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CAPITAL MAINTENANCE AGREEMENT

This Capite] Maintenance Agreement {this "Agreement") is made in London, England, as of,
April 11, 2003 (“Effective Date™), between CGU Intemational Insurance ple., 2 company mcorporated
under the laws nf Frgland and Wales (“CGUIIL} and Aviva Life Insurance Company, a Delaware
corporation {"Aviya Life").

WIHEREAS, CGUIL is the indirect parent company of Aviva Life;

S, Aviva Life is in the business of selling and administering life insurance and-
armuity contracts on individual lives in the United States and Aviva Life is liable for the payment of 2}
life and annuity contract benefits; and

WEHEREAS, CGUTI is willing to enter into this Agreement for the benefit of Aviva Lifeand in
congsideration of the fee to be paid by Aviva Life to CGUI hereunder.

NOW.%'I.’H\ER. CFORE, in consideration of the materisl covenants and undertakings set forth in
this Agreememnt, aind other good and valuable consideration, the parties hereto agree as follows:
|

!
3 .
(a) Tduring the term of this Agreement, CGUII agrees to maintain capital in Aviva Life to
ensure that it is able to maintain 2 minimum capital level at each year end in the amount
300% of the Company Action Leve] risk based capital requirements as currently
fined by the Nationa! Association of Insurance Commissioners and may do so in the
o of direct or indirect capital contributions or by the purchase of newly issued shares
capital stock of Aviva UJSA Corporation (“Capital Stock™). CGUIL sgrees that in the
ent it makes capital contributions by the purchase of Capital Stock, it will direct and
anse Aviva USA Corporation to make payments to Aviva Life in amounts equsl to the
aggrepate amount of each purchase of Capital Steck. Each such payment will be in US
hollars and deposited in an account specified by Aviva Life within 10 busiess days after
gach purchase.

()  TGUI expressly agrees that its undertaking provided herein shall be an absolute,
uncondftionai, present and continuing obligation during the term of this Agreement.
i

(c) CCGUTE represents and warrants that (i) this Agreement has been duly suthorized,
ecuted znd delivered in London, England, by and on behalf of CGUIY and constitutes a
gal, valid and binding agreement of CGUI, and (if} the execution, delivery or
erformance by CGUII of this Agreement does not and will not conflict with, or result in
y material breach or violaton of, its constitutional documents or any agreerent to
rhich it 1 a party or by which it or any of its assets is bound.

(d  Aviva Lifzand CGUI agree that this Agreement shall terminate on the carlier of (i)
tmmediately upon Aviva Life and CGUII ceesing to be affiliates (as defined below) or
fif) three years from the Effective Date. Norwithstanding the foregoing, this Agreement
may be renewed for as many successive terms and for such duratons as the parties may

mutually agree to in writing. As used herein, the term "affiliate™ means a party that

directly or indirectly controls, is controlled by, or is under commeon control with, another
party. As used herein, the terms "control”, “controls” and “controlled” mean the
possession, sither directly or indirectly, of the power to direct or cause the direction of
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the management and policies of such party, whether through the ownership of voting
jm'iﬁcs or by contract or otherwise.

(3] he obligations of CGUI herein are intended for the sole benefit of Aviva Life and
nything in this Agreement shall be deemed to create rights or interests in any third party,
inciuding without limitation any payee, contract holder, third party or beneficiary under
agy 1ife insorance or annuity contract issued by Aviva Life. This Agreemeat shall not be
assigned, in whole or in part, by either party without the other party’s prior written
consent.

(4] Hjany part of this Agreement shall be held invalid, illegal or unenforceable, the remaining
parts of the Agreement shall not be affected and shall continue with full force and effect.
This Agreement constitutes the entire agreernent between the parties hereto with respect

" {¢ the subject matter hereof and supercedes all prior and contempaoraneous agreements,
understandings, negotiations and discussions, whether oral or written, of the parties.

(g) . AvivaLife and CGUITI shall hold confidential and not disclose the existence, contents and

terrns of this Agreement, directly or indirectly, to any person or entity without the prier
itten consent of the other party hereto, other than to such rating agencies as the parties
11 mutually agres or as may be requirad by Jaw, court process or by the requirements

f any securities exchange.

153 is Agrecment shall be governed, imterpreted, construed and enforced by and in
cordance with the laws of England and Wales. Any proceeding to resolve a dispute
ising out of or related to this Agreement shail be brought only in the courts of England
d Wales, which shall have exclusive jurisdiction over this Agreement. The parties
consent to service and jurisdiction of the courts of England and Wales.

@ Al notices pertaining to this Agreement, including service of process under paragraph (j)
above, shall be giveu to and received by Aviva Life at 108 Myrtle Street, North Quincy,
%& MA 02171, Attention: Chief Financial Officer and to CGUII at Hnsert-GEUH-snddross]

3 Helenw's 1 Vndecskaft London EC3E 304,
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[N WITNESS WHEREOF, the parties have ceused this Agreement to be executed and delivered in
London, Enpland)ss of the day and yeer first written above.

Acknowledged and Accepied:

Aviva Life Insurince Company.

-~
Name: Hons L] Careravamn 7T
Title: 6%5’5} T
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CGU Intemational Insurance plc.

By: M{M

Name: Mamﬂ«ty Ltwm.n«s s
Title: Gkl At DEcivl
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