Registered'in England and Wales: 08080716

" AVIVA SPECIAL PFIGP LIMITED

~ ANNUAL REPORT AND FINANCIAL

- STATEMENTS
31 DECEMBER 2018

|||||mm|n|\| ||

05/06/2019 #266

,,,,,,,,,,,,,,,,,,,,,

>
<
o
7]
w
b4
o
w
4




AVIVA SPECIAL PFI GP LIMITED
Rggistered in England and Wales: No. 08080716

CONTENTS

Directqrs, Officers and other infofmation
Direc;ors' Repqrt o |
,I,hdgpen_dént Auc.ii:tors" Report
R Sgaie;ﬁént of Comprehensnve Irjcbmé

’ S;é’térhénf 01'F Finan?:i‘al ﬁogition R

’ Stateﬁneﬁt of Changés in Eduity. '

Notes to the financial statements

10

11-19



‘AVIVA SPECIAL PFI GP LIMITED
Registered i in England and Wales: No. 08080716

DIRECTORS, OFFICERS AND OTHER INFORMATION

Directors - . : - D S Skinner
L G C Monnier

, . . .
Company Secretary o Aviva Company Secretarlal Services Limited -
s ' - St Helen's
. " Undershaft
- London
EC3P 3DQ

‘Registered Office ' : St Helen's
: ' - 1 Undershaft
London
EC3P 3DQ

Company Number ' Registered in England and Wales: No. 08080716

Independent Auditors PricewaterhouseCoopers LLP
o Chartered Accountants and Statutory Auditors
7 More London Riverside
London
SE1 2RT

Other Information Aviva Special PFI GP Limited (the 'Company’) is a wholly owned
subsidiary of Norwich Union (Shareholder GP) Limited and is a member
of the Aviva plc group of companies (the 'Aviva Group')




AVIVA SPECIAL PFI GP LIMITED
Re_gist_ered in England and Wales: No. 08080716

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 DECEMBER 2018

The Directors present their report énd audited financial statements for the yeér ended 31 December 2618_.
Directors

The Directors of the Company who served throughout the ;/ear were: '

D S Skinner | ) |

L G C Monnier (appointed 13 April 2018)
J Taylor (resigned 27 March 2017)

C Prmcupal actlvmes

The prlnClpaI actlvnty of the Company is to act as the General Partner of vaa Spemal PFI lelted Partnershlp
- (the "Partnership") which is engaged in the acquisition, management and realisation of infrastructure loan assets.
- The Company does not hold any capital investment in the Partnership but is entltled to a priority distribution of
. 0.03% of the net income available for distribution from the Partnership. .

The Directors have reviewed the activities of the Company for the year and the position as at 31 December 2018
and consider them to be satisfactory.

Results

The loss fbr the financial year, after.taxation, amounted to £13,955 (2017: £12,050).
Future dgvelopments

The Directoré expect the level of activify to be maintained in the foreseeable future.
Goiné concern |

At the balance sheet date the company had net current liabilities of £56,318. This is driven by £32,045 owed to
Aviva Special PFI Limited Partnership and by £24,274 of accruals for audit and administration fees.

The directors have received confirmation that Aviva Special PFl. Limited Partnership intends to support. the
company to enable it to meet its obligations as they fall due -and it will not seek repayment of part or all of any
intercompany debt, where to do so would place this company in an insolvent position. For this reason they
continue to adopt the going concern basis in preparing the.fi nanC|al statements. :

Events after the reporting date .

" There have been no significant events affecting th'e-ACompany since the year end.

Employees

The Company has no employees (2017: Nil).




AVIVA SPECIAL PFI GP LIMITED
Registered in‘EngIand and Wales: No. 08080716

DIRECTORS' REPORT (continued)
FOR THE YEAR ENDED 31 DECEMBER 2018

Discloeure of information to the Independent Auditors |

Each person who was a Director of the Company on the date that this report was approved, confirms that:

. so far as the Director is aware, there is' no relevant audit mformatlon of which the Company s auditors are .
unaware; and
. the Director has taken all the steps that ought to have been taken as a Director to be aware of any

relevant audlt information and to establish’ that the Company s auditors are aware of that mformatnon

- This confi rmatlon is given and should be mterpreted in accordance wuth the prowsmns of Sectlon 418 of the, =
-Companies Act 2006 ‘ : : v S . _ S :

llndependent Auditors

It is the intention of the Directors to reappoint the independent auditors, PncewaterhouseCoopers LLP under the
deemed appointment rules of Section 487 of the Companies Act 2006.

4 Qualifying indemnity provisions

The Directors have the benefit of an indemnity provision contained in the Company’s Articles of Association. This
indemnity is a 'qualifying third party indemnity' for the purposes of Sections 309A to 309C of the Companies Act
1985 and remains in force as at the date of approving the Directors’ Report by virtue of paragraph 15, Schedule
3 of The Companies Act 2006 (Commencement No. 3, Consequential Amendments, Transitional Provisions and
Savings) Order 2007. :




AVIVA SPECIAL PFI GP LIMITED
Registered in England and Wales: No. 08080716

DIRECTORS' REPORT (continued)
FOR THE YEAR ENDED 31 DECEMBER 2018

Risk and capital management policies
(a) Approach to risk and capital management

The Company operates within the governance structure and priority framework of Aviva plc and its subsidiaries
(the "Aviva Group").-The Aviva Group operates within its own governance structure and priority. framework. It
-also has its own established governance framework; with clear terms of reference for the Board and the Aviva
Executive Committee and .a clear organisation structure, with documented delegated authorities and
_responsibilities (Iargely through. role prof les). The Avuva Group has an Audit Commlttee Wthh includes

o shareholder representatlves

' (b) Management of fnanclal and non-fmancual rlsks
The Company's exposure to different types of nsk is llmrted by the nature of its business-as follows

Market risk

The Company's principle exposore to market risk takes the form of property values, which have a direct impact
on the value of the Partnership's investments. The management of this risk falls within the mandate of Aviva
investors Global Services Limited, which manages the investments on behalf of the Partnership.

Operational risk

Operational risk arises as a result of inadequate or failed internal processes, people or systems, or from external
events. Details of the Aviva Group's approach to operational risk are set out in the Aviva Group's Risk
Management Framework ('RMF') and in the financial statements of Aviva Investors UK Fund Services Limited,:
which manages and administers the Company's activities.

Liquidity risk .

Liquidity risk is managed by ensuring that there is always sufficient headroom available to meet the working
capital requirements of the business. The ongoing costs of the Company are settled by the Partnership.




AVIVA SPECIAL PFI GP LIMITED
Registered in England and Wales: No. 08080716

DIRECTORS' REPORT (continued)
FOR THE YEAR ENDED 31 DECEMBER 2018

: Statement of Directors’ responsibilities in respect of the financial statements

The Directors are responsible for preparmg the Annual Report and the f'nanmal statements in accordance with
applicable law and regulation.

i ] ' '

Company law requires the Directors to prepare financial statements for each financial year. Under that law the
- -Directors have prepared the financial statements in accordance with United Kingdom Generally Accepted
Accounting Practice (United Kingdom Accounting Standards, comprlsmg Financial Reporting Standard 102 “The
- Financial Reporting Standard applicable in. the UK and Republic of Ireland” ("FRS 102"), and applicable law).

Under company faw the Directors 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 Company and of the prof' it or Ioss of the Company for that
period. . : . . . .

In p'reparing the financial statements, the Directors are required fo:

select sustable accounting policies and then apply them consnstently,
state whether' applicable United Kingdom Accounting Standards, comprising FRS 102 have been
followed, subject to any material departures disclosed and explained in the financial statements;

. make judgements and accounting estimates that are reasonable and prudent; 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 sufficient to show and explain
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.

The Directors are also responsible for safeguarding the assets of the Company and hence for taking reasonable
steps for the prevention and detection of fraud and other irregularities.

In preparing their report, the Directors have taken advantage of the exemption for small companies in
accordance with Section 415(A) of the Companies Act 2006. A strategic report has not been included in these-
audited financial statements as the Company qualifies for exemption as a small entity under Section 414B of the
Companies Act 2006 relating to small entities.

On behalflof the Board:

D S Skinner
Director-




Independent auditors’ report to the members ofAvwa Speczal
PFI GP lelted

Report on the audit of the financial statements

Opinion .
In our opmlon Aviva Special PFI GP Limited’s ﬁnanc1al statements:
o gwe a true and fair view of the state of the companfs affairs as at 31 December 2018 and of its loss for the year then ended;

o have bee_n properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice (United
) Kingdom Accounting Standards, comprising FRS 102 “The Financial Reporting Standard applicable in the UK'and
Republic of Ireland”, and applicable law); and :

e have been prepared in accordance w1th the requlrements of the Companies Act 2006

We have audited the financial statements, included within the Annual Report and Financial Statements (the “Annual Report”),
which comprise: the Statement of Financial Position as at 31 December 2018; the Statement of Comprehensive Income and the

- Statement of Changes in Equity for the year then ended; and the notes to the financial statements, which mclude a descrlptlon of
the sngnlﬁcant accounting policies. .

Basis for opinion

We conducted our.audit in accordance with International Standards on Auditing (UK) (“ISAs (UK)”) and applicable law. Our
responsibilities under ISAs (UK) are further described in the Auditors’ responsibilities for the audit of the financial statements
section of our report. We believe that the audit ev1dence we have obtained is sufficient and appropriate to provide a basis for our -
opinion.

I ndependence

We remained independent of the company in accordance.with the ethical requirements that are relevant to our audit of the financial -
statements in the UK, which includes the FRC’s’ Ethlcal Standard, and we have fulfilled our other ethical re:.pons1b1htxes in
accordance with these requirements.

Conclusions relating to going concern’
ISAs (UK) require us to report to you when: .
» the directors’ use of the going concern basis of accounting in the preparation of the financial statements is not appropriate;
or - '
o thedirectors have not disclosed in the financial statements any identified material uncertainties that may cast significant” -

doubt abouit the company’s ability to continue to adopt the going concern basis of accountmg for a period of at least twelve -
months from the date when the financial statements are authorised for issue.

We have nothing to report in respect of the above matters.

However, because not all future events or conditions can be predicted, this statement is not a guarantee as to the compan;f S ablhty
‘to continue as a gomg concern. For example, the terms on which the United Kingdom may withdraw from the European Union are
not clear, and it is dlfﬁcult to evaluate all of the potential 1mp11cat10ns on the company’s trade, customers, supphers and the wider

economy.

Reporting on other information

The other information comprises all of the information in the Annual Report other than the financial statements and our auditors’
report thereon. The directors are responsible for the other information. Our opinion on the financial statements does not cover the
other information and, accordingly, we do not express an audit oplmon or, except to the extent otherwise explicitly stated in this
report, any form of assurance thereon. .

In connection with our audit of the financial statements, our responsibility is to read the other information and, in doing so,
consider whether the other information is materially inconsistent with the financial statements or our knowledge obtained in the
audit, or otherwise appears to be materially misstated. If we identify an'apparent material inconsistency or material misstatement,
we are required to perform procedures to conclude whether there is a material misstatement of the financial statements or a
material misstatement of the other information. If, based on the work we have performed, we conclude that there is a material
misstatement of this other information, we are requlred to report that fact. We have nothing to report based on these
responsibilities. . .

With respect to the Directors’ Report, we also considered whether the disclosures requlred by the UK Companies Act 2006 have
been included.

. Based on the respon31b1ht1es described above and our work undertaken in the course of the audit, ISAs (UK) require us also to
report certain opinions and matters as described below. .



Directors’ Report - Y

In our opinion, based on the work undertaken in the course of the audit, the information given in the Directors’ Report for the year
ended 31 December 2018 is consistent with the ﬁnanc1al statements and has been prepared in accordance with applicable legal
requirements. » ;

In light of the knowledge and understandmg of the company and its enwronment obtained in the course of the audlt we d1d not
identify any material misstatements in the Directors’ Report. . .

Responsibilities for the financial statements and the audit

Responsibilities of the directors for the ﬁnanclal statements

" As explained more fully in the Statement of Dlrectors responsibilities in respect of the financial statements set out on page 5, the
directors are responsible for the preparation of the financial statements in accordance with the applicable framework and for being
satisfied that they give a true and fair view. The directors are also responsible for such internal control as they determine is
necessary to enable the preparation of financial statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible for assessing the company’s ability to continue as a going
concern, disclosing as applicable, matters related to going concern and using the going concern basis of accounting unless the
directors either intend to liquidate the company or to cease operations, or have no realistic alternative but to do so..

Auditors’ responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material
misstatement, whether due to fraud or error, and to issue an auditors’ report that includes our opinion. Reasonable assurance-is a
high level of assurance, but is not a guarantee that an audit conducted in accordance with ISAs (UK) will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered material if, individually or in'the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the baSlS of these financial
statements. . .

A further descnptlon of our respon31b111t1es for the audit of the financial statements is located on the FRC’s web51te at:
‘www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditors’ report.

Use of this report

This report, including the opinions, has beén prepared for and only for the company’s members asa body in-accordance with
Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose. We do not, in giving these opinions; accept or assume
responsibility for any other purpose or to any other person to whom this report is shown or into whose hands it may come save

~ where expressly agreed by our prior consent in writing. ' : .

Other required rep-oi'ting

Companies Act 2006 ex_ception reporting
Under the Companies Act 2006 we are required to report to you if, in our opinion:
o -we have not received all the information and explanations we require for our audit; or

e adequate accounting records have not been kept by the company, or returns adequate for our audit'have not been received
from branches not visited by us; or '

- o certain disclosures of directors’ remuneration specified by law are not made; or
o the financial statements are not in agreement with the accounting records and returns.

We have no exceptions to report arising from this responsibility.

Entitlement to exemptions

Under the Compames Act 2006 we are requxred to report to you if, in our opinion, the directors were not entltled to: take advantage :
of the small companies exemption in preparing the Directors’ Report and take advantage of the small companies exemptlon from
preparing a strateglc report.-We have no exceptlons to report arising from thls responsxblhty

Sandra Dowling (Senior Statutory Auditor) . .

for and on behalf of PricewaterhouseCoopers LLP : ,
Chartered Accountants and Statutory Auditors -

London -

272 May 2019 o ' S '



AVIVA SPECIAL PFI GP LIMITED
. Registered in England and Wales: No. 08080716

STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 DECEMBER 2018

Turnover
- Administrative expenses -
* Loss before taxation
" Taxon loss

Loss for the financial year and tofal comprehensive loss for the
financial year ' '

1Jan 2018 1 Jan 2017
to to
31 Dec 2018 31 Dec 2017

Note . £ £

1,761 1,745

5. (15716) . (13,795) .

‘?"(1_3',555) T ags0)

6 . . ° . - : - .

© (13,955) (12,050)

AII. amounts reported in the Statement of Comprehensive Income for the years ended 31 December 2018 and

31 December 2017 relate to continuing operations.

The notes on pages 11 to 19 form an integral part of these financial statements.

-8-



AVIVA SPECIAL PFI GP LIMITED
Registered in England and Wales: No. 08080716

STATEMENT OF FINANCIAL POSITION
AS AT 31 DECEMBER 2018 ‘

31 Dec 2018 31 Dec 2017

Note £ £
Current assets ,‘ | , v | | -
Debtors: amounts falling due within one year ' L 7 1 B
Current liabilities , : _
. Creditors: amounts falling due within one year . . .. 8. (56,319).  (42,364)
_ Netcurrentliabilites” - © 0 (56,318) - (42,363)
Net liabilities - : ’  (56,318) (42,363)
Capital and reserves
Called up share capital _ : 9 1 1
Profit and loss account {56,319) (42,364)
Total Shareholders' deficit , o ' . {56,318) - (42,363)

The financial statements were approved and authorised for issue by the Board and were signed on its behalf on

253 Naﬁ 2019,

D S Skinner

" Director

The notes bn pages 11 to 19 form an integral part of these financial statements.

-9-



AVIVA SPECIAL PFI GP LIMITED
Registered in England and Wales: No. 080807_16

STATEMENT OF CHANGES IN EQUITY
- FOR THE YEAR ENDED 31 DECEMBER 2018

Total

(42,363)

Calledup  Profitand Shareholders’
- share capital loss account deficit
. [ N i f £ £ £
. Balance as at 1 January 2017 = . _ -1 (30,314) (30,313)
. Loss for the financial year and total comprehensive loss for the , . . o :
. financial year - - - B = (12,080) - (12,050)
' Balance as at 31 December 2017 and 1January 2018 . R (82,364)
" Loss for the financial year and total compreAhensiVe loss for the _ : ‘ T
" financial year ‘ o o . - (13,955) " (13,955)
Balance as at 31 December 2018 : ' 1 k56,31_9) - (56,318)

, THe notes on pages 11 to 19 form an integral part of these financial statemerits.‘

-10 -



AVIVA SPECIAL PFI GP LIMITED
Registered in England and Wales: No. 08080716

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

1.  General information

Aviva Special PFI GP Limited (the "Company") acts as the General Partner of Aviva Special PFI Limited .
Partnership (the "Partnership”) which is engaged in the acquisition, management and realisation of
infrastructure Ioan assets. ‘ ' .

The Company is registered as a private company limited by its shares and its registered address is St
»Helens 1 Undershaft, London EC3P 3DQ. o

o o2 Statement of compllance

The |nd|V|duaI financial statements of the Company have been prepared in compllance with United
.Kingdom Accounting Standards, including Financial Reporting Standard 102, "The Financial Reporting
Standard appllcable in the United Krngdom and the Republic of Ireland" ("FRS-102") and the Compames
Act2006.

3. Accounting policies

The principal accounting policies are summarised below. They have all been applied consistently
throughout the year and the preceding year except where noted below.

3.1 Basis of preparation .

The financial statements have been prepared under the historical costs convention and on a‘ going
concern basis. The accounting policies have been consistently applied throughout the year and are
consistent with those applied in previous years.

These financial statements have been presented in pounds sterling as this is the Company's
functional currency, being the primary economic environment in which it operates.

3.2 Going concern

At the balance sheet date the company had net current liabilities of £56,318. This is driven by
£32,045 owed to Aviva Special PFI Limited Pannershlp and by £24, 274 of accruals for audit and
: admlnlstratron fees i

The directors- have received confirmation that Aviva Special PFI Limited Partnership intends to’
support the company to enable it to meet its obligations as they fall due and it will not seek repayment
of part or all of any intercompany debt, where to do so would place this company in an insolvent
position. For.this reason they continue to adopt the going concern basis in preparing the financial
statements.

3.3 Consolidation exemption .

The Company acts as the General Partner to the Partnership. The Company therefore exercises a
dominant influence over the Partnership. The economic interest of the Company in the Partnership is

. small and restricted and is principally derived in the form of the General Partner share provided for
under the terms of the Limited Partnership Agreement. As the Company'’s influence is fiduciary in
nature, the Partnership is not treated as a subsidiary undertaking.

-11-



AVIVA SPECIAL PFI GP LIMITED
Registered in England and Wales: No. 08080716

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

3.

Accounting policies {continued)

.34

38

3.6

3.7

3.8

Strategic report and Directors’ report

“A strategic report has not been’ included in these auditéd_ﬂnancial statements as the Company

qualifies for exemption as a small entity under Section 414B of the Companies Act 2006 relating to
small entities. The Directors’ report has been prepared with reduced disclosures in accordance with
the provisions applicable to companies- entltled to the small companles exemptlon in section 415A of
the Compames Act 2006

Use of estlmates

The preparatlon of financial statements reduires the Company to make estimates and assumptiohs

that affect items reported in the Statement of Financial Position and Statement of Comprehensive
Income and the disclosure of contingent assets and liabilities at the date of the financial statements.
Although these estimates are based on management's best knowledge of current facts,
circumstances and, to some extent, future events and actions, actual results ultimately may differ
from those estimates, possibly significantly.

Turnover

Turnover, whlch excludes value added tax, represents income receivable from the Partnershlp
recognised on an accruals basis. :

'Cash flow statement

The Company has taken advantage of the exemption from preparing a statement of cash flows, on
the basis that it is a qualifying entity under FRS 102 and the Company’s cash flows are included in
the consolidated statement of cash flows of Aviva plc. The Company intends to continue availing of

“the above exemption in future periods.

Taxation

The current tax expense is based on the taxable profits for the year, after any adjustments in respect
of prior years. Tax, including tax relief for losses if applicable, is allocated over profts before taxation
and amounts charged or credited to reserves as appropriate.

Provision is made for deferred tax liabilities, or credit taken for deferred tax assets, using the liability
method, on all material temporary differences between the tax bases of assets and Ilabllmes and their
carrying amounts in the financial statements.

The principal temporary differences arise from the creation of current year tax losses. The rates
enacted or substantively enacted at the Statement of Financial Position date are used to determine
the deferred tax.

Deferred 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.

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 réverse in the foreseeable future.

Deferred tax is not provided on revaluations of investments in subsidiaries as under current: tax
legislation no tax will arise on their disposal. .

-12-



AVIVA SPECIAL PFI GP LIMITED
Registered in England and Wales: No. 08080716

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

-3.

Accounting policies (continued)

3.9 Provisions and contingent liabilities

Provisibns are recognised when the Company has a présent legal or constructive obligation as a
result of past events, it is probable 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.
Where the Company expects a provision to be reimbursed, for example under an insurance contract,
the reimbursement is recognlsed as a separate asset but only. when the relmbursement is more

- probable than not.

Contingent liabilities are. diéclosed either . if there is' a posSiblé obligation to transfer ‘economic

benefits, or if a présent obligation exists where it is not probable that a transfer of @conomic benefits
will be requnred to settle the obligation or a sufficiently reliable estimate of the amount of the

. obhgatlon ‘cannot be made.

There were no contingent liabilities or commitments at the Statement of Financial Position date
(2017: £Nil).

3.10 Financial instrumenfs

The Company has chosen to adopt Sections 11 and 12 of FRS 102 in respect of financial
instruments.

~ (i) Financial assets

Financial assets are recognised when the Company becomes a party to the contractual provisions of
the instrument.

' Basic financial assets are initially recognised at transaction price, unless the arrangement constitutes

a financing transaction, where the transaction is measured at the present value of the future receipts
discounted at a market rate of interest.

. Such assets are subsequently carried at amortised costs using the effective interest method.

At the end of each reporting period financial assets measured at amortised cost are assessed for
objective evidence of impairment. If an asset is impaired the impairment loss is the difference

‘between the carrying amount and the present value of the estimated cash flows discounted at the °

asset's original effective interest rate. The impairment Ioss is recognised in the Statement of
Comprehensive Income. . . .

If there is a decrease in the impairment loss arising from an event occurring after the impairment was

‘recognised, the impairment is reversed. The reversal is such that the current carrying amount does

not exceed what the carrying amount would have been had the impairment not previously been
recognised. The impairment reversal is recognised in the Statement of Comprehensive Income.

Financial assets that are classified as receivable within one year are measured at the undiscounted
amount of the cash or other consideration expected to be received, net of impairment.

Financial assets are derecognised when (a) the contractual rights to the cash flows from the asset
expire or are settled, or (b) substantially all the risks and rewards of the ownership of the asset are

transferred to another party or (c) despite having retained some significant risks and rewards of
ownership, control of the asset has been transferred to another party who has the practical ability to

unilaterally sell the asset to an unrelated third party without imposing additional restrictions.

-13-



AVIVA SPECIAL PFI GP LIMITED
Reglstered in England and Wales: No. 08080716

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

3.

Accounting policies {continued) -
3.10 Financial instruments (continued)
{ii) Financial Iiabilities'

Fmanmal liabilities are recognlsed when the Company becomes ‘a party to the contractual provisions '
of the lnstrument

- Basic financial liabilities are initially measured at transacfion.price (including_'transaction.'cdsts),

“except for those. financial liabilities classified. as -at fair value through the Statement of

Comprehensive Income, which are initially measured at fair value (whlch is normally the transactlon‘
price excludlng transaction costs). : .

Commitments to make payments which meet the. condmons above are measured at cost (whlch may
be nil) less |mpalrment ' '

Financial liabilities are derecognised only when the obligation specnf ed in the contract is dlscharged
cancelled or expires.

(iii) Offsetting

Financial assets and liabilities are offset and the net amounts presented in the financial statements
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 to realise the asset and settle the liability simultaneously.

Critical accounting judgements and key sources of estimation uncertainty

The preparation of the Company's financial statements requires the Directors to make judgements,
estimates and assumptions that affect the reported amounts of revenues, expenses, assets and liabilities
and the disclosure "of contingent liabilities, at the reporting date. The estimates and associated
assumptions are based on historical experience, expectations of future events and other factors that are
considered to be relevant. However, uncertainty about these assumptions and estimates could result in
outcomes that require a material adjustment to the carrying amount of the assets or liabilities affected.

The estimates and underlying assumptions are reviewed on an ongoin'g basis. Revisions to accounting
estimates are recognised in the period in which thé estimate is revised if the revision affects only that
period, or in the period of the revision and future periods if the revision affects both current and future
periods.

The Directors confirm that no critical accounting judgements have been made in relation to the 2018
accounts.

-14 -



AVIVA SPECIAL PFI GP LIMITED
Registered in England and Wales: No. 08080716

NOTES TO THE FINANCIAL STATEMENTS

'FOR THE YEAR ENDED 31 DECEMBER 2018

5.

Administrative expenses

1Jan 2018 1.Jan 2017

' ' ’ to to
| : , b 31 Dec 2018 31 Dec 2017
. 5 4 . A € £
. Fees payable to the auditors- for the audit of the Companys financial .
statements _ - . 5,716 4,760
" Administration fees* = - - AT © -, 40,000 - . 9,035

15716 13795

*During the yeaf no non-audit fees were paid to statutory auditors.

The Directors received no emoluments from the Company for services to the Company for the financial '
year (2017: £Nil).

The Company had no employees during the financial year (2017: Nil).

Tax on loss

1Jan 2018 1 Jan 2017

to to
31 Dec 2018 31 Dec 2017
£ £

Analysis of tax charge in the year

UK corporation tax on loss for the year - -

Tax on loss for the year _ - -

(a) Tax reconciliation

" The tax on the Company's loss before taxation differs (2017: dlffers);from the theoretical amount that

would arise using the tax rate in the United ngdom as follows:

1Jan 2018 1 Jan 2017

to to
31 Dec 2018 31 Dec 2017
£ £
Loss before taxation (13,955) (12,050)
Loss multiplied by standard rate of corporation tax in the UK of 19.00% (31
December 2017: 19.25%) , : (2,651) (2,320)
Non taxable distribution from Partnership R R (335) - (336) |
Deferred tax assets not recognised . o : . 2,986 2,656
Total tax charge for the year ‘ ‘ . -

-15-



AVIVA SPECIAL PFI GP LIMITED
Registered in England and Wales: No. 08080716

NOTES TO THE FINANCIAL STATEMENTS
- FOR THE YEAR ENDED 31 DECEMBER 2018

- 6. Tax on loss {continued)

(b) Deferred tax.

At 31 December the Company has the following’ unrecogmsed deferred tax assets to carry forward

indefi nltely against future taxable income:
31 Dec 2018 -31 Dec 2017

- Taxloss forthe year : o y 13,387 13,795
 Deferred taxrate- - .. ..~ .. - o e % o T%
Deferred tax asset not recognised = ‘ R o 2216 2,345

The total outstanding amount of unrecognised deferred tax asset was as follows:
2018 2017
£ £
Opening balance of unrecognised deferred tax assets 5,978 3,633
Charge for the year - ' 2,276 2,345
Adjustment in respect of prior years , (283) oo-
7971 50978

Balances at 31 December

The above deferred tax asset has not been provided for as there is insufficient evidence under FRS 102,
Section 29 as to the availability of suitable taxable profits in the foreseeable future.

{(c) Factors affectlng current tax charge for the year

Finance (No. 2) Act 2015 introduced Ieglslatlon reducing the rate of corporatlon tax from 20% at 1 April
2016 to 18% from 1 April 2017 and to 18% from 1 April 2020. Finance Act 2016, which received Royal
Assent on 15 September 2016, will further reduce the corporation tax rate to 17% from 1 April 2020. There
is no impact on the Company's net equity from the reductions in the rates as the Company does not have -
any recognised deferred tax balance : . .

. Debtors: amounts falling due within one year
31 Dec 2018 31 Dec 2017
£ . £
'Amounts owed by Group ‘undertakings (éee Note 11) ' ‘ 1 1

_Amounts owed by Group undertakings are unsecured mterest free, have no fixed date of repayment and -
are repayable on demand. .

-16-



AVIVA SPECIAL PFI GP LIMITED
Registered in England and Wales: No. 08080716

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018 -

8. Creditors: amounts falling due within one year
31 Dec 2018 31 Dec 2017
. . £ £
§ t i [ 1
Amounts owed to Group undenaklngs (see Note 11). ' . 32,045 28,991
Accruals S ' 24,274 13,373
56,319 . - 42,364

_ Amounts owed to Group undertaklngs are unsecured lnterest free have no fi xed date of repayment and
" are repayable on demand..

9. Called up share capital

31 Dec 2018 31 Dec 2017
£ £

Allotted, called up and unpaid share capltal of the Company at 1 1
31 December 2018: 1 (2017: 1) ordinary share of £1 :

10. Contingent liabilities and capital commitments

There were no contingent liabilities or commitments at the Statement of Financial Position date (2017:
£Nil). ' 4
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AVIVA SPECIAL PFI GP LIMITED
Registered in England and Wales: No. 08080716

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

11.. Related party transacti‘ons

2018 2018 . 2017 2017
Income » ' Income '
' earned / ' earned/ '

(expenses (Payable)/ . (expenses (Payable)/
“incurred) in  receivable '~ incurred) in receivable at

, the year atyear end the year ,year end
. - ‘ B £
- Avnva Specnal PFI lelted Partnershlp- S S U SR
priority distribution - S 1,761 - " 1,745 -
Aviva Special PFI Limited Partnershlp - . T o
payment on behalf of the Company _ (15,716) (32,045) "(13,795) 1(28,991) -
Norwich Union (Shareholder GP) ) . i ) '
Limited - share capital » ) - o1 - 1

(13,955) (32,044) (12,050) (28,990)

The Company is entitled to a priority distribution of 0.03% (2017: 0.03%) of the net income available for
distribution. '

During the year, administration fees of £10,000 (2017: £9,035) and audit fees of £5,716 (2017: £4,760) -
were paid by the Partnership on behalf of the Company. At the Statement of Financial Position date the
Company owed £32,045 (2017: £28,991) to the Partnership.

The Directors received no emoluments for services to the Partnership for the financial year (2017: £Nil).

12. Financial instruments

The carrying value of the Company's financial assets and liabilities are summarised by category below:

" 31 Dec 2018 31 Dec 2017

. £ £
Financial assets
Measured at undlscounted amount: ' )
Debtors amounts falling due W|th|n one year (Note 7) S 1 1

31'Dec 2018 31 Dec 2017

Financial liabilities ‘
Measured at undiscounted amount:

Creditors: amounts falling due within one year (see Note 8) o _ ' 56,319 42,364
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AVIVA SPECIAL PFI GP LIMITED
Registered in England and Wales: Ne. 08080716

NOTES TO THE FINANCIAL STATEMENTS
FOR THE . YEAR ENDED 31 DECEMBER 2018

‘i3. Immediate parent and ultimate controlling party
The Company is owned by Norwich Union (Shareholder GP) Limited.

Norwich Union (Shareholder GP) errted is a wholly owned subsrdrary of Aviva Life & Pensrons UK .
Limited, whose ultimate controlling-entity is Avrva pIc _ .

-Aviva plc is the parent undertaking of both the largest and smallest group of undertakings to consolidate
these financial. statements as of 31 December 2018. The consolidated financial statements of Aviva plc
are available on www.aviva.com or by applrcatlon to the Group Secretary Avrva pIc St Helen's 1 .
Undershaft London EC3P 3DQ IR . : I . . ‘

14. Events after the reportmg frnanmal year

Events after the end of the reporting penod have been evaluated up to the date the financial statements
were approved and authorised for issue by the Directors and there were no significant events after the
reporting period that have a bearing on the understanding of these financial statements, except as already
disclosed or adjusted in these financial statements.
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AVIVA SPECIAL PF| LIMITED PARTNERSHIP

STRATEGIC REPORT
- FOR THE YEAR ENDED 31 DECEMBER 2018

The Directors of the General Partner (the "Directors”) present their strategic report of Aviva Special PFI Limited
Partnership (the "Partnership") for the year ended 31 December 2018.

THE PARTNERSHIP

The Partnership was established on 25 May 2012 and is registered as a limited partnership in England and
Wales under the Limited Partnerships Act 1907. The total commitment of the Partners as at 31 December 2018
is £215,000,000 (31 December 2017: £215,000,000) of which £135,378,080 (31 December 2017:
£141,678,080) has been drawn down.

PRINCIPAL ACTIVITIES OF THE PARTNERSHIP

The principal activity of the Partnership is to acquire, manage and realise infrastructure loan assets in
accordance with the Investment Policy. This will continue to be the principal activity of the Partnership for the
foreseeable future. :

REVIEW OF THE PARTNERSHIP'S BUSINESS
Objective and strategy

The objective of the Partnership is to generate excess returns to other PFI bonds on a risk and liquidity adjusted
basis.

The Partnership will invest in loan assets that provide such returns.

To achieve its objective the Partnership will seek to appraise the loans on consistent risk metrics, ensuring that
the returns are not due to additional risks already embedded in the loans. In addition, any other loan-specific
risk and liquidity factors will be identified and accounted for in the risk adjusted return expectations. A number of
standard stress scenarios as well as additional loan-specific risk scenarios will be used to assess the likelihood
of default of each of the loans. The expected loss given default will also be estimated. This approach will seek
to ensure that both the likelihood and severity of loss are reflected consistently in the pricing of the loans.
Similarly, the cost of liquidity will be assessed and monitored through time.

PARTNERSHIP PERFORMANCE

The financial position of the Partnership at 31 December 2018 is shown in the Statement of Financial Position
on page 13, with the results shown in the Statement of Comprehensive Income on page 12 and the Cash Flow
Statement on page 15.

The business review is required to contain financial and where applicable, non-financial key performance
indicators ("KPIs"). The General Partner considers that, in line with the activities and objectives of the business,
the financial KPls set out below are those which communicate the performance of the Partnership as a whole.
These KPIs comprise of:

31 December 31 December

2018 2017

Distribution yield 3.52% 3.41%
Net asset value (NAV) ' : £166,801,564 £171,209,669
Market value of investment loans A £158,377,889 £162,844,137
Number of loans 13 13

Performance of the Partnership is reported on the basis of changes in the valuation spread, which is
communicated to all investors separately. The Partnership does not have target returns or benchmark to
evaluate performance. :




AVIVA SPECIAL PFI LIMITED PARTNERSHIP

STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018

CAPITAL MANAGEMENT AND OBJECTIVES

The Partnership operates as an ungeared fund.

During the year the Partnership made a capital repayment of £6,300,000 (31 December 2017: £5,900,000).
PURCHASES AND DISPOSALS

There have been no additions or disposals during the year.

EVENTS AFTER THE FINANCIAL YEAR

Events after the reporting period have been evaluated up to the date of approval of the financial statements by
the General Partner and there were no material events to be disclosed or adjusted for in these audited financial
statements.

FUTURE DEVELOPMENTS

The Directors expect the general level of activity to remain stable in the forthcoming year.

PRINCIPAL RISKS AND UNCERTAINTIES

The key risks arising in the Partnership are market, interest rate, credit, operational and liquidity risks which are
discussed in more detail below.

The Aviva Group's approach to risk and capital management

The Aviva Group (the “Group”) operates within its own governance structure and priority framework. It also has
its own established governance framework, with clear terms of reference for the Board and the Aviva Executive
Committee and a clear organisation structure, with documented delegated authorities and responsibilities
(largely through role profiles). The Group has an Audit Committee, which includes shareholder representatives.
Management of financial and non-financial risks

The Partnership’s exposure to different types of risk is limited by the nature of its business as follows:

Market risk

* The Partnership's exposure to market risk takes the form of investment valuations, which have a direct impact
on the value of investments. Market risk is managed by ongoing proactive asset management.

Interest rate risk

As the Partnership has interest-bearing assets, its income and operating cash flows are substantially
independent of changes in market interest rates.

The Partnership's policy is to manage the exposure to interest rate fluctuations by the use of financial
instruments such as swaps in order to provide certainty over the amount of interest payable both in the short-
term and the long-term, given the current level of loan investments. ‘




AVIVA SPECIAL PFI LIMITED PARTNERSHIP

STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018

PRINCIPAL RISKS AND UNCERTAINTIES - (CONTINUED)
Management of financial and non-financial risks (continued)
Credit risk

Apart from PFl agreement risk stated below, the Partnership does not have a significant exposure to credit risk
as receivables are mainly short-term trading items. The Partnership's investments are managed by agents who
have responsibility for the prompt collection of amounts due.

Loan commitments are made under the Limited Partnership Agreement (the "LPA") that is signed by all parties
so that all members of the Partnership are aware of their commitments. The General Partner communicates
regularly with all the members of the Partnership to make them aware of likely future capital requirements and
provide explanations for investment performance to manage the risk of default.

Cash and cash equivalents are held with financial institutions with good credit ratings. The Partnership does not
have significant exposure to credit risks as receivables are mainly short-term trading terms. Therefore, its
carrying amounts best represent the maximum exposure to credit risk. Loans are written post extensive credit
rating analysis that is continually monitored over the life of the loan.

PFI Agreements

The key risk underlying the PFl agreements is the recoverability of the amounts due from the various public
bodies. This risk, however, is mitigated, as the repayments are fixed under the terms of each PFl agreement,
after including an annual indexation factor.

Operational risk
Operational risk arises as a result of inadequate or failed internal processes, people or systems; or from

external events. Details of the Aviva Group approach to operational risk are set out in the financial statements of
Aviva Investors Global Services Limited, which manages and administers the Partnership's investments.

Liquidity risk
The Partnership does not have a significant exposure to liquidity risk. Liquidity risk is managed by ensuring that

there is always sufficient headroom available to méet the working capital requirements of the business. The
General Partner monitors the maturity of the Partnership's obligations as and when they fall due.




AVIVA SPECIAL PFI LIMITED PARTNERSHIP

STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018

PRINCIPAL RISKS AND UNCERTAINTIES (CONTINUED)

Management of financial and non-financial risks (continued)

Liquidity risk (continued)

The maturity analysis of the Partnership’s financial assets and

December 2017 was as follows:

As at 31 December 2018

Financial assets

Investment in loans

Derivative financial instruments
interest receivable

Amounts owed by related parties
Amounts owed by General Partner
Cash at bank and in hand

Financial liabilities
Finance costs - distributions payable
Accruals

As at 31 December 2017

Financial assets

Investment in loans

Derivative financial instruments
Interest receivable

Amounts owed by related parties
Amounts owed by General Partner
Cash at bank and in hand

Financial liabilities
Finance costs - distributions payable
Accruals

liabilities as at 31 December 2018 and 31

1-3 4-12 More than 12

On demand months months months Total
£ £ £ £ £

- 2,534,233 4,387,469 120,032,828 126,954,530

- - - 31,423,359 31,423,359

- 1,191,566 - - 1,191,566

- 93,440 - - 93,440

- 32,045 - - 32,045
9,099,969 - - - 9,099,969
9,099,969 3,851,284 4,387,469 151,456,187 168,794,909
- 1,511,132 - - 1,511,132

- 482,213 - - 482,213

- 1,993,345 - - 1,993,345

1-3 4-12 More than 12

On demand months months months Total
£ £ £ £ £

- 2,384,564 3,998,829 132,445,265 138,828,658

- - - 24,015,479 24,015,479

- 1,167,743 - - 1,167,743 .

- 80,241 - - 80,241

- 28,991 - - 28,991
8,920,184 - - - 8,920,184
8,920,184 3,661,539 3,998,829 156,460,744 173,041,296
- 1,430,053 - - 1,430,053

- 401,574 - - 401,574

- 1,831,627 - - 1,831,627




- AVIVA SPECIAL PFI LIMITED PARTNERSHIP

STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018

EMPLOYEES

The Partnership has no employees (31 December 2017: Nil). The key management personnel have been
identified as the Directors of Aviva Special PFl GP Limited. The Directors received no remuneration (31
December 2017: £Nil).

ENVIRONMENTAL

The Partnership is managed by Aviva Investors for whom a key component of being a responsible business is
ensuring environmental, social and corporate governance (ESG) issues are considered throughout the
investment process. Aviva Investors Real Estate Finance Limited regards the consideration of ESG issues and
their impact on real estate investment as an essential part of the Partnership's fiduciary duty to our clients. This
philosophy is firmly embedded within the Partnership's decision-making processes, from initial acquisition
through to disposal.

Further information on the Partnership's approach to Responsible Property Investment (RPI) is set out in Aviva
Investors Responsible Property Investment Policy. This policy applies to all Aviva Investors Real Estate Finance
Limited's global activities and funds under management.

The Partnership benefits from Aviva Investors Real Estate Finance Limited's membership of the Better
Buildings Partnership (BBP). Aviva Investors is also a founding signatory of the Principles for Responsible
Investment (PRI). '

For and on behalf of the Partnership:

-

D S Skinner
Director of Aviva Special PFI GP Limited

Date: |3 APZIL 209




AVIVA SPECIAL PFI LIMITED PARTNERSHIP

GENERAL PARTNER'S REPORT A
FOR THE YEAR ENDED 31 DECEMBER 2018 -

The Directors of the General Partner present their annual report and the audited financial statements of the
Partnership for the year ended 31 December 2018.

RESULTS AND DISTRIBUTIONS

The total comprehensive income for the Partnership for the year ended 31 December 2018 was £1,891,895 (31
December 2017: loss of £282,321). Distributions to the Partners were £5,867,467 (31 December 2017:
£5,817,978).

DIRECTORS

The current Directors of Aviva Special PFI GP Limited and those in office throughout the year, except as noted,
are as follows:

D S Skinner
J Taylor (resigned on 27 March 2018)
. L G C Monnier (appointed on 13 April 2018)

FUTURE DEVELOPMENT

The future development of the Partnership is set out in the Strategic Report.

EVENTS AFTER THE REPORTING FINANCIAL YEAR

Events after the reporting period are set out in the Strategic Report.

PARTNERS' ACCOUNTS

Partners’ accounts consist of capital contributions and non-interest bearing advances. The Partnership has
classified the Partners’ accounts as a financial liability based on the contractual arrangements within the LPA

which require repayment of the net assets/liabilities upon wind up of the Partnership.

The Partners’ accounts include capital contributions and Partners' advance as follows:

Capital
Contributions Capital Advance
As at 31 December 2018 £ £
Aviva Life & Pensions UK Limited 20 135,334,729
Al Special PFI SPV Limited 10 43,321
Total 30 135,378,050
Capital
Contributions Capital Advance
As at 31 December 2017 £ £
Aviva Life'& Pensions UK Limited 20 141,633,469
Al Special PFI SPV Limited 10 44,581
Total 30 141,678,050




AVIVA SPECIAL PFI LIMITED PARTNERSHIP

GENERAL PARTNER'S REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018

AMOUNTS ATTRIBUTABLE TO THE GENERAL PARTNER

The General Partner is entitled to a priority profit share in accordance with the LPA for its services as General
Partner.

The General Partner's allocations are expensed through the Statement of Comprehensive Income.
The General Partner’s priority profit share entitlement for the year was £1,761 (2017: £1,745).
GOING CONCERN

The General Partner has reviewed the current and projected financial position of the Partnership, making
reasonable assumptions about future trading performance. After making enquiries, the Directors of the General
Partner have a reasonable expectation that the Partnership has 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.

FINANCIAL INSTRUMENTS
The business of the Partnership includes use of financial instruments. Details of the Partnership's risk
management objectives and policies, and exposures to price risk, credit risk, liquidity risk and cash flow risk

relating to financial instruments are set out in Note 16 to the financial statements and on pages 3 to 5 in the
Strategic Report.

INDEPENDENT AUDITORS

PricewaterhouseCoopers LLP (“PwC") have indicated their willingness to continue in office and a resolution to
consider their appointment will be proposed at the board meeting of the General Partner.

DISCLOSURE OF INFORMATION TO AUDITORS
Each person who was a Director of the General Partner on the date that this report was approved confirms that:

. so far as the Director is aware, there is no relevant audit information, being information needed by the
auditors in connection with preparing their report, of which the Partnership's auditors are unaware, and

o each Director has taken all the steps that ought to have been taken as a Director in order to make himself
aware of any relevant audit information and to establish that the Partnership's auditors are aware of that
information.

This confirmation is given and should be interpreted in accordance with the provisions of Section 418 of the
Companies Act 2006. '




AVIVA SPECIAL PFI LIMITED PARTNERSHIP

GENERAL PARTNER'S REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018

STATEMENT OF GENERAL PARTNER'S RESPONSIBILITIES

The General Partner is responsible for preparing the Annual Report and the financial statements in accordance
with applicable law and regulation.

Company law, as applied to qualifying Partnerships by the Partnerships (Accounts) Regulations 2008 (the
“Regulations”), requires the General Partner to prepare financial statements for each financial year. Under that
law the General Partner have prepared the qualifying Partnership financial statements in accordance with
United Kingdom Generally Accepted Accounting Practice (United Kingdom Accounting Standards, comprising
FRS 102 “The Financial Reporting Standard applicable in the UK and Republic of Ireland”, and applicable law).
Under company law, as applied to qualifying Partnerships, the General Partner 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 qualifying
partnership and of the profit or loss of the qualifying partnership for that period. In preparing the financial
statements, the General Partner is required to:

o select suitable accounting policies and then apply them consistently;

. state whether applicable United Kingdom Accounting Standards, comprising FRS 102, have been
followed, subject to any material departures disclosed and explained in the financial statements;

. make judgements and accounting estimates that are reasonable and prudent; and

. prepare the financial statements on the going concern basis unless it is inappropriate to presume that the
qualifying partnership will continue in business.

The General Partner is responsible for keeping adequate accounting records that are sufficient to show and
explain the qualifying Partnership's transactions and disclose with reasonable accuracy at any time the financial
position of the qualifying partnership and enable them to ensure that the financial statements comply with the
Companies Act 2006 as applied to qualifying partnerships by the Regulations.

The General Partner is also responsible for safeguarding the assets of the qualifying partnership and hence for
taking reasonable steps for the prevention and detection of fraud and other irregularities.

For and on behalf of the Partnership:

D S Skinner

Director of Aviva Special PFl GP Limited

Date: 13 APRIL 20i4




Independent audztors report to the partners ofAvwa Special
PFI Limited Partnershlp

Report on the audit of the financial statements

Opinion
In our opinion Aviva Special PFI Limited Partnership’s financial statements:

. glve a true and fair view of the state of the qualifying partnership’s affairs as at 31 December 2018 and of its profit and cash
flows for the year then ended;

‘o have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice. (United
- Kingdom Accounting Standards, comprising FRS 102 “The Fmancxal Reporting Standard applicable in the UK and
Republic of Ireland”, and applicable law); and

¢ - have been prepared in accordance with the requirements of the Companies Act 2006 as applied to quahfymg partnershlps
by the Partnerships (Accounts) Regulations 2008. .

We have audited the financial statements, included within the Annual Report and Financial Statements (the “Annual Report”),
“which comprise: the statement of financial position as at 31 December 2018; the statement of comprehensive income, the cash flow
statement, and the statement of changes in net assets attributable to partners for the year then ended; and the notes to the financial
statéments, which include a description of the significant accounting policies.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (“ISAs (UK)”) and applicable law. Our

responsibilities under ISAs (UK) are further described in the Auditors’ responsibilities for the audit of the financial statements

* section of our report. We believe that the audit evidence we have obtained is sufficient and approprlate to provide a ba51s for our
opinion. :

Independence

We remained independent of the qualifying partnership in accordance with the ethical requirements that are relevant to our audit
of the financial statements in the UK, which includes the FRC’s Ethlcal Standard, and we have fulfilled our other ethical
respon51b1ht1es in accordance with these reqmrements

Conclusions relating to gomg concern
ISAs (UK) require us to report to you when

o the general partner’s use of the going concern basis of accountmg in the preparatlon of the financial statements is not
appropriate; or

e the general partner has not disclosed in the financial statements any identified material uncertaintiés that rhay cast
. significant doubt about the qualifying partnership’s ability to continue to adopt the going concern basis of accounting for a
period of at least twelve months from the date when the financial statements are authorised for issue.

We have nothing to report in respect of the above matters.

However, because not all future events or conditions can be predicted, this statement is not a guarantee as to the qualifying
‘partnership’s ability to continue as a going concern. For example, the terms on which the United Kingdom may withdraw from the
. European Union are not clear, and it is difficult to evaluate all of the potential implications on the qualifying partnershlp s trade,
customers, suppliers and the wider economy

Reporting on other information

The otherinformation comprises all of the information in the Annual Report other than the financial statements and our auditors’
report thereon. The general partner is responsible for the other information. Qur opinion on the financial statements does not cover
‘the other information and, accordingly, we do not express an audxt opinion or, except to the extent otherwise exp11c1t1y stated in this
report, any form of assurance thereon.’ ,

In connection with our audit of the financial statements, our responsibility is to read the other information and, in doing so,
consider whether the other information is materially inconsistent with the financial statements or our knowledge obtained in the
audit, or otherwise appears to be materially misstated. If we identify an apparent material inconsistency or material misstatement,
we are required to perform procedures to conclude whether there is-a material misstatement of the financial statements or a
material misstatement of the other information. If, based on the work we have performed, we conclude that there is a material
misstatement of this other information, we are requlred to report that fact. We have nothing to report based on these
‘responsibilities.

With respect to the Strategic Report and General Partner's Report, we a]so considered whether the dlsclosures requlred by the UK
Companies Act 2006 as applled to qualifying partnerships have been included.

Based on the respons1b111t1es described above and our work undertaken in the course of the audit, ISAs (UK) require us also to °
report certam opinions and matters as descrlbed below.



Strhfegic:Report and General Partner's Report

In our bpinion based on the work undertaken in-the course of the audit, the information given in the Strategic Report and General
Partner's Report for the year ended 31 December 2018 is consistent w1th the financial statements and has been prepared in
accordance with applicable legal requirements. . v

In light of the knowledge and understandmg of the qualifying partnershlp and its environment obtamed in the course of the audit,
we did not identify any material misstatements in the Strategic Report and General Partner's Report.

‘Responsibilities for the financial statements and the audit
Responsibilities of the general partner for the ﬁnanciql statements

‘As explained more fully in the Statement of General Partner’s Responsibilities set out on page 9, the general partner is responsible
for the preparatidn of the financial statements in accordance with the applicable framework and for being satisfied that they give a
true and fair view. The general partner is also responsible for such internal control as they determine is necessary to enable the
preparation of financial statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, the general partner is responsible for assessing the qualifying partnership’s ability to
continue as a going concern, disclosing as applicable, matters related to going concern and using the going concein basis of
accounting unless the general partner either intends to hquxdate the quahfymg partnership or to cease operations, or hasno
realistic alternative but to do so. .

Auditors’ responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material
misstatement, whether due to fraud or error, and to issue an auditors’ report that includes our opinion. Reasonable assurance is a
high level of assurance, but is not a guarantee that an audit conducted in accordance with ISAs (UK) will always detect a material -~ -
misstatement when it exists. Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic de0151ons of users taken on the basis of these financial
statements. . .

A further description of our responsibilities for the audit of the financial statements'is located on the FRC’s website at:
www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditors’ report.

Use of this report

. This report, including the opinion, has been prepared for and only for the partnersof the quahfymg partnershlp asabodyin
accordance with the Companies Act 2006 as applied to quahfylng partnerships by the Partnerships (Accounts) Regulations 2008
and for no other purpose. We do not, in giving this opinion, accept or assume responsibility for any other purpose-or to any other
person to whom this report is shown or into whose liands it may come save where expressly agreed by our prior consent in writing..

| Oth_el." required reporting

Companies Act 2006 exception reporting 4
Under the Companies Act 2006 as applied to qualifying par’tnerships we are required to report to you if, in our opiriion:
e wehave not recelved all the information and explanations we require for our audit; or

e adequate accounting records have not been kept by the quahfylng partnershlp, or returns adequate for our audlt have not
been received from branches not visited by us; or

e certain dlsclosures of general partner’s remuneratlon specified by law are not made; or
e the financial statements are not in agreement with the accounting records and returns.

We have no exceptions to report arising from this responsibility.

Sandra Dowling (Senior Statutory Auditor)

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
London

|3 April 2019



AVIVA SPECIAL PFI LIMITED PARTNERSHIP

STATEMENT OF COMPREHENSIVE INCOME
" FOR THE YEAR ENDED 31 DECEMBER 2018

1Jan 2018 1 Jan 2017

to to
31 Dec 2018 31 Dec 2017
Note £ £
Turnover 5 6,009,329 6,002,948
Gross profit 6,009,329 6,002,948
Administrative expenses 6 (166,272) (190,357)
Change in fair value of investment in loans 8 1,891,770 (282,321)
Operating profit ) 7,734,827 5,630,270
interest receivable and similar income 24,535 5,387
Finance costs - distributions 7 (5,867,467) (5,817,978)
Profit/(loss) before taxation 1,891,895 (282,321)
Total comprehensive income/(loss) for the year 1,891,895 (282,321)

Continuing operations

All amounts reported in the Statement of Comprehensive Income for the years ended 31 December 2018 and
31 December 2017 relate to continuing operations. '

The notes on pages 16 to 28 form an integral part of these financial statements.
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AVIVA SPECIAL PFI LIMITED PARTNERSHIP

STATEMENT OF FINANCIAL POSITION
AS AT 31 DECEMBER 2018 '

31 Dec 2018 31 Dec 2017

Note £ £
Fixed assets
Investments 8 158,377,889 162,844,137
Current assets
Debtors: amounts falling' due within one year 9 1,317,051 1,276,975
Cash at bank and in hand 9,099,969 8,920,184

10,417,020 10,197,159

Creditors: amounts falling due within one year 10 (1,993,345) (1,831,627)
Net current assets 8423675 8365532
Total assets less current liabilities 166,801,564 171,209,669
Net assets attributable to partners 166,801,564 171,209,669

These audited financial statements were approved by the members of Aviva Special PFI GP Limited, the
General Partneron {3 APRiIL 20 {4 and were signed on its behalf by:

D S Skinner
Director of Aviva Special PFlI GP Limited

The notes on pages 16 to 28 form an integral part of these financial statements.
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AVIVA SPECIAL PFI LIMITED PARTNERSHIP

STATEMENT OF CHANGES IN NET ASSETS ATTRIBUTABLE TO PARTNERS
FOR THE YEAR ENDED 31 DECEMBER 2018

Partners' Profit and

capital loss account Total

£ £ £

Balance at 1 January 2017 147,578,080 29,813,910 177,391,990

Total comprehensive loss for the year - (282,321) (282,321)
Partners' loan advances repaid during the year

(see Note 14) (5,900,000) - (5,900,000)

Balance at 31 December 2017 141,678,080 29,531,589 171,209,669

Total comprehensive income for the year - 1,891,895 1,891,895
Partners' loan advances repaid during the year

(see Note 14) (6,300,000) - (6,300,000)

Balance at 31 December 2018 135,378,080 31,423,484 166,801,564

The notes on pages 16 to 28 form an integral part of these financial statements.
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AVIVA SPECIAL PFI LIMITED PARTNERSHIP

CASH FLOW STATEMENT

FOR THE YEAR ENDED 31 DECEMBER 2018

Net cash flow generated from operating activities (see Note 13)

Adjustments for:
Cash flows from investing activities

Repayment of capital from investments in loans
Interest received

Net cash generated from investing activities

Cash flows from financing activities

Repayment of Partners' loan advance
Payment of finance costs - distribution

Net cash used in financing activities

Net increase in cash at bank and in hand

Cash at bank and in hand at beginning of year

Cash at bank and in hand at end of year

The notes on pages 16 to 28 form an integral part of these financial statements.

1Jan 2018 1 Jan 2017

to to
31 Dec 2018 31 Dec 2017
£ £

5,883,620 5,969,858

6,358,018 5,838,850
24,535 5,387

6,382,553 5,844,237

(6,300,000)  (5,900,000)
(5,786,388)  (5,871,048)

(12,086,388) (11,771,048)

179,785 43,047

8,920,184 8,877,137

9,099,969 8,920,184
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AVIVA SPECIAL PFI LIMITED PARTNERSHIP

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

1.

General Information

The principal activity of Aviva Special PFI Limited Partnership (the "Partnership"} is to acquire, manage
and realise infrastructure loan assets in accordance with the Investment Policy. This will continue to be
the principal activity of the Partnership for the foreseeable future.

The Partnership is registered as a limited partnership in England and Wales under the Limited
Partnership Act 1907 and its registered address is St Helen's, 1 Undershaft, London, EC3P 3DQ.

Statement of compliance

The Partnership financial statements have been prepared in compliance with United Kingdom Accounting
Standards, including Financial Reporting Standard 102, “The Financial Reporting Standard applicable in
the United Kingdom and the Republic of Ireland” (“FRS 102") and the Companies Act 2006.

Accounting policies

3.1 Basis of preparation

These Partnership financial statements are prepared on a going concern basis, under the historical
cost convention, as modified by the recognition of certain financial assets and liabilities measured at
fair value through profit or loss.

The functional currency of the Partnership is considered to be pounds sterling because that is the
currency of the primary economic environment in which the Partnership operates.

The preparation of financial statements requires the use of certain critical accounting estimates. It
also requires management to exercise its judgement in the process of applying the Partnership
accounting policies. The areas involving a higher degree of judgement or complexity, or areas where
assumptions and estimates are significant to the financial statements, are disclosed in Note 4.

The principal accounting policies are summarised below, they have all been applied consistently
throughout the year and the preceding year except where noted below.

3.2 Going concern

The General Partner has reviewed the financial position of the Partnership and its liquidity, making
reasonable assumptions about future trading performance. After making enquiries, the General
Partner has a reasonable expectation that the Partnership have adequate resources to continue in
operational existence for the foreseeable future. Accordingly, the General Partner continues to adopt
the going concern basis in preparing these financial statements.
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AVIVA SPECIAL PFI LIMITED PARTNERSHIP

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018 -

3. Accounting policies (continued)

3.3 Financial instruments

The Partnership has chosen to adopt Sections 11 and 12 of FRS 102 in respect of financial
instruments.

(i) Financial assets

Financial assets are recognised when the Partnership becomes a party to the contractual provisions
of the instrument.

Basic financial assets, including debtors and cash at bank and in hand are recognised at transaction
price, unless the arrangement constitutes a financing transaction, where the transaction is measured
at the present value of the future receipts discounted at a market rate of interest.

At the end of each reporting period financial assets measured at amortised cost are assessed for
objective evidence of impairment. If an asset is impaired the impairment loss is the difference
between the carrying amount and the present value of the estimated cash flows discounted at the
asset's original effective interest rate. The impairment loss is recognised in the Statement of
Comprehensive income.

If there is decrease in the impairment loss arising from an event occurring after the impairment was
recognised, the impairment is reversed. The reversal is such that the current carrying amount does
not exceed what the carrying amount have been had the impairment not previously been
recognised. The impairment reversal is recognised in the Statement of Comprehensive Income.

‘Other financial assets, including investments in equity instruments which are not subsidiaries,
associates or joint ventures, are initially measured at fair value, which is normally the transaction
price.

Such assets are subsequently carried at fair value and the changes in fair value are recognised in
the Statement of Comprehensive Income, except that investments in equity instruments that are not
publicly traded and whose fair values cannot be measured reliably are measured at cost less
impairment.

Financial assets that are classified as receivable within one year are measured at the undiscounted
amount of the cash or other consideration expected to be received, net of impairment.

Financial assets are derecognised when (a) the contractual rights to the cash flows from the asset
expire or are settled, or (b) substantially all the risks and rewards of the ownership of the asset are
transferred to another party or (c) despite having retained some significant risks and rewards of
ownership, control of the asset has been transferred to another party who has the practical ability to
unilaterally sell the asset to an unrelated third party without imposing additional restrictions.
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AVIVA SPECIAL PFI LIMITED PARTNERSHIP

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018

3.

Accounting policies (continued)

3.3 Financial instruments (continued)

(ii) Financial liabilities

Financial liabilities are recognised when the Partnership becomes a party to the contractual
provisions of the instrument.

Basic financial liabilities are initially measured at transaction price (including transaction costs),
except for those financial liabilities classified as at fair value through profit or loss, which are initially
measured at fair value (which is hormally the transaction price excluding transaction costs).

Commitments to make payments which meet the conditions above are measured at cost (which
may be nil) less impairment.

Derivatives, including interest rate swaps and forward foreign exchange contracts, are not basic
financial instruments.

Derivatives are initially recognised at fair value on the date a derivative contract is entered into and
are subsequently re-measured at their fair value. Changes in the fair value of derivatives are
recognised in profit or loss in finance costs or finance income as appropriate, unless they are
included in a hedging arrangment.

Financial liabilities are derecognised only when the obligation specified in the contract is discharged,
cancelled or expires.

(iii) Offsetting

Financial assets and liabilities are offset and the net amounts presented in the financial statements
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 to realise the asset and settle the liability simultaneously.

(iv) Investments in loans

Investments in loans comprise a portfolio of PFl loans and associated derivative financial
instruments. The investments are measured at fair value through profit or loss. Where fair value
cannot be measured reliably, investments are measured at cost less impairment. The fair value of
the amounts due under PFI loans represents an estimate by independent professional valuers of the
open market value of that asset as at the reporting date. The determination of the fair value of the
amounts due under PFl loans requires the use of estimates such as future cash flows from assets
and discount rates applicable to those assets.

(v) Fair value measurement

The best evidence of fair value is a quoted price for an identical asset in an active market. When
quoted prices are unavailable, the price of a recent transaction for an identical asset provides
evidence of fair value as long as there has not been a significant change in economic circumstances
or a significant lapse of time since the transaction took place. If the market is not active and recent
transactions of an identical asset on their own are not a good estimate of fair value, an entity
estimates the fair value by using a valuation technique.

-18 -



AVIVA SPECIAL PFI LIMITED PARTNERSHIP

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018

3. Accounting policies (continued)

34

3.5

3.6

3.7

3.8

3.9

Partners' accounts

Partners’ accounts consist of capital contributions and non-interest bearing advances. The
Partnership has classified the Partners’ accounts as a financial liability based on the contractual
arrangements within the Limited Partnership Agreement (the "LPA") which require repayment of the
net assets / liabilities upon wind up of the Partnership.

Cash at bank and in hand

Cash at bank and in hand comprise of cash and cash on deposit with banks, both of which are
immediately available.

Cash flow
The Partnership reports cash flows from operating activities using the indirect method. Interest
received and paid is presented within cash flows from financing activities. The acquisitions of

investment are disclosed as cash flows from investing activities because this most appropriately
reflects the Partnership’s business activities.

Turnover

Turnover comprises the net income receivable from the investment portfolio and is recognised on an
accruals basis.

Administrative expenses

Administrative expenses include administration, finance, professional and management expenses
which are recognised on an accruals basis.

Fund Manager fees
Under the terms of the Fund Manager's Agreement dated 6 June 2012 between the Partnership and

Aviva Investors UK Fund Services Limited (the “Fund Manager”), the Fund Manager is entitled to an
annual fee equivalent to 0.01%, calculated on a quarterly basis and payable quarterly in arrears.

3.10 Interest receivable and similar income

Interest receivable on cash at bank is recognised on an accruals basis. Other interest receivable and
similar income is recognised using the effective interest rate method.

3.11 Distributions

Income produced by the Partnership is distributed to the Partners to the extent that the Partnership’s
income exceeds expenses, on a quarterly basis in accordance with the Partnership Deed. Where
the distribution has been determined for the period, the amount is accounted for as a finance cost.

The General Partner and the Fund Manager are required to ensure that no distribution is made that
would render the Partnership insolvent or unable to pay its expenses for the six month period
following a distribution, having regard to the expected receipts of the Partnership.
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AVIVA SPECIAL PFI LIMITED PARTNERSHIP

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018

3. Accounting policies (continued)

3.12 Related party transactions

The Partnership discloses transactions with related parties which are not wholly owned within the
same Partnership. Where appropriate, transactions of a similar nature are aggregated unless, in the
opinion of the General Partners, separate disclosure is necessary to understand the effect of the
transactions on the Partnership financial statements.

4. Critical accounting judgements and key sources of estimation uncertainty

The preparation of the Partnership's Financial Statements requires the General Partner to make
judgements, estimates and assumptions that affect the reported amounts of revenues, expenses, assets
and liabilities and the disclosure of contingent liabilities, at the reporting date. The estimates and
associated assumptions are based on historical experience, expectations of future events and other
factors that are considered to be relevant. However, uncertainty about these assumptions and estimates
could result in outcomes that require a material adjustment to the carrying amount of the assets or
liabilities affected.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised in the period in which the estimate is revised if the revision affects only that
period, or in the period of the revision and future periods if the revision affects both current and future

periods.

In the process of applying the Partnership's accounting policies, the General Partner has made the
following judgements which have the most significant effect on the amounts recognised in the financial
statements:

(a) Valuation of investments in loans

Fair value disclosures in relation to investments in loans are given in Note 16.

5.  Turnover
1Jan 2018 1 Jan 2017
to to
31 Dec 2018 31 Dec 2017
£ £
Income from other fixed asset investments 5,987,319 5,985,008
Portfolio fee income 22,010 17,940

6,009,329 6,002,948
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AVIVA SPECIAL PFI LIMITED PARTNERSHIP

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

6. Administrative expenses

1Jan 2018 1 Jan 2017
to to
31 Dec 2018 31 Dec 2017
£ £
Professional fees 95,112 111,856
Administration fees 19,056 26,983
Auditors' fees™ . 27,340 28,191
Fund Manager fees 20,305 21,525

Tax advice fees 2,618 -
General Partner priority profit share 1,761 1,745
* Bank charges 80 57
166,272 190,357

The Partnership had no employees in the current or prior year. The Directors received no emoluments for
services to the Partnership for the financial year (2017: £Nil).

* During the year no non-audit fees were paid to statutory auditors.

7. Finance costs - Distributions
1Jan 2018 1 Jan 2017
to to
31 Dec 2018 31 Dec 2017
£ £
Finance costs - distributions declared and paid : 4,356,335 4,387,925
Proposed distributions at 31 December 1,511,132 1,430,053

) 5,867,467 5,817,978
Total amounts available for distribution as per profit and loss account

In accordance with the LPA, the General Partner is entitled to a priority distribution each quarter equal to
0.03% of net income available for distribution. The balance of any net income after this priority distribution
is allocated to the Partners in proportion to their ownership percentage for the year to which the

distribution relates. At the year end the percentage holdings were:
31 Dec 2018 31 Dec 2017

Al Special PFI SPV Limited 0.03% 0.03%
Aviva Life & Pensions UK Limited 99.97% 99.97%
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AVIVA SPECIAL PFI LIMITED PARTNERSHIP

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

8.

Investments
31 Dec 2018 31 Dec 2017
. £ £
Fair value at the beginning of the year 162,844,137 168,965,308
Repayments (6,358,018) (5,838,850)
Change in fair value of investments 1,891,770 (282,321)

Fair value at the end of the year 158,377,889 162,844,137

The Partnership's investments comprise a portfolio of PFl loans and associated derivative financial
instruments that are managed by the Fund Manager on behalf of the Partnership. None of the
Partnership's investments are listed securities. Refer to Note 16 for assumptions used in valuation of

investments.

A 1% increase in the total interest rate applicable to the loans receivable would lead to a decrease in the
loan valuation by £9,615,389.

A 1% decrease in the total interest rate applicable to the loans receivable would lead to an increase in the
loan valuation by £13,232,428.

Valuation technique

Risk adjusted valuations of the underlying Project loans and swaps taking into account unique financial
ratios of each Counterparty. By utilising newly originated PFI transactions we are able to observe shifts in
the primary PFI market and ensure our risk adjusted valuations capture market sentiment at that time.

Debtors: amounts falling due within one year

31 Dec 2018 31 Dec 2017

£ - £
Interest receivable 1,191,566 1,167,743
Amounts owed by related parties (see Note 15) 93,440 80,241
Amounts owed by General Partner (see Note 15) 32,045 28,991

1,317,051 1,276,975

Receivables from related parties are interest free and repayable on demand.
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AVIVA SPECIAL PFI LIMITED PARTNERSHIP

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

10.

1.

12,

13.

Creditors: amounts falling due within one year

31 Dec 2018 31 Dec 2017

£ £
Finance costs - distributions payable (see Note 7) 1,511,132 1,430,053
Accruals 482,213 401,574

1,993,345 1,831,627

Contingent liabilities and commitments
There were no commitments or contingent liabilities at the reporting date (31 December 2017: £Nil).

Taxation

The Partnership is not subject to taxation and no provision for taxation on Partnership profits has been
made in the financial statements. Any tax on income or capital is the responsibility of each individual

Partner.

Notes to the cash flow statement

Reconciliation of operating profit to net cash flows from operating activities

1Jan 2018 1 Jan 2017

to to

31 Dec 2018 31 Dec 2017

£ £

Operating profit 7,734,827 5,630,270
Adjustment for: )

(Increase)/decrease in fair value of investments in loans (1,891,770) 282,321

(Increase)/decrease in debtors (40,076) 41,705

Increase in creditors 80,639 115,562

Net cash flows from operating activities 5,883,620 5,969,858
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AVIVA SPECIAL PFI LIMITED PARTNERSHIP

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

14. Net assets attributable to partners

Proceeds from Partners

At 1 January 2018

Repayment of Partner’s capital contribution during the year
At 31 December 2018

Profit and loss account

At 1 January 2018

Total comprehensive income
Distributions

At 31 December 2018

Net assets attributable to Partners at 31 December 2018

Proceeds from Partners

At 1 January 2017

Repayment of Partner's capital contribution during the year
At 31 December 2017

Profit and loss account
At 1 January 2017

Total comprehensive income
Distributions

At 31 December 2017

Net assets attributable to Partners at 31 December 2017

The GP has 0% of ownership as such no assets attributable to the GP have been disclosed.

Limited Partner Total
100% 100%
£ £
141,678,080 141,678,080
(6,300,000) (6,300,000)
135,378,080 135,378,080
29,531,589 29,531,589
7,759,362 7,759,362
(5,867,467) (5,867,467)
31,423,484 31,423,484
166,801,564 166,801,564
147,578,080 147,578,080
(5,900,000) (5,900,000)
141,678,080 141,678,080
29,813,910 29,813,910
5,535,657 5,635,657
(5,817,978) (5,817,978)
29,531,589 29,531,589
171,209,669 171,209,669
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AVIVA SPECIAL PFI LIMITED PARTNERSHIP

NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31 DECEMBER 2018

15.

Related party transactions

Aviva Investors Global Services Limited -
Fund management fees

Al Special PFI GP Limited - Priority
distributions

Al Special PFI GP Limited - Expenses

Al Special PFl SPV Limited - Expenses

Al Special PFl SPV Limited - Distribution
Aviva Special PF| Charitable Trust - Expenses
Aviva Investors Real Estate Finance Limited -
Loan manager fees

2018 2017
(Expense (Expense
paid)/ 2018 paid)/ 2017
income  (Payable)/ income (Payable)/
earned in  receivable earned in receivable at
year atyearend year year end
£ £
(20,305) (5,110) (21,525) (5,200)
(1,761) (7,285) (1,745) (5,524)
4,815 39,330 5,925 34,515
13,199 80,457 11,741 67,258
(1,173) (302) (1,163) (286)
- 12,983 - 12,983
(95,112) (445,807) (100,882) (350,695)
(100,337) (325,734) (107,649) (246,949)

Aviva Investors Global Services Limited receives fees as it acts as the Fund Manager for the Partnership.

The General Partner is entitled to a priority distribution of 0.03% of the net income from the Partnership.

The total distributions made to the Partners during the year amounted to £5,867,467 (31 December 2017:
£5,817,978) of which £1,511,132 (31 December 2017: £1,430,053) remained payable to the Partners at

the year end.

The Directors received no emoluments for services to the Partnership for the financial year (31

December 2017: £Nil).
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AVIVA SPECIAL PFI LIMITED PARTNERSHIP

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

16.

Financial instruments

a) Financial instruments by category

The carrying value of the Partnership's financial assets and liabilities are summarised by category below:

31 Dec 2018 31 Dec 2017
£ £
Financial assets measured at fair value through profit or loss

Investments in loans (see Note 8) 126,954,530 138,828,658
Derivative financial instruments 31,423,359 24,015,479
158,377,889 162,844,137
31 Dec 2018 31 Dec 2017
£ £

Financial assets measured at undiscounted amount receivable
Debtors (see Note 9) 1,317,051 1,276,975
Cash at bank and in hand 9,099,969 8,920,184
10,417,020 10,197,159
31 Dec 2018 31 Dec 2017
£ £

Financial liabilities measured at undiscounted amount payable
Creditors (see Note 10) (1,993,345) (1,831,627)

The Partnership's income, expense, gains and losses in respect of financial instruments are summarised

below:
1Jan 2018 1 Jan 2017
to to
31 Dec 2018 31 Dec 2017
£ £
Finance income _
Income from fixed asset investments 5,987,319 5,985,008
Total interest income for financial assets at undiscounted amount 24,535 5,387
6,011,854 5,990,395
1Jan 2018 1 Jan 2017
to to
31 Dec 2018 31 Dec 2017
£ £
Fair value gains and losses
Investment in loans 9,299,650 2,183,948
Derivative financial instruments (7,407,880) (2,466,269)
1,891,770 (282,321)
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AVIVA SPECIAL PFI LIMITED PARTNERSHIP

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

16.

Financial instruments (conti:ued)
b) Valuation hierarchy

The following table shows financial instruments recognised at fair value, analysed between those whose
fair value is based on: :

. The best evidence of fair value is a quoted price for an identical asset in an active market. Quoted
in an active market in this context means quoted prices are readily and regularly available and
those prices represent actual and regularly occurring market transactions on an arm's length basis.
The quoted price is usually the current bid price (Level a);

. When quoted prices are unavailable, the price of a recent transaction for an identical asset
provides evidence of fair value as long as there has not been a significant change in economic
circumstances or a significant lapse of time since the transaction took place. If the entity can
demonstrate that the last transaction price is not a good estimate of fair value (e.g. because it
reflects the amount that an entity would receive or pay in a forced transaction, involuntary
liquidation or distress sale), that price is adjusted (Level b);

. If the market for the asset is not active and recent transactions of an identical asset on their own
are not a good estimate of fair value, an entity estimates the fair value by using a valuation
technique. The objective of using a valuation technique is to estimate what the transaction price
would have been on the measurement date in an arm’'s length exchange motivated by normal
business considerations (Level c).

At 31 December 2018

Note Level a Level b Level c Total

Non-current assets £ £ £ £
Investments in loans - ' - 126,954,530 126,954,530
Derivative financial instruments - - 31,423,359 31,423,359
Total 16 - - 158,377,889 158,377,889

At 31 December 2017

_ Note Level a Level b Level ¢ Total

" Non-current assets £ £ £ £
Investments in loans - 4 - 138,828,658 138,828,658
Derivative financial instruments - - 24,015,479 24,015,479
Total 16 - - 162,844,137 162,844,137

The Partnership's investments comprise a portfolio of PFl Loans and associated derivative financial
instruments. Such investments are typically unquoted. The investment portfolio is recognised in the
balance sheet at fair value. Other assets are recorded at amortised cost which the General Partner -
believes approximates to their fair value.

During the year, there were no transfers between level a, b or ¢ (31 December 2017: Nil).
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AVIVA SPECIAL PFI LIMITED PARTNERSHIP

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

16.

17.

18.

Financial instruments (continued)
c) Performance

The below table shows the further expected performance of the financial instruments within the
Partnership, the loans within the Partnership will start to mature in 9 year's time.

Total Repayments

Within 1 Within 2-5

year years After 5 years Total

£ £ £ £
2018 Total repayments 6,921,702 29,573,886 105,996,013 142,491,601
2017 Total repayments 6,383,393 28,476,335 113,985,266 148,844,994

All loans except for Northampton Schools and Bangor & Nendrum Schools Services Limited have a flat
interest rate of 6 month Libor, the Northampton and Bangor loans have a flat interest of 3 month Libor.

The loans begin to mature on 30 January 2026 through to 30 June 2037.

Parent and ultimate controlling undertaking

The Partnership's General Partner is Aviva Special PFI GP Limited, a company incorporated and
registered in England and Wales.

The immediate parent undertaking of Aviva Special PFI GP Limited is Norwich Union (Shareholder GP)
Limited, a company incorporated and registered in England and Wales.

The ultimate parent undertaking and controlling party of Norwich Union (Shareholder GP) Limited is Aviva
plc, a company incorporated in the United Kingdom.

Aviva plc is the parent undertaking of both the largest and the smallest group of undertakings to the
financial statements at 31 December 2018. The financial statements of Aviva plc are available on
application to the:

Group Company Secretary
Aviva plc

St Helen's

1 Undershaft, London
EC3P 3DQ

Events after reporting financial year
Events after the reporting financial year have been evaluated up to the date the audited financial

statements were approved and authorised for issue by the General Partner and there are no material
events to be disclosed or adjusted for in these audited financial statements.
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