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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1555746

Charge code: 0155 5746 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th December 2013 and created by AVIVA GROUP
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 31st December 2013 .

Given at Companies House, Cardiff on 31st December 2013

Companies House
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES



On 20 December 2013

AVIVA GROUP HOLDINGS LIMITED

as Pledgor

and

~ AVIVA INSURANCE LIMITED
as Beneficiary
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PLEDGE OF RECEIVABLES AGREEMENT

BREDIN PRAT
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PLEDGE OF RECEIVABLES AGREEMENT

THIS PLEDGE OF RECEIVABLES AGREEMENT (the “Agreement”) 1S MADE ON 20
DECEMBER 2013, BETWEEN:

I AVIVA GROUP HOLDINGS LIMITED, s company tegistered in Hnglind under no.
01555746 and having its registered office at Bt Helen's, 1 Undershaft, London RO 3DQ {the
“Pledgor™);

2 AVIVA INSURANCE LIMITED, a company registered in Scotland under no. 2116 and

having its registered office at Pitheavlis, Perth PH2 QNI (the “Beneficiaty™);

cach 2 “Pasty” and together the “Partes”

WHEREAS

f. Pumsuant to the Faclity Agzc%eemem the Bencficiary has made available to the Pledgor a loan factity
(the "Facility™} i in a maximum aggregate amount equal to the Total Facility Amount {as such term is
defined in the Facility Agreement (as defined below)).

§. The Pledgor has agreed o grant a pledge over the Pledged Receivables (a5 defined below) unrder
clawse 21.2 (Agreed Variations to the Security) of the Facility Agrecment (as defined below) to secure
the Secured Obligations (as defined below),

1T IS AGREED A8 FOLLOWS:
1. Definitions, lnterpretation and Construction
[ Definition and Interpretation

{2y In this Agreement {iucluding its recitals), unless & contrary indication appears, capitalised
terms and expressions shall have the meaning given to them in the Clause or paragraph of
this Agreement where they fiest appear.

&)  The following terms and expressions shall have the meaning given to them below:

“Diieecy Payment means a notice substantially in the form set out in Schedule 2
Nodfication” {Form of Divect Paymens Notification) vo this Agreement;

“Drischasge Deate” means the date on which all of the Secured Obligations have
been irrevocably and unconditonally discharged in Rull;

“Bvent of mf§u§i’ ' means any circumstance specified as such in clause 23 (Heents
: of defanil) of the Pacibity Agreement

“Faoilhty Agmé;emem” means the loan facility agreement dated 28 February 2013

under which the Beneficiary made the Fadlity avallable o
the Pledgor, as amended, vaded, novated or supplemented
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from time to tme;

“Intra-Group Loan means together (g} the Furo 450,000,000 intra-group loan
Agreements” | agreement dated 8 December 2008 oniginally entered into
between, Aviva Overseas Holdings Limted and the Pledged
Dicbtor and novated by Aviva Overseas Holdings Limised 1o
the Pledgoe parsvant t¢ 2 sovation agreement dated on or
before the date of this Agreement, as amended, varied,
nowvated or supplemented from tme to dme {the “AOH
Loan Agresmemt™); and {b) the Fure 40000000 nirs-
group lvan agreement dated 2 September 2010 onginslly
entered into between, Aviva International Holdings Limited
and the Pledged Debtor and nowvated by Aviva Intemnasional
Holdings Limited to the Pledgor pursuant to 2 novation
agreement dated on or before the date of this Agreement, as
amended, varied, novated or supplemented from ame to ame
{the “AIH Loan Agreement™);

“Payment Defaule” means (2) the occurrence of an Event of Default pursuant to
clause 23.2.1 of the Facility Agreement or (b} all or part of the
Agreement) e declared due and paysble pursuant to dause
23.1.1 of the Facility Agreement;

“Pledge” means the pledge (sawiisement) of the Pledged Recowables
constituted pursuant to this Agreement;

“Pledged Debtos” means Aviva Pasticipations, 2 French soadtd asomyme rogistered
: with the Trade and Company Registry of Nanterre under
nomber 331 309 120 wath its registered office located at

80 avenue de PEarope, 92270 Bows Colombes;

“Pledged means all present and future receivables owad by the Pledged

Receivables” Debtor to the Pledgar under the Intra-Group lean
: Agreements;

“Secured means all obligations owing to e Beocficiary by the Pledgor

Obligations” under or pursuant to the Factlity Agreement including any

liahility #x xespect of any further advances made under the
Facility Agreement, whether present or futwre, actual or
contingent.

{&)  Capitalised teoms uged in this Agreement (incloding its recitals) and not otherwise defined
herein shall have the meaning sscobed to them in the Facility Agreement and shall be
interpreted and construed in accordance therewith.

1.2, Construction

(&)  In this Agreement, unless 2 contraty intention appsass, a reference to:

B aClause is a seference to a clavse of diis Agreement;
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£.3.

£

)  aprovision of law is a reference 1o that provision 25 extended, applied, amended or
re-enacted and includes any subordinate legislation;

(i} wotds importing the pharal shall include the singular and vice veesa;
{iv} & person is a reference to or inclades s successors and permitted assignees; and

{v)  anagrecment or document nchuides 3 seference o that agrecment or document as
amended; novated, supplemented, restated or replaced from dme to time.

() Headings in this Agreement ae for convenience only and shall not affect the
construction of this Agreement.
Fusthes Agreement

‘The Partes agree that% for the purposes of the Facility Agreement, the Pledge and the Pledged
Receivables are (i} Sccurity, (i) Secured Assets and (i) past of the Charged Portfolio (in each
case a5 defined in the Facility Agreement].

Purpose - Pledge

@

{b)

{)

@

As security for full payment, discharge and performance by the Pledgor of the Secured
Obligations, the Pledgor hereby agrees to pledge the Pledged Receivables, in favour of
the Beneficiary, which accepts, in accordance with Articles 2355 and seq. of the French
Civil Code {(Code amil), Asticles 1.521-1 and seq. of the French Commereial Code (Code oo
comemerce) and with the terms of this Agreement.

Pursuant to srticle 2361 of the French Cwil Code (Cede Cindl), the Pledge created
hereunder is valid berween the Parties and, subject to the provisions of Clause 2(c) below,
enforceable as against third parties (ghpwsabl auy fers) at the date hereof, without the need
for any further steps to be taken.

The Parties hercby agree that the Pledge shall be notified (by a notioe substantially in the
form set out in Schedule 1 (Foon of Perfection Notice) to this Agreement) by the Benefictary
to the Pledged Debtor vn or about the date hereof for the purposes of Article 2362 of
the French Civll Code {Code o).

Motwithstanding the provisions of Clause 2{c) shove and Clause 5(a) below and by way
of exception to. Article 2363 of the French Civil Code (Code viodd), the Parties agree that at
any titme prior to the receipt by the Pledged Debtor of a Direct Payment Motification
delivered in acoordance with Clause 3{s) below (and following revocation of any such
Direct Payment Motification), the Pledpor will be entitled to receive payment of any sums
due from the Pledged Diebtoy under the Pledged Receivables and deal with such sums in
any mmnner as it sces At unless otherwise peohibited by the terms of the Facility
Agreement.
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Divect Payment

{®

{b}

©

Upon occurrence of an Eveat of Default and for so long as an Event of Default i
continuing, the Bencficiary may send a Direct Payment Notification to the Pledged
Debtor

Following receipt by the Pledped Debtor of s Direct Payment Notification, the
Beneficiary will be solely entitled to receive payment of the Pledged Receivables in the
manner set forth in the Direct Pagment Notification and will be entitled 1o apply such
amount to the payment and discharge of the Secured Obligations as and when they
become duc and payable in sccordance with the terms of the Facility Agresment. If no
amounts are dué and payable under the Secured Obligations at the time & Direct Payment
Nuotification s sent to the Pledped Debtor, any amount recewved by the Pledgor out of the
Pledged Reseivables shall be kept as security by the Pledgor on s dedicated bank account
in scsordance with Article 2364 of the French Civil Code (Code ansl).

i, at any time between the receipt by the Pledged Debtor of 2 Direct Payment
Notification and the enforcement of the Pledge pursuant to Clause 8 (Hafarveamend) below,
the said Fvent of Defaudt is not outstanding, the Beneficlary shall prompily send 2 sntice
to the Plodged Debtor confioming the above and revohing the Direct Payment
Notification. Upon receipt of such notice, the Pledgor will be entitled to receive payment
of any sums doe by the Pledged Debtor under the Pledged Receivables in accordance
with Clause 2(d) above.

Repeesentatdons and Wasranties

{2}  The Pledgor tepresents and warrants to the Beneficiary that:

iy it is and will be the sole owner of all the Pledged Recetvables and has not created
any other pledge (nensissement) and the Pledged Receivables are and will be free and
clear of any charge, pledge, security, lien or assignment or other third party nights
(unless permitted under the Facility Agreement); and

()  the Pledged Receivables and the Intra-Group Loan Agreements are legal, valid,
binding and enforceable obligations of Pledged Debtor in accordance with their
terms and, subject to classe 13 of the Intra-Group Loan Agreement, the Intra-
Group Losn Agreements conteins no provision prohibiting or restricting the
pledge of the Pledged Receivables.

{B)  The representations and warsantics set out in this Clause 4 (Reprecensations and Warranties)
are made on the date hereof and ate deemed o be ropeated by the Pledgor wnul the
Diischarge DDate on each date oo which any ropresentations and warranties are desmed to
be repeated by it under the Pacility Agreement, in each case with reference to the facts
and circumstances then existing.

Undestaldngs

As 2t the date hereof smci untll the Discharge Date, {in each case, unless with prior watten
consent of the Benefichary and/or unless otherwise peemitted under the Facility Agreement) the
Pledgor undertakes not to:

Alath
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{a)  tansfer nor to assign, exchange ot otherwise dispose of, the Pledged Receivables in any
manner whatsoever or grant sty right in respect thereof; and

(b}  create, incur, pefmit to subsist or grant any security interest of any sort whatsaever over
the Pledged Receivables sther than in favour of the Beneficiary.

Obligation to Pecform

() Itis expressly agreed that, notwithstanding anything to the contrary contained hetein, the
Pledgor shall remain kable undl the Discharge Date, to observe and perform all of the

conditions and obligations assursed by it in mﬁmmf the Pledped Recetvables.

(b} The Beneficiary shall not be under any obligation to, or be required in any manner o
perfisem or fulfil, any obligation of the Pledgor and/or the Pledged Debtor in respect of
the Pledged Receivables, nor to make any payment or to present or file any claim or take
any other action to collect or enforce the payment of any amount to which it may have
been or to which it may be enttled hereunder at any time or tisnes.

Further Assurances

The Pledgor ageees that from time to tme, at its own cxpense, it will prompily execute and
deliver all further agreements, deeds or documents, and take all fucther action, that the
Beneficiary may tequest, in order to perfect, protect or enforce any secunty intetest (o be
granted or purporied to be pranted hereunder or to emsble or faciliate the Beneficiary
exercise and enforce its rights and temedies bereunder with respect to the Pledged Recetvables.
Yo that intent, the Pledgor shall in particular execute all documents or instruments and give all
notices, orders and directions and soske all registrations which the Bencficiary may reasonably
think expedient.

Endorcement

()  Subject to the provisions of the Facility Agreoment, the Beneficiary may at all times
following the occusrence of 2 Payment Default {and while it is continuing) excrcise all
rights, rernedies and actions whatsoever which are available nnder French law to enforee
the rights of the Bencficiary under this Agreement in satisfaction of the Secured
Obligations inchiding:

{f  w t&qﬁ@sté 2 court order for the sale of the Pledged Receivabiles at public auction in
accordance with the provisivas of Asicle 1. 521-3 of the French Commescial
Code {(Cadr de commens);

i) o sequest & court order for the judicial assignment of the Pledged Receivables to
the Beneficiary in accosdance with Asticle 2365 of the French Civil Code (Cok
Cively;

i) one (1) day following the service of 2 notification {mise en dwresrd) o the Pledger,
to request the immediate transfer to R, without 2 prior court order, of the Pledged
Recetvables at dhielr nomingl value in accordanes with 2365 of the French Civd
Code (Code Civily;




th.

{iv} 1o apply aﬁy amounts paid on the dedicated hank account referred 1o in Clause
b (Divet: Paymend) in satisfaction of the Secured Obligations in accordance with
Article 2364 of the French Civit Code (Code Caodly;, snd/or

v}y to waitfor the maturity date of the Pledged Receivables,

by  The Beneficiary mfay glert to exercise, or not, at the time of its chotce and at its discretion,
the rights eonferred upon it by this Classe 8 a3 well a5 all other nghts or actions in
gelation to the Plodged Receivables a5 may then be permitted by applicable law in Franee.

{© In accordance W‘ii&l Anticle 2366 of the Fronch Civil Code (Code Cindd), all amounts
reveived ot recovered by the Beneficiary in exercise of its rights under this Agreement
which exceed cﬁm amounts due under the Scoured Obligations shall be wepaid to the
Pledgos. :

Duration

(2  Without prejudice to the provisions of the Facility Agreement, this Agreement and the
Pledge shall remain in full force and offect from the date hereof unal the Discharge Date,

by  After the Diss,hmz'gc Date, the Beneficiary shall at the cost of the Pledgor as soon as

practicable execute and deliver all such fnstruments and documents and take ol necessary
actions to notify the Pledgor of the release of the Pledge and the termination of this
Agreement.

Successom and Assigness

(a}

{b)

Neither party shall be entiticd to assign its rights and obligations under this Agreement
and/or the Pledge unless atherwise agreed by both parties in writng.

Tn the event that a transfer by the Beneficiary of its rights and/or obligations under the
Facility Agreement occursed or was decmed 10 oecur by way of novation (movation), the
Beneficiary expressly rescrves and maintains its rights and prerogatives under this
Agreement and the Pledge for the benefit of its transferee, in sccordance with the
provisions of Ams:}c 1278 of the French Civil Code (Codb wosl.

Miscellanecus

®

&)

This Agrecment and the Pledge do not exchade or limit in any way the other tghas of the
Beneficiary and do not affect the natuze or the extent of the lisbilides which have existed
or which may exist between the Pledgor and the Boneficiary. The sghts and tomedies
under this Agreement and the Pledge aze cumulative and do not prevent the exerise of
any other rights or remedies provided by law or any other agreement hetween the partics
to this A-graegmmé.

‘The fatlure by éthe Beneficiary to cxercise any sight or semedy that it hes under this
Agreement o to gxercise them at 2 later date or in pant ondy shall not constitute 2 waiver
of any such right or remedy.
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{£)  Where any Claase of this Agreement shall be or became illegal, invalid or unenforccable
i e agresd thst the other provisioss of this Agreement shall remain Jegal, valid and
enforceable against the parties to this Agreement independendy of the dlegal, invalid or
unenforceable Clwses.

{d) ‘The Beneficary shall not assume wny responsibility towards the Pledger or it legal
successors, individually or generally, due to the late exercise or fadure th exercise the
rights and presogatives conferred to it by this Agreement.

{&} The puties to this Agreement recogniee that this Agreement has the sole pugpose of
establishing the gfprcsemt security for the benefit of the Beneficiary and does not have the
purpose or effect of modifying the nghts and obligations set owt in the Facility
Agreement.

{f)  The Pledge shall extend to the ultimate balance of the Secured Obligadions, regardless of
any intermediate payment or discharge. The Beneficiary shall be entitled not to release the
Pledged Rcceivatgﬁes ugiil it has been paid of all sums owed to it by the Pledgor which are
due and payable.

1 Costs and BExpenses

‘The Pledgor will pay to the Beneficiary any reascnable cxpense (including legal fees and other
out-of-pocket expenses and any taxes thereon) or loss which the Beneficiaty may reasonably
incur in connection with the preparation, notification, negotiation, modification, preservation,
enforcement, release or attempted modificaton, ootfication, preservation, enforcement of
release, of the Beneficiary' rights under this Agreement and/or the Pledpe in accordance with
the provisions of the Facility Agreernent.

13 Nuotices
Except as specifically provided otherwise in this Agreement, any notice, consent, ot other
congaunication to be served under or in connection with this Agreement will be offected in
accordance with the provisions of the Pacility Agreement and to the addresses mentioned
therein.

i4, Prevailing Agresment
In case of conflict ov discrepancy between this Agreement and the Facility Agreement, then, to
the extent permitted by law, the Facility Agreement will prevail unless this would invalidate the
Pledge.

i5. Applicable Law

This Pledge and this Agreempnt shall be governed by, and construed in all respects in
accordance with, Frenchlaw.

v
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{6, Applicable Jusisdiction ~ Process Agent

Any dispute that may :&%ise: cut of or in connection with this Agreement shall be subsmitted t©
the exchusive §urisdicsé0ﬁ: of the Commescial Court of Patis {Tribene! de Commeny 4 Paris).

For the pugposes of thss Clawse 19 each of the Pledgor and the Benefidaty appaints the Pledged
3ehtor 35 its process agent

AVIVA PARTICIPATIONS

80 svenue de PEurope

92270 Boie Colombes
Contact . the company BECECREY

This Agreement is signed by fos pardes on the signature page sof out at the end of the documens.
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Schedule §
Form of Pesfection Notice

Ta: Aviva Participations (the “Pledged Debtos™)
Fromy: Aviva Insueance Limited as Beneficiary

12ate: {8 December 2013

Dlear Sirs,

We refer to the roceivables pledge agreement dated _ December 2013 (hereafter the "Pledge
Agreement”) between amongstiothers Aviva Group Holdings Limited as Pledgor (the “Pledgor”) and us
as Bencficiary, pursuant 1o which the Pledgor pledged in our favour receivables arising out iy connection
with:,

(&) the Euro 450,000,000 intrs-group lozn agreement dated 8 Docember 2008 onginally entered into
between, Aviva Ovesseas Holdings Limited and the Pledged Debtor and novated by Awviva Overseas
Heldings Limited to the Pledgor pursuant to 2 novation sgreement dated on ar before the date of this
Agreement, as amended, varied, novated or supplemented from dome to tme {the “A0H Loan
Agreement”); and

(b} the Furo 40,000,000 intra-group loan agreement dated 2 September 2010 originally entered into
between,  Aviva Internationsl Holdings Limited and the Pledged Debtor and novated by Aviva
International Holdings Yimited to the Pledgor pursuant to a novation agreerient dated on or before the
date of this Agrecment, as amended, varied, novated ot supplemented from time to tme {the “ATH Loan

Agreement™).

Capitalised terms and expressions used in this notification shall, unless otherwise defined in this notice,
have the meanings ascribed to them under the Pledge Agreement, a copy of which is attached to this
notification. ’

This notification (the “Pesfection Notice”) is addressed to you as Pledged Debtoe, and shall constitute
the notification provided for by f&rﬁ@ie 2362 of the French Civil Code (Code . Por the avoidance of
doubt, the Pledgor is entitled to %ecaive payment of any sums due by you under the Pledged Receivables
ualess and until the Direct Payment Notification attached as Schedule 2 (Torw #f Divect Payment Notifination)
tor the Pledge Agreement s sert to you.

Yours sincerely,

AVIVA INSURANCE LIMITED as Beneficiaey

Aned
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Schedule 1A
The Pledge Agreoment
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Schedule 2
Form of Digect Payment Notfication

For Aviva Pagticipations as i’ie&igéx_ed Bebior

From: Aviva Insussnce Limsted aé Beneficiary

Date:

Diear Sixs,

We refer o

&

{0

a receivables pledge ssgtéemm dated ___ December 2013 (the Pledge Agreement”) between
aenongst others Aviva Gmup Holdings Lisaited as Pledgor and us as Benehiciary punuant to
which the Pledgor pledged in our favour recotvables anising out in connection with:

(2} the Huro 450,000,000 intss-group loan agreement dated 8 December 2008 onginally entered
into bevween, Aviva Oversess Holdings Limdted and the Pledged [cbtor and novated by Aviva
Orversens Holdings Limted (AGH™) t© the Fledgor pursuant to a novation agreement dated o
ot before the date of ihé Pledge Agreement, as amended, vanied, novated or supplemented from
timie to time (the “AOQE Loan Agresment™); and

{b) the Fure 0,000,000 intra-group loan agreement dated 2 September 2010 originally entered
into between, Aviva Internstional Holdings Limited (“AIH") and the Phedged Debtor and
novated by Aviva Internativnal Holdings Limited to the Pledgor pussaant to 1 novation agresment
dated on or before the date of this Agreement, as amended, vaned, novated or supplermented
from time to ume (the “ATH Loan Agreement™),

and which were transferced to the Pledgor by AOH and Al respecuvely pursuant to thie
riovation agreements referved in paragraph (2) and (b} dated on or before the date of the Pledge
Agreement {the ”?Eeéig%{d Receivables™); and

the perfection notice addressed to you by us on or sbout the date of the Pledge Agreement.

Capitalised teems and expressions used in this notification shall have the meanings sscribed to them under

the Pledge Agreoment.

This notification is addressed to you as Pledged Debtor, and shall constitate 2 Ditect Payment
Notificadon. 1

I sccordance with Clause 3() af the Pledge Agreement we inform you that, from receipt by you of thus
Dvigeer Payment Notification, any sums due and payable under the Pledged Reccivables to the Pledgor
shall be paid directly to the benefit of the Beneficiary to the following bank account

fdetails of the bank account].

AGH




Yours sincerely,

The Beneficiary
AVIVA INSURANCE LIMITEL

D as Beneficary

13
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Signatories to the Pledge of Receivables Agroem

i

Fxesuted in L iln on gthe date firat sbove written, in et original copies

AVIVA GROUP HOLDINGS LIMITED
/o
L

By : ; w\\

Mo AL 2a0eTH ~1GeLES
Posttse:. Authosised Signatory

AVIVA INSURAMCE LIMITED

By:

MName: T _
Positior:  Authonised Signatory

i
AGH AR




