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CAPITAL MAINTENANCE AGREEMENT

I

his Capital Mainienance Agreentent (ihis "Agreement”} is made in London, B

e

1 Wales ("CGUTM and CGNU London Asnuily Service Jomp., a
[ London Annuity").

w indirect parens company of CGNU London Annuity;

CREAS, CONU Lowdon Anmuity is in the business of accepting agsignments of
itionzs under saitiernent agreements and purchasing znnuity contracts from it

U Li% nsurance Company of America and CGU Lile Insurance Company of New
the proceeds of which are applied to satisfy such obligations; and

WEHEREAS, CGULL s willing to enter into this Agreement for the benefit of CGNU
London Annuity and in consideration of lhe fee fo be paid by CGNU London Annuity o CGUI

hereunder.

NOW, THEREFORE. in consideration of the materizl covenants and uandertakings set
forth 1 this Agreement, and other good and valuable consideralion, the parties herelo agree as

foliows:

a3 CGNL London Annuity shall pay CGUIT 2 one-time fee ("Fee™ in an amount
equal o 3% of the premium it reports on its respective ledger in respect of each
seitfement agreement assumed by CGNU London Annuity thuing e term of {his
¢ . Each Fee shall be combined and paid in # single lump-sum by

H

"GN London Anmuity’s casheclose quarter during which the settlement
agreement has bean reported by CGNU Londor Annuity in immediately available
(unds by wire transfer to the secount or accounts in England designated in writing

&0 time by CGUIL For CGUIT's sole convenience, and unless
rwise mutually agreed upon between the parties in writing, payment of Fees
shail be made to CGUIT in United States dollars,

In the event that CGNU London Annuity is requived to refund either 2 portion of
¢r the eniire premium it reporied on any assumed sestlement agresment, it shall be
sntitied 1o 2 corresponding pro-rata refund from CGUIL Tn such case, CGNU
Londen Annuity shall notify CGULL of the premiwm refund, in writing, and
CGUIT shall eombine and pay all such refunds in a single lump-sum pavment
within 10 business days from the receipt of the wristen refund notice in
nmediately available funds by wire fransfer 1o the acconnt or accounts in the
Vinizad States designated in writing from time 1o time by CGNU London Annuity.
Unless othenwise muiually agreed upon between the parties in wriling, payment of
refunds shall be made 1o CGNU London Annuity in United States dollars.
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{3 For so tong as CGNU London Annuily has amy obligations under any assumed
settiement agrecment, CGUIT agress to maintain capital in CGNU London

Anneity o ensure that it has the necessary funds avatlable o saisfy such
obligations. CGUI may satisfy ifs obligations hereunder either in the form of
direst or indireet cash squisy conmibutions or by the purchase of newly issued
shares of capital stock of CONU London Anmuity, valued al a price to be
reasonably determined by CGUIL

&y  CGUI expressiy agrees that its undertaking provided berein shali be an absolute,
anconditional, present and continuimg obligation,

il represents and warrants that () this Agreement has been duly authorized,
sxeouied and delivered in London, Englad, by and on behalf of CGUIT and
constitutes a legal. valid and binding agreement of CGUIL, and (i) the execution,
defivery or performance by CGUIL of this Agreement does not and will not
conflict with, or result in any material breach or vielalion of, Iis constitutional
documents or any sgreement (o which if is a party or by which it or any of'its
assets is hound.

{n CGNU London Annnity agrees that this Agreement shall terminate (1) effective
tmmadiately (A) upon CGNU Londor Annuity and CGUIT ceasing to be affiliates
{as defined below) or (B) at the election of CGUI upon any material breach by
CGNU London Annuity or CGNU Corporation of their respeciive obligations
wndler the Letter of Agreement dated as of the date hereof among CGUI, CGNU
London Annuity and CGNU Corporation, or (if) as atherwise required by
appiicable law, and that CGUIs undertakings in this Agreeneni shall not be
applicable o any new assignments of obiigations under settlement sgreements
that are accepted by CGNU London Annuity foliowing any such termination,
Howsever, CGLUIT agrees that {1s obligaticns under this Agreement in respect of
sertlement agreement pevinent obligations that were assumed by CGNU London
Anraaity before such ienmination shall remain effective following such
ermiration, unless otherwise prohibited by applicable taw, As used herain, an

Hiliate” of any person means another person that directly or indirectly controls,
is contralied by, ot is under comunen control with. such first person. As used
herein, "eontrol of" (including “controlied by" and "under common control with™)
any person means the possession, either directly or indirectly, of the power to
direct or cause the direction of the menagement and policies of such person,
whether through the ownership of voting securitizs or by contract or otherwise,

(g The obligations of CGUIL herein are intended for the sole benefit of CGNU
London Annuity and nothing in this Agreement shall be deerned to create any

right to payment frem CGUIL, in any payee, third party or beneficiary under any

setiement agreement payment obligarion assumed by CGNU London Anmuity.
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{h} this Agreement shall be govemed. interpreled, construed and enforced by and in
aceordance with the laws of England mnd Wales. Any proveeding 1o resoive g
dispute arising out of ur related to this Agresment shall be brought ondy in the
courts of and and Wales, which shall have exclusive jurisdiction over dsis
Agreement. The partics consent to service and jurisdiction ol the courls of
Fngland and Wales.

i All notices pertaining to this Agreement, including service of process under
paragraph () above, shall be given to and received by CONU London Aty at
linsert addvess of London-based agent for CGNU London Annuity] and to
CGNUIL ot [insert CGUI s address].

IN WITNESS WHEREOFT, the parties have caused this Agreement to be axecuted and
delivered in Londen, England, as of the day and vear [rst written above.

CGU Duepational Insurance ple
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Name: aq._)
Title:

Acknowledeed and Accepted:
CGNU Lor!z(cngnmaity Service Corp.
s

Bv: el
Name:
Title:
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