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5 April 2024 and made between:

{TIFIC CORPORATION, an exempted compan
with limited liability with company number 1709
s Corporate Services Limited, PO Box 309, Ugl
ands (the "Borrower");

ISTITUTIONS listed in Schedule 1 (The Or
-IMITED, a company incorporated under the
; registration number 72301377 and registered
i Des Voeux Road Central, Hong Kong as ag¢
nt"); and

-IMITED, a company incorporated under the

; registration number 72301377 and registered
Des Voeux Road Central, Hong Kong as conwv:

),

SECTION 1
INTERPRETATION

INTERPRETATION

e Amount” means, in respect of an Accordion
ommitments requested in that Accordion Increz

e Arrangement Deadline" means the date fal
e Confirmation" means a confirmation sub:
Accordion Increase Confirmation).

e Date" has the meaning given to that term in (
e Notice" means a notice substantially in the fc
e Notice).

2 Lender" has the meaning given to thatterm in
2 Request" means a request substantially in the
e Request).

asures" means the Order 56 and any implen
me.

ty" means the Agent, the Conversion Agent, the

relation to any person, a Subsidiary of that per:
Subsidiary of that Holding Company.



ation, consent, approval, resolution, licence, exemption, filing, notarisation,
r registration; or

o anything which will be fully or partly prohibited or restricted by law if a
al Agency intervenes or acts in any way within a specified period after lodgement,
ation or notification, the expiry of that period without intervention or action.

" means:

any Available Commitment prior to any Accordion Increase Date, the period from
3 the date of this Agreement to and including the date falling three Months from
1is Agreement; or

“any Available Commitment constituting any Accordion Increase Amount, from
Accordion Increase Date in respect of such Accordion Increase Amount to the
hree Months after the relevant Accordion Increase Date.

nent" means a Lender's Commitment minus:

of its participation in any outstanding Loans; an

any proposed Utilisation, the amount of its par
»n or before the proposed Utilisation Date.

means the aggregate for the time being of each

ins a day (other than a Saturday or Sunday) on
ng and New York.

"means the person appointed or to be appointe

1" has the meaning given to that term in Cla

the meaning given to that term in Clause 7.3 (#
S Internal Revenue Code of 1986.

ns:

> an Original Lender, the amount set oppos
it" in Schedule 1 (The Original Lenders)
t transferred to it under this Agreement or as

Increase — Accordion Option); and

i any other Lender, the amount of any Commi
ir assumed by it in accordance with Clause 2.3



selled, reduced or transferred by it under this A

icate" means a certificate delivered pursuar
:d by two directors of the Borrower substantiall
ce Certificate).

1ation” means all information relating to the Be
ice Documents or the Facility of which a Fina
2 purpose of becoming, a Finance Party or whit
ne purpose of becoming a Finance Party unde

of the Group or any of its advisers; or

ince Party, if the information was obtained b
n any member of the Group or any of its advise

iincludes information given orally and any doct
or recording information which contains or
des information that:

becomes public information other than as a dire
iat Finance Party of Clause 32 (Confidential Inf

sntified in writing at the time of delivery as non-c
ip or any of its advisers; or

iown by that Finance Party before the date the information is disclosed to it in
rdance with paragraph (a) or (b) above or is lawfully obtained by that Finance
¢ after that date, from a source which is, as far as that Finance Party is aware,
innected with the Group and which, in either case, as far as that Finance Party
vare, has not been obtained in breach of, and is not otherwise subject to, any
ation of confidentiality.

lertaking" means a confidentiality undertaking substantially in a recommended
rin any other form agreed between the Borrower and the Agent.

1as the meaning given to that term in paragraph (a) of Clause 7.2 (Conversion

" means a notice substantially in the form set out at Schedule 11 (Form of

>hina Securities Regulatory Commission of the PRC.

1" means the filing report of the Borrower in relation to the Loans which will be
2C within three PRC Business Days after the first Utilisation Date pursuant to
the CSRC Filing Rules,

ns the filings with the CSRC within the relevant prescribed timeframes after the
‘he requisite information and documents in respect of the Loans in accordance
Rules, including but not limited to the filing of the CSRC Filing Report.

" means the Trial Administrative Measures of Overseas Securities Offering and

Companies (HNEEEFITHFMA LW EHEMITIIE) and supporting
 the CSRC on 17 February 2023, as amended, supplemented or otherwise
time.

eet” has the meaning given to that term in Clause 7.3 (Adjustments to Conversion



Event of Default or any event or circumstance ¢
1 (with the expiry of a grace period, the givir
the Finance Documents or any combination of :

iny delegate, agent, attorney or co-trustee a
; of the Security Trust Deed.

neans either or both of:

isruption to those payment or communications syswies w w uwas nanuiar
th are, in each case, required to operate in order for payments to be made in
vith the Facility (or otherwise in order for the transactions contemplated by the
uments to be carried out) which disruption is not caused by, and is beyond the
Iy of the Parties; and

ce of any other event which results in a disruption (of a technical or systems-
e) to the treasury or payments operations of a Party preventing that, or any other

performing its payment obligations under the Finance Documents; or

communicating with other Parties in accordance with the terms of the Finance
imenis,

such case) is not caused by, and is beyond the control of, the Party whose
ited.

cheme" means any share option scheme(s) adopted or to be adopted by the
3 time in compliance with the Listing Rules or, if applicable, the listing rules of an
:hange.

vs" means any and all supra-national, national, state, local and foreign statutes,
rdinances, rules, judgments, orders, decrees, permits, concessions, grants,
agreements or other governmental restrictions relating to the protection of the
1g, without limitation, human, animal and plant life, ambient air, surface water,
d), the protection of property and proprietary rights or for the compensation of
nent whether by clean-up, remediation, containment or other treatment or the
> any competent authority.

means any event or circumstance specified as such in Clause 20 (Events of

ans the U.S. Securities Exchange Act of 1934,

s the zero coupon convertible bonds due 2026

term loan facility made available under this Agr

ans the office or offices notified by a Lender to
a Lender (or, following that date, by not less
or offices through which it will perform its obliga

1 to 1474 of the Code or any associated regule



aw or regulation of any other jurisdiction, or
ietween the US and any other jurisdiction, whi
ion of any law or regulation referred to in parag

ant pursuant to the implementation of any treat
1) or (b) above with the US Internal Revenue Se
1l or taxation authority in any other jurisdiction.

1 Date" means:

a "withholdable payment" described in section

yments of interest and certain other payments fr

+ a "passthru payment" described in section 1
‘aph (a) above, the first date from which such p
withholding required by FATCA.

" means a deduction or withholding from a pay
irty” means a Party that is entitled to receive
any letter or letters referring to this Agreemer
5 and the Borrower setting out any fees.

late" means the date falling 60 Months from the
t" means this Agreement, any Fee Letter, any |
n Accordion Increase Confirmation, the Securi
:nt, the Subordination Deed and any other docu
Borrower.

ans any Administrative Party or any Lender.
ness" means any indebtedness for or in respet
owed;

raised by acceptance under any acceptance
raised pursuant to any note purchase facility u1 wic 1vous Ul Lunus, HUIES,

loan stock or any similar instrument;

of any liability in respect of any lease or hire purchase contract which would, in
with GAAP, be treated as a balance sheet liability;

sold or discounted (other than any receivables to the extent they are sold on a
2 basis);

raised under any other transaction (including any forward sale or purchase
of a type not referred to in any other paragraph of this definition having the
=ffect of a borrowing;

e transaction entered into in connection with protection against or benefit from
any rate or price (and, when calculating the value of any derivative transaction,
ked to market value (or, if any actual amount is due as a result of the termination
of that derivative transaction, that amount) shall be taken into account);



e jas v nnsallnly HIVEII LW Ll WS ni wlauw
irally accepted accounting principles, standards
ncy" means any government or any governme
authority (including any stock exchange or
atute).

3orrower and its Subsidjaries from time to time.
g meaning given to that term in the Security Trt

Stock Exchange of Hong Kong Limited.

' means, in relation to a person, any other p

the Hong Kong Special Administrative Region «

tment Bank” has the meaning given to that tel

s any goods and services tax, consumption tay
1Assignment Agreement" means an intercom
red into between the Borrower and the Securit
:ans, in relation to a Loan, each period determir
id, in relation to an Unpaid Sum, each perioc

nterest).

1s 5.75 per cent. per annum.

Lender; and
nancial institution, trust, fund or other entity
with Clause 2.3 (/ncrease — Accordion Optior

has not ceased to be a Party as such in ac

means in relation to any company or corpora
g rights of which is listed, whether on the date «
ange and any Subsidiary of a Listed Subsidian



ns the Rules Governing the Listing of Securities
time being in force.

1 made or to be made under the Facility or the
:loan.

VMacau Special Administrative Region of the Pe
means a Lender or Lenders whose Commitme
nmitments (or, if the Total Commitments have b

1t. of the Total Commitments immediately prior

the meaning given to that term in paragraph

" has the meaning given to that term in paragraj

ffect" means a material adverse effect on (a) tt
of the Group taken as a whole; (b) the ability «
he Finance Documents; or (c) the validity or enfi
ecurity granted or purported to be granted
hts or remedies of any Finance Party under, ar

¢ Information" means specific information that

3orrower;

areholder or officer of the Borrower; or

shares or any derivative of such Share; and

illy known to the persons who are accustomec
vould if generally known to them be likely to
zriod starting on one day in a calendar montt
the next calendar month, except that:
aragraph (c) below) if the numerically correspo
hall end on the next Business Day in that calen

e is one, or if there is not, on the immediately p

numerically corresponding day in the calendai
iod shall end on the last Business Day in that ¢

Period begins on the last Business Day of a cal
the last Business Day in the calendar month i
only apply to the last Month of any period.

National Development and Reform Commissic
ant local branches.

means the Registration Certificate of Foreign D

§ B ) which was issued on 10 July 2023 fi
Jres.



\mendment Approval" has the meaning given
ns Precedent).

e meaning given to that term in Clause 21 (Ch
1@ meaning given to that term in Clause 17.17 (

e Borrower, the Guarantors, the US Propco ant
Agent and the Borrower, and "Obligor" means

Statements” means:

consolidated financial statements of the Groug
023; and

nent accounts of each Guarantaor for the financi:

ie Administrative Measures for the Examination
lebts of Enterprises ({3 EMIIMEEHEEF
by the NDRC on 5 January 2023 and effective

on" has the meaning given to that term in the £
ty to this Agreement.

ch" has the meaning given to that term in Clau

).

ioe" means any unsecured convertible bond, note or loan facility in an aggregate
10t exceeding US$100,000,000 incurred or to be incurred by the Borrower in a
a series of transactions on or prior to the date falling six Months after the first

zople’s Republic of China, but for the purposes of this Agreement not including
o Taiwan.

ys" means a day, other than a Saturday, Sunday or public holiday on which
‘e open for business in Beijing, the PRC.

eans, in respect of any currency on any day, the spot rate of exchange between
ies prevailing as at or about 12:00 noon (Hong Kong time) on that date as
/ed from the relevant page on Bloomberg or, if there is no such page, on Reuters
iation service provider that displays the relevant information or, if such a rate
d at such time, the rate prevailing as at or about 12:00 noon (Hong Kong time)
receding day on which such rate can be so determined.

ry" means any Subsidiary of the Borrower:

e (consolidated in the case of a Subsidiary which has Subsidiaries) as shown
audited statement of profit or loss is at least five per cent. of the consolidated
1es as shown by the latest audited consolidated statement of profit or loss of the

. before taxation (consolidated in the case of a Subsidiary which itself has
) as shown by its latest audited statement of profit or loss is at least five per cent.
olidated profit before taxation as shown by the latest audited consolidated
profit or loss of the Borrower; or



assets (consolidated in the case of a Subsidiary
i latest audited statement of financial position
total assets as shown by the latest published
ition of the Borrower,

ation to paragraphs (a), (b) and (c) above of thi

e case of a corporation or other business enti

ower after the end of the financial period to whic

icial statements of the Borrower relate, the ref

iolidated financial statements of the Borrower fui uis PUIUDSD UL LIS LalLuIauul )
te shall, until the audited consolidated financial statements of the Borrower for
inancial period in which the relevant corporation or business entity becomes a
sidiary are prepared, be deemed to be a reference to the then latest audited
iolidated financial statements of the Borrower adjusted to consolidate the latest
ted financial statements (consolidated in the case of a Subsidiary which itself has
sidiaries) of such Subsidiary in such financial statements;

any relevant time in relation to the Borrower or any Subsidiary which itself has
sidiaries no consolidated financial statements of the Borrower or (as the case
be) that Subsidiary are prepared and audited, the determination of whether or
a Subsidiary is a Principal Subsidiary shall be on the basis of pro forma
iolidated financial statements of the Borrower or (as the case may be) that
sidiary prepared for this purpose by the Borrower;

any relevant time in relation to any Subsidiary of the Borrower, no financial
iments are audited, the determination of whether or not that Subsidiary is a
sipal Subsidiary shall be on the basis of pro forma financial statements
solidated, if appropriate) of that Subsidiary prepared for this purpose by the
ower; and

: financial statements of any Subsidiary of the Borrower (not being a Subsidiary
ted to in proviso (i) above) are not consolidated with those of the Borrower, then
fetermination of whether or not such Subsidiary is a Principal Subsidiary shall be
:«d on a pro forma consolidation of its financial statements (consoclidated, if
opriate) with the consolidated financial statements (determined on the basis of
oregoing) of the Borrower; or

ansferred the whole or substantially the whole of the assets of a Subsidiary which
prior to such transfer was a Principal Subsidiary, provided that the Principal
'hich so transfers its assets shall forthwith cease to be a Principal Subsidiary and
ry to which the assets are so transferred shall cease to be a Principal Subsidiary
on which the first audited consolidated financial statements of the Borrower
of a date later than such transfer are issued unless such Subsidiary would
ie a Principal Subsidiary on the basis of such accounts by virtue of the provisions
s (), (b) or {c) above of this definition,

at:

any Subsidiary which is not itself a Principal Subsidiary shall nevertheless be
treated as a Principal Subsidiary in respect of any of the events referred to in
Clause 20 (Events of Default) if its revenue, profit before taxation or total
assets (or consolidated revenue, consolidated profit before taxation or
consolidated total assets in the case of a Subsidiary which has Subsidiaries)
when aggregated with the revenue, profit before taxation or total assets of
each other Subsidiary which is not itself a Principal Subsidiary (or
consolidated revenue, consolidated profit before taxation or consolidated
total assets in the case of a Subsidiary which has Subsidiaries) with respect
to which any of the events referred to in Clause 20 (Events of Default) has
occurred during the preceding 12 months, exceeds five per cent. of the



consolidated revenue, consolidated profit before taxation or consolidated
total assets of the Borrower;

a certificate signed by two directors of the Borrower that, in their opinion, a
Subsidiary is or is not or was or was not or would or would not have been,
pursuant to proviso (A), treated as, at any particular time, a Principal
Subsidiary shall, in the absence of manifest error, be conclusive and binding
on all parties concerned. Each such certificate shall be accompanied by a
report by a recognised firm of accountants of good repute addressed to the
directors of the Borrower and to the Agent as to proper extraction of the
figures used by the Borrower in determining the Principal Subsidiaries of the
Borrower and mathematical accuracy of the calculation; and

references to the audited statement of profit or loss and statement of financial
position of a Subsidiary which has Subsidiaries shall be construed as
references to the audited consolidated statement of profit or loss and
consolidated statement of financial position of such Subsidiary and its
Subsidiaries, if such are required by law to be produced, or if no such
statement of profit or loss or statement of financial position is required by law
to be produced, to a pro forma statement of profit or loss or statement of
financial position, prepared for the purpose of such certificate. References to
"revenue”, "profit before taxation", "total assets", consolidated or non-
consalidated, shall include references to equivalent items in the relevant
accounts as extracted from the financial statements audited by a recognised
firm of accountants of good repute.

ge” means either (i) the New York Stock Exchange, the London Stock Exchange,
Stock Market, Singapore Exchange Securities

1e Shenzhen Stock Exchange or (ii) a national ¢

6 of the Exchange Act) or a designated offshor

2(b) under the Securities Act).

ans:
, leasehold or immovable property; and

s, fixtures, fittings, fixed plant or machinery 1
of that freehold, leasehold or immovable prope

receiver or receiver and manager or administr
\ssets.

tavmrrpeers s ealUM Amount” has the meaning given to that te. v ciacee v o v
Premium Amount).

"Related Fund", in relation to a fund (the "first fund"), means a fund which is managed or advised
by the same investment manager or investment adviser as the first fund or, if it is managed by a
different investment manager or investment adviser, a fund whose investment manager or investment
adviser is an Affiliate of the investment manager or investment adviser of the first fund.

"Relevant Market" means the London interbank market.

"Repackaging Transaction" means any transaction or series of transactions pursuant to which all or
part of the risk and/or reward of a Lender in respect of the Finance Documents may be transferred to
or assumed (whether directly or indirectly and whether legally or economically) by another person or
persons by way of a repackaging or similar structure.

"Repackaging Transaction Issuer" means, with respect to a Repackaging Transaction, any obligor
in respect of such Repackaging Transaction.



intations" means each of the representations set out in Clauses 17.1 (Status) to
/ and enforcement), Clause 17.9 (No defaulf), Clause 17.10 (No misleading
aphs (a) and (b) of Clause 17.11 (Financial statements), Clauses 17.13 (No
5 (Good title to assets), Clauses 17.17 (Listing) to 17.19 (Validity of Contracts),
orised Share Capital) to 17.23 (Pre-emptive Rights and Options), Clauses 17.25
ii-Money Laundering Laws) to 17.31 (Environmental Laws) and Clause 17.33
ind) and each representation set out in any Finance Document that are deemed
ated in accordance with the term of that Finance Document.

gans any delegate, agent, manager, administrator, nominee, attorney, trustee or

1s the meaning given to that term in paragraph

3" means all present and future obligations ¢
1er owed jointly or severally or in any other cap:
+ under each Finance Document.

ans a Finance Party, a Receiver or any Delega

ans the US Securities Act of 1933, as amendec

mortgage, charge, pledge, lien or other securit
other agreement or arrangement having a simi

eans the person appointed or to be appointed
1eans all of the assets which from time to time
iction Security.

ts" means:

pany Loan Assignment Agreement;

ortgage;

| of Trust; and

acurity document that may at any time be e
) create) Security for any of the Secured Liabilit

id" means a security trust deed entered or to
-, the Guarantors, the Original Lenders, the A
id the Security Agent, which includes, among o
1ent of the Security Agent and the Calculation /

o be granted by the Guarantors in favour of ea

itrol arrangements in relation to the custod
Obligors; and

cial covenants and arrangements in relation to

leans a share mortgage in respect of all issued ¢
between the Borrower and the Security Agent.

i:aning given to that term in Clause 7.1 (Conver



ds d JuUiiul inanue party.

«d" means the subordination deed entered or to
ywer as original junior finance party, (b) the [
he Agent and (d) the Security Agent.

in relation to any company or corporation, a cc

trolled, directly or indirectly, by the first mention

alf the issued shares of which is beneficially ov
ed company or corporation; or

ibsidiary of another Subsidiary of the first ment

, @ company or corporation shall be treated as |

rporation is able to direct its affairs and/or to cc

ilent body.

(, levy, impost, duty or other charge or withholding of a similar nature (including
st payable in connection with any failure to pay or any delay in paying any of the
s the meaning given to that term in Clause 12.1 (Tax definitions).

s" means at any time the aggregate of the Commitments (being US$150,000,000
reement), subject to any increase pursuant to Clause 2.3 (Increase — Accordion
1e meaning given to that term in Clause 7.3 (Adjustments to Conversion Price).

ors" means the Obligors, the Subordinated Creditors and any other person
»y each of the Agent and the Borrower, and "Transaction Obligor" means each
ity" means the Security created or evidence«

Security Documents.

e" means a certificate substantially in the forn
or any other form agreed between the Agent ai

ans, in relation to an assignment or a transfer, t

d Transfer Date specified in the relevant Ass
nd

which the Agent executes the relevant Ass



MicroPort Aston Properties LLC, a Delaware il
a utilisation of the Facility.

eans the date of a Utilisation, being the date or

t" means a notice substantially in the form s

itrary indication appears, any reference in this /

"Accordion Increase Lender", any "Adminis

culation Agent", the "Conversion Agent", the o L

y", any "Lender", any "Obligor", any "Transaction Obligor" or any "Party" shall
onstrued so as to include its successors in title, permitted assigns and permitted
sferees to, or of, its rights and/or obligations under the Finance Documents and
2 case of the Security Agent, any person for the time being appeinted as Security
1t or Security Agents in accordance with the Finance Documents;

ets" includes present and future properties, revenues and rights of every
iription;

inance Document” or any other agreement or instrument is a reference to that
nce Document or other agreement or instrument as amended, novated,
lemented, extended or restated;

luding” shall be construed as "including without limitation" (and cognate
essions shall be construed similarly);

roup of Lenders" or a "group of Finance Parties" includes all the Lenders or,
e case may be, all the Finance Parties;

ebtedness” includes any obligation (whether incurred as principal or as surety)
he payment or repayment of money, whether present or future, actual or
ingent;

inder's "participation" in a Loan or Unpaid Sum includes an amount (in the
:ncy of such Loan or Unpaid Sum) representing the fraction or portion
butable to such Lender by virtue of the provisions of this Agreement) of the total
unt of such Loan or Unpaid Sum and the Lender's rights under this Agreement
spect thereof;

arson” includes any individual, firm, company, corporation, government, state or
1cy of a state or any association, trust, joint venture, consortium, partnership or
r entity (whether or not having separate legal personality);



agulation" includes any regulation, rule, offici
sther or not having the force of law) of any go
anational body, agency, department or of any r
ority or organisation;

yvision of law is a reference to that provision as
ne; and

1e of day is a reference to Hong Kong time.

1ation of the extent to which a rate is "for a perh.m Syual HISHYUL W all Hngicat
disregard any inconsistency arising from the last day of that Interest Period being
wursuant to the terms of this Agreement.

use and Schedule headings are for ease of reference only.

trary indication appears, a term used in any other Finance Document or in any
under or in connection with any Finance Document has the same meaning in
Document or notice as in this Agreement.

ther than an Event of Default) is "continuing" if it has not been remedied or
an Event of Default is "continuing" if it has not been waived.

\greement specifies an amount in a given currency (the "specified currency")

alent", the "equivalent" is a reference to the amount of any other currency which,

ted into the specified currency utilising the Agent's spot rate of exchange (or, if

)es not have an available spot rate of exchange, any publicly available spot rate
selected by the Agent (acting reasonably)) f

h that other currency at or about 11 a.m. on t

wunt in the specified currency.

and definitions
lollars" denote the lawful currency of the US;
fong Kong dollars" denote the lawful currency

ibi" denote the lawful currency of the PRC.

:ssly provided to the contrary in a Finance Docu
under the Contracts (Rights of Third Parties) A
“to enjoy the benefit of any term of this Agreemci .

ling any term of any Finance Document, the consent of any person who is not a
‘equired to rescind or vary this Agreement at any time.

jescribed in paragraph (b) of Clause 23.12 ( Exclusion of liability) may, subject to
1.4 and the Third Parties Act, rely on any Clause of this Agreement which
nfers rights on it.

tion

it or transaction meets the criteria of more than one of the baskets or exceptions
1 a single Permission Provision, the Borrower may, in its sole discretion, classify
m time to time reclassify that amount or transaction to a particular basket or
ithin that single Permission Provision and will only be required to include that
-ansaction in one of those baskets or exceptions within that single Permission
1d, for the avoidance of doubt, an amount or transaction may, at the option of the






LS alnu uynyauwviis

ins of each Finance Party under the Finance Documents are several. Failure by
arty to perform its obligations under the Finance Documents does riot affect the
f any other Party under the Finance Documents. No Finance Party is responsible
itions of any other Finance Party under the Finance Documents.

f each Finance Party under or in connection with the Finance Documents are
d independent rights and any debt arising under the Finance Documents to a
ty from an Obligor is a separate and independent debt in respect of which a
ty shall be entitled to enforce its rights in accordance with paragraph (c) below.
f each Finance Party include any debt owing to that Finance Party under the
:wuments and, for the avoidance of doubt, any part of a Loan or any other amount
Obligor which relates to a Finance Party's participation in the Facility or its role
nce Document (including any such amount payable to the Agent on its behalf) is
| to that Finance Party by that Obligor.

arty may, except as specifically provided in the Finance Documents, separately
ghts under or in connection with the Finance Documents.

>n Option

ings Pte. Ltd. may, at any time after the first Utilisation Date but on or prior to the
icrease Arrangement Deadline, arrange for the Total Commitments to be
ind the Total Commitments shall be so increased) as described in, and in
with, this Clause 2.3.

idings Pte. Ltd., at any time after the first Utilisation Date but on or prior to the
icrease Arrangement Deadline, identifies one or more existing Lenders and/or
banks or financial institutions willing to provide an increase in the Commitments
wccordion Increase Lender"), HFTY | Holdings Pte. Ltd. shall, as soon as
racticable after so identifying the Accordion Increase Lenders but on or prior to
n Increase Arrangement Deadline, deliver to the Agent an Accordion Increase
g out:

dentity of each Accordion Increase Lender (whi
self);

proposed aggregate increase in the Total
ease Amount");

participation of each Accordion Increase Le
:ase Amount; and

yroposed Accordion Increase Date, which shall |
iate of such Accordion Increase Notice,

nt shall, promptly upen receipt of the relevant A
1 the Borrower and the Lenders.



ar may (but shall not be obliged to), upon receipt of a copy of an Accordion
ice, request that the Total Commitments be increased by the Accordion Increase
rred to in such notice by delivering to the Agent a duly completed Accordion
juest on or prior to the date falling 10 Business Days from the date of its receipt
e (the "Response Deadline").

rer does not deliver to the Agent a duly completed Accordion Increase Request
to an Accordion Increase Notice on or prior to the Response Deadline, the
“otal Commitments as contemplated by that Accordion Increase Notice shall not
lotwithstanding the aforesaid, HFTY | Heldings Pte. Ltd. may deliver to the Agent
ardion Increase Notice in accordance with pararranhe 2\ and (kY ahnua Ear tha
f doubt, HFTY | Holdings Pte. Ltd. may deliver

lices in accordance with this Clause 2.3.

1 Increase Request shall not be regarded as hz

yroposed Accordion Increase Amount;

1of the Accordion Increase Lenders and the Cai
e Accordion Increase Lenders; and

xroposed Accordion Increase Date,

ch case must correspond to the same inform
crease Notice.

shall, upon receipt of a duly completed Accar
referred to in paragraph (c) above, promptly de

g in the Total Commitments requested in an
2 following conditions:

Agent receives the Accordion Increase Reque
5 before the proposed Accordion Increase Date

Total Commitments, after the proposer
200,000,000;

mendment shall be made to the Final Repaym:

Jefault is continuing or would result from the
imitments, in each case on the date of each Act
srdion Increase Date; and

Agent has received and executed a duly completed Accordion Increase
firmation from that Accordion Increase Lender, provided that:

the Agent shall, subject to paragraph (B) below, as soon as reasonably
practicable after receipt by it of a duly completed Accordion Increase
Confirmation appearing on its face to comply with the terms of this
Agreement, execute that Accordion Increase Confirmation; and

in relation to an Accordion Increase Lender which is not already a Lender on
the date of the Accordion Increase Confirmation, the Agent shall not be
obliged to execute an Accordion Increase Confirmation unless it is satisfied
that it has completed all necessary "know your customer" or other similar
checks under all applicable laws and regulations in relation to the assumption
of the additional Commitment by that Accordion Increase Lender and the
amount of additional Commitment expressed to be assumed by that



Accordion Increase Lender in the Accordic
the amount of additional Commitment c
Increase Lender as set out in the Accordior

2 in the Total Commitments and the assumptio
rdion Increase Lenders will take effect on the
| is the later of:

date specified in the relevant Accordion Incr
srdion Increase Notice; and

iate on which all of the conditions described in paragraph (g) above have been

the Accordion Increase Date:
fotal Commitments will be increased by the Accordion Increase Amount; and

1 Accordion Increase Lender will assume all the obligations of a Lender in respect
e additional Commitment specified in the Accordion Increase Confirmation of that
rdion Increase Lender;

1 of the Obligors and each Accordion Increase Lender which is not a Lender
ediately prior to that Accordion Increase Date shall assume obligations towards
another and/or acquire rights against one another as the Obligors and the
srdion Increase Lender would have assumed and/or acquired had the Accordion
:ase Lender been an Original Lender in respect of that part of the increased
imitments which it is to assume;

1 Accordion Increase Lender which is not a Lender immediately prior to that
srdion Increase Date shall become a Party as a "Lender" and any such Accordion
:ase Lender and each of the other Finance Parties shall assume obligations
irds one another and acquire rights against one another as that Accordion
:ase Lender and those Finance Parties would have assumed and/or acquired
the Accordion Increase Lender been an Original Lender in respect of that part of
nereased Commitments which it is to assume; and

commitments of the other Lenders shall continue in full force and effect.

ion Increase Lender, by executing the Accordion Increase Confirmation, confirms
idance of doubt) that the Agent has authority to execute on its behalf any
or waiver that has been approved by or on behalf of the requisite Lender or
iccordance with this Agreement on or prior to the date on which the increase
ective in accordance with this Agreement and that it is bound by that decision to
tent as it would have been had it been an Original Lender.

ir shall, on each Accordion Increase Date, pay to the Agent (for its own account)
mount equal to the fee which would be payable under Clause 21.3 (Assignment
2e) as if such increase was a transfer pursuant to Clause 21.5 (Procedure for
1 the Borrower shall promptly on demand pay to the Agent the amount of all
costs and expenses (including legal fees) properly incurred by it in connection
ease in the Accordion Facility under this Clause 2.3.

nall be under any obligation to execute any Accordion Increase Confirmation.

(Limitation of responsibility of Existing Lenders) shall apply mutatis mutandis in
1.3 in relation to an Accordion Increase Lender as if references in that Clause to:

Existing Lender" were references to all the Lenders immediately prior to the
rant increase;



nt of the outstanding amounts under the Existir

t of all fees, costs and expenses under or
and

eds of the Facility are available after the repay
xisting CB and the payment of all fees, cos
'a) and (b) above) general corporate purposes

bound to monitor or verify the application of a

TILISATION
ecedent

:r may not deliver a Utilisation Request unless the Agent has received all of the
and other evidence listed in Schedule 2 (Conditions Precedent) in form and
stisfactory to the Agent (acting on the instructions of the Majority Lenders). The
wtify the Borrower and the Lenders promptly upon being so satisfied.

o the extent that the Majority Lenders notify the Agent in writing to the contrary
Agent gives the notification described in paragraph (a) above, the Lenders
It do not require) the Agent to give that notification. The Agent shall not be liable
ages, costs or losses whatsoever as a result of giving any such notification.

precedent

/ be obliged to comply with Clause 5.4 (Lenders' participation) if:

-~

of the Utilisation Request and on the proposed "~ '~

Jefault is continuing or would result from the
imstances described in Clause 8.2 (Changt
irred; and

Repeating Representations to be made by eat
ects; and

is received the following documents and other
‘o the Agent (acting on the instructions of the

r prior to the date falling two Business Days bef
py of the listing approval from the HKSE for 1
rersion pursuant to Clause 7 (Conversion Righ






11S4Aton megquest

tion Request is irrevocable and will not be
less:

roposed Utilisation Date is a Business Day witl

surrency and amount of the Utilisation comply
unt); and

roposed first Interest Period complies with Clal
an may be requested in each Utilisation Reque:
int

1 specified in a Utilisation Request must be US
of the proposed Loan must be a principal amot
on

ons set out in Clause 4 (Conditions of Utilisatio
aquest) to 5.3 (Currency and amount) have be

on in each Loan available by the Utilisation Dai

of each Lender's participation in each Loan will
sle Commitment to the Available Facility immec

shall notify each Lender of the amount of ez
in that Loan by the Specified Time.

ilable Facility



ot reborrow any part of the Facility which is rep:

TS

ereinafter provided, each Lender shall have the
yation(s) in the Loan(s) (such participation(s)
n") into Shares at any time during the Conversi

3 Lender to convert all or a portion of its Loan |
sion Right".

1d upon compliance with, the provisions of this ( ] -
y be exercised, at the option of that Lender, at any time on or after the relevant
ate (A) up to the close of business (being 3:00 p.m.) in Hong Kong on the tenth
i Day prior to the Final Repayment Date (both days inclusive) (but, subject only
1 (d) below, in no event thereafter); (B) (in respect of that Lender's Conversion
Borrower exercises its right under Clause 8.4 (Right of Prepayment of the
Clause 8.7 (Right of prepayment and cancellation in relation to a single Lender)
y of that Lender's Loan Participation before the Final Repayment Date, then up
of business (being 3:00 p.m.) in Hong Kong on a date no later than 15 HK
ys (both days inclusive) prior to the date fixed for prepayment thereof; or (C) (in
at Lender's Conversion Right) if notice requiring prepayment has been given by
r and on behalf of a Lender) in respect of that Lender's Loan Participation (or
pursuant to the provisions of Clause 8 (Prepayment and Cancelfation), then up
of business (being 3:00 p.m.) in Hong Kong on a date prior to the giving of such
conversion Period").

ling the foregoing, if the Conversion Date in respect of the exercise of any
Right would otherwise fall during a period in which the register of shareholders of
r is closed generally or for the purpose of establishing entitement to any
or other rights attaching to the Shares (a "Book Closure Period"), such
Jate shall be postponed to the first Stock Exchange Business Day following the
h Book Closure Period.

rsion Date in respect of the exercise of any Conversion Right is postponed as a
foregoing provision to a date that falls after the expiry of the Conversion Period
zlevant payment date, such Conversion Date shall be deemed to be the final day
rersion Period or the relevant payment date, as the case may be.

of Shares issuable upon conversion of any Loan Participation (or part thereof)
rmined by dividing the principal amount of such part of that Loan Participation to
i (translated into Hong Kong dollars at the fixed rate of HK$7.8285 = US$1.00
ixchange Rate")) by the Conversion Price in effect on the Conversion Date (both
ir defined) and if such number is not a whole number, it shall be rounded down
st whole number of Shares.



Shares will not be issued on conversion and n
sreof.

which Shares will be issued upon conversio
K$7.46 per Share, but will be subject to adjus
Adjustments to Conversion Price).

ling the provisions of paragraph (a) above, if

1ent in full in respect of any Loan Participation

thereof, (B) any Loan Participation has become

Jate by reason of the occurrence of any of the cveie uue viause cu \EVEID
he Conversion Right attaching to that Loan Participation will revive and/or will
ye exercisable up to, and including, the close of business (being 3:00 p.m.) in
n the date upon which the full amount of the moneys payable in respect of that
»ation has been duly received by the Agent and notice of such receipt has been
) the Lenders (provided that, the Agent shall promptly deliver such notice of
2 Lenders as seon as it has received the payment of such full amount from the
1d, notwithstanding the provisions of paragraph (a) above, any part of a Loan
in respect of which the Conversion Notice is delivered for conversion prior to
1all be converted on the relevant Conversion Date notwithstanding that the full
2 moneys payable in respect of such Loan Participation shall have been received
. befare such Conversion Date or that the Conversion Period may have expired
Conversion Date.

ment:

axpression "Shares" means ordinary shares of par value US$0.00001 in the
ower or shares of any class or classes resulting from any subdivision,
iolidation or re-classification of those shares, which as between themselves have
reference in respect of dividends or of amounts payable in the event of any
atary or involuntary liquidation or dissolution of the Borrower; and

Business Day" means a day (other than a Saturday or Sunday) on which banks
spen for general business in Hong Kong.

ure

the Conversion Right attaching to a Loan Participation of a Lender, that Lender
te, execute and deliver at his own expense to the Conversion Agent a Conversion
rersion Rights shall be exercised subject in each case to any applicable fiscal or
r regulations applicable in the jurisdiction in which the specified office of the
Agent to whom the relevant Conversion Notice is delivered is located. The
Agent shall, promptly and in any event within one HK Business Day of receipt,
onversion Notice to the Borrower.

ion date in respect of a Loan Participation (or part thereof) (the "Conversion
fall at a time when a Conversion Right in respect of that Loan Participation is
I this Agreement to be exercisable (subject only to the provisions of paragraph
7.1 (Conversion Right)) and will be deemed to be the later of the Stock Exchange
3y (as defined below) immediately following the date of delivery of such
Notice to the Conversion Agent in accordance with this paragraph (a) and, if
he date of making any payment under this Clause 7 in connection with the
such Conversion Right. Any Lender who delivers a Conversion Notice during a
e Period will not be permitted to convert any part of its Loan Participation into
ipecified in the Conversion Notice) until the next Stock Exchange Business Day
of the Book Closure Period, which (if all other conditions to the conversion have
) will be the Conversion Date notwithstanding that such date may fall outside the
2eriod. A Conversion Notice once delivered shall be irrevocable and may not be
1less the Borrower consents in writing to such withdrawal or the Borrower fails to
3s in accordance with this Clause 7.



lange Business Day" means any day (other than a Saturday, Sunday or public
vhich HKSE or the Alternative Stock Exchange, as the case may be, is open for
of dealing in securities.

livering a Conversion Notice must pay directly to the relevant authorities (A) any
ipital, stamp, issue, documentary and registration duties arising on conversion
iy taxes or capital or stamp duties payable in the Cayman Islands and Hong
f relevant, in the place of the Alternative Stock Exchange, in respect of the
d issue of Shares and listing of the Shares on HKSE or the Alternative Stock
1 conversion ("Borrower Taxes"), which shall be paid by the Borrower) and (B)
axes arising by reference to any disposal or deemed disposal of its Loan
(or part thereof) in connection with such conversion ((A) and (B) together,
tes", and such Lender Taxes and Borrower Taxes, together in this Clause 7,
ovided that no Lender shall be required to account to any other party for the
d the due payment of the Lender Taxes by that Lender shall not be a condition
ercise of any right by that Lender under this Clause 7 or (ii) the Borrower's
of its obligations under this Clause 7 (including any of its obligations under
) below). The Borrower will pay all other expenses arising on the issue of Shares
n of all or a portion of any Lender's Loan Participation (including any costs and
its registered agent and/or its share registrar in Hong Kong). For the avoidance
Borrower will not be liable for any Lender Taxes.

yracticable, and in any event not later than five Stock Exchange Business Days
nversion Date, the Borrower will, in respect of any Loan Participation (or part
respect to which a duly completed Conversion Notice has been delivered;

ster the person or persons designated for the purpose in the Conversion Notice
older(s) of the relevant number of Shares in the Borrower's share register; and

if the Lender has also requested in the Conversion Notice and to the extent
permitted under applicable law and the rules and procedures of the Central
Clearing and Settlement System of Hong Kong (the "CCASS") effective from
time to time, take all necessary action to procure those Shares are delivered
through the CCASS for so long as the Shares are listed on HKSE; or

if (A) the Lender has requested in the Conversion Notice, or (B) the Borrower
is unable to procure those Shares to be delivered through the CCASS
pursuant to paragraph (x) above due to restrictions under applicable law and
the rules and procedures of CCASS, make such certificate or certificates
available for collection at the office of the Borrower's share registrar in Hong
Kong (currently Computershare Hong Kong Investor Services Limited at
Shops 1712-1716, 17/F, Hopewell Centre, 183 Queen’s Road East, Wan
Chai, Hong Kong) notified to Lenders or, if so requested in the relevant
Conversion Notice, will cause its share registrar to mail (at the risk, and, if
sent at the request of such person otherwise than by ordinary mail, at the
expense, of the person to whom such certificate or certificates are sent) such
certificate or certificates to the person and at the place specified in the
Conversion Notice, together (in either case) with any other securities,
property or cash required to be delivered upon conversion and such
assignments and other documents (if any) as may be required by law to effect
the transfer thereof, in which case a single share certificate will be issued in
respect of all Shares issued on conversion of any Loan Participation (or part
thereof) subject to the same Conversion Notice and which are to be
registered in the same name.

gistration Date (as defined below) in relation to the conversion of any Loan
(or part thereof) shall be on or after the record date for any issue, distribution,
ir other event that gives rise to the adjustment of the Conversion Price pursuant
3 (Adjustments to Conversion Price) and (ll) the Conversion Date in relation to
ie shall be before the date an which such adjustment to the Cenversion Price



ective under Clause 7.3 (Adjustments to Conversion Price) (any such adjustment,
ive Adjustment"), upon the relevant adjustment to the Conversion Price
fective under Clause 7.3 (Adjustments to Conversion Price), the Borrower shall
issue to the converting Lender (or in accordance with the instructions contained
ersion Notice (subject to applicable exchange control or other laws or other
, of such additional number of Shares as is, together with Shares to be issued on
if the relevant part of a Loan Participation, equal to the number of Shares which
peen required to be issued on conversion of such part of that Loan Participation
1t adjustment to the Conversion Price had been made and become effective on
:ly prior to the relevant Conversion Date and in such event and in respect of such
1ares references in this Clause 7 to the Conversion Date shall be deemed to refer
ipon which the Retroactive Adjustment becomes effective (notwithstanding that
n which it becomes effective falls after the end of the Conversion Period).

or persons specified for that purpose in the Conversion Notice will become the
.ord of the number of Shares issuable upon conversion with effect from the date
are registered as such in the Borrower's register of members (the "Registration
Shares issued upon conversion will be fully-paid and in all respects, subject to
rovisions of applicable law, rank pari passu with the Shares in issue on the
jistration Date. Save as set out in this Clause 7, a holder of Shares issued on
ihall not be entitled to any rights the record date for which precedes the relevant
Date.

ry of Shares in satisfaction of the Conversion Right in respect of any Loan
(or part thereof) and the completion of such registration in accordance with this
ich completion shall constitute a full discharge of the Borrower's obligation to
»an Participation (or part thereof) being converted (but for the avoidance of doubt,
any acecrued but unpaid interest and all other : ) ’ o
hat Lender under the Finance Documents whic

aversion Price

= of any of the following events described bel
it no adjustment shall be made which will caus
‘the Shares:

n, Subdivision or Recfassification: If and whene
value of the Shares as a result of consolidatic
sion Price shall be adjusted by multiplying
before such alteration by the following fraction:

A

B

minal amount of one Share immediately after s
minal amount of one Share immediately before
nent shall become effective on the date the alt
n of Profits or Reserves:

id whenever the Borrower shall issue any Shi
ers of the Shares (the "Shareholders") by v
irves including Shares paid up out of distributab

nium account issued, save where Shares are i
of a specifically declared cash dividend (the "F
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2; and

s the aggregate nominal amount of the issued Shares immediately after such

a3
>,

1 adjustment shall become effective on the date of issue of such Shares or if the
ber of such Shares is fixed on announcement and a record date is fixed therefor,
ediately after such record date.

2 case of an issue of Shares by way of a Scrip Dividend where the Current Market
2 of such Shares on the last Trading Day preceding the date of announcement of
erms of such issue exceeds the amount of the Relevant Cash Dividend or the
rant part thereof and which would not have constituted a Distribution, the
version Price shall be adjusted by multiplying the Conversion Price in force
ediately before the issue of such Shares by the following fraction:

A+B

A+C
]

s the aggregate nominal amount of the issued Shares immediately before such

-y

s the aggregate nominal amount of Shares issued by way of such Scrip Dividend
iplied by a fraction of which (i) the numerator is the amount of the whole, or the
rant part, of the Relevant Cash Dividend and (ii) the denominator is the Current
tet Price of the Shares issued by way of Scrip Dividend in respect of each existing
‘e in lieu of the whole, or the relevant part, of the Relevant Cash Dividend; and

s the aggregate nominal amount of Shares issued by way of such Scrip Dividend;

1 adjustment shall become effective on the date nf icciie Af clich Sharae Ar if a
rd date is fixed therefor, immediately after such

ect to paragraph (b)(ii) above, if and whenevel
Distribution to the Shareholders other than in cz
>onversion Price falls to be adjusted under para
3 shall be adjusted by multiplying the Conve
re such Distribution by the following fraction:

A—B

A

re:



s the Current Market Price of one Share on the
icly announced; and

s the Fair Market Value on the date of such an
ibution attributable to one Share.

1 adjustment shall become effective on the date
e or, if later, the first date upon which the Fair
ible of being determined as provided in this Cla

d whenever the Borrower shall pay or make ar
‘eholders, the Conversion Price shall be adjust
2 in force immediately before such Distribution 1

A—B

A
el

s the Current Market Price of one Share on the
icly announced; and

s the amount of cash so distributed attributable

1 adjustment shall become effective on the dz
| is actually made or if a record date is fixed t
rd date.

s of Shares or Options over Shares: If and wt

or substantially all Shareholders as a class b
i substantially all Shareholders as a class, by
sther rights to subscribe for or purchase any S
Market Price per Share on the last Trading
it of the terms of the issue or grant, the Conw
1e Conversion Price in force immediately be!
stion:

=
+
jos]

o=
+
(g7

mber of Shares in issue immediately before sut

imber of Shares which the aggregate amount (if any) payable for the Shares
1y of rights issue or for the options or warrants or other rights issued or granted
hts issue and for the total number of Shares comprised therein would subscribe,
otherwise acquire at such Current Market Price per Share; and

Jregate number of Shares issued or, as the case may be, comprised in the issue

nent shall become effective on the date of issue of such Shares or issue or grant
ns, warrants or other rights (as the case may be) or where a record date is set,
on which the Shares are traded ex-rights, ex-options or ex-warrants as the case

s of Other Securities: If and whenever the Borrower shall issue any securities
hares or options, warrants or other rights to subscribe for, purchase or otherwise
Shares) to all or substantially all Shareholders as a class, by way of rights issue,



Jrrent Market Price of one Share on the date on which such issue or grant is
yunced; and

iir Market Value on the date of such announcement of the portion of the rights
o one Share.

nent shall become effective on the date of issue of the securities or the issue or
1 rights, options or warrants (as the case may be) or where a record date is set,
on which the Shares are traded ex-rights, ex-options or ex-warrants as the case

s than Current Market Price: If and whenever the Borrower shall issue (otherwise
itioned in paragraph (d) above) any Shares (other than Shares issued on the
Conversion Rights or on the exercise of any other rights of conversion into, or
* subscription for, Shares) or issue or grant (otherwise than as mentioned in
l) above) options, warrants or other rights to subscribe for, purchase or otherwise
Shares, in each case at a price per Share whic

iare on the date of announcement of the term

e adjusted by multiplying the Conversion Price

following fraction:

A+B

(¢

mber of Shares in issue immediately before the
or grant of such options, warrants or other rig|
quire any Shares;

imber of Shares which the aggregate conside
1al Shares would purchase at such Current Ma

mber of Shares in issue immediately after the issue of such additional Shares.

to additional Shares in the above formula shall, in the case of an issue or grant
wer of options, warrants or other rights to subscribe for, purchase or otherwise
res, mean such Shares to be issued assuming that such options, warrants or
ire exercised in full at the initial exercise price (if applicable) on the date of issue
Ich options, warrants or other rights.

nent shall become effective on the date of issue of such additional Shares or, as
y be, the issue or grant of such options, warrants or other rights.

; at less than Current Market Price: Save in the case of an issue of securities
a conversion or exchange of other securities in accordance with the terms
» such securities themselves falling within this Clause 7.3 if and whenever the
any of its Subsidiaries (otherwise than as mentioned in paragraphs (d), (e) or (f)
the direction or request of or pursuant to any arrangements with the Borrower or



bsidiaries), any other company, person or entit
nich by their terms of issue carry rights of ¢
for, Shares to be issued by the Borrower
at a consideration per Share which is less th
+ date of announcement of the terms of issue of

vent, the Conversion Price shall be adjusted by
adiately before such issue by the following fraci

A+B

A+C

mber of Shares in issue immediately before su

Jmber of Shares which the aggregate conside
the Shares to be issued on conversion or exc
on attached to such securities would purchase

aximum number of Shares to be issued on «
on the exercise of such rights of subscriptic
axchange or subscription price or rate.

nent shall become effective on the date of issut

of Rights of Conversion efc.: If and whenever there shall be any madification of
conversion, exchange or subscription attaching to any such securities as are
| paragraph (g) above (other than in accordance with the terms of such securities)
consideration per Share (for the number of Shares available on conversion,
subscription following the modification) is less than the Current Market Price per
t date of announcement of the proposals for such modification.

sent, the Conversion Price shall be adjusted by multiplying the Conversion Price
zdiately before such modification by the following fraction:

A—B

A

Viarket Price of one share on the date on which such modification is announced;

ference on a per Share basis between Fair Market Value of the modification on
uch announcement and the consideration received for such modification (if any).

nent shall become effective on the date of modification of the rights of conversion,
subscription attaching to such securities.

to Shareholders: If and whenever the Borrower or any of its Subsidiaries issues,
ibutes any securities in connection with which an offer pursuant to which the
s generally are entitled to participate in arrangements whereby such securities
uired by them (except where the Conversion Price falls to be adjusted under
'd), (e), (f) and (g) above), the Conversion Price shall be adjusted by multiplying
ion Price in force immediately before such issue, sale or distribution by the
stion:
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after such record date.

nent shall become effective on the date of issue, sale or delivery of the securities,
to a Qualifying IPO, the date immediately after the date at which the IPO Price
d, or, if later, the first date on which the Fair Market Value of the portion of the
jhts atiributable to the Shares is capable of being determined as provided herein.

rer determines that an adjustment should be made to the Conversion Price as a
or more events or circumstances (whether or not referred to in paragraph (a) of
"3 (Consolidation, Subdivision or Reclassification) to paragraph (i) of this Clause
dffers to Shareholders) above) (even if the relevant event or circumstance is
:xcluded in this Clause 7 from the operation of paragraph (a) of this Clause 7.3
on, Subdivision or Reclassification) to paragraph (i) of this Clause 7.3 (Other
ireholders) above), or that an adjustment should not be made (even if the relevant
cumstance is specifically provided for in paragraph (a) of this Clause 7.3
an, Subdivision or Reclassification) to paragraph (i) of this Clause 7.3 (Other
areholders) above), or that the effective date for the relevant adjustment should
ther than that mentioned in paragraph (a) of this Clause 7.3 (Consolidation,
or Reclassification) to paragraph (i) of this Clause 7.3 (Other Offers fo
s) above, the Borrower may, at its own expense, request an Independent
3ank, acting as expert, to determine as soon as practicable (i) what adjustment
he Conversion Price is fair and reasonable to take account thereto and is
‘0 give the result which the Independent Investment Bank considers in good faith
intentions of the provisions of this Clause 7.3 (Adjustments to Conversion Frice),
late on which such adjustment should take effect; and upon such determination
nent (if any) shall be made and shall take effect in accordance with such
n; provided that where the events or circumstances giving rise to any adjustment
this Clause 7.3 (Adjustments to Conversion Price) have already resulted or will
idjustment to the Conversion Price or where the circumstances giving rise to any
rrise by virtue of events or circumstances which have already given rise or will
an adjustment to the Conversion Price, such modification (if any) shall be made
ion of the provisions of this Clause 7.3 (Adjustments to Conversion Price) as may
yy the Independent Investment Bank to be in its opinion appropriate to give the
ult, provided that an adjustment shall only be made pursuant to this Clause 7.3
s to Conversion Price) if it would result in a reduction to the Conversion Price.

of Control shall have occurred, the Borrower shall give notice of that fact to the
: "Change of Control Notice") within 7 days after it becomes aware of such
:ontrol. Following the giving of a Change of Control Notice, upon any exercise of
Rights such that the relevant Conversion Date falls within the period of 30 days
later of (i) the relevant Change of Control and (ii) the date on which the Change
lotice is given to Lenders (such period, the "Change of Control Conversion
: Conversion Price shall be adjusted in accordance with the following formula

ocp
NCP =

1+ (CP xcit)



s the Conversion Price after such adjustment;
s the Conversion Price in effect on the relevant
version premium, means 25 per cent. expresse

i1e number of days from and including the date
] the Final Repayment Date; and

2 number of days from and including the first Ut
nent Date,

fthe Conversion Price shall not be reduced purs
ad by applicable laws and regulations from time

¢ of a Change of Control Conversion Period shé
ontrol Conversion Period shall be extended suc
] the last day of the Closed Period.

his Clause 7.3:

Ixchange" means at any time, in the case of t
l.on HKSE, the principal stock exchange or secu
ited or dealt in;

1e Shares for any Trading Day shall be the price

ce" means, in respect of a Share at a particular time on a particular date, the
ing Price quoted by HKSE or, as the case may be, by the Alternative Stock
hare (being a Share carrying full entittement to dividend) for each of the 20
Days ending on the Trading Day immediately preceding such date; provided that
the said 20 Trading Day period the Shares shall have been quoted ex-dividend
er part of that period the Shares shall have been quoted cum-dividend then:

to be issued in such circumstances do not rank for the dividend in question, the
1 the dates on which the Shares shall have been quoted cum-dividend shall for
>f this definition be deemed to be the Closing Price thereof reduced by an amount
amount of that dividend per Share; or

5 to be issued in such circumstances rank for the dividend in question, the
1 the dates on which the Shares shall have been quoted ex-dividend shall for the
is definition be deemed to be the Closing Price thereof increased by such similar

that if the Shares on each of the said 20 Trading Days have been quoted cum-
f a dividend which has been declared or announced but the Shares to be issued
dividend, the quotations on each of such dates shall for the purpose of this
| to be the amount thereof reduced by an amount equal to the Fair Market Value
share and provided further that:

ng Prices are not available on each of the 20 Trading Days during the relevant
the arithmetic average of such Closing Prices which are available in the relevant
e used (subject to a minimum of two such Closing Prices); and

ir no such Closing Prices is available in the relevant period, then the Current
shall be determined in good faith by two Independent Investment Banks.;

eet" means the daily quotation sheet published by HKSE or, as the case may be,
ion sheet of an Alternative Stock Exchange;



is any dividend or distribution, whether of cash or assets in specie or other
swer for any financial period, and whenever paid or made and however described
first Utilisation Date, and for these purposes a distribution of assets in specie
ation an issue of shares or other securities credited as fully or partly paid (other
as fully paid to the extent that an adjustment to the Conversion Price is made in
r paragraph (b)(i) above and a Scrip Dividend adjusted for under paragraph (b)(ii)
pitalisation of reserves and including any Scrip Dividend to the extent of the
end;

means, with respect to any asset, security, option, warrant or other right on any
uawz, wiz 1an menne Value of that asset, security, option, warrant or other right as determined by an
Independent Investment Bank; provided that (i) the fair market value of a cash dividend paid or to be
paid per Share shall be the amount of such cash dividend per Share determined as at the date of
announcement of such dividend; (ii) where options, warrants or other rights are publicly traded in a
market of adequate liquidity (as determined by such Independent Investment Bank) the fair market
value of such options, warrants or other rights shall equal the arithmetic mean of the daily closing
prices of such options, warrants or other rights during the period of five Trading Days on the relevant
market commencing on the first such Trading Day such options, warrants or other rights are publicly
traded; (iii) where (a) all or substantially all Shareholders as a class are offered the option or right to
subscribe for the shares in a Qualifying IPO of any of the Borrower's Subsidiaries at or above the price
per share equal to that offered to all or substantially all other prospective investors at the same time
as the initial public offering or listing, and (b) such option or right cannot be transferred or traded, the
fair market value of such option or right shall be zero; and (iv) where all or substantially all
Shareholders as a class are offered the option or right to subscribe for the shares in a Qualifying IPO
of any of the Borrower's Subsidiaries at below the price per share equal to that offered to all or
substantially all other prospective investors at the same time as the Qualifying IPO, the fair market
value (if not expressed in Hong Kong dollars, translated into Hong Kong dollars at the Prevailing Rate

D date) of such option or right to subscribe attributable to one Share shall be

llowing as at the date at which the |PO Price is announced:

(IPO Price — Subscription Price for Shareholders) x n
Iber of the Borrower's Shares outstanding at the time of such offer

f such shares that can be allocated to subscribing Shareholders;

tment Bank" means an independent investment bank of international repute,
selected and appointed by the Borrower and notified in writing to the Lenders;

the price per share at which all or substantially all prospective investors will
‘es in cash of any of the Borrower's Subsidiaries the subject of a Qualifying IPO
in Hong Kong dollars, translated into Hong Kong dollars at the Prevailing Rate;

"Qualifying IPO" means an initial public offering, and a listing, of ordinary shares of a company on a
Qualifying Exchange; provided that in the case that such listing is on a national securities exchange
(as such term is defined in Section 6 of the Exchange Act) or a designated offshore securities market
(as such term is defined in Rule 902(b) under the Securities Act), such listing shall result in a public
float of no less than the percentage required by the applicable listing rules;

"Subscription Price for Shareholders" means the price per share at which Shareholders will
subscribe to the shares of any of the Borrower’s Subsidiaries the subject of a Qualifying IPO and if
not expressed in Hong Kong dollars, translated into Hong Kong dollars at the Prevailing Rate; and

"Trading Day" means a day when HKSE or, as the case may be an Alternative Stock Exchange is
open for dealing business, provided that for the purposes of any calculation where a Closing Price is
required, if no Closing Price is reported for one or more consecutive dealing days, such day or days
will be disregarded in any relevant calculation and shall be deemed not to have been dealing days
when ascertaining any period of dealing days.



stment, the relevant Conversion Price, if not :
ihall be rounded down to the nearest Hong Kc
Conversion Price where such adjustment (roun
2 per cent. of the Conversion Price then in effec
d any amount by which the Conversion Price h
srward and taken into account in any subsec
hall be given to the Agent as soon as practicabl

sion Price may not be reduced so that, on conversiun, onaies wouw 1an 1w ve
liscount to their par value or Shares would be required to be issued in any other
:s not permitted by applicable laws then in force in Hong Kong and the Cayman

than one event which gives or may give rise to an adjustment to the Conversion
i within such a short period of time that in the opinion of an Independent
3ank, the foregoing provisions would need to be operated subject to some
in order to give the intended result, such maodification shall be made to the
the foregoing provisions as may be advised by such Independent Investment
| its opinion appropriate in order to give such intended result.

ling any provision in Clause 7.3 (Adjustments to Conversion Price), when Shares
Jrities (including rights or options) are issued, offered or granted to employees
rectors) of the Borrower or any Subsidiary of the Borrower pursuant to any
hare Scheme (and which Employee Share Scheme is in compliance with the
s or, if applicable, the listing rules of an Alternative Stock Exchange), no
vill be made to the Conversion Price. No adjustment will be made to the
Price involving an increase in the Conversion Price, except in the case of a
1 or re-classification of the Shares as referred to in paragraph (a) of Clause 7.3
3 to Conversion Price) or where there has been a proven manifest error in the
f the Conversion Price.

al of the Majority Lenders:

r will use its reasonable endeavours (a) to maintain a listing for all the issued
IKSE, and (b) to obtain and maintain a listing for all the Shares issued on the
1e Conversion Rights on HKSE, provided that if the Borrower is unable to obtain
such listing or if the maintenance of such listing is unduly onerous, it will use its
:ndeavours to obtain and maintain a listing for all the issued Shares on such
ttock Exchange as the Borrower may from time to time select and notify to the
1e listing or delisting of the Shares (as a class) by any of such stock exchanges;

“will:

the expenses of the issue of, and all expenses of obtaining listing for the Shares
zd on the exercise of the Conversion Rights (other than Lender Taxes);

rve, free from any other pre-emptive or other similar rights, out of its authorised
inissued ordinary share capital the full number of Shares liable to be issued on
'ersion of any Loan Participation (or part thereof) from time to time remaining
tanding and shall ensure that all Shares delivered on conversion of any Loan
cipation (or part thereof) will be duly and validly issued as fully-paid;

nake any reduction of its ordinary share capital or any uncalled liability in respect
sof or of any share premium account or capital redemption reserve fund except,
ich case, where the redemption or reduction is permitted by applicable law and



Its in (or would, but for the provisions of this Cl:
¢ forward of adjustments, result in) an adjustr
irdance with this Clause 7 or is otherwise taken
rmining whether such an adjustment should be

oly with any law, rule, regulation, judgment, ord
srnment, governmental or regulatory body or ¢
diction over the Borrower or any Subsidiary or ¢
erties; and

nake any offer, issue, grant or distribute or take
djustment of the Conversion Price if, after givit
» would be reduced to such an extent that t
rersion would be issued below the par value of-

ays that the Borrower shall not be prohibited fi
rmitted by law or any other provision of this Agi

| Conversion Price

ive nofice to the Agent of any change in the Ci
n the Conversion Price shall set forth the event
or to such adjustment, the adjusted Conversio

) CANCELLATION

rwill become unlawful in any applicable jurisdiction for a Lender to perform any
ontemplated by this Agreement or to fund or maintain its participation in any Loan
+ unlawful for any Affiliate of a Lender for that Lender to do so:

shall promptly notify the Agent in writing upon becoming aware of that event;

lent nofifying the Borrower, the Available Commitment of that Lender will be
cancelled; and

that the Lender's participation has not been transferred pursuant to Clause 8.7
sayment and cancellation in relation to a single Lender), the Borrower shall repay
i participation in the Loans (together with (i) all interest, (i) (only to the extent that
y event is caused by the Borrower) any Redemption Premium Amount and (iii)
but unpaid amounts payable to such Lender under the Finance Documents) on
of the Interest Period for each Loan occurring %o tha Annnt boc nabifind dan
if earlier, the date specified by the Lenderin !

rlier than the last day of any applicable grace |

responding Commitment shall be immediately

repaid.

and Delisting

2l or Delisting occurs:

-shall promptly notify the Agent in writing upon
ill not be obliged to fund a Utilisation; and

so requires and notifies the Agent in writing

ifying the Agent of the event, the Agent shall, b
Borrower, cancel each Available Commitmen



8.3

of that Lender in all Loans (together with all in
any accrued but unpaid amounts payable to
immediately due and payable, whereupon eact
ely cancelled, any Commitment of that Lende
further utilisation and its participation in all suct
stion Premium Amount and any accrued but t
i the Finance Documents) shall become immet

lis Agreement:
ol" occurs when:
ar Persons, acting together, acquires Control of the Borrower; or

rconsolidates with or merges into or sells or transfers all or substantially all of the
Issets to any other Person, unless the consolidation, merger, sale or transfer will
he other Person or Persons acquiring Control over the Borrower or the successor

s a verb "Control(s)" means (i) the acquisition or holding of legal or beneficial
of moere than 50.0 per cent. of the Voting Rights of the issued share capital of the
ight to appoint and/or remove all or the majority of the members of the Borrower's
ir other governing body, whether obtained directly or indirectly, and whether
iip of share capital, the possession of Voting Rights, contract or otherwise;

.when the Shares cease to be listed or admitted to trading or suspended (other
suspension} for trading for a period equal to or exceeding 30 consecutive Trading
Days on the HKSE or, if applicable, the Alternative Stock Exchange;

“Person’” includes any individual, corporation, partnership, limited liability company, joint venture, trust,
unincorporated organisation or government or any agency or political subdivision thereof but does not
include the Borrower's directors or any other governing board and does not include the Borrower's
direct or indirect Subsidiaries; and

“Voting Rights” means the right generally to vote at a general meeting of shareholders of the
Borrower (irrespective of whether or not, at the time, stock of any other class or classes shall have, or
might have, voting power by reason of the happening of any contingency).

Right of Prepayment of Lenders

On the third anniversary of the first Utilisation Date, a Lender may by not less than 10 Business Days'

notice in writing to the Agent and the Borrower cancel each Available Commitment of that Lender and

declare the participation of that Lender in all Loans, together with all interest, any Redemption

Praminm Amnnint and gny accrued but unpaid amounts payable to such Lender under the Finance
itely due and payable, whereupon each such Available Commitment will be
ad, any Commitment of that Lender shall immediately cease to be available for
d that Lender's participation in all such Loans (together with all interest, any
T Amount and any accrued but unpaid amounts payable to such Lender under
nts) shall become immediately due and payable.

1t of the Borrower

t less than 30 but no more than 60 days' written notice to the Agent, the Borrower
time after the third anniversary of the first Utilisation Date and prior to the Final
Date, prepay in whole, but not in part, all Loans for the time being outstanding
th all accrued interest thereon, any Redemption Premium Amount and any
unpaid amounts payable to the Lenders under the Finance Documents) provided
sing Price of the Shares (as derived from the Daily Quotation Sheet of the HKSE
se may be, the equivalent quotation sheet of an Alternative Stock Exchange and
to US dollars at the Prevailing Rate) for each of any 20 Trading Days within a



consecutive Trading Days, the last of which o
) the date upon which notice of such prepayme
he Conversion Price (translated into US dollars :

occur an event giving rise to a change in the C
Day period, appropriate adjustments for the r
oy an Independent Investment Bank, for the pt
h days.

nent — Performance Breach
ince Breach accurs:

3orrower shall deliver a written notice to the Agent within five Business Days of
iate of delivery of the relevant financial statements and Compliance Certificate,
iifying the details of the relevant Performance Breach; and

required by the Agent (acting on the instructions of the Majority Lenders) within
lusiness Days from the date of the occurrence of that Performance Breach, by
ess than 10 Business Days' natice to the Borrower, the Borrower shall apply an
unt equal to US$50,000,000 towards prepayment of the Loans, together with all
ued interest on the amount so prepaid and any Redemption Premium Amount,

it, for the avoidance of doubt, any failure of the Borrower to notify the Agent
raragraph (a)(i) above shall not in any way affect or restrict the right of the Majority
1struct the Agent to require the Borrower to make the prepayment referred fo in
1)(ii) above.

ose of this Clause 8.5:

ze Breach' means, in respect of the Borrower,
to the financial statements and Compliance C
t pursuant to paragraph (a) or (b) of Clause
(Compliance Certificate) respectively):

it loss of the Group for the full year ending
275,000,000;

2t loss of the Group for the half year en
110,000,000;

st loss of the Group for the full year ending
55,000,000,

it profit of the Group for the half year ending
45,000,000; or

t profit of the Group for the full year ending 31
90,000,000.

nent — Disposal Proceeds
ir shall notify the Agent in writing:

ast 10 Business Days prior to the date on which
any contract or agreement in connection with a

with upon entering into any contract or agree
re.



rer or (as the case may be) any of its Subsidiari
vith any Relevant Disposal, the Borrower shall, '
ceipt of such cash proceeds in respect of that F

y the Agent of the same; and

y an amount equal to the Net Disposal Proce
osal towards prepayment of the Loans, togetht
unt so prepaid and any Redemption Premium /

ose of this Clause 8.6:

ial Proceeds" means, in respect of any Relevant Disposal, any cash proceeds
any member of the Group after deducting any fees, costs and expenses incurred
1 with such Relevant Disposal; and

isposal" means a sale, lease, transfer or other disposal (or part thereof) by the

any of its Subsidiaries (other than any Listed Subsidiary and any Guarantor) of
vhether through a single transaction or a series of transactions and whether
involuntary) which is not permitied under paragraph (b) of Clause 19.5 (Disposals)
varagraph (b)(ix) thereof), provided that, for the avoidance of doubt, if only part
lease, transfer or other disposal is not so permitted by virtue of the operation of
Basket Reclassification), then only such part which is not so permitted shall
Relevant Disposal.

it and cancellation in relation to a single Lender

sum payable to any Lender by the Borrower is required to be increased under
graph (a) of Clause 12.2 (Tax gross-up); or

Lender claims indemnification from the Borrower under Clause 12.3 (Tax
mnity) or Clause 13.1 (Increased Costs),

r may, whilst the circumstance giving rise to the requirement for that increase or
on continues, give the Agent written notice of cancellation of the Commitment of
and its intention to procure the prepayment of that Lender's participation in the
e the Agent notice of its intention to replace that Lender in accordance with
i) below, provided that the relevant Lender may, on or prior to the date falling five
lys after the date of the notice of the Borrower referred to above or (as the case
notice of the Borrower referred to in paragraph (d) below (in each case, the "Opt-
e"), give the Agent written notice that:

ommitment shall not be cancelled and its participation in the Loans shall not be
aid or (as the case may be) it shall not be replaced; and

.graph (a) of Clause 12.2 (Tax gross-up) in respect of the relevant sum payable
shall not apply or (as the case may be) its claim of indemnification under Clause
(Tax indemnity) or Clause 13.1 (Increased Costs) shall be withdrawn,

naragraph (a) of Clause 12.2 (Tax gross-up) shall not apply in respect of the
1 payable to it (and payment of the relevant sum shall be made subject to the
- withholding of any Tax required to be deducted or withheld) or (as the case
claim of indemnification under Clause 12.3 (Tax indemnity) or Clause 13.1
;osts) shall be withdrawn.

if a notice of cancellation referred to in paragraph (a) above and provided that
10t given a notice referred to in paragraph (a) above by the Opt-out Deadline, the
immitment of that Lender shall be reduced to zero by the Opt-out Deadline.



lay of each Interest Period which ends after th
sified by the Borrower in that notice provided the
), unless that Lender has given a notice referre
ill prepay that Lender’s participation in that Loar
-shall be immediately cancelled in the amount «

of the circumstances set out in paragraph (a) al

3orrower becomes obliged to pay any amount in accoruance win wiause o, |
rality) to any Lender,

- may, on five Business Days' prior written notice to the Agent and that Lender,
Lender by requiring that Lender to (and, to the extent permitted by law, that
) transfer pursuant to Clause 21 (Changes to the Lenders) all (and not part only)
nd obligations under the Finance Documents to a Lender or other bank, financial
ast, fund or other entity selected by the Borrower which confirms its willingness
1d does assume all the obligations of the transferring Lender in accordance with
>hanges to the Lenders) for a purchase price in cash payable at the time of the
amount equal to the outstanding principal amount of such Lender's participation
nding Loans (together with all interest, any Redemption Premium Amount and
but unpaid amounts payable to such Lender under the Finance Documents).

nent of a Lender pursuant to paragraph (d) above shall be subject to the following

Jorrower shall have no right to replace the Agei

ter the Agent nor any Lender shall have any
ler;

) event shall the Lender replaced under paragr.
urrender any of the fees received by such L
iments;

ier the Agent nor any Lender shall be obliged
ss it is satisfied that it has completed all "know
edures that itis required (or deems desirable) to
ich replacement Lender; and

elevant Lender has not given a notice fo the A
e on or prior to the Opt-out Deadline.

der intends to give a notice to the Agent referred to in paragraph (a) above on
: Opt-out Deadline, it shall perform the procedures described in paragraph (e)(iv)
n as reasonably practicable following delivery of a notice referred to in paragraph
d shall notify the Agent and the Borrower when it is satisfied that it has completed

¥.

f cancellation or prepayment given by any Party under this Clause 7 shall be
nd, unless a contrary indication appears in this Agreement, shall specify the date
n which the relevant cancellation or prepayment is to be made and the amount
dlation or prepayment.

1ent under any Finance Document shall be made together with accrued interest
nt prepaid and, subject to any Redemption Premium Amount, without premium



rr may not reborrow any part of the Facility whic

i shall not repay or prepay all or any part of th
nitment except at the times and in the mann:
r the Other MPE Provisions.

lause 2.3 (Increase — Accordion Option), no ar
der this Agreement may be subsequently reins

receives a notice under this Clause 8 it shall
er the Borrower or the affected Lender, as appi

of any Lender's participation in a Loan is rep:
nmitment (equal to the amount of the participati
o be cancelled on the date of repayment or pre

ayments

Loan pursuant to Clause 8.4 (Right of Prepayn
1ent — Performance Breach) or Clause 8.6 (M:
pplied pro rata to each Lender's participation in

im Amount

um Amount" means, in respect of a Lender's p:

f repayment on the Final Repayment Date or pr
payment of the Borrower), 40 per cent. flat on
epaid or prepaid; and

of repayment or prepayment pursuant to Cl
Jontrol and Delisting), Clause 8.3 (Right of Pre,
Prepayment — Performance Breach), Clause
ceeds), any Other MPE Provision or Clause 22
ender's participation in that Loan being repaid ¢



aragraph (b) below, the Borrower shall pay accrued interest on each Loan on the
ach Interest Period.

ar shall pay accrued interest on any Loan Participation in respect of which
ights have been exercised pursuant to Clause 7 (Conversion Rights) on the date
Jsiness Days after the Conversion Date.

fails to pay any amount payable by it under a Finance Document on its due date,
accrue on the Unpaid Sum from the due date to the date of actual payment (both
ifter judgment) at a rate which is two per cent. per annum higher than the rate
have been payable if the Unpaid Sum had, during the period of non-payment,
i Loan in the currency of the Unpaid Sum for successive Interest Periods, each
1 selected by the Agent (acting reasonably). Any interest accruing under this
hall be immediately payable by the Obligor on demand by the Agent.

est (if unpaid) arising on an Unpaid Sum will |
end of each Interest Period applicable to th
due and payable.

S

‘eriods

aragraph (c) below, the Interest Period for a Lo:

it Period for a Loan shall start on the Utilisatio
on the last day of the preceding Interest Period

*eriod for a Loan shall not extend beyond the F






tion" means a deduction or withholding for or on account of Tax from a payment
nce Document, other than a FATCA Deduction.

nt" means an increased payment made by an Obligor to a Finance Party under
(Tax gross-up) or a payment under Clause 12.3 (Tax indemnity).

ntrary indication appears, in this Clause 12 a reference to "determines" or
I" means a determination made in the absolute discretion of the person making
ation.

; to be made by an Obligor to any Finance Party under the Finance Documents
e free and clear of and without any Tax Deduction unless such Obligor is required
ix Deduction, in which case the sum payable by such Obligor (in respect of which
:duction is required to be made) shall be increased to the extent necessary to
such Finance Party receives a sum net of any deduction or withholding equal to
sh it would have received had no such Tax Deduction been made or required to

er shall promptly upon becoming aware that an Obligor must make a Tax
ir that there Is any change in the rate or the basis of a Tax Deduction) notify the
lingly. Similarly, a Lender shall notify the Agent on becoming so aware in respect
t payable to that Lender. If the Agent receives such notification from a Lender it
1e Borrower and that Obligor.

is required to make a Tax Deduction, that Obligor shall make that Tax Deduction
ment required in connection with that Tax Deduction within the time allowed and
Jm amount required by law.

ys of making either a Tax Deduction or any payment required in connection with
iuction, the Obligor making that Tax Deduction or payment shall deliver to the
: Finance Party entitled to the payment evidence reasonably satisfactory to that
ty that the Tax Deduction has been made or (as applicable) any appropriate
i been paid to the relevant taxing authority.

Jdice to Clause 12.2 (Tax gross-up), if any Finance Party is required to make any
ir on account of Tax on or in relation to any sum received or receivable under the
wuments (including any sum deemed for the purposes of Tax to be received or
y such Finance Party whether or not actually received or receivable) or if any
ipect of any such payment is asserted, imposed, levied or assessed against any
y, the Barrower shall, within five Business Days of demand of the Agent, promptly
= Finance Party which suffers a loss or liability as a result against such payment
igether with any interest, penalties, costs and expenses payable or incurred in
1erewith, provided that this Clause 12.3 shall not apply to:



Tax imposed on and calculated by reference to the net income actually received
:ceivable by such Finance Party (but, for the avoidance of doubt, not including
sum deemed for the purposes of Tax to be received or receivable by such
nce Party but not actually receivable) by the jurisdiction in which such Finance
y is incorporated;

Tax imposed on and calculated by reference to the net income of the Facility
i@ of such Finance Party actually received or receivable by such Finance Party
for the avoidance of doubt, not including any sum deemed for the purposes of
to be received or receivable by such Finance Party but not actually receivable)
1e jurisdiction in which its Facility Office is locat~- ~-

\TCA Deduction required to be made by a Party

arty intending to make a claim under paragrapt
giving rise to the claim, whereupon the Agent s

arty shall, on receiving a payment from an Obli

1 Tax Payment and the relevant Finance Party

is attributable to an increased payment of whicl
/ment or to a Tax Deduction in consequence
i

Party has obtained and utilised that Tax Credit

all pay an amount to the Obligor which that Fir
t) in the same after-Tax position as it would ha
be made by the Obligor.

p duty, registration and other similar Taxes pz
ind

Isiness Days of demand, indemnify each Finan
‘inance Party incurs in relation to any stamp dut
ble in respect of any Finance Document.

set out or expressed in a Finance Document to be payable by any Party to a
ty shall be deemed to be exclusive of any Indirect Tax. If any Indirect Tax is
on any supply made by any Finance Party to any Party in connection with a
ument, that Party shall pay to the Finance Party (in addition to and at the same
1g the consideration) an amount equal to the amount of the Indirect Tax.

ance Document requires any Party to reimburse or indemnify a Finance Party for
expenses, that Party shall also at the same time pay and indemnify the Finance
st all Indirect Tax incurred by that Finance Party in respect of the costs or
the extent that the Finance Party reasonably determines that it is not entitled to
ayment in respect of the Indirect Tax.



Jly to that other Party such forms, documentation and other information relating
5 status under FATCA as that other Party reasonably requests for the purposes
at other Party's compliance with FATCA; and

Jly to that other Party such forms, documentation and other information relating
; status as that other Party reasonably requests for the purposes of that other
y's compliance with any other law, regulation, or exchange of information regime.

mfirms to ancther Party pursuant to paragraph (a)(i) above that it is a FATCA
y and it subsequently becomes aware that it is not or has ceased to be a FATCA
y, that Party shall notify that other Party reasonably promptly.

3) above shall not oblige any Finance Party to do anything, and paragraph (a)(iii)
ot oblige any other Party to do anything, which would or might in its reasonable
titute a breach of:

law or regulation;
fiduciary duty; or
duty of confidentiality.

ils to confirm whether or not it is a FATCA E
on or other information requested in accordan
ding, for the avoidance of doubt, where paragr:
e treated for the purposes of the Finance Docun
t a FATCA Exempt Party until such time as th
nfirmation, forms, documentation or other infor

may make any FATCA Deduction it is require

uired in connection with that FATCA Deduction, ana no rarty snan pe requirea
iny payment in respect of which it makes such a FATCA Deduction or otherwise
the recipient of the payment for that FATCA Deduction.

shall promptly, upon becoming aware that it must make a FATCA Deduction (or
any change in the rate or the basis of such FATCA Deduction), notify the Party
s making the payment and, in addition, shall notify the Borrower and the Agent
nt shall notify the other Finance Parties.

5

Jlause 13.3 (Exceptions) the Borrower shall, within five Business Days of a
the Agent, pay for the account of a Finance Party the amount of any Increased
z2d by that Finance Party or any of its Affiliates as a result of (i) the introduction of
le in (or in the interpretation, administration or application of) any law or regulation



ance with any law or regulation made after the ¢
egulation" in this paragraph (a) shall include :
uacy, prudential limits, liquidity, reserve assets

'ment, "Increased Costs" means:

duction in the rate of return from the Facility
ate's) overall capital (including as a result of am
tal brought about by more capital being requiret

y);

dditional or increased cost; or
juction of any amount due and payable under :

irred or suffered by a Finance Party or any of i
'0 the undertaking, funding or performance by
inder any Finance Document or any participat
aid Sum.

ms

‘arty (other than the Agent) intending to make
;osts) shall, promptly upon becoming aware of
rise to the claim, following which the Agent she

e Party (other than the Agent) shall, together wit
1e amount of its Increased Costs and setting ol
ionable detail.

ied Costs) does not apply to the extent any Inci
o a Tax Deduction required by law to be made
0 a FATCA Deduction required to be made by

d for by Clause 12.3 (Tax indemnity) (or would t
i (Tax indemnity) but was not so compens:
1 paragraph (a) of Clause 12.3 (Tax indemnity)

{o the wilful breach by the relevant Finance P

E LENDERS

e Party shall, in consultation with the Borrov
' circumstances which arise and which would
er or pursuant to, or cancelled pursuant to, any
ss-up and Indemnities) or Clause 13 (/ncreaset

iding such information as the Borrower may rea
Borrower to determine its entitlement to clail
sther pursuant to a double taxation treaty or «
e a Tax Deduction; and



IcUITea py art Finance Farty as a resuit or sie
'arty is not obliged to take any steps under C
at Finance Party {(acting reasonably), to do sor
is by the Finance Parties

\greement will;

| the right of any Finance Party to arrange its aff:
nks fit;

inance Party to investigate or claim any credi
t or the extent, order and manner of any claim;

inance Party to disclose any information relatir
utations in respect of Tax.

=S

f

lue from the Borrower under the Finance Doc
award given or made in relation to a Sum, has t
surrency") in which that Sum is payable into
‘or the purpose of:

ing or filing a claim or proof against the Borrow:

ining or enforcing an order, judgment or awa
ration proceedings,

r shall as an independent obligation, within five Business Days ot demand,
ich Finance Party to whom that Sum is due against any cost, loss or liability
f or as a result of the conversion including any discrepancy between (A) the rate
used to convert that Sum from the First Currency into the Second Currency and
ir rates of exchange available to that person at the time of its receipt of that Sum.

ir waives any right it may have in any jurisdiction to pay any amount under the
wuments in a currency or currency unit other than that in which it is expressed to

within five Business Days of demand, indemnify each Finance Party against any

ncurred by that Finance Party as a result of:

ce of any Event of Default;



ion produced or approved by any Transaction
'g and/or deceptive in any respect;

, investigation, subpoena (or similar order) ¢
Obligor or with respect to the transactions con
ument;

an Obligor to pay any amount due under a Fina
nt currency, including any cost, loss or liability
ong the Finance Parties);

1aking arrangements to fund, its participation in :
mn Request but not made by reason of the ope
f this Agreement (other than by reason of defa
;or

art of a Loan) not being prepaid in accordance \
Wer.

jent

oromptly indemnify the Agent against any cos
iably) as a result of:

any event which it reasonably believes is a De

ying on any notice, request or instruction wh
rect and appropriately authorised; or

wyers, accountants, tax advisers, surveyors t
ermitted under this Agreement.

NSES
ses

~ithin five Business Days of demand, pay the /
nses (including legal fees) reasonably incurred
aration, printing, execution and syndication of:

ant and any other documents referred to in this
rance Documents executed after the date of thi

the extent reasonably practicable, provide pri
osts and expenses and the amount thereof, pi
affect any of the foregoing.

gor requests an amendment, waiver or conse|
mand, reimburse the Agent for the amount of
ly incurred by the Agent in responding to, eva
equirement.

the extent reasonably practicable, provide |
osts and expenses and the amount thereof, pi
affect any of the foregoing.






a IS Frincipal Supsigliarnes IS a corporaton, ¢
ase of the Borrower and its Principal Subsidiar
nds or the British Virgin Islands, in good standir
ion.

of its Principal Subsidiaries has the power to
itis being conducted.

3ssed to be assumed by it in each Finance Doci
ing its obligations which are specifically referrec
Clause 4 (Conditions of Ultilisation), legal,

ther obligations

performance by it of, and the transactions
1d will not conflict with:

igulation applicable to it;
its Subsidiaries' constitutional documents; or

znt or instrument binding upon it or any of its S
ies' assets.

y

slders’ approval to be obtained at a general m
rerform and deliver, and has taken all necessan
livery of, the Finance Documents to which it
se Finance Documents.

iibility in evidence

juired or desirable:

lawfully to enter into, exercise its rights and ¢
wuments to which it is a party;

Finance Documents to which it is a party admis
lion (other than, in respect of the Cayman Islz
1 Clause 17.8 (No filing or stamp taxes)), and

Subsidiaries to carry on their business, and wh

or effected and are in full force and effect,
il which will be obtained and effected after the



der the law applicable where it is incorporated or resident or at the address
s:ement to make any Tax Deduction from any payment it may make under any

axes

jurisdiction of incorporation it is not necessary that the Finance Documents be
wolled with any court or other authority in that jurisdiction or that any stamp,
Ir tax be paid on or in relation to the Finance Documents or the transactions
Finance Documents, provided that stamp duty will be payable in respect of any
which is executed in or brought into or submitted in evidence in a court of the

Default is continuing or might reasonably be expected to result from the making
ition.

2nt or circumstance is outstanding which constitutes a default under any other
rinstrument which is binding on it or any of its Subsidiaries or to which its (or any
iaries') assets are subject which might have a Material Adverse Effect.

‘mation

rformation contained in or provided by any member of the Group for the purposes
;e Documents was true and accurate in all material respects as at the date it was
1s at the date (if any) at which it is stated.

projections contained in any information provided by or on behalf of any member
for the purposes of the transactions contemplated under the Finance Documents
prepared on the basis of recent historical information and on the basis of
issumptions.

occurred or been omitted from any information provided by or on behalf of any
he Group for the purposes of the transactions contemplated under the Finance
and no information has been given or withheld that results in the information
any information provided by or on behalf of any member of the Group for the
the transactions contemplated under the Finance Documents being untrue or
1 any material respect.

‘ormation supplied by any member of the Group was true, complete and accurate
Il respects as at the date it was given and was not misleading in any respect.

ts
statements most recently supplied to the Agent (which, at the date of this

are its Original Financial Statements) were prepared in accordance with GAAP
applied save to the extent expressly disclosed in such financial statements.



statements most recently supplied to the Ay
are its Original Financial Statements) give a tr
ant (if unaudited) its financial condition and ope
ver) for the period to which they relate, save to
1| statements.

seen no material adverse change in the bu
the Group since 31 December 2023.

ins under the Finance Documents rank at leas!
d and unsubordinated creditors, except for obl
yanies generally.

arbitration or administrative proceedings of or
*h, if adversely determined, might reasonably
«ct has or have (to the best of its knowledge and
any of its Subsidiaries.

tor order of a court, arbitral body or agency whi
aterial Adverse Effect has (to the best of its ki
any of its Subsidiaries.

res

«d as its authorised signatory under Schedu
Ise 18.4 (Information: miscellaneous) is authol
srrower only) and other notices on its behalf.

P

ysidiaries has a good, valid and marketable title
wuthorisations to use, the assets necessary to ¢
sase, where failure to have such title, leases or
rrse Effect).

‘mation

in possession of any non-public or inside info

f the Group or their respective businesses the |

;e of the Shares and there is not in existence any 1awizn v nuLNNELLN IEIRUNY
:h will be required to be but has not been disclosed by the Borrower under the
it prejudice to the generality of the foregoing, there is no information (including,
1y information regarding any material adverse change or prospective material
e condition of, or any actual, pending or threatened litigation, arbitration or similar
, the Group) that is not described in the Borrower's most recent annual report,
sequent releases issued by the Borrower and uploaded to the website of HKSE
rmation") which could reasonably be expected to be material to the granting of
1sactions contemplated under this Agreement and which information is necessary
s to make an informed assessment of the assets and liabilities, financial position,
d prospects of the Group; the Borrower Information does not include any untrue
ial fact or omit to state any fact necessary in order to make the statements therein



17.19

FANDSE Navinyg aygreea 1o st ine INew Snares, all necessdary consents nave neen optainea mom HKRoeE
and other authorities to complete the issue of the New Shares on conversion of any Loan Participation
in the manner contemplated, except for any consent the failure to obtain which would not, individually
or in aggregate, have a Material Adverse Effect.

Validity of Contracts

There is no authorisation, consent, clearance, approval, qualification, licence or notification required
for the Borrower or the Group, for the purposes of or as a consequence of the entering into the Finance
Documents or the issue of the New Shares on conversion of any Loan Participation pursuant to the
terms of this Agreement either from any Governmental Agency or authorities or courts or from any
third party pursuant to any contractual or other arrangement to which the Borrower or any other
member of the Group is a party, where the failure to obtain which would individually or in aggregate
have a Material Adverse Effect, except for:

(a) HKSE having agreed to list the New Shares;
ertificate;
ertificate Amendment Approval;

filings in relation to the entering into of and
d by this Agreement within the prescribed time
nd the filing results in respect of such CSRC |
ebsite; and

on of the NDRC Post-Issuance Reporting as
1d CSRC Filings).

. Subsidiaries are not, and with the giving of not
or in default under (a) any constitutional provisic
or similar authority binding upon the Borrowe
‘he Borrower ar any of its Subsidiaries is a parl
yperties is bound, except where such violation ¢
aggregate, result in a Material Adverse Effect.

rapital

r, prior to the commencement of the Convel
1ed share capital to satisfy the issue of such nu
on conversion of the entire principal amount of
atain at all times sufficient authorised but unis
w Shares at the then prevailing conversion pric

ien issued and delivered in the manner contem
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ind validly issued and fully paid;

passu and carry the same rights and privileges
share capital of the Borrower and shall be er
declared, paid or made thereon save as provi

transferable (subject to such transfer being in
1), free and clear of all liens, charges, encumbra
:s and will not be subject to calls for further fun

and Options
the New Shares will not be subject to any pre-emptive or similar rights;

) the convertible bonds and (ii) the share option schemes and/or share scheme
Scheme"), in each case, as disclosed in the public announcements made by the

the electronic website of HKSE from time to time and any securities issued
he conversion of such convertible bonds or any securities issued pursuant to the
ne, there are no outstanding securities issued by the Borrower or its Subsidiaries
to or exchangeable for, or warrants, rights or options, or agreements to grant
hts or options, to purchase or to subscribe for Shares from the Borrower or its

the general mandate to issue Shares proposed by the Borrower as more
et out in the Borrower's circular dated 29 May 2023 or any other circular from
made available by the Borrower on the website of HKSE, there are no other or
jements approved by the board of directors or g

ver providing for the issue or purchase of Shar

¢ 2023; and

| share capital of the Borrower is under of
lly to be put under option except pursuant to th

it made any repurchases of Shares (as defined
period prior to the date of this Agreement.

1ti-Money Laundering Laws

e Borrower and its Subsidiaries are and have

icable financial recordkeeping and reporting rec
wuniciivy anu 1 wuiciyl Transactions Repor’ting Act of 1970, as ameiwucu, uic appILauIc aliu=iiui sy
laundering statutes of all jurisdictions where the Borrower or any of its Subsidiaries conducts business,
the rules and regulations thereunder and any related or similar rules, regulations or guidelines issued,
administered or enforced by any governmental or regulatory agency (collectively, the “Anti-Money
Laundering Laws”) and no action, suit or proceeding by or before any court or governmental or
regulatory agency, authority or body or any arbitrator involving the Borrower or any of its Subsidiaries
with respect to the Anti-Money Laundering Laws is pending or, to the knowledge of the Borrower,
threatened. The Borrower and each of its Subsidiaries have instituted, and maintain and will continue
to maintain and enforce, policies and procedures designed to promote, ensure, and achieve continued
compliance with and the prevention of violation of, Anti-Money Laundering Laws.

No Unlawful Payments

Neither the Borrower nor any of its Subsidiaries nor any director or officer of the Borrower or any of
its Subsidiaries nor, to the best of the knowledge of the Borrower any agent, affiliate or employee
acting on behalf of the Borrower or any of its Subsidiaries has (i) used any funds for any unlawful
contribution, gift, entertainment or other unlawful expense relating to political activity; (i) made or
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17.28

ierance of an offer, promise or authorization of any direct or indirect unlawful
vany foreign or domestic government or regulatory official or employee, including
wned or controlled entity or of a public international organization, or any person
sapacity for or on behalf of any of the foregoing, or any political party or party
for political office; (iii) violated or is in violation of any provision of the Foreign
ct of 1977, as amended (the “FCPA"), or any applicable law or regulation
:CD Convention on Combating Bribery of Foreign Public Officials in International
ns, or committed an offence under the Bribery Act 2010 of the United Kingdom,
sle anti-bribery or anti-corruption laws; or (iv) made, offered, agreed, requested
urtherance of any unlawful bribe or other unlawful benefit, including, without
meaneny wy weand, PAYoft, influence payment, kickback or other unlawful or improper payment or
benefit. The Borrower and every other member of the Group and their respective affiliates (having the
meaning given to it under Rule 501(b) of Regulation D under the Securities Act) have conducted their
businesses in compliance with the FCPA and all applicable anti-bribery or anti-corruption laws and
regulations of any such other jurisdiction and have instituted, and maintain and will continue to
maintain and enforce, policies and procedures designed to promote, ensure, and achieve continued
compliance with and the prevention of violation of, all applicable anti-bribery and anti-corruption laws.

Labour Disputes

No labour dispute with the employees of the Borrower or any of its Subsidiaries exists or, to the best
knowledge of the Borrower, is threatened and the Borrower is not aware of any existing or threatened
labour disturbance by the employees of any of its significant suppliers, manufacturers, contractors or
customers, in any such case that would result in a Material Adverse Effect.

No Conflicts with Sanctions Laws

3orrower nor any of its Subsidiaries, directors or officers nor, to the best of the
f the Borrower, any agent, affiliate or employee acting on behalf of the Borrower
Subsidiaries is currently the subject or the target of any sanctions administered
by the U.S. Government, (including, without limitation, the Office of Foreign
rol of the U.S. Department of the Treasury ("OFAC") or the U.S. Department of
sluding, without limitation, the designation as a “specially designated national"
person”), the United Nations Security Council ("UNSC"), the European Union,
5 Treasury ("HMT"), or any other relevant sanctions authority or is a2 person listed
f specially designated and/or restricted individuals, entities and/or organisations
any of the U.S., OFAC, UNSC, the EU, HMT or other relevant sanctions authority
“Sanctions”), nor is the Borrower or any of its Subsidiaries domiciled, located,
r resident in a country, region or territory that is the subject or the target of
icluding, without limitation, Syria, Iran, Cuba, North Korea, and Crimea, Donetsk,
porizhzhia and Kherson regions of Ukraine (each, a "Sanctioned Country”), or
:n at any time in the last five years in violation of or subject to an investigation,
or suit relating to any Sanctions;

dealings with one Iranian distributor to Iran which represented less than 1.5 per
Group’s consolidated assets, revenues and gross profit for the years ended 31
021, 2022 and 2023, neither the Borrower nor any other member of the Group
ctor or officer or, to the best knowledge of the Borrower, any agent, affiliate,
- representative acting on behalf of the Borrower or any other member of the
engaged in, is now engaged in or will engage in, any projects, dealings or
with any government, person, or in any country or territory, that at the time of the
ansaction is or was the subject or target of Sanctions or with any Sanctioned
wided that this paragraph (b) shall be construed to exclude any dealings or
with any person or entity who is the subject or target of Sanctions solely by virtue
ntified on the list of “Communist Chinese Military Companies/Chinese Military
, “Chinese Military-Industrial Complex Companies” or “Non-SDN Chinese
strial Complex Companies List" (together, the "CMIC List") issued by U.S.
of Defense, OFAC or any other U.S. government authority, provided that: (i) any
's or transactions with or for the benefit of such person or entity were and are not
>f any Sanctions (including but not limited to U.S. Executive Orders 13959 or



mended, or any implementing rules and regulations thereunder), and would not
olation of Sanctions by any individual or entity, including any individual or entity
in any Loan, whether as underwriter, advisor, investor or otherwise; (ii) the
n the CMIC List relate only to dealings or transactions described in the U.S.
rder 13859 or 14032, as amended, and any implementing rules and regulations
sefore or as of the date of this Agreement without taking into consideration any
amendments;

lorrower nor any other member of the Group nor any director or any officer or, to
wledge of the Borrower, any agent, affiliate, employee or representative acting
the Borrower or any other members of the Group has received notice of or is
¢ police, legal, arbitral, governmental or any regulatory investigations or pending
ns, suits or proceedings in relation to Sanctions against or affecting the Borrower
members of the Group or any of their respective directors, officers, employees,
ates or representatives acting on their behalf or any of their respective properties
h investigations, claims, actions, suits or proceedings are threatened or
d;

lorrower nor any other member of the Group will, or will permit or authorise any
1 to, directly or indirectly, use the proceeds of the offering of the securities
ir lend, contribute or otherwise make available such proceeds to any Subsidiary,
partner or other person or entity (i) to fund or facilitate any activities of or business
son that, at the time of such funding or facilitation, is the subject or the target of
i) to fund or facilitate any activities of or business in any Sanctioned Country or
ther manner that will result in a violation by any person (including any person
in the transaction, whether as underwriter, initial purchaser, advisor, investor or
f Sanctions, anti-bribery laws referred to in Clause 17.26 (No Unlawful Payments)
ause 17.28 and Anti-Money Laundering Laws referred to in Clause 17.25
v with Anti-Money Laundering Laws);

dealings with one Iranian distributor to Iran which represented less than 1.5 per
Group's consolidated assets, revenues and gross profit for the years ended 31
021, 2022 and 2023, the Borrower and its Subsidiaries have not knowingly
and are not now knowingly engaged in any dealings or transactions with any
at the time of the dealing or transaction is or was the subject or the target of
with any Sanctioned Country, provided that this sentence shall be construed to
dealings or transactions with any person or entity who is the subject or target of
Jlely by virtue of being identified on the CMIC List (as defined above) issued by
nent of Defense, OFAC or any other U.S. government authority, provided that: (i)
alings or transactions with or for the benefit of such person or entity were and are
on of any Sanctions (including but not limited to U.S. Executive Orders 13959 or
mended, or any implementing rules and regulations thereunder), and would not
olation of Sanctions by any individual or entity, including any individual or entity
in any Loan, whether as underwriter, advisor, investor or otherwise; (ii) the
n the CMIC List relate only to dealings or transactions described in the U.S.
rder 13959 or 14032, as amended, and any implementing rules and regulations
refore or as of the date of this Agreement without taking into consideration any
amendments; and

r and its Subsidiaries have instituted, and maintain and will continue to maintain
, policies and procedures designed fo promote, ensure, and achieve continued
with and the prevention of violation of, Sanctions.

* nor any member of the Group will directly or indirectly use the proceeds of any
end, contribute or otherwise make available all or part of such proceeds to any
ture partner or other person or entity (i) to fund or facilitate any activities of or
iwrson that, at the time of such funding or facilitation, is the subject or the target of
1 or facilitate any activities of or business in any Sanctioned Country or (jii) in any



ill result in a violation by any person (includin
as underwriter, initial purchaser, advisor, inves

Borrower is currently prohibited, directly or indi
1 making any other distribution on such Subsidi
or advances to such Subsidiary from the Borro!
/ or assets to the Borrower or any other Subsid

'S

ich member of the Group has received, is in compliance with and will comply with
or other approvals required of it under applicable Environmental Laws to conduct
1licenses, permits or approvals are in full force and effect and (ii) has not received
Il or potential liability under any Environmental Law, save where any non-
it have a Material Adverse Effect.

ir is acting at arm's length and for its own account (as principal and not as agent
1er capacity) in entering into the Finance Documents to which it is a party, the
the transactions contemplated by the Finance Documents, and none of the
ties and their advisors are acting as adviser to or as an agent or fiduciary for the

r has made its own independent decision:

nter into the Finance Documents to which it
sactions contemplated by the Finance Docume

» whether the terms of the Finance Documents
emplated by the Finance Documents are apprc

2 based upon its own judgment, investigation
advice.

sr is not relying on any communication (writte
eir advisors:

westment or legal advice;

recommendation to enter into the Finance Dot
lity or the transactions contemplated by the Fin

spect of the accounting, regulatory or Tax treat
uments, the Facility and the transactions

uments.

or is capable of assessing the merits of and un
‘having received independent professional advi
anditions and risks of the Finance Documents,
d by the Finance Documents.

and

* nor any of its Subsidiaries has an interestin a

in the British Virgin Islands; or



this Clause 18 remain in force from the date of {
ig under the Finance Documents or any Comm

ts
upply to the Agent in sufficient copies for all the

he same become available, but in any event w
1ancial years, its audited consolidated financial

ne same become available, but in any event wit
each of its financial years, its consolidated fina
ate

supply to the Agent, with each set of financial
of Clause 18.1 (Financial statements), a Com

s as to compliance with the Financial Covenant

s as to the net profit or (as the case may be) ne
y be) half year to which those financial statem
as to whether a Performance Breach has ot
Prepayment — Performance Breach).

the date as at which those financial statements

v financial statements

inancial statements delivered by the Borrower p

shall be certified by an authorised signatory of
(in the case of any such financial stateme
(in the case of any such financial statements

at the date as at which those financial stateme

ir shall procure that each set of financial statem
ial statements) is prepared using GAAP.

[laneous

upply to the Agent (in sufficient copies for all th

ts dispatched by the Borrower to its shareholc
1erally at the same time as they are despatchet



I documents are posted onto any electronic v
iange on which shares in the Borrower are
ired by any such stock exchange to be maintain

I documents set out routine or procedural matte
-‘easonably expected to adversely affect the ir
nce Documents; or

1 disclosure is restricted by any confidentiality o

r member of the Group (provided that such cc

red into with a view to primarily circumventing vie reyuneiniens i usuiusuie w
“inance Parties under this paragraph (a));

on becoming aware of them, the details of any litigation, arbitration or
e proceedings which are current, threatened or pending against any member of
nd which might, if adversely determined, have a Material Adverse Effect;

ch information as the Security Agent may reasonably require about the Security
:ompliance of the Obligors with the terms of any Security Document;

in becoming aware of them, the details of any judgment or order of a court, arbitral
1cy which is made against any member of the Group, and which might have a
erse Effect;

| further information regarding the financial condition, business and operations of
member of the Group as any Finance Party (tht
est; and

s of the annual budget and/or business plan ¢
wing financial year as any Finance Party (throu

ich case, to the extent that disclosure of such ir
tock exchange requirement or duty of confider
any external third party; and

tice of any change in authorised signatories o
“or company secretary of such Transaction Ol
f any new authorised signatories.

ult

or shall notify the Agent of any Default (and lie sweps, u any, usiiy wnen w
omptly upon becoming aware of its occurrence.

on a request by the Agent, the Borrower shall supply to the Agent a certificate
1 authorised signatory on its behalf certifying that no Default is continuing (or if a
ntinuing, specifying the Default and the steps, if any, being taken to remedy it).
livery by Borrower

atisfy its obligation under this Agreement to deliver any information in relation to
ing that information directly to that Lender in accordance with Clause 27.5
cation) to the extent that Lender and the Agent agree to this method of delivery.

1er” checks

i shall prompily upon the request of the Agent supply, or procure the supply of,
zntation and other evidence as is reasonably requested by the Agent (for itself or



any Lender (including for any Lender on behalf
1e Agent, such Lender or any prospective new
1d other similar procedures that it is required (o

- shall promptly upon the request of the Agent
entation and other evidence as is reasonably
he Agent to conduct all "know your customer" :
(or deems desirable) to conduct.

"AKINGS

this Clause 19 remain in force from the date of {
g under the Finance Documents or any Comm|

romptly:

ly with and do all that is necessary to maintain
ed copies to the Agent of,

juired to enable it to perform its obligations und:
alidity, enforceability or admissibility in evidence
ment.

ws

omply in all respects with all laws to which it may
air its ability to perform its obligations under the

ensure that its payment obligations under th
rast pari passu with the claims of all of its othe
obligations mandatorily preferred by law applyit

'Quasi-Security" means an arrangement or tr:
or shall not (and the Borrower shall ensure th:
subsidiaries) will) create or permit to subsist an

sr shall not (and the Borrower shall ensure th:
subsidiaries) will):

transfer or otherwise dispose of any of its asst
be leased to or re-acquired by the Borrower or
:d Subsidiaries);

transfer or otherwise dispose of any of its rece
rinto or permit to subsist any title retention arr:
r into or permit to subsist any arrangement unt

nk or other account may be applied, set-off or
wnts; or



r into or permit to subsist any other preferent
pid

1ces where the arrangement or transaction is e
1ancial Indebtedness or of financing the acquisi

(a) and (b) above do not apply to:

Security or Quasi-Security existing as at the

osed to the Agent on or prior to the date of this

rincipal amount secured by that Security or Quasi-securnity exceeas e amount
t the date of this Agreement;

netting or set-off arrangement entered into by any member of the Group in the
1ary course of its banking arrangements for the purpose of netting debit and credit
nces;

payment or close-out netting or set-off arrangement pursuant to any hedging
saction entered into by a member of the Group other than any Guarantor for the
ose of:

hedging any risk to which any member of the Group is exposed in its ordinary
course of trading; or

its interest rate or currency management operations which are carried out in
the ordinary course of business and for non-speculative purposes only,

Jding, in each case, any Security or Quasi-Security under a credit support
agement in relation to a hedging transaction;

zr than in the case of any Guarantor) any lien arising by operation of law and in
rrdinary course of trading provided that the debt which is secured thereby is paid
n due or contested in good faith by appropriate proceedings and properly
isioned;

Security or Quasi-Security over or affecting any asset acquired by a member of
Sroup other than any Guarantor after the date of this Agreement if:

the Security or Quasi-Security was not created in contemplation of the
acquisition of that asset by a member of the Group;

the principal amount secured has not been increased in contemplation of or
since the acquisition of that asset by a member of the Group; and

the Security or Quasi-Security is removed ¢
of the date of acquisition of such asset;

Security or Quasi-Security over or affecting
ymes a member of the Group after the date of th
luasi-Security is created prior to the date or
ber of the Group, if:

the Security or Quasi-Security was not
acquisition of that person;

the principal amount secured has not been
since the acquisition of that person; and

the Security or Quasi-Security is removed ¢
of that person becoming a member of the (



Security or Quasi-Security created pursuant to

Security or Quasi-Security arising under any r
iitional sale arrangement or arrangements hsz
s supplied to a member of the Group (other th:
se of trading and on the supplier's standard or
It of any default or omission by any membe
rantor);

er than any Security or Quasi-Security given b
si-Security securing indebtedness the principar amuuwn v wincn  (wnen
‘egated with the principal amount of any other indebtedness which has the benefit
ecurity or Quasi-Security given by any member of the Group other than any
nitted under paragraphs (i) to (viii) above) does not exceed US$150,000,000 (or
quivalent in another currency or currencies); or

Security created with the prior written consent of the Agent (acting on the
uctions of the Majority Lenders).

zr shall not (and the Borrower shall ensure that no other member of the Group
any Listed Subsidiary) will), enter into a single transaction or a series of
(whether related or not) and whether voluntary or involuntary to sell, lease,
therwise dispose of any asset.

a) above does not apply to any sale, lease, transfer or other disposal by any
1e Group (other than the Guarantors) other than any Security Asset:

ssets made in the ordinary course of trading of the disposing entity;

ssets to the other member(s) of the Group as part of a Reorganisation permitted
zr paragraph (b)(i) of Clause 18.6 (Merger);

is constituted by the making of a lawful distribution, if and to the extent not
libited under Clause 19.11 (Dividends and share redemption);

ssets (other than shares, businesses or Real Property) in exchange for other
sts comparable or superior as to type, value and quality and for a similar purpose
ar than an exchange of a non-cash asset for cash);

ash or cash equivalent investments (including by way of realisation) for any
iose not expressly or specifically prohibited by the terms of the Finance
uments;

ng as a result of any Security or Quasi-Security permitted under paragraph (c) of
ise 19.4 (Negative pledge);

lired by law or regulation or any order of any Governmental Agency (including
seizure, expropriation or compulsory purchase of any asset or any shares in any
cipal Subsidiary by (or by the order of) any Governmental Agency);

ssets where the higher of the market value or consideration receivable (when
'egated with the higher of the market value or consideration receivable for any
r sale, lease, transfer or other disposal by members of the Group, other than any
nitted under paragraphs (i) to (vii) above) does not exceed US$50,000,000 (or its
valent in another currency or currencies) in any financial year;

ssets (not otherwise permitted under paragraphs (i) to (viii) above) where the net
ieeds of such sale, lease, transfer or disposal are applied towards prepayment of



sconsirucuon (in eacn case, a mweorganisation
1) above does not apply to:
Reorganisation on a solvent basis provided tha

such Reorganisation does not result in ar
Group taken as a whole;

(in the case of a Reorganisation involvi
Transaction Obligor is the surviving entity ¢
the obligations expressed to be binding on
Obligor under the Finance Documents shall
binding and enforceable as against such
Reorganisation; and

such Reorganisation does not involve any ¢

Reorganisation entered into with the prior writte
nstructions of the Majority Lenders).

5

rocure that no substantial change is made to tt
at carried on at the date of this Agreement.

ar shall not (and the Borrower shall ensure the
ny Listed Subsidiary) will) acquire any company
investment.

a) above does not apply to an acquisition or ir
than the Guarantors:

 another member of the Group;

‘his in respect of assets or businesses in the sa
1e Group's business as conducted on the date

value of which acquisition or investment (wher
r acquisitions and investments permitted under
e financial year, other than any acquisition
igraphs (i) and (ii) above) does not exceed US§

the prior written consent of the Agent (acting ¢
iers),

at such acquisition or investment does not resu
er provision of this Agreement.



2es

or shall not (and the Borrower shall ensure tha
iny Listed Subsidiary) will) make or allow to st
yrdinary course of business) or give or allow to r¢
(except as required under any of the Finance C
or otherwise voluntarily assume any liability, -
1y obligation of any person.

1) above does not apply to:
guarantee or indemnity given under the Financ
loan made by:

a member of the Group te another member
but not a Guarantor), provided that:

(1) such loan is subordinated to the S
Subordination Deed; and

(2) if required by the Agent (acting or
Lenders), the Borrower shall sug
details of those loans permitted unt
end of each six-monthly interval aft

a member of the Group to another membx
Obligor); or

the Borrower to any Guarantor, provided that:

(1) such loan is subordinated to the Secured Liabilities pursuant to the
Subordination Deed;

(2) the Borrower shall assign its rights in respect of that loan in favour of
the Security Agent to secure the Secured Liabilities pursuant to the
Intercompany Loan Assignment Agreement; and

(3) if required by the Agent (acting on the instructions of the Majority
Lenders), the Borrower shall supply the Agent with reasonable
details of those loans permitted under this paragraph (b)(ii)(C) at the
end of each six-monthly interval after the date of this Agreement;

oan, or any guarantee or indemnity made or granted by any member of the Group
ar than any Guarantor) pursuant to any finance lease, hire purchase, conditional
or any other similar arrangement in its ordinary course of business;

guarantee given by any member of the Group (other than any Guarantor) in
ect of (A) the netting or set-off arrangements permitted pursuant to paragraph
) of Clause 19.4 (Negative pledge) or (B) any Financial Indebtedness permitted
ir paragraph (b) of Clause 19.10 (Financial Indebtedness),

performance or similar guarantee or bond guaranteeing performance by a
ber of the Group (other than any Guarantor) of its obligations under any contract
red into in the ordinary course of business, provided that such obligations do
sonstitute Financial Indebtedness;

loan, or any guarantee or indemnity made or granted by a member of the Group
ar than any Guarantor) where the principal amount of the Financial Indebtedness
i any such loans and any such guarantees and indemnities (when aggregated



the amount of any other loans and any other g
those which are permitted under paragraphs {
20,000,000; or

loan, or any guarantee or indemnity made ¢
sient of the Agent (acting on the instructions of tl

1eSs

or shall not (and the Borrower shall ensure tha
iy Listed Subsidiary) will) incur or permit to
s.

1) above does not apply to:

Financial Indebtedness existing as at the date ol
e Agent on or prior to the date of this Agreemeni
unt exceeds the amount of that Financial Ind
iement;

Financial Indebtedness incurred pursuant to an

Financial Indebtedness owing by a member of
3roup, which is expressly permitted under parag
guarantees),

Financial Indebtedness constituted by the Pern

onshore RMB denominated loan owing by a member of the Group (other than
Guarantor) to a bank or a financial institution, or a branch thereof, incorporated
serating in the PRC;

Financial Indebtedness incurred by the Borrower or any of its Subsidiaries (other

any Guarantor) under or in cennection with the obtaining and/or procuring of the
lable capital and/or financing arrangements described in paragraph 4(i) of
adule 2 (Conditions Precedent);

ar than in the case of any Financial Indebtedness incurred by any Guarantor) any
ncial Indebtedness the principal amount of which (when aggregated with the
sipal amount of any other Financial Indebtedness incurred by any member of the
Ip except any permitted under paragraph (i) or (vi) above) does not exceed
100,000,000 {or its equivalent in another currency or currencies); or

Financial Indebtedness incurred with the prior w=*== ~==-==t =St = Aot v it -
1e instructions of the Majority Lenders).

‘e redemption

of:

& or pay any dividend, charge, fee or other disti
arge, fee or other distribution) (whether in cash
| (or any class of its share capital);

ribute any dividend or share premium reserve;

or allow any member of the Group to pay any m
“to the order of any of its shareholders; or



em, repurchase, defease, retire or repay any of

2) if and to the extent the aggregate amount of
| subject of such redemption, repurchase, defe
cial year exceeds RMB30,000,000 (except th
retirement or repayment of any of its share ¢
de in conjunction with or in contemplation of
t Clause 19.12 (Shares) is permitted),

written consent of the Agent (acting on the inst

10t (and shall ensure that no other member of

ther shares; or

person any conditional or unconditional option
allotment of, subscribe for, purchase or othe
y right of pre-emption, conversion or exchange)
share capital

| issuance or grant is pursuant to Clause 7 (Coi

i issuance or grant is pursuant to the conversion of such convertible bonds or
uant to such share option schemes and/or share scheme, in each case, as
osed in the public announcements made by the Borrower or (as the case may
he relevant member of the Group on the electronic website of HKSE on or before
date of this Agreement or from time to time, provided that the incurrence or
sistence of Financial Indebtedness by the Borrower under such convertible bonds
ursuant to such share option schemes and/or share scheme is not prohibited
or Clause 19.10 (Financial Indebtedness);

ispect of such issuance or grant, the Borrower or (as the case may be) the
rant member of the Group has used commercially reasonable efforts to reserve
eeds from such issuance or grant for the purpose of prepaying or repaying the
is; or

the prior written consent of the Agent (acting on the instructions of the Majority
lers).

ir shall (and shall procure that each member of the Group (other than any Listed
will) promptly do all such acts or execute all such documents (including
, fransfers, mortgages, charges, notices and instructions) as the Security Agent
ibly specify (and in such form as the Security Agent may reasonably require in
Security Agent or its nominee(s)):

arfect the Security created or intended to be created under or evidenced by the
Jrity Documents (which may include the execution of a mortgage, charge,
anment or other Security over all or any of the assets which are, or are intended
3, the subject of the Transaction Security) or for the exercise of any rights, powers
remedies of the Security Agent or the Finance Parties provided by or pursuant to
sinance Documents or by law;



wnfer on the Security Agent or confer on the |
erty and assets located in any jurisdiction equ
1ded to be conferred by or pursuant to the Sect

cilitate the realisation of the assets which are, «
e Transaction Security.

or shall (and the Borrower shall procure that e

ted Subsidiary) will) take all such action as is a

zgistrations) as may be necessary for the pur

r maintenance of any Security conferred or linsiueu w ve vulneeu un uie
mt or the Finance Parties by or pursuant to the Finance Documents.

id CSRC Filings

ar undertakes to (i) file or report or cause to be filed or reported the requisite
ind documents within the relevant prescribed timeframes after the first Utilisation
National Development and Reform Commission of the PRC (the "NDRC") or its
ycal counterpart in accordance with the Administrative Measures (the "NDRC
ice Reporting”) and (ii) file with or cause to be filed with the CSRC within the
scribed timeframes after the first Utilisation Date (or such other date as required
>) the CSRC Filings (including but not limited to the CSRC Filing Report). The
iall (and shall procure that its Subsidiaries will) comply with all continuing
inder Order 56, the CSRC Filing Rules and any implementation rules as issued
> from time to time and other applicable PRC laws and regulations in relation to
into of this Agreement.

ir (i) shall file or report or cause to be filed or reported (A) the initial NDRC Post-
porting with the NDRC or its competent local counterpart of the information and
elating to the entering into of this Agreement that are required to be reported in
with Order 56 within ten PRC Business Days after the first Utilisation Date (the
!C Post-Issuance Reporting") and (B) the CSRC Filing Report and other
rmation and documents in respect of this Agreement that are required to be filed
_C within three PRC Business Days after the first Utilisation Date (or such other
ired by the CSRC) in accordance with the CSRC Filing Rules (the "Initial CSRC
ice Filing"); (ii) shall within ten PRC Business Days after each of the submission
NDRC Post-Issuance Reporting and the submission of the Initial CSRC Post-
ing, provide the Lenders with a certificate in English signed by an Authorised
nfirming (1) the submission of the Initial NDRC Post-lssuance Reporting or (as
y be) the Initial CSRC Post-Issuance Filing and (ll) no Event of Default or event
Clause 8.2 (Change of control and Delisting) has occurred (the "Registration
and (iii) shall provide copies of all documents and information relating to this
hat are required to be submitted to the NDRC in accordance with Articles 24 and
56 within ten PRC Business Days after each such submission.

wledges and undertakes that in connection with the CSRC Filings made or to be
>, the Borrower and its controlling shareholders and controllers, directors,
ers and its Subsidiaries shall, unless prohibited by applicable laws:

all the requirements under the CSRC Filing Rules in the preparation and
f the CSRC Filings;

all information and statements included in the CSRC Filings (including the CSRC
) are and will be true, accurate and complete and not misleading, and no material
or facts are or will be omitted or withheld therefrom;

i) there are no and will not be any conflicting, inconsistent or materially different
of facts contained in the CSRC Filings, (ii) the CSRC Filings contain and will



iled anaiysis on the fulfilment of Article 15 of the CSRC Filing Rules and
of all material events as required to be reported pursuant to the CSRC Filing
ar applicable laws, regulations and rules, and (iii) the CSRC Filings and all other
led with the CSRC or issued by or on behalf of the Borrower in connection with
:nt do not and will not contain any statement or commentary that in any manner
ts or disparages laws, policies, business environment and judicial system of the

substantial shareholders of the Borrower to provide true, accurate and complete
about the relevant shareholder's shareholding structure and descriptions for
the CSRC Filings, and no material information ~= f~ntn i cnlabinm dadln calavined
hareholder's shareholding structure and desci

efrom.

ue, in accordance with this Agreement, New St
1 outstanding) free and clear of all liens, claims,
conversion of any Loan.

date hereof and the first Utilisation Date, neitl

behalf will take, directly or indirectly, any action
jht reasonably be expected to cause or resu
rice.

iorrower nor any person acting on its behalf will take any action that would reduce
on Price below a level that may be prescribed by applicable laws and regulations
time (if any).

al Non-Public Information

ling any term to the contrary in any Finance Document, the Borrower shall not
Finance Party (directly or through the Agent) with any document or notice
e delivered pursuant to any Finance Document or communication in connection
ance Document (each a "Communication") which (to the best of the Borrower's
and belief after making due inquiries) contains any Material Non-Public
vithout:

notifying that Finance Party in writing that the Communication that the Borrower
iout to deliver contains Material Non-Public Information with a description of the
re of such Material Non-Public Information; and

Finance Party giving written confirmation that it wishes to receive such
mation and instructing the Borrower to whom such information shall be delivered,

t:

3orrower shall provide any Material Non-Public Information to a Lender directly
uant to Clause 18.6 (Direct electronic delivery by Borrower), but not through the
1t unless all Finance Parties have given the written confirmation in paragraph (ii)
e;

“inance Party fails to give the written confirmation in paragraph (ii) above within
usiness Days, then it shall be deemed to have notified the Borrower that it does
wish to receive such information and the Borrower shall not deliver such
mation to such Finance Party (directly or through the Agent);



inance Party which has been provided with any Material Non-Public Information
uant to this Clause 19.18 shall disclose such Material Non-public Information to
her person for such person to use such Material Non-public Information to deal,
1courage another person to deal, in the securities of the Borrower (to which such
zrial Non-public Information relate) and/or any of their respective Affiliates; and

r than disclosure required to comply with applicable laws, each Finance Party
‘h has been provided with any Material Non-Public Information pursuant to this
Ise 19.18 shall ensure that each person to whom it discloses such information
plies with this paragraph as if such person were a Finance Party (party to this
iement).

Party has notified or is deemed to have notifi
ive such Material Non-Public Information, the
tion to the extent that it does not contain Mate
3, for the avoidance of doubt, no Event of Def

ot delivering such Material Non-Public Infor
such Finance Party's specific notification or d

:r shall not (and shall ensure that no other met
ion with any person except in the ordinary cours
rarket value.

1) above does not apply to:

acquisition or investment permitted to be made
(Acquisitions);

loan expressly permitted to be made under
ns and guarantees);

Financial Indebtedness expressly permitted
i) of Clause 19.10 (Financial Indebtedness); or

other transaction between members of the G
or the terms of this Agreement.

ILT

r circumstances set out in the following sub-clat
sration)) is an Event of Default.

or does not pay on the due date any amoun!
se at and in the currency in which it is expresse

nade within five calendar days of its due date; ¢
nay is caused by:

inistrative or technical error; or

sruption Event; and

nade within two Business Days of its due date.



r statement made or deemed to be made by a Transaction Obligor in the Finance
ther document delivered by or on behalf of any Transaction Obligor under or in
Finance Document is or proves to have been incorrect or misleading in any
n made or deemed to be made.

il Indebtedness of any member of the Group is not paid when due nor within any
slicable grace period.

al Indebtedness of any member of the Group is declared to be or otherwise
e and payable prior to its specified maturity as a result of an event of default
scribed).

nent for any Financial Indebtedness of any member of the Group is cancelled or
yy a creditor of any member of the Group as a result of an event of default
scribed).

- of any member of the Group becomes entitled to declare any Financial
s of any member of the Group due and payable prior to its specified maturity as
1 event of default (however described).

Default will occur under this Clause 20.4 if the aggregate amount of Financial
s or commitment for Financial Indebtedness falling within paragraphs (a) to (d)
s than US$30,000,000 (or its equivalent in any other currency or currencies).

ir, any Transaction Obligor or any of the Principal Subsidiaries is or is presumed
) be unable or admits inability to pay its debts as they fall due, suspends making
1 any of its debts or, by reason of actual or anticipated financial difficulties,
negotiations with one or more of its creditors (excluding any Finance Party in its
such) with a view to rescheduling any of its inde-*------

‘the assets of the Borrower or any Transactior
iccount contingent and prospective liabilities).

n is declared in respect of any indebtedness of
lings
. legal proceedings or other procedure or step |

ion of payments, a moratorium of any indebt
n, restructuring (pursuant to the Companies /2
visional supervision or reorganisation (by way o
2nt or otherwise) of the Borrower, any Transact

other than a solvent liquidation or reorga
(which is not a Transaction Obligor);



in or arrangement with any creditor of the Born
incipal Subsidiaries, or an assignment for the b
1y Transaction Obligor or any of the Principal

1ent of a liguidator (other than in respect of a si
‘hich is not a Transaction Obligor), receiver, adn
manager, restructuring officer (pursuant to the
Islands), provisional supervisor or other similar
or any of its assets; or

of any Security over any assets of the Borrowe
»al Subsidiaries,

ycedure or step is taken in any jurisdiction.

+ shall not apply to any winding-up petition whic
r dismissed within 14 days of commencement.

ttachment, sequestration, distress or execution
up having an aggregate value of not less t
days.

nvalidity

nes unlawful for a Transaction Obligor to perform any of its obligations under the
suments or any Transaction Security created or expressed to be created or
¢ the Transaction Security Documents ceases to be effective.

n or obligations of any Transaction Obligor under any Finance Documents are
= to be legal, valid, binding or enforceable and the cessation individually or
materially and adversely affects the interests of the Finance Parties under the
uments.

» Document ceases to be in full force and effect or any Transaction Security
t legal, valid, binding, enforceable or effective or is alleged by a party to it (other
ce Party) to be ineffective.

or (or any other relevant party) rescinds or purports to rescind or repudiates or
a Finance Document or any of the Transaction S -~ 1wt ~r ~vidamans cnintantiong
te a Finance Document or any Transaction Se

arnal Indebtedness

the PRC, central bank of the PRC or any Gt
um, standstill or similar suspension of payn
=xternal Indebtedness of any person incorporat
2ss

nds or ceases to carry on all or a material part
s a whole.



ecurs,

after the occurrence of an Event of Default wh
:d by the Majority Lenders, by notice to the Bor

idice to the participations of any Lender in any |

:el each Available Commitment of each Lender
imitment shall immediately be cancelled and tht
2 available for further utilisation; or

:el any part of any Commitment (and reduce
reupon the relevant part shall immediately
imitment shall be immediately reduced accordir

all or part of the Loans, together with accrue«
wtstanding under the Finance Documents (inc
immediately due and payable, whereupon the
; and/or

all or part of the Loans be payable on demand, v
able on demand by the Agent on the instructior

firect the Security Agent to exercise any or all
nder the Finance Documents.



ovation any of its rights and obligations,

ocuments to another bank or financial institutior
1gaged in or established for the purpose of m
ther financial assets (the "New Lender").

inment or transfer

t of the Borrower is not required for any assi
his Clause 21.

Il be effective only if the procedure set outin Cle
with.

ant will be effective only if the procedure and ¢
or assignment) are complied with,

:nder assigns or transfers any of its rights o
Jdments or changes its Facility Office; and

result of circumstances existing as at the date tt
irs, the Borrower would be obliged to make payr
1g through its new Facility Office under Clause 1
lause 13 (Increased costs),

¢ Lender or Lender acting through its new Facili
ler those Clauses (including by reason of any c¢
extent as the Existing Lender or Lender acting t
seen if the assignment, transfer or change had
sfer fee

all, on the date upon which an assignment or
count) a fee of US$2,000.

nsibility of Existing Lenders

essly agreed to the contrary, an Existing Len
1 assumes no responsibility to a New Lender fo

legality, validity, effectiveness, adequacy o
uments or any other documents;

inancial condition of any Transaction Obligor;

»erformance and observance by any Transactic
“inance Documents or any other documents; ol



iccuracy of any statements (whether written or ¢
Finance Document or any other document,

esentations or warranties implied by law are ex
ander confirms to the Existing Lender and the ¢

made (and shall continue to make) its owr
issment of the financial condition and affairs of
ed entities in connection with its participation in:
asively on any information provided to it by the E
Finance Document; and

sontinue to make its own independent apprais:
isaction Obligor and its related entities whi
tanding under the Finance Documents or any

1y Finance Document obliges an Existing Lend

ipt a re-transfer or re-assignment from a New
|ations assigned or transferred under this Claus

rort any losses directly or indirectly incurred by
performance by any Transaction Obligor of it
Jments or otherwise.

fer

1e conditions set out in Clause 21.2 (Conditions of assignment or transfer), a
ffected in accordance with paragraph (c) below when the Agent executes an
ily completed Transfer Certificate delivered to it by the Existing Lender and the
. The Agent shall, subject to paragraph (b) below, as soon as reasonably
fter receipt by it of a duly completed Transfer Certificate appearing on its face to
the terms of this Agreement and delivered in accordance with the terms of this
sxecute that Transfer Ceriificate.

1all not be obliged to execute a Transfer Certificate delivered to it by the Existing
the New Lender unless it is satisfied that it has completed all "know your
1d other similar procedures that it is required (or deems desirable) to conduct in
e transfer to such New Lender.

lause 21.12 (Pro rata interest settlement), on the Transfer Date:

e extent that in the Transfer Certificate the Existing Lender seeks to transfer by
ition its rights and obligations under the Finance Documents and in respect of
Transaction Security each of the Transaction Obligors and the Existing Lender

be released from further obligations towards one another under the Finance
iments and in respect of the Transaction Security and their respective rights
nst one another under the Finance Documents shall be cancelled (being the
charged Rights and Obligations");

1 of the Transaction Obligors and the New Lender shall assume obligations
irds one another and/or acquire rights against one another which differ from the
harged Rights and Obligations only insofar as that Transaction Obligor and the
‘Lender have assumed and/or acquired the same in place of that Transaction
jor and the Existing Lender;

Agent, the Security Agent, the New Lender and other Lenders shall acquire the
e rights and assume the same obligations between themselves and in respect of
Transaction Security as they would have acquired and assumed had the New



fer been an Original Lender with the rights
imed by it as a result of the transfer and to th:
1t and the Existing Lender shall each be release
r under the Finance Documents; and

Jew Lender shall become a Party as a "Lender

re set out in this Clause 21.5 shall not apply to

ument (other than this Agreement) if and to thi

ipplicable thereto, provide for or require a differe

i or prohibit or restrict any transfer of such ngnt or ooingauon, uniess sucn
r restriction shall not be applicable to the relevant transfer or each condition of
le restriction shall have been satisfied.

jnment

ie conditions set out in Clause 21.2 (Conditions of assignment or transfer), an
may be effected in accordance with paragraph (c) below when the Agent
otherwise duly completed Assignment Agreement delivered to it by the Existing
the New Lender. The Agent shall, subject to paragraph (b) below, as soon as
practicable after receipt by it of a duly completed Assignment Agreement
1its face to comply with the terms of this Agreement and delivered in accordance
is of this Agreement, execute that Assignment Agreement.

hall not be obliged to execute an Assignment Agreement delivered to it by the
der and the New Lender unless it is satisfied that it has completed all "know your
1d other similar procedures that it is required (or deems desirable) to conduct in
e assignment to such New Lender.

ause 21.12 (Pro rata interest settlement), on the Transfer Date:

=xisting Lender will assign absolutely to the New Lender the rights under the
nce Documents and in respect of the Transaction Security expressed to be the
ect of the assignment in the Assignment Agreement;

Existing Lender will be released by each Transaction Obligor and the other
nce Parties from the obligations owed by it (the "Relevant Obligations") and
essed to be the subject of the release in the Assignment Agreement (and any
:sponding obligations by which it is bound in respect of the Transaction Security);

Jew Lender shall become a Party as a "Lender" and will be bound by obligations
valent to the Relevant Obligations.

¢ utilise procedures other than those set out in this Clause 21.6 to assign their
the Finance Documents (but not, without the consent of the relevant Transaction
iless in accordance with Clause 21.5 (Procedure for transfer), to obtain a release
saction Obligor from the obligations owed to that Transaction Obligor by the
the assumption of equivalent obligations by a New Lender) provided that they
the conditions set out in Clause 21.2 (Conditions of assignment or transfer).

re set out in this Clause 21.8 shall not apply to any right or obligation under any
ument (other than this Agreement) if and to the extent its terms, or any laws or
ipplicable thereto, provide for or require a different means of assignment of such
se or assumption of such obligation or prohibit or restrict any assignment of such
ise or assumption of such obligation, unless such prohibition or restriction shall
:able to the relevant assignment, release or assumption or each condition of any
sstriction shall have been satisfied.



rertificate, Assignment Agreement or Accol

soon as reasonably practicable after it has ex
ent or an Accordion Increase Confirmation, sel
Assignment Agreement or an Accordion Increa

ind waivers

be bound by any consent, waiver, election o
wder under or pursuant to any Finance Documg
ament or transfer to such New Lender.

's liability

signment or transfer pursuant to this Clause 2
nt shall not be obliged to enquire as to the a
New Lender in respect of its eligibility as a Len:

ransfers to Transaction Obligor group

ssign or transfer to any Transaction Obligor o
-ender's rights or obligations under any Finance
the Lenders.

ers' rights

ver rights provided to Lenders under this Clause 21, each Lender may without
btaining consent from any Transaction Obligor, at any time charge, assign or
surity in or over (whether by way of collateral ar otherwise) all or any of its rights
locument to secure obligations of that Lender including:

assignment or other Security to secure obligations to a federal reserve or central

if any Lender which is a fund or a Repackaging Transaction Issuer, any charge,
or other Security granted to any holders (or trustee or representatives of holders)
s owed, or securities issued, by that Lender as security for those obligations or

charge, assignment or Security shall:

ase a Lender from any of its obligations under the Finance Documents or
stitute the beneficiary of the relevant charge, assignment or Security for the
ler as a party to any of the Finance Documents; or

lire any payments to be made by a Transaction Obligor other than or in excess
r grant to any person any more extensive rights than, those required to be made
-anted to the relevant Lender under the Finance Documents.

ttlement

has notified the Lenders that it is able to distribute interest payments on a "pro
» Existing Lenders and New Lenders then (in respect of any transfer pursuant to
(Procedure for transfer) or any assignment pursuant to Clause 21.6 (Procedure
:nt) the Transfer Date of which, in each case, is after the date of such notification
1 the last day of an Interest Period):

interest or fees in respect of the relevant participation which are expressed to
ue by reference to the lapse of time shall continue to accrue in favour of the



ting Lender up to but excluding the Transfer |
| become due and payable to the Existing

uing on them) on the last day of the current |
od is longer than six Months, on the next of the
vals after the first day of that Interest Period); 2

ights assigned or transferred by the Existing L
Sccrued Amounts, so that, for the avoidance of

when the Accrued Amounts become payabl
payable to the Existing Lender,;

the amount payable to the New Lender on that date will be the amount which
would, but for the application of this Clause 21.12, have been payable to it
on that date, but after deduction of the Accrued Amounts; and

any amendment or waiver that has the effect of changing or which relates to
the Accrued Amounts or the date of payment of the Accrued Amounts shall
not be made without the prior consent of the Existing Lender.

2 21.12, references to "Interest Period" shall be construed to include a reference
period for accrual of fees.

Lender which retains the right to the Accrued Amounts pursuant to this Clause
1ich does not have a Commitment shall be deemed not to be a Lender for the
ascertaining whether the agreement of any specified group of Lenders has been
ipprove any request for a consent, waiver, amendment or other vote of Lenders



PLEIIUSIS diiu uie DOITower dppullis uie o
Agent under and in connection with the Finance

Finance Parties authorises the Agent and the
ations and responsibilities and to exercise the
pecifically given to the Agent or, as the case ma
ion with the Finance Documents together with a
nd discretions.

1all:

ss a contrary indication appears in a Finance D
cising any right, power, authority or discretion v
any instructions given to it by:

all Lenders if the relevant Finance Document stipulates the matter is an all
Lender decision;

the relevant Finance Party or group of Finance Parties (as applicable) if the
relevant Finance Document stipulates the matter is a decision for any other
Finance Party or group of Finance Parties; and

in all other cases, the Majority Lenders; and

ye liable for any act (or omission) if it acts (or refrains from acting) in accordance
paragraph (i) above.

1all be entitled to request instructions, or clarification of any instruction, from the
ders (or, if the relevant Finance Document stipulates the matter is a decision for
nder or group of Lenders, from that Lender or group of Lenders (as applicable))
ar, and in what manner, it should exercise or refrain from exercising any right,
ity or discretion. The Agent may refrain from acting unless and until it receives
tructions or clarification that it has requested.

case of decisions stipulated to be a matter for any other Lender or group of
er the relevant Finance Document and unless a contrary indication appears in a
ument, any instructions given to the Agent by the Majority Lenders shall override
1g instructions given by any other Parties and will be binding on all Finance

iay refrain from acting in accordance with any instructions of any Lender or group
ntil it has received any indemnification and/or security that it may in its discretion
:h may be greater in extent than that contained in the Finance Documents and
nclude payment in advance) for any cost, loss or liability which it may incur in
ith those instructions.

ce of instructions, the Agent may act (or refrain from acting) as it considers to be
iterest of the Lenders.



idice to Clause 21.7 (Copy of Transfer Certificate, Assignment Agreement or
crease Confirmation fo Borrower), paragraph (b) above shall not apply to any
tificate, any Assignment Agreement or any Accordion Increase Confirmation.

e a Finance Document specifically provides otherwise, the Agent is not obliged
check the adequacy, accuracy or completeness of any document it forwards to
Y.

eceives notice from a Party referring to this Agreement, describing a Default and
1e circumstance described is a Default, it shall promptly notify the other Finance

s aware of the non-payment of any principal, interest, commitment fee or other
o a Finance Party (other than to any Administrative Party) under this Agreement,
stly notify the other Finance Parties.

1all have only those duties, obligations and resg
Jocuments to which it is expressed to be a party

wsion Agent

1e Conversion Agent is required to act, make
will do so in good faith and in a commercially re

sion Agent shall have only those duties, 1
iecified in the Finance Documents to which it
all be implied).

iion Agent

¢ provided in the Finance Documents, the Con
1er Party under or in connection with any Finan

1wy Finance Document constitutes:
\gent or the Conversion Agent as a trustee or fi
security Agent as an agent, trustee or fiduciary

-ative Party shall be bound to account to any
ny sum received by it for its own account.

iroup

arty may accept deposits from, lend money to :
usiness with any member of the Group.



group or Lenaers are auly given In accoraal
Documents; and

unless it has received notice of revocation,
revoked; and

on a certificate from any person:

as to any matter of fact or circumstance whi
to be within the knowledge of that person; ¢

to the effect that such person approves of a
step, action or thing,

ufficient evidence that that is the case and, in't
assume the truth and accuracy of that certifica

ay assume (unless it has received notice to the
ars) that:

lefault has occurred (unless it has actual know
se 20.1 (Non-payment));

right, power, authority or discretion vested in ai
1y Lenders has not been exercised; and

1otice or request made by the Borrower (other tf
ehalf of and with the consent and knowledge of

ilay engage, and pay for the advice or services
veyors or other professional advisers or expert

idice to the generality of paragraph (c) above ¢

me engage and pay for the services of any lawyers 1o act as iIndependent counsel
(and so separate from any lawyers instructed by the Lenders) if the Agent in its
ipinion deems this to be necessary.

nay rely on the advice or services of any lawyers, accountants, tax advisers,
other professional advisers or experts (whether obtained by the Agent or by any
and shall not be liable for any damages, costs or losses to any person, any
value or any liability whatsoever arising as a result of its so relying.

iay act in relation to the Finance Documents through its officers, employees and

1ance Document expressly provides otherwise the Agent may disclose to any
any information it reasonably believes it has received as agent under this



ling any other provision of any Finance
/e Party is cbliged to do or omit to do anything if
ititute a breach of any law or regulation or a br¢

Y.

ling any provision of any Finance Document -
ixpend or risk its own funds or otherwise in
+ of its duties, obligations or responsibilities or
discretion if it has grounds for believing the repz
jainst, or security for, such risk or liability is not

ons of the Conversion Agent
sion Agent may rely on:

representation, communication, notice or docur
2ct and appropriately authorised; and

statement made by a director, manager, authori
on regarding any matters which may reasona
vledge or within his power fo verify.

sion Agent may engage, pay for and rely on the :
, tax advisers or other professional advisers «
jreement and shall not be liable for any damag:
on in value or any liability whatsoever arising as

sion Agent may act in relation to the Finance Documents through its officers,
ind agents.

sion Agent may perform its duties through an Affiliate acting as its agent, provided
il not relieve the Conversion Agent of responsibility for the performance of its
* this Agreement. Where an Affiliate does perform the duties of the Conversion
the Conversion Agent and the Affiliate shall have the rights, benefits and
jranted under this Agreement in respect of the performance by the Conversion
‘ole as such under this Agreement.

iing any provision of any Finance Document to the contrary, the Conversion
obliged to expend or risk its own funds or otherwise incur any financial liability in
ince of its duties, obligations or responsibilities or the exercise of any right, power,
liscretion if it has grounds for believing the repayment of such funds or adequate
jainst, or security for, such risk or liability is not reasonably assured to it.

locumentation
ity is responsible or liable for:

'y, accuracy and/or completeness of any information (whether oral or written)
any Administrative Party, a Transaction Obligor or any other person given in or in
nith any Finance Document or the transactions contemplated in the Finance
or any other agreement, arrangement or document entered into, made or
anticipation of, under or in connection with any Finance Document;

validity, effectiveness, adequacy or enforceability of any Finance Document or
agreement, arrangement or document entered into, made or executed in
of, under or in connection with any Finance Document; or

ration as to whether any information provided or to be provided to any Finance
-public information the use of which may be regulated or prohibited by applicable
ition relating to insider dealing or otherwise.



y

ing paragraph (b) below (and without prejudice to any other provision of any
:ument excluding or limiting the liability of the Agent or the Conversion Agent),
the Conversion Agent will not be liable for:

damages, costs or losses to any person, any diminution in value, or any liability
tsoever arising as a result of taking or not taking any action under or in connection
any Finance Document, unless directly caused by its gross negligence or wilful
;onduct;

cising, or not exercising, any right, power, authority or discretion given to it by, or
»nnection with, any Finance Document or any other agreement, arrangement or
iment entered into, made or executed in anticipation of, under or in connection
, any Finance Document, other than by reason of its gross negligence or wilful
sonduct; or

out prejudice to the generality of paragraphs (i) and (ii) above, any damages,
s or losses to any person, any diminution in value or any liability whatsoever
uding for negligence or any other category of liability whatsoever but not including
claim based on the fraud of the Agent or the Conversion Agent) arising as a result

any act, event or circumstance not reasonably within its control; or
the general risks of investment in, or the holding of assets in, any jurisdiction,

each case) such damages, costs, losses, diminution in value or liability arising
)f: nationalisation, expropriation or other governmental actions; any regulation,
triction, devaluation or fluctuation; market conditions affecting the execution or
f transactions or the value of assets (including any Disruption Event); breakdown,
Ifunction of any third party transport, telecommunications, computer services or
.ural disasters or acts of God; war, terrorism, insurrection or revolution; or strikes
action.

her than the Agent or the Conversion Agent) may take any proceedings against
:mployee or agent of the Agent or the Conversion Agent in respect of any claim
: against the Agent or the Conversion Agent or in respect of any act or omission
yy that officer, employee or agent in relation to any Finance Document and any
oyee or agent of the Agent or the Conversion Agent may rely on this paragraph
) Clause 1.4 (Third party rights) and the provisions of the Third Parties Act.

Agent nor the Conversion Agent will be liable for any delay (or any related
es) in crediting an account with an amount required under the Finance
‘o be paid by the Agent or the Conversion Agent (if applicable) if the Agent or the
Agent (as applicable) has taken all necessary steps as soon as reasonably
o comply with the regulations or operating procedures of any recognised clearing
t system used by the Agent for that purpose.
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iis Agreement shall oblige any Administrative P
"know your customer" or other procedures in re

check on the extent to which any transaction
1t be unlawful for any Lender or for any Affiliate

any Lender and each Lender confirms to each A
for any such procedures or check it is required t
ment in relation to such procedures or check m

Jdice to any provision of any Finance Document excluding or limiting the Agent's
ersion Agent's liability, any liability of the Agent or, as the case may be, the
Agent arising under or in connection with any Finance Document shall be limited
1t of actual loss which has been suffered (as determined by reference to the date
the Agent or, as the case may be, the Conversion Agent or, if later, the date on
)ss arises as a result of such default) but without reference to any special
*circumstances known to the Agent or, as the case may be, the Conversion Agent
vhich increase the amount of that loss. In no event shall the Agent be liable for
profits, goodwill, reputation, business opportunity or anticipated saving, or for
tive, indirect or consequential damages, whether or not the Agent or, as the case
Conversion Agent has been advised of the possibility of such loss or damages.

to the Agent and the Conversion Agent

1 proportion to its share of the Total Commitments or, if the Total Commitments
share of the Total Commitments immediately prior to their reduction to zero)

indemnify the Agent and the Conversion Agent, within three Business Days of demand, against any
cost, loss or liability (including for negligence or any other category of liability whatsoever) incurred by
the Agent or, as the case may be, the Conversion Agent (otherwise than by reason of the Agent's or,
as the case may be, the Conversion Agent gross negligence or wilful misconduct) (or, in the case of
any cost, loss or liability pursuant to Clause 25.10 (Disruption fo payment systems elc.),
notwithstanding the Agent's negligence, gross negligence or any other category of liability whatsoever
but not including any claim based on the fraud of the Agent) in acting as Agent or Conversion Agent
under the Finance Documents (unless the Agent or the Conversion Agent has been reimbursed by
an Obligor pursuant to a Finance Document).

Resignation of the Agent and the Conversion Agent

(a)

(b}

The Agent or the Conversion Agent may resign and appoint one of its Affiliates as successor
by giving notice to the Lenders and the Borrower.

Alternatively, the Agent or the Conversion Agent may resign by giving 30 days' notice to the
I andare and the Borrower, in which case the Majority Lenders (after consultation with the

ay appoint a successor Agent or a successor Conversion Agent.

ty Lenders have not appointed a successor Agent or a successor Conversion
ordance with paragraph (b) above within 30 days after notice of resignation was
tiring Agent or retiring Conversion Agent (after consultation with the Borrower)
a successor Agent or a successor Conversion Agent (as applicable).

~ishes to resign because (acting reasonably) it has concluded that it is no longer
for it to remain as agent and the Agent is entitied to appoint a successor Agent
raph (c) above, the Agent may (if it concludes (acting reasonably) that it is
1do so in order to persuade the proposed successor Agent to become a party to
ent as Agent) agree with the proposed successor Agent amendments to this
nd any other term of this Agreement dealing with the rights or obligations of the
stent with then current market practice for the appointment and protection of
istees together with any reasonable amendments to the agency fee payable



jreement which are consistent with the succes
Iments will bind the Parties.

Agent or, as the case may be, the retiring Co
1) below) at its own cost, make available to the s
Agent such documents and records and p
gent or, as the case may be, the successor C¢
the purposes of performing its functions as .
Agent under the Finance Documenits.

or the Conversion Agent's resignation notice snan vy ke enect upon me
of a successor.

pointment of a successor, the retiring Agent or, as the case may be, the retiring
Agent shall be discharged from any further obligation in respect of the Finance
other than its obligations under paragraph (g) above) but shall remain entitled to
f Clause 15.3 (Indemnity to the Agent) and this Clause 23 (and any agency fees
int of the retiring Agent shall cease to accrue from (and shall be payable on) that
iccessor and each of the other Parties shall have the same rights and obligations
selves as they would have had if such successor had been an original Party.

ation with the Borrower, the Majority Lenders may, by notice to the Agent or the
Agent, require it to resign in accordance with paragraph (b) above. In this event,
. as applicable, the Conversion Agent shall resign in accordance with paragraph
1d the Borrower shall, within 10 Business Days of demand, reimburse the retiring
the case may be) the Conversion Agent for the amount of all costs and expenses
jal fees) properly incurred by it in making available any document and record and
y assistance as required under paragraph (e) above, provided that prior notice
n to the Borrower of the incurrence of such costs and expenses and the amount

1all resign in accordance with paragraph (b) above (and, to the extent applicable,

isonable endeavours to appoint a successor Agent pursuant to paragraph (c)
or after the date which is three months before the earliest FATCA Application
to any payment to the Agent under the Finance Documents:

Agent fails to respond to a request under Clause 12.7 (FATCA information) and
3orrower or a Lender reasonably believes that the Agent will not be (er will have
ied to be) a FATCA Exempt Party on or after that FATCA Application Date;

nformation supplied by the Agent pursuant to Clause 12.7 (FATCA information)
ates that the Agent will not be (or will have ceased to be) a FATCA Exempt Party
r after that FATCA Applicaticn Date; or

Agent notifies the Borrower and the Lenders that the Agent will not be (or will
: ceased to be) a FATCA Exempt Party on or after that FATCA Application Date,

case) the Borrower or a Lender reasonably believes that a Party will be required
ATCA Deduction that would not be required if the Agent were a FATCA Exempt
& Borrower or that Lender, by notice to the Agent, requires it to resign.

agent for the Finance Parties, the Agent shall be regarded as acting through its
ion which shall be treated as a separate entity from any other of its divisions or

1is received by another division or department of the Agent, it may be treated as
o that division or department and the Agent shall not be deemed to have notice



1all not be obliged to disclose to any Finance P
wer or any Affiliates of the Borrower on a confi
whether any waiver or amendment is or may b
ce Document.

1e Lenders

ause 21.12 (Pro rata interest settlement), the A
.as Lender at the opening of business (in the pl
» the Finance Parties from time to time) as the

led to or liable for any payment due under any Finance Document on that day;

led to receive and act upon any notice, request, document or communication or
e any decision or determination under any Finance Document made or delivered
1at day,

i received not less than five Business Days' prior notice from that Lender to the
ccordance with the terms of this Agreement.

may by notice to the Agent appoint a person to receive on its behalf all notices,
ons, information and documents to be made or despatched to that Lender under
Documents. Such notice shall contain the address and (where communication
> mail or other electronic means is permitted under Clause 27.5 (Electronic
ion)) electronic mail address and/or any other information required to enable the
of information by that means (and, in each case, the department or officer, if any,
ttention communication is to be made) and be treated as a notification of a
dress, electronic mail address (or such other information), department and officer
er for the purposes of Clause 27.2 (Addresses) and paragraph (a)(ii) of Clause
wnic communication) and the Agent shall be entitled to treat such person as the
ed to receive all such notices, communications, information and documents as
yerson were that Lender.

the Lenders

responsibility of any Transaction Obligor for information supplied by it or on its
with any Finance Document, each Lender confirms to each Administrative Party
will continue to be, solely responsible for making its own independent appraisal
all risks arising under or in connection with any Finance Document, the Facility
contemplated by the Finance Documents including but not limited to:

condition, status and nature of each member of the Group;

validity, effectiveness, adequacy or enforceability of any Finance Document and
igreement, arrangement or document entered into, made or executed in
of, under or in connection with any Finance Document;

Lender has recourse, and the nature and extent of that recourse, against any
of its respective assets under or in connection with any Finance Document, the
contemplated by the Finance Documents or any other agreement, arrangement
: entered into, made or executed in anticipation of, under or in connection with
Document; and

y, accuracy and/or completeness of any information provided by the Agent, any

any other person under or in connection with any Finance Document, the
contemplated by any Finance Document or any other agreement, arrangement
f entered into, made or executed in anticipation of, under or in connection with
Document,



23.19

24,

241

any investigation that any Administrative Party
1 with respect to the matters above, and no Ac
e, warranty, representation or recommendat
zrs above, and no Administrative Party assu
of care) to it of any kind whatsoever other fl

nt time

to the Agent under Clause 15.3 (Indemnity to i
Capenses) anu wiadse 23,13 (Lenders' indemnity fo the Agent auniu wie vuniversivn Aygernn) snan
include the cost of utilising the Agent's management time or other resources and will be calculated on
the basis of such reasonable daily or hourly rates as the Agent may notify to the Borrower and the
Lenders, and is in addition to any fee paid or payable to the Agent under Clause 11 (Fees).

Deduction from amounts payable by the Agent

If any Party owes an amount to the Agent under the Finance Documents the Agent may, after giving
notice to that Party, deduct an amount not exceeding that amount from any payment to that Party
which the Agent would otherwise be obliged to make under the Finance Documents and apply the
amount deducted in or towards satisfaction of the amount owed. For the purposes of the Finance
Documents that Party shall be regarded as having received any amount so deducted.

SHARING AMONG THE FINANCE PARTIES
Payments to Finance Parties

a "Recovering Finance Party") receives or recovers (whether by set-off or
nt from an Obligor other than in accordance with Clause 25 (Payment Mechanics)
unt") and applies that amount to a payment due under the Finance Documents

ing Finance Party shall, within three Business Days, notify details of the receipt
o the Agent;

1all determine whether the receipt or recovery is in excess of the amount the
Finance Party would have been paid had the receipt or recovery been received
the Agent and distributed in accordance with Clause 25 (Payment Mechanics),
ig account of any Tax which would be imposed on the Agent in relation to the
very or distribution; and

ng Finance Party shall, within three Business Days of demand by the Agent, pay
an amount (the "Sharing Payment") equal to such receipt or recovery less any
th the Agent determines may be retained by the Recovering Finance Party as its
payment to be made, in accordance with Clause 25.5 (Partial payments).

ayments

the Sharing Payment as if it had been paid by the relevant Obligor and distribute

1ce Parties (other than the Recovering Finance Party) (the "Sharing Finance
1ce with Clause 25.5 (Partial payments) towards the obligations of that Obligor to
Parties.

e Party’s rights

ition by the Agent under Clause 24.2 (Redistribution of payments) of a payment
a Recovering Finance Party from an Obligor, as between the relevant Obligor
svering Finance Party, an amount of the Recovered Amount equal to the Sharing
| be treated as not having been paid by that Obligor.



extent that the Recovering Finance Party is n
1) above, the relevant Obligor shall be liable to
to the Sharing Payment which is immediately ¢

bution

aring Payment received or recovered by a Re
aid by that Recovering Finance Party, then:

j Finance Party shall, upon request of the Agen

vering Finance Party an amount equal to the appropniate part or us snare or ine
'ment (together with an amount as is necessary to reimburse that Recovering
ty for its proportion of any interest on the Sharing Payment which that Recovering
ty is required to pay) (the "Redistributed Amount"); and

the relevant Obligor and each relevant Sharing Finance Party, an amount equal
nt Redistributed Amount will be treated as not having been paid by that Obligor.

24 shall not apply to the extent that the Recovering Finance Party would not,
| any payment pursuant to this Clause 24, have a valid and enforceable claim
elevant Obligor.

g Finance Party is not obliged to share with any other Finance Party any amount
zcovering Finance Party has received or recovered as a result of taking legal or
‘oceedings, if:



15 spedieu Dy Ul AgEeNL as being cuswimary dat uie umime 1or seluement or
in the relevant currency in the place of payment.

ill be made to such account in the principal financial centre of the country of that
1 with such bank as the Agent, in each case, specifies.

: Agent

nt received by the Agent under the Finance Documents for another Party shall,
lause 25.3 (Distributions to an Obligor) and Clause 25.4 (Clawback and pre-
made available by the Agent as soon as practicable after receipt to the Party
ceive payment in accordance with this Agreement (in the case of a Lender, for
of its Facility Office), to such account as that Party may notify to the Agent by not
'e Business Days' notice with a bank specified by that Party in the principal
tre of the country of that currency.

1all distribute payments received by it in relation to all or any part of a Loan to the
ated in the records of the Agent as being so entitled on that date provided that
authorised to distribute payments to be made on the date on which any transfer
ective pursuant to Clause 21 (Changes to the Lenders) to the Lender so entitied
before such transfer took place regardless of the period to which such sums

Obligor

the consent of the Obligor or in accordance with Clause 26 (Set-off)) apply any
it for that Obligor in or towards payment (on the date and in the currency and
ny amount due from that Obligor under the Finance Documents or in or towards
wnt of any currency to be so applied.

‘unding

n is to be paid to the Agent under the Finance Documents for another Party, the
obliged to pay that sum to that other Party (or to enter into or perform any related
intract) until it has been able to establish to its satisfaction that it has actually
t sum.

graph (c) below applies, if the Agent pays an amount to another Party and it
the case that the Agent had not actually received that amount, then the Party to
mount (or the proceeds of any related exchange contract) was paid by the Agent
and refund the same to the Agent together with interest on that amount from the
1ent to the date of receipt by the Agent, calculated by the Agent to reflect its cost

1as notified the Lenders that it is willing to make available amounts for the account
wer before receiving funds from the Lenders then if and to the extent that the
50 but it proves to be the case that it does not then receive funds from a Lender
a sum which it paid to the Borrower:



Agent shall notify the Borrower of that Lender's i
and refund it to the Agent; and

-ender by whom those funds should have been
to do so, the Borrower shall on demand pay to t
1e Agent) which will indemnify the Agent again
result of paying out that sum before receiving i

eceives a payment that is insufficient to discha
an Obligor under the Finance Documents, the
obligations of that Obligor under the Finance D

, In or towards payment pro rafa of any
iinistrative Party under the Finance Documents

andly, in or towards payment pro rafa of any ac
ided in paragraph (i) above) or commission di
Jments;

ily, in or towards payment pro rata of any pril
wnt due but unpaid under this Agreement; and

thly, in or towards payment pro rata of any oth
nce Documents.

hall, if so directed by the Majority Lenders, var
v) above.

(a) and (b) above will override any appropriatio
ors

nade by an Obligor under the Finance Docun
ee and clear of any deduction for) set-off or cot

t under the Finance Documents which is due t
iy shall be made on the next Business Day in tl
: preceding Business Day (if there is not).

ixtension of the due date for payment of any pr
interest is payable on the principal or Unpaid
date.

it

aragraphs (b) and (c) below, US dollars is the «
due from an Obligor under any Finance Docurr

nt in respect of costs, expenses or Taxes shall
penses or Taxes are incurred.

expressed to be payable in a currency other th:
zy.



f

wise prohibited by law, if more than one currenc
sed by the central bank of any country as the law

reference in the Finance Documents to, and ¢
nce Documents in, the currency of that countn
he currency or currency unit of that country
sultation with the Borrower); and

translation fram one currency or currency unit w anowuier snan ve du e oIncial
of exchange recognised by the central bank for the conversion of that currency
Irrency unit into the other, rounded up or down by the Agent (acting reasonably).

n any currency of a country occurs, this Agreement will, to the extent the Agent
»nably and after consultation with the Borrower) specifies to be necessary, be
comply with any generally accepted conventions and market practice in the
rket and otherwise to reflect the change in currency.

ent systems etc.

stermines (in its discretion) that a Disruption Event has occurred or the Agent is
wer that a Disruption Event has occurred:

3y, and shall if requested to do so by the Borrower, consult with the Borrower with
reeing with the Borrower such changes to the operation or administration of the
e Agent may deem necessary in the circumstances;

hall not be obliged to consult with the Borrower in relation to any changes
1 paragraph (a) above if, in its opinion, it is not practicable to do so in the
s and, in any event, shall have no obligation to agree to such changes;

1ay consult with the Finance Parties in relation to any changes mentioned in
1) above but shall not be obliged to do so if, in its opinion, it is not practicable to
circumstances;

inges agreed upon by the Agent and the Borrower shall (whether or not it is finally
that a Disruption Event has occurred) be binding upon the Parties as an
to (or, as the case may be, waiver of) the terms of the Finance Documents
ling the provisions of Clause 31 (Amendments and Waivers);

iall not be liable for any damages, costs or losses to any person, any diminution
iny liability whatsoever (including for negligence, gross negligence or any other
iability whatsoever but not including any claim based on the fraud of the Agent)
-esult of its taking, or failing to take, any actions pursuant to or in connection with
25.10; and

1all notify the Finance Parties of all changes agreed pursuant to paragraph (d)

Event of Default has occurred and is continuing, a Finance Party may set off any
iue from an Obligor under the Finance Documents (to the extent beneficially
ice Party) against any matured obligation owed by that Finance Party to that
of the place of payment, booking branch or currency of either obligation. If the
erent currencies, the Finance Party may convert either obligation at a market rate
ual course of business for the purpose of the set-off.



ANSACTION ISSUERS: LIMITED RECOURSE AND NON-PETITION

ling any other provisions in the Finance Documents to the contrary, each of the
e that none of the Parties or any person acting on behalf of any of them may, at
stitute, or join with any other person in bringing, instituting or joining, insolvency,
in, bankruptcy, winding-up, examinership or any other similar proceedings
urt-based or otherwise) in relation to any Lender that is a Repackaging
Issuer or any of its officers, shareholders, members, incorporators, corporate
iders or directors or any of its assets, and none of them shall have any claim
respect to the assets or property attributable to any other notes or other
ssued by such Lender.

ling any other provision in the Finance Documents to the contrary, each Party
in respect of a Lender which is a Repackaging Transaction Issuer, it shall at all
ecourse only to the assets or property secured for the benefit of the creditors of
f notes referencing the Finance Documenis (the "Repackaging Transaction
Property"), subject always to such Security, and not to any other assets of the
ter (i) the Repackaging Transaction Mortgaged Property is exhausted (whether
lidation or enforcement of such Security) and (ii) application of the proceeds of
ion or enforcement has occurred in accordance with the terms of such series of
outstanding claim, debt or liability against such Lender arising under or in
vith the Finance Documents remains unpaid, then such outstanding claim, debt
5 the case may be, shall be extinguished and such Lender shall have no further
respect thereof. Following such extinguishment, none of the Parties or any other
g on behalf of any of them shall be entitled to take any further steps against such
iny of its officers, shareholders, members, incorporators, corporate service
directors to recover any further sum in respect of the extinguished claim, debt or
such Lender shall have no obligation to any such persons in respect of such

Parties acknowledges and agrees that the Repackaging Transaction Issuer's
1 respect of this Agreement and the Finance Documents are solely the corporate
if the Repackaging Transaction Issuer and that the parties hereto shall not have
2 against any of its officers, shareholders, members, incorporators, corporate
iders or directors for any claims, losses, damages, liabilities, indemnities or other
vhatsoever in connection with this Agreement or any Finance Document.

ns of this Clause shall survive the termination of this Agreement and/or the

:uments and/or the release or discharge of any Party to this Agreement of its
jereunder,

I writing

to be made under or in connection with the Finz
therwise stated, may be made by letter or elect

ictronic mail address (and the department or ¢
5 to be made) of each Party for any communic
connection with the Finance Documents is:

f the Borrower, that identified with its name bel

of each of HFTY | Holdings Pte. Ltd., HFTY Il
1. Ltd., that identified below:

N/A



dys 1uouce.

nication or document made or delivered by or
vith the Finance Documents will be effective:

~way of electronic mail address, in accordan
munication); or

way of letter, only when it has been left at the |
5 after being deposited in the post postage prej
that address;

ticular department or officer is specified as pa
2 27.2 (Addresses), if addressed to that departi

lication or document to be made or delivered
effective only when actually received by the A¢
. is expressly marked for the attention of the de
ir the Conversion Agent's signature below (or ar
or the Conversion Agent shall specify for this |

om or to a Transaction Obligor shall be sent thr
iication or document which becomes effective, i
after 5 p.m. in the place of receipt shall be dee
day.

ess

jing its address, the Agent shall notify the othel
lication

rication or document to be made or delivered b
/iith the Finance Documents may be made or de

zans (including by way of posting to a secure w

y each other in writing of their electronic
mation required to enable the transmission of i

y each other of any change to their addres:
ilied by them by not less than five Business Da

sctronic communication or delivery as specifit
en a Transaction Obligor and a Finance Party
at those two Parties agree that, unless and unti
ted form of communication or delivery.



29.

30.

actronic communication or delivery as specified
one Party to another will be effective only v
readable form and in the case of any electrc
ivered by a Party to the Agent only if it is add
specify for this purpose.

lic communication or document which becom
) above, after 5 p.m. in the place in which
ion or document is sent or made available has i
shall be deemed only to become effective on th

ze in a Finance Document to a communicati
zing delivered shall be construed to include t
available in accordance with this Clause 27.5.

iven under or in connection with any Finance D
uments provided under or in connection with ai
1glish; or

tin English, and if so reguired by the Agent, ac
slation and, in this case, the English translation
constitutional, statutory or other official docume

ND CERTIFICATES

‘bitration proceedings arising out of or in conni
the accounts maintained by a Finance Party
y relate.

terminations

stermination by a Finance Party of a rate or amo
manifest error, conclusive evidence of the matt

ion

ssion or fee accruing under a Finance Documer
Is calculatea on ne pasis of the actual number of days elapsed and a year or sou aays or, In any case
where the practice in the Relevant Market differs, in accordance with that market practice.

PARTIAL INVALIDITY

If, at any time, any provision of a Finance Document is or becomes illegal, invalid or unenforceable in
any respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining pravisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of any Finance Party, any right or
remedy under a Finance Document shall operate as a waiver of any such right or remedy or constitute
an election to affirm any of the Finance Documents. No election to affirm any Finance Document on
the part of any Finance Party shall be effective unless it is in writing. No single or partial exercise of
any right or remedy shall prevent any further or other exercise or the exercise of any other right or



1ay effect, on behalf of any Finance Party, any
e 31.

>) of Clause 21.12 (Pro rata interest settlement’

znt or waiver of any term of any Finance Docum
ites to:

iefinition of "Majority Lenders" in Clause 1.1 (D
xtension to the date of payment of any amount

duction in the Margin or a reduction in the ami
est, fees or commission payable;

ncrease in any Commitment (other than pursuant to Clause 2.3 (/ncrease —
ardion Option)), an extension of the Availability Period or any requirement that a
sellation of Commitments reduces the Commitments of the Lenders rateably
ar the Facility;

1ange to the Transaction Obligors other than in accordance with Clause 22
anges to the Transaction Obligors).

provision which expressly requires the consent of all the Lenders;

ise 2.2 (Finance Parties' rights and obligations), Clause 5.1 (Delivery of a
sation Request), Clause 21 (Changes to the Lenders), Clause 22 (Changes fo
Transaction Obligors), Clause 24 (Sharing among the Finance Parties), Clause
Governing Law), the governing law of any Finance Document or Clause 35.1
‘sdiction of Hong Kong courts) (or the equivalent provision in relation to
diction in any other Finance Document);

1ature or scope of or the release of, any guarar
Finance Document or of any Transaction Sec
nce Document; or

manner in which the proceeds of enforcemen
ibuted,

made without the prior consent of all the Lende

ir and the relevant Administrative Party(ies) ma
ch they are a party.



LuUall Ul UHTIITILESLHIL LD ally Fdiige ui puiuvns dia tiay 1esputia (U 1dil wo
rtherwise exercise its rights in respect of each such individual portion on a several

exercises its rights under paragraph (a) above in respect of any part of its
in any outstanding Loan or Commitment, such Lender shall notify the Agent of
into which it has split its participation or Commitment.

ilents

respond to a request for a consent, waiver or amendment of or in relation to any
Jocument or any other vote of Lenders under the terms of any Finance Document
ect of any portion of its Commitment within five Business Days of that request
the Borrower and the Agent agree to a longer time period in relation to such

f its Commitment in respect of which it failed to respond shall not be included for
of calculating the Total Commitments when ascertaining whether any relevant
including, for the aveidance of doubt, unanimity) of Total Commitments has been
ipprove that request; and

a Lender in respect of the portion of its Commitment(s) in respect of which it
wond shall be disregarded for the purpose of ascertaining whether the agreement
ied group of Lenders has been obtained to approve that request.

‘ORMATION

agrees to keep all Confidential Information confidential and not to disclose it to

extent permitted by Clause 32.2 (Disclosure of Confidential Information) and
»sure fo numbering service providers), and to ensure that all Confidential
;ted with security measures and a degree of care that would apply to its own
on.

dential Information
iay disclose:

Affiliates and Related Funds and any of its or th
advisers, auditors, partners and Representati
nce Party shall consider appropriate if any g
s to be given pursuant to this paragraph (a) is in
1at some or all of such Confidential Information r
there shall be no such requirement to so infi
obligations to maintain the confidentiality of the
ants of confidentiality in relation to the Confiden



n:

ir through) whom it assigns or transfers (or may
1y of its rights and/or obligations under one or m
:eeds (or which may potentially succeed) it as
1 case, to any of that person's Affiliates, Rela
assional advisers;

(or through) whom it enters into (or may poten

directly, any sub-participation in relation to, or &

nents are o be made or may be made by relciciive W, VIS Ul HIUIE T al o
uments and/or one or more Transaction Obligors and to any of that person's
ates, Related Funds, Representatives and professional advisers;

dinted by any Finance Party or by a person to whom paragraph (i) or (ii) above
ies to receive communications, natices, information or documents delivered
uant to the Finance Documents on its behalf (including any person appointed
ar paragraph (b) of Clause 23.16 (Relationship with the Lenders));

invests in, takes an economic exposure to or otherwise finances (or may
ntially invest in or otherwise finance), directly or indirectly, any transaction
Ted to in paragraph (i) or (ii) above including any of that person's Affiliates,
ited Funds, Representatives and professional advisers;

thom information is required or requested to be disclosed by any court of
petent jurisdiction or any governmental, banking, taxation or other regulatory
ority or similar body, the rules of any relevant stock exchange or pursuant to any
icable law or regulation;

thom information is required to be disclosed
oses of, any litigation, arbitration, adminis
eedings or disputes;

thom or for whose benefit that Finance Part
tes Security (or may do so) pursuant to Claus
s);

is a Party; or
the consent of the Borrower,

,, such Confidential Information as that Finance

in relation to paragraphs (b)(i), (b)(ii) and (b)(iii) above, the person to whom
the Confidential Information is to be given has entered into a Confidentiality
Undertaking except that there shall be no requirement for a Confidentiality
Undertaking if the recipient is a professional adviser and is subject to
professional obligations to maintain the confidentiality of the Confidential
Information;

in relation to paragraph (iv) above, the person to whom the Confidential
Information is to be given has entered into a Confidentiality Undertaking or is
otherwise bound by requirements of confidentiality in relation to the
Confidential Information they receive and is informed that some or all of such
Confidential Information may be price-sensitive information; or

in relation to paragraphs (v), (vi) and (vii) above, the person to whom the
Confidential Information is to be given is informed of its confidential nature
and that some or all of such Confidential Information may be price-sensitive



information except that there shall be no requirement to so inform if, in the
opinion of that Finance Party, it is not practicable so to do in the
circumstances;

in appointed by that Finance Party or by a person to whom paragraph (b)(i) or
applies to provide administration or settlement services in respect of one or more
:e Documents including in relation to the trading of participations in respect of the
:uments, such Confidential Information as may be required to be disclosed to
service provider to provide any of the services referred to in this paragraph (c) if
yrovider to whom the Confidential Information is to be given has entered into a
y agreement substantially in the form of the LMA Master Confidentiality
for Use With Administration/Settlement Service Providers or such other form of
y undertaking agreed between the Borrower and the relevant Finance Party; and

) agency (including its professional advisers) such Confidential Information as
lired to be disclosed to enable such rating agency to carry out its normal rating
elation to the Finance Documents and/or the Transaction Obligors if the rating
hom the Confidential Information is to be given is infarmed of its confidential
1at some or all of such Confidential Information may be price-sensitive information.
wering service providers

Party may disclose to any national or international numbering service provider
' that Finance Party to provide identification numbering services in respect of this
the Facility and/or one or more Transaction Obligors the following information:
es of Transaction Obligors;
itry of domicile of Transaction Obligors;
g of incorporation of Transaction Obligors;

of this Agreement;
ise 34 (Governing Law);
1ames of the Administrative Parties;

of each amendment and restatement of this Ay

unts of, and names of, the Facility (and any tra

unt of Total Commitments;



acknowledge and agree that each identific
the Facility and/or one or more Transaction (
the information associated with each such nurr
n accordance with the standard terms and con

ir represents that none of the information set ¢
- will at any time be, unpublished price-sensitive

7all notify the Borrower and the other Finance F

1ame of any numbering service provider appointed by the Agent in respect of this
iement, the Facility and/or one or more Transaction Obligors; and

wmber or, as the case may be, numbers assigned to this Agreement, the Facility
or one or more Transaction Obligors by such numbering service provider.

ta must be supplied by the Borrower to any lender that is a Repackaging
Issuer incorporated in the Cayman Islands (a "Cayman Lender"), its Affiliates,
icluding but not limited to, its corporate administrator (the "Administrator"), in
oan to be made by such Cayman Lender to the Borrower. Certain personal data
supplied for such Loan to be repaid. If the required personal data is not provided,
Lender will not be able to make such Loan to the Borrower.

Lender's privacy notice, which shall be made available to the Borrower, provides

an the Cayman Lender's use of personal data in accordance with the Cayman
Protection Act 2017 (as amended) and, in respect of EU data subjects, the EU
a Protection Regulation.

ir shall acknowledge receipt of the Cayman Lender's privacy notice and agrees
yrovide the privacy notice (or any updated version thereof as may be provided
time) to each individual (such as any individual directors, shareholders, direct
wvners, authorised signatories, trustees or others) whose personal data the
wides to the Cayman Lender or any of its Affiliates, or delegates, including but
the Administrator.

ir represents and warrants at all times during the term of this Agreement that all
a provided to the Cayman Lender, its Affiliates and delegates, including but not
: Administrator, by or on behalf of the Borrower is provided in accordance with
ws and regulations, including without limitation, those relating to privacy or the
nal data.

titutes the entire agreement between the Parties in relation to the obligations of
inder the Finance Documents regarding Confidential Information and supersedes
ient, whether express or implied, regarding Confidential Information.

Parties acknowledges that some or all of the Confidential Information is or may
ormation and that the use of such information may be regulated or prohibited by
| including securities law relating to insider dealing and market abuse (provided
e of doubt, a Finance Party may elect to receive or not receive any Material Non-
irsuant to Clause 19.18 (Provision of Material Non-Public Information)) and each
s undertakes not to use any Confidential Information for any unlawful purpose.
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ons

is Clause 32 are continuing and, in particular,
ty for a period of 12 months from the earlier of:

which all amounts payable by the Obligors 1
1ave been paid in full and all Commitments h:
available; and

vhich such Finance Party otherwise ceases to t

nent may be executed in any number of cour



g nong courts

f Hong Kong have exclusive jurisdiction to seft
vith this Agreement (including any dispute re¢
if this Agreement) or any non-contractual obliga
eement (a "Dispute”).

agree that the courts of Hong Kong are the r
tle Disputes and accordingly no Party will argue

fing paragraphs (a) and (b) above, no Financ
edings relating to a Dispute in any other cour
aw, the Finance Parties may take concurren

Jdice to any other mode of service allowed under any relevant law, the Borrower
ts principal place of business in Hong Kong (currently at 5/F, Manulife Place, 348
Road, Kowloon, Hong Kang) may be used for service of process in relation to any
before the Hong Kong courts in connection with any Finance Document to which

son the address referred to in paragraph (a) above ceases to be suitable for the
out therein, the Borrower must as soon as reasonably practicable (and in any
14 days of such event taking place) either (i) notify the Agent of the address of
e where it carries on business within Hong Kong to be used for the purpose stated
| (a) above; or (ii) appoint a person as the agent of the Borrower for this purpose
ieptable to the Agent (acting on the instruction of the Majority Lenders) and deliver
{ evidence that such person has accepted such appointment. Failing this, the
g on the instruction of the Majority Lenders) may (at the cost of the Borrower)
gent of service of process within Hong Kong for the Borrower.

as
ably waives, to the extent permitted by applica

sets (irrespective of their use or intended use)
similar grounds from:

f any court;
of injunction or order for specific performance
of its assets (whether before or after judgment);

r enforcement of any judgment to which it ¢
: entitled in any proceedings in the courts of









oving the terms of, and the transactions contemplated by, the Finance
uments ta which it is a party and resolving that it executes, delivers and performs
“inance Documents to which itis a party;

orising a specified person or persons to execute the Finance Documents to which
a party on its behalf;

orising a specified person or persons, on its behalf, to sign and/or despatch all
Iments and notices (including, if relevant, any Utilisation Request) to be signed
or despatched by it under or in connection with the Finance Documents to which
a party; and

e case of each Transaction Obligor other than the Borrower) resolving that it is
s best interests to enter into the transactions contemplated by the Finance
uments to which it is a party, giving reasons.

of the signature of each person authorised by the resolution referred to in
)) above.

resolution signed by all the holders of the issued shares in each Transaction
er than the Borrower and the US Propco), approving the terms of, and the
contemplated by, the Finance Documents to which it is a party.

from each Obligor (signed by an authorised signatory) confirming that borrowing,
3] or securing, as appropriate, the Total Commitments would not cause any
uaranteeing, securing or similar limit binding on it to be exceeded.

of an authorised signatory of each Transaction Obligor certifying that each copy
lating to it specified in this Schedule 2 is correct, complete and in full force and
1 date no earlier than the date of this Agreement.

tificate of good standing in respect of the Borrower issued by the Registrar of
in the Cayman Islands (dated no earlier than 30 days prior to the date of the
nds legal opinion referred to in paragraph 3(b) below).

tificate of good standing in respect of each Guarantor issued by the Registrar of
ffairs in the British Virgin Islands (dated no earlier than 30 days prior to the date
Virgin Islands legal opinion referred to in paragraph 3(c) below).

tificate of incumbency in respect of each Guarantor issued by such Guarantor's
jent in the British Virgin Islands.

sritten resolution signed by all the holders of the issued shares in each Guarantor,
5 memorandum and/or the articles of association (or equivalent constitutional
to, among other things, remove any restriction on the creation of any Transaction
in any transfer or registration of transfer of the shares in it upon enforcement of
tion Security over those shares.
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Lenders) to be executed on or before the first Utilisation Date, duly executed by
ereto.

acknowledgments, and other documents required to be delivered under each
ument on the date of that Security Document duly executed by each party thereto
ments required to be delivered under the Security Trust Deed on the date of the
st Deed duly executed by each party thereto.

all share certificates and other documents of title subject to or expressed to be
2 Transaction Security under each Security Document.

and stock transfer forms or equivalent each duly executed by the Borrower in

ion to the assets subject to or expressed to be subject to the Transaction Security
lare Mortgage.

on in relation to English law from Linklaters adc

on in relation to Cayman Islands law from Wal

ion in relation to British Virgin Islands law fr
v.

ion in relation to California law from MagStor
y.

ion in relation to Delaware law from MagStor
Y.

on in relation to PRC law addressed to each Fil
nd evidence

at any process agent referred to in any Fina
y other Authorisation or other document, opini
be necessary or desirable (if it has notified the
iccordingly) in connection with the entry into ant
d by any Finance Document or for the validity :
Financial Statements.

it the fees, costs and expenses then due from

1d Clause 16 (Costs and Expenses) have bee
ate.



it each of the Finance Parties has carried out ar
ssary "know your customer" or similar identificz
uments and the Borrower under all applicable |

ich of (i) the NDRC Certificate and (i) an app
an amendment to the NDRC Certificate pursuat
Certificate Amendment Approval") showing
m the NDRC in relation to the borrowing of *
ontemplated under the Facility.

it each Guarantor does not have any material licvmucs.

it:

s in an aggregate amount of US$25,000,000 have been advanced by any
inal Lender (other than Jumbo Glorious Limited) and/or any of its Affiliates to (A)
iin members of the management of the Borrower (the "Management") or their
sial purpose vehicles (the "Management SPVs") and (B) Jumbo Glorious Limited
sther with the Management SPVs, the "SPVs") to enable each Management
or each SPV to fund its participation of the Loans; and

ollowing arrangements in connection with such loans have been implemented:

personal guarantee to be granted by Dr. Zhaohua Chang and his son (for any
such loan(s) made to Jumbo Glorious Limited);

personal guarantee to be granted by the Management (for any such loan(s)
made to the Management SPVs);

guarantee to be granted by We'Tron Capite
undertakings to be provided by We'Tron C
shall not withdraw or dispose of any shar
custodian account(s) up to a specified num

security over bank account(s) of each SPV:

security over each Management's and/or
Loans.

it the Borrower:

freely and immediately available capital, and/or
entered into committed and definitive financing
ate principal amount that, when added to the a
te of this Agreement), such amount is sufficient
<isting CB In full and (in the case of any finan
the availability of such financing arrangement
it HFTY [l Holdings Pte. Ltd. has transferred all

Documents which relate to its Commitment (
sunt equal to US$5,000,000 to the Managemer



oration — US$150,000,000 Facility Agreemen
1S$50,000,000) dated [ 1 (the "Facility Aq

sility Agreement. This is a Utilisation Reques
e the same meaning in this Utilisation Request.

Loan on the following terms:

1 Date: [ 1(or ifthatis nota Business |
the Available Facility, being [
I [ ]

| condition specified in paragraph (a) of Clause ¢
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21.5 (Procedure for transfer) of the Facility Agreement. This is a Transfer
Ised in the Facility Agreement shall have the same meaning in this Transfer

and the New Lender agree to the Existing Lender transferring to the New Lender
iccordance with Clause 21.5 (Procedure for transfer) of the Facility Agreement,
der’s rights and obligations under the Facility Agreement and the other Finance
late to that portion of the Existing Lender's Commitment and participations in the
ility Agreement as specified in the Schedule.

‘er Dateis [ ].

and address and attention particulars for notices of the New Lender for the
27.2 (Addresses) of the Facility Agreement are set out in the Schedule.

ressly acknowledges:

s on the Existing Lender's obligations set out in
fon of responsibility of Existing Lenders) of the

responsibility of the New Lender to ascertain w
ility or other condition requires to be satisfied
d by this Transfer Certificate or otherwise to en
*each Finance Document.

ifirms that it is a "New Lender" within the mean
Lenders) of the Facility Agreement.

and the New Lender confirm that the New Lenc

e T e e e Ll T L T e T L






SCHEDULE 5
FORM OF ASSIGNMENT AGREEMENT

ICROPORT SCIENTIFIC CORPORATION, an
+ Cayman Islands with limited liability with comj
t the offices of Maples Corporate Services Limi
| Cayman, Cayman Islands as Borrower]

(the "Existing Lender") and [the New Lender]

sration — US$150,000,000 Facility Agreemen
US$50,000,000) dated [ ] (the "Facility Ag|

ity Agreement. This is an Assignment Agreemu
same meaning in this Assignment Agreement
jreement.

1.6 (Procedure for assignment) of the Facility A

Lender assigns absolutely to the New Lender a
icility Agreement and the other Finance Docun
ng Lender's Commitment and participations
s specified in the Schedule.

| Lender is released from all the obligations
0 that portion of the Existing Lender's Comm
the Facility Agreement specified in the Schedu

nder becomes a Party as a Lender and is bo
‘hich the Existing Lender is released under par:

erDateis[ ]
5, the New Lender becomes Party to the Financ

1d address and attention details for notices of t
esses) of the Facility Agreement are set out in-

ressly acknowledges:

s on the Existing Lender's obligations set out in
ion of responsibility of Existing Lenders) of the raciiy Agreemernn, anu

responsibility of the New Lender to ascertain whether any document is required
ility or other condition requires to be satisfied to effect or perfect the transfer
3 by this Assignment Agreement or otherwise to enable the New Lender to enjoy
it of each Finance Document.

ifirms that it is a "New Lender” within the meaning of Clause 21.1 (Assignments
Lenders) of the Facility Agreement.

and the New Lender confirm that the New Lender is not an Obligor or an Affiliate

eement acts as notice to the Agent (on behalf of each Finance Party) and, upon
ce with Clause 21.7 (Copy of Transfer Certificate, Assignment Agreement or
~onfirmation to Borrower) of the Facility Agreement, to the Borrower (on behalf
ie assignment referred to in this Assignment Agreement.









oration — US$150,000,000 Facility Agreemen
$$50,000,000) dated [ ] (the "Facility A

ility Agreement. This is a Compliance Certific
e the same meaning in this Compliance Certific

sert details of covenants to be certified includini

sert details of net profit or net loss] for [the rel
e Breach has occurred for [the relevant financiz

Jefault is continuing.]’






oration — US$150,000,000 Facility Agreemen
$$50,000,000) dated [ 1 (the "Facility A

rAgreement. This is an Accordion Increase Req
same meaning in this Accordion Increase R
dion Increase Request.

1 increase of the Total Commitments on the foll

ncrease Date: [ (or, if that is

Business Day)
mount: [
I ] [days] / [Mon



SCHEDULE 9
JRM OF ACCORDION INCREASE CONFIRM/

and MICROPORT SCIENTIFIC CORPORA
1e laws of the Cayman Islands with limited liabil
ered office at the offices of Maples Corporate
ge Town, Grand Cayman, Cayman Islands as |

3se Lender] (the "Accordion Increase Lender'

waweu.

MicroPort Scientific Corporation — US$150,000,000 Facility Agreemen
up to US$50,000,000) dated [ 1 (the "Facility A

1. We refer to the Facility Agreement. This is an Accordion Increase Ci
Facility Agreement have the same meaning in this Accordion Incre;
different meaning in this Accordion Increase Confirmation.

2. We refer to Clause 2.3 (Increase — Accordion Option) of the Facility £
3. The Accordion Increase Lender agrees to assume and will assume al
to the Commitment specified in the Schedule (the "Relevant Comm

Lender under the Facility Agreement.

4, The proposed date on which the increase in relation to the Accordion |
Commitment is to take effect (the "Accordion Increase Date”) is[__

crease Date, the Accordion Increase Lender becomes party to the Facility
er.

1 address and attention details for notices to the Accordion Increase Lender for
e 27.2 (Addresses) of the Facility Agreement are set out in the Schedule hereto.

se Lender expressly acknowledges the limitations on the Lenders' obligations
sh [(m)] of Clause 2.3 (Increase — Accordion Option) of the Facility Agreement.

se Confirmation may be executed in any number of counterparts and this has the

signatures on the counterparts were on a single copy of this Accordion Increase

ase Confirmation and any non-contractual obligations arising out of or in
governed by English law.
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y Agreement. This is an Accordion Increase No
ame meaning in this Accordion Increase Notice
:ase Notice.

1 (b) of Clause 2.3 (Increase — Accordion Opti
t we have arranged for an increase of the Tot:

1crease Date: [ ] (or, if that is

Business Day)

nount: [ |
(I [days] / [Mon



sration — US$150,000,000 Facility Agreemen
5%$50,000,000) dated [ 1 (the "Facility A

ility Agreement. This is a Conversion Notice
same meaning in this Conversion Notice unle
ce.

if Loan Participation specified below, hereby ele
ition as specified below in accordance with the

ticipation: L 1
with respect to this | |



























