Reattribution in Context

The purpose of this document is to share background
information on the insurance sector, Aviva as an
organisation and its approach to the reattribution project.

Norwich Union rebranded as Aviva in the UK on 1 June 2009. Where an historical position or events prior to 1 June 2009
are described in this appendix, ‘Aviva’ and associated naming conventions have been used. Financial information has not
been updated and remains as at the time of the report date.

Information contained in this report, its appendices or elsewhere which was provided by Aviva has been prepared by or
commissioned by Aviva to facilitate its negotiations with the Policyholder Advocate. Aviva does not authorise the use of this
information for any other purpose. Whilst Aviva has taken reasonable care that the information is accurate, it was prepared
for use only by the Policyholder Advocate and her advisers and this information is not to be construed as advice by or on
behalf of Aviva to any person, including policyholders and shareholders. No representation or warranty (whether express or
implied) is given as to the future projections, estimates, returns or prospects, or any assumptions underlying them noted in
this report. Aviva is not liable for any loss arising from any errors, omissions or misrepresentations in this report or other
documents referred to in this report, or any third party action or decisions which may in any way be based on this report.

This information may not be published in any format or otherwise disclosed to any third parties without the express written
permission of Aviva.

The report and appendices prepared by the Policyholder Advocate and her advisers do not necessarily represent the views
and opinions of Aviva. Except where specifically stated otherwise, the views and opinions of the Policyholder Advocate, the
Office of the Policyholder Advocate and/ or her advisers set out in the Policyholder Advocate's Report, its Appendices or
elsewhere should not be taken to represent the views of Aviva.
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1.00 Context

The reattribution process gives eligible with-profits policyholders the opportunity to elect whether or
not they wish to accept Aviva's proposal in relation to the reattribution of the inherited estates of
CGNU Life and CULAC with-profit funds, in which eligible policyholders will be offered a payment in
exchange for giving up their interests in possible future special distributions from the inherited estates.

The key aim in our thinking is for all Aviva customers to be treated in a fair and open fashion with
access to sufficient and timely information on which to base their decision. We have also followed a
guiding principle for this reorganisation of ensuring that policyholders’ reasonable expectations and
security of their benefits will not be adversely affected by the proposed changes. Indeed, both the
Independent Expert and the Financial Services Authority (FSA) have also sought to ensure that this is
the case.

With that in mind, this paper shares background information (including information on the insurance
sector), on Aviva as an organisation, and sets the context for the reattribution proposals.

3of 23

Appendix by: Aviva UK Life — June 2009 '.
AVIVA

© Aviva Plc



It

2.00 Background Information Relevant to the Reattribution
Proposals

2.01  With-profits

The following definition of with-profits is provided by the ABI*:

“With-profits policies are pooled investments where the policyholder shares in the company’s profit.
Premiums are invested in a fund of assets, principally stocks and shares, but also property, fixed
interest, cash and other investments. With-profits policies differ from most unit-linked insurance
policies or savings in unit trusts in two key ways: firstly the return on investments is allocated in regular
bonuses which are guaranteed in certain circumstances; secondly, the benefits paid out do not rise
and fall automatically with changes in the value of the investments backing the with-profits policies —
the insurance company smoothes the payouts instead.

“These two features reduce the risk and severity of a fall in the final payout on a policy which matures
at a time when the stock market has fallen.

“With-profits work by giving the policyholder a regular bonus (often yearly) during the life of the policy
(this is also known as “reversionary” bonuses). These bonuses, once declared, are guaranteed on
maturity even if the value of the underlying investments is substantially less than the face value of the
policy (after allowing for smoothing). The purpose of this is to protect the interests of the remaining
policyholders by preventing those leaving early from taking more than their fair share.

With-profits play an important role in the investment market by reducing some of the risks of direct
investment in equities but allowing savers to benefit from higher returns than deposits. Many
consumers do not wish to take the risk of direct or unit-linked equity exposure.”

2.02 Inherited Estates

An inherited estate is money that has built up in a with-profits fund over many generations, which is
over and above the amount that is expected to be needed to meet current and future policyholder
commitments and other obligations of the with-profits fund.

The FSA describes® inherited estates as: "The 'inherited estate' is part of the with-profits fund.
Generally, it is that part of the with-profits fund over and above the part required to meet realistic
liabilities that the firm nevertheless retains for commercial reasons. For example, to ensure it has a
strong capital base or to fund future growth plans. The inherited estate provides working capital for the

! ABI Research Brief September 2008, With-profits and savings
2 http://www.fsa.gov.uk/pages/Doing/Regulated/newcob/fags/estates.shtml
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with-profits fund in the longer term and supports its operation. In most with-profits firms, the inherited
estate has built up over many years. It is usually made up of previous and current policyholders'
premiums and investment returns, or past injections of capital from shareholders."

From both a legal and regulatory perspective the inherited estate is an asset of the company and
represents its working capital. However, the size of the inherited estate is by no means fixed. It is
perhaps best described as the difference between two very large amounts, being the assets and
liabilities of the with-profits company, both of which are volatile and susceptible to external influences
such as interest rates, equity movements and property markets. The simplest practical description of
the inherited estate is that it represents the assets in a with-profits fund over and above the money
expected to be required to meet policyholder liabilities.

The primary purpose of the inherited estate is to support the features of with-profits business and
provide security to policyholders. This manifests itself in how the inherited estate is used to support
the investment strategy of the fund and to deliver flexibility in the smoothing of maturity payments. It
also meets the excess between the cost of guarantees and asset share, and provides capital to
support the writing of new business.

As we have entered a period of global economic volatility, the value of the inherited estate has
become more apparent. Aviva has determined that the funds whose inherited estates it is planning to
reattribute should operate between an AA and AAA strength fund to align with policyholder
expectations. As a result these funds have survived and continue to provide good returns to
policyholders despite many historic economic depressions, including both World Wars, the 1929 Great
Depression and the 1974 OPEC oil shock.

More detailed explanations can be found in the following appendices:
o Size of the Inherited Estates
o Contributions to the Inherited Estates
. Policyholders' Future Security and Risk Appetite
o The Aviva Offer

2.03 Reattribution versus Special Distribution of the Inherited Estates

2.03.01 Special distribution (also sometimes known as special bonus)

There are times when the value of the inherited estate rises to such an extent that not all of it is
necessarily required to fulfil the objectives of supporting the features of with-profits business and
providing security to policyholders. In such circumstances a special distribution may be declared by
the Board.

Under a special distribution, payments are made from an inherited estate in the form of a special
bonus to policyholders and shareholders usually in the proportions 90% and 10%. The payments to
policyholders are usually in the form of additional bonuses which are added to the policies.
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This payment reduces the value of the inherited estate as that part is no longer needed to support the
features of the with-profits business, provide investment freedom and provide security to policyholders
of the with-profits funds.

In February 2008, Norwich Union announced that they were awarding special bonuses worth an
estimated £2.1 billion® to qualifying CGNU Life and CULAC policyholders over the next three years.

Further details of the special bonus announced in February 2008 can be found at the web address
http://www.aviva.co.uk/specialbonus/ and in the following appendices:

. Qualification for the Special Pre-Reattribution Distribution

. The Pre-Reattribution Distribution

2.03.02 Reattribution

A reattribution is when eligible policyholders can choose to receive a payment in return for giving up
their interests in any possible future distributions from an inherited estate.

The payment is made from shareholders and does not come from the with-profits funds (including the
inherited estate).

Following the proposed reattribution, the reattributed inherited estate will remain in a support account
within the funds to provide the same support for the features of the with-profits business and provide
security to policyholders of the with-profits funds until it is no longer needed — at which time any
remaining ‘surplus’ will be distributed 100% to shareholders.

The shareholder return on this transaction is not guaranteed. It is dependent on uncertain factors such
as investment volatility, interest rate changes, changes in tax or regulation and the actions of
policyholders themselves. This means that shareholders will take on 100% of the risk rather than their
current 10% level.

Further details of the reattribution proposals can be found below and in the following appendices and
documents:

o Eligibility for the Reattribution

o The Aviva Offer

o Aviva’'s Scheme

. Actuarial Function Holder’s report
. With-Profits Actuary’s Report

. The Independent Expert’'s Report

% Valuation as at 1% January 2008
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2.04 Market Forces

As with-profit funds and their inherited estates are primarily invested in stocks, shares and property,
their value will go up and down based on the underlying value of the investments.

Market volatility during 2008 has seen large movements in the value of the assets of the with-profit
funds, meaning that more support is required from the inherited estates to support policyholder
benefits and as a result large reductions in the value of inherited estates have been seen.
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3.00 Aviva’'s Reattribution and Fund Transfer Project
Aviva is proposing to make changes to three of its funds:
. CGNU Life with-profits fund
. Commercial Union Life Assurance Company (CULAC) with-profits fund
. NUL (RBS) Limited
These changes affect a large number of our policyholders.

Our proposed changes are a reorganisation: consisting of a reattribution and a fund transfer. In
February 2008 we announced a special distribution and we describe how this relates to the
reattribution below.

3.01 Fund Transfer

Aviva proposes to transfer the CGNU Life and CULAC with-profits funds; and NUL (RBS) into new
sub-funds of Aviva Life & Pensions UK Limited (AVLAP), so that all our with-profits business is held in
one existing Aviva company. This will simplify our operations and allow us to reorganise how we use
some of the money in these funds.

The arrangements have been designed to ensure that policy benefits will continue to be safeguarded
and investments will remain secure.

If the fund transfer goes ahead we will confirm the precise effective date nearer to the time, the
intended effective date is 1% October 2009.

3.02 Reattribution

We are proposing to reorganise how we use some of the money that has built up in the CGNU Life
with-profits fund and CULAC with-profits fund over many years. This money is known as the inherited
estate and could be used more efficiently, whilst making sure that the funds remain financially secure.

Legally, the inherited estate belongs to the company and not the policyholder. Policyholders have a
contingent interest in possible future special distributions from the inherited estate which would
normally be paid in the proportions of 90% to policyholders and 10% to shareholders. From a legal
perspective, a policyholder has no right to expect such distributions during the lifetime of their policy.

In this reattribution, eligible policyholders can choose to receive a payment in return for giving up their
interests in possible future special distributions from the inherited estate.
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Aviva believes it is making a fair offer to policyholders for their contingent interest. The benefit to the
individual policyholder is a certain payment now versus uncertain special distributions in the future.
Each eligible policyholder is able to decide whether or not to wait for any potential future special
distribution or accept the offer — there is no majority vote. The main terms of their policies will not be
affected whether or not they accept the offer.

Only policies invested in the with-profits funds of CGNU Life and CULAC are eligible for the
reattribution.

The reattribution is beneficial to eligible policyholders because:

. It offers a payment to eligible policyholders that would not be available under normal
circumstances

. The payment is made by Aviva plc, not taken from the with-profits funds (including the
inherited estate)

. Security for investments is maintained

It also provides cost-effective access to capital for Aviva that will support continued business growth
and the financial strength of the company.

By doing this, both policyholders and shareholders will benefit from the money in the inherited estates
being used more effectively, whilst making sure that the funds remain financially secure.

Aviva can withdraw from the process at any time before the effective date if it does not believe such
an exercise is in the interests of both policyholders and shareholders. However, if this were to happen,
the shareholder would meet the full cost of the process.

3.03  Special Distribution

A special distribution was announced in February 2008. Under the special distribution a total of around
£2.1 billion* — a large slice of the available inherited estate — was reserved for payment to
policyholders with qualifying policies. The distribution is in the form of special bonuses added to
policies.

With-profits policies eligible for the special distribution must be invested in the CGNU Life or CULAC
with-profits funds on 1 January 2008 to receive the first payment, and then on 1 January 2009 and 1
January 2010 to receive the subsequent instalments.

The special distribution is being paid out of the inherited estates of CGNU Life and CULAC. This
significantly reduces the size of the inherited estates and makes further special distributions unlikely in
the foreseeable future.

* Valuation as at 1% January 2008
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3.04 Customer Experience

Aviva’'s primary concern is to ensure that customers are treated fairly throughout this process. Key
elements of this are to ensure that they have access to relevant information and that they have the
opportunity to contact the company to raise any questions or concerns.

In developing these proposals, Aviva has undertaken an extensive programme of consumer testing of
its proposals, messaging and documentation.

Aviva has established a dedicated team of highly trained staff to deal with enquires, received by mail,
e-mail or telephone, in connection with this project. Customer response handling capability has been
established in India.

Arrangements also exist to enable policyholders to contact the Office of the Policyholder Advocate.

3.05 Project Governance
Governance arrangements have been established which reflect the high profile and complex nature of
the project. Treating Customers Fairly (TCF) is a key factor in these provisions.

John Lister, Finance Director of Aviva UK Life, leads the project. He is a member of the Aviva UK Life
Executive Team which reports to Mark Hodges, Chief Executive for Aviva UK Life.

John is supported by a leadership team within the project, which includes Gary Price (Project
Director).

Aviva and the Policyholder Advocate have been working together for three years following a closely
regulated process which defines a reattribution under FSA rules. Aviva's normal governance controls
apply equally to this reattribution. In addition, there are a number of additional controls in place which
protect the consumer and ensure a fair outcome:

. Aviva's own commitment and responsibility to treat its policyholders fairly;
. A majority Independent With-Profits Committee;

. Appointment of an Independent Expert;

° With-Profits Actuary;

. Appointment of an Independent Policyholder Advocate and team of experts to negotiate on
behalf of policyholders;

° Scrutiny by the Financial Services Authority;

o Approval by the High Court.

10 of 23
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4.00 The UK Insurance Industry

4.01 UK Insurance — Key Facts

Many of the facts and figures provided in this section of the appendix have been taken from the
Association of British Insurers (ABI) “UK Insurance — Key Facts” booklet September 2008. Full details
can be downloaded free of charge from their web-site http://www.abi.org.uk/.

The UK insurance industry is a pivotal contributor to the UK economy, a major employer and a
significant source of overseas earnings. It helps individuals and businesses to manage their risks,
recover from losses and provides a selection of services to consumers across the world.

The UK insurance industry:

. Is the largest in Europe and the second largest in the world

o Employs 309,000 people making up almost a third of all financial service jobs

o In 2006, controlled 15% of investment in the London Stock Market

. Is a major contributor to the UK'’s tax take

. Is a major exporter

o In 2007, it paid out £211 million per day in pension and life insurance benefits and £59

million per day in general insurance claims

The market is highly competitive, with a significant number of companies (1,017) authorised to carry
out general and/or long term insurance business (life and pensions). One-fifth of UK insurance
companies’ net premium income is derived from overseas business, of which over 70% takes the form
of long-term business.®

At 31* December 2007, the insurance industry had £1,599 billion invested in company shares and
other assets on behalf of millions of savers and to guarantee payment of claims to general insurance
customers in the UK and elsewhere. The majority of the UK insurance companies’ investments are in
stocks and shares, and equates to approximately 15% of investment in the London Stock Market.

4.02 Market Trends

In recent years the life market has entered a period of concentration. Life companies are electing to
focus on particular market segments, by offering specific propositions, rather than trying to cover the

® Figures taken from the Association of British Insurers (ABI) document “UK Insurance — Key Facts” 2008
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market as a whole. Alongside these there are a number of smaller life offices concentrating on specific
niches that are starting to dominate their chosen market.

What this means in practice is a life and pensions market landscape that is very different from how
things looked five years ago. Back then, as a rough guide, business was spread relatively evenly
throughout the market, with no life company possessing more than around 5% market share.

The majority of life and pensions new business goes to the larger market players — Aviva, Legal &
General, Standard Life, Prudential, HBOS and Lloyds TSB Group mainly. In 2007, the top 10 life and
pensions insurance groups accounted for 80% of the business written. Aviva’'s® share of the UK life
and pensions new business was 10.2% of the total market.

In 2007, premiums across the life and pensions business market increased by 28% and 75% of
business was sold by Independent Financial Advisors (compared to 59% in 1997).

® Aviva operates its life and pensions business under the Aviva UK Life brand.
12 of 23
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5.00 Products available in the UK

The main types of products are:

. General Insurance;

. Life Insurance, Health and Protection;
. Pensions;

. Collective Investments.

5.02 General Insurance
General Insurance (GIl) lets individuals and businesses minimise the impact of unexpected and
unwelcome future events.

The key areas of Gl are personal, motor and household insurance. Some of the products on sale
within this market are:

. Motor Insurance;

. Household Insurance: Contents insurance and House Buildings insurance;
. Commercial Insurance;

. Travel Insurance;

. Payment Protection Insurance (PPI);

. Critical illness cover;

. Long-term Care insurance;

. Private Medical Insurance;

. Health Cash Plans;
. Equity Release;

° Pet Insurance.

5.03 Life Insurance, Health and Protection

Life insurers offer financial protection in the event of early death, as well as a variety of savings
options. Some of the products on sale within this market are:
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. Whole Life;
. With Profits Bonds;
° Unit Linked Bonds;

. Income and growth bonds;

. Endowment policies;

. Maximum investment plans;
. Term Insurance;

. Critical lliness;

. Permanent Health Insurance;
. Immediate Annuity.

5.04 Pensions

The products on sale within this market are:

. Occupational Pensions: Salary Related Pension Schemes or Money Purchase Pension
Schemes;

. Personal Pensions (including self-invested personal pensions);

o Stakeholder Pensions;

. Pension Annuities.

5.05 Collective Investments

The products on sale within this market are:
. Unit Trusts;
. Open-Ended Investment Companies (OEIC);
. Investment Trusts.
This type of investment offers a means of providing a diverse spread of investments.

Investors’ money is pooled together in a large shared fund with a professional fund manager. Their
aim is to deliver the highest returns consistent with the risk appetite profile published by the fund
manager.

14 of 23
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6.00 Aviva UK Life

Aviva UK Life is a wholly owned subsidiary of Aviva plc.

Norwich Union changed its name to Aviva on 1% June 2009. This change will have no impact on the
reattribution proposals. If any changes to fund names do result, this will have no impact on the running
of funds or the position of policyholders.

6.01 Operating Names

. Aviva UK Life;
. Aviva Health UK Limited;

. Aviva Life International Limited.

6.02 Main Business

Aviva UK Life's main business streams are long-term savings, pensions and investments, life
assurance and health insurance.

6.03 Size

Aviva is a leader in the UK life and pensions market. It holds top-three positions in each of its chosen
market sectors. Aviva has more than six million customers and employs about 10,400 people.

6.04 Products

Aviva UK Life offers more than 50 products covering pensions, savings and investment, life
assurance, personal finance and healthcare insurance.

6.05 Sales

Aviva is a leading provider in the financial adviser market (which provides over 70% of our long-term
savings business in the UK), with representation on 21 of 28 multi-tie panels. Aviva is the largest
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provider to Sesame, Bankhall, Tenet and Simplybiz, the four largest financial adviser networks in the
UK, providing access to over 20,000 advisers.

Aviva has a joint venture with The Royal Bank of Scotland Group, tied relationships with 16 building
societies and a strategic alliance with the Co-operative Insurance Society.

Aviva also has a direct sales force, a telesales operation and an online service at www.aviva.co.uk
and www.makesenseofit.com.

6.06  Aviva’'s With-Profits Funds

The funds that are the subject of this proposal have a long history. The funds can trace their origins
back for well over a century, and during this time have offered a stable and enduring source of value
to policyholders.

As we explain elsewhere the context of the reattribution is set by two parameters - the need to keep
our promises to policyholders and the need to earn a fair return for shareholders.

To ensure that we keep our promises to policyholders we have established both a secure governance
framework’, and a risk appetite framework which aims to limit the risk to policyholders of the funds
being unable to follow their published strategies to an acceptably low level.®

The reattribution will serve to make with-profits more transparent by clearly allocating the risk and
rewards between policyholders and shareholders.

6.07 History

Norwich Union Life was relaunched in October 2000 following the merger of CGU and Norwich Union
in May 2000.
6.07.01 Recent history of Norwich Union

Norwich Union demutualised and floated as a public limited company on the London Stock Exchange
in 1997. At that time all eligible policyholders were given shares in the new public limited company.

In 1998 Norwich Union bought UK general insurer London and Scottish Assurance Companies
Limited, before merging with CGU in May 2000.
6.07.02 Recent history of CGU

CGU was formed after the merger of General Accident and Commercial Union in 1998. Although the
companies had merged, separate sub-funds were still maintained in separate companies for the
management of the existing with-profits business received from Commercial Union.

" Including an independent With-Profits Committee as set out in Appendix “With-Profits Governance Arrangements”
8 As set out in Appendix “Policyholders’ Future Security and Risk Appetite”
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General Accident had previously acquired the business of Provident Mutual in 1996. As part of that
agreement, a separate sub-fund is maintained for the existing business received from Provident
Mutual.
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7.00 Aviva plc Corporate Profile

7.01 Background

Aviva plc was launched on 1 July 2002 as the name change for CGNU plc. A world leader in financial
services, the group has a 300-year pedigree. Aviva brings together 40 trading names and enables the
company go harness the benefits of its size and international capabilities as the fifth-largest insurer in
the world.

Today the Aviva brand is alive and trading in 27 countries, and we have 45 million customers
worldwide.

An interactive timeline and further details about Aviva plc can be found through its website
Www.aviva.com.

7.02 Other Group Brands

Aviva is to become the customer brand for the Aviva group worldwide. The Aviva brand already
operates in more than 20 countries worldwide. In June 2009 Norwich Union became known as Aviva
in the UK; while Hibernian in Ireland and Commercial Union in Poland will change at the end of 2009.
Our asset management businesses were combined as Aviva Investors from September 2008.

A number of specialist business names will be kept, including:

. Navigator in Australia and Singapore;
o Pilot in Canada,;
. Eurofil in France;

. Delta Lloyd in the Netherlands;
° RAC in the UK and France.

° Based on gross worldwide premiums for the year ended 31 December 2007
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Aviva Main Business Operations

Our overriding goal is to provide prosperity and peace of mind for our customers. To achieve this goal,
we need to realise our vision: “one Aviva, twice the value” and be a clear leader in helping our
customers grow their wealth and protect their assets and their health.

We are committed to limiting the impact that our businesses have on the environment and to
managing environment risk as effectively as possible.

The main business operations are:

7.03.01

Aviva UK Life;
Aviva Insurance;
Aviva Europe;
Asia Pacific;
North America;

Aviva Investors.

UK main operations

Aviva UK Life is a leader in the UK long-term savings market, and we hold top-three
positions in each of our key market sectors.

Aviva Insurance is the leading general insurer in the UK, with a market share of 15%.
RAC is a leading motoring services organisation.

Aviva Health UK Limited is a leading UK health insurer.
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8.00 Aviva plc Results

8.01 2008 Annual Review

A copy of the 2008 Annual Review is provided in Appendix A.

A full overview of the results, including the results for UK General Insurance, Europe, North America,
Asia Pacific and Aviva Investors can be viewed on the Aviva plc website www.aviva.com.
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9.00 Avivaplc and Corporate Social Responsibility (CSR)

9.01 Standards for Aviva’'s corporate social responsibility policy

Acting responsibly in how we do business plays a key part in winning the trust of our stakeholders and
building a successful and sustainable business in the long term.

This CSR policy outlines our approach to CSR and how we manage and embed CSR in the business.
Our standards cover the elements of CSR which are the responsibility of the Aviva group corporate
social responsibility director, including:

1. Business ethics;
2. Human rights and diversity;
3. Community.

9.01.02 Business ethics

We are committed to being a responsible business. We aim to ensure that, in everything we do, we
meet the highest standards of business conduct.

9.01.03 Human rights and diversity

Aviva respects all fundamental human rights and will be guided in the conduct of its business by the
provisions of the United Nations Universal Declaration of Human Rights (UNUDHR) and the
International Labour Organisation (ILO) core labour standards. Aviva also supports the UN Global
Compact Principles.

9.01.04 Community

Aviva is committed to good corporate citizenship and to supporting charity and community initiatives
which are relevant to its business, employees, customers and stakeholders.

Aviva's business activities bring it into contact with a range of stakeholders and communities. We
recognise our responsibilities to these groups and fund a programme of investment in charity and
community initiatives to support them.

9.02 Programme Updates and Reporting

The Aviva plc website has a section dedicated to CSR. It provides up to date details of policies,
progress of the programmes and success stories from across the Aviva businesses.

An annual CSR report is published and available through the website.
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Annexe A — 2008 Annual Review
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Summary financial statements continued

Summary directors’ remuneration report

Below is a summary of the information contained in the Directors’
remuneration report which shareholders will be asked to approve
at the forthcoming Annual General Meeting (AGM). The Directors’
remuneration report, contained in the Company’s Annual Report
and Accounts for 2008, provides full details of the Company’s
remuneration policy, practices, pension arrangements and incentive
plans, including a description of the performance conditions which
apply to the incentive plans, as well as details of all the awards and
options held by the directors.

Highlights

—1In 2008 the Committee agreed and implemented, with
shareholder approval, the One Aviva Twice the Value Bonus Plan.
It decided to maintain the 2008 financial targets set in December
2007 despite the unprecedented shocks to the macro-economic
system and volatility in markets.

— The Committee approved the Executive Directors’ request to
freeze their basic salaries for 20009. It is not proposing any major
adjustments to Aviva’s executive remuneration structure in the
coming year. It has further approved stretching financial targets
for 2009 and agreed to review in mid 2009 their continued
appropriateness.

— The demanding financial and non-financial targets set for the 2008
annual bonus were met in-part during the year. The combination
of financial outcomes, along with those targets relating to
employees, customers, and personal objectives mean the Chief
Executive received a 2008 bonus of 54.2% of his maximum
opportunity (2007: 65%).

— The Committee entered the 2009 reward review conscious of the
economic background and widespread comment on over-generous
executive remuneration. The Committee believes Aviva's 2008
business results are strong and that Aviva’s remuneration practices
already closely link pay to performance. The Committee has,
however, looked to ensure prudent and proportionate reward
outcomes.

— The Committee has decided to defer for one year Aviva’s five-
yearly comprehensive compensation review. The existing
authorities and approvals, granted by shareholders in 2005, will
allow the current schemes to continue to operate up until the
Annual General Meeting in 2010.

— Mark Hodges, Chief Executive, Norwich Union Life, was appointed
an Executive Director of Aviva plc in June 2008. Information on his
remuneration therefore appears in this report for the first time.

Remuneration policy
The remuneration committee’s key objectives are to:

— Establish a competitive remuneration package to attract, retain
and motivate scarce, high quality leaders;

— Promote the achievement of both our annual plans and our
strategic objectives and ambitions by providing a remuneration
package that contains appropriately motivating targets;

— Align senior executives’ remuneration with the interests of
shareholders and other stakeholders, including customers and
employees.

The remuneration package

Against this background, the remuneration committee seeks to
ensure that whilst a competitive basic salary is paid, a substantial
element of the remuneration package should be closely linked to
the performance of the business and delivered in the form of shares.
During 2008, the remuneration package for the Company’s
executive directors comprised the following elements:

— A basic salary.

— An annual bonus plan to encourage executives to meet annual
targets relating to business and agreed personal performance
targets. Two-thirds of any bonus is paid in the form of shares and
deferred for three years.

— A One Aviva Twice The Value (OATTV) bonus plan to align senior
executives with the Chief Executive’s clear strategic imperative of
doubling EPS by the end of 2012. The plan matches 100% of the
deferred ABP shares for the Chief Executive (75% for other EDs).
The vesting of these matched shares is dependent on the average
annual growth in EPS during the three year performance period.

— A long-term incentive plan (LTIP) to align executives’ longer term
interests with those of shareholders.

— A pension entitlement, although no ED is currently accruing service
based benefits in the UK Defined Benefit Scheme.

— A long-term discretionary savings plan, used primarily for
employees who can no longer accrue pension benefits or whose
benefits are restricted under the staff pension scheme, called the
Aviva Capital Accumulation Plan (ACAP).

— A car allowance, private medical insurance and participation in the
Company’s all-employee share plans.

— Annual bonuses have targets set against a range of financial, customer
and employee metrics, accounting for 70% of the bonus opportunity,
plus personal objectives accounting for the remaining 30%.

Awards granted under the LTIP plan are subject to meeting
performance conditions based on Total Shareholder Return (TSR) and
return on capital employed (RoCE) targets. The TSR performance
conditions require Aviva to achieve median or better performance
against the TSR of a peer group of major European financial services
companies over the three year performance period for that element
to vest. RoCE targets are set taking account of the Company’s three
year business plan, trading conditions and shareholder expectations
at the time each award is made.

All executive directors have a service contract which can be
terminated by the Company upon giving 12 months’ notice.
Non-executive appointments can be terminated by either party
at any time upon giving one month’s written notice.



Planned future changes

We do not anticipate any significant changes to the structure of
executives’ compensation packages in 2009, compared with that
outlined below. There are, however, two points to note:-

— Aviva has changed its financial reporting from a European
Embedded Value (EEV) to a Market Consistent Embedded Value
(MCEV) approach. This will require the financial targets to be
stated on the new MCEV basis.

— The external economic climate against which financial targets
for 2009 have been set is unprecedentedly volatile. The level of
stretch in the targets is very sensitive to the depth and duration
of economic downturn, which is currently highly uncertain.
The Committee has therefore decided to review mid year the
financial targets used for bonus purposes for EDs and other
senior managers. Only in exceptional circumstances would the
Committee consider amending financial targets, either up or
down, and any significant change would be the subject of
appropriate consultation.

Directors’ remuneration 2008

Basic salary/fees Bonuses'
2008 2007 2008 2007
£000 £000 £000 £000
Chairman
Lord Sharman 490 450 -
Executive directors
Andrew Moss 9214 790 752 853
Philip Scott 593 565 488 641
Mark Hodges* 463 - 532
Non-executive directors
Guillermo de la Dehesa 109 95 -
Wim Dik 95 90 -
Mary Francis 929 90 -
Richard Karl Goeltz 94 87 -
Carole Piwnica 87 82 -
Russell Walls 107 102 -
Nikesh Arora 69 32 -
Scott Wheway 77 5 -
Total emoluments
of directors 3,197 2,388 1,772 1,494
Notes

1. Bonuses show the value at the date of award inclusive of the two thirds of bonus which Aviva requires its EDs to defer into Aviva shares for three years.
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In addition to the remuneration set out in the table below the
following shares were awarded to executive directors in 2008 under
the company’s incentive plans. The shares granted under the long-
term incentive plan will only vest if certain conditions relating to the
company’s performance over the three financial years commencing
1 January 2008 are met, as explained above.

Annual
Bonus Plan
Deferred
Shares

Andrew Moss 93,567
Philip Scott 70,312
Mark Hodges 55,785

OATTV
Shares

93,567
52,734
41,838

Long-Term
Incentive
Plan Shares?

253,289
140,625
97,450

In addition to the above, directors have interests in awards and

options granted in previous years.

ACAP?
2008 2007 2008
£000 £000 £000
- - 15
463 398 91
- - 35
208 - 929
671 398 240

Benefits®

2007
£'000

56
55

1

2008
£000

505

2,220
1,116
1,302

109
95
99
924
87

107
69
77

5,880

2. During the year, shares granted to certain former EDs under the Company’s incentive plans vested. Details of these awards were fully disclosed in the year of grant.

Total

2007
£'000

450

2,097
1,261

95
90
90
87
82
102
32

4,391

3. "Benefits”. All the EDs received life assurance benefits during the year that relate to the cost incurred by the Company of insuring the directors’ life and relevant spouses’ benefits which,
had the director died during the year, could not have been wholly paid by the pension scheme and would therefore have been met by the Company had the insurance not been in place.
The disclosure also includes the cost of private medical insurance and, where appropriate, accompanied travel, accommodation and car benefits. All the numbers disclosed include the tax

charged on the benefits. No directors received an expense allowance during the year.

4. Mark Hodges' 2007 data is not disclosed as he was not an ED during the year. Mark Hodges’ 2008 data shown above includes all sums paid to him during 2008, not just those paid in respect

of his services as a director.

5. For the purposes of the disclosure required by Schedule 6 to the Companies Act 1985 the total aggregate emoluments of the directors in respect of 2008 was £5.2 million (2007: £6.6 million,
which included three Executive Directors who left in 2007). This reflects the total aggregate emoluments of Mark Hodges in respect of the period that he served as a director during the year,

comprising basic salary of £269,000, bonus of £275,000 and benefits of £53,000.

6. No compensation payment for loss of office was made to any director, or former director, during the year.

7. Annual bonuses are one-third paid in cash and two-thirds deferred into shares for three years.
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Shareholder services

Managing your shareholding Dividend Reinvestment Plan ("DRIP")/Scrip Dividend Scheme
Following a review by the Board of the operation of the current DRIP,
the Company intends to propose a resolution at the forthcoming
AGM to reintroduce a SCRIP dividend scheme ("SCRIP Scheme").

The Board has therefore decided to withdraw the DRIP and, subject to
shareholder approval, will reintroduce the SCRIP Scheme commencing
with the 2008 final dividend in order to provide shareholders with the

Our Registrar, Equiniti, maintains the Company’s Register of Members
and if you have any queries in respect of your shareholding, please
contact them directly using the contact details provided on page 29.
In addition to assisting with general queries, Equiniti can also help
with the following:

Amalgamating your shareholding opportunity to elect to receive their dividends in the form of new
If you receive more than one copy of our communications, it could  shares in the Company instead of in cash. All shareholders will be
be because you have more than one record on the share register. contacted with full details of the relevant terms and conditions of the

To avoid duplicate mailings, please contact Equiniti who can arrange  proposed SCRIP Scheme and details of how to join in due course.

for your accounts to be amalgamated. .. .
y 9 ID fraud/unsolicited mail

Dividend payments direct to your bank account Share-related fraud and identity theft still affects many shareholders
Instead of having your dividends paid by cheque, you can, if you and we urge you to continue to be vigilant. If you receive

wish, have them credited directly into your bank or building society  any unsolicited mail offering advice, you should inform Equiniti
account on the dividend payment date. This reduces the risk of immediately. More information on this can be found on our
cheques getting lost in the post and is also quicker and more website at www.aviva.com/shareholderupdates

convenient as payment is credited automatically on the payment
date. Your tax voucher will be sent to your registered address as
usual. If you would like to set up a dividend mandate, you can
do so via our website www.aviva.com/dividendmandate

or by contacting Equiniti to request a mandate form.

Corporate nominee

We offer a corporate nominee service, the Aviva Share Account,
for shareholders who wish to remain anonymous. If you choose to
join the nominee account, your personal details will not be entered
on our share register but you will have the same rights as registered

If you live overseas, an Overseas Payment Service is available shareholders and will receive the same shareholder communications.
for certain countries, which may allow you to receive your dividends  To join the Aviva Share Account or find out about the terms and
directly in your bank account in your local currency.* conditions, please contact Equiniti.

Consolidated tax vouchers

If you are a private shareholder who currently receives dividends
paid directly into your bank or building society account, you will
receive one consolidated tax voucher each year instead of a voucher
with each dividend payment, unless you request otherwise.

*  Please note that a payment charge will be deducted from each dividend payment before conversion
into your chosen currency.

Our website - www.aviva.com

Visit www.aviva.com/shareholders for up-to-date investor information including our
latest financial results and key dates. An electronic copy of current and past Annual and
Interim Reports can be downloaded from the website. You can also find our current and
historic share prices, sharedealing information, news, updates and when available,
presentations from the Group Chief Executive. You can also register to receive future
shareholder communications electronically.

A range of frequently asked shareholder questions including practical help on transferring P———
shares and updating personal details is available online at www.aviva.com/shareholderguide —

Electronic communications

We have embraced the changes brought about by the Companies Act 2006 which recognises the growing
importance of electronic communications. We therefore provide documentation and communications to you
via our website unless you have specifically elected to receive a hard copy.

Using electronic communications enables fast receipt of documents, reduces our printing, paper and postage
costs and has a positive impact on the environment.

You can also cast your vote for the next AGM online, quickly and easily using the Sharevote service by visiting
www.aviva.com/agm for a reliable and environmentally friendly way of voting.
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We have arranged the following services that can be used to buy or sell Aviva shares which you may find useful.

Equiniti Financial Services Limited”

NatWest Stockbrokers Limited™

Barclays Stockbrokers Limited'

WH Ireland Limited*

Available to shareholders in

UK only

UK only

UK and overseas

UK and overseas

If you hold a share certificate

www.shareview.co.uk/dealing
Telephone:
08456 037 037

Freephone:
0808 208 4411

UK shareholders:
Telephone:

0870 549 3002f

For postal applications:
0870514 3263
Overseas shareholders:
Telephone:

+44 (0)141 352 3959*

UK shareholders:
Telephone:

0845 603 1470

Email:
CSOS@WH-ireland.co.uk

Overseas shareholders:
Telephone

+44 113 394 6603

Email:
CSOS@WH-ireland.co.uk

If your shares are held in the Aviva Share Account

www.shareview.co.uk/dealing
Telephone:
08456 037 037

Freephone:
0808 208 4422

UK shareholders:
Telephone:
0870 549 30011

Overseas shareholders:
Telephone:
+44 (0)141 352 3959*

Not available

Alternatively, if you hold a share certificate, you can also use any bank, building society or stockbroker offering share dealing
facilities to buy or sell shares. If you are in any doubt about buying or selling shares, you should seek professional financial advice.
*  Equiniti Financial Services Limited is authorised and regulated by the Financial Services Authority of 25 The North Colonnade, Canary Wharf, London E14 5HS (FSA reference 468631).

Registered in England and Wales, number 6208699.

** Natwest Stockbrokers Limited (NWS) is a member of the London Stock Exchange and PLUS. NWS is authorised and regulated by the Financial Services Authority registered number 124395. Registered
Office: Waterhouse Square, 138-142 Holborn, London EC1N 2TH. Registered in England and Wales, registered number 1959479. NWS is operated by a joint venture between The Royal Bank of Scotland

Group plc and The Toronto-Dominion Bank.

1 Barclays Stockbrokers is the group name for the businesses of: Barclays Stockbrokers Limited, a member of the London Stock Exchange and PLUS. Registered No. 1986161; Barclays Sharedealing,
Registered No. 2092410 and Barclays Bank Trust Company Limited, Registered No. 920880. All companies are registered in England and the registered address is: 1 Churchill Place, London E14 5HP.
All companies are authorised and regulated by the Financial Services Authority.

Calls made to 0870 numbers will cost no more than 8p per minute, plus 6p call set-up fee for BT residential customers. The price on non-BT phone lines may be different. You can only use these numbers
if you are calling from within the UK. Calls may be recorded to monitor the quality of service, to check instructions and for security purposes.

+ If you are not UK resident, you will need to provide various documents to Barclays Stockbrokers Limited in order to use this service and details will be provided on registration. Please note that
regulations prevent this service from being offered to US, Canadian and Australian residents. Settlement proceeds will be sent to either a UK sterling bank account or by sterling cheque.

# WH Ireland Limited is a member of the London Stock Exchange and is authorised and regulated by the Financial Services Authority, registered in England No. 02002044.

Share price

You can access the current share
price of Aviva plc ordinary shares
at www.aviva.com/investors

or by calling FT Cityline on
09058 171 690.*

If you would like to find out the price

of Aviva preference shares, please follow
the link on the Aviva website to the
London Stock Exchange at
www.londonstockexchange.com/
en-gb/pricesnews

* Calls are currently charged at 75 pence per minute from
a BT landline. The average time to access the share price
is approximately one minute. Other telephony provider
costs may vary.

Annual General Meeting

Our Annual General Meeting will be held at:
The Barbican Centre, Silk Street, London EC2Y 8DS on:

29 April 2009 at 11.00am

The Notice of Meeting, together with details of the business to be conducted at the
Meeting is available on our website www.aviva.com/agm

If you are unable to attend but would like to ask the directors any questions, please

do so via our website wwwv.aviva.com/agm or complete and return the shareholder

questions form, which can be found at the back of the Notice of Meeting. Answers to
the most frequently asked questions will be circulated at the meeting and published on
our website after the meeting.

The voting results for our 2009 AGM, including proxy votes and votes withheld will be
available on our website shortly after the meeting at the following address
www.aviva.com/agm
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Shareholder services continued

Group financial calendar for 2009

Announcement of financial results for the year ended 31 December 2008

Annual General Meeting

Announcement of first quarter interim management statement
Announcement of unaudited six months’ interim results
Announcement of third quarter interim management statement

Ordinary shares — 2008 final dividend

Ex-dividend date
Record date
Dividend payment date

Preference shares

First dividend payment for 8%% cumulative irredeemable preference shares
First dividend payment for 8%% cumulative irredeemable preference shares
Second dividend payment for 8%% cumulative irredeemable preference shares
Second dividend payment for 8%4% cumulative irredeemable preference shares

Useful contact details

Detailed below are the contact details that shareholders may find
useful. Please quote Aviva plc as well as the name and address in
which the shares are held in all correspondence. Please quote your
shareholder reference number as well, which you will find on your
latest dividend stationery.

General shareholding, administration and Aviva Share
Account queries

Equiniti

Aspect House

Spencer Road, Lancing, West Sussex BN99 6DA

e-mail: aviva@equiniti.com | Telephone 0871 384 2953*

*  Calls to this number are charged at 8p per minute from a BT landline. Other telephony provider
costs may vary.

5 March

29 April

30 April

6 August

4 November

25 March
27 March
15 May

31 March

30 June

30 September
31 December

Alternative format

If you would like to request a copy of our Annual
Report and Accounts in an alternative format, for
example, braille or audio, please contact Equiniti by
calling 0871 384 2953*.

Aviva plc details

Registered in England
Number: 2468686

Telephone
+44 (0)20 7283 2000

Registered Office: www.aviva.com
St Helen’s, 1 Undershaft,

London EC3P 3DQ

Internet sites

Aviva owns various internet sites,

Designed and produced by Radley Yeldar (www.ry.com)
using the paperless proofing system Wizardry.
Board photography by Marcus Ginns.

All registered trademarks acknowledged.

most of which interlink with each other:

Aviva Group
www.aviva.com

Other useful links for shareholders:

Dividend information
www.aviva.com/dividend

General shareholder information

Aviva are committed to caring for the environment and
looking for sustainable ways to minimise our impact on it.
This year our annual review has been printed by Beacon
Press using pureprint environmental print technology.

We choose Beacon Press because they have the important
environmental certification by SGS for the FSC standards.

Also we take care to minimise the impact on the
environment in the paper we use. The paper we have
used, Revive 50:50 Silk, is a recycled paper containing
50% recovered waste and 50% virgin fibre and
manufactured at a mill accredited with ISO 14001
environmental management standard. The pulp used
in this product is bleached using an Elemental Chlorine
Free process.

FSC — Forest Stewardship
Council. This ensures there
is an audited chain of
custody from the tree in
the well-managed forest
through to the finished
document in the

printing factory.

> Mixed Sources

Product group from well-managed
forests, controlled sources and
recycled wood or fiber

FSC Wufscor Certno.s65-C0C0620
©1996 Forest Stewardship Counil

O

1SO 14001 — A pattern of

control for an environmental
management system against

which an organisation can 150 14001
be credited by a third party.

UK Long-term savings and
general insurance™
www.norwichunion.com

Asset management
www.avivainvestors.com

Aviva worldwide internet sites
www.aviva.com/websites

** From 1 June 2009, this website will change to
Www.aviva.co.uk

www.aviva.com/shareholders

Annual General Meeting
information
www.aviva.com/agm

Electronic voting for
Annual General Meeting
www.aviva.com/agm
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