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The UK corporate governance code 

As a UK premium listed company, Aviva has adopted a governance 

structure based on the principles of the 2016 UK Corporate 

Governance Code (the Code). Details of how we have applied the 

Code principles and complied with its provisions, are set out in this 

report and the directors’ remuneration report. The Board can 

confirm that the Company was compliant with the Code throughout 

the financial year under review. Further information on the Code 

can be found on the Financial Reporting Council’s (FRC’s) website 

www.frc.org.uk. 

The Board 

Details of the role of the Board and its committees is described on 

the next page. The duties of the Board and of each of its committees 

are set out in their respective Terms of Reference. Our committees’ 

Terms of Reference can be found on the Company’s website at 

www.aviva.com/committees and are also available from the Group 

Company Secretary. The Terms of Reference list both matters that 

are specifically reserved for decision by our Board and those 

matters that must be reported to it. The Board delegates clearly 

defined responsibilities to various committees and reports from the 

Audit, Governance, Nomination and Risk Committees are contained 

in this report. A report from the Remuneration Committee is 

included in the directors’ remuneration report. 

2017 – 2018 Board changes 

As at the date of this report the Board comprised of the Chairman, 

four Executive Directors and seven Independent Non-Executive 

Directors (NEDs). Maurice Tulloch was appointed to the Board as an 

Executive Director on 20 June 2017. Maurice is Chief Executive 

Officer of International Insurance, with responsibility for Aviva’s 

insurance operations in France, Canada, Ireland, Spain, Italy, 

Poland, Turkey and India. His appointment gives further focus at 

Board level to the Group’s International businesses, with the UK 

already being represented at Board level through Andy Briggs. 

Sir Malcolm Williamson retired on 10 May 2017, after serving two 

years on the Board. Bob Stein also retired on 10 May 2017, after 

serving four years on the Board. 

Glyn Barker became Senior Independent Director (SID) on 10 

May 2017 and, following announcement of the half year results on 3 

August 2017, stepped down as Chair of the Audit Committee (but 

remained as a member), with Keith Williams becoming the Audit 

Committee Chair. Claudia Arney became Governance Committee 

Chair on 1 January 2017, following the retirement of Scott Wheway 

on 31 December 2016.  

Board diversity 

In May 2017, the Board adopted a Diversity and Inclusion 

Statement, which supports the Nomination Committee in its 

approach to succession planning. The statement can be found on 

the Company’s website at www.aviva.com/corporate-governance. 

The statement sets out our beliefs around the importance of 

diversity and inclusion in the Group, and how these are reflected in 

our Global Inclusive Diversity Strategy (Diversity Strategy). It also 

details how we implement the Diversity Strategy, our objectives, 

and the timelines in which we aim to implement it. 

The implementation of our Diversity Strategy is monitored by 

the Nomination Committee which reviews the balance of skills, 

knowledge, experience and diversity on the Board; leads succession 

planning for appointments to the Board and the senior executive 

team; and oversees the talent development and broader talent 

pipeline across the Group. The Board’s skills matrix supports this 

approach by enabling us to map the broad diversity of the Board in 

regard to gender, ethnicity, geographical expertise, and current 

skills and experiences, and to link these to our strategy. 

We recognise that the Board sets the tone for inclusion and 

diversity across the Group and believe we should have a diverse 

leadership team to support good decision making. Diversity at Aviva 

encompasses more than just gender and includes, amongst other 

things, experience, skills, tenure, age, geographical expertise, 

professional background, gender, ethnicity, disability and sexual 

orientation. While our percentage of women on the Board has 

increased from 23% in 2016 to 25% as of the date of this report, we 

are committed to achieving the target of 33% of women on the 

Board by 2020, as evidenced from our participation in initiatives 

such as Future Boards Scheme and the 30% Club. The diversity 

charts in the Chairman’s Governance Letter show that we have a 

Board with a broad balance of skills and experience. 

The Board is focussed on creating an inclusive culture in line 

with Aviva’s values and the Diversity strategy, which we believe will 

lead to greater diversity both on our Board and throughout the 

Company. You can read more on the Board’s approach to diversity 

in the Nomination Committee report. 

Activities and allocation of agenda time during 2017 
Board strategy and business plans – 31% of agenda time 

• Approved the 2018-2020 Group Plan and received presentations 

and reports from markets in respect of strategy execution and 

performance against the Group Plan 

• Held an annual Board strategy meeting in June 2017 to review 

and agree the Group’s strategy 

• Reviewed and constructively challenged reports from the Group 

Chief Executive Officer (Group CEO) and Chief Financial Officer 

(CFO), proposals for significant transactions, changes in senior 

management, regulatory developments, the control environment, 

and progress against the Group Plan and the Group’s strategy 

• Received regular updates from the Chairman on Board matters for 

which he is responsible such as Board composition  

Customer – 10% of agenda time 

• Received updates on customer metrics and the processes to 

reduce complaints 

• Undertook deep dives into renewal pricing, customer journeys, 

and customer operations and transformation 

Oversight of risk and risk management – 6% of agenda time 

• Received reports from the Chief Risk Officer (CRO), and assessed 

the Group’s significant risks and regulatory issues, approved the 

Group’s risk appetite, approved the Group risk policies which 

provide the risk framework for managing risk across the Group, 

and received updates on the Group’s capital and liquidity position 
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Corporate governance – 12% of agenda time 

• Reviewed regular updates from its committees and management 

on legislation and proposed consultations that may affect the 

Group’s legal and regulatory obligations 

• Received assurance that governance structures remained 

appropriate for the businesses and the global markets in which 

we operate, while supporting the overall strategy and culture  

• Maintained a continued focus on the governance framework for 

the Group’s subsidiaries and supported the further embedding of 

the Subsidiary Governance Principles  

Significant transactions and expenditure – 11% of agenda time 

• Approved financial matters in line with the Group Funding Plan, 

including a capital return to shareholders via a share buyback 

programme, which was completed on 20 September 2017, and 

the redemption of debt 

• Approved external and inter-group financing 

• Reviewed M&A transactions, including the acquisition of Friends 

First in Ireland 

Financial reporting and controls, capital structure and dividend 
policy – 15% of agenda time 

• Reviewed the Group’s financial performance, financial results, and 

approved dividend payments 

• Assessed the Group capital and liquidity requirements, arising 

from the Group’s strategy and Group Plan 

• Reviewed reports provided by its committees on key matters of 

financial reporting, providing the opportunity for the Board to 

input and challenge where necessary 

People, culture, succession planning and Board effectiveness – 15% 
of agenda time 

• Reviewed the succession plan for the Board 

• Undertook an external evaluation of the Board’s effectiveness, the 

effectiveness of each committee and individual directors  

• Reviewed the results of the 2017 Voice of Aviva survey, and 

discussed the organisational results in respect of culture 

• Regularly discussed the current Group culture, its alignment with 

strategy, and how it has been embedded during the year 

Board appointments 

The Board appoints Independent Non-Executive Directors (NEDs) 

who can apply their wider business skills, knowledge and 

experience to the oversight of the Group, and provide input and 

challenge in the boardroom to assist in the development and 

execution of our strategy. Executive director appointments are 

made to ensure that the appropriate business focus is represented 

on the Board to support effective implementation of the Group 

strategy. The Board reviews and refreshes the skills of Board 

members, identifying any areas of skills, experience and knowledge 

that we can further strengthen. Director appointments are made by 

the Board and are subject to a formal, rigorous, and transparent 

process and the appropriate regulatory approvals. The Nomination 

Committee report sets out the steps taken to identify and appoint 

new NEDs, which includes consideration of diversity criteria. 

Executive director appointments follow the executive succession 

planning process that ensures there is a pipeline of executive talent 

available. All Board appointments are also subject to continued 

satisfactory performance following the Board’s annual effectiveness 

review, and the Company’s articles of association, which prescribe 

that all serving directors will retire and stand for election or re-

election at each AGM. The NEDs assist management in the 

development of the Group’s strategy, which is set by the Board, so it 

is important that they have experience of strategy formulation, 

business planning and transformation. To be effective, it is the 

Board’s view that the majority of our NEDs should also have a 

sound understanding of the financial services industry to effectively 

evaluate the information they receive and for them to provide 

appropriate challenge. The diversity charts in the Chairman’s 

Governance Letter show the financial experience of the Board 

members. 

 

 

 
Board and Committee structure 

 

 

     

Aviva plc Board 

Collectively responsible for promoting the long-term sustainable success of the Company, generating value for shareholders and 

contributing to wider society. The Board sets the Group’s purpose, strategy and values, and satisfies itself that these are aligned with 

the overall culture of the Group. The Board sets the Group’s risk appetite and satisfies itself that financial controls and risk 

management systems are robust, while ensuring the Group is adequately resourced. It also ensures there is appropriate dialogue with 

shareholders on strategy and remuneration. Details of the responsibilities of each of the Board’s committees are set out in this report 

and the directors’ remuneration report. 

■ = Board committee 
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Board independence 

The Nomination Committee, having considered the matter 

carefully, is of the opinion that the current NEDs remain 

independent, in line with the definition set out in the Code, and are 

free from any relationship or circumstances that could affect, or 

appear to affect, their independent judgement. Over half of the 

Board members, excluding the Chairman, are independent NEDs.  

Mike Hawker has served since his appointment in January 2010. 

Accordingly, in early 2017 his performance, including his 

independence, was the subject of a particularly rigorous review 

pursuant to the recommendations of the Code, having been on the 

Board for longer than six years. The Board remains satisfied that 

Mike Hawker is independent and will continue to make a valuable 

contribution. Due to his tenure, Glyn Barker will be subject to a 

similar review in 2018. The review of the directors’ other interests 

included the ‘cross directorships’ of Patricia Cross and Mike Hawker 

who are both directors at Macquarie Group, Glyn Barker’s former 

position as partner of the Group’s current auditors and Bob Stein’s 

Non-Executive Directorship at Resolution Life Holdings Inc. The 

Nomination Committee was satisfied this did not affect the 

judgement or independence of Patricia Cross, Mike Hawker, Glyn 

Barker or Bob Stein. Claudia Arney’s Non-Executive Directorship at 

Halfords Group plc provided an example of the Board’s conflicts of 

interest procedure in practice during the year, as Halfords moved 

their group insurances to Aviva and this potential conflict of interest 

was notified to the Board. 

Time commitment 

Each NED must be able to devote sufficient time to the role in order 

to discharge his or her responsibilities effectively. The Chairman 

assesses the time commitment of the NEDs as part of the annual 

review of their effectiveness, and the SID reviews the time 

commitment of the Chairman. This assessment takes into account 

the number of external commitments each director has and that 

each director has demonstrated they have sufficient time to devote 

to their present role within Aviva including under potential periods 

of corporate stress. Under the Board’s policy on this matter, 

executive directors may hold one external directorship and must 

obtain the prior consent of the Board before accepting a non-

executive directorship in any other company. Executive Directors 

may retain the fees from any external directorship. Maurice Tulloch 

is a director of Pool Reinsurance Company Ltd and the fees he 

receives from this role are disclosed in the Directors’ Remuneration 

report. No other Executive Director holds an external directorship. 

Independent advice 

All directors have access to the advice and services of the Group 

Company Secretary and directors wishing to do so may take 

independent professional advice at the Company’s expense. No 

such requests were made during 2017. The Company arranges 

appropriate insurance cover in respect of legal actions against its 

directors. The Company has also entered into indemnities with its 

directors as described in Other Statutory Information. 

The Chairman and Group Chief Executive Officer 

Consistent with the Board Terms of Reference, and separately the 

Senior Insurance Managers Regime (SIMR), role profiles are in place 

for the Chairman and the Group Chief Executive Officer (Group CEO) 

which set out the duties of each role. The Chairman’s priority is to 

lead the Board, monitor the Group’s culture and ensure its 

effectiveness and the Group CEO’s priority is the management of 

the Group. The Board has delegated the day-to-day running of the 

Group to the Group CEO within certain limits, above which matters 

must be escalated to the Board for determination. 

Senior independent director (SID) 

The SID’s role is to act as a sounding board for the Chairman, to 

serve as an intermediary for the other directors where necessary 

and to be available to shareholders should they have concerns they 

have been unable to resolve through normal channels, or when 

such channels would be inappropriate. Sir Malcolm Williamson and 

Glyn Barker met each NED from time to time, providing a forum in 

which they could raise matters. Role profiles for the Chairman, SID, 

Group CEO and NEDs are on the Company’s website at 

www.aviva.com/roles 

Induction, training and development 

The Board believes strongly in the development of the directors and 

the Group’s employees. It is a Company requirement that each 

director commits to continuing their professional development. 

During the year, the directors attended a number of internal training 

sessions on topics including Solvency II (SII) benchmarking and 

unconscious bias. An independent IT adviser to the Board was 

retained for a short period to provide additional bespoke support 

and a holistic view on technological developments and the cyber 

security environment in the context of the Company’s strategic 

objectives. The Board will keep its IT expertise under review as the 

Company’s IT strategy develops. Training sessions have been built 

into the Board and committees’ plans for 2018 and is scheduled to 

include directors’ duties. The Chairman ensures all new directors 

receive a comprehensive induction programme over a number of 

months, tailored to their particular needs. All new directors receive 

induction materials, which include: the current strategic and 

operational plan; recent Board and committee minutes and 

meeting packs; organisation structure charts; role profiles; a history 

of the Group; and relevant policies, procedures and governance 

material. Any knowledge or skill enhancements identified during 

the director’s regulatory application process are also addressed 

through their induction programme. Maurice Tulloch completed his 

induction programme following his appointment during the year. 

Board calendar 

During 2017, ten Board meetings were held, of which eight were 

scheduled meetings and two were additional meetings called at 

short notice. In addition, the Board delegated responsibility for 

certain items to specially created Board committees, which met 

seven times.  

The Board visits different markets whenever it can and, during 

2017, two Board meetings were held at Aviva offices in France and 

Bristol. This gave the Board the opportunity to meet the senior 

management teams and to gain a deeper understanding of the 

operations and performance of each market. The Board also held a 

strategy meeting offsite in the UK to set and monitor progress 

against the Group’s strategy. During 2018, it is planned that the 

Board will continue this pattern and visit Italy in September. 
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Board and Committee meetings attendance during 2017  

Number of meetings held 
Board1 

10 

Audit  
Committee 

7 

Governance 
Committee 

6 

Nomination 
Committee 

4 

Remuneration 
Committee 

8 

Risk  
Committee 

6 

Chairman       

Sir Adrian Montague 10/10 — — 4/4 — —  

Executive Directors        

Mark Wilson 10/10 — — — — — 

Tom Stoddard 10/10 — — — — — 

Andy Briggs  10/10 — — — — — 

Maurice Tulloch 5/5 — — — — — 

Non-Executive Directors        

Glyn Barker2,6  9/10 7/7 3/3 4/4 5/5 6/6 

Patricia Cross2 9/10 7/7 — 4/4 8/8 — 

Belén Romana García 10/10 — 6/6 4/4 — 6/6 

Michael Hawker2  9/10 7/7 — 4/4 — 6/6 

Michael Mire2  9/10 — 6/6 4/4 8/8 6/6 

Bob Stein2, 4, 5 2/4 2/3 — 1/2 2/3 2/3 

Sir Malcolm Williamson2,4 3/4 3/3 3/3 2/2 3/3 — 

Claudia Arney 10/10 — 6/6 4/4 8/8 6/6 

Keith Williams 10/10 7/7 6/6 4/4 — 3/3 

1 During the year there were 10 Board meetings, of which eight were scheduled meetings and two were called at short notice.  

2 The Board meeting on 26 January 2017 was called at short notice. Due to this Glyn Barker, Mike Hawker, Bob Stein, Michael Mire, Patricia Cross and Sir Malcolm Williamson were unable to attend due to other prior commitments. Papers were 

circulated to all directors before the meeting and those unable to attend could raise issues and give comments to the Chairman in advance of the meeting.  

3 Maurice Tulloch was appointed as an Executive Director on 20 June 2017.  

4 Bob Stein and Sir Malcolm Williamson retired at the AGM on 10 May 2017.  

5 Bob Stein missed the Board, Nomination Committee, Remuneration Committee, Audit Committee and Risk Committee meetings on 8 May 2017 and 9 May 2017 respectively, as they fell immediately prior to his retirement date. 

6 Glyn Barker was appointed as a member of the Governance Committee on 10 May 2017.  

 

 

 

Conflicts of interest 

In accordance with the Companies Act 2006, the Company’s Articles 

of Association allow the Board to authorise potential conflicts of 

interest that may arise and to impose such limits or conditions as it 

thinks fit. The decision to authorise a conflict of interest can only be 

made by non-conflicted directors (those who have no interest in the 

matter being considered) and in making such a decision the 

directors must act in a way they consider, in good faith, will be most 

likely to promote the Company’s success for the benefit of its 

shareholders as a whole. The Board’s procedure is to review and 

approve actual and potential conflicts of interest as they arise. This 

procedure operated effectively during the year. 

Board priorities for 2018 

The Board has made considerable progress during 2017 on the 

objectives set at the beginning of the year. This included exiting 

from Taiwan and Spain, demonstrating that we are delivering on 

our strategy of Not Everywhere by focusing our resources in markets 

where we believe we have a clear competitive advantage, and 

further increasing value for our shareholders by increasing our 

growth and cash flow.  

We continued to make considerable progress on our Digital First 

ambition to disrupt the insurance industry, and during the year 

developed market leading digital propositions, while continuing to 

embed our approach to digital throughout the Group. We have 

made continued progress on our targets for earnings, growth, cash 

and dividends, with our capital surplus having tripled over the last 

four years. We have also focussed on strengthening our 

relationships with our customers; the Board continuously monitors 

customer metrics to ensure that we deliver on our purpose to Defy 

Uncertainty through our product offering, and customer service. 

These areas of focus were in addition to the Board’s routine 

standing agenda which included financial reporting and strategic 

planning.  

During 2018, the Board’s agenda will focus on refining our 

strategic propositions, pursuing growth in our traditional and newer 

markets and accelerating the rollout of new products and the Aviva 

Signature processes. Digital First will remain, and we will continue 

to monitor our controls around IT and Cyber Security, to protect us 

against new threats that emerge. Our customer agenda will evolve, 

and the Board will continue to drive progress with a view to 

achieving consistently excellent customer service with a product 

offering that continues to meet customer needs. Offsite strategy 

days are used to set, and reflect on progress with the Company’s 

strategy. In these sessions the Board discuss the strategic priorities 

for the year ahead and set the three year strategic plan and these 

will continue to occur in 2018. 

The Audit, Governance and Risk Committees will continue to 

consider the opportunities and risks associated with each market 

and the Remuneration Committee will assess any consequential 

impact on reward decisions. As the culture programme progresses, 

the Board will remain close to the annual all-employee survey 

results, ‘Voice of Aviva’. Succession planning and the continued 

development of the talent pipeline will continue to be a focus for 

the Board and Nomination Committee. 

Board evaluation 

The effectiveness of the Board is vital to the success of the Group. The 

Board has undertaken a rigorous evaluation process each year to 

assess how it, its committees and individual directors are performing. 

The normal process is for an evaluation to be undertaken by way of 

an internal questionnaire, supported by discussions with the 

Chairman, with an external evaluation conducted every third year. 

The Board decided to conduct an external evaluation a year earlier 

than required by the Code in 2017, following changes to the Board 

during the course of the year. The external evaluation was facilitated 

by Independent Board Evaluation (IBE). IBE is an external Board 

evaluation facilitator which has no other connection with Aviva. 
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Interviews were conducted during the year with every Board 

member, according to a set agenda tailored for the Board, which 

had been agreed with the Chairman and the Group Company 

Secretary. In addition, interviews were held with senior managers 

and advisers together with former Board members. Following the 

final report, recommendations were considered by the Board and 

each committee, and an action plan for areas of focus was agreed, 

which are outlined in the table below. This will be reviewed during 

2018.  

In addition, during the year the NEDs, led by the Chairman, met 

to discuss the executives’ performance. The NEDs, led by Sir 

Malcolm Williamson, and subsequently Glyn Barker, also met 

without the Chairman present to consider the Chairman’s 

performance.  

Outcomes and steps taken in 2017 

Focus area  Theme Feedback/actions 

Shareholders Investors views on 

the impact of 

strategic decisions 

Investors’ views are regularly sought and incorporated into the Board’s planning. During the 

year the Board undertook an independent investor survey in order to gain further insight 

into shareholder expectations, which will feed into the Board’s strategy going forward. The 

Chair of the Remuneration Committee met with institutional shareholders and advisory 

groups in respect of the new Remuneration Policy to be put to shareholders for approval at 

the 2018 AGM. 

Succession planning Board and executive 

level succession 

planning 

This remains a continued focus as evidenced, at Board level, by the appointment of Maurice 

Tulloch in 2017. Maurice brings expertise and focus to the Board of the Group’s International 

businesses, with the UK already being represented at Board level through Andy Briggs.  

Governance Developing the 

relationship between 

Aviva plc and 

subsidiary boards 

To enhance the relationship between Aviva plc and subsidiary boards, the Chairman’s 

conference was again held in November 2017 allowing the Board to engage with various 

subsidiary company board members. The ‘INED Portal’ was launched in 2017 in order to 

strengthen communication lines between the Aviva plc Board and the Independent Non-

Executive Director community and further align the strategy across the Group. We have also 

appointed Non-Executives from the plc Board to material subsidiaries to continue to 

strengthen the communications and strategic linkage. 

Board Schedule Time commitment 

for the Board 

The Board’s delegations of authority have been refreshed and the Group Company 

Secretary and Chairman continue to seek opportunities to simplify reporting lines. 

Board and committee schedules have been reviewed to ensure the number and timing of 

meetings are appropriate throughout the year. 

Strategy Customer agenda Given the importance of this area, the strategic direction of the customer experience has 

become a matter for the Board as a whole. As such, ‘customer’ is a standing agenda item on 

the Board and Governance Committee agendas. In addition, the customer dashboard is 

reviewed at each Board meeting. 

Diversity Diversity and 

Inclusion Statement 

The Board is committed to having a diverse and inclusive leadership team and, as such, in 

2017 the Aviva plc Board Diversity and Inclusion Statement was adopted. The statement is in 

line with the Group’s overall values and also supports the Nomination Committee in its 

approach to succession planning. 

 
Committee effectiveness 

As part of the Board effectiveness review process, each committee 

undertakes a rigorous review of its effectiveness annually. In 2017 

the committee reviews were conducted alongside the evaluation of 

the Board and also facilitated by IBE. The committees will each 

consider the feedback from the evaluation and responses as 

appropriate. 

Frameworks for risk management and internal control 

The Board is responsible for promoting the long-term success of the 

Company for the benefit of shareholders, as well as taking account  

of other stakeholders including employees and customers. This 

includes ensuring that an appropriate system of risk governance is 

in place throughout the Group. To discharge this responsibility, the 

Board has established frameworks for risk management and 

internal control using a ‘three lines of defence’ model and reserves 

for itself the setting of the Group’s risk appetite. Further details are 

contained on the following pages.  

In-depth monitoring of the establishment and operation of 

prudent and effective controls in order to assess and manage risks 

associated with the Group’s operations is delegated to the Risk, 

Governance and Audit Committees which report regularly to the 

Board. However, the Board retains ultimate responsibility for the 

Group’s systems of internal control and risk management and has 

reviewed their effectiveness for the year. The frameworks are 

designed to identify and manage, rather than eliminate, the risk of 

the Group failing to achieve its business objectives. These 

frameworks were in place for the financial year under review and up 

to the date of this report, and they help to ensure the Group 

complies with the Financial Reporting Council’s (FRC) guidance on 

Risk Management, Internal Controls and Related Financial and 

Business Reporting. 

A robust assessment was conducted by the Board of the 

principal risks facing the Company, including those that would 

threaten its business model, future performance, solvency and 

liquidity. During 2017 these included geopolitical risks (including 

Brexit), the elevated prices of assets, the emerging strategic risks 

posed by technology and market changes, risks posed by climate 

change, the heightened risk of cyber threats and data security, 
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ongoing regulatory change and other emerging risks and market 

uncertainty. Further information is contained in the Risk Committee 

report.  

Risk management framework 

The Risk Management Framework (RMF) is designed to identify, 

measure, manage, monitor and report the principal risks to the 

Group of achieving its business objectives and is embedded 

throughout the Group. It is codified through risk policies and 

business standards which set out the risk strategy, appetite, 

framework and minimum requirements for the Group’s worldwide 

operations. Further detail is set out in note 56. 

Internal controls 

Internal controls facilitate effective and efficient operations, the 

development of robust and reliable internal reporting and 

compliance with laws and regulations.  

Group reporting manuals in relation to IFRS and Solvency II 

reporting requirements and a Financial Reporting Control 

Framework (FRCF) are in place across the Group. FRCF relates to the 

preparation of reliable financial reporting, covering both IFRS and 

Solvency II reporting activity. The FRCF process follows a risk-based 

approach, with management identification, assessment 

(documentation and testing), remediation (as required), reporting 

and certification over key financial reporting related controls. 

Management regularly undertakes quality assurance procedures 

over the application of the FRCF process and controls. 

A Major Control Improvement Topic programme is also in place, 

designed to focus attention on enhancing our control environment 

around six areas identified by management. Of these, four have 

been closed during 2017. The areas that have been closed include 

Outsourcing, Compliance Effectiveness, Fraud Management and 

Data Governance. Disaster Recovery and Cyber Security are the two 

remaining areas. Further information can be found in the Audit and 

Risk Committee reports. 

First line – management monitoring 

The Group Executive members and each market chief executive 

officer are responsible for the application of RMF, for implementing 

and monitoring the operation of the system of internal control and 

for providing assurance to the Audit, Governance and Risk 

Committees and the Board. 

Second line – risk management, compliance and actuarial functions 

The Risk Management function is accountable for the quantitative 

and qualitative oversight and challenge of the identification, 

measurement, monitoring and reporting of principal risks and for 

developing the RMF. 

The Actuarial function is accountable for the Group-wide 

actuarial methodology, reporting to the relevant governing body on 

the adequacy of reserves and capital requirements, as well as 

underwriting and reinsurance arrangements. The Compliance 

function supports and advises the business on the identification, 

measurement and management of its regulatory, financial crime 

and conduct risks. It is accountable for maintaining the compliance 

standards and framework within which the Group operates, and 

monitoring and reporting on its compliance risk profile. 

Third line – internal audit 

The third line of defence is Internal Audit. This function provides 

independent and objective assessment on the robustness of the 

RMF and the appropriateness and effectiveness of internal control 

to the Audit, Governance and Risk Committees, market audit 

committees and the Board. Further information can be found in the 

Audit Committee report. 

 

The principal committees that oversee risk management are as follows 

The Risk Committee 

Assists the Board in its oversight of risk and 

risk management across the Group and 

makes recommendations on risk appetite 

to the Board. Reviews the effectiveness of 

the Risk Management Framework, and the 

methodology in determining the Group’s 

capital and liquidity requirements.  

Ensures that risk management is 

properly considered in setting 

remuneration policy. 

The Governance Committee 

Works closely with the Risk Committee and 

is responsible for assisting the Board in its 

oversight of operational risk across the 

Group, particularly in respect of the risk of 

not delivering good customer outcomes. 

The Audit Committee 

Works closely with the Risk Committee and 

is responsible for assisting the Board in 

discharging its responsibilities for the 

integrity of the Company’s financial 

statements, the effectiveness of the system 

of internal controls and for monitoring the 

effectiveness, performance and objectivity 

of the internal and external auditors. 
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Board oversight 

The Board’s delegated responsibilities regarding oversight of risk 

management and the approach to internal controls are set out on 

the previous pages. There is a good working practice between each 

committee and they provide regular reports to the Board on their 

activities and escalate significant matters where appropriate. The 

responsibilities and activities of each Board committee are set out 

in the committee reports. 

Assessment of effectiveness of risk management 

The Chief Executive Officer and Chief Risk Officer of each market is 

required to make a declaration that the Group’s governance, 

internal control and risk management requirements are effective 

and fit for purpose across the business and that they are kept under 

review through the year. 

Any material risks not previously identified, control weaknesses 

or non-compliance with the Group’s risk policies or local 

delegations of authority must be highlighted as part of this process. 

This is supplemented by investigations carried out at Group level 

and a Group CEO and CRO certification for Aviva plc.  

The effectiveness assessment also draws on the regular cycle of 

assurance activity carried out during the year, as well as the results 

of the certification process. During 2017, this has been enhanced by 

the application of the Group’s improved Operational Risk & Control 

Management (ORCM) framework. Through ORCM the Group has 

defined a common system and methodology for the management 

of operational risks and controls to be deployed throughout the 

Group. This framework includes tools, processes and standardised 

reporting necessary to identify, measure, manage, monitor and 

report on the operational risks to which the Group is, or could be, 

exposed and the controls in place to mitigate those risks within 

centrally set tolerances. The details of key failings or weaknesses 

are reported to the Audit Committee and the Board on a regular 

basis and are summarised annually to enable them to carry out an 

effectiveness assessment. 

The Audit Committee, working closely with the Risk Committee 

on behalf of the Board, last carried out a full review of the 

effectiveness of the systems of internal control and risk 

management in March 2018 covering all material controls, including 

financial, operational and compliance controls and the RMF. 

Through regular reporting and the annual review, a number of areas 

of improvement have been identified and the required actions have 

been or are being taken. The committee reports refer to a number 

of areas where significant control improvement is needed and in 

progress such as cyber security and disaster recovery, as well as 

financial crime prevention, data management and preparedness for 

the EU General Data Protection Regulation. We are investing in 

improvements in these areas and will continue to monitor them. 

The risk management framework of a small number of our joint 

ventures and strategic equity holdings differs from the RMF outlined 

in this report. We continue to work with these entities to understand 

how their risks are managed and to align them, where possible, with 

our framework. 

Communication with shareholders 

The Company places considerable importance on communication 

with shareholders. The Executive Directors have an ongoing 

dialogue and a programme of meetings with institutional investors, 

fund managers and analysts which are managed by the Company’s 

Investor Relations function. The Chairman met a number of the 

Company’s major shareholders during 2017. At these meetings a 

range of issues are discussed including strategy, financial 

performance, management, remuneration and governance, within 

the constraints of information already made public, to understand 

any issues of concern. In November 2017, we held a Capital Markets 

Day in Warsaw to update investors and analysts on our financial 

objectives. Shareholders’ views are regularly shared with the Board 

through the Group CEO’s and CFO’s reports and periodic briefings 

from the corporate brokers and other specialist advisors, especially 

around report publications and policy formations. Further details of 

shareholder engagement regarding our new Remuneration Policy 

can be found in the Directors’ remuneration report. The SID was 

available to meet with major investors to discuss any concerns that 

could not be resolved through normal channels. 

2018 AGM 

The 2018 AGM will be held on Thursday 10 May 2018 and the Notice 

of AGM and related papers will, unless otherwise noted, be sent to 

shareholders at least 20 working days before the meeting. The AGM 

provides a valuable opportunity for the Board to communicate with 

private shareholders. All directors normally attend the Company’s 

AGM, however, Bob Stein did not attend the 2017 AGM due to his 

retirement. All serving directors plan to attend the 2018 AGM.  

We have an email address, aviva.shareholders@aviva.com, for 

shareholders to ask questions on the business of the AGM.  

A presentation on the Group’s performance will be given at the 

AGM and made available on the Company’s website after the 

meeting at www.aviva.com/agm.  

Shareholders are invited to ask questions related to the 

business of the meeting at the AGM and have an opportunity to 

meet with the directors following the conclusion of the meeting. 

Further details on the AGM are provided in the Shareholder Services 

section.
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