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RSA FINANCE (ISLE OF MAN) LIMITED

Directors’ report
for the year ended 31 December 2010

The directors present therr annual repert on the affairs of the Company and the audited financial statements for the penod ended 31 December
2010

Business review and principal activity

The company was incorporated on 16 Apnl 2009 to act as a vehicle for efficient management of the RSA Insurance Group's (the “Group™)
intercompany loans and interest thereon The results for the Company show a profit an ordinary activities before tax of £nil (2009 £302,345) The
sharehclder funds of the Company were £52,315 as at 31 December 2010 (2009 £53,010)

Future outlook

The objective of the Company was fulfilted in 2008 and the direciors intend to liquidate the Company Accordingly the financial statements have
been drawn up on a basis other than that of a going concem basis

Dividends

A dividend of Op (2009 0 48p) per ordinary share, amounting to £nil (2009 £166,079) was paid dunng the year Following a capital reduction, an
additonal dwvidend of Op (2009 3,462,629,400p) per ordinary share, amounting to £Nil (2009 £34,626,294) was also paid dunng the penod

Principal risks and uncertainties

From the perspective of the Company, the principal nisks and uncertainties are integrated with the principal nsks of the Group and are not managed
separately Accordingly, the principal nsks and uncertainties of the Group, which include those of the Company, are set out in the estimation
techniques, nsks, uncertainties and contingencies on pages 86 to 88, and in the nsk framework on pages 28 to 31 of the Annual Report & Accounts
of the Group, which do not form part of this report

A discussion on the management of financial nsk s set out below
Financial sk management
The Company 1s a subsidiary of RSA Insurance Group plc and its management of nsk is set at Group level

The main financial nsk to which the Company 1s exposed 1s credit nsk ansing from receivables in the balance sheet However, the Board considers
this nsk to be remote because the receivables balance 1s due from Group companies

Key performance indicators

The directors of RSA Insurance Group plc manage the Group's operations on a divisional basis For this reason the Company's directors believe
that analysis using key performance indicators {KP!s) for the Company 1s not necessary or appropnate for an understanding of the development,
performance or position of the business of the Company Financial KPls are detailed in the Annual Report & Accounts of the Group {which do not
form part of this report) within the Group CEO review on pages 10 to 13 and the regional business review on pages 18 to 23 This document also
includes nen-financial KP1s which are detailed in the regional business reviews on pages 18 to 23, the corporate responsibility report on pages 32 to
35 and the directors’ report on pages 42 to 53

Articles of association

The Companies Act 2006 which became effective on 1 October 2009, abolished the requirement for a company to have an authornised share capital
through the repeal of section 2{5)(a) of the Companies Act 1985

Accordingly, by wntten resolution passed on 1 Apnl 2010, the Company amended its articles of assoctation (the “Old Articles™) by deteting all the
provisions of the Company’s memorandurn of association which, by virtue of section 28 of the Companies Act 2006, were treated with effect from 1{
Qctober 2009 as provisions of the Cld Articles At the same time the Company adopled new Articles of Association (the “New Articles™ The New
Articles do not contain restrictions on the share capital of the Company and consequently, the Company no longer has an authonsed share capital

Directors

The names of the current directors are listed on page 1 Mr P L Miles resigned as director on 30 June 2010 W R B McDonnell was appointed as a
drrector on 16 June 2011




RSA FINANCE (ISLE OF MAN) LIMITED

Directors’ report {(continued)
for the year ending 31 December 2010

Auditors
Each of the persons who is a director at the date of approval of this report confirms that
«  sofar as the director 1s aware, there 1s no relevant audit information of which the Company's auditors are unaware, and

« the director has taken all steps that he or she ought to have taken as a director in order to make tumself or herself aware of any relevant audit
information, and to estabhsh that the Company's auditors are aware of that information

This confirmation is given and should be interpreted in accordance with the provisions of s418 of the Compantes Act 2006

Deloitte LLP have confirmed their wilingness to be reappointed for another term and appropnate arrangements have been put in place for them to
be deemed to be reappointed as auditors 1n the absence of an Annual General Meeting

By order of the Board

K A Baly

For and on behalf of
Roysun Limited
Secretary

3, August 2011



RSA FINANCE (ISLE OF MAN) LIMITED

Directors’ responsibilities statement

The directors are responsible for prepanng the Annual Report and the financial statements 1n accordance with applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law the directors have elected to prepare the
financial statements in accordance with United Kingdom Generally Accepted Accounting Practice (Umited Kingdom Accounting Standards and
applicable law) The financial statements are required by law to give a true and fair view of the state of affars of the Company and of the profit or
loss of the Company for that penod In prepanng these financial statements, the directors are required to

select suitable accounting policies and then apply them consistantly,

make judgements and estimates that are reasonable and prudent,

state whether applicable UK Accounting Standards have been followed, and

prepare the financial statements on the going concarmn basis unless it 1s iInappropnate to presume that the company will continue in business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explan the Company's transactions and
disclose with reasonable accuracy at any time the financial position of the Company and enable them to ensure that the financial statements comply
with the Companies Act 2006 They are also responsible for safeguarding the assels of the Company and hence for taking reasonable steps for the
prevention and detection of fraud and other wregulanties




Independent auditor’s report to the member of RSA Finance (Isle of Man) Limited

We have audited the financial statements of RSA Finance (Isle of Man} Limited for the penod ended 31 December 2010 which comprise the profit and
loss account, the balance sheet and the related notes 1 to 13 The financial reporting framework that has been applied in therr preparation 1s applicable
law and United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice)

This report 1s made solely to the Company’s members, as a body, \n accordance with Chapter 3 of Part 16 of the Companies Act 2006 Our audit work
has been undertaken so that we might state to the Company's members those matters we are required to state fo them n an auditor's report and for no
other purpose To the fullest extent permitted by law, we do not accept or assume responsibility to anyone otherthan the Company and the Company's
members as a body, for our audt work, for this report, or for the optnions we have formed

Respective responsibilities of directors and aud:tor

As explained more fully in the Directors’ Responsibilities Statement, the directors’ are responsible for the preparation of the financial statements and for
being satisfied that they give a true and fair view Our responsibility is to audit and express an opimien on the financial statements in accerdance with
applicable law and International Standards of Auditing (UK and Ireland) Those standards require us to comply with the Audiing Practices Board's
Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtained evidence about the amounts and disclosures in the financial statements sufficient to give reasonable assurance that the
financial statements are free from matenal nisstatement, whether caused by fraud or error This includes an assessment of whether the accounting
policies are appropnate to the Company's circumstances and have been consistently applied and adequately disclosed, the reasonableness of
significant accounting estimates made by the directors, and the overall presentation of the financtal statements

Opinion on the financial statements
In our opinton the financia! statements

+ give a true and fair view of the stale of the Company’s affarrs as at 31 December 2010 and of its profit for the year then ended,
. have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice, and
. have been prepared in accordance with the requirements of the Companies Act 2006

Emphasis of matter -~ going concern

In forming our opinian on the financial statements, which 1s not qualified, we have considered the adequacy of the disclosure made within note 1 to the
financial statements, which explains that the financral statements have been prepared on a basis other than that of a going concem

Opinion on other matter prescribed by the Companies Act 2006

In our opinion the information given 1n the Directors’ Report for the financial penod for which the finangial statements are prepared 1s consistent with the
financial statements

Matter on which we are required to report by exception

We have nothing to report in respect of the following matters where the Companies Act 2008 requires us to repodt to you if In our opinion

» adequate accounting records have not been kept, or returns adequate for our audit have not been recerved from branches not visited by us, or
+ the financial statements are not in agreement with the accounting records and returns, or

« certain disclosures of directors’ remuneration specified by law are not made, or

» we have not receved all the information and explanations we require for our audit

M. M Qe

Mark McQueen (Senior Statutory Auditer)

for and on behalf of Deloitte LLP

Chartered Accountants and Statutory Auditor
Leondon, United Kingdom

3 &“9”"{ 2011



intarest receivable from group undertakings
Profit on ordinary activities before taxation
Taxation on ordinary activities

(Loss)/Profit for the financial year

All figures relate to discontinued operations

RSA FINANCE (ISLE OF MAN) LIMITED

Profit and loss account
for the year ended 31 December 2010

Penod ended 31

2010 Dec 2009
£ g

- 302,345

. 302,345
(95) (83,257)
(95) 219,088

There have been no recognised gains or losses in either reporting penod other than those recorded in the profit and loss account Accordingly, no

statement of total recognised gains and losses is presented

The notes on pages 8 to 9 form an integral part of these accounts



Registered Number: 06878431
RSA FINANCE (ISLE OF MAN) LIMITED

Balance sheet
as at 31 December 2010

2010 2009
£ £
Current assets

Amountis owed by group undertakings 53,010 136,267
53,010 136,267
Creditors amounts falling due within one year (95) (83,257)
Total assets less current habilities 52,915 53,010

Capital and reserves
Called up share capital 1 1
Profit and loss account 52,914 53.009
Shareholder funds 52,915 53.010

The notes on pages 8 to 9 form an integral part of these accounts

The financial statements were approved by the Board of Directors and are signed on its behalf by

w4

W R B McDonnell
Director
2 August 2011



*a

RSA FINANCE (ISLE OF MAN) LIMITED

Notes to the accounts

1 Financtal statements

The tinancial statements are prepared in accordance with applicable UK Accounting Standards and in comphance with the Companies Act 2006
The financial statements have been prepared under the histoncal cost convention, on a basis other than that of a going concern basis

The objective of the Company was fulfilled dunng 2009 Accordingly the financial statements have been drawn up on a basis other that of a going
concern  The directors are satished that no change 1s required to the carrying value of the Company's assets and llabilities as a resulf of this
change in the basis of preparation

A summary of the major accounting policies, which have been apphied consistently throughout the penod, 1s set out below

(a) Income

The figure in the profit and less account compnses interest iIncome from intra-group loans

{b) Taxation

Current tax, based on profits and income for the year, including UK corporation tax and foreign tax, i1s provided at amounts expected to be patd {or
recovered) using the tax rates and laws that have been enacted or substantively enacted by the balance sheet date

2 Auditors’ remuneration

Fees payable to Deloitte LLP for the audit of the Company's annual accounts were £1,000 (2009 £1,000) which were borne by a parent company,
Royal & Sun Alliance Insurance plc Detalls of non-audi fees payable to Delote LLP are disclosed i the RSA Insurance Group pic 2010 Annual
Repart & Accounts

3 Directors’ emoluments

None of the directors received any emoluments from the Company dunng the year All the directors recetve remuneration from Royal & Sun Allance

Insurance pic as employees of that company, and it 15 not appropnate, because of the non-executive nature of therr sernvices, to make an
apportionment of their emoluments in respect of the Company

4 Employees and staff costs

The Company did not employ anyone during the penod All adminustrative duties are performed by employees of Royal & Sun Allance Insurance plc
at no cost to the Company

8 Taxation

The charge for taxation in the profit & loss account compnses Year ended 31 Penod ended 31
December 2010 December 2009
£

Current tax
UK corporation tax 95 83,257
Total current tax a5 83,257
Tax charge 95 83,257

The UK corporation tax for the current penod s based on a rate of 28% (2009 28%)
Faclors affecting the current tax charge

The current tax charge for the pencd 1s more than 28% (2009 less than 28%) due to the items set out in the reconciliation below

Year ended 31 Penod ended 31

December 2010 December 2009

£ £

Profit on ordinary activities before tax - 302,345

Tax at 28% - 84,657
Factors affecting charge

Fiscal adjustments 95 (1,400)

Current tax charge for the peniod 95 83,257

There were no deferred tax assets or habilities as at 31 December 2010 (2009 £nif)



RSA FINANCE (ISLE OF MAN) LIMITED

Notes to the accounts {continued)

6 Dividends
Year ended 31 Penod ended 31 December
December 2010 2009
£
Intenm dividend pa:d O 48p per ordinary share - 166,079
Intenm dividend pard 3,462,629,400p per ordinary share - 34,626,294
- 34,792,373

The dividends were paid to Royal Insurance Service Company (Isle of Man) Limited as a dividend in specie by way of assignment of nghts to
intercompany loan balances and unpaid interest

7 Current Assets

Year ended 31  Penod ended 31 December

December 2010 2009

£ £

Amounts owed by group undertakings 53,010 136,267
53,144 136,267

8 Creditors amounts falling due within one year

Year ended 31 Penod ended 31 December

December 2010 2009
£ £
Current tax 95 83,257
95 83,257
9 Share capital
Year ended 31 Penod ended 31
December 2010 December 2009
£ £
Allotted, 1ssued and fully paid up
1 ordinary share of £1 each 1
1 1
10  Movements in shareholder funds
Profit and loss Year ended 31 Period ended 31
Share capital account December 2010 December 2009
£ £ £
Shareholder funds at 1 January 1 53,009 53,010 1
Issue of new shares - - - 34,626,294
Prafit for the financial year - (95) (95) 219,088
Dividends - - - (34,792,373)
Shareholder funds at 31 December 1 52,914 52,915 53,010

11 Cash flow statement

The Company ts a wholly-owned subsichary of RSA Insurance Group plc and the cash flows of the Company are included in the consolidated cash
flow statement of RSA Insurance Group pic The Gompany has thus taken advantage of the exemption permitted by FRS 1 {revised 1896) ‘Cash
flow Statements’ and has elected not to prepare its own cash flow staterment

12 Related party transactions

Advantage has been taken of the exemption provided in FRS 8 ‘Related Party Disclosures’ from disclosing detalls of transactions with RSA
Insurance Group plc and its subsidianes and assoctated undertakings

13 Parent companies

The Company's immediate parent company 18 Royal Insurance Sarvice Company (Iste of Man) Lirmited, which is registered i the Isle of Man The
smallest group to consolidate these financial statements 1s Tower Insurance Company Limited, which 1s registered in the Isle of Man

The Company's ultimate parent company and controlling party 1s RSA Insurance Group plc, which 1s registered in England and Wales and 1s the

parent company of the largest group to consolidate these financial statements A copy of that company's accounts can be obtained from 9" Floor,
One Plantation place, 30 Fenchurch Street, London, EC3M 3BD




