DATED THIS DAY OF

BETWEEN

Blue Ocean Resources Pte. Ltd.

as Chargor

AND

Madison Pacific Trust Limited

as Offshore Security Agent

DEBENTURE
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THIS DEED is made on the day of 2021

BETWEEN:

Blue Ocean Resources Pte. Ltd. a company incorporated under the laws of Singapore (the
“Chargor™);

AND

Madison Pacific Trust Limited, a public company limited by shares organised and incorporated
under the laws of Hong Kong with company registration number 1619851 and whose registered
office is at 54th Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong in its
capacity as offshore security agent for and on behalf of theSecured Parties (the “Offshore Security

Agent”).

WHEREAS:

(A)

(B)

Pursuant to the Facilities Agreement, the Lenders have agreed to make available to the
Chargor term loan facilities on the terms and conditions set out therein (the “Facilities™).

It is a condition precedent to the Lenders making available the Facilities to the Chargor that
the Chargor enters into this Deed to secure the due and punctual performance of its obligations
under the Finance Documents.

IT IS AGREED as follows:

1.

11

INTERPRETATION

Definitions

Unless otherwise indicated, capitalised words and phrases used in this Deed have the meaning
provided in the Facilities Agreement. In addition:

"Accounts Assignment™ means the deed of assignment over the Debt Service Account
and Deposits dated on or about the same day as this Deed entered into between the
Chargor and the Offshore Security Agent.

“Acts” means the Companies Act, the Property Act, the IRDA and the Securities and
Futures Act.

“Assigned Contracts” means all present and future contracts in which the Chargor now or
hereafter has any rights or interest or to which it is a party, but excluding all Customer
Contracts, and “Assigned Contract” means any one of them, including all amendments,
modifications and supplements to any such contract.

“Authorisation” means an authorisation, consent, approval, resolution, licence, permit,
exemption, filing, notarisation or registration.

“Bank Accounts” of the Chargor means all current, deposit or other accounts with any bank
or financial institution in which the Chargor now or in the future has an interest and (to the
extent of the Chargor’s interest) all balances now or in the future standing to the credit of
those accounts, other than the Debt Service Account and Deposits insofar as these are
subject to the Transaction Security created under the Accounts Assignment.



“Book Debts” of the Chargor means, other than those arising under or in connection with
the Customer Contracts and all receivables, monetary claims and other rights to receive
monies under the Accounts Assignment insofar as these are subject to the Transaction
Security created under the Accounts Assignment, all book and other debts of any nature,
and all other rights to receive money (excluding cash held in bank accounts but including
fees and royalties payable to the Chargor in respect of any Intellectual Property), revenues
and claims, now or in the future due, owing or payable to it (including, without limitation,
things in action which may give rise to any debt, revenue or claim and the benefit of any
judgment or order to pay a sum of money) and the full benefit of all related negotiable or
non-negotiable instruments, rights, Security, guarantees; and indemnities of any kind, and
all liens, reservations of title, rights of tracing and other rights enabling the Chargor to
enforce any such debts or claims.

“Charged Assets” means the assets from time to time subject, or expressed to be subject,
to the Charges or any part of those assets.

“Charges” means all or any of the Security created or expressed to be created by or pursuant
to this Deed.

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

“Contract Parties” means the parties to an Assigned Contract other than the Chargor, and
“Contract Party”” means any one of them.

“Contract Proceeds” means all monies which may at any time be received by or payable to
the Chargor under or in connection with any of the Assigned Contracts, whether on account
of any claims, awards and judgments made or given under or in connection with any of the
Assigned Contracts or otherwise howsoever.

“Customer Contracts” means all present and future sale and purchase contracts entered into
between the Chargor and its customers, and “Customer Contract” means any one of them,
including all amendments, modifications and supplements to any such contract.

"Debt Service Account™ has the meaning ascribed to that term in the Facilities Agreement.

“Delegate” means a delegate or sub-delegate appointed under Clause 17.8 (Delegation) or
an Appointee appointed under Clause 17.9(d) (Rights of Offshore Security Agent).

“Depository” means The Central Depository (Pte) Limited and its successors and assigns.
“Deposits” has the meaning ascribed to it in the Accounts Assignment.

“Direct Accounts” means the accounts established and maintained by the Chargor directly with
the Depository as an “account holder” as defined in Section 81SF of the Securities and
Futures Act, and “Direct Account” means any of them.

“Dividends” means, in relation to any Investment, all present and future:

() dividends and distributions of any kind and any other sum received or receivable
in respect of that Investment;

(b) rights, shares, money or other assets accruing or offered by way of conversion,
exchange, redemption, bonus, preference, option or otherwise in respect of that
Investment;



(c) allotments, offers and rights accruing or offered in respect of or in substitution for
that Investment; and

(d) other rights and assets attaching to, deriving from or exercisable by virtue of the
ownership of, that Investment.

“Dollars” means such coin or currency of the United States of America as at the time of payment
shall be legal tender for the payment of public and private debts.

“Facilities Agreement” means the senior facilities agreement entered into on or around the
date hereof by the Lenders, the Chargor as borrower, the Guarantors as guarantors,
Madison Pacific Trust Limited as Agent and Security Agent.

“Fixtures” means fixtures, fittings (including trade fixtures and fittings) and fixed plant,
machinery and apparatus from time to time situated on or forming part of any freehold,
leasehold or immovable property.

“Goodwill” means all present and future goodwill, including, without limitation, any
goodwill associated with the business of and Intellectual Property owned by or belonging
to the Chargor.

“Group” means the Parent and its Subsidiaries from time to time.

“Guarantors” means, collectively, the Parent, PT Centralwindu Sejati, PT Centralpertiwi
Bahari, PT Marindolab Pratama and PT Central Panganpertiwi, and “Guarantor” means
any one of them.

“Independent Financial Institution” means a leading independent investment bank of
international repute as may be appointed in accordance with the terms of Clause 17.2
(Remuneration and Indemnification of the Offshore Security Agent) of this Deed.

“IRDA” means the Insolvency, Restructuring and Dissolution Act 2018 (No. 40 of 2018)
of Singapore.

“Insurance Proceeds” means the proceeds of the Insurances received or receivable by the
Chargor as loss payee or otherwise for its own account or received or receivable by the
Offshore Security Agent as loss payee, assignee or otherwise for its own account or on
behalf of any or all of the Secured Parties whether on account of any insurance claims,
awards and judgments made or given under or in connection with the Insurances or
otherwise howsoever, other than Excluded Insurance Proceeds (as defined in the Facilities
Agreement).

“Insurances” means any or all of the contracts of insurance which the Chargor is required
from time to time to procure and maintain, or under which the Chargor has an interest.

“Intellectual Property” means all trademarks, service marks, trade names, domain names,
logos, get-up, patents, inventions, registered and unregistered design rights, copy rights,
topography rights, database rights, rights in confidential information and know-how, and
any associated or similar rights anywhere in the world, which it now or in the future owns
or (to the extent of its interest) in which it now or in the future has an interest (in each case
whether registered or unregistered and including any related licences and sub-licences of
the same granted by it or to it, applications and rights to apply for the same).




“Investments” of the Chargor means:

(a) securities and investments of any kind (including scripless securities, shares, stock,
debentures, units, depository receipts, bonds, notes, commercial papers and
certificates of deposit);

(b) warrants, options or other rights to subscribe for, purchase or otherwise acquire
securities and investments;

(c) all rights relating to securities and investments referred to in paragraphs (a) to (b)
above (including Scripless Securities) which are deposited with, or registered in
the name of, any depository, depository agent, custodian, nominee, clearing house
or system, investment manager, chargee or other similar person or their nominee,
in each case whether or not on a fungible basis (including rights against any such
person); and

(d) all other rights attaching or relating to securities or investments referred to in
paragraphs (a) to (c) above and all cash or other securities or investments in the
future deriving from Investments or such rights,

in each case now or in the future owned by it or (to the extent of its interest) in which it
now or in the future has an interest, other than the MEBs (as defined in the Facilities
Agreement).

“Material Adverse Effect” has the meaning ascribed to that term in the Facilities
Agreement.

“Nominee” means such nominee(s) as the Offshore Security Agent may from time to time
designate for the purposes of this Deed.

“Parent” means PT Central Proteina Prima, Tbk., a company incorporated in Indonesia.

“Party” means a party to this Deed and includes its successors in title, permitted assignees
and permitted transferees.

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

“Real Property” means freehold and leasehold property in Singapore now or in the future
owned by the Chargor or (to the extent of the Chargor's interest) in which the Chargor now
or in the future has an interest (in each case including any estate or interest therein, all
rights from time to time attached or relating thereto, buildings and structures erected or to
be erected thereon and all Fixtures from time to time therein or thereon).

“Receiver” means a receiver, receiver and manager, judicial manager or other manager
appointed in respect of the Charged Assets.

“Scheme” means the scheme of arrangement between the Chargor and its scheme creditors
pursuant to section 210 of the Companies Act and the IRDA, as sanctioned by the High
Court of Singapore on [e] 2021.

“Scripless Securities” means stocks, shares or other securities within the meaning of book-
entry securities as defined in Section 81SF of the Securities and Futures Act (including all
instruments, orders and regulations made under or deriving validity therefrom) which have
been listed on the SGX and which have been designated by the SGX as eligible for deposit




1.2

1.3

1.4

1.5

1.6

with The Central Depository (Pte) Limited (including its successors) and for clearance and
book-entry settlement of transactions on SGX.

“Secured Parties” has the meaning ascribed to that term in the Facilities Agreement.

“Secured Liabilities” has the meaning ascribed to that term in the Facilities Agreement.

“Securities and Futures Act” means the Securities and Futures Act, Chapter 289 of
Singapore.

“Security” has the meaning ascribed to that term in the Facilities Agreement.

“SGX” means the Singapore Exchange Securities Trading Limited and includes its
successors.

“Tangible Moveable Property”” means any plant, machinery, office equipment, computers,
vehicles and other chattels (excluding any for the time being forming part of the Chargor’s
stock in trade or work in progress) of or in which the Chargor now or in the future obtains
ownership, acquires an interest and/or receives possession, and all rights from time to time
attached or relating thereto.

Construction

The provisions in clause 1.2 of the Facilities Agreement apply to this Deed with all
necessary changes.

Unless stated otherwise, a reference to an act or right of the Onshore Security Agent is a
reference to an act or right of the Onshore Security Agent acting on the instructions of the
Agent (acting on the instructions of the Minority Facility A Lenders).

Finance Documents

Any reference in this Deed to a Finance Document shall include that Finance Document as
amended, modified or supplemented from time to time and any document which amends,
modifies or supplements that Finance Document.

This Deed

Except to the extent that the context otherwise requires, any reference to this Deed includes
this Deed as from time to time amended, modified or supplemented and any document
which is supplemental hereto or which is expressed to be collateral herewith or which is
entered into pursuant to or in accordance with the terms hereof.

Headings and Clauses

The headings in this Deed are inserted for convenience only and shall be ignored in
construing this Deed. Unless the context otherwise requires, words denoting the singular
number only shall include the plural and vice versa. References to a statute shall be deemed
to be references to that statute as from time to time amended or re-enacted and include any
subordinate legislation made under any such statute. References to Clauses and Schedules
are to be construed as references to the clauses of, and schedules to, this Deed.

The Contracts (Rights of Third Parties) Act

() Unless expressly provided to the contrary, a person who is not a Party to this Deed
has no right under the Contracts (Rights of Third Parties) Act, Chapter 53B of
Singapore to enforce or enjoy the benefit of any term of this Deed.

(b) Notwithstanding any term of this Deed, the consent of any third party is not
required for any variation (including any release or compromise of any liability



2.2

under) or termination of this Deed.

UNDERTAKING TO PAY
Payment of Secured Liabilities

The Chargor shall pay the Secured Liabilities when due in accordance with the Finance
Documents or, if they do not specify a time for payment, immediately on demand by the
Offshore Security Agent.

Proportionate payment

Each sum appropriated by the Offshore Security Agent in accordance with the Finance
Documents in or towards payment of a particular part of the Secured Liabilities shall to the
extent of that appropriation discharge the Chargor's obligations in respect of that part of
the Secured Liabilities to any Secured Party to which the same is owed.

FIXED CHARGES AND ASSIGNMENT
Fixed Charges and assignment

The Chargor, as legal and beneficial owner and as a continuing security for the due and
punctual payment and discharge of all the Secured Liabilities and for the observance and
performance by the Chargor of its obligations under or in connection with the Finance
Documents hereby:

(a) charges and agrees to charge in favour of the Offshore Security Agent (acting for
and on behalf of the Secured Parties) by way of first fixed charge (which so far as
it relates to Real Property in Singapore vested in it shall be by way of legal

mortgage):
0] all Real Property now vested in it and all Real Property acquired by it in the
future;

(i) all of its present and future Book Debts (other than those assigned pursuant
to paragraph (b) of Clause 3.1);

(iii)  all of its present and future Bank Accounts;

(iv)  all of its present and future Investments and Dividends in respect thereof
(other than any Investments in the form of Scripless Securities which are
assigned pursuant to paragraph (b) of Clause 3.1);

(v) all of its present and future rights in relation to its uncalled issued capital
and Goodwill;

(vi)  all of its present and future Intellectual Property;
(vii)  all of its present and future beneficial interest in any pension fund;

(viii) all of its present and future Tangible Moveable Property (except that
mortgaged or charged by paragraph (a)(i) of Clause 3.1 (Fixed Charges and
assignment)); and

(ix)  all chattels now or at any time hereafter hired, leased or rented by the
Chargor to any other person together in each case with the benefit of the
related hiring, leasing or rental contract and any guarantee, indemnity or
other Security for the performance of the obligations of any person under
or in respect of such contract;

(b) assigns and agrees to assign absolutely to the Offshore Security Agent (acting for
and on behalf of the Secured Parties), free from all Security, all its present and

-9-



(©)

future right, title, benefit and interest in and to or under:
0] all the Assigned Contracts;

(i) all the Contract Proceeds;

(iii)  all the Insurances (including all claims of whatever nature under the
Insurances and return of premiums);

(iv)  all the Insurance Proceeds;
(v) all the Investments which are Scripless Securities; and

(vi)  (A) all covenants, agreements, undertakings or obligations entered into by
any other party to all leases, underleases, sub-leases, tenancies, licences or
other agreements governing the use or occupation of any part of the
Charged Assets and which do not touch or concern the Real Property; (B)
all guarantees and indemnities contained therein; and (C) all rights and
claims to which the Chargor is now or may hereafter become entitled in
relation to the Real Property including in particular (but without prejudice
to the generality of the foregoing) all rights and claims of the Chargor
against all persons who now are or who at any time have been or may
become lessees of the whole or any part or parts of the Real Property and
all guarantors and sureties for the obligations of such persons and against
all persons who are under any obligation to the Chargor in respect of any
works of design, construction, repair or replacement to or on or about the
Real Property or any of the buildings, fixtures, fittings and equipment on,
in or about the Real Property so far as the same are or may become capable
of assignment without the consent of a third party or such consent shall be
obtained; and

agrees to create a statutory interest over all and any Scripless Securities which are
at any time and from time to time held in the Direct Accounts, either by way of
assignment or charge (as the Offshore Security Agent may from time to time direct),
over all of such Scripless Securities identified from time to time in any form from
time to time prescribed by the Securities and Futures Act, the Securities and Futures
(Central Depository System) Regulations 2015, as amended from time to time, for
effecting an assignment, a charge or otherwise (the “Prescribed Forms”) as shall be
executed by the Chargor, or on its behalf, at any time and from time to time in
favour of the Offshore Security Agent (acting for and on behalf of the Secured
Parties).

3.2 Notices

(@)

(b)

The Chargor undertakes to the Offshore Security Agent that it shall forthwith give
such notices of assignment and/or charge as may be required by the Onshore
Security Agent duly executed by, or on behalf of, the Chargor, to the relevant
parties, with copies to the Offshore Security Agent.

Without prejudice to the Chargor’s obligations in paragraph (a) of Clause 3.2
(Notices), the Chargor shall deliver to the relevant parties, with copies to the
Offshore Security Agent, notices of assignment duly executed by, or on behalf of,
the Chargor:

0] in respect of each Bank Account, on the date of this Deed and forthwith
upon the opening of any other Bank Account;

(i) in respect of each Assigned Contract, on the date of this Deed and forthwith
upon the execution or issue of any other Assigned Contract;

(iii)  inrespect of each Insurance effected and maintained at the date of this Deed
(the “Existing Policies”), and forthwith upon effecting any further

-10 -



4.2

4.3

Insurance;

(iv) in respect of the Investments (which are Scripless Securities), on the date
of this Deed and forthwith upon the Chargor acquiring or becoming
beneficially entitled (whether by subscription, purchase or otherwise) to
any Investments (which are Scripless Securities); and

(V) in respect of any other asset which is the subject of an assignment pursuant
to paragraph (b) of Clause 3.1 (Fixed Charges and assignment), forthwith
upon the request of the Offshore Security Agent from time to time,

and in each case ensure that the Offshore Security Agent receives whatever
acknowledgements the Offshore Security Agent considers necessary, and in any event no
later than fourteen (14) Business Days after the date of such notice, to perfect the Charges.
In the event that the Chargor fails to give such notice, the Offshore Security Agent shall be
entitled, but not obliged, to do so on its behalf and for its account.

() Unless the Offshore Security Agent requires otherwise, those notices and
acknowledgements referred to in paragraphs (a) and (b) of Clause 3.2 (Notices)
above must be in the appropriate forms set out:

0] for Assigned Contracts, in Schedule 2 (Form of Notice of Assignment and
Acknowledgement in relation to Assigned Contracts);

(i) for Insurances, in Schedule 3 (Form of Notice of Assignment and
Acknowledgement in relation to Insurances);

(i)  for Investments (which are Scripless Securities), in Schedule 4 (Form of
Notice of Charge and Assignment and Acknowledgement in relation to
Investments (Scripless Securities)); and

(iv)  for Bank Accounts, in Schedule 5 (Form of Notice of Charge and
Acknowledgement in relation to Bank Accounts).

FLOATING CHARGE
Creation

The Chargor, as full legal and beneficial owner and as continuing security for the due and
punctual payment and discharge of all the Secured Liabilities and for the observance and
performance by the Chargor of its obligations under or in connection with the Finance
Documents, charges in favour of the Offshore Security Agent (acting for and on behalf of
the Secured Parties) by way of first floating charge the whole of its undertaking and assets,
both present and future (other than assets from time to time or for the time being effectively
charged by way of first fixed charge pursuant to Clause 3 (Fixed Charges and
Assignment)).

Ranking
The floating Charges created by the Chargor rank:
() behind all the fixed Charges created by the Chargor; but

(b) in priority to any other Security over the Charged Assets of the Chargor except for
Security ranking in priority in accordance with paragraph (f) of Schedule 1 (Rights
of Receivers).

Conversion by notice

The Offshore Security Agent may at any time at the Chargor’s own cost convert any
floating Charge over all or any of the Charged Assets with immediate effect into a fixed
Charge by notice to the Chargor specifying the relevant Charged Assets (either generally

-11-



4.4

5.2

5.3

or specifically):

(@) if it considers it desirable to do so in order to protect or preserve the Charges over
those Charged Assets and/or the priority of those Charges; and/or

(b) while an Event of Default has occurred and is continuing; and/or

() if it considers that any of the Charged Assets may be in jeopardy or in danger of
being seized or sold pursuant to any form of legal process.

Automatic conversion
If:

(a) the Chargor takes any step to create any Security in breach of Clause 5.1 (Security)
over any of the Charged Assets;

(b) any person takes any step to effect any expropriation, attachment, sequestration,
distress or execution against any of those Charged Assets; or

() a resolution is passed or an order is made for the winding-up, dissolution,
administration, judicial management or re-organisation of the Chargor,

any floating Charge over the relevant Charged Assets shall automatically and
immediately be converted into a fixed Charge without notice.

RESTRICTIONS AND FURTHER ASSURANCE
Security

The Chargor shall not create (or agree, conditionally or unconditionally, to create) or permit
to subsist any Security whether ranking in priority to or pari passu with or after the fixed
charges, assignments and floating charges created by the Chargor under Clause 3 (Fixed
Charges and Assignment) and Clause 4 (Floating Charge) or any other Security of the
Offshore Security Agent created pursuant to the terms of this Deed, except for (i) any
Security constituted by or arising pursuant to the terms of the Finance Documents; and (ii)
any Security arising solely by operation of law.

Disposal

The Chargor shall not enter (or agree, conditionally or unconditionally, to enter) into a
single transaction or a series of transactions (whether related or not and whether voluntary
or involuntary) to sell, lease, license, sub-license, transfer or otherwise dispose of any of
its assets including, the Charged Assets, except as permitted by the Finance Documents.

Further assurance

() The Chargor shall promptly do or procure the doing of all such acts or and things
as the Offshore Security Agent requires:

(i)  for giving full effect to this Deed and the Transaction Security Documents;
(i)  to perfect or protect the Charges or the priority of the Charges;

(iii) to facilitate the realisation of the Charged Assets or the exercise of any rights
vested in the Offshore Security Agent or Delegate or any Receiver;

(iv) for the purpose of more effectively providing a Security to the Offshore
Security Agent over any of the Charged Assets (including, without limitation,
any Charged Assets subject to a fixed charge as a result of the conversion by
notice, under Clause 4.3 (Conversion by Notice) or, as the case may be, the
automatic conversion under Clause 4.4 (Automatic Conversion) of the
floating charge created pursuant to Clause 4 (Floating Charge) over the
relevant Charged Assets), and/ or

-12 -



54

6.2

6.3

(v) to confer on the Offshore Security Agent a Security over any property and
assets of the Chargor located in any jurisdiction outside Singapore equivalent
or similar to the Security intended to be conferred by or pursuant to the Deed,

including depositing with the Offshore Security Agent, all title deeds, agreements,
leases and documents relating to any of the Charged Assets, executing any transfer,
conveyance, charge, mortgage, assignment or assurance of the Charged Assets
(whether to the Offshore Security Agent or its nominees or otherwise), making any
registration and giving any notice, order or direction.

(b) The Chargor shall take all such action as is available to it (including, without
limitation, making all filings and registrations) as may be necessary for the purpose
of the creation, perfection, protection or maintenance of any Security conferred or
intended to be conferred on the Offshore Security Agent by or pursuant to this
Deed.

(c) If at any time any part of the Charged Assets shall be in danger of seizure, distress,
execution or other legal process, or if the Offshore Security Agent is of the opinion
that any event or circumstance shall have occurred which will cause the Security
thereover to be for any other reason in jeopardy, the Offshore Security Agent shall
be entitled without notice to the Chargor to take possession of or hold the same or
to appoint a Receiver thereof. The provisions of Clause 16 (Appointment and Rights
of Receivers) shall govern the appointment, removal and powers of a Receiver
appointed under this paragraph (c) as if he were a Receiver appointed under that
Clause.

Negative pledge over Customer Contracts

The Chargor shall not directly or indirectly create, incur, assume, create or permit to subsist
any Security over the Customer Contracts; and shall not assign, transfer, factor, discount,
sell, release, compound, subordinate defer, or vary the terms of any Customer Contracts or
revenues, claims, book or other debts or moneys for the time being due, owing or payable
to the Chargor pursuant to or in connection with the Customer Contracts except as
permitted by the Finance Documents.

REAL PROPERTY
Acquisition

The Chargor shall promptly notify the Offshore Security Agent of any contract,
conveyance, transfer or other disposition for the acquisition by the Chargor (or its
nominee(s)) of, or agreement by the Chargor (or its hominee(s)) to acquire, any Real
Property.

Documents

The Chargor shall upon the execution of this Deed, and upon the acquisition by the Chargor
of any interest in any freehold, leasehold or other immovable property after the date of this
Deed, promptly deposit with the Offshore Security Agent, and the Offshore Security Agent
shall be entitled to hold, all title deeds, agreements, leases and other documents of title
relating to the Chargor’s present and future Real Property.

Future Real Property

If at any time at or after the date of this Deed, the Chargor acquires or it shall be established
that the Chargor owns, holds or has acquired any estate or interest in any Real Property,
then in any such case the Chargor shall execute and register in favour of the Offshore
Security Agent (acting for and on behalf of the Secured Parties) or, as it may direct, such
further or other legal assignments, transfers, mortgages, legal or other Security as in each

-13-



6.4

6.5

6.6

6.7

6.8

case the Offshore Security Agent shall stipulate, and in such form as the Offshore Security
Agent may specify, over the Chargor's estate or interest in such Real Property and do all
such other things as the Offshore Security Agent may require for the purpose of more
effectively providing Security to the Secured Parties for the payment or discharge of the
Secured Liabilities. The obligations of the Chargor under this Clause 6.3 (Future Real
Property) shall be in addition to and not in substitution for the covenants for any further
assurance deemed to be included herein by the Property Act or otherwise expressly
included in this Deed.

Compliance with obligations

The Chargor shall comply with all covenants, stipulations, conditions, licences, consents
and any other statutory, regulatory or contractual obligations relating to its Real Property
or its use, including those requiring payment of sums in respect of its Real Property. The
Chargor shall not do any act or thing whereby any lease or other document which gives
any right to occupy any part of the Real Property becomes or may become subject to
determination or any right of re-entry or forfeiture prior to the expiration of its term, and
shall not, without the prior consent in writing of the Offshore Security Agent, vary, modify
or waive any of the covenants, terms or conditions contained in any lease to which it is a
party or agree to or permit any such variation, modification or waiver.

Legal Charge

As security for the payment and discharge of the Secured Liabilities and for the observance
and performance by the Chargor of its obligations under or in connection with the Finance
Documents, the Chargor shall promptly execute and deliver to the Offshore Security Agent
such other legal charge of its Real Property from time to time as the Offshore Security
Agent may require. The Chargor shall promptly apply or authorise the Offshore Security
Agent to apply to any applicable authority or person for registration of any such legal
charge.

Compliance with Statute

The Chargor shall comply with all obligations imposed under any present or future
ordinance, statute, regulation, order or instrument or under any bye-laws, regulations or
requirements of any competent authority or any planning control, building regulation
control and shall comply with all other approvals, licences, notices, orders or consents
relevant to its Real Property or its use or enjoyment.

Planning

The Chargor shall at all times observe and perform the provisions of any planning
legislation and to comply with any conditions attached to any planning permissions relating
to or affecting any part of the Real Property and shall not, without the consent of the
Offshore Security Agent, apply for or implement any planning permission or change or
permit to be changed the use of any of its Real Property or carry out any operation or begin
or continue any use of its Real Property for which permission is required.

Repair and Alterations

(a) The Chargor shall repair the Real Property and keep it in good and substantial repair
and condition to the reasonable satisfaction of the Offshore Security Agent.

(b) The Chargor shall ensure that, unless the prior consent in writing of the Offshore
Security Agent is obtained, neither it nor any other person demolishes or makes any
alterations or additions to its Real Property or injures or in any manner or by any
means lessens the value of its Real Property nor, unless it promptly replaces them
with others of equal or greater value, removes any Fixtures from the Real Property.

() The Chargor shall permit the Offshore Security Agent, the Receiver or any other
person appointed by any of them at all reasonable times to have access to and view
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the state of repair and condition of its Real Property without such person, by so
doing, being deemed to have taken possession of its Real Property.

Valuation

The Chargor shall ensure that its Real Property is valued by a duly qualified, independent
professional valuer, approved in writing by the Offshore Security Agent.

Use Property for Proper Purposes

The Chargor shall not use its Real Property or permit its Real Property (or any building
thereon) to be used for purposes other than those for which it has been permitted or
designated in any lease or by any competent authority and may lawfully be used.

Implied Covenants for Title

The Chargor's obligations under this Deed are in addition to any obligations or covenants
contained in any other Finance Document.

Leases
The Chargor shall:

(@) comply with all material obligations imposed on it, and enforce the due observance
and performance of all material obligations of all other persons of which it has the
benefit, under any lease of Real Property;

(b) not exercise any power to determine or extend, or accept the surrender of, any lease
of Real Property of which it is the lessor;

() not exercise any of the powers of leasing or agreeing to lease any Real Property
vested in or conferred on mortgagors by the general law; and

(d) not vary, modify or waive any of the covenants, terms or conditions contained in
any lease to which it is a party or agree to or permit any such variation, modification
or waiver, unless: (i) in the ordinary course of business; and (ii) such variation,
modification or waiver would not have an adverse effect on the value of the
Charged Assets.

Notices

The Chargor shall produce to the Offshore Security Agent within seven (7) Business Days
of receipt by it a copy of every communication made in connection with any of its Real
Property and comply with the reasonable instructions of the Offshore Security Agent in
relation to any such communication.

Lessors’ Waiver

The Chargor shall, as soon as reasonably practicable after the execution of this Deed,
deliver to the Offshore Security Agent, a waiver letter from the lessor of any of its Real
Property in or on which any of the Fixtures is affixed or located in a form as may be
acceptable to the Offshore Security Agent under which such lessor agrees not to claim any
right to such Fixture or any part thereof and undertakes not to distrain on the Fixture or any
part thereof.

Restrictions on dealing with Real Property

Without prejudice and in addition to Clauses 5.1 (Security), 5.2 (Disposal) and 5.3 (Further
assurance):

() except for the Charges and except as permitted by the Finance Documents, the
Chargor shall not create (or agree, conditionally or unconditionally, to create) or
permit to subsist any Security on or over, nor do anything else prohibited by the
Finance Documents in respect of, all or any part of any of its Real Property; and
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(b) except as required by Clause 5.3 (Further assurance) and except as permitted by
the Finance Documents, the Chargor shall not enter (or agree, conditionally or
unconditionally, to enter) into a single transaction or a series of transactions
(whether related or not and whether voluntary or involuntary) to sell, factor, transfer
or otherwise dispose of all or any part of any of its Real Property.

Payment of Outgoings

The Chargor shall punctually pay or cause to be paid all rents, rates, taxes, duties,
assessments and other outgoings assessed or payable in respect of the Real Property or any
part thereof and produce to the Offshore Security Agent the receipts for such payments and
in the event of any default in producing any such receipts the Offshore Security Agent shall
be entitled (but not obliged) to effect their payment as the Offshore Security Agent shall
think fit in accordance with the powers herein contained.

BOOK DEBTS
Collection

The Chargor shall promptly get in, realise and collect all Book Debts in the ordinary and
usual course of its business and shall, forthwith following the Offshore Security Agent’s
written request to this effect at any time after the Chargor shall fail to pay or satisfy when
due any parts of the Secured Liabilities or after the occurrence of an Event of Default which
is continuing, hold the proceeds of getting in, realisation and collection on trust for the
Offshore Security Agent and the Secured Parties. The Chargor shall ensure that all such
proceeds are paid into the relevant Bank Accounts so as to be applied in accordance with
the Finance Documents and shall not be entitled to withdraw from the Bank Accounts all
orany moneys standing to the credit of the Bank Accounts or direct any payment to be
made therefrom to any person except as permitted pursuant to the terms of the Finance
Documents.

Restrictions on dealing with Book Debts

Without prejudice and in addition to Clauses 5.1 (Security), 5.2 (Disposal) and 5.3 (Further
assurance):

(a) except for the Charges the Chargor shall not create (or agree, conditionally or
unconditionally, to create) or permit to subsist any Security on or over, nor do
anything else prohibited by the Finance Documents in respect of, all or any part of
any of its Book Debts;

(b) except as required by Clause 5.3 (Further assurance) and except as permitted by
the Finance Documents, the Chargor shall not enter (or agree, conditionally or
unconditionally, to enter) into a single transaction or a series of transactions
(whether related or not and whether voluntary or involuntary) to sell, factor, transfer
or otherwise dispose of all or any part of any of its Book Debts; and

(c) following the Offshore Security Agent's written request pursuant to Clause 7.1
(Collection), the Chargor shall not at any time during the continuance of the
Security constituted by or pursuant to this Deed deal with the Book Debts otherwise
than by getting in and realising the same and making payment thereof into the Bank
Accounts or permitted by the Finance Documents.

Documents

The Chargor shall promptly execute and/or deliver to the Offshore Security Agent such
documents relating to such of its Book Debts as the Offshore Security Agent requires.

Application of Book Debts
The proceeds of the getting in, realisation and collection of the Book Debts shall (subject
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to any restriction on the application of such proceeds contained in this Deed or in the
Finance Documents) upon such proceeds being credited into the Bank Accounts, be payable
to the Offshore Security Agent for the benefit of the Secured Parties or otherwise as the
Offshore Security Agent may reasonably require to be applied in accordance with the terms
of the Finance Documents, and where an Event of Default has occurred and is continuing,
the proceeds of the getting in, realisation and collection of the Book Debts shall, when
applied, be applied in accordance with Clause 18 (Order of Distributions).

BANK ACCOUNTS
General
The Chargor shall comply with its obligations under the Facilities Agreement.

Notification and Variation
The Chargor, during the subsistence of this Deed, shall:

(@) promptly deliver to the Offshore Security Agent on the date of this Deed (and, if
any change occurs thereafter, on the date thereof), details of each Bank Account
maintained by it with any bank or financial institution; and

(b) not, without the Offshore Security Agent’s prior consent in writing, permit or agree
to any variation of the rights attaching to any Bank Account or close any Bank
Account save as permitted under the Finance Documents.

Restrictions on dealing with Bank Accounts

Without prejudice and in addition to Clauses 5.1 (Security), 5.2 (Disposal) and 5.3 (Further
assurance):

(a) except for the Charges, the Chargor shall not create (or agree, conditionally or
unconditionally, to create) or have outstanding any Security over, nor do anything
else prohibited by the Finance Documents in respect of, all or any part of any of its
Bank Accounts; and

(b) except as required by Clause 5.3 (Further assurance) and except as permitted by
the Finance Documents, the Chargor shall not enter (or agree, conditionally or
unconditionally, to enter) into a single transaction or a series of transactions
(whether related or not and whether voluntary or involuntary) to transfer, assign or
otherwise dispose of all or any part of any of its Bank Accounts.

Operation of Bank Accounts

The Chargor shall not be entitled to receive, withdraw or otherwise transfer any credit
balance from time to time on any Bank Account except with the prior consent in writing of
the Offshore Security Agent or as permitted pursuant to the terms of the Finance
Documents.

Application of Monies in Bank Accounts

(a) The Offshore Security Agent shall, at any time after an Event of Default has
occurred and is continuing, be entitled without notice to apply, transfer or set-off
any or all of the credit balances from time to time on any Bank Account in or
towards the payment or other satisfaction of all or part of the Secured Liabilities in
accordance with Clause 18 (Order of Distributions).

(b) The Offshore Security Agent shall, at any time after an Event of Default has
occurred and is continuing, be entitled without notice to exercise from time to time
all rights, powers and remedies held by it as assignee of the Bank Accounts and to:

0] demand and receive all and any monies due under or arising out of each
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Bank Account;

(i) withdraw or convert into any currency any moneys from time to time
standing to the credit of the Chargor in the Bank Accounts and apply such
moneys in or towards the manner set out in paragraph (a) above; and

(iti)  exercise all such rights as the Chargor was then entitled to exercise in
relation to such Bank Accounts or might, but for the terms of this Deed,
exercise.

Documents

The Chargor shall promptly execute and/or deliver to the Offshore Security Agent such
documents relating to such of its Bank Accounts as the Offshore Security Agent requires,
including any notice to the relevant bank or financial institution of the Charges over them.

Impairment of Rights

The Chargor undertakes to each of the Offshore Security Agent and the Secured Parties
that, after an Event of Default has occurred and is continuing it will not purport or attempt
to do any act or thing in respect of the Bank Accounts which may in any way delay or
prejudice the right of the Offshore Security Agent or any Secured Party to receive payment
of moneys standing to its credit in the Bank Accounts.

INVESTMENTS
Acquisition

The Chargor shall promptly notify the Offshore Security Agent of its acquisition of, or
agreement to acquire, any Investment and the declaration, payment, allotment, offer or
issue of any Dividend.

Documents

The Chargor shall upon the execution of this Deed, and upon the acquisition by the Chargor
of any interest in any Investments after the date of this Deed, promptly:

(a) except to the extent the Offshore Security Agent notifies it from time to time to the
contrary:

() deliver to the Offshore Security Agent, or as it directs, all the Investments
and all certificates (if any) and other documents of title representing its
Investments; and/or

(i) deposit in any sub-account opened and maintained by the Chargor with any
depository agent (as defined in Section 81SF of the Securities and Futures
Act), all the Investments which are Scripless Securities as the Offshore
Security Agent may direct; and/or

(ili)  deposit in any Direct Account all the Investments which are Scripless
Securities as the Offshore Security Agent may direct; and

(b) execute and/or deliver to:

0] the Offshore Security Agent or as it directs, any agreements, instruments,
forms such other documents relating to its Investments, including transfers
of Investments executed in blank, in such form and executed as the Offshore
Security Agent may specify and/or require; and/or

(i) any depository agent with whom the Chargor has deposited any
Investments which are Scripless Securities in any sub-account opened and
maintained by the Chargor, notice of charge or assignment of the Scripless
Securities and all of the Chargor's present and future right, title and interest

-18 -



9.3

9.4

9.5

(©)

in and to the same in such form as the Offshore Security Agent may specify
and/or require; and

without prejudice to the generality of any other provision of this Deed, and for the
purpose of creating and/or perfecting the Security over the Scripless Securities
charged and/or assigned or to be charged and/or assigned under Clause 3 (Fixed
Charges and Assignment) and any Dividends assigned and/or charged or to be
assigned and/or charged under Clause 3 (Fixed Charges and Assignment), if and
when required by the Offshore Security Agent to do so:

0] open and maintain the Direct Accounts;

(i) hold in or, from time to time, transfer to the Direct Accounts, the Scripless
Securities assigned or charged, or to be assigned or charged to the Offshore
Security Agent (as agent for and on behalf of the Secured Parties) pursuant
to Clause 3 (Fixed Charges and Assignment) and register the same in the
name of the Offshore Security Agent or, if so directed by the Offshore
Security Agent, the Nominee;

(iii)  direct and procure that all of the Scripless Securities are transferred to and
held in the Direct Accounts; and

(iv)  execute, and procure the execution for and on its behalf of, such Prescribed
Forms or other documents (in blank or otherwise as directed by the
Offshore Security Agent), in such form as the Offshore Security Agent may
direct, to create and/or perfect the Security and/or statutory interest over
such Scripless Securities to be assigned or charged to the Offshore Security
Agent (as agent for and on behalf of the Secured Parties) pursuant to Clause
3 (Fixed Charges and Assignment), and procure lodgement with the
Depository of the same and (where applicable) the registration and
endorsement of the interests stated therein by the Depository in the
Depository’s register of charges in accordance with its standard procedures.

Voting before enforcement

Subject to the terms of the Facilities Agreement and Clause 9.4 (Voting after enforcement)
of this Deed, the Chargor shall be entitled to exercise or direct the exercise of the voting
and other rights attached to any Investment as it sees fit provided that:

(a)
(b)

it does so for a purpose not inconsistent with any Finance Document; and

the exercise of or failure to exercise those rights would not have an adverse effect
on the value of the relevant Investment or the Charged Assets and would not
otherwise prejudice the interests of any Secured Party under any Finance
Document.

Voting after enforcement

While an Event of Default has occurred and is continuing:

(a)

(b)

the Offshore Security Agent or the Receiver shall be entitled to exercise or direct the
exercise of the voting and other rights attached to any Investment in such manner as
it sees fit; and

the Chargor shall comply or procure the compliance with any directions of the
Offshore Security Agent or the Receiver in respect of the exercise of those rights and
shall promptly execute and/or deliver to the Offshore Security Agent or the Receiver
such forms of proxy as it requires with a view to enabling such person as it selects to
exercise those rights.

Dividends before enforcement

Subject to Clause 9.6 (Dividends after enforcement), the Offshore Security Agent shall (or, as
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the case may be, ensure that its nominee shall) pay any cash income derived from the
Investments of the Chargor into the Bank Accounts. Such amounts may only be withdrawn from
the Bank Accounts in accordance with the Finance Documents.

Dividends after enforcement

At any time after an Event of Default has occurred and is continuing, the Offshore Security
Agent (or, as the case may be, its nominee) shall be entitled to retain any Dividend received
by it and apply the same as the Offshore Security Agent sees fit, subject to Clause 18 (Order
of Distributions).

Power of attorney

If any Investment of the Chargor is not held in the Chargor’s name, the Chargor shall
promptly deliver to the Offshore Security Agent an irrevocable power of attorney,
expressed to be given by way of security and executed as a deed by the person in whose
name that Investment is held. That power of attorney shall appoint the Offshore Security
Agent, each Receiver and each Delegate, as the attorney of the holder and shall be in such
form as the Offshore Security Agent requires.

Restrictions on dealing with Investments

Without prejudice and in addition to Clauses 5.1 (Security), 5.2 (Disposal) and 5.3 (Further
assurance):

(a) except for the Charges the Chargor shall not create (or agree, conditionally or
unconditionally, to create) or have outstanding any Security over, nor do anything
else prohibited by the Finance Documents in respect of, all or any part of any of its
Investments; and

(b) except as required by Clause 5.3 (Further assurance) and except as permitted by
the Finance Documents, the Chargor shall not enter (or agree, conditionally or
unconditionally, to enter) into a single transaction or a series of transactions
(whether related or not and whether voluntary or involuntary) to transfer, assign or
otherwise dispose of all or any part of any of its Investments except, in the case of
Dividends, as permitted by Clause 9.5 (Dividends before enforcement) of this Deed
or permitted by the Finance Documents.

Payment of Calls

The Chargor shall pay when due all calls or other payments which may be or become due
in respect of any of the Investments.

Communications

The Chargor shall promptly execute and/or deliver to the Offshore Security Agent a copy
of each circular, notice, report, set of accounts or other document received by it or its
nominee in connection with any Investment, as the Offshore Security Agent requires.

INTELLECTUAL PROPERTY
Acquisition

The Chargor shall promptly notify the Offshore Security Agent of its becoming the legal
and/or beneficial owner of or of its acquisition or grant of, or agreement to acquire or grant
(by licence or otherwise), any Intellectual Property (and, where relevant, the deposit of any
Intellectual Property (including, but not limited to, source codes of computer software)
with escrow agents), and any application by it or on its behalf to register any Intellectual
Property.

Documents and Consents

-20-



10.3

10.4

10.5

() The Chargor shall, before it enters into this Deed, obtain such consents as necessary
from licensors of any Intellectual Property granted to it to ensure that such licences
will not be revoked by any such licensor.

(b) Where the Chargor is the owner of any Intellectual Property, it shall, upon the
execution of this Deed, and upon the acquisition by it of any interest in any
Intellectual Property, promptly execute and/or deliver to the Offshore Security
Agent:

0] originals of any certificate of registration of such Intellectual Property;

(i) all documents necessary to register or record this Deed or any Charge over
Intellectual Property with each relevant governmental authority or agency
responsible for keeping registers under which any of such Intellectual
Property is registered, and each receipt or confirmation of registration or
recording of this Deed or any Charge over Intellectual Property issued by
that government authority or agency;

(iti)  each escrow agreement (if any) which exists in respect of any of such
Intellectual Property, together with a notice to each escrow agent holding
any such Intellectual Property on behalf of the Chargor substituting the
Offshore Security Agent as the party to whom that escrow agent shall
release such Intellectual Property (including, but not limited to, source
codes of computer software) in discharge of that escrow agent's obligations
to release such Intellectual Property to the Chargor;

(iv)  such other documents relating to such Intellectual Property as the Offshore
Security Agent reasonably requires with a view to perfecting or protecting
its Security over such Intellectual Property or, where an Event of Default
has occurred and is continuing, facilitating the realisation of such Charged
Assets under this Deed; and

(V) all other documents relating to such Intellectual Property as the Offshore
Security Agent requires.

Maintenance

The Chargor shall take all necessary action to safeguard, maintain in full force and effect
and preserve its ability to enforce its present and future ownership and rights in connection
with all Intellectual Property used in or necessary for its business, including observing all
related covenants and stipulations, maintaining in confidence all confidential information
and know how, obtaining all necessary registrations and commencing and diligently
prosecuting all appropriate infringement actions. It will also take all steps necessary to
maintain all registered design, patent and trade mark registrations held by it, including
payment of maintenance, annuity, renewal fees and other fees.

Grant

Without prejudice to Clause 5.2 (Disposal), the Chargor shall not grant any exclusive
registered user agreement or exclusive licence in relation to any of its present or future
Intellectual Property.

Restrictions on dealing with Intellectual Property

Without prejudice and in addition to Clauses 5.1 (Security), 5.2 (Disposal) and 5.3 (Further
assurance):

() except for the Charges the Chargor shall not create (or agree, conditionally or
unconditionally, to create) or have outstanding any Security over, nor do anything
else prohibited by the Finance Documents in respect of, all or any part of any of its
Intellectual Property; and
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(b)

except as required by Clause 5.3 (Further assurance) and except as permitted by
the Finance Documents, the Chargor shall not enter (or agree, conditionally or
unconditionally, to enter) into a single transaction or a series of transactions
(whether related or not and whether voluntary or involuntary) to transfer, assign or
otherwise dispose of all or any part of any of its Intellectual Property.

ASSIGNED CONTRACTS
Restrictions on dealing with Assigned Contracts and Contract Proceeds

Without prejudice and in addition to Clauses 5.1 (Security), 5.2 (Disposal) and 5.3 (Further
assurance):

(@)

(b)

except for the Charges and except as permitted by the Finance Documents, the
Chargor shall not create (or agree, conditionally or unconditionally, to create) or
have outstanding any Security on or over, nor do anything else prohibited by the
Finance Documents in respect of, all or any part of the Assigned Contracts, the
Contract Proceeds or any other interest in the Assigned Contracts; and

except as required by Clause 5.3 (Further assurance) and except as permitted by
the Finance Documents, the Chargor shall not enter (or agree, conditionally or
unconditionally, to enter) into a single transaction or a series of transactions
(whether related or not and whether voluntary or involuntary) to transfer, assign or
otherwise dispose of all or any part of the Assigned Contracts, the Contract
Proceeds or any other interest in the Assigned Contracts.

Performance

(a)

(b)

The Chargor shall take all steps necessary or desirable to secure the due
performance by each of the Contract Parties of their respective obligations under
the Assigned Contracts to which such Contract Party is a party, and ensure that all
the Contract Proceeds shall forthwith be paid to the Offshore Security Agent for the
benefit of the Secured Parties or otherwise as the Offshore Security Agent may
require. Pending such payment, the Chargor will hold all such sums of money as
trustee upon trust for the Offshore Security Agent (acting for and on behalf of the
Secured Parties).

Subject to the terms of the Facilities Agreement, the Contract Proceeds shall be
applied in accordance with the Finance Documents, and where an Event of Default
has occurred and is continuing, the Contract Proceeds shall, when applied, be
applied in accordance with Clause 18 (Order of Distributions).

Assigned Contracts
The Chargor shall:

(a)

(b)

promptly and diligently perform and comply with all the obligations on its part
contained in the Assigned Contracts, remedy any breach of its obligations
thereunder, and do all other things and observe all conditions necessary to be done
or observed in order to entitle the Chargor to the outstanding payments under the
Assigned Contracts, and will not permit or suffer any act, omission or thing which
may in any way preclude or hinder the Chargor from demanding the same free from
all deductions or abatements whatsoever; and

forthwith notify the Offshore Security Agent of: (i) all material notices received or
given by it under the Assigned Contracts or any of them and forthwith provide the
Offshore Security Agent with copies thereof, (ii) any breach or default under any
Assigned Contract, (iii) any dispute between the Chargor and any Contract Party;
and (iv) any other event or facts in relation to the Assigned Contracts which it has
knowledge of and which materially and adversely affects or may materially and
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adversely affect the performance of its obligations to any of the Secured Parties
under or in connection with any of the Finance Documents or its or any of the
Secured Parties’ interest in the Assigned Contracts.

Cancellation, rescission or termination

The Chargor shall not cancel, rescind or otherwise terminate or agree to any cancellation,
rescission or termination, or accept any repudiation or purported repudiation, of any
Assigned Contract other than as permitted pursuant to the Finance Documents.

Variation

The Chargor shall not (a) make or agree to any material amendment, modification or
variation of any of the Assigned Contracts, (b) agree to any extension of time or period for
any matter in any of the Assigned Contracts, (c) waive any of its rights thereunder, or
release any Contract Party from any of its obligations under any of the Assigned Contracts
or (d) waive any breach by any Contract Party of its obligations under any of the Assigned
Contracts or consent to any act of any Contract Party as would otherwise constitute a
breach of the relevant Assigned Contract, other than:

(a) as permitted pursuant to the Finance Documents; or
(b) with the prior consent in writing of the Offshore Security Agent,

and the Chargor shall notify the Offshore Security Agent in writing promptly after each
amendment, modification or waiver made to any Assigned Contract.

No equities

The Chargor shall not create or permit to exist any equities between any Contract Party and
itself which will be to the detriment of the Offshore Security Agent.

Deductions

The Chargor will forthwith notify the Offshore Security Agent of any deduction which a
Contract Party makes in accordance with the terms of the relevant Assigned Contract.

Copies of Assigned Contracts

The Chargor will promptly, from time to time at the request of the Offshore Security Agent,
deliver to the Offshore Security Agent (in sufficient copies for all the Secured Parties if the
Offshore Security Agent so requests), a copy of each Assigned Contract certified as a true
copy by a director of the Chargor and/ or the original Assigned Contracts, provided that
such request to be made only after an Event of Default has occurred and is continuing.

INSURANCE
Documents
(a) The Chargor shall ensure that each policy of Insurance:

0] is taken out and maintained with an insurer of good international repute
acceptable to the Offshore Security Agent on the Charged Assets against
such risks as would normally be taken out and maintained by prudent
companies carrying on a business similar to that of the Chargor and such
other risks as the Offshore Security Agent may from time to time reasonably
require and in such amount as the Offshore Security Agent may from time
to time require to the full reinstatement value of such Charged Assets
insured (which shall not be less than any amount in that behalf which the
Offshore Security Agent may from time to time determine) and comply
with all covenants, undertakings and conditions as to insurance of any part
of such Charged Assets imposed by the terms of any lease, agreement for
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(b)

lease or any tenancy under which the Chargor derives its estate or interest
therein;

(i) be taken out in the joint names of the Offshore Security Agent and the
Chargor;

(iii)  acknowledge that the Chargor is the sole party liable to pay the premiums
or any other moneys payable in respect thereof;

(iv)  provide for the insurers or underwriters to give to the Offshore Security
Agent at least thirty (30) days’ prior notice of cancellation by reason of non-
payment of calls, premia or otherwise and allow the Offshore Security
Agent an opportunity of paying such calls or premia which may be in
default;

(V) provide that it may not be altered or amended without the prior consent in
writing of the Offshore Security Agent;

(vi)  acknowledge that all proceeds shall, irrespective of any other provisions
therein contained, be paid to the Offshore Security Agent without
deduction, set-off or counterclaim in respect of any outstanding premia or
calls or any other sums payable on it;

(vii)  contains customary endorsements (in a form and substance acceptable to
the Offshore Security Agent) in favour of the Offshore Security Agent, loss
payee provisions and other clauses in a form acceptable to the Offshore
Security Agent; and

(viii) be in all other respects in form and substance acceptable to the Offshore
Security Agent.

The Chargor shall on the date of this Deed, deliver to the Offshore Security Agent
originals of the cover notes, policies or contracts relating to the Existing Policies
(as defined in paragraph (b)(iii) of Clause 3.2 (Notices)), and upon effecting any
further Insurances including renewals of the Existing Policies, it will deliver to the
Offshore Security Agent the originals of the cover notes, policies or contracts
relating to such Insurances.

No Amendments or Settlements

(a)

(b)

(©

The Chargor shall not make or agree to any material amendment to any of the terms
of any Insurance effected by it without the prior consent in writing of the Offshore
Security Agent.

The Chargor shall not waive, release, settle, compromise or abandon any right or
claim, or breach by any insurer of its obligations (as the case may be) under any
Insurance effected by it or do anything else in respect of any Insurance effected by
it which may reduce the amount of likely recovery under that Insurance.

The Chargor shall not exercise any right or power of termination under any
Insurance or accept any repudiation or purported 