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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2271092

Charge code: 0227 1092 0013

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st September 2018 and created by WENTWORTH
GROUP HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 25th September 2018 .

Given at Companies House, Cardiff on 27th September 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



dated 21 September 2018

hetween

WENTWORTH ESTATES LIMITED

WENTWORTH GROUP HOLDINGS LIMITED

as Mortgagors

and

EXECUTION VERSION

CERTIFIED
TRUE COPY

Diawn Ho
Advaocats & Solicilor
Singapore

THE 8IAM COMMERCIAL BANK PUBLIC COMPANY LIMITED, HONG KONG

BRANCH

as Lender

MORTGAGE OF SHARES (WCL)

Baker
Mdgénzi@
Wong & Leow.

Baker & McKenzie. Wong & Leow
8 Marina Boulevard #05-01
Marina Bay Financial Centre Tower 1
Singapore (18981
Telephone No.: +65 6338 1888
Facsimile No.: +65 6337 5100
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THIS Deed is made on 21 September 2018,

BY
4y

(2

WENTWORTH ESTATES LIMITED, a company incorporated under the laws of England
and Wales with registered number 1679530 and having its registered office at {31 Hill Street,
London, W SLE, United Kingdom] ("WEL");

WENTWORTH GROUP HOLDINGS LIMITED, a company incorporated under the laws
of England and Wales with registered number 2271092 and with its registered office at 31
Hill Sireet, London, W1 3LS; United Kingdom {"WGHL"),

{collective, the "Mortgagors” and each 2 "Morigasor)

INFAVOUR OF

(3}

THE SIAM COMMERCIAL BANK PUBLIC COMPANY LIMITED, HONG KONG
BRANCH, as lender under the Facility Agreement {as defined betow) (the *Lender™).

WHEREAS:

(A)

(B)

Pursuant to a facility agreement dated on or about the date of this Deed (the "Facility
Agreement”) and made between Reignwood Imternational Investment (Group) Company
Limited as borrower {the "Borrower") and the Lender, the Lender agreed to make available
to the Borrowsr (i) a term loan facility of up to twenly five millien US Dollars
(US$25,000,000) and (3} a terin loan facility of up te nineteen million GBP {£19,000,000),
upon thé terms set out in the Facility Agreement (the "Facility™), '

It is & condition precedent to the Lender making the Facility available 1o the Borrower that the
Mortgagors entér inlo this Deed.

IT IS AGREED as follows:

L.
1.1

DEFINITIONS AND INTERPRETATION
Definitions

Terms defitied in the Facility Agreement shall, unless otherwise defined in this Deed, havethe
same meanings when used in this Deed and in addition:

"Additional Shares" means any shares in the Company which are acguired of subscribed for
by each Mortgagor after the date of this Deed.

"Coliateral Rights" means all fights, powers and remedies of the Lender provided by or
pursuart o this Deed or by law,

"Company” means Wentworth Club Limited, a company incorporated in England and Wales
with registered nuntber 2015357 and having its registered office at 31 Hill Street, London, W1l
5L.8; Uniited Kingdom.

"Delegate” means any person appointed pursuant to Clause 13.2 (Delegation) and any person
appointed as an attorney of the Lender and/or any Receiver.

"Derivative Rights” mieans:

{a) all dividends, interest, distributions and other income paid or payable on or in respect
of any Shares;
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() all stocks; shares, securities or other properly devived froim any Shaves;

(Y all ofhe allotinents, dcorétions, rights, benefits and advantages of any kind acoraing;

' offered or otherwise defived from or incidental 1o any Shares (whether by way of
yedemption,. boous, preference, option, substitulion, conveislon,. exchange of
otherwise), and

{dy  all other Related Rights in‘respect OF any Shares,

"‘Exiﬁﬁng Mortgages of Shares” shall have the meaning given to that term in Clause 3
{Grant of Security).

"First Ranking. Mortgape of Shares” shall have the shall have the meaning given fo that
term in Clavse 3 (Greant of Security).

“Mortgnged Property™ means all the assets and undertaking of Mortgagors which from time
{0 time ‘are the subject of the security created or expressed 1o be-created in favour of the

Lenider by or pursuant 1o this Deed (and references fo the Mortgaged Property shall include
veferences to any part of it). .

"Original Shares” means the shares specified in Schedule 1 (Derails-of Shoresy,

"Power of Attorney” means the English law governed irrevocable power of attorney 10 be:
entered into on of sbout the date hereof, in form. and substance satisfactory 1o the Lender,
pranted by WEL in relation to the pre-emption rights arising pursuant 1w0°a deed -of pre-
erption dated 1 March 1966 ¢niered inio between SLP, the Company and IR Lennox and the
suppiemental deed between 7 February 1985 entered into between SLP, Mr P J Brooker, Mr
. PD} Taylor, MrW Beynen and WEL,

"Pre-emption Deed” means the deed dated 1 Mareh 1966 conferring, amongst others, a right
of first refusal in relation to the shares of the Company, as supplemented by the deed dated
7th Febroary 1985 made between WEL, SLP, Mr. P J Brooker, Mr. P D Taylor and Mr, W
Beynon, and as further supplemented oramended from time 1o time.

"Pre-emption Rights” means the right of Frst refisal v relation to the shares of the
Company set out in clause 2 of the Pre-emption Deed.

"Recelver” means a receiver or réceiver and manager appointed under this Deed.

"Helated Righes" means, in relation to-any assen:

{a)  the proceeds of sale of any part of that assel;

{H) alt rights under any agreement for sale in respect of that assef;

{c} all rights, bheneéfits, claimis, contracls, warranties, covenants for title, negotiable and
non-negotiable instruments, guarantees, indemnities, security, liens, reservation of
proprietary rights, rights of tracing or remedies inrespect of that asset; and

[(sH] any monies and proceeds patd or pavable in tespect of that assetl

and shall inciude, without limitation, all Fights relating to any Shares which are deposited with.

or registered in the name of any trostee, fiduciary, depositary, custodian, nominee, clearing

house. or system, investment manager, charge or other similar person or their nominee on

behalf of each Mortgagor (in each case whether or not a fungible basis) (including all rights
and-claiivis against such person).
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"Secured Oblipations" means all monies, obligations and liabilities of any kind now or at
any time in the fiture due, owing, incurred or payable by the Obligors o:the Lender under or
pursuant to the Finance Documents {or any-of them) (including this Deed) # any currency or
currencies whether present or future, actual or contingent, whether incurred. solely or jointly
with any other persen, whether as principal or surety and whethier on account of principal,
inferest, fees, expenses, indemnity payments, fosses, damages or otherwise,. '

"Shares” means @
(&} the Original Shares; and
{b} the Additional Shares.
"SLE" mean Sir Lindsay Parkinsoh & Co., Limited, & company incorporated under the laws
of England and Wales, with registered number 00329741 and with its registered . office at
Wentworth Drive, Virginia Water, Surrey, GUZ3 415, United Kingdom.
1.2 Interpretation '
{a) T this Deed:

(i the rules of interpretation contained in clauses 1.2 {Comstruction) and 1.3
(Currency Symboiy and Definitions) of the Facility. Agreement shall apply to
the constriction of this Deed; and

(i) unless a contrary indication appears, any reference to the "Mortgagor” or the
"Lender” shall be construed 6 as (o inchxle its successors, permitied assigns
and permitted ransferees.

(b} Clause and Schedule headings are for esse of reference only.
{c} The security created by or pursuant to-this Deed, and the rights of the Lender under
this Deed, shall be enforcesble notwithstanding any change in the constitution of the

Lender or its absorption into, or amalgamation with, any other person or the

acquisition of all or any part of ity undertaking by any other person.

1.3 Jointand Several Liability

Al representations, warranties, undertakings, agreemenis and obligations of the Morigagors
hercin cxpressed or implied shall, unless the context requires otherwise, be deemed to be
made, given or assumed by the Morigagars jointly and severally.

14 ‘Third Party Rights
{a) Unless expressly provided to the contrary in this Deed, & person who is not a party to
this Deed has no right under the Contracts (Rights of Third Parties) Act 1999 {the
"Third Parties Act") to enforce or enjoy the benefit of any term of this Deed.

{h) Notwithstanding any term of this Deed, the consent of any third party who is not a
party-to this Deed s not required 1o rescind or vary this Deed at any time.

(c) Any Receiver, Delegate or any person described i Clause 4.1 {Ligbility of Lender,

Receiver and Delegate) may, subject to this Clause 1.4 and the Third Partics Act, rely
onany Clause of this Deed which expressly confers rights on it.
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2.1

i

4.

PAYMENT OF SECURED OBLIGATIONS.
‘Covensant to Pay

Bach Mortgagor %Emhy covenants with the Lender that it shall ‘pay. the Sectired. Obligations
‘arising from its payment obligations under the Findnde Docurnents to which i is a party as
and when the same falls due Tor payment in accordance with the terms of the Finance
Documents {inclading this Deed) fo which that Mortgagor is a paity to or, if they do net
specify a time for payment, immediately on demand by the Lender, provided that neither this
covenant nor the security created by or pursuant o this Deed shall extend to or include any
pbligation.or sum which would, but Tor this provision, cause such covenant or security to be
unlawful or prohibited by any applicable Jaw.

Interest on Demand

If any Morigagor fails to pay any amount payable by it under this. Dead on its due date,
interest shall accrus on the-overdue amount from the duc date up o the date of actual payment
{hoth before and after judgment and to the extent interest at a default rate is not otherwise
being paid on such sum) calculated on a daily basis af-the rate determined in accordance with
the provisions of clause 8.3 (Default Tnferesi) of the Facility Agreement. Any interest
accruing under this Clause 2.2 shall be irmediately payable by any Mortgagor on demand by
the Lender,

GRANT OF SECURITY

{ay In consideration of the Lender making or continming to make available the Facility fo
the Borrower pursuant to the Finance Documents, subject to paragraph {b) below,
‘each Mortgagor hereby. mortgages (if or 1o the extent the morigage does not take.
effect as a mortgags, charges) with full title guarantee in favour of the Lender as.
security for the-pavmént and discharge of the Secursd Obligations, by way of first
ranking mortgage (or {irst fixed charge) all of that. Mortgagor’s right, title and interest
from time to time in and to'the Shares andall Derivative Rights,

(b) Each Mortgagor and the Lender acknowledge that:

(i} each - Mortgagor has morigaged by way of first ranking mortgage all of its
right, title and interest from fime to time in and to the Shares and sl
Derivative Rights to the Lender pursuait to the mortgage of shares dated 26
September 2014 entered into between the Mortgagors and the Lender (the
"Firdt Hanking Morigage of Shares™); and

(i} gach Mortgagor has mortgaged by way of second ranking mortgage all of iis
right, title and interest from time to time in and to the Shares and ail
Derivative Rights to the Lender pursuant to the mortgage of shares dated 19
December 2016 entered into between the Morigagor and the Lender (together
with the First Ranking Mortgage of Shares, the “Emtmg Morigages of
Shares"),

DEPOSIT OF DOCUMENTS
{a)  Subject to paragraph (b) below, for the purpose of enabling the Lender to exercise its
fights under this Deed, each Mortgagor undertakes that:

(i) i the date of this Deed to deposit or procure that there be deposited with the
Lender:

ZAZNIITMSINTRS 4



(i)

(&)  all share cortificates and other documents of title representing or
evideneing ownership of the Original Shares;

(B)  share transfer forms (executed in blank by or on behalf .of cach
Mortgagor and left undated) in réspeet of such Origingl Shares;

(C) by.nolater than the date falling five (5) Business Days from-the first
Utilisation Date, signed but undated letters of resignation and letters
of authorisation from the directors of the Company (or as the case
‘may be, any new director appointed by the Company), in each case in
the forms set out in.Schedule 3; and

(13} such other documents as the Lender may require {in such form and
execuied as the Lender may require) for the purpose of perfecting ot
protecting its- security over such Original Shares or. for regisiering
such Original Shares in {he same of the Lender (or any of jts
nominges ) and

promaptly following the acerual or issue to, or the acquisition or receipt by, it
or any of its nominees of any Additional Shares or any Derivative Rights in

the form of sheres; stock or other securities, deliver 1o the Lender or iis

nominee, or procure such delivery of, all stock or share certificates or other
documents. of, or evidencing, title or the right 1o title relating 1o such

Additional Shares or Derivative Rights, together with share transfer forms or

other instruments of transfer duly completed to the Lender's satisfaction in

respect of such Additional Shares or Derivative Rights and such other

documents as the Lender may requived (in such form and exceuted as the

Lender may required) for the purpose of perfecting or protecting its security

over such Additional Shares or Derivative Rights or for registering any such
Additional Shares or Derivative Righis in the name of the Lender or ifs

nomines;

E3)] Paragraph (a) above is subject to any of the aforementioned documents having
already been deposited with or delivered to the Lender pursuant to the Existing
Mortgages of Shares, in which case each Mortgagor shall have no further obligations
under paragraph (a).

5. FURTHER ASSURANCE

51 General Forther Assuranés

Each Morigagor shall promptly and at its own expense execute all such documents (including
assignments, transfers, conveyances, morigages or assurancés (whether in favour of the
Lender or any of its nominees)) and do all such acts and things {including making any filings
or registrations and/or givitig any notices, orders, directions or instructions), subject to the
Existing Mortgages of Shares as the Lender may require {and in'such form and substance as
the Lender may require):

{a} to perfect or protect the security created (or intended to be created) by that Mortgagor
by or pursuant fo this Deed (including, without limitation, the execution by that
‘Mortgagor of a mortgage, charge or other document over all or any of the assets
constituting (or intended 1o constitute) Mortgaged Property) and/or 1o perfect or
protect the priority of such security;

{b} afler the cceurrence of an Event of Default, to facilitate the realisation of the
Morigaged Property; and/or

2420237 BINDMS



52

7.4

7.5

(&)  taexercise the Collateral Rights.

Nevessiry Action

Each Morigagor shall {and shall procure that the. Cémpany will )'%aki: alt such action as is
available to it (including making all filings and registrations and/or giving any notices, orders,

directions or instructions) as may. be necessary for the purpose .of the creation, perfection,
“protection or maifitetiance of any secunty conferred or intended 1o be conferred on the Lender

by or pursuatit to this Deed and/or the priority of any such security.

Implied Covenants for Title.

The obligations of each Mertgagor under this Deed shall be in addition to the ¢ovenants for
itle deemad to be included in this Deed by virdue of Part | of the Law of Property
[ Miscellanesus Provisions) Act 1994,

PRE-EMPTION RIGHTS

:N(}%Wiﬂﬁsiandmg any pmwatc}n i this Deed, the p&ﬂ:c‘s o this Deed acknowledge that any

disposal of the Shares pursuant {0 the fights granted to the Lender unider this Deed is subject
to the Pre-emption Rights.

REPRESENTATIONS AND WARRANTIES

Representations and Warranties -

Fach Mortgagor males the representations and Warranties sét out in this Clause 7 to the
Lender on the date of this Deed.

Creation of Security

This Deed creates the security whic’h_-ﬁ purports to create over the Mortgaged Property and
such security has the ranking and priority it is expressed 1o have and is not liable to be
avoided or otfierwise set aside on its liguidation or administration or otherwise.

QOwnership of Mortgaged Property

{a} In respect.of the Morigaged Property it'is the absolute legal and beneficial owner of,
and has good titfle to, the Mortgaged Property over which it purports to create security
by-or pursuant to this Dieed, free from any Security {except in favour of the Lender by
ot pursuant to this Deed and the Existing Mortgages of Shares).

{b) It hias not agreed to create any Security over any of the Morfgaged Properly (except in
favour of the Lender by or pursuant to this Deed and the Existing Mortgages of
Shares).

Accuracy of Particulars of Morigaged Property.

The. particulars of the Mortgaged Property set out in Schedule T (Derails of Shares) are
acourate and complete.

No Claims in respect of Mortgaged Property

Subject to the Existing Mortgages of Shares, none of the Mortgaged Property is the subject of
any claim, assertion, infringement, attack, right, action or other restriction or arrangement of
whatever nature which does or may. imipinge upon the validity of the Morigaged Property or
upon the ownership, enforceability, enjoyment or utilisation of the Mortgaged Property by it.
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7.7

3.7

23

84

Bhares
{a) The Shares constitute the entive Issued share capital of the Company.

{h) Subject to the Existing Mortgages of Shares, all of the Shares are validly issued, fully
paid and free from any restriction on transfer or rights of pre-emption.

(¢} The constitutional documents of the Compary do not and could not restrict or inhibit
any-transfer of the Shares on creation or enforcement of the security constituted by
-this Deed,

() There are no agreements in force or corporate resolutions passed which call for the

issue or allotment of, or grant any person any right (whether conditional or
unconditional) to call for the issue or allotment of, any share of the Company
(including any option or right of presemption or conversion) other than the Pre-
emption Deed.

(e} Subject to the Existing Mortgages of Shares, no person has or is entitled to any option
or other right {(whether conditional or unconditional) to purchase or otherwise acquire

the Shares.
) There are no duplicate copies of any of the certificates relating to the Shares.
Repetition

The representations and warranties set out in this Clause 7 are deemed to be made by the
Mortgagor by reference to the facts and circumstances then cxisting on the date of each
Utilisation Request and on ¢ach Utilisation Date.

GENERAL UNDERTAKINGS

Duration of Undertalangs

The undertakings in this Clause 8 and in Clause 9 {Uperation of the Securityy shall commence
on the date of this Deed and continue throughout the subsistence. of this Déed for so long as
any Secured Obligations has not been unconditionally and irrevocably paid in full,

Megative Pledge

Except with the prior written consent of the Lender, the Morigagor shall not create or permit
to subsist any Security over all or any part of the Mortgaged Property {except in favouws of the
Lender by or pursuant to this Deed and the Existing Mortgages of Shares) or do anything else
prohibited by clause 20.10 (Negative Pledge) of the Facility Agreement.

BDisposals

Subject to the Existing Mortgages of Shares, it shall not enter into a single transaction or a
series of fransactions (whether related or pot), whether voluntary or inveluntary and whether
at the same fime or ovér a period of time; to dispose of the Mortgaged Property or agree to do
s0 or do anything else prohibited by clause 20,11 (Disposals) of the Facilily Agreerhent.

Mo Prejudice to Security

Subject fo the Existing Mortgages of Shares, 1t shall not do, or omit to be done, or cause or
permit to be done, or omiitted fo be done, anything which may in any way depreciate,

Jeopardise or otherwise prejudice the value to the Lender of the security created or expressed

o be created by this Deed or the Coliateral Rights.
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5.5

9.2

Pre-emption Deed

OPERATION OF THE SECURITY
Shares: Before an Evend of Dufaul

“Subject to the Dxisting Mortgages of Shares-and prior to-the oecurrence of an Event of

Diefault, each Mortgagor may exercise all voting and other rights and powers attached to or
conferred by the Shares and be eatitled to receive all dividends, interest and other moneys
arising from the Shares, provided that it shall not do so:

{a)
(b}

for any purpose which is Tneonsistent with any of the Finance Documents; or

‘in any manncr which:

(i) would facilitate, or otherwise permit or agree to, any variation of the rights

attachkied {o the Shares;or

[} would, in the opinion of the Lender, prejudice the value of the security
created by or pursuant o this Deed of the ability of the Lender fo ‘exercisc
any of the Collateral Rights; or

(i) would. of might result in permission or agreement being giveh 1o any
comprinpise, capital reorganisation, Comversion, exchange. reépayment or
takeover offer affecting or in réspect of any of the Shares.

Sharest After an Event of Default

{a)

b}

Subjeet to the Existing Mortgagss of Shares and 41 any time after the deeurrence of an
Event of Default, the Lender may at its discretion {in the name of the Mortgagors or
otherwise and without any further conserit ovauthority from any Morggapory:

{1} transfer the Shares into the name of the Lender {or its nominee) as it shall
reguire;

{in) exercise {or direct the exercise of} or refrain from exercising (or directing the

exercise of) any-and all voting and other rights attached to or conferred by the
Shares; andfor

A1) exercise {or direct the exercise of) or refrain from exercising (or directing the.

exercise ofy any and all rights and powers conferred on or exercisable by the
legal or beneficial owner of the Shares i such manner and on-such terms as
hie Lender may think fit, and the proceeds of any such action shall form part
of the Mortpaged Property.

Subject to the Existing Morigages of Shares and for the purposes of paragraph (a)
above, sach Morigagor shall comply (and shall procure that each of its nominees
commply) with any directions of the Lender or any Delegate concerhing the exercise
of:

i) ‘any voting and other rights-and powers attached 10 of conferred by the
Shares; and/or

2420237 A EINDMS 8
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9.4

9.5

9.6

9.7

10

10.1

{i) any tights and powess conferred on or exercisable by it as the legal or
beneficial owner of the Shares,

and shall promptly éxecute and/or deliver 1o the Lender or any Dielegate such forms

of proxy as it or he requires with a view to enabling such person as it or he selects to

exercise those rights and/or powers;

Dividends

Upon the ocourrence of an Event of Defanlt subject (o the Existing Mortgaess of Shares, any

dividends, interest, distributions and other income which may be received by each Morlgagor
{or any of its nominees) arising from the Shares shall be promptly paid over to the Lender to
be applied and pending such payment shall be held in trust for the Lender.

Payment of Calls

Each Mortgagor shall pay when due all calls or other pavments which may be or becorie due
in respect of the Shares and, in any case of default in such payment, the Lender may, if it
thinks fit, make such payment on behalf of that Mortgagor in which case any sums paid by
the Lender shall be reimbursed by any Morigagor to the Lender on demand and shall carry
interest from the date of such demand until the date of payment ai the rate and in accordance
with Clause 2.2 {(Inferesi on Demand).

Commanications

Each Mortgagor shall prompily deliver to the Lender 4 copy of each circular, nctice, report,
set of accounts or other document received by it (or any of itz hominees) in connection with
the Shares.

Derivative Rights

Without limiting Clause 9.5 (Communications), each Mortgagor shall; Tellowing veceipt by it
{or any of its nominees) of wotification of any pavment, declaration, offer, issue or acerog) of,
or any entitlement to, any Derivative Rights, promptly provide the Lender with full particulars
of such Drerivative Rights and, if requested by the Lender, acquire (by payment or otherwise)
any Derjvative Rights if failure to do so would, in the opinion of the Lender; prejudice the
value of the security created by or pursuant to this Deed or the ability of the Lender to
exercise any-of the Collateral Rights,

Mo Restriciions on Transfer

Subject to the Existing Mortgages of Shares, each Mortgagor shall procure that any Shares are
at-all times free from any restriction on transfer (whether under any relevant constitutive
documents or otherwise) by the Leénder (or any of its nominees) for the purposeof perfecting
or enforeing the security created or expressed to be created by or pursuant to this Deed.

ENFORCEMENT OF SECURITY

Enforeement

At any time on or after the occurrence of an Event of Default, the security created by or
pursuant to this Deed shall be immediately enforceable and, subject to the Existing Mortgages

of Shares, the Lender may, without noticé to any Mortzagor or prior suthorisation from any
court, in its absolute discretion:

(a) enforce all or any part of that security (at the times, v the ranser and on the ferms it
thinks fit};
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{b) take possession of and hold or dispose of all or any part of the Mortgaged Property;

and

ey whsther or not it hHas appointed '3 Receiver, exercise’ dll or any of ithe powers,

authorities: and discreticns conferred by the Law of Property Act 1925 {as varied or
extended by this Deed) on morigagees and by this Deed on any Redeiver or otherwise
conferred by law on morigagess or receivers.

Notwithstanding -any -provision in any Fingnce Documient orin the Existing Mortgages of
‘Shares, the Lender may choose 1o enforee this Deed instead of; prior to, together with or after
the Existing Mortgages of Shares.

‘Hedemption of Prior Security

{a) Al any tirve after the security created By or pursuant fo this Dieed has become

enforceable of at any time after any powers conferred by any prior security over all or
any part of the Mortgaged Property shall have become exercisable, subject 1o the
- Bxisting Mortgages of Shares, the Lender orany Receiver-or Delegate may:

{iy redeem any such secutity and any uther prior security over'all or any part of
the Mortgaged Property;

i} procure the transfer of any such security to iself; and/or
{ifiy  settle and pass the accounts of the persan or persons entitled to such security
{and any accounts so settled and passed shall be couclusive and binding on

the Mortgagors).

{b) Egch Mortgagor shall pay to the Lender on demand all principal monies, interest,
costs, charpes and expenses of and incidental to any such redemption and/or transfer.
Contingengies

1f the Lender enforces the security created by or pursvant to this Deed at-a time when no
amounis gre due under the Finance Documents bot at a time when amounts may or will
become so due, the Lender or any Receiver or Delegate may pay the proceeds of any
recoveries made by it into an interest-bearing suspanse account.

APPOINTMENT OF RECEIVER

Appointment and Removal

(a} At any time after the security cresied by or pursuant to this Deed has become
enforceable or if requested 1o do so-by a Morigagor, the Lender may by deed or
otherwise (acting through an authorised officer of the Lender}, without prior notice fo
any Morigagor

§)) appoint-one or more persons.to be a Receiver in respect. of the Mortgaged
Property;

{11} remove any Receiver so appointed; and

(i)  appoint another person (or persons) as an additional or replacement Receiver
{or Reoeivers).

(b} Anv Beceiver may be dappointed in respect of the whole or any part of the Morigaged.
Property specified in the instrument appointing him and different Receivers may be
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appointed in respect of different parts of the Mortgaged Property. I a Recelver is
appointed: in respect of a part of the Morigaged Property, the powers and rights
conferred on a Receiver as set out in Schedule 2 (Powers of Receiver) shall have
effect as though every reference in that Schedule to the Mortgaged Property were a
reference to the part. of the Morlgaged Property specified in the instrimnent of
appeiniment or to any part of that Morigaged Property.

11,2 Statutory Powers of Appointment

The powers of appointment of 3 Receiver conferred on the Lender by this Deed shall bein
addition to all statutory and other powers of appolntment conferred by the Law of Property
Act 1925 {as extended by this Deed), the Insclvency Act 1986 or otherwise and such powers
shall remain exercisable from time to time by the Lender-in respect of any part of the
Mortgaged Property.

113 Capacity
Each Receiver shall be:

{a) eniitled to act individually or together with any other person appointed or substituted
as Revelver {except to the extent that the Leader may specify to the contrary in the
instrurment of appointment),

)] deemed for all pirposes to be the agent of the Mortgagors which shall be solely
responsible for his acts, defauhs and liabilities and for the payment of his
remunération and o Recelver shall at any time act as agesit for the Lender; and

() gntitled 1o remuneration for his services at & rate to be fixed by the Lender from time
to time {without being limited to the maximum rate specified by the Law of Property
Act 1925),

11.4  Powers of Receiver

Every Receiver shall (subject to any restrictions in the instrument appointing him but
notwithstanding any windisg-up or dissolution of any Mortgagor) have and be entitled to
exercise, in relation to the Morigaged Property (and any assets of the Mortgagors which,
when gat-in, would be Morigaged Properiy), and as varied and extenided by the provisions of
this Desd (in the name of of on behalf of any Mortgagor or in his own name and, in ach case,
at the cost of the Mortgagors):

(a) all the powers conferred by the Law of Property Act 1925 on morigagees and
mortgagess in possession and on receivers appointed under that Act
(b). all the powers of an administrative receiver sét out in Schedule 1 to the Insolvency

Act 1986 (whether or not the Receiver is an administrative receivery;

{e) all the powers and rights of an absolute owner (ineluding, without limitation, all the
powers set out in Schedule 2 (Powery of Reveiver)) and the power to do or omit to do
ariything which a Mortgagor itself could do or omit to do; and

{d) the power to do all things (including bringing or defending proceedings in the name
or on behalf of any Mortgagor) which seem to the Receiver to be incidental or

conducive to:

(i) any of the functions, powers, authorities or discretions conferred on or vested
in him;
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(i) thie exercise of the Collateral Righits (irclading sealisation of i1l or any parl of
. thir Maortgaged Property ) or :

(iiiy  ‘bringiig to his hands any assets of the Mortgagors forming part of the, or
. which when got inwould be, Morigaged Property.

Relationship with Lender

To the fullest extent-permitied by law, any right, power or discretion conferred by this- Deed

{either expressly or impliedly} upon a Receiver may, at-any time after the security created by

or pursuant to this Deed becomes enforceable,. be exercised by the Lender, without prior

‘notice to any Mortgagor i relation fo any Mortgaged Property. ifiespective of whether or not
it has faken possession of the Mortgaged Property and without first appoinging a Receiver or
notwithstanding the appointment of a Receiver.

EXTENSION AND VARIATION OF THE LAW OF PROPERTY ACT 1925

_Extepsion of Powers . . _ _ ——

The power of sale or other disposal conferred on the Lender and onany Receiver by this Deed

shall operate as a variation and extension of the statutory power of sale undér Section 101 of

‘the Law of Property Act 1925 and such power shall arise (and the Secured Obligations shall

be deemed due and payzble for that purpose) on execution of this Dead.

Restrictions

The restrictions contained in Sections 93 and 103 of the Law of Property Act 1925 shall not.

apply to this Deed or to the exercise by the Lender or any Receiver of its right to consolidate
all or any of the security created by or pursuant to this Deed with any other security i
existence at any time or 10 is power of sale, which powers shall be immeadiately exercisable
by the Lender or any Receiver without niotice to any Mortgagor at any time after the security
created by or pursuant 1o this Dead has become enforcenble,

Jdmmunities

The Lender shall be entitled to all the privileges and immunities conferred on morigagees,

_mortgagees in possession and receivers duly appointed under the Law of Property Act 1925,

DELEGATION BY THE LENDER AND RECEIVER
Plseretion

Any Tiberty of power which may be exercised, or any delermination which fmay be made,

‘undér this Deed by the Lender or any Receiver may be exercised or made in its absolute and

unfettered discretion without any obligation to give reasons.
Delegation

Each of the Lender and any Recciver shall have full power to ‘delegate to any person {either
generally or specifically) the powers, authorities and discretions conferred o it by this Deed
(including any power of attorney) on such terms and conditions as it shall see fit which
delegation shall not preclude the subsequent exercise of those powers, authorities or
discrétions by the Lender or the Reteiver, any revocation of the delegation or any subisequent

delegation of -any such powers, suthorities and discretions. Neither the Lender nor any

Receiver shall be bound 1o supervise, or be in any way responsible for any loss incurred by
reason of any misconduct or default on the part of, any Delegate.
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14, LIABILITY OF LEMDER, RECEIVER AND DELEGATE
141 Liability of Lender, Receiver and Delegate

Nane of the Lender, any Receiver or Delegate or any of their respective officers, employees,
agents of attorneys shall be liable to any Mortgagor or any other person by reason oft

{a) taking any action permiited by this Deed;
)] taking possessioirof or realising all or any part of the Mortgaged Property;.

() any neglect, default or omission, except for any gross negligedce o wilful
misconduct, in connection with the Mongaged Property; or

@ the exercise, or the attempted or purported exercise; of any of the Collateral Rights,
14.2 Ny Liability a5 Mortgagee in Possession

Without limifing Clause 14.1 (Liahility of Lender, Receiver ond Delegate), 1aking possession
of all or any part of the Mortgaged Property shall not render the Lender or any Receiver or
Delegate lisble to acoount as morigagee in possession and, if and whenever the Lender or any
Receiver or Deiegalc takes possession of the Mortgaged Property, it or he shall be entitled at
any time at its-discretion to go out of such possession,

15, APPLICATION OF MONIES
153.1  Order of Application

All-monies received or recovered by the Lender or anv Receiver or Delegate pursaant o this
Preed or the powers conferred by it shall (subject to the claims of any person having prior
rights to such monies and by way of variation of the provisions of the Law of Property Act
1925) be applied in such order as the Lender thinks fit. Bach Mortgagor agrees that
notwithstanding the Existing Mortgages of Shares, the Lender may apply any monies recgived
of recovered pursuant to this Deed 1o repay or falfil the Secured Obligations in priority to the
obligations secured by Existing Mortgages of Shares.

132  Suspense Account

The Lender and any Receiver or Delegate may place and keep {for such fime as it shall think
prudent) any monies received or recoverad pursuant tothis Deed orthe powers conferred by #t
in a separate suspense account forso long 45 and in such manner a5 the Lender may from time
to time determine (to the credit of either the Mortgagors or the Lender as the Lender shall
think fit) and any Receiver or Delegate may retain the same for such peviod as he and the
Lender considers expedient without having any obligation to apply the same or any part
thergof i or fowards discharge of the Secured Obligations.

153 Swrplus Monies

If at-any time aftér the Secured Obligations have been unconditionally and irrevocably paid
and discharged in full and &l facilitics which might give rise to the Secured Obligations have
terminated, the Lender holds any surplus mionies payable to any Mortgagor, those monies
shall not carry interest and may be placed to the credit of an account in the name of that
Mnﬂgagm‘ with a bank. The Lender shall thereupon be under no further hability in respect of
such monies:

154  Motite of Subseqguent Security
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At any tinie after the Lender receives notics {whethsar sctial or constrictive) of:

(a) any subsequeni Security or. other iterest affecting all or any. of the Mortgaged
Property:

(b} any assignment, transfor or other disposal of the Mortgaged Property which is
prohibited by the terms of this Deed; or

{c¥  anyofher matter which may cause any security created by or pursuant to this Tieed to
pease 10 be 4 continuing security,

it may open. & new account in the name of any Mortgagor [whether or not it permits any
existing account to comtinug). 1f the Lender does not open such a new account, it shall
-nayeﬁheléxs he treated as if it had done so when # received such notice and as from that time
-all payments made by or on behalf of that Morigagor to the Lender shall be freated ds having
%J:::an credited to a new account of that Mortgagor and not as having been apphad in reduction
of the Secured Obligations,

16.  PROTECTION OF PURCHASERS
16.1  Protection of Purchasers

{a) Mo person dealing with the Lender or any Receiver or Delegate shall be bound to
EUITe;

{3 whether the rights ¢onferred by or pursuant 1o this Deed or dny other Finange
Drocument have arisen or becoe exercisable;

(i) whethet any consents, regulations, restrictions or divections relating to such
righly have been obtaited or complhied with;

(iify  otherwise as to the propriety or regularity of acts purporting or intended 1o be
in exercise of any such rights; or

{iv)  as to the application of any money barrowed or raised or whether any amount
' remains secured by this Deed,

{b) All the protection afforded to purchasers contained in.Sections 104, 107 and 106 of
the Law of Property Act 1925 or i any other applicable legislation shall apply to-any
‘person purchasing from or dealing with the Lender or any Receiver or Delegate.

16.2  Good Discharge

The receipt of the Lender or any Receiver or Delegate shall be an absolute and conclusive
discharge to any purchaser of the Morigaged Property and shall rélieve such purchaser of any
obligation o see to the apphication of any momies paid to or by the direction of the Lender or
any Receiver or Delegate and, in making any sale or disposal of any of the Mortgaged
Property or in making any scquisition, the Lender or any Receiver or Deligate may do so for
such consideration, in such manner and on such terms as it thinks fit.

17.. POWER OF ATTORNEY
171 Appointment and Powers

Each Morﬁgdgﬂr by way of sccurﬂy irrevocably appoints the Lender and each and every.
Receiver and Delepate severally (with full power of substitution) to be its attorney and in s
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17.2

18.1

18.2

name, on-its behalf and as its act and deed to execute, seal, deliver and perfect all documents
and doalt acts.and things which the attorney may consider to be required or desirable for:

{a) carrying out any act or thing which that Mortgagor 16 obliged to do (but has not dong)

under this Deed (inclading, without limitation, the execution and delivery of charges
over, fransfers, conveyances, morigages, assignments and assurances of, and other
instroments reia‘&mg to, any of the Martgagﬂd Property and/or the giving of - any
notices, orders, directions of insir uctions in connection with any of the Mortzaged
Property); and/or

{0} enabling the Lender or any Receiver or Delegate to exercise, or delegate: the exercise

- of, any of the Collateral Righis (including, afier the occwrence of an Event. of

Default; the exercise of any right of a legal or beneficial owner of the Mortgaged
Propertyl.

Ratification

Each Mortgagor ratifies and agrees to ratify and confirm all things done, and all documents
execufed, by any attorney. in the exercise or purported exercise of the power of attorney
granted by it in Clause V7.1 {dppointment and Powers).

EFFECTIVENESS OF SECURITY
Continuing Security

The security created by or pursuant to this Deed is a continuing secarty and will extend to the
ultimate balance of sums payable by the Mortgagors in respect of the Secured Obligations,
regardiess of any intermediate payment or discharge in whole or in part,

Reinstatement of Security

If any payment by any Morigagor or any discharge given by the Lender (whether in respect of
the obligations of that Morigagor or any security for those obligations or otherwise) is
avoided or reduced as a result of insolvéncy, administration or ahy simitar event:

{a) the liability of that Mortgagor and the security created by or pursuant to this Deed
shall continue as il the payment, Jischarge, svoidance of reduction had not occurred:
and

By the Lender shall be entitled 1o recover the value or amount of that payvment or security
from that Mortgagor. as if the pavment, discharge, avoidance or Teduction. had not
oeeurred.

The Lender may concede or compromise any claim that any payment or discharge is liable to
be avoided or redueced.

Wailver of Defences

{2} Neither the obligations of the Mortgagors under this Deed, nor the security created by
or pursuant to this Deed nor the Collateral Rights will be affected by an act, omission,
matter or thing which, but for this Clause 18.3, would reduce, relesse or prejudice any
of its obligations under any of the Finance Documents or any such secarity or
Collateral Rights (without fimitation and whether or not known to it or to the Lender)

including:
{ any lime, waiver or consent granted to, or composition with, any Obligor or
other person;
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(i}, - the release of any Obligor ‘or any other person under the terms of any
composition or arrangement with any creditor of any Obligor;

(iiiy  the taking, variation, coinpromise; exchange, rénewal or release of) or refusal
or neglect to perfect, take up or enforce, any rights against.or secwrity over
assets of, any Obligor or othér perSon or any non-presentation or non-
observance of any formality or other requilrement in respect of any instrument
or any Taiture to realise the Tull value of dny security;

(iv}  any ificapacity, or lack of power, authority or legal persohnality of or
dissolution or change in the members or $iatus, of any Obligor or any other
DETSOn;

W any amendment (Howéver fundamental) or replacerent of a Finance
Document or any other document or security;

{vi}  any unenforceability, illegality or invalidity of any obligation of any person
e, under dny Finance Document or any other document or securityzor.. . .. R e

{(vil} any isolvéncy or similar proceedings.

{b} The Lender shall not be concerned to establish o investigate the'powers o authorities
of any of the Obligors or their respective officers or agents, and monies obtained or
Secured Oblipations incurred by-any Obligor in purported exercise of such powars or
authorities {or by any person purpoiting to be an Obligor) shall be deemed to form
part of the Secursd Obligations, and "Secured Obligations” shall be construed
accordingly.

184  Imimediaie Recourse

Each Mortgagor waives any right it may have of first requiring the Leénder 1o procesd against
or enforce any other rights or secwrity or claim payment from any other person before
enforcing the security created by or pursuant to this Deed or otherwise claiming. from the:
Mortgagor under this Deed;. This waiver applics irrespective of any law orany provision of
any Finance Document to the contrary.

185 . Appropriations.

Until all the Secured Obligations has been unconditionally and irrevocably paid in fall and all
facilities which might give rise to Secured Obligations have terminated, the Lender may:

(a) vefrain from applying or enforcing any other monics, security or rights held or
received by it in respect of the Secured Obligations, or apply and eénforce the same in
such manner and order as it sees fit {(whether against the Secured Obligations or
otherwise) and zach Mortgager shal! not be entitled to the benefit of the same; and

() hold in-an interest-bearing suspense account (such inferest to accrue at a fair market
rate} any monies received from a Mortgagoer or on account of & Mortgagor's Hability
“urider this Deed.
186  Deferral of Mortgagor's Rights
Until all the Secured Obligations has been unconditionally and irrevocably paid in full and all
facilities which might give rise to Secured Obligations Have ferminated and unless the Lender

otherwise directs, each Mortgagor shall not exercise any rights which it may have by reason
of the performance by it of its obligations under the Finance Documents:
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18.7

191

19.2

20.1

{a) 1o be indemnified by an Obligor;

(b} to claim any contribution from any other Obliger or any other guarantor of any

Obligor's obligations under the Tinance Documents; andfor

{c) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise] of any rights of the Lender under any of the Finance Documents or-of any
other guarantes .or securily faken pursoant to, or in conmection with, the Finance
Documients by the Lender.

Additional Security

The security created by or pursuant to this Deed and.the Collateral Rights are in addition to

and are not i any way prejudiced by any other guantces or security now or subsequently

held by the Lender,

RELEASE OF SECURITY

Finzl Redemption

1f the Lender is satisfied that all the Secured Obligations-has been unconditionally and

irrevocably paid in full and that all facilities which might give rise to Secured Obligations
have terminated, the Tender-shall, at the request and ¢ost of the Mortgagor, release, reassign
or discharge (as appropriate} the Mertgaged Property from the security created by or pursuant
te this Deed, subject to Clause 18.2 (Reinstatement of Security} and Clause 192 (dvoidance

_af Payments) and without recourse o, or any representation or warranty by, the Lender or any

Recetver or Delegate.
Avoidance of Paviments
if the Lendér considers fHat any amoutt paid or credited to #l under any Finance Documeént is

capable of being avoided or reduced by virtue of any bankruptey, insolvency, Tiquidation,
administration or similar Taws, that amount shall not be constdered o have been paid for the

purpose of determining whether all the Secured Obligations has been unconditionally and

irrevocably paid,
Clawback

if the Lender considers that any amount paid or credited fo the Lender in respect of the

‘Secured Obligations s capable of being avoided or reduced by virtue of any bankruptcy,

insolvency, liquidation ¢r similar laws, the Hability of the Mortgagors under this Deed and the
Security constituted by this Deed will continve and that amount will not be considered to have
heen irrevocably paid or discharged,

SET-OFF
Set-off

The Lender may set off any obligations due from a Mortgagor under the Finance Documents
against any obligation {(Contingent or othcrwz&;&) owed by it to that Mm’tgag{}r andd apply any
credit balance to which that Mortgagor is entitled on any account with it-in accordance with
Clause 15 (dpplication of Monies) (notwithstanding any specified maturity of any deposit

standing to-the credit of such account). The Lender may exercise such rights, regardless of

the place of payment; booking hranch or currency of either obligation. 1f the obligations dre

in different currencies, the Lender may convert either obligation at a market rate of exchange

in:its vsual course of business for the purpose of the set-off. If the relevant obligation is
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20.2

22.

22.1

22,3

unliguidaied ot Bhdseartained, the Leider may set off the gmicunt i estimates in gmtﬁﬁ.?ﬁith
will be the final amoust of such obligation onee 11 becomes ontiguidated or ascertaimed.

Time Deposits

Without prejudice to-any right of set-off the Lender may have under any Finance Document.
{including his Dieed) or otherwise, i any time deposit matures on any account: a Morigagor

has with the Lender at 2 fime when;
{a) the security ereated by or pursuant 1o this Deed has become enforceable; and

(5}  noamount of the Secured Obligations is due and payable,

cons Bdﬁtﬁ _”Lpprﬂpﬂaie

PAYMENTS FREE OF DEDUCTION

All payments to be made by a Mortgagor uhder this Deed shall be made frée and clearofand ™

without deduetion for or on account of tax unless that Mortgagor is requited by law to make
sich payment subject 1o the deduction or withholding of fax, i1 which case the sum pavable
by that Mortgagor in fespect of which such deduction or withholding is required to be made
shall be increased to the extent necessary to ensure that, affer the making of such deduction or
w;thhﬂiémgg, the person-on account of whose habthﬁy to tax such deducfion or withholding
has been made receives and retains (free from any liabil ity imrespect of any- such deduction or
withholding) a net sum egual 1o The sum which it would have received and so retained had no
such deduction or withholding been made.or required to be made.

EXPENSES, STAMP TAXES AND INDEMNITIES

Expenses

Bach Maortgagor shall, within three (3) Business Days of demaxd, pay o the Lender the
amount of all costs: and expenses (including legal fees} ircurred by it or any Receiver or

Dielegate in conmiection with the enforcsiment, or preservation, of any of the Collateral Rights
or the security created by or pursuant fo this Deed or any proceedings instifuted by or against

the Lender or any. Receiver or Dielegate as a consequence of enforcing, or preserving, the.

Collateral Rights or taking or holding such security, and such amount shall carry interest from

the date of such demand until the date of payment at the rate and in accordance with Clause.

2.2 (Taterest on Demand),

Stamp Taxes

Fach Mortgagor shall pay all stamp duty, regisiration and ofher similar taxes payable in
respect of this Deed, the security created by or pursvant to this Dieed or any judgment given
in connection with gither of them and shall, within three (3) Business Pavs of demand,
indernnify the Lender and any Receiver or Delegate against any cost, Joss or ]1ablhfv restulting
from any failure to pay or delay in paying any such taxes.

Geners) Indemnity

Each Meorigagor shall, notwithstanding any release or discharge of all or any part of the

securlty created by or pursuant to this Deed, within three (3) Business Days of demand

indemnify the Lender, any Receiver and any Delegate against any cost, loss or lability
incurred by any of them or by any of their respective officers, employees, agents and
attorneys as a result of any breach by any Mortgagor of the pmwsmns of this Deed or the
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22.5

234

exercise or purported exercise of any of the rights and powers conferred on any of them by
this Deed.or otherwise in connection with the Mortgaged Property or the seourity created by
or pursuant to this Deed,

Currency Indeninity

The provisions of clause 15.1 (Curvency Indemnityy of the Facility. Agreement shall apply
winfatls matomichis 1o this Deed.

Indemnpities Separate

Each indemnity i1 each Finance Docwment shall constitule a separate and independent
obligation from the other obligations in that or any other Finance Document, give rise to. a
separate and independent cause of action, apply irrespeciive of any indulgence granted by the
Lender, continue in full force and effect despite any judgment, order, claim, proof for a
tiquidatéd amount in respect of any of the Secured Obligations or any other judgement-or
order and apply whether or no{ any claim under it relates fo any matter disclosed by any
Mortgagor or otherwise known to the Lender.

RIGHTS, WAIVERS AND DETERMINATIONS
Ambiguity

Where there is any ambiguity or conflict between the rights conferred by law and those
conferred by or pursuant to-any Finance Document, the terms of that Finance Document shall
prevail,

Remedies and Waivers

Mo failure to exercise, nor any delay in exercising, on the part of the Lender or any Receiver
or Delegate, any Collateral Right shall operate as a waiver, nor shall any single or partial
exercise of any Collateral Right prevent any further or other exercise or the exercise of any
other Collateral Right. The Collateral Rights are cumulative and not exclusive of any rights
or remedies provided by faw.

Partial Invalidity

If, at any fime, any provision of this Deed is or becomes iliegal, invalid or unenforceable'in
any-respect snder any law of any jurisdiction, neither the legality, validity orenforceability of
the remaining provisions nor the legality, validity or enforceability of such provision under
the law of any other jurisdiction will in any way be affected or impaired and, if any part of the
seourity intenided to be created by or pursudnt to this Deed is invalid, mnenforcesble or
ineffective for any reason, that shall not affect or impair any other part of such security,

Petermination

Any certificate or determination by the Lender or any Receiver or Delegate under any Finance
Docyment is, in the absence of manifest error, conclusive evidence of the matters to which it
relates.

Deed

It is intended by the parties hersto that this docwment shall toke effect as a deed
potwithstanding the fact that g party may oaly execnle this document under hand.

Counterparts
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24,

24.]

242

25.2

{a) This Deed::

() miav be executed in any. number of counterparts, and this has the same effect
as. i the signatures on the counterparts were ort g single copy of this Deed;
and

(i) unless the parties agree otherwise, the execuled signatire pages of each party
ta'this Deed may becollated into and attached to any number of single copies
of this Deed, pursuant to paragraph (b} below, a8 if each of them had been
wxtcuted by all relevant parties in-a single copy,and'this. has the same effect
as if this Deed hag b@en.&‘ﬁmum{i itr the relevant number of single coples.

b)) If the partizs choose. 6. exécute thf., same in accoridatice with paregraph (a)(ii} above,
they will transmit the signed signature page(s) to Baker & MeKenzie. Wong & Leow
{o¥ such other persory anthorised by the parties) (the "Recipient™) and the Recipient
shall be deemed o be autherised by each such party, upon receipt of the executed
signature pages of each party, to collate and attach them into single copies of the
s Deed (with one executed signature page of each party bs;":mg, rcollated into and attached
to-one such single copy}. For the avoidance of doubt, the Recipient shall have no

further duties connected with its position as Recipient.

ASSIGNMENT
Lender

The Lender may assign and transfer all or any of Hs rights-and obligations under this Deed.

“The Lender shall be entitied to disclose such information concerning the Mortgagors and this

Deed as the Lender considers appropriaie -to any actual or proposed direct of indirect

SUCEESSOT oF to any person to whom information may be required to be disclosed by any

applicable law

Morigagor

The Mortgagors shall not-assign or transfer any of its rights or obligations under this Deed.
NOTICES

Communications in Writing

Any. communication to. be. made under or in connection with this Deed shall be made in.
writing and, unless otherwise stated, may be made by fax or letter.

Addresses

The address, fax number and telex number {(and the department or officer, if any, for whose
attention ithe communication is 1o be made) of each party 1o this Diecd for any communication
or document to be made or delivered under or in connection with this Deed 15 that identified
with its name below, or any substitute address, fax number, telex number or department or
officer as each party to this Deed may notify to the other party hy not less then five (5)
Business Days' notice.

Delivery

(a) Any communication or document made or delivered by one person to another under
or in connestion with this Deed will only be effective:

) i by way of o, when received in Tegible form or
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(i) if by way.of leiter, when it has been left at the relevant address or five (5)
Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address; or

(i5) i by way of telex; when despatchied. butonly if, at the time of transmission,
the correct answerback appears at the start and at the end of the senders’ copy
of the notice,

and, if a particular cepariment or officer s specified as part-of it address detaily
provided under Clause 25.2 {(Addresses), if addressed to that departinent or officer.

{b) Any Commiunication or document fo be made or delivered 10 the Lender will be
effective only when actually received by it and then only if it is expressly marked for
the attention of the department or officer identified 'with its signature below {or dny
substitute department ot officer as 1t shall specify for this purpose)..

254  Electronic Communication

(&) Any cormmunication to be'made between the parties pnder or In connection with this
Deed may be made by electronic mail or other electronic means, if the parties:

(i agree that, vnless and until notified to the contrary, this is 1o be an zecepted
Torm of communication;

{11} notify each other in writing of their electronic mail address and/or any other
information reguired to enable the sending and receipt of information by that
‘means; and '

()  notify each ofher of any change to their address or any other such information
supplied by them.

(b} Any ¢lectronic communication made by one party to the other will be effective only
when actually received in readable form and, in the case of any elecironic
communication made to the Lender ondy, if it is addressed in such manner as the
Lender shall specify for this purpose. '

{c) A party shall notify the affected party: promptly upon becoming aware that jts
electronic mail svstem or other electronic means. of communication cannot be used
due to technical failure (if such failure is likely to last for more than twenty-four (24)
hours). Until that party has notified the other affected party that the failure has been
remedied, all notices between those parties shall besent by fax or letter in accordance
with his Clause 25 {Natices).

25,5  English Language

{a) Any notice given under or in connéction with this Deed must be in English.

{h] All other documents provided under or in connection with this Beed must bar
(i) in English; or
(i) if notin English and if so required by the Lender, sccompanied by a certified

English translation and, in this case, the English translation will prevail
unless the document is a constitutional, stafutory or other official document.
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26, GOVERNMING LAW.

This Deed and the rights aiid obligations of the pafties 1o this Deed (including all tion-
‘contractual rights) shall be governed by and construed inaccordance with English faw.

37, ENFORCEMENT

(a)

(b}

The courts of Fngland have exclusive jurisdiction to settle any dispute arising out of

or inconnection with this Deed {including a dispute regarding the existence, validity
of termination of this Agreement) (a "Dispute™)..

The Mortgacors and the Lender agree that the courts of England are the most
appropriate and convenient courts to settle Disputes and accordingly- neither the
Mortgigors nor the Lénder will argue 1o the contrary.

This Clause 27 is for the benefit of the Lender only. As a result, the Lender shall not
be prevented from taking proceedings relating to a Dispute in any other courts with

jurisdiction.  To the extemt allowed by law, the Lender may take concurrent.

procesdings in any number of jurisdictions.

27,2 Waiver of Immunity

To the extent that 1 Morlgagor may in any jurisdiction claim for itself or ifs assets immunity
from suit, execution, attachment (whether in aid of execution, before judgement or otherwise}
‘or other legal process and 1w the extent that in any such jurisdiction there may be atirbbuted 10
“itself or its assets such immunity {whether or not claimed), that Mortgagor irrevocably agrees
not 1o clabm and frvevocably walves such Inhunity 1o the fallest extent permitied by the laws
of such jurisdiction.

THIS Deed has been signed on behalf of the Lender and exeeuted as 2 deed by the Mortgagors
and is delivered on the date specified above notwithstanding that the Lender may nof execute it

asa deed.

2420237-vA\SINDMS

b
e




SCHEDULE ]

DETAILS OF SHARES
~ Name of Description of | Certificated - Yes/No | Document evidencing
issuer/obligor/ investmentis. ; 1 orindicating title
comMpany
'; Wentworth Club ._'-29,995 ordinary shares | Yes | Share certificate issued |
! Limited : : by Wentworth Club
: Limited  dated 26
September 2014
| Wentworth ‘Club | 1 ordinary shares | Yes Share certificate issoed |
4 Limted : by  Wentworth Clubk
; Limited dated 26
September 2014
?_Wemweﬁh Club | 1-ordinary A share Vs Share certificate issued’
| Limited : by Wentworth Club
Limited dated 26
September 2014
2420237-vA\SINDMS 3




SCHEDULE 2

POWERS OF RECEIVER

Without limiting any other pravision of this Deed, every Receiver shall {subject to any restrictions in
the insfrumeni appointing him but. nﬂlw:thshndmg Ay, wmémgmup or dissolution of the Mortgagors)
have and be entitled to exercise, in relation to the Mortgaged Property. (and any asscls of the
Mortgagors which, when got in, would be Mortgaged Propertyy in respect of which he was appointed,
and as varied and extended by the provisions of this Deed (in the name of or on behalf of the
Mortgagors or in hig own name and, in.each case, al the cost-of the Mortgagors), all or any of the
following powers:

.%‘

[

Lk

Power to enler, take possession, assume control of, get in and ollect the Mortgaged Property

-and for that purbose to take any proceedings in the name of the Mortgagors or otherwise as

the Roceiver thinks fit.

Power to sell, transfer, assign or otherwise dispose of the Mortgaged Property {including any

fixtures which may be sold separate] ¥ from any related land comprising part of the Mortgaged

Privpérty) to-any person {including a neéw company Tormed unider paragraph 5 below), whether

.or not the Lender or Receiver has taken possession, on such terms as the Receiver thinks it

and whether:
{8} by public auction, private treaty or by tender;

() for cash or property or other valuable consideration or in one lot or in parcels or on
terfris: that payment of all or any part of the purchase price is deferred (whether at
interest or ot and whether with or without security};

{ey or not in conjonction with the sale of other property by the Lender, the Receiver or
any other person;.and

{d with or without special provisions as to fitle or time or etherwise.
Power to receive the profits of the Mortgaged Property.
Power to manage and carry on any business of the Mortisgors.

Power 1o form a new company and to subScribe for or acguire (for cash or otherwise) any
invesiment in.or of the new company and to sell, transfer, assign or otherwise dispose of or
realise any such invesimenis or any part thereof or any rights attaching thereto.

Power to nanage and. dse the Mortgaged Property and o exercise and do (and permit the:
Mortgagors {or any of their nomineds) to exercise and doj.all such rights and things as the.
Receiver would be capable of exercising or doing if he were the absolute beneficial vwner of
the Mortgaged Property.

Paswer 10 enter nfo any coniract o arrangement, and 1o perform, repudiate, rescind, cancel or
Vaky any contract or arrangement to which a Motigagor is 2 parly, as the Receiver shall think.
expedient.

Powér to grant ledses, fenancigs, lcences and righis of user, grand rencwals and zccept
surrendors of leases, tenancies, licences or rights of user and otherwise 1o reach agreements-
and make arrangements with, and to make allowances to, any lessees; tenalits of other persons
{including a new company. formed under paragraph 5 above) from whom any renits and profits
may be receivable (including those relating to the grant of any Heences, the review of rent in-
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10.

17.

18,

20.

accordance with the terms of, and the variation of, the provisions of any leases, tenancies,
licences-or rights of user affecting the Morigaged Property).

Pawer to pull down, rebuild, repair, alier, decorate, add to, improve, develop, complete-or
maintain the Mortgaged Property (including the development or redevelopment of any
Mortgaged Property}and to lease of otherwise anguire and develop or improve proparties or
other assets or do anything in commection with the Mortgaged Property withouwt being
responsible for loss or damagé.

Power to take out; maintain, refiew or Incredse insurances in respect of the Mortgaged
Property in such amounts and on such terms as the Receiver shall think fit.

Power to-grant to any porson an option 10 purchase 6 other rights over the Mortgaged
Property upon such terms as the Recedver shall think fit,

Power to-add or sever fixtures and fittings and sell or otherwise dispese of or deal with them
separately from the premises to which they were affixed.

Power toraise money either unsecured or on the securily of the Mortgaged Property {either in
priority to the security creatéd by or pursuant to this Deed or otherwise}.

Power to-enter into bonds, covenanis, guasraniees, indemnities and other commitments and to
make all payments needed to effect, maintalh or satisfy them.

Power to surrender or transfer the Mortgaged Property to any governmental agency {whether
oF not for fair compensation),

Powerto exchange {whether or not for fair valug) with any person {including a new company
formed under paragraph 5 above) any Mortgaged Property for an interest in property of any
tenwrre and the property so acquired may be dealt with by the Receiver as if it were part of the
Mortgaged Property and, for that purpose, the Receiver may create an Encumbrance over that
property in favoor of the Lender.

Power 1o employ managers, solicitors, officers, agents, accountants, auctioneers, consultants,
workmen and emplovees on such terms as the Recejver shall think it and to dismiss the same
or discharge any such persons emploved by the Mortgagors.

Power to receive all payments (including but not limited to book debts, other debus,
receivables and other menelory claims) and give receipts for all monies and other assets
which may come into the hands of the Receiver, which receipis shall exonerate any person
paving or handing over such monies or other assets from all liability to see to the application
thereof and from all lability to enquite whether the Sscured (bligations has become due or
payable or otherwise as to the propriety or regularity of the appeintment of any Receiver.

Power 10 carry out and enforce, or wfrain from cafrying out or enforcing, rights and
obligations of a Mortgagor forming part of the Morigaged Property or oblained or incurred in
the exercise of the rights, powers and remedies of the Receiver,

Power o bring, prosseute; enforce, defend and -abandon actions, Sufts and proceedings ‘in

telation to the Mortgaged Property {including, without Hmitation, for the recovery of book

debts, other debits, receivables and other monetary claims due to a Moﬂgdg(}r) oF i any way
relating to this Deed, power to settle, adjust, refer to arbitration, compromise and arrange any
claims, accounts, disputes, guestions and demands with or by any person who claims 1o be.a
f:a“czditc}r of & Morlgagor or relating to the Mortgaged Property and power to execute releases
or other discharges inrelation thereto.
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21. .. Power to exercise any voting and other rﬁigﬁis':ittia%z'hc{i to-any shares or securitics forming part
of this Mortgaged Property.

22, Power torequire pryment o the Recelver or.to the Lendet of any book debis, other debs,
receivables and other monetary claims due to a Mortgagor, or of any ‘credit balance on any
account in the name of o Morgagor with any bank or financial institution, and power o
Gpérate any such account. .

23, Power to exscule deeds and documsnis on Behalf of a Morigapor-and do all such other acts
“and things as may be considered by the Receiver to be incidental or conducive to any of the
snatiers or powers. aforesaid or to the realisation of the security created by or pursuant o this
Dieed or ta the exercise of the Collateral Rights and to use the name of a Mottgagor for all the
pirposes aforesaid,
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SCHEDULE 3
PART Y

FORM OF LETTER OF RESIGNATION

To: [*1 (the "Company")
I, [Name of Director], heréby tender my resignation as a Director [and [other office]] of the Company
with effect from the date of this letter.

I confirm that I have no claims or rights of action against the Company whether for damages or.for
compensation for loss of office,

[NAME]
Director

Date:
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PAYT 2
- FORM OF LETTER OF AUTHORITY

TO: Thie Stam Commercial Bank Public Company Limited, Hong Kong Branch

1, [NAME OF DIRECTOR], hereby irevacably authorise any officer or agent of The Siam
Corimercial Bank Public Company Limited, Hong Kong Branch at any time 1o date and submit the
attached letter of resignation on my behalf. '

Exc{:uted and delivered as & deed this 2018

.......................... {NAWE . SO e e
Phrector

Witness signaturet

Witness name:

ZATVLZTVARINDRME 28



EXECUTION

The Mortgagors
EXECUTED a5 a DEED

by WENTWORTH ESTATES
LIMITED

THrector

Print name: Robert Lai

Print name:. THEERAPAN NUNTHAPOLPAT
ooyt aress

Address: Reignwood Investments UK Ltd. Znd Floor, 55 Mark Lane, EC3R 7NE, London,
Tnited Kingdom

Feaxt Now MN.A.

Tel: +44 20 T4880423

Email: Fiona.Zhu@reignwood.co.uk

Attention: Fiona Zhu

Signature page 1o Share Morigage (WCL)



EXECUTED as a DEED
by WENTWORTH GROUP
HOLDINGS LIMITED

Director

Print"naﬁ;ﬁé :. R-ébert. i;a%

Director/Secretary

Print nams!’

Address:

Fax No:
Tel:
Email:

Attention:

THEERAPAN NUNTHAPOLPAT

BN ;}

‘Reignwood Investments UK Ltd. 2nd Floor, 55 Mark Lane, EC3R TNE, London,
United Kingdom

MN.A.
+44 20 74880423
Fiona.Zhu@reignwood.co.uk

Fiona Zhu

Stgnature page to Sharve Movigage (WCL)



JThe Lender
. For THE SIAM COMMERCIAL BANK PUBLIC €O, LTD.

EXECUTED as a DEED ) HONG KONG BRANCH
by THE SIAM COMMERCIAL BANK )
PUBLIC COMPANY LIMITED, 3
. Avithorized Signoiure(s)
HONG KONG BRANCH ) THEERAPAN NUNTHAPOLPAT
CENERAL MANAGER
Address: Suite 3209, Jardine Houde, 1 Connauglit Place, Centtral, Hong Korg
Fax Mo +R52 2845 0293
Email: theerapa@sch.co.th / man-shing. Chini@scb.coth

Atterition: Mr. Theerapan Ninthapolpat / Mr. Cyrus Chiu

Sigudture page - Share Morigage (WCL)



