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PLEDGE AND SECURITY AGREEMENT

PLEDGE AND SECURITY AGREEMENT, dated as of- August 25, 2000 (the
“Agreement™), by and between Kilmare Worldwide Inc., a British Virgin Islands corporation
(the “Pledgor’”) and AIG Capitat Corp., a Delaware corporation (the “Pledgee™).

WITNESSETH:

WHEREAS, the Pledgee has made a loan to the Pledgor pursuant te a Promissory Note,
dated the date hereof, in favor of the Pledgor (the “Nete™), the proceeds of which were nsed by-
the Pledgor to purchase Comimon Shares (the “Shares™), of Capco Reinsurance Company Ltd., a -
Barbados corporation (*Capeo™); and”

WHEREAS, in order to induce the Pledgee to make such Joan and to secure the
‘obligations of the Pledgor under the Note (the “Obligations™), the Pledgor has agreed to pledge
the Shares to the Pledgee in accordance with the terms and conditions hereof,

NOW THEREFORE, the parties hereto, intending to be legally bound hereby, agmé as

. Pledge and Security Interest. The Pledgor hereby f)!cglgcs, assigns and granis to the

Pledgee all of the Pledgor’s right, title and interest in and to the Shares (together, with all
certificates representing the Shares and, those issued as an addition 1o, in substitution or
in exchange for, or or account of the Shares, and all proceeds of the foregoing, now or
hereafter acquired by the Pledgor, the “Pledged Shares”) to secure payment and
performance of the Obligations.

Distributions With Respect to the Pledged Shares. Duting the term of this Agreement, in

the event the Pledgor shall be entitled to receive by reason of its ownership of any of the
Pledged Shares any: -

(@

®

©

@

stock certificate, including, without limitation, any certificate representing a stock
dividend or in conneclion with any increase or reduction in capital,
reclassification, merger, consolidation, sale of assels, combination of shares, stock
split, spin-off or split-off;

option, warrant or right, whether as an addition to or in substitution or exchange
for, any of the Pledged Shares, or otherwise; ) .

dividend or distribution payable in cash or other property, including securities
issued by a party other than Capeo; or

other dividends or distributions of any other sort,
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CONFIDENTIAL

then, In each such case, the Pledgor shall accept the same as the Pledgee’s agent, in trust
for the Pledgee and shall deliver the same immediately to the Pledgee in the exact form
received with the Pledgor’s endorsement, to the extent necessary, or appropriate stock
powers duly executed by the Pledgor, to be held by the Pledgee as part of the Pledged
Shares in accordance with the terms and conditions hereof.

- Representations and Warranties of the Pledgor. The Pledgor hereby represents and

warrants that:

(a) the Pledgor has full right, power and authorily io execute and deliver this
Agreement and to perform its obligations hereunder., The execution, delivery and
performance of this Agreement will not conflict with, result in the creation or
imposition of any lien, charge or encumbrance on any of the Pledged Shares
(other than the security interest granted to the Pledgee bereunder) pursuant to the
terms of, or constitute a default under, any agreement or instrument to which the
Pledgor is a party, or by which the Pledgor or the Pledgor’s property is bound, nor
will such actions result in the violation of the provisions of any statute, law, rule,
regulation, ordinance, judgment, order or decree of any government, government
instrumentality or court having jurisdiction over the Pledgor or the Pledgor’s
property. No consent, approval, authorization or order of; or declaration or filing
with, any govemment, government instrumentality or court is required for the
execution, delivery or performance of this Agreement and the consuramation by
the Pledgor of the transactions contemplated hereby; and

(b)  as of the date hereof, the Pledgor has delivered all certificates representing the
" Pledged Shares to the Pledgee, together with stock power(s} duly endorsed in
blank. The Pledgor has good and valid.title to the Pledged Shares, free and clear
of all claims, lens, encumbrances, equities or security interests, other than the
security interest granted to the Pledgee hereunder.

Covenants of the Pledgor. During the term of this Agreement,

(a) the Pledgor will not sell, lease, lcense, assign, convey, dispose of, hypothecate, or
" otherwise transfer the Pledged Shares or any interest therein, nor will the Pledgor
permit the Pledged Shares to become the subject of any subsequent interest of any
party, whether voluntacily or involuntarily; '

(b) - the Pledgor, at its sole cost and expense, shall duly execute and deliver financing
statements and all such other instruments and documents, and do and cause to be
doae all such other acts and things, as the Pledgee may at any time reasonably
request to enforce, perfect and protect its security interest in the Pledged Shares
and its rights 2nd remedies with respect to the Pledged Shares;

(¢} - the Pledgor shall immediately notify the Pledpee of any act, condition, or event

which, with the giving of notice or lapse of time, or both, would constitute an
Event of Default hereunder; and ’
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(@) thePledgee shall be entitled to reimbursement, out of any proceeds received by

the Pledgee in respect of any sale, collection from, or other realization uponall or

. part of the Pledged Shares, for all costs and expenses (including reasonable

- attomeys’ fees and advances and expenditures for recording and filing fees in
connection with the perfection of the Pledgee’s security interest hereunder, for
remedying any Event of Default hereunder, and for the protection, preservation
and maintenance of the Pledged Shates) incurred by the Pledgee in connection
with the exercise by the Pledgee of any of its rights and remedies under this

Agreement, or in enforcing, perfecting or protecting its interests under this
Agreement.

Voting of the Pledged Shates. The Pledgor shail be entitled to vote any Pledged Shares
owned by it and held by the Pledgee pursuant to this Agreement, and to give consents,
waivers and ratifications in respect thereof unless and until the occurrence of an Event of
Default and for so long as such Event of Default is continuing. Upon the occurrence of
an Event of Default and for so long as such Event of Default is continuing, the Pledgee
may, in its sole discretion, vote such Pledged Shares and give, consents, waivers and
ratifications with respect thereof: The foregoing rights are coupled with an interest and

* are irevocable duzing the term of this Agreement. At any time after the occurrence of an.

Event of Default and for so long as such Event of Default is continuing, the Pledgee, at -
its option, may have any ot all of the Pledged Shares registered in its name or that of 2
nominee and the Pledgor hereby covenants that upon the Pledgee’s request it will cause
the issuer of the Pledged Shares to effect such registration. ' :

Events of Defavit. The occurrence of any of the following events with respect to the'
Pledgor shall, without notice or demand, constitute a default on the part of the Pledgor
hereunder (each an “Event of Default™): ‘

(8)  amaterial breach, failure or violation in the payment or performance by the
Pledgor of any of its obligations or covenants under this Agreement shall have
occurred, and such breach, failure or violation continues uncorrected for a period
of five days after written notice thereof from the Pledgee to the Pledgor;

(b)  any event of default by the Pledgor of its Obligations under the Note shall have
oceurred; ‘ .

{c} () the entry of a decree or order of a court having jurisdiction adjudging the
Pledgor bankrupt or insolvent, approving a petition seeking reorganization,
ammangement, adjustment or composition of or in respect of the Pledgor under
applicable bankruptcy or insolvency law; as now or hereafter constituted, and the
continuance of any such decree or order unstayed and in effect for a period of 60
days; (1) the commencement by the Pledgor of a voluntary case under applicable
bankruptey or insolvency law, as now or heréafter constituted, or the consent by
the Pledger to the instinstion of bankruptey or insolvency proceedings against
him; (ifi) the filing by the Pledgor of a petition or answer or consent seeking
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- Tevrganization or relief under applicable bankruptey or insolvency law; (iv) the
appointment of a receiver, liquidator, assignee, tstee or similar official for the
Pledgor or for any substantial part of his property which is not discharged within
60 days; or (v) the making by the Pledgor of an assignment for the benefit of
creditors, or the admission by the Pledgor in writing of his inability to pay his

debts generally as they become due, or the taking of any action by the Pledgor, in
furtherance of any such action; or '

(@)  the death of the Pledgor.
7. Pledgee’s Rights and Remedies.

{z)  Upon the occurrence of an Bvent of Default and for so long as such Event of
Default is continuing, the Pledgee may exercise in respect of the Pledged Shares,
in addition to all other rights and remedies provided for herein or otherwise
available to it as a secured party under applicable Jaw, all the riglts and remedies
of a secured party upon default nnder the Uniform Commesxcial Code in effect in
the State of New York at such time (the “UCC™) (whether or not the UCC applies
to the Pledged Shares), and may also, without notice except as specified below,
seli the Pledged Shares or any part thereof in one or more lot§ at public or private
sale, 2l any exchange, broker’s board or at any of the Pledgee’s offices or
elsewhere, for cash or credit or future delivery, and upon such other tetrs as the
Pledgec may deem comumercially reasonable. The Pledgor agrees thatto the

N extent required by Jaw, at least 10 days notice to the Piedgor of the time and place
of any public sale or the time after which any private sale is to be made shall
constitute reasonable notification. The Pledgee shall not be obligated to make any
sale of the Pledped Shares regardless of notice of sale having been'given. The
Pledgee may adjourn any public or private sale from time to time by
announcernent at the time and placed fixed therefor and any such sale may,
without further notice, be made at the time and place to which it is so adjourned.
In the event the Pledgor has filed or a filing has been made against the Pledgor
under applicable bankruptcy law, the Pledgor hereby consents to the lifting of any
stay, including any stay under Section 362 of the United States Bankruptey Code,
to permit the Pledgee to exercise its rights and remedies as a secured lender
hercunder and agrees to exceute any stipulaﬁon 1o the foregoing.

(b)  All proceeds received by the Pledgee in respect of any sale, collection from, or
“other realization upon all or part of the Pledged Shares may, in the discretion of
the.Pledgee, be held by the Pledgee as collateral for, and/or then or at any time
thereafter be applied in whole or in part by the Pledgee against, all or part of the
Obligations in such order as the Pledgee shall elect. Any surplus of such cash or
" cash proceeds held by the Pledgee and remaining after payment in full of all of
the Obligations shall be paid over to the Pledgor or to whomsoever may be
lawfully entitled to receive such surplus.
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8. Term. The obligations of the Pledgor under this Agreement shall be of no further force
and effect upon the satisfaction by the Pledgor of all of the Obligations. Upon any such
terminalion, subject to the satisfaction of any other obligations of the Pledgor which may
also be secured by the Pledged Shares, the Pledgee shall as soon as reasonable practicable
send all certificates representing the Pledged Shares to the Pledgor or to the Pledgor’s
designee, at such address as may be designated by the Pledgor.

9. Other Provisions.

@}

®)

©
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The Pledgee may waive any default, or remedy any defanit in any reasonable
manner, without waiving any other prior or subsequent default; and the Pledgee
may delay the exercise of any right or remedy under this Agreement without
waiving that right or remedy or any other right or remedy hereunder.,

The Pledgee agrees that upon the oceurrence of an Event of Default and prior to
the salé of the Pledged Shares under Section 7(a) above, at the request of the
Pledgor, the Pledgee shall grant to a designee of the Pledgor the right (but not the
obligation) to (i) cure any monetary default hereunder, or (ii) purchase the
Pledged Sharcs from the Pledgee for the full face amount of the Obligations.

This Agrcement shall be binding upon, and shall inure to the benefit of, the

respective heirs, excecutors, administrators, successors and assigns of the parties
hereto,

This Agreement shall be governed by and construed in accordance with the laws
of the State of New York; without giving effect to principles of conflicts of laws.
Each of the parties hereby irrevocably submits to the jurisdiction of any New
Yotk State or United States Federal Court sitting in the county, city and State of
New York over any action or proceeding arising out of or relating to this
Agreement; and cach hereby waives the defense of an inconvenient forum for the
maintenance of such an action.

Any notice to be given under this Agreement shall be sent in writing by registered
airmail, internationally recognized ovemight delivery service, or facsimile
transmission as follows:

if to the Pledgee:

AIG Capital Corp.

70 Pine Strect ~ 17" Floor
New York, NY 10270
Attention: Cindy Yoon
Facsimile: 212 248-0908
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with a copy to:

American Intemational Companies
160 Water Street, 24th Floor
New York, NY 10038 USA

Attention: General Counsel, Domestic Emkcrage (n'oup
Facsimile: (212) 820-4504

if to the Pledgor:

AlG Private Bank Ltd.,
Pelikanstrasse 37 ;
CH-8021 Zurich, Switzerland
Attention: Edvardo Leemann
Facsimile: 41 1 211 6211

or to such other address as may from time to time be provided by either party to
the other hereunder.

Any notice sent by rcgis(ered airmail shall be dcemed to have been delivered
seven days after dispatch, any notice sent by internationally recognized overnight
delivery service shall be deemed to have been delivered upon receipt, and any

- notice sent by facsimile transrission shall be deemed to have been delivered upon
confirmed transmission.

(fi ~ This Agreement may not be amended, modified or terminated except in a writing
executed by all parties hereto, and no waiver of any provision or consent
hereunder shall be effective unless executed in a writing by the waiving or
consenting party. )

(g)  The'provisions of this Agreement shall be deemed severable, so that if any
pravision hereof is declared invalid under the laws of any state where it is in
effect or of the United States, all other provisions of this Agrecment shall
continue in full force-and effect.

(h)  Each of the parties hereto agrees to do or cause lo be done any and all such forther
acts and agrees to execute and delivered or cause to be executed and delivered any
and all such additional documents as either of them shall reasonably requirs to
cffectuate the purposes and mient of this Agrecment.

@) This Agreement may be executed in one or more counterparts, each of which shall
be deemed an ongmal and which together shal!l constitute one instrument.

[SIGNATURE PAGE FOLLOWS.}
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™ WITNESS WHEREQF, the parties hereto have execmed this Agreement as of the date
first set forth above.

Kilmare Worldwide Inc.

By:
Name:
Title:

AlIG Capital Corp.

By ’LKS//@«Z%

N Ll i
itle: L/fquf?/lq/f

July 31
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PLEDGE AND SECURITY AGREEMENT

PLEDGE AND SECURITY AGREEMENT, dated as of August 25, 2000 (the

“Agreement”), by and between Alfons Mauller (the “Pledgor™) and AIG Capital Corp.,a
Delaware Corporation (the “Pledgee”™). . : ’ i

WITNESSETH:

WHEREAS, the Pledgee has made a loan to the Pledgor.pursiant to a Promissory Note,
dated the date hereof, in favor of the Pledgor (the “Note™), the proceeds of which were used by

the Pledgor to purchase Common Shares (the “Shares™), of Capco Reinsurance Company Ltd., a
Barbados corporation (“Capco™); and

WHEREAS, in order to induce the Pledgee to make such loan and to sccuré the
obligations of the Pledgor under the Note (the “Obligations™), the Pledgor has agreed to pledge
the Shares to the Pledgee in accordance with the terms and conditions hereof.

NOW THEREFORE, the parties hereto, intending to be legally bound hereby, agree as
- follows:

1. Pledee and Security Interest. The Pledgor hereby pledges, assigns and grants to the
; Pledgee all of the Pledgor’s right, title and interest in and to the Shares (together, with all
certificates representing the Shares and, those issued as an addition to, in substitution or
in exchange for, or on account of the Shares, and all proceeds of the foregoing, now or
hereafter acquired by the Pledgor, the “Pledged Shares™) to sccure payment and
performance of the Obligations.

2. Distributions With Respect to the Pledged Shares. During the term of this Agreement, in

the event the Pledgor shall be entitled to receive by reason of its ownership of any of the
Pledged Shares any: .

(a)  stock certificate, including, without limitation, any certificate representing a stock
dividend or in connection with any increase or reduction in capital,

reclassification, merger, consolidation, sale of assets, combination of shares, stock
split, spin-off or split-off;

(b)  option, warrant or right, whether a5 an addition 1o or in substitution or exchange
for, any of the Pledged Shares, or otherwise;

(¢)  dividend or distribution payable in cash or other property, including securities
issued by a party other than Capco; or

(d)  other dividends or distributions of any other sort,

July 31
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then, in each such case, the Pledgor shall accept the same as the Pledgee’s agent, in trust
for the Pledgee and shall deliver the same immediately to the Pledgee in the exact form
received with the Pledgor’s endorsement, to the extent necessary, or appropriate stock
powers duly executed by the Pledgor, to be held by the Pledgee as part of the Pledged
Shares in accordance with the terms and conditjons hereof.

Representations and Warranties of the Pledpor. The Pledgor hereby represents and

warrants that:

(8} thePledgor has full right, power and autherity to execute and deliver this
Agreement and to perform its obligations hereunder. The execution, defivery and
pecformance of this Agreement will niot conflict with, result in the creation ox
imposition of any lien, charge or encumbrance on any of the P} edged Shares
{other than the security interest granted to the Pledgee hereunder) pursuant to the
terms of, or constitute a default under, any agreement or instrument to which the
Pledgor is a party, or by which the Pledgor or the Pledgor’s property is bound, nor
will such actions result in the violation of the provisions of any statute, law, ule,
regulation, ordinance, judgment, order or decree of any government, government
instrumentality or court having jurisdiction over the Pledgar or the Pledgor’s
property. No consent, approval, authorization or order of, or declaration or filing
with, any government, government instrumentality or court is required for the
exccution, delivery or performance of this Agreement and the consummation by
the Pledgor of the transactions contemplated hereby; and

(b} as of the date hereof; the Pledgor has delivered all certificates representing the
" Pledged Shares to the Pledgee, together with stock power(s) duly endorsed in
blank. The Pledgor has good and valid title to the Pledged Shares, free and clear
of all clairns, liens, encumbrances, equities or security igterests, other than the
security interest granted to the Pledgee hereunder,

Covenants of the Pledgor. During the term of this Agreement,

(a) the Pledgor will not sell, tease, license, assign, convey, dispose of, hypothecate, or
otherwise transfer the Pledged Shares or any interest therein, nor will the Pledgor
permit the Pledged Shares to become the subject of any subsequent interest of any
party, whether voluntarily or involuntarily;

(b} the Pledger, at its sole cost and expense, shall duly exccute and deliver financing
statements and alf such other instruments and documen ts, and do and cause to be.
done all such other acts and things, as the Pledgee may at any time reasonably
request to enforee, perfect and protect its securily interest in the Pledged Shares
and its righits and remedies with respect to the Pledged Shares;

{c)  thePledgor shall immediately notify the Pledgee of any act, condition, or event

which, with the giving of notice or lapse of time, or both, would constitute an
Event of Default herevnder; and ’
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‘ @  the Pledgee shall be entitled to reimbursement, out of any proceeds received by
the Pledgee in respect of any sale, collection from, or other realization upon all or

part of the Pledged Shares, for all costs and expenses (including reasonable
attomeys” fees and advances and expenditures for recording and filing fees in
connection with the perfection of the Pledgee’s security interest hereunder, for
remedying any Event of Default hereunder, and for the protection, preservation
and maintenance of the Pledged Shares) incurred by the Pledgee in connection
with the exercise by the Pledgee of any of its righits and yemedies under this

Agreement, or in enforeing, perfecting or protecting its interests nnder this
Agxccmcm.

Voting (lrf the Pledged Shares. The Pledgor shall be entitled to vote any Pledged Shares

" owned by itand held by the Pledgee pursuant to this Agreement, and to give consents,

waivers and ratifications in respect thereof unless and until the occurrence of an Event of
Default and for so long as such Event of Default is continuing. Upon the oceurrence of
an Event of Default and for so fong as such Bvent of Default is continning, the Pledgee

. may, in its sole diseretion, votc such Pledged Shares and give, consents, waivers and

ratifications with respect thereof. The foregoing rights are coupled with an interest and
are frcevocable doring the term of this Agreement. At any time after the occurrence of an
Event of Default and for so long as such Event of Default is continuing, the Pledgee, at
its option, may have any or all of the Pledged Shares registered in its name or that of a
nominee and the Pledgor hereby covenants that upon the Pledgee’s request it will cause
the issuer of the Pledged Shares to effect such registration.

Events of Default. The ocourrence of any of the following events with respect to the
Pledgor shall, without notice or demand, constitute a deﬁmlt on the part of the Pledgor
hercunder (each an “Event of Default™):

(2)  amaterial breach, fatlure or violation in the payment or performance by the
Pledgor of any of its obligations or covenants under this Agreement shail have
occurred, and such breach, failuce or viclation continues uncorrected for a period
of five days aftec written notice thercof from the Pledgee to the Pledgor;

(b)  any event of default by the Pledgor of its Obligations under the Note shall have
oceurred;

{c) (i) the entry of a decree or order of a court having jurisdiction adjudging the
- Pledgor bankyupt or insolvent, approving a petition seeking reorganization,

arrangement, adjustment or composition of or in respect of the Pledgor under -
applicable bankruptey or inselvency law, as now or hereafier constituted, and the
coutinuance of any such decree or order unstayed and in effect for a period of 60
days; (ii) the commencement by the Pledgor of a voluntary case under applicable
bankruptey or insolvency law, as now or hereafler constituted, ot the consent by
the Pledgor to the institution of bankruptey or insolvency proceedings against
himy; (3ii) the filing by the Pledgor of a petition or answer or consent seeking
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(d)

reorganization or relief under applicable bankruptey or insolvency law; (iv) the
appointment of a receiver, liquidator, asstgnee, trustee or similar official for the
Pledgor or for any substantial part of his property which is not discharged within
60 days;-or (v) the making by the Pledgor of an assignment for the benefit of
creditors, or the admission by the Pledgor in writing of his inability to pay his
debts penerally as they become due, or the taking of any action by the Pledgor, in

furtherance of any such action; or

the death of the Pledgor.

7. Plédgcc’sjijghts and Remedies.

@

®)

CONFIDENTIAL

Upon the occurrence of an Bvent of Default and for so long as such Event of
Default)s continuing, the Pledgee may exercise in respect of the Pledged Shares,
in addition to all other rights and remedies provided for herein or otherwise
available to it as a secured party under applicable law, all the rights and remedics
of'a secured party upon default under the Uniform Commercial Code in effect in
the State of New York at such time (the “UCC™) {whether or not the UCC applies
to the Pledged Shares), and may also, without notice except as specified below,
sell the Pledged Shares or aity part thereof in one or more lots at public or private
sale, at any exchange, broker’s board or at any of the Pledgee’s offices or
elsewhere, for cash or credit or future delivery, and upon such other terms as the
Pledgee may deem commercially reasonable. The Pledgor agrees that to the
extent required by law, at least 10 days notice to the Pledgor of the time and place
of any public sale or the time after which any private sale is to be made shall
constitute reasonable notification. The Pledgee shall not be obligated to make any
sale of the Pledged Shares regardless of notice of sale having been given, The
Pledgee may adjourn any public or private sale from time to time by
announcement al the time and placed fixed thercfor and any such sale may, .
without further notice, be made at the time and place to which it is so adjourned.
In the event the Pledgor has filed or a filing has been made against the Pledgor
under applicable bankruptey law, the Pledgor hereby consents to the lifting of any
stay, including any stay under Section 362 of the United States Bankruptey Code,

* 1o permit the Pledgee to exercise its rights and remedies as a secured lender

hereunder and agrees to execute any stipulation to the foregoing.

All proceeds received by the Pledgee in respect of any sale, collection from, or
other realization upon al} or part of the Pledged Shares may, in the discretion of
the Pledgee, be held by the Pledgee as collateral for, and/or then or at any time

- thereafier be applied in whole orin part by the Pledgee against, all-or part of the

Gbligations in such order as the Pledgee shall elect. Any surplus of such cash or
cash proceeds held by the Pledgee and remaining afier payment in full of all of
the Obligations shalt be paid over to the Pledgor or to whomsoever may be
lawfully entitled to receive such surplus.
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8. Term. The obligations of the Pledgor under this Agreement shall be of no further force
and effect upon the satisfaction by the Pledgor of all of the Obligations. Upon any such
termination, subject to the satisfaction of any other obiigations of the Pledgor which may
also be secured by the Pledged Shares, the Pledgee shall as soon as reasonable practicable
send all cerlificates representing the Pledged Shares to the Pledgor or to the Pledgor’s
designee, at such address as may be designated by the Pledgor.

9. QOther Provisions.

@
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The Pledgee may waive any default, or remedy any default in any reasonable
manner, without waiving any other prior or subsequent defanlt; and the Pledgee
may delay the exercise of any right or remedy under this Agreement without
waiving that right or remedy or any other right or remedy hereunder,

The Pledgee agrees that upon the ocourtence.of an Event of Default and prior to
the sale of the Pledged Shares under Section 7(2) above, at the request of the
Pledgor, the Pledgee shall grant to a designee of the Pledgor the right (but not the
obligation) to (i) cure any monetary default hereunder, or (ii) purchase the
Pledged Shares from the Pledgee for the full face amount of the Obligations.

This Agrecment shall be binding upon, and shall inure to the benefit of, the

" respective heirs, executors, administrators, successors and assigns of the parties

hereto. ’

This Agreement shall be govemed by and construed in accordance with the laws
of the State of New Yok, without giving effect to principles of conflicts of laws.
Each of the parties hereby irevocably submits to the jurisdiction of any New
York State ot United States Federal Court sitting in the county, city and State of
New York over any action or proceeding arising out of or relating to this
Agreement; and each hereby waives the defense of an inconvenient forum for the
maintenance of such an action. ’

Any notice to be given under ihis Agreement shall be sent in writing by registered
airmail, internationally recognized overnight delivery service, or facsimile
transmission as follows:

if to the Pledgee:

AIG Capital Corp.

70 Pine Street — 17" Floor
New York, NY 10270
Attention: Cindy Yoon
Facsimile: 212-248-0908
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with a copy to:

Amerjcan International Companies

160 Water Street, 24th Floor h
New York, NY 10038 USA

Attention: General Counsel, Domestic Brokerage Group

Facsimile: (212) 820-4504

if to the Pledgor:

Alfons Muller

¢/o Bovet, Talacker 42
CH-8001 Zurich, Switzerland
Attention: A. Muller
Facsimile: 41 1218 70 91

or to such other address as may from time to time be provided by either party to
the other hereunder,

Any notice sent by registerec airmail shail be deemed to have been delivered .
seven days after dispatch, any notice sent by internationally recognized overni ght
delivery service shall be deemed to have been delivered upon receipt; and any

notice sent by facsimile transmission shall be deemed to have been delivered upon
confimned transmission. .

This Agreement may not be amended, modified or terminated except in a writing
oxecuted by all partics hereto, and no waiver of any provision or consent’
hereunder shall be effective unless executed in a writing by the waiving or
consenting party. ) .

The provisions of this Agreement shall be deemed severable, so that if any
provision hereof is declared invalid under the laws of any state where it is in
effect or of the United States, all other provisions of this Agreement shall
continue in full force and effect,

Each of the parties hereto agrees to do or cause to be done any and all such further
acts and agrées 10 execute and delivered or cause to be executed and delivered any
and alf such additional documents as either of them shall reasonably require to
etfectuate the purposes and intent of this Agreement.

This Agreement may be executed in one or more counterparts, each of which shall
be decmed an original and which together shall constitute one instrument.

[SIGNATURE PAGEFOLLOWS.]
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IN WITNESS WHEREQF, the parties herelo have exccuted this Agreement as of the date
first set forth above. : o '

Alfons Muller

AIG Capital Corp.

Name! \We{ fiet,
Title: /DQL(M ’

Joly 31
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PLEDGE AND SECURITY AGREEMENT

PLEDGE AND SECURITY AGREEMENT, dated as of August 25, 2000 (the

“Agreement”), by and between Hanspeter Knecht (the “Pledgor™) and AIG Capital Corp., a
Delaware corporation (the “Pledgee™).

WITNESSETXH:

WHEREAS, the Pledgee has made a loan to the Pkc-dgor pursuant to a Promissory Note,
dated the date hereof, in favor of the Pledgor (the “Note™), the proceeds of which were used by

the Pledgor to purchase Common Sharés (the “Shares™), of Capco Reinsurance Company Ltd., 2
Barbados corporation (“Capco™); and

WHEREAS, in order to induce the Plcdgé:ah to make such loan and to secure the
obligations of the Pledgor under the Note (the “Obligations™), the Pledgor has agrecd to pledge
the Shares to the Pledgee in accordance with the terms and conditions hereof, .

NOW THEREFORE, the parties hereto, intending to be legally bound hereby, agree as
follows: :

1. Pledge and Security Interest. The Pled gor hereby pledges, assigns and grants to the
Pledgee all of the Pledgor’s right, title and interest in and to the Shares (together, with all
certificales representing the Shares and, those issued as an addition to, in substitution or
in exchange for, or on account of the Shares, and all proceeds of the foregoing, now or
hereafter acquired by the Pledgor, the "Pledged Shares™) to secure payment and
performance of the Obligations.

2. Distributions With Respect to the Pledped Shares. During the tern of this Agreement, in
the event the Pledgor shall be entitled to receive by reason of its ownership of any of the
Pledged Shares any:

(@) stock certificate, inbluding, without limitation, any certificate representing a stock

dividend or in connection with any increase or reduction in capital,

reclassification, merger, consolidation, sale of assets, combination of shares, stock
split, spin-off or split-offs ’

(b)  option, wartant or right, whether as 2n addition to or in substitution or exchange
for, any of the Pledged Shares, or otherwise;

{¢)  dividend or distribution payable in cash or other property, including securities
issued by a party other than Capeo; or

(d)  other dividends or distributions of any other sort,
Joly
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then, in each such case, the Pledgor shall accept the same as the Pledgee’s agent, in trast
for the Plcdgee and shali deliver the same immediately to the Pledpee in the exact form
received with the Pledgor’s endorsement, to the extent necessary, or approgriate stock
powers duly executed by the Pledgor, to'be held by the Pledgee as part of the Pledged
Shares in accordance with the terms and conditions hereof.

" Representations and Warranties of the Pledgor. The Pledgor hereby represents and

warrants that:

(@)

®

the Pledgor has full right, power and authority to execute and deliver this
Agreement and to perform its obligations hereunder. The execution, delivery and
performance of this Agreement will not conflict with, result in the creation or
imposition of any Jien, charge or encuinbrance on any of the Pledged Shares
{other than the security interest granted to the Pledgee hereunder) pursuant to the
terms of, or constitute a default under, any agreement or instnument to which the
Pledgor is a parly, or by which the Pledgor or the Pledgor’s property is bound, nor
will such actions result in the violation of the provisions of any statute, law, rule,
regulation, ordinance, judgment, order or decree of any government, government:
instrumentality or court having jurisdiction over the Pledgor or the Pledgor’s
property. No consent, approval, autherization or order of, or declaration or filing
with, any govermment, government instrumentality or court is required for the
execution, delivery or pexformance of this Agreement and the consumemation by
the Pledgor of the transactions contemplated hereby; and

as of the date hereof, the Pledgor has delivercd all certificates representing the
Pledged Shares to the Pledgee, together with stock power(s)'duly endorsed in
blank. The Pledgor has good and valid title to the Pledged Shares, free and clear
of all claims, liens, encumbrances, equities or secwrity interests, other than the
security interest granted to the Pledgee hereunder.

Covenants of the Pledgor. During the term of this Agreement,

@

®)

©

the Pledgor will not sell, lease, license, assign, convey, dispose of, hypothecate, or
otherwise transfer the Pledged Shares or aay intecest therein, nor will the Pledgor
permit the Pledged Shares to become the subject of any subsequent interest of any
party, whether voluntarily or involuntarily; :

the Pledgor, at its sole cost and expense, shall duly execute and deliver financing
statements and alt such other instouments and documents, and do and cause to be
done al} such other acts and things, as the Pledgee may at any time reasonably
request to enforce, perfect and protect its security interest in the-Pledged Shares
and its rights and remedies with respect to the Pledged Shares;

the Pledgor shall immediately notify the Pledgee of any act, condition, or event

which, with the giving of notice or lapse of time, or both, would constitute an
Event of Default hereunder; and
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(d)  the Pledgee shall be entitled to relmbursement, out of any proceeds received by

the Pledgee in respect of any sale, collection from, or other realization upon all or
part of the Pledged Shares, for all costs and expenses (including reasonable
atlorneys’ fees and advances and expenditures for recordin gand filing fees in
connection with the perfection of the Pledges’s security interest hereunder, for
remedying any Event of Default hereunder, and for the protection, preservation
and maintenance of the Pledged Shares) incurred by the Pledgee in connection
with the exercise by the Pledgee of any of its tights and remedies under this

Agreement, or in eaforcing, perfecting or protecting its interests under this
Agreement. . :

Voting of the Pledged Shares. The Pledgor shall be entitled to vote any Pledged Shares
owned by it and held by the Pledgee pursuant to this Agreement, and to give consents,
waivers and ratifications in respect thereof unless and vntil the oecurrence of an Event of
Defanlt and for so long as such Event of Default is continuing. Upon the occurrence of
an Event of Default-and for so long as such Event of Defanlt is countinuing, the Pledgee
may, in its sole discretion, vote such Pledged Shares and give, consents, waivers and
ratifications with respect thereof. The foregoing rights are coupled with an interest and
are irrevocable during the term of this Agreement. At any time after the occurrence of an
Event of Default and for so long as such Event of Defanit is continuing, the Pledgee, at
its option, may have any or all of the Pledged Shares registered in jts name or that of a
nominee and the Pledgor hereby covenants that upon the Pledgee’s request it will cause
the issuer of the Pledged Shares to effect such registration.

. Events of Default. The occurrence of any of the following events with respect to the-

Pledgor shall, without notice or demand, constitute a default on the part of the Pledgor
hereunder (each an “Event of Defanlt™): -

(a) a material breach, fatlure or violation in the payment or performance by the

Pledgor of any of its obligations or covenants under this Agreement shall have
occurred, and such breach, failure or violation continues uncorrected for a period
of five days afler written notice theseof from the Pledgee to the Pledgor;

(b)  any event of default by the Pledgor of its Obligations under the Note shall have
ocewurred;

€} (i) the entry of a decree or order of a court having jurisdiction adjudging the
Pledgor bankrupt or insolvent, approving a petition seeking reorganization,
arrangement, adjustment or composition of or in respect of the Pledgor under
applicable bankruptey or insolvency law, as now or hereafier constituted, and the
continuance of any such decree or order unstayed and in effect for a period of 60
days; (if} the commencement by the Pledgor of a voluntary case under applicable
bankxuptey or insolvency law, as now or hereafter constituted, or the consent by
the Pledgor to the institution of bankruptey or insolvency procecdings against
himy; (iii) the filing by the Pledgor of a petition or answer or consent seeking
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reorganization or reficf under applicable bankmptcy or 1molvcncy law; (iv) the
appointment of a receiver, liquidator, assigne, trustee or similar official for the
Pledgor or for any substantial part of his property which is not dlscharged within
60 days; or (v) the making by the Pledgor of an assignment for the benefit of
creditors, or the admission by the Pledgor in writing of his inability to pay his

- debts generally as they become due, or the taking of any action by the P{cdgor, in
furtherance of any such action; or

' (d) the death of the Pledgor.
7. Pledgee’s Rights aﬁd Remedies.

(@  Upon the occurrence of an Event of Default and for so long as such Event of
Default is continuing, the Pledgee may exercise in respect of the Pledged Shares,
in addition to all other rights and remedics provided for herein or otherwise

_available 10 it as a secured patty under applicable law, all the rights and remedies
of a secured party upon default under the Uniform Cornmercial Code in effect in
the State of New York at such time (the “UCC™) (whether or not the UCC applies
to the Pledged Shares}, and may also, without notice except as specified below,
sell the Pledged Shares or any part thereof in one or more lots at public or private
sale, at any exchange, broker’s board or at any of the Pledgee’s offices or
clsewhere, for cash or credit or future delivery, and upon such other terms as the

- Plédgee may déem comumercially reascnable. The Pledgor agrees that to the.
extent required by law, at least 10 days notice to the Pledgor of the time and place
of any public sale or the lime after which any private sale is to be made shall
constitute reasonable notification. The Pledgee shall not be obligated to make any
sale of the Pledged Shares regardless of notice of sale having been given. The
Pledgee may adjourn any public or private sale from time to time by
annouvancerent at the time and placed fixed therefor and any such sale may,
without further notice, be made at the time and place to which it is so adjourned.
In the event the Pledgor bas filed or a filing has been made against the Pledgor
under applicable bankruptey law, the Pledgor hereby consents to the Tifting of any
stay, including any stay under Section 362 of the United States Bankruptey Code,
1o permit the Pledgee to exercise its rights and remedies as a secured lender
hereunder and agrees to execute any stipulation to the foregoing.

(b)  Allproceeds received by the Pledgee in respect of any sale, collection from, ot .
other realization upon all or part of the Pledged Shares may, in the discretion of
the Fledgee, be held by the Pledgee as collateral for, and/or then or at any time
thereafter be applied in whole or in part by the Pledgee against, all or part of the
Obligations in such order as the Pledgec shall elect. Any suplus of such cash or
castrproceeds held by the Pledgee and remaining after payment in full of all of -
the Obligations shall be paid over to the Pledgor or to whomsoever may be
lawfully entitled to receive such surplus.

CONFIDENTIAL AlG/GEN-RE-TRANS 0012475



8., Tem. The obligations of the Pledgor under this Agreement shall be of no further force
and effect upon the satisfaction by the Pledgor of all of the Obligations. Upon any such
termination, subject to the salisfaction of any other obligations of the Pledgor which may
also be secured by the Pledged Shares, the Pledgee shall as soon as reasonable practicable
serd all certificates representing the Pledged Shares te the Pledgor or 1o the Pledgor’s
designee, at such address as may be designated by the Pledgor.

9. Qther Provisions.

{a)  The Pledgee may waive any default, or remedy 2ny default in any reasonable
manner, without waiving any other prior or subsequent default; and the Pledgee
may delay the exercise of any right or remedy under this Agreement without
waiving that right or remedy or any other right or remedy hereunder.

() The Pledgec agrees that upon the oceurrence of an Event of Default and prior to

' the sale ofthe Pledged Shares under Section 7(a) above, at the request of the
Pledgor, the Pledgee shall giantto a designee of the Pledgor the right (but not the
abligation) to (i) cure any monetary default hereunder, or (ji) purchase the
Pledged Shares from the Pledgee for the full face amount of the Obligations.

(€}  This Agreement shall be binding upon, and shall inure to the benefit of, the
respective heirs, éxecutors, administrators, successors and assigns of the parties
hereto. : ) - :

! (@ This Agreement shall be governed by and construed in accordance with the laws
of the State of New York, without giving effect to principles of conflicts of laws..
Each of the parties hereby irrevocably submits to the jurisdiction of any New
York State or United States Federal Court sitting in the county, city and State of
New York over any action or proceeding arising out of or relating to this
Agrecment; and each hereby waives the defense of an inconvenient forum for the
maintenance of such an action. ‘ ’

(& Any notice to be given under this Agreement shall be seat in wii ting by registered
aimail, internationally recognized avernight delivery service, or facsimile
transmission as follows:

if 1o the Pledgee:

AIG Capital Corp.

. 70 Pine Street — 17" Floor
New York, NY 10270
Adttention: Cindy Yoon
Facsimile: 212 248-0908
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with a copy to: .

American Intemational Companies
160 Water Street, 24th Floor
New York, NY 10038 USA

. Attention: General Counsel, Domestic Brokerage Group
Facsimile: (212) 820-4504 '

if to the Pledgor:

AIG Private Bank Ltd.,
Pelikanstraase 37

CH-8021 Zurich, Switzertand
Attention: Edvardo Leemann
Facsimile: 41 1211 6211

' or to such other address as may from time to time be provided by either party to
the other hercunder,

Any notice sent by registered airmail shall be deemed to have been delivered
seven days aflter dispatch, any notice sent by internationally recognized overnight
delivery serviee shall be deemed to have been delivered upon receipt, and any

notice sent by facsimile transmission shall be deemed to have been delivered upon
confirmed transmission.

‘(D ° This Agreement may not be amended, modified or teaninated except in a writing
“executed by all parties hereto, and no waiver of any provision or consent
hereunder shall be effective unless executed in a writing by the waiving or
consenting party. ) ’

()  The provisions of this Agreement shall be deemed severable, so that if any
provision hereof is declared invalid under the laws of any state where it is in

effect or of the United States, all other provisions of this Agreement shall
continue in full force and effect.

() Each of the parties hereto agrees to do or cause to be done any and all such further
acts and.agrees to execute and delivered orcause to be executed and delivered any
and all such additional documents as cither of them shall reasonably require to
effectuate the purposes and intent of this Agrecment.

() . This Agreement may be exccuted in one or more counterparts, each of which shall
be deemed an original and which together shall constitute one instrument.

[SIGNATURE PAGE FOLLOWS.)
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IN WITNESS WHEREOF, the parties hercto have executed this Agreement as of the date
first set forth above. '

A Hanspeter Knecht

AIG Capital Corp.

July
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