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EXPLANATORY NOTE 

We are filing this Amendment No. 1 to our Annual Report on Form 20-F for the year ended December 31, 2016, which was originally 

filed with the U.S. Securities and Exchange Commission (the “SEC”) on April 19, 2017 (the “Original 20-F”), solely for the purpose 

of filing Exhibits 4.23 and 4.24 that were listed in Item 19 of the Original 20-F, but which we were unable to file at such time due to 

technical reasons. 

We are amending “Item 19 – Exhibits” of the Original 20-F to include as exhibits (i) Exhibit 4.23 (Further Release and Cash Support 

Agreement, dated March 9, 2017, between Kenon Holdings Ltd. and Chery Automobile Co. Ltd.), (ii) Exhibit 4.24 (The Second Equity 

Pledge Contract in relation to RMB 700 Million Loan, dated March 9, 2017, between Quantum (2007) LLC, as Pledgor, and Chery 

Automobile Co. Ltd., as Pledgee) and (iii) newly executed certifications by our Chief Executive Officer and Chief Financial Officer. 

Except as specifically provided above, this Amendment No. 1 does not amend, update or restate any other items or sections of the 

Original 20-F and does not reflect events occurring after the filing of the Original 20-F on April 19, 2017. The filing of this Amendment 

No. 1 should not be understood to mean that any other statements contained in the Original 20-F are true and complete as of any date 

subsequent to the date of the Original 20-F. 
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ITEM 19. Exhibits 

Index to Exhibits 

Exhibit

Number Description of Document

  1.1 Kenon Holdings Ltd.’s Constitution (Incorporated by reference to Exhibit 1.1 to Amendment No. 1 to Kenon’s 

Registration Statement on Form 20-F, filed on December 19, 2014)

  2.1 Form of Specimen Share Certificate for Kenon Holdings Ltd.’s Ordinary Shares (Incorporated by reference to Exhibit 2.1 

to Kenon’s Annual Report on Form 20-F for the fiscal year ended December 31, 2014, filed on March 31, 2015)

  2.2 Registration Rights Agreement, dated as of January 7, 2015, between Kenon Holdings Ltd. and Millenium Investments 

Elad Ltd. (Incorporated by reference to Exhibit 99.5 to Kenon’s Report on Form 6-K, furnished to the SEC on January 8, 

2015)

  2.3 Registration Rights Agreement, dated as of January 7, 2015, between Kenon Holdings Ltd. and Bank Leumi Le-Israel 

B.M. (Incorporated by reference to Exhibit 99.6 to Kenon’s Report on Form 6-K, furnished to the SEC on January 8, 

2015)

  2.4 Registration Rights Agreement, dated as of January 7, 2015, between Kenon Holdings Ltd. and XT Investments Ltd. 

(Incorporated by reference to Exhibit 99.7 to Kenon’s Report on Form 6-K, furnished to the SEC on January 8, 2015)

  4.1 Sale, Separation and Distribution Agreement, dated as of January 7, 2015, between Israel Corporation Ltd. and Kenon 

Holdings Ltd. (Incorporated by reference to Exhibit 99.2 to Kenon’s Report on Form 6-K, furnished to the SEC on 

January 8, 2015)

  4.2 Loan Agreement, dated as of January 7, 2015, between Israel Corporation Ltd. and Kenon Holdings Ltd, as supplemented 

by Supplement No. 1 to the Loan Agreement, dated March 17, 2016 (Incorporated by reference to Exhibit 4.2 to Kenon’s 

Annual Report on Form 20-F for the fiscal year ended December 31, 2015, filed on April 22, 2016)

  4.3 English translation of Natural Gas Supply Agreement, dated as of January 2, 2006, as amended, among Kallpa Generación 

S.A., Pluspetrol Peru Corporation S.A., Pluspetrol Camisea S.A., Hunt Oil Company of Peru L.L.C. Sucursal del Peru, SK 

Corporation Sucursal Peruana, Sonatrach Peru Corporation S.A.C., Tecpetrol del Peru S.A.C. and Repsol Exploración 

Peru Sucursal del Peru (Incorporated by reference to Exhibit 4.3 to Amendment No. 1 to Kenon’s Draft Registration 

Statement on Form 20-F, filed on August 14, 2014)

  4.4 English translation of Natural Gas Transportation Agreement, dated as of December 10, 2007, as amended, between 

Kallpa Generación S.A. and Transportadora de Gas del Peru S.A. (Incorporated by reference to Exhibit 4.4 to Amendment 

No. 1 to Kenon’s Draft Registration Statement on Form 20-F, filed on August 14, 2014)

  4.5 Turnkey Engineering, Procurement and Construction Contract, dated as of November 4, 2011, among Cerro del Águila 

S.A., Astaldi S.p.A. and GyM S.A., as amended (Incorporated by reference to Exhibit 4.5 to Kenon’s Annual Report on 

Form 20-F for the fiscal year ended December 31, 2015, filed on April 22, 2016)

  4.6 English translation of Contract of Concession, dated as of October 23, 2010, as amended, between the Government of 

Peru and Kallpa Generación S.A., relating to the provision of electric energy services to the public (Incorporated by 

reference to Exhibit 4.6 to Amendment No. 1 to Kenon’s Draft Registration Statement on Form 20-F, filed on August 14, 

2014)
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Exhibit

Number Description of Document

  4.7† Joint Venture Contract, dated as of February 16, 2007, as amended, between Wuhu Chery Automobile Investment Co., Ltd. 

and Quantum (2007) LLC (Incorporated by reference to Exhibit 4.7 to Amendment No. 1 to Kenon’s Registration 

Statement on Form 20-F, filed on December 19, 2014)

  4.8† Gas Sale and Purchase Agreement, dated as of November 25, 2012, among Noble Energy Mediterranean Ltd., Delek 

Drilling Limited Partnership, Isramco Negev 2 Limited Partnership, Avner Oil Exploration Limited Partnership, Dor Gas 

Exploration Limited Partnership, and O.P.C. Rotem Ltd. (Incorporated by reference to Exhibit 10.8 to Amendment No. 1 to 

IC Power Pte. Ltd.’s Form F-1, filed on November 2, 2015)

  4.9 Indenture, dated as of April 4, 2011, between Inkia Energy Limited, as issuer, and Citibank, N.A.as trustee, relating to Inkia 

Energy Limited’s 8.375% Senior Notes due 2021 (Incorporated by reference to Exhibit 4.9 to Kenon’s Annual Report on 

Form 20-F for the fiscal year ended December 31, 2014, filed on March 31, 2015)

  4.10 Facility Agreement, dated as of January 2, 2011, among O.P.C. Rotem Ltd., as borrower, Bank Leumi Le-Israel B.M., as 

arranger and agent, Bank Leumi Le-Israel Trust Company Ltd., as security trustee, and the senior lenders named therein 

(Incorporated by reference to Exhibit 4.10 to Kenon’s Annual Report on Form 20-F for the fiscal year ended December 31, 

2014, filed on March 31, 2015)

  4.11 Credit Agreement, dated as of August 17, 2012, among Cerro del Águila S.A., as borrower, Sumitomo Mitsui Banking 

Corporation, as administrative agent, and other parties party thereto (Incorporated by reference to Exhibit 4.11 to Kenon’s 

Annual Report on Form 20-F for the fiscal year ended December 31, 2014, filed on March 31, 2015)

  4.12 Guarantee Contract, dated as of June 9, 2015, between Kenon Holdings Ltd. and Chery Automobile Co. Ltd. (Incorporated 

by reference to Exhibit 4.12 to Kenon’s Annual Report on Form 20-F for the fiscal year ended December 31, 2015, filed on 

April 22, 2016)

  4.13 Guarantee Contract, dated as of November 5, 2015, between Kenon Holdings Ltd. and Chery Automobile Co. Ltd. 

(Incorporated by reference to Exhibit 4.13 to Kenon’s Annual Report on Form 20-F for the fiscal year ended December 31, 

2015, filed on April 22, 2016)

  4.14 Stock Purchase Agreement, dated as of December 29, 2015, among IC Power Distribution Holdings PTE, Limited, as 

Purchaser, Inkia Energy, Limited, as Purchaser Guarantor, DEORSA-DEOCSA Holdings Limited, as Seller, and Estrella 

Cooperatief BA (Incorporated by reference to Exhibit 4.14 to Kenon’s Annual Report on Form 20-F for the fiscal year 

ended December 31, 2015, filed on April 22, 2016)

  4.15 Pledge Agreement, dated as of March 17, 2016, between Israel Corporation Ltd. and IC Power Pte. Ltd. (Incorporated by 

reference to Exhibit 4.15 to Kenon’s Annual Report on Form 20-F for the fiscal year ended December 31, 2015, filed on 

April 22, 2016)

  4.16 Security over Shares Agreement, dated as of March 17, 2016, between Israel Corporation Ltd. and Kenon Holdings Ltd. 

(Incorporated by reference to Exhibit 4.16 to Kenon’s Annual Report on Form 20-F for the fiscal year ended December 31, 

2015, filed on April 22, 2016)

  4.17 Amendment and Restatement Agreement, dated as of September 2, 2016, relating to the Loan Agreement dated as of April 

22, 2016, between Quantum (2007) LLC, as borrower, and Ansonia Holdings Singapore B.V., as lender, as amended 

(Incorporated by reference to Exhibit 4.17 to Kenon’s Annual Report on Form 20-F for the fiscal year ended December 31, 

2016, filed on April 19, 2017)
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Exhibit

Number Description of Document

  4.18 Undertaking Agreement, dated as of April 22, 2016, among Qoros Automotive Co., Ltd., Quantum (2007) LLC, Kenon 

Holdings Ltd., Wuhu Chery Automobile Investment Co., Ltd., Chery Automobiles Limited, and Ansonia Holdings 

Singapore B.V. (Incorporated by reference to Exhibit 4.18 to Kenon’s Annual Report on Form 20-F for the fiscal year 

ended December 31, 2015, filed on April 22, 2016)

  4.19 Additional Undertaking Agreement, dated as of September 2, 2016, among Qoros Automotive Co., Ltd., Quantum (2007) 

LLC, Kenon Holdings Ltd., Wuhu Chery Automobile Investment Co., Ltd., Chery Automobiles Limited, and Ansonia 

Holdings Singapore B.V. (Incorporated by reference to Exhibit 4.19 to Kenon’s Annual Report on Form 20-F for the 

fiscal year ended December 31, 2016, filed on April 19, 2017)

  4.20 Fourth Amended and Restated Limited Liability Company Agreement of Quantum (2007) LLC, dated as of September 2, 

2016 (Incorporated by reference to Exhibit 4.20 to Kenon’s Annual Report on Form 20-F for the fiscal year ended 

December 31, 2016, filed on April 19, 2017)

  4.21 Release Agreement, dated December 21, 2016, between Kenon Holdings Ltd. and Chery Automobile Co. Ltd. 

(Incorporated by reference to Exhibit 4.21 to Kenon’s Annual Report on Form 20-F for the fiscal year ended December 

31, 2016, filed on April 19, 2017)

  4.22 Equity Pledge Contract, dated December 21, 2016, between Quantum (2007) LLC, as Pledgor, and Chery Automobile Co. 

Ltd., as Pledgee (Incorporated by reference to Exhibit 4.22 to Kenon’s Annual Report on Form 20-F for the fiscal year 

ended December 31, 2016, filed on April 19, 2017)

  4.23* Further Release and Cash Support Agreement, dated March 9, 2017, between Kenon Holdings Ltd. and Chery 

Automobile Co. Ltd.

  4.24* The Second Equity Pledge Contract in relation to RMB700 Million Loan, dated March 9, 2017, between Quantum (2007) 

LLC, as Pledgor, and Chery Automobile Co. Ltd., as Pledgee

  8.1 List of subsidiaries of Kenon Holdings Ltd. (Incorporated by reference to Exhibit 8.1 to Kenon’s Annual Report on Form 

20-F for the fiscal year ended December 31, 2016, filed on April 19, 2017)

12.1* Rule 13a-14(a)/15d-14(a) Certification of Chief Executive Officer

12.2* Rule 13a-14(a)/15d-14(a) Certification of Chief Financial Officer

13.1** Certification of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted 

pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

15.1** Consent of KPMG LLP, Independent Registered Public Accounting Firm of Kenon Holdings Ltd.

15.2** Consent of Somekh Chaikin, a Member Firm of KPMG International

15.3** Consent of KPMG Huazhen LLP, Independent Auditor of Qoros Automotive Co., Ltd.

15.4** Consent of Deloitte, Inc. (Panamá), Independent Registered Public Accounting Firm of the Combined Entities 

(Distribuidora de Electricidad de Oriente, S.A. and Distribuidora de Electricidad de Occidente, S.A.)

15.5** Consent of Brightman Almagor Zohar & Co., a Member Firm of Deloitte Touche Tohmatsu, independent auditor of 

Tower Semiconductor Ltd.

* Filed herewith. 
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** Previously filed with Kenon Holdings Ltd.’s Annual Report on Form 20-F for the fiscal year ended December 31, 2016, filed with 

the SEC on April 19, 2017. 

† Portions of this exhibit have been omitted pursuant to a request for confidential treatment under Rule 24b-2 of the Exchange Act. 

Omitted information has been filed separately with the SEC. 
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SIGNATURES 

The registrant hereby certifies that it meets all of the requirements for filing on Form 20-F/A and that it has duly caused and 

authorized the undersigned to sign this annual report on its behalf. 

Kenon Holdings Ltd.

By: /s/ Yoav Doppelt

Name: Yoav Doppelt

Title: Chief Executive Officer

Date: April 21, 2017 
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T he Further Release And Cash  Support Agreemen t 

T HIS FURTHER RELEASE AND CASH SUPPORT AGREEMENT (this  “Agreement”) is made on  March 9,  2017 

2017 3 9  

AMONG: 

(1) Kenon Holdings Ltd ., a Singapo re company  with shares listed on the Tel  Aviv Stock Exchange and New York Stock Exchange (company registration no. 201406588W), whose legal address is  at 1 Temasek  Avenues, #36-01  Millen ia Tower, Singapo re 039192 (“Kenon”);  and  

Kenon  Holdings Ltd., (201406588W), 1 Temasek Avenues, #36- 01 Millenia Tower, 039192(“Kenon”); 

(2) Chery  Automobile Co., Ltd . ( ), a limited liabili ty company duly  organ ized and val idly existing under the laws of the People’s Repub lic of Ch ina (“PRC”) with its legal address at 8 Changchun Road , Economic and Technology Developmen t Area, Wuhu, Anhui Province, Ch ina (“Chery”). 

8  

(Keon and Chery are hereinafter individually referred to as  a “Party” and collectively the “Parties”.) 

(Kenon ) 

WHEREAS: 

(1) Kenon is the paren t company of Quan tum (2007) LLC (“Quantum”) and Chery  is the major shareho lder of Wuhu Chery Au tomobile Investmen t Co ., Ltd. (“Wuhu Chery”). Quantum and Wuhu Chery are equal shareholders of the Sino-foreign equity joint ventu re company  Qoros Automotive Co.,  Ltd. (“Qoros”). 

Kenon  (2007) (“ ”) (“ ”) (“ ”) 50% :  

(2) Qoros  signed a RMB/USD dual  cu rrency facili ty agreement  for fixed  assets inves tment with an aggregate faci lity amount  up to  an equ ivalent of RMB 3  bill ion (the “First Loan Agreement”) with contract No. YT41121230018 on 23 Ju ly 2012 with  the Export-Import Bank o f China, China Construction Bank  Co., Ltd., Suzhou Branch and other banks  listed  in the First L oan  Agreement as lenders (the “Lenders”). Pursuant to and sub ject to the terms  and  conditions of the First  Loan Agreement , the Lenders  in the First Loan  Agreement agreed  to make available to Qoros a long term loan facil ity in an aggregate amount not  exceeding an equivalen t of RMB3,000,000,000 (3 bi llion) in RMB/USD dual  currency. 

(“ ”) 2012 7 23 YT41121230018 

3  



T he Further Release And Cash  Support Agreemen t 

(“ ”) 3 ,000,000,000 

(3) As a condition  preceden t under the First Loan Agreement, Chery  en tered in to a guarantee deed (the “First  Chery Guarantee”) with contract No. YT41121230018(A) and dated 23 July 2012 to p rovide an irrevocable and unconditional guaran tee covering 50% of the indebtedness  of Qoros under the First L oan  Agreement (the “First Chery  Secured Indebtedness”). 

2012 7 23 YT41121230018(A) (“Chery ”) (“ ”) 

(4) Kenon and  Chery further entered into a guarantee contract  (the “First Kenon Guarantee”) dated 5 November 2015, pursuant to  which Kenon agreed to provide an i rrevocab le and  uncondit ional guarantee to Chery for up  to 50% o f the First  Chery Secured Indebtedness, subject to the terms and condit ions  therein  (the “First Kenon  Secured Indebtedness”) up to a maximum amount  equal  to the total amoun t as defined in the First  Kenon Guarantee. 

Kenon  2015 11 5 (“Kenon ”) Kenon 50% Kenon ( ) (“Kenon ”) 

(5) Qoros  has signed a Consort ium L oan  Agreement concerning Project of Research and Development of Hybrid Model(the “Second L oan  Agreement”) on 12  May, 2015 with the Export-Import  Bank of China, China Construction Bank Co., LTD, Suzhou Branch,  in which the lender in the Second Loan  Agreement agrees  to make available to  Qoros an aggregate principal  amount  of equ ivalent to  RMB 700 ,000,000 (Seven Hundred Million) among wh ich  the USD facility shall  not exceed an amount of equivalent  to RMB 480,000,000(RMB Four Hundred and E ighty  Mil lion) long term loan  facili ty pursuant  to the p rovisions of the Second Loan Agreement. 

2015 5 12 (“ ”), 700,000,000  480,000,000 ( ) 

(6) As a condition  preceden t for the lender in the Second Loan Agreemen t to make the facility avai lable for Qoros, pursuant  to the terms and condit ions set  fo rth in the “Guarantee Contract for RMB 0.7 Bil lion Consort ium Loan Agreement  concerning  Project of Research and  Development o f Hybrid Model  of Qoros Automotive Co.,  Ltd.” dated 12 May 2015(“Second Chery Guarantee”) Chery has p rovided an irrevocable, unconditional and jo int guarantee fo r the liabili ties of Qoros  under the Second Loan Agreement (“Second Chery  Secured Indebtedness”). 

4  



T he Further Release And Cash  Support Agreemen t 

2015 5 12 (“ ”) (“ ”) 

(7) Kenon and  Chery executed a Guaran tee Contract  on 9 June, 2015 as amended as o f 13 November 2015  (the “Second Kenon Guarantee”), in which Kenon  ag rees to p rovide an irrevocable and unconditional guarantee to  Chery for up to  50% of the Second  Chery Secured Indebtedness under the Second Chery Guaran tee Deed, subject to the terms and conditions therein (the “Second Kenon  Secu red Indebtedness”). 

Kenon  2015 6  9 2015  11 13 (“Kenon ”) , Kenon 50% ( ) (“Kenon  ”) 

(8) In cons ideration of the provision  of quantum share p ledge by Quantum in favour of Chery dated 21 December 2016 (the “First  Quan tum Share Pledge”),  Kenon and Chery then  entered into a release agreement dated 21  December 2016(the “First Release Agreement”), under which  Chery agreed to  part ial ly release Kenon from the guarantee obl igations under the First Kenon  Guarantee. The remaining guarantee obligat ions  of Kenon in relation  to the First Kenon Secured  Indeb tedness under the First Kenon  Guarantee are sti ll subject  to the First  Kenon Guarantee (the “Remaining First Kenon Secured Indebtedness”). 

2016 12  21 (“ ”) , 2016 12 21  (“ ”) , Kenon Kenon Kenon K enon (“ Kenon ”) 

(9) It is contemplated  that in connection with  this  Agreement , (a) Quantum and Wuhu Chery  will  each provide certain shareho lder loans to  Qoros, (b) Quantum will  provide certain  cash support to Chery in relation to  Wuhu Chery’s p rovision of its  shareho lder loans; (c) Quan tum will furth er create certain first  priority pledges over its certain o f i ts own ership interests o f Qo ro s in favour of Chery pursuant to  the terms and cond itions of certain equ ity pledge agreements either dated or in  agreed form on the same date o f this Agreement and attached for reference as  Annex A and Annex B; and (d) Chery shal l release Kenon from i ts guarantee obligations pu rsuan t to the terms and conditions  of this  Agreement . 

(a) (b) , : (c) (A B) :  (d) Kenon 
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T he Further Release And Cash  Support Agreemen t 

IT IS AGREED as fol lows:  

1 . RELEASE 

1 .1 Release 

By entering into this Agreement and subject  to the p rovisions in  Clause 1.2  (Conditions to Effect iveness) as  set out  below, Chery hereby, with effect  from the First Effect ive Date (as defined below), further releases and discharges Kenon from Kenon’s guaran tee ob ligations in  relation to the Remaining First Kenon Secu red Indebtedness  under the Firs t Kenon Guarantee and the Second Kenon Secured Indebtedness under the Second Kenon Guarantee (collectively referred to as  the “Kenon Secured Indeb tedness”), such  that, upon and after the First  Effective Date: (1) the remaining Remaining First Kenon Secured Indebtedness under the Firs t Kenon Guaran tee (and the To tal  Amount as defined in the First  Kenon Guaran tee) shall  be RMB 272,550,000  (being 54.51% of the Remaining Kenon First  Secu red Indebtedness , under which, the secured principal amount is  RMB 232 ,750,000); and (2) the remaining  Second Kenon Secured Indebtedness under the Second Kenon Guarantee shall be 44.5% of the Kenon Second Secu red Indebtedness , under which, the secured principal amount is  RMB 155 ,750,00 0(the “First  Further Release”). 

1 .2 ( ) , ( ) Kenon  Kenon Kenon Kenon (“Kenon ”),  :(1) Kenon Kenon ( Kenon ) 272 ,550,000 ( , 54.51%, 232,750 ,000 ) ; (2) Kenon Kenon  Kenon 44.5%, 155,750,000 (“ ”) 

With effect from the Second Effective Date (as  defined  below), Chery agrees to further release all  of Kenon’s remaining  guarantee obl igations in relation  to the Kenon Secu red Indebtedness  under the First Kenon Guarantee and the Second Kenon Guarantee (the “Second  Further Release” and  together with  the “First  Further Release”, the “Further Release”). For avo idance of doubt, with effect from the Second Effective Date, all guarantee obligat ions o f Kenon  under the First Kenon Guarantee and the Second Kenon Guarantee shall be released. 

() Kenon Kenon  Kenon Kenon (“ ” , “ ” “ ” “ ”) Kenon  Kenon Kenon 

1 .2 Conditions to Effectiveness 
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T he Further Release And Cash  Support Agreemen t 

Kenon  (“ ”) , Kenon, Kenon ( ) 

(a) Chery shall  notify  Kenon in writ ing p romptly upon  the satisfaction of the fo llowing condit ions  (the date o f such  wri tten no tice is referred to as the “First  Effective Date”), o r i f Chery fails to notify Kenon  upon such  satisfact ion, the Firs t Effective Date shall be deemed to occur automatical ly on  the Firs t Kenon Remittance Date (as defined below ):  

(i ) one equity pledge has been du ly executed by the parties thereto in relation to  pledge of 5.165% equity in terests in Qoros  by Quantum (with  the value equivalent to RMB 242,800,000) in favour of Chery in relation to  the Second Loan Agreement (the “Second Quantum Equity  Pledge (700 Mill ion Loan)) for purpose of discharging Kenon’s guarantee obligat ions in relat ion to the Second Kenon  Secured Indebtedness in the amount o f RMB 194,250,000  (under wh ich, the related obligations for in terests  and fees shal l be released proportionately with the released principal  amount  of RMB 194 ,250,000),  subject to  the terms and conditions as provided therein, and  the part ies therein shall agree,  Chery will  have the right to enforce the equity pledge contemp lated  thereunder no  matter whether the perfect ion formali ties (including regis tration with relevant  registrat ion authority) is  completed or no t; 

5 .165% ( 242 ,800,000  ) ( “ (7 ) ) 194,250,000 Kenon Kenon ( 194,250,000 ) , ( ) , 2 :  

(i i) after the execution of the Second Quantum Equity Pledge (700 Million Loan), an  amount  of RMB 194 .25 million has been paid by K enon (the “First  Cash Support  Amoun t”) to an  account of Chery as designated to Kenon in  wri ting  or otherwise agreed by the Parties (the payment  date o f wh ich shall be referred  to as “Firs t Kenon Remittance Date”) (Kenon hereby  relinquishes any claim i t may have against the First  Cash Suppo rt  Amount once it is paid into the aforesaid account  of Chery, sub ject to its right  to receive the Res tored  Amoun t (as  defined  below) pursuant to Clause 2  (Chery’s obligations  to pay Res tored Amount) below), for purpose of discharging the Kenon’s guarantee obligat ions  under the Remaining First Kenon  Secured Indebtedness in the amount o f RMB 227,459,000 (under which , the related obligations for in terests  and  fees shall  be released proportionately with the released principal  amount  of RMB 194,250,000 ). 

(7 ) , Kenon  Kenon 227,459,000  ( ,  194,250 ,000 ) Kenon ( “ ” ) ( “ Kenon ” ) 
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Kenon  2 ( ) Kenon ( ) ) 

(b) Chery  shall no tify Kenon in writing promp tly upon the satisfaction of the following conditions (the date of such writ ten  notice is referred to as the “Second  Effective Date”), or if Chery  fails to notify Kenon upon such sat isfact ion, the Second Effective Date shall  be deemed to occu r automatically on the Second Kenon  Remittance Date (as  defined  below): 

Kenon  ( “ ” ) , Kenon, Kenon ( ) : 

(i ) one equity pledge has been du ly executed by the parties thereto in relation to  pledge of 1.02% equity interests  in Qoros by Quantum (with the value equ ivalent to  RMB 48,125,000 ) in favour of Chery in relation to the First  Loan Agreement  (the “Th ird Quantum Equity Pledge (3 Bil lion Loan )”) for purpose, together with the Second Cash Support  Amount (as defined below), of completely discharging  Kenon’s guarantee obl igations under the Remaining First  Kenon Secured Indebtedness (together with the release of all related obl igations for interes t and fees) subject  to the terms  and condit ions as p rovided therein, and the parties therein shall agree, Chery will have the right to enforce the equ ity p ledge con templated thereunder no matter whether the perfection formalit ies (including reg istration with relevant registration authori ty) is completed; 

1 .02% ( 48,125,000 ) (“(30 )” ) , Kenon Kenon ( ) , 2 : 

(i i) one equity p ledge has  been duly execu ted by the parties thereto in relat ion to pledge of 4.14% equ ity interests in Qoros by Quantum (with  the value equivalent to RMB 194,690,000) in favour of Chery in relat ion to the Second Loan Agreement (the “Third Quan tum E quity  Pledge (700  Mill ion Loan ), wh ich (x) together with the Third Quantum Equ ity Pledge (3 Billion Loan)” being referred to as  “Th ird Quantum Equity Pledges”;  (y) together with  the Second Quantum Equ ity Pledge (700 Mill ion Loan) being  referred to as “Quantum Equity Pledges (700 Million Loan)” ; and (z) together with the Second Quantum Equity Pledge (700 Million Loan) and the Third  Quan tum Equity  Pledge (3 Bill ion Loan) being  referred to as the “Equity Pledges” ) for purpose of completely discharging  Kenon’s guaran tee ob ligations under the Second Kenon Secured Indebtedness (together with the release of all related obl igations for interes t and fees) subject  to the terms  and condit ions as p rov ided therein, and the parties therein shall agree, Chery will have the righ t to enforce the equ ity p led ge con templated th ereunder no matter whether the perfection formalit ies (including reg istration with relevant registration authori ty) is completed; 
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4 .14% ( 194,690,000 ) ( “ (7 ), (x) (30 ) “ ”; (y) (7 ) “ (7  ) ”: (z) (7 ), (30 ) “ ” ) , Kenon Kenon , ( ) , 2  ; 

(i ii) after the execu tion  of the Third Quantum Equ ity Pledges, an amount of RMB 194.25 mill ion (the “Second Cash Support Amount”, together with the Firs t Cash Support Amount, the “Cash  Support Amounts”) has been paid by  Kenon to an account of Chery as designated to Kenon  in writing or otherwise agreed by the Parties  (the payment date of which shal l be referred to as  “Second Kenon Remittance Date”) (Kenon hereby relinquishes  any  claim it  may have again st the Cash Support Amount once i t is paid into the afo resaid account of Chery , subject to  its right to  receive the Resto red Amount (as defined below) pursuant to Clause 2 (Chery’s obligations to pay Restored Amount) below), fo r purpose, together with the Third Quan tum E quity  Pledge (3 Bill ion Loan), of completely discharging Kenon’s guarantee obligations under the Remaining Firs t Kenon Secured Indebtedness (together with the release o f all  related ob ligations for interest and fees ) 

,  Kenon Kenon (“ ” , “ ” ( “Kenon ”) ( Kenon , 2 () Kenon ( ) ) , (30 ), Kenon Kenon ,  , ( ) , 2  

2 . CHERY’S OBLIGATIONS TO PAY RESTORED AMOUNT 

(a) If after the date of this  Agreement, Chery is called upon to pay to any relevant  lender under the Firs t Chery Guarantee and such  payment wou ld have resulted in  Kenon becoming  

,  , Kenon Kenon : 

l iable to pay to Chery on  account o f the Remaining First Kenon Secu red Indebtedness  if the Further Release had no t been  effected:  

(i ) Chery  shall g ive a writ ten notice to  Kenon and Quantum to specify such  payment which  Kenon would have been liab le to pay to  Chery if the Further Release had not been effected  (and such  specified  amount  shall be referred to as the “3 Billion Loan Reduction Amount ”); 
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Kenon  , ( “ 30 ” ) :  

(i i) Chery shall  be required to deduct an amount  equivalent to the 3 Billion Loan Reduction Amount from the Cash  Support Amounts ; and 

30 

(i ii) Chery shal l be en titled  to enforce the pledge under the Third Quantum Equity Pledge (3 Billion Loan) in accordance with the terms thereo f with respect  to the remaining 3 Bill ion Loan Reduction Amount after deduction made under the above 2(a)(ii ). 

2 (a)(ii) 30 (30 ) 

(b) If after the date of th is Agreemen t, Chery is called  upon to pay to any relevant lender under the Second  Chery Guaran tee and such payment would have resu lted in Kenon  becoming l iable to pay to Chery on  account o f the Second Kenon Secu red Indebtedness  if the Fu rther Release had not  been effected: 

,  , Kenon Kenon : 

(i ) Chery  shall g ive a writ ten notice to  Kenon and Quantum to specify such  payment which  Kenon would have been liab le to pay to  Chery if the Further Release had not been effected  (and such  specified  amount  shall be referred to as the “700 Million Loan Reduction Amount”); 

Kenon  , , Kenon ( “7 ” ) ;  

(i i) Chery shall  be ent itled to en fo rce the pledge under the Quantum Equ ity Pledges (700  Mill ion Loan) in accordance with the terms thereof with respect to the 700 Mill ion Loan Reduction  Amoun t. 

7  (7  ) 

(c) If, in respect o f the First  Loan Agreement  or the First Chery Guarantee, any one of the following cond itions is t riggered, Chery shall notify Kenon  in writing promptly  and first pay the 3  Bil lion  Loan  Restored Amount in cash to Kenon, and  if the total amount o f the 3 Billion Loan Restore Amount shall exceed the total amount of the Cash Support Amounts, Chery shal l release the Third Q uan tum E quity  Pledge (3 Bill ion Loan) to  cover any excessive amoun t of the Restored  Amoun t against the Cash Support Amoun ts: 

,  , , Kenon. Kenon 30  30 Kenon ( 30  ) :  
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(i ) any amounts  owing to the lenders under the First L oan  Agreement have been repaid in part or in  fu ll after the date o f this Agreement(the “3 Billion Loan Repaid  Amoun t” );  

( “ 30 ” ) ; 

(i i) any  guaranteed obligations of Chery with respect  to the First Loan  Agreement pursuant to  the First Chery Guarantee have been either released or perfo rmed  in part or in  fu ll (the “ First Chery Guarantee Released Amount”); 

( “ ” ) ; 

For the pu rpose of this  paragraph, “3 Billion Loan Restored Amount” shall be equal to the amount  of 25% of the 3 Bill ion Loan Repaid Amount (in respect of scenario  (i ) above) or 50% o f the Firs t Chery Guaran tee Released Amount (in respect of scenario (ii) above). 

“30 30 25% ( (i) ) 50% ( ) 

(d) If, in respect of the Second  Loan  Agreement  or the Second Chery  Guarantee, any one of the following cond itions is  triggered , Chery shall  release Quan tum Equity Pledges  (700 Million Loan) to cover any  700 Million Loan Res tored  Amount: 

,  , (7  ) 7 : 

(i ) any amounts  owing to the lenders under the Second Loan Agreement  have been repaid in part o r in full after the date of this  Agreement(the “700 Mil lion Loan  Repaid Amount”); 

( “ 7 ” ) ; 

(i i) any  guaranteed obligations of Chery with respect  to the Second Loan Agreemen t pursuant to the Second  Chery Guarantee have been  ei ther released  or performed in part  or in full  (the “ Second Chery Guarantee Released Amount”); 

( “ ” ) ; 

For the pu rpose of this  paragraph, “700 Million Loan Res tored  Amoun t” shall be equal to  the amount  of 50% of the 700 Mil lion  Loan Repaid Amount (in respect of scenario (i) above) or 50% of the Second Chery Guarantee Released Amount (in respect of scenario  (i i) above). 

“7 50% ( (i ) ) 50% ( (ii ) ) 

(e) Chery shall  retu rn  al l the Cash  Support Amount duly paid  into the account o f Chery as  provided for in  Clause 1.2  (Conditions to Effect iveness) back  to Kenon and release all  the Equity Pledges  if at any time Kenon provides  guarantee back  to Chery to reinstate the guarantee obligations released under the Further Release. 

Kenon  , Kenon 1.2 ( ) 

11 



T he Further Release And Cash  Support Agreemen t 

,  

(f) Fo r avo idance of doubt, any paymen t of 3 Billion Loan Res tored Amount in cash in respect of scenario (c)(i) and any release of the Quantum Equity Pledges (700  Mil lion L oan ) in respect o f scenario (d)(i) shall be made by  Chery twice a year on 31  March and 30 September respect ively fol lowing  sign ing of this Agreement, if applicable by  referring to then  effective circumstances . 

,  ( (c)(i ) )30  ( (d )(i) ) (7 3 31  9 30 

3 . FURTHER ASSURANCE 

Chery will , at  the reques t and cost of Kenon , take actions which is reasonably necessary to  the Fu rther Release. 

Kenon  Kenon , Kenon 

4 . LANGUAGES 

T his Agreement shall  be executed in  English and Chinese. To the extent  there is  any discrepancy between the English  and Chinese versions, the English vers ion shal l prevai l. 

,  

5 . GOVERNING LAW AND ENFORCEMENT 

5 .1 Governing  law and  dispu tes settlement  

T his Agreement is  governed  by and construed in all respects in acco rdance with  the laws of the PRC. The provis ions o f Clause 19 o f the First  Kenon Guarantee shall  apply to this 

Agreement as i f set  out in full in this Agreement  with references  to “this  Guarantee Contract” being  treated as references to  this  Further Release Agreement . 

Kenon  19 

5 .2 Counterparts 

T his Agreement may be executed in any number of counterparts. 

6 . SPIN-OFF 
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Kenon  plans to spin  off certain of its businesses, which might  involve the restructuring of the shareholding s tructure o f Kenon , Quantum and Qoros (the “Sp in-Off”) as well as the restructuring  of interes ts held by Wuhu Chery  in Qoros . The Spin-Off may involve, among other things , a d istribution by Kenon o f all  of its interes ts in Quan tum to Kenon’s shareholders. Kenon  shall prov ide the details o f the Spin-Off and Chery  will support this process, subject to Chery board approval. 

Kenon  , Kenon, (“ ”) ( ) Kenon Kenon Kenon , , 

T HIS AGRE EMENT has been executed on the date stated at the beginning of this Release Agreement. 
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Annex  A to Further Release and Cash Support  Agreement 

Quantum (2007) LLC 

( ) 

Quantum (2007) LLC 

(as “Pledgor”) 

( ) 

Chery Automobile Co. Ltd. 

(as “Pledgee”) 

30 

T he Th ird Equity Pledge Con tract in relation to  Three Billion Loan 

,  2017 
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T he Th ird Equity Pledge in relation to 3 Bill ion Loan 

2017 : 

T his Third Equity Pledge Contract is  entered in to on , 2017 by  and  between:  

1 . Quantum (2017) LLC, 16192  Coastal Highway, Lewes , Delaware 19958, USA, ( “ ” );  

Quantum (2007) LLC, as the pledgor, a limited liab ility company incorporated under the laws of the State of Delaware, the Un ited States of America, with its legal address at 16192 Coas tal  Highway, Lewes, Delaware 19958, USA (hereinafter referred  to as the “Pledgor”); 

2 . (“ ”) (“ ”) 

Chery Automobile Co., Ltd., a limited liabi lity company du ly organized and valid ly exist ing under the laws  of the People’s Republic o f China (the “PRC”) (the “Pledgee”). 

WHEREAS: 

1 . Kenon Hold ings Ltd.(“Kenon”) 

Kenon  Holdings Ltd. (“Kenon”) is the parent company of the Pledgor. 

2 . (“ ”) (“ ”), 2012 7 23 YT41121230018 (“ ”) (RMB3,000,000 ,000) 

Qoros Automotive Co., Ltd. (“Qoros Automotive” or “Qoros”) signed a RMB/USD dual  cu rrency facil ity agreemen t for fixed assets inves tment with an aggregate faci lity amount  up to  an equ ivalent of RMB3 bill ion (the “First Loan Agreement”) with contract No. YT41121230018 on 23 Ju ly 2012 with  The E xport-Import  Bank of China (the “Exim Bank”), China Cons truct ion Bank Co ., Ltd., Suzhou Branch and several other banks listed in the Loan Agreement as lenders. Pursuant to and subject to the terms and cond itions of the First Loan  Agreement, the lenders  in the First Loan  Agreement agreed  to make available to the Qoros Automotive a long term loan facil ity in an  aggregate amoun t not  exceed ing an equivalent  of RMB3,000,000,000 (3 bil lion ) in RMB/U SD dual currency . 
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3 . 2012 7 23 YT41121230018(A) 50% ( ” 

As  a cond ition precedent under the First Loan  Agreement,  the Pledgee entered into a guarantee deed with contract  No. YT41121230018(A) and  dated 23 July 2012  to provide an i rrevocable and unconditional guarantee covering 50% of the indebtedness of Qoros  Automotive under the First  Loan Agreement  (the “First  Chery Secured  Indeb tedness”). 

4 . Kenon 2015 11 5 ( Kenon ” Kenon 50% , Kenon ( Kenon ” 

Kenon  and the Pledgee further entered into a guaran tee contract (the “First  Kenon Guarantee”) dated  5 November 2015 , pursuant to which Kenon agreed  to provide an irrevocable and unconditional  guarantee to the Pledgee for up to 50% of the First Chery Secured Indebtedness  (the “First Kenon Secured Indeb tedness”) up to a maximum amount  equal  to the total amoun t as defined in the First  Kenon Guarantee. 

5 . , 2015  5 12 (“ ”), 700,000,000 ( : ) , 480 ,000,000 ( : ) 

Qo ros Automotive has  signed a Consortium Loan Agreement concern ing Project  of Research and Developmen t of Hybrid  Model(the “Second Loan Agreement”) on 12  May, 2015  with the Export-Import  Bank of China, China Construction Bank Co., LTD, Suzhou Branch, under which the lender in the Second Loan Agreemen t agrees to  make availab le to Qoros Au tomotive an aggregate principal  amount  equivalent to RMB 700 ,000,000 (Seven Hundred Million) under which the USD facil ity shal l not  exceed an  amount  equ ivalent to  RMB 480 ,000,000 (RMB Four Hundred and Eigh ty Million) long term loan facil ity pursuant to  the provis ions o f the Second Loan Agreement. 
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6 . 2015 5 12 ( “ ” ) ( “ ” ) 

As  a cond ition precedent for the lender in the Second Loan Agreement to make the facili ty available for Qoros Automotive, pursuant  to the terms  and conditions set  fo rth in the “Guaran tee Contract  for RMB 0.7 Bill ion Conso rt ium Loan  Agreement  concerning  Project of Research and D evelopment of Hybrid Model of Qoros Automotive Co., Ltd.” dated  12 May 2015 (the “Second Chery Guarantee”) the Pledgee has  provided an irrevocable, uncondit ional and joint guarantee for the liabil ities o f Qoros Automotive under the Second Loan Agreement (the”Second Chery  Secured Indebtedness”). 

7 . Kenon 2015 11 13 2015 6 9 ( “Kenon ” ) , Kenon 50% ( “Kenon ” ) 

Kenon  and the Pledgee execu ted  a Guarantee Contract on 13 November, 2015 as  amended as  of 9 June 2015 (the “Second Kenon Guarantee”), under which Kenon agrees  to prov ide an  irrevocable and uncond itional  guarantee to the Pledgee for up to  50% of the Second Chery Secured  Indeb tedness under the Second Chery Guaran tee Deed(the “Second Kenon Secured Indebtedness”) 

8 . 2016 12 21 2 5 , 2016  12 21 ( “ ” ) , Kenon 2016  12 21 ( “ ” ) ,  , Kenon Kenon Kenon Kenon  ( “ Kenon ” ) 

In cons iderat ion of the p rovision of the RMB250m shareholder loan by Quantum to Qoros  dated 21 December 2016 and provision of quantum share pledge by Quantum in favour of the Pledgee dated 21 December 2016 (the “First  Quan tum Share Pledge”),  Kenon and the Pledgee then  entered in to a release ag reement dated 21  December 2016 (the “First Release Agreemen t”), pursuant to  the terms and conditions of which the Pledgee agreed to partially release Kenon from the guaranteed obligations under the First Kenon Guarantee. The remain ing part of the guaranteed obligations  of Kenon in relation to the First  Kenon Secured  Indeb tedness under the First Kenon  Guarantee is s till  subject to  the First Kenon Guarantee (the “Remaining First  Kenon Secured  Indeb tedness”).  
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9 . [ ] [ ] [ ] ( “ ” “ ” , “ ”) , , ( “ ” “ ” , “ ” , 

Quantum and Wuhu Chery each p rovided the t ranche A shareho lder loan (hereinafter, being respect ively referred  to as the “Tranche A Quantum Loan” and the “Tranche A Wuhu Chery Loan”,  and  col lect ively, the “Tranche A Loans”) to  Qoros on the date o f [ ] and with the same terms . After disbursement o f the Tranche A Loans, subject  to Quantum’s so le discret ion, Quantum and Wuhu Chery wil l each prov ide tranche B shareho lder loan (hereinafter, being respect ively referred to as the “ Tranche B Quan tum Loan” and the “Tranche B Wuhu Chery  Loan”, and  col lect ively, the “Tranche B Loans”) to Qoros on or about the date o f this Agreement and with the same terms . Quantum will  provide certain  cash support to Wuhu Chery  in relation to its provis ion of the T ranche B of Wuhu  Chery Loan. 

10. Kenon Kenon [ ] [ ] [ ] (“ ”), Kenon  Kenon Kenon ( “Kenon ” ) Kenon  Kenon ( “Kenon  ” ) (“ ”) 
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As  requested  by Kenon and cons idering the arrangement  of the Tranche A Loans and  the Tranche B Loans and the provision  of the other condit ions, in connection with this Contract , the Pledgee entered  into  a further release and cash support agreement on [ ], and  fu rther releases Kenon  from all guaranteed  obligat ions  by Kenon in  relation to the Remaining First Kenon Secu red Indebtedness  under the First Kenon Guarantee (together with the Second Kenon Guaran tee referred  as to the “Kenon Guaran tees”) and the Second  Kenon Secured  Indeb tedness (together with the Remaining First  Kenon Secured  Indeb tedness referred as to the “Kenon Secured  Indeb tedness”) under the Second Kenon Guarantee subject to the terms and conditions as  provided in a fu rther release and cash support agreement  by and between the Pledgee and Kenon on or about the date o f this Contract (the “Further Release and Cash Support  Agreement”). 

11. 

As  one of the condit ions  preceden t to the second  release of the relevant guarantee obligations  pursuant to the Further Release and Cash Support Agreement, the Pledgor agrees to enter into  this  Third Equity Pledge Contract and the Pledgor agrees  to, pu rsuan t to the terms and conditions  of this  Third Equ ity Pledge Agreemen t create a first  priority  pledge over the Pledged  Equity in favour of the Pledgee. 

12. , Kenon 194,250,000 (“ ”) Kenon 

As  the condit ion precedent  to the second release o f the relevant guarantee obligations pursuant to  the Fu rther Release and Cash  Support Agreemen t and provision o f T ranche B Wuhu  Chery Loan, Kenon shal l pay RMB194.25 mill ion (the “Second Cash Support Amount”) to  the Pledgee. The Pledgee has agreed  under the Fu rther Release and Cash  Support Agreement to pay  to Kenon a certain  amount in certain agreed  circumstances  as  provided for in the Further Release and Cash Support Agreemen t. 

T herefore, bo th parties agree as follows: 

:  

Defini tion  and  In terpretation 

6  



30 

T he Th ird Equity Pledge in relation to 3 Bill ion Loan 

Kenon  Kenon 

Un less otherwise p rov ided in this T hird Equity Pledge Con tract, when the terms interpreted and defined in the Second Kenon Guarantee are used in this Th ird Equity Pledge Con tract, they  shall have the same meanings as they have in the Second Kenon Guarantee. 

Pledged Equ ity 

2 .1 1.02% ( “ ”) Kenon  Kenon , ( ) 45,091 ,000 “ ” 9.10 , ( ) 80% , ,  ( ) 

T he Pledgor pledges  to the Pledgee 1.02% cap ital contribution equity  held by i t in Qoros Automotive (hereinafter referred  to as the “Pledged  Equity”) in  order to provide pledge security for the obligat ions  and  liabil ities of Kenon  under the Firs t Kenon Guaran tee which  are released under the Further Release and Cash Support Agreement on  the Second Effect ive Date in the amount equivalent  of RMB 45,091,000 (the “Maximum Secured Amount”). “Pledge” means the security expressed  to be created by this Th ird Equity Pledge Contract, in cluding  all  of the rights, ti tle and interests in and to the Pledged Equity  which are or are to be ves ted in the Pledgee. Subject  to Section 9.10 , the Pledged  Equity is subject to adjustment  such that in the event of a change in the calcu lat ion by the Pledgor and Exim Bank o f net  asset  value for calculating the loan to value rat io for the equity pledge requirement for the Syndicated Loan (defined  below), then the amount o f Pledged Equ ity shal l be ad justed (and Pledged Equ ity released, to the extent applicable) such that the loan to value rat io (calculated in the same mann er as by the Pledgo r and  Exim Bank pursu ant  to the Synd icated Loan) shal l be 80%. For av oidance o f any doubt,  the Pledged Equity  as  provided by  the Pledgor according to any provision of this Contract shall  be at  al l times  subject to the Unencumbered  Shares (as  defined  below) held by i t. 
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2 .2 , : 

T he Pledged Equ ity means  al l of the rights, ti tle and interests o f the Pledgor in and to  the Pledged Equity , including but  without limitat ion to the following rights:  

(1) 6 ,  

Subject to the provisions  contained in Art icle 6 , al l div idends generated  from the Pledged Equity and payments of any other nature and the corresponding  rights  and  interests in 

respect of the Pledged Equity, which the Pledgor shall have the right  to collect from Qoros Automotive; 

(2) 6 (“ ”) (“”) :  

Subject to the provisions  contained in Art icle 6 , the corresponding rights and  interes ts of any warranty, acknowledgement and commitment made by  ano ther party  which the Pledgor shall  have the right to en joy in respect of the Pledged Equ ity under the Sino-fo reign  equity joint  venture con tract for the establ ishment  of Qoros Automotive (“JV Contract”) and  the art icles  of association (“AoA”) of Qoros Automotive; 

(3) 6 

Subject to the provisions  contained in Art icle 6  any right enjoyed by the Pledgor in respect of the Pledged Equ ity, to claim for defau lt compensat ion arising out of default  by any other 

party  under the JV Contract  and  AoA of Qoros Automotive. 

2 .3 

T rigger Event  

:  (i) Kenon Kenon Kenon Kenon  
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), Kenon  Kenon (“ ”), (ii) Kenon 30  , Kenon Kenon Kenon 11 

A “Trigger Event” shal l occu r upon the occurrence of, (i) the Pledgee having paid to  the relevant agent bank  under any Chery Guaran tees and,  in respect  of the amount  which were as a resu lt of such  payment orig inally recoverable from Kenon  under the Kenon Guaran tees in relat ion to  the Kenon Secured Indebtedness (and subject  to all o f the conditions for recovery under the Kenon Guarantees) but which  Kenon was no longer liable to pay under the Kenon Guarantee as a resul t of the Further Release and Cash Support Agreement (the “Further Released Guarantee Amount”), and (ii ) the Pledgee not  hav ing received such  amount  fo llowing 30 Business Days after Kenon receives  a valid written notice from the Pledgee in relation to  such amoun t. For the avoidance o f doubt, Kenon  shall have no obligation to  make any  payment to the Pledgee or any other person  with respect to the Further Released Guarantee Amount and failu re to  pay  such amoun t shall not const itute a defau lt by  Kenon under the Further Release and Cash Support Agreement, the Kenon  Guarantee or otherwise; rather, such fai lure to pay on ly results  in a Trigger Event for purposes  of Article 11 of th is Third  Equity Pledg e Contract. 

Scope of Security 

3 .1 ( “ ”) : Kenon Kenon ( ) 45,091,000 

T he main credi tor’s rights secu red by  the Pledged Equity  under this  Third Equ ity Pledge Contract shall be at any given  time (hereinafter referred to as the “Main Creditor’s Rights”): the main credi tor’s rights  consti tutes of the amount of the obligations and l iabili ties of Kenon under the First  Kenon Guarantee which are released  under the Further Release and Cash Support Agreement on the Second Effective Date in  the amount  equivalent of RMB 45,091 ,000. 

3 .2 
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”): 

T he scope secured by the Pledged Equ ity according to  this Third Equity Pledge Contract shal l be the sum of the following amounts  (hereinafter referred to as the “Secured Indebtedness”): 

(1) ( ) ; 

T he Main Creditor’s  Right and the in terests (including but  not l imited to any interest , compound interest and default interest) aris ing ou t of the Main Cred itor’s Right; 

(2) 

All necessary and reasonable fees and expenses paid  by the Pledgee to realize the in terests of secu ri ty under th is Third  Equity Pledge Contract (including but  not l imited to the legal  cos ts, property preservation  fees, travel expenses, valuation fees, auction  fees, attorney fees , notary fees, judgmen t enforcement fees, etc.);  and  any  other necessary and reasonable fees which shal l be borne by the Pledgo r in accordance with this Third Equity  Pledge Contract. 

3 .3 Kenon (10) , (2) , 

T he performance term of the secu red Main  Credito r’s Rights under this Third Equity  Pledge Contract shall commence from the effect iveness of the Second Chery Guaran tee or the effective date of Second  Kenon Guarantee, whichever is earl ier, until  ten (10) days after the First  Chery Guarantee term under the First  Chery Guaran tee, or two (2) years after the Pledgee performs the First Chery Secu red Indebtedness  owned by the Pledgee under the First Chery Guarantee, whichever is later.  

3 .4 Kenon 
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For any cert ificate presented by the Pledgee to indicate any  Secured Indebtedness (i.e. statement o f account chopped by Qoros Automotive upon  confirmation ) o r any account payable by the Pledgor under this  Third Equity Pledge Contract, unless the Pledgor is ab le to provide sufficien t and effective evidence to prove its conspicuous mistake, such certi ficate shall  be the final proof of the cred itor-debtor relationship between the Pledgee and Kenon  or the Pledgor, which shall  be binding on  the Pledgor. 

Natu re and Effectiveness of Security 

4 .1 ( 2017 ) , (i ) 12 ( “ ” ) ( C ) ( “ ” ) , (ii ) ( “ ” ) ,  ( ) ( ), 8%( ) , 1% 

11 
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( “ ” ) , C , 11 .1 , ( ) 9.10 

General ly, the Pledgor’s security  obligat ion under this Third Equity Pledge Contract is  of con tinu ity wherein the security responsibi lity  of the Pledgor shall be released only when the Secu red Indebtedness  is paid  off, wh ich shall not be affected  by any changes made to the shareholding  structure, organ izat ional st ructu re or business operations of the Pledgor. However, if, after the is suance of the audited Financial  Statements of the next Fiscal Year and each  Fiscal Year thereafter o f Qoros Automotive (which  should not occur before the fi rs t quarter o f 2017), (i) the Pledgor is required by  the 1.2 bi llion RMB loan  equ ity p ledge con tract (which means  the Equity Pledge Contract for 1.2 Bill ion RMB Equivalent  Syndicated Loan  (the “Syndicated Loan”) concerning  Project of Research and  Development of C Platfo rm Derivat ive Model  of Qoros Automotive Co., L td. by and between the Pledgor and Bank of Ch ina Limited Su Zhou Branch), to  provide an addit ional equity pledge (“Addit ional Pledged Shares”) concerning i ts equity in  Qoros Automotive to Exim Bank , Bank of China Limited Su Zhou Branch, and Industrial  Bank Co., Ltd ., Su  Zhou Branch and such  add itional  pledge can o nly be satisfied by us ing all or a po rt ion of the same equ ity which  has  been p ledged under this Equity Pledge Contract, and (ii ) the Pledgo r is unable to  obtain Additional Pledged Shares through a conversion of exist ing loans in Qoros Automotive (“Loan Conversion”), then the p ledge with respect to all  or such portion of pledged equity under th is Equ ity Pledge Contract, in an amoun t equal to the number of Additional Pledged Shares required to  be pledged under the Syndicated Loan and which cannot  be obtained th rough a Loan Co nvers ion, shal l automatical ly be released and th e Pledgee shall take all action s as  may be req uired  to dereg ister the same pledge with the competent  au thorit ies , provided that after such release, the Pledgee shall have the rig ht to  request  a second p riority p ledge over such  equity, subject to the consent of Exim Bank , Bank of China Limited Su Zhou  Branch , and Industrial  Bank Co., Ltd ., Su Zhou Branch. In th e event that  the Pledgor is required to  pledge Addit ional Pledged Shares pu rsuan t to the fo regoing sentence and  the equity  interes t in Qo ros Automotive released  pursuant to the foregoing sentence is not su fficient to provide the Pledg or with sufficient  equ ity in Qoros Au tomotive to sat isfy the requirement to pledge Addition al  Pledged Shares,  then to the exten t that Pledgee has  any  Borrowed Shares (as defined below) (regardless o f wh ether such Borrowed Shares are pledged to the Lenders), the Pledgee shal l, upon  request  from Pledgor, return to Pledgor th e Borrowed  Shares requ ired for effecting the 

relevant addit ional equity pledge. 
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If the Add itional  Pledged Shares  requested to be provided  by the Pledgor cover less than 8% equity in terest  in Qoros Au tomotive, then,  to the extent the Pledgor has  sufficien t Unencumbered Shares (as  defined  below) and provided that Exim Bank consen ts (having regard to this Equity Pledge Contract), the Pledgee shall be ent itled to use up to 1% unencumbered equity  interes t in Qoros Automotive owned by the Pledgor (the “Borrowed Shares”) to prov ide, pursuant to the Equ ity Pledge Contract for the Synd icated Loan concerning Project of Research and Development of C Platform Derivative Model of Qoros  Automotive Co., Ltd. by and between the Pledgee and Bank of Ch ina Limited Su Zhou Branch, an additional  equ ity p ledge over such  equ ity in Qoros Au tomotive to Exim Bank, Bank  of China Limited  Su Zhou Branch, and Industrial Bank  Co., Ltd., Su Zhou  Branch . For the avoidance of doubt, if the additional  equ ity p ledge in respect  of the Borrowed Shares is  en fo rced by the Lenders pu rsuan t to the terms of the addit ional equity pledge, the Pledgo r shal l not  be ent itled to have any  recourse against the Pledgee in respect  of the Borrowed Shares, p rovided th at the amount  of such equity  interests so en fo rced shall offset and reduce, by an equivalent  amount,  equ ity interests otherwise required to be p ledged  by Pledgor under this Equity Pledge Con tract. 

Such Borrowed Shares  shall be returned to the Pledgo r as soon as is  reasonably  practicable after such Borrowed Shares have been released  by the Lenders from the relevant addit ional equity pledge. To the exten t that such  Borrowed Shares have not been returned after the relevan t release, and Pledgee seeks to exercise its rights  under Section  11.1 hereunder, it shal l, prior to  exercising such rights, return the Borrowed Shares  or fail ing which , the Borrowed Shares may  be retained by  the Pledgee and such retained shares shall be deemed to replace the Pledged  Equity (to the extent o f the Borrowed Shares) for al l purposes  hereunder and the pledge over any Pledged Equity that  would no longer be required to be pledged under the loan-to-value requirement set forth in Section 9.10, shall be released. 
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2  

Without  prejudice to the clause 2 of the Further Release and  Cash Suppo rt  Agreement,  and  notwithstanding any other prov ision or terms of this Third Equity Pledge Contract, if: 

1 . Kenon Kenon 

Kenon  provides the Pledgee with  guarantee secu ri ty with respect to performance of all th e obligations under the Main Creditor’s  Rights on  substan tially the same terms and conditions as  those 

set  out in the Kenon Guarantees ; or 

2 . 

the Main Creditor’s Rights have been satis fied and discharged  in full , 

(1) (2) (3) 

then (1) the Pledged Equity  shall be automatically released from this  Third Equ ity Pledge Contract and the Pledgee required  to return the Pledged Equity (and all Borrower Shares) to  the Pledgor, (2) al l obligations  owing  by the Pledgor under th is Third  Equity Pledge Contract shall be automatically released  and  discharged  in full  and (3) this  Third Equity Pledge Contract shal l be automatically termin ated. 

4 .2 Kenon Kenon 

T he effectiveness  of this  Third Equ ity Pledge Contract is independent  from the Kenon Guarantees . This T hird Equity Pledge Con tract shal l not  become invalid due to inval idation  of the Kenon Guaran tees. 

4 .3 Kenon Kenon 
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Kenon  and the Pledgee may amend  or supplement provisions  under the Kenon Guaran tees upon negotiation withou t the consent o f the Pledgor.  The Pledgo r shall undertake secu ri ty 

responsibi lity  within the scope of the amended credi tor’s right  except for the circumstances which  increase the responsibili ty of the Pledgor. 

4 .4 Kenon 

T he effectiveness  of this  Third Equ ity Pledge Contract and  the validi ty of Pledge under this  Third Equ ity Pledge Contract shall no t be affected by liquidation, merger, spin-off, res tructuring, 

bank ruptcy or shareholding or organization change in other fo rms of the Pledgor or any other person  or any  other arrangement made to Kenon’s debts . 

4 .5 Kenon 

T he Pledge provided  by the Pledgor for the Secured Indebtedness hereunder is an independent  security and shall  not be construed as a jo int security  with any o ther securit ies provided by 

any third party in relat ion to  any Kenon Guarantee, other than  the cash support  arrangements contemplated under the Further Release and Cash Support Agreement. 

Pledge Approval  and  Registration 

5 .1 (20) 

T he Pledgee and the Pledgor shall record the equity  pledge in the Qoros Automotive’s  Register of Shareholders  within twenty (20 ) Business Days after this Third Equity Pledge Contract and commence the approval p rocedures for this  Third Equ ity Pledge Contract with the competen t Commerce Commiss ion in charge of Qoros Au tomotive (if any) and subsequently file for registration of this Third Equity Pledge Contract  with the competent Adminis trat ion for Indus try and Commerce in charge of Qoros Automotive pu rsuan t to the provisions of laws and regulations o f the PRC. 
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5 .2 (10) 

When the Pledgo r p rocesses the approval  and  registrat ion p rocedures of the Pledged Equity according to the p rovisions of th is Third  Equity Pledge Contract, th e Pledgor shall  deliver to the Pledgee for its keeping  of the certi ficate of other rights of the Pledged Equity and relevan t certificates of property rights (if any). With in ten (10) Business  Days after the Secured Indebtedness is completely paid off, the Pledgee shal l return the aforesaid originals  to the Pledgor, and assist the Pledgor in completing the pledge deregistration procedures.  The expenses incurred therefrom shall  be borne by the Pledgor. 

50% 50% (10) 

After the principal  underlying the Secured  Indebtedness has been paid off by at least  50% (as  compared to amoun ts outstanding under the Loan Agreement on the date o f this Th ird Equity Pledge Con tract and giving  effect to the Further Release and Cash Support Agreement), th e Pledgor is  en titled  to apply  in writing to  the Pledgee to decrease the Pledged Equity by 50%. The Pledgee shall  not unreasonably withhold i ts consent fo r such  decrease and the Pledgee shall go  through  relevant p ledge deregis trat ion formali ties of the decreased part of the Pledged Equity with the Pledgor with in ten (10) Business  Days after and pursuant  to the resolution  of the Pledgee. The Pledgor shall  bear the fees and expenses  arising from such  decrease of the Pledged Equ ity. 

5 .3 (30) 
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In case of the change o f p ledge app roval  and/or registration matters under th is Third Equity Pledge Contract or of the name of Qoros  Automotive, wh ich  needs  to be approved and/o r registered for alteration in  respect of equity pledge pursuant  to the laws , the Pledgor and the Pledgee shal l commence the alterat ion approval and regis trat ion procedures  in the relevant autho ri ties of approval and registration within thirty (30) Business  Days from the date as of which the cause of alterat ion has become known to the relevant party. 

5 .4 

T his Third Equity Pledge Contract shall  take effect upon approval by  competent Commerce Commission  withou t any changes to this Th ird Equity Pledge Contract (unless  such change has  been agreed by both part ies hereto  in writing), and the pledge right of the Pledged Equity shal l be es tablished  as of the date of the pledge registration  of this  Third Equ ity Pledge Contract with the locally competent Admin istration  of Industry and  Commerce in charge of Qoros Automotive. 

5 .5 5.1, 5 .2, 5.3, 5 .4, 2 

For avoidance of any doub t, notwithstanding to the contrary, after th is Contract  becomes  effective, the Pledgee shall  have the right to enforce the pledge as contemp lated hereunder pursuant  to the clause 2 o f the Further Release and Cash Support  Agreement  and this  Con tract, no  matter whether any  of the perfection fo rmalities with respect  to th is Contract  as  provided in the above Article 5.1, 5. 2, 5.3 and 5.4 is completed or not.  

E xercise of Rights  and Performance of Obligations by the Shareholder 

6 .1 

No twith standing the Pledge of the Pledgor’s  rights , title and interes ts in  and  to the Pledged Equ ity, from the date of execution of this Third Equity Pledge Contract  and  unti l the date when the Secured Indebtedness is paid off, th e Pledgor and Qoros  Automotive shal l be en titled  to exercise all rights and shall be obl iged to fulfill all  obligat ions of the Pledgor and  Qoros Automotive (as case may be) under the JV Contract  and the AoA of Qoros  Automotive. 
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6 .2 Kenon Kenon Kenon  Kenon 

Un less an Event o f Defau lt under the Kenon  Guarantees or a Trigger Event has occurred and is continuing and notice of such an Event o f Defau lt has been given  by the Pledgee in accordance with the terms  of the Kenon Guaran tees (or no tice o f Trigger Event  has been  given hereunder), the Pledgor shal l be entit led  to retain and to  exercise any voting and dividend and o ther rights wh ich it may  have in respect o f the Pledged Equity.  If an Event o f Default under the Kenon Guarantees or a Trigger Event has occurred and is continuing  and  notice of such an Event o f Default has been given  validly by the Pledgee in accordance with the Kenon  Guarantees (or notice of Trigger Event has been given  hereunder), the Pledgor shall procure that all  voting and div idend and other rights in respect of the Pledged Equ ity are exercised in acco rdance with the instructions o f the Pledgee. 

6 .3 

T he Pledgor shal l continue to abide by and perform all  the obligations  and responsib ilit ies in connection with  the Pledged  Equity and as  the shareholder of Qoros Automotive. The Pledgee do not need to perform any ob ligation or responsibili ty of the Pledged Equity which  shall be undertaken by the Pledgor.  The Pledgee shall also not be obligated to take any  action in respect of the Pledged Equity. The Pledgee shal l not  be obligated to undertake any obligat ion o r responsibi lity  to any other party in respect o f the Pledged Equity due to this Third Equity  Pledge Contract, except  as otherwise requ ired by law. 
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Submiss ion of Documen ts by the Pledgor 

7 .1 (20) 

T he Pledgor shal l ensure that the Pledgee will receive from the Pledgor or from Qoros Automotive the following documents within twenty (20) Business Days after execution o f this Th ird 

E quity  Pledge Contract : 

(1) the o riginal Eng lish  wri tten documen t of the Pledgor’s shareholder approving  the Pledgor to pledge i ts Pledged Equity to  the Pledgee; (2) 

photocopies  of the relevant support ing documen ts prov ing that  the equity pledge under this  Third Equ ity Pledge Contract  is recorded in  the Regis ter o f Shareholders of Qoros 

Au tomotive; 

(3) (90) 

any other documents  as  reasonably  required by the Pledgee to  be provided by  the Pledgor. 

7 .2 

T he Pledgor will undertake its best effo rts that the Pledgee will  receive either from the Pledgor or from Qoros Au tomotive the following  documents  lates t within ninety (90) Business Days  

after execution of this Third E quity  Pledge Contract : 

(1) 

the relevant supporting documents proving that the competent Commerce Commission in charge of Qoros Automotive has approved this Equity Pledge Agreement (if any); 
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(2) 

the relevant supporting documents proving that the competent Adminis trat ion for Indus try and Commerce in charge of Qoros Au tomotive has carried ou t the pledge registration for this Equity Pledge Agreement.  

7 .3 

If the documents prov ided by the Pledgo r acco rding to  this  Third Equ ity Pledge Contract are photocop ies, they shal l be ei ther signed by the legal or authorized representative of the Pledgor or affixed with the company  seal of Qoros Automotive to confirm that they are t rue, complete and valid documents. If the documents prov ided by the Pledgo r acco rding to  this  Third Equ ity Pledge Contract are from abroad,  these documents  shall comply with the requirements of the PRC laws and  regulat ions and  relevant PRC government  au thorities . 

Representat ions and Warrant ies 

8 .1 

T he Pledgor hereby rep resents  and warrants to the Pledgee as follows: 

(1) 

T he Pledgor is a limited liabi lity  company, is legally inco rporated and val idly existing pursuant to the laws of the State of Delaware, the United  States o f America; 

(2) 

T he Pledgor has ful l civil  rights  and  capacity to operate its bus iness, execu te this  Third Equity Pledge Contract and exercise its rights and perform i ts obl igations according to this Th ird Equity Pledge Contract; 

(3) 
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T he Pledgor has completed all the internal  co rporate procedures  required for the execu tion  of this  Third Equ ity Pledge Contract and exercise of the rights  and performance of the obl igations in acco rdance with this T hird Equity Pledge Con tract, and this Th ird Equity Pledge Con tract has been executed  by duly au thorized representative o f the Pledgo r and shall have bind ing effect on  the Pledg or; 

(4) 

T he Pledgor’s obligations under this Third Equity Pledge Contract are legi timate and valid, which shal l have binding effect on the Pledgo r and cou ld be implemented according to the provisions of this Th ird Equity Pledge Contract; 

(5) 

T he execution  hereof and exercise of the rights and performance o f the obligat ions pursuant to  this  Third Equ ity Pledge Contract by the Pledgor do no t and wil l not  be in vio lation o f o r confl ict ing with any of the fol lowing documents: 

(i ) 

any agreement, contract or any other documen ts of contractual nature hav ing b inding effect  on any of the Pledgor’s assets to which the Pledgo r is a party; 

(i i) 

articles o f association and other fundamen tal corporate documents of the Pledgor;  or 

(i ii) 

any laws , regu lations , judgment, ruling and adjud ication applicable to  the Pledgor; 

(6) 

All the authorizations, consents, approvals and permits required or necessary for the conclus ion, performance and execution  of this  Third Equ ity Pledge Contract and for the t ransactions under th is Third  Equity Pledge Contract have been duly ob tained by the Pledgor, wh ich  are valid and effective;  
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(7) 

T he execution  hereof and exercise of the rights and performance o f the obligat ions in accordance with this Third Equity  Pledge Contract by the Pledgo r is the bus iness behavio r conducted for the purpose of business, which shall be fully subject to  civil and business  laws; 

(8) 

In any ongoing jud icial  proceedings in PRC in  which it acts as one party, the Pledged E quity  shall no t enjoy any immunity or privilege in the proceedings relating to li tigation, 

judgmen t, enforcement, p roperty preservation, or other jud icial  proceedings; 

(9) 

T here currently does no t ex ist any arbitration, li tigation or administrative p roceed ing involv ing the Pledged Equ ity, wh ich will  have any Material Adverse Effect on the value of the Pledged Equity, or the Pledgor’s capab ility of performing i ts obl igations according to this Th ird Equity Pledge Contract. The Pledged Equity has no t been  sealed-up o r frozen  due to any property  preservation  procedures; 

(10 ) 

T he Pledgor legally possesses  the ownership right and right of disposi tion of the Pledged E quity  over wh ich there is no d ispute and wh ich could be the subject  matter of the pledge security  pursuant to the laws. If the Pledged Equity belongs to the p roperty  which needs approval or consent by relevant  authorities  before pledge, the Pledgor guarantees  that it  has obtained val id and effective approval or consent; 
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(11 ) 

E xcept for the security created  under this  Third Equ ity Pledge Contract,  there is  no security on the Pledged Equity in any form, co -ownersh ip, any righ ts of the third party or any 

d ispute o f ownership or any circumstance that may  lead to Material Adverse Effect on the exercise of the right  of pledge by the Pledgee; 

(12 ) 

All the materials,  documents  and  evidence provided by the Pledgor to the Pledgee are t rue, accurate, complete and effective, and the documents  provided in photocopy are in  

conformity with the o riginals. 

8 .2 

T he abovemen tioned representat ions and  warranties made by  the Pledgor shall all the time be accurate and error-free during  the valid term of this  Third Equ ity Pledge Contract, and the 

Pledgo r guarantees that i t will  provide further documentat ion required by the Pledgee at  any time. 

Covenants 

T he Pledgor hereby covenants to the Pledgee, from the date o f effectiveness  of this  Third Equ ity Pledge Contract until  the termination of the rights and ob ligations of the Pledgor under this Third 

E quity  Pledge Contract , that: 

9 .1 

T he Pledgor shal l main tain the legit imate, continuing, and valid existence of i ts enterprise legal entity status , and comply  with all  the laws and regulations applicable to  it. 

9 .2 

T he Pledgor shal l ensure that its bus iness nature and bus iness scope wil l not  have any alteration  which wil l have a Material Adverse Effect on  the rights and interests o f the Pledgee under 

this T hird Equity Pledge Con tract. 
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9 .3 

Un less the Pledged Equity is  disposed of in acco rdance with the provisions o f this Th ird Equity Pledge Contract, th e Pledged Equ ity under this Th ird Equity Pledge Contract shall  be 

possessed and managed by the Pledgor, and shall  be continuously possessed and managed by  the Pledgor during the valid term of this Third Equity Pledge Con tract. 

9 .4 (10) 

Upon occurrence of any  of the following events, the Pledgo r shal l not ify the Pledgee within  ten (10) Bus iness Days after its occurrence: 

(1) 10 .1 

any event of default  specified under Art icle 10.1 of th is Third  Equity Pledge Contract; 

(2) 8.1  (9) 

any litigat ion, arbitration or legal proceedings men tioned in Article 8.1 (9) hereunder;  

(3) 

Occurrence of any dispute over the ownership of the Pledged E quity  or measures hav ing been taken on the Pledged Equity including but not limited  to the sealed-up, sequestration, 

freezing , surveillance, etc.;  

(4) 

L oss or destruction of the Pledged Equity; 

(5) 

Occurrence of or the awareness by the Pledgo r of any  event  that may materially affect  the capabil ity of the Pledgor of performing its obl igations in accordance with this Th ird Equity 

Pledge Contract  
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9 .5 

T he Pledgor shal l provide the Pledgee with  al l documents and materials in relation to  the Pledge matters  under this  Third Equ ity Pledge Contract  as the Pledgee reasonably requires  at  any time, and  ensure the authen ticity , accuracy and completeness of al l th e prov ided materials as mentioned above. 

9 .6 

T he Pledgor shal l be responsible fo r the matters such as evaluation, notarization, app raisal and p reservation  of the Pledged Equity  under this  Third Equ ity Pledge Contract and  cooperate with  the Pledgee relat ing to the Pledge app roval  and registration  of the Pledged  Equity . All the expenses thereof shall  be borne by the Pledgor, and the relevant in termed iary o rgans  of evaluat ion, notarization and appraisal shall  be approved by the Pledgee in advance. 

9 .7 

E xcept as contemplated by this Third Equity Pledge Con tract, without  the prior writ ten  consent of the Pledgee, the Pledgor shall no t transfer, g rant, re-pledge or make capi tal contribu tion  by way of Pledged  Equity or otherwise dispose of all Pledged Equ ity specified in this  Third Equ ity Pledge Contract . 

9 .8 11 

Upon prior writ ten consent of the Pledgee, proceeds generated by means of transferring any of the Pledged Equity specified in this Third Equity Pledge Con tract by the Pledgor shall be executed in compliance with Article 11  of this  Third Equ ity Pledge Contract.  

In any case, the transfer o f the Pledged Equity specified in this Third E quity  Pledge Contract  in accordance with the provisions hereof by the Pledgor shall  not harm the interes ts of the Pledgee. 
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9 .9 Kenon Kenon Kenon  

Un less otherwise specified under this Th ird Equity Pledge Contract, if Kenon or other third party establ ishes the right of property security for the interests of the Pledgee by its own p roperties  over the Main Creditor’s  Right under th is Third  Equity Pledge Contract, th e Pledgor hereby warrants that if the Pledgee waive the right of property security  provided by  Kenon or the th ird party, the sequence thereof, or the alternation of the right  of property secu ri ty, the foregoing actions will no t affect  or exempt any ob ligation or secu ri ty respons ibil ity hereunder and the Pledgor’s scope of securi ty wil l not  be decreased therefrom. Meanwhile, the Pledgo r waives coun terp lead rights of the claim of the Pledgee’s advanced  execution of the righ t of property security p rovided by Kenon  or the third party . 

9 .10 (80%): 

T he Pledgor acknowledges and warran ts that the loan-to-value rat io (loan-to-value ratio shall refer to the ratio  between the amount o f the principal amounts underlying the Main Creditor’s  Rights and the aud ited net assets value (to be determined in acco rdance with  Chinese GAAP) of the Pledged  Equity as calculated in the same manner as the equity pledge requirement is  calculated by  the Pledgor and EXIM Bank pursuant to  the Syndicated Loan) of the Pledged  Equity under this  Third Equity Pledge Contract  shall no t exceed eighty percent (80%): 

(1) 

T he Pledgee shall have the righ t to check and examine at any time the value of the Pledged Equity (calculated on  the basis o f the aud ited net assets  value of the Pledged Equity  of Qoros Automotive) or entru st qualified  and professional asset valuat ion insti tution to value relevant Pledged Equity. 
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(2) (80%) (i) 9.10  (i i) 4.1 

Where the net assets of Qoros  Automotive as evidenced in the aud ited Financial Statemen ts of each Fiscal Year o f Qoros  Automotive varies which  makes the loan-to-value ratio o f the Pledged Equity  hereunder exceeds eighty percent (80%), the Pledgo r is obl iged to p rov ide an  additional equity  pledge concerning the insufficient  part  of the Pledged  Equity due to the abovemen tioned reason: (i) subject  to the las t sentence o f this Sect ion 9.10. and (ii) excep t to the extent  that a pledge of Additional  Pledged Shares  is permit ted to be released pursuant to  Section 4 .1. 

(3) 80% 80% 

Where the net assets in the audited Financial Statements o f each  Fiscal Year of Qoros Automotive varies which makes the loan -to-value ratio of the Pledged  Equity hereunder lower than eighty percent  (80%),  the Pledgee shall  release part  of the Pledged Equity  es tablished by the Pledgor under this Third Equity  Pledge Contract, provided however that  the loan-to-value ratio of the remaining Pledged Equity shall  sti ll not  exceed eighty  percent (80%) after such release. 

T he loan-to-value ratio of the Pledged Equity provided  above shall be evaluated every year right after the audited annual Financial Statements of each Fiscal Year have been given  by Certi fied Public Accoun tan t. 9.10  
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T he Th ird Equity Pledge in relation to 3 Bill ion Loan No twith standing  any other provis ion o f this Equity Pledge Contract , including Section 9.10 , the Pledgor shall have no obligation to  pledge any further equ ity interests in Qoros Automotive unless i t has available equity  interes ts free from any security or encumbrance in Qoros Automotive (i t being unders tood  that such equity interests  shall no t include any equity interests in Qoros  Automotive already pledged to  Exim Bank or which  are requ ired to be pledged to  Exim Bank or the Pledgee under other separate agreements ) (“Unencumbered Shares”). For avoidance of any doub t, the parties agree that  fo r purposes of the First Quantum Share Pledge the definit ion o f “Unencumbered Shares” shall also  not include the shares  which have already been pledged or are required to  be pledged to the Pledgee under other separate agreements. 

E ven t of Default  

10.1 

E ach of the following  events shall cons titute an  event  of default  under this  Third Equ ity Pledge Contract:  

8  9 9.10 (2) (80%) 10 (10) 

(1) The Pledgor violates the provisions  of Represen tations  and Warran ties in  Art icle 8 or Covenants in Article 9  (p rov ided, that, the loan-to-value rat io of the Pledged Equ ity exceeding eighty percent percent  (80%) due to the variation  of the net assets in the audited Financial Statements of each Fiscal Year of Qoros Automotive set forth in  Article 9.10 (2) shall  not cons titu tean E ven t of Default  under this  Article 10) hereunder, which  might materially affect the value of the Pledged Equity  and the Pledgor fai ls to  make remedies to the Pledgee’s reasonable satis faction  within ten (10) Business Days  from the date of the Pledgor’s awareness of such event or the date of the issuance of a no tice by the Pledgee requiring the Pledgor to make remedies (whichever is earl ier); 
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(2) (10) 

T he Pledgor fails  to explain truthfully any of the flaws of the Pledged Equity under this Th ird Equity Pledge Contract to  the Pledgee, which materially affects the value of the Pledged Equ ity and the Pledgo r fails  to make remedies to  the Pledgee’s satis faction within ten (10) Business  Days  from the date of the Pledgor’s awareness of such event o r the date o f the issuance of a notice by the Pledgee requiring the Pledgor to make remedies (whichever is earlier);  

(3) (30) 

T he Pledgor fails  to comp lete the pledge registration procedures or alternation regis trat ion procedures according  to th is Third  Equity Pledge Contract and the Pledgor fai ls to commence to make remedies to  the Pledgee’s satisfaction with in thirty (30) Business Days  as of the issuance of a notice by the Pledgee requiring the Pledgor to  make remedies ; 

(4) 

T he Pledgor winds up  or terminates its business or enters into the proceeding of bankruptcy, liquidation, business  suspens ion or other s imilar legal p roceeding;  or the Pledgor is filed for bankrup tcy, liquidation or decided  by the competent  department to terminate or suspend  business; 

(5) 

T he Pledgor t ransfers, grants, re-pledges or makes capital contribution by us ing the Pledged Equity o r o therwise disposes of the Pledged Equity in any  other fo rm in v iolation of the provisions of this Third Equity Pledge Contract ; 

(6) 
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T he existence of co-ownership , ownership dispute, sealed-up, sequestration or the establishment  of the pledge over the Pledged Equity; 

(7) 11  

T he Pledgor interferes  with the Pledgee to d ispose of the Pledged Equ ity acco rd ing to  the provis ions  of Art icle 11 hereunder in any form (includ ing act or omission); 

10.2 10.1 

After the occurrence of any  event  of default  set forth under Article 10 .1 hereunder, the Pledgee shall be enti tled to take one o f o r several of the following actions: 

(1) 11  11 

subject to Art icle 11 notify in writ ing the Pledgor the intent to dispose of the Pledged Equity by means of auction or selling-off pursuant to the laws, and the p roceeds derived from disposing of the Pledged Equity shal l be imp lemented according to Article 11  hereunder; 

(2) Kenon Kenon Kenon 

notify in writing Kenon of requiring  it to provide separate security  fo r the First  Kenon Guarantee and the Second Kenon Guaran tee to  complement  or swap the securi ty against  the Pledged  Equity under this Third Equity  Pledge Contract ; 

(3) 

File for lawsuit to  the People’s Court with jurisdiction as  is agreed in this Third E quity  Pledge Contract ; 

(4) 

exercise other rights  granted  by laws and this Th ird Equity Pledge Contract. Realization of Right of Pledge 
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11.1 

In case of occurrence of a Trigger Event, the Pledgee is enti tled to  dispose of the Pledged E quity  pursuant to the laws by  direct auction or selling-off, and  the proceeds derived from 

d ispos ing o f the Pledged Equity shall be applied:  

(1) 

to pay off the Secured Indebtedness; and 

(2) 

to pay the Pledgee all  the fees incu rred for the realization of the credi tor’s rights under the secured interests under this Third E quity  Pledge Contract  paid by the Pledgee, any other fees , liqu idated damages, compensato ry damages  to be paid by  the Pledgor under this Third Equity Pledge Contract , and  al l the tax incu rred as a resu lt of disposal o f the Pledged Equity;  

11.2 11.1 

In the cou rse o f d isposal  of the Pledged  Equity by the Pledgee according to Article 11.1 hereunder, the Pledgee is  en titled  to take the following actions pursuant  to laws:  (1 ) to dispose of the Pledged Equity by means of direct auction or selling-off at a proper time and at  a market p rice as the Pledgee thinks appropriate and  fair; (2) to requ ire the Pledgo r to pay the Pledgee necessary  expenses  for the exercise of any rights hereunder or granted by laws; 

(3) to decide how to exercise all  the rights en joyed by  the Pledgor as  the shareho lder of Qoros Automotive in respect  of the Pledged  Equity; 
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(4) 

to resolve, settle, o r initiate arbitration or lit igation against the claim of rights raised  by any person regard ing the Pledged Equ ity, o r to exercise or permit  others to exercise any rights  over the Pledged E quity  in such a manner as the Pledgee thinks proper; 

(5) 

to exercise any other rights or take any other actions  as  permitted by laws in  order to  realize any right o f the Pledgee in respect of the Pledged Equity under this Third Equity  Pledge Contract. 

T he Pledgee is enti tled to choose to exercise all  or part of the above-men tioned rights or to suspend  the exercise of any right. 

11.3 

Upon request by the Pledgee, the Pledgor shall  assist  the Pledgee in obtaining any approvals or permits indispensable to realize the Pledgee’s rights, or assist the Pledgee with any other indispensable procedu res. 

11.4 Kenon Kenon  Kenon Kenon Kenon Kenon  Kenon 

T he Pledgors’ obligations under this Third Equity Pledge Contract shall  be limited to the Pledged E quity  and  the Pledgee is  entitled to have recourse against Kenon  but on ly to  the ex tent of the security p rovided by the Pledged E quity  and  in no  event  shall the Pledgee have any recourse again st the Pledgor beyond the Pledged  Equity and the Pledgee shal l have no recou rse under this Th ird Equity Pledge Contract against  any  of the Pledgor’s affil iates , including Kenon. For the avoidance of doub t, in no even t shall this T hird Equity Pledge Con tract increase amounts  that may be payable by Kenon under the Kenon Guaran tees or otherwise resu lt in Kenon or the Pledgor having liabil ities with respect  to the Secured Indebtedness (other than with respect to the Pledged E quity ). In the event  that the proceeds  of a d isposition by the Pledgo r in accordance with this Third Equity  Pledge Contract exceed the amoun t of Secured Indebtedness, such excess shal l be remitted to Kenon or the Pledgor (at Kenon’s opt ion). 
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11.5 After the Pledgee notifies the Pledgor in wri ting and  bona finde of the in ten t to d ispose o f the Pledged Equity  in accordance with the prov isions under this Third Equity  Pledge Contract, but  prior to Pledgee actually exercising their rights in terms of the Pledged Equity, the Pledgor 

(a) Kenon 

shall have the irrevocable right to  provide to the Pledgee ins tead o f the Pledged Equity  equ ivalent cash with  a value equal to the Secured Indebtedness as outstanding under the Kenon Guarantees  and with regards to which the Pledgee has the right to exercise the Pledge, to swap the Pledge established by the Pledgo r in accordance with the Third  Equity Pledge Contract; or 

(b) may  provide to  the Pledgee other securities wh ich  are agreed by the Pledgee in writ ing in advance (includ ing bu t without l imitation another equity pledge o r a guarantee to be provided by the Pledgor or any third  party, etc.) with a value of the portion of the Pledged Equity hereunder with regards  to which the Pledgee has the righ t to exercise the Pledge, to swap the Pledge es tablished  by the Pledgor in  accordance with  the Third Equity Pledge Contract . 33 
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11.6 11.5(a) (b) 11.5(a) 11.5(b) If the Pledgee announce the in ten tion  to exercise the Equity  Pledge in  accordance with its  terms, and if the Pledgor offers  the Pledgee one of the above swap options Art. 11.5 (a) or (b), the Pledgee herewith i rrevocable ag ree that the Pledgor has the right to  decide to exercise such swap option  under 11.5(a) at its sole discret ion and the swap option under 11.5 (b ) subject to the prior consent of the Pledgee and  in any event with priority over the Pledgee exercis ing the Pledge hereunder. T he Pledge of the relevan t Pledged  Equity after any such swap  option being exercised  shall be released and relevant parties shal l work co-operatively to complete going through procedures o f modification and cancellation of the Pledge. 

11.7 If any third party  makes any claim to the Pledged  Equity or raise any  dispu te in relat ion to the disposal of the Pledged Equ ity due to any reason, al l consequences  and liabil ities arising therefrom shall be borne by the Pledgor, and such claim and  dispute shall not affect the disposal of the Pledged Equ ity by the Pledgee according to this Third Equity Pledge Con tract. 

Fees  

12.1 The Pledgor shall  bear and pay all the taxes and  fees in connection with  this  Third Equ ity Pledge Contract and  in relat ion to the Pledged Equity hereunder (i.e, approval and registration fees o f this T hird Equity Pledge Con tract). 

12.2 
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Upon request by the Pledgee, the Pledgor shall  indemnify the Pledgee in full immediately  fo r all  necessary and reasonab le expenses  and  fees paid by the Pledgee for its exercise of any rights in this Th ird Equity Pledge Con tract or in any documents mentioned herein  in any jurisdiction, including but not  limited to  the reasonable financial expenses, attorney  fees and li tigation fees for the disposal o f the Pledged Equity  by the Pledgee acco rd ing to Article 11 hereunder. 

Upon request by the Pledgor and  on the costs  of the Pledgor, the Pledgor shall  be ent itled to the right  in relation to the required redelivery of the Borrowed Shared under th is Third  Equity Pledge Contract. If such Borrowed Shares are not redelivered to the Pldgo r in accordance with this Third Equity  Pledge Contract, the Pledgee shal l indemnify the Pledgor immediately  fo r necessary  and reasonable expenses and fees  paid by the Pledgo r for i ts exercise of any rights in this  Third Equ ity Pledge Contract  in respect  of required redelivery of the Borrowed Shares , in any ju risdiction, including but not  limited to  the reasonable financial expenses, attorney  fees and li tigation fees. 

12.3 The Pledgor shall  pay  at  any  time all  the cu rrent and future approval and regis trat ion fees  and other related tax  imposed on the Pledgor in  this  Third Equ ity Pledge Contract and  the documents  mentioned hereunder. 

Change of Parties Without  prior written consent  from the other Party, one Party cannot  tran sfer or assign any of its  rights  or obligat ions  hereunder. This  Third Equ ity Pledge Contract shall be binding upon each 

party  hereto and i ts successor(s) and assignee(s) respectively. 
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Information Disclosure 

14.1 Any party  hereto shal l main tain the confidential ity of any  information relating to  al l documents provided by or on behalf of one party to the other party with regard to this  Third Equ ity Pledge Contract  (including but not limited to assessmen t repo rt , insu rance documents , and pledge reg istration  documents  of the Pledged  Equity). However, the parties hereto and the Pledgee an d Qoros Automotive are entit led to:  

(1) disclose such info rmation that has become known  to the public (excluding  the information made known to the public as a result of breach o f this p rovision by the d isclosing party); 

(2) disclose such info rmation in any li tigation or arb itration p rocedure; 

(3) disclose such info rmation as required by  laws or regu lations ; 

(4) disclose such info rmation to any governmental , financial , tax or other regulatory authorities on  an  as-need basis ; (5) 

d isclose such information  to its professional  consultant  on an as-need basis; 

(6) 14 .2 disclo se such information within the scope permitted by  Art icle 14.2 hereunder;  

(7) disclose such info rmation upon consent  of the disclo sed  party; 
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(8) Kenon 

Such disclosure is required pursuant  to any applicable securities  law or regulat ion or by  order o f any competen t court or governmen tal  au thority or any stock exchange to be disclosed (includ ing bu t not  limited to regulat ions applicable as a result of any  list ing at a stock exchange in New York by Kenon). 

14.2 The Pledgee are ent itled to disclo se to any party who  will make o r has made with the Pledgee any assignment agreement  or other ag reement related to this Th ird Equity Pledge Con tract 

(hereinafter referred to as the “Participants”):  

(1) any copy  of the documents  related to this  Third Equity Pledge Contract  (including but not limited to assessmen t repo rt , pledge reg istration documents  etc. in relat ion to the Pledged  Equity); and (2) 

any information that the Pledgee have obtained related to the above documen ts. 

No twith standing the foregoing, Participants shall submit  written commitment that  the Participant  agrees to observe the confidentiality  specified  in Article 14.1 hereunder to the Pledgee 

before receiving  any  such confidential  information. 

14.3 14.1 14.2 Provis ions specified in Article 14.1 and  Art icle 14.2 as mentioned above shall  supersede any  con fiden tiality covenan ts that  the Pledgee, before becoming a party to this Th ird Equity Pledge Con tract, have made with respect to this Third Equity Pledge Contract . 
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15.1 

T he Pledgee and the Pledgor shall have righ t to amend  provisions of this Th ird Equity Pledge Contract from t ime to time in writing. If such  amendment involves  the change of the approval  and /or reg istration  matters of this Third Equity  Pledge Contract, the Pledgor is obligated to assist  the Pledgee in conducting  the alternat ion approval and regis trat ion with the competent  au thorit ies ; any amendment made according ly shall  be binding upon al l the Pledgee and the Pledgor. 

15.2 If so required by the regis trat ion authori ty in charge of the registration of this Third Equity Pledge Contract , the Pledgee and the Pledgor agree to sign  an amendment to this  Third Equ ity Pledge Contract , provided that  the alteration of the terms  and condit ions as requested by  the registration authority in charge of registration of this Third E quity  Pledge Contract , do no t impose any addit ional obl igations on the Pledgee and/or the Pledgor, un less each such party  has  consented in wri ting to such alterations  or additional obl igations. 

No tice 

16.1 Pursuant to this  Third Equ ity Pledge Contract,  any  notice, reques t document or any other file to be sent  to any party o f this Th ird Equity Pledge Con tract shal l be in writ ing in English and/o r Chinese and delivered to  the recipient(s ) at the address , or fax number with  the at tention to the contact person  (i f applicab le) designated from time to time by such  recipient(s ) in writing. The address, fax number, and the contact person (i f applicable) orig inally designated by the Parties are listed in  the sign ing page of this Third Equity  Pledge Contract. 
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16.2 Any commun ication made between the parties hereof pursuant to the provisions o f this Th ird Equity Pledge Contract shal l be deemed  to have been received  by the recipient after 

sat isfact ion of the fol lowing  conditions:  

(1) If delivered in person,  at the time o f the actual delivery;  

(2) If given by fax, at the time o f a comp let ion o f t ransmiss ion and a receipt  of co rrect  feedback, or a receipt of fax repo rt ; 

(3) (7) 12:00 If posted by international  courier, at the t ime of 12 :00 pm (Beijing time) o f the seven th (7th) Business Day  after a cou rier documen t has been posted to a contact  add ress  last 

notified by  the given party to the other party hereof 

16.3 (5) Any party hereto shal l notify the other party of its change of con tact person , address , or fax number with in five (5) Business Days after the change has been completed. 

Waiver and Partial  Inval idity 17.1 

Neither failu re to exercise nor delay in exercising o f any rights by the Pledgee and/or the Pledgor under this  Third Equ ity Pledge Contract shall operate as a waiver thereo f, nor shall any s ingle or partial exercise o f any right prevent the Pledgee and /or the Pledgor from exercis ing such  right further or in any  other means, or exercising any other rights. The righ ts and remedies herein provided  shall no t exclude any rights  or remedies  of the Pledgee and/o r the Pledgo r p rovided by operation of law. 
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17.2 If, at  any time,  any  provision of th is Third  Equity Pledge Contract becomes il legal , invalid  or unenforceable in any aspect, neither the legali ty, validity nor the en fo rceab ility of the remaining  provis ions hereof shall be in any way  affected o r impaired. 

Governing Law and Jurisdiction  18.1 

T his Third Equity Pledge Contract shall  be governed  by and in terpreted in accordance with  the PRC laws  (including but not limited  to the curren tly effective laws, the administrative regulations, decisions and orders issued  by the State Council of PRC, the rules and regulations promu lgated by various departments o f the State Council and local governments, but excluding the laws o f the Hong Kong  Special Adminis trat ive Region, the Macao Special Administrative Region  and  Taiwan). 18.2 

Any dispute in connection with  this  Third Equ ity Pledge Contract shal l be resolved th rough friendly nego tiation between the Parties. If no sett lement can be reached through nego tiation, any party is ent itled to submit the dispu te to the People’s Court  with  competent ju risdiction where Qoros  Automotive is located. 

Contract Vers ion 

19.1 

T his Third Equity Pledge Contract is  prepared and executed in Chinese and  English. Both two  vers ions shal l prevail equally . 
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19.2 Matters not covered in this Third Equity Pledge Contract  shall be negotiated separately by the Pledgor and the Pledgee, and the Pledgo r and  the Pledgee shall  enter into supplementary agreement  thereof. If such supplementary agreement  involves the change o f the app roval  and/or registration matters of th is Third  Equity Pledge Contract, th e supplementary agreement  shall be submitted to the authorities  fo r alternation approval and/or registration pursuant  to the applicable laws . The supplemen tary agreement and th is Third  Equity Pledge Contract shall  have the equal legal effect. 19.3 

T he appendices hereof shall const itute effective integral  part  of this  Third Equ ity Pledge Contract.  

19.4 (7) This  Third Equ ity Pledge Contract shall be executed in seven (7) originals. The Pledgor and the Pledgee shal l respectively keep  one original.  The remain ing orig inals shal l be saved  and kept by Qoros Automotive fo r the purpose of pledge registration of this Third Equity  Pledge Contract . Each o riginal shal l have the same validi ty. (The remaining  part of this page is intent ionally  left  blank) 
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(1) 

Signature Page (1) 

:  Quantum (2007) LLC 

Pledgo r:  Quan tum (2007) LLC 

/  Address: 

/  Postal Code: 

/Person in Charge: 

/  Telephone: 

/Fax: 

/  Con tact  Persons:  

/  Autho rized Signato ries:  

/Name: 

/Position: 

/Date:  /Year /Month /Day  



(2) 

Signature Page (2) 

Pledgee: Chery Au tomobile Co. Ltd. 

/  Address: 

/  Postal Code: 

/Person in Charge: 

/  Telephone: 

/Fax: 

/  Con tact  Persons:  

/  Autho rized Signato ry : 

/Name: 

/Official Seal  /Posit ion: 

/Date:  /Year /Month /Day  



T he Further Release And Cash  Support Agreemen t 
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Annex  B to Fu rther Release and Cash  Support Agreemen t 

Quantum (2007) LLC 

Quantum (2007) LLC 

(as “Pledgor”) 

Chery Automobile Co. Ltd. 

(as “Pledgee”) 

T he Th ird Equity Pledge Con tract in relation to  700 Million Loan 

,  2017 



T he Th ird Equity Pledge in relation to 700  Mill ion Loan 

2017 

T his Third Equity Pledge Contract is  entered in to on , 2017 by  and  between:  

1 . Quantum (2007) LLC, 

16192 Coastal Highway, Lewes, Delaware 19958, USA, 

Quantum (2007) LLC, as the pledgor, a limited liab ility company incorporated under the laws of the State of Delaware, the Un ited States of America, with its legal address at 16192 Coas tal  Highway, Lewes, Delaware 19958, USA (hereinafter referred  to as the “Pledgor”); 

2 . 

Chery Automobile Co., Ltd., a limited liabi lity company du ly organized and valid ly exist ing under the laws  of the People’s Republic o f China (the “PRC”) (the “Pledgee”). 

WHEREAS: 

1 . Kenon Hold ings Ltd.(“Kenon”) 

Kenon  Holdings Ltd. (“Kenon”) is the parent company of the Pledgor. 

2 . 2012 7 23 YT41121230018 (RMB3,000,000 ,000) 

Qoros Automotive Co., Ltd. (“Qoros Automotive” or “Qoros”) signed a RMB/USD dual  cu rrency facil ity agreemen t for fixed assets inves tment with an aggregate faci lity amount  up to  an equ ivalent of RMB3 bill ion (the “First Loan Agreement”) with contract No. YT41121230018 on 23 Ju ly 2012 with  The E xport-Import  Bank of China (the “Exim Bank”), China Cons truct ion Bank Co ., Ltd., Suzhou Branch and several other banks listed in the Loan Agreement as lenders. Pursuant to and subject to the terms and cond itions of the First Loan  Agreement, the lenders  in the First Loan  Agreement agreed  to make available to the Qoros Automotive a long term loan facil ity in an  aggregate amoun t not  exceed ing an equivalent  of RMB3,000,000,000 (3 bil lion ) in RMB/U SD dual currency . 
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3 . 2012 7 23 YT41121230018(A) 

As  a cond ition precedent under the First Loan  Agreement,  the Pledgee entered into a guarantee deed with contract  No. YT41121230018(A) and  dated 23 July 2012  to provide an i rrevocable and unconditional guarantee covering 50% of the indebtedness of Qoros  Automotive under the First  Loan Agreement  (the “First  Chery Secured  Indeb tedness”). 

4 . Kenon 2015 11 5 (“Kenon”),  Kenon 50% Kenon (“Kenon”) 

Kenon  and the Pledgee further entered into a guaran tee contract (the “First  Kenon Guarantee”) dated  5 November 2015 , pursuant to which Kenon agreed  to provide an irrevocable and unconditional  guarantee to the Pledgee for up to 50% of the First Chery Secured Indebtedness  (the “First Kenon Secured Indeb tedness”) up to a maximum amount  equal  to the total amoun t as defined in the First  Kenon Guarantee. 

5 . 2015 5 12 700 ,000,000 480,000,000  

Qoros Automotive has  signed a Consortium Loan Agreement concern ing Project  of Research and Developmen t of Hybrid  Model(the “Second Loan Agreement”) on 12  May, 2015  with the Export-Import  Bank of China, China Construction Bank Co., LTD, Suzhou Branch, under which the lender in the Second Loan Agreemen t agrees to  make availab le to Qoros Au tomotive an aggregate principal  amount  equivalent to RMB 700 ,000,000 (Seven Hundred Million) under which the USD facil ity shal l not  exceed an  amount  equ ivalent to  RMB 480 ,000,000 (RMB Four Hundred and Eigh ty Million) long term loan facil ity pursuant to  the provis ions o f the Second Loan Agreement. 
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6 . 2015 5 12 

As  a cond ition precedent for the lender in the Second Loan Agreement to make the facili ty available for Qoros Automotive, pursuant  to the terms  and conditions set  fo rth in the “Guaran tee Contract  for RMB 0.7 Bill ion Conso rt ium Loan  Agreement  concerning  Project of Research and D evelopment of Hybrid Model of Qoros Automotive Co., Ltd.” dated  12 May 2015 (the “Second Chery Guarantee”) the Pledgee has  provided an irrevocable, uncondit ional and joint guarantee for the liabil ities o f Qoros Automotive under the Second Loan Agreement (the “Second Chery  Secured Indebtedness”). 

7 . Kenon 2015 11 13 2015 6 9 (“Kenon”) , Kenon 50% (“Kenon”) 

Kenon  and the Pledgee execu ted  a Guarantee Contract on 13 November, 2015 as  amended as  of 9 June 2015 (the “Second Kenon Guarantee”), under which Kenon agrees  to prov ide an  irrevocable and uncond itional  guarantee to the Pledgee for up to  50% of the Second Chery Secured  Indeb tedness under the Second Chery Guaran tee Deed(the “Second Kenon Secured Indebtedness”). 

8 . 2016 12 21 2 5 2016 12 21 Kenon 2016 12  21 Kenon Kenon  Kenon Kenon (“Kenon”) 

In cons iderat ion of the p rovision of the RMB250m shareholder loan by Quantum to Qoros  dated 21 December 2016 and provision of quantum share pledge by Quantum in favour of the Pledgee dated 21 December 2016 (the “First  Quan tum Share Pledge”),  Kenon and the Pledgee then  entered in to a release ag reement dated 21  December 2016 (the “First Release Agreemen t”), pursuant to  the terms and conditions of which the Pledgee agreed to partially release Kenon from the guaranteed obligations under the First Kenon Guarantee. The remain ing part of the guaranteed obligations  of Kenon in relation to the First  Kenon Secured  Indeb tedness under the First Kenon  Guarantee is s till  subject to  the First Kenon Guarantee (the “Remaining First  Kenon Secured  Indeb tedness”).  
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9 . 

Quantum and Wuhu Chery each p rovided the t ranche A shareho lder loan (hereinafter, being respect ively referred  to as the “Tranche A Quantum Loan” and the “Tranche A Wuhu Chery Loan”,  and  col lect ively, the “ Tranche A Loans”) to  Qoros on the date o f [ ] and with the same terms . After disbursement of the Tranche A Loans, subject to Quantum’s sole discret ion, Quantum and Wuhu Chery will each prov ide tranche B shareho lder loan (hereinafter, being respect ively referred  to as the “Tranche B Quan tum Loan” and the “Tranche B Wuhu Chery  Loan”, and  col lect ively, the “Tranche B Loans”) to Qoros on or about the date o f this Agreement and with the same terms . Quantum will  provide certain  cash support to Wuhu Chery  in relation to its provis ion of the T ranche B of Wuhu  Chery Loan. 

10. Kenon Kenon Kenon  Kenon Kenon (“Kenon”) Kenon Kenon (“Kenon”) 

As  requested  by Kenon and cons idering the arrangement  of the Tranche A Loans and  the Tranche B Loans and the provision  of the other condit ions, in connection with this Contract , the Pledgee entered  into  a further release and cash support agreement on [ ], and  fu rther releases Kenon  from all guaranteed  obligat ions  by Kenon in  relation to the Remaining First Kenon Secu red Indebtedness  under the First Kenon Guarantee (together with the Second Kenon Guaran tee referred  as to the “Kenon Guaran tees”) and the Second  Kenon Secured  Indeb tedness (together with the Remaining First  Kenon Secured  Indeb tedness referred as to the “Kenon Secured  Indeb tedness”) under the Second Kenon Guarantee subject to the terms and conditions as  provided in a fu rther release and cash support agreement  by and between the Pledgee and Kenon on or about the date o f this Contract (the “Further Release and Cash Support  Agreement”). 
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11. 

As  one of the condit ions  preceden t to the second  release of the relevant guarantee obligations  pursuant to the Further Release and Cash Support Agreement, the Pledgor agrees to enter into  this  Third Equity Pledge Contract and the Pledgor agrees  to, pu rsuan t to the terms and conditions  of this  Third Equ ity Pledge Agreemen t create a first  priority  pledge over the Pledged  Equity in favour of the Pledgee. 

12. Kenon 194,250,000 Kenon 

As  the condit ion precedent  to the second release o f the relevant guarantee obligations pursuant to  the Fu rther Release and Cash  Support Agreemen t and provision o f T ranche B Wuhu  Chery Loan, Kenon shal l pay RMB194.25 mill ion (the “Second Cash Support Amount”) to  the Pledgee. The Pledgee has agreed  under the Fu rther Release and Cash  Support Agreement to pay  to Kenon a certain  amount in certain agreed  circumstances  as  provided for in the Further Release and Cash Support Agreemen t. 

T herefore, bo th parties agree as follows: 

Defini tion  and  In terpretation 
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Kenon  Kenon 

Un less otherwise p rov ided in this T hird Equity Pledge Con tract, when the terms interpreted and defined in the Second Kenon Guarantee are used in this Th ird Equity Pledge Con tract, they  shall have the same meanings as they have in the Second Kenon Guarantee. 

Pledged Equ ity 

2 .1 4.14% Kenon  Kenon 9.10 80% 

T he Pledgor pledges  to the Pledgee 4.14% cap ital contribution equity  held by i t in Qoros Automotive (hereinafter referred  to as the “Pledged  Equity”) in  order to provide pledge security for the obligat ions  and  liabil ities of Kenon  under the Second Kenon Guarantee which are released under the Further Release and  Cash Suppo rt  Agreement  on the Second  Effective Date. 

“Pledge” means  the secu ri ty expressed to be created by  this Third Equity Pledge Contract, including al l of the righ ts, t itle and in terests  in and to the Pledged  Equity which are o r are to be vested in  the Pledgee. Subject to Sect ion 9 .10, the Pledged Equity is  subject to  ad justment such that  in the event o f a change in the calculation  by the Pledgor and Exim Bank of net asset value for calculating the loan  to value ratio for the equity pledge requirement for the Syndicated Loan (defined below), then the amount  of Pledged Equity  shall be adjus ted (and  Pledged Equity  released , to the extent  applicable) such that the loan  to value ratio (calcu lated  in the same manner as by  the Pledgor and Exim Bank pursuant to  the Syndicated  Loan) shall be 80%. For avoidance of any doubt , the Pledged Equity as provided by the Pledgor according to any p rov ision of this Con tract shal l be at all times sub ject to the Unencumbered Shares (as defined below) held by  it. 
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2 .2 

T he Pledged Equ ity means  al l of the rights, ti tle and interests o f the Pledgor in and to  the Pledged Equity , including but  without limitat ion to the following rights:  

(1) 6 

Subject to the provisions  contained in Art icle 6 , al l div idends generated  from the Pledged Equity and payments of any other nature and the corresponding  rights  and  interests in respect of the Pledged Equ ity, wh ich the Pledgor shall have the right to  col lect  from Qoros Automotive; 

(2) 6 

Subject to the provisions  contained in Art icle 6 , the corresponding rights and  interes ts of any warranty, acknowledgement and commitment made by  ano ther party  which the Pledgor shall  have the right to en joy in respect of the Pledged Equ ity under the Sino-fo reign  equity joint  venture con tract for the establ ishment  of Qoros Automotive (“JV Contract”) and  the art icles  of association (“AoA”) of Qoros Automotive; 

(3) 6 

Subject to the provisions  contained in Art icle 6  any right enjoyed by the Pledgor in respect of the Pledged Equ ity, to claim for defau lt compensat ion arising out of default  by any other party under the JV Con tract and AoA of Qoros Automotive. 

2 .3 

T rigger Event  

(i ) Kenon  Kenon Kenon Kenon 
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Kenon  Kenon (ii) Kenon 30 Kenon Kenon Kenon 11 

A “Trigger Event” shal l occu r upon the occurrence of, (i) the Pledgee having paid to  the relevant agent bank  under any Chery Guaran tees and,  in respect  of the amount  which were as a resu lt of such  payment orig inally recoverable from Kenon  under the Kenon Guaran tees in relat ion to  the Kenon Secured Indebtedness (and subject  to all o f the conditions for recovery under the Kenon Guarantees) but which  Kenon was no longer liable to pay under the Kenon Guarantee as a resul t of the Further Release and Cash Support Agreement (the “Further Released Guarantee Amount”), and (ii ) the Pledgee not  hav ing received such  amount  fo llowing 30 Business Days after Kenon receives  a valid written notice from the Pledgee in relation to  such amoun t. For the avoidance o f doubt, Kenon  shall have no obligation to  make any  payment to the Pledgee or any other person  with respect to the Further Released Guarantee Amount and failu re to  pay  such amoun t shall not const itute a defau lt by  Kenon under the Further Release and Cash Support Agreement, the Kenon  Guarantee or otherwise; rather, such fai lure to pay on ly results  in a Trigger Event for purposes  of Article 11 of th is Third  Equity Pledg e Contract. 

Scope of Security 

3 .1 Kenon Kenon 

T he main credi tor’s rights secu red by  the Pledged Equity  under this  Third Equ ity Pledge Contract shall be at any given  time (hereinafter referred to as the “Main Creditor’s Rights”): the main credi tor’s rights  consti tutes of the amount of the obligations and l iabili ties of Kenon under the Second Kenon Guarantee wh ich  are released under the Further Release and Cash Support Agreement on the Second Effect ive Date. 

3 .2 
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T he scope secured by the Pledged Equ ity according to  this Third Equity Pledge Contract shal l be the sum of the following amounts  (hereinafter referred to as the “Secured Indebtedness”): 

(1) The Main  Credito r’s Right  and the interests  (including but not limited to any in terest, compound interest and defau lt in terest) arising out  of the Main Creditor’s Right;  

(2) 

All necessary and reasonable fees and expenses paid  by the Pledgee to realize the in terests of secu ri ty under th is Third  Equity Pledge Contract (including but  not l imited to the legal  cos ts, property preservation  fees, travel expenses, valuation fees, auction  fees, attorney fees , notary fees, judgmen t enforcement fees, etc.);  and  any  other necessary and reasonable fees which shal l be borne by the Pledgo r in accordance with this Third Equity  Pledge Contract. 

3 .3 Kenon (10) (2) 

T he performance term of the secu red Main  Credito r’s Rights under this Third Equity  Pledge Contract shall commence from the effect iveness of the Second Chery Guaran tee or the effective date of Second  Kenon Guarantee, whichever is earl ier, until  ten (10) days after the First  Chery Guarantee term under the First  Chery Guaran tee, or two (2) years after the Pledgee performs the First Chery Secu red Indebtedness  owned by the Pledgee under the First Chery Guarantee, whichever is later.  

3 .4 Kenon 
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For any cert ificate presented by the Pledgee to indicate any  Secured Indebtedness (i.e. statement o f account chopped by Qoros Automotive upon  confirmation ) o r any account payable by the Pledgor under this  Third Equity Pledge Contract, unless the Pledgor is ab le to provide sufficien t and effective evidence to prove its conspicuous mistake, such certi ficate shall  be the final proof of the cred itor-debtor relationship between the Pledgee and Kenon  or the Pledgor, which shall  be binding on  the Pledgor. 

Natu re and Effectiveness of Security 

4 .1 (2017) , (i) 12  C (ii ) 8% 2% C 
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11.1 9.10 

General ly, the Pledgor’s security  obligat ion under this Second Equity Pledge Contract is  of con tinu ity wherein the security responsibi lity  of the Pledgor shall be released only when the Secu red Indebtedness  is paid  off, wh ich shall not be affected  by any changes made to the shareholding  structure, organ izat ional st ructure or business operations of the Pledgor. However, if, after the is suance of the audited Financial  Statements of the next Fiscal Year and each  Fiscal Year thereafter o f Qoros Automotive (which  should not occur before the fi rs t quarter o f 2017), (i) the Pledgor is required by  the 1.2 bi llion RMB loan  equ ity p ledge con tract (which means  the Equity Pledge Contract for 1.2 Bill ion RMB Equivalent  Syndicated Loan  (the “Syndicated Loan”) concerning  Project of Research and  Development of C Platfo rm Derivat ive Model  of Qoros Automotive Co., L td. by and between the Pledgor and Bank of Ch ina Limited Su Zhou Branch), to  provide an addit ional equity pledge (“Addit ional Pledged Shares”) concerning i ts equity in  Qoros Automotive to Exim Bank , Bank of China Limited Su Zhou Branch, and Industrial  Bank Co., Ltd ., Su  Zhou Branch and such  add itio nal  pledge can only be satisfied by us ing all or a po rt ion o f the same equ ity which  has  been p ledged under this Equity Pledge Contract, and (ii ) the Pledgo r is unable to  obtain Additional Pledged Shares throu gh a conversion of exist ing loans in Qoro s Automotive (“Loan Conversion”), then the p ledge with respect to all  or such portion of pledged equity under th is Equ ity Pledge Contract, in an amoun t equal to the number of Additional Pledged Shares required to  be pledged under the Syndicated Loan and which cannot  be obtained th ro ugh a Loan Co nvers ion, shal l automatical ly be released and the Pledgee shall take all actions as  may be required  to dereg ister the same pledge with the competent  au thorit ies , provid ed that after such release, the Pledgee shall have the right to  request  a second p riority p ledge over such  eq uity, subject to the con sent of Exim Bank , Bank of China Limited Su Zhou  Branch , and Industrial  Bank Co., Ltd ., Su Zhou Branch. 
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If the Add itional  Pledged Shares  requested to be provided  by the Pledgor cover less than 8% equity in terest  in Qoros Au tomotive, then,  to the extent the Pledgor has  sufficien t Unencumbered Shares (as  defined  below) and provided that Exim Bank consen ts (having regard to this Equity Pledge Contract), the Pledgee shall be ent itled to use up to 2% unencumbered equity  interes t in Qoros Automotive owned by the Pledgor (the “Borrowed Shares”) to prov ide, pursuant to the Equ ity Pledge Contract for the Synd icated Loan concerning Project of Research and Development of C Platform Derivative Model of Qoros  Automotive Co., Ltd. by and between the Pledgee and Bank of Ch ina Limited Su Zhou Branch, an additional  equ ity p ledge over such  equ ity in Qoros Au tomotive to Exim Bank, Bank  of China Limited  Su Zhou Branch, and Industrial Bank  Co., Ltd., Su Zhou  Branch . For the avoidance of doubt, if the additional  equ ity p ledge in respect  of the Borrowed Shares is  en fo rced by the Lenders pu rsuan t to the terms of the addit ional equity pledge, the Pledgo r shal l not  be ent itled to have any  recourse against the Pledgee in respect  of the Borrowed Shares, p rovided th at the amount  of such equity  interests so en fo rced shall offset and reduce, by an equivalent  amount,  equ ity interests otherwise required to be p ledged  by Pledgor under this Equity Pledge Con tract. 

Such Borrowed Shares  shall be returned to the Pledgo r as soon as is  reasonably  practicable after such Borrowed Shares have been released  by the Lenders from the relevant addit ional equity pledge. To the exten t that such  Borrowed Shares have not been returned after the relevan t release, and Pledgee seeks to exercise its rights  under Section  11.1 hereunder, it shal l, prior to  exercising such rights, return the Borrowed Shares  or fail ing which , the Borrowed Shares may  be retained by  the Pledgee and such retained shares shall be deemed to replace the Pledged  Equity (to the extent o f the Borrowed Shares) for al l purposes  hereunder and the pledge over any Pledged Equity that  would no longer be required to be pledged under the loan-to-value requirement set forth in Section 9.10, shall be released. 

2  

Without  prejudice to the clause 2 of the Further Release and  Cash Suppo rt  Agreement,  and  notwithstanding any other prov ision or terms of this Third Equity Pledge Contract, if: 

1 . Kenon Kenon 

Kenon  provides the Pledgee with  guarantee secu ri ty with respect to performance of all th e obligations under the Main Creditor’s  Rights on  substan tially the same terms and conditions as  those set out in  the Kenon Guaran tees;  or 
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2 . 

the Main Creditor’s Rights have been satis fied and discharged  in full , 

(1), (2), (3) 

then (1) the Pledged Equity  shall be automatically released from this  Third Equ ity Pledge Contract and the Pledgee required  to return the Pledged Equity (and all Borrower Shares) to  the Pledgor, (2) al l obligations  owing  by the Pledgor under th is Third  Equity Pledge Contract shall be automatically released  and  discharged  in full  and (3) this  Third Equity Pledge Contract shal l be automatically termin ated. 

4 .2 Kenon, Kenon 

T he effectiveness  of this  Third Equ ity Pledge Contract is independent  from the Kenon Guarantees . This T hird Equity Pledge Con tract shal l not  become invalid due to inval idation  of the Kenon Guaran tees. 

4 .3 Kenon Kenon 

Kenon  and the Pledgee may amend  or supplement provisions  under the Kenon Guaran tees upon negotiation withou t the consent o f the Pledgor.  The Pledgo r shall undertake secu ri ty respons ibil ity within the scope of the amended creditor’s  right except for the circumstances which increase the responsibi lity of the Pledgor. 

4 .4 Kenon 

T he effectiveness  of this  Third Equ ity Pledge Contract and  the validi ty of Pledge under this  Third Equ ity Pledge Contract shall no t be affected by liquidation, merger, spin-off, res tructuring, bank ruptcy or shareholding or organizat ion change in o ther fo rms of the Pledgor or any other person or any  other arrangement made to  Kenon’s debts.  

4 .5 

14 



T he Th ird Equity Pledge in relation to 700  Mill ion Loan 

Kenon  

T he Pledge provided  by the Pledgor for the Secured Indebtedness hereunder is an independent  security and shall  not be construed as a jo int security  with any o ther securit ies provided by any third  party in relation  to any Kenon Guarantee,  other than the cash support arrangements  contemplated under the Further Release and Cash Support Agreement . 

Pledge Approval  and  Registration 

5 .1 (20) 

T he Pledgee and the Pledgor shall record the equity  pledge in the Qoros Automotive’s  Register of Shareholders  within twenty (20 ) Business Days after this Third Equity Pledge Contract and commence the approval p rocedures for this  Third Equ ity Pledge Contract with the competen t Commerce Commiss ion in charge of Qoros Au tomotive (if any) and subsequently file for registration of this Third Equity Pledge Contract  with the competent Adminis trat ion for Indus try and Commerce in charge of Qoros Automotive pu rsuan t to the provisions of laws and regulations o f the PRC. 

5 .2 (10) 

When the Pledgo r p rocesses the approval  and  registrat ion p rocedures of the Pledged Equity according to the p rovisions of th is Third  Equity Pledge Contract, th e Pledgor shall  deliver to the Pledgee for its keeping  of the certi ficate of other rights of the Pledged Equity and relevan t certificates of property rights (if any). With in ten (10) Business  Days after the Secured Indebtedness is completely paid off, the Pledgee shal l return the aforesaid originals  to the Pledgor, and assist the Pledgor in completing the pledge deregistration procedures.  The expenses incurred therefrom shall  be borne by the Pledgor. 

50% 
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50%, (10) 

After the principal  underlying the Secured  Indebtedness has been paid off by at least  50% (as  compared to amoun ts outstanding under the Loan Agreement on the date o f this Th ird Equity Pledge Con tract and giving  effect to the Further Release and Cash Support Agreement), th e Pledgor is  en titled  to apply  in writing to  the Pledgee to decrease the Pledged Equity by 50%. The Pledgee shall  not unreasonably withhold i ts consent fo r such  decrease and the Pledgee shall go  through  relevant p ledge deregis trat ion formali ties of the decreased part of the Pledged Equity with the Pledgor with in ten (10) Business  Days after and pursuant  to the resolution  of the Pledgee. The Pledgor shall  bear the fees and expenses  arising from such  decrease of the Pledged Equ ity. 

5 .3 (30) 

In case of the change o f p ledge app roval  and/or registration matters under th is Third Equity Pledge Contract or of the name of Qoros  Automotive, wh ich  needs  to be approved and/o r registered for alteration in  respect of equity pledge pursuant  to the laws , the Pledgor and the Pledgee shal l commence the alterat ion approval and regis trat ion procedures  in the relevant autho ri ties of approval and registration within thirty (30) Business  Days from the date as of which the cause of alterat ion has become known to the relevant party. 

5 .4 

T his Third Equity Pledge Contract shall  take effect upon approval by  competent Commerce Commission  withou t any changes to this Th ird Equity Pledge Contract (unless  such change has  been agreed by both part ies hereto  in writing), and the pledge right of the Pledged Equity shal l be es tablished  as of the date of the pledge registration  of this  Third Equ ity Pledge Contract with the locally competent Admin istration  of Industry and  Commerce in charge of Qoros Automotive. 
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5 .5 5.1, 5 .2, 5.3, 5 .4 2 

For avoidance of any doub t, notwithstanding to the contrary, after th is Contract  becomes  effective, the Pledgee shall  have the right to enforce the pledge as contemp lated hereunder pursuant  to the clause 2 o f the Further Release and Cash Support  Agreement  and this  Con tract, no  matter whether any  of the perfection fo rmalities with respect  to th is Contract  as  provided in the above Article 5.1, 5. 2, 5.3 and 5.4 is completed or not.  

E xercise of Rights  and Performance of Obligations by the Shareholder 

6 .1 

No twith standing the Pledge of the Pledgor’s  rights , title and interes ts in  and  to the Pledged Equ ity, from the date of execution of this Third Equity Pledge Contract  and  unti l the date when the Secured Indebtedness is paid off, th e Pledgor and Qoros  Automotive shal l be en titled  to exercise all rights and shall be obl iged to fulfill all  obligat ions of the Pledgor and  Qoros Automotive (as case may be) under the JV Contract  and the AoA of Qoros  Automotive. 

6 .2 Kenon Kenon Kenon  Kenon 

Un less an Event o f Defau lt under the Kenon  Guarantees or a Trigger Event has occurred and is continuing and notice of such an Event o f Defau lt has been given  by the Pledgee in accordance with the terms  of the Kenon Guaran tees (or no tice o f Trigger Event  has been  given hereunder), the Pledgor shal l be entit led  to retain and to  exercise any voting and dividend and o ther rights wh ich it may  have in respect o f the Pledged Equity.  If an Event o f Default under the Kenon Guarantees or a Trigger Event has occurred and is continuing  and  notice of such an Event o f Default has been given  validly by the Pledgee in accordance with the Kenon  Guarantees (or notice of Trigger Event has been given  hereunder), the Pledgor shall procure that all  voting and div idend and other rights in respect of the Pledged Equ ity are exercised in acco rdance with the instructions o f the Pledgee. 
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6 .3 

T he Pledgor shal l continue to abide by and perform all  the obligations  and responsib ilit ies in connection with  the Pledged  Equity and as  the shareholder of Qoros Automotive. 

T he Pledgee do not  need to perfo rm any obligation  or responsibi lity of the Pledged  Equity which shal l be undertaken  by the Pledgor. The Pledgee shal l also not be obl igated to take any action  in respect of the Pledged E quity . The Pledgee shall  not be obl igated to undertake any obligation or responsibili ty to  any other party in respect of the Pledged Equity due to  this  Third Equ ity Pledge Contract, except as otherwise required by law.  

Submiss ion of Documen ts by the Pledgor 

7 .1 (20) 

T he Pledgor shal l ensure that the Pledgee will receive from the Pledgor or from Qoros Automotive the following documents within twenty (20) Business Days after execution o f this Th ird Equity Pledge Con tract: 

(1) 

the original E nglish written document of the Pledgor’s shareholder approving the Pledgor to p ledge its Pledged Equ ity to the Pledgee; 

(2) 
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photocopies  of the relevant support ing documen ts prov ing that  the equity pledge under this  Third Equ ity Pledge Contract  is recorded in  the Regis ter o f Shareholders of Qoros Automotive; 

(3) 

any other documents  as  reasonably  required by the Pledgee to  be provided by  the Pledgor. 

7 .2 (90) 

T he Pledgor will undertake its best effo rts that the Pledgee will  receive either from the Pledgor or from Qoros Au tomotive the following  documents  lates t within ninety (90) Business Days  after execution of th is Third  Equity Pledge Contract: 

(1) 

the relevant supporting documents proving that the competent Commerce Commission in charge of Qoros Automotive has approved this Equity Pledge Agreement (if any); 

(2) 

the relevant supporting documents proving that the competent Adminis trat ion for Indus try and Commerce in charge of Qoros Au tomotive has carried ou t the pledge registration for this Equity Pledge Agreement.  

7 .3 

If the documents prov ided by the Pledgo r acco rding to  this  Third Equ ity Pledge Contract are photocop ies, they shal l be ei ther signed by the legal or authorized representative of the Pledgor or affixed with the company  seal of Qoros Automotive to confirm that they are t rue, complete and valid documents. If the documents prov ided by the Pledgo r acco rding to  this  Third Equ ity Pledge Contract are from abroad,  these documents  shall comply with the requirements of the PRC laws and  regulat ions and  relevant PRC government  au thorities . 
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Representat ions and Warrant ies 

8 .1 

T he Pledgor hereby rep resents  and warrants to the Pledgee as follows: 

(1) 

T he Pledgor is a limited liabi lity  company, is legally inco rporated and val idly existing pursuant to the laws of the State of Delaware, the United  States o f America; 

(2) 

T he Pledgor has ful l civil  rights  and  capacity to operate its bus iness, execu te this  Third Equity Pledge Contract and exercise its rights and perform i ts obl igations according to this Th ird Equity Pledge Contract; 

(3) 

T he Pledgor has completed all the internal  co rporate procedures  required for the execu tion  of this  Third Equ ity Pledge Contract and exercise of the rights  and performance of the obl igations in acco rdance with this T hird Equity Pledge Con tract, and this Th ird Equity Pledge Con tract has been executed  by duly au thorized representative o f the Pledgo r and shall have bind ing effect on  the Pledg or; 

(4) 

T he Pledgor’s obligations under this Third Equity Pledge Contract are legi timate and valid, which shal l have binding effect on the Pledgo r and cou ld be implemented according to the provisions of this Th ird Equity Pledge Contract; 

(5) 
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T he execution  hereof and exercise of the rights and performance o f the obligat ions pursuant to  this  Third Equ ity Pledge Contract by the Pledgor do no t and wil l not  be in vio lation o f o r confl ict ing with any of the fol lowing documents: 

(i ) 

any agreement, contract or any other documen ts of contractual nature hav ing b inding effect  on any of the Pledgor’s assets to which the Pledgo r is a party; 

(i i) 

articles o f association and other fundamen tal corporate documents of the Pledgor;  or 

(i ii) 

any laws , regu lations , judgment, ruling and adjud ication applicable to  the Pledgor; 

(6) 

All the authorizations, consents, approvals and permits required or necessary for the conclus ion, performance and execution  of this  Third Equ ity Pledge Contract and for the t ransactions under th is Third  Equity Pledge Contract have been duly ob tained by the Pledgor, wh ich  are valid and effective;  

(7) 

T he execution  hereof and exercise of the rights and performance o f the obligat ions in accordance with this Third Equity  Pledge Contract by the Pledgo r is the bus iness behavio r conducted for the purpose of business, which shall be fully subject to  civil and business  laws; 

(8) 

In any ongoing jud icial  proceedings in PRC in  which it acts as one party, the Pledged E quity  shall no t enjoy any immunity or privilege in the proceedings relating to li tigation, judgment, enforcemen t, property preservat ion, or other judicial proceedings; 
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(9) 

T here currently does no t ex ist any arbitration, li tigation or administrative p roceed ing involv ing the Pledged Equ ity, wh ich will  have any Material Adverse Effect on the value of the Pledged Equity, or the Pledgor’s capab ility of performing i ts obl igations according to this Th ird Equity Pledge Contract. The Pledged Equity has no t been  sealed-up o r frozen  due to any property  preservation  procedures; 

(10 ) 

T he Pledgor legally possesses  the ownership right and right of disposi tion of the Pledged E quity  over wh ich there is no d ispute and wh ich could be the subject  matter of the pledge security  pursuant to the laws. If the Pledged Equity belongs to the p roperty  which needs approval or consent by relevant  authorities  before pledge, the Pledgor guarantees  that it  has obtained val id and effective approval or consent; 

(11 ) 

E xcept for the security created  under this  Third Equ ity Pledge Contract,  there is  no security on the Pledged Equity in any form, co -ownersh ip, any righ ts of the third party or any dispute of ownership or any circumstance that may lead to Material  Adverse Effect  on the exercise o f the right of pledge by the Pledgee;  

(12 ) 

All the materials,  documents  and  evidence provided by the Pledgor to the Pledgee are t rue, accurate, complete and effective, and the documents  provided in photocopy are in  confo rmity  with the originals . 

8 .2 

T he abovemen tioned representat ions and  warranties made by  the Pledgor shall all the time be accurate and error-free during  the valid term of this  Third Equ ity Pledge Contract, and the Pledgor guarantees that it wil l provide further documen tation required by  the Pledgee at any time. 
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T he Th ird Equity Pledge in relation to 700  Mill ion Loan 

Covenants 

T he Pledgor hereby covenants to the Pledgee, from the date o f effectiveness  of this  Third Equ ity Pledge Contract until  the termination of the rights and ob ligations of the Pledgor under this Third 

E quity  Pledge Contract , that: 

9 .1 The Pledgor shall maintain the leg itimate, con tinu ing, and valid existence of its  enterprise legal enti ty status, and comply with all th e laws  and  regulat ions app licab le to it . 

9 .2 The Pledgor shall ensu re that  its business  nature and business  scope will not have any alteration which will have a Material  Adverse E ffect  on the rights and interests of the Pledgee under 

this T hird Equity Pledge Con tract. 

9 .3 Unless the Pledged E quity  is disposed of in accordance with the provisions of this Third Equity Pledge Contract , the Pledged  Equity under this Third Equity Pledge Contract  shall be possessed and managed by the Pledgo r, and  shall be continuous ly possessed and managed by the Pledgo r during the valid term of th is Third  Equity Pledge Contract. 

9 .4 (10) Upon occurrence of any of the following events , the Pledgor shall notify the Pledgee with in ten (10) Business  Days after its occurrence: 
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T he Th ird Equity Pledge in relation to 700  Mill ion Loan 

(1) 10 .1 any even t of defaul t specified under Article 10.1  of this  Third Equity Pledge Contract;  

(2) 8.1  (9) any  litigat ion, arbitration or legal proceedings men tioned in Article 8.1 (9) hereunder;  

(3) Occurrence of any  dispu te over the ownership of the Pledged Equity o r measu res having been taken on the Pledged Equity including  but no t limited to the sealed-up, sequestration, freezing, surveil lance, etc.; 

(4) Loss or destruction of the Pledged Equity; 

(5) Occurrence of or the awareness by the Pledgor of any event that  may materially  affect the capabil ity o f the Pledgo r o f performing its  obligat ions  in accordance with th is Third  Equity Pledge Contract 

9 .5 The Pledgor shall p rovide the Pledgee with all documents and materials  in relation to the Pledge matters under th is Third  Equity Pledge Contract as the Pledgee reasonably requires at any time, and ensure the authentici ty, accuracy and  completeness of all the provided materials  as  mentioned  above.  

9 .6 The Pledgor shall be responsible for the matters such as  evaluat ion, no tarization, appraisal and preservation of the Pledged Equity under th is Third  Equity Pledge Contract and cooperate with the Pledgee relating to the Pledge approval and registration of the Pledged Equity. All the expenses thereof shall be borne by the Pledgor, and  the relevant  intermediary organs of evaluation, notarizat ion and appraisal shal l be approved by the Pledgee in advance.  

24 
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9 .7 Excep t as contemplated  by this Third E quity  Pledge Contract , without the p rior wri tten consent of the Pledgee, the Pledgor shall  not t ransfer, gran t, re-pledge o r make capital contribution by way o f Pledged Equ ity or otherwise dispose of all  Pledged  Equity specified  in th is Third  Equity Pledge Contract. 

9 .8 11 Upon prior written  consent of the Pledgee, proceeds generated by means of transferring any of the Pledged Equity specified in this Th ird Equity Pledge Con tract by  the Pledgor shall be execu ted  in compliance with Article 11  of this  Third Equity Pledge Contract. 

In any case, the transfer o f the Pledged Equity specified in this Third E quity  Pledge Contract  in accordance with the provisions hereof by the Pledgor shall  not harm the interes ts of the Pledgee. 

9 .9 Kenon Kenon Kenon  Unless otherwise specified under this T hird Equity Pledge Con tract, i f Kenon  or other third  party  es tab lishes the right o f p roperty  security for the interests o f the Pledgee by i ts own  propert ies over the Main Creditor’s Right under this Th ird Equity Pledge Con tract, the Pledgor hereby warrants  that if the Pledgee waive the right of property  security provided by Kenon or the third party, the sequence thereo f, o r the alternation of the righ t of property security, the fo regoing act ions will not affect or exempt any obligation or security responsibi lity  hereunder and the Pledgor’s scope of securi ty will not  be decreased therefrom. Meanwhile, the Pledgor waives  counterplead rights o f the claim of the Pledgee’s advanced execution of the right of property security provided by  Kenon or the third  party. 
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9 .10 (80%): 

T he Pledgor acknowledges and warran ts that the loan-to-value rat io (loan-to-value ratio shall refer to the ratio  between the amount o f the principal amounts underlying the Main Creditor’s  Rights and the aud ited net assets value (to be determined in acco rdance with  Chinese GAAP) of the Pledged  Equity as calculated in the same manner as the equity pledge requirement is  calculated by  the Pledgor and EXIM Bank pursuant to  the Syndicated Loan) of the Pledged  Equity under this  Third Equity Pledge Contract  shall no t exceed eighty percent (80%): 

(1) The Pledgee shall have the right  to check  and  examine at  any time the value of the Pledged  Equity (calculated on the basis of the audited net assets value o f the Pledged Equity o f Qoros Automotive) o r entrus t qualified and pro fess ional asset valuation in stitution  to value relevan t Pledged  Equity. 

(2) (80%) (i) 9.10  (i i) 4.1 Where the net  assets of Qoros Au tomotive as evidenced in the audited Financial  Statements of each Fiscal Year of Qoros Automotive varies which makes  the loan-to-value rat io of the Pledged Equ ity hereunder exceeds eighty  percent (80%), the Pledgor is  obliged  to provide an additional  equ ity p ledge concerning the insu fficient part o f the Pledged Equity due to the abovementioned reason: (i) sub ject to the last  sentence of th is Section 9.10 . and (ii) except  to the extent that a pledge of Addit ional Pledged Shares is permitted  to be released pu rsuan t to Sect ion 4.1 . 

(3) 
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(80%) (80%) Where the net  assets in the aud ited Financial Statemen ts of each Fiscal Year o f Qoros  Automotive varies which  makes the loan-to-value ratio o f the Pledged Equity  hereunder lower than eighty percent (80%), the Pledgee shall release part of the Pledged Equ ity establ ished by  the Pledgor under this  Third Equ ity Pledge Contract,  provided however that the loan-to-value ratio of the remaining Pledged  Equity shall s till  not exceed eighty percent  (80%) after such release. 

T he loan-to-value ratio of the Pledged Equity provided  above shall be evaluated every year right after the audited annual Financial Statements of each Fiscal Year have been given  by Certi fied Public Accoun tan t. 

9 .10 Notwithstanding any other provision of th is Equ ity Pledge Contract, including Section 9.10, the Pledgo r shall have no ob ligation to p ledge any  fu rther equity in terests  in Qoros  Automotive un less it  has avai lab le equ ity interests free from any security or encumbrance in Qoros  Automotive (it  being understood that  such equity interests shal l not  include any equity interests  in Qoros Automotive already  pledged to E xim Bank or which are required to be pledged to E xim Bank or the Pledgee under o ther separate ag reements) (“Unencumbered  Shares”). For avoidance of any  doubt , the part ies agree that for purposes  of the First Quantum Share Pledge the definition of “Unencumbered  Shares” shal l also not include the shares wh ich have already been  pledged or are required to be p ledged  to the Pledgee under other separate agreements . 
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T he Th ird Equity Pledge in relation to 700  Mill ion Loan Even t of Default  10.1 Each of the following events  shall constitu te an event o f default under this  Third Equity Pledge Contract:  (1 ) 8  9 9.10(2) (80%) 10 (10 ) T he Pledgo r v iolates the prov isions of Representations and Warranties in Article 8 or Covenan ts in  Art icle 9 (provided, that , the loan-to-value ratio o f the Pledged Equity exceed ing eighty percent percen t (80%) due to the variation of the net assets  in the audited  Financial Statements  of each Fiscal  Year of Qoros Au tomotive set forth in Article 9.10 (2 ) shal l not  constitutean  Event of Default under this Article 10) hereunder, w hich might materially affect  the value of the Pledged  Equity and the Pledgor fai ls to make remedies  to the Pledgee’s  reasonable satisfaction with in ten (10) Business  Days from the date of the Pledgor’s awareness of such event o r the date o f the issuance of a notice by the Pledgee requiring the Pledgor to  make remedies  (wh ichever is earlier);  

(2) (10) The Pledgor fails to explain t ru thfully  any of the flaws of the Pledged Equity under this Third Equity  Pledge Contract to the Pledgee, which materially  affects the value of the Pledged Equity and the Pledgor fails to make remed ies to the Pledgee’s satisfaction within ten (10) Business Days from the date of the Pledgor’s  awareness of such event or the date of the issuance o f a not ice by the Pledgee requiring the Pledgor to make remedies (whichever is earl ier); (3) 
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T he Th ird Equity Pledge in relation to 700  Mill ion Loan (30 ) T he Pledgor fails  to comp lete the pledge registration  procedures or alternation regis trat ion procedures according  to th is Third  Equity Pledge Contract and the Pledgor fai ls to commence to make remedies to  the Pledgee’s satisfaction with in thirty (30) Business Days  as of the issuance of a notice by the Pledgee requiring the Pledgor to  make remedies ; (4) The Pledgor winds up or terminates i ts bus iness or enters in to the proceed ing of bankrup tcy , liqu idation , business suspension o r o ther similar legal  proceeding ; or the Pledgor is fi led  fo r bank ruptcy, liquidation or decided by the competen t department to  terminate or suspend business; (5) The Pledgor transfers,  grants, re-pledges  or makes capi tal contribu tion by using the Pledged Equity or otherwise d isposes of the Pledged E quity  in any other form in vio lation of the provis ions o f this Th ird Equity Pledge Con tract; (6) The exis tence of co-ownership, ownersh ip dispute, sealed-up, sequestration or the establishment of the pledge over the Pledged  Equity; (7) 11 The Pledgor in terferes with the Pledgee to dispose of th e Pledged Equity according to the provisions o f Article 11 hereund er in any  fo rm (including act  or omission );  10.2 1 0.1 After the occurrence of any event of default set forth under Article 10.1 hereunder, the Pledgee sh all  be en titled to take one of or several o f the fol lowing actions:  (1 ) 11 29 



T he Th ird Equity Pledge in relation to 700  Mill ion Loan 11 subject to Article 11 no tify in  wri ting  the Pledgor the intent  to dispose of the Pledged Equ ity by means of auct ion o r sel ling-off pursuant  to the laws , and  the proceeds derived from disposing of the Pledged E quity  shall be implemented acco rd ing to Article 11 hereunder;  (2 ) Kenon , Kenon Kenon no tify in  wri ting  Kenon of requiring i t to provide separate security for the First  Kenon Guarantee and the Second  Kenon Guarantee to complement o r swap  the securi ty against the Pledged E quity  under this  Third Equ ity Pledge Contract;  (3) File for lawsu it to  the People’s Court with ju risdiction as is agreed in this Third Equity  Pledge Contract; (4) exercise other righ ts granted by laws  and this  Third Equ ity Pledge Contract . Real izat ion of Right  of Pledge 11 .1 In case of occurrence of a Trigger Event , the Pledgee is  en titled  to dispose of the Pledged Equity pursuan t to the laws  by direct auct ion o r sel ling-off, and the proceeds derived from disposing of the Pledged Equity shall  be app lied: (1) to  pay  off the Secured Indebtedness; and (2) to pay the Pledgee all the fees  incurred for the realizat ion o f the credito r’s rig hts under the secured interests under this T hird Equity Pledge Con tract paid  by the Pledgee, any  other fees, liquidated damages, compensatory damages to  be paid by the Pledgor un der this Third Equity Pledge Contract, and all the tax incurred as a result  of disposal of the Pledged Equity; 
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T he Th ird Equity Pledge in relation to 700  Mill ion Loan 11.2 11.1 In the course of disposal of the Pledged Equity by the Pledgee according  to Article 11.1 hereunder, the Pledgee is entit led to take the fol lowing  actions pu rsuan t to laws: (1) to dispose of the Pledged Equity by  means of direct  auction or sell ing-off at  a p roper t ime and at a market  price as the Pledgee thinks appropriate and fair; (2) to require the Pledgor to pay the Pledgee necessary expenses for the exercise of any righ ts hereunder o r g ranted by laws; (3) to  decide how to exercise all the rights  enjoyed by the Pledgo r as the shareholder o f Qoros  Automotive in respect o f the Pledged Equity;  (4) to resolve, sett le, or init iate arbitration or li tigation against the claim of rights raised  by any person regard ing the Pledged Equity, or to exercise or permit others to  exercise any rights over the Pledged  Equity in such  a manner as the Pledgee thinks proper; (5) to exercise any other rights  or take any o ther actions as permit ted by laws in order to realize any right  of the Pledgee in respect of the Pledged Equ ity under this Th ird Equity Pledge Contract. 31  



T he Th ird Equity Pledge in relation to 700  Mill ion Loan The Pledgee is enti tled to  choose to exercise all  or part of the above-men tioned rights o r to suspend  the exercise of any right . 11.3 U pon request by the Pledgee, the Pledgor shall  assist  the Pledgee in obtaining any approvals o r permits indispensable to realize the Pledgee’s rights, o r assist the Pledgee with any other indispensable procedu res. 11.4 Kenon Kenon Kenon Kenon Kenon Kenon Kenon The Pledgors’ obligat ions under this T hird Equity Pledge Con tract shal l be limited to the Pledged  Equity and the Pledgee is entit led  to have recourse against  Kenon but only to the extent of the security  provided by the Pledged  Equity and in no even t shall the Pledgee have any  recourse against the Pledgo r beyond the Pledged Equity and the Pledgee shall have no recourse under this  Third Equity Pledge Contract agains t any of the Pledgor’s affi liates, including Kenon . For the avoidance of doubt, in  no event shall  this  Third Equ ity Pledge Contract  increase amounts that may  be payable by Kenon under the Kenon Gu arantees or otherwise result in Kenon or the Pledgor having liabilities  with respect to the Secured Indebtedness  (other than with respect to the Pledged  Equity). In  the even t that the p roceeds of a disposit ion by  the Pledgor in accordance with this Third Equity Pledge Contract exceed th e amount of Secured Indebtedness, such excess shal l be remitted  to Kenon or the Pledgo r (at Kenon’s option ). 11.5 After the Pledgee notifies the Pledgor in  writing  and  bona finde of the in tent to dispose o f the Pledged Equity  in accordance with the p rov isions under th is Third  Equity Pledge Contract, but  prior to Pledgee actually exercising their righ ts in  terms of the Pledged Equity, the Pledgor 
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T he Th ird Equity Pledge in relation to 700  Mill ion Loan (a) Kenon shall  have the irrevocable right  to provide to the Pledgee instead of the Pledged Equity equivalent  cash with a value equal to the Secured Indebtedness  as  outs tanding under the Kenon Guarantees and with regards  to which the Pledgee has the righ t to exercise the Pledge, to swap the Pledge es tablished by the Pledgor in acco rdance with  the Third Equ ity Pledge Contract ; or (b) may provide to the Pledgee o ther securit ies  which are agreed by the Pledgee in writing in advance (including  but without  limitation another equity  pledge or a guarantee to be provided by the Pledgor or any third party, etc.) with a value of the po rt ion o f the Pledged Equity hereunder with  regards to  which the Pledgee has the right to exercise the Pledge, to swap the Pledge established by the Pledgo r in accordance with the Third Equity Pledge Contract. 11.6 11.5 (a) (b ) 11.5(a) 11 .5(b) If the Pledgee announce the intent ion to exercise the Equity Pledge in acco rdance with i ts terms , and if the Pledgor offers the Pledgee one of the above swap options  Art . 11.5 (a) or (b ), the Pledgee herewith irrevocable agree that  the Pled gor has the righ t to decide to exercise such swap option u nder 11.5(a) at its sole d iscretion and the swap optio n under 11.5(b) subject  to the prio r consen t of the Pledgee and in any even t with  priority  over the Pledgee exercising the Pledge hereund er. The Pledge of the relevant  Pledged Eq uity  after any such swap op tion being exercised shal l be released and relevan t part ies shall  work co -operatively  to complete going  through  procedures of modification and  cancel lation of the Pledge. 
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T he Th ird Equity Pledge in relation to 700  Mill ion Loan 11.7 If any third party  makes any claim to the Pledged Equity or raise any  dispu te in relation to the disposal o f the Pledged Equity due to any reason, all consequences and liabil ities arising 

therefrom shal l be borne by the Pledgor, and such  claim and dispute shall  not affect the d isposal  of the Pledged  Equity by the Pledgee according to this Third Equity  Pledge Contract . Fees 12.1  The Pledgo r shall bear and pay  al l the taxes and fees in connect ion with th is Third  Equity Pledge Contract and in  relation to the Pledged Equity hereunder (i.e, approval  and registration  fees of this Third Equity  Pledge Contract). 12.2 11  Upon request by  the Pledgee, the Pledgor shal l indemnify the Pledgee in full immed iately for al l necessary and reasonable expenses and fees paid  by the Pledgee for its exercise of any righ ts in  this  Third Equ ity Pledge Contract o r in any documen ts mentioned herein in any jurisdict ion, including  but not limited to the reasonab le financial  expenses , at torney fees and l itigat ion fees  fo r the disposal  of the Pledged  Equity by the Pledgee according to Article 11 hereunder. Upon request by  the Pledgor and on the costs of the Pledgor, the Pledgor shall  be en titled to the righ t in relation  to the required redel ivery of the Borrowed Shared under this Th ird Equity Pledge Contract. If such Borro wed Shares  are not redelivered to the Pldg or in accordance with this Third Equity Pledge Contract, th e Pledgee shall indemnify the Pledgo r immediately for necessary and reason able expenses and fees paid by  the Pledgor fo r i ts exercise o f any rights in this Third E quity  Pledg e Contract  in respect  of requ ired redelivery of the Borrowed  Shares, in any jurisdict ion, including  but not limited to the reasonab le finan cial exp enses , at torney fees and l itigation fees.  
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T he Th ird Equity Pledge in relation to 700  Mill ion Loan 12.3 The Pledgor shall  pay  at  any time all  the current and future approval and  regis trat ion fees  and other related tax  imposed on the Pledgor in this  Third Equ ity Pledge Contract and  the documents mentioned hereunder. Change of Parties Without p rior wri tten consent from the other Party,  one Party cannot t ransfer or assign  any  of its rights o r obligations hereunder. This Th ird Equity Pledge Con tract shal l be bind ing upon each party hereto and its successor(s) and  assignee(s) respectively . In fo rmation Disclosure 14.1 Any party hereto shall maintain the con fidentiality of any information relating  to all documents p rov ided by o r on behalf of one party to the o ther party  with regard  to th is Third  Equity Pledge Contract (includ ing bu t not limited to assessment report, in surance documen ts, and pledge registration documen ts of the Pledged Equity). However, the part ies hereto  and the Pledgee and Qoros  Automotive are ent itled to: (1) disclo se such information that has  become known to  the public (exclud ing the information  made known to the pub lic as  a resul t of breach of th is provision by the disclosin g party); 
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T he Th ird Equity Pledge in relation to 700  Mill ion Loan (2) disclose such information in any li tigation or arb itration procedure; (3) disclo se such information as required by laws o r regulations;  (4 ) d isclose such information  to any governmen tal, financial, tax or other regulatory authorities on an  as -need basis ; (5) disclose such  information to i ts professional consultan t on an as-need  basis; (6) 14.2 disclose such information within the scope permitted by  Art icle 14.2 hereunder; (7) disclose such  information upon  consent of the disclosed party; (8) Kenon Such disclosure is required pursuant  to any applicable securities  law or regulat ion or by order o f any competen t court or governmen tal  au thority or any stock exchange to be disclosed (includ ing bu t not  limited to regulat ions applicable as a result of any  list ing at a stock  exchange in New York by Kenon). 14.2 T he Pledgee are entitled  to disclose to any party who will  make or has made with  the Pledgee any assignment agreement or other agreement  related to this  Third Equ ity Pledge Contract  (hereinafter referred  to as th e “Participants”):  (1 ) 3 6 



T he Th ird Equity Pledge in relation to 700  Mill ion Loan any  copy of the documents related to this Third Equity  Pledge Contract (including but  not l imited to assessment report, pledge registration documents etc. in relation to the Pledged Equity); and (2) any in formation that  the Pledgee have obtained related to  the above documents . Notwithstanding the foregoing , Participants  shall submit written commitment that  the Participan t ag rees to observe the con fidentiality specified in Article 14 .1 hereunder to the Pledgee before receiving any such  confidential information.  14.3 14 .1 14.2 Provis ions  specified in Article 14.1  and  Art icle 14.2 as men tioned above shal l supersede any  confidentiali ty covenants that  the Pledgee, before becoming a party to  this Third Equity Pledge Contract, h ave made with respect to this Third Equity  Pledge Contract . Amendmen t and Supplement  15.1 The Pledgee and the Pledgor shall have right  to amend prov isions of this Third Equity  Pledge Contract from time to t ime in wri ting. If such amendment involves the change of the approval and/or registrat ion matters  of this  Third Equ ity Pledge Contract , the Pled gor is ob ligated to  assist the Pledgee in cond ucting the al ternation approval and registration with the competent authorities;  any amendment made acco rd ingly shall be bindin g upon all  the Pled gee and the Pledgor. 1 5.2 37 



T he Th ird Equity Pledge in relation to 700  Mill ion Loan If so  required by  the registration  authority  in charge of the regis tration of this Third Equity Pledge Contract, th e Pledgee and  the Pledgor ag ree to sign an amendment to th is Third  Equity Pledge Contract, provided  that the alteration of the terms and conditions as  requested  by the registration authority in charge of regis trat ion o f this Th ird Equity Pledge Contract, do  not impose any additional obligat ions on the Pledgee and/or the Pledgor, unless each  such party has consented in writing to such  al terations or addit ional ob ligations. Notice 16.1 Pursuant to  this  Third Equ ity Pledge Contract, any notice, reques t document  or any  other file to be sent  to any party of this Th ird Equity Pledge Contract shall  be in writing in  English and/o r Chinese and delivered to the recipient(s ) at the add ress,  or fax number with the at tention  to the contact person (i f applicable) designated  from time to time by such recipient(s) in writing. The address , fax number, and the contact person (if applicable) originally designated by the Part ies are listed in the signing page of this Third Equity  Pledge Contract . 16.2 Any communicat ion made b etween the parties hereof pursuant to the provisions  of this  Third Equ ity Pledge Co ntract shall be deemed to have been received by the recipient after satisfact ion o f the fol lowing condit ions:  (1) If delivered in person, at  the time of the actual  del ivery; (2) If g iven by fax, at the t ime of a completion of transmission and a receipt of correct feedback, o r a receipt  of fax report; (3) (7) 12:00 38 



T he Th ird Equity Pledge in relation to 700  Mill ion Loan If pos ted by internat ional courier, at  the time of 12:00  pm (Beij ing t ime) of the seventh (7th) Bus iness Day after a courier document has been posted to a contact address last notified by the given party to the other party hereof 16.3 (5) Any party  hereto shal l not ify the other party o f i ts change of contact  person, address, or fax  number within five (5) Business  Days  after the change has  been completed. Waiver and  Partial Invalid ity 17.1 Neither fai lure to exercise no r delay in exercising of any rights by the Pledgee and/or the Pledgor under this Third Equity Pledge Contract shall  operate as a waiver thereof, nor shal l any single or part ial exercise of any righ t prevent  the Pledgee and/or the Pledgor from exercising such righ t further or in any other means,  or exercising  any other rights. The rights  and remed ies  herein provided shall  not exclude any rights o r remedies of the Pledgee and/or the Pledgor provided  by operation of law.  17.2 If, at any time, any  provis ion of th is Third  Equity Pledge Contract becomes il legal , invalid or unenforceable in any aspect, neither the legali ty, validity  nor the enforceab ility of the remainin g provis ions hereof shall b e in any way affected o r impaired. Governing  Law and Jurisdict ion 18 .1 39 



T he Th ird Equity Pledge in relation to 700  Mill ion Loan This Th ird Equity Pledge Contract shall  be governed  by and in terpreted in  accordance with  the PRC laws  (including but  not l imited  to the curren tly effective laws,  the administrative regulations, decisions and orders issued  by the State Council of PRC, the rules and regulations promulgated by various departments o f the State Council and local  governments,  but excluding the laws o f the Hong Kong Special Adminis trat ive Region, the Macao  Special Administrative Region  and  Taiwan ). 18.2 Any d ispute in connect ion with th is Third  Equity Pledge Contract shall  be resolved  through  friend ly negotiat ion between the Part ies . If no settlement  can be reached through negotiat ion, any party is entit led to submit the dispute to  the People’s Court with competent  jurisd iction where Qoros Automotive is located. Contract Vers ion 19 .1 This  Third Equ ity Pledge Contract is prepared and execu ted in Chinese and English. Both  two versions shall prevail  equal ly. 19.2  Matters not  covered in this Th ird Equity Pledge Con tract shal l be negotiated separately by the Pledgo r and the Pledg ee, and the Pledgor and th e Pledgee shall enter into supp lementary  ag reement thereof. If such supplementary  agreement involves the change of the approval and/or registration matters of this Third Eq uity Pledge Contract , the supp lementary ag reement shal l be submitted  to the autho ri ties for alternat ion approv al and /or registration  pursuant to the applicable laws. The su pplementary agreement  and  this  Third Equ ity Pledge Contract shall have the equal legal effect. 19.3  The append ices hereof shall cons titute effective integral part of this Third Equity  Pledge Contract . 40 



T he Th ird Equity Pledge in relation to 700  Mill ion Loan 19.4 This Third Equity  Pledge Contract  shall be execu ted in seven (7) originals. The Pledgor and the Pledgee shall respect ively keep one original . The remaining o riginals shall be saved and kept by Qoros Automotive for the purpose of pledge regis tration of th is Third  Equity Pledge Contract. Each  original shall have the same valid ity. (The remaining part  of this  page is inten tionally left blank) 41  
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T he Second Equity Pledge Con tract in relation to  700 Million Loan 2017 3 9 This Second Equity  Pledge Contract is entered into on March 9 , 2017 by and between: 1 . Quan tum (2007) LLC,  16192 Coastal Highway, Lewes,  Delaware 19958, USA, Quantum (2007 ) LLC, as the pledgor, a l imited liabil ity company incorporated under the laws o f the State of Delaware, the United  States o f America, with its  legal  address  at  16192  Coastal Highway, Lewes , Delaware 19958, USA (hereinafter referred to  as  the “Pledgor”); 2. Chery  Automobile Co., Ltd ., a l imited liabi lity  company duly organized and validly existing under the laws of the People’s Republic of China (the “PRC”) (the “Pledgee”). WHEREAS: 1. Kenon Hold ings  Ltd. (“Kenon”) Kenon Holdings Ltd . (“Kenon”) is the parent company of the Pledgor. 2. 2012 7 23  YT41121230018  (RMB3,000,000,000 ) Qoros Automotive Co., Ltd. (“Qoros Automotive” or “Qoros”) signed a RMB/USD dual  cu rrency facili ty agreement  for fixed  assets inves tment with an aggregate faci lity amount  up to  an equivalent of RMB3  bill ion (the “Firs t Loan Agreement”) w ith contract No. YT4112123 0018 on  23 July 2012 with The E xport-Import  Bank of China (the “Exim Bank”),  China Construct ion Bank Co ., Ltd., Suzhou Branch and several other banks l isted in the Loan Agreement as lenders. Pursuant to  and subject to the terms and cond itions of the First Loan Agreement, the lenders  in the First L oan  Agreement agreed  to make available to the Qoros Automotive a long term loan facil ity in an  agg regate amoun t not  exceed ing an equivalent  of RMB3,000,000,000 (3 bil lion ) in RMB/USD dual currency . 
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T he Second Equity Pledge Con tract in relation to  700 Million Loan 3. 2012 7 23  YT41121230018(A) 50% As a condition precedent under the First  Loan Agreement , the Pledgee entered  into a guarantee deed with contract  No. YT41121230018(A) and  dated  23 July 2012  to prov ide an  irrevocable and uncond itional  guarantee covering 50% o f the indebtedness o f Qoros Automotive under the Firs t Loan Agreemen t (the “First  Chery Secured Indebtedness”). 4. Kenon 2015 11 5  (“Kenon”), Kenon 50% Kenon  (“Kenon”). Kenon and the Pledgee further entered  into  a guarantee con tract (the “First Kenon Guarantee”) dated 5 November 2015, pursuant  to which  Kenon ag reed to p rovide an irrevocable and unconditional guaran tee to  the Pledgee for up to 50% of the First Chery Secured  Indeb tedness, sub ject to the terms  and  conditions therein (the “First Kenon Secu red Indebtedness”) up to a maximum amount equal to the total  amount  as defined in the First Kenon  Guarantee. 5. 2015 5 12 700,000,000 480 ,000,000 Qoros Automotive has signed a Consortium Loan Agreement  concerning  Project of Research  and  Development o f Hy brid Model(the “Second  Loan Agreement”) on  12 May, 2015 with the Export-Import Bank  of China, Chin a Construct ion Ban k Co.,  LTD, Suzhou Branch, under which th e lender in  the Second Loan Agreement agrees to make available to Qoros Automotive an aggregate principal amount equivalent  to RMB 700,000 ,000 (Seven Hundred Mill ion) under which the USD faci lity shall not exceed an amoun t equivalent to RMB 480,000, 000(RMB Four Hundred and Eighty Mill ion) long term loan faci lity pursuant to the provisions of the Second Loan  Agreement.  
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T he Second Equity Pledge Con tract in relation to  700 Million Loan 6. 2015 5 12  As a condition precedent for the lender in  the Second Loan Agreement to make the facil ity available for Qoros Au tomotive, pursuan t to the terms and condit ions  set  forth in the “Guarantee Contract for RMB 0.7  Bil lion  Consortium Loan Agreemen t concerning Project of Research  and Development o f Hybrid Model  of Qoros Automotive Co ., Ltd.” dated 12 May 2015 (the “Second Chery Guarantee”) the Pledgee has provided an i rrevocable, unconditional and joint  guarantee for the liabi lities  of Qoros Automotive under the Second Loan Agreement (the “Second Chery Secured  Indeb tedness”). 7. Kenon 2015 6 9 2015 11 13 (“Kenon”) , Kenon 50% (“Kenon”) Kenon and the Pledgee executed a Guarantee Con tract on  9 June, 2015 as amended as of 13 November 2015 (the “Second Kenon  Guarantee”), under which Kenon ag reed to p rovide an irrevocable and unconditional guarantee to  the Pledgee for up to 50% of the Second  Chery Secured Indebtedness under the Second Chery Guarantee Deed, sub ject to the terms  and  conditions therein (the “Second Kenon  Secured Indebted ness”). 

8 . 2016 12 21 2 5 2016 12 21 Kenon 2016 12  21 Kenon Kenon  Kenon Kenon (“Kenon”) 
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T he Second Equity Pledge Con tract in relation to  700 Million Loan In consideration of the provision o f the RMB250m shareholder loan by Quantum to Qoros dated 21 December 2016  and  provision of quantum share pledge by Quantum in favour of the Pledgee dated 21 December 2016 (the “First Quantum Share Pledge”), Kenon and the Pledgee then entered  into  a release agreemen t dated 21 December 2016 (the “Firs t Release Agreement”), pursuant  to the terms  and condit ions o f wh ich the Pledgee agreed to partially release Kenon  from the guaranteed  obligat ions under the Firs t Kenon Guaran tee. The remaining part  of the guaran teed obligations of Kenon in relat ion to the First Kenon Secu red Indebtedness  under the First Kenon Guarantee is sti ll subject  to the First  Kenon Guarantee (the “Remaining First Kenon Secu red Indebtedness”). 9. Quantum and Wuhu Chery wil l each prov ide tranche A shareholder loan (hereinafter, being  respectively  referred to as the “Tranche A Quan tum Loan” and the “Tranche A Wuhu Chery Loan”, and collectively , the “Tranche A Loans”) to Qoros on or about the date o f this Contract and with the same terms. After disbursement o f the T ranche A Loans, subject  to Quantum’s so le d iscret ion, Quantum and Wuhu  Chery wil l each provide tranche B shareholder loan  (hereinafter, b eing respectively referred to as the “Tranche B Quantum Loan” and the “Tranche B Wuhu Chery Loan”, and col lectively, the “Tranche B Loans”) to Qoros on  the same date and with  the same terms. Quantum wil l provide certain cash support to Wuhu Chery in  relation to the provision of the Tranche A Wuhu Chery Loan and the Tranche B Wuhu Chery Loan (if it  is disbursed). 

10. Kenon Kenon Kenon  Kenon Kenon (“Kenon”) Kenon Kenon (“Kenon”) 
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T he Second Equity Pledge Con tract in relation to  700 Million Loan As requested by  Kenon and considering  the arrangement o f the Tranche A Loans and the Tranche B Loans and the provision of the other cond itions, in  connection with this Con tract, the Pledgee has agreed to  fu rther release Kenon from al l guaran teed obligations by Kenon in relation to the Remaining First Kenon Secured Indebtedness under the Firs t Kenon Guaran tee (together with the Second  Kenon Guarantee referred as to the “Kenon Guarantees”) and  the Second Kenon  Secured Indebtedness (together with  the Remaining First Kenon  Secured Indebtedness referred as to  the “Kenon  Secured Indebtedness”) under the Second Kenon Guaran tee subject  to the terms and condit ions  as provided in  a further release and cash support agreement by and between  the Pledgee and Kenon on  or about the date of th is Contract  (the “Further Release and  Cash Suppo rt  Agreement”). 11. As  one of the condit ions  preceden t to the fi rs t release of the relevant  guarantee obl igations pursuant  to the Further Release and Cash Support Agreement, the Pledg or agrees  to enter into this Second Equity Pledge Contract  and  the Pledgor ag rees to, pursuant to  the terms and cond itio ns of this Second E quity  Pledg e Contract  create a first  priority  pledge over the Pled ged  Equity in favour of the Pledgee. 12. Kenon 194,250,000 Kenon As the con dition precedent to the first release of the relevant gu arantee obligations pursuant to the Further Release and Cash  Support Agreemen t and provision o f Tranche A Wuhu Chery L oan , Kenon shall pay  RMB194.25 million (the “First  Cash Suppo rt  Amoun t”) to the Pledgee. The Pledgee has  ag reed under the Further Release and Cash Support Agreement to  pay to Kenon a certain amount  in certain ag reed circumstances as  provided for in  the Fu rther Release and Cash  Support Agreement. 
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T he Second Equity Pledge Con tract in relation to  700 Million Loan Therefore, both part ies agree as follows: Definition and Interpretat ion Kenon  Kenon Unless o therw ise provided in this Second Equity Pledge Contract , when the terms interpreted and defined in the First Kenon Guarantee are used in this Second Equity Pledge Con tract, they  shall have the same meanings as they have in  the Firs t Kenon Guarantee. Pledged Equ ity 2 .1 5.165% Kenon  Kenon 194,250,000  194,250,000 Kenon  55.5%) 9.10  80% The Pledgor pledges to  the Pledgee 5.165% capital  contribut ion equity held by it in Qoros Au tomotive (hereinafter referred to  as the “Pledged Equ ity”) in order to p rovide pledge security for the ob ligations and liab ilit ies of Kenon under the Second Kenon Guaran tee which are released under the Further Release and Cash Support Agreement on  the Firs t Effective Date in the amount  equ ivalent of RMB 194,250 ,000 principal  (under which, the related  obligat ions for interests and fees shal l be released proport ionately with the principal  amount  of RMB 194 ,250,000 , being 55 .5% of the Kenon Second  Secured Indebted ness. “Pledg e” means the security exp ressed to be created  by this Second Equity  Pledge Contract, includ ing all  of the rights , tit le and  interes ts in  an d to the Pledged Equ ity wh ich  are or are to be vested  in the Pledgee.  Sub ject to Section 9.10, the Pledg ed E quity  is su bject  to adjus tment such that in the even t of a change in  the calculation by the Pledgor and  Exim Bank of net asset value for calculating  the loan to  value ratio for the equity p ledge requirement  for the Syndicated  Loan (defin ed below), then the amount of Pledged Equity shall  be adjusted (and Pledged Equity released, to the extent applicable) such that  the loan to  value ratio (calculated in  the same manner as by th e Pledgor and Ex im Bank pursuant  to the Syndicated Loan) shall  be 80%. Fo r avo idance of any do ubt, the Pledged Equ ity as p rov ided by the Pledgo r acco rd ing to an y provis ion of this Contract shall b e at all  times subject to the Unencumbered Shares  (as d efined below) h eld by it . 
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T he Second Equity Pledge Con tract in relation to  700 Million Loan 2.2 The Pledged Equ ity means  al l of the rights, ti tle and interests o f the Pledgor in and to  the Pledged  Equity, includ ing bu t without l imitat ion to the following rights:  (1 ) 6  Sub ject to the provisions contained in  Art icle 6, all dividends generated from the Pledged Equity and payments of any other nature and the corresponding rights and interests in respect o f the Pledged Equity , which the Pledgor shall  have the right to co llect  from Qoros Au tomotive; (2) 6 Subject to the provisions  con tained in Article 6 , the co rresponding rights and interes ts of any warranty , acknowledgement and commitment made by another party  which the Pledgor shall  have the right to  en joy in  respect of the Pledged Equ ity under the Sino-foreign  equ ity joint  ven ture con tract for the establishment  of Qoros Automotive (“JV  Contract”) and  the articles  of association (“AoA”) of Qoros Automotive; (3) 6 Subject to the p rovisions contained in Article 6 any righ t enjoyed by  the Pledgor in respect  of the Pledged  Equity, to claim for default  compensation aris ing out of defaul t by any other party under the JV Contract  and AoA of Qoros Au tomotive. 
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T he Second Equity Pledge Con tract in relation to  700 Million Loan 2.3 Trigger E ven t (i) Kenon Kenon Kenon Kenon  Kenon Kenon Kenon 30 Kenon Kenon Kenon  11 A “Trigger Event” shall occur upon  the occurrence of, (i) the Pledgee hav ing paid  to the relevan t agen t bank under any Chery  Guarantees and, in  respect of the amount which were as  a result  of such payment  originally recoverable from Kenon under the Kenon  Guarantees in relation  to the Kenon  Secured Indebtedness (and  subject to  al l of the conditions  fo r recovery  under the Kenon Guarantees) but  which Kenon was no longer liable to pay under the Kenon Guarantee as a result  of the Fu rther Release and Cash  Support Agreemen t (the “Further Released Guarantee Amount”), and (ii) the Pledgee not having received such amount following 30 Business Days after Kenon receives a valid writ ten not ice from the Pledgee in relation  to such amount. For the avoidance of doub t, Kenon shal l have no obligation  to make any payment  to the Pledgee or any other person with respect to the Further Released Guarantee Amoun t and fai lure to pay such amount shal l not  constitute a default  by Kenon under the Further Release and Cash Suppo rt  Agreement , the Kenon Guaran tee or otherwise;  rather, su ch failu re to  pay  only  resul ts in  a Trigger Event  for purposes of Article 11  of this  Second Equ ity Pledge Contract. Scope of Security 3 .1 Kenon Kenon 
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T he Second Equity Pledge Con tract in relation to  700 Million Loan 194 ,250,000 194,250,000 Kenon 55.5% The main creditor’s  rights  secured by the Pledged Equity under this Second Equity Pledge Con tract shal l be at any given t ime (hereinafter referred to  as  the “Main Creditor’s  Rights”): the main creditor’s  rights constitutes of the amount of the ob ligations and liab ilit ies of Kenon under the Second Kenon Guaran tee which are released under the Further Release and Cash Support Agreement on  the Firs t Effective Date in the amount  equ ivalent of RMB 194,250 ,000 principal  (under which, the related  obligat ions for interests and fees shall be released proport ionately with the principal  amount  of RMB 194 ,250,000 , being 55 .5% of the Kenon Second  Secured Indebtedness). 3.2 The scope secured by the Pledged Equity according to this Second Equity Pledge Contract shall  be the sum of the following amounts (hereinafter referred to as the “Secured Indebtedness”):  (1 ) The Main Credito r’s Righ t and the in terests  (including but  not l imited  to any interest , compound interest and default interest) arising out  of the Main Cred itor’s Right;  (2) All necessary and reasonable fees and expenses p aid by the Pledgee to real ize the interests of secu ri ty under th is Second  Equity Pled ge Contract (includ ing bu t not limited to the legal  co sts, p roperty  preservation  fees, travel expenses, valuation fees, auction fees, atto rney fees, notary fees , judgment enforcement fees, etc.);  and an y other necessary and reasonable fees which shall be borne by the Pledg or in accordance with th is Second  Equity Pledge Contract. 

3 .3 Kenon 
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T he Second Equity Pledge Con tract in relation to  700 Million Loan Kenon (10) (2) The perfo rmance term of the secured Main Creditor’s Rights  under this  Second Equ ity Pledge Contract shall commence from the effectiveness  of the Second Chery  Guarantee or the effective date of Second Kenon  Guarantee, whichever is earlier, unt il ten (10 ) days  after the First Chery  Guarantee term under the First Chery  Guarantee, or two (2) years  after the Pledgee performs the First  Chery Secured Indebtedness owned  by the Pledgee under the First  Chery Guaran tee, whichever is later. 3.4  Kenon For any  certificate presented by the Pledgee to indicate any Secured Indebtedness (i.e. statement  of account  chopped by Qoros  Automotive upon confirmation) or any account  payab le by the Pledgor under this Second E quity  Pledge Contract , unless  the Pledgor is able to  provide sufficient and effective evidence to p rove i ts consp icuous mistake, such certificate shall be the final p roof of the creditor-debtor relationship  between the Pledgee and Kenon or the Pledgor, which  shall be binding  on the Pledgor. Nature an d Effectiveness o f Secu ri ty 4.1 (20 17) , (i) 12 C 
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T he Second Equity Pledge Con tract in relation to  700 Million Loan (ii) 8% 2% C 11.1  9.10 Generally, the Pledgor’s security obligation under this Second Equity  Pledge Contract is o f continui ty wherein the security respons ibil ity o f the Pledgor shall be released on ly when the Secured Indebtedness is paid o ff, which shall no t be affected by any changes  made to the sharehold ing s tructure, o rganizational structure or bus iness operations  of the Pledgor. However, i f,  after the issuance of the audited  Financial Statements of the next Fiscal Year and each Fiscal Year thereafter of Qoros  Automotive (which should  not occur befo re the first  quarter of 2017), (i) the Pledgor is required by the 1.2 bil lion  RMB loan equity pledge contract (which means the Equity  Pledge Contract for 1.2 Billion RMB Equivalent Synd icated Loan (the “Syndicated Loan”) concerning Project of Research and Development of C Platform Derivat ive Model of Qoros  Automotive Co., Ltd. by and between the Pledgor and Bank  of China L imited  Su Zhou Branch), to p rovide an additional equity pledge (“Additional Pledged  Shares”) concern ing i ts equity in Qoros  Automotive to Exim Bank, Bank of China Limited Su Zhou  Branch , and  Industrial Bank Co., Ltd.,  Su Zhou Branch and such additional pledge can on ly be satis fied  by using all or a portion of the same equity which has been pled ged  under this  Equity Pledge Contract, and (ii) th e Pledgor is unable to obtain Add itional  Pledged Shares  through  a conversion of exist ing loans  in Qoros  Automotive (“Loan Convers ion”), then the pledge with respect  to all o r such  portion of pledged equity under this Equity Pledge Con tract, in an  amount  equal  to the number of Addit ional Pledged Shares required to be p ledged  under the Syndicated Loan and which cannot be obtained through a Loan Conversion, shall  au tomatically be released and the Pledgee shal l take all act ions  as may be requ ired to deregister the same pledge with the competent authorities,  provided that  after such release, th e Pledgee shall have the righ t to request a second prio ri ty pledge over such equity, subject  to the consent  of Exim Bank, Bank of Ch ina Limited Su Zhou Branch, and  Industrial Bank Co ., Ltd., Su Zhou Branch. 
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T he Second Equity Pledge Con tract in relation to  700 Million Loan If the Addit ional Pledged Shares requested to  be provided by  the Pledgor cover less  than 8% equity interest in  Qoros Automotive, then, to  the ex tent the Pledgor has su fficient  Unencumbered Shares  (as defined below) and p rovided that E xim Bank consents  (having regard to this Equity Pledge Con tract), the Pledgee shall be entit led to use up to 2% unencumbered equity in terest  in Qoros Au tomotive owned by the Pledgor (the “Borrowed Shares”) to provide, pursuant to  the Equity Pledge Contract for the Syndicated Loan concerning Pro ject o f Research and Development of C Platform Derivative Model of Qoros Automotive Co ., Ltd. by and between the Pledgee and Bank  of China Limited  Su Zhou Branch, an addit ional equity pledge over such equity in Qoros Automotive to Exim Bank , Bank of China Limited Su Zhou Branch, and Industrial  Bank Co., Ltd ., Su  Zhou Branch. For the avoidance of doubt , if the addit ional equity pledge in  respect of the Borrowed  Shares is enforced by the Lenders pursuant to the terms  of the additional equity  pledge, the Pledgor shall  not 

be enti tled to  have any recourse again st the Pledgee in respect of the Borrowed Shares, prov ided that the amount o f such  equity interes ts so enforced  shall offset and reduce, by an equivalent amount, equity in terests  otherwise required to be pledged by Pledgor under this Equity Pledge Contract. Such Borrowed Shares shal l be returned  to the Pledgor as soon as is reasonably p racticable after such Borrowed Shares  have been released by  the Lenders  from the relevant  additional equity  pledge. To the extent  that such Borrowed  Shares  have not been returned  after the relevant  release, and Pledgee seeks to exercise its rights under Sect ion 11.1 hereunder, i t shall , prior to exercising such rights , retu rn  the Borrowed Shares or failing which, the Borrowed Shares may be retained by the Pledgee and such retained shares  shall be deemed to replace the Pledged Equity (to the extent of the Borrowed  Shares) fo r all  purposes hereunder and  the pledge over any Pledged  Equity that wou ld no longer be required to be pledged under the loan -to-value requirement  set forth in  Section  9.10, shal l be released. 
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T he Second Equity Pledge Con tract in relation to  700 Million Loan 

Without  prejudice to the clause 2 of the Further Release and  Cash Suppo rt  Agreement,  and  notwithstanding any other prov ision or terms of this Second Equity Pledge Contract, if: 

1 . Kenon Kenon 

Kenon  provides the Pledgee with  guarantee secu ri ty with respect to performance of all th e obligations under the Main Creditor’s  Rights on  substan tially the same terms and conditions as  those set out in  the Kenon Guaran tees;  or 

2 . the Main Cred itor’s Rights  have been satisfied and discharged in ful l, 

(2) (3) 

then (1) the Pledged Equity  shall be automatically released from this  Second Equ ity Pledge Contract and the Pledgee required  to return the Pledged Equity (and all Borrower Shares) to  the Pledgor, (2) al l obligations  owing  by the Pledgor under th is Second  Equity Pledge Contract shall be automatically released  and  discharged  in full  and (3) this  Second Equity Pledge Contract shal l be automatically terminated. 

4 .2 Kenon Kenon 

T he effectiveness  of this  Second Equ ity Pledge Contract is independent  from the Kenon Guarantees . This Second Equity Pledge Con tract shal l not  become invalid due to inval idation  of the Kenon Guaran tees. 
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T he Second Equity Pledge Con tract in relation to  700 Million Loan 

4 .3 Kenon Kenon 

Kenon  and the Pledgee may amend  or supplement provisions  under the Kenon Guaran tees upon negotiation withou t the consent o f the Pledgor.  The Pledgo r shall undertake secu ri ty respons ibil ity within the scope of the amended creditor’s  right except for the circumstances which increase the responsibi lity of the Pledgor. 

4 .4 Kenon 

T he effectiveness  of this  Second Equ ity Pledge Contract and  the validi ty of Pledge under this  Second Equ ity Pledge Contract shall no t be affected by liquidation, merger, spin-off, res tructuring, bank ruptcy or shareholding or organizat ion change in o ther fo rms of the Pledgor or any other person or any  other arrangement made to  Kenon’s debts.  

4 .5 Kenon 

T he Pledge provided  by the Pledgor for the Secured Indebtedness hereunder is an independent  security and shall  not be construed as a jo int security  with any o ther securit ies provided by any third  party in relation  to any Kenon Guarantee,  other than the cash support arrangements  contemplated under the Further Release and Cash Support Agreement . 

Pledge Approval  and  Registration 

5 .1 (20) 
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T he Second Equity Pledge Con tract in relation to  700 Million Loan 

T he Pledgee and the Pledgor shall record the equity  pledge in the Qoros Automotive’s  Register of Shareholders  within twenty (20 ) Business Days after this Second Equity Pledge Contract and commence the approval p rocedures for this  Second Equ ity Pledge Contract with the competen t Commerce Commiss ion in charge of Qoros Au tomotive (if any) and subsequently file for registration of this Second Equity Pledge Contract  with the competent Administrat ion for Indus try and Commerce in charge of Qoros Automotive pu rsuan t to the provisions of laws and regulat ions o f the PRC. 

5 .2 (10) 

When the Pledgo r p rocesses the approval  and  registrat ion p rocedures of the Pledged Equity according to the p rovisions of th is Second  Equity Pledge Contract, th e Pledgor shall  deliver to the Pledgee for its keeping  of the certi ficate of other rights of the Pledged Equity and relevan t certificates of property rights (if any). With in ten (10) Business  Days after the Secured Indebtedness is completely paid off, the Pledgee shal l return the aforesaid originals  to the Pledgor, and assist the Pledgor in completing the pledge deregistration procedures.  The expenses incurred therefrom shall  be borne by the Pledgor. 

50% 50% (10) 

After the principal  underlying the Secured  Indebtedness has been paid off by at least  50% (as  compared to amoun ts outstanding under the Loan Agreement on the date o f this Second Equity Pledge Con tract and g iving  effect to the Further Release and Cash Support Agreement), th e Pledgor is  en titled  to apply  in writing to  the Pledgee to decrease the Pledged Equity by 50%. The Pledgee shall  not unreasonably withhold i ts consent  fo r such  decrease and the Pledgee shall go  through  relevant p ledge deregis trat ion formali ties of the decreased part of the Pledged Equity with the Pledgor with in ten (10) Business  Days after and pursuant  to the resolution  of the Pledgee. The Pledgor shall  bear the fees and  expenses  aris ing from such  decrease of the Pledged Equ ity. 
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T he Second Equity Pledge Con tract in relation to  700 Million Loan 

5 .3 (30) 

In case of the change o f p ledge app roval  and/or registration matters under th is Second Equity Pledge Contract or of the name of Qoros  Automotive, wh ich  needs  to be approved and/o r registered for alteration in  respect of equity pledge pursuant  to the laws, the Pledgor and the Pledgee shal l commence the alterat ion approval and regis trat ion procedures  in the relevant autho ri ties of approval and registration within thirty (30) Business  Days from the date as of which the cause of alterat ion has become known to the relevant party. 

5 .4 This  Second Equ ity Pledge Contract shall take effect upon  app roval  by competent  Commerce Commission without any changes to this  Second Equ ity Pledge Contract  (unless such change has been ag reed by both parties hereto in  wri ting ), and the pledge right of the Pledged Equity  shall be established as of the date of the pledge registration of th is Second  Equity Pledge Contract with  the locally competen t Administration of Indus try and Commerce in charge of Qoros A utomotive. 

5 .5 5.1, 5 .2, 5.3, 5 .4 2 

For avoidance of any doub t, notwithstanding to the contrary, after th is Contract  becomes  effective, the Pledgee shall  have the right to enforce the pledge as contemp lated hereunder pursuant  to the clause 2 o f the Further Release and Cash Support  Agreement  and this  Con tract, no  matter whether any  of the perfection fo rmalities with respect  to th is Contract  as  provided in the above Article 5.1, 5. 2, 5.3 and 5.4 is completed or not.  

E xercise of Rights  and Performance of Obligations by the Shareholder 
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T he Second Equity Pledge Con tract in relation to  700 Million Loan 

6 .1 Notwithstand ing the Pledge of the Pledgor’s righ ts, ti tle and interests  in and to  the Pledged  Equity, from the date of execution of this Second Equity Pledge Contract and un til the date when the Secured Indebtedness is paid  off, the Pledgor and  Qoros Automotive shall be enti tled to  exercise al l rights and shall  be obliged to fulfil l all obl igations of the Pledgor and Qoros Automotive (as case may be) under the JV Contract and the AoA of Qoros Automotive. 

6 .2 Kenon Kenon Kenon  Kenon 

Un less an Event o f Defau lt under the Kenon  Guarantees or a Trigger Event has occurred and is continuing and notice of such an Event o f Defau lt has been given  by the Pledgee in accordance with the terms  of the Kenon Guaran tees (or no tice o f Trigger Event  has been  given hereunder), the Pledgor shal l be entit led  to retain and to  exercise any voting and dividend and o ther rights wh ich it may  have in respect o f the Pledged Equity.  If an Event o f Default under the Kenon Guarantees or a Trigger Event has occurred and is continuing  and  notice of such an Event o f Default has been given  validly by the Pledgee in accordance with the Kenon  Guarantees (or notice of Trigger Event has been given  hereunder), the Pledgor shall procure that all  voting and div idend and other rights in respect of the Pledged Equ ity are exercised in acco rdance with the instructions o f the Pledgee. 

6 .3 The Pledgor shall continue to abide by and perfo rm all the ob ligations and respons ibil ities in connect ion with the Pledged Equity and as the shareholder of Qoros  Automotive. 
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T he Second Equity Pledge Con tract in relation to  700 Million Loan 

T he Pledgee do not  need to perfo rm any obligation  or responsibi lity of the Pledged  Equity which shal l be undertaken  by the Pledgor. The Pledgee shal l also not be obl igated to take any action  in respect of the Pledged E quity . The Pledgee shall  not be obl igated to undertake any obligation or responsibili ty to  any other party in respect of the Pledged Equity due to  this  Second Equ ity Pledge Contract, except as otherwise required by  law.  

Submiss ion of Documen ts by the Pledgor 

7 .1 (20) 

T he Pledgor shal l ensure that the Pledgee will receive from the Pledgor or from Qoros Automotive the following documents within twenty (20) Business Days after execution o f this 

Second Equity Pledge Con tract:  

(1) the o riginal Eng lish  wri tten documen t of the Pledgor’s shareholder approving  the Pledgor to pledge i ts Pledged Equity to  the Pledgee; 

(2) photocopies o f the relevant supporting documents proving that the equ ity p ledge under this Second Equity Pledge Con tract is recorded in the Regis ter of Shareho lders  of Qoros Automotive; 

(3) any o ther documents as reasonably required by the Pledgee to be p rov ided by the Pledgo r. 

7 .2 (90) 
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T he Second Equity Pledge Con tract in relation to  700 Million Loan 

T he Pledgor will undertake its best effo rts that the Pledgee will  receive either from the Pledgor or from Qoros Au tomotive the following  documents  lates t within ninety (90) Business Days  after execution of th is Second  Equity Pledge Contract: 

(1) the relevant supporting documents proving that the competen t Commerce Commiss ion in charge of Qoros Au tomotive has approved th is Equ ity Pledge Agreement  (if any);  

(2) the relevant supporting documents proving that the competen t Administration for Industry and Commerce in  charge of Qoros Automotive has carried out  the pledge registration for this  Equity Pledge Agreement. 

7 .3 If the documents  provided by the Pledgor according  to th is Second  Equity Pledge Contract are pho tocopies, they  shall be either signed by the legal o r authorized represen tative of the Pledgor or affixed  with the company seal of Qoros Au tomotive to  confirm that they  are true, complete and valid documents. If the documents  provided by the Pledgor according  to th is Second  Equity Pledge Contract are from abroad, these documen ts shall  comply  with the requirements of the PRC laws and regulations and relevant  PRC government autho ri ties. 

Representat ions and Warrant ies 

8 .1 The Pledgor hereby represen ts and warrants to the Pledgee as  fo llows: 

(1) The Pledgor is  a l imited liabil ity company, is  legal ly incorpo rated and validly exis ting pursuant to  the laws of the State of Delaware,  the United States of America; 

(2) 
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T he Second Equity Pledge Con tract in relation to  700 Million Loan 

T he Pledgor has ful l civil  rights  and  capacity to operate its bus iness, execu te this  Second Equity Pledge Contract and exercise its rights and perform i ts obl igations according to this Second Equity Pledge Contract; 

(3) The Pledgor has completed al l the in ternal corporate procedures required for the execution o f this Second Equity Pledge Con tract and exercise o f the rights  and  performance of the obligations  in accordance with this Second Equity Pledge Contract, and th is Second Equity Pledge Contract has been executed by duly  authorized  representative of the Pledgor and shal l have binding effect on the Pledgo r;  

(4) The Pledgor’s obl igations under this Second Equity  Pledge Contract are legit imate and valid , which shall  have b inding effect  on the Pledgor and could be imp lemented according to the p rovisions of th is Second  Equity Pledge Contract; 

(5) The execu tion hereof and exercise of the righ ts and performance of the obligations pu rsuan t to this Second Equity Pledge Con tract by  the Pledgor do not  and will  not be in violat ion of or conflict ing with any of the following  documents : 

(i ) any agreemen t, contract  or any other documents of contractual  nature hav ing binding  effect  on any of the Pledgor’s assets to which the Pledgor is a party ; 

(i i) articles o f associat ion and o ther fundamental corporate documents o f the Pledgo r;  or 
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T he Second Equity Pledge Con tract in relation to  700 Million Loan 

(i ii) any laws, regulations, judgment, ru ling and  adjudication  app licab le to the Pledgor; 

(6) All the authorizations, consents , approvals and permits required or necessary for the conclusion, perfo rmance and execution o f this Second Equity Pledge Con tract and for the t ransactions under this Second Equity  Pledge Contract  have been du ly obtained  by the Pledgor, which are val id and effective;  

(7) The execu tion hereof and exercise of the righ ts and performance of the obligations in accordance with this Second Equity Pledge Contract  by the Pledgor is  the business behavior conducted for the pu rpose of business, which shal l be fully subject to civ il and business laws; 

(8) In any ongoing  judicial proceedings  in PRC in wh ich  it acts as one party, the Pledged Equ ity shal l not  en joy any immunity  or privilege in  the proceedings relat ing to lit igation , judgment, enforcement , property preservation, or other judicial proceedings; 

(9) There currently  does not  exist any arbitration, lit igation or admin istrative proceeding involving the Pledged Equity, which will have any Material Adverse Effect on  the value of the Pledged  Equity, or the Pledgor’s capability  of performing its obl igations according  to th is Second  Equity Pledge Contract. The Pledged  Equity has not  been sealed-up or frozen due to any property p reservat ion p rocedures; 

(10 ) 
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T he Second Equity Pledge Con tract in relation to  700 Million Loan 

T he Pledgor legally possesses  the ownership right and right of disposi tion of the Pledged E quity  over wh ich there is no d ispute and wh ich could be the subject  matter of the pledge security  pursuant to the laws. If the Pledged Equity belongs to the p roperty  which needs approval or consent by relevant  authorities  before pledge, the Pledgor guarantees  that it  has obtained val id and effective approval or consent; 

(11 ) Except for the security  created  under this  Second Equ ity Pledge Contract, there is  no security on the Pledged  Equity in any form, co -ownersh ip, any righ ts of the third party or any dispute of ownership or any circumstance that may lead to Material  Adverse Effect  on the exercise o f the right of pledge by the Pledgee;  

(12 ) All the materials, documents  and  evidence provided by the Pledgor to  the Pledgee are t rue, accurate, complete and effective, and the documents  provided in photocopy are in  con fo rmity  with the originals . 

8 .2 The abovementioned representations and warranties  made by the Pledgor shall  al l the time be accurate and error-free du ring the valid term of th is Second  Equity Pledge Contract, and the Pledgor guarantees  that it  will p rovide further documentation required  by the Pledgee at any  time. 

Covenants 

T he Pledgor hereby covenants to the Pledgee, from the date o f effectiveness  of this  Second Equ ity Pledge Contract until  the termination of the rights and ob ligations of the Pledgor under this Second Equity Pledge Contract, th at : 
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T he Second Equity Pledge Con tract in relation to  700 Million Loan 

9 .1 The Pledgor shall maintain the leg itimate, con tinu ing, and valid existence of its  enterprise legal enti ty status, and comply with all th e laws  and  regulat ions app licab le to it . 

9 .2 The Pledgor shall ensu re that  its business  nature and business  scope will not have any alteration which will have a Material  Adverse E ffect  on the rights and interests of the Pledgee under this Second Equity Pledge Contract. 

9 .3 Unless the Pledged E quity  is disposed of in accordance with the provisions of this Second Equity Pledge Contract , the Pledged  Equity under this Second Equity Pledge Contract  shall be possessed and managed by the Pledgo r, and  shall be continuous ly possessed and managed by the Pledgo r during the val id term of th is Second  Equity Pledge Contract. 

9 .4 (10) 

Upon occurrence of any  of the following events, the Pledgo r shal l not ify the Pledgee within  ten (10) Bus iness Days after its occurrence: 

(1) 10 .1 

any event of default  specified under Art icle 10.1 of th is Second  Equity Pledge Contract; 

(2) 8.1  (9) 

any litigat ion, arbitration or legal proceedings men tioned in Article 8.1 (9) hereunder;  

(3) 
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T he Second Equity Pledge Con tract in relation to  700 Million Loan 

Occurrence of any dispute over the ownership of the Pledged E quity  or measures hav ing been taken on the Pledged Equity including but not limited  to the sealed-up, sequestration, freezing, su rvei llance, etc.; 

(4) Loss or destruction of the Pledged Equity; 

(5) Occurrence of or the awareness by the Pledgor of any event that  may materially  affect the capabil ity o f the Pledgo r o f performing its  obligat ions  in accordance with th is Second  Equity Pledge Contract. 

9 .5 The Pledgor shall p rovide the Pledgee with all documents and materials  in relation to the Pledge matters under th is Second  Equity Pledge Contract as the Pledgee reasonably requires at any time, and ensure the authentici ty, accuracy  and  completeness of all the provided materials  as  mentioned  above.  

9 .6 The Pledgor shall be responsible for the matters such as  evaluat ion, no tarization, appraisal and preservation of the Pledged Equity under th is Second  Equity Pledge Contract and cooperate with the Pledgee relating to the Pledge approval and registration of the Pledged Equity. All the expenses thereof shall be borne by the Pledgor, and  the relevant  intermediary organs of evaluation, notarizat ion and appraisal shal l be approved by the Pledgee in advance.  

9 .7 Excep t as contemplated  by this Second E quity  Pledge Contract , without the p rior wri tten consent of the Pledgee, the Pledgor shall  not t ransfer, gran t, re-pledge o r make capital contribution by way o f Pledged Equ ity or otherwise dispose of all  Pledged  Equity specified  in th is Second  Equity Pledge Contract. 
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9 .8 11 

Upon prior writ ten consent of the Pledgee, proceeds generated by means of transferring any of the Pledged Equity specified in this Second Equity Pledge Con tract by the Pledgor shall be executed in compliance with Article 11  of this  Second Equ ity Pledge Contract . 

In any case, the transfer o f the Pledged Equity specified in this Second E quity  Pledge Contract  in accordance with the provisions hereof by the Pledgor shall  not harm the interes ts of the Pledgee. 

9 .9 Kenon Kenon Kenon  

Un less otherwise specified under this Second Equity Pledge Contract, if Kenon or other third party establ ishes the right of property security for the interests of the Pledgee by its own p roperties  over the Main Creditor’s  Right under th is Second Equity Pledge Contract, th e Pledgor hereby warrants that if the Pledgee waive the right of property security  provided by  Kenon or the th ird party, the sequence thereof, or the alternation of the right  of property securi ty, the foregoing actions will no t affect  or exempt any ob ligation or securi ty respons ibil ity hereunder and the Pledgor’s scope of secu ri ty wil l not  be decreased therefrom. Meanwhile, the Pledgo r waives coun terp lead rights of the claim of the Pledgee’s advanced  execution of the righ t of property security p rovided by Kenon  or the third  party . 

9 .10 (80%): 
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T he Pledgor acknowledges and warran ts that the loan-to-value rat io (loan-to-value ratio shall refer to the ratio  between the amount o f the principal amounts underlying the Main Creditor’s  Rights and the aud ited net assets value (to be determined in acco rdance with  Chinese GAAP) of the Pledged  Equity as calculated in the same manner as the equity pledge requirement is  calculated by  the Pledgor and EXIM Bank pursuant to  the Syndicated Loan) of the Pledged  Equity under this  Second Equity Pledge Contract  shall no t exceed eighty percent (80%): 

(1) The Pledgee shall have the right  to check  and  examine at  any time the value of the Pledged  Equity (calculated on the basis of the audited net assets value o f the Pledged Equity o f Qoros Automotive) o r entrus t qualified and pro fess ional asset valuation in stitution  to value relevan t Pledged  Equity. 

(2) (80%) (i) 9.10  (i i) 4.1 

Where the net assets of Qoros  Automotive as evidenced in the aud ited Financial Statemen ts of each Fiscal Year o f Qoros  Automotive varies which  makes the loan-to-value ratio o f the Pledged Equity  hereunder exceeds eighty percent (80%), the Pledgo r is obl iged to p rov ide an  additional equity  pledge concerning the insufficient  part  of the Pledged  Equity due to the abovemen tioned reason: (i) subject  to the las t sentence o f this Sect ion 9.10. and (ii) excep t to the extent  that a pledge of Additional  Pledged Shares  is permit ted to be released pursuant to  Section 4 .1. 

(3) (80%) 
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(80%) 

Where the net assets in the audited Financial Statements o f each  Fiscal Year of Qoros Automotive varies which makes the loan -to-value ratio of the Pledged  Equity hereunder lower than eighty percent  (80%),  the Pledgee shall  release part  of the Pledged Equity  es tablished by the Pledgor under this Second Equity  Pledge Contract, provided however that  the loan-to-value ratio of the remaining Pledged Equity shall  sti ll not  exceed eighty  percent (80%) after such release. 

T he loan-to-value ratio of the Pledged Equity provided  above shall be evaluated every year right after the audited annual Financial Statements of each Fiscal Year have been given  by Certi fied Public Accoun tan t. 

9 .10 

No twith standing any other provision o f this E quity  Pledge Contract , includ ing Section 9.10, the Pledgor shall have no  obligat ion to pledge any further equity interes ts in  Qoros Automotive unless i t has available equity interests free from any  security or encumbrance in  Qoros Automotive (it being  understood  that such equity in terests shall not include any  equ ity interests in Qoros Automotive already pledged to Exim Bank o r wh ich are required  to be pledged to Exim Bank o r the Pledgee under other separate agreements) (“Unencumbered Shares”).  For avoidance of any doub t, the parties agree that  fo r purposes of the First Quan tum Share Pledge the defini tion o f “Unencumbered Shares” shall also not include the shares which have already been pledged o r are required to be pledged to  the Pledgee under other separate agreemen ts. 
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E ven t of 

Default 

10.1 Each  of the following events shall const itute an event of defau lt under this Second Equity Pledge Contract: 

(1) 8 9  9.10(2) (80%) 10 (10) 

T he Pledgor violates the prov isions of Representations and Warranties in Article 8 or Covenan ts in  Art icle 9 (provided, that , the loan-to-value ratio o f the Pledged Equity exceed ing eighty percent percen t (80%) due to the variation of the net assets in the audited  Financial Statements  of each Fiscal  Year of Qoros Automotive set forth in Article 9.10 (2) shal l not  constitutean  Event of Default under this Article 10) hereunder, wh ich might materially affect  the value of the Pledged  Equity and the Pledgor fai ls to make remedies  to the Pledgee’s  reasonable satisfaction with in ten (10) Business  Days  from the date of the Pledgor’s awareness of such event o r the date o f the issuance of a notice by the Pledgee requiring the Pledgor to  make remedies (wh ichever is earlier);  

(2) (10) 

29 



T he Pledgor fails  to explain truthfully any of the flaws of the Pledged Equity under this Second Equity Pledge Contract to  the Pledgee, which materially affects the value of the Pledged Equ ity and the Pledgo r fails  to make remedies to  the Pledgee’s satis faction within ten (10) Business  Days  from the date of the Pledgor’s awareness of such event o r the date o f the issuance of a notice by the Pledgee requiring the Pledgor to  make remedies (whichever is earlier);  

(3) (30) 

T he Pledgor fails  to comp lete the pledge registration procedures or alternation regis trat ion procedures according  to th is Second  Equity Pledge Contract and the Pledgor fai ls to commence to make remedies to  the Pledgee’s satisfaction with in thirty (30) Business Days  as of the issuance of a notice by the Pledgee requiring the Pledgor to  make remedies ; 

(4) The Pledgor winds up o r terminates its  business or enters  into  the proceeding of bankruptcy, l iquidat ion, business suspension or other similar legal proceed ing; o r the Pledgor is filed for bankruptcy,  liquidation or decided by the competent department  to terminate or suspend business ; 

(5) The Pledgor transfers , gran ts, re-p ledges or makes cap ital contribution  by using the Pledged Equity or otherwise disposes  of the Pledged  Equity in any o ther form in violation of the provis ions  of this  Second Equ ity Pledge Contract;  

(6) The exis tence of co-ownership, ownersh ip dispute, sealed-up, sequestration or the establishment of the pledge over the Pledged  Equity; 

(7) 

30 



T he Pledgor interferes  with the Pledgee to d ispose of the Pledged Equ ity acco rd ing to  the provis ions  of Art icle 11 hereunder in any form (includ ing act or omission); 

10.2 10.1 

After the occurrence of any  event  of default  set forth under Article 10 .1 hereunder, the Pledgee shall be enti tled to take one o f o r several of the following actions: 

(1) 11  11 

subject to Art icle 11 notify in writ ing the Pledgor the intent to dispose of the Pledged Equity by means of auction or selling-off pursuant to the laws, and the p roceeds derived from disposing of the Pledged Equity shal l be imp lemented according to Article 11  hereunder; 

(2) Kenon Kenon Kenon 

notify in writing Kenon of requiring  it to provide separate security  fo r the First  Kenon Guarantee and the Second Kenon Guaran tee to  complement  or swap the securi ty against  the Pledged  Equity under this Second Equity  Pledge Contract ; 

(3) File for lawsuit to the People’s Court with jurisdiction  as  is agreed in this  Second Equ ity Pledge Contract ; 

(4) exercise o ther rights g ranted by laws and th is Second  Equity Pledge Contract. 

Real ization of Right of Pledge 

11.1 
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In case of occurrence of a Trigger Event, the Pledgee is enti tled to  dispose of the Pledged E quity  pursuant to the laws by  direct auction or selling-off, and  the proceeds derived from disposing of the Pledged E quity  shall be applied : 

(1) to pay off the Secured  

Indebtedness; and 

(2) to pay the Pledgee all the fees incurred for the realization  of the creditor’s  rights  under the secu red in terests  under this  Second Equity Pledge Contract  paid by the Pledgee, any other fees, l iquidated  damages , compensatory damages to be paid by the Pledgor under this  Second Equity Pledge Contract, and all  the tax incurred as  a resul t of disposal of the Pledged Equity; 

11.2 11.1 

In the cou rse o f d isposal  of the Pledged  Equity by the Pledgee according to Article 11.1 hereunder, the Pledgee is  en titled  to take the following actions pursuant  to laws:  

(1) to dispose of the Pledged  Equity by means o f d irect auction or selling-off at a proper time and  at  a market p rice as the Pledgee thinks  appropriate and  fair; 

(2) to requ ire the Pledgo r to pay the Pledgee necessary  expenses  fo r the exercise of any rights hereunder or granted by laws; 

(3) to decide how to exercise all  the rights en joyed by  the Pledgor as  the shareho lder of Qoros Automotive in respect  of the Pledged  Equity; 
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(4) to reso lve, settle, or initiate arbitration or lit igation  again st the claim of rights  raised by any person regarding the Pledged Equity, or to  exercise or permit o thers to exercise any rights over the Pledged Equity in such a manner as the Pledgee thinks  proper;  

(5) to exercise any other rights or take any other act ions as permitted by  laws in o rder to realize any  right of the Pledgee in respect  of the Pledged  Equity under this Second Equity Pledge Contract . 

T he Pledgee is enti tled to choose to exercise all  or part of the above-men tioned rights or to suspend  the exercise of any right. 

11.3 Upon  request  by the Pledgee,  the Pledgor shall assist the Pledgee in obtaining any  app rovals or permits indispensable to realize the Pledgee’s rights, or assis t the Pledgee with any other indispensable p rocedures. 

11.4 Kenon Kenon  Kenon Kenon Kenon Kenon  
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T he Pledgors’ obligations under this Second Equity Pledge Contract shall  be limited to the Pledged E quity  and  the Pledgee is  en titled to have recourse against Kenon  but on ly to  the ex tent of the security p rovided by the Pledged E quity  and  in no  event  shall the Pledgee have any recourse again st the Pledgor beyond the Pledged  Equity and the Pledgee shal l have no recou rse under this Second Equity Pledge Contract against  any  of the Pledgor’s affil iates , including Kenon. For the avoidance of doub t, in no even t shall this Second Equity Pledge Con tract increase amounts  that may be payable by Kenon under the Kenon Guarantees or otherwise result in Kenon or the Pledgor having liabil ities with respect  to the Secured Indebtedness (other than with respect to the Pledged E quity ). In the event  that the proceeds of a disposition by the Pledgo r in accordance with this Second Equity  Pledge Contract exceed the amount of Secured Indebtedness, such excess shal l be remitted to Kenon or the Pledgor (at Kenon’s op tion). 

11.5 

After the Pledgee notifies the Pledgo r in writing and bona finde of the intent to dispose of the Pledged Equity in acco rdance with the provisions under this Second Equity Pledge Con tract, bu t prior to  Pledgee actual ly exercis ing their rights in terms o f the Pledged Equity, the Pledgor 

(a) Kenon 

shall have the irrevocable right to  provide to the Pledgee ins tead o f the Pledged Equity  equ ivalent cash with  a value equal to the Secured Indebtedness as outstanding under the Kenon Guarantees  and with regards to which the Pledgee has the right to exercise the Pledge, to swap the Pledge established by the Pledgo r in accordance with the Second  Equity Pledge Contract; or 

(b) 

may provide to the Pledgee other securities  which are agreed by  the 
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Pledgee in writ ing in advance (including but  without limitat ion another equity pledge or a guaran tee to be provided by  the Pledgor or any third party , etc.) with a value of the portion of the Pledged Equity hereunder with regards  to which the Pledgee has the righ t to exercise the Pledge, to swap the Pledge es tablished by the Pledgor in acco rdance with  the Second Equ ity Pledge Contract . 

11.6 11.5 (a) (b) 11.5(a) 11.5(b) 

If the Pledgee announce the intention to  exercise the Equity Pledge in accordance w ith i ts terms,  and  if the Pledgor offers the Pledgee one of the above swap options Art . 11.5 (a) or (b), the Pledgee herewith irrevocable agree that  the Pledgor has the right  to decide to exercise such swap option under 11 .5(a) at its sole discretion and the swap op tion  under 11.5(b) sub ject to the prior consent  of the Pledgee and in  any event  with priority over the Pledgee exercising the Pledge hereunder. The Pledge of the relevant Pledged Equ ity after any  such swap option being exercised shal l be released and relevant  part ies  shall work  co-operatively to complete going through p rocedures of modificat ion and cancellat ion o f the Pledge. 

11.7 

If any th ird party makes any claim to the Pledged Equity or raise any dispute in relation to the d isposal  of the Pledged  Equity due to any reason, all consequences and liab ilit ies arising therefrom shal l be borne by the Pledgor, and such  claim and dispute shall  not affect the d isposal  of the Pledged  Equity by the Pledgee according to this Second Equity  Pledge Contract . 

Fees  
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12.1 

T he Pledgor shal l bear and pay all  the taxes and fees in connect ion with this Second  Equity  Pledge Contract and in relation to the Pledged Equ ity hereunder (i .e, app roval  and  registration fees of this Second Equity  Pledge Contract). 

12.2 11 

Upon request by the Pledgee, the Pledgor shall  indemnify the Pledgee in full immediately  fo r all  necessary and reasonab le expenses  and  fees paid by the Pledgee for its exercise of any rights in this Second Equity Pledge Con tract or in any documents mentioned herein  in any jurisdiction, including but not  limited to  the reasonable financial expenses, attorney  fees and li tigation fees for the disposal o f the Pledged Equity  by the Pledgee acco rd ing to Article 11 hereunder. 

Upon request by the Pledgor and  on the costs  of the Pledgor, the Pledgor shall  be ent itled to the right  in relation to the required redelivery of the Borrowed Shared under th is Second  Equity Pledge Contract. If such Borrowed Shares are not redelivered  to the Pldgo r in accordance with this Second  Equity  Pledge Contract, the Pledgee shal l indemnify the Pledgor immediately  fo r necessary  and reasonable expenses and fees  paid by the Pledgo r for i ts exercise of any rights in this  Second Equ ity Pledge Contract  in respect  of required redelivery of the Borrowed Shares , in any jurisdiction, including but not  limited to  the reasonable financial expenses, attorney  fees and li tigation fees. 

12.3 
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T he Pledgor shal l pay at any time al l the current  and future approval and reg istration  fees and other related tax imposed on the Pledgor in th is Second  Equity Pledge Contract and the documen ts mentioned hereunder. 

Change of Parties 

Without  prior written consent  from the other Party, one Party  cannot  tran sfer or assign any of its rights  or obligat ions  hereunder. This  Second Equity Pledge Contract  shall be binding  upon each  party  hereto and its successor(s) and assignee(s) respectively. 

Information Disclosure 

14.1 

Any party hereto shall maintain the con fiden tiality of any information relating to all documents prov ided by or on  behalf of one party  to the o ther party  with regard  to th is Second  Equity Pledge Contract (including but  not l imited to assessment report, in surance documents, and pledge registration documen ts of the Pledged Equity). However, the part ies hereto  and  the Pledgee and Qoros  Automotive are ent itled to: 

(1) 

d isclose such information  that has become known to the public (excluding the information made known to the public as a result of breach  of this  provision by the disclos ing party); 

(2) 

d isclose such information  in any l itigation or arbitration  procedure; 
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(3) 

d isclose such information  as  required by laws or regulations; 

(4) 

d isclose such information  to any governmental, financial, tax or other regulatory authorities on an as -need basis ; 

(5) 

d isclose such information  to its professional  consultant  on an as-need basis; 

(6) 14 .2 

d isclose such information  within the scope permit ted by Article 14 .2 hereunder; 

(7) 

d isclose such information  upon consen t of the disclosed party; 

(8) Kenon 

Such disclosure is required pursuant  to any applicable securities  law or regulat ion or by  order o f any competen t court or governmen tal  au thority or any stock exchange to be disclosed (includ ing bu t not  limited to regulat ions applicable as a result of any  list ing at a stock exchange in New York by Kenon). 

14.2 

T he Pledgee are entitled  to disclose to any party who will  make or has made with  the Pledgee any assignment agreement or other agreement  related to this  Second Equ ity Pledge Contract  (hereinafter referred  to as the “Participants”):  

(1) 
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any copy of the documents related to this Second E quity  Pledge Contract  (including but  not l imited to assessment report, pledge registration documents etc. in relation to the Pledged Equity); and 

(2) 

any information that the Pledgee have obtained related to the above documen ts. 

14.1 

No twith standing the foregoing, Participants shall submit  written commitment that  the Participant  agrees to observe the confidentiality  specified  in Article 14.1 hereunder to the Pledgee before receiving any such con fiden tial in fo rmation. 

14.3 14.1 14.2 

Provis ions  specified in Article 14.1  and  Art icle 14.2 as men tioned above shal l supersede any  confidentiali ty covenants that  the Pledgee, before becoming a party to  this  Second Equity Pledge Contract, h ave made with respect to this Second Equity  Pledge Contract . 

Amendment and  Supplement 

15.1 

T he Pledgee and the Pledgor shall have righ t to amend  provisions of this Second Equity Pledge Contract from t ime to time in writing. If such  amendment involves  the change of the approval  and /or reg istration  matters of this Second Equity  Pledge Contract, the Pledgor is obligated to assis t the Pledgee in conducting  the alternat ion approval and regis trat ion with the competent  au thorit ies ; any amendment made according ly shall  be binding upon al l the Pledgee and the Pledgor. 

15.2 
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If so required by  the registration  authority  in charge of the regis trat ion of th is Second Equity Pledge Contract, th e Pledgee and  the Pledgor agree to sign an amendment to th is Second  Equity Pledge Contract, provided  that the alteration of the terms and conditions as  requested  by the registration authority in charge of regis trat ion o f this Second Equity Pledge Contract, do  not impose any additional obligat ions on the Pledgee and/or the Pledgor, unless each  such party has consented in writing to such  al terations or addit ional ob ligations. 

No tice 

16.1 

Pursuant  to th is Second  Equity Pledge Contract, any notice, request document or any other file to be sent to  any  party of this Second Equity Pledge Contract  shall be in  wri ting  in Eng lish  and /or Ch inese and  del ivered to the recipient(s) at the address, or fax number with the attention to  the contact  person (if applicable) designated from t ime to  time by  such recip ien t(s) in writ ing. The address, fax number, and the contact  person (if applicable) originally designated by  the Parties are listed in the signing  page o f this Second Equity Pledge Con tract. 

16.2 

Any communication made between the parties hereof pursuant to the provisions  of this  Second Equ ity Pledge Contract  shall be deemed to have been received by the recipient after satisfact ion o f the fo llowing condit ions : 

(1) 

If delivered in person , at  the time of the actual del ivery; 
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(2) 

If given  by fax , at  the time of a completion  of tran smission  and  a receip t of correct feedback, or a receipt of fax report; 

(3) (7) 12:00 

If pos ted by in ternational courier, at  the time of 12:00  pm (Beij ing t ime) of the seventh (7th) Bus iness Day after a courier document has been posted to a contact address last notified by  the given party to the other party hereof 

16.3 (5) 

Any party hereto shall notify the o ther party  of its change of contact person, address, o r fax number within  five (5 ) Business Days after the change has been completed. 

Waiver and Partial  Inval idity 

17.1 

Neither failu re to exercise nor delay in exercising o f any rights by the Pledgee and/or the Pledgor under this  Second Equ ity Pledge Contract shall operate as a waiver thereo f, nor shall any s ingle or partial exercise o f any  right prevent the Pledgee and /or the Pledgor from exercis ing such  right further or in  any  other means, or exercising any other rights. The righ ts and remedies herein provided  shall no t exclude any rights  or remed ies  of the Pledgee and/o r the Pledgo r provided by operation of law. 

17.2 

If, at any time, any provision o f this Second Equity Pledge Con tract becomes i llegal, inval id or unenforceable in  any aspect, nei ther the legal ity,  val idity nor the enforceabili ty of the remaining provisions hereof shall  be in any way affected or impaired. 

41 



Governing Law and Jurisdiction  

18.1 

T his Second Equity Pledge Contract shall  be governed  by and in terpreted in  accordance with  the PRC laws  (including but not limited  to the curren tly effective laws, the administrative regulations, decisions and orders issued  by the State Council of PRC, the rules and regulations promu lgated by various departments o f the State Council and local governments, but excluding the laws o f the Hong Kong  Special Adminis trat ive Region, the Macao Special Administrative Region  and  Taiwan). 

18.2 

Any dispute in connection with  this  Second Equ ity Pledge Contract shal l be resolved th rough friendly nego tiation between the Parties. If no sett lement can be reached through nego tiation, any party is ent itled to submit the dispu te to the People’s Court with  competent ju risdiction where Qoros  Automotive is located. 

Contract Vers ion 

19.1 

T his Second Equity Pledge Contract is  prepared and executed in Chinese and  English. Both two  vers ions shal l prevail equally . 

19.2 
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Matters  not covered in this Second Equity Pledge Contract shall  be negotiated separately by the Pledgor and the Pledgee, and the Pledgor and the Pledgee shal l enter into  supplemen tary agreement thereof. If such supplementary agreemen t involves the change of the approval and/o r regis trat ion matters  of this  Second Equ ity Pledge Contract, the supplemen tary agreement shall  be submitted to the authori ties for al ternat ion approval and/or registrat ion pursuant to  the applicable laws. The supplementary agreement and this Second Equity Pledge Con tract shal l have the equal legal effect . 

19.3 

T he appendices hereof shall const itute effective integral  part  of this  Second Equ ity Pledge Contract.  

19.4 (7) 

T his Second Equity Pledge Contract shall  be executed in  seven  (7 ) o riginals. T he Pledgor and the Pledgee shall respectively keep one original. The remaining originals shall be saved and kept  by Qoros Automotive for the purpose of pledge registration of this Second Equity Pledge Con tract. Each original shall have the same val idity. 

(The remaining part  of this page is in ten tionally left blank) 
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(1) 

Signature Page (1) 

:  Quantum (2007) LLC 

Pledgo r:  Quan tum (2007) LLC 

Address : 16192 Coas tal  Highway, Level, Delaware, USA 

Postal  Code:  19958 

Person in  Charge: Robert L. Rosen 

T elephone:  +65 6351 -1788 

Fax: +65 6351 - 1798  

Contact Persons: Robert L. Rosen 

Au thorized Signatories: 

/Name: Robert L . Rosen 

/Position: Manager 

/Date:  2017 /Year 3 /Month 9 /Day 



(2) 

Signature Page (2) 

Second Equity Pledge 

Pledgee: Chery Au tomobile Co. Ltd. 

Address : No. 8  Changchun Road, Wuhu E conomic & Techno logical Development  Area, 

Postal  Code:  241009  

Person in  Charge: / Yin Tong yue 

T elephone:  

Fax: 

Contact Person: / Cui Z hiyu 

Au thorized Signatory: 

/Name: Yin Tong Yue /Official Seal 

/Position: General Manager 

/Date:  2017 /Year 3 /Month 9 /Day 

/Name: 

/Position: 

/Date:  /Year /Month /Day  



Exhibit 12.1 

Certification of the Chief Executive Officer 

I, Yoav Doppelt, certify that: 

1. I have reviewed this annual report on Form 20-F of Kenon Holdings Ltd.; and 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 

necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with 

respect to the period covered by this report. 

Date: April 21, 2017

By: /s/ Yoav Doppelt

Name: Yoav Doppelt

Title: Chief Executive Officer



Exhibit 12.2 

Certification of the Chief Financial Officer 

I, Tzahi Goshen, certify that: 

1. I have reviewed this annual report on Form 20-F of Kenon Holdings Ltd.; and 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 

necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with 

respect to the period covered by this report. 

Date: April 21, 2017

By: /s/ Tzahi Goshen

Name: Tzahi Goshen

Title: Chief Financial Officer
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