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RSA OVERSEAS (No.3) LIMITED®

. Directors’ report
for the year ended 31 December 2011

The directors present their annual report on the affairs of the Company and the audited financial statements for the year ended 31 December 2011
Business review and principal activity
The pnncipal activity of the Company s to hold and administer loans to group undertakings

The results for the Company show a profit on ordinary activhes before tax of £4,185,014 (2010 £4,560,593) The shareholder funds of the
Company were £155,789,961 as at 31 December 2011 (37 December 2010 £152,610,946)

Future outiook

There 1S not expected to be any change to the business in the foresesable future

Dividends

The directors do not recommend payment of a dvidend in respect of the year ended 31 December 2011 (37 Decemnber 2010 £nil)

Principal risks and uncertainties

The Company's pnncipal nsks and uncertainties are integrated within and managed together with the pnncipal nsks of the RSA Insurance Group
(the Group) The principal risks and uncertaunties of the Group, which include those of the UK business, and hence the Company, are set out in the
estimation techniques, nsks, uncertainties and contingencies on pages 89 to 82, and in the nsk framewocrk on pages 30 to 33 of the 2011 Annual
Rapart & Aceounts of the Group, which do not form part of this report

Financial risk management

The Company Is a subsidiary of RSA Insurance Group plc and its management of nsk s sat at Group level

The Company invests s available resources (n financial assets The management of financial nsk 1s undertaken In accordance with policias
establishad by the parent company to ensure financial nsk 1s properly managed at Group lavel In addition, the investment policy at Company level
1s expected to ensure that the Company 1s able to meet its obligations The Company has an exposure to an unlisted secunty whose value s
determined by valuation of future cash flows which may vary significantly from those included in the valuation The Company has imited other
exposures to price risk, credit nsk, liquidity nsk and cash flow nsk with other Group comparnies and the directors expect the debts to be settted in full
as they fall due or on demand as applicable The Company 1s not party to any arrangements for which hedge accounting 1s used

Key performance indicators

The directars of the Group managse the Group's operations on a dwisional basis as descnbed in the Annual Report & Accounts of the Group For
this reason the Company’s directors believe that analysis using key performance indicators (KPIs) for the Company s not necessary or approprate
for an understanding of the development, perforrnance or position of the business of the Company Financial KPIs are dstalled in the Annua! Report
& Accounts of the Group {which do not form part of thus report) wathin the Group CEQ review on pages 1 to 15 and the regional business reviews
on pages 18 to 25 This document also includes non-financial KPls which are detaled in the regional business reviews on pages 18 to 25, the
cofporate respensibility report on pages 34 to 37 and the directors and corperate govemance report on pages 44 to 56

Books of account

To ensure that proper books and accounting records are kept in accordance with sactron 202 of the Companies Act, 1980, the directors ensure the
use of appropnate systems and procedures and the employment of competent persens Dunng the year to 31 December 2011 the books of account
were kept at St Marks Court, Chart Way, Horsham, West Sussex, RH12 1XL

Directors

The names of the current directors, who served throughout the year, are listed on page 1 The directors’ interests are disclosed in note 14 fo the
accounts

The directors’ respensibilities statement appears on page 3 and is incorporated by reterence into this report
Auditor

Deloitte LLP have confirmed ther willingness to continue in office as auditor of the Company and a resolution for therr reappointment will be
proposad at the 2012 Annual General Mesting

By order of the Board
| A Craston R J Clayfon
Director Director

2.} September 2012 7.\ se :




RSA OVERSEAS (No.3) LIMITED

Directors’ responsibilities statement

Insh company law requires the directors to prepare financial statements for each financial pencd that give a true and fair view of the state of affairs
of the Company and of the profit or loss of the Company for that peniod in prepanng these financial statements, the directors are required to

. salect suitable accounting policies and than apply them consistently,
. make judgements and estimates that are reasonable and prudent,
. state whether applicable Insh accounting standards have been followed, subject to any

matenal departures being disclosed and explained in the financial statements, and

- prepare the financial statements on the going concem basis unless it is inappropnate to
presume that the Company will continue in business

The directors confirm that they have complied with the above requirements in prepanng the financial statements

The directors are rasponsible for keeping proper books of account that disclose with reasonable accuracy at any bme the financial positon of the
Company and {o enable them to ensure the financial statements are prepared in accordance with accounting standards generally accepted in
Ireland and to comply with the Insh Companies Acts, 1863 to 2012 They are also responsible for safeguarding the assets of the Company and
hence for takuing reasonable steps for the prevention and detechon of fraud and ether irregulanties
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Independent auditor’s report to the member of RSA Overseas (No.3) Limited

We have audlted the financial statements of RSA Overseas (No 3) Limited for the year ended 31 December 2011, which comprise the Profit and
Loss Account, tha Balance Shest, and the related notes 1 to 17. These financial statements have been prepared under the accounting policies sat
out therein

This raport 1s made solely to the company's member, in accordance with Section 193 of the Companies Act, 1990 Our audit work has been
undertaken so that we might state to the company’s member those matters we are required to state to them in an auditor's report and for no other
purpose To the fullest extent permitted by law, we do not accept or assume responssbility to anyone other than the company and the company's
member, for our audit work, for this report, or for the opiions we have formed

Respective responsibilities of directors and auditor

The directors are responsible for prepanng the financial statements, as set out in the Directors’ responsibilites statement in accordance with
applicable law and accounting standards 1ssued by the Accounting Standards Board and published by the instrtute of Chartered Accountants in
Ireland (Generally Accepted Accounting Practice in Ireland)

Our responsibility, as independent auditers, 1s to audit the financial statements in accordance with retevant legal and regulatory requirements and
Intemational Standards on Auditing (UK and Ireland)

Wa report to you our opinion as to whether the financial statements give a true and fair view, in accordance with Generally Accepted Accounting
Practice in Ireland, and are properly prepared in accordance with Insh statute comprising the Compamies Acts, 1963 to 2012 We also report to you
whether i our opinion proper books of account hava been kept by the company, whether, at the balance sheet date, there exsts a financial
situation requinng the convening of an extraordinary general meeting of the company, and whether the information given in the Directors’ Report 1s
consistent with the financial statements In addition, we state whether we have obtained all the informaton and explanaticns necessary for the
purposes of our audit and whether the company's balance sheet and profit and loss account are tn agreement with the books of account

We also report to you If, in our opimion, any information specified by law regarding directors’ remuneraton and directors’ transactions 1s not
disclosed and, where practcable, include such informaton in cur report

Woe read the Directors’ Report and consider the implications for our report If we become aware of any apparent misstatement withun it. Our
responsibilites do not extend to other information !

Basis of audit opinion

We conducted our audit in accordance with Intemational Standards on Auditing (UK and Ireland) issued by the Auditing Practices Board An audit
includes examination, on a test basis, of avidence relevant to the amounts and disclosures n the financial statements It also includes an
assessment of the significant estmates and judgements made by the directors in the preparation of the financial statements and of whether the
accountng pohcias are appropnate to the company's circumstances, consistantly apphed and adequately disclosed

Wa planned and performed our audit so as to cbtain all the information and explanations which we considered necessary in order to provide us with
sufficient evidence to give reasonable assurance that the financial statements are free from matenal misstatement, whether caused by fraud or
other rregulanty or error  In forming our opinion we evaluated the overall adequacy of the presentabon of nformaton in the financial statements
Opinion

In our opinton the financial statements

. give a true and fair wew, in accordance with Generally Accepted Accounting Practice in Ireland, of the state of affairs of the company as
at 31 December 2011 and of its profit for the year then ended, and

. have besn property prepared in accordance with the Companies Acts, 1963 to 2012

We have obtained all the information and explanatons we considerad necessary for the purposes of our audit  In cur opinton proper books of
account have been kept by thae company The company’s batance sheet and its profit and loss account are in agreement with the books of account

In our opinion the information given 1n the Directors’ Report 1s consistent with the financial statements

The net assets of the company, as stated n the balance sheet, are more than half the amount of its called-up share capital and, in our opinion, on
that basis there did not exist at 31 December 2011 a financial stuaton which, undsr Section 40(1) of the Comparues (Amendmant) Act, 1983, would
require the convenung of an extraordinary genaral mesting of the company

M. Qe

Mark McQueen (Senior Statutory Auditor)
For and on behalf of Delmtte LLP

Deloitte LLP

Chartered Accountants and Statutory Auditor
London, United Kingdom

§ September 2012




RSA OVERSEAS (No.3) LIMITED

Profit and loss account
for the year ended 31 December 2011

2011 2010

Notes GBP GBP

Interast receivable 6 4,187,622 4,551,331
Operating {expense)/income {2,636) 9,262
Forsign exchange gamns 28 -
Profit on ardinary activities bafore taxation 4,185,014 4,560,593
Taxation on profit on ordinary activities 7 (1,005,999) (1,1980,033)
Profit for the financlal year 3,178,015 3,370,560

All figures relate to continuing cperations
There have been no recognised galns or losses in eithar reporting panod other than those recorded w1 the profit and loss account. Accordingly, no
statement of total recognised gains and losses IS presented

The notes on pages 7 1o 10 form an integral part of these accounts

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

Q. Qo UL

i A Craston R J Clayton
Director Director
2\ September 2012 Z\ September 201
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RSA OVERSEAS (No.3) LIMITED

Balance sheet
as at 31 December 2011

2011 2010
Notes GBP GBP
Loans to group undertakings 8 167,887,242 163,459,973
Current assets
' Debtors 9 798,005 1,034,549
Cash at bank and in hand 2,806 2,906
798,911 1,037,455
Creditors amounts falling due within one year 10 (12,896,192) (11,886,482)
Net current liabilities {12,097,281) (10,849,027)
Total assets less current liabilities 155,789,961 152,610,046
Capital and reserves
Called up share capital 1 433 433
Capita! contribution 12 104,742,242 104,742,242
Profit and loss account 13 51,047,288 47,868,271
Shareholder funds 13 155,789,961 152,610,946

The notas on pages 7 to 10 form an imegral pant of these accounts

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

(8. o

| A Craston R J Clayton
Director Director
2.1 September 2012 7\ September 201




RSA OVERSEAS (No.3) LIMITED

Notes to the accounts
1 Financlel statements
The financial statements of the Company have been preparaed in accordance with accounting standards generally accepted in Ireland and Insh
siatute compnsing the Companles Acts, 1963 to 2012 Accounting standards generally accepted in Ireland in preparing financial statements giving a
true and fair view are those published by the Institute of Chartered Accountants in ireland and issued by the Accountng Standards Board The
format of the financial statements has been adapted from that of the Companies (Amendment) Act 1986 to more clearly reflect the cperations of the
Company The financial statements have been prepared under the histoncal cost convention, modified by the revaluation of certan financial assets,
on a going concem basis
A summary of the major accounting polictes, which have been applied consistently throughout the year and the preceding pened, is set out below
(a) Interest recelvable
Interast recarvable is accounted for on an accruals basis
(b) Translation of foreign currencies
Monetary assets and l:abilties in foreign currencies are franslated into sterling at rates ruling at the balance sheet date Transactions denominated
in foreign currencies are translated into sterling using the cumulative average rate for the financial penod The rasulting exchange differences are
included within the profit and loss account

{c) Taxation

Current tax, based on profits and incoma for the penod, including UK corporation tax and foreign tax, 1s provided at amounts axpected to be paid (or
racovered) using the tax rates and laws that have been enacted or substantively enacted by the balance sheet date

(d) Loans to group undertakings

Loans to group undertakings are camed at cost less impaiment

2. Exchange rates

2011
Cumulative 2011 2010
Average End of Penod End of Period

The rates of exchange used In these accounts in respect of the major overseas

currencies are

United Stataes Dollar 160 155 157
3  Auditor's remuneration

Fees payable to the auditor for the audit of the Company's annual accounts were £4,500 (2010 £4,500) which were bome by a parent company,
Royal & Sun Alllance Insurance plc Details of non-audit fess payable to auditors are disclosed in the RSA Insurance Group plc 2011 Annual Report
& Accounts

4  Directors' emotuments

None of the directors received any emoluments from the Company dunng the penod (2010 £n) All the directors receive remuneration from Royal
& Sun Alliance Insurance plc as employees of that company, and it 1s not appropnate, because of the non-executive nature of therr services, to
make an apportionment of therr emoluments in respect of the Company

5 Employees and staff costs

The Company did not employ anyone during the penod (20710 nr) All administrative duties are performed by employees of Royal & Sun Alliance

insurance pic at no cost to the Company (2010 £nth

6 Interest recelivable

201 2010
GBP GBP
Intarest recervable from group undertakings 4,187,622 4,551,331




RSA OVERSEAS (No.3) LIMITED *

7. Taxatlon

The charge for taxation in the profit & loss account compnses

Current tax

UK corporation tax

Adjustments in respect of pnor penods
Total current tax

Tax charge

The UK corporation tax for the current year 1s based on a rate of 26 5% (2070 28%) The rate of carporation tax has reduced from 28% to 26%

effective 1 Apnl 2011, and as a result a composite rate of 26 5% has been used in the accounts

Factors affecting the current tax charge

The current tax charge for the year 1s less than 26 5% (2010 less than 28%) due to the items set out in the reconciiation below:

Profit on ordinary activities before tax
Tax at 26 5% (2010 28%)
Factors affecting charge

Fiscal adjustments
Adjustment to tax charge In respect of previous penads

Current tax charge for the year/period
Deferred Tax

There were no deferred tax assets or habilittes at 31 December 2011 or 2010

8 Loans to group undertakings

Loans to group undertakings

Notes to the accounts (continued)

2011 2010
GBP GBP
1,010,479 1,180,004
{4.480) ()
1,005,999 1,190,033
1,005,999 1,190,033

2011 2010
GBP GBP
4,185,014 4,560,593
1,108,736 1,276,966
(98,257) (86,932)
{4,480) (1)
1,005,999 {1,180,033)
2011 2010

GBP GBP
167,887,242 163,450,073

Loans to group undertakings consist of unsecured loan balances of £89 5Sm with Royal Insurance Holdings plc (31 Decamber 2010 £87 1m) and
£78 4m with Royal & Sun Alliance Insurance plc (37 December 2010 £76 3m) Both loans are repayable on demand

The loan with Royal Insurance Holdings pic bears interest at a rate of 3 month LIBOR + 1 8% The loan with Royal & Sun Alliance Insurance plc

bears interest at a rate of 3 month LIBOR + 1 0%
9 Debtors
Amounts falling due within one year

Amounts due from group undertakings

10. Creditors. amounts falling due within one year

Amounts due to group undertakings
Corporation tax
Accrued expenses

2011 2010

GBP GBP
796,005 1,034,549
786,005 1,034,549
2011 2010

GBP GBP
11,889,683 10,696,449
1,005,999 1,190,033
500 -
12,606,192 11,886,482

— RS e - ]



11 Share capital

Authorised.
1,000,000 {2010 1,000,000) ordinary shares of AUD $1 each

Allotted, issued and fully pald up:
1,100 (2010 1, 100) ordinary sharas of AUD $1 sach

12 Capital contribution

RSA OVERSEAS (No.3) LIMITED

Notes to the accounts (continued)

201 2010
GBP GBP
393,472 393,472
433 433

The Company received a non-refundable capital contribution of AUD $266 2m from RSA Overseas Holdings BV on 22 March 2000 This was

transiated to GBP £104,742,242 as at 16 May 2003

13. Movements In shareholder funds
Capital Profit and loss
Share capital contribution account 201 2010
GBP GBP GBP GBP GBP
Shareholder funds at 1 January 433 104,742,242 47,868,271 152,610,848 149,240,386
Profit for the financal penod - - 3,179,015 3,179,015 3,370,560
Shareholder funds at 3t December 433 104,742,242 51,047,286 155,789,961 152,610,946

14. Directors’ interests

The beneficial interests, including family interests, of the directors In office at 31 December 2011 in the share capital of the Company's ultimate
parent undertaking RSA Insurance Group plc at 31 December 2011 and at 31 December 2010 were

Ordinary shares

31 December 2011

R J Clayton
| A Craston

51918
127,077

31 December 2010 31 December 2011

31,150
128,156

9,000
49,364

The directors’, secratary’s and tarmlies’ interests in .ong Term Incentive Scheme Interests — Long Term Incentive Plan were

Deferred

Matching
Performance Shares
Restrcted Shares
Deferred

Matching
Parformance Sharaes

R J Clayton

1 A Craston

Share Awards granted
during 2011

20,179
100,732
21,036
26,159
126,534
42,073

The dwectors’, secretary’s and families' interests in Sharebuld (an HM Revenue and Customs approved Share

31 Decembaer 2011 are below

Dividend Shares

acquired
R J Clayton 338
| A Craston 270

Partnership Shares Matching Shares
acquired awarded

2,498 2,498

1,099 1,999

Options

31 December 2010

8,805
104,890

Share Awards held
31 December 2011

67,266
335,394
86,845
20,446
87,773
396,084
149,002

Incentive Plan) at

Sharebuild
Shares held at
31 December
2011

5334

4,268

The directors, secretary and ther families held no other interests in any other group companies at 31 December 2011 and 31 December 2010
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RSA OVERSEAS (No.3) LIMITED®

Notes to the accounts (continued)
15. Cash flow statement

The Company 1s a wholly-owned subsidiary of RSA Insurance Group pic and the cash fiows of the Company are included i the consofidated cash
flow statement of RSA Insurance Group plc The Company has thus taken advantage of the exemption permitted by FRS 1 (revised 1996) ‘Cash
flow Statements’ and has elected not to prepare its own cash flow statement

18. Related party transactions

Advantago has been taken of the exsmption provided in FRS 8 'Related Party Disclosures’ from disclosing detals of transactons with ASA |
Insurance Group plc and its subsidianes and associated undertakings '

17 Parent companies
The Company's immediate parant company s Tha Globe Insurance Company Limited, a company incorporated in the United Kingdom
The Company's ultimate parent company and controfling party 1s RSA Insurance Group plc, which 1s incorporated in the United Kingdom and s the

parent company of the largest and smallest group to consolidate these financial statements A copy of that company's accounts can be obtanad
from 9" Foor, One Plantation Place, 30 Fenchurch Strest, London, EC3M 3BD
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