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Legislation @ |The Netherlands Cwil Code audit of accounts
Accounting principles
Accounts Have the accounts been prepared in accordance with a set of generally accepted | @ Please insert the name of the

accounting principles?
Please tick the appropnate box
[ ] No GotoSection A3

Yes. Please enter the name of the organisation or other
body which issued those principles below, and then go to Section A3

Name of organisation I

appropnate accounting organisation
or body

or body © Part 9, Book 2 ofthe Netherlands Ciwil Code
m Accounts
Accounts Have the accounts been audited? Piease tick the appropnate box

No Go to Section A5
[J Yes Go to Section A4

*R3CDPU1L”
RCS 20

18/07/2014 #
COMPANIES HOUSE

CHFPOOD
05/12 Version 50




0S AA01

Statement of details of parent law and other information for an overseas company

m Audited accounts
Audited accounts Have the accounts been audited in accordance with a set of generally accepted | @Please insert the name of the
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on the form The contact information you give will be
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RSA Insurance Group plc
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0207 111 7232

HChecklist

We may return forms completed incorrectly or
with information missing

l Telephone

Please make sure you have remembered the

following

I The company name and, if appropriate, the
registered number, match the information held on
the public Register

O You have completed all sections of the form,
if appropriate

O You have signed the form

Please note that all this information will appear
on the public record.
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You may return this form to any Companies
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Northern Ireland
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Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further iformation, please see the guidance notes
on the websrte at www companieshouse gov uk
or ematl enquiries@companieshouse gov uk
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332

RSA OVERSEAS HOLDINGS B V., AMSTERDAM

1 BALANCE SHEET AS AT DECEMBER 31, 2012

ASSETS

FIXED ASSETS
Financial fixed assets
Investments in affiliates or
associates

CURRENT ASSETS

Receivables
Group companies

Other receivables and accrued

income

Cash at bank

TOTAL ASSETS

December 31, 2012

December 31, 2011

GBP

2,587,425,000

100,720,203
6,427,684
107,147,887

129,401

2,694,702,288

GBP

2,742,793,000

92,448,178
2,034,642
94,482,820

130,036

2,837,405,856




333

334

RSA OVERSEAS HOLDINGS B V., AMSTERDAM

LIABILITIES

EQUITY
Issued capital

Share premium
Translation reserve
Revaluation reserve

Other reserves

Resutt for the year

CURRENT LIABILITIES
Group companies
Other debts and

accruals

TOTAL LIABILITIES

December 31, 2012

Restated

December 31, 2011

GBP

29,080
599,679,915
158,215,467

6,515,000
1,676,137,5636

349,349,544

4,002,150

773,596

2,689,926,542

4,775,746

2,694,702,288

GBP

29,080
599,679,915
188,850,109

16,228,000
1,344,637,477

679,801,590

4,002,150

4,077,535

2,829,326,171

8,079,685

2,837,405,856
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RSA OVERSEAS HOLDINGS BV , AMSTERDAM

2 PROFIT AND LOSS ACCOUNT FOR THE YEAR 2012

Operating expenses
Operating result
Financial Income and expenses

Result from ordinary activities before
taxation

Taxation

Income from investments in affihates or
associates

Net result

Restated
2012 2011
GBP GBP
427 (6,087,353)
(427) 6,087,353
2,583,036 (5,049,820)
2,582,609 1,037,533
' (10,207,558) 7,429,659
(7,.624,949) 8,467,192
356,974,493 671,434,398
349,349 544 679,901,580




3. NOTES TO THE BALANCE SHEET AS AT DECEMBER 31, 2012
3 1 GENERAL

31.1  Activities

The principal activity of the company is to act as an intermediate holding company
32 ACCOUNTING AND VALUATION PRINCIPLES

321 General

The Company’s financial statements have been prepared n accordance with Part 9 of Book 2 of the
Netherlands Ciwil Code The financial statements have been prepared in the Enghsh language and are
denominated in the British currency (GBP)

Companson with previous year

Except as described below, the accounting and valuation principles applied have not changed compared to
the previous year The valuation principles are set out below, with transactions being valued at amounts for
which they were acquired or incurred, unless indicated otherwise

Re-presentation of 2011 accounts — The dividend of £520,237,824 paid in 2011 was presented as paid
from other reserves An amount of £418,237,824 was paid from share premium account The 2011 accounts
have been re-presented

In addition, income from investments in affiliates or associates in the profit and loss account has been re-
presented to exclude £16,313,182 of translation losses and £3,043,000 of revaluation gains, which are now
recognised directly in the translation reserve and the revaluation reserves respectively The reserve
balances at January 1, 2011 have also been re-presented with £205,163,291 and £13,185,000 recognised n
the translation reserve and the revaluation reserves respectively There 1s no overall impact to the total
equity of the Company at January 1, 2011 or at December 31, 2011

Consolidation

The company has applied article 408, Part 9, Book 2 of the Netherlands Civil Code Therefore there 1s no
consolidated Balance sheet and Profit and loss account prepared This valuation method has been chosen
given the nature of the company

Foreign currencies

The functional and reporting currency of the Company 1s Bntish pound sterling ("GBP™) Given the fact that
the monetary assets and habihiies of the Company are denominated in GBP, the Company considers GBP
as its functional and reporting currency

Translation gains and losses ansing on the translation of the results and net assets of subsidiaries at year
end exchange rates are recognised In the translation reserves

All other current assets and habilities denominated n foreign currencies have been translated at the rates of
exchange prevailling at the balance sheet date Exchange differences are directly added to or charged
against the result

Valuation of Fixed Assets

The valuation of other assets and liabiliies and determination of the result take place under the histoncal
cost convention Unless presented otherwise, the relevant principle for the specific balance sheet item,
assets and labilities are presented at face value




322 Acceunting policies in respect of the valuation of assets and habilities
Financial fixed assets

Investments in affihates or associates

The investments in affiliates or associates are valued at net asset value, defined according to the principles
of valuation of RSA Overseas Holdings B V Owner occupied property of subsidianes are valued at farr value
and changes In the fair value are recognised in equity

3 2 3 Results from subsidiaries

Results of the subsidianies are recognised in the profit and loss account The other expenses are accounted
for in the financial year they are realised Profits are only accounted for in the financial year they are realised
Losses are taken into account as soon as they are foreseeable

3 2 4 Recelvables

Receivables are stated at face value, less a provision for doubtful debts where necessary

3 2 5 Derivatives

Denvative financial instruments are valued at far value Changes In value of derivatives used to hedge the
foreign exchange nsk in the net asset value of subsidianes are recognised in the translation reserve

3 3 NOTES TO THE ITEMS OF THE BALANCE SHEET AS AT DECEMBER 31, 2012

331 Financial fixed assets

Investments in affiliates or associates 2012 2011
GBP GBP
Codan A/S (100%) 1,464,690,000 1,472,347,000
Roins Holding Limited, Canada (100%) 1,122,735,000 1,270,446,000
Balance as at December 31 2,687,425,000 2,742,793,000
The movement in investments in affilates or associates can be summarised as follows
Restated
2012 2011
GBP GBP
Balance as at January 1 2,742,793,000 2,619,237,000
Share in the result of the financial year 356,974,493 671,434,398
Revaluation of owner occupied property (9,713,000) 3,043,000
Foreign exchange gains and losses (44,794,000) (30,420,000)
Dividend (457,835,493) (520,241,398)
Disposal of shares In affihate - (260,000)
Balance as at December 31 2.587,425000 2,742,793,000
Restated
Codan A/S (100%) 2012 2011
GBP GBP
Balance as at January 1 1,472,347,000 1,507,283,000
Share in the result of the financial year 274,041,758 496,645,398
Revaluation Reserve Movement 3,476,000 3,705,000
Foreign exchange gains and losses {16,182,000) (15,045,000)

Dividend
Balance as at December 31

(268,992,758)

(520,241,398)

1,464,690,000

1,472,347,000

During 2012, the Company received a dividend from Codan A/S (‘Codan’) of GBP 268,992,758 (2011 GBP

520,241,398)




331 Financial fixed assets (continued)

Restated

Romns Holding Lirnited, Canada (100%) 2012 2011
GBP GBP
Balance as at January 1 1,270,446,000 1,111,694,000
Share n the result of the financial year 82,932,735 174,789,000
Revaluation Reserve Movement (13,189,000) (662,000)

Foreign exchange gains and losses
Dividend
Balance as at December 31

(28,612,000)
(188,842,735)

(15,375,000)

1,122,735,000

1,270,446,000

Dunng 2012, the Company received a dividend from Roins Holding Limited, Canada (‘Canada') of GBP

188,842,735 (2011 GBP nil)

RSA (lsle of Man) No 1 Limited (100%)

2012 2011
GBP GBP
Balance as at January 1 - 260,000
Disposal of shares in affiiate - (260,000)

Balance as at December 31

During 2011, the Cormnpany disposed of its shares in RSA (Isle of Man) No 1 Limited

Subsidiaries

The Company’s principal subsidianes at 31 December 2012 were as follows

Class of shares

Percentage of
nominal value

and voting
rights held by

Principal activity held the Company
Canada
ROINS Holdings Limited* Holding Company Ordinary 1000
Royal Sun Alhance Insurance Company of Canada General Insurance Ordinary 1000
The Johnson corporation General Insurance Ordinary 1000
Western Assurance Company General Insurance Ordinary 1000
Quebec Assurance company General Insurance Ordinary 1000
Rotns Financial Services Limited General Insurance Ordinary 1000
Noraxis Capital Corporation Holding Company Ordinary 1000
Canadian Northern Shield Insurance Company General Insurance Ordinary 1000
Unifund Assurance Company General Insurance Ordinary 100 0
L'Union Canadienne Compagnie D’Assurances General Insurance Ordinary 1000
Denmark
Codan A/S* Holding Company Ordinary 1000
Codan Forsiknng A/S General Insurance Ordinary 1000
Forsikring Selskabet Privatsikring A/S General Insurance Ordinary 1000
Sweden
Trygg — Hansa Forsaknings AB General Insurance Ordinary 1000
Sveland Sakforsaknngar AB General Insurance Ordinary 1000

Notes:

1 *Direct subsidiary of RSA Overseas Holdings B V
2 Some subsidiaries have been omitted to avoid a note of excessive length None of the subsidianes omitted
from this note matenally affects the assets of the Company

6




332 Receivables

Group companies

2012 201
GBP GBP

Loan to Royal & Sun Alliance Insurance plc 73,137,288 66,072,563
Amount due from Royal & Sun Alliance Insurance plc 27,384,646 26,177,346
Amount due from RSA Overseas (Netherlands) B V 83,555 83,555
Amount due from RSA Overseas Holdings (Luxembourg) 114,714 114,714
Balance as at December 31 100,720,203 92,448,178

Interest 1s calculated on the loan to Royal & Sun Alliance Insurance plc at the average moathly yield on the
Fidehty Money Market Fund No interest 1s charged on the other amounts due

Other receiwvables and accrued income

As at December 31, 2012 the other receivables and accrued income compnsed accrued income from the
Group companies of GBP 827,343 (2011 GBP 827,342), current tax recoverable of GBP nil (2011 GBP
1,207,300) and denvative asset of GBP 5,600,341 (2011 GBP denvative hability of 4,077,535)




Zr5'O76'689'C  tYG'BYE'GHE 9E6'£€1'925'L  000'SLS'9 18p'GLZ'8GL GL6'6.9'66S 080'62
P56V 6YE 44 0] 4 - - - - -

- {065'106'629) 065°106'649 - - - -
(000'cLL'8) - - {ooo'cLl'e) - - -
(Zv9'ves'ot) - - - (zr9'veg'oe) -

(Les'Lov'ayy) - (Les'Lov'svy) - - - -
141'92¢'628'2  065'L06'6L9 LIV IE9'PPE'L  000'822'9L 601'068'88L S16'6/9'665 080'62

065106629 (G28'\¥2'99F) 000°82Z'9L 601'058'881 (rz8'282'8LY)

L1'92¢e'628'2 2SE'6/€°118'L 6c°216°210'L 08062
L£1'92€'628'2  065'L06'6.9 LIV IE9'PPE'L  000'8T2'9L  6OL'0S8'881 516'6/9'665 080'62
065°1L06'649 065°106'6.9 - - - - -

- (200'z6E'8ZY) loo'zee'szy - - - -
000'Ev0'E - - Q00°Ev0'e - - -
(zgi'cLE'9l) - - - (zgi'cie'ol) - -
(pgg'Leg'oes) - (co0'000°20L) - - (bze'icT'sly) -
/BG'TEB'ZE9'C  L00'ZBE'8TY 0.p'SPZ'8L0'L 000'S8L'EL  16Z'E9L'S0Z 6€2'L16'210'L 080'62
- 100'¢6E'8er (e62Z'0v.'9p9) 000'S8L'EL LBZ'€9L 502 - -
186'2£6'289'2 89.'G96'v99'} 6EL°L16°LL0') 080'62

d89 d49 d49 dg9 d89 d89 d99
s)jold SaAI9SAl anasal an1asal wniwaid |endes
|eJo) pajeudosrddeun BY10 uonEN|eA3y  uole|suel | aleys panss)

ZL0Z 'L Jaquianaq Je se aouejeg

ZLoZ ‘It

Jaquiaaa papus Jeak 1o} ynsay

LLOZ 'LE JeqwadaQ pepua

1eah 1oy spyoid jo uoieudoiddy

sauelpisgns

Ul SJUSWIBACLU 2AJ9S31 UCHENBASY
SBUBIPISGNS JO S)ISSE JaU PUB
SYNSA BY} JO UQIRISURI) SY} UO
Buisiie sasso| pue suief abueyoxy

pred spuaping
(pajeIsal)

Z10zZ 'L Aenuer e se aouejeg

wawisnipe 1eak 1o1d
{payodas se)

7102 'L Aenuer e se asuejeqg
L 102 ‘L€ Jaquaoa(] e se aouejeg

LLOZ'LE

1aquana(] papua Jeak 1o} nsay

0102 ‘L€ 1aqwadaq papua

Jeah Joj sjyoud 30 uoneudoiddy

sauepisqns

Ul SIUSLUDAOLL DAJISII UDIIENBASY
»

SLEIPISNS JO S]SSE Jou pue
S|nsal 8y} JO UONB|SUBL 8y} uo
Buisue sasso| pue suleB abueysxg

pled spuspiaig
(parEISal)

110z '} Adenuer je se aouejeg

waunsnipe JeaA Joud
(psuodal se)

LLOZ ‘I Aenuer je se aduejeg

sjuaiuasow jo Jietins

Ainbg  g¢¢



3.33  Equity (continued)

The 1ssued and paid-in share capital amounts to GBP 29,080 (2011 GBP 29,080) nominal value and consists
of 39,665 (2011 39,665) ordinary shares of EUR 1 (2011 EUR 1) each

The opening equity has been re-presented for the following -

In May 2011, the Company made a dividend distnibution of £520,237,824 The dividend was presented as paid
from other reserves The dividend has been re-presented to show an amount of £418,257,824 paid from share
premium account and £102,000,000 paid from other reserves

In 2011, the income from investments in affiliates or associates included £ (16,313,182) ansing from exchange
gamns and losses arising on the translation of the results and net assets of subsidranes and of exchange gains
and losses ansing on derivatives used as hedging instruments to hedge these gams and losses The result
has been re-presented and the amounts recognised are directly transferred to the translation reserve The
opening equity at January 1, 2011 has also been reclassified to reflect £205,163,291 of exchange gains
ansing in earher years in the translation reserve

In 2011, the income from investments in affilates or associates Iincluded £3,043,000 ansing from the
revaluation of fixed assets The result has been re-presented and the amounts recognised are directly
transferred to the revaluation reserve The opening equdy at January 1, 2011 has also been reclassified to
reflect £13,185,000 of revaluation gains ansing in earlier years in the revaluation reserve




334 Current liabilities

Group companies

Amount due to RSA Insurance Group plc
Balance as at December 31

Other debts and accruals

Denvative trading habilities on structural hedge
Corporate income tax
Balance as at December 31

335 Off balance — sheet nghts

There are no off balance — sheet rights, obhligations and arrangements

10

2012 2011
GBP GBP
4,002,150 4,002,150
4,002,150 4,002,150
2012 2011
GEP GBP

- 4,077,535
773,596 -
773,596 4,077,535




4 NOTES TO THE PROFIT AND LOSS ACCOUNT FOR THE YEAR 2012

4.1 PRINCIPLES FOR DETERMINATION OF THE RESULT

General

With respect to the items included In the operating result, profits have only been included if and in so far as
they have been incurred In the financial year and losses and risks have been taken into account which
ornginated before the end of the financial year Costs related to the proceeds are based on historicat prices
as incurred

Income and expenses denominated in foreign currencies are transtated at the average rates in the course of
the penod

Taxation

Taxation on the income Is calculated taking into account the prevailing fiscal facilities and the non-decuctible
expenses




4.2 NOTES TO THE LINE ITEMS ON THE PROFIT AND LOSS ACCOUNT

421 Employees
The company had no employees during the financial year (2011 nil)

422 Other operating expenses

2012 2011
General expenses GBP GBP
Professional costs - (136)
Bank charges (427) 109
Release of provision - (6,087,326)

(427y  (6,087,353)

423 Financial income and expenses

2012 2011
Interest and simiar income GBP GBP
Interest on loan to Royal & Sun Alliance Insurance ple 358,429 305,528
Interest receivable on currency hedge 2,238,899 517,276
Interest on cash at bank - 1,223
2,597,328 824,027
Interest and similar expenses
interest payable on currency hedge (14,084) (5,873,633)
Exchange differences (208) (214)
Total financial iIncome and expenses 2,583,036  (5,049,820)
424 Income from investments in affiliates or associates
2012 2011
GBP GBP
Result Codan A/S (100%) 274,041,758 496,645,398
Result Reins Holding Limited, Canada (100%) 82,932,735 174,789,000

356,974,493 671,434,398

The Company has entered into currency hedge to reduce fareign currency exchange nsk on the value of ts
investments in Codan and Canada The effective portion of the gains and losses on the hedging instrument
of £14,159,358 (2011 £14,106,818) have been recognised in equity in the translation reserve

Signing of the financial statements

London 95 NJOv@mbey 2013

Dlrecéo@ 'C‘ For and on behalf of Roysun Limited

Director




RSA OVERSEAS HOLDINGS B.V, AMSTERDAM

SUPPLEMENTARY INFORMATION

1. NO REQUIREMENTS TO SUBMIT AN AUDITOR'S REPORT

Under Section 396 (7) Bock 2 of the Netherlands Civi! Cede, the company 1s exempt from the obligation to
have the financial statements audited by an audtor Consequently, no audit has been requested and
therefore no auditor’s report has been 1ssued

2 STATUTORY PROFIT APPROPRIATION

According to article 11 of the company's Articles of Association, the net result for the penod i1s at the disposal
of the General Meeting of Shareholders

21 Adoption of financial statements 2011

The corporate financial statements 2011 were approved by a meeting of the Company’s Management Board
on 30 November 2012 The retained result for the year of GBP 679,901,590 (as restated) has been added to
the other reserves

2 2 Proposed profit appropriation 2012
It I1s proposed to add the entire 2012 result of GBP 349,349,544 to the other reserves

23 Parent Company

The Company's ultimate parent company and controling party 1s RSA Insurance Group plc, which s
registered in England and Wales and 1s the parent company of the smallest and largest group to consolidate
these financial statements A copy of that company's accounts can be obtained from 9" Floor, One
Plantation Place, 30 Fenchurch Street, London, EC3M 3BD

13



