
[LETTERHEAD OF DEUTSCHE BANK TRUST COMPANY AMERICAS] 

Deutsche Bank Trust Company Americas To: 

[ • ] At t en t ion : 

A d d r e s s : [ • ] 

[ • ] Fax: 

2 0 1 6 

Dear Sirs 

Release Instructions 

We re fe r to : 1 

t h e i n d e n t u r e d a t e d 8 April 2 0 1 1 (as a m e n d e d , var ied and s u p p l e m e n t e d 
f r o m t ime to t ime including by a s u p p l e m e n t a l i n d e n t u r e d a t e d 24 April 
2 0 1 2 and a s econd s u p p l e m e n t a l i n d e n t u r e d a t e d 11 O c t o b e r 2 0 1 3 ) 
b e t w e e n , a m o n g s t o t h e r s , Winsway En te rp r i s e s Holdings Limited 
("Company") a s i s suer and D e u t s c h e Bank Trus t C o m p a n y Amer i ca s a s 
t r u s t e e ; 

1 .1 

t h e s c h e m e s of a r r a n g e m e n t b e t w e e n t h e C o m p a n y and t h e S c h e m e 
Credi tors u n d e r e a c h of: 

1 .2 

sec t ion 179A of t h e BVI Bus iness C o m p a n i e s Act ( 2 0 0 4 ) ; and 1 . 2 . 1 

s ec t ions 6 7 3 and 6 7 4 of t h e C o m p a n i e s Ord inance (Cap 6 2 2 ) a s 
appl icable in Hong Kong 

1 .2 .2 

(together, the "Schemes"); 

The ins t ruc t ions e x e c u t e d and del ivered by t h e C o m p a n y (for and on behalf 
of t h e S c h e m e Credi tors and p u r s u a n t to t h e t e r m s of t h e S c h e m e s ) to t h e 
Note T r u s t e e d a t e d [ • ] 2 0 1 6 ins t ruct ing t h e Note T r u s t e e to , a m o n g s t o t h e r 
th ings , de l iver t h e Re lease I n s t r u c t i o n s to t h e Collateral Agent ("Note 
Trustee Instruction"); and 

a global d e e d of r e l e a s e d a t e d on or a round t h e d a t e of t h e s e Re lease 
I n s t r u c t i o n s b e t w e e n t h e C o m p a n y , t h e Subs id ia ry G u a r a n t o r s and t h e 
Scheme Creditors ("Global Deed of Release"). 

1 .3 

S a v e w h e r e t h e c o n t e x t o t h e r w i s e r equ i r e s , a t e r m def ined in t h e S c h e m e s has t h e 
s a m e m e a n i n g in t h e s e Re lease I n s t r u c t i o n s . 

2 

P u r s u a n t to t h e au tho r i t y con fe r r ed by t h e Note T r u s t e e In s t ruc t i ons , we h e r e b y 
ins t ruc t you to : 

3 
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e x e c u t e and del iver t h e BVI Secur i ty Re lease Deed , subs tan t i a l ly in t h e f o r m 
a t t a c h e d h e r e t o a s S c h e d u l e 1; 

3 . 1 

e x e c u t e and del iver t h e Hong Kong Secur i ty Re lease Deed 
t h e fo rm a t t a c h e d h e r e t o a s S c h e d u l e 2 ; 

subs t an t i a l ly in 3 .2 

e x e c u t e and del iver t h e S i n g a p o r e Secur i ty Re lease Deed 
t h e fo rm a t t a c h e d h e r e t o a s S c h e d u l e 3 ; 

subs tan t i a l ly in 3 . 3 

e x e c u t e and del iver t h e Austral ia Secur i ty Re l ea se Deed , subs tan t i a l ly in t h e 
fo rm a t t a c h e d h e r e t o a s S c h e d u l e 4 ; 

3 .4 

e x e c u t e and del iver a n y p o w e r s of a t t o r n e y , proxies and o t h e r d o c u m e n t s 
n e c e s s a r y or des i r ab le to e n s u r e t h a t t h e r e l e a s e of e a c h Secur i ty D o c u m e n t 
t a k e s e f fec t on t h e Final Distr ibution Date upon comple t ion of all of t h e 
s t e p s s e t ou t in c l ause 1 1 . 3 . 1 of t h e S c h e m e s (provided t h a t t h e s t e p s e t 
ou t in c l ause 1 1 . 2 . 3 of t h e S c h e m e s h a s been c o m p l e t e d ) ; and 

3 . 5 

a t t h e r e a s o n a b l e r e q u e s t of us or t h e C o m p a n y (or a n y of ou r a d v i s e r s ) , 
t a k e a n y s t e p s n e c e s s a r y to give e f f ec t to t h e r e l e a s e of t h e secur i ty c r e a t e d 
u n d e r each of t h e Secur i ty D o c u m e n t s on and f r o m t h e Final Distr ibution 
Date upon comple t ion of all of t h e s t e p s s e t ou t in c l ause 1 1 . 3 . 1 of t h e 
S c h e m e s (provided t h a t t h e s t e p s e t ou t in c l a u s e 1 1 . 2 . 3 of t h e S c h e m e s 
h a s b e e n c o m p l e t e d ) , including but not limited to t h e del ivery of t h e 
d o c u m e n t s u n d e r p a r a g r a p h s 3 . 1 to 3 .4 a b o v e to t h e C o m p a n y (or its 
a d v i s e r s ) . 

3 . 6 

Yours fai thful ly 

N a m e : 
Title: 
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Schedule 1 BVI Security Release Deed 
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BVI Security Release Deed 

Dated 2016 

(1) Collateral Agent 
(2) Chargors 
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THIS DEED is made on 2016 

BETWEEN 

(1) DEUTSCHE BANK TRUST COMPANY AMERICAS of 60 Wall Street, MSNYC60-
2710, New York, New York (the "Collateral Agent"); and 

(2) The companies listed in Schedule 1 (together, the "Chargors"). 

WHEREAS: 

(A) In April 2 0 1 1 t h e C o m p a n y issued U S $ 5 0 0 , 0 0 0 , 0 0 0 in a g g r e g a t e principal a m o u n t of 
8 . 5 0 % n o t e s d u e 2 0 1 6 p u r s u a n t to t h e t e r m s of t h e I n d e n t u r e . The Subs id ia ry 
G u a r a n t o r s g r a n t e d ce r ta in g u a r a n t e e s in r e s p e c t of t h e obl iga t ions of t h e C o m p a n y 
u n d e r t h e I n d e n t u r e . 

(B) P u r s u a n t to t h e Secur i ty D o c u m e n t s , t h e C h a r g o r s g r a n t e d ce r ta in secur i ty i n t e r e s t s 
o v e r s h a r e s in r e s p e c t of t h e obl iga t ions of t h e Subs id ia ry G u a r a n t o r s u n d e r t h e 
G u a r a n t e e s . 

(C) P u r s u a n t to and on t h e t e r m s of t h e S c h e m e s ( a s def ined be low) , t h e S c h e m e Claims 
a r e being r e l e a s e d . 

(D) Under t h e au tho r i ty con fe r r ed by t h e S c h e m e s , t h e Note T r u s t e e w a s au tho r i s ed to 
issue t h e Re lease I n s t r u c t i o n s ( a s def ined below) to t h e Collateral Agen t . 

(E) P u r s u a n t to t h e t e r m s of t h e Re lease I n s t r u c t i o n s ( a s de f ined below) 
Agen t h a s b e e n ins t ruc ted by t h e Note T r u s t e e to e x e c u t e and de l iver this Deed 
p u r s u a n t to which t h e BVI S h a r e C h a r g e s ( a s de f ined below) will be r e l e a s e d . 

t h e Collateral 

IT IS AGREED as follows: 

Definitions and interpretation 1 

Capital ised t e r m s used in this Deed and not de f ined here in shall h a v e t h e m e a n i n g s 
asc r ibed to t h e m in t h e S c h e m e s . 

1 .1 

In this D e e d : 1 .2 

"BVI S h a r e C h a r g e s " m e a n s t h e s h a r e c h a r g e s m o r e part icular ly desc r ibed in 
S c h e d u l e 2. 

"Part ies" m e a n s t h e pa r t i e s to this Deed . 

" R e l e a s e I n s t r u c t i o n s " m e a n s t h e le t ter f r o m t h e Note T r u s t e e to t h e Collateral 
Agent ins t ruct ing t h e Collateral Agent to , a m o n g o t h e r m a t t e r s , e x e c u t e and del iver 
this Deed and t a k e such ac t ions a s e x p r e s s l y s e t ou t t he r e in . 

" S c h e m e s " m e a n s t h e s c h e m e s of a r r a n g e m e n t p roposed by t h e C o m p a n y in both 
t h e British Virgin I s l a n d s u n d e r sec t ion 179A of t h e BVI Bus iness C o m p a n i e s Act 
( 2 0 0 4 ) and in Hong Kong u n d e r s ec t ions 6 7 3 and 6 7 4 of t h e C o m p a n i e s Ord inance 
(Cap 6 2 2 ) . 
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Interpretation 1.3 

In this Deed , s a v e w h e r e t h e c o n t e x t o t h e r w i s e r equ i r e s : 

t h e s ingu la r shall include t h e plural and vice versa; 1 . 3 . 1 

t h e h e a d i n g s do not a f f ec t t h e i n t e rp re t a t ion of this D e e d ; 1 .3 .2 

a r e f e r e n c e to a provision of law is a r e f e r e n c e to t h a t provision a s 
e x t e n d e d , app l ied , a m e n d e d or r e - e n a c t e d and includes a n y s u b o r d i n a t e 
legis lat ion; 

1 . 3 . 3 

a r e f e r e n c e to a regu la t ion includes an r egu la t ion , rule , official d i rec t ive , 
r e q u e s t or guidel ine ( w h e t h e r or not having t h e force of law but , if not 
having t h e force of law, being of a t y p e with which a n y p e r s o n to which it 
appl ies is a c c u s t o m e d to comply) of a n y g o v e r n m e n t a l , i n t e r - g o v e r n m e n t a l 
or s u p e r n a t u r a l body, a g e n c y , d e p a r t m e n t or r egu l a to ry , s e l f - r egu l a to ry or 
o t h e r au tho r i t y or o r g a n i s a t i o n ; 

1 .3 .4 

a r e f e r e n c e to a C lause , a S u b c l a u s e or a S c h e d u l e is a r e f e r e n c e to a c l ause 
or s u b c l a u s e of, or a s c h e d u l e to , this D e e d ; 

1 . 3 . 5 

a r e f e r e n c e to a n y d o c u m e n t is a r e f e r e n c e to t h a t d o c u m e n t a s a m e n d e d 
s u p p l e m e n t e d , n o v a t e d or r e s t a t e d ; 

1 . 3 . 6 

a r e f e r e n c e to a p e r s o n includes a n y individual, c o m p a n y , co rpo ra t i on , 
u n i n c o r p o r a t e d a s soc i a t i on , t r u s t or body (including a p a r t n e r s h i p , c o m p a n y , 
jo in t v e n t u r e or c o n s o r t i u m ) , g o v e r n m e n t , s t a t e , a g e n c y , o rgan i sa t ion or 
o t h e r en t i ty w h e t h e r or not having s e p a r a t e legal pe r sona l i ty ; and 

1 .3 .7 

a r e f e r e n c e to t ime is to Hong Kong t ime (un l e s s o t h e r w i s e a g r e e d in writing 
by all of t h e Par t ies ) . 

1 . 3 . 8 

Release of Security 2 

With e f fec t f r o m t h e Final Distr ibution Date upon comple t ion of all of t h e s t e p s s e t 
ou t in c l ause 1 1 . 3 . 1 of t h e S c h e m e s (and provided t h a t t h e s t e p s e t ou t in c l ause 
1 1 . 2 . 3 of t h e S c h e m e s h a s b e e n c o m p l e t e d ) , t h e Collateral Agen t , act ing in 
a c c o r d a n c e with t h e ins t ruc t ions of t h e Note T r u s t e e p u r s u a n t to t h e Re lease 
In s t ruc t i ons , i r revocably and uncondi t iona l ly : 

2 . 1 

r e l e a s e s and d i s c h a r g e s in full t h e secur i ty c r e a t e d by e a c h of t h e BVI S h a r e 
C h a r g e s ; 

2 . 1 . 1 

r e l e a s e s and d i s c h a r g e s t h e C h a r g o r s f r o m all obl iga t ions and liabilities 
( w h e t h e r p r e s e n t or f u t u r e , ac tua l or c o n t i n g e n t ) in relat ion to each of t h e 
BVI S h a r e C h a r g e s ; and 

2 . 1 . 2 

r e l e a s e s and r e - a s s i g n s to t h e C h a r g o r s all of t h e Cha rgo r s ' r e spec t i ve r ight , 
t i t le, benef i t and in t e res t in and to t h e r e l evan t s h a r e s s e c u r e d u n d e r or 
p u r s u a n t to t h e S h a r e C h a r g e s so t h a t h e n c e f o r t h t h e s a m e shall be held 
f r eed and d i s c h a r g e d f r o m all such secur i ty and f rom all c la ims and 
d e m a n d s u n d e r t h e S h a r e C h a r g e s . 

2 . 1 . 3 
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With e f f ec t f r o m t h e Final Distr ibution Date upon comple t ion of all of t h e s t e p s s e t 
ou t in c l ause 1 1 . 3 . 1 of t h e S c h e m e s (and provided t h a t t h e s t e p s e t ou t in c l ause 
1 1 . 2 . 3 of t h e S c h e m e s h a s b e e n c o m p l e t e d ) , t h e Par t ies h e r e b y t e r m i n a t e and 
r evoke a n y and all con t r ac tua l a r r a n g e m e n t s , including but not limited to a n y p o w e r s 
of a t t o r n e y , g u a r a n t e e , u n d e r t a k i n g , c o v e n a n t , r e p r e s e n t a t i o n or w a r r a n t y , c r ea t ed 
or g r a n t e d u n d e r t h e BVI S h a r e C h a r g e s . 

2 .2 

Further assurance 3 

At t h e r e q u e s t of a Par ty , t h e o t h e r Par t ies shall e x e c u t e and de l iver such 
d o c u m e n t s , and do such th ings , a s m a y r e a s o n a b l y be requi red to give full e f fec t to 
this Deed , including wi thou t l imitat ion, to pe r fec t or e v i d e n c e a n y r e l e a s e r e f e r r ed to 
in this Deed . 

3 . 1 

Wi thout p re jud ice to Clause 3 .1 , t h e Collateral Agent a g r e e s to p rocure t h a t t h e r e is, 
within five Bus iness Days of this Deed , de l ivered to t h e C h a r g o r (i) all ce r t i f i ca tes of 
t h e Cha rged S h a r e s ( a s def ined in each of t h e BVI S h a r e C h a r g e s ) and (ii) all 
d o c u m e n t s de l ivered to t h e Collateral Agen t p u r s u a n t to c l ause 4 . 1 , c l ause 4 . 2 or a n y 
o t h e r provision of e a c h of t h e BVI S h a r e C h a r g e s ( to t h e e x t e n t such ce r t i f i ca tes and 
d o c u m e n t s w e r e rece ived by and a r e in t h e pos se s s ion or control of t h e Collateral 
Agen t ) . 

3 .2 

Conflict 4 

If a n y provision or par t provision of this d e e d is invalid, illegal or u n e n f o r c e a b l e , t h e 
Par t ies shall n e g o t i a t e in good fai th to a m e n d such provision so t h a t , a s a m e n d e d , it 
is legal , valid and e n f o r c e a b l e a n d , to t h e g r e a t e s t e x t e n t poss ib le , a c h i e v e s t h e 
in t ended c o m m e r c i a l resu l t of t h e original provision or par t provis ion. 

Severability 5 

Each provision con ta ined in this Deed shall be s e v e r a b l e and dis t inct f r o m e v e r y 
o t h e r such provision and if a t a n y t ime a n y o n e of t h e provis ions con ta ined here in 
b e c o m e s invalid, illegal or u n e n f o r c e a b l e in a n y r e s p e c t u n d e r t h e laws of a n y 
jur i sd ic t ion , ne i t he r t h e validity, legality and enforceabi l i ty of t h e remain ing 
provis ions u n d e r t h e laws of a n y o t h e r jur isdic t ion shall in a n y way be a f f ec t ed or 
impaired t h e r e b y . 

Third parties 6 

This a g r e e m e n t shall be solely for t h e benef i t of t h e Par t ies and no o t h e r p e r s o n shall 
be a third pa r ty benef ic ia ry . 

6 . 1 

Amendment and waivers 7 

Any t e r m of this Deed m a y be a m e n d e d or waived only with t h e c o n s e n t of t h e 
Par t ies and a n y such a m e n d m e n t or wa ive r will be binding on all Par t ies . 

Governing law and jurisdiction 8 

Governing law 8.1 

This Deed and a n y obl iga t ions arising ou t of or in connec t ion with it shall be 
g o v e r n e d by and c o n s t r u e d in a c c o r d a n c e with t h e laws of t h e British Virgin I s l ands . 
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Jurisdiction 8.2 

The cou r t s of t h e British Virgin I s l ands shall h a v e exclus ive jur isdic t ion to h e a r and 
d e t e r m i n e a n y sui t , ac t ion or p roceed ing and to se t t l e a n y d i s p u t e which m a y a r i se 
ou t of or in connec t ion with this Deed or a n y n o n - c o n t r a c t u a l ob l iga t ions arising ou t 
of or in connec t ion with it a n d , for such p u r p o s e s , e ach of t h e Par t ies i r revocably 
s u b m i t s to t h e exclus ive jur isdic t ion of t h e c o u r t s of t h e British Virgin I s l ands . 

9 Counterparts 

This Deed m a y be e x e c u t e d in a n y n u m b e r of c o u n t e r p a r t s e a c h of which w h e n 
e x e c u t e d shall c o n s t i t u t e a dup l i ca te original and all of which shall c o n s t i t u t e o n e and 
t h e s a m e i n s t r u m e n t a s if t h e s i g n a t u r e s on t h e c o u n t e r p a r t s w e r e on a s ingle copy 
of t h e i n s t r u m e n t . 
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Chargors Schedule 1 

Winsway R e s o u r c e s (HK) Holdings Limited ( fo rmer ly Winsway Coking Coal (HK) 
Holdings Limited) 

1 

Reach Goal M a n a g e m e n t Ltd 2 

C h e e r Top En te rp r i s e s Limited 3 

Winsway En te rp r i s e s Holdings Limited ( fo rmer ly Winsway Coking Coal Holdings 
Limited) 

4 

P a g e 5 L O N L I V E \ 2 1 5 9 0 5 9 0 . 3 



Schedule 2 BVI Share Charges 

The c h a r g e o v e r s h a r e s in C h e e r Top En te rp r i s e s Limited d a t e d 8 April 2 0 1 1 b e t w e e n 
Winsway R e s o u r c e s (HK) Holdings Limited ( fo rmer ly Winsway Coking Coal (HK) 
Holdings Limited and t h e Collateral Agen t . 

1 

The c h a r g e o v e r s h a r e s in Color Future I n t e r n a t i o n a l Limited d a t e d 8 April 2 0 1 1 
b e t w e e n Reach Goal M a n a g e m e n t Ltd and t h e Collateral Agen t . 

2 

The c h a r g e o v e r s h a r e s in Royce Pe t rochemica l s Limited and o v e r t h e s h a r e s in King 
R e s o u r c e s Holdings Limited d a t e d 8 April 2 0 1 1 b e t w e e n C h e e r Top En te rp r i s e s 
Limited and t h e Collateral Agent . 

3 

The c h a r g e o v e r s h a r e s in Reach Goal M a n a g e m e n t Ltd and o v e r t h e s h a r e s in Lucky 
Colour Limited d a t e d 8 April 2 0 1 1 b e t w e e n Winsway En te rp r i s e s Holdings Limited 
( fo rmer ly Winsway Coking coal Holdings Limited) and t h e Collateral Agen t . 

4 

The c h a r g e o v e r s h a r e s in Lush Power M a n a g e m e n t Limited d a t e d 12 J u n e 2 0 1 2 
b e t w e e n Winsway R e s o u r c e s (HK) Holdings Limited ( fo rmer ly Winsway Coking Coal 
(HK) Holdings Limited and t h e Collateral Agen t . 

5 
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EXECUTION PAGE 

This Deed w a s duly s igned and sea l ed a s a d e e d and de l ivered on t h e d a t e which first a p p e a r s 
on p a g e 1. 

THE COLLATERAL AGENT 

) Author i sed 
s i g n a t o r y 

S igned , s ea l ed and del ivered a s a 
deed by DEUTSCHE BANK TRUST 
COMPANY AMERICAS, by Deutsche 
Bank National Trus t C o m p a n y , act ing 
by its au tho r i zed s i gna to ry ( i e s ) in t h e 
p r e s e n c e of : -

) 

S i g n a t u r e 
) 

) 

) Full n a m e 
p r i n t n a m e 

) 

Author i sed 
s i g n a t o r y 

s i g n a t u r e 

Full n a m e 
p r i n t n a m e 

Witness ' 
s i g n a t u r e 

Full n a m e 
p r i n t n a m e of w i t n e s s 

Addres s 

P a g e 7 L O N L I V E \ 2 1 5 9 0 5 9 0 . 3 



THE CHARGORS 

) Sea led with t h e COMMON SEAL of 
WINSWAY RESOURCES (HK) 
HOLDINGS LIMITED (incorporated ) 
in HK) and s igned by : -

) 

) 

Director ' s s i g n a t u r e 
Full n a m e 
S e c r e t a r y ' s / D i r e c t o r ' s s i g n a t u r e 
Full n a m e 

EXECUTED AS A DEED BY and THE 
COMMON SEAL of 
REACH GOAL MANAGEMENT LTD. 
Was h e r e u n t o aff ixed by: 

Duly au tho r i s ed s i g n a t o r y 

print n a m e 

in t h e p r e s e n c e of: 

s i g n a t u r e 
of w i t n e s s 

n a m e 
print n a m e of w i t n e s s 

a d d r e s s 
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EXECUTED AS A DEED BY and THE 
COMMON SEAL of 
CHEER TOP ENTERPRISES LIMITED 
Was h e r e u n t o aff ixed by: 

Duly au tho r i s ed s i g n a t o r y 

print n a m e 

in t h e p r e s e n c e of: 

s i g n a t u r e 
of w i t n e s s 

n a m e 
print n a m e of w i t n e s s 

a d d r e s s 

EXECUTED AS A DEED BY and THE 
COMMON SEAL of 
WINSWAY ENTERPRISES 
HOLDINGS LIMITED 
Was h e r e u n t o aff ixed by: 

Duly a u t h o r i s e d s i g n a t o r y 

print n a m e 

in t h e p r e s e n c e of: 

s i g n a t u r e 
of w i t n e s s 

n a m e 
print n a m e of w i t n e s s 

a d d r e s s 
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Hong Kong Security Release Deed 

Dated 2016 

(1) Collateral Agent 
(2) Chargor 
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THIS DEED is made on 2016 

BETWEEN 

(1) DEUTSCHE BANK TRUST COMPANY AMERICAS of 60 Wall Street, MSNYC60-
2710, New York, New York (the "Collateral Agent"); 

(2) WINSWAY ENTERPRISES HOLDINGS LIMITED (formerly Winsway Coking Coal 
Holdings Limited), a c o m p a n y incorpora ted with limited liability u n d e r t h e laws of t h e 
British Virgin I s l ands w h o s e r eg i s t e red a d d r e s s is a t Akara Building 
S t r e e t , W i c k h a m s Cay 1, Road Town, Tor to la , British Virgin I s l ands ( t h e "Chargor"); 
and 

24 De Cas t ro 

(3) THE COMPANIES listed in Schedule 1 (the "Companies"). 

WHEREAS: 

(A) In April 2 0 1 1 t h e C h a r g o r issued U S $ 5 0 0 , 0 0 0 , 0 0 0 in a g g r e g a t e principal a m o u n t of 
8 . 5 0 % n o t e s d u e 2 0 1 6 p u r s u a n t to t h e t e r m s of t h e I n d e n t u r e . The Subs id ia ry 
G u a r a n t o r s g r a n t e d cer ta in g u a r a n t e e s in r e s p e c t of t h e obl igat ions of t h e C h a r g o r 
u n d e r t h e I n d e n t u r e . 

(B) P u r s u a n t to t h e Secur i ty D o c u m e n t s , t h e C h a r g o r g r a n t e d cer ta in secur i ty i n t e r e s t s 
ove r s h a r e s in r e s p e c t of t h e obl iga t ions of t h e Subs id ia ry G u a r a n t o r s u n d e r t h e 
G u a r a n t e e s . 

(C) Under t h e au tho r i ty con fe r r ed by t h e S c h e m e s , t h e Note T r u s t e e w a s au tho r i s ed to 
issue t h e Re lease I n s t r u c t i o n s ( a s def ined below) to t h e Collateral Agen t . 

(D) P u r s u a n t to and on t h e t e r m s of t h e S c h e m e s ( a s def ined be low) , t h e S c h e m e Claims 
a r e being r e l e a s e d . 

(E) P u r s u a n t t o t h e t e r m s of t h e Re lease I n s t r u c t i o n s ( a s de f ined below) 
Agen t h a s b e e n ins t ruc ted by t h e Note T r u s t e e to e x e c u t e and del iver this Deed 
p u r s u a n t to which t h e Hong Kong S h a r e C h a r g e s ( a s def ined below) will be r e l e a s e d . 

t h e Collateral 

IT IS AGREED as follows: 

Definitions and interpretation 1 

Capital ised t e r m s used in this Deed and not def ined here in shall h a v e t h e m e a n i n g s 
ascr ibed to t h e m in t h e S c h e m e s . 

1 . 1 

In this D e e d : 1 .2 

"Hong K o n g S h a r e C h a r g e s " m e a n s t h e s h a r e c h a r g e s m o r e par t icular ly desc r ibed 
in S c h e d u l e 2. 

"Part ies" m e a n s t h e pa r t i e s to this Deed . 

" R e l e a s e I n s t r u c t i o n s " m e a n s t h e le t ter f r o m t h e Note T r u s t e e to t h e Collateral 
Agent ins t ruct ing t h e Collateral Agent to , a m o n g o t h e r m a t t e r s , e x e c u t e and del iver 
this Deed and t a k e such ac t ions a s e x p r e s s l y s e t ou t t h e r e i n . 
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" S c h e m e s " m e a n s t h e s c h e m e s of a r r a n g e m e n t p roposed by t h e C o m p a n y in both 
t h e British Virgin I s l a n d s u n d e r sec t ion 179A of t h e BVI Bus iness C o m p a n i e s Act 
( 2 0 0 4 ) and in Hong Kong u n d e r s ec t ions 6 7 3 and 6 7 4 of t h e C o m p a n i e s Ord inance 
(Cap 6 2 2 ) . 

Interpretation 1.3 

In this Deed , s a v e w h e r e t h e c o n t e x t o t h e r w i s e r equ i r e s : 

the singular shall include the plural and vice versa; 1 . 3 . 1 

t h e h e a d i n g s do not a f f ec t t h e i n t e rp re t a t ion of this D e e d ; 1 .3 .2 

a r e f e r e n c e to a provision of law is a r e f e r e n c e to t h a t provision a s 
e x t e n d e d , app l ied , a m e n d e d or r e - e n a c t e d and includes a n y s u b o r d i n a t e 
legis lat ion; 

1 . 3 . 3 

a r e f e r e n c e to a regu la t ion includes an r egu la t ion , rule , official d i rec t ive , 
r e q u e s t or guidel ine ( w h e t h e r or not having t h e fo rce of law but , if not 
having t h e fo rce of law, being of a t y p e with which a n y p e r s o n to which it 
appl ies is a c c u s t o m e d to comply) of a n y g o v e r n m e n t a l , i n t e r - g o v e r n m e n t a l 
or s u p e r n a t u r a l body, a g e n c y , d e p a r t m e n t or r egu l a to ry , s e l f - r egu l a to ry or 
o t h e r au tho r i t y or o r g a n i s a t i o n ; 

1 .3 .4 

a r e f e r e n c e to a C lause , a S u b c l a u s e or a S c h e d u l e is a r e f e r e n c e to a c l ause 
or s u b c l a u s e of, or a s c h e d u l e to , th is D e e d ; 

1 . 3 . 5 

a r e f e r e n c e to a n y d o c u m e n t is a r e f e r e n c e to t h a t d o c u m e n t a s a m e n d e d 
s u p p l e m e n t e d , nova t ed or r e s t a t e d ; 

1 . 3 . 6 

a r e f e r e n c e to a p e r s o n includes a n y individual, c o m p a n y , co rpo ra t i on , 
u n i n c o r p o r a t e d a s soc i a t i on , t r u s t or body (including a p a r t n e r s h i p , c o m p a n y , 
jo in t v e n t u r e or c o n s o r t i u m ) , g o v e r n m e n t , s t a t e , a g e n c y , o rgan i sa t ion or 
o t h e r en t i ty w h e t h e r or not having s e p a r a t e legal pe r sona l i ty ; and 

1 .3 .7 

a r e f e r e n c e to t i m e is to Hong Kong t i m e (un l e s s o t h e r w i s e a g r e e d in writing 
by all of t h e Par t ies ) . 

1 . 3 . 8 

Release of Security 2 

With e f fec t f r o m t h e Final Distr ibution Date upon comple t ion of all of t h e s t e p s s e t 
ou t in c l ause 1 1 . 3 . 1 of t h e S c h e m e s (and provided t h a t t h e s t e p s e t ou t in c l ause 
1 1 . 2 . 3 of t h e S c h e m e s h a s b e e n c o m p l e t e d ) , t h e Collateral Agen t i r revocably and 
uncondi t ional ly : 

2 . 1 

r e l e a s e s in full t h e C h a r g e d S h a r e s ( a s de f ined in e a c h of t h e Hong Kong 
S h a r e C h a r g e s ) f r o m t h e c h a r g e s c r e a t e d by e a c h of t h e Hong Kong S h a r e 
C h a r g e s ; 

2 . 1 . 1 

r e a s s i g n s and r e - c o n v e y s to t h e C h a r g o r all t h e r igh ts , t i t les and in t e res t in 
t h e C h a r g e d S h a r e s a s s i g n e d or c o n v e y e d by w a y of secur i ty u n d e r t h e 
Hong Kong S h a r e C h a r g e s ; and 

2 . 1 . 2 
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r e l e a s e s and d i s c h a r g e s t h e C h a r g o r and each of t h e C o m p a n i e s f r o m all 
obl iga t ions and liabilities ( w h e t h e r p r e s e n t or f u t u r e , ac tua l or c o n t i n g e n t ) 
u n d e r or in relat ion to e a c h of t h e Hong Kong S h a r e C h a r g e s . 

2 . 1 . 3 

With e f f ec t f r o m t h e Final Distr ibution Date upon comple t ion of all of t h e S t e p s s e t 
ou t in c l ause 1 1 . 3 . 1 of t h e S c h e m e s (and provided t h a t t h e s t e p s e t ou t in c l ause 
1 1 . 2 . 3 of t h e S c h e m e s h a s b e e n c o m p l e t e d ) , t h e Par t ies h e r e b y t e r m i n a t e a n y and 
all c o n t r a c t u a l a r r a n g e m e n t s , including but not limited to a n y p o w e r s of a t t o r n e y , 
g u a r a n t e e , u n d e r t a k i n g , c o v e n a n t , r e p r e s e n t a t i o n or w a r r a n t y , c r e a t e d or g r a n t e d 
u n d e r t h e Hong Kong S h a r e C h a r g e s . 

2 .2 

Further assurance 3 

At t h e r e q u e s t of a Par ty , t h e o t h e r Par ty shall e x e c u t e and del iver such d o c u m e n t s , 
and do such t h i n g s , a s m a y r e a s o n a b l y be requ i red to give full e f f ec t t o this Deed , 
including wi thou t l imitat ion, to pe r fec t or e v i d e n c e a n y r e l e a s e , d i s c h a r g e and 
t e r m i n a t i o n re fe r red to in this Deed . 

3 . 1 

Wi thout p re jud ice to Clause 3 .1 , t h e Collateral Agen t a g r e e s to p rocure t h a t : 3 .2 

t h e r e is, within five Bus iness Days of this Deed , de l ivered to t h e C h a r g o r (i) 
all ce r t i f i ca tes for t h e Cha rged S h a r e s ( a s de f ined in e a c h of t h e Hong Kong 
S h a r e C h a r g e s ) and (ii) all d o c u m e n t s del ivered to t h e Collateral Agen t 
p u r s u a n t to c l ause 7 .8 , c l ause 7 .9 or a n y o t h e r provision of e a c h of t h e 
Hong Kong S h a r e C h a r g e s ( to t h e e x t e n t such ce r t i f i ca tes and d o c u m e n t s 
w e r e rece ived by and a r e in t h e pos se s s ion or control of t h e Collateral 
A g e n t ) ; and 

3 . 2 . 1 

t h e r e is p rompt ly following t h e d a t e of th is Deed 
reg i s t ra t ion e f f ec t ed p u r s u a n t to c l ause 7 . 1 0 of e ach of t h e Hong Kong 
S h a r e C h a r g e s . 

r e v e r s e d e a c h filing or 3 . 2 . 2 

Conflict 4 

If a n y provision or par t provision of th is deed is invalid, illegal or u n e n f o r c e a b l e , t h e 
Par t ies shall n e g o t i a t e in good fai th to a m e n d such provision so t h a t , a s a m e n d e d , it 
is legal, valid and e n f o r c e a b l e a n d , t o t h e g r e a t e s t e x t e n t poss ib le , a c h i e v e s t h e 
in tended commerc i a l resu l t of t h e original provision or par t provis ion. 

Severability 5 

Each provision con ta ined in this Deed shall be s e v e r a b l e and dis t inct f r o m e v e r y 
o t h e r such provision and if a t a n y t i m e a n y o n e of t h e provis ions con ta ined here in 
b e c o m e s invalid, illegal or u n e n f o r c e a b l e in a n y r e s p e c t u n d e r t h e laws of a n y 
jur i sd ic t ion , ne i t he r t h e validi ty, legality and enforceabi l i ty of t h e r emain ing 
provis ions u n d e r t h e laws of a n y o t h e r jur isdic t ion shall in a n y w a y be a f f ec t ed or 
impaired t h e r e b y . 

Third parties 6 

This a g r e e m e n t shall be solely for t h e benef i t of t h e Par t ies and no o t h e r p e r s o n shall 
be a third pa r ty benef ic ia ry . 
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Amendment and waivers 7 

Any t e r m of this Deed m a y be a m e n d e d or waived only with t h e c o n s e n t of t h e 
Par t ies and a n y such a m e n d m e n t or wa ive r will be binding on all Par t ies . 

Governing law and jurisdiction 8 

Governing law 8.1 

This Deed and a n y n o n - c o n t r a c t u a l obl iga t ions arising ou t of or in connec t ion with it 
shall be g o v e r n e d by and c o n s t r u e d in a c c o r d a n c e with t h e laws of t h e Hong Kong. 

Jurisdiction 8.2 

The cou r t s of Hong Kong shall h a v e exclus ive jur isdic t ion to h e a r and d e t e r m i n e a n y 
sui t , ac t ion or p roceed ing and to se t t l e a n y d i s p u t e which m a y a r i se ou t of or in 
connec t ion with th is Deed or a n y n o n - c o n t r a c t u a l obl iga t ions arising ou t of or in 
connec t ion with it a n d , for such p u r p o s e s , e a c h of t h e Par t ies i r revocably s u b m i t s to 
t h e exclus ive jur isdic t ion of t h e cou r t s of t h e Hong Kong. 

9 Counterparts 

This Deed m a y be e x e c u t e d in a n y n u m b e r of c o u n t e r p a r t s e a c h of which w h e n 
e x e c u t e d shall c o n s t i t u t e a dup l ica te original and all of which shall c o n s t i t u t e o n e and 
t h e s a m e i n s t r u m e n t a s if t h e s i g n a t u r e s on t h e c o u n t e r p a r t s w e r e on a s ingle copy 
of t h e i n s t r u m e n t . 
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Schedule 1 Companies 

Eternal I n t e r n a t i o n a l Logistics Limited ( inco rpora t ed in HK) 1 

Million S u p e r S t a r Limited ( incorpora ted in HK) 2 

Winsway I n t e r n a t i o n a l D e v e l o p m e n t (HK) Limited ( inco rpora t ed in HK) 3 

Winsway R e s o u r c e s (HK) Holdings Limited ( fo rmer ly Winsway Coking Coal (HK) 
Holdings Limited) ( i nco rpo ra t ed in HK) 

4 

Winsway Coking Coal Logistics Co. , Limited ( inco rpora t ed in HK) 5 

Wisdom Elite Inc . Limited ( inco rpora t ed in HK) 6 
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Schedule 2 Hong Kong Share Charges 

The c h a r g e o v e r s h a r e s in Eternal I n t e r n a t i o n a l Logistics Limited d a t e d 8 April 2 0 1 1 
b e t w e e n t h e C h a r g o r , t h e Collateral Agent and Eternal I n t e r n a t i o n a l Logistics 
Limited. 

1 

The c h a r g e o v e r s h a r e s in Million S u p e r S t a r Limited d a t e d 8 April 2 0 1 1 b e t w e e n t h e 
C h a r g o r , t h e Collateral Agent and Million S u p e r S t a r Limited. 

2 

The c h a r g e o v e r s h a r e s in Winsway I n t e r n a t i o n a l D e v e l o p m e n t (HK) Limited 
( fo rmer ly More Richway Limited) d a t e d 8 April 2 0 1 1 b e t w e e n t h e C h a r g o r , t h e 
Collateral Agen t and Winsway I n t e r n a t i o n a l D e v e l o p m e n t (HK) Limited. 

3 

The c h a r g e o v e r s h a r e s in Winsway R e s o u r c e s (HK) Holdings Limited ( fo rmer ly 
Winsway Coking Coal (HK) Holdings Limited) d a t e d 8 April 2 0 1 1 b e t w e e n t h e 
Cha rgo r , t h e Collateral Agent and Winsway R e s o u r c e s (HK) Holdings Limited. 

4 

The c h a r g e o v e r s h a r e s in Winsway Coking Coal Logistics Co. , Limited d a t e d 8 April 
2 0 1 1 b e t w e e n t h e C h a r g o r , t h e Collateral Agent and Winsway Coking Coal Logistics 
Co. , Limited. 

5 

The c h a r g e o v e r s h a r e s in Wisdom Elite Inc . Limited d a t e d 22 May 2 0 1 2 b e t w e e n t h e 
Cha rgo r , t h e Collateral Agent and Wisdom Elite Inc . Limited. 

6 
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EXECUTION PAGE 

This Deed w a s duly s igned and sea l ed a s a d e e d and de l ivered on t h e d a t e which first a p p e a r s 
on p a g e 1. 

COLLATERAL AGENT 

Signed , s ea l ed and del ivered a s a 
deed by DEUTSCHE BANK TRUST 
COMPANY AMERICAS, by 
D e u t s c h e Bank National Trus t 
C o m p a n y , act ing by its au thor i zed 
s i gna to ry ( i e s ) in t h e p r e s e n c e of : -

) Author i sed 
s igna to ry ) L.S. 

S i g n a t u r e 
) 

) 

) Full n a m e 
p r i n t n a m e 

) 

Author i sed 
s igna to ry L.S. 

s i g n a t u r e 

Full n a m e 
p r i n t n a m e 

Witness ' 
s i g n a t u r e 

Full n a m e 
p r i n t n a m e of w i t n e s s 

Addres s 
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CHARGOR 

EXECUTED AS A DEED BY and THE 
COMMON SEAL of 
WINSWAY ENTERPRISES 
HOLDINGS LIMITED 
Was h e r e u n t o aff ixed by: 

Duly au tho r i s ed s i g n a t o r y 

print n a m e 

in t h e p r e s e n c e of: 

s i g n a t u r e 
of w i t n e s s 

n a m e 
print n a m e of w i t n e s s 

a d d r e s s 

COMPANIES 

Sea led with t h e COMMON SEAL of 
ETERNAL INTERNATIONAL 
LOGISTICS LIMITED (incorporated ) 
in HK) and s igned by : -

) 

) 

) 

Director ' s s i g n a t u r e 
Full n a m e 
S e c r e t a r y ' s / D i r e c t o r ' s s i g n a t u r e 
Full n a m e 

Sea led with t h e COMMON SEAL of 
MILLION SUPER STAR LIMITED 
(incorporated in HK) and signed 
by : -

) 

) 

) 

) 

Director ' s s i g n a t u r e 
Full n a m e 
S e c r e t a r y ' s / D i r e c t o r ' s s i g n a t u r e 
Full n a m e 
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) Sea led with t h e COMMON SEAL of 
WINSWAY INTERNATIONAL 
DEVELOPMENT (HK) LIMITED 
(incorporated in HK) and signed 

) 
) 
) 
) by : -

Director ' s s i g n a t u r e 
Full n a m e 
S e c r e t a r y ' s / D i r e c t o r ' s s i g n a t u r e 
Full n a m e 

) Sea led with t h e COMMON SEAL of 
WINSWAY RESOURCES (HK) 
HOLDINGS LIMITED (incorporated ) 
in HK) and s igned by : -

) 

) 

Director ' s s i g n a t u r e 
Full n a m e 
S e c r e t a r y ' s / D i r e c t o r ' s s i g n a t u r e 
Full n a m e 

Sea led with t h e COMMON SEAL of 
WINSWAY COKING COAL 
LOGISTICS CO., LIMITED 
(incorporated in HK) and signed 
by : -

) 

) 

) 
) 

) 

Director ' s s i g n a t u r e 
Full n a m e 
S e c r e t a r y ' s / D i r e c t o r ' s s i g n a t u r e 
Full n a m e 
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) Sea led with t h e COMMON SEAL of 
WISDOM ELITE INC. LIMITED 
(incorporated in HK) and signed 
b y : -

) 

) 

) 

Director ' s s i g n a t u r e 
Full n a m e 
S e c r e t a r y ' s / D i r e c t o r ' s s i g n a t u r e 
Full n a m e 

P a g e 10 
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Schedule 3 Singapore Security Release Deed 
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Singapore Security Release Deed 

Dated 2016 

(1) Collateral Agent 
(2) Chargor 
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Stephenson Harwood LLP STEPHENSON 
HARWOOD 

1 Finsbury Circus. London EC2M 7SH 
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http://www.shlegal.com


Contents 
1 Defini t ions and in t e rp re t a t ion 1 

2 Re lease of Secur i ty 2 

3 Fur the r a s s u r a n c e 3 

3 Conflict 4 

3 Severabi l i ty 5 

3 Third pa r t i e s 6 

3 A m e n d m e n t and wa ive r s 7 

4 Govern ing law and jur isdict ion 8 

4 C o u n t e r p a r t s 9 

5 S c h e d u l e 1 S i n g a p o r e S h a r e C h a r g e s 

L O N L I V E \ 2 2 5 5 1 7 0 3 . 3 



THIS DEED is made on 2016 

BETWEEN 

(1) DEUTSCHE BANK TRUST COMPANY AMERICAS of 60 Wall Street, MSNYC60-
2710, New York, New York (the "Collateral Agent"); and 

(2) WINSWAY ENTERPRISES HOLDINGS LIMITED (formerly Winsway Coking Coal 
Holdings Limited), a c o m p a n y incorpora ted with limited liability u n d e r t h e laws of t h e 
British Virgin I s l ands w h o s e r eg i s t e red a d d r e s s is a t Akara Building 
S t r e e t , W i c k h a m s Cay 1, Road Town, Tor to la , British Virgin I s l a n d s ( t h e "Chargor"). 

24 De Cas t ro 

WHEREAS: 

(A) In April 2 0 1 1 t h e C h a r g o r issued U S $ 5 0 0 , 0 0 0 , 0 0 0 in a g g r e g a t e principal a m o u n t of 
8 . 5 0 % n o t e s d u e 2 0 1 6 p u r s u a n t to t h e t e r m s of t h e I n d e n t u r e . The Subs id ia ry 
G u a r a n t o r s g r a n t e d cer ta in g u a r a n t e e s in r e s p e c t of t h e obl igat ions of t h e C h a r g o r 
u n d e r t h e I n d e n t u r e . 

(B) P u r s u a n t to t h e Secur i ty D o c u m e n t s , t h e C h a r g o r g r a n t e d cer ta in secur i ty i n t e r e s t s 
o v e r s h a r e s in r e s p e c t of t h e obl iga t ions of t h e Subs id ia ry G u a r a n t o r s u n d e r t h e 
G u a r a n t e e s . 

(C) P u r s u a n t to and on t h e t e r m s of t h e S c h e m e s ( a s def ined be low) , t h e S c h e m e Claims 
a r e being r e l e a s e d . 

(D) Under t h e au tho r i ty con fe r r ed by t h e S c h e m e s , t h e Note T r u s t e e w a s au tho r i s ed to 
issue t h e Re lease I n s t r u c t i o n s ( a s def ined below) to t h e Collateral Agen t . 

(E) P u r s u a n t t o t h e t e r m s of t h e Re lease I n s t r u c t i o n s ( a s de f ined below) 
Agen t h a s b e e n ins t ruc ted by t h e Note T r u s t e e to e x e c u t e and del iver this Deed 
p u r s u a n t t o which t h e S i n g a p o r e S h a r e C h a r g e s (as def ined below) will be r e l eased 
and for good and va luab l e cons ide ra t i on . 

t h e Collateral 

IT IS AGREED as follows: 

Definitions and interpretation 1 

Capital ised t e r m s used in this Deed and not def ined here in shall h a v e t h e m e a n i n g s 
asc r ibed to t h e m in t h e S c h e m e s . 

1 .1 

In this D e e d : 1 .2 

"Part ies" m e a n s t h e pa r t i e s to this Deed . 

" R e l e a s e I n s t r u c t i o n s " m e a n s t h e le t ter f r o m t h e Note T r u s t e e to t h e Collateral 
Agent ins t ruct ing t h e Collateral Agent to , a m o n g o t h e r m a t t e r s , e x e c u t e and del iver 
this Deed and t a k e such ac t ions a s e x p r e s s l y s e t ou t t he r e in . 

" S c h e m e s " m e a n s t h e s c h e m e s of a r r a n g e m e n t p roposed by t h e C h a r g o r in both t h e 
British Virgin I s l a n d s u n d e r sec t ion 179A of t h e BVI Bus iness C o m p a n i e s Act ( 2 0 0 4 ) 
and in Hong Kong u n d e r s ec t ions 6 7 3 and 6 7 4 of t h e C o m p a n i e s Ord inance (Cap 
6 2 2 ) . 
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" S i n g a p o r e S h a r e C h a r g e s " m e a n s t h e s h a r e c h a r g e s m o r e par t icular ly desc r ibed 
in S c h e d u l e 1. 

Interpretation 1 . 3 

In this Deed , s a v e w h e r e t h e c o n t e x t o t h e r w i s e r equ i r e s : 

t h e s ingu la r shall include t h e plural and vice versa; 1 . 3 . 1 

t h e h e a d i n g s do not a f f ec t t h e i n t e rp re t a t ion of this D e e d ; 1 .3 .2 

a r e f e r e n c e to a provision of law is a r e f e r e n c e to t h a t provision a s 
e x t e n d e d , app l ied , a m e n d e d or r e - e n a c t e d and includes a n y s u b o r d i n a t e 
legis lat ion; 

1 . 3 . 3 

a r e f e r e n c e to a regula t ion includes an regu la t ion , rule, official d i rec t ive , 
r e q u e s t or guidel ine ( w h e t h e r or not having t h e force of law but , if not 
having t h e force of law, being of a t y p e with which a n y p e r s o n to which it 
appl ies is a c c u s t o m e d to comply) of a n y g o v e r n m e n t a l , i n t e r - g o v e r n m e n t a l 
or s u p e r n a t u r a l body, a g e n c y , d e p a r t m e n t or r egu la to ry , s e l f - r e g u l a t o r y or 
o t h e r au tho r i t y or o r g a n i s a t i o n ; 

1 .3 .4 

a r e f e r e n c e to a C lause , a S u b c l a u s e or a S c h e d u l e is a r e f e r e n c e to a c l ause 
or s u b c l a u s e of, or a s c h e d u l e to , this D e e d ; 

1 . 3 . 5 

a r e f e r e n c e to a n y d o c u m e n t is a r e f e r e n c e to t h a t d o c u m e n t a s a m e n d e d 
s u p p l e m e n t e d , nova t ed or r e s t a t e d ; 

1 . 3 . 6 

a r e f e r e n c e to a p e r s o n includes a n y individual, c o m p a n y , co rpo ra t i on , 
u n i n c o r p o r a t e d a s soc i a t i on , t r u s t or body (including a p a r t n e r s h i p , c o m p a n y , 
jo in t v e n t u r e or c o n s o r t i u m ) , g o v e r n m e n t , s t a t e , a g e n c y , o rgan i sa t ion or 
o t h e r en t i ty w h e t h e r or not having s e p a r a t e legal pe r sona l i ty ; and 

1 .3 .7 

a r e f e r e n c e to t ime is to Hong Kong t ime (un l e s s o t h e r w i s e a g r e e d in writing 
by both of t h e Par t ies ) . 

1 . 3 . 8 

Release of Security 2 

With e f fec t f r o m t h e Final Distr ibution Date upon comple t ion of all of t h e s t e p s s e t 
ou t in c l ause 1 1 . 3 . 1 of t h e S c h e m e s (and provided t h a t t h e s t e p s e t ou t in c l ause 
1 1 . 2 . 3 of t h e S c h e m e s h a s b e e n c o m p l e t e d ) , t h e Collateral Agen t , act ing in 
a c c o r d a n c e with t h e ins t ruc t ions of t h e Note T r u s t e e p u r s u a n t t o t h e Re lease 
In s t ruc t i ons , i r revocably and uncondi t iona l ly : 

2 . 1 

r e l e a s e s and d i s c h a r g e s in full all t h e p rope r t i e s , a s s e t s and u n d e r t a k i n g s of 
t h e C h a r g o r f r o m t h e c h a r g e s desc r ibed in and c r e a t e d by e a c h of t h e 
S i n g a p o r e S h a r e C h a r g e s ; 

2 . 1 . 1 

r e l e a s e s and d i s c h a r g e s t h e C h a r g o r f r o m all obl igat ions and liabilities 
( w h e t h e r p r e s e n t or f u t u r e , ac tua l or c o n t i n g e n t ) in relat ion to each of t h e 
S i n g a p o r e S h a r e C h a r g e s ; 

2 . 1 . 2 

2 . 1 . 3 d isc la ims t h e benef i t of s u c h c h a r g e s ; and 
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2 . 1 . 4 r e a s s i g n s t h e said p rope r t i e s , a s s e t s and u n d e r t a k i n g s to t h e Cha rgo r . 

With e f fec t f r o m t h e Final Distr ibution Date u p o n comple t ion of all of t h e s t e p s s e t 
ou t in c l ause 1 1 . 3 . 1 of t h e S c h e m e s (and provided t h a t t h e s t e p s e t ou t in c l ause 
1 1 . 2 . 3 of t h e S c h e m e s h a s b e e n c o m p l e t e d ) , t h e Par t ies h e r e b y t e r m i n a t e a n y and 
all con t r ac tua l a r r a n g e m e n t s , including but not limited to a n y p o w e r s of a t t o r n e y , 
g u a r a n t e e , u n d e r t a k i n g , c o v e n a n t , r e p r e s e n t a t i o n or w a r r a n t y , c r e a t e d or g r a n t e d 
u n d e r t h e S i n g a p o r e S h a r e C h a r g e s . 

2.2 

Further assurance 3 

At t h e r e q u e s t of a Par ty , t h e o t h e r Par ty shall e x e c u t e and del iver such d o c u m e n t s , 
and do such th ings , a s m a y r e a s o n a b l y be requi red to give full e f f ec t to this Deed , 
including wi thou t l imitat ion, to pe r fec t or e v i d e n c e a n y r e l e a s e re fe r red to in this 
Deed . 

3 . 1 

Wi thout p re jud ice to Clause 3 .1 , t h e Collateral Agen t a g r e e s to p rocure t h a t t h e r e is, 
within five Bus iness Days of this D e e d , de l ivered to t h e C h a r g o r (i) all ce r t i f i ca tes of 
t h e S h a r e s ( a s de f ined in e a c h of t h e S i n g a p o r e S h a r e C h a r g e s ) and (ii) all 
d o c u m e n t s de l ivered to t h e Collateral Agent p u r s u a n t to c l ause 2 .2 or a n y o t h e r 
provision of e a c h of t h e S i n g a p o r e S h a r e C h a r g e s ( to t h e e x t e n t such ce r t i f i ca tes and 
d o c u m e n t s w e r e rece ived by and a r e in t h e pos se s s ion or control of t h e Collateral 
Agen t ) . 

3 .2 

Conflict 4 

If a n y provision or par t provision of this Deed is invalid, illegal or u n e n f o r c e a b l e , t h e 
Par t ies shall n e g o t i a t e in good fai th to a m e n d such provision so t h a t , a s a m e n d e d , it 
is legal, valid and e n f o r c e a b l e a n d , to t h e g r e a t e s t e x t e n t poss ib le , a c h i e v e s t h e 
in tended commerc i a l resul t of t h e original provision or par t provis ion. 

Severability 5 

Each provision con ta ined in this Deed shall be s e v e r a b l e and dis t inct f r o m e v e r y 
o t h e r such provision and if a t a n y t i m e a n y o n e of t h e provis ions con ta ined here in 
b e c o m e s invalid, illegal or u n e n f o r c e a b l e in a n y r e s p e c t u n d e r t h e laws of a n y 
jur i sd ic t ion , ne i t he r t h e validi ty, legality and enforceabi l i ty of t h e r emain ing 
provis ions u n d e r t h e laws of a n y o t h e r jur isdic t ion shall in a n y w a y be a f f ec t ed or 
impaired t h e r e b y . 

Third parties 6 

Notwi ths tand ing t h e provis ions of t h e C o n t r a c t s (Rights of Third Par t ies) Act, C h a p t e r 
53B of S i n g a p o r e , no t e r m of this Deed is e n f o r c e a b l e by a p e r s o n who is not a par ty 
h e r e t o . 

Amendment and waivers 7 

Any t e r m of this Deed m a y be a m e n d e d or waived only with t h e c o n s e n t of t h e 
Par t ies and a n y such a m e n d m e n t or wa ive r will be binding on both Par t ies . 
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Governing law and jurisdiction 8 

Governing law 8 . 1 

This Deed and a n y n o n - c o n t r a c t u a l obl iga t ions arising ou t of or in connec t ion with it 
shall be g o v e r n e d by and c o n s t r u e d in a c c o r d a n c e with t h e laws of S i n g a p o r e . 

Jurisdiction 8.2 

The cou r t s of S i n g a p o r e shall h a v e exclus ive jur isdic t ion to h e a r and d e t e r m i n e a n y 
sui t , ac t ion or p roceed ing and to se t t l e a n y d i s p u t e which m a y a r i se ou t of or in 
connec t ion with th is Deed or a n y n o n - c o n t r a c t u a l obl iga t ions arising ou t of or in 
connec t ion with it a n d , for such p u r p o s e s , e a c h of t h e Par t ies i r revocably s u b m i t s to 
t h e exclus ive jur isdic t ion of t h e cou r t s of S i n g a p o r e . 

9 Counterparts 

This Deed m a y be e x e c u t e d in a n y n u m b e r of c o u n t e r p a r t s e a c h of which w h e n 
e x e c u t e d shall c o n s t i t u t e a dup l ica te original and all of which shall c o n s t i t u t e o n e and 
t h e s a m e i n s t r u m e n t a s if t h e s i g n a t u r e s on t h e c o u n t e r p a r t s w e r e on a s ingle copy 
of t h e i n s t r u m e n t . 

(The remainder of this page is deliberately left blank.) 
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Schedule 1 Singapore Share Charges 

The c h a r g e o v e r s h a r e s in Winsway R e s o u r c e s Holdings Private Limited d a t e d 8 April 
2 0 1 1 b e t w e e n t h e C h a r g o r and t h e Collateral Agen t . 

1 

The c h a r g e o v e r s h a r e s in E-Stee l Holdings Pte. Ltd. ( fo rmer ly known a s Winsway 
Mongolian T r a n s p o r t a t i o n Pte. Ltd.) d a t e d 8 April 2 0 1 1 b e t w e e n t h e C h a r g o r and t h e 
Collateral Agen t . 

2 
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EXECUTION PAGE 

I n w i t n e s s w h e r e o f t h e Par t ies h a v e e n t e r e d into this Deed t h e d a y and y e a r f irst a b o v e 

wri t t en . 

Collateral Agent 

DEUTSCHE BANK TRUST COMPANY AMERICAS, as Collateral Agent 

By: DEUTSCHE BANK NATIONAL TRUST COMPANY 

By: 

N a m e : 

Title: 

By: 

N a m e : 

Title: 

Chargor 

EXECUTED AS A DEED BY and THE 
COMMON SEAL of 
WINSWAY ENTERPRISES 
HOLDINGS LIMITED 
Was h e r e u n t o aff ixed by: 

Duly au tho r i s ed s i g n a t o r y 

print n a m e 

in t h e p r e s e n c e of: 

s i g n a t u r e 
of w i t n e s s 

n a m e 
print n a m e of w i t n e s s 

a d d r e s s 
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THIS DEED is made on 2016 

BETWEEN 

(1) DEUTSCHE BANK TRUST COMPANY AMERICAS of 60 Wall Street, MSNYC60-
2710, New York, New York (the "Collateral Agent"); and 

(2) WINSWAY ENTERPRISES HOLDINGS LIMITED (formerly Winsway Coking Coal 
Holdings Limited), a c o m p a n y incorpora ted with limited liability u n d e r t h e laws of t h e 
British Virgin I s l ands w h o s e r eg i s t e red a d d r e s s is a t Akara Building 
S t r e e t , W i c k h a m s Cay 1, Road Town, Tor to la , British Virgin I s l a n d s ( t h e "Chargor"). 

24 De Cas t ro 

WHEREAS: 

(A) In April 2 0 1 1 t h e C h a r g o r issued U S $ 5 0 0 , 0 0 0 , 0 0 0 in a g g r e g a t e principal a m o u n t of 
8 . 5 0 % n o t e s d u e 2 0 1 6 p u r s u a n t to t h e t e r m s of t h e I n d e n t u r e . The Subs id ia ry 
G u a r a n t o r s g r a n t e d cer ta in g u a r a n t e e s in r e s p e c t of t h e obl igat ions of t h e C h a r g o r 
u n d e r t h e I n d e n t u r e . 

(B) P u r s u a n t to t h e Secur i ty D o c u m e n t s , t h e C h a r g o r g r a n t e d cer ta in secur i ty i n t e r e s t s 
o v e r s h a r e s in r e s p e c t of t h e ob l iga t ions of t h e Subs id ia ry G u a r a n t o r s u n d e r t h e 
G u a r a n t e e s . 

(C) P u r s u a n t to and on t h e t e r m s of t h e S c h e m e s ( a s def ined be low) , t h e S c h e m e Claims 
a r e being r e l e a s e d . 

(D) Under t h e au tho r i ty c o n f e r r e d by t h e S c h e m e s , t h e Note T r u s t e e w a s au tho r i s ed to 
issue t h e Re lease I n s t r u c t i o n s ( a s def ined below) to t h e Collateral Agen t . 

(E) P u r s u a n t t o t h e t e r m s of t h e Re lease I n s t r u c t i o n s ( a s de f ined below) 
Agen t h a s b e e n ins t ruc ted by t h e Note T r u s t e e to e x e c u t e and del iver this Deed 
p u r s u a n t t o which t h e Austral ia S h a r e C h a r g e ( a s def ined below) will be r e l e a s e d . 

t h e Collateral 

IT IS AGREED as follows: 

Definitions and interpretation 1 

Capital ised t e r m s used in this Deed and not def ined here in shall h a v e t h e m e a n i n g s 
ascr ibed to t h e m in t h e S c h e m e s . 

1 .1 

In this D e e d : 1 .2 

"Austral ia S h a r e C h a r g e " m e a n s t h e m o r t g a g e o v e r s h a r e s in Winsway Austral ia 
Pty Ltd ACN 140 4 5 2 7 5 9 d a t e d 8 April 2 0 1 1 b e t w e e n t h e C h a r g o r and t h e Collateral 
Agen t . 

"Part ies" m e a n s t h e pa r t i e s to this Deed . 

" R e l e a s e I n s t r u c t i o n s " m e a n s t h e le t ter f r o m t h e Note T r u s t e e to t h e Collateral 
Agent ins t ruct ing t h e Collateral Agent to , a m o n g o t h e r m a t t e r s , e x e c u t e and del iver 
this Deed and t a k e such ac t ions a s e x p r e s s l y s e t ou t t he r e in . 

" S c h e m e s " m e a n s t h e s c h e m e s of a r r a n g e m e n t p roposed by t h e C h a r g o r in both t h e 
British Virgin I s l a n d s u n d e r sec t ion 179A of t h e BVI Bus iness C o m p a n i e s Act ( 2 0 0 4 ) 
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and in Hong Kong u n d e r sec t ion 6 7 3 and 6 7 4 of t h e C o m p a n i e s Ord inance (Cap 
6 2 2 ) . 

Interpretation 1.3 

In this Deed , s a v e w h e r e t h e c o n t e x t o t h e r w i s e r equ i r e s : 

t h e s ingu la r shall include t h e plural and vice versa; 1 . 3 . 1 

t h e h e a d i n g s do not a f f ec t t h e i n t e rp re t a t ion of this D e e d ; 1 .3 .2 

a r e f e r e n c e to a provision of law is a r e f e r e n c e to t h a t provision a s 
e x t e n d e d , app l ied , a m e n d e d or r e - e n a c t e d and includes a n y s u b o r d i n a t e 
legis lat ion; 

1 . 3 . 3 

a r e f e r e n c e to a regula t ion includes a r egu la t ion , rule , official d i rec t ive , 
r e q u e s t o r guidel ine ( w h e t h e r o r not having t h e force of law but , if not 
having t h e force of law, being of a t y p e with which a n y p e r s o n to which it 
appl ies is a c c u s t o m e d to comply ) of a n y g o v e r n m e n t a l , i n t e r - g o v e r n m e n t a l 
o r s u p e r n a t u r a l body, a g e n c y , d e p a r t m e n t o r r egu la to ry , s e l f - r egu l a to ry or 
o t h e r au tho r i t y o r o r g a n i s a t i o n ; 

1 .3 .4 

a r e f e r e n c e to a C lause , a S u b c l a u s e o r a S c h e d u l e is a r e f e r e n c e to a c l a u s e 
o r s u b c l a u s e of , o r a s c h e d u l e to , th is D e e d ; 

1 . 3 . 5 

a r e f e r e n c e to a n y d o c u m e n t is a r e f e r e n c e to t h a t d o c u m e n t a s a m e n d e d 
s u p p l e m e n t e d , nova t ed or r e s t a t e d ; 

1 . 3 . 6 

a r e f e r e n c e to a p e r s o n includes a n y individual, c o m p a n y , c o r p o r a t i o n , 
u n i n c o r p o r a t e d a s soc i a t i on , t r u s t o r body (including a p a r t n e r s h i p , c o m p a n y , 
jo in t v e n t u r e or c o n s o r t i u m ) , g o v e r n m e n t , s t a t e , a g e n c y , o rgan i sa t ion or 
o t h e r en t i ty w h e t h e r o r not having s e p a r a t e legal pe r sona l i ty ; and 

1 .3 .7 

a r e f e r e n c e to t i m e is to Hong Kong t i m e (un l e s s o t h e r w i s e a g r e e d in writing 
by all of t h e Par t ies ) . 

1 . 3 . 8 

Release of Security 2 

With e f fec t f r o m t h e Final Distr ibution Date upon comple t ion of all of t h e s t e p s s e t 
ou t in c l ause 1 1 . 3 . 1 of t h e S c h e m e s (and provided t h a t t h e s t e p s e t ou t in c l ause 
1 1 . 2 . 3 of t h e S c h e m e s h a s b e e n c o m p l e t e d ) , t h e Collateral Agen t , act ing in 
a c c o r d a n c e with t h e ins t ruc t ions of t h e Note T r u s t e e p u r s u a n t to t h e Re lease 
In s t ruc t i ons , i r revocably and uncondi t iona l ly : 

2 . 1 

r e l e a s e s and d i s c h a r g e s in full e ach secur i ty i n t e r e s t c r e a t e d by t h e Austral ia 
S h a r e C h a r g e ; and 

2 . 1 . 1 

r e l e a s e s and d i s c h a r g e s t h e C h a r g o r f r o m all obl igat ions and liabilities 
( w h e t h e r p r e s e n t o r f u t u r e , ac tua l o r c o n t i n g e n t ) in relat ion to t h e Austral ia 
S h a r e C h a r g e . 

2 . 1 . 2 

With e f fec t f r o m t h e Final Distr ibution Date upon comple t ion of all of t h e s t e p s s e t 
ou t in c l a u s e 1 1 . 3 . 1 of t h e S c h e m e s (and provided t h a t t h e s t e p s e t ou t in c l a u s e 
1 1 . 2 . 3 of t h e S c h e m e s h a s b e e n c o m p l e t e d ) , t h e Par t ies h e r e b y t e r m i n a t e a n y and 

2 .2 
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all c o n t r a c t u a l a r r a n g e m e n t s , including but not limited to a n y p o w e r s of a t t o r n e y , 
g u a r a n t e e , u n d e r t a k i n g , c o v e n a n t , r e p r e s e n t a t i o n or w a r r a n t y , c r e a t e d or g r a n t e d 
u n d e r or in r e s p e c t of t h e Austral ia S h a r e C h a r g e . 

Further assurance 3 

At t h e r e q u e s t of a Par ty , t h e o t h e r Par ty shall e x e c u t e and del iver such d o c u m e n t s , 
and do such th ings , a s m a y r e a s o n a b l y be requi red to give full e f f ec t to this Deed , 
including wi thou t l imitat ion: 

3 . 1 

to pe r fec t or e v i d e n c e a n y r e l e a s e r e fe r r ed to in this D e e d ; and 3 . 1 . 1 

if a n y secur i ty in t e res t in connec t i on with t h e Austral ia S h a r e C h a r g e is 
r eg i s t e red on t h e Persona l Proper ty Secur i t i es Regis te r e s t ab l i shed u n d e r 
the Personal Property Securities Act 2009 (Commonwealth of Australia) 
r eg i s t e r a f inancing c h a n g e s t a t e m e n t on t h a t r eg i s t e r to ref lect a n y r e l e a s e 
r e fe r r ed to in this Deed . 

3 . 1 . 2 

t o 

Wi thout p re jud ice to Clause 3 .1 , t h e Collateral Agen t a g r e e s to p rocure t h a t t h e r e is, 
within five Bus iness Days of this Deed , de l ivered to t h e C h a r g o r (i) all Cer t i f i ca tes ( a s 
de f ined in t h e Austral ia S h a r e C h a r g e ) and (ii) all d o c u m e n t s de l ivered to t h e 
Collateral Agent p u r s u a n t to c l ause 4 . 2 or a n y o t h e r provision of t h e Austral ia S h a r e 
C h a r g e ( to t h e e x t e n t such ce r t i f i ca tes and d o c u m e n t s w e r e received by and a r e in 
t h e p o s s e s s i o n or control of t h e Collateral Agen t ) . 

3 .2 

Conflict 4 

If a n y provision or par t provision of this Deed is invalid, illegal or u n e n f o r c e a b l e , t h e 
Par t ies shall n e g o t i a t e in good fai th to a m e n d such provision so t h a t , a s a m e n d e d , it 
is legal, valid and e n f o r c e a b l e a n d , to t h e g r e a t e s t e x t e n t poss ib le , a c h i e v e s t h e 
in tended c o m m e r c i a l resul t of t h e original provision or par t provis ion. 

Severability 5 

Each provision con ta ined in this Deed shall be s e v e r a b l e and dis t inct f r o m e v e r y 
o t h e r such provision and if a t a n y t i m e a n y o n e of t h e provis ions con t a ined here in 
b e c o m e s illegal o r u n e n f o r c e a b l e in a n y r e s p e c t u n d e r t h e laws of a n y 
jur i sd ic t ion , ne i t he r t h e validi ty, legality and enforceabi l i ty of t h e r emain ing 
provis ions u n d e r t h e laws of a n y o t h e r jur isdic t ion shall in a n y w a y be a f f ec t ed or 
impaired t h e r e b y . 

invalid 

Amendment and waivers 6 

Any t e r m of this Deed m a y be a m e n d e d or waived only with t h e c o n s e n t of t h e 
Par t ies and a n y such a m e n d m e n t or wa ive r will be binding on all Par t ies . 

Governing law and jurisdiction 7 

Governing law 7.1 

This Deed and a n y n o n - c o n t r a c t u a l obl iga t ions arising ou t of or in connec t ion with it 
shall be g o v e r n e d by and c o n s t r u e d in a c c o r d a n c e with t h e laws of Q u e e n s l a n d , 
Austra l ia . 

L O N L I V E \ 2 2 5 5 1 4 4 1 . 3 P a g e 3 



Jurisdiction 7.2 

The cou r t s of Q u e e n s l a n d , Austral ia shall h a v e non-exc lus ive jur isdic t ion to h e a r and 
d e t e r m i n e a n y sui t , ac t ion or p roceed ing and to se t t l e a n y d i s p u t e which m a y a r i se 
ou t of or in connec t ion with this Deed or a n y n o n - c o n t r a c t u a l ob l iga t ions arising ou t 
of or in connec t ion with it a n d , for such p u r p o s e s , e ach of t h e Par t ies i r revocably 
s u b m i t s to t h e non-exc lus ive jur isdic t ion of t h e c o u r t s of Q u e e n s l a n d , Austra l ia . 

8 Counterparts 

This Deed m a y be e x e c u t e d in a n y n u m b e r of c o u n t e r p a r t s e a c h of which w h e n 
e x e c u t e d shall c o n s t i t u t e a dup l ica te original and all of which shall c o n s t i t u t e o n e and 
t h e s a m e i n s t r u m e n t a s if t h e s i g n a t u r e s on t h e c o u n t e r p a r t s w e r e on a s ingle copy 
of t h e i n s t r u m e n t . 
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EXECUTION PAGE 

This Deed w a s duly s igned and sea l ed a s a d e e d and de l ivered on t h e d a t e which first a p p e a r s 
on p a g e 1. 

CHARGOR 

EXECUTED AS A DEED BY and THE 
COMMON SEAL of 
WINSWAY ENTERPRISES 
HOLDINGS LIMITED 
Was h e r e u n t o aff ixed by: 

Duly au tho r i s ed s i g n a t o r y 

print n a m e 

in t h e p r e s e n c e of: 

s i g n a t u r e 
of w i t n e s s 

n a m e 
print n a m e of w i t n e s s 

a d d r e s s 

COLLATERAL AGENT 

DEUTSCHE BANK TRUST 
COMPANY AMERICAS, as Collateral 
Agent 

By: DEUTSCHE BANK NATIONAL 
TRUST COMPANY 

By: 

N a m e : 
Title: 

By: 

N a m e : 
Title: 
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