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THIS AGREEMENT is made on [INSERT DATE]

BETWEEN:

[INSERT PARTY NAME], a company incorporated in [INSERT ADDRESS]; and
[INSERT PARTY NAME], (the "Discloses”). 

INTRODUCTION:
 
A. [INSERT PARTY NAME], the Nominee (as defined below) and [INSERT PARTY NAME], have entered into a share contribution agreement with [INSERT PARTY NAME],  (the "Share Contribution Agreement"), pursuant to which [INSERT PARTY NAME], [INSERT PARTY’S DETAILS],  have agreed to transfer certain shareholdings in various companies to [INSERT PARTY NAME],  in consideration of an issue of class "A" ordinary shares by [INSERT PARTY NAME], to [INSERT PARTY NAME], an issue of preferred ordinary shares by [INSERT PARTY NAME],  to [INSERT PARTY NAME], and an issue of class "B" ordinary shares by [INSERT PARTY NAME],  to the Nominee, subject to the Nominee entering into the [INSERT PARTY NAME],  Shareholders' Agreement and the satisfaction of certain other conditions.

B. In connection with the proposed acquisition of shares in [INSERT PARTY NAME],  by the Nominee, the Parties may be provided with certain Confidential Information (hereinafter defined) concerning [INSERT PARTY NAME],  and its subsidiaries.

C. The Parties wish to protect and ensure that the Confidential Information provided to each Party is retained in confidence in accordance with the terms of this Agreement.


THE PARTIES AGREE as follows: 

INTERPRETATION

1.1	In this Agreement:

"Affiliate" means in relation to a person, any person which, directly or indirectly, Controls, is Controlled by, or is under common Control with, such first person;

"Confidential Information" has the meaning given in Clause 2.1;
"Control" means the power of a person (or persons acting in concert) to secure conducted directly or in accordance with the wishes of that person (or persons acting in concert) whether by means of: in the case of a company, being the beneficial owner of more than fifty (50) percent of the issued share capital of or of the voting rights in that company, or having the right to appoint or remove a majority of the directors or otherwise control the votes at board meetings of that company by virtue of any powers conferred by the articles of association, shareholders' agreement or any other document regulating the affairs of that company; in the case of a partnership, being the beneficial owner of more than fifty (50) percent of the capital of that partnership, or having the right to control the composition of or the votes to the majority of the management of that partnership by virtue of any powers conferred by the partnership agreement or any other document regulating the affairs of that partnership; and "Controlled" and "Controlling" shall be construed accordingly. For these purposes, "persons acting in concert", in relation to a person, are persons which actively cooperate, pursuant to an agreement or understanding (whether formal or informal) with a view to obtaining or consolidating Control of that person;

"Governmental Authority" means any nation or government, any state, federal, territorial, commonwealth, republic, municipality, locality or other political subdivisions thereof and any entity, body, agent, commission, or court, whether domestic, foreign or multinational, exercising executive, legislative, judicial, regulatory or administrative functions of, or pertaining to, government and any executive official thereof;

"Investors" means the parties set out in Schedule I of the Shareholders' Agreement and the registered shareholders of the Nominee from time to time, and "Investor" means any one of them;

"Law" means all applicable statutes, laws, rules, regulations, orders, ordinances, judgements and decrees of any Governmental Authority, including the common or civil law of any Governmental Authority, and reference to any "Law" is to the same, as amended, modified or replaced from time to time;

"New Facility Agreement" means the new facility agreement to be entered into between, amongst others, [INSERT PARTY NAME] (as defined therein) pursuant to which the financial indebtedness of CCCPL under the Existing Facility Agreement will be cancelled and discharged subject to the terms and conditions set out in the new facility agreement;

"Nominee" means [INSERT PARTY NAME], an exempted company incorporated with limited liability in [INSERT PARTY NAME] whose registered office is at [INSERT ADDRESS];

"Shareholders' Agreement" means the shareholders' agreement relating to [INSERT PARTY NAME] to be entered into between, amongst others, [INSERT PARTY NAME], the Nominee and [INSERT PARTY NAME];

"Share" means any share in the capital of [INSERT PARTY NAME] and "Shares" shall have a corresponding meaning; and

"Transaction Documents" means the Share Contribution Agreement, the Shareholders' Agreement, the New Facility Agreement and this Agreement;

1.2	In this Agreement, a reference to:

1 .2. 1	 any statutory provision or statute includes all modifications thereto and all re-enactments (with or without modification) thereof and all subordinate legislation made thereunder, in each case for the time being in force, except where the context requires otherwise or as expressly stated otherwise;

1.2.2 	a "person" includes a reference to any individual, firm, company, corporation or other body corporate, government, state or agency of a state or any joint venture, association or partnership, works council or employee representative body (whether or not having separate legal personality);
1.2.3 	a "Party" is a reference to a party to this Agreement and includes a reference to that party's successors and permitted assigns, and "Parties to this Agreement" and "Parties" shall be construed accordingly;

1.2.4 	a Clause, paragraph or schedule, unless the context otherwise requires, is a reference to a Clause or paragraph of, or schedule to, this Agreement;

1.2.5 	(unless the context otherwise requires) the singular shall include the plural, and vice versa; and

1.2.6 	any English legal term for any action, remedy, method of judicial proceeding, legal document, legal status, court, official or any legal concept or thing shall in respect of any jurisdiction other than England be deemed to include what most nearly approximates in that jurisdiction to the English legal term and to any English statute and shall be construed so as to include equivalent or analogous laws of any other jurisdiction.

1.3	The ejusdem generis principle of construction shall not apply to this Agreement.

Accordingly, general words shall not be given a restrictive meaning by reason of their being preceded or followed by words indicating a particular class of acts, matters or things or by examples falling within the general words. Any phrase introduced by the terms “include”, “including” and “in particular” or any similar expression shall be construed as illustrative and shall not limit the sense of the words preceding those terms.

1.4	The headings in this Agreement do not affect its interpretation.

1.5	The consent of any person who is not a Party is not required to rescind or vary
this Agreement at any time.


2.	CONFIDENTIALITY

2.1	For the purposes of this Agreement, "Confidential Information" means all
information of a confidential nature relating to RCIL and its subsidiaries from 
time to time disclosed (whether in writing, verbally or by any other means and 
whether directly or indirectly) by one Party (the "Disclosing Party") to any other Party (the "Receiving Party") after the date of this Agreement, but does not include information which is made public with the consent of the Parties.

2.2	During the term of this Agreement the Receiving Party shall:

2.2.1 	keep the Confidential Information confidential; and

2.2.2	not disclose the Confidential Information to any other person other than with the prior written consent of the Disclosing Party or in accordance with Clauses 2.3 and 2.4 or Clause 2.6.

2.3	During the term of this Agreement the Receiving Party may disclose the
Confidential Information to its shareholders, directors, employees, advisers and investors (the "Recipient").

2.4	The Receiving Party shall procure that each Recipient is made aware of and
complies with all the Receiving Party's obligations of confidentiality under this Agreement as if the Recipient was a Party to this Agreement.

2.5	The obligations contained in Clauses 2.2 to 2.4 shall not apply to any
Confidential Information which:

2.5.1	is at the date of this Agreement or at any time after the date of this Agreement comes into the public domain other than through breach of this Agreement by the Receiving Party or any Recipient;

2.5.2	can be shown by the Receiving Party to have been known to the Receiving Party prior to it being disclosed by the Disclosing Party to the Receiving Party; or
2.5.3 	subsequently comes lawfully into the possession of the Receiving Party from a third party.

2.6	In addition to the foregoing, any Disclosee is entitled to disclose information:

2.6.1 	in connection with any legal or arbitration proceedings;

2.6.2 	if required to do so under any law or regulation (including, but not limited to any regulation issued under any law applicable to banks in Bermuda in relation to the prevention of money laundering and/or countering the financing of terrorism);
2.6.3 	to a governmental, banking, taxation or other regulatory authority;

2.6.4 	to its professional advisers provided that they are subject to professional obligations to maintain the confidentiality of such information or they have agreed to keep that information confidential on the terms of this Clause 2;

2.6.5 	to the directors, employees, head office, branches, representative offices, subsidiaries, related corporations or Affiliates of any Investor (each a "Investor Related Party") for any database or data processing purposes or for any other purpose which that Investor may in good faith consider necessary or desirable and to any governmental, banking, taxation or other regulatory authority of such Investor Related Party;

2.6.6 	to any person with the consent of the Company and the Nominee; 

2.6.7 	to any Investor;

2.6.8 	to the Nominee;
2.6.9 	to any person who is a Party to this Agreement or to the Shareholders' Agreement;

2.6.10 	to any person to (or through) whom it assigns or transfers (or may potentially assign or transfer) Shares or all or any of its rights and/or obligations under one or more of the Transaction Documents, and to any of that person's Affiliates, representatives and professional advisers and any of the investors or financiers (or potential investors or financiers) in relation to such assignment or transfer (or such potential assignment or transfer);

2.6.11	to any rating agency (including its professional advisers) such confidential information as may be required to be disclosed to enable such rating agency to carry out its normal rating activities in relation to the Transaction Documents and/or the Investors if the rating agency to whom the confidential information is to be given is informed of its confidential nature and that some or all of such confidential information may be price-sensitive information;

2.6.12	to the Agent (as defined in the New Facility Agreement), any delegate, agent, manager, administrator, nominee, attorney, trustee or custodian or other agent or representative of any Lender (as defined in the New Facility Agreement) from time to time;

2.6.13 	to the auditors of any Investor from time to time;

2.6.14 	to any person to whom information is required or requested to be disclosed by any court of competent jurisdiction or any governmental, banking, taxation or other regulatory authority or similar body, the rules of any relevant stock exchange or pursuant to any applicable law or regulation; or
2.6.15 	to any person to whom information is required to be disclosed in connection with, and for the purposes of, any litigation, arbitration, administrative or other investigations, proceedings or disputes.

2.7	The obligations of the Investors (including without limitation any confidentiality obligations) under or in connection with this Agreement shall be several and not joint and several.

2.8	No Investor shall have any liability whether pursuant to this Agreement or at law
for any breach or non-performance of this Agreement by or arising as result of an action or omission   of  

2.8.1	any other Investor;

2.8.2	an Affiliate of any other Investor;

2.8.3 	the auditor, delegate, agent, manager, administrator, nominee, attorney, trustee, custodian or other agent or representative of any other Investor; or

2.8.4 	any other person to whom Confidential Information has been disclosed directly or indirectly by any other Investor.

3.	TERIVI

3.1	This Agreement shall terminate, and the confidentiality undertakings herein
shall expire, upon the date which is thirty-six (36) months after the earliest to occur of:

3.1.1	the date of termination or expiry of the New Facility Agreement; 3.1.2 the date of termination or expiry of the Shareholders' Agreement;

3.1.3 	the date upon which the Nominee no longer holds the legal interest in any of the Shares; and

3.1.4 	the date on which [INSERT PARTY NAME] ceases to exist.


4.	GENERAL

4.1	No variation of this Agreement shall be valid unless it is in writing and signed
by or on behalf of each of the Parties.

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

5.	ENTIRE AGREEMENT

5.1	Subject to Clause 5.2, this Agreement constitutes the entire agreement, and
supersedes any previous agreements, between the Parties relating to the subject matter of this Agreement.
5.2	Nothing in this Clause 5 shall have the effect of limiting or restricting any
liability arising as a result of any fraud, willful misconduct or willful concealment.

6.	GOVERNING LAW AND JURISDICTION

6.1	This Agreement is governed by, and shall be construed in accordance with, the
laws of Singapore.

6.2	The courts of Singapore have exclusive jurisdiction to settle any dispute arising
out of or in connection with this Agreement (a "Dispute") including a dispute 
regarding the existence, validity or termination of this Agreement or relating to any non-contractual or other obligation or matter arising out of or in connection with this Agreement or the consequences of its nullity.

6.3	The Parties agree that the courts of Singapore are the most appropriate and
convenient courts to settle any Dispute and, accordingly, that they will not argue to the contrary.





7.	COUNTERPARTS

This Agreement may be executed in any number of counterparts each of which when executed and delivered shall be an original, but all the counterparts together shall constitute one and the same instrument.





























EXECUTED BY THE PARTIES:
Signed for and on behalf of		)	[INSERT SIGNATURE]
						Name:

in the presence of:			)	[INSERT SIGNATURE]
						Name:
Execution Version
						Witness:
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