of the Group and we undertake a 
rigorous evaluation each year in order to assess 
how well the Board, its Committees, the 
dirertors and myself are performing and how 
our effertiveness could be improved. Given the 
significant changes to the Board during the year 
I felt that an internal effectiveness review led by 
myself would be appropriate for 2012. The 
review was carried out using questionnaires 
followed by discussion at Board and Committee 
meetings and through meetings between myself 
and each director individually. The review 
focused on the effertiveness of the Board and 
each Committee, how efficiently time at 
meetings was used, and the appropriateness of 
the balance of skills, knowledge and experience 
represented by Board and Committee members. 
Overall, the directors concluded that the Board 
and its Committees operated effertively and 
agreed that the actions identified for focus and 
improvement in previous reviews had been 
addressed and implemented during the year. 
Areas identified for greater Board focus in 2013 
induded allocating a greater proportion of time 
to in-depth discussion of the markets in which 
the Group operates and their competitive 
position and re-focusing strategy discussions on 
long-term strategy, as well as continuing to 
monitor the Group's capital and liquidity 
position. I also conduded that each dirertor 
contributes effertively and demonstrates full 
commitment to his/her duties. 
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Board changes 
There have been a number of changes to the 
Board during the year and in early 2013 

• Lord Sharman retired from the Board and 
as chairman on 30 June 2012. He chaired 
the Board during a period of significant 
economic uncertainty, bringing extensive 
expenence in the international financial 
services industry to bear during his tenure. 

• Andrew Moss, group chief executive, left 
the Group in May 2012 having led the 
consolidation of our international presence 
and the integration of 40 brands into the 
very powerful single Aviva brand. 

• Mark Wilson replaced Andrew Moss as 
Group CEO with effert from 1 January 
2013 

• Igal Mayer, chief executive of Aviva 
Europe, resigned in Apnl 2012 when the 
Group was restructured into Developed 
Markets and Higher Growth Markets. 

• Leslie Van de Walle resigned as a non
executive dirertor in May 2012 to pursue 
other activities. 

• At the same time, we are artively 
refreshing the Board with new non
executive appointments: 

• Sir Adrian Montague joined the Board in 
January 2013 bringing strong insurance 
and plc credentials, and will become senior 
independent dirertor on 8 May 2013. 

* Bob Stein joined the Board in January 
2013 bringing strong insurance and 
actuarial skills. 

• We are artively searching for two 
additional female non-executive directors 

On behalf of the Board I would like to thank all 
the dirertors for their contribution to the 
Company during the year, and particularly those 
who have retired, or will retire, in 2013 for their 
dedicated service. 

John McFarlane 
Chairman 
6 March 2013 

Mary Francis stepped down from the 
Board in October 2012 to pursue other 
interests Mary had previously been 
chairman of the Risk Committee. 

Euleen Goh resigned from the Board at 
the end of the year to concentrate on her 
commitments in Asia. 

Trevor Matthews, executive director and 
chairman. Developed Markets, will step 
down from the Board prior to the 2013 
AGM 

Richard Goeltz, senior independent 
director, and Russell Walls, chairman of 
the Audit Committee, will both have 
completed nine years service in May 2013 
and will retire from the Board on 8 May 
2013. Both have been senior and valuable 
members of the Board. 

Glyn Barker joined the Board as a non
executive director m February 2012 and will 
become chairman of the Audit Committee 
on 8 May 2013 
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John McFarlane 
Chairman 
(Bom June 1947) 
Appointed to the Board in September 
2011 and became executive chairman in 
July 2012 and non-executive chairman 
following the appointment of Mark.Wilson 
as Group CEO on 1 January 2013. 
Currently a non-executive dirertor of 
Westfield Holdings Ltd (retail mall 
developer and operator) and Old Oak 
Holdings Ltd (financial holding company). 
Former chief executive officer of Australia 
and New Zealand Banking Group Ltd 
(banking), executive dirertor of Standard 
Chartered plc (banking), head of Citicorp 
and Citibank UK and Ireland, and 
managing director of Citicorp Investment 
Bank Ltd (banking). Former dirertor and 
council member of the London Stock 
Exchange (financial services) and former 
non-executive dirertor of the Royal Bank 
of Scotland Group plc (banking);iNational 
Westminster Bank plc (banking). Capital 
Radio plc (media). The Securities 
Association (UK securities regulator), the 
Auditing Prartices Board (auditing 
regulator) and the Business Council of 
Australia. Former chairman of the 
Australian Bankers Association and 
president of the International Monetary 
Conference. He is chairman of the Board 
and the Nomination Committee. He has 
substantial global listed company 
experience and an excellent track record 
spanning over 30 years in the UK and 
international financial services industry. 

As executive chairman, he was 
instrumental in driving forward the 
Company's strategic plan to narrow the 
focus of the Group's business portfolio, 
build financial strength and improve 
financial performance He successfully 
managed the implementation of a culture 
and values change programme, cutting 
bureaucracy and delayering the 
organisation. He has extensive experience 
in banking, including investment, 
corporate and retail banking, and in 
general management, insurance, strategy, 
risk and cultural change. His wide-ranging 
board and executive experience provides 
him with the requisite skills for his 
chairmanship of the Company and 
the Board. 

Mark Wilson 
Group chief executive officer 
(Bom August 1966) 
Appointed to the Board as Group CEO 
designate in December 2012 and became 
Group CEO on 1 January 2013. Formerly 
chief executive officer and president of AIA 
Group (insurance), and former chief 
executive of AXA China and AXA South 
East Asia (insurance). He also previously held 
a number of senior management positions 
at National Mutual in New Zealand 
(insurance) 

He has over 25 years of operational 
and executive experience in the insurance 
industry across life assurance, general 
insurance and asset management, in both 
mature and growth markets. He has 
extensive experience of leading major 
international insurance companies and has 
an excellent track record as a focused and 
inspirational business leader. At AIA Group 
and AXA, he successfully developed and 
implemented short, medium and long-
term strategies, delivered robust change 
programmes and developed and 
transformed business performance and 
cultures in challenging market conditions. 

Patrick Regan 
Chief financial officer 
(Born March 1966) 
Appointed to the Board in February 2010 
as chief financial officer and, since April 
2012, has assumed responsibility for Aviva 
USA. He is chairman of Aviva Investors and 
IS currently a member of the supervisory 
board of Delta Lloyd N.V. 

Formeriy group chief financial officer 
and chief operating officer of Willis Group 
Holdings Ltd (insurance broking), group 
financial controller for RSA Insurance 
Group plc (insurance) and finance and 
claims director, UK general insurance for 
AXA Insurance (insurance). He also held a 
number of senior management positions at 
GE Capital (finandal sen/ices) and 
specialised in corporate finance and 
investigations at Grant Thornton 
(professional services) 

He has extensive global experience in 
various executive functions within the 
insurance industry He also has an excellent 
track record of driving change programmes 
and corporate actions to deliver improved 
profitability He has been instrumental in 

improving the Group's financial strength, 
resilience and performance against the 
backdrop of a challenging macro-
economic and regulatory environment. 
He has brought his significant fmancial 
acumen and analytical skills to bear in 
driving forward the change agenda and 
in successfully delivering the Group's 
strategic priorities. 

Trevor Matthews 
Executive director and chairman. 
Developed Markets 
(Born March 1952) 
Appointed to the Board in December 2011 
as chief executive, Aviva UK. In April 2012, 
he became chairman of the UK & Ireland 
board and was appointed executive 
dirertor and chairman. Developed Markets. 
Currently chairman of the Financial Skills 
Partnership and a commissioner for the UK 
Commission for Employment and Skills. 
Previously chief executive officer and vice 
chairman of Friends Life (life assurance) 
and chief executive officer of Friends 
Provident plc (life assurance). Former chief 
executive of Standard Life Assurance 
Company Ltd (life assurance), president 
and chief executive officer of Manulife 
Japan (life assurance) and executive vice 
president, Canadian operations and 
chairman, Manulife Bank, Toronto 
(financial services). He has also held senior 
management positions at National 
Australia Bank (banking) and Legal & 
General Assurance Holdings Australia Ltd 
(insurance) 

He has over 40 years of experience in 
the financial services industry with a track 
record of achievement in the insurance 
sector globally. He has brought to the 
Board an in-depth operational and 
funrtional knowledge of insurance, both 
in the UK and overseas. He will be 
stepping down from the Board prior 
to the 2013 AGM 

Glyn Barker 
Independent non-executive director 
(Born September 1953) 
Appointed to the Board in February 2012. 
Currently chairman of InArin Mitchell (law 
firm), a non-executive director of 
Transocean Ltd (offshore drilling) and The 
Berkeley Group Holdings plc (construction) 
and a trustee of the English National 
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Opera Formerly vice-chairman UK of 
PricewaterhouseCoopers LLP with 
responsibility for leading the executive 
team for the Europe, Middle East, Africa 
and India region and was previously UK 
managing partner, UK head of assurance 
and a member of the UK management 
board of PricewaterhouseCoopers LLP. He 
is a member of the Audit, Nomination and 
Risk Committees. 

He has extensive experience as a 
business leader and a trusted adviser to 
FTSE 100 companies and their boards on 
a wide variety of corporate and finance 
issues He brings to the Board a deep 
understanding of accounting and 
regulatory issues together with in-depth 
transactional and financial sen/ices 
experience. He will become chairman of 
the Audit Committee on 8 May 2013. 

Richard Karl Goeltz 
Senior independent non-executive 
director 
(Born September 1942) 
Appointed to the Board in May 2004 and 
became senior independent non-executive 
director in January 2009. Currently a non
executive director of the New Germany 
Fund (investment trust), the Central Europe 
and Russia Fund (investment trust) and the 
European Equity Fund (investment trust), 
and is also a member of the Council and 
Court of Governors of the London School 
of Economics and Political Science. Former 
non-executive dirertor of the Warnaco 
Group Inc (clothing), vice-chairman and 
chief financial officer of American Express 
Company (financial sen/ices) and director 
and chief financial officer of NatWest 
Group plc (banking) Former non-executive 
director of Delta Air Lines, Inc. (transport) 
and Federal Home Loan Mortgage 
Corporation (Freddie Mac) (financial 
services) and a former member of the 
Accounting Standards Board (UK). 

He has a strong finandal background 
and has over 20 years' experience in the 
finanaal services industry. He has held a 
broad range of executive and non
executive positions in major global 
corporations. His experience of audit and 
governance committees has been 
invaluable in providing effective oversight 
as a member of the Company's Audit 
Committee 

He is currently a member of the Audit 
and Nomination Committees and will retire 
from the Board, as senior independent 
non-executive director, and from the 
Audit and Nomination Committees after 
nine years of sen/ice to the Board on 
8 May 2013 

Michael Hawker AM 
Independent non-executive director 
(Bom October 19S9) 
Appointed to the Board in January 2010. 
Currently a non-executive dirertor of 
Macquarie Group Ltd (banking) and 
Macquarie Bank Ltd (banking), 
Washington H Soul Pattinson Pty Ltd 
(investment). International Rugby 
Development Ltd (rugby), and IRFB Sen/ices 
(Ireland) Ltd (rugby) He is chairman and 
non-executive dirertor of the Australian 
Rugby Union and SANZAR Pty Limited 

• (rugby union) and is a non-executive 
directorArustee of the George Institute for 
Global Health (UK) He is a member of the 
advisory council at General Enterprise 
Management Services International Ltd 
(private equity), and council member of the 
International Rugby Board. Formerly chief 
executive and managing director of 
Insurance Australia Group (insurance), 
group chief executive of business and 
consumer banking at Westpac Banking 
Corporation (banking) and chairman of the 
Insurance Coundl of Australia Senior 
fellow of the Financial Services Institute of 
Australasia and a fellow of the Australian 
Institute of Company Directors He is 
chairman of the Risk Committee and a 
member of the Audit, Nomination and 
Remuneration Committees. He will step 
down as a member of the Remuneration 
Committee on 8 May 2013 

He has a wealth of knowledge and 
experience gained over a long career in the 
banking and insurance industries, in both 
executive and non-executive roles in 
Europe, Asia and Australia He has been a 
highly effective chairman of the Risk 
Committee during a period of significant 
volatility in the external economic 
environment. 

Gay Huey Evans 
Independent non-executive director 
(Born July 1954) 
Appointed to the Board in October 2011. 
Currently a non-executive dirertor of the 
London Stock Exchange Group plc 
(financial sen/ices), Clariden Leu (Europe) 
Ltd (financial services), Bank Itau BBA 
International Limited (banking) and the 
Financial Reporting Council. Member of 
the management board and of the panel 
of finance experts of the Panel of 
Recognised International Market Experts in 
Finance (PRIME Finance), and a trustee of 
Wellbeing of Women (UK) (charity) and 
The Wigmore Hall Trust (charity). Formerly 
chairman of the International Swaps and 
Derivatives Association, Inc. (ISDA) 
(financial trade association), vice<hairman, 
investment banking & investment 
management at Barclays Capital (banking) 
and she held senior management positions 
at Citi Alternative Investments (EMEA) 
(banking), the Financial Services Authority 
(UK regulator) and Bankers Trust Company 
(banking). She is chairman of the 
Corporate Responsibility Committee and a 
member of the Nomination and 
Remuneration Committees. 

She has over 30 years of experience 
within the financial services industry, 
having held key positions in government 
and in a number of global financial and 
banking institutions. In addition to the 
financial expertise she brings to the Board, 
her experience at the Financial Services 
Authority continues to provide an insight 
into the pnorities and focus of the Group's 
lead regulator. 
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Sir Adrian Montague CBE 
Independent non-executive director 
(Born February 1948) 
Appointed to the Board in January 2013. 
Currently chairman of 3i Group plc (private 
equity) and Anglian Water Group Ltd 
(utilities), deputy-chairman and senior 
independent dirertor of UK Green 
Investment Bank plc (investment bank) and 
a non-executive dirertor of Skanska AB 
(construction). Formerly chairman of 
Friends Provident plc (life insurance), British 
Energy Group plc (utilities), Michael Page 
International plc (recruitment), and Cross 
London Rail Links Ltd (Crossrail), and was 
formerly deputy-chairman of Network Rail 
Ltd (railway network authority) and 
Partnerships UK plc (public private 
partnership). He was also previously chief 
executive of the Treasury Taskforce. He is a 
member of the Audit, Corporate 
Responsibility and Nomination 
Committees. He will become senior 
independent non-executive dirertor on 8 
May 2013. 

Sir Adrian brings his significant 
experience of the finandal services industry 
and in government and regulatory circles 
to the Board. 

Bob Stein 
Independent non-executive director 
(Bom Febmary 1949) 
Appointed to the Board in January 2013. 
Currently a non-executive director and 
vice-chair of the audit committee of 
Assurant, Inc (US specialty insurance) and is 
a trustee emeritus of the board of trustees 
of the Artuarial Foundation. He spent most 
of his working life at Ernst & Young in the 
US, where he held a number of managing 
partner roles in the artuarial, insurance and 
financial services practices in the US and 
globally, culminating in being managing 
partner, global artuarial prartice. He is a 
member of the Nomination, Risk and 
Remuneration Committees 

He brings significant accounting and 
financial services experience to the Board. 

Russell Walls 
Independent non-executive director 
(Bom February 1944) 
Appointed to the Board in May 2004. 
Currently non-executive dirertor of Biocon 
Ltd (biopharmaceuticals). Signet Jewelers 
Ltd (retail), Syngene Ltd (contract research 
pharmaceuticals), and Mytrah Energy Ltd 
(wind power producer). Former group 
finance dirertor of BAA plc (transport), 
Wellcome plc (pharmaceuticals) and Coats 
Viyella plc (textiles), treasurer and trustee 
of the British Red Cross (charity) and a 
member of the Finance Commission of the 
International Federation of the Red Cross 
(charity). Formerly senior independent 
dirertor and chairman of the audit 
committee of Stagecoach Group plc 
(transport) and Hilton Group plc (leisure) 
and a non-executive dirertor of Delphic 
Diagnostics Ltd (medical), and Mersey 
Docks and Harbour Company (transport). 

He has a strong financial background 
and a wealth of international experience 
across a range of sertors. With his deep 
financial acumen, analytical approach and 
extensive audit experience over a long 
finandal career, he has been a robust 
Audit Committee chairman against a 
backdrop of macro-economic instability 
and changes to the audit environment. 

He is currently chairman of the Audit 
Committee and a member of the 
Nomination and Risk Committees and will 
retire from the Board, as Audit Committee 
chairman and from the Nomination and 
Risk Committees after nine years of service 
to the Board on 8 May 2013. 

Scott Wheway 
Independent non-executive director 
(Bom August 1966) 
Appointed to the Board in December 
2007 Former chief executive officer of 
Best Buy Europe (retail services), dirertor of 
The Boots Company plc (now known as 
The Boots Company Ltd) (pharmacy) and 
managing director and retail dirertor of 
Boots the Chemist at Alliance Boots plc, 
and dirertor of the British Retail 
Consortium. He formerly held a number of 
senior executive positions at Tesco plc 
(retail services), including chief executive of 
Tesco in Japan He is chairman of the 
Remuneration Committee and a member 
of the Corporate Responsibility and 
Nomination Committees. 

He has a wealth of business experience 
in the retail sector and his understanding 
of customer priorities has been greatly 
beneficial in driving the customer agenda 
and excellence in customer service vyithin 
the business. He has chaired the 
Remuneration Committee with vigour and 
has rebuilt the Group's standing with its 
significant investors in relation to the 
Group's remuneration policy. Following the 
issues raised at the 2012 annual general 
meeting, he led an extensive consultation 
exercise with the Company's major 
shareholders and a significant review 
of the Group's remuneration policies 
and prartices. 
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The Group Executive is made up of the 
executive dirertors and the senior 
executives whose biographies appear 
below. The Group Executive meets weekly 
as a forum for the Group CEO to discuss 
the strategic, financial, reputational and 
commercial aspects of the Group. The 
forum does not have decision-making 
authority in its own right and authonty 
rests with each of the members (within 
their respective remits). 

David Barral 
Chief executive officer, Aviva UK & 
Ireland Life 
(Born March 1962) 
Appointed chief executive officer, Aviva UK 
Life in June 2011. In March 2012 he took 
on additional responsibility for Aviva's Life 
business in Ireland, becoming chief 
executive officer, Aviva UK & Ireland Life 
He became a member of the Group 
Executive in April 2012 

He was formerly chief operating officer 
for Aviva UK Life responsible for customer 
propositions, pricing and customer 
operations. 

He joined Aviva in 1999 as director of 
independent financial advisor business and 
was appointed distribution dirertor in 2005 
covering independent financial advisor 
(IFA), retail, partnership and employee 
benefit channels. In 2008 he was 
appointed marketing dirertor and led the 
Aviva rebrand for the UK Life business 

During his time at Aviva, he has 
spearheaded much of the UK Life and 
pensions business' activities to champion 
the customer, including supporting a move 
to the open market option for UK annuity 
customers 

Prior to joining Aviva, he spent 20 years 
in financial services including roles in sales, 
marketing, operations and business 
transformation at organisations induding 
Eagle Star, Prudential and Morgan 
Grenfell. 

Paul Boyle 
Chief audit officer 
(Bom July 1959) 
Joined Aviva in November 2010 as chief 
audit officer and became a member of the 
Group Executive in August 2012 

He was formeriy the first chief 
executive of the Financial Reporting 
Council (FRO, the UK's independent 
regulator responsible for promoting 
confidence in corporate reporting and 
governance, from 2004 until 2009. Whilst 
in this role, he led the establishment of the 
International Forum of Independent Audit 
Regulators serving as its chairman or vice-
chairman from 2006 until 2009 Before 
joining the FRC, he was a member of the 
leadership team at the Financial Services 
Authority, serving as chief operating officer 
from 2000 until 2004. He has also held 
senior management roles in WH Smith 
Group plc and Cadbuty Schweppes plc. 

Kirstine Cooper 
Group general counsel and company 
secretary 
(Bom August 1964) 
Joined Aviva in 1991 and is the group 
general counsel and company secretary for 
Aviva plc and heads the Office of the 
Chairman. She was appointed to the 
Group Executive in May 2012 and leads 
the legal and company secretarial funrtion 
for Aviva globally. 

She is a lawyer and worked in the legal 
funrtion at Aviva's legacy companies 
before leading the property division of 
General Accident and the group legal 
funrtion of CGU for eight years. She was 
formerly deputy group company secretary 
and legal counsel of Aviva plc Since her 
appointment as group general counsel and 
company secretary she has created Aviva's 
first global legal leadership team. 

Carole Jones 
Acting group HR director 
(Born June 1960) 
Joined Aviva in 1990 and is acting group 
HR director with responsibility for 
managing human resources across the 
Group. She joined the Group Executive in 
July 2012. 

She has been with the Group for more 
than 20 years, initially as HR manager in 
the UK Life and General Insurance 
businesses. In 2006 she was appointed 
acting human resources dirertor for the 
Group's Norwich Union Life business in the 
UK, and in 2008 she relocated to the US 
where she led the HR funrtion for Aviva's 
North American region until she returned 
to the UK as dirertor of HR strategy & 
organisational development in 2011. She 
was appointed arting group HR dirertor 
in July 2012. 

John Lister 
Group chief risk and capital officer 
(Born April 19S8) 
Joined Aviva in 1986 and is the group chief 
risk and capital officer. He has overall 
responsibility for managing capital across 
Aviva, preparing the business for Solvency 
II and ensuring that an appropriate risk 
management framework is in place. 

He has more than 25 years' experience 
working in the UK Life business. He is an 
actuary and spent the first nine years of his 
career in a variety of senior actuarial roles 
across the UK Life business before 
becoming its chief artuary in 2005. In 
2009 he became finance director of Aviva 
UK Life, and in April 2012 he was 
appointed group chief capital officer. 

His role was expanded in July 2012 and 
he became group chief capital and risk 
officer, with responsibility for the Group's 
risk and capital funrtions, and a member 
of the Group Executive reporting to Mark 
Wilson for risk matters and Patrick Regan 
for capital matters 

Amanda Mackenzie 
Chief marketing and communications 
officer 
(Born December 1963) 
Joined Aviva in March 2008 and is chief 
marketing and communications officer 
with responsibility for all Group marketing, 
communications and public affairs. She is 
also the executive sponsor for diversity and 
inclusion. She joined the Group Executive 
in 2008. 

She oversaw the rebrand of the Group 
and set up the global marketing and 
communications funrtion. 

She has 25 years of marketing and 
advertising experience, including dirertor 
roles at British Airways Airmiles, BT and 
British Gas She is a non-executive dirertor 
at Mothercare plc. 

David McMillan 
Chief executive officer, Aviva Europe 
(Born February 1966) 
Joined Aviva in November 2002 and is 
chief executive officer Aviva Europe with 
accountability for the Group's businesses in 
Italy, Lithuania, Poland, Russia, Spain and 
Turkey. He is also chairman of Aviva France 
SA. He joined the Group Executive in 
April 2012. 

He was previously group 
transformation dirertor with responsibility 
for managing the implementation of 
Aviva's strategic plan across the Group, 
refocusing and optimising the Group's 
business portfolio, achieving financial 
strength, improving performance, and 
building a high-performance ethic 
across Aviva. 

He was previously chief executive 
officer, Aviva UK & Ireland General 
Insurance, chief operating officer for Aviva 
UK General Insurance, chairman of Aviva 
Global Services and non-executive dirertor 
of Aviva Health and began his career with 
Aviva as dirertor of partnerships 
(bancassurance). 

Prior to joining Aviva, he spent 12 years 
as dirertor of management consultancy 
with PricewaterhouseCoopers LLP His role 
involved leading projerts spanning mergers 
and acquisitions, retail banking, 
organisational strategy and change. 
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Cathryn Riley 
Chief operations officer 
(Bom April 1962) 
Joined Aviva in 1996 and is chief 
operations officer with responsibility for IT, 
business change and shared services across 
the Group. She joined the Group Executive 
in May 2011. 

She joined Commercial Union in 1996 
and subsequently held a number of senior 
roles in its successor companies, CGU and 
Norwich Union. She served as operations 
dirertor and retail dirertor at Norwich 
Union and spent seven years in various 
executive roles within Aviva's UK General 
Insurance business. She has also previously 
served as managing dirertor Norwich 
Union Healthcare, business services 
dirertor of Norwich Union Life, chief 
operating officer Aviva UK Life, chief 
operating officer and chief information 
officer of Aviva Europe and UK commercial 
dirertor. She is currently a non-executive 
dirertor of Equitable Life. 

Robin Spencer 
Chief executive officer, Aviva UK & 
Ireland General Insurance 
(Born January 1970) 
Joined Aviva in 1995 and is chief executive 
officer, UK & Ireland General Insurance 
with responsibility for leading Aviva's 
largest general insurance business. He 
joined the Group Executive m January 
2010. 

He was previously group chief risk 
officer, chief financial officer and 
subsequently president and chief executive 
officer of Aviva Canada. Prior to that, he 
was global finance transformation director. 

He previously worked in Group Finance 
in London and held a number of senior 
finance roles with Norwich Union 
Insurance, including finance director for 
London & Edinburgh, a subsidiary of Aviva 
Prior to joining Aviva, he spent five years 
with Procter & Gamble in the UK 

Maurice Tulloch 
President and chief executive officer, 
Aviva Canada 
(Born March 1969) 
Joined Aviva in 1992 and is president and 
chief executive officer of Aviva Canada 
with responsibility for the strategic 
dirertion and operation of Canada's 
second largest property and casualty 
insurer, and the second largest general 
insurance operation in the Group. He 
joined the Group Executive in July 2012. 

He was previously executive vice-
president and chief operating officer, Aviva 
Ontario and specialty distribution and 
previously held several senior management 
positions in the Group. 

He is chair of the Insurance Bureau of 
Canada (IBC), chair of the Property & 
Casualty Insurance Compensation 
Corporation (PACICC) Board, chair of the 
Insurance Institute of Canada (IIC) Board 
and a member of the General Insurance 
Statistical Agency (GISA) Board. 

He is a member of IBC's National Auto 
Insurance Committee, GISA's Executive 
Committee and Statistical Plan Committee, 
Toronto Financial Services Alliance (TFSA) 
Leadership Council Committee, and the 
Financial Sen/ices Commission of Ontario 
(FSCO) CEO Advisory Committee 

Jason Windsor 
Chief strategy and development officer 
(Born August 1972) 
Joined Aviva in May 2010 and is the chief 
strategy and development officer, with 
additional executive responsibility for 
overseeing Aviva Investors. He joined the 
Group Executive in February 2013. 

He was formerly chief strategy & 
planning officer with responsibility for 
mergers, acquisitions and disposals, the 
Group's strategic financial plan and 
oversight of Aviva's Investor Relations 
funrtion. 

Prior to joining Aviva, he was 
managing dirertor in the Financial 
Institutions Group at Morgan Stanley, 
with management responsibility for the 
European asset management sertor. 
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Directors' report 

The directors submit their Annual Report and Accounts 
for Aviva plc, together with the consolidated financial 
statements of the Aviva group of companies, for the year 
ended 31 December 2012. 

The Performance Review on pages 1 to 36, the Corporate 
Responsibility Report on page 63, Shareholder Information on 
pages 81 to 104 (which includes the risks relating to our 
business), the Corporate Governance Report on pages 49 to 54, 
and the Dirertors' Remuneration Report on pages 54 to 80 are 
incorporated into this Dirertors' Report by reference and, together 
with this Dirertors' Report constitute the Business Review required 
under the Companies Art 2005 and the Management Report 
required under Disclosure and Transparency Rule 4.1.5R. Details 
of material acquisitions and disposals made by the Group during 
the year are contained in note 3 

Results 
The Group's results for the year are shown in the consolidated 
income statement on page 120. 

Principal activity 
The Company is the holding company of the Aviva plc group of 
companies (Group) whose principal artivities are the provision 
of general insurance, life assurance, long term savings and fund 
management sen/ices 

Dividends 
The dirertors are recommending a final dividend of 9.00 pence 
per ordinary share (2011: 16.00pence), which, together with 
the interim dividend of 10.00 pence per ordinary share paid on 
16 November 20U (2011:10.00pence), produces a total 
dividend for the year of 19.00 pence per ordinary share (2011: 
26.00 pence) lhe total cost of ordinary dividends paid in 2012 
was £757 million (2011: £738 million). Subjert to shareholder 
approval at the 2013 Annual General Meeting, the final dividend 
for 2012 will be paid on 17 May 2013 to all holders of ordinary 
shares on the Register of Members at the close of business on 
22 March 2013 (and approximately five business days later for 
holders of the Company's American Depositary Receipts). 

Share capital and control 
The issued ordinary share capital of the Company was increased 
by 40,259,323 ordinary shares during the year. 3,335,566 shares 
were allotted under the Group's employee share and incentive 
plans and 36,923,757 shares were allotted under the Aviva Scrip 
Dividend Scheme for the May 2012 and November 2012 
dividends. At 31 December 2012 the issued ordinary share capital 
totalled 2,945,972,261 shares of 25 pence each and the issued 
preference share capital totalled 200 million shares of £1 each. 
Accordingly, the issued and paid-up ordinary share capital 
constituted 79% of the Company's total issued share capital 
and the issued preference share capital constituted 2 1 % of the 
Company's total issued share capital at 31 December 2012 All 
the Company's shares in issue are fully paid up and the ordinary 
and preference shares have a Premium and Standard listing 
respertively on the London Stock Exchange. The Company is 
listed on the New York Stock Exchange (NYSE) in the form of 
American Depositary Shares, referenced to ordinary shares, under 
a depositary agreement with Citibank. Details of the Company's 
share capital and shares under option at 31 December 2012 and 
shares issued during the year are given in notes 25 to 29 

The rights and obligations attaching to the Company's 
ordinary shares and preference shares, together with the powers 
of the Company's dirertors, are set out m the Company's articles 
of association, copies of which can be obtained from Companies 
House and the Company's website at www.aviva.com/investor-
relations/corporate-governance/artides-of-association, or by 
writing lo the group company secretary. 

With the exception of restrirtions on transfer of the ordinary 
shares under the Company's employee share incentrve plans 
whilst the shares are subject to the rules of the plans, there are 
no restrirtions on the voting rights attaching to the Company's 
ordinary shares or the transfer of securities in the Company. 

Where, under an employee share incentive plan operated by 
the Company, participants are the beneficial owners of shares but 
not the registered owners, the voting rights are normally exercised 
at the discretion of the participants. No person holds securities 
in the Company carrying special rights with regard to control of 
the Company The Company is not aware of any agreements 
between holders of securities that may result in restrictions in the 
transfer of securities or voting rights. Unless expressly specified 
to the contrary in the articles of association, the articles of 
association may only be amended by special resolution of the 
Company's shareholders in general meeting. There are a number 
of agreements that take effert, alter or terminate upon a change 
of control of the Company, such as commercial contrarts and 
joint venture agreements. None are considered to be significant 
in terms of their potential impart on the business of the Group 
as a whole. All of the Company's employee share incentive plans 
contain provisions relating to a change of control. Outstanding 
awards and options would normally vest and become exercisable 
on a change of control, subjert to the satisf artion of any 
performance conditions and pro rata reduction as may be 
applicable under the rules of the employee share incentive plans. 

At the Annual General Meeting (AGM) in 2013, shareholders 
will be asked to renew the directors' authority to allot new 
securities. Details are contained in the 2013 Notice of Annual 
General Meeting (Notice of AGM) 

Authority to purchase own shares 
At the Company's 2012 AGM, shareholders renewed the 
Company's authonties to make market purchases of up to 290 
million ordinary shares, up to 100 million 8%% preference shares 
and up to 100 million 8 /̂8% preference shares. These authorities 
were not used during the year or up to the date of this Report. 
At the 2013 AGM, shareholders will be asked to renew these 
authorities for another year and the resolution will once again 
propose a maximum aggregate number of ordinary shares which 
the Company can purchase of less than 10% of the issued 
ordinary share capital. Details are contained in the Notice of 
AGM The Company held no treasury shares during the year 
or up to the date of this Report. 

Major shareholdings 
The table below shows the holdings of major shareholders in the 
Company's issued ordinary share capital in accordance with the 
Disclosure and Transparency Rules as at 31 December 2012 and 
5 March 2013. 

Shareho ld ing interest 

At 31 December 2012 At S March 2013 

Shareholder 
Notifwd 
holdings 

Nature o l 
holding 

Notified 
holdings 

Nacmof 
holding 

BlackRock, Inc' 
Legal & Genera! Group pIc' 
AXA S A ' 

5 15% 
3 98% 
3 86% 

Indirect 
Direct 

Direct & 
indirect 

5 1 5% 
3 98% 
3 86% 

Indirect 
Direct 

Direct & 
indirect 

1 Holdinq mcludfs holdings of siAmdianes 
2 imprest held tjy legal & General Assurance iF^f'soos Mjnageoent) l id 

Directors 
The directors as at the date of this Report are shown together 
with their biographical details on pages 40 to 42 During the year 
and up to the date of this Report, the following Board 
appointments, resignations and retirements occurred' 
Glyn Barker - appointed 27 February 2012 
Igal Mayer - resigned 19 April 2012 
Leslie Van de Walle - resigned 2 May 2012 
Andrew Moss - resigned 8 May 2012 
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Lord Sharman of Redlynch - retired 30 June 2012 
Mary Francis - resigned 3 Ortober 2012 
Mark Wilson - appointed 1 December 2012 and became 
Group CEO on 1 January 2013 
Euleen Goh - resigned 31 December 2012 
Sir Adrian Montague - appointed 14 January 2013 
Bob Stein - appointed 28 January 2013 

Directors' interests and indemnity 
arrangements 
At no time during the year did any dirertor hold a matenal 
interest in any contract of significance with the Company or any 
of Its subsidiary undertakings other than an indemnity provision 
between each dirertor and the Company and employment 
contracts between each executive dirertor and a Group company. 
There is no arrangement or understanding with any shareholder, 
customer, supplier, or any other external party, to appoint a 
director or a member of the Group Executive. The Company has 
purchased and maintained throughout the year, dirertors' and 
officers' liability insurance in respert of itself and its dirertors. 
The dirertors also have the benefit of the indemnity provision 
contained in the Company's articles of association. The Company 
has executed deeds of indemnity for the benefit of each dirertor 
of the Company, and each person who was a dirertor of the 
Company during the year, in respert of liabilities that may attach 
to them in their capacity as directors of the Company or of 
associated companies. These indemnities were granted at 
different times according to the law in place at the time and 
where relevant are qualifying third-party indemnity provisions 
as defined by section 234 of the Companies Art 2006. These 
indemnities were in force throughout the year and are currently 
in force. Details of dirertors' remuneration, service contrarts, 
employment contrarts and interests in the shares of the Company 
are set out in the Dirertors' Remuneration Report. 

Financial instruments 
Group companies use financial instruments to manage certain 
types of risks, including those relating to credit, foreign currency 
exchange, cash flow, liquidity, interest rates, and equity and 
property prices. Details of the objertives and management of 
these instruments are contained in the Risk and Capital 
Management sertion on pages 33 to 35, the Shareholder 
Information section on pages 81 to 104 and an indication of the 
exposure of the Group companies to such risks is contained in 
note 53 to the consolidated finandal statements. 

Health and safety 
Aviva is committed to providing a safe and healthy working 
environment for all staff, contrartors and anyone who is or may 
be affected by the business' undertakings The Group's health 
and safety standard sets out the range of policies, procedures 
and systems required to manage risks and promote wellbeing. 
This includes appropriate staff consultation through nominated 
health and safety representatives. The Group CEO has overall 
accountability for health and safety across the organisation. 
Health and safety performance is regularly reviewed through 
the Corporate Responsibility Committee 

Charitable donations 
Aviva takes its corporate citizenship seriously and recognises 
the role it plays in the communities in which it operates and the 
role they play in its business. The Group's flagship community 
development programme is 'Street to School'. Further details of 
this and the Group's other charitable, community and corporate 
responsibility initiatives are disclosed in the Corporate 
Responsibility Report on page 63. 

During 2012, £5 7 million was donated to UK-based charities 
by the Company and its subsidiaries. A total of £8.9 million was 
donated by the Group world-wide. 

Political donations 
At the 2012 AGM, shareholders passed a resolution, on a 
precautionary basis, to authorise the Company to make political 
donations and/or incur political expenditure (as such terms are 
defined in sertions 362 to 379 of the Companies Art 2006), in 
each case in amounts not exceeding £100,000 in aggregate. As 
the authority granted will expire on 9 May 2013, renewal of this 
authority will be sought at this year's AGM. Further details are 
available in the Notice of AGM. The definitions of political 
donations and political expenditure used in the Companies Art 
2006 are broad in nature and this authority is sought to ensure 
that any artivities undertaken throughout the Group, which could 
otherwise be construed to fall within these provisions, can be 
undertaken without inadvertently infringing them It is not the 
policy of the Company to make donations to EU political 
organisations or to incur other political expenditure. 

During the year, the Aviva USA Political Artion Committee, 
which is funded solely by voluntary contributions from employees 
of Aviva USA Corporation (a subsidiary of the Company), made 
contributions to six candidate campaigns and industry political 
action committees. The total sum of the donations made was 
$32,500 and the donations were used to support candidates for 
nomination and/or elertion to public office. 

Group employees 
The Group's statement on its employees is set out in the 
Corporate Responsibility Report. In summary, the Group's 
commitment to communication and dialogue with employees 
continues. The existence of a Group-wide intranet enables 
engagement and communication with employees throughout the 
Group. It also helps management to share information, ideas and 
opportunities quickly and to achieve a common awareness on 
the part of all employees of the financial and economic fartors 
afferting the performance of the Company. A strong emphasis is 
placed on the provision of news and information through a range 
of media. Employees have opportunities to voice their opinions 
and ask questions through intranet sites, question and answer 
sessions with the Group CEO, via telephone conferencing, 
opinion surveys and the Group's Employee Promise Survey 
which is open to all employees. Face-to-face briefings and team 
meetings are artively encouraged and are held in business units 
across the Group. The Group's businesses in the UK have 
established employee consultative forums and a European 
Consultative Forum convenes annually to discuss matters 
impacting the business across Europe. The Group ensures that 
involvement of employees in its performance is encouraged by 
allowing eligible employees in the UK to partidpate in the Group's 
employee share ownership plans. 

Employee practice 
The Group respects all fundamental human rights and is guided in 
the condurt of its business by the provisions of the United Nations 
Universal Declaration of Human Rights and the International Labour 
Organization core labour standards. The Group also supports the 
United Nations Global Compart Principles. The Group is committed 
to providing equal opportunities to all employees, irrespertive of 
their gender, sexual orientation, marital status, race, nationality, 
ethnic origin, disability, age, religion or union membership status. 
Aviva is an inclusive employer and values diversity among its 
employees. These commitments extend to recruitment and 
selertion, training, career development, flexible working 
arrangements, promotion and performance appraisal. 

Creditor payment policy and practice 
It is the Group's policy to pay creditors when they fall due 
for payment and the Company follows the government 
endorsed Prompt Payment Code which can be found at 
www.promptpaymentcode.org.uk. Terms of payment are 
agreed wilh suppliers when negotiating each transartion and the 
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policy IS to abide by those terms, provided that the suppliers also 
comply with all relevant terms and conditions. In respect of 
Group activities in the UK, the amounts due to trade creditors 
at 31 December 2012 represented 17 9 days of average daily 
purchases through the year (2011:22.2 days). 

Disclosure of information to the auditor 
In accordance with sertion 418 of the Companies Act 2006, 
the dirertors in office at the date of approval of this Report 
confirm that, so far as they are each aware, there is no 
relevant audit information of which the Company's auditor, 
PricewaterhouseCoopers LLP (PwC), is unaware and each dirertor 
has taken all steps that ought to have been taken as a dirertor to 
be aware of any relevant audit information and to establish that 
PwC is aware of that information. 

Change of auditor 
Following a tender process in 2011, PwC was appointed as the 
Company's external auditor commencing with the 2012 financial 
year and its appointment was approved by shareholders at the 
2012 AGM PwC is subjert to annual re-elertion and resolutions 
on its appointment and seeking authorisation for the dirertors to 
set the auditor's remuneration are included in the Notice of AGM. 

Annual General Meeting 
The 2013 AGM of the Company will be held on Thursday, 9 May 
2013 at the Barbican Centre, Silk Street, London EC2Y BDS at 
1 lam. The Notice of AGM convening the meeting describes the 
business to be condurted thereat. 

Related party transactions 
Details of related party transartions are disclosed in note 56 which 
is incorporated into this Report by reference. 

Value of interests in land 
Any difference between market value and the value included in 
the balance sheet regarding the Group's interests in land are 
disclosed in notes 17 and 18 and are incorporated into this 
Report by reference. 

Events after the reporting period 
On 8 January 2013 the Company announced its intention to sell 
the Group's remaining stake in Delta Lloyd N V , a Dutch listed 
insurance company. The sale took place by way of an accelerated 
book build offering and the Group's entire remaining holding of 
34,288,795 ordinary shares in Delta Lloyd N V was sold at a price 
of €12.65 per share The sale completed on 14 January 2013. 

On 17 January 2013 the Company announced it had agreed 
to sell the Group's stake in its Malaysian joint ventures, CIMB 
Aviva Assurance Berhad and CIMB Aviva Takaful Berhad, to Sun 
Life Assurance Company of Canada for £ 152 million payable in 
cash The deal is subjert to regulatory approval and is expected 
to complete during the first half of 2013 

On 27 February 2013 the Company announced it had agreed 
to sell Aviva Russia to Blagosostoyanie, a non-state pension fund 
in Russia, for a consideration ot €35 million payable in cash. The 
sale is subject to approval by the Federal Antimonopoly Service of 
the Russian Federation and it is expected that the sale will 
complete during the first half of 2013 

On 8 March 2013 the Company completed the transartion 
with AlB. Further details can be found in 'Financial Statements -
IFRS - note 3 - Subsidianes' 

Going concern 
The Group's business artivities, together with the fartors likely to 
affert its future development, performance and position are set 
out in the Performance Review. The Performance Review is set 
out on pages 1 to 36 and includes the Risk and Capital 
Management sertion on pages 33 to 35. In addition, the financial 
statements sertions include notes on the Group's borrowings 
(note 45); its contingent liabilities and other risk fartors (note 48), 
its capital strurture and position (note 50); management of its 
risks including market, credit and liquidity risk (note 53); and 
derivative financial instruments (note 54). 

The Group has considerable financial resources together with 
a diversified business model, with a spread of businesses and 
geographical reach. As a consequence, the dirertors believe that 
the Group is well placed to manage its business risks successfully. 

After making enquiries, the dirertors have a reasonable 
expectation that the Company and the Group as a whole have 
adequate resources to continue in operational existence for the 
foreseeable future. For this reason, they continue to adopt the 
going concern basis in preparing the financial statements. 

Directors' responsibilities 
The dirertors are responsible for preparing the Annual Report, the 
Dirertors' Remuneration Report and the financial statements in 
accordance with applicable law and regulations. 

Company law requires the dirertors to prepare financial 
statements for each financial year. Under that law the dirertors 
have prepared the Group and parent company financial 
statements in accordance with International Financial Reporting 
Standards (IFRS) as adopted by the EU. Under company law the 
dirertors must not approve the financial statements unless they 
are satisfied that they give a true and fair view of the state of 
affairs of the Group and the Company and of the profit or loss of 
the Group for that period. In preparing these financial statements, 
the directors are required to: 
• Select suitable accounting policies and then apply them 

consistently; 
• Make judgements and accounting estimates that are 

reasonable and prudent; 
a State whether applicable IFRS as adopted by the European 

Union have been followed, subject to any material 
departures disclosed and explained in the financial 
statements; and 

• Prepare the financial statements on the going concern basis 
unless it is inappropriate to presume that the Company will 
continue in business 

The directors are responsible for keeping adequate accounting 
records that are suffident to show and explain the Company's 
transartions and disclose with reasonable accuracy at any time 
the financial position of the Company and the Group and enable 
them to ensure that the financial statements and the Directors' 
Remuneration Report comply with the Companies Art 2006 and, 
as regards the Group financial statements, Artide 4 of the IAS 
Regulation. They are also responsible for safeguarding the assets 
of the Company and the Group and hence for taking reasonable 
steps for the prevention and detection of fraud and other 
irregularities. 
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The directors are responsible for the maintenance and 
integrity of the Company's website. Legislation in the UK 
governing the preparation and dissemination of financial 
statements may differ from legislation in other jurisdictions. 

Directors' responsibility statement 
Each of the dirertors listed on pages 40 to 42 confirm that, to the 
best of their knowledge: 
• The Group financial statements, which have been prepared 

in accordance with IFRS as adopted by the EU, give a true 
and fair view of the assets, liabilities, financial position and 
profit/(loss) of the Group; and 

• The Directors' Report and the Management Report include a 
fair review of the development and performance of the 
business and the position of the Group, together with a 
description of the principal risks and uncertainties that it 
faces. 

By order of the Board on 6 March 2013. 

Mark Wilson Patrick Regan 
Group chief executive officer Chief financial officer 
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This Report sets out the role and artivities of the Board, its 
effertiveness, and how the Group is governed. The Board's role is 
to provide entrepreneurial leadership of the Company within a 
framework of prudent and effective controls which enables risk to 
be assessed and managed. The Board believes that a strong 
system of governance is essential to help the business run 
smoothly and aid effertive decision making in order to support 
the achievement of the Group's objertives. 

The UK Corporate Governance Code 
As a UK listed company, Aviva seeks to comply with the UK 
Corporate Governance Code 2010 (the Code). An amended 
version of the Code was issued in September 2012 which is 
applicable to companies with a UK premium listing with financial 
years beginning on or after 1 Ortober 2012, the Company will 
report on its compliance with the 2012 version of the Code in its 
2013 Annual Report and Accounts 

It is the Board's view that the Company has been fully 
compliant throughout the accounting period with the relevant 
provisions of the Code with the exception of the following-
• Provision A.2 1 states that the roles of chairman and chief 

executive should not be exercised by the same individual and 
provision A.3.1 states that the chairman should be 
independent on appointment to the Board John McFariane 
joined the Board as chairman designate in 2011 with the 
intention that he would take over the chairmanship of the 
Company on the retirement of Lord Sharman in June 2012. 
However, due to the unforeseen departure of Andrew Moss 
in May 2012, the Board asked John McFarlane to take on 
executive responsibility for running the Company in the 
interim period until a new Group CEO was appointed. As a 
result from 1 July 2012 until 1 January 2013 John McFariane 
acted as executive chairman. He became non-executive 
chairman on 1 January 2013 on the appointment of Mark 
Wilson as Group CEO The Board believes that this non
compliance with the Code was justified in the circumstances 
given the timing of Andrew Moss' departure and the need 
to ensure the continued effective operation of the Company 
until a new Group CEO could be identified and appointed. 
The Board was satisfied that there was a suffident balance 
between executive and non-executive dirertors on the Board 
during this period to ensure that no one individual had 
unfettered decision-making powers. 

• Provision E. 1.1 states that the senior independent director 
should attend sufficient meetings with a range of major 
shareholders to listen to their views in order to help develop 
a balanced understanding of the issues and concerns of 
major shareholders. Whilst Richard Goeltz did not meet with 
major shareholders during 2012, throughout the year John 
McFarlane and, separately, the chairman of the 
Remuneration Committee, undertook a programme of 
meetings with major shareholders to take soundings 
regarding the Company and to understand their concerns. 

Further details of how the Company has applied the Code 
principles and complied with its provisions are set out in this 
Report, the Reports of each Board Committee and the Directors' 
Remuneration Report. 

Further information on the Code can be found on the 
Financial Reporting Council's website at www frc.org.uk. 

The Board 
The Board is responsible to shareholders for promoting the long 
term success of the Company and, in particular, for setting the 
Group's strategic aims, monitoring management's performance 
against the strategic aims, setting the Group's risk appetite, 
ensuring the Group is adequately resourced and ensuring that 
effertive controls are in place in the business The Board also sets 

the values and the culture of the Group and has a duty to protert 
the interests of policyholders. 

The specific duties of the Board are dearly set out in its terms 
of reference which address a wide range of corporate governance 
issues and lists those items that are specifically reserved for 
decision by the Board Matters requiring Board approval include: 
• Group strategy and business plans; 
• Financial reporting and controls, capital strurture and 

dividend policy; 
• Group risk appetite and framework, 
• Corporate governance, 
• Remuneration policy, 
• Significant transartions and expenditure; and 
• Other matters (e.g. appointment and removal of the group 

company secretary and chief risk and capital officer. Board 
and Committee succession planning and the constitution of 
Board Committees). 

The Board's terms of reference also set out those matters that 
must be reported to the Board, such as senior leadership 
changes, significant litigation or material regulatory breaches, 
and cover how matters requiring consideration by the Board 
that arise between scheduled meetings should be dealt with. 

The directors 
As at the date of this Report the Board comprises the chairman. 
Group CEO, two further executive dirertors and eight 
independent non-executive directors The following charts show 
the balance of the Board between executive and non-executive 
representation, length of tenure and the diversity of. the Board in 
terms of gender and nationality 

Balance of executive and non-executive directors 
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Length of tenure of non-executive directors 

Geographical mix 

B II. 

The Board's policy is to appoint and retain non-executive dirertors 
who can apply their wider business knowledge and experiences 
to their understanding of the Aviva Group, and to review and 
refresh regularly the skills of the Board. In line with Code 
requirements regarding the independence of non-executive 
dirertors, several non-executive dirertors, including the chairman, 
retired in 2012 or are due to retire in 2013. The Report of the 
Nomination Committee sets out the work carried out during the 
year on succession planning which culminated in the appointment 
of Sir Adrian Montague and Bob Stein as non-executive directors 
in January 2013 and Mark Wilson joining the Board in December 
2012 and becoming Group CEO on 1 January 2013 

It IS the Board's view that independent non-executive dirertors 
need to be able to present objective, rigorous and construrtive 
challenge to management, drawing on their wider experiences 
to question assumptions and viewpoints and where necessary 
defend a given position. The independent non-executive dirertors 
should also assist management in the development of the 
Company's strategy. To be effective, an independent dirertor 
needs to acquire a sound understanding of the industry and the 
Company so as to be able to evaluate properly the information 
provided. Having considered the matter carefully, the Board is of 
the opinion that all of the current non-executive directors are 
independent and free from any relationship or circumstances that 
could affert, or appear to affert, their independent judgement. 
Accordingly, over half of the Board members, excluding the 
chairman, are independent non-executive directors. All of the 
current dirertors that served during 2012 were subjert to a formal 
performance evaluation dunng 2012 except Mark Wilson as he 
only joined the Board in December 2012 Non-executive directors 
who had sen/ed on the Board for more than six years were 
subjert to a particularly rigorous review of their independence. As 
at the date of this Report, Richard Goeltz and Russell Walls have 
sen/ed on the Board for more than six years and they will both be 
retiring from the Board on 8 May 2013 having completed nine 
years of service Biographical details including a summary of the 
skills and experience the dirertors bring to the Board are set out 
on pages 40 to 42. 

Each director must be able to devote sufficient time to the 
role in order to discharge his or her responsibilities effertively. 
On average, dirertors spend at least 41 days a year on Company 

business, with the chairmen of the Audit, Risk and Remuneration 
Committees spending substantially more. 

The chairman and Group CEO 
Role profiles are in place for the chairman and Group CEO which 
clearly set out the duties of each role. The chairman's priority is 
leadership of the Board and ensuring its effertiveness; the Group 
CEO's priority is the management of the Group. The Board has 
delegated the day-to-day running of the Group to the Group CEO 
within certain limits, above which matters must be escalated to 
the Board for consideration and approval. As noted above, the 
roles of chairman and Group CEO were combined and 
undertaken by John McFarlane prior to the 2013 AGM until the 
end of the year. The Board agrees with the principle in the Code 
requiring these roles to be carried out by separate individuals. 
However, due to unforeseen circumstances during the year the 
Board unanimously agreed that it was in the best interests of the 
Company for the benefit of its shareholders to combine the roles 
for a short period until a new Group CEO could be recruited. 
From 1 January 2013 the roles are no longer combined. 

Senior independent director 
Richard Goeltz has served as the senior independent dirertor since 
January 2009 and as an independent non-executive dirertor for 
nearly nine years. Sir Adrian Montague will take over this role on 
8 May 2013 when Richard Goeltz retires from the Board. The role 
of the senior independent dirertor is to provide a sounding board 
for the chairman, to serve as an intermediary for the other 
dirertors where necessary and to be available to shareholders 
should they have concerns that they have been unable to resolve 
through normal channels, or when such channels would be 
inappropriate. During the year, the non-executive dirertors, led by 
Richard Goeltz, have met twice without the chairman present and 
he led the review of the chairman's performance during the year. 

Board activities during 2012 
The work of the Board follows an agreed annual work plan and 
principally falls under six main areas. The following chart shows 
how the Board allocated its time during 2012. 

Allocation of Board agenda time 
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The Board monitored the performance of the Group and its 
compliance with the governance framework described below 
through regular. 
• Group CEO reports highlighting issues such as strategic 

planning and execution; updates on ongoing corporate 
transactions; financial forecasts and results; the Group's 
vision and values, the external environment; personnel 
changes and market and competitor developments; 

• Chief financial officer reports on a range of issues including 
financial results and forecasts, capital, operational 
performance, strategic initiatives; pensions funding deficit; 
investor relations and rating agency updates; risk appetite; 
corporate transactions and progress against Solvency II; 

• Reports and recommendations from each Board Committee; 
and 

• Reports from business units and functions. 
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As part of Its annual work plan, the Board reviewed and approved 
all financial results announcements, the Annual Report and 
Accounts, the operational plan and dividend payments; 
considered succession plans for the Board and Group Executive; 
approved all changes to the composition of the Board and its 
Committees; reviewed the performance of the group chief 
executive; received regular updates on progress against strategy; 
considered personnel issues including the results of the annual 
employee promise survey; and reviewed public policy trends. 

In addition, the Board undertook the following specific 
artivities during the year: 
• Agreed a revised strategic plan to narrow the focus of the 

Group, build financial strength and improve financial 
performance; 

• Approved the Group transformation project to implement 
the revised strategic plan; 

• Appointed PwC as the Company's auditor following a 
tender prcxess; 

• Approved the sale of Aviva USA Corporation; 
• Approved a further sale of Aviva's stake in Delta Lloyd N.V.; 
• Approved the issue of Tier 1 hybrid debt; 
• Approved the projert to merge the Group's Irish General 

Insurance business into the UK General Insurance business; 
• Reviewed the progress of the project to reorganise and 

flatten the Group's legal entity strurture, and 
• Considered and approved a new IT strategy 

The Board held one meeting in France during the year to gain a 
deeper understanding of the operations of the French business. 

Board effectiveness 
The effertiveness of the Board is vital to the success of the Group 
and the Company undertakes a rigorous evaluation each year in 
order to assess how well the Board, its Committees, the dirertors 
and the chairman are performing The aim is to improve the 
effertiveness of the Board and its Committees and the Group's 
overall performance. The evaluation process for 2012 was led by 
the chairman and supported by the group company secretary. 
For a number of years the Board effertiveness review had been 
facilitated by external consultants However, given the number 
of changes to the composition of the Board dunng the year the 
chairman considered that it would be more appropriate to carry 
out the 2012 effectiveness review internally using questionnaires 
tailored to the Board and each Committee. The results were 
discussed by the Board and each of the Committees and artions 
agreed. The review focused on the effertive operation of the 
Board and each Committee, the effertive use of meeting time, 
the appropriateness of the balance of skills, knowledge and 
experience of the Committee members, and identified key areas 
of focus for the Board and each Committee for 2013. Overall, the 
dirertors concluded that the Board and its Committees operated 
effertively and agreed that the issues identified for action or 
improvement in previous reviews had been implemented or 
addressed during the year. Areas identified for greater Board 
focus in 2013 included allocating a greater proportion of time to 
in-depth discussions of the markets in which the Group operates 
and their competitive positions and re-focusing strategy 
discussions towards the Group's long-term strategy, as well as 
continuing to monitor the Group's capital and liquidity position 
The focus of the Board Committees in 2013 are detailed in each 
Committee's Report. 

The review of the performance of the chairman, led by the 
senior independent dirertor, conduded that the chairman 
continued to lead the Board effertively and had been 
instrumental in the progress which the Company and the Group 
had made during the year to deliver the Group's strategy 

The chairman assessed the performance of the executive 
dirertors in their capacity as dirertors of the Company and also 
assessed the performance of the non-executive dirertors. To 
assess the executive dirertors in respert of their executive duties a 

separate process was carried out by the chairman measuring 
performance against each executive dirertor's role objertives. 

The chairman conduded that each dirertor contributes 
effertively and demonstrates full commitment to his/her duties. 

Induction, training and development 
The Board fcielieves strongly in the development of all of its 
employees and dirertors and it is a requirement of each director's 
appointment that they commit to continuing their development. 

During the year, dirertors attended a number of internal 
courses, including on Solvency 11, the Internal Model approval 
process and how rating agencies rate insurance companies. 
Training sessions have also been built into the Board's and 
Committees' work plans for 2013. 

The Board has a comprehensive indurtion programme for 
new executive and non-executive directors which is tailored to 
their particular needs and which consists of several separate 
training sessions over a number of months. These include 
presentations from key members of senior management, visits 
to the Group's main operating businesses and funrtions, and 
meetings with the external auditor and one of the Company's 
corporate brokers. Further or follow-up meetings are arranged 
where a dirertor requires a deeper understanding on a particular 
issue. All new directors also receive indurtion materials which 
includes the current strategic and operational plan, recent Board 
and Committee minutes and meeting packs, organisational 
strurture charts, role profiles, a history of the Group, and relevant 
policies, prcx:edures and governance material. 

Directors' attendance 
The Company requires directors to attend all meetings of the 
Board and the Committees on which they sen/e and to devote 
sufficient time to the Company in order to perform their duties. 
The attendance of the directors at the Board meetings held in 
2012 is shown in the table below and the attendance at 
Committee meetings is shown in the Committee reports. 

Board attendance 2012 

Director 
Numtier of meetings 

attended 
Percentage 
attcndanoei 

Glyn Barker (appointed 27 February 2012) 11 79%' 
Mary Francis (retired 3 Octol)er 2012) 9 90%' 
Richard Karl Goeltz . 15 100% 
Euleen Goh (retired 31 December 2012) 15 100% 
Michael HaWker 14 93%' 
Gay Huey Evans 15 100% 
John McFarlane 14 93%' 
Trevor Matthews 14 93%' 
Igal Mayer (resigned 19 April 2012) 2 50%' 
Andrew Moss (resigned 8 May 2012) 5 7 1 % ' 
Patrick Regan 14 93%' 
Lord Sharman (retired 30 lune 2012) 8 100% 
Leslie Van de Walle (retired 2 May 2012) 3 60%' 
Russell Walls 15 . 100% 
Scott Wheway 14 93%' 
Mark Wilson (appointed 1 December 2012) 2 100% 

1 Ihis shows ttie percentage ol n«tings whch Ihe director altenoed ijurinq tie year wlvht a member ol the Board 
2 lhe directcx was unable to attend eoarrt rrcetingts) due 10 (jrKV ctjmnntnenis and the meetings being calM at short 

notice or where a contlia ol interest prevented ttie diiector Irom talcing pan m the meeting 

During 2012, there were fifteen Board meetings held, of which, 
eight were scheduled Board meetings and seven were additional 
Board meetings called at short notice. In addition the Board 
delegated responsibility for certain items, such as giving final 
approval to proposals broadly agreed by the full Board, to 
specially created sub-Committees of the Board which met seven 
times during 2012. 

The chairman and the non-executive dirertors met several 
times in the absence of the executive directors and the non
executive directors met in the absence of the chairman, including 
one meeting chaired by the senior independent director to 
appraise the chairman's performance 



52 

Aviva plc 
Annual report on form 20-f 2012 

Corporate governance report continued 

Conflicts of interest 
In line with the Companies Act 2006, the Company's articles 
of association allow the Board to authorise potential conf lirts of 
interest that may arise and to impose such limits or conditions 
as it thinks fit The decision to authorise a conflirt of interest can 
only be made by non<onflirted dirertors (those who have no 
interest in the matter being considered) and in making such a 
decision the dirertors must art in a way they consider in good 
faith will be most likely to promote the Company's success. 
The Board's procedure to regularly review and approve artual 
and potential conflirts of interest as they arise and prior to 
the appointment of new dirertors operated effertively during 
the year. 

Governance structure 
The Board is responsible for promoting the long term success 
of the Company for the benefit of shareholders. This includes 
ensuring that an appropriate system of governance is in place 
throughout the Group. To discharge this responsibility, the Board 
has established frameworks for risk management and internal 
control using a 'three lines of defence' model and reserves to 
itself the setting of the Group's risk appetite. In-depth monitoring 
of the establishment and operation of prudent and effertive 
controls in order to assess and manage risks associated with the 
Group's operations is delegated to the Audit Committee and the 
Risk Committee which report regularly to the Board. However, 
the Board retains ultimate responsibility for the Company's 
systems of internal control and risk management and their 
effertiveness. These frameworks play a key role in the 
management of risks that may impact the fulfilment of the 
Board's objertives. They are designed to identify and manage, 
rather than eliminate, the risk of failure to achieve business 
objertives and can only provide reasonable and not absolute 
assurance against material misstatement or losses These 
frameworks are regularly reviewed and comply with the Turnbull 
Guidance (Internal Control: Revised Guidance for Directors). 

Risk Management Framework 
The Risk Management Framework (RMF) is designed to identify, 
measure, manage, monitor and report significant risks to the 
achievement of business objectives and is embedded throughout 
the Group. It is codified through risk policies and business 
standards which set out the risk strategy, appetite, framework 
and minimum requirements for the Group's world-wide 
operations. Further details on procedures for the management 
of risks are given in note 53 

Internal controls 
Internal controls facilitate effertive and efficient business 
operations, the development of robust and reliable internal 
reporting and compliance with laws and regulations. 

A Group Reporting Manual including International Financial 
Reporting Standards (IFRS) requirements and a Financial Reporting 
Control Framework (FRCP) are in place across the Group FRCP 
relates to the preparation of reliable financial reporting and 
preparation of local and consolidated financial statements in 
accordance with IFRS and with the requirements of the Sarbanes-
Oxley Act of 2002. The FRCP process follows a risk-based 
approach, with management identification, assessment 
(documentation and testing), remediation (as required), reporting 
and certification over key financial reporting-related controls. 

The Board has delegated to the Group CEO the day-to-day 
management of the Company and approval of specific issues 
up to set financial limits including limits on revenue and capital 
expenditure, reinsurance spend and the settlement of claims. In 
turn the Group CEO has delegated some of his authority to his 
dirert reports There is a similar delegated authority framework 
in place throughout the Group 

First line 
Management are responsible for the application of the RMF, 
for implementing and monitoring the operation of the system 
of internal control and for providing assurance to the Audit 
Committee, the Risk Committee and the Board. 

The Group Executive members and each business unit chief 
executive officer are responsible for the implementation of group 
strategies, plans and policies, the monitoring of operational and 
financial performance, the assessment and control of financial, 
business and operational risks and the maintenance and ongoing 
development of a robust control framework and environment in 
their areas of responsibility. 

The chief financial officer has established the Asset Liability 
Committee (ALCO) which assists him in discharging his 
responsibilities in relation to management of the Group's balance 
sheet within risk appetite and to provide financial risk 
management oversight. This includes recommending financial and 
insurance risk appetites and limit frameworks, evaluating the asset 
and liability impart of strategies and business plans, financial risk 
oversight, monitoring and management of the Group's capital 
and liquidity position, transartion risk oversight, stress and 
scenario testing, and identification of emerging financial risks 

Management regularly undertakes quality assurance 
procedures over the application of the FRCP process and FRCP 
controls. The results of the FRCP process are signed off by 
business unit chief executives and chief financial officers and FRCP 
compliance is reported up to the Disclosure Committee and the 
Audit Committee. 

The Disclosure Committee is chaired by the chief financial 
officer and reports to the Audit Committee. It oversees the 
design and effectiveness of the Group's disclosure controls, for 
both financial and non-financial information, evaluates the 
Group's disclosure controls and reviews and endorses the 
Group's key periodic external reports, including the consolidated 
finandal statements. 

Second line 
The Risk function is accountable for the quantitative and 
qualitative oversight and challenge of the identification, 
measurement, monitoring and reporting of significant risks and 
for developing the RMF. 

As the business responds to changing market conditions and 
customer needs, the Risk funrtion regularly monitors the 
appropriateness of the Company's risk policies and the RMF to 
ensure they remain up to date. This helps to provide assurance to 
the various risk oversight committees that there are appropriate 
controls in place for all core business artivities, and that the 
processes for managing risk are understood and followed 
consistently across the Group. 

To assist with the execution of his duties the chief risk and 
capital officer has established the Operational Risk and Reputation 
Committee (ORRC) which oversees operational risks and 
reputation imparts arising from artivities across the Group. It 
oversees the operational risk elements of the implementation and 
maintenance of the risk polides and business standards, the 
Group's adherence to the Operational Risk Policy, and the 
adequacy and implementation of the RMF throughout the Group. 

Third line 
The Internal Audit function provides independent and objertive 
assessment on the robustness of the RMF and the appropriateness 
and effectiveness of internal control to the Audit and Risk 
Committees, business unit audit committees and the Board 
Further information on the activities of the Internal Audit funrtion 
IS contained within the Audit Committee Report. 
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Board oversight 
The Risk Committee assists the Board in its oversight of risk and 
risk management across the Group and makes recommendations 
on risk appetite to the Board The responsibilities and artivities of 
the Risk Committee are set out in the Risk Committee Report on 
pages 60 to 52. 

The Audit Committee, working closely with the Risk 
Committee, is responsible for assisting the Board in discharging 
its responsibilities for the integrity of the Company's financial 
statements, the effertiveness of the system of internal financial 
controls and for monitoring the effertiveness, performance and 
objertivity of the internal and external auditors. The 
responsibilities and artivities of the Audit Committee are set out 
in the Audit Committee Report on pages 57 to 59. 

Both the Audit and Risk Committees report regularly to the 
Board on their artivities and make recommendations and escalate 
significant risk exposures to the Board as appropriate. They ensure 
that mitigating actions are taken when risks are, or are expected 
to move, out of appetite. 

The chart below shows the Board and Committee structure 
that oversees the Company's frameworks for risk management 
and internal control. 

Aviva plc Board 
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Further details on procedures for the management of risk 
operated by the Group are given in note 53. 

Effectiveness of controls 
To support an assessment of the effectiveness of the Group's 
governance, internal control and risk management systems, 
the chief executive officer of each business unit is required to 
certify that-
• There are sound nsk management and internal control 

systems that are effective and fit for purpose in place across 
the business; and 

• Material existing or emerging risks within the business have 
been identified and assessed and the business operates in 
a manner which conforms to the minimum requirements 
outlined in Group risk policies and business standards 

The chief risk officer of each business unit must certify that: 
» The Risk function has reviewed and challenged the process 

supporting the business unit chief executive officer's 
certification, and is satisfied that it can provide reasonable 
assurance of the material accuracy and completeness of the 
business unit chief executive officer's assessment; and 

• No material gaps exist in the RMF, as it applies to the 
business unit 

Any material risks not previously identified, control weaknesses 
or non<ompliance with the Group's risk policies and business 
standards or local delegations of authority, must be highlighted as 
part of this process. This is then supplemented by investigations 
carried out at Group level and ultimately a Group CEO and group 
chief risk and capital officer certification for Aviva plc. In respect 
of 2012 and in view of the recent start of the Group CEO, the 
certification was made by the chief financial officer instead of the 
Group CEO. The effertiveness assessment also draws on the 
regular cycle of assurance artivity carried out during the year. 

The Audit Committee, working closely with the Risk 
Committee, on behalf of the Board, last reviewed the 
effertiveness of the systems of internal control and risk 
management in March 2013, covering all material controls, 
including financial, operational and compliance controls and 
the risk management framework and processes. 

The necessary artions have been or are being taken to remedy 
any significant failings and weaknesses identified from these 
reviews. The Board confirms that there is an ongoing process for 
identifying, measuring, managing, monitoring and reporting the 
significant risks faced by the Group, which has been in place for 
the year under review and up to the date of approval of the 
Annual Report and Accounts 

Communication with shareholders 
The Company places considerable importance on communication 
with shareholders and engages with them on a wide range of 
issues 

The Group has an ongoing programme of dialogue and 
meetings between the executive dirertors and institutional 
investors, fund managers and analysts managed by,the . 
Company's Investor Relations funrtion. At these meetings a wide 
range of relevant issues including strategy, performance, 
management, remuneration and governance are discussed within 
the constraints of information already made public, to understand 
any issues of concern to investors. ,; 

During the year, the chairman and the chairman of the 
Remuneration Committee met with the Company's major 
institutional investors. In addition, the senior independent dirertor 
was available to meet with major investors to discuss any areas of 
concern that could not be resolved through normal channels of 
investor communication In 2012 the Board, through the 
Remuneration Committee chairman, consulted with institutional 
investors on executive remuneration. 

The Company's AGM provides a valuable opportunity for the 
Board to communicate with private shareholders. There is a 
dedicated email address and a query facility on the Company's 
website which shareholders can use to ask questions on the 
business of the AGM. The details of these are highlighted in 
the shareholder information section of the Notice of AGM. 
A presentation on the Group's performance is given at the 
AGM and made available on the website after the meeting at 
www.aviva.com/agm. Whenever possible, all directors attend 
the AGM and shareholders are invited to ask questions related 
to tho business of the meeting during the meeting and have an 
opportunity to meet with the directors following the conclusion 
of the meeting. All the dirertors on the Board at the time of the 
2012 AGM attended the meeting. 
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New York Stock Exchange listing requirements 
The Company's ordinary shares are admitted to the New York Stock Exchange (NYSE) and are traded as American Depositary Shares. 
As a foreign company listed on the NYSE, the Company is required to comply with the NYSE corporate governance rules to the extent 
that these rules apply to foreign private issuers. As a foreign private issuer, the Company is therefore required to comply wi th NYSE 
Rule 303A.11 by making a disclosure of the differences between the Company's corporate governance practices and NYSE corporate 
governance rules applicable to US companies listed on NYSE. These differences are summarised below together with Aviva's approach 
to compliance: 

NYSE Listing Rules UK Corporate Govemance Code Aviva approach 

Independence criteria for directors 
Independent directors must form the 
majority of the'board of dirertors. A director 
cannot qualify as independent unless the 
Board affirmatively determines that the 
director has no material relationship with 
the company. NYSE rules prescribe a list of 
specific factors and tests that US companies 
must use for determining independence. 

Non-executive director meetings 
Non-management dirertors of each listed 
company must meet at regularly scheduled 
executive sessions virithout management 
and, if that group includes directors who are 
not independent, listed companies should at 
least once a year schedule an executive 
session including only independent directors. 

Committees 
US companies are required to have a 
nominating/corporate governance 
committee. Iri addition to identifying 
individuals qualified to become Board 
members, this committee must develop 
and recommerid to the, Board a set of 
corporate governance.principles. 

Code of business conduct and ethics 
Companies ai-e reqiiired'to adopt and' 
disclose a code of business condurt and 
ethics for dirertors, officers and employees, 
and promptly disclose any waivers cf the 
code for directors or executive officers. 

At least half the Board, excluding the chairman, 
should comprise independent non-executive 
dirertors, as determined by the Board. The Code 
sets out its own criteria that may be relevant to 
the independence determination, but the Board is 
permitted to conclude affirmative independence 
notwithstanding the existence of relationships or 
circumstances which may appear relevant to its 
determination, so long as it states its reasons. 

The chairman should hold meetings with the non
executive directors without the executive directors 
present. 

The Company is required to have a nomination 
committee but not a corporate governance 
committee. 

Not required under the Code. 

The majority of the Board compnses 
independent non-executive dirertors who 
are deemed independent under the Code. 

The independent non-executive directors meet 
without executive directors present at least 
once annually 

The Company.has a Nomination.Committee. 
The Board as a whole is responsible for the 
corporate governance of the Group and 
oversees this through reports to the Board 
and Its Committees 

The Company has adopted a Business Ethics 
Code to which all employees are bound and 
a Code of Ethics for senior management, to 
comply with the Sarbanes-Oxley Act of 2002 

Shareholder approval of equity-compensation plans 
Shareholders must be given the opportunity 
to vote on all equity-compensation plans 
and 'material revisions' to those plans, with 
limited exceptions. Detailed definitions of 
'material revisions' are provided by NYSE. 

Shareholder approval is necessary for certain 
equity<ompensation plans and 'significant 
changes' thereto, subject to certain exceptions. 
The Code does not provide a detailed definition 
or explanation of what are considered to be 
'significant changes'. 

All new equity-compensation plans or 
amendments to existing plans that are required 
to be approved by shareholders under the Code 
are put to shareholders for approval. 

By order of the Board 

John McFarlane 
Chairman 
6 March 2013 
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This Report provides details of the role of the Nomination 
Committee and the work it has undertaken during the year. 

Committee role and responsibilities 
The Board strongly believes that good governance and strong, 
responsible, balanced leadership by the Board are critical to 
creating long-term shareholder value and business success. 
The Committee assists the Board by regularly reviewing the 
composition of the Board and condurting a rigorous and 
transparent process when recommending or renewing the 
appointment of dirertors to the Board. The key responsibilities 
of the Committee are to: 
• Evaluate and review the balance of skills, knowledge, and 

experience of the Board, taking into account the Company's 
risk appetite and strategy, 

• Monitor succession plans for the appointment of non
executive directors, the group chief executive and other 
executive directors to the Board; 

• Identify and nominate suitable candidates for appointment 
to the Board, induding chairmanship of the Board and its 
Committees, against a specification of the role and 
capabilities required for the appointment; 

• Assess the independence of each of the non-executive 
directors, 

• Assess directors' conflicts of interest as they anse; 
• Review the external interests and time commitments of the 

directors to ensure that each has sufficient time to 
undertake his/her duties to the Company; and 

• Approve a report on the Committee's activities for inclusion 
in the Company's Annual Report and Accounts 

The full terms of reference for the Committee can be found on 
the Company's website at www aviva conVterms-of-reference 
and are also available from the group company secretary 

Committee membership and attendance 
As at the date of this Report, the Committee comprises the 
chairman and all the Company's independent non-executive 
dirertors Prior to leaving the Group. Andrew Moss was also 
a member of the Committee. The table below shows the 
Committee members during the year and their attendance 
at Committee meetings 

Membership and attendance 

Committee activities during 2012 
During 2012 the Committee was prindpally focused on two 
particular issues: identifying the successor for the group chief 
executive and the recruitment of new non-executive dirertors as 
part of the continual cycle to refresh the Board and maintain an 
appropriate balance of skills, knowledge and experience. These 
issues are discussed in detail below. The chart below shows how 
the Committee allocated its time during 2012. 

Nomination committee - allocation of agenda time 

Committee member 
Number of meetings 

anended F*ercentage attendaiKe^ 

lohn McFarlane (Chairman)' 6 100% 
Lord sharman' 1 50% 
Glyn Barker* 4 100% 
Maty Francis^ 3 75% 
Richard Kail Goeltz 6 100% 
Euleen Goh* 4 100% 
Michael Hawker* 4 100% 
Gay Huey Evans* 4 100% 
Andrew Moss' 1 50% 
Russell Walls 6 100% 
Scott Wheway* 4 100% 

1 TWs shows ttie percentage ot riieelings wtscli the Comrmnee mcmbci attcrxled during the y«ai whJsl a merrter 

ol the Connvttee A numtier ol CorrvTnttfe members could not attend meetings called at shcxt nonce or where tliey 
tsad a con lk l interest 

2 Attended all meetings became cluirnvin ol the Committee on I luly 2012 
3 lord Shanisan lelireti Irons the Board and as charman o* the Cl]inrreltee on 30 lune )t313 

4 Appointed to the Conmittee on I July 2012 
5 Ftesigned on 3 oc to t * i 1012 

6 Resigned on 8 Mar 2012 The Comnvllee noles tlial i lw UIC Coiporate Govemance Code does noi cveclude the 
group Chei e»eculrrt? Irom mentership cl llie Connnitc* 

The Committee met on six occasions in 2012, of which three 
were scheduled meetings and three were additional meetings 
called at short notice. The group company secretary acts as the 
secretary to the Committee. Members of the Committee took no 
part in any discussions concerning their own circumstances The 
chairman of the Committee reported to meetings of the Board on 
the Committee's work and the Board receives a copy of the 
agenda and the minutes of each meeting of the Committee. 

i i.MI..-
JUxV.sn ^llj VkCrSl^KI pC*»VKI 

i i . . iv- .«r1 : i» : lk> i . l «itiv..:.t 

^'5 t i : i « . s . . i . > ^ v j r ( H , 

Group chief executive officer search 
The Committee led the process for the recruitment of a new 
group chief executive following the departure of Andrew Moss in 
May 2012 The Committee approved the search brief and 
engaged Spencer Stuart to identify suitable candidates. The brief 
included finding candidates with strong insurance experience, a 
track record of running large global organisations, and the skills 
and leadership qualities to unite and motivate the Group's 
employees and to embed a high-performance culture. 

A shortlist of candidates were interviewed by the chairman, 
the senior independent dirertor and two non-executive dirertors. 
The preferred candidates met with all non-executive directors and 
the successful candidate met with the Financial Services Authority 
(FSA) The Remuneration Committee led on the development of 
an appropriate remuneration package for the role and approved 
the final package to be offered to the successful candidate. Both 
the Remuneration and Nomination Committees were mindful of 
shareholder views when considering the remuneration package 
for the role. Having considered all the skills, experience and 
personal attributes of the preferred candidates, the Committee 
recommended Mark Wilson be appoinled to the role and to the 
Board. The Board appoinled Mark Wilson as a dirertor with effect 
from 1 December 2012 and as Group CEO from 1 January 2013. 
He has extensive experience in leading major international 
insurance companies across life insurance, general insurance and 
asset management. Spencer Stuart does not have any other 
connertion with the Company. 

Non-executive director search 
As part of the continual cycle to refresh the Board, the 
Committee led the process to recruit two new non-executive 
dirertors to succeed Richard Goeltz and Russell Walls who will 
both retire from the Board, having completed nine years of 
sen/ice, on 8 May 2013. The Committee engaged The Zygos 
Partnership to identify suitable candidates. The Committee 
prepared comprehensive candidate search briefs with an 
emphasis on finding a candidate who could become the next 
senior independent dirertor and a candidate with strong life 
assurance experience. Shortlisted candidates were interviewed by 
the chairman, the senior independent director and two non
executive dirertors and, additionally, executive and non-executive 
dirertors met with the preferred candidates. Following FSA 
approval, the Board accepted the Committee's recommendations 
and appointed Sir Adrian Montague and Bob Stein as non
executive dirertors on 14 and 28 January 2013 respectively 

The Committee further recommended to the Board that 
Sir Adrian Montague be appointed as senior independent 
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dirertor prior to the 2013 AGM to succeed Richard Goeltz. The 
Committee believes that Sir Adrian has the requisite skills and 
experience to be an effertive senior independent director. 
The Committee has also recommended that Glyn Barker be 
appointed as chairman of the Audit Committee to succeed 
Russell Walls prior to the 2013 AGM Glyn Barker was formerly 
vice-president, UK of PwC and has a deep understanding of 
accounting and regulatory issues together with in-depth 
transartional and assurance experience. In his role at PwC he did 
not carry out external audit work for the Company and the 
Committee is satisfied that his former connertion to PwC does 
not compromise the external auditor's independence. 

The Zygos Partnership has no other connection with 
the Company. 

Diversity 
The Committee strongly believes that diversity throughout the 
Group and at Board and senior management level is a driver of 
business success. Diversity brings a broader, more rounded 
perspertive to decision making and risk management, making the 
Board and senior management more effective. During the year, 
candidate searches were condurted and Board appointments 
were made, on merit, against the criteria identified by the 
Committee having regard to the benefits of diversity on the 
Board, including gender. 

However, with the retirement of Euleen Goh and Mary Francis 
during the year to concentrate on other commitments the Board 
currently only has one female non-executive dirertor, representing 
10% of the Board. In its last report the Committee stated that it 
intends to maintain a minimum of 25% female representation on 
the Board by the end of 2013. The Company remains committed 
to having a diverse Board in terms of gender as well as diversity of 
experience, skills and knowledge, background and nationality. 
Recruitment of additional non-executive dirertors is ongoing and 
the Committee is taking diversity into account in the selertion 
process At the date of this Report, 29% ^2071: 18%) of Group 
Executive members and 21 % (2011:20%) of senior executives in 
the Company were female. It is the Company's intention to 
increase this number as it is recognised that a higher number of 
women in senior management will create a stronger talent 
pipeline and is better for business. 

other activities 
During the year the Committee recommended Committee 
composition changes to the Board and has been involved in the 
ongoing process to recruit a new chief executive officer for Aviva 
Investors and a new group HR dirertor The Committee also 
reviewed the independence of each non-executive director, all 
dirertors' conflirts of interest and the balance of skills, 
knowledge, experience and diversity on the Board prior to 
recommending directors' re-elertion at the AGM Following 
consideration of these issues the Committee recommended the 
elertion or re-election of each dirertor standing for elertion or re
election at the 2013 AGM 

Committee performance and effectiveness 
The Board undertook an annual review of the Committee's 
performance and effertiveness and the results of the review will 
be incorporated into the Committee's processes and artivities for 
2013. 

Nomination Committee Report 
This Nomination Committee Report was reviewed and approved 
by the Board on 6 March 2013. 

John McFarlane 
Chairman, Nomination Committee 
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This Report provides details of the role of the Audit Committee 
and the work it has undertaken during the year. 

Committee role and responsibilities 
The purpose of the Committee is to assist the Board in 
discharging its responsibilities for monitoring the integrity of the 
Group's financial statements, assessing the effertiveness of the 
Group's system of internal controls and monitoring the 
effertiveness, independence and objertivity of the internal and 
external auditors. Whilst the Board as a whole has a duty to art 
in the best interests of the Company, the Committee has a 
particular role, arting independently of management, to ensure 
that the interests of shareholders are properly proterted in 
relation to financial reporting and the effertiveness of the Group's 
systems of financial internal controls The key responsibilities of 
the Committee are to: 
• Review the significant issues and judgements of 

management, and the methodology and assumptions used 
in relation to the Group's financial statements and formal 
announcements on the Group's hnancial performance 
including the reserving position relating to the Group's life 
assurance and general insurance operations; 

• Review the Group's going concern assumptions; 
• Assess the effectiveness of the Group's system of internal 

controls, including financial reporting, financial controls 
and the Internal Audit funrtion, 

• Consider and review the performance of the chief audit 
officer, and agree with management his effertiveness and 
his remuneration; 

• Consider and make recommendations to the Board on the 
appointment, reappointment, dismissal or resignation and 
remuneration of the external auditor; and 

• Assess the independence and objectivity of the external 
auditor and approve and monitor the application of the 
external auditor business standard. 

In preparation for the new Code requirement that will apply 
to Aviva during the 2013 reporting period, revised terms of 
reference for the Committee were adopted in January 2013. 

The full terms of reference for the (lommittee can be found 
on the Company's website at www.aviva conri/terms-of-reference 
and are also available from the group company secretary. 

Committee membership and attendance 
The Committee comprises independent non-executive dirertors 
only. The table below shows the Committee members during the 
year and their attendance at Committee meetings: 

Membership and attendance 

Committee member 

Russell Walls (Chairman) 

Glyn Barker' 

Mary Francis' 

Richard Karl Goeltz 

Euleen Goh* 

Michael Hawker 

Number of meetings 
attended 

13 

3 

9 

12 

12 

12 

Percentage attendance' 

100% 
75% 
90% 
92% 
92% 
92% 

1 Itvs shows tlie percentage ol meetings which the Convmttee member anended dunng the year whilsi a member 
of lhe Comrnltce A number ol the Comnvitee members wore unable to attend meetings calM at short notce 

2 Apoomted to theConmittee on 8 Auqust 2012 
3 ftesjgnedfromlheBoardandlheComrnitte*on30aober20I2 
a ttesigredlrcri the Bcsard and the Convniiee on 31 Clecemtier 2012 

The Committee met on thirteen occasions in 2012, of which two 
meetings were called at short notice. Two of the meetings were 
held jointly with the Risk Committee to focus on the business of 
Aviva France and the Group's capital and liquidity position, and 
five of the meetings were held in relation to the Group's financial 
results only. Training and information sessions were held during 
the year on the Group tax and treasury functions and the 
integrated assurance framework The group company secretary 
arts as the secretary to the Committee. 

The chairman, Group CEO, chief hnancial officer, chief audit 
officer and the external auditor normally attended Committee 
meetings. Other members of senior management were also 
invited to attend as appropriate to present reports. The 
Committee regularly held private sessions to discuss issues to be 
raised with management in the main meeting, and met separately 
with senior management, with the chief audit officer without 
management present and with the external auditor without 
management present during the year. The Committee chairman 
held regular meetings with management and the chief audit 
officer, and with the external audit partner to ensure he was 
aware of issues that needed to be raised at the Committee. The 
Committee chairman reported to subsequent Board meetings on 
the Committee's work and the Board received copies of the 
agenda and minutes of each Committee meeting. 

In performing its duties, the Committee had access to the 
services of the chief audit officer, the group company secretary, 
senior financial management and external professional advisers. 

Committee expertise 
The Committee members have significant financial experience 
and expertise. 

Russell Walls, a Fellow Chartered Certified Accountant, is 
former group finance director of BAA plc, Wellcome plc and 
Coats Viyella plc. Richard Goeltz is a former chief financial officer 
of American Express Company and NatWest Group plc and a 
former member of the Accounting Standards Board. 

Glyn Barker is a chartered accountant and has held a number 
of senior positions at PwC where, most recently, he was UK vice 
chairman. Michael Hawker, a Senior Fellow of the Financial 
Services Institute of Australasia, is a former chief executive officer 
and managing director of Insurance Australia Group. 

The Board is satisfied that each of the current Committee 
members has recent and relevant financial experience and also 
meets US requirements to be an audit committee financial expert 

Glyn Barker will succeed Russell Walls as Committee chairman 
on 8 May 2013. As former vice-chairman of PwC, Glyn Barker has 
a recent connertion with the Group's current auditor. However, 
he did not perform any audit work and had no responsibility for 
the audit business of PwC. PwC has concluded that Glyn Barker 
was not in the chain of command for the audit engagement team 
in the two years prior to his retirement, and has confirmed that he 
does not have any significant ongoing financial connertion with 
the firm with respert to his pension arrangements. As he retired 
from PwC before PwC was appointed as the Company's auditor 
and as he complies with the rules of the US Securities and 
Exchange Commission and the Auditing Prartices Board's Ethical 
Standards on auditor independence the Committee is satisfied 
that PwC IS independent of the Company. 

Committee activities during 2012 
The work of the Committee followed an agreed annual work plan 
and principally fell under four main areas: financial statements 
and accounting policies, internal controls, the oversight of the 
internal audit funrtion and the oversight of external audit. The 
Committee's work in each of these areas is described below The 
group company secretary assisted the Committee chairman in 
planning the Committee's work, and ensured that the Committee 
received information and papers in a timely manner. The chart on 
the next page shows how the Committee allocated its time 
during 2012 
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Financial statements and accounting policies 
In conjunction with members of management and the internal 
and external auditors, the Committee reviewed the Group's 
financial announcements, induding the Annual Report and 
Accounts and associated documentation, the half year results and 
the interim management statements, and the going concern 
statement in relation to the Annual Report and Accounts. The 
Committee placed particular emphasis on their fair presentation 
and the reasonableness of the judgement fartors and 
appropriateness of significant accounting policies used in 
their preparation 

During the year, the Committee considered the treatment of 
various assets in the Group's accounts and the accounting 
assumptions applied to the results, including the reclassification of 
Delta Lloyd from an associate to an investment following a further 
disposal of the Group's holding in Delta Lloyd; the 'held for sale' 
classification of Aviva's US business; the impairment assumptions 
for the US business and the Group's Spanish bancassurance joint 
ventures; and the impact of unwinding the Irish joint venture 
arrangements with Allied Irish Bank. A number of new accounting 
standards were issued by the International Accounting Standards 
Board at the end of 2011 which become effertive in 2013 and 
the Committee monitored the artion taken by management to 
ensure compliance with the new standards. The Committee also 
considered the changes to the Code and associated guidance 
relating to audit committees and the Committee's Report in the 
2013 Annual Report and Accounts will include disclosure of the 
significant issues it has considered in relation to the Group's 
financial statements During the year the Committee also received 
reports on the adequacy of the Group's life assurance and general 
insurance reserves, reviewed the audit representation letters prior 
to signature on behalf of the Board to ensure that the 
information provided to the external auditor was complete and 
appropriate and monitored management's responsiveness to the 
external auditor's findings and recommendations. 

Internal control 
During the year the Committee received quarterly updates on the 
effectiveness of the Group's financial reporting control framework 
and discussed rectification of any deficiencies in controls. In that 
respect, the Committee focused on the work by management to 
improve the internal control framework in Aviva Investors, where 
a new controls assurance team had been established, and 
enhancing controls around end-user computing policies and 
prartices and monitonng US IT change management. 

The Committee reported to the Board regarding the 
effertiveness of the Group's overall risk management and internal 
control systems including the risk management system in relation 
to the financial reporting process. The Committee worked closely 
with the Risk Committee in its overall review of the Company's 
systems of risk management and internal controls. The 
Committee encouraged continuous improvements in the 
effertiveness of internal controls where appropriate 

The system of internal controls extends to the Group's 
business units, each of which has an audit committee that 
provides an oversight role for its business Membership of these 

business unit audit committees is very largely comprised of non
executive directors. The chief audit officer attended business unit 
audit committee meetings throughout the year and reported back 
on their effertiveness to the Committee During 2012 the 
members of the Committee attended several business unit audit 
committee meetings, including those in the US, Italy, Canada and 
Aviva Investors. Revised terms of reference for business unit audit 
committees were discussed and implemented within the business 
units together with a new indurtion pack for business unit audit 
and risk committee members. 

The Committee's terms of reference require it to establish and 
monitor procedures for dealing with complaints from employees 
in relation to accounting issues. The Committee reviews the 
procedures annually and received regular updates from the chief 
audit officer on any significant complaints received. A description 
of the Company's systems of internal control is included in the 
Corporate Governance Report on pages 49 to 54. 

Internal audit 
Internal Audit reports to the Board (primarily via the Audit and 
Risk Committees) and to management on the effertiveness of the 
Company's system of internal controls and the adequacy of this 
system to manage business risk and to safeguard the Group's 
assets and resources. 

Internal audit charter and business standard 
The Committee approved a new Internal Audit charter and an 
Internal Audit business standard in early 2012. The charter sets 
out the purpose, functions, scope and responsibilities of the 
Internal Audit funrtion and how it maintains independence from 
the first and second line management of the Group. The three 
main funrtions of Internal Audit are to: 
• Assess and report on the effectiveness of the design and 

operation of the framework of controls which enable risk 
to be assessed and managed; 

• Investigate and report on cases of suspected financial crime 
and employee fraud; and 

• Undertake advisory projects for management provided that 
they do not threaten the function's actual or perceived 
independence from management. 

The Internal Audit business standard sets out the business 
requirements of senior management across the Group in order 
to support Internal Audit in achieving its objectives and requires 
businesses to design and operate processes and controls to satisfy 
the mandatory requirements in the standard based on the size 
and complexity of the business and the nature of the risks and 
challenges it faces. The standard also includes controls around 
local legal and regulatory risks. Any breaches of the standard 
must be reported to the chief audit officer and others as 
appropriate. 

Annual plan and focus of reviews in 2012 
Internal Audit's 2012 annual plan was reviewed and approved 
by the Committee Planned reviews were prioritised following 
a risk-based assessment of the business and a review against the 
Group's risk policies. The reviews carried out covered an extensive 
sample of controls over all risk types, business units and regulated 
entities and covered 'business as usual' activities and an 
assessment of change programmes. The Committee received 
quarterly reports from the chief audit officer on audit reviews 
carried out, management's response to the findings and progress 
in addressing identified issues During 2012, Internal Audit carried 
out assurance reviews over inherent risks throughout the Group. 
Reviews were focused on, but not limited to, areas such as major 
projects including Solvency II and the Aviva Ireland Transformation 
Programme; maintenance of controls during the management 
restrurturing programme; IT availability, security and 
recoverability; finandal reporting and disclosure; financial risk, 
central liquidity and capital management; and the internal control 
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environment at Aviva Investors The chief audit officer increased 
management's focus throughout the year on management's 
progress on closing overdue audit issues where further 
improvement is still required 

The Committee assessed the effectiveness of the Internal 
Audit function against cnteria provided by the Institute of 
Chartered Accountants in England and Wales and by the Institute 
of Internal Auditors and concluded that the function was 
effertive. An independent review is carried oul every five years 
and the next independent review is due to be carried out in 2013 

Chief audit officer 
The chief audit officer had dirert access to the Board chairman, 
the Committee chairman and the Committee memtiers. The 
Committee worked with the chief financial officer to determine 
the chief audit officer's objertives and evaluate his levels of 
achievement, and to approve the chief audit officer's 
remuneration. His annual performance related bonus was 
unconnerted to the Group's finandal performance. During the 
year the chief audit officer became a member of the Group 
Executive and his reporting line changed from the Group CEO to 
the chief financial officer The chief audit officer's membership of 
the Group Executive assisted the relationship between Internal 
Audit and management. Notwithstanding his appointment to the 
Group Executive, his independence was maintained as the Group 
Executive, arting as a committee, has no decision making 
authority and assurances were received from management that 
adequate safeguards had been put m place to maintain the 
independence, authority and standing of the chief audit officer 
and the Internal Audit funrtion. Following the senior 
management restrurturing which took place during the year the 
Internal Audit funrtion aligned itself to the new strurture and the 
Committee remained satisfied that the Internal Audit funrtion 
had sufficient resources to undertake its duties. 

External auditor 
PwC was appointed by the Board as the Company's external 
auditor on 22 March 2012 for the 2012 reporting period and was 
re-appointed by shareholders at the 2012 AGM. The Committee 
led the tender and selertion process through which PwC was 
appointed and has recommended to the Board that PwC be 
re-appointed by shareholders at the 2013 AGM There are no 
contrartual obligations that restrirt the Committee's choice of 
external auditor. 

Given the resignation of Ernst & Young LLP as external auditor 
in early 2012 and that PwC has only just completed its first full 
year audit, no external auditor effertiveness review was carried 
out in 2012 A review will be conducted in 2013. 

The Company has an external auditor business standard in 
place which is aimed at safeguarding and supporting the 
independence and objectivity of the external auditor. The 
standard is in full compliance with all UK, US and International 
Federation of Accountants (IFAC) rules and takes into account the 
Auditing Prartices Board Ethical Standards for Auditors. 

As discussed above, the Committee believes that Glyn 
Barker's connection with PwC does not compromise PwC's 
independence. 

The standard regulates the appointment of former audit 
employees to senior finance positions in the Group and sets out 
the approach to be taken by the Group when using the non-audit 
services of the principal external auditor It distinguishes between 
(i) those sen/ices where an independent view is required and 
those that should be performed by lhe external auditor (such 
as statutory and non-statutory audit and assurance work), (ii) 
prohibited services where the independence of the external 
auditor could be threatened and must not be used; and (iii) other 
non-audit services where the external auditor may be used. Non-
audit services where the external auditor may be used include 
non-recurring internal controls and risk management reviews 
(excluding outsourcing of internal audit work), advice on financial 

reporting and regulatory matters, due diligence on acquisitions 
and disposals, projert assurance and advice, tax compliance 
sen/ices, and employee tax services During the year the 
Committee received quarterly reports of compliance against the 
standard 

The Group paid £13.5 million to PwC for audit services in 
2012, relating to the statutory audit of the Group and Company 
financial statements, the audit of Group subsidiaries, and audit-
related assurance services (20? 1: £17.3 million to Ernst & Young 
LLP). 

Prior to 2012, PwC was a significant provider of consulting 
sen/ices to the Group. The level of fees for non-audit services in 
2012 below includes fees billed in the year relating to projects 
that commenced prior to PwC's appointment as external auditor. 
All of these services are in compliance with applicable UK, US and 
International Federation of Accountants independence rules 
We do not expert PwC's non-audit fees to continue at this level in 
the future. 

The fees for other sen/ices, which included MCEV 
supplementary reporting, assurance on the Group's 2012 
Corporate Responsibility Report, advice on accounting, risk and 
regulatory matters, reporting on internal controls, reporting on 
the Group's Individual Capital /\ssessment and Economic Capital, 
work in relation to preparing the business for Solvency II 
implementation, and work on capital transartions, were £18 3 
million to PwC (2011: £11 2 miiiion to Emst & Young LLP), giving 
a total fee to PwC of £31.8 million (2011: £28 5 million to Ernst S 
Young LLP). In addition the Group paid £1 million to Ernst & 
Young LLP in 2012 in relation to the 2011 audit 

The 2012 fees for other non-audit services for continuing 
operations of £7.7 million includes advice to our European 
businesses in relation to the risk management asperts of Solvency 
II (£1 9 million), £1 9 million relating to four regulatory advice 
engagements, £0.7 million relating to restrurturing at Aviva 
Investors, £0.3 million for risk training, £0.3 million supporting an 
industry-wide competition review, £0.3 million for an additional 
claims resewes review and £2 3 million for other services. The 
2012 fees for tax compliance services of £0.4 million includes fees 
for one engagement in Higher Growth markets of £0.3 million, 
and fees for corporate finance transactions of £0.3 million relates 
to an engagement for an Aviva Investors property fund. In line 
with the external auditor business standard, the Committee 
satisfied itself that for these engagements, robust controls 
(including appropriate levels of review) were in place to ensure 
that PwC's objertivity and independence was safeguarded, and 
concluded that it was in the interests of the Company to purchase 
these services from PwC due to their specific expertise. Further 
details are provided in note 9. 

Committee performance and effectiveness 
The Committee undertook an annual review of its performance 
and effectiveness which concluded that overall the Committee 
was effective in carrying out its duties The Committee agreed 
that Its priorities for 2013 should include continuing to monitor 
Group liquidity jointly with the Risk Committee, ensuring that 
appropriate controls remain in place dunng tfie continued 
restructunng of the Group, closely monitoring reserving and 
actuarial assumptions changes, and considering compliance 
with the relevant new requirements of the UK Corporate 
Governance Code 

Audit Committee Report 
This Audit Committee Report was reviewed and approved by the 
Board on 6 March 2013 

Russell Walls 
Chairman, Audit Committee 



60 

Aviva plc 
Annual report on form 20-F 2012 Risk Committee report 

This Report provides details of the role of the Risk Committee and 
the work it has undertaken during the year. 

Committee role and responsibilities 
The purpose of the Committee is to assist the Board in its 
oversight of risk within the Group through reviewing the Group's 
risk appetite and risk profile, the effertiveness of the Group's risk 
management framework and the methodology and assumptions 
used in determining the Group's capital requirements. The 
Committee also works with the Remuneration Committee to 
ensure that risk is properly considered in setting the Group's 
remuneration policy. The Committee oversees all aspects of risk 
management in the Group, including market, credit, liquidity, 
insurance and operational risk (including franchise risk), and their 
impart on both financial and non-financial goals. 

The key responsibilities of the Committee are to: 
• Review the Group's risk appetite and future risk strategy, 

particularly in relation to economic (i.e. risk-based) capital, 
liquidity, reputation and operational risk, and make 
recommendations on risk appetite to the Board; 

• Review the Group's risk profile against its risk appetite and 
strategy and review the drivers of changes, if any, in the 
Group's risk profile; 

• Review the design, completeness and effertiveness of the 
risk management framework relative to the Group's 
artivities; 

• Assess the adequacy and quality of the risk management 
funrtion and the effectiveness of risk reporting within the 
Group; 

• Review the methodology and assumptions used in the 
Group's models for determining its economic and regulatory 
capital requirements; and 

• Work with the Remuneration Committee, to ensure that risk 
is considered in setting the overall remuneration policy for 
the Group. 

Revised Committee terms of reference were adopted in January 
2013 following an annual refresh. The full terms of reference for 
the Committee can be found on the Company's website at 
www.aviva.com/terms-of-reference, and are also available from 
the group company secretary. 

Committee membership and attendance 
The Committee comprises independent non-executive dirertors 
only. The table below shows the Committee members during the 
year and their attendance at Committee meetings. 

Membership and attendance 
Number of meetings 

Committee member attended Percentage attendance' 

Michael Hawker (Chairman) 11 100% 
Glyn Barker' 7 88% 
Maiy Francis' 8 100% 
Leslie Van de Walle* 3 100% 
Russell Walls 11 100% 
1 this shows the percentage oi rrwetings wlKh the Commttee member attended dunng the year whilst a merrtjer ol 

the Committee 
2 Barlcer joned the Committee on 2 May 2012 He was unable to attend the Committee meeting tiHd on 

4 Oecember 2012 due to pnor commitments and this meetng being called at short notce 
3 Mary Francis resigned Irom the Commttee on 3 Octotier 2012 
4 Leslie Van dcWatleresigned Irom tlie Cormiitteeon 2 May 2012 

The Committee met on eleven occasions in 2012, of which nine 
were scheduled Committee meetings and two were additional 
Committee meetings called at short notice. Two of the meetings 
were held jointly with the Audit Committee to consider the 
business of Aviva France and the Group's capital and liquidity 
position. The Committee followed a programme of attending 
meetings of business unit risk committees and, during the year, 
members of the Committee attended meetings in the US and 

Canada. The group company secretary arted as the secretary to 
the Committee. 

In November, the Committee chairman hosted a two-day 
conference for the chairmen of the boards and risk committees 
of the Group's principal subsidiaries. The agenda included 
discussions on Solvency II; revisions to the timing of 
implementation of Solvency II and the impart on the Group's 
capital regime; the FSA's perspertive of the roles and 
responsibilities of the Board, the Committee and the business 
unit boards and risk committees under Solvency II; calculation 
of economic capital and the internal model; and an in-depth 
analysis of the Group's key risk types 

The chairman of the Company, Group CEO, chief risk and 
capital officer, chief financial officer and the chief audit officer 
normally attended all Committee meetings. Other members of 
senior management were also invited to attend as appropnate 
to present reports. It was the Committee's practice to hold 
private sessions at the beginning of each meeting to discuss 
issues to be raised with management in the main meeting, and 
to meet with the Group CEO, chief finance officer and chief risk 
and capital officer without any other members of management 
being present. 

The Committee chairman reported to the subsequent meeting 
of the Board on the Committee's work and the Board received a 
copy of the agenda and the minutes of each Committee meeting. 
Throughout the year, the Committee chairman sat on the Audit 
and Remuneration Committees to ensure that risk considerations 
were fully reflerted in the decisions of those Committees. 

In performing its duties, the Committee had access to the 
services of the chief risk and capital officer, chief audit officer, 
the group company secretary and external professional advisers. 

External environment 
The external environment was once again one of much 
international economic uncertainty Doubts about the strength 
and economic recovery rates in the OECD, political uncertainty in 
the world's two largest economies with leadership changes in 
China and presidential elections in the United States, and the 
increased regulatory and capital burden on the financial services 
industry, dampened the risk appetite of investors. 

This resulted in the continued redurtion in OECD interest 
rates, further quantitative easing from the US, Japanese, UK and 
European Governments, high levels of OECD unemployment, and 
times of excessive volatility in credit spreads. 

Towards the end of the year, the emergence of earty growth 
in the US, greater clarity surrounding the political changes in the 
US and China, and a continuation of low interest rates saw a rally 
in the equity markets and a tightening of credit spreads and lower 
volatility. 

The question one asks, is whether these perceived 
improvements in the world's economic environment are 
sustainable or short lived? 

Committee activities during 2012 
The work of the Committee followed an agreed annual work 
plan, which evolved throughout the year in response to the 
changing macro-economic and regulatory environment and 
changes in the Company's strategy. The group company 
secretary and the group chief capital and risk officer assisted the 
Committee chairman in planning the Committee's work, and 
ensured that the Committee received information and papers in 
a timely manner 
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The chart below shows how the Committee allocated its time 
dunng 2012. 

Risk committee - allocation of agenda time 
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During the year the Committee focused on the following areas 

Risk appetite monitoring 
Against a backdrop of significant market volatility during the year, 
the Committee received regular detailed reports on key risk 
exposures, emerging and potential risks, and the drivers of 
risk throughout the Group. It assessed and challenged the 
appropriateness of the Group's overall risk appetite and approved 
revised economic capital risk appetites by risk type. The 
Committee monitored the Group's exposure against these 
appetites, particularly in relation to European sovereign debt 
holdings and counterparty and credit exposure and, throughout 
the year, discussed and agreed the actions to be taken to reduce 
exposure and to address or mitigate risks that had become out of 
appetite. It also agreed a comprehensive, revised capital 
management framework by which capital issues would be 
escalated to the Committee and the Board Mindful of the 
potential economic, scKial and regulatory impact of a Eurozone 
default, the Committee monitored significant market and Group 
level contingency planning to produce tailored 'financial event 
response plans'. 

Capital and liquidity management 
Throughout the year, the Committee closely monitored the 
Group's economic capital and liquidity positions againsi risk 
appetite and targets, and considered in detail the results of stress 
and scenario testing at Group and local market level. Given the 
volatility in market conditions during the year, the Committee 
challenged the appropriateness of the Group's regulatory and 
economic capital surplus and liquidity targets and, after detailed 
consideration, recommended to the Board revised, strengthened 
targets. The Committee gave particular focus to considering and 
approving a programme of strategic, economic and operational 
actions to be undertaken to strengthen and provide greater 
resilience to the Group's capital and liquidity positions, and 
monitored the results and effectiveness of the programme. 

Methodology and assumptions 
In early 2012. the Committee considered and approved the 
methodology and assumptions used to calculate the economic 
capital for the 2012 Individual Capital Adequacy (ICA) submission. 

Preparing for Solvency 11 
The Committee closely monitored the evolving position in relation 
to the implementation of the Solvency II Directive 
Notwithstanding the eventual agreement in October 2012 to 
delay implementation until 2014, the Committee continued 
to have oversight of all asperts of the Group's programme 
to implement the Solvency II Dirertive Throughout the year, 
the Committee received detailed progress reports on the 
development of the models used to calculate economic capital 
requirements and the techniques used to validate the results 
The Committee also reviewed the detailed contingency plans in 
relation to the Group's internal model and had oversight of the 

programme of board training and preparations for legal 
entity sign-off to the Group's Internal Model Approval Prcxess 
(IMAP) submission. Following confirmation of the delay to 
implementation of the Solvency II Dirertive, the Committee 
reviewed the revised management programme to deliver 
enhancements to the economic capital model in the 
interim period. 

Risk management and governance 
The Committee had an ongoing programme of receiving reports 
from local risk committee chairmen or chief executive officers on 
the risk environment and issues arising in the Group's businesses 
and in respert of particular produrt lines. During the year, the 
Committee received reports on the businesses in Italy, Spain, 
France, the UK and the European region as a whole, and in 
respect of the Corporate and Speciality Risks business in the 
UK and business lines in France. The Committee also received 
updates on issues concerning IT and data security and on the 
Group's reinsurance programme. The Committee received regular 
reports from the chief risk and capital officer and monitored the 
effertiveness of the Company's Risk Management Framework 
which is described in more detail in the Corporate Governance 
Report on pages 49 to 54 and in note 53. 

Throughout the year, the Committee had significant oversight 
of the development of a comprehensive Group-wide restrurturing 
programme, designed to better align legal and management 
strurtures throughout the organisation and to optimise 
governance practices at Group and subsidiary level. In addition, 
as part of the annual refresh of the suite of risk policies and 
business standards which underpin the RMF, the Committee 
reviewed and approved the updated policies and approved a sign-
off process in respert of the business standards. 

At the end of the year, the Committee commenced an 
analysis of the Group's asset and investment portfolio and the 
framework by which business units set their investment strategies. 
Further analysis will continue in 2013. 

Regulatory oversight 
The Committee maintained oversight of the regulatory risks 
throughout the organisation and discussed the specific 
management actions identified to address or mitigate issues 
which arose during the year. The Committee also considered 
the impact of the changes in the UK and European regulatory 
landscape, particularly in light of the shift in UK regulatory focus 
ahead of the split of the FSA into the Prudential Regulation 
Authority and the Financial Condurt Authority in 2013, and of 
increasing policyholder protertionism by European regulators. 

Fraud and financial crime 
The Committee reviewed compliance with controls against 
financial malpractice including fraud, and of the arrangements 
for employees to report in confidence any concerns about lack of 
probity (whistleblowing). It received updates on, and approved 
enhancements to, the financial crime prevention programme, 
which was designed to further embed and ensure enforcement 
of the Group's anti-bribery and corruption policies and to provide 
on-going training for the Group's businesses and employees. 

Personnel and remuneration policy 
During the year, the Committee approved the appointment of 
the group chief risk and capital officer. In early 2013 it approved 
his objectives for the coming year and reviewed his performance 
against 2012 objertives. The Committee also assessed senior 
management's performance against the agreed common risk 
objective and considered the appropriateness of the risk metrics 
when setting senior management remuneration policy 
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Intemal controls 
Working with the Audit Committee, the Committee monitored 
the adequacy of the RMF. Throughout the year, the Group's 
Internal Audit funrtion continued to provide the Committee with 
independent and objertive reports on the appropriateness, 
effertiveness and sustainabillty of the Company's system of 
internal controls. Key control issues reported by Internal Audit 
to management and to the Committee members were monitored 
on a quarterly basis until the related risk exposures had been 
properly mitigated. 

More detail on the management of risk is contained in 
note 53. 

Committee performance and effectiveness 
The Committee undertook an annual review of its performance 
and effertiveness which concluded that overall the Committee 
was effertive in carrying out its duties. In addition to undertaking 
its agreed annual programme of artivities, the Committee agreed 
that Its priorities for 2013 should be to continue to focus on 
capital and liquidity issues; to monitor the Group's preparedness 
for Solvency II; to review the quality and mix of the Group's 
asset portfolio; to monitor the Group's customer agenda and 
to oversee management artions to improve IT resilience. 

Risk Committee Report 
This Risk Committee Report was reviewed and approved by the 
Board on 6 March 2013 

Michael Hawker 
Chairman, Risk Committee 
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This Report provides details of the role of the Corporate 
Responsibility Committee and the work it has undertaken during 
the year 

Committee role and responsibilities 
The purpose of the Committee is to set guidance and dirertion 
and to oversee the policies and progress of the Group's corporate 
responsibility (CR) artivities. The key responsibilities of the 
Committee are to: 
• Assist the Board in the development of the Group's strategy 

on CR related issues and monitor external developments. 
• Review the Group's CR, environment and climate change 

business standard to ensure it continues to meet the 
Group's CR strategy and objertives; 

• Review and monitor the Group's CR risks and, working with 
the Risk Committee, ensure that the Group's CR risks are 
properly considered; 

• Review and approve the CR Report in the Company's 
Annual Report and Accounts and provide for an appropriate 
form of assurance; and 

• Review the overall CR content contained within the Group's 
financial reports. 

Revised terms of reference were adopted in January 2013. The 
responsibility of the Committee was expanded to indude 
providing oversight for the Board in respert of the Group's 
condurt with customers and reviewing the overall corporate 
governance of the Group and business standards as they relate to 
the culture, values and reputational risks of the Group. The full 
terms of reference for the Committee can be found on the 
Company's website at www.aviva.com/terms-of-reference and 
are also available from the group company secretary. 

Committee membership and attendance 
The Committee comprises independent non-executive dirertors 
only The table below shows the Committee members during the 
year and their attendance at Committee meetings 

Corporate responsibility committee - allocation of agenda time 

Membership and attendance 
Number of meetings 

Convnittee member attended i*eicentage attendance' 

Gay Huey Evans (Chairman) 4 . 100% 
Euleen Goh' 4 100% 
Andrew Moss' 2 100% 
Lord Sharman* 2 100% 
Scoti Wheway 4 100% 

1 Tlvs shews ttie percentage of meetings whch the Corrmittee member attended durvig the year whilst a menter of 
ttie Comminee 

2 futeenCioh resigned Irom the Commitlee in December 2012 
3 ArxIrewMossiesigned irom IheCorrmttee n May 2012 
a Imd Sharmanretred Irom theComrmitee in June 2012 

The Committee met on four occasions in 2012. The group 
company secretary or her nominee arts as the secretary to the 
Committee.The executive chairman attended all meetings of the 
Committee and the group CR director, the group HR dirertor, the 
chief marketing and communications officer and other members 
of senior management also attended meetings by invitation. The 
chairman of the Committee reported to the subsequent meeting 
of the Board on the Committee's work and the Board received a 
copy of the agenda and the minutes of each meeting of the 
Committee. 

Committee activities during 2012 
The following chart shows how the Committee allocated its time 
during 2012, with key artivities set out in more detail below: 

MS 
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CR Strategy Performance and Risk Management 
During the year the Committee reviewed and approved the 
Group CR strategy and functional plan for 2012-2014 and 
monitored progress made by the Group's businesses against each 
of the CR key performance indicators. Updates were given on CR 
programme artivities such as the Street to School programme; 
business ethics; health, safety and wellbeing; and stakeholder 
recognition. The Committee also focused on ensuring a 
strengthening of CR performance across the Group through 
enhanced employee engagement, influencing key stakeholders 
and by further encouraging diversity and inclusion throughout the 
Group The Committee continued to monitor risks relating to the 
Group's CR artivities together with associated risk mitigation 
initiatives. 

Assurance 
In respect of the 2011 reporting year, independent assurance on 
the Group's CR and related artivities and reporting was provided 
to the Committee by Ernst & Young LLP. For the 2012 reporting 
year, PwC was appointed to provide independent assurance. 
Members of the Committee were inten/iewed as part of the 
external assurance process and the subsequent report, and 
management's artion plan; were reviewed by the Committee to 
assist in strengthening and setting the future dirertion of the CR 
programme. Internal Audit reported to the Committee on any 
relevant matters from its reviews and will provide support for the 
Committee going forward. 

Corporate Responsibility Report 
During the year, the Committee approved the scope and content 
of the Company's 2012 CR Report, which provides a summary of 
the Group's CR performance in 2012. The Report can be found at 
www.aviva .com/reports. The Report will be put to an advisory 
vote of shareholders at the 2013 AGM and further details of the 
relevant resolution are set out in the Notice of AGM 

Committee performance and effectiveness 
The Committee undertook an annual review of its performance 
and effertiveness which concluded that overall the Committee 
was effertive in carrying out its duties Committee members 
identified areas for greater focus in 2013 and the Committee's 
remit will be extended to provide an increased focus on corporate 
governance, oversight of the brand, values and reputation of the 
Group and the Group's condurt with customers. 

Corporate Responsibility Committee Report 
This Corporate Responsibility Committee Report was reviewed 
and approved by the Board on 6 March 2013 

Gay Huey Evans 
Chairman, Corporate Responsibility Committee 
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Scott Wheway 
Chairman, Remuneration 
Committee 

Dear shareholder 
On behalf of the Board, I am pleased to present 
the Dirertors' Remuneration Report for the year 
ended 31 December 2012. 

Our on-going commitment to shareholders 
Whilst we have traditionally had good 
shareholder support for our remuneration 
policies over many years, we believe in 2011 we 
clearly got it wrong. As a result, the Committee 
has worked over the last year to make changes 
that will give us a better framework for the 
decisions we take. Specifically, we agreed the 
following: 
• We introduced 'underpin' metrics to 2012 

bonuses to ensure that bonus payouts 
were more closely aligned to shareholder 
experience. We will consider these metrics 
annually until alternative arrangements are 
agreed, 

• We will make any future buyouts on the 
hire of senior executives on a strict 'like for 
like' basis; and 

• We will continue a regular dialogue with 
shareholders and take account of their 
feedback 

We have met our major institutional 
shareholders and the mam proxy agencies on 
many occasions over the last year We have 
consulted them on these changes and will 
continue the open and honest discussions we 
have established 

Putting the changes into practice 
These changes have imparted our operational 
practices and our decisions in the 2013 reward 
round. Key agreed outcomes have been 
• Base pay - the Committee has frozen 

executive directors' base pay for 2013; 
• Annual bonus - the Committee has not 

awarded bonuses to executive directors for 
2012 Our annual bonus plan is based on 
key financial, employee and customer 
performance indicators. Solely taking into 
account performance against these 
measures at Group level (assuming 'on-
plan' personal performance), the bonus 
outcome for 2012 would have been 52% 
of maximum. However, we have taken 
account of the underpin metrics to ensure 
bonus outcomes that are better aligned 
with the creation of shareholder value. 
Following careful consideration of those 
metrics the Committee decided that 
executive directors would not receive a 
bonus for 2012; 

• Chairman fees - John McFariane indicated 
he did not wish any increase m the fees 
paid to him when he undertook his 
executive role in the period from May 2012 
to 31 December 2012, and 

• ACAP/ACDT - the Aviva Capital 
Accumulation Plan (ACAP) and the Aviva 
Cash Deferral Trust (ACDT) will close from 
31 March 2014. Payments in lieu of 
pension have been standardised at senior 
management levels and a small number of 
individual arrangements above the 

standard level have been closed from 31 
March 2013. 

Linking pay to the Group's strategic plan 
We believe our remuneration policy and prartice 
is now more closely linked to the main strategic 
priorities of the Group: 
• Improve financial performance -

remuneration is heavily weighted towards 
pay that is dependent on the outcomes 
against the key perforniance indicators of 
our business, notably profit and Return on 
Equity (ROE); 

• Build capital and financial strength -
variable pay is strongly aligned to the 
measurement of the financial strength of 
our business. Furthermore, economic 
capital performance is carefully considered 
before bonus payments are made to 
ensure that the Group's financial strength 
continues to improve; and 

• Focus on core businesses - through the 
measurement of a number of key financial, 
operational and longer term return 
measures, overall remuneration is closely 
aligned to the achievement of the Group's 
strategic objertives. 

Appointment of Group chief executive officer 
The Board vvas delighted to.annoLince, on 
20 Noverriber 2012, the appointriieht of Mark 
Wilson as Group'CEO. He joined the Board'on 
1 December 2012 and took up the role of 
Group CEO fronn 1 January,2013. Details of his 
remuneration arrahgernerits were announced 
at the tinrie'of his appoiritriient. 

We are committed to maintaining an open, 
transparent dialogue with shareholders. I hope 
you will find this Report clear and informative. 

Scott Wheway 
Chairman, Remuneration Committee 
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This Report sets out the details of the remuneration policy and prartices for the Company's dirertors, describes its implementation and 
discloses the amounts paid in respert of 2012 It also provides details of the role of the Remuneration Committee and the work it has 
undertaken during the year. In addition to meeting statutory requirements, particulariy the regulations on dirertors' remuneration 
reports pursuant to the Companies Art 2006 and Schedule 8 of the Large and Medium-sized Companies and Group (Accounts and 
Reports) Regulations 2008, the Committee has complied with best prartice guidelines in producing this Report, including guidance 
issued by the Association of British Insurers and the National Association of Pension Funds. 

In this Report, the sertions headed 'Share awards', 'Share options', 'Directors' remuneration in 2012' and 'EDs' pension 
arrangements' along with their associated footnotes have been audited in accordance with the Companies Art 2006 

Committee role and responsibilities 
The Remuneration Committee is responsible for reviewing and making recommendations to the Board regarding the remuneration 
policy of the Group and for reviewing compliance with the policy. The Committee is further responsible for monitoring the level and 
strurture of remuneration for the senior management of the Group. 

The key responsibilities of the Committee are to 
• Make recommendations to the Board regarding the Group's remuneration policy in respect of the Board chairman, executive 

directors (EDs), members of the Group Executive and members of senior management; 
• Work with the Risk Committee to ensure that risk and risk appetite are properly considered in setting the remuneration policy 

for the Group; 
• Review and determine the remuneration of the chairman of the Board and the terms of employment and remuneration of 

individual EDs and Group Executive members, including any specific recruitment or severance terms; 
• Review and recommend to management the level and strurture of senior management remuneration; 
• Approve the Aviva Investors' reward strategy, including any changes to the strategy and agree the total bonus pool, receive 

remuneration details of Aviva Investors' 'material' employees, and approve any new share and incentive plans or any changes 
to existing share and incentive plans; 

• Recommend to the Board the establishment of any employee share plans, exercise all the Board's powers in relation to the 
operation of all share and incentive plans and the Group's all employee share ownership plan; and 

• Select, appoint and determine terms of reference for independent remuneration consultants to advise the Committee on 
remuneration policy and levels of remuneration 

Revised Committee terms of reference were adopted in January 2013 following an annual refresh. The responsibilities of the 
Committee were clarified to include: 
• Having regard to remuneration trends across the Group when setting remuneration policy for directors; 
• Ensuring that remuneration arrangements for all employees are commensurate with promoting ethical behaviour; 
• Ensuring the effectiveness of the process for assessing the senior management group for talent and succession planning 

purposes, ensuring appropnate reward for performance and a consistent approach to the development of talent throughout 
the Group; 

• Extending the list of employees whose remuneration is reviewed by the Committee to include a wider senior management 
group, those in controlled funrtions and identified staff, 

• Approving any exceptional remuneration activity that is outside the agreed reward policy, 
• Annually approving the list of FSA Code Staff and any severance packages for Code Staff; and 
• Approving the Group remuneration business standarci. 

The full terms of reference for the Committee can be found on the Company's website at www.aviva conn/terms-of-reference and are 
also available from the group company secretary 

Committee membership and attendance 
The Committee comprises independent non-executive dirertors only. Table 1 below shows the Committee members during the year 
and their attendance at Committee meetings 

Table 1: Committee membership and attendance 

Committee member 

Nienberof 
meetings 
attended 

Percentage 
atteT«la(Ke' 

Scott Wheway (Chairman) 12 100% 
Michael Hawker' 10 83% 
Gay Huey Evans' 8 100% 
Leslie Van de Walle" 4 100% 
Notes 
1 Ihs shows the percentage of rr^tincp whch itie Committee member anended during lhe year wlnht a meviitx-r ol the ComnMtee 
2 Âct̂ ael Hawker was unable to attend two meetings held m April 2012 due to pro commnmenis and ilie irwnngs bemg called al shun nonce 
3 Gay Huey Evans attended al of ttie nvetngs held folovMng her appcvntment to the Commttee on 2 May 2012 
a Leslie Van riewatle resigned Irom the Commrtieeon ? May 2012 

The Committee met twelve times during 2012 of which eight were scheduled Committee meetings and four were additional 
Committee meetings called at short notice to deal with specific issues as they arose during 2012 

Lord Sharman and subsequently John McFarlane normally attended all meetings of the Committee. Gay Huey Evans attended two 
meetings by invitation prior to being appointed to the Committee The group company secretary acted as secretary to the Committee. 
The chairman of the Committee reported to meetings of the Board on the Committee's work and the Board received a copy of the 
agenda and the minutes of each meeting of the Committee 
The persons listed in table 2 materially assisted the Committee in considering executive remuneration and attended meetings by 
invitation during the year. 
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Table 2: Attendees of the Committee during 2012 

Lord Sharman 
John McFarlane 
Andrew Moss 
Kirstine Cooper 
John Ainley 

Carole Jones 

David Hope 

Tracey O'Rourke 

Andrew Pooley 

David Rogers 

Jason Windsor 

Amanda Mackenzie 

Chairman of the Company 
Chairman designate and then executive chairman 
Group chief executive 
Group general counsel and company secretary 
Group HR dirertor 

Arting group HR director 

HR dirertor, centres of expertise 

Group reward and HR policy dirertor 

Executive reward dirertor 

Chief accounting officer 

Chief strategy and planning officer 

Chief marketing and communications officer 

Attended by invitation 
Attended by invitation 
Attended by invitation 
Attended as secretary to the Committee 
Attended as an executive responsible for advising on 
remuneration 
Attended as an executive responsible for advising on 
remuneration policy 
Attended as an executive responsible for advising on 
remuneration policy 
Attended as an executive responsible for advising on 
remuneration policy 
Attended as an executive responsible for advising on 
remuneration policy 
Attended to advise on matters relating to the performance 
measures and targets for the Group's share incentive plans 
Attended to advise on matters relating to the performance 
measures and targets for the Group's share incentive plans 
Attended to advise on matters relating to customer 
target setting 

No person was present during any discussion relating to their own remuneration. 

In addition to the attendees listed in the table above, Mark Wilson (Group CEO), Russell Walls (non-executive dirertor), Glyn Barker 
(non-executive dirertor), Patrick Regan (chief financial officer), Paul Boyle (chief audit officer), Rupert McNeill (HR dirertor, centres of 
expertise) and Bob Orme (director of reward and performance) attended Committee meetings during the year, none of whom were 
present at meetings when their own remuneration was being discussed. 

FIT Remuneration Consultants (FIT) acted as independent advisors to the Committee until May 2012 (having been appointed as 
advisor to the Committee in August 2011). FIT is a member of the Remuneration Consultants Group and adheres to its Code of 
Conduct. It provided no other services to the Company during the year. 

During the year, the Committee received advice on executive remuneration matters from Deloitte LLP which is a member of the 
Remuneration Consultants Group and adheres to its Code of Condurt. Deloitte LLP was appointed as advisor to the Committee on 4 
December 2012. In addition during the year, management received advice on remuneration matters and taxation from Deloitte LLP 
and on remuneration matters from Linklaters LLP. 

Committee activities during 2012 
The Committee takes its responsibility to shareholders very seriously and following the 2012 annual general meeting (AGM) undertook 
an enhanced engagement programme with major institutional shareholders. The Committee considered the following matters during 
the year: 

Routine remuneration matters: 
Consideration of remuneration matters within the Committee's terms of reference, specifically including 
• Consideration and recommendation to the Board of the Group's policy and practices concerning base salaries and benefits-in-

kind for EDs and senior management, 
• Consideration and approval of the level of bonus awards in respect of the 2011 financial year and approval of the associated 

grant of share awards under the Annual Bonus Plan (ABP) for EDs and senior management; 
• Performance testing of subsisting Long Term Incentive Plan (LTIP) grants which vested in the 2012 financial year; and 

subsisting One Aviva Twice the Value (OATTV) Plan grants which did not vest and which expired; 
• Setting targets for the bonus awards for the 2012 financial year and approving the associated grant of awards under the ABP; 
• Approval of 2012 LTIP grants to the EDs and senior management and the associated performance conditions for these grants; 
• Reviewing the likely outcomes against the ABP 2012 targets and agreeing underpin measures; 
• Approval of the grant of share awards under the Aviva Investors LTIP for the 2012 financial year; 
• Approval of the award of Free Shares to UK employees in respect of 2011 under the Aviva All Employee Share Ownership Plan 

(AESOP); awards to Irish employees under the Aviva Group Employee Share Ownership Scheme; and the invitation to UK 
employees to participate in the Aviva Savings Related Share Option Scheme and to Irish employees to participate in the Aviva 
Ireland Save As You Earn Scheme; 

• Initial consideration of targets for bonus awards for the 2013 financial year and of 2013 LTIP targets; 
• Review of the shareholding requirements of EDs and Group Executive members; 
• Review of share plan dilution limits, 
• Review of the standard employment terms within employment contracts of EDs and senior management, and 
• Review of senior management remuneration at Aviva Investors and of FSA Code Staff. 
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Non-routine remuneration matters: 
• Approval of the departure terms of EDs and members of the Group Executive who left the Group during 2012; 
• Consideration and approval of the remuneration arrangements for new members of the Group Executive following the 

restrurturing of the Group and for other senior managers; and 
• Review and, as appropriate, approval of any exceptional remuneration proposals for senior managers outside the agreed Group 

remuneration policy. 

Remuneration policy: 
• Approval of amendments to the rules of discretionary share plans regarding the reduction in categories of automatic 'good 

leavers' and the early vesting of awards; 
• Review of the policy for buying out unvested awards when recruiting EDs and senior managers; 
• Review of pension arrangements for senior management, including the approval of recommendations in relation to 

contributions into the ACAP; and 
• Approval of the cessation of the free share element of the AESOP and the introduction of a matching shares element in 2013. 

Govemance: 
• Approval of the 2011 Directors' Remuneration Report, 
• Consideration of the structure of the 2012 Directors' Remuneration Report; 
• Review of the Committee's 2012 and 2013 work plan; 
• Annual approval of the Remuneration business standard; 
• Review and consideration of regulatory developments, including the consultation by the Department for Business, Innovation 

and Skills on revised remuneration reporting regulations; and 
• Consideration of, and agreement on, the appropriate overview of Aviva Investors' remuneration matters 

Shareholder feedback: 
• Consultation with major institutional shareholders in respect of their concerns regarding elements of the 2011 Directors' 

Remuneration Report. 

Remuneration Committee -
Allocation of t>oard agenda time 
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Governance 
FSA's Remuneration Code: Aviva Investors 
The FSA's Remuneration Code applies to Aviva Investors and two small 'firms' (as defined by the FSA) within the UK & Ireland Life 
business These businesses are subject to the requirement of the FSA's Remuneration Code. Remuneration disclosures for Aviva 
Investors can be found at www.avivainvestors.com/about_us/our_approach_to_remuneration/index.htm and for the UK 8i Ireland Life 
firms at www.aviva.com/media/news/itenVfsa-remuneration-code-disclosure-15575/. 

Aviva's reward principles and arrangements are designed accurately and appropriately to incentivise and reward employees for 
achieving stated business goals in a manner that is consistent with the Company's approach to sound and effective risk management 

Committee performance and effertiveness 
The Committee undertook an annual review of its performance and effertiveness which concluded that overall the Committee was 
effertive in carrying out its duties In addition to undertaking an annual programme of activities in 2013, the Committee identified a 
number of areas for increased focus in 2013 
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Remuneration policy in practice 
Table 3 below sets out the purpose of key elements of our remuneration strurture, how they relate to the Company's strategy and 
how they will operate, highlighting any changes from 2012. 

Table 3: Remuneration policy for EDs 
Putpose and link to strategy operation for 2013 Changes and asscxiated rationale 

Base salary To provide a core reward for 
undertaking the role, at a level 
needed to recruit and retain 
individuals 

Annual review, with changes taking effect from 1 April 
each year This review is informed by 
• Relevant pay data including market prartice among the 

25 nSE listed companies either side of Aviva in terms of 
market capitalisation. 

• Levels of increase for the broader UK employee 
population 

• Individual and business performance. 

Taking into account both the 
Company's performance and 
the prevailing economic 
climate, no increases are 
being made to EDs' base 
salaries for 2013. 

Benefits To provide employees with market 
competitive benefits at a level 
needed to recruit and retain 
individuals. 

Benefits are provided on a market competitive basis and 
include a cash car allowance, Private Medical Insurance 
(PMI) and life insurance. 

No changes proposed. 

Pension To provide a market competitive 
level of provision for post-
retirement income. 

All EDs are eligible to participate in a defined contnbution 
plan up to the annual limit. Any amounts above the annual 
or lifetime limits are paid in cash. 

Payments will no longer be 
made into the ACAP or the 
ACDT after 31 March 2014. 
These were discretionary 
savings vehicles into which 
payments in lieu of pension 
were made and heW for at 
least five years 

ABP To incentivise executives to achieve 
the annual business plan 
Deferral provides alignment with 
shareholders and aids retention of 
key personnel 

Maximum opportunity of 150% of base salary with 75% of 
base salary payable for plan performance. 
Performance is assessed against a range of key financial, 
employee and customer performance indicators and 
personal objectives. 
Two-thirds of any bonus awarded is deferred into shares 
which vest after three years. 
Additional shares are awarded at vesting in lieu of dividends 
paid on the deferred shares 
Unvested awards are subjert to clawback in the event of 
misconduct or materially adverse misstatement of accounts 

Bonus payments will take 
account of achievements in 
relation to Economic Value 
Added, Economic Capital, 
and absolute and relative 
Total Shareholder Return 
(TSR) to ensure payouts are 
closely aligned with the 
shareholder experience. 

LTIP To motivate executives to achieve 
the Company's longer-term 
objectives, to align executive 
interests with those of shareholders 
and to aid the retention of key 
personnel 

The plan rules allow for awards to be made up to a 
maximum of 350% of base salary (and up to 450% of base 
salary for US employees in exceptional circumstances). 
In 2013, an award of 300% of base salary will be made to 
the Group CEO and 225% of base salary to Patrick Regan 
No grant will be made to Trevor Matthews who will cease to 
be an ED prior to the 2013 AGM Awards will vest subjert 
to the achievement of the following performance targets 
over a three year performance period: 

• 50% of awards vest based on absolute ROE''' 
performance; and 

• 50% based on relative TSR' against a comparator 
group. 

• Additional shares are awarded at vesting in lieu of 
dividends on any shares which vest 

Unvested awards are subjert to clawback in the event of 
misconduct or materially adverse misstatement of accounts 

The definition of ROE has 
been refined 
The TSR comparator group 
was reviewed and refcxiused 
on the insurance sector. 
Further details on both of 
these changes are set out on 
pages 71 and 72 

Shareholding 
requirements 

To strengthen alignment between 
executives and shareholders 

Shareholding of 150% of base salary for EDs, and 200% for No change, 
the Group CEO 
EDs are required to retain 50% of the net shares released 
from executive share plans until the requirements are met. 

Recruitment To secure the required talent in 
awards order for Aviva to deliver its 

strategic plans whilst ensuring any 
recruitment award represents good 
value for shareholders 

Any buyout awards will not be more generous than the 
awards being forfeited and will be made on an equivalent 
basis, including phased delivery and the application of 
performance conditions where appropriate. 

A revised buyout policy was 
approved by the 
Remuneration Committee in 
2012 

Notes-
1 ROE s used as an atHCfute measure of pertormance. and is commonly used amongst oui peers targets aie set annualtr wilhm the conieit ol the Company's three-year business plan Vesting depends upon perlormante o/er tin.- thiee-|«ar 

perKxJ against a target return 
2 Relative TSR is a commonfii used metlod ot dcterminHsg performance agamst a set o( suitable peers prcwdmg a new of relatrrt performance against those peers TSR is cale Jaied by measunng total captal gains (m losses! accruing m the 

period if stsares are held continuously and divKjenos paid are immediately reinvested m new shares The mpact ol slm-term increases (or decreases) in share prce on TSRs is reduced by averaging share price acioss the three months pr or to Ihe 
Stan and end ol the pertormance period 

3 ROE performance s the same netnc described as RtXE performance m the 2011 Direaws' Remuneraion Report This is a change in nomenclature only the definition ol the nctnc has not changed from 2011 to 2012 Tlx- defmitcn of ROF m 
lespcct of the 2013 has been reined and is described on page 72 
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Consideration of wider employee pay 
When setting the policy for EDs' remuneration, the Committee has regard to the pay and employment conditions elsewhere within 
the Group. In particular, the Committee has sight of. 
• Salary increases for the general employee population; 
• Group-wide benefit offerings (including pensions); 
• Overall spend on annual bonus; and 
• Participation levels in the annual bonus and LTIP. 

The Company does not directly consult with employees when lormuiating ED pay policy. However it does take into account 
information provided by the HR funrtion and feedback from employee opinion surveys. 

Remuneration scenarios 
The charts below illustrate how much the current EDs could earn under different performance scenarios (assuming a constant 
share price): 
• Threshold - Threshold bonus of 25% of base salary and 20% vesting under the LTIP. 
• Plan - Plan bonus of 75% of base salary and 50% vesting under the LTIP. 
• Stretch - Stretch bonus of 150% of base salary and maximum vesting under the LTIP. 

Mark Wilson 
Remuneration scenarios - Mark Wilson 

Patrick Regan and Trevor Matthews^ 
Remuneration scenarios - Patrick Regan and Trevor Matthews 

V./.. -a.r, 
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I Scena/ic» for Patncli Regan and Trevor Matthews are the same as ther base salares are dentical lievm Matthews will step down frcvn the Boaid pror to the 2013 AGM The above scenanos thentfore appled to him lev 2012. ttut will not 
Ipply lor 2013 

Total remuneration earned in respect of 2012 
The Committee recognises the need for transparency on the link between remuneration decisions and performance. We have 
therefore set out below detail of pay earned by the current EDs in respert of performance to December 2012 and hovv payments 
under both the ABP and LTIP have been determined 

Table 4 below sets out the total remuneration earned by each current ED who served during 2012. 

Table 4: Total ED remuneration in respert of 2012 
Patricic Regan Trevor Matthws 

Base salary £598,750 £720,000 
Annual bonus (cash and deferred elements) — — 
LTIP vesting (2010 award)' £607,302 — 
Pension contributions' £193,103 £212,304 
Benefits £34,114 £85,370 
Total remuneration earned in respect to 2012 £1,533,269 £1,017,674 

\ PaincVnMjan'siOlOlTPftwaidrelaiesloihelhiep-ycai petlormwite penod end-ng on 31 Decent*! 201? 69 83% ol the ;iwa(ri is dof lo vest m March 2013 An assumed Aviva ordirury share pr« oi 373 00 penct has b«n used to 
deiemvrw the vjlue of the ward 

2 Penson conirtoutons consist ol empbyer contribu:ions mto the dHined rorinbuion secuon ot tl>e Awva Statt Pension Scheme excluding Mlary exclungc coniribuions nwde by the emploi«?s, plus payments m leu of pension above the 
lifetime or anrxut allowance caps 

3 Mark Wilson joined the board as an ED on I December 2012, and became Group CEO on l wnua.7 2013 He received ro enwJumenu m respect cf 2012 

Further explanatory notes, and information on former EOs who served during 2012, are set oul on page 70. 
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Annual bonus 
Table 5 below sets out the Group's performance against its financial, employee and customer KPIs in 2012 and how these would have 
translated into bonus payments. 

Table 5: Group performance in 2012 against its KPIs 

Weightfig (% of total bonus cpportunty)* 

Plan stretch Actual 

(*) (%) outcome (%) 

Business measures (70%) Total Capital Generation 10 18 75 18.75 Business measures (70%) 

Adjusted Operating Profit 5 18.75 4.48 

Business measures (70%) 

Economic Gain 5 5 0 

Business measures (70%) 

Internal Rate of Return (IRR) 2.5 5 5 

Business measures (70%) 

Volume - Total long-term savings 1.25 1.25 1.25 

Business measures (70%) 

Volume - Net written premium 1.25 1.25 0.92 

Business measures (70%) 

Customer 5 10 6.43 

Business measures (70%) 

Employee 5 10 0 

Personal measures (30%) 

(shown at 'on - plan') 

Personal - individual strategic 12 5 25 12.5 Personal measures (30%) 

(shown at 'on - plan') Personal - Common Risk Objective 2 5 5 2.5 

Total 50 100 51.83 
* Percentages do not neccssarly add up due to rounding 

Solely taking into account Group business and 'on-plan' personal measures would have resulted in a bonus of 78% of salary for EDs in 
respert of 2012 performance, although business unit performance would also be taken into account reflerting the remit of each ED. 

The Committee has taken into account the 'underpin' measures, namely Economic Value Added, Economic Capital, absolute and 
relative TSR, as described below, to ensure that any bonus payments are more closely aligned to shareholders' experience. Following 
careful consideration of these metrics by the Committee, it agreed that no ED would receive a bonus in respert of 2012. 

LTIP 
The award made to Patrick Regan in 2010 was subject to performance conditions set out in table 6 below. 

Table 6: LTIP performance conditions 
Threshold Manmum 

(30% vests) (100% vests) 

ROE performance over three years 31.5% 37.5% 

Upper quintile 
Relative TSR performance Median and above 

ROE over the three year performance penod was 36 9% leading to 46.5% of the maximum 50% vesting. Relative TSR performance 
resulted in a ranking of 7 out of 15, leading to 23 33% of the maximum 50% vesting. Correspondingly 69.83% of the award is due 
to vest in March 2013. 

Former directors 
Igal Mayer 
Igal Mayer resigned from the Board on 19 April 2012 and left the Company on 31 May 2012. He is receiving base salary for 12 
months in lieu of notice (less gross base salary paid between 19 April 2012 and 31 May 2012), amounting to CAD $899,732.20. 
This is being paid in instalments and is subject to mitigation. He also received payment for ten days' accrued but untaken 
holiday entitlement 

The deferred elements of Mr Mayer's bonuses earned for 2009, 2010 and 2011 were released to him on the first dealing day 
following his departure date. Mr Mayer received no bonus in respert of the finandal year 2012. All unvested LTIP and OATTV plan 
awards lapsed, with no shares being released from these awards 

Legal fees of £25,000 were paid to Mr Mayer's solicitor in respert of advising on his departure. He will also be eligible to claim for 
tax compliance services fees until April 2013, up to a maximum of £65,000. 

Andrew Moss 
Andrew Moss resigned from the Board on 8 May 2012 and left the Company on 31 May 2012. He is receiving base salary in lieu of 
12 months' notice (less gross base salary paid between 8 May 2012 and 31 May 2012), amounting to £898,462 in accordance with 
his contractual entitlements. This is being paid in instalments and is subject to mitigation. In addition, he received £300,000 in full and 
final settlement of all daims that he might have to a bonus under his contrart. Mr Moss will retain the benefit of £209,000 (being 
5/12"'* of the annual payment made in April 2012) under the ACAP (i.e. the equivalent of a money purchase pension plan). He also 
received payment for half a day accrued but untaken holiday entitlement. 

The 2010 and 2011 bonuses that were deferred into shares lapsed in accordance with the rules of the ABP, as did outstanding 
awards under the LTIP and the OATTV plans. 75% of the element of the 2009 bonus that was deferred into shares will vest in 
accordance with the rules of the relevant plan and 25% lapsed upon Mr Moss leaving the Group. 

Legal fees of £25,000 were paid to Mr Moss's solicitor in respert of advising on his departure. He also claimed for outplacement 
services of £20,000 
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Remuneration for 2013 
Shareholder context 
The result of the shareholder vote at the Company's 2012 AGM in respert of the 2011 Dirertors' Remuneration Report is set out in 
table 7 below 

Table 7: Result of the vote on Dirertors' Remuneration Report at 2012 AGM 

For AQanst 

2012 vote 45.59% 54 4 1 % 

Aviva recognises that pay was not sufficiently linked to performance in 2011. As set out in the Remuneration Committee chairman's 
letter, following consultation with our major institutional shareholders, a number of changes have been made: 
• We introduced 'underpin' metrics in respect of bonuses for 2012 and have committed to consider these 'underpin' metrics for 

future years (until any alternative arrangements are agreed following consultation) to ensure annual bonus pay-outs are more 
closely aligned to the shareholder experience. Taking into account performance against these measures, the Remuneration 
Committee will use its discretion to revise bonus outcomes where appropriate. Such discretion, if applied, would only be used 
to reduce the outcome; 

• Future buyouts will be made on a 'like-for-like' basis in line with best market practice; and 

• We have also reviewed and changed senior management contracts and the 'good leaver' definition in our share plan rules. 

Appointment of Group CEO 
Mark Wilson joined the Board on 1 December 2012 and took up the role of Group CEO on 1 January 2013. As announced at the time 
of his appointment, his remuneration details are as follows: 
• Base salary - £980,000 per annum, subjert to review in 2014, 
• Annual bonus - 75% of base salary for plan performance and 150% of base salary for stretch performance; 
• LTIP - he is eligible for an LTIP grant of up to 350% of base salary subject to meeting specific performance conditions over 

a three year performance period. His 2013 grant will be at 300% of base salary; 
• Relocation expenses - he is eligible to claim reasonable and appropriate relocation expenses of up to £200,000 (incilusive of 

any benefit-in-kind liability which may arise) in respect of relocation from Hong Kong to the UK If any additional reasonable 
expenses above this limit are incurred in the course of Mr Wilson's relocation the Remuneration Committee has agreed 
to consider reimbursement of such additional expenses up to a further limit to be agreed; and 

• Benefits - a cash car allowance and PMI. 
Base salaries 
As highlighted in the Remuneration Committee chairman's letter, EDs' base salaries will not be increased in 2013. 

Table 8: EDs' base salaries 
1 April 2012 salary 1 April 2013 salary Change from 2012 

Patrick Regan £720,000 £720,000 0% 
Trevor Matthews £720,000 £720,000 0% 

Annual bonus 
As summansed in table 3, the maximum bonus opportunity for all EDs will remain unchanged for the 2013 financial year at 150% of 
base salary, with two-thirds of any bonus earned subjert to compulsory deferral for three years. Unvested awards are subject to 
clawback and risk of forfeiture during this period 

Annual performance is measured against a range of key financial, employee and customer performance indicators, which account 
for 70% of the maximum, and against personal objectives, which account for 30% of the maximum 

To align with the business priorities for 2013, the finandal measures at Group level will be: net capital returns' profit before tax; 
MCEV value of new business (for the Life business); combined operating ratio (for the General Insurance business); and total expenses. 
Personal objectives will include common objertives for effective leadership and risk management 

As highlighted previously, bonus outcomes will also be subjert to consideration of our performance against our underpin metrics 
(Economic Value Added, Economic Capital and TSR) 

LTIP 
As summarised in table 6, the LTIP vests subjert to the degree of achievement of two equally weighted performance measures, 
absolute ROE and relative TSR performance, which have been chosen to reflert shareholders' long-term interests For 2013, a grant of 
225% of base salary will be made to Patnck Regan and 300% of base salary to Mark Wilson No grant will be made to Trevor 
Matthews who will cease to be a director prior to the 2013 AGM. 

ROE targets 
ROE targets determine the vesting of 50% of any LTIP award and are set annually within the context of the Company's three-year 
business plan Vesting depends upon performance over the three-year period against a target return The 2012 LTIP award ROE targets 
are set out in table 9 

Table 9: 2012 LTIP ROE Targets 
Achtevwient ol ROt taigris OMW the llweeTCar pcrlamance peroj PTfcenlage ol sliattt in award ilat vcsi based on ach^vemeni ol ROt laigeu' 

Less than 30% (2011 /ess than 33%) 
30% (2011. 33%) 
Between 30% and 37 5% (2011 Between 33% and 40 5%) 
37.5% and above (2011: 40.5% and above; 

0% 
10% 
Pro rata between 10% and 50% on a straight line basis 
50% 

Notes 
1 The percentage of stiares m award thai vest based on achMMmcnt ot ROF targets is the same m 2011 and 2012 
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The definition of ROE was refined in early 2013. ROE will now be calculated as IFRS profit after tax and non-controlling interest, 
exduding the impart of investment variances and economic assumption changes, over average IFRS equity (excluding pension scheme 
net surplus/deficit) attributable to ordinary shareholders of the Company. 

TSR targets 
Relative TSR determines the vesting of the other 50% of any LTIP award To ensure that Aviva's performance is measured against 
appropriate comparators with similar business operations and geographic footprints, some minor changes were made to the TSR 
comparator group for 2013. Companies focused on banking were excluded and some more relevant comparators within the 
insurance sertor were added to ensure a robust group. 

For the 2013 LTIP grant, performance will therefore be assessed against the following companies: Aegon, Allianz, AXA. CNP 
/\ssurances, Dirert Line Group, Generali, Legal & General, MetLife, Old Mutual, Prudential, Resolution Limited, Royal & Sun Alliance, 
Standard Life and Zurich. 

TSR vesting operates as set out in table 10 below. 

Table 10: TSR vesting schedule for the 2012 LTIP award 
ISA position over the thiee.year perlormance period Percentage ol shares m award that vests based on achies«menl ol TSR targets 

Below median 
Median 
Between median and upper quintile 
Upper quintile and above 

0% 
10% 
Pro rata between 10% and 50% on a straight line basis 
50% 

For the 2010, 2011 and 2012 LTIP grants, relative TSR is assessed against the following companies: Aegon, Ageas (formerly known as 
Fortis until January 2011), Allianz, AXA. Generali, ING, Legal & General, Lloyds Banking Group, Prudential, Resolution Limited, Royal 
Bank of Scotland, Royal & Sun Alliance, Standard Life and Zurich. 

All employee share plans 
EDs are eligible to partidpate in a number of HMRC-approved all employee share plans on the same basis as other eligible employees. 

These plans included a free share element under the AESOP. Under this element of the AESOP, eligible employees can receive up 
to a maximum of £3,000 per annum in shares based upon the profits of the Company's UK businesses. The shares are free of tax 
subjert to a retention period. Free shares were awarded in 2012. However, this element of the AESOP has since been discontinued 
and no awards will be made in 2013. The partnership share element of the AESOP, which the Company also operates, allows 
participants to invest up to £125 per month out of their gross salary in the Company's shares. There is currently no matching element 
to this investment by the Company. However a matching element is due to be introduced in April 2013 through which the Company 
will match every purchased share with two matching shares for the first £40 of a participant's monthly contribution. For as long as the 
employee remains employed by the Company, matching shares will be subjert to forfeiture if purchased shares are withdrawn from 
the AESOP within three years of purchase. From May 2013 participants will also be eligible to receive Dividend Shares through the 
AESOP. Shares awarded to, or investments made by, EDs through the AESOP are included in table 20 of this Report. 

The Aviva Savings Related Share Option Scheme and Aviva Savings Related Share Option Scheme 2007 allow eligible employees to 
acquire options over the Company's shares at a discount of up to 20% of their market value at the date of grant. In order to exercise 
these options, partidpants must have saved through a three, five, or seven year HMRC-approved savings contract, subject to a 
maximum savings limit of £250 per month. In 2012, only three and five year contracts were offered. Details of options granted to EDs 
under these schemes are included in table 19 

Share ownership requirements 
The Company has an internal shareholding requirement such that the Group CEO is required to build a shareholding in the Company 
equivalent to 200% of base salary and each ED is required to build a shareholding in the Company equivalent to 150% of base salary. 

The EDs, including the Group CEO, are required to retain 50% of the net shares released from deferred annual bonuses and LTIPs 
until the shareholding requirement is met. There is no target date for meeting the share ownership requirement 

Unvested share awards including shares held in connection with compulsory bonus deferrals are not taken into account in applying 
this test Table 11 below shows the position at 31 December 2012, based on that day's closing middle market price of an ordinary 
share of the Company of 373.00 pence. 

Table 11: EDs' share ownership requirements as at 31 December 2012' 
Sharehotding excludir>g restricted Value of shareholding based on a 

BdSK salary shares share price of 373 00 pence' Percentage of basic salary SharetxjWing requirement 

Patrick Regan £720,000 191,279 £713,470 67 
Trevor Matthews £720,000 104,595 £390,139.35 

99% (2011.47%) 
54% (2011:0%) 

150% 
150% 

Notes 
1 MarV Wilson jomed the (kard as an FDon l December 2012 ar«J became Group CEO on 1 ianuary 2013 He is entitled lo receive a base salary ol £980 000 per annum with efleci from 1 lanuary 2013 and M notr«e«e a saliuy m 2012 

As Group CEO, he will t>creqi«red to bmld a sfwrcho'dinq in the Company equwaleni to 200% of his base salary Hedd not hold any Avrva shares as at 31 December 2012 
2 Bawd oo the ckwng fTMtjdie market pnce of an ordinary share o( the Company on 31 December 2012 

Pension 
EDs participate in a defined contribution plan under which they can elect to receive 31 % of base salary fronn the Company minus a 
contribution of 8% of base salary up to the Scheme Specific Earnings cap (£138,000 in 2012/2013) Above the annual or life-time 
allowance, a cash alternative in lieu of pension is offered subject to a limit of 31 % of base salary minus the 8% contribution. 
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Performance graph 
Table 12 below compares the TSR performance of the Company over the past five years with the TSR of the FTSE 100 Return Index. 
This index has been chosen because it is a recognised equity market index of which Aviva is a member. The companies which comprise 
the current LTIP comparator group for TSR purposes are listed in the 'TSR targets' sertion above The TSR graph for the comparator 
group has been plotted using the 15 companies (including Aviva) in the comparator group for the 2007 grant, the 16 companies 
(including Aviva) in the comparator group for the 2008 grant, the 15 companies (including Aviva) in the comparator group for the 
2009 and 2010 grants, and the 14 companies (excluding Aviva) in the comparator group for the 2011 and 2012 grants. 

Table12: Aviva plc five-year TSR performance against the FTSE'100 Return Index and the median of the comparator group 

. n«r,-a BFT^lOO CConparatur'fnuomeclan 

200 

0 _ , _ _ _ » . 

Dec07 DccCB Onc09 O?c10 DK1\ DeiM 

EDs' employment contracts 
The key employment terms and conditions of each of the current EDs, as stipulated in their employment contrarts, are set out in table 
13 below. 

Table 13: EDs' key terms and conditions of employment 
PrcMSwn Policy 

Notice period 
By the director 6 months 
By the Company 12 months, rolling No notice or payment in lieu to be paid where the Company terminates for cause. 

Termination payment Pay in lieu of notice up to a maximum of 12 months' base salary. This may be increased by a discretionary 
retjundancy payrnent (where appropriate) but any such further termination payment is capped at 12 months' 
base salary 
Any amount is subject to phased payment and mitigation requirements 

Remuneration and benefits As described in this Report the operation of the ABP and LTIP is at the Company's discretion and, in the case of 
the ACAP and ACDT, at the trustees' discretion 

Expenses Reimbursement of expenses reasonably incurred in accordance with their duties 
Car allowance Car allowance is received in accordance with the terms of the relevant scheme in operation for the Company as 

varied from time to time 
Holiday entitlement 30 working days plus public holidays 
Other benefits Other benefits include PMI and participation in the Company's staff pension scheme 
Private medical insurance Private medical insurance is provided for the ED and the ED's family or the ED can choose to opt out of this 

benefit or take a lower level of cover and receive 75% of the difference m the cash value of this benefit which 
Will be paid through salary on a monthly basis. 

Sickness In line with senior management terms, i e. 100% of base salary for 52 weeks, and 75% thereafter 
Non-compete During employment and for six months after leaving. 
Contract dates Director. Date current contract commenced 

Mark Wilson 1 January 2013 
Patrick Regan 22 February 2010 
Trevor Matthews 2 December 2011^ 
Igal Mayer 19 January 2011' 
Andrew Moss 1 January 2007^ 

Notes 
1 Igal Mater resigned Irom ihe Board on 19 April 2012 ard left the Comcuny on 31 rytay .'012 
2 Andrew Moss resigned from the Board on 8 May 2012 and left Ihe Comfianyon 31 May 2012 
3 Tresw Matthews wil resign Irom iheBoanlpnoi to the 2013 AGM 

External board appointments 
The Company recognises that its EDs can benefit from sen/ing in a personal capacity as a non-executive director of non-Aviva Group 
companies At the same time, it is conscious of the corporate governance recommendations that EDs should take account of the time 
commitment required by a non-executive director (NED) position and ensure that any such role does not impart their ability to carry 
out fully their executive duties. The Company therefore has a policy of normally allowing senior executives to sen/e as a NED of one 
external company, subject to approval by the Board, and for the individual to retain any board fees. None of the EDs held external NED 
appointments during 2012. Following the disposal of the Group's interests in Delta Lloyd N V. in January 2013, Patrick Regan, who 
was until that time a Company-nominated member on the supervisory board of Delta Lloyd N.V., continued to be a member of the 
supervisory board in a personal capacity From that point he has therefore held an external NED appointment. During the time he was 
a Company-nominated member on the supervisory board of Delta Lloyd N.V. he did not receive a board fee 
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Non-executive directors 
The NEDs, including the chairman of the Company, have letters of appointment which set out their duties and responsibilities. The key 
terms of the appointments are set out in table 14 below. 

Table 14: NED key terms of appointment 
Policy 

Period In line with the requirement of the UK Corporate Governance Code, all NEDs are subject to annual re
election by shareholders at each AGM. 

Termination 

Fees 

By the dirertor or the Company at their discretion without compensation upon giving one month's written 
notice for NEDs and three months' written notice for the chairman of the Company. 
As set out in table 15. 

Expenses Reimbursement of travel and other expenses reasonably incurred in the performance of their duties 

Time commitment Each director must be able to devote sufficient time to the role in order to discharge his or her 
responsibilities effectively and spend a minimum of 25 days a year on Company business. NEDs spend an 
average of 41 days a year on Company business, with the chairmen of the Audit, Remuneration and Risk 
Committees spending substantially more. 

Appointment dates Director 
Date o i last appointmcnt on letter 
of appointmcnt 

Appoff i tment er>d date on letter 
of appointment 

Glyn Barker 3 May 2012 AGM 2013 
Mary Francis' 3 May 2012 AGM 2013 
Richard Karl Goeltz' 3 May 2012 AGM 2013 
Euleen Goh' 3 May 2012 AGM 2013 
Michael Hawker 3 May 2012 AGM 2013 
Gay Huey Evans 3 May 2012 AGM 2013 
John McFarlane 3 May 2012 AGM 2013 
Lord Sharman" 3 May 2012 AGM 2013 
Leslie Van de Walle^ 4 May 2011 AGM 2012 
Russell Walls' 3 May 2012 AGM 2013 
Scott Wheway 3 May 2012 AGM 2013 

Notes 

1 Mary Francisresigned irom the Bcsard on 30ctobcr 2012 

2 RKhirdtCartCkietu will reire from the Board pnor to the 2013 AGM 

3 EiiecnGoh resigned from the Boardon 31 December 2012 

4 lord Sharman reued from the Board on 30 K r * 2012 

5 lesl« Van de Wale resigned from the Board on 2 May 2012 

6 Russell Walls will retire hem lhe Qanid prior to Ihe 2013 AGM 

It is the Company's policy to set the fees paid to the chairman of the Company and NEDs taking account of the median market 
payments in international companies of similar size and complexity. NEDs receive a basic annual fee in respect of their Board duties. 
A further fee is paid to NEDs in respect of membership and, where appropriate, chairmanship of Board committees. 

Fees are reviewed annually and are set by the Board to attrart intJividuals with the required range of skills and experience. In 
determining the level of fees paid to the NEDs, the Board receives recommendations from the EDs, who consider the NEDs' duties and 
responsibilities, together with the time commitment required in preparing for and attending meetings, and the amounts paid by 
competitors and similar-sized companies. 

The Chairman of the Company and NEDs do not participate in any incentive or performance plans or pension arrangements and 
they also do not receive an expense allowance 

The Company's articles of association provide that the total aggregate remuneration paid to the Chairman of the Company and 
NEDs will be determined by the Board within the limits set by shareholders The current aggregate limit of £2 million was approved by 
shareholders at the Company's 2012 AGM. EDs are remunerated under their employment contrarts and receive no additional fee for 
serving as Board directors. 

Following a review of the fees for holding the position of the senior independent director or a committee chairman or in respert of 
committee membership, the Board agreed to the fee changes shown in table 15 below These increases were effertive from 1 April 
2012. The Board does not intend to increase the fees in 2013. The total amount paid to NEDs in 2012 was £1.5 million 

Table 15: NEDs' fees from 1 April 2012 
Role Fee f rom 1 April 2011 Fee I m m 1 Apnl 2012 

Chairman of the Company' £550,000 £550,000 

Chairman designate" N/A £275,000 

Board membership fee £65,000 £65,000 

Additional foes are paid as follows 

Senior independent director £25,000 £35,000 

Committee chairman (inclusive of committee membership fee) 
- Audit £35,000 £45,000 
- Corporate Responsibility £10,000 £20,000 
- Remuneration £30,000 £35,000 
-Risk £35,000 £45,000 -

Committee membership 
- Audit £10,000 £15,000 
- Corporate Responsibility £7,500 £10,000 
- Nomination £7,500 £7,500 
- Remuneration £10,000 £12,500 
-Risk £10,000 £15,000 

Motes 

1 Induswe ol Board membership fee and any conmiitee rnembership fees 

2 The fee for the chairrrun desigrute waseffectw Irom the con¥iicr>cement of t l * role on 1 January 2012 until 30 Xine 2012 
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Chairman 
John McFariane became chairman designate on 1 January 2012. The fees for his role as chairman of the Company had been set at 
£550,000 per annum. He became interim executive deputy chairman in May 2012 following Andrew Moss' departure and executive 
chairman of the Company on 1 July 2012 until 31 December 2012. Despite the increased responsibilities and time commitment 
required, John McFarlane indicated that he did not wish to be considered for any additional fee in respert of his role and his fees 
remained at £550,000 per annum. 

Employment contracts and letters of appointment 
EDs' employment contrarts and NEDs' letters of appointment are available for inspection at the Company's registered office during 
normal hours of business, and at the place of the Company's 2013 AGM from 10.45am on 9 May 2013 until the dose of the meeting. 

Directors' remuneration in 2012 (audited information) 
Table 16 below sets out the remuneration paid or payable to the dirertors in respert of the year to 31 December 2012. 

Table 16: Dirertors' remuneration in 2012'-

BasesalaryrfeM Bonus* IrvUeu Penskin Benefits' Total 

2012 2011 2012 2011 2012 2011 2012 2011 2012 2011 
fOOO £000 COOO £000 £000 £000 £000 COOO £000 £000 

Chairman/executive chairman 
John McFarlane' 413 24 — — — — 145 11 558 35 

Executive dirertors 
Trevor Matthews" 720 58 — 45 188 85 51 993 154 
Patnck Regan^ 699 626 — 765 153 — 34 32 886 1,423 

Non-executive directors' 
Glyn Barker 76 — — — — 1 — 77 — 
Richard Karl Goeltz 119 107 — — 1 — 120 107 
Michael Hawker 137 93 — — — — 137 93 
Gay Huey Evans 96 15 — — — — — 96 15 
Russell Walls 129 118 — — 2 — 131 118 
Scott Wheway 112 103 — — — — — — 112 103 

Former executive directors" 
Igal Mayer' 193 606 632 — 408 455' 601 1,693 
Andrew Moss' 338 951 — 1,156 216 480 16 98 570 2,685 

Former non-executive dirertors" 
Mary Francis 76 113 — — — — 1 — 77 113 
Euleen Goh 92 83 — — — — — 92 83 
Lord Sharman 275 536 — — — 20 33 295 569 
Leslie Van de Walle 30 85 — — — — — 30 85 
Total emoluments of dirertors' 3,505 3,518 — 2,598 557 480 713 680 4,775 7,276 

1 As dedosed elsewhere n this Report, fofloving careful consderation the Corrvrvttee decided that EDs would not receive a bonus for 2012 
2 The benefits disclosure includes the cost where appropriate, of PM, hfe assurance, acconvnodaUon, U M I and car berwfits AJI the numbers disdosed include the u* charged on the benefits, wlterp applicable No directors received an expense 

aUcMarxe durmg the year 
3 Thechamian received trawl relaird benefits, and rrwdical insurance during hs penod as executive chaimun In accordance with the tcrnHof hs appomimeni, as disclosed m the 20 M Direciors Renioncraiion Repon. he received 

reimbursement for sKh costs rcasorvably rtuired ri connectionwith hisrelocaion to the UK during the 12 month penod from the date of hn appomtrrwni up to a iTunmum ol f 120 OCX) p'us rennbufsenient of ihe costs incurred m respect 
of advKe sought on ihe legal and lax implicatcns ot hn appontrrwni. together with any VAT or equivalent tax payable thereon 

4 Trewr Manhews received contributions«keuof pensoi abcjv* the pens«n annual allowdnce kmii The figure shown represents contnbulKXis paid or payable for 2012 Cash payments were macfe lor the period January lo March 2012 
A payment mto the ACDT was made m Apnl 2012. covenng the penod Apnl 2012 to March 2013 The ponion of the payrr^t relair^ to 20(2 is shown here 

5 Patnck Regan rKen«d contributons n l«u ol pensKX> above the pension anrual allowiance knut. pad as cash The Iigure shown represents contrtbutms paxj ur payable for 2012 
6 NEDs are rewnbtrad for expenses, and any tax ansing on those enpenses is settled directly by Avtva 
7 Figures shown for IgalMayer havebeen convertedfiomCanadian doAarsiopoundsstedng anhe average exchange rate for 2012 of CAD SI £100 Asdisclosed m the 2011 Diretiors Reoio'iefaiiori Repon Mayer was entitled to first 

class return flights between Toronto and London, and a travel aKowara of up to E40 000 per annum for Its spouse and dependent cfî dren trr travd lo and irotn Toronto arvJ London Aviva aKo met tlw cost of rental accomnndaiun n 
London and utihty costs, as well as assstance n prepanng hista* returns m knc with standard pdcy Aviva met the ccsiof any taxes due on these benefits Mr Mayer s entitled to receive a lunher ESM -iSl m lerrnnaiion payments Thiss 
made up of a payment n l«u of notw (paid n instalments) and legal fees as set out on page 70 

8 Andrew Moss received no boru for 2012. although details of a £300,000 payment m ftJIand final settlement oif alldaims that he might hav« a bonus are set oui elvwt«re m this Repon Mr Moss received a contribution m l«u of penuon of 
£503,000 nto the ACAP r Apnl 2012. although cxiy £209,000 of this payment was allowed to *st as pad ol his departire lemns. The remaning £2M 000 lapsed He also received a cash supplenvni m licii of pension ol £6,769 Mr Moss rs 
entitled to receive a further £923.462 m terrnrWiion paymertts Tins is nwde up of a payment «i leu of notre (paid it\ nstalmens) and legaHeflS as « i oul on page 70 

9 for lhe pjrpasesof lhe disclosure requied by Schedule 5 to the Large & Medium-sized Companies and Groups (Accounts & Reports) RegJaton 2006, the total aggregate emodjmenis of ifie Oi'tctors m respect of 2012 was £5 3 milloi (2011 
£7 7 mtllon) T)w 2012 figure includes the emohjmenu for all the directors set out m uUe 16 and the termination benefits payable to Moss and Mr Mayvr as set out m Notes 7 <irid fl ahow The total dgg'eqate emolumenis lor 2011 
included m laWe leexdiA-s those dwenor. that resigned from otiice p^» to l January 2012 These diredas are MarV Hodges 12011 emolurrwms £278 722) AixJiea tAioew (2011 tnxiiun^enii t76,n6)dnd Carcie fWirt:a(20ll 
erTX)Ji*Tients £85,000) The total aggregate emolumenis for 2011 inducing ttwse direaors *ws £7 7 mdlicin 

10 MarV Wihon joined the Board .IS an ED on 1 Oeccmbei 2012, and becane Grexip CEOon 1 January ^013 He received no errxjlunents n respea of 2012 and so'snot inclixJedm this tible 
11 TV* lemuneiaiion dgi/es shown ir\ the tabte are lor a relate lo the penod durmg which ihe director was a director erf the Company 



76 

A v i v a p l c 
Annual r e p o n o n Form 20-F 2012 

Dirertors' remuneration report continued 

EDs' pension arrangements (audited information) 
The position of the EDs with respert to accumulated pension benefits under the defined benefits section of the Aviva Staff Pension 
Scheme (ASPS) is set out in table 17 below. 

Table 17: EDs' pension benefits'-* 
Igal Mayer' 

£000 
Andrew Moss Trevor Matthews 

£000 COOO 
Patrck Regan 

COOO 

Benefit type 

Oerned 
benelil/tlerined 

contribution 
Defined 
benefit 

Defined 
contnbution 

Defined 
contnbution 

Accrued annual pension at 31 December 2011' 431.9 22 5 — — 
Accrued annual pension at 31 December 2012' 447.3 23.6 — — 
Gross increase in accrued pension over the year 15.4 1.1 — — 
Increase (decrease) in accrued pension net of inflation over the year 8.5 — — — 
Employee contribution during the year — — — — 
Defined contnbution/defined benefit employer contnbutions dunng the year̂  96.3 — 32.9 50.0 

Transfer value of accrued pension at 31 December 2011" 7,677.5 529.5 
Transfer value of accrued pension at 31 December 2012" 8.730.9 545.3 — — 
Change in transfer value during the period less employee contributions' 1,053.4 158 — — 
Transfer value of net increase (decrease) in accrued pension less employee 
contributions' . 166.8 — — — 
Age at 31 December 2012 (years) 51 54 60 46 

M o t n 

1 Accnjed pensions shown are the amounts that wo i i d be p.kd annually on retremeni based on seivce to the end of the year (or date of leaMng if eart«r) 
2 The defned contnbutcn empioycr convbutnns durnq tfie year for Pat/vk Regan and Trewr Matthews indude salary exdiange contnbutKins of C9,S34 and f8,280 respectncfy 

3 The ctunge m transfer value aHows for fkjctuatcns m the transfer value due to faaors beyond the control of the Company and dreaors, such as dianges n nwiVet conditions 
4 The transfer vakjes hwe been calculated mime with the relevant kigislation and usmg aauarial assumptions agreed by the triAiee The transfer value at 31 December 2011 previously provxled for Igal May«r mctuded the value of the early 

retirement subsides lor wf i id i Mr Mayer d d ncN qualify loll(Ming his resignation during 2012 

5 No la r re r d iec ton received any increase m retirement benefits rn excess of ihe amount lo which they were entitled, on the later of the date when the benefits first became payable, or 31 March 1997 
6 The transfer value of net mcrease (decrease) m accrued pension shows the vakje of ifie increase (decease) m accrued pensKVi net of the inflation, over the year, net of contnbutmns This is lero for UK based employees as there is TO futher 

accrual of bervfits and accrued benefits are mcrvascd up to retiremem m Ime with mflatcn 

7 Igal Mayer IS a member of ihe Aviva Canada Pension Plan and the figures shown for h m haw been converted from Canadian doftars to p o m b steding at the average exchange rate lor 2012 of C/U) 11 56 £1 00 Igal Mayer ieoe««ed 
contributions mto the defmed contribution section of ihe Avrva Car^ada pension plan The value of he deltned berwfit penson plan, whdst no l o r ^ subfea to f u t m service accrual, rerrumed subfcci to f«valuaton by refcnnce to salary 
d i f i r ^ 2 0 1 2 

S Benefits derwng from additional voluntary contnbutcns (AVCs) paid b/ direaors are excluded from the amounts bekwv 

Developments in 2013 ' 
On 7 February 2013, Aviva announced that Trevor Matthews, executive dirertor and chairman. Developed Markets, will step down 
from the Board prior to the 2013 AGM. Mr Matthews' departure terms are not yet agreed, and will be reported in-the 2013. Dirertors' 
Remuneration Report. 

On 14 January 2013, Aviva announced that Sir Adrian Montague had joined the Board as a non-executive dirertor with effert 
from the same date. 

On 28 January 2013, Aviva announced that Bob Stein had joined the Board as a non-executive director with effert from the 
same date. 

On 6 March 2013, Aviva announced that Richard Karl Goeltz, senior independent dirertor, and Russell Walls, non-executive 
dirertor, will step down from the Board prior to the 2013 AGM. 
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Share awards (audited information) 
Table 18 below sets out the current position (or the position as at the date of resignation of the dirertor from the Board) of those 
share-based awards made to the EDs who served during 2012 under current remuneration arrangements. 

Table 18: LTIP, ABP, OATTV Plan, CFO Recruitment Share Awards Plan and Conditional Share Award 

At 1 January 
2012 

Number 

Awards qranted 
during year'* 

Numbet 

Awards vcslBig 
during year* 

Number 

Awards tapswig 
during year 

Number 

AI31 
December 

2012" 
Number 

Mattel price at 
tiate awards 

granted' 
Pence 

MarVet (jnce at 
tiate awards 

vested 
Pence 

Normal 
Vesting 

Date 

Patrick Regan 
Avrva Long Term Incentive Plan 
2010' 
2011' 
2012' 

233,160 
311,059 

425,223 
— — 

233,160 
311,059 
425,223 

387.70 
435 60 
331.50 

Mar-13 
Mar-14 
Mar-15 

Aviva Annual Bonus Plan 
2011 
2012 

102,741 
151,700 

— — 102,741 
151,700 

435.60 
331.50 

Mar-14 
Mar-15 

c r o Recruitment Share Awards Plan' 
2010 (RRSA)̂  
2010(BRDSA)5 
2010 (OATTV)' 

170,393 
43,231 
55,051 

13,414' 98,610 
— 

85,197 
43,231 
55,051 

394.20 
387.70 
387.70 

356 80 Feb-12,13' 
Mar-13 
Mar-13 

Trevor Matthews 
Aviva Long Term Incentive Plan 
2011' 373,271'° 373,271'° 300.80 Mar-14 
2012' — 482,142 — — 482,142 331.50 Mar-15 
Aviva Annual Bonus Plan 
2012 8,928 8,928 331.50 Mar-15 

Conditional Share Awarcf 

2011 653,721 217,907 435,814 320.80 356.80 
Mar-12, 

13,14 
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Table 18: LTIP, ABP, OATTV Plan, CFO Recruitment Share Awards Plan and Conditional Share Award (continued) 

At 1 January 
2012 

Nimber 

Awards granted 
during year'* 

Nimber 

Awards vestal 
during year* 

Number 

Awards lapsing 
dcrngycar 

Number 

At 31 
December 

2012" 
Number 

Market price at 
date awards 

granted' 
Pence 

Maricet pnce at 
dateawaicb 

vested 
Pence 

Nomul 
Vestng 

Date 

Andrew Moss" 
Aviva Long Term Incentive Plan 
2009' 632,324 — 516,419 115,905 — 245.00 344.80 Mar-12 
2010' 419,365 — — 419,365 387.70 Mar-13 
2011' 586,117 — — — 586,117 435.60 Mar-14 
2012' — 785,714 — — 785,714 331.50 Mar-15 

Aviva Annual Bonus Plan 
2009 115,365 58,446' 173,811 — — 245.00 344.80 Mar-12 
2010 104,702 — — — 104,702 387.70 Mar-13 
2011 158,393 — — — 158,393 435 60 Mar-14 
2012 — 229,342 — — 229,342 331.50 Mar-15 
One AwVa, Twice The Value bonus plan 
2009' 195,876 — — 195,876 — 245.00 Mar-12 
2010' 177,770 — — — 177,770 387.70 Mar-13 

Igal Mayer" 
Aviva Long Term Incentive Plan 
2009' 192,871 — 157,517 35,354 — 245 00 344.80 Mar-12 
2010^ 433,296'° — — — 433,296'° 387 70 Mar-13 
2011' 362,056 — — — 362,056 435 60 Mar-14 
2012' — 472,873 — — 472,873 331.50 Mar-15 

Aviva Annual Bonus Plan 
2010 51,155 — — — 51,155 387.70 Dec-12 
2011 96,722 — — — 96,722 435.60 Mar-14 
2012 — 125,989 — — 125,989 331.50 Mar-15 

One Aviva, Twice The Value bonus plan 
2009' 64,486 — — 64,486 — 245.00 Mar-12 
2010' 38,366 — — — 38,366 387.70 Mar-13 

Hots 
1 The acujal pnoe ided to cakiJate the ABP and LTT Awards ts baud on a three day average dosmg mddle nurVet pnce ol an ordinary share of the Company These were in 2009 256 pence, 2010 386 pence, 2011 434 pence and 2012: 336 

pence The three day Mrage dosmg rTMkle market pnce of an ordinary sfure of the Company used to grant the 2009 OATTV Ptan awards were m 2009 256 pence and 2010' 386 pence The I M day Mrage ckssmg rrwlde nwket pnce of an 
ordmary share of the Company used to grant tfw Replacement Restnaed Share Award (RRSA) m 2010 was 38022 pence Tlie iliree day average closmg mddle nurkei pnce of an ordmary shaie of the Company i£ed to grant the BoniA 
Replacement Deferred Share Award (BRDSA) in 2010 was 386 pence The three day awrage closmg middle market pnce of an ordviary share of the Company ised to grant the CorxlitKnal Share Award m 2011 was 309 pence 

2 The perfonrrtance perods for these awards begin at the conimcncemcnt of the financial year m which the Award is granted 
3 The performance conddons for awards which vmt granted or whch wsted during 2012 are explairwd elsewhere in this Report The performarve pencxls for these awards begm at the commcncerrcnt of the fmancial year m which the Jward 

IS granted 
4 The award date for the awards granted m 2009 which wsted m 2012 was 26 March 2009, the award date for the award granted m 2010 whch vested m 2012 was 11 March 2010 and the award date fortheawaid granted m 2011 whKh 

vested in 2012 was 2 December 2011 The AMVds wt̂ ch vested m 2012 were released with the net amount being settled m shares and the balance settled in cash and used to pay the resulung tax tdbikty The rrarwtary value o( «vanfc w l be 
calculated by multplying the relevant nixnber of shares by the closmg rraddle nwket pnce ot an oriirury share of the Company at the date of vesting 

5 The shares compnsmg these awards are restricted shares wt*ch are beneficially owned by Patnck Regan and held m trust on his behalf under the terms of a restrrted share award agreement As outlined m the 2010 Dwectors' Renwieration 
Report, ifKome tax arvl Natonal Instance Contributions liabktcs were paid on theRftSA on 11 March 2010 and on tlv BRDSA on 30 March 2010 

6 These figires relate to shares issued m l«u of diwderxJs accrued dirmg the deferral penod 
7 The awards under the CFO Recruitment Share Awards Plan were granted to Patnck Regan fdtowing his recruitment m 2010 As disclosed in the 2010 Direaors' Rerrwneratxxi Report, the RRSA will vest rt tranches subjea to M Regan meeting 

his persorul perforniance targets, the OftTTV is subjea to the same perfwnwnce conditons as the OATTV Plan awards granted to other EDs in 2010 and the BRDSA n not sutijea to performance corxfitions and vwll vest on the third anniversary 
of the ttate of grant sub)ea to Mr Re^n remanng m employment with the Company 

8 The performance target atuched to the second tranche of the RRSA was n«t and this tranche i«sied on 8 March 2012 being tl« first dealing day following the normal wstingdaiewfiere mdealmg restnctions w«re m place 
9 The Corxiitionaf Sfure Award was granted to Trewv Matthews lolkiwing his recrutment m 2011 As disclosed m the 2011 Dvectors' Reiruneratoi Report, this wani is not subjea to performance conditions and w l̂ vest <n tranches subject to 

Trevor Matthews remairtrK] m employment with the Comparry Trevor Matthews wiR cease to be a director of the Ccxnpany prior lo the 2013 AGM T>ie treatment of his awards will be deternwd on hs ceasmg to be an empkiyee of the 
Company 

10 These shares were warded as tttantom Units whch wil be cash settled on vesting and TO shares will be transferred or alkitted 
11 The mformation shewn in this column for Andrew Moss is as at his resignatcn from the Board on 8 May 2012 arxJ la Igal Mayer isasat hrs resignatcn from the Boardon 19 April 2012 
12 25% of Andrew Moss'2010 ABP award and 100% of hs 2011 and 2012 ABP awards. 2010,2011 and 2012 LTP awards and 2010 OATTV award lapsed on his leaving the Company on 31 May 2012 The remammg 75% of his2010 ABP 

award mil i«st on the normal wsting dale 
13 Igal Mayer's ASP *vMiards vested cn 1 lune 2012. the first business day after leavmg the Company on 31 May 2012 Mr Mayer's 2010, 2011 and 2012 LTP awards and 2010 OATTV awvard lapsed on his leaving the Company on 31 May 2012 
14 The aggregate net value ol share awards granted to the ckrectors m the period was £8 9 ntlion (2011 £12 1 mdlon) The net value has been cakrulated by reference to the ck»ing mddle market poceol an ordmary share of the Company at 

the dale of grant Thrt exdudes shares toued in l«u of drvidends 

Share options (audited information) 
Details of the EDs who were in office for any part of the 2012 financial year and hold or held options over ordinary shares of the 
Company pursuant to the Company's share based incentive plans are set out in table 19 below. 

Savings-related share options refer to options granted under the HMRC-approved Aviva Savings Related Share Option Scheme 
2007. Options are normally exercisable during the six-month period following the end of the relevant (three, five and seven year) 
savings contrart. 

Executive share options (approved) refer to options granted under the HMRC-approved schedule to the Aviva Executive Share 
Option Plan 2005. Options will be exercisable on 30 March 2013 to the extent that the LTIP awards granted in 2010 have vested. 
Any gain made on exercise of these options will be used to reduce the number of shares vesting under the LTIP. Therefore, the vesting 
of the options will not increase the overall number of shares received by the EDs from their LTIP awards. 
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Table 19: EDs' options over Aviva plc shares 

At 1 January 
2012 

Optorts 
gr-̂ nted 

duTffig year 

Optons Options 
exercised lapsing during 

durmg year year 

At 31 
December 

2012 Exercise Price 
Number Number Number Number Number Pence Exercise Period* 

Patrick Regan 

Savings-related options 2010 
Executive share options (approved) 2010 

2,903 
7,772 

— — - 2,903 
7,772 

3100 
386.0 

Dec 1 3 -
May 14 
Mar 13 

Andrew Moss' 
Executive share options (approved) 2010 7,772 — — — 7,772 386.0 Mar 13 
Igal Mayer' 

Savings-related options 2011 5,923 5,923 268 0 
Dec 1 8 -
May 19 

1 llie ntormalion sbown Icr Andrew Moss is as at the date of fvs resignatm from tfie Board on 8r.4ay 2012 Mr Moss' executive stiare uptons lapsed on leaving the Companr on 31 May 2012 
2 The nlcynsation shovsn for Igal Mairer 6 as at his resignation from tfie Boardon 19 Apri 2012 Mr fvlaiecs savings-related optons la[)sed on leaving tfw Ccinxiany on 31 Mar 2012 
3 Any unciercised options will lapse at the end ol tlw ettrCBe penod 

The closing middle market pnce of an ordinary share of the Company on 31 December 2012 was 373.00 pence, and the closing 
middle market price of an ordinary share of the Company during the year ranged from 255.30 pence to 384 00 pence. During the 
year, no share options were exercised by directors (2011: nil) 

EDs did not pay for the award of any share options The savings related options are granted under an all-employee share scheme 
and are not subjert to performance conditions. The executive share options are linked to awards under the LTIP which are subjert to 
performance conditions (ROE and relative TSR). Additional information can be found in the sertions titled 'LTIP', 'ROE targets' and 'TSR 
targets' on pages 71 and 72. 

Dilution 
Awards granted under the Aviva employee share plans are met by the funding of two employee trusts administered by external 
trustees that acquire shares in the market. The current prartice is that new issue shares will generally only be issued where it is not 
practicable or permissable to use the trust. However, the funding policy is kept under review by the Committee and the Board. Details 
of the shares currently held in the employee trusts are set out in note 28. 

During 2012, loans totalling £21.3 million were made to RBC Trustees (Cl) Ltd and loans totalling £116 million were made to EES 
Trustees International Ltd to ensure sufficient shares were available to meet the Company's on-going liabilities. 

The Company monitors the number of shares issued under the Aviva employee share plans and their impact on dilution limits. The 
Company's usage of shares compared to the relevant dilution limits set by the Association of Bntish Insurers (ABI) in respert of all share 
plans (10% in any rolling ten-year period) and executive share plans (5% in any rolling ten-year period) was 3.53% and 2.06% 
respertively on 31 December 2012 

Directors' interests in Aviva shares 
The interests held by each person who was a dirertor during the 2012 financial year and their connerted persons in the ordinary 
shares of the Company are shown in table 20 below. All the disdosed interests are beneficial The table also summarises the interests 
in shares held through the Company's various share incentive plans 
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Table 20: Dirertors' interests in Aviva shares' 
Sharei' ASi" ITIP" OATTV Ban" OptiwH* 

1 lanuaiy 31 Oecember 1 January 31 December 1 Ianuary 31 December I January 31 Oecember 1 January 31 December 
2012' 2012* 2012 2012 2012 2012 2012 2012 2012 2012 

Glyn Barker' — — — — — — — — — — 
Mary Francis 4,700 4,700 
Richard Karl Goeltz* 17,500 17,500 — — — — — — — 
Euleen Goh — — — — — — — — 
Michael Hawker 5,000 5,000 — — — — 
Gay Huey Evans — — — — — — — — — — 
Trevor Matthews — 104.595 653,721'° 444,742'° 373,271" 855,413" — — — — 
Igal Mayer" 226,150 312,575 147,877 273,866 988,223" 1,268,225'^ 102,852 38,366 5,923 5,923 
John McFarlane 10,000 10,000 — — — — — — — 
Andrew Moss" 572,216 603,815 378,460 492,437 1,637,806 1,791,196 373,646 177,770 7,772 7,772 
Patrick Regan 312,335 319,707 316,365 382,869 544,219 969,442 55,051" 55,051" 10,675 10,675 
Lord Sharman 38,426'" 40,176" 
Leslie Van de Walle 17,485" 17,485" 
Russell Walls 8,000 8.000 — — — — — — — 
Scott Wheway 13,579 13,579 — — — — — — — 
Mark Wilson — — — — — — — — — — 
Other PDMRs (not 

included above)" 435,741 799,268 642,969 676,970 1,277,848 1,197,144 199,493 118,512 42,790 42,790 

N o t M 

1 'Shares' are the direaois' berwficial hoUmgs m the ordinary shares ol the Company and m respea of the EDs indude any slures held in triAt under the AESOP, bemg shares purchased by them under lhe pannershfi element ol the AESOP and 
any shares granted indcr the free share elemem of ttie AESOP ki respect of Patnck Regaa it also mdudes the remanng restncted shares h ^ m trust fmm he RftSA and BRDSA awarded under the njles ol the CFO Recruitment Share Awards 
Ftan kl respea of Andrew Moss, it also mdudes the remaining restncted shares held m trust from hs 2009 and 2010 ABP awards (220,067 shares held at 1 Ianuary 2012 and 104,702 shares fwtd at 8 May 2012 tfw date he ceased to be a 
direaor) 

2 ABP relates to entitlements to shares arising through the Aviva Annual Bonus Flan 2005 and the Avnra Annual Bonus Plan 2011 Under these plans, some of the earned bonuses are pat i in the lorm of condilonal shares and deferred for three 
years For Andrew Moss, this includes the restnaed shares referred to in note 1 abme The transfer of the shares to the dtreacr at the end of the penod is not subject to the attammcnt of performance condihons but the shares can be forferted 
if the EO leMS service before the end nf the penod In respea of Patnck Regan, 213.624 shares heki at 1 January 2012 and 128,428 shares heUat 3t Decerrtier 2012 represent the outstanding shares (rcxn the ftftSA and BRDSA awarded 
under the rutes of the CFO Recruitment Sh,>re Awards Plan and are restnaed shares ki respea of Trevor Matthews, 653.721 shares heU as at 1 January 2012 and 435,814 shares held as at 31 Decemoer 2012 represent the unvested shares 
awanled under the terne of the Condtonal Slure Award 

3 ^ a r d s granted under the LTIP nUich wst only if the perfomwnce corxJitions are ach*ved 
4 OATTV Plan awanls were granted as a match to the bonus plan awards under the ABP and vest orty if the perlormance concktois are ach«ved 

5 'Options' are options over shans granted under the SAVE and the Avwa Executive Share Option Plan 2005 
6 hi addtion to Ns oninary shareholding Rchard Karl Goeltz held 14.000 8 25% Captal Secunteson 1 laruary 2012 and 31 December 2012 

7 Themfomution given m tha column is as at 1 January 2012 or the date of appointmcnt of the direaorfGlyn Barker 27 February 2012, Madi Wilson t December 2012} On appointmeni neither of the directors held any shares, awards or 

8 The mformation gncn m this column s asai 31 December 2012 or tlw date on whch a dreaor ceased to be a drector of the Company ( M r y Francs 3 October 2012 Igal Mayer 19 April 20)2, Andrew Moss 8 May 2012 Lord Sharman 
30Jtfw2012andLesfaeVandeWaIle 2May2012) 

9 The interests o( conrteaed persons to [he direaors are mckjded n the drectors' mterests grven m the table 
10 These shares mdude the balance of the CorvJitional Share Award 

11 These shares were awarded as phantom unts m 2011 whch will be cash settled on vesting and no shares will be translerred or alknied 
12 These shares represent the phantom im^ts awarded as per note 11 and the LT¥> award granted m 2012 
13 These shares represent the OATTV awarded under the nics of the CFO Reoutment Share Awards nan 

14 These shares mdude 100 American Depository Shares (the equivalent o* 200 Avwa or^nary shares) The openmg balance figure for Lonl Sharrmn differs Irom the dosmg balance f ig i reat 31 December 2011 due to scrip dividend shares issued 
m Nmember 2011 not being included m iheckxmg balance figure at 31 Oecerrber 2011 

15 These LTF Mards include 433.296 phamom m t s which will be cash settled on vesimg and for whch TO shares will be transfened or alkitted 

16 The opening balance figixe forLesl« Van de Walle differs from theclosmg balance figure at 31 December 2011 due to saip dmdend shares Ksued m Nmember 2011, to his spouse through a nommce account, not bemg mckxled mthe cknng 
balance f i g m at 31 December 2011 In addition to his ordinary shareholdmg. Leshe Van de Walle held 897,000 S 9021 % (500m Direa Captal Instruncm (DCD on I Ianuary 2012 and 2 fvtay 2012 The DCis were held by l is spouse through 
a nommec accoi^t 

17 Igal Mayer's A£P awards vested on 1 Kme 2012, the first business day after his leavmg llie Company on 31 May 2012 Mr Mayer's 2010, 2011 and 2012 LTV awards and 2010 OATTV Award lapsed on his leaving the Company on 
31 May 20) 2 

18 25% ol Andrew Moss' 2010 ABP award, and 100% of his 2011 and 2012 ABP awards and 2010 OATTV award lapsed on his leaving the Company on 31 fvlay 2012 Theremaming 75% of his 2010 ABP award will vest on the normal vestmg 
date 

19 kl pnor years, all members ot the Group Exccutrve were Persons Discharging Managerial Responsibhty (PDMRs) However, durmg 2012, the PDMRs cfiangedand w«fre TO tonger refk?aive o* the whde droup E^pcuuve The taWe shows the 
aggregate hoUtng of Awva shares options andawaids tor [hose who were regarded as PDMRs at 31 December 2012, and from tlie date they became POk*s during 2012 if tfwy wwe ro i a POMR on l January 2012 

In the periocJ from 1 January 2013 to 20 March 2013, the interests of the current directors in Aviva shares increasecJ as follows. Gay 
Huey Evans acquiretj 5,000 ordinary shares, Sir Adrian Montague acquired 15,500 ordinary shares, Mark Wilson acquired 150,000 
ordinary shares. Bob Stein acquired 7.000 ordinary shares and Michael Hawker's shareholding increased by 15,500 ordinary shares, all 
through market purchases The share interests of Patnck Regan and Trevor Matthews increased by 95,732 and 113,646 ordinary 
shares respectively following releases of awards under the CFO Recruitment Share Plan and the Conditional Share Plan respectively. 
The holdings of ordinary shares by "Other PDMRs" increased by an aggregate of 138 ordinary shares as a result of monthly purchases 
under the AESOP. 

Approval by the Board 
This Directors' Remuneration Report was reviewed and approved by the Board on 6 March 2013. 

Scott Wheway 
Chairman, Remuneration Committee 
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Company address 
The Company's registered office is St Helens, 1 Undershaft, London, EC3P 3DQ 
The Company's telephone number is -I-44 (0)20 7283 2000 

Share capital 
The Company has four classes of shares: 
• Ordinary Shares of £0.25 each which constitute equity security and hold voting rights; 
• Cumulative Irredeemable Preference Shares of £1 each, which entitle holders to attend and vote at general meetings only 

when dividends on such shares are in arrears. Cumulative irredeemable preference shareholders may also attend general 
meetings and vote on particular proposals when such proposals relate to an alteration of the rights attaching to such shares, 
a reduction of capital (other than through a redemption or repurchase of shares) or a winding up of business. On a winding up, 
they carry a preferential right of return of capital ahead of the ordinary shares, 

• Steriing New Preference Shares of £1 each, which have such rights and terms (including terms related to the redemption of 
shares, ranking and entitlement to dividend and capital) as the Board determines; and 

• Euro New Preference Shares of €1 each, which have such rights and terms (including, terms related to the redemption of such 
shares, ranking and entitlement to dividend and capital) as the Board determines. 

Issued share capital 
The Company had an aggregate issued and outstanding ordinary share capital of £736 million as of 31 December 2012. The following 
table sets out information about the issued and outstanding classes of equity as of 31 December 2012 

shares issued and (xjtstanding Shares covered by txitstaniing option 

2012 2011 2010 2012 2011 2010 
Share dass MUrnn Million Million Million Million MlllKXl 

Ordinary Shares, nominal value 25p 2,946 2,905 2,820 25 30 27 
8.375% Cumulative Irredeemable 
Preference Shares, nominal value £1 100 100 100 — — — 
8.75% Cumulative Irredeemable 
Preference Shares, nominal value £1 100. 100 100 — 

• — 
— 

The Companies Art 2006 abolished the requirement for a company to have an authorised share capital and the articles of association 
adopted by the Company on 28 April 2010 reflect this. Directors are still limited as to the number of shares they can allot, as the 
allotment authority continues to be required under the Act, save in respert of employee share schemes. Ordinary shares in issue in the 
Company rank pari passu. All the ordinary shares in issue carry the same right to receive all dividends and other distributions declared, 
made or paid by the Company. 

The Company is not permitted under English law to hold its own ordinary shares Whilst the Company is presently authorised to 
repurchase up to 290 million ordinary shares, any shares that are repurchased must be cancelled. Details of the Company's dividends 
are set out below under 'Dividend data' The Company's preference shares rank, as to the payment of dividends and capital, as set out 
in note 29. 

Share options and awards 
The Company maintains a number of artive stock option and share award schemes. Details of these schemes are set out in 'Financial 
statements IFRS - Note 27 - Group's share plans'. 

Share Investment Plan 
The Company's UK resident employees of participating companies can buy ordinary shares in the Company by making monthly 
contnbutions from their gross salary. Contributions can be a minimum of £5 and a maximum of £125 per month (or, if less, 10% of 
gross salary) Contributions are held in a trust by an independent trustee and shares are allocated within 30 days of the employee's 
monthly contribution date. Employees can withdraw their shares from the trust at any time on payment of income tax and National 
Insurance Contnbutions (NIC). However, after five years shares can be withdrawn from the trust free of income tax and NIC. 

There is currently no matching element to this investment by the Company. However a matching element is due to be introduced 
in April 2013 through which the Company will match every purchased share with two matching shares for the first £40 of a 
participant's monthly contnbution. Matching shares will be subject to forfeiture if purchased shares are withdrawn from the Aviva All 
Employee Share Ownership Plan (AESOP) within three years of purchase, as long as the employee remains employed by the Company. 
From May 2013 participants will also be eligible to receive Dividend Shares through the AESOP. 

Shares to satisfy options and awards 
Since July 2008, it has been the Company's practice to satisfy all awards and options using shares purchased in the market and held by 
employee trusts except where local regulations make it necessary to issue new shares. 

At 31 December 2012, 10,053,515 shares were held by the employee share trusts as compared to 13,284,476 at 31 December 
2011, in both instances following the share purchases and distributions to individual employees throughout the year. These 
shares have an aggregate nominal value of £2,513,379 and market value £37,499,611 as of 31 December 2012, compared to 
£3,321,119 and £39,959,704 at 31 December 2011, respectively. Shares held by separate employee share trusts on behalf of specific 
individuals have not been included in these amounts. Further details are given in 'Financial statements IFRS - Note 28 - Shares held by 
employee trusts.' 
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History of share capital 
The following table sets out information about the history of the Company's ordinary shares over the last three full calendar years. 

Nianberof 
shares outstanding 

At 1 January 2010 2,766,611,374 
Shares issued under the Group's Employee and Executive Share Option Schemes' 722,968 
Shares issued in lieu of dividends' 52,814,300 
At 31 December 2010 2,820,148,642 
Shares issued under the Group's Employee and Executive Share Option Schemes' 1,574,706 
Shares issued in lieu of dividends' 83,989,590 

At 31 December 2011 2,905,712,938 
Shares issued under the Group's Employee and Executive Share Option Schemes' 3,335,566 
Shares issued in lieu of dividends' 36,923,757 

At 31 December 2012 2,945,972,261 
1 For more nfarnuticm on cxjr vanous option Idremes lee nole 27 in llie tinancial itatemenu 
2 lhe ssue t i shares HI lieu al cash diwilencb s cmKjererJ a bonus tsaj* unrJei ihe icrnis of the Ccvripanes Act 2006 ami [he ncynmal vahje ot tie shares is chargerj to the share premium accouni 

The Companies Act 2006 abolished the requirement for a company to have an authorised share capital and the articles of association 
adopted by the Company on 28 April 2010 reflert this. Directors are still limited as to the number of shares they can at any time, allot 
as the allotment authority continues to be required in the Art save in respert of employee share schemes. 

There were no changes to the voting rights of any class of shares during 2010, 2011 or 2012, other than issuances in connertion 
with our various employee option schemes and under the Company's scrip dividend scheme. The Company did not issue shares for 
consideration other than cash during 2010, 2011 or 2012. In addition, at the Company's general meetings in 2010, 2011 and 2012, 
shareholders authorised the limited dis-application of Sertion 561 of the Companies Act 2006 to permit the Company to issue new 
equity securities for cash without applying shareholders' statutory pre-emptive rights. 



84 

Aviva plc 
Annual report on Form 20-F 2012 

Shareholder information continued 

Related party disclosures 
Related party transartions 
For more information relating to related party transartions, 
including more information about the transartions described 
below, please see 'Financial Statements IFRS - Note 56 - Related 
party transactions'. 

Subsidiaries 
Transartions between the Company and its subsidiaries are 
eliminated on consolidation. 

Key management compensation 
The total compensation to those employees classified as key 
management, being those having authority and responsibility for 
planning, direrting and controlling the artivities of the Group, 
including the executive and non-executive dirertors is as follows: 

2012 2011 2010 
£m £m £m 

Salary and other short-term benefits 4.7 6.7 8.1 
Post-employment benefits 1.9 1 7 1 6 
Equity compensation plans 4.8 5 9 6 4 
Termination benefits 1.5 0 7 — 
other long term benefits 0.4 2 8 2 5 

Total 13.3 17.8 , 18.6-

which they charge fees based on the level of funds under 
management. The main UK scheme holds investments in Group-
managed funds and insurance policies with other Group 
companies, as explained in note 44(e)(iii) 

The related parties' receivables are not secured and no 
guarantees were received in respert thereof. The receivables will 
be settled in accordance with normal credit terms. Details of 
guarantees, indemnities and warranties provided on behalf of 
related parties are given in note 48(g). 

Loans to joint ventures 
We make loans to our property management joint ventures 16 
fund property developments which we undertake with our joint 
venture partners. Movements in these loans may be found in 
'Financial Statements IFRS - Note 15 - Interests in, and loans to, 
joint ventures'. Total loans at 31 December 2012 and at the 
end of each of the last three financial years are shown in the 
table below: 

Various directors and key management of Aviva may from time to 
time purchase insurance, asset management or annuity produrts, 
from Aviva Group companies in the ordinary course of business 
on substantially the same terms, including interest rates and 
security requirements, as those prevailing at the time for 
comparable transartions with other persons. 

Apart from the disclosed transactions discussed above and 
in the 'Governance' sertion of this report, no dirertor had an 
interest in shares, transactions or arrangements that requires 
disclosure under applicable rules and regulations. 

other related parties 
The Group received income from and paid expenses to other 
related parties from transactions made in the normal course of 
business. Loans to other related parties are made on normal 
arm's length commercial terms. 

Services provided to other related parties 

2012 2011 2010 

Income Receivable Income Receivable Income RcccwaUe 
eamed at year earned at year eamed at year 
in year end in year end nvear end 

tm fm £m tm £m Em 

Associates _ _ _ _ 47 _ 
Joint ventures 23 103 23 125 18 375 
Employee 

pension 
schemes 12 6 13 9 10 2 

35 109 36 134 75 377 

In addition to the amounts disclosed for associates and joint 
ventures above, at 31 December 2012 amounts payable at year-
end were £nil, and expenses incurred during the period were 
£5 million. 

Transactions with joint ventures in the UK relate to the 
property management undertakings, the most material of which 
are listed in note 15(b). Our interest in these joint ventures 
comprises a mix of equity and loans, together with the provision 
of administration services and financial management to many of 
them Our UK life insurance companies earn interest on loans 
advanced to these entities, movements in which may be found in 
note 15(a). 

Our fund management companies also charge fees to these 
joint ventures for administration services and for arranging 
external finance 

Our UK fund management companies manage most of the 
assets held by the Group's main UK staff pension scheme, for 

2012 2011 2010 
£m £m £m 

loans to joint ventures 92 100 375 

Dividend data 
The Company has a policy to pay a progressive dividend with 
reference to growth in cash flows and earnings Under UK 
company law, we may only pay dividends if the company has 
'distributable profits' available. 'Distributable profits' are 
accumulated, realised profits not previously distributed or 
capitalised, less accumulated, unrealised losses not previously 
written off based on IFRS. Even if distributable profits are 
available, we pay dividends only if the amount of our net assets is 
not less than the aggregate of our called-up share capital and 
undistributable reserves and the payment of the dividend does 
not reduce the amount of our net assets to less than that 
aggregate. 

As a holding company, the Company is dependent upon 
dividends and interest from our subsidiaries to pay cash dividends. 
Many of the Company's subsidiaries are subject to insurance 
regulations that restrict the amount of dividends that they can 
pay to us 

Historically, the Company has declared an interim and a final 
dividend for each year (with the final dividend being paid 
in the year following the year to which it relates) Subject to the 
restrirtions set out above, the payment of interim dividends on 
ordinary shares is made at the discretion of our Board, whilst 
payment of any final dividend requires the approval of the 
Company's shareholders at a general meeting Preference shares 
are irredeemable and dividends on preference shares are made at 
the discretion of our Board. 

The Company pays cash dividends in pounds sterling, 
although the articles of association permit payment of dividends 
on ordinary shares in other currencies and in forms other than 
cash, such as ordinary shares. If dividends on ordinary shares held 
by the American Depositary Shares (ADS) depositary are paid in 
pounds steriing, the ADS depositary will convert the pounds 
sterling that it receives on behalf of the ADS holders into US 
dollars according to the prevailing market rate on the date that 
the ADS depositary actually receives the dividends 

For the 2007 final dividend and previous final and interim 
dividends, shareholders on record were provided with the 
opportunity to elect to receive dividends in the form ot newly 
issued ordinary shares through the Aviva Scrip Dividend Scheme. 
For the 2008 interim dividend, the Aviva Scrip Dividend Scheme 
was replaced by a dividend reinvestment plan (DRIP). For those 
shareholders participating in the DRIP, the Company paid a cash 
dividend, which was then used to buy existing shares on the open 
market For the 2008 final dividend, Aviva withdrew the DRIP and 
reintroduced the Aviva Scrip Dividend Scheme For the 2012 final 
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dividend, the Aviva Scrip Dividend Scheme has been withdrawn 
For the 2012 final dividend, the Aviva Scrip Dividend Scheme has 
been withdrawn. 

An interim dividend is generally paid in November of each 
year. A final dividend is proposed by the Company's Board after 
the end of the relevant year and generally paid in May. The 
following table shows certain information regarding the dividends 
that we paid on ordinary shares for the periods indicated in 
pounds sterling and converted into US dollars at the ncxin buying 
rate in effert on each payment date. 

bitetim Intervn Final Fetal 
dmiettd dnidend dividcisd dnidend 
per share per share per share per share 

year (perrcel (oentsl (pencel (cents! 

2007 11.90 24 37 21 10 41 31 
2008 13 09 19 69 1991 30 31 
2009 9 00 14 75 15 00 23 55 
2010 9 50 15.20 16 00 25.80 
2011 1000 15.70 16.00 - 25 27 
2012 10.00 15.85 9.00 na 

Guarantees, securitised assets and off-balance 
sheet arrangements 
As a normal part of our operating artivities, various Group 
companies have given financial guarantees and options, including 
interest rate guarantees, in respert of certain long-term assurance 
and fund management products, as set out in Note 38 These are 
accounted for on-balance sheet as either part of the host 
insurance contract or as financial instruments under IFRS. 

Information on operating lease commitments can be found 
in Note 49(b). 

It is standard business practice for our Group companies to 
give guarantees, indemnities and warranties in connection with 
disposals of subsidiaries and associates to third parties. As of 
31 December 2012, we believe no material loss will arise in 
respert of these guarantees, indemnities and warranties. 
Principal warranties include the accuracy and completeness of the 
statement of financial position at an agreed specified date, details 
of outstanding litigation, regulatory matters, material contrartual 
commitments, the position on tax filings and other customary 
matters together with any specific items identified during due 
diligence In addition, specific clauses cover such items as 
regulatory approvals and licences, the basis of calculation 
regarding actuarial insurance liabilities, reinsurance contracts 
and the status of employee pension plans. Their exact terms are 
tailored to each disposal and are set out in the respertive sale and 
purchase agreement Similariy, the open warranty periods, within 
which the purchaser could claim, and limits on the maximum 
amount potentially recoverable will vary for each item covered in 
each disposal 

There are a number of outstanding claims on recent disposals, 
none of which are material There are also open claim periods on 
other recent disposals on which we have neither received, nor 
expert lo receive, any such claims We believe that there is no 
material exposure in this respect. 

We have loans receivable, secured by mortgages, which have 
then been securitised through non-recourse borrowings by special 
purpose entities in our UK Life business, as set out in Note 21 
These special purpose entities have been consolidated and 
included in the statement of financial position, as we retain the 
residual interest in them. 

Limited liability partnerships classified as joint ventures 
As part of their investment strategy, the UK and certain European 
long-term business policyholder funds have invested in a number 
of property limited partnerships (PLP), either dirertly or via 
property unit trusts (PUT), through a mix of capital and loans. 
The PLPs are managed by general partners (GP), in which the 
long-term business shareholder companies hold equity stakes and 
which themselves hold nominal stakes in the PLPs The PUTs are 
managed by a Group subsidiary. 

Accounting for the PUTs and PLPs as subsidiaries, joint ventures 
or other financial investments depends on the shareholdings in 
the GPs and the terms of each partnership agreement If a 
partnership is managed by a contractual agreement where the 
parties have joint control but no individual party exerts overall 
control, notwithstanding that the Group's partnership share or 
economic interest in the PLP (including its indirert stake via the 
relevant PUT and GP) may be greater than 50%, such PUTs and 
PLPs have been classified as joint ventures. Of the PLPs accounted 
for as joint ventures at 31 December 2012, the Group's economic 
interest exceeded 50% in respert of one partnership. The Mall 
Limited Partnership, in which the Group had a 50 52% 
economic interest 

Note 15 provides a list of the principal PLPs accounted for as 
joint ventures, as well as summarised information on the income, 
expenses, assets and liabilities of the Group's interests in its joint 
ventures in aggregate In respert of these PLPs, there are no 
significant contingent liabilities to which we are exposed, nor do 
we have any significant contingent liabilities in relation to our 
interests in them External debt raised by the PLPs is secured on 
their respective property portfolios, and the lenders are only 
entitled to obtain payment of both interest and principal to the 
extent there are sufficient resources in the respertive PLPs. The 
lenders have no recourse whatsoever to the policyholder and 
shareholders' funds of any companies in the Aviva Group. 
At 31 December 2012, we had £157 million capital commitments 
to these PLP joint ventures 

Liquidity and capital resources 
Treasury function 
The treasury function of our business is managed by our 
centralised treasury team, headed by the Group treasurer. The 
Group treasurer arts as owner of Group business standards for 
liquidity and foreign exchange risk management within the Group 
risk governance and oversight framework. Changes in policy 
require the agreement of the chief risk and capital officer These 
policies are independently implemented and monitored by each 
of our businesses Our central treasury team is split into distinct 
funrtions' a Group team, which develops our overall treasury 
strategy and our treasury team at Aviva Investors, which manages 
and monitors our treasury and cash flow positions for our holding 
companies Each business unit is responsible for monitoring its 
own cash and liquidity positions as well as its ongoing funding 
requirements It is our policy to make the majority of our 
financing arrangements at the parent company level for our 
business units, primarily through external borrowings and equity 
offerings. This enables us to achieve the efficiencies afforded by 
our collertive size. A number of our business units also raise debt 
on their own behalf 

Our principal objective in managing our liquidity and capital 
resources is to maximise the return on capital to shareholders, 
while enabling us to pay dividends, service our debt and our 
holding companies' cash flows In the context of a financial 
services company where our working capital is largely 
representative of our liquidity, we believe that our working capital 
is sufficient for our present operational requirements. For 
additional information, see 'Note 53 - Risk management -
liquidity risk'. 

Extraordinary market conditions 
Starting in mid-Septembei 2008, the global financial markets 
experienced unprecedented disruption, adversely afferting the 
business environment in general, as well as financial services 
companies in particular Markets have improved but continue to 
be fragile, particularly given the Eurozone sovereign debt crisis. 
A return to adverse financial market conditions could significantly 
affect our ability to meet liquidity needs and obtain capital, 
although management believes that we have liquidity and 
capital resources to meet business requirements under current 
market conditions 
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At 31 December 2012, total consolidated cash and cash 
equivalents net of bank overdrafts amounted to £23,248 million, 
an increase of £847 million over £22,401 million in 2011. 

Processes for monitoring and managing liquidity risk, 
including liquidity stress models, have been enhanced to take into 
account the extraordinary market conditions, including the impart 
on policyholder and counterparty behaviour, the ability to sell 
various investment assets and the ability to raise incremental 
funding from various sources. Management has taken steps to 
strengthen liquidity in light of its assessment of the impart of 
market conditions, such as issuing $650 million Fixed Rate Tier 
1 notes in May 2012, and intends to continue to monitor 
liquidity closely 

Management of capital resources 
We seek to maintain an efficient capital strurture using a 
combination of equity shareholders' funds, preference capital, 
subordinated debt and borrowings. This strurture is consistent 
with our risk profile and the regulatory and market requirements 
of our business. 

In managing our capital, we seek to. 
• Match the profile of our assets and liabilities, taking into 

account the risks inherent in each business; 
• maintain financial strength to support new business growth 

whilst still satisfying the requirements of policyholders, 
regulators and rating agencies; 

• retain financial flexibility by maintaining strong liquidity, 
access to a range of capital markets and significant 
unutilised committed credit lines; 

• allocate capital efficiently to support growth and repatriate 
excess capital where appropriate; and 

• manage exposures to movements in exchange rates by 
aligning the deployment of capital by currency with our 
capital requirements by currency. 

We are subject to a number of regulatory capital tests and employ 
realistic scenario tests to allocate capital and manage risk. The 
impact of these regulatory capital tests on our ability to transfer 
capital around the Group through dividends and capital injections 
is discussed later in this section under the headings 'Sources of 
liquidity' and 'Capital injertions'. 

At 31 December 2012, the Group had £16.5 billion (31 
December 2011: £20.6 billion) of total capital employed on an 
IFRS basis in our trading operations which is financed by a 
combination of equity shareholders' funds, preference capital, 
direct capital instruments, subordinated debt and internal and 
external borrowings. 

In 2012, the total capital employed decreased by £4 1 billion. 
The decrease is primarily driven by the Group's loss after tax, 
artuarial losses on staff pension schemes and the payment of the 
dividend. 

In addition to external funding sources, we have a number of 
internal debt arrangements in place These have allowed the 
assets supporting technical liabilities to be invested into the pool 
of central assets for use across the Group. They have also enabled 
us to deploy cash from some parts of the business to others in 
order to fund growth Although intra-Group loans in nature, they 
are counted as part of the capital base for the purpose of capital 
management All internal loans satisfy arm's length criteria and all 
interest payments have been made when due 

Management of debt 
Aviva plc IS the principal financing vehicle in our centralised 
funding strategy Our senior debt obligations are supported by 
guarantees from our principal UK non-life trading subsidiaries. We 
also manage our external debt in line with rating agency limits 
applicable for entities with a rating in the AA range. We aim to 
maintain a balance of fixed and floating rate debt, and manage 
the maturity of our borrowings and our undrawn committed 
facilities to avoid bunching of maturities. We aim to maintain 

access to a range of funding sources, including the banking 
market, the commercial paper market and the long-term 
debt capital markets. We issue debt in a variety of currencies, 
predominantly sterling, euros and US dollars, based on investor 
demand at the time of issuance and management of the Group's 
foreign exchange translation exposures in the statement of 
financial position. 

In May 2012, we issued $650 million of Fixed Rate Tier 1 
notes callable in 2017. In June 2012, we repaid a $300 million 
subordinated debt instrument at its first call date. 

At 31 December 2012, our total external borrowings, 
including subordinated debt and securitised mortgage loans, 
amounted to £8.3 billion (2011: £8.5 billion). Of the total 
borrowings, £5.1 billion (2011: £5.3 billion) are considered to 
be core borrowings and are included within the Group's capital 
employed. The balance of £3.2 billion (2011: £3.2 billion) 
represents operational debt issued by operating subsidiaries. 
We also have substantial committed credit facilities available for 
our use. At 31 December 2012, we had undrawn committed 
credit facilities expiring within one year of £0.4 billion (2011: 
£1 0 billion) and £1.7 billion in credit facilities expiring after more 
than one year (201V £1.1 billion). Of these facilities, £750 million 
was allocated in 2012 (2011: £750 million) to support our 
commercial paper programme. 

Further information on the maturity profile, currency and 
interest rate strurture of our borrowings is presented in 'Financial 
statements IFRS - Note 45 - Borrowings'. Commercial paper is 
issued for terms up to 12 months and is generally reissued at 
maturity The earliest repayment date for other debt instmments 
IS a €650 million subordinated debt instrument with a first call 
date of 2 Ortober 2013 at the option of the company. At this 
time Aviva will have the option of repaying the debt or accepting 
a step-up in the coupon and deferring repayment until future 
coupon dates or 2023 at the latest 

The table below presents our debt position for the periods 
indicated. 

2012 
Cm 

2011 
fm 

Core structural borrowings 
Suborijinated debt 
Debenture loans 
Commercial riaper 

4,337 
199 
603 

4,550 
199 
506 

5,139 5,255 

Operating borrowings 
Operational borrowings at amortised cost 
Operational borrov^rings at fair value 

1,868 
1,332 

1,889 
1,306 

3,200 3,195 

i 8,339 8.450 

Less Amounts classified as held for sale (145) . , -r-

Total 8,194 8,450 

In the UK, we have raised non-recourse funding secured against 
books of mortgages This funding has been raised through the 
use of special-purpose entities. The beneficial interest in the books 
of mortgages has been passed to these special-purpose entities. 
These entities, which are owned by independent trustees, have 
funded this transfer through the issue of loan notes. 

The value of the secured assets and the corresponding non
recourse funding was £1,332 million (2011: £1,306 million). 
We continue to receive fees from these special purpose entities 
in respect of loan administration services. 

These special purpose entities have been consolidated as 
we retain the residual interest in them. The transartions and 
reasons for consolidation are discussed further within 'Financial 
statements IFRS - Note 21 - Securitised mortgages and 
related assets' 
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Undrawn borrowings 
At 31 December 2012, we had £2.1 billion (2011: £2.1 billion) 
undrawn committed central borrowing facilities available to us, 
provided by a range of leading international banks, all of which 
have investment grade credit ratings. We have allocated £750 
million to support the credit rating of Aviva's commercial paper 
programme Undrawn borrowings are analysed below: 

1012 2011 
f m fm 

Expiring within one year 420 955 
Expiring beyond one year 1,725 1,160 

Total 2,145 2,115 

Our committed central borrowing facilities have two financial 
covenants' 
• Borrowings (excluding non-recourse indebtedness) may not 

exceed total shareholders' funds At 31 December 2012, 
borrowings were 62% of total shareholders funds. 

• Total shareholders' funds to exceed 32% of non-life net 
written premiums for the previous 12 months. At 
31 December 2012, total shareholders funds were 140% 
of non-life net written premiums. 

Total shareholders' funds are defined as the aggregate of 
nominal share capital of Aviva and the IFRS retained profits 
and reserves, plus the value of in-force long-term business, 
on a consolidated basis 

Sources of liquidity 
In managing our cash flow position, we have a number of 
sources of liquidity, including' 
B dividends from operating subsidiaries; 
• external debt issuance; 
• internal debt and central assets; and 
• funds generated by the sale of businesses. 

One of our principal sources of liquidity is dividends from our 
subsidiaries. The level of dividends is based on two primary 
fartors: the financial performance and the local solvency and 
capital requirements of our individual business units 

The table below shows liquid resources provided to Group 
Centre from operating companies, subsidiaries, associates and 
joint ventures in 2012' 

2012 
Amounts 
received 

t m 

UK life insurance 
UK general insurance 
Canada 
France 
Spain 
Poland 

Other operations 

Total 

150 
150 
136 
217 
68 
70 
15£ 

944 

Subsequent to the year end, the Group has taken artion to 
improve its access to dividends from the Group's insurance and 
asset management businesses by undertaking a corporate 
restructuring whereby Aviva Group Holdings ("AGH") has 
purchased from Aviva Insurance Limited ("AIL") its interest in the 
majority of its overseas businesses. 

Under UK company law, dividends can only be paid if a 
company has distributable reserves sufficient to cover the 
dividend. At 31 December 2012, Aviva plc itself had distnbutable 
reserves of £3,037 million, which would have covered three years 
of historic dividend payments to our shareholders. In UK Life, our 
largest operating subsidiary, distnbutable reserves, which could be 
paid to Aviva plc via its intermediate holding company, are 
created mainly by the statutory long-term business profit transfer 
to shareholders While the UK insurance regulatory laws 

applicable to UK Life and our other UK subsidiaries impose no 
statutory restrictions on an insurer's ability to declare a dividend, 
the rules require maintenance of each insurance company's 
solvency margin, which might impart their ability to pay dividends 
to the parent company Our other life and general insurance, and 
fund management subsidiaries' ability to pay dividends and make 
loans to the parent company is similarly restrirted by local 
corporate or insurance laws and regulations. In all jurisdirtions, 
when paying dividends, the relevant subsidiary must take into 
account its capital position and must set the level of dividend to 
maintain sufficient capital to meet minimum solvency 
requirements and any additional target capital experted by local 
regulators These minimum solvency requirements, which are 
consolidated under the European Insurance Group Dirertive, are 
discussed later in this section under the heading 'Regulatory 
capital position' We do not believe that the legal and regulatory 
restrictions constitute a material limitation on the ability of our 
businesses to meet their obligations or to pay dividends to the 
parent company, Aviva plc. 

The Group has received and expects to receive proceeds on 
completion of the disposals as disclosed in 'Financial statements 
IFRS - Note 3 - Subsidiaries'. 

Aviva plc has established two main programmes for the 
issuance of external debt by Aviva plc. For short-term senior debt 
issuance we have a £2 billion commercial paper programme 
which allows debt to be issued in a range of currencies. At 
31 December 2012, the outstanding debt issued under this 
programme was £603 million (2011: £506 million excludes 
commercial paper issued by Delta Uoyd). More details of 
movements in debt can be found on page 86 in the 
'Management of debt section'. 

For longer term debt we have established a Euro Medium 
Term Note (EMTN) programme. This programme has 
documentation readily available to allow quick issuance of long-
term debt with a variety of terms and conditions. Debt issued 
under this programme may be senior debt or regulatory qualifying 
debt and may have a fixed or floating interest rate. At 31 
December 2012, the outstanding debt issued under this 
programme was £2,076 million (2011: £1,894 million). 

Application of funds 
We use funds to pay dividends to our shareholders, to service our 
debt and to pay our central Group cash flows. 

In 2012, total cash paid by the Company as ordinary and 
preference dividends and coupon payments on direct capital 
instruments and Fixed Rate Tier 1 notes amounted to £720 
million, compared with £506 million in 2011. 

In 2012, our total interest costs on central borrowings were 
£317 million. This compared with £324 million of interest paid on 
central borrowings in 2011. Total corporate centre expenses in 
2012 were £136 million compared with £138 million in 2011. 

An additional application of our funds is the acquisition of 
businesses. In 2012, cash paid for the acquisition of subsidiaries, 
joint ventures and associates from continuing operations net of 
cash acquired amounted to £129 million, compared with cash 
paid of £ 114 million in 2011. 

Capital injections 
We make capital injections into our businesses where necessary 
to ensure that they meet their local solvency requirements and 
also to support development of their operations. Capital is 
provided either by equity or, where a local holding company is in 
place, may be via loans with the holding company subsequently 
injecting equity capital in the regulated operating company. 
Each capital injertion is subject to central review and approval 
by the Board of the relevant holding company and needs to meet 
our required internal rates of return. To the extent that capital 
injertions are provided or funded by regulated entities, then 
we have to consider the impact on regulatory capital of the 
capital injertion 
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Otherwise our ability to make capital injertions into our 
businesses is not materially limited by applicable legal and 
regulatory restrirtions. Total capital injections into the business 
units were £169 million and £296 million in 2012 and 2011 
respertively. 

Consolidated cash flows 
The cash and cash equivalents consist of cash at banks and in 
hand, deposits held at call with banks, treasury bills and other 
short-term highly liquid investments that are readily convertible to 
known amounts of cash and which are subject to an insignificant 
risk of change in value. 

For the purposes of the cash flow statement, cash and cash 
equivalents also include bank overdrafts, which are included in 
payables and other financial liabilities on the balance sheet. 

Year ended 31 December 2012 
Net cash from operating artivities 
Total net cash from operating artivities increased by £2,636 
million to a £2,294 million inflow in 2012 {2011: £342 million 
outflow) The increase is primarily due to an increase in flows 
from the net purchase/sale of operating assets. 

Net cash from investing artivities 
Net cash from investing artivities decreased by £93 million to 
£15 million outtlow (20? 1: £78 million inflow). The decrease is 
mainly a result of a decrease in cash inflows from disposal of 
subsidiaries, joint ventures and associates, partly offset by lower 
cash used in discontinued operations. 

Net cash out flow on financing artivities 
Net cash used in financing artivities decreased by £654 million to 
an outflow of £1,119 million {2011: £1,773 million outflow). The 
decrease is due to proceeds from the issuance of a Fixed Rate Tier 
1 notes, and lower cash used in discontinued operations partly 
offset by higher dividend payments. 

Net cash and cash equivalents 
At 31 December 2012, total consolidated net cash and cash 
equivalents, net of bank overdrafts, amounted to £23,248 million, 
a increase of £847 million over £22,401 million in 2011. 

Currency 
Our exposures to movements in exchange rates and the 
management of these exposures is detailed in 'Performance 
review - Financial and operating performance - Exchange 
rate flurtuations'. 

Year ended 31 December 2011 
Net cash from operating activities 
Total net cash from operating activities decreased by £2,149 
million to £342 million outtlow in 2011 ^20/0. £1,807 million 
inflow) The decrease is primarily due to higher claims in the 
long-term business 

Net cash used in investing artivities 
Net cash from investing artivities decreased by £271 million to 
£78 million utilised (2070. £549 million utilised). The decrease is 
a result of cash used in discontinued operations. 

Net cash out flow on financing artivities 
Net cash used in financing activities was £420 million higher at 
£1,773 million C2070.' £1,353 million) The increase is due to a 
higher repayment of borrowings during the year. 

Net cash and cash equivalents 
At 31 December 2011, total consolidated net cash and cash 
equivalents amounted to £22,401 million, an decrease of 
£2,294 million over £24,695 million in 2010 

Currency 
Our exposures to movements in exchange rates and the 
management of these exposures is detailed in 'Performance 
review - Financial and operating performance - Exchange 
rate flurtuations'. 

Regulatory capital position 
Individual regulated subsidiaries measure and report solvency 
based on applicable local regulations, including in the UK the 
regulations established by the FSA. These measures are also 
consolidated under the European Insurance Groups Dirertive 
(IGD) to calculate regulatory capital adequacy at an aggregate 
group level, where we have a regulatory obligation to have a 
positive position at all times. 

This measure represents the excess of the aggregate value of 
regulatory capital employed in our business over the aggregate 
minimum solvency requirements imposed by local regulators, 
excluding the surplus held in the UK and Ireland with-profit life funds. 
The minimum solvency requirement for our European businesses is 
based on the Solvency 1 Dirertive. In broad terms, for EU operations, 
this is set at 4% and 1 % of non-linked and unit-linked life reserves 
respertively and for our general insurance portfolio of business is the 
higher of 18% of gross premiums or 26% of gross claims, in both 
cases adjusted to reflert the level of reinsurance recoveries For our 
major non-European businesses (the US and Canada) a risk charge on 
assets and liabilities approach is used. 

European Insurance Groups Dirertive 

UK Ufe 
funds 

fbn 

cither 
busitseu 

fbn 
2012 
Cbn 

2011 
fbn 

Insurance Groups Directive (IGD) 
capital resource 

Less capital resources 
requirement (CRR) 

5.2 

(5.2) 

9.2 

(5.4) 

14.4 

(10.6) 

14.1 

(11.9) 

Insurance Groups Directive 
(IGD) excess solvency 3.8 3.8 2 2 

Cover of EU minimum 
(calculated excluding UK 
Ufe funds) 1.7 times 1 3 times 

The EU IGD regulatory capital solvency surplus has increased by 
£1.6 billion since 31 December 2011 to £3 8 billion The key 
movements over the period are set out in the following table: 

£bn 

IGD solvency surplus at 31 December 2011 
Adjusted operating profits net of otiier income and expenses 
Dividend and appropriations, net of shares issued in lieu of dividends 
Market movements including foreign exchange' 
Pension scheme funding 
Movement in hybrid debt 
UK reinsurance transactions 
Increase in Capital Resources Requirement 
other regulatory adjustments 

2.2 
0 9 
(0 7) 
1.3 

(0 2) 
0 2 
0 1 

(0 1) 
0 1 

Estimated IGD solvency surplus at 31 December 2012 3.8 
1 Maricet mowinents iiclurie Ihe impact ol eriuilv credn spread inierest rate and loreqn exchange mrwemenis net ol 

the elleci of hedging nstrurnents 

Capital commitments 
Contractual commitments for acquisitions or capital expenditures 
of investment property, property and equipment and intangible 
assets, which have not been recognised in our consolidated 
financial statements, are as follows 

2012 2011 2010 
f m £m £m 

investment property 6 23 63 
Property and equipment 36 36 160 

Total 42 59 223 

Contractual obligations for future repairs and maintenance on 
investment properties are £nil (207 7.' fn/7, 2070; £1 million). We 
have capital commitments to our joint ventures of £157 million 



89 
Aviva plc 
Annual report on Form 20-F 2012 

Shareholder information continued 

(2071: £258 million. 2010: £45 million) and to other investment 
vehicles of £nil (2071: £nil, 2010: £nil). These commitments are 
experted to be funded through operational cash flow without 
recourse to core strurtural borrowings. 

Regulation 
Compliance 
In both our insurance and fund management businesses, matters 
may arise as a result of industry-wide issues, inspertion visits or 
other regulatory artivity, requiring discussion and resolution with 
industry regulators. The Group needs to ensure that procedures 
are in place to address any regulatory concerns, and that such 
procedures are properly planned, managed and resourced 
Corrertive artion is undertaken, when necessary, with progress 
reported to relevant regulatory bodies in a timely manner 

Overview of regulation as it affects our business 
Our principal insurance and fund management operations are 
in the UK, Europe. North America and the Asia Pacific region. 
We are therefore subjert to financial services regulation and 
local regulatory supervision in all these areas, as individually 
covered below. 

As the Group's parent company is based in the UK, both 
EU legislation and the rules of the FSA can impact Aviva's 
business prartices worldwide. Regulators supen/ising the Group 
co-ordinate on a cross-border basis through a 'college'. 

The European Union 
In addition to its UK businesses, Aviva is artive in other EU 
member states through wholly owned subsidiary and joint 
venture companies. These companies are subjert to the laws 
and regulations of the EU member state in which they are based, 
but are also afferted by higher level EU legislation, which will 
continue to have a significant influence on the legislative 
environment in the UK and other EU markets. 

The EU operates by promulgating directives that must be 
implemented into local national legislation within each EU 
member country. These directives set minimum standards for 
national legislatures to meet, with each legislature able to decide 
how they should be implemented. National governments may not 
pass laws which fail to meet the minimum standards set out in a 
dirertive, but are generally free to impose legal requirements 
which go beyond those required. Directives are written at a fairly 
high level, with more detail being provided at national level 
through legislation developed in accordance with the local legal 
system. Even greater detail may be imposed through the rules and 
regulations of national regulators and, for financial sen/ices 
businesses these rules can be extensive. 

The EU may also impose requirements directly on countries 
through regulation. EU financial services regulation is based on 
the principle of 'home country control', which makes the home 
country regulator responsible for monitoring compliance with all 
applicable regulation. 

Key dirertives of particular relevance to the financial sen/ices 
industry, and so to Aviva's businesses in the EU include. 

Third Life and Non-Life Directives 
These directives implemented the home country control principle 
for life and non-life insurance business in the mid-1990$ and 
placed the responsibility for such issues as solvency, actuarial 
reserves, investment of assets, and certain governance issues on 
the home country regulator. Most companies licensed to conduct 
insurance business in one member state may rely on their home 
country regulation to 'passport' into all other member states to 
condurt business without having to be separately licensed in 
each. The general exception is selling activity which continues to 
be regulated by the state in which the sale takes place. 

Insurance Groups Directive (IGD) 
The IGD requires member states to introduce the following 
measures to strengthen supervision of insurance companies 
which are part of a group: 
• An adjustment margin to the solvency calculation in relation 

to participating interests in other insurance undertakings in 
order to eliminate 'double-gearing' (the use of the same 
regulatory capital in more than one entity of a group). 

• An additional parent undertaking solvency margin 
calculation analogous to the adjusted margin test referred to 
above, to be applied at the level of the parent undertaking. 

• The introdurtion of new solo supervision requirements, 
including rules as to internal control within the insurance 
undertaking regarding the production of information 
relevant to supplementary supervision, the exchange of 
information within the group and the supervision of intra-
group transartions. 

• Further provisions aimed at ensuring co-operation between 
competent regulatory authorities of member states 

Since 31 December 2006, the group capital resources 
requirement (the parent undertaking solvency calculation 
mentioned above) has been a 'hard' test (i.e. it constitutes 
a requirement to maintain the group capital resources, rather 
than simply to make the calculation) for UK-based companies 
operating under FSA rules. 

Reinsurance Directive 
Adopted on 16 November 2005, this directive requires that all 
reinsurance undertakings be authorised in their home member 
state. To obtain that authorisation, they need to meet strirt 
requirements, but are then free to operate anywhere in the EU 
through the single market passport process. 

Distance Marketing Directive 
Under the Distance Marketing Directive, EU member states are 
required to implement a framework of rules and guidance in 
order to protert consumers by: 
• setting minimum standards for information that must be 

provided to consumers before entering into a financial 
services contract by 'distance means'; and 

• for certain products and services, giving a cooling-off period 
in which a consumer may cancel a contraci without penalty 

/nsurance Mediation Directive 
This requires EU member states to establish a framework to: 
• ensure that insurance and reinsurance intermediaries have 

been registered on the basis of a minimum set of 
professional and financial requirements; 

• ensure that registered intermediaries will be able to operate 
in other member states by availing themselves of the 
freedom to provide services or by establishing a branch, and 

• impose requirements on insurance intermedianes to provide 
specified minimum information to potential customers. 

Markets in Financial Instruments Directive (MiflD) 
MiFID, which superseded the eariier Investment Sen/ices Dirertive, 
builds on the home country control principle, extending the range 
of 'core' investment services and activities that may be passported 
frcxn one member state to another, clarifying the allocation of 
responsibilities between home and host country jurisdictions, and 
introducing greater harmonisation governing the organisation 
and conduct of business of investment firms. 

Solvency II 
The agreed Solvency II Level 1 Directive was published in 
November 2009 Solvency II represents a fundamental change 
in European regulation and will result in a more sophisticated 
economic risk-based capital approach. Its objectives are to 
establish a solvency system that is better aligned to the true risks 
of insurers, and aims to enable supervisors to protect policyholder 
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interests as effectively as possible in accordance with common 
principles across the EU. 

Since approval, the focus has been on developing the 
technical standards and requirements necessary to determine 
how the dirertive will be applied in prartice, and experted 
amendments to the Solvency II Dirertive (Omnibus II Dirertive) 
following the creation of the new European Supervisory 
Authorities (ESAs) in September 2010. It is still not clear when 
these developments, including the implementation requirements 
will become legislation. 

The European Insurance and Occupational Pensions Authority 
(ElOPA), replaced CEIOPS on 1 January 2011. A proposed 
amending dirertive was published in January 2011 ('Omnibus II 
Dirertive') to update Solvency II. Omnibus II set out powers for 
ElOPA to issue binding guidance/standards, changes to specific 
aspects of Solvency II and delays to the implementation of 
Solvency II. The details of Omnibus 11 are still being negotiated 
and it is not clear when Omnibus II will become legislation. 
Solvency II is currently set to apply to insurers from 1 January 
2014. This date is experted to be changed in 2013. 

ElOPA proposes to issue guidelines for supen/isors in 2013 
as interim measures to address the uncertainty caused by the 
ongoing delays to Solvency II and encourage harmonisation of 
supervisory approach across jurisdirtions while Solvency I remains 
in force. These guidelines are experted to cover systems of 
governance, ORSA, internal model application procedures and 
reporting to supen/isors The FSA has proposed changes to its 
ICAS regime following the continuing delay. These changes will 
allow companies to use the work done in preparation for 
Solvency II for ICA. 

This highlights the need for continued and engaged industry 
participation. Aviva continues to artively participate, through the 
key European industry working groups, who provide the voice of 
the industry, in ongoing discussions in Brussels 

Future EU developments 
During 2013 the European Commission will be undertaking a 
review of the European System of Financial Supen/ision (ESFS). 
The ESFS includes the three sector specific European Supen/isory 
Authorities (ESAs) that have powers to make binding rules and 
drive supervisory consistency and convergence through a single 
rule book. 

There are a number of European dossiers that are experted 
to progress during 2013, including Packaged Retail Investment 
Products (PRIPs) that will introduce common product disclosure 
standards and sales conduct rules, the review of the Insurance 
Mediation Dirertive (IMD) and the MiFID, the European Market 
Infrastrurture Regulation (EMIR) that will introduce central 
clearing for standard Over the Counter (OTC) derivatives, the 
Dirertive for Institutions of Occupational Retirement Provisions 
(lORP) that sets rules for occupational pension schemes, and the 
Alternative Investment Fund Managers Directive (AIFMD) that 
will introduce a regime governing the marketing of alternative 
investments to EU investors. 

United Kingdom 
The Financial Services Authority 
In the UK, the FSA is currently the single regulator for those 
individuals and firms conducting defined regulated activities in the 
financial services sector. The FSA has the authority to make rules 
and issue guidance, taking into account relevant EU dirertives, in 
relation to a wide sphere of activity encompassing the governance 
of the conduct of business by, and the prudential supervision of, 
individuals and firms authorised by the FSA to condurt such 
business ('Authorised Persons' or 'Authorised Firms'). 

Under the Financial Services and Markets Act 2000 (FSMA) no 
person may carry on, or purport to carry on, a regulated activity 
by way of business in the UK unless he is an Authorised Person or 
an exempt person. A firm granted permission by the FSA to carry 
on regulated activities becomes an Authorised Person for the 

purposes of FSMA 'Regulated artivities' are prescribed in the 
FSMA (Regulated Artivities) Order 2001 and include banking, 
insurance and investment business, stakeholder pension schemes, 
insurance mediation and certain mortgage mediation and 
lending activities. 

Authorised Firms must at all times meet specified threshold 
conditions, including possession of adequate resources for the 
carrying on of their business, and being fit and proper to condurt 
that business, having regard to all the circumstances. Authorised 
Firms must also operate in accordance with the FSA's Principles 
for Business. These are 11 high level principles for condurting 
financial sen/ices business in the UK, including maintenance of 
adequate systems and controls, treating customers fairly, and 
communicating with customers in a manner that is clear, fair 
and not misleading. 

The FSA regime is based on the principle that firms should 
have effertive systems and controls, including robust risk 
management, which are appropriate to the size, complexity 
and diversity of their business. 

It should be noted that during 2013 the FSA will be replaced 
by two separate regulatory bodies, the Prudential Regulation 
Authority (PRA) and the Financial Condurt Authority (FCA). 

The FSA's regulation of the Group 
A number of the Group's UK subsidiaries are dirertly authorised 
and regulated by the FSA, including our insurance companies 
(e.g the UK Life and UK General Insurance companies), asset 
managers (Aviva Investors) and intermediaries (UK Healthcare). 
Aviva plc, although not dirertly authorised by the FSA, does itself 
come within the scope of some regulation as the ultimate 
insurance holding company in the Gî oup. 

As Aviva is a UK-based group, the'FSA has the responsibility 
of acting as lead regulator (i.e. the cross-sertor sufservisory 
co-ordinator) for the Group within the EU. 

Approved persons and controllers 
The FSA places great emphasis on the principle of senior 
management responsibility The dirertors of, and senior managers 
carrying out FSA defined controlled funrtion roles in, any of the 
Group's regulated entities are individually registered with the 
FSA under the 'Approved Person' regime, and can be held 
dirertly accountable to the FSA for control failings in those 
entities. A number of senior managers at Group level have 
also been registered as Approved Persons for the regulated 
subsidiaries, even though they are neither dirertors nor senior 
managers of these firms. This recognises that these managers 
exert significant influence over the regulated subsidiaries, because 
they are responsible for key parts of the Group's control 
framework on which the regulated subsidiaries place reliance. 

The FSA regulates from a legal entity perspertive, even 
though Aviva tends to operate by business unit. However, the FSA 
also experts that Aviva's regulated subsidiaries operate within an 
overall framework of Group governance and controls. Its rules 
expressly provide that any systems and controls which operate 
on a Group basis will be taken into account in determining the 
adequacy of a regulated subsidiary's systems and controls. The 
robustness of these Group controls is therefore subjert to scrutiny 
and challenge by the FSA. 

The FSA regulates the acquisition and increase of control over 
Authorised Firms Under FSMA, any person proposing to acquire 
control of, or increase control over certain thresholds of, an 
Authorised Firm must first obtain the consent of the FSA. The 
Authorised Firm must also inform the FSA of any such proposed 
acquisition or increase. In considering whether to grant or 
withhold its approval of the acquisition or increase of control, 
the FSA must be satisfied both that the acquirer is a fit and 
proper person and that the interests of consumers would not 
be threatened by this acquisition or increase of control. 
Control over a UK Authorised Firm is acquired if the acquirer. 
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• holds 10% (or 20% if the Authorised Firm is an insurance 
intermediary) or more of the shares, or voting power, in 
that firm, or a parent undertaking of the firm; or 

• is able to exercise significant influence over the management 
of the firm by virtue of the acquirer's shares or voting power 
in that company or a parent undertaking of the firm. 

Increases in control require the consent of the FSA when they 
reach thresholds of 20%, 30% and 50% of the shares or voting 
power of the firm (or its parent) 

In order to determine whether a person or a group of persons 
IS a 'controller' for the purposes of FSMA, the holdings (shares or 
voting rights) of the person and any other person 'arting in 
concert', if any, are aggregated. 

FSA conduct of business rules 
The FSA's Condurt of Business (COB) and Insurance: Conduct of 
Business (ICOB) Rules apply to every Authorised Firm carrying on 
relevant regulated activities, and regulate the day-to-day conduct 
of business standards to be observed by all Authorised Persons in 
carrying out regulated artivities. 

The COB and ICOB Rules are principle based, and the scope 
and range of obligations imposed on an Authorised Firm will 
vary according to the scope of its business and range of the 
Authorised Firm's clients. Generally speaking, however, the 
obligations imposed on an Authorised Firm by the COB and ICOB 
Rules will include the need to classify its dients according to their 
level of sophistication, provide them with information about the 
Authorised Firm, meet certain standards of product disclosures 
(including fee and remuneration arrangements), ensure that 
promotional material which it produces is clear, fair and not 
misleading, assess suitability when advising on certain produrts, 
control the range and scope of advice given, manage conflicts of 
interest, report appropriately to its clients and provide certain 
protertions in relation to client assets. 

Capital and solvency rules for insurers 
The FSA rules require that a UK insurer (including those within the 
Group) must hold capital resources equal to at least the Minimum 
Capital Requirement (MCR). Insurers with with-profits liabilities of 
more than £500 million (which is the case with Aviva's with-
profits fund) must hold capital equal to the higher of MCR and 
the Enhanced Capital Requirement (ECR). The ECR is intended to 
provide a more risk responsive and 'realistic' measure of a with-
profits insurer's capital requirements, whereas the MCR is broadly 
equivalent to the previous required minimum margin, and satisfies 
the minimum EU standards. 

Determination of the ECR involves the comparison of two 
separate measurements of the Authorised Firm's financial 
resources requirements, which the FSA refers to as the 'twin 
peaks' approach. The two separate peaks are. 
• the requirement comprised by the mathematical reserves 

plus the 'long term insurance capital requirement' (the 
LTICR), together known as the 'regulatory peak', and 

• a calculation of the 'realistic' present value of the insurer's 
expected future contractual liabilities together with 
projected 'fair' discretionary bonuses to policyholders, plus a 
risk capital margin, together known as the 'realistic peak' 

All insurers must also carry out an Individual Capital Assessment 
(ICA) to calculate the amount of capital needed to back their 
business If the FSA deddes that the final ICA amount is 
insufficient, it may draw up its own Individual Capital Guidance 
(ICG) for the firm, which can be imposed as a requirement on the 
scope of the Authorised Firm's permission. 

Day-to-day supervision 
The FSA takes a risk-based approach to its regulatory activity, 
concentrating its resources on those firms and artivities which it 

assesses pose the greatest potential threats to its four statutory 
objertives of: 
• maintaining confidence in the UK financial system; 
• contributing to the protertion and enhancement of stability 

of the UK financial system; 
• securing the appropriate degree of protection forconsumers; 

and 
m reducing the extent to which it is possible for a regulated 

business to be used for a purpose connerted with 
financial crime. 

Given our size and our share of the UK retail market, a major 
issue within our business which causes concern for the FSA 
may have a significant impart on these objertives. 

The FSA therefore maintains a 'close and continuous' 
relationship with us, with day-to-day supervision of Aviva 
condurted by a dedicated team within its Prudential and Conduct 
Business Units. In prartice, this means that a wide range of 
Group, regional and UK business unit senior managers have 
regular scheduled meetings with the FSA, and other meetings and 
discussions on specific issues take place as the need occurs. This 
adds up to weekly or even daily FSA interartion at UK region, 
business unit and Group level, and the sharing of detailed 
information about the Group 

The FSA has also, periodically, conducted formal Advanced 
Risk-Responsive Operating framework (ARROW) reviews of Aviva 
to assess the level of risk posed by the Group to each of the 
FSA's objectives. The last full risk assessment was condurted in 
2011/2012 

Areas of potential risk or weakness where the FSA particularly 
requires Aviva to focus attention are formally set out in a Risk 
Mitigation Plan (RMP), with both risk assessment and RMP issues 
up-dated on an ongoing basis between each ARROW review. 

The majority of RMP artions set by the FSA after the 
2011/2012 ARROW review have been artioned by Aviva, and the 
remainder are being progressed in accordance with timescales 
agreed with the FSA 

The FSA has highlighted in its Business Plan 2012/2013 that 
Its key focus areas for 2012/2013 would be: 
• delivering the regulatory reform programme; 
D continuing to influence the international and European 

policy agenda, 
B delivenng financial stability by maintaining ongoing 

supervision of firms in a penod ot continued fragility in 
markets including business model analysis, capital/liquidity 
assessments, recovery and resolution planning and the 
Significant Influence Function regime; 

B delivering market confidence and credible deterrence; and 
B delivering on the principal FSA initiatives to improve 

consumer protection - early product intervention, the 
Retail Distribution Review (ROR) and Mortgage Market 
Review (MMR) 

Outside of the UK, each Aviva business is regulated by its own 
national regulator(s) However, overseas operations are also 
within the remit of the FSA to the extent that they have an 
interest in the systems and controls by which the Group manages 
Its overseas businesses to mitigate the risk of financial shocks 
ansing overseas flowing through to the UK. 

The FSA monitors the strategy and performance of the 
Group's international businesses through its programme of 
regular meetings and thematic reviews. 

The FSA aims to play a leading role in the development of 
both EU and international regulation. It is, in particular, in the 
vanguard of the movement towards risk-based insurance 
regulation 

The FSA continues to place weight on the 'Treating 
Customers Fairly' principle 
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Intervention and enforcement 
The FSA has extensive powers to investigate and intervene in the 
affairs of Authorised Firms and is obliged to monitor compliance 
with the requirements imposed by, and to enforce the provisions 
of, FSMA related to secondary legislation and the rules made 
thereunder. 

The FSA's enforcement powers, which may be exerdsed 
against both Authorised Firms and /^proved Persons, include 
public censure, imposition of unlimited fines and, in serious cases, 
the variation or revocation of permission to carry on regulated 
activities or of an Approved Person's status. The FSA may also vary 
or revoke an Authorised Firm's permissions to protert the interests 
of consumers or potential consumers if the Authorised Firm has 
not engaged in regulated artivity for 12 months, or if it is failing 
to meet the threshold conditions for authorisation. The FSA has 
further powers to obtain injunrtions against Authorised Persons 
and to impose or seek restitution orders where consumers have 
suffered loss. 

In addition to applying sanrtions for market abuse, the FSA 
has the power to prosecute criminal offences arising under FSMA 
and insider dealing under Part V of the Criminal Justice Art 1993, 
and breaches of money laundering regulations. The FSA's stated 
policy is to pursue criminal prosecution in all appropriate cases. 

The Financial Services Compensation Scheme (FSCS) 
The FSCS is intended to compensate individuals and small 
businesses for claims against an Authorised Firm where the 
Authorised Firm is unable or unlikely to be able to meet those 
claims (generally, when it is insolvent or has gone out of 
business). 

The FSCS funding system, for the purposes of meeting FSCS 
compensation costs, has been reviewed to take into account the 
replacement of the FSA by the PRA and the FCA in 2013. 
Following this review the FSCS levy is to split into eight broad 
classes: 
B the deposits class, 
B the life and pensions provision class; 
B the general insurance provision class; 
B the investment provision class, 
B the life and pensions intermediation class; 
B the home finance intermediation class; 
B the investment intermediation class; and 
B the general insurance intermediation class. 

The permissions held by each firm determine into which class, or 
classes, it falls 

Restrictions on business 
FSA rules restrirt an insurance company from carrying on any 
commercial business other than insurance business and artivities 
dirertly arising from that business. Therefore, the FSA authorised 
insurance companies in the Group are bound by this restrirtion. 

Long-term assets and liabilities 
Where a UK insurer carries on life insurance business, its long-
term business assets and liabilities - i.e. those assets and liabilities 
relating to life and health insurance policies - must be segregated 
from the assets and liabilities attributable to non-life insurance 
business or to shareholders. Separate accounting and other 
records must be maintained and a separate fund established to 
hold all receipts of long-term business. 

The extent to which long-term fund assets may be used for 
purposes other than long-term business is restricted by the FSA 
rules. Only the 'established surplus', which is the excess of assets 
over liabilities in the long-term fund as determined by artuarial 
investigation, may be transferred so as to be available for other 
purposes. Restrirtions also apply to the payment of dividends by 
the insurance company, as described below FSA rules also require 
insurers to maintain sufficient assets in the separate long-term 

insurance fund to cover the artuarially determined value of the 
insurance liabilities. 

Distribution of profits and with-profits business 
For UK authorised life insurers carrying on with-profits business, 
such as Aviva Life and Pensions UK Ltd {'AVLAP'), the FSA's rules 
require that where a firm decides to make a distribution of surplus 
from the with-profits fund it must distribute at least the required 
percentage (as defined in the FSA Handbook) of the total amount 
distributed to policyholders, with the balance of the total amount 
to be distributed being payable to the shareholders. 

In addition, at least once a year the AVLAP Board must 
consider whether a distribution is required to be made from the 
Old WPSF inherited estate Such a distribution will ordinarily be 
required if the level of the inherited estate of the OWPSF exceeds 
the Required Distribution Threshold as described in the 
Reattribution Scheme of Transfer effertive from 1 Ortober 2009 
('The Scheme') on any such annual investigation from the third 
such investigation after 1 October 2009. Annual investigation 
may also be carried out to determine if a Release to shareholders 
can be made from the RIEESA. Releases can only be made: 
B if the Reattributed Inherited Estate exceeds the Permitted 

Release Threshold as defined in the Scheme; 
B the AVLAP Board (based on appropriate actuarial advice 

induding that of the With-Profits Actuary) are of the opinion 
that the Release will not give rise to a significant risk that the 
New WPSF (including the RIEESA) would be unable to meet 
its obligations to policyholders and its capital requirements 
or the Old WPSF would be unable to meet its obligations to 
policyholders, and 

B following the sixth annual investigation after 1 October 
2009 or later investigation and provided that investigation 
and investigations made in the previous 2 years determined 
that the Reattributed Inherited Estate exceeded the 
Permitted Release Threshold. 

Reporting requirements 
FSA rules require insurance companies to file their audited annual 
accounts, statements of financial position and life insurers' annual 
reports from the actuary performing the actuarial funrtion with 
the regulator. There is also a requirement to report the annual 
solvency position of the insurance company's ultimate parent. 

The FSA uses the annual return to monitor the solvency (i.e. 
the ability to meet current and future obligations such as claims 
payments to policyholders) of the insurance company. For general 
insurance business, the return is also used to assess retrospectively 
the adequacy of the company's claims provisions. The dirertors of 
an insurance company are required to sign a certificate, which 
includes a statement as to whether the company has maintained 
the required minimum margin of solvency throughout the year. 
The directors must also certify that the company has completed 
Its return to the FSA properly in accordance with the FSA's 
instrurtions, and that the directors are satisfied that the company 
has complied in all material respects with the requirements set out 
in the FSA rules 

UK winding up rules 
The general insolvency laws and regulations applicable to UK 
companies are modified in certain respects in relation to UK 
insurance companies where dirert insurance claims will have 
priority over the claims of other unsecured creditors (with the 
exception of preferred creditors), including reinsurance creditors, 
on a winding up by the court or a creditors' voluntary winding up 
of the insurance company Furthermore, instead of making a 
winding-up order when an insurance company has been proved 
unable to pay its debts, a UK court may reduce the amount of 
one or more of the insurance company's contrarts on terms 
and subjert to conditions (if any) which the court considers fit. 
Where an insurance company is in financial difficulties but not in 
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liquidation, the FSCS may take measures to secure the transfer 
of all or part of ttie business to another insurance company. 

FSMA provides further protertion to policyholders of 
insurance companies efferting or carrying out contracts of long-
term insurance Unless the court orders otherwise, a liquidator 
and/or administrator must carry on the insurer's business so far 
as it consists of carrying out the insurer's contracts of long-term 
insurance with a view to it being transferred as a going concern 
to a person who may lawfully carry out those contrarts. In 
carrying on the business, the liquidator/administrator may agree 
to the variation of any contracts of insurance in existence when 
the winding-up order is made, but must not effert any new 
contrarts of insurance 

United States 
During 2012 we wrote life and annuity business in the United 
States through Aviva USA Corporation (Aviva USA), a wholly 
owned subsidiary formed by the merger of Aviva Life Insurance 
Company of America with AmerUS which it acquired in July 
2006 Aviva USA is domiciled in Iowa and is the holding company 
for Aviva Life and Annuity Company which is licensed to condurt 
business in all states except New York and Washington D.C. 
In New York it operates a wholly owned subsidiary, Aviva Life 
Insurance Company of New York. Aviva plc reached agreement, 
in December 2012, to sell Aviva USA and, subject to regulatory 
approval, the sale is experted to dose dunng 2013. 

The US insurance industry is regulated primarily on a state-
by-state basis Individual states have authority to pass statutes, 
adopt regulation or issue directives to regulate insurance artivities 
within their jurisdiction 

Consequently, life insurance companies are subjert to 
regulation both in their domicile state as well as in each state in 
which they operate State regulation can vary from state to state. 
All have laws and regulations covering the financial asperts of the 
insurance business, including standards of solvency, reserves, 
reinsurance and capital adequacy. In addition, most states have 
specific regulation governing licensing and the conduct of selling 
agents as well as the approval of produrts and associated produrt 
forms and literature 

Federal initiatives 
While the National Association of Insurance Commissioners 
('NAIC') has no statutory powers, its members are the insurance 
commissioners in each state and it arts as a forum to develop and 
propose model laws and regulations. Each state then decides 
whether to adopt the NAIC model laws or regulations and each 
state may make changes to the model laws dunng the adoption 
process However, the models are generally widely adopted; 
an example being the 'Suitability in Annuity Transartions 
Model Regulation'. 

NAIC has a commitment to modernising the state-based 
system of insurance regulation and is pushing forward an artion 
plan aimed at achieving consistency of approach between states 
on a number of issues including risk management and the 
solvency regulatory framework . The American Council of Life 
Insurers ('ACU') has, in the past, proposed an optional federal 
charter COFC) under which life insurers could choose to be 
federally regulated instead of state regulated. However, the 
OFC has not been adopted 

In 2010, Congress passed a law adopting significant federal 
regulatory reforms for the financial services industry in the US 
The new law will impose stricter prudential standards on 
systemically significant financial companies, higher risk financial 
artivities and introduce new mechanisms for resolving failures of 
significant financial companies. The law requires additional stress 
testing and reporting on a regular basis. In addition, a Federal 
Insurance Office ('FIO') has been established within the Treasury 
Department to monitor the insurance industry, co-ordinate 
federal policy and, along with the US Trade Representative, enter 
into international agreements on prudential insurance matters 

While the FIO will have no dirert regulatory authority over the 
business of insurance, such international agreements could pre
empt inconsistent state insurance laws. The FIO is also required, 
among other things, to condurt a study of how to improve and 
modernise insurance regulation and to report to Congress. The 
new law does not currently have any immediate and significant 
impart on the Company and the FIO is still in the process of 
drafting its required report. We will continue to monitor the 
FIO and its artivities. 

Additionally, there is active discussion within the NAIC of 
moving to a principles-based valuation system for the setting of 
reserves and capital for life insurance companies. This could 
change our statutory reserve and capital requirements significantly 
and it is not possible to estimate the impart on our financial 
condition and results of operation at this time. 

Risk-based capital 
The NAIC has developed risk-based capital standards for life 
insurance companies as well as a model act for state legislatures 
to enart. The model act requires that life insurance companies 
report on a formula-based, risk-based capital standard that they 
calculate by applying factors to various asset, premium and 
reserve items. The formula takes into account the risk 
chararteristics of a company, induding asset risk, insurance risk, 
interest rate risk and business risk. The NAIC designed the formula 
as an early-warning tool to identify potentially inadequately 
capitalised companies for the purposes of initiating regulatory 
artion. The model art imposes broad confidentiality requirements 
on those engaged in the insurance business (including insurers, 
agents, brokers and others) and on state insurance departments 
as to the use and publication of risk-based capital data. 

Any state adopting the model art gives the state insurance 
commissioner explicit regulatory authority to require various 
artions by, or take various artions against, insurance companies 
whose adjusted capital does not meet minimum risk-based capital 
standards. The Iowa Insurance Commissioner takes into account 
the NAIC's risk-based capital standards to determine adequate 
compliance with Iowa insurance law. 

Effertive 31 December 2005, the NAIC implemented new 
requirements, referred to as C-3 Phase II, for calculating risk-
based capital in connertion with variable annuity products with 
death and living benefit guarantees. These changes did not have 
a material effert on our US operations, and at 31 December 
2012, the Company's total adjusted capital under the NAIC's 
definition substantially exceeded Iowa standards. 

Canada 
We write property and casualty business in Canada via a number 
of wholly owned companies. 

Insurance business in Canada is regulated federally by the 
Office of the Superintendent of Financial Institutions (OSFI) for 
prudential supervision (i.e. capital adequacy, solvency, etc) OSFI 
derives its powers from the federal Insurance Companies Art 
(Canada) which governs the strurture and operation of federally 
incorporated insurance companies. 

The capital adequacy of insurance companies is monitored 
under the Minimum Capital Test ('MCT'). a risk-based framework 
allowing for capital to be assessed on the basis of an individual 
company's risk profile taking account of the investments held and 
insurance business being written. Companies have their own 
internal MCT target that is communicated to OSFI, which is set to 
ensure that they maintain capital in excess of 150% of the OSFI 
minimum requirement 

There are also ten individual provincial regulators each 
regulating predominantly condurt of business issues such as 
policy terms and conditions, and rates and underwriting of 
companies they have licensed to write business in the province 
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Asia 
We operate in Asia through a network of subsidiary companies 
either wholly owned or established as a joint venture with a local 
partner. Our business is predominantly long-term and savings 
business, with small general insurance and health operations. 

There are wholly owned businesses in Singapore and Hong 
Kong. During 2012 Aviva also operated businesses in China, 
India, Malaysia, Sri Lanka, Taiwan, Korea, Indonesia and Vietnam 
which, depending on the nature and extent of the control exerted 
by Aviva, were accounted for as subsidiaries, joint ventures or 
associates. Aviva plc reached agreement in 2012 to sell its 
business in Sri Lanka, and in January 2013 also reached 
agreement to sell its business in Malaysia, subject to regulatory 
approval. 

The Asia area is made up of a number of widely differing and 
independent markets. The markets tend to be at different stages 
in their development but each has its own regulatory strurtures 
and Aviva complies with the local regulation in each of the 
countries in which it operates 

Industry regulation typically fcKuses on financial stability, i.e. 
minimum capital and the basis for calculating solvency, reserves 
and policyholder liability. In many of the markets regulators have 
the power to revoke operating licences, regulate shareholder 
strurtures and the participation in and the payment of dividends 
Asia markets are moving quickly to modernise insurance 
regulation with an increasing focus on governance and conduct 
of business. 

Intellertual property 
Our primary brands (the Aviva name and Logo) are registered 
trademarks in the UK and are registered or pending in all other 
countries where Aviva has operations. 

Aviva has an artive programme of review of marks and 
watching for infringements. There are no material infringements 
in the UK known to us as at the date of this report, either by the 
Group or third parties. 

Code of ethics 
The Company has adopted a code of ethics for its senior 
management, including the Board, the Group Executive 
Committee and the group chief accounting officer as required by 
the provisions of Sertion 406 of the Sarbanes-Oxley Act of 2002 
and the rules issued by the SEC. There have been no amendments 
to, or waivers from, the code of ethics relating to any of those 
officers. The code of ethics was filed on 7 Ortober 2009 as an 
exhibit to our Form 20-F registration document. 
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Risks relating to our business 
You should carefully review the following risk 'factors 
together with other information contained in this 
Annual Report before making an investment decision 
relating to our ordinary shares or ADSs. Our business, 
financial position, results of our operations and cash 
flow could be materially affected by any of these risks, 
the trading price of our ordinary shares or ADSs could 
decline due to any of these risks and investors may 
lose part or all of their investment. 

Ongoing difficult conditions in the global financial markets and 
the economy generally may adversely affert our business and 
results of operations, and these conditions may continue. 
Our results of operations are materially afferted by uncertainty in 
the worliiwide financial markets and macro-economic conditions 
generally. A wide variety of fartors, including concerns over 
slowing growth, high sovereign debt within, and to a lesser 
degree outside, the Eurozone, the stability and solvency of 
financial institutions, longer-term low interest rates in developed 
markets, inflationary threats as well as geopolitical issues in the 
Middle East and North, Africa, have contributed to increased 
volatility in the financial markets and diminished expertations for 
the global economy going forward. Global fixed income markets 
continue to experience periods of both volatility and limited 
market liquidity, which have afferted a broad range of asset 
classes and sertors. 

Factors relating to general economic conditions, such as 
consumer spending, business investment, government spending, 
the volatility and strength of both debt and equity markets, and 
inflation, all affect the profitability of our business. In a sustained 
economic phase of low growth and high public debt, 
characterised by higher unemployment, lower household income, 
lower corporate earnings, lower business investment and lower 
consumer spending, the demand for our financial and insurance 
produrts could be adversely afferted. In addition, we may 
experience an elevated incidence of claims or surrenders of 
policies. Any potential material adverse affert will also be 
dependent upon customer behaviour and confidence. 

As a global business, we are exposed to various local political, 
regulatory and economic conditions, business risks and 
challenges which may affert the demand for our produrts and 
services, the value of our investment portfolios and the credit 
quality of local counterparties. 
We offer our produrts and services in Europe (including the UK), 
North America and the Asia Pacific region through wholly owned 
and majority-owned subsidiaries, joint ventures, companies in 
which we hold non-controlling equity stakes, agents and 
independent contractors. Our international operations expose us 
to different local political, regulatory, business and financial risks 
and challenges which may affert the demand for our products 
and sen/ices, the value of our investment portfolio, the required 
levels of capital and surplus, and the credit quality of local 
counterparties. These risks include, for example, political, social 
or economic instability in countries in which we operate, 
discriminatory regulation, credit risks of our counterparties, lack of 
local business experience in certain markets, risks associated with 
exposure to insurance industry insolvencies through policyholder 
guarantee funds or similar mechanisms set up in markets in which 
we are present and, in certain cases, risks associated with the 
potential incompatibility with foreign partners, especially in 

countries in which we are condurting business through entities 
we do not control. Some of our international insurance 
operations are, and are likely to continue to be, in emerging 
markets where these risks are heightened. Our overall success as 
a global business depends, in part, upon our ability to succeed in 
different economic, scxial, regulatory and political conditions. 

Credit risks relating to Aviva's business 
Market developments and govemment actions regarding 
the sovereign debt crisis in Europe, particulariy in Greece, 
Ireland, Italy, Portugal and Spain, could have a material 
adverse effect on our results of operations, financial 
condition and liquidity. 
The continued uncertainty over the outcome of various EU and 
international financial support programs and the possibility that 
other EU member states may experience similar financial pressures 
could further disrupt global markets. In particular, this crisis has 
disrupted and could further disrupt equity and fixed income 
markets and result in volatile bond yields on the sovereign debt of 
EU members. 

The issues arising out of the current sovereign debt crisis may 
transcend Europe, cause investors to lose confidence in the safety 
and soundness of European financial institutions and the stability 
of European member economies, and likewise affert UK and US-
based financial institutions, the stability of the global financial 
markets and any economic recovery. The Group holds 
investments in UK and non-UK securities. See 'Performance 
Review - Analysis of Investments' for more information. 

If an EU member state were to default on its obligations 
or seek to leave the Eurozone, or if the Eurozone were broken 
up entirely, the impact on the financial and currency markets 
would be significant and could impart materially all financial 
institutions, including the Group Such events could adversely 
affert our business and results of operations, financial condition 
and liquidity. 

Credit spread volatility may adversely affert the net unrealised 
value of the investment portfolio and our results of operations. 
Our exposure to credit spreads primarily relates to market price 
variability associated with changes in credit spreads in our 
investment portfolio, which is largely held to maturity. Credit 
spread moves may be caused by changes in the perception of the 
credit worthiness of the.issuer, or from market fartors such as the 
markets risk appetite and liquidity A widening of credit spreads 
will generally reduce the value of fixed income securities we hold. 
Conversely, credit spread tightening will generally increase the 
value of fixed income securities we hold. It can be difficult to 
value certain of our securities if trading becomes less liquid. 
Accordingly, valuations of investments may include assumptions 
or estimates that may have significant period to pericxl changes 
that could have a material adverse effect on our consolidated 
results of operations or financial condition. Downturns in the net 
unrealised value of our investment portfolio may also have a 
material adverse effert on our regulatory capital surplus based 
on the EU Insurance Groups Directive. Although our financial 
statements reflert the market value of assets, our priority remains 
the management of assets and liabilities over the longer term 

Losses due to defaults by counterparties, including potential 
sovereign debt defaults or restrurturings, could adversely 
affect the value of our investments and reduce our profitability 
and shareholders' equity. 
We choose to take and manage credit risk through our 
investment assets partly to increase returns to policy holders 
whose policies the assets back, and partly to optimise the return 
for shareholders. 
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We have a significant exposure to third parties that owe us 
money, securities or other assets who may not perform under 
their payment obligations. These parties include private sector and 
government (or government-backed) issuers whose debt securities 
we hold in our investment portfolios (including mortgage-backed, 
asset-backed, government bonds and other types of securities), 
borrowers under residential and commercial mortgages and other 
loans, re-insurers to which we have ceded insurance risks, 
customers, trading counterparties, and counterparties under swap 
and other derivative contrarts. We also execute transartions with 
other counterparties in the financial services industry, including 
brokers and dealers, commercial and investment banks, hedge 
funds and other investment funds, insurance groups and 
institutions. Many of these transartions expose us to credit risk 
in the event of default of our counterparty. 

In addition, with respert to secured transactions, our credit 
risk may be increased when the collateral held by us cannot be 
realised or is liquidated at prices insufficient to recover the full 
amount of the loan or other value due. Losses or impairments to 
the carrying value of these assets could materially and adversely 
affect our financial condition and results of operations. 

We use reinsurance and hedging programs to hedge various 
risks, including certain guaranteed minimum benefits contained 
in many of our long-term insurance and fund management 
produrts. These programs cannot eliminate all of the risks and no 
assurance can be given as to the extent to which such programs 
will be effertive in reducing such risks. Our obligations under our 
fund management and insurance produrts are not changed by 
our hedging artivities and we are liable for our obligations even 
if our derivative counterparties do not pay us. Defaults by such 
counterparties could have a material adverse effert on our 
financial condition and results of operations. 

We are also susceptible to an adverse financial outcome 
from a change in third-party credit standing. As well as having 
a potential impact on spreads, rating movements can trigger 
solvency and accounting impacts 

For additional information about our investments, see 
'Performance review - Analysis of investments'. 

Market risks relating to Aviva's business 
changes in interest rates may cause policyholders to surrender 
their contracts, reduce the value of our investment portfolio 
and impart our asset and liability matching, which could 
adversely affert our results of operation and financial 
condition. 
Our exposure to interest rate risk relates primarily to the market 
price and cash flow variability of assets and liabilities associated 
with changes in interest rates. 

Some of our produrts, pnncipally traditional participating 
produrts, universal life insurance and annuities, induding fixed 
and equity indexed annuities, expose us to the risk that changes 
in interest rates will reduce our 'spread', or the difference 
between the amounts that we are required to pay under the 
contrarts and the rate of return we are able to earn on 
investments intended to support obligations under the contracts. 
Our spread is a key component of our net income. 

As interest rates decrease or remain at low levels, we may be 
forced to reinvest proceeds from investments that have matured 
or have been prepaid or sold at lower yields, reducing our 
investment return. Moreover, borrowers may prepay or redeem 
the fixed-income securities, commercial mortgages and 
mortgage-backed securities in our investment portfolio with 
greater frequency in order to borrow at lower market rates, which 
increases this risk. Lowering interest crediting or policyholder 
bonus rates can help offset decreases in investment margins on 
some produrts. However, our ability to lower these rates could be 

limited by competition or contrartually guaranteed minimum 
rates and may not match the timing or magnitude of changes in 
asset yields. As a result, our spread could decrease or potentially 
become negative. Our expectation for future spreads is an 
important component in the amortisation of policy acquisition 
costs and significantly lower spreads may cause us to accelerate 
amortisation, thereby reducing net income in the afferted 
reporting period. In addition, during pericxfs of declining interest 
rates, the guarantees within existing life insurance and annuity 
produrts may be more attrartive to consumers, resulting in 
increased premium payments on produrts with flexible premium 
features, and a higher percentage of insurance policies remaining 
in force from year to year, during a period when our new 
investments carry lower returns. Accordingly, during periods of 
declining interest rates, our profitability may suffer as the result 
of a decrease in the spread between interest rates credited to 
policyholders and returns on our investment portfolio. 

Increases in market interest rates could also negatively affert 
our profitability. Surrenders of life insurance policies and fixed 
annuity contrarts may increase as policyholders seek higher 
returns and higher guaranteed minimum returns. Obtaining cash 
to satisfy these surrenders may require us to liquidate fixed 
maturity investments at a time when market prices for those 
assets are depressed which may result in realised investment 
losses Regardless of whether we realise an investment loss, these 
cash payments would result in a decrease in total invested assets, 
and may decrease our net income Premature withdrawals may 
also cause us to accelerate amortisation of policy acquisition costs, 
which would also reduce our net income. 

Our mitigation efforts with respert to interest rate risk are 
primarily focused on maintaining an investment portfolio with 
diversified maturities that has a weighted average duration 
approximately equal to the duration of our estimated liability 
cash flow profile. However, it may not be possible to hold assets 
that will provide cash flows to exartly match those relating to 
policyholder liabilities, in particular in jurisdirtions with less 
developed bond markets and in certain markets where regulated 
surrender value or maturity values are set with reference to the 
interest rate environment prevailing at the time of policy issue. 
This is due to the duration and uncertainty of the liability cash 
flows and the lack of suffident assets of suitable duration. This 
results in a residual asset/liability mismatch risk that can be 
managed but not eliminated. In addition, our estimate of the 
liability cash flow profile may be inaccurate for other reasons, 
such as varying mortality or general insurance claims, and we may 
be forced to liquidate investments prior to maturity at a loss in 
order to cover the liability. Such a loss could have a material 
adverse affect on our results of operations and financial condition. 
See 'Financial statements IFRS - Note 53 - Risk management'. 

Changes in short or long term inflation may cause 
policyholders to surrender their contracts, increase the size of 
our claims payments and expenses and reduce the value of our 
investments, which could adversely affert our results of 
operations and financial condition. 
VVe are subject to inflation risk through our holdings of fixed 
interest and other investments and as a result of the potential for 
the cost of claims and expenses to rise faster than anticipated in 
our pricing or reserving. Changes in inflation could also affect the 
value perceived to be offered by our policies and so adversely 
affert persistency levels. 
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Falls in equity or property prices could have an adverse impart 
on our investment portfolio and impart our results of 
operations and shareholders' equity. 
We are subjert to equity and property price risk due to holdings 
of equities and investment properties in a variety of locations 
worldwide. Downturns in equity markets will depress equity 
prices and have a negative impart on our capital position in that 
unrealised losses in our net investment portfolio will increase, 
and our defined benefit pension scheme surplus/deficit will 
reduce/increase as the market value of scheme assets invested in 
equities decreases. 

Downturns and volatility in equity markets can have a material 
adverse effert on the revenues and returns from our unit-linked, 
participating and fund management business. The unit-linked and 
fund management business depends on fees related primarily to 
the value of assets under management and would therefore be 
reduced by declines in equity and property markets Profits could 
also be reduced as a result of current investors withdrawing funds 
or reducing their rates of ongoing investment with our fund 
management companies, or switching to lower risk funds 
generating lower income, or as a result of our fund management 
companies failing to attrart funds from new investors. Similarly, 
bonuses credited to participating policyholders will reduce, 
following declines in equity and property markets and this will 
generally also lead to reductions in transfers to shareholders. 

Downturns in equity markets may also have a material adverse 
effert on our regulatory capital surplus as measured under the EU 
Insurance Groups Dirertive We provide certain guarantees within 
some of our produrts that protect policyholders against significant 
downturns in the equity markets In volatile or declining equity 
market conditions, we may need to increase liabilities for future 
policy benefits and policyholder account balances, negatively 
affecting net income. For a discussion of guarantees we have 
given for our insurance and investment produrts, see 'Financial 
statements IFRS - Note 38 - Financial guarantees and options'. 

In our US business in particular, market downturns and 
volatility may discourage purchases of accumulation produrts, 
such as equity-indexed annuities and equity-indexed life 
insurance, that have returns linked to the performance of the 
equity markets and may cause some of our existing customers 
to withdraw cash values or reduce investments in those prcxfurts 
A sustained weakness in the markets will decrease revenues and 
earnings in these types of products 

For property investment, we are subject to counterparty, 
valuation and liquidity risks. These investments may be adversely 
afferted by weakness in property markets and increased 
mortgage delinquencies. We are also subject to property risk 
indirectly in our investments in residential mortgage-backed 
securities (RMBS) and commercial mortgage-backed securities 
(CMBS) There is the risk that the underlying collateral may tall 
in value causing the investment in securities to fall in value. The 
markets for these property investments and instruments can 
become illiquid, and issues relating to counterparty credit ratings 
and other factors may increase pricing and valuation 
uncertainties. 

Flurtuations in currency exchange rates may adversely affect 
our results of operations and financial condition. 
We operate internationally and are exposed to foreign currency 
exchange risk arising from fluctuations in exchange rates of 
various currencies For the year ended 31 December 2012, over 
half of our premium income anses in currencies other than 
steriing, and our net assets are denominated in a variety of 
currencies, of which the largest are the euro, sterling and US 
dollar. In managing our foreign currency exposures, we do not 
hedge revenues as these are substantially retained locally to 
support the growth of the business and meet local regulatory and 
market requirements Nevertheless, the effect of exchange rate 
flurtuations on local operating results could lead to significant 
fluctuations in our consolidated financial statements upon 

translation of the results into steriing Although we take certain 
artions to address this risk, foreign currency exchange rate 
flurtuation could materially adversely affert our reported results 
due to unhedged positions or the failure of hedges to effertively 
offset the impart of the foreign currency exchange rate 
flurtuation. Any adverse foreign currency exchange fluctuation 
may also have a material adverse effert on our regulatory capital 
surplus based on the EU Insurance Groups Dirertive. 

For a discussion of the impart of changes in foreign exchange 
rates on our results of operations, see 'Financial statements IFRS -
Note 53 - Risk management' 

Market flurtuations may cause the value of options and 
guarantees embedded in some of our life insurance products 
to exceed the value of the assets backing their reserves, which 
could adversely affert our results of operations or financial 
condition. 
As a normal part of their operating artivities, various Group 
companies have given guarantees and options, including interest 
rate and investment return guarantees, in respert of certain long-
term insurance and fund management produrts. In providing 
these guarantees and options, our capital position is sensitive to 
flurtuations in financial variables, induding foreign currency 
exchange rates, interest rates, property values and equity prices. 

Interest rate guaranteed returns, such as those available on 
guaranteed annuity options (GAOs), are sensitive to interest rates 
falling below the guaranteed level. Other guarantees, such as 
maturity value guarantees and guarantees in relation to minimum 
rates of return, are sensitive to flurtuations in the investment 
return below the level assumed when the guarantee was made 

Periods of significant and sustained downturns in equity 
markets, increased equity or interest rate volatility or reduced 
interest rates could result in an increase in the valuation of the 
future policy benefit or policyholder account balance liabilities 
associated with such produrts, resulting in a reduction to net 
income. We use reinsurance in combination with derivative 
instruments to mitigate some of the liability exposure and the 
volatility of net income associated with these liabilities, and while 
we believe that these and other actions mitigate the risks related 
to these benefits, we remain liable for the guaranteed benefits in 
the event that reinsurers or derivative counterparties are unable or 
unwilling to pay, although this may be partially mitigated by the 
posting of collateral by our counterparties 

We are also subjert to the risk that the cost of hedging these 
guaranteed minimum benefits increases, resulting in a reduction 
to net income. In addition, we are subject to the nsk that 
unanticipated policyholder behaviour or mortality, combined with 
adverse market events, produces economic losses beyond the 
scope of the risk management techniques employed. These, 
individually or collertively, may have a material adverse effert on 
our results of operations, financial condition or liquidity 

The determination of the amount of allowances and 
impairments taken on our investments is highly subjertive. If 
our business does not perform well, we may be required to 
recognise an impairment of our goodwill or intangibles with 
indefinite and finite useful lives, which could adversely affert 
our results of operations or financial condition. 
The determination of the amount of allowances and impairments 
vary by investment type and is based upon our periodic evaluation 
and assessment of known risks associated with the respertive 
asset dass. Such evaluations and assessments are revised as 
conditions change and new information becomes available and 
additional impairments may need to be taken or allowances 
provided for in the future. If the carrying value of an investment 
is greater than the recoverable amount, the carrying value is 
reduced through a charge to the income statement in the period 
of impairment. There can be no assurance that management has 



98 

Aviva plc 
Annual report on Form 20.F 2012 

Shareholder information continued 

accurately assessed the level of impairments taken and allowances 
reflerted in our financial statements. 
Goodwill represents the excess of the amounts we paid to acquire 
subsidiaries and other businesses over the fair value of their net 
assets at the date of acquisition. We test gcxxfwill and intangible 
assets with indefinite useful lives at least annually for impairment 
or when circumstances or events indicate there may be 
uncertainty over this value. We test intangibles with finite lives 
when circumstances or events indicate there may be uncertainty 
over this value. For impairment testing, goodwill and intangibles 
have been allocated to cash-generating units by geographical 
reporting unit and business segment. 

The fair value of the reporting unit is impacted by the 
performance of the business. Goodwill, negative unallocated 
divisible surplus and indefinite life intangibles are written down 
for impairment where the recoverable amount is insufficient to 
support its carrying value. Such write downs could have a material 
adverse effert on our results of operations or financial condition 

Liquidity risks relating to Aviva's business 
Adverse capital and credit market conditions may affert 
our ability to meet liquidity needs and to access capital which 
could adversely affert our results of operations or financial 
condition. 
At a Group level, we need our subsidiaries to remit dividends to 
the Group to meet operating expenses, taxes, interest on our 
debt, dividends on our capital stock and repay maturing debt. 
Dividends from subsidiaries can become constrained by adverse 
business experience, regulatory artions etc which could have a 
material adverse effect on our business. At an operational level 
we also need liquidity to meet our liabilities. Without sufficient 
liquidity, we could be forced to curtail our operations and our 
business would suffer. The principal sources of our liquidity are 
insurance premiums, annuity considerations, deposit funds and 
cash flow from our investment portfolio and assets, consisting 
mainly of cash or assets that are readily convertible into cash. 
Sources of liquidity in normal markets also include a variety of 
short and long-term instruments, including repurchase 
agreements, commercial paper, medium and long-term debt, 
junior subordinated debt, securities, capital securities and 
stockholders' equity. 

We hold certain investments that may lack liquidity such as 
privately placed fixed-maturity securities, and unlisted equities, 
and other investments where the inputs used for their valuation 
are not dirertly observable in the market. These asset classes 
represented approximately 5.3.% of the total assets held at fair 
value as of 31 December 2012 (6 3% excluding assets held for 
sale). As has been the case across the industry, even some of our 
higher-quality assets have been more illiquid as a result of the 
recent challenging market conditions. 

The reported value of our relatively illiquid types of 
investments, our investments in the asset classes described in the 
paragraph above and, at times, our higher-quality, generally liquid 
asset classes, do not necessarily reflert the lowest current market 
price for each asset. If we were forced to sell certain of our assets 
in the current market, there can be no certainty that we would be 
able to sell them for the prices at which we have recorded them 
and we may be forced to sell them at significantly lower prices. 

We may need to seek additional financing in the event 
internal resources are not sufficient to meet our needs. The 
availability of additional financing would depend on a variety 
of fartors such as market conditions, the general availability of 
credit, the overall availability of credit to the financial services 
industry and the market's perception of our financial condition. 
Disruptions and uncertainty or volatility in the capital and credit 
markets may exert downward pressure on availability of liquidity 
and credit capacity for certain issuers and may limit our access to 
capital required to operate and grow our business. Such market 
conditions may limit our ability to replace, in a timely manner. 

maturing debt, satisfy statutory capital requirements and generate 
fee income and market-related revenue to meet liquidity needs. 

As such, we may be forced to delay raising capital, issue 
shorter-term securities than we prefer, or bear an unattrartive 
cost of capital which could decrease our profitability and reduce 
our financial flexibility. Our results of operations, financial 
condition and cash flows could be matenally adversely affected. 

As a holding company, we are dependent on our operating 
subsidiaries to cover operating expenses and dividend 
payments. 
As a holding company, Aviva plc has no substantial operations of 
its own. Its principal sources of funding are dividends from 
subsidiaries, shareholder-backed funds and any amounts that may 
be raised through the issuance of debt and commercial paper. 
Our insurance and fund management operations are generally 
conducted through dirert and indirert subsidiaries. Certain 
subsidiaries have regulatory restrictions that may limit the 
payment of dividends, which in some circumstances could limit 
our ability to pay dividends to shareholders The inability of our 
subsidiaries to pay dividends in an amount sufficient to enable 
us to meet our cash requirements at the holding company level 
could have a material adverse effert on our business. 

Insurance risks relating to Aviva's business 
The cyclical nature of the insurance industry may cause 
flurtuations in our results. 
Historically, the insurance industry has been cyclical and operating 
results of insurers have flurtuated because of volatile and 
sometimes unpredirtable developments, many of which are 
beyond the dirert control of any insurer. Although we have a 
geographically diverse group of businesses providing a wide range 
of products, we expert to experience the effects of this cyclical 
nature, including changes in sales and premium levels. The 
unpredirtability and competitive nature of the general insurance 
business has contributed historically to significant quarter-to-
quarter and year-to-year flurtuations in undenwriting results and 
net earnings. 

The use of inaccurate assumptions in pricing and reserving for 
insurance business may have an adverse effert on our business 
profitability. 
The Group's life insurance companies are required to make a 
number of assumptions in relation to the business written, 
induding the mortality and morbidity rates of our customers, the 
development of interest rates, lapse rates (the rates at which 
customers terminate existing policies prior to their maturity dates) 
and future levels of expenses. These assumptions may turn out to 
be incorrect. 

When establishing their liabilities, our life insurance companies 
allow for changes in the assumptions made, monitor their 
experience against the actuarial assumptions used and assess 
the information gathered to refine their long-term assumptions, 
together with taking artual claims experience into account. 
However, it is not possible to determine precisely the total 
amounts that will ultimately be paid under the policies written 
by the business as amounts may vary from estimates. Changes 
in assumptions may also lead to changes in the level of capital 
required to be maintained, meaning that we may need to 
increase the amount of our resen/es. This could have a material 
adverse impart on the Group's value, the results of our operations 
and financial condition. 

Additionally, our management of the general insurance 
business requires the general insurance companies to make a 
number of assumptions in relation to the business written. These 
assumptions indude the costs of writing the business and settling 
claims, and the frequency and severity of claims. The assumptions 
may turn out to be incorrert, thereby adversely impacting our 
profit Additionally, man-made disasters, including accidents and 
intentional events, are particularly difficult to predict with a high 
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degree of accuracy. These would also have an adverse impart on 
our profit due to higher than experted claims 
Furthermore, outstanding claims provisions for the general 
insurance business are based on the best-estimate of the cost of 
future claim payments, plus an explicit allowance for risk and 
uncertainty together with related claims handling costs. 

Any provisions for re-opened claims are also included. A range 
of methods, including stcx:hastic projertions, may be used to 
determine these provisions. Underlying these methods are a 
number of explicit or implicit assumptions relating to the 
experted settlement amount and settlement pattern of daims. 

If the assumptions underlying the reserving basis were to 
prove incorrert, we might have to increase the amount of the 
general insurance provisions, which would adversely impact our 
financial condition or results of operations. 

We have a significant exposure to annuity business and a 
significant life insurance risk is associated with longevity. 
Longevity statistics are monitored in detail and compared with 
emerging industry trends. The results are used to inform both the 
resen/ing and pricing of annuities within the Group. It is likely that 
uncertainty will remain in the development of future longevity 
that cannot be mitigated. 

A strengthening in the longevity assumption, either to reflert 
changes in the underlying life expertancy of the population or of 
our particular portfolio used to calculate our long-term business 
liabilities, would result in an increase in these reserves and reduce 
our shareholders' equity. 

See 'Financial statements IFRS - Note 53 - Risk management'. 

If our business does not perform well or if actual experience 
versus estimates used in valuing and amortising Deferred 
Acquisition Costs (DAC) and Acquired value of in-force business 
(AVIF) vary significantly, we may be required to accelerate the 
amortisation and/or impair the DAC and AVIF which could 
adversely affert our results of operations or financial 
condition. 
We incur significant costs in connection with acquiring new and 
renewal business Those costs that vary with and are driven by 
the production of new and renewal business are deferred and 
referred to as DAC. The recovery of DAC is dependent upon the 
future profitability of the related business. The amount of future 
profit or margin is dependent principally on investment returns in 
excess of the amounts credited to policyholders, mortality, 
morbidity, persistency and expenses to administer the business 
Of these fartors, investment margins and general insurance 
underwriting profit are most likely to impact the rate of 
amortisation of such costs. The aforementioned factors enter 
into management's estimates of gross profits or margins, which 
generally are used to amortise such costs. If the estimates of gross 
profits or margins were overstated, then the amortisation of such 
costs would be accelerated in the period the actual amount is 
known and would result in a charge to income Significant or 
sustained equity market declines could result in an acceleration of 
amortisation of the DAC related to unit-linked business, resulting 
in a charge to income Such adjustments could have a material 
adverse effect on our results of operations or financial condition 

AVIF reflects the estimated present value of future profits that 
will emerge over the remaining life of certain in-force contracts 
in a life insurance company, acquired either dirertly or through 
the purchase of a subsidiary, and represents the portion of the 
purchase price that is allocated to the value of the right to receive 
future cash flows from the insurance and investment contrarts 
in-force at the acquisition date. AVIF is based on actuarially 
determined projertions. Actual experience may vary from the 
projections. Revisions to estimates result in changes to the 
amounts expensed in the reporting period in which the revisions 
are made and could result in impairment and a charge to income 
Where AVIF is amortised, an acceleration of the amortisation of 
AVIF would occur if the estimates of gross profits or margins were 

overstated in the period in which the artual experience is known 
and would result in a charge to net income. Such adjustments 
could have an adverse effect on our results of operations or 
financial condition 

Catastrophic events, which are often unpredictable by nature, 
could result in material losses and abruptiy and significantiy 
interrupt our business artivities. 
Our business is exposed to volatile natural and man-made 
disasters such as pandemics, hurricanes, windstorms, 
earthquakes, terrorism, riots, fires and explosions. Over the past 
several years, changing weather patterns and climatic conditions 
have added to the unpredirtability and frequency of natural 
disasters in certain parts of the world and created additional 
uncertainty as to future trends and exposure. 

Our life insurance operations are exposed to the risk of 
catastrophic mortality, such as a pandemic or other event that 
causes a large number of deaths. The effectiveness of external 
parties, including governmental and non-governmental 
organisations, in combating the spread and severity of such a 
pandemic could have a material impart on the losses experienced 
by us. 

The extent of losses from a catastrophe is a funrtion of both 
the total amount of insured exposure in the area afferted 
by the event and the severity of the event. Most catastrophes 
are restricted to small geographic areas; however, pandemics, 
hurricanes, earthquakes and man-made catastrophes may 
produce significant damage in larger areas, especially those that 
are heavily populated Catastrophic events could also harm the 
financial condition of our reinsurers and-thereby inrtease the ' 
probability of default on reinsurance recoveries and could also 
reduce our ability to write new business. Furthennore, pandemics, 
natural disasters, terrorism and fires could disrupt our operations 
and result in significant loss of property, key personnel and 
information about our clients and our business if our business 
continuity plans fail to cope with the scale or nature of the 
catastrophe. Such events could adversely affert our business, 
results or operations, corporate reputation and financial condition 
for a substantial period of time. 

Furthermore, market conditions beyond our control determine 
the availability and cost of the reinsurance protertion we 
purchase. Accordingly, we may be forced to incur additional 
expenses for reinsurance or may not be able to obtain sufficient 
reinsurance on acceptable terms, which could adversely affert our 
ability to write future business. 

Operational risks relating to Aviva's business 
All of our businesses are subjert to operational risks, including 
the risk of direct or indirect loss resulting from inadequate or 
failed internal and external processes, systems and human 
error or from external events. 
Our business is dependent on processing a large nurriber of ' 
complex transartions across numerous and diverse products. 
Furthermore, the long-term nature of the majority of our 
business means that accurate records have to be maintained 
for significant periods. 

We also outsource several operations, including certain 
servicing and IT funrtions and are therefore partially reliant 
upon the operational processing perforrhance of our 
outsourcing partners. 

Our systems and processes on which we are dependent to 
sen/e our customers are designed to appropriately identify and 
address the operational risks associated with our artivities. 
However, they may nonetheless fail due to IT malfunctions, 
human error, intentional disruption or hacking of IT systems by 
third parties, business interruptions, non-performance by third 
parties or other external events. This could disrupt business 
operations resulting in material reputational damage and the loss 
of customers, and have a consequent material adverse effert on 
our results of operations and financial condition. Although we 
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have taken steps to upgrade systems and processes to reduce 
these operational risks, we cannot anticipate the details or timing 
of all possible operational and systems failures which may 
adversely impart our business. 

We operate in several markets through arrangements with 
third parties. These arrangements involve certain risks that we 
do not face with our subsidiaries. 
Our ability to exercise management control over our partnership 
operations, our joint ventures and our investment in them 
depends on the terms of the legal agreements. In particular, the 
relationships depend on the allocation of control among, and 
continued co-operation between, the participants. 

We may also face financial or other exposure in the event 
that any of our partners fail to meet their obligations under the 
agreement or encounter financial difficulty. For example, a 
significant proportion of our prcxlurt distribution, such as 
bancassurance, is carried out through arrangements with third 
parties not controlled by us and is dependent upon the 
continuation of these relationships. A temporary or permanent 
disruption to these distribution arrangements could affect our 
financial condition Some of these arrangements require our 
third-party partners to participate in and provide capital to our 
joint venture, associate and subsidiary undertakings. Our partners 
may change their strategic priorities or encounter financial 
difficulties preventing them from providing the necessary capital 
to promote future growth. 

In addition, we outsource certain customer service, 
technology and legacy policy administration funrtions to third 
parties and may do so increasingly in the future. If we do not 
effertively develop and implement our outsourcing strategy, third-
party providers do not perform as anticipated or we experience 
technological or other problems with a transition to or between 
such providers, we may not realise the full extent of productivity 
improvements or cost efficiencies and may experience operational 
difficulties, increased costs and a loss of business 

The failure to attrart or retain the necessary personnel could 
have a material adverse effert on our results and/or financial 
condition. 
As a global financial services organisation, we rely to an extent 
on the quality of local management in the countries in which 
we operate. The success of our operations is dependent, among 
other things, on our ability to attract and retain highly qualified 
professional employees. Competition for such key employees is 
intense Our ability to attrart and retain key employees is 
dependent on a number of fartors, including prevailing market 
conditions and compensation packages offered by companies 
competing for the same talent. 

There are inherent funding risks associated with our 
participation in defined benefit staff pension schemes. 
We operate both defined benefit and defined contribution staff 
pension schemes. The defined benefit sertion of the UK staff 
pension scheme was closed to new members from 1 April 2011, 
with entry into the defined contribution sertions being offered 
to the staff members afferted. Closure of the defined benefit 
scheme has removed the volatility assodated with adding future 
accrual for active members. 

There are inherent funding risks associated with the defined 
benefit schemes Events could result in a material redurtion in the 
funding position of such schemes and, in some cases, may result 
in a deficit between the pension scheme's assets and liabilities 
The factors that affect the scheme's position include' poor 
investment performance of pension fund investments; greater life 
expertancy than assumed, adverse changes in interest rates or 
inflation; and other events occurnng that increase the costs of 
past service benefits over the amounts predicted in the artuarial 
assumptions In the short term, the funding position is inherently 
volatile due to movements in the market value of assets. Where 

a funding deficit or surplus arises, the position will be discussed 
with the scheme trustees to agree appropriate artions. This may 
include a plan to fund the deficit over a period of years. Any 
surplus or deficit in the defined benefit pension scheme will affert 
our shareholders' equity, although the IFRS position may diverge 
from the scheme funding position. 

The UK pension schemes are subjert to statutory requirements 
with regards to funding and other matters relating to the 
administration of the schemes. Compliance with these 
requirements is subjert to regular review. A determination that 
we have failed to comply with applicable regulations could have a 
negative impart on our results of operations or our relationship 
with current and potential contributors and employees and 
adverse publicity. 

Our process for valuing investments may include 
methodologies, estimations and assumptions which 
require judgement and could result in changes to investment 
valuations. 
We value our available for sale (AFS) and fair value ( FV) securities 
using designated methodologies, estimation and assumptions. 
These securities, which are reported at fair value on the 
consolidated statement of financial position, represent the 
majority of invested assets. We have categorised the 
measurement basis for assets carried at fair value into a 'fair value 
hierarchy' in accordance with the valuation inputs and consistent 
with IFRS 7 Financial Instruments: Disclosures. The fair value 
hierarchy gives the highest priority to quoted prices in artive 
markets for identical assets or liabilities (Level 1); the middle 
priority to fair values other than quoted prices based on 
observable market information (Level 2); and the lowest priority to 
unobsen/able inputs that reflert the assumptions that we consider 
market participants would normally use (Level 3) The majority of 
our financial assets are valued based on quoted market 
information (Level 1) or observable market data (Level 2). The 
majority of investment property and commercial mortgages are 
classified as Level 2. At 31 December 2012, 5.1% of total 
financial investments, loans and investment properties at fair 
value were classified as Level 3, amounting to £13,434 million 
(5.8% and £12,918 million excluding assets held for sale) Where 
estimates were used for inputs to Level 3 fair values, these were 
based on a combination of independent third-party evidence and 
internally developed models, intended to be calibrated to market 
observable data where possible. 

An asset or liability's classification within the fair value 
hierarchy is based on the lowest level of significant input to its 
valuation 

See 'IFRS critical accounting policies - Investments'. 
Any change to investment valuations may affert our results of 
operations and reported financial condition 

Systems errors or regulatory changes may affert the 
calculation of unit prices or dedurtion of charges for our unit-
linked products which may require us to compensate 
customers retrospectively. 
A significant proportion of our product sales are unit-linked 
contrarts, where product benefits are linked to the prices of 
underlying unit funds. While comprehensive controls are in place, 
there is a risk of error in the calculation of the prices of these 
funds due to human error in data entry, IT-related issues or other 
causes. Additionally, it is possible that policy charges which are 
dedurted from these contrarts are taken incorrectly, or the 
methodology is subsequently challenged by policyholders or 
regulators and changed retrospertively Any of these can give rise 
to compensation payments to customers. Controls are in place to 
mitigate these risks, but errors could give rise to future liabilities. 
Payments due to errors or compensation may negatively impact 
our profits. 
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Moves to simplify the operating strurture and activities of the 
Group increases the reliance placed on core businesses and is 
subjert to execution risk. 
As part of the Group's move to a more simplified strurture, a 
number of business disposals and operational restructures have 
taken place and may continue to occur in the future. This indudes 
the removal of the regional organisational strurture and the 
potential sale of a number of non<ore businesses. These changes 
are experted to reduce the operational costs of the Group and 
allow resources to be re-deployed in more capital efficient 
businesses. There is no assurance that these expected benefits will 
be realised. These changes may reduce adjusted operating profits 
in the short-term and will lead to changes in the geographical and 
produrt risk profile of the Group The execution risk including the 
risks relating to securing the regulatory approvals necessary to 
complete our planned business disposals, could result in the 
failure to achieve cost savings, the loss of key staff, and disruption 
to core business artivities and governance structures which could 
have a material adverse effert on our business, results of 
operations and financial condition. 

Brand and reputation risks relating to Aviva's business 
We are rated by several rating agencies, and a decline in any of 
these ratings could affert our standing among customers, 
broker-dealers, agents, wholesalers and other distributors of 
our products and services and cause our sales and earnings to 
decrease. 
A rating downgrade, or the perceived potential for such a 
downgrade, of Aviva plc or any of our rated insurance subsidiaries 
may, among other things, materially increase the number of 
policy surrenders and withdrawals by policyholders of cash values 
from their policies The outcome of such artivities may be cash 
payments requiring the sale of invested assets, including illiquid 
assets, at a price that may result in realised investment losses. 
These cash payments to policyholders would result in a decrease 
in total invested assets and a decrease in net income Among 
other things, early withdrawals may also cause us to accelerate 
amortisation of policy acquisition costs, which would reduce net 
income. A rating downgrade may also impart sales volumes, 
particulariy in the US where there is more focus on ratings when 
evaluating similar produrts The ratings provided by A.M. Best are 
widely considered to be the most important for distribution in the 
US, and although we have agreed to sell such operations, a 
downgrade could lead to a significant loss of sales 
Similarly, a rating downgrade may increase our cost of borrowing 
or limit our access to some forms of financing. 

We are dependent on the strength of our brand, the brands of 
our partners and our reputation with customers and agents in 
the sale of our products and services. 
Our results are, to a certain extent, dependent on the strength of 
our brand and reputation. While we as a Group are well 
recognised, we are vulnerable to adverse market and customer 
perception. We operate in an industry where integrity, customer 
trust and confidence are paramount. We are exposed to the risk 
that litigation, employee miscondurt, operational failures, the 
outcome of regulatory investigations, press speculation and 
negative publicity, disclosure of confidential client information, 
inadequate services, amongst others, whether true or not, could 
impart our brand or reputation. Our brand and reputation could 
also be afferted if products or sen/ices recommended by us (or 
any of our intermediaries) do not perform as experted (whether 
or not the expectations are founded) or in line with the 
customers' expertations for the produrt range. Such a change 
to our brand strength could adversely affect our results of 
operations and financial condition. 

We may not be able to protert our intellertual property and 
may be subjert to infringement claims by a third party. 
Our primary brand (Aviva) is a registered trade mark in the UK 
and elsewhere. We own other registered or pending trade marks 
in the UK, including Community trade marks having effect in the 
entire EU. We rely on a combination of contractual rights, 
copyright and trademark laws to establish and protert our 
intellectual property. Although we use a broad range of measures 
to protert our intellertual property rights, third parties may 
infringe or misappropriate our intellertual property. The loss of 
intellertual property protertion or the inability to secure or 
enforce the protertion of our intellertual property assets could 
have a material adverse effert on our business and our ability 
to compete 

Third parties may have, or may eventually be issued, patents 
or other protertions that could be infringed by our products, 
methods, processes or services or could limit our ability to offer 
certain product features. In recent years, there has been 
increasing intellertual property litigation in the financial services 
industry challenging, among other things, produrt designs and 
business processes. If a third party were to successfully assert an 
intellectual property infringement claim against us, or if we were 
otherwise precluded from offering certain features or designs, or 
utilising certain processes, it could have a material effect on our 
business, results of operation and financial condition. 

Our businesses are condurted in highly competitive 
environments. 
There are many factors which affert our ability to sell our 
produrts, including fiscal incentives, price and yields offered, 
financial strength and ratings, range of produrt lines and product 
quality, brand strength and name recognition, investment 
management performance and historical bonus levels. In some of 
our markets, the Group faces competitors that are larger, have 
greater finandal resources or greater market share, offer a 
broader range of produrts, benefit from more advantageous tax 
treatments, or have higher bonus rates or claims-paying ratios 
Further, heightened competition for talented and skilled 
employees with local experience, particularly in the emerging, 
high-growth markets, may limit our potential to grow our 
business as quickly as planned. 

Our principal competitors in the life market include many of 
the major financial services businesses including, in particular, 
/Vjca, Allianz, Generali, Prudential and Standard Life. Our principal 
competitors in the general insurance market indude Royal Bank 
of Scotland Insurance, RSA, Zurich, Ajca and Allianz. 

We also face competitors who specialise in many of the niche 
markets in which we operate We believe that competition will 
intensify across all businesses in response to consumer demand, 
technological advances, the impact of consolidation, regulatory 
artions and other fartors. 

Our ability to generate an appropriate return depends 
significantly upon our capacity to anticipate and respond 
appropriately to these competitive pressures 

Our regulated business is subject to extensive regulatory 
supervision both in the UK and internationally. 
We are subjert to extensive laws and regulations that are 
administered and enforced by a number of different 
governmental authorities an<j non-governmental self-regulatory 
agencies, including the FSA and other regulators. In light of wider 
financial and economic conditions, some of these authorities are 
considering, or may in the future consider, enhanced or new 
regulatory requirements intended to prevent future crises or 
otherwise assure the stability of institutions under their 
supervision. These authorities may also seek to exercise their 
supervisory or enforcement authority in new or more robust ways. 
All of these possibilities, if they occurred, could affect the way we 
condurt our business and manage our capital, and may require 
us to satisfy increased capital requirements 
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Insurance regulation in the UK is largely based on the 
requirements of EU dirertives. Inconsistent application of 
dirertives by regulators in different EU member states may place 
our business at a competitive disadvantage to other European 
financial sen/ices groups In addition, changes in the local 
regulatory regimes of designated territories could affert the 
calculation of our solvency position. 

Our insurance subsidiaries worldwide are subject to detailed 
and comprehensive government regulation in each of the 
jurisdirtions in which they condurt business Regulatory agencies 
have broad administrative power over many aspects of the 
insurance business, which may include premium rates, marketing 
and selling practices, advertising, licensing agents, policy forms, 
capital adequacy and permitted investments. Government 
regulators are concerned primarily with the protection of 
policyholders rather than our shareholders or creditors. In the UK, 
our business is subject to regulation by the FSA, vvhich has broad 
powers under the FSMA, induding the authority to grant, vary the 
terms of, or cancel a regulated firm's authorisation, to investigate 
marketing and sales practices and to require the maintenance of 
adequate financial resources The FSA has the power to take a 
range of investigative, disciplinary or enforcement actions, 
including public censure, restitution, fines or sanctions and to 
award compensation. The FSA is being replaced by twin 
regulators, the Prudential Regulation Authority and the Financial 
Condurt Authority. This change will take effert on 1 April 2013 

The FSA may make enquiries of the companies which it 
regulates regarding compliance with regulations governing the 
operation of business and, similar to the other UK regulated 
financial services companies, we face the risk that the FSA could 
find that we have failed to comply with applicable regulations or 
have not undertaken corrertive artion as required 

Issues and disputes may arise from time to time from the way 
in which the insurance industry or fund management industry has 
sold or administered an insurance policy or other produrt or in the 
way in which they have treated policyholders or customers, either 
individually or collectively. 

Where larger groups or matters of public policy are 
concerned, the FSA may inten/ene dirertly. There have been 
several industry-wide issues in recent years in which the FSA has 
intervened directly, including the sale of personal pensions, the 
sale of mortgage-related endowments and investments in split 
capital investment trusts and payment protection insurance. 

Outside of the UK, our business is regulated by local 
regulators that often have similar powers to the FSA and could 
therefore have a similar negative impart on perceptions of our 
business or have a material adverse effect on our business 

Furthermore, various jurisdictions in which we operate, 
including the UK, have created investor compensation schemes 
that require mandatory contributions from market participants in 
some instances in the event of a failure of another market 
participant. As a major participant in the majority of our chosen 
markets, circumstances could arise where we, along with other 
companies, may be required to make such contributions. 

A determination that we have failed to comply with applicable 
regulation could have a negative impact on our results of 
operations or on our relations with current and potential 
customers. Regulatory artion against a member of the Group 
could result in adverse publicity for, or negative perceptions 
regarding, the Group, or could have a material adverse effect on 
our business, our results of operations and financial condition and 
divert management's attention from the day-to-day management 
of the business. 

We will not always be able to predict the impart of future 
legislation or regulation or changes in the interpretation or 
operation of existing legislation or regulation on our business, 
results of operations and financial condition Changes in 
government policy, legislation or regulatory interpretation 
applying to companies in the financial services and insurance 

industries in any of the markets in which we operate, which may 
be applied retrospectively, may adversely affert our produrt 
range, distribution channels, capital requirements, dividends 
payable by subsidiaries and, consequently, results and financing 
requirements. 

We may face increased compliance costs due to the need to 
set up additional compliance controls or the dirert cost of such 
compliance because of changes to financial services legislation or 
regulation. 

The Solvency II Dirertive ('Solvency II'), an insurance industry 
regulation agreed by the European Parliament in 2009, will 
require European domiciled insurers to move to more risk-based 
capital requirements. The implementation date for Solvency II has 
been extended to January 2014 and may be extended further. 
There continue to be material uncertainties around the impart of 
the more detailed technical requirements of Solvency II and there 
is a risk that this could lead to a significant increase in the capital 
required to support our business 

We are involved in various legal proceedings, regulatory 
investigations and examinations and may be involved in 
more in the future. 
We have been named as defendants in lawsuits, including class 
actions and individual lawsuits We have been subjert to 
regulatory investigations or examinations in the various 
jurisdirtions where we operate. These artions arise in various 
contexts, including in connection with our artivities as an insurer, 
securities issuer, employer, investment adviser, investor and 
taxpayer. Certain of these lawsuits and investigations seek 
significant or unspecified amounts of damages, including punitive 
damages, and certain of the regulatory authorities involved in 
these proceedings have substantial powers over the condurt and 
operations of our business. 

Due to the nature of certain of these lawsuits and 
investigations, we cannot make an estimate of loss or predict with 
any certainty the potential impart of these lawsuits or 
investigations 

In the course of condurting insurance business, we receive 
general insurance liability claims, and become involved in artual or 
threatened related litigation arising there from, induding claims in 
respect of pollution and other environmental hazards. Given the 
significant delays that are experienced in the notification of these 
claims, the potential number of incidents that they cover and the 
uncertainties associated with establishing liability and the 
availability of reinsurance, the ultimate cost cannot be determined 
with certainty. 

Additionally, it is possible that a regulator in one of our major 
markets may condurt a review of produrts previously sold, either 
as part of an industry-wide review or specific to us. The result of 
this review may be to compensate customers for losses they have 
incurred as a result of the produrts they were sold. 

All of the above could adversely impart our results of 
operations or financial condition. 

From time to time, changes in the interpretation of existing tax 
laws, amendments to existing tax rates or the introdurtion of 
new tax legislation may adversely impart our business. 
We operate in numerous tax jurisdirtions around the world and 
face risks associated with changes in tax law, interpretation of tax 
law, changes in tax rates and the risk of failure to comply with 
procedures required by lax authorities Failure to manage tax risks 
could lead to an additional tax charge or a financial penalty. 

If, as a result of a particular tax risk materialising, the tax costs 
associated with certain transartions are greater than anticipated. 
It could affect the profitability of those transactions. 
There are also specific rules governing the taxation of 
policyholders. We are unable to predict accurately the impart of 
future changes in tax law on the taxation of life insurance and 
pension policies in the hands of policyholders. Amendments to 
existing legislation, particularly if there is the withdrawal of any 
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tax relief, or an increase in tax rates, or the introdurtion of new 
rules, may affert the future long-term business and the decisions 
of policyholders. The impart of such changes upon us might 
depend on the mix of business in-force at the time of 
such change. 

The design of life insurance products by our life insurance 
companies takes into account a number of fartors, induding risks 
and taxation. The design of long-term insurance products is based 
on the tax legislation in force at that time. Changes in tax 
legislation or in the interpretation of tax legislation may therefore, 
when applied to such products, have a material adverse effert on 
the financial condition of the relevant long-term business fund of 
the company in which the business was written. 

Risks related to ownership of the ADSs and 
ordinary shares 
The trading price of our ADRs and dividends paid on our ADSs 
may be materially adversely afferted by flurtuations in the 
exchange rate for converting sterling into US dollars. 
An ADS is a negotiable US security representing ownership in 
one share. An ADR is denominated in US dollars and represents 
ownership of any number of ADSs. ADRs are publicly traded 
shares in a non-US corporation, quoted and traded in US dollars 
in the US securities market. Any dividends are paid to investors 
in US dollars. ADRs are specifically designed to facilitate the 
purchase, holding and sale of non-US securities by US investors. 
The term ADK is often used to mean both the certificates and 
the securities themselves. 

Flurtuations in the exchange rate for converting pound 
steriing into US dollars may affect the value of our ADRs 
Specifically, as the relative value of the pound sterling against the 
US dollar declines, each of the following values will also decline: 
B the US dollar equivalent of the pound sterling trading price 

of our ordinary shares on the London Stock Exchange which 
may consequently cause the trading price of our ADRs in the 
US to also decline; 

B the US dollar equivalent of the proceeds that a holder of 
our ADSs would receive upon the sale in the UK of any our 
ordinary shares withdrawn from the depositary, and 

B the US dollar equivalent of cash dividends paid in pound 
sterling on our ordinary shares represented by our ADSs 

The holders of our ADSs may not be able to exercise 
their voting rights due to delays in notification to, and 
by, the depositary. 
The depositary for our ADSs may not receive voting materials for 
our ordinary shares represented by our ADSs in time to ensure 
that holders of our ADSs can instrurt the depositary to vote their 
shares. In addition, the depositary's liability to holders of our 
ADSs for failing to carry out voting instructions or for the manner 
of carrying out voting instructions is limited by the Deposit 
Agreement governing our ADR facility. As a result, holders of our 
ADSs may not be able to exercise their right to vote and may have 
limited or no recourse against the depositary or us, if their shares 
are not voted according to their request. 

Holders of our ADSs will have limited recourse if we or the 
depositary fail to meet our respertive obligations under the 
Deposit Agreement 
The Deposit Agreement expressly limits our obligations and 
liability and those of the depositary. Neither we nor the depositary 
will be liable if either of us: 
B are prevented from or delayed in performing any obligation 

by circumstances beyond our/their control, 
B exercise or fail to exercise discretion under the Deposit 

Agreement; or 
B take any action based upon the advice of, or information 

from, legal counsel, accountants, any person presenting 
ordinary shares for deposit, any person in whose name the 
ADSs are registered on the books of the depository, any 
person or entity having a beneficial interest deriving from 
the ownership of ADRs, or any other person believed by us 
or the depositary in good faith to be competent to give such 
advice or information. 

In addition, the depositary has the obligation to participate in any 
artion, suit or other proceeding with respert to our ADSs which 
may involve it in expense or liability only if it is indemnified. 
These provisions of the Deposit Agreement will limit the ability of 
holders of our ADSs to obtain recourse if we or the depositary fail 
to meet our obligations under the Deposit Agreement or if they 
wish to involve us or the depositary in a legal proceeding. 

The holders of our ADRs in the US may not be able to 
participate in offerings of rights, warrants or similar securities 
to holders of our ordinary shares on the same terms and 
conditions as holders of our ordinary shares. 
In the event that we offer rights, warrants or similar securities to 
the holders of our ordinary shares or distribute dividends payable, 
in whole or in part, in securities, the Deposit Agreement provides 
that the depositary (after consultation with us) shall have 
discretion as to the procedure to be followed in making such 
rights or other securities available to ADR holders, including 
disposing of such rights or other securities and distributing the net 
proceeds in US dollars to ADR holders. Given the significant 
number of our ADR holders in the US, we generally would be 
required to register with the SEC any public offering of rights, 
warrants or other securities made to our ADR holders unless an 
exemption from the registration requirements of the US securities 
laws is available. Registering such an offering with the SEC can be 
a lengthy process which may be inconsistent with the timetable 
for a global capital raising operation. Consequently, we have in 
the past elected and may in the future elert not to make such 
an offer in the US, including to our ADR holders in the US, and 
rather only conduct such an offering in an 'offshore' transaction 
in accordance with 'Regulation S' under the US Securities Art 
of 1933, as amended (the 'Securities Act') Therefore, there can 
be no assurance that our ADR holders will be able to participate 
in such an offering in the same manner as our ordinary 
shareholders. 
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The ADR and ordinary share price of Aviva has been, and may 
continue to be volatile. 
The share price of our ADRs and ordinary shares has been volatile 
in the past and the share price and trading volume of our ADRs 
may continue to be subjert to significant flurtuations due, in part, 
to changes in our artual or forecast operating results and the 
inability to fulfil the profit expertations of securities analysts, as 
well as to the high volatility in the securities markets generally and 
more particulariy in shares of financial institutions. Other fartors, 
besides our financial results, that may impart our share price 
include, but are not limited to: 
B market expertations of the performance and capital 

adequacy of financial institutions in general; 
B investor perceptions of the success and impart of our 

strategies; 
B a downgrade or review of our credit ratings; 
B potential litigation or regulatory artion involving Aviva or 

sertors we have exposure to through our insurance and 
fund management activities; 

B the operations, accounting prartices or regulatory 
investigations, and share price performance of other 
companies in the insurance and fund management markets 
in which the Group operates; and 

B conjerture about the Group's business in the press, media or 
investment communities. 

As a 'foreign private issuer' in the US we are exempt from 
certain rules under the US securities laws and are permitted 
to file less information with the SEC than US companies. 
As a 'foreign private issuer' we are exempt from certain rules 
under the US Securities Exchange Art of 1934, as amended (the 
'Exchange Act'), that impose certain disclosure obligations and 
procedural requirements for proxy solicitations under Sertion 14 
of the Exchange Art. In addition, our officers, dirertors and 
principal shareholders are exempt from the reporting and 'short-
swing' profit recovery provisions of Sertion 16 of the Exchange 
Art and the rules under the Exchange Art with respert to their 
purchases and sales of our ordinary shares and ADRs. Moreover, 
we are not required to file periodic reports and financial 
statements with the SEC as frequently or as promptly as US 
companies whose securities are registered under the Exchange 
Art. In addition, we are not required to comply with Regulation 
FD, which restrirts the selertive disclosure of material information. 
Although we must comply with UK Listing Rules on insider 
reporting of share ownership and on protertion of inside 
information, there may be less publicly available information 
concerning us than there is for US public companies. 

Aviva plc is an English company and it may be difficult 
to enforce judgments against us or our dirertors and 
executive officers. 
Aviva plc is incorporated under the laws of England and Wales 
and our business is based in the UK. In addition, certain of our 
dirertors and officers reside outside the US, and a substantial 
portion of our assets and the assets of such persons are located 
in jurisdictions outside the US. As such, it may be difficult or 
impossible to effert service of process within the US upon us or 
those persons or to recover against us or them on judgments of 
US courts, including judgments predicated upon civil liability 
provisions of the US federal securities laws. 

Shareholder rights under English law differ from the US. 
Individual shareholders of an English company (induding US 
persons) have the right under English law to bring lawsuits on 
behalf of the company in which they are a shareholder, and 
on their own behalf against the company, in certain limited 
circumstances. English law does not permit class action lawsuits 
by shareholders, except in limited circumstances 
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To the Board of Directors and the Shareholders 

In our opinion, the accompanying consolidated statement of finandal position and the related consolidated statements of income and 
comprehensive income, changes in equity and cash flows present fairly, in all material respects, the financial position of Aviva plc and 
its subsidiaries at December 31, 2012, and the results of their operations and their cash flows for the year ended December 31, 2012 
iiT conformity with International Financial Reporting Standards as issued by the International Accounting Standards Board. In addition, 
in our opinion, the Financial Statement Schedule - Financial Statements of the Company presents fairly, in all material respects, the 
information set forth therein when read in conjunrtion with the related consolidated financial statements. Also in our opinion, the 
Company maintained, in all material respects, effertive internal control over financial reporting as of December 31, 2012 based on 
criteria established in Internal Control - Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway 
Commission (COSO). The Company's management is responsible for these financial statements, for maintaining effertive internal 
control over financial reporting and for its assessment of the effertiveness of internal control over financial reporting, included in 
'Management's annual report on internal control over financial reporting', appearing on page 257 of the Annual report on Form 20-F 
2012 Our responsibility is to express opinions on these financial statements and on the Company's internal control over financial 
reporting based on our integrated audits. We condurted our audits in accordance with the standards of the Public Company 
Accounting Oversight Board (United States). Those standards require that we plan and perform the audits to obtain reasonable 
assurance about whether the financial statements are free of material misstatement and whether effective internal control over 
financial reporting was maintained in all material respects. Our audits of the finandal statements included examining, on a test basis, 
evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and significant 
estimates made by management, and evaluating the overall financial statement presentation. Our audit of internal control over 
financial reporting included obtaining an understanding of internal control over financial reporting, assessing the risk that a material 
weakness exists, and testing and evaluating the design and operating effertiveness of internal control based on the assessed risk. Our 
audits also included performing such other procedures as we considered necessary in the circumstances We believe that our audits 
provide a reasonable basis for our opinions. 

We also have audited the adjustments to the 2011 and 2010 financial statements to retrospectively apply the changes in presentation 
with regard to the 2012 discontinued operations, changes to operating segments, the restatement of prior period figures and the 
additional information as described in Note 2- Presentation changes to the consolidated financial statements. In addition, we also have 
audited the adjustments to the 2011 and 2010 financial information described in Note A - Presentation changes included within the 
Financial Statement Schedule - Financial Statements of the Company. In our opinion, such adjustments are appropriate and have been 
properly applied. We were not engaged to audit, review, or apply any procedures to the 2011 and 2010 consolidated financial 
statements and the 2011 and 2010 Financial Statement Schedule - Financial Statements of the Company other than with respert to 
how the adjustments have been applied and, accordingly, we do not express an opinion or any other form of assurance on the 2011 
and 2010 consolidated financial statements or the 2011 and 2010 Financial Statement Schedule - Financial Statements of the 
Company taken as a whole. 

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of 
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting 
principles. A company's internal control over financial reporting includes those policies and procedures that (i) pertain to the 
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the 
company; (li) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in 
accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in 
accordance with authorizations of management and directors of the company; and (iii) provide reasonable assurance regarding 
prevention or timely detection of unauthorized acquisition, use, or disposition of the company's assets that could have a material 
effert on the financial statements 

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections 
of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in 
conditions, or that the degree of compliance with the polides or procedures may deteriorate. 

PricewaterhouseCoopers LLP 
London, United Kingdom 

22 March 2013 
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The Board of Directors and Shareholders of Aviva plc 

We have audited, before the effects of adjustments to retrospectively reflect the discontinued operations, the change in the 
composition of reportable segments, the restatement of prior period figures and the additional information, discussed in Note 2 of the 
consolidated financial statements, the accompanying consolidated statement of financial position of Aviva plc and subsidiaries as of 
December 31,2011, and the related consolidated income statements, statements of comprehensive income, changes in equity, and 
cash flows for each of the two years in the period ended December 31, 2011 (the 2011 and 2010 consolidated financial statements 
before the effects of the retrospertive adjustments described above are not presented herein). Our audits also included the finandal 
statement schedule listed in the Index at Item 18, before the efferts of adjustments to retrospertively reflert the presentation changes 
discussed in Note A to the Financial Statement Schedule - Financial Statements of the Company, for the same period as noted above 
(not presented separately herein). These financial statements and schedule are the responsibility of Aviva pic's management. Our 
responsibility is to express an opinion on these financial statements and the schedule based on our audits. 

We conducted our audits, before the efferts of the adjustments described above, in accordance with the standards of the Public 
Company Accounting Oversight Board (United States of America). Those standards require that we plan and perform the audit to 
obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes examining, 
on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the 
accounting principles used and significant estimates made by management, as well as evaluating the overall financial statement 
presentation. We believe that our audits provide a reasonable basis for our opinion 

In our opinion, the financial statements referred to above, before the efferts of the adjustments described above, present fairly, in all 
material resperts, the consolidated financial position of Aviva plc and subsidiaries at December 31, 2011, and the consolidated results 
of their operations and their, cash flows for each of the two years in the period ended December 31, 2011, in conformity with 
International Financial Reporting Standards as issued by the International Accounting Standards Board! Also in our opinion, the related 
financial statement schedule, before the effects of the adjustments described above, when considered in relation to the basic 
consolidated financial.statements taken as a whole, presents fairly in all material resperts the information set forth therein. 

We were not.engaged to audit, review, or apply any procedures to the adjustments to retrospertively reflert the discontinued 
operations, the change in the composition of reportable segments, the restatement of prior period figures and the additional 
information, described in Note 2 to the consolidated financial statements or the adjustments to retrospertively reflert the presentation 
changes discussed in Note A to the financial statement schedule. Accordingly, we do not express an opinion nor any other form of 
assurance about .whether such adjustments are appropriate and have been properly applied. Those retrospertive adjustments were 
audited by PricewaterhouseCoopers LLP. 

Ernst & Young LLP 
London, United Kingdom 

20 March 2012 
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Aviva plc (the 'Company'), a public limited company incorporated 
and domiciled in the United Kingdom (UK), together with its 
subsidiaries (collertively, the 'Group' or 'Aviva') transacts life 
assurance and long-term savings business, fund management and 
most classes of general insurance and health business through its 
subsidiaries, associates and branches in the UK, Ireland, 
continental Europe, United States (US), Canada, Aisia and other 
countries throughout the world. 

Following the announcement in April 2012 relating to the 
restrurturing of the Group, the Group's operating segments were 
changed to align them with the new organisational reporting 
strurture The Group has determined its operating segments 
along market reporting lines, reflerting the management 
strurture whereby a member of the Executive Management team 
is accountable to the group chief executive for the operating 
segment for which he is responsible. Further details of the 
reportable segments are given in note 4. 

The principal accounting policies adopted in the preparation 
of these financial statements are set out below These policies 
have been consistently applied to all years presented, unless 
otherwise stated. 

(A) Basis of presentation 
The consolidated financial statements and those of the Company 
have been prepared and approved by the directors in accordance 
with International Financial Reporting Standards (IFRS) as issued 
by the International Accounting Standards Board (lASB) and as 
endorsed by the European Union (EU), and those parts of the 
Companies Art 2006 applicable to those reporting under IFRS. In 
addition to fulfilling their legal obligation to comply with IFRS as 
adopted by the EU, the Group and Company have also complied 
with IFRS as issued by the lASB and applicable at 31 December 
2012. The consolidated financial statements have been prepared 
under the historical cost convention, as modified by the 
revaluation of land and buildings, available-for-sale financial 
assets, and financial assets and financial liabilities (including 
derivative instruments) at fair value through profit and loss. 

In accordance with IFRS 4, Insurance Contrarts, the Group 
has applied existing accounting practices for insurance and 
participating investment contracts, modified as appropriate 
to comply with the IFRS framework and applicable standards 
Further details are given in accounting policy F . 

Items included in the financial statements of each of the 
Group's entities are measured in the currency of the primary 
economic environment in which that entity operates (the 
funrtional currency) The consolidated financial statements are 
stated in sterling, which is the Company's funrtional and 
presentation currency Unless otherwise noted, the amounts 
shown in these financial statements are in millions of pounds 
steriing (£m). The separate financial statements of the Company 
are on pages 230 to 237. 

See note 2 for presentation changes to the consolidated 
finandal statements. 

New standards, interpretations and amendments to published 
standards that have been adopted by the Group 
The Group has adopted the following new amendments to 
standards which became effertive for financial years beginning 
on or after 1 January 2012 Neither of these amendments has 
a material impart on these financial statements 
(i) Amendment to IFRS 7, Financial Instruments - Disclosures, 

relating to the transfer of financial assets 
(li) Amendment to IAS 12, Income Taxes, relating to deferred tax 

Standards, interpretations and amendments to published 
standards that are not yet effective and have not been 
adopted eariy by the Group 
The following new standards, amendments to existing standards 
and interpretations have been issued, are effective for accounting 

periods beginning on or after the following dates and have not 
been adopted by the Group 

Effertive for annual periods beginning on or after 1 July 2012 
Amendment to IAS 1, Financial Statement F^sentation 
The amendment requires entities to group items presented 
in other comprehensive income according to whether they 
will subsequently be reclassified to profit and loss. The 
adoption of the amendment will change the presentation of 
the consolidated statement of comprehensive income in the 
financial statements. The amendment has been endorsed by 
the EU. 

Effertive for annual periods beginning on or after 
1 January 2013 
(i) Amendment to IAS 19, Employee Benefits 

The amendment revises requirements for pensions and other 
post-retirement benefits, termination benefits and other 
employee benefits. The key changes include the revision of 
the calculation of the finance cost, enhanced disclosures 
surrounding the chararteristics and risk profile of defined 
benefit plans, and a requirement to include all artuarial 
gains and losses immediately in other comprehensive income 
which is already in line with the Group's current policy. The 
amended stanciard will impact finance costs as the concept 
of experted return is removed and replaced with interest on 
scheme assets, which is calculated using the same interest 
rate that is applied for the purposes of discounting the 
defined benefit obligation. The difference between interest 
income on scheme assets and the artual return is induded in 
other comprehensive income. If this amendrnent had been 
adopted for the year ended 31 December 2012, the net 
impart would have been an increase in profit before tax and 
a corresponding decrease in other comprehensive income of 
£145 million. This is the difference between the current 
expected return on scheme assets and the interest income 
on scheme assets calculated using the discount rate. The 
amendment has been endorsed by the EU. 

(ii) Amendment to IFRS 7, Financial Instruments - Disdosures 
The amendment includes enhanced disclosures to enable 
users of the financial statements to evaluate the effert or 
potential effect of netting arrangements in the statement 
of financial position. The amendments will not have a 
significant impact for the Group. The amendment has been 
endorsed by the EU. 

(iii) IFRS 10, Consolidated Financial Statements 
IFRS 10 replaces the portion of IAS 27 Consolidated and 
Separate Financial Statements that addresses the accounting 
for consolidated financial statements. IFRS 10 establishes a 
single control model that applies to all entities including 
special purpose entities, based on the concept of power, 
exposure or rights to variable returns and their linkage. 
This will replace the current approach which emphasises the 
power to govern the financial and operating policies, and 
exposure to risks and rewards, depending on the nature of 
the entity IFRS 10 defines and prescribes how to apply the 
pnnciple of control in determining which entities are 
required to be consolidated in the consolidated financial 
statements. The standard has been endorsed by the EU. 

Based on our assessment to date, the Group does not 
expert the overall impact of the adoption of IFRS 10 on the 
Group's equity and profit before tax for the year to be 
material. The implementation of IFRS 10 is expected to 
mainly result in the Group consolidating some investment 
vehicles that were previously not consolidated. 
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(iv) IFRS 11, Joint Arrangements 
IFRS 11 defines and establishes accounting principles for 
joint arrangements It distinguishes between two types of 
joint arrangements - joint ventures and joint operations -
based on how rights and obligations are shared by parties 
to the arrangements. The full impart of the changes has yet 
to be fully assessed but is not experted to have a significant 
impact on the Group's equity and profit before tax for the 
year. The standard has been endorsed by the EU. 

(v) IFRS 12, Disclosure of Interests in Other Entities 
IFRS 12 includes the disclosure requirements for all forms of 
interests in other entities, induding joint arrangements, 
associates, special purpose vehicles and other off balance 
sheet vehicles. The standard is experted to have a significant 
impart on the level of disclosure in respert of these interests. 
The standard has been endorsed by the EU. 

(vi) IAS 27, Separate Financial Statements (2011) 
IAS 27 has been revised to remove the requirements for 
consolidated financial statements which are superseded 
by the issue of IFRS 10 The standard has been endorsed 
by the EU. 

(vii) IAS 28, Investment in Associates and Joint Ventures (2011) 
IAS 28 has been revised to include joint ventures as well as 
associates. Joint ventures are required to be equity 
accounted following the issue of IFRS 11. There are no 
implications for the Group financial statements. The 
standard has been endorsed by the EU. 

(viii) IFRS 13, Fair Value Measurement 
IFRS 13 replaces the guidance on fair value measurement in 
existing IFRSs with a single standard. The standard does not 
include requirements regarding which items should be 
measured at fair value but provides guidance on how to 
determine fair value The standard also includes enhanced 
disclosures about fair value measurement The adoption 
of IFRS 13 is not expected to have a significant impact on 
the financial statements The standard has been endorsed 
by the EU 

(ix) Improvements to IFRSs 2009-2011 
Improvements to IFRSs 2009-2011 details amendments 
to five IFRSs, including IAS 1, Presentation of Financial 
Statements, IAS 32, Financial Instruments - Presentation, 
and IAS 34, Interim Financial Reporting. The amendments 
clarify existing guidance and do not give rise to a change in 
existing accounting practice. There are no implications for 
the Group's consolidated financial statements. The 
amendments have yet to be endorsed by the EU 

Effective for annual periods beginning on or after 
1 January 2014 
(i) Amendment to IAS 32, Financial Instruments -

Presentation 
The amendment to IAS 32 clarifies the requirements for 
offsetting financial assets and financial liabilities on the 
statement of financial position. The impact of the adoption 
of the amendment has yet to be fully assessed but is not 
expected to have significant implications for the Group 
financial statements The amendment has been endorsed 
by the EU. 

(ii) Amendments to IFRS 10. IFRS 12 and IAS 27 (2011) 
The amendments provide an exemption from consolidation 
of subsidiaries under IFRS 10 'Consolidated Financial 
Statements' for entities which meet the definition of an 
'investment entity', such as certain investment funds 
Instead, such entities would measure their investment in 

particular subsidiaries at fair value through profit ot loss in 
accordance with IFRS 9 'Finandal Instruments' or IAS 39 
'Financial Instruments' Recognition and Measurement'. 
There are no implications for the Group's consolidated 
financial statements. The amendments have yet to be 
endorsed by the EU 

Effertive for annual periods beginning on or after 
1 January 2015 

IFRS 9, Financial Instruments 
IFRS 9 will replace IAS 39, Finandal Instruments -
Recognition and Measurement Under IFRS 9, all recognised 
financial assets that are currently within the scope of IAS 39 
will be measured at either amortised cost or fair value. The 
basis of classification will depend on the business model and 
the contrartual cash flow chararteristics of the financial 
asset. All equity instruments will be measured at fair value 

A debt instrument is measured at amortised cost only if 
it IS held to collect the contractual cash flows and the cash 
flows represent principal and interest, othenA/ise it is 
measured at fair value through profit and loss (FVTPL) For 
finandal liabilities designated as at FVTPL, the change in the 
fair value attributable to changes in the liability's credit risk is 
recognised in other comprehensive income unless it gives 
rise to an accounting mismatch in profit or loss. 

We have not yet completed our assessment of the 
impact of the adoption of IFRS 9 on the Group which, to a 
large extent, will need to take into account the finalisation 
of the standard and the interaction of the requirements 
of IFRS 9 with the lASB's ongoing insurance contrarts 
accounting project The standard has not yet been endorsed 
by the EU 

(B) Operations held for sale 
Assets and liabilities held for disposal as part of operations which 
are held for sale are shown separately in the consolidated 
statement of financial position. Operations held for sale are 
recorded at the lower of their carrying amount and their fair 
value less the estimated selling costs 

(C) Critical accounting policies and the use 
of estimates 
The preparation of financial statements requires the Group to 
select accounting policies and make estimates and assumptions 
that affect items reported in the consolidated income statement, 
consolidated statement of financial position, other primary 
statements and notes to the consolidated financial statements. 

Critical accounting policies and the use of estimates 
These major areas of judgement on policy application are 
summarised below 

Critical accounting judgcnieni esliinate or AcccjonliriQ 
assumptinn policy 

Consolidation Assessment of whether the D 
Group controls the underlying 
entities 

Insurance and participating Assessment of the significance F 
investment contract of insurance risk passed 
liabilities 

Financial investments Classification of investments S 

All estimates are based on management's knowledge of current 
facts and circumstances, assumptions based on that knowledge 
and their predictions of future events and actions. Artual results 
may differ from those estimates, possibly significantly. 

The table below sets out those items we consider particularly 
susceptible to changes in estimates and assumptions, and the 
relevant accounting policy 
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Accounting 
pdty 

Insurance and participating investment contract liabilities F&K 
Goodwill, AVIF and intangible assets N 
Fair values of financial investments S 
Impairment of financial investments S 
Fair value of derivative financial instruments T 
Deferred acquisition costs and other assets W 
Provisions and contingent liabilities Z 
Pension obligations AA 
Deferred income taxes AB 
Operations held for sale B 

(D) Consolidation principles 
Subsidiaries 
Subsidiaries are those entities (including special purpose entities) 
in which the Group, dirertly or indirectly, has power to exercise 
control over financial and operating policies in order to gain 
economic benefits. Subsidiaries are consolidated from the date 
on which effective control is transferred to the Group and are 
excluded from consolidation from the date the Group no longer 
has effertive control. All inter<ompany transactions, balances and 
unrealised surpluses and deficits on transactions between Group 
companies have been eliminated Accounting policies of 
subsidiaries are aligned on acquisition to ensure consistency with 
the Group policies. 

The Group is required to use the acquisition method of 
accounting for business combinations. Under this method, the 
cost of an acquisition is measured as the aggregate of the 
consideration transferred, measured at acquisition date fair value, 
and the amount of any non-controlling interest in the acquiree. 
For each business combination, the Group has the option to 
measure the non-controlling interest in the acquiree either at fair 
value or at the proportionate share of the acquiree's identifiable 
net assets. The excess of the consideration transferred over the 
fair value of the net assets of the subsidiary acquired is recorded 
as goodwill (see accounting policy N below). Acquisition-related 
costs are expensed as incurred. Transactions that do not result in 
a loss of control are treated as equity transactions with non-
controlling interests 

Merger accounting and the merger reserve 
Prior to 1 January 2004, the date of first time adoption of IFRS, 
certain significant business combinations were accounted for 
using the 'pooling of interests method' (or merger accounting), 
which treats the merged groups as if they had been combined 
throughout the current and comparative accounting periods. 
Merger accounting principles for these combinations gave rise 
to a merger reserve in the consolidated statement of financial 
position, being the difference between the nominal value of new 
shares issued by the Parent Company for the acquisition of the 
shares of the subsidiary and the subsidiary's own share capital 
and share premium account. These transactions have not been 
restated, as permitted by the IFRS 1 transitional arrangements. 

The merger reserve is also used where more than 90% of the 
shares in a subsidiary are acquired and the consideration includes 
the issue of new shares by the Company, thereby attracting 
merger relief under the Companies Act 1985 and, from 1 October 
2009, the Companies Art 2006. 

Investment vehicles 
In several countries, the Group has invested in a number of 
specialised investment vehicles such as Open-ended Investment 
Companies (OEICs) and unit trusts. These invest mainly in equities, 
bonds, cash and cash equivalents, and properties, and distribute 
most of their income. The Group's percentage ownership in these 
vehicles can flurtuate from day to day according to the Group's 
and third-party participation in them. Where Group companies 
are deemed to control such vehicles, with control determined 
based on an analysis of the guidance in IAS 27 and SIC 12, they 
are consolidated, with the interests of parties other than Aviva 

being classified as liabilities. These appear as 'Net asset value 
attributable to unitholders' in the consolidated statement of 
financial position. Where the Group does not control such 
vehicles, and these investments are held by its insurance or 
investment funds, they do not meet the definition of assodates 
(see below) and are, instead, carried at fair value through profit 
and loss within financial investments in the consolidated 
statement of financial position, in accordance with IAS 39, 
Financial Instruments: Recognition and Measurement 

As part of their investment strategy, the UK and certain 
European long-term business policyholder funds have invested in 
a number of property limited partnerships (PLPs), either directly or 
via property unit trusts (PUTs), through a mix of capital and loans. 
The PLPs are managed by general partners (GPs), in which the 
long-term business shareholder companies hold equity stakes and 
which themselves hold nominal stakes in the PLPs. The PUTs are 
managed by a Group subsidiary. 

Accounting for the PUTs and PLPs as subsidiaries, joint 
ventures or other financial investments depends on the 
shareholdings in the GPs and the terms of each partnership 
agreement. Where the Group exerts control over a PLP, it has 
been treated as a subsidiary and its results, assets and liabilities 
have been consolidated Where the partnership is managed by 
a contrartual agreement such that there is joint control between 
the parties, notwithstanding that the Group's partnership share in 
the PLP (including its indirert stake via the relevant PUT and GP) 
may be greater than 50%, such PUTs and PLPs have been 
classified as joint ventures. Where the Group holds minority stakes 
in PLPs, with no significant influence or control over their 
associated GPs, the relevant investments are carried at fair value 
through profit and loss within financial investments. 

Associates and joint ventures 
/\ssociates are entities over which the Group has significant 
influence, but which it does not control. Generally, it is presumed 
that the Group has significant influence if it has between 20% 
and 50% of voting rights. Joint ventures are entities whereby the 
Group and other parties undertake an economic artivity which is 
subjert to joint control arising from a contrartual agreement. In a 
number of these, the Group's share of the underiying assets and 
liabilities may be greater than 50% but the terms of the relevant 
agreements make it clear that control is not exercised. Such jointly 
controlled entities are referred to as joint ventures in these 
financial statements. 

Gains on transactions between the Group and its associates 
and joint ventures are eliminated to the extent of the Group's 
interest in the associates and joint ventures. Losses are also 
eliminated, unless the transartion provides evidence of an 
impairment of the asset transferred between entities. 

Investments in associates and joint ventures are accounted 
for using the equity method of accounting. Under this methcxJ, 
the cost of the investment in a given associate or joint venture, 
together with the Group's share of that entity's post-acquisition 
changes to shareholders' funds, is included as an asset in the 
consolidated statement of financial position. As explained in 
accounting policy N, the cost indudes goodwill identified on 
acquisition. The Group's share of their post-acquisition profits 
or losses is recognised in the income statement and its share of 
post-acquisition movements in reserves is recognised in reserves 
Equity accounting is discontinued when the Group no longer has 
significant influence or joint control over the investment. 

If the Group's share of losses in an associate or joint venture 
equals or exceeds its interest in the undertaking, the Group does 
not recognise further losses unless it has incurred obligations or 
made payments on behalf of the entity. 
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The Company's investments 
In the Company statement of financial position, subsidiaries, 
associates and joint ventures are stated at their fair values, 
estimated using applicable valuation models underpinned by the 
Company's market capitalisation. These investments are classified 
as available for sale (AFS) finandal assets, with changes in their 
fair value being recognised in other comprehensive income and 
recorded in a separate investment valuation reserve within equity. 

(E) Foreign currency translation 
Income statements and cash flows of foreign entities are 
translated into the Group's presentation currency at average 
exchange rates for the year while their statements of financial 
position are translated at the year-end exchange rates Exchange 
differences arising from the translation of the net investment 
in foreign subsidiaries, associates and joint ventures, and of 
borrowings and other currency instruments designated as hedges 
of such investments, are recognised in other comprehensive 
income and taken to the currency translation reserve within 
equity. On disposal of a foreign entity, such exchange differences 
are transferred out of this reserve and are recognised in the 
income statement as part of the gain or loss on sale. The 
cumulative translation differences were deemed to be zero at 
the transition date to IFRS. 

Foreign currency transactions are accounted for at the 
exchange rates prevailing at the date of the transactions. Gains 
and losses resulting from the settlement of such transartions, 
and from the translation of monetary assets and liabilities 
denominated in foreign currencies, are recognised in the 
income statement 

Translation differences on debt securities and other monetary 
financial assets measured at fair value and designated as held at 
fair value through profit or loss (FV) (see accounting policy S) are 
included in foreign exchange gains and losses in the income 
statement. For monetary finandal assets designated as AFS, 
translation differences are calculated as if they were carried at 
amortised cost and so are recognised in the income statement, 
whilst foreign exchange differences ansing from fair value gains 
and losses are recognised in other comprehensive income and 
included in the investment valuation reserve within equity. 
Translation differences on non-monetary items, such as equities 
which are designated as FV, are reported as part of the fair value 
gain or loss, whereas such differences on AFS equities are 
induded in the investment valuation resewe. 

(F) Product classification 
Insurance contracts are defined as those containing significant 
insurance risk if, and only if, an insured event could cause an 
insurer to make significant additional payments in any scenario, 
excluding scenarios that lack commercial substance, at the 
inception of the contrart. Such contrarts remain insurance 
contrarts until all rights and obligations are extinguished or 
expire Contracts can be reclassified as insurance contracts after 
inception if insurance risk becomes significant. Any contrarts not 
considered to be insurance contracts under IFRS are classified 
as investment contracts. Some insurance and investment 
contrarts contain a discretionary participating feature, which 
is a contrartual right to receive additional benefits as a 
supplement to guaranteed benefits. These are referred 
to as participating contracts. 

As noted in accounting policy A above, insurance contrarts and 
participating investment contrarts in general continue to be 
measured and accounted for under existing accounting prartices 
at the later of the date of transition to IFRS or the date of the 
acquisition of the entity, in accordance with IFRS 4. Accounting 
for insurance contracts in UK companies is determined in 
accordance with the Statement of Recommended Prartice issued 
by the Association of British Insurers, the most recent version of 
which was issued in December 2005 and amended in December 
2006. In certain businesses, the accounting policies or accounting 
estimates have been changed, as permitted by IFRS 4 and IAS 8 
respertively, to remeasure designated insurance liabilities to 
reflect current market interest rates and changes to regulatory 
capital requirements. When accounting policies or accounting 
estimates have been changed, and adjustments to the 
measurement basis have occurred, the financial statements of 
that year will have disclosed the imparts accordingly. One such 
example is our adoption of Financial Reporting Standard 27, Life 
Assurance, (FRS 27) which was issued by the UK's Accounting 
Standards Board (ASB) in December 2004. Aviva, along with other 
major insurance companies and the ABI, signed a Memorandum 
of Understanding with the ASB, under which we voluntarily 
agreed to adopt in full the standard from 2005 in the Group's 
IFRS financial statements. FRS 27 adds to the requirements 
of IFRS but does not vary them in any way The additional 
requirements of FRS 27 are detailed in accounting policy 
K below and in note 52. 

(G) Premiums earned 
Premiums on long-term insurance contrarts and participating 
investment contrarts are recognised as income when receivable, 
except for investment-linked premiums which are accounted for 
when the corresponding liabilities are recognised. For single 
premium business this is the date from which the policy is 
effertive For regular premium contrarts, receivables are 
recognised at the date when payments are due. Premiums are 
shown before dedurtion of commission and before any sales-
based taxes or duties Where policies lapse due to non-receipt of 
premiums, then all the related premium income accrued but not 
received from the date they are deemed to have lapsed is offset 
against premiums 

General insurance and health premiums written reflert 
business incepted during the year, and exclude any sales-based 
taxes or duties. Unearned premiums are those proportions of the 
premiums written in a year that relate to periods of risk after the 
statement of financial position date. Unearned premiums are 
calculated on either a daily or monthly pro rata basis. Premiums 
collected by intermediaries, but not yet received, are assessed 
based on estimates from underwriting or past experience, and 
are included in premiums written. 

Deposits collected under investment contrarts without a 
discretionary participating feature (non-participating contracts) are 
not accounted for through the income statement, except for the 
fee income (covered in accounting policy H) and the investment 
income attributable to those contracts, but are accounted for 
directly through the statement of finandal position as an 
adjustment to the investment contrart liability. 
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(H) Other investment contract fee revenue 
Investment contract policyholders are charged fees for policy 
administration, investment management, surrenders or other 
contrart services. The fees may be for fixed amounts or vary with 
the amounts being managed, and will generally be charged as an 
adjustment to the policyholder's balance. The fees are recognised 
as revenue in the period in vvhich they are collerted unless they 
relate to services to be provided in future periods, in which case 
they are deferred and recognised as the service is provided. 

Initiation and other 'front-end' fees (fees that are assessed 
against the policyholder balance as consideration for origination 
of the contrart) are charged on some non-participating 
investment and investment fund management contracts. Where 
the investment contrart is recorded at amortised cost, these fees 
are deferred and recognised over the expected term of the policy 
by an adjustment to the effertive yield. Where the investment 
contrart is measured at fair value, the front-end fees that relate 
to the provision of investment management services are deferred 
and recognised as the services are provided. 

(I) Other fee and commission income 
Other fee and commission income consists primarily of fund 
management fees, distribution fees from mutual funds, 
commissions on reinsurance ceded, commission revenue from the 
sale of mutual fund shares and transfer agent fees for shareholder 
record keeping. Reinsurance commissions receivable are deferred 
in the same way as acquisition costs, as described in accounting 
policy W. All other fee and commission income is recognised as 
the services are provided. 

(J) Net investment income 
Investment income consists of dividends, interest and rents 
receivable for the year, movements in amortised cost on debt 
securities, realised gains and losses, and unrealised gains and 
losses on FV investments (as defined in accounting policy S). 
Dividends on equity securities are recorded as revenue on the ex-
dividend date. Interest income is recognised as it accrues, taking 
into account the effertive yield on the investment. It includes the 
interest rate differential on forward foreign exchange contracts. 
Rental income is recognised on an accruals basis. 

A gain or loss on a financial investment is only realised on 
disposal or transfer, and is the difference between the proceeds 
received, net of transartion costs, and its original cost or 
amortised cost, as appropriate. 

Unrealised gains and losses, arising on investments which 
have not been derecognised as a result of disposal or transfer, 
represent the difference between the carrying value at the year 
end and the carrying value at the previous year end or purchase 
value during the year, less the reversal of previously recognised 
unrealised gains and losses in respert of disposals made during 
the year. Realised gains or losses on investment property 
represent the difference between the net disposal proceeds 
and the carrying amount of the property. 

(K) Insurance and participating investment 
contract liabilities 
Claims 
Long-term business claims reflert the cost of all claims arising 
during the year, including claims handling costs, as well as 
policyholder bonuses accrued in anticipation of bonus 
declarations 

General insurance and health claims incurred include all 
losses occurring during the year, whether reported or not, 
related handling costs, a retfuction for the value of salvage 
and other recoveries, and any adjustments to claims outstanding 
from previous years 

Claims handling costs include internal and external costs 
incurred in connection with the negotiation and settlement of 
claims. Internal costs indude all direct expenses of the claims 

department and any part of the general administrative costs 
directly attributable to the claims funrtion. 

Long-term business provisions 
Under current IFRS requirements, insurance and participating 
investment contrart liabilities are measured using accounting 
policies consistent with those adopted previously under existing 
accounting prartices, with the exception of liabilities remeasured 
to reflert current market interest rates to be consistent with the 
value of the backing assets, and those relating to UK with-profit 
and non-profit contrarts. For liabilities relating to UK with-profit 
contrarts, the Group has adopted FRS 27, Life /Nsurance, as 
described in policy F above, in addition to the requirements 
of IFRS. 

In the United States, shadow adjustments are made to the 
liabilities or related deferred acquisition costs and are recognised 
dirertly in other comprehensive income. This means that the 
measurement of these items is adjusted for unrealised gains or 
losses on the backing assets such as AFS financial investments 
(see accounting policy S), that are recognised dirertly in other 
comprehensive income, in the same way as if those gains 
or losses had been realised. 

The long-term business provisions are calculated separately for 
each life operation, based either on local regulatory requirements 
or existing local GAAP at the later of the date of transition to IFRS 
or the date of the acquisition of the entity, and artuarial principles 
consistent with those applied in the UK. Each calculation represents 
a determination within a range of possible outcomes, where the 
assumptions used in the calculations depend on the circumstances 
prevailing in each life operation. The principal assumptions are 
disclosed m note 36(a) For liabilities of the LIK with-profit funds, 
FRS 27 requires liabilities to be calculated as the realistic basis 
liabilities as set out by the UK's Financial Services Authority (FSA), 
adjusted to remove the shareholders' share of future bonuses. For 
UK non-profit insurance contracts, the Group applies the realistic 
regulatory basis as set out in the FSA Policy Statement 06/14, 
Prudential Changes for Insurers, where applicable. 

Unallocated divisible surplus 
In certain participating long-term insurance and investment 
business, the nature of the policy benefits is such that the division 
between shareholder reserves and policyholder liabilities is 
uncertain. Amounts whose allocation to either policyholders or 
shareholders has not been determined by the end of the financial 
year are held within liabilities as an unallocated divisible surplus. 

If the aggregate carrying value of liabilities for a particular 
participating business fund is in excess of the aggregate carrying 
value of its assets, then the difference is held as a negative 
unallocated divisible surplus balance, subjert to recoverability 
from margins in that fund's participating business. Any excess of 
this difference over the recoverable amount is charged to net 
income in the reporting period 

Embedded derivatives 
Embedded derivatives that meet the definition of an insurance 
contrart or correspond to options to surrender insurance 
contrarts for a set amount (or based on a fixed amount and an 
interest rate) are not separately measured. All other embedded 
derivatives are separated and measured at fair value if they are 
not considered as closely related to the host insurance contrart 
or do not meet the definition of an insurance contrart. Fair value 
reflects own credit risk to the extent the embedded derivative 
IS not fully collateralised 

Liability adequacy 
At each reporting date, an assessment is made of whether the 
recognised long-term business provisions are adequate, using 
current estimates of future cash flows. If that assessment shows 
that the carrying amount of the liabilities (less related assets) is 
insufficient in light of the estimated future cash flows, the 
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deficiency is recognised in the income statement by setting up 
an additional provision in the statement of financial position 

General insurance and health provisions 
Outstanding claims provisions 
General insurance and health outstanding daims provisions are 
based on the estimated ultimate cost of all claims incurred but 
not settled at the statement of financial position date, whether 
reported or not, together with related claims handling costs. 
Significant delays are experienced in the notification and 
settlement of certain types of general insurance claims, 
particularly in respert of liability business, including environmental 
and pollution exposures, the ultimate cost of which cannot tie 
known with certainty at the statement of finandal position date. 
Any estimate represents a determination within a range of 
possible outcomes. Further details of estimation techniques 
are given in note 36(c). 

Provisions for latent claims are discounted, using rates based 
on the relevant swap curve, in the relevant currency at the 
reporting date, having regard to the experted settlement dates of 
the daims The discount rate is set at the start of the accounting 
period with any change in rates between the start and end of the 
accounting period being reflerted below adjusted operating profit 
as an economic assumption change. The range of discount rates 
used is described in note 36(c). Outstanding claims provisions are 
valued net of an allowance for expected future recoveries. 
Recoveries include non-insurance assets that have been acquired 
by exercising rights to salvage and subrogation under the terms 
of insurance contrarts. 

Provision for unearned premiums 
The proportion of written premiums, gross of commission payable 
to intermediaries, attributable to subsequent periods is deferred 
as a provision for unearned premiums. The change in this 
provision is taken to the income statement as recognition of 
revenue over the period of risk 

Liability adequacy 
At each reporting date, the Group reviews its unexpired risks and 
carries out a liability adequacy test for any overall excess of 
expected claims and deferred acquisition costs over unearned 
premiums, using the current estimates of future cash flows 
under its contrarts atter taking account of the investment return 
expected to arise on assets relating to the relevant general 
business provisions. If these estimates show that the carrying 
amount of its insurance liabilities (less related deferred acquisition 
costs) is insufficient in light of the estimated future cash flows, the 
deficiency is recognised in the income statement by setting up a 
provision in the statement of financial position. 

Other assessments and levies 
The Group IS subjert to various periodic insurance-related 
assessments or guarantee fund levies. Related provisions are 
established where there is a present obligation (legal or 
constructive) as a result of a past event. Such amounts are 
not included in insurance liabilities but are included under 
'Provisions' in the statement of financial position. 

(L) Non-participating investment 
contract liabilities 
Claims 
For non-participating investment contrarts with an account 
balance, claims reflert the excess of amounts paid over the 
account balance released. 

Contrart liabilities 
Deposits collerted under non-participating investment contrarts 
are not accounted for through the income statement, except for 
the investment income attributable to those contrarts, but are 

accounted tor dirertly through the statement of financial position 
as an adjustment to the investment contrart liability 

The majority of the Group's contrarts classified as non-
participating investment contrarts are unit-linked contrarts and 
are measured at fair value. Certain liabilities for non-linked non-
participating contracts are measured at amortised cost. 

The fair value liability is determined in accordance with IAS 39, 
using a valuation technique to provide a reliable estimate of the 
amount for which the liability could be settled tietween 
knowledgeable willing parties in an arm's length transartion, 
subjert to a minimum equal to the surrender value. For unit-linked 
contrarts, the fair value liability is equal to the current unit fund 
value, plus additional non-unit resen/es if required based on a 
discounted cash flow analysis. For non-linked contracts, the fair 
value liability is based on a discounted cash flow analysis, with 
allowance for risk calibrated to match the market price for risk. 

Amortised cost is calculated as the fair value of consideration 
received at the date of initial recognition, less the net effert of 
payments such as transaction costs and front-end fees, plus or 
minus the cumulative amortisation (using the effertive interest 
rate method) of any difference between that initial amount and 
the maturity value, and less any write-down for surrender 
payments. The effective interest rate is the one that equates the 
discounted cash payments to the initial amount. At each 
reporting date, the amortised cost liability is determined as the 
value of future best estimate cash flows discounted at the 
effertive interest rate. 

(M) Reinsurance 
The Group assumes and cedes reinsurance in the normal course 
of business, with retention limits varying by line of business. 
Premiums on reinsurance assumed are recognised as revenue 
in the same manner as they would be if the reinsurance were 
considered direct business, taking into account the produrt 
classification of the reinsured business. The cost of reinsurance 
related to long-duration contrarts is accounted for over the life 
of the underlying reinsured policies, using assumptions consistent 
with those used to account for these policies. 

Where general insurance liabilities are discounted, any 
corresponding reinsurance assets are also discounted using 
consistent assumptions. 

Gains or losses on buying retroartive reinsurance are recognised 
in the income statement immediately at the date of purchase and 
are not amortised. Premiums ceded and claims reimbursed are 
presented on a gross basis in the consolidated income statement 
and statement of financial position as appropriate. 

Reinsurance assets primarily include balances due from both 
insurance and reinsurance companies for ceded insurance and 
investment contract liabilities This includes balances in respect of 
investment contracts which are legally reinsurance contrarts but 
do not meet the definition of a reinsurance contract under IFRS 
Amounts recoverable from reinsurers are estimated in a manner 
consistent with the underlying contract liabilities, outstanding 
claims provisions or settled claims associated with the reinsured 
policies and in accordance with the relevant reinsurance contract. 

Reinsurance of non-participating investment contrarts and 
reinsurance contrarts that principally transfer financial risk are 
accounted for dirertly through the statement of financial position 
A deposit asset or liability is recognised, based on the 
consideration paid or received less any explicitly identified 
premiums or fees to be retained by the reinsured These deposit 
assets or liabilities are shown within reinsurance assets in the 
consolidated statement of financial position. 

If a reinsurance asset is impaired, the Group reduces the 
carrying amount accordingly and recognises that impairment loss 
in the income statement. A reinsurance asset is impaired if there is 
objective evidence, as a result of an event that occurred after 
initial recognition of the reinsurance asset, that the Group may 
not receive all amounts due to it under the terms of the contrart. 
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and the event has a reliably measurable impart on the amounts 
that the Group will receive Irom the reinsurer. 

(N) Goodwill, AVIF and intangible assets 
Goodwill 
Goodwill represents the excess of the cost of an acquisition over 
the fair value of the Group's share of the net assets of the 
acquired subsidiary, associate or joint venture at the date of 
acquisition. Goodwill on acquisitions prior to 1 January 2004 (the 
date of transition to IFRS) is carried at its book value (original cost 
less cumulative amortisation) on that date, less any impairment 
subsequently incurred. Goodwill arising before 1 January 1998 
was eliminated against reserves and has not been reinstated. 
Goodwill arising on the Group's investments in subsidiaries since 
that date is shown as a separate asset, whilst that on associates 
and joint ventures is included within the carrying value of those 
investments. 

Acquired value of in-force business (AVIF) 
The present value of future profits on a portfolio of long-term 
insurance and investment contracts, acquired either directly or 
through the purchase of a subsidiary, is recognised as an asset. 
If the AVIF results from the acquisition of an investment in a joint 
venture or an associate, it is held within the carrying amount of 
that investment. In all cases, the AVIF is amortised over the useful 
lifetime of the related contrarts in the portfolio on a systematic 
basis The rate of amortisation is chosen by considering the profile 
of the additional value of in-force business acquired and the 
expected depletion in its value. The value of the acquired in-force 
long-term business is reviewed annually for any impairment 
in value and any reductions are charged as expenses in the 
income statement. 

Intangible assets 
Intangibles consist pnrriarily of contractual relationships such as 
access to distribution networks and customer lists. The economic 
lives of these are determined by considering relevant factors such 
as usage of the asset, typical produrt life cycles, potential 
obsolescence, maintenance costs, the stability of the industry, 
competitive position and the period of control over the assets. 
These intangibles are amortised over their useful lives, which 
range from five to 30 years using the straight-line method. 

The amortisation charge for the year is included in the income 
statement under 'Other operating expenses'. For intangibles with 
finite lives, impairment charges will be recognised in the income 
statement where evidence of such impairment is observed. 
Intangibles with indefinite lives are subject to regular impairment 
testing, as described below 

Impairment testing 
For impairment testing, goocJwill and intangibles with indefinite 
useful lives have been allocated to cash-generating units. The 
carrying amount of goodwill and intangible assets with indefinite 
useful lives is reviewed at least annually or when circumstances or 
events indicate there may be uncertainty over this value. Goodwill 
and indefinite life intangibles are written down for impairment 
where the recoverable amount is insufficient to support its 
carrying value. Further details on goodwill allocation and 
impairment testing are given in note 13. 

(O) Property and equipment 
Owner-occupied properties are carried at their revalued amounts, 
which are supported by market evidence, and movements are 
recognised in other comprehensive income and taken to a 
separate reserve within equity. When such properties are sold, 
the accumulated revaluation surpluses are transferred from this 
resen/e to retained earnings These properties are depreciated 
down to their estimated residual values over their useful lives. 
All other items classed as property and equipment within the 

statement of financial position are carried at historical cost less 
accumulated depreciation. 

Investment properties under construrtion are included within 
property and equipment until completion, and are stated at cost 
less any provision for impairment in their values until construrtion 
is completed or fair value becomes reliably measurable. 

Depreciation is calculated on the straight-line method to 
write-down the cost of other assets to their residual values over 
their estimated useful lives as follows: 

Properties under construrtion 
Owner-occupied properties, and related 
mechanical and elertrical equipment 
Motor vehicles 

Computer equipment 
Other assets 

No depredation 
25 years 

Three years, or 
lease term if longer 
Three to five years 
Three to five years 

The assets' residual values, useful lives and method of depreciation 
are reviewed regularly, and at least at each financial year end, and 
adjusted if appropriate. Where the carrying amount of an asset is 
greater than its estimated recoverable amount, it is written down 
immediately to its recoverable amount. Gains and losses on disposal 
of property and equipment are determined by reference to their 
carrying amount. 

Borrowing costs dirertly attributable to the acquisition and 
construrtion of property and equipment are capitalised. All repairs 
and maintenance costs are charged to the income statement 
during the financial period in which they are incurred. The cost of 
major renovations is included in the carrying amount of the asset 
when it is probable that future economic benef jts in excess of the 
most recently assessed standard bf perfprmarice of the existing 
asset will flow to the Group and the renovation replaces an 
identifiable part of the asset. Major renovations are depreciated 
over the remaining useful life of the related asset! 

(P) Investment property 
Investment property is held for long-term rental yields and is not 
occupied by the Group. Completed investment property is stated 
at its fair value, which is supported by market evidence, as 
assessed by qualified external valuers or by Icxial qualified staff 
of the Group in overseas operations. Changes in fair values are 
recorded in the income statement in net investment income. 

As described in accounting policy O above, investment 
properties under construrtion are included within property and 
equipment, and are stated at cost less any impairment in their 
values until construction is completed or fair value becomes 
reliably measurable. 

(Q) Impairment of non-financial assets 
Property and equipment and other non-financial assets are 
reviewed for impairment losses whenever events or changes in 
circumstances indicate that the carrying amount may not be 
recoverable. An impairment loss is recognised for the amount by 
which the carrying amount of the asset exceeds its recoverable 
amount, which is the higher of an asset's net selling price and 
value in use For the purposes of assessing impairment, assets are 
grouped at the lowest level for which there are separately 
identifiable cash flows. Non-financial assets except goodwill which-
have suffered an impairment are reviewed for possible reversal of 
the impairment at each reporting date. 
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(R) Derecognition and offset of financial assets 
and financial liabilities 
A financial asset (or, where applicable, a part of a financial asset 
or part of a group of similar financial assets) is derecognised 
where' 
a The rights to receive cash flows from the asset have expired 
B The Group retains the right to receive cash flows from the 

asset, but has assumed an obligation to pay them in full 
without material delay to a third party under a 'pass-through' 
arrangement. 

B The Group has transferred its rights to receive cash flows from 
the asset and has either transferred substantially all the risks 
and rewards of the asset, or has neither transferred nor 
retained substantially all the risks and rewards of the asset, 
but has transferred control of the asset. 

A financial liability is derecognised when the obligation under 
the liability is discharged or cancelled or expires 

Financial assets and liabilities are offset and the net amount 
reported in the statement of financial position when there is a 
legally enforceable right to set off the recognised amounts and 
there is an intention to settle on a net basis, or realise the asset 
and settle the liability simultaneously 

(S) Financial investments 
The Group classifies its investments as either financial assets at 
fair value through profit or loss (FV) or financial assets available 
for sale (AFS). The classification depends on the purpose for 
which the investments were acquired, and is determined by local 
management at initial recognition. The FV category has two 
subcategories - those that meet the definition as being held for 
trading and those the Group chooses to designate as FV (referred 
to in this accounting policy as 'other than trading'). 

In general, the other than trading category is used as, in most 
cases, the Group's investment or risk management strategy is to 
manage its finandal investments on a fair value basis Debt 
securities and equity securities, which the Group buys with the 
intention to resell in the short term, are dassified as trading, as 
are non-hedge derivatrves (see accounting policy T below). 
The AFS category is used where the relevant long-term business 
liability (including shareholders' funds) is passively managed, 
as well as in certain fund management and non-insurance 
operations. 

Purchases and sales of investments are recognised on the 
trade date, which is the date that the Group commits to purchase 
or sell the assets, at their fair values Debt securities are initially 
recorded at their fair value, which is taken to be amortised cost, 
with amortisation credited or charged to the income statement. 
Investments classified as trading, other than trading and AFS, are 
subsequently carried at fair value. Changes in the fair value of 
trading and other than trading investments are included in the 
income statement in the period in which they arise. Changes in 
the fair value of securities classified as AFS are recognised in other 
comprehensive income and recorded in a separate investment 
valuation reserve within equity. 

Investments carried at fair value are measured using a fair 
value hierarchy, described in note 19, with values based on 
quoted bid prices or amounts derived from cash flow models 
Fair values for unlisted equity securities are estimated using 
applicable price/earnings or price/cash flow ratios refined to 
reflert the specific circumstances of the issuer 

When securities dassified as AFS are sold or impaired, the 
accumulated fair value adjustments are transferred out of the 
investment valuation reserve to the income statement with a 
corresponding movement through other comprehensive income. 

Impairment 
The Group reviews the carrying value of its AFS investments on a 
regular basis. If the carrying value of an AFS investment is greater 
than the recoverable amount, the carrying value is reduced 
through a charge to the income statement in the period of 
impairment The following policies are used to determine the level 
of any impairment, some of which involve considerable 
judgement. 

AFS debt securities: An AFS debt security is impaired if there 
IS objertive evidence that a loss event has occurred which has 
impaired the experted cash flows, i.e. where all amounts due 
according to the contractual terms of the security are not 
considered collectible. An impairment charge, measured as the 
difference between the security's fair value and amortised cost, 
IS recognised when the issuer is known to be either in default or 
in financial difficulty. Determining when an issuer is in financial 
difficulty requires the use of judgement, and we consider a 
number of factors induding industry risk factors, financial 
condition, liquidity position and near-term prosperts of the 
issuer, credit rating declines and a breach of contract. A decline 
in fair value below amortised cost due to changes in risk-free 
interest rates does not necessarily represent objertive evidence 
of a loss event. 

For securities identified as being impaired, the cumulative 
unrealised net loss previously recognised within the investment 
valuation reserve is transferred to realised losses for the year, 
with a corresponding movement through other comprehensive 
income. Any subsequent increase in fair value of these impaired 
securities is recognised in other comprehensive income and 
recorded in the investment valuation reserve unless this increase 
can be objertively related to an event occurring after the 
impairment loss was recognised in the income statement. In such 
an event, the reversal of the impairment loss is recognised as a 
gain in the income statement 

AFS equity securities: An AFS equity security is considered 
impaired if there is objertive evidence that the cost may not be 
recovered In addition to qualitative impairment criteria, such 
evidence includes a significant or prolonged decline in fair value 
below cost. Unless there is evidence to the contrary, an equity 
security is considered impaired if the decline in fair value relative 
to cost has been either at least 20% for a continuous six-month 
period or more than 40% at the end of the reporting period, or 
been in an unrealised loss position for a continuous period of 
more than 12 months at the end of the reporting period. We also 
review our largest equity holdings for evidence of impairment, as 
well as individual equity holdings in industry sectors known to be 
in difficulty. Where there is objertive evidence that impairment 
exists, the security is written down regardless of the size of the 
unrealised loss. 

For securities identified as being impaired, the cumulative 
unrealised net loss previously recognised within the investment 
valuation reserve is transferred to realised losses for the year 
with a corresponding movement through other comprehensive 
income. Any subsequent increase in fair value of these impaired 
securities is recognised in other comprehensive income and 
recorded in the investment valuation reserve. 

Reversals of impairments on any of these assets are only 
recognised where the decrease in the impairment can be 
objertively related to an event occurring after the write-down 
(such as an improvement in the debtor's credit rating), and are 
not recognised in respert of equity instruments. 
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(T) Derivative financial instruments 
and hedging 
Derivative financial instruments include foreign exchange 
contrarts, interest rate futures, currency and interest rate swaps, 
currency and interest rate options (both written and purchased) 
and other financial instruments that derive their value mainly 
from underlying interest rates, foreign exchange rates, credit 
indices, commodity values or equity instruments. 

All derivatives are initially recognised in the statement of 
financial position at their fair value, which usually represents their 
cost. They are subsequently remeasured at their fair value, with 
the method of recognising movements in this value depending 
on whether they are designated as hedging instruments and, if 
so, the nature of the item being hedged. Fair values are obtained 
from quoted market prices or, if these are not available, by using 
valuation techniques such as discounted cash flow models or 
option pricing models. All derivatives are carried as assets when 
the fair values are positive and as liabilities when the fair values 
are negative. Premiums paid for derivatives are recorded as an 
asset on the statement of financial position at the date of 
purchase, representing their fair value at that date. 

Derivative contrarts may be traded on an exchange or over-
the-counter (OTC) Exchange-traded derivatives are standardised 
and include certain futures and option contrarts. OTC derivative 
contracts are individually negotiated between contracting parties 
and include forwards, swaps, caps and floors. Derivatives are 
subjert to various risks including market, liquidity and credit risk, 
similar to those related to the underlying financial instruments. 
Many OTC transartions are contrarted and documented under 
International Swaps and Derivatives Association (ISDA) master 
agreements or their equivalent, which are designed to provide 
legally enforceable set-off in the event of default, reducing the 
Group's exposure to credit risk. 

The notional or contrartual amounts associated with 
derivative financial instruments are not recorded as assets or 
liabilities on the statement of financial position as they do not 
represent the fair value of these transartions. These amounts 
are disclosed in note 54. 

The Group has collateral agreements in place between the 
individual Group entities and relevant counterparties. Accounting 
policy V below covers collateral, both received and pledged, in 
respert of these derivatives. 

Interest rate and currency swaps 
Interest rate swaps are contrartual agreements between two 
parties to exchange periodic payments in the same currency, 
each of which is computed on a different interest rate basis, on 
a specified notional amount. Most interest rate swaps involve the 
net exchange of payments calculated as the difference between 
the fixed and floating rate interest payments. Currency swaps, in 
their simplest form, are contrartual agreements that involve the 
exchange of both periodic and final amounts in two different 
currencies. Both types of swap contracts may include the net 
exchange of principal. Exposure to gain or loss on these contrarts 
will increase or decrease over their respertive lives as a function of 
maturity dates, interest and foreign exchange rates, and the 
timing of payments. 

Interest rate futures, forwards and options contracts 
Interest rate futures are exchange-traded instruments and 
represent commitments to purchase or sell a designated security 
or money market instrument at a specified future date and price. 
Interest rate forward agreements are OTC contrarts in which two 
parties agree on an interest rate and other terms that will become 
a reference point in determining, in concert with an agreed 
notional pnncipal amount, a net payment to be made by one 
party to the other, depending what rate in fart prevails at a future 
point in time Interest rate options, which consist primarily of caps 
and floors, are interest rate protertion instruments that involve 

the potential obligation of the seller to pay the buyer an interest 
rate differential in exchange for a premium paid by the buyer. This 
differential represents the difference between current rate and an 
agreed rate applied to a notional amount. Exposure to gain or 
loss on all interest rate contrarts will increase or decrease over 
their respertive lives as interest rates fluctuate. 

Foreign exchange contracts 
Foreign exchange contrarts, which include spot, fonward and 
futures contrarts, represent agreements to exchange the cunency 
of one country for the currency of another country at an agreed 
price and settlement date. Foreign exchange option contrarts are 
similar to interest rate option contrarts, except that they are 
based on currencies, rather than interest rates. 

Exposure to gain or loss on these contrarts will increase or 
decrease over their respective lives as currency exchange and 
interest rates flurtuate. 

Derivative instruments for hedging 
On the date a derivative contract is entered into, the Group 
designates certain derivatives as either: 
(i) a hedge of the fair value of a recognised asset or liability 

(fair value hedge); 
(u) a hedge of a future cash flow attributable to a recognised 

asset or liability, a highly probable forecast transartion or 
a firm commitment (cash flow hedge), or 

(iii) a hedge of a net investment in a foreign operation (net 
investment hedge). 

Hedge accounting is used for derivatives designated in this way, 
provided certain criteria are met. At the inception of the 
transartion, the Group documents the relationship between the 
hedging instrument and the hedged item, as well as the risk 
management objertive and the strategy for undertaking the 
hedge transaction. The Group also documents its assessment 
of whether the hedge is experted to be, and has been, highly 
effertive in offsetting the risk in the hedged item, both at 
inception and on an ongoing basis. 

Changes in the fair value of derivatives that are designated 
and qualify as net investment or cash flow hedges, and that 
prove to be highly effective in relation to the hedged risk, are 
recognised in other comprehensive income and a separate reserve 
within equity. Gains and losses accumulated in this reserve are 
included in the income statement on disposal of the relevant 
investment or occurrence of the cash flow as appropriate. 
Changes in the fair value of derivatives that are designated and 
qualify as fair value hedges against assets carried at amortised 
cost are adjusted against the carrying value of the hedged asset 
to the extent those changes relate to the hedged risk. This 
adjustment is then amortised to the income statement over the 
anticipated remaining life of the hedged instrument. Where the 
hedge is against the value of AFS securities, changes in its value 
are recognised in the income statement, partially or wholly offset 
by a transfer from the investment valuation reserve for the change 
in value of the hedged item 

The Group discontinues hedge accounting if the hedging 
instrument expires, is sold, terminated or exercised, the hedge no 
longer meets the criteria for hedge accounting or the Group 
revokes the designation. 

For a variety of reasons, certain derivative transactions, while 
providing effective economic hedges under the Group's risk 
management positions, do not qualify for hedge accounting 
under the specific IFRS rules and are therefore treated as 
derivatives held for trading. Their fair value gains and losses are 
recognised immediately in other trading income. 

(U)Loans 
Loans with fixed maturities, induding policyholder loans, 
mortgage loans on investment property, securitised mortgages 
and collateral loans, are recognised when cash is advanced to 
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borrowers. The majority of these loans are carried at their unpaid 
principal balances and adjusted for amortisation of premium or 
discount, non-refundable loan fees and related direct costs. These 
amounts are deferred and amortised over the life of the loan as 
an adjustment to loan yield using the effective interest rate 
method Loans with indefinite future lives are carried at unpaid 
principal balances or cost. 

For certain mortgage loans, the Group has taken advantage 
of the fair value option under IAS 39 to present the mortgages, 
associated borrowings and derivative financial instruments at fair 
value, since they are managed as a portfolio on a fair value basis. 
This presentation provides more relevant information and 
eliminates any accounting mismatch that would otherwise arise 
from using different measurement bases for these three items. 
The fair values of mortgages dassified as FV are estimated using 
discounted cash flow forecasts, based on a risk-adjusted discount 
rate which reflects the risks associated with these produrts, 
calibrated using the margins available on new lending or with 
reference to the rates offered by competitors. They are revalued 
at each period end, with movements in their fair values being 
taken to the income statement. 

At each reporting date, we review loans carried at amortised 
cost for objective evidence that they are impaired and 
uncollectable, either at the level of an individual security or 
collectively within a group of loans with similar credit risk 
chararteristics. To the extent that a loan is uncollertable, it is 
written down as impaired to its recoverable amount, measured as 
the present value of expected future cash flows discounted at the 
original effective interest rate of the loan, taking into account the 
fair value of the underlying collateral Subsequent recoveries in 
excess of the loan's written-down carrying value are credited to 
the income statement 

(V) Collateral 
The Group receives and pledges collateral in the form of cash or 
non-cash assets in respert of stock lending transartions, certain 
derivative contrarts and loans, in order to reduce the credit risk of 
these transartions. Collateral is also pledged as security for bank 
letters of credit. The amount and type of collateral required 
depends on an assessment of the credit risk of the counterparty. 

Collateral received in the form of cash, which is not legally 
segregated from the Group, is recognised as an asset in the 
statement of financial position with a corresponding liability for 
the repayment in financial liabilities (note 46). However, where 
the Group has a currently enforceable legal right of set-off, the 
collateral liability and associated derivative balances are shown 
net, in line with market practice. Non-cash collateral received is 
not recognised in the statement of financial position unless the 
Group either (a) sells or repledges tfiese assets in the absence 
of default, at which point the obligation to return this collateral 
is recognised as a liability, or (b) the counterparty to the 
arrangement defaults, at which point the collateral is seized 
and recognised as an asset 

Collateral pledged in the form of cash, which is legally 
segregated from the Group, is derecognised from the statement 
of finandal position with a corresponding receivable recognised 
for Its return. Non-cash collateral pledged is not derecognised 
from the statement of financial position unless the Group defaults 
on Its obligations under the relevant agreement, and therefore 
continues to be recognised in the statement of financial position 
within the appropriate asset classification. 

(W) Deferred acquisition costs and other assets 
Costs relating to the acquisition of new business tor insurance 
and participating investment contracts are deferred in line with 
existing local accounting practices, to the extent that they are 
expected to be recovered out of future margins in revenues on 
these contrarts. For participating contracts written in the UK, 
acquisition costs are generally not deterred as the liability for 

these contracts is calculated in accordance with the FSA's realistic 
capital regime and FRS 27. For non-participating investment and 
investment fund management contracts, incremental acquisition 
costs and sales enhancements that are dirertly attributable to 
securing an investment management service are also deferred. 

Where such business is reinsured, an appropriate proportion 
of the deferred acquisition costs is attributed to the reinsurer, and 
is treated as a separate liability. 

Long-term business deferred acquisition costs are amortised 
systematically over a period no longer than that in which they are 
experted to be recoverable out of these future margins. 
Deferrable acquisition costs for non-participating investment and 
investment fund management contracts are amortised over the 
period in which the service is provided. General insurance and 
health deferred acquisition costs are amortised over the period in 
which the related revenues are earned. The reinsurers' share of 
deferred acquisition costs is amortised in the same manner as the 
underlying asset 

Deterred acquisition costs are reviewed by category of 
business at the end of each reporting period and are written-off 
where they are no longer considered to be recoverable 

Other assets include vehicles which are subjert to repurchase 
agreements and inventories of vehicle parts. The former are 
carried at the lower of their agreed repurchase price or net 
realisable value, whilst the latter are carried at the lower of cost 
and net realisable value, where cost is arrived at on the weighted 
average cost formula or 'first in first out' (FIFO) basis Provision is 
made against inventories whicli are obsolete or surplus to 
requirements 

(X) Statement of cash flows 
Cash and cash equivalents 
Cash and cash equivalents consist of cash at banks and in hand, 
deposits held at call with banks, treasury bills and other short-
term highly liquid investments that are readily convertible to 
known amounts of cash and which are subject to an insignificant 
risk of change in value. Such investments are those with less than 
three months' maturity from the date of acquisition, or which are 
redeemable on demand with only an insignificant change in their 
fair values 

For the purposes ot the statement of cash flows, cash and 
cash equivalents also indude bank overdrafts, which are included 
in payables and other financial liabilities on the statement of 
financial position. 

Operating cash flows 
Purchases and sales of investment property, loans and financial 
investments are included within operating cash flows as the 
purchases are funded from cash flows associated with the 
origination of insurance and investment contracts, net of 
payments of related benefits and claims 

(Y) Leases 
Leases, where a significant portion ot the risks and rewards of 
ownership is retained by the lessor, are classified as operating 
leases. Where the Group is the lessee, payments made under 
operating leases (net of any incentives received from the lessor) 
are charged to the income statement on a straight-line basis over 
the term of the relevant leases 

Where the Group is the lessor, lease income from operating 
leases is recognised in the income statement on a straight-line 
basis over the lease term. 

When assets are subject to finance leases, the present value 
of the lease payments, together with any unguaranteed residual 
value, is recognised as a receivable The Group has not entered 
into any material finance lease arrangements either as lessor 
or lessee 
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(Z) Provisions and contingent liabilities 
Provisions are recognised when the Group has a present legal 
or constructive obligation as a result of past events, it is more 
probable than not that an outflow of resources embodying 
economic benefits will be required to settle the obligation, and 
a reliable estimate of the amount of the obligation can be made. 
Restrurturing provisions comprise lease termination penalties and 
employee termination payments. Provisions are not recognised for 
future operating losses. 

Where the Group experts a provision to be reimbursed, for 
example under an insurance contrart, the reimbursement is 
recognised as a separate asset but only when the reimbursement 
is virtually certain. 

The Group recognises a provision for onerous contrarts when 
the experted benefits to be derived from a contrart are less than 
the unavoidable costs of meeting the obligations under the 
contrart. Contingent liabilities are disdosed if there is a possible 
future obligation as a result of a past event, or if there is a present 
obligation as a result of a past event but either a payment is not 
probable or the amount cannot be reasonably estimated. 

(AA) Employee benefits 
Annual leave and long service leave 
Employee entitlements to annual leave and long service leave are 
recognised when they accrue to employees. A provision is made 
for the estimated liability for annual leave and long service leave 
as a result of services rendered by employees up to the statement 
of financial position date. 

Pension obligations 
The Group operates a large number of pension schemes, whose 
members receive benefits on either a defined benefit basis 
(generally related to a member's final salary and length of service) 
or a defined contribution basis (generally related to the amount 
invested, investment return and annuity rates), the assets of which 
are generally held in separate trustee-administered funds. The 
pension plans are generally funded by payments from employees 
and the relevant Group companies. 

For defined benefit plans, the pension costs are assessed using 
the projerted unit credit method. Under this method, the cost of 
providing pensions is charged to the income statement so as to 
spread the regular cost over the sen/ice lives of employees. The 
pension obligation is measured as the present value of the 
estimated future cash outflows, using a discount rate based on 
market yields for high-quality corporate bonds that are 
denominated in the currency in which the benefits will be paid 
and that have terms to maturity approximating to the terms of 
the related pension liability The resulting pension scheme surplus 
or deficit appears as an asset or liability in the consolidated 
statement of financial position 

Costs charged to the income statement comprise the current 
service cost (the increase in pension obligation resulting from 
employees' service in the current period, together with the 
schemes' administration expenses), past sen/ice cost (resulting 
from changes to benefits with respect to previous years' service), 
and gains or losses on curtailment (when the employer materially 
reduces the number ot employees covered by the scheme) or on 
settlements (when a scheme's obligations are transferred outside 
the Group). In addition, the difference between the experted 
return on scheme assets, less investment expenses, and the 
interest cost of unwinding the discount on the scheme liabilities 
(to reflect the benefits being one period closer to being paid out) 
is credited to investment income. All actuarial gains and losses, 
being the difference between the actual and experted returns on 
scheme assets, changes in assumptions underlying the liability 
calculations and experience gains or losses on the assumptions 
made at the beginning of the period, are recognised immediately 
in other comprehensive income. 

For defined contnbution plans, the Group pays contributions 
to publicly or privately administered pension plans. Once the 
contributions have been paid, the Group, as employer, has no 
further payment obligations. The Group's contributions are 
charged to the income statement in the year to which they 
relate and are included in staff costs. 

other post-employment obligations 
Some Group companies provide post-employment healthcare or 
other benefits to their retirees. The entitlement to these benefits 
is usually based on the employee remaining in service up to 
retirehnent age and the completion of a minimum sen/ice period. 
Unlike the pension schemes, no assets are set aside in separate 
funds to provide for the future liability but none of these schemes 
is material to the Group. The costs of the Canadian scheme are 
included within those for the defined benefit pension schemes in 
that country. For such schemes in other countries, provisions are 
calculated in line with local regulations, with movements being 
charged to the income statement within staff costs. 

Equity compensation plans 
The Group offers share award and option plans over the 
Company's ordinary shares for certain employees, including a 
Save As You Earn plan (SAYE plan), details of which are given 
in the Directors' Remuneration Report. 

The Group accounts for options and awards under equity 
compensation plans, which were granted after 7 November 2002, 
until such time as they are fully vested, using the fair value based 
method of accounting (the 'fair value method'). Under this 
method, the cost of providing equity compensation plans is based 
on the fair value of the share awards or option plans at date of 
grant, which is recognised in the income statement over the 
expected vesting period of the related employees and credited to 
the equity compensation reserve, part ot shareholders' funds. In 
certain jurisdictions, awards must be settled in cash instead of 
shares, and the credit is taken to liabilities rather than reserves. 
The fair value of these cash-settled awards is recalculated each 
year, with the income statement charge and liability being 
adjusted accordingly 

As described in accounting policy AD below, shares purchased 
by employee share trusts to fund these awards are shown as a 
deduction from shareholders' funds at their original cost. 

When the options are exercised and new shares are issued, 
the proceeds received, net ot any transaction costs, are credited 
to share capital (par value) and the balance to share premium 
Where the shares are already held by employee trusts, the net 
proceeds are credited against the cost of these shares, with the 
difference between cost and proceeds being taken to retained 
earnings In both cases, the relevant amount in the equity 
compensation reserve is then credited to retained earnings 

(AB) Income taxes 
The current tax expense is based on the taxable profits tor the 
year, after any adjustments in respect ot prior years Tax, including 
tax relief for losses if applicable, is allocated over profits before 
taxation and amounts charged or credited to components of 
other comprehensive income and equity, as appropriate. 

Provision is made for deferred tax liabilities, or credit taken 
tor deferred tax assets, using the liability method, on all material 
temporary differences between the tax bases of assets and 
liabilities and their carrying amounts in the consolidated finandal 
statements. 

The principal temporary differences arise from depreciation 
of property and equipment, revaluation ot certain financial assets 
and liabilities including derivative contracts, provisions for 
pensions and other post-retirement benefits and tax losses carried 
forward, and, in relation to acquisitions, on the difference 
between the fair values of the net assets acquired and their tax 
base. The rates enacted or substantively enacted at the statement 
of financial position date are used to determine the deferred tax 



119 

Aviva plc 
Annual report on Form 20-F 2012 

Accounting polides continued 

Deterred tax assets are recognised to the extent that it is probable 
that future taxable profit will be available against which the 
temporary differences can be utilised. In countries where there is 
a history of tax losses, deferred tax assets are only recognised in 
excess of deferred tax liabilities it there is convincing evidence that 
future profits will be available 

Deferred tax is provided on temporary differences arising from 
investments in subsidiaries, associates and joint ventures, except 
where the timing of the reversal of the temporary difference can 
be controlled and it is probable that the difference will not reverse 
in the foreseeable future. 

Deferred taxes are not provided in respert of temporary 
differences arising from the initial recognition of goodwill, or 
from goodwill for which amortisation is not deductible for tax 
purposes, or from the initial recognition of an asset or liability 
in a transaction which is not a business combination and affects 
neither accounting profit nor taxable profit or loss at the time 
of the transartion. 

Current and deferred tax relating to items recognised in other 
comprehensive income and directly in equity are similarly 
recognised in other comprehensive income and dirertly in equity 
respectively. Deferred tax related to fair value re-measurement of 
available for sale investments, owner-occupied properties and 
other amounts charged or credited directly to other 
comprehensive income is recognised in the statement of financial 
position as a deferred tax asset or liability Current tax on interest 
paid on dirert capital instruments and fixed rate tier 1 notes is 
credited dirertly in equity. 

In addition to paying tax on shareholders' profits, the Group's 
life businesses in the UK, Ireland and Singapore pay tax on 
policyholders' investment returns ('policyholder tax') on certain 
produrts at policyholder tax rates. Policyholder tax is accounted for 
as an income tax and is included in the total tax expense. The 
Group has decided to show separately the amounts of policyholder 
tax to provide a more meaningful measure of the tax the Group 
pays on its profits In the pro forma reconciliations, adjusted 
operating profit has been calculated after charging policyholder tax. 

(AC) Borrowings 
Borrowings are classified as being for either core strurtural or 
operational purposes They are recognised initially at their issue 
proceeds less transartion costs incurred. Subsequently, most 
borrowings are stated at amortised cost, and any difference 
between net proceeds and the redemption value is recognised 
in the income statement over the period of the borrowings 
using the effertive interest rate method. All borrowing costs are 
expensed as they are incurred except where they are directly 
attributable to the acquisition or construction of property and 
equipment as described in accounting policy O above 

Where loan notes have been issued in connection with certain 
securitised mortgage loans, the Group has taken advantage of 
the revised fair value option under IAS 39 to present the 
mortgages, associated liabilities and derivative financial 
instruments at fair value, since they are managed as a portfolio 
on a fair value basis. This presentation provides more relevant 
information and eliminates any accounting mismatch which 
would otherwise arise from using different measurement bases 
for these three items. 

(AD) Share capital and treasury shares 
Equity instruments 
An equity instrument is a contract that evidences a residual 
interest in the assets of an entity after dedurting all its liabilities. 
Accordingly, a financial instrument is treated as equity it. 
(i) there is no contrartual obligation to deliver cash or other 

financial assets or to exchange financial assets or liabilities 
on terms that may be unfavourable; and 

(ii) the instrument is a non-derivative that contains no contrartual 
obligation to deliver a variable number of shares or is a 
derivative that will be settled only by the Group exchanging a 
fixed amount of cash or other assets for a fixed number of the 
Group's own equity instruments. 

Share issue costs 
Incremental external costs dirertly attributable to the issue of new 
shares are shown in equity as a dedurtion, net of tax, from the 
proceeds of the issue and disdosed where material. 

Dividends 
Interim dividends on ordinary shares are recognised in equity in 
the period in which they are paid. Final dividends on these shares 
are recognised when they have been approved by shareholders. 
Dividends on preference shares are recognised in the period in 
which they are declared and appropriately approved. 

Treasury shares 
Where the Company or its subsidiaries purchase the Company's 
share capital or obtain rights to purchase its share capital, the 
consideration paid (including any attributable transartion costs 
net of income taxes) is shown as a dedurtion from total 
shareholders' equity. The Group's only such holding comprises 
shares purchased by employee trusts to fund certain awards 
under the equity compensation plans described in accounting 
policy AA above. Gains and losses on sales of own shares are 
charged or credited to the treasury share account in equity. 

(AE) Fiduciary activities. 
Assets and income arising from.fiduciary artivities,;together with 
related undertakings to return such assets to customers, are 
excluded from these financial statements where the Group has 
no contrartual rights in the assets and arts in a fiduciary capacity 
such as nominee, trustee or agent. 

(AF) (Loss)/earnings per share 
Basic losses/earnings per share is calculated by dividing net 
income available to ordinary shareholders by the weighted 
average number of ordinary shares in issue during the year, 
excluding the weighted average number of ordinary shares 
purchased by the Group and held as Treasury shares. 

For the diluted earnings per share, the weighted average 
number of ordinary shares in issue is adjusted to assume 
conversion of all dilutive potential ordinary shares, such as 
convertible debt and share options granted to employees. 

Potential or contingent share issuances are treated as dilutive 
when their conversion to shares would decrease net (losses) 
earnings per share. 
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2012 2011 2010 
f m £m fm 

Restated r Restated^ 

Cbnpnuing )fscantinued Contviuirtg Discontinued ContmuaiQ Discontinued 
operations operations* operations Operatnns' operatnns OperatKXts' 

Income 
Gross written premiums 22,744 3,796 26,255 5,863 27,192 9,082 
Premiums ceded to reinsurers (1.571) (207) (1,548) (200) (1.606) (257) 

Premiums written net of reinsurance 21,173 3,589 24,707 5,663 25,586 8,825 
Net change in provision for unearned premiums (16) — (236) (56) (72) (3) 

Net earned premiums 21,157 3,589 24,471 5,607 25,514 8,822 
Fee and commission income H s i 1,273 23 1,465 111 1,451 331 
Net investment income 21,106 2,241 4,341 2,086 16,746 5,247 
Share of (loss)/prof it after tax of joint ventures and associates (277) — (123) 28 141 (10) 
(LossVprofit on the disposal and remeasurement of subsidiaries and 

associates ii. (164) (2,359) 565 (32) 163 (4) 

43,095 3,494 30,719 7,800 44,015 14,386 

Expenses 
Claims and benefits paid, net of recoveries from reinsurers (23,601) (2,721) (24,380) (4,029) (22,240) (6,912) 
Change in insurance liabilities, net of reinsurance (430) (1.566) (2,284) (2,523) (2,837) (3,692) 
Change m investment contract provisions (4,450) (77) 1,478 (180) (9.212) (177) 
Change in unallocated divisible surplus (6,316) — 2,721 (19) 362 (33) 
Fee and commission expense (4,472) (498) (4,326) (420) (5,500) (367) 
Other expenses (2,845) (1,307) (2,779) (809) (2,116) (1,421) 
Finance costs (735) (21) (776) (284) (682) (740) 

(42,849) (6,190) (30,346) (8,264) (42,225) (13,342) 

Profit/(loss) before tax 246 (2,696) 373 (464) 1,790 1,044 

Tax attributable to policyholders' returns i>: (221) — 178 — (394) 

Pr6fit/(loss).before'tax attributable to shareholders' profits 25 (2,696) . '551 ; (464) 1.396 . 1,044 

Tax (expense)/credit < r. (448) (152) 44 107 (739) (203) 
Less: tax attributable to policyholders' returns 221 — (178) — 394 — 
Tax attributable to shareholders' profits (227) (152) (134) 107 (345) (203) 

(Loss)/profit after tax (202) (2,848) 417 (357) 1,051 841 

(Loss) f rom discontinued operations (2,848) (357) 841 

(Loss)/profit for the yiear " (3,050) 60 1,892 

Attributable to' 
Equity shareholders of Aviva plc (3,218) 225 1,463 
Non-controlling interests M 168 (165) 429 

(Loss)/profit for the year (3,050) 60 1,892 

(Loss)/earnings per share 
Basic (pence per share) (113.1)p 5 8p 50.4p 
Diluted (pence per share) (113.1)p 5 7p 49.6p 

Continuing operations.- Basic (pence per share) (15.2)p 11.lp 37.6p 
Continuing operations - Diluted (pence per share) {15.2)p 10.9p 37.0p 
1 Disconmjed operatKXis m the current penod represents lhe results of lhe US ide ntd related tfUornal asset nur'aigenwnt busiiv̂ st*s (US life) ani in the pror perods reprnents the rmits of US Lite and Delia Uoyd to 6 May 2011 
2 follC"iving d review of the tiamficaitaci oi contracts issued by the (group's Hdlhin long-term busin«s. (ertdin pon'olos have btpn reclcnsilcd Irom pdriopdiing insurance to pdrncipaung irNestmeni contracts (or ail years presenied Thert 

II no mpan on the resiit for any ^ar presented as a resiit of this reclassificaton 

The accounting policies (identified alphabetically) on pages 108 to 119 and notes (identified numerically) on pages 127 to 229 are an 
integral part of these financial statements. 
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Consolidated statement of comprehensive income 
For the year ended 31 December 2012 

2012 2011 2010 
•JMr- f m tm fm 

(Loss)/profit for the year from continuing operations (202) 417 1,051 
(Loss) for the year from, discontinued operations^ (2,848) (357) 841 

Total (loss)/profit for the year (3,050) 60 1,892 

Other comprehensive income/(expense) from continuing operations: 
Investments classified as available for sale 

Fair value gain5/(losses) 27 (5) — 
Fair value gains transferred to profit on disposals 1 1 (2) 
Impairment losses on assets previously revalued through other comprehensive income 

now taken to the income statement — 2 — 
Owner-occupied properties - fair value (losses)/gains (3) 2 (14) 
Share of other comprehensive income of joint ventures and associates 14 (134) — 
Actuarial (losses)/gains on pension schemes 1..., (830) 996 1,078 
Other pension scheme movements — (22) (18) 
Foreign exchange rate movements (200) (284) (12) 
Aggregate tax effert - shareholder tax •Cl, 163 (160) 35 

Other comprehensive (expen$e)/income, net of tax from continuing operations (828) 396 1,067 
Other comprehensive income, net of tax from discontinued operations' I--.,' 68 300 364 

Total other comprehensive (expensc)/income, net of tax (760) 696 1,431 

Total comprehensive (expense)/income for the year from continuing operations (1,030) 813 2,118 
Total comprehensive (expense)/income for the year from discontinued operations' (2,780) (57) 1,205 

Total comprehensive (expense)/income for the year (3,810) 756 3,323 

Attributable to. 
Equity shareholders of Aviva plc (3,942) 923 2,950 
Non<ontrolling interests 132 (167) 373 

(3,810) 756 3,323 
Discontinued operations m the current penod represents the results of the US life and reiaied ntenial asset rrunagenioni bignesses (US Ufe), jnd in the pror perods rcpyesenu the results of US Life and Detta Lloyd to 6 May 2011 

The accounting policies (identified alphabetically) on pages 108 lo 119 and notes (identified numerically) on pages 127 to 229 are an 
integral part of these financial statements. 
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Consolidated statement of changes in equity 
For the year ended 31 December 2012 

Ortinaiy Re*erence 
share share 

capital caprtai 
fm fm 

Share 
prmioii lesene 

fm 

Shares 
held by 

IREIS 
Dn 

Cutency 
Ortner-

occipcd hieslmert 
piopeitcs nduatKjii 

reserve reserve reserve 
fm fm fm 

Equity 
Ftedgng atHifautaUe 

nsbth Eciuty to OCland t*xi 
menb txmpensainn Retared sludiuljBH Fciediale cumcfcg Tot^ 

reserve lesavie eamngs of Aviva plc berl notes ntapests e t^y 
fm fm fm fm fm fm fm 

Balance at 1 January 
(Loss)/profit for the 

year 
Other comprehensive 

{expense)/income 
Total 

comprehensive 
(expense)/income 
for the year 

Dividends and 
appropriations 

Shares issued in lieu 
of dividends 

Capital contributions 
from non-controlling 
interests 

Non-controlling 
interests share of 
dividends declared 
in the year 

Transfer to profit on 
disposal of 
subsidiaries, joint 
ventures and 
associates 

Changes in non-
controlling interests 
in existing ' 
subsidiaries 

Shares acquired by 
employee trusts 

Shares distributed by 
employee trusts 

Reserves credit for 
equity compensation 
plans 

Shares issued under 
equity compensation 
plans 

Aggregate tax effect -
shareholder tax 

Issue of fixed rate tier 
1 notes 

726 200 1,173 3,271 (43) 1.S30 79 S30 (663) 86 S,9S4 12,843 990 1,S30 1S,363 

— — — — — (349) (2) 229 74 

(3,218) (3,218) — 168 (3,050) 

(676) (724) — (36) (760) 

(349) (2) 229 74 

- (9) 

(3,894) (3,942) 

(847) (847) 

127 127 

132 (3,810) 

- (847) 

— 127 

20 20 

91 — 96 

(102) (102) 

187 — — 187 

(33) - -

44 

- (33) 

(36) 8 

42 

(6) (6) 

— (33) 

— 8 

— 42 

1 — — (68) 67 1 — — 1 

— — 18 18 — — 18 

— — — — 392 — 392 
Balance at 

31 December 736 200 1,165 3,271 (32) 1,272 77 855 (589) 60 1,389 8,404 1,382 1,574 11,360 

The accounting policies (identified alphabetically) on pages 108 to 119 and notes (identified numerically) on pages 1 2 7 t o 2 2 9 a r e a n 
integral part of these financial statements. 
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Consolidated statement of changes in equity continued 
For the year ended 31 December 2011 

Shares Ovuier-
OnkvaiY Prelerence lieidby Cunency occuptfd Inwstment 

share share Share Merger employee transbtoi properties valuation 
captal captlal prermum reserve trusts reserve reserve reserve 

fm fm fm fm fm fm fm fm 

Equity 
Hed^ng attr^utatlle OCI aivi 

nstnj- Equity to Fixed rate Non 
ments tnnpensatm Retaned shareholders t«r 1 oontrclling Total 

reserve reserve camngs olAvwapk notes ntercsts equity 
fm fm fm fm fm fm fm 

Balance at 1 January 
Profit/doss) for the 

year 
Other comprehensivf 

(expense)/income 
Total comprehensive 

(expensel/income 
for the year 

Owner-occupied 
properties fair value 
gams transferred to 
retained earnings 
on disposals 

Dividends and 
appropriations 

Shares issued in lieu 
of dividends 

Capital contributions 
from non-
controlling interests 

Effert of 
deconsolidation of 
Delta Lloyd 

Non-controlling 
interests share of 
dividends declared 
in the year 

Transfer to profit 
on disposal of 
subsidiaries, joint 
ventures and 
associates 

Changes in non-
controlling interests 
in existing 
subsidiaries 

Shares acquired by 
employee trusts 

Shares distnbuted by 
employee trusts 

Resen/es credit 
for equity 
compensation 
plans 

Shares issued under 
equity 
compensation 
plans 

Reclassification to 
financial liabilities 

Aggregate tax effect 
- shareholder tax 

705 200 1,194 3,271 (32) 2,183 83 573 (693) 99 5,411 12,994 990 3,741 17,725 

— - — — — (165) 4 72 30 

— 225 

— 757 

225 

698 

- (165) 

- (2) 

60 

696 

- - - - - (165) 4 72 30 — 982 923 - (167) 756 

(6) 

21 (21) 

(813) (813) 

307 307 

(485) (2) (115) — — 2 (600) 

- (813) 

— 307 

68 68 

(1,770) (2,370) 

(126) (126) 

- (3) (3) -

— (29) -

— _ _ _ 1 8 — _ _ (18) 

— 48 

(29) 

48 — 

(61) 61 

16 16 

— (3) 

(11) (11) 

- (29) 

— 48 

(205) (205) 

— 16 

Balance at 
31 December 726 200 1,173 3,271 (43) 1,530 79 530 (663) 86 5,954 12,843 990 1,530 15.363 

The accounting policies (identified alphabetically) on pages 108 to 119 and notes (identified numerically) on pages 127 to 229 are an 
integral part of these financial statements 
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Consolidated statement of changes in equity continued 
For the year ended 31 December 2010 

Oidaiary FYeicr<5ice 
share share Share 

captal capild premun 
fm fm fm 

Shares Owner-
held by Currency occuped IrNestrrvenl 

Merger employee translaton prc:penK5 valuation 
reserve nv^ts resciw reserve reseiw 

fm fm fm fm fm 

Hedjng 
instru- tciuity 
ments tonpensabcn 

reserw reserve 
fm fm 

Equity 
attributable DCIand 

Io Fixed rate Non 
Retaned sharchciders t«?r 1 controlling total 
earrwigs olAvrrapIc notes interests equity 

fm fm fm fm fm 

Balance at 1 January 
Profit/(loss) for the 

year 
Other comprehensive 

(expense)/income 
Total comprehensive 

(expense)flncome 
for the year 

Owner-occupied 
properties fair value 
gains transferred to 
retained earnings 
on disposals 

Dividends and 
appropriations 

Shares issued in lieu 
of dividends 

Capital contnbutions 
from non-
controlling interests 

Dilution of 
shareholding in 
Delta Lloyd 

Non-controlling 
interests share of 
dividends declared 
in the year 

Transfer to profit 
on disposal of 
subsidiaries, joint 
ventures and 
associates 

Non-controlling 
interests in 
acquired/(disposed) 
subsidiaries 

Changes in non-
controlling interests 
in existing 
subsidiaries 

Shares acquired by 
employee trusts 

Shares distributed by 
employee trusts 

Resen/es credit 
for equity 
compensation 
plans 

Shares issued under 
equity 
compensation 
plans 

Reclassification to 
financial liabilities 

Aggregate tax effert 
- shareholder tax 

692 200 1,207 3,271 (68) 2,224 104 163 (771) 109 3,425 10,556 990 3,540 15,086 

— — — — — (38) (21) 411 78 

1,463 1,463 — 429 1,892 

1,057 1,487 — (56) 1,431 

(38) (21) 411 78 — 2,520 2,950 373 3,323 

13 (13) 

(757) (757) 

209 209 

- - - - - (3) (1) (4) (8) 

- (757) 

— 209 

42 42 

8 

(187) (187) 

(14) 

50 (50) 

41 

(51) 

(14) 

41 — 

3 3 

(38) (38) 

- (14) 

— 41 

51 

17 17 — 17 

Balance at 
31 December 705 200 1,194 3,271 (32) 2,183 83 573 (693) 99 5,411 12,994 990 3,741 17,725 

The accounting policies (identified alphabetically) on pages 108 to 119 and notes (identified numencally) on pages 127 to 229 are an 
integral part of these financial statements 



Aviva plc 
Annual report on Form 20-F 2012 

Consolidated financial statements continued 

125 

Consolidated statement of financial position 
As at 31 December 2012 

N.'-.v 
2012 

f m 
2011 

fm 

Assets 
Goodwill '.!>: 1 1,520 2,640 
Acquired value of in-force business and intangible assets M.I -.1 1,084 2,021 
Interests in, and loans to, joint ventures o-; '5 1,493 1,700 
Interests in, and loans to, associates 'i:-!, 215 1,118 
Property and equipment 391 510 
Investment property 10,815 11,638 
Loans J s 2 ; 24,537 28,116 
Financial investments S S, 22 189,078 216,058 
Reinsurance assets 6,684 7,112 
Deferred tax assets 188 238 
Current tax assets 67 140 
Receivables 2 ^ 7,617 7,937 
Deferred acquisition costs and other assets .V 2^ 3,799 6,444 
Prepayments and accrued income 2,701 3,235 
Cash and cash equivalents y.nyc 22,897 23,043 
Assets of operations classified as held for sale h >-'. 'ii 42,603 426 

Total assets i 315,689 312.376. 

Equity 
Capital 

Ordinary share capital ?<: 736 726 
Preference Share Capital 2-< • 200 200 

936 .-.926 
Capital reserves" 

Share premium 2 t i ! 1,165! 1v173 
Merger reserve .1 ri . j ' 3,271 3,271 

4,436 4,444 
Shares held by employee trusts ?f. (32) .• (43) 
Other reserves .•?2 1,675 1,562 
Retained earnings 

•>.-) 
1.389 5,954 

Equity attributable to shareholders of Aviva plc 8,404 12,843 
Direct capital instruments and fixed rate tier 1 notes 1,382 990 
Non-controlling interests 1,574 1,530 

Total equity 11,360 '15,363 

Uabilities 
Gross insurance liabilities . ;c 113,091 147,379 
Gross liabilities for investment contracts L,*.'',- 110,494 113,366 
Unallocated divisible surplus 1 i i .1 6,931 : 650 
Net asset value attributable to unitholders 0 11,146 10,352 
Provisions : . V - , . ; > 1,119 992 
Deferred tax liabilities •••il 547 1,171 
Current tax liabilities 112 232 
Borrowings .V. .4 It:: 8,194 8,450 
Payables and other financial liabilities i : " c . 9,441 11,230 
Other liabilities • 1 ; 1,843 2,828 
Liabilities of operations classified as held for sale 

:• 
41,411 363 

Total liabilities 304,329 297,013 

Total equity and liabilities 315,689 312.376 
FoDowng a review o( the classitiCdton of conirdtis issued by the Group's Italian long-term business, ceriam ponfrtios have been reclasnfed I'om panicipdimq tnsurar^e lo p^itiLipaimg ir>vesinN>ni roniracts ic» all years presented There is no 
impaa on I t * result (or any year presented as i result of this reclassifKaton 

Approved by the Board on 22 March 2013. 

Patrick Regan 
Chief financial officer 

Corrvany nof^hei ^d&8fi86 

The accounting polides (identified alphabetically) on pages 108 to 119 and notes (identified numencally) on pages 127 to 229 are an 
integral part of these financial statements. 
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Consolidated statement of cash flows 
For the year ended 31 December 2012 

The cash flows presented in this statement cover all the Group's artivities and include flows from both policyholder and shareholder 
artivities. All cash and cash equivalents are available for use by the Group. 

2012 2011 2010 
t i ."V.: f m tm fm 

Cash flows from operating artivities 
Cash generated from continuing operations ••ir. 2,676 111 1,419 
Tax paid (428) (425) (443) 

Net cash from/(used in) operating activities - continuing operations 2,248 (314) 976 
Net cash frpm/(used in) operating artivities - discontinued operations 46 (28) 831 

Total net cash fr6m/(used in) operating artivities 2,294 (342) 1,807 

Cash flows from investing artivities 
Acquisition of, and additions to subsidiaries, joint ventures and asstxiates, net of cash acquired '.-ii (129) (114) 542 
Disposals of subsidiaries, joint ventures and associates, net of cash transferred 421 877 222 
New loans to joint ventures -̂ .a (4) (18) (64) 
Repayment of loans to joint ventures 12 17 5 
Net new loans to joint ventures 8 (1) (59) 
Purchases of property and equipment (220) (86) (109) 
Proceeds on sale of property and equipment 43 40 14 
Purchases of intangible assets (128) (109) (128) 

Net cash (used in)/from investing artivities - continuing operations (5) 607 482 
Net cash (used in) investing activities - discontinued operations (10) (529) (133) 

Total net cash (used in)/from investing artivities (15) 78 349 

Cash flows from financing activities 
Proceeds from issue of ordinary shares and fixed rate tier 1 notes, net of transaction costs 392 — — 
Treasury shares purchased for employee trusts (33) (29) (14) 
New borrowings drawn down, net of expenses 2,529 3,423 2,825 
Repayment of borrowings (2,513) (3,359) (1,988) 
Net drawdown of borrowings 16 64 837 
Interest paid on borrowings (665) (686) (679) 
Preference dividends paid (17) (17) (17) 
Ordinary dividends paid (630) (431) (472) 
Coupon payments on direct capital instruments and fixed rate tier 1 notes • (73) (58). (59) 
Capital contributions from non-controlling interests M 20 68 42 
Dividends paid to non-controlling interests of subsidiaries (102) (126) (157) 
Changes in nori controlling interests 

—' •• 
15 

Net cash (used in) financing artivities - continuing operations (1,092) (1,215) (504) 
Net cash (used in) financing artivities - discontinued operations (27) (558) (849) 

Total net cash (used in) financing activities (1,119) (1.773) (1,353) 

Total net increase/(decrease) in cash and cash equivalents 1,160 (2,037) 803 
Cash and cash equivalents at 1 January 22,401 24,695 24.251 
Effect of exchange rate changes on cash and cash equivalents (313) (257) (359) 

Cash and cash equivalents at 31 Oecember 23,248 22,401 24,695 

The accounting policies (identified alphabetically) on pages 108 to 119 and notes (identified numerically) on pages 127 to 229 are an 
integral part of these financial statements. 
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1 - Exchange rates 
The Group's principal overseas operations during the year were located within the Eurozone and the United States. The results and 
cash flows of these operations have been translated into sterling at the average rates for the year and the assets and liabilities have 
been translated at the year end rates as follows: 

201] 2011 2010 

Eurozone 
- Average rate (€1 equals) £0.81 £0 87 £0.85 
- Period end rate (€1 equals) £0.81 £0.84 £0.86 

United States 
-Average rate (SUSl equals) £0.63 £0.63 £0 65 
- Period end rate (JUSl equals) £0.62 £0.65 £0.64 

Total foreign currency translations from continuing operations amounted to a gain of £128 million (2011: £35 million loss: 2010: £36 
million gain) in the income statement. These result from the settlement of transactions and translations of assets and liabilities 
denominated in foreign currencies. 
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2 - Presentation changes 
(a) Discontinued operations 
As described in note 3c, the Group's US life and annuity business and associated investment management operations (together 'US 
Life'), have been classified as held for sale. As the Group will exit from a major geographical area of operations, previously presented 
as 'United States' in the segmental reporting note, the results of US Life for the year, as well as those for preceding years, have been 
classified as discontinued operations. 

The results presented as discontinued operations for 2011 and preceding years also indude the results of Delta Uoyd N.V. as a 
subsidiary, which was deconsolidated during 2011. 

(b) Change to operating segments 
Following the announcement in April 2012 relating to the restrurturing of the Group, the Group's operating segments were changed 
to align them with the revised organisational reporting strurture. The Group has determined its operating segments along market 
reporting lines, reflerting the management structure whereby a member of the Executive Management team is accountable to the 
group chief executive for the operating segment for which he is responsible. Further details of the reportable segments are given 
in note 4. 

(c) Restatement of prior period figures 
(i) Following a review of the classification of contrarts issued by the Group's Italian long-term business certain portfolios have been 
reclassified from participating insurance contrarts to participating investment contrarts. As a result there has been a reallocation from 
gross insurance liabilities at 31 December 2011 to gross liabilities for investment contrarts of £2,722 million. The change in insurance 
liabilities net of reinsurance recognised in the income statement for the year to 31 December 2011 has decreased by £168 million, and 
the change in investment contract provisions has increased by an equal amount. There is no impact on profit for the year or equity 
reported for the year ended 31 December 2011. The change in insurance liabilities net of reinsurance recognised in the income 
statement for the year to 31 December 2010 has increased by £648 million, and the change in investment contrart provisions has 
decreased by an equal amount. There is no impart on profit for the year or equity reported for the year ended 31 December 2010. 

(ii) Certain other comparative information in the notes to the financial statements has been restated as follows: 
B In note 20, information relating to loans carried at fair value has been restated to include certain mortgage portfolios; 
B In note 22(dXi), information relating to non-cash collateral received has been restated to include collateral relating to certain 

additional financial investments used in stock-lending arrangements. 
B In note 53(bXi), following a review of the collateral reported, the total net credit exposure has been restated. 
B In note 53(d)(i), the linked business maturity profile has been restated to reflert an expected rather than contrartual basis. 
• In note 56, following a review of the composition of key management in the current year comparative amounts have been 

restated. 
These changes to comparative intormation relate solely to disclosures and do not impact the line items reported in the primary 
financial statements. There is no impart on the profit or equity reported for any period presented as a result of these restatements. 

(d) Additional information 
Additional disclosure has been included in the current year and accordingly comparative information has been provided as follows: 

B As set out in notes 14 and 24, the amount of AVIF and DAC experted to be recovered or settled after more than 12 months; 
B As set out in note 53(c)(v) and note 53(j)(iv), additional disclosure relating to the sensitivity to a 10% change to foreign exchange 

rates and a 0.5% increase in credit spreads 

These changes to comparative information relate solely to disclosures and do not impart the line items reported in the primary 
financial statements There is no impart on the profit or equity reported for any period presented as a result of these additional 
disclosures. 
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3 - Subsidiaries 
This note provides details of the acquisitions and disposals of subsidiaries that the Group has made during the year, together with 
details of businesses held for sale at the year end. The principal Group subsidiaries are listed in the performance review sertion. 

(a) Acquisitions 
There have been no material acquisitions during 2012. 

(b) Disposal and remeasurement of subsidiaries, joint ventures and associates 
The (loss)/prof it on the disposal and remeasurement of subsidiaries, joint ventures and asscxiiates comprises 

2012 2011 2010 
£m tm fm 

Continuing operations 
United Kingdom - RAC Limited (see (i) below) (21) 532 — 
United Kingdom -RBS Life and RBS Collertive — 128 
Delta Lloyd associate (see (in) below) (129) — — 
Australia — 23 — 
Sn Lanka (see (iv) below) 12 — — 
Czech Republic, Hungary and Romania (see (ii) below) 7 — — 
Other small operations (33) 10 35 

(Loss)/profit on disposal and remeasurement from continuing operations (164) 565 163 
Loss on disposal and remeasurement from discontinued operations (see note 3c(i) below) (2,359) (32) (4) 

Total (loss)/profit on disposal and remeasurement (2,523) 533' 159 

No tax arises on the profits and losses on these disposals. 
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3 - Subsidiaries continued 
(i) RAC Limited 
The loss in respert of RAC Limited in 2012 arises from residual costs related to the sale of that company in September 2011. 

(ii) Czech Republic, Hungary and Romania life business 
On 31 July 2012, the Group sold its operations in the Czech Republic and Hungary and its Romania life assurance business to MetLife, 
Inc, for £37 million. Net assets disposed of were £32 million, comprising gross assets of £379 million and liabilities of £347 million, 
giving a profit on disposal of £3 million after transartion costs. Recycling currency translation resen/es of £4 million to the income 
statement resulted in an overall profit on disposal of £7 million. The sale of our Romania pensions business is still subjert to regulatory 
approval and is experted to complete in the next 12 months, so it has been classified as held for sale (see note 3c(v)). 

(iii) Delta Lloyd associate 
On 5 July 2012, the Group sold 37 2 million shares in Delta Lloyd for £313 million (net of transaction costs), reducing our holding at 
that date to 19.8% of Delta Lloyd's ordinary share capital, representing 18.6% of shareholder voting rights. As the Group no longer 
had significant influence over Delta Lloyd, the Group ceased to account for that company as an associate from 5 July 2012. From that 
date, our holding was classified as a financial investment, held at fair value through profit and loss. 

The loss on disposal is calculated as follows: 

2012 
f m 

Cash consideration, net of transartion costs 313 
Fair value of financial investment holding at 5 July 2012 315 

Net Consideration 628 

Interest in associate (595) 
Currency translation and investment valuation reserves recycled to income statement (162) 

Loss on disposal (129) 

On 8 January 2013 the Group announced the sale of its remaining shareholding in Delta Lloyd, resulting in gross cash proceeds ot 
£353 million. 

(iv) Sri Lanka 
On 4 December 2012, the Group sold its controlling 58.4% interest in Aviva NDB Holdings Lanka (Private) Limited ("Aviva NDB"), 
to AIA Group Limited for consideration of £31 million. Net assets of the business were £16 million (comprising gross assets of £205 
million and liabilities ot £189 million). After recycling of currency translation reserves of £3 million the profit on disposal amounted 
to £12 million. 

(c) Assets and liabilities of operations classified as held for sale 
The assets and liabilities of operations classified as held for sale as at 31 December 2012 are as follows 

2012 2011 

us ufe ' other Total Total 
f m fm f m Em 

Assets 
Goodwill — 183 183 — 
Acquired value of in-force and intangible assets 408 83 491 1 
Interests in, and loans to, joint ventures and associates — 126 126 12 
Property and equipment — 2 2 1 
Investment Property 6 12 18 — 
Loans 3,397 — 3,397 — 
Financial investments 31,212 5,203 36,415 347 
Reinsurance assets 644 239 883 1 
Deferred acquisition costs 1,468 70 1,538 23 
Other assets 769 97 866 15 
Cash and cash equivalents 544 373 917 26 

38,448 6,388 44,836 426 

Additional impairment to write down the disposal group to fair value less costs to sell (2,233) (2,233) — 
Total assets 36,215 6,388 42,603 426 

Liabilities 
Gross insurance liabilities (31,153) (3,294) (34,447) (344) 
Gross liabilities for investment contracts (2,197) (1,857) (4,054) — 
Unallocated divisible surplus — (55) (55) — 
Provisions (184) (3) (187) (4) 
Deferred tax liabilities (672) (8) (680) — 
Borrowings (145) — (145) — 
Other liabilities (1,497) (346) (1,843) (15) 

Total liabilities (35,848) (5,563) (41,411) (363) 

Net assets 367 825 1,192 63 
1 US life compnses US kmg lettn business prevcusly reported i«ter the heading 'Umted States" anti associated tnierrwl asset marvsgemem operatoos previously reported under 'Awva hvcsicws'm note d - segmental mformaion 
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3 - Subsidiaries continued 
The businesses classified as held tor sale comprise: 

(i) US long term business 
On 8 November 2012 the Group confirmed it was in discussions with external parties with respert to its US life operations, consisting 
of Aviva Life and Annuity Company and the associated internal asset management operations of Aviva Investors North America, Inc 
("US Life") and these have been dassified as held for sale. On 21 December 2012 the Group announced that it had agreed to sell US ' 
Life to Athene Holding Ltd for consideration of £ 1.0 billion including the shareholder loan (£ 1.1 billion including repayment of an 
external loan). There is uncertainty in the ultimate consideration, which depends on the development of statutory surplus between the 
announcement of sale and ultimate completion date. The transartion is experted to complete in 2013. 

Following classification as held for sale, US Life has been re-measured lo fair value less costs to sell resulting in an impairment loss 
of £2,359 million, recognised within "Loss on the disposal and re-measurement of subsidiaries and associates" in the income 
statement, as a component of the result of discontinued operations. 

An impairment of £126 million has reduced the carrying value of property and equipment, investments in assodates and 
prepayments within US Life to nil The remaining impairment of £2,233 million reduces the value of the US Life disposal group so that 
the carrying value ot this business is equal to its fair value less costs to sell of £367 million 

As described in Note 2a, the results of US Life for the year, as well as those for preceding years, have been classified as 
discontinued operations in the income statement 

Other comprehensive income, net of tax from discontinued operations of £68 million includes £528 million fair value gains on 
available for sale financial investments, £(235) million fair value gains on available for sale finandal investments transferred to the 
income statement on disposal, £( 130) million foreign exchange losses, £ 12 million of impairment losses transferred to the income 
statement, and £(107) million aggregate shareholder tax effert. 

On completion of the disposal the currency translation reserves and investment valuation reserves relating to the US Lite 
operations, currently recognised within equity, will be recycled to the income statement. 

(ii) Irish long-term business - Ark Life 
Irish long-term business is carried out through a subsidiary, Aviva Life Holdings Ireland Limited ("ALHI"), which is 75% ovyned by Aviva 
and 25% owned by Allied Irish Bank ("AlB"). ALHI holds four subsidiaries, one of which is Ark Life /Nsurance Company Limited ("Ark 
Life") which carries out bancassurance business via a distribution agreement with AlB. The original distribution agreement was 
renewable in 2011 but, on 15 December 2011, AlB notified the Group that they did not wish to renew it and the existing 
shareholders' agreement governing ALHI was terminated. The termination of this agreement triggered the ability for both parties to , 
exercise put and call options that will result in the unwind of the original strurture such that the Ark Life business returns 100% to AlB 
and the Group will purchase the 25% minority stake in ALHI The formal exercise of these options was approved on 17 January 2012 
and, as a result, the Ark Life business became held for sale on that date. The exercise of the put options in January 2012 over AlB's 
non-controlling interest in ALHI led to our reclassifying this non-controlling interest from equity to financial liabilities as at 31 December 
2011. 

The net impact of movements in experted disposal proceeds and financial liability was a charge to profit of £35 million, before 
exchange movements, recognised within net investment income. On 8 March 2013, Aviva completed the transaction with AlB having 
agreed net proceeds of €135 million. 

(iii) Spanish long-term business - Aseval 
On 18 December 2012 Aviva reached a settlement with Bankia S.A ("Bankia") to transfer the Group's entire holding in Aseval 
/Xseguradora Valenciana, Sociedad Anonima de Seguros y Reaseguros ("Aseval"), a Spanish life assurance company, to Bankia. 
Asevai was classified as held for sale at this date. The transfer is expected to complete on or before 30 April 2013 with proceeds 
of £494 million. /Vseval is included within the 'Italy, Spain and Other' operating segment at its carrying value. 

(iv) Russian long-term business 
During the year the Group entered into negotiations to dispose of Aviva Russia. On 27 February 2013 the Group announced the sale 
of the business to Blagosostoyanie tor consideration ot €35 million The transartion is experted to complete in the first halt of 2013. 
The business is induded in the statement of financial position at its carrying value. 

(v) other 
Other businesses classified as held for sale compnse joint ventures in Taiwan and Malaysia, details of which are given in note 15(a), 
and the Group's pensions business subsidiary in Romania. 
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4 - Segmental information 
The Group's results can be segmented, either by artivity or by geography. Our primary reporting format is on market reporting lines, 
with supplementary intormation being given by business artivity This note provides segmental information on the consolidated 
income statement and consolidated statement ot financial position. 

(a) Operating segments 
Following the announcement in April 2012 relating to the restrurturing of the Group, the Group's operating segments were changed 
to align them with the new management strurture. The revised segments are set out below. Results for prior years have been restated 
to facilitate comparison with this new strurture. 

United Kingdom & Ireland 
The United Kingdom and Ireland comprises two operating segments - Life and General Insurance. The principal artivities of our UK 
and Ireland Life operations are life insurance, long-term health and accident insurance, savings, pensions and annuity business and 
Health in the UK, whilst UK and Ireland General Insurance provides insurance cover to individuals and businesses, for risks associated 
mainly with motor vehicles, property and liability (such as employers' liability and professional indemnity liability) and medical expenses. 
UK & Ireland General Insurance business also includes the results of Ireland Health. For the period to its disposal on 30 September 
2011, UK and Ireland General Insurance also included the RAC motor recovery business. 

France 
The principal artivities of our French operations are long-term business and general insurance. The long-term business offers a range 
ot long-term insurance and savings produrts, primarily for individuals, with a focus on the unit-linked market The general insurance 
business predominantly sells personal and small commercial lines insurance products through agents and a dirert insurer. 

Canada 
The principal activity of the Canadian operation is general insurance. In particular it provides personal and commercial lines insurance 
produrts through a range of distnbution partners 

Italy, Spain and Other 
These countries are not individually significant at a Group level, so have been aggregated into a single reporting segment in line with 
IFRSS. This segment indudes our operations in Italy and Spain (including Aseval which is held for sale as at 31 December 2012). The 
principal artivities of our Italian operations are long-term business and general insurance. The life business offers a range of long-term 
insurance and savings products, and the general insurance business provides motor and home insurance produrts to individuals, as 
well as small commercial risk insurance to businesses. The principal artivity of the Spanish operation is the sale of long-term business, 
accident and health insurance and a selertion of savings products. This segment also includes the results of our Czech, Hungarian and 
Romanian life businesses up until the date of their sale in July 2012 as well as our Reinsurance and Run Off businesses. 

Higher growth markets 
Artivities reported in the higher growth markets operating segment include our businesses in Asia, Poland, Turkey and Russia. Our 
artivities in Asia principally comprise our long-term business operations in China, India, Singapore, Hong Kong, South Korea, Vietnam 
and Indonesia as well as our lite operations in Taiwan and Malaysia which are held for sale as at the balance sheet date and the results 
of Sn Lanka up until the date of disposal in December 2012 Higher growth also indudes general insurance operations in Singapore, 
Indonesia, Poland and Turkey and long-term business in Poland, Turkey and Russia (which is held for sale at the year-end). 

Aviva Investors 
Aviva Investors operates in most of the markets in which the Group operates, in particular the UK, France and Canada and other 
international businesses, managing policyholders' and shareholders' invested funds, providing investment management services for 
institutional pension fund mandates and managing a range of retail investment products, including investment funds, unit trusts, 
OEICs and \SAs. The internal asset management operations of Aviva Investors North America are being sold with the Group's US life 
operations and are classified as held tor sale and as a discontinued operation in these finandal statements. 

Other Group artivities 
Investment return on centrally held assets and head office expenses, such as Group treasury and finance functions, together with 
certain taxes and financing costs arising on central borrowings are included in 'Other Group activities', along with central core 
structural borrowings and certain tax balances in the segmental statement of financial position Also included here are consolidation 
and elimination adjustments and the Group's interest in Delta Lloyd, as an associate to 5 July 2012, and as a financial investment after 
that date 

Discontinued operations 
In December 2012 the Group announced it had agreed to sell its US life operations (including the related internal asset management 
operations ot Aviva Investors) and therefore it has been classified as a discontinued operation for presentation in the income statement 
and held for sale in the statement of financial position 

On 6 May 2011 the Group ceased to hold a majonty of the shareholder voting rights in Delta Lloyd and therefore the results of 
Delta Lloyd up to 6 May 2011 are presented as discontinued operations for 2011 and prior years After this date, the Group ceased to 
consolidate Delta Lloyd 

Measurement basis 
The accounting policies of the segments are the same as those for the Group as a whole. Any transactions between the business 
segments are on normal commercial terms and market conditions. The Group evaluates performance of operating segments on the 
basis of: 
(i) profit or loss from operations before tax attributable to shareholders 
(ll) profit or loss from operations before tax attributable to shareholders, adjusted for non-operating items outside the segment 

management's control, including investment market pertormance and hscal policy changes 
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4 - Segmental information continued 
a (i) Segmental income statement for the year ended 31 December 2012 

Developed Marlcets 

United Kingdam & Mand 

Higher Odter 
Italy, Spam growth Aviva Group Conurvuirvg Oiscontiivued 

Ufe Gl FraiKe Canada and other marfccts Investors' acthrrties* operations Operations' Total 
f m £m fm tm £m f m f m Cm f m f m f m 

Gross written premiums 6,363 4,951 4,763 2,248 3,033 1,386 — — 22,744 3,796 26,540 
Premiums ceded to reinsurers (740) (450) (55) (63) (127) (136) — — (1,571) (207) (1,778) 
Internal reinsurance revenue — (11) (6) (9) 36 (10) — — — — — 
Net written premiums 5,623 4,490 4,702 2,176 2,942 1,240 — — 21,173 3,589 24,762 
Net change in provision for 

unearned premiums (15) 63 (28) (31) 3 (8) — — (16) — (16) 

Net earned premiums 5,608 4,553 4,674 2,145 2,945 1,232 — — 21,157 3,589 24,746 
Fee and commission income 448 188 121 42 125 70 279 — 1,273 23 1,296 

6,056 4,741 4,795 2,187 3,070 1,302 279 — 22,430 3,612 26,042 
Net investment income/(expense) 8,639 523 8,042 140 3,140 697 (8) (67) 21,106 2,241 23,347 
Inter-segment revenue — — — — — — 134 — 134 75 209 
Share of (loss)/profit of joint ventures 

and associates (37) — 8 — — 1 7 (256) (277) — (277) 
(Loss)/profit on the disposal and 

remeasurement of subsidiaries 
and associates (2) (21) — — 7 12 — (160) (164) (2.359) (2,523) 

Segmental income 14,656 5,243 12,845 2,327 6,217 2,012 412 (483) 43,229 3,569 46,798 

Claims and benefits paid, net of 
recoveries from reinsurers (9,224) (2,908) (5,272) (1,268) (3,916) (1,013) — — (23,601) (2,721) (26,322) 

Change in insurance liabilities, 
net of reinsurance 404 (22) (880) (40) 400 (292) — — (430) (1,566) (1,996) 

Change in investment contract 
provisions (3,151) — (983) — (295) 18 (39) — (4,450) (77) (4,527) 

Change in UDS (347) — (4,359) — (1,491) (119) — — (6,316) — (6,316) 
Amortisation of acquired value of 

in-force business (13) — (18) — (9) (3) — — (43) (183) (226) 
Impairment of goodwill and other 

intangibles, depreciation and 
other amortisation expense (107) (59) (3) (17) (129) (7) (9) (5) (336) (916) (1.252) 

Other operating expenses (1,505) (1,944) (845) (745) (432) (352) (357) (678) (6,858) (691) (7,549) 
Impairment losses on AVIF and 

tangible assets' (34) (43) (1) — (3) 1 — — (80) (15) (95) 
Inter-segment expenses (122) (3) — (4) — (5) — — (134) (75) (209) 
Finance costs (261) (58) (2) (9) (2) — (5) (398) (735) (21) (756) 

Segmental expenses (14,360) (5,037) (12,363) (2,083) (5,877) (1,772) (410) (1,081) (42,983) (6,265) (49,248) 

Profit/{loss) before tax 296 206 482 244 340 240 2 (1.564) 246 (2,696) (2,450) 
Tax attributable to policyholders' 

returns (198) — — — — (23) — — (221) — (221) 

Profit/(loss) before tax 
attributable to shareholders 98 206 482 244 340 217 2 (1,564) 25 (2,696) (2,671) 

Reclassification of corporate costs 
and unallocated interest 7 (1) 25 — 3 — 1 (35) — — — 

Investment return variances and 
economic assumption changes 
on long-term business 663 — (28) — — (15) — — 620 (342) 278 

Short-term fluctuation in return on 
investments backing non-long-
term business — (36) (68) 10 (56) (1) — 144 (7) — (7) 

Economic assumption changes 
on general insurance and 
health business — 20 — — 1 — — — 21 — 21 

Impairment of goodwill, associates 
and joint ventures (1) — — — 108 — — (47) 60 782 842 

Amortisation and impairment of 
intangibles 54 40 — 11 13 4 6 — 128 129 257 

(Profit)/loss on the disposal of 
subsidiaries and associates 2 21 — — (7) (12) — 160 164 2,359 2,523 

Integration and restructuring costs 87 154 11 11 12 9 33 144 461 7 468 
Share of Delta Lloyd's non-operating 

Items (before tax), as an associate — — — — — — — 523 523 — 523 
Share of Delta Lloyd's tax expense. 

as an associate — — — — — — (107) (107) — (107) 

Adjusted operating profit/(loss) 
before tax attributable to 
shareholders' 910 404 422 276 414 202 42 (782) 1,888 239 2,127 

1 tmpjrmcni losses and reversal of such ICBWS, recoc^sed drecily n otfier comprehcrtsn« irvome were fnl mton and f nl mrflor respeaivefy 
} Discontinued operations represent the operations of tfw United Slates Life business and f?taied nterrui asset managcmeni aciivit«s 
3 Avwa Ir̂ vestors adjusted operaung profit includes £3 fmlon profit relatng lo the Av«/j lnvestc«s f ^ e d fusion business 
d Other group ann*les irkifude Delta Ll0)id as an associate up urtilS Kity 2012 and as a financial irtvcsiment iherea'ter 
S Adjusted operjting prpiil is a non-GAAP measure as ctelrned in rhe glossary 
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4 - Segmental information continued 
a (ii) Segmental Income statement for the year ended 31 December 2011 

Developed Markets 

United lOngdom & Ireland 

Higtwr 
Italy. Spavi growth Aviva Group Contvwrvg Oisconlinued 

ufe Frarxe Carvada and Other rttarkets Investors' activities^ operatcns Operations' Tolal 
fm fm fm fm fm fm fm fm fm fm fm 

Gross wntten premiums 7,639 5,227 5,305 2,164 4,586 1,334 — — 26,255 5,863 32,118 
Premiums ceded to reinsurers (816) (375) (66) (70) (108) (115) — — (1,550) (198) (1,748) 
Internal reinsurance revenue — (11) (6) (11) 34 (4) — — 2 (2) — 
Net written premiums 6,823 4,841 5,233 2,083 4,512 1,215 — — 24,707 5,663 30,370 
Net change in provision for 

unearned premiums (39) (78) (22) (46) (25) (26) — — (236) (56) (292) 

Net earned premiums 6,784 4,763 5.211 2,037 4,487 1,189 — — 24,471 5,607 30,078 
Fee and commission income 462 240 147 38 174 80 324 — 1,465 111 1,576 

7,246 5,003 5,358 2,075 4,661 1,269 324 — 25,936 5,718 31,654 
Net investment income/(expense) 5,495 451 (896) 236 (747) (158) 79 (119) 4,341 2,086 6,427 
Inter-segment revenue — — — — — — 148 — 148 71 219 
Share of (loss)/profit of joint ventures 

and associates (41) — 9 — (12) 1 4 (84) (123) 28 (95) 
Profit/doss) on the disposal and 

remeasurement of subsidiaries 
and associates — 528 37 — — — 23 (23) 565 (32) 533 

Segmental income 12,700 5.982 4,508 2,311 3,902 1,112 578 (226) 30,867 7,871 38,738 

Claims and benefits paid, net of 
recoveries from reinsurers (9,589) (3.217) (5,366) (1,308) (4,118) (782) — — (24,380) (4,029) (28,409) 

Change in insurance liabilities. 
net of reinsurance (2,373) 89 62 (1) (283) 222 — — (2,284) (2,523) (4,807) 

Change in investment contract 
provisions 949 — 583 — 37 46 (137) — 1,478 (180) 1,298 

Change in UDS 358 — 1,334 — 1,053 (24) — — 2,721 (19) 2,702 
Amortisation of acquired value of in-

force business (35) — (19) — (11) (5) — — (70) (200) (270) 
Impairment of goodwill and other 

intangibles, depreciation and other 
amortisation expense (260) (36) (7) (18) (28) (8) (17) (2) (376) (64) (440) 

Other operating expenses (1,375) (1,894) (806) (673) (567) (369) (384) (495) (6,563) (932) (7,495) 
Impairment losses on AVIF and 

tangible assets' — (60) (4) — (31) — (1) — (96) (33) (129) 
Inter-segment expenses (133) (6) — (3) — (6) — — (148) (71) (219) 
Finance costs (277) (52) (18) (11) (2) — (3) (413) (776) (284) (1,060) 

Segmental expenses (12,735) (5,176) (4,241) (2,014) (3,950) (926) (542) (910) (30,494) (8,335) (38,829) 

(Loss)/profit before tax (35) 806 267 297 (48) 186 36 (1,136) 373 (464) (91) 
Tax attributable to policyholders' 

returns 186 — — — — (8) — — 178 — 178 

Profit/floss) before tax 
attributable to shareholders 151 806 267 . 297 (48) 178 36 (1,136) 551 (464) , 87 

Reclassification of corporate costs 
and unallocated interest — 2 20 — 2 — 1 (25) — — — 

Investment return variances and 
economic assumption changes 543 — 47 — 285 22 — — 897 719 1,616 

Short term fluctuation in return 
on investments backing non-long-
term business — 54 140 (64) 62 — — 74 266 60 326 

Economic assumption changes 
on general insurance and 
health business — 86 — 4 — — — — 90 — 90 

Impairment of goodwill, associates 
and joint ventures 149 — — — 11 15 — 217 392 — 392 

Amortisation and impairment 
of intangibles 66 9 4 11 12 5 9 — 115 60 176 

(Profit)/toss on the disposal of 
subsidiaries and associates — (528) (37) — — — (23) 23 (565) 32 (533) 

Integration and restructuring costs 46 37 30 6 10 9 30 93 261 7 268 
Exceptional items 22 35 — — — — — — 57 — 57 
Share of Delta Lloyd's non-operating 

Items (before tax), as an associate — — — — — — — (10) (10) — (10) 
Share of Delta Lloyd's tax expense. 

as an associate — — — — — — — 34 34 — 34 

Adjusted operating profit/(loss) 
before tax attributable to 
shareholders' 977 501 471 254 334 229 53 (730) 2,089 414 2,503 

htvairment knses, and reversal o< such losses, recognised drectly m other comprehensive income vwre i l mlkon and End respeciMHy 
Discontinued operations represent ihc operations o( the Uniied Stales Life assurance and related asset managemeni actwues, and the results of 
Avrva InvesiOfS adjusted opefatmg profn includes £3 millcn piofn relating to the Avwa tnvestors PooJcd ftnsion business 
following a review of the ciassiftcaton of contracts rssued by the Gmip's Italian long-term buvness. certam port'o'ios Ime been reclassif«d 
impaa on lhe resist for any yea' presented as a result ol this reclasufKaion 
Otfvr group acuwiies include Delta Lloyd as an associate 
Adjusted operating profit is a rxin-GAAP measî e as defined m the glossary 

Delta Uoyd up until its deconsd l̂ation m May 20) 1 

participating insurance to panicipaiing investmem contracts for all years presenicd There is no 
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4 - Segmental information continued 
a (iii) Segmental income statement for the year ended 31 December 2010 

Developed Markets 

United Kingdom & trelarvj 

ReslatecT Higher Other Rcslated* 
Italy. Spavi grovwth Aviva Group Contirvjng Oisconlinued 

Ijle Gl France Canada and Other marlcets ln«slors' acbsslieŝ  operatnns Operaicns' loial 
fm tm fm fm tm fm tm fm fm tm fm 

Gross written premiums 7,068 5,002 6,040 2,067 5,732 1,283 — 27,192 9,082 36,274 
Premiums ceded to reinsurers (777) (532) (53) (93) (66) (90) — (1,611) (252) (1,863) 
Internal reinsurance revenue (4) 37 (8)' (16) (1) (3) — — 5 (5) — 
Net written premiums 6,287 4,507 5,979 1,958 5,665 1,190 — 25,586 8,825 34,411 
Net change in provision for 

unearned premiums (12) (19) (24) 29 (34) (12) — — (72) (3) (75) 

Net earned premiums 6,275 4,488 5,955 1,987 5,631 1,178 — 25,514 8,822 34,336 
Fee and commission income 374 288 148 44 167 91 339 — 1,451 331 1,782 

6,649 4,776 6,103 2,031 5,798 1,269 339 — 26,965 9,153 36,118 
Net investment incomeAexpense) 11,387 403 2,610 220 587 555 171 813 16,746 5,247 21,993 
Inter-segment revenue — — — — — — 147 — 147 67 214 
Share of (loss)/prof it of joint ventures and 

associates 127 — 8 — (24) 36 3 (9) 141 (10) 131 
Profit/doss) on the disposal and 

remeasurement of subsidiaries 
and associates 128 5 25 1 1 — — 3 163 (4) 159 

Segmental income 18,291 5,184 8,746 2,252 6,362 1,860 660 807 44,162 14,453 58,615 

Claims and benefits paid, net of 
recoveries from reinsurers (8,704) (3,230) (4,175) (1.391) (3,879) (861) — — (22,240) (6,912) (29,152) 

Change in insurance liabilities. 
net of reinsurance (2,699) 273 (414) 103 402 (502) — — (2,837) (3.692) (6,529) 

Change in investment contract provisions (3,695) — (2,930) — (2,394) 37 (230) — (9,212) (177) (9,389) 
Change in UDS (90) — 34 — 388 30 — — 362 (33) 329 
Amortisation of acquired value of in-

force business (8) — (18) — (14) (7) — — (47) (127) (174) 
Impairment of goodwill and other 

intangibles, depreciation and other 
amortisation expense (83) (43) (2)- (26) (34) (10) (10) — (208) (93)' (301) 

Other operating expenses (1,463) (1,779) (852) (701) (605) (373) (385) (1,200) (7,358) (1,364) (8,722) 
Impairment losses on AVIF and tangible 

assets' — (3) — — — — — — (3) (204) (207) 
Inter-segment expenses (134) (3) — (4) — (6) — — (147) (67) (214) 
Finance costs (194) (51) (2) (10) (2) — (3) (420) (682) (740) (1,422) 

Segmental expenses (17,070) (4,836) (8,359) (2,029) (6,138) (1,692) (628) (1,620) (42,372) (13,409) (55,781) 

(Loss)/profit before tax 1,221 348 387 223 224 168 32 (813) 1,790 1,044 2,834 
Tax attributable to policyholders' returns (387) — — — — (7) — — (394) — (394) 

Profit/(ioss) before tax attributable 
to shareholders 834 348 387 223 224 161 32 (813) 1,396 1,044 2,440 

Reclassification of corporate costs 
and unallocated interest 99 148 2 — 5 — 12 (266) — — — 

Investment return variances and 
economic assumption changes 149 — 10 — 80 (10) — — 229 (1.020) (791) 

Short term flurtuation in return 
on investments backing non-long-term 
business — 10 (21) (44) 27 — — 227 199 44 243 

Economic assumption changes 
on general insurance and 
health business — 61 — — — — — — 61 — 61 

Impairment of goodwill, associates and 
joint ventures 4 — — — 9 1 — 9 23 1 24 

Amortisation and impairment 
of intangibles 70 7 — 21 31 5 5 — 139 77 216 

(Profit)/1oss on the disposal of subsidiaries 
and associates (128) (5) (25) (1) (1) — — (3) (163) 4 (159) 

Integration and restructuring costs 51 48 8 20 6 15 28 40 216 27 243 
Exceptional items (99) (157) — 10 — — (11) (19) (276) 549 273 
Share of Delta Lloyd's non-operating 

items (before tax), as an associate — — — — — — — — — — — 
Share of Delta Lloyd's tax expense. 

as an associate — - — — — — — — — — — 
Adjusted operating profit/(loss) 

before tax attributable to 
shareholders' 980 460 361 229 381 172 66 (825) 1,824 726 2.550 
Impairmeni losses, and reversal ol such losses, recognsed direaly m other compretiensiw mcome w t * f n.( and f ml respectrvery 
Discontinued operatons represent the operatons ol the Urtted States life assurance and related asset ntanagi.-ment aciwities and ihe results o( Delta lk>>d 
Avwa iTKestors dd|tAied operating profit includes (3 mien profit relatng to the Aviva Irtvntors Poo'ed Pemon busvicss 
Folowmg a review of the dassificaton nf contracts rssued by the Group s Hdlian long-ip'm txAmcss cenan [xirifcJios have bmi tectawvl̂ C (mm pancpatnig ir^ance lo participating investment contracts for all years presented There <s no 
nnpaa on the lesuli ia tnf yea< presented ts i lesJi of this tec^KSificaton 
Adjusted opertjiing profit is a non-GAAP rtwasure as defined in the glossary 
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4 - Segmental information continued 
a (iv) Segmental statement of financial position as at 31 December 2012 

Developed Marhett 

United Kingdofn a hreUnd 

Ufe 
f m 

Gl 
f m 

France 
f m 

United 
states 

f m 
Canada 

f m 

Italy. Spain 
and Other 

£m 

Higher 
grwrth 
markets 

t m 

Aviva 
Investon 

f m 

other 
GtCH^} 

activities 
f m 

Total 
f m 

Goodwill — 1,037 — — SO 342 64 27 1,520 
Acquired value of in-force business and 

intangible assets 140 58 133 — 49 633 IS 56 — 1.084 
Interests in, and loans to, joint ventures 

and associates 1,185 — 148 — — — 371 4 — 1,708 
Property and equipment 91 34 220 — 21 5 11 5 4 391 
Investment property 7,650 8 1,342 — — 2 — 1,093 720 10,815 
Loans 23,193 299 848 — 83 14 30 — 70 24,537 
Financial investments 90,064 3,127 60,001 — 3,766 21,900 5,761 759 3,700 189,078 
Deferred acquisition costs 1,422 519 211 — 275 106 35 — — 2,568 
Other assets 16,883 4,122 11,304 — 1,053 2,828 699 436 4,060 41,385 
Assets of operations classified as held for sale 3,490 — — 36,187 2,631 267 28 — 42,603 

Total assets 144,118 9,204 74,207 36,187 5,297 28,461 7,253 2,408 8,554 31S;689 

Insurance liabilities 
Long term business and outstanding 

claims provisions 71,282 5,789 14,194 — 2,494 9,730 4,913 — — 108,402 
Unearned premiums 238 2,274 369 — 1,127 280 153 — — 4,441 
Other insurance liabilities — 86 61 — 98 2 1 — — 248 

Liability for investment contracts 49,719 — 46,952 — — 11,893 47 1,883 — 110,494 
Unallocated divisible surplus 2,055 — 4,591 — — 38 247 — — 6,931 
Net asset value attributable to unitholders 1,375 — 3,383 — — 205 — — 6,183 11,146 
External borrowings 2,949 3 — — — 101 — — 5,141 8,194 
other liabilities, including inter-segment 

liabilities 7,114 (2,545) 2,562 — 467 931 346 255 3,932 13,062 
Uabilities of operations classified as held for sale 3,257 — — 35,835 — 2,188 118 13 — 41,411 

Total liabilities 137,989 5,607 72,112 35,835 4,186 25,368 5,825 2,151 15,256 304;329 

Total equity "11360 

Total equity and liabilities 315,689 

Capital expenditure (excluding business 
combinations) 63 42 176 29 21 15 7 24 377 

External borrowings by holding companies within the Group which are not allocated to operating companies are included in 'Other 
Group artivities'. 
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4 - Segmental information continued 
a (v) Segmental statement of financial position as at 31 Decemt>er 2011 

Oewlcped Markets 

Untrd Kingdom & Ireland 

France United Staips 

Restated' 
tta^. Span 
and Other 

HKjher 
growth 

ritaritets 
Avtva 

Investors 

Other 
Group 

adrnhcs' 
Restated' 

Total 
fm fm fm tm tm fm fm fm fm fm 

Gcxadwill — 1,040 — 800 50 650 71 29 — 2,640 
Acquired value of in-force business and 

intangible assets 326 67 155 681 47 678 23 44 — 2,021 
Interests in, and loans to. joint ventures 

and associates 1,274 — 152 1 — — 600 15 776 2,818 
Property and equipment 228 45 50 113 19 18 13 16 8 510 
Investment property 8,431 20 1,246 6 — 2 — 1.133 800 11,638 
Loans 23,440 524 949 3,067 80 16 40 — — 28,116 
Financial investments 90,165 3,268 55,074 30,613 3,683 23,895 5,398 884 3,078 216,058 
Deferred acquisition costs 1,594 566 207 1,950 274 129 35 — — 4,755 
Other assets 16,864 3,828 11,856 1,752 1,183 2,366 507 579 4,459 43,394 
Assets of operations classified as held for sale — — — — — 414 12 —' — 426 
Total assets 142.322 9,358 69,689 38,983 5,336 28,168 6,699 2,700 •9;12l 312,376 

Insurance liabilities 
Long term business and outstanding claims 

provisions 72,513 6,048 13,679 30,697 2,538 12,408 4,732 — — 142,615 
Unearned premiums 350 2,209 353 — 1,122 296 153 — — 4,483 
Other insurance liabilities — 95 85 — 100 1 — — — 281 

Liability for investment contrarts 48,456 — 47,346 2,833 — 12,543 51 2,137 — 113,366 
Unallocated divisible surplus 1,712 — 249 — — (1,435) 124 — — 650 
Net asset value attnbutable to unitholders 1,279 — 3,362 — — 18 — — 5,693 10,352 
External borrowings 2,945 2 — 159 — 89 — — 5,255 8,450 
Other liabilities, including inter-segment 

liabilities 8,829 (3,280) 2,538 2,188 456 1,059 232 309 4,122 16,453 
Liabilities of operations classified as held for sale - — — — — 363 — — — 363 

Total liabilities 136,084 5,074 67,612 35,877 4,216 25,342 5,292 . • .2,446: 15,070 .297,013 

Total equity • >, 15;363 

Total equity and liabilities 312,376 

Capital expenditure (excluding business 
combinations) 55 79 5 21 8 17 9 2 0 , 214 

1 Olliei group aGNiies include Deha lloyil as an associate 
2 Fcrfloving a review ol the dassificatoi ol contracts issued t>r t l * Group's Italian long-term business, cenain ponidos h*« been reclassiftfd Iinm pancipating nsurance 10 panicipating nvestmeni contraas Ior all years preserited There a no 

impaa cnthe resjl lor any year presenleU as a resiil ol lliis reclaisilcatcn ' . •-. 

(b) Further analysis by products and services . : . 
The Group's results can be further analysed by products and services which comprise long-term business, general insurance and 
health, fund management and other artivities. 

Long-term business 
Our long-term business comprises life insurance, long-term health and accident insurance, savings, pensions and annuity business 
written by our life insurance subsidiaries, induding managed pension fund business and our share ot the other lite and related 
business written in our associates and joint ventures, as well as lifetime mortgage business written in the UK. 

General insurance and health 
Our general insurance and health business provides insurance cover to individuals and to small and medium sized businesses, tor risks 
associated mainly with motor vehicles, property and liability,-such as employers' liability and professional indemnity liability, and 
medical expenses. 

Fund management 
Our fund management business invests policyholders' and shareholders' funds, provides investment management services for 
institutional pension fund mandates and manages a range of retail investment products, including investment funds, unit trusts, OEICs 
and ISAs. Clients include Aviva Group businesses and third-party financial institutions, pension funds, public sertor organisations, 
investment professionals and private investors 

Other 
Other includes the RAC non-insurance operations (up to the disposal date of 30 September 2011), service companies, head office 
expenses, such as Group treasury and finance funrtions, and certain financing costs and taxes not allocated to business segments 

Discontinued operations and Delta Lloyd 
In the produrts and services analysis, the results of US Life (including the related internal asset management business) for all periods 
presented and Delta Lloyd up to 6 May 2011 are presented as discontinued operations Between 6 May 2011 and 5 luly 2012, the 
Group's share of the results of its interest in Delta Lloyd as an associate and, from 5 july 2012 to the year-end, as a financial 
investment, are shown only within other activities within continuing operations 
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4 - Segmental information continued 
b (i) Segmental income statement - products and services for the year ended 31 December 2012 

General 
Long-term msiwancc Fund 

business and health' marsagcment other' Total 
f m f m f m f m f m 

Gross written premiums' 13,209 9,535 — — 22,744 
Premiums ceded to reinsurers (930) (641) — — (1.S71) 

Net written premiums 12,279 8,894 — — 21,173 
Net change in provision for unearned premiums — (16) — — (16) 

Net earned premiums 12,279 8,878 — — 21,157 
Fee and commission income 632 65 331 245 1,273 

12,911 8,943 331 245 22,430 
Net investment incomeAexpense) 20,295 823 6 (18) 21,106 
Inter-segment revenue — — 127 — 127 
Share of (loss)/profit of joint ventures and associates (27) 1 3 (254) (277) 
(Loss)/profit on the disposal and remeasurement of subsidiaries and associates (6) (21) — (137) (164) 

Segmental income 33,173 9,746 467 (164) 43,222 

Claims and benefits paid, net of recoveries from reinsurers (17,839) (5,762) — — (23,601) 
Change in insurance liabilities, net of reinsurance (359) (71) — — (430) 
Change in investment contract provisions (4,450) — — — (4,450) 
Change in unallocated divisible surplus (6,316) — — — (6,316) 
Amortisation of acquired value of in-force business (43) — — — (43) 
Impairment of goodwill and other intangibles, depreciation and other 

amortisation expense (236) (25) (10) (65) (336) 
Other operating expenses (2,477) (3,170) (390) (821) (6,858) 
Impairment losses on AVIF and tangible assets (37) (43) — — (80) 
Inter-segment expenses (116) (11) — — (127) 
Finance costs (215) (29) (56) (435) (735) 

Segmental expenses (32,088) (9,111) (456) (1.321) (42,976) 

Profit/{loss) before tax from continuing operations 1,085 635 11 (1,485) 246 
Tax attnbutable to policyholder returns (221) — — . —., (221) 

Profit/(loss) before tax attnbutable to shareholders 864 635 11 (1,485) •„ 25 
Adjusted for' 1 1 • 

Non-operating items from continuing operations (excluding Delta Lloyd as an associate) 967 258 40 182 ' 1,447 
Share of Delta Lloyd's non-operating items (before tax), as an associate — — — 523 523 
Share of Delta Lloyd's tax expense, as an associate — — — (107) (107) 

Adjusted operating profit/(loss) before tax attributable to shareholders' profits 
from continuing operations' 1,831 893 51 (887) 1,888 

Adjusted operating profit/floss) before tax attributable to shareholders' profits 
from discontinued operations' 

Adjusted operating profit/floss) before tax attributable to shareholders' profits 
from discontinued operations' 200 — 55 (16) 239 

Adjusted operating profit/(loss) before tax attHbutable to shareholders' profits 2,031 893 106 (903) 2,127 
Gross ywitlen premiums includes inward reinsurance premiums asSiimed from other corrpan^s amounting to f 370 m i l on of whch (130 million relates to property and lability inSurarKe and f240mi i l cn relates to long-term business 
Gerwral insurance and health business segment includes gross written premiixrs of £ 1,164 m l l on relating to health business The remarfimg business relates io properly j r v j ItAbihiy rnsurar>ce 
Other includes Delta Lloyd as an assooate lo S Jiiy 2012, head office expenses such as group u t a u j y and Inance l incbors. and cerum financing costs and taxes noi allocated to biAmess segments 
Adjusted operaung prodt is a non-GAAP rrvasure as dedncd m ihe glossary 

Discontinued opcratuns represent the operations of the United States Ufe business and related internal asset management activit«s 
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4 - Segmental information continued 
b (ii) Segmental income statement - products and services for the year ended 31 December 2011 

Restated* General 
Long-Iemri insurance Fund Itetalcrf 

Burmesê  and health' mar«genrcnt Othei' rctel 
fm fm fm fm fm 

Gross written premiums' 16,505 9,750 — — 26,255 
Premiums ceded to reinsurers (960) (588) — — (1,548) 

Net written premiums 15,545 9,162 — — 24,707 
Net change in provision for unearned premiums — (236) — — (236) 

Net earned premiums 15,545 3,926 — — 24,471 
Fee and commission income 705 54 373 333 1,465 

16,250 8,980 373 333 25,936 
Net investment incomeAexpense) 3,811 725 4 (199) 4,341 
Inter-segment revenue — — 156 — 156 
Share of (lossVprofit ot joint venture and associates (10) — (2) ( I l l ) (123) 
(Loss)/profit on the disposal and remeasurement of subsidiaries and associates — (28) 24 569 565 
Segmental income 20,051 9,677 555 592 30,875 
Claims and benefits paid, net of recoveries from reinsurers (18,435) (5,945) — — (24,380) 
Change in insurance liabilities, net of reinsurance (2,281) (3) — — (2,284) 
Change in investment contract provisions 1,478 — — — 1,478 
Change in unallocated divisible surplus 2,721 — — — 2,721 
Amortisation of acquired value of in-force business on insurance contracts (70) — — — (70) 
Impairment of goodwill and other intangibles, depreciation and other 

amortisation expense (277) (19) (16) (64) (376) 
Other operating expenses (2,293) (2,994) (443) (833) (6,563) 
Impairment losses on AVIF and tangible assets (17) (60) — (19) (96) 
Inter-segment expenses (145) (11) — — (156) 
Finance costs (205) (36) (51) (484) (776) 

Segmental expenses (19,524) (9,068) (510) (1,400) (30,502) 

Profit/(loss) before tax from continuing operations 527 609 45 (808) 373 
Tax attributable to policyholder returns 178 — — — 178 

Profit/(loss) before tax attributable to shareholders from continuing operations 705 609 45 (808) 551 
Adjusted for' 
Non-operating items from continuing operations (excluding Delta Lloyd as an associate) 1,221 326 16 (49) 1,514 
Share of Delta Lloyd's non-operating items (before tax), as an associate — — — (10) (10) 
Share of Delta Lloyd's tax expense, as an associate — — — 34 • 34 

Adjusted operating profit/(loss) before tax attributable to shareholders' profits 
from continuing operations' 1,926 935 61 (833) 2,089 

Adjusted operating profit/(loss) before tax attributable to shareholders' profits 
from discontinued operations' 382 1 49 (18) 414 

Adjusted operating profit/(loss) before tax attributable to shareholders' profits 2,308 936 110: (851)' • 2,503 
Gross written premiums includes inward rensurance premiums assumed from other CDmpan«samaunung to f226 rralon, of wihch fllOmdhon relates to praperry arKJ hablity insixance and ei16miloT relates to long-term business 
General nsurance and health business segment rndudes gross written premums of £1 107 nullon relating to health bifiness Theremavimg business relates to property arxf liablity irsurance 
Other ndudes lhe R/^. up to the date o' doposal Delta Lloyd as <tn auooate from 6 May ZOtt, head offce expenses, such Kgroup treasury indfirwxe (vn^nns, andcen«n (vuncmg costs wxl u«s not allocated to busness segments 
Ad,-usted operairng profit rs a non-GAAP rneasure as defined m the glossary 
DBcorHirued operatK<n& rcpreser̂ t the opeta'tKns ol ihe Uri-,cd States Life bubnes and related mtemal asset rranagement aannes arx) the resiits dt Detu lloyd up truk its deconsohdaiion m May 20) l 
FoflCMnng a review of the classificatcn of contracti issued by the Group's tialian long-term business, certain portfolos have been reclassifed from partcipaung insurance to panicipaimg investment contraas (or all years presented There 6 no 
impact on the resuli tor ar^ year presented as a result of this reclasvtK:aion 
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4 - Segmental information continued 
b (iii) Segmental income statement - products and services for the year ended 31 December 2010 

Restated* (jeneral 
Long .term imurar̂ ce Fund Restate!̂  

Business and health' management Other' Total 
tm fm tm fm tm 

Gross written premiums' 17,987 9,205 — — 27,192 
Premiums ceded to reinsurers (923) (683) — — (1,606) 

Net written premiums 17,064 8,522 — — 25,586 
Net change in provision for unearned premiums — (72) — — (72) 

Net earned premiums 17,064 8,450 — — 25,514 
Fee and commission income 627 94 387 343 1,451 

17,691 8,544 387 343 26,965 
Net investment incomeAexpense) 15,175 500 7 1,064 16,746 
Inter-segment revenue — — 147 — 147 
Share of (loss)/profit of joint venture and associates 180 — (5) (34) 141 
(Lossi'profit on the disposal and remeasurement of subsidiaries and asscKiates 130 1 — 32 163 

Segmental income 33,176 9,045 536 1,405 44,162 

Claims and benefits paid, net of recoveries from reinsurers (16,231) (6,009) — — (22,240) 
Change in insurance liabilities, net of reinsurance (3,226) 389 — — (2,837) 
Change in investment contract provisions (9,212) — — — (9,212) 
Change in unallocated divisible surplus 362 — — — 362 
Amortisation of acquired value of in-force business on insurance contracts (47) — — — (47) 
Impairment of goodwill and other intangibles, depreciation and other 

amortisation expense (121) (27) (10) (50) (208) 
Other operating expenses (2,479) (2,788) (430) (1,661) (7,358) 
Impairment losses on AVIF and tangible assets (1) (3) — 1 (3) 
Inter-segment expenses (139) (8) — — (147) 
Finance costs (140) (48) (65) (429) (682) 

Segmental expenses (31,234) (8,494) (505) (2,139) (42,372) 

Profit/(loss) before tax from continuing operations 1,942 551 31 (734) 1,790 
Tax attributable to policyholder returns (394) — — — (394) 

Profit/(loss) before tax attributable to shareholders from continuing operations 1,548 551 31 (734) 1,396 
Adjusted for; 
Non-operating items from continuing operations (excluding Delta Lloyd as an associate) 266 354 33 - (225) 428 
Share of Delta Lloyd's non-operating items (before tax), as an associate — — — — — 
Share of Delta Lloyd's tax expense, as an associate — — — — — 
Adjusted operating profit/(loss) before tax attributable to shareholders' profits 

from continuing operations' 1,814 905 64 (959) 1,824 
Adjusted operating profit/(loss) before tax attributable to shareholders' profits 

from discontinued operations' 504 146 135 (59) 726 

Adjusted operating profit/(loss) before tax attributable to shareholders' profits 2,318 1,051 199 (1,018) 2,550 
1 Gross written premums irrJudes nward reinsixancc prerreums assumed from other compann amounting lo £243rnlli3n, of mhch £ 113 m i e n relates to property arvJ liabihty nsurance and £ 133 million relates to long-term busress 

2 Gcnerai insurance and health business segment indudes gross vnriiten premn^ of £942 mlloi relatvig to health business Tfe remairwig busms relates to property arvj Itability iratMance 

3 Otter ndudes the RAC, Delta Ltoyti, head offce expenses, such as group treasury and fnance functions and cenan Imanong costs and taxes not allocated to busness segments 

4 Adjusted operating profit is a non-GAAP rrvasue as defined m the glossary 

5 Dscontinued operations represent the operatons of the Unted States ti le business and related internal asset management activit«s and the results ol Delta Lloyd 
6 Folowng a rewow of the cLassificatcn ot contracts issued by the Group s Italian long-term business, certan portfolios h M been reclassif vd from partcipating insurance to particpating investment contracts for all yean presented There e no 

impaa on the result lor any year presented as a result of the reclas.sifnation 
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4 - Segmental information continued 
b (iv) Segmental statement of financial position - products and services as at 31 December 2012 

General 
Longtem msivarKe Fund 

business and health management Odier Total 
f m f m t m f m f m 

Goodwill 361 1,060 27 72 1,520 
Acquired value of in-force business and intangible assets 799 146 56 83 1,084 
Interests in, and loans to, joint ventures and associates 1,699 5 4 — 1,708 
Property and equipment 253 94 5 39 391 
Investment property 9,956 139 — 720 10,815 
Loans 24,085 433 — 19 24,537 
Financial investments 175.846 9,266 39 3,927 189,078 
Deferred acquisition costs 1.615 939 14 — 2,568 
Other assets 29.307 7,237 453 4,388 41,385 
Assets of operations classified as held for sale 42.564 11 28 — 42,603 
Total assets -' 286.485 19,330 626 9,248 315,689 
Gross insurance liabilities 98,086 15,005 — 113,091 
Gross liabilities for investment contracts 110,494 — — — 110,494 
Unallocated divisible surplus 6,931 — — — 6,931 
Net asset value attributable to unitholders 4,963 — — 6,183 11,146 
External borrowings 3,034 — — 5,160 8,194 
Other liabilities, including inter-segment liabilities 8,778 (2,661) 334 6,611 13,062 
Liabilities of operations classified as held for sale 41,237 2 13 159 41,411 

Total liabilities 273,523 12,346 347 18,113 304,329 

Total equity, : 11,360 
Total equity'and liabilities 315,689 

b (v) Segmental statement of financial position - produrts and services as at 31 December 2011 

Reslated' General 
Long-Ir^m insurarKe Fund Restated' 

Business and hcallii management oilier' Total 
tm tm tm fm tm 

Goodwill 1,466 1,067 29 78 2,640 
Acquired value of in-force business and intangible assets 1,742 145 44 90 2,021 
Interests in, and loans to, joint ventures and associates 2,035 5 — 778 2,818 
Property and equipment 395 34 16 65 510 
Investment property 10,686 152 — 800 11,638 
Loans 27,511 605 — — 28,116 
Financial investments 203,247 9,391 43 3,377 216,058 
Deferred acquisition costs 3,755 986 14 — 4,755 
Other assets 31,023 6,717 495 5,159 43,394 
Assets of operations classified as held for sale 426 - — — 426 

Total assets. • 282,286 19,102 641 10,347 312,376 

Gross insurance liabilities 132,138 15,241 — — 147,379 
Gross liabilities for investment contracts 113,366 — _ — 113,366 
Unallocated divisible surplus 650 — — — 650 
Net asset value attributable to unitholders 4,659 — — 5,693 10,352 
External borrowings 3,016 — 5,434 8,450 
Other liabilities, including inter-segment liabilities 12,430 (3,170) 374 6,819 16,453 
Liabilities of operations classified as held for sale 363 — — — 363 

Total liabilities 266,622 12,071 374 17,946 297,013 

Total equity 
Total equity and liabilities 

15.363 
312,376 

Other ncludes Delta Lloyd as an associate 
Follmving a rewew of the classificaton of contracts issued by tfie Group's Italian lorig-icm t)usiness, certain fyyifolio 
tmpad on the resuH for any year (rescnied as a resuli o( Ihs reclasiificaiion 

Vavi- t iten fpclassifwi hrxn par[ifrya!"iO ms.j'anrt.' to parncipatng investmpni contracis for ali years presented There iS no 
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5 - Details of income 
This note gives further detail on the items appearing in the income sertion of the consolidated income statement. 

Restated' Restated' 
2012 2011 2010 

Continuing operatKsns fm tm tm 

Gross written premiums (note 4a and 4b) 
Long-term' 

Insurance contrarts 9,683 11,671 10,096 
Participating investment contrarts 3,526 4,834 7,891 

General insurance and health 9,535 9,750 9,205 

22,744 26.255 27,192 
Less: Premiums ceded to reinsurers (note 4a and 4b) (1,571) (1,548) (1,611) 
Internal reinsurance revenue — — 5 
Gross change in provision for unearned premiums (21) (189) (42) 
Reinsurers' share of change in provision for unearned premiums 5 (47) (30) 
Net change in provision for unearned premiums (16) (236) (72) 
Net earned premiums 21,157 24,471 25,514 

Fee and commission income 
Fee income from investment contract business 461 519 438 
Fund management fee income 330 368 392 
Other fee income 304 445 449 
Reinsurance commissions receivable 92 71 110 
Other commission income 41 33 37 
Net change in deferred revenue 45 29 25 

1,273 1,465 1,451 

Total revenue 22,430 25,936 26,965 

Net investment income 
Interest and similar income 

From financial instruments designated as trading and other than trading 5,737 6,088 5,863 
From AFS investments and financial instruments at amortised cost 83 83 77 

5,820 6,171 5,940 
Dividend income 1,652 1,627 1,322 
Other income from investments designated as trading 
Realised {losses)/gains on disposals (667) (388) 133 
Unrealised gains and losses (policy J) 

(Losses)/gains arising in the year (697) (319) 200 
Losses/(gains) recognised in prior periods and now realised 667 388 (133) 

(30) 69 67 
(697) (319) 200 

Other income from investments designated as other than trading 
Realised gams on disposals 1,844 1,729 1,296 
Unrealised gains and losses (see policy J) 

Gains/(losses) arising in the year 14,239 (3,827) 8,171 
(Gains) recognised in prior periods and now realised (1,844) (1.729) (1,296) 

12,395 (5,556) 6,875 
14,239 (3,827) 8,171 

Realised gams and losses on AFS investments 
(Gams)/losses recognised in prior periods as unrealised in equity (1) (1) 2 

Net income from investment properties 
Rent 648 690 778 
Expenses relating to these properties (57) (39) (22) 
Realised gains on disposal 7 8 41 
Fair value (losses)/gains on investment properties (492) 148 465 

106 807 1,262 
Realised (losses)/gains on loans (9) — 1 
Foreign exchange gains and losses on investments other than trading 132 (12) (52) 
Other investment (expenses) (136) (105) (100) 

Net investment income 21,106 4,341 16,746 
Share of {loss)/profit after tax of joint ventures (38) (38) 149 
Share of (loss) after tax of associates (239) (85) (8) 
Share of (loss)/profit after tax of joint ventures and associates (277) (123) 141 
(Loss)/profit on disposal of subsidiaries and associates (note 3b) (164) 565 163 

Income from continuing operations 43,095 30,719 44,015 
Income from discontinued operations 3,494 7,800 14,386 

Total income 46,589 38,519 58,401 
1 FollcMing a review ol lhe classificaton of contraas issued by the Group's Italian long-term business, ceriam portfolios have ixen feclas.sified Irom part̂  ipating insurance to pan<ipating investment contracts lor all years presenied Tf̂ ere is no 

impaa on ihe result f« any year presented as a result ol this redassilcaton 
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5 - Details of expenses 
This note gives further detail on the items appearing in the expenses section ot the consolidated income statement. 

Restated' Restated' 
2012 2011 2010 

Contkuing operatiom tm fm fm 

Claims and benefits paid 
Claims and benefits paid to policyholders on long-term business 

Insurance contracts 12,382 12,250 11,591 
Participating investment contracts 6,500 6,835 5,185 
Non-participating investment contracts 33 38 39 

Claims and benefits paid to policyholders on general insurance and health business 6.050 6,264 6,381 

24,965 25,387 23,196 
Less. Claim recoveries from reinsurers 

Insurance contracts (1,197) (832) (806) 
Participating investment contracts (167) (175) (150) 

Claims and benefits paid, net of recoveries from reinsurers 23,601 24,380 22,240 

Change in insurance liabilities 
Change in insurance liabilities 663 2,583 1,955 
Change in reinsurance asset for insurance provisions (233) (299) 882 

Change in insurance liabilities, net of reinsurance 430 2.284 2,837 

Change in investment contract provisions 
Investment income allocated to investment contracts 3,178 (363) 3,772 
Other changes in provisions 

Participating investment contracts (note 37) 759 (944) 5,493 
Non-participating investment contrarts 525 (174) (53) 

Change in reinsurance asset for investment contract provisions (12) 3 — 
Change in investment contract provisions 4,450 (1,478) 9,212 

Change in unallocated divisible surplus (note 41) 6,316 (2.721) (362) 

Fee and commission expense 
Acquisition costs 

Commission expenses for insurance and participating investment contracts 2,393 2,476 2,222 
Change in deferred acquisition costs for insurance and participating investment contracts 131 (2) 85 
Deferrable costs for non-participating investment contracts 126 66 140 
Other acquisition costs 970 1,113 1,058 
Change in deferred acquisition costs for non-participating investment contrarts 85 46 (29) 

Investment income attnbutable to unitholders 456 252 1,586 
Reinsurance commissions and other fee and commission expense 311 375 438 

4,472 4,326 5,500 

Other expenses 
Other operating expenses 

Staff costs (note 8b) 1,122 1,160 1,148 
Central costs and sharesave schemes 136 138 144 
Depreciation (note 17) 42 54 63 
Impairment of goodwill on subsidiaries (note 13) 109 160 3 
Amortisation of acquired value of in-force business on insurance contracts (note 14) 43 70 47 
Amortisation of intangible assets (note 14) 96 111 124 
Impairment of acquired value of in-force business (note 14) 73 — — 
Impairment of intangible assets (note 14) 49 49 16 
Integration and restructuring costs (see below) 461 261 216 
Exceptional items — — (286) 
Other expenses 664 657 729 

2,795 2,660 2,204 

Impairments 
Net impairment on loans 43 62 6 
Net impairment on financial investments — 2 (1) 
Net impairment on receivables and other financial assets 3 31 (4) 
Net impairment on non-financial assets — 1 (1) 

46 96 — 
Other net foreign exchange (gains)/losses 4 23 (88) 
Finance costs (note 7) 735 776 682 

Expenses from continuing operations 42,849 30,346 42,225 
Expenses from discontinued operations 6,190 8,264 13,342-

Total expenses 49,039 38,610 55,567 

Fdlcxving a review of tlie ctass.ficatcn of contraas issued by ilte Group's haiun long-ierm business, certam porHofcs havt? been reclassihed f'oni rMmcipaimg insurance to pamcipdiifX) investment contracts for al' years presenied Tliere rs n 
irrvdrt on ;hc result tor any year presenied as a 'esu'i ol this reclassiiic;ticn 
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6 - Details of expenses continued 
Integration and restrurturing costs 
Integration and restrurturing costs from continuing operations are £461 million {2011: £261 million; 2010: £216 million) This includes 
restrurturing and transformation artivity that has been taken to align our business operations with our strategy, including the Group's 
Simplify programme (£165 million), Ireland transformation (£130 million) induding the merger of our UK and Ireland businesses, £24 
million in relation to the transformation of Aviva Investors and £25 million in respert of other restrurturing artivities. This also includes 
a cost of £117 million relating to preparing the business for the implementation of Solvency II. 

7 - Finance costs 
This note analyses the interest costs on our borrowings (which are described in note 45) and similar charges. 

Finance costs comprise: 

2012 2011 2010 
Contviuing operations f m fm tm 

Interest expense on core strurtural borrowings 
Subordinated debt 294 302 290 
Long term senior debt 19 19 19 
Commercial paper 4 3 1 

317 324 310 

Interest expense on operational borrowings 
Amounts owed to financial institutions 111 125 55 
Securitised mortgage loan notes at fair value 90 88 88 

201 213 143 

Interest on collateral received 27 33 20 
Net finance charge on pension schemes (note 44e(iv)) 82 87 127 
Unwind of discount on Gl reserves 21 24 22 
Other similar charges 87 95 60 

Total finance costs from continuing operations 735 776 682 
Total finance costs from discontinued operations 21 284 740 

Total finance costs 756 1,060 1,422 
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8 - Employee information 
This note shows where our staff are employed throughout the world, excluding staff employed by our joint ventures and associates, 
and analyses the total staff costs. 

(a) Employee numbers 
The number of persons employed by the Group, including directors under a service contrart, was: 

At 31 December Average for the year 

2012 2011 2010 2012 2011 2010 
Ccxttinuing operations Ntntbcr Number Nurfaer Nintbec Nusibet Number 

United Kingdom 81 Ireland 17,580 19,176 22,630 18,695 21,835 22,987 
France 4,272 4,347 4,414 4,261 4,380 4,340 
Spam 570 578 581 570 580 581 
Italy 641 618 594 641 606 594 
Canada 3,758 3,599 3,532 3,729 3,552 3,685 
other 24 422 452 217 503 444 

Developed markets 26,845 28,740 32,203 28,113 31,456 32,631 
Higher Growth markets 2,669 3,607 3,469 3,509 3,516 3,141 
Aviva Investors 1,056 1,152 1,386 1,134 1,179 1,285 
Group other 641 1,109 741 833 887 718 

Employees in continuing operations 31,211 34,608 37,799 33,639 37,038 37.775 
Employees in discontinued operations 1,911 1,954 7,343 1,941 3,802 7,566 

Total employee numbers 33,122 36,562 45,142 35,580 40,840 i .'45,341 

(b) staff costs 

2012 2011 2010 
Continuing operatjont fm fm • • tm 

Wages and salaries 1,324 1,421 1,415 
Social security costs 205 219 207 
Post-retirement obligations 

Defined benefit schemes (note 44d) 19 58 (219) 
Defined contribution schemes (note 44d) 102 86 70 

Profit sharing and incentive plans 112 126 l i s 
Equity compensation plans (note 27d) 47 58 50 
Termination benefits 41 21 12 

Staff costs from continuing operations 1,850 1,989 1,653 
Staff costs from discontinued operations 145 343 586 

Total staff costs 1,995 2,332 . 2,239 

Staff costs are charged within. 

2012 2011 2010 
Continuing operations f m tm fm 

Acquisition costs 522 597 563 
Claims handling expenses 158 222 235 
Central costs and sharesave schemes 48 10 (6) 
Other operating expenses 1,122 1,160 1,147 
Exceptional items* — — (286) 

Staff costs from continuing operations 1,850 1,989 1.653 
Staff costs from discontinued operations 145 343 586 

Total staff costs 1,995 2,332 2.239 

• Thecredi disclosed meueptonal items n 2010 aiosc from the £286 n̂ lhon gam on ihc closure of ttie UK schemes lo tuture accrual 
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9 - Auditors' remuneration 
This note shows the total remuneration payable by the Group to our auditors. PricewaterhouseCoopers LLP (PwC) replaced Ernst 
& Young LLP (E&Y) as the Group's prindpal auditor for the 2012 financial year. 

The total remuneration payable by the Group, excluding VAT and any overseas equivalent thereof, to its principal auditors and 
their asscKiates is shown below. 

20U 
Continuing upeialioits f m 

Fees payable to PwC LLP and its associates for the statutory audit of the Aviva Group and Company financial statements 2.2 
Fees payable to PwC LLP and its associates for other services 

Audit of Group subsidiaries 9.6 

Total audit fees 11.8 
Audit related assurance 2.3 
other assurance services 7 J 

Total audit and assurance fees 21.3 

Tax compliance services 0.4 
Tax advisory services '0.1 
Sen/ices relating to corporate finance transartions 0.3 
Other non-audit sen/ices not covered above 7.7 

Fees payable to PwC LLP and its associates for sen/ices to Group companies classified as continuing operations , 29^8 
Discontinued operations 

Fees payable to PwC LLP and its associates for Audit of Group subsidiaries 1.7 
Fees payable to PwC LLP and its associates for other non-audit services to Group subsidiaries 0.3 

Total fees payable to PwC LLP and its associates for services to Group companies 31.8 

2011 
Continuing operations ,. f m 

Fees payable to E8iY LLP and its associates for the statutory audit of the Aviva Group and Company financial statements .., 2.5 
Fees payable to E8iY LLP and its associates for other services: 

Audit of Group subsidiaries r,. i.P-3 
Additional fees related to the prior year audit of Group subsidiaries . , , ,.> 0.9 

Total audit fees • • 13.7 
Audit related assurance ''2.7 
other assurance services • .1516 

Total audit and assurance fees '22:0 

Tax'compliance services '•' ' ' ' 0.2 
Other non audit sen/ices not covered above ' ' '2.0 
Fees payable to.E&Y LLP and its associates for sen/ices to Group companies classified as continuing operations . • :?24;2 

Discontinued operations 

Fees payable to E81Y LLP and its associates for audit of Group subsidiaries 3.6 
Fees payable to E&Y LLP and its associates for other assurance sen/ices to Group subsidiaries 0.5 
Fees payable to E&'V LLP and its associates for other non-audit sen/ices to Group subsidiaries 0.2 

Total fees payable to E81Y LLP and its associates for services to Group companies 28.5 
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9 - Auditors' remuneration continued 

2010 
Continuing operations fm 

Fees payable to ESY LLP and its associates for the statutory audit of the Aviva Group and Company financial statements 1 8 
Fees payable to E&Y LLP and its associates for other services. 

Audit of Group subsidiaries 8 7 
Additional fees related to the prior year audit of Group subsidiaries 0.6 

Total audit fees 11.1 
Audit related assurance 2.5 
Other assurance sen/ices 4.3 
Total audit and assurance fees 17.9 
Tax advisory services 0 1 
Services relating to corporate finance transartions 0.5 
Other non audit services not covered above 0.2 
Fees payable to E&Y LLP and its associates for services to Group companies classified as continuing operations 18.7 
DiscDntinued operations 

Fees payable to E&Y LLP and its associates for audit of Group subsidiaries 5 0 
Fees payable to E&Y LLP and its associates for other assurance sen/ices to Group subsidiaries 0.9 
Fees payable to E&Y LLP and its associates for other non-audit sen/ices to Group subsidiaries 0.9 
Total fees payable to E&Y LLP and its associates for services to Group companies* 25.5 
*ln addition to the fees lor 2010 shown above, durr^g 2010 the Group paid f&Y fO 1 million in retatcm to the audit of C^oup occupational pension schemes 

The tables above reflert the disclosure requirements of SI2011/2198 - The Companies (Disclosure of Auditor Remuneration and 
Liability Limitation Agreements) (Amendment) Regulations 2011. Comparatives for 2011 have been adjusted accordingly. 

In addition to the fees for 2012 shown above, during 2012 the Group paid PwC £0 2 million in relation to the audit of Group 
occupational pension schemes and paid E&Y £1.0 million in relation to the 2011 audit ot group subsidiaries. 

Fees payable for the audit of the Group's subsidiaries include fees for the statutory audit of the subsidiaries, both inside and 
outside the UK, and for the work performed by the prindpal auditors in respert of the subsidiaries for the purpose of the consolidated 
financial statements of the Group. 

Audit related assurance comprises services in relation to statutory and regulatory filings. These include audit services for the audit 
of FSA returns in the UK and review of interim financial information under the Listing Rules of the UK Listing Authority. 

Fees for other assurance sen/ices comprise non statutory assurance work which is customarily performed by the external auditor, 
including the audit of the Group's MCEV reporting .Although embedded value is a primary management reporting basis and our 
disclosures require a full audit, the relevant fees are not classified as being for statutory audit 

As noted above PwC replaced E&Y as the group's principal auditor for the 2012 year. Prior to 2012, PwC was a significant provider 
of consulting services to the Group. The level of 2012 fees for non-audit services therefore includes fees billed in the year relating to 
projects that commenced prior to PwC's appointment as auditor. All of these services are in compliance with applicable UK, US and 
IFAC independence rules. \Ne do not expect PwC's non-audit fees to continue at this level in the future 

Other assurance services in 2012 payable to PwC LLP indudes fees relating to the audit ot the Group's MCEV reporting of £1 3 
million, £1.8 million for examination of the Group Individual Capital Assessment and Economic Capital, and £3 4 million associated 
with assurance services to prepare the businesses for Solvency 11 implementation. 

Other assurance services in 2011 payable to E&Y LLP includes fees relating to the audit of the Group's MCEV reporting of £1.8 
million (2010: £1.8 million); £0.5 million (2010: £0.4 million) ior assurance sen/ices in connection with the Group's Financial Reporting 
Control Framework, £1.6 million (2010. £1.1 miliion)ior examination of the Group's Individual Capital Assessment (ICA) and 
Economic Capital and £1.7 million (2010: £1.0 miiiion) ior other services 

The 2012 fees payable to PwC LLP for other non-audit services for continuing operations of £7.7 million indudes advice to our 
European businesses in relation to the risk management asperts of Solvency II (£1.9 million), £1.9 million relating to four regulatory 
advice engagements, £0.7 million relating to restrurturing at Aviva Investors, £0.3 million for risk training, £0.3 million supporting an 
industry-wide competition review, £0 3 million for an additional claims reserves review and £2 3 million for other services. The 2012 
fees for tax compliance services of £0.4 million includes fees for one engagement in Higher Growth markets of £0.3 million, and fees 
for corporate finance transactions of £0.3 million relates to an engagement for an Aviva Investors property fund. 

The 2011 fees payable to E&Y LLP for other non-audit services of £2.0 million (2010: £0.2 million) indudes £0 9 million relating to 
two risk management effertiveness reviews 

Details of the Group's process for safeguarding and supporting the independence and objectivity of the external auditors are given 
in the Audit Committee report. 
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10-Tax 
This note analyses the tax charge/(credit) for the year and explains the fartors that affect it. 

(a) Tax charged/(credited) to the income statement 
(i) The total tax charge/(credit) comprises: 

2012 
fm 

2011 
tm 

2010 
tm 

Current tax 
For this year 
Prior year adjustments 

516 
(47) 

535 
(10) 

578 
(49) 

Total current tax from continuing operations 469 525 529 
Deferred tax 
Origination and reversal of temporary differences 
Changes in tax rates or tax laws 
Write-down of deferred tax assets 

(52) 
(12) 
43 

(599) 
(28) 
58. 

244 
(35) 

1 

Total deferred tax from continuing operations (21) (569) 210 
Total tax charged/(credited) to income statement from continuing operations 
Total tax charged/(credited) to income statement from discontinued operations 

448 
152 

(44) 
(107) 

739 
203 

Total tax charged/(credited) to income statement ' ' ' '• 600 (•151); • 942 

(il) The Group, as a proxy for policyholders in the UK, Ireland and Singapore, is required to record taxes on investment income and 
gains each year Accordingly, the tax benefit or expense attributable to UK, Irish and Singapore life insurance policyholder returns is 
included in the tax charge/(credit). The tax charge attributable to policyholders' returns induded in the charge above is £221 million 
(2011: £178 miiiion credit; 2010: £394 million charge). 

(ill) The tax charge/(credit) can be analysed as follows: 

' 2012 2011 2010 
fm fm tm 

UK tax (34) (304) 447 
Overseas tax 634 153 495 

- . 1 , 6 0 0 . . (151),i :942 

(iv) Unrecognised tax losses and temporary differences of previous years were used to reduce the current tax expense and deferred tax 
expense by £7 million and £ 11 million ("20 7?; £25 million and £ 108 million; 2010: £34 million and £88 million), respertively. 

(v) Deferred tax charged/(credited) to the income statement represents movements on the following items: 

2012 2011 2010 
fm fm fm 

Long-term business technical provisions and other insurance items (1,868) 916 218 
Deferred acquisition costs 254 (3) — 
Unrealised gains/(losses) on investments 2,312 (1,265) 175 
Pensions and other post-retirement obligations (7) 6 23 
Unused losses and tax credits (30) 22 20 
Subsidiaries, associates and joint ventures 1 2 
Intangibles and additional value of in-force long-term business (12) (10) (51) 
Provisions and other temporary differences (670) (236) (177) 
Deferred tax (credited)/charged to income statement from continuing operations (21) (569) 210 

Deferred tax charged to income statement from discontinued operations 143 56 188 

Total deferred tax charged/(credited) to income statement . 122 (513) 398 

(b) Tax (credited)/charged to other comprehensive income 
(i) The total tax (credit)/charge comprises: 

2012 2011 2010 
fm fm fm 

Current tax from continuing operations 
In respect of pensions and other post-retirement obligations (14) (88) (29) 
In respect of foreign exchange movements (17) (8) (5) 

(31) (96) (34) 
Deferred tax from continuing operations 

In respect of pensions and other post-retirement obligations (140) 260 (3) 
In respect of fair value gains on owner-occupied properties (1) (1) 2 
In respect of unrealised gains on investments 9 (3) — 

(132) 256 (1) 

Tax (credited)/charged to other comprehensive income arising from continuing operations (163) 160 (35) 

Tax charged to other comprehensive income arising from discontinued operations 107 98 147 

Total tax (credited)/charged to other comprehensive income (56) 258 112 
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10 - Tax continued 
(ii) The tax charge attributable to policyholders' returns included above is £nil (2011: Enil; 2010: £nil). 

(c) Tax credited to equity 
Tax credited dirertly to equity in the year amounted to £18 million f20) I. f J6 million; 2010: £17 million), and is wholly in respert of 
coupon payments on the direct capital instruments and fixed rate tier 1 notes 

(d) Tax reconciliation 
The tax on the Group's (loss)/profit before tax differs from the theoretical amount that would arise using the tax rate of the home 
country of the Company as follows: 

2012 2011 2010 

Shareholder Policyholder Total Shareholcler (tolicyholdcr Total Siiareholder Fyicyholder Policyholder 
f m f m f m tm tm tm fm fm fm 

Total (loss)/profit before tax (2,671) 221 (2,450) 87 (178) (91) 2,440 394 2,834 

Tax calculated at standard UK corporation tax rate 
of 24.5% (2011- 26.5%, 2010: 28%) (654) 54 (600) 23 (47) (24) 684 110 794 

Reconciling items 
Different basis of tax - policyholders — 170 170 — (129) (129) — 272 272 
Adjustment to tax charge in respert of prior 

years (20) — (20) (25) — (25) (28) — (28) 
Non-assessable income (86) — (86) (60) — (60) (93) — (93) 
Non-taxable loss/(profrt) on sale of subsidiaries 

and associates 872 — 872 (135) — (135) (44) — (44) 
Disallowable expenses 418 — 418 215 — 215 142 — 142 
Different local basis of tax'on overseas profits (141) (3) (144) 84 (2) 82 95 — 95 
Change in future local statutory tax rates (12) — (12) (32) - (32) (26) — (26) 
Movement'in deferred tax not recognised (69) — (69) (5) — (5) (156) — (156) 
Tax effert of loss/(profit) from associates and 

joint ventures 75 — 75 (41) — (41) (4) — (4) 
Other (4) — (4) 3 — 3 (22) 12 (10) 

Total tax charged/(credited) to 1 • 

income statement 379 221 600 27 (178) " (151) 548 • ' ' 3 9 4 ' ' ' 942 

The tax charge/(credit) attributable to policyholders' returns is removed from the Group's total (loss)/profit before tax in arriving at the 
Group's (loss)/profit before tax attributable to shareholders' profits. As the net of tax profits attributable to with-profit and unit-linked 
policyholders is zero, the Group's pre-tax profit/(loss) attributable to policyholders is an amount equal and opposite to the tax 
charge/(credit) attributable to policyholders included in the total tax chargeAcredit) The difference between the policyholder tax 
charge/(credit) and the impact of this item in the tax reconciliation can be explained as follows: 

2012 2011 2010 
£m tm tm 

Tax attributable to policyholder returns 221 (178) 394 
UK corporation tax at a rate of 24.5% (2011: 26 5%, 2010- 28%) in respect of the policyholder tax deduction (54) 47 (110) 
Other life insurance regime impacts — — (12) 
Different local basis of tax of overseas profits 3 2 — 
Different basis bf tax - policyholders per tax reconciliation 170, (129) .272 

The UK corporation tax rate reduced to 24% from 1 April 2012 A subsequent reduction in the UK corporation tax rate to 23% was 
substantively enarted on 3 July 2012 and will apply from 1 April 2013 The substantively enarted rate of 23% has been used in the 
calculation of the UK's deferred tax assets and liabilities 

As confirmed in the 2013 Budget, the rate is expected to reduce further to 21 % from 1 April 2014 and then to 20% from 1 April 
2015. The aggregate impart of the reduction in rate from 23% to 20% would reduce the deferred tax assets and liabilities and 
increase IFRS net assets by approximately £47 million and will be recognised when the relevant legislation is substantively enarted. 

Finance Act 2012 included initial legislation introducing considerable changes to the regime for taxing UK life insurance companies 
applicable from 1 January 2013 The impact of the legislation has been included in the results of the Group for the year ended 
31 December 2012 but has not had a matenal impact. 
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11 - (Loss)/earnings per share 
This note shows how we calculate (loss)/earnings per share, based both on the present shares in issue (the basic (loss)/earnings per 
share) and the potential future shares in issue, including conversion of share options granted to employees (the diluted earnings per 
share). 

(a) Basic (loss)/earnings per share 
(i) The (loss)/profit attributable to ordinary shareholders is: 

2012 2011 2010 

Continuing operatirxis £m fm tm 

Profit/(loss) before tax attnbutable to shareholders' profits (82) 585 1.396 
Share of Delta Uoyd's tax expense as an associate 107 (34) — 
Profit/doss) before tax 25 551 1,396 
Tax attributable to shareholders' profit/(loss) (227) (134) (345) 

Profit/(loss) for the year (202) 417 1,051 
Amount attributable to non-controlling interests (168) (41) (117) 
Cumulative preference dividends for the year (17) (17) (17) 
Coupon payments in respect of dirert capital instruments (DCI) and fixed rate tier 1 notes 

(net of tax) (55) (43) (42) 

Profit/(los$) attributable to ordinary shareholders from continuing operations (442) 316 875 
Profit/(loss) attributable to ordinary shareholders from discontinued operations (2,848) (151) 529 

Profit/floss) attributable to ordinary shareholders (3,290) 165 1.404 

(ii) The calculation of basic (loss)/earnings per share uses a weighted average of 2,910 million (2071: 2,845 million; 2010:2,784 
million) ordinary shares in issue, after dedurting shares owned by the employee share trusts. The artual number of shares in issue at 
31 December 2012 was 2,946 million (207 7; 2,906 million; 2010: 2,820 million) and 2,936 million (2071:2,892 million; 2010:2,812 
million) excluding shares owned by the employee share trusts. 

(b) Diluted earnings per share 
(i) Diluted earnings per share is calculated as follows: 

2012 2011 2010 

Total 
f m 

Weis^ted 
average 

nunterof 
shares 
million 

Per share 
P 

Total 
£m 

Weighted 
average 

number of 
shares 
million 

Per share 
P 

Total 
fm 

Weighted 
average 

number of 
shares 
million 

Per share 
P 

(Loss)^profit attributable to ordinary shareholders 
Dilutive effert of share awards and options 

(442) 2,910 
44 

(15.2) 316 2,845 
50 

11.1 
(0.2) 

875 2,784 
47 

31.4 
(0.5) 

Diluted (loss)/eamings'per share from 
continuing operations^ (442) 2,954 (15.2) 316 2,895 10.9 875 2,831 30.9 

(Lossi'profit attributable to ordinary shareholders 
Dilutive effert of share awards and options 

(2,848) 2,910 
44 

(97.9) (151) 2,845 
50 

(5 3) 529 2,784 
47 

190 
(0.3) 

Diluted (loss)/earnings per share from 
discontinued operations' (2,848) 2,954 (97.9) (151) 2,895 (5.3) 529 2,831 187 

Diluted (loss)/earniri'gs per share' (3,290) 2,954 (113.1) 165 2,895 5 7 1,404 2:831 ' 49.6 

I Losses have an anti-dihnive effect Therefore the basic and diluted eamings for 2012 and the d'uted earnings for 2011, have rerruined ihe sanv 
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12 - Dividends and appropriations 
This note analyses the total dividends and other appropriations we paid during the year. The table below does not include the final 
dividend proposed after the year end because it is not accrued in these financial statements. The impact of shares issued in lieu of 
dividends is shown separately in note 33. 

2012 2011 2010 
f m fm tm 

Ordinary dividends declared and charged to equity in the year 
Final 2011 - 16 00 pence per share, paid on 17 May 2012 465 — — 
Final 2010 - 16.00 pence per share, paid on 17 May 2011 — 451 — 
Final 2009 - 15 00 pence per share, paid on 17 May 2010 — — 415 
Interim 2012 - 10 00 pence per share, paid on 16 November 2012 292 — — 
Interim 2011 - 10.00 pence per share, paid on 17 November 2011 — 287 

Intenm 2010 - 09.50 pence per share, paid on 17 November 2010 — — 266 
757 738 681 

Preference dividends declared and charged to equity in the year 17 17 17 
Coupon payments on direct capital instruments and fixed rate tier 1 notes 73 58 59 

847 813 . 757 

Subsequent to 31 December 2012, the dirertors proposed a final dividend for 2012 of 9.0 pence per ordinary share (207 7: 76.0 
pence, 2010: 16.0 pence), amounting to £265 million C207 7.' £465 million; 2010: £451 million) in total. Subjert to approval by 
shareholders at the AGM, the dividend will be paid on 17 May 2013 and will be accounted for as an appropriation of retained 
earnings in the year ending 31 December 2013. 

Interest payments on the direct capital instruments issued in November 2004 and the fixed rate tier 1 notes issued in May 2012 are 
treated as an appropriation of retained profits and, accordingly, are accounted for when paid. Tax relief is obtained at a rate of 24.5% 
(2011:26.5%; 2010: 28 0%). 
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13 - Goodwill 
This note analyses the changes to the carrying amount of goodwill during the year, and details the results of our impairment testing 
on both goodwill and intangible assets with indefinite lives. 

(a) Carrying amount 

2012 
f m 

2011 
tm 

Gross amount 
At 1 January 2,850 3,671 
Acquisitions and additions 1 13 
Disposals (13) (284) 
Deconsolidation of Delta Lloyd — (542) 
Foreign exchange rate movements (64) (8) 
At 31 December 2,774 2,850 

Accumulated impairment 
At 1 January (210) (280) 
Impairment losses charged to expenses (891) (160) 
Disposals 10 — 
Deconsolidation of Delta Lloyd — 226 
Foreign exchange rate movements 20 4 

At 31 December (1,071) (210) 

Carrying amount at 1 January 2,640 3,391 

Carrying amount at 31 December 1,703 2,640 

Less: Assets classified as held for sale (183) — 
Carrying amount at 31 December 1,520 2,640 

Goodwill on acquisitions and additions arose on the acquisition of a small long-term insurance business in Spain and a small general 
insurance business in Canada 

Goodwill impairment charges of £891 million have been recognised as expenses. Together with impairment charges of £9 million 
recognised in respect of goodwill within interests in joint ventures (note 15), and impairment charges of £147 million recognised in 
respect of goodwill within interests in associates (note 16) the goodwill write down for the year was £1,047 million. After a reversal of 
a previously recognised impairment of the Delta Lloyd associate of £205 million (note 16) the total charge for impairment of goodwill, 
joint ventures and associates for the year was £842 million. 

Goodwill disposed of during the year relates to the Group's Sri Lanka subsidiary (see note 3(b)) 
Gcwdwill classified as held for sale consists of £180 million relating to Aseval, a Spanish long-term business, and £3 million relating 

to the Russian long-term business (see note 3(c)). 

(b) Goodwill allocation and impairment testing 
A summary of the goodwill and intangibles with indefinite useful lives allocated to cash-generating units is presented below. 

Carrying amount of 
intangibles with Indefirate 

Carrying amount of 
grxxfrvtfl 

irseful lives 
(detailed In note 14) Total 

2012 2011 2012 2011 2012 2011 
f m tm fm fm f m tm 

United Kingdom - general insurance and health 924 924 — — 924 924 
Ireland - general insurance and health 112 116 — — 112 116 
France - long-term business — — 51 52 51 52 
Italy 

Long-term business 35 64 — — 35 64 
General insurance and health 37 44 — — 37 44 

Spain - long-term business 450 542 — — 450 542 
United States 

Long-term business — 800 — 800 
Fund management 27 29 — — 27 29 

Canada 50 50 — — 50 50 
Other developed markets — — — — — — 
Higher growth markets 68 71 — — 68 71 

1,703 2,640 51 52 1,754 2,692 

Goodwill in all business units is tested for impairment by comparing the carrying value of the cash generating unit to which the 
goodwill relates to the recoverable value of that cash generating unit. The recoverable amount is the value in use of the cash 
generating unit unless otherwise stated 

Long-term business 
Value in use is calculated as an artuarially determined appraisal value, based on the embedded value of the business calculated in 
accordance with market consistent embedded value ('MCEV') principles, together with the present value of expected profits from 
future new business If the embedded value of the business tested is sufficient to demonstrate goodwill recoverability on its own, 
then it is not necessary to estimate the present value ot experted profits from future new business. 

If required, the present value of experted profits arising from future new business written over a given period is calculated on an 
MCEV basis, using profit projertions based on the most recent three year business plans approved by management. These plans reflect 
management's best estimate of future profits based on both historical experience and expected growth rates for the relevant cash 
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13 - Goodwill continued 
generating unit. The underlying assumptions of these projections include market share, customer numbers, mortality, morbidity 
and persistency. 

Future new business profits for the remainder of the given period beyond the initial three years are extrapolated using a steady 
growth rate. Growth rates and expected future profits are set with regards to management estimates, past experience and relevant 
available market statistics. 
Experted profits from future new business are discounted using a risk adjusted discount rate. The discount rate is a combination of 
a risk-free rate and a risk margin to make prudent allowance for the risk that experience in future years for new business may differ 
from that assumed. 

See results of impairment testing for US long-term cash generating unit. For other businesses dassified as held for sale the 
recoverable amount was assessed based on the fair value less costs to sell of the business, based on the experted net disposal 
proceeds of the businesses. 

Key Assumptions 

Future new business Futuf* new business 
Embedded value basis profrts TXNVth rate profits ilisriitHit late 

2012 2011 2012 2011 2012 2011 
H * % % 

Italy long-term business MCEV MCEV 2.0 3 0 10.6 10.8 
Spain long-term business MCEV MCEV 0.0 3.0 7.9 5.3 

General insurance, health, fund management and other businesses 
Value in use is calculated as the discounted value of expected future profits of each business. The calculation uses cash flow 
projertions based on business plans approved by management covering a three-year period. These plans reflert management's best 
estimate of future profits based on both historical experience and experted growth rates for the relevant cash generating unit. The 
underlying assumptions ot these projections include market share, customer numbers, premium rate and fee income changes, claims 
inflation and commission rates. 

Cash flows beyond that three-year period are extrapolated using a steady growth rate. Growth rates and experted future profits 
are set with regards to past experience and relevant available market statistics 

Future profits are discounted using a risk adjusted discount rate 

Key assumptions 

Extrapolated ftiture profits growth rate - - Future profits ifscDurtt race 

1011 2011 1012 2011 

% % % 
United Kingdom general insurance and health 1.3 1 3 8.0 8.2 
Ireland general insurance and health 2.0 2.0 10.6 13.7 
Italy general insurance and health 2.0 - 3.0 2 0 - 3 . 0 9.0-11.4 9 2 - 1 0 . 3 
United States (fund management) 3.0 3.0 17.0 17.0 

France - indefinite life intangible asset 
The recoverable amount of the indefinite life intangible asset has been assessed based on the fair value less costs to sell of the cash-
generating unit to which it relates. The fair value less costs to sell was determined based on the quoted market value of the share of 
interest in the subsidiary to which it relates 

Results of impairment testing 
Following the impairment business review condurted during the year the US long-term cash generating unit was tested for 
impairment and the Dirertors conduded that the goodwill associated with this cash generating unit was no longer recoverable As a 
result, an impairment of £782 million was recognised during the period, reducing the carrying value ot goodwill to Enil. Subsequently, 
the US business was classified as held for sale and recorded at its fair value less costs to sell (see Note 3) 

Management concluded that the goodwill associated with the Spanish long-term cash generating unit, excluding Aseval which is 
held for sale, is no longer fully recoverable. An impairment of £76 million has been recognised reducing the carrying value of this cash 
generating unit to its recoverable amount as a result of a redurtion to management's estimates for future profitability due to current 
economic circumstances. 

Similarly, as a result of the test ot the Italian long-term and general businesses, impairments of £27 million and £6 million 
respectively have been recognised. 

Other than the CGUs noted above, the recoverable amount exceeds the carrying value of the cash generating units 
including goodwill. 
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14 - Acquired value of in-force business (AVIF) and intangible assets 
This note shows the movements in cost and amortisation of the in-force business and intangible assets acquired when we have 
purchased subsidiaries. 

Other Intangible 
nlan^Ue assets with 

AVIF on AVIF on assets ndefinite 
msc^aiKe mvestment with finite usefiJ 
contracts' contracts^ usefijlr^es IMS (a) Total 

fm fm fm fm fm 

Gross amount 
At 1 January 2011 2,724 308 1,842 323 5,197 
Additions — — 151 — 151 
Acquisition of subsidiaries — — 3 — 3 
Disposals — — (63) (204) (267) 
Movement in shadow adjustment (123) — — — (123) 
Deconsolidation of Delta Lloyd (126) — (158) — (284) 
Foreign exchange rate movements (11) (9) (10) (2) (32) 

At 31 December 2011 2,464 299 1,765 117 4,645 
Additions — — 143 — 143 
Acquisition of subsidiaries — — 2 — 2 
Disposals (160) (5) (134) — (299) 
Movement in shadow adjustment 45 — — — 45 
Transfers from property and equipment — — 3 — 3 
Foreign exchange rate movements (88) (6) (42) (3) (139) 

At 31 December 2012 2,261 288 1,737 ; 114 ,4,400 

Accumulated amortisation 
At 1 January 2011 (1,362) (113) (663) — (2,138) 
Amortisation for the year (271) (45) (125) ' — (441) 
Disposals — — 25 — . 25 
Deconsolidation of Delta Lloyd 98 — 117 — 215 
Foreign exchange rate movements — 3 (4) — (1) 

At 31 December 2011 (1,535) (155) (650) — (2,340) 
Amortisation for the year (226) (20) (107) — (353) 
Disposals 154 5 59 —. 218 
Foreign exchange rate movements 60 5 16 — 81 

At 31'December 2012 (1,547) (165) (682) — (2,394) 

Accumulated Impairment 
At 1 January 2011 (108) — (76) (69) (253) 
Impairment losses charged to expenses (note 6) (7) — (50) — (57) 
Reversal of impairment losses — — 2 — 2 
Disposals 2 — 9 3 14 
Deconsolidation of Delta Lloyd — — 10 — 10 
Foreign exchange rate movements (1) — 1 — 
At 31 December 2011 (114) — (105) (65) (284) 
Impairment losses charged to expenses (note 6) (34) (39) (152) — (225) 
Disposals 3 — 70 — 73 
Foreign exchange rate movements 1 — 2 2 5 

At 31 December 2012 (144) " ( 3 9 ) " (185) (63) (431) 

Carrying amount 
At 1 January 2011 1,254 195 1,103 254 2,806 
At 31 December 2011 815 144 1,010 52 2,021 

At 31 December 2012 570 84 870 51 , i;575 

Less Assets classified as held for sale (443) (39) (9) — (491) 

127 45 861 51 1,084 

1 On insurance and pancpating nieslmem contracts 
2 On non-panicfu[ing tfivestment contracts 

(a) Intangible assets with indefinite useful lives comprise the value of the Union Financiere de France Banque distribution channel, 
where the existing lives of the assets and their competitive position in, and the stability of, their respective markets support this 
classification Impairment testing of these intangibles is covered in note 13(b). 

(b) Other intangible assets with finite useful lives consist primarily of the value of bancassurance and other distribution agreements. 
Acquisitions of intangible assets with finite lives relate to Canadian broker businesses. 

Disposals include the derecognition of exhausted assets which are fully amortised or impaired with nil carrying value. 
Impairment losses on intangible assets with finite lives of £152 million arise from impairments of capitalised software in US 

long-term operations, UK long-term operations and UK general insurance operations of £102 million, £25 million and £22 million 
respectively, and £3 million in relation to other businesses. Impairment tests were conducted as described in note 13(b) 

Excluding assets classified as held for sale, AVIF on insurance and investment contrarts is generally recoverable in more 
than one year. Of the total AVIF of £172 million (£127 million on insurance contracts, £45 million on investment contracts), 
£131 million (2011: £713 million) is experted to be recovered more than one year after the statement of financial position date. 



155 

Aviva plc 
Annual reporl on Form 20-F 201 2 

Notes to the consolidated finandal statements continued 

15- Interests in, and loans to, joint ventures 
In several business units. Group companies and other parties jointly control certain entities This note analyses these interests and 
describes the prinapal joint ventures in which we are involved. 

(a) Carrying amount 
(i) The movements in the carrying amount comprised. 

Goodwil 
and 

intangibles 
f m 

Equity 
interests 

f m 
Loans 

f m 
Total 

fm 

GoodwiU 
and 

intangibles 
fm 

Equily 
int£?rests 

fm 
Loans 

fm 
Total 

tm 

At 1 January 147 1,465 100 1,712 187 1,446 375 2,008 
Share of results before tax — (19) — (19) — (14) — (14) 
Share of tax — (4) — (4) — (3) — (3) 
Share of results after tax — (23) — (23) — (17) — (17) 
Impairment of goodwill (9) — — (9) (15) — — (15) 
Amortisation of intangibles' (6) — — (6) (6) — — (6) 
Share of profit/loss after tax (15) (23) — (38) (21) (17) — (38) 
Acquisitions — — — — — 12 — 12 
Additions — 89 4 93 — 59 18 77 
Reclassification to subsidiary — (107) — (107) — — (282) (282) 
Redurtion in Group interest — — — — — (1) — (1) 
Disposals — (41) — (41) — (37) — (37) 
Share of gams taken to other comprehensive income — 21 — 21 — 7 — 7 
Loans repaid — — (12) (12) — — (17) (17) 
Dividend received — (5) — (5) — — — — 
Foreign exchange rate movements — (4) — (4) (19) (4) 6 (17) 

At 31 December 132 1,395 92 1,619 147 1,465 100 1,712 

Less Amounts classified as held for sale (54) (72) — (126) — (12) — (12) 

78 1,323 92 1,493 147 1,453 100 1,700 
1 Comprises amoriealion ol AVf on insurance contracts of £3 inilon (2011 £3 rrW/iortl and other ritangibles of £3 million (2011 £3 mltan) 

During 2010, the Group's Taiwan joint venture, First-Aviva Life Insurance Co., Ltd., was classified as held for sale following the decision 
of management to seek to dispose of the business. A sale ot this business was not completed in 2012 and management have 
reviewed its classification as held for sale and determined that the classification remains appropriate. The disposal is experted to be 
completed within 12 months of the balance sheet date. 

During 2012, the Group's Malaysian joint ventures, CIMB Aviva Assurance Berhad and CIMB Aviva Takaful Berhad, were classified 
as held for sale following the decision of management to seek to dispose of the businesses. On 17 January 2013 agreemeni was 
reached to sell Aviva's interests in these businesses to Sun Life /\ssurance Company of Canada. Upon receipt of regulatory approval 
the parties will work to close the proposed transartion during the first half of 2013 The experted proceeds of this transartion are 
£152 million. These businesses have been included in the statement of financial position at their carrying value. 

Additions and disposals relate to the increase and redurtion of investments in property management undertakings. The Group's 
principal interests in property management joint ventures are listed below. 

(ll) The balances at 31 December comprised. 

2012 2011 

Gcxidwin Gooclwill 
and Equity and tauity 

Intangibles Interests Loans Total iniangibirs interests Loans Total 
fm fm f m fm fm fm tm tm 

Property management undertakings — 1,050 92 1,142 — 1,145 100 1,245 
Long-term business undertakings 132 339 — 471 147 315 — 462 
General insurance undertakings — 6 — 6 — 5 — 5 

Total 132 1,395 92 1,619 147 1,465 100 1,712 

The loans are not secured and no guarantees were received in respert thereof. They are interest-bearing and are repayable on 
termination of the relevant partnership 

(b) Property management undertakings 
The principal joint ventures are as follows' 

Compiiny GP proportion held PLP pf opoftcn held 

Airport Property Partnership 50 00% 50 00% 
The Ashtenne Industnal Fund Limited Partnership 67 70% 43 66% 
The Mall Limited Partnership 50 00% 50 52% 
Paddington Central IV Unit Trust 50 00% 50 00% 
Queensgate Limited Partnership 50.00% 50 00% 
Quercus Healthcare Property Partnership Limited 50.00% 29 33% 
The Southgate Limited Partnership 50 00% 50 00% 

All the above entities perform property ownership and management activities, and are incorporated and operate in the UK All these 
investments are held by subsidiary entities 
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15 - Interests in, and loans to, joint ventures continued 
(c) Long-term business undertakings 
The principal joint ventures are as follows. 

Company Prc]portcn held 
Ctxinlryof 

mcorpcvalion and operation 

Aviva-COFCO Life Insurance Co. Limited 50.00% China 
AvivaSA Emeklilik ve Hayat A S. 49.83% Turkey 
CIMB Aviva /Nsurance Berhad 49.00% Malaysia 
CIMB Aviva Takaful Berhad 49.00% Malaysia 
First-Aviva Life Insurance Co , Ltd. 49.00% Taiwan 
Vietinbank Aviva Life Insurance Limited 49 99% Vietnam 
Woori Aviva Life insurance Co. Ltd 47 3 1 % Korea 

All investments in the above companies are unlisted and are held by subsidiaries, except for the shares in Aviva-COFCO Life Insurance 
Co. Limited which are held by the Company. The Group's share of net assets of that company is £141 million (2011' £150 million) 
which have a fair value of £141 million C207 7; £750 million). 

(d) Impairment testing 
Joint ventures are tested for impairment by comparing the carrying value of the cash generating unit to which the goodwill relates 
to the recoverable value of that cash generating unit. 

The recoverable amount of long-term business undertakings is the value in use of the joint venture This is calculated according 
to the methodology for the calculation of the value in use of long-term business cash generating units for the impairment testing of 
goodwill, as set out in note 13(b) 

The recoverable amount for joint ventures classified as held for sale (CIMB Aviva Assurance Berhad, CIMB Aviva Takaful Berhad & 
First-Aviva Life Insurance Co., Ltd.) is the fair value less costs to sell for each entity, based on the experted net disposal proceeds. 
The recoverable amount of property management undertakings is the fair value less costs to sell of the joint venture, measured in 
accordance with the Groups accounting policy tor Investment Property (See: Accounting Policy P). 

Key Assumptions for the calculation of value in use for long-term business undertakings 
All interests in joint ventures have been tested for impairment but only the material items are detailed below. 

Future new business profits Futtxe new business profits 
Embeddi d value basis growth rate discxxtfit rate 

2012 2011 2012 2011 2012 2011 
X % % % 

Aviva-COFCO Life Insurance Co Limited MCEV MCEV n/a' n/a' n/a' n/a' 
AvivaSA Emeklilik ve Hayat A.S MCEV MCEV 9.2 4 0 18.0 12 8 
Woori Aviva Life insurance Co Ltd MCEV MCEV 4.0 4.0 13.1 13 6 
1 Prĉ earon of futire new business not required as MCEV exceeds carrying value 

Results of impairment testing 
Following the impairment test ot Woori Aviva Life Insurance Co. Ltd an impairment of £9 million has been recognised fully impairing 
the goodwill to £nil, reflecting local economic conditions 

(e) Additional information 
Summansed aggregate financial information on the Group's interests in its joint ventures is as follows 

2012 
f m 

2011 
£m 

Income, including unrealised gains/(losses) on investments 
Expenses 

808 
(827) 

763 
(777) 

Share of results before tax (19) (14) 

Long-term assets 
Current assets 

2,731 
1,676 

1,831 
2,534 

Share of total assets 4,407 4,365 

Long-term liabilities 
Current liabilities 

(1,778) 
(1,234) 

(1,634) 
(1,266) 

Share of total liabilities (3,012) (2,900) 

Share of net assets 1,395 1,465 

The joint ventures have no significant contingent liabilities to which the Group is exposed. The Group has capital commitments to 
property management joint ventures ot £157 million (2071: £258 million). 
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16 - Interests in, and loans to, associates 

This note analyses our interests in entities which we do not control but where we have significant influence, 

(a) Carrying amount 
2011 2011 

CoodwiU Goodwil 
and Equity and Equity 

intangibles interests Total mtan^Ues interests Tot^ 
f m f m Cm fm fm fm 

At 1 January 115 1,003 1,118 80 563 643 
Share of results before tax — (295) (295) — 196 196 
Share of tax — (2) (2) — (36) (36) 

Share of results after tax — (297) (297) — 160 160 
Impairment - see notes (i) and (li) below (147) 205 58 — (217) (217) 

Share of loss after tax (147) (92) (239) — (57) (57) 
Acquisitions — — — — 1,116 1,116 
Additions - see note (iii) below 32 — 32 35 — 35 
Reduction in Group interest — (601) (601) — (3) (3) 
Share of losses taken to other comprehensive income — (7) (7) — (143) (143) 
Dividends received — (43) (43) — (71) (71) 
Deconsolidation of Delta Lloyd — — — — (359) (359) 
Foreign exchange rate movements — (45) (45) — (43) (43) 

Movements in carrying amount (115) (788) (903) 35 .440 475 

At 31 December — 215 215 .115 1,003 1,118 

The Group had no loans to associates as at 31 December 2012 (2011. £nil). 

(i) Disposal of Delta Lloyd 
On 5 July 2012, the Group sold 37.2 million shares in Delta Lloyd tor £313 million (net of costs), reducing the Group's holding to 
19.8% of Delta Lloyd's ordinary share capital, representing 18.6% of shareholder voting rights. Asthe Group no longer has significant 
influence over Delta Lloyd, the Group ceased to account for that company as an asscxiate from 5 July 2012. From that date, our 
holding was classified as a financial investment, held at fair value through profit and loss 

Prior to.sale, the Group's share of Delta Lloyd's net asset value declined to a value below its quoted market value and therefore the 
impairment recognised in 2011 to reduce the carrying value of the associate to the quoted market value was redundant and no longer 
required. The amount.previously recognised as an impairment of £205 million has therefore been reversed during the current period, 
through the Group's share of loss after tax ot associates, atter exchange movements on the opening balance of £12 million. 

(ii) Impairment testing 
Following the business review, management have determined that the goodwill in Aviva Life Insurance Company India Limited is fully 
impaired. An impairment of £147 million has been recognised in respert ot this associate, reducing its goodwill to nil. 

The recoverable amount of property management undertakings is the fair value less costs to sell of the joint venture, measured 
in accordance with the Groups accounting policy tor Investment Property (See: Accounting Policy P). 

(iii) Additions 
Additions in 2012 relate to Aviva Life Insurance Company India Limited. 

(b) Principal associates 
The Group's prindpal associates are as follows' 

Company Type ol bustftess Piopcxtion held 
Countiy of 

mcorporatnn and opcraton 

Aviva Life Insurance Company India Limited Insurance 
SCPI Logipierre 1 Property management 
SCPI Selectipierre 2 Property management 
SCPI Ufifrance Immobilier Property management 

26.00% 
44.46% 
22.16% 
20.40% 

India 
France 
France 
France 

All investments in principal associates are held by subsidiaries 

(c) Addit ional information 
Summarised aggregate financial information on the Group's interests in its associates is as follows: 

2012 
Total 

f m 

2011 
Total 

fm. 

Share of revenues 1,990 2,244 

Share of results before tax (295) 196 

Share of assets 
Share of liabilities 

458 
(243) 

25,957 
(24,954) 

Share of net assets 215 1,003 

The Group's share of associated companies' contingent liabilities amounted to £nil million at 31 December 2012 (207 7. £173 miiiion). 
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17 - Property and equipment 
This note analyses our property and equipment, which are primarily properties occupied by Group companies, properties under 
construction and computer equipment. 

Propert es 
under 

constnjclon 
£m 

O M i e i -
cxcuped 

propertes 
fm 

Motor 
vehcles 

tm 

Computer 
eriupmeni 

tm 

other 
assets 

fm 
Total 

tm 

Cost or valuation 
At 1 January 2011 126 440 9 723 409 1,707 
Additions 45 — 1 38 20 104 
Disposals - (44) (3) (66) (51) (164) 
Transfers from/(to) investment property (note 18) — (1) — — — (1) 
Fair value gains 32 — — — — 32 
Deconsolidation of Delta Lloyd (29) (184) — (63) (128) (404) 
Foreign exchange rate movements 1 4 — (2) (3) — 
At 31 December 2011 175 215 7 630 247 1,274 
Additions 16 171 — 27 20 234 
Disposals — (13) (4) (46) (41) (104) 
Transfers (to) investment property (note 18) ( I l l ) (32) — — — (143) 
Fair value gams (6) (3) — — — (9) 
Transfer to intangible assets (note 14) — — — (3) — (3) 
Foreign exchange rate movements — (1) — — (7) (8) 
At 31 December 2012 74 337 3 608 219 1,241 

Depreciation and impairment 
At 1 January 2011 — — (7) (640) (310) (957) 
Charge for the year — — (1) (36) (24) (61) 
Disposals — — 2 52 35 89 
Deconsolidation of Delta Lloyd — — — 54 108 162 
Impairment losses charged to restructuring costs — — — — — — 
Foreign exchange rate movements — — 1 3 (1) 3 

At 31 December 2011 — — (5) (567) (192) (764) 
Charge for the year — — 1 (28) (19) (46) 
Disposals — — 2 38' 20 60 
Impairment charge (see below) — (91) — (5) (10) (106) 
Foreign exchange rate movements — (1) — 3 6 8 

At31'becember2bl2' (92) (2) ' • (559) (195) V (848) 

Carrying amount 
At 31 December 2011 215 2 63 55 510 

At 31 December 2012 74 245 . 1 .. 49 ' .24 , 393 

Less. Assets classified as held for sale (2) — — — (2) 
74 243 1 49 24 391 

Fair value losses of £3 million C2071: £2 million gains) have been charged to other comprehensive income, with the net reversal of 
losses previously charged to the income statement now being credited there. 

Owner-occupied properties are stated at their revalued amounts, as assessed by qualified external valuers. These values are 
assessed in accordance with the relevant parts of the current RICS Appraisal and Valuation Standards in the UK, and with current 
local valuation prartices in other countries. This assessment, on the basis of Existing Use Value and in accordance with UK Valuations 
Standards ("Red book"), is the estimated amount for which a property should exchange on the date of valuation between a willing 
buyer and a willing seller in an arm's-length transartion, after proper marketing wherein the parties had arted knowledgeably, 
prudently and without compulsion, assuming that the buyer is granted vacant possession of all parts of the property requjred by the 
business and disregarding potential alternative uses. The valuation assessment adopts market-based evidence and is in line with 
guidance from the International Valuation Standards Committee and the requirements of IAS 16, Property, Plant and Equipment. 

Similar considerations apply to properties under construrtion, where an estimate is made of valuation when complete, adjusted 
for anticipated costs to completion, profit and risk, reflerting market conditions at the valuation date. 

The £106 million impairment loss charged to the income statement mainly relates to Aviva USA's property and equipment, 
the carrying value of which has been reduced to nil as set out in note 3c(i) 

If owner-occupied properties were stated on a historical cost basis, the carrying amount would be £275 million C2071: 
£189 million). 

The Group has no material finance leases for property and equipment 
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18 - Investment property 
This note gives details of the properties we hold for long-term rental yields or capital appreciation. 

2012 2011 

Freehold Leasehold Tot^ Freehold Leasehold Total 
f m f m fm fm tm tm 

Carrying value 
At 1 January 9,848 1,790 11,638 11,241 1,823 13,064 
Additions 536 194 730 1,107 85 1,192 
Capitalised expenditure on existing properties 103 8 111 52 9 61 
Fair value (losses) / gams (416) (76) (492) 92 6 98 
Disposals (940) (207) (1,147) (694) (17) (711) 
Transfers (to)/from property and equipment (note 17) 89 54 143 1 — 1 
Deconsolidation of Delta Lloyd — — — (2,015) (116) (2,131) 
Foreign exchange rate movements (145)̂  (5) (ISO) 64 — 64 

At 31 December 9,075 1,758 10,833 9,848 1,790 11,638 

Less. Assets classified as held for sale (18) — (18) — — — 
9,057 1,758 10,815 9,848. 1,790 11,638 

Investment property in the UK is valued at least annually by external chartered surveyors at open market values in accordance with the 
guidance issued by The Royal Institution of Chartered Surveyors or using internal valuations and estimates during the intervening 
period. Outside the UK, valuations are produced by local qualified staff of the Group or external qualified professional valuers in the 
countries concerned. In the event of a material change in market conditions between the valuation date and balance sheet date, 
adjustments are made to reflert any material changes in fair value. Values are calculated using a discounted cash flow approach and 
are based on current rental income plus anticipated uplifts at the next rent review, lease expiry, or break option taking into 
consideration lease incentives and assuming no future growth in the estimated rental value of the property. This uplift and the 
discount rate are derived from rates implied by recent market transactions on similar properties 

The fair value of investment properties leased to third parties under operating leases at 31 December 2012 was £10,822 million 
(207 7. £11,552 miiiion). Future contrartual aggregate minimum lease rentals receivable under the non-canceilable portion of these 
leases are given in note 49(b)(i). 

19 - Fair value methodology 
This note explains the methodology for valuing our financial assets and liabilities carried at fair value, and provides an analysis of these 
according to a 'fair value hierarchy', determined by the market observability of valuation inputs 

(a) Basis for determining fair value hierarchy of financial instruments 
For financial assets and liabilities carried at fair value, we have categorised the measurement basis into a 'fair value hierarchy' 
as follows: 

Quoted market prices in artive markets - ('Level 1') 
Inputs to Level 1 fair values are quoted prices (unadjusted) in artive markets for identical assets and liabilities. An artive market is one 
in which transactions for the asset or liability occur with sufficient frequency and volume to provide pricing information on an ongoing 
basis. Examples are listed equities in active markets, listed debt securities in active markets and quoted unit trusts in active markets. 

Modelled with significant observable market inputs - ('Level 2') 
Inputs to Level 2 fair values are inputs other than quoted prices included within Level 1 that are observable for the asset or liability, 
either directly or indirectly If the asset or liability has a specified (contrartual) term, a Level 2 input must be observable for substantially 
the full term of the instrument. Level 2 inputs include the following: 
• Quoted prices tor similar (i.e. not identical) assets and liabilities in artive markets 
• Quoted prices for identical or similar assets and liabilities in markets that are not active, the prices are not current, or price 

quotations vary substantially either over time or among market makers, or in which little information is released publicly. 
• Inputs other than quoted prices that are observable for the asset or liability (for example, interest rates and yield curves observable 

at commonly quoted intervals, volatilities, prepayment spreads, loss severities, credit risks, current property values and default 
rates). 

• Inputs that are derived principally from, or corroborated by, obsen/able market data by correlation or other means (market-
corroborated inputs). 

Examples of these are securities measured using discounted cash flow models based on market observable swap yields, and listed debt 
or equity securities in a market that is inartive. Valuations, whether sourced from internal models or third parties include credit risk by 
adjusting the spread above the yield curve for government treasury securities for the appropriate amount of credit risk for each issuer,, 
based on obsen/ed market transartions. To the extent observed market spreads are either not used in valuing a security, or do not fully 
reflert liquidity risk, our valuation methodology, whether sourced from internal models or third parties, reflects a liquidity premium. 

Where we use broker quotes and no information as to the observability of inputs is provided by the broker, we generally validate 
the price quoted by the broker by using internal models with obsen/able inputs When the pnce obtained from the broker and internal 
model are similar, we look to the inputs used in our internal model to understand the obsen/ability of the inputs used by the broker In 
circumstances where internal models are not used to validate broker prices, and the obsen/ability of inputs used by brokers is 
unavailable, the investment is classified as Level 3. Broker quotes are usually non-binding 
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19 - Fair value methodology continued 
Modelled with significant unobservable market inputs - ('Level 3') 
Inputs to Level 3 fair values are unobservable inputs for the asset or liability. Unobsen/able inputs may have been used to measure fair 
value to the extent that obsen/able inputs are not available, thereby allowing for situations in which there is little, if any, market artivity 
for the asset or liability at the measurement date (or market information for the inputs to any valuation models). As such, unobservable 
inputs reflert the assumptions the business unit considers that market participants would use in pricing the asset or liability. Examples 
are certain private equity investments and private placements. 

The majority of the (jroup's financial assets and certain financial liabilities are valued based on quoted market information or 
observable market data. A small percentage (5.5%) of total financial assets recorded at fair value are based on estimates and recorded 
as Level 3 investments. Where estimates are used, these are based on a combination of independent third-party evidence and 
internally developed models, calibrated to market obsen/able data where possible. 

Third-party valuations using significant unobservable inputs validated against Level 2 internally modelled valuations are classified as 
Level 3, where there is a significant difference between the third-party price and the internally modelled value. Where the difference is 
insignificant, the instrument would be classified as Level 2. 

(b) Fair value hierarchy analysis 
An analysis of financial assets and liabilities according to fair value hierarchy is given below: 

Fair value hierarchy 

2012 
Levell 

f m 
l r a l 2 

Cm 
Levels 

£m 

SuiMntal 
fair value 

Im 

Ainartised 
cost 
Cm 

l^setxof 
operations 

dassiTied 
as held 
for sale 

£m 

Statement 
of fnanrial 

posititxi 
Total 

£m 

Financial investments and loans (notes 20 & 22) 
Loans 
Fixed maturity securities 
Equity securities 
Other investments (including derivatives) 

107,953 
33,074 
21,704 

18,973 
43,588 

230 
5,510 

10,082 
473 

2,879 

18,973 
161,623 
33,777 
30,093 

8,961 (3,397) 
(33,617) 

(1,248) 
(1,550) 

24,537 
128,006 
32,529 
28,543 

Total 162,731 68,301 13,434 244,466 8,961 (39,812) 213,615 

Financial Liabilities 
Non-participating investment contrarts 
Borrowings (note 45) 
Derivative liabilities (note 46) 

45,032 

132 

825 
1,332 
1,570 

442 

59 

46,299 
1,332 
1,761 

1,400 
7,007 

(3,958) 
(145) 
(108) 

43,741 
8,194 
1,653 

Total 45,164 3,727 501 49,392 8,407 (4,211) 53,588 

Discussion on the valuation techniques applied to value financial liabilities carried at fair value is included in the relevant footnote 
disclosure for the financial liability. 

For the year to 31 December 2012, transfers of financial assets from fair value hierarchy Level 1 to Level 2 amounted to £1.3 billion 
(2011' £2 2 billion), and £0 3 billion (2011: £9 million) irom Level 2 to Level 1. The transfers from Level 1 to Level 2 arose primarily in 
France (£1.0 billion) and the UK (£0.3 billion) as a result of changes in the level of artivity and environment in the markets from vvhich 
prices are sourced. 

For the year to 31 December 2012, there were no transfers of finandal liabilities between fair value hierarchy levels C2071: 
no transfers). 

Fair value Nerarchy 

Less. 
Assets of 

operatcns Slalemeni 
dassifed of frsancial 

Sub-lolal Amortised as held positron 
Level 1 levels far vaitxi cost for sale Total 

2011 tm tm tm tm tm tin tm 

Financial investments and loans (notes 20 & 22) 
Loans — 18,486 — 18,486 9,630 — 28,116 
Fixed maturity securities 103,183 42,222 7,940 153,345 — (93) 153,252 
Equity secunties 31,556 644 483 32,683 — (37) 32,646 
Other investments (including derivatives) 21,902 5,530 2,945 30,377 — (217) 30,160 

Total 156,641 66,882 11,368 234,891 9,630 (347) 244,174 

Financial Liabilities 
Non-participating mvestment contracts (note 37) 42,523 1,219 248 43,990 1,669 — 45,659 
Borrowings (note 45) — 1,306 — 1,306 7,144 — 8,450 
Derivative liabilities (note 46) 446 1,360 44 1,850 — — 1,850 

Total 42,969 3,885 292 47,146 8,813 — 55,959 
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19 - Fair value methodology continued 
(c) Further information on Level 3 financial instruments 
(i) The table below shows movements in the Level 3 finandal assets and liabilities measured at fair value. 

2012 2011 

Fixed Feianciai Fnancial fixed Financial Fmannai 
maturity Equity OUier 1 nvestments liabitnies inatunly Equity tWier Investments liabHilcs 

scoxities secisilies in vcstmenb Total Total sccunltfs securities niieilmenls Total Toul 
£m f m £m f m f m tm fm fm fm tm 

Total funds 
Balance at 1 January 7,940 483 2,945 11,368 292 8,709 972 2,668 12,349 208 
Total net (losses)/gains recognised in the income 

statement 934 7 18 959 (4) (466) (35) 114 (387) 5 
Total net gains/dosses) recognised in other 

comprehensive income 113 — 17 130 — 33 — (10) 23 — 
Purchases 1,826 27 646 2,499 18 876 85 680 1,641 30 
Issuances — — 1 1 23 — — 1 1 46 
Disposals (767) (29) (755) (1,551) — (960) (12) (582) (1,554) — 
Transfers into Level 3 443 2 56 501 184 167 6 119 292 — 
Transfers out of Level 3 (149) (3) (12) (164) — (234) (3) (24) (261) — 
Deconsolidation of Delta Lloyd — — — — — (1) (518) — (519) — 
Foreign exchange rate movements (258) (14) (37) (309) (12) (184) (12) (21) (217) 3 

Balance at 31 December 10,082 473 2,879 13,434 501 7,940 483 2,945 11.368 292 

Less: Amounts classified as held for sale (120) — (396) (516) — — — — — — 
9,962 473 2,483 12,918 501 7,940 483 2.945 11,368 292 

Total net gains recognised in the income statement in the year in respect of Level 3 financial investments amounted to £959 million 
(207 7; £387 million net losses) Included in this balance are £1,030 million net gains (2071: £354 million net losses) attributable to 
assets still held at the end of the year. 

The Group assesses the fair value hierarchy ot its financial investments biannually at 30 June and 31 December. Transfers between 
fair value hierarchy levels are deemed to have occurred at the assessment date. 

Transfers into and out of Level 3 for the year arose for the following reasons: 
• Changes in the market observability of valuation inputs. 
• Changes in the market observability ot inputs used to validate valuations. 
• Significant differences between third-party prices used for valuations and validation prices either sourced from third parties or 

internal models. 

The transfers into and out of Level 3 in 2012 were predominantly in our business in France and related principally to changes in the. 
market liquidity of certain debt securities resulting in changes to the availability of observable market inputs. 

Of the £959 million net gams f20 7 7' £387 miiiion net losses) recognised in the income statement during the year, a £968 million 
gain (2011: £390 million losses) is recognised in net investment income and £9 million losses (207 7; £3 miiiion gains) relates to 
impairments and is included in other expenses 

(ii) The principal investments classified as Level 3, and the valuation techniques applied to them, are' 
• Structured bond-type products held by our business in France amounting to £8 6 billion (207 7; £6.1 billion), tor which there 

is no artive market. These bonds are valued either using third-party counterparty or broker quotes. These bonds are validated 
against internal or third-party models. These bonds have been classified as Level 3 because either (i) the third-party models 
included a significant unobsen/able liquidity adjustment or (ii) differences between the valuation provided by the counterparty and 
broker quotes and the validation model were sufficiently significant to result in a Level 3 classification. At 31 December 2012, the 
values reported in respert ot these products were the lower of counterparty and broker quotes and modelled valuations. 

• Notes issued by loan partnerships held by our UK Lite business amounting to £1 0 billion (2071: £1.2 billion), ior which there 
is no artive market. These are valued using counterparty quotes which are corroborated against index information obtained for 
similar asset classes, taking into further consideration the quality of the underlying loan portfolio, leverage strurture, credit rating, 
illiquidity margins, market spreads and duration. 

• Private equity investment funds amounting to £1.3 billion (2011: £1.5 billion), of which £1 1 billion C207 7; £0.9 billion) is held by 
our UK business In valuing our interest in these funds, we rely on investment valuation reports received from the fund manager, 
making adjustments for items such as subsequent draw-downs and distributions between tiie date of the report 
and the balance sheet date and the fund manager's carried interest. In addition, an indexation adjustment is made to reflect 
changes in appropriate equity market indices between the valuation report date and balance sheet date. 

• External hedge funds held pnncipally by businesses in the UK, the US and France amounting to £1.3 billion C2071: £1.3 billion) 
Valuations received from fund managers are based on net asset values. However, insufficient information is provided on the 
underlying fund assets to support a classification other than Level 3. 

• Certain strategic interests in banking partners held by our Italian business amounting to £0 3 billion (207 7; fO.3 biiiion). Valuations 
are based on third-party independent appraisals, or where internally modelled, transartions in similar entities, discounted cash flow 
techniques and valuation multiples, using public and internal management information 

• Other Level 3 investments amount to £0.9 billion (2011: £1.0 billion) and relate to a diverse range of different types of securities 
held by a number of businesses throughout the Group 
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19 - Fair value methodology continued 
(iii) Where possible, the Group tests the sensitivity of the fair values of Level 3 investments to changes in unobservable inputs to 
reasonable alternatives. 99% (207 7.- 99%) oi valuations for Level 3 investments are sourced from independent third parties and, 
where appropriate, validated against internally-modelled valuations, third-party models or broker quotes. Where third-party pricing 
sources are unwilling to provide a sensitivity analysis for their valuations, the Group undertakes, where feasible, sensitivity analysis on 
the following basis: 
• For third-party valuations validated against internally-modelled valuations using significant unobservable inputs, the sensitivity ot 

the internally modelled valuation to changes in unobsen/able inputs to a reasonable alternative is determined. 
• For third-party valuations either not validated or validated against a third-party model or broker quote, the third-party valuation in 

Its entirety is considered an unobservable input. Sensitivities are determined by flexing to a reasonable alternative the yield, NAV 
multiple, IRR or other suitable valuation multiples of the financial instrument implied by the third-party valuation. For example, for 
a fixed income security the implied yield would be the rate of return which discounts the security's contrartual cash flows to equal 
the third-party valuation. 

On the basis of the methodology outlined above, the Group is able to perform sensitivity analysis for £12.3 billion of the Group's Level 
3 investments. For these Level 3 investments, changing unobservable valuation inputs to a reasonable alternative would result in a 
change in fair value in the range of £558 million positive impact and £523 million adverse impact. 

Of the £1.1 billion Level 3 investments for which sensitivity analysis is not provided, £0.8 billion relates to investments held in unit-
linked and participating funds mainly in France where investment risk is predominantly borne by policyholders and therefore 
shareholder profit before tax is insensitive to reasonable changes in fair value of these investments. The remaining £0.3 billion of Level 
3 investments are held to back non-linked shareholder business and it is estimated that a 10% change in valuation of these 
investments would reduce shareholder profit before tax by £30 million. 

20 - Loans 

This note analyses the loans our Group companies have made, the majority of which are mortgage loans, 

(a) Carrying amounts 
The carrying amounts of loans at 31 December 2012 and 2011 were as follows: 

2012 2011 

At fair value At far value 
through thraugh 
profit or profit or 

loss ottier A Uatnoftiscd kKS other Atamortsed 
tfian trading CDSt Total than trading cost Total 

f m fm f m fm fm fm 

Policy loans 2 1,309 1,311 3 1,465 1,468 
Loans to banks — 4,250 4,250 — 4,988 4,988 
UK securitised mortgage loans (see note 21) 2,218 — 2,218 2,154 — 2,154 
Non-securitised mortgage loans 16,753 3,211 19,964 16,329 2,905 19,234 
Loans to brokers and other intermediaries — 89 89 — 96 96 
Other loans 102 102 — 176 176 

Total 18.973 8,961 27,934 18,486 9,630 28,116 

Less: Amounts classified as held for sale (56) (3,341) (3,397) — — — 
18,917 5,620 24,537 18,486 9,630 . 28,116 

Loans to banks include cash collateral received under stock lending arrangements (see note 22(d)). The obligation to repay this 
collateral is included in payables and other financial liabilities (note 46). 

Ofthe above loans, £19,179 million (2011: £21,626 million) are due to be recovered in more than one year after the statement 
of financial position date. 

Loans at fair value 
Fair values have been calculated by discounting the future cash flows using appropriate current interest rates for each portfolio 
of mortgages. Further details of the fair value methodology are given in note 19. 

The change in fair value of these loans during the year, attributable to a change in credit nsk, was £491 million loss C207 7; 
£555 million loss). The cumulative change attributable to changes in credit risk to 31 December 2012 was £2,665 million loss 
C2071: £2.174 million loss). 

Non-securitised mortgage loans include £4.1 billion C2071: £3 7 billion) relating to UK primary healthcare and PFI businesses which 
are secured against General Prartitioner premises, other primary health-related premises or other emergency services related premises. 
For all such loans, government support is provided through either dirert funding or reimbursement of rental payments to the tenants 
to meet income service and provide for the debt to be reduced substantially over the term of the loan. Although the loan principal is 
not government-guaranteed, the nature of these businesses and premises provides considerable comfort of an ongoing business 
model and low risk of default. 
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20 - Loans continued 
Loans at amortised cost 

The fair value of these loans at 31 December 2012 was £8,735 million (2011: £9,532 million). 

(b) Analysis of loans carried at amortised cost 

Amoniscd 
Cost 

fm 
knpaiiTnent 

f m 

Canyirtg 
Value 

f m 

Amortised 
Cost 

fm 
hriparment 

fm 

Caityrtg 
Value 

fm 

Policy loans 1,309 
Loans to banks 4,250 
Non-securitised mortgage loans 3,335 
Loans to brokers and other intermediaries 89 
Other loans 106 

(124) 

(4) 

1,309 
4,250 
3,211 

89 
102 

1,465 
4,988 
2,995 

96 
180 

(90) 

(4) 

1,465 
4,988 
2,905 

96 
176 

Total 9,089 (128) 8,961 9,724 (94) 9,630 

The movements in the impairment provisions on these loans tor the years ended 31 December 2011 and 2012 were as follows: 

2012 
f m 

2011 
fm 

At 1 January 
Increase during the year 
Write back followmg sale or reimbursement 
Write back following recovery in value 
Deconsolidation of Delta Lloyd 
Foreign exchange rate movements 

(94) 
(45) 

2 
9 

(141) 
(66) 

2 
39 
72 

At 31 December (128) (94) 

(c) Collateral 
The Group holds collateral in respert of loans where it is considered appropriate in order to reduce the risk of non-recovery. This 
collateral generally takes the form of liens or charges over properties and, in the case of policy loans, the underlying policy for the 
majority of the loan balances above. In all other situations, the collateral must be in a readily realisable form, such as listed securities, 
and is held in segregated accounts Transfer of title for the collateral received always occurs in such cases, although no market risk 
or benefit is taken. In the event of a default, the Group is able to sell or repledge the collateral 

The amount of collateral received with respert to loans which the Group is permitted to sell or repledge in the absence of default 
was £4,560 million (2011: £4,601 million). No collateral was actually sold or repledged in the absence of default during the year 
(2011: Enil). 
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21 - Securitised mortgages and related assets 
The Group, in our UK Life business has loans receivable, secured by mortgages, which have then been securitised through non
recourse borrowings. This note gives details of the relevant transartions. 

(a) Description of current arrangements 
In a UK long-term business subsidiary, Aviva Equity Release UK Limited (AER), the beneficial interest in certain portfolios of lifetime 
mortgages has been transferred to five special purpose securitisation companies (the ERF companies), in return for initial consideration 
and, at later dates, deferred consideration. The deferred consideration represents receipts accrued within the ERF companies after 
meeting all their obligations to the note holders, loan providers and other third parties in the priority of payments. The purchases 
of the mortgages were funded by the issue of fixed and floating rate notes by the ERF companies. 

All the shares in the ERF companies are held by independent companies, whose shares are held on trust. Although AER does not 
own, directly or indirertly, any of the share capital of the ERF companies or their parent companies, it retains control of the majority of 
the residual or ownership risks and rewards related to the assets of the securitisation companies, and they have therefore been treated 
as subsidiaries in the consolidated financial statements AER has no right to repurchase the benefit of any of the securitised mortgage 
loans, other than in certain circumstances where AER is in breach of warranty or loans are substituted in order to effert a further 
advance. 

AER has purchased subordinated notes and granted subordinated loans to some of the ERF companies. In addition. Group 
companies have invested in loan notes issued by the ERF companies. These have been eliminated on consolidation through offset 
against the borrowings of the ERF companies in the consolidated statement of financial position. 

In all of the above transartions, the Company and its subsidiaries are not obliged to support any losses that may be suffered by 
the note holders and do not intend to provide such support. Additionally, the notes were issued on the basis that note holders are only 
entitled to obtain payment, of both principal and interest, to the extent that the available resources of the respertive special purpose 
securitisation companies, including funds due from customers in respert of the securitised loans, are sufficient and that note holders 
have no recourse whatsoever to other companies in the Aviva Group 

(b) Carrying values 
The following table summarises the securitisation arrangements: 

2011 2011 

Securitised 
assets 

f m 

Scajfitiscd 
borroHMngs 

f m 

Securitised 
assets 

tm 

Secuntised 
bcxiovwigs 

tm 

Securitised mortgage loans 
At fair value (note 20) 
Other securitisation assets/(liabilities) 

2,218 
351 

(1,515) 
(1,054) 

2,154 
191 

(1,486) 
(859) 

2,569 (2,569) 2,345 ' (2.345) 

Loan notes held by third parties are as follows 

2012 
f m 

2011 
tm 

Total loan notes issued, as above 
Less Loan notes held by Group companies 

1,515 
(183) 

1,486 
(180) 

Loan notes held by third parties (note 45(c){i)) 1,332 1.306 
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22 - Financial investments 
This note analyses our financial investments by type and shows their cost and fair value. These will change from one period to the next 
as a result of new business written, daims paid and market movements. 

(a) Carrying amount 
Financial investments comprise: 

At fair value through 
profit or kss 

Otfscrthan 
Trading trading 

f m f m 

Available 
(or sale 

f m 
Total 

f m 

At fair value through 
profit or loss 

Other than 
trading Trading 

fm 

Available 
lor sale 

fm 
lotai 

fm 

Fixed maturity securities 
Debt securities 
UK government — 18,348 — 18,348 115 18,129 — 18,244 
UK local authorities — 18 — 18 — 18 — 18 
Non-UK government (note 22e) — 44,118 2,258 46,376 —' 39,686 1,888 41,574 
Corporate bonds 

Public utilities — 6,259 2,881 9,140 — 6,064 2,951 9,015 
other corporate — 54,942 21,449 76,391 — 54,602 19,991 74,593 

Convertibles and bonds with warrants attached — 465 6 471 — 418 17 435 
Other — 5,528 3,301 8,829 — 3,371 4,168 7,539 

— 129,678 29,895 159,573 115 122,288 29,015 151,418 
Certificates of deposit — 2,047 3 2,050 100 1,822 — 1,922 
Redeemable preference shares — — — — — — 5 5 

— 131,725 29,898 161,623 215 124,110 29.020 153,345 

Equity securities 
Ordinary shares 
Public utilities — 3,684 — 3,684 — 4,133 — 4,133 
Banks, trusts and insurance companies — 7,196 62 7,258 — 6,184 81 6,265 
Industrial, miscellaneous and all other — 22,397 1 22,398 — 21,857 1 21,858 

— 33,277 63 33,340 — 32,174 82 32,256 
Non-redeemable preference shares — 437 — 437 — 426 1 427 

— 33,714 63 33,777 

• — 
: 32,600 83 32,683 

Other investments 
Unit trusts and other investment vehicles — 26,315 441 26,756 — 26,775 485 27,260 
Derivative financial instruments (note 54) 1,590 — — 1,590 1,498 — — 1,498 
Deposits with credit institutions — 739 — 739 — 427 — 427 
Minority holdings in property management undertakings — 584 — 584 — 617 — 617 
Other investments - long-term — 370 54 424 — 515 60 575 
Other investments - short-term — — — — — — — 

1,590 28,008 495 30,093 1,498 28,334 545 30,377 

Total financial investments 1,590 193,447 30,456 225,493 1,713 185,044 29,648 216,405 
Less assets classified as held for sale 

Fixed maturity securities — (4,236) (29,381) (33,617) — (93) — (93) 
Equity secunties — (1,187) (61) (1,248) — (37) — (37) 
Other investments — (1,072) (478) (1,550) — (217) — (217) 

— (6,495) (29,920) (36,415) — (347) — (347) 

1,590 186,952 536 189,078 1,713 184,697 29,648 216,058 

Of the above total, £129,448 million C207 7 £754, 7 76 million) is due to be recovered in more than one year after the statement 
ot financial position date. 

Other debt securities of £8,829 million (207 7: £7,539 million) primarily indude residential and commercial mortgage-backed 
securities, as well as other strurtured credit securities. 



166 

Aviva plc 
Annual refXJrt on form 20-F 2012 

Notes to the consolidated finandal statements continued 
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(b) Cost, unrealised gains and fair value 
The following is a summary of the cost/amortised cost, gross unrealised gains and losses and fair value of financial investments: 

Cost/ Unrealised Coal Unrealised 
amortised Unrealised losses and amortised Unrealised losses and 

cost gains •npauiiiciits Fair value cost gans HTipafments Far value 
f m f m f m f m tm fm fm fm 

Fixed maturity securities 147,220 16,433 (2,030) 161,623 147,537 12,395 (6,587) 153,345 
Equity securities 30,898 5,043 (2,164) 33,777 33,055 3,637 (4,009) 32,683 
Other investments 

Unit trusts and specialised investment vehicles 25,966 1,647 (857) 26,756 27,416 74 (230) 27,260 
Derivatives financial instruments 1,201 518 (129) 1,590 1,228 336 (66) 1,498 
Deposits with credit institutions 739 — — 739 427 — — 427 
Minonty holdings in property management undertakings 599 123 (138) 584 639 124 (146) 617 
Other long-term investments 434 20 (30) 424 652 19 (96) 575 

207,057 23,784 (5,348) 225,493 210,954 16,585 (11,134)' ,216,405 

These are further analysed as follows: 
At fair value through profit or loss 180,006 20,202 (5,171) 195,037 183,959 13,555 (10,757) 186,757 
Available for sale 27,051 3,582 (177) 30,456 26,995 3,030 (377) 29,648 

207,057 23,784 (5,348) 225,493 210,954 16,585 (11,134) 216,405 

All unrealised gains and losses and impairments on financial investments classified as fair value through profit or loss have been 
recognised in the income statement. 

Gains and losses on financial investments from continuing operations classified as at fair value through profit or loss recognised in 
the income statement in the year were a net gain of £12,365 million (2011: £5,487 million net loss). Oi this, £30 million net loss 
(207 7.- £69 million net gain) related to financial investments designated as trading and £12,395 million net gain C2071: £5,556 million 
net loss) related to investments designated as other than trading. 

The movement in the unrealised gain/loss position reported in the statement of financial position during the year, shown in the 
table above, includes foreign exchange movements on the translation of unrealised gains and losses on financial investments held 
by foreign subsidiaries, which are recognised in other comprehensive income, as well as transfers due.to the realisation of gains and 
losses on disposal and the recognition of impairment losses. 

Total impairments of financial investments classified as AFS in the income statement in the year were £14 million (2071: 
£21 million). The total accumulated impairment provision for financial investments classified as available-for-sale incliided in the table 
above within unrealised losses and impairments was £97 million (2011: £138 million). Movements in this AFS provision are shown 
in sertion (c) below. 

(c) Impairment of financial investments 
The movements in impairment provisions on available-for-sale finandal investments tor the years ended 31 December 2011 and 
2012 were as follows' 

Fixed 
maturity 
sccivities 

f m 

Eqiaty 
sectaities 

f m 

Otfier 
Investments 

fm 
Total 

f m 

Fixed 
matunty 

sccuntcs 
tm 

Equity 
secuntes 

fm 

other 
Investments 

fm 
Total 

fm 

At 1 January (126) (5) (7) (138) (151) (825) (7) (983) 
Charge for the year taken to the income statement (12) — (2) (14) (19) (2) — (21) 
Write back following sale or reimbursement 49 — — 49 28 — — 28 
Write back following recovery in value — 1 — 1 — — — — 
Deconsolidation of Delta Lloyd — — — — 16 822 — 838 
Foreign exchange rate movements 5 — — 5 — — — — 
At 31 December (84) (4) (9) (97) (V26) (5) (7) (138) 

(d) Financial investment arrangements 
(i) Stock lending arrangements 
The Group has entered into stock lending arrangements in the UK and overseas in accordance with established market conventions. 
The majority of the Group's stock lending transartions occur in the UK, where investments are lent to EEA-regulated, locally domiciled 
counterparties and governed by agreements written under English law 

Non-cash collateral received 
The Group receives collateral in order to reduce the credit risk of these arrangements Collateral must be in a readily realisable form, 
such as listed securities, and is held in segregated accounts. Transfer of title always occurs for collateral received, although no market 
risk or economic benefit is taken. The level of collateral held is monitored regularly, with further collateral obtained where this is 
considered necessary to manage the Group's risk exposure 

In certain markets, the Group or the Group's appointed stock lending managers obtain legal ownership of the collateral received 
and can re-pledge it as collateral elsewhere or sell outright in the absence of default. The carrying amount of financial assets received 
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22 - Financial investments continued 
in this manner at 31 December 2012 was £16,043 million C207 7. 
absence of default was Enil ^20 71: £150 million). 

£20,053 million). The value of collateral that was artually sold in the 

Cash collateral received 
In addition to the above, the Group has received cash collateral under stock lending arrangements that has been recognised in the 
statement of financial position with a corresponding obligation for its return. The latter balance is included in note 46 

(ii) Other arrangements 
In carrying on its bulk purchase annuity business, the Group's UK Life operation is required to place certain investments in trust on 
behalf of the policyholders. Amounts become payable from the trust funds to the trustees if the Group were to be in breach of its 
payment obligations in respert of policyholder benefits. At 31 December 2012 £1,208 million (207 7; £1,044 million) of financial 
investments were restrirted in this way. 

Certain financial investments are also required to be deposited under local laws in various overseas countries as security for the 
holders of policies issued in those countries. Other investments are pledged as security collateral for bank letters of credit. 

(e) Non UK Govemment Debt Securities (gross of non-controlling interests) 
The following is a summary of non UK government debt by issuer as at 31 December 2012 analysed by policyholder, participating 
and shareholder funds. 

Policyholder Participating Shareholder Total 

2012 2011 2012 2011 2012 2011 2012 2011 
Non UK Government Debt Securrtles fm fm fm tm fm fm fm tm 

Austria 14 28 634 512 123 58 771 598 
Belgium 45 30 1,342 1,029 172 176 1,559 1,235 
France 189 215 9,072 7,529 1,944 1,634 11,205 9,378 
Germany 217 239 2,389 1,751 957 792 3,563 2,782 
Greece — — — 46 — 2 — 48 
Ireland 34 33 363 378 26 216 423 627 
Italy 263 273 8,517 9,670 617 1,056 9,397 10.999 
Netherlands 65 63 1,193 1,284 228 136 1,486 1,483 
Poland 672 509 1,012 720 445 329 2,129 1,558 
Portugal — — 257 204 — 8 257 212 
Spain 36 46 1,317 1,046 854 639 2,207 1,731 
European Supranational debt 136 114 2,928 2,376 1,470 856 4,534 3,346 
Other European countries 235 125 634 410 421 91 i;290 626 

Europe 1,906 1,675 29,658 26,955 7,257 5,993 38,821 34,623 

Canada 18 18 195 195 2,517 2,342 2,730 2,555 
United States 131 129 40 66 1,665 1,631 1,836 1,826 

North America 149 147 235 261 4,182 3,973 4,566 4,381 

Singapore 7 8 453 309 276 211 736 528 
Sri Lanka 2 21 2 2 — 139 4 162 
Other 604 391 1,252 1.262 393 227 2,249 1,880 

Asia Pacific and other 613 420 1,707 1,573 669 577 2,989 2,570 

Total 2,668 2,242 31,600 28,789 12,108 10,543 46,376 41,574 

Less' assets of operations classified as held for sale 197 34 556 9 2,274 19 3,027 62 

Tbtal (exdufling assets held for sale) 2,471 2,208 31,044 28,780 9,834 10,524 43,349 41,512 

At 31 December 2012, the Group's total government (non-UK) debt securities stood at £46 4 billion (2011: £41.6 billion), an increase 
of £4 8 billion. The significant majority of these holdings are within our participating funds where the risk to our shareholders is 
governed by the nature and extent of our participation within those funds. 

Our dirert shareholder asset exposure to government (non-UK) debt securities amounts to £12.1 billion f2071: £10.5 billion). 
The primary exposures, relative to total shareholder (non-UK) government debt exposure, are to French (16%), German (8%), Spanish 
(7%) and Italian (5%) (non-UK) government debt securities. 

The participating funds exposure to (non-UK) government debt amounts to £31.6 billion (207 7. £28.8 billion), an increase of 
£2.8 billion. The primary exposures, relative to total (non-UK) government debt exposures included within our participating funds, 
are to the (non-UK) government debt securities of France (29%), Italy (27%), Germany (8%), Belgium (4%), Spain (4%), Netheriands 
(4%) and Poland (3%). 
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22 - Financial investments continued 
(f) Exposure to woridwide banks - debt securities 
Dirert shareholder and participating fund assets exposures to worldwide bank debt securities (net of non-controlling interests, 
excluding policyholder assets) 

Sharetnlder assets Participadng fund assets 

Total Total 
Toul subordinated Total Total siiiofdasated Total 

senior debt debt debt SI emor 6ebt debt debt 
2011 fbn fbn fbn fbn fbn fbn 

Austria — — — 0.3 — 0.3 
France 0.1 — 0.1 3.5 0.8 4.3 
Germany 0.1 0.1 0.2 0.5 0.5 1.0 
Ireland — 0.1 0.1 — — — 
Italy 0.1 0.1 0.2 0.3 0.1 0.4 
Netherlands 0.4 0.2 0.6 1.9 0.3 2.2 
Portugal — — — 0.1 — 0.1 
Spain 0.8 0.1 0.9 1.1 0.1 1.2 
United Kingdom 0.8 0.5 1.3 1.0 1.2 2.2 
United States 1.3 0.8 2.1 1.0 0.1 1.1 
Other 0.6 0.4 1.0 2.0 0.8 2.8 

Total 4.2 2.3 6.5 11.7 3.9 15.6 

Less: assets of operations classified as held for sale 1.3 1.0 2.3 0.1 0.1 0.2 

Total (excluding assets held for sale) 2.9 1.3 4.2 11.6 3.8 15.4 

2011 Total 3 7 2.2 59 10.6 3 6 14 2 

Net of non-controlling interests, our dirert shareholder assets exposure to worldwide bank debt securities is £6.5 billion. The majority 
of our holding (65%) is in senior debt. The primary exposures are to US (32%) and UK (20%) banks Net of non-controlling interests, 
our direct shareholder asset exposure to worldwide bank equity securities is £0 2 billion. Our holdings include strategic holdings in 
Italian banks of £148 million 

Net of non-controlling interests, the participating fund exposures to worldwide bank debt securities, where the risk to our 
shareholders is governed by the nature and extent of our participation within those funds, is £15.6 billion The majority of the 
exposure (75%) is in senior debt. Participating funds are the most exposed to French (28%), UK (14%) and Dutch (14%) banks. 

Dirert shareholder and participating fund assets exposures to worldwide bank debt securities (gross of non-controlling interests, 
excluding policyholder assets) 

Siiareholder assets Participating fiaid assets 

Total Total 
Total subonTinatcd Total Total subordinated Total 

senicx debc debt debt senior ciebt debt debt 
2011 fbn fbn fbn fbn fbn fbn 

Austria — — — 0.3 — 0.3 
France 0.1 — 0.1 4.0 0.9 4.9 
Germany 0.1 0.1 0.2 0.5 0.5 1.0 
Ireland — 0.1 0.1 — — — 
Italy 0.2 0.1 0.3 0.5 0.2 0.7 
Netherlands 0.4 0.2 0.6 2.0 0.3 2.3 
Portugal — — — 0.1 — 0.1 
Spain 1.2 0.1 1.3 1.5 0 2 1.7 
United Kingdom 0.8 0.6 1.4 1.1 1.3 2.4 
United States 1.4 0.8 2.2 1.1 0.1 1.2 
Other 0.7 0.4 1.1 2.2 0.9 3.1 

Total 4.9 2.4 7.3 13.3 4.4 17.7 

Less' assets of operations classified as held for sale 1.4 1.1 2.5 0.2 0.1 0.3 

Total (excluding assets held for sale) 3.5 1.3 4.8 13.1 4.3 17.4 

2011 Total 4.3 2.3 66 12 0 3 9 159 

Gross of non-controlling interests, our direct shareholder assets exposure to worldwide bank debt securities is £7.3 billion. The majority 
ot our holding (67%) is in senior debt. The pnmary exposures are to US (30%) and UK (19%) banks. Gross of non-controlling 
interests, our dirert shareholder asset exposure to worldwide bank equity securities is £0.4 billion. Our holdings include strategic 
holdings in Italian banks of £289 million. 

Gross of non-controlling interests, the participating fund exposures to worldwide bank debt securities, where the risk to our 
shareholders is governed by the nature and extent of our participation within those funds, is £17.7 billion The majority of the 
exposure (75%) is in senior debt. Participating funds are the most exposed to French (28%), UK (14%) and Dutch (13%) banks. 
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23 - Receivables 
This note analyses our total receivables. 

1011 2011 
f m fm 

Amounts owed by contrart holders 1,693 1,838 
Amounts owed by intermediaries 1,398 1,139 
Deposits with ceding undertakings 1,395 1,426 
Amounts due from reinsurers 367 339 
Amounts due from brokers for investment sales 444 270 
Amounts receivable for cash collateral pledged 241 26 
Amounts due from government, social security and taxes 521 467 
Corporate owned life insurance 162 156 
Dividends receivable 6 109 
Finance lease receivables 141 200 
Other receivables 1,662 1,978 

Total 8;030 7,948 

Less: Amounts classified as held for sale (413) ( l i ) 
, ' '• • 7,617;'- : 7,937 

Experted to be recovered in less than one year 7,525 7,713 
Experted to be recovered in more than one year 92 224 

7i617 7,937 

Concentrations of credit risk with respert to receivables are limited due to the size and spread of the Group's trading base. No further 
credit risk provision is therefore required in excess of the normal provision for doubtful receivables. 

24 - Deferred acquisition costs, other assets, prepayments and accrued income 
(a) Deferred acquisition costs and other assets - carrying amount 
The carrying amount comprises 

2011 
f m 

2011 
tm 

Deferred acquisition costs in respect of. 
- Insurarice contrarts - Long-term busmess 

Insurance contrarts - General insurance and health business 
Participating investment contracts - Long-term busmess 
Non-participating investment contracts - Long-term business 
Retail fund management business 

2,122 
939 
30 

-936 
• • '.- 14 . 

2.733 
986 
21 

-.1.024 
i ..14 

Total deferred acquisition costs 
Surpluses in the staff pension schemes (note 44 (e) (vn)) 
Other assets 

i4;041ii; 
1,257 

56 

'• 4;778 
1,670 

•19 

Total 5,354 : 6,467 

Less: Amounts classified as held for sale (1,555) (23) 

3,799 6,444 

Deferrable acquisition costs (DAC) on long-term business are generally recoverable in more than one year whereas such costs on 
general insurance and health business are generally recoverable within one year. Of the above total, £1,351 million (207 7; £3,148 
million) is expected to be recovered more than one year after the statement of financial position date; the redurtion in this amount 
reflects that the DAC balance for the US is induded in amounts classified as held for sale at 31 December 2012. For long-term 
business where amortisation of the DAC balance depends on projerted profits, the amount experted to be recovered is estimated and 
artual experience will differ. 

Surpluses in the staft pension schemes are recoverable more than one year after the statement of financial position date. 
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24 - Deferred acquisition costs, other assets, prepayments and accrued income continued 
(b) Deferred acquisition costs - movements in the year 
The movements in deferred acquisition costs (DAC) during the year were. 

Lang.tenn 
business 

f m 

General 
insurance Retail fu id 

and health management 
business business 

£m £m 
Total 

f m 

Lortg.term 
business 

fm 

General 
nsurance Retail fund 

and health management 
busirtes business 

£m £m 
Total 

tm 

Carrying amount at 1 January 3,778 986 14 4,778 4,261 1,141 14 5,416 
Acquisition costs deferred during the year 841 2,221 4 3,066 1,012 2,414 5 3,431 
Amortisation (804) (2,257) (4) (3,065) (735) (2,467) (5) (3,207) 
Impart of assumption changes (201) — — (201) (48) — — (48) 
Effect of portfolio transfers, acquisitions and disposals (15) (1) — (16) — (18) — (18) 
Foreign exchange rate movements (89) (10) — (99) (3) (5) — (8) 
Shadow adjustment (422) — — (422) (593) — — (593) 
Deconsolidation of Delta Uoyd (116) (79) — (195) 

Carrying aiiiount at 31 December 3,088 939 14 4,041 3,778, 986 . 14 4,778 

Less: Amounts classified as held for sale (1,538) — (1,538) (23) — — (23) 

1,550 939 14 2,503 .3,755 . 986 :: .14 ,. 4.755 

The balance of deferred acquisition costs for long-term business decreased by £0.7 billion in 2012, reflerting the impart of assumption 
changes and shadow adjustment in the US. 

Where amortisation of the DAC balance depends on projerted profits, changes to economic conditions may lead to a movement 
in the DAC balance and a corresponding impact on profit. It is estimated that the movement in the DAC balance would reduce profit 
by £30 million (2011: £145 million) if market yields on fixed income investments were to increase by 1 % and increase profit by £50 
million (2011: £170 million) if yields were to reduce by 1 %. The reduction in sensitivities for 2012 reflects that the US business is held 
for sale and carried at fair value less cost to sell 

The shadow adjustments relate to deferred acquisition costs on business in the US backed by investments classified as AFS. As 
explained in accounting policy K, unrealised gains and losses on the AFS investments and the shadow adjustments above are both 
recognised dirertly in other comprehensive income. 

(c) Other assets 
Other assets-include £3 million (2011: £6 million) that is expected to be recovered more than one year after the statement of financial 
position date. 

(d) Prepayments and accrued income 
Prepayments and accrued income of £3,104 million including assets classified as held for sale (2011: £3,235 million), includes 
£108 million C207 7; £90 million) that is expected to be recovered more than one year after the statement of financial position date. 

25 - Assets held to cover linked liabilities 
Certain unit-linked produrts have been classified as investment contrarts, while some are included within the definition of an 
insurance contrart. The assets backing these unit-linked liabilities are included within the relevant balances in the consolidated 
statement of financial position, while the liabilities are included within insurance and investment contract provisions. This note analyses 
the carrying values of assets backing these liabilities. 

2012 
fm 

Loans 
Debt securities 
Equity securities 
Reinsurance assets 
Cash and cash equivalents 
Other 

605 
16,472 
22,500 
1,576 
4,305 
28,512 

2011 
fm 

917 
15,295 
20,602 

1,454 
3,980 

28,119 

73,970 70,367 

Less Assets classified as held for sale (3^048) 
70,922 70,367 
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26 - Ordinary share capital 

This note gives details of Aviva pic's ordinary share capital and shows the movements during the year, 

(a) Details of the Company's ordinary share capital are as follows: 

2011 
f m 

2011 
fm 

The allotted, called up and fully paid share capital of the Company at 31 December 2012 was: 2,945,972,261 
(2011: 2.905,7 ̂  2,938) ordinary shares of 25 pence each 736 726 

(b) During 2012, a total of 40,259,323 ordinary shares of 25 pence each were allotted and issued by the Company as follows: 

1012 2011 

Number 
of shares 

Share 
Capital 

£m 

Share 
Prcnium 

fm 
Number 

of stiares 

Share 
Captal 

fm 

Share 
Premwm 

fm 

At 1 January 2012 2,905,712,938 
Shares issued under the Group's Employee and Executive Share 

Option Schemes 3,335,566 
Shares issued in lieu of dividends 36,923,757 

726 

1 
9 

1,173 

1 
(9) 

2,820,148,642 

1,574,706 
83,989,590 

705 

21 

1,194 

(21) 

At 31 December 2012 2,945,972,261 736 1,165 2,905,712,938 726 1,173 

Ordinary shares in issue in the Company rank pari passu with any new ordinary shares issued in the Company. All the ordinary shares 
in issue carry the same right to receive all dividends and other distributions declared, made or paid by the Company 

The issue of shares in lieu of cash dividends is considered a bonus issue under the terms of the Companies Art 2006 and the 
nominal value of the shares is charged to the share premium account. 

27 - Group's share plans 
This note describes the Group's various equity compensation plans, and shows how the Group values the options and awards of 
shares in the Company. 

(a) Description of the plans 
The Group maintains a number of artive share option and award plans and schemes (the Group's Share Plans) These are as follows: 

(i) Savings-related options 
These are options granted under the HMRC-approved Save As You Earn (SAYE) share option schemes in the UK and Irish Revenue-
approved SAYE share option scheme in Ireland. Options are normally exercisable during the six-month period follovving either the 
third, fifth or seventh anniversary of the start of the relevant savings contract. Options granted in 2012 are normally exercisable 
following the third or fifth anniversary. 

(ii) Executive share options 
These are options granted on various dates until 2004 under the Aviva Executive Share Option Plan and in 2010, under the Aviva 
Executive Share Option Plan 2005. Options granted between 2001 and 2004 were subjert to the satisfartion of conditions relating 
to both the Company's Return on Equity (ROE) and its relative Total Shareholder Return (TSR) The performance was measured over 
a three-year performance period and the options are normally exercisable between the third and tenth anniversary of their grant. 
The options granted in 2010 are described in the Directors' Remuneration Report. 

(iii) Long-term incentive plan awards 
These awards have been made under the Aviva Long Term Incentive Plan 2005 and Aviva Long Term Incentive Plan 2011, and are 
described in sertion (b) below and in the Dirertors' Remuneration Report 

(iv) Annual bonus plan awards 
These awards have been made under the Aviva Annual Bonus Plan 2005 and Aviva Annual Bonus Plan 2011, and are described 
in section (b) below and in the Dirertors' Remuneration Report 

(v) One Aviva, twice the value bonus plan awards 
These are conditional awards granted under the Aviva Annual Bonus Plan 2005 between 2008 and 2010, and are desenbed in section 
(b) below and in the Dirertors' Remuneration Report 

(vi) Recruitment and retention share award plan awards 
These are conditional awards granted under the Aviva Recruitment and Retention Share Award Plan in relation to the recruitment or 
retention of senior managers excluding Executive Directors. The awards vest in tranches on various dates and vesting is conditional 
upon the participant being employed by the Group on the vesting date and not having sen/ed notice of resignation. If a participant's 
employment is terminated due to resignation or dismissal, any tranche of the award which has vested within the 12 months prior to 
the termination date will be subjert to clawback and any unvested tranches ot the award will lapse in full. No new Aviva plc ordinary 
shares will be issued or transferred from treasury to satisfy vested awards under this plan 
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27 - Group's share plans continued 
(vii) CFO recruitment share awards plan awards 
The following awards were granted to Patrick Regan under the CFO Recruitment Share Awards Plan following his recruitment in 2010: 
the Replacement Restrirted Share Award (RRSA), the Bonus Replacement Deferred Share Award (BRDSA) and the One Aviva Twice the 
Value (OATTV) Award. The RRSA was awarded to compensate Mr Regan for the loss of share awards granted by his previous 
employer and the BRDSA was awarded to compensate Mr Regan for the loss of bonus from his previous employer The awards are 
described in sertion (b) below and in the Dirertors' Remuneration Report. No further awards will be made under this plan. 

(viii) Conditional share award granted to Trevor Matthews 
A conditional share award was awarded to Trevor Matthews as compensation for the loss of share awards granted by his previous 
employer. The awards are described in sertion (b) below and in the Dirertors' Remuneration Report. 

(b) Outstanding options and awards 
(i) Share options 
At 31 December 2012, options to subscribe for ordinary shares of 25 pence each in the Company were outstanding as follows: 

Avrva Savings Related 
Sitare OpIKn Scheme 

Option prce Number Normally Opixn prce 
p of shares exercisable p 

Number 
of shares 

Nonnally 
exercisable 

491 13,228 2012 316 
593 39,615 2013 310 
563 139,960 2012 or 2014 268 
410 502,299 2013 or 2015 266 

2,337,854 
2,421,083 

10,302,920 
5,892,828 

2012, 2014 or 2016 
2013, 2015 or 2017 
2014, 2016 or 2018 

2015 or 2017 

Aviva Ireland Savings Related 
Share Option Scheme (in euros) 

Optnn price Number Nomalty Option price 
c of shares exercisable c 

Nunber 
of sltares 

Normally 
exercisaiiie 

830 32,130 2012 374 
509 49,387 2013 304 
360 362,066 2012 or 2014 336 

140,085 
507,254 
268,003 

2013 or 2015 
2014 or 2016 
2015 or 2017 

Avwa txeculrve Share Option Han 
Option pnce 

P 
Number 

of shares 
NomaB) 

exercisable 

512 
526 
386 

533,707 
361,010 

1,308,781 

2006 to 2013 
2007 to 2014 

2013 

The following table summarises intormation about options outstanding at 31 December 2012: 

Range of ei«fcise pr<es 

V 

fXjtstanijBsg 

Nianber 

Vetghted average 
remaining 

contractual life 
Years 

Weigltted average 
exercise price 

P 

£2 66 -£4.29 
£4 30-£5.89 
£5 90 -£10 35 

24,092,560 
1,080,035 

39,615 

3 
1 
1 

287.77 
524.55 
593.00 

The comparative figures as at 31 December 2011 were: 

iLsnge ol exercise prices 

Outstandng 
options 

Nimber 

Weighted awrage 
remaining 

contractual life 
Yeani 

Werghled average 
exercise price 

P 

£2 68 - £ 4 29 
£4 30 - £5 89 
£5 90 -£10 35 

27,743,093 
2,052,537 

278,354 

3 
2 
1 

303.84 
524.03 
593.00 
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27 - Group's share plans continued 
(ii) share awards 
At 31 December 2012, awards issued under the Company's executive incentive plans over ordinary shares of 25 pence each in the 
Company were outstanding as follows 

Avwa tj3r>9 Temi tncentwc Ptar\ 2005 Nvirrtoet of shares Vesting peTKXl 

5.458.500 2010 to 2012 

Avwa Long Term Incentive Flan 2011 Number erf shares Vesting penod 

7,391,026 2011 to 2013 

11,321.800 2012 to 2014 

One Avwa, twnce the vaiue bonus plan Number of shan?s Vesting pericxl 

1,422,544 2010to 2012 

Avwa Annual Bonus Plan 2005 Nixnber of shares Vesting penod 

2,762,731 2010 to 2012 
Aviva Annual Sonus Plan 2011 Number of shares Vesting period 

2,496,279 2011 to 2013 

4,476,090 2012 to 2014 

CFO Recruitment Share Awards Plan Award type Number ol shares Vesting period 

RRSA 
BRDSA 
OATTV 

85,197 
43,231 
55,051 

2013 
2010 to 2012 
2010 to 2012 

Corvlitnnal Share Award granted to Tievor Manhews Number of shares Vesting penod 

435,814 2013 and 2014 

ReCTurtment and Retention Shaie Awaid Plan Numfccf of shares Vesting petiod 

19,481 
166,921 
39,122 

2013 
2013 and 2014 

2013, 2014 and 2015 
78.167 2015 

The vesting of awards under the Aviva Long Term Incentive Plan 2005, the Aviva Long Term Incentive Plan 2011, the OATTV bonus 
plan and the OATTV Award under the CFO Recruitment Share Awards Plan is subject to the attainment of performance conditions as 
described in the Directors' Remuneration Report. Shares which do not vest will lapse 

(iii) Shares to satisfy awards and options 
Since July 2008, it has been the Company's practice to satisfy all awards and options using shares purchased in the market and held 
by employee trusts except where local regulations make it necessary to issue new shares. Further details are given in note 28. 

(c) Movements in the year 
A summary of the status of the option plans as at 31 December 2011 and 2012, and changes during the years ended on those dates, 
is shown below. 

Wei^ ted 
average 

exerdseprxe 
Number of options p Number of options 

2011 

Weighted 
average 
exercise 

price 
P 

Outstanding at 1 January 30,073,984 321.55 27,256,640 367 51 
Granted during the year 6,236,944 269.02 13,486,990 268 00 
Exercised during the year (2,862,952) 315.24 (182,907) 353 26 
Forfeited during the year (2,187,371) 337.96 (1,089,738) 347.58 
Cancelled during the year (3,282,095) 300.34 (7,142,132) 320 36 
Expired dunng the year (2,766,300) 432.85 (2,254,869) 539 48 

Outstanding at 31 December 25,212,210 298.40 30,073,984 321.55 

Exercisable at 31 December 1,943,130 424.99 3,460,979 471 26 



174 

Aviva plc 
Annual ier»r1 on Form 20-F 2012 

Notes to the consolidated finandal statements continued 

27 - Group's share plans continued 
(d) Expense charged to the income statement 
The total expense recognised for the year arising from equity compensation plans was as follows: 

2012 2011 2010 
f m tm tm 

Equity-settled expense 42 48 41 
Cash-settled expense S 10 9 

Total (note 8b) 47 , 58 . 50 

(e) Fair value of options and awards granted after 7 November 2002 
The weighted average fair values of options and awards granted during the year, estimated by using the Binomial option pricing 
model, were £0.70 and £2.61 C207 7: £0.99 and £4.20; respectively. 

(i) Share options 
The fair value of the options was estimated on the date of grant, based on the following weighted average assumptions. 

Weighted average assumpbon 1011 2011 

Share price 326p 312p 
Exercise price 266p 268p 
Expected volatility 41% 58% 
Experted life 3.71 years 3.64 years 
Experted dividend yield 7.98% 6.40% 
Risk-free interest rate 0.37% 0.89% 

The experted volatility used was based on the historical volatility of the share price over a period equivalent to the experted life of the 
option prior to its date of grant The risk-free interest rate was based on the yields available on UK government bonds as at the date 
of grant. The bonds chosen were those with a similar remaining term to the experted life of the options. 2,862,952 options granted 
after 7 November 2002 were exercised during the year (2011: 182,907j. 

(ii) Share awards 
The fair value of the awards was estimated on the date of grant based on the following weighted average assumptions: 

Weighted awrage assumptxxi 2011 

Share price 331.54p 435.70p 
Expected volatility' 37% 66% 
Expected volatility of comparator companies' share price' 38% 65% 
Correlation between Aviva and competitors' share price' 63% 57% 
Experted life 3.00 years 3.00 years 
Expected dividend yield^ n/a n/a 
Risk-free interest rate' 0.42% 1.79% 
1 For awards with marLet-based pedormance conditions 
2 lhe long term ncentive plan Awards granted m 2011 and 2012 include additcnal stiares bevig prcxnded lo emploreos equal lo divdend r^hts txlure msting As a resulu no drMdend ywld assumpioi is rec)uired Ior these awards 

The experted volatility used was based on the historical volatility of the share price over a period equivalent to the experted life of the 
share award prior to its date of grant. The risk-free interest rate was based on the yields available on UK government bonds as at the 
date of grant. The bonds chosen were those with a similar remaining term to the experted life ot the share awards. 

28 - Shares held by employee trusts 
We satisfy awards and options granted under the Group's share plans primarily through shares purchased in the market and held by 
employee share trusts This note gives details ot the shares held in these trusts Movements in the carrying value of shares held by 
employee trusts comprise 

2012 2011 2010 

Number £m Number tn i Number fm 

Cost debited to shareholders' funds 
At 1 January 13,284,476 43 8,415,487 32 17,979,232 68 
Acquired in the year 10,269,904 33 9,396,602 29 3,500,000 14 
Distributed in the year (13,500,865) (44) (4,527,613) (18) (13,063,745) (50) 

Balance at 31 December 10,053,515 32 13,284,476 43 8,415,487 32 

The shares are owned by employee share trusts with an undertaking to satisfy awards of shares in the Company under the Company's 
share plans and schemes. Details ot the features of the plans can be found in the Directors' Remuneration Report and in note 27 

These shares were purchased in the market and are carried at cost. At 31 December 2012, they had an aggregate nominal value 
of £2,513,379 (2011: £3,321,119; and a market value of £37,499,611 f207 7; £39,959,704j The trustees have waived their rights 
to dividends on the shares held in the trusts. 
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29 - Preference share capital 
This note gives details of Aviva pic's preference share capital. 

The preference share capital ot the Company at 31 December 2012 was 

2011 
f m 

2011 
fm 

Issued and paid up 
100,000,000 8.375% cumulative irredeemable preference shares of £1 each 
100,000,000 8.75% cumulative irredeemable preference shares of £1 each 

100 
100 

100 
100 

200 200 

Under its articles of association, the Company may issue and allot Sterling New Preference Shares and Euro New Preference Shares, 
which, if issued and allotted, would rank, as to payment of a dividend and capital, ahead ot the Company's ordinary share capital but 
behind the cumulative irredeemable preference shares currently in issue. The issued preference shares are non-voting except where 
their dividends are in arrears, on a winding up or where their rights are altered 

On a winding up, they carry a preferential right of return of capital ahead of the ordinary shares. The Company does not have a 
contrartual obligation to deliver cash or other financial assets to the preference shareholders and therefore the directors may make 
dividend payments at their discretion 

30 - Direct capital instruments and fixed rate tier 1 notes 

Nolional amount 
1011 

f m 
2011 

fm 

5.9021 % £500 million dirert capital instrument 
4 7291% €700 million direct capital instrument 

SOO 
490 

500 
490 

990 990 

Issued May 2012 
8 25% US $650 million fixed rate tier 1 notes 392 

' 1,382; 990 

The euro and sterling dirert capital instruments (the DCls) were issued on 25 November 2004 and quality as Innovative Tier 1 capital, 
as defined by the Financial Services Authority in GENPRU Annex 1 'Capital Resources'. They have no fixed redemption date but the 
Company may, at its sole option, redeem all (but not part) of the euro and steriing DCls at their principal amounts on 28 November 
2014 and 27 July 2020 respectively, at which dates the interest rates change to variable rates, or on any respertive coupon payment 
date thereafter. In the case of the sterling DCI this variable rate will be the six month sterling deposit rate plus margin while the euro 
DCI variable rate will be the three month euro deposit rate plus margin 

The fixed rate tier 1 notes (the FxdRNs) were issued on 3 May 2012 and also quality as Innovative Tier 1 capital. The FxdRNs are 
perpetual but are subject to a mandatory exchange into non-cumulative preference shares in the Company after 99 years. The 
Company may, at its sole option, redeem all (but not part) of the FxdRNs at their principal amounts on 3 November 2017, or on any 
respertive coupon payment date thereafter. 

On the occurrence of a Capital Disqualification Event as defined in the terms and conditions of the issue for both the DCls and 
FxdRNs, the Company may at its sole option substitute at any time not less than all of the DCls or FxdRNs for, or vary the terms of the 
DCls so that they become. Qualifying Tier 1 Securities or Qualifying Upper Tier 2 Securities. 

In addition, on the occurrence of a Substitution Event as defined in the terms and conditions of the issue for the DCls, the 
Company may at its sole option substitute not less than all of the DCls for fully paid non-cumulative preference shares in the 
Company. These preference shares can only be redeemed on 28 November 2014 in the case of the euro DCls and on 27 July 2020 in 
the case of the sterling DCls, or in each case on any dividend payment date thereafter For the FxdRNs, having given the required 
notice, the Company has the right to substitute not less than all ot the notes for fully paid non-cumulative preference shares at any 
time. These preference shares can only be redeemed on 3 November 2017, or on any dividend payment date thereafter. The 
Company has the right to choose whether or not to pay any dividend on the new shares, and any such dividend payment will be non-
cumulative 

The Company has the option to defer coupon payments on the DCls or FxdRNs on any relevant payment date. 
In relation to the DCls, deferred coupons shall be satisfied only in the following circumstances, all of which occur at the sole option 

of the Company. 
• Redemption, or 
• Substitution by, or variation so they become, alternative Qualifying Tier 1 Securities or Qualifying Upper Tier 2 Securities; or 
• Substitution by preference shares. 

In relation to the FxdRNs, deferred coupons may be satisfied at any time, at the sole option of the Company. The Company is required 
to satisfy deferred coupons on the FxdRNs only in the following circumstances. 
• Redemption; or 
• Substitution by preference shares 

No interest will accrue on any deferred coupon. Deferred coupons will be satisfied by the issue and sale of ordinary shares in the 
Company at their prevailing market value, to a sum as near as prarticable to (and at least equal to) the relevant deterred coupons. 
In the event of any coupon deferral, the Company will not declare or pay any dividend on its ordinary or preference share capital. 

These instruments have been treated as equity Please refer to accounting policy AD 
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31 - Merger reserve 
This note describes the use of the merger reserve. 

Prior to 1 January 2004, certain significant business combinations were accounted for using the 'pooling of interests method' 
(or merger accounting), vvhich treats the merged groups as if they had been combined throughout the current and comparative 
accounting periods. Merger accounting principles for these combinations gave rise to a merger reserve in the consolidated statement 
of financial position, being the difference between the nominal value of new shares issued by the Parent Company for the acquisition 
of the shares of the subsidiary and the subsidiary's own share capital and share premium account 

The merger reserve is also used where more than 90% of the shares in a subsidiary are acquired and the consideration includes 
the issue of new shares by the Company, thereby attrarting merger relief under the Companies Art 1985 and, from 1 Ortober 2009, 
the Companies Act 2006. 

The balance on the resen/e of £3,271 million C207 7; £3,271 million) has arisen through the mergers ot Commercial Union, General 
Acddent and Norwich Union companies, forming Aviva plc in 2000, together with the acquisition of RAC plc ("RAC") in 2005. 
Because RAC ownership was immediately transferred from Aviva plc to a subsidiary company, this resen/e is unaffected by the disposal 
of RAC in 2011 

32 - Other reserves 
This note gives details of the various reserves forming part of the Group's consolidated equity and shows the movements during the 
year net of non-controlling interests: 

Owner 
Currency occupwd Investment Hedging Equity 

translation profiertes valuation instruments compensa-

(see (see (see (see Ixm reserve 
(see 

accounling accocjnting acccxjnting accounting accounting 
policy t) pdx^O) polKyS) polxIyT) policy AA) Total 

tm tm fm fm tm tm 

Balance at 1 January 2010 2,224 104 163 (771) 109 1,829 
Ansing in the year; 
Fair value gains/(losses) — (25) 579 — — 554 
Fair value gains/(losses) transferred to profit on disposals — — (123) — — (123) 
Transfer to profit on disposal of subsidiary (2) — — — — (2) 
Share of fair value changes in joint ventures and associates taken to other 

comprehensive income (note 15a & 16a) — — (15) — — (15) 
Impairment losses on assets previously revalued directly through other 

comprehensive income now taken to income statement — — 136 — — 136 
Reserves credit for equity compensation plans — — — — 41 41 
Shares issued under equity compensation plans (note 33) — — — — (51) (51) 
Transfer to non-controlling interests following Delta Uoyd IPO (3) — (1) — — (4) 
Foreign exchange rate movements (41) — — 78 — 37 
Aggregate tax effect - shareholders' tax 5 4 (166) — — (157) 

Balance at 1 January 2011 2,183 83 573 (693) 99 2,245 
Arising in the year: 
Fair value gains — 2 424 — — 426 
Fair value gams transferred to profit on disposals — — (189) — — (189) 
Transfer to profit on disposal of subsidiary (3) — — — — (3) 
Fair value gains transferred to retained earnings on disposals (note 33) — (6) — — — (6) 
Share of fair value changes in joint ventures and associates taken to other 

comprehensive income (note 15a 8i 16a) — 1 (86) — — (85) 
Impairment losses on assets previously revalued directly through other 

comprehensive income now taken to income statement — — 21 — — 21 
Reserves credit for equity compensation plans — — — — 48 48 
Shares issued under equity compensation plans (note 33) — — — — (61) (61) 
Transfer to profit on deconsolidation of Delta Lloyd (485) — (115) — — (600) 
Transfer to retained earnings on deconsolidation of Delta Lloyd — (2) — — — (2) 
Foreign exchange rate movements (174) — — 30 — (144) 
Aggregate tax effert - shareholders' tax 9 1 (98) — — (88) 

Balance at 31 December 2011 1,530 79 530 (663) 86 1,562 
Arising in the year 
Fair value gams — (3) 554 — — 551 
Fair value gams transferred to profit on disposals — — (234) — — (234) 
Transfer to profit on disposal of subsidiaries, joint ventures and associates 91 — 96 — — 187 
Share of fair value changes in joint ventures and associates taken to other 

comprehensive income (note 15a & 16a) — — 14 — — 14 
Impairment losses on assets previously revalued directly through other 

comprehensive income now taken to income statement — — 12 — — 12 
Resen/es credit for equity compensation plans — — — — 42 42 
Shares issued under equity compensation plans (note 33) — — — — (68) (68) 
Foreign exchange rate movements (367) — — 74 — (293) 
Aggregate tax effect - shareholders' tax 18 1 (117) — — (98) 

Balance at 31 December 2012 1,272 77 855 (589) 60 1,675 

Included in the above are £1 0 billion of currency translation and investment valuation reserves at 31 December 2012 relating to 
discontinued operations. 
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33 - Retained earnings 
This note analyses the movements in the consolidated retained earnings during the year. 

2011 2011 2010 
f m fm fm 

Balance at 1 January 5,954 5,411 3,425 
(LossVprofit for the year attributable to equity shareholders (3,218) 225 1,463 
Artuarial (losses)/gains on pension schemes (note 44 (e) (iv)) (830) 1,002 1,033 
Other pension scheme movements — (22) (18) 
Dividends and appropriations (note 12) (847) (813) (757) 
Shares issued in lieu of dividends 127 307 209 
Shares issued under equity compensation plans (note 32) 67 61 . 51 
Shares distributed by employee trusts (note 28) (36) (18) (50) 
Fair value gams realised from reserves (note 32) — 6 — 
Effert of deconsolidation of Delta Lloyd — 2 — 
Transfer tominority mterest following Delta Lloyd IPO — — (4) 
Share of other comprehensive income of joint ventures and associates — (51) — 
Aggregate tax effect 172 (156) 59 

Balance at 31 December 1,389 5,954 5,411 

The shares issued in lieu of dividends are in respert of the transfer to retained earnings from the ordinary dividend account, arising 
from the treatment of these shares explained in note 26(b) 

The Group's regulated subsidiaries are required to hold sufficient capital to meet acceptable solvency levels based on applicable 
local regulations. Their ability to transfer retained earnings to the UK parent companies is therefore restrirted to the extent these 
earnings form part of local regulatory capital. 

34 - Non-controlling interests 
This note gives details of the Group's non-controlling interests and shows the movements during the year. 

Non-controlling interests at 31 December comprised: 

1011 2011 2010 
£m fm tm 

Equity shares in subsidiaries 424 480 2,055 
Share of earnings 643 501 1,057 
Share of other reserves 257 299 377 

1,324 1,280 3,489 
Preference shares in General Accident plc 250 250 250 
Preference shares in other subsidiaries — — 2 

Total 1,574 1,530 3,741 

Movements in the year comprised: 

1012 2011 2010 
(m fm fm 

Balance at 1 January 1,530 3,741 3,540 
(Loss)/profit for the year attributable to non-controlling interests 168 (165) 429 
Non-controlling interests share of movements in other resen/es 1 (16) 57 
Foreign exchange rate movements (37) 14 (113) 
Total comprehensive income attributable to non-controlling interests 132 (167) 373 
Capital contributions from non-controlling interests 20 68 42 
Increase in non-controlling interests following Delta Lloyd IPO — — 8 
Non-controlling interests share of dividends declared in the year (102) (126) (187) 
Non-controlling interest in acquired subsidiaries — — 3 
Changes in non-controlling interests in existing subsidiaries (6) (11) (38) 
Reclassification to financial liabilities (see below) — (205) — 
Effect of deconsolidation of Delta Lloyd — (1,770) — 
Balance at 31 December 1,574 1,530 3,741 

As explained in note 3, the minority shareholder in an Irish subsidiary has an option requiring the Group to purchase its shares As a 
result of this obligation, the Group has reclassified this non-controlling interest to financial liabilities in the consolidated statement ot 
financial position. This option was exercised on 17 January 2012, with completion experted in 2013 
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35 - Contract liabilities and associated reinsurance 
The following notes explain how the Group calculates its liabilities to policyholders for insurance and investment produrts it has sold to 
them. Notes 36 and 37 cover these liabilities, and note 38 details the financial guarantees and options given for some of these 
produrts. Note 39 details the reinsurance recoverables on these liabilities while note 40 shows the effects of changes in the 
assumptions. 

The following is a summary of the contrart provisions and related reinsurance assets as at 31 December. 

1011 2011 

G r a u 

f m 

Rcinsiaance 
assets 

f m 

Restated' 
Gross 

Net provisions 
f m tm 

Revistxance 
assets 

fm 

Restated' 
Net 
tm 

Long-term business 
Insurance contracts (131,190) 4,291 (126,899) (131,171) 3,747 (127.424) 
Participating investment contracts 
Non-participating investment contracts 

(66,849) 
(47,699) 

3 
1,678 

(66,846) (67,707) 
(46,021) (45,659) 1,626 

(67,707) 
(44,033) 

Outstanding claims provisions 
(245,738) 5,972 (239,766) (244.537) 5,373 (239,164) 

Long-term business 
General insurance and health 

(1,342) 
(7,711) 

93 
900 

(1,249) (1,311) 
(6,811) (8,099) 

126 
974 

(1,185) 
(7,125) 

Provisions for claims incurred but not reported 
(9,053) 
(2,843) 

993 
354 

(8,060) (9,410) 
(2,489) (2,646) 

1,100 
395 

(8,310) 
(2,251) 

Provision for unearned premiums 
Provision arising from liability adequacy tests 

(257,634) 
(4,441) 

(11) 

7,319 
248 

(250,315) (256,593) 
(4,193) (4,483) 

(11) (13) 

6,868 
245 

(249,725) 
(4,238) 

(13) 
Totals 
Less: Amounts classified as held for sale 

(262,086) 
38,501 

7,567 
(883) 

(254,519) (261,089) 
37,618 344 

7,113 
(1) 

(253,976) 
343 

(223,585) 6,684 (216,901) (260,745) ,• 7,112 (253,633) 
I Following a review ol the classificaton of roniraos issued by the Group's halun long.ierm business, there has been a realkxalxyi from [ tarUf iatng inscxance habililos at 31 Oecember 2011 to partKipatxig XNeslment contract liabiitcs cf . 

f2.722 million 

36 - Insurance liabilities 
This note analyses the Group insurance contract liabilities by type ot product and describes how the Group calculates these liabilities 
and the assumptions the Group used. 

(a) Carrying amount 
Insurance liabilities at 31 December comprise: 

1012 2011 

Gertcral Restated' (General 
L n n ^ t e r m Instvance Long-term insurance Restated' 

business a n d hea l th Tota l business and health Total 
£ m f m f m fm fm fm 

Long-term business provisions 
Participating 49,473 — 49,473 52,872 — 52,872 
Unit-linked non-participating 9,936 — 9,936 10,168 — 10,168 
Other non-participating 71,781 — 71,781 68,131 — 68,131 

131,190 — 131,190 131,171 — 131,171 

Outstanding claims provisions 1,342 7,711 9,053 1,311 8,099 9,410 
Provision for claims incurred but not reported 2,843 2,843 2,646 2,646 

1,342 10,554 11,896 l i l l 10,745 12,056 

Provision for unearned premiums — 4,441 4,441 — 4,483 ,4,483 
Provision arising from liability adequacy tests — 11 11 — 13 13 
Other technical provisions — — — — 
Total 132,532 15,006 147,538 132,482 15,241 147,723 

Less' Amounts classified as held for sale (34,446) (1) (34,447) (344) ' — (344) 

98,086 15,005 113,091 132,138 15,241 147,379 
1 Folkwnng a review of thf claj^icainn of contracts issued by t l * Group's Italian long-term tXMncu. thtre has been a redllocatKxi from partcipatng insurance labifctcs at 31 December 2011 to pariicipatng investment contract iiabilitvs of 

£2.722 rmlhon 
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36 - Insurance liabilities continued 
(b) Long-term business liabilities 
(i) Business description 
The Group underwrites long-term business in a number of countries as follows: 
• In the UK mainly in: 

New With-Profits sub-fund (NWPSF) of Aviva Life & Pensions UK (UKLAP), where the with-profit policyholders are entitled to at 
least 90% of the distributed profits, the shareholders receiving the balance. Any surplus or deficit emerging in NWPSF that is not 
distributed as bonus will be transferred from this sub-tund to the Reattributed Inherited Estate External Support Account 
(RIEESA) (see below). 

- Old With-Profits sub-fund (OWPSF), With-Profits sub-fund (WPSF) and Provident Mutual sub-fund (PMSF) of UKLAP, where the 
with-profit policyholders are entitled to at least 90% of the distributed profits, the shareholders receiving the balance. 

- 'Non-profit' funds of Aviva Annuity UK and UKLAP, where shareholders are entitled to 100% of the distributed profits. 
Shareholder profits on unitised with-profit business written by WPSF and on stakeholder unitised with-profit business are derived 
from management fees and policy charges, and emerge in the non-profit funds. 

- The RIEESA of UKLAP, which is a non-profit fund where shareholders are entitled to 100% of the distributed profits, but these 
cannot be distributed until the 'lock-in' criteria set by the Reattribution Scheme have been met RIEESA will be used to write 
non-profit business and also to provide capital support to NWPSF 

• In France, where the majority of policyholders' benefits are determined by investment performance, subject to certain guarantees, 
and shareholders' profits are derived largely from management fees. In addition, a substantial number of policies participate in 
investment returns, with the balance being attributable to shareholders. 

• In the US, there are two main types of business - protertion products and accumulation products. Protertion products include 
interest-sensitive whole life, term life, universal life and indexed life insurance policies. The accumulation produrt segment indudes 
traditional fixed and indexed deferred annuities for individuals and funding agreements for business customers. 
In addition, there are two closed blocks of participating contrarts arising from demutualisations of subsidiary companies. 
All produrts are classified as insurance contrarts except for the funding agreements and term certain immeciiate annuities, which 
are classified as non-participating investment contracts. 

• In other operations in Europe and Asia, a range of long-term insurance and savings produrts are written. 

(ii) Group prartice 
The long-term business provision is calculated separately for each of the Group's life operations. The provisions for overseas 
subsidiaries have generally been induded on the basis of local regulatory requirements, modified where necessary to reflert the 
requirements of the Companies Art 2006. 

Material judgement is required in calculating the provisions and is exercised particularly through the choice of assumptions where 
discretion is permitted. In turn, the assumptions used depend on the circumstances prevailing in each of the life operations. Provisions 
are most sensitive to assumptions regarding discount rates and mortality/morbidity rates. Where discount rate assumptions are based 
on current market yields on fixed interest securities, allowance is made for default risk implicit in the yields on the underlying assets. 

In 2010, a test case was taken to the European Court of Justice to rule on the current law and practice whereby insurers may take 
into account a person's gender in the assessment of risk and consequently the pncing of insurance produrts. The ruling was issued on 
1 March 2011 and required gender equality for pricing from 21 December 2012. The impact of the ruling on existing long-term 
business provisions in our UK and European businesses is not considered to be material. 

Bonuses paid during the year are reflerted in claims paid, whereas those allocated as part ot the bonus declaration are included in 
the movements in the long-term business provision. 

For UK with-profit life funds falling within the scope of the FSA realistic capital regime, and hence FRS 27, an amount may be 
recognised for the present value of future profits (PVFP) on non-participating business written in a with-profit fund where the 
determination of the realistic value of liabilities in that with-profit fund takes account, dirertly or indirectly, ot this value. For our 
UK with-profit funds, no adjustment for this value is made to the participating insurance and investment contrart liabilities or the 
unallocated divisible surplus. 

(iii) Methodology and assumptions 
There are two main methods of actuarial valuation ot liabilities arising under long-term insurance contrarts - the net premium method 
and the gross premium method - both of which involve the discounting of projected premiums and claims. 

Under the net premium method, the premium taken into account in calculating the provision is determined actuarially, based 
on the valuation assumptions regarding discount rates, mortality and disability The difference between this premium and the artual 
premium payable provides a margin for expenses This method does not allow for voluntary early termination ot the contrart by 
the policyholder, and so no assumption is required for persistency 

The gross premium method uses the amount of contractual premiums payable and includes explicit assumptions for interest and 
discount rates, mortality and morbidity, persistency and future expenses These assumptions can vary by contrart type and reflert 
current and experted future experience. 
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36 - Insurance liabilities continued 
(a) UK 
With-profit business 
The valuation ot with-profit business uses the methodology developed for the Realistic Balance Sheet, adjusted to remove the 
shareholders' share of future bonuses. The key elements of the Realistic Balance Sheet methodology are the with-profit benefit resen/e 
(WPBR) and the present value of the experted cost of any payments in excess of the WPBR (referred to as the cost of future policy-
related liabilities). The realistic liability for any contrart is equal to the sum of the WPBR and the cost of future policy-related liabilities. 
The WPBR for an individual contrart is generally calculated on a retrospertive basis, and represents the accumulation of the premiums 
paid on the contrart, allowing for investment return, taxation, expenses and any other charges levied on the contrart. 

For a small proportion of business, a prospertive valuation approach is used, including allowance for anticipated future regular 
and final bonuses. 

The items included in the cost of future policy-related liabilities include: 
• Maturity Guarantees; 
• Guaranteed Annuity Options; 
• GMP underpin on Sertion 32 transfers; and 
• Experted payments under Mortgage Endowment Promise. 

In the Provident Mutual and With-Profits sub-funds in UKLAP, this is offset by the experted cost of charges to WPBR to be made in 
respert of guarantees. 

The cost of future policy-related liabilities is determined using a market-consistent approach and, in the main, this is based on a 
stochastic model calibrated to market conditions at the end of the reporting period. Non-market-related assumptions (for example, 
persistency, mortality and expenses) are based on experience, adjusted to take into account future trends. 

The principal assumptions underlying the cost of future policy-related liabilities are as follows: 

Future investment return 
A 'risk-free' rate equal to the spot yield on UK swaps was used. This replaced the use ot a spot yield on UK government securities plus 
a margin ot 0 1 %, which was used at 31 December 2011. The rates vary according to the outstanding term of the policy, with a 
typical rate as at 31 December 2012 of 1.92% (207 7; 2.20%) tor a policy with ten years outstanding. 

Volatility of investment return 
Volatility assumptions are set with reference to implied volatility data on traded market instruments, where available, or on a best 
estimate basis where not. 

Volatility 1011 2011 

Equity returns 26.3% 26.4% 
Property returns 15.0% 15.0% 
Fixed interest yields 17.1% 18.0% 

The equity volatility used depends on term, money-ness and region. The figure shown is tor a sample UK equity, at the money, with a 
ten-year term. Fixed interest yield volatility is also dependent on term and money-ness. The figure shown is for a ten-year swap option 
with ten-year team, currently at the money. 

Future regular bonuses 
Annual bonus assumptions for 2012 have been set consistently with the year-end 2011 dedaration. Future annual bonus rates reflert 
the principles and prartices of the fund. In particular, the level is set with regard to the projerted margin for final bonus and the 
change from one year to the next is limited to a level consistent with past prartice 

Mortality 
Mortality assumptions for with-profit business are set with regard to recent Company experience and general industry trends. 
The mortality tables used in the valuation are summarised below: 

Mortality table used 1011 2011 

Assurances, pure endowments and deferred annuities before vesting Nil or AxxOO adjusted Nil or AxxOO adjusted 

Pensions business after vesting and pensions annuities in payment PCMAOO/PCFAOO adjusted plus PCMAOO/PCFAOO adjusted plus 
allowance for future mortality allowance for future mortality 

improvement improvement 

Non-profit business 
The valuation of non-profit business is based on regulatory requirements, adjusted to remove certain regulatory reserves and margins 
in assumptions, notably for annuity business. Conventional non-profit contracts, including those written in the with-profit funds, are 
valued using gross premium methods which discount projerted future cash flows. The cash flows are calculated using the amount of 
contractual premiums payable, together with explicit assumptions for investment returns, inflation, discount rates, mortality, morbidity, 
persistency and future expenses. These assumptions vary by contract type and reflert current and experted future experience. 

For unit-linked and some unitised with-profit business, the provisions are valued by adding a prospective non-unit reserve to the 
bid value ot units. The prospective non-unit reserve is calculated by projecting the future non-unit cash flows on the assumption that 
future premiums cease, unless it is more onerous to assume that they continue. Where appropriate, allowance for persistency is based 
on artual experience. 

Valuation discount rate assumptions are set with regard to yields on the supporting assets and the general level ot long-term 
interest rates as measured by gilt yields An explicit allowance for risk is included by restrirting the yields for equities and properties 
with reference to a margin over long-term interest rates or by making an explicit dedurtion from the yields on corporate bonds, 
mortgages and deposits, based on historical default experience of each asset class. A further margin for risk is then deducted for all 
asset classes. 
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36 - Insurance liabilities continued 
The provisions held in respert of guaranteed annuity options are a prudent assessment of the additional liability incurred under the 
option on a basis and method consistent with that used to value basic policy liabilities, and includes a prudent assessment of the 
proportion of policyholders who will choose to exercise the option. 

Valuation discount rates for business in the non-profit funds are as follows: 

valuation disct3unt tales 2011 2011 

/Assurances 
Life conventional non-profit 1.8% 1.8% to 1.9% 
Pensions conventional non-proht 2.2% 2.6% 

Annuities 
Conventional immediate and deferred annuities 2.6% to 4 . 1 % 2.2% to 4.3% 

Non-unit reserves on Unit Linked busmess 
Life 2 .1% 1 8% to 2.2% 
Pensions 2.5% 2 2% to 2.7% 

Income Protertion 
Active lives 2.2% 2 4% 
Claims in payment - level 3 .1% 3 6% 
Claims in payment - index linked (0.7)% (1.0)% 

The above valuation discount rates are after redurtion for investment expenses and credit risk. For conventional immediate annuity 
business the allowance for credit risk comprises long-term assumptions for default and downgrades, which vary by the credit ratings 
tor bonds and mortgages, and short-term supplementary allowances for higher experted defaults during the current economic 
conditions. The credit risk allowance made for corporate bonds and commercial mortgages, including healthcare mortgages, held by 
Aviva Annuity UK Limited equated to 56 bps and 89 bps respertively at 31 December 2012 (2011: 60 bps and 69 bps respectively), 
for corporate bonds, the allowance represented 30% of the average credit spread for the portfolio (2011:26%). The total valuation 
allowance held by Aviva Annuity UK Limited in respect of corporate bonds and mortgages, including healthcare mortgages, was 
£1.8 billion (2011: £1.6 billion) over the remaining term ot the UK Ufe corporate bond and commercial mortgage porttolio. Total 
liabilities for annuity business were £30 billion at 31 December 2012 (2011: £27 biliion). 

Mortality assumptions for non-profit business are set with regard to recent Company experience and general industry trends. 
The mortality tables used in the valuation are summarised below 

Mortality tables used 

Assurances 
Non-profit 

Pure endowments and deferred annuities before vesting 

Annuities in payment 
Pensions business 

General annuity business 

AMOO/AFOO or TMOO/TFOO AMOO/AFOO or TMOO/TFOO adjusted 
adjusted for smoker status and 

age/sex specific factors 

AMOO/AFOO adjusted 

PCMAOO/PCFAOO adjusted plus 
allowance for future mortality 

improvement 

IMLOO/IFLOO adjusted plus 
allowance for future mortality 

improvement 

for smoker status and age/sex 
specific fartors 

AMOO/AFOO adjusted 

PCMAOO/PCFAOO adjusted plus 
allowance for future mortality 

improvement 

IMLOO/IFLOO adjusted plus 
allowance for future mortality 

improvement 

For pensions annuity business in 2012, the underlying mortality assumptions for Males are 100.5% of PCMAOO with base year 2000, 
improvements based on CMI_2011 with a long-term improvement rate of 1.5% and an addition of 0.5% to all future annual 
improvements; for Females the underlying mortality assumptions are 95.5% of PCFAOO with base year 2000, improvements based on 
CMI_2011 with a long-term improvement rate ot 1 0% and an addition ot 0 5% to all future annual improvements. Year-specific 
adjustments are made to allow for selertion effects due to the development of the Enhanced Annuity market. 

(b) France 
The majority of reserves arise from single premium savings products and are based on the accumulated fund values, adjusted to 
maintain consistency with the value of the assets backing the policyholder liabilities. For traditional business the net premium method 
is used for prospertive valuations, in accordance with local regulation, where the valuation assumptions depend on the date ot issue of 
the contract The valuation discount rate also depends on the original duration of the contrart and mortality rates are based on 
industry tables 

valuation discount ratios Mortality tables used 

2012 and 2011 2012 and 2011 

TD73-77, TD88-90, 
Life assurances 0% to 4 5% THOO-02,TFOO-02 
Annuities 0% to 4.5% TGF05/TGH05 
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(c) United states 
for the major part of our US business, insurance liabilities are measured in accordance with US GAAP as at the date of acquisition. 

The liability for future policy benefits for traditional life insurance is computed using the net level method, based on guaranteed 
interest and mortality rates as used in calculating cash surrender values. Resen/e interest assumptions ranged from 2.00% to 7.50% 
in 2012 C207 7; 2.00% fo 7.50%). The weighted average interest rate for all traditional life policy resen/es in 2012 was 4.50% 
(2011:4.50%). 

Future policy benefit reserves for universal life insurance, deterred annuity products and funding agreements are computed under 
a retrospertive deposit method and represent policy account balances before applicable surrender charges. For the indexed products, 
the liability held is calculated based on the option budget method and is equal to the host contrart and the calculated value of the 
derivative. The value of the derivative is based on the present value of the difference between the projected fund value and the 
underlying fund guarantee. The range of interest crediting rates for deferred annuity products, the largest component of the US 
business, exduding sales inducement payouts, was 1 00% to 5.20% in 2012 f207 7; 7.00% fo 5.20%). An additional liability is 
established for universal life contrarts with death or other insurance benefit features, which is determined using an equally weighted 
range of scenarios with respect to investment returns, policyholder lapses, benefit election rates, premium payout patterns and 
mortality The additional liability represents the present value of future experted benefits based on current produrt assumptions. 

The indexed life and annuity products guarantee the return of principal to the customer, and credit interest based on certain 
indices. A portion of the premium from each customer is invested in fixed income securities and is intended to cover the minimum 
guaranteed value A further portion of the premium is used to purchase derivatives to hedge the growth in interest credited to the 
customer as a dirert result of increases in the related indices Both the derivatives and the options embedded in the policy are valued 
at their fair value. 

Deferred income resen/es are established tor fees charged for insurance benefit features which are assessed in a manner that is 
experted to result in higher profits in earlier years, followed by lower profits or losses in subsequent years. The excess charges are 
deferred and amortised using the same assumptions and factors used to amortise deferred acquisition costs. Deferred income reserves 
of £85 million in respect ot insurance contrarts in the United States are included under Other liabilities - Deferred income in note 47. 
Shadow adjustments may be made to deferred acquisition costs, acquired value of in-force business, deferred income reserves and 
contrart liabilities. The shadow adjustments are recognised dirertly in other comprehensive income so that unrealised gains or losses 
on investments that are recognised dirertly in other comprehensive income affect the measurement of the liability, or related assets, 
in the same way as realised gains or losses 

(d) Other countries 
In all other countries, local generally accepted interest rates and published standard mortality tables are used for different categories 
of business as appropriate The tables are based on relevant experience and show mortality rates, by age, for specific groupings of 
people. 

(iv) Movements 
The following movements have occurred in the long-term business provisions during the year: 

2011 
Cm 

Restated' 
2011 

fm 

Carrying amount at 1 January 131,171 157,988 
Provisions in respect of new business 8,631 10,894 
Experted change in existing business provisions (8,362) (8,541) 
Variance between artual and expected experience 943 (2,279) 
Impact of other operatmg assumption changes (718) (61) 
Impart of economic assumption changes 1,726 5,663 
other movements (109) (623) 
Change in liability recognised as an expense 2,111 5,053 
Effect of portfolio transfers, acquisitions and disposals (214) (6) 
Deconsolidation of Delta Lloyd — (32,159) 
Foreign exchange rate movements (1,878) 295 

Carrying amount at 31 December 131,190 131,171 

I Following a review of Ihe classilicalion of lonfacts issued I ^ tlie Group sllalvi'i xy ig tenn liusincls. Ilicre hastxien a realbcaticxi l iom partcipaling insurance l iabi l i ty at 31 December 2011 to (MOicipating investment contract habilitescrf 

f2.722 million 

The variance between actual and expected experience of £0.9 billion in 2012 was primarily due to the impart of favourable investment 
returns on liabilities for unit-linked insurance contrarts. For many types of long-term business, including unit-linked and participating 
funds, movements in asset values are offset by corresponding changes in liabilities, limiting the net impart on profit Minor variances 
arise from differences between artual and experted experience for persistency, mortality and other demographic fartors. 

The impact ot assumption changes in the above analysis shows the resulting movement in the carrying value of insurance liabilities 
The £1.7 billion impact of economic assumption changes reflects reductions in valuation interest rates, primarily in respect of 
immediate annuity and participating insurance contracts in the UK. The £0.7 billion impart of operating assumption changes mainly 
relates to mortality assumption in the UK, with the net impact reduced by movements in corresponding reinsurance assets. For 
participating business, a movement in liabilities is generally offset by a corresponding adjustment to the unallocated divisible surplus 
and does not impact on profit Where assumption changes do impart on profit, these are included in the effert of changes in 
assumptions and estimates during the year shown in note 40, together with the impact of movements in related non-financial assets. 
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36 - Insurance liabilities continued 
(c) General insurance and health liabilities 
(i) Provisions for outstanding claims 
Delays occur in the notification and settlement of claims and a substantial measure of experience and judgement is involved in 
assessing outstanding liabilities, the ultimate cost of which cannot be known with certainty at the statement of financial position date. 
The reserves for general insurance and health business are based on information currently available. However, it is inherent in the 
nature of the business written that the ultimate liabilities may vary as a result of subsequent developments. 

Provisions for outstanding claims are established to cover the outstanding experted ultimate liability for losses and loss adjustment 
expenses (LAE) in respert of all claims that have already cxicurred. The provisions established cover reported claims and associated LAE, 
as well as claims incurred but not yet reported and asscxiated LAE. 

The Group only establishes loss reserves for losses that have already occurred. The Group therefore does not establish catastrophe 
equalisation reserves that defer a share of income in respect of certain lines of business from years in which a catastrophe does not 
occur to future periods in which catastrophes may occur. When calculating reserves, the Group takes into account estimated future 
recoveries from salvage and subrogation, and a separate asset is recorded tor experted future recoveries from reinsurers after 
considering their collertability 

The table below shows the split of total general insurance and health outstanding claim provisions and IBNR provisions, gross 
ot reinsurance, by major line of business 

/ksatBI December 2011 / ^a t31 December 2011 

OuTstaixSng Outstanding 
daan ISNR Total daim claim IBNR Total claim 

provisians provisiorM provtsnra provisions provisions prtMSKms 
Cm £m , £m fm tm tm 

Motor 3,737 1,051 4,788 3,960 995 4,955 
Property 1,408 212 1,620 1,392 155 1,547 
Liability 2,003 1,394 3,397 2,206 1,321 3,527 
Creditor 54 13 67 59 19 78 
Other 509 173 682 482 156 638 

7,711 2,843 10,554 8,099 2,646 10,745 

(ii) Discounting 
Outstanding claims provisions are based on undiscounted estimates of future claim payments, except for the following classes of 
business for which discounted provisions are held: 

• 
Rale ' , ' S l . 1 . Mean term of KabiGties 

Class 2012 2011 , 2012 , 2011 

Reinsured London Market business 2.0% 2:20% ; 1 liyears. ,13 years 
Latent claims 0.33% to 3.35% 0 75% to 3.25% 6 to,15 years, .. ,. .7to,16years 
Structured settlements 2.60% 2 70% 33 years 31 years 

The gross outstanding claims provision before discounting was £11,004 million (2011: £11,420 million). The.period of time which will 
elapse before the liabilities are settled has been estimated by modelling the settlement patterns ofthe underlying claims. 

The discount rate that has been applied to latent claims reserves is based on the relevant swap curve in the relevant currency 
having regard to the expected settlement dates of the claims. The range of discount rates used depends on the duration of the claims 
and is given in the table above. The duration of the claims span over 35 years, with the average duration being between 6 and 15 
years depending on the geographical region. Any change in discount rates between the start and the end of the accounting period is 
reflerted below adjusted operating profit as an economic assumption change 

During 2012, the Group has seen a levelling off in the number of new bodily injury claims settled by periodic payment orders 
(PPOs) or strurtured settlements, which are resen/ed for on a discounted basis. 

(iii) Assumptions 
Outstanding claims provisions are estimated based on known facts at the date ot estimation. Case estimates are set by skilled claims 
technicians and established case setting procedures. Claim technicians apply their experience and knowledge to the circumstances of 
individual claims. They take into account all available information and correspondence regarding the circumstances of the daim, such 
as medical reports, investigations and inspertions. Claims technicians set case estimates according to documented daims department 
policies and specialise in setting estimates for certain lines of business or types of claim. Claims above certain limits are referred to 
senior claims handlers for authorisation. 

No adjustments are made to the claims technicians' case estimates included in booked daim provisions, except for rare occasions 
when the estimated ultimate cost of individual large or unusual claims may be adjusted, subjert to internal resen/e committee 
approval, to allow for uncertainty regarding, for example, the outcome of a court case The ultimate cost of outstanding claims is then 
estimated by using a range of standard artuarial claims projertion techniques, such as the Chain Ladder and Bornhuetter-Ferguson 
methods The main assumption underlying these techniques is that a company's past claims development experience can be used to 
project future daims development and hence ultimate daims costs. As such, these methods extrapolate the development of paid and 
incurred losses, average costs per claim and claim numbers based on the observed development of earlier years and experted loss 
ratios Historical claims development is mainly analysed by accident period, although underwriting or notification period is also used 
where this is considered appropriate. 

Claim development is separately analysed for each geographic area, as well as by each line ot business. Certain lines ot business 
are also further analysed by claim type or type of coverage In addition, large claims are usually separately addressed, either by being 
reserved at the face value ot loss adjuster estimates or separately projected in order to reflect their future development. 
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The assumptions used in most non-life artuarial projertion techniques, including future rates of claims inflation or loss ratio 
assumptions, are implicit in the historical claims development data on which the projertions are based. Additional qualitative 
judgement is used to assess the extent to which past trends may not apply in the future, for example, to reflert one-off occurrences, 
changes in external or market fartors such as public attitudes to claiming, economic conditions, levels of claims inflation, judicial 
decisions and legislation, as well as internal fartors such as portfolio mix, policy conditions and claims handling procedures in order 
to arrive at a point estimate for the ultimate cost of claims that represents the likely outcome, from a range of possible outcomes, 
taking account of all the uncertainties involved. The range of possible outcomes does not, however, result in the quantification of 
a reserve range. 

As noted in sertion in sertion (b)(ii) - Group Prartice, an area of judgement is the impact of a European Court of Justice ruling in 
March 2011 on gender equality for the pricing of insurance products. At 31 December 2012, the impact of the ruling on existing 
general business provisions was not considered to be material. 

The following explicit assumptions are made which could materially impart the level of booked net reserves: 

UK mesothelioma claims 
The level of uncertainty associated with latent claims is considerable due to the relatively small number of claims and the long-tail 
nature of the liabilities UK mesothelioma claims account for a large proportion of the (jroup's latent claims. The key assumptions 
underlying the estimation of these claims include claim numbers, the base average cost per claim, future inflation in the average cost 
of claims and legal fees 

The best estimate of the liabilities reflerts the latest available market information and studies Many different scenarios can be 
derived by flexing these key assumptions and applying different combinations ot the different assumptions. An upper and lower 
scenario can be derived by making reasonably likely changes to these assumptions, resulting in an estimate £240 million greater than 
the best estimate, or £65 million lower than the best estimate. These scenarios do not, however, constitute an upper or lower bound 
on these liabilities. 

Interest rates used to discount latent claim liabilities 
The discount rates used in determining our latent claim liabilities are based on the relevant swap cun/e in the relevant currency at the 
reporting date, having regard to the duration of the expected settlement of latent claims. The range of discount rates used is shown in 
section (li) above and depends on the duration of the claim and the reporting date. At 31 December 2012, it is estimated that a 1 % 
fall in the discount rates used would increase net claim reserves by approximately £95 million, excluding the offsetting'effert on asset 
values as assets are not hypothecated across classes of business The impact of a 1 % fall in interest rates across all assets and liabilities 
of our general insurance and health businesses is shown in note 53. 

Allowance for risk and uncertainty 
The uncertainties involved in estimating loss reserves are allowed for in the reserving process and by the estimation of explicit reserve 
uncertainty distributions. The reserve estimation basis for non-life claims requires all non-life businesses to calculate booked claim 
provisions as the best estimate of the cost ot future claim payments, plus an explicit allowance for risk and uncertainty. The allowance 
for risk and uncertainty is calculated by each business unit in accordance with the requirements of the Group non-life reserving policy, 
taking into account the risks and uncertainties specific to each line of business and type of claim in that territory. The requirements of 
the Group non-life reserving policy also seek to ensure that the allowance for risk anci uncertainty is set consistently across both 
business units and reporting periods. 

Changes to claims development patterns can materially impart the results of artuarial projertion techniques However, allowance 
for the inherent uncertainty in the assumptions underlying reserving projections is automatically allowed for in the explicit allowance 
for risk and uncertainty included when setting booked reserves. 

Lump sum payments in settlement of bodily injury daims decided by the UK courts are calculated in accordance with the Ogden 
Tables The Ogden Tables contain a discount rate that is set by the Lord Chancellor and that is applied when calculating the present 
value of loss of earnings for claims settlement purposes. The process for setting this discount rate is currently under review. The timing 
ot the conclusion of this review is unclear and it is still uncertain whether or by how much the rate will change. However an allowance 
has been included in provisions for a reduction in the Ogden discount rates. A redurtion in the Ogden discount rates will increase 
lump sum payments to UK bodily injury claimants. 
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(iv) Movements 
The following changes have occurred in the general insurance and health daims provisions during the year: 

1012 
£m 

2011 
tm 

Carrying amount at 1 January 10,745 12,263 
Impart of changes in assumptions 
Claim losses and expenses incurred in the current year 
Decrease in estimated claim losses and expenses incurred in prior years 
Exceptional strengthening of general insurance latent claims provisions 

61 
6,291 
(199) 

149 
6,520 

(140) 
45 

Incurred claims losses and expenses 
Less 
Payments made on claims incurred in the current year 
Payments made on claims incurred in prior years 
Recoveries on claim payments 

6,153 

(3,243) 
(3,104) 

297 

6,574 

(3,393) 
(3,514) 

313 

Claims payments made in the year, net of recoveries 
Unwind of discounting 
other movements in the claims provisions 

(6,050) 
35 

2 

(6,594) 
47 
(12) 

Changes in claims resen/e recognised as an expense 
Effect of porttolio transfers, acquisitions and disposals 
Deconsolidation of Delta Lloyd 
Foreign exchange rate movements 
Other movements 

140 
(171) 

(158) 
(2) 

15 

(1.445) 
(87) 

(1) 
Carrying amount at 31 December 10,554 10,745 

The effert of changes in the main assumptions is given in note 40. 

(d) Loss development tables 
(i) Description of tables 

• the tables that follow present the development of claim payments and the estimated ultimate cost of claims for the accident years 
2003 to 2012. The upper half ot the tables shows the cumulative amounts paid during successive years related to each accident year. 
Fpr example, with respert to the accident year 2003, by the end of 2012 £5,727 million had artually been paid in settlement of claims. 
In addition, as reflected in the lower section ot the table, the original estimated ultimate cost of claims of £6,385 million was re-
estimated to be £5,791 million at 31 December 2012. 

. The original estimates will be increased or decreased, as more information becomes known about the individual claims and overall 
claim frequency and severity. 

The Group aims to maintain strong reserves in respect ot its general insurance and health business in order to protert against 
adverse future claims experience and development. As claims develop and the ultimate cost of claims become more certain, the 
absence of adverse claims experience will result in a release of reserves from earlier accident years, as shown in the loss development 
tables and movements table (c)(iv) above. However, in order to maintain overall resen/e adequacy, the Group establishes strong 
reserves in respert of the current accident year (2012) where the development of claims is less mature and there is much greater 
uncertainty attaching to the ultimate cost of claims. Releases from prior accident year reserves are also due to an improvement in the 
estimated cost of claims 

Key elements of the movement in prior accident year general insurance and health net provisions during 2012 were: 
• £47 million release from UK & Ireland, including Group reinsurance business, due to favourable development in Group 

reinsurance, health and across a number of lines of business in Ireland 
• £51 million release from Europe mainly due to favourable development of personal motor and commercial property claims 

in France 
• £122 million release from Canada mainly due to continued favourable experience on motor, following the legislative changes 

in Ontario. 

Key elements of the release from pnor accident year general insurance and health net provisions dunng 2011 were 
• £42 million strengthening from UK & Ireland, induding Group reinsurance business, mainly due to unfavourable development on 

commercial motor, commercial liability and December 2010 freeze claims in the UK offset by favourable development of personal 
and commercial motor claims in Ireland 

• £6 million release from Europe mainly due to favourable development of personal and commercial motor claims in France offset by 
adverse development in Italy and Delta Lloyd 

• £92 million release from Canada mainly due to favourable experience on motor, following the legislative changes in Ontario, and 
commercial liability. 



186 

Aviva plc 
Annual reporl on Form 20-F 2012 

Notes to tfie consolidated finandal statennents conti'nued 
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(ii) Gross figures 
Before the effert of reinsurance, the loss development table is: 

All pmr 
years 2003 20O4 200S 2006 2007 2008 20O9 2010 2011 2012 Total 

Accident year fm fm tm fm fm tm fm fm fm fm fm f m 

Gross cumulative claim payments 
At end of accident year (2,819) (2,971) (3,345) (3,653) (4,393) (4,915) (3,780) (3,502) (3,420) (3,055) 
One year later (4,190) (4,561) (5,011) (5,525) (6,676) (7,350) (5,464) (5,466) (4,765) 
Two years later (4,613) (4,981) (5,449) (5,971) (7,191) (7,828) (6,102) (5,875) 
Three years later (4,972) (5,263) (5,784) (6,272) (7,513) (8,304) (6,393) 
Four years later (5,258) (5,448) (6,001) (6,531) (7,836) (8,607) 
Five years later (5,409) (5,617) (6,156) (6,736) (8,050) 
Six years later (5,527) (5,725) (6,311) (6,936) 
Seven years later (5,594) (5,792) (6,467) 
Eight years later (5,660) (5,826) 
Nine years later (5,727) 

Estimate of gross ultimate claims 
At end of accident year 6,385 6,891 7,106 7,533 8,530 9,508 7,364 6,911 6,428 6,201 
One year later 6,172 6,557 6,938 7,318 8,468 9,322 7,297 7,006 6,330 
Two years later 6,124 6,371 6,813 7,243 8,430 9,277 7.281 6,950 
Three years later 6,036 6,178 6,679 7,130 8,438 9,272 7,215 
Four years later 5,932 6,008 6,603 7,149 8,409 9,235 
Five years later 5,853 6,003 6,605 7,167 8,446 
Six years later 5,813 5,953 6,591 7,167 
Seven years later 5,792 5,933 6,596 
Eight years later 5,798 5,926 
Nine years later 5,791 

Estimate of gross ultimate claims 5,791 5,926 6,596 7,167 8,446 9,235 7,215 6,950 6,330 6,201 
Cumulative payments (5,727) (5,826) (6,467) (6,936) (8,050) (8,607) (6,393) (5,875) (4,765) (3,055) 

2,798 64 100 129 231 396 628 822 1,075 1,565. 3,146 10,954 
Effert of discounting (479) (4) — 18 8 5 2 — — — . — . (450) 

Present value 2,319 60 100 147 239 401 630 822 1,075 1,565 3,146 ;10,504 
Cumulative effectrof foreign 

exchange,movements — 14 18 24 39 37 (19) (14) (34) (22) — . 43 
Effert of acquisitions — 1 1 1 4 7 

Present value recpgnisetl in the statement 
of f inahcialposition 2,319 75 119 172 282 438 611 808 1,041 1,543 3',l46 .10,554 
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(iii) Net of reinsurance 
After the effert of reinsurance, the loss development table is. 

AA pro 

Accident year 
years 2003 

tm tm 
2004 

tm 
20O5 

fm 
2006 

tm 
2007 

fm 
2008 

tm 
20O9 

tm 
2010 2011 2012 

tm fm fm 
Total 

fnt 

Net cumulative claim payments 
At end of accident year (2,819) (2,870) (3,281) (3,612) (4,317) (4,808) (3,650) (3,386) (3,300) (2,925) 
One year later (4,158) (4,378) (4,925) (5,442) (6,542) (7,165) (5,286) (5,242) (4,578) 
Two years later (4,565) (4,712) (5,344) (5,881) (7,052) (7,638) (5,885) (5,637) 
Three years later (4,924) (4,986) (5,671) (6,181) (7,356) (8,094) (6,177) 
Four years later (5,180) (5,163) (5,892) (6,434) (7,664) (8,356) 
Five years later (5,325) (5,327) (6.039) (6,625) (7,852) 
Six years later (5,442) (5,430) (6,188) (6,724) 
Seven years later (5,502) (5,491) (6,245) 
Eight years later (5,567) (5,524) 
Nine years later (5.592) 

Estimate of net ultimate claims 
At end of accident year 6,218 6,602 6,982 7,430 8,363 9,262 7,115 6,650 6,202 5,941 
One year later 6,093 6,266 6,818 7,197 8,302 9,104 7,067 6,751 6,103 
Two years later 6,037 6,082 6,688 7,104 8,244 9,028 7,036 6,685 
Three years later 5,942 5,882 6,544 6,996 8,249 9,007 6,978 
Four years later 5.851 5.709 6,476 6,980 8,210 8,962 
Five years later 5,772 5,699 6,448 6,992 8,221 
SIX years later 5,683 5,639 6,397 6,939 
Seven years later 5,663 5,624 6,372 
Eight years later 5,667 5,613 
Nine years later 5,649 

Estimate of net ultimate claims 5,649 5,613 6,372 6,939 8,221 8,962 6,978 6,685 6,103 5,941 
Cumulative payments (5,592) (5,524) (6,245) (6,724) (7,852) (8,356) (6,177) (5,637) (4,578) (2,925) 

1,695 57 89 127 215 369 606 801 1,048 1,525 3,016 9,548 
Effect of discounting (330) 1 19 9 5 3 — — — — (293) 
Present value 1,365 58 89 146 224 374 609 801 1,048 1,525 3,016 9,255 
Cumulative effert of foreign 

exchange movements — 12 16 21 37 35 (19) (12) (32) (20) — 38 
Effect of acquisitions 
Present value recognised in the statement 

of financial position 1,365 71 106 168 265 409 590 789 1,016 1,505 3,016 9,300 

In the loss development tables shown above, the cumulative claim payments and estimates of cumulative claims for each accident year 
are translated into sterling at the exchange rates that applied at the end of that accident year. The impact of using varying exchange 
rates is shown at the bottom of each table. Disposals are dealt with by treating ail outstanding and IBNR claims of the disposed entity 
as 'paid' at the date of disposal. 

The loss development tables above include intormation on asbestos and environmental pollution claims provisions from business 
written before 2003. The undiscounted claim provisions for continuing operations, net of reinsurance, in respect of this business at 
31 December 2012 were £1,003 million (207 7; £929 million). The movement in the year reflects strengthening of provisions by £8 
million in the UK (2011: exceptional strengthening of £35 million), other increases in undiscounted provisions of £51 million (2011: 
£23 million), reclassification of commercial liability provisions ot £55 million, claim payments, reinsurance recoveries and foreign 
exchange rate movements. 

(e) Provision for unearned premiums 
Movements 
The following changes have occurred in the provision for unearned premiums (UPR) during the year. 

2012 2011 
f m tm 

Carrying amount at 1 January 4,483 4,855 
Premiums written during the year 9,535 10,364 
Less Premiums earned during the year (9,514) (10,099) 

Change in UPR recognised as income 21 265 
Gross portfolio transfers and acquisitions (6) (161) 
Deconsolidation of Delta Lloyd — (424) 
Foreign exchange rate movements (57) (52) 

Carrying amount at 31 December 4,441 4,483 
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This note analyses our investment contrart liabilities by type of produrt and describes how the Group calculates these liabilities and the 
assumptions used 

(a) Carrying amount 
The liability for investment contrarts at 31 December comprised: 

Long-term business 
1012 

f m 

Restated' 
2011 

tm 

Participating contracts 66,849 67,707 
Non-participating contracts at fair value 
Non-participating contracts at amortised cost 

46,299 
1,400 

43,990 
1,669 

47,699 45,659 

Total 114,548 113,366 

Less Amounts classified as held for sale (4,054) — 
110,494 113,366 

I Following a review of the classifotxin of contracts issued by the Group's Italian long-term business there has been a realtocaton from panicxiatng insî ance batxiites ai 31 December 2011 to participatxig irmcslmeni corrtrad liabditws erf 
[2.722 milkon 

(b) Long-term business investment liabilities 
Investment contrarts are those that do not transfer significant insurance risk from the contract holder to the issuer, and are therefore 
treated as financial instruments under IFRS. 

Many investment contracts contain a discretionary participation feature in which the contract holder has a contractual right to 
receive additional benefits as a supplement to guaranteed benefits These are referred to as participating contracts and are measured 
according to the methodology and Group prartice for long-term business liabilities as described in note 36. They are not measured at 
fair value as there is currently no agreed definition of fair valuation for discretionary participation features under IFRS In the absence 
ot such a definition, it is not possible to provide a range of estimates within which a fair value is likely to fall The lASB has deferred 
consideration ot participating contrarts to Phase 11 ot its insurance contracts projert. 

For participating business, the discretionary participation feature is recognised separately from the guaranteed element and 
IS classified as a liability, referred to as unallocated divisible surplus. Guarantees on long-term investment products are discussed 
in note 38 

Investment contrarts that do not contain a discretionary participation feature are referred to as non-participating contracts and the 
liability is measured at either fair value or amortised cost. 

Of the non-partidpating investment contracts measured at fair value, £45,087 million in 2012 are unit linked in strurture and the 
fair value liability is equal to the unit reserve plus additional non-unit resewes, if required, on a fair value basis. These contrarts are 
generally classified as 'Level 1' in the fair value hierarchy, as the unit resen/e is calculated as the publicly quoted unit price multiplied 
by the number units in issue, and any non-unit resen/e is insignificant. 

For unit-linked business, a deferred acquisition cost asset and deferred income reserve liability are recognised in respect of 
transartion costs and front-end fees respertively, that relate to the provision ot investment management sen/ices, and which are 
amortised on a systematic basis over the contrart term. The amount ot the related deferred acquisition cost asset is shown in note 24 
and the deferred income liability is shown in note 47. 

In the US, funding agreements consist of one to ten year fixed rate contrarts. These contracts may not be cancelled by the holders 
unless there is a default under the agreement, but may, subjert to a call premium, be terminated by Aviva at any time. Aviva issued no 
new funding agreements in 2012. The weighted average interest rates for fixed-rate and floating-rate funding agreements as at 
31 December 2012 were 4.688% and 0.305% respectively. Funding agreements issued before 2008 are measured at fair value equal 
to the present value of contrartual cash flows and, for business issued since 2008, are measured at amortised cost. Most funding 
agreements are fully collateralised and therefore their fair values are not adjusted for own credit risk Funding agreements carried at 
fair value total £0.6 billion and are classified as 'Level 2' in the fair value hierarchy 

There is a small volume of annuity certain business for which the liability is measured at amortised cost using the effective 
interest method 

The fair value of contrart liabilities measured at amortised cost is not materially different from the amortised cost liability. 

(c) Movements in the year 
The following movements have occurred in the year 

(i) Participating investment contracts 

2012 
fm 

Restated' 
2011 

tm 

Carrying amount at 1 January 67,707 72,440 
Provisions in respert of new business 2,695 3,688 
Expected change in existing business provisions (2,039) (2,618) 
Variance between actual and expected experience 102 (2,708) 
Impact of operating assumption changes 9 (72) 
Impact of economic assumption changes 74 631 
Other movements (82) 211 
Change in liability recognised as an expense 759 (868) 
Foreign exchange rate movements (1,610) (1,352) 
Deconsolidation of Delta Lloyd — (2,523) 
Other movements (7) 10 

Carrying amount at 31 December 66,849 67,707 

1 Following a review of the ctassidcatKm of contracts issued by i\v Group's Italun long-term business, there nasheen a reallocatcn from urKipatrng insurance hatMlim at 11 Oecember 2011 to panicipdlmg irwstment conuaci liabilities d 
£2.722 millon 
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37 - Liability for investment contracts continued 
For many types of long-term business, including unit-linked and participating funds, movements in asset values are offset by 
corresponding changes in liabilities, limiting the net impart on profit. Minor variances arise from differences between artual and 
experted experience for persistency, mortality and other demographic fartors. 

The impact of assumption changes in the above analysis shows the resulting movement in the carrying value of participating 
investment contrart liabilities. For participating business, a movement in liabilities is generally offset by a corresponding adjustment to 
the unallocated divisible surplus and does not impart on profit. Where assumption changes do impart on profit, these are included in 
the effect of changes in assumptions and estimates during the year shown in note 40, together with the impact of movements in 
related non-finandal assets. 

(ii) Non-participating investment contracts 

2011 2011 
£m tm 

Carrying amount at 1 January 45,659 48,305 
Provisions in respert of new business 3,851 3,863 
Expected change in existing business provisions (2,531) (2.558) 
Variance between actual and expected experience 982 (2.796) 
Impact of operating assumption changes 14 1 
Impact of economic assumption changes 4 7 
Other movements 104 (123) 
Change in liability 2,424 (1,606) 
Effect of portfolio transfers, acquisitions and disposals 25 — 
Deconsolidation of Delta Lloyd — (832) 
Foreign exchange rate movements (404) (206) 
Other movements (5) (2) 

Carrying amount at 31 December 47,699 45,659 

The variance between actual and experted experience of £1.0 billion was primarily driven by favourable movements in investment 
markets in 2012 The rise in investment markets increased the value ot unit linked contrarts, which comprise the vast majority of the 
non-participating investment contrart liabilities. For unit-linked investment contracts, movements in asset values are.offset by 
corresponding changes in liabilities, limiting the net impart on profit. Minor variances arise from differences between artual and 
experted experience for persistency, mortality and other demographic fartors. 

The impart of assumption changes in the above analysis shows the resulting movement in the carrying value of'non-participating 
investment contract liabilities. The impart of assumption changes on profit are included in the effert of changes in assumptions and 
estimates during the year shown in note 40, which combines participating and non-participating investment contracts together with 
the impact of movements in related non-financial assets. 

38 - Financial guarantees and options 
This note details the financial guarantees and options that the Group has given for some of our insurance and investment produrts. 

As a normal part ot their operating activities, various Group companies have given guarantees and opttons, including investment 
return guarantees, in respect of certain long-term insurance and fund management products. Further information on assumptions is 
given in notes 36 and 37. 

(a) UK Life with-profit business 
In the UK, life insurers are required to comply with the FSA's realistic reporting regime for their with-profit funds for the calculation of 
FSA liabilities. Under the FSA's rules, provision for guarantees and options within realistic liabilities must be measured at fair value, 
using market-consistent stochastic models, A stochastic approach includes measuring the time value of guarantees and options, which 
represents the additional cost arising from uncertainty surrounding future economic conditions. 

The material guarantees and options to which this provision relates are: 

(i) Maturity value guarantees 
Substantially all of the conventional with-protit business and a significant proportion of unitised with-profit business have minimum 
matunty values reflecting the sums assured plus declared annual bonus. In addition, the guarantee fund has offered maturity value 
guarantees on certain unit-linked produrts. For some unitised with-profit life contrarts the amount paid after the fifth policy 
anniversary is guaranteed to be at least as high as the premium paid increased in line with the rise in RPI/CPI. 

(ii) No market valuation redurtion (MVR) guarantees 
For unitised business, there are a number of circumstances where a 'no MVR' guarantee is applied, for example on certain policy 
anniversaries, guaranteeing that no market value reduction will be applied to reflect the difference between the accumulated value 
of units and the market value ot the underlying assets. 
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38 - Financial guarantees and options continued 
(iii) Guaranteed annuity options 
The Group's UK with-profit funds have written individual and group pension contrarts which contain guaranteed annuity rate options 
(GAOs), where the policyholder has the option to take the benefits from a policy in the form of an annuity based on guaranteed 
conversion rates The Group also has exposure to GAOs and similar options on deferred annuities. 

Realistic liabilities for GAOs in the UK with-protit funds were £1,156 million at 31 December 2012 (2011: £1,170 million). With the 
exception of the New With-Profits Sub Fund (NWPSF), movements in the realistic liabilities in the with-profit funds are offset by a 
corresponding movement in the unallocated divisible surplus, with no net impart on IFRS profit. Realistic liabilities for GAOs in the 
NWPSF were £180 million at 31 December 2012 (2011: £193 million). 

(iv) Guaranteed minimum pension 
The Group's UK with-profit funds also have certain policies that contain a guaranteed minimum level of pensions as part of the 
condition of the original transfer from state benefits to the policy. 

In addition, the with-profit fund companies have made promises to certain policyholders in relation to their with-profit mortgage 
endowments. Top-up payments will be made on these policies at maturity to meet the mortgage value up to a maximum of the 
31 December 1999 illustrated shortfall. For UKLAP WP policyholders, these payments are subject to certain conditions. 

(b) UK Life non-profit business 
The Group's UK non-profit funds are evaluated by reference to statutory resen/ing rules, including changes introduced in 2006 under 
FSA Policy Statement 06/14, Prudential Changes for Insurers. 

(i) Guaranteed annuity options 
Similar options to those written in the with-profit fund have been written in relation to non-profit produrts. Provision for these 
guarantees does not materially differ from a provision based on a market-consistent stochastic model, and amounts to £35 million at 
31 December 2012 f207 7.' £35 miiiion). 

(ii) Guaranteed unit price on certain products 
Certain unit-linked pension products linked to long-term lite insurance funds provide policyholders with guaranteed benefits at 
retirement or death No additional provision is made for this guarantee as the investment management strategy for these funds is 
designed to ensure that the guarantee can be met from the fund, mitigating the impart of large falls in investment values and interest 
rates. 

(c) Overseas life businesses 
In addition to guarantees written in the Group's UK life businesses, our overseas businesses have also written contracts containing 
guarantees and options. Details ot the significant guarantees and options provided by overseas life businesses are set out below. 

(i) France 
Guaranteed surrender value and guaranteed minimum bonuses 
Aviva France has written a number of contrarts with such guarantees. The guaranteed surrender value is the accumulated value of the 
contrart including accrued bonuses. Bonuses are based on accounting income from amortised bond portfolios, where the duration of 
bond portfolios is set in relation to the experted duration of the policies, plus income and releases from realised gains on equity-type 
investments. Policy reserves are equal to guaranteed surrender values. Local statutory accounting envisages the establishment of a 
reserve. Provision pour Aleas Financiers' (PAF), when accounting income is less than 125% of guaranteed minimum credited returns. 
No PAF was established at the end of 2012. 

The most significant of these contracts is the AFER Eurofund which has total liabilities of £33 billion at 31 December 2012 C2071: 
£33 billion). The guaranteed minimum bonus is agreed between Aviva France and the AFER asscxiation at the end of each year, in 
respect of the following year. The bonus was 3.45% for 2012 (207 7; 3.43%) compared with an accounting income from the fund of 
3 94% (207 7. 3.92%) 

Non-AFER contrarts with guaranteed surrender values had liabilities of £14 billion at 31 December 2012 C207 7; £74 billion) and all 
guaranteed annual bonus rates are between 0% and 4.5%. 

Guaranteed death and maturity benefits 
In France, the Group has also sold unit-linked policies where the death and/or maturity benefit is guaranteed to be at least equal to the 
premiums paid. The resen/e held in the Group's consolidated statement ot financial position at the end of 2012 for this guarantee is 
£101 million f207 7. £730 million). The reserve is calculated on a prudent basis and is in excess of the economic liability. At the end of 
2012, total sums at risk for these contracts were £223 million C2071: £631 million) out ot total unit-linked funds of £12 billion C207 7; 
£72 billion) The average age of policyholders was approximately 54. It is estimated that this liability would increase by £88 million 
(2011: £96 million) if yields were to decrease by 1 % per annum and by £21 million C207 7; £26 million) if equity markets were to 
decline by 10% from year end 2012 levels. These figures do not reflert our ability to review the tariff for this option. 

(ii) Ireland 
Guaranteed annuity options 
Products with similar GAOs to those offered in the UK have been issued in Ireland. The current net of reinsurance provision for such 
options IS £256 million (2011: £271 million) This has been calculated on a deterministic basis, making consen/ative assumptions for 
the fartors which influence the cost of the guarantee, principally annuitant mortality option take-up and long-term interest rates 

These GAOs are 'in the money' at current interest rates but the exposure to interest rates under these contracts has been hedged 
through the use ot reinsurance, using derivatives (swaptions) The swaptions effertively guarantee that an interest rate of 5% will be 
available at the vesting date of these benefits so there is reduced exposure to a further decrease in interest rates 
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38 - Financial guarantees and options continued 
Wo MVR' guarantees 
Certain unitised with-profit policies containing 'no MVR' guarantees, similar to those in the UK, have been sold in Ireland. 

These guarantees are currently 'in-the-money' by £0.4 million f2071: £5 5 million). This has been calculated on a deterministic 
basis as the excess of the current policy surrender value over the discounted value (excluding terminal bonus) of the guarantees. The 
value of these guarantees is usually sensitive to the performance of investments held in the with-profit fund. Amounts payable under 
these guarantees are determined by the bonuses declared on these policies There is no sensitivity to either interest rates or equity 
markets since there is no longer any exposure to equity in these funds and a matching strategy has been implemented for bonds. 

Return of premium guarantee 
Until 2005, Aviva Life and Pensions Ireland wrote two tranches of linked bonds with a return of premium guarantee, or a price floor 
guarantee, after five or six years. The first tranche expired before the end of the previous finandal reporting period. The second 
tranche expired during the last quarter of the current reporting period. As a result there is no provision held for this business 
(2011: £7 million). 

(iii) Spain and Italy 
Guaranteed investment returns and guaranteec/ surrender vafues 
The Group has also written contrarts containing guaranteed investment returns and guaranteed surrender values in both Spain and 
Italy. Traditional profit-sharing produrts receive an appropriate share of the investment return, assessed on a book value basis, subject 
to a guaranteed minimum annual return of up to 6% in Spain and 4% in Italy on existing business, while on new business the 
maximum guaranteed rate is lower. Liabilities are generally taken as the face value ot the contrart plus, if required, an explicit provision 
for guarantees calculated in accordance with local regulations. At 31 December 2012, total liabilities for the Spanish business were £3 
billion (2017; £3 billion) with a further reserve of £0.1 million (207 7. £5 7 million) ior guarantees. Total liabilities for the Italian business 
were £10 billion (207 7; £7 7 biliion), with a further provision of £45 million (2071: £43 million) ior guarantees Liabilities are most 
sensitive to changes in the level of interest rates. It is estimated that provisions for guarantees would need to increase by £5 million 
(207 7; £7S million) in Spain and £1 million (2071: £5 million) in Italy if interest rates fell by 1 % from end 2012 values. Under this 
sensitivity test, the guarantee provision in Spam is calculated conservatively, assuming a long-term market interest rate 
of 1 89% and no lapses or premium discontinuances. 

(iv) United States 
Indexed and total return strategy products 
In the United States, the Group writes indexed life and deferred annuity products These products guarantee the return of principal to 
the policyholder and credit interest based on certain indices, primarily the Standard & Poor's 500 Composite Stock Price IncJex. A. 
portion of each premium is used to purchase derivatives to hedge the growth in interest credited to the policyholder. The derivatives 
held by the Group and the options embedded in the policy are both carried at fair value 

The US Treasury swap curve plus a risk adjustment of 1.06% C20; 7 2.48%; tor indexed lite and 1.57% (2071:2.51%) ior indexed 
deferred annuities is used as the discount rate to calculate the fair value of the embedded options 

The risk adjustment calculation is based on market spreads on senior long-term unsecured Aviva plc debt with a reduction to 
reflert policyholder priority over other creditors in case of default The amount ot change in the fair value of these embedded options 
resulting from the risk adjustment in 2012 is an increase of £269 million (207 7. £453 million), and is principally attributable to market 
fartors rather than instrument specific credit nsk. At 31 December 2012, the total liabilities for indexed produrts were £23 billion 
(207 7; £22 billion), induding liabilities for the embedded option of £2.7 billion (207 7. £2.6 billion). If interest rates were to increase by 
1 %, the provision for embedded options would decrease by £151 million (2071: £152 million) and, if interest rates were to decrease 
by 1%, the provision would increase by £167 million (207 7. £767 million). 

The Group has certain produrts that credit interest based on a total return strategy, whereby policyholders are allowed to allocate 
their premium payments to different asset classes within the general account The Group guarantees a minimum return of premium 
plus approximately 3% interest over the term of the contracts The linked general account assets are fixed maturity securities, and both 
the securities and the contrart liabilities are carried at fair value At 31 December 2012, the liabilities tor total return strategy produrts 
were £0.8 billion (2071: £0.9 billion) 

The Group offers an optional lifetime guaranteed income benefit focused on the retirement income segment of the deferred 
annuity marketplace to help customers manage income during both the accumulation stage and the distribution stage of their 
tinancial lite. At 31 December 2012, a total of £11 0 billion (207 7/ £70.7 billion) in indexed deferred annuities have elerted this 
benefit, taking steps to guarantee retirement income. 

(d) Sensitivity 
In providing these guarantees and options, the Group's capital position is sensitive to flurtuations in financial variables including 
foreign currency exchange rates, interest rates, real estate prices and equity prices Interest rate guaranteed returns, such as those 
available on GAOs, are sensitive to interest rates falling below the guaranteed level Other guarantees, such as maturity value 
guarantees and guarantees in relation to minimum rates of return, are sensitive to fluctuations in the investment return below the level 
assumed when the guarantee was made. 
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39 - Reinsurance assets 

This note details the reinsurance recoverables on our insurance and investment contrart liabilities 

(a) Carrying amounts 
The reinsurance assets at 31 December comprised: 

2011 2011 
Cm fm 

Long-term business 
Insurance contrarts 4,291 3,747 
Participating investment contracts 3 — 
Non-participating investment contracts' 1,678 1,626 

5,972 5,373 
Outstanding claims provisions 93 126 

6,065 5,499 

General insurance and health 
Outstanding claims provisions 900 974 
Provisions for claims incurred but not reported 354 395 

1,254 1,369 
Provisions for unearned premiums 248 245 

1,502 1,614 
7,567 7,113 

Less: Amounts classified as held for sale (883) (1) 
Total 6,684 7,112 
1 Balances n respea of all reinsurance treal«s are induded cxxieT remscrance assets, legardless of whether they transfer signif cant inscrance nsk 

Of the above total, £5,251 million (207 7.' £5,086 million) is expected to be recovered more than one year after the statement of 
financial position date. 

(b) Assumptions 
The assumptions, including discount rates, used for reinsurance contrarts follow those used for insurance contrarts. Reinsurance assets 
are valued net of an allowance for their recoverability. 

(c) Movements 

The following movements have occurred in the reinsurance asset during the year: 

(i) In respert of long-term business provisions 
1012 

f m 
2011 

fm 

Carrying amount at 1 January 5,373 5,115 
Asset in respert of new business 387 187 
Experted change in existing business asset 166 7 
Variance between actual and expected experience 197 290 
Impact of operating assumption changes (306) (9) 
Impact of economic assumption changes 143 433 
Other movements (137) (260) 

Change in asset 450 648 
Effect of portfolio transfers, acquisitions and disposals 197 (2) 
Deconsolidation of Delta Lloyd — (375) 
Foreign exchange rate movements (48) (13) 

Carrying amount at 31 December 5,972 5,373 

The impact of assumption changes in the above analysis shows the resulting movement in the carrying value of reinsurance assets. 
The changes to the reinsurance asset from assumption changes mainly relates to business in the UK and Ireland, with corresponding 
movements in gross insurance contract liabilities. For participating businesses, a movement in reinsurance assets is generally offset by 
a corresponding adjustment to the unallocated divisible surplus and does not impact on profit Where assumption changes do impact 
profit, these are included in the effert of changes in assumptions and estimates during the year shown in note 40, together with the 
impart of movements in related liabilities and other non-financial assets. 
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39 - Reinsurance assets continued 
(ii) In respert of general insurance and health outstanding claims provisions and IBNR 

2012 2011 
fm fm 

Carrying amount at 1 January 1,369 1,558 
Impact of changes in assumptions 22 87 
Reinsurers' share of claim losses and expenses 

Incurred in current year 286 247 
Incurred in prior yeais 13 (84) 
Exceptional strengthening of general insurance latent claims provisions — 10 

Reinsurers' share of incurred claim losses and expenses 299 173 
Less. 
Reinsurance recoveries received on claims 

Incurred in current year (138) (138) 
Incurred in pnor years (ISO) (196) 

Reinsurance recovenes received in the year (288) (334) 
Unwind of discounting 13 19 
Other movements — (1) 
change in reinsurance asset recognised as income 46 (56) 
Effert of portfolio transfers, acquisitions and disposals (136) 28 
Deconsolidation of Delta Lloyd — (153) 
Foreign exchange rate movements (26) (2) 
Other movements 1 (6) 
Carrying amount at 31 December 1,254 1,369 

(iii) Reinsurers' share of the provision for UPR 

1012 2011 
f m fm 

Carrying amount at 1 January 245 307 
Premiums ceded to reinsurers in the year 641 650 
Less: Reinsurers' share of premiums earned during the year (636) (678) 
Change in reinsurance asset recognised as income 5 (28) 
Reinsurers' share of portfolio transfers and acquisitions 3 — 
Deconsolidation of Delta Lloyd — (30) 
Foreign exchange rate movements (5) (4) 
Other movements — — 
Carrying amount at 31 Dieceiiiber 248 245 

40 - Effect of changes in assumptions and estimates during the year 
Certain estimates and assumptions used in determining our liabilities for insurance and investment contract business were changed 
from 2011 to 2012, affecting the profit recognised for the year with an equivalent effect on liabilities. This note analyses the effert ot 
the changes This note only allows for the impart on liabilities and related assets, such as unallocated divisible surplus, reinsurance, 
deferred acquisition costs and AVIF, and does not allow for offsetting movements in the value of backing financial assets. 

Effea on 
proTit 
1011 

f m 

Effect on 
pioiil 
2011 

fm 

tffecl on 
profit 
2010 

t i l l 

Assumptions 
Long-term insurance business 
Interest rates (515) (2,403) (796) 
Expenses 11 5 (1) 
Persistency rates — (4) 2 
Mortality for assurance contracts — 35 71 
Mortality for annuity contracts 241 (21) (637) 
Tax and other assumptions (207) 99 167 
Investment contracts 
Interest rates (2) (82) 1 
Expenses (1) — 1 
Persistency rates — - (21) 
Tax and other assumptions — 28 (3) 
General insurance and health business 
Change m loss ratio assumptions — 5 (4) 
Change in discount rate assumptions (21) (90) (61) 
Change in expense ratio and other assumptions (21) 22 38 

Total (515) (2,406) (1,243) 

The impact of interest rates for long-term business relates primanly to the UK and Ireland driven by the redurtion in valuation interest 
rates This had the effect of increasing liabilities and hence a negative impart on profit The overall impart on profit also depends on 
movements in the value of assets backing the liabilities, which is not induded in this disclosure The impact of tax and other 
assumptions relates mainly to strengthening of credit default assumptions for commercial mortgages backing UK annuity business 
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41 - Unallocated divisible surplus 
An unallocated divisible surplus (UDS) is established where the nature of policy benefits is such that the division between shareholder 
reserves and policyholder liabilities is uncertain at the reporting date. Therefore the expected duration for settlement of the UDS is not 
defined. 

The following movements have occurred in the year. 

1011 2011 
f m Em 

Carrying amount at 1 January 650 3,428 
Change in participating contrart assets 6,140 (3,016) 
Change in participating contract liabilities 253 244 
Other movements (77) 70 
Change in liability recognised as an expense 6,316 (2,702) 
Effert of portfolio transfers, acquisitions and disposal 1 — 
Deconsolidation of Delta Lloyd — (144) 
Foreign exchange rate movements 24 60 
Other movements (5) 8 

Carrying amount at 31 December 6,986 650 

Less. Amounts classified as held for sale (55) — 
6,931 650 

In Italy, the UDS balance was £2 million negative at 31 December 2012 (207 7; £1,449 million negative). In Spain, certain 
participating funds had negative UDS balances at 31 December 2012, although in aggregate the UDS balance was £95 million 
positive (207 7; £73 million positive) 

Negative UDS balances result from an accounting mismatch between participating assets carried at market value and participating 
liabilities measured using local prartice The negative balances were tested for recoverability using embedded value methodology and 
in line with local accounting prartice. Testing is conducted at a participating fund-level within each life entity. The negative balances 
are considered to be recoverable from margins in the existing participating business liabilities. 

In Italy, there was a loss of £9 million for negative UDS considered irrecoverable (207 7.- £17 million loss), and in Spain a reversal of 
£33 million of previous losses (207 7; £49 million loss) 

In Italy the estimation of the recoverable negative UDS balance uses a real-world embedded value method, with a risk-discount 
rate of 6.25%. (2071: 7.05%). The embedded value method includes implicit allowance for the time value of options and guarantees. 
If the risk discount rate were increased by 1 % it is estimated that the recoverable negative UDS balance would be unchanged. 

In Spain, the estimation of the recoverable negative UDS balance uses a market-consistent embedded value method. 



195 

Aviva plc Notes to the consolidated financial statements continued 
Annual report on Form 20-F 2012 

42 - Tax assets and liabilities 
This note analyses the tax assets and liabilities that appear in the statement ot financial position and explains the movements in these 
balances in the year. 

(a) Current tax 
Current tax assets recoverable and liabilities payable in more than one year are £37 million and £8 million (207 7; £29 million and 
£48 million), respertively. 

(b) Deferred tax 
CO The balances at 31 December comprise: 

2011. 2011 
f m fm 

Deferred tax assets 220 238 
Deferred tax liabilities (1,227) (1,171) 

Net deferred tax liability (1,007) (933) 
Less: Amounts classified as held for sale 648 — 

(359) ' (933) 

Amounts classified as held for sale include £32 million of deferred tax assets (207 7; Enil) and £680 million of deferred tax liabilities 
(207 7.£n//;. 

fi/>The net deferred tax liability arises on the following items. 

1011 2011 
fm fm 

Long-term business technical provisions and other insurance items 2,067 455 
Deferred acquisition costs (681) (598) 
Unrealised gams on investments (2,869) (347) 
Pensions and other post-retirement obligations (135) (245) 
Unused losses and tax credits 535 462 
Subsidiaries, associates and joint ventures (10) (10) 
Intangibles and additional value of in-force king-term business (363) (445) 
Provisions and other temporary differences 449 (205) 

Net deferred tax liability (1,007) (933) 
Less. Amounts classified as held for sale 648 — 

(359) (933) 

(iii) The movement in the net deferred tax liability was as follows' 

1011 2011 
fm fm 

Net liability at 1 January (933) (1,470) 
Acquisition and disposal of subsidiaries — 53 
Amounts (charged)/credited to income statement (note 1 Oa) (122) 513 
Amounts creditecl/(charged) to other comprehensive income (note 10b) 24 (354) 
Deconsolidation of Delta Lloyd — 326 
Foreign exchange rate movements 27 (6) 
Other movements (3) 5 

Net liability at 31 December (1,007) (933) 

Deferred tax assets are recognised to the extent that it is probable that future taxable profits will be available against which the 
temporary differences can be utilised. In countries where there is a history of tax losses, deferred tax assets are only recognised in 
excess of deferred tax liabilities if there is convincing evidence that future profits will be available. Where this is the case, the dirertors 
have relied on business plans supporting future profits. 

The Group has unrecognised tax losses and other temporary differences of £1,005 million (207 7; £910 million) to carry forward 
against future taxable income of the necessary category in the companies concerned. Of these, trading losses of £278 million will 
expire within the next 20 years. The remaining losses have no expiry date. 

In addition, the Group has unrecognised capital losses of £652 million (207 7; £478 million). These have no expiry date 
There are no temporary differences in respect of unremitted overseas retained earnings for which deferred tax liabilities have not 

been recognised at 31 December 2012 (207 7. Enil). 
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This note details the non-insurance provisions that the Group holds, and shows the movements in these during the year, 

(a) Carrying amounts 

2012 
f m 

2011 
fm 

Total IAS 19 obligations to main staff pension schemes (note 44(e)(vii)) 
Deficits in other staff pension schemes 

651 
88 

406 
86 

Total IAS 19 obligations to staff pension schemes 
Restrurturing provisions 
Other provisions 

739 
144 
423 

492 
106 
398 

Total provisions 1,306 996 

Less Amounts classified as held for sale (187) (4) 

1,119 i!i992 

Other provisions comprise many small provisions throughout the Group for obligations such as costs of compensation, litigation, staff 
entitlements and reorganisation. 

Of the total, £901 million (207 7; £605 million) is experted to be settled more than one year after the statement of financial 
position date. 

(b) Movements on restrurturing and other provisions 

1011 2011 

Restructuring 
provtsKms 

f m 

other 
provisions 

f m 
Total 

f m 

Restructurxig 
provisions 

tm 

other 
provisnrts 

fm 
Total 

tm 

At 1 January 106 398 504 152 690 . 842 
Additional provisions 
Unused amounts reversed 
Change in the discounted amount arising from passage of time 

236 120 
(30) 

5 

356 
(30) 

5 

82 
(5) 

69 
(40) 
• 3 

151 
(45) 

3 

Charge to income statement 
Utilised during the year 
Disposal of subsidiaries 
Effect of deconsolidation of Delta Lloyd 
Foreign exchange rate movements 

236 
(197) 

(1) 

95 
(53) 

(3) 

(14) 

331 
(250) 

(3) 

(IS) 

77 
(50). 

(55) 
(18) ' 

32 
(124) :' 
. (6)' ' 

(177) 
' 1 ' (1-7) ; :• 

109 
(174) 

(6) 
(232) 
•(35) 

At 31 Deceniber 144 423 567' 106" 398^^ 504 
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44 - Pension obligations 
(a) Introdurtion 
The Group operates a large number of defined benefit and defined contribution pension schemes. The material defined benefit 
schemes are in the UK, Canada and Ireland with the main UK scheme being the largest This note gives full IAS 19 disclosures for 
these schemes. The smaller ones, while still measured under IAS 19, are included as one total within Provisions (see note 43). Similarly, 
while the charges to the income statement for the main schemes are shown in sertion (e)(iv) below, the total charges for all pension 
schemes are disclosed in sertion (d) below. 

The assets of the UK, Irish and Canadian schemes are held in separate trustee-administered funds to meet long-term pension 
liabilities to past and present employees. In all schemes, the appointment of trustees of the funds is determined by their trust 
documentation, and they are required to art in the best interests of the schemes' beneficiaries The long-term investment objertives 
of the trustees and the employers are to limit the risk of the assets failing to meet the liabilities of the schemes over the long term, 
and to maximise returns consistent with an acceptable level of risk so as to control the long-term costs of these schemes. 

A full artuarial valuation of each of the defined benefit schemes is carried out at least every three years fcx the benefit of scheme 
trustees and members. Artuarial reports have been submitted for each scheme within this period, using appropriate methods for the 
respective countries on local funding bases. 

(b) Membership 
The number of scheme members was as follows: 

United Kingdom Ireland Canada 

1011 2011 2011 2011 1011 2011 
Number Number Nunlscr Number Number Number 

Active members — — 791 1,063 — — 
Deferred members 56,825 57,328 1,246 998 1,022 1,213 
Pensioners 30,647 30,447 723 707 1,344 1,284 

Total members 87,472 87,775 2,760 2,768 2,366 2,497 

As noted below, the final salary sertions of both the UK schemes were closed to future accrual with effert from 1 April 2011. 
The Canadian scheme closed to future accrual on 31 December 2011. 

,(c) UK schemes 
In the UK, the Group operates two main pensiori schemes, the Aviva Staff Pension,Scheme (ASPS) and the smaller RAC (2003) Pension 
Scheme which was retained after the sale of RA(I Limited in September 2011. 

The Group confirmed its decision to close the final salary sertions of both UK schemes with effect from 1 April 2011, with entry 
into the defined contribution sertions being offered to the staff members affected. New entrants join the defined contribution sertion 
ot the ASPS Closure ot the schemes has removed the volatility associated with adding future accrual for artive members, and has also 
led to lower service costs and their cash funding since April 2011. 

(i) Defined benefit sertion of the ASPS 
This scheme is operated by a trustee company, with 11 trustee,dirertors, comprising representatives of the employers, staff, pensioners 
and an independent trustee (referred to as the trustees). The Company works closely with the trustees who are required to consult it 
on the funding of the scheme and its investment strategy. Following each actuarial valuation, the Company and the trustees agree 
the level of contributions needed and funding levels are then monitored on an annual basis. 

At 31 March 2009, the date ot the last actuarial valuation, this sertion of the scheme had an excess of obligations over available 
assets, on a funding basis, which uses more prudent assumptions than are required for reporting under IAS 19, of £3.0 billion. As a 
result of that valuation, the Company and the trustees have agreed a long-term funding plan where contributions, together with 
anticipated growth in scheme investments, are experted to eliminate the funding deficit over time Under this agreement, deficit 
funding payments of £378 million were made in 2010, £178 million in 2011 and £128 million in 2012. Further funding payments 
of £144 million are expected in 2013. Funding payments along with the rise in gilt yields and return on invested scheme assets have 
resulted in a reduced deficit which is estimated to have fallen by £ 1.3 billion to £ 1.0 billion at 31 December 2012 .The Company is 
currently undergoing a triennial artuarial valuation as at 31 March 2012, which is expected to be finalised by 30 June 2013. 

(ii) Defined contribution (money purchase) sertion of the ASPS 
The trustees have responsibility for selerting a range of suitable funds in which the members can choose to invest and for monitoring 
the performance of the available investment funds Members are responsible for reviewing the level of contributions they pay and the 
choice of investment fund lo ensure these are appropriate to their attitude to risk and their retirement plans. Members of this sertion 
contribute at least 2% of their pensionable salaries and, depending on the percentage chosen, the Company contributes up to a 
maximum 14%, together with the cost of the death-in-service benefits. These contribution rates are unchanged for 2013. 
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(d) Charge to staff costs in the income statement 
The total pension charge to staff costs of all the Group's defined benefit and defined contribution schemes were; 

2012 2011 2010 
f m tm fm 

Continuing operations 
UK defined benefit schemes 12 36 (227) 
Overseas defined benefit schemes 7 22 8 

Total defined benefit schemes (note 8b) 19 58 (219) 
UK defined contribution schemes 91 75 53 
Overseas defined contribution schemes 11 11 17 

Total defined contribution schemes (note 8b) 102 86 70 

Total charge/(credit) from continuing operations 121 144 (149) 
Total charge from discontinued operations 5 16 44 

Total charge/(credit) for pension schemes 126 160 (105) 

The gains in curtailments in 2010 principally arose from closure of the UK schemes to future accruals. There were no significant 
contributions outstanding or prepaid as at either 31 December 2012 or 2011. 

(e) IAS 19 disclosures 
Disclosures under IAS 19 for the material defined benefit schemes in the UK, Ireland and Canada, are given below. Where schemes 
provide both defined benefit and defined contribution pensions, the assets and liabilities shown exclude those relating to defined 
contribution pensions. Total employer contributions for these schemes in 2013, including the ASPS deficit funding, are currently 
experted to be £230 million. 

(i) Assumptions on scheme liabilities 
Hie projected unit credit method 
The inherent uncertainties affecting the measurement of scheme liabilities require these to be measured on an artuarial basis. This 
involves discounting the best estimate of future cash flows to be paid out by the scheme using the projerted unit credit method. This 
is an accrued benefits valuation method which calculates the past service liability to members and makes allowance for their projerted 
future earnings. It is based on a number of artuarial assumptions, which vary according to the economic conditions of the countries 
in vvhich the relevant businesses are situated, and changes in these assumptions can materially affert the measurement of the 
pensiori obligations. 

Alternative measurement methods 
There are alternative methods of measuring liabilities, for example by calculating an accumulated benefit obligation (the present value 
of benefits for service already rendered but with no allowance for future salary increases) or on a solvency basis, using the cost of 
securing the benefits at a particular date with an insurance company or one of the growing market of alternative buy-out providers. 
This could take the form of a buy-out, in which the entire liability will be settled in one payment with all obligations transferred to an 
insurance company or buy-out provider, or a buy-in, in which annuities or other insurance products are purchased to cover a part or all 
of the liability. A valuation of the liabilities in either of these cases will almost always result in a higher estimate of the pension deficit 
than under an on-going approach, as they assume that the sponsor immediately transfers the majority, if not all, of the risk to another 
provider who would be seeking to make a profit on the transartion. However there is no artive market of organisations that would be 
able to offer a full buy-out option for schemes of the size of our main UK scheme. 

There is a small buy-out market in Ireland, largely restricted to pensions currently in payment and it is not clear whether current 
capacity would enable an immediate buy-out of our Irish pension liabilities at present. The Canadian defined benefit plan's liabilities 
represent the likely limit on what the Canadian group annuity market could absorb at normal competitive group annuity prices if the 
entire plan were subject to a buy-out valuation There is in fart a reasonably high chance that only a portion of the plan's liabilities 
could be absorbed in one tranche. 

IAS 19 requires us to use the projerted unit credit method to measure our pension scheme liabilities. Neither of the alternative 
methods is considered appropriate in presenting fairly the Group's obligations to the members of its pension schemes on an ongoing 
basis, so they are not considered further. 

Valuations and assumptions 
The valuations used for accounting under IAS 19 have been based on the most recent full artuarial valuations, updated to take 
account of that standard's requirements in order to assess the liabilities of the material schemes at 31 December 2012. Scheme assets 
are stated at their fair values at 31 December 2012. 
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44 - Pension obligations continued 
The mam artuarial assumptions used to calculate scheme liabilities under IAS 19 are 

UK Ireland Cartada 

2012 2011 2012 2011 1011 2011 

Inflation rate 3.0% 3 1% 2.0% 2 0% 2.5% 2 5% 
General salary increases 4.8% 4.9% 3.5% 3 5% 3.0% 375% 
Pension increases 3.0% 3 1 % 2.0% 2 0% 1.25% 1 25% 
Deferred pension increases 3.0% 3 1% 2.0% 2 0% — — 
Discount rate 4.5% 4 9% 3.5% 5.7% 3.75% 4 5% 
Basis of discount rate AA-rated corporate bonds AA-rated corporate bonds AA-rated corporate bonds 

The discount rate and pension increase rate are the two assumptions that have the largest impact on the value of the liabilities, with 
the difference between them being known as the net discount rate For each country, the discount rate is based on current average 
yields of high-quality debt instruments taking account of the maturities of the defined benefit obligations. A 1 % increase in this rate 
(and therefore the net discount rate) would reduce the liabilities by £2.0 billion and the sen/ice cost for the year by £2 million It would 
also increase the interest cost on the liabilities by £1 million. 

Mortality assumptions 
Mortality assumptions are significant in measuring the Group's obligations under its defined benefit schemes, particularly given the 
maturity of these obligations in the material schemes. The assumptions used are summarised in the table below and have been 
selected to reflert the chararteristics and experience of the membership of these schemes 

The mortality tables, average life expertancy and pension duration used at 31 December 2012 for scheme members are as follows: 

ufe expectancyrtpension 
doratioo) at NRA of a male 

ufe cxpectacvr̂ t̂pension 
duratnn) at NRA of a female 

Mortality table 

Normal 
retirement 
age (NRA) 

Currently 
aged NRA 

20 years 
younger 

than NRA 
Currently 

aged NRA 

20 years 
younger 

than NRA 

UK - ASPS 

-RAC 

Club Vita pooled expenence, including an allowance for future improvements 

SAPS series 1, including allowances for future improvement 

60 

65 

90 1 
(30 1) 
87.9 

(22.9) 

93 3 
(33 3) 
90.9 

(25.9) 

90.1 
(30.1) 
899 

(24 9) 

92.2 
(32.2) 
91 9 
(26.9) 

Ireland 94% PNAOO with allowance for future improvements 61 87.0 
(26 0) 

90.2 
(29.2) 

89.9 
(28.9) 

93.0 
(32 0) 

Canada UPI994, with Projection Scale AA applied on a generational basis 65 84.7 
(19 7) 

86.2 
(21.2) 

87.1 
(22.1) 

87.9 
(22.9) 

The assumptions above are based on commonly used mortality tables and, in the UK, are those used by both schemes' trustees in the 
most recently completed full actuarial valuations. The tables make allowance for observed variations in such fartors as age, gender, 
pension amount, salary and postcode-based lifestyle group, and have been adjusted to reflert recent research into mortality 
experience However, the extent of future improvements in longevity is subject to considerable uncertainty and judgement is required 
in setting this assumption In the UK schemes, which are the most matenal to the Group, the assumptions include an allowance for 
future mortality improvement, based on the actuanal profession's long and medium cohort projection tables (for the ASPS and RAC 
schemes respectively) and incorporating underpins to the rate of future improvement equal to 1.5% pa for males and 1 0% pa for 
females. The effert ot assuming all members were one year younger would increase the liabilities in all the schemes by £293 million 
and would not significantly impart the service cost for the year. 

The discounted scheme liabilities have an average duration of 20 years in the main UK scheme, 21 years in the RAC scheme, 22 
years in the Irish scheme and 13 years in the Canadian scheme. The undiscounted benefits payable from the mam UK defined benefit 
scheme are experted to be as shown in the chart below 
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Undiscounted benefit payments £m 

OHrncrl rrvMrditi cjaji IJoAS Pmvr.-̂ r tv*.!! Ikv.s 
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6D0 
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400 

300 
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0 

(ii) Assumptions on scheme assets 
The experted rates of return on the schemes' assets are' 

UIC Ireland Canada 

2011 2011 2012 2011 2011 2011 

Equities 5.8% 7.2% 5.9% 6.9% 5.8% 7.0% 
Bonds 3.4% 4.4% 3.2% 2.7% 3.2% 3.2% 
Property 4.3% 5.7% 4.4% 5.4% n/a n/a 
Cash 0.7% 0 6% 0.9% 2 7% 0.8% 1 0% 

The experted rates of return on the schemes' assets presented above are as at the beginning of the year. The overall rates of return are 
based on the experted returns within each asset category and on current asset allcxiations. The expected returns for equities and 
properties are aligned with the rates used for the Group's longer-term investment return assumptions. The figures for the total 
experted return on scheme assets in the following section are stated after deducting investment expenses and, in Ireland, the 
government levy on pension fund assets. The amended IAS 19, Employee Benefits, which is effertive from 1 January 2013, will replace 
the concept of experted return on scheme assets with interest on scheme assets, which will be calculated using the same interest rate 
as applied for the purpose of discounting the defined benefit obligation. 

(iii) Investments in Group-managed funds and insurance policies 
Plan assets include investments in Group-managed funds in the consolidated statement of financial position of £62 million (207 7; 
£7 72 million) and insurance policies with other Group companies of £179 million (2071: £163 million) in the main UK scheme. 

(iv) Pension expense 
The total pension expense comprises: 

Recognised in the income statement 

2011 
f m 

2011 
tm 

2010 
tm 

Continuirtg operations 
Current sen/ice cost 
Past sen/ice cost 
Gains on curtailments 

(19) 

15 

(51) (126) 
(10) 
347 

Total pension cost from continuing operations 
Total pension cost from discontinued operations 

(4) (51) 
(7) 

211 
(34) 

Total pension cost charged to net operating expenses (4) (58) 177 

Experted return on scheme assets 
Interest charge on scheme liabilities 

427 
(509) 

452 
(539) 

457 
(584) 

Charge to finance costs from continuing operations 
Charge to finance costs from discontinued operations 

(82) (87) 
(26) 

(127) 
(68) 

Total charge to finance costs (82) (113) (195) 

Total charge to income arising from continuing operations 
Total charge to income arising from discontinued operations 

(86) (138) 
(33) 

84 
(102) 

Total charge to income (86) (171) (18) 

The gams on curtailments in 2012 arose from restrurturing artivities in Ireland, and in 2010 principally arose from closure of the UK 
schemes to future accrual 
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Recognised in the statement of comprehensive income 

2012 
f m 

2011 
fm 

2010 
tm 

Continuing operations 
Experted return on scheme assets 
Artual return on these assets 

(427) 
611 

(452) 
1,815 

(457) 
1,001 

Artuanal gams on scheme assets 
Experience losses arising on scheme liabilities 
Changes in assumptions underlying the present value of the scheme liabilities 

184 
(100) 
(914) 

1,363 
(46) 

(321) 

544 
382 
152 

Artuarial (losses)/gains from continuing operations 
Artuarial gains from discontinued operations 

(830) 996 
11 

1,078 
(79) 

Total artuarial (lasses)/gains recognised in other comprehensive income (830) 1,007 999 

Attributable to equity shareholders of Aviva plc 
Attributable to non-controllmg interests 

(830) 1,002 
5 

1,033 
(34) 

(830) 1,007 999 

The loss arising from changes in assumptions in 2012 primarily reflerts the impart of lower discount rates for liabilities. 
The cumulative amount of artuarial gains and losses on the pension schemes recognised in other comprehensive income since 

1 January 2004 (the date of transition to IFRS) is a loss of £1,054 million at 31 December 2012 (207 7.' cumulative loss of £224 miiiion). 

(v) Experience gains and losses 
The following disclosures of experience gains and losses give a five-year history. Scheme assets exdude insurance policies with Group 
companies and income on the assets underlying them. 

2012 2011 2010 20O9 2008 
f m tm tm fm tm 

Fair value of scheme assets at the end of the year 12,281 11,791 9,971 8,754 7,936 
Present value of scheme liabilities at the end of the year (11,675) (10,527) (11,419) (11,812) (9,951) 

Net surplus/(deficits) in the schemes 606 1,264 (1,448) (3,058) (2,015) 

Difference between the expected and actual return 
on scheme assets 

Amount of gams/(losse5) 
Percentage of the scheme assets at the end of the year 

Expenence (losses)/gains on scheme liabilities 
(excluding changes m assumptions) 
Amount of (losses)/gains 
Percentage of the present value of scheme liabilities 

184 
1.5% 

(100) 
0.9% 

1,363 • 
11.6% 

(46) 
0 4% 

547' 
5 5% 

450' 
3.9% 

561' (1,893)' 
6 4% 23.8% 

77' 
0.7% 

105' 
1.1% 

I Xidudxig guns arxl kisses frrvn ddctvitinuetl operatxxts 

(vi) Risk management and asset allocation strategy 
As noted above, the long-term investment objertives ot the trustees and the employers are to limit the risk ot the assets failing to meet 
the liabilities of the schemes over the long term, and to maximise returns consistent with an acceptable level of risk so as to control the 
long-term costs of these schemes To meet these objertives, each scheme's assets are invested in a diversified porttolio, consisting 
primarily of debt securities, equity securities and property. 

Main UK scheme 
Both the Group and the trustees regularly review the asset/liability management ot the main UK scheme. It is fully understood that, 
whilst the current asset mix is designed to produce appropriate long-term returns, this introduces a material risk of volatility in the 
scheme's surplus or deficit of assets compared with its liabilities. 

The principal risks to which the scheme is exposed are interest rate, inflation and equity markets These are actively mitigated for 
example, by using inflation and interest rate swaps Additionally, the exposure to equities has been reduced over time. There is also an 
exposure to currency risk where assets are not denominated in the same currency as the liabilities. The majority ot this exposure has 
been removed by the use of hedging instruments 

Ot/jersc/ie/nes 
The other schemes are considerably less material but their risks are managed in a similar way to those in the main UK scheme. 
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(vii) Recognition in the statement of financial position 
The assets and liabilities of the schemes attributable to defined benefit members at 31 December 2012 were: 

2011 2011 

UK Ireland Canada Total UK Ireland Canarla Total 
fm f m f m fm fm fm tm fm 

Equities 909 87 92 1,088 735 46 76 857 
Bonds 8,867 260 121 9,248 8,663 233 129 9,025 
Property 914 12 — 926 657 13 — 670 
Other 957 47 15 1,019 1,135 90 14 1.239 
Total fair value of assets 11,647 406 228 12,281 11,190 382 219 11,791 
Present value of scheme liabilities (10,501) (777) (397) (11,675) (9,606) (539) (382) (10,527) 

Net surplus/fdeficits) in the schemes 1,146 (371) (169) 606 1,584 (157) (163) 1,264 

Surplus included in other assets (note 24) 1,257 _ _ 1,257 1,670 1,670 
Deficits included in provisions (note 43) (111) (371) (169) (651) (86) (157) (163) (406) 

1,146 (371) (169) 606 1,584 (157) (163) 1,264 

Other assets comprise cash at bank, derivative finandal instruments, receivables and payables. 
Plan assets in the table above include investments in Group-managed funds and insurance policies, as described in sertion (iii) 

above. Where the investment and insurance policies are in segregated funds with specific asset allocations, they are included in the 
appropriate line in the table above, otherwise they appear in 'Other'. 

The present value of unfunded post-retirement benefit obligations included in the table above is £127 million at 31 December 2012 
(207 7.£7 76 m////bn;. 

(viii) Movements in the scheme deficits and surpluses 
Movements in the pension schemes' surpluses and deficits comprise 

1011 

Sdieme 
assets 

£m 

Scheme 
Kabdities 

£m 

sdsetne net 
staphs/ 
(defidt) 

f m 

Adjust for 
Gro^s 

insurance 
polities 

£m 

IAS 19 
pensions net 

surplto/ 
. (defidtl 

f m 

Net surplus in the schemes at 1 January 11,791 (10,527) 1,264 1,264 
Employer contributions 250 — 250 — 250 
Employee contnbutions 2 (2) — — — 
Benefits paid (357) 357 — — — 
Current and past service cost (see (iv) above) — (19) (19) — (19) 
Gain on curtailments and settlements (see (iv) above) — 15 15 — 15 
Credit/(charge) to finance costs (see (iv) above) 427 (509) (82) — (82) 
Actuarial gams/(losses) (see (iv) above) 184 (1,014) (830) — (830) 
Exchange rate movements on foreign plans (16) 24 8 — 8 

Net surplus in the schemes at 31 December 12,281 (11.675) 606 — 606 

Pension Adjust for IAS 19 
scheme net Group pensions net 

Scheme Scheme surplus/ inscxance surplus/ 
assets liabibties (detoO policies' (delx:iO 

2011 fm tm tm fm fm 

Net deficits in the schemes at 1 January 11,416 (11,419) (3) (1,445) (1,448) 
Employer contributions 452 — 452 (66) 386 
Employee contributions 12 (12) — (9) (9) 
Benefits paid (356) 356 — 15 15 
Current and past service cost (see (iv) above) — (58) (58) — (58) 
Credit/(charge) to finance costs (see (iv) above) 465 (565) (100) (13) (113) 
Actuarial gains/(losses) (see (iv) above) 1,347 (356) 991 16 1,007 
Disposals (23) 30 7 — 7 
Deconsolidation of Delta Lloyd (1,589) 1,558 (31) 1,582 1,551 
Exchange rate movements on foreign plans 67 (61) 6 (80) (74) 

Net surplus in the schemes at 31 December 11,791 (10,527) 1,264 — 1,264 
1 Refaies 10 non transferrable nsurance polces Heated as olher oWigaiions to staff pensxxi schemes in the Delta Lloyd subsidviry. whch was deconsolxjated xi 2011 

The fall in the pension schemes' net surplus during 2012 is mainly attributable to losses arising from changes in artuanal assumptions, 
which primarily reflect the impact of lower discount rates for liabilities. 
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45 - Borrowings 
Our borrowings are either core structural borrowings or operational borrowings This note shows the carrying values and contrartual 
maturity amounts of each type, and explains their main features and movements during the year. 

(a) Analysis of total borrowings 
Total borrowings comprise: 

2012 2011 
f m fm 

Core structural borrowings, at amortised cost 5,139 5,255 
Operational borrowings, at amortised cost 1,868 1,889 
Operational borrowings, at fair value 1,332 1,306 

3,200 3,195 

8,339 8,450 

Less: Amounts classified as held for sale (145) — 
8,194 8,450 

(b) Core strurtural borrowings 
(i) The carrying amounts of these borrowings are: 

2011 2011 

Upper Lower Upper LOM«r 
rier2 Tier 2 Scraor Tot^ Tier 2 7'er2 Senior total 

f m f m f m fm tm fm tm fm 

Subordinated debt 
6 125% £700 million subordinated notes 2036 — 691 — 691 — 690 — 690 
5.250% €650 million subordinated notes 2023 — 527 — 527 — 510 — 510 
5.700% €500 million undated subordinated notes 404 — — 404 416 — — 416 
6.125% £800 million undated subordinated notes 792 — — 792 792 — — 792 
Floating rate US$300 million subordinated notes 2017 — — — — — 193 — 193 
6.875% £400 million subordinated notes 2058 — 395 — 395 — 398 — 398 
6.875% £200 million subordinated notes 2058 — 199 — 199 — 199 — 199 
6.875% €500 million subordinated notes 2018 — 404 — 404 — 416 — 416 
10.6726% £200 million subordinated notes 2019 — 200 — 200 — 200 — 200 
10.464% €5bm subordinated notes 2019 — 40 40 42 — 42 
8.25% $400 million subordinated notes 2041 — 239 — 239 — 248 — 248 
6.625% £450 million subordinated notes 2041 — 446 446 — 446 — 446 

1,196 3,141 4,337 1,208 3,342 — 4,550 

Debenture Loans 
9.5% guaranteed bonds 2016 — — 199 199 — — 199 199 

— — 199 199 — — 199 199 

Commercial paper — 603 603 — — 506 506 
Total 1,196 3,141 802 5,139 1,208 3,342 705 , 5,255 

The classifications between Upper Tier 2, Lower Tier 2 and Senior debt shown above are as defined by the FSA in GENPRU Annex 1 
'Capital Resources'. 

Subordinated debt is stated net of notes held by Group companies which were £nil (207 7. £32 million). All the above borrowings 
are stated at amortised cost. 

As described in note 54, the Group has designated a portion of its euro and US dollar denominated debt as a hedge of the net 
investment in its European and American subsidiaries. The carrying value of the debt, induded in the table above, at 31 December 
2012 was £1,741 million (207 7; £1,815million) 

(ii) The contractual maturity dates of undiscounted cash flows for these borrowings are: 

2012 2011 

f*rtndpal Interest Total fVincipal Interest Total 
f m fm f m Im tm tm 

Within one year 603 307 910 506 312 818 
1 to 5 years 200 1,197 1,397 200 1,237 1,437 
5 to 10 years 241 1,342 1,583 435 1,395 1,830 
10 to 15 years 527 1,192 1,719 510 1,236 1,746 
Over 15 years 3,608 2,610 6,218 3,643 2,859 6,502 

Total contrartual undiscounted cash flows 5,179 6,648 11,827 5,294 7,039 12,333 

Borrowings are considered current if the contractual maturity dates are within a year. Where subordinated debt is undated or loan 
notes are perpetual, the interest payments have not been included beyond 15 years Annual interest payments for these borrowings 
are £72 million (207 7' £73 miiiion). 
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45 - Borrowings continued 
Contrartual undiscounted interest payments are calculated based on underlying fixed interest rates or prevailing market floating rates 
as applicable. Year-end exchange rates have been used for interest projertions on loans in foreign currencies. 

(c) Operational borrowings 
(i) The carrying amounts of these borrowings are: 

1011 2011 
f m fm 

Amounts owed to financial institutions 
Loans 1,868 1,889 
Securitised mortgage loan notes 
UK lifetime mortgage business 1,332 1,306 

Total 3,200 3,195 

All the above borrowings are stated at amortised cost, except for the loan notes issued in connertion with the UK lifetime mortgage 
business of £1,332 million (207 7; £1.306 million). These loan notes are carried at fair value, their values are modelled on risk-adjusted 
cash flows for defaults discounted at a risk-free rate plus a market-determined liquidity premium, and are therefore classified as 'Level 
2' in the fair value hierarchy. These have been designated at fair value through profit and loss in order to present the relevant 
mortgages, borrowings and derivative financial instruments at fair value, since they are managed as a portfolio on a fair value basis. 
This presentation provides more relevant information and eliminates any accounting mismatch. 

The securitised mortgage loan notes are at various fixed, floating and index-linked rates. Further details about these notes are 
given in note 21. 

(ii) The contrartual maturity dates of undiscounted cash flows for these borrowings are: 

2012 2011 

principal Interest Total Principal Interest Total 
f m £m £m fm fm fm 

Within one year 725 64 789 677 39 716 
1 to 5 years 951 259 1,210 995 124 1,119 
5 to 10 years 399 364 763 247 82 329 
10 to 15 years 611 284 895 510 64 574 
Over 15 years 940 291 1,231 1,008 - 439 1,447 

Total contractual undiscounted cash flows 3,626 1,262 4,888 3,437 - , ,748 •. 4,185 

Contrartual undiscounted interest payments are calculated based on underlying fixed interest rates or prevailing market floating rates 
as applicable. Year-end exchange rates have been used for interest projertions on loans in foreign currencies. 

(d) Description and features 
(i) Subordinated debt 
A description of each of the subordinated notes is set out in the table below: 

Notional amtx^t Issue date Redemplxim date 
Callable at par at optnn of 

the Company from 
In the event Ihe Company dcKS not call the notes, the 

coupon will reset at each applcable reset date to 

£700 million 14 Nov 2001 14 Nov 2036 16 Nov 2026 5 year Benchmark Gilt -f 2.85% 
€650 million 29 Sep 2003 02 Ort 2023 02 Ort 2013 3 month Eunbor -i- 2 08% 
€500 million 29 Sep 2003 Undated 29 Sep 2015 3 month Euribor -t- 2.35% 
£800 million 29 Sep 2003 Undated 29 Sep 2022 5 year Benchmark Gilt -i- 2 40% 
£400 million 20 May 2008 20 May 2058 20 May 2038 3 month LIBOR -i- 3 26% 
£200 million 8 Aug 2008 20 May 2058 20 May 2038 3 month LIBOR + 3.26% 
€500 million 20 May 2008 22 May 2038 22 May 2018 3 month Eunbor •̂  3.35% 
£200 million 1 Apr 2009 1 Apr 2019 1 Apr 2014 3 month LIBOR + 8.10% 
€50 million 30 Apr 2009 30 Apr 2019 30 Apr 2014 3 month Euribor •̂  8.25% 
£450 million 26 May 2011 3 June 2041 3 June 2021 6 Month LIBOR-I-4.136% 
$400 million 22 November 2011 1 December 2041 1 December 2016 8 25%(fixed) 

Subordinated notes issued by the Company rank below its senior obligations and ahead of its preference shares and ordinary share 
capital. The dated subordinated notes rank ahead,of the undated subordinated notes. The fair value of these notes at 31 December 
2012 was £4,435 million (207 7; £3,814 miiiion). calculated with reference to quoted prices. 

(ii) Debenture loans 
The 9.5% guaranteed bonds were issued by the Company at a discount of £1.1 million This discount and the issue expenses are 
being amortised over the full term of the bonds. Although these bonds were issued in sterling, the loans have effectively been 
converted into euro liabilities through the use of financial instruments in a subsidiary. 

All these borrowings are at fixed rates and their fair value at 31 December 2012 was £246 million (2071: £246 million), calculated 
with reference to quoted prices. 

(iii) Commercial paper 
The commercial paper consists of £603 million issued by the Company (2071: £506 million) and is considered core structural funding. 

All commercial paper is repayable within one year and is issued in a number of different currencies, primarily sterling, euros and US 
dollars. Its fair value is considered to be the same as its carrying value. 
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45 - Borrowings continued 
(iv) Loans 
Loans comprise: 

2011 2011 
f m tm 

Non-recourse 
Loans to property partnerships (see (a) below) 1,004 1,128 
Loans to Irish investment funds (see (b) below) 20 33 
UK Life reassurance (see (c) below) 257 254 
Other non-recourse loans (d) 336 224 

1,617 1,639 
Other loans (see (e) below) 251 250 

1,868 1,889 

(a) As explained in accounting policy D, the UK long-term business policyholder funds have invested in a number of property limited 
partnerships (PLPs). The PLPs have raised external debt, secured on their respective property portfolios, and the lenders are only entitled 
to obtain payment ot both interest and principal to the extent there are sufficient resources in the respertive PLPs The lenders have no 
recourse whatsoever to the policyholder or shareholders' funds of any companies in the Group Loans of £1,004 million (2071: 
£1,128 million) included in the table relate to those PLPs which have been consolidated as subsidiaries. 
(b) Certain Irish policyholder investment funds and unit trusts, which have been fully consolidated in accordance with accounting 
policy D, have raised borrowings with external credit institutions The borrowings are secured on the funds, with the only recourse on 
default being the underlying investments in these funds and unit trusts. The lenders have no recourse whatsoever to the shareholders' 
funds of any companies in the Aviva Group. These loans run for a period of five years, with interest rates fixed monthly and based on a 
fixed margin above the euro inter-bank rate. 
(c) The UK long-term business entered into a financial reassurance agreement with Swiss Re in 2008, under which up-front payments 
are received from Swiss Re in return for 90% of future surpluses arising The loan will be repaid as profits emerge on the business. The 
UK long-term business entered into an additional financial reassurance agreement with BNP Paribas in 2012 in return for 100% of 
future surpluses arising. The loan will be repaid as profits emerge on the business 
(d) Other non-recourse loans include external debt raised by special purpose vehicles in the UK long-term business The lenders have 
no recourse whatsoever to the shareholders' funds of any companies in the Group. It also includes an operational loan from Delta 
Lloyd to the UK Life Belgian branch. 
(e) Other loans include external debt raised by overseas long-term businesses to fund operations, which includes £145 million 
(2071: £158 million) oi external debt held by the Group's US business. 

(v) Securitised mortgage loan notes 
Loan notes have been issued by special purpose securitisation companies in the UK Details are given in note 21. 

(e) Movements during the year 
Movements in borrowings during the year were' 

2012 2011 

Core Corp 
Structural Operational Total Slruclural Operalional total 

fm fm fm fm fm tm 

New borrowings drawn down, including commercial paper, net of expenses 2,200 452 2,652 3,853 1,042 4,895 
Repayment of borrowings, including commercial paper (2,295) (347) (2,642) (3,848) (1,283) (5,131) 

Net cash outflowAinflow) (95) 105 10 5 (241) (236) 
Foreign exchange rate movements (54) (130) (184) 9 193 202 
Borrowings acquired for non-cash consideration — — — — 34 34 
Fair value movements 43 43 — 8 8 
Amortisation of discounts and other non-cash items 1 (13) (12) 3 — 3 
Deconsolidation of Delta Lloyd — — — (816) (5,683) (6,499) 
Movements in debt held by Group companies ' 32 — 32 (12) 1 (11) 
Movements in the year (116) 5 (111) (811) (5,688) (6,499) 
Balance at 1 January 5,255 3,195 8,450 6,066 8,883 14,949 

Balance at 31 December 5,139 3,200 8,339 5,255 3,195 8,450 
I Cenaxi subsdiary comparves haw pixctiaied issued subtxdinated ixites and scciiiilised loan noles as pan of Iheir investmenl ponldxis In the consĉ idaled stalemeni of finaixial positicxi. t]cxTow*ngs are sliown nel ol lliese holdings but 

i ixxnvi is XV such hoUngs ewer lhe year are reflected xi the tables jto.e 

All movements in fair value in 2011 and 2012 on securitised mortgage loan notes designated as fair value through profit or loss were 
attnbutable to changes in market conditions 

(f) Undrawn borrowings 
The Group and Company have the following undrawn committed central borrowing facilities available to them, of which £750 million 
(207 7' £750 million) is used to support the commercial paper programme: 

1012 2011 
f m tm 

Expiring within one year 420 955 
Expiring beyond one year 1,725 1.160 

2,145 2,115 
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46 - Payables and other financial liabilities 
This note analyses our payables and other financial liabilities at the end of the year. 

2012 
fnt 

2011 
fm 

Payables arising out of direct insurance 1,234 1,098 
Payables arising out of reinsurance operations 426 360 
Deposits and advances received from reinsurers 318 346 
Bank overdrafts 566 668 
Derivative liabilities 1,761 1,850 
Amounts due to brokers for investment purchases 135 60 
Obligations for repayment of cash collateral received (notes 22d(i) 8i 54c) 4,460 5,229 
Other financial liabilities 1,649 1,628 

Total 10,549 11,239 

Less: Amounts classified as held for sale (1.108) (9) 

9,441 11,230 

Experted to be settled within one year 8,613 10,253 
Experted to be settled in more than one year 828 977 

9,441 11,230 

Bank overdrafts arise substantially from un-presented cheques and amount to £194 million (207 7; £27 7 million) in long-term business 
operations and £372 million (2071: £457 million) in general business and other operations. 

All payables and other financial liabilities are carried at cost, which approximates to fair value, except for derivative liabilities, which 
are carried at their fair values. 

47 - Other liabilities 
This note analyses our other liabilities at the end of the year. 

2012 2011 
f m fm 

Deferred income 319 359 
Reinsurers' share of deferred acquisition costs 11 12 
Accruals 1,138 1,336 
Other liabilities 1,110 1,128 

Total 2;578 2,835 

Less. Amounts classified as held for sale (735) (7) 

1,843 2,828 

Experted to be settled within one year 1,458 2,195 
Experted to be settled in more than one year 385 633 

1,843 2,828 

48 - Contingent liabilities and other risk factors 
This note sets out the main areas of uncertainty over the calculation of our liabilities. 

(a) Uncertainty over claims provisions 
Note 36 gives details of the estimation techniques used by the Group to determine the general business outstanding claims provisions 
and of the methodology and assumptions used in determining the long-term business provisions These approaches are designed to 
allow for the appropriate cost of policy-related liabilities, with a degree of prudence, to give a result within the normal range of 
outcomes. To the extent that the ultimate cost falls outside this range, for example where experience is worse than that assumed, 
or future general business claims inflation differs from that experted, there is uncertainty in respert of these liabilities. 

(b) Asbestos, pollution and social environmental hazards 
In the course of conducting insurance business, various companies within the Group receive general insurance liability claims, and 
become involved in actual or threatened related litigation arising there from, including claims in respect of pollution and other 
environmental hazards. Amongst these are claims in respect of asbestos production and handling in various jurisdictions, including 
Europe, Canada and Australia. Given the significant delays that are experienced in the notification of these claims, the potential 
number of incidents which they cover and the uncertainties associated with establishing liability and the availability of reinsurance, 
the ultimate cost cannot be determined with certainty However, on the basis of current information having regard to the level of 
provisions made for general insurance claims, the directors consider that any additional costs arising are not likely to have a material 
impact on the financial position of the Group. 
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48 - Contingent liabilities and other risk factors continued 
(c) Guarantees on long-term savings produrts 
As a normal part of their operating artivities, various Group companies have given guarantees and options, including interest rate 
guarantees, in respert of certain long-term insurance and fund management produrts Note 38 gives details of these guarantees and 
options. In providing these guarantees and options, the Group's capital position is sensitive to flurtuations in financial variables 
including foreign currency exchange rates, interest rates, property values and equity prices. Interest rate guaranteed returns, such as 
those available on GAOs, are sensitive to interest rates falling below the guaranteed level. Other guarantees, such as maturity value 
guarantees and guarantees in relation to minimum rates of return, are sensitive to flurtuations in the investment return below the level 
assumed when the guarantee was made The dirertors continue to believe that the existing provisions for such guarantees and options 
are sufficient. 

(d) Regulatory compliance 
The Group's insurance and investment business is subject to local regulation in each of the countries in which it operates. The FSA 
regulates the Group's UK business (from 1 April 2013, the FSA will split into two new regulatory bodies: the Prudential Regulation 
Authority (PRA), which will be a subsidiary of the Bank of England, and the Financial Conduct Authority (FCA)) and will monitor the 
financial resources and organisation of the Group as a whole The FSA has broad powers including the authority to grant, vary the 
terms ot, or cancel a regulated firm's authorisation, to investigate marketing and sales prartices; and to require the maintenance of 
adequate financial resources. The Group's regulators outside the UK typically have similar powers, but in some cases they alst) operate 
a system of'prior produrt approval'. 

The Group's regulated businesses have compliance resources to respond to regulatory enquiries in a construrtive way, and take 
corrertive artion when warranted. However, all regulated financial sewices companies face the risk that their regulator could find that 
they have failed to comply with applicable regulations or have not undertaken corrertive artion as required. 

The impart of any such finding (whether in the UK or overseas) could have a negative impart on the Group's reported results or on 
its relations with current and potential customers Regulatory action against a member of the Group could result in adverse publicity 
for, or negative perceptions regarding, the Group, or could have a material adverse effert on the business of the Group, its results of 
operations and/or financial condition and divert management's attention from the day-to-day management of the business. 

(e) Payment protection insurance (PPI) mis-selling 
In September 2009, the FSA launched an investigation into sales practices for payment protection insurance (PPI). On 10 August 2010, 
the FSA announced that mis-selling of PPI policies had been widespread and that consumers who could prove mis-selling would be 
entitled to financial redress from distributors of the policies The directors do not consider that the Group is liable for mis-selling in its 
role as underwriter and so no provision is currently necessary. • 

(f) Strurtured settlements 
The Company has purchased annuities from licensed Canadian life insurers to provide for fixed and recurring payments to claimants. 
As a result of these arrangements, the Company is exposed to credit risk to the extent that any of the life insurers fail to fulfil their 
obligations. The Company's maximum exposure to credit risk for these types of arrangements is approximately $1,145 million as at 
31 December 2012 (2011: $1,085 million, 2010. $1,063 million). Credit risk is managed by acquiring annuities from a diverse portfolio 
of life insurers with proven tinancial stability. This risk is reduced to the extent of coverage provided by /Vssuris, the life insurance 
industry compensation plan. As at 31 December 2012, no information has come to the Company's attention that would suggest any 
weakness or failure in life insurers from which it has purchased annuities and consequentiy no provision for credit risk is required. 

(g) Other 
In the course of conducting insurance and investment business, various Group companies receive liability claims, and become involved 
in artual or threatened related litigation. In the opinion of the directors, adequate provisions have been established for such claims and 
no material loss will arise in this respert. 

At 31 December 2012, the Company and several of its subsidiaries have guaranteed the overdrafts and borrowings of certain 
other Group companies. At 31 December 2012, the Group and Company had no exposure (20 71: £nil and £334 million respectively). 

In addition, in line with standard business prartice, various Group companies have given guarantees, indemnities and warranties 
in connection with disposals in recent years of subsidiaries and assodates to parties outside the Aviva Group In the opinion of the 
dirertors, no material loss will arise in respert of these guarantees, indemnities and warranties. 

There are a number ot charges registered over the assets of Group companies in favour ot other Group companies or third parties. 
In addition, certain ot the Company's assets are charged in favour of certain or its subsidiaries as security for intra Group loans. 

The Group's insurance subsidiaries pay contributions to levy schemes in several countries in which we operate. Given the economic 
environment, there is a heightened risk that the levy contributions will need to be increased to protert policyholders if an insurance 
company falls into financial difficulties The directors continue to monitor the situation but are not aware of any need to increase 
provisions at the statement of financial position date. 
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49 - Commitments 

This note gives details of our commitments to capital expenditure and under operating leases, 

(a) Capital commitments 
Contrartual commitments for acquisitions or capital expenditures of investment property and property and equipment, which have not 
been recognised in the financial statements, are as follows: 

2012 2011 
f m fm 

Investment property 6 23 
Property and equipment 36 36 

42 59 

Contrartual obligations for future repairs and maintenance on investment properties are £nil (207 7; Enil). 
The Group has capital commitments to its joint ventures of £157 million (2071: £258 million) and to other investment vehicles of 

£nil(207 7.£n/7;. 

(b) Operating lease commitments 
(i) Future contrartual aggregate minimum lease rentals receivable under non-cancellable operating leases are as follows: 

1011 
f m 

2011 
tm 

Withm 1 year 
Later than 1 year and not later than 5 years 
Later than 5 years 

269 
832 

1,570 

313 
562 

1,738 

2,671 2,613 

(ii) Future contrartual aggregate minimum lease payments under non-cancellable operating leases are as follows: 

2011 
f m 

2011 
fm 

Within 1 year 
Later than 1 year and not later than 5 years 
Later than 5 years 

.136 . 
421 
587 

, 120 
400 
667 

1,144; ^•1,187 

Total future minimum sub-lease payments expected to be received under non-cancellable sub-leases 53 56 
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50 - Group capital structure 
The Group maintains an efficient capital strurture from a combination of equity shareholders' funds, preference capital, subordinated 
debt and borrowings, consistent with our overall risk profile and the regulatory and market requirements of our business. This note 
shows where this capital is employed. 

Accounting basis and capital employed by segment 
The table below shows how our capital, on an IFRS basis, is deployed by segment and how that capital is funded. 

2011 
f m 

2011 
fm 

Long-term savings 11,467 11,237 
General insurance and health 6,089 5.875 
Fund management 225 184 
other business (1,059) (1,102) 
Corporate' (588) 508 
Delta Lloyd — 776 
United States 365 3,140 

Total capital employed 16,499 20,618 

Financed by 
Equity shareholders' funds 8,204 12,643 
Non-controlling interests 1,574 1,530 
Direct capital instruments and fixed rate tier 1 notes 1,382 990 
Preference shares 200 200 
Subordinated debt 4,337 4,550 
External debt 802 705 

Total capital employed 16,499 20,618 
1 Corpcxate xidudes centrally heW tangfale net assets, the sulf pension scheme surplus and also inflects internal lendng airangcments t1<'Se xiternal lending aiTatigetnents, whch ret out on consolxlation. anse xi relatKin to the foUtviing -

a Aviva Insurance Linvled (Al) act as bolh a UK general insurer and as the pnmani hdding company Ior our loreign subsxfiar̂ s Inlemjl capital management nxichanisnis in place alkxate a ponion of Ihe loial capital ol the company lo llie 
OC general xisurance opeiaticns. ̂ n g use to notorial lendmg between the gemral insurance an} hddxig ccxnpanr actM1«s These rrechanisnn also aSOrt Iw soneol Itx: assets tjl I t * geneial insurance txisiness to be made araiable 
Ior use across the Group 

b SubseciuenI 10 the year end, the Group has laken aclon to xnprt>« iB access to t̂ Mdemfc Irom lhe Group"s insurance ard asset marvagemenl business by undenaking a corporate rcst/ucluie This will iee Ihe Ciroup's xiterest xi ine 
majority of its overseas businesses move lo Avwa Ooup Holdings LinvIed from Avrva Insurance Lirraied 

c Cenain sutisidtfej. lubiea lo conlvxjxig lo satisfy stand.aione captal and iquxf ily reguirernents. loan fixids lo corpcralc and holding eniittfs these loans satisfy arm's length cntena and all interest payments are matte when due 

Total capital employed is financed by a combination of equity shareholders' funds, preference capital, subordinated debt and 
borrowings. 

At the end of 2012 we had £16.5 billion (2011: £20.6 billion) of total capital employed in our trading operations measured on an 
IFRS basis. The decrease is primarily driven by the Group's loss after tax, artuarial losses on staff pension schemes and the payment of 
dividend. 

In May 2012 we issued US$650 million of hybrid Tier 1 Notes The Notes are perpetual and may be called from November 2017. 
The Notes qualify as Innovative Tier 1 capital under current regulatory rules and are experted to be treated as Fixed Rate Tier 1 capital 
under Solvency II transitional rules. The transaction had a positive impact on Group IGD solvency and Economic Capital measures. 

In June 2012 US$300 million of Lower Tier 2 floating rate notes were redeemed at first call 

At the end of 2012 the market value of our external debt, subordinated debt, preference shares (including both Aviva plc preference 
shares of £200 million and General Accident plc preference shares, within non-controlling interests, of £250 million), and dirert capital 
instruments and fixed rate tier 1 notes was £7,260 million (207 7; £5,782 million), with a weighted average cost, post tax, ot 4 4% 
(207 7' 6.6%). The Group Weighted Average Cost of Capital (WACC) is 6 3% (207 7. 7.7%) and has been calculated by reference to 
the cost of equity and the cost of debt at the relevant date. The cost ot equity at 2012 was 7.5% (2071: 7.4%) based on a risk tree 
rate of 1.9% (207 7; 2.0%A an equity risk premium of 4.0% (207 7; 4.0%; and a market beta of 1 4 (2071: 1.3) 
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51 - Statement of cash flows 
This note gives further detail behind the figures in the statement of cash flows. 

(a) The reconciliation of profit before tax to the net cash inflow from operating activities is: 

2012 2011 2010 
£m fm tm 

Profit before tax from continuing operations 246 373 1,790 
Adjustments for: 
Share of loss of joint ventures and associates 277 123 (141) 
Dividends received from joint ventures and associates 48 71 16 
(Profit)/loss on sale of: 

Investment property (7) (8) (41) 
Property and equipment — (4) 5 
Subsidiaries, joint ventures and associates 164 (565) (163) 
Investments (1,167) (1,340) (1,432) 

(1,010) (1,917) (1.631) 
Fair value (gains)/1osses on 

Investment property 492 (148) (465) 
Investments (12,402) 5,488 (6,945) 
Borrowings 43 1 12 

(11,867) 5,341 (7,398) 
Depreciation of property and equipment 42 54 63 
Equity compensation plans, equity settled expense 42 48 50 
Impairment and expensing of 

Goodwill on subsidiaries 109 160 3 
Financial Investments, loans and other assets 46 95 1 
Acquired value of in-force busmess and intangibles 122 49 16 
Non-financial assets — 1 (1) 

277 305 19 
Amortisation of. 

Premium or discount on debt secunties 105 82 84 
Premium or discount on borrowings (12) 3 2 
Premium or discount on non-participating mvestment contrarts 20 45 17 
Financial instruments 64 7 82 
Acquired value of in-force business and intangibles 121 • 137. • 155 

298 274 , 340 
Change in unallocated divisible surplus 6,316 (2,721) (362) 
Interest expense on borrowings 653 689 559 
Net finance charge on pension schemes 82 87 127 
Foreign currency exchange (gains)/losses (128) 35 (36) 

Changes in working capital 
(lncrease)/decrease in reinsurance assets (416) (611) 623 
Decrease in deferred acquisition costs 216 45 56 
Increase in insurance liabilities and investment contracts 4,325 550 10,966 
Increase in other assets and liabilities 1,742 1,123 1,557 

5,867 1,107 13,202 
Net purchases of operating assets 
Purchases of investment property (839) (1,211) (1,070) 
Proceeds on sale of investment property 1,141 717 798 
Net purchases/(sales) of financial investments 1,231 (3,264) (4,907) 

1,533 (3,758) (5,179) 

Cash generated from operating activities - continuing operations 2,676 111 1,419 
Cash generated from operating artivities - discontinued operations 46 27 794 

Total cash generated from operating artivities 2,722 138 2,213 

Operating cash flows reflect the movement in both policyholder and shareholder controlled cash and cash equivalent balances. 
Around two thirds of the Group's balances relate to unit-linked or participating policyholder funds. As such, the asset mix and the level 
of cash held by these funds are determined from a policyholder perspertive and can move significantly from one year to another. 
Shareholder cash at 31 December 2012 is at £9 0 billion (207 7.' £8.6 Mion). 

Purchases and sales of operating assets, including financial investments, are included within operating cash flows as the purchases 
are funded from cash flows associated with the origination of insurance and investment contrarts, net of payments of related benefits 
and claims. During the year, the net operating cash inflow reflects a number of fartors, including changes in the investment strategy 
of funds to hold a lower weighting of cash and higher levels of financial investments, the level ot premium income and the timing ot 
receipts of premiums and the payment of creditors, claims and surrenders. It also includes changes in the size and value ot 
consolidated cash investment funds and changes in the Group participation in these funds 
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51 - Statement of cash flows continued 
(b) Cash flows in respect of, and additions to, the acquisition of subsidiaries, joint ventures and associates comprised: 

2012 
fm 

2011 
tm 

2010 
tm 

Cash consideration for subsidiaries, joint ventures and associates acquired and additions 
Less: Cash and cash equivalents acquired with subsidiaries 

136 
(7) 

114 239 
(781) 

Cash flows on acquisitions and additions - continuing operations 
Cash flows on acquisitions and additions - discontinued operations 

129 114 (542) 
65 

Cash flpyvs on acquisitions and additions 129 114 (477) 

(c) Cash flows in respert of the disposal of subsidiaries, joint ventures and associates comprised: 

2012 
fm 

2011 
tm 

2010 
tm 

Cash proceeds from disposal of subsidiaries, joint ventures and associates 
Less: Net cash and cash equivalents divested with subsidiaries 

442 
(21) 

988 
(111) 

241 
(19) 

Cash flows on disposals - continuing operations 
Cash flows on disposals - discontinued operations 

421 877 
(502) 

222 
29 

Cash flows on disposals 421 375 251 

The above figures form part of cash flows from investing activities. 

(d) Cash and cash equivalents in the statement of cash flows at 31 Oecember comprised: 

2012 
£m 

2011 
tm 

2010 
fm 

Cash at bank and in hand 
Cash equivalents 

13,020 
10,794 

8,854 
14,215 

9,740 
15,715 

Bank overdrafts 
23,814 

(566) 
23,069 

(668) 
25,455 

(760) 

23,248 22,401 24,695 

Cash and cash equivalents reconciles to the statement of financial position as follows: 

2011 
fm 

2011 
tm 

2010 
tm 

Cash and cash equivalents (excluding bank overdrafts) 
Less: Assets classified as held for sale 

23,814 
(917) 

23,069 
(26) 

25,455 

22,897 23,043 25,455 
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52 - Capital statement 
This statement sets out the finandal strength of our Group entities and provides an analysis of the disposition and constraints over the 
availability of capital to meet risks and regulatory requirements. The capital statement also provides a reconciliation of shareholders' 
funds to regulatory capital. 

The analysis below sets out the Group's available capital resources, which includes available capital resources of subsidiaries 
classified as held for sale in the Group IFRS statement of financial position still included in the Group's available capital resources at 
31 December 2012. 

Available capital resources 

Old New 
Total 

UKIfe other Total Overseas Restated 
witlvprofit iMll>profit 1Mll>.profit witt^fvofit UK fife UK Ste «e Total Bfe other 2011 2011 

sub-ftaid suMund sul>^und' hmds operations opcratioiB opcratioiis operations operatiom^ Total Total 
f m t m f m f m f m f m £m f m f m f m fm 

Total shareholders' funds 3 (310) 31 (276) 5,170 4,894 7,449 12,343 (983) 11,360 15,363 
Other sources of capital' — — — — 200 200 43 243 4,137 4,380 4,824 
Unallocated divisible surplus' 263 — 1,693 1,956 18 1,974 5,012 6,986 — 6,986 650 
Adjustments onto a regulatory basis: 
Shareholders' share of accrued bonus (23) (95) (186) (304) — (304) — (304) — (304) (351) 
Gcxjdwill and other intangibles' — — — — (136) (136) (1,759) (1.895) (1,515) (3,410) (4,923) 
Regulatory valuation and admissibility 

restrirtions* 48 1,312 298 1,658 (2,564) (906) 1,615 709 (686) 23 (3,279) 

Total available capital resources 291 907 1,836 3,034 21688 5,722 12,360 18,082 953 19,035 12,284 

Analysis of liabilities: 
Participating insurance liabilities' 1,909 14,078 11,228 27,215 8 27,223 22,250 49,473 — 49,473 52,872 
Unit-linked liabilities — — — — 3,693 3,693 6,243 9,936 — 9,936 10,168 
Other non-participating life insurance 359 2,758 483 3,600 33,889 37,489 35,634 73,123 — 73,123 69,442 
Amounts classified as held for sale — — — — — — (34,446) (34,446) — (34,446) (344) 

Total insurance liabilities 2,268 16,836 11,711 30,815 37,590 68,405 29,681 98,086 — 98,086 132,138 

Participating investment liabilities' 651 3,097 5,967 9,715 2,453 12,168 54,681 66,849 — 66,849 67,707 
Non-participating mvestment liabilities (3) (24) — (27) 33,851 33,824 13,875 47,699 — 47,699 45,659 
Amounts classified as held for sale — — (4,054) (4,054) — (4,054) — 
Total investment liabilities 648 3,073 5,967 9.688 36,304 45,992 64,502 110,494 — 110,494 113,366 

Total liabilities 2,916 19,909 17,678 40,503 73,894 114,397 94,183 208,580 — 208,580 245:504 
1 Other soutxs of capita) nckide SubonJnatcd debt of £4.337 mllion ASucd by Awa ind £43 mJIoi of other qualifying capiial issued by Italian and Spanish tubsKliary and associate uxierukmgs 
2 Unaflocated dMSiUe sixplus for owrwaslrfe operationj is ncluded gross o( mnonty interest and amounts disclosed rndude balances cl<iuif«d «s held for uie 201? includes a negative balance of i l mlhonm Italy (2011 £1.449 mllKin 

negatnc) 
3 Goot^n and other intangibtes includes goocVnII of £132 million in jornt ventum and associates including anraunts classif«d as held for sale 
4 Indudes an adjustment for mnontes (except for other sources of capital that are reflected net of rnirxxily interest) 
5 tndudes the Prowdent lulutual vwth-proTit find 
6 Other operations ndude general insurance and fund marugement business 
7 FdkMAng review of the classificatnn of contraas issued by the Group's Italian business, there has been a reallocaiion from pancipatiFK) insurance liabilities at 31 December 2011 to participating if>Astment contract liabilites of £2,722 mlhcvi 

Analysis of movements in capital of long-term businesses 
For the year ended 31 December 2012 

Total UK 
OM f4ew rrfewitfv other Total Overseas 

wttivprofit witlvprofit Witfviirofit profit UK rife UK life life Total life 
sub-fiBid sub.<und uib-fund funds operations operatiorv operations operations 

£m fm f m f m f m fm f m f m 

Available capital resources at 1 January 240 1,159 1,629 3,028 2,779 5,807 3,745 9,552 
Effert of new business — (194) (12) (206) 107 (99) (398) (497) 
Experted change in available capital resources 18 196 235 449 283 732 1,343 2,075 
Variance between actual and expected experience' 58 (20) 50 88 (20) 68 7,596 7,664 
Effert of operating assumption changes 2 (13) 21 10 26 36 — 36 
Effect of economic assumption changes (19) (103) (69) (191) — (191) 79 (112) 
Effect of changes in management policy — — (23) (23) — (23) 7 (16) 
Effert of changes in regulatory requirements — — — — — — (10) (10) 
Transfers, acquisitions and disposals — — — — — — (43) (43) 
Foreign exchange movements — — — — — — (127) (127) 
Other movements (8) (118) 5 (121) (487) (608) 168 (440) 

Available capital resources at 31 December 291 907 1,836 3,034 2,688 5,722 12,360 18,082 
1 lhe positw vaiiance betiwen actual and expeaed experience is dnwn by xxreases in the maiiet value ol assets backing panopaling fuixjs m connnentai Europe, and ccxiseuucniial increases in ixialkxalc-d dn .isibk! surplus 

Further analysis of the movement in the liabilities of the long-term business can be found in notes 36 and 37 
The analysis of movements in capital provides an explanation of the movement in available capital ot the Group's life business for 

the year. This analysis is intended to give an understanding of the underlying causes of changes in the available capital ot the Group's 
life business, and provides a distinrtion between some of the key factors afferting the available capital 

The negative shareholders' funds balance within the UK with-profit funds arises in NWPSF as a result ot regulatory valuation and 
admissibility differences in the reattributed estate which is valued on a realistic regulatory basis compared to the disclosure on an IFRS 
basis. 

NWPSF is fully supported by the reattributed estate of £748 million (this is known as RIEESA) at 31 December 2012 (37 December 
2011: £1,113 million) held within NPSFI (a non-profit fund within UKLAP included within other UK life operations) in the form of a 
capital support arrangement. This support arrangement will provide capital to NWPSF to ensure that the value of assets of NWPSF 
are at least equal to the value of liabilities calculated on a realistic regulatory basis, therefore it forms part of the NWPSF available 
capital resources. 
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52 - Capital statement continued 
The with-profit funds and the RIEESA use internal hedging to limit the imparts of equity market volatility. 

In aggregate, the Group has at its disposal total available capital of £19.0 billion (207 7; £72.3 billion), representing the 
aggregation of the solvency capital of all of our businesses. 

This capital is available to meet risks and regulatory requirements set by reference to local guidance and EU dirertives. 
After efferting the year-end transfers to shareholders, the UK with-profit funds have available capital of £3.0 billion (2071: £3.0 

billion) (including amounts held in RIEESA). Subjert to certain conditions, the RIEESA capital can be used to write new non-profit 
business, but the primary purpose of this capital is to provide support for the UK with-profit business. The capital is comfortably in 
excess of the required capital margin, and therefore the shareholders are not required to provide further support. 

For the remaining life and general insurance operations, the total available capital amounting to £16.0 billion (207 7; £9.3 b///ion) is 
higher than the minimum requirements established by regulators and, in principle, the excess is available to shareholders. In practice, 
management will hold higher levels of capital within each business operation to provide appropriate cover for nsk. 

The total available capital ot £19.0 billion is arrived at on the basis of local regulatory guidance, which evaluates assets and 
liabilities prudently and includes the Group's unallocated divisible surplus ot overseas life operations. This is a limitation of the Group 
Capital Statement which, to be more meaningful, needs to evaluate available capital on an economic basis and compare it with the 
risk capital required for each individual operation, after allowing for the considerable diversification benefits that exist in our Group 

Within the Aviva Group there exist intra-group arrangements to provide capital to particular business units. Included in these 
arrangements is a subordinated loan of £200 million from Aviva Lite Holdings UK Limited to Aviva Annuity Limited to provide capital 
to support the writing of new business. 

The available capital of the Group's with-profit funds is determined in accordance with the 'Realistic balance sheet' regime 
prescribed by the FSA's regulations, under which liabilities to policyholders include both declared bonuses and the constructive 
obligation for future bonuses not yet declared. The available capital resources include an estimate of the value of their respertive 
estates, included as part of the unallocated divisible surplus The estate represents the surplus in the fund that is in excess of any 
construrtive obligation to policyholders. It represents capital resources of the individual with-profit fund to which it relates and is 
available to meet regulatory and other solvency requirements of the fund and, in certain circumstances, additional liabilities may arise. 

The liabilities included in the balance sheet for the with-profit funds do not include the amount representing the shareholders' 
portion of future bonuses. However, the shareholders' portion is treated as a deduction from capital that is available to meet 
regulatory requirements and is therefore shown as a separate adjustment in the capital statement. 

In accordance with the FSA's regulatory rules under its realistic capital regime, the Group is required to hold sufficient capital in its 
UK life with-profit funds to meet the FSA capital requirements, based on the risk capital margin (RCM). The determination of the RCM 
depends on various artuarial and other assumptions about potential changes in market prices, and the artions management would 
take in the event of particular adverse changes in market conditions. 

31 Oecember 31 December 
2012 2011 

Estimated Estitnated fstmated 
Estimated Estmated r*alistK Capital Estimated excess excess 

realistic realistic inherited support risk capital available available 
assets liabil'ities' estate' arrangement* margin capita capital 

fbn fbn fbn fbn fbn fbn fbn 

NWPSF 17.3 (17.3) — 0.7 (0.4) 0.3 0.7 
OWPSF 2.9 (2.6) 0.3 — (0.1) 0.2 0.2 
WPSF" 18.3 (16.5) 1.8 — (0.5) 1.3 1.0 

Aggregate 38.5 (36.4) 2.1 0.7 (1.0) 1.8 1.9 
These realistic liatxiiies inclucte the shareholders' share of furme bonuses of f0 3lxllionGI December201 f £03bJlnnj Reahstc liabilities ad|usied toelxninate Ihe shareholders'share of future bonuses are f36 0 billxyi 131 Oecember 201 f 
£33 8 CxI/xytl these realist,; kablilies make prwision Icy guarantees opticyis and piorrxscs on a mariiel cons6tenl stochastc basis The value ol lhe proviSKXi inckjded wiihm realistic liatxl'iies is CI 8 billion, ro 3 bllxyi and f 3 5 billon for 
tW/PSf, Cf//PSf ardVff*iFn"Spectwly Dl December2011 f l 9t»lfcn f0 Jbilcnand f3 I bftonfor NWPSf. OWWaixf VWVrespefliwiyl 
Estimated reahstx inherited estate at 31 December 2011 was fnil. £0 3biHKXiand f I 6 bllxm for NvmF. OWPSF and WPSF respearvely 
Ovs represents the realtnbuled estate of fO 7txlx)nal 31 December 2012 01 Oecember 2i3r I £1 I W/xJnIheltfwithxi NPSFI (a non-profit fund wilhxi UKIAP included vw'.hin oihei Ll*.'Iilc operations) 
The WPSF fcxvj includes the Pnwxjent Mutual CFMl fund, wtxch has realistic assets arxl katxlilxjs of f 1 7 bilkon aixl Iherefcxe does not xnpao the reakslc xihented esiaie 

Under the FSA regulatory regime, UK life with-profits business is required to hold capital equivalent to the greater of their regulatory 
requirement based on EU directives (regulatory peak) and the FSA realistic bases (realistic peak) described above 

For UK non-participating business, the relevant capital requirement is the minimum solvency requirement determined in 
accordance with FSA regulations. The available capital reflerts the excess of regulatory basis assets over liabilities before deduction of 
capital resources requirement. 

For UK general insurance businesses, the relevant capital requirement is the minimum solvency requirement determined in 
accordance with the FSA requirements. 

For overseas businesses in the European Economic Area (EEA), US, Canada, Hong Kong and Singapore, the available capital and 
the minimum requirement are calculated under the locally applicable regulatory regimes The businesses outside these territories are 
subjert to the FSA rules for the purposes of calculation of available capital and capital resource requirement 

For fund management and other businesses, the relevant capital requirement is the minimum solvency requirement determined in 
accordance with the local regulator's requirements for the specific class of business. 
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The available capital resources in each regulated entity are generally subjert to restrictions as to their availability to meet requirements 
that may arise elsewhere in the Group. The principal restrirtions are: 
• (i) UK with-profits fund - (NWPSF, OWPSF and WPSF) - any available surplus held in each fund can be used to meet the 

requirements of the fund itself, be distributed to policyholders and shareholders or in the case of NWPSF and OWPSF, transferred 
via the capital support arrangement explained above (for OWPSF only to the extent support has been provided in the past). In most 
cases, with-profit policyholders are entitled to at least 90% of the distributed profits while the shareholders receive the balance. 
The latter distribution would be subjert to a tax charge, which is met by the fund. 

• (ii) UK non-participating funds - any available surplus held in these is attributable to shareholders. Capital in the non-profit 
funds may be made available to meet requirements elsewhere in the Group subjert to meeting the regulatory requirements of the 
fund. Any transfer of the surplus may give rise to a tax charge subjert to availability of tax relief elsewhere in the Group. 

• (iii) Overseas life operations - the capital requirements and corresponding regulatory capital held by overseas businesses are 
calculated using the locally applicable regulatory regime. The available capital resources in all these businesses are subjert to local 
regulatory restrirtions which may constrain management's ability to utilise these in other parts of the Group. In several business 
units. Group companies and other parties jointiy control certain entities; these joint venture operations may constrain 
management's ability to utilise the capital in other parts of the Group. Any transfer of available capital may give rise to a tax charge 
subjert to availability of tax relief elsewhere in the Group. 

• (iv) General insurance operations - the capital requirements and corresponding regulatory capital held by overseas businesses 
are calculated using the locally applicable regulatory regime. The available capital resources in all these businesses are subject to 
local regulatory restrictions which may constrain management's ability to utilise these in other parts of the Group. Any transfer of 
available capital may give rise to a tax charge, subjert to availability of tax relief elsewhere in the Group. 

53 - Risk management 
This note sets out the major risks our businesses and its shareholders face and describes the Group's approach to managing these. 
It also gives sensitivity analyses around the major economic and non-economic assumptions that can cause volatility in the Group's 
earnings and capital position. 

(a) Risk management framework 
The risk management framework (RMF) in Aviva forms an integral part of the management and Board prcxiesses and decision-making 
framework across the Group. The key elements of our risk management framework comprise risk appetite; risk governance, including 
risk policies and business standards, risk oversight committees and roles and responsibilities; and the processes we use to identify, 
measure, manage, monitor and report (IMMMR) risks, including the use of our risk models and stress and scenario testing. 

For the purposes of risk identification and measurement, and aligned to Aviva's risk policies, risks are usually grouped by risk type: 
credit, market, liquidity, life insurance, general insurance, asset management and operational risk. Risks falling within these types may 
affert a number of metrics including those relating to balance sheet strength, liquidity and profit. They may also affect the 
performance of the produrts we deliver to our customers and the service to our customers and distributors, which can be categorised 
as risks to our brand and reputation. 

To promote a consistent and rigorous approach to risk management across all businesses we have a set ot risk policies and 
business standards which set out the risk strategy, appetite, framework and minimum requirements for the Group's worldwide 
operations. On a semi-annual basis the business chief executive officers and chief risk officers sign-oft compliance with these policies 
and standards, providing assurance to the relevant oversight committees that there is a consistent framework for managing our 
business and the associated risks 

A regular top-town key risk identification and assessment process is carried out by the risk funrtion This includes the consideration 
of emerging risks and is supported by deeper thematic reviews. This process is replicated at the business unit level. The risk assessment 
processes are used to generate risk reports which are shared with the relevant risk committees. 

Risk models are an important tool in our measurement of risks and are used to support the monitoring and reporting of the risk 
profile and in the consideration of the risk management artions available. We carry out a range of stress (where one risk factor, such 
as equity returns, is assumed to vary) and scenario (where combinations of risk fartors are assumed to vary) tests to evaluate their 
impact on the business and the management actions available to respond to the conditions envisaged. 

Roles and responsibilities for risk management in Aviva are based around the 'three lines of defence model' where ownership for 
risk is taken at all levels in the Group. Line management in the business is accountable for risk management, including the 
implementation of the risk management framework and embedding of the risk culture The risk function is accountable for 
quantitative and qualitative oversight and challenge of the IMMMR process and for developing the risk management framework. 
Internal Audit provides an independent assessment of the risk framework and internal control processes. 

Board oversight of risk and risk management across the Group is maintained on a regular basis through its Risk Committee. The 
Board has overall responsibility for determining risk appetite, which is an expression of the risk the business is willing to take Risk 
appetites are set relative to capital, liquidity and franchise value at Group and in the business units Economic capital risk appetites are 
also set for each risk type. The Group's position against risk appetite is monitored and reported to the Board on a regular basis. The 
oversight of risk and risk management at the Group level is supported by the Asset Liability Committee (ALCO), which fcKuses on 
business and financial risks, and the Operational Risk Reputation Committee (ORRC) which focuses on operational and reputational 
risks Similar committee structures with equivalent terms ot reference exist in the business units 
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53 - Risk management continued 
Further information on the types and management of specific risk types is given in sertions (b) - (j) below. 

The risk management framework of a small number of our joint ventures and strategic equity holdings differs from the Aviva 
framework outlined in this note. We work with these entities to understand how risks are managed and to align them, where 
possible, with Aviva's framework. 

(b) Credit risk 
Credit risk is the risk of financial loss as a result of the default or failure of third parties to meet their payment obligations to Aviva, or 
variations in market values as a result of changes in expertations related to these risks. Credit risk is an area where we can provide the 
returns required to satisfy policyholder liabilities and to generate returns for our shareholders. In general we prefer to take credit risk 
over equity and property risks, due to the better experted risk adjusted return, our credit risk analysis capability and the strurtural 
investment advantages conferred to insurers with long-dated, relatively illiquid liabilrties. 

Our approach to managing credit risk recognises that there is a risk of adverse financial impart resulting from fluctuations in credit 
quality of third parties including default, rating transition and credit spread movements. Our credit risks arise principally through 
exposures to debt security investments, strurtured asset investments, bank deposits, derivative counterparties, mortgage lending and 
reinsurance counterparties. 

The Group manages its credit risk at business unit and Group level. All business units are required to implement credit risk 
management processes (including limits frameworks), operate specific risk management committees, and ensure detailed reporting 
and monitoring of their exposures against pre-established risk criteria At Group level, we manage and monitor all exposures across 
our business units on a consolidated basis, and operate a Group limit framework that must be adhered td by all. 

A detailed breakdown of the Group's current credit exposure by credit quality is shown below, 

(i) Financial exposures by credit ratings 
Financial assets are graded according to current external credit ratings issued. AAA is the highest possible rating. Investment grade 
tinancial assets are dassified within the range of AAA to BBB ratings. Financial assets which fall outside this range are classified as 
sub-investment grade. The following table provides information regarding the aggregated credit risk exposure of the Group for 
finandal assets with external credit ratings, exduding assets 'held tor sale'. 'Not rated' assets capture assets not rated by external 
ratings agencies. 

/(s at 31 Oecember 2012 AA 
Speculative 

grade Not rated 

Carrying 
value 

induding Less assets Carrying 
field for dassified as vafcje 

sale field for sale f m 

Debt securities 
Reinsurance assets 
Other investments 
Loans 

24,4% 
0.4% 
0.1% 
5.8% 

16.9% 
63.4% 
0.2% 
8.2% 

23.8% 
30.1% 
2.3% 
1.2% 

25.4% 
0.7% 
2.0% 
0.1% 

4.2% 
0.1% 
1.5% 
0.7% 

5.3% 
5.3% 

93.9% 
84.0% 

161,623 
7,567 
30,093 
27,934 

(33,617) 128,006 
(883) 6,684 

(1,550) 28,543 
(3,397) 24,537 

Total 227,217 (39,447) 187,770 

As al 31 December 2011 
Speculative 

grade 

Carrying 
valiie 

xicluding 
held for 

sale 

L«s assets 
classified as 

held for sole 

Carrying 
value 

tm 

Debt securities 32 3% 13 2% 29.9% 16 3% 2.8% 5 4% 153,345 (93) 153,252 
Reinsurance assets 0 0% 70.1% 23.2% 0.0% 0.4% 6.3% 7,113 (1) 7,112 
Other investments 0 2% 0.8% 1.4% 2.3% 0.4% 94.9% 30,377 (217) 30.160 
Loans 0 9% 1.3% 1 2% 0.2% 0.8% 95 6% 28,116 — 28,116 

Total 218,951 (311) 218,640 

The carrying amount of assets included in the statement of financial position represents the maximum credit exposure 
The impact of collateral held on the net credit exposure is shown below. 

At 31 December 2012 

Canyvig 
value In the 

statement of 
financial 
position 

£m 

Collateral 
held 
f m 

Net credit 
exposure 

t m 

Canying 
v.ilur in Ihe 

slalement of 
financial 
posiliori 

fm 

Collateral 
held 
tm 

Nel credit 
exposure 

fm 

Debt securities 
Reinsurance assets 
Other investments 
Loans 

161,623 
7,567 

30,093 
27,934 

(33) 
(21) 

(1.224) 
(26,893) 

161,590 
7,546 

28,869 
1,041 

153,345 
7,113 

30,377 
28.116 

(31) 
(443) 
(465) 

(26,957) 

153,314 
6,670-

29,912 
1,159 

Total 227,217 (28,171) 199,046 218,951 (27,895) 191,055 

Less Assets classified as held for sale (39,447) 3,958 (35,489) (311) — _ j311) 

Total (excluding held for sale) 187,770 (24,213) 163,557 218,640 T27T896) 190,744 

Folkiwing a reww of thecullaleral reported, rhe lolal net ciedit expcisure {excluding ,isscls ckissilicd as lielcf Icy sale) al 31 December 2011 has decreased by f l.OaS miHion 

Additional information in respert to collateral is provided in notes 20(c) and notes 22(dXi). 
To the extent that collateral held is greater than the amount receivable that it is securing, the table above shows only an amount 

equal to the latter. In the event of default, any over-collateralised security would be returned to the relevant counterparty 
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(ii) Financial exposures to peripheral European countries 
Included in our debt securities and other financial assets, are exposures to peripheral European countries. Gross of non-controlling 
interests, our dirert shareholder assets exposure to the governments (and local authorities and agencies) of Greece, Ireland, Portugal, 
Italy and Spain has reduced since 2011 and is detailed in 25 (e). We continue to monitor closely the situation in the eurozone and 
have had additional restrirtions on further investment in place since late 2009 as well as taking artions to reduce exposure to higher 
risk assets. 

(iii) Other investments 
Other investments (including assets of operations classified as held for sale) include unit trusts and other investment vehicles; derivative 
financial instruments, representing positions to mitigate the impart of adverse market movements; and other assets includes deposits 
with credit institutions and minority holdings in property management undertakings. 

The credit quality of the underlying debt securities within investment vehicles is managed by the safeguards built into the 
investment mandates for these funds which determine the funds' risk profiles. At the Group level, we also monitor the asset quality 
of unit trusts and other investment vehicles against Group set limits. 

A proportion of the assets underlying these investments are represented by equities and so credit ratings are not generally 
applicable. Equity exposures are managed against agreed benchmarks that are set with reference to overall appetite for market risk. 

(iv) Loans 
The Group loan portfolio principally comprises: 
• Policy loans which are generally collateralised by a lien or charge over the underlying policy; 
• Loans and advances to banks which primarily relate to loans of cash collateral received in stock lending transactions. 

These loans are fully collateralised by other securities; and 
• Mortgage loans collateralised by property assets. 

We use loan to value, interest and debt service cover; and diversity and quality of the tenant base metrics to internally monitor our 
exposures to mortgage loans. We use credit quality, based on dynamic market measures, and collateralisation rules to manage our 
stock lending activities. Policy loans are loans and advances made to policyholders, and are collateralised by the underlying policies. 

(v) Credit concentration risk 
The long-term and general insurance businesses are generally not individually exposed to significant concentrations of credit risk due 
to the regulations applicable in most markets and the Group credit policy and limits framework, which limit investments in individual 
assets and asset classes. Credit concentrations are monitored as part of the regular credit monitoring process and are reported to 
Group ALCO. With the exception of government bonds the largest aggregated counterparty exposure within shareholder assets is 
approximately 1.5% of the total shareholder assets (gross of 'held for sale'). 

(vi) Reinsurance credit exposures 
The Group is exposed to concentrations of risk with individual reinsurers due to the nature of the reinsurance market and the restrirted 
range of reinsurers that have acceptable credit ratings. The Group operates a policy to manage its reinsurance counterparty exposures, 
by limiting the reinsurers that may be used and applying strirt limits to each reinsurer. Reinsurance exposures are aggregated with 
other exposures to ensure that the overall risk is within appetite. The Group risk function has an artive monitoring role with escalation 
to the Chief Financial Officer (CFO), Group ALCO and the Board Risk Committee as appropriate. 

The Group's largest reinsurance counterparty is Swiss Reinsurance Company Ltd (including subsidiaries). At 31 December 2012, 
the reinsurance asset recoverable, including debtor balances, from Swiss Reinsurance Company Ltd was £1,717 million. 

(vii) Securities finance 
The Group has significant securities financing operations within the UK and smaller operations in some other businesses. The risks 
within this activity are mitigated by over-collateralisation and minimum counterparty credit quality requirements which are designed 
to minimise residual risk. The Group operates strict standards around counterparty quality, collateral management, margin calls and 
controls. 

(viii) Derivative credit exposures 
The Group is exposed to counterparty credit risk through derivative trades This risk is mitigated through collateralising almost all 
trades (the exception being certain foreign exchange trades where it has historically been the market norm not to collateralise). 
Residual exposures are captured within the Group's credit management framework 

(ix) Unit-linked business 
In unit-linked business the policyholder bears the dirert market risk and credit risk on investment assets in the unit funds and the 
shareholders' exposure to credit risk is limited to the extent of the income arising from asset management charges based on the value 
of assets in the fund. 
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(x) Impairment of financial assets 
In assessing whether finandal assets are impaired, due consideration is given to the factors outlined in accounting policy (S) The 
following table provides information regarding the carrying value of financial assets that have been impaired and the ageing of 
financial assets that are past due but not impaired. The table excludes assets 'held for sale'. 

Finandal assets that a n past due but not impaired 

At 31 December 2012 

Neither 
past due r m 

£m 

a-3 
months 

3-6 
months 

£m 

6 ntonths-
1 year 

f m 

Greater 
than 

1 year 
£m 

Financial 
assets that 
have been Canying 

impaired 
£m £m 

Debt securities 128,006 — — 128,006 
Reinsurance assets 6,684 — — — — — 6,684 
Other investments 28,535 — — — — 8 28,543 
Loans 23,770 85 — — — 682 24,537 
Receivables and other financial assets 7,518 46 13 14 26 — 7,617 

Financial assets tfiat are past due but not impaired 

Finarxial 
Neither Greater assets that 

past doe nor 0-3 3-6 6 months- than hjve been Carrying 
unpaired nxxiths monlhs 1 year 1 year impaxcd value 

At 31 December 2011 fm fm tm tni fm fm tm 

Debt securities 152,988 — _ — — 264 153,252 
Reinsurance assets 7,112 — — — — 7,112 
Other investments 30,152 — — — — 8 30,160 
Loans 27,582 6 — — — 528 28,116 
Receivables and other financial assets 7,650 134 148 2 3 - 7,937 

Where assets have been classed as 'past due and impaired', an analysis is made of the risk of default and a decision is made whether 
to seek to mitigate the risk. There were no material financial assets that would have been past due or impaired had the terms not been 
renegotiated. 

(c) Market risk 
Market risk is the risk of adverse financial impart resulting, directly or indirertly from flurtuations in interest rates, foreign currency 
exchange rates, equity and property prices. Market risk arises in business units due to fluctuations in both the value of liabilities and 
the value of investments held. At Group level, it also arises in relation to the overall portfolio of international businesses and in the 
value of investment assets owned directly by the shareholders. We artively seek some market risks as part of our investment and 
produrt strategy however have limited appetite for interest rate risk as we do not believe it is adequately rewarded. 

The management of market risk is undertaken at business unit and at Group level Businesses manage market risks locally using 
the Group market risk framework and within local regulatory constraints Group Risk is responsible for monitoring and managing 
market risk at Group level and has an established criteria for matching assets and liabilities to limit the impart of mismatches due to 
market movements. 

In addition, where the Group's long-term savings businesses have written insurance and investment products where the majority 
of investment risks are borne by its policyholders, these risks are managed in line with local regulations and marketing literature, in 
order to satisfy the policyholders' risk and reward objectives. The Group writes unit-linked business in a number of its operations. The 
shareholders' exposure to market risk on this business is limited to the extent that income arising from asset management charges is 
based on the value of assets in the fund. 

The most material types of market risk that the Group is exposed to are described below 

(i) Equity price risk 
The Group is subject to equity price risk arising from changes in the market values of its equity securities portfolio. 

We continue to limit our direct equity exposure in line with our nsk preferences The reduction of the shareholding in Delta Lloyd 
has decreased the Group's equity price risk and, in particular, has led to a fall in equity exposures Our equity hedging programme 
during 2012 has further reduced our equity exposures. At a business unit level, investment limits and local asset admissibility 
regulations require that business units hold diversified portfolios of assets thereby reducing exposure to individual equities. The Group 
does not have material holdings ot unquoted equity securities 

Equity risk is also managed using a variety of derivative instruments, induding futures and options Businesses actively model the 
performance of equities through the use of risk models, in particular to understand the impact of equity performance on guarantees, 
options and bonus rates. At 31 December 2012 the Group's shareholder funds held £3 billion notional of equity hedges, with up to 
12 months to maturity with an average strike of 88% of the prevailing market levels on 31 December 2012 

Sensitivity to changes in equity prices is given in sertion '(j) nsk and capital management' below. 

(ii) Property price risk 
The Group is subject to property price risk directly due to holdings of investment properties in a variety of locations worldwide and 
indirectly through investments in mortgages and mortgage backed securities. Investment in property is managed at business unit level, 
and IS subject to local regulations on asset admissibility, liquidity requirements and the expectations of policyholders. 

As at 31 December 2012, no material derivative contracts had been entered into to mitigate the effects of changes in property 
prices. 

Sensitivity to changes in property prices is given in section '(j) risk and capital management' below 
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(iii) Interest rate risk 
Interest rate risk arises primarily from the Group's investments in long-term debt and fixed income securities and their movement 
relative to the value placed on the insurance liabilities. A number of policyholder produrt features have an influence on the Group's 
interest rate risk. The major features indude guaranteed surrender values, guaranteed annuity options, and minimum surrender and 
maturity values Details of material guarantees and options are given in note 38. 

Exposure to interest rate risk is monitored through several measures that include duration, economic capital modelling, sensitivity 
testing and stress and scenario testing. The impart of exposure to sustained low interest rates is considered within our scenario testing. 

The Group typically manages interest rate risk by investing in fixed interest securities which closely match the interest rate sensitivity 
of the liabilities where this is available. Interest rate risk is also managed in some business units using a variety of derivative 
instruments, including futures, options, swaps, caps and floors. 

Sensitivity to changes in interest rates is given in sertion "(j) risk and capital management' below Further information on 
borrowings is included in note 45. 

(iv) Inflation risk 
Inflation risk arises primarily from the Group's exposure to general insurance claims inflation, to intlation linked benefits within the 
defined benefit staff pension schemes and within the UK annuity portfolio and to expense inflation. Increases in long-term inflation 
expectations are closely linked to long-term interest rates and so are frequently considered with interest rate risk. Exposure to intlation 
risk is monitored through economic capital modelling, sensitivity testing and stress and scenario testing. The Group typically manages 
inflation risk through its investment strategy and, in particular, by investing in inflation linked securities and through a variety of 
derivative instruments, including inflation linked swaps. 

(v) Currency risk 
The Group has minimal exposure to currency risk from tinancial instruments held by business units in currencies other than their 
funrtional currencies, as nearly all such holdings are backing either by unit-linked or with-profit contract liabilities or hedging. 

The Group operates internationally and as a result is exposed to foreign currency exchange risk arising from fluctuations in 
exchange rates of various currencies. Approximately half of the Group's premium income arises in currencies other than sterling and 
the Group's net assets are denominated in a variety of currencies, of which the largest are euro, sterling and US dollars. The Group 
does not hedge foreign currency revenues as these are substantially retained locally to support the growth of the Group's business and 
meet local regulatory and market requirements. 

Businesses aim to maintain sufficient assets in local currency to meet local currency liabilities, however movements may impart the 
value of the Group's consolidated shareholders' equity which is expressed in sterling. This aspect of foreign exchange risk is monitored 
and managed centrally, against pre-determined limits. These exposures are managed by aligning the deployment of regulatory capital 
by currency with the Group's regulatory capital requirements by currency. Currency borrowings and derivatives are used to manage 
exposures within the limits that have been set. 

At 31 December 2012 and 2011, the Group's total equity deployment by currency including assets 'held for sale' was: 

Steriing Euio USX 
£m £m £ni 

otfier 
tm 

Total 
tm 

Capital 31 December 2012 4,445 4,648 (51) 
Capital 31 December 2011 3,427 6,442 3,237 

2,318 
2,257 

11,360 
15,363 

A 10% change in sterling to euro/US$ foreign exchange rates would have had the following impact on total equity 

10% 10% 
«crease decrease 

111 sierlinq/ m sterling/ 
euro Idle euro rale 

£m £ni 

10% 
increase in 

srerlinty 
USJ rate 

tm 

10% 
decrease 

in sleding/ 
USJ rate 

tm 

Net assets at 31 December 2012 (386) 411 
Net assets at 31 December 2011 (524) 632 

34 
(323) 

(S) 
323 

A 10% change in sterling to euro'USS foreign exchange rates would have had the following impart on profit before tax, excluding 
'discontinued operations'. 

10% increase 10% decrri-sse 
in sterling/ m slt'dingr 
euro rale euro rate 

tm f in 

10% increase 
in sterlirt^ 

L/St ratp 
Em 

10% decrease 
in sterlin^r 

USJ rate 
fm 

Impart on profit before tax 31 December 2012 (32) 32 
Impact on profit before tax 31 December 2011 (84) 11 

1 
(4) 

(1) 
17 

The balance sheet changes arise from retranslation of business unit statements of financial position from their functional currencies 
into sterling, with above movements being taken through the currency translation reserve These balance sheet movements in 
exchange rates therefore have no impact on profit. Net asset and profit before tax figures are stated after taking account of the effect 
of currency hedging activities. 
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(vi) Derivatives risk 
Derivatives are used by a number of the businesses. Artivity is overseen by the Group risk funrtion, who monitors exposure levels and 
approves large or complex transactions Derivatives are primarily used for efficient investment management, risk hedging purposes, or 
to structure specific retail savings produrts. 

The Group applies strirt requirements to the administration and valuation processes it uses, and has a control framework that is 
consistent with market and industry prartice for the activity that is undertaken. 

(vii) Correlation risk 
The Group recognises that lapse behaviour and potential increases in consumer expertations are sensitive to and interdependent with 
market movements and interest rates. These interdependences are taken into consideration in the internal economic capital model 
and in scenario analysis 

(d) Liquidity risk 
Liquidity risk is the risk of not being able to make payments as they become due because there are insufficient assets in cash form. The 
relatively illiquid nature of insurance liabilities is a potential source of additional investment return by allowing us to invest in higher 
yielding, but less liquid assets such as commercial mortgages The Group seeks to ensure that it maintains sufficient financial resources 
to meet its obligations as they fall due through the application of a Group liquidity risk policy and business standard. At Group and 
business unit level, there is a liquidity risk appetite which requires that sufficient liquid resources be maintained to cover net outtlows in 
a stress scenario. The Company's main sources of liquidity are liquid assets held within the Company and Aviva Group Holdings 
Limited (AGH), and dividends received from the Group's insurance and asset management businesses Sources of liquidity in normal 
markets also indudes a variety of short and long-term instruments including commercial papers and medium and long-term debt. For 
2012 and prior years, the Company's main sources of liquidity also included intercompany loans from Aviva Insurance Limited and 
Aviva International Insurance Limited, subject to regulatory constraints. In addition to the existing liquid resources and experted 
inflows, the Group and Company maintain significant undrawn committed borrowing fadlities (£2.1 billion) from a range of leading 
international banks to further mitigate this risk. 

Maturity analyses 
The following tables show the maturities of our insurance and investment contrart liabilities, and of the financial and reinsurance' 
assets to meet them. A maturity analysis of the contractual amounts payable for borrowings and derivatives is given in notes 45 and 
54, respectively. Contrartual obligations under operating leases and capital commitments are given in note 49 

(i) Analysis of maturity of insurance and investment contract liabilities 
for non-linked insurance business, the following table shows the gross liability at 31 December 2012 and 2011 analysed by remaining 
duration. The total liability is split by remaining duration in proportion to the cash-flows experted to arise during that period, as 
permitted under IFRS 4, Insurance Contracts 

Almost all linked business and non-linked investment contrarts may be surrendered or transferred on demand. For such contracts, 
the earliest contrartual maturity date is therefore the current statement of financial position date, for a surrender amount 
approximately equal to the current statement of financial position liability. We expect surrenders, transfers and maturities to occur over 
many years, and the tables reflect the experted cash flows for these contrarts. However, contrartually, the total liability for linked 
business and non-linked investment contrarts would be shown in the 'within 1 year' column below, and previously the total liability for 
linked business was shown in the 'within 1 year' column Changes in durations between 2011 and 2012 reflect evolution of the 
porttolio, and changes to the models for projecting cash-flows 

At 31 December 2012 
Total 

f m 

On demand 
or within 

1 year 
f m 

1-5 years 
f m 

S-IS years 
f m 

OverlS 
years 

fm 

Long-term business 
Insurance contracts - non-linked 
Investment contracts - non-linked 
Linked business 
General insurance and health 

117,602 
59,788 
69,690 
15,006 

8,303 
2,491 
5,667 
6,166 

31,894 
12,390 
18,203 
5,763 

44,455 
16,679 
21,590 

2,456 

32,950 
28,228 
24,230 

621 

Total contrart liabilities 262,086 22,627 68,250 85,180 86.029 

At 31 Uetember 2011 
total 

tm 

On demand 
or within 

1 year 
fm 

1-5 years 
fm 

S-lSycars 
fm 

0»ei 15 
years 

fm 

Long-term business 
Insurance contracts - non-linked (restated)' 
Investment contrarts - non-linked (restated)' 
Linked business (restated)' 
General insurance and health 

117,442 
62,412 
65,994 
15,241 

9,693 
6,240 
7,297 
5,645 

35,403 
20,208 
20,614 

5,967 

45,829 
26,252 
24,324 

2.913 

26,517 
9,712 

13,759 
716 

Total contrart liabilities 261,089 28,875 82,192 99,318 50,704 
FoPoving a rpv<ew of the classified ton ot contracis ii.\ood by tlie Grtxjp' i f j i i an long-term txjbneu. cenam (xmioJios tuve been reclassifwd Inxn partopating insurance to pariicipatvig ir»vestmeni contraas (or all jears presented T lwe s no 
inp.ic1 on tfie fCiijIt '-C any yeaf presenied as a resn'l of llirs cidiSiVdtrt i 
linked Uji inesi mj iur ry ofodle has oeen reswied lo relleti an exix-cted rather than conif,jctii.i( basis Conirdcvjdi'ry t l i t to i j i nabil'ty fof Imked business would he sfmwn m the 'withm I year colunin' 
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(ii) Analysis of maturity of financial assets 
The following table provides an analysis, by maturity date of the principal, of the carrying value of financial assets vvhich are available 
to fund the repayment of liabilities as they crystallise. This table excludes assets held for sale. 

Oil demand No fined 
oc within Over term 

At 31 Deceniber 2012 
Total 1 year 1-5 yean 5 yeafi (perpetual) 

At 31 Deceniber 2012 Cm f m £m f m f m 

Debt securities 128,006 16,796 36,009 75,198 3 
Equity securities 32,529 — — — 32,529 
Other investments 28,543 12,638 866 12,508 2,531 
Loans 24,537 5,358 1,780 17,329 70 
Cash and cash equivalents 22,897 22,897 — — — 

236,512 57,689 38,655 105,035 35,133 

On demand Nofiud 
ly within Oner term 

lolal 1 year 1-5 years 5 years (perpetual) 
At 31 December 2011 fm fm tm tm fm 

Debt securities 153,252 18,698 39,079 95,460 15 
Equity securities 32,646 — — — 32,646 
Other investments 30,160 21,007 1,192 1,016 6,945 
Loans 28,116 6,490 2,800 18,825 1 
Cash and cash equivalents 23,043 23,043 — — — 

267,217 69,238 43,071 115,301 39,607 

The assets above are analysed in accordance with the earliest possible redemption date of the instrument at the initiation of the 
Group. Where an instrument is transferable back to the issuer on demand, such as most unit trusts or similar types of investment 
vehicle, it is included in the 'On demand or within 1 year' column. Debt securities with no fixed contrartual maturity date are generally 
callable at the option of the issuer at the date the coupon rate is reset under the contrartual terms of the instrument. The terms for 
resetting the coupon are such that we expert the securities to be redeemed at this date, as it would be uneconomic for the issuer not 
to do so, and for liquidity management purposes we manage these securities on this basis. The first repricing and call date is normally 
ten years or more after the date ot issuance. Most of the Group's investments in equity securities and fixed maturity securities are 
market traded and therefore, if required, can be liquidated for cash at short notice. • , 

(e) Life insurance risk 
Life insurance risk in the Group arises through its exposure to mortality and morbidity risks and exposure to worse than anticipated 
operating experience on factors such as persistency levels and management and administration expenses. The Group chooses to take 
measured amounts ot life insurance risk provided that the relevant business has the appropriate core skills to assess and price the risk 
and adequate returns are available. 

The underlying risk profile of our life insurance risks, primarily persistency, longevity, mortality and expense risk, has remained 
stable during 2012, although the current low levels of interest rates have increased our sensitivity to longevity shocks. Persistency risk 
remains significant and continues to have a volatile outlook with underlying performance linked to some degree to economic 
conditions. However, businesses across the Group have continued to make progress with a range of customer retention artivities. 
The Group has continued to write strong volumes ot life protertion business, and to utilise reinsurance to reduce exposure to potential 
losses More generally, lite insurance risks are believed to benefit from a significant diversification against other risks in the portfolio. 
Life insurance risks are modelled within the internal economic capital model and subjert to sensitivity and stress and scenario testing 
The assumption and management of life insurance risks is governed by the group-wide business standards covering underwriting, 
pricing, produrt design and management, in-force management, claims handling, and reinsurance. The individual life insurance risks 
are managed as follows: 
• Mortality and morbidity risks are mitigated by use ot reinsurance The Group allows businesses to select reinsurers, from those 

approved by the Group, based on local factors, but retains oversight of the overall exposures and monitor that the aggregation of 
risk ceded is within credit risk appetite. 

• Longevity risk and internal experience analysis are monitored against the latest external industry data and emerging trends. Whilst 
individual businesses are responsible for reserving and pricing for annuity business, the Group monitors the exposure 
to this risk and any associated capital implications The Group has used reinsurance solutions to reduce the risks from longevity and 
continually monitors and evaluates emerging market solutions to mitigate this risk further. 

• Persistency risk is managed at a business unit level through frequent monitoring of company experience, and benchmarked against 
local market information. Generally, persistency risk arises from customers lapsing their policies earlier than has been assumed. 
Where possible the financial impact ot lapses is reduced through appropriate produrt design. Businesses also implement specific 
initiatives to improve retention of policies which may othenwise lapse. The Group has developed guidelines on persistency 
management 

• Expense risk is primarily managed by the business units through the assessment of business unit profitability and frequent 
monitoring of expense levels. 

Embedded derivatives 
The Group has exposure to a variety of embedded derivatives in its long-term savings business due to product features offering varying 
degrees of guaranteed benefits at maturity or on early surrender, along with options to convert their benefits into different products 
on pre-agreed terms. The extent of the impart of these embedded derivatives differs considerably between business units and exposes 
Aviva to changes in policyholder behaviour in the exercise of options as well as market risk 
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Examples of each type of embedded derivative afferting the Group are: 
• Options: call, put, surrender and maturity options, guaranteed annuity options, options to cease premium payment, options 

for withdrawals free of market value adjustment, annuity options, and guaranteed insurability options. 
m Guarantees: embedded floor (guaranteed return), maturity guarantee, guaranteed death benefit, and guaranteed minimum rate of 

annuity payment. 
• Other: indexed interest or principal payments, maturity value, loyalty bonus. 

The impact of these is reflerted in the economic capital model and MCEV reporting and managed as part of the asset liability 
framework. 

(f) General insurance risk 
Types of risk 
General insurance risk in the Group arises from: 
• Fluctuations in the timing, frequency and severity of claims and claim settlements relative to expertations; 
• Unexperted claims arising from a single source or cause; 
• Inaccurate pricing of risks or inappropriate underwriting of risks when underwritten; and 
• Inadequate reinsurance protertion or other risk transfer techniques. 

Aviva has a preference for general insurance risk in measured amounts for explicit reward, in line with our core skills in underwriting 
and pricing. The majority of the general insurance business underwritten by the Group continues to be short tail in nature such as 
motor, household and commercial property insurances. The Group's underwriting strategy and appetite is communicated via specific 
policy statements, related business standards and guidelines. General insurance risk is managed primarily at business unit level with 
oversight at the Group level. Claims reserving is undertaken by local artuaries in the various general insurance businesses and is also 
subjert to periodic external reviews. Resen/ing processes are further detailed in note 36 'insurance liabilities'. 

The vast majority of the Group's general insurance business is managed and priced in the same country as the domicile of the 
customer. 

Management of general insurance risks 
Significant insurance risks will be reported under the risk management framework. Additionally, the economic capital model is Used to 
assess the risks that each general insurance business unit, and the Group as a whole, is exposed to, quantifying their impart and 
calculatirig-app'ropriate capital requirements. 

Business units have developed mechanisms that identify, quantify and manage accumulated exposures to contain them within the 
limits of the appetite of the Group. The business units are assisted by a Business Capability team who provide technical input for major 
decisions which fall outside individual delegated limits or escalations outside group risk preferences, group risk accumulation, 
concentration and profitability limits. 

Reinsurance strategy 
Significant reinsurance purchases are reviewed annually at both business unit and Group level to verify that the levels of protertion 
being bought reflert any developments in exposure and the risk appetite of the Group. The basis of these purchases is underpinned by 
analysis of economic capital, economic gain, earnings volatility, liquidity, retained risk exposure profile and the Group's franchise value. 

Detailed artuarial analysis is used to calculate the Group's extreme risk profile and then design cost and capital efficient 
reinsurance programmes to mitigate these risks to within agreed appetites. For businesses writing general insurance we analyse the 
natural catastrophe exposure using external probabilistic catastrophe models widely used by the rest of the (re)insurance industry. 

The Group cedes much of its worldwide catastrophe risk to third-party reinsurers but retains a pooled element for its own account 
gaining diversification benefit. The total Group potential loss from its most concentrated catastrophe exposure zone (Northern Europe) 
is approximately £260 million, for a one in ten year annual loss scenario, compared to approximately £460 million when measured on 
a one in a hundred year annual loss scenario. 

In our 2011 Annual Report & Accounts we reported our participation in a share of Hiscox's US property catastrophe portfolio. 
This arrangement expired on the 31 December 2012 and remaining exposure will run off during 2013 

(g) Asset management risk 
Asset Management risk arises through exposure to negative investment performance, fund liquidity, and factors that influence 
franchise value such as produrt development appropriateness and capability, and dient retention. The Group's exposure to asset 
management risk is informed through regular assessment of the investment management capabilities and proven track record of the 
investment funds. 

Aviva is dirertly exposed to the risks associated with operating an asset management business through its ownership of Aviva 
Investors. The underlying risk profile of our asset management risk is derived from investment performance, specialist investment 
professionals and leadership, produrt development capabilities, fund liquidity, margin, client retention, regulatory developments, 
fiduciary and contrartual responsibilities. Investment performance has remained strong over 2012 despite some positions being 
impacted by the volatility of global markets. 
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Artion has been taken during the year to improve the operational infrastrurture and enhance the quality of the customer experience 
including; progressing towards the implementation of the Blackrock Aladdin platform to support our investment process; review of our 
Business Development capability; and a continued drive to work closely with clients. 

(h) Operational risk 
Operational risk is the risk of dirert or indirect loss, arising from inadequate or failed internal processes, people and systems, or external 
events induding changes in the regulatory environment. We have limited appetite for operational risk and aim to reduce these risks as 
tar as is commercially sensible. 

Our business units are primarily responsible for identifying and managing operational risks within their businesses, within the 
group-wide operational risk framework including the risk and control self-assessment process. Businesses must be satisfied that all 
material risks falling outside our risk tolerances are being mitigated, monitored and reported to an appropriate level. Any risks with a 
high potential impart are monitored centrally on a regular basis. Businesses use key indicator data to help monitor the status of the 
risk and control environment. They also identify and capture loss events, taking appropriate artion to address artual control 
breakdowns and promote internal learning. 

(i) Brand and reputation risk 
We are exposed to the risk that litigation, employee misconduct, operational failures, the outcome of regulatory investigations, media 
speculation and negative publicity, disclosure of confidential client information, inadequate services, whether or not founded, could 
impact our brands or reputation. Any of our brands or our reputation could also be afferted if produrts or services recommended by 
us (or any ot our intermediaries) do not perform as expected (whether or not the expertations are founded) or the customer's 
expertations for the produrt change. We seek to reduce this risk to as low a level as conrimercially sensible. 

The FSA regularly considers whether we are meeting the requirement to treat our customers fairly and we make use of various 
metrics to assess our own performance, including customer advocacy, retention and complaints. Failure to meet these requirements 
could also impart our brands or reputation. 
If we do not manage the perception of our brands and reputation successfully, it could cause existing customers or agents to 
withdraw from our business and potential customers or agents to choose not to do business with us. 

(j) Risk and capital management 
(i) Sensitivity test analysis 
The Group uses a number of sensitivity tests to understand the volatility of earnings, the volatility of its capital requirements, and tp 
manage its capital more efficiently. Sensitivities to economic and operating experience are regularly produced on the Group's key 
financial performance metrics to inform the Group's decision making and planning processes, and.as part.of the framevvprk.fqr 
identifying and quantifying the risks to vvhich each of its business units, and the Group as a whole, are exposed. 

For long-term business in particular, sensitivities of market consistent performance indicators to changes in both economic and 
non-economic experience are continually used to manage the business and to inform the decision making process. 

(ii) Life insurance and investment contracts 
The nature of long-term business is such that a number of assumptions are made in compiling these financial statements. Assumptions 
are made about investment returns, expenses, mortality rates and persistency in connertion with the in-force policies for each business 
unit. Assumptions are best estimates based on historic and experted experience of the business. A number of the key assumptions for 
the Group's central scenano are disclosed elsewhere in these statements for both IFRS reporting and reporting under MCEV 
methodology. 

(iii) General insurance and health business 
General insurance and health claim liabilities are estimated by using standard artuarial claims projertion techniques. These methods 
extrapolate the claims development for each accident year based on the observed development of earlier years. In most cases, no 
explicit assumptions are made as projertions are based on assumptions implicit in the historic claims 

(iv) Sensitivity test results 
Illustrative results of sensitivity testing for long-term business, general insurance and health business and the fund management and 
non-insurance business are set out below. For each sensitivity test the impart of a reasonably possible change in a single factor is 
shown, with other assumptions left unchanged. 
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Senytwily laaor Descrplion of sensitivity lactor appl«d 

Interest rate and investment return 

Credit spreads 

Equity/property maricet values 
Expenses 
Assurance mortality/morbidity (life insurance only) 

Annuitant mortality (life insurance only) 
Gross loss ratios (non-life insurance only) 

The impart of a change in market interest rates by a 1 % mcrease 
or decrease. The test allows consistently for similar changes to 
investment returns and movements in the market value of backing fixed 
interest securities. 
The impact of a 0 5% increase in credit spreads over risk-free interest 
rates on corporate bonds and other non-sovereign credit assets. The test 
allows for any consequential impart on liability valuations 
The impact of a change in equity/property market values by ± 10%. 
The impact of an increase in maintenance expenses by 10% 
The impart of an increase in mortality/morbidity rates for assurance 
contracts by 5%. 
The impact of a redurtion in mortality rates for annuity contracts by 5% 
The impact of an increase in gross loss ratios for general insurance and 
health business by 5%. 

Long-term business 
Sensitivities as at 31 December 2012 

2012 Interest Interest C n d i t E t M t y / EclUfty/ Ass t i ra iKe Ann ta tan t 
I m p a c t o n p r o f i t b e f o r e t a x ra tes rates sp rea ib p rope r t y p r o p e r t / Expenses m o r t a l i t y mor ta l i t y 
f m « 1 % - 1 % t O S K • 1 0 % - 1 0 % • 1 0 % • 5 % - 5 % 

Insurance Participating (45) (15) (110) 60 (95) (25) (5) (50) 
Insurance non-participating (160) 130 (430) — — (75) (45) (470) 
Investment participating (55) 45 — 5 (10) (10) — — 
Investment non-participating (40) 35 (5) 10 (IS) (20) — — 
Assets backing life shareholders' funds 10 (15) (40) 45 (45) — — — 
Total excluding Delta Lloyd and United States (290) 180 (585) 120 (165) (130) (SO) (520) 

United States 880 (640) 495 — — — — — 
Total excluding Delta Uoyd 590 (460) (90) 120 (165) (130) (50) (520) 

2012 Interest Interest Credi t Equ i ty / Et iu i ty / /Vsstaance Ann ta tan t 
Impac t o n shareho lders ' cc fu i ty b e f o r e t ax rates rates spreads p rope r t y p rope r t y Expenses m o r t a l i t y mocta l t ty 
f m • I X - I S *os\ • 1 0 % - 1 0 % • 1 0 % • 5 % - 5 % 

Insurance Participating (45) (15) (110) 60 (95) (25) (5) (50) 
Insurance non-participatmg (165) 125 (430) — — (75) (45) (470) 
Investment participating (55) 45 — 5 (10) (10) — — 
Investment non-participating (45) 40 — 10 (15) (20) — — 
Assets backing life shareholders' funds (5) — (45) 50 (50) — — — 
Total excluding Delta Lloyd and United States (315) 195 (585) 125 (170) (130) (SO) (520) 

United States — — — — — — — — 
Total excluding Delta Lloyd (315) 195 (585) 125 (170) (130) (50) (520) 

Sensitivities as at 31 December 2011 

2011 Inieresi interest Credit Equityr fquityr Assurance Annunant 
Impac t o n p r o Fit b c t o r c l a x rates rales spreads propeny property Erpcnses monality mortality 
f m + 1 % - 1 % t O 5 % • 10% - 1 0 % • 10% • 5 % - 5 % 

Insurance Participating (45) (155) (20) 5 (95) (45) (10) (50) 
Insurance non-participatmg (180) 130 (385) 30 (35) (65) (45) (470) 
Investment participating (35) 40 (30) 50 (75) (10) — — 
Investment non-participating (15) 20 (5) 15 (15) (20) — — 
Assets backing life shareholders' funds 135 (15) (10) 10 (10) — — — 
Total excluding Delta Lloyd and United States (140) 20 (450) 110 (230) (140) (55) (520) 

United States 45 (50) 10 50 (35) (10) (15) — 
Total excluding Delta Lloyd (95) (30) (440) 160 (265) (150) (70) (520) 

2011 Interest Interest Credrt fguity/ ECHJiiy /\sscxance Annuitant 

Impac t o n shareho lders ' e q u i t y b e f o r e tax rales rates s p r c y h propeny properly Expenses nvirtality monaliTy 

f m • 1 % - 1 % • 0 5 % • 10% - 1 0 % • 1 0 % • 5 % . 5 % 

Insurance Participating (45) (155) (25) 5 (95) (45) (10) (50) 
Insurance non-participating (180) 130 (385) 30 (35) (65) (45) (470) 
Investment participating (35) 40 (30) 50 (75) (10) — — 
Investment non-participatmg (15) 20 (5) 15 (15) (20) — — 
Assets backing life shareholders' funds 125 — (15) 15 (15) — — — 
Total excluding Delta Lloyd and United States (150) 35 (460) 115 (235) (140) (55) (520) 

United States (540) 455 (350) 50 (35) (10) (15) — 
Total excluding Delta Lloyd (690) 490 (810) 165 (270) (150) (70) (520) 
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53 - Risk management continued 
Changes in sensitivities between 2012 and 2011 reflert movements in market interest rates, portfolio growth, changes to asset mix 
and the relative durations of assets and liabilities and asset liability management artions. 

The sensitivities to economic movements (excluding the United States) relate mainly to business in the UK. In general, a fall in 
market interest rates has a beneficial impart on non-partidpating business, due to the increase in market value of fixed interest 
securities and the relative durations of assets and liabilities, similarly a rise in interest rates has a negative impart. The mortality 
sensitivities also relate primarily to the UK. 

In the United States, most debt securities are classified as AFS for which movements in unrealised gains or losses are taken dirertly 
to shareholders' equity. This limited the overall sensitivity of IFRS profit to interest rate and credit spread movements. Following the 
classification of the business as held for sale in 2012 it was remeasured to fair value less costs to sell. It has been assumed that 
economic movements would not materially impact the fair value less costs to sell and the impart on shareholders' equity is therefore 
reported as Enil. As a result, were economic movements to occur, the corresponding movements in AFS assets which would be taken 
dirertly to shareholders' equity, are reversed out through profit before tax in order to maintain the remeasurement value of the US at 
fair value less costs to sell. 

General insurance and health business 
Sensitivities as at 31 December 2012 

2012 
Impact on profit beftxe tax 
f m 

Interest 
rates 
•1% 

Interest 
rates 
-1% 

Ciedit 
spreads 

•OLS% 

Equity/ 
property 

•10% 

Etfuity/ 
property 

-10% 
Expenses 

• 10% 

Gross loss 

•5% 

Gross of reinsurance excluding Delta Uoyd (260) 235 (125) 45 (50) (120) (300) 

Net'of reinsurance excluding Delta Uoyd (300) 285 (125) 45 : (50) (120) (285) 

2012 
hnpact on shareholden' er^ity before tax 
f m 

Interest 
rates 
• 1% 

Interest 
rates 
- 1 % 

Credh 
spreads 

•Oi5% 

Etiuity/ 
property 

• 10% 

Equity/ 
property 

-10% 
Expertses 

+10% 

Grass loss 
ratios 
•5% 

Gross of reinsurance excluding Delta Uoyd (260) 235 (125) 50 (50) (25) (30iO) 

Net of reinsurance excluding Delta Uoyd (300) 285 (125) 50 (50) (25) (285) 

Sensitivities as at 31 December 2011 

2011 
Impact on prolit before tax 
tm 

Imerest 
rates 
• 1% 

Interest 
rates 
- 1 % 

Credit 
spreads 
•0.5% 

Eciul/ 
property 

• 10% 

Equitŷ  
property 

-10% 
ExpenEes 

•10% 

Gross loss 
ratxK 
•5% 

Gross of reinsurance excluding Delta Lloyd (205) 180 (125) . 50 (55) (130) (300) 

Net of reinsurance excluding Delta Uoyd (275) 275 (125) 50 (55) (130) (290) 

2011 
Impact ixi shareiidders' equity belore tax 
tm 

Interest 
rates 
• 1% 

bttefest 
rates 
- 1 % 

Credit 
spreads 
•0 5% 

Equtyr 
property 

• 10% 

Equityr 
property 

-10% 
Expenses 

• 10% 

Grcsskxs 
ralKis 
. 5% 

Gross of reinsurance excluding Delta Lloyd (205) 180 (125) . 50 (55) (30) (300) 

Net of reinsurance excluding Delta Uoyd (275) 275 (125) 50 (55) (30) (290) 

For general insurance, the impact of the expense sensitivity on profit also includes the increase in ongoing administration expenses, in 
addition to the increase in the claims handling expense provision 

Fund management and non-insurance business 
Sensitivities as at 31 December 2012 

2012 
Impact on profit before tax 
f m 

Interest 
rates 
+1% 

Interest 
rates 
- 1 % 

Cretfit 
spreads 

•0.5% 

Equity/ 
property 

• 10% 

Equity/ 
property 

-10% 

Total excluding Delta Uoyd (5) — 30 (90) 10 

2012 
Impad on sharcholticrs' equity befcxe tax 
f m 

Interest 
rates 
• 1% 

Interest 
rates 
- 1 % 

Credit 
spreads 

• a s % 

Equny/ 
property 

• 10% 

Equity/ 
property 

-10% 

Total excluding Delta Uoyd (5) -- 30 (90) 10 
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53 - Risk management continued 
Sensitivities as at 31 December 2011 

2011 
Impact on profit before tax 
fm 

Interest 
rates 
• 1% 

Interest 
rates 
-1% 

Credn 
spreads 
•0 5% 

property 
• 10% 

Equity 
property 

-10% 

Total excluding Delta Uoyd (10) 10 — (40) 75 

2011 
Impact on sharehofders' ec^ity belore tax 
fm 

Interest 
rales 
+ 1% 

Interest 
rates 
-1% 

Credit 
spreads 
•0 5% 

Equlyr 
property 

• 10% 

Equlyr 
[xopcrty 

-10% 

Total exduding Delta Uoyd (10) 10 

• — 
(40) 75 

Limitations of sensitivity analysis 
The above tables demonstrate the effert of a change in a key assumption while other assumptions remain unchanged. In reality, there 
is a correlation between the assumptions and other factors. It should also be noted that these sensitivities are non-linear, and larger or 
smaller imparts should not be interpolated or extrapolated from these results 

The sensitivity analyses do not take into consideration that the Group's assets and liabilities are artively managed. Additionally, the 
financial position of the Group may vary at the time that any artual market movement occurs For example, the Group's financial risk 
management strategy aims to manage the exposure to market fluctuations 

As investment markets move past various trigger levels, management artions could indude selling investments, changing 
investment portfolio allocation, adjusting bonuses credited to policyholders, and taking other protertive artion. 

A number of the business units use passive assumptions to calculate their long-term business liabilities. Consequently, a change in 
the underlying assumptions may not have any impact on the liabilities, whereas assets held at market value in the statement of 
financial position will be affected. In these circumstances, the different measurement bases for liabilities and assets may lead to 
volatility in shareholder equity. Similarly, for general insurance liabilities, the interest rate sensitivities only affert profit and equity where 
explicit assumptions are made regarding interest (discount) rates or future inflation. 

Other limitations in the above sensitivity analyses include the use of hypothetical market movements to demonstrate potential risk 
that only represent the Group's view of possible near-term market changes that cannot be predicted with any certainty, and the 
assumption that all interest rates move in an identical fashion 
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54 - Derivative financial instruments and hedging 
This note gives details of the various instruments we use to mitigate risk 

The Group uses a variety of derivative financial instruments, including both exchange traded and over-the-counter instruments, in 
line with our overall risk management strategy. The objertives include managing exposure to price, foreign currency and / or interest 
rate risk on existing assets or liabilities, as well as planned or anticipated investment purchases. 

In the narrative and tables below, figures are given for both the notional amounts and fair values of these instruments. The 
notional amounts reflert the aggregate of individual derivative positions on a gross basis and so give an indication of the overall scale 
of the derivative transartion. They do not reflert current market values of the open positions. The fair values represent the gross 
carrying values at the year end for each class of derivative contrart held (or issued) by the Group. 

The fair values do not provide an indication of credrt risk, as many over-the<ounter transactions are contrarted and documented 
under ISDA (International Swaps and Derivatives Association, Inc.) master agreements or their equivalent. Such agreements are 
designed to provide a legally enforceable set-off in the event of default, which reduces credit exposure. In addition, the Group has 
collateral agreements in place between the individual Group entities and relevant counterparties. 

(a) Instruments qualifying for hedge accounting 
The Group has formally assessed and documented the effertiveness of its instruments qualifying for hedge accounting in accordance 
with IAS 39, Financial Instruments: Recognition and Measurement To aid discussion and analysis, these instruments are analysed into 
cash flow, fair value and net investment hedges, as detailed below. 

(i) Cash flow hedges 
At the end of 2012 the Group entered into two cash flow hedges, using foreign exchange forward and option contrarts, to hedge the 
currency exposure on expected proceeds in 2013 of businesses held for sale as at 31 December 2012. The fair value of the cash flow 
hedges as of 31 December 2012 was a £5 million derivative asset No amounts in respert of the cash flow hedges have been 
recognised in the income statement for the year. All cash flows being hedged upon transartion completion are experted to occur and 
movements in the fair value will be recycled to the income statement in 2013. These hedges were fully effertive in the year. 

(ii) Fair value hedges 
The Group entered into a number of interest rate swaps in order to hedge fluctuations in the fair value part of its portfolio of 
mortgage loans and debt securities in the US The notional value of these swaps was £765 million at 31 December 2012 (2011: 
£844 million) and their fair value was £54 million liability (2011: £77 million liability). During 2012, there were hedging relationships 
that became ineffertive. The amount of ineffertiveness included in the income statement as a result was £14 million. The related 
hedges were re-designated and are experted to be effective in future pericxls 

(iii) Net investment hedges 
To reduce its exposure to foreign currency risk, the Group has entered into the following net investment hedges: 

The Group has designated a portion of its euro and US dollar denominated debt as a hedge of the net investment in its European 
and American subsidiaries. The carrying value of the debt at 31 December 2012 was £1,741 million (2011: £1,815 million) and its fair 
value at that date was £1,785 million (2011: £1,694 million) 

The foreign exchange gain of £74 million (2011: gain of £30 million) on translation of the debt to sterling at the statement of 
financial position date has been recognised in the hedging instruments reserve in shareholders' equity This hedge was fully effertive 
throughout the current and prior years. 
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54 - Derivative financial instruments and hedging continued 
(b) Derivatives not qualifying for hedge accounting 
Certain derivatives either do not qualify for hedge accounting under IAS 39 or the option to hedge account has not been taken. These 
are referred to below as non-hedge derivatives. 

(i) The Group's non-hedge derivative artivity at 31 December 2012 and 2011 was as follows: 

ficstated 
2012 2011 

Contract/ ContracV 
nodonal Fair value Fair value notional Fax value Fail value 
amount assat •ability amixinl asset liability 

f m fm f m fm tm fm 

Foreign exchange contrarts 
OTC 

FoHA/ards 8,123 71 (7) 6,727 41 (38) 
Interest rate and currency swaps 611 64 (21) 502 83 (3) 
Options 4,600 6 (5) 4,600 33 (9) 

Total 13,334 141 (33) 11,829 157 (50) 

Interest rate contrarts 
OTC 

Swaps 25,889 135 (925) 13,931 247 (986) 
Options 32,656 272 (4) 2,604 208 (2) 

Exchange traded 
Futures 3,725 58 (14) 2,794 46 (25) 

Total 62,270 465 (943) 19,329 501 (1,013) 

Equity/Index contrarts 
OTC 

Options 2,765 650 (10) 2,864 531 (5) 
Exchange traded 

Futures 5.468 45 (123) 3,805 52 (452) 
Options 11,880 228 (139) 7,405 242 (161) 

Total 20,113 923 (272) 14,074 825 (618) 

Credit contracts 6,277 41 (53) 5,478 2 (17) 
Other 3,163 15 (406) 3,309 13 (75) 

Totals at 31 December 105,157 1,585 (1,707) 54,019 1,498 (1,773) 

Less' Amounts classified as held for sale (4,403) (679) 54 — - — 
100,754 906 (1,653) 54,019 1,498 (1,773) 

The 2011 figures have been restated in respect of the notional values of the exchange traded equity option contrarts. £5,478 million 
notional of credit derivatives (and their related fair values) have been reclassified out of the 'other' and 'interest rate swap' categories 
to the 'credit' contracts category. Additionally £3,156 million notional of inflation linked swaps have been reclassified out of the 
'interest rate swap' category to the 'other' category. 

Fair value assets are recognised as 'Derivative financial instruments' in note 22(a), while fair value liabilities are recognised as 
'Derivative liabilities' in note 46. Fair value assets in note 22(a) of £1,590 million represent non-hedge derivative assets of £1,585 
million per the table above plus £5 million of cash flow hedges. Fair value liabilities in note 46 of £1,761 million represent non-hedge 
derivative liabilities of £1,707 million per the table above plus £54 million of fair value hedges. 

The Group's derivative risk management policies are outlined in note 53. 

(ii) The contrartual undiscounted cash flows in relation to non-hedge derivative liabilities have the following maturities: 

2012 2011 
f m fm 

Within 1 year 534 226 
Between 1 and 2 years 434 . 144 
Between 2 and 3 years 158 135 
Between 3 and 4 years 387 123 
Between 4 and 5 years 113 355 
After 5 years 1,787 1,911 

3,413 2,894 

(c) Collateral 
Certain derivative contrarts, primarily interest rate and currency swaps, involve the receipt or pledging ot cash and non-cash collateral. 
The amounts ot cash collateral receivable or repayable are included in notes 23 and 46 respectively 



228 

pit Notes to the consolidated finandal statements continued 
Annual report on Form 20-F 2012 

55 - Assets under management 
In addition to the assets included in the consolidated statement of financial position, the Group manages funds for third parties. 
This note details the total assets under management. 

2012 2011 
f m fm 

Total IFRS assets included in the consolidated statement of financial position 
Less: Third-party funds included within consolidated IFRS assets 

315,689 312,376 
(13,525) (11,814) 

Third-party funds under management 
302,164 300,562 

73,114 67,557 

Non-managed assets 
375,278 368,119 
(26.137) (31,558) 

Funds under management ,349,141 336,561 

Discontinued operations (38,148) (37,110) 

Funds under management (excluding discontinued operations) 310,993 299,451 

Managed by: 
Aviva Investors 
Other Aviva and external managers 

274,484 262,506 
74;657 74,055 

i 349,141 336,561 
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56 - Related party transactions 
This note gives details of the transartions between Group companies and related parties which comprise our joint ventures, associates 
and staff pension schemes. 

The Group undertakes transartions with related parties in the normal course of business Loans to related parties are made on 
normal arm's-length commercial terms. 

Services provided to, and by related parties 

2012 2011 2010 

bicante Expenses Payable ReohraUe Income Expenses Payable Receivable Income Expenses Payable Receivable 
eamed incurred at period at period earned BKixred at pencxi atpcncxl earned xxurred at peiud at penod 

in period in period end end inperod inperod end end mperod in penod end end 
f m Cm f m f m fm tm tm tm fm fm tm fm 

Associates — (4) — — — (3) (49) — 47 — — — 
Joint ventures 23 (1) — 103 23 — — 125 18 — — 375 
Employee pension schemes 12 — — 6 13 — — 9 10 — — 2 

l....-r 35 (5) — 109 36 (3) (49) 134 • : 75 — — 377 

Transartions with joint ventures in the UK relate to the property management undertakings, the most material of which are listed in 
note 15(b). Our interest in these joint ventures comprises a mix of equity and loans, together with the provision of administration 
services and financial management to many of them. Our UK life insurance companies earn interest on loans advanced to these 
entities, movements in which may be found in note 15(a). 

Our fund management companies also charge fees to these joint ventures for administration sen/ices and for arranging 
external finance. 

Our UK fund management companies manage most of the assets held by the Group's main UK staff pension scheme, for which 
they charge fees based on the level of funds under management. The main UK scheme holds investments in Group-managed funds 
and insurance policies with other Group companies, as explained in note 44(e)(iii) 

The related parties' receivables are not secured and no guarantees were received in respect thereof. The receivables will be settled 
in accordance with normal credit terms. Details of guarantees, indemnities and warranties provided on behalf of related parties are 
given in note 48(g).. 

Key management compensation 
The total'compensation to those employees classified as key management, being those having authority and responsibility for 
planning, directing and controlling the activities of the Group, including the executive and non-executive dirertors is as follows: 

2012 2011 2010 
f m tm fm 

Salary and other short-term benefits' 4.7 6.7 8.1 
Other long-term benefits 0.4 2.8 2.5 
Post-employment benefits' 1.9 1.7 1.6 
Equity compensation plans' 4.8 59 6 4 
Termination benefits' 1.5 0 7 — 
Total 13.3 17.8 18.6 
1 FoAiMing a review of lhe compcTSition of key management in lhe cuncnt year comparatt^ amounts have been resiatfd from the arnounis previously repcytcd The total kty nwnageincnt conipensation ruporied »T 2011 was £65 mHlion and in 

^OtOwas IfArrttior 

Information concerning individual directors' emoluments, interests and transactions is given in the Directors' Remuneration Report 
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Income statement 
For the years ended 31 December 2012,2011 and 2010: 

1012 
t m 

2011 
tm 

2010 
fm 

Income 
Dividends received from subsidiaries 
Interest receivable from Group companies 
Net investment expense 

1,585 
107 
28 

1,068 
143 

(8) 

1,110 
150 
(14) 

1,720 1,203 1,246 

Expenses 
Operating expenses 
Interest payable to Group companies 
Interest payable on borrowings 
Impairment of subsidiaries 

(333) 
(402) 
(347) 
(254) 

(184) 
(460) 
(353) 

(176) 
(458) 
(340) 

(1,336) (997) (974) 

Profit before tax 
Tax credit 

384 
232 

206 
25 

272 
228 

Profit a f ter tax ,,>. . , .. 616 231 .500 

Statement of comprehensive income 
For the years ended 31 December 2012, 2011 and 2010: 

2012 
f m 

Restated 
2011 

tm 

Restated 
2010 

fm 

Profit for the year 
Other comprehensive income 

616 231 500 

Fair value (losses)/gains on investments in subsidiaries and joint ventures 
Impairment losses on assets previously revalued through other comprehensive income 

now taken to income statement 
Actuarial gams on pension provision 

2,126 

254 

(2,389) 

1 

150 

1 

Other comprehensive income, net of tax 2,380 (2,388) . 151 

Total comprehensive income for the year 2.996 (2,157) 651 

Where applicable, the accounting policies of the Company are the same as those of the Group on pages 108 to 119 The notes 
identified alphabetically on pages 234 to 237 are an integral part of these separate financial statements Where the same items appear 
in the Group financial statements, reference is made to the notes (identified numerically) on pages 127 to 229. 
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Statement of changes in equity 
For the year ended 31 December 2012 

Equi ty 
Ord ina ry F^efeieixe h ivesu i i c i i t oompen . O a a n d 

share share Share Mcryer va lua t i on sat ion Retained f i xed ra te Total 
capital capital p r e m i u m reserve reserve reserve ea i i l i i x i s Equ i ty Her 1 notes equ i t y 

t m f m f m f m f m f m f m f m f m f m 

Balance at 1 January Restated 726 200 1,173 735 4,414 86 3,116 10,450 990 11,440 
Profit for the year — — — — — — 616 616 — 616 
Other comprehensive income — — — — 2,380 — — 2,380 — 2,380 
Total comprehensive income 

for the year — — — — 2,380 — 616 2,996 — 2,996 
Dividends and appropriations i — — — — — — (847) (847) — (847) 
Shares issued in lieu of dividends ^„ n i • 9 — (9) — — — 127 127 — 127 
Employee trust shares distributed 

in the year ^'i — — — — — — (44) (44) — (44) 
Reserves credit for equity 

compensation plans — — — — — 42 — 42 — 42 
Shares issued under equity 

compensation plans 1 — 1 — — (68) 74 8 — 8 
Issue of fixed rate tier 1 notes — — — — — — — — 392 392 
Aggregate tax effect — — — — — — 18 18 — 18 
Balance at 31 December 736 200 1,165 735 6,794 60 3,060 12,750 1,382 14,132 

For the year ended 31 December 2011 

Equity 
Ordinary f^elerence Inveslnirjnl compen- Diiecl 

rhare share Share Merger vatualKxi sation Retained capital Total 
capital capital premium reserve leseive reserve earnings Equity mstrumenl equity 

^.c;l.- f m t m f m f m t m tm [ m t m f m f m 

Balance at 1 January Restated 705 200 1,194 735 6,803 99 3,331 13,067 990 14,057 
Profit for the year — — — — — — 231 231 — 231 
Other comprehensive income — — — — (2,389) — 1 (2,388) — (2,388) 
Total comprehensive income 

for the year — — — — (2,389) — 232 (2,157) — (2,157) 
Dividends and appropriations — — — — — — (813) (813) — (813) 
Shares issued in lieu of dividends ?c::< •-. 21 — (21) — — — 307 307 — 307 
Employee trust shares distributed 

in the year , /•= — — — — — — (18) (18) — (18) 
Reserves credit for equity 

compensation plans — — — — — 48 — 48 — 48 
Shares issued under equity 

compensation plans — — — — — (61) 61 — — — 
Aggregate tax effect — — — — — — 16 16 — 16 

Balance at 31 December Restated 726 200 1,173 735 4,414 86 3,116 10,450 990 11,440 

For the year ended 31 December 2010 

Ordinary preference Investment 
Equity 

compen Direct 
share shaio Stiare Merger valcsation sation Retained capital to ta l 

capital capital premium reserve reserve reserve eamings Equity inslrumenl equity 
t m f m f m t m tm t m f m t m f m f m 

Balance at 1 January Restated 692 200 1,207 735 6,653 109 3,360 12,956 990 13,946 
Profit for the year — — — — — — 500 500 — 500 
Other comprehensive income - — — — 150 — 1 151 — 151 
Total comprehensive income 

for the year — — — — 150 — 501 651 — 651 
Dividends and appropriations — — — — — (757) (757) — (757) 
Shares issued in lieu of dividends .•:..< )• 13 — (13) — — — 209 209 — 209 
Employee trust shares distnbuted 

in the year — — — — — — (50) (50) — (50) 
Reserves credit for equity 

compensation plans — — — — — 41 — 41 — 41 
Shares issued under equity 

compensation plans — — — — — (51) 51 — — — 
Aggregate tax effect — — — — — — 17 17 — 17 

Balance at 31 December Restated 705 200 1,194 735 6,803 99 3,331 13,067 990 14,057 

Where applicable, the accounting policies of the Company are the same as those of the Group on pages 108 to 119. The notes 
identified alphabetically on pages 234 to 237 are an integral part of these separate financial statements. Where the same items appear 
in the Group financial statements, reference is made to the notes (identified numerically) on pages 127 to 229. 
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Statement of financial position 
At 31 December 2012 and 2011 and 2010 

Restated Restated 
2012 2011 2010 

FiCle f m tm fm 

Assets 
Non-current assets 
Investments in subsidiaries fi 31,023 28,889 31,284 
Investment in joint venture 15r 141 150 115 
Loans owed by subsidiaries 1 1,054 2,375 2,411 
Deferred tax assets r 180 — — 
Current tax assets 50 261 388 

32,448 31,675 34,198 
Current assets 
Loans owed by subsidiaries l i 1,240 — 691 
Other amounts owed by subsidiaries 3,019 2,280 2,334 
Other assets 49 61 74 
Cash and cash equivalents 152 17 1 

Total assets 36.908 34,033 37,298 

Equity 
Ordinary share capital 736 726 705 
Preference share capital .'.) 200 200 200 
Called up capital 936 926 905 
Share premium account IiiO 1,165 1,173 1,194 
Merger resen/e D 735 735 735 
Investment valuation resen/e G 6,794 4,414 6,803 
Equity compensation reserve r. 60 86 99 
Retained earnings I' 3,060 3,116 3,331 
Direct capital instruments and fixed rate tier 1 notes 1,382 990 990 

Total equity 14,132 11,440 14,057 

Liabilities 
Non-current liabilities 
Borrowings 4,536 4,781 4,805 
Loans owed to subsidiaries ll 13,153 13,306 14,067 
Provisions 36 35 46 

17,725 18,122 18,918 
Current liabilities 
Borrowings 603 506 504 
Loans owed to subsidiaries | i 794 502 514 
Other amounts owed to subsidiaries )' 3,569 3,366 3,184 
Other creditors 85 97 121 

Total liabilities 22.776 22,593 23,241 

Total equity and liabilities 36.908 34,033 37,298 

Approved by the Board on 22 March 2013 

Patrick Regan 
Chief Financial Officer 

Company number 24686S6 

Where applicable, the accounting policies of the Company are the same as those of the Group on pages 108 to 119 The notes 
identified alphabetically on pages 234 to 237 are an integral part of these separate financial statements. Where the same items appear 
in the Group financial statements, reference is made to the notes (identified numerically) on pages 127 to 229. 
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Statement of cash flows 
For the years ended 31 December 2012, 2011 and 2010 

All the Company's operating and investing cash requirements are met by subsidiary companies and settled through intercompany loan 
accounts. As the direct method of presentation has been adopted for these artivities, no further disclosure is required. In respert of 
financing artivities, the following items pass through the Company's own bank accounts. 

2012 
f m 

2011 
fm 

2010 
fm 

Cash flows from financing artivities 
Funding provided by subsidiaries 868 847 866 
New borrowings, net of expenses 
Repayment of borrowings 

2.200 
(2.295) 

3,319 
(3,326) 

2,251 
(2,272) 

Net repayment of borrowings 
Proceeds from issue of fixed rate tier 1 notes, net of expenses 
Preference dividends paid 
Ordinary dividends paid 
Interest paid on borrowings 

(95) 
392 
(17) 

(630) 
(383) 

(7) 

(17) 
(431) 
(376) 

(21) 

(17) 
(472) 
(359) 

Net cash from financing activities 135 16 (3) 
Net increase in cash and cash equivalerits : ' 135 16 •". (3) 
Cash and cash equivalents at 1 January 17 1 4 

Cash and cash equivalents at 31 December , 152 17 1 

Where applicable, the accounting policies of the Company are the same as those of the Group on pages 108 to 119. The notes 
identified alphabetically on pages 234 to 237 are an integral part of these separate financial statements. Where the same items appear 
in the Group financial statements, reference is made to the notes (identified numerically) on pages 127 to 229. 
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A - Presentation changes 
During 2012, the Company reviewed the presentation of its investment in its subsidiary General Accident plc ('GA') which was 
previously shown net of an intercompany liability in the statement of finandal position and determined that the investment should be 
presented gross of the intercompany liability. The result of this has been to increase the value of investments in subsidiaries at 31 
December 2011 by £13,659 million, intercompany loan liabilities by £13,919 million, and the investment valuation reserve by £260 
million. The value of investments in subsidiaries at 31 December 2010 has been restated by £13,661 million, intercompany loan 
liabilities by £13,919 million, and the investment valuation reserve by £258 million 

B - Investments in subsidiaries 
(i) Movements in the Company's investments in its subsidiaries are as follows: 

Restated Restated 
2012 2011 2010 

f m • fm fm 

Fair value as at 1 January 28,889 31,284 30,897 
Movement in fair value 2,134 (2,395) 387 

At 31 December 31,023 28,889 . '31,284 

Fair values are estimated using applicable valuation mcxfels underpinned by the Company's market capitalisation, and are classified as 
Level 2 in the fair value hierarchy described in note 19 to the Group consolidated financial statements. 

(ii) At 31 December 2012, the Company has two wholly owned subsidiaries, both incorporated in the UK. These are General Accident 
plc and Aviva Group Holdings Limited Aviva Group Holdings Limited is an intermediate holding company, whilst General Accident plc 
no longer carries out this function. The principal subsidiaries of the Aviva Group at 31 December 2012 are listed on pages 25 and 26. 

C-Tax 
(i) Tax credited to equity 
Tax credited to equity comprises £18 million (2011: £16 million; 2010: £17 million) in respect of coupon payments on the dirert capital 
instruments and fixed rate tier 1 notes. 

(ii) Deferred tax 
The UK corporation tax rate reduced to 24% from 1 April 2012. A subsequent redurtion in the UK corporation tax rate to 23% was 
substantively enarted on 3 July 2012 and will apply from 1 April 2013. The substantively enarted rate of 23% has been used in the 
calculation of the company's deterred tax assets. 
As confirmed in the 2013 Budget, the rate is experted to reduce to21%from 1 April 2014and to 20% from 1 April 2015.The 
aggregate impart of the reduction in the rate from 23% to 20% would reduce the deferred tax asset from £180 million to £156 
million. 

The company has gross unrecognised tax losses of Enil (2011 £296 million) and other temporary differences of £50 million (2011: 
£245 million) 

(iii) Current tax assets 
Amounts due in respect ot current tax assets are expected to be recovered in more than 12 months. 
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D - Reserves 

Merger 
reserve 

fm 

Investment 
vaiuation 

reserve 
tm 

Equity 
comperv 

salKxi 
reserve 

fm 

Retained 
earnngs 

tm 

Balance at 1 January 2010 Restated 735 6,653 109 3,360 
Arising in the year 
Profit for the year — — — 500 
Fair value losses on investments in subsidiaries and joint ventures — 150 — — 
Artuanal gains on pension provisions — — — 1 
Dividends and appropriations — — — (757) 
Resen/es credit for equity compensation plans — — 41 — 
Shares issued in lieu of dividends — — — 209 
Trust shares distributed m the year — — — (50) 
Issue of share capital under equity compensation scheme — — (51) 51 
Aggregate tax effect — — — 17 

Balance at 1 January 2011 Restated 735 6,803 99 3,331 
Arising in the year 
Profit for the year — — — 231 
Fair value losses on investments in subsidiaries and joint ventures — (2,389) — — 
Artuarial gains on pension provisions — — — 1 
Dividends and appropriations — — — (813) 
Reserves credit for equity compensation plans — — 48 — 
Shares issued m lieu of dividends — — — 307 
Trust shares distributed in the year — — — (18) 
Issue of share capital under equity compensation scheme — — (61) 61 
Aggregate tax effect — — — 16 

Balance at 31 December 2011 Restated 735 4,414 86 3,116 
Arising in the year. 
Profit for the year — — — 616 
Fair value gains on investments in subsidianes and joint ventures — 2,126 — — 
Impairment losses on assets previously revalued through other comprehensive income now taken to the 

income statement — 254 — — 
Dividends and appropriations — — — (847) 
Reserves credit for equity compensation plans — — 42 — 
Shares issued iri lieu of dividends — — — 127 
Trust shares distributed in the year — — — (44) 
Issue of share capital under equity compensation scheme — — (68) 74 
Aggregate tax effect — — — 18 

Balance at 31 December 2012 735 6,794 60 3,060 

Tax of £18 million (2011: £16 million; 2010: £17 million) is dedurtible in respert of coupon payments of £73 million (2011' £58 
million; 2010: £61 million) on the dirert capital instruments and fixed rate tier 1 notes. 
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Notes to tfie Company's finartdal statements continued 

E - Borrowings 
The Company's borrowings comprise: 

2012 2011 
f m tm 

Subordinated debt 4.337 4,582 
9 5% guaranteed bonds 2016 199 199 
Commercial paper 603 506 

Total 5.139 5,287 

Maturity analysis of contrartual undiscounted cash flows: 

2012 2011 

Piindpal Interest Total PriTKipal Interest Total 
f m f m f m fm fm tm 

Within 1 year 603 307 910 506 314 820 
1 to 5 years 200 1,197 1,397 200 1,244 1,444 
5 to 10 years 241 1,342 1,583 435 1,404 1,839 
10 to 15 years 527 1,192 1,719 543 1,240 1,783 
Over 15 years 3,608 2,610 6,218 3,643 2,859 6,502 

Total contrartual undiscounted cash flows 5,179' 6,648 11,827 ,5,327 7,061 12,388 

Where subordinated debt is undated, the interest payments have not been included beyond 15 years. Annual interest payments for 
these borrowings are £72 million (2011: £73 million). 

The fair value ot the subordinated debt at 31 December 2012 was £4,435 million (2011: £3,814 million). The fair value of the 
9.5% guaranteed bonds 2016 at 31 December 2012 was £246 million (2011: £246 million). The fair value of the commercial paper is 
considered to be the same as its carrying value. 

Further details of these borrowings and undrawn committed facilities can be found in the Group consolidated financial statements, 
note 45. 

F - Contingent liabilities 

Details of the Company's contingent liabilities are given in the Group consolidated financial statements, note 48(g). 

G - Risk management 
Risk management in the context of the Group is considered in the Group consolidated financial statements, note 53. 

The business of the Company is managing its investments in subsidiary and joint venture operations. Its risks are considered to be 
the same as those in the operations themselves and full details of the major risks and the Group's approach to managing these are 
given in the Group consolidated financial statements, note 53. Such investments are held by the Company at fair value in accordance 
with accounting policy D. 

The fair values of the subsidiaries and joint venture are estimated using applicable valuation models, underpinned by the 
Company's market capitalisation This uses the Company's closing share price at year end. Given that the key input into the valuation 
model is based on an obsen/able current share price, and therefore sensitive to movements in that price, the valuation process is not 
sensitive to non-observable market assumptions. 

Financial assets, other than investments in subsidiaries and the joint venture, largely consist of amounts due from subsidiaries As at 
the balance sheet date, these receivable amounts were neither past due nor impaired. 

Financial liabilities owed by the Company as at the balance sheet date are largely in respert of borrowings (details of which are 
provided in note E and the Group consolidated financial statements, note 45) and loans owed to subsidiaries. Loans owed to 
subsidiaries were within agreed credit terms as at the balance sheet date. 

Interest rate risk 
Loans to and from subsidiaries are at either fixed or floating rates of interest, with the latter being exposed to fluctuations in these 
rates. The choice of rates is designed to match the characteristics of financial investments (which are also exposed to interest rate 
flurtuations) held in both the Company and the relevant subsidiary, to mitigate as far as possible each company's net exposure 

The majority ot the Company's external borrowings are at fixed rates of interest and are therefore not exposed to changes in these 
rates. However, for those borrowings that are at floating rates, the Company is affected by changes in these rates. Further details of 
the Company's borrowings are provided in note E and the Group consolidated financial statements, note 45. 

Currency risk 
The Company's dirert subsidiaries are exposed to foreign currency risk arising from flurtuations in exchange rates during the course of 
providing insurance and asset management services around the world The exposure of the subsidiaries to currency risk is considered 
from a Group perspertive in the Group consolidated financial statements, note 53. 

The Company faces exposure to foreign currency risk through some of its borrowings which are denominated in Euros and US 
dollars. However, most of these borrowings have been on-lent to a subsidiary which holds investments in these currencies, generating 
the net investment hedge described in the Group consolidated financial statements, note 54(a)(iii) 
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H - Related party transactions 
The Company receives dividend and interest income from subsidiaries and pays interest and fee expense to those subsidiaries in the 
normal course of business. These artivities are reflerted in the table below. 

Loans to and from subsidiaries are made on normal arm's-length commercial terms. The maturity analysis of the related party 
loans is as follows: 

Loans owed by subsidiaries 

2012 2011 2010 
Matunty analysis f m tm tm 

Within 1 year 1,240 — 691 
1 to 5 years 446 1,749 1,769 
Over 5 years 608 626 642 

Total 2,294 2,375 3,102 

Loans owed to subsidiaries 

2012 Restated 2011 Restated 2010 

Prindpal Interest Total pnncipal Interest Total Ftncipal Interest Total 
Mattxity analysis of ctxitractual undiscixmled cash flcvrs f m f m £m tni tm Im fm tm tm 

Within 1 year 794 336 1,130 502 365 867 514 424 938 
1 to 5 years 11,333 506 11,839 11,564 810 12,374 12,325 362 12,687 
Over 5 years 1,820 83 1,903 1,742 128 1,870 1,742 180 1,922 

Total 13,947 925 14,872 13,808 1,303 15,111 14,581 966 15,547 

Other related party balances comprise dividends and interest receivable and payable, as well as inter-company balances for fees and 
other transartions in the normal course of business. 

Dividends, loans, interest 
Services provided to related parties 

2012 

Income 
earned Rcceivafale 
In year at year end 

f m f m 

Income 
earned 
m year 

tm 

Receivable 
at year end 

fm 

2010 

IrKOrrX! 
earned Receivable 
n year al year end 

tm fm 

5,436 Subsidiaries 1,692 5,313 1,211 4,655 1,260 

The related parties' receivables are not secured and no guarantees were received in respect thereof. The receivables will be settled in 
accordance with normal credit terms. Details of guarantees, indemnities and warranties given by the Company on behalf of related 
parties are given in note 48(g). 

Services provided by related parties 

2012 
Restated 

2011 
Restated 

2010 

Expense 
xKurred 

in year 
fm 

Payable 
at year end 

f m 

t.xpense 
inctjned 

in year 
Cm 

Payahle 
at year end 

£m 

Expense 
incurred 

in year 
£m 

Payabk? 
at year end 

£m 

Subsidiaries 402 17,516 460 17,174 458 17,765 

The related parties' payables are not secured and no guarantees were received in respect thereof. The payables will be settled in 
accordance with normal credit terms. 

The dirertors and key management of the Company are considered to be the same as for the Group Information on both the 
Company and Group key management compensation can be found in note 56. 

I - Equity compensation plans 
All transactions in the Group's equity compensation plans involve options and awards for ordinary shares of the Company Full 
disclosure of these plans is given in the Group consolidated tinancial statements, note 27. The cost of such options and awards is 
borne by all participating businesses and, where relevant, the Company bears an appropriate charge. As the majority of the charge 
to the Company relates to dirertors' options and awards, for which full disclosure is made in the Directors' Remuneration Report, no 
further disclosure is given here on the grounds of materiality. 

J - Subsequent event 
On 21 January 2013 the Company provided a guarantee to its subsidiary, Aviva Group Holdings Limited, on a short term external 
borrowing of £200 million which will be repaid from disposal proceeds. 
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Exchange rate information 
The following table sets forth the average exchange rate as 
quoted by Bloomberg for pounds steriing expessed in US dollars 
per pound steriing for each of the five most recent fiscal years 
The average exchange rate is calculated by using the average of 
the exchange rates on the last day of each month during the 
period. We have not used these rates to prepare our consolidated 
financial statements. 

rear ended 31 December 

2008 1.8519 
2009 1 5662 
2010 1.5458 
2011 1.6043 
2012 1.6255 

The following table sets forth the high and low exchange rates for 
pounds sterling expressed in US dollars per pound sterling for the 
last six months: 

High Low 

September 2012 1 6271 1 5883 
Ortober 2012 1.6195 1.5938 
November 2012 1.6143 1.5843 
December 2012 1 6272 1.6018 
January 2013 1.6286 1.5704 
February 2013 1.5839 1.5107 

On 20 March 2013, the average exchange rate as quoted 
by Bloomberg was £1.00= $1.5108. 

Record holders 
On 20 March 2013, 492,934 of the Company's ordinary shares, 
representing 0.02 per cent of the issued and outstanding ordinary 
shares as of such date, were held by 1,544 ordinary shareholders 
of record in the United States. In addition, 19,608,472 ordinary 
shares, representing 0.67 per cent of the issued and outstanding 
ordinary shares of such date, were held by 24 registered 
American Depositary Receipt holders. 

Listing and markets 
The principal trading market for the Company's ordinary shares 
and preference shares is the London Stock Exchange The 
Company's American Depositary Shares (ADSs) are listed on the 
NYSE, each representing the right to receive two ordinary shares 
under the symbol "AV" deposited pursuant to the deposit 
agreement with Citibank N.A. and the registered holders from 
time to time ot the ADSs For a detailed description of the rights 
and obligations attached to Aviva plc ADSs, see "Description 
of securities other than equity securities". 

The following table sets forth, for the periods indicated, 
the reported highest and lowest closing prices for the Company's 
ordinary shares on the London Stock Exchange and ADSs on 
the NYSE 

Year 

Ordinary Shares 
(pencel 

Avtva AI>S 
(US dollarsi 

Year High Low High Low 

2008 670.0 245 3 n/a n/a 
2009 467.5 163.3 14.80 11.94 
2010 423.5 294.2 13.95 8 74 
2011 477.9 275.3 15 80 8 60 
2012 384 0 255 3 12 63 7 86 

Ordinary sham 
(pencel 

Avhra AOS 
(USdollarst 

Quarter Quarter 
1 2 

(Quarter 
3 

Quarter Quarter Quarter 
2 

Quarter Quarter 
3 4 

2010High 
Low 

422.0 389 5 
344.5 294.2 

423.5 
305.8 

423 1 13 95 
354.6 11.02 

12.18 
8.74 

13.38 13.77 
9.45 11.23 

2011 High 
Low 

477.9 452.7 
393.0 414.7 

446.3 375 5 
276.1 275.3 

15.8 
12.4 

15.2 
13.6 

14.6 
8.6 

12.1 
8.6 

2012High 
Low 

382.6 333.1 
299.0 255.3 

363.1 
268.3 

384.0 11 95 
320.0 9.23 

10.73 
7.86 

11.85 12.63 
8.39 10.33 

OrdinaTy 
shares (fience} 

September 
2012 

October November December 
2012 2012 2012 

January 
2013 

February 
2013 

High 

Low 

363.1 

318.7 

345.0 

322.4 

350 6 

320 0 

384.0 

350.8 

388 4 

366 2 

369 2 

348 7 

Avtva ADS (US 
dollars) 

September 
2012 

October 
2012 

November 
2012 

December 
2012 

January 
2013 

February 
2013 

High 
Low 

11.85 
10.41 

11.28 
10.41 

11.40 
10.33 

12.63 
11 36 

12 63 
11.66 

11.65 
10.62 

Major shareholders 
The Finandal Sen/ices Authority Disclosure and Transparency Rules 
(DTRs) provide that a person or corporate entity that acquires an 
interest of 3% or more in Aviva ordinary shares is required to 
notify us of that interest, whether it is held beneficially or not. 
Any subsequent increase or decrease of 1 % or more must also be 
notified. Similariy, a notification is required once the interest falls 
below 3%. - " 

We have set out in the tables below the holdings of each 
major shareholder as notified to the Company under the DTRs or 
filed with the SEC as at the latest prarticable date, for the last 
three financial years. Our major shareholders as listed below have 
the same voting rights as all our ordinary shareholders 

A] at 20 March 2013 Total number of shares held 
% of total issued shares/ 

% of voting rights 

Franklin Resources, Inc and its 
subsidiaries and affiliates 196.288,968 •6 80% 
BlackRock, iix and ils • 
subsidiaries 149,521.223 5 15% 
Legal & Gcnerai Group plc 110,128,385 3 98% 
AXA 5 A. and its Group 106,788,176 3 86% 
corhpanies . - - ' 

106,788,176 

% of total 'issued shares/ 
As at 7 Match 2012 Total number of shares held % of voting rights 

Franklin Resources, Inc and its 
subsidiaries and affiliates 

196,144,458 7.0% 

BlackRock, Inc and its 
subsidiaries 149.521,223 5 15% 

Legal & Gcnerai Group plc 110,128,385 3 98% 
/W<A S. A' and its Group 
companies 106,788,176 3 86% 

% of total issued shares/ 
As at 2 March 2011 Total number of shares held % of voting lights 

Franklin Resources, Inc and its 
subsidiaries and affiliates 

192,678,120 6 80% 

BlackRock, Inc and its 
subsidiaries 149,521,223 ' 5.09% 

Legal & General Group plc 110,128,385 3.98% 

AXA S.A. and its Group 
companies 106.788.176 3.86% 

Significant changes 
No significant changes have occurred since the balance sheet 
date, other than as disclosed in the financial statements. 
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General insurance and health claims reserves 
Provisions for outstanding claims 
We establish provisions for outstanding claims to cover the outstanding expected ultimate liability for losses and loss adjustment 
expenses ("LAE") in respert of all claims that have already occurred The provisions established cover reported claims and associated 
LAE, as well as claims incurred but not yet reported and associated LAE. 

Delays occur in the notification and settlement of claims and a substantial measure of experience and judgement is involved in 
assessing outstanding liabilities, the ultimate cost of which cannot be known with certainty at the statement of financial position date. 
Additionally, we are required by applicable insurance laws and regulations and generally accepted accounting principles to establish 
resen/es for outstanding claims (claims which have not yet been settled) and associated claims expenses from our insurance operations. 
The resen/es for general insurance and health are based on information currently available; however, it is inherent in the nature of the 
business written that the ultimate liabilities may vary as a result of subsequent developments. 

Outstanding claims provisions are based on undiscounted estimates of future claim payments, except for the following classes of 
business for which discounted provisions are held: 

Rate Mean term oi liabiEtKS 

class 2012 2011 2012 2011 

Reinsured London Market business 
Latent claims 
Structured settlements 

2.0% 
0.33% to 3.35% 

2.60% 

2.20% 
0.75% to 3.25% 

2.70% 

11 years 
6 to 15 years 

33 years 

13 years 
7 to 16 years 

31 years 

The gross outstanding claims provision before discounting was £11,004 million (2011: £11,420 million) and after discounting was 
£10,554 million (20? 1: £10,745 million) The period of time which will elapse before the liabilities are settled has been estimated by 
modelling the settlement patterns of the underlying claims. 

The discount rate that has been applied to latent claims resen/es is based on the swap rate in the relevant currency having regard 
to the experted settlement dates of the claims. The range of discount rates used depends on the duration of the claims and is given in 
the table above. The duration of the claims span over 35 years, with the average duration between 6 and 15 years depending on the 
geographical region 

During 2012, the Group has seen a levelling off in the number ot new bodily injury claims settled by periodic payment orders 
(PPOs) or strurtured settlements, which are reserved for on a discounted basis 

The uncertainties involved in estimating loss reserves are allowed for in the resen/ing process and by the estimation of explicit 
resen/e uncertainty distributions. We have adopted a reserve estimation basis for non-life claims at 31 December 2012 that is 
calculated as the best estimate of the cost of future claim payments, plus an explicit allowance for risk and uncertainty. The allowance 
for risk and uncertainty targets a minimum confidence level that provisions will be sufficient for all business in each country. The 
adequacy of loss reserves is assessed and reported locally and is aggregated and reported to the Chief Financial Officer on a quarterly 
basis. 

For additional information on the assumptions and changes that have occurred related to the general insurance and health claims 
provisions, see "Financial statements IFRS - Note 36 - Insurance liabilities". The effert on profit of changes in the main assumptions 
for the general insurance and health business can be found within "Financial statements IFRS - Note 40 - Effert of changes in 
assumptions and estimates during the year". 

Reinsurance 
We reinsure a portion of the risks we underwnte to control our exposure to losses and stabilise earnings. We use reinsurance to help 
reduce the financial impact of large or unusually hazardous risks and to manage the volatility of our earnings. 

Our reinsurance strategy is to purchase reinsurance in the most cost-effective manner from reinsurers who meet our established 
security standards The level of reinsurance sought is determined by using extensive financial modelling and analysis to ensure we 
understand the large or unusually hazardous risks and to ensure we get maximum benefit for the cost of the reinsurance cover 
provided. 

At 31 December 2012, the total reinsurance asset recoverable in respect of life, general and health insurance was £6,684 million, 
representing 3.0% of the total gross technical provisions of £223,585 million. In respert of premium income written during 2012, 
£1,778 million was ceded to reinsurers, representing 6.7% of the total gross written premium of £26,540 million. In respect of 
premium income written during 2012 for continuing operations, £ 1,571 million was ceded to reinsurers, representing 6.9% of total 
gross written premiums of £22,744 million. 

The Group is exposed to concentrations ot risk with individual reinsurers due to the nature of the reinsurance market and the 
restricted range of reinsurers that have acceptable credit ratings. The Group operates a policy to manage its reinsurance counterparty 
exposures by limiting the reinsurers that may be used and applying strict limits to each reinsurer. Reinsurance exposures are 
aggregated with other exposures to ensure that the overall risk is within appetite. The Credit Approvals Committee has a monitoring 
role over this risk 

Our largest reinsurance counterparty is Swiss Reinsurance Company Ltd (including subsidiaries). At 31 December 2012 the amount 
ceded to Swiss Reinsurance Company Ltd was £1,717 million out of the total reinsurance asset recoverable of £6,684 million. Through 
the reinsurance ot our London Market business, we also have significant exposure to the Berkshire Hathaway Group and its 
subsidiaries At 31 December 2012 the amount ceded to the Berkshire Hathaway Group and its subsidiaries was £729 million out of 
the total reinsurance asset recoverable of £6,684 million These figures give an indication of the potential losses to the Group 
following the default of the relevant counterparty, assuming no post-default recovery is possible. 

Additional information on our reinsurance strategy and a discussion on concentration risk and reinsurance credit nsk can be found 
within "Financial statements IFRS - Note 53 - Risk management". 
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Loss Reserve Development 
The loss resen/e development tables below present the historical development of the property & casualty reserves that we established 
in 2003 and subsequent years. 

The top line of the tables shows the reserves for unpaid losses and LAE as at each statement of financial position date. These 
reserves are the estimated future payments to be made for losses and LAE in respert of claims occurring in that year and all prior years. 

The "Paid (cumulative)" data represents the cumulative amounts paid as at each subsequent year end against the reserves for 
losses and LAE held at each statement of financial position date. The "Reserve re-estimated" shows the re-estimate of the reserves, 
as initially recorded at each statement of finandal position date, as at each subsequent year end. The re-estimated resen/e changes 
as a greater proportion of the artual losses for which the initial reserves were set up are paid and more information becomes known 
about those claims still outstanding. 

The "Cumulative redundancy/(deficiency)" line represents the overall change in the estimate since the initial resen/e was 
established, and is equal to the initial reserve less the re-estimated liability as at 31 December 2012. Reserves for losses and LAE at 
each statement of financial position date represent the amounts necessary to settle all outstanding claims as at that date. The year-end 
balances in the tables should not be added as they include amounts in respert ot both the current and prior years 

In our non-UK property & casualty operations, resen/es are established and monitored in the local currency in which the property 
& casualty entity operates. For the purpose of the tables, claims reserves and payments with respert to each year are translated into 
pounds sterling at the rates that applied when the initial resen/es on the statement of financial position for each year were established. 
The only exception to this are resen/es established in currencies other than an operation's local currency, for which claims resen/es are 
converted to pounds sterling at year-end exchange rates and claims payments are converted at the average of the exchange rates that 
applied during the relevant year. 

The following table presents our consolidated loss development before reinsurance of resen/es measured on an IFRS basis for the 
last ten financial years. 

2003 2004 2005 2ooe 2007 2008 2009 2010 2011' 2012 
31 December f m f m f m t m fm fm f m f m f m f m 

Initial net reserves per statement of fmancial 
position 9,627 10,288 10,773 10,788 11,277 12,594 11,053 10,705 9,376 • 9,300 

Effert of discounting 119 196 204 223 216 447 451 501 302 293 

Initial net reserves for unpaid losses and LAE 9,746 10,484 10,977 11,011 11,493 13,041 11,504 11,206 9,678 9,593 
Initial retroceded reserves 2,626 2,316 2,159 2,050 1,946 2,020 2,072 1,973 1,742 1,411 

Initial gross resen/es for unpaid losses and LAE 12,372 12,800 13,136 13,061 13,439 15,061 13,576 13,179 11,420 11,004 

Paid (cumulative) as of: 
One year later 3,254 3,361 3,327 3,433 4,017 4,474 3,645 4,579 3,421 
Two years later 5,097 4,977 4,925 5,053 5,836 6,462 6,274 6,673 
Three years later - 6,290 6,116 6,111 6,275 7,190 8,535 7,939 
Four years later 7,146 6,950 7,057 7,240 8,470 9.917 
Five years later 7,793 7,664 7,792 8,087 9,494 
Six years later 8,336 8,222 8,449 8,875 
Seven years later 8,784 8,726 9,047 
Eight years later 9,214 9,162 
Nine years later 9,614 

Reserve re-estimated as of: 
One year later 12,218 12,600 12,667 12,146 13,349 14,653 13,380 13,110 11,368 
Two years later 12,341 12,290 11,992 12.114 13,149 14,505 13,213 13,155 
Three years later 12,216 11,736 12,007 12,006 13,086 14,343 13,314 
Four years later 11,855 11,882 12,013 11,956 12,974 14,509 
Five years later 12,171 11,961 11,952 11,893 13,178 
Six years later 12,255 11,891 11,867 12,069 
Seven years later 12,236 11,818 12,046 
Eight years later 12,183 11,989 
Nine years later 12,360 

Cumulative redundancyAdeficiency) 12 811 1,090 992 261 552 262 23 52 
I Delta Lloyd not consdiclaied liom inancial year 2011 oncvardi lollowing the panial disoosal on 6 May 2011 

Tables showing the consolidated gross loss development tor the last ten individual acddent years, as opposed to loss development of 
total gross reserves for claims at the end of each of the last ten financial years above, are provided within "Financial statements IFRS -
Note 36 - Insurance liabilities". 
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The following table presents our consolidated loss development after reinsurance of resen/es measured on an IFRS basis for the last 
ten financial years. 

2003 2004 2005 2006 2007 200S 2009 2010 2011' 2012 
31 I>eccmber Cm £m f m f m f m f m f m f m f m f m 

Initial net reserves per statement of financial 
position 9,627 10,288 10,773 10,788 11,277 12,594 11,053 10,705 9,376 9,300 

Effert of discounting 119 196 204 223 216 447 451 501 302 293 
Initial net reserves for unpaid losses and LAE 9,746 10,484 10,977 11,011 11,493 13,041 11,504 11,206 9,678 9,593 

Paid (cumulative) as of: 
One year later 2,968 3,050 3,030 3,221 3.783 4,267 3,386 4,232 2,811 
Two years later 4,558 4,414 4,452 4,674 5,485 6,041 5,773 5,779 
Three years later 5,585 5,402 5,476 5,795 6,647 7,900 6,908 
Four years later 6,299 6,084 6,317 6,595 7,771 8,751 
Five years later 6,801 6,691 6,888 7,315 8,306 
Six years later 7,242 7,097 7,427 7,643 
Seven years later 7,544 7,496 7,665 
Eight years later 7,874 7,673 
Nine years later 8,018 

Reserve re-estimated as of: 
One year later 9,779 10,216 10,368 10,115 11,334 12,480 11,264 11,112 9,465 
Two years later 9,836 9,765 9,728 10,055 10,959 12,269 11,076 10,999 
Three years later 9,569 9,256 9,733 9,786 10,848 12,104 11,033 
Four years later 9,262 9,400 9,572 9,678 10,744 12,118 
Five years later 9,577 9,304 9,483 9,628 10,804 
SIX years later 9,492 9,245 9,420 9,679 
Seven years later 9,498 9,230 9,525 
Eight years later 9,497 9,357 
Nine years later 9,634 

Cumulative redundancyAdeficiency) 112 1,127 1,452 1,332 689 923 471 207 213 
I Oelu Uoyd ncn consdidated from fnanoal year 2011 ixiwarcbfoflowng the partial dspcBal on 6 May 2011 

Tables showing the consolidated loss development, net of reinsurance, tor the last ten individual accident years, as opposed to loss 
development of total net resen/es for claims at the end of each of the last ten financial years above, are provided under '-'Financial 
statements IFRS - Note 36 - Insurance liabilities". 

The loss development tables above include information on asbestos and environmental pollution claims provisions from business 
written before 2003. The undiscounted claim provisions for continuing operations, net of reinsurance, in respert of this business at 31 
December 2012 were £1,003 million (2011: £929 million). The movement in the year reflerts strengthening of provisions by £8 million 
in the UK (2011: exceptional strengthening of £35 million), other increases in undiscounted provisions of £51 million (2011: £23 
million), reclassification of commercial liability provisions of £55 million, claim payments, reinsurance recoveries and foreign exchange 
rate movements. 

In 2008 the Institute of Actuaries' Asbestos Working Party report contributed to our view that experience variances, which we 
had previously perceived as normal short-term volatility, reflerted a real worsening ot experted ultimate claims experience. The market 
trend in mesothelioma claims was fully reflerted as a significant one-off strengthening of gross latent claims reserves in 2008 of 
£356 million, with a corresponding increase of £52 million in reinsurance recoverable. The net increase of £304 million comprised 
£668 million on an undiscounted basis and discounting of £364 million 

During 2003 resen/e strength was significantly increased, and has been maintained by establishing strong reserves for each new 
year. This has resulted in the reserve releases for 2003 to 2011 shown above 

Following the partial disposal on 6 May 2011, Delta Lloyd was not consolidated in the loss reserve development tables shown 
above for financial years 2011 onwards. At 31 December 2012 the Group's share of Delta Lloyd's loss reserves made up less than 5% 
of total Group loss reserves. 
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Reserves for Asbestos and Environmental Losses 
The tables below show the historical development of the asbestos and environmental ("A&E") reserves as at 31 December 2010 and 
subsequent years The tables include all indemnity claims arising from injuries and diseases due to asbestos and all claims arising from 
injuries due to toxic waste, hazardous substances and other environmental pollutants, including damages in respert of hazardous 
waste site clean-up costs. Litigation costs in relation to these claims are also included in the tables. Claims relating to smoking, physical 
abuse, silicon implants and other health hazards and latent injuries are not induded as our exposure is not material. 

We have exposure to liabilities for A&E claims arising from the sale of commercial liability and multi-peril policies prior to 1987. 
After 1987 policy terms and conditions in many cases excluded these types of claims, thereby considerably reducing our potential 
for loss. 

Resen/ing for A&E claims is subject to many uncertainties, such as very long reporting delays, unresolved legal issues and the 
number and identity of insureds, and these uncertainties are generally much greater than those present on other types of claims. 
As a result, traditional loss reserving techniques cannot be entirely relied upon. We therefore employ special techniques to determine 
reserves using all available information. However, new legislation or legal precedents could result in ultimate outstanding losses being 
adversely afferted in future periods. 
A large proportion of our gross A&E liabilities relate to the London Market business we wrote and are therefore covered by our 
reinsurance with National Indemnity. As of 31 December 2000, management of these claims transferred to Berkshire Hathaway. 
Our net A&E reserves mainly relate to asbestos produrtion and handling in various jurisdirtions, including the United Kingdom, 
Canada, Ireland and Australia. 

The following table presents the development of our asbestos and environmental reserves before reinsurance measured on 
an IFRS basis 

31 Deceiiib(?r 
2012 

fm 
2011 

fm 
2010 

fm 

Initial net resen/es per statement of financial position 
Effert of discounting 

684 
319 

631 
298 

551 
388 

Initial net reserves for unpaid losses and LAE 
Initial retroceded reserves 

1,003 
531 

929 
596 

939 
674 

Initial gross resen/es for unpaid losses and LAE 1,534 1,525 1,613 

Paid (cumulative) as of: 
One year later 29 98 
Two years later 127 

Resen/e re-estimated as of: 
One year later 1,565 1,623 
Two years later 1,663 

Cumulative redundancyAdeficiency) (40) (50) 
1 Delta lloyd ncx consdiclaied liorn Inancul year 2011 onwardi toflcMang Ilie partial disc»salcri 6Ury 2011 

The following table presents the development of our A&E reserves after reinsurance measured on an IFRS basis 

2012 2011 2010 
31 Deccnto fm tm fm 

Initial net resen/es per statement of financial position 684 631 551 
Effect of discounting 319 298 388 

Initial net resen/es for unpaid losses and LAE 1,003 929 939 

Paid (cumulative) as of 
One year later 40 69 
Two years later 109 

Reserve re-eslimated as of' 
One year later 1,043 999 
Two years later 1,114 

Cumulative redundancyAdeficiency) (114) (175) 
I rX'lia Lloyd m l consc'idaicd from financial year ?011 onvwfOb following the partial dispowl on 6 May ^011 



244 

Aviva plc 
Annual repoiX on Form 20-F 2012 

Additional disdosures for SEC continued 

IFRS critical accounting policies 
Our discussion and analysis of our financial condition and results of operations are based upon our consolidated financial statements, 
vvhich have been prepared in accordance with International Financial Reporting Standards ("IFRS") as issued by the International 
Accounting Standards Board. 

In preparing our financial statements, we are required to make estimates and judgements that affert the reported amounts of 
assets, liabilities, revenues and expenses, and related disclosure of contingent assets and liabilities. On an ongoing basis, we evaluate 
these estimates, induding those related to life insurance business and non-life and health business provisioning, the fair value of assets 
and the declaration of with-profits business bonus rates. We base our estimates on historical experience and on various other 
assumptions that we believe to be reasonable under the current circumstances. These estimates form the basis for making judgements 
about the carrying values of assets and liabilities that are not readily apparent from other sources. Artual results may differ from these 
estimates to the extent that artual conditions arising deviate from assumed conditions. 

Critical accounting policies are those that reflert significant judgements and uncertainties and potentially may lead to materially 
different results under different assumptions and conditions. 

Critical accounting policies 
The major areas of judgement on policy application are summarised below: 

Cntical accounting judgement assumptxxi 
Accounting 

poixy 

Consolidation Assessment of whether the D 
Group controls the underlying 
entities 

Insurance and participating Assessment of the significance K 
investment contract of insurance risk passed 
liabilities 

Financial investments Classification of investments S 

Use of estimates 
All estimates are based on management's knowledge ot current farts and circumstances, assumptions based on that knowledge and 
their predirtions of future events and artions Actual results may differ from those estimates, possibly significantly. The table below 
sets out those items we consider particularly susceptible to changes in estimates and assumptions, and the relevant accounting policy. 
These policies and notes can be found in the Financial Statements IFRS section. 
Item Accounting polcy IFRS Note 

Insurance and participating investment contract liabilities F81K 36, 37 81 41 
Goodwill, AVIF and intangible assets N 138. 14 
Fair values of financial investments S 19 
Impairment of financial investments S 19, 22&53 
Fair value of derivative financial instruments T 54 
Deferred acquisition costs and other assets W 24 
Provisions and contingent liabilities z 43 8.48 
Pension obligations AA 44 
Deferred income taxes AB 10 
Operations held for sale B 3 

Additional information on Investments 
For an overview of our investments, see "Performance review - Analysis of investments". 

Where estimates are used, these are based on a combination of independent third party evidence and internally developed 
models, calibrated to market observable data where possible. Whilst such valuations are sensitive to estimates, we believe that 
changing one or more of the assumptions for reasonably possible alternative assumptions would not change fair value significantly. 

Valuations obtained from third party sources are generally the proprietary information of the third party provider, ancj therefore, 
while the third party providers may discuss with us their methodologies and sources of inputs, we are unable to re-perform their 
valuations. We do, however, validate third party valuations against other third party pricing providers, broker quotes or our own 
internal models where we believe there is uncertainty over the reliability ot the third party valuation 

The fair values of our financial investments are subject to market risk and credit risks, primanly interest rate, equity price and 
foreign currency exchange risks "Financial statements IFRS - Note 53 - Risk Management" provides disclosure and discussion of the 
impart of changes in market assumptions such as interest rates, exchange rates, equity and property prices, as well as providing 
information regarding the aggregated credit risk exposure of the Group's financial assets with external credit ratings 

Fixed maturity securities - Valuation techniques 
The table below provides an analysis at 31 December 2012 of debt securities by pricing source. 

Fair value hierarchy 

Level 1 Level 2 Level3 Total 
2012 f m f m £m f m 

Third party sources 107,953 37,696 9,974 155,623 
Internal models - 5,892 108 6,000 

107,953 43,588 10,082 161,623 
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We use a variety of valuation techniques to fair value debt securities included in fair value hierarchy Level 2 and Level 3. Techniques 
include internal models using observable market inputs, broker quotes and third party pricing vendor services. 94% of Level 2 fixed 
maturity securities are held by our businesses in North America, Spain, the UK and Italy, of which North America represents 76%. 
Variations m the proportion of securities classified as Levels 1, 2 and 3 between different countries reflert different levels of liquidity 
in the markets in which these securities are traded and the different valuation sources used. 

Valuations sourced from third parties 
To determine the appropriate fair value hierarchy, where we use third-party pricing vendor services, we ascertain from the vendors 
their valuation methodology, the market inputs into their models and how they calibrated and tested their model outputs. Further 
validation is performed against broker quotes or internal models. Valuations obtained from third party sources, disclosed in the table 
above, are unadjusted. 

Where we use broker quotes and no information as to the obsen/ability of inputs is provided by the broker, we generally validate 
the price quoted by the broker by using internal models with observable inputs When the price obtained from the broker and internal 
model are similar, we look to the inputs used in our internal model to understand the observability of the inputs used by the broker. 
In circumstances where internal models are not used to validate broker prices and the observability of inputs used by brokers is 
unavailable, the investment is dassified as Level 3 Broker quotes are usually non-binding The valuation techniques applied to the 
prindpal fixed maturity securities are described below. 

Prices sourced from third parties for certain US corporate securities are based on a consensus valuation by polling banks and 
trading desks of market makers in these instruments. The collection of quotes is adjusted to remove outliers and stale data. Such 
securities are dassified as Level 3, as these inputs represent prices at which banks are holding these securities in their trading 
portfolios. 

Structured bond-type products held by our business in France amounting to £8.6 billion for which there is no artive market. 
These bonds are valued either using third-party counterparty or broker quotes. These bonds are validated against internal or third-
party models. These bonds have been classified as Level 3 because either (i) the third-party models included a significant 
unobservable liquidity adjustment or (ii) differences between the valuation provided by the counterparty and broker quotes and the 
validation model were sufficiently significant to result in a Level 3 dassification. At 31 December 2012, the values reported in 
respect of these produrts were the lower of counterparty and broker quotes and modelled valuations. 

The other pnncipal Level 3 debt securities are notes issued by loan partnerships held by our UK Life business amounting to 
£1.0 billion for which there is no active market These are valued using counterparty quotes which are corroborated against index 
information obtained for similar asset classes, taking into further consideration the quality of the underlying loan portfolio, leverage 
strurture, credit rating, illiquidity margins, market spreads and duration 

Internal valuation models 
In our Spanish business, we use internal models to value illiquid corporate bonds as the prices obtainable from third party pricing 
services are solely based on the last observed market transaction and are considered stale Models use discounted cash flows 
incorporating the interest rate swap curve for the same currency of the instrument and a spread for credit and liquidity risk. The credit 
and liquidity spread is determined using market quotes of other bonds of the same issuer fartored by the liquidity of asset or market. 
Similarly in our UK Life business, we use internal models for private placement notes, for which third party valuations are unavailable. 
Models use discounted cash flows incorporating the market swap curve for sovereign government securities for the same currency of 
the instrument and a spread for credit and liquidity risk. The credit and liquidity spread is derived by matching the credit and maturity 
profile of the security to a third party pricing matrix grid based on observed market transartions in private placement notes of other 
issuers. At 31 December 2012, bonds valued on this basis amounted to £3.5 billion in our Spanish business and £2 3 billion in our UK 
Life business 

For US mortgage-backed securities validated using internal models, credit risk is reflected in determining the experted cash flows 
and the discount rate used. The discount rate is adjusted for the spread from the corresponding CMBX index, while inputs included in 
determining experted cash flows are debt sen/ice coverage ratios, loan-to-value ratios, interest rate protection, amortisation type, 
number of properties per loan, location and property type A liquidity premium is added which is the difference between AAA rated 
credit card bonds and the average of AAA rated corporate bonds and agency debentures 

The internal models used to validate complex strurtured bond-type products in France and Italy are based on a discounted cash 
flow model incorporating the specific characteristics of the bond, such as issue date, credit risk ot issuer, form ot payout and reference 
indices. These represent most ot the debt securities validated using internal models. 

Adjustments for credit and liquidity risk 
Our internal models and the mcxfels used by third-party pricing vendor services incorporate credit risk by adjusting the spread above 
the yield curve tor government treasury securities for the appropriate amount ot credit risk for each issuer, based on observed market 
transartions 

To the extent observed market spreads are either not used in valuing a security, or do not fully reflect liquidity risk, our valuation 
methodology, whether sourced from internal models or third parties, reflerts a liquidity premium. 

Equity securities - Valuation techniques 
The table below provides an analysis at 31 December 2012 of equity securities by pricing source 

Fair value hierarchy 

Level 1 Level 2 level 3 Total 
2012 t m f m f m f m 

Third party sources 33,074 230 465 33,769 
Internal models - - 8 8 

33.074 230 473 33,777 

Valuations obtained from third party sources, disclosed above, are unadjusted 
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Equity securities dassified as Level 3 are principally strategic interests in banking partners held by our Italian business. Level 3 valuations 
are based on third-party independent appraisals, or where internally modelled, transartions in similar entities, discounted cash flow 
techniques and valuation multiples, using public and internal management information. 

Other investments (including derivatives) - Valuation techniques 
The table below provides an analysis at 31 December 2012 of other investments by pricing source. 

Fair value hietardly 

Level 1 Level 2 Level 3 Total 
2012 fm f m f m £m 

Third party sources 21,704 5,327 2,853 29.884 
Internal models - 183 26 209 

21,704 5,510 2,879 30,093 

Valuations obtained from third party sources, disclosed above, are unadjusted, except for third party valuations of private equity funds 
as noted below. 

Other investments classified as Level 2 principally relate to unit trusts and other investment vehicles amounting to £3.7 billion, 
and derivatives amounting to £1 2 billion. 

Other investments dassified as Level 3 are principally private equity funds and hedge funds each amounting to £1.3 billion. 66% of 
the Group's holdings in these funds are held by our UK Life business, with the remainder primarily held by our businesses in France 
and the US. 

Our UK Life business values its interest in private equity funds utilising investment valuation reports received from the fund 
managers, making adjustments for items such as subsequent draw downs and distributions between the date of the report and the 
balance sheet date and the fund managers' carried interest. 

In valuing its interest in hedge funds, the Group utilises valuations received from fund managers, which are based on the market 
value of the underlying fund assets. In certain instances, the market values of the underlying assets may be determined by the hedge 
fund managers using internal, proprietary models. Such investments are classified as Level 3. 

Of the internally modelled valuations for other investments disclosed above, all included in Level 2 relate to investments by our UK 
Life business in investment funds which are valued on a "look through basis" to the underlying investments in the fund. The 
underlying investments are valued using quoted market prices and other observable market inputs which support the classification. 
A similar valuation approach is adopted by third parties where we have utilised them as a source of valuations. 

The internal model inputs are based on observable market date, except for a small number of deposits placed with credit 
institutions to back strurtured products, with a fair value of £26 million at 31 December 2012, which are classified.as Level 3 since the 
interest rates used in the model are based on locked in rates offered on the structured product rather than observable market inputs. 

All valuations for derivatives are sourced from third parties. For most non-exchange traded derivatives, we either obtain prices 
from derivative counterparties and corroborate these prices using internal models, or source prices from a third-party vendor utilising 
industry standard models and corroborate these prices to non-binding broker quotes. Credit risk is considered, but the presence of 
collateral usually mitigates any non-performance risk related to the derivatives. 

Duration and amount of unrealised losses on available-for-sale securities 

0-6months 7 12 months nnrethan 12 months Total 

Gross Gross Gross Gross 
Fair value' unrealised Fair value' unrealised Fair value' unrealised Fair value' imrealised 

2012 fm f m f m f m fm f m f m fm 

Less than 20% loss position. 
Debt securities 2,006 (14) 53 (3) 534 (11) 2,593 (28) 
Equity securities — — — — 2 — 2 — 
Other investments 8 — 8 — 20 (3) 36 (3) 

2,014 (14) 61 (3) 556 (14) 2,631 (31) 

20%-50% loss position 
Debt securities — — — — 70 (34) 70 (34) 
Equity securities — — — — — — — — 
Other investments — — 2 (1) 2 (1) 4 (2) 

— — 2 (1) 72 (35) 74 (36) 

Greater than 50% loss position: 
Debt securities — — — — 7 (12) 7 (12) 
Equity secunties — — — — — — — — 
Other investments — — — — — — — 

— — — 7 (12) 7 (12) 

Total 
Debt securities 2,006 (14) 53 (3) 611 (57) 2,670 (74) 
Equity securities — — — — 2 — 2 — 
Other investments 8 — 10 (1) 22 (4) 40 (5) 

2,014 (14) 63 (4) 635 (61) 2,712 (79) 

Assets of operations classified as held for sale 2,014 (14) 63 (4) 231 (58) 2,308 (76) 

Total (excluding assets held for sale) — — — — 404 (3) 404 (3) 
1 Only includes AfS class<f«d secixrt« that are »i an ima l«d bss position 
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0 .6 monlhs 7- 12 i ixxil l t nxre than 12 months Total 

(3ro5& Gcoa Cxoss Gross 
Tar wlue' unrealised Far value' unrealised Far culue' unrealised Far value' unrealised 

2011 fm tm fm Im fm tm Em tm 

Less than 20% loss position: 
Debt securities 1,781 (52) 353 (23) 540 (33) 2,674 (108) 
Equity secunties — — — — 2 — 2 — 
Other investments 50 (2) 150 (8) 8 — 208 (10) 

1,831 (54) 503 (31) 550 (33) 2,884 (118) 

20%-50% loss position. 
Debt securities 14 (7) 15 (5) 168 (76) 197 (88) 
Equity securities — — — — — — — — 
Other investments — — — — - - —' — 

14 (7) 15 (5) 168 (76) 197 (88) 

Greater than 50% loss position: 
Debt securities 1 (2) 1 (2) 16 (29) 18 (33) 
Equity secunties — — — — — — — — 
Other investments — — — — — — — 

: (2) 1 (2) 16 (29) 18 (33) 

Total 
Debt securities 1,796 (61) 369 (30) 724 (138) 2,889 (229) 
Equity securities — — — — 2 — 2 — 
Other investments 50 (2) 150 (8) 8 — 208 (10) 

1,846 (63) 519 (38) 734 (138) 3,099 (239) 

Assets of operations classified as held for sale — — — — — — — — 
Total (excluding assets held for sale) 1,846 (63) 519 (38) 734 (138) 3,099 (239) 
1 Only includes AFS classilied securites thai are m an unrealised kiss positon 

We have not recognised any impairment charge in respect of these unrealised losses as we believe the decline in fair value of these 
securities relative to their amortised cost to be temporary 

At 31 December 2012, 98% of AFS debt securities were held by our US business. In respect of debt securities in an unrealised loss 
position, our businesses intend to hold these securities for a sufficient period to recover their value in full and to hold them to maturity, 
as they are held to match long-term policyholder liabilities of the same or longer duration. In the US, the decrease in unrealised losses 
experienced during 2012 reflects a decrease in the US government treasury yield curve, partially offset by widening credit spreads. 
Where fartors specific to an issuer have resulted in an unrealised loss, we have considered whether the security is impaired and 
recognised an impairment charge where necessary. 

Of the AFS debt security impairment expense for 2012, £12 million relates to our US business, of which £7 million relates to 
corporate bonds and £5 million to commercial mortgage backed securities. These securities are not yet in default but showed 
continued deterioration in market value from the previous impairment value. 

Receivables and other financial assets 
We manage the credit quality of receivables and other financial assets at the level of each subsidiary entity. Each subsidiary entity reviews 
the carrying value of its receivables at each reporting period. If the carrying value of a receivable or other financial asset is greater than the 
recoverable amount, the carrying value is reduced through a charge to the income statement in the period ot impairment 

Where assets classed as "past due and impaired" are of material value thereby exceeding local credit limits, and are also deemed 
at sufficiently high risk of default, an analysis of the asset is performed and a decision is made whether to seek sufficient collateral 
from the counterparty or to write down the value of the asset as impaired. The factors to determine whether there is a high risk of 
default include evidence of significant financial difficulties of the counterparty, evidence of a high probability of bankruptcy or other 
finandal reorganisation of the counterparty. We also consider specific knowledge of the individual counterparty which is experiencing 
difficulties, the age of the receivable or other financial asset balance, and any general credit ratings available. 

Financial liabilities fair valued through profit or loss 
We have made use of the fair value option under IAS 39 to carry at fair value through profit or loss investment contracts of £46,299 
million (2011: i43,990 million) and securitised borrowings of £1,332 million (2010: f1,306 million), as these are managed with associated 
financial assets and derivatives as a portfolio on a fair value basis. We believe such a presentation provides more relevant information and 
eliminates any accounting mismatch. In addition, IFRS requires us to fair value derivative liabilities through profit or loss 

Under IFRS, we are required to reflert own credit risk in valuations for those financial liabilities fair valued through profit or loss 
where this nsk would be considered by market participants. Other than the embedded option in indexed life and annuity contracts, we 
have not induded own credit nsk as a fartor in fair valuing these liabilities for the following reasons: 
• In the case of funding agreements and derivative contracts, they are mostly fully collaterised, 
• In the case of investment contracts which are unit-linked in structure, our liability to policyholders is linked to a segregated pool 

of assets, and have priority over other creditors in event of default; and 
• In the case ot securitised borrowing, the issued loan notes are secured on ring-fenced mortgage assets which effectively act 

as collateral. Noteholders are only entitled to obtain payment, of both principle and interest, to the extent that the available 
resources of the special purpose securitisation companies are sufficient Noteholders have no recourse whatsoever to other 
companies in the Aviva Group. 

The embedded options in indexed and life annuity contracts are valued using a risk-adjusted discount rate based on market spreads on 
senior long-term unsecured Aviva plc debt The change in fair value resulting from the risk adjustment in 2012 was an increase ot 
£269 million (2011: £453 million), and is principally attributable to market perception ot the instruments' credit risk. If interest rates 
were to increase by 1%, the provision for embedded options would decrease by £151 million ̂ 2070' f )52 miiiion) and, if interest 
rates were to decrease by 1 %, the provision would increase by £167 million (2011: £167 miiiion). 
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Articles of Association 
The Company adopted a new set of articles of association with 
effect from the conclusion of the annual general meeting held on 
3 May 2012 The following is a summary of the rights of the 
holders of our shares and of certain significant provisions of our 
articles of association and relevant laws and regulations of various 
regulatory bodies. Because it is a summary, it does not contain all 
the information that may be important to you. For more complete 
information you should read our articles of association. A 
complete copy of our articles of association can be obtained from 
our website on www.aviva.com/investor-relations/corporate-
governance/articles-ot-association 

The deposit agreement between us. Citibank and the 
registered holders from time to time of the ADSs, will govern the 
rights of holders of ADSs as described in "Description of securities 
other than equity securities" below. You should be aware that 
these rights are different from the rights of the holders of our 
ordinary shares. 

Organisation and Register 
Our registered company number in England is 2468686 The 
various entities that comprise Aviva have histories of considerable 
duration. Hand in Hand was established in 1696, Commercial 
Union was established in 1861, General Acddent was founded in 
1885 and Norwich Union was founded in 1797. However, the 
Group's current structure dates back to February 9, 1990, when 
Commercial Union plc was incorporated as the listed holding 
company for the Commercial Union Group. 

Dirertors 
The number of our dirertors is not less than six, nor more than 
twenty. We may, in a general meeting by ordinary resolution, 
increase or reduce the maximum and the minimum number 
of the dirertors. Our articles of association do not contain an age 
restriction applicable to directors 

Powers of our Board and Elertion of Dirertors 
Our Board manages the business and affairs of the Company. 
However, our shareholders must approve certain matters, such as 
changes to the share capital and the election of directors. 
Directors are appointed subjert to our articles of association At 
every annual general meeting, all the directors will be subjert to 
re-election as provided in the UK Corporate Governance Code. 

Under English law, shareholders of a public company may, 
by ordinary resolution, appoint a person who is willing to be a 
dirertor either to fill a vacancy or, subject to any limit provided in 
the company's articles of association, as an additional dirertor. 
Shareholders may also remove any dirertor before the end of his 
or her term of office by ordinary resolution and may appoint 
another person in his or her place. In addition, under our articles 
of association, our Board also has the power to appoint a director 
to fill a vacancy on our Board or to serve as an additional dirertor, 
provided that a dirertor so elected may only sen/e until the next 
following AGM of the company, at which time the director may 
be elected by shareholders. 

Dirertors' Interests 
Section 177 of the UK Companies Act 2006 provides that a 
dirertor who is dirertly or indirectly interested in a contract or 
proposed contract or arrangement or proposed arrangement 
connected to us or any of our subsidiaries must declare the nature 
of his interest at a meeting of our Board. In the case ot a 
proposed contract or proposed arrangement, the declaration 
must be made at the meeting of our Board at which the question 
of entering into the contrart or arrangement is first taken into 
consideration or, if the director was not at the date of the 
meeting interested in the proposed contract or arrangement, at 
the next meeting of our Board held after he became so 
interested. In a case where the dirertor becomes interested in a 
contract after it is entered into or an arrangement after it is made. 

the declaration must be made at the first meeting of our Board 
held after the director becomes so interested. 

If the contrart was entered into or the arrangement made or 
the proposed contrart or arrangement was considered before the 
dirertor was appointed or elerted, the declaration must be made 
at the first meeting of our Board following the appointment or 
election of the dirertor or, if the dirertor was not then aware of 
the existence of the contrart or arrangement or proposed 
contract or arrangement, at the next meeting following the 
director becoming so aware. 

A director may hold any other office (other than that of 
auditor) in any other company in which he is in any way 
interested in conjunrtion with his office of dirertor for such pericxl 
and on such terms (as to remuneration and otherwise) as our 
Board may determine, and no person is disqualified from 
appointment or elertion as a director by reason of his holding any 
office (other than that of auditor). 

No director or director candidate is disqualified by his or her 
office from contrarting either with regard to his or her tenure of 
any such office, nor is any such contrart to be avoided, nor is any 
dirertor so contracting or being so interested to be liable to 
account to us for any profit realised by any such contrart or 
arrangement by reason of such dirertor holding that office or of 
the fiduciary relationship established by his directorship. 

Dirertors' Remuneration 
A director is not required to hold any shares by way of 
qualification. However, under internal guidelines the Group CEO 
is required to build up a shareholding in the Company equivalent 
to 200% of annual base salary, executive dirertors are required to 
build up a shareholding in the Company equivalent to 150% of 
annual base salary and other Group Executive members are 
required to build up a shareholding in the Company equivalent to 
50% ot annual base salary. In addition, the executive dirertors, 
including the Group CEO, are required to retain 50% of the net 
shares released from deferred annual bonuses and Long Term 
Incentive Plan awards until the shareholding requirements have 
been met. There is no target date for meeting the share 
ownership requirements. 

The non-executive directors as a body are remunerated for 
their services in an amount not exceeding £2,000,000 per annum 
in aggregate, to be determined by our Board, or at such other 
rate that the Company, in general meeting, may determine by 
ordinary resolution. Such remuneration is to be divided amongst 
the dirertors in such proportions and manner that the Board 
determines and, in default of such determination, equally. The 
remuneration payable accrues from day to day A director is 
entitled to be repaid all reasonable travelling, hotel and other 
expenses incurred by such director in or about the performance of 
his or her duties as dirertor, including any expenses incurred in 
attending meetings of our Board or of Committees of our Board 
or general meetings, whether incurred in the UK or in any 
overseas country. 

The remuneration of the Chairman and executive dirertors is 
recommended to the Board by the Remuneration Committee The 
remuneration of the non-executive dirertors is determined by the 
Board For further details see "Governance - Dirertors' 
Remuneration Report". 

Proceedings of our Board and Committees 
Our Board may meet together for the dispatch of business, 
adjourn and otherwise regulate its meetings as it thinks fit and 
decide the quorum necessary for the transaction of business. 
Unless and until otherwise decided, the quorum is four directors 
No business may be transacted without the requisite quorum. 
Questions arising at any meeting are decided by a majority of 
votes. In case of an equality of votes, the chairman of the meeting 
has a second or casting vote. 

Two dirertors may and, upon request of two directors, the 
secretary shall summon a Board meeting at any time, by notice 
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given to all of the directors. Notice of a meeting ot our Board is 
deemed to be duly given to a dirertor if it is given to him 
personally, by word of mouth, by elertronic communication to an 
address given by him for that purpose or sent in writing to him at 
his last-known address or another address given by him for that 
purpose. A dirertor absent from the United Kingdom is not 
entrtled to receive notice of any meeting of our Board unless they 
have requested that notices of Board meetings be sent to an 
address they supply 

Our Board may from time to time appoint one or more 
dirertors as Managing Dirertor, Executive Director, joint 
Managing Dirertors or joint Executive Dirertors either for a fixed 
or an indefinite term and may from time to hme, without 
prejudice to the terms of any agreement entered into in any 
particular case, remove or dismiss any dirertors so appointed 
from office and appoint another dirertor in his or her place 

Liabilities of Dirertors and Officers 
English law does not permit a company to exempt any dirertor 
or other officer of the company, or any person employed by the 
company as auditor, from any liability that by virtue of any rule 
of law would otherwise attach to him or her in respert of any 
negligence, default, breach of duty or breach of trust of which he 
or she may be guilty in relation to the company. English law 
enables companies to purchase and maintain insurance for 
dirertors, officers and auditors against any such liability. We 
maintain such insurance for our directors and executive officers 
Our articles of association provide that our dirertors and officers, 
among others, are entitled to indemnification by Aviva out of our 
own funds against all costs, charges, losses, expenses and 
liabilities incurred by such person in connertion with the discharge 
of his or her duties or the exercise of his or her powers 

Debt Limitations 
Our articles of association grant our Board authority to exercise 
our power to borrow money and to mortgage or charge our 
undertaking, property and uncalled capital, or any part thereof, 
and to issue debentures and other securities, whether outright or 
as security for any debt, liability or obligation of ours or ot any 
third party. The aggregate amount of debt borrowed or secured 
by us or any ot our subsidiaries (to the extent our Board can 
prcxiure through voting and other powers of control and 
excluding borrowings between subsidiary undertakings and 
between the Company and its subsidiary undertakings) must not, 
without the prior approval of the shareholders in a general 
meeting, exceed twice the aggregate of our share capital and 
consolidated reserves, subjert to certain adjustments set forth in 
our articles of association 

Special Share Rights 
Subjert to any special rights previously conferred on the holders ot 
any shares or class of shares, we may issue any share with such 
preferred, deferred or other special rights or such restrirtions 
whether in regard to dividend, voting, return of capital or otherwise 

If any class of shares has any preferential right to dividend or 
return of capital, the conferring on other shares of nghts to either 
dividend or return ot capital ranking either before or pari passu 
with that class is generally deemed a vanation ot the rights 
attached to that dass of shares. 

Subject to legislation and unless othenA/ise expressly provided 
by the terms on which shares of that class are held, any of the 
rights attached to any class ot shares may be varied or abnegated 
with the written consent of the holders of not less than three-
fourths in nominal value ot the issued shares ot that dass or with 
the sanrtion of a special resolution passed at a separate general 
meeting of the holders of such shares. The provisions of the 
articles of association as to general meetings of the Company 
apply, with any necessary modifications, to a variation of dass 
rights meeting, except that the necessary quorum is two persons 
present holding at least one-third in nominal value of the issued 

shares of the class or, for an adjourned meeting, one person 
present holding shares of the class in question, and where a 
person is present by proxy or by proxies, that person is treated 
as holding only the shares in respect of which those proxies 
are authorised to exercise voting rights. 

We may issue and allot new preference shares in one or more 
separate series, each of which may constitute a separate class, 
and the new preference shares comprising each such series or 
class will rank pah passu and have such rights and terms as may 
be attached by our Board prior to allotment. Steriing new 
preference shares, new preference shares and euro new 
preference shares will have such rights and terms as the Board 
may determine in accordance with the terms ot their respertive 
capital instruments as well as such further rights and terms as may 
be determined by the Board prior to their issue. For details on the 
rights of our preference shares, see "Financial statements IFRS -
Note 29 - Preference share capital". 

Allotment of Securities 
Our Board has the general power to allot equity securities for cash 
pursuant to the general authority for the first penod and each 
subsequent period. 

Our Board may at any time after the allotment of a share, but 
before a person has been entered in the register as the holder of 
the share, recognise a renunciation of the share by the allottee in 
favour of another person and may grant to an allottee a right to 
effect a renunciation on the terms and conditions our Board 
thinks fit 

Pre-emptive Rights 
Under English law, the issue for cash of equity securities or rights to 
subscribe for or convert into equity securities must be offered in the 
first instance to the existing equity shareholders in proportion to the 
respertive nominal values of their holdings in the class of equity 
securities being offered, unless a special resolution has been passed 
in a general meeting of shareholders dis-applying (whether 
generally or specifically) this requirement. As is the custom of many 
companies listed on the Official List of the UK Listing Authority, we 
generally obtain authority annually from our shareholders to allot 
up to a specified amount of equity share capital for cash, instead of 
allotting pro rata to our existing shareholders. 

Share Warrants to Bearer 
Subject to any statutory restrictions, we may issue share warrants 
with respect to any shares which are fully paid up upon a request 
in writing by the relevant shareholder. The request should be in 
the form, and authenticated by the statutory declaration or other 
evidence as to identity of the person making the same, as our 
Board may require. 

Calls on Shares 
Our Board may from time to time make calls on the shareholders 
in respert of any monies unpaid on their shares or on any class of 
their shares, whether on account of the nominal value of the 
shares or by way of premium, and not by the conditions of 
allotment thereof made payable at fixed times Each shareholder 
will be required, subject to the shareholder having been given at 
least fourteen days' notice specifying the time or times and place 
of payment, to pay at the time and place so specified the amount 
called on such shareholder's shares A call may be made payable 
by instalments, may be revoked by our Board before receipt of 
any sum due or postponed as our Board may decide and be 
deemed to have been made at the time when the resolution ot 
our Board authorising the call was passed. A person upon whom 
a call IS made remains liable for calls made upon him or her 
notwithstanding the subsequent transfer of the shares. 

Forfeiture of Shares 
If the whole or any part of any call or instalment of a call in regard 
to a share is not paid on forfeiture notice or before the day 
appointed for payment, our Board may, at any time thereafter 
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during such time as any part of the call or instalment remains 
unpaid, serve a notice on the shareholder in whose name the 
share is registered requiring payment of so much of the call or 
instalment as is unpaid, together with any interest and expenses 
which may have accrued by reason of such non-payment. 

Lien on Sliares 
We have a first and paramount lien and charge on every share 
that has not been fully paid for all monies, whether presently 
payable or not, called or payable at a fixed time in respert of 
that share. 

Transfer of Shares 
Subjert to such restrictions in our articles ot association as may 
apply, any shareholder may, without payment of any fee, transfer 
all or any of his or her certificated shares by written instrument, in 
any usual common form or in any other form which our Board 
may approve, executed by or on behalf of the transferor and, in 
the case of a transfer of a share not fully paid, by or on behalf ot 
the transferee. 

Transmission of Shares 
In case of the death of a shareholder, the survivor or survivors 
where the deceased was a joint holder, and the legal personal 
representatives of the deceased where such person was a sole or 
only surviving holder, will be the only persons recognised by us as 
having any title to such shares, but nothing in the articles of 
association shall release the estate of the deceased shareholder 
from any liability, whether sole or joint, in respect of any share 
which has been solely or jointly held by the deceased shareholder 

Any person becoming entitled to a share as a result of the 
death or bankruptcy of a shareholder may, upon production of 
sufficient evidence of his or her right, either elert to be registered 
as a shareholder or to nominate some person as a registered 
shareholder in respect of the share. 

Shareholders Resident Abroad 
If a shareholder has not provided us with an address in the UK, 
we are not required to send notices to such shareholder directly. 
Notices to such shareholders may be posted in our registered 
office and are then deemed to be given to those shareholders on 
the date when they are first posted. Unless otherwise required by 
law or our articles of association, we may also give notices by 
advertisement published once in at least one leading UK daily 
newspaper. Alternatively, so long as a shareholder has so agreed, 
we may give notice of a general meeting by posting on our 
website, provided we have notified the shareholder of the posting 
in a manner agreed with us There are no limitations on non
resident or foreign shareholders' rights to own our securities or 
exercise voting rights where such rights are given under English 
company law. For holders ot ADSs, please see "- Description of 
securities other than equity securities". 

Equity Share Capital - Rights of Purchase and Redemption 
Under English law, a company may issue redeemable shares if 
authorised by its articles of association and subjert to the 
conditions stated therein. Our articles ot association authorise 
the issue ot redeemable shares. Although our cumulative 
irredeemable preference shares are not subject to redemption 
like our ordinary shares, our articles ot association permit the 
purchase of our own shares and we may purchase our cumulative 
irredeemable preference shares. An English company may 
purchase its own shares, including any redeemable shares, if so 
authorised by its articles ot association and provided that the 
purchase must be previously approved by a general or specific 
ordinary resolution ot its shareholders in the case of an on-market 
purchase (although the Association of British Insurers prefers a 
special resolution), or a special resolution in the case 
of an off-market purchase. The shares may be redeemed or 
repurchased only if fully paid and, in the case of public companies 
such as us, only out ot distributable profits or the proceeds of 

a new issue of shares issued for the purpose of the purchase 
or redemption. 

As with many other companies listed on the Offidal List of the 
UK Listing Authority, we regularly seek authority at annual 
general meetings to approve on-market purchases of our ordinary 
shares subject to specified limitations. When a company 
purchases its own shares wholly out of profits, an amount equal 
to the nominal amount of the shares purchased and subsequently 
cancelled must be transferred to the capital redemption reserve, 
which IS generally treated as paid-up share capital. In addition, 
any amount payable by the company on purchase of its shares in 
excess of the par value may be paid out of the proceeds of a new 
issue of shares up to an amount equal to whichever is the lesser 
of (i) the aggregate ot the original premiums received by the 
company on the issue ot those shares or (it) the amount of the 
company's share premium account as at the time of the 
repurchase, including any sum transferred to that account in 
respert of premiums on the new issue. The UK Listing Authority 
usually requires that on-market purchases of 15% or more of a 
company's equity share capital pursuant to a general shareholder 
authority must be made through either a tender or partial offer to 
all shareholders (or to all shareholders of the relevant class), and 
in the case of a tender offer, at a stated maximum or fixed price. 
Purchases pursuant to a general shareholder authority below the 
15% threshold may be made through the market in the ordinary 
way, provided that the price is not more than 5% above the 
average of the market value ot the company's shares for the five 
business days before the purchase date. 

Winding Up 
In the event ot a winding up, holders ot preference shares have 
priority over holders of ordinary shares. This applies to all types 
ot preference shares. We are subject to the general insolvency 
law applicable to UK companies, which is described within 
"Shareholder Information - Regulation" 

Dividends and Reserves 
Our dividends are based on our profits and are paid out to 
shareholders tor each share they hold, and do not generally have 
any restrictions. Our dividends are usually paid as cash to both UK 
and overseas shareholders. Our dividends can be paid by cheque 
or as a direct bank transfer 

We generally pay any dividends on our ordinary shares twice a 
year following the announcement of our full year and half year 
results. We normally pay a final dividend in May and an interim 
dividend in November on our ordinary shares. Lost dividend 
cheques can be re-issued. A shareholder may obtain a 
replacement cheque from our registrar We may declare dividends 
but no dividend may exceed the amount recommended by our 
Board Our Board may pay to the shareholders such interim 
dividends (induding the fixed dividends payable on any 
preference or other shares) as appear to our Board to be justified 
by our profits and, provided that our Board acts in good faith, it 
shall not incur any responsibility to the holders of any shares 
conferring a preference which may at any time be issued for any 
damage they may suffer by reason ot the lawful payment of an 
interim dividend on any shares ranking after such preference 
shares No dividend payable in respert of a share shall bear 
interest against the Company. Any dividend unclaimed after a 
period of twelve years from the date fixed for payment will be 
forfeited and revert to the Company. All dividends unclaimed may 
be invested or otherwise made use of by the Board for the benefit 
ot the Company until claimed and the Company is not a trustee 
in respert ot this Our articles of association do not contain any 
sinking fund provisions. Further details regarding dividends for our 
ADSs are set out in "- Description of securities other than equity 
securities" and for our preference shares within "Financial 
statements IFRS - Note 29 - Preference Share Capital". 
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General Meetings 
We hold an annual general meeting within six months following 
our accounting reference date. English company law provides for 
shareholders to exercise their power to decide on corporate 
matters at general meetings. Our articles of association require 
that we hold a general meeting annually to declare dividends, to 
receive and consider the statutory accounts and the reports by the 
auditor and the dirertors, to elert dirertors, approve the 
appointment and remuneration of the auditor and approve the 
Dirertors' Remuneration Report. The quorum required for a 
general meeting is ten shareholders present in person or by proxy. 

Convening and Notice of Meetings 
Our Board may convene a general meeting as our annual general 
meeting Our Board may convene a general meeting whenever 
It thinks tit. The time and place ot any annual general meeting 
or other general meeting called by our Board shall be decided 
by our Board. 

Our Board will convene a general meeting upon receiving 
requests to do so from shareholders representing at least five 
percent of such ot the paid-up capital of the Company as carries 
the right of voting at general meetings (excluding any paid-up 
capital held as treasury shares). A request to call a general 
meeting must state the general nature of the business to be dealt 
with at the proposed meeting A request may include the text of 
a resolution, which may be property moved at the proposed 
meeting A request must be in hard copy or electronic form and 
must be authenticated by the person or persons making it. 

Our Board will call any annual general meeting by at least 
twenty one days' notice in accordance with our articles of 
association. Any other general meeting will be called by at least 
fourteen days' notice also in accordance with our articles of 
association. The notice period calculation under our articles of 
association excludes the day ot the relevant meeting and the day 
on which the notice of meeting is given. Notice of every general 
meeting will be given in any manner authorised by our articles 
of association to every shareholder holding shares conferring the 
right to attend and vote at the meeting who, at the time of the 
convening of the meeting, has paid all calls or other sums 
presently payable by such shareholder in respert of all shares held 
by such shareholder, the auditor and the directors. 

Constitution of Meetings 
No business is transacted at a general meeting unless the requisite 
quorum is present at the commencement of the business. The 
quorum for all purposes of a general meeting is ten persons 
present and entitled to vote upon the business to be transacted, 
each being a shareholder, a person authorised to art as a 
representative (in relation to the meeting) of a corporation that is 
a shareholder or a person appointed as a proxy of a shareholder 
in relation to the meeting, except that two persons only arting as 
representatives of a single corporation that is a shareholder or 
two persons only appointed as proxies of a single shareholder 
does not constitute a requisite quorum. 

Voting 
Under English law, the voting rights ot shareholders are governed 
by the Company's articles ot association, and are subjert to the 
statutory rights of shareholders, including the right to demand a 
poll Voting at any meeting of shareholders is by a show of hands 
unless a poll is demanded On a show of hands, each shareholder 
present in person or by a corporate representative or proxy has 
one vote. On a poll, each shareholder who is present in person or 
by a corporate representative or by proxy has one vote for every 
ordinary share held Subject to any special rights or restrirtions 
attached to any class of shares and to the provisions of our 
articles of association, on a show of hands every shareholder 
present in person or by proxy will have one vote and on a poll 
every shareholder present in person or by proxy will have one vote 
for each 25 pence in nominal amount of share capital held by 

such shareholder. A person entitled to more than one vote on a 
poll need not use all his or her votes or cast all his or her votes in 
the same way. Cumulative irredeemable preference shares entitle 
their holders to attend and vote at general meetings only when 
dividends on such shares are in arrears, however this does not 
apply to holders of Sterling New Preference Shares and Euro New 
Preference Shares. Only the holders of ordinary shares on which 
all sums payable have been paid are entitled to attend meetings 
and vote. If more than one joint holder votes, only the vote of the 
shareholder whose name appears first in the register is counted. 
Any shareholder who is entitled to attend and vote at a meeting 
IS entitled to appoint one or more proxies to attend and vote at 
the meeting on his or her behalf. 

Shareholder Proposals 
Under English law, shareholders may requisition a resolution 
to be voted on at a general meeting if 
• the requisition is made by a holder or the holders of shares 

that represent not less than 5% of the total voting rights of 
all shareholders having at the date of the requisition a right 
to vote at the meeting to which the requisition relates; or 

• the requisition is made by not less than 100 shareholders 
holding shares on which there has been paid up an average 
sum, per shareholder, of not less than £100. 

The requisition must be deposited at the company's registered 
office not less than one week before the general meeting to 
which It relates unless the general meeting is called after the 
requisition is deposited. At any general meeting, the appointment 
of two or more persons as dirertors of a public company (such as 
us) by a single resolution (and not by a separate resolution for 
each proposed dirertor) may not be proposed unless a resolution 
approving its proposal is passed by the general meeting with no 
dissenting votes 

Proxies 
A shareholder may appoint more than one proxy in relation to 
a general meeting, provided that each proxy is appointed to 
exercise the rights attached to a different share or shares held by 
that shareholder A form of proxy is. unless otherwise stated, valid 
for any adjournment of the meeting to which it relates. When 
two or more valid but differing forms of proxy are delivered or 
received for the same share for use at the same meeting, the one 
which is last validly delivered or received (regardless of its date or 
the date ot its execution) is be treated as replacing and revoking 
the other or others as regards that share If we are unable to 
determine which form ot proxy was last validly delivered or 
received, none of them is treated as valid 

Accounts 
Our Board decides whether and to what extent the accounts and 
books or any of them are to be open to the inspection of 
shareholders who are not directors. No shareholder who is not 
a director or an officer has any right ot inspecting any account or 
book or document except as conferred by statute or authorised 
by our Board or by us in general meeting 

A copy of our annual accounts and reports is, not less than 
twenty-one days before the date of the meeting, sent or supplied 
to every shareholder and to every holder of debentures or 
debenture or loan stock and every person entitled to receive 
notice of general meeting. The required number ot pnnted copies 
of every such document is at the same time sent to the London 
Stock Exchange and to any other stock exchange which has 
granted a quotation for, or a listing of, any ot the shares, as 
required by their regulations. 

Notices 
A notice, document or other intormation may be given to any 
shareholder either personally or by sending it in hard copy form 
by post to the shareholder at his or her registered address or, if 



252 

Aviva plc 
Annual reporl on Form 20-f 2012 

Additional disclosures for SEC continued 

the shareholder has no registered address within the UK to the 
address (if any) in the UK supplied by the shareholder for the 
giving of notices to such shareholder or by advertisement or by 
giving notice in elertronic form to an address supplied to us by 
the shareholder for that purpose or by any other means 
authorised in writing by the shareholcfer concerned-
Change of Control 
There is no specific provision in our articles of association that 
would have an effert ot delaying, deferring or preventing a 
change in control and that would operate only with respert to 
a merger, acquisition or corporate restructuring involving us or 
any of or any of our subsidiaries-

However, English law provides for schemes of arrangement. 
These are arrangements or compromises between a company 
and its shareholders, creditors, any class of its shareholders, 
or any class of its creditors, and are used for certain types of 
reconstrurtions, amalgamations, capital reorganisations or 
takeovers. They require sanrtion of the court and the approval at 
a meeting of the company convened by an order of the court of 
a majority of the shareholders or creditors or class of shareholders 
or creditors representing not less than 75% in value of the capital 
or debt held by the shareholders or creditors or class present and 
voting, either in person or by proxy. Once the scheme becomes 
effertive, all shareholders or creditors (or, if it applies to a class, 
the shareholders or creditors ot the relevant class) are bound by 
the terms of the scheme. 

Under the rules of the UK Usting Authority, shareholder 
approval is required for an acquisition or disposal by a listed 
company if the gross assets ot the company or the business 
to be acquired or disposed ot represent 25% or more of the 
gross assets of the company or it various other size ratios 
prescribed by the Listing Rules of the UK Listing Authority are 
satisfied. Shareholder approval is also required in some 
circumstances relating to the giving by the listed company of 
indemnities and similar arrangements Where the size of the 
acquisition or disposal falls below the 25% threshold, information 
may nevertheless be required to be published. Shareholder 
approval may also be required for an acquisition or disposal of 
assets between a listed company and related parties including-
• directors ot the company or its subsidiaries; 
• holders ot 10% or more of the nominal value of any class 

of the company's or any holding company's or subsidiary's 
shares having the right to vote in all circumstances at 
general meetings of the relevant company; or 

• any associate of persons described in the two preceding 
bullet points above 

English law also provides that where a takeover otter is made for 
the shares of a company incorporated in the UK and the offeror 
has acquired or unconditionally contracted to acquire not less 
than nine-tenths in value of the shares of any dass to which the 
offer relates and, where the shares to which the offer relates are 
voting shares, not less than nine-tenths of the voting rights 
carried by those shares, the offeror may, within three months of 
the last day on which the offer could be accepted, by notice 
require shareholders who have not accepted the otter to transfer 
their shares to the offeror on the terms of the offer. A dissenting 
shareholder may apply to the court within six weeks of the date 
on which the notice was given objecting to the transfer or its 
proposed terms The court is unlikely, absent unfair treatment, 
fraud or oppression, to exercise its discretion to order that the 
transfer shall not take effert, but it may specify the terms of the 
transfer as it finds appropriate. Where an offeror has reached 
such nine-tenths level, a minority shareholder is also entitled to 
require the offeror to acquire his shares on the terms of the offer 
("sell-out right") within three months of the last day on which the 
offer could be accepted or, if later, three months from the date 
on which the offeror served notice on the minonty shareholder 
notifying him of the sell-out right 

Mergers are sometimes effected through the use of a members' 
voluntary liquidation of a company pursuant to the Insolvency 
Art 1986, which provides for the transfer of the whole or part of 
the assets of that company to another company in return for 
shares in the transferee company. To effert the transfer, a 
resolution must be passed by at least 75% of shareholders 
conferring authority on the liquidator. Any shareholder who does 
not vote in favour of the resolution may express his dissent by 
writing to the liquidator within seven days after the passing of the 
resolution, requiring the liquidator either to abstain from carrying 
the resolution into effert or to purchase the shareholder's interest 
at a price to be determined by agreement or by arbitration under 
the Insolvency Art 1986. The liquidator may apply to the court if it 
disputes the shareholder's contention and the court may make 
such an order on the application as it thinks just 

Major Shareholding and Disclosure of Interests 
Our articles ot association do not contain any provisions requiring 
disclosure of shareholdings over and above that which is required 
by English law. Further details are available under "Major 
shareholders". 

The basic disclosure requirement under English law and the 
Disclosure and Transparency Rules promulgated by the FSA 
imposes an obligation on a person to notify the FSA and us 
ot the percentage of the voting rights in Aviva such person holds 
or controls dirertly or indirertly. The Disclosure and Transparency 
Rules set out the circumstances in which an obligation ot 
disclosure arises as well as certain exemptions from those 
obligations for specified persons. This obligation is triggered 
it the percentage of voting rights reaches, exceeds or falls below 
three percent and any subsequent whole percentage figure as a 
result of an acquisition or disposal reaches, exceeds or falls below 
any such threshold as a result of any change in the number of 
voting rights attached to our shares. The Disclosure and 
Transparency Rules also deal with the disclosure by certain 
persons including directors, of interests in shares of the listed 
companies of which they are directors, and in derivatives and 
other financial instruments relating to those shares. We may, 
under English law require a person that we know or have cause 
to believe is or was during the three years preceding the date ot 
notice interested in our shares to indicate whether or not that is 
the case and to provide certain information as is permitted under 
the law. 

The City Code on Takeovers and Mergers also imposes strict 
disclosure requirements with regard to dealings in the securities 
of an offeror or offeree company on all parties to a takeover 
and also on their respertive associates during the course of 
an offer period. 

Shareholder approval of equity compensation plans 
The NYSE rules for U.S companies require that shareholders must 
be given the opportunity to vote on all equity-compensation plans 
and material revisions to those plans. We comply with UK 
requirements, which are similar to the NYSE rules. As a result, the 
Board does not explicitly take into consideration the NYSE's 
detailed definition ot what are considered "material revisions". 

Exchange controls and other limitations 
affecting security holders 
Other than requirements to report designated events and 
transartions under sanrtions and other laws in effert from time to 
time, there are currently no UK laws, decrees or regulations that 
restrirt the export or import of capital, including, but not limited 
to, foreign exchange controls, or that affect the remittance of 
dividends or other payments to non-UK residents or to US holders 
of our securities except as othenwise set forth in "-Taxation" 
below. There are no limitations under our articles of association 
restricting voting or shareholding 
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Taxation 
This sertion discusses certain material US federal income tax and 
UK tax consequences to a US Holder that owns Aviva ordinary 
shares and ADSs 

For purposes of this description, a "US Holder" includes any 
beneficial owner of the Aviva ordinary shares or ADSs that is, for 
US federal income tax purposes: 
• a citizen or individual resident of the United States; 
• a corporation (or other entity treated as a corporation for US 

federal income tax purposes) created or organised in or 
under the laws of the United States or organised under the 
laws of any state thereof, or the District of Columbia; or 

• an estate the income of which is subject to US federal 
income taxation regardless of its source; or a trust if (1) a 
court within the United States is able to exercise primary 
supervision over its administration and one or more United 
States persons have the authority to control all of the 
substantial decisions of such trust, or (2) such trust has a 
valid elertion in effert to be treated as a United States 
person for US federal income tax purposes 

A "Non-US Holder" is any beneficial owner of the Aviva ordinary 
shares or ADSs that is not a US Holder 

This sertion does not purport to be a comprehensive 
description of all of the tax considerations that may be relevant to 
any particular investor. This discussion assumes that you are 
familiar with the tax rules applicable to investments in securities 
generally, and with any special rules to which you may be subjert. 
In particular, the discussion deals only with investors that will hold 
Aviva ordinary shares or ADSs as capital assets, and does not 
address the tax treatment of investors that are subjert to special 
rules, such as banks, financial institutions, insurance companies, 
dealers or traders in securities or currencies, persons that elect 
mark-to-market treatment, tax-exempt entities (including 401 
pensions plans), real estate investment trusts, regulated 
investment companies or grantor trusts, individual retirement and 
other tax-deferred accounts, persons that received Aviva ordinary 
shares or ADSs as compensation for the performance of services, 
persons who own, dirertly, indirertly through non-US entities or 
by attribution by application of the constructive ownership rules 
of sertion 958(b) of the US Internal Revenue Code, 10% or more 
of Aviva voting shares, persons that are residents of the United 
Kingdom for UK tax purposes or that conduct a business or have 
a permanent establishment in the United Kingdom, persons that 
hold Aviva ordinary shares or ADSs as a position in a straddle, 
hedging, conversion, integration, constructive sale, or other risk 
redurtion transaction, certain former citizens or long-term 
residents of the United States, partnerships and their partners and 
persons whose functional currency is not the US dollar. The 
discussion is based on laws, treaties, judicial decisions, and 
regulatory interpretations in effert on the date hereof, all of 
which are subject to change. Beneficial owners of ADSs will be 
treated as owners of the underlying shares for US federal income 
tax purposes and for purposes of the double tax treaty between 
the United States and the United Kingdom which came into effert 
on 31 March 2003 (the "Treaty") Deposits and withdrawals of 
shares in exchange for ADSs will not result in the realisation ot 
gain or loss for US federal income tax purposes. 

You are urged to consult with your own advisers regarding 
the tax consequences of the acquisition, ownership, and 
disposition of Aviva ordinary shares or ADSs in the light of 
your particular circumstances, including the effert of any 
state, local, or other national laws. 

UK Taxation of Dividends 
Under current UK tax law, no tax is required to be withheld 
in the United Kingdom at source from cash dividends paid to US 
resident holders. 

UK Taxation of Capital Gains 
Subjert to the comments in the following paragraph, a holder of 
Aviva ordinary shares or ADSs who, for UK tax purposes, is 
neither resident nor, in the case of an individual, ordinarily 
resident, in the UK will not be liable for UK taxation on capital 
gains realised on the disposal of Aviva ordinary shares or ADSs 
unless at the time of the disposal: 
• the holder carries on a trade, or in the case of an individual, 

a profession or vocation in the United Kingdom through, in 
the case of an individual, a branch or agency, or, in the case 
of a company, a permanent establishment, and 

• the Aviva ortiinary shares or ADSs are or have been used, 
held, or acquired for the purpose of such trade, profession, 
vocation, branch, agency or permanent establishment. 

A holder of Aviva ordinary shares or ADSs who (1) is an individual 
who has ceased to be resident or ordinarily resident for UK tax 
purposes in the United Kingdom, (2) was resident or ordinarily 
resident for UK tax purposes in the United Kingdom for at least 
four out of the seven UK tax years immediately preceding the year 
in which he or she ceased to be both resident and ordinarily 
resident in the United Kingdom, (3) only remains non-resident 
and non-ordinarily resident in the United Kingdom for a period 
of less than five tax years and (4) disposes of his or her Aviva 
ordinary shares or ADSs during that period may also be liable, 
upon returning to the United Kingdom, for UK tax on capital 
gains, subjert to any available exemption or relief, even though he 
or she was not resident or ordinarily resident in the United 
Kingdom at the time of the disposal. 

UK Inheritance Tax 
Aviva ordinary shares are assets situated in the United Kingdom 
tor the purposes of UK inheritance tax (the equivalent of US 
estate and gift tax). Aviva ADSs are likely to be treated in the 
same manner. Subjert to the discussion of the UK-US estate tax 
treaty below, UK inheritance tax may apply if an individual who 
holds Aviva ordinary shares or ADSs gifts them or dies even if he 
or she is neither domiciled in the United Kingdom nor deemed to 
be domiciled there under UK law. For inheritance tax purposes, a 
transfer of Aviva ordinary shares or ADSs at less than full market 
value may be treated as a gift for these purposes. 

Special inheritance tax rules apply (1) to gifts if the donor 
retains some benefit, (2) to close companies and (3) to trustees of 
settlements. 

However, as a result of the UK-US estate tax treaty, Aviva 
ordinary shares or ADSs held by an individual who is (jomiciled in 
the United States for the purposes of the UK-US estate tax treaty 
and who is not a UK national will not be subject to UK inheritance 
tax on that individual's death or on a gift of the Aviva ordinary 
shares or ADSs unless the ordinary shares or ADSs 
• are part of the business property of a permanent 

establishment in the United Kingdom, or 
• pertain to a fixed base in the United Kingdom used for the 

performance ot independent personal services. 

The UK-US estate tax treaty provides a credit mechanism if the 
Aviva ordinary shares or ADSs are subjert to both UK inheritance 
tax and to US estate and gift tax. 

UK Stamp Duty and Stamp Duty Reserve Tax 
UK stamp duty is payable on the transfer ot Aviva ordinary shares 
to a nominee or agent of the depositary in exchange for Aviva 
ADRs representing ADSs 

Furthermore, UK stamp duty reserve tax is payable upon the 
transfer of Aviva ordinary shares to a nominee or agent ot the 
depositary in exchange for Aviva ADRs representing ADSs For this 
purpose, the current rate of stamp duty and stamp duty resen/e 
tax is 1.5% (rounded up, in the case of stamp duty, to the nearest 
£5) The rate is applied, in each case, to the amount or value of 
the consideration given for the Aviva ordinary shares or, in some 
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circumstances, to the value ot the Aviva ordinary shares at the 
time of transfer or issue. To the extent that such stamp duty is 
paid on any such transfer ot Aviva ordinary shares, no stamp duty 
resen/e tax should be payable on that transfer. Provided that the 
instrument of transfer is not executed in the United Kingdom and 
remains at all subsequent times outside the United Kingdom, no 
UK stamp duty will be required to be paid on any transfer of 
Aviva ADRs representing ADSs. An agreement to transfer Aviva 
ADRs will not give rise to a liability to stamp duty resen/e tax. 

The transfer for value of Aviva ordinary shares, as opposed to 
Aviva ADRs, will generally give rise to a charge to UK stamp duty 
or stamp duty resen/e tax at the rate of 0.5% (rounded up, in the 
case of stamp duty, to the nearest £5, with transfers for a value 
not exceeding £1,000 being exempt). The rate is applied to the 
price payable for the relevant Aviva ordinary shares. Stamp duty 
reserve tax is generally the liability of the purchaser and UK stamp 
duty is usually paid by the purchaser. 

US Taxation of Distributions 
The gross amount of any distributions made by us to a US Holder 
will generally be subjert to US federal income tax as dividend 
income to the extent paid or deemed paid out of our current or 
accumulated earnings and profits, as determined under US 
federal income tax principles. Such dividends will not be eligible 
tor the dividends received dedurtion generally allowed to US 
corporations with respert to dividends received from other US 
corporations. To the extent that an amount received by a US 
Holder exceeds its allocable share of our current and accumulated 
earnings and profits, such excess would, subject to the discussion 
below, be treated first as a tax-free return of capital which will 
reduce such US Holder's tax basis in his Aviva ordinary shares or 
ADSs and then, to the extent such distribution exceeds such US 
Holder's tax basis, it will be treated as capital gain. 

Subject to applicable holding period and other limitations, the 
US dollar amount of dividends received on the Aviva ordinary 
shares or ADSs in taxable years beginning prior to January 1, 
2013 by certain non-corporate US Holders will be subject to 
taxation at a maximum rate of 15% if the dividends are "qualified 
dividends" and certain other requirements are met. Dividends 
paid on the Aviva ordinary shares or ADSs will be treated as 
qualified dividends if. (i) we are eligible for the benefits of the 
Treaty or the ADSs are readily tradeable on an established US 
securities market and (ii) we were not, in the year prior to the year 
in which the dividend was paid, and are not, in the year in which 
the dividend is paid, a passive foreign investment company 
("PFIC"). Although we currently believe that distributions on the 
Aviva ordinary shares or ADSs that are treated as dividends tor US 
federal income tax purposes should constitute qualified dividends, 
no assurance can be given that this will be the case. US Holders 
should consult their tax advisers regarding the tax rate applicable 
to dividends received by them with respect to the Aviva ordinary 
shares or ADSs, as well as the potential treatment of any loss on a 
disposition of Aviva ordinary shares or ADSs as long-term capital 
loss regardless of the US Holders' actual holding period for the 
Aviva ordinary shares or ADSs. 

We have not maintained and do not plan to maintain 
calculations of earnings and profits under US federal income tax 
principles. Accordingly, it is unlikely that US Holders will be able to 
establish whether a distribution by us is in excess of our 
accumulated earnings and profits (as computed under US federal 
income tax principles). If US Holders are unable to establish that 
distributions are in excess of our accumulated earnings and profits 
as determined under US federal income tax principles, any 
distribution by us may be treated as taxable in its entirety as a 
dividend to US Holders for US federal income tax purposes. 

For foreign tax credit computation purposes, dividends will 
generally constitute foreign source income, and with certain 
exceptions, will constitute "passive category income". 

US Taxation of Capital Gains 
Gain or loss realised by a US Holder on the sale or other 
disposition of Aviva ordinary shares or ADSs will be subjert to US 
federal income taxation as capital gain or loss in an amount equal 
to the difference between the US Holder's adjusted tax basis in 
the Aviva ordinary shares or ADSs and the amount realised on the 
disposition Such gain or loss generally will be treated as long-
term capital gain or loss if the Aviva ordinary shares or ADSs have 
been held for more than one year. Any such gain or loss realised 
will generally be treated as US source gain or loss. In the case of a 
US Holder who is an individual, capital gains are currently subjert 
to federal income tax at preferential rates if specified minimum 
holding requirements are met. The dedurtibility of capital losses is 
subjert to significant limitations. 

Passive Foreign Investment Company Considerations 
We believe that we should not be treated as a PFIC for US federal 
income tax purposes for the current taxable year and do not 
expect to become a PFIC in future years. However, because PFIC 
status is determined on an annual basis and because our income 
and assets and the nature of our activities may vary from time to 
time, we cannot assure US Holders that we will not be considered 
a PFIC for any taxable year 

We would be a PFIC for US federal income tax purposes in 
any taxable year if 75% or more of our gross income would be 
passive income, or on average at least 50% of the gross value of 
our assets is held for the production of, or produces, passive 
income. In making the above determination, we are treated as 
earning our proportionate share of any income and owning our 
proportionate share of any asset of any company in which we are 
considered to own, directly or indirertly, 25% or more of the 
shares by value. If we were considered a PFIC at any time when a 
US Holder held the Aviva ordinary shares or ADSs, we generally 
should continue to be treated as a PFIC with respect to that US 
Holder, and the US Holder generally will be subjert to special rules 
with respert to (a) any gain realised on the disposition of the 
Aviva ordinary shares or ADSs and (b) any "excess distribution" 
by us to the US Holder in respect of the Aviva ordinary shares or 
ADSs Under the PFIC rules: (i) the gain or excess distribution 
would be allocated ratably over the US Holder's holding period 
for the Aviva ordinary shares or ADSs, (ii) the amount allocated to 
the taxable year in which the gain or excess distribution was 
realised or to any year before we became a PFIC would be taxable 
as ordinary income and (iii) the amount allocated to each other 
taxable year would be subjert to tax at the highest tax rate in 
effert in that year and an interest charge generally applicable to 
underpayments of tax would be imposed in respert of the tax 
attributable to each such year Because a US Holder that is a 
dirert (and in certain cases indirert) shareholder of a PFIC is 
deemed to own its proportionate share of interests in any lower-
tier PFICs, US Holders should be subject to the foregoing rules 
with respert to any of our subsidiaries chararterised as PFICs, if 
we are deemed a PFIC. A US Holder may be able to avoid many of 
these adverse tax consequences if it elects to mark the Aviva 
ordinary shares or ADSs to market on an annual basis However, 
any such mark to market election would not be available for a 
lower-tier PFIC. US Holders are urged to consult their tax advisers 
about the PFIC rules, induding the advisability, procedure and 
timing of making a mark-to-market election and the US Holder's 
eligibility to file such an elertion (including whether the Aviva 
ordinary shares or ADSs are treated as "publicly traded" for such 
purpose). 
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Dividends and paying agents 
A US Holder may be subjert to information reporting to the IRS 
and possible backup withholding with respert to dividends paid 
on, or proceeds of the sale or other disposition of, Aviva ordinary 
shares or ADSs unless such US Holder qualifies within certain 
categories of exempt recipients or provides a taxpayer 
identification number and certifies as to no loss of exemption 
from backup withholding and otherwise complies with applicable 
requirements of the backup withholding rules. Amounts withheld 
under these rules may be credited against the US Holder's US 
federal income tax liability and a US Holder may obtain a refund 
of any excess amounts withheld under the backup withholding 
rules by filing the appropriate IRS forms and furnishing any 
required information. A US Holder who does not provide a corrert 
taxpayer identification number may be subjert to penalties 
imposed by the IRS. 

A non-US Holder generally will not be subjert to information 
reporting or backup withholding with respert to dividends on 
Aviva ordinary shares or ADSs, unless payment is made through a 
paying agent (or office) in the United States or through certain 
US-related financial intermediaries. However, a Non-US Holder 
generally may be subject to information reporting and backup 
withholding with respert to the payment within the United States 
of dividends on Aviva ordinary shares or ADSs, unless such non-
US Holder provides a taxpayer identification number, certifies 
under penalties of perjury as to its foreign status, or otherwise 
establishes an exemption 

Where you can find more information 
As a result of filing a registration statement with respert to our 
ADSs and ordinary shares, we are subjert to the informational 
requirements of the Securities Exchange Art of 1934, as 
amended, and file reports and other information with the 
Securities and Exchange Commission. You may read and copy this 
information at the following location: Public Reference Room, 
100 F Street, N.E., Room 1580, Washington, D.C. 20549. Please 
call the SEC at 1-800-SEC-0330 for further information on the 
public reference room. Copies of these materials can also be 
obtained by mail at prescribed rates from the Public Reference 
Room and are available on the Securities and Exchange 
Commission's website at httpy/www.sec.gov. 

Our ADSs are listed on the NYSE, and consequently, our 
periodic reports and other information filed by us wilh the SEC 
can be insperted at the offices of the New York Stock Exchange, 
20 Broad Street, New York, New York 10005, and on the NYSE's 
website at http.//www.nyse.com. 

We also file reports and olher documents with the 
London Stock Exchange. This information may be viewed 
on the London Stock Exchange's website at 
http://www.londonstockexchange.com and those reports and 
documents not filed elertronically may be viewed at the 
Document Viewing Facility, UK Listing Authority, Financial Services 
Authority, 25 The North Colonnade, Canary Wharf, London E14 
5HS, UK. All reports and other documents filed with the London 
Stock Exchange are also published on our website at 
http.//vvvvw.aviva com. 

Description of securities other than equity 
securities 
The ordinary shares underlying our "ADSs" were registered under 
the Securities Exchange Art of 1934, as amended, in Ortober 
2009. The ADSs are represented by "ADRs" for trading on the 
NYSE under the symbol "AV". One ADR represents two ordinary 
shares 

fees and expenses for ADS holders 
ADS holders will be required to pay the following service fees 
to the depositary bank 

Servtce Fees 

Issuance of ADSs Up to US 5c per ADS issued 
Cancellation of ADSs Up to US 5c per ADS cancelled 
Distnbution of cash dividends Up to US 5c per ADS held 
or other cash distributions 
Distnbution of ADSs pursuant Up to US 5c per ADS held 
to stock dividends, free stock 
distributions or exercise of rights 
Distribution of securities other Up to US 5c per ADS held 
than ADSs or rights to purchase 
additional ADSs 
Depositary Services Up to US 5c per ADS held on the 

applicable record date(s) established by 
the Depositary 

ADS holders will also be responsible for paying certain fees and 
expenses incurred by the depositary bank and certain taxes 
and governmental charges such as: 
• Fees for the transfer and registration of ordinary shares 

charged by the registrar and transfer agent for the ordinary 
shares in England and Wales (i.e , upon deposit and 
withdrawal of ordinary shares), 

• Expenses incurred for converting foreign currency into 
US dollars; 

• Expenses for cable, telex and fax transmissions and for 
delivery ot securities, 

• Taxes and duties upon the transfer of securities (i.e., when 
ordinary shares are deposited or withdrawn from deposit); 

• Fees and expenses incurred in connection with compliance 
With exchange control regulations or other regulatory 
requirements applicable to the ordinary shares; and 

« Fees and expenses incurred in connection with the delivery 
or servicing of ordinary shares on deposit. 

Depositary fees payable upon the issuance and cancellation of 
ADSs are typically paid to the depositary bank by the brokers (on 
behalf of their clients) receiving the newly, issued ADSs from the 
depositary bank and by the brokers (on behalf of their clients) 
delivering the ADSs to the depositary bank for cancellation. 
The brokers in turn charge these fees to their clients Depositary 
tees payable in connertion with distributions of cash or securities 
to holders and the depositary services fee are charged by the 
depositary bank to the holders of record of ADSs as of the 
applicable ADS record date. 

The Depositary fees payable for cash distributions are 
generally deducted from the cash being distributed. In the case 
of distributions other than cash (i.e , stock dividend, rights), the 
depositary bank charges the applicable fee to the ADS record 
date holders concurrent with the distribution. In the case of ADSs 
registered in the name of the investor (whether certificated or 
uncertificated in dirert registration), the depositary bank sends 
invoices to the applicable record date ADS holders In the case of 
ADSs held in brokerage and custodian accounts (via DTC), the 
depositary bank generally collects its fees through the systems 
provided by OTC (whose nominee is the registered holder of the 
ADSs held in DTC) from the brokers and custodians holding ADSs 
in their DTC accounts. The brokers and custodians who hold their 
clients' ADSs in DTC accounts in turn charge their clients' 
accounts the amount ot the fees paid to the depositary banks. 

In the event of refusal to pay the depositary fees, the 
depositary bank may, under the terms of the deposit agreement, 
refuse the requested service until payment is received or may set 
off the amount of the depositary fees from any distribution to be 
made to the ADS holder. 

Note that the fees and charges ADS holders may be required 
to pay may vary over time and may be changed by us and by 
the depositary bank ADS holders will receive prior notice of 
such changes. 

The depositary bank may reimburse us for certain expenses 
incurred by us in respert of the ADR programme established 
pursuant to the deposit agreement upon such terms and 
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conditions as we and the depositary bank may agree from 
time to time. 

Depositary payment to Aviva plc 
The depositary bank may reimburse us for certain expenses 
incurred by us in respert of the ADR programme established 
pursuant to the deposit agreement upon such terms and 
conditions as we and the depositary bank may agree from time to 
time. From 1 January 2012 to 31 December 2012, we received 
from the depositary bank $354,567.69 for standard out-of-
pocket maintenance costs for the ADRs (consisting of the 
expenses of postage and envelopes for mailing for our annual 
general meeting, calculation of dividend payments, printing and 
distributing dividend cheques, elertronic filing of US Federal tax 
information, mailing required tax forms, stationery, postage, 
facsimile, and telephone calls) and legal fees. 

The depositary bank has agreed to reimburse us for expenses 
as they occur in the future that are related to establishment and 
maintenance expenses of the ADR programme. The depositary 
bank has also agreed to pay the standard out-of-pocket 
maintenance costs for the ADRs, which consist of the expenses 
of postage and envelopes for mailing for the annual general 
meeting, calculation ot dividend payments, printing and 
distributing dividend cheques, elertronic filing of US Federal tax 
information, mailing required tax forms, stationery, postage, 
faaimile, and telephone calls. 

There are limits on the amount of expenses for which the 
depositary will reimburse us, but the amount of reimbursement 
available to us is not necessarily tied to the amount of fees the 
depositary collects from investors. 

Purchase of equity securities by Aviva plc and 
affiliated purchasers 
The following table sets forth information with respect to 
purchases made by or on behalf of Aviva plc or any "affiliated 
purchasers" (as that term is defined in Rule lOb-18(a)(3) under 
the Securities Exchange Art of 1934, as amended) of Aviva's 
ordinary shares or ADSs for the year ended 31 December 2012. 

Period 

Total Number 
of shares 

Purchased^ 

Average 
Price Paid 

perSharef 

Total Number of 
Shares Purchased 
as Part of Publicly 
J^nounccd Ptara 

or ftogrammes 

Maximum Ntanber 
of Shares that May 

Yet be Purchased 
Under the Mans 
or Programmes 

January 53.764 3.61 n/a n/a 
February 51,121 3.75 n/a n/a 
March 754,939 3 54 n/a n/a 
Apnl 63,529 3.00 n/a n/a 
May 70,005 2 71 rVa n/a 
June 68,430 2.76 n/a n/a 
July 69,269 2.80 n/a n/a 
August 58,080 3 32 rVa n/a 
September 1,658,467 3.24 n/a n/a 
October 4,455,118 3.27 n/a n/a 
November 3,555,210 3.30 n/a n/a 
December 47,435 384 n/a n/a 
1 The shares k«ed m ths colunn wvn? accfmred by emptoyve i x re i i i tnats during the year to Mti j fy iu l i re oUiQations 

to delMT shjres under the Company's exiKutiw and employee share plans 

2 Thii table excludes Avwa plc sfiares purchawd by lowsimpnt hintk managed tiy Avrva Irwstors in acrordarxe with 

ini«stmeni strategm tfut are estaUtshed by Aviwa irwestors acting independently of A V I M plc 

Statement of differences from NYSE corporate 
governance practices 
Under Sertion 303(A) of the NYSE Listed Company Manual, 
the Company must provide a brief description of any significant 
differences between its corporate governance prartices, which are 
informed by UK law in the case of the Company, and those 
followed by US companies under the NYSE listing standards. 
The description need not set forth all differences between UK law 
and US law; rather, the focus is on the Company's prartices. 
The Company's statement of differences is set out in the 
Governance section of this report on page 54. 

Legal proceedings 
We are involved in litigation in the ordinary course of business, 
including litigation in which plaintiffs seek compensatory or 
punitive damages and mass or class relief. Information on various 
legal proceedings is set out in "Financial Statements - Note 48 -
Contingent liabilities and other risk fartors". 

The dirertors do not believe that any current pending or 
threatened litigation or dispute will have a material adverse 
effert on the Group's financial position, although there can be 
no assurance that losses resulting from any pending or threatened 
litigation or dispute will not materially affert the Group's financial 
position for any period. 

Employees 
Membership of our employees in trade unions varies from country 
to country, and we have entered into various collective bargaining 
agreements or appropriate employee consultation arrangements, 
or both, in most of the countries in which we operate where 
required. It is our prartice to renew or replace our various labour 
arrangements relating to continuing operations as'and when they 
expire and we are not aware of any material arrangement whose 
expiry is pending and which is not experted to be satisfartorily 
renewed or replaced in a timely manner. We have not 
experienced any significant work-stoppages or strikes in the past 
three years. We believe that relations with our employees are 
generally good. 

Controls and procedures 
Disclosure controls and procedures 
Management has evaluated, with the participation of Aviva's 
Group chief executive officer and chief financial officer, the 
effertiveness of the disclosure controls and prcKedures as at 
31 December 2012. Based upon Aviva's evaluation, the Group 
chief executive officer and chief financial officer conduded that, 
as of 31 December 2012, Aviva's disclosure controls and 
procedures were effective to provide reasonable assurance that 
information required to be disclosed by Aviva in the reports which 
Aviva files and submits under the US Securities Exchange Art of 
1934, as amended, is recorded, processed, summarised and 
reported, within the time periods specified in the applicable rules 
and forms and that it is accumulated and communicated to 
Aviva's management, including the Group chief executive officer 
and chief financial officer, as appropriate to allow timely decisions 
regarding required disclosure 
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Management's annual report on internal control over 
financial reporting 
Management, including Aviva's Group chief executive officer and 
chief financial officer, is responsible for establishing and 
maintaining adequate internal control over financial reporting. 
Internal control over financial reporting is a process designed to 
provide reasonable assurance regarding the reliability of financial 
reporting and the preparation of its financial statements for 
external purposes in accordance with IFRS. 

Internal control over financial reporting indudes policies 
and procedures tiiat (i) pertain to the maintenance of records that, in 
reasonable detail, accurately and fairly reflert the transartions and 
dispositions of assets; (ii) provide reasonable assurance that 
transartions are recorded as necessary to permit the preparation of 
finandal statements in accordance with IFRS; (iii) provide reasonable 
assurance that receipts and expenditures are being made only in 
accordance with the authorisation of management and dirertors of 
Aviva Group; and (iv) provide reasonable assurance regarding 
prevention or timely detertion of unauthorised acquisition, use or 
disposition of Aviva Group's assets that could have a material effert 
on the financial statements. 

Due to its inherent limitations, internal control over financial 
reporting may not prevent or detect all misstatements. Also, 
projertions of any evaluation of effertiveness of future periods are 
subjert to the risk that controls may become inadequate because 
of changes in conditions, or that the degree of compliance with 
policies and procedures may deteriorate. 

Aviva Group's management assessed the effectiveness of the 
internal control over tinancial reporting as at 31 December 2012 
using the criteria set forth by the Committee of Sponsoring 
Organisations of the Treadway Commission (COSO) in its report 
'Internal Control - Integrated Framework'. Based on its 
assessment, management conduded that, as at 31 December 
2012, Aviva Group's internal control over hnancial reporting was 
effertive based on the COSO criteria 

The effertiveness of Aviva Group's internal control over 
financial reporting as at 31 December 2012 has been audited by 
PricewaterhouseCoopers LLP, an independent registered public 
accounting firm, as stated m their report which is included on 
page 106 

Changes in internal control over financial reporting 
There have been no significant changes in Aviva Group's internal 
control over financial reporting that occurred dunng the period 
covered by this annual report that has materially afferted, or is 
reasonably likely to materially affect, Aviva Group's internal 
control over financial reporting. 
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Product definitions 
Annuities 
A type of policy that pays out regular amounts of benefit, 
either immediately and for the remainder of a person's 
lifetime, or deferred to commence from a future date. 
Immediate annuities may be purchased for an individual and 
his or her dependants or on a bulk purchase basis for groups 
of people. Deferred annuities are accumulation contracts, 
which may be used to provide benefits in retirement, and may 
be guaranteed, unit-linked or index-linked 

Bonds and savings 
These are accumulation produrts with single or regular 
premiums and unit-linked or guaranteed investment returns. 

Critical illness cover 
Pays out a lump sum if the insured person is diagnosed with 
a serious illness that meets the plan definition. 

Deferred annuities 
An annuity (or pension) due to be paid from a future date or 
when the policyholder reaches a specified age. A deferred 
annuity may be funded by a policyholder by payment of a 
series of regular contributions or by a capital sum. 

Group pensions 
A pension plan that covers a group of people, which is 
typically purchased by a company and offered to their 
employees. 

Guaranteed annuities 
A policy that pays out a fixed regular amount of benefit for a 
defined period. 

Income drawdown 
The policyholder can transfer money from any pension fund to 
an income drawdown plan from which they receive an 
income. The remainder of the pension fund continues to be 
invested, giving it the potential for growth 

Investment sales 
Comprise retail sales ot mutual fund-type products such as 
unit trusts, individual savings accounts (ISAs) and open ended 
investment companies (OEICs). 

ISAs 
Individual savings accounts - Tax-efficient plans for investing 
in stocks and shares, cash deposits or life insurance investment 
funds, subject to certain limits 

Mortgage endowment 
An insurance contrart combining savings and protertion 
elements which is designed to repay the prindpal of a loan or 
mortgage. 

Mortgage life insurance 
A protection contract designed to pay off the outstanding 
amount ot a mortgage or loan in the event of death of the 
insured. 

OEIC (Open ended investment company) 
An collective investment fund strurtured as a limited company 
in which investors can buy and sell shares. 

Pensions 
A means of providing income in retirement for an individual 
and possibly his/her dependants 

Personal pensions 
A pension plan tailored to the individual policyholder, which 
includes the options to stop, start or change their payments. 

Protertion 
An insurance contrart that proterts the policyholder or his/her 
dependants against financial loss on death or ill-health. 

Regular premium 
A series of payments are made by the policyholder, typically 
monthly or annually, for part of or all of the duration of the 
contrart. 

SICAVs 
This is an open-ended investment fund, structured as a legally 
independent joint stock company, whose units are issued in 
the form of shares 

Single prennium 
A single lump sum is paid by the policyholder at 
commencement of the contrart 

Stakeholder pensions 
Low cost and flexible pension plans available in the UK, 
governed by specific regulations. 

Term assurance 
A simple form of life insurance, offering cover over a fixed 
number ot years during which a lump sum will be paid out if 
the life insured dies 

Unit trusts' 
A form of open ended collertive investment constituted under 
a trust deed, in which investors can buy and sell units. 

Unit-linked annuities 
A type of deferred annuity which is invested in units of 
investment funds, whose value depends dirertly on the 
market value of assets in those funds. 

Whole life 
A protertion policy that remains in force for the insured's 
whole life. Traditional whole life contrarts have fixed premium 
payments that typically cannot be missed without lapsing 
the policy. Flexible whole life contracts allow the policyholder 
to vary the premium and/or amount ot lite cover, within 
certain limits. 

With-profits 
A type of long-term savings and insurance produrt sold in the 
UK under with profits policies premiums are paid into a 
separate fund. Policyholders receive a return on their policies 
through bonuses, which "smooth" the investment return 
from the assets which premiums are invested in. Bonuses are 
declared on an annual and terminal basis Shareholders have a 
participating interest in the with-profit funds and any declared 
bonuses. Generally, policyholder and shareholder participation 
in with-profit funds in the UK is split 90:10 



260 
Aviva plc 
Annual report on Form 20.F 201 2 

Glossary continued 

General terms 

Adjusted operating profit 
From continuing operations based on experted investment 
returns, stated before tax attributable to shareholders' profits 
and before non-operating items inlcuding, impairment of 
goodwill, exceptional and other items 

Available for sale (AFS) 
Securities that have been acquired neither for short-term sale 
nor to be held to maturity. These are shown at fair value on 
the statement of financial position and changes in value 
are taken straight to equity instead of the income statement. 

Association of British Insurers (ABI) 
A major trade association for UK insurance companies, 
established in July 1985. 

Acquired value of in force (AVIF) 
The present value of future profits on a portfolio of long-term 
insurance and investment contracts, acquired either dirertly or 
through the purchase of a subsidiary. 

Bancassurance 
An arrangement whereby banks and building societies sell 
insurance and investment produrts to their customers on 
behalf of other financial providers. 

UK Corporate Governance Code 
The code sets out guidance in the form of principles and 
provisions on how companies should be direrted and 
controlled to follow good governance practice. 

Deferred acquisition costs (DAC) 
The costs dirertly attributable to the acquisition ot new 
business for insurance and investment contrarts may be 
deferred to the extent that they are expected to be 
recoverable out of future margins in revenue on 
these contrarts. 

Fair value 
The amount for which an asset can be exchanged, or a liability 
settled, between knowledgeable, willing parties in an arm's 
length transartion 

FSA 
The UK's Financial Services Authority - Main regulatory body 
appointed by the government to oversee financial services 
industry in the UK. Since December 2001 it has been the 
single statutory regulator responsible for savings, insurance 
and investment business. From 1 April 2013, the FSA will split 
into two new regulatory bodies the Prudential Regulation 
Authority (PRA), which will be a subsidiary of the Bank of 
England, and the Finandal Conduct Authonty (FCA). 

Funds under management 
Represents all assets artively managed or administered by or 
on behalf of the Group including those funds managed by 
third parties. 

Funds under management by Aviva 
Represents all assets actively managed or administered by the 
fund management operations of the Group 

General insurance 
Also known as non-life or property and casualty insurance. 
Property insurance covers loss or damage through fire, theft, 
flood, storms and other specified risks. Casualty insurance 
primarily covers losses arising from accidents that cause injury 
to other people or damage the property of others. 

Gross written premiums 
The total earnings or revenue generated by sales of insurance 
produrts, before any reinsurance is taken into account. Not all 
premiums written will necessarily be treated as income in the 
current financial year, because some of them could relate to 
insurance cover for a subsequent period 

Independent Financial Advisers (IFAs) 
A person or organisation authorised to give advice on financial 
matters and to sell the produrts of all financial service 
providers. 

IFRS 
International Financial Reporting Standards. These are 
accounting regulations designed to ensure comparable 
statement of financial position preparation and disclosure, 
and are the standards that all publicly listed companies in the 
European Union are required to use 

Inherited estate 
In the UK, the assets of the long-term with-profit funds less 
the realistic reserves for non-profit policies written within the 
with-profit funds, less asset shares aggregated across the 
with-profit policies and any additional amounts expected at 
the valuation date to be paid to in-force policyholders in the 
future in respect ot smoothing costs and guarantees. 

Long-term and savings business 
Collective term for life insurance, pensions, savings, 
investments and related business 

Net written premiums 
Total gross written premiums for the given period, minus 
premiums paid over or 'ceded' to reinsurers 

Net asset value per ordinary share 
Net asset value divided by the number of ordinary shares in 
issue. Net asset value is based on equity shareholders' funds. 

Present value of new business (PVNBP) 
Present value of new regular premiums plus 100% of single 
premiums, calculated using assumptions consistent with those 
used to determine the value of new business under Market 
Consistent Embedded Value (MCEV) principles published by 
the CFO Forum. 

Turnbull Guidance on Internal Control 
The Turnbull Guidance sets out best practice on internal 
controls for UK listed companies, and provides additional 
guidance in applying certain sections of the UK Corporate 
Governance Code 
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Exhibit 1.1 Articles of /\sscx:iation of Aviva plc adopted by special resolution passed on 3 May 2012 

Exhibit 2.1 Form of Deposit Agreement among Aviva plc. Citibank, as depositary, and holders and beneficial owners from time to 
time of ADRs issued thereunder, induding the form of ADR (incorporated by reference to Exhibit 2. 1 of the Aviva plc 
Registration Statement on Form 20-F filed on 7 October 2009) 

Exhibit 2.2 The total amount of long term debt securities of Aviva plc authorised under any instrument does not exceed 10 percent 
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Aviva plc or of its subsidiaries for which consolidated or unconsolidated financial statements are required to be filed. 

Exhibit 4.1 Aviva Capital Accumulation plan rules (incorporated by reference to Exhibit 4.1 of the Aviva plc Registration Statement 
on Form 20-F filed on 7 Ortober 2009) 

Exhibit 4.1.1 Addendum Aviva Capital Accumulation plan rules (22 December 2010) 

Exhibit 4.1 2 Addendum Aviva Capital Accumulation plan rules (8 December 2010) 

Exhibit 4 2 Aviva Executive Long Term Incentive plan 2011 rules (amended 2012) 
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Exhibit 4 4 Aviva Executive Share Option plan rules (incorporated by reference to Exhibit 4.7 of the Aviva plc of the 2009 Annual 
Report filed on Form 20-F on 30 March 2010) 

Exhibit 4.5 Rules of the Aviva recruitment and retention share award plan CFO 

Exhibit 4.6 Conditional Share Award Terms and Conditions - Trevor Matthews 

Exhibit 4.7 Rules of the Aviva recruitment and retention share award plan (amended 2012) 

Exhibit 8 1 Schedule of subsidiaries of Aviva plc 

Exhibit 11 1 Code of ethics (incorporated by reference to Exhibit 11 1 of the Aviva plc Registration Statement on Form 20-F filed on 
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Company No. 2468686 

THE COMPANIES ACT 1985 

THE COMPANIES ACT 2006 

PUBLIC COMPANY LIMITED BY SHARES 

ARTICLES OF ASSOCIATION 

OF 

AVIVA plc 

PRELIMINARY 

1. INTERPRETATION 

1.1 In these articles, unless the context otherwise requires: 

"Act" means the Companies Act 2006; 

"articles" means these articles of association as altered from time to time; 

"auditors" means the auditors from time to time of the Company; 

"Board" means the board of directors from time to time of the Company or the 
directors present at a duly convened meeting of the directors at which a quorum is 
present; 

"business day" means a day (not being a Saturday, Sunday or bank holiday) on which 
clearing banks are open for business in London; 

"certificated" means, in relation to a share, a share which is not in uncertificated 
form; 

"clear days" means, in relation to a period of notice, that period excluding the day 
when the notice is given or deemed to be given and the day for which it is given or on 
which it is to take effect; 
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"Company" means Aviva plc incorporated in England and Wales with company 
number 2468686 and "company" includes any body corporate (not being a 
corporation sole) or association of persons, whether or not a company within the 
meaning of the Act; 

"director" means a director of the Company; 

"entitled by transmission" means, in relation to a share, entitled as a consequence of 
the death or bankruptcy of a member, or as a resuh of another event giving rise to a 
transmission of entitlement by operation of law; 

"executed" includes, in relation to a document, execution under hand or under seal or 
by any other method permitted by law; 

"holder" means, in relation to a share, the member whose name is entered in the 
register as the holder of that share; 

"in writing" means in hard copy form or, to the extent permitted by the Act, in any 
other form; 

"London Stock Exchange" means London Stock Exchange plc; 

"member" means a member of the Company; 

"office" means the registered office of the Company; 

"paid", "paid up" and "paid-up" mean paid or credited as paid; 

"qualifying person" means an individual who is a member of the Company, a person 
authorised under section 323 ofthe Act to act as the representative of a corporation in 
relation to a meeting or a person appointed as proxy of a meinber in relation to the 
meeting; 

"register" means the register of members of the Company kept pursuant to 
section 113 of the Act or the issuer register of members and Operator register of 
members maintained pursuant to Regulation 20 of the Uncertificated Securities 
Regulations and, where the context requires, any register maintained by the Company 
or the Operator of persons holding any renounceable right of allotment of a share; 

"seal" means the common seal of the Company or any official or securities seal that 
the Company may have or may be permitted to have under the Act; 

"secretary" means the secretary of the Company and includes any joint, assistant or 
deputy secretary and a person appointed by the Board to perform the duties of the 
secretary; 

"shares" means shares in the capital of the Company; 

"Statutes" means the Act and all statutes and subordinate legislation for the time 
being in force concerning companies so far as they apply to the Company; 
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"UKLA" means the UK Listing Authority, a division of the Financial Services 
Authority acting in its capacity as the competent authority for the purposes of Part VI 
of the Financial Services and Markets Act 2000 or any successor enactment; 

"uncertificated proxy instruction" means an instruction or notification sent by 
means of a relevant system and received by such participant in that system acting on 
behalf of the Company as the Board may prescribe, in such form and subject to such 
terms and conditions as may from time to time be prescribed by the Board (subject 
always to the facilities and requirements of the relevant system concerned); 

"Uncertificated Securities Regulations" means the Uncertificated Securities 
Regulations 2001, as amended fi-om time to time, including any provisions of or under 
the Act which alter or replace such regulations; and 

"uncertificated" means, in relation to a share, that title to the share is recorded in the 
register as being held in uncertificated form and may, by virtue of the Uncertificated 
Securities Regulations, be transferred by means of a relevant system. 

The expressions "issuer register of members", "Operator", 
"Operator-instruction", "Operator register of members", "participating issuer", 
"participating security" and "relevant system" have the same meaning as in the 
Uncertificated Securities Regulations. 

1.2 Unless the context otherwise requires, words and expressions to which a particular 
meaning is given by the Act, as in force when the articles are adopted, shall have the 
same meaning in the articles, except where the word or expression is otherwise 
defined in the articles. 

1.3 All references in the articles to the giving of instructions by means of a relevant 
system shall be deemed to relate to a properly authenticated dematerialised instruction 
given in accordance with the Uncertificated Securities Regulations. The giving of 
such instructions shall be subject to: 

1.3.1 the facilities and requirements of the relevant system; 

1.3.2 the Uncertificated Securities Regulations; and 

1.3.3 the extent to which such instructions are permitted by or practicable under the 
rules and practices from time to time of the Operator of the relevant system. 

1.4 Where an ordinary resolution of the Company is expressed to be required for any 
purpose, a special resolution is also effective for that purpose. 

1.5 References to a "meeting" shall not be taken as requiring more than one person to be 
present if any quorum requirement can be satisfied by one person. 

1.6 A member is "present" at a meeting if the member (being an individual) attends in 
person or if the member (being a corporation) attends by its duly authorised 
representative, who attends in person, or if the member attends by his or its duly 
appointed proxy, who attends in person. 
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1.7 The ejusdem generis principle of construction shall not apply. Accordingly, general 
words shall not be given a restrictive meaning by reason of their being preceded or 
followed by words indicating a particular class of acts, matters or things or by 
examples falling within the general words. 

1.8 The headings in the articles do not affect the interpretation of the articles. 

1.9 References to a "debenture" include debenture stock. 

1.10 References to any statutory provision or statute include all modifications thereto and 
all re-enactments thereof (with or without modification) and all subordinate 
legislation made thereunder in each case for the time being in force. This article does 
not affect the interpretation of article 1.2. 

2. MODEL ARTICLES OR REGULATIONS NOT TO APPLY 

No model articles or regulations contained in any statute or subordinate legislation 
including the regulations contained in Table A in the schedule to the Companies 
(Tables A to F) Regulations 1985 apply to the Company. 

LIABILITY OF MEMBERS 

3. LIMITED LIABILITY 

The liability of the members of the Company is limited to the amount, if any, unpaid 
on the shares held by them. 

SHARE CAPITAL 

4. SPECIAL SHARE RIGHTS 

4.1 Subject to any special rights previously conferred on the holders of any shares or class 
of shares, any share may be issued with, or have attached to them, such special rights 
or restrictions as the Company may by ordinary resolution determine or, in default of 
such determination, as the Board may determine. 

4.2 If any class of shares has any preferential right to dividend or return of capital, the 
conferring on other shares of rights to either dividend or retum of capital ranking in 
priority either before or pari passu with that class shall, unless otherwise expressly 
provided by the terms on which shares of that class are held, be deemed a variation of 
the rights attached to that class of shares. 

4.3 Subject to section 630 of the Act and unless otherwise expressly provided by the 
terms on which shares of that class are held, all or any of the rights attached to any 
class of shares from time to time issued may, whether or not the Company is being 
wound up, be varied or abrogated with the written consent of the holders of not less 
than three-fourths in nominal value of the issued shares of that class (excluding any 
shares of that class held as treasury shares) or with the sanction of a special resolution 
passed at a separate general meeting of the holders of such shares validly held in 
accordance with article 65 and other relevant provisions of these articles. 
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4.4 Without prejudice to articles 5.1 and 6.2, the Company may by a resolution of the 
Board issue and allot: 

4.4.1 Sterling New Preference Shares, which shall have such rights and terms 
(including, without limitation, such terms and manner as to redemption of 
such shares, ranking and entitlement as to dividend and capital) as the Board 
determines shall be in accordance with the requirements set out in condition 
7(e) of the terms and conditions of the Sterling Direct Capital Instruments set 
out in the Offering Circular, as well as such further rights and terms (not being 
inconsistent with the aforementioned requirements) as may be determined by 
the Board prior to their issue; and 

4.4.2 Euro New Preference Shares, which shall have such rights and terms 
(including, without limitation, such terms and manner as to redemption of 
such shares, ranking and entitlement as to dividend and capital) as the Board 
determines shall be in accordance with the requirements set out in condition 
7(e) of the terms and conditions of the Euro Direct Capital Instruments set out 
in the Offering Circular, as well as such further rights and terms (not being 
inconsistent with the aforementioned requirements) as may be determined by 
the Board prior to their issue. 

In this article 4.4: 

4.4.3 "Sterling New Preference Shares" means the 500 million preference shares of 
£1 each created in the authorised share capital of the Company by a special 
resolution on 26 April 2005; 

4.4.4 "Sterling Direct Capital Instruments" means the £500 million 5.9201 per cent. 
Fixed/Floating Rate Direct Capital Instruments issued by the Company on 25 
November 2004; 

4.4.5 "Euro New Preference Shares" means the 700 million preference shares of €\ 
each created in the authorised share capital of the Company by a special 
resolution on 26 April 2005; 

4.4.6 "Euro Direct Capital Instruments" means the €700 million 4.7291 per cent. 
Fixed/Floating Rate Direct Capital Instruments issued by the Company on 25 
November 2004; and 

4.4.7 "Offering Circular" means the offering circular relating to the issue of the 
Sterling Direct Capital Instruments and the Euro Direct Capital Instruments 
dated 23 November 2004. 

4.5 Without prejudice to articles 4.4, 5.1 and 6.2, the Company may by a resolution or 
resolutions of the Board issue and allot the New Preference Shares in one or more 
separate series, each of which may constitute a separate class, and the New Preference 
Shares comprising each such series and/or class shall rank pari passu inter se but 
otherwise shall have such rights and terms (including, without limitation, such terms 
and manner as to redemption of such shares, ranking and entitlement to dividend and 
capital), and be subject to such restrictions, as may be attached by the directors prior 
to allotment not being inconsistent with the following provisions: 
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4.5.1 Income 

Out of the profits available for distribution and resolved to be distributed, the 
holders of any New Preference Shares shall be entitled, in priority to any 
payment of dividend to the holders of any other shares in the Company (other 
than the Existing Preference Shares in issue at such date), to be paid a 
cumulative (or, if the directors so determine prior to allotment thereof, non-
cumulative) preferential dividend payable at such rate (which may be fixed, 
variable, or floating or to be determined by a specified procedure, mechanism 
or formula) and on such date or dates and on such other terms and conditions 
as may be determined by the directors prior to allotment thereof 

4.5.2 Capital 

(a) On a retum of capital on a winding up, the holders of any New 
Preference Shares shall be entitled to receive, out of the surplus assets 
of the Company remaining after payment of its liabilities, the 
repayment of any arrears of dividend on the Existing Preference Shares 
in issue at the date thereof and (unless the directors determine prior to 
allotment thereof that the New Preference Shares are to be ranked pari 
passu with such Existing Preference Shares) repayment of capital on 
the Existing Preference Shares in issue at the date thereof, an amount 
per New Preference Share equal to the nominal amount of a New 
Preference Share together with (a) such premium (if any) as may be 
determined by the directors (or by a procedure, mechanism or formula 
determined by the directors) prior to the allotment thereof (provided 
that any such premium shall not exceed such specified amount as may 
be determined by the directors prior to the allotment thereof) and (b) 
all arrears and accruals (if any) of the dividend payable thereon, 
whether or not such dividend has been earned or has become due and 
payable, to be calculated up to and including the day of the 
commencement of the winding up. 

(b) On a return of capital (otherwise than on a winding up or on a 
redemption or purchase by the Company of shares of any class), the 
holders of the New Preference Shares shall be entitled to receive an 
amount per New Preference Share equal to the nominal amount of a 
New Preference Share together with (a) such premium (if any) as may 
be determined by the directors (or by such procedure, mechanism or 
formula determined by the directors) prior to the allotment thereof 
(provided that any such premium shall not exceed such specified 
amount as may be determined by the directors prior to the allotment 
thereof) and (b) all arrears and accruals (if any) of the dividend payable 
thereon, whether or not such dividend has been eamed or has become 
due and payable, to be calculated up to and including the day of such 
return of capital. 

(c) Any New Preference Shares (including all other shares of the 
Company ranking pari passu on a winding up) shall rank on a winding 
up in priority to all other shares of the Company from time to time in 
issue (other than such of the Existing Preference Shares in issue at the 
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date thereof unless the directors determine prior to allotment that any 
such New Preference Shares shall be entitled to rank pari passu with 
such Existing Preference Shares). 

4.5.3 Redemption 

(a) Subject to the provisions of the Statutes, the directors may determine 
that any series of any class of New Preference Shares to be issued shall 
be redeemable in accordance with the following provisions. I f the 
directors do not, or fail to, determine prior to the allotment thereof that 
such New Preference Shares shall be redeemable, that issue of New 
Preference Shares shall be non-redeemable. 

(b) Where the directors have determined that any series of any class of 
New Preference Shares are to be issued as redeemable ("Redeemable 
New Preference Shares"), the Company may redeem all or some only 
of any Redeemable New Preference Shares in issue. In the case of a 
redemption of some only of the Redeemable New Preference Shares in 
any series, the directors shall for the purpose of ascertaining the 
Redeemable New Preference Shares to be redeemed cause a drawing to 
be made at the Company's registered office (or at such other place as 
the directors may determine) in the presence of a representative of the 
Company's auditor for the time being. 

(c) A redemption is affected by giving to the holders of the Redeemable 
New Preference Shares to be redeemed not less than four weeks notice 
(a "redemption notice"). The redemption notice shall state: 

(i) the Redeemable New Preference Shares to be redeemed; 

(ii) the relevant Redemption Date (as defined below); 

(iii) the price at which the Redeemable New Preference Shares are 
to be redeemed (together with any accrued and unpaid 
distribution determined by the directors prior to the 
Redemption Date); and 

(iv) the procedures for redeeming certificated and uncertificated 
Redeemable New Preference Shares and the place or places 
where certificates can be presented for redemption. 

(d) "Redemption Date" means, in relation to any specific redemption of 
Redeemable New Preference Shares: 

(i) the date fixed for redemption as determined by the directors; or 

(ii) the date on or by which, or dates between which, a redemption 
must occur as determined by the directors. 

(e) The price at which the Redeemable New Preference Shares are to be 
redeemed is as follows: 
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(i) the aggregate of: (x) the nominal amount of the Redeemable 
New Preference Shares; and (y) any premium paid on issue (the 
"Subscription Price"); plus 

(ii) any accmed and unpaid distribution determined by the directors 
prior to the Redemption Date; plus 

(iii) if so determined by the directors prior to the allotment of 
Redeemable New Preference Shares, a Redemption Premium 
(as defined below), if any. 

(0 "Redemption Premium" means an amount calculated in accordance 
with that one of the following paragraphs as the directors may 
determine prior to the allotment of Redeemable New Preference Shares: 

(i) such amount as when added to the Subscription Price of the 
relevant Redeemable New Preference Share to be redeemed is 
equal to a price for such Redeemable New Preference Share at 
which the Gross Redemption Yield on such Redeemable New 
Preference Share on the Stated Date is equal to the Gross 
Redemption Yield (determined by reference to the middle 
market price) at 11.00 a.m. (London time) on that date of the 
Stated Comparative Security. For the purposes of this 
paragraph: 

"Gross Redemption Yield" means a yield calculated on the 
basis indicated by the Joint Index and Classification Committee 
of the Institute and Faculty of Actuaries as reported in the 
Journal of the Institute of Actuaries, Volume 105, Part 1 
(1978), page 18 or any replacement basis of calculation 
published by the Institute of Actuaries from time to time; 

"Stated Date" means the date three Business Days prior to the 
date on which the redemption notice is given; and 

"Stated Comparative Security" means the UK gilt edged 
security which is due to be repaid on the date closest to the 
final date for redemption of the Redeemable New Preference 
Share to be redeemed, or, if the Redeemable New Preference 
Share to be redeemed has no final date for redemption, the UK 
gilt edged security which is due to be repaid on a date closest to 
30 years from the Stated Date; 

(ii) an amount calculated in accordance with the following formula: 

P = 50% - (n X R) where: 

P = the Redemption Premium expressed as a percentage of the 
Subscription Price; 
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n = the number of whole years elapsed between the date of 
allotment of the Redeemable New Preference Share and the 
Redemption Date; 

R = one of the following percentages as the directors shall have 
determined prior to the allotment of the relevant Redeemable 
New Preference Share: 

10%; 5%; 3%; 2.5%; 2%; 1%; 0.5%, 

provided that if n x R is greater than 50%, P shall be nil; 

(iii) an amount calculated in accordance with the following formula: 

P = 33% - (n x R) where: 

P = the Redemption Premium expressed as a percentage of the 
Subscription Price; 

n = the number of whole years elapsed between the date of 
allotment of the relevant Redeemable New Preference Share 
and the Redemption Date; 

R = one of the following percentages as the directors shall have 
determined prior to the allotment of the relevant Redeemable 
New Preference Share: 

11%; 5.5%; 3.3%; 3%; 1.5%; 1%; 0.33%, 

provided that if n x R is greater than 33%, P shall be nil; or 

(iv) an amount calculated in accordance with the following formula: 

I i=o 

(IR-MRR)x I 

i = im (l+RRi)i 

2 

where: 

i,„ = the total number of dividend payment dates from the 
Redemption Date to the Final Redemption Date; 

IR = the amount of dividend payable annually on the relevant 
Redeemable New Preference Share to be redeemed excluding 
any associated tax credit expressed as a percentage of the 
Subscription Price of such relevant Redeemable New 
Preference Share; 

MRR = the yield on the Stated Comparative Security for the 
period from the Redemption Date to the Final Redemption Date 
plus the difference between IR and the yield on the Stated 
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Comparative Security at the date of allotment of the 
Redeemable New Preference Share (such difference being the 
"credit spread"); 

RRi = the yield on the Stated Comparative Security for the 
period to the ith dividend payment date plus the credit spread. 

For the purposes of this paragraph; 

"Final Redemption Date" means the final date on which the 
RedeeiTiable New Preference Shares can be redeemed in 
accordance with their terms of issue; and 

"Stated Comparative Security" means the UK gilt edged 
security which is due to be repaid on the date closest to the 
final date for redemption of the Redeemable New Preference 
Share to be redeemed, or, if the Redeemable New Preference 
Share to be redeemed has no final date for redemption, the UK 
gilt edged security which is due to be repaid on a date closest to 
30 years from the reference date. 

(g) In respect of both certificated and uncertificated Redeemable New 
Preference Shares: 

(i) on the relevant Redemption Date each holder whose 
Redeemable New Preference Shares are to be redeemed shall 
comply with the relevant procedures for redeeming those shares 
determined by the directors as set out in the redemption notice. 
After the holder has complied with those procedures, the 
Company shall pay the holder the redemption money due to 
him by such method as the Board decides; 

(ii) if a holder whose Redeemable New Preference Shares are to be 
redeemed under this paragraph (g) does not comply with the 
relevant procedures for redeeming those Redeemable New 
Preference Shares, the Company may retain the redemption 
money. 

(h) No person has a claim against the Company for interest on retained 
redemption money. The receipt by the holder of the redemption money 
payable on the redemption of Redeemable New Preference Shares 
shall constitute an absolute discharge to the Company. 

(i) As from the Redemption Date, all income (arising from any right to 
income attaching to the Redeemable New Preference Shares as may 
have been determined prior to their issue) ceases to accrue in respect of 
Redeemable New Preference Shares unless: 

(i) in the case of certificated Redeemable New Preference Shares, 
on the presentation of the certificate (or certificates) for the 
Redeemable New Preference Shares to be redeemed and a 
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receipt for the redemption money signed and authenticated in 
such manner as the Board requires, payment of the redemption 
money is improperly refused; or 

(ii) in the case of uncertificated Redeemable New Preference 
Shares, the procedures stated in the redemption notice have 
been complied with and payment of the redemption money is 
improperly refused. 

4.5.4 Voting and General Meetings 

(a) The holders of the New Preference Shares shall, by virtue of and in 
respect of their holdings of New Preference Shares, have the right to 
receive notice of, attend, speak and vote at a general meeting of the 
Company only: 

(i) if and when, at the date of the notice convening such meeting, 
the preferential dividend on such shares for the dividend 
payment period immediately prior to the notice convening the 
relevant meeting is in arrears and it, and any arrears of 
deficiency of dividend in respect of any preceding dividend 
payment period has not been paid in fiill; or 

(ii) if a resolution is to be proposed abrogating, varying or 
modifying any of the rights or privileges of the holders of any 
New Preference Shares or for the winding up of the Company 
or for the reduction of capital of the Company (otherwise than 
on a redemption or purchase of shares), in which case they shall 
only be entitled to vote on such resolution; or 

(iii) in such other circumstances, and upon and subject to such 
terms as the directors may determine prior to the allotment of 
such New Preference Shares. 

Save as aforesaid, the New Preference Shares shall not confer on the 
holders thereof the right to receive notice of, attend, speak or vote at 
any general meeting of the Company. 

(b) Whenever the holders of the New Preference Shares are entitled to 
vote at a general meeting of the Company upon any resolution 
proposed at such a general meeting, on a show of hands every holder 
thereof who is present in person or (being a corporation) by a 
representative shall have one vote and on a poll every holder thereof 
who is present in person or by proxy or (being a corporation) be a 
representative shall have one vote in respect of each complete £1 
nominal of New Preference Shares registered in the name of such 
holder or such other entitlement to votes as may be determined by the 
directors prior to allotment. 
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4.5.5 Limitations 

No New Preference Share shall: 

(a) save as may be determined by the directors prior to allotment, confer 
any right to participate in the profits or assets of the Company other 
than set out in articles 4.5.1 and 4.5.2; 

(b) subject to the Act, confer any right to participate in any offer or 
invitation by way or rights or otherwise to subscribe for additional 
shares in the Company; 

(c) confer any right of conversion; or 

(d) confer any right to participate in any issue of bonus shares. 

4.5.6 Purchase 

(a) Subject to the provisions of the Act, the Company may at any time 
purchase any New Preference Shares upon such terms, as the directors 
shall determine. 

(b) Upon the purchase and cancellation of any New Preference Shares the 
nominal amount of such shares comprised in the capital of the 
Company may thereafter be divided into, and reclassified as. New 
Preference Shares without any further resolution or consent. 

4.5.7 Further issues 

(a) Unless the directors determine otherwise prior to allotment, save with 
such consent or sanction on the part of the holders of any of the New 
Preference Shares as is required for a variation of the special rights 
attaching to such shares, the directors shall not authorise or create, or 
increase the amount of, any shares of any class or any securities 
convertible into any shares of any class ranking as regards participation 
in the profits or assets of the Company (otherwise than on a 
redemption or purchase by the Company of any such share) in priority 
to any New Preference Shares. 

(b) The special rights attached to the New Preference Shares allotted or in 
issue shall not (unless otherwise provided by their terms of issue) be 
deemed to be varied by the allotment or issue of any ftirther preference 
shares (in this paragraph called "Further Preference Shares") ranking 
as regards participation in the profits and assets of the Company pari 
passu with (but not in priority to) the New Preference Shares, provided 
that, at the date of the allotment of the Further Preference Shares (the 
"Relevant Date"), the aggregate of the nominal amount (together with 
any premium paid or payable on issue) of the New Preference Shares, 
and of any other shares ranking pari passu with or in priority to the 
New Preference Shares allotted or in issue on the Relevant Date and, 
immediately following such issue, of the Further Preference Shares 
would not exceed such amount as may be determined by the directors 
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(or by a procedure, mechanism or formula determined by the directors) 
prior to the allotment of the relevant New Preference Shares. Any such 
Further Preference Shares may either carry rights and restrictions as 
regards participation in the profits and assets of the Company which 
are identical in all respects with the New Preference Shares or with any 
other series of Further Preference Shares or rights and restrictions 
differing therefrom in any respect including, but without prejudice to 
the generality of the foregoing: 

(i) the rate of and/or the basis of calculation of dividend may differ 
and may be cumulative or non-cumulative; 

(ii) the Further Preference Shares may rank for dividend from such 
date as may be provided by the terms of issue thereof and the 
dates for payment of dividend may differ; 

(iii) a premium may be payable on a retum of capital or there may 
be no such premium; 

(iv) the Further Preference Shares may be redeemable on such 
terms and conditions as may be prescribed by the terms of the 
issue thereof or may be non-redeemable; and 

(v) the Further Preference Shares may be convertible into ordinary 
shares or any other class of shares ranking as regards 
participation in the profits and assets of the Company pari 
passu with or after the New Preference Shares in each case on 
such terms and conditions as may be deterrnined by the terms 
of issue thereof 

4.5.8 Restrictions of the Company 

Unless the directors determine otherwise prior to allotment, the terms of the 
New Preference Shares shall provide that, save with such consent or sanction 
on the part of the holders of any New Preference Shares as is required for a 
variation of the special rights attached to such shares, the directors shall not 
capitalise any part of the profits of the Company available for distribution or 
purchase or redeem any shares of the Company if either (i) the preferential 
dividend on the New Preference Shares for the dividend payment period 
immediately prior to the date of the proposed capitalisation purchase or 
redemption is in arrears and it, and any arrears or deficiency of dividend in 
respect of any preceding dividend payment periods, has not been paid in full 
or (ii) after such capitalisation, purchase or redemption the amount of the 
profits of the Company available for distribution would be less than the 
amount produced by applying to the aggregate amount of the annual dividends 
(exclusive of any imputed tax credit) payable on the New Preference Shares 
and any other preference shares then in issue ranking as regards dividends pari 
passu with or in priority to the New Preference Shares such multiple or other 
formula as may be determined by the directors prior to allotment. 
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4.5.9 Definitions 

For the purposes of this article 4.5: 

(a) "New Preference Shares" means the 500,000,000 new preference 
shares of £1 each created in the authorised share capital of the 
Company by a special resolution dated 10 May 2006; and 

(b) "Existing Preference Shares" means the 100,000,000 83̂ 8% 
cumulative irredeemable preference shares of £1 each, the 100,000,000 
83/4% cumulative irredeemable preference shares of £1 each, the 
Sterling New Preference Shares and the Euro New Preference Shares 
of the Company. 

5. ALLOTMENT AND PRE-EMPTION 

5.1 Subject to the Act and relevant authority given by the Company in general meeting, 
the Board has general and unconditional authority to allot, grant options over, or 
otherwise dispose of, unissued shares of the Company or rights to subscribe for or 
convert any security into shares, to such persons, at such times and on such terms as 
the Board may decide, except that no share may be issued at a discount. 

5.2 The Board may at any time after the allotment of a share, but before a person has been 
entered in the register as the holder of the share, recognise a renunciation of the share 
by the allottee in favour of another person and may grant to an allottee a right to effect 
a renunciation on such terms and conditions as the Board thinks fit. 

6. POWER TO ISSUE DIFFERENT CLASSES OF SHARES 

6.1 Subject to the Act and to the rights attached to existing shares, new shares may be 
issued with, or have attached to them, such rights or restrictions as either the 
Company may by ordinaty resolution decide, or, if no such resolution is passed or so 
far as any pertinent resolution does not make specific provision, as the Board may 
decide. 

6.2 Subject to the Act and to the rights attached to existing shares, shares may be issued 
on terms that they are to be redeemed or, at the option of the Company or the holder, 
are liable to be redeemed, and the directors may determine the terms, conditions and 
manner of redemption of any such shares. 

7. RIGHTS AND RESTRICTIONS ATTACHING TO SHARES 

If rights and restrictions attaching to shares are determined by ordinary resolution or 
by the directors pursuant to article 6, those rights and restrictions shall apply in place 
of any rights or restrictions that would otherwise apply by virtue of the Act in the 
absence of any provisions in the articles, as if those rights and restrictions were set out 
in the articles. 

8. COMMISSION 

The Company may exercise all the powers conferred or permitted by the Act of 
paying commission or brokerage. Subject to the Act, any such commission or 
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brokerage may be satisfied by the payment of cash or by the allotment of fully or 
partly paid shares or partly in one way and partly in the other. 

9. TRUSTS NOT RECOGNISED 

Except as ordered by a court of competent jurisdiction or as required by law, the 
Company shall not recognise a person as holding a share on trust and shall not be 
bound by or otherwise compelled to recognise (even if it has notice of it) any interest 
in any share other than an absolute right in the holder to the whole of the share. 

10. UNCERTIFICATED SHARES 

10.1 Subject to the Act and to the Uncertificated Securities Regulations, the Board has the 
power to resolve that a class of shares shall become a participating security and/or that 
a class of shares shall cease to be a participating security. 

10.2 Uncertificated shares of a class are not to be regarded as forming a separate class from 
certificated shares of that class. 

10.3 A member may, in accordance with the Uncertificated Securities Regulations, change 
a share of a class which is a participating security from a certificated share to an 
uncertificated share and from an uncertificated share to a certificated share. 

10.4 The Company may give notice to a member requiring the member to change 
uncertificated shares to certificated shares by the time stated in the notice. The notice 
may also state that the member may not change certificated shares to uncertificated 
shares. If the member does not comply with the notice, the Board may authorise a 
person to change the uncertificated shares to certificated shares in the name and on 
behalf of the member. 

10.5 While a class of shares is a participating security, the articles only apply to an 
uncertificated share of that class to the extent that they are consistent with: 

10.5.1 the holding of shares of that class in uncertificated form; 

10.5.2 the transfer of title to shares of that class by means of a relevant system; and 

10.5.3 the Uncertificated Securities Regulations. 

SHARE CERTIFICATES 

11. RIGHT TO CERTIFICATE 

11.1 A person (except a person to whom the Company is not required by law to issue a 
certificate) whose name is entered in the register as a holder of a certificated share is 
entitled, without charge, to receive within two months of allotment or lodgement with 
the Company of a transfer to him of those shares or within two months after the 
relevant Operator-instruction is received by the Company (or within any other period 
as the terms of issue of the shares provide) one certificate for all the certificated 
shares of a class registered in his name or, in the case of certificated shares of more 
than one class being registered in his name, to a separate certificate for each class of 
shares. 
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11.2 Where a member transfers part of his shares comprised in a certificate he is entitled, 
without charge, to one certificate for the balance of certificated shares retained by him. 

11.3 The Company is not bound to issue more than one certificate for certificated shares 
held jointly by two or more persons and delivery of a certificate to one joint holder is 
sufficient delivery to all joint holders. 

11.4 A certificate shall specify the number and class and the distinguishing numbers (if any) 
of the shares in respect of which it is issued and the amount paid up on the shares and 
shall otherwise comply with the requirements of the UKLA. It shall be issued in such 
manner as the Board may approve, having regard to the terms of allotment or issue of 
the shares. 

12. REPLACEMENT CERTIFICATES 

12.1 Where a member holds two or more certificates for shares of one class, the Board may 
at his request, on surrender of the original certificates and without charge, cancel the 
certificates and issue a single replacement certificate for certificated shares of that 
class. 

12.2 At the request of a member, the Board may cancel a certificate and issue two or more 
in its place (representing certificated shares in such proportions as the member may 
specify), on surrender of the original certificate and on payment of such reasonable 
sum as the Board may decide. 

12.3 Where a certificate is worn out or defaced the Board may require the certificate to be 
delivered to it before issuing a replacement and cancelling the original. If a certificate 
is lost or destroyed, the Board may cancel it and issue a replacement certificate on 
such terms as to provision of evidence and indemnity and to payment of any 
exceptional out-of-pocket expenses incurred by the Company in the investigation of 
tliat evidence and the preparation of that indemnity as the Board may decide. 

SHARE WARRANTS TO BEARER 

13. SHARE WARRANTS 

13.1 Subject to the Statutes, the Company may issue share warrants with respect to any 
shares that are fully paid up upon written request by a member. The written request 
shall be in such form, and authenticated by such statutory declaration or other 
evidence as to identity ofthe person making the request, as the Board may from time 
to time require. 

13.2 Before the issue of a share warrant, the certificate (if any) for the shares intended to 
be included in it shall be delivered to the Company and the applicant shall pay to the 
Company the amount of the stamp duty (if any) on such warrant. The Board shall 
issue a share warrant within fourteen days of the deposit ofthe certificate. 

13.3 Share warrants shall state that the bearer is entitled to the shares specified in the 
warrant, and may provide (by coupons or otherwise) for the payment of future 
dividends or other moneys on and for the distribution of other benefits in respect of 
the specified shares. 
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13.4 Subject to the provisions of the Statutes and these articles, the bearer of a share 
warrant shall be deemed to be a member of the Company and shall be entitled to the 
same rights and privileges as he would have had if his name had been included in the 
register as the holder of the shares specified in such warrant. 

13.5 No bearer of a share warrant will be entitled to attend or vote or exercise any of the 
rights of a member at any general meeting of the Company, or sign any requisition for, 
or give notice of intention to submit a resolution to, a meeting, unless at least three 
days prior to the day appointed for the meeting in the first case, and unless before the 
requisition or notice is left at the office in the second case, that person shall have 
deposited the share warrant in respect of which he claims to act, attend or vote at the 
office (or such other place as the Board may determine), together with a statement in 
writing of his name and address, and unless the share warrant shall remain so 
deposited until after the meeting or any adjournment thereof shall have been held. 
Not more than one name shall be received as that of the holder of a share warrant. 

13.6 A voting certificate will be delivered to the person depositing a share warrant stating 
his name and address and describing the shares represented by the deposited share 
warrant, which will entitle him or his proxy to attend and vote at any general meeting 
in the same way as if he were the registered holder of the shares specified in the 
certificate. The relevant share warrant to which the voting certificate relates shall be 
returned upon delivery of the voting certificate. 

13.7 Except as otherwise provided for in this article 13, no bearer of any share warrant will 
be entitled to exercise any of the rights of a member without producing the warrant 
and stating his name and address. 

13.8 Where any share warrant or coupon is worn out or defaced the Board may require the 
share warrant or coupon to be delivered to it before issuing a replacement and 
cancelling the original. If any share warrant or coupon is lost or destroyed, the Board 
may cancel it and issue a replacement on such terms as to provision of evidence and 
indemnity and to payment of exceptional out-of-pocket expenses incurred by the 
Company in the investigation of that evidence and the preparation of that indemnity 
as the Board may decide. 

13.9 The shares included in any share warrant shall be transferred by the delivery ofthe 
warrant without any written transfer and without registration, and the provisions of 
these articles with reference to the transfer of shares, and to the lien ofthe Company 
on shares, shall not apply to the shares included in the share warrant. 

13.10 Upon the surrender of a share warrant to the Company for cancellation, the bearer of a 
share warrant shall be entitled to have his name entered as a member in the register in 
respect of the shares included in the warrant, but the Company shall not be 
responsible for any loss incurred by any person by reason of the Company entering in 
the register upon the surrender of a warrant the name of any person not the true and 
lawful owner of the warrant surrendered. A share certificate for the share warrant so 
surrendered shall be issued within fourteen days of deposit of the warrant. 

LIEN 
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14. COMPANY'S LIEN ON SHARES NOT FULLY PAID 

14.1 The Company has a first and paramount lien on all partly paid shares for an amount 
payable in respect of the share, whether the due date for payment has arrived or not. 
The lien applies to all dividends from time to time declared or other amounts payable 
in respect of the share. 

14.2 The Board may either generally or in a particular case declare a share to be wholly or 
partly exempt from the provisions of this article. Unless otherwise agreed with the 
transferee, the registration of a transfer of a share operates as a waiver of the 
Company's lien (if any) on that share. 

15. ENFORCEMENT OF LIEN BY SALE 

15.1 For the purpose of enforcing the lien referred to in article 0, the Board may sell shares 
subject to the lien in such manner as it may decide provided that: 

15.1.1 the due date for payment of the relevant amounts has arrived; and 

15.1.2 the Board has served a written notice on the member concemed (or on any 
person entitled by transmission to the shares) stating the amounts due, 
demanding payment thereof and giving notice that if payment has not been 
made within 14 clear days after the service of the notice that.the Company 
intends to sell the shares. 

15.2 To give effect to a sale, the Board may authorise a person to transfer the shares in the 
name and on behalf of the holder (or any person entitled by transmission to the 
shares), or to cause the transfer of such shares, to the purchaser or his nominee. The 
purchaser is not bound to see to the application of the purchase money and the title of 
the transferee is not affected by an irregularity in or invalidity of the proceedings 
connected with the sale. 

16. APPLICATION OF PROCEEDS OF SALE 

The net proceeds of a sale effected under article 15, after payment of the Company's 
costs of the sale, shall be applied in or towards satisfaction of the amount in respect of 
which the lien exists. Any residue shall (on surrender to the Company for 
cancellation of any certificate for the shares sold, or the provision of an indemnity as 
to any lost or destroyed certificate required by the Board and subject to a like lien for 
amounts not presently payable as existed on the shares before the sale) be paid to the 
member (or person entitled by transmission to the shares) immediately before the sale. 

CALLS ON SHARES 

17. CALLS 

The Board may make calls on members in respect of amounts unpaid on the shares 
held by them respectively (whether in respect of the nominal value or a premium) and 
not by the terms of issue thereof made payable on a fixed date. Each member shall 
(on receiving at least 14 clear days' notice specifying when and where payment is to 
be made) pay to the Company at the time and place specified, the amount called as 
required by the notice. A call may be made payable by instalments and may, at any 
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time before receipt by the Company of an amount due, be revoked or postponed in 
whole or in part as the Board may decide. A call is deemed made at the time when 
the resolution of the Board authorising it is passed. A person on whom a call is made 
remains liable to pay the amount called despite the subsequent transfer of the share in 
respect of which the call is made. The joint holders of a share are jointly and 
severally liable for payment of a call in respect of that share. 

18. POWER TO DIFFERENTIATE 

The Board may make arrangements on the allotment or, subject to the terms of the 
allotment, on the issue of shares for a difference between the allottees or holders in 
the amounts and times of payment of a call on their shares. 

19. INTEREST ON CALLS 

If the whole of the amount called is not paid on or before the date fixed for payment, 
the person from whom it is payable shall pay interest on the unpaid amount. This 
interest will run from the day the unpaid amount is due until the day it has been paid. 
The interest rate may be fixed by the terms of allotment or issue of the share or, if no 
rate is fixed, at such rate as the Board may decide. The Board may waive payment of 
the interest in whole or in part. 

20. PAYMENT IN ADVANCE 

The Board may, if it thinks fit, receive from a member all or part of the amounts 
uncalled and unpaid on shares held by him. A payment in advance of calls 
extinguishes to the extent of the payment the liability of the member on the shares in 
respect of which it is made. The Company may pay interest on the amount paid in 
advance, or on so much of it as from time to time exceeds the amount called on the 
shares in respect of which the payment in advance has been made, at such rate as the 
Board may decide. 

21. AMOUNTS DUE ON ALLOTMENT OR ISSUE TREATED AS CALLS 

An amount (whether in respect of nominal value or a premium) which by the terms of 
issue of a share becomes payable on allotment or issue or on a fixed date shall be 
deemed to be a call. In case of non-payment, the provisions of these articles as to 
payment of interest, forfeiture or otherwise apply as if that amount had become 
payable by virtue of a call. 

FORFEITURE 

22. NOTICE IF CALL NOT PAID 

If a member fails to pay the whole of a call or an instalment of a call by the date fixed 
for payment, the Board may serve notice on the member or on a person entitled by 
transmission to the share in respect of which the call was made demanding payment 
ofthe unpaid amount, on a date not less than 7 clear days from the date of the notice, 
together with any interest that may have accrued on it and ali costs, charges and 
expenses incurred by the Company by reason of the non-payment. ITie notice shall 
state: 
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(a) the place where payment is to be made; and 

(b) that if the notice is not complied with the share in respect of which the call 
was made will be liable to be forfeited. 

23. FORFEITURE FOR NON-COMPLIANCE 

Ifthe notice referred to in article 22 is not complied with, a share in respect of which 
it is given may, at any time before the payment required by the notice (including 
interest, costs, charges and expenses) has been made, be forfeited by a resolution of 
the Board. All dividends declared or other amounts due in respect of the forfeited 
share and not paid before the forfeiture shall also be forfeited. 

24 NOTICE AFTER FORFEITURE 

When a share has been forfeited, the Company shall serve notice of the forfeiture on 
the person who was before forfeiture the holder of the share or the person entitled by 
transmission to the share but no forfeiture is invalidated by an omission to give such 
notice. An entry of the fact and date of forfeiture shall be made in the register, 

25. DISPOSAL OF FORFEITED SHARES 

25.1 A forfeited share and all rights attaching to it shall become the property of the 
Company and may be sold, re-allotted or otherwise disposed of, either to the person 
who was before such forfeiture the holder thereof or to another person, on such terms 
and in such manner as the Board may decide. The Company may receive any 
consideration given for the share on any such sale, re-allotment or other disposal 
thereof and, to give effect to any such sale or other disposal, the Board may authorise 
a person to execute a transfer of the share in favour of the person to whom the share is 
to be sold or otherwise disposed of The transferee or allottee shall thereupon be 
registered as the holder of the share and shall not be bound to see to the application of 
any consideration nor shall his title to the share be affected by any irregularity or 
invalidity in the proceedings connected with the forfeiture or disposal. 

25.2 The Board may before a forfeited share has been sold, re-allotted or otherwise 
disposed of annul the forfeiture on such conditions as it thinks fit, 

25.3 A statutory declaration that the declarant is a director or the secretary and that a share 
has been forfeited or sold to satisfy a lien of the Company on the date stated in the 
declaration is conclusive evidence of the facts stated in the declaration against all 
persons claiming to be entitled to the share. The declaration (subject if necessary to 
the transfer of the share) constitutes good title to the share and the person to whom the 
share is sold, re-allotted or disposed of is not bound to see to the application of the 
consideration (if any). His title to the share is not affected by an irregularity in or 
invalidity of the proceedings connected with the forfeiture or disposal. 

26. ARREARS TO BE PAID NOTWITHSTANDING FORFEITURE 

A person whose share has been forfeited ceases on forfeiture to be a member in 
respect thereof and if that share is in certificated form, shall surrender to the Company 
for cancellation any certificate for the forfeited share. A person remains liable to pay 
all calls, interest, costs, charges and expenses owing in respect of such share at the 
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time of forfeiture, with interest, from the time of forfeiture until payment, at such rate 
as may be fixed by the terms of allotment or issue of such share or, if no rate is fixed, 
at such rate as the Board may decide. The Board may if it thinks fit enforce payment 
without allowance for the value of such share at the time of forfeiture or for any 
consideration received on its disposal. 

27. SURRENDER 

The Board may accept the surrender of a share liable to be forfeited and in that case 
references in the articles to forfeiture include surrender. 

UNTRACED SHAREHOLDERS 

28. POWER OF SALE 

28.1 Subject to the Uncertificated Securities Regulations, the Company may sell the share 
of a member or of a person entitled by transmission at the best price reasonably 
obtainable at the time of sale, i f 

28.1.1 during a period of not less than 12 years prior to the exercise of such power of 
sale (the "relevant period") at least three cash dividends have become 
payable in respect of the share; 

28.1.2 throughout the relevant period no cheque, warrant or money order payable on 
the share has been presented by the holder of, or the, person entitled by 
transmission to, the share to the paying bank of the relevant cheque, warrant or 
money order, no payment made by the Company by any other means 
permitted by article 121.1 has been claimed or accepted and, so far as any 
director of the Company at the end of the relevant period is then aware, the 
Company has not at any time during the relevant period received any 
communication from the holder of, or person entitled by transmission to, the 
share; 

28.1.3 on expiry of the relevant period the Company has sent a notice to the last 
known address the Company has for the holder of, or the person entitled by 
transmission to, the share stating that it intends to sell the share, the Company 
being satisfied that prior to sending such notice it has employed such steps as 
it, in its sole discretion, deems reasonable in the circumstances to trace such 
holder of, or the person entitled to transmission of, the share which may 
include, but is not limited to, employing a professional asset reunification 
company or other tracing agent and/or giving notice of its intention to sell the 
share by advertisement in a national newspaper and in a newspaper circulating 
in the area of the address of the holder of, or person entitled by transmission to, 
the share shown in the register; 

28.1.4 the Company has not, so far as the Board is aware, during a period of three 
months after the date of sending the notice to the last known address the 
Company has for the holder of, or the person entitled by transmission to, the 
share as referred to in article 28.1.3 and before the exercise of the power of 
sale received a communication from the holder of, or person entitled by 
transmission to, the share. 
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28.2 Where a power of sale is exercisable over a share pursuant to article 28.1 (a "Sale 
Share"), the Company may at the same time also sell any additional share issued in 
right of such Sale Share or in right of such an additional share previously so issued 
provided that the requirements of articles 28.1.2 to 28.1.4 (as if the words "throughout 
the relevant period" were omitted from article 28.1.2 and the words "on expiry of the 
relevant period" were omitted from article 28.1.3 of this article) shall have been 
satisfied in relation to the additional share. 

28.3 To give effect to a sale pursuant to articles 28.1 or 28.2, the Board may authorise a 
person to transfer the share in the name and on behalf of the holder of, or the person 
entitled by transmission to, the share, or to cause the transfer of such share, to the 
purchaser or his nominee and in relation to an uncertificated share may require the 
Operator to convert the share into certificated form in accordance with the 
Uncertificated Securities Regulations. The purchaser is not bound to see to the 
application ofthe purchase money and the title of the transferee is not affected by an 
irregularity or invalidity in the proceedings connected with the sale of the share. 

29. APPLICATION OF PROCEEDS OF SALE 

The Company shall be indebted to the member or other person entitled by 
transmission to the share for the net proceeds of sale and shall carry any amount 
received on sale to a separate account. The Company is deemed to be a debtor and 
not a trustee in respect of that amount for the member or other person. Any amount 
carried to the separate account may either be employed in the business of the 
Company or invested as the Board may think fit. No interest is payable on that 
amount and the Company is not required tb account for money eamed on it. 

TRANSFER OF SHARES 

3d. METHOD OF TRANSFER 

30.1 A member may transfer all or any of his certificated shares by instrument of transfer 
in writing in any usual form or in any other form approved by the Board, and the 
instrument shall be executed by or on behalf of the transferor and (in the case of a 
transfer of a share which is not fully paid) by or on behalf of the transferee. 

30.2 A member may transfer all or any of his uncertificated shares in accordance with the 
Uncertificated Securities Regulations. 

30.3 Subject to the provisions of the Uncertificated Securities Regulations, the transferor of 
a share is deemed to remain the holder of the share until the name of the transferee is 
entered in the register in respect of it. 

30.4 An authority to sign any instrument of transfer granted by a member for the purpose 
of transferring shares that may be lodged with the Company at its office shall, as 
between the Company and the member, be deemed to remain in full force and effect, 
and the Company may allow it to be acted on, until such time as the relevant member 
gives written notice of its revocation. Notwithstanding notice of revocation has been 
given, the Company may give effect to any instrument signed under the authority to 
sign and certified by any officer of the Company as bearing a date earlier than the 
notice of revocation. The Company shall not be bound to allow the exercise of any 
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act or matter by an agent for a member unless a duly certified copy of such agent's 
authority has been deposited with the Company at the office. 

31. RIGHT TO REFUSE REGISTRATION 

31.1 Subject to this article and article 66, shares of the Company are free from any 
restriction on transfer. In exceptional circumstances approved by the UKLA, the 
Board may refuse to register a transfer of certificated shares provided that such refusal 
would not disturb the market in those shares. Subject to the requirements of the 
listing rules of the UKLA, the Board may, in its absolute discretion, refuse to register 
the transfer of a certificated share which is not ftilly paid or the transfer of a 
certificated share on which the Company has a lien. 

31.2 The Board may also, in its absolute discretion, refuse to register the transfer of a 
certificated share or a renunciation of a renounceable letter of allotment unless all of 
the following conditions are satisfied: 

31.2.1 it is in respect of only one class of shares; 

31.2.2 it is in favour of (as the case may be) a single transferee or renouncee or not 
more than four joint transferees or renouncees; 

31.2.3 it is duly stamped (if required); and 

31.2.4 it is delivered for registration to the office or such other place as the Board 
may decide, accompanied by the certificate for the shares to which it relates 
(except in the case of a person to whom the Company is not required by 
sections 769, 776, 777 or 778 of the Act to issue a certificate, or in the case of 
a renunciation) and such other evidence as the Board may reasonably require 
to prove the title of the transferor or person renouncing and the due execution 
by him of the transfer or renunciation or, if the transfer or renunciation is 
executed by some other person on his behalf, the authority of that person to do 
so. 

31.3 If the Board refuses to register the transfer of a certificated share it shall, as soon as 
practicable and in any event within two months after the date on which the transfer 
was lodged with the Company, send notice of the refusal to the transferee together 
with its reasons for the refusal. An instrument of transfer which the Board refuses to 
register shall (except in the case of suspected fraud) be returned to the person 
depositing it. Subject to article 138, the Company may retain all instruments of 
transfer which are registered. 

31.4 In accordance with and subject to the provisions of the Uncertificated Securities 
Regulations, the Operator of the relevant system shall register a transfer of title to any 
uncertificated share or any renounceable right of allotment of a share which is a 
participating security held in uncertificated form unless the Uncertificated Securities 
Regulations permit the Operator of the relevant system to refuse to register such a 
transfer in certain circumstances in which case the said Operator may refuse such 
registration. 
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31.5 In accordance with the Uncertificated Securities Regulations, ifthe Operator ofthe 
relevant system refuses to register the transfer of an uncertificated share or of any 
such uncertificated renounceable right of allotment of a share it shall, as soon as 
practicable and in any event within two months after the date on which the relevant 
system-member instruction or issuer instmction (as the case may be) was received by 
the Operator, send notice ofthe refusal to the relevant system-member or participating 
issuer (as the case may be). 

31.6 In accordance with and subject to the provisions of the Uncertificated Securities 
Regulations, where title to an uncertificated share is transferred by means of a 
relevant system to a person who is to hold such share in certificated form thereafter, 
the Company as participating issuer shall register the transfer in accordance with the 
relevant Operator-instruction, but so that the Company may refuse to register such a 
transfer in any circumstance permitted by the Uncertificated Securities Regulations. 

31.7 In accordance with the Uncertificated Securities Regulations, if the Company as 
participating issuer refuses to register the transfer of title to an uncertificated share 
transferred by means of a relevant system to a person who is to hold such share in 
certificated form thereafter, it shall, as soon as practicable and in any event within two 
months after the date on which the Operator-instruction was received by the Company, 
send notice of the refusal to the transferee. 

32. FEES ON REGISTRATION 

The Company will not charge a fee for registering the transfer of a share or the 
renunciation of a renounceable letter of allotment or other document or instructions 
relating to or affecting the title to a share or the right to transfer it or for making any 
other entry in the register. The Company shall be entitled, if the Board thinks fit, to 
charge such reasonable fees as the Board may detennine for the acceptance and 
operation of designated accounts in the register. 

TRANSMISSION OF SHARES 

33. ON DEATH 

33.1 The Company shall recognise only the personal representative or representatives of a 
deceased member as having title to a share held by that member alone or to which he 
alone was entitled. In the case of a share held jointly by more than one person, the 
Company may recognise only the survivor or survivors as being entitled to it. 

33.2 Nothing in the articles releases the estate of a deceased member from liability in 
respect of a share which has been solely or jointly held by him. 

34. ELECTION OF PERSON ENTITLED BY TRANSMISSION 

34.1 A person becoming entitled by transmission to a share may, on production of such 
evidence as, subject to the Act, the Board may require as to his entitlement, elect 
either to be registered as a member or to have a person nominated by him registered 
as a member. 

34.2 If he elects to be registered himself, he shall give notice to the Company to that effect. 
If he elects to have another person registered, he shall: 
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34.2.1 if it is a certificated share, execute an instrument of transfer of the share to that 
person; or 

34.2.2 if it is an uncertificated share: 

(a) procure that instructions are given by means of a relevant system to 
effect transfer of the share to that person; or 

(b) change the share to a certificated share and execute an instrument of 
transfer of the share to that person. 

34.3 All the provisions of the articles relating to the transfer of certificated shares apply to 
the notice or instrument of transfer (as the case may be) as if it were an instrument of 
transfer executed by the member and his death, bankruptcy or other event giving rise 
to a transmission of entitlement had not occurred. 

34.4 The Board may give notice requiring a person to make the election referred to in 
article 34.1. If that notice is not complied with within 90 days, the Board may 
withhold payment of all dividends and other amounts payable in respect of the share 
until notice of election has been made. 

35. RIGHTS ON TRANSMISSION 

Where a person becomes entitled by transmission to a share, the rights of the holder in 
relation to that share cease. The person entitled by transmission may, however, give a 
good discharge for dividends and other amounts payable in respect of the share and, 
subject to articles 34 and 121, has the rights to which he would be entitled if he were 
the holder of the share. The person entitled by transmission is not, however, before he 
is registered as the holder of the share entitled in respect of it to receive notice of or 
exercise rights conferred by membership in relation to meetings of the Company or a 
separate meeting of the holders of a class of shares. 

FRACTIONS OF SHARES 

36. FRACTIONS 

36.1 If, as the result of consolidation and division or sub-division of shares, members 
would become entitled to fractions of a share, the Board may on behalf of the 
members deal with the fractions as it thinks fit. Subject to the Act and to the 
Uncertificated Securities Regulations, the Board may, in effecting divisions and/or 
consolidations, treat a member's shares held in certificated form and uncertificated 
form as separate holdings. In particular, the Board may: 

36.1.1 sell any shares representing fractions to a person (including, subject to the Act, 
to the Company) and distribute the net proceeds of sale in due proportion 
amongst the persons entitled or, if the Board decides, some or all of the sum 
raised on a sale may be retained for the benefit of the Company; or 

36.1.2 subject to the Act, allot or issue to a member credited as fully paid by way of 
capitalisation the minimum number of shares required to round up his holding 
of shares to a number which, following consolidation and division or 
sub-division, leaves a whole number of shares (such allotment or issue being 
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deemed to have been effected immediately before consolidation or 
sub-division, as the case may be). 

36.2 To give effect to a sale pursuant to article 36.1.1 the Board may arrange for the shares 
representing the fractions to be entered in the register as certificated shares. The 
Board may also authorise a person to transfer the shares to, or to the direction of, the 
purchaser. The purchaser is not bound to see to the application of the purchase money 
and the title of the transferee to the shares is not affected by an irregularity or 
invalidity in the proceedings connected with the sale. 

36.3 If shares are allotted or issued pursuant to article 36.1.2, the amount required to pay 
up those shares may be capitalised as the Board thinks fit out of amounts standing to 
the credit of reserves (including a share premium account, capital redemption reserve 
and profit and loss account), whether or not available for distribution, and applied in 
paying up in full the appropriate number of shares. A resolution of the Board 
capitalising part of the reserves has the same effect as if the capitalisation had been 
declared by ordinary resolution of the Company pursuant to article 129. In relation to 
the capitalisation the Board may exercise all the powers conferred on it by article 129 
without an ordinary resolution ofthe Company. 

GENERAL MEETINGS 

37. ANNUAL GENERAL MEETINGS 

Subject to the Act, the Company shall hold an annual general meeting in each period 
of 6 months beginning with the day following its accounting reference date. Such 
meetings shall be convened by the Board at such time and place as it thinks fit. 

38. CONVENING OF GENERAL MEETINGS BY THE BOARD 

The Board may convene a general meeting whenever it thinks fit. 

39. CONVENING OF GENERAL MEETINGS BY REQUIREMENT OF THE 
MEMBERS 

39.1 The Board, on the requirement of members pursuant to the Act, shall call a general 
meeting: (i) within 21 days from the date on which the Board becomes subject to the 
requirement; and (ii) to be held on a date not more than 28 days after the date of the 
notice convening the meeting. At a meeting convened on a requisition or by 
requisitionists no business may be transacted except that stated by the requisition or 
proposed by the Board. A general meeting may also be convened in accordance with 
article 93. 

40. LENGTH AND FORM OF NOTICE 

40.1 An annual general meeting shall be called by not less than 21 clear days' notice. All 
other general meetings shall be called by not less than 14 clear days' notice. 

40.2 The notice of meeting shall be given to the members (other than any who, under the 
provisions of the articles or the terms of allotment or issue of shares, are not entitled 
to receive notice), to the directors and to the auditors. 
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40.3 The Board may determine that persons entitled to receive notices of meeting are those 
persons entered on the register at the close of business on a day determined by the 
Board, provided that, if the Company is a participating issuer, the day determined by 
the Board may not be more than 21 days before the day that the relevant notice of 
meeting is being sent. 

40.4 The notice of meeting shall also specify a time (which shall not be more than 48 hours 
(excluding any part of a day that is not a working day)) before the time fixed for the 
meeting) by which a person must be entered on the register in order to have the right 
to attend or vote at the meeting. Changes to entries on the register after the time so 
specified in the notice shall be disregarded in determining the rights of any person to 
so attend or vote. 

41. OMISSION TO SEND NOTICE 

The accidental omission to give notice of a general meeting or to send, supply or 
make available any document or information relating to the meeting, or the 
non-receipt of any such notice, document or information by a person entitled to 
receive any such notice, document or information shall not invalidate the proceedings 
at that meeting. 

42. POSTPONEMENT OF GENERAL MEETINGS 

Subject to the Act, if the Board, in its absolute discretion, considers that it is 
impractical or unreasonable for any reason to hold a general meeting at the time, date 
or place specified in the notice calling the general meeting, it may move and/or 
postpone the general meeting to another time, date and/or place. Subject to the Act, 
when a meeting is so moved and/or postponed, notice of the time, date and place of 
the moved and/or postponed meeting shall (if practical) be placed in at least two 
national newspapers in the United Kingdom. Notice of the business to be transacted 
at such moved and/or postponed meeting is not required. The Board must take 
reasonable steps to ensure that members trying to attend the general meeting at the 
original time, date and/or place are informed of the new arrangements for the general 
meeting. Proxy forms can be delivered as specified in article 59. Any postponed 
and/or moved meeting may also be postponed and/or moved under this article. 

PROCEEDINGS AT GENERAL MEETINGS 

43. QUORUM 

Subject to the Act, the quorum for a general meeting is ten qualifying persons present 
and entitled to vote. 

44. NO BUSINESS TO BE TRANSACTED UNLESS QUORUM PRESENT 

No business may be transacted at a general meeting unless a quorum is present. The 
absence of a quorum does not prevent the appointment of a chairman in accordance 
with the articles, which shall not be treated as part of the business of the meeting. 
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45. PROCEDURE IF QUORUM NOT PRESENT 

45.1 If a quomm is not present within thirty minutes (or such longer time as the chairman 
decides to wait) after the time fixed for the start of the meeting or if there is no longer 
a quorum present at any time during the meeting, the meeting, if convened by or on 
the requisition of members, is dissolved. In any other case it stands adjourned to such 
other day (being not less than 14 nor more than 28 days later) and at such other time 
and/or place as may have been specified for the purpose in the notice convening the 
meeting. Where no such arrangements have been specified, the meeting stands 
adjoumed to such other day (being not less than 14 nor more than 28 days later) and 
at such other time and/or place as the chairman (or, in default, the Board) decides. 

45.2 At an adjoumed meeting the quorum is one person present and entitled to vote. If a 
quorum is not present within five minutes from the time fixed for the start of the 
meeting, the adjourned meeting shall be dissolved. 

45.3 Subject to article 45.1, save where the time, date and place for the adjoumed meeting 
has been specified for the purpose in the notice convening the meeting as referred to 
in article 45.1 (in which case notice of the adjourned meeting need not be given), the 
Company shall give not less than seven clear days' notice of any meeting adjoumed 
for the lack of a quorum and the notice shall state the quorum requirement. 

46. CHAIRMAN 

46.1 The chairman (if any) of the Board or, in his absence, the deputy chairman (if any) 
shall preside as chairman at a general meeting. I f there is no chairman or deputy 
chairman, or if at a meeting neither is present within fifteen minutes after the time 
fixed for the start of the meeting or neither is willing and able to act, the directors 
present shall select one of their number to be chairman. If only one director is present 
and willing and able to act, he shall be chairman. In default, the members present and 
entitled to vote shall choose one of their number to be chairman. 

46.2 Without prejudice to any other power which he may have under the provisions of the 
articles or at common law, the chairman may take such action as he thinks fit to 
promote the orderly conduct of the business of the meeting as specified in the notice 
of meeting and the chairman's decision on matters of procedure or arising incidentally 
from the business of the meeting shall be final, as shall be his determination as to 
whether any matter is of such a njiture. 

47. RIGHT TO ATTEND AND SPEAK 

47.1 Each director shall be entitled to attend and speak at a general meeting and at a 
separate meeting of the holders of a class of shares or debentures whether or not he is 
a member. 

47.2 The chairman may invite any person to attend and speak at any general meeting of the 
Company where he considers that this will assist in the deliberations of the meeting. 
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48. POWER TO ADJOURN 

48.1 The chairman may, with the consent of a meeting at which a quorum is present (and 
shall, if so directed by the meeting), adjourn a meeting from time to time and from 
place to place or for an indefinite period. 

48.2 Without prejudice to any other power which he may have under the provisions of the 
articles or at common law, the chairman may, without the consent of the meeting, 
interrupt or adjourn a meeting from time to time and from place to place or for an 
indefinite period if he decides that it has become necessary to do so in order to: 

48.2.1 secure the proper and orderly conduct of the meeting; 

48.2.2 give all persons entitled to do so a reasonable opportunity of speaking and 
voting at the meeting; or 

48.2.3 ensure that the business of the meeting is properly disposed of 

49. NOTICE OF ADJOURNED MEETING 

49.1 Whenever a meeting is adjoumed for 28 days or more or for an indefinite period 
pursuant to article 48, at least seven clear days' notice shall be given to the members 
(other than any who, under the provisions of the articles or the terms,of allotment or 
issue of the shares, are not entitled to receive notice), the directors and the auditors. 
Except in these circumstances it is not necessary to give notice of a meeting adjoumed 
pursuant to article 48 or of the business to be transacted at the adjoumed meeting. 

49.2 The Board may determine that persons entitled to receive notice of an adjourned 
meeting in accordance with this article are those persons entered on the register at the 
close of business on a day determined by the Board, provided that, if the Company is 
a participating issuer, the day determined by the Board may not be more than 21 days 
before the day that the relevant notice of meeting is being sent. 

49.3 The notice of an adjoumed meeting given in accordance with this article shall also 
specify a time (which shall not be more than 48 hours (excluding any part of a day 
that is not a working day) before the time fixed for the meeting) by which a person 
must be entered on the register in order to have the right to attend or vote at the 
meeting. Changes to entries on the register after the time so specified in the notice 
shall be disregarded in determining the rights of any person to so attend or vote. 

50. BUSINESS AT ADJOURNED MEETING 

No business may be transacted at an adjoumed meeting other than the business which 
might properly have been transacted at the meeting from which the adjournment took 
place. 

51. ACCOMMODATION OF MEMBERS AT MEETING 

If it appears to the chairman that the meeting place specified in the notice convening 
the meeting is inadequate to accommodate all members entitled and wishing to attend, 
the meeting shall be duly constituted and its proceedings valid if the chainnan is 
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satisfied that adequate facilities are available to ensure that a member who is unable to 
be accommodated is able to: 

(a) participate in the business for which the meeting has been convened; 

(b) hear and see all persons present who speak (whether by the use of 
microphones, loud-speakers, audio-visual communications equipment or 
otherwise), whether in the meeting place or elsewhere; and 

(c) be heard and seen by all other persons present in the same way. 

52. SECURITY 

The Board may make any arrangement and impose any restriction it considers 
appropriate to ensure the security of a meeting including the searching of a person 
attending the meeting and the restriction ofthe items of personal property that may be 
taken into the meeting place. The Board may authorise one or more persons, who 
shall include a director or the secretary or the chainnan of the meeting to: 

(a) refuse entry to a meeting to a person who refuses to comply with these 
arrangements or restrictions; and 

(b) eject from a meeting any person who causes the proceedings to become 
disorderly. 

VOTING 

53. METHOD OF VOTING 

53.1 At a general meeting, a resolution put to the vote of the meeting shall be decided on a 
show of hands unless (before or on the declaration of the result of the show of hands) 
a poll is properly demanded by: 

53.1.1 the chairman of the meeting; 

53.1.2 not less than five members entitled to vote on the resolution; 

53.1.3 a member or meinbers representing in aggregate not less than ten per cent, of 
the total voting rights of all the meinbers having the right to vote on the 
resolution (excluding any voting rights attached to any shares in the Company 
held as treasury shares); 

53.1.4 a member or members holding shares conferring a right to vote on the 
resolution, being shares on which an aggregate sum has been paid up equal to 
not less than ten per cent, of the total sum paid up on all the shares conferring 
that right (excluding shares in the Company conferring a right to vote on the 
resolution which are held as treasury shares); or 

53.1.5 by any member present in person or by proxy in the case of a resolution 
approving an off-market purchase of the Company's own shares pursuant to 
section 694 of the Act. 

UK-2347585-V3D - 35 - 70-40460356 



For the purposes of article 53.1.2 above, a demand by a proxy counts as a demand by 
the member. For the purposes of article 53.1.3 above, a demand by a proxy counts as 
a demand by a member representing the voting rights that the proxy is authorised to 
exercise. For the purposes of article 53.1.4 above, a demand by a proxy counts as a 
demand by a member holding the shares to which those rights are attached. 

53.2 On a vote on a resolution at a meeting on a show of hands a declaration by the 
chairman that the resolution has or has not been passed, or has or has not been passed 
by a particular majority, is conclusive evidence of that fact without proof of the 
number or proportion of the votes recorded in favour of or against the resolution. An 
entry in respect of such a declaration in minutes of the meeting recorded in 
accordance with section 355 of the Act is also conclusive evidence of that fact without 
such proof 

54. PROCEDURE ON A POLL 

54.1 I f a poll is properly demanded, it shall be taken in such manner as the chairman 
directs. He may appoint scrutineers, who need not be members, and may fix a time, 
date and place for declaring the result of the poll. The result of the poll shall be 
deemed to be the resolution of the meeting at which the poll was demanded. 

54.2 A poll demanded on the election of a chairman or on any question of adjournment 
shall be taken at the meeting and without adjournment. A poll demanded on another 
question shall be taken at such time, date and place as the chairman decides, either at 
once or after an interval or adjournment (but not more than 30 clear days after the date 
of the demand). 

54.3 No notice need be given of a poll not taken immediately if the time, date and place at 
whjch it is to be taken are announced at the meeting at which it is demanded. In any 
other case at least seven clear days' notice shall be given specifying the time, date and 
place at which the poll shall be taken. 

54.4 The demand for a poll may be withdrawn but only with the consent ofthe chairman. 
A demand withdrawn in this way validates the result of a show of hands declared 
before the demand was made. If a poll is demanded before the declaration of the 
result of a show of hands and the demand is duly withdrawn, the meeting shall 
continue as if the demand had not been made. 

54.5 The demand for a poll (other than on the election of the chairman or on a question of 
adjournment) does not prevent the meeting continuing for the transaction of business 
other than the question on which a poll has been demanded. 

54.6 On a poll taken at a general meeting of the Company, a member present and entitled 
to more than one vote need not, if he votes, use all his votes or cast all the votes he 
uses in the same way. 

55. VOTES OF MEMBERS 

55.1 Subject to special rights or restrictions as to voting attached to any class of shares by 
or in accordance with the articles, on a vote on a resolution: 

55.1.1 on a show of hands at a meeting: 
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(a) every member present (not being present by proxy) and entitled to vote 
on the resolution has one vote; and 

(b) every proxy present who has been duly appointed by a member entitled 
to vote on the resolution has one vote, except where: 

(i) that proxy has been duly appointed by more than one member 
entitled to vote on the resolution; and 

(ii) the proxy has been instructed: 

(A) by one or more of those members to vote for the 
resolution and by one or more of those members to vote 
against the resolution; or 

(B) by one or more of those members to vote in the same 
way on the resolution (whether for or against) and one 
or more of those members has permitted the proxy 
discretion as to how to vote, in which case, the proxy 
has one vote for and one vote against the resolution; and 

55.1.2 on a poll taken at a meeting, every member present and entitled to. vote on the 
resolution has one vote in respect of each share held by the relevant member. 

55.2 In the case of joint holders of a share, only the vote of the senipr holder, who votes 
(and any proxy duly authorised by him) may be counted by the Company. For the 
purposes ofthis article, the senior holder of a share is determined by the order in 
which the names of the joint holders appear in the register. 

55.3 A member in respect of whom an order has been made by a court or official having 
jurisdiction (whether in the United Kingdom or elsewhere) that he is or may be 
suffering from mental disorder or is otherwise incapable of running his affairs may 
vote, whether on a show of hands or on a poll, by his guardian, receiver, curator bonis 
or other person authorised for that purpose and appointed by the court. A guardian, 
receiver, curator bonis or other authorised arid appointed person may, on a poll, vote 
by proxy if evidence (to the satisfaction of the Board) of the authority of the person 
claiming to exercise the right to vote is received at the office (or at another place 
specified in accordance with the articles for the delivery or receipt of forms of 
appointment of a proxy) or in any other manner specified in the articles for the 
appointment of a proxy within the time limits prescribed by the articles for the 
appointment of a proxy for use at the meeting, adjourned meeting or poll at which the 
right to vote is to be exercised. 

56. NO CASTING VOTE 

In the case of an equality of votes whether on a show of hands or on a poll, the 
chairman of the meeting at which the show of hands takes place or at which the poll is 
demanded shall not be entitled to a casting vote. 
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57. RESTRICTION ON VOTING RIGHTS FOR UNPAID CALLS ETC. 

Unless the Board otherwise decides, no member is entitled in respect of a share held 
by him to be present or to vote, either in person or by proxy, at a general meeting or at 
a separate meeting of the holders of any class of shares or on a poll, or to exercise 
other rights conferred by membership in relation to the meeting or poll, if a call or 
other amount due and payable in respect of the share is unpaid. This restriction ceases 
on payment of the amount outstanding and all costs, charges and expenses incurred by 
the Company by reason of the non-payment. 

58. VOTING BY PROXY 

58.1 Subject to article 58.2, an instrument appointing a proxy shall be in writing in any 
usual form (or in another form approved by the Board) executed under the hand of the 
appointor or his duly constituted attorney or, if the appointor is a company, under its 
seal or under the hand of its duly authorised officer or attorney or other person 
authorised to sign. 

58.2 Subject to the Act, the Board may accept the appointment of a proxy received by 
electronic means on such terms and subject to such conditions as it considers fit. The 
appointment of a proxy received by electronic means shall not be subject to the 
requirements of article 58.1. 

58.3 For the purposes of articles 58.1 and 58.2, the Board may require such reasonable 
evidence it considers necessary to detennine: 

58.3.1 the identity of the member and the proxy; and 

58.3.2 where the proxy is appointed by a person acting on behalf of the member, the 
authority of that person to make the appointment. 

58.4 A member may appoint another person as his proxy to exercise all or any of his rights 
to attend and to speak and to vote (both on a show of hands and on a poll) on a 
resolution or amendment of a resolution, or on other business arising, at a meeting or 
meetings of the Company. Unless the contrary is stated in it, the appointment of a 
proxy shall be deemed to confer authority to exercise all such rights, as the proxy 
thinks fit. 

58.5 A proxy need not be a member. 

58.6 A member may appoint more than one proxy in relation to a meeting, provided that 
each proxy is appointed to exercise the rights attached to different shares held by the 
member. When two or more valid but differing appointments of proxy are delivered 
or received for the same share for use at the same meeting, the one which is last 
validly delivered or received (regardless of its date or the date of its execution) shall 
be treated as replacing and revoking the other or others as regards that share. If the 
Company is unable to determine which appointment was last validly delivered or 
received, none of them shall be treated as valid in respect of that share. 

58.7 Delivery or receipt of an appointment of proxy does not prevent a inember attending 
and voting in person at the meeting or an adjournment of the meeting or on a poll. 
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58.8 The appointment of a proxy shall (unless the contrary is stated in it) be valid for an 
adjournment of the meeting as well as for the meeting or meetings to which it relates. 
The appointment of a proxy shall be valid for 12 months from the date of execution or, 
in the case of an appointment of proxy delivered by electronic means, for 12 months 
from the date of delivery unless otherwise specified by the Board. 

58.9 Subject to the Act and the requirements of the listing rules and disclosure and 
transparency rules of the UKLA, the Company may send a form of appointment of 
proxy to all or none of the persons entitled to receive notice of and to vote at a 
meeting. If sent, the form shall provide for three-way voting on all resolutions (other 
than procedural resolutions) set out in the notice of meeting. 

59. APPOINTMENT OF PROXY 

59.1 The form of appointment of a proxy and any reasonable evidence required by the 
Board in accordance with article 58.3 shall be: 

59.1.1 subject to articles 59.1.3 and 59.1.4, in the case of an instrument of proxy in 
hard copy form, delivered to the office, or another place in the United 
Kingdom specified in the notice convening the meeting or in the form of 
appointment of proxy or other accompanying document sent by the Company 
in relation to the meeting not less than 48 hours (excluding any part of a day 
that is not a working day) before the time for holding the meeting or adjoumed 
meeting at which the person named in the form of appointment of proxy 
proposes to vote; 

59.1.2 subject to articles 59.1.3 and 59.1.4, in the case of an appointment of a proxy 
sent by electronic means, where the Company has given an electronic address: 

(a) in the notice calling the meeting; 

(b) in an instrument of proxy sent out by the Company in relation to the 
meeting; 

(c) in an invitation to appoint a proxy issued by the Company in relation to 
the meeting; or 

(d) on a website maintained by or on behalf of the Company on which any 
information relating to the meeting is required by the Act to be kept, 

received at such address not less than 48 hours (excluding any part of a day 
that is not a working day) before the time for holding the meeting or adjourned 
meeting at which the person named in the form of appointment of proxy 
proposes to vote; 

59.1.3 in the case of a meeting adjourned for less than 28 days but more than 
48 hours or in the case of a poll taken more than 48 hours after it is demanded, 
delivered or received as required by articles 59.1.1 or 59.1.2 not less than 
24 hours (excluding any part of a day that is not a working day) before the 
time appointed for the holding of the adjourned meeting or the taking of the 
poll; or 
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59.1.4 in the case of a meeting adjoumed for not more than 48 hours or in the case of 
a poll not taken immediately but taken not more than 48 hours after it was 
demanded, delivered at the adjoumed meeting or at the meeting at which the 
poll was demanded to the chairman or to the secretary or to any director. 

An appointment of proxy not delivered or received in accordance with this article is 
invalid. 

59.2 Without limiting the foregoing, in relation to any shares which are held in 
uncertificated form, the Board may from time to time permit appointments of a proxy 
to be made by electronic means in the form of an uncertificated proxy instruction and 
may in a similar manner pennit supplements to, or amendments or revocations of, any 
such uncertificated proxy instruction to be so made. The Board may in addition 
prescribe the method of determining the time at which any such uncertificated proxy 
instmction (and/or other instruction or notification) is to be treated as received by the 
Company or a participant acting on its behalf The Board may treat any such 
uncertificated proxy instruction which purports to be or is expressed to be sent on 
behalf of a holder of a share as sufficient evidence of the authority of the person 
sending that instmction to send it on behalf of that holder. 

60. VALIDITY OF ACTIONS BY PROXY OR REPRESENTATIVE OF A 
CORPORATION 

60.1 The Company is not obliged to verify that a proxy or representative of a corporation 
has acted in accordance with the terms of his appointment and̂ any failure to so act in 
accordance with the terms of his appointment shall not affect the validity of any 
proceedings at a meeting of the Company. 

60.2 The termination of the authority of a person to act as proxy or as the duly authorised 
representative of a member which is a corporation does not affect whether he counts 
in deciding whether there is a quorum at a meeting, the validity of anything he does as 
chainnan of a meeting, the validity of a poll demanded by him at a meeting, or the 
validity of a vote given by that person unless notice of the termination was received 
by the Company at the office or, in the case of a proxy, any other place specified for 
delivery or receipt of the form of appointment of proxy or, where the appointment of 
proxy was sent by electronic means, at the address at which the form of appointment 
was received, not later than the last time at which an appointment of proxy should 
have been delivered or received in order to be valid for use at the relevant meeting or 
adjourned meeting or (in the case of a poll taken otherwise than at or on the same day 
as the meeting or adjoumed meeting) for use on the holding of the poll at which the 
vote is cast. 

61. CORPORATE REPRESENTATIVES 

In accordance with the Act, a corporation which is a member may, by resolution of its 
directors or other goveming body, authorise a person or persons to act as its 
representative or representatives at any meeting of the Company (a "representative"). 
A director, the secretary or other person authorised for the purpose by the secretary 
may require a representative to produce a certified copy of the resolution of 
authorisation before permitting him to exercise his powers. 
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62. OBJECTIONS TO AND ERROR IN VOTING 

No objection may be made to the qualification of a voter or to the counting of, or 
failure to count, a vote, except at the meeting or adjourned meeting at which the vote 
objected to is tendered or at which the error occurs. An objection properly made shall 
be referred to the chairman and only invalidates the decision of the meeting on any 
resolution if, in the opinion of the chairman, it is of sufficient magnitude to affect the 
decision ofthe meeting. The decision of the chairman on such matters is conclusive 
and binding on all concerned. 

63. AMENDMENTS TO SPECIAL RESOLUTIONS 

No amendment to a resolution duly proposed as a special resolution (other than an 
amendment to correct a patent error) may be considered or voted on. 

64. AMENDMENTS TO ORDINARY RESOLUTIONS 

No amendment to a resolution duly proposed as an ordinary resolution (other than an 
amendment to correct a patent error) may be considered or voted on unless either: 

(a) at least 48 hours before the time appointed for holding the meeting or 
adjourned meeting at which the ordinary resolution is to be considered, notice 
of the terms ofthe amendment and intention to move it has been lodged at the 
office; or 

(b) the chairman in his absolute discretion decides that the amendment may be 
considered or voted on. 

If an amendment proposed to a resolution under consideration is ruled out of order by 
the chairman the proceedings on the substantive resolution are not invalidated by an 
error in his ruling. 

65. CLASS MEETINGS 

Save for the circumstances set out in section 334(2) and section 334(2A) of the Act, a 
separate meeting for the holders of a class of shares shall be convened and conducted 
as nearly as possible in the same way as a general meeting, except that: 

(a) no member is entitled to notice of it or to attend unless he is a holder of shares 
of that class; 

(b) no vote may be cast except in respect of a share of that class; 

(c) the quorum at a meeting (other than an adjourned meeting) is two qualifying 
persons present and entitled to vote and holding, representing or authorised to 
exercise voting rights in respect of, at least one-third in nominal value of the 
issued shares of that class (excluding any shares of that class held as treasury 
shares); 

(d) the quorum at an adjourned meeting is one qualifying person present and 
entitled to vote and holding, representing or authorised to exercise voting 
rights in respect of, shares of that class; 

UK-2347585-V3D - 41 - 70-40460356 



(e) where a person is present by proxy or proxies, that person shall be treated as 
holding only the shares in respect of which those proxies are authorised to 
exercise voting rights; and 

(f) any holder of shares of that class present and entitled to vote may demand a 
poll. 

66., FAILURE TO DISCLOSE INTERESTS IN SHARES 

66.1 Having regard to the requirements of the listing rules of the UKLA, where notice is 
served by the Company under section 793 of the Act (a "section 793 notice") on a 
member, or another person appearing to be interested in shares held by that member, 
and the member or other person has failed in relation to any shares (the "default 
shares", which expression includes any shares allotted or issued after the date of the 
section 793 notice in respect of those shares) to give the Company the information 
required within the prescribed period from the date of service of the section 793 
notice, the following sanctions apply, unless the Board otherwise decides: 

66.1.1 the member shall not be entitled in respect of the default shares to be present 
or to vote (either in person or by proxy) at a general meeting or at a separate 
meeting of the holders of a class of shares or on a poll; and 

66.1.2 where the default shares represent at least 0.25 per cent, in nominal value of 
the issued shares of their class (excluding any share of their class held as 
treasury shares): 

(a) a dividend (or any part of a dividend) or other amount payable in 
respect of the default shares shall be withheld by the Company, which 
has no obligation to pay interest on it, and the member shall not be 
entitled to elect, pursuant to article 128, to receive shares instead of a 
dividend; and 

(b) no transfer of any certificated default shares shall be registered unless 
the transfer is an excepted transfer or: 

(i) the member is not himself in default in supplying the 
information required; and 

(ii) the member proves to the satisfaction of the Board that no 
person in default in supplying the information required is 
interested in any of the shares the subject of the transfer. 

66.2 For the purpose of enforcing the sanction in article 66.1.2(b), the Board may give 
notice to the member requiring the member to change default shares held in 
uncertificated form to certificated form by the time stated in the notice. The notice 
may also state that the member may not change any default shares held in certificated 
form to uncertificated form. If the member does not comply with the notice, the 
Board may require the Operator to convert default shares held in uncertificated form 
into certificated form in the name and on behalf of the member in accordance with the 
Uncertificated Securities Regulations. 

66.3 The sanctions under article 66.1 cease to apply seven days after the earlier of 
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66.3.1 receipt by the Company of notice of an excepted transfer, but only in relation 
to the shares thereby transferred; and 

66.3.2 receipt by the Company, in a form satisfactory to the Board, of all the 
information required by the section 793 notice. 

66.4 Where, on the basis of information obtained from a member in respect of a share held 
by him, the Company issues a section 793 notice to another person, it shall at the 
same time send a copy of the section 793 notice to the member, but the accidental 
omission to do so, or the non-receipt by the member of the copy, does not invalidate 
or otherwise affect the application of articles 66.1 or 66.2. 

66.5 For the purposes of this article 66: 

66.5.1 a person, other than the member holding a share, shall be treated as appearing 
to be interested in that share if the member has informed the Company that the 
person is or may be interested, or if the Company (after taking account of 
information obtained from the member or, pursuant to a section 793 notice, 
from anyone else) knows or has reasonable cause to believe that the person is 
or may be so interested; 

66.5.2 "interested" shall be construed as it is for the purpose of section 793 of the 
Act; 

66.5.3 reference to a person having failed to give the Company the information 
required by a section 793 notice, or being in defauh in supplying such 
information, includes (a) reference to his having failed or refused to give all or 
any part of it, and (b) reference to his having given information which he 
knows to be false in a material particular or having recklessly given 
information which is false in a material particular; 

66.5.4 the "prescribed period" means 14 days; 

66.5.5 an "excepted transfer" means, in relation to shares held by a member: 

(a) a transfer pursuant to acceptance of a takeover offer for the Company 
(within the meaning of section 974 of the Act); or 

(b) a transfer in consequence of a sale made through a recognised 
investment exchange (as defined in the Financial Services and Markets 
Act 2000) or another stock exchange outside the United Kingdom on 
which shares in the capital ofthe Company are normally traded; or 

(c) a transfer which is shown to the satisfaction of the Board lo be made in 
consequence of a sale of the whole of the beneficial interest in the 
shares to a person who is unconnected with the member and with any 
other person appearing to be interested in the shares. 

66.6 The provisions of this article are in addition and without prejudice to the provisions of 
the Act. 

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS 
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67. NUMBER OF DIRECTORS 

Unless and until otherwise decided by the Company by ordinary resolution the 
number of directors must not be less than six and must not be more than twenty. 

68. POWER OF THE COMPANY TO APPOINT DIRECTORS 

Subject to the articles, the Company may by ordinary resolution appoint a person who 
is willing to act to be a director, either to fill a vacancy or as an addition to the Board, 
but the total number of directors may not exceed any maximum number fixed in 
accordance with the articles. 

69. POWER OF THE BOARD TO APPOINT DIRECTORS 

Without prejudice to the power of the Company to appoint a person to be a director 
pursuant to the articles, the Board may appoint a person who is willing to act as a 
director, either to fill a vacancy or as an addition to the Board, but the total number of 
directors may not exceed any maximum number fixed in accordance with the articles. 
A director appointed in this way may hold office only until the dissolution of the next 
annual general meeting after his appointment unless he is reappointed during that 
meeting. He is not required, and is not taken into account in determining the number 
of directors who are, to retire by rotation at the meeting. 

70. MANAGING AND EXECUTIVE DIRECTORS 

70.1 The Board may from time to time appoint one or more directors to be Managing 
Director, Executive Director, joint Managing Directors or joint Executive Directors of 
the Company either for a fixed or an indefinite term and may from time to time, 
without prejudice to the terms of any agreement entered into in any particular case, 
remove or dismiss such persons and appoint others in their place. 

70.2 A Managing Director or Executive Director shall, without prejudice to the terms of 
any agreement between him and the Company, be subject to the same provisions as to 
retirement by rotation, resignation and removal as the other directors and, if for any 
reason he ceases to hold the office of director, he shall immediately cease to be a 
Managing Director or Executive Director (as the case may be), but without prejudice 
to any claims for damages for any breach of contract of service between him and the 
Company. 

70.3 A Managing Director or Executive Director shall receive such remuneration (whether 
by way of salary, commission and/or participation in profits, and whether in 
substitution for or in addition to his remuneration as a director) as the Board may 
decide. 

71. ELIGIBILITY OF NEW DIRECTORS 

71.1 No person other than a director retiring (by rotation or otherwise) may be appointed or 
reappointed a director at a general meeting unless: 

71.1.1 he is recommended by the Board; or 
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71.1.2 not less than seven nor more than 21 days before the date fixed for the meeting, 
notice has been given to the Company by a member (other than the person to 
be proposed) qualified to vote at the meeting of the intention to propose that 
person for appointment or reappointment. The notice shall (a) state the 
particulars which would, if the proposed director were appointed or 
reappointed, be required to be included in the Company's register of directors, 
(b) be accompanied by notice given by the proposed director of his willingness 
to be appointed or reappointed, and (c) be lodged at the office. 

71.2 A director need not be a member. 

72. VOTING ON RESOLUTION FOR APPOINTMENT 

A resolution for the appointment of two or more persons as directors by a single 
resolution is void unless an ordinary resolution that the resolution for appointment is 
proposed in this way has first been agreed to by the meeting without a vote being 
given against it. 

73. RETIREMENT BY ROTATION 

73.1 Subject to article 73.2, at each annual general meeting one-third ofthe directors who 
are subject to retirement by rotation or, if their number is not three or a multiple of 
three, the number nearest to but not less than one-third, shall retire from office 
provided that if there are fewer than three directors who are subject to retirement by 
rotation, one shall retire from office provided always that the Board may determine 
that the proportion ofthe directors to retire by rotation shall be greater than one-third 
in which event this article 73.1 and article 73.2 shall be read and constmed 
accordingly. 

73.2 If any one or more directors: 

73.2.1 were hist appointed or reappointed three years or more prior to the meeting; 

73.2.2 were last appointed or reappointed at the third immediately preceding annual 
general meeting; or 

73.2.3 at the time of the meeting will have served more than eight years as a 
non-executive director of the Company (excluding as the chaimian of the 
Board), 

he or they shall retire from office and shall be counted in obtaining the number 
required to retire at the meeting, provided that the number of directors required to 
retire under article 73.1 shall be increased to the extent necessary to comply with this 
article. 

74. DIRECTORS SUBJECT TO RETIREMENT 

Subject to the Act and the articles, the directors to retire by rotation at an annual 
general meeting include, so far as necessary to obtain the number required, first, a 
director who wishes to retire and not offer himself for reappointment, and, second, 
those directors who have been longest in office since their last appointment or 
reappointment. As between two or more who have been in office an equal length of 
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time, the director to retire shall, in default of agreement between them, be determined 
by lot. The directors to retire on each occasion (both as to number and identity) shall 
be determined on the basis of the composition of the Board at the start of business on 
the date of the notice convening the annual general meeting, disregarding a change in 
the number or identity of the directors after that time but before the close of the 
meeting. 

75. POSITION OF RETIRING DIRECTOR 

A director who retires at an annual general meeting (whether by rotation or otherwise) 
may, if willing to act, be reappointed. If he is not reappointed or deemed reappointed, 
he may retain office until the meeting appoints someone in his place or, if it does not 
do so, until the end of the meeting. 

76. PROCEDURE IF INSUFFICIENT DIRECTORS APPOINTED 

I f 

76.1.1 any resolution or resolutions for the appointment or re-appointment of the 
persons eligible for appointment or re-appointment as directors are put to the 
annual general meeting and lost; and 

76.1.2 at the end of that meeting the number of directors is fewer than any minimum 
number of directors required under article 67, all retiring directors who stood 
for re-appointment at that meeting (the "retiring directors") shall be deemed 
to have been re-appointed as directors and shall remain in office, but the 
retiring directors may only: 

(a) act for the purpose of filling vacancies and convening general meetings 
of the Company; and 

(b) perform such duties as are appropriate to maintain the Company as a 
going concem and to comply with the Company's legal and regulatory 
obligations. 

77. PROVISIONS FOR IVIEETING CONVENED UNDER ARTICLE 76 

77.1 The retiring directors shall convene a general meeting as soon as reasonably 
practicable following the meeting referred to in article 76 and they shall retire from 
office at that meeting if the number of directors appointed or ratified by the Company 
at that meeting is equal to or more than the minimum number of directors required 
under article 67. 

77.2 If at the end of the meeting convened under article 77.1 the number of directors is 
fewer than any minimum number of directors required under article 67, the provisions 
of article 76 and 77 shall also apply in respect of such meeting. 

78. DEEMED REAPPOINTMENT 

At a general meeting at which a director retires by rotation the Company may fill the 
vacancy and, if it does not do so, the retiring director shall be, if willing, deemed 
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reappointed unless it is expressly resolved not to fill the vacancy or a resolution for 
the reappointment of the director is put to the meeting and lost. 

79. NO RETIREMENT ON ACCOUNT OF AGE 

No person is incapable of being appointed a director by reason of his having reached 
the age of 70 or another age. 

80. REMOVAL BY ORDINARY RESOLUTION 

In addition to any power of removal conferred by the Act, the Company may by 
ordinary resolution remove a director before the expiry of his period of office 
(without prejudice to a claim for damages for breach of contract or otherwise) and 
may (subject to the articles) by ordinary resolution appoint another person who is 
willing to act to be a director in his place. A person appointed in this way is treated, 
for the purposes of determining the time at which he or another director is to retire, as 
if he had become a director on the date on which the person in whose place he is 
appointed was last appointed or reappointed a director. 

81. VACATION OF OFFICE BY DIRECTOR 

81.1 Without prejudice to the provisions for retirement (by rotation or otherwise) contained 
in the articles, the office of a director is vacated if: 

81.1.1 he resigns by notice delivered to the secretary at the office or tendered at a 
Board meeting; 

81.1.2 where he has been appointed for a fixed term, the term expires; 

81.1.3 he ceases to be a director by virtue of a provision of the Act, is removed from 
office pursuant to the articles or becomes prohibited by law from being a 
director; 

81.1.4 he becomes bankrupt or compounds with his creditors generally or he applies 
to the court for an interim order under section 253 of the Insolvency Act 1986 
in connection with a voluntary arrangement under that Act; 

81.1.5 he is or has been suffering from mental ill health or becomes a patient for the 
purpose of any statute relating to mental health or any court claiming 
jurisdiction on the ground of mental disorder (however stated) makes an order 
for his detention or for the appointment of a guardian, receiver or other person 
(howsoever designated) to exercise powers with respect to his property or 
affairs, and in any such case the Board resolves that his office be vacated; 

81.1.6 both he and his alternate director appointed pursuant to the provisions of the 
articles (if any) are absent, without the permission of the Board, from Board 
meetings for six consecutive months and the Board resolves that his office be 
vacated; or 

81.1.7 at a meeting ofthe Board specially convened for the purpose of considering 
the same a resolution to the effect that he ceases to be a director shall be 
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passed by a majority consisting of not less than three-quarters of the whole 
number of directors. 

81.2 A resolution of the Board declaring a director to have vacated office under the terms 
of this article is conclusive as to the fact and grounds of vacation stated in the 
resolution. 

81.3 If the office of a director is vacated for any reason, he shall cease to be a member of 
any committee of the Board. 

ALTERNATE DIRECTORS 

82. APPOINTMENT 

82.1 A director (other than an alternate director) may by notice delivered to the secretary at 
the office or tabled at a meeting of the Board, or in any other manner approved by the 
Board, appoint as his alternate director: 

82.1.1 another director, or 

82.1.2 another person approved by the Board and willing to act. 

No appointment of an alternate director who is not already a director shall be effective 
until his consent to act as a director in the form prescribed by the Act has been 
received at the office or tabled at a meeting of the Board. 

82.2 An alternate director need not be a member and shall not be counted in reckoning the 
number of directors for the purpose of article 67. 

83. REVOCATION OF APPOINTMENT 

A director may by notice delivered to the secretary at the office or tabled at a meeting 
of the Board revoke the appointment of his alternate director and, subject to the 
provisions of article ,82, appoint another person in his place. If a director ceases to 
hold the office of director or if he dies, the appointment of his alternate director 
automatically ceases. If a director retires but is reappointed or deemed reappointed at 
the meeting at which his retirement takes effect, a valid appointment of an alternate 
director which was in force immediately before his retirement continues to operate 
after his reappointment as if he had not retired. The appointment of an alternate 
director ceases on the happening of an event which, if he were a director otherwise 
appointed, would cause him to vacate office. 

84. PARTICIPATION IN BOARD MEETINGS 

An alternate director shall be, if he gives the Company an address in the United 
Kingdom at which notices may. be served on him or an address at which notices may 
be served on him by electronic means, entitled to receive notice of all meetings of the 
Board and all committees of the Board of which his appointor is a member and, in the 
absence from those meetings of his appointor, to attend and vote at the meetings and 
to exercise all the powers, rights, duties and authorities of his appointor. A director 
acting as altemate director has a separate vote at meetings of the Board and 
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committees of the Board for each director for whom he acts as alternate director but 
he counts as only one for the purpose of determining whether a quorum is present. 

85. RESPONSIBILITY 

A person acting as an altemate director shall be an officer of the Company, shall alone 
be responsible to the Company for his acts and defaults, and shall not be deemed to be 
the agent of his appointor. 

REMUNERATION, EXPENSES AND PENSIONS 

86. DIRECTORS'FEES 

86.1 Unless otherwise decided by the Company by ordinary resolution, the Company shall 
pay to the directors (but not alternate directors) for their services as directors such 
amount of aggregate fees as the Board decides (not exceeding £2,000,000 per annum 
or such larger amount as the Company may by ordinary resolution decide). The 
aggregate fees shall be divided among the directors in such proportions and manner 
as the Board decides or, if no decision is made, equally. A fee payable to a director 
pursuant to this article is distinct from any salary, remuneration or other amount 
payable to him pursuant to other provisions of the articles or otherwise and accrues 
from day to day. 

86.2 Subject to the Act and to the articles and the requirements of the listing rules of the 
UKLA, the Board may arrange for part of a fee payable to a director under this article 
to be provided in the form of fully-paid shares in the capital of the Company. The 
amount of the fee payable in this way shall be at the discretion of the Boarii'and shall 
be applied in the purchase or subscription of shares on behalf of the relevant director. 
In the case of a subscription of shares, the subscription price per share shall be 
deemed to be the closing middle-market quotation for a fully-paid share of the 
Company of that class as published in the Daily Official List of the London Stock 
Exchange (or such other quotation derived from such other source as the Board may 
deem appropriate) on the day of subscription. 

87. ADDITIONAL REMUNERATION 

A director who, at the request ofthe Board, goes or resides abroad, makes a special 
journey or performs a special service on behalf ofthe Company or its business may be 
paid such reasonable additional remuneration (whether by way of salary, percentage 
of profits or otherwise) and expenses as the Board may decide. 

88. EXPENSES 

A director is entitled to be repaid all reasonable travelling, hotel and other expenses 
incurred by him in the performance of his duties as director including expenses 
incurred in attending meetings of the Board or of committees of the Board or general 
meetings or separate meetings of the holders of a class of shares or debentures. 
Subject to the Act, the directors shall have the power to make arrangements to provide 
a director with funds to meet expenditure incurred or to be incurred by him for the 
purposes ofthe Company or for the purpose of enabling him to perform his duties as 
an officer ofthe Company or to enable him to avoid incurring any such expenditure. 
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89. REMUNERATION AND EXPENSES OF ALTERNATE DIRECTORS 

An altemate director is not entitled to a fee from the Company for his services as an 
altemate director. The fee payable to an alternate director is payable out of the fee 
payable to his appointor and consists of such portion (if any) of the fee as he agrees 
with his appointor. The Company shall, however, repay to an altemate director 
expenses incurred by him in the performance of his duties if the Company would have 
been required to repay the expenses to him under article 88 had he been a director. 

90. DIRECTORS' PENSIONS AND OTHER BENEFITS 

90.1 The Board may exercise all the powers of the Company to provide pensions or other 
retirement or superannuation benefits and to provide death or disability benefits or 
other allowances or gratuities (by insurance or otherwise) for a person who is or has at 
any time been a director of: 

90.1.1 the Company; 

90.1.2 a company which is or was a subsidiary undertaking of the Company; 

90.1.3 a company which is or was allied to or associated with the Company or a 
subsidiary undertaking of the Company; or 

90.1.4 a predecessor in business of the Company or of a subsidiary undertaking ofthe 
Company, 

(or, in each case, for any member of his family, including a spouse or former spouse, 
or a person who is or was dependent on him). For this purpose the Board may 
establish, maintain, subscribe and contribute to any scheme, trust or fund and pay 
premiums. The Board may arrange for this to be done by the Company alone or in 
conjunction with another person. 

90.2 A director or former director is entitled to receive and retain for his own benefit a 
pension or other benefit provided under article 90.1 and is not obliged to account for it 
to the Company. 

91. REMUNERATION OF EXECUTIVE DIRECTORS 

The salary or other remuneration of a director appointed to hold employment or 
executive office in accordance with the articles may be a fi.xed sum of money, or 
wholly or in part governed by business done or profits made, or as otherwise decided 
by the Board, and may be in addition to or instead of a fee payable to him for his 
services as director pursuant to the articles. 

POWERS AND DUTIES OF THE BOARD 

92. POWERS OF THE BOARD 

Subject to the Act, the articles and to directions given by the Company in general 
meeting of the Company, the business and affairs of the Company shall be managed 
by the Board which may exercise all the powers of the Company whether relating to 
the management of the business or not. No alteration of the articles and no direction 
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given by the Company shall invalidate a prior act of the Board which would have 
been valid if the alteration had not been made or the direction had not been given. 
The provisions of the articles giving specific powers to the Board do not limit the 
general powers given by this article. 

93. POWERS OF DIRECTORS BEING LESS THAN MINIMUM REQUIRED 
NUMBER 

If the number of directors is less than the minimum prescribed by the articles or 
decided by the Company by ordinary resolution, the remaining director or directors 
may act only for the purposes of appointing an additional director or directors to make 
up that minimum or convening a general meeting of the Company for the purpose of 
making such appointment. If no director or directors is or are able or willing to act, 
two members may convene a general meeting for the purpose of appointing directors. 
An additional director appointed in this way holds office (subject to the articles) only 
until the dissolution of the next annual general meeting after his appointment unless 
he is reappointed during the meeting. 

94. POWERS OF EXECUTIVE DIRECTORS 

The Board may delegate to a director holding executive office any of its powers, 
authorities and discretions for such time and on such terms and conditions as it thinks 
fit. In particular the Board may grant the power to sub-delegate, and may retain or 
exclude the right of the Board to exercise the delegated powers, authorities or 
discretions collaterally with the director. The Board may at any time revoke the 
delegation or alter its terms and conditions. 

95. DE LEG ATION TO COMMITTEES 

The Board may delegate any of its powers, authorities and discretions (with power to 
sub-delegate) to a committee consisting of one or more persons (whether a member or 
members of the Board or not) as it thinks fit. A committee may exercise its power to 
sub-delegate by sub-delegating to any person or persons (whether or not a member or 
members of the Board or of the committee). The Board may retain or exclude its 
right to exercise the delegated powers, authorities or discretions collaterally with the 
committee. The Board may at any time revoke the delegation or alter any terms and 
conditions or discharge the committee in whole or in part. Where a provision of the 
articles refers to the exercise of a power, authority or discretion by the Board 
(including the power to pay fees, remuneration, additional remuneration, expenses 
and pensions and other benefits pursuant to articles 70 or 86 to 91) and that power, 
authority or discretion has been delegated by the Board to a committee, the provision 
shall be construed as permitting the exercise of the power, authority or discretion by 
the committee. 

96. AGENTS 

The Board may by power of attorney or otherwise appoint a person to be the agent of 
the Company and may delegate to that person any of its powers, authorities and 
discretions for such purposes, for such time and on such terms and conditions 
(including as to remuneration) as it thinks fit. In particular the Board may grant the 
power to sub-delegate and may retain or exclude the right of the Board to exercise the 
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delegated powers, authorities or discretions collaterally with the agent. The Board 
may at any time revoke or alter the terms and conditions of the appointment or 
delegation. 

97. ASSOCIATE DIRECTORS 

The Board may appoint a person (not being a director) to an office or employment 
having a designation or title including the word "director" or attach to an existing 
office or employment that designation or title and may terminate the appointment or 
use of that designation or title. The inclusion of the word "director" in the designation 
or title of an office or employment does not imply that the person is, or is deemed to 
be, or is empowered to act as, a director for any of the purposes of the Act or the 
articles. 

98. EXERCISE OF VOTING POWERS 

Subject to article 101, the Board may exercise or cause to be exercised the voting 
powers conferred by shares in the capital of another company held or owned by the 
Company, or a power of appointment to be exercised by the Company, in any manner 
it thinks fit (including the exercise of the voting power or power of appointment in 
favour of the appointment of a director as an officer or employee of that company). 

99. PROVISION FOR EMPLOYEES 

The Board may exercise the powers conferred on the Company by the Act to make 
provision for the benefit of a person (other than a director, former director or shadow 
director) employed or formerly employed by the Company or any of its subsidiary 
undertakings (or any member of his farnily, including a spouse or former spouse, or 
any person who is or was dependent on him) in connection with the cessation or the 
transfer to a person of the whole or part of the undertaking of the Company or the 
subsidiary undertaking. 

100. REGISTERS 

Subject to the Act and the Uncertificated Securities Regulations, the Board may 
exercise the powers conferred on the Company with regard to the keeping of an 
overseas, local or other register and may make and vary regulations as it thinks fit 
concerning the keeping of such a register. 

101. BORROWING POWERS 

101.1 Subject as hereinafter provided, the Board may exercise all the powers of the 
Company to borrow money, and to mortgage or charge its undertaking, property and 
uncalled capital, or any part thereof, and to issue debentures and other securities, 
whether outright or as security for any debt, liability or obligation of the Company or 
of any third party. 

101.2 The Board shall procure that the Company and its subsidiary undertakings shall not, 
without a previous sanction of the Company in general meeting, exercise their powers 
to borrow money (but in relation to its subsidiary undertakings only insofar as by the 
exercise of voting or other rights or powers of control the Company is able so to 
procure) if immediately thereafter the aggregate of the borrowings of the Company 
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and its subsidiary undertakings (excluding borrowings between subsidiary 
undertakings and between the Company and its subsidiary undertakings) exceed twice 
the aggregate of Share Capital and Consolidated Reserves. For the purposes of the 
said limit the issue of debentures shall be deemed to constitute borrowing 
notwithstanding that the same may be issued in whole or part for a consideration other 
than cash. 

101.3 "Share Capital and Consolidated Reserves" means the aggregate of: 

101.3.1 the amount paid up or credited as paid up on the share capital of the Company; 
and 

101.3.2 the aggregate amounts of the consolidated capital and revenue reserves 
(including share premium account, capital redemption reserve and profit and 
loss account) of the Company and its subsidiary undertakings, 

all as shown by the then latest audited consolidated balance sheet of the Company and 
its subsidiary undertakings but: 

(a) adjusted as may be appropriate and practicable in respect of (i) any 
subsequent variation in the paid up share capital or share premium 
account of the Company, and so that for this purpose if the Company 
has issued any shares for cash and the issue has been underwritten then 
the amount (including any premium) of the subscription moneys (not 
being moneys payable later than three months after the date of 
allotment) shall be deemed to have been paid up at the date when the 
underwriting became unconditional; (ii) any unconsolidated subsidiary 
undertaking; (iii) any companies which since the date of such balance 
sheet have become or have ceased to be subsidiary undertakings; and 
(iv) any companies which will become or cease to be subsidiary 
undertakings as a result of the transaction in relation to which the 
calculation falls to be made; 

(b) after making an appropriate deduction in respect of any distribution 
other than to the Company or another subsidiary undertaking out of 
profits earned prior to the date of such balance sheet and not provided 
for therein; 

(c) deducting any amounts attributable to goodwill or other intangible 
assets; 

(d) excluding any amounts set aside for taxation and any amounts 
attributable to minority interests in subsidiary undertakings; 

(e) deducting a sum equivalent to any debit balance on profit and loss 
account; 

(f) adding an appropriate sum equivalent to any credit balance 
representing unallocated divisible surplus in relation to the long term 
insurance liabilities ofthe Company and its subsidiary undertakings; 
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(g) adding an appropriate sum equivalent to the Company's share of the 
embedded value arising from future after tax profits on in force 
covered long term business written by the Company and its subsidiary 
undertakings; 

(h) after making such adjustments as the Board may consider appropriate 
in relation to any surplus or deficit on any retirement benefit scheme; 
and 

(i) after making such adjustments as may be necessary to avoid any 
duplicative effect produced by the making of any of the adjustments 
prescribed above, and such other adjustments (if any) as the Board in 
agreement with the auditors may consider appropriate. 

101.4 For the purposes of article 101.2, the following shall be deemed not to be borrowings: 

101.4.1 borrowings in connection with the investment assets of ordinary long-term 
insurance fiinds; 

101.4.2 moneys deposited with the Company or any of its subsidiary undertakings in 
connection with insurance business or with any staff saving scheme; 

101.4.3 amounts secured by policies, guarantees, indemnities, bonds or contracts 
issued or given by the Company or any of its subsidiary undertakings in the 
course of its business as an insurance company; 

101.4.4 moneys deposited with, borrowings made by or amounts secured by 
guarantees, indemnities, bonds or contracts issued or given by the Company or 
any of its subsidiary undertakings in connection with banking business; 

101.4.i5 borrowings by any subsidiary undertaking the shares of which are listed on 
any stock exchange; and 

101.4.6 monies borrowed by way of subordinated debt if and to the extent that the 
Board considers that it would be inappropriate to categorise those monies as 
borrowings for the purpose of this article on the basis of the extent to which 
the terms of the debt issued have characteristics equivalent to equity. 

101.5 For the purposes of article 101.2, borrowings expressed in a currency other than 
sterling shall be converted into sterling as follows: 

101.5.1 as regards a borrowing shown as outstanding in whole or in part in the then 
latest audited consolidated balance sheet of the Company and its subsidiary 
undertakings, at the rate of exchange adopted for the purpose of that balance 
sheet; 

101.5.2 as regards a borrowing shown as outstanding in whole or in part in the then 
latest audited balance sheet of an unconsolidated subsidiaiy undertaking, at the 
rate of exchange adopted for the purpose of that balance sheet or, if that 
balance sheet is not written in sterling, at the rate of exchange ruling in 
London at the close of business on the date of such balance sheet; and 
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101.5.3 as regards other borrowings (that is to say those borrowings no part of which 
was outstanding at the date of the relevant balance sheet) at the rates of 
exchange ruling in London at the close of business on the date upon which 
they were incurred; but so that 

101.5.4 an overdraft or other borrowing on current account expressed in a currency 
other than sterling shall be converted: 

(a) if at the date of the relevant balance sheet any amount was outstanding 
on that overdraft or current account, at the rates indicated in paragraphs 
101.5.1 or 101.5.2 ofthis article 101.5; and 

(b) if no such amount was then outstanding at the rates of exchange ruling 
in London at the close of business on the date upon which, since the 
date of such balance sheet, the overdraft or current account was first in 
debit,notwithstanding, in either case, its subsequent repayment and a 
later borrowing on the same account. 

For the purposes of this article, "sterling" means the lawful currency of the United 
Kingdom and the certificate of the auditors as to any relevant rate of exchange shall 
be conclusive and binding. 

101.6 No lender or other person dealing with the Company shall be concemed to see or 
enquire whether this limit is observed. No debt incurred or security given in excess of 
such limit shall be invalid or ineffectual except in the case of express notice to the 
lender or the recipient of the security at the time when the debt was incurred or 
security given that the limit hereby imposed had been or was thereby exceeded. 

101.7 Any certificate of the auditors as to the amount of Share Capital and Consolidated 
Reserves or of borrowings (including any adjustments required or permitted by this 
article) shall be conclusive and binding on all concerned. 

102. REGISTER OF CHARGES 

The Company shall keep a register of charges in accordance with the Act and the fee 
to be paid by a person other than a creditor or member for each inspection of the 
register of charges is the maximum sum prescribed by or under the Act or, failing 
which, decided by the Board. 

103. DIRECTORS'INTERESTS 

103.1 A director who is in any way, whether directly or indirectly, interested in a contract or 
proposed contract with the Company or arrangement or proposed arrangement with 
which the Company or any subsidiary is connected shall declare the nature of his 
interest to the other directors as soon as reasonably practicable, subject to article 
103.5. 

103.2 The Board may authorise any matter proposed or declared to it which would, if not so 
authorised, involve a breach of duty by a director under section 175 of the Act. In 
giving any authorisations under this article, the Board may impose such limits or 
conditions as it thinks fit and may vary or terminate any such authorisation at any 
time. 
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103.3 For the purposes of this article 103, a conflict of interest includes a conflict of interest 
and duty and a conflict of duties, and interest includes both direct and indirect 
interests. 

103.4 Any authorisation under article 103.2 will be effective only if: 

103.4.1 any requirement as to quorum at the meeting at which the matter is considered 
is met without counting the director in question or any other director interested 
in the matter under consideration; and 

103.4.2 the matter was agreed to without such director(s) voting or would have been 
agreed to if the votes(s) of such director(s) had not been counted. 

103.5 A director need not declare an interest under this article 103: 

103.5.1 if his interest cannot reasonably be regarded as likely to give rise to a conflict 
of interest; 

103.5.2 if, or to the extent that, the other directors are already aware of it (and for this 
purpose the other directors are treated as aware of anything of which they 
ought reasonably to be aware); 

103.5.3 if, or to the extent that, his interest concerns terms of his service contract that 
have been or are to be considered by a meeting of the directors or by a 
committee of the directors appointed for the purpose under these articles; or 

103.5.4 if the director is not aware of his interest or is not aware of the contract, 
arrangement, transaction or proposal in question (and for this purpose a 
director is treated as being aware of matters which he ought reasonably to be 
aware). 

103.6 If a director has declared to the Board the nature and extent of any direct or indirect 
interest of his where required in accordance with this article 103 or where no 
declaration of interest is required pursuant to article 103.5, the director may (subject 
to compliance with any applicable requirements of the Act), notwithstanding his 
office: 

103.6.1 may be a party to, or otherwise be interested in a contract, arrangement, 
transaction or proposal with the Company or in which the Company is 
otherwise directly or indirectly interested; 

103.6.2 act by himself or through his firm in a professional capacity for the Company 
(otherwise than as auditor), and in any such case on such terms as to 
remuneration and otherwise as the Board may decide; and 

103.6.3 be a director or other officer of, or employed by, or be otherwise interested in, 
any body corporate in which the Company is otherwise directly or indirectly 
interested. 

103.7 A director may not vote on or be counted in the quorum in relation to a resolution of 
the Board concerning a transaction or arrangement to which the Company is or is to 
be a party and in which he has a direct or indirect interest which is, to his knowledge. 
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a material interest (otherwise than by virtue of his interest in shares or debentures or 
other securities of or otherwise in or through the Company), but this prohibition does 
not apply to a resolution conceming any of the following matters: 

103.7.1 the giving of a guarantee, security or indemnity in respect of money lent or 
obligations incurred by him or any other person at the request of or for the 
benefit of the Company or any of its subsidiary undertakings; 

103.7.2 the giving of a guarantee, security or indemnity in respect of a debt or 
obligation of the Company or any of its subsidiary undertakings for which he 
himself has assumed responsibility in whole or in part, either alone or jointly 
with others, under a guarantee or indemnity or by the giving of security; 

103.7.3 a transaction or arrangement concerning an offer of shares, debentures or other 
securities of the Company or any of its subsidiary undertakings for 
subscription or purchase, in which offer he is or may be entitled to participate 
as a holder of securities or in the underwriting or sub underwriting of which he 
is to participate; 

103.7.4 a transaction or arrangement to which the Company is or is to be a party 
conceming another company (including a subsidiary undertaking of the 
Company) in which he and any persons connected with him is interested 
(directly or indirectly) whether as an officer, shareholder, creditor or otherwise 
(a "relevant company"), if he does not to his knowledge hold an interest in 
shares (as that term is used in sections 820 to 825 of the Act) representing one 
per cent, or more of either any class of the equity share capital (excluding any 
shares of that class held as treasury shares) of or the voting rights in the 
relevant company; 

103.7.5 a transaction or arrangement for the benefit of the employees of the Company 
or any of its subsidiary undertakings (including any pension fund or retirement, 
death or disability scheme) which does not award him a privilege or benefit 
not generally awarded to the employees to whom it relates; and 

103.7.6 a transaction or arrangement conceming the purchase or maintenance of any 
insurance policy for the benefit of directors or for the benefit of persons 
including directors. 

103.8 A director may not vote on or be counted in the quorum in relation to a resolution of 
the Board or committee of the Board concerning his own appointment (including, 
without limitation, fixing or varying the terms of his appointment or its termination) 
as the holder of an office or place of profit with the Company or any company in 
which the Company is directly or indirectly interested. Where proposals are under 
consideration conceming the appointment (including, without limitation, fixing or 
varying the terms of appointment or its termination) of two or more directors to 
offices or places of profit with the Company or a company in which the Company is 
interested, such proposals shall be divided and a separate resolution considered in 
relation to each director. In that case, each of the directors concerned (if not 
otherwise debarred from voting under this article 103) is entitled to vote (and be 
counted in the quorum) in respect of each resolution except that concerning his own 
appointment. 
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103.9 The Board may exercise the voting rights conferred by the shares in any other 
company held or owned by the Company in such manner in all respects as the Board 
thinks fit, including the exercise of such voting rights in favour of any resolution 
appointing the Company or all or any of the directors as directors or officers of any 
such company or providing for the payment of remuneration to the directors or 
officers of such other company. 

103.10 If a question arises at a meeting as to the materiality of a director's interest (other than 
the interest of the chainnan of the meeting) or as to the entitlement of a director (other 
than the chairman) to vote or be counted in a quorum and the question is not resolved 
by his voluntarily agreeing to abstain from voting or being counted in the quomm, the 
question shall be referred to the chairman of the meeting and his ruling in relation to 
the director concerned is conclusive and binding on all concerned. 

103.11 If a question arises at a meeting as to the materiality of the interest of the chairman of 
the meeting or as to the entitlement of the chainnan to vote or be counted in a quorum 
and the question is not resolved by his voluntarily agreeing to abstain from voting or 
being counted in the quomm, the question shall be decided by resolution of the 
directors or committee members present at the meeting (excluding the chairman) 
whose majority vote is conclusive and binding on all concemed. 

103.12 A director shall be under no duty to the Company with respect to any information 
which he obtains or has obtained otherwise than as a director and in respect of which 
he owes a duty of confidentiality to another person. In particular: 

103.12.1 he will be under no obligation to disclose any such infonnation to the Board 
or to any director or other officer or employee of the Company; and 

103.12.2 any failure on his part to use or apply any such information in performing his 
duties as a director will not constitute a breach by him of his duty under 
section 172 or section 174 of the Act. 

However, to the extent that his relationship with that other person gives rise to an 
interest of his which conflicts, or possibly may conflict, with the interests of the 
Company, this article 103.12 applies only if the existence of that relationship has been 
authorised by the Board pursuant to article 103.2. This article 103.12 is without 
prejudice to any equitable principle or rule of law which may excuse the director from 
disclosing information in circumstances where disclosure would otherwise be 
required under this article 103. 

103.13 Where a director finds himself in a situation in which he has an interest which 
conflicts, or possibly may conflict, with an interest of the Company, the general duties 
which he owes to the Company by virtue of sections 171 to 177 of the Act will not be 
infringed by anything done (or omitted to be done) in accordance with the following 
provisions. The director may, for so long as he reasonably believes the situation 
subsists: 

103.13.1 absent himself from meetings of the Board or from the discussion of any 
matter at a meeting; and/or 
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103.13.2make such arrangements as he sees fit for board papers to be received and read 
by a professional adviser on his behalf; and/or 

103.13.3 behave in any other way authorised by any guidance which may from time to 
time be issued by the Board. 

This article 103.13 is without prejudice to any equitable principle or rule of law which 
may excuse the director from disclosing information in circumstances where 
disclosure would otherwise be required under this article 103. 

103.14 For the purposes of this article 103, any interest of a person who is for the purposes of 
the Act connected with (within the meaning of section 252 of the Act) a director is 
treated as the interest of the director and, in relation to an alternate director, the 
interest of his appointor is treated as the interest of the altemate director in addition to 
any interest which the alternate director otherwise has. This article 103 applies to an 
altemate director as if he were a director otherwise appointed. 

103.15 A director shall not be accountable to the Company for any remuneration or other 
benefit which he derives from any office or employment or from any transaction or 
arrangement or from any interest in any body corporate: 

103.15.1 the acceptance, entry into or existence of which has been approved by the 
Board pursuant to article 103.2 (subject, in any such case, to any limits or 
conditions to which such approval was subject); or 

I03.l5.2which he is permitted to hold or enter into by virtue of article 103.6, 

nor shall the receipt ofany such remuneration or other benefit constitute a breach of 
his duty under section 176 of the Act. No transaction or arrangement approved or 
permitted pursuant to this article 103 shall be liable to be avoided on the ground of 
any such interest or benefit. 

103.16 The acceptance of a benefit from a third party by a director will not constitute a 
breach of section 176 of the Act if: 

103.16.1 the receipt of the benefit is disclosed to and approved by the Board within a 
reasonable time of its receipt; or 

103.16,2the amount or (where the benefit is not a cash sum) the value of the benefit is 
such that its acceptance cannot reasonably be regarded as likely to give rise to 
a conflict of interest, 

even if the benefit was conferred by reason of his being a director. For the purposes of 
this article 103.16, the Board may from time to time prescribe an amount below which, 
in its view, the amount or value of a benefit is such that its acceptance cannot 
reasonably be regarded as likely to give rise to a conflict of interest. 

103.17 Any declaration required by this article 103 may be made at a meeting of the Board or 
by notice in writing in accordance with section 184 of the Act or by general notice in 
accordance with section 185 of the Act or otherwise in accordance with section 177 of 
the Act, 
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103.18 Subject to the Act, the Company may by ordinary resolution suspend or relax the 
provisions of this article 103 to any extent or ratify any contract, arrangement, 
transaction or proposal not properly authorised by reason of a contravention of this 
article 103. 

PROCEEDINGS OF DIRECTORS AND COMMITTEES 

104. BOARD MEETINGS 

Subject to the articles, the Board may meet for the despatch of business, adjourn and 
otherwise regulate its proceedings as it thinks fit. 

105. NOTICE OF BOARD MEETINGS 

Two directors may and, on the request of two directors the secretary shall summon a 
Board meeting at any time. Notice of a Board meeting is deemed to be duly given to 
a director if it is given to him personally or by word of mouth or by electronic means 
to an address given by him to the Company for that purpose or sent in writing to him 
at his last-known address or another address given by him to the Company for that 
purpose. A director may waive the requirement that notice be given to him of a Board 
meeting, either prospectively or retrospectively. A director absent or intending to be 
absent from the United Kingdom may request that notices of Board meetings during 
his absence be sent in hard copy form or by electronic means to him to an address 
given by him to the Company for that purpose. I f no request is made (and/or if no 
such non-United Kingdom address is given) it is not necessary to give notice of a 
Board meeting to a director who is absent from the United Kingdom. 

106. QUORUM 

The quorum necessary for the ttansaction of business may be decided by the Board 
and until otherwise decided is four directors present in person or by alternate director. 
A duly convened meeting of the Board at which a quorum is present is competent to 
exercise all or any of the authorities, powers and discretions vested in or exercisable 
by the Board. 

107. CHAIRMAN OF BOARD 

The Board may appoint one of its body as chairman to preside at every board meeting 
at which he is present and one or more deputy chairman or chairmen and decide the 
period for which he is or they are to hold office (and may at any time remove him or 
them from office). If no chairman or deputy chairman is elected, or if at a meeting 
neither the chairman nor a deputy chairman is present within fifteen minutes of the 
time fixed for the start of the meeting, the directors and alternate directors (in the 
absence of their appointors) present shall choose one of their number to be chairman. 
If two or more deputy chairmen are present, the senior of them shall act as chairman, 
seniority being determined by length of office since their last appointment or 
reappointment or deemed reappointment. As between two or more who have held 
office for an equal length of time, the deputy chairman to act as chairman shall be 
decided by those directors and alternate directors (in the absence of their appointors) 
present. A chairman or deputy chairman may hold executive office or employment 
with the Company. 
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108. VOTING 

Questions arising at a meeting ofthe Board are determined by a majority of votes. In 
case of an equality of votes the chairman has a second or casting vote. 

109. PARTICIPATION BY TELEPHONE 

A director or his alternate director may participate in a meeting of the Board or a 
committee of the Board through the medium of conference telephone, video 
teleconference or similar form of communication equipment if all persons 
participating in the meeting are able to hear and speak to each other throughout the 
meeting. A person participating in this way is deemed to be present in person at the 
meeting and is counted in the quorum and entitled to vote. Subject to the Act, all 
business transacted in this way by the Board or a committee of the Board is for the 
purposes of the articles deemed to be validly and effectively transacted at a meeting of 
the Board or a committee of the Board although fewer than two directors or alternate 
directors are physically present at the same place. The meeting is deemed to take 
place where the largest group of those participating is assembled or, if there is no such 
group, where the chairman of the meeting then is. 

110. RESOLUTION IN WRITING 

A resolution in writing executed by all directors for the time being entitled to receive 
notice of a Board meeting, who would have been entitled to vote on the resolution at 
the meeting and not being less than a quorum, or by all members of a committee of 
the Board for the time being entitled to receive notice of a committee meeting, who 
would have been entitled to vote on the resolution at the meeting and not being. less 
than a quorum, is as valid and effective for all purposes as a resolution passed at a 
meeting of the Board (or committee, as the case may be). The resolution in writing 
may consist of several documents in the same fonn each executed by one of more of 
the directors or members of the relevant committee. The resolution in writing need 
not be executed by an alternate director if it is executed by his appointor and a 
resolution executed by an alternate director need not be executed by his appointor. 

111. PROCEEDINGS OF COMMITTEES 

111.1 Proceedings of any committee of the Board consisting of two or more members shall 
be conducted in accordance with terms prescribed by the Board (if any). Subject to 
those terms and article 111.2, proceedings shall be conducted in accordance with 
applicable provisions of the articles regulating the proceedings of the Board. 

111.2 Where the Board resolves to delegate any of its powers, authorities and discretions to 
a committee and that resolution states that the committee shall consist of any one or 
more unnamed directors, it is not necessary to give notice of a meeting of that 
committee to directors other than the director or directors who form the committee. 

112. RECORDS OF PROCEEDINGS 

112.1 The Board shall cause minutes to be made in books kept for the purpose: 

112.1.1 of all appointments of officers and committees made by the Board and of any 
remuneration fixed by the Board; and 
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112.1.2 of all proceedings of general meetings ofthe Company, of the holders of any 
class of shares in the Company, and of the Board, and of committees of the 
Board, including the names of the directors present at each such meeting. 

112.2 If purporting to be signed by the chairman of the meeting at which the proceedings 
were held or by the chairman of the next succeeding meeting, minutes are evidence of 
the proceedings at the meeting. 

112.3 The Board shall cause records to be made in books kept for the purpose of all 
directors' written resolutions. 

112.4 All such minutes and written resolutions must be kept for at least 10 years from the 
date ofthe meeting or written resolution, as the case may be. 

113. VALIDITY OF PROCEEDINGS OF BOARD OR COMMITTEE 

All acts done by a meeting of the Board, or of a committee of the Board, or by a 
person acting as a director, alternate director or member of a committee shall be valid 
notwithstanding that it is afterwards discovered that there was a defect in the 
appointment of a person or persons acting, or that they or any of them were or was 
disqualified from holding office, or had ceased to hold office, or were not entitled to 
vote on the matter in question. 

SECRETARY AND AUTHENTICATION OF DOCUMENTS 

114 SECRETARY 

114.1 Subject to the Act, the Board shall appoint a secretary or joint secretaries and may 
appoint one or more persons to be an assistant or deputy secretary on such terms and 
conditions (including remuneration) as it thinks fit. The Board may rerhdve a person 
appointed pursuant to this article from office and appoint another or others in his 
place. 

114.2 Any provision of the Act or of the articles requiring or authorising a thing to be done 
by or to a director and the secretary is not satisfied by its being done by or to the same 
person acting both as director and as, or in the place of, the secretary. 

115. AUTHENTICATION OF DOCUMENTS 

A director or the secretary or another person appointed by the Board for the purpose 
may authenticate documents affecting the constitution of the Company (including the 
articles) and resolutions passed by the Company or holders of a class of shares or the 
Board or a committee of the Board and books, records, documents and accounts 
relating to the business of the Company, and to certify copies or extracts as true 
copies or extracts. 

SEALS 

116. SAFE CUSTODY 

The Board shall provide for the safe custody of every seal. 
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117. APPLICATION OF SEALS 

A seal may be used only by the authority of a resolution of the Board or of a 
committee of the Board. The Board may decide who will sign an insfrument to which 
a seal is affixed (or, in the case of a share certificate, on which the seal may be 
printed) either generally or in relation to a particular instmment or type of instrument. 
The Board may also decide, either generally or in a particular case, that a signature 
may be dispensed with or affixed by mechanical means. Unless otherwise decided by 
the Board: 

(a) share certificates and certificates issued in respect of debentures or other 
securities (subject to the provisions of the relevant instmment) need not be 
signed or, if signed, a signature may be applied by mechanical or other means 
or may be printed; and 

(b) every other instrument to which a seal is affixed shall be signed by one 
director and by the secretary or a second director, or by one director in the 
presence of a witness who attests his signature. 

DIVIDENDS AND OTHER PAYMENTS 

118. DECLARATION OF DIVIDENDS 

Subject to the Act and the articles, the Company may by ordinary resolution declare a 
dividend to be paid to the members according to their respective rights and interests, 
but no dividend may exceed the amount recommended by the Board. 

119. INTERIM DIVIDENDS 

Subject to the Act, the Board may declare and pay such interim dividends (including a 
dividend payable at a fixed rate) as appear to it to be justified by the profits of the 
Company available for distribution. No interim dividend shall be declared or paid on 
shares which do not confer preferred rights with regard to dividend if, at the time of 
declaration, any dividend on shares which do confer a right to a preferred dividend is 
in arrears. If the Board acts in good faith, it does not incur any liability to the holders 
of shares conferring preferred rights for a loss they may suffer by the lawful payment 
of an interim dividend on shares ranking after those with preferred rights. 

120. ENTITLEMENT TO DIVIDENDS 

120.1 Except as otherwise provided by the rights attached to, or the terms of issue of, shares: 

120.1.1 a dividend shall be declared and paid according to the amounts paid up or 
credited as paid up on the shares in respect of which the dividend is declared 
and paid, but no amount paid up or credited as paid up on a share in advance 
of a call may be treated for the purpose of this article as paid up on the share; 
and 

120.1.2 dividends shall be apportioned and paid proportionately to the amounts paid 
up on the shares or credited as paid up during any portion or portions of the 
period in respect of which the dividend is paid. 
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120.2 Except as otherwise provided by the rights attached to shares, dividends may be 
declared or paid in any currency. The Board may agree with any member that 
dividends which may at any time or from time to time be declared or become due on 
his shares in one currency shall be paid or satisfied in another, and may agree the 
basis of conversion to be applied and how and when the amount to be paid in the 
other currency shall be calculated and paid and for the Company or any other person 
to bear any costs involved. 

120.3 In ascertaining the profits of the Company or of any class or branch of business of the 
Company, the Board may act upon any valuation or estimate of the Company's 
outstanding risks or obligations whether based upon the experience of the Company 
or any other company or otherwise arrived at. 

120.4 No dividends shall be paid otherwise than out of the Company's profits available for 
distribution under the provisions of the Act and the Board's declaration as to the 
amount of the profits shall be conclusive. 

121. METHOD OF PAYMENT 

121.1 Any dividend, interest or other amount payable in respect of a share shall be paid by 
such method as the Board in its sole and absolute discretion, may decide. Different 
methods of payment may apply to different holders or group of holders (such as 
overseas holders). Without limiting any method of payment which the Company may 
adopt, the Board may decide that payment can be made wholly or partly:' 

121.1.1 in cash; 

121.1.2 by cheque, warrant or money order made payable to or to the order of the 
person entitled to the payment (and may, at the Company's option, be crossed 
"account payee" where appropriate); 

121.1.3 by inter-bank transfer, bank or other funds transfer system, electronic means 
or by such other means approved by the Board to an account designated in 
writing (or as the Board may otherwise agree) by the person entitled to the 
payment; 

121.1.4 if the Board so decides, by means of a relevant system in respect of an 
uncertificated share, subject to any procedures established by the Board to 
enable a holder of uncertificated shares to elect not to receive dividends by 
means of a relevant system and to vary or revoke any such election. Without 
prejudice to the generality of the foregoing, in respect of shares in 
uncertificated form, such payment may include the sending by the Company 
or by any person on its behalf of an instruction to the Operator to credit the 
cash memorandum account of the holder or joint holders, or of such person as 
the holder or joint holders may direct in writing or as the Board may otherwise 
decide; or 

121.1.5 by such other method as the person entitled to the payment may in writing 
direct and the Board may agree or by such other means as the Board may 
otherwise decree. 
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If the Board decides that payments will be made by electronic transfer to an account 
(of a type approved by the directors) nominated by the person entitled to the payment, 
but no such account is nominated by the person entitled to the payment or an 
electronic transfer into a nominated account is rejected or refunded, the Company 
may credit the amount payable to an account of the Company to be held until the 
person entitled to the payment nominates a valid account. 

121.2 The Company may send a cheque, warrant or money order by post: 

121.2.1 in the case of a sole holder, to his registered address; 

121.2.2 in the case of joint holders, to the registered address of the person whose name 
appears first in the register; 

121.2.3 in the case of a person or persons entitled by transmission to a share, as i f it 
were a notice given in accordance with article 137.2; or 

121.2.4 in any case, to a person and address that the person or persons entitled to the 
payment may in writing direct. 

121.3 Where a share is held jointly or two or more persons are jointly entitled by 
transmission to a share: 

121.3.1 the Company may pay any dividend, interest or other amoupt payable in 
respect of that share to any one joint holder, or any one person entitled by 
ttansmission to the share, and in either case that holder or person may give an 
effective receipt for the payment; and 

121.3.2 for any of the purposes of this article 121, the Company may rely in relation to 
a share on the written direction or designation of any one joint holder of the 
share, or any one person entitled by transmission to the share. 

121.4 Eveiy cheque, warrant or money order sent by post is sent at the risk of the person 
entitled to the payment. I f payment is made by bank or other funds transfer, by means 
of a relevant system or by another method at the direction of the person entitled to 
payment, the Company is not responsible for amounts lost or delayed in the course of 
making that payment. 

121.5 Without prejudice to article 66, the Board may withhold payment of a dividend (or 
part of a dividend) payable to a person entitled by transmission to a share until he has 
provided such evidence of his right as the Board may reasonably require. 

121.6 The Company may, at the request of a member, issue to that member a duplicate tax 
voucher in respect ofany dividend, interest or other money payable in respect of 
shares held by him and shall be entitled to charge a fee as the Board shall from time to 
time determine in respect of each duplicate tax voucher. 

122. DIVIDENDS NOT TO BEAR INTEREST 

No dividend or other amount payable by the Company in respect of a share bears 
interest as against the Company unless otherwise provided by the rights attached to 
the share. 
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123. RESERVES AND CARRY FORWARD 

The Board may, before recommending any dividend, set aside out of the Company's 
profits and carry to reserve such sums as it thinks proper which shall, in the Board's 
discretion, be applicable for any purpose to which the Company's profits may be 
properly applied and, pending such application, may, in its discretion, either be 
employed in the Company's business or be invested in such investments (other than 
shares of the Company) as the Board may from time to time think fit. The Board may 
divide the reserve into separate accounts for special purposes and may consolidate 
into one reserve fund any such separate accounts (whether in whole or in part). Any 
part of the reserve which the Board may at any time declare to be in excess of the 
amount necessary to be retained may be applicable as profits available for dividends. 
The Board may also, without placing such profits to reserve, carry forward any profits 
which it may think inexpedient to divide. 

124. CALLS OR DEBTS MAY BE DEDUCTED FROM DIVIDENDS ETC. 

The Board may deduct from a dividend or other amounts payable to a person in 
respect of a share amounts due from him to the Company on account of a call or 
otherwise in relation to a share. 

125. UNCLAIMED DIVIDENDS ETC. 

Any unclaimed dividend, interest or other amount payable by the Company in respect 
of a share may be invested or otherwise made use of by the Board for the benefit of 
the Company until claimed. A dividend unclaimed for a period of 12 years from the 
date it was declared or became due for payment is forfeited and ceases to remain 
owing by the Company. The payment of an unclaimed dividend, interest or other 
amount payable by the Company in respect of a share into a separate account does not 
constitute the Company a trustee in respect of it. 

126. UNCASHED DIVIDENDS 

If, in respect of a dividend or other amount payable in respect of a share, on three 
consecutive occasions: 

(a) a cheque, warrant or money order is retumed undelivered or left uncashed; or 

(b) a transfer made by a bank or other funds transfer system is not accepted, 

and reasonable enquiries have failed to establish another address or account of the 
person entitled to the payment, the Company is not obliged to send or transfer a 
dividend or other amount payable in respect of that share to that person until he 
notifies the Company of an address or account to be used for that purpose. 

127. PAYMENT OF DIVIDENDS IN SPECIE 

Without prejudice to article 66, the Board may, with the prior authority of an ordinary 
resolution of the Company, direct that payment of a dividend may be satisfied wholly 
or in part by the distribution of specific assets and in particular of paid-up shares or 
debentures of another company. Where a difficulty arises in connection with the 
distribution, the Board may settle it as it thinks fit and in particular, may: 
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(a) issue fractional certificates (or ignore fractions); 

(b) fix the value for distribution of the specific assets (or any part of them); 

(c) decide that a cash payment be made to a member on the basis of the value so 
fixed, in order to secure equality of distribution; and 

(d) vest assets in trustees on trust for the persons entitled to the dividend as seems 
expedient to the Board. 

128. PAYMENT OF SCRIP DIVIDENDS 

128.1 Subject to the Act, but without prejudice to article 66, the Board may, with the prior 
authority of an ordinary resolution of the Company, allot to those holders of a 
particular class of shares who have elected to receive them further shares of that class 
or ordinary shares in either case credited as fiilly paid ("new shares") instead of cash 
in respect of all or part of a dividend or dividends specified by the resolution, subject 
to any exclusions, restrictions or other arrangements the Board may in its absolute 
discretion deem necessary or expedient to deal with legal or practical problems under 
the laws of, or the requirements of a recognised regulatory body or a stock exchange 
in, any territory. 

128.2 Where a resolution under article 128.1 is to be proposed at a general meeting and the 
resolution relates in whole or in part to a dividend to be declared at that meeting, then 
the resolution declaring the dividend is deemed to take effect at the end of that 
meeting. 

128.3 A resolution under article 128.1 may relate to a particular dividend or to all or any 
dividends declared or paid within a specified period, but that period may not end later 
than the beginning of the fifth annual general meeting following the date of the 
meeting at which the resolution is passed. 

128.4 The Board shall determine the basis of allotment of new shares so that, as nearly as 
may be considered convenient without involving rounding up of fractions, the value 
of the new shares (including a fractional entitlement) to be allotted (calculated by 
reference to the average quotation, or the nominal value of the new shares, if greater) 
equals (disregarding an associated tax credit) the amount of the dividend which would 
otherwise have been received by the holder (the "relevant dividend"). For this 
purpose the "average quotation" of each of the new shares is the average of the 
middle-market quotations for a fully-paid share of the Company of that class derived 
from the Daily Official List of the London Stock Exchange (or such other average 
value derived from such other source as the Board may deem appropriate) for the 
business day on which the relevant class of shares is first quoted "ex" the relevant 
dividend (or such other date as the Board may deem appropriate) and the four 
subsequent business days or shall be as determined by or in accordance with the 
resolution under article 128.1. A certificate or report by the auditors as to the value of 
the new shares to be allotted in respect of any dividend shall be conclusive evidence 
of that amount. 
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128.5 The Board may make any provision it considers appropriate in relation to an allotment 
made or to be made pursuant to this article (whether before or after the passing of the 
resolution under article 128.1), including: 

128.5.1 the giving of notice to holders of the right of election offered to them; 

128.5.2 the provision of forms of election (whether in respect of a particular dividend 
or dividends generally); 

128.5.3 determination of the procedure for making and revoking elections; 

128.5.4 the place at which, and the latest time by which, forms of election and other 
relevant documents must be lodged in order to be effective; and 

128.5.5 the disregarding or rounding up or down or carrying forward of fractional 
entitlements, in whole or in part, or the accrual of the benefit of fractional 
entitlements to the Company (rather than to the holders concemed). 

128.6 The dividend (or that part of the dividend in respect of which a right of election has 
been offered) is not declared or payable on shares in respect of which an election has 
been duly made (the "elected shares"); instead new shares are allotted to the holders 
of the elected shares on the basis of allotment calculated as in article 128.4. For that 
purpose, the Board may resolve to capitalise out of amounts standing to the credit of 
reserves (including a share premium account, capital redemption reserve and profit 
and loss account), whether or not available for distribution, a sum equal to the 
aggregate nominal amount of the new shares to be allotted and apply it in paying up in 
full the appropriate number of new shares for allotment and distribution to the holders 
of the elected shares. A resolution of the Board capitalising part of the reserves has 
the same effect as if the Board had resolved to effect the capitalisation with the 
authority of an ordinary resolution of the Company pursuant to article 129. In relation 
to the capitalisation the Board may exercise all the powers conferred on it by 
article 129 without an ordinary resolution of the Company. 

128.7 The new shares rank pari passu in all respects with each other and with the fully-paid 
shares of the same class in issue on the record date for the dividend in respect of 
which the right of election has been offered, but they will not rank for a dividend or 
other distribution or entitlement which has been declared or paid by reference to that 
record date. 

128.8 In relation to any particular proposed dividend, the Board may in its absolute 
discretion decide: 

128.8.1 that shareholders shall not be entitled to make any election in respect thereof 
and that any election previously made shall not extend to such dividend; or 

128.8.2 at any time prior to the allotment of the new shares which would otherwise be 
allotted in lieu thereof, that all elections to take ordinary shares in lieu of such 
dividend shall be treated as not applying to that dividend, and if so the 
dividend shall be paid in cash as if no elections had been made in respect of it. 
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129. CAPITALISATION OF PROFITS 

Subject to the Act, the Board may, with the authority of an ordinary resolution of the 
Company: 

(a) resolve to capitalise an amount standing to the credit of reserves (including a 
share premium account, capital redemption reserve and profit and loss 
account), whether or not available for distribution; 

(b) appropriate the sum resolved to be capitalised to the members in proportion to 
the nominal amount of ordinary shares (whether or not fiilly paid) held by 
them respectively and apply that sum on their behalf in or towards: 

(i) paying up the amounts (if any) for the time being unpaid on shares 
held by them respectively; or 

(ii) paying up in full unissued shares or debentures of a nominal amount 
equal to that sum, 

and allot the shares or debentures, credited as fully paid, to the members (or as 
they may direct) in those proportions, or partly in one way and partly in the 
other, but the share premium account, the capital redemption reserve and 
profits which are not available for distribution may, for the purposes of this 
article, only be applied in paying up unissued shares to be allotted to members 
credited as fully paid; 

(c) make any arrangements it thinks fit to resolve a difficulty arising in the 
distribution of a capitalised reserve and in particular where shares or 
debentures become distributable in fractions the Board may deal with the 
fractions as it thinks fit, including issuing fractional certificates, disregarding 
fractions or selling shares or debentures representing the fractions to a person 
for the best price reasonably obtainable and distributing the net proceeds of the 
sale in due proportion amongst the members (except that if the amount due to 
a member is less than £5, or such other sum as the Board may decide, the sum 
may be retained for the benefit of the Company); 

(d) authorise a person to enter (on behalf of all the members concerned) an 
agreement with the Company providing for either: 

(i) the allotment to the members respectively, credited as fully paid, of 
shares or debentures to which they may be entitled on the 
capitalisation, or 

(ii) the payment by the Company on behalf of the members (by the 
application of their respective proportions of the reserves resolved to 
be capitalised) ofthe amounts or part of the amounts remaining unpaid 
on their existing shares, 

an agreement made under the authority being effective and binding on all 
those members; and 

(b) generally do all acts and things required to give effect to the resolution. 
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130. RECORD DATES 

Notwithstanding any other provision of the articles, but subject to the Act and rights 
attached to shares, the Company or the Board may fix any date as the record date for a 
dividend, distribution, allotment or issue. The record date may be on or at any time 
before or after a date on which the dividend, distribution, allotment or issue is 
declared, made or paid. 

ACCOUNTS 

131. KEEPING AND INSPECTION OF ACCOUNTS 

131.1 The Board shall ensure that accounting records are kept in accordance with the Act. 

131.2 The accounting records shall be kept at the office or, subject to the Act, at another 
place decided by the Board and shall be available during business hours for the 
inspection of the directors and other officers. No member (other than a director or 
other officer) has the right to inspect an accounting record or other document except if 
that right is conferred by the Act or he is authorised by the Board or by an ordinary 
resolution of the Company. 

132. ACCOUNTS TO BE SENT TO MEMBERS ETC. 

132.1 In respect of each financial year, a copy of the Company's annual accounts, the 
directors' report, the directors' remuneration report, the auditors' report on those 
accounts and on the auditable part of the directors' remuneration report shall be sent 
or supplied to: 

132.1.1 every member (whether or not entitled to receive notices of general meetings); 

132.1.2 every holder of debentures (whether or not entitled to receive notices of 
general meetings); and 

132.1.3 every other person who is entitled to receive notices of general meetings, 

not less than 21 clear days before the date of the meeting at which copies of those 
documents are to be laid in accordance with the Act. This article does not require 
copies of the documents to which it applies to be sent or supplied to: 

132.1.4 a member or holder of debentures of whose address the Company is unaware; 
or 

132.1.5 more than one of the joint holders of shares or debentures. 

132.2 The Board may determine that persons entitled to receive a copy of the Company's 
annual accounts, the directors' report, the directors' remuneration report, the auditors' 
report on those accounts and on the auditable part of the directors' remuneration report 
are those persons entered on the register at the close of business on a day determined 
by the Board, provided that, if the Company is a participating issuer, the day 
determined by the Board may not be more than 21 days before the day that the 
relevant copies are being sent. 
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132.3 Where permitted by the Act, a summary financial statement derived from the 
Company's annual accounts, the directors' report and the directors' remuneration 
report in the form and containing the infonnation prescribed by the Act may be sent 
or supplied to a person so electing in place of the documents required to be sent or 
supplied by article 132.1. 

NOTICES AND COMMUNICATIONS 

133. FORM OF NOTICES AND COMMUNICATIONS BY THE COMPANY 

133.1 A notice, document or other information may be given to any member either 
personally or by sending it in hard copy form by post to him at his registered address 
or (if he has no registered address within the United Kingdom) to the address (if any) 
in the United Kingdom supplied by him to the Company for the giving of notices to 
him or by advertisement (in accordance with these articles) or by giving it to him in 
electronic form to an address for the time being notified to the Company by the 
member for that purpose or by any other means authorised in writing by the relevant 
member. 

133.2 Except where these articles expressly require otherwise, any notice, document or 
infonnation to be sent or supplied by the Company may be sent or supplied in 
accordance with the Act (whether authorised or required to be sent or supplied by the 
Act or otherwise) in hard copy form, in electronic form or by means of a website. 

133.3 If the Company sends notices, documents or information, whether immediately 
preceding or at any time after the adoption of these articles, to a member on two 
consecutive occasions over a period of at least twelve months and each of those 
documents is returned undelivered, or the Company receives notification that each of 
them has not been delivered, that member ceases to be entitled to receive notices from 
the Company. A member who has ceased to be entitled to receive notices from the 
Company shall become entitled to receive such notices again by sending the Company: 

133.3.1 a new address to be recorded in the register of members; or 

133.3.2 (if the member has agreed that the Company should use a means of 
communication other than sending notices, documents or information to such 
an address), the information that the Company needs to use that other means 
of communication effectively. 

133.4 A notice exhibited at the office shall constitute valid notice to any member who is not 
entitled to notices from the Company under article 133.3 or any other provision of 
these articles, and shall be deemed to have been given on the date when it is first 
exhibited. The Company will not remove any notice so exhibited until it is no longer 
relevant to exhibit. 

134. NOTICE BY ADVERTISEMENT 

If by reason ofthe suspension or curtailment of postal services in the United Kingdom 
the Company is unable effectively to convene a general meeting by notices sent by 
post, subject to the Act, the Board may, in its absolute discretion and as an alternative 
to any other method of service permitted by the articles, resolve to convene a general 
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meeting by a notice advertised in at least one United Kingdom national newspaper. In 
this case, the Company shall send confirmatory copies of the notice to those members 
by post if at least seven clear days before the meeting the posting of notices to 
addresses throughout the United Kingdom again becomes practicable. 

135. DEEMED DELIVERY OF NOTICES, DOCUMENTS AND INFORMATION 

135.1 A notice, document or information sent by post and addressed to a member at his 
registered address or address for service in the United Kingdom is deemed to be given 
to or received by the intended recipient 24 hours after it was put in the post if pre-paid 
as first class post and 48 hours after it was put in the post if pre-paid as second class 
post, and in proving service it is sufficient to prove that the envelope containing the 
notice, document or information was properly addressed, pre-paid and posted. 

135.2 A notice, document or information sent or supplied by electronic means to an address 
specified for the purpose by the member is deemed to have been given to or received 
by the intended recipient 24 hours after it was sent, and in proving service it is 
sufficient to prove that the communication was properly addressed and sent. 

135.3 A notice, document or infonnation sent or supplied by means of a website is deemed 
to have been given to or received by the intended recipient when (i) the material was 
first made available on the website or (ii) if later, when the recipient received (or, in 
accordance with this article 135, is deemed to have received) notification of the fact 
that the material was available on the website. 

135.4 A notice, document or information not sent by post but delivered by hand (which 
includes delivery by courier) to a registered address or address for service in the 
United Kingdom is deemed to be given on the day it is left. 

135.5 Where notice is given by newspaper advertisement, the notice is deemed to be given 
to all members and other persons entitled to receive it at noon on the day when the 
advertisement appears or, where notice is given by more than one advertisement and 
the advertisements appear on different days, at noon on the last of the days when the 
advertisements appear. 

135.6 A notice, document or information served or delivered by the Company by any other 
means authorised in writing by the member concemed is deemed to be served when 
the Company has taken the action it has been authorised to take for that purpose. 

135.7 A member present at a meeting of the holders of a class of shares is deemed to have 
received due notice of the meeting and, where required, of the purposes for which it 
was called. 

136. NOTICE BINDING ON TRANSFEREES ETC. 

A person who becomes entitled to a share by transmission, transfer or otherwise is 
bound by a notice in respect of that share (other than a notice served by the Company 
under section 793 of the Act) which, before his name is entered in the register, has 
been properly served on a person from whom he derives his title. 
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137. NOTICE IN CASE OF JOINT HOLDERS AND ENTITLEMENT BY 
TRANSMISSION 

137.1 Subject to article 133, in the case of joint holders of a share, a notice, document or 
information shall be validly sent or supplied to all joint holders if sent or supplied to 
whichever of them is named first in the register in respect of the joint holding. 
Anything to be agreed or specified in relation to a notice, document or information to 
be sent or supplied to joint holders, may be agreed or specified by the joint holder 
who is named first in the register in respect of the joint holding. 

137.2 Where a person is entitled by transmission to a share, the Company may give a notice, 
document or information to that person as if he were the holder of a share by 
addressing it to him by name or by the title of representative of the deceased or trustee 
of the bankrupt member (or by similar designation) at an address in the United 
Kingdom supplied for that purpose by the person claiming to be entitled by 
ttansmission. Until an address has been supplied, a notice, document or information 
may be given in any manner in which it might have been given if the death or 
bankruptcy or other event had not occurred. The giving of notice in accordance with 
this article is sufficient notice to any other person interested in the share. 

MISCELLANEOUS 

138. DESTRUCTION OF DOCUMENTS 

138.1 The Company may destroy: 

138.1.1 a share certificate which has been cancelled at any time after one year from the 
date of cancellation; 

138.1.2 a mandate for the payment of dividends or other amounts or a variation or 
cancellation of a mandate or a notification of change of name or address at any 
time after two years from the date the mandate, variation, cancellation or 
notification was recorded by the Company; 

138.1.3 an instrument of transfer of shares (including a document constituting the 
renunciation of an allotment of shares) which has been registered at any time 
after six years, from the date of registration; and 

138.1.4 any other document on the basis of which any entry in the register is made at 
any time after ten years from the date an entry in the register was first made in 
respect of it. 

138.2 It is presumed conclusively in favour of the Company that every share certificate 
destroyed was a valid certificate validly cancelled, that every instrument of transfer 
destroyed was a valid and effective instrument duly and properly registered and that 
every other document destroyed was a valid and effective document in accordance 
with the recorded particulars in the books or records of the Company, but: 

138.2.1 the provisions of this article apply only to the destruction of a document in 
good faith and without express notice to the Company that the preservation of 
the document is relevant to a claim; 
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138.2.2 nothing contained in this article imposes on the Company liability in respect of 
the destruction of a document earlier than provided for in this article or in any 
case where the conditions of this article are not fulfilled; and 

138.2.3 references in this article to the destruction of a document include reference to 
its disposal in any manner. 

139. WINDING UP 

On a voluntary winding up of the Company the liquidator may, on obtaining any 
sanction required by law, divide among the members in kind the whole or any part of 
the assets of the Company, whether or not the assets consist of property of one kind or 
of different kinds, and vest the whole or any part of the assets in trustees upon such 
tmsts for the benefit of the members as he, with the like sanction, shall determine. 
For this purpose the liquidator may set the value he deems fair on a class or classes of 
property, and may determine on the basis of that valuation and in accordance with the 
then existing rights of members how the division is to be carried out between 
members or classes of members. The liquidator may not, however, distribute to a 
member without his consent an asset to which there is attached a liability or potential 
liability for the owner. 

140. INDEMNIFICATION OF OFFICERS 

140.1 Subject to the provisions of and so far as may be consistent with the Act, every 
director, secretary or other officer of the Company shall be entitled to be indemnified 
by the Company out of its own funds against all costs, charges, losses, expenses and 
liabilities incurred by him in the actual or purported execution and/or discharge of his 
duties and/or exercise or purported exercise of his powers and/or otherwise in relation 
to or in connection with his duties, powers or office. 

140.2 Without prejudice to the provisions of article 140.1, the directors shall have power to 
purchase and maintain insurance for, or for the benefit of, any persons who are or 
were at any time directors, alternate directors, secretaries or other officers or 
employees of the Company, or of any other company which is or was a subsidiary 
undertaking of the Company or in which the Company has or had an interest (whether 
direct or indirect) or which is in any way allied to or associated with the Company, or 
of any subsidiary undertaking of the Company or of any such other company, or who 
are or were at any time trustees of any pension fund or other retirement benefits 
scheme in which employees of the Company or of any such other company or 
subsidiary undertaking are interested, including (without prejudice to the generality of 
the foregoing) insurance against any liability incurred by such persons for negligence, 
default, breach of duty or breach of trust or other liability that may lawfully be insured 
against by the Company. 
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EXHIBIT 4.1.1 

DATED 22 DECEMBER 2010 

RBC CEES TRUSTEE LIMITED 

DEED OF VARIATION 

Deloitte LLP 
1 Woodborough Road 
Nottingham NGl 3FG 



Tel: 0115 950 0511 

THiS DEED is made on the 22'̂ '' day of 2010 _ 
by RBC cees Trustee Limited whose registered office is situated at 19-21 Broad Street, St 
Helier, Jersey, Channel Islands, JEl 3PB ("the Trustee"), in its capacity as Trustee of the 
Aviva Capital Accumulation Plan ("the Trust"). 

SUPPLEMENTAL TO: 

(A) A declaration of trust made by the Trustee on 25 April 2006 ("the Declaration of 
Trust"); 

(B) The revocable declarations and instruments of appointment made by the Trustee on 
each of 27 April 2006, 6 June 2006, 8 June 2006, 7 July 2006, 20 December 2006, 26 
April 2007,2 May 2008, 6 May 2009, 27 July 2009 and 17 May 2010 (together "the 
Instruments"); and 

(C) A deed of variation made by the Trustee on 8 December 2010 ("the Deed of 
Variation"). 

WHEREAS: 

(A) In exercise of its power under Clause 2 of the Declaration of Trust the Trustee has 
executed the Instruments so that those parts of the Trust Fund specified in the 
Instruments and the income thereof is held upon Trust for the benefit of the Restricted 
Beneficiaries on the terms set out in the Instruments; 

(B) The Trustee has been notified that some members of the class of Restricted 
Beneficiaries have become resident in the United States of America and that this may 
give rise to obligations to make reports on the assets of the Trust Fund lo the Intemal 
Revenue Service of the United States of America if such Restricted Beneficiaries are 
able to benefit from distributions made in the course of the exercise of the Trustee's 
discretion; 

(C) The Tmstee has also been advised that some of the wording of the Instruments may 
not be in conformity with the requirements of seciion 409A of the United Stales 
Internal Revenue Code; 

(D) In accordance Clause 14 of the Declaration of Tmst the Trustee has power, with the 
consent of Aviva Plc ("the Company"), to restrict the future exercise of any powers 
conferred on it by the Trust or by law. 

(E) By the Deed of Variation the Trustee has limited its power to invest in certain 
residential property. 

(F) The Trustee wishes to restrict its power to make payments or to transfer assets for the 
benefit of a Restricted Beneficiary who is a US Beneficiary as defined below. 

(G) The Trustee has determined that the terms of the Instmments shall be amended in the 
manner set out below. 

(H) The Company has given its consent to the Tmstee. 



NOW THIS DEED OF VARIATION WITNESSES: 

1 DEFINITIONS AND INTERPRETATION 

L l Definitions 

In this Deed of Variation the following terms shall have the following meanings: 

"Separation from Service" the meaning given in United States Federal 
Regulation 1.409A-1(h); 

"US Beneficiary" a Restricted Beneficiary who is subject to taxation 
under the United States Intemal Revenue Code. 

1.2 Interpretation 

1. Words not otherwise defined shall have the same meanings as in the 
Declaration of Trust and the Instmments. 

2. The headings are for the sake of convenience only and should be ignored 
when construing the provisions of this Deed of Variation. 

3. Where the context so admits or requires, words imparting the singular shall 
include the plural and vice versa and words imparting the masculine shall 
include the feminine. 

4. References to clauses are, unless stated otherwise, references to clauses of 
this Deed of Variation. 

5. Where a Restricted Beneficiary is a US Beneficiary the provisions of the 
Instruments and this Deed of Variation shall be interpreted in such a manner 
so as to be in conformity with the requirements of section 409A of the United 
States Intemal Revenue Code. 

2 VARIATION 

For Clause 5 of the Instruments there shall be substituted: 

"Use and application of Appointed Assets 

"5. Where assets are held pursuant to the terms of this Declaration and 
Appointment, the following provisions shall apply in respeci ofthe 
investment and application of those assets: 

"(a) lhe Tmstee shall have no power to make any payment or to transfer 
any asset for the benefit of any Restricted Beneficiary who is a a US 
Beneficiary PROVIDED that this Clause 5(a) shall cease to apply in 
respect of a US Beneficiary on the earlier of: 

"(i) the first day ofany period in which the income of the said US 
Beneficiary arising br deemed to arise in that period is not 
subject to taxation under the United States Intemal Revenue 
Code; 

"(ii) the day on which there has been a Separation from Service 
with the Company in respect to the said US Beneficiary. 



"(b) The Trustee's power of investment shall be limited so that: 

"(i) the Trustee shall nol acquire or otherwise invest in fi-eehold or 
leasehold residential real property or any other asset that 
confers a right or entitlement to the residential occupation of 
real property; and 

"(ii) for the purposes of this Clause 5 the terms "residential" and 
"residential occupation" shall include the occupation of real 
property as a residence overnight or for any longer period. 

"(c) Subject to Clause 5(a) before the First Anniversary 

"(i) The Trustee shall only invest in the Specified Investments 

"(ii) The Trustee shall not make any payment or transfer any asset 
to or for the benefit of any Restricted Beneficiary unless the 
Company in its absolute discretion authorises the Tmstee in 
writing to do so. 

"(d) Subject to Clause 5(a), after the First Anniversary but before the Fifth 
Anniversary: 

"(i) Subject to Clause 5(b) the Tmstee shall only invest in the 
Specified Investments and non-depreciating assets. 

"(ii) The Tmstee shall not make any payment or transfer any asset 
to or for the benefit of any Restricted Beneficiary unless the 
Company in ils absolute discretion authorises the Tmstee in 
writing to do so. 

"(e) Subject to Clause 5(a), after the Fifth Anniversary: 

"(i) Subject lo Clause 5(b) Trustee shall have power to make any 
investments, 

"(ii) The Trustee may in its discretion (subject to clause 7 below) 
make a payment or transfer an asset for the benefit of any 
Restricted Beneficiary." 



IN WITNESS WHEREOF the Trustee has duly executed this DEED OF 
VARIATION which is delivered on the first date written above. 

EXECUTED as a DEED by ) 
RBC cecs Trustee Limited ) 
acting by: ) 

Authorised Signatory 

Authorised Signatory 



EXHIBIT 4.1.2. 

DATED 8̂ " OF DECEMBER 2010 

RBC CEES TRUSTEE LIMITED 

DEED OF VARIATION 

Deloitte LLP 
1 Woodborough Road 



Nottingham NGl 3FG 
Tel: 0115 950 0511 

THIS DEED is made on the 8* day of 2010 _ 
by RBC cees Trustee Limited whose registered office is situated at 19-21 Broad Street, St 
Helier, Jersey, Channel Islands, JEl 3PB ("the Trustee"), in its capacity as Tmstee of the 
Aviva Capital Accumulation Plan ("the Trust"). 

SUPPLEMENTAL TO: 

(A) The declaration of tmst dated 25 April 2006 ("the Declaration of Trust"); and 

(B) The revocable declarations and instmments of appointment made by the Trustee on 
each of 27 April 2006, 6 June 2006, 8 June 2006, 7 July 2006, 20 December 2006, 26 
April 2007, 2 May 2008, 6 May 2009, 27 July 2009 and 17 May 2010 (together "the 
Instruments"). 

WHEREAS: 

(A) In exercise of its power under Clause 2 of the Declaration of Trust the Trustee has 
executed the Instruments so that those parts of the Trust Fund specified in the 
Instruments and the income thereof is held upon Tmst for the benefit of the Restricted 
Beneficiaries on the terms set out in the Instruments; 

(B) In accordance Clause 14 ofthe Declaration of Tmst the Tmstee has power, with the 
consent of Aviva Plc ("the Company"), to restrict the fiiture exercise of any powers 
conferred on it by the Trust or by law. 

(C) The Trustee wishes to restrict the future exercise of its powers of investment under 
Clause 9 ofthe Declaration of Tmst; 

(D) The Tmstee has determined that the terms of the Instmments shall be amended in the 
manner set out below. 

(E) The Company has given its consent to the Tmstee. 

NOW THIS DEED OF VARIATION WITNESSES: 

1 INTERPRETATION 

I.l Interpretation 

(a) Words not otherwise defined shall have the same meanings as in the 
Declaration of Trust and the Instruments. 

(b) The headings are for the sake of convenience only and should be ignored 
when construing the provisions of this Deed of Variation. 

(c) Where the context so admits or requires, words imparting the singular shall 
include the plural and vice versa and words imparting the masculine shall 
include the feminine. 

(d) References to clauses are, unless stated otherwise, references to clauses of 
this Deed of Variation. 



2 VARIATION 

2.1 Application of Clause 5 of the Instruments 

Clause 5 of the Instmments shall apply subject to the terms of this Deed of Variafion. 

2.2 Investment of Appointed Assets under the terms of the Instruments 

Where the provisions of Clauses 5(b)(i) and 5(c)(i) of the Instruments apply: 

(a) the Trustee shall not acquire or otherwise invest in freehold or leasehold 
residential real property or any other asset that confers a right or entitlement 
to the residential occupation of real property; and 

(b) for the purposes of this Clause 2.2 the terms "residential" and "residential 
occupation" shall include the occupation of real property as a residence 
ovemight or for any longer period. 

2.3 Use of Appointed Assets under the terms of the Instruments 

Clauses 5(b)(ii) and 5(c)(iii) of the Instruments shall no longer have any effect and 
where Clause 5(b) of the Instruments applies the Trustee shall not make any payment 
or transfer any asset to or for the benefit of any Restricted Beneficiary unless the 
Company in its absolute discretion authorises the Trustee in writing to do so. 

IN WITNESS WHEREOF the Trustee has duly executed this DEED OF 
VARIATION which is delivered on the first date written above. 

EXECUTED as a DEED by ) 
RBC cees Trustee Limited ) 
acting by: ) 

Authorised Signatory 

Authorised Signatory 
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Rules of the Aviva Long Term Incentive Plan 2011 

1 Granting Awards 

1.1 Grantor 

The Grantor of an Award must be: 

1.1.1 the Company; 

1.1.2 any other Member ofthe Group; or 

1.1.3 a trustee of any trust set up for the benefit of Employees. 

An Award granted under the Plan, and the terms of that Award, must be approved in 
advance by the Directors. 

1.2 Eligibility 

The Grantor may grant an Award to anyone who is an Employee on the Award Date in 
accordance with any selection criteria that the Directors in their discretion may set. 
However, unless the Directors consider that special circumstances exist, an Award may not 
be granted to an Employee who on the Award Date has given or received notice of 
termination of employment, whether or not such termination is lawful. 

1.3 Timing of Award 

Awards may not be granted at any time after the Expiry Date. Awards may only be granted 
within 42 days starting on any of the following: 

1.3.1 the date of shareholder approval; 

1.3.2 the day after the announcement of the Company's results for any period; 

1.3.3 any day on which the Directors resolve that exceptiorial circumstances exist which 
justify the grant of Awards; 

1.3.4 any day on which changes to the legislation or regulations affecting share plans are 
announced, effected or made; or 

1.3.5 the lifting of Dealing Restrictions which prevented the granting of Awards during 
any period specified above. 

1.4 Terms of Awards 

Awards are subject to the rules of the Plan, any Performance Condition and any other 
condition imposed under rule 1.6 (Other conditions) and must be granted by deed. The 
terms of the Award must be determined by the Grantor and approved by the Directors. The 
terms must be set out in the deed or other document (which may be in electronic form), 
including: 

1.4.1 whether the Award is: 

(i) a Conditional Award; 

(ii) an Option; 

or a combination of these; 
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1.4.2 the number of Shares subject to the Award or the basis on which the number of 
Shares subject to the Award will be calculated; 

1.4.3 any Performance Condition; 

1.4.4 any other condition specified under rule 1.6 (Other conditions); 

1.4.5 the expected date of Vesting which will normally be the third anniversary of the 
Award Date or otherwise specified in a Performance Condition; 

1.4.6 whether the Participant is entitled to receive any Dividend Equivalent; 

1.4.7 the Award Date; and 

1.4.8 the Option Price (if relevant). 

1.5 Performance Conditions 

When granting an Award, the Grantor may, and must in the case of executive directors, 
make its Vesting conditional on the satisfaction of one or more conditions linked to the 
performance of the Company. A Performance Condition must be objective and specified at 
the Award Date. The Grantor, with the consent of the Directors, may waive or change a 
Performance Condition in accordance with its terms or if anything happens which causes 
the Grantor reasonably to consider it appropriate to do so. 

1.6 Other conditions 

The Grantor may impose other conditions when granting an Award. Any condition must be 
objec^tive, specified at the Award Date and may provide that an Award vvill lapse if it is not 
satisfied. The Grantor, with the consent of the Directors, may waive or change a condition 
imposed under this rule 1.6 (Other conditions). 

1.7 Award certificates 

Each Participant will receive a certificate setting out the terms of the Award as soon as 
practicable after the Award Date. The certificate may be the deed referred to in rule 1.4 
(Terms of Awards) or any other document (which may be in electronic form), including a 
statement. If any certificate is lost or damaged the Company may replace it on such terms 
as It decides. 

1.8 No payment 

A Participant is not required to pay for the grant of any Award. 

1.9 Administrative errors 

If the Grantor grants an Award which is inconsistent with rule 1,2 (Eligibility), it will lapse 
• immediately. If the Grantor tries to grant an Award which is inconsistent with rules 1.10 
(Individual limit for Awards), 1.11 (Plan limits -10 per cent) or 1.12 (Plan limits - 5 per cent), 
the Award will be limited and will take effect from the Award Date on a basis consistent with 
those rules. 

1.10 Individual limit for Awards 

An Award must not be granted to an Employee if it would, at the proposed Award Date, 
cause the market value of Shares subject to Awards that he has been granted in that 
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financial year under the Plan to exceed 350% of the annual rate of his total basic salary, at 
a date determined by the Directors, from Members ofthe Group. 

This limit may be exceeded in respect of Participants located in the U.S.A provided that the 
Directors determine that exceptional circumstances make it desirable that Awards to such 
Participants should be granted in excess of that limit. In these circumstances, the Awards 
will not exceed 450%. 

For the purpose of this rule 1.10 (Individual limit for Awards) and unless the Directors 
determine otherwise, "market value" means the average of the closing middle market 
quotations for a Share taken from the Daily Official List of the London Stock Exchange (or, 
in the case of an ADR, the closing price on the New York Stock Exchange as reported in 
the Wall Street Journal) ior any three consecutive business days in the thirty day period 
immediately preceding the Award Date. 

"Basic salary" means gross salary before adjustment to take account of any flexible 
benefits and excludes bonuses and benefits in kind. Basic salary payable in a currency 
other than Sterling will be converted into Steriing in such manner as the Directors decide. 

1.11 Plan limits -10 per cent 

A Grantor must not grant an Award if the number of Shares committed to be issued under 
that Award exceeds 10 per cent of the ordinary share capital of the Company in issue 
immediately before that day, when added to the number of Shares which have been 
issued, or committed to be issued, to satisfy Awards under the Plan, or options or awards 
under any other employee share plan operated by the Company, granted in the previous 
10 years. 

1.12 Plan limits - 5 per cent 

A Grantor must not grant an Award if the number of Shares committed to be issued under 
that Award exceeds 5 per cent of the ordinary share capital of the Company in issue 
immediately before that day, when added to the number of Shares which have been 
issued, or committed to be issued, to satisfy Awards under the Ptan, or options or awards 
under any other discretionary employee share plan adopted by the Company, granted in 
the previous 10 years. 

1.13 Scope of Plan limits 

Where the right to acquire Shares is released or lapses, the Shares concemed are ignored 
when calculating the limits in rules 1.11 (Plan limits - 10 per cent) and 1,12 (Plan limits - 5 
per cent). 

As long as so required by the Association of British Insurers, Shares transferred from 
treasury are counted as part of the ordinary share capital of the Company, and as Shares 
issued by the Company, 

2 Before Vesting 

2.1 Rights 

A Participant is not entitled to vote, to receive dividends or to have any other rights of a 
shareholder in respect of Shares subject to an Option or a Conditional Award until the 
Shares are issued or transferred to the Participant. 
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2.2 Transfer 

A Participant may not transfer, assign or othenwise dispose of an Award or any rights in 
respect of it. If he does, whether voluntarily or involuntarily, then it will immediately lapse. 
This rule 2.2 (Transfer) does not apply: 

2.2.1 to the transmission of an Award on the death of a Participant to his personal 
representatives; or 

2.2.2 to the assignment of an Award, with the prior consent of the Directors, subject to 
any terms and conditions the Directors impose, 

2.3 Adjustment of Awards 

If there is: 

2.3.1 a variation in the equity share capital of the Company, including a capitalisation or 
rights issue, sub-division, consolidation or reduction of share capital; 

2.3.2 a demerger (in whatever form) or exempt distribution by virtue of Section 1075 of 
the Income and Corporation Taxes Act 2010; 

2.3.3 a special dividend or distribution; or 

2.3.4 any other corporate event which might affect the current or future value of any 
Award, 

the Directors may adjust the number or class of Shares or securities subject to the Award 
and, in the case of an Option, the Option Price. 

2.4 Reduction or cancellation of Awards 

The Directors may decide that an Award which has not Vested (or, in the case of Options, 
been exercised) will lapse wholly or in part if they consider that: 

2.4.1 the Participant or his team has, in the opinion of the Directors, engaged in 
misconduct which ought to result in the complete or partial lapse of his Award; 
and/or 

2.4.2 there is a materially adverse misstatement of the Company's financial statements. 

3 Vesting of Awards 

3.1 Determination of Performance Condition 

As soon as reasonably practicable after the end of the Performance Period, the Directors 
will determine how many Shares Vest for each Award on the basis of whether and to what 
extent any Performance Condition or other condition imposed under rule 1.6 (Other 
conditions) has been satisfied or waived and if any adjustments are to be made under rule 
3.3 (Performance adjustment). 

3.2 Timing of Vesting 

Subject to rules 1.6 (Other conditions), 5 (Vesting in other circumstances - personal 
events) and 6 (Vesting in other circumstances - corporate events), an Award Vests, to the 
extent determined under rule 3,1 (Determination of Performance Condition), on latest of: 

3.2.1 the expected date of Vesting determined by the Grantor under rule 1,4.5; 
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3.2.2 the date on which the Directors make their determination under rule 3.1 
(Determination of Performance Condition); and 

3.2.3 if relevant, a date determined by the Directors which is on or after the first date on 
which Vesting is not prohibited by a Dealing Restriction. 

3.3 Performance adjustment 

The Directors may adjust downwards (including to nil) the number of Shares in respect of 
which an Award Vests if, in their discretion, they determine that the performance of the 
Company, any Member of the Group, any business area or team [and the conduct, 
capability or performance of the Participant] justifies an adjustment. 

3.4 Lapse 

To the extent that any Performance Condition is not satisfied at the end ofthe Performance 
Period, the Award lapses, unless otherwise specified in the Performance Condition. To the 
extent that any other condition is not satisfied, the Award will lapse if so specified in the 
terms of that condition. If an Award lapses under the Plan it cannot Vest and a Participant 
has no rights in respect of it. 

4 Consequences of Vesting 

4.1 Conditional Award 

Within 30 days of a Conditional Award Vesting, the Grantor will arrange (subject to rules 
4.4, 0 and 8.8) for the transfer (including a transfer out of treasury) or issue, to, or to the 
order of, the Participant, of the number of Shares in respect of which the Conditional Award 
has Vested. 

4.2 Options 

4.2.1 A Participant may exercise his Option on any day after Vesting on which no Dealing 
Restriction applies by giving notice in the prescribed form to the Grantor or any 
person nominated by the Grantor and paying the Option Price (if any). Vested and 
unvested Options will lapse: 

(i) for Options granted with a market value Option Price, on the tenth 
anniversary of grant of the Option (unless the reason for Vesting is the 
Participant's death, in which case the Option will lapse 12 months after 
Vesting); and 

(ii) for Options granted wilh a zero, or less than market value Option Price, six 
months after Vesting (unless the reason for Vesting is the Participanfs 
death, in which case the Option will lapse 12 months after Vesting), 

or, in either case if earlier, on the earliest of: 

(a) the date the Participant ceases to be an Employee by reason of dismissal 
for misconduct; or 

(b) six months after an event which gives rise to a Vesting under rule 5.2 
("Good leavers"), 5,4 (Overseas transfer), 6 (Vesting in other circumstances 
- corporaie events) or, if eariier, the date six weeks after the date on which 
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a notice to acquire Shares under section 979 of the Companies Act 2006 is 
first served. 

4.2.2 Subject to rules 4.4 (Alternative ways to satisfy Awards), 4,5 (Withholding), and 8,8 
(Consents), the Grantor will arrange for Shares to be transferred to or issued to, or 
to the order of, the Participant within 30 days of the date on which the Option is 
exercised, 

4.2.3 If an Option Vests under more than one provision of the rules of the Plan, the 
provision resulting in the shortest exercise period will prevail. 

4.3 Dividend Equivalent 

Awards will not include any rights in respect of dividends on the Shares comprised in the 
Award before Vesting, unless the Grantor, in its discretion, decides otherwise at the Award 
Date. The Grantor may determine that an Award includes the right to receive a Dividend 
Equivalent. Dividend Equivalents will be paid to any relevant Participant as soon as 
practicable after Vesting. 

The Grantor will exercise the discretions in this rule 4.3 (Dividend Equivalent) subject to 
the consent of the Directors. 

4.4 Alternative ways to satisfy Awards 

The Grantor may, subject to the approval of the Directors, decide to satisfy, an Option or a 
Conditional Award by paying an equivalent amount in cash (subject to rule 4,5 
(Withholding)). For Options, the cash amount must be equal to the amount by which the 
market value of the Shares in respect of which the Option is exercised exceeds the Option 
Price. Alternatively, the Grantor may decide to satisfy an Option by procuring the issue or 
transfer of Shares to the value of the cash amount specified above. 

The Company may determine that an Award will be satisfied in cash at the Award Date or 
at any time before satisfaction of the Award, including after Vesting or, in the case of an 
Option, after exercise. 

In respect of Awards which consist of a right to receive a cash amount, the Directors may 
decide instead to satisfy such Awards (and any Dividend Equivalents) by the delivery of 
Shares (subject to rule 4,5 (Withholding)). The number of Shares will be calculated by 
reference to the market value of the Shares on the date of Vesting for Conditional Awards 
and the date of exercise for Options. 

For the purpose of this rule 4.4 (Alternative ways to satisfy Awards) and unless the 
Directors determine otherwise, "market value" means the closing middle market quotation 
for a Share taken from the Daily Official List of the London Stock Exchange (or, in the case 
of an ADR, the closing price on the New York Stock Exchange as reported in the Wall 
Street Joumal) on the date of Vesting or, in the case of an Option, the date of exercise. 

4.5 Withholding 

The Company, the Grantor, any employing company or trustee of any employee benefit 
trust may withhold such amount and make such arrangements as it considers necessary to 
meet any liability to taxation or social security contributions in respect of Awards. These 
arrangements may include the sale or reduction in number of any Shares on behalf of the 
Participant. 

A l 2501594/0 58/12 Dec 2012 



5 Vesting in other circumstances - personal events 

5.1 General rule on leaving employment 

Subject to rule 5.2 ("Good leavers"), an Award which has not Vested will cease to be 
capable of Vesting on the date on which the Participant gives or receives notice of 
termination of his employment with any Member of the Group (whether or not such 
termination is lawful), unless the Directors decide otherwise. 

An Award will lapse on the date the Participant ceases to an Employee unless one of the 
reasons in rule 5.2 applies. 

This rule 5.1 will not apply where the Vesting of an Award is delayed due to a Dealing 
Restriction, unless the Participant ceases to be an Employee by reason of dismissal for 
misconduct. 

5.2 "Good leavers"^ 

5.2.1 If a Participant ceases to be an Employee for any of the reasons set out below, 
then his Awards will Vest as described in rule 5.3 (Vesting) and lapse as to the 
balance. The reasons are: 

(i) disability, as established to the satisfaction of the Company; 

(ii) death; and 

(iii) any other reason, if the Directors so decide in any particular case. 

5.2.2 The Directors must exercise the discretion provided for in rule 5.2.1 (iii) within 30 
days after cessation of the relevant Participant's employment. 

5.3 Vesting 

Where rule 5.2 ("Good Leavers") applies, the Award does not lapse, and the extent to 
which it will Vest is measured in accordance with rule 3,1 (Determination of Performance 
Condition) at the end of the Performance Period. However, the Performance Period in 
respect of an Award will be treated as ending on the date of the termination of 
employment, and the Award will Vest immediately, to the extent that the Performance 
Condition has been or is likely to be satisfied (as determined by the Directors in the 
manner specified in the Performance Condition or in such manner as they consider 
reasonable) where a Participant has died or where the Directors so decide in their 
discretion. 

Unless the Directors decide otherwise, the Award should be reduced pro rata to reflect the 
number of days from the start ofthe Performance Period until cessation ofthe Participant's 
employment as a proportion of the number of days of the Performance Period. 

5.4 Overseas transfer 

If a Participant remains an Employee but is transferred to work in another country or 
changes tax residence status and, as a resuft he would: 

5.4.1 suffer a tax disadvantage in relation to his Awards (this being shown to the 
satisfaction of the Directors); or 

This provision is amended with effect from 1 Jaunary 2013 For Awards granted pnor to this date, please see previous 
version of the Plan 
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5.4.2 become subject to restrictions on his ability to exercise his Awards or to hold or 
deal in the Shares or the proceeds of the sale of the Shares acquired on exercise 
because of the security laws or exchange control laws of the country to which he is 
transferred, 

then the Directors may decide that his Awards will Vest on a date they choose before or 
after the transfer takes effect. The Award will Vest to the extent they permit and the 
Directors will decide whether any balance of the Award will lapse. 

5.5 Meaning of "ceasing to be an Employee" 

For the purposes of rules 5 (Vesting in other circumstances - personal events) and 4.2 
(Options), a Participant will not be treated as ceasing to be an Employee until he is no 
longer an Employee of any Member of the Group or if he recommences employment with a 
Member of the Group within 14 days or such other period and on such other basis as the 
Directors decide. 

6 Vesting in other circumstances - corporate events 

6.1 Time of Vesting 

6.1.1 In the event of a Change of Control, an Award Vests subject to rules 6.1.2 and 6.3 
(Exchange). The Award lapses as to the balance except to the extent exchanged 
under rule 6.3 (Exchange). 

6.1.2 If the Company is or may be affected by any demerger, delisting, distribution (other 
than an ordinary dividend) or other transaction, which, in the opinion of the 
Directors, might affect the current or future value of any Award, the Directors may 
allow an Award to Vest. The Award will Vest to the extent specified in rule 6.2 
(Extent of Vesting) and will lapse as to the balance unless exchanged under rule 
6.3 (Exchange). The Directors may impose other conditions on Vesting. 

6.2 Extent of Vesting 

6.2.1 Where an Award vests under rule 6.1 (Time of Vesting), the Directors will determine 
the extent to which any Performance Condition has been satisfied as at the date of 
Change of Control (as determined by the Directors in the manner specified in the 
Performance Condition or in such manner as they consider reasonable) and the 
proportion of the Award which will Vest. 

6.2.2 In addition, unless the Directors decide othen/i/ise, the Award is reduced pro rata to 
reflect the number of days from the start of the Performance Period until the date of 
the Change of Control as a proportion of the number of days of the Performance 
Period. 

6.3 Exchange 

An Award will not Vest under rule 6.1 (Time of Vesting) but will be exchanged under rule 
6.6 (Exchange terms) to the extent that: 

6.3.1 an offer to exchange the Award is made and accepted by a Participant; or 

6.3.2 the Directors, with the consent of the Acquiring Company, decide before Change of 
Control that the Award will be automatically exchanged. 
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6.4 Directors 

In this rule 6 (Vesting in other circumstances - corporate events), "Directors" means those 
people who were members of the remuneration committee of the Company immediately 
before the Change of Control. 

6.5 Timing of exchange 

Where an Award is to be exchanged under rule 6.3 (Exchange), the exchange is effective 
immediately following the relevant event. 

6.6 Exchange terms 

Where a Participant is granted a new award in exchange for an existing Award, the new 

Award: 

6.6.1 must confer a right to acquire shares in the Acquiring Company or another body 
corporate determined by the Acquiring Company; 

6.6.2 must be equivalent to the existing Award, subject to rule 6.6.4; 

6.6.3 is treated as having been acquired at the same time as the existing Award and, 
subject to rule 6.6.4, Vests in the same manner and at the same time; 

6.6.4 must: 

(i) be subject to a Performance Condition which is, so far as possible, 
equivalent to any Performance Condition applying to the existing Award; or 

(ii) not be subject to any Performance Condition but be in respect of the 
number of shares which is equivalent to the number of Shares comprised in 
the existing Award which would have Vested under rule 6.2.1 and Vest at 
the end of the original Performance Period; or 

(iii) be subject to such other terms as the Directors consider appropriate in all 
the circumstances. 

6.6.5 is governed by the Plan, excluding rule 7.2 (Shareholder approval), as if references 
to Shares were references to the shares over which the new award is granted and 
references to the Company were references to the Acquiring Company or the body 
corporate determined under rule 6.6.1 above. 

7 Changing the Plan and termination 

7.1 Directors' powers 

Except as described in the rest of this rule 7 (Changing the Plan and termination), the 
Directors may at any time change the Plan in any way. 

7.2 Shareholder approval 

7.2.1 Except as described in rule 7.2.2, the Company in general meeting must approve 
in advance by ordinary resolution any proposed change to the Plan to the 
advantage of present or future Participants, which relates to: 

(i) the Participants; 

(ii) the limits on the number of Shares which may be issued under the Plan; 
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(iii) the individual limit for each Participant under the Plan; 

(iv) the basis for determining a Participant's entitiement to, and the terms of, 
securities, cash or other benefit to be provided and for the adjustment 
thereof (if any) if there is a capitalisation issue, rights issue or open offer, 
sub-division or consolidation of shares or reduction of capital or any other 
variation of capital; or 

(v) the terms of this rule 7.2.1. 

7.2.2 The Directors can change the Plan and need not obtain the approval of the 
Company in general meeting for any minor changes: 

(i) to benefit the administration of the Plan; 

(ii) to comply with or take account of the provisions of any proposed or existing 
legislation; 

(iii) to take account of any changes to legislation; or 

(iv) to obtain or maintain favourable tax, exchange control or regulatory 
treatment of the Company, any Subsidiary or any present or future 
Participant. 

7.2.3 The Directors may, without obtaining the approval of the Company in general 
meeting, establish further plans based on the Plan but modified to take account of 
local tax, exchange control or securities laws in non-UK territories. 

7.3 Notice 

The Directors are not required to give Participants notice of any changes. 

7.4 Termination 

The Plan will terminate on the Expiry Date, but the Directors may terminate the Plan at any 
time before that date. The termination of the Plan will not affect existing Awards. 

8 General 

8.1 Terms of employment 

8.1.1 This rule 8.1 (Terms of employment) applies during an Employee's employment 
and after the termination of an Employee's employment, whether or not the 
termination is lawful. 

8.1.2 Nothing in the rules or the operation of the Plan forms part of the contract of 
employment of an Employee, The rights and obligations arising from the 
employment relationship between the Employee and his employer are separate 
from, and are not affected by, the Plan. Participation in the Plan does not create 
any right to, or expectation of, continued employment. 

8.1.3 No Employee has a right to participate in the Plan. Participation in the Plan or the 
grant of Awards on a particular basis in any year does not create any right to or 
expectation of participation in the Plan or the grant of Awards on the same basis, or 
at all, in any future year. 
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8.1.4 The terms of the Plan do not entitle the Employee to the exercise of any discretion 
in his favour. 

8.1.5 The Employee will have no claim or right of action in respect of any decision, 
omission or discretion, which may operate to the disadvantage of the Employee 
even if it is unreasonable, irrational or might otherwise be regarded as being in 
breach of the duty of trust and cxinfidence (and/or any other implied duty) between 
the Employee and his employer. 

8.1.6 No Employee has any right to compensation for any loss in relation to the Plan, 
including any loss in relation to: 

(i) any loss or reduction of rights or expectations under the Plan in any 
circumstances (including lawful or unlawful termination of employment); 

(ii) any exercise of a discretion or a decision taken in relation to an Award or to 
the Plan, or any failure to exercise a discretion or take a decision; 

(iii) the operation, suspension, termination or amendment of the Plan. 

8.2 Directors' decisions final and binding 

The decision of the Directors on the interpretation of the Plan or in any dispute, relating to 
an Award or matter relating to the Plan will be final and conclusive. 

8.3 Third party rights 

Nothing in this Plan confers any benefit, right or expectation on a person who is not a 
Participant. No such third party has any rights under the Contracts (Rights of Third Parties) 
Act 1999, or any equivalent local legislation, to enforce any term ofthis Plan. This does not 
affect any other righl or remedy of a third party which may exist. 

8.4 Documents sent to shareholders 

The Company is not required to send to Participants copies of any documents or notices 
normally sent to the holders of its Shares. 

8.5 Costs 

The Company will pay the costs of introducing and administering the Plan. The Company 
may ask a Participant's employer to bear the costs in respect of an Award to that 
Participant. 

8.6 Employee trust 

The Company and any Subsidiary may provide money to the trustee of any trust or any 
other person to enable them or him to acquire Shares to be held for the purposes of the 
Plan, or enter into any guarantee or indemnity for those purposes, to the extent permitted 
by Section 682 of the Companies Act 2006 or any applicable law. 

8.7 Data protection 

By participating in the Plan the Participant consents to the holding and processing of 
personal information provided by the Participant to any Member of the Group, trustee or 
third party service provider, for all purposes relating to the operation of the Plan. These 
include, but are not limited to: 
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8.7.1 administering and maintaining Participant records; 

8.7.2 providing information to Members of the Group, trustees of any employee benefit 
trust, registrars, brokers or third party administrators of the Plan; 

8.7.3 providing information to future purchasers or merger partners of the Company, the 
Participant's employing company, or the business in which the Participant works; 

8.7.4 transferring information about the Participant to a country or territory outside the 
European Economic Area that may not provide the same statutory protection for 
the information as the Participant's home country. 

The Participant is entitied, on payment of a fee, to a copy of the personal information held 
about him and, if anything is inaccurate, the Participant has the right to have it corrected. 

8.8 Consents 

All allotments, issues and transfers of Shares will be subject to any necessary consents 
under any relevant enactments or regulations for the time being in force in the United 
Kingdom or elsewhere. The Participant is responsible for complying with any requirements 
he needs to fulfil in order to obtain or avoid the necessity for any such consent. 

8.9 Share rights 

Shares issued to satisfy Awards under the Plan will rank equally in all respects with the 
Shares in issue on the date of allotment. They will not rank for any rights attaching to 
Shares by reference to a record date preceding the date of allotment. Where Shares are 
transferred to a Participant, including a transfer out of treasury, the Participant will be 
entitled to all rights attaching to the Shares by reference to a record date on or after the 
transfer date. The Participant will not be entitled to rights before that date. 

8.10 Listing 

If and so long as the Shares are listed and traded on a public market, the Company will 
apply for listing of any Shares issued under the Plan as soon as practicable. 

8.11 Notices 

8.11.1 Any information or notice to a person who is or will be eligible to be a Participant 
under or in connection with the Plan may be posted, or sent by electronic means, 
in such manner to such address as the Company considers appropriate, including 
publication on any intranet. 

8.11.2 Any information or notice to the Company or other duly appointed agent under or in 
connection with the Plan may be sent by post or transmitted to it at its registered 
office or such other place, and by such other means, as the Directors or duly 
appointed agent may decide and notify Participants. 

8.11.3 Notices sent by post will be deemed to have been given on the second day after 
the date of posting. However, notices sent by or to a Participant who is working 
overseas will be deemed to have been given on the seventh day after the date of 
posting. Notices sent by electronic means, in the absence of evidence to the 
contrary, will be deemed to have been received on the day after sending. 
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8.12 Governing law and jurisdiction 

English law governs the Plan and all Awards and their construction. The English courts 
have non-exclusive jurisdiction in respect of disputes arising under or in connection with 
the Plan or any Award. 

9 Definitions 

In these rules: 

"Acquiring Company" means a person who has or obtains control (within the meaning of 
Section 995 of the Income Tax Act 2007) of the Company; 

"Award" means a Conditional Award or an Option; 

"Award Date" means the date on which an Award is granted by deed under rule 1.4 
(Terms of Awards); 

"Change of Control" means 

(i) when a general offer to acquire Shares made by a person (or a group of persons 
acting in concert) becomes wholly unconditional; or 

(ii) when, under Section 895 of the Companies Act 2006 or equivalent procedure 
under local legislation, a court sanctions a compromise or arrangement in 
connection with the acquisition of Shares; or 

(iii) a person (or a group of persons acting in concert) obtaining control (within the 
meaning of Section 995 of the Income Tax Act 2007) of the Company in any other 
way. 

"Company" means Aviva plc; 

"Conditional Award" means a conditional right to acquire Shares granted under the Plan; 

"Dealing Restrictions" means restrictions imposed by statute, order, regulation or 
Government directive, or by the Model Code or any code adopted by the Company based 
on the Model Code and for this purpose the Model Code means the Model Code on 
dealings in securities set out in Listing Rule 9, annex 1 (ofthe London Stock Exchange), as 
varied from time to time; 

"Directors" means, subject to rule 6.4 (Directors), the board of directors of the Company or 
a duly authorised person or group of persons; 

"Dividend Equivalent" means a right to receive cash or Shares in respect of dividends (as 
determined from time to time by the Grantor), on such basis as the Grantor may, in its 
discretion, determine; 

"Employee" means any employee of a Member of the Group (including an executive 
director); 

"Expiry Date" means 4 May 2021, the tenth anniversary of shareholder approval; 

"Grantor" means, in respect of an Award, the entity which grants that Award under the 
Plan; 

"London Stock Exchange" means London Stock Exchange plc; 

"Member of the Group" means: 
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(i) the Company; 

(ii) its Subsidiaries from time to time; or 

(iii) any other company which is associated with the Company and is so designated by 
the Directors; 

"Option" means a right to acquire Shares granted under the Plan; 

"Option Period" means a period starting on the grant of an Option and ending at the end 
of the day before the tenth anniversary of the grant, or such shorter period as may be 
specified under rule 4.2 (Options) on the grant of an Option; 

"Option Price" means zero, or the amount payable on the exercise of an Option, as 
specified under rule 1,4.8; 

"Participant" means a person holding an Award or his personal representatives; 

"Performance Condition" means any performance condition imposed under rule 1.4 
(Terms of Awards); 

"Performance Period" means the period in respect of which a Performance Condition is to 
be satisfied; 

"Plan" means these rules known as "The Aviva Long Term Incentive Plan 2011", as 
changed from time to time; 

"Shares" means fully paid ordinary shares in the capital of the Company or any American 
Depositary Share or American Depositary Receipt (ADR) representing ordinary shares; 

"Subsidiary" means a company which is a subsidiary of the Company within the meaning 
of Section 1159 of the Companies Act 2006; 

"Vesting" in relation to an Option, means an Option becoming exercisable and in relation 
to a Conditional Award, means a Participant becoming entitled to have the Shares 
transferred to him subject to the Plan. 
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Schedule 1 

France 

The purpose of this schedule is to make certain variations to the terms of the Plan, in order to 
satisfy French securities laws, exchange control, corporate law and tax requirements (in particular, 
the provisions of Articles L. 225-177 et seq. of the French Code de commerce, 'tf the Award is an 
Option, and the provisions of L. 225-197-1 et seq. of the French Code de commerce, if the Award 
is a Conditional Award) to qualify for favourable income tax and social security treatment in 
France. 

The rules of the Plan shall apply subject to the modifications contained in this Schedule 1 
whenever the Grantor decides to grant a qualifying Award to an Employee under this Schedule 1. 

1 Rule 1 (Granting Awards) 

1.1 Rule 1.1 (Grantor) 

Rule 1.1.3 is deleted. 

1.2 Rule 1.3 (Timing of Awards) 

The following paragraph is added to the end of rule 1.3: 

"No Option may be granted (i) in the period of hwenty business days after the day on which 
the Shares are last traded cum-dividend, cum-rights, or cum-any other distribution', or 
(ii) during any Closed Period." 

1.3 Rule 1.4 (Terms of Awards) 

1.3.1 Rule 1.4.1 is supplemented with the following: 

"If the Award is an Option to acquire existing Shares, the Company shall acquire 
and/or hold enough Shares to satisfy the transfer of Shares on the exercise of the 
Options before the Vesting date and until expiry ofthe Option Period." 

1.3.2 Rule 1.4.6 is deleted. 

1.3.3 Rule 1.4.8 is supplemented with the following: 

"The Option Price will not be less than: 

(i) if the Shares subject to the Options are to be issued, 80% of the 
arithmetical average of the market value of the Shares as quoted for the 
twenty trading days last preceding the Award Date, 

(ii) if the Shares subject to the Options are to be transferred from treasury, the 
higher of (a) 80% of the arithmetical average of the market value of the 
Shares as quoted for the twenty trading days last preceding the Award 
Date, or (b) 80% of the arithmetical average acquisition price of the entire 
treasury share position for the Company." 
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1.4 Rule 1.5 (Performance Conditions) 

The words "in accordance with its terms or if anything happens which causes the Grantor 
reasonably to consider it appropriate to do so" in the last sentence of rule 1.5 are deleted 
and replaced by the following: 

"provided that such amendment does not affect the qualifying status of the Awards for tax 
and social security purposes, and provided further that no such amendment shall 
adversely affect the right of any Participant without such Participant's consent." 

1.5 Rule 1.6 (Other Conditions) 

The following words are added at the end of rule 1,6: 

"provided that such amendment does not affect the qualifying status of the Awards for tax 
and social security purposes, and provided further that no such amendment shall 
adversely affect the right of any Participant without such Participant's consent" 

1.6 Rule 1.9 (Administrative errors) 

Rule 1.9 is deleted and replace with the following: 

"If the Grantor grants an Award which is inconsistent with rules 1.2 (Eligibility), 1.10 
(Individual limit for Awards), 1.11 (Plan limits -10 per cent) or 1.12 (Plan limits - 5 per cent), 
it will lapse immediately." 

1.7 Rule 1.10 (Individual limit for Awards) 

Rule 1,10 is supplemented with the following: 

"No Option shall be granted to an Employee who holds 10 per cent or more of the share 
capital of the Company in issue at the Award Date. 

No Conditional Award shall be granted to an Employee who holds 10 per cent or more 
(taking into account any unvested Conditional Award under the Plan or any other plan 
subject to provisions of Articles L.225-197-1 et seq. of the French Code de commerce) of 
the share capital of the Company, or who may hold, as the result of this Award, 10 per cent 
or more ofthe share capital ofthe Company" 

1.8 Rule 1.11 (Plan limits - 1 0 per cent) 

Rule 1.11 is supplemented with the following: 

"The total number of Shares subject to options granted under the Plan or any other plan 
subject to provisions of Articles L.225-177 et seq. of the French Code de commerce shall 
not exceed one third of the share capital of the Company in issue at the Award Date, 

The total number of Shares granted under the Plan or any other plan subject to provisions 
of Articles L.225-197-1 et seq. of the French Code de commerce shall not exceed 10 per 
cent of the share capital of the Company in issue at the Award Date." 

2 Rule 2 (Before Vesting) 

2.1 Rule 2.2 (Transfer) 

Rule 2.2.2 is deleted. 
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2.2 Rule 2.3 (Adjustment of Awards) 

Rule 2.3 is deleted and replaced with the following: 

"On the occurrence of one of the events specified under Article L,225-181 of the French 
Code de commerce, the Company: 

(i) shall make such adjustments as its consider appropriate to restore the value of the 
granted Options; and 

(ii) may make such adjustments as its consider appropriate to restore the value of the 
granted Conditional Awards. 

An adjustment made under this rule shall only be permissible to the extent that it is 
intended to, and that its sole effect is to, restore the value of the granted Awards and it is 
made in compliance with the rules set out in the French Code de commerce." 

2.3 Rule 2.4 (Reduction or cancellation of Awards) 

Rule 2.4 is deleted. 

3 Rule 3 (Vesting) 

Rule 3.2 (Timing of Vesting) is supplemented with the following: 

"Notwithstanding any rule other than rule 5.6 (Death or Defined Disability), a Conditional 
Award shall not vest prior to the second anniversary of the Award Date. If a Conditional 
Award would vest, in accordance with any rule in the Plan other than rule 5.6, prior to the 
second anniversary of the Award Date, the Conditional Award will not so vest but will 
continue until the second anniversary of the Award Date and at such time only, it will vest, 
and the Holding Period will apply from this date. 

4 Rule 4 (Consequences of Vesting) 

4.1 Rule 4.1 (Conditional Award) 

Rule 4.1 is deleted and replaced with the following: 

"4.1.1 Within 30 days of a Conditional Award Vesting, the Grantor will arrange for the 
transfer (including a transfer out of treasury) or issue of the number of Shares in 
respect of which the Conditional Award has vested to a share account administered 
in the name and for the benefit of the Participant by an account keeper (teneur de 
compte) designated by the Directors. 

Except as provided under rule 5.6 (Death or Defined Disability), the Shares will be 
held by the account keeper on behalf of the Participant, for the duration of the 
Holding Period, in accordance with the provisions of the Holding Agreement. The 
Participant shall have full shareholder voting and dividend rights on the transferred 
shares during the Holding Period. 

The Participant will be free to dispose of the Shares upon expiry of the Holding 
Period, except during the Closed Periods during which the sale of the Shares is 
prohibited. 

4.1.2 Shares transferred to Participants holding the dufies of chairman of the board, 
general manager, deputy general manager, member of the directory board, or 

A12501594/0 58/12 Dec 2012 

17 



manager (respectively president du conseil d'administration, directeur g^nSral, 
directeur g6n6ral d6legu6, membre du directoire or g6ran{) in the Company or any 
Member of the Group shall not be disposed before termination of the Participanfs 
executive duties. Alternatively, the Directors may decide that a fraction of the 
Shares transferred to Participants holding the duties of chairman of the board, 
general manager, deputy general manager, member of the directory board, or 
manager (respectively president du conseil d'administration, directeur g6n6ra\. 
directeur general d6l6gu§. membre du directoire or g6ran{) in the Company or any 
Member of the Group will be in a registered (nominatif) form and will not be 
available for sale or transfer before termination of the Participant's executive 
duties." 

4.2 Rule 4.2 (Options) 
4.2.1 In rule 4.2.1(i), the words "(unless the reason for Vesting is the Participant's death, 

in which case the Option will lapse 12 months after Vesting)" are deleted. Any 
reference to a 12-month exercise period applicable in case of death is deleted 
accordingly. 

4.2.2 In rule 4.2.1(ii), the words "zero, or" are deleted. Any reference to an Option Price 
equal to zero is deleted accordingly. 

4.2.3 The following is inserted as rule 4.2.4: 

"Notwithstanding any rule other than rule 4.2.5, the Shares acquired following the 
exercise of an Option may not be sold by a Participant or otherwise transferred 
before the fourth anniversary of the Award Date. The Company or Mernber of the 
Group may take such steps as it/they consider appropriate to ensure the 
Participant's compliance with this rule, including (without limitation) the blocking of 
any account into which the Shares have been issued or transferred." 

4.2.4 The following is inserted as mle 4.2.5: 

"Rule 4.2.4 shall not apply where a Participant leaves employment for reason of: 

(i) death, or 

(ii) Defined Disability" 

4.3 Rule 4.3 (Dividend Equivalent) 

Rule 4.3 is deleted. Any reference to Dividend Equivalent is deleted accordingly. 

4.4 Rule 4.4 (Alternative ways to satisfy Awards) 

Rule 4.4 is deleted. Any reference to rule 4.4 is deleted accordingly. 

4.5 Rule 4.5 (Withholding) 

Rule 4.5 is supplemented with the following: 

"The Participants (or heirs, if applicable) are responsible for reporting the receipt of any 
income under the Plan, however made, to the appropriate tax authorities. 

The Member of the Group with whom a Participant is or was in employment on the date 
the Shares are transferred will communicate the name of the Participant and the number of 
Shares being transferred to the social security authorities competent for that Member of 
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the Group, in accordance with the provisions of Article L. 242-1 of the French Code de la 
s^curiti sociale." 

5 Rule 5 (Vesting in other circumstances - personal events) 

5.1 Rule 5.3 (Vesting) 

In mle 5.3, the words "and the Award will Vest immediately" are deleted and replaced by: 

"and, subject to rule 3.2 (Timing of Vesting), the Award will Vest immediately". 

5.2 Rule 5.4 (Overseas transfer) 

Rule 5.4 is deleted. 

5.3 The following is inserted as rule 5.6 (Death or Defined Disability): 

"Notwithstanding any other rule of the Plan, where a Participant leaves employment for 
reason of death, his personal representatives may require, within six (6) months from the 
date of death, Vesting of the deceased's Conditional Award and the transfer of the 
underlying Shares. The Shares will be transferred to the personal representatives of the 
Participant as soon as practicably possible following their request, and shall not be subject 
to any Holding Period. 

Nohwithstanding any other rule of the Plan, where a Participant suffers from a Defined 
Disability, he can request at any time the Vesting of its Conditional Award and the transfer 
of the underlying Shares. The Shares shall be transferred to the Participant suffering from 
a Defined Disability as soon as practicably possible following his request, and shall not be 
subject to any Holding Period." 

6 Rule 6 (Vesting in other circumstances - corporate events) 

Rule 6 (Vesting in other circumstances - corporate events) shall apply in accordance with 
Articles L. 225-197-1-111 of the French Code de commerce and 80 quaterdecies and 163 
bis C-l bis of the French Code g6n6ral des impots to the extent that the Directors intend 
the Awards to maintain favourable tax treatment under this Schedule 1. However, in the 
event the Directors do not intend the Awards to maintain such favourable tax treatment, 
rule 6 ofthe Plan will prevail notwithstanding any potential detrimental tax or social security 
consequences for the Participant. 

7 Rules 7 (Changing the Plan and termination) 

Rule 7.1 shall be supplemented with the following: 

"Except as provided in rule 6 (Vesting in other circumstances - corporate events), changes 
may affect Awards already granted provided that (i) the changes do not affect the qualifying 
status of the Awards for tax and social security purposes and provided that (ii) no such 
changes shall adversely affect the rights of any Participant without such Participant's prior 
consent." 

8 Rule 9 (Definitions) 

The definitions of "Member of the Group", "Employee" and "Option Price" stated in rule 
9 of the Plan shall be deleted and replaced by the following definitions: 
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"Member of the Group" means (i) a company in which the Company holds, directly or 
indirectly, at least 10 per cent of the share capital or voting rights; (ii) a company holding 
directly or indirectly at least 10 per cent of the share capital or voting rights of the 
Company; or (iii) a company for which at least 50 per cent of the share capital or voting 
rights are held by a company which holds at least 50 per cent of the share capital of the 
Company. 

"Employee* means a salaried employee of the Company or any Member of the Group, or 
a corporate officer of the Company or any Member of the Group holding the duties of 
chairman ofthe board, general manager, deputy general manager, member ofthe directory 
board, or manager (respectively president du conseil d'administration, directeur g6n6ral, 
directeur g^n^ral d6l6gu6, membre du directoire or gSranf). 

"Option Price" means the amount payable on the exercise of an Option, as specified 
under rule 1.4.8. 

For the purpose of Awards granted under this Schedule 1, the following new definitions 
shall be added to those stated in rule 1 ofthe Plan: 

"Closed Period" means (i) the 10 trading days preceding and following the date on which 
the Company's consolidated accounts or, failing that, the annual accounts, are made 
public; and (ii) the period behween (x) the date on which the management bodies of the 
Company have knowledge of information which, if made public, could have a significant 
impact on the price of the Share and (y) the end of the tenth trading day following the date 
on which this information has been made public. 

"Defined Disability" means the circumstance where a Participant is recognised as a 
disabled employee of the second or third category under the meaning of Article L,341-4 of 
the French Code de la s6curit6 soc/a/e; 

"Holding Agreement" means an agreement between the Participant, the Company and an 
account keeper {teneur de compte) designated by the Company, in such form as 
determined by the Company and delivered by the Participant, in which the Participant 
undertakes not to sell or transfer Shares before expiry of the Holding Period, and the 
accxjunt keeper undertakes not to perform any such order before expiry of the Holding 
Period. 

"Holding Period" means a two-year period following the transfer of the Shares to the 
Participant, during which the Shares cannot be sold, transferred or othenwise disposed. 

All capitalised terms used in this Schedule 1 and not othen/vise defined herein shall have 
the meaning ascribed to them in the Plan, 

Severability 

The terms and conditions provided in the Plan as amended by this Schedule 1 are 
severable and if any one or more provisions are determined to be illegal or otherwise 
unenforceable under French law, in whole or in part, the remaining provisions shall 
nevertheless be binding and enforceable. 
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Schedule 2 
Canada 

The purpose of the Schedule 2 is to make certain variations of the terms of the Plan, in the case of 
its operation for Employees in Canada, to take into account Canadian tax rules. The grant of 
Options under the Plan is not available to Employees in Canada pursuant to this Schedule 2. 

The rules of the Plan will apply to grants made under this Schedule 2, subject to the following: 

1 Rule 1.4 (Terms of Awards) 

Rule 1.4.1 is deleted and replaced by the following: 

"any Award granted to Employees in Canada will take the form of a Conditional Award;" 

2 Rule 3.2 (Timing of Vesting) 

The following paragraph is added to the end of rule 3.2 (Timing of Vesting): 

"Notwithstanding the foregoing, an Award shall Vest no later than the 31 December of the 
third calendar year following the year in which the services were performed in respect of 
which such Award has been granted and will be satisfied in cash or Shares on or before 
such date" 

3 Rule 4.1 (Conditional Awards) 

The following paragraphs are added to the end of rule 4.1 (Conditional Awards): 

"Notwithstanding the foregoing, any transfer or issue of Shares pursuant to this rule 4.1 
shall be effected prior to 31 December of the third calendar year following the year in which 
the services were performed in respect of which a Deferred Share Award has been 
granted." 
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Schedule 3 
Sri Lanka 

The purpose of the Schedule 3 is to make certain variations of the terms of the Plan in the case of 
its operation for Employees in Sri Lanka. 

The mles of the Plan will apply to grants made under this Schedule 3, subject to the following: 

1 Rule 1.10 (Individual limit for Awards) 

The following paragraph is added to the end of rule 1.10 (Individual limits for Awards): 

"Awards will be calculated by reference to a Participant's Total Fixed Cost which is defined 
as: basic salary, taxable and non-taxable allowances, benefits and other payments made 
to the Participant as part of his remuneration." 
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Schedule 4 
USA 

The purpose of the Schedule 4 is to make certain variations of the terms of the Plan in the case of 
its operation for Employees who are subject to taxation under the laws of the United States of 
America ("US Tax"). 

The rules ofthe Plan apply to grants made under this Schedule 4, subject to the following: 

1 Application of Schedule 4 

This Schedule 4 applies to any Participant who is subject to US Tax. It is intended to 
ensure that a Conditional Award granted to a Participant who is subject to US Tax is 
exempt from section 409A ofthe US Internal Revenue Code 1986, as amended. 

The words and expressions used in this Schedule 4 which have capital letters have the 
same meaning as they have in the rules of the Plan. 

2 Amendments to the Plan for section 409A purposes 

For the purpose of Conditional Awards subject to this Schedule 4, all of the rules of the 
Plan shall apply subject to the following amendment: 

Rule 5.3 (Vesting) is deleted and replaced by the following: 

"Rule 5.3 Vesting 

Where rule 5.2 ("Good Leavers") applies, the Award does not lapse, and the extent to 
which it will Vest is measured in accordance with rule 3.1 (Determination of Performance 
Condition) at the end of the Perfonnance Period. The Award will Vest once the 
determination of the Performance Condition is made under rule 3.1 or as soon as 
practicable thereafter, but in no event shall Shares underiying the Award be transferred to 
the Participant later than 15 March of the calendar year following the calendar year in 
which the Performance Period ends. 

However, the Performance Period in respect of an Award will be treated as ending on the 
date of the termination of employment, and the Award will Vest immediately, to the extent 
that the Performance Condition has been or is likely to be satisfied (as determined by the 
Directors in the manner specified in the Performance Condition or in such manner as they 
consider reasonable) where a Participant has died or where the Directors so decide on the 
grant of the Award. 

Unless the Directors decide otherwise, the Award should be reduced pro rata to reflect the 
number of days from the start of the Performance Period until cessation of the Participanfs 
employment as a proportion of the number of days of the Performance Period." 
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RULES OF THE AVIVA INVESTORS HOLDINGS LIMITED 

2009 LONG TERM INCENTIVE PLAN 

1 INTERPRETATION 

1.1 In these Rules, unless the context otherwise requires, the following words and 
expressions have the following meanings: 

Adoption Date 

Associate 

the date on which the Plan is adopted by the Committee; 

a company that is under the control of the same company 
that controls Aviva Investors; 

Aviva plc Group 

Aviva Investors 

Aviva plc 

Aviva plc 
Remuneration 
Committee 

Aviva plc and its Subsidiaries from time to time; 

Aviva Investors Holdings Limited a company registered in 
England and Wales with registered number 02045601; 

Aviva plc a company registered in England and Wales with 
registered number 2468686; 

the remuneration committee of Aviva plc, being a duly 
authorised committee of the board of directors of Aviva plc; 

Award 

Award Date 

a right to receive any or all of Shares, Cash Units, Dividend 
Equivalents or Dividend Match under the Plan; 

the effective date of an Award determined in accordance 
with Rule 2.3; 

Award Notice a notice issued to the Participant setting out the terms and 
conditions of an Award; 

Award Period 

Award Value 

the three year period starting on 1 April of the year following 
the Award Date; 

the value of a Participant's Award determined in accordance 
with Rule 2.6; 

Board 

Budgeted Profit 

the board of directors of Aviva Investors; 

the projected pre tax, pre-incentive profit of Aviva Investors 
as contained in the business plan for Aviva Investors for the 
relevant Financial Year; 
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Cash Unit a right to receive a cash payment as set out in rule 2.7; 

Cash Unit Interest the amount of interest earned or would be earned on the 
Initial Unit Value if it was deposited in a cash account or 
otherwise invested during the Award Period as specified in 
the Award Notice; 

Change of Control a) a person acquiring more than 50% of the ordinary 
share capital of Aviva plc; 

b) the merger of Aviva plc and another company; 

Committee 

Control 

c) the company in which the Eligible Employee is 
employed ceasing to be a member of the Aviva plc 
Group; 

d) the business in which the Eligible Employee is 
employed ceasing to be part of Aviva plc Group; or 

e) any other circumstances which, following a corporate 
event that the Aviva plc Remuneration Committee 
determines should be treated as a change of control 
for the purposes of this Plan. 

the Board or a committee duly authorised by the Board 
which is responsible for the administration of the Plan; 

in relation to a company, the power of a person to secure by 
means of holding shares or the possession of voting power 
in, or in relation to, that or any other company or by virtue of 
any powers conferred by the bylaws, articles of association 
or other document regulating that or any other company that 
the affairs of the first-mentioned company are conducted in 
accordance with the wishes of that person; 

Dividend Equivalent 

Dividend Match 

Effective Date 

Eligible Employee 

a cash amount calculated in accordance with Rule 2.11; 

a cash amount equal to the Dividend Equivalent multiplied 
by the Matching Multiple; 

the date of which all conditions to which a Change of Control 
is subject are satisfied; 

an employee of Aviva Investors or an employee of any other 
company in the Aviva plc Group whose duties include 
services for Aviva Investors or any of its Subsidiaries or 
Associates who has been selected by the Committee, in 
accordance with the Rules, to receive an Award; 

Exchange Rate for payments made in a currency other than in UK Pounds 
Steriing (the "Local Currency"), the relevant exchange rate or 
method of determining the relevant exchange rate, as 
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Financial Year 

Initial Unit Value 

LTIP Pool 

Market Price 

Matching Multiple 

detennined by the Committee, and specified in the Award 
Notice if applicable; 

a financial year of Aviva Investors; 

the value of one Notional Unit determined as set out in Rule 
2.6; 

a notional pool representing a percentage of Operating Profit 
and a percentage of growth in Operating Profit for the 
Financial Year in which the Date of Award falls. 

The definition of LTIP Pool is set out in Schedule A and will 
be subject to review and amendment annually at the 
discretion of the Committee subject to the approval of the 
Aviva plc Remuneration Committee; 

for the purpose of Rule 2.11, the spot price of a Share as 
quoted on the London Stock Exchange at the relevant time; 

for all other purposes, the average closing price of a Share 
as quoted on the London Stock Exchange for the 5 business 
days immediately preceding the date in respect of which the 
Market Price is to be determined; 

the multiple to be applied to the Dividend Equivalents in 
accordance with Rule 2.12 to determine the Dividend Match; 

Normal Vesting Date the dates on which an Award Vests as specified in Rule 4.1; 

Notional Units units representing a Participant's interest in the LTIP Pool; 
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Operating Profit the pre-tax, pre-incentive profit of Aviva Investors as 
determined by the Committee subject to the approval of the 
Aviva plc Remuneration Committee. 

Operating Profit may be adjusted at the discretion of the 
Committee subject to the approval of the Aviva plc 
Remuneration Committee to reflect: 

Participant 

Payment Date 

Performance 
Condition 

Plan 

Redundancy 

Share 

Subsidiary 

Subsisting Award 

Supplementary 
Award Notice 

Trustees 

(a) any significant acquisitions and disposals by Aviva 
Investors; and 

(b) any material change in business or taxation (including 
change in laws or regulations of the United Kingdom or any 
political subdivision of, or any authority in, or of, the United 
Kingdom having power to tax, or any change in the 
application or official interpretation of such laws or 
regulations), 

which materially impact on the pre-tax, pre-incentive profit of 
Aviva Investors; 

an individual who holds an Award or, where the context 
permits, his legal personal representatives; 

the date on which the Participant shall be entitled to receive 
Shares or a cash payment in respect of the Award in 
accordance with Rule 4.2; 

the condition to which the receipt of Shares and/or Cash 
Units on the Payment Date is subject; 

the Aviva Investors Holdings Limited 2009 Long Term 
Incentive Plan as constituted by these Rules in their present 
form or as amended from time to time; 

has the meaning given in the Employment Rights Act 1996; 

an ordinary share in Aviva plc; 

has the meaning given in section 1159 Companies Act 2006; 

an Award that has not been forfeited; 

a notice issued to the Participant, as soon as reasonably 
practicable following the issue of an Award Notice, setting 
out additional terms and conditions of an Award, which were 
impracticable to be set out in the Award Notice as 
determined by the Committee; 

RBC Trustees (Cl) Limited; 
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Vest in relation to an Award, the fulfilment of the conditions for the 
Participant to receive payment in respect of Awards under 
the Plan (subject to the forfeiture provisions in Rule 5) and 
Vesting and Vested shall be construed accordingly; and 

Vesting Date the date on which an Award Vests. 

1.2 In these Rules, unless otherwise specified; 

1.2.1 the contents and Rule headings are inserted for ease of reference only and 
do not affect their interpretation; 

1.2.2 a reference to a Rule is a reference to a rule of the Plan; 

1.2.3 the singular includes the plural and vice-versa and the masculine includes the 
feminine; 

1.2.4 a reference to a statutory provision includes any statutory modification, 
amendment or re-enactment thereof; and 

1.2.5 the Interpretation Act 1978 applies to the Plan in the same way as it applies to 
an enactment. 

2 MAKING OF AWARDS 

2.1 Persons to whom Awards may be made 

An Award may only be made to an individual who is an Eligible Employee at the time 
of the Award. 

2.2 Timing of Awards 

An Award will normally be made at the time annual bonus payments are made to 
employees of Aviva Investors but Awards may be made at other times if the 
Committee determines that there are exceptional circumstances which justify making 
Awards outside of the normal cycle, subject to the approval of the Aviva plc 
Remuneration Committee. In any event, Awards may not be made: 

2.2.1 earlier than the Adoption Date; or 

2.2.2 later than the tenth anniversary of the Adoption Date. 

2.3 Procedure for making Awards 

The Committee shall have absolute discretion (subject to the provisions of these 
rules and the approval of the Aviva plc Remuneration Committee) to determine on an 
annual basis: 

2.3.1 the Participants; 
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2.3.2 whether to make Awards and the number of Notional Units allocated to each 
Participant; and 

2.3.3 on each anniversary of the Award Date, whether to: 

2.3.3.1 adjust the number of Notional Units allocated to any Participant 
upwards; 

2.3.3.2 adjust the number of Notional Units allocated to any Participant 
downwards in the event of either (a) gross misconduct; (b) 
underperformance as determined by the Committee; or (c) a material 
change in role; or 

2.3.3.3 determine that any Participant shall forfeit their Award in the event of 
either (a) gross misconduct; (b) underperformance as determined by 
the Committee; or (c) a material change in role. 

Each Award shall be evidenced by an Award Notice issued to the Participant by 
Aviva Investors (or the Participant's employing company) as soon as reasonably 
practicable after it has been made. 

2.4 Award Notices 

Each Award Notice shall state: 

2.4.1 the Award Date; 

2.4.2 the total number of Notional Units in the LTIP Pool; 

2.4.3 the number of Notional Units subject to the Award; 

2.4.4 the Performance Condition, or if it is impracticable to state in an Award Notice 
as determined by the Committee, it shall be stated in a Supplementary Award 
Notice; 

2.4.5 how the Initial Unit Value of Cash Units (if applicable) shall be invested or 
notionally invested, or if it is impracticable to state in an Award Notice as 
determined by the Committee, it shall be stated in a Supplementary Award 
Notice; 

2.4.6 whether Dividend Equivalents are payable under the Award; 

2.4.7 whether a Dividend Match is payable under the Award and if so the Matching 
Multiple; 

2.4.8 the Exchange Rate (if applicable); and 

2.4.9 the Normal Vesting Dates and shall state, or have attached to it in the form of 
a schedule, any further terms and conditions applicable to the Award, 

Subject thereto, an Award Notice, and Supplementary Award Notice if applicable, 
shall be in such form as the Committee may determine from time to time. 
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2.5 Non-transferability of Awards 

An Award shall be personal to the Eligible Employee to whom it is made and, subject 
to Rule 5.1, shall not be capable of being transferred, charged or otherwise alienated 
and shall be forfeited immediately if the Participant purports to transfer, charge or 
otherwise alienate the Award. 

2.6 Valuation of Awards 

The Initial Unit Value shall be calculated after the end of the Financial Year in which 
the Award Date falls by applying the following formula: 

LTIP Pool for the Financial Year in which the Award Date falls / ^NU 

Where: 

XNU = the sum of all Participants' Notional Units in the LTIP Pool for that Financial 
Year plus any Notional Units unallocated by the Committee for the award in question 

The Award Value for each Participant shall be calculated by applying the following 
formula: 

NU X Initial Unit Value 

Where: 

NU = the Participanfs Notional Units in the LTIP Pool for that Financial Year 

and will be notified to the Participant as soon as reasonably practicable following the 
calculation of the Award Value. 

2.7 Share Awards 

On or around 1 April in the year following the Award Date, the Committee, subject to 
approval of the Aviva plc Remuneration Committee, will determine whether or to what 
extent a Participant's Notional Units will take the form of an Award of Shares and will 
calculate the number of Shares subject to the Award (or the basis on which the 
number of Shares will be calculated). 

The Shares subject to an Award will Vest subject to the satisfaction of the 
Performance Condition as set out in accordance with Rule 2,9. 

2.8 Cash Units 

On or around 1 April in the year following the Award Date, the Committee will 
determine whether or to what extent a Participanfs Notional Units will take the form 
of Cash Units. 

Subject to all applicable vesting conditions being met, the cash payment made in 
respect of each Cash Unit will be equal to the Initial Unit Value plus the Cash Unit 
Interest. This payment is subject to the satisfaction of the Performance Condition as 
set out in accordance with Rule 2.9. 

2.9 Performance Condition 

The receipt of the Shares subject to an Award and/or Cash Units under the Plan will 
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be subject to the satisfaction of a Performance Condition as specified at the Award 
Date in the Award Notice. To the extent that the Performance Condition is not 
satisfied the Participant shall not be entitled to receive any Shares and/or Payment in 
respect of the Cash Units. 

2.10 Variation of Performance Condition 

If an event occurs which causes the Committee to consider that the Performance 
Condition or any further condition imposed under Rule 2.9 to which the receipt of 
Shares and/or payment in respect of Cash Units is subject is no longer appropriate, 
the Committee may, subject to the approval of the Aviva plc Remuneration 
Committee, substitute, vary or waive the Performance Condition or other condition in 
such manner (and make such consequential amendments to the rules) as: 

2.10.1 is reasonable in the circumstances; and 

2.10.2 except in the case of waiver produces a fairer measure of performance and is 
not materially less difficult to satisfy. 

The receipt of Shares and/or payment in respect of the Cash Units shall then take 
effect sutjject to the Performance Condition or other condition as so substituted, 
varied or waived. 

2.11 Dividend Equivalents 

The Award Notice may specify that a Participant will be entitled to receive Dividend 
Equivalents calculated at the Payment Date by reference to the dividends that the 
Participant would have received had the value of: 

2.11.1 on the Shares subject to an Award had the Shares been held on the first day 
ofthe Award Period and throughout the remainder ofthe Award Period; and 

2.11.2 had the value of any Dividend Equivalents to which a Participant was entitled 
under this Rule been re-invested into a holding of equivalent value of Shares 
on the ex-dividend date. 

Such holdings will be calculated based on the Market Price of a Share at the date on 
which the relevant dividend is declared, 

2.12 Dividend Match 

The Award Notice may specify that a Participant will be entitled to receive a Dividend 
Match at the Payment Date. The Dividend Match will be calculated by multiplying the 
Dividend Equivalents payable in accordance with Rule 2,11 by the Matching Multiple 
specified in the Award Notice, 

2.13 Cash and share alternative 

The Committee may decide to satisfy an Award of Shares by paying an equivalent 
amount in cash (subject to Rule 7). 

In respect of an Award of Cash Units, the Committee may decide instead to satisfy 
such Award (and any Dividend Equivalents) by the delivery of Shares (subject to rule 
7). The number of Shares will be calculated by dividing the cash amount by the 
market value of a Share on the Payment Date. 
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3 ADJUSTMENT OF AWARDS 

3.1 Circumstances in which the Committee shall consider adjustment of Awards 

The Committee, subject to approval of the Aviva plc Remuneration Committee, shall 
consider, where fair and equitable, making adjustments to the terms and conditions 
applicable to Subsisting Awards, including the definition of Operating Profit in the 
following circumstances: 

3.1.1 a change in the accounting policy of Aviva Investors which affects the method 
of calculating Operating Profit; 

3.1.2 the merger of the Aviva Investors with another business; 

3.1.3 the demerger or disposal of part of the Aviva Investors or business assets; or 

3.1.4 any other change in Aviva Investors' structure that has a material impact on 
the value of Subsisting Awards. 

3.2 Process for adjusting Awards 

The Committee shall consider what, if any, fair and equitable adjustments should be 
made to Awards to take into account the circumstances referred to in Rule 3.1, 
consulting professional advisers as appropriate. Any such adjustment will be subject 
to the approval of the Aviva plc Remuneration Committee. 

3.3 Notification of Participants 

If the Committee makes an adjustment to an Award, Aviva Investors (or the 
Participant's employing company) shall notify the Participant as soon as practicable 
thereafter and issue a new Award Notice to the Participant. 

3.4 Alternative of early Vesting 

If the Committee decides, in any of the circumstances referred to in Rule 3.1, that it 
would be fair and equitable, it shall make a recommendation to the Aviva plc 
Remuneration Committee that the Award should Vest eariy. Such recommendation 
shall include the proposed Vesting Date, whether the Performance Condition should 
be waived or amended and the Participant's Award Value in respect of the Award 
after it has Vested. 

If the Aviva plc Remuneration Committee resolves to approve the recommendation 
for eariy Vesting, the Committee shall notify the Participant and, as soon as 
practicable and not later than 60 days after the Vesting date, Aviva Investors shall 
arrange for the Shares to be transferred and/or the cash sum to be paid to the 
Participant in respect of the Vested Award less any deduction made under Rule 7. 

4 VESTING OF AWARDS 

4.1 Normal Vesting Date 

Subject to Rules 3.4, 5 and 6, each Award shall Vest on the 1 April following the end 
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of the Award Period, unless determined othen/i/ise by the Committee subject to the 
approval of the Aviva plc Remuneration Committee. 

4.2 Timing of share transfer and/or cash payments 

Subject to Rules 3,4, 5, 6 and 7, as soon as reasonably practicable (and in any event 
not later than 45 days following the Normal Vesting Date) the Committee shall 
procure the transfer to each Participant of the number of Shares and/or a cash 
amount equal to the amounts due to the Participant in respect of his or her Award 
under the Plan. 

5. TERMINATION OF EMPLOYMENT 

5.1 Death 

If a Participant dies before a Payment Date, a proportion of his Award, up to a 
maximum proportion which reflects the proportion of the Award Period that has 
passed, shall Vest immediately provided that the Committee, subject to the approval 
of the Aviva plc Remuneration Committee, reasonably expects the Performance 
Condition to be satisfied. The unvested proportion shall be forfeited immediately. 

The Vesting Date and the proportion of his Award that shall be forfeited may be 
varied at the discretion of the Committee subject to the approval of the Aviva plc 
Remuneration Committee. 

As soon as reasonably practicable and in any event not later than 60 days after the 
Participanfs death, Aviva Investors shall procure delivery to the, Participant's 
personal representatives of the number of Shares and/or a cash amount equal to the 
amounts payable under the Plan in respect of such proportion of the Award as has 
already Vested or in respect of which the Committee, subject to the approval of the 
Aviva plc Remuneration Committee, has exercised its discretion to allow Vesting. 

5.2 Disability 

If a Participant ceases to be employed by Aviva Investors or any company in the 
Aviva plc Group before a Payment Date by reason of disability (as established to the 
satisfaction of the Committee), a proportion of his Award which reflects the proportion 
of the Award Period which remains following the ceasing of employment shall be 
forfeited immediately. 

The remaining un-forfeited proportion shall Vest on the Normal Vesting Date in 
accordance with these Rules provided that the Committee, subject to the approval of 
the Aviva plc Remuneration Committee, reasonably expects the Performance 
Condition to be satisfied. 

The Vesting Date, and the proportion of his Award that shall be forfeited may be 
varied at the discretion of the Committee subject to the approval of the Aviva plc 
Remuneration Committee. 

5.3 Other leavers 

If a Participant ceases to be employed by Aviva Investors or any company in the 
Aviva plc Group before the Payment Date in any circumstances not mentioned in 
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Rules 5.1 to 5.2, his Award shall, unless the Committee (subject to the approval of 
the Aviva plc Remuneration Committee) determines othenwise, be forfeited 
immediately in which case the Participant shall not be entitled to any further 
entitlement under the Plan, even in respect of any Award that may have Vested 
before employment ceased. For the purpose of this Rule 5.3, if notice of termination 
of employment is given before the termination date, either by the Participant or by his 
employing company, employment shall be deemed to have terminated (for the 
purpose of the Plan) on the date when such notice is given, unless the Committee 
decides otherwise. 

6 CHANGE OF CONTROL 

6.1 Treatment of Awards 

Subject to Rule 6.2, in the event of a Change of Control the Aviva plc Remuneration 
Committee shall determine the proportion of the Award that shall Vest having regard 
to the proportion of the Award Period that has elapsed at the Effective Date. The 
Participant shall be entitled to receive such as is equivalent to the relevant proportion 
of the Award Value. 

6.2 Exchange of Awards 

The Committee, subject to the approval of the Aviva plc Remuneration Committee, 
may, subject to obtaining the consent of any company or individual who has obtained 
Control of the Company ("an Acquirer"), in its absolute discretion determine that 
Awards under the Plan shall not Vest but shall be exchanged for awards of 
equivalent value under an alternative long term incentive arrangement operated by 
the Acquirer ("the New Plan") provided that the awards under the New Plan shall vest 
no later than would have been the case under the Plan had the Change of Control 
not occurred. The decision of the Committee (made in accordance with these Rules) 
as to what constitutes equivalent value under this Rule 6.2 shall be final. 

7. WITHHOLDING TAXES AND SOCIAL SECURITY 

Aviva Investors, Aviva plc, any employing company or the Trustee may withhold such 
amount and make such arrangements as it considers necessary to meet any liability 
to taxation or social security contributions in respect of Awards. These arrangements 
may include the sale or reduction in number of any Shares on behalf of the 
Participant. 

8. CONTRACTUAL RIGHTS 

8.1 Notwithstanding any other provision of the Plan: 

8.1.1 the Plan shall not form part of any contract of employment behveen Aviva 
Investors or any company in the Aviva plc Group and an Eligible Employee; 

8.1.2 the benefit to an Eligible Employee of participation in the Plan (including, in 
particular but not by way of limitation, any Awards held by him) shall not form 
any part of his remuneration or count as his remuneration for the purpose of 
entitlement to any benefit plan including any employer contribution to any 
pension plan; and 
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8.1.3 if an Eligible Employee ceases to be employed by Aviva Investors or a 
company in the Aviva plc Group, he shall not be entitled to compensation for 
the loss of any right or benefit or prospective right or benefit under the Plan 
(including, in particular but not by way of limitation, any Awards held by him 
which are forfeited by reason of his ceasing to be so employed) whether by 
way of damages for unfair dismissal, wrongful dismissal, breach of contract or 
otherwise. 

8.2 By accepting the Award and not renouncing it, an Eligible Employee is deemed to 
have agreed to the provisions of this Rule 8. 

8.3 A Participanfs Awards will not be subject to the Participant's debts, judgments or 
other obligations and will not be subject to seizure, garnishment or other process 
applicable to the Participant prior to actual payment in respect of the Award to the 
Participant 

9. ADMINISTRATION OF PLAN 

9.1 Committee responsible for administration 

The Committee shall be responsible for, and shall have the conduct of, the 
administration of the Plan. It shall carry out such administration in accordance with 
any terms of reference and operating guidelines, not inconsistent with these Rules, 
which have been approved by the Committee from time to time. Subject to the 
provisions of any such terms of reference and operating guidelines, the Committee 
may from time to time make, amend or rescind regulations for the: administration of 
the Plan (subject to appropriate consent of the Aviva plc Remuneration Committee) 
provided that such regulations shall not be inconsistent with these Rules and may 
delegate all or some of the administration of the Plan to the Trustee. 

9.2 Committee's decision final and binding 

The decision of the Aviva plc Remuneration Committee or the Committee subject to 
the approval of the Aviva plc Remuneration Committee, as required under the Plan, 
shall be final and binding in all matters relating to the administration of the Plan, 
including but not limited to the resolution of any dispute concerning, ambiguity in, or 
any inconsistency of, these Rules or any document used in connection with the Plan. 

The Aviva plc Remuneration Committee may delegate some or all of its powers 
under this Plan to any person, persons or committee. 

Nothing in these Rules shall be construed as establishing any duty of care or other 
duty between any member of the Committee (in the performance of the functions of 
the Committee under these Rules) and any Eligible Employee or Participant, and no 
member of the Committee shall have any personal liability to any Eligible Employee 
or Participant as a result of any decision of the Committee under these Rules. 

9.3 Discretionary nature of Plan 

All Awards shall be made entirely at the discretion of the Committee subject to the 
approval of the Aviva plc Remuneration Committee. 

9.4 Cost of Plan 
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The cost of introducing and administering the Plan shall be met by Aviva Investors. 

10. NOTICES 

10.1 Notice by Committee 

Save as provided for by law and subject to Rule 10.3, any notice, document or other 
communication given by, or on behalf of, the Committee to any person in connection 
with the Plan shall be deemed to have been duly given if delivered by hand or sent 
by email or fax to him at his place of work, if he is employed by Aviva Investors or a 
company in the Aviva plc Group, if sent by e-mail to such e-mail address as may be 
specified by him from time to time, or sent through the post in a pre-paid envelope to 
the postal address last known to Aviva Investors to be his address and, if so sent, 
shall be deemed to have been duly given on the date of posting. 

10.2 Deceased Participants 

Save as provided for by law and subject to Rule 10.3, any notice, document or other 
communication so sent to a Participant shall be deemed to have been duly given 
notwithstanding that such Participant is then deceased (and whether or not Aviva 
Investors has notice of his death) except where his personal representatives have 
established their title to the satisfaction of Aviva Investors and supplied to Aviva 
Investors an e-mail or postal address to which notices, documents and other 
communications are to be sent. 

10.3 Award Notice 

For the avoidance of doubt, the Award Notice may not be sent by e-mail or other 
such similar electronic communication. 

11. AMENDMENT OF RULES 

11.1 Power to amend Rules 

Subject to Rule 11.2, the Committee may from time to time make written proposals to 
the Aviva plc Remuneration Committee for amendments to these Rules. Such 
amendments shall only come into effect if approved by the Aviva plc Remuneration 
Committee. 

11.2 Rights of existing Participants 

An amendment may not adversely affect the rights of a Participant except where the 
amendment has been agreed in advance by the Participant. 

11.3 Notification of Participants 

The Committee shall, as soon as reasonably practicable, notify each Participant of 
any amendment to these Rules under this Rule 11 (other than a minor administrative 
change) and explain how it affects his position under the Plan. 
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12, GOVERNING LAW AND JURISDICTION 

12.1 Governing law 

The formation, existence, construction, performance, validity and all aspects 
whatsoever of the Plan, any term of the Plan and any Award made under it shall be 
governed by English law. 

12.2 Jurisdiction 

The English courts shall have jurisdiction to settle any dispute which may arise out of, 
or in connection with, the Plan. 

12.3 Participant deemed to have agreed to submit to jurisdiction 

By accepting an Award and not renouncing it, a Participant is deemed to have agreed 
to submit to such jurisdiction. 
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Schedule A - Definition of LTIP Pool 

A notional pool representing: 

a) 2% of Operating Profit for the Financial Year in which the Date of Award Falls PLUS; 

b) an amount determined by the formula 

( A - B ) x 1 0 % 

Where 

A = Operating Profit for the Financial Year in which the Award Date falls; and 

B = Operating Profit for the Financial Year ended immediately preceding the Award 
Date, 

provided that: 

a) if A is less than B the amount calculated under b) above shall be deemed to be 
zero; and 

b) the LTIP Pool in any Financial Year shall in no circumstances be calculated on a 
figure greater than 200% of the Budgeted Profit for the relevant Financial Year; and 

c) the definition of LTIP Pool will be subject to review and amendment annually at the 
discretion of the Committee subject to the approval of the Aviva plc Remuneration 
Committee; and 

c) LESS any amounts, as determined by the Committee, sufficient to discharge any 
liability of the Trustees, Aviva Investors or any member of the Aviva plc Group (as the 
case may be) to any revenue or other authority foi' any sum, in respect of tax or 
social security, relating to an Award made underthe Plan. 
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Rules of the Aviva Annual Bonus Plan 2011 

Introduction 

This Plan operates in conjunction with the Company's annual cash bonus arrangements. It is 
intended that a proportion of any annual cash bonus payable under such bonus arrangements will 
be compulsorily applied in the acquisition of Shares under this Plan. This introduction does not 
form part of the rules of the Plan, but is a brief description and overview of how the rules operate 
and link in with the annual cash bonus arrangements. 

1 Granting Deferred Share Awards 

1.1 Grantor 

The Grantor of a Deferred Share Award must be: 

1.1.1 the Company; 

1.1.2 any other Member of the Group; or 

1.1.3 a trustee of any trust set up for the benefit of Employees. 

A Deferred Share Award granted under the Plan, and the terms of that Deferred Share 
Award, must be approved in advance by the Directors. 

1.2 Eligibility 

The Grantor may grant a Deferred Share Award to anyone who is an Employee on the 
Award Date in accordance with any selection criteria that the Directors in their discretion 
may set. However, unless the Directors consider that special circumstances exist, a 
Deferred Share Award may not be granted to an Employee who on the Award Date has 
given or received notice of termination of employment, whether or not such termination is 
lawful. 

1.3 Timing of award 

Awards may not be granted at any time after the Expiry Date. Awards may only be granted 
within 42 days starting on any ofthe following: 

1.3.1 the date of shareholder approval; 

1.3.2 the day after the announcement of the Company's results for any period; 

1.3.3 any day on which the Directors resolve that exceptional circumstances exist which 
justify the grant of Awards; 

1.3.4 any day on which changes to the legislation or regulations affecting share plans are 
announced, effected or made; or 

1.3.5 the lifting of Dealing Restrictions which prevented the granting of Awards during 
any period specified above. 

1.4 Terms of Deferred Share Awards 

Deferred Share Awards are subject to the rules of the Plan and must be granted by deed. 
The terms of the Deferred Share Award must be determined by the Grantor and approved 
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by the Directors. The terms must be set out in the deed or other document (which may be 
in electronic form), including: 

1.4.1 whether the Deferred Share Award is: 

(i) a Conditional Award; 

(ii) an Option; 

or a combination of these; 

1.4.2 the number of Shares subject to the Deferred Share Award or the basis on which 
the number of Shares subject to the Deferred Share Award will be calculated; 

1.4.3 any condition specified under rule 1.5 (Conditions); 

1.4.4 the expected date of Vesting, which will normally be the third anniversary of the 
Award Date; 

1.4.5 whether the Participant is entitled to receive any Dividend Equivalent; 

1.4.6 the Award Date; and 

1.4.7 the Option Price (if relevant). 

1.5 Conditions 

The Grantor may impose conditions when granting a Deferred Share Award. Any condition 
must be objective, specified at the Award Date and may provide that a Deferred Share 
Award will lapse if it is not satisfied. The Grantor, with the consent of the Directors, may 
waive or change a condition imposed under this rule 1.5 (Conditions). 

1.6 Award certificates 

Each Participant will receive a certificate setting out the terms ofthe Deferred Share Award 
as soon as practicable after the Award Date. The certificate may be the deed referred to in 
rule 1.4 (Terms of Deferred Share Awards) or any other document (which may be in 
electronic form), including a statement. If any certificate is lost or damaged the Company 
may replace it on such terms as it decides. 

1.7 No payment 

A Participant is not required to pay for the grant of any Deferred Share Award. 

1.8 Administrative errors 

If the Grantor grants a Deferred Share Award which is inconsistent with rule 1.2 (Eligibility), 
it will lapse immediately. If the Grantor tries to grant a Deferred Share Award which is 
inconsistent with rules 1.9 (Individual limit for Deferred Share Awards), 1.10 (Plan limits -
10 per cent) or 1.11 (Plan limits - 5 per cent), the Deferred Share Award will be limited and 
will take effect from the Award Date on a basis consistent with those rules. 

1.9 Individual limit for Deferred Share Awards 

The maximum amount of the cash bonus which can be deferred and subject to a Deferred 
Share Award is two thirds of any annual cash bonus. 
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1.10 Plan limits -10 per cent 

A Grantor must not grant a Deferred Share Award if the number of Shares committed to be 
issued under that Deferred Share Award exceeds 10 per cent of the ordinary share capital 
of the Company in issue immediately before that day, when added to the number of Shares 
which have been issued, or committed to be issued, to satisfy Deferred Share Awards 
under the Plan, or options or awards under any other employee share plan operated by the 
Company, granted in the previous 10 years. 

1.11 Plan limits - 5 per cent 

A Grantor must not grant a Deferred Share Award if the number of Shares committed to be 
issued under that Deferred Share Award exceeds 5 per cent of the ordinary share capital 
of the Company in issue immediately before that day, when added to the number of Shares 
which have been issued, or committed to be issued, to satisfy Deferred Share Awards 
under the Plan, or options or awards under any other discretionary employee share plan 
adopted by the Company, granted in the previous 10 years. 

1.12 Scope of Plan limits 

Where the right to acquire Shares is released or lapses, the Shares concerned are ignored 
when calculating the limits in rules 1.10 (Plan limits - 10 per cent) and 1.11 (Plan limits - 5 
percent). 

As long as so required by the Association of British Insurers, Shares transferred from 
treasury are counted as part of the ordinary share capital of the Company, and as Shares 
issued by the Company. 

2 Before Vesting 

2.1 Rights 

A Participant is not entitied to vote, to receive dividends or to have any other rights of a 
shareholder in respect of Shares subject to a Deferred Share Award until the Shares are 
issued or transferred to the Participant. 

2.2 Transfer 

A Participant may not transfer, assign or otherwise dispose of a Deferred Share Award or 

any rights in respect of it. If he does, whether voluntarily or involuntarily, then it will 

immediately lapse. This rule 2.2 (Transfer) does not apply: 

2.2.1 to the transmission of a Deferred Share Award on the death of a Participant to his 
personal representatives; or 

2.2.2 to the assignment of a Deferred Share Award, with the prior consent of the 
Directors, subject to any terms and conditions the Directors impose. 

2.3 Adjustment of Deferred Share Awards 

If there is: 

2.3.1 a variation in the equity share capital of the Company, including a capitalisation or 
rights issue, sub-division, consolidation or reduction of share capital; 
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2.3.2 a demerger (in whatever form) or exempt distribution by virtue of Section 1075 of 
the Income and Corporation Taxes Act 2010; 

2.3.3 a special dividend or distribution; or 

2.3.4 any other corporate event which might affect the current or future value of any 
Deferred Share Award, 

the Directors may adjust the number or class of Shares or securities subject to the 
Deferred Share Award and, in fhe case of an Option, the Option Price. 

2.4 Reduction or cancellation of Deferred Share Awards 

The Directors may decide that a Deferred Share Award which has not Vested (or, in the 
case of Options, been exercised) will lapse wholly or in part if they consider that: 

2.4.1 the Participant or his team has, in the opinion of the Directors, engaged in 
misconduct which ought to result in the complete or partial lapse of his Award; 
and/or 

2.4.2 there is a materially adverse misstatement of the Company's financial statements. 

3 Vesting 

3.1 Timing of Vesting 

Subject to rules 1.5 (Conditions), 5 (Vesting in other circumstances - personal events) and 
6 (Vesting in other circumstances - corporate events), a Deferred Share Award Vests on 
the date set by the Directors on the grant of the Deferred Share Award or, if on that date a 
Dealing Restriction applies, a date determined by the Directors which is on or after the first 
date on which Vesting is not prohibited by a Dealing Restriction, 

3.2 Lapse 

If a Deferred Share Award lapses under the Plan it cannot Vest and a Participant has no 
rights in respect of it. 

4 Consequences of Vesting 

4.1 Conditional Award 

Within 30 days of a Conditional Award Vesting, the Grantor will arrange (subject to rules 
4.4 (Alternative ways to satisfy Deferred Share Awards), 4.5 (Withholding) and 8.8 
(Consents)) for the transfer (including a transfer out of treasury) or issue, to, or to the order 
of, the Participant, of the number of Shares in respect of which the Conditional Award has 
Vested. 

4.2 Options 

4.2.1 A Participant may exercise his Option on any day after Vesting on which no Dealing 
Restriction applies by giving notice in the prescribed form to the Grantor or any 
person nominated by the Grantor and paying the Option Price (if any). The Option 
will lapse six months afler Vesting (unless the reason for Vesting is the Participant's 
death, in which case the Option will lapse 12 months after Vesting) or, if eariier, on 
the earliest of: 
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(i) the date the Participant ceases to be an Employee by reason of dismissal 
for misconduct; or 

(ii) six months after an event which gives rise to Vesting under rule 5.2 ("Good 
leavers"), 5.4 (Overseas transfer), 6 (Vesting in other circumstances -
corporate events) or, if earlier, the date six weeks after the date on which a 
notice to acquire Shares under section 979 of the Companies Act 2006 is 
first served. 

4.2.2 Subject to rules 4,4 (Alternative ways to satisfy Deferred Share Awards), 4.5 
(Withholding), and 8.8 (Consents), the Grantor will arrange for Shares to be 
transferred to or issued to, or to the order of, the Participant within 30 days of the 
date on which the Option is exercised. 

4.2.3 If an Option Vests under more than one provision of the rules of the Plan, the 
provision resulting in the shortest exercise period will prevail. 

4.3 Dividend Equivalent 

Awards will not include any rights in respect of dividends on the Shares comprised in the 
Deferred Share Award before Vesting, unless the Grantor, in its discretion, decides 
othenwise at the Award Date, The Grantor may determine that a Deferred Share Award 
includes the right to receive a Dividend Equivalent. Dividend Equivalents will be paid to any 
relevant Participant as soon as practicable after Vesting. 

The Grantor will exercise the discretions in this rule 4.3 (Dividend Equivalent) subject to 
the consent ofthe Directors, 

4.4 Alternative ways to satisfy Deferred Share Awards 

The Grantor may, subject to the approval of the Directors, decide to satisfy an Option or a 
Conditional Award by paying an equivalent amount in cash (subject to rule 4.5 
(Withholding)). For Options, the cash amount must be equal to the amount by which the 
market value of the Shares in respect of which the Option is exercised exceeds the Option 
Price. Alternatively, the Grantor may decide to satisfy an Option by procuring the issue or 
transfer of Shares to the value of the cash amount specified above. 

The Company may determine that a Deferred Share Award will be satisfied in cash at the 
Award Date or at any time before satisfaction of the Deferred Share Award, including after 
Vesting or, in the case of an Option, after exercise. 

In respect of Awards which consist of a right to receive a cash amount, the Directors may 
decide instead to satisfy such Awards (and any Dividend Equivalents) by the delivery of 
Shares (subject to rule 4.5 (Withholding)). The number of Shares will be calculated by 
reference to the market value of the Shares on the date of Vesting for Conditional Awards 
and the date of exercise for Options. 

For the purpose of this rule 4.4 (Alternative ways to satisfy Deferred Share Awards) and 
unless the Directors determine othenvise, "market value" means the closing middle market 
quotation for a Share taken from the Daily Official List of the London Stock Exchange (or, 
in the case of an ADR, the closing price on the New York Stock Exchange as reported in 
the Wall Street Journal) on the date of Vesting or, in the case of an Option, the date of 
exercise. 
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4.5 Withholding 

The Company, the Grantor, any employing company or trustee of any employee benefit 
trust may withhold such amount and make such arrangements as it considers necessary to 
meet any liability to taxation or social security contributions in respeci of Deferred Share 
Awards. These arrangements may include the sale or reduction in number of any Shares 
on behalf ofthe Participant. 

5 Vesting in other circumstances - personal events 

5.1 General rule on leaving employment 

Subject to rule 5.2 ("Good leavers"), a Deferred Share Award which has not Vested will 
cease to be capable of Vesting on the date on which the Participant gives or receives 
notice of termination of his employment with any Member of the Group (whether or not 
such termination is lawful), unless the Directors decide otherwise. 

A Deferred Share Award will lapse on the date the Participant ceases to be an Employee 
unless one of the reasons in rule 5.2 applies. 

This rule 5.1 will not apply where the Vesting of a Deferred Share Award is delayed due to 
a Dealing Restriction, unless the Participant ceases lo be an Employee by reason of 
dismissal for misconduct. 

5.2 "Good leavers"^ 

If a Participant ceases to be an Employee for any of the reasons set out below, then his 
Deferred Share Award will Vest as described below. The reasons are: 

(i) disability as established to the satisfaction of the Company; 

(ii) death; and 

(iii) any other reason, if the Directors so decide in any particular case. 

Where rules 5.2(i) and (iii) applies, then all the Shares under his Deferred Share Award will 
Vest on the date of Vesting determined under rule 1.4 (Terms of Deferred Share Awards), 
unless the Directors decide that the Deferred Share Award should Vest on the cessation 
date (or, if on that date a Dealing Restriction applies, a date determined by the Directors 
which is on or after the first date on which any Dealing Restriction ceases to apply). Where 
rule 5.2(ii) applies, then all the Shares under his Deferred Share Award will Vest on the 
cessation date, unless the Directors decide otherwise. 

5.3 Exercise of discretion 

The Directors must exercise the discretion provided for in rule 5.2(iii) within 30 days after 
cessation of the relevant Participant's employment. The Deferred Share Award will lapse or 
Vest (as appropriate) on the earlier of the date on which the discretion is exercised and the 
end of the 30 day period. 

' This provision is amended with effert from 1 Jaunary 2013 For Awards granted prior to this date, please see previous 
version of the Plan 
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5.4 Overseas transfer 

If a Participant remains an Employee but is transferred to work in anolher country or 

changes tax residence status and, as a result he would: 

5.4.1 suffer a tax disadvantage in relation lo his Deferred Share Awards (this being 
shown to the satisfaction ofthe Directors); or 

5.4.2 become subject to restrictions on his ability to exercise his Deferred Share Awards 
or to hold or deal in the Shares or the proceeds of the sale of the Shares acquired 
on exercise because of the security laws or exchange control laws of the country to 
which he is transferred, 

then the Directors may decide that his Deferred Awards will Vest on a date they choose 
before or after the transfer lakes effect. The Deferred Share Award will Vest to the extent 
they permit and the Directors will decide whether any balance of the Deferred Share Award 
will lapse. 

5.5 Meaning of "ceasing to be an Employee" 

For the purposes of rules 5 (Vesting in other circumstances - personal events) and 4.2 
(Options), a Participant will not be treated as ceasing to be an Employee until he is no 
longer an Employee of any Member of the Group or if he recommences employment wilh a 
Member of the Group within 14 days or such other period and on such other basis as the 
Directors decide. 

6 Vesting in other circumstances - corporate events 

6.1 Time of Vesting 

6.1.1 In the event of a Change of Control, to the extent that a Deferred Share Award is 
not exchanged under rule 6,2 (Exchange), it will Vest on the date of Change of 
Control. 

6.1.2 If the Company is or may be affected by any demerger, delisfing, distribution (olher 
than an ordinary dividend) or other transaction, which, in the opinion of the 
Directors, might affect the current or future value of any Deferred Share Award, the 
Directors may allow a Deferred Share Award to Vest. The Directors may impose 
olher conditions on Vesting. 

6.2 Exchange 

A Deferred Share Award will not Vest under rule 6,1 (Time of Vesting) but will be 

exchanged under rule 6.5 (Exchange terms) to the extent that: 

6.2.1 an offer to exchange the Deferred Share Award is made and accepted by a 
Participant; or 

6.2.2 the Directors, wilh the consent of the Acquiring Company, decide before Change of 
Control that the Deferred Share Award will be automatically exchanged. 

6.3 Directors 

In this rule 6 (Vesting in other circumstances - corporate events), "Directors" means those 
people who were members of the remuneration committee of the Company immediately 
before the Change of Control. 
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6.4 Timing of exchange 

Where a Deferred Share Award is to be exchanged under rule 6.2 (Exchange), the 
exchange is effective immediately following the relevant event. 

6.5 Exchange terms 

Where a Participant is granted a new award in exchange for an existing Deferred Share 

Award, the new Deferred Share Award: 

6.5.1 must confer a right to acquire shares in the Acquiring Company or another body 
corporate determined by the Acquiring Company; 

6.5.2 must be equivalent to the existing Deferred Share Award; 

6.5.3 is treated as having been acquired at the same time as the existing Deferred Share 
Award and Vests in the same manner and at the same time; 

6.5.4 is governed by the Plan, excluding rule 7.2 (Shareholder approval), as if references 
to Shares were references lo the shares over which the new award is granted and 
references to the Company were references to the Acquiring Company or the body 
corporaie determined under rule 6.5.1 above. 

7 Changing the Plan and termination 

7.1 Directors' powers 

Except as described in the rest of this rule 7 (Changing the Plan and termination), the 
Directors may at any time change the Plan in any way. 

7.2 Shareholder approval 

7.2.1 Except as described in rule 7.2.2, the Company in general meeting must approve 
in advance by ordinary resolution any proposed change to the Plan to the 
advantage of present or future Participants, which relates to: 

(i) the Participants; 

(ii) the limits on the number of Shares which may be issued under the Plan; 

(iii) the individual limit for each Participant under the Plan; 

(iv) the basis for determining a Participanfs entitlement to, and the terms of, 
securities, cash or other benefit lo be provided and for the adjustment 
thereof (if any) if there is a capitalisation issue, rights issue or open offer, 
sub-division or consolidation of shares or reduction of capital or any other 
variation of capital; or 

(v) the terms of this rule 7.2.1. 

7.2.2 The Directors can change the Plan and need not obtain the approval of the 
Company in general meeting for any minor changes: 

(i) to benefit the administration of the Plan; 

(ii) to comply wilh or take account of the provisions of any proposed or existing 
legislation; 

(iii) to take account of any changes to legislation; or 
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(iv) lo obtain or maintain favourable lax, exchange control or regulatory 
treatment of the Company, any Subsidiary or any present or future 
Participant. 

7.2.3 The Directors may, withoul oblaining the approval of the Company in general 
meeting, establish further plans based on the Plan but modified to take account of 
local tax, exchange control or securities laws in non-UK territories. 

7.3 Notice 

The Directors are nol required to give Participants notice of any changes, 

7.4 Termination 

The Plan will terminate on the Expiry Date, but the Directors may terminate the Plan at any 
time before that date. The termination of the Plan will not affect existing Awards. 

8 General 

8.1 Terms of employment 

8.1.1 This rule 8,1 (Terms of employment) applies during an Employee's employment 
and after the termination of an Employee's employment, whether or nol the 
termination is lawful. 

8.1.2 Nothing in the rules or the operation of the Plan forms part of the contract of 
employment of an Employee. The righls and obligations arising from the 
employment relationship between the Employee and his employer are separate 
from, and are nol affected by, the Plan. Participation in the Plan does not create 
any right to, or expectation of, continued employment. 

8.1.3 No Employee has a righl lo participate in the Plan. Participation in the Plan or the 
grant of Awards on a particular basis in any year does not create any right lo or 
expectation of participation in the Plan or the grant of Awards on the same basis, or 
al ail, in any future year. 

8.1.4 The terms of the Plan do not entitle the Employee lo the exercise of any discretion 
in his favour. 

8.1.5 The Employee will have no claim or righl of aciion in respect of any decision, 
omission or discretion, which may operate lo the disadvantage of the Employee 
even if it is unreasonable, irrational or might otherwise be regarded as being in 
breach of the duly of trust and confidence (and/or any olher implied duly) between 
the Employee and his employer. 

8.1.6 No Employee has any right to compensation for any loss in relation to the Plan, 
including any loss in relation to: 

(i) any loss or reduction of righls or expectations under the Plan in any 
circumstances (including lawful or unlawful termination of employment); 

(ii) any exercise of a discretion or a decision taken in relation to a Deferred 
Share Award or to the Plan, or any failure to exercise a discretion or take a 
decision; 

(iii) the operation, suspension, termination or amendment of the Plan. 
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8.2 Directors' decisions final and binding 

The decision of the Directors on the interpretation of the Plan or in any dispute relating to a 
Deferred Share Award or matter relating lo the Plan will be final and conclusive. 

8.3 Third party rights 

Nothing in this Plan confers any benefit, right or expectation on a person who is nol a 
Participant, No such third party has any rights under the Contracts (Rights of Third Parties) 
Act 1999, or any equivalent local legislation, to enforce any term ofthis Plan, This does not 
affect any other right or remedy of a third party which may exist. 

8.4 Documents sent to shareholders 

The Company is not required to send lo Participants copies of any documents or notices 
normally sent lo the holders of its Shares. 

8.5 Costs 

The Company will pay the costs of introducing and administering the Plan. The Company 
may ask a Participant's employer to bear the costs in respeci of a Deferred Share Award to 
that Participant. 

8.6 Employee trust 

The Company and any Subsidiary may provide money lo the trustee of any trust or any 
other person to enable them or him lo acquire Shares to be held for the purposes of the 
Plan, or enter into any guarantee or indemnity for those purposes, to the extent permitted 
by Section 682 of the Companies Act 2006 or any applicable law. 

8.7 Data protection 

By participating in the Plan the Participant consents lo the holding and processing of 
personal information provided by the Participant lo any Member of the Group, trustee or 
third party service provider, for all purposes relating to the operation of the Plan. These 
include, but are not limited to: 

8.7.1 administering and maintaining Participant records; 

8.7.2 providing information lo Members of the Group, trustees of any employee benefit 
trust, registrars, brokers or third party administrators of the Plan; 

8.7.3 providing informaiion lo future purchasers or merger partners of the Company, the 
Participant's employing company, or the business in which the Participant works; 

8.7.4 transferring information about the Participant to a country or territory outside the 
European Economic Area that may not provide the same statutory protection for 
the information as the Participant's home country. 

The Participant is entitled, on payment of a fee, lo a copy of the personal information held 
about him and, if anything is inaccurate, the Participant has the righl to have it corrected. 

8.8 Consents 

All allotments, issues and transfers of Shares will be subject to any necessary consents 
under any relevant enactments or regulations for the time being in force in the United 
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Kingdom or elsewhere. The Participant is responsible for complying wilh any requirements 
he needs lo fulfil in order to obtain or avoid the necessity for any such consent. 

8.9 Share rights 

Shares issued to satisfy Awards under the Plan will rank equally in all respects with the 
Shares in issue on the date of allotment. They will not rank for any rights attaching to 
Shares by reference lo a record date preceding the date of allotment. Where Shares are 
transferred to a Participant, including a transfer out of treasury, the Participant will be 
entitled lo all rights attaching to the Shares by reference lo a record date on or after the 
transfer date. The Participant will nol be entitled to righls before lhal dale. 

8.10 Listing 

If and so long as the Shares are listed and traded on a public market, the Company will 
apply for listing of any Shares issued under the Plan as soon as practicable. 

8.11 Notices 

8.11.1 Any information or notice lo a person who is or will be eligible to be a Participant 
under or in connection wilh the Plan may be posted, or sent by electronic means, 
in such manner to such address as the Company considers appropriate, including 
publication on any intranet. 

8.11.2 Any informafion or notice to the Company or other duly appointed agent under or in 
connection wilh the Plan may be sent by post or transmitted to it al ils registered 
office or such olher place, and by such other means, as the Directors or duly 
appoinled agenl may decide and notify Participants. 

8.11.3 Notices sent by post will be deemed lo have been given on the second day after 
the date of posting. However, notices sent by or to a Participant who is working 
overseas will be deemed to have been given on the seventh day after the dale of 
posting. Notices sent by electronic means, in the absence of evidence to the 
contrary, will be deemed to have been received on the day after sending. 

8.12 Governing law and jurisdiction 

English law governs the Plan and all Deferred Share Awards and their construction. The 
English courts have non-exclusive jurisdiction in respect of disputes arising under or in 
connection with the Plan or any Deferred Share Award. 

9 Definitions 

In these rules: 

"Acquiring Company" means a person who has or obtains control (wiihin the meaning of 
Section 995 of the Income Tax Acl 2007) of the Company; 

"Award Date" means the date on which a Deferred Share Award is granted by deed under 
rule 1.4 (Terms of Deferred Share Awards); 

"Change of Control" means 

(i) when a general offer to acquire Shares made by a person (or a group of persons 
acting in concert) becomes wholly unconditional; or 
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(ii) when, under Section 895 of the Companies Act 2006 or equivalent procedure 
under local legislation, a court sanctions a compromise or arrangement in 
connection with the acquisition of Shares; or 

(iii) a person (or a group of persons acting in concert) obtaining control (within the 
meaning of Section 995 of the Income Tax Act 2007) of the Company in any other 
way. 

"Company" means Aviva plc; 

"Conditional Award" means a conditional right to acquire Shares granted under the Plan; 

"Dealing Restrictions" means restrictions imposed by statute, order, regulation or 
Government directive, or by the Model Code or any code adopted by the Company based 
on the Model Code and for this purpose the Model Code means the Model Code on 
dealings in securities set out in Listing Rule 9, annex 1 (of the London Stock Exchange), as 
varied from lime to lime; 

"Deferred Share Award" means a Conditional Award or an Option; 

"Directors" means, subject lo rule 6.3 (Directors), the board of directors of the Company or 
a duly authorised person or group of persons; 

"Dividend Equivalent" means a right lo receive cash or Shares in respeci of dividends (as 
determined from time lo time by the Grantor), on such basis as the Grantor may, in its 
discretion, determine; 

"Employee" means any employee of a Member of the Group (including an executive 
direclor); 

"Expiry Date" means 4 May 2021, the tenth anniversary of shareholder approval; 

"Grantor" means, in respeci of a Deferred Share Award, the entiiy which grants that Award 
under the Plan; 

"London Stock Exchange" means London Slock Exchange plc; 

"Member of the Group" means: 

(i) the Company; 

(ii) its Subsidiaries from time to time; or 

(iii) any olher company which is associaled with the Company and is so designated by 
the Directors; 

"Option" means a right to acquire Shares granted under the Plan; 

"Option Period" means a period starting on the grant of an Option and ending at the end 
of the day before the tenth anniversary of the granl, or such shorter period as may be 
specified under rule 4.2 (Options) on the grant of an Option; 

"Option Price" means zero, or the amount payable on the exercise of an Option, as 
specified under rule 1.4.7; 

"Participant" means a person holding a Deferred Share Award or his personal 
representatives; 

A12508861/0.47/12 Dec 2012 

12 



"Plan" means these rules known as "The Aviva Annual Bonus Plan 2011", as changed from 
time to time; 

"Shares" means fully paid ordinary shares in the capital of the Company or any American 
Depositary Share or American Depositary Receipt (ADR) representing ordinary shares; 

"Subsidiary" means a company which is a subsidiary of the Company within the meaning 
of Section 1159 of the Companies Act 2006; 

"Vesting" in relation to an Option, means an Option becoming exercisable and in relation 
to a Conditional Award, means a Participant becoming entitled to have the Shares 
transferred to him subject to the Plan. 
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Schedule 1 

France 

The purpose of this schedule is to make certain variations to the terms of the Plan, in order to 
satisfy French securities laws, exchange control, corporate law and tax requirements (in particular 
the provisions of Articles L. 225-177 et seq. of the French Code de commerce, if the Award is an 
Option, and the provisions of L. 225-197-1 et seq. of the French Code de commerce, if the Award 
is a Conditional Award) to qualify for favourable income tax and social security treatment in 
France. 

The rules of the Plan shall apply subject to the modifications contained in this Schedule 1 
whenever the Grantor decides to grant a qualifying Award to an Employee under this Schedule 1, 

1 Rule 1 (Granting Awards) 

1.1 Rule 1.1 (Grantor) 

Rule 1.1.3 is deleted. 

1.2 Rule 1.3 (Timing of Awards) 

The following paragraph is added to the end of rule 1.3: 

"No Option may be granted: (i) in the period of twenty business days after the day on which 
the Shares are last traded cum-dividend, cum-rights, or cum-any other distribution; or 
(ii) during any Closed Period." 

1.3 Rule 1.4 (Terms, of Deferred Share Awards) 

1.3.1 . Rule 1.4.1 is supplemented with the following: 

"If the Deferred Share Award is an Option to acquire existing Shares, the Company 
shall acquire and/or hold enough Shares to satisfy the transfer of Shares on the 
exercise of the Options before the Vesting date and until expiry of the Option 
Period." 

1.3.2 Rule 1.4.5 is deleted. 

1.3.3 Rule 1.4.7 is supplemented with the following: 

"The Option Price will not be less than: 

(i) if the Shares subject to the Options are to be issued, 80% of the 
arithmetical average of the market value of the Shares as quoted for the 
twenty trading days last preceding the Award Dale. 

(ii) if the Shares subject to the Options are to be transferred from treasury, the 
higher of (a) 80% of the arithmetical average of the market value of the 
Shares as quoted for the twenty trading days last preceding the Award 
Date, or (b) 80% of the arithmetical average acquisition price of the entire 
treasury share position for the Company." 

1.4 Rule 1.5 (Conditions) 

The following words are added at the end of rule 1.5; 
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"provided that such amendment does not affect the qualifying status of the Awards for lax 
and social security purposes, and provided further that no such amendment shall 
adversely affect the right of any Participant without such Participanfs consent" 

1.5 Rule 1.8 (Administrative errors) 

Rule 1.8 is deleted and replace with the following: 

"If the Grantor grants a Deferred Share Award which is inconsistent with rules 1.2 
(Eligibility), 1.9 (Individual limit for Awards), 1,10 (Plan limits - 10 per cent) or 1,11 (Plan 
limits - 5 per cent), il will lapse immediately." 

1.6 Rule 1.9 (Individual limit for Deferred Share Award) 

Rule 1.9 is supplemented with the following: 

"No Option shall be granted to an Employee who holds 10 per cent or more of the share 
capital of the Company in issue at the Award Date. 

No Conditional Award shall be granted to an Employee who holds 10 per cent or more 
(taking into account any unvested Conditional Award under the Plan or any other plan 
subject lo provisions of Articles L.225-197-1 el seq. ofthe French Code de commerce) oi 
the share capital of the Company, or who may hold, as the result of this Award, 10 per cent 
or more of the share capital ofthe Company," 

1.7 Rule 1.10 (Plan limits - 10 per cent) 

Rule 1.11 is supplemented wilh the following: 

"The total number of Shares subject to options granted under the Plan or any other plan 
subject to provisions of Articles L.225-177 el seq. of the French Code de commerce shall 
not exceed one third of the share capital of the Company in issue al the Award Dale. 

The total number of Shares granted under the Plan or any other plan subject lo provisions 
of Articles L.225-197-1 el seq. ofthe French Code de commerce shall not exceed 10 per 
cent of the share capital of the Company in issue al the Award Date." 

2 Rule 2 (Before Vesting) 

2.1 Rule 2.2 (Transfer) 

Rule 2.2.2 is deleted. 

2.2 Rule 2.3 (Adjustment of Awards) 

Rule 2.3 is deleted and replaced with the following: 

"On the occurrence of one of the events specified under Article L.225-181 of the French 
Code de commerce, the Company: 

(i) shall make such adjustments as its consider appropriate to restore the value of the 
granted Options; and 

(ii) may make such adjustments as ils consider appropriate to restore the value of the 
granted Conditional Awards. 
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An adjustment made under this rule shall only be permissible lo the extent that it is 
intended lo, and that ils sole effect is lo, restore the value of the granted Deferred Share 
Awards and il is made in compliance with the rules set oul in the French Code de 
commerce." 

2.3 Rule 2.4 (Reduction or cancellation of Awards) 

Rule 2.4 is deleted. 

3 Rule 3 (Vesting) 

3.1 Rule 3.1 (Timing of Vesting) is supplemented with the following: 

"Notwithstanding any rule other than rule 5.6 (Death or Defined Disability), a Conditional 
Award shall not vest prior lo the second anniversary of the Award Date. If a Conditional 
Award would vest, in accordance with any rule in the Plan other than rule 5.6, prior to the 
second anniversary of the Award Date, the Conditional Award will nol so vest but will 
continue until the second anniversary of the Award Dale and al such time only, it will vest, 
and the Holding Period will apply from this dale. 

4 Rule 4 (Consequences of Vesting) 

4.1 Rule 4.1 (Conditional Award) 

Rule 4.1 is deleted and replaced wilh the following: 

"4.1.1 Wiihin 30 days of a Conditional Award Vesting, the Grantor will arrange for the 
transfer (including a transfer oul of treasury) or issue of the number of Shares in 
respeci of which the Conditional Award has vested lo a share account administered 
in the name and for the benefit of the Participant by an account keeper (teneur de 
compte) designated by the Directors. 

Except as provided under rule 5.6 (Death or Defined Disability), the Shares will be 
held by the account keeper on behalf of the Participant, for the duration of the 
Holding Period, in accordance with the provisions of the Holding Agreement. The 
Participant shall have full shareholder voting and dividend rights on the transferred 
shares during the Holding Period. 

The Participant will be free lo dispose of the Shares upon expiry of the Holding 
Period, except during the Closed Periods during which the sale of the Shares is 
prohibited. 

4.1.2 Shares transferred to Participants holding the duties of chairman of the board, 
general manager, deputy general manager, member of the directory board, or 
manager (respectively pr6sident du conseil d'administration. directeur g6n6ral, 
directeur general d6legue. membre du directoire or g^rant) in the Company or any 
Member of the Group shall not be disposed before termination of the Participant's 
executive duties. Alternatively, the Directors may decide that a fraction of the 
Shares transferred to Participants holding the duties of chairman of the board, 
general manager, deputy general manager, member of the directory board, or 
manager (respectively president du conseil d'administration. directeur g6n4ra\, 
directeur general d^legue, membre du directoire or g6ranf) in the Company or any 
Member of the Group will be in a registered {nominatif) form and will not be 
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available for sale or transfer before termination of the Participanfs executive 
dufies." 

4.2 Rule 4.2 (Options) 

4.2.1 In rule 4.2,1, the words "(unless the reason for Vesting is the Participanfs death, in 
which case the Option will lapse 12 monlhs after Vesting)" are deleted. Any 
reference to a 12-month exercise period applicable in case of death is deleted 
accordingly. 

4.2.2 The following is inserted as rule 4.2.4: 

"Notwithstanding any rule other than rule 4,2.5, the Shares acquired following the 
exercise of an Option may nol be sold by a Participant or othen/i/ise transferred 
before the fourth anniversary of the Award Dale. The Company or Member of the 
Group may take such steps as it/they consider appropriate lo ensure the 
Participanfs compliance with this rule, including (without limitafion) the blocking of 
any acxount into which the Shares have been issued or transferred." 

4.2.3 The following is inserted as rule 4.2.5: 

"Rule 4.2,4 shall nol apply where a Participant leaves employment for reason of: 

(i) death, or 

(ii) Defined Disability." 

4.3 Rule 4.3 (Dividend Equivalent) 

Rule 4.3 is deleted. Any reference to Dividend Equivalent is deleted accordingly. 

4.4 Rule 4.4 (Alternative ways to satisfy Deferred Share Awards) 

Rule 4.4 is deleted. Any reference lo rule 4.4 is deleted accordingly. 

4.5 Rule 4.5 (Withholding) 

Rule 4.5 is supplemented with the following: 

"The Participants (or heirs, if applicable) are responsible for reporting the receipt of any 
income under the Plan, however made, lo the appropriate lax authorities. 

The Member of the Group with whom a Participant is or was in employment on the dale 
the Shares are transferred will communicate the name of the Participant and the number of 
Shares being transferred to the social security authorities competenl for that Member of 
the Group, in accordance with the provisions of Article L. 242-1 of the French Code de la 
securite soc/a/e." 

5 Rule 5 (Vesting in other circumstances - personal events) 

5.1 Rule 5.2 ("Good leavers") 

The following is added at the end of rule 5.2: 

", subject lo rule 3.1 (Timing of Vesting)" 
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5.2 Rule 5.4 (Overseas transfer) 

Rule 5.4 is deleted. 

5.3 The following is inserted as rule 5.6 (Death or Defined Disability): 

"Notwithstanding any other rule of the Plan, where a Participant leaves employment for 
reason of death, his personal representatives may require, within six (6) months from the 
date of death, Vesting of the deceased's Conditional Award and the transfer of the 
underlying Shares. The Shares will be transferred to the personal representatives of the 
Participant as soon as practicably possible following their request, and shall nol be subject 
to any Holding Period. 

Notwithstanding any other rule of the Plan, where a Participant suffers from a Defined 
Disability, he can requesl al any time the Vesting of ils Conditional Award and the transfer 
of the underlying Shares, The Shares shall be transferred to the Participant suffering from 
a Defined Disability as soon as practicably possible following his request, and shall not be 
subject lo any Holding Period." 

6 Rule 6 (Vesting in other circumstances - corporate events) 

Rule 6 (Vesting in other circumstances - corporaie events) shall apply in accordance with 
Articles L. 225-197-1-III of the French Code de commerce and 80 quaterdecies and 163 
bis C-l bis of the French Code g6n6ral des impdts lo the extent lhal the Directors intend 
the Awards lo mainlain favourable tax treatment under this Schedule 1. However, in the 
event the Directors do not intend the Awards to maintain such favourable lax treatment, 
rule 6 ofthe Plan will prevail notwithstanding any potential detrimental lax or social security 
consequences for the Participant. 

7 Rule 7 (Changing the Plan and termination) 

Rule 7.1 shall be supplemented with the following: 

"Except as provided in rule 6 (Vesting in other circumstances - corporate events), changes 
may affect Deferred Share Awards already granted provided that (i) the changes do nol 
affect the qualifying status of the Deferred Share Awards for tax and social security 
purposes and provided that (ii) no such changes shall adversely affect the rights of any 
Participant without such Participanfs prior consent." 

8 Rule 9 (Definitions) 

The definitions of "Member of the Group", "Employee" and Option Price slated in rule 9 of 
the Plan shall be deleted and replaced by the following definitions: 

"Member of the Group" means (i) a company in which the Company holds, directly or 
indirectly, at least 10 per cent of the share capital or voting rights; (ii) a company holding 
directly or indirectly at least 10 per cent of the share capital or vofing rights of the 
Company; or (iii) a company for which at least 50 per cent of the share capital or vofing 
righls are held by a company which holds at least 50 per cent of the share capital of the 
Company 

"Employee" means a salaried employee of the Company or any Member of the Group, or 
a corporate officer of the Company or any Member of the Group holding the dufies of 
chairman ofthe board, general manager, deputy general manager, member of the directory 
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board, or manager (respectively president du conseil d'administration, directeur general, 
directeur general ddlegue, membre du directoire or g§ran(). 

"Option Price" means the amount payable on the exercise of an Option, as specified 
under rule 1.4.7. 

For the purpose of Awards granted under this Schedule 1, the following new definitions 
shall be added to those staled in rule 1 ofthe Plan: 

"Closed Period" means (i) the 10 trading days preceding and following the date on which 
the Company's consolidated accounts or, failing that, the annual accounts, are made 
public; and (ii) the period between (x) the dale on which the management bodies of the 
Company have knowledge of information which, if made public, could have a significant 
impact on the price of the Share and (y) the end of the tenth trading day following the dale 
on which this information has been made public. 

"Defined Disability" means the circumstance where a Participant is recognised as a 
disabled employee of the second or third category under the meaning of Article L,341-4 of 
the French Code de la s6curit6 soc/a/e; 

"Holding Agreement" means an agreement between the Participant, the Company and an 
account keeper {teneur de compte) designated by the Company, in such form as 
determined by the Company and delivered by the Participant, in which the Participant 
undertakes not lo sell or transfer Shares before expiry of the Holding Period, and the 
account keeper undertakes not to perform any such order before expiry of the Holding 
Period. 

"Holding Period" means a h«o-year period following the transfer of the Shares to the 
Participant, during which the Shares cannot be sold, transferred or otherwise disposed. 

All capitalised terms used in this Schedule 1 and not othenwise defined herein shall have 
the meaning ascribed lo them in the Plan. 

Severability 

The terms and conditions provided in the Plan as amended by this Schedule 1 are 
severable and if any one or more provisions are determined to be illegal or otherwise 
unenforceable under French law, in whole or in part, the remaining provisions shall 
nevertheless be binding and enforceable. 
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Schedule 2 
Canada 

The purpose of the Schedule 2 is to make certain variations of the terms of the Plan, in the case of 
its operation for Employees in Canada, to take into account Canadian tax rules. The grant of 
Options under the Plan is not available to Employees in Canada pursuant to this Schedule 2. 

The rules of the Plan will apply to grants made under this Schedule 2, subject to the following: 

1 Rule 1.4 (Terms of Deferred Share Awards) 

Rule 1.4.1 is deleted and replaced by the following: 

"any Deferred Share Award granted to Employees in Canada will lake the form of a 
Conditional Award;" 

2 Rule 4.1 (Conditional Awards) 

The following paragraphs are added to the end of rule 4.1 (Conditional Awards): 

"Notwithstanding the foregoing. Deferred Share Awards shall only be satisfied with newly 
issued Shares or Shares transferred out of treasury. No Condifional Awards shall be 
satisfied with Shares sourced from any trust. 

3 Rule 4.4 (Alternative, ways to satisfy Deferred Share Awards) 

Rule 4.4 (Alternative ways to satisfy Deferred Share Awards) shall not apply to Deferred 
Share Awards. 

4 Rule 8.6 (Employee trust) 

The following paragraph is added to the end of rule 8.6 (Employee trust): 

"Notwithstanding the foregoing. Deferred Share Awards shall only be satisfied wilh newly 
issued Shares or Shares transferred out of treasury." 
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Schedule 3 
USA 

This Schedule 3 shall apply to any Participant who is, or who becomes or may become, subject to 
taxation under the laws of the United States of America ("US Tax"). This Schedule 3 applies lo any 
Deferred Share Award granted. 

To the extent that a Participant confirms lo the Company (to its satisfaction) that he is no longer 
subject to US Tax and will not be subject to US Tax in respeci of any Deferred Share Award (or 
portion thereof), this US Schedule shall cease to apply lo any outstanding Deferred Share Award 
(or portion thereof) from such time as determined by the Company. 

For the purpose of Deferred Share Awards subject lo this Schedule 3, all of the rules of the Plan 
shall apply subject to the following amendments: 

1 Rule 5.2 ("Good leavers") 

Rule 5.2 is deleted and replaced by the following: 

"If a Participant ceases to be an Employee for any of the reasons set out below, then his 
Awards will Vest as described below. The reasons are: 

(i) disability, as established to the satisfaction of the Company; 

(ii) death; and 

(iii) any other reason, if the Directors so dedde in any particular case, 

then all the Shares under his Deferred Share Award will Vest on the cessation date." 

2 Rule 9 (Definitions) 

The definition of "Opfions Price" in rule 9 (Definifions) is deleted and replaced by the 
following: 

""Option Price" means the fair market value of the Shares subject lo the Option on the 
Award Dale (as determined in a manner consistent with seciion 409A of the US Internal 
Revenue Code 1986 and the regulafions promulgated thereunder);". 
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Rules of the CFO Recruitment Share Awards Plan 

Introduction 

This Plan sets out the terms of the awards to be granted to the CFO in connection with his 
recruitment as chief financial officer of the Company. 

1 Categories of Awards 

The Executive will be granted three Awards under this Plan as follows: 

• Replacement Restricted Share Award; 

• Bonus Replacement Deferred Share Award; and 

• One Aviva, Twice the Value Avvard. 

2 Granting Awards 

2.1 Eligibility 

Only the CFO is eligible to be granted an Award under this Plan, 

2.2 Timing and Award Date 

The Award Date for each Award will be as follows: 

2.2.1 for the Replacement Restricted Share Award, the dale on which the CFO becomes 
an employee of the Company; 

2.2.2 for the Bonus Replacement Deferred Share Award, 30 March 2010; 

2.2.3 for the One Aviva, Twice the Value Award, 30 March 2010. 

or, if later, the later of: 

2.2.4 first Business Day after lhal on which the Company is nol prevented by a Dealing 
Restriction from granting the Awards; 

2.2.5 the first Business Day on which the number of Shares subject to the Award can be 
determined (see rule 3.1). 

Awards may nol be granted under this Plan at any olher time. 

2.3 Documentation 

The Awards will be granted by deed. The CFO will receive a certificate setting out the 
principal terms of the Awards as soon as practicable after the Award Dale. The certificate 
may be the deed or any olher document, including a statement, and may be sent 
electronically. If any certificate is lost or damaged the Company may replace it on such 
terms as it decides. 

2.4 No payment 

The CFO is not required to pay for the granl of any Award. 
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3 Principal Terms of the Awards 

3.1 Number of Shares subject to each Award 

The number of Shares subject lo each Award will be determined as follows: 

3.1.1 The Replacement Restricted Share Award will be over Shares wilh a Market Value 
equal lo £1.65 million. 'Market Value' for the purposes of this rule 3.1.1 means the 
average of the middle market quotafions for a Share (taken from the Daily Official 
Lisl of the London Stock Exchange) for the five consecutive Business Days 
immediately preceding the Award Date but only consecutive Business Days during 
which the Company is nol in a close period under the Model Code will be used for 
these purposes. 

3.1.2 The Bonus Replacement Deferred Share Award will be over Shares with a Market 
Value equal to £283,333, 'Market Value' for the purposes of this rule 3.1.2 means 
the average of the middle market quotations for a Share (taken from the Daily 
Official Lisl of the London Stock Exchange) for any three consecutive Business 
Days in the thirty day period immediately preceding the Award Date. 

3.1.3 The One Aviva, Twice the Value Award will be over the number of Shares equal to 
75% of the number of Shares subject lo the Bonus Replacement Deferred Share 
Award. 

3.2 Expected date of Vesting 

The expected date of Vesting for each of the Awards is as follows: 

3.2.1 for the Replacement Restricted Share Award: 

(i) as to one third of the Shares subject to Award, the first anniversary of the 
CFO becoming an employee ofthe Company; 

(ii) as lo one third of the Shares subject to Award, the second anniversary of 
the CFO becoming an employee of the Company; 

(iii) as lo the balance of the Shares subject lo Award, the third anniversary of 
the CFO becoming an employee ofthe Company; 

3.2.2 for the Bonus Replacement Deferred Share Award the third anniversary of the 
Award Dale; and 

3.2.3 for the One Aviva, Twice the Value Award the third anniversary of the Award Date 
or, if later, the dale on which the Directors determine the extent to which the 
Performance Condition has been satisfied. 

3.3 Performance Conditions 

3.3.1 Vesfing of the One Aviva, Twice the Value Award will be subject to the Performance 
Condifion set oul in Schedule 2. The Directors may waive or change this 
Performance Condition in accordance with its terms or if anything happens which 
causes them reasonably to consider it appropriate. Notwithstanding anything else 
in the Plan, the One Aviva, Twice the Value Award will only Vest to the extent that 
the Performance Condition is safisfied or waived. 
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3.3.2 The Replacement Restricted Share Award will only Vest if the Group Chief 
Executive and Chairman of the Company consider that the CFO's performance 
from the Award Date to the date of Vesfing has been at least 'mid-range'. For the 
avoidance of doubt, this will not apply where Vesting occurs under rules 8 or 10. 

3.4 CFO's right to take Replacement Restricted Share Award or Bonus Replacement 

Deferred Share Award as a Restricted Share Award 

The CFO may noiify the Company before the Award Dale of the Replacement Restricted 
Share Award and/or the Bonus Replacement Deferred Share Award that he wishes it to be 
granted in the form of a Restricted Share Award under Schedule 1 of the Plan. If he enters 
into the Restricted Share Agreement on or before the Award Dale, Schedule 1 will apply to 
the Award, 

3.5 Reduction or cancellation of Awards 

The Directors may decide that an Award which has nol Vested will lapse wholly or in part if 
they consider that: 

3.5.1 the CFO or his team has, in the opinion of the Directors, engaged in misconduct 
which ought to result in the complete or partial lapse of his Award; and/or 

3.5.2 there is a materially adverse misstatement of the Company financial statements. 

4 C F O ' s rights 

4.1 Rights 

Subject to rule 5.5 (Dividend equivalent), the CFO shall not be entitled lo vole, lo receive 
dividends or lo have any olher righls of a shareholder in respeci of Shares subject lo an 
Award until the Shares are issued or transferred to the CFO, except as set out in rule 5.4 
(Rights). 

4.2 Transfer 

The CFO may not transfer, assign or otherwise dispose of an Award or any righls in 
respect of it. If he does, whether voluntarily or involuntarily, then it will immediately lapse. 
This rule 4.2 does not apply: 

4.2.1 to the transmission of an Award on the death of the CFO to his personal 
representatives; or 

4.2.2 to the assignment of an Award, with the prior consent of the Directors, subject to 
any terms and conditions the Directors impose. 

5 Vesting 

5.1 Timing of Vesting 

Subject lo rules 3.3 (Performance Conditions), 6, 7 and 8 (Leaving the Group before 
Vesting), and 10 (Takeovers and restructurings), each Award will Vest on the date or dales 
set out in rule 3,2 or, if on any such dale a Dealing Restriction applies which would prevent 
the Vesting, a dale determined by the Directors which is on or after the first date on which 
any Dealing Restriction ceases to apply. 
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5.2 Lapse 

If an Award lapses under the Plan it cannot Vest and the CFO has no rights in respect of it. 

5.3 Delivering the Shares 

Within 30 days of the Vesfing of an Award, the Company will arrange (subject to rule 5.7 
(Withholding)) for the transfer to or to the order of the CFO of the number of Shares in 
respect of which the Award has Vested. 

No Shares will be issued under the Plan. 

5.4 Rights 

The CFO will be entitled to all rights attaching to the Shares by reference lo a record date 
on or after the transfer dale. The CFO will not be entified lo rights before that date. 

5.5 Dividend equivalent 

The Awards will not include any righls in respect of dividends on the Shares comprised in 
the Award before Vesting. 

However, the Replacement Restricted Share Award and the Bonus Replacement Deferred 
Share Award will include the righl to receive, on Vesting, cash or Shares (as determined by 
the Directors on Vesting) with a value equal to the value of ordinary dividends paid on the 
number of Shares in respeci of which the Award is then Vesting, the record dale for which 
falls between the Award Dale and the date of Vesting. 

5.6 Cash alternative 

The Company, subject lo the approval of the Directors, may decide to satisfy an Award by 
paying an equivalent amount in cash (subject lo mle 5.7 (Withholding)), 

5.7 Withholding 

The Company, any employing company or trustee of any employee benefit trust may 
withhold such amount and make such arrangements as il considers necessary to meet any 
liability lo taxation or social security contributions in respect of Awards. These 
arrangements may include the sale or reduction in number of any Shares on behalf of the 
CFO. 

6 Leaving the Group before Vesting - Bonus Replacement Deferred Share 

Award 

6.1 General rule on leaving employment 

6.1.1 This rule applies if the CFO ceases to be an employee or direclor before his Bonus 
Replacement Deferred Award Vests for a reason olher than one specified in rule 
6.2 (Exceptions lo the general rule on leaving employment) or rule 6.3 (Other 
circumstances). 

6.1.2 Subject to rule 6.1.3, if the dale on which the CFO ceases to be an employee or 
director (the "cessation date") is: 

(i) before 31 December 2010, the whole of the Bonus Replacement Deferred 
Share Award will lapse on the cessation dale and no Shares will Vest; 
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(ii) in 2011, 50% of the Shares under the Bonus Replacement Deferred Share 
Award will lapse on fhe cessafion date and 50% will Vest in accordance 
with rule 5.1 (Timing of Vesting); 

(iii) in 2012, 25% of the Shares under the Bonus Replacement Deferred Share 
Award will lapse on the cessation date and 75% will Vest in accordance 
with rule 5.1 (Timing of Vesting); or 

(iv) in 2013 (and before Vesting), the whole of the Bonus Replacement 
Deferred Share Award will Vest in accordance with rule 5.1 (Timing of 
Vesfing). 

6.1.3 If the CFO ceases to be an employee or director for reasons involving misconduct, 
the whole of the Bonus Replacement Deferred Share Award will lapse on such 
cessation. 

6.2 Exceptions to the general rule on leaving employment 

If the CFO ceases to be an employee or director due to: 

6.2.1 refiremenl with the agreemeni of the Company; 

6.2.2 death; 

6.2.3 ill-health, injury or disability, as established lo the satisfaction of the Company; 

6.2.4 the CFO's employing company ceasing lo be under the Control of fhe Company; 

6.2.5 redundancy, only in circumstances which give rise to a redundancy payment; or 

6.2.6 any olher reason, if the Directors so decide in any particular case, 

then all the Shares under his Bonus Replacement Deferred Share Award will Vest on the 
cessation dale (or, if on that date a Dealing Restriction applies, a date determined by the 
Directors which is on or after the first date on which any Dealing Restricfion ceases to 
apply). 

The Directors musl exercise any discretion provided for in rule 6.2.6 within 30 days after 
the cessation date and the Bonus Replacement Deferred Share Award will lapse or Vest 
(as appropriate) on the eariier of the date on which the discrefion is exercised and the end 
of the 30 day period. 

6.3 Other circumstances 

If the CFO ceases to be an employee or director due to a transfer of the undertaking, or 
the part of the undertaking, in which the CFO works to a person which is neither under the 
Control of the Company nor a Member of the Group then all the Shares under his Award 
will Vest in accordance with rule 5.1 (Timing of Vesting). 

6.4 Meaning of "ceasing to be an employee or director" 

For the purposes of rule 6, 7 and 8: 

6.4.1 the CFO will nol be treated as ceasing to be an employee or director of a Member 
of the Group until he ceases lo be an employee or director of all Members of the 
Group or if he recommences employment wilh or becomes a direclor of a Member 
of the Group within 14 days or such other period and on such basis as the 
Directors, in their discretion, approve; 
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6.4.2 the CFO will be treated as ceasing to be an employee or director if he gives notice 
of termination of his employment with any Member of the Group. 

7 Leaving the Group before Vesting - One Aviva, Twice the Value Award 

7.1 General rule on leaving employment 

Unless rule 7.2 (Exceptions to the general rule on leaving employment) applies, the One 
Aviva, Twice the Value Award, if it has not Vested, will lapse on the date the CFO ceases to 
be an employee or direclor of a Member of the Group. However, this rule 7.1 will not apply 
where the Vesfing of the One Aviva, Twice the Value Award is delayed due lo the 
applicafion of a Dealing Restriction as described in rule 5.1, unless the CFO ceases lo be 
an employee or direclor for reasons involving misconduct. 

7.2 Exceptions to the general rule on leaving employment 

If the CFO ceases lo be an employee or director due lo: 

7.2.1 retirement wilh the agreemeni of the Company; 

7.2.2 death; 

7.2.3 ill-health, injury or disability, as established lo the satisfaction of the Company; 

7.2.4 the CFO's employing company ceasing lo be under the Control of the Company; 

7.2.5 redundancy, only in circumstances which give rise to a redundancy payment; or 

7.2.6 any olher reason, if the Directors so decide in any particular case, 

then his One Aviva, Twice the Value Awards will vest as described in rule 7.3 and lapse as 
to the balance. 

The Directors musl exercise any discretion provided for in rule 7.2.6 within 30 days after 
the cessation date and the One Aviva, Twice the Value Award will lapse or Vest (as 
appropriate) on the earlier of the date on which the discretion is exercised and the end of 
the 30 day period. 

7.3 Vesting on leaving in exceptional circumstances 

Where rule 7.2 (Leaving in exceptional circumstances) applies, the One Aviva, Twice the 
Value Award does nol lapse and will normally Vest in accordance wilh the provisions of rule 
5 (Vesfing). Alternatively, the Directors may in their absolute discretion decide that the One 
Aviva, Twice the Value Award will Vest on the cessation date, to the extent that the 
Performance Condition has been satisfied at that date. 

The number of Shares in respect of which the One Aviva, Twice the Value Award will Vest 
will be reduced pro rata lo reflect the number of days from the start of the Performance 
Period until the cessafion of the CFO's office or employment as a proportion of the number 
of days of the Performance Period. 
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8 Leaving the Group before Vesting - Replacement Restricted Share Award 

8.1 General rule on leaving employment 

The Replacement Restricted Share Award will lapse immediately if the CFO gives or is 
given notice terminating his employment (whether or not such termination is or would be 
lawful). 

8.2 Exceptions to the general rule on leaving employment 

However, the Award will Vest in full on cessation if the CFO ceases to be an employee or 
director of a Member of the Group by reason of: 

8.2.1 death; 

8.2.2 ill-health, injury or disability, as established to the satisfaction of the Company; 

8.2.3 the CFO's employing company ceasing to be under the Control of the Company; 

8.2.4 redundancy, only in circumstances which give rise lo a redundancy payment; 

8.2.5 a transfer of the undertaking, or the part of the undertaking, in which the CFO 
works to a person which is neither under the Control of the Company nor a 
Member of the Group; or 

8.2.6 any other reason, if the Directors so decide in any particular case. 

The Directors musl exercise any discretion provided for in rule 8.2.6 within 30 days after 
the cessation date and the Replacement Restricted Share Award will lapse or Vest (as 
appropriate) on the earlier of the date on which the discretion is exercised and the end of 
the 30 day period. 

9 Variations in share capital, demergers and special distributions 

9.1 Adjustment of Awards 

If there is: 

9.1.1 a variation in the equily share capital ofthe Company, including a capitalisation or 
rights issue, sub-division, consolidation or reduction of share capital; or 

9.1.2 a demerger (in whatever form) or exempt distribution by virtue of Seciion 213 of the 
Income and Corporation Taxes Acl 1988; or 

9.1.3 a special dividend or distribution; 

the Directors may adjust the number or class of Shares or securities comprised in an 
Award. 

9.2 Notice 

The Company may notify the CFO of any adjustment made under this rule. 
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10 Takeovers and restructurings 

10.1 Takeover 

10.1.1 Where a person (or a group of persons acfing in concert) obtains Control of the 
Company as a resuft of making an offer to acquire Shares, each Award will be 
exchanged under rule 11 (Exchange of Awards) if: 

(i) an offer to exchange the Award is made and accepted by the CFO; or 

(ii) the Directors, with the consent of the Acquiring Company, decide before a 
person obtains Control that the Award will be automafically exchanged. 

10.1.2 To the extent lhal an Award is not exchanged under rule 11 (Exchange of Awards), 
il will Vest on the dale the person obtains Control. The One Aviva, Twice the Value 
Award will only Vest lo the following extent (and lapse as to the balance): 

(i) that the Performance Condition has been satisfied (as determined by the 
Directors in the manner specified in the Performance Condition or in such 
manner as they consider reasonable) over the period from the start of the 
Performance Period unfil the date the person obtains Control; and 

(ii) reduced pro rata to reflect the number of days from the start of the 
Performance Period until the date the person obtains Control as a 
proportion of the number of days of the Performance Period. 

The Directors will have the discretion lo adjust the number of Shares in respect of 
which the One Aviva, Twice the Value Award Vests in order to ensure that such 
number is, in the opinion of the Directors, reasonable taking into account the extent 
to which the Performance Condifion has been met and the proportion of the 
Performance Period which has elapsed. 

10.2 Scheme of Arrangement 

10.2.1 When under Seciion 895 of the Companies Act 2006 a court sancfions a 
compromise or arrangement in connection wilh the acquisition of Shares, each 
Award will be exchanged under rule 11 (Exchange of Awards) if: 

(i) an offer to exchange the Award is made and accepted by the CFO; or 

(ii) the Directors, with the consent of the Acquiring Company, decide before 
court sanction that the Award will be automatically exchanged. 

10.2.2 To the extent that an Award is not exchanged under rule 11 (Exchange of Awards), 
il will Vest on the date of the court sanction. The One Aviva, Twice the Value Award 
will only Vest lo the following extent (and lapse as to the balance): 

(i) lhal the Performance Condition has been satisfied (as determined by the 
Directors in the manner specified in the Performance Condition or in such 
manner as they consider reasonable) over the period from the start of the 
Performance Period until the dale of court sanction; and 

(ii) reduced pro rata to reflect the number of days from the start of the 
Performance Period until the dale of court sancfion as a proportion of the 
number of days of the Performance Period. 
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The Directors will have the discretion to adjust the number of Shares in respect of 
which the One Aviva, Twice the Value Award Vests in order to ensure that such 
number is, in the opinion of the Directors, reasonable taking into account the extent 
to which the Performance Condifion has been met and the proportion of the 
Performance Period which has elapsed. 

10.2.3 This rule also applies where there is an equivalent procedure to Section 895 of the 
Companies Act 2006 under local legislation. 

10.3 Demerger or other corporate event 

10.3.1 If the Directors become aware that the Company is or is expected to be affected by 
any demerger, distribution (other than an ordinary dividend) or other transaction not 
falling within rule 10.1 (Takeover), or 10.2 (Scheme of arrangement) which, in the 
opinion of the Directors would affect the current or future value of any Award, the 
Directors may allow the Award to Vest. 

10.3.2 In the case of the One Aviva, Twice the Value Award, Vesting will be subject to any 
olher conditions the Directors decide to impose and the Directors may only allow it 
to Vest to no more than the following extent (and it will lapse as lo the balance): 

(i) that the Performance Condition has been satisfied (as determined by the 
Directors in the manner specified in the Performance Condition or in such 
manner as they consider reasonable) over the period from the start of the 
Performance Period unfil the date determined by the Directors; and 

(ii) reduced pro rata to reflect the number of days from the start of the 
Performance Period until the date determined by the Directors as a 
proportion of the number of days of the Performance Period. 

The Directors will have the discretion to adjust the number of Shares in respect of 
which the One Aviva, Twice the Value Award Vests in order to ensure that such 
number is, in the opinion ofthe Directors, reasonable taking inlo account the extent 
to which the Performance Condifion has been met and the proportion of the 
Performance Period which has elapsed. 

10.3.3 The Company will notify the CFO if the Directors exercise their discretion under this 
mle. 

10.4 Directors 

In this rule, "Directors" means those people who were members of the remuneration 
committee ofthe Company immediately before the change of Control. 

10.5 Overseas transfer 

If the CFO is transferred to work in another country and, as a result of that transfer he 
would: 

10.5.1 suffer a tax disadvantage in relation to his Awards (this being shown lo the 
satisfaction of the Directors); or 

10.5.2 become subject to restrictions on his ability to receive the Shares comprised in his 
Awards or to hold or deal in the Shares or the proceeds of the sale of the Shares 
because of the security laws or exchange control laws of the country lo which he is 
transferred; 
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then if the CFO continues to hold an office or employment with a Member of the Group, the 
Directors may decide that the Award will Vest, to the extent they permit, on a date they 
choose before or after the transfer takes effect. The Directors will decide whether any 
balance of the Award will lapse. 

11 Exchange of Awards 

11.1 Exchange 
Where an Award is to be exchanged under rule 10 (Takeovers and restructurings) the 
exchange will lake place as soon as pracficable after the relevant event. 

11.2 Exchange terms 

Where the CFO is granted a new award in exchange for an exisfing Award, the new award: 

11.2.1 must confer a right to acquire shares in the Acquiring Company or another body 
corporaie determined by the Acquiring Company; 

11.2.2 must be equivalent to the existing Award; 

11.2.3 is treated as having been acquired at the same time as the existing Award and Vest 
in the same manner and al the same time; 

11.2.4 is governed by the Plan as if references lo Shares were references to the shares 
over which the new award is granted and references lo the Company were 
references lo the Acquiring Company or the body corporaie determined under rule 
11.2.1; and 

11.2.5 in the case an award for which the One Aviva, Twice the Value Award is 
exchanged, musl: 

(i) be subject to a performance condition which is, so far as possible, 
equivalent to any Performance Condition applying to the existing One 
Aviva, Twice the Value Award; or 

(ii) nol be subject to any performance condition but be in respect of the 
number of shares which is equivalent lo the number of Shares determined 
in accordance wilh rule 10.1.2 or 10.2.2 (as relevant), in which case the 
existing One Aviva, Twice the Value Award lapses as lo the balance. 

12 General 

12.1 Directors' decisions final and binding 

The decision of the Directors on the interpretation of the Plan or in any dispute relating to 
an Award or matter relating to the Plan will be final and conclusive. 

12.2 Documents sent to shareholders 

The Company may, al its discretion, send lo the CFO copies of any documents or notices 
normally sent to the holders of its Shares al or around the same fime as issuing them to 
the holders of its Shares. 
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12.3 Costs 

The Company may ask the CFO's employer to bear the costs in respect of an Award to the 
CFO. 

12.4 Regulations 

The Directors have the power from fime to fime to make or vary regulations for the 
administrafion and operafion of the Plan but these must be consistent with ils rules. 

12.5 Terms of employment 

12.5.1 This mle applies: 

(i) whether the Company has full discrefion in the operation of the Plan, or 
whether the Company could be regarded as being subject to any 
obligations in the operation of the Plan; 

(ii) during the CFO's employment or employment relationship; and 

(iii) after the termination of the CFO's employment or employment relationship, 
whether the termination is lawful or unlawful. 

12.5.2 Nothing in the rules or the operation of the Plan forms part of the contraci of 
employment or employment relationship of the CFO. The righls and obligafions 
arising from the employment relationship between the CFO and the Company are 
separate from, and are not affected by, the Plan. Participation in the Plan does not 
create any righl to, or expectation of, continued employment or a continued 
employment relafionship. 

12.5.3 The grant of Awards does not create any right to or expectation of the granl of 
Awards on the same basis, or at all, in any future year. 

12.5.4 Without prejudice to the CFO's right in respect of an Award subject to and in 
accordance with the express terms ofthe Plan, the CFO has no rights in respect of 
the exercise or omission to exercise any discretion, or the making or omission to 
make any decision, relafing to any Award. Any and all discretions, decisions or 
omissions relating to the Award may operate lo the disadvantage of the CFO, even 
if this could be regarded as capricious or unreasonable, or could be regarded as in 
breach of any implied term behveen the CFO and his employer, including any 
implied duly of trust and confidence. Any such implied term is excluded and 
overridden by this rule. 

12.5.5 The CFO has no righl to compensation for any loss in relation to the Plan, 
including: 

(i) any loss or reduction of any rights or expectations under the Plan in any 
circumstances or for any reason (including lawful or unlawful termination of 
employment or the employment relafionship); 

(ii) any exercise of a discretion or a decision taken in relation to an Award or to 
the Plan, or any failure to exercise a discrefion or take a decision; 

(iii) the operation, suspension, termination or amendment of the Plan. 

12.5.6 Participation in the Plan is permitted only on the basis that the CFO accepts all the 
provisions of ils rules, including in particular this rule. By participating in the Plan, 
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the CFO waives all rights under the Plan, other than the righl to acquire shares 
subject to and in accordance wilh the express terms of the Plan, in consideration 
for and as a condition of, the grant of an Award under the Plan. 

12.5.7 Nothing in this Plan confers any benefit, righl or expectation on a person olher than 
the CFO. No such third party has any rights under the Conlracls (Rights of Third 
Parties) Act 1999 lo enforce any term of this Plan. This does not affect any other 
right or remedy of a third party which may exist. 

12.5.8 Each of the provisions of this mle is enfirely separate and independent from each 
of the other provisions. If any provision is found to be invalid then it will be deemed 
never to have been part of these rules and to the extent that il is possible to do so, 
this will not affect the validity or enforceability of any of the remaining provisions. 

12.6 Employee trust 

The Company and any Subsidiary of the Company may provide money lo the trustee of 
any trust or any other person to enable them or him lo acquire shares lo be held for the 
purposes of the Plan, or enter into any guarantee or indemnity for those purposes, to the 
extent permitted by Seciion 682 of the Companies Acl 2006. 

12.7 Data p rotectio n 

By participafing in the Plan the CFO consents to the holding and processing of personal 
data provided by the CFO lo any Member of the Group, trustee or third party sen/ice 
provider, for all purposes relafing to the operafion of the Plan. These include, but are not 
limited lo: 

12.7.1 administering and maintaining plan records; 

12.7.2 providing informaiion to Members of the Group, trustees of any employee benefit 
trust, registrars, brokers or third party administrators of the Plan; 

12.7.3 providing information to future purchasers of the company or the business in which 
the CFO works; 

12.7.4 transferring informafion about the CFO lo a country or territory outside the 
European Economic Area that may nol provide the same statutory proleclion for 
the individual as the CFO's home country. 

12.8 Consents 

All transfers of Shares will be subject to any necessary consents under any relevant 
enactments or regulafions for the fime being in force in the United Kingdom or elsewhere. 
The CFO will be responsible for complying with any requirements he needs lo fulfil in order 
to obtain or avoid the necessity for any such consent. 

12.9 Articles of Association 

Any Shares acquired under the Plan are subject to the articles of association of the 
Company from time lo time in force. 

12.10 Notices 

12.10.1 Any nofice or other document which has to be given to the CFO under or in 
connection wilh the Plan may be: 

A l 1672961/0 12/17 Feb 2010 

12 



(i) delivered or sent by post to him at his home address according to the 
records of his employing company; or 

(ii) sent by e-mail or fax to any e-mail address or fax number which according 
lo the records of his employing company is used by him; 

or in either case such olher address which the Company considers appropriate. 

12.10.2 Any notice or other document which has to be given to the Company or other duly 
appoinled agenl under or in connecfion with the Plan, may be delivered or sent by 
post to il at its registered office (or such other place as the Directors or duly 
appointed agent may from time to fime decide and notify to the CFO) or sent by e-
mail or fax to any e-mail address or fax number notified to the CFO. 

12.10.3 Notices sent by post will be deemed to have been given on the second day after 
the date of posting. However, notices sent by or to the CFO while he is working 
overseas will be deemed lo have been given on the seventh day after the date of 
posfing. Notices sent by e-mail or fax, in the absence of evidence to the contrary, 
will be deemed to have been received on the day after sending. 

13 Changing the Plan and termination 

13.1 Directors'powers 

Except as described in the rest of this rule 13, the Directors may at any time change the 
Plan in any way, 

13.2 Shareholder approval 

13.2.1 Except as described in rule 13.2.2, the Company in general meeting must approve 
in advance by ordinary resolufion any proposed change to the Plan to the 
advantage ofthe CFO, which relates to the following; 

(i) the persons to or for whom Shares may be provided under the Plan; 

(ii) the limitations on the number of Shares which may be issued under the 
Plan; 

(iii) the number of Shares under Award; 

(iv) any rights attaching to the Awards and the Shares; 

(v) the rights of the CFO in the event of a capitalisation issue, rights issue, sub
division or consolidation of shares or reduction or any olher variation of 
capital of the Company; 

(vi) the prohibition on the issue of new Shares tp safisfy Awards;, 

(vii) the terms of this rule 13.2.1. 

13.2.2 The Directors can change the Plan and need not obtain the approval of the 
Company in general meeting for any minor changes: 

(i) to benefit the administrafion of the Plan; 

(ii) lo comply wilh or take account of the provisions of any proposed or existing 
legislafion; 
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(iii) lo lake account of any changes to legislation; or 

(iv) to obtain or mainlain favourable tax, exchange control or regulatory 
treatment of the Company, any Subsidiary or the CFO. 

13.3 Notice 

The Directors may give written notice of any changes made to the CFO. 

13.4 Governing law and jurisdiction 

English law governs the Plan and all Awards and their construction. The English courts 
have non-exclusive jurisdiction in respect of disputes arising under or in connecfion wilh 
the Plan or any Award. 

14 Definitions 

14.1 Meaning of words used 

In these rules: 

"Acquiring Company" means a person who obtains Control of the Company; 

"Award" means one of the Awards mentioned in rule 1; 

"Award Date" means, in relation to an Award, the applicable dale under 2.2; 

"Bonus Replacement Deferred Share Award" means, subject to rule 3.4, a conditional 
righl lo receive Shares granted under the rules ofthe Plan; 

"Business Day" means a day on which the London Stock Exchange (or, if relevant and if 
the Directors determine, any stock exchange nominated by the Directors on which the 
Shares are traded) is open for the transaction of business; 

"CFO" means Pairick C. Regan; 

"Company" means Aviva plc; 

"Control" has the meaning given to it by Section 840 of the Income and Corporation Taxes 
Act 1985; 

"Dealing Restrictions" means restrictions imposed by statute, order, regulation or 
Govemmental directive or by the model code, or any code adopted by the Company lo 
comply wilh share dealing regulafions; 

"Directors" means, subject to rule 10.4 (Directors), the board of directors ofthe Company 
or a duly authorised committee; 

"London Stock Exchange" means London Slock Exchange plc; 

"Member of the Group" means: 

(i) the Company; and 

(ii) its Subsidiaries from time lo lime; and 

(iii) any other company which is associated with the Company and is so designaied by 
the Directors; 
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"One Aviva, Twice the Value Award" means a conditional right to receive Shares granted 
under the rules of the Plan; 

"Perforniance Condition" means the conditions described in rule 3.3; 

"Plan" means these rules known as "CFO Recruitment Share Awards Plan" as changed 
from fime to time; 

"Replacement Restricted Share Award" means, subject to rule 3.4, a conditional right to 
receive Shares granted under the rules of the Plan; 

"Shares" means fully paid ordinary shares in the capital of the Company; 

"Subsidiary" means a company which is a subsidiary of the Company within the meaning 
of Section 1159 of the Companies Act 2006; 

"Vesting" means the CFO becoming entitled lo have the Shares transferred lo him subject 
to these rules and "Vest" is to be construed accordingly 
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Schedule 1 
Restricted Shares 

If the CFO indicates that he wishes the Replacement Restricted Share Award and/or the Bonus 
Replacement Deferred Share Award to be granted in the form of a Restricted Share Award as 
described in rule 3.4, this Schedule 1 will apply to that Award. 

1 Restricted Share Agreement 

1.1 The CFO must enter into an agreemeni wilh the Company lhal: 

(i) to the extent that an Award lapses under the Plan, the Restricted Shares are 
forfeited and he will immediately transfer his interesi in the Restricted Shares, for 
no consideration or nominal consideration, to any person (which may include the 
Company, where permitted) specified by the Company; and 

(ii) he will not transfer, assign or dispose of any Restricted Shares or any rights in 
respect of them before Vesting in accordance with paragraph 7 of this Schedule 1 
and if he does, his Restricted Share Award will lapse except in the case of: 

(a) the transmission of his Restricted Share Award on his death to his personal 
representatives; 

(b) the transfer, assignment or other disposal of the Restricted Share Award, 
with the prior consent of the Directors, subject to any terms and conditions 
the Directors may impose; 

(c) the disposal or undertaking lo dispose of his Restricted Shares where rule 
5.7 ofthe Plan applies; or 

(d) the transfer, assignment, disposal or undertaking to dispose of his 
Restricted Shares where rule 10 ofthe Plan applies. 

1.2 The CFO must also sign any other documentafion, including a power of attorney or blank 
slock transfer form, requested by the Company. 

1.3 If the CFO does not sign the Restricted Share Agreemeni or any olher documentafion 
requested by the Company within a period specified by the Company, the Restricted Share 
Award will lapse at the end of that period. 

2 Transfer of Restricted Shares 

On or shortly after the Award Dale, the Company will procure that the relevant number of 
Shares are transferred to the CFO or to another person to be held for the benefit of the 
CFO under the terms of this Schedule 1 and the Restricted Share Agreemeni. 

3 Rights 

Rule 5.4 (Righls) of the Plan will be replaced with the following paragraph: 

Subject lo the terms of the Restricted Share Agreement, the CFO will be entitied to all 
rights attaching to the Shares by reference to a record date on or after the transfer dale. 
The CFO will not be entified lo righls before that dale. 
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4 Tax elections 

The CFO must enter inlo any elections required by the Company, including elecfions under 
Part 7 of the Income Tax (Earnings and Pensions) Acl 2003 and elecfions to transfer any 
liabiiily, or agreements lo pay, social security contribufions. If he does not do so wiihin a 
period specified by the Company the Restricted Share Award will lapse at the end of that 
period. 

5 Retention of share certificates 

The Company may retain the share certificates or other documents of title relating to any 
Restricted Shares until they Vest in accordance wilh paragraph 7 of this Schedule 1 or 
make such olher arrangements it considers necessary to enforce the Restricted Share 
Agreemeni. 

6 Voting, dividends and dividend equivalent 

Unless otherwise specified in the Restricted Share Agreement, the CFO will not be entitled 
to vote (or instruct any person holding the Restricted Shares on his behalf how to vole) or 
to receive any dividends in respect of the Restricted Shares in the period between the 
Award Date and Vesting. 

For the avoidance of doubt. Rule 5.5 (Dividend equivalent) of the Plan will apply in relation 
lo Restricted Share Awards granted under this Schedule 1 unless otherwise specified in 
the Restricted Share Agreement. 

7 Vesting 

Restricted Share Awards will Vest in accordance with rule 5.1 of the Plan. 

8 Consequences of Vesting 

To the extent that the Restricted Share Award Vests, the Restricted Share Agreement will 
cease lo apply to the Restricted Shares. If the Restricted Shares are held by any person 
for the benefit ofthe CFO, that person may transfer the Restricted Shares to or lo the order 
ofthe CFO. 

9 Consequences of lapse for Restricted Share Awards 

To the extent that the Restricted Share Award lapses, the CFO will transfer his inierest in 
the Restricted Shares as described in the Restricted Share Agreemenf. 

10 No cash alternative 

Rule 5.6 of the Plan will not apply. 

11 Variations in share capital, rights issues, demergers etc 

Rule 9 of the Plan will be replaced by the following: 

"If there is: 

(i) a variafion in the equity share capital of the Company, including a capitalisation or 
rights issue, sub-division, consolidation or reduction of share capital; or 
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(ii) a demerger (in whatever form) or exempt dislribufion by virtue of Secfion 213 of the 
Income and Corporation Taxes Acl 1988; or 

(iii) a special dividend or distribution, 

the CFO will, subject to the Restricted Share Agreement, have the same rights as any 
other shareholder in respect of his Restricted Shares. Any shares, securities or righls 
allotted to the CFO as a result of such an event shall be: 

(a) treated as if they were awarded to the CFO under this Schedule 1 in the same way 
and at the same fime as the Restricted Shares in respect of which the rights were 
conferred; and 

(b) subject lo this Schedule 1, the rules of the Plan and the terms of the Restricted 
Share Agreemeni. 

However, securifies bought by the CFO pursuani lo a righls issue will not be treated as 
described in (a) and (b) above except to the extent they are bought using the proceeds of 
sale of rights under that righls issue." 

12 Exchange terms 

Rule 11.2 ofthe Plan is replaced by the following: 

"The CFO may be required lo exchange some or all of his Restricted Shares for other 
securifies or to sell them and use the proceeds lo buy olher securities on such terms as 
the Directors may determine and the rules of the Plan including this Schedule 1 will apply 
lo those olher securities as if they were Restricted Shares." 

13 Documents sent to shareholders 

Rule 12.2 ofthe Plan is replaced by the following: 

"The Company may, but is nol required, to send to the CFO copies of any documents or 
nofices normally sent lo the holders of ils Shares al or around the same time as issuing 
them lo the holders of ils Shares." 

14 Definitions 

"Restricted Shares" means Shares held in the name of or for the benefit of the CFO 
subject to the Restricted Share Agreemeni; 

"Restricted Share Agreement" means the agreement referred to in paragraph 1 of this 
Schedule 1; 

"Restricted Share Award" means an award of Restricted Shares granted under this 
Schedule 1; and 

"Vesting" means the restricfions set out in the Restricted Share Agreement between the 
CFO and the Company, as referred lo in paragraph 1 of this Schedule 1, ceasing to have 
effect. 
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Schedule 2 
Performance Condition for the One Aviva, Twice the Value Award 

The One Aviva, Twice the Value Award will vest to the extent shown in the table below, where the 
Actual Growth Rate is measured by the compound annual growth rate of the Company's IFRS total 
return Earnings Per Share over a 3 year period from 1 January 2010 to 31 December 2012, and 
the opening position for 2010 is 49.2 pence per share. 

Actual Growth 
Rate 

Thresholds Vesting Percentage of 
Award 

Number of shares vesfing 
for each share awarded 

Below 14.9% Below Minimum 0% 0:1 
14.9% Minimum 10% 0.1:1 
57.5% Target 100% 1:1 
100% Maximum 200% 2:1 

If the Actual Growth Rate falls between 14.9% and 57.5%, the vesting percentage will be 
calculated on a pro rata basis between 10% and 100%. 

If the Actual Growth Rate falls behween 57.5% and 100%, fhe vesfing percentage will be calculated 
on a pro rata basis behween 100% and 200%. 

A l 1672961/0 12/17 Feb 2010 
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Exhibit 4.6 

AVIVA 

Conditional Share Award 

granted to Trevor Matthews on 2 December 2011 

TERMS AND CONDITIONS 



INTRODUCTION 

You were granted a conditional share award (the "Award") on the commencement of your 
employment. Details of the Award are set out in your grant statement. The purpose of this 
booklet is to explain the terms and conditions of the Award and how the Award will operate. If 
you have additional questions after reading this booklet, please contact the Group General 
Counsel and Company Secretary in the first instance. 

THE AWARD IN BRIEF 

• The Company has granted you an award of shares in the Company to the value of 
£2,020,000 (two million and twenty thousand pounds sterling). The number of shares 
subject to your Award has been calculated based on the average of the closing middle 
market price of the Company's shares over the three business days immediately 
preceding your date of employment, 2 December 2011. The Award will vest (as defined 
below) on the following dates, subject to the terms and conditions set out in this booklet. 

• ]t3'^ (one third) of the Award, rounded down to the nearest whole number of 
shares, will vest on the first business day in March 2012 which is not subject to 
.Dealing Restrictions; 

• 1/3"* (one third) of the Award, rounded down to the nearest whole number of 
shares, will vest on the first business day in March 2013 which is not subject to 
Dealing Restrictions; and 

• the remaining proportion of the Award will vest on the first business day in March 
2014 which is not subject to Dealing Restrictions. 

• Generally, the shares comprised in each tranche of the award will only vest if you i-emain 
an employee of the Company or a group company of Aviva plc on each of the relevant 
vesting dates. 

• Oil vesting, an additional number of shares or amount of cash (as determined by the 
Remuneration Committee) will be paid to you in lieu of dividends notionally paid and 
reinvested between the grant date and the date of vesting in respect of the number of 
shares which have vested. 

• If your employment is terminated due to resignation or due to dismissal for gross 
misconduct or gross incompetence, your Award will be forfeited as follows: 

• the Company will reclaim any part of the Award, including shares or cash in 
respect of dividends, which have vested during the twelve months prior to the 
termination date; and 

• any part of the Award that has not vested will lapse. 

• I f your employment is terminated due to retirement (with the agreement of your 
employer) or due to dismissal (other than for gross misconduct or gross incompetence), 
any unvested part of the Award will vest on the termination date and the Company will 
not reclaim any part of the Award, including shares or cash in respect to dividends, which 
have vested during the twelve months prior to the termination date. 



QUESTIONS & ANSWERS 

1. What are the conditions attaching to my Award? 

The vesting of shares subject to the Award will be conditional on your continued 
employment with the Company or a group company of Aviva plc on each of the 
relevant vesting dates, ie:-

• the first dealing day of March 2012, which is not subject to Dealing Restrictions, for 
the first tranche; 

• the first dealing day of March 2013, which is not subject to Dealing Restrictions, for 
the second tranche, and 

• the first dealing day of March 2014, which is not subject to Dealing Restrictions, for 
the final tranche. 

If you leave the Company (or a group company) or the there is a change of control 
of the Company, some or all of the Award may vest early. Please see Question 5 for 
more information. 

2. What does vest mean? 

Vest or vesting means that you become entitled to have some or all of the shares 
under Award released to you and transferred into your name. 

3. What docs release of shares mean and when are shares released? 

Your shares will be released to you within 30 days of vesting. This means that the 
shares will be transferred into your name and you will become the owner of those 
shares. You do not have to pay any money for the shares. The shares are 
transferred to you free of charge. See Question 7 for details of any tax 
consequences of which you need to be aware. 

You may only deal in Aviva shares in periods permitted by the Aviva Share Dealing 
Code. If it transpires that the vesting of your Award is prohibited due to Dealing 
Restrictions, your Award will vest and shares released to you as soon as such 
Dealing Restrictions have been lifted. 

4. What are Dealing Restrictions? 

Dealing Restrictions are restrictions imposed by statute, order, regulation or 
Government directive, or by the Model Code or any code adopted by the Company 
based on the Model Code and for this purpose the Model Code means the Model 
Code on dealings in securities set out in Listing Rule 9, annex 1 (of the London 
Stock Exchange), as varied from time to time. 



5. What happens if I leave the Aviva group? 

If your employment is terminated due to resignation or due to dismissal for gross 
misconduct or gross incompetence, your Award will be forfeited as follows: 

• the Company will reclaim any part of the Award, including shares or cash in 
respect of dividends, which have vested during the twelve months prior to the 
termination date; and 

• any part of the Award that has not vested will lapse. 

If your employment is terminated for any of the reasons set out below then any 
unvested part of the award will vest on the termination date and the Company will 
not reclaim any part of the Award, including shares or cash in respect to dividends, 
which has vested during the twelve months prior to the termination date. The 
reasons are: 

(i) dismissal (other than for gross misconduct or gross incompetence); 

(ii) retirement with the agreement of your employer; 

(iii) ill-health, injury or disability, as established to the satisfaction of the 
Company; 

(iv) your employing company ceasing to be a Member of the Group; 

(v) a transfer ofthe undertaking, or the part of the undertaking in which you 
work, to a person which is not a Member of the Group; 

(vi) redundancy, but only in circumstances which give rise to a redundancy 
payment; 

(vii) death; and 

(viii) any other reason, ifthe Directors so decide in any particular case. 

6. What happens if there is a change of control ofthe Company? 

If there is a change of control of the Company (by way of a general offer or court 
sanction) or similar corporate event (as determined by the Remuneration 
Committee), your Award will vest on the date of the relevant event. In certain 
circumstances (eg where there is a change of control due to an agreed merger or an 
internal restructuring), the Company may require you to exchange your Award for 
an equivalent award over shares in the acquiring company provided that the terms 
relating to such equivalent award are no less favourable to you. 

7. What are the tax implications? 

You will be subject to income tax and National Insurance Contributions on the 
market value of the shares in respect of the vested Award on the date on which they 
are released to you. This amount must be collected through the PAYE system and 



you agree that a sufficient number o f shares w i l l be sold on your behalf, or forfeited, 
to cover your tax liabil ity before the balance o f the shares are released to you. 

8. What happens to dividends on the shares? 

You w i l l not be entitled to dividends in respect o f any shares comprised in your 
Award before they are released to you. However, the Company w i l l arrange for a 
dividend equivalent payment, in the form o f cash or shares (as detennined by the 
Remuneration Committee), to be made to you on or around vesting o f each tranche 
o f your Award. The amount o f this payment w i l l be equivalent to the dividends that 
would have been paid on the shares subject to the relevant tranche o f the Award 
between the grant date and the vesting date had you been the registered owner o f the 
shares during that period. You w i l l be entitled to all dividends which are paid on the 
shares after they have been transferred into your name. 

9. Are there any other conditions which must be satisfied before any tranche of 
my Award can vest? 

In order for any tranche o f your Award to vest, you must be employed by the 
Company or a group company o f Aviva plc and not be serving notice on each the 
vesting dates. 

Points to note 

Your Award is personal to you and may not be transferred, assigned or otherwise 
disposed o f to anyone else. 

The Award shall not confer on you any legal or equitable rights against the trustees o f 
any employee benefit trust which may be used in conjunction with your Award, the 
Company or any subsidiary, directly or indirectly, or give rise to any cause o f action in 
law or in equity against such trustees, the Company or any subsidiary. 

You wi l l not be entitled to vote, receive dividends or have any other rights o f a 
shareholder in respect o f the shares under award until they have been released to you. 

The benefits provided to you in respect o f the Award shall not count as pay or 
remuneration for pension fund or other purposes. 

In no circumstances shall you, on ceasing to hold any office or employment with the 
Aviva group (whether or not upon breach o f your contract o f employment by your 
employer), be entitled to any compensation for any loss o f any right or benefit or 
prospective right or benefit in relation to the Award whether such compensation is 
claimed by way o f damages for wrongful dismissal or other breach o f contract or by 
way o f compensation for loss o f office or otherwise. 

This booklet sets out the terms and conditions o f your Award. In case o f any dispute, 
the decision o f the Remuneration Committee o f the Board wi l l be final and binding on 
all concerned. The Remuneration Committee may at any time and in any way amend 
the terms o f your Award. The terms o f the Award shall be governed by English law and 
the English courts shall have non-exclusive jurisdiction in respect o f any disputes 
arising under or in connection with the Award. 



If you have any queries in relation to your Award, please contact the Group General 
Counsel and Company Secretary. 

Kirstine Cooper 
Group General Counsel and Company Secretary 
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Rules of the Aviva Recruitment and Retention Share Award Plan 

Introduction 

This Plan sets out the terms of an Award to be granted to an Employee in connection with his 
recruitment or retention. No new Shares shall be issued or transferred from treasury pursuani lo 
the Plan until the Plan has been approved by the Company's shareholders. 

1 Granting Awards 

1.1 Grantor 

The Grantor of an Award musl be: 

1.1.1 the Company; 

1.1.2 any olher Member of the Group; or 

1.1.3 a trustee of any trust set up for the benefit of Employees. 

An Award granted under the Plan, and the terms of lhal Award, musl be approved in 
advance by the Directors. 

1.2 Eligibility 

The Grantor may granl an Award to anyone who is an Employee (excluding an executive 
director of the Company) on the Award Dale in accordance wilh any selection criteria that 
the Directors in their discrefion may set. 

If the Grantor grants an Award which is inconsistent wilh this rule 1.2 (Eligibility), it will 
lapse immediately. 

1.3 Timing of Award 

Awards may be granted at any fime subject to any Dealing Restrictions. However, Awards 
may nol be granted at any time after the Expiry Date. 

/ 

1.4 Terms of Awards 

Awards are subject to the rules of the Plan, any Performance Condition and any other 
condition imposed under rule 1.6 (Olher condifions) and must be granted by deed. The 
terms of the Award musl be determined by the Grantor and approved by the Directors. The 
terms must be set oul in the deed or olher document (which may be in electronic form), 
including: 

1.4.1 whether the Award is: 

(i) a Condifional Award; 

(ii) an Opfion; 

(iii) Restricted Shares, 

or a combination of these; 

1.4.2 the number of Shares subject lo the Award or the basis on which the number of 
Shares subject lo the Award will be calculated; 



1.4.3 any Performance Condifion; 

1.4.4 any other condition specified under rule 1.6 (Other conditions); 

1.4.5 the expected date of Vesting, unless specified in a Performance Condition; 

1.4.6 whether the Participant is entitled to receive any Dividend Equivalent; 

1.4.7 the Award Date; and 

1.4.8 the Opfion Price (if relevant). 

1.5 Performance Conditions 

When granting an Award, the Grantor may make its Vesfing condifional on the satisfaction 
of one or more condifions linked to the performance of the Company. A Performance 
Condifion must be objecfive and specified at the Award Dale. The Grantor, with the 
consent of the Directors, may waive or change a Performance Condition in accordance 
with its terms or if anything happens which causes the Grantor reasonably to consider it 
appropriate to do so, 

1.6 Other conditions 

The Grantor may impose olher condifions when granfing an Award, Any condition must be 
objective, specified al the Award Date and may provide that an Award will lapse if it is not 
satisfied. The Grantor, with the consent of the Directors, may waive or change a condition 
imposed under this rule 1.6 (Other condifions). 

1.7 Award certificates 

The Participant will receive a certificate setting oul the terms of the Award as soon as 
practicable after the Award Dale, The certificate may be the deed referred to in rule 1.4 
(Terms of Awards) or any other document (which may be in electronic form), including a 
statement. If any certificate is lost or damaged the Company may replace it on such terms 
as it decides. 

1.8 No payment 

A Participant is not required to pay for the grant of any Award. 

1.9 Restricted Share Agreement 

On the grant of an Award of Restricted Shares, the Participant must enter into an 
agreement with the Grantor, lhal to the extent that the Award lapses under the Plan, the 
Shares are forfeited and he will immediately transfer his interest in the Shares, for no 
consideration or nominal consideration, to any person (which may include the Company, 
where permitted) specified by the Grantor. 

1.10 Transfer of Restricted Shares 

On or after the granl of an Award of Restricted Shares the Grantor will procure that the 
relevant number of Shares is transferred to the Participant or to another person lo be held 
for the benefit of the Participant under the terms of the Plan. 



2 Before Vesting 

2.1 Rights 

2.1.1 A Participant is not entitled to vote, to receive dividends or to have any other rights 
of a shareholder in respect of Shares subject to an Opfion or a Conditional Award 
until the Shares are issued or transferred to the Participant. 

2.1.2 Except to the extent specified in the Restricted Share Agreement, a Participant will 
have all righls of a shareholder in respect of Restricted Shares until the Award 
lapses. 

2.2 Restricted Shares - documents and elections 

Where the Award is of Restricted Shares: 

2.2.1 The Participant must sign any documentation, including a power of attorney or 
blank stock transfer form, requested by the Grantor. If he does not do so within a 
period specified by the Grantor, the Award will lapse at the end of that period. The 
Grantor may retain the share certificates relating to any Restricted Shares. 

2.2.2 The Participant must enter into any elecfions required by the Grantor, including 
elections under Part 7 of the Income Tax (Earnings and Pensions) Act 2003 and 
elections to transfer any liability, or agreements to pay, social security contributions. 
If he does nol do so within a period specified by the Grantor, the Award will lapse al 
the end of that period. 

2.3 Transfer 

A Participant may nol transfer, assign or otherwise dispose of an Award or any rights in 
respect of it. If he does, whether voluntarily or involuntarily, then il will immediately lapse. 
This rule 2.3 (Transfer) does not apply: 

2.3.1 to the transmission of an Award on the death of a Participant to his personal 
representatives; or 

2.3.2 to the assignment of an Award, with the prior consent of the Directors, subject lo 
any terms and conditions the Directors impose. 

2.4 Adjustment of Awards 

2.4.1 If there is: 

(i) a variation in the equily share capital of the Company, including a 
capitalisation or righls issue, sub-division, consolidation or reduction of 
share capital; 

(ii) a demerger (in whatever form) or exempt dislribufion by virtue of Seciion 
1075 of the Corporation Tax Act 2010; 

(iii) a special dividend or distribution, or 

(iv) any other corporate event which might affect the current or future value of 
any Award, 

the Directors may adjust the number or class of Shares or securifies subject to the 
Award and, in the case of an Option, the Opfion Price. 



2.4.2 Subject lo the Restricted Share Agreemeni, a Participant will have the same righls 
as any other shareholders in respect of Restricted Shares where there is a 
variafion or other event ofthe sort described in rule 2.4.1. Any shares, securifies or 
righls allotted to a Participant as a resuft of such an event will be: 

(i) treated as if they were awarded lo the Participant under the Plan in the 
same way and al the same time as the Restricted Shares in respeci of 
which the rights were conferred; and 

(ii) subject lo the rules of the Plan and the terms of the Restricted Share 
Agreement. 

2.5 Reduction or forfeiture of Awards and Shares 

If the Participant ceases to be an Employee by reason of resignation or dismissal at any 
time within 12 months after Vesting, the Directors may decide that: 

2.5.1 an Award should be reduced or forfeited; and/or 

2.5.2 some or all of the after-tax number of Shares which have been transferred to or on 
behalf of a Participant following Vesting or the value of any such Shares 
(determined by reference to any dale the Directors decide) should be transferred to 
the Company or as il directs. 

3 Vesting of Awards 

3.1 Determination of Performance Conditions 

Where an Award is subject lo a Performance Condifion, as soon as reasonably pracficable 
after the end of the Performance Period, the Directors will determine how many Sahres 
Vest for each Award on the basis of whether and to what extent any Performance 
Condition or other condition imposed under rule 1.6 (Other conditions) has been satisfied 
or waived and if any adjustments are to made under rule 3.4 (Performance adjustment). 

3.2 Timing of Vesting - Award subject to Performance Condition 

Where an Award is subject to a Performance Condifion, subject to rules 1.6 (Other 
condifions), 5 (Vesfing in other circumstances - personal events) and 6 (Vesfing in olher 
circumstances - corporate events), an Award Vests, lo the extent determined under rule 
3.1 (Determinafion of Performance Condifions), on the latest of: 

3.2.1 the date on which the Directors make their determination under rule 3.1 
(Determination of Performance Conditions); and 

3.2.2 the date of Vesfing set by the Directors on the Award Date, 

or, if on lhal day a Dealing Restriction applies, the first date on which it ceases to apply. 

3.3 Timing of Vesting - Award not subject to Performance Condition 

Where an Award is not subject to a Performance Condition, subject to rules 1.6 (Other 
conditions), 3.4 (Performance adjustment), 5 (Vesfing in other circumstances - personal 
events) and 6 (Vesting in other circumstances - corporate events), an Award Vests on the 
date of Vesting set by the Directors on the Award Date or, if on that dale a Dealing 
Restriction applies, the first date on which it ceases to apply. 



3.4 Performance adjustment 

The Directors may adjust downwards (including to nil) the number of Shares in respeci of 
which an Award Vests if, in their discretion, they determine that the performance of the 
Company, any Member of the Group, any business area or team [and the conduct, 
capability or performance of the Participant] justifies an adjustment. 

3.5 Lapse 

To the extent that any Performance Condition is nol satisfied at the end of the Performance 
Period, the Award lapses, unless otherwise specified in the Performance Condifion. To the 
extent that any other condifion is not satisfied, the Award will lapse if so specified in the 
terms of that condifion. If an Award lapses under the Plan it cannot Vest and a Participant 
has no rights in respeci of il. 

On the lapse of an Award of Restricted Shares, a Participant musl transfer his interesi in 
the Shares in accordance wilh the Restricted Share Agreement. 

4 Consequences of Vesting 

4.1 Conditional Award 

Within 30 days of a Conditional Award Vesting, the Grantor will arrange (subject to rules 
4.5 (Cash and share alternafive), 4.6 (Withholding) and 8.8 (Consents)) for the transfer lo, 
or to the order of, the Participant, of the number of Shares in respeci of which the Award 
has Vested. 

4.2 Options 

4.2.1 A Participant may exercise his Option on any day after Vesfing on which no Dealing 
Restriction applies by giving notice in the prescribed form to the Grantor or any 
person nominated by the Grantor and paying the Opfion Price (if any). The Option 
will lapse at the end of such period as determined by the Directors on the Award 
Date (unless the reason for Vesting is the Participanfs death, in which case the 
Opfion will lapse 12 monlhs after Vesfing) or, if eariier, on the eariiest of: 

(i) the date the Participant ceases lo be an Employee by reason of dismissal 
for gross misconduct; or 

(ii) six months after an event which gives rise lo Vesting under rules 5.2 
("Good leavers"), 5,5 (Overseas transfer) or 6 (Vesting in olher 
circumstances - corporate events) or, if eariier, the date six weeks after the 
dale on which a notice lo acquire Shares under seciion 979 of the 
Companies Act 2006 is first served. 

4.2.2 Subject lo rules 4.5 (Cash and share alternative), 4.6 (Withholding) and 8.8 
(Consents), the Grantor will arrange for Shares lo be transferred to, or to the order 
of, the Participant within 30 days of the date on which the Opfion is exercised. 

4.2.3 If an Opfion Vests under more than one provision of the rules of the Plan, the 
provision resulfing in the shortest exercise period will prevail. 



4.3 Restricted Shares 

To the extent it has Vested, an Award of Restricted Shares will not lapse under the Plan. In 
addition, the restrictions referred to in rule 1.9 (Restricted Share Agreement) and contained 
in the Restricted Share Agreement between the Participant and the Grantor will cease to 
have effect. Any lax and social security contributions payable on Vesting are described in 
rule 4.6 (Withholding). 

4.4 Dividend Equivalent 

Subject to rule 2.1.2, Awards will not include any rights in respect of dividends on the 
Shares comprised in the Award before Vesfing, unless the Grantor, in its discretion, 
decides othenwise al the Award Date. The Grantor may determine that an Award includes 
the right to receive a Dividend Equivalent. Dividend Equivalents will be paid to any relevant 
Participant as soon as pracficable after Vesting. 

For the purpose of this rule 4.4 (Dividend Equivalent) and unless the Directors determine 
othenvise, "market value" means the closing middle market quotation for a Share taken 
from the Daily Official List of the London Stock Exchange (or, in the case of an ADR, the 
closing price on the New Yort< Stock Exchange as reported in the Wall Street Journal) on 
the date of Vesting or, in the case of an Option, the dale of exercise. 

The Grantor will exercise the discrefions in this rule 4.4 (Dividend EquivalenO subject lo 
the consent of the Directors. 

4.5 Cash and share alternative 

The Grantor may, subject lo the approval of the Directors, decide to satisfy an Option or a 
Condifional Award by paying an equivalent amount in cash (subject to rule 4.6 
(Withholding)). For Options, the cash amount must be equal lo the amount by which the 
market value of the Shares in respect of which the Opfion is exercised exceeds the Option 
Price. Alternatively, the Grantor may decide to satisfy an Option by procuring the transfer of 
shares lo the value of the cash amount specified above. 

The Company may determine that an Option or Condifional Award will be safisfied in cash 
al the Award Dale or any fime before safisfaclion of the Award, including after Vesfing or, in 
the case of an Option, after exercise. 

In respect of Awards which consist of a righl to receive a cash amount, the Directors may 
decide instead to satisfy such Awards (and any Dividend Equivalents) by the delivery of 
Shares (subject lo rule 4.6 (Withholding)). The number of Shares will be calculated by 
reference lo the market value of the Shares on the date of Vesting for Conditional Awards 
and the dale of exercise for Opfions. 

4.6 Withholding 

The Company, the Grantor, any employing company or trustee of any employee benefit 
trust may withhold such amount and make such arrangements as il considers necessary to 
meet any liability to taxation or social security contributions in respect of Awards. These 
arrangements may include the sale or reduction in number of any Shares on behalf of the 
Participant. 



5 Vesting in other circumstances - personal events 

5.1 General rule on leaving employment 

Subject to rule 5.2 ("Good leavers"), an Award which has not Vested will cease to be 
capable of Vesfing on the date on which the Participant gives or receives nofice of 
termination of his employment with any Member of the Group (whether or nol such 
terminafion is lawful), unless the Directors decide othenwise. 

An Award will lapse on the dale the Participant ceases to be an Employee unless one of 
the reasons in rule 5.2 applies. 

This rule 5.1 will nol apply where the Vesfing of an Award is delayed due to the operation 
of a Dealing Restricfion, unless the Participant ceases to be an Employee by reason of 
dismissal for misconduct. 

5.2 "Good leavers"^ 

5.2.1 If a Participant ceases to be an Employee for any of the reasons set oul below, 
then his Awards will Vest as described in rules 5.3 (Vesting - Award subject to 
Performance Condifion) and 5,4 (Vesfing - Award not subject lo Performance 
Condifion) and lapse as lo the balance. The reasons are: 

(i) disability, as established lo the safisfacfion of the Company; 

(ii) death; and 

(iii) any olher reason, if the Directors so decide in any particular case. 

5.2.2 The Directors may only exercise the discrefion provided for in rule 5.2.1 (iii) within 
30 days after cessation of the relevant Participanfs employment. 

5.3 Vesting - Award subject to Performance Condition 

Where rule 5.2 ("Good leavers") applies, the Award does not lapse, and the extent to which 
it will Vest is measured in accordance with rule 3.1 (Determination of Performance 
Conditions) al the end of the Performance Period. However, the Performance Period in 
respeci of an Award will be treated as ending on the dale of the terminafion of 
employment, and the Award will Vest immediately, to the extent that the Performance 
Condifion has been or is likely to be safisfied (as determined by the Directors in the 
manner specified in the Performance Condifion or in such manner as they consider 
reasonable) where a Participant has died or where the Directors so decide in their 
discrefion. 

Unless the Directors decide othenwise, the Award should be reduced pro rata lo reflect the 
number of days from the start of the Performance Period unfil cessafion of the Participanfs 
employment as a proportion of the number of days of the Performance Period. 

5.4 Vesting - Award not subject to Performance Condition 

Where rule 5.2 ("Good leavers") applies and the Award is not subject to a Performance 
Condition, the Award does nol lapse but will Vest, in the case of death, immediately and 
otherwise on the dale of Vesting set by the Directors on grant. However, the Directors may 

This provision is amended with effect from 1 Jaunary 2013. For Awards granted prior to this date, please see previous 
version of the Plan 



decide that the Award should Vest either immediately or on any other dale. The Awards will 
Vest in full unless the Directors decide otherwise, in which case the Award will be reduced 
pro rata to reflect the period from the Award Dale to the date of cessation of employment 
relafive to the Vesfing period. 

5.5 Overseas transfer 

If a Participant remains an Employee but is transferred to work in another country or 
changes tax residence status and, as a result he would: 

5.5.1 suffer a tax disadvantage in relation to his Awards (this being shown lo the 
safisfaclion of the Directors); or 

5.5.2 become subject lo restricfions on his ability lo exercise his Awards or lo hold or 
deal in the Shares or the proceeds of the sale of the Shares acquired on exercise 
because of the security laws or exchange control laws of the country to which he is 
transferred, 

then the Directors may decide that his Awards will Vest on a date they choose before or 
after the transfer takes effect. The Award will Vest lo the extent they permft and the 
Directors will decide whether any balance of the Award will lapse. 

5.6 Meaning of "ceasing to be an Employee" 

For the purposes of rules 4 (Consequences of Vesfing) and 5 (Vesfing in olher 
circumstances - personal events), a Participant will not be treated as ceasing to be an 
Employee until he is no longer an Employee of any Member of the Group or if he 
recommences employment with a Member of the Group within 14 days or such other 
period and on such basis as the Directors decide. 

6 Vesting in other circumstances - corporate events 

6.1 Time of Vesting 

6.1.1 In the event of a Change of Control, an Award Vests subject to rules 6.1.2 and 6.3 
(Exchange). The Award lapses as to the balance except to the extent exchanged 
under rule 6.3 (Exchange). 

6.1.2 If the Company is or may be affected by any demerger, delisting, distribution (other 
than an ordinary dividend) or other transaction, which, in the opinion of the 
Directors, might affect the current or future value of any Award, the Directors may 
allow an Award lo Vest. The Award will Vest lo the extent specified in rule 6.2 
(Extent of Vesting) and will lapse as to the balance unless exchanged under rule 
6.3 (Exchange). The Directors may impose other conditions on Vesting. 

6.2 Extent of Vesting 

Where an Award vests under rule 6.1 (Time of Vesting): 

6.2.1 If the Award is subject to a Performance Condition, the Directors will determine the 
extent to which any Performance Condifion has been satisfied as at the date of 
Change of Control (as determined by the Directors in the manner specified in the 
Performance Condition or in such manner as they consider reasonable) and the 
proportion of the Award which will Vest. In addifion, unless the Directors decide 
otherwise, the Award is reduced pro rata to reflect the number of days from the 



start of the Performance Period until the date of Change of Control as a proportion 
of the number of days of the Performance Period. 

6.2.2 If the Award is nol subject to any Performance Condition, the Award will Vest in full 
unless the Directors decide otherwise. 

6.3 Exchange 

An Award will not Vest under rule 6.1 (Time of Vesting) but will be exchanged under rule 
6.6 (Exchange terms) to the extent that: 

6.3.1 an offer to exchange the Award is made and accepted by a Participant; or 

6.3.2 the Directors, with the consent of the Acquiring Company, decide before Change of 
Control that the Award will be automafically exchanged. 

6.4 Directors 

In this rule 6 (Vesting in other circumstances - corporate events), "Directors" means those 
people who were members of the remuneration committee of the Company immediately 
before the Change of Control. 

6.5 Timing of exchange 

Where an Award is to be exchanged under rule 6.3 (Exchange) the exchange is effective 
immediately following the relevant event. 

6.6 Exchange terms 

Where a Participant is granted a new award in exchange for an existing Award, the new 

Award: 

6.6.1 must confer a righl to acquire shares in the Acquiring Company or anolher body 
corporaie determined by the Acquiring Company; 

6.6.2 musl be equivalent lo the exisfing Award, subject lo rule 6.6.4; 

6.6.3 is treated as having been acquired at the same fime as the exisfing Award and, 
subject lo rule 6,6,4, Vests in the same manner and al the same time; 

6.6.4 must: 

(i) be subject to a Performance Condition which is, so far as possible, 
equivalent to any Performance Condition applying lo the existing Award; or 

(ii) nol be subject to any Performance Condifion but be in respect of the 
number of shares which is equivalent to the number of Shares comprised in 
the exisfing Award which would have Vested under rule 6.2.1 and Vest at 
the end of the original Performance Period; or 

(iii) be subject lo such olher terms as the Directors consider appropriate in all 
the circumstances, 

6.6.5 is governed by the Plan as if references to Shares were references to the shares 
over which the new award is granted and references to the Company were 
references to the Acquiring Company or the body corporate determined under rule 
6.6.1 above. 



7 Changing the Plan and termination 

7.1 Powers of amendment 

Except as described in rules 7.2 (Employees' share scheme) and 7.3 (Shareholder 
approval), the Directors may al any fime change the provisions of the Plan in any respect. 
Schedules may be added to the Plan rules in order to facilitate variations in the operation 
ofthe Plan in different countries, 

7.2 Employees' share scheme 

No amendment or operafion of the Plan will be effective to the extent that the Plan would 
cease lo be an "employees' share scheme" as defined in Section 1166 of the Companies 
Acl 2006. 

7.3 Shareholder approval 

No amendment lo the Plan may be made, which would necessitate, under any law or 
regulafion, the Plan's approval by the Company in general meeting, until such approval 
has been obtained. 

7.4 Notice 

The Directors are not required to give the Participant notice of any change made. 

7.5 Termination 

The Plan will terminate on the Expiry Dale, but the Directors may terminate the Plan al any 
lime before that date. The terminafion of the Plan will not affect existing Awards. 

8 General 

8.1 Terms of employment 

8.1.1 This rule 8.1 (Terms of employmenO applies during an Employee's employment 
and after the terminafion of an Employee's employment, whether or not the 
terminafion is lawful. 

8.1.2 Nothing in the rules or the operation of the Plan forms part of the contraci of 
employment of an Employee. The righls and obligafions arising from the 
employment relationship behween the Employee and his employer are separate 
from, and are not affected by, the Plan. Participation in the Plan does not create 
any righl to, or expectation of, continued employment. 

8.1.3 No Employee has a right to participate in the Plan. Participation in the Plan or the 
grant of Awards on a particular basis in any year does not create any right to or 
expectation of participafion in the Plan dr the grant of Awards on the same basis, or 
at all, in any future year. 

8.1.4 The terms of the Plan do not entitle the Employee to the exercise of any discretion 
in his favour. 

8.1.5 The Employee will have no claim or right of acfion in respeci of any decision, 
omission or discrefion, which may operate to the disadvantage of the Employee 
even if it is unreasonable, irrafional or might otherwise be regarded as being in 
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breach of the duty of trust and confidence (and/or any other implied duty) behween 
the Employee and his employer. 

8.1.6 No Employee has any righl to compensafion for any loss in relafion to the Plan, 
including any loss in relation to: 

(i) any loss or reduction of rights or expectations under the Plan in any 
circumstances (including lawful or unlawful terminafion of employment); 

(ii) any exercise of a discrefion or a decision taken in relafion lo an Award or lo 
the Plan, or any failure to exercise a discrefion or lake a decision; 

(iii) the operation, suspension, terminafion or amendment of the Plan. 

8.2 Directors' decisions final and binding 

The decision of the Directors on the interpretation of the Plan or in any dispute relafing lo 
an Award or matter relating to the Plan will be final and conclusive. 

8.3 Third party rights 

Nothing in this Plan confers any benefit, righl or expectation on a person who is not a 
Participant. No such third party has any righls under the Contracis (Rights of Third Parties) 
Acl 1999, or any equivalent local legislation, lo enforce any term ofthis Plan. This does not 
affect any olher righl or remedy of a third party which may exist. 

8.4 Documents sent to shareholders 

The Company is not required lo send to the Participant copies of any documents or notices 
normally sent to the holders of ils Shares. 

8.5 Costs 

The Company will pay the costs of introducing and administering the Plan. The Company 
may ask a Participanfs employer to bear the costs in respeci of an Award lo that 
Participant. 

8.6 Employee trust 

The Company and any Subsidiary may provide money to the trustee of any trust or any 
other person to enable them or him to acquire Shares to be held for the purposes of the 
Plan, or enter into any guarantee or indemnity for those purposes, lo the extent permitted 
by Section 682 of the Companies Acl 2006 or any applicable law. 

8.7 Data protection 

By participafing in the Plan the Participant consents lo the holding and processing of 
personal informaiion provided by the Participant to any Member of the Group, trustee or 
third party service provider, for all purposes relafing to the operafion of the Plan. These 
include, but are not limited to: 

8.7.1 administering and maintaining Participant records; 

8.7.2 providing information lo Members of the Group, trustees of any employee benefit 
trust, registrars, brokers or third party administrators of the Plan; 
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8.7.3 providing information to future purchasers or merger partners of the Company, the 
Participanfs employing company, or the business in which the Participant works; 

8.7.4 transferring information about the Participant to a country or territory outside the 
European Economic Area that may not provide the same statutory protection for 
the informaiion as the Participanfs home country. 

The Participant is entitled, on payment of a fee, tb a copy of the personal informafion held 
about him and, if anything is inaccurate, the Participant has the right to have il corrected. 

8.8 Consents 

All allotments, issues and transfers of Shares will be subject to any necessary consents 
under any relevant enactments or regulations for the time being in force in the United 
Kingdom or elsewhere. The Participant is responsible for complying with any requirements 
he needs to fulfil in order to obtain or avoid the necessity for any such consent. 

8.9 Share rights 

Shares issued lo safisfy Awards under the Plan will rank equally in all respects wilh the 
Shares in issue on the date of allotment. They will not rank for any rights attaching to 
Shares by reference to a record dale preceding the dale of allotment. Where Shares are 
transferred to a Participant, including a transfer out of treasury, the Participant will be 
entitled lo all righls attaching lo the Shares by reference to a record date on or after the 
transfer date. The Participant will not be enfitled lo rights before that date. 

8.10 Listing 

If and so long as the Shares are listed and traded on a public market, the Company will 
apply for lisfing of any Shares issued under the Plan as soon as practicable. 

8.11 Notices 

8.11.1 Any informafion or notice to a person who is or will be eligible to be a Participant 
under or in connection with the Plan may be posted, or sent by electronic means, 
in such manner to such address as the Company considers appropriate, including 
publicafion on any intranet. 

8.11.2 Any informafion or notice to the Company or olher duly appointed agent under or in 
connection with the Plan may be sent by post or transmitted to il at its registered 
office or such other place, and by such other means, as the Directors or duly 
appointed agent may decide and notify the Participant. 

8.11.3 Nofices sent by post will be deemed to have been given on the second day after 
the date of posting. However, nofices sent by or to a Participant who is working 
overseas will be deemed to have been given on the seventh day after the dale of 
posfing. Notices sent by electronic means, in the absence of evidence to the 
contrary, will be deemed to have been received on the day after sending. 

8.12 Governing law and jurisdiction 

English law governs the Plan and all Awards and their construction. The English courts 
have non-exclusive jurisdiction in respect of disputes arising under or in connection with 
the Plan or any Award. 
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Definitions 

In these rules: 

"Acquiring Company" means a person who has or obtains control (within the meaning of 
Section 995 of the Income Tax Act 2007) of the Company; 

"Award" means a Conditional Award, Restricted Shares or an Option; 

"Award Date" means the date on which an Award is granted by deed under rule 1.4; 

"Change of Control" means: 

(i) when a general offer to acquire Shares made by a person (or a group of persons 
acting in concert) becomes wholly unconditional; or 

(ii) when, under Section 895 of the Companies Act 2006 or equivalent procedure 
under local legislafion, a court sancfions a compromise or arrangement in 
connecfion wilh the acquisifion of Shares; or 

(iii) a person (or a group of persons acting in concert) obtaining control (wiihin the 
meaning of Section 995 of the Income Tax Act 2007) of the Company iri any olher 
way. 

"Company" means Aviva plc; 

"Conditional Award" means a condifional right to acquire Shares granted under the Plan; 

"Dealing Restrictions" means restrictions imposed by statute, order, regulafion or 
Government directive, or by the Model Code or any code adopted by the Company based 
on the Model Code and for this purpose the Model Code means the Model Code on 
dealings in securities set out in Listing Rule 9, annex 1 (of the London Slock Exchange), as 
varied from time to fime; 

"Directors" means, subject lo rule 6.4, the board of directors of the Company or a duly 
authorised person or group of persons; 

"Dividend Equivalent" means a right lo receive cash or Shares in respect of dividends (as 
determined from time to lime by the Grantor), on such bases as the Grantor may, in its 
discrefion determine; 

"Employee" means any employee of a Member of the Group (excluding an executive 
director ofthe Company); 

"Expiry Date" means 2 December 2021, the tenth anniversary of the adoption of the Plan; 

"Restricted Shares" means Shares held in the name of or for the benefit of a Participant 
subject lo the Restricted Share Agreement; 

"Restricted Share Agreement" means the agreement referred to in rule 1.9; 

"Grantor" means, in respeci of an Award, the enfity which grants that Award under the 
Plan; 

"London Stock Exchange" means London Slock Exchange plc; 

"Member of the Group" means: 

(i) the Company; 
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(ii) ils Subsidiaries from time to time; or 

(iii) any other company which is associated with the Company and is so designated by 
the Directors; 

"Option" means a right to acquire Shares granted under the Plan; 

"Option Period" means a period starting on the grant of an Option and ending at the end 
of the day before the tenth anniversary of the grant, or such shorter period as may be 
specified under rule 4.2 on the grant of an Opfion; 

"Option Price" means zero, or the amount payable on the exercise of an Option, as 
specified under rule 1.4.8; 

"Participant' means a person holding an Award or his personal representatives; 

"Performance Condition" means any performance condition imposed under rule 1.4; 

"Perfonnance Period" means the period in respect of which a Performance Condifion is to 
be safisfied; 

"Plan" means these rules known as "The Aviva Recruitment and Retention Share Award 
Plan", as changed from time to time; 

"Shares" means fully paid ordinary shares in the capital of the Company or any American 
Depository Share or American Depositary Receipt (ADR) representing ordinary shares; 

"Subsidiary" means a company which is a subsidiary of the Company within the meaning 
of Section 1159 of the Companies Act 2006; and 

"Vesting" in relation to an Opfion, means an Opfion becoming exercisable; in relation to a 
Conditional Award, means a Participant becoming entitied to have the Shares transferred 
to him subject to the Plan; and in relafion to Restricted Shares, means the restrictions set 
oul in the Restricted Share Agreement ceasing to have effect as described in rule 4.3. 
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Exhibit 8.1 
•ci^iSiixMMiE. .'•-i.333iBi.333. 
1695711 Ontario Inc. 
20 Gracechurch (General Partner) Limited 

2-10 Mortimer Street (GP No. 1) Limited 

2-10 Mortimer Street GP Limited 

A.G.S. Customer Services (India) Private Limited 

A.G.S. Lanka (Pvt) Limited 

ACM Investors, L.L.C. 

ACM Trademarks, L.L.C. 

Actis China Investment Company Limited 

Adepa Partipacoes Limitada 

AFER Immo 

AFER-SFER SICAV 

AFRP Sari 

Agents 3A SNC 

Ahorro Andaluz SA 

Al-RECAP GP, LLC 

AIEREF Holding 1 S.a r.l. 

AIEREF Holding 2 S.a r.l. 

AIEREF Renewable Energy s.r.o. 

Airport Property GP (No.2) Limited 

Airport Property H I Limited 

Alhambra Barnsley Limited 

Alhambra One Limited 

Alhambra Two Limited 

American Investors Sales Group, Inc. 

Ameritas Investment Corp. 

AmerUs Land Development, Inc. 

Anna Livia Properties Ltd 

Antarius 

APIA Nominee 1 Limited 

APIA Nominee 2 Limited 

Apia Regional Office Fund (General Partner) 

Limited 

Apia Regional Office Fund (No.l) Limited 

Area Life International Assurance Limited 

Ark Life Assurance Company Limited 

Aseguradora Valenciana SA, de Seguros y 

Reaseguros (Aseval) 

Ashford Investor (General Partner) Ltd. 

Ashford Investor (Partnership Trustee) Ltd. 

Ashley Centre One Limited 

Ashley Centre Two Limited 

Ashley Epsom Limited 

COUNTRrjO&REfilSl-BATION; 
Canada 

United Kingdom 

United Kingdom 

United Kingdom 

India 

Sri Lanka 

USA 

USA 

Mauritius 

Brazil 

France 

France 

Luxembourg 

France 

Spain 

USA 
Luxembourg 

Luxembourg 

Czech Republic 

United Kingdom 

United Kingdom 

Jersey 

United Kingdom 

United Kingdom 

USA 
USA 

USA 

Ireland 

France 

United Kingdom 

United Kingdom 

England 

United Kingdom 

Ireland 

Ireland 

Spain 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

jersey 



Ashtenne (AIF) Limited United Kingdom 
Ashtenne Caledonia Limited Scotland 

Ashtenne (Severnside) Limited United Kingdom 

Ashtenne Industrial (General Partner) Limited United Kingdom 
Ashtenne Industrial Fund Nominee No. 1 Limited United Kingdom 
Ashtenne Industrial Fund Nominee No. 2 Limited United Kingdom 

Assurances Jean-Claude Leclerc Inc. Canada 
Avipop Assicurazioni SpA Italy 

Avipop Vita SpA Italy 

Aviva (Peak No.l) UK Limited United Kingdom 
Aviva (Peak No.2) UK Limited United Kingdom 

Aviva Annuity UK Limited United Kingdom 
Aviva Asia Holdings Private Limited Singapore 
Aviva Asia Pte Ltd. Singapore 
Aviva Asset Management Limited United Kingdom 

Aviva Assicurazioni SpA Italy 

Aviva Assicurazioni Vita SpA Italy 

Aviva Assignment Corporation USA 
Aviva Assurances SA France 
Aviva Brands (No. 2) Limited United Kingdom 
Aviva Brands Ireland Limited Ireland 
Aviva Brands Limited United Kingdom 
Aviva Canada Inc. Canada 
Aviva Central Services UK Limited United Kingdom 
Aviva Commercial Finance Limited United Kingdom 
Aviva Company Secretarial Services Limited United Kingdom 
Aviva Consumer Products UK Limited United Kingdom 
Aviva Convertibles SICAV France 
Aviva Credit Services UK Limited United Kingdom 
Aviva Deposits UK Limited United Kingdom 
Aviva Developpement Sicav France 
Aviva Direct Ireland Limited Ireland 
Aviva Director Services Limited United Kingdom 
Aviva Diversifie SICAV France 
Aviva Domains Limited United Kingdom 
Aviva Driving School Ireland Limited Ireland 
Aviva Employment Services Limited United Kingdom 
Aviva Epargne Retraite SA France 
Aviva Equity Release UK Limited United Kingdom 
Aviva Europe SE United Kingdom 
Aviva Europe Services France France 
Aviva Europe SICAV France 
Aviva Financial Services Limited United Kingdom 



Aviva France France 

Aviva General Insurance LLC Russia 

Aviva Gestion S.G.I.I.C SA (Sociedad Unipersonal) Spain 

Aviva Global Services (Management Services) 
Private Limited Singapore 

Aviva Group Holdings Limited United Kingdom 

Aviva Group Ireland plc Ireland 

Aviva Group Services Ireland Limited Ireland 

Aviva Grupo Corporative S.L. (Sociedad 

Unipersonal) Spain 

Aviva Health Group Ireland Limited Ireland 

Aviva Health Insurance Ireland Limited Ireland 

Aviva Health UK limited United Kingdom 

Aviva Holdings (France) Limited United Kingdom 

Aviva Holdings CED II (Luxembourg) Sari Luxembourg 

Aviva Holdings Ireland Limited Ireland 

Aviva Insurance Company of Canada Canada 

Aviva Insurance Europe SE Ireland 

Aviva Insurance Limited United Kingdom 

Aviva Insurance Services UK Limited United Kingdom 

Aviva insurance UK Limited United Kingdom 

Aviva International Holdings Limited United Kingdom 

Aviva International Insurance Limited United Kingdom 

AVIVA INVESTISSEMENTS SAS France 

Aviva Investment Advisory Services Private Limited India 

Aviva Investment Finance Ireland Limited Ireland 

Aviva Investors Americas LLC USA 

Aviva Investors (FP) Limited Scotland 

Aviva Investors (GP) Scotland Limited Scotland 

Aviva Investors Asia Pte. Ltd Singapore 

Aviva Investors Canada Inc. Canada 

Aviva Investors Channel Islands Ltd. Guernsey 

Aviva Investors Commercial Assets GP Limited United Kingdom 

Aviva Investors EBC GP Limited United Kingdom 

Aviva Investors EBC Sari Luxembourg 

Aviva Investors Employment Services Ltd United Kingdom 

Aviva Investors Energy Centres No. l GP Limited United Kingdom 

Aviva Investors European Renewable Energy Fund 
SICAV Luxembourg 

Aviva Investors France S.A. France 

Aviva Investors Fund Services Ltd United Kingdom 

Aviva Investors Global Services Ltd United Kingdom 

Aviva Investors GR SPV 1 Limited United Kingdom 



Aviva Investors GR SPV 4 Limited 

Aviva Investors GR SPV 5 Limited 

Aviva Investors GR SPV 2 Limited 

Aviva Investors GR SPV 3 Limited 

Aviva Investors GR SPV 6 Limited 

Aviva Investors GR SPV 7 Limited 

Aviva Investors GR SPV 8 Limited 

Aviva Investors Ground Rent GP Limited 

United 

United 

United 

United 

United 

United 

United 

United 

Kingdom 

Kingdom 

Kingdom 

Kingdom 

Kingdom 

Kingdom 

Kingdom 

Kingdom 

Aviva Investors Ground Rent Holdco Limited 

Aviva Investors Group Holdings Limited 

Aviva Investors Hadrian Capital Fund 1 SICAV-SIF 

Aviva Investors Hadrian Capital I Carry LLP 

Aviva Investors Holdings Ltd 
Aviva Investors Infrastructure GP Limited 

Aviva Investors Ireland Holdings Limited 

Aviva Investors Ireland Limited 
Aviva Investors Jersey Nominee Limited 

Aviva Investors Jersey Unit Trusts Management Ltd 
Aviva Investors Lion Limited 
Aviva Investors London Ltd 

Aviva Investors Luxembourg SA 

Aviva Investors Mercure SICAV 

Aviva Investors North America Holdings Inc 

Aviva Investors North America Inc. 

Aviva Investors Pacific Pty Limited 
Aviva Investors Pensions Ltd 

Aviva Investors Poland SA 
Aviva Investors Poland Towerzystwo Funduszy 
Inwestysyjnych S.A. 
Aviva Investors Polish Retail GP Limited 

Aviva Investors Properties Asia S.A. 

Aviva Investors Properties Europe S.A. 

Aviva Investors Property Developments Limited 
Aviva Investors Property Fund Management 
Limited 

Aviva Investors Real Estate France SA 

Aviva Investors Real Estate Ltd 

Aviva Investors REaLM Energy Centres GP Limited 

Aviva Investors REaLM Infrastructure No. 1 Limited 
Aviva Investors Securities Investment ConsuUing 
Company Limited 

Aviva Investors Social Housing GP Limited 

United Kingdom 
United Kingdom 
United Kingdom 
United Kingdom 
United Kingdom 
United Kingdom 
Ireland 
Ireland 
Jersey 
Jersey 

United Kingdom 
United Kingdom 
Luxembourg 

USA 

USA 

Australia 

United Kingdom 

Poland 

Poland 

United Kingdom 
Luxembourg 
Luxembourg 
United Kingdom 

United Kingdom 

France 

United Kingdom 

United Kingdom 

United Kingdom 

Taiwan 

United Kingdom 



Aviva Investors Social Housing Limited United Kingdom 

Aviva Investors Students Assets GP Limited United Kingdom 

Aviva Investors UK Fund Services Limited United Kingdom 

Aviva Investors UK Funds Limited United Kingdom 

Aviva Investors UK Nominees Limited England 

Aviva Investors UK Real Estate Recovery (General 
Partner) Limited United Kingdom 

Aviva Investors UK Real Estate Recovery (Nominee 

Two) Limited United Kingdom 

Aviva Investors UK Real Estate Recovery (Nominee) 

Limited United Kingdom 

Aviva Italia Holding SpA Italy 

Aviva Italia SpA Italy 

Aviva Life & Pensions Ireland Limited Ireland 

Aviva Life & Pensions UK Limited United Kingdom 

Aviva Life and Annuity Company USA 

Aviva Life and Annuity Company of New York USA 

Aviva Life Holdings Ireland Limited Ireland 

Aviva Life Holdings UK Limited United Kingdom 

Aviva Life Insurance Company India Limited India 

Aviva Life Insurance Company Limited Hong Kong 

Aviva Life International Limited Ireland 

Aviva Life Investments UK Limited Scotland 

Aviva Life Services Ireland Limited Ireland 

Aviva Life Services UK Limited United Kingdom 

Aviva Life SpA Italy 

Aviva Life UK Limited United Kingdom 

Aviva London Assignment Corporation USA 

Aviva Ltd. Singapore 

Aviva Nominees UK Limited United Kingdom 

Aviva Oblig International SICAV France 

Aviva Oblirea Sicav France 

Aviva Ocean Racing Limited United Kingdom 

Aviva Overseas Holdings Limited United Kingdom 

Aviva Participations SA France 

Aviva Patrimoine SICAV France 

Aviva Pensii Private - Societate de Administrare a 

Fondurilor de Pensii Private SA Romania 

Aviva Pension Trustees UK Limited United Kingdom 

Aviva plc United Kingdom 

Aviva Powszechne Towarzystwo Emerytalne Aviva 
BZ WBK S.A. Poland 

Aviva Premier (SAS) France 



Aviva Previdenza S.p.A Italy 
Aviva Professional Services (Pty) Limited South Africa 
Aviva Public Private Finance Limited (Policyholder) United Kingdom 
Aviva Re Iowa, Inc USA 
Aviva Re Iowa II, Inc USA 
Aviva Re Limited Bermuda 
Aviva Re USA II, Inc. USA •' 
Aviva Re USA III, Inc. USA 
Aviva Re USA IV, Inc. USA 
Aviva Re USA VI, Inc USA 
Aviva Real Estate Investors [Avalon), LLC USA 
Aviva Real Estate Investors (Boyette), LLC USA 
Aviva Real Estate Investors (Cedar Valley), LLC USA 
Aviva Real Estate Investors [Compson Square), LLC USA 
Aviva Real Estate Investors (Dana Point) LLC USA 
Aviva Real Estate Investors (Deerpath 1), LLC USA 
Aviva Real Estate Investors (Deerpath II), LLC USA 
Aviva Real Estate Investors (Egandale Point), LLC USA 
Aviva Real Estate Investors (Elmwood Park), LLC USA 
Aviva Real Estate Investors [Falcon Landing), LLC USA 
Aviva Real Estate Investors [Jourdan Crossing), LLC USA 
Aviva Real Estate Investors (Lake Havasu), LLC USA 
Aviva Real Estate Investors (Lombard ), LLC USA 
Aviva Real Estate Investors [Marketplace), LLC USA 
Aviva Real Estate Investors (Melrose), LLC USA 
Aviva Real Estate Investors [Pinnacle), LLC USA 
Aviva Real Estate Investors [Renaissance), LLC USA 
Aviva Real Estate Investors (Trone), LLC USA 
Aviva Real Property Holdings, LLC USA 
Aviva Regional Operating Headquarters & 
Customer Services (Pvt) Ltd 

Aviva Risk Management Solutions UK Umited 

Aviva Securite Europe Sicav 

Aviva Securities, LLC 

Aviva Services Payment Limited 

Aviva Services Sp. z o. o. 

Aviva Share Account Limited 

Aviva Sigorta AS 

Aviva Solutions SAS 

Aviva Sp. z.o.o. 

Aviva SpA 

Aviva Special PFI GP Limited 

Aviva Staff Pension Trustee Limited 

Sri Lanka 

United Kingdom 

France 

USA 

Ireland 

Poland 

United Kingdom 

Turkey 

France 

Poland 

Italy 

United Kingdom 

United Kingdom 



Aviva Towarzystwo Ubezpieczen na Zycie S.A. Poland 

Aviva Towarzystwo Ubezpieczen Ogolnych S.A. Poland 

Aviva Training & Services SRL Romania 

Aviva Trust Company Channel Islands Limited Jersey 

Aviva Trustee Company Ireland Limited Ireland 

Aviva UK Limited United Kingdom 

Aviva UKGI Investments Limited United Kingdom 

Aviva Undershaft Two Limited Ireland 

Aviva Undershaft One S.E. Ireland 

Aviva USA Corporation USA 

Aviva USA Corporation USA 

Aviva USA Corporation USA 

Aviva Valeurs Francaise SICAV France 

Aviva Valeurs Immobilieres Sicav France 

Aviva Vida y Pensiones S.A. de seguros y 
reaseguros (Sociedad Unipersonal) 

Aviva Vie SA 

Aviva Vita SpA 

Aviva Warranty Services Inc. 
Aviva Wrap UK Limited 
Aviva-COFCO Life Insurance Company Ltd 

AvivaSA Emeklilik ve Hayat A.S. 

Ballard Investment Company Limited 
Banca Network Investimenti SpA 

Barwell Business Park Nominee Ltd. 

Bay-Mill Specialty Insurance Adjusters Inc 
Betelgeuse (SICAV) 

BIGG Regeneration (General Partner) Limited 

Bluecycle.com Limited 

Blueprint (General Partner) Limited 

Blueprint (Nominees) Limited 

BMG (Livingston) General Partner Limited 

BMG (Mansfield) General Partner Limited 
BMG (Mansfield) Limited 

BMG (York) General Partner Limited 

BMG (York) Limited 
BMG (York) Partnership Trustee Limited 
Bristol and Bath Science Park Estate Management 

Company Limited 

Brokers International Ltd. 

Building A Future (Newham Schools) Limited 

BZ WBK - Aviva Towarzystwo Ubezpieczen na Zycie 
SA 

Spain 
France 
Italy 
Canada 

United Kingdom 
China 

Turkey 
United Kingdom 
Italy 

United Kingdom 

Canada 
France 

United Kingdom 

United Kingdom 

England 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

USA 

United Kingdom 

Poland 



BZ WBK - Aviva Towarzystwo Ubezpieczen 
Ogolnych SA 
Caja Espana Vida, Compania de Seguros y 
Reaseguros 

Caja Granada Vida, de Seguros y Reaseguros, SA. 
Caja Murcia Vida y Pensiones, de Seguros y 
Reaseguros S.A. 

Cambridge Retail Park (GP) Limited 
Cambridge Retail Park (Nominee No.2) Limited 
Cambridge Retail Park (Nominee) Limited 
Cardiff Bay (CPS) Limited 
Cardiff Bay GP Umited 
Cardiff Bay Nominee 1 Ltd 
Cardiff Bay Nominee 2 Ltd 
Carillion-lgloo Limited 
Carillion-lgloo Nominees Limited 
Centaurus CER (Aviva Investors) Sarl 
Centralife Annuities Service, Inc. 
CGNU Life Assurance Ltd. 
CGU Group BV 

CGU International Holdings BV 
CGU Project Services Private Limited 
Chantry Court Westbury Limited 

CIMB Aviva Assurance Berhad 
CIMB Aviva Takaful Berhad 
Client One Securities LLC 

Closed Joint Stock Insurance Company "Aviva" 
(ZAo) 
Colnbrook General Partner Limited 
Colnbrook Nominee Limited 
Commercial Union Capital Limited 
Commercial Union Corporate Member Limited 
Commercial Union do Brasil Representacoes 
Limitada 

Commercial Union Finance BV 
Commercial Union Life Assurance Company Ltd, 
Commercial Union Nominee Holdings Limited 
Commercial Union Trustees Limited 
Cornerford Limited 

Crane Investment Holdings Pte. Limited 
Creative Marketing International Corporation 
Croissance Immo SCPI 
Croissance Pierre 2 SA 

Poland 

Spain 

Spain 

Spain 

Jersey 

Jersey 

Jersey 

United Kingdom 
United Kingdom 
United Kingdom 
United Kingdom 
United Kingdom 
United Kingdom 
Luxembourg 
USA 

United Kingdom 
Netheriands 
Netheriands 
India 

United Kingdom 
Malaysia 
Malaysia 
USA 

Russia 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

Brazil 

Netheriands 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

Singapore 

USA 

France 

France 



Croissance Pierre SCI 
Curelife Limited 

CXG Aviva Corporacion CaixaGalicia de Seguros y 

Reaseguros, S.A. 

Czar Management Limited 
Designer Retail Outlet Centres (General Partner) 
Ltd /The 
Designer Retail Outlet Centres (Livingston) General 
Partner Limited/The 
Designer Retail Outlet Centres (Mansfield) General 
Partner Limited/The 
Designer Retail Outlet Centres (York) General 
Partner Limited/The 
Devon Nominees (No. 1) Limited 

Devon Nominees (No. 2) Limited 

Devon Nominees (No. 3) Limited 

dollarDex Investments Pte Ltd 
DROC Livingston CP Limited 
East Point Reinsurance Company of Hong Kong 

Limited 
Ebisu Investments Limited 
Eolica Almatret, S.L.U 
Elite Insurance Company 
Epargne Actuelle 
EPI NU Sari 
EurofilSA 

Eurovita Assicurazioni SpA 
Exeter Estates Ltd 
Finoa sri 

First-Aviva Life Insurance Co., Ltd 

Fitzroy Place GP 2 Limited 

Fitzroy Place Management Co Limited 

Fitzroy Place Residential Limited 

GA Life Property Ireland Ltd. 
Galleries Bristol Nominee No.2 Ltd. / The 

General Accident Developments Limited 
General Accident Executor and Trustee Company 
Limited 

General Accident plc 
Gresham Insurance Company Limited 
Hamilton Life Assurance Company Limited 
Hand in Hand Insurance Services Limited 
Healthcode Limited 

France 

Bermuda 

Spain 

Ireland 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

Singapore 

United Kingdom 

Hong Kong 
United Kingdom 
Spain 

Canada 

France 
Luxembourg 

France 

Italy 

Bahamas 
Italy 

Taiwan 

United Kingdom 
United Kingdom 
United Kingdom 
Ireland 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

England 

United Kingdom 

United Kingdom 

United Kingdom 



Hemel Hempstead Estate Management Ltd. 
Hexagone Sari 

Hill House Hammond Limited 
Holloways Properties Limited 
Homesun Limited 
Homesun 2 Limited 
Homesun 3 Limited 
Homesun 4 Limited 
Homesun 5 Limited 

Hong Kong Reinsurance Company Limited 
Howgate Four Limited 

Howgate Freehold Limited 
Howgate Leasehold Limited 

Howgate One Limited 

Howgate Three Limited 

Howgate Two Limited 

Igloo Regeneration (Butcher Street) Limited 
Igloo Regeneration (General Partner) Ltd. 
Igloo Regeneration (Nominee) Limited 
Igloo Regeneration Developments (General 
Partner) Limited 
Igloo Regeneration Developments (Nominees) 
Limited 
Inowest Insurance Brokers Inc 
Insurance Agency Marketing Services, Inc. 
Insurance Agent Service Inc. 
IQUO Limited 
Knockanevin Limited 

Lancashire & Yorkshire Reversionary Interest 
Company Ltd. /The 
Liberty One Limited 
Liberty Romford Limited 
Liberty Two Limited 

Lime Property Fund (General Partner) Limited 
Lime Property Fund (Nominee) Umited 
Limited Liability Company "Gl Financial Services" 
Limited Liability Company "InterTrust" 
Locamat SAS 
Lodz B.C. Sp.zoo 
Logipierre 1 SCPI 

London and Edinburgh Insurance Company Limited 
Mall (General Partner) Limited/The 
Mall Nominee One Limited 

United Kingdom 

Luxembourg 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

Hong Kong 

United Kingdom 

Jersey 

Jersey 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

Canada 

USA 

Canada 

United Kingdom 

Ireland 

United 

United 

Jersey 

United 

United 

United 

Russia 

Russia 

France 

Poland 

France 

United 

United 

United 

Kingdom 

Kingdom 

Kingdom 

Kingdom 

Kingdom 

Kingdom 

Kingdom 

Kingdom 



Mall Nominee Two Limited 

Matchtrack Limited 

Matthew Parker Street (Nominee No 1) Limited 

Matthew Parker Street (Nominee No 2) Limited 

Metropath Limited 

Mill NU Developments (Conference Centre) 

Limited 

Mill NU Properties Limited 

Morley Properties Limited 

Mortimer Street Associated Co 1 Limited 

Mortimer Street Associated Co 2 Limited 

Mortimer Street Nominee 1 Limited 

Mortimer Street Nominee 2 Limited 

Mortimer Street Nominee 3 Limited 

National Home Warranty Group Inc. 

National Westminster Reinsurance Limited 

Navigator Investment Services Limited 

Netnerve Ltd. 

New Oxford Street (General Partner) Limited 

New Oxford Street (Nominee) Limited 

Newton Gestion Luxembourg SA 

Ninesevenfive Limited 

Non-State Pension Fund "Aviva Pensions" 

United K 

United K 

United K 

United K 

United K 

ngdom 

ngdom 

ngdom 

ngdom 

ngdom 

ngdom 

ngdom 

ngdom 

ngdom 

ngdom 

ngdom 

ngdom 

ngdom 

Norwepp (General Partner) Limited Un ted Ki 

Norwich Union (Mall GP) Limited Un ted Ki 

Norwich Union (Shareholder GP) Limited Un ted Ki 

Norwich Union Life Insurance Company Limited 
/The Un ted Ki 

Norwich Union Limited Un ted Ki 

NU 3PS Limited Un ted Ki 

NU College For Canterbury Limited Un ted Ki 

NU Developments (Brighton) Limited Un ted Ki 

NU Library For Brighton Limited Un ted Ki 

NU Local Care Centres (Bradford) Limited Un ted Ki 

NU Local Care Centres (Chichester No. 1) Limited Un ted Ki 

NU Local Care Centres (Chichester No. 2) Limited Un ted Ki 

NU Local Care Centres (Chichester No. 3) Limited Un ted Ki 

NU Local Care Centres (Chichester No. 4) Limited Un ted Ki 

NU Local Care Centres (Chichester No. 5) Limited Un ited Ki 

NU Local Care Centres (Chichester No. 6) Limited Un ited Ki 

NU Local Care Centres (Farnham) Limited Un ited Ki 

NU Local Care Centres (West Park) Limited Un ited Ki 

NU Local Care Centres Limited Un ited Ki 

United Kii 

United Kii 

United Kii 

United Ki 

United Ki 

United Ki 

United Kii 

United Kii 

Canada 

Ireland 

Singapore 

United Kingdom 

United Kingdom 

United Kingdom 

Luxembourg 

Scotland 

Russia 

ngdom 

ngdom 

ngdom 

ngdom 

ngdom 

ngdom 

ngdom 

ngdom 

ngdom 

ngdom 

ngdom 

ngdom 

ngdom 

ngdom 

ngdom 

ngdom 

ngdom 

ngdom 

ngdom 



NU Offices For Redcar Limited 

NU Offices For Surrey Limited 

NU Schools For Redbridge Limited 
NU Technology and Learning Centres (Hackney) 

Limited 

NU Technology and Learning Centres Limited 
NULH2 Ltd. 
NUPPP (Care Technology and Learning Centres) 
Limited 

NUPPP (GP) Limited 
NUPPP (GP) Limited 

NUPPP Hard Services Limited 

NUPPP Nominees Umited 
Ocean Marine Insurance Company Limited /The 

OlS Ontario Insurance Service Limited 

Orn Capital LLP 

Orn Capital Management (Bermuda) Limited 

Orn Capital Services Limited 

Orn Management Company Limited 

Otemachi Pte Limited 
Otemachi Pte Limited (Japan Branch) 
Paddington Central I (GP) Limited 

Paddington Central I Nominee Limited 
Paddington Central II (GP) Limited 

Paddington Central III (GP) Ltd 

Paddington Central IV Property Adviser Ltd 

Paddingtoncentral Management Company Limited 

Pelayo Vida Seguros y Reaseguros SA 

Petunia SpA 

Pierrevenus SCPI 
Pilot Insurance Company 

Porth Teigr Management Company Limited 
PRIMONAL REAL ESTATE INVESTMENT 
MANAGEMENT Societe Anonyme 

PT Asuransi Aviva Indonesia 
Quantum Property Partnership (General Partner) 
Limited 

Quantum Property Partnership (Nominee) Limited 
Quarryvale One Ltd. 
Quarryvale Three Ltd. 
Queensgate (GP) Limited 
Queensgate (Nominees 1) Limited 
Queensgate (Nominees 2) Limited 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 
United Kingdom 
United Kingdom 
United Kingdom 
United Kingdom 
United Kingdom 
Canada 

United Kingdom 
Bermuda 

United Kingdom 

Bermuda 

Singapore 
Japan 

United Kingdom 
United Kingdom 

United Kingdom 

United Kingdom 
United Kingdom 

United Kingdom 

Spain 
Italy 

France 

Canada 
United Kingdom 

France 
Indonesia 

United 

United 

United 

United 

United 

United 

United 

Kingdom 

Kingdom 

Kingdom 

Kingdom 

Kingdom 

Kingdom 

Kingdom 



Quercus (General Partner) Ltd. 

Quercus (Nursing Homes No. 2) Ltd. 

Quercus (Nursing Homes) Ltd. 

Quercus (Westbury) Limited 

Quercus GP Holdco Limited 

Quercus Housing (No. 1) Ltd. 

Quercus Housing (No. 2) Ltd. 

Quercus No. 2 (General Partner) Limited 

Quercus Nursing Homes 2001 (A) Ltd. 

Quercus Nursing Homes 2001 (B) Ltd. 

Quercus Nursing Homes 2010 (C) Ltd. 

Quercus Nursing Homes 2010 (D) Ltd. 

Rabbit Chojamaru TMK 

Rabbit Kanda TMK 

Rabbit Midosuji TMK 

Rabbit Nakanoshima TMK 

Rabbit Otemachi TMK 

RAC PENSION TRUSTEES LIMITED 

Reschop Carre Hattingen GmbH 

Reschop Carre Marketing GmbH 

River Road Asset Management LLC 

Rugby Radio Station (General Partner) Limited 

Rugby Radio Station (Nominee) Limited 

S&Y Insurance Company 

Sapphire Actipark 1 Sari 

Sapphire Actipark 2 Sari 

Sapphire Actipark SCI 

Sapphire lie de France 1 Sari 

Sapphire lie de France 2 Sarl 

Sapphire lie de France SCI 

Sapphire Lyon 1 Sari 

Sapphire Lyon 2 Sari 

Sapphire Lyon SCI 

SCI CARPE DIEM 

Scottish & York Insurance Co. Limited 

Segesfi SA 

Selborne One Limited 

Selborne Two Limited 

Selborne Walthamstow Limited 

Selectinvie SCI 

Selectipierre 1 SCPI 

Selectipierre 2 SCPI 

Selectipierre SC 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

Japan 

Japan 

Japan 

Japan 

Japan 

England 

Germany 

Germany 

USA 

United Kingdom 

United Kingdom 

Canada 

Luxembourg 

Luxembourg 

France 

Luxembourg 

Luxembourg 

France 

Luxembourg 

Luxembourg 

France 

France 

Canada 

France 

United Kingdom 

United Kingdom 

Jersey 

France 

France 

France 

France 



Serviced Offices UK (Services) Limited 
Serviced Offices UK GP Limited 
Sen/iced Offices UK Nominee Limited 
Services d'Assuranee Youville Inc. 
Shepperton Studios (General Partner) Limited 
Societe Civile Immobiliere Montaigne 
Societe Concessionnaire des Immeubles de la 
Pepiniere SA 
SOFRAGI 

Solus (London) Limited 
Solus Automotive Limited 
Southgate General Partner Limited 
Southgate LP (Nominee 1) Limited 
Southgate LP (Nominee 2) Limited 
Square Brighton Limited/The 
Swan Valley Management Limited 
Terrace Center Associates, LLC 
The Forum, Horsham (No.l) Limited 
The Forum, Horsham (No.2) Limited 
Tortise Chojamaru GK 
Tortise Kanda GK 
Tortise Midosuji GK 
Tortise Nakanoshima GK 
Traders General Insurance Company 
Trinity Aberdeen Limited 
Trinity One Limited 
Trinity Trustee Company Ltd 
Trinity Two Limited 
Tyne Assets (No. 2) Limited 
Tyne Assets Limited 
Ufifrance Immobilier SCPI 
UFF Entrepreneurs 
Ufifrance Gestion 
Ufifrance Patrimoine SAS 
Undershaft (AE No. 3) Limited 
Undershaft (AE No. 4) Limited 
Undershaft (Bonus) Limited 
Undershaft (Boiler) Limited 
Undershaft (CGUUL) Limited 
Undershaft (Hamilton) Limited 
Undershaft (No.2) BV 
Undershaft (NUCM) Umited 
Undershaft (NUL) UK Umited 

United Kingdom 

United Kingdom 

United Kingdom 

Canada 

United Kingdom 

France 

France 

France 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

USA 

United Kingdom 

United Kingdom 

Japan 

Japan 

Japan 

Japan 

Canada 

Jersey 

United Kingdom 

United Kingdom 

United Kingdom 

England 

England 

France 

France 

France 

France 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

United Kingdom 

Netheriands 

United Kingdom 

United Kingdom 



Undershaft (NULLA) Umited 

Undershaft (Peak No.3) UK Umited 

Undershaft (World) Umited 

Undershaft Limited 

Undershaft WG Umited 

Unicorp Vida, Compania de Seguros y Reaseguros 

Union Financiere de France Banque 

Unitair General Partner Limited 

Uzdaroji akcine gyvybes draudimo ir pensijq 

bendrove "Aviva Lietuva" 

Vanwall 2 Management Company Ltd. 

Victoire Immo 1 SCI 

Victoire Sirius SICAV 

Victor Hugo 1 Sari 

Victor Hugo 2 Sari 

Victor Hugo 3 SCI 

Victoria Reinsurance Company Ltd 

Vietinbank Aviva Life Insurance Company Limited 

VIP Conseils SA 

Vivas Financial Services Limited 

Voltaire SAS 

Wayfarer Insurance Brokers Limited 

Welsh Insurance Corporation Limited /The 

Wood Green London Limited 

Wood Green One Limited 

Wood Green Two Limited 

Wood Lane (Stadium) Limited 

Woori Aviva Life Insurance Co. Ltd 

Wroclaw B.C. Sp.zoo 

XEL RETAIL GROUP UMITED 

Yorkshire Insurance Company Limited/The 

Kingdom 

Kingdom 

Kingdom 

Kingdom 

Kingdom 

United 

United 

United 

United 

United 

Spain 

France 

United Kingdom 

Lithuania 

United Kingdom 

France 

France 

Luxembourg 

Luxembourg 

France 

Barbados 

Vietnam 

France 

Ireland 

France 

Canada 

United Kingdom 

Jersey 

United Kingdom 

United Kingdom 

United Kingdom 

South Korea 

Poland 

England 

United Kingdom 



Exhibit 12.1 

Certification of the Company's Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 

I, Mark Wilson, certify that: 

1. I have reviewed this Annual Report on Form 20-F (the "Report") of Aviva plc (the "Company"); 

2 Based on my knowledge, this Report does not contain any untrue statement of a material fact or omit to state a 
material fact necessary to make the statements made, in light of the circumstances under which such statements 
were made, not misleading with respect to the penod covered by this Report, 

3. Based on my knowledge, the financial statements, and other financial information included in this Report, fairly 
present in all material respects the financial condition, results of operations and cash flows of the Company as of, 
and for, the periods presented in this Report; 

4. The Company's other certifying officer and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-l 5(e) and 15d-l 5(e)) and internal control over financial reporting 
(as defined in Exchange Art Rules 13a-15(f) and 15d-15(f)) for the Company and have: 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be 

designed under our supervision, to ensure that material information relating to the Company, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this Report is being prepared; 

(b) Designed such internal control over financial reponing, or caused such internal control over financial reporting to 
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting 
and the preparation of financial statements for external purposes in accordance with generally accepted 
accounting principles; 

(c) Evaluated the effectiveness of the Company's disclosure controls and procedures and presented in this Report 
our conclusions about the effertiveness of the disclosure controls and procedures, as of the end of the period 
covered by this Report based on such evaluation, and 

(d) Disclosed in this Report any change in the Company's internal control over financial reporting that occurred 
during the period covered by the Report that has materially afferted, or is reasonably likely tO materially affect, 
the Company's internal control over financial reporting; and 

5 The Company's other certifying officer and I have disclosed, based on our most recent evaluation of internal control 
over financial reporting, to the Company's auditors and the audit committee of the Company's board of dirertors (or 
persons performing the equivalent function): 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial 

reporting which are reasonably likely to adversely affert the Company's ability to record, process, summarize and 
report financial information; and 

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in 
the Company's internal control over financial reporting. 

Date: 22 March 2013 

Mark Wilson 
Group chief executive officer 



Exhibit 12.2 

Certification of the Company's Chief Financial Officer pursuant to Sertion 302 of the Sarbanes-Oxley Art of 2002 

1. Patrick Regan, certify that. 

1 1 have reviewed this Annual Report on Form 20-F (the "Report") of Aviva plc (the "Company"); 

2. Based on my knowledge, this Report does not contain any untrue statement of a material fart or omit to state a 
material fart necessary to make the statements made, in light of the circumstances under which such statements 
were made, not misleading with respect to the period covered by this Report; 

3. Based on my knowledge, the financial statements, and other financial information included in this Report, fairly 
present in all material respects the financial condition, results of operations and cash flows of the Company as of, 
and for, the periods presented in this Report; 

4. The Company's other certifying officer and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting 
(as defined in Exchange Art Rules 13a-15(f) and 15d-15(f)) for the Company and have: 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be 

designed under our supervision, to ensure that material information relating to the Company, induding its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this Report is being prepared; 

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to 
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting 
and the preparation of financial statements for external purposes in accordance with generally accepted 
accounting principles; 

(c) Evaluated the effertiveness of the Company's disclosure controls and procedures and presented in this Report 
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period 
covered by this Report based on such evaluation; and 

(d) Disclosed in this Report any change in the Company's internal control over financial reporting that occurred 
during the period covered by the Report that has materially afferted, or is reasonably likely to materially affert, 
the Company's internal control over hnancial reporting, and 

5. The Company's other certifying officer and I have disclosed, based on our most recent evaluation of internal control 
over financial reporting, to the Company's auditors and the audit committee of the Company's board of dirertors (or 
persons performing the equivalent funrtion): 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial 

reporting which are reasonably likely to adversely affect the company's ability to record, prcKess, summarize and 
report financial information; and 

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in 
the Company's internal control over financial reporting. 

Date- 22 March 2013 

Patrick Regan 
chief financial officer 



Exhibit 13.1 

Certification of the Company's Chief Executive Officer pursuant to Sertion 18 U.S.C. Section 1350, as adopted pursuant 
to Section 906 of the Sarbanes-Oxley Art of 2002 

In connertion with this Annual Report on Form 20-F of Aviva plc (the "Company") for the year ended December 31, 
2012, as filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, Mark Wilson, Group 
Chief Executive of the Company, certify, pursuant to 18 U.S.C. Sertion 1350, that to my knowledge; 

(1) The Report fully complies with the requirements of Sertion 13(a) or 15(d), as applicable, of the Securities Exchange 
Art of 1934; and 

(2) The information contained in the Report fairly presents, in all material resperts, the financial condition and results of 
operations of the Company. 

Date. 22 March 2013 

Mark Wilson 
Group chief executive officer 



Exhibit 13.2 

Certification of the Company's Chief Financial Officer pursuant to Section 18 U.S.C. Section 1350, as adopted pursuant 
to Sertion 906 of the Sarbanes-Oxley Act of 2002 

In connection with this Annual Report on Form 20-F of Aviva plc (the "Company") for the year ended December 31, 
2012, as filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, Patrick Regan, Chief 
Financial Officer of the Company, certify, pursuant to 18 U.S.C. Sertion 1350, that to my knowledge: 

(1) The Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange 
Artof 1934, and 

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of 
operations of the Company. 

Date: 22 March 2013 

Patrick Regan 
Chief finaiKial officer 


