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Disclaimer

This communication is confidential and may not be reproduced in whole or in part, released, distributed or sent directly or indirectly to any other person or published in whole or in part for any purpose. 
This document is not intended to, and does not constitute, or form part of, an offer to sell or an invitation to purchase or subscribe for any securities or a solicitation of any vote or approval in any jurisdiction. Any 
offer, invitation or inducement to acquire Friends Provident shares in connection with the Merger will be made solely by means of a prospectus or a prospectus equivalent document which will be published by 
Friends Provident in due course, and any investment decision should be made solely on the basis of the information contained in such document and any supplementary prospectus or supplementary equivalent 
document published in connection with the Merger. No part of this communication should form the basis of, or be relied on in connection with, any contract or commitment or investment decision whatsoever.

The information communicated in relation to this document is not for release, publication or distribution, in whole or in part, in, into or from any jurisdiction where to do so would constitute a violation of the relevant 
laws of such jurisdiction. In particular, this announcement is not an offer of securities for sale in the United States and the New Friends Financial Shares, which will be issued in connection with the Merger, have 
not been, and will not be, registered under the US Securities Act of 1933 as amended or under the securities law of any state, district or other jurisdiction of the United States, Australia, Canada or Japan and no 
regulatory clearance in respect of the New Friends Financial Shares has been, or will be, applied for in any jurisdiction other than the UK. The New Friends Financial Shares may not be offered, sold, or, delivered, 
directly or indirectly, in, into or from the United States absent registration under the US Securities Act or an exemption from registration. The New Friends Financial Shares may not be offered, sold, resold, 
delivered or distributed, directly or indirectly, in, into or from Canada, Australia or Japan or to, or for the account or benefit of, any resident of Australia, Canada or Japan absent an exemption from registration or 
an exemption under relevant securities law. It is expected that the New Friends Financial Shares will be issued in reliance upon the exemption from the registration requirements of the US Securities Act provided 
by Section 3(a)(10) thereof. Under applicable US securities laws, persons (whether or not US persons) who are or will be "affiliates" within the meaning of the US Securities Act of Friends Provident or Resolution 
prior to, or of Friends Financial after, the date the merger comes into effect will be subject to certain transfer restrictions relating to the New Friends Financial Shares received in connection with the Scheme.

This document may contain forward looking statements that are based on current expectations or beliefs, as well as assumptions about future events. Generally, the words "will", "may", "should", "continue", 
"believes", "expects", "intends", "anticipates" or similar expressions identify forward-looking statements. These statements are based on the current expectations of management and are naturally subject to risks, 
uncertainties and changes in circumstances. Undue reliance should not be placed on any such statements because, by their very nature, they are subject to known and unknown risks and uncertainties and can 
be affected by other factors that could cause actual results, and management's plans and objectives, to differ materially from those expressed or implied in the forward looking statements. There are several 
factors which could cause actual results to differ materially from those expressed or implied in forward looking statements. Among the factors that could cause actual results to differ materially from those 
described in the forward looking statements are the ability to combine successfully the businesses of Friends Provident and Resolution and to realise expected synergies from that combination, changes in the 
global, political, economic, business, competitive, market and regulatory forces, future exchange and interest rates, changes in tax rates and future business combinations or dispositions.  Neither Friends 
Provident nor Resolution, nor any other member of their respective group or affiliates nor any adviser or person acting on their behalf, shall (without prejudice to any liability for fraudulent misrepresentation) have 
any liability whatsoever for loss howsoever arising, directly or indirectly, from the use of the information communicated in relation to this document. Neither Friends Provident nor Resolution, nor any other member 
of their respective groups, affiliates or any persons acting on their behalf, makes any representation or warranty, express or implied, as to the accuracy or completeness of the information communicated in 
relation to this document, nor does any such person undertake any obligation to revise or update the information contained in this document.

JPMorgan Cazenove is acting as financial adviser to Friends Provident and no one else in connection with the Merger and will not be responsible to any other person for providing the protections afforded to the
clients of JPMorgan Cazenove nor for providing advice in relation to the Merger or any other matter referred to in this announcement.

Lazard and Citi are acting as financial advisers to Resolution and no one else in connection with the Merger and will not be responsible to any other person for providing the protections afforded to their respective 
clients nor for providing advice in relation to the Merger or any other matter referred to in this announcement.

Dealing Disclosure requirements
Under the provisions of Rule 8.3 of the Code, if any person is, or becomes, “interested” (directly or indirectly) in 1 per cent. or more of any class of “relevant securities” of Friends Provident or Resolution all 
“dealings” in any “relevant securities” of that company (including by means of an option in respect of, or a derivative referenced to, any such “relevant securities”) must be publicly disclosed by no later than 3.30 
pm (London time) on the London business day following the date of the relevant transaction. This requirement will continue until the date on which any offer becomes, or is declared, unconditional as to 
acceptances (or, if implemented by a scheme of arrangement, such scheme becomes effective), lapses or is otherwise withdrawn or on which the “offer period” otherwise ends. If two or more persons act together 
pursuant to an agreement or understanding, whether formal or informal, to acquire an “interest” in “relevant securities” of Friends Provident or Resolution, they will be deemed to be a single person for the purpose 
of Rule 8.3.
Under the provisions of Rule 8.1 of the Code, all “dealings” in “relevant securities” of Resolution by Friends Provident or of Friends Provident by Resolution, or by any of their respective “associates”, must be 
disclosed by no later than 12.00 noon (London time) on the London business day following the date of the relevant transaction. A disclosure table, giving details of the companies in whose “relevant securities”
“dealings” should be disclosed, and the number of such securities in issue, can be found on the Takeover Panel’s website at www.thetakeoverpanel.org.uk. 
“Interests in securities” arise, in summary, when a person has long economic exposure, whether conditional or absolute, to changes in the price of securities. In particular, a person will be treated as having an 
“interest” by virtue of the ownership or control of securities, or by virtue of any option in  respect of, or derivative referenced to, securities. Terms in quotation marks are defined in the Code, which can also be 
found on the Takeover Panel’s website. If you are in any doubt as to whether or not you are required to disclose a “dealing” under Rule 8, you should consult the Takeover Panel.
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Agenda

Introduction Sir Adrian Montague 
Friends Provident Chairman

The Value Opportunity Clive Cowdery
Resolution Chairman

Overview of Friends Financial Mike Biggs
Resolution Group Chief 
Executive

Growth Strategy Philip Moore
Friends Provident Group Chief 
Executive

Q&A 
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Merger Overview

All share merger: Friends Provident: 49.1%; Resolution: 50.9% 
To create a new life assurance group - Friends Financial Group plc
Complementary fit across products, customers, distribution, financial 
profile and management
Pre-tax synergies of at least £100m p.a. by end 2010
Significant revenue growth opportunity
EEV earnings and EEV per share accretive for both parties by 2009
Adopt Resolution dividend policy, at least 5% p.a. growth
Propose to combine asset management businesses and retain F&C 
listing

Transformed growth and value prospects for both companies
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Friends Financial - Board
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The Value Opportunity
Clive Cowdery, Resolution Chairman
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Restructuring of the UK Life Market (1)

1980s - 1990s:  “Artificial RoEs”
Investment returns masking underlying product profitability
Formulaic regulatory capital measures
Accruing bill from mis-selling
Apparent excess returns creating excess capacity

2001 & 2002:  “The RoE Storm”
Equity market decline and rising interest rates
Margin squeeze distributor / consumer
Mis-selling / compliance costs
Higher capital requirements

2003 - 2007:  Overcorrected?
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Robust IRRs
Payback 
periods
Acquisition 
costs
Persistency

Restructuring of the UK Life Market (2)

Reduction in 
excess capacity
Market distorting 
players exit

Focus on in-force
Predictable cash 
emergence
Realistic 
assumptions
No wishful 
thinking

Market 
continues to 
grow
Small number 
of winners
Industry 
returns to 
taking risk
Strong and 
stable returns 
available

Rebuild confidence 
in EV

Sustainable 
new business 

returns

By 2010

Exits / consolidation
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Cash plus Growth (1)

New business growth

Investment in products, 
systems and services

Further M&A / consolidation

Growing dividend

Share buy-backs possible 
from 2008

Source:  Citigroup Investment Research European Embedded Value Review, 28 June 2007

(6%) (4%) (2%) 0% 2% 4% 6% 8% 10% 12%

Resolution

AXA

Allianz

Prudential

Aviva

Legal & General

Standard Life

Munich Re

ZFS

ILP

Hannover Re

Friends Provident

Emerging cash will coverFree cash generation, after investment in new 
business, as a % of year-end in-force (2006)

Capital + Opportunity = Growth
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Cash plus Growth (2)

Friends Financial

Major market positions in protection and 
group pensions

Available cash resources of over £1bn

Over 9m existing customers

Combined gross EV of £11.5bn

Diversified distribution

Scale asset manager

Management expertise and depth

Systems / efficiency

Clear financial goals and disciplines

Friends Provident

Doubled UK new business market 
share since flotation in 2001
Achieved leading positions in key 
product areas
— protection
— group pensions
Broad distribution
Asset manager – F&C

Resolution

Acquired cash accretive life funds

Developed in-force management skills

Demonstrated financial discipline

Scottish Provident protection business

Abbey bank distribution

Asset manager – RAM

Strategic Flexibility
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Friends Financial Agenda

Execute merger

Optimise group pensions

Consolidate and grow 
asset management

Navigate the Retail 
Distribution Review

Options for international 
growth

Cash flow plus 
growth

Quality of earnings

Earn a premium 
rating

Friends Financial 
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Overview of Friends 
Financial
Mike Biggs, Resolution Group Chief Executive
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Executive Team 

Group Chief
Executive

Mike Biggs

MD 
Operations –

Friends 
Provident 

Life
Jane Stevens

Chief 
Executive –

Asset 
Management

Alain Grisay

Chief 
Operating 

Officer

Brendan 
Meehan

MD 
Resolution 

Life

Graham 
Singleton

Chief 
Executive –

Friends 
Provident 

Life
Ben Gunn

Group Chief 
Actuary & 
Corporate 

Development 
Director

Ian Maidens

Group 
Finance 
Director

Jim Newman

Deputy 
Group Chief 

Executive
Philip Moore
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Organisation Structure 

Friends Financial 
Group plc

Group 
Functions

Strategic Asset 
Allocation

Open Life 
Funds

Closed Life 
Funds

International

Lombard FPI SPI

Asset 
Management

F&C RAM

Serv Co

Expense Strategic Outsource
Profit Mgmt Change Mgmt

Open and closed life divisions to be integrated over time
Subject to agreement 

with F&C
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Proforma Combined European Embedded Value at 31 
Dec 2006

7,857

11,5475,705

5,842

(2,045)

(1,645)

0

2,000

4,000

6,000

8,000

10,000

12,000

Resolution Gross
EEV

Friends Provident
Gross EEV

Proforma Gross
EEV

Resolution
Existing Debt

Friends Provident
Existing Debt

Proforma Net EEV

£ million

Proposed sale of 
RAM to F&C will 
bring market value 
of RAM into EEV
Approach to 
harmonising 
treatment of 
service company 
and corporate 
costs to be agreed
Other 
harmonisation 
adjustments 
expected to be 
broadly neutral

EEV Harmonisation
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Integration

100 day plan
— Group policies, Governance, MI, IT, HR

Head Office integration
New Business

— product development
— new business processing
— IFA sales
— Abbey retail branches

Asset Management
— subject to agreement with F&C

Integration of Life Company management in the medium term
— Resolution in-force customer-facing brands transitioned to Friends Provident 

brand over time
— Scottish Provident marketing brand retained

Limited integration of service platforms
— all new business to transition to Friends Provident platform over time
— no material outsourcing of Friends Provident business
— no material changes to Resolution outsourcing arrangements
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Shareholder Synergies

Cost Achieved through the creation of a single group 
management structure and head office, integration of 
product development, sales and new business operations 
and, over time, integration of life companies

£52m pa

Represents 100% of expected cost savings through the 
combination of RAM and F&C

£26m paAsset 
Management

Achievable through writing new business in most 
financially efficient underwriting companies

£22m paFinancial

Implementation costs of around £120m (finance and asset management, IT, 
redundancy costs and policyholder communications)

Significant revenue opportunities from increased scale and financial strength 
and cross selling to the existing Friends Provident and Resolution customer 
bases

£100m pa

CommentIncrease in Gross Profit
By 2010
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Financial Discipline

Cash / capital releases more 
than sufficient to

— fund new business strain 
(c.£250m(1))

— cover debt service 
(c.£150m(1))

— cover dividend (c.£400m(1))
Remaining surplus available for 

— balance sheet management
— acquisitions 
— return to equity and debt 

investors

New business: target at least 
12% IRR
Credit rating: retain 'A' at 
holding company
Debt ratio: target debt / gross 
EEV of 25 – 35%
Acquisitions: currently target 
12% pre-leverage IRR – to be 
reviewed following completion
Dividends: covered out of 
embedded value earnings
Maintain life company capital 
policies

Resource Utilisation Key Financial Disciplines

Combined 2006 Insurance Groups Capital Surplus of around £2.4bn
(1) Indicative annual cash requirement
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Dividend Policy 

2007 interim dividends expected to be

— 2.70 pence per share for Friends Provident

— 9.17 pence per share for Resolution

2007 final dividend will reflect exchange ratio of 3.25 Friends Financial 
shares per Resolution share

— expected to be 5.64(1) pence per share

Final dividend per share in respect of 2007 represents increases
compared to 2006 of:

— 38.1 per cent. for Resolution shareholders (as previously 
announced)

— 8.5 per cent. for Friends Provident shareholders

At least 5 per cent. per annum dividend growth thereafter
(1) 18.33 pence per current existing Resolution share
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Growth Strategy
Philip Moore, Friends Provident Group Chief Executive
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Strategy

To become a top 5 provider, measured by new business value added, 
in the UK life and pensions market differentiated by our values,
customer focus and service excellence

To continue to participate in consolidation of the UK life sector over 
time

To grow international operations in selected geographies and market 
segments to diversify and enhance returns

To expand the multi-boutique model of asset management into a 
leading pan-European player

Earn a premium rating whilst maintaining a rigorous focus 
on core financial disciplines and shareholder returns
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UK Life & Pensions – New Business

Protection
40%

Pension
26%

DWP rebates
10%

Investment
7%

Annuities
17%

Accelerate growth in

— individual protection (14% 
combined share)

— group pensions (11% 
combined share)

— annuities to existing 
customers

Develop new propositions

— WRAP

— at retirement

Benefit from distribution breadth

New Business Sales (PVNBP) by Product

New Business Contribution by Product

Protection
15%

Pension
52%

DWP rebates
5%

Investment
20%

Annuities
8%

Note:  New business by product as at H2 2006
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Protection – Profitable Market

Top 3 player in individual protection with 
estimated 14% market share on a 
combined basis

Large competitive market

Minimal new business strain

Friends Provident and Scottish Provident 
have meaningful positions

Economics are very attractive

— Friends Prov margin of 7.4% (2006)

— Scot Prov margin of 10.2% (2006)

Cost advantages from systems and 
technology

Combined strength and scale enhances 
ability to compete and build share 

— complementary distribution through 
IFAs and bank branches

8%

6%

Protection market share in 2006
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Group Pensions – Huge Opportunity

Top 3 player in Group Pensions with 
estimated 11% market share
Shift of DB to DC, savings gap and 
regulatory change drive market growth
Economics are attractive

— technology and scale materially reduce 
unit costs

— trend away from initial commission over 
the next 24 months

— existing schemes underpin fund flows
— small number of providers
— additional benefit from captive post-

retirement business
Group pensions is an attractive market 
expected to:

— exceed 12% IRR target
— be self-financing by 2011

2005
(Source: ABI)

2016

5% CAGR

Funded Pension Assets – Insurance Co AUM

£810bn

£1,300bn

CAGR 1997-2005 was 12% (source ABI)

Even at 5% pa growth the market size 
could be £1,300bn FUM by 2016
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Roll-over Opportunities
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Projected Resolution pension vestings Other roll-over opportunities

Friends Provident has an existing business 
to capture vesting pensions into annuity 
products

Resolution vestings provide additional scale 
for this business

— tripling FP vesting pensions

Disciplined pricing and attractive margins
— 5.3% pre-tax margin in 2006

Resolution brings:
Around 7 million customers

— a high proportion disintermediated

In addition to vesting pensions, around 
£4bn of life maturities and surrender 
paid out each year

Substantial portfolios of investment 
bonds, regular premium savings and 
protection products

— substantial opportunity for follow-
on sales
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UK Life & Pensions – New Opportunities

Demand for account aggregation and 
open architecture

WRAP platforms (Friends Financial 
initial launch late 2007)

Friends Financial strengths in 
investment bonds

Investment and individual pension 
market in transition

Technology, service and distributor 
relationships key to capturing assets

Projected UK Market New Business 
Premiums for Wraps
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WRAP

Ageing population

— asset-rich, cash-poor

— demand for income and capital 
protection

New products under investigation for launch 
in this market segment

Apply strengths in financial and capital risk 
management

Post retirement
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Diversified distribution

— strategic flexibility

— adapt to emerging trends

Well positioned for
— Retail Distribution Review

— changing customer behaviour

— WRAP

More attractive distribution partner

Distribution Diversity and Optionality

IFAs

Abbey for Intermediaries 
sales force

Abbey branches
UK

Private banks

Family offices

Specialist IFA relationships

International

Employee Benefit 
Consultants

FP Multi-tie and 
Tied advisers

Direct to own customers
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International Life & Pensions

20 22 26

0
10
20
30

40
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100
110
120

2004 2005 2006

FP International Lombard

(£m)

58
70

Self-financing, cash generative 
business
Target well regulated International 
territories

— high net worth and high value 
segments

— higher growth and margins
— market leadership in attractive 

niches e.g. Lombard
Leveraging UK expertise and platforms 
internationally
Enhanced credentials to win 
distribution
Capital and scale to fund further 
expansion

Growth Enhanced by Additional Scale and Flexibility

Source: New Business Results 2004 – 2006

Total International L&P: New Business 
Contribution
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Creation of a Strategic Asset Allocation Unit

A “best-in-class” strategic asset allocation unit to be built within Friends 
Financial
To act as interface between life companies and their asset managers
Objective to improve returns for policyholders and shareholders through 
optimisation of risk, capital and return balance 
Focused on
— strategic asset-liability management
— asset allocation
— investigation of alternative investment options

Investment via third party asset managers an option where F&C does 
not wish to build capability
— SAA team to monitor performance of investment managers
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Asset Management

104.1

45.1

61.0

165.1

49.6
4.5

0
25
50
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100
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150
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200

Total Third Party

Opportunity to strengthen F&C and 
create shareholder value
Over £165 billion of assets under 
management at 31 Dec 2006
Leading position in life funds and 
significant third party funds
Distribution enhanced, existing 
agreements protected
F&C three-year growth plan 
unaffected
Multi-boutique strategy unaffected 
and enhanced by RAM joint 
ventures
F&C management responsible for 
integration Source: Company information

Combined AUM at 31 Dec 2006 (£bn)

2006 Gross Retail Inflows (£bn)
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F&C RAM
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Summary 

Complementary merger partners

Strong organic growth upside

Proven expertise to deliver synergies

Strong financial position and discipline

Well placed for future consolidation

Delivery of cash and growth to shareholders
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Q&A
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Appendix
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Expected Timetable to Closing of Transaction

25 July

8 August

18 September 

Shortly after 18 
September

Mid October

By November

November

Announcement of merger

Friends Provident Interim Results

Resolution Interim Results

Post shareholder documentation

Expected Date Milestone

Friends Provident EGM (Class 1 approval for Merger)

Resolution Court Meeting and EGM

Regulatory clearances

Completion of transaction
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Combined New Business Overview 

144.94,638.1

100%80.1100%2,571.6

44.7%64.844.6%2,066.5International

55.3%80.155.4%2,571.6UK

26.5%21.252.4%1,347.1Pensions

10.0%8.04.7%120.0DWP rebates

16.6%13.38.4%215.0Annuities

6.5%5.219.7%508.0Investment

40.4%32.414.8%381.5ProtectionUK

PVNBP
New Business 
Contribution

H2, 2006
£ million, unless indicated
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Strong Capital Position

2,4441,0851,359Group surplus

7,1971,8695,328Group capital resources requirement

9,6412,9546,687Group capital resources

473273200Tier 2

1,042545497Innovative Tier 1

8,1262,1365,990Core Tier 1

£m£m£m

TotalFriends 
ProvidentResolution31 December 2006
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Merger of Resolution and 
Friends Provident
25 July 2007


