Noegs) I3
In accordance with
Sections 8594 and M R O 1 . i ﬁ%
859) of the Companies L
Act 2006 :
“ Particulars of a charge Companies House
A fee1s payable with this form You can use the WebFihing service to file this form onfine
Please see "How to pay’ on the Please go to www companieshouse gov uk
tast page
J What this form s for X What this form 1s NOT for For further infermation, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MRO3

This form must be delivered to the Registrar for registration wit

21 days beginming with the day after the date of creation of the charg

delivered outside of the 21 days it will be rejected unless it 15 accompz

court order extending the time for delivery *A3FTROUZ”

A31 06/09/2014 #158
COMPANIES HOUSE

SATURDAY

M You must enclose a certified copy of the imstrument with this form Th
scanned and placed on the public record Do not send the onginal

u Company details "“Q l._l"_ For ofical wse
Company number IF—IS_’9—|4_|97,3_I7—|—1_ * Filing 1 this form

Please complete tn typescript or in
Company name n full | DAIMING LIMITED bold black capitals

| All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date ,"’O_ES— [ﬂ—r@_ E'Fo_ﬁ_[ﬂ—
3

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name THE BANK OF EAST ASIA, LIMITED !

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

[ | confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

06/14 Version 2 0




MRO1

Particulars of a charge

[
[}

Brief description

Please give a short description of any land, ship, airaraft or intellectua! property
registered or required to be registered in the UK subject to a charge (which 1
not a floating charge) or fixed security included in the instrument

Brief description

7 NEWPORT PLACE, LONDON WC2H 7JR (TITLE NUMBER
LN97395)

Please submut only a short
descnption If there are a number of
plots of land, arcraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
instrument”

Please limit the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropniate box

Yes
O Ne

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

Yes Continue
[0 No GotoSection?

s the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrct the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the approprate box

Yes
O No

Trustee statement @

You may tick the box if the company named in Section 1 1s acting as trustee of
the preperty or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MROG)

Signature

Please sign the form here

Signature

Signature

X A{iecneth Quarsced 1 X

This ferm must be signed by a person with an interest i the charge

06/14 Version 2 0




MRO1

Particulars of a charge

B—ﬁesenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Compamies House if there 15 a query
on the form The contact information you give will be
visthle to searchers of the public record

i Contact name MARIA ATLAS
compen237¢. WINCKWORTH SHERWOQD LLP

| Address

MINERVA HOUSE
| 5 MONTAGUE CLOSE

| ™= LONDON

County/Region

N O RN CH N CH

156810 LONDON BRIDGE 6

Telephone

0207 593 0269

mrtlficate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

|Dx

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any apprapriate boxes in
Sections 3,5,6, 7 &8

You have given a descrption in Section 4, If
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the cniginal instrument, 1t must
be a certified copy

ODoo o o o o 0O

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortoage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House ’

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For compantes registered in Scotland

The Registrar of Compantes, Companies House,
fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available n an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been prowded free of charge by Companies House

06/14 Version 20
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8949371

Charge code: 0894 9371 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th September 2014 and created by DAIMING LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 6th
September 2014.

Given at Companies House, Cardiff on 10th September 2014
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D
ATED 5 6epjfemloer 2014

(1)  Daiming Limited

(2) THE BANK OF EAST ASIA, LIMITED

DEBENTURE

this to be & true copy of the origine!

1 hfr\e/t?,%ertlfy

------------------

Winckwarth Sherwood
Minerva House
5 Montague Close

London SE19BB
Tel: 020 7593 5000 » Fax 020 7593 5099

LOI-8063053v2




pATED 5 Se{mLemE:Q! 20 {U-

PARTIES

(B

Daiming Limited (Registered Company Number 8942371) whose registered
office is situate at Lynwood House 373/375 Station Road Harrow Middlesex
HA1 2AW (the "Company™)

2) THE BANK OF EAST ASIA, LIMITED a company Incorporated in Hong Kong with
himited fiabiity and registered in England in accordance with Part XXIIl of the
Companies Act 1985 number FC15033 hawing a branch established in Great Britain
at 75 Shaftesbury Avenue, London W1D 5BB (the "Bank")

INTRODUCTION

In consideration of the Bank making or contnuing to make loans or advances to the
Company or allowing the Company credit or other accommeodation or incurring liability on
behalf of the Company tn any way whatsoever the Company has agreed io enter into inter
ala this Debenture for the purpose of providing, upon the terms and conditions hereinafter
appearnng, security to the Bank for the performance of the Company's obligations pursuant
and under a facility agreement {the "Facility Agreement") {o the Bank

OPERATIVE PROVISIONS
1. INTERPRETATION
11 Words and expressions used in this Debenture shall except where the context

I g e mdig

B

1 i ¥ faton

W
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brﬁ"'\t» S E M A P

i

otherwise requires have the foliowing meanings:

"1994 Act" means the Law of Property (Miscellaneous Provisions) Act 1994,
"1995 Act" means the Landlord and Tenant (Covenants) Act 1995,

"Act" means the Law of Property Act 1925;

"Charged Property” means and includes the undertaking and ali the property,
assets and nghts of the Company charged by or pursuant to any provision hereof,

"Dangerous Substance” means any radioactive emissions and any natural or
artificial substance (whether in sohd or iquid form or in the form of a gas or vapour
and whether alone or in combination with any other substance) capable of causing
harm to man or any other hiving organism or damaging the Environment or public
health, or welfare, including any contralled, special, hazardous, toxic, radioactive, or
dangerous waste"’h PR i e i

"Environment" means the natural and man-made environment, including all or any
of the following média, namely air (including. ar, within bulldings and air within other
natural man-made structures' abovecor! below, ground}, water (including water under
or within land or drans or sewers) andiiand;and any living organisms (including man)
or systems supported by those medla Nk @

eed S0RY u‘ 37 fnbil
"Environmental Law™ means afl‘apphcable taws, statutes, regulations, secondary
legislation, bye-laws, common law, directives, freates and other measures,
Judgments and decisions of any court or tnbunal, codes of practice and guidance
notes insofar as they relate to or apply to the Environment;

LOI-8063053v2 1




12

1.3

1.4

15

16

17

"Insolvency Act” means the Insolvency Act 1986,

"Obligations” means all the monies obligations and habities whether cerain or
contingent which are now or shall at any time hereafter be due or owing or payabie or
incurred by the Company to the Bank in the United Kingdom or elsewhere whether
solely or jointly with any other person or persons and whether as principal or as
surety whether on any banking or other account or in any respect or manner
whatsoever including the amount of any acceptance or other credits or advances and
or any cheques notes or bills from time to time given or assumed by the Bank for or
at the request of the Company and shall include all covenants conditions provisions
and agreements expressed or implied on the parl of the Company to be performed
observed or complied with in respect of such monies obligations and habilities
together with interest to the date of repayment commussion discount fees banking
charges and legal and other costs charges and expenses however incurred and such
interest shall be compounded both before and after such demand and as well as
after as before any judgment obtained hereunder at such rate or rates as shall have
been agreed upon from time to time between the Company and the Bank ar at the
rate specified in this Debenture,

"Occupational Lease" means any fease to which the Charged Property 1s subject,

"Planning Acts" means the Town and Country Planming Act 1890, the Planning
(Listed Buildings and Conservation Areas) Act 1990, the Planning (Hazardous
Substances) Act 1990, the Planning (Consequential Provisions) Act 1990, the
Planning and Compensation Act 1991, the Planning and Compulscry Purchase Act
2004 and the Planning Act 2008 and any act amending replacing or modifying such
Acts and any orders, plans, consents and directtons made under or in pursuance
thereof,

"“Company” and "Bank” inciuds their respective successors n fitle and assigns and
any reference in this document to the Bank shall be construed as a reference to all
branches and offices of the Bank wherescever located,

the expression "Receiver” includes an administrative receiver or other receiver and a
receiver and manager of all or any of the Charged Property includes any appointee
made under Joint andfor several appointment;

the expressions "Subsidiary” and "Holding Company" have the meanings given to
them respeactively by s. 1159 of the Compantes Act 2008,

any reference to a statutory provision shall be construed as a reference to that
provision as amended supplemented or re-enacted or as Its application is modified
by other provisions from time to time; and

the singular includes the plural and vice versa and references {o persons include
references to companies or corporations vice versa

any reference to a numbered clause 1s a reference to that clause n this Debenture
and clause headings are for ease of reference and shall not affect the construction or
interpretation of this Debenture

Each of the provisions of this Debenture shall be separate and distinct from one
another and if one or more of such provisions 1s invalid or unenforceable the other
provisions shall not be affected in any way

LO1-8063053v2 2




18  Where more than one party hereto together constitutes the Company the obligations
of such persons hereunder shall be joint and several

2, COVENANT TO PAY

21 The Company shall on demand pay to the Bank or discharge, as the case may be,
the Obligations when they become due for payment

22  The Company undertakes to pay

interest at the default rate of 3% {three per cent) per annum above the Bank's
base rate from time to tme n force on all Obhgations due, as well after as
before any demand made or judgment obtained, and such interest shall be
computed and compounded in accordance with the usual practice of the
Bank, and

commission, banking charges and legal and other costs, charges and
expenses howsoever incurred.by the Bank in connection with the preparation,
constitution and enforcement of, or otherwise In relation to this secunty or
such monies and liabilities as aforesaid on a full indemnity basis.

3. CHARGES

The Company with full title guarantee (but excluding section 6 (2) of the 1994 Act)
and to the intent that the secunty hereby created shall rank as a continuing security
in favour of the Bank for all the Obligations HEREBY CHARGES in favour of the
Bank free from all charges equities liens and encumbrances

3
%‘_'.‘
{!
|
: (A)
|
{
: (B)
(A)
: (B)
3
: (©)
" (D)
%
| (E)
F]
(F)
o
i
\
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by way of first legal morigage ALL THAT property described in the Schedule
hereto together with all bulldings fixtures fixed plant and machinery belonging
to the Company from time to fime thereon,

if not effectually mortgaged under (1) above, by way of first fixed charge ail
estates or interests in any freehold or leasehold property or hentable interests
now or at any time dunng the continuance of this secunty belonging to the
Company from time to time thereon,

by way of first fixed charge all sums received by way of rent, service charge
or otherwise under any lease of any freehold or leasehold property, or in
connection with the possession or use of or trespass to or conversion of, any
chattel,

by way of first fixed charge all the goodwill and uncalled capital for the time
being of the Company and all Hs patents, patent applications, trade marks,
service marks, trade names, registered designs, copynghts, licences,
database rights, confidential information, know-how, domain names and all
ancillary and connected nghts both present and future,

by way of first fixed charge all vehicles, computers, office equipment and
other chattels belonging to the Company from time to time;

by way of first fixed charge all investments of the Company quoted on a
recognised stock exchange, both present and future,




41

4.2

43

(G) by way of first fixed charge all other stocks, shares and other secunties now
or at any time dunng the conftinuance of this secunty belonging to the
Company;

{H) by way of first fixed charge all book debts and other monetary debts and
claims both present and future now and from time to time due and/or owing to
the Company and the proceeds thereof and the benefit of all nghts relating
thereto nciuding (without prejudice to the generality of the foregoing)
negotiable nstruments, legal and equitable charges, reservation of property
nghts, nghts of tracing and unpaid vendor's liens and simifar and associated
nghts,

() by way of first fixed charge the benefit of currency, interest rate swap or
hedging agreements made with the Bank or any third party;

)] By way of a first fixed charge all funds standing to the credit of the Company
from time to time on any account with the Bank or any other bank or financial
msttution or orgamisation including all receipts from time to time paid into an
account In accordance with clause 5(E) prowvided that the Bank may without
prejudice to this Debenture permit the Company to make withdrawals from
time to time, and

(K) by way of first floating charge the Company's undertaking and all its property,
assets and rights whatsoever and wheresoever situated, both present and
future including but not Iimited to such of the property, assets and rights
described in sub-clause (B), (C), (D), (E), (F), (G), (H), {I) and (J) of this
clause as are not otherwise effectively charged by way of fixed charge
pursuant to this clause provided that the floating charge shall be deferred in
point of priority to all fixed secunty vahdly and effectually created by the
Company under the secunty

CONVERSION OF FLOATING CHARGE

The floating charge created by clause 3(K) shall automatically and immediately
(without notice) be converted into a fixed charge over the relevant Charged Property
if (a) the Company creates, or attempts to create secunty, on all or any part of the
Charged Property, without the prior written consent of the Bank, or disposes, or
attempts to dispose of, all or any part of the Charged Property (other than property
that 1s only subject to the floating charge while it remains uncrystatised which
property may be disposed of in the ordinary course of business), or (b) a Receiver is
appointed over all or any of the Charged Property that ts subject to the floating
charge, or (c) any person levies {or attempts to levy) any distress, attachment,
execution or other process against all or any part of the Charged Property, or (d) the
Bank receives notice of the appointment of, or a proposal or an intention to appont,
an administrator of the Company.

The Bank may at any time by notice in writing to the Company convert the said
floating charge into a fixed charge with reference to any assets specified in such
notice and the Company will execute over such assets a charge in favour of the Bank
In such form as the Bank shall require and all other documents considered necessary
by the Bank in connection with such charge.

Foliowing such notice the Company shall not dispose of any such assets without the
prior written consent of the Bank

LOI-8063053v2 4
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44  Any asset acquired by the Company after any crystallisation of the floating charge
created under thus Debenture which, but for such crystalisation, would be subject to
a floating charge shall (unless the Bank confirms in wnting to the contrary) be
charged to the Bank by way of first fixed charge.

5. COVENANTS

The Company hereby covenants with and undertakes to the Bank as follows

(A)

{8)

(C)

LOL-8063053v2

to pay into the Company's account with the Bank or with such other bank n
England as the Bank may require or if more than one account from time to
time exists, such account as the Bank shall desighate, all moneys which it
may recewve n respect of all book debis and other debts and securities and
shall not without the prnior written consent of the Bank create or purport to
create any mortgage, pledge, charge or other encumbrance on or over or
assignment of the same or permit any lien or equity to anse on or affect the
whole or any part thereof to or in favour of any other person and shall, if
called upon to do so by the Bank promptly deliver to the Bank notices of
charge in form and substance satisfactory to the Bank, execute such legal
assignment of the said book debts and other debts and securities or any of
them as the Bank shall require;

from time to time as reasonably required by the Bank to give to the Bank or to
any accountant to be nominated by the Bank or any Receiver appointed by
the Bank such information relating to the business and affairs of the Company
and its subsidiary companies and as to its or their property, assets and
habilites as the Bank may reasonably require and to permit such inspection of
the books of account and other books and documents of the Company and its
subsidiary companies by the Bank or any such accountant and/or the making
of such other investigations as either of them may reasonably deem
necessary for the purpose of verffication of such information or otherwise In
connection with this Debenture and in particular (but without prejudice to the
generality of the foregoing) to send io the Bank a copy of its directors' report
and audited accounts and those of each of its subsidianes at the same time
as the same are issued to the shareholders entitied thereto or within seven
months of the date of the accounts, whichever Is the sooner;

(1) not without the previous consent of the Bank in writing (and on any
terms or condittons which may be imposed by the- Bank) to sell,
transfer, assign, grant, or agree the grant of, any lease, underlease,
tenancy or licence for occupation, or the surrender or variation of or
grant any consent under any lease, underlease, tenancy or licence for
occupation of, or deal in, dispose of or part with or share possession
of, the whole or any part of the property referred o in clauses 3(A) and
(B) nor to consent to or authortse any such transaction,

(2) not without the previous consent of the Bank in wnting (and on any
terms or conditions which may be imposed by the Bank) to sell,
transfer, assign, deal in or dispose of the whole or, any material part of
the undertaking and other property, assets and nghts of the Company
referred to in clause 3(C), (D)), ((E)), ((F}), ((G)), ((1}) and ((J));

{3) not without the previous consent in writing of the Bank (and then only

to the extent that such consent permits and i accordance with any
conditions thereof) to sell, factor, discount, mortgage, charge,

5




(D)

(F)

(G)

(H)

()

LOI-8063053v2

encumber or otherwise deal with or dispose of its book or other debts
or securittes or other property referred to in clause 3(H) otherwise than
for the purpose of getting In and realising the same In the ordinary
course of, and for the purposes of, carrying on its trading business
(which expression shall not include the selling, factoring or discounting
by the Company of its book debts),

4) not without the previous consent of the Bank in wniling {and on any
terms or conditions which may be imposed by the Bank) to sell,
fransfer, assign, deal with or dispose of the whole or any matenal part
of the property, assets and nghts of the Company referred to in clause
3(K) other than in the ordinary course of business;

not without the previous consent in wniting of the Bank to create or attempt to
create any mortgage, pledge, charge or other encumbrance on or over the
whole or any part of the Charged Property or permit any lien to arise on or to
affect any part thereof,

upon the execution of this Debenture to deposit with the Bank, and the Bank
shall for the duration of this Debenture be entitled to hold, all deeds,
certificates and documents of title relating to the Charged Property (including,
without hmitation, Occupational Leases) which are in the possession or
control of the Company (if these are not within the possession or control of
the Company, the Company undertakes to obtan possession of all such
deeds and documents of title);

immediately to inform the Bank both on becoming bound to complete and on
completing the purchase of any estate or interest in any freehold or leasehold
property or hentable interest after the date hereof and to deposit with the
Bank the deeds, certificates and documents of title relating thereto and to any
other property compnised in clause 3(A) and ((B)) hereof and to render all
necessary assistance to the Bank to ensure that the charge hereby created I1s
registered at HM Land Registry or the Land Charges Registry andfor any
other appropriate Registry in respect of any such freehold and leasehoid
property or hentable interest in respect of which the Company may have an
interest from time to time,

to execute at any time upon request and at the Company’s expense over all
or any of the property mentioned in paragraph (E) of this clause a charge by
way of legal mortgage in favour of the Bank i such form as the Bank shall
require,

not without the previous consent in writing of the Bank to make or incur any
capital expenditure or liabilities of an exceptional or unusual nature,

to pay the rents reserved by and to observe and perform all the covenants on
the part of the lessee contained in the respective leases whereunder any
leasehold properties for the time being compnsed in the Charged Property
are held by the Company,

not to pull down, make any alteration which would require planning
permission or approval under any building regulations or remove the whole or
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any part of the Charged Property consisting of buildings or other erections,
fixed plant and machinery, without the previous consent in wniting of the Bank,

not to do, or permit to be done, any act or thing which would or might
otherwise prejudice the secunty held by the Bank or matenaily diminish the
value of any of the Charged Property or the effectiveness of the secunty
hereby created,

to keep all buldings and fixed and moveable plant, machinery, fixtures,
fittings, implements, utensils and other effects forming part of the Charged
Property in a good state of repair and in good working order and condition
and to permit the Bank and such persons as it shall from tme to ttme in
writing for that purpose appoint to enter and view the state and condition
thereof and in default to effect repairs (without becoming liable to account as
mortgagee in possession),

(1) to insure and keep insured such parts of the Charged Property as are
of an insurable nature against loss or damage by fire and other usual
nsks and such other nsks as the Bank may from time to time require in
the amount of therr full reinstatement or replacement value (including
adequate provision for professional fees, value added tax (if any) and,
where appropnate, three years' loss of rent cover) and to effect and
maintain such other insurances agawnst such other nsks as the Bank
may from time to time reasonably require in such offices or at Lloyds
as the Bank shall approve and punctually to pay all premiums and
moneys necessary for effecting and keeping up such insurances on
the first day on which the same ought to be paid all such insurances to
be in the joint names of the Company and the Bank (with the Bank
noted as first loss payee) (or if the Bank shall so require, in the name
of the Company but with the Bank's interest therein fully noted on
such insurances as first loss payee) and, If required, to deliver to the
Bank such polcy or polictes and the receipt for every premium
payable m respect thereof and to hold all moneys recetved on any
insurance whatsoever in respect of loss or damage to the Charged
Property, whether pursuant to the covenant herein contained or
otherwise, on trust for the Bank to be applied in making good the loss
or damage in respect of which the money Is recewved or subject to the
provisions of any lease binding on the Bank as morigagee n or
towards discharge of the sums for the time being owing hereunder as
the Bank may in its absolute discretion require,

(2) if the Bank agrees that i shall not be a jont party to any such
insurance o effect (or procure) {1) an undertaking from the nsurers to
notify the Bank in writing in the event of a failure to pay the premiums
or any other breach of the policy terms and gwe the Bank the
opportunity to pay the premiums and remedy any other such breach at
least 14 days before any such policy is invalidated and (ii) that the
insurers provide to the Bank as often as required by the Bank a written
waiver of any nghts of subrogation the insurers may have against the
Bank,

duly to observe and perform all restnctive and other covenants and
stipulations (f any) for the time being affecting any part of the Charged
Property including (without prejudice to the generality of the foregoing)
covenants on the part of the landlord under any Occupational Leases and to
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keep the Bank indemnified in respect of all actions, proceedings, costs,
claims and demands whatsoever occasioned by any breach of any such
covenants or stipulations;

to pay and discharge all general and water rates and all other existing and
future rates, taxes, charges, assessments, impositions and outgoings
whatsoever (whether parliamentary, municipal, parochial or otherwise) which
are now or may at any time hereafter be payable, charged or assessed on or
in respect of the Charged Property or the owner or occupter thereof save
(where the company is landlord) insofar as any fenant 1s hable for the same,

to comply or cause comphance in ali respects with the provisions of all
statutes (including wathout limitation all Environmental Law) for the time being
in force and requirements of any competent authonty relating to the Charged
Property or anything done thereon by the Company and in particular (but
without prejudice to the generality of the foregoing) to observe and perform or
cause to be observed and performed all the provisions and requirements of
the Planning Acts and before the Company serves any discretionary notices
or makes any applcation for planning permission or implements any planning
permission obtained the Company will obtan the Bank's written consent,

to give full particulars to the Bank of any notice or order or proposal for a
notice or order made, given or issued to the Company under or by virtue of
any statute including (without prejudice to the generality of the foregoing) the
Planning Acts, or any regulation or order issued thereunder, within 7 days of
receipt of such notice, order or proposal by the Company and, if so required
by the Bank, to produce such notice, order or proposal to the Bank and also
without delay to take all reasonable and necessary steps to comply with any
such notice, order or proposal or (If required to do so by the Bank) to jon with
the Bank at the cost of the Company in making such representations or
appeals as the Bank may deem fit in respect of any such notice, order or
proposal and (without prejudice to the generality of the foregoing) at all times
during the continuance of this security to give to the Bank such information as
they shall reasonably require as to all matters relating to the Charged

Property,

save as hereinafter pronded not to do or-permit or suffer-to be done in or
upon the Charged Property any waste, spoll or destruction nor to make or
permit any alteration or addition whatsoever, structural, external, internal or
otherwise, to the Charged Property without the consent n writing of the Bank
(which shail not be withheld where the Company cannot withhold 1t under the
terms of any Occupational Lease) and in the event of the Bank giving any
such consent then to the satisfaction of the Bank, provided that the consent of
the Bank shall not be required n the case of alterations to or the replacement
of shop fronts or fascias nor in the case of internal non-structural alterations;

to preserve, maintain and renew, when necessary, all patents, patent
applications, trademarks, service marks, trade names, registered designs,
and copyrights of the Company and all other intellectual and intangible
property of the Company and to observe and perform all covenants and
stipulations from time to time affecting any such property or rights or any
licence or ancillary or connected rights from time to time relating thereto,

to procure that any company which, with the pnior written consent of the Bank,
may be or become a subsidiary of the Company at any time during the

8
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subsistence hereof shall execute in favour of the Bank such debenture and/or
other charges supplemental to this Debenture as the Bank shall from time to
trme require;

not to reduce, Increase or in any way change the structure of the share
caprtal of the Company without the prior consent in writing of the Bank;

not to permit any subsidiary of the Company to 1ssue any shares except to the
Company or another subsidiary of the Company,

without prejudice to the generality of any other provision hereof.

(1) not to serve a notice under Section 17 of the 1995 Act without the
prior written consent of the Bank (which consent may be withheld for
any reason whatsoever),

(2) to provide to the Bank full detalls of all “fixed charges” (as defined In
Section 17 of the 1995 Act) as soon as they are more than three
months in arrear together with the name and registered office (or last
place of business as appropnate) of the defaulting tenant together with
the same details of any former tenant (whether under the terms of an
Authorised Guarantee Agreement under Section 16 of the 1995 Act or
otherwise) and any contractual guarantor and an explanation as to the
reason for non-payment,

(3) at the request of the Bank (but not otherwise) to prepare and serve a
notice under section 17 of the 1995 Act upon any former tenant
contractual guarantor or other person who shall be liable for such
arrears,

(4) immediately to provide the Bank with copres of any notices received
by the Company under Section 19 of the 1995 Act (clam for an
overriding lease),

to execute and do all such assurances, acts, deeds and things as the Bank
may reasonably require for perfecting the secunty hereby constituted and,
after the moneys hereby secured shall have become payable, for facilitating
the reahsation of the Charged Property or any part thereof and for exercising
all powers, authorities and discretions hereby conferred upon the Bank or any
Recewer appointed by it; and

to indemnify and keep the Bank indemnified from and against all actions,
proceedings, claims, losses, costs, charges and expenses occasioned by any
breach of any of the covenants or stipulations on the part of the Company
herein contained

6. REMEDY OF DEFAULT

61 If the Company shall default in the observance and performance of any of ithe
covenants herein contaned (including, without lmitation, the covenants for repair,and

3 insurance of the Charged Property) it shall be lawful for (but not obligatory uEEO[])‘thQ”_ PS4
k> Bank, a Receiver or any other person appointed by the Bank to carry out'all.such = .
¥ remedial acts as the Bank shall in its absolute discretion think fit and any sum ?f

money expended or to be expended by the Bank or the Receiver ‘or any other said - e
person by virtue of the powers contained in this sub-clause shall until repayment:by - . "
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6.2

72

7.3

82

the Company be n addition to the principal monies hereby secured and be a charge
on the Charged Property and shall be repayable by the Company with interest
thereon as hereinbefore provided

If the Company shall have failed to deliver on demand the policy or current premium
receipt In respect of the insurance for any portion of the Charged Property, the Bank
shall be entitled fo assume that the Company 1s in defautt in insuring the same within
the meaning of this clause

RESTRICTIONS

The Company shall not exercise any of the powers of leasing or of accepting
surrenders of leases conferred by sections 89 and 100 of the Act or by common law
or equity but the Bank shall be entitled to grant or accept surrenders or leases
without restriction

The Company hereby covenants with the Bank that in the case of any Charged
Property, title to which i1s or will be registered under the Land Registration Act 2002,
acquired by or on behalf of the Company after the execution of this Debenture, the
Mortgagor shall promptly notfy the Bank of the ttle number(s) and,
contemporaneously with the making of an apphcation to the Land Registry for the
registration of the Company as the Registered Proprietor of such property, apply to
the Land Registry to enter an Agreed Notice on the Charges Register of such

property

The Company will procure that no person other than the Company shall be registered
under the Land Registration Act 2002 as the propretor of the Charged Property and
the parties hereto request the Land Registrar to enter a restnction on the
Proprietorship Register of the registered title to the Charged Property In the following
terms "No disposition of the registered estate by the proprietor of the registered
estate, or by the propnetor of any registered charge, not being a charge registered
before the entry of this restriction, is to be registered without a written consent signed
by the proprietor for the time being of the charge dated J 5 Septesber 2o0i44 in
favour of the Bank of East Asia, Limited, referred to in the Charges Register or, if
appropniate, signed on such proprietor's behalf by its conveyancer”

FURTHER ASSURANCE

The covenant set out In Section 2(1)(b) of the 1994 Act shall extend to include the
obligations set out In clause 8.2 below

The Company shall forthwith, at any time  so required by the Bank, at its own
expense execute and deliver to the Bank such further legal or other mortgages,
charges, assignments, secunties, authories, notices and documents as the Bank
may In its absolute discretion require of the whole or a specified part of the Charged
Property, in whatever form the Bank may in its absolute discretion require, to secure
the payment or discharge of the Obligations, including without limitation, in order to
vest the whole or part of the Charged Property in the Bank, the nominee of the Bank
or in any purchaser from the Bank or the Receiver, or to facilitate the realisation of
the Charged Property.

ENFORCEMENT

Sections 93 and 103 of the Act shall not apply to this security

LOI-8063053v2 10

ot ot 2
e SRS A S

g%‘% B A

it




T R

92 All moneys hereby secured shall be immediately payable on demand at any time or
fimes and falling payment forthwith of any such moneys this secunty shall become
immediately enforceable and the power of sale conferred upon mortgagees by the
Act immediately exercisable without the restnctions contained in the Act as to the
gving of notice or otherwise

9.3 Al such moneys shall also become immediately payable without any demand and
this secunty shall become immediately enforceable and such powers exercisable
without such restrictions in any of the following events

(A)

(B)

(C)

(E)

(F)

(G)

(H)

(

if a bona fide petition be presented in any court or a meeting be convened for
the purpose of considering a resolution for the winding up of the Company
{except in the case of a reconstruction or amalgamation which has prior
written approval of the Bank under which the new or amalgamating company
assumes liability hereunder and provides security therefore in form and
amount approved by the Bank), or

any person takes any step towards the appointment of an administrator of the
Company, or

if pursuant to section 2 of the Insolvency Act notice 1s given to the nominee of
a proposal to the Company and #ts creditors for a composition in satisfaction
of its debts or a scheme of arrangements for its affairs, or

if a Receiver be appointed of the whole or any part of the Charged Property or
an encumbrancer takes possession of, or exercises or attempts to exercise
any power of sale in relation to the Charged Property or any part thereof; or

if a judgment or order of any Court be made against the Company for
payment of any sum of money exceeding two hundred pounds and not be
complied with within four days or if a wnt of execution be 1ssued against or a
distress, execution or sequestration enforced upon or sued out against any of
the property of the Company; or

If the Company enters into any composition or arrangement with its creditors
or any of them or ceases or threatens to cease to camry on its business or
substantially the whole of its business, or

(without prejudice to the generality of any of the foregoing provisions by this
clause 9 3) if any insolvency procedure 1s commenced against the Company
under the law of any jurisdiction (whether of the United Kingdom or
elsewhere); or

if the Company without the previous consent in wrting of the Bank creates or
purports or attempts to create any morigage, pledge, charge or other
encumbrance on or over the whole or any part of the Charged Property or
permits any lien to arise on or to affect any part thereof, or

if the Company fails to observe or perform, or commits any material breach
of, any other of the covenants, underiakings and conditions or provisions of
this Debenture or any cother agreement or arrangement with the Bank without
remedying the same forthwith after notice by the Bank so to do

9.4 The powers conferred by this Debenture shall not preudice the Bank's nght to
enforce payment or discharge of the Obligations without previous resort to this
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security nor shall the Bank be required to exercise any other security or rnights
available to it before enforcing this security

To the extent that any of the Charged Property constitutes "financial collateral" and
this Debenture and the obligations of the Company hereunder constitute a "security
financial collateral arrangement” (in each case as defined n, and for the purposes of,
the Financial Collateral Arrangements (No 2) Regulations 2003 (S! 2003 No 3226)
(the "Regulations”) the Bank shall have the right to appropriate all or any part of
such financial collateral in or towards discharge of the Secured Obligations. For this
purpose, the parties agree that the value of such financial collateral so appropnated
shall be (1) in the case of cash, the amount standing to the credit of each of the
Company's accounts, together with any accrued but unposted interest, at the time
the nght of appropriation i1s exercised, and (2) in the case of investments and/or
shares, the market price of such investments and/or shares determined by the Bank
by reference to a public index or by such other process as the Bank may select,
including independent valuation. In each case, the parties agree that the method of
valuation provided for in this Debenture shall constitute 2 commercially reasonable
method of valuation for the purposes of the Regulations

The Bank shall not be entitled to exercise its nghis under this clause or clause 4
(Crystallisation of Floating Charge) where the right anses as a result of a payment
default or breach of any terms of this Debenture by the Company occurring solely
due to any person obtamning or taking steps to obtain a moratorium pursuant to
Schedule A1 of the Insolvency Act

RECEIVER

At any time after this secunty shall have become enforceable or at the request of the
Company, the Bank may by wniting under the hand of any officer of the Bank appont
any person or perscns to be a receiver of receiver and manager (herenafter called
the “Recetver” which expression shall where the context admits includes the plural
and any subshtute receiver or receiver and manager) of all or any part of the
Charged Property and none of the resinctions imposed by the Act in relation fo the
appointment of Receivers or to the giving of notice or otherwise shall apply The
Bank may at any tme and from time to tme in ike manner remove any Receiver so
appointed and appoint another In his place and may either at the time of appomntment
or at-any time thereafter fix the remuneration of any Receiver so appointed Any
Receiver so appointed shall be the agent of the Company for all purposes and the
Company shall (subject to the insoivency Act) be solely responsible for his acts or
defaults and for his remuneration and any Receiver so appointed shall have power
(in addition to any powers that he may have under the general law) whether
immedhately or at any later time or ttmes

(A) to take possession of, collect and get in the Charged Property or any part
thereof and for that purpose to take any proceedings in the name of the
Company or ctherwise,

(B) to manage or carry on or concur In carrying on the business of the Company
as he may think fit and for that purpose to raise or borrow money to rank for
payment in prionty to this security and with or without a charge on the
Charged Property or any part thereof,

(C)  to sell (whether by public auction or private contract or otherwise), lease or
surrender leases or accept surrenders of leases of, or concur in settling,
leasing or surrendenng leases or accepting surrenders of leases of all or any
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(D)

B)

(F)

(G}

(H)

)

&)

(K)

part of the Charged Property on such terms and for such consideration
(including a consideration consisting wholly or partly of shares or secunties of
any other company) as he may think fit including (without imitation) powers to
dispose of any fixtures separately from the Charged Property and so that any
consideration or part thereof recetved in a form other than cash shall ipso
facto forthwith on receipt be and become charged with the payment of all
moneys and hatiliies secured hereunder as though it had been included in
the charges created by clause 2 2 and formed part of the Charged Property:

to settle, arrange, compromise and submit to arbitration any accounts, claims,
queshons or disputes whatscever which may anse in connection with the
business of the Company or the Charged Property or in any way relating to
this secunty, to bring, take, defend, compromise, submit to arbifration and
discontinue any actions, suits or proceedings whatsoever, whether civil or
criminal, to disregard all or any of the outstanding contracts of the Company
and to allow time for payment of any debts either with or without security;

to give valid receipts for all moneys and execute all assurances and things
which may be proper or desirable for realising the Charged Property,

o make calls conditionally or uncondittonally on the members of the
Company in respect of its uncalled capital with such and the same powers for
that purpose of enforcing payment of any calls so made as are by the Articles
of Association of the Company conferred upon the directors thereof in respect
of calls authonsed to be made by them and in the names of the directors or in
that of the Company or otherwise and to the exclusion of the Directors’
powers n that behalf,

to make and effect any repairs, renewals and mmprovements of the
Company's plant, machinery and effects which he or the Bank may think
expedient and fo maintain or renew all nsurances,

to appoint solicitors, accountants and other professicnally qualified persons to
assist him in the performance of his functions;

to make any arrangement or compromise which he shall think expedient in
the interests of the Bank;

to do all such other acts and things as he may consider necessary or
destrable in his absolute discretion for the protection or realisation of any of
the Charged Property, and

generally to use the name of the Company in the exercise of all or any of the
powers hereby conferred

PROVIDED ALWAYS that any such Receiver or Recewvers shall in the exercise of his
or their powers, authority and discretion conform to the directions and regulations
from time to time given and made by the Bank and shall not be responsible nor shall
the Bank be responsible for any loss or damage thereby occasioned. No purchaser,
mortgagor, mortgagee or other person or company dealing with a Receiver appoinied
by the Bank shall be concerned to enquire whether any power exercised or purported
to be exercised by him has become exercisable ar whether any money 1s due on the
security hereof or as to the propriety or regularity of any sale by or other dealing with
such Receiver but any such sale or dealing shall be deemed to be within the power
hereby conferred and to be valid and effectual accordingly.
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11.

12,

121

12.2

13.

At any time after this security shall have become enforceable, the Bank may exercise
any of the powers set out in clause 10 1, whether or not a Recewver has been
appointed of the whole or any part of the Charged Property

The foregoing powers of appointment of a Receiver shall be in addition to and not to
the prejudice of all statutory and other powers of the Bank as provided in clause 9
hereof, clause 10 1(B) hereof, the Insolvency Act or otherwise and so that, inter alia,
such powers provided in clause 9 hereof or otherwise shall be and remain
exercisable by the Bank in respect of any part of the Charged Property in respect of
which no appomtment of a Receiver by the Bank shall from time to time be
subsisting.

Joint Recevers may exercise any power Jointly and severally

SEVERANCE

in the exercise of the powers hereby conferred the Bank or any Receiver appointed
by the Bank may sever and sell plant, machinery and other fixtures separately from
the properly to which they may be annexed without the consent of the Company
being obtained thereto

APPLICATION OF MONIES

All monies received by any Receiver (the "Received Amounts”) shall be applied by
him 1n the following order

(A) in payment of the cosis, charges and expenses of and incidental to the
appointment of the Receiver and the exercise of all or any of his powers and
of all cutgoings paid by him (including where necessary preferential debts);

(B) n payment to the Receiver of such remuneration as may be agreed between
him and the Bank at or at any time after his appointment;

(C) i or towards satisfaction of amounts owing on this secunty; and the surplus
(if any) shall be paid to the Company or other person or persons entitled to it

if any of_.the monies secured by this Debenture are not outstanding at the time of
receipt by the Recewver or the Bank of the Received Amounts the Receiver or the
Bank whenever they consider it reasonable so to do may credit any of the Received
Amounts to any suspense or impersonal account for so long as they may think fit
pending the application of the Received Amounts together with any accrued interest
in or towards satisfaction of any monies secured by this Debenture

STATUTORY POWERS

The powers conferred on mortgagees or receivers by or under the Act, the
Insolvency Act and any other applicable statute shall apply to a Recewer or
Recewvers appointed hereunder as if such powers were incorporated herein and as if
any Receiver or Receivers were appointed thereunder except in so far as they are
exprassly or impledly excluded and where there 1s any ambiguity or conflict between
the powers contained in any such statutes and those contained in this secunty the
terms of this security shall prevall
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15.

16.

17.

18.

NEW ACCOUNTS

if from time to tme the Bank receives notice whether actual or constructive of any
subsequent charge or other interest affecting any part of the Charged Property the
Bank may open a new account or accounts with the Company; if the Bank does not
open a new account 1t shall nevertheless be treated as i it had done so at the time
when 1t received such notice and as from that time all payments made by the
Company to the Bank shall be credited or treated as having been credited to the new
account and shall not operate to reduce the amount due from the Company to the
Bank at the time when it received notice as aforesaid

SUSPENSE ACCOUNT

The Bank may hold in a suspense or impersonal account on whatever terms the
Bank may think fit all monies recelved, recovered or realised by the Bank pursuant to
this Debenture until the Obligations have been irrevocably paid in full

SET-OFF

In this clause the "Companies” shall mean Daiming Limited and its subsidiares
from time fo tme The Company hereby authonses the Bank at any time after this
security has been enforced in accordance with clause 9 hereof and without any prior
notice in that behalf forthwith io transfer all or any part of any deposit or any balance
(and any interest thereon) standing to the credit of any account maintainad by the
Bank in the Company's name to any other such account and/or to any account in the
name of any other of the Companies which may be in debit (provided that the Bank
shall notify the Company of the transfer having been made) and/or to appropnate all
or any part thereof In or towards payment or discharge of any obligations or liabilities,
actual or contingent, of any of the Companies to the Bank and for such purpose to
convert the whole or any part thereof at the expense of the Companies or any of
them into any currency other than that in which the same Is or are held by the Bank
regardless as to whether or not any fixed penod applicable to any deposit or account
may have expwred For any such purpose the Company hereby agrees and
acknowledges that a certficate signed by any authonsed officer of the Bank as to any
obligation or liability for the time being due or incurred to the Bank by any of the
Compantes shall, insofar as the contrary shall not have been proved, be deemed to
be conclusive evidence thereof

ATTORNEY

The Company hereby irrevocably and by way of secunty appoints the Bank and any
person nominated In writing under the hand of any officer of the Bank including every
Receiver appointed hereunder as attorney of the Company for the Company and n
its name and on its behalf and as its act and deed to execute, seal and deliver and
otherwise perfect and do any deed, assurance, agreement, instrument, act or thing
which it ought to execute and do under the covenants, undertakings and provisions
herein contained or take continue or defend any proceedings which may be required
by the Bank or any Receiver which may be required or deemed proper for any of the
purposes of this secunty

INDEMNITY

The Bank and every Receiver, attorney, manager or other person appointed by the
Bank hereunder shall be entitled to be indemnified out of the Charged Property in
respect of all habilihes and expenses incurred directly or indirectly by any of them in
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221

the execution or purported execution of any of the powers, authonties or discretions
vested in them or him hereunder and against all actions, proceedings, costs, claims
and demands i respect of any matter or thing properly done or omitted in any way
relating to the Charged Property and the Bank and any such Receiver, attorney,
manager, bank or other person may refain and pay all sums in respect of the same
out of any moneys received under the powers hereby conferred.

PAYMENTS FREE OF DEDUCTION

All payments to be made to the Bank under this Debenture shali be made free and
clear of and without deduction for or on account of tax unless the Company is
required to make such payment subject to the deduction aor withholding of tax, in
which case the sum payable by the Company in respect of which such deduction or
withholding 1s required to he made shall be increased to the extent necessary to
ensure that, after the making of such deduction or withholding, the person on account
of whose liability to tax such deduction or withholding has been made receives and
retains (free from any hability in respect of any such deduction or withholding} a net
sum equal to the sum which it would have received and so retaned had no such
deduction or withholding been made or required to be made

NOTICES

Any demand or notice by the Bank hereunder shall be in writing signed by any officer
of the Bank and may be served on the Company by leaving the same at, or sending #
through the post in a prepaid envelope addressed to the Company at, or sending it
by telefax addressed io the Company at the address last known to the Bank or the
registered or principal office of the Company and a demand or notice so served by
hand or by post shall be effective (notwithstanding that it may later be retumed
undelivered) at the time 1t was so left or, as the case may be, at the expiry of forty
eight hours after if was posted excluding Saturdays, Sundays and bank or public
holidays and a demand or notice 50 served by telefax shall be deemed served at the
time of sending

MEMORANDUM AND ARTICLES OF ASSOCIATION

1t 15 hereby certified that neither the execution of this Debenture nor the creation of
any secunty hereunder or pursuant hereto does or will contravene any of the
provisions of the memorandum or articles of association of the Company.

CONTINUATION

This Debenture shall remain n effect and be binding on the Company
notwithstanding any amalgamation or merger that may be effected by the Bank with
any other company and notwithstanding any reconstruction by the Bank involving the
formation of and transfer of the whole or any of the Bank's undertaking and assets to
a new company and notwithstanding the sale or transfer of all or any part of the
Bank's undertaking to another company whether the company with which the Bank
amalgamates or merges or the company to which the Bank transfers all or any part of
its undertaking and assets either on a reconstruction or sale or transfer as aforesaid
shall or shall not differ from the Bank n its objects, character or constitution it being
the intent of the Company that the secunty hereby ewvidenced and the provisions
herein contained shall remain valid and effectual in all respects in favour of, against
and with reference to, and that the benefit thereof and all nghts conferred upon the
Bank thereby may be assigned to and enforced by, any such company and
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23.

24,
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proceeded on In the same manner to all intents and purposes as if such company
had been named herein instead of or in addition to the Bank

No assurance secunty or payment which may be avoided or adjusied under the law
(including under any enactment relating to bankruptcy and insolvency) and no
release settlement or discharge given or made by the Bank on the faith of any such
assurance secunty or payment shall prejudice or affect the nght of the Bank to
recover the amounts secured under this Debenture from the Company (including any
moneys which it may be compelied to pay or refund under the provisions of the
Insolvency Act and all associated costs) or to enforce the charges contained in the
Debenture to the full extent of the amounts secured by this Debenture.

ASSIGNMENT

The Bank may assign, transfer or otherwise deal with the whole or any part of its
rights and obligations under this Debenture The Bank shall be entitled to disclose
such information concerning the Company and this Debenture as the Bank considers
appropriate to any actual or proposed direct or indirect successor or to any person to
whom information may be required to be disclosed by any applicable law. The
Company may not assign, transfer or otherwise deal with any of its nghts and
obligations under this Debenture

GENERAL
The secunty constituted by this Debenture.

(A) shall be a conttnuing secunty and shall not be considered satisfied by any
intermediate payment or settlement of account or otherwise but shall remain
in force until all the Obhgations have been paid or discharged in full,

{B) shall not prejudice or be prejudiced by any other secunty held by the Bank at
any tme nor any nght the Bank nmmght have against any other person In
respect of the Obhgations or any part thereof, and

(C) shall not be affected by any act, omission or circumstance which but for this
clause might affect or diminish its effectiveness and, without prejudice to the
generaity of the foregoing, the Bank shall be entitted from time to time and
without 1n any way impairing the Company's obligations and habilities
hereunder.

(1) to release, or grant any tme or any other induigence whatsoever to,
the Company or any other person, firn or corporation and also to
enter into any compromise or arrangement and any other transaction
of any kind with or in relation to the Company or any other person, firm
or corporation or to agree to vary any existing arrangement or
agreement, and

(2) to take, accept, vary, deal with, enforce, abstain from enforcing,
surrender and/or release any other secunty, and te claim or prove for,
and accept or transfer any property or payment in respect of, or the
winding up of, the Company or any other person, firm or corporation,
or to abstain from so claiming or proving or from accepting any such

property or payment
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24.6

24.7
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25,

26.

The provisions of this Debenture shall be in addition and without prejudice to any
nghts which the Bank may have under any applicable rule of law or by contract or
otherwise The nghts and remedies herein provided are cumulative and no failure on
the part of the Bank to exercise and no delay in exercising any nght, power or
remedy available to it shall operate as a waiver thereof nor shall any single or partial
exercise of any nght, power or remedy preclude the further exercise thereof or the
exercise of any other nght, power or remedy.

For the purposes of the Land Registration Rules 2003 (Rule 68(1)), the covenants
implied by Sections 2 to 5 {inclusive) of the 1994 Act are modified and extended by
the provisions of this Debenture

Paragraph 14 of Schedule B1 to the Insolvency Act shall apply to any floating charge
created by this Debenture

The Bank may appont an admirustrator of the Company at any time after a floating
charge created by this Debenture has become enforceable

Any reference in this Debenture fo an administrative receiver, a receiver or receiver
and manager shall include, where the context admits and the law allows, any
administrator appointed by the Bank.

A certificate signed by an official of the Bank as to the amount of the Obligations
ouistanding at any time shall be conclusive evidence thereof save in the case of
manifest error or as to any question of law

Each of the provisions of this Dabenture 1s distinct and severable from the others and
if at any time one or more of such provisions is or becomes (llegal, invaliid or
unenforceable the validity, legalty and enforceability of the remaming provisions
hereof shall not Iin any way be affected or impaired thereby

DEFERRAL OF RIGHTS

Until such time as the Obligations have been discharged in full, the Company will not
exercise any nghts which it may have by reason of performance by it of its
cbligations under thuis Debenture

(A) to be indemnified by any third party,

(B) to clam any contnbution from any guarantor or any guarantor of any third
party's cbligations under this Debenture, and/or

to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any nghts of the Bank under this Debenture and any other agreement
entered into by the parties to this Debenture or of any other guarantee or secunty
taken pursuant to, or in connection with, this Debenture by the Bank

PERPETUITY PERIOD

The perpetuity pertod under the rule against perpetutties, if applicable to this
Debenture, shall be the penod of ane hundred and twenty-five {125) years from the
date of the Facility Agreement
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27.

28.

LAW AND JURISDICTION

This Debenture and any non-contractual obligations ansing from or in connection
with it shall be governed by and construed in accordance with English law and the
Company hereby submits to the non-exclusive junisdiction of the Enghsh courts and
agrees that any wnt judgement or other notice of legal process shall be sufficiently
served on it in connection with proceedings in England if delivered to f Ivemn “Tang
atp 30 Rushgrove fvenue,Colinddle, lordon, NWA GRS Jor (after
written notice of the relevant person and address kas been given by the Company to
the Bank)tothe sad f | vavv. Tang Yat any other
address in England or to any other person at any address in England

THIRD PARTIES

A person who 1s not a party to this Debenture shall have no nghis under the
Contracts (Rights of Third Parties) Act 1989 (as amended supplemented or re-
enacted from time to time) to enforce any terms herein contained but this shall not
affect any nght or remedy of a third party which exists or s available apart from
pursuant to that Act.

EXECUTION

This Debenture has been executed by the parties as a deed and is delivered on the date first
mentioned above,
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THE SCHEDULE

ALL THAT Freehold/-easehotd Property known as =7 Ne wpofl: Ploe ,\—O““sw\
as the same 1s registered at H M Land Registry with absolute title number fLN 93395
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Executed as a Deed by
Daiming Limited

and signed by two duly authorised officers

on its behalf

SIGNED as a DEED by
Daiming Limited
acting by a director

{Signature)
{Insert Full Name)

Director

(Signature)
(Insert Full Name)

Directar/Secretary

-

Director /67}” “7

(Signature)
(Insert full name)

I

in the presence of

Signature of Witness ,7'4_9
Name - :Fr"cna A—%a J
Address . B=A L oOn .

o

Qccupation

Pursuant to a resolution of the Board of Directors dated the [ ] day of [ l.a

copy of which Is attached hereto

EXECUTED as a DEED by
The Bank of East Asia, Limiied
and signed by two duly
authonsed officers

on its behalf
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