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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1555746

Charge code: 0155 5746 0012

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th December 2014 and created by AVIVA GROUP
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 8th January 2015 .

Given at Companies House, Cardiff on Sth January 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is made on g etk 2014
BETWEEN:
[& 8] AVIVA GROUP HOLDIMGS LIMITED, a company incorporated in England and Wales

(2)

with registered number 01555746 anc having its registered office ‘at ‘St Helen's, 1
Undershaft, London, EC3P 3DQ ("AGH'"); and

AVIVA INSURANCE LIMITED, a company incorporated in Scotland with registered
number 2116-and having its registered office at Pitheavlis, Perth-PH2 ONH: {MATL™Y.

HECETALS:

{A)

(B)

(<)

(D)

(E)

Pursiiait to the Facllity Agreement (as defined below), AIL has riade available to AGH 3
facilivy (the "Facility™ ) In-a maximum aggregate amount of the Total Facility Amoeunt,

As & candition precedent to the Facility being made available, AGH entered into a security
over’ shares” agresment in favour of AIL on 28 February 2013 ("Aviva Asia Share
Charge") charging 2l of its legal and beneficial interests in the shares of Aviva Asia
Holdings Private Limited {(a company incorporated In Singapore (registered no;
201620946G)) ("Aviva Rgia™).

As part.of-a group reargarisation, all of the shares in Aviva HK {as defined below) will be.
transferrad by Aviva Asia to AGH. AGH and AIL intend to enter-into this deed, pursuant to
cladse 21 (Agreed Varlatmns to the Secunty‘) of the Facility Agreement,

This deed grants AIL security aver the Shares. and all corresponding Distribution Rights

“(each: as defined below) of Aviva HK, ir connectton with AGH's chligations-under the

Facility Agreément, on the terms set cut herein.

The parties intend this deed to be a Security Over Shares Agreement {as defined in the
Facility Agreemant {as defined below)}.

THE PARTIES AGREE AS FOLLOWS:

1.

1.1

INTERPRETATION
Definitions
In this deed:

"Aviva HK" means Aviva Life Insurance Company Limited (HBEARRBREELE) (2
compahy Ifcorporated in Hong Kaong with- company numbar 0706970);

“Chargad Property” means the assets mortgaged, charged or assignad to AIL by this
deed;

"Companies Ordinance™ means the Companies Ordinance (Cap. 622).0f the Laws of
Hong Kong;

- "CPO means the Conveyancing and Property Ordinarice: (Cap. 219) of the Laws of Hong ™

Kong:

""Delegate” means any delegate, agent, attorney or.co-trustee appointed by AIL;

"Distribution Rights" means all dividends, distributions and other income paid or

payable on any Share, together with all shares or other property derived from that Share

and ali ather allotrients, accretions, rights, benefits and advantages of all kinds accruing,
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offered or otherwise derived from or incidenmtal te that Share (whether by way of
conversion, redemption, bonus, preference, option or otherwise};

"Ewent of Default” means any event or circumstance specified as-such in the Facility
Agregment;

-"Faciﬁw Agreement'’ means the secured loan facility agreement dated 28 Fabruary
2013 made between AIL as lender and AGH as borrower;

"Hong Kong” means the Homg Kong Special Administrative Region of the Peoples
Republiz of China;

"Receiver” means a receiver and manager, administrator or {if AIL so specifies in the
relevant appaiitment) receiver in each case appointed under this deed:.

"Secured Obligations” means all the obligations owing to AIL by AGH under or pursuant
‘to the Facility Agreement including any Hability in-respect of any further advances made
urder the Facility Agregment, whether present or future, actual or contingant and whether
incurred solely-or jointly and-as principal or surety-or'in:any cther capacity except for any
obligation or liability which, if it were included, would cause that dbligation or: liability. or
any ef the Security in-respect thereof, to be unlawful or prohibited by any applicable jaw;

"Sacurity” mears the security created under -or pursuant to or evidenced by this deed;
and

"Shards" means:

{ay  all present and future shares in Aviva HK, “including ‘the shares. issued and
outstanding at the date of this deed described in schedule 1 (Shares) and any
shares acquired: by or issued-to AGH after the date of this deed;

(by  all rights refating to any of those shares.which are deposited with or registered in
the name of any depositary, custodian, hominee, clearing house or system,
invéstment manager, charges or other similar person or their nomineg, in each
case whether or not on 2 fungible basis (including #ny rights against. any such
person); and

(c) all warrants, options and other rights to subscribe for, purchase or otherwise
acquire-any of thHose shares,

in 2ach case now or in the future owned by AGH or (to the extent.of its interest} in which
AGH rrow or in the future has an interest.

1.2 Constraction
In this deed, Unlgss-a contrary intention appears, a refergrics to!

(ay an "agreement” includes any legally binding arrangemant; corcession, contract,
dead or franchise {in éach case whether oral or written);

(b} . an. “amendment” includes.any amendment, supplement, wvariation, -novation,
modification, replacement or restatement and "amend", "amending” and
"amended" shall be construed accordingly;

() "asgets" includes present -and future properties, revenues, businesses,

undertakings and -ﬁgh_ts of every kind, present; future and contingent (including.
uncalled share-capitall-and every kind of interest in-an asseat;
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{d)
(&)
i

(g}

(h}

(i)

G

(kj
®

a "eonsent" includes an authorisation, approval, exemption, licence, order,
permission or walver;

"including” rmeans including without limitation and "includes" and “included”
shall'be construed -accerdingly;

"losses” includes losses, actions, damages, claims, proceedings, -casts, demands,
expenses {including fees) and liabilities and "ipss”™ shall be construed accordingly;

a "month"” means:a period starting on.one day.in.a calendar month and ending on
the nurnerically corresponding day in the next calendar. month, except that:

(1 if any such periad would otherwise-end on a -day which is ndt a Business Day,
it shali-end on the next Business Day in the same calendar month or; if rione,
onthe precedmg Business Day; and

{iiy ifa period starts.on the last Business Day in a calendar month, or if there |5

0o nurnerically corresponding- day. in the ronth in which that period ends,
that period shall-end on the last Business Day in that Tatérmonth;

-and references to "mionths" shall be construed accardingly;

a “person” includes ‘any persen, individual, firm, company, corporation,
-goverrment, staté or agency of a state or any association,. trust, joint venture,

consartium, partnersmp. ar -othier éntity {whether or not having separate legal
perscnality) er any twa or more-of the faregaing;

‘a "regulation” includes any redulation, rule, official directive, regiest or guideline

(.‘whether of niot havirig the force of law, but if not having the force of law, being-of
a type with which pérsons to who it ig directed are expected and accustomed to
comply) of any governmental, intergovernimental. or supranational body, agency;
departmient or régulatory, self-regulatory or other guthority or organisation;,

unless the context otherwise requires Or unless otherwise defined in this deed;
wards and expressions defined in the Facility Agreement have the same meanings
when used in-this - deed;

the -parties intend that this document.shall take effect as a- deed; and

the terms of the Facility Agreement will prevail if there is a confiict between the.

terms.of this ceed and the terms of the Facility Agreement,

1.3 Jther References

@)

Iry khis deed, unless & contrary intantion appears, a reference to!

(i) AGH, AIL or any.other person is, where relevant, deemead 't:fx'_be a reference
to.or to inciudé, g5 appropriate, that person's successors in title, permitted.
assignees and transferees;

-{i.i_]- any clause -or.schedule is .a reference .to, respectively;. a. clause of and

schedule to this deed and any reference to this deed includes its schedules;

{ii} the Facilty Agraement ar other agreement or instrument is to be construed
as a reference to that agreement or instrument as amended, novated or
replaced (excluding any amendment, novation or replacement. made-
contrary to any provision of the Facility Agreement); and ' o

(v} -a provision of law is-a reference to that provision as amended or re-enacted:

3
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1.4

3.1

3.2

() An Bvent of Default.is "continuing” if it has. not been waived,

(¢} The'index to and the headings in this deed are inserted for convenience only and
are to be.ignored in construing this deed.

(d)  Words importing the plural:shall include the singular-gnd vice versa.

(e}  In the context of the rights, powers, privileges, discretions and immunities
conferred on AIL, a Receiver or a Delegate, references to charge or martgage in
any provision of the CPG shall, for the purposes of this deed, be deemted to be
references to the Secyrity created or expressed to be craated by or pursusnt to this
deed and references to mortgaged land in.any arovision of the CPO:shall, for the
purposes of this deed, be deemed o be referefices to the Charged Praperty..

Facility Agreement Terms

{ay Clauses 1 (Defiritions and Interpretation), 26 (Notices), 27 (Counterparts), 28

{Assignment), 29 (Partial Invalidity) and 30. (Amendments) of the Facility:
Agreement shall-apply-to this deed as if-sat-out in full herain but with references to
"this Agresment” being read as'to "this deed".

(b)  Any references ta "Asia Holdings" in the Facility Agreement will be deemet to be
- references to "Aviva HK" (3s defined herein) from the date of this deed:

{cy “I"he Parties agree that for the purposes of the Facility Agreement {1} this deed Isa
“Serurity Over Shares Agregément™ and. (i) Aviva HIC js a “Haldmg Compary”,

T {d)  AIL conmfirmg, for the avoidance of doubt, that die o the credtion of the Secur‘lty

“inder this deed, the transfer of the entire share capital of Aviva HK does not
trigger ‘any. repayment cbligations under clause 18 (Material Disposals) of the:
Facility Agreement,

COVENANT TO PAY

AGH' as primary obligor covenants with AIL that it will on demand pay the Secured
Obligations when they fall due for payment,

SHARE CHARGE.

Charging Clause

AGH, as security for the payment of the Secured Obligations, charges in favourof AlL, as

Ieg}i%"azﬁd{ beneficial owner, its right, fitle: and interest in ail of the Sharés and all
corresponding Distribution Rights by way of first fixed charge.

Title documents and documentation supporting security

AGH shall promptly upon All's request, deliver or procure that there-shall be delivered to
AlL {at-AGH's cost):

AA).. valid and duly-issued share certificates and any. other.documents of title in.respect

of all the Shares then Held by it;

(b an undated instrument of transker duly exécuted in Blahk and undated bought-and
sold noteg in respect of lts: Shares duly execited in hlank, in-the forms-set out in
scheduie 2 (Form of Instrument of Transfer and Farm of Bought ard Soid Notes);

(&Y signed and-datec letters of authority and Undertaking from all the directors of.
Aviva MK authorising ALL to date the resolutions feferred to in paragraph (d) below

4
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4.2

51

and undertaking to-approve transfers of Shares by or in favour of ALL and/or its
nominge substantizhly in the form set out in schedule 3 {Form of Letter of Authority
and Undertaking) {ir gach tase; subject to the provisions of this deed);

(d}  signed but undated resclutions of all the directars: of Aviva HK approving, ameng
other things, a transfer of Shares in Aviva HK substantially in the form set out in
$chzdule 4. (Form of Regolutions); and

(e) signed. but undated letters of résignation of all the diréctors. of Avivad HK
substantially in the form of schedule 5 (Form of Resignatiorn Letter),

on the basis that AL shall be able to held such documents-of title, instruments of transfer
and zll 'such other documents until the Secured Dbligations have been irrevocably -and
unccnditionally discharged in-full and AGH shall execute all other documeénts and take all
furttiér.action which: AlL reasonably requires for the purpose of, among ather things;
perfecting the security: over the Shares or, when this deed becomes. enforééable in

‘accordance with clayge 12.2 (Enforcemerit Powers), vesting title to thie Shares ify the

name of AIL orits.nominees or any purchaser and AlL-shall be éntitled at any tire to
complete, under its power of attoriey given by Clause: 1% (Attorney) ‘pelow; the
instruments of transfer and all such other documents on behalf of AGH in favour of itself
ar such person as it shall select. ' o

CONTINUING SECURITY

LContinuing Security

The security created pursuant to this deed is to be.a confinuing security notwithstanding
any intermediate payment or settlement of all.or.any part of the Secured Obligations or
any other matter.or thing.

Cther Security

Thig security is'to be in addition to and shall neither be merged in nor in any way exclude

or prejudice or be affected by any other securlty or other right which ALL may now or after
the gate of this deed hold for any of the Secured Obligations, and this security may be

‘enforced against AGH without first Having recourse to any other rights of AIL:

FURTHER ASSURAMNCE

General

(a)  AGH will, promptly following request by AIL, do all such acts or execute all such

.dc:ut:um'ents {including assignments, transfers, mortgages, .charges, notices and
instructions) as AIL may reasonably specify {and in such form as AIL may
reasonably require in favour of AIL or its nominee{s), assignee(s) and/or
transferee(s)):

{i) to perfect the Security treated or intended to be created under or evidenced
by this deed {which: may include the execution of a mortgage, charge,
asmgnment or other Security over all or any of the assets which are, or are
intended to e the subjact of this deed) or for the exercise of anv rights,
powers and remedies of AIL or-any Receiver provided by or pursuant to the
Facility Agreement or by law; and/or

{19 to (after the Security has becoma enforceable) facilitate the_realisa-tion of
‘the assets. which are, or are intended te be; the subject of the Security:
created by this deed.
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7.1

7.2

7.3

{b} AGH shail take all such action (including making all filings and registrations) as

' may reasonably be. necesswy for the purpose of the creation, perfection, protection
or Mmaintenance of any Security conferred or intended to: be confarred. on-AIL by or
pursuant to the Facility Agreement,

MEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
AGH. shall not:

(a)  create or agree to treate or permit to subsist any Security aver all or any part of
the Charged Property;

(6)  seli, transfer, lease out, lend or.otherwise: dispose of all or-&ny part of the Charged
Property or the right to receive.or to be paid the procedds arising on the dispasal of
the same, or agree or attempt to do so; or

{e; gispose of the equity of redemption in respect of all or any part of the Charged

Property;

‘except as permitfed by the Facility Agreement or with the prior-consint of AIL.

REPRESENTATIONS AND WARRANTIES

Matters Représented

AGH represents and warrants to AlL as set out in clauses 7.2 {Binding Obligations} to 7.4
(Financial Assistance) {ifclusive) on the date of this deed ‘and are deemad to be repeated
by AGH on'each other date for so 1érig as any secirity constituted by this deed remainsiirs

force with referénce to the facts and tircumstances then existing.

‘Binding Obligations.

The execution of this deed by the Parties together with perfection in accordance with
Clause 5 (Further assurance) will crzate a first priority security interest over the Charged
Property - enforceable against AGH, ‘the: bankruptcy .estate: 'of AGH a@nd third party
beneficiaties of AGH,

Shares

{a) It is and will be the sole legal and Seneficial owner of the Shares (subject to the
seécurity created pursuant to thls deed).

(b}  The Shares identified in schedule T {Shares) constituté all the share capital in Avive
HK as at the date of this dieed,

te) The Shares constitute all the share capital in Aviva HK and are validly issied and
paid up and represent 100 per cent of the share: capital of Aviva HK. No person
has or is entitled to any conditional or uficonditional optian, warrant 6 other right
to subscribe for, purchase or otherwise acquire any issued or- -Uhissued Sharea&, or
any interest’in SHares, in-the capatal of Aviva HI,

1d) Thefc'har?ged Pmpe‘rfy' ig free‘ Frern' Iy 'encumbrance-, attachrient or precautionary
measure other than (i)-as creasted under or pursuant to this deed or (i) expressly:
permitted by the F‘acahtv Agreement. o (iii) -easements and similar encumbiances
created solely by operation .of law.

{e}  There are no tovenants or agreements, which could adversely affect the Charged

Property-orany part thereof.
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7.4

8.1

8.2

6

Other than the share certificates celivered to AIL pursuant to clause 3.2(a) and,
followirig subsequent acquisition after the date of this deed, clavse 8:3(a), no share
certificates or interim certificates have been issued evidencing the Shares:

Status of AGH

AGH represents and warrants to AIL that it is not registered under Part 16 of the.
Cofrypanies Qrdinance.

UNGERTAKINGS

Duration of Undertakings

All of the undertakings given by AGH to ALL in this desd are given on-the date of this deed

and for so long as any security constituted by this-deed remains in force.

General Undertakings:

(2)

{b}

()

Charged Property

A{i) Tt will observe and perform-all covenants and stipulations from time ta-time

affecting the Charged Property, make all payments, garty out 3l
registrations or renewals and generally take all steps which. are reasonably
hecessary to preserve, maintain-and renew when necessary. or desirabie atl
the Charged Property.

RED), It will ‘pay 8l reasonable payments which may become due in respect of

safekeeping and preservation of the Charged Property or any part thereof.

Articles of Aviva HK

(£ It will not amend the articles of Aviva HK save for such amendments which
dorot-adversely affect ALl or which are set out i paragraph {ii) below,.

(i} Itshall promptly upon request of AIL, take ail recessary. steps to armend the
articles of association of Aviva HK to remove any restriction on the transfar
or: the registration of the transfer of the shares on enforcerment of the
security granted over them under this deed. AGH shall provide a copy of
such amendment, together with evidence that such amendment has Been.
filed - with the Companies Registry in Hong Kong, to AIL each to be in form
satisfactory to AIL (acting reasonably), 6 or before the date falling thirgy
(30)days after AIL's request for an amendment.

Maintenance
It will maintain &ll.and any rights being. subject to the Security s¢ that these -at all

times. will be kept.in force except to the. extent that those rights are no lenger
necessary or desirable for the conduct of AGH's business.

Continuing obligations

(a)

Where Shares are acquired by or issued to AGH zfter the date of this deed, AGH

shall promptiy upon the request of AIL following such acquisition or issuance;

“deposit with AIL valid and duly. issued share ceftificates and any other documents

of title In réspect of the Shares together with-undated instruments of transfer duly
executed in blank and undated bought-and sald notes in respect of the Shares duly
executed In blank, in the forms set out in-schedule 2 (Form of Instrument of
Transfer and Form of Bought and Sold Notes) or otherwise,
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B.4

8.5

8.6

B.7

{b} if there is any change in director of Aviva. HK, AGH shall promptly upon the reguest
of AlL, procure the delivery of the fallowing documents to-AlL:

{i) (in the case of @ new director aniy) the documents. described in paragraphs
(t) and {ey af clause 3,2 (Title decuments and documentation supporting
gecurity): and

{ily  the document described in paragraph (d) of clause 3.2 {Title documents and
documentation supporting security). '

(¢  AGHshall:

(i) ensure that the Charged Proberty remains.free from any restrictions on
transfer other than arny restrictions sét out in the Facility Agreement;

(). warrant and defend the rights and interest. of AL to and in the Charged
Praparty against the-claims. and dermands of all persons whorriscever;

(i) promptly notify AIL in writing of any fact or circumstance other than
immaterial which may adversely: affect any of its rights: hereundar,

Part 16.of the C’umpga'n_iEs Ordinance

AGH unidertikes to give prior notice to AIL if it becofes registered under Part 16 of the
Cormpaniés- Ordinande ard shail ensure that details of the security created by this deed
are duly registered with the Companies Registry in Hong Kong within the prescribed
periad- of time under the Companies Ordinance; after AGH Is so:registered. under Part: 16
of the Comipanies Grdinance,

Power to Remedy

If AGH fails to comply with .any undertaking given in this deed and that fajlure is net
remedied to the satisfaction of AIL promptly after AL notifying AGH that remedy is
reduired, itwill allow (and irrevocably authorises) AlL, or any Delegate, to take any action
on behalf of AGH which is necessary to-ensure that those undertakings are complied with.

Additional Title Documents
To the extent riot already held.by AIL, AGH will:

(8)  promptly upen request by AL, deposit with AIL (or shall pricire the depo_s_it“of) all
other documerits relating to the Charged Property which AIL from time to time
reasonably requires;

(B3 promptly upon ragiiest by AlL, issue interim certificates or share certificates or any
other documents. of title or evidence-of swnerstip or other Fights in Telation to.the
Sharesto the extent such certificates have not been issued ; and

{€) if, at any time, any share certificates in respect of the Shares cafnat b located or
have been midtilated, defaced, ost, stolen or destroved, AGH u-ndertakes"to-_-withcu_'t
delay. cancel such share-certificates. ' DR '

Consents and permissions
AGH covenants that it will at all times use its best efforts to procure ali nNecessary

CONSERLS o pérmissions-that may be required to eénable AIL fo exercise its rights under
this dded.
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9, VOTING AND DISTRIBUTION RIGHTS
9.1 Until the occurrence of an Event of Default, AGH shall be entitled to:

(a} pay (subject to the terms of the Facility Agreement), receive and retain ail
dividends, distributions and other monies paid or or derived from the Shares; and

(b .exercise all voting and other rights ahd powers attaching to:the Shares provided
that it shall exercise any such voting rights or poivers,

in any manner that is consistent.with ‘and not in breach of ‘any. provision of the Facility
Agreement orthis deed,

9.2 Aftet the occurrence of an Event of Default:

(2} AGH will promiptiy pay all dividends, distributions and other moenies paid on ar
‘derived from the Shares received by it as directed by AIL;

{B)  AIL.or any Receiver shall be entitled to exercise or direct the exercise of the voting
and other rights attached to any Share in such manner as it or he sees fit; and

(c}  AGH shall comply or procure the compliance with any. directions of AIL or any
Reteiver in. respect of the exercise of those rights and shall promptly execute
ardd/or deliver to AIL or any Recaiver such forms of proxy as it or he requires with
a view toenabling such persan &s it or he selects fo exercise those rights.

8.3 At any time when any Shares are registered in the name of ‘AIL or its nomines, AIL wiil
‘not ke Under any duty to ensure-thatany dividends, distributians or other monies payahla:
in-respect of those Shares are duly and promptly paid or recelved by-it or its nominree, ar
to-verify that the correct amounts are paid or rer:e:ivedf gr-to take any action in connaction
with the taking up of any (or any. offer of any} stocks, shares, rights, monies or other
property paid, distributed, accruing or offered at any time by way of interest, dividend,
redemption, bonus, rights; preference, option, warrant or otherwise on or in respect of or
in substitution for, any of those Shares,

1o CALLS

AGH! {a} undertakes. with AIL, for so lofig &s any security constituted by this. deed
remains in force, to punctually pay; or to procure the punctual payment of, ali calls,
instalments and-other payments that may become due in réspect of the Shares charged
by it underthis deed and agrees that, if it fails to do 5o, AIL may, in its absolute discretion,
make such payments; and (b) agrees: (1) to pay interest (determined In accardance with
clause 17.2) to AL (bcth- before and after judgment) on amoeunts expended: by AL
pursuant to this clause 10 from the date of payment untii repaid ii full; (i} te repay all
such amounts, together with ‘all acerued interest, on demand by AIL; and (i} that
pending repayment, all.such amounts and all interest accrued thereon shall form part of
the Secured Obligatioris-and be charged. on and secured by the Shares.

11, ATTGRNEY

—AGH By wa of security, irrevacably: and-severally appoints AL &4EH Recoiver and any
person nominated for the purpose by AIL or any Receiver {in_writing and signed by an
officer of AIL or Receiver) as its attorney- (with full power of syubstitution and delegation)
in its name and on its behalf-and as its act and deed to execute, seat and deliver (using
the'company seal wherz apprapriate) and otherwise perfect and do-any deed, assurance,
agreement; instrument, act or thing which-it ought to. execute and do urider the terms of
this deed or which may be required or deemed proper in the exercise of any rights or
powers conferred on AIL ar any Receiver under this .deed or otherwise for any of the
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purposes of this deed and AGH covenants with AIL and each Receiver to ratify and. confirm
all'suchracts or things made, done or executed by that attorney.

12, ENECRCEMENT AND POWERS OF AIL

12.1 sff'at'utary Restrictions

. No restnctlon imposed by any ordinance (including paragraph 11 of the Fourth Schedule
to the CPOY or other statutory provigion in refation to the exercise-of any power of sale,
appiicati on of proceeds or any other right or on the consolidation of mortgages or other
secur@ty shall-apaly to the security cofstituted by this deed.

122 Enfu.r-_ce_men't Powers

(a'ﬁ

On orat-any time after the occurrence of an Event of Default which s continuing or
if AGH requests AIL to exercise any of its powers under this deed or if a petiticn or
appllcatwn is pre_sented for the suspension of payments, moratorium of
indebtedness, “winding-up, disselution, administration, provisionial supgrvision,
reargamsation compdsition oy arrangement with or an. arrangemerit for the benefit
of a creditor, a clags of creditors or creditors generalfy-in relation to AGH ar if any
person- gives written notice -of its Intention to appoint or. dppoints. a liguidator,
receiver, administrator, administration:receiver,. compulsery rianager, provisional

supervisor of other similar officer of AGH, the sécurity created by or pursuant to
this deed is immediataly enforceable and All and/or any Receiver may, without
_pre;udice to any other rights available to AIL in- resnect of the Secured Obligations

dr'to any other Security held for of inl respect of the Securad Obligations:

()} dispose of the Sﬁafes or E'fﬂ" part thereof in such manner and for stch

consideration {whether payable or déliverable immediately or by instalments)
-a5 All considers apprapriate; and/cr

Lii} _irﬁbl’ém'e_ht the resignations of the incumbent directors of Aviva HK -and

appoint AlL's naminees-in their stead and/or, if it has not already done so,
effect the trapsfer of the Shares into its name or the name of its nominees
of any other persons-and/or without liability on the part of AIL in thé event
of loss, act in all respects as the beneficial owner of the Shares ard assume
the management and centro! of Aviva KK; and/or

(iiiy:  apply all dividends, distributions and other monies paid on or derived from
the Shares as-directed by AIL; andfor

(lv) dispose .of all or any of AIL'S other rights under this. deed “for -such
consideration (whether payable or deliverable immediately or by instalments)
and in-such marner as AIL considers appropriate.

For-the purpose of all rights.and powers implied orgranted by statute; the Securad

Obligations are deemed to have fallen due on the date of this degd. The power of
sale and other pawers conferred by the CPO and all other enforcement powers
-corferred by this deed shall be immediately exercisable at any time referred to in
paragraph (a) above,

i2.3 Statl.iﬂ'tﬁrv.. Powars

(a)

The powers conferred on mortgagees or receivers by statute shall apply -t the
security created by this deed, unless they are-expressly-or impliedly excluded. If

there is- amblgmty or conflict between tha powers conférred by statute ang those
contained in this deed, those contained in this deed shall prevail.
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12.4

12.5

13.

31

13.2

{h) The statutery power of sale, of appointing 2 Receiver and the other statutary
powers conferred on mortgagees by section 51 {Powers of mortgagee and receiver}
and section 53 (Sate by mortgagee). of the CPO and the Fourth Schedule (Powers of
miortgages and recelver) to the CPO as varied and extended by this deed shall
arise en the date of this deed, and for that purpose the Secured. Obligations are
deemed to have fallen due on the date of this deed..

Appuintment of Receiver

At any time after this deed betomes enforceable in accordance with Clause 12.2
{Enfurcement Powers), or if so requested by -AGH, AlL may by writirig. under hand signed
by-any - officer or manager of AIL, appoint any person {or'persons) to. be a Receiver of all
or any part.of the Charged Froperty.

Exgicize of Powers

Al or any of the powers conferred upon mortgagees by the CPO as varied or extended by

this dead, and all or-any of the. rights and. powars conferred by this deed on a Raceiver
{whether expressly or impliedly), may be exercised by AIL without further notice to AGH
at -zny time -after this ‘deed becomes enforceable in actordance with Clause 12,2
{Enforcement Powers), irrespective of whether AIL has tiken possession or appointed 2

Recelver.of the:Charged Property,

STATUS, POWERS, REMOVAL AND REMUNERATION OF RECEIVER

Receiver as Agent

Each Receiver shall be the agent of AGH which shail be solely respnnssble for his-acts or
defaults, and for his rerhuneration and expenses, and be liable on any agreements of

‘engagemerits made or entered into by him, AIL will not be responsible for any misconduct,

negligence of defauit of & Receiver.

-Powers of Recalver

Each Recelver appointed under this desd shall-have all the powers conferred from tirmie to
time on receivers by the CPO, so that the powers set-cut in the Fourth Schedule to the
CPO"{to the extent not amerded and/or varied under this. deed) shall extend to every.
Recelver. .In addition, notwithstanding any liguidation of AGH, eath Raceiver shall Have
power to:.

{a})  to take possession of, get in and collect the Charged Property and to require
payment to It of all dividends, distributions and. other monies paid on or derived
fromi-the Shares;

(b} to sell, transfer, assign, exchange or otherwise dispose of or redlise the Charged.
Property to any persen either by public offer ar auction, tender or private contract
and for a. consideration of any kind (which may be payable or delivered in one.
amount or by instalments spread ocver-a period or deferred);

{¢) to borrow .or rzise money either unsecured or on the security of the Chargeci

Property {eitherin priority to the charges created by this deed oF utherw;se),

(d} to settle, adjust, refer to arbitration, compromise and arrange any claims, accounts;
disputes; guestions and demands with -or by any person relating to the Charged
Property;

(&) to kring, prosecute, anforce, d'éfend“a“nd__abandpn 'ar:t'ionsf suits and proceedings in
relation to the Charged Property or any business of AGH;

11
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13.3

13.4

13.5

136

14.

14.1

142

_If at any time there is . more-than one Receiver, each Receiver may-separately exercise all

{f to redeem -any security. {whet_her or not having priority to the charges created by
this deed) over the Charge'd'_Prup_erty and to settle the accounts of any person with
an interest in the Charged Property;

{g)  to'exercise and-do {or permit AGH or any nominee of It to exercise and-do) ail such
rights and things as AIL would be capable of exercising or doing Aif it were the
absoiute beneficial owner of thé Charged Property; and

(R} to do anything else it mMay think fit for the realisation of the Charged Property or
incidental to the exercise of any of the rights conferred ¢n a Recelver under of by
virtue of the Facility Agreement to which AGH is party, ‘the CPO, the Companies
Crdinarice and other applicable statutory provisions. and commars {aw,

and in each case may use the name of AGH and exercise the relevant power in relation to
the Charged Property in any manner which he may think: fit,

Removal of Receiver

AIL may by rotice remove from time to time &ny Receiver appointed by itand, whenever
it may deem approptiate, appoint:a new Receiver in the place of any Recelver whose
appointment has terminated, for whatever reason.

Remiitération of Receiver

AIL may from time to fme fix the remuneration of any Receiver appointed by it

Several Receivers

of the powers conferred by this deed (unless the docuriient appointing such Recelver
states otherwisg),

Discretions

Any liberty or power which -may be exercised or any determination whicH may be made
under thig. dead by AIL or any Recsiver may. bre exercised or made in its absslute and
unfettered discretion without any obligation to give reasons.

APPLICATION OF ENFORCEMENT PROCEEDS
Order of Application

All proceeds of enforcement (whether cash or nen=cash} received or recovered by AlL or
any Receiver pursuant to this deed shall {subject to the. claims of any person having pricr
rights thereto) be applied first in the payment of the costs; charges and expenses incurrad.
and payments made by the Receiver, the payment of his remuneration and the discharge
of any I-ia'bi'l'ities_;incurred by the Recgivers in, of incidental to, the exercise of any of his
powers, and thereafter shall be applied By AL {notwithstanding any purported
appropriation by AGH) at its distretion.

Suspense Account.

(a)  Untii'the Secured Obligations-are paid in full, AIL may place and keép (for suth
time -as it shall. determing) any recoveries or other proceeds of enforéement
{whether cash-or nen-cash) received pursuant to this deed or on account of AGH's
liability “in respect of the Secured Obligations i an interest beating. separate
suspense account {to the credit of either AGHK or AIL as AIL shall think fit) and the
Receiver may. retain the same for the periad which he and-AIL censider expedient
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14.3

15.

15.1

15.2

16,

16.1

16.2

16.3

without having any obligation to apply all or any part. of the same in or towards
discharge of theSecuréd Obligations.

(b} If the security created oy this deed is enforced at a time when ng amountis due
under the Facility Agreement but at the time when amounits may or will bacome
due, AlL (or Receiver) may pay any recoveries or other proceeds of enforcemait
inte a2 sedpense aceoiint,

Appropriation
Until all the Secured Obligations have beer rrevocably paid in full 2nd-all facilities which

give rise to th'e_S'r;ecured Qbligations have terminatad, AIL may refrain from applying or
enforcifg -any other moneys, security or rights held or received. by it in respect of those

‘amounts, or apply arid enforce the same in such manner.and order as it seesfit (whether

against those amoufits or otherwise) and AGH shall net be entitled to the benefit of the

same.

PROTECTION OF THIRD PARTIES
No Obligation to Enguire

No purchaser frori,. or other person dealing with; AIL of any Receiver {or Celegate) shall
be chliged or concerned to enquire: whether:

(a) the right of AilL of any Receiver to exercise any. of the powers conferred by this
deed-has: atisen or become exercisable Or 2s to the propriety or validity of the
exercise or purported exercise of any such pawer; or

(b)  any of the Secured Obligations remains outstanding ar be concerned with notice to
the contrary and the tit’e and position of such a purchaser or ather person shall not
be impeachable by reference to any of those matters.

Receipt Conclusive

The- receipt of AIL or any Receiver shall ba an absolute. and:a conclugive discharge to a

purchaser, and shall relieve him of 'any obligation to see to the-application of any marneys

orather consideration-paid. to or by the direction of AIL or any Recelver,

PROTECTION OF CHARGEE AND RECEIVER

Mo Linbility

Neither AIL nor any Receiver o Delegate shall be lable in respect of any. of the Charged

Fraperty orfor-any loss or damage which arises out of the-exercice or the attempted or
purported exercise of, or the failure to exercise any of, their respective powers, unless

-cawsed by its or his gross regligence, wiful defauit or breach of any -obligations under the

Facility Agreemant,

Possession of Charged Property

- Without prejudice to clause.16.1-{No Lisbility), if AL or the Recelver or Délégate enters.
Jritd possession of the Charged Property, it will not be: lizble-to account as mortgagea In

possesslon and may at.any time at its discretion oo out.of such.possession,
Liabiiity of AGH
AGH shall be déemad to be a principal .debtor and the sole; eriginal and independsrit

obligor for the Ssryured Chbligations .and the Charged _Pr’operty_ shall be deemed to be a
grincipal security for the Secured Obligaticns. The liability of AGH under this deed-and the
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17.

171

17.2

7.3

174

B B 51

charges contained in this deed shall not be impaired by any forbearance, unenforceability
or invalidity of any other ag reement-or document, neglect, indulgence; extension of time,
reléase, surrerder or itiss of securities, dealing, variation or.arrangement By AIL, .or by
any ather act; event ar matter whatsoever whereby the liability of AGH (as a surety only)
ar the charges contained in this deed (as secendary or-collateral charges.only) would, but
for this provision, havé been discharged. '

COST AND EXFENSES
AGH shall within teni (10} Business Days of demand pay and indemnify AIL in réspect of
all exteérnal documented expenses {including external legal fees subject to agreed caps)

Ingurred by-it:

(&) in good faith in conhection with the negotiation, preparation and execution of this
deed;

(b}  in.gbod falth in the -exacution oF purpdrted execution of any rights, powars or
discretlon in accordarice with this deed;

{c) inthe perfection, preservation or enforcemient of its Fights under this deed:
{d} on theﬁréleése of any.part of the Criarged Property; or
(e) inany consent or waiver required from AIL in relation to this deed.

AIL shall riot be liable for any losses arising in connection with the ‘exercise-or purported
exercise in good faith of ahy of AlL's rights, power and discrstion under this deed except

for any losses atising due to-gross negligence or wilful misconduct of AlL,

Save in accardance. with its right of deferral under clause 7 (Deferrai of Interest and
Annual Repayment Amount) of the Facility Agreement, any: amourits payable by AGH
under this deed will, if not paid when due, carry interest caiculatad at one per cent above
the Interest Rate on the day.of default for the period beginning on its due date and ending
on'the date of its receipt by AIL. '

Stamp Taxes

AGH shall pay all stamp, registration and other taxes to which this deed, the Security or
any judgiment given in connection with it is or at-any time may be subject and shall, fram
time to time, indemnify AIL or demand against any Habilities, costs, claims and expenses
résulting from any failure to pay or delay in paying any such tax.

Indemnity
AGH shall, notwithstarding any release or discharge of all or any part of the security,

indemnify AIL, its attorneys and any Receiver against any-action, proceedings, claims,
losses, liabilities and casts which it may sustain as a conseguence of any breach by AGH

~of the provisions of this deed, the exercise or purported exercise -of afy of the rights ang

powers conferred on thenn by this deed or otherwise relating to the Charged Property.

- Payments Free-0f Deduction

All-payments to.be made to AIL under this deed shall be rmade free and clear of and
without deduction for or on account of tax unless AGH is reguired to-make such payment
subject to the deduction or withholding of tax; in which case the sum payable by AGH iny
respact of which-such-deduction or wittihelding is Fequired to be made shall be increased.
o the extent necessary to-ensure that, after the making of such deduction or withhelding,
the person on account of whase liability. to tax such deduction or withhelding has been
made receives: and retains (free from any liability in respect.of any - such deduction or
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18.

18.1

18.2

18.3

19,

20,

21,

withtroiding} a net sum egual to the sum which it would have received and so retaired ad.
na such deduction or withholding been made or reguired to be made.

CUMULATIVE POWERS AND AVOIDANCE OF PAYMENTS
Cumulative Powérs

Thie fiowers Wwhich this. deed confers on AIL and any Receiver appointed under this deed

are cumulative, withiout prejudice to their respactive powers under the general law, and

may be exercised as often as the retevant persan thitiks appropriate. AL or the Raceiver
may; in cannectmn with the exercise of their powers, join or concar with any person in
any transaction, scheme. or arrangement whatsoever. The respective powers of AIL and
the Zeceiver will in no-circumstances be suspended, waived or otherwise prejudiced by
anything other than an express censent o amendrhent,

Amounts Avoided

If any amount paid by AGH in respect of the Secured Obligations are. cap_able-_.of_bging
avoiged or set aside an the liguidation or administr’a‘t‘i{m of AGH-or otherwise, then forthe
purposes of this deed that ameunt shall not be considered to have been paid,

Discharge Conditional

Any settlement or dlscharge between AGH and AlL shall“be conditional upori rio security or
payment to AIL by AGH or any other parson being aviided, set aside, ordered to be
refumﬁed or reduced by virtue of any provision or enactment relating to insclvency and
accorﬁmgly (but without’ limiting the other rights of AIL under this. deed) AIL shall be
entitied. to recover from AGH the value which AIL. has placed on that security or tha
amouht of gny such payrient as if that settlement or discharge had not occutrred.

RULING OFF ACCOUNTS

If AlL receives notice of any subsequent Security or other interest -affecting any of the
Charged Property (except as permitted by the Faeil aty Agreement) It may open-a new
account for AGH In its books, If it does not do so then (unless if gives express notice to
the ccm!:rary to AGH), as from the time it receives that notice, all payments made by AGH
to it ajm the absence af any -express appropriation to the contrary} shall be treated as
hawng been credited to a new account of AGH and not as having been &pplied in
reduction of the Secured Obllgatmns

DELEGATION

AlL miay delegate by power of dftarney orin any other manner all or any af the powers,
authorities and discretions which-are for the time. being exercisable by It under this deed

‘to any person or persons upon such-terms and conditions {inciuding the power to sub-

delegate) as it may think fit, AL will not be- liable or responsible to AGH or any other
person for any losses-arising from any act; default, cmission or mlsconduct on the part of
any delegate;

REREMPTION OF PRIOR CHARGES _

AIL may redeem any prior Sécurity oR or relating to any of thé Charged Froperty or
procure the. trans’fér“cf‘that Security to itself, and may seattle-and pass the accounts af. any.
person-entitled to that prior Security. Any account s settled and passed shall {subject to
any manifest error} be.conciusive and binding on AGH: AGH will o demand pay to AIL ali
principal monies and interast-and all losses incidental to any such redemption or transfer.
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22

23.

2391

23.2

233

24,

24,1

24,2

25

251

SET-QFF

AL mizy set.off any matured obligation due from AGH under the Facility Agreement (to
the extant beneficially ownead by ALY agamst any-matured. obligation owed by AlL i0 AGH,
regaﬁfﬁess of the place of payment; baokmg ‘branch or currency of either obhgatlon If the
obligetions are In differént currencies; AlIL may corvert either obligation-at'a market rate
of Exai‘!ahge in'its tsual course of business for the purpose-of the set- off.

ASSTGNMENT

Permitted Successors

“This deed s‘hall_'be binding upoh and shall inuré to the benefit of gach party and its direct
- or subsequent tegal successors, permitted transferees-and assigns.

Lender Succesgorg |

This deed shali remain in effect despite any amalgamation or merger (however effected)
relatmg to-AIL; and references to AlL shallinclude any assignee or successerin fitie of AIL
ard any person who, under the laws of its. jurisdiction of incorporation or domicile, has
assurned the rights and- obligations of AIL under this. deed or to which, under such laws,
those. ridhts and obiigations have been transferred..

Duscﬁasum

.ALL, shall be entltled to disclose such informatiofi concerning AGH. or any cther person and
_this dead as All consuders appropriate to any actual or proposed mrect ar indireet

SUCCESS0r . or to any person to Whom mFormatmn may be required to be disclosed by

:a;)pl cable faw.

CURREN*GY CLAUSES

Conversion

All manies received or held by ALL or-any Receiver under this deed may be converted into

any sther currency ‘which AllL considers necessary to cover the obligations and liabilities.
comprised in'the Secured Obligations. in-that.other. curesncy and any such conversion shall
be effected at- the applicable closing middle point spot rate of exchange quoted by
Barciays Bank plc for the relevant currency at the time for obtaining. such other currency
with the Bst currency.

No Discharge

No paymerit to AlL (whether under any judgement or caurt order or otherwise] shall

discharge the obligation or liability of AGH unless and until AIL Has received nayment in
full in the currency in which the obligation or fability is payable ar, if the currency of
payment is not specified, was incurred. To the extent that the -amount of any such
payment -shall on -actual- -eenversion into that. currency fall short. of ‘that obligation or
ability expressed in that currency, AIL shall have a further separate cause of action

against AGH and shall be entitied to ewforce the securnty canststuted by th:s deed to
~recovar theameunt ofthe shortfatls : B

MESCELLANEQUS

Lertificates Canclusive

A certificate or determination of AlL as' te any amount payable under this dead will be
conclissive arid binding on AGH, except in the case of manifest error or wilful default,

16

HONGRONGYI531830:07



25.2

25,3

25.4

26.

27.

27.1

272

Ezilure to Execute

Faifure by one or more parties {"Non-Signateries™) to execute this deed on the date
hergct wi il it invelidate the provisions of this deed as between the other parties who-daor
exgciite this deed. Non-Signatcries may execute this deed on a subsequent date and wil
thereupon become bound by its provisions.

Covensgnt 16 Relegse

Onee all the Secured Dbligations have beeh paid in full and AIL has no any actual or
contingent liability to advance further manies to or provide other financial accommodation.
to-AGH under the Facility Agreement, AIL shall, at the request and cost of AGH, take any
action .which may be nedessary {o release the Charged Property from the security-
constifuted by this deed.

No Walver

No failure to exercise, nor any delay In.éxere! ising, on the part of AJL, any right or remedy
under this deed shall cperate as a waiver of any such right or remedy- or constitute an
election to affirnt this'deed or the Facility Agreement. No single or partial exercise of any
right or remedy shall prevent any further or other exercise or-the exsercise.of any other
right. or remedy of All. The rights and remediss provided in this deed are cumulative and
not exclusive of any rights or remedieas provided by law,

GOVERNING LAW AND JURISDICTION

(2)  This deed and any dispute, controversy, proceedings of claims of whatever nature
‘arising out of.or in any way relating to this deed or its formation shall be govérned
‘by-and construed in accordance with Hong Kong law.

(_b'3 The courts of Hong Kong have exclusive jurisdiction to settle any dispute arisifg
out-of or in-connecticn with this deed {including-a dispute regarding the. existence,
vahdlty or termination of this deed ) (a "Disputa"),

(< The parties td this deed agree that the courts of Hong Kong -are the most
apprapriate -and convenient courts to settie Disputes and accordingly no party will,
-argue to thé contrary,

{d)  This clause 26 is for the benefit of AIL only, As a result AIL shall not be prevented
from taking proceedings relating to a D_ispute in any other courts with jurisdiction.
To the-extent aliowed by law, AIL miay take concurrent proceedings in any number
of jurksdictions,

SERVICE OF PROCESS

Without prejudice to any other mode of service allowed under any relevart law, AGH:

RE)] irrevocably appoints Aviva HK as its agent for service of- process in relation to any

‘proceedings before the Mong Kong tourts in connection with-this deed; and

~{by - -agrees that-failure by an agent for service of process to notl Wy AGH of the procass

will nat invalidate the proceedings concerned.

If any person-appointed as an agent for service of process is-unable for any reason to act
as agent for service of process, AGH must immediately (and In any event within five days
of such event-taking place) appaint another agent-on terms acceptable to AIL. Failing this,

AIL may appoint andther agent for this purpose.
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IN WITNESS whereof this deed has been signed on behalf of ATL and duly executed and deliverad
as.& deed by AGH dn the date first dbove written.
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ECHEDULE 3
Shares

1,085,000,000 f-ull_y paid-up ordinary shafgs of HKS1 each in Avive Life Tnsurance Company
Limited (3&5EABRRERELE)
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SCHEDULE 2
Form of Instmmen_t_of Transfer and Form of Bought and Sold Notes
Part 1~ Form of Instrument of Transfer
INSTRUMENT OF TRANSFER.

We, Aviva Group Heldings Limited (the "Transferor") of St Helen's, 1 Undershaft, London EC3P
300Q  for good and ‘valuable  consideration received do- hereby  trarisfer to

. . {the "Transferee”) the
shares (the "Shares") standing in our name in the Register of
Members of Aviva Life Insirance Company Limited (B2 A 5 MAWRRE) (a company
incorporated in Hong Kong with registared number 07069707 to hold unto thé said Transferee, its
executors, -administratars or 2ssigns; subject to the several conditions upon which we hold the
same-at the time of axecution: hereof, snd we the said Tratisferee do hereby agree to take the
Shares subject to the samie conditiors,

Dated:

Aviva Group Holdings Limited

Transferor Transferes
Signed by Signed by
Name. Narme
Name of Withass: Name of Witness:
Address: ‘Address:
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Part 2 - Form of Bought and Sold Notes
BOUGHT AND SOLD NOTES
BOUGHT NGTE
Name of Vendor (Transferor): Aviva Group Holdings Limited
Address: 5t Helen's, 1 Undershaft, London EC3P 30Q
Occupation:

Name of Company in vwhich the shares o be transferred: Aviva Life Insurance Company
Limited (HEEABEEARLED

Number of Shares:
Lonsideration:

For and or behalf of:

Name of Transfaree;

(Transferae)

Dated the day of

SOLD NOTE

Name of Furchaser{Transfaree):
Address:

Cecupation:

Nameé of ‘Company 'in which the shares to be transferred: Awviva Life Insurance Campany
Limited (@2 ABRBARLT)

Number of SHares:

Consideration:

Farand on 'behalf of:
Aviva Group Holdings Limited

{Transferar}

Dated the day of
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SCHEDULE 3
Form of Letter of Authority and Undertaking

To:  Aviva Insurance Limited

[Datel

Dear Sirg

Aviva Life Insurance Company Limited (RBEABRRERLT)

I'Errévbcabfy ‘authorise You or-any of your officers tg complete, date .and put Into effect the
attached resclution and resignation letter both signed by me, in dccordanée with the provisions of
the Share Charge relating ta the Company-dated [date] {the "Share Charga™).

1 also irrevocably ndertake to votein favour of any resolution -aparnv'ingfthiat any Shares of the
Company: corriprised in the Charged Property {as defined in the Share Charge) be registered in
Cyourname. of it the Ramie-of your nominges and, after the security constituted by the Share
Charge has becomie enfarcéable; in the name of any purchaser of those shares or its nominee.

‘This letter has been executed as &-deed and s delivered as a.deed on the date stated at the
- beginning of it

Yours faithfully

SIGNED; SEALED AND DELIVERED a5 a deed )
by linsert name of director] }
i the presence of! )
Signature
‘Signature of witness:

Mame of witness

Address of witness:

Ucéupation of witfiess

22
HONGKONG\1531630.07



ECHEDULE 4

Formt of Resolutions
AVIVA LIFE INSURANCE COMPANY LIMITED (Eﬁ%};ﬁﬁl’ﬁﬁmﬂ?%}) {THE “CQMP.ANV"_).

WRITTEN RESOLUTIONS OF THE BOARD OF DERECTORS made pursuant to Article 18(c) of
the Articles of Association of the Cornp‘any'

TRANSFER OF SHARES

IT IS RESOLVED that the foliowing transfers be approved, subject to stamping and that.the
Share Certificates be issued under the Common Seal-of the Company in favour of the transferaes:

Transferor{s) Transferee(s) No. of Shares

Aviva Group Holdings Limited

Dated:

[Director? {Directot]
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ECHEDULE 5
Form of Resignation Letter

Date:

The Board of Directors

AVIVA LIFE INSURANCE COMPANY LIMITED (ﬁﬁ%ﬁ)\@ﬁﬂﬁﬁﬂﬁﬂ*a}_(the "Company")

Cear Sirs,

L nereby tender my unconditional and irrevocatle resignation as director of the Company . with

effect from the date of this latter, I confirm that;

1.1 have nho claims whatscever against: the Company on any accourit (whether for
compensation, for loss of office, for Zecryed remuneration or for fees or otherwise
howsoaver); and

2. there is 1o outstanding agreement or arrangement. with the Company under which the
Company has or would have any obligation to me whether now or ify tfe. future or under
which I'would derive any benefit..

SIGNED, SEALED AND DELIVERED as a deed J-
by [insert nanre of director] )
in the presence of; 3

Signature: S pe s A e e
Slanature of witness: e a e et e s
Mame of witness .., o b e s

Address of witness SEEU e

T e e n e
T s s e e et e,

Occupation of witness SRV ST e e :
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SIGMATORIES TO THE SHARE CHARGE
AGH

EXECUTED and DELIVERED as a dead 3
Forand on behalf of ¥
AVIVA GROUP HOLDINGS LIMITED 3
inthe presente of: ]

F :‘ x “%\; ‘
Signature of duthorised-gignatory- AT ORMIEY

Name of autherised signatory: (v %@{&ﬁ){i“;ﬁ’
b BT HRMAC BBILS

e

Ségnéfure.c'f witness '

Name of witness: ﬁmﬁﬁﬁmw ?ﬁ&%
Address of witness: 51 i“?%@’w ' B ﬁg’ kfﬁ{?ﬁ I
o Lome? 1?2300

Oecupation of withess: _@m i %‘g@

Motice Detsils
Address: St Helen's, 1 Undershaft, London EC3P.30G

Attention: the Company Secretary



SIGNATORIES 7O THE SHARE CHARGE

AIL

AVIVA INSURANCE LIMITED

'3 R U"ﬁ e
Cis (JALBITI~C

B_y“:.
Title:
Notice Detalis
Address: Pitheavlis, Perth PH2 ONH

E-rail; the Company Secretary



