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Details of Charge
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COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CARSON MCDOWELL LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: N166221

Charge code: NI06 6221 0004

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 7th December 2021 and created by NISOFT HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 13th December 2021 .

Given at Companies House, Belfast on 15th December 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This Deed (“Deed”} is dated 03 D eeembey 2021 and made between:

(1) NISOFT HOLDINGS LIMITED (UK Company number: NI086221), a limited. liability company
ircorporated in the United ngdam of Great Britain and Northern Ireland and havirg its registered
office at 7 Upper Crescent, Belfast, BT7 1NT, Northern Ireland, United Kingdom {the *Chargor');
and

{2) MAH SUSTAINABLE PTE: LTD. {UEN number: 201 926551W); a private limited liability company
incorporated in Singapore and having its registered office at 8 Eu ‘Tong Sen Sireet, #25-89, The
-Ceritral, Singapore 059818, including its: suecessors’in fitle and assigns (the “Lender’).

WHEREAS:

{A) The Chargor has scceded to the Loan Agreemetit (as defined below) as guarantor.

{B) iis a condition subsequent under the Loan Agreement (as defined below) that the Chargor enters:
into this Deed to grant security in favour of the Lender over the Charged Shares (as defined below).

(C)  ttisintended that this document takes effect as a deed notwathstanding the: fact thiat a party may

only execute this document under hahd.

ITIS AGREED asg fai’iows: .

1

1.1

~ Definitions and Interpretation
 Definitions

~ Capitalised ferms used and not-defined in this Deed (including ihe preamible and recitals to this

Charge) shall have the medning given to them iri thé Loan Agreement (as dafined below}. In
addition, in this Deed:

"Act’ means the Conveyancing and Law of Propsity Act (Chapter 61 of Singapore).

“Atthorisation” means:-

(@) an authorisation, consent, approval, resolution, licence, exemption, filing, notarisation,
lodgement or registration: or

(b) in refation to anything which will be fully or partly prohibited or restricted by law of reguitation-

if & Govermental Agency intervenes or acts in any way within a-specified period after
lodgement, filing, registration or netification, the expiry of that period without intervention or
action.

‘Charged Shares" means the Initial Shares and all and any other shares, warranits and other
-~ securities of any kind (including loan ¢apital) of the Company now or at any time in the future legalty

and/or beneficially owned by-any Chargor or in which any Chargor has any interest (including: any

- equity of redemption) and all rights, benefits and advantages now or at any time in the fulire deriving

from or incidental to-any of the Charged Shares; including:

(a)  all dividends, interest and-other income paid or payable ir relation fo-any Charged Shares;
.and
{b)  all'shares, securities; nghts moheys or other property accruing, offered or issued af any time

by way of redempttcn conversion, exchange, substitiition, preference, option or otherwise in
respect of any Charged Shares: (:nclu::img_but not limited to proceeds of sale).

“Closing Date" has the meaning ascribed to it in-the Loan Agreement.



1.2

“Company” means NiSoft Asia Pacific Pte. Ltd., a private fimited liability company incorporated in
Singapore with UEN No. 201107783W and its registered office at 46 East Coast Foad, #06-01
Eastgate, Singapore 4287686.

"Event of Default’ has the meaning ascribed to it inthe Loan Agreerment.
"Finance Document" has the meariing ascribied to it in the Loan-Agreement.

"Governmenial Agency" méans any govemment or any gcvsmmentat agency, semi-govarnmental

of judicial entity or authority (mciudmg, without E;mltatznn any stock exchange or any self-regulatory
“Giganisation established under any law or regulationy.

"Initial Shares" means the securities i:sted i Schedule 1 (Initial Shares)which are all registered in
the name of the Chargor.

“Liabilities" means any present or future obligation or liability for the payment of money, whether
i respect-of prificipal, interest or atherwsse whether actual-or contingent, whether owed jointly or
severally and whether as pfincipal or surety of i any othert capacity and including any amount which

would constitute such a liability but for any discharge; nhon-provability, unenforceability or nor-
allowability of the same in any msaivency or other proceedings.

“Loan" has the me'ahing 'inen to it in iﬁhe-Loa’n Agkeem‘ent

"Loan Agreement' means the loan agreement dated L0 & Ouetthet WL and entered into

between, NiSoft. Holdings Il Limited as borrower and the Lender as original lender, as may be
supplementéd or amended from time 6 time.

"Receiver" has.the reaning given to it in Clause 1 0'(-:‘?&5:9;‘?@;1}-._

‘Secured Obligations" means all present and future Liabilities of the Obligors to the Lender under
OF in relation to any one or more of the Finarice Documents (including, without limitation, all
Liabilities' arising’ out of any extension, variation, moidification, restatement or novation. of stich
Finance documents whatsoever).

"Security" has the medning given 1o it if the Loan Agreement.

"Security Period" means the periad begmmng on the date of this Deed and anding ori the date on
which on which the Lender is satisfied that all Secured Obhgat;ons have been Unconditionally and
irrevocably paid and discharged in full,

Corstroction

{a)  Unless a contrary indication appears; any reference in this-Agréement fo;

i)y  the "Lender’, the' “Gharger ot the "Company" shall be construed so as toinclude its
successors in fitle, personal. representatives, permitted. assigns and permitted
transterees and any persons deriving title under any of them:

@iy an "amendment’ includes a suppiément, réstatéfnent, variation, novation, extetision
(whether' 'of maturiiy or 'otherwfse)' 'r'e-én'actméht Or re’piac:ement (hawever
accordmgiy,

(ily ‘"assets" includes present and. future properties,. réventies and rights of every
description;

{ivi  a’disposal' means a-sale, transfer, assignment; grant, lease, licence, declaration of
trist or other disposal, whether voluniary or involuntary, and “dlspnse“ is fo be
-construed accordingly;
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(b)

(cy

(v}

{vi)

(x)

[64);

(xify

{xiii}

a "Finance. Document" or any other agreement or instrument includes {without
prejudice to any prohibition against amendment) any amendment thereto, mciud;ng
any change in the-purpose of, any extension for or any increase in the amount of a
facility or the addition of any facility;

a "guarantee’ means any. guaraniee; letter of credit, bond, indemnity or similar
assurance against loss, or any abligation, direct or indirect; actual or contingent, to
purchase or assume any indsbtedriess of any person orto make an investment it or
loan to any person or to purchase assets of any person where, in each case, such
obligation is assum_ed'in_-orderfc__ma_intain or assist the ability of stck person to meets

g indebtedness;

“including” shall be construed as “including without limitation” (and cognate
expressions shall be construed similarly);

- “indebtedness" includes any obligation (whether incuried as principal or as surety) for

‘the payment or repayment of money, whether present or future, actual or contingenit;.

a "person’ ‘includes any individual, firm, company, joirt ventire, consortium,

-corporation, govemmem state or agency of & state or. -any associalion, thust oF
“partriership {(whether or not having separa’se legal persohality) of two or more of the

foregoing;

aregulation” includes any regulation; rule, official directive, request, code of practice

of guideling (wheth‘ér or not having the force of law) of any governmental,

Intergovernmental 6r supranational body, agency, department or regulatory, self-

regulatory or other’ authonty or organisation;

a :;arav?sio‘n of any taw ‘or requlation is & referenice to that provision as amended and

includes any subordinate legislation:

waords importing the singular include the plural and vice versa and words importing a

gender incliide svery gender;

Recitals, Clauses and Schedules are to recitals of, clauses of and schedules to this

Deed, any refersnce to a sub-clatse or paragraph is to the relevant sub-clause or

paragraph of the Clause or Schedule in which it appears and references 1o thig Deed
incluide its Schedules; and

{xiv). atime of dayis.a feference to Singapore time.

Clause and Schedule headings aré for edsé of raference only.

Unless a contrary indication: appears, a term used in any other Finance Eiocument o it &y

notice given under or in connection. with any Finance Décument has the same meaning in
that: Fmance_Dccumem_or notice as in this Deed.

Notwithstanding ‘any other provisions of this Deed, all protections, exclusions of liability -and

indérnnities in favour of the Lender contained in the Firarice Documents shall be Tn addition to-and
without prejudice to the pirotections; exclusions of liability and-indemnities in favour of the Lender
under this Deed and shall belincorporated: muiatzs mutand:s into this Deed:

All reférences in this_ Deed to the Lender shall be deemefﬁ_ -ta include any agert of delegate of the
Lender. :

Unless expressi'y:praizided te'the-'a:"ontraify"'in this Deed; a person who is not a party to this Deed has
no right under the Contracts {Rights of Third Parties) Act (Chapter 538 of Singapore) fa enfarce or
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4.1

to enjoy the benefit of any term of this Deed. Notwithstanding any terms of this Deed, the consent
of any third party is not required 1o restind, vary, amend or terminate this Dead at'any time.

Covenant to Pay

With effect from the date of this Deed, the Chargor.covenants with the Lerder that it will, on demand,
pay and discharge the Seeured Obligations when due to the Lender.

Charge

With effect from the date of this Deed, the Chargor, as legal and beneficial owner of the Charged
Shares, hereby charges by way of first fixed charge, as ‘a continuing security for the payment and
discharge of the Sacured Obligations, alf its reght title, interest and beriefit present and future in, to

‘and under the- Charged Shares: subject to the pmvssaons for release of this Deed setout belnw

Subject to Clause 3.3 .and Clause 34 'cm the irreviscable and :uhcom’diﬁcn’af' paymén't ordischarge
“by-or on behalf of the Chargor of the Secured Obligations in-full in accordarics with the Firance

Documents, the Lender shall, as soon as reasonably practicable; at the request and cost of the
Chargor, release all the Charged Shares from the' Se::ur:ty created by this Deed and the obligations:
of the Chargor under this Deed.

Any réceipt, -releas:e_'or- dis‘t:har'gé_ of :'a-riy Security created by this Deed or any other agreement or

‘of any liability arising under this Deed or any other agreement may be given. by any authorised
‘representative of the Lender it accordance with the provisions of this Deed or any other agreernant

and shall'not release or discharge the Chargor from any liability to the Lender for the same or any
other morieys which may. exist independently of this Deed or any other agresment. Where such
receipt, relesse or dlscharge relateés to only part of the Secured Qbilgatmns such receipt, release or

'dxsnharge shall not prejudice or affect any other part thereot nor any of the rights: and remedies of
the Lender hereunder or undér any other agreement nor any of the obligations of the Chargor urider
this Deed or any other agreement.

Any release, discharge or seftlement between the Chargor and the Lender shall be-conditional ipon
e security, dispasition or payment to the Lender or any other person being void, set aside or

ordéred to be refunded. pursuant fo any enactment or law relating to liquidation, bankruptey,
admimstratlon ot insolvency or forany other reason whatsosver and if such:condition is fiot fuffilled

'the_ Lender shall be entitled to erforce this Deed ag if such reloase, discharge or setilement had not

oceurred and any -such payment not beerrmade.

‘Covenants by the Chargor

The Chargor covenants that, during the Security Pefiod:

(a) it-shall deliver to the Lender, as security in. accardance with the terms of this Deed, the.

following (on the date of this Charge) in form and substance acceptable to the Lender:

{'i_)' all eriginal share certificates and other documenis. of title represeniting the Charged
Shares;

(i'i')_ a blank; signed and’ undated instrument of transter frorn the Chargor in respect of the
Charged Shares. (in the form set out in Schedule 2 {Share Transfery hereto):

(iiy an executed ar_’_u:i undated lefter of resignation and related lettér of authorisation from
each director of the-Company (in the-form set out in' Schedule 3 (Lefter of Resignation)
and Schedule 4 (Lefter of Authority) hereto);

(iv) - written resolutions of the board of directors (signed but undatedy of the Company

éxecuteai by all ef-‘t'he di'rectnrs -Gf"th'e- Company (in the form set out in Schedule 5

6



(b)
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(h)

0

(v)  executed irrevocable shareholder proxies from the Chargor in favour of-the Lender (in
thie ferm set out in Schedule 6 (lirevocable Sharéholder’s. Proxy) hieréta);

it shall, promptly and if any event within-seven days of the date of this Deed, and at its own
expense, make all necessary filings ‘and registrations with the Aceounting and Corporate
Regulatory Authority of Singapore in respect of the charges created under this Deed;

it shall immediately deliver, or cause to be deliverad 1o the Lender, upon the issue of any
futther shares of the Company after the date of this Deed in which a Charggr has a legal or
beneficial interest, the iterns fisted in Clause 4. ’i(a)(a) Clause 4.1(a)(iy and Clause 4.1 (ayivy;

it shall, smmeduateiy upon the appa;ntment of any dlrector of the Cempany after the date of
this-Deed, notify the Lender of that oceurrence and procure the delivery 16 the Lender of.

i} 4 letter of resignation and related lefter of authorisation from such director of the

Company (in the form set out in Schedule 3 {Letter of Resignation) and Schedule 4
{Letter of Authority) hereto); and.

(i) -written resolutions of the board of directors {signed but undated) of the Company

executed by all of the directors of the Company (in the form set out in Schedule 5
(Writien Resolufmns} hereta};

it shall immediately: pay (and shall indemnify the Lender on demand against) all calls,
instalments and -other payments which may be made or become due in respect of the

Charged Shares,;

it shall not, except with the written consent of the Lender:

(i}  createor permitto exist over all of part of the Charged Shares (or any intéfest therain)
ahy Security (other than created or expressly permitted to be created under this
- Charge) whether ranking prior 1o, pari passu with or béhind the Security cortained in
this: Dead;

iy sell, transfer or cherw;se drspese of the Charged Shares or any interest therein or
afternpt or agree to so dispasa (other than under this Charge)

(i) permit-any perscm ‘otheér than the Chargar of the Lender or the Lender's naminee or
Hominees to be registered as, or become the holder of, the Charged Shares; or

{iv)  votein favour of aresolution to amend, modify orchange the memorandumand aricles

of assaciation. of constitution of the Company (save for the amendments that may be
‘required by thé Lender to be made under this Deed in felation to the removal of
restrictions on the fransfer of shares);

save as contemplated by or permitted under the Finance Documents, and 1o the extent that
the:same:is within the control of the Chargor, it shall ensure that no further shares inthe
“Cotnparny will be issued without the-prior consent of the Lender;

it shall undertake or defend against all legal: proceedmgs ‘which are necessary and/or

reasonably required by the Lender to protect or recover the Charged Shares:

it shall immediately forward to the Lender all -maieriaz hotices, reports, accounts and other

‘documents relating fo the Charged Shares w'ij'ifch it receives from time to time (including all
‘notices of meetings of the shareholdars of the Company);.

it shall ensure that the' Charged Shares are at all times fully paid, freely transferatile and not

subject to any option to purchase; pre-emption rights or similar rights;
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()

(©)

at-any time after the Security created by ‘or pursuant to this Deed becomes enforceable, it
shall exercise all voting and other rights and powers which may at any time be exercisable
by the holder of the Charged Shares as the Lender may | it its-absolute discretion direct;

it shall not take or accept aﬁy Secur;ty from the Company or; in relation to the Secured
Obligations, from any '%hlrd party, without first obtaining the Lender’s written consent;

unfess directed in writsn_g to ;dc-_sc;z by the‘-'L.'ende*r',- it shall not provein a hqu:daﬁon or winding
up-of the Company until all the Secured Obligations are paid in full;

until all of the Secured Obligaitions Havé besh paid in full, it shall not claim payment whether
directly or by set-off; lien, counterclaiim or otherwise of any amount which may be or has
become due to it by the Company other than as contemplated and/or expressly permitted by

the Finance Documents:

it shall cause Singapore. stamp duty to be paid on this Deed i the amount prescribed by law
{if required); and

it shall comply in all matetial respects with:all laws, regufatscns and rules applicable to it and

fake all reasonable steps in anticipation of known or expected future changes to or obligations
under all faws, regulations and rules applicable to i, if failure to 86 comply would .materzally_
impair its ‘ability to perform its obligatioris under this Deed.

The Chargor further covenants that it shall, in such form and substance satistactory 1o the Lender,
amend its-memorandum and articles of assocliation within thurty (30) days from the Closing Date to
remiove any restrictions on arly transfer of shares to'the Lender.or its nominee(s) pursuant to an
enforcement of the Security over the Charged Shares contained in this Deed.

'agpfesen'tatiahs and Warranties

(b)

(@)

{b)

The Chargor represents and watrants to the Lender and underiakes that:

(&)

it'is duly incorporated and is validly existing under the laws of Singapore;

it has the necessary power to enter into and perform its obligations urider this Desd;

it is the absolute legal and beneficial Giwner of the Charged Shares free of all Security,
eﬁcumbrances, trusts, equities and claims whatsoever (save for those under this Charge)
and'that all of the Charged Shares are fully’ paid up;

‘subject to relevant assumptions and gualifications as to applicable laws in legal opinions
issued pursuant to the Finance Documents, the obligations expressed to be assurried by it
‘under this Deed constitutes:legal, valid, binding and enforcéable obligations;

the execution; delivery, observance and performance by the Chargor of this Desd will not

require it to obtain any licences, consents.or approvals, will gt result in any violation of any
law, statute, ordinance; rule or regulation applicable-to it or any conflict with any agresment;,
mortgage, bond or Gthef instrurierit-or treaty to which it is-a party or which is binding upon it

‘orany of its assets and will not result in-any conflict with its constitutional documerits:

it has obtained all the necessary Autharisations and consents to enable it to enter into this
Desd and the rs'ece'ssary_Autﬁcrisa’cia’nis-and congents will refnain in-full force-and effect at all.
times during the subsistence of the Security constituted by this Deed and it will supply certifisd
copies to'the Lender of any: Authcrisatmﬁ requrred to endble it to (i) perfarm its obligations
urdet this- Deed {iiy-ensure the legality, validity, enfnrceahﬂ;ty or-admissibility in gvidence of
this Deed in ‘Singapore; and (i) to carry on its business.
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6.1

6.2

{e}  the Security created under this Deed is and shall at all times constitute-a securlly. interest of
first rankin favour of the Lender in and to the Charged Shares, priorand superiorio any other
Becurity;

{f  the execution, delivery, observarice and performance by the Chargor of the Desd will ot
constitute an event of default or trigger any enforcement under any Security in its assets;

(@) itwill attend ’ta all filing andfor reglstratron requirements’ necassary to protect the Lender’s
interésts under this Deed:;

{(h) the Charged Shares are duly authorised, validly issued, fully paid and are not subject to any
options to purchase, pre-emption rights.or similar right or other restrictions upon disposal
would operate to restrict or inhibit in any way their disposal or transfer by the Lender should
it comié to enforce the Security over the Charged Shares contained in this Deed:

(i  there are no moneys or liabilities outstanding or payable |n respect of any of the Charged.
Shares and ho person has any right (Whether conditional or uncanditional) to call for the issue
or allstment to it of any of the Charged Shares:

{{}- 'no. Governmental Agency has declared that the Charged Shares is to be confiscated or
seized and none of the Charged Shares has been so confiscated or seized:

(k) as atthe date of this Déed, the Initial Shares listed in Schedule 1 (Initial Shares) are-irue and -
accurate; and

W the Charged Shares constitute 100% of the issued share capital of the Company; and.

(m) it is ot en'ﬁtied to claim nmmums:y frﬁm sulit, executmn attachment or other legal prncess iy

~any proceedings takeri in Singapore in relation to this Deed.

The representations and warra'nﬁes setout in -E_}'Efa_us'e 5.1"are made by the -:Gﬁargcr on the date of

- this Deed and are deemed to be: repeated on each day of the Security Period, with refersrice to'the
- facts and circuinstances then existing.

" Power of Attorney
With effect from the date of this Deed, the Chargor hereby irrevocably a'nd'_by way of secutity for
“the payment of the Secured Obligations and the performance of its obligations under this Deed
. @ppoints the Lender as its true and lawful atforney (with full power to appoint substitutes and to sub-
delegate) on behalf of it and in its own name or otherwise, at any time and from time:to lime, to:

{a)  sign, seal, d‘élivér‘and complete-all transfers, r‘én‘ﬂﬁéiaﬁcﬁs, proxies, mandates, assignments;
deeds-ajr}'d documents -and do-all acts and things which the Lender may consider to-be
desirable or advisable to perféct orimprove its-security over the Charged Shates; or

(b)  give proper effect to the intent and plirposes of this Deed; and/or

(¢} enable or assist in any way in the exercise of any right or thie-anforcement thereof including

- any power of salé of the Charged Shares (whether-arising under this Deed or impiied by
statute or othérwise),

provided that uriless and wrtil the Secutity created by or pursuant to this Deed is enforceable, the
- Lendermay riot dé.anything pursuant to this appointiment.

Any a’ftdmé_y. teférred to this Clause 6 {Power of Attornay) may enjoy the benafits and/or enforce

the termis of this Clause in accordance with the provisions of the Contracts (Rights of Third Parties)-
Act (Chapter 53B of Singapore).
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8.1

Enforcement of Security

At any time on and after the oceurrence of an Event of Default, the Security created by or pursuant
to this Deed shall be immediately enforceable. Unless and until the Security created byor. pursuant

16 'this: it)eed is enforceable and sub;ect to'the terms of the Fiance Documents:

{a) -’{hejt’;hargor-shall be en-’ut_le'd 16 exercise all voting rights attaching to the Chargsd Shares or
any thereof for all purposes not inconsistent with the purposes of this Deed, ariy of the
-Secured Obligations and any of the Finance Documents; and

(b)  theChargor shall be ertitled to receive and retain any and all dividerids arid other distributions
paid iny respect of the Charged Shares or any thereof.

At any fime after the Secuirity created by or pursuant io this Deed has become enforceable, the

‘Chargor shall sign, seal, deliver and’ complete all transfers, renunciations, proxies, mandates,

assignments, deedg-and documents and doallacts andthings which the Lendar may, inits absoluts
discretion, at any time and from time-to time specﬁy for engbling or-assisting the Lender:

(a) toperfector improve its title té_ and :se“curityicver' the 'Ghar:ged Shares;
{b)  tovestthe Charged Shares in the Lender or its nominés or nominess;

ey, 1o proture that he Lender of its ‘nominee or nominees is registered in the Register of

‘Members of the Company in respect of the- Charged Shares:

{d) toexercise (or enable its nomineg or nomineses to-exercise) any rights or powets-attaching to.
the Charged Shares;

(8} 1o séll or dispose of the Charged Sharss; and/or
{fi otherwise to enforce any of the rights of the Lender urider or in connection with this Deed.

The Lender's rights of enforcement under this Deed and under the relevant laws of Singapore,

following an Event of Default; shall be immediate.

Lender's Rights as to Shares

At any time after the Security created by or pursuant fo-this Deed has become enforceable, the
Lender shall, without prejudice to any other rsght or termedy availdhile Hereunder or urider applicable

" law, farthw:ih become aﬂtiﬂed

(a)  -solely and exc‘iussvely to exercise all vé'ﬁng rights attaching to the Charged Shares ot any
ftherecf and shall -exercise such rights i such manner as the Lender may i its absolute
discretion: determine; and/ctr

(b) solely and exclusively to ékér'ciséi all other rights anid/or powers: and/or discretions of the
‘Chargor in, to and under the Chargsd Shares pursuant to the memorandum and articles-of
association or constitution of the Company; anc/or

(¢} 1o receive and retain all dividends and other distributions: made on of in respect of the

Charged Shares or any thereof and any such dividends and other distriblitions received by
the Chargor after such time shall be Reld in trust by the Chargor for the Lender and be paid
or transferred to the Lendér o demand to be applied towards the discharge of the Secured
Obligations; and/or
(d) without notice 1o, of further consent or conclirfence by, the Chargor to sell the . Charged
‘Shares or any part thieteof by such mathod, at such pigce and upon such terms asthe Lender
“may in'its diseretion determine, with power to postpong any such gale and inany such case
the Lender may exercise any-and all rights attaching to the Charged Shares as'the Lender in
10



9.1

9.2

93

9:4.

9.5

its diseretion may determine and without being answerable for any loss occasioned by such
sale or resulting from postponement thereof or the exercise of such rights; and/or -

(e) todate and defiver the documénts delivered to it pursuant to this Deed hereof as it considers
appropriate and to take all steps to register the Charged Shares in the name of the Lerider
or its nominee or nominees and. to assume control as registered owner of the: Charged
Shares.

Realisation of Security

General

(&) The powsr of sale and other powers conferred: on a mottgagee by law (includifnig under
Section 24 of the Act) {as varied and extended by this Charge) and all the ‘other powers
‘conferred on the Lender by this' Deed will be immediately exercisable at any time after the
Security created under this Deed has become énfo‘rce_abie‘

(by  Any restriction imposed ::i}y- lawr-on'_ the power of sé’ie-(ihc]uding under Section 25 of the Act)
-or thé right of mortgagee to consolidate the morigage (including under Section 21 of the Act)
does not apply to'the: Security created under this Deed. '

{c)  Any powers of leasing conferred on the Lénder by law are extended so as to authorise the
Lender toledse, make agreements for leases, accept surrenders of leases and grant options
as the Lender may think fit and without the need to comiply with any rastrictions conferred by
law (mciudung under Section 23 of the Act).

: No isab;ttty as mortgagee in possessmn

' l\ieiiher the Lender nor any Receiver will be liable to account as morigagee o mortgagee. in
-possessmrz i respect of all or any part of the Charged Shares or be fiable for any loss upon
~ realisation or for any neglect or default of any nature whatsoever in conniection with all or any part

of the Charged Shares for which & mortgagee or mortgagee in possession might as such be liable.
Privilages

Each Receiver and the: Lender is entitled to ‘all the rights, powers, privileges and immunities

- conferred by law (inciuding the Act) on mottgagees and receivers duly-appointed under any law

{including the'Act):

Protection of third parties:

No person (including a purchaser) dealing with the Lender or a Receiver or its-or his agents: will be

concermed to enquire:

{a) . ‘whether the Secured Obligations have become payable;

{b)  whether any power which the Lender or a Beceiver | is purporting to exetcise has become

‘exercisabile or is being properly exercised;
(c)  whether any money remains due under the Finance Documents; of
(d)  how any money paid 1o the Lender or 1o that Réceiver is to be applied.
Redamption of priot riortgages
Atany time after the Security created under this. Deed has become éhfar'c_eable-, the Lender may:

(@Y  redeem any prior Securityover all or any part of the Charged Shares; and/or

(b).  procure the transfer of that Secufity to itself; ahd/or

11



9.6

10.

101

10.2

10.3

{c} settle and pass the accounts of the prior mortgages, chargee or encumbrancer; any accounts
so-settled and passed will be, in the absence of manifest error, conclusive and binding on the
Chargor.

The Chargor shall pay to the Lendet, immediately on.demand, the costs and expenses incurred by
the Lender in connection with any such redemphon andfor transter, including the payrient of any
principal or interest:

Contingencies

If the Security created under this Deed is enforced 4t a time when no amount is due urider the
Finance Documents but at a time wheh amounts may or will become due, the Lender (or the
Receiver) may pay the proceeds of any recoveries effected by it into such number of Suspense
accounts as it considers appropriate.

Receiver

At any time after the Security created by or pursuaﬂt to this Deed is enforceabls, the Lender may

‘by writing without notice to'the Chargor appointone of more person or persons as the Lender thinks

fit to be a receiver (the “Receiver”) in relation to the Charged_ Shates, Where the Lender appoinits

" two of more persons as Receiver, the Receivers. may act jointly orindependently.
The Receiver may take such action in relation to the enforcement of this Deed including, without
firmitation, to seli, charge or otherwise dispose of the Charged Shares, to exercise any powers,
- discretion, votirig or other tights or entitlements in relation to the Charged Shares and generally to

carry out any other action which he fay in his sole discretion deems desirable in rélation to the

~ enforcement of this Deed.
 The Recaiver shall have, in addition to tHe dther powers set out in this Claugg, the following powers:

:(a)  ‘power to take possession of, collect anid get in the Charged Shares and, for that purpose, to

take slich proceedings as may seem 1o him 1o be-expedient;

By powertoraise or borrow money and grant security therefore over the Charged Shares;

() powerto appoint.an attorney or accountant or other prafessionally qualified person to assist
- him in the performance of his functions;

{d) powerito bring or defend any action or other lsgal proceedings in the name of and-on behaif
of the Chargor in respect of the Charged Shares;

(e}  power to do all acts'and execute in the name and on behalf of the Chargor any document or
deed in respect of the Charged Shares;

(fy power to make any payment which is necessary or incidental to the. performance of his
functions; '

(@) power to make any arrangement or compromise on behalf of the Chargor in respect of the
' Charged Shares;

(hy  powerto rank and__ciéim in the insolvency or liq;‘.‘r’_idati'ch::nf:the'Gojm‘p'any;

(i) power to present ar-dé’féféd-a_ petitioni for the winding up of the Chargor:

iy powertodo all other ithin.gs.i;rtc::'idervt:.al'"c't:rth‘e exercise of the foregoing powers; and

(ky all the powers conferred on him by general law (including, without limitation, the

Conveyancing and Law of Property Act (Chapter 61 of -Singapore), the Companies At

12



10.4

11.

1.2

12.

13.

134

13:2

14,

14.1

14.2:

{Chapter 50 of Singapore) and the Insolvency, Restructuring and Dissolution Act 2018 (No,
40 of 2018, Singapore)).

The-Receiver shall be the agent of the Chargor and the Chargor alone shall be responsible for his
acts and defaults and liable on any contracts made, entered into or adopted by the Receiver. The
Lender shall not be I;ab%e for the Receiver's acts, omissions, negligence or default, norbe Jiable on
contracts entered into or adopted by the Recelver.

Application of: -Monays

The Lerider (and-any Receiver) shall apply the morieys received by it as a result of the enforcernent
of the -segufity- in accordance with the provisions of the Loan Agreement as to the application of
recoveries..

The Lender, shall not be liakile for any loss or damage occasioned by:

(&) anysale or disposal of the Charged Shares or arfi interest in the Charged Shares as permitted

under this Dead; or

(b). -arising outof the exercise, or failure to exercise, any of its powers under this Deed; or

{e)  any neglect or default to pay any instalment of accept any offer or notify the Chargor of any

such neglect or default; or

(d) any other loss of whatever nature In connectior with the Charged Shares.

Protection of Purchasers

No purnhaser of other fierson deak:ng with the Lenderor its delegate shall be bourd to sés or lnqwre
whether the right of the Lender 1o exercise any of its powers has arisen or become exercisable or

‘be concerned with notice to the conirary, of be coricerned to see whether the delegation by the
Lender pursuant to the terms of this Deed shall have lapsed for any reason or béen revoked,

-Continuing Security and Non-Merger

The security constituted by this Deed shall be continuing and shall not be considered as satisfied
or discharged by any intermediate payment o settlemerit of the whole or any part of the Secured
Obligations or ‘anyothér matter or thing whatsoever and shall be binding until all the Secured
Obligations have been uncéndiﬁanaiiyrand irrevocably paid and discharged in full.

This Deed isin- add:itit:}_n te and shall not merge with or otherwise prejudice or affect any banker's
lien, right to combine and consolidate accounts, right of set-off or any other contractual or other right

~or fermedy or any guarantes, lien, pledge, bill; note; charge or other security now or hereafter held

by or availabie t6 the Lender.

Currericy

“Forthe purpose of, or pending the discharge of, any of the Secured Obligations the Lender may, irt
its sole discretion; convert any moneys received, recovered or realised in any currency under this.

Deed (including the proceeds of any previous conversion undér this Clause) from their ‘existing

currency of denomination ifto any other currency at such rate or rates of exchange and at such time
" as the Lender thinks fit.

No payment to the Lender (whether under any judgrnent or court order or otherwise) shalldischarge
the Secured Obligations in respect of which it wWas made unless and until the Lender shall have
received payment in full in the currency in w_ﬁ’iéh_such Secured Obligations were incurred and, to
the extent that the amount of any such payment shall on actual conversion into such’ ciirréncy tall
short of 'such Secured Obligations expressed in that currency, the Lender shall have a further
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15.

151

15.2

16.

17

177

17.2.

18.

separate cause of action against the Chargor and shall be entitled to enforce this Deed torecover
the amount of the shorifall. '

Costs

The Chargor shall-on demand pay to the Lender the amount of all reasonable costs and expenses
and other liabilities (ihcluding stamp duty, and legal and out-of-pocket expenses) which the Lender
incurs A connedtion with:

(a) the preparation, negotiation, execution and delivery of this Deed;

(b) any-actual or proposed -amendment or waiver or corisent under or in conhection ‘with this
Deed; or - '

{c} -anydischarge or release of this Deed.

The Chargo_r shall on demand and on & full indemnity basis pay o the Lender the amount of all
costs and expensés and -other liabilities (including stamp duty, and legal -and out-of-pocket
expenses) which the Lender incurs in connection with;

{a) the preservation or exercise (or attempted presetvation or exercise) of any tights under or in
connection with and the enforcement (or attempted enforcement) of this Deed; of

{by . dealing with or o_btéihin'g advice about any -mazter 0r.(':g'1;rest?cn ‘arjsing out of or in‘connaction
with enforcing the Lender’s-_"éxs'rcise of its rights ;m_"def this Deed.

Variation and Amendriient.

This Deed shall remain in-full force and effect notwithstanding ary amehdments or variations from
time to time-of the Finante Documents, and no variation of this Deed shall be valid unless it is in

~writing and signed by or on behalf of each of the parties hereto.

Assigniment

Chargor

‘No Chargor shall assign or fransfer any of its rights or obligations under this Deed.

Lender

The Lender may as“sign or otherwise transfer the whale or any part of the benefit of this Deed to
any person {including any -successor Lender in accordance with the: terms of the Finahce
Documents). The expression “the Lender’ wherever used herein:shall be deemed to:include the

- dssignees and other successors, whether immediate or derivative, of the Lender; who shall be
“entitled to enforce and proceed Lpon this Desd irf the same manner as if named herein. The Lender
shall be entitled to disclose-any information coricerning the Chargor, necessary in conriection with

- such assignmerit or transfer, toany sii‘c'h_.-a'ssi'gneé"cr other successor ot any participant of proposed

assignee,.successor or participant.

Further Assurance

The Chargor shall immediately exécute all documents and do 4ll things that the Lender may specify

-for the purpose-of (a) securing and perfecting its security over of title to-all or any of the Charged

Shares, of (b} enabling the Lender to vest all or part of the Charged Shares in its name of in the

~ hames of its nominee(s), agent or any purchaser in-accordance with the provisions of this Deed.
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2041

20.2

20.3

20.4

205

Notices

Except as otherwise provided herein, any notice, demand, request, consent, approval, declaration,
service of process or other communication that is required, contemplated, or permitted underthis

‘Deed or with respect to the subject matter hereof shall be in wiiting, and shall be desmed 1o have

been validly served, given, delivered, and received upon the earliér of: (a) personal delivery to the
party-to be notified, (b) when sent by electronic transmission i sent during normal business hours

“of th‘e recipient, if not, then on the next business day, -or {c) five days after having been sent by
- registered ‘or certified mail, refurn receipt requested, postage prepaid, and shall be addressed to
~ the party to-be notified as follows:

If to'the Lender: MAH SUSTAINABLE PTE. LTD.
8 Eu Torig Sen Strest
“The Central, #95:80
Bingapore 059818
Attrr: Mickasl Akman
Email: michael.akman @hinfichfoeundation.com

“with copies to: sophia.peng @hintichfoundation.com and

alice.yuen @hinrichfoundation, ccm

I tothe Chiargot: MiSoft Asia Pacific Ple. Ltd.
' c/o NiSoft LLC
9200 E. Mineral Avenue, Suite 300
Centennial, Colorado 80108 USA
Attii: Douglas Déardort
Email: doug@ hisoft.com

or 1o stich other address as each party may designate for itself by like notice.

Wiscellaneous

All sume:payable by the Chargor unider this Deed shall be paid without any set-off, counterclaim,

withholding -or deduction whatsoever unless required by law. in which event the Chargor will

“simultaneolsly with making the relevant payment under this Deed pay to the Lender such additional

amount as will result in the receipt by the Lender of the full amount which would otherwise have

‘been recaivable and will supply the Lender promptly with evidente satisfactory m the Lender that it

has accounted to- the rejevant author;ty for the sum withheld or deducted:

No. delay-qr _amzssscn on the part of _the Lender if -exerc;s:ng any right-or remedy under this-Deed

shall impair that right or remedy or operate as or be taken to be a waiver of it nor shall any single,

. partial or defective exercise of any such right or remedy p’ref_:l'ude any other or further exercise under

this Deed of that or any other right or remedy..

The Lender's rights powers and remedies under this Deed are cumulative and are not, nor are they

1o be construed as, exclusive of any righis, powers or remedies provided by law or othierwise and
may be exercised from time 1o time and as often as the Lender deems expedient.

Anywaiver by the Lender of any terms of this Deed or any consent or approval given by the Lender
-+ under it shall be effective. only if giveri in-writing and then only for the purpose and upon the terms

and conditions (if any} ‘o which it is giver.

| If-at any time any’ e‘hé"_{ar more of the provisions- of this Deed is or becomes illegal, invalid or
unenforceable in any respect under any faw of any jurisdiction neither the legality, validity or

enforceability of the remaining provisions -of this Deed nor the-legality, validity or ‘enforceability of

such provision undet the an of any other jutisdiction shall be in any way affected or iipaired as a

result
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20.7

21,

22.

22.1

22.2

223

23,

Any statement, certificate or determination of the Lender as t¢ the Secured Qbligations or {without
limitation) any other mattér provided for in this Deed shall, in the absence of manifest ertor, be
coriclusive and binding on the Chargor.

Neihmg irt this Deed shall be construsd as in aﬂy way or manner amendmg or affecting any of the

provisions of the Loan Agreement..
Governing Law
This Deed is governed by, and shall be construed in accordance with, the laws of Singapore.

- Jurisdiction:

The: courts of Singapore shall have exclusive ;unsduct;en o -settle any dispute (a “Dispute”) arising
out-of orin connegtion with this Deed and, accordingly, any legal action of proceedings arising out

“of orin connection with this Deed {including a dispute relating o the existence, validity ortermination

of this Deed or the canse'quefnces-o'f-Ets-nulIity).-(:‘“Prnﬁ'eedihgs"-) may be brought inthose courts and

- the Charg‘ﬁr’ Errevocabiysub'mits-to ihe jurisdiction of %h‘ﬂse courts,

Each party irrevocabiy waives any ob;ectmn which it may ai any time have to the laying of the venue

“of any . Proceedings in any court referred to in this Clause 22 (Jurisdiction) and arly ¢laim-that any
" such Proceedings have been brought'inan inconvenient forum.

This Clatise 22 (Jurisdiction) is for the benefit of the Lender only. As a result and notwithstanding

- Clause 221, it doss not prevent the Lerider from taking proceedings relating to a Dispute ini any

other courts with jurisdiction. To the extent allowed by law, the Lénder may take concurrent

‘proceedings in any riumber of jurisdictions.

Counterparis
This Deed may be executed in any n umber of countérparts and all such counterparts taken togéther

shall be deemed to constitite one and the'same instrument.
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SCHEDULE1

INITIAL SHARES
Name of 'Chargar Share Certificate Na'(_s)._ Type of :éhares No. of shares
[ NiSoft Holdings Limited | Ordirary | T
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SCHEDULE 2

SHARE TRANSFER
‘We, NiSoft Holdings Limited (Company number: NI066221 ) in-gongideration of the sum of 5GD 1.00 paid
by ) . . . NEFEiNGfIEr called the said
' “Transferee”
‘Do hereby bargain, sell, assign, and transfer o the said Transferee Ordinary

shares fully paid of arid in the-undertaking called NiSoft Asia Pacific Pte: Lid. (UEN numbsr 201107783W).
Ta hold unto the said Transferee, its Execiitors, Administrators, and Assigns, subject to several conditions
‘oh which ws held the same immediately béfore the execution hereof and the said Transferee, do hereby
agree to accept the said shares subject to the conditions aforesaid.

As Withess our Hands this . _day of __ . ... in the year Two
'Thousand Arid

TRANSFEROR
EXECUTED and DELIVERED AS A DEED

by .
a8 adirector for and on behalf of
NISOFT HOLDINGS LIMITED.

L L T L]

Direictor

in the presence of:

WHASSES SIONALIS! ©ireerirreiereersssseresnin
Name:

Address:

Qeecupation;

TRANSFEREE

WHNESS SIGNAIUIES eivireiresreeiicavs e sssrsnes sveenssecnrens
Namie:

Address:

Otcupation:
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SCHEDULE 3
LETTER OF RESIGNATION

To:  MAH SUSTAINABLE PTE. LTD.
Dated this ~ day of 20

Dear Sira

Letter of Resignation

1 hereby resign as a director of NiSoft Asid Pacific Pte. Ltd. {the "Company”) and confirm that | have no
<laim against the Company for loss of office, arréars of pay or otherwise Howsoever.

Yours faithfully

Name:
Dirsctor
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SCHEDULE 4
LETTER OF AUTHORITY

To: MAH SUSTAINABLE PTE: LTD,
Dated thig day of 20

Dear Sirs _ B
NiSoft Asia Pacific Pte. Ltd. {the “Company”)

1 hereby unconditionally and irrévocably authorise you to date the resignation letter in respect of the
:Company deposited by me with you pursuant to the share charge dated on or about
_ ; (the "NiSoft G Sha;'ez Charge ) batween NiSoft Holdings Limited
and you, as and whers you wish to do so following an Event of Default (as defined or referred to in the
NiSoft 8G Share Charge).

“Yours faithiully

Nama:

Direcior
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SCHEDULE 5
WRITTEN RESOLUTIONS
NISOFT ASIA PACIFIC PTE. LTD.
(“COMPANY™)
WRITTEN RESOLUTIONS OF THE BOARD OF DIRECTORS OF THE COMPANY

Dated: { 1

1.

TS RESOLVED THAT:

the following transter of the shares in'the Company be approved and that, upon the delivery to any
director of the Company of a duly completed instrument of transfer in respect of any of the following

fransfers, the name of the relevant transferee be enteréd forthiwith in the fedister of members of

‘the Company in tespect of the relevant shares so transferred and that new share cerificates i in
respect of such shares be issued forthwith to such transferee in accordance with the Artsclas of
Associalion of the Company

@ transfer of . oo sharésinthe Gompany fram NiSoft Hnidmgs Lirilted (or its
nominee(s). ﬁ:)r the time being) to the Lender (as defined in the NiSoft SG Share Charge)
for the time being under the NiSoft SG Share Charge orany person(s) nominated by the
Lenderin weriting;

Forths purpose.of this paragraph 1, the “NiSoﬂ G Share Charge” means the charge over shares

dated . and made between NiSoft Holdirigs Limited as chargor and MAH

Sustainable Pte. Ltd. as lender (as amended from time to time).

sach of the following person(s) be -appointed as additional director(s) of the Company with

immediate effect:

L I

the resignation of the following persons: as directors of the Company be aceepted with Immediate

‘affert:

[ ¥

the above changes in-directorships of the Company be notified to the Accounting and Corporate.
Regulatory Authority of Singapore (or its successor in fitle) as soon as practicable and that any
director or the secretary of the Ccmpany be authorised to sign and deliver any relevant return in
connection therewith.
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[e]

[Name of new director (if any)]
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SCHEDULE &
IRREVOCABLE SHAREHOLDER'S PROXY

NISOET ASIA PACIFIC PTE. LTD.

The undersigned, NiSoft Holdings Limited, being the legal and benef:czal owner of
ordinary shares (the “Shares”) in the share capital of NiSoft Asia Pacific Pte. Lid. (UEN No. 201107783W)
(the “Comipany”), a company: incorporated. it Singapore, hereby makes, constifutes and appoirits MAH
Sustainable Pte. Lid. {the “Attorney”} as its trus and lawful attorney and proxy with full power to appointa
nominge of nominees to act hereunder from time to time and to vote the Shares (and any other shares that
may be isstied to NiSoft Holdings Limited) at all general meetings of shareholders of the: Company with the
same force and effect as it might or could do and to requisition and convene a meeting or meefings of the
shareholders of the Company for the purpose of appmn‘ang or canﬁrmmg the appointment of new direcidrs
of the Company and/or such other matiers as may in the opinion of the Aftorney be necessary or desirable
for the purpose of implementing the NiSoft SG Share Charge referred to below, and it hereby ratifies ahd
can‘i’frms all that the said Attorney orits nomifee or nominees shall do or cause to be done by virtue hereof.

The Shares hava been charged f{} the Aﬁamey pursuam toa charge over shares dated on or about
. between NiSoft Holdings' Limited as charger and the Attorney (the

“NiSoft SG Shate Charge”).

This power ahd_ps"ﬁ}éy i§ given to secure a proprietary interest of the donee of the pewer and isirevocable
and shall remain irrevocable as long as the NiSoft 8G Share Charge is in force.

IN WITNESS whereof this instrurient has been duly executed this- day of 20___as

adeed.

Director

EXECUTED arid DELIVERED AS A DEED )

by R )

as a director for and on behalf-of 3
NISOFT HOLDINGS LIMITED )

J

}

inthe presence of:

Witness Signature: ...
Name:

Address:

Otcupation:
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in witness whereof this Deed has been duly executed and delivered by the parties hereto on the date
stated at the beginning:

THE CHARGOR

EXECUTED and DELIVERED AS A DEED
vy Doys)as P Desvidet-
as a direcior for.and o behalf of

NISOFT HOLDINGS LIMITED

in-the presence of

Wit’né_s”s Sigrature:
Name:
Address:
O.ct':u;:;a'tioﬂ:-

Signature Page (NiSGft 8G Share Charge)



THE LENDER
EXECUTED and DELIVERED AS A DEED
by . Merte A Wiand~

as-a director for and on behalf of
MAH SUSTAINABLE PTE. LTD.

in the preserice of

Withess Signature: .
Name: fiBre- Lovviy
Addréss: I I
Occupation: ‘com s it

Signaturé Pagé-fNiSoft: 5G Share Charge)
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