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Company name: 33 OLD BROAD STREET UV LIMITED
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Details of Charge

Date of creation:  17/07/2017
Charge code: 0519 4756 0004
Persons entitted: THE HONGKONG AND SHANGHAI BANKING CORPORATION LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TOM GUY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5194756

Charge code: 0519 4756 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th July 2017 and created by 33 OLD BROAD STREET UV
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 24th July 2017 .

Given at Companies House, Cardiff on 25th July 2017

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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EVERSHEDS

EXECUTION VERSION

Dated: 1 ;}u%‘—ﬁff} 2017

(1) THE ENTITIES NAMED IN THIS DEED as Chargors

(2) THE HONGKCONG AND SHANGHAI BANKING CORPCRATION LIMITED as
Lender

Debenture

Ng Ling Yoo Levmella
Evershods
Holiciter, Hong Kong SAR
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THIS DEED is made on

(1)
(2)

TR TPt i

2017 between:
THE ENTITIES listed in Schedule 1 (The Chargors) (the “Chargors”™); and

THE HONGKONG AND SHANGHAI BANKING CORPORATION LIMITED (the
“Lender™),

IT IS AGREED as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions
In this Deed:

“Account Charge’ means a charge over a bank account dated on or around the date of
this Daed and entered into between the Borrower and the Lender.

“Assigned Agreement” means each document or agreement expressad to be assighed
under Clause 3.3 {Assighment).

“Associated Benefits” means, in respect of any asset;

(a) all monies Including (where relevant) all rent, dividends, distributions, profits,
compensation, damages, income or interest paid or payable relating to that
asset; and

(b} all Authorisations, rights, benefits, claims or property at any time relating to
that asset. -

“Bank Accounts” mean all current, deposit or other accounts maintained with any banlk,
financlal Institutlon or other person.

“"Book Debts” means, in relation to any Chargor, all book and other debts, revenuas and
monetary clalms of or ewing to, or other amounts recoverable or receivable by, that
Chargor and any rights or claims of that Chargor In respect of such debts, revenues and
monetary claims,

“Borrower” means SEA Profit Haldings Limlted, a company Incorporated under the laws
of the British Virgin Islands with registration number 1938825 whose registered office is
at Vistra Corperate Services Centre, Wickhams Cay II, Road Town, Tortola, VG1110,
British Virgln Islands.

“Buyer” means Business Empire Investments Limited, a company Incorporatad under the
laws of the British Virgin Islands wlth registration number 1942887 whose registered

office is at Vistra Corporate Services Centre, Wickhams Cay I, Road Town, Tortola,
VG1110, British Virgln Islands.

“BVI Act” means tha BV] Business Companies Act 2004, as amended.

“Charge over Escrow Account” means a charge over the Escrow Account dated on or
around the date of this Deed and entered into hetween the Borrower and the Lender,

“Delagate” means any delegate, agent, attorney or co-trustee appointed by the Lender.

“Environment” means humans, animals, plants and all other living organisms Including
the ecological systems of which they form part and the following media;

(a) air (including, without limitation, air within natural or man-made structures,
whether abave or below ground);

hkg l1b110276804 1




{b} water (including, without limltation, territorial, coastal and Inland waters, water
under ar within land and water in drains and sewers); and

() land {including, without {imitation, tand under water).

“Environmental Claim” means any claim, proceeding, formal notice or investigaticn by
any person in respect of any Environmental Law.

“Environmental Law” means any applicahle law or regulation which relates to;

(a) the peilution or protection of the Environment;
(b) the conditions of the workplace; or
(c) the generation, handling, storage, use, release or spillage of any substance

which, alone or In comblnation with any other, is capable of causing harm to
the Environment, including, without limitation, any waste,

“Environmental Permits” means any permit and other Authorisation and the filing of
any notiflcation, report or assessment required under any Environmental Law for the
operation of the husiness of @ Chargor conducted on or from the propertles owned cor
used by that Chargar, '

“Floating Charge Asset” means, at any time, any Secured Property which, at that time,
is the subject of the Aoating charge created by this Deed.

“General Partners” means, together, {2) 33 Old Broad Street I Limited, a company
incerporated in Jersey with registration number 82845, and (b) 33 Old Broad Strest 2
Limited, a company Incorporated in Jersey with registration number 82846, as general
partners of 33 Old Broad Street (Jersey) Limited Partnership and “General Partner”
mezans any one of them,

“Insolvency Act” means the Insolvency Act 1986,

“Insolvency Event” means any corporate action, legal preceedings or other procedure
or step which is taken in relation to:

(a) the suspension of payments, a moratorium of any indebtedness, winding-up,
dissolution, en désastre (In the case of a Chargar incorperated or estabiished
under the laws of Jersey only), administration or reorganisation (by way of
voluntary arrangement, scheme of arrangement or otherwise) of any Chargor:

{h) & composition, compromise, assignment oy arrangement with any creditor of
any Chargor;

(©) the appointment of a liquldator, receiver, administrative recelver, administrator,
comptulsory manager, Viscount of the Royal Court of Jersey {in the case of a
Chargor incorporated er established under the laws of Jersey only) or othar
slmilar officer in respect of any Chargor or any of its assets;

(d) the enforcement of any Security over any assets of any Chargar; or
(e) in respect of the Borrower, failure to comply with tha reguirements of a
statutory demand that has not been set aside under si57 of the BVI

Insolvency Act 2003, or Is otherwise insolvent as that term is defined in s8(1)
of the BVI Insolvency Act, 2003,

or any analogous procedure or step is taken in any jurisdiction.

“Insurances” means all contracts or policies of Insurance required to be effected by the
relevant Obligor under, and In accordance with, the Finance Documents.
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“Intellectual Property” means:

{(a) all rights in confidentlal Information, copyright and like rights, database rights,
deslgn rights, rights In design, knowhow, rights in inventions, patents, service
marks, trademarks and all other intellectual property rights and interests,
whether registered (or the subject of an application for registratlon) cr un-
registered; and

(b) the bepefit of any applications and rights to use such assets, in each case
throughout the world new and In the future,

“Investments” means:
{a) the Speclfied Shares; and
{b) all other stocks, shares, bonds, securities or Investments.

“Loan Agreement” means the loan agreement dated 15 May 2017 and entered Into
hbetween the Borrower, the Buyer and the lLender.

“LPA"™ means the Law of Property Act 1925,

“*Managing Agent Agreement” means any arrangement, agreement or other document
appointing any Managing Agent,

“Real Property™ means:

(a} all estates or interests in any freshold or leasehold property {including the
Property);
(b any buildings, fixtures, fittings, fixed plant or machinery at any time situated

on or forming part of that property;

(c) all easements, rights, agreements and other benefits In respect of that
property; and

(d) the henefit of any covenants for title given cr entered into by any predecessor
In title of a Chargor in respect of that property.

“Receiver” means a recefver or recelver ahd manager or administrative receiver of the
whole or any part of the Secured Property.

“Rental Income” means the aggregate of all amounts paid or pavable to or for the
account of any Chargor in connectlon with the letting, licence or grant of other rights of
use or cccupation of any part of any Real Property, Including each of the following

amounts:

{a) rent, licence fees and equivalent amounts paid or payahle;

(b) any sum recefved or receivable from any deposit held as security for
performance of a tenant’s obligations;

(©) a sum equal to any apportionment of rent allowed in favour of any Chargor;

(d) any other moneys paid or payable In respect of occupation and/or usage of
that Real Property and any fixture and fitting on that Real Property including
any fixture or fitting on that Real Property for display or advertisement, on
licence or ctherwise;

(e) any sum paid under any policy of insurance in respect of loss of rent or interast

on rent;
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) any sum paid or payable the value of any consideration given, for the grant,
surrender, amendment, supplement, wajver, extension or release of any Lease

Document;

(g) any sum paid or payable in respect of a breach of covenant or dilapidations
under any Lease Document;

(h) any sum paid or payakle by or distribution recelved or recelvable from any
guarantor of any tenant under any Lease Document;

)] any Tenant Contribution; and

6] any interest pafid or payable on, and any damages, compensation or

settlement paid or payable In respect of, any sum referred to above less any
related fees and expenses Incurred (which have not been reimbursed by
another person) by any Chargor.

“Secured Ohligations” means all present and future, actual or contingant obligations of
the Transaction OCbligors (or any one of them) to the Lender under the Finance
Documents in any capaclty, alone or jolntly with any other parson (including all moneys
owing or payable by the Borrower to the Lender in respact of any interest rate swap,
hedging, spot or forward derivativa transaction entered into between the Borrower and
the Lender in connection with the Loan, provided that when calculating the value of any
derivative transaction, only the marked to market value shall be taken Into account) and
includes interest and all fees and remunaration of, and all other costs, charges, expenses
and liabilities incurred by the Lender and/or the Recelver on a full indemnity basis.

“Secured Party” means the Lender, a Recelver or any Delegate.

“Secured Property” means the assets of each Chargor which from time to time are, or
are expressed to be, the subject of any Security created by this Deed.

“Security Period” means the petlod beginning cn the date of this Deed and ending on
the Discharge Date.

“Specified IPR"” means the Intellectual Property rights (if any) spedfied in Part VI of
Schedule 2 [Detalls of Secured Property).

“Specified Shares” means any shares {If any) specified In Part II of Schedule 2 {Details
of Sacured Property).

“Subordinated Dehit” means all present and future liabilities (whether actual or
centingent and whether ewed jointly or severally cr in any other capacity whatsoever) of
each Obligor owed to any Subordinated Creditor,

“Subordinated Debt Document” mezans any documant, agraement or instrument
evidencing or recording any Subordinated Debt or its terms.

“Supplemental Mortgage” means a supplemental legal mortgage in substantially the
form set out In Schedule 4 (Form of Supplemental Martgage) to be entered inta after the
date of this Deed between any Chargor and the Lender in accordance with Clause 7.15

(Acquisitions).
1.2 Construction
1.2.1 Unless a cantrary indication appears, in this Deed:
1.2,1.1 terms defined In the Loan Agreement have the same meanling in
this Deed;
1.2,1,2 the provisions of clauses 1.3 and 1.4 (Purpose, Definitions and

Interpretation) of the Loan Agreement apply to this Deed as if
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set out in full in this Deed, except that. references to the Loan
Agreement shall be construed as refarences to this Deed; and

1.2,1.3 all provisions in the Loan Agreement that are deemaed to apply to
the Finance Documents apply to this Deed as If set out in full in
this Deed.

1.2.2 Unless a contrary Indication appears, any reference In this Deed to:
1.2.2.1 an “account” is a reference to that account as re-desighated,

re-numbered, substituted or replaced from time to time;

1.2.2.2 any “asset” Inciudes present and fufure properties, revenues
and rights of every descripticn, all proceeds of sale of such asset,
all rights under any agreement for the sale, [ease or ficence of
such asset and any monies paid or payable in respect of such
agset;

1.2.2.3 any “disposal” includes a sale, transfer, assignment, grant,
lease, licence, declaration of trust or other disposal, whether
voluntary or involuntary, and “dispose” will be conskrued
accordingly;

1,224 a “Financa Document” or any other agreement or instrument is
a reference to that Finance Document or cther agreement or
instrument as amended, novated, supplemented, extended,
restated or replaced from time &o time; and

1.2.2.5 a “tenant” of any property includes any sub-tenant, licensee or
other user or occupier of that property.

1,2.3 Where this Deed Includes the words “including”, “in particular” or “or
otherwise” (or similar words or phrases), the intention is to state examples
and not tc be exhaustive.

1.2.4 References to any Security “created by this Deed” are to be deemed to
include such Securtty created or intended to be created, constituted, glven,
made or extended by, under or evidenced by this Deed.

1.2.5 References to the Security created by this Deed having beccme enforceakble is
a reference tc the Security havihg bécome enforceable pursuant to, and in
accordance with, Clause 8.2 (When Security enforceable) of this Deed.

1.3 Incorporation of other terms

The terms of the other Finance Documents and of any other agreement or docurmnent
between any of the partles to this Dead are Incorporated Into this Deed to the extent
required to comply with section 2{1) of the Law of Property (Miscellaneous Provisions)

Act 1989,

1.4 Third party rights

1.4.1

1.4.2

1.4.3
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Unless expressly provided to the contrary in this Deed, a person who is not a
party fo this Deed has no right under the Contracts (Rights of Third Partles)
Act 1999 (the "“Third Parties Act”) to enforce or enjoy the benefit of any
term of this Deed.

Notwithstanding any term of this Deed, the consent of any perscn who is not a
party to this Dead is not required to rescind or vary this Deed at any time.

Any Recelver or Delegate may, sublect to this Clause 1.4 and the Third Parties
Act, rely on any Clause of this Deed which exprassly confers rights on it




2. COVENANT TO PAY

Each Chargor, as principal debtor and not just as surety, covenants with the Lender to
pay or discharge the Secured Obligations in the manner provided for in the Finance

Documents.
3. GRANT OF SECURITY
3.1 Mortgage

Fach Chargor charges by way of first legal mortgage:

3.1.1 all its Real Property described opposite its name In Part I of Schedule 2 {Details
of Secured Fraperty); and

3.1.2 any other Real Property owned by It as at the date of this Deed.

3.2 Fixed charges
Each Chargor charges by way of flrst flxed charge:

3241 to the extent not effectively mortgaged under Clause 3.1 {Morfgage), all its
Real Property as at the date of this Deed:

3.2,2 ail its Real Property acquired by it after the date of this Deed;

3.2.3 all Its plant and machinery, vehicles, computers and cther equipment,
excluding stock in trade, to the extent not effectively otherwise mortgaged ar
charged under this Deed;

3.2.4 all its Specified Shares;

3.2.5 all its Investments (other than its Speclfled Shares charged under Clause
3.2.4), to the extent not effectively asslgned under the Jersey SIAs as such
term is defined in schedule 4 to the Loan Agreement;

3.2.6 all its rights and interests in respect of Bank Accounts maintained with a
Securad Party, including any listed in Part II of Schedule 2 {Defajls of Secured
Property), and all monies (inciuding interest) at any time standing to the credit
of such account to the extent not otherwise charged by the Account Charge or
the Charge gver Escraw Account;

3.2.7 all its Insurances, to the extent not effectively assigned under Clause 3.3
(Assignment);
3.2.8 all its Beok Debts including Rental Incorre, to the extent not effectively

assigned under Clause 3.3 {Assignment);
3.2.9 all its goodwill and uncalled capital;

3.2.10 all its Intellectual Property, to the extent not effectively assigned under Clause
3.3 (Assignment);

3.2.11 all its rights and interests under any Assigned Agreemients, to the extent not
effectively assfgned under Clause 3.3 (Assignment); and

3.2.12 all Assoclated Benefits relating to lts Secured Property, to the extent not
effectively assigned under Clause 3.3 (Assighment).
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3.3 Asslgnment

Each Chargor asslgns absolutely by way of security (subject to each Chargor's right far
reassignment once the Secured Obligations have been unconditionally and irrevocably
paid and discharged in full) all of its rights In respect of:

3.3.1

3.3.2

3,3.3

3.3.4

3.3.5

3.3.6

3.3.7

3.3.8

3,3.9

3.3.10

3.3.11

each Insurance, Including any listed in Part IV of Schedule 2 (Detalls of
Secured Froperty);

cach Lease Document;

all Rental Income;

each Hedging Adgreement, including any llsted tn Part V of Schedule 2 (Details
of Secured Property);

each Managing Agent Agreemant, including any listed in Part V of Schedule 2
(Details of Secured Property);

each Subordinated Debt Document, including any listed in Part V of Schedule 2
{Details of Secured Property), to the extent not effectively assigned under the
Assignments of Subordinated Debt;

each Acquisition Cocument including any Hsted In Part V of Schedule 2 (Details
of Secured Property);

the Escrow Account Agreament, as listed in Part \ of Schedule 2 (Details of
Secured Property);

any other agreement to which it is a parfy except to the extent it is subject to
any fixed security created under any other term of this Clause;

any Bahk Accounts maintained with any bank, financlal institution ar other
person (other than any Secured Party), including any listed in Part III of
Schedule 2 (Detalls of Secured Property), end all monies (tncluding interest) at
any tlme standing to the credit of such account to the extent not otherwise
asslgned by the Account Charge or the Charge over Escrow Account; and

any Specified IPR,

in each case, together with all Associated Benefits relating to such Secured Property.

3.4 Floating charge

3.4.1

3.4.2

3.5 General

Each Chargor charges by way of floating charge all Its assets and undertaking
not at any time effectively mortgaged under Clause 3.1 (Mortgage), charged
under Clause 3.2 (Flxed charges) or asslgned under Clause 3.3 (Assignment),

Paragraph 14 of Schedule B1 cof the Ensolvency Act applies to any Security
created by this Deed.

All Security created by this Deed:

3.5,1

3.5.2
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is created in favour of the Lender;

unless specifically stated otherwise, is created over the present and future
assets of each Chargor to the extent of its rights, title and interest in, under
and to such assets at any time; and




3.6

3.7

3.B

4.1

4,2

51

3.5.3 is created with full title guarantee in accordance with the Law of Property
(Miscellaneous Provisions) Act 1994,

Continuing security

The Security created by this Deed Is contlnuing security for the payment and discharge of
the Secured Obligations. The provisions of this Deed will apply at all times:

3.6.1 regardless of the date on which any of the Secured Obligations were incurred;
3.6.2 notwithstanding any intermediate payment or dlscharge; and
3.6.3 In respect of the full amount of the Secured Obligations at the relevani time

even if the amount of the Secured Obligations had previcusly been less than
that amount or had been sl at any time,

Additional security

The Security created by this Deed 15 In addition to and [s not in any way prejudiced by
any other guarantee or securlty now or subsequently held by any Secured Party. No priar
Security held by any Secured Party over the whoele or any of the Secured Property willl
merge with the Security created by this Deed,

Validity of details of Secured Property

The fact that incorrect or incomplete detalls of any Secured Property are included or
inserted in any Schedule will not affect the validity or enforceability of the Security
created by this Deed.

CONSENTS

Each Chargor represents to the Lendar on the date of this Deed that each of the Assigned
Agreements which it has any right, title or interest in, under or to, is capable of being
freely assigned by it without the consent of any other person.

Each Chargor shall use reasonable endeavours to ensure that any agreement it enters
into after the date of this Deed Is capable of being freely assigned by it without the
consent of any other person,

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Lender may, by notice te a Chargor, crystallise and convert the floating charge
created by that Chargor under this Deed into a fixed charge over any or all of that
Chargoet’s Floating Charge Assets ifs

5.1.1 an Event of Default has occurred and is continuing;
5.1.2 the Lender becomes awara of any intention or proposal to appoint a liquidator,

receivet, administrative receiver, administrator, compulsory manager or other
similar officer in respact of that Chargor or any of its assets; of

5,1.3 the Lender considers that any Floating Chargae Asset is in danger of being
seized or sold under any lecal process, or such assets are otherwise in
jeopardy,

pravided that this Clauge 5.1 shall not apply by reason only of a moratorium being
cbtained under section 1A or Schedule Al of the Insclvency Act (or anything being done
with a view to obtalning a moratorium),
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5.2 Automatic conversion

5.2.1

5.2.2

A floating charge created by any Chargor under this Deed will automatically
crystallise and convert into fixed charges over the relevant Fleating Charge
Asset if:

5.2.4.1 any Insolvency Event cccurs in respect of that Chargor; or

5.2.1.2 that Chargor creates or purporis to create any Security over any
Floating Charge Asset in breach of any of the Finance Documents,

No floating charge created by thls Deed will automatically crystaillse and
convert inte a fixed charge solely by reason of a moratorium belng obtained
under section 1A or Schedule Al of the Insolvency Act (or anything belng done
with a view to obtaining a moratorium).

6. REPRESENTATICNS

Each Chargor makes the representations and warranties set out in this Clause 6 to each
Secured Party on the date of this Deed.

6.1 Title fo Secured Property

6.1.1

6.1.2

Other than as specified In Clause 6.1.2 below, it is the sole legai or beneficial
owner (as the case may be) of, and has good and markstable title to, Its
Secured Property, In each case, free from Security (other than those created
by or pursuant to the Finance Documents or permitted by Clause 17.2(b) of
the Loan Agreement) or restrictions {other than those disclosed in the Loan
Agreement or the Property Report).

33 Old Broad Street (Jersey) Limited Partnership is the beneficial owner of the
Real Property described in Part T (Real Property) of Schedule 2 {Details of
Secured Propartyy to this Deed and the Genaral Partners are the legal owners
of the Real Property describad in Part I (Real Property) of Schedule 2 {Details
of Secured Property) to this Deed.

6.2 Intellectual Property

6.2.1

6.2.2

8.2.3

It Is the sole legal or beneficial owner {as the case may be) of or has licensed
to it on normal commercial terms all the Intellectual Property which is material
in the context of its business and which is required by it in order to carry cn its
business,

As far as It is aware, £ does nof, in carrying on Its buslnesses, infringe any
Intellectual Property of any third party in any rmaterial respect.

It has taken such actions {including payment of fees) necessary to maintain
any material Intellectual Property owned by it.

6.3 Repetition

Each of the representations and warrantias set out in this Clause 6 are made on the date
of this Dead and are also deemed to be made by each Chargor by reference to the facts
and circumstances then existing on the Drawdown Date and on the first day of each
Interest Pariod.

7. UNDERTAKINGS

The undertakings in this Clause 7 remaln in force throughout the Security Period,

7.1 Negative pledge
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7.2

7.3

7.4

Except as permitted by the Loan Agreement, each Chargor shall not create or permit to
subsist any Security over any of Its assels or enhter Into any agreement to do so without
the prior written consent of the Lender (such consent shall not be unreasonably withheld
ar delayed).

Bisposals

Except as permitted by the Loan Agreement, no Chargor shall enter into a single
transaction or a series of transactions (whether related or not and whether voluntary or
involuntary) to dispose aof all or any part of any Secured Property without the prior wrltten
consent of the Lender {such consent not to be unreasonably withheld or delayed).

Secured Property

Each Chargor shall:

7.3.1 on the date of this Deed (in the case of its Secured Property existing on the
date of this Dead), on the date of acqulsition or recelpt by & of any Secured
Property (In the case of any Secured Property acquired or received by It after
the date of this Deed) and, at any other time, promptly upon request by the
Lender (acting reasonably), deposit with the Lender:

7.3.1.1 all documents of tltle or other evidence of ownership relating to
jts Secured Property or procurs that a sclicitors” undertaking in
form and substance satisfactory to the Lender is Issued under
the terms of which such documents are held to the Lender's

order:
7.3.1.2 transfers of Its Investments, each executed in blank; and
7.3.1.3 such deeds, certificates and documents relating to its Secured

Froperty as the Lender may reasonably reguest;

7.3.2 If incorporated under the laws of the British Virgin Islands, register this Beed In
{ts register of charges in accordance with section 162 of the BVI Act:

7.3.3 if incorporated under the laws of the British Virgin Islands and if requested,
assist the Lender to file particulars of this Deed with the BVI Registrar of
Corporate Affairs in accordance with section 163 of the BVI Act;

7.3.4 promptly upon request by the Lender affix to and maintaln on such of Its plant,
machinery, fixtures, fittings, vehicles or other equlpment as the Lender may
require, a clearly legible identificatlon plate stating that the asset has been
charged to the Lender, In a form acceptable to the Lender; and

7.3.5 promptly supply to the Lender such further information regarding Its Securad
Property as the Lender may reasonably request.

Tite

7.4.1 Each Chargor must exercise its rights and comply in all respects with any
covenant, stipulation or obligation (restrictive or otherwise) at any time
affecting its Real Praperty in so far as the same s subsisting and capable of
being enforced.

7.4.2 No Chargor may (without the prior written consent of the Lender, such consent

not to be unreasonably withheld or delayed) agree to any amendment,
supplement, walver, surrender or release of any covenant, stipufation or
obligation (restrictive or othaerwise) at any time affecting its Real Property.
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7.4.3

Each Chargor must promptly take all such steps as necessary to enable the
Sacurity created by this Deed to be registered, where appropriate, at the
applicable Land Registry.

7.5 Qccupational Leases

7.5.1

7.5.2

7.5.3

7.5.4
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Except as permitted by the Loan Agreement, no Chargor shall without the prior
written consent of the Lender (such consent not to be unreasonably withheld
or delayed):

7.5.1.1 enter into any agreement for lease;

7.5.1.2 other than under an agreement for lease, grant or agree to grant
any new Qccupational Lease;

7.5.1.3 agree to any material amendment, supplement, extension,
walver, surrender or release or take any actlon to lead {o
forfeiture in respect of any Lease Document;

7.5.1.4 exercise any right to break or determine any Lease Document;

7.5.1.5 commence any forfelture proceedings In respect of any Lease
Document;

7.5.1,6 grant any licence or right to use or occupy any part of the Real
Property;

7.5.1.7 consent to any sublease or assignment of any tenant’s interest

under any Lease Document;

7.5.1.8 agree to any change of use under, or (except where required to
do so under the terms of the relevant Lease Document} rent
review in respect of, any Lease Document; or

7.5.1.9 serve any notice on any former tenant under any Lease
Document {or on any guarantor of that former tenant) which
would entitle it to a new lease or tenancy.

The relevant Chargar must:
7.5.2.1 diligently collect ar procura to be collected all Rental Income;

7.5.2.2 exercise Its rights and comply with its obligaticns under each
Lease Document; and

7.5.2.3 use lts reasonable andeavours to ensure that each tenant
compltes with Its obligations under sach Lease Bocument,

in a proper and timely manner.

The Chargors shall supply to the Lender a copy {or a certifled copy, if
reasonably reguested by the Lander} of each Lease Document, sach material
amendment, supplement or extension to a lease Document and each
document recording any rent review in respect of a Lease Document promptly
upon entering into the same.

The Chargors may not grant or agree to grant any Lease Document without
including in the alienation covenant a provision for the proposed assignor on
any assighment to guarantee the obligations of the proposed assignee untll
that assfgnee is released as tenant under the terms of the Landlord and Tenant
(Covenants) Act 1995,
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7.5.5

Each Chargor must promptly notify the lLender in writing when it becomes
entitled to serve any notice onh any former tenant under any Lease Dogument
{or on any guarantor of that former tenant) which weuld entitle it to a new
tenancy.

7.5.6 Sukject to Clause 7.5.1.8, tha relevant Chargor shall promptly lmplement any
rent reviews when due and in accordance with the provisions of any Lease
Decument.
7.6 Maintenance

Subject to the terms of any lease Documents, each CThargor must ensure that all
buildings, glant, machinery, fixtures and fittings on its Real Froperty azre in and
malntalned in:

7.6.1 good and substantial repair and condition and, as appropriate, in goad working
order (fair wear and tear excepted) and when reasonably necessary replace
them with ltems of simtlar quality and value; and

7.6.2 such repair, cendition and order as to enable them to be let In accordance with
all applicable [aws and regulations; for this purpese, a law or regulation wiil be
regarded as applicable if it is either:
7.6.2,1 in force; or
7.6.2.2 expected to come into force and a prudent property owner in the

same buslness as that Chargor would ensure that its bulldings,
plant, machinery, fixtures and fittings were In such condition,
repair and order in anticipatior of that law or regulation coming
into force.

7.7 Development

7.7.% Except with the prior written consent of the Lender (such consent not to be
unreasanably withheld or delayed), no Chargor may:
7.7.1.1 make, or allow to be made by any Transaction Obligor, any

applicaticn for planning permission or any amendment to or
walver of any part of any planning permission in respect of any
part of any Real Property; or

7.7.1.2 carry out, or allow to be carrled out, any demoiitian, construction,
structural alterations or additions, development or other similar
operations In respect of any part of any Real Proeperty.

7.7.2 Clause 7.7.1 shall not apply to:

1721 the repalr or maintenance of the buildings, plant, machinery,
fixtures and fittings tn accordance with the Finance Documents
or the Lease Documents (Iin each case as applicable);

7.7.2.2 the carrying out of non-structural improvements or altarationhs
which affect only the interior of any building on any Real
Property; or

7.7.2.3 any Improvements or alterations in respect of any Real Praoperty,
the carrying out of which is permitted by the terms of any Lease
Document.

7.7.3 Each Chargor must comply in alt respects with all planning laws, permissions,
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agreements and conditions to which its Real Property may be subject,
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7.7.4

7.8 Notices

Each Chargor must notlfy the Lender promptly on becoming aware that any
Real Property or any patt of any Raal Property [s to be compulserily purchased
or that the applicable governmental agency or authority has made or proposes
to make an arder for the compulsory purchase of any Real Froperty or any part
of any Real Property.

Each Chargor must, within 14 deys after the receipt of any application, requirement,
arder cr notice served or given by any public or local autherity or a supetior landlord with
respect to its Real Property (or any part of it):

7.8.1 deliver a copy to the Lenhder;

7.8.2 inform the Lender of the steps taken or proposed to be taken to comply with
the relevant requirement, erder or notice; and

7.8.3 at the reasohable request of the Lender (but at the reasonable cost of the
Borrower) maka or joln with the Lendsr in making such objections,
rapresentations against, appealing against or in respect of any proposal
contained in such order or notice as the Lender shail deem expedient in order
to protect the interests of the Lender.

7.9 Investigation of title

Subject to the terms of any Lease Documents, each Chargor shall grant the Lender or its
lawyars on request all facilities within the power of that Chargor to enable the Lender or
its lawyers to:

7.5.1

7.9.2

7.10 Power to

7301

7.10.2

7.10.2

carry out investigations of title to any Real Property; and

make such enquirtes In relation to any part of any Real Property as a prudent
mortgagee might carry out.

remedy

If, after receipt of written notice from the Lender, & Chargor falls to perform
any abligations under the Finance Documents affecting Its Real Property within
a reasonable period of time, that Chargor must, subject to the terms of any
Lease Documents, allow the Lender or its duly authorised agents and duly
appointed contractors:

7.10.1.1 to enter any part of its Real Property;

7.10.1.2 to comply with or ohject to any notice served on It In respect of
{ts Real Property; and

7.10.1.3 to take any action that the Lender may reasonably consider
necessary to prevent or remedy any breach of any such term or
to comply with or object to any such notlce.

The relevant Chargor must within thiree Business Days of a written demand by
the Lender pay the proper costs and expenses of the Lender or its agents and
contractors incurred Tn connection with any action teken by i under this Clause.

The Lender shall not be obliged to account as mortgagee in possession as a
result: of any action taken under this Clause.

7.11 Envirenmental matters

7.11.1
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Each Chargor must:
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71111 comply, ensure that any Transaction Cbligor compltes and use its
reasonable endeavours to ensure that any tenant occupying the
whole or part of any Real Property under the ferms aof an
Occupational Lease complies with all Environmental Law iIn
relation to the Real Property;

7.41.1.2 obtaln, maintaln and use its reasonable endeavours to ensure
campliance with all requisite Environmental Permits applicable to
it or to the Real Property where failure to do sa woufd have a
material adverse effect on the relevant Real Property.

7.11.2 Each Chargor must, promptly upon becoming aware, notify the Lender of:

7.11.2.1 any Environmental Claim started, or to its knowledge,
threatened;

7.11.2.2 any clrecumstances which would result m an Envirenmental Clalm;
or .

7.11.2.3 any suspension, revocation or notification of any Environmental
Permit.

7.11.3 Each Chargor must indemnify the Lender against any proper loss or liablifty

whichr:

7.11.3.1 the Lender Incurs as a direct result of any actual or alleged
breach of any Environmental Law by any tenant occupying the
whale or part of any Real Froperty under the terms of an
Occupational Lease; and

7.11.3.2 would not have arisen if a Finance Document had not been

entered into,
unless it is caused by the Lender’s fraud, gross negligence or wiful misconduct.

7.12 Notice of charge or assighment

Each Chargor shall serve notice of each charge or assignment created by this Deed In
respect of:

7.12.1 each of Its Insurances, by sending a notice substantiaily in the form of Part I of
Schedule 3 {Notices) to the relevant insurance company ot underwriter
promptly following the date of this Deed (in the case of any Insurances
existing on the date of this Deed) and prompty following the date of entry Into
of any other Insurances (in the case of any Insurances entered Into after the
date of this Deed);

7.12.2 each of its Lease Documents, by sending a notice substantially in the form of
Part 11 of Schedule 3 (Notices) to the relevant tenant promptly foliowing the
occurrence of an Event of Default which [s continuing;

7.12.3 each of its Assigned Agreements cother than any Insurances and any Lease
Documents (a2 “Relevant Assigned Agrzement™, by sending a notice
substantially in the form of Part ITI of Schedule 3 {Notices), or in such other
form as the Lendar shall agree, to each counterparty to that Relevant Assigned
Agreement promptly following the date of this Deed (in the case of any
Relevant Assigned Agreament existing on the date of this Daed) and promptly
following the date of entry into of any othar Relevant Assigned Agreement (In
the case of any Relevant Assigned Agreement entered into after the date of
this Deed); and
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7.12.4 each of its accounts charged under Clause 3.2.6 or assigned under Clause
3.3.10, by sending a notice substantially in the form of:

7.i2.44 Part IV of Schedule 3 {Notices) In the case of any account in
respect of which the Lender has sole slgning rights;

7,12.4,2 Part V of Schedule 3 (Notices) in the case of any account in
respect of which the Lender does not have sole signing rights:
and

to the person with whom that account is held, In each case, promptly following
the date of this Deed (in the case of any account existing on the date of this
Deed) and promptly following the date of opening of any other account (in the
case of any account opened after the date of this Deed).

7.13 Acknowlaedgment of charge or assignment

Each Chargor shall use reasonable endeavours to procure that each nctice served by it
under Clause 7.12 is promptly acknowledged by the reciplent (other than by the
Hongkeng and Shanghal Banking Corporatlon Limited In its capacity of the Escrow Agent)
in the form attached ko such nofice.

7.14 Reazl Property restriction

rach Chargor consents to the registration against the registered titles of its Real Property
at the Land Registry of;

7.14.1 a restriction in the followlng terms:
“No dispositlon of the registered estate by the proprietor of the registered
estate is to be registered without a written consent signed hy the proprieter for
the time being of the charge dated [DATE OF DEBENTURE] in favour of The

Honglohg and Shanghai Banking Corporation Limited referred to In the
charges register, or its conveyancer.”; and

7.14.2 a notice that the Lender is under an obligation to make further advances cn
the terms and subject to the conditions of the Finance Documents.

Each Chargor shall pay, when due and payable, all fees, costs and expenses Incurred in
connection with such registrations.

7.15 Acquisitions
if, after the date of this Deed, any Chargor acqulres any Real Property, it shall:
7.15.1 no later than 30 days before the date of that acquisition, notify the Lender:

7.15.2 on the date of that acquisition and at the cost of that Chargor, deliver to the
Lender:

7.15.2,1 a2 Supplementai Mertgage, duly exacuted by that Chargor; and

7.15.2.2 such other documentation as the Lender may reasonably require,
in such form as the Lender may reasonably require;

7.15.3 ff the grant of that Supplemental Mortgage requires the consent of any person
with an interest In the relevant Real Property, procure that such consent is
granted prior to the execution of that Supplemental Mortgage; and ‘

7.15.4 without prejudice to Clause 7.21 (Further assurance), take such other steps as
the Lender may reasonably require to create and/or perfect the Security over
such Real Property.
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7.16 Investments

7.16.1

7.16.2

7.16.3

No Chargor may:

7.16,1.1 take or permit the taking of any actlon which may adversaly
affect the value of any of its Investments, prejudice the interests
of any Secured Party under any Finance Documsant or result in
the rights attaching to any of Its Investments being altered ar
diluted; or

7.16,1,2 except where the Lender so requires or permits, ncminate
another parsch to enjoy or exercise any of its rights in relation to
any of its Investments.

Subject to Clause 7.16.1 and prior to the occurrence of an Bvent of Default
which is continuing, each Chargor may:

7.16.2.1 recelve and retain all dividends or other income paid or payable
in respect of its Investments; and

7.16.2.2 exarcise alf voting and other rights attaching to its Investments,

Following the occurrence of an Event of Pefault which is contlnulng, sach
Chargor shall:

7.16.3.1 hold any dividends or other incorme received in respect of the
Investments on trust for the Lender and pay such amounts intc a
separate account or otherwise as the Lender may direct; and

7.16.3.2 exercise all voting and other rights attaching to the Investments
as the Lender may dlirect.

7.17 Bank Accounts

Each Chargor shall operate each Bank Account in accordance with the Loan Agreement
and the terms provided In the notice referred to in Clause 7.12 {Notice of charge or
assignment) and shall use its best endeavours tc take such action as the Lender {acting
reasonably} may require to ensure that the acccunt mandate for each Bank Account is
altered In such way as the Lehder may direct.

7.18 Book Debts

Each Chargor shall:

7.18.1

7.18.2

7.18.3
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promptly collect each Book Debt when due for payment;

promptly take and pursue all actions reasonably necessary to recover any Bock
Debts which is not paid when due in accordance, If applicable, with any
instructions from the Lender; and

following the occurrence of an Event of Default which is continuing:

7.18.3.1 not agree o waive or seltle any Book Debt for less than par
value, other than with the prior written consent of the Lender;
and

7.18.3.2 promptly upon receipt, pay all amounts recelved in respect of

any Book Debis in accordance with the terms of the Loan
Agreement and, pending such payment, hold such amounts on
trust for the Lender.
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7.19 Intellactual Property

7,19.1

7.18.2

7.20 Assigned

Each Chargor shall:

7.19.1,1 preserve and maintaln the subsistence and validity of the
Intellectual Property necessary for its business;

7.19.1.2 use reasonabla endeavours to prevent any infringement In any
material respect of the Inteliectual Proparty;

7.i8.1.3 make registrations and pay all registration fees and taxes
necessary to malntain the Intellectual Proparty in full force and
effect and record its interest In that intellectual Property,

7.19.1.4 not use o parmit the Intellectual Property to be used in a way ar
take any step or omit to take any sktep in respect of that
Intellectual Property which may materially and adversely affect
the existence or value of the Intellectual Property or ltmperil its
right to use such property; and

7.19.1.5 not discontinue the use of the Intellectual Property.

Each Chargor shall procure that an entry is made in each relevant public
register of its Intellectual Property to record the existence of this Deed and the
rastrictions imposed by this Deed,

Agreements

7.20.1 Each Chargor shell:

7.20.1.1 promptly upon written request from the Lender, deliver a copy of
any Assigned Agreement;

7.20.1.2 perform its obligaticns and exerclse its rights {including using its
reascnable endeavours to ensure the due performance of the
obligations of the relevant counterparties) under each Assigned
Agreement in a diligent and timely manner;

7.20.1.3 not make ar agree to make any amendments or modifications to,
nar waive any of lts rlghts under, nor exercise any right to
terminate any Assigned Agreement, except, in each case, as
permitted under the Loan Agreement; and

7.20.1.4 promptly inform tha Lender of any materfal disputes relating to
each Assigned Agreement.

7.20.2 Subject to Clause 7.20.1 and prior to the accurrence of an Event of Default
which ls continuing, each Chargor may exerdise its rights under each Assigned
Agreament without further reference to the Lender,

7.20.3 Following the occurrence of an Event of Default which is continuing, each
Chargar shall exercise its rights under each Assigned Agreement in accordance
with the instructions of the Lender.

7.21 Further assurance

Each Chargor shall premptly taks all such actions, including executing afl such documents,
notices and instructions in such form as the Lender may:

7.21.1
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reasonably require to create, perfect, protect and (if necessary) tnaintain the
Security created by this Deed or for the exercise of any rights, powers and
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7.22

7.23

3.1

8.2

8,3

remedies of the Secured Parties provided by or under this Deead or by law or
regulation;

7.21.2 require to confer on the Secured Parties security interests in or over any of its
assets located in any jurisdiction other than England and Wales equivalent or
similar to the Security created by this Deed; and/er

7.21.3 upon the Securlty created by this Deed becoming enforceable, require to
facilltate the realisation of the assets which are, or are intended to be, the
subject of tha Security created by this Deed.

Powaer to ramedy

If any Chargor fails to comply with any of Its obligations under thls Deed, the Lender {or
Its nominee) may {at that Chargor's expense) take such actlon as is necessary to protect
any assets against the consequences of that Chargor's non-compliance and/or to ensure
compliance with such cbligations. The Lender is not obliged to perform any obligation of
a Chargor nor to take any action which it may be entitled to take under this Deed.

Power of atterney

7.23.1 As security for the performance of its obligations under this Deed, each
Chargor Irrevocably and severally appoints the Lender, each Recelver and each
Delegate to be Its attorney, with full power of substitution.

7.23.2 Each attorney may, in the name cf the relevant Chargor and on its behalf and
at its expense, do anything which that Chargor is ohliged to do under this Deed
but has falied to do withln 10 Business Days of such failure occurring or,
following the occurrence of an Event of Default which is continuing which the
Lender, Receiver cr Delegate may In thelr absolute discretlon consider
appropriate in connection with the exercise of any of their rights, powers,
authorities or discretions in relation to the Secured Property or under or
ctherwlise for the purposes of any Flnance Document or any law or regulation.

7.23.3 Each Chargor ratifies and confirms anything done by any attorney under this
Clause 7.23. Each Chargor agrees to indemnify each attorney against all
actions, claims, demands and proceedings taken or made against it and all
costs, damages, expenses, liabilities and losses incurted by each attorney as a
resuft of or In connactlon with anything lawfully done by it under or In
connection with thls power of attcrney, save for those losses or llabilities
caused by the negligence or wilful default of such attorney.

RIGHTS OF ENFORCEMENT
Securad Obligations deemed payable

For the purposes of all rights and powets implied by statute, the Secured Obligations are
deemed to be due and payable on the date of this Deed.

When Secuyity enforceable

The Security created by this Deed is enforceable at any time following the occurrence of
an Event of Default which s continuing.

Enforcement powers

At any time when the Securlty created by this Deed is enforceable, the Lender may,
without further notlce:

8.3.1 sell, appropriate, realise or transfer, including to itself or to any other person,
all or any part of the Secured Property;
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8.3.2 appoint one or more persons to be a Receiver af all or any part of the Secured

Property;
8.3.3 appeint an administrator of any Chargor;
8.3.4 exercise any of the powers, authorities and discretions conferred on

mortgagees, administrators or receivers, under the LPA, the Insolvency Act,
any other legislation or regulation or under this Deed; and/or

8.3.5 take such further action as it sees fit to enforce all or any part of the Security
created by this Deed.

8.4 Rights in relation to a Recejver

The Lender may remave any Recelver appointed under this Deed, appoint another person
as Receiver or appolnt additional Receivers, Each Receiver will be deemed to be the
agent of the relevant Chargor who alone will be rasponsible for the acts and defaults of
the Receiver and for ahy liabllities incurred by the Recelver. The Lender may fix the

remuneratlon of a Recelver which will be payable by the relevant Chargor and form part
of the Secured Obligations.

8.5 Redemption of prier Security

Where there is any Security created over any of the Secured Property which ranks in
priority to the Security created by this Dead and:

8.5.1 the Security created by this Deed becomes enforceable; and/or
8.5.2 the holder of such cther Security takes any steps to enforce that Security,

the Lender cr any Receiver may, at its scle discretion and at the cost and expense of the
relevant Chargor, redeem, take a transfer of and/or repay tha indebtedness secured by
such other Security. All amounts paid by the Lender or a Receiver under this Clause 8.5
(Redemption cf prior Securfty) will form part of the Secured Chbligations.

8.6 Appropriation of payments

Any appropriation by the Lender or & Receiver under this Deed will override any
appropriation by any Chargor.

8.7 Financial collateral

B.7.1 To the extent that any of the assets mortgaged, assigned or charged under
this Deed constitute “financial collateral” and this Deed constitutes a “financial
collateral arrangemant” (in each case, for the purpese of and as defined in the
Financial Collateral Arrangements (No. 2) Regulations 2003 (the °FC
Regulations™)), the Lender will have the right at any time when such Security
Is enforceable to approprlate all or any part of that financial collateral in such
rmanner as It sees fit in or towards the satisfaction of the Secured Ohligatians,

8.7.2 Where any financial collateral is appropriated, its value shall be:
8.7.2.1 in the case of cash, its face vaiue at the time of the appropriation;
8.7.2.2 if the financial collateral is listed or traded on a recognised

exchange, the value at which It could have been sold on that
exchange at the time of appropriation; and

8.7.2.3 in any other case, the amount reasonably determined by the

Lender by such process as it may select, Including independent
veluation,
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and each Chargor agrees that the method of valuation provided for in this
Clause 8.7.2 is cornmercially reasonable for the purposes of the FC Regulations,

8.7.3 If the Lender exercises its rights of appropriation and the value of the financial
collateral appropriated exceeds the amount reguired unconditionally to repay
and dlscharge the Secured Obligations in full, the Lender must account ko the
retevant Chargor for any excass amount arising out of the appropriation.

8.8 Demands

Any demand for payment made by any Secured Party shall be valid and effective save in
the case of manifest error.

8. POWERS OF A RECEIVER
9.1 General powers

Any Recelver wlil have!:

g.1.1 the rights, powers, privilages and tmmunities conferred on recelvers, receivers
and managers and mortgagees in possession under the LPA;

9.1.2 the rights, powers, privileges and Immunities copferred on adminlstrative
recelvers (whether or not that Receiver {s an administrative receiver) under
the Insolvency Act; and

9.1.3 all other rights, powers, privileges and immunities corferred by law or
regulation on recelvers, receivers and managets, mortgagees In possession
and administrative recelvers,

9.2 Specific powers

The rights, powers and remedies provided in this Deed are in addition to any rights,
powers and remedies under law or regulation. Any Receiver will have the followlng
additional powers:

9.2.1 the power to do or omit to do anything which the relevant Chargor could do or
aomlt to do In relation to the Secured Property which is the subject of the
appointment;

9.2.2 the power to do all other acts and things which the Receiver may consider
desirable or nacessary for realising any of the Secured Propetty or incidental or

conducive to any of the rights, powers and discretlons conferred on a Recelver
under this Deed or by law or regulation; and

9,2.3 the pawer to use the relevant Charger's name for all the above purposes,

9.3 Varfation of statutory powers

The following statutory provisions do not apply to this Deed or any Securlty created by

this Deed:

9.3.1 the restriction on the consolidation of mortgages in section 93 of the LPA;

9.3.2 the restrictions on the power to grant or accept the surrender of leases in
sections 99 and 100 of the LPA;

9.3.3 the conditions to the exercise of a power of sale in section 103 of the LPA;

9.3.4 the restrictlons on the application of proceeds by a mortgagee or receiver in

sections 105, 107{2) and 109(8) of the LPA; and
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9.3.5

the restrictions on the appolntment of a recelver In section 108(1) of the LPA
and the provisions regarding a recelver's remuneration in section 109(8) of the
LPA,

9.4 Enforcement in the British Virgin Islands

9.4.1

The rights and powers of the Lender under or arising from time to time cut of
ar in connection with this Deed are separate, independent, additional and
supplemental to any rights and powers that the Lender may have pursuant to
the Cohveyancing and Law of Property Ordinance 1981 (Cap. 220) of the
British Virgin Islands (the "CLP").

9.4.2 Without limitation to the cther rights and powers of the Lender under or arising
out of or in connection with this Deed and only to the extent the CLP is
applicable;
9.4.2.1 the power of sale and other powers conferred by sections 38 and
3¢ of the CLP shall he immediately exerclsable upon an Event of
Default;

9.4.2.2 all or any of the powers confarred by the CLP as varied ar
extended by this Deed, and all or any of the rights and powers
conferred on a receiver {(whather expressly cr Impliedly and as
varied or extended by this Deed), may he exercised by the
Lender after an Event of Default without further notice to the
Borrower or any othar person and lrrespective of whether the
Lender has taken possession or appointed a receiver over the
Secured Property;

9.4.2.3 the restrictions on the consolidation of meortgages and on power
of sale Imposed by sectlons 35 and 40 respectively of the CLP
shall not apply to the security constituted under this Deed; and

9.4.2.4 section 46(1) of the CLP shall not apply to the appolntment of
any receiver under the CLP or this Deed and sectlong 46(6) and
{8) of the CLP shall not apply to any receiver which has been
appolnted.

9.4,3 If thare Is ambiguity or confiict between the powers contained in the CLP and
those contained in, or arising aut of or in connection with, this Deed, those
contalned in this Deed shall prevall.

10, APPLICATION OF PROCEEDS

10,1 Order of priority

All amounts recelved by any Secured Party in connectlon with the enforcement of the
Security created by this Deed will be applied, to the extent permitted by applicable law, In
accordance with the following:

10.1.1

10,1.2

10.1.3

first {if applicable), in or towards payment pre rata of any unpald amount
owing to any Recelver or Delegate under the Finance Documents;

sacondly, In or towards dlscharging the Secured Obligations in accordance with
clause 13.3 cof the Loan Agreement; and

thirdly, in payment of any surplus to the refevant Chargor.

10.2 New accounts

If at any time:
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10.3

11,

111

11.2

12,

12.1

12,2

12,3

10.2.1 any of a Chargor’s obligaticns cease to be continuing obligations for any reasen;
or

10.2.2 a Secured Party recelves or is deemed to have recelved notice of subsequent
Security over any of the Secured Property,

each Secured Party may open a new account for the relevant Chargor, If a Secured Party
does net open a new account, it will be treated as having done so at the lime when the
retevant Charger's chligations cease to be continuing obligations or, as the case may be,
the relevant notice of subsequent Securlty was recelved and, as from that time, all
payments made by or on behalf of that Chargor to that Secured Party will be credited or
be treated as having been credited to the relevant new account and not as having heen
applied in discharge of the Secured Obligations.

Release of Secured Property

Subject to Clauses 14.1 (Relnstatement) and 14.2 {Avoldable payments) and upon the
expiry of the Security Period (but not otherwise), the Lendsr shall, at the request and cost
of the relevant Chargor release the Secured Property from the Security created by this
Deed,

PROTECTION OF THIRD PARTIES

No buyer from, or other person dealing with any Secured Party, will be concerned to
enquire whekher:

11.1.1 any money remains due under the Finance Documents;

11.1.2 any power which that Secured Party (s purporting to exercise has arisen or
beccme exercisable; or

11.1.3 that Securad Party is validly appointed and acting within its powers in
accordance with this Deed,

The receipt of any Secured Party wlill be an absoluts and conclusive discharge to a

purchaser of any of the Secured Property who wilf have ne obllgation to enquire hew any
monies are applied.

PROTECTION OF LENDER

No liability as mortgagee in possession

No Secured Party wilt be Tiable to account to any Charger as mortgagee in possession by
reason of entering into possession of any Secured Property, nor for any cost, loss or
llability on realisation, nor for any default or omissionn for which a maortgagee in

possession might be llable.

Tacking

The Securlty created by this Deed s intended to secure any further advances which any
Secured Party Is obllged to make under the Finance Documents.

Discretion of the Secured Parties

Fach Secured Party is entitled to exercise its rights, powers and discrefions under this
Deed in accordance with the tarms of the Finance Documents and no Chargor has any
right to control or restrict any Secured Party’s exercise of any of its rights, powers or
discretions under this Deed.
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13. WAIVER OF DRIOTS

Each Chargor hereby waives any and all right which it may have under the existing or
future Taws of lersay, whether by virtue of the droit de divisicn or otherwise to require
that any liability under the Finahce Documents be divided or apportioned with any other
person or reduced in any manner whatsoever, or by vi-tue of the droit de discussion or
otherwise, to raquire that recourse be had to the assets of any other person before any
claim is enforced against it in respact of the obligations assumed under the Finance

Documents,
14, SAVING PROVISIONS
14,1 Reinstatement

If, at any time, there has been a release, settlemert or discharge of any Chargor's
obligations under thls Deed and, as a consequence of any Insoivency Event or for any
other reason:

i4,1.1 any payment made to any person In respect of any of the Secured Cbligaticns
Is required to be rapaid; and/or

14.1.2 any Security (or other right) held by the Secured Partles [n respect of any of
the Secured Obligaticns {(whether under this Deed or otherwlse) Is declared
void, is set aslde or Iz otherwlse affected,

then the relevant Chargor's obligations under this Deed will continue in effect as if there
had been no such release, settlement or discharge and as if the relevant payment had not
heen made and/or (as applicable} the relevant abligation or Security (or other right} had
not been so affected; and accordingly (but without limiting the Secured Parties’ other
rights under this Deed) the Lender will be entitled to recover from such Chargor the value
which the Lender has placed upon such Security (or other right) or the amount of any
such payment as if such release, settlement or discharge had not occurred,

14.2 Avoidable payments

If the Lender, acting reasonably, considers that any amount paid hy or ¢n behalf of any
Chargor in respect of the Secured Qbligations is capable of beihg avoided, set aside or
ordered to be refunded or reduced for any reascn then, for the purposes of this Deed,
such ameunt will not be considered to have heen irrevocably paid.

14.3 Waiver of defences

The obligations of each Chargor under this Deed and the Security created by this Deed
will not be affected by any act, omission, matter or thing which, but for this Clause, would
reduce, release or prejudice any of its obligations under this Deed or the Security created

by this Deed {wlthout limitation and whether or not known to It or any Secured Farty)
including:

14.3.1 any time, walver or consent granted to, or composition with, any Chargor,
Obligor or other person;

14.3.2 the release of any other Chargor, Obligor or any other person under the terms
of any composftion or arrangement with any creditor of any Obliger:

i4.3.3 the taking, variation, compromilse, exchange, renewal or release of, ar refusal
or neglect to perfect, take up or enforce, any rights against, or security over
assets of, any Chargor, Qbligor or other person or any non-presentation or
non-observance of any formality or other requirement In respect of any
instrument or any fatiure to realise the full valie of any securlty:
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14.3.4 any {ncapacity or lack of power, autherity or legal perschality of or dissolution
or change In the members or status of any Chargor, Obliger or any other
Derson:

14.3.5 any amendment, novation, supplement, extension, restatement {however
fundamental and whether or not more onerous) or replacement of any Finance
Document or any other document or security including without limitation any
change In the purpose of, any extension of or any increase in any facility or the
addition of any new faciity under any Flnance Pocument or other document or
security;

14.3.6 any unenforceability, llegality or invalidity of any obligation of any person
under any Finance Document or any other document or security; or

14,3.7 any insolvency or similar proceedings.

14.4 Chargor Intent

Without prejudice to the generality of Clause 14.3 (Waiver of defences), each Chargor
expressly confirms that it intends that the Security created by this Deed shall extend from
time to time to any {(however fundamental) variation, increase, extension or addition of or
to any of the Finance Documents and/or any facility or ameunt made available under any
of the Finance Documents for the purposes of or In connection with any of the foliowing:
acquisitions of any nature; increasing working capital; enabling distributions to be made:
carrying out restructurings; refinancing existing fadllitles; refinancing any other
Indebtedness; making facilities available fo new borrowers; any other variation or
extension of the purposas for which any facility or amount might be made avatlable from
time ko time; and any fees, costs and/or expenses associated with any of the foregoing.

i4.5 Immediate recourse

Each Chargor waives any right [t may have of flrst requiring any Secured Party (or any
trustee or agent on its behalf) te proceed agalnst or enforce any other rights or security
oF claim payment from any person befora claiming from that Chargor under this Deed.
This waiver appltes irrespective of any law or any provision of a Finance Document to the
contrary.

14.6 Appropriations

Until all amounts which may be or become payahle by the Obligors or the Chargors under
or in connection with the Finance Documents have been frrevocably paid in full, each
Secured Party (o any trustee or agent on its behalf) may:

14.6.1 refrain from applylng or enforcing any other moneys, security or rights held or
received by that Secured Party (or any trustee or agent on its behalf) in
respect of those amounts, or apply and enforce the same in such manner and
order as it sees fit (whether against those amounts or otherwisa) and no
Chargor shall be entitled to the benefit of the same; and

14.6.2 hold In an interest-bearing suspense account any moneys received from any
Chargor or an account of any Chargar's liability under this Deed.

14.7 Deferral of Chargors’ rights

Until all amounts which may be or become pavable by the Obligors or the Chargors under
or In connection with the Finance Documents have been irrevocably paid in full and unless
the Lender otherwise directs, no Chargor will exerclse any rlghts which It may have by
reason of performance by It of lts obllgatlons under the Finance Documents or by reason
of any amount being payable, or fiability arising, under the Finance Documents:

14.7.1 to be indemnified by a Chargor or an Ohligor,
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15,

151

15.2

16.

16.1

16.2

14.7.2 to clalm any centributlon from any other Chargor or guarantor of any Obligor’s
obligaticns under the Finance Documents:

14.7.3 to take the benefit {in whole or in part and whether by way of subrogation or
otharwise) of any rights of the Secured Parties under the Finance Documents
or of any other guarantee or security taken pursuant to, or in connection with,
the Finance Documents by any Secured Party;

14,7.4 to bring legal or other proceedings for an order requiting any Obllgor or any
Chargor to make any payment, or perform any obligation, In respect of which
the Obliger or Chargor has given a guarantee, undertaking or indemnity;

14.7.5 to exercise any right of set-off against any Obligor or Chargor; and/or

14.7.6 to claim or prove as a creditor of any Obliger or Chargor in competition with
any Secured Party.

If any Chargor recelves any benefit, payment or distribution in relation to such rights it
shall hold that benefit, payment or distribution to the extent necessary te enable all
amounts which may be or become payable to the Secured Partles by the Obligors or the
Chargors under or In connectlon with the Finance Documents to be repaid n fult on trust
for the Secured Parties and shall promptly pay or transfer the same te the Lender or as
the Lender may direct for application in accordance with Clause 10.1 (Order of pHority).

CHANGES TO THE PARTIES
No assignmant by Chargors

Mo Chargor may assign any of Its rights or transfer any of its rights or obligations under
this Deed.

Assignment by the Lender

The Lender may assign any of its rights or transfer any of its rights or obligations under
this Deed in accordance with the terms of the Loan Agreement,

NOTICES
Communications

Every notice or communication under this Deed shall be in writing and a notice or
communication, without prejudice to any other form of delivery, may be delivered
personally or sent by post or transmitted by fax.

Delivery and addresses

16.2.1 In the case of posting, the envelope containing the notice or communlcation
must be addressed to the intended recipient at the authorised address of that
party and must be properly stamped or have the proper postage prepald for
delivery by the most expediticus service avallable (which will be airmall if that
service is available) and, in the case of a fax, the transmission must be sent to
the intended reciplent at the authorised number of that party.

16.2.2 For the purpose of this Clause 16, subject to Clause 16.3, the authorised
addresses and fax numbers of the Chargor and the Lender are as follows: -

16.2.2.1 Chargor

Address: ¢/o SEA Secretarial (Hong Keng) Limited
26/F, Everbright Centre
108 Gloucester Road
Wanchai, Hong Kong
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16.3

16.4

16.5

16.6

17.

17.1

17.2

18.

15.2,2,2 Lender

Address: Level 10, HSBC Main Building
1 Queen's Road Central
Hong Kong

Notification between parties

No change in any of the particulars set out ar referrad to in Clause 16.2.2 will be effective
against a party until it has been notifted to that party.

Receipt by Lender

Receipt of a notice or communication by the lender must be actual receipt but, in other
cases, a hotice or cammunication will be deemed to have been duly given and receivad:-

16.4.1 on personal delivery to any director or the secretaty of an addressee ar on a
husiness day to a place for the receipt of letters at that addressee's authorisad
address;

16.4.2 in the case of posting, where the addressee's authorised address is in the same
country as the country of posting, at 10 a.m. (local time at the place where the
address is lecated) on the second husiness day after the date of posting;

16.4.3 In the case of posting, where the addrassee's authorised address is not in the
same country as the country of posting, at 10 a.m. {local time in the country
where that address is focated) on the fifth business day after the day of
posting; and

16.4.4 in the case of a fax, on Issue to the sender of an O.K. result confirmation
report or, if the day of issue is not a business day, at 10 a.m. (local time where
the authorised fax number of the intended recipient is located) on the next
business day.

Interpretation of "business day”

For the purpese of Clause 16.4 (Receipt by iender), a “husiness day” means a day
which is not a Saturday or a Sunday or a public holiday in the country of posting or
transmissien of in the couniry where the authorised address or fax number of the
intended recipient Is located and, where a notice or communication is posted, which [s not
a day when there is a disruptlon of postal services in efther country which prevents
collection or delivery.

English language

Any notlce or docurment given or provided under or in connection with this Deed must he
in English.

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect
as if the signatures on the countarparts were on a single copy of the Deed,

This Deed shall take effect as a deed notwithstanding that it has haen signad under hand
on behalf of the Lender,

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connaction with it are
governed by the laws of England and Wales,
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19,

19.1

158.2

18.3

18.4

JURISDICTION

The courts of England and Wales have exclusive jurisdiction to setile any dispute arising
out of ar In connection with this Deed {(including a dispute regarding the exlstence,
validity or termination of this Deed) and any non-contractual obligations arlsing out of or
in connection with it {a “Dispute™).

The parties to this Deed agree that the courts of England and Wales are the most

appropriate and convenient courts to settle any Dispute and accordingly no party to this
Deed will argue to the contrary,

This Clause 19 Is for the benefit of the Secured Parties only. As a result, no Secured
Party wHl be prevented from taking proceedings relating to a Dispute in any other court
with jurisdiction. To the extent allowed hy law, the Secured Parties may fake concurrant
proceedings in any number of jurisdictions.

Service of process

19.4.1 Without prejudice te any cther mode of service allowed under any rolovant law,
each Chargor which is not incorparated In the England and Wales:
St Wweess Qgemie inted
19.4.1.1 irrevocably appoints -Stephenser—Haweed—+ERF as its agent for
service of process in relation toc any proceedings before the
courts of England and Wales in connectlon wlth any relevant
Finance Document; and

19.4,1.2 agrees that fallure by an agent for service of process to notify
the relevant Chargor of the process will not invalidate the
proceadings concerned.

i9.4.2 If any person appointed as an agent for service of process is unable for any
reason to act as agent for service of process, the relevant Chargor must
Immediately (and In any avent within five Businass Days of such event taking
place) appoint another agent on terms acceptable to the Lender. Failing this,
the Lender may appoint another agent for this purpose.

This Daed is executed as a deed and delivered on the date stated at the beginning of this

Deed.
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SCHEDULE 1

The Chargors

SEA Froftt Ho{dlngs

1938825

Vlstra Corporate Ser\nces

Bl’ltish \llrgln

Limited Centre, Wickhams Cay II, Islands

Road Town, Tortola,

VG1110, British Virgin

Islands
Business Empire 1942887 Vistra Corporate Services | gptish Virgin
Investments Limited Centre, Wickhams Cay I, | islands

Road Town, Tortola,

VG1110, British Virgin

Islands
33 Old Broad Street 91848 26 New Street, St. Helier, | japgey
Investment Company Jersey JE4 3RA
Limited (to be changed to 44

Esplanade, 8t Helier,

Jersey JE4 9WG after the

Acquisition Completion

Date)
33 Old Broad Street (UK) 05843083 35 Great St Helen's England and
Limited tondon, EC3A GAP Wales
33 Old Broad Street WC 05194759 35 Great St Helen's England and
Limited Londan, EC3A 6AP Wales
33 Qld Broad Strest UV 05184756 35 Great St Helen's England and
Limited London, EC3A 6AP Wales
33 Old Broad Street P 04892238 35 Great St Helen's England and
Limited London, EC3A 6AP Wales
33 Old Broad Street 1 82845 26 New Street, St. Heller, | jersey
Limited Jjersey JE4 3RA

(to be changed to 44

Esplanade, St Helier,

Jersey JE4 9WG after the

Acquisition Compietion

Date)
33 Old Broad Street 2 82846 26 New Street, St. Heller, | jorgey
Lirnited Jersey JE4 3RA

{to be changed to 44

Esplanade, St Heller,

lersey JE4 9WG after the

Acqulsition Completion

Date)
33 Old Broad Street 1 435 26 New Street, St. Heller, | jarsey

Limited and 23 Old Broad
Street 2 Limited as
general partners of 33
Old Broad Street (Jersey)
Limited Partnership

Jersey JE4 3RA

(to be changed to 44
Esplanade, St. Heller,
Jersey JE4 9WGE after the
Acquisition Completion
Date)
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SCHEDULE 2

Deatails of Secured Property

PartI
Real Property

33 Old Broad Street
1 Limited and 33 Old
Broad Street 2

The freehold property known as 33 to 41 Oid
Broad Street and 1 to 6 Unlon Court, London
ECAN 1DY registered at the Land Registry with

LN113410

Limited as general
partners of 33 Old
Broad Street (Jersey)
Limited Partnership

title absolute

Part II
Specified Shares

Bank Accounts

33 Qld Broad Street 33 Old Broad Street | 95843083 1 ordinary share
Investment Company | (UK) Limited
Limlted
33 Old Broad Street 33 Cld Broad Street | 5194759 151,000  ordinary
(UK) Limlted WC Limited shares
33 Old Broad Strest 33 Ola Broad Street | 35194756 151,000  ordlnary
(UK} Limited UV Limlted shares
33 Old Broad Street 33 Old Broad Strest P | pagazosasg 151,001  ordinary
(UK) Umited limited sharas

Part III

N/A

N/A

N/A
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Part IV
Insurances

N/A

N/A

N/A

SEA Proflt Holdings
Limited

Part v
Assigned Agreements

Escrow Account
Agreement

1.

SEA Profit Holdings Limited as
client (address: Vistra
Corporate Services Centre,
Wickhams Cay II, Road Town,
Tortola, VG1110, British Virgin
Islands)

. The Hongkong and Shanghai

Banking Corporatlon Limlted as
lender and escrow agent
{address: The Hongkong and
Shanghai Banking Corporation
Limited, Level 10, HSBC Main
Building, 1 Queen’s Road
Central, Hong Kong)

Buslness Emplre
Investments Limited

Share Purchase
Agreement relating to
the entire issued
share capital in 33
0Old Broad Street
Investment Coampany
Limited

15 May
2017

. 33 OId Broad Street (Holdings)

Limited (address: 26 New
Street, St Heliet, Jersey, 1E4
8PP)

. Business Empira Investmants

Limited (address: Vistra
Corporate Services Centre,
Wickhams Cay II, Road Town,
Tortola, VvGE1110, British Virgin
Islands)

33 Old Broad Street
{lersey) Limited
Partnership, acting
by its general
parthers 33 Old
Broad Street 1
Limited and 33 Old
Broad Street 2
Limited

Management
Appointment

3 )u\;;

2017

1.

2.

33 Old Broad Street (Jarsey)
Limited Partnership, acting by
Its general partners 33 Old
Broad Street 1 Limited and
33 Old Broad Street 2 Limited
{each of whom has its
registered office at 26 New
Streat, St. Helier, Jersey JE4
3RA (to be changed to 44
Esplanade, St. Helier, Jersey
JE4 9WG after the Acquisition
Completion Date)}

Jones Lang LaSalle Limited
(address: 30 Warwick Street,
Laondon, W1B 5NH)
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Part VI
Specified IPR

N/A

31
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SCHEDULE 3

Notices

Part X
Form of notice relating to Insurances

To: [NAME AND ADDRESS OF INSURANCE COMPANY / UNDERWRITER]
Dated: [DATE]
Dear Sirs,

Notice of Security

1.

5.1

5.2

5.3

We refer to [SPECIFY POLICY], policy number [NUMBER] between us and you (the
“Policy”).

We give you notice that, under a debenture dated [DATE], we have assigned by way of
secutity to The Hongkong and Shanghal Banking Cerporation Limited (the “Lender™) all
of our present and future rights, title and interest in, under and to the Policy and all
proceeds and claims arlsing fram the Policy,

We may not agree to amend or terminate the Pollcy without the prior written consent of
the Lender,

Untll you recalve written notice to tha contrary from the Lender, you may continue to deal
with us In relatlon to the Policy. After you receive such notice, we will cease to have any
right to deal with you In relation to the Policy and you must deal directly with or upen the
writter: instructions of the Lender.

With effect from the date of this notice, we irrevocably and unconditionally authorise and
instruct you,

to disclose such Infarmation relating to the Pellcy and to give such acknowledgements and
undertakings relating to the Policy as the Lender may from time to time request ; and

to make all payments under or in connection with the Policy as directed by the Lender;
and

to give at least 30 days’ notice to the Lender if you propose to:

531 repudiate, rescind or cancel the Policy;
5.3.2 treat the Pollcy as avolded in whole or in part;
53.3 treat the Policy as expired due to non-payment of premium {and In such notice

you must give the Lender the opportunity to rectlfy any such non-payment of
premium within the notjce periad); or

5.3.4 otherwise deciine any claim under the Palicy by or on behalf of any insured
party.

This notice and the authorlty and Instructions it contains may cnly be revoked or
amended with the written consent of tha Lander,

This notice and any non-contractual obligations arising out of or In connecticn with it are
governed by the law of England and Wales,
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8. Please confirm your agreement to the above by signing the enclosed capy of this notice
and returning it to the Lender {with a copy to us),

Yours faithfully,

For and on behalf of
[CHARGOR]

[To be included on copy notice:]

To: The Hongkong and Shanghai Banking Corporation Limited, lLevel 10, HSBC Main
Building, 1 Queen’s Road Centra!, Hong Kong

Attention: Ms. Leanne Li
Copy to: INAME AND ADDRESS OF CHARGOR]

Dated: [DATE]

Dear Sirs
Acknowledgement of Notice of Security

We acknowledge receipt of the above notice. Terms defined In the notice apply te this
acknowledgement. We confirm that we:

1. have nat received notles of any previous assignment of or charge over the Policy and will
promptly notify vou if we receive any such netice in the future;

2. will camnply with the terms of the notice; and

3. will not claim or exercise any right of set-off, counterclalm or other similar right in

refatlon to amounts payable in connection with the Policy,

Youts faithfully,

For and on behaif of
[INSURANCE COMPANY / UNDERWRITER]
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Part I
Form of notice relating to Lease Documaents

To: [NAME AND ADDRESS OF TENANT / LICENSEE / OCCUPIER]
Dated: [DATE]
Dear Sirs,

Notice of Security
1. We refer to [LEASE DOCUMENT] between you and us dated [DATE] {the "Leasa”).

2. We give you notice that, under a debenture dated [DATE], we have assigned by way of
security to The Hongkong and Shanghai Banking Corporation Limited (the “Lender™) all
of our present and future rights, Htle and interest in, under and to the Lease, including all
monies payabla thereunder and the proceeds of ail claims and judgments for breach of

covenant,
3. We may not without the prior consent of the Lender:
3.1 agree to any amendment, supplement, extension, walver, surrender or release in respect

of tha Lease;

3.2 exercise any right to break, determine or extend the Lease;

3.3 commence any forfeiture or Irritancy proceedings In respect of the Lease;

3.4 consent to any sublease or assignment of your Interest under the Lease;

3.5 agree to any change of use under, or rent review in respect of, the Lease {except where

raquired to do so under the terms of the Lease);

3.6 serve any notice on you {or an any guarantor) which would entltle you to a new lease or
tenancy; or

3.7 assign any of cut rights or transfer any of our rights or obligations under the Lease,
in each case, except with the consent of the Lender.

4, Untll you receive written notice to the contrary from the Lender, you may continue to deal
with us in relation to the Lease. After you recelve such notice, we will cease to have any
right to deal with you In relatlon to the Lease and you must deal directly with or upon the
written Instructions of the Lender. We will remain [iable to perform all our cbligations
under the Lease and the Lender is under no obligation of any kind under the Lease and
assumes no llabllity in the avent of any failure by us to perform our obligations under the

Lease.

5. With effect from the date of this notlce, we irrevocably and unconditionally authorise and
Instruct yous:

5.1 to disclese such information relating to the Lease and to give such acknowledgements and

undertakings and agreements refating to'the Lease as the Lender may fram time to time
request; and

5.2 to pay all amounts under or In connection with the Lease to the account JIn our hame]
with TACCOUNT BANK] {account number [ ] and sort code [ 13, unless
otherwise directed by the Lender.

6. This notlce and the authority and instructions it containg may only be revoked or
amended with the written consent of the Lender,
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7. This notice and any non-contractual cbligations arising out of or in connection with it are
governed by the law of England and Wales,

8. Please confirm your agreemeant to the above by signing the enclosed copy of this notice
and returning it to the Lender (with a copy to us).

Yours falthfully,

For and on bahalf of
[CHARGOR]

[To be included on copy notice:]

To: The Hongkong and Shanghal Banking Corporation Limited, Level 10, HSBC Main
Butiding, 1 Queen’s Road Central, Hong Kong

Attention: Ms. Leannea Li
Copy to: [NAME AND ADDRESS OF CHARGOR]
Dated: [DATE]
Dear Sirs
Acknowledgement of Notice of Security

We acknowledge receipt of the above nolice, Terms defined in the notice apply to this
acknowledgement. We confirm that we:

1. have not received notice of any previous asslgnment of or charge over the Lease and will
promptly notify you if we receive any such notice in the future;

2. will comply with the terms of the notice; and

3, will not clalm or exercise any right of set-off or counterclaim or any other simllar right In
refation to amounts payable in connection with the Lease.

Yours faithfully,

e
[TENANT / LICENSEE / OCCUPIER]
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Ta:

Dated:

Part 11X
Foerm of notice relating to Assigned Agreements
{other than Insurances and Lease Documents)

[NAME AND ADDRESS OF COUNTERPARTY]

[DATE]

Dear Sirsg,

Notice of Security

1.

2,

3.1

3,2

3.3

5.1

5.2

We refer to [AGREEMENT] between you and us dated {DATE] (the “Agreement™).

We give you notice that, under a debenture dated [DATE], we have assigned by way of
security to The Hongkeng and Shanghat Banking Corperation Limlted (the “Lender”), all
of our present and future rights, title and interest in, under and to the Agreement.,

We may nol without the prior consent of the Lender:

agree to any amendment, supplement, extension, walver, surrender, release cr
termination of the Agreement:

consent to any assignment or transfer of your interest under the Agreement; or
assign any of our rights or transfer any of our rights or obligations under the Agreement,
in each case, except with the consent of the Lender.

Untll you receive written notice to the contrary from the Lender, you may continue fo deal
with us In relation to the Agreement. After you receive such notice, we will cease to have
any right to deal with you in relation to the Agreement and you must deal directly with or
upon the written instructions of the Lender, We will remain liable to perferm all our
obligations under the Agreement and the Lender is under no obligation of any kind under
the Agreement and assumes no liabllity In the event of any fallure by us to perform our
obllgations under the Agreement.

With effect from the date of this notice, we frrevocably and unconditionally autherise and
instruct you:

to disclose such Information relating to the Agreement and to give such
acknowledgements and undertakings relating to the Agreement as the Lender may from
time to time request; and

to pay =all amounts under or in connection with the Agreement to the account [in our
name] with [ACCOUNT BANK] (account number [ 1and sort code | .
unless otherwise dlrected by the Lender.

This notice and the authority and instructions it contains may only be revoked or
amended with the written consent of the Lender.

This notice and any nen-contractual cbligations arising out of or in cannection with it are
governed by the law of Engiand and Wales.

Please confirm your agreement to the above by signing the enclosed copy of this notice
and returning It to the Lender {with a copy to us).

Yours faithfully,
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Forand on behalf of
[CHARGOR]

[To be included on copy noticet]

To: The Hongkong and Shanghal Bankingl Carporation Umited, Level 10, HSBC Main
Building, 1 Queen’s Read Central, Hong Kong

Attention: Ms. Leanne LI
Copy to: [NAME AND ADDRESS OF CHARGOR!
Dated: [DATE]
Dear Sits
Acknowledgement of Notice of security

We acknowledge receipt of the above notice, Terms defined in the notice apply to this
acknowledgement. We confirm that we:

1. have not recetved notice of any previcus asslgnment of or charge over the Agreement and
will promptly notify vou if we recelve any such notlce In the future;

2. wiil comply with the terms of the notice; and

3. will not claim or exarcise any right of set-off or counterclaim or any other similar right in

relation to ameounts payable in connection with the Agreement.

Yours falthfully,

o
[COUNTERPARTY]
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Part IV
Form of notice relating to Bank Accounts
{Lender has sole signing rights)

To: [NAME AND ADDRESS OF ACCOUNT HOLDING INSTITUTION] {the “Accoeunt Bank”)
Dated: [DATE]
Dear Sirs,

Notice of Security

1.

3,1

3.2

3.3

4,

We give you nctice that, under a debenture dated [DATE], we have [charded]/fassigned
by way of security] to The Hongkong and Shanghai Banking Corporation Limited (the
“Lender”} all of our prasent and future rights, title and interest in, under and to each
account, listed below {each an *Account™), including all montes (including interest) at any
time standing to the credit of such accounts:

We may naot withdraw or attempt to withdraw any amounts from any Account without the
prior wHiten consent of the Lender.

With effect from the date of this notice, we frrevocably and unconditionally authorise and
instruct you:

to hold all monles from tiime to time standing to the credit of each Account to the order of
the Lender and accordingly to pay all or any part of those monies to the Lender (or as it
may direct) promptly following raceipt of written Instructtons from tha Lender;

to disciose to the Lender such informatlon relating to us and each Account as the Lender
may from time to time request, including granting the Lender access to our online
account detalls and praviding copies of all statements, in electronlc or paper form; and

to accept any instructions from the Lender to change the slgnatorias on the relevant
account mandates to persons specified by the Lendar.

This notlce and the authority and instructions it contains may only be revoked or
amended with the prior written consent of the Lender.

This notice and any non-contractual obligations arising out of or in connection with it are
governead by the law of England and Wales.

Please confirm your agreement to the above by signing the enclosed copy of this notice
ang returning it to the Lender (with a copy to us).

Yours falthfully,

For and on behalfof
[CHARGOR]
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[To be included on copy notice:]

To:

Copy:
Dated:

Dear Slrs

The Hongkong and Shanghai Banking Corporation Limited, Level 10, HSBC Main
Building, 1 Queen’s Road Central, Hong Keng

Attentlon: Ms, Leanne Li
[NAME AND ADIDRESS OF CHARGOR]

[DATE]

Acknowledgement of Notice of Security

We acknowledge receipt of the above notice. Terms defined in the notice apply to this
acknowledgement, We confirm that we;

1,

2,

3.

have not recelved notice of any other assighment of or charge over any Account and will
promptly notify you If we receive any such notice in the future;

will comply with the terms of the notice set out above; and

will not claim or exercise any right of set-off, counterclaim, lien or right to combine
accounts or any other similar fight in relation fo the monies standing to the credit of any
Account,

Yours faithfully,

Fgrandonbehalf of
[ACCOUNT HOLDING INSTITUTION]

hkg_lib110276804 39




Part v
Form of notice relating to Bank Accounts
{Lender does not have sole signing rights)

To: [NAME AND ADDRESS OF ACCOUNT HOLDING INSTITUTION] (the “Account Bank™)
Dated: IDATE]
Dezar Sirs,

Notice of Security

1.

3.1

3.2

We give you notice that, under a dehenture dated [DATE], we have charged to The
Hongkona and Shanghai Banking Corperation Limited (the “Lender”) all of our present
and future rights, title and interest in, under and to each account listed below (each an

*Account”), including all monies (Including interest) at any time standing to the credit of
such accounts.

We may continue to operate sach Account unless and untif the Lender netifies you in
writing to the contrary. With effect from the date of such notification, we may not
withdraw any further monies from any Account without the prior written consent of the
tender to each withdrawal,

We irrevocably and unconditionally authorise and instruct you:

wlith effect from the date of this notice, to disclase ko the Lender such informaticn relating
to us and each Account as the Lendar may from time to time requast, including granting
the Lender access to our anline account detalls and providing copies of all statements, in
electronic or paper form; and

with effect from the date of the notificaticn dascrlbed in paragraph 2 above:

3.2.1 to hold all monies from time to time standing to the credit of each Account to
the order of the Lender and accordingly to pay all or any part of those menies

to the Lender (or as it may direct) promptly following recelpt of written
instructions from the Lender; and

3,2.2 to accept any instructions from the Lender to chahde the slgnatories on the
refevant account mandates to persons specified by the Lendet.

This notice and the authority and instructions it contains may only be revoked or
amended with the prior written consent of the Lender,

This notice and any non-contractual obligations arising out of or in connection with it are
governed by the law of England and Wales,

Please confirm your agreemant to the above by signing the enclosed copy of this natice
and returning it to the Lender (with a copy to us).

Yours falthfully,

For and on behalf of

L T
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[CHARGOR]

[To be included on copy noticae:]

To:

Conpy to:
Dated:

Dear Sirs

The Heongkong and Shanghal Banking Corporation Limited, Level 10, HSBC Main
Building, 1 Queen’s Road Central, Hong Kong

Attention: Ms. Leanne Li
[NAME AND ADDRESS OF CHARGOR]

[DATE]

Acknowledgement of Notice of Security

We acknowledge receipt of the abave notice. Terms defined in the notice apply to this
acknowledgement, We confirm that we:

L.

2.

3.

have not received notice of any other assignment of or charge over any Account arid will
sromptly notify you if we receive any such notice In the future;

wili comply with the terms of the notice; and

will not clalm or exercise any right of set-off, counterclaim, fien or right to combine

accounhts or any other simifar right in relation to the monies standing to the credit of any
Account,

Yours falthfully,

For and o

nbeha!fof

[ACCOUNT HOLDING INSTITUTION]
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SCHEDULE 4

Farm of Supplemental Mortgage

This Supplemental Mortgage is made as a deed on [DATE] hetween:

(1) [CHARGOR], registered in [JURISDICTION] with registered number [NUMBER] at
[REGISTERED OFFICE] (the “Chargor”); and

) THE HONGKONG AND SHANGHAI BANKING CORPORATION LIMITED of Lavel 10,
HSBC Main  Building, 1 Queen’s Road Central, Hong Keng (the “Lender™).

i, INTERPRETATION

1,1 Definitions

in this Supplemental Mortgage:

“Borrower” msans SEA Profit Heldings Limited, a company incorporated under the laws
of the British Virgin Islands with registration number 1838825 whose registered office is
at Vistra Corporate Services Centre, Wickhams Cay I, Road Town, Tortela, VG1110,
British Virgin Islands.

“Buyer” means Business Empire Investments Limited, a company incorporated under the
laws of the British Virgin Islands with registration number 1942887 whose registered
office Is at Vistra Corporate Services Centre, Wickhams Cay II, Road Town, Tortols,
VG1110, British Virgin Islands.

“Debenture” means a debenture dated [DATE] hetween, among others, the Chargor and
the tender,

“Loan Agreement” means the loan agreement dated 15 May 2017 between the
Borrower, the Buyer and the Lender.

“Mortgaged Property” means the Real Property listed In Part I of the Schedule {Details
of Secured Property).

“Secured Property” means the assets of the Charger which from time fo time are, or
are expressed to be, the subject of any Security created by this Supplemental Mortgage.

1.2 Caonstruction
In this Supplemental Mortgage:

1.2.1 unless a conbrary Indication appears, terms defined in the Loan Agreement and
the have the same meaning in this Supplemental Mortgage;

1.2.2 the pravisions of clause 1.2 (Construction) of the Debenture apply to this

Supplemental Mortgage as if set cut in full in this Supplemental Mortgage,
except thats

1.2.2.1 references to “this Deed” in the Debenture shall he construed as
refarences to this Supplemental Mortgage; and

1.2.2.2 references to the Real Property listed in Schedule 2 (Secured
Property} to the Debenture shall be construed as references to
the Schedule to this Supplemental Mortgage; and
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1.3

1.4

31

3.2

3.3

1.2.3 all provislons in the Loan Agreement that are deemed to apply to the Finance
Documents apply to this Supplemental Mortgage as if set out in full in this
Supplemental Mortgage,

Incorporation of other terms

The terms of the other Finance Documents and of any side letters between any of the
partles to this Supplemental Mortgage are Incorporated Into this Supplemental Mortgage
to the extent required te comply with section 2(1) of the Law af Praperty {Miscellaneous
Provisions) Act 1989,

Third party rights

1.4.1 Unless expressly provided to the contrary in this Supplemental Mortgage, a
person who (s not a party to this Supplemental Mortgage has no right under
the Contracts (Rights of Third Parties) Act 1959 to enforce or enjoy the beneflt
of any term of this Supplemental Mortgage,

i.4.2 Notwithstanding any term of this Supplemental Mortgage, the consent of any
person who is not a party to this Supplemental Mortgaga is not reguired to
rescind or vary this Supplemental Mortgage at any time,

1.4.3 Any Receiver or Delegate may, subject to this Clause 1.4, and the Third Parties
Act, rely on any Clause of the Debenture and this Supplemental Legal
Martgage which expressly confers rights on it.

COVENANT TO PAY

The Chargor, as principal debtor and not just as surety, covenants with the Lender tc pay
or discharge the Secured Obligations in the manner provided fer in the Finance
Documents.

GRANT OF SECURITY

Mortgage

The Chargor charges by way of first legal mortgage the Mortgaged Property,
Fixed charges

The Chargor charges by way of first fixed charge:

3.2.1 to the extent not effectively mortgaged under Clause 3.1 (Morlgage), the
Mortgaged Property;

3.2.2 all its plant and machinery situated on or forming part of the Mortgaged
Property, excluding stock in trade, to the extent not effectively mortgaged
under Clause 3,1 (Mortgage); and

3.2.3 (save to the extent assigned under Clause 3.3 {(Asslgnment)), all Associated
Benefits relating to any of the Secured Property.

Assignment

The Chargor assigns by way of security:

3.3.1 the Insurances listed in Part II of the Schedule (Detalis of Secured Property);
3.3.2 the Lease Documents; and

3.3.3 the Rental Income,
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6.1

6,2

5.1

together with all Assoclated Benefits relating to the Secured Property.

INCORPORATION OF PROVISIONS

The terms of the Debanture apply to the Mortgaged Property to the extent that they apply
to the Real Property listed in Schedule 2 (Secured Property) of the Debenture and will he
deemed to be Incarporated into this Supplemental Mortgage as if set out in full In this
Supplemental Mortgage, except that:

4.1.1 referehices to “this Deed” in the Debenture shall be construed as references-to
this Supplemental Mortgage; and

4.1.2 references to the Real Property listed In Schedule 2 {Secured Property) to the
Debanture shall be construed as raferences to the Schedule to this
Supplemental Mortgage.

RESTRICTION

The Chargor shall ensure that a restriction In the following terms is entered on the
reglster of title of the Mortgaged Property at the Land Reglstry:

*No dlsposition of the registered estate by the proprietor of the registered
estate 1s to be ragistered without a written consent signed by the proprietor for
the time being of the charge dated [DATE OF THIS SUPPLEMENTAL MORTGAGE]
in favour of [LENDER] referred to in the charges register, or its conveyancar.”

and, where applicable, notice of any ckligation on the Lender to make further advances
under the terms of the Finance Documents. The Chargor shail pay, when due and
payable, ali fees, costs and expenses incurred in connection with such applications.

CONTINUATION

Except as supplemented by this Supplemental Mortgage, the Debenture will remain in full
force and effect.

On and from the date of this Supplemental Mertgage:

6.2,1 this Supplemental Mortgage and the Debenture shall be read and construed as
one document and, in particular, the definition of “Secured Property” in the
Debenture shall include the Secured Property; and

6.2.2 the Chargor acknowledges that references te a “Debenture” in the Loan
Agreement are references to the Dehenture as supplemented by this
Supplemental Martgage.

COUNTERPARTS

This Supplemental Mortgage may be executed In any number of counterparts, and this
has the same effect as if the slgnatures on the counterparts were on a single copy of the
Supplemental Mortgage.

GOVERNING LAW

This Supplemental Mortgage and any non-contractual obligations arising out of or in
cotnection with it are governed by the law of England end Wales.

JURISDICTION

The courts of England and Wales have aexclustve jurlsdictlon to settle any dispute arising
put of or In connectlon with this Supplemental Martgage (including a dispute regarding
the axistence, validity or termination of this Supplemental Mortgage) and any non-
contractual obligations arising out of or In connection with it (& “Dispute”).
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9.2 The patties to this Deed agree that the courts of England and Wales are the most
appropriate and cehveniant courts to setfle any Dispute ahd accordingly no party to this
Supplemental Mortgage may argue to the contrary.

9.3 This Clause 9 Is for the benefit of the Lender only. As a result, the Lender will not be
prevented from taking proceedings relating to a Dispute In any other court with

jurisdiction. To the exdent allowed by law, the Lender may take concurrent proceedings
in any number of jurisdictions.

This Supplemental Mortgage is executed as a deed and delivered on the date stated at
the beginning of this Supplemental Mortgage.

SCHEDULE

Details of Secured Property

Part I - Mortgaged Property

Part II — Insurances

[e] [»] [«]
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EXECUTION of SUPPLEMENTAL MORTGAGE

The Chargor

Executed as a deed by )

FCHARGOR],

acting by one director in tha presence of: ) T
Director
Name:

Witness signature:
Withess name:

Witness address:

The Lender

THE HONGKONG AND SHANGHAI BANKING CORPORATION LIMITEDE,

acting by an authorised signatory,

By:

Address: The Honglkong and Shanghat Banking Corporation
Limited, Level 10, HSBC Main Building, 1 Queen's
Road Central, Hong Kong

Attention: Ms. Leanne Li
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EXECUTION

The Chargors

SEA PROFIT HOLDINGS LIMITED

EXECUTED and DELIVERED as a Deed

by SEA PROFIT HOLDINGS LIMITED
acting by a director, being a persen who

in accordance with the laws of the British
Virgin Islands Is acting under the authority of
the comjpany

e

rectar V/ H
ame: Lambert Lu

[Exacutlon page ~ Debenture]




BUSINESS EMPIRE INVESTMENTS LIMITED

EXECUTED and DELIVERED as a Deed

by BUSINESS EMPIRE INVESTMENTS
LIMITED

acting by a director, being a person who

in accordance with the laws of the British
Virgin Islands is acting under the authority of
the campany 1

" Pirector
Name: Lambert Lu

ﬂ//

[Execution page — Debenture]




33 OLD BROAD STREET INVESTMENT COMPANY LIMITED

By
33 OLD BROAD STREET INVESTMENT
COMPANY LIMITED

acting by a director, being a person who in
accordance with the laws of Jersey is acting
under the autharity of

the company

“Dirgctor vy
N#gme: Lambert Lu

[Execution page ~ Debenturel




33 OLD BROAD STREET (UK) LIMITED

Executed as a deed by

33 OLD BROAD STREET (UK) LIMITED
acting by a director

in the presence oft

N N Bt N

rector 14
ame: Lambert Lu

Witness signature:

Wltness name:

QDV?%\TE,N Nop

Witness address:
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33 OLD BROAD STREET WC LIMITED

Executed as a deed by

23 OLD BROAD STREET WC LIMITED
acting by a director

in the prasence of:

S S N

irector Vi .
ame: Lambert Lu /

Witness signature:

Wwitness name; m‘iaﬁ; ‘\}ﬁvp

Witness address:
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33 OLD BROAD STREET UV LIMITED

Executed as a deed by

33 OLD BROAD STREET UV LIMITED
acting by a director

in the presence of:

T N

rrector
ame Lambert Lu

Witness signature:

Awi

Withess name:

Hir, Yop-

Witnass address:
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33 OLD BROAD STREET P LIMITED i

Executed as a deed by

33 OLD BROAD STREET P LIMITED
acting by a director

In the presence of:

e et A

Pirector 2 /
Name: Lambert Lu

Witness sighature!

Witness name: VO\JT“TEAM \{ OVYD

Witness address:
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33 OLD BROAD STREET 1 LIMITED

By
23 OLD BROAD STREET 1 LIMITED

acting by a director, being a person who in
aceordance with the laws of Jersey is acting
under the authority of

the company

" Difector 7 / /
ame: Lambert Lu
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33 OLD BROAD STREET 2 LIMITED

By
33 OLD BROAD STREET 2 LIMITED

acting by a director, being a person who in
accordance with the laws of Jersey is acting
under the authority of

the company

Dir:—%r B y I, ............
Nam#: Lambert Lu
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33 OLD BROAD STREET 1 LIMITED and 33 OLD BROAD STREET 2 LIMITED as joint general
partners of 33 OLD BROAD STREET (JERSEY) LIMITED PARTNERSHIP

By 33 OLP BROAD STREET 1 LIMITED
and 33 OLD BROAD STREET 2 LIMITED as
joint general partners of

33 OLD BROAD STREET (JERSEY)
LIMITED PARTNERSHIP

acting by a diractor, being a person who in
accordance with the Jaws of Jersey is acfing
under the authority of

the comphny A

Bidctor "of 34 T OLD BROAD STREET 1
LYMITED
Name:! Lambart Lu

Direcfor o_f 33 OLD gﬁ A
LIMATED
Name: Lambert Lu

D/ STREET 2
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The Lender

THE HONGKONG AND SHANGHAI/BANKING CORPORATION LIMITED,
acting by an autherised signatory,

R
Rl

By: v L niEht
4 e © L'Zv\-a?“ Zla
[ Wg‘f\g
Address: The Hongkong and Shdhghal Banking Corporation
Limited, Level 10, HSBC Maln Bullding, 1 Queen's
Road Central, Hong Kong
Attention: Ms. Leanne Li

[Execution page — Debenture]




