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In accordance with
Sections 859A and M R O 1 @ )
859} of the Companies

Act 2006

Particulars of a charge Companies House

A fee 1s payable with this form You can use the WebFil
Please see 'How to pay’ on the Please go to www comp.
last page

J What this form is for X What this form 1s NOT
You may use this form to register You may not use this for
a charge created or evidenced by register a charge where
an instrument mstrument Use form M

07/04/2014
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within
21 days beginming with the day after the date of creation of the charge If
delivered outside of the 21 days 1t will be rejected unless 1t 1s accompanied by a

/court order extending the time for delvery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record

carvies ta file this form online.

LT

#120

Company details ’——W]_"

For cffaaal use

Company number [?[5 | 9 ]7_|5_|T)—|_1_|-5_ <+ Filling in this form

Company name in full | JUMP TRADING INTERNATIONAL LIMITED bold black caprtals

I All fields are mandatory unless
specified or indicated by *

Please complete in typescniptorin

Charge creation date

Charge creation date "’2 ﬁ;‘ ["6_1":'3_ EWPT!T r

3 Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name ABN AMROQ CLEARING BANK N V

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

] 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge

04/13 Version 10




MRO1

Particulars of a charge

Description

Please give a short descripion of any land (including buildings), ship, arcraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed security

Description

Continuation page
Please use a continuaticn page if
you need to enter more details

Fixed charge or fixed security

Does the mstrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporea! or incorporeal property not described
above? Please tick the appropniate box

Yes
] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

Yes Continue
[J No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

0 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box

Yes

O no

04/13 Version 10
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Particulars of a charge

Trustee statement @

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which is the subject of the charge

]

O This statement may be filed after
the registration of the charge (use
form MRO6}

Signature

Please sign the form here

Signature

Signature

This form must be signed by a person with an interest in the charge

04/13 Version 10
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Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any detalls
here but, if none are given, we will send the certrficate
to the company’s Registered Office address

l Contact name

Paul Landless
Clifford Chance Pte Limited

Compamy name

|Tdm Manna Bay Financial Centre
| 25th Floor, Tower 3
Fz Marina Boulevard

1Pustmwn

County/Region

=== Do fifsfefsfa] [

[o
o Singapore

|t>x

Telephone

+65 6410 2200

Certificate

We will send your certificate to the presenter’s address
If given above or to the company’s Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incarrectly or
with information missing

Please make sure you have remembered the

following

O The company name and number match the
information held on the public Register

O You have included a certified copy of the
instrument with this form

O You have entered the date on which the charge
was created

O You have shown the names of persons entitled to
the charge

O You have ticked any appropriate boxes in Sections
3,56, 7&8

O You have given a description in Section 4, if
appropriate

O You have signed the form

O You have enclosed the correct fee

O Please do not send the anginal instrument, 1t must
be a certified copy

Please note that all information on this form will
appear on the public record

How to pay

A fee of £13 1s payable to Companies House
in respect of each martgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropniate address below

For companies registered 1n England and Wales
The Registrar of Compamies, Companies House,
Crewn Way, Cardiff Wales, CF14 302

DX 33050 Cardiff

For companies registered in Scotland.

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge Edinburgh, Scottand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For compamies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhail Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emal] enquiries@companseshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

04/13 Version 1 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 5976015

Charge code: 0597 6015 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th March 2014 and created by JUMP TRADING
INTERNATIONAL LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 7th April 2014,

Given at Companies House, Cardiff on 11th Apnil 2014

THE OFFICIAL SEAL OF THE

Companies House A o




“ ABN-ARRO Clearing

pated 2% TNQrCn 2014

ABN AMRO CLEARING BANK N.V., (1)

and

N JUMP TRADING INTERNATIONAL LIMITED (2)
e l—\ere.\f»j C,eS\C\“\:S Yrek | sowe for mckenc

redocked pursucnk ko 8596 of the Compories
Ack 200G, tns 1% o e copy o e orgnel

/Q{;, 3/t frs

Annex 1 to the Master Clearing

CLIFFORD
PTE l.('-:rgANCE Agreement: COLLATERAL
12 Manna Boulevard
25th Filoor Tower 3 AGREEMENT

Manna Bay Financial Centre
Singapore 018982
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u ABN-AMRO Cleanng

This Collateral Agreement s made on 24 M a(Ch )Old( BETWEEN

(1) ABN AMRO Clearing Bank N V', a company ncorparated under the laws of the Netherlands,

having its registered office In Amsterdam, the Netherlands (hereinafter referred to as “AACB"),
and

{2) Jump Trading International Limited, a company incorporated under the laws of the United
Kingdom, having its registered office in the 11th Floor, One London Wall London, EC2Y 5EA,

United Kingdom (hereinafter referred to as the “Client’ and collectively with AACB as the
“Parties"},

Preamble

(A} On or about the date hereof, the Partes entered into the Master Cleanng Agreement, this
Collateral Agreement being an integral part thereof, under which AACB provides Services to the
Clent to effect, amongst other things, the cleanng of Transactions at the Approved Exchanges
as set out 1 clause 4 3 of the Master Clearing Agreement

{B) AACB also entered into an agreement similar to the Master Cleanng Agreement with the Group
Companies (the “Group Company Agreements”)

(C) This Collateral Agreement 15 entered into between the Parties to secure the obhigations of the
Client under or in connection with the Master Ciearnng Agreement

This Collateral Agreement may be executed in counterpars

'If applicable

AMS-#396813-v2 Collateral Agreement {Annex 1 to MCA) 1




A

11

21

211

31

32

33

34

rlng

—
e

5

v ACTN AMY 3 C
%

DUTCH COLLATERAL

Definitions and interpretation

Unless otherwise defined heremn or unless the context otherwise requies, terms defined in
Schedule 1 to the Master Cleanng Agreement shall have the same meaning when used m this
Collateral Agreement

Pledge
Client's Assets and Related Security Rights

To secure the prompt payment of the Secured Obligations, the Chent hereby grants, and to the
extent required undertakes to grant, to AACB a disclosed first priority nght of pledge (eerste
openbaar pandrecht) on the Client's Assets Far the avoidance of doubt, no property belonging
to the Client constitutes Client's Assets for any purpose hereunder except while such property 18
within the direct or indirect possession or control of AACB or Its Associates

Insofar as necessary, AACB hereby acknowledges the pledge granted i clause 2 1 1 on behalf
of itself, its Associate, Its custodian company or companies andfor any other third parties that
may at any time hold the Chent's Assets and whose acknowledgement 1s required for this
pledge

Right to dispose of Securities and coliect payments

AACB hereby grants its consent to the Client pursuant to section 3 248 (4) NCC to collect and
accept payments in respect of the Receivables

AACB hereby grants its consent to the Client to dispose of the Clent's Assets, with the
exception of lhe unsettled Recewvables Consequently, AACB releases In advance (by
voorbaaf) and, to the extent required, will take all action to release its secunty nghts created by
this Collateral Agreement with respect to any of the Client's Assets (except for unsettled
Receivables) which Is transferred in accordance with Part A of ihis Collateral Agreement, with
effect as of the tme when such transfer becomes effective

Upon the occurrence of an Event, AACB has the right to withdraw its consent as set out in
clause 3 1 and 3 2 by giving written notice thereof to the Client  AACB acknowledges that its
security right is at all imes dependent on the situation that it has a claim against the client

Further Assurance

The Chent wili, at the request of AACB and at its own expense, take such action and execute
and deliver all further instruments, powers of attorney and decuments as AACB may reasonably
require to perfect, protect, enforce or more fully evidence any securnty nierest granted under
Part A of this Collateral Agreement and the Client hereby irrevocably appoints AACB, for the
benefit of AACB (in het belang van de gevolmachtigde), as its attorney to take any such action
on its behalf

AMS-#396813-v2 Collateral Agreement {Annex 1 to MCA} 2
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42

81

Duration / Continuing Security

Part A of this Collateral Agreement shall remain m full force and effect until the Secured
Obligations have been finally and completely satisfied The pledges created hereunder shall not
cease to exist f the Secured Obligations have only temporanly been sabtisfied

Part A of this Collatera! Agreement shall create a contnuing secunty and no change,
amendment or increase whatsoever In any Annex or Schedule of the Master Clearng
Agreement or the Master Clearing Agreement itself or in any document or agreement related
hereto shall affect the validity of the scope of Part A of this Collateral Agreement or the
obligations which are imposed on the Client pursuant to it

Warranty and Negative Pledge
The Client

warrants to AACB that all Client's Assets furmshed or deposited with AACB by or on behalf of
the Client are, or will be, as the case may be, the sole and beneficial property of the Client free
and clear of any pledge, lien, charge or other encumbrance, or any attachment {beslag) and
that it 1s entitied (bevoegd) to pledge the same, and

undertakes that it will not pledge, assign or otherwise dispose of or create any interest in the
Chent's Assets other than pursuant to Part A of this Callateral Agreement, unless and unti all of
the Secured Obligations shall have been ascertained and repaid or discharged in full

Limitation of Liability

AACB shall have no hability to the Chent for any loss or hability or loss of profit or gain incurred
or suffered by the Client in consequence of any proper exercise by AACB of any nght or
remedy hereunder and any purchase, sale, transaction or other action undertaken by AACB

Waiver

To the extent possible under applicable [aw, the Client hereby irevocably agrees for the benefit
of AACB, whether or not in advance, to wawe {afstand doen van) and not to exercise

to the extent this pledge qualifies as secunty for the Secured Obligattons of a third party, its nght
of first requinng AACB to proceed agamnst or claim payment from any debtor or any other
person or enforce any other nghts inciuding guarantees or secunty betore enforcing the securnty
hereby created as referred to in Section 3 234 NCC,

all other rnights and defences conferred upen 1t by the laws of The Netherlands as debtor and
pledgor, including the nghts and defences contemplated by Section 3 233 NCC (reduction of
value of Chent's Assets) and Section 3 243 § 2, last sentence NCC (clam fer costs made),
Section 3 249 NCC (lossing), Section 3 252 NCC (Mededeling van verkoop) and Sechon 6 52
NCC (suspension) whether or not the Chent disputes the Secured Obhgations,

the nghts and defences contemplated by Section 6 127 (set-off) (except to the extent

that AACB 15 Insolvent, in bankruptcy or recevership or any broadly comparable status or
proceeding) and Section 6 150 (subrogation) NCC

Enforcement

Upon the occurrence of an Event which ts conlinuing and provided that there 1s a default
(verzuim) in the performance of the Secured Obligations, AACB shall be entitled to enforce

AMS-#396813-v2 Caollatersl Agreement (Annex 1 to MCA) 3
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(witwinnen) this nght of pledge in accordance with applicable law The Secured Obligations will
be discharged in @ manner and order to be determined by AACB,

The Chent shall not be entitled to request to the competent injunction court
(voorzierungenrechter) to allow an alternative method of sale, within the meaning of Section
3251 NCC

Financial Collateral

To the extent that the Client's Assets pledged under part A of this Collateral Agreement
constiiute financial collateral - 1 e, "geld of effecten” as referred to in Secton 7 51 under d and
e NCC, Pari A of this Collateral Agreement shall constitute a financial collateral agreement of
pledge {(financiélezekerheidsovereenkomst tot vestging van een pandrechl) The provisions of
the Master Clearing Agreement, Including - but not imited to - clause 21 of the Master Cleanng
Agreement, are part of this Collateral Agreement for the purposes of Section 7 53 paragraph 3
NCC AACB has all the nights that may be conferred to pledgees under Seclion 7 54 NCC

To the extent that the Client's Assets constitute financral collateral, AACB will have the nght to
use or sell such Chent's Assets as referred to 1n Section 7 53 paragraph 1 NCC |f AACE
exercises such a nght, 1t thereby incurs an obligation to replace the used or sold Client's Assets
in accordance with the Master Cleaning Agreement

Upon the occurrence of an Event, AACB shall be entitled to sell or appropriate the Clent's
Assets referred to in clause 9 1 1n accordance with Section 7 54 paragraphs 2 and 3 NCC

Governing Law, Jurisdiction and Election of Domicile
Part A of this Coliateral Agreement shall be governed by the laws of the Netherlands

For the benefit of AACB, the Client irrevecably agrees to submit ali dispules ansing out of or In
connection with Part A of this Collateral Agreement, including disputes relating to the existence
and validity of Part A of this Collateral Agreement, to the exclusive junisdiction of the competent
courts in Amsierdam, the Netherlands AACB i1s entitled to submit the disputes referred to in the
preceding sentence to any court of other competent junisdiction  AACB will take reasonable steps

to avoid pursuing litigation in multiple jurisdictions that could be consohdated into a single case

AMS-#396813-v2 Collateral Agreement (Annex 1 to MCA) 4
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ENGLISH COLLATERAL
Definitions and interpretation

Unless otherwise defined herein or unless the context otherwise requires, terms defined in
Schedule 1 of the Master Clearing Agreement shall have the same meaning when used herein

Where Part B of this Collatera! Agreement imposes an obligation on the Client to do something
if required or requested by AACB, it will do so as soon as practicable after it becomes aware of
the requirement or request

It 15 1ntended that Part B of this Collateral Agreement takes effect as a deed even though AACB
may only execute It only under hand

Where a definition of a type of asset in clause 11 contains a number of categones, each
category will be construed as separate from each other category

The Rights conferred on each Officer of AACB and each Receiver under clauses 12 (Liability
and indemmity) and 13 (Payments) are enforceable by each Officer of AACE and each Receiwver
under the Third Parties Act

No other term of Part B of this Collateral Agreement 18 enforceable under the Third Parties Act
by anyone who (s not a party to Part B of this Collateral Agreement

The parties to Part B of this Collateral Agreement may terminate Part B of this Coltateral
Agreement or vary any of its terms without the consent of any third party

Payment of Secured Obligations

The Client will pay all moneys and discharge all obligations and liabiiues from time to tme
incurred by it under or In connection with the Master Clearing Agreement and/or Part B of this
Collateral Agreement when they become due for payment or discharge

Charges

The charges contained in this clause 3

are given {o AACB,

secure the payment and discharge of the Secured Obligations, and

are given with full fitle guarantee

The Client charges, by way of first fixed charge, all of the Rights which it now has and all of the
Rights which it obtains at any time in the future in

Investments,

the Client Account, and

Recevables,

and in any Rights accruing to, denived from or otherwise connected with them
For the avaidance of doubt, however, no property belonging to the Client shall

be subject to any charge hereunder except while such property 1s within the
direct or indirect possession or control of AACB ar its Associates

AMS-#396813-v2 Collateral Agreement (Annex 1 to MCA) 5




u ABN-AMRO Clearing

33 Subject to the charge given in this clause 3 not being effective, the Chient assigns absolutely all
of the Rights which it now has and all of the Rights which it obtains at any ime in the future In

AMS-#396813-v2 Collateral Agreement (Annex 1 to MCA) 6
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Investments,
the Client Account, and

Recevables

But, for the avaidance of doubt, AACE assigns te Client absclutely all of the Rights which AACB otherwise has
hereunder in the Investments, the Recevables and any and all other property of the Chent upon the transfer or
withdrawal of such property out of the Client Account

4

41

42

51

52

53

61

62

63

64

Set-off

With regard to set-off, the relevant provisians of the Master Clearing Agreement shall apply,
inciuding clause 7 3 thereof

These Rights are in addizion to the security conferred on AACE under Part B of this Collateral
Agreement

Restrictions

Subject to clause 6 4 of Part B of this Collateral Agreement, the Client will ensure that the
restrictions contaned in this clause 5 are complied with unless AACB agrees to the contrary

The Clent will not create or permit to subsist any Secunty over, or in relaton to, any Charged
Asset other than Permitted Secunty

Subject to clause 6 4 of Part B of this Collateral Agreement, there will be no Disposal of any
Charged Assel

Perfection
General action

The Client will, al the request of AACE and at its own expense, lake such action and execute
and deliver all further instruments, pewers of attorney and documents as AACB may reasonably
require to perfect, protect, enforce or more fully ewidence the Secunty Package And the Client
warrants to AACB that ali Charged Assets furmshed or deposited with AACB by or on behalf of
the Client are, or will be, as the case may be, the sole and beneficial property of the Client free
and clear of any pledge, fien, charge or other encumbrance, or any altachment and that it 18
entitled to charge the same

The scope of clause 6 1 15 not limited by the specific provisions of the rest of this clause 6 or by
any other provision of Part B of this Collateral Agreement

Subsequent security

if AACB receives notice that any Secunty has been created over Charged Assets which the
Master Clearing Agreement does not permit to rank in prority to the Secuniy Package, AACB
will be treated as If it had immediately opened a new account for the Clent, and all payments
receved by AACB from the Client will be treated as if they had been credited to the new
account and will not reduce the amount then due from the Client to AACB

AACB's Right of Use

AACB 15 entitled to exercise a nght of use in relation to the Charged Assets provided by the
Client before matunty of the Secured Obligations If AACB exercises such a nght of use, the
Client will have a right against AACB for ihe transfer to the relevant account of securities, cash
or other property of an identical type, nominal value, description and amount to such Charged

AMS-2396813-v2 Collateral Agreement (Annex 1 to MCA) 7




“ ABN-AMRO Clearing

Assets to replace the onginal Charged Assets at the latest on the due date for the performance
of the Secured Oblhgations covered by Part B of this Collateral Agreement or upon the exercise
by the Chient of its nghts under clause 6 5§ of Part B of this Collateral Agreement if earhier

AMS-#396813-v2 Collateral Agreement {Annex 1 16 MCA) 8
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v ABN-AMRO Clearing

Client's right of disposal

At any time which 1s not an Enforcement Time the Client may dispose of (Including
transfer out of the Chient Account) any of the Charged Assets provided that the Chent
shall remain in compliance with the imits set out pursuant to clause 12 of the Master Clearing
Agreement and AACB agrees to release any Charged Assets disposed of in accordance with
this clause 6 5 from any charge created under clause 3 of Part B of this Collateral Agreement,
which release shall be deemed {o be immediate and automatic upon such disposal {even If
AACB must take additional administrative steps to give effect to such release in the public
records)

Financial Collateral

To the extent that the assets charged under Part B of this Collateral Agreement constitute
“financial collateral” and Part B of this Collateral Agreement and the oblgations of the Client
thereunder constitute a “secunty financial collateral arrangement” (in each case for the purpose
of and as defined in the Financial Collateral Arrangements (No 2) Regufation 2003 (S1 2003 No
3226)) AACB shall have the right during an Enforcement Trme to appropriate all or any part of

that financial collateral in or towards the satisfaction of the Secured Obligations The value of
the financial collateral appropriated shall be their Market Value

Enforcement
Time for enforcement

AACB may enforce the Secunty Package at any time which 1s an Enforcement Time or if the
Chent requests AACB to do so

Methods of enforcement
After any time which 1s an Enforcement Time, AACB may enforce the Secunty Package by
appropriating or using the Charged Assets of the Client,

taking possession of, receiving the benefit of or selling the Charged Assets, exercising a nght of
set-off or in any other way it may decide,

subject to the Insolvency Legislation, appointing an Administrator of the Chent,

if permitted to do so by the Insolvency Legislation, appointing an Administrative Receiver of the
Chent,

subject to the Insolvency Legislation, appointing a Specific Recetver of all or part of the Charged
Assets of the Client, or

exercising all or any of the powers, authorities and discretions which are conferred by Pant B of
this Collateral Agreement {either expressly or impledly) m relation to the whole of the Charged
Assets or any part of them without first appointing a Recerver of such property or any part of it
or notwithstanding the appoiniment of a Receiver of such property ar any part of it, and/or

taking any other action it may decide in any junisdiction, other than England and Wales

An Administrator must be appointed in accardance with the Insolvency Legislation

A Receiver must be appointed by an instrument m wnting, and otherwise in accordance with the
Insolvency Legislation

The appointment of a Receiver may be made subject to such imitations as are specified by

AMS-#396813-v2 Collateral Agreement (Annex 1 to MCA) 2]
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“ ABN-AMRO Clearng

76 if at any time there 18 more than one Recewver of all or any part of the Charged Assets, each
such Receiver will have power to act independently of any other, except to the extent that AACB
may specify to the contrary i the document appointing the relevant Recewer

77 Subyect to the Insolvency Legisiation, AACB may from time to tme by witing under its hand
{subject to any requirement for an order of the court in the case of an Admnistrative Receiver)
remove or replace any Recever

78 If reguired by the Insolvency Legislation, an Administrator or Receiver must be a person
qualified to act as an Adminsstrator of Recewver or any company with respect to which he 1s
appointed
Powers on enforcement

79 An Administrator will have the powers given to him by the Insolvency Legislation

710 An Administrative Recelver will have
7101 the powers given to him by the Insolvency Legislation,
7102 the powers given o a mortgagee or a recewver by the Law of Property Act 1925, but without the
restrictions contained in section 103 of that Act, and
7103 in refation to the Charged Assets the power to do, or omit to do, in the name of the Chent,
anything which the Clent itself could have done, cr omitted to do, If the Charged Assets were
not the subject of Security and the Client were not in insclvency proceedings
711 A Specific Recever will have the same powers as an Administrative Receiver in respect of the
assets over which he 1s apponted
712 AACB will, If it enforces the Secunty Package itself, have the same powers as an Administrative
Recewver In respect of the assets which are the subject of the enforcement
713 Except to the extent prowided by law, including any applicable Insolvency Legislation, none of
the powers described In this clause 7 will be affected by an Insolvency Event in relation to the
Chent
Status and remuneration of Receiver
714 A Recelver will be the agent of the Client until the Client goes inte kquidatton  He will have no
authority to act as agent for AACB, evertin the iquidation of the Client
715 AACB may from tme to tme, subject to Section 36 of the Insolvency Act 1986, determine the
remuneration of any Receiver
Thurd parties
716 A person dealing with AACB or with a Recewer I1s entitled to assume, unless it has actual
knowledge to the contrary, that
7161 those persons have the power to do those things which they are purportingto do, and
' 7182 they are exercising thewr powers properly
AMS-#396813-v2 Collateral Agresment {Annex 1 io MCA) 11
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Application of proceeds

All money received by AACB or a Recewver under the powers conferred by Part B of this
Collateral Agreement shall, subject to the payment of any claims to havwng prionty to this
Securty, be applied in the following order of priority

first, in or towards payment of all amounts payable to AACB, any Recewer or ther Officers
under clause 12 (Lrabilify and mdemnity) and all remuneration due to any Receiver under or in
connectien with the Secunity Package,

secondly, in or towards payment of the Secured Obligations in such order as is required by the
Master Clearng Agreement (and, if any of the Secured Obligations are not then payable, by
paymentinto a suspense account until they become payable), and

thirdly, in payment of any surpius to the Chent
Investments

During an Enforcement Time (and alse once the Secunty Package 1s being enforced), AACB will
be entitled to receive all distnbutions in respect of the Client's Investments for application In
accordance with clause B (Application of proceeds) and to exercise all voting and other Rights in
respect of them Otherwise, the Clent will be entlled to recewve those distributions and to
exercise those Rights

Untit a ttme which is an Enforcement Time

all dividends accruing to all or any of the Investments and other distributions paid or payable
shall be paid directly to the Clent, and

all voting nghts attaching to the Investments may be exercised by the Client or, where the
shares have been registered in the name of AACB or its nominee, as the Client may direct in
writing, and AACB and any nominee of AACB In whose name such Investments are registered
shall execute any form of proxy or other document reasonably required tn order for the Clhent to
do s0

The Client will make all payments which from bme to time become due In respect of any of its
investments, and AACB will not in any circumstances incur any Hability in respect of them

General undertakings

The Client will take all steps as are necessary to preserve the value and marketabilty of its
Charged Assets

The Client will notify AACB as soon as it becomes aware of any matter which might reasonably
be expected to have a matenal adverse effect on the Rights of AACB under the Security
Package

Duration of the security

The security created by the Security Package will continue untii the Secured Obligations have
been irrevocably and uncondiionally paid or discharged in full, regardless of any intermediate
payment or discharge in whoele or 1n part

[Intentionally Omitted]

Section 93 of the Law of Property Act 1925 wilt not apply to the Security Package

AMS-#396813-v2 Collateral Agreement (Annex t to MCA) 12
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The perpetuity penod for Part B of this Collateral Agreement 1s the period of 80 years from the
date of Part B of this Collateral Agreement

Liabihty and indemnity

Neither AACB nor a Recewver nor any of theirr Officers will be 1n any way liatle or responsible to
the Client for any loss or hability of any kind ansing from any act or omission by it of any kind
{whether as mortgagee in possession or otherwise) n relation to the Charged Assetls or the
Securty Package, except to the extent caused by its own neglgence, wilful musconduct or
fraud

The Client will, on demand, indemnify each of AACB, a Receiver and therr Officers in respect of
all reasonable costs, expenses, losses or habilities of any kind which any of them may incur or
suffer in connection with

anything done or omitted in the exercise of the powers conferred on any ofthem under Part B of
tius Coltateral Agreement, unless it was caused by any of ther neglgence, fraud or wilful
misconduct,

a clasm of any kind In relation to the Charged Assets made against any of them which would not
have ansen if the Security Package had not been granted and which was not caused by any of
their neghgence, fraud or wilful misconduct

Payments

Subject to clause 21 of the Master Cleanng Agreement and unless specifically agreed otherwise
In wnting and except to the extent that AACB Is insolvent, in bankruptcy or recevership or any
broadly comparable status or proceeding, in which case set-off may be made by the Client, all
payments by the Client under this Collateral Agreement will be made in full, without any set-off or
other deduction

if any tax or other sum must be deducted from any amount payable by the Chent under Part B
this Collateral Agreement, the Client will pay such additonal amounts as are necessary to
ensure that the recipient receives a net amount equal to the full amount t would have received
before such deductions

All amounts payable by the Client under this Collateral Agreement are exclusive of VAT The
Clientwill, in addition, pay any applicable VAT on those amounts

No payment by the Cient (whether under a court order or otherwise} will discharge the
Obligatien of the Client unless and untl AACB has received payment in full in the currency in
which the Obligation 1s denominated [, on conversion into that currency, the amount of the
payment falls shorl of the amount of the Obligation concerned, AACE wili have a separate
cause of action against the Client for the shortfall

[Intenttonally Omitted]
Remedies

The Righis created by Part B of this Coilateral Agreement are m addition fo any other Rights of
AACB against the Client or any other securty provider under any other documentation, the

AMS-#306813-v2 Collateral Agreement {Annex 1 to MCA) 13




142

14 3

15

151

1562

16

161

17
17 1

17 2

173

17 4

175

“ ABN-AMRO Cleaing

general law or otherwise They will not merge with or imit those other Rights, and are not
hmited by them

No faillure by AACB to exercise any Right under Part B of this Collateral Agreement will operate
as a waiver of that Right Nor will a2 single or partial exercise of a Right by AACB preclude its
further exercise

If, at any time, any provision of Part B of this Collateral Agreement 1s or becomes illegal, invahd
or unenforceable In any respect under any law of any jurisdiction, neither the legality, vahdity or
enforceability of the remaining provisions nor the legality, valdity or enforceability of that
provision In any cother respect or under the law of any other jurnsdiction will be affected or
impaired In any way

Power of attorney

The Client, by way of secunty, irevocably appoints each of AACB and any Recetver severally to
be its attorney

to do anything which the Client s obliged to do under Part 8 of this Collateral Agreement, and

to exercise any of the Rights conferred on the attorney by Part B of this Collateral Agreement or
by law

Notices

Clause 23 5 of the Master Clearing Agreement applies to this Collateral Agreement as if set out
herein

Law and jurisdiction
Par B of this Collateral Agreement 1s governed by English taw

The courts of England have exclusive junsdiction to seftle any dispute ansing out of or in
connection with Part B of this Coliateral Agreement (including a dispute regarding the existence,
validity or termination of Part B of this Collateral Agreement) (a Dispute) The parties agree that
the courts of England are the most appropniate and convenient courts to settle Disputes and,
accordingly, that they will not argue to the contrary

Clause 17 21s for the benefit of AACB only As a result, AACB will not be prevented from taking
proceedings relating to a Dispute in any other courts with junisdichon To the extent allowed by
law, AACB may take concurrent proceedings in any number of junisdichons

[The Client agrees to receive process issued out of the English courts in connection with Part B
of this Collateral Agreement at its registered office from tme to time, currently at [***, United
Kingdom] ] [The Chent wrevocably appomts [***] to receive on its behalf process issued out at
the English ¢ourts in connection with Part B of this Collateral Agreement |

If [a UK office] [the appointment of the process agent set out 1 clause 17 4] 1s terminated for
any reason, the Clent will appomt a [new] process agent and will ensure that the agent notifies
AACB of its acceptance of appointment

IN WITNESS whereof, Part B of this Collateral Agreement has been executed as a deed on the
date stated at the beginning this Collateral Agreement

AMS#396813-v2 Collateral Agreemant (Annex 1 to MCA) 14
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o SINGAPORE COLLATERAL

1 Definitions and interpretation

11 Definihons

111 In Part C of this Collaterat Agreement

(a) “Account Bank” means AACB or such other bank acceptable to AACB with which the

Custodian Account and the Margin Account 1s maintained from lime to bime

{b) “CDP Scripless Securities” means the book entry securities as defined in the

Companies Act

{c) "Clearance System" means any clearng system, clearng agency, clearing house,

participant, central counterparty, settlement system, financial intermechary or depository

used n connection with trades or any nominee or agent of the feregoing and includes,

without Iimitation, the Depository and any other clearance system or other person that

may from time to ime be used in connection with the Master Clearning Agreement

(d) “Singapore Client Assets" means

()] Recevables, and

() all other mones, investments, funds, nstruments, documents of title to propery

and all other present and future assets of the Client of any nature which may at

any time be (eiiher individually or jointly with others)

(A)

(B)

©

©)

(E)

in the possession or contral of AACB or a Custodian, ncluding by way of
deposit, margin or transfer of title by way of securnity,

carried In the books of AACB or a Custodian for any purpose, including
custody or safe keeping,

deposited by AACB or a Custodian by way of brokerage, revenue or proftt
earned by the Client,

collected or subject to collecton by AACB or a Custodian by way of
brokerage, revenue o7 profit earned by the Client,

held to the order and/or direction of AACB or a Custodian, and/or

AMS-#396813-v2 Collateral Agreement {Annex 1 to MCA) 15
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(F) held i any custodian account (including, without Iimiation, an omnibus
custadian account), whether or not in the name of AACB, wherever
lacated, by AACB or a Custodian,

In each case, directly or indirectly, for the benefit of the Client and including, without
hmitation, all Related Rights For the avoidance of doubt, Singapore Client Assets does

not include any property belonging to the Chent except while such property 1s within the
direct or indirect possession or control of AACB or 1ts Associates but Singapore Client
Assets will include any Chent Assets for which AACB or its Assoclates have directly or
indirectly facilitated, financed andfor cleared whether through a third party or

otherwise

“Companies Act” means Companies Act, Chapter 50 of Singapore

“Conveyancing and Law of Property Act” means Conveyancing and Law of Property
Act, Chapter 61 of Singapore

*Credit Balance™ means the debt represented by the balance for the tme being and
from tme to time standing to the credit of and any sums which are from time to time
deposited in each Custodian Account, together with all interest accruing from time to
time n respect of such sums

“Currency of Account’” means the currency In which the relevant indebtedness s
denominated or, if different, payable

“Custodian” means AACB or any other custodian approved by AACB

“Custodian Account™ means each account maintained from time to tme by AACB, a
Custodian or any nominee of the foregoing for holding all money received from the
Clent or any other person for the account of the Client under the Master Clearing
Agreement at such branch of the Account Bank as AACB may from tme to tme
approve

*Depository” means The Central Depository (Pte) Limited and its successors and
assigns

“Designated Account” means all the sub-account{s) maintained or to be maintained by
the Chent with AACB in respect of securities kept or maintained with the Depository and
designated for the purposes of this Charge to be charged under ¢or pursuant to Clause 3
{Creation of Security)

*Dispose” means to make or agree io make any sale, conveyance, assignment,
Collateral Agreement (Annex 1 to MCA) 16
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exchange, transfer, concesston, loan, lease, surrender of lease, tenancy, licence, direct
or indirect reservation, waiver, compromise, release, dealing with or in or granting of
any option, nght of first refusal or other right or interest of whatsoever nature or any
other disposition whatsoever (including, without tmitation, pursuantto any compulsory
purchase orden) and includes any agreement for any of the same and "Disposals” shall
be construed accerdingly

"Finance Document' means the Master Clearing Agreement, Pait C of this Collateral
Agreement, any document entered into by the Client in connection with the Master
Cleanng Agreement and any other document designated as such by AACB

“Margin Account” means the account mamntained from time to time by AACB with any
entity including, without imitation, such branch of the Account Bank as AACB may from
time to tme approve, for holding all money or other assets to be provided to AACB as
collateral under Clause 7 2 1 of the Master Cleanng Agreement

“Margin Balance® means the debt represented by the balance for the time being and
from time o time standing to the credit of and any sums which are from ttme to time
deposited In the Margin Accourt, together with all interest accruing from time to time in
respect of such sums

“Nomunee” means any nominee as AACB may from time to ime specify

“Singapore Receiver" means a recever and manager or (if AACB so specifies in the
relevant appointment) a recewer, In either case, appointed under Part C of this
Collateral Agreement

“Related Rughts" means all rights, title, benefits or interest from time to time dernved
from all or any Singapore Chent Assets including, without hmitation

(1) all distnbutions, dividends and other monles dernved from any Singapore Chent
Assets,

() all income, nghts, and benefits attaching to or ansing out of any Singapore Chent
Assels,

() all nghts, monies or property accruing or offered at any time by way of
redemption, bonus, re-issue, substiution, preference, exchange, option,
conversion or otherwise of or In respect of any Singapore Chent Assets or
derivatives thereof or property exchanged for any Singapore Client Assets or
derivatives therecf,

(v} all nghts, options, interest, benefits and claims of any nature whatscever 1n or in
Collateral Agreement (Annex 1 to MCA} 17
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respect of, any Singapore Chent Assets together with all certificates of interest or
parbcipation in, temporary or intenm cerhficates for, or receipt for, such Singapore
Chent Assets and any other instruments relating thereto,

AMS-#396813-v2 Collaleral Agreement (Annex 1 to MCA) 18
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(v} any of the foregoing which 15 not conshtuted, ewidenced or represented by a
cerbficate or other document but by an entry in the books or other records of the
Issuer, a trustee or other fiduciary thereof, or a Clearance System,

(v) any nght to delivery of any Singapore Client Assets which anse in connection
with

(A} the Singapore Clent Assets or any of them beng transferred 1o a
Clearance System, or

(B} any interest in or to the Singapore Clent Assets or any of them being
acquired while those Singapore Chent Assets are n a Clearance System or
held through a Clearance System, and

(vi) all other nghts, title, benefits and interests now or in the future accruing to the
Chent as a result of any Singapore Client Assets bemng held in a Clearance
System

(t) “Secunty Period” means the penod beginning on the date of Part C of this Collateral
Agreement and ending on the date on which all the Secured Obligations have been
unconditionally and imevocably paid and discharged in full

(u) "Singapore Charged Assets” means, depending on the context, ali or any of the
assets charged by the Client under, or otherwise secured or intended to be secured by,
Part C of this Coliateral Agreement

) “Title Documents” means, in respect of any Singapore Charged Asset, the certificate
representing such Singapore Charged Asset and all other documents of title to such
Singapore Charged Asset evidencing ownership of such Singapore Charged Asset Of

any)
12 Construction

121 Unless otherwise defined herein or unless the context otherwise requires, terms defined n
Schedule 1 of the Master Cleanng Agreement shall have the same meaningwhen used herein

122 In Part C of this Collateral Agreement, unless the contrary intention appears, any reference to (a)

an “amendment” includes a supplement, novation or re-enactmentand “amended” is to
be construed accordingly,
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(b) the “assets” of any person shall include the undertaking, property, revenues, nghts and
assets (present and future) of whatsoever nature of such person,

(c) ‘authonsation” includes an authonsation, consent, approval, resolution, lcence,
exemption, fiing or registration,

() a "Clause” or a "Schedule” or other provisions are, unless otherwise provided, to
clauses, schedules and provisions of Part C of this Collaterat Agreement,

(e} ‘indebtedness” includes any obligation (whether incurred as principal or as surety) for
the payment or repayment of money,

(N *person” includes any individual, company, unincorporated association or body of
persons (including a partnership, joint venture or consortrum), government, state,
agency, International organisation or other enbity,

{Q) a ‘regulation” includes any regulation, rule, treaty, official directive, request or guideline
(whether or not having the force of faw) of any governmental body, agency, department
or regulatory, self-regulatory or other authonty or organisation, and

(h) a “currency” 15 a reference to the lawful currency for the time being of the relevant
country

The singular includes the plural and vice versa

References in Part C of this Collateral Agreement to laws, statutes andlor statutory provisions
shall be construed as refernng to such laws, statutes and/or statutory provisions as respectively
replaced, amended, extended, consolidated or re-enacted from time to time and shall include
any order, regulation, mstrument or other subordinate legisiation made under the relevant law,
statute and/or statutory provision

References in Part C of this Collateral Agreement to a Finance Document or any another
document 1s a reference to that Finance Document or other document as amended, varied,
supplemented, substituted, novated or assigned

References In Part C of this Coliateral Agreement to any party to Part C of this Collateral
Agreement or any other documenl or arrangement includes thai party's executors,
administrators, permitted substitutes, permitted successors and permitted assigns

The Index to and the headings in Part C of this Collateral Agreement are for convenience only
and are to be ignored in constructing Part C of this Collateral Agreement
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if AACB considers that an amount paid to it 1s capable of being avoided crotherwise set aside
on the hquidation or other insolvency proceedings or process of the payer or otherwise, then
that amount will not be considered to have been wrevocably paid for the purposes of Part C of
this Collateral Agreement

Unless the context otherwise requires, a reference to a Singapore Charged Asset includes the
proceeds of sale of that Singapore Charged Asset, but only while such preceeds are in AACB’s
accounts or the Client Account

Successors and Assigns

References to a person shall include, where the context permits, references to their respective
successors, transferees and assigns, whether immedrate or denvative

Third Party Rights

Unless expressly provided to the contrary In Part C of this Collateral Agreement, a person who
1s not a party to this Part C of this Collateral Agreement has no nght underthe Contracts {Rights
of Third Parties) Act, Chapter 53B of Singapore to enforce or to enjoy the benefit of any term of
Part C of this Collateral Agreement

Notwithstanding any term of Part C of this Collateral Agreement, the consent of any third party
18 not required for any varation (including any release or compromise of any hakility under) or
termination of Part C of this Collateral Agreement

Payment of Secured Obligations

The Chent covenants 1n favour of AACB that it will pay and discharge the Secured Obligations
when they fall due Each part of the Secured Obligations shall, in the absence of express wntten
agreement by AACB 1o the contrary, be due and payable to AACB upen demand In accordance
wilh the terms and conditions of the Finance Document

Creation of Secunity

General

All Security created under Part C of this Collateral Agreement
is created in favour of AACB,
secure the payment and discharge of all the Secured Obligations, and

shall be continuing and will extend to the ultimate balance of all the Secured Obhgations {until
such time as all outstanding Secured Obligations have been unconditienally and irmevocably
discharged in full) regardless of any intermediate payment or discharge In whole or in part
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Charge

The Client as beneficial owner hereby

(a)

(b)

()

charges 1n favour of AACB with the intent that it shall take effect by way of first fixed
charge, and assigns absolutely to AACB all its nghts, benefits, title and interest 1n and to
all Singapore Chent Assets,

agrees to create a statutory secunty interest over all and any of the CODP Scripless
Secunties, either by way of assignment or charge (as AACB may from time to time direct),
in any form from ttme to time prescribed by the Companies Act and/or the Companies
{Central Depository System) Regulations 1993, as amended from time to time, for
effecting an assignment, a charge or otherwise (the “Prescribed Forms™) as the Chent,
any nominee, agent or attorney (as the case may be) may now or will at any tme and
from time to time execute in favour of AACB,

charges and/or assigns and agrees to assign absolutely in favour of AACE all of the
Client's rights, benefits, titie and interestin and to

()  all the CDP Scripless Securities (other than the CDP Scripless Securities assigned
or charged pursuant to paragraph (b} of Clause 321 apove) and any other
Singapore Clent Asset which are at any time and from time to time held in the
Designated Account,

(y  all the CDP Scnpless Secunties (other than the CDP Scripless Securiies assigned
or charged pursuant to paragraph (b) of Clause 32 1 above) and any other
Singapore Client Assets which have been transferred from the Client’s sub-account
to AACB's sub-account with the Custodian and are held in AACB's sub-account with
the Custodian,

{m) any other Singapore Chent Assets (ncluding, without hmistion, ail book entry
government securities and all secunities held by any Clearance System or central
depository on behalf of or for the Clent's account or the account of the Clent's
nominee) which are now or at any tme after the date of Part C of this Collateral
Agreement from time to time transferred to any Custodian or any Nominge and/or
held to the order of AACB or for AACB's benefit whether by any Nominee or any
Custodian or otherwise, and

(v) all actions, clams and rnghts against any central depository, depository agent,
settlement system or clearing house or member of any central depasitory in
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connection with such CDP Scnpless Securities and other Singapore Client Assets,
and

charges in favour of AACB with the intent that it shall take effect by way of first fixed
charge, and assigns and agrees to assign absolutely in favour of AACB all of the Client's
present and future rights, benefits, titte and interest in and to all Credit Balance and the
Margin Balance

The Securty created by Part C of this Collateral Agreement shali affect, and the Singapore

Charged Assets shall include, without limitatian

(a)

(b)

{©)

(d)

all dwidends, interest or other distributions paid or payable on any of the Singapore
Charged Assets,

all Singapore Client Assets, stocks, shares and other securties, CDP Scripless Securities
and all other secunties (together with all dividends paid or payable therean), interest,
allotments, accretions, offers, entitiements, advantages, rights, moneys or other property
paid, distnbuted, accruing or offered at any tme (by way of dividend, conversion, bonus,
benefit, allotment, redemption, nghls, preference, option, distnbubion, warrant or
otherwtse) on, to or in respect of or in substitution for any of the Singapare Charged
Assets,

the proceeds of sale and redemption and any payment or receipt of, on, or :n respect of
any of the Singapore Charged Assets, and

all nghts aganst any central depostory, depository agent, settlement system or clearing
house or member of any central depository in connection with such Singapore Charged
Assets, and In each case, whether 1n bearer, registered or global form and whether the
same is evidenced or represented by scrips, certificates or other documents of ttle or
documents evidencing htle are, for ime being or from time to time, deposited with or held
by a central depository or depository agent (including AACB's affiliates), settlement
system and/or clearing house or member of any central depository in connection with
such Singapore Charged Assets or whether transactions involving or in respect of such
securties are effected by electromic andfor paper-hased book entry system and not by
way of instrument or otherwise

If insofar as the charge created pursuant to this Clause 3 shall be ineffectve as a fixed charge
for any reason, then such charge shall take effect as a first floating charge, AACB shall have the
discretion and power at all tmes to decide on whether or not and when to proceed with the

procuring of the registration of any or all of the Singapore Charged Assets in the name of

AACB, any Custodian or any Nominee (including, without prejudice to the generality of the

AMS-#396813-v2 Collateral Agreement (Annex 1 to MCA) 23




324

325

326

41

411

“ ABR-AMRO Clearing

foregoing, power to deliver andfor withdraw the Singapore Charged Assets or any of them to
and/or from any depository) and all the Singapore Charged Assets shall be continuing secunty
for the Secured Obligations whether or not the Singapore Charged Assets have been so
registered and notwithstandng that the same may not be registered i the name of AACB, any
Custodian or any Nominee

AACB may convert the floating charge created by Clause 3.2.3 over all or any of the Singapore
Charged Assets Into a fixed charge by notice to the Client specifying the relevant Singapore
Charged Assets (elther generally or specifically), if

(a) the Security created by Part C of this Collateral Agreement has become enforceable
under Clause 6 1 (Evenls leading to the Secunty created by Pait C of tius Collateral
Agreement becoming enforceable), or

{b) AACB reasonably considers the Singapore Charged Assets to be in danger of being
seized or sold under any form of distress, attachment, execubion or other legal process or
to be otherwise in jeopardy

Notwithstanding anything expressed or implied in Part C of this Collateral Agreement, if the Client
creates or atlempts to create any Security over all or any of the Singapore Charged Assets which
are the subject of a floating charge without the prior writlen consent of AACB or If any person
jevies or attempts to levy any distress, execution, sequestration or other process or does or
attempts to do any diigence in execution against any of the Singapore Charged Assets which are
the subject of a floating charge, the floating charge created by Clause 3 2.3 over the property or
asset concerned shall thereupon automatically and immediately without notice be converted into
a fixed charge

The Clent's nghts to deal with any Singapore Charged Assets shal automatcally and
immediately cease upon that Singapore Charged Assets becoming or purporting to become the
subject of a fixed charge under Clause 3 24 or 3 2 5 above

Voting Rights and Dividends

So long as the Securty created by Part C of this Collateral Agreement has not become
enforceable under Clause 6 1 (Events leading to the Secunty created by Fert C of this Collateral
Agreement becoming enforceable), the Client shall be entitled to

receive and retain all dividends, interest and other monies ansing from the Singapore Charged
Assets which are due and payable to it under the Master Clearing Agreement, and

exercise, or refrain from exercising any voting and other nghts (f any) pertaning to the
Singapore Charged Assets provided that no such exercise shall release or otherwise adversely
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affect the Secunty created by Part C of thus Collateral Agreement or the nghts and remedies of
AACB contemplated by Part C of thus Collateral Agreement

At any time after the Securnty created by Part C of thus Collateral Agreement has become
enforceable under Clause 6 1 (Events leading to the Security created by Part C of this Collateral
Agreement becoming enforceable) and without any further consent or authorily on the part of
the Clhient, AACB may exercise at its discretion (in the name of the Clent or otherwise) in
respect of any of the Singapore Charged Assets any voting nghts and all powers or rights which
may be exercised by the person or persons in whose name or names the Singapore Charged
Assets are registered or who s the holder or bearer of them

The Client shall, if requested by AACB, from time to hme, promptly execute and deliver to AACB
dividend and interest mandates in respect of the Singapore Charged Assets in form and
substance satisfactory to 1t and take all such other actions and steps as AACB may consider
necessary to enable it to exercise the benefit of any such dividend or interest mandate

Representations, Warranties and Covenants

The Client represents and warrants to AACB and undertakes with AACB as follows
Nature of secunty

To the best of Client's knowledge, Part C of this Collateral Agreement creates the Secunty
over the Singapore Charged Assets conlemplated by Clause 3 2 (Charge) and s not liable to
be amended or otherwise set aside on the liquidation of the Client or as a result of any other
insolvency proceedings or process against the Client or its assets or otherwise

Ownershlp in the Singapore Charged Assets

The Singapore Charged Assets are beneficially owned by the Client and shall be free from any
Secunty (other than the Security created pursuant to ttus Collateral Agreement) until the dale
the Secunty created by Part C of this Collateral Agreement s released in accordance with
Clause 16 (Reloass) below, unless expressly disclosed to AACB in wniting fo the contrary before
the date of this Collateral Agreement

Restnctions
The Chent shall not, without prior consent of AACB, at any ime dunng the Security Penod

create or attempt to create or permit to subsist any Securnity, third party interest or claim tn or
over the Singapore Charged Assets other than pursuant to Part C of this Collateral Agreement
or as otherwise contemplated by the Finance Documents,
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permit any person to be registered as holder of any Singapore Charged Assets other than
pursuant to Part C of this Collateral Agreement or as otherwise contemplaled by the Finance
Documents,

sell, transfer, withdraw or otherwise Dispose of any Singapore Charged Assets or attempt or
agree so to do or grant or agree to grant any option in respect of all or any of its nght, ttle,
interest in and to the Singapore Charged Assets other than pursuant to Part C of this Collateral
Agreement or as otherwise contemplated by the Finance Documents

withdraw or attempt to withdraw any sums from a Custodian Account andior the Margin Account
other than pursuant to Part C of this Collateral Agreement or as otherwise contemplated by the
Finance Documents, or

close or otherwise terminate, or procure the closure or termination of, any Custodian Account
and/or the Margin Account

Vahdity of Singapore Charged Assets

The Client has, and will procure to be, maintained in full force and effect all requisite consents
and approval for granting each Secunty created or contemplated by Part C of this Collateral
Agreement in or over the Singapore Charged Assets as secunity for the Secured Obligations

Authonty to be given to AACB

The Client rrevocably and unconditionally authonses AACB at the nisk, cost and expense of the
Client to deliver, transfer or deposit from time to time all or any of the Singapore Charged
Assels to or with any Nominee and to enter into and execute such document or agreement in
respect of the appoimntment of such Nominee for the provision of nominee, custodian or other
related services in respect of the Singapore Charged Assets as AACB may from time to time
reasonably requre  AACB shall not be responsible for the negligence or misconduct of any
Nominee selected by AACB 1n good faith

Payment of fees and charges
The Chent shall promptly pay
(a) all calls, and

(o) any other monies which 1t may be to pay,
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unconditionally authonises AACB to debit any of s accounts io make such payments on its
behalf If it fails to do so promptly

The Chent shall pay, or procure to be paud, on demand all reasonable costs and expenses as
AACB andfor any Nominee(s) may from tme to tme prescnbe, n relaton to any
custodian, nominee or other related services and undertakes to mdemnify on demand AACE
andfor any Nominee(s) against all reasonable costs, expenses, liabiites, actions, suts and
proceedings of any nature which may be reasonably iaken, incurred or made against AACB
and/or any Nominee(s) arising directly or indirectly from the provision of any such services or by
reason of or In connection with anything done or omitted to be done or permitted to anse
In relation thereto  Any such amount due or owing to AACB and/or any Nominee(s) are to be
secured by Part C of this Collateral Agreement

Singapore Charged Assets

For the purpose of creating and perfecting the secunty over the Singapore Charged Assets
charged and/or assigned pursuant to Clause 3 (Creation of Securtty) above, the Client hereby
undertakes to AACB that immediately after the execution and delivery of Part C of this Collateral
Agreement (or, as the case may be, each future occasion on which the Clent becomes
beneficially enttled to any other Singapore Charged Assets, whether by subscription, purchase
or otherwise), it will (unless it has already done so or unless there are no physical noles andfor
certificates in respect of these Singapore Charged Assets) deliver or cause to be delivered to
AACB, contract notes and certificates for the Singapore Charged Assets together with transfers
relating thereto executed in blank by the persons named therein as the registered holders
thereof or certificates for Singapore Charged Assets in the name of AACB or as AACB may
require, any Nominee or any Custodian, or such other documents as AACB may require

CDP Scripless Secunties

For the purpose of creating and perfecting the statutory security inferest over the COP Scripless
Secunties charged and assigned pursuant to paragraph (b) of Clause 321 above, the Clent
hereby

further undertakes to AACB that
(a) it shall open a sub-account with the Custodian, and

(b) it shall execute andfor shall procure the executon for and on its behalf of, such
Prescribed Forms or such other documents (in blank ar otherwise}, in such form and in
favour of such person as AACB may direct,
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by way of secunty irrevocably appoints AACB on its behalf and in its name or otherwise, to
execute all such Prescribed Forms and to do all acts i relaton to such CDP Scripless
Securities as 1t agent, and

ratifies and confirms all that AACB shall appropriately do or cause to be done 1n respect of such
Prescnbed Forms andfor such CDP Scripless Securiies

Any Other Singapora Charged Assets

For the purpose of taking Secunty Interest over and creating and perfecing Secunty Interest
over the Client's rights, benefits, titte and interest in and to the COP Scripiess Secunties and any
other securnities and AACB's rights against any Clearance System, central depository, depository
agent, settlement sysiem, clearing house or member of any central depostory in connecton with
such CDP Scrpless Securiies and other secunbies assigned and/or charged pursuant to
paragraph (b} of Clause 3 2 1 above, the Client hereby further undertakes to AACB that

it shall open
(a) the Designated Account, and

(b) such other secuntes account with such central deposilory or depository agent as may
be required by AACB and with whom the Client mamtains any securities account In
respect of such CDP Scripless Securities and any other secunties,

it shall, or shal! procure each Custodian to execute such security documents as AACB may from
time to time require,

each Nominee and each Custodian is and will at all tmes be authonsed to execute all such
secunty documents and to do all acts in relation to such CDP Scripless Securities and other
secunhes as its agent,

it shall ratify and confirm and undertake that all that each Nominee and each Custodian shall do or
cause to be done in respect of such secunty documents and/or such CDP Scripless
Secunttes and other secunties and/or as instructed by AACB,

it shall sign and deliver to the relevant Nominee or Custodian or such central depository or
depository agent with whom it maintains any sub-account or secunties account In respect of such
CDP Scnpless Secunties and other secunties or who maintains any such sub-account or securiies
account on its behalf or for its benefit, a notice of charge or assignment (in such form as AACB
may require) It respect of its rights, benefits, title and interest m and to such CDP Scripless
Secunties and other secunties and nghts against that Nominee or Custodian, such central
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depository or depository agent in connection with such CDP Scripless Securtties and other
secunttes and shall, § required by AACB procure that Nominee or Custodian, such central
depository or depositary agent to deliver to AACB an acknowledgement of such notice in such form
as AACB may require,

it shall rrevocably direct and procure or cause to be diected (f required by AACB, by signing
and delvering a letter of authonsation in such form as AACB may require} each Nominee and
each Custodian or any central depository or depository agent with whom it or any of any
nominees maintam any sub-account or securtties account to act in accordance with the directions
of AACB in respect of such CDP Scnpless Secunties and cther secunties, and

it shall, as and when directed by or on behalf of AACB, transfer, authonse and procure the
transfer of such CDP Scripless Secunties and other securiies from its sub-account with any
Custodian to AACB's sub-account with a Nominee or Custodian and other secunties from any
sub-account or secunties account opened or maintained by it or any of any nominees with any
central depository or depository agent to any sub-account or secuntes account maintained with
any central depository or depository agent, settlement system or clearing house as may be
notified by or on behalf of AACB

Cash Balance

It shall sign and deliver to the Account Bank, a notice of charge or assignment (in such form as
AACB may require) in respect of its nghts, benefits, title and interest In and to each Custodian
Account and the Margin Account and shall, if required by AACB, pracure the Account Bank to
deliver to AACB an acknowledgement of such notice in such form as AACB may require

AACB’s entitfement to deal with the Singapore Charged Assets

AACB and each Nominee shall be entitied (but shall not be obliged), at the cost and expense of
the Client, to deal with all or any of the Singapore Charged Assets in any way as AACB may in
its absolute discretion think fit including, without limitation

(a} taling up such right of new 1ssues of stocks, shares, warrants, unis or other secunties
comprised in the Singapore Charged Assets or to sell such nights or to renounce the
same as AACB andfor any Nominee may in itsfithewr absolute discretion determine, any
money expended by AACB shall accrue nterest at the rate set out in Clause 83
(Intersst) of the Master Cleanng Agreement and be payable upon demand and, unti
payment, shall be secured by Part C of this Collateral Agreement,

(b) Exchanging the Singapore Charged Assets in interm or ternporary form for securties in
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definitive form,

requesting payment of, collectng and giving vahd receipt for al monies, interest,
dividends, bonuses, and other payment or distnbutions 1n respect of the Singapore
Charged Assets or any part thereof and where appropriate, In any currency as AACB
may think fit,

collecting and giving vahd receipt for montes which are payable in respect of, or new
certificates and all other Title Documents relating to, all shares, right, options, warrants,
units, debentures or other securities issued in respect of the Singapore Charged
Assets,

surrendering the Singapore Charged Assets against receipt of the monies payable in
respecl thereof at matunty or on redemption if called pror to maturty, provided that
where the Singapore Charged Assets or any part thereof are called on redemption prior
to maturity, AACB shall have no duty or responsibility to present the Singapore Charged
Assets for redemplion unless, after the call is made, the Client requests AACB in writing
soto do,

to comply in the discretion of AACB or any Nominee with the provisions of any law or
regulation now or hereafier in force which purport to iImpose on a holder of any or all of
the Singapore Charged Assets a duty to take or refrain from taking any achon In
connection with any or all of the Singapore Charged Assets or payments or disinbutions
or moneys payable in respect of any or al! of the Singapore Charged Assets, or to do or
refrain from doing any act as AACB or any Nominee may consider necessary or
desirable, and

to deal generally with the share registrars and the companies by which the Singapaore
Chargec Assets or any of them were issued

5112 AACB, each Custodan and each Nominee Is duly authonsed to exercise any rights or satisfy

any clatms or labililes ansing from or in respect of the holding of the Singapeore Charged

Assets
think fit

as AACB, each Custodian or each Nominee, as the case may be, may in its discretion
without consulting the Client or any other person and neither AACB, any Custodian nor

any Nominee shall be under any liability to account for any loss or damage occasioned by the

exerose of such nghts or the failure to do so, and the Client will indemnify AACB, each

Custodian and each Nonunee agamst any loss suffered, ansing from or n connection with the

exercise of such nghts or satisfaction of any such claims or habilities

512 Holding of Singapore Charged Assets
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AACB may hold all or any of the Singapore Charged Assets in any of its branches or offices or
with any correspondents in Singapore or elsewhere and all the Singapore Charged Assets shall
be held at the expense, nsk and responsibility of the Client, subject to AACB's liability for its own
gross neghgence and intentional misconduct

Other obligations in respect of the Singapore Charged Assets

Part C of this Collateral Agreement constitutes and will contnue to constitute valid and
legally binding and enforceable obligations of the Client

The Chent shall promptly copy to AACE and comply with all requests for Information which s
within 1ts knowledge and which are made under any applicable law or any similar provision
contained in any articles of association or other constitutional document relating to any of the
Singapore Charged Assets

The Singapore Charged Assets now or hereafter delivered to or deposited with AACB,
any Custodian or any Nominee will be held by AACB, that Custedian or that Nominee, as the
case may be, at the sole nisk of the Client as regards any laws, ordinances, guidelines and/or
regulabons

The Chent shall, when so directed by AACB, any Custodian or any Nominee, take possession of
and collect the scnps and documents relating to alt or any of the Singapore Charged Assets
and/or the Singapore Charged Assets and/or cause to be withdrawn from the Clearance System
new certificates andfor, at AACB's opton, old cerificates in respect of all or any of
the Singapore Charged Assets and/or cause all or any of the Singapore Charged Assets to be
deposited into the Clearance System, as AACB may determing in its ebsolute discretion and
in each case at the cest and nsk of the Client

AACB 15 not obhged to

(a) perform any obhgation of the
Client,

(b) make any payment, or to make any enquiry as fo the nature or sufficiency of any
payment received by it or the Chent, or

{c) present or file any claim or take any other action to collect or enforce the payment of
any amount to which it may be entitled under Part C of this Collateral Agreement

Top-up

The Client shall promptly upon request of AACB provide AACB wih sufficient funds or
Singapore Chent Assets (as determined by AACB) as additional Collateral if and to the extent
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an Event arises under Clause 13 1 (Events)

Times for making representations

The representations, warranties and covenants set out in Part C of this Collateral Agreement

(including i this Clause) are made on the date of Part C of this Collateral
Agreement

Unless a representation or a warranty |s expressed to be given at a specific date, each
representation and warranty under Part C of this Collateral Agreement 1s deemed to be
repeated each day by the Client duning the Secunty Period with reference to the facts and
circumstances then existing

All covenants and underiakings by the Client shall remain in force duning the Secunty Penod

When the Security Created by Part C of this Collateral Agreement
Becomes
Enforceable

Events leading to the Security created by Part C of this Collateral Agreement becoming
enforceable

The Secunity created by Part C of thus Collateral Agreement shall become
immediately enforceable if

AACE demands payment or discharge of any of the Secured Obligations in accordance with the
terms of the Finance Documents,

the Client breaches any provision of Part C of this Collateral Agreement or any other Finance

Document,
or

the Client requests AACB to enforce it
Discretion

After the Secunity created by Part C of this Collateral Agreement has become enforceable in
accordance with Clause 6.1 {Eventis leading to the Secunty created by Part C of this Collateral
Agreement becoming enforceable), AACB may enforce all or any part of its powers under Pari
C of this Collateral Agreement, provided however that AACB shall not be required to exercise
any nghts, powers or remedies that AACB reasonably believes may expose it to any habiities or
1s contrary to Part C of this Collateral Agreement or law

Section 21

Section 21 of the Conveyancing and Law of Properly Act shall not apply to Part C of this
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Power of Sale
AACB may exercise the power of sale conferred on mortgagees by the Conveyancing and Law
of Property Act {as varied and extended by Part C of this Collateral Agreement) free from the
restrictions impesed by Section 25 thereof

Statutory Powers

The powers conferred by Part C of this Collateral Agreement in relalon to the Singapore
Charged Assets or any part thereof on AACE shall be 1n addition to and not in substitution for
the powers conferred on mortgagees under the Conveyancing and Law of Property Act which
shall apply to the security created by Part C of this Collateral Agreement except insofar as they
are expressly or implhedly excluded Where there 1s any ambiguity or confiict between the
powers contained n the Conveyancing and Law of Property Act and those conferred by Part C
of this Collateral Agreement as aforesaid or where the powers or protections by Part C of this
Collateral Agreement are more extensive or less restrictive than these prowided by the
Conveyancing and Law of Property Aci, then the terms of Part C of this Coliateral Agreement
shall prevall to the extent permitted by law

Enforcement of Security

Powers of AACB

After the Secunty created by Part C of this Collateral Agreement has become enforceable in
accordance with Clause 6.1 (Events leading to the Secunty crealed by Part C of this Collateral
Agreement becoming enforceable)

the Client's rights (if any) to dea! with the Singapore Charged Assets or any of them shall
automatically and immediately cease and thereafter, any withdrawal from a Custcdian Account,
the Margin Account, the Designated Account or any secunties account shall only be made by
AACB and AACB alone shall be entitled to exercise such rights,

AACB may, without dernand, notice, legal process or any cther action with respect to the Clent

(a) take possession of, collect in, realise, Dispose of, or otherwise deal with any Singapore
Charged Assets or any part thereof, at any time, in any way and at any price which
AACB may deem fit, free and discharged absolutely from all trusts, claims, nterest,
nghts of redemption and equities whatsoever which the Client may have and apply the
net proceeds thereof In accordance with Clause 10 (Appitcation of Proceeds),

(b) register the Singapore Charged Assets in the name of AACB or a Nominee and shall
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have the nght to complete, date and put into effect any document of transfer delivered
to AACB under Clause § 7 (Singapore Charged Assels),
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apply any dividends, interest or other payments which may be recewed or receivable by
AACB or any Nomunee(s) in respect of all or any of the Singapore Charged Assets as
though they were proceeds of sale of such Singapore Charged Assets,

exercise, or cause or permit any Custodian and/or any Nominee to exercise, any
powers or nghts incidental to the ownership of the Singapore Charged Assets or any
part thereof in such manner as 1t may think fit and in particular any veting and/or other
nights attached to any of the Singapore Charged Assets,

settle, adjust, refer to arbitration, compromise and arrange any claimns, accounts,
disputes, questions and demands relating in any way to the Singapore Charged Assets
or any part thereof,

bring, prosecute, enforce, defend and abandon all such actions, suits and proceedings
in relation to the Singapore Charged Assets or any part thereof as may seem to it to be
expedient,

do all such other acts and things as it may consider necessary or deswable for the
realising of the Singapore Charged Assets or any part thereof or incidental or conducive
to any of the matters, powers or authonties conferred on It under or by wvirtue of Part C
of this Coliateral Agreement and o exercise in relgtion to the Singapore Charged
Assets or any part thereof all such powers, authorities and things as it would be capable
of exercising If it were the absolute beneficial owner of the same, and

appropnate and apply the Credit Balance and/or the Margin Balance, 1n whole or in part,
In towards satsfaction of the Secured Oblgations in accordance wath Clause 10
(Apphication of Proceeds), and

713 the Client shall pay to AACB any outstanding Secured Obligations which are not so satisfied or

discharged by the enforcement of the secunty hereby created

7.2 No claim against AACB for loss

The Client shall not have any rnight or ¢claim against AACB n respect of any loss howsoever

ansing out of such Disposal or realisation, and whether or not a belter price could or might have

been obtained on the realisation or Dispasal of the subject matter hereby charged and/or the

Singapore Charged Assets (or any part thereof), by either defermng or advancing the date of

such realisatton or Disposal

73 No lrability as mortgagee in possession
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Neither AACB nor any Singapore Receiver will be liable, by reason of enlering into possession
of the Singapore Charged Assets, to account as mortgagee in possession or for any loss on
realisation or for any default or crmission for which a mortgagee in possession might be hable

Protection of third parties

No person (including a purchaser) dealing with AACB or a Singapore Recelver or its or his
agents will be concerned to enquire

{(a) whether the Secured Ohligattons have become payable,

(b) whether any power which AACB or a Singapore Receiver is purporing to exercise has
become exercisable or 1s being properly exercised,

{c) whether any money remains due under the Master Cleanng Agreement or any other
Finance Document, or

(d) how any money paid to AACE or to that Singapore Receiver s to be applied
Protection to Purchasers

Upon any sale or Disposal of the Singapore Charged Assets or any part thereof which AACB or
any Singapore Recewver shall make or purport to make under the prowvisions of Part C of this
Collateral Agreement, a statement in writing from AACB or any Singapwre Recewver that the
security created by Part C of this Collateral Agreement has become enforceable and that the
power of sale has become exercisable shall be conclusive evidence of the fact in favour of any
purchaser or other person to whom any of the Singapore Charged Assels may be transferred
and such purchaser or other person will take the same free of any rights of the Client The
Clhent undertakes to indemnify AACB or any Singapore Receiver against any claim which may
be made against AACB or any Singapore Recewer by such purchaser or any other person by
reason of any defect in its title to the Singapore Charged Assets Any thid parly referred to i
this Clause 7 5 may enjoy the benefit or enforce the terms of this Clause in accordance with the
provisions of the Contracts (Right of Third Parties) Act, Chapter 53B of Singapore

Contingencies

If the Secunty created by Part C of this Collateral Agreement s enforced at a time when no
amount 1s due under the Master Clearing Agreement or any other Finance Document but at a
time when amounts may or will become due, AACB (or the Singapore Receiver) may pay the
proceeds of any recovenes effected by it into a suspense account
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Singapore Receiver

Appointment of Singapore Receiver

AACB may appoint any one or more persons fo be a Singapore Recewer of all or any part of the
Singapore Charged Assets If

(a) the Secunty created by Part C of this Collateral Agreement has beceme enforceable
under Clause 6 1 (Evenis leading to the Secunty created by Part C of this Collateral
Agreement becoming enforceable), or

(&) a Client so requests AACB in wnting at any time

Any appointment under Clause 8 11 above may be by deed, under seal or in writing under its
hand

Removal

AACE may by wnting under its hand remove any Singapore Receiver appointed by it and may,
whenever it thinks fit, appoint a new Singapore Receiver m the place of any Singapore Receiver
whose appointment may for any reason have terminated

Remuneration

AACB may fix the remuneration of any Singapore Receiver appointed by i, provided that if the
Singapore Recewver 1s appointed upon the Client's request pursuant to paragraph (b) of Clause
8 1.1, such remuneration shall be fixed subject to prior consultation with the Chent

Agent of the Client

A Singapore Receiver will be deemed to be the agent of the Client for all purposes  The Client
alone 15 responsible for the contracts, engagements, acts, omissions, defaults and iosses of a
Singapore Recelver and for labitties incurred by a Singapore Receiver

AACB will not incur any liabilty {(either to a Chent or to any other person) by reason of the
apposntment of a Singapore Receiver or for any other reason

Relatlonship with AACB

To the fullest extent allowed by law, any nght, power or discretion conferred by Part C of this
Collateral Agreement (either expressly or imphedly) or by law on a Singapore Recewer may,
after the Security created by Part C of thuis Collateral Agreement has become enforceable under
Clause 6 1 (Events leading to the Secunity created by Part C of this Collateral Agreement
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becoming enforceable), be exercised by AACB in relalion to any Singapore Charged Asset
without first appointing a Singapore Recewer and notwithstanding the appomntment of a
Singapore Recelver

Powers of Singapore Receiver

General

A Singapore Receiwver has alt of the nghts, powers and discretons set out below in this Clause
in additicn to those conferred {or deemed by Part C of this Collateral Agreement to be
conferred) on it by any law, provided that the Singapore Recewver appomnted pursuant to
paragraph (a) of Clause 811 may not exercise any night under this Clause 9 (Powers of
Singapore Receiver) unless at the time it initiates the exercise of such nights, the Secunty
created by Part C of this Collateral Agreement has become enforceable under Clause 61
(Events leading to the Security created by Part C of this Collatera! Agreement becoming
enforceable)

if there 1s more than one Singapore Recewver holding office at the same tme, each Singapore
Receiver may (unless the document appointing him states otherwise) exercise all of the powers
conferred on a Singapore Receiver under Part C of this Collateral Agreement individually and to
the excluston of any other Singapore Receiver

Possession

A Singapore Receiver may take immediate possession of, get in and collect any Singapore
Charged Asset

Sale of assets

A Singapore Receiver may sell, exchange, convert into money and realise any Swmgapore
Charged Asset by public auction or pnivate contract and generally in any manner and on any
terms which he thinks fit

The consideration for any such transaction may consist of cash, debentures or other obligations,
shares, stock or other valuable consideration and any such consideration may be payable in a
lump sum or by installments spread over any period which he thinks fit

Compromise

A Singapore Receiver may settle, adjust, refer to arbitration, compremsse and arrange any
claim, account, dispute, question or demand with or by any person or relating i any way to any
Singapore Charged Asset
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Legal actions

A Singapore Recelver may bring, prosecute, enforce, defend and abandon any action, suit or
proceedings tn relation to any Singapore Charged Asset which he thinks fit

Receipts

A Singapore Receiver may give a vald receipt for any moneys and execule any assurance or
thing which may be proper or desirable for realising any Singapore Charged Asset

Delegation

A Singapore Recelver may delegate his powers In accordance with Part C of this Collateral
Agreement

Other powers
A Singapore Receiver may

() do all other acts and things which he may constder desirable or necessary for realising
any Singapore Charged Asset or incidental or conducive to any of the nghts, powers or
discretions conferred on a Singapore Recetver under or by viriue of Part C of this
Collateral Agreement or law,

(b) exercise n relation to any Singapore Charged Asset all the powers, authorties and
things which he wou'ld be capable of exercising If he were the absclute beneficial owner
of that Singapore Charged Asset, and

(€) use the name of the Client for any of the above purposes

Application of Proceeds

AACB and the Singapore Recewver shall hold all and any moneys ansing from any sale, calling
in, collection or conversion In respect of any Singapore Charged Asset under the powers
conferred by the Finance Documents upon AACE and the Singapore Receiver and all moneys
received under such powers to apply the same

first, In payment of or provision for all costs, charges, expenses and labilities ncurred in or
about the exercise of such powers or otherwise in refation to the Finance Documents in respect
of any of the Singapore Charged Assets and paymenis made by AACB or the Singapore
Recewver under the provisions contained in the Finance Documents in respect of any of the
Singapore Charged Assets and all remuneration payable to AACB or the Singapore Receiver
under the Finance Documents in respect of any of the Singapore Charged Assets, and
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secondly, In or {owards payment to AACB of all the Secured Obligations,

and the surplus (if any) shall first be applied in payment of subsequent mortgages and charges
(if any) over the Singapore Charged Assets and any balance thereafter shall be paid to AACB
or its assigns or any person authorised by it to give receipts for such moneys

For the purpose of the discharge of any of the Secured Obligations, AACB may convert any
moneys recewed or recovered by AACB from one currency to another, atthe spot rate at which
AACB Is able to purchase the Currency of Account of the relevant Secured Obligations wath the
amount received The obligations of the Chent to pay in the Currency of Account shall only be
satisfied to the extent of the amount of the Currency of Account purchased

Expenses and Indemnity

The Client must

immedtately on demand pay all costs and expenses (including reasonable legal fees and
dishursements) reasonably incurred in connection with the performance or enforcement of Part
C of this Collateral Agreement by AACB, any Singapore Receiver, attomey, manager, agent or
any other person appomnted by the Singapore Recewer under Pant C of this Collateral
Agreement, and

keep each of them indemnified against any failure or defay in paying those costs or expenses

Further Assurances

The Chent must, at its own expense, take whatever action AACB or a Singapore Recelver may
reasonably require for

creating, perfecting or protecting any Secunty intended to be created by Part C of this Collateral
Agreement, or

faciitating the realisation of any Singapore Charged Assets, or the exercise of any nght, power
or discretion exercisable by, AACB or any Singapore Recelver or any of ts delegates or sub-
delegates n respect of any Singapore Charged Asset

This includes

the execution of any transfer, conveyance, assignment or assurance of any property, whether to
AACB, any Custodian or any Nominee(s) or otherwise, or

the giving of any notice, order or direction and the making of any registration,
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which, In any such case, AACB may think expedient

Delegation and Power of Attorney

AACB or any Singapore Receiver may at any time and from time to time delegate by power of
attorney or in any other manner to any person or persons any right, power, authonty or
discretion exercisable by it under Part C of this Collateral Agreement Any such delegation may
be made upeon any term (includng power {0 sub-delegate} which AACB or any Singapore
Receiver may think fit

Neither AACB nor any Singapore Receiwver will be in any way lable or responsible to the Chent
for any loss or liability ansing from any act, default, omission or misconduct on the part of any
delegate or sub-delegate reasonably selected by AACB or the Singapore Receiver (as the case
may be} in good faith Any third party referred to in this Clause 13 may enjoy the benefit or
enforce the terms of this Clause in accordance with the provisions of the Contracts (Rights of
Third Parties) Act, Chapter 538 of Singapore

The Chent, by way of securty, wrevocably and severally appoints AACB, each Singapore
Recewver and any of its delegates or sub-delegates to be its attorney to take any action which
the Chent 15 obliged o take under Part C of this Collateral Agreement, induding under Clause
12 {Further Assurances) The power of attorney hereby created s granted unconditionally and
trrevocably and for value to secure proprielary interests of and the parformance of obligations
owed by the Chent The Client ratifies, confirms and agrees to ratify and confirm all acls or
things which any attorney under this Clause shall do or purport to do in the lawful and proper
exercise of its powers under this Clause (except in the case of neglhgence on the part of such
attorney)

Miscellaneous

Discharges conditional

Where any discharge {whether in respect of the obhigations of the Client or other person or any
security for those oblgations or otherwise) 1s made 1n whole or in part or any arrangement 1s
made on the faith of any payment, secunty or cther disposition which 15 avoided or must be
restored on nsolvency, liquidation, computsory, official management or any other similar
process or otherwise without imitation, the liability of the Client under Part C of this Collateral
Agreement shall continue as if the discharge or arrangement had not occurred

AACB may concede or compromise any claim that any payment, security or other disposition 18
liable to such avaidance or restoration

New Accounts
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The Chent agrees that AACB may open a new account or accounts for the Chent If AACB
receives, or 1S deemed to be affected by, actual or constructive notice of any Secunty affecting
the Singapore Charged Assets or any part thereof or any interest therein

if AACB does not open a new account, unless AACB gives express notice io the contrary to the
Client, AACB shall nevertheless he deemed to have done so at the time when it received or was
deemed to have received such notice

As from that time, subject to any express appropriation by AACB to the contrary, all payments
made by or on behalf of the Clent to AACB wili be credited or be treated as having been
credited to the new account and will not operate to reduce any Secured Chligations outstanding
at the time when it received such notice

Remedies Cumuiative

The nights and remedies of AACB prowvided In Part C of this Collaleral Agreement are in addition
to and not in substitution for any rights or remedies provided by law

Suspense Account

Any proceeds or other money received upon the realisation of the Secunty created by Part C of
this Collateral Agreement may be placed by AACB to the credit of a suspense account with a
view to preserving AACB's nghts to prove for the whole of AACB's claims against the Client in
the event of any proceedings In or analogous to bankruptey, insolvency, winding-up, liguidation,
dissolution or composition or otherwise and for so long as AACB considers appropriate Such
proceeds or other money may also be applied by AACE to such account, obiigation or Liability of
the Client or any part thereof as AACB may in its absolute discrelion from tme to time
conclusively determine having regard to Clause 10 {Application of Proceeds)

Savings Provisions
Continuing Secunty
Subject to Clause 16 {Releases), the Secunty created by Part C of this Collateral Agreement 1s

a2 continuing Secunty and will extend to the ultimate balance of the Secured Obligations,
regardless of any intermediate payment or discharge in whole or in part

Reinstatement

If as a result of insolvency or any similar event, (a) any payment by the Client 1s avoided,
reduced or must be restored or (b) any discharge or arrangement (whether in respect of the
obligations of the Chent or any other person or any security for those obhgations or otherwise) 15
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reduced or must be restored, then

(a) the hability of the Chent and the Securily created by Part C of this Collateral Agreement
shall continue as If the payment, discharge, avoidance or reduction had not occurred,
and

{b} AACB shall be entitled to recover the value or amount of that secunty or payment from
the Client, as f the payment, discharge, avoidance or reduction had not occurred

Waiver of Defences

Neither the obligations of the Client under Part C of this Collateral Agreement nor the Secuniy
created by Part C of this Collateral Agreement will be affected by an act, omission, matter or
thing which, but for this Clause, would reduce, release or prejudice any of its obligations under
any Finance Document or all or any part of the Secunty created by Pat C of this Collateral
Agreement (without imitation and whether or not known to it or AACB) including

any time, walver or consent granted to, or composition with the Client or any other person except if
AACB 1s a party to such agreement,

the release of the Client or any other person under the terms of any composition or arrangement
with any creditor of the Client or any such person except if AACB I1s a party to such agreement,

the taking, vanation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce any nghts against, or security over assets of, the Chent or other
person or any non-presentation or non-observance of any formality or other requirement In
respect of any instrument or any failure to realise the full value of any securly,

any incapacity or lack of power, authonty or legal personality of or dissoiuhon or change in the
members or status of the Client or any other person,

any amendment (however fundamental) or replacement of a Finance Document or any other
document or secunity, except If expressly set forth in such amendment or replacement document
or secunty entered into between the Client and AACB,

any unenforceability, legality or invalidity of any obligation of any person under any Finance

Document or any other document or securly, or

1538

15.4

any insolvency or similar proceedings
Immediate Recourse

The Chent waives any night it may have of first requinng AACB (or any trustee or agent on its
behalf) 1o proceed against or enforce any other nghts or Security or claim payment from any
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person before claiming from the Client under Part C of this Collateral Agreement
Appropriations

Following a breach of the Finance Documents by Chent and until ail the Secured Obligations
have been irevocably paid in full and all facihties which might give nse to the Secured
Obhgations have terminated, AACB (or any trustee or agent on its behalj) may

{(a) refrain from applying or enforcing any other moneys, secunity or nghts held or recewed
by AACE (or any trustee or agent on its behalf) 1n respect of those amounts, or apply
and enforce the same 1in such manner and order as it sees fit (whether agauwnst those
amounts or otherwise) and the Client shall not be entitled to the benefit of the same,
and

(b) hold 1n a suspense account any moneys received from the Client or on account of the
Chent's liability under Part C of this Collateral Agreement

Additional Secunty

The Security created by Part C of this Collateral Agreement 1s in addition to and are not in any
way prejudiced by any other guarantees or security now or subsequently heid by AACB

Release

Upon the unconditicnal and irrevocable payment and full discharge of all the Secured
Obligations, AACEB shall procure that any person appointed by AACB under Part C of this
Collateral Agreement, at the request and cost of the Cllent, take whatever action 1s necessary to
release the Singapore Charged Assets from Part C of this Collateral Agreement

Upen any release by AACB to the Client (or to any other person at the Client's direction) of all or
any part of the Singapore Charged Assets, it shall be sufficient f AACB releases to the Client or
such other person or, In the case where such Singapore Charged Assets are maintained n the
Clearance System, give or cause to be given settlement instructions within the Clearance
System for crediting into the account of the Chent or of the Chent's agent or nominee which 1s
marmtained in the Clearance System In respect of, and the Chent shall accept and cause to be
accepted, secunties of the same class and denomination as those Singapore Charged Assets
relating to any such part of the subject matter so released which were orginally deposited with
or delivered or transferred to the Clent or any nominee or of such class and denomination into
which such Singapore Charged Assets may have been converted
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Limitation of liability

Clause 15 (Limitation of habiity) of the Master Clearng Agreement applies to Part C of this

Collateral Agreement as if set out herein mutalis mutandis

The Client may not take any proceedings aganst any affiiate, director, officer, employee, agent,
adviser or representative of AACB In respect of any claim it might have against AACB, or In
respect of any act or omission of any kind, except for direct damages (as opposed to special,
indirect, consequential or punitve damages (including without limitation, any loss of profits,
business or anticipated savings)) determined in a final non-appealable judgment by a court of
competent jurtsdiction to have resulted from gross neghgence or wilful miscenduct of that affilate,
director, officer, employee, agent, adviser or representative Any third pary refesred to in this
Clause 17.2 may enjoy the benefit or enforce the terms of this Clause in accordance with the
provisions of the Contracts (Rights of Third Parties) Act, Chapter 53B of Singapore

The Client shall indemnify AACB and is directors, officers, employees, agents, advisers or
representatives against all costs, expenses and habdities ansing out of or n connection with this
Collateral Agreement Any thurd party referred to in this Clause 17.3 may enjoy the benefit or
enforce the terms of this Clause in accordance with the prowistons of the Contracts (Rights of
Third Parties} Act, Chapter 53B of Singapcre

Notices, Determinations and Certificate

Notices

Clause 23 5 (Nofices) of the Master Clearing Agreement applies to Part C of this Cotlateral
Agreement as If set out herein mutatis mutandis

Certificates issued by AACB

Each confirmation or determination made or certificate 1ssued by AACB under Part C of this
Coliateral Agreement of a rate or amount shall, In the absence of manifest error, be conclusive and
binding on the other parties and shall be promptly notified to the other partes provided that any
fatlure or delay tn such notification shall not In any way relieve the Client or any such parties of any
obligation it may have to pay any amounts in accordance with the temms of Part C of this Collateral

Agreement
Confirmatton or determinations by AACB

AACB shall be entitled to rely on any canfirmation or determinatien made or issued by tself
under or In connection with any sum due and payable under the Master Clearing Agreement or
any other matter provided for in this Deed, which shall be conclusive and binding on the Client

for the purposes of this Deed
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Part C of this Collateral Agreement shall be governed by, and construed w accordance with, the

Governing Law and Jurisdiction

laws of Singapore

For the benefit of AACB, the Client irrevocably agrees that in relation to any difference, dispute,
controversy or clam (collectively “Disputa”) which may anse out of or in connection wath Part C
of this Collateral Agreement (including any question ansing regarcding any of ther existence,
validity or termination), such Dispute shall at the sole discretion and election of AACB be
referred to and resolved

by the courts of Singapcre, or

by arbitration in accordance with the Arbitration Rules of the Singapore International Arbitration
Centre for the time being in force (“SIAC Rules"} which SIAC Rules are deemed to be
incorporated by reference by this Clause,

and that, accordingly, any legal action or proceedings ansing out of or in connection with this
Agreement ("Proceedings") may be brought in those courls or arbitration trbunal

Without prejudice to Clause 192, in the event that the Client wishes to commence any
Proceedings other than for emergency relief, the Client shall gve 14 days pnor notice n
wnting to AACB of the Client's intention to do so and specify in the notice the nature of the
Dispute If within 14 days of the receipt by AACB of such notice from the Client, AACB at its
sole discretion and efection informs the Clent in writing requiring the Client to commence the
Proceedings either before the courts of Singapore or by arbitration in accordance with the
SIAC Rules applicable to international arbutration (and not the SIAC Domestic Arbitration
Rules), the Chent shall commence the Proceedings in those courts or arbitration tribunal which
AACB requires the Proceedings to be commenced i

For the avoidance of doubt, nothing in Clause 19.3 shall prevent AACB from exercising its right
to elect or commence any Proceedings in the Singapore courts or by arbiration 1in accordance
with Clause 18 2

Nothing in this Clause 19 shall limit the nght of AACB to take Proceedings agamst the Chent in
any other court of competent junsdichon nor shall the taking of Proceedings in one or more
junsdictions preclude AACB from taking Proceedings in any other junsdiction, whether
concurrently or not
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of the venue of any Proceedings in any court referred to in this Clause or any claim that any
such Proceedings have been brought in an inconverient forum or any similar grounds

in the event that AACB elects for the Dispute to be determined by arbitration in accordance with
Clause 19.2 and/or Clause 18 3

The trbunal shall consist of cne (1) arbitrator to be appointed 1in accordance with the SIAC
Rules

The place of arbitration shall be Singapore

The language of the arbitration shall be English

The International Arbitration Act, Chapter 143A of Singapore shall govern the arbitration
If the Chent is

not incorporated in Singapore under the Companies Act, and

rot a foreign company registered under Division 2 of Part X of the Companies Act,

the Chent hereby Irrevocably appoints such person, whose details are set out in the Details
above, as Ifs agent to receive and acknowledge on its behalf service of any wnit, summons,
order, judgment or other notice or legal process ansing out of or In connection with Part C of this
Collateral Agreement in Singapore If for any reason the agent named above {or ii$ successar)
no longer serves as agent of the Client for this purpose, the Client shall promptly appoint a
successor agent and notify AACB thereof The Client agrees that any such legal process shall
be sufficiently served on it if delivered to such agent far service at its address for the ime being
In Singapore whether or not such agent gives notice thereof to the Client

Assignment

The Client may not assign, transfer, novate or Dispose of its nghts and/or obigations under Part
C of this Collateral Agreement

AACE may at any tme assign, transfer or Dispose of all or any part of its nghts andfor
cbligations under Part C of this Collateral Agreement to any person withaut the consent of the
Client and the Client agrees to execute all documents and take all action that may be required
by AACB In respect of any assignment or transfer, or proposed assignment or transfer Any
such assignee or transferee shall be and be treated as a party for all purposes of Part C of this
Collateral Agreement and shall be entitied to the full benefit of Pat C of this Collateral
Agreement to the same extent as If it were an oniginal party in respect of the nights or obl:gations
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assigned or transferred to it and any and all defenses that would be valid against AACB and its
affiiates shall be valid against such assignee or transferee

21 Severability

211 if a provision of Part C of this Collateral Agreement is or becomes lllegal, invahd or
unenforceabla in any jurisdiction, that shall not affect

2111  the valdity or enforceability in that junsdiction of any other provision of Part C of this Collateral
Agreement, or

2112 the validity or enforceability in other junsdictions of that or any other provision of Part C of this
Collateral Agreement

In witness whereof Part C of this Collateral Agreement has been duly executed as a deed on
the date stated at the beginning of this Collateral Agreement.
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EXECUTED AND DELIVERED as a DEED by
ABN AMRO CLEARING BANK N.V.
umlth
HE - B LA R e S LU
C T Oty Bank RV alse
< Berb Deputy Chief Execyut
Tile ABN AMRO Cleann B
B
Singapore Branch 9 Bank Ny
for and on behalf of ABN AMRO Clearing Bank N V
on
A
JUMP TRADI IMITED
SIGNED by (1) @ {duly authorised}
ma.al-%w) Sc)-«muao CWH Hev ro\d
Title . Dice dwe Lihae (duly authonsed)
for and on behalf of Jump Trading International Limited
AMS-#395813-v2 Collateral Agreement (Annex 1 to MCA) 45






u ABN-AMRO Clearing

[IN CASE OF EXECUTION OF PART G OF THIS COLLATERAL AGREEMENT]

ABN AMRO CLEARING BANK N.V.

SIGNED, SEAKED and DELIVERED

R i Y i
AMRO €t aning Bank N V
gapore Branch

Haise
Deputy Chief Executive

ABN AMRO Cleari Bank
- Singopore Branch ™ v

Title

[signature)

as the lawful attorney of ABN AMRO CLEARING BANK N V
in the presence of

[witness’s signature]

Name
Title
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JUMP TRADING INTERNATIONAL LIMITED

THE COMMON SEAL of

Was hereunto affixed in the presence of |affix common seal of 1
Title )] . 2

Title (1) - @

SIGNED, SEALED and DELIVERED

by

rgnature]_
Name. WNN Shs l“kf rﬂd
Title "D\ ; (_ |

as attomey for and on beha[f of Jump Trading International Limited
In the presence of

witness's signature]

Name deSiree DeSe\ Ve
Title
Address

c
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