¥ SCSAlCounterparty
¥ Notice of Applicable Terms & Conditions for SCSA{"Notice”)and Your acceptance of those Terms &
Conditions

The enclosed terms and conditions entltled Counterparty SCSAl Terms (the “Terms”}, along with this Notice
constitute the terms agreed between you (the “Counterparty”) and the Bank in relation to the supply chain finance

program ("SCSAI"} refating tof Redacted Jand it's all subsidiaries and affiliates {the
“Buyer”).

Inthe event of any conflictor inconsistencybetween the Terms and this Notice, this Notice shall prevailto the extent
ofthe conflict or Inconsistency.

Any capitalised terms used in this Notice shall have the meanings set outin the Terms unless defined otherwise
within this Notice,

Your acceptance

By your authorized signatory (whose authority to signwe shall be entitled to assume) signing below, you confirm
acceptance of the Terms.

Weshall beentitledto assumethat:

{a) You havetaken all necessaryaction to authorise the agreement to and performance of the Terms; and

{b) the agreementto the Terms and the granting of suchauthorisations are inaccordance with the applicable
constitutional documents of your organisation, and such person{s) has/have been duly authorised to
appointsuchother person(s) as may give Instructions to Us.

EiectronicSignature

The parties agree and consent to the us e of electronic signatures solely for the purposes of executing this Notice or
any related transactional document (i ncluding any amendments thereto). Such electronicsignature shall be
deemed to have the same full and binding effect as a handwritten signature,

Bank and Governing Law

fFor the purposes of the Terms and this Notice, the Bank is HSBC BankUSA, N.A., and the governing law is that of the
State of New York. You and weirrevocably submit to the exclusive jurisdiction of the courts of the State of New York
and the courts of the United States of America forthe Southern District of New York in respectof any proceedings
which may beinitiated in connectionwith the Terms and this Notice.

EACH PARTY HERETO HEREBY WAIVES ANY RIGHT TO TRIALBY JURY OF ANY CLAIM OR CAUSE OF ACTION ARISING
UNDERTHESE TERMS AND THIS NOTICE OR | N ANY WAY CONNECTED WITH THE DEALINGS OF THE PARTIES
HERETO IN RESPECT OF THESETERMS AND THIS NOTICE OR THE TRANSACTIONS RELATED HERETO IN EACH CASE
WHETHER NOW EXISTING ORHEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY OR OTHERWISE,

[Signature Poge Follows)
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The Counterparty hereby agrees to and acknowledges the Terms for and on behalf of Crystal Apparel Limited,

Redacted

Adthorized Signatory

Autherized Signer

Title fzfﬂ auncia f é’f{f?i“’( rer
02/07/2020
Date
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Counterpariy S5CSAI Terms

Counterparty Details

=  Full Legal EntityName Crystal Apparel, Limited

= Vendor Code{whereapplicable} 5717589018073140

v Address 5/F, Crystalindustrial Building,
71 How Ming Street, Kwun Tong,
Kowtoan, HongKong SAR

s Country and State of Incorporation HONGKONG

»  PostalCode/PQ Box .

= Principal Contact Name | ___ Redacted ]
= E-mail Address {principal contact) [ Redacted i
= E-mail Address {receiptof encrypted emails) | Redacted ]
®  Telephone Number | Redacted !

Account details for receiptof payment:

= BankName The Hong Kong and Shanghal Banking Corporation, Ltd.
& BIC Code/SWIFT HSBCHKHHHKH
= BankAccountNumber | Redacted |

Theseaccount details are provided to the Bank by the Buvyer. If you wish to change the account details for receipt
of payments, you must noti fy the Buyer.

Process

Each referenceto the Buyer belowisa referenceto the Buyer and/or, where referring to any communication or
provision or receipt of informati on, itselfor, i fapplicable, its nominated service pravider acting as the Buyer’s
agent for making and receiving relevant communications referred to bel ow.

The Buyer provides details to the Bankin a prescribed format for invoices it has approved for payment{“Approved
Invoices”), the debt represented thereby being “Approved Receivables”, each an “Approved Receivable”). The
Buyer also advises the approved amount, Invoice Settlerment Date {as defined below) and other additienal
informationrequired in theiragreementwith the Bank to enable the Bank, atits discretion, to effect payment atthe

Invoice Setttement Date as payment agent of the Buyer or, if such payment is an early payment, to purchase the
relevantApproved Receivable(s).
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If the Bank elects {in its sole and absolute discretion) to make ah early payment to you prior to tha Invoice Settlement
Date, paymentshall be made automatically to purchase therelevant Approved Receivable and the purchase price
shall bethe relevantapproved amountless (i) any fees or deductions notified to the Bank as being paysbleto any
service provider nominated by Buyer and deductible from the approved amount (the Buyer Reduction as defined
belowy), {ii} the deductions set out below and any credit notes. Subject to the Bank exercising its discretion and
without obligation placed uponthe Bank, you may receive funds as early asthe nextbusiness day.

Any payment is at the sole and absolute discretion of the Bank for regulatory and ather reasons and the Bankis
under no obligation orcommitment to make any payment, [fyou are not paid by the [nvoice Settl ement Date or you

have queries relating to deductions and/or Invoice Settlement Dates, any such enquiries should be directed to the
Buyer.

Al purchases shall be subject to a Discount {as defined and calculated below).
All payments aresubjectto: 520 wire transfer fee.

The Discount and other fees and charges (if any) willbe deducted from the approved amount (and any relevant
credit notes taken into account) before making payment.

Payments shal be madeby the Bank on a non-recourse Basis. On payment of the purchase price, you immediately
transfer afl rights, title and interest in the relevant Approved Receivable to the Bank and you wili provide ali
dotuments {if any) and da (or allowto be done) anything which the Bank deems necessary to effect, perfect, protect
or preservethe ownershiptransfer to the Bank in respect of therel evant Approved Receivable. You shall mark your
books and computer recards accordingly in relation to purchases made by the Bank in connection with the
corres ponding Approved Receivable.

Fees and charges may change from time to time and wilt be notified to you inwriting andarein addition to any fees
and chargesyou mayincur with youraccount holding bank and/orintermediarybanks.

The Bank may terminatethese Terms (or parts thereof) and/or the program immediately on notice {effective from
date of receipt). You may terminate these Terms and/or the program upon written notice to and written

acknowledgement from the Bank. Any rights and obligations that accrued before termination will survive and all
Approved Recelvabies purchased prior to terminationwill continue to be governed by these Terms.

You may notassignor transferthese Terms or the right to receive payment from the Bank without the prior written
consent of the Bank. The Bank may (i} assign or transfer 2ny of |15 rights or obligations under these Terms, or {ii)
enter into sub-participation arrangements in relation to these Terms, in each case with any person without your
consent.

Definitions

"Approved Currency” means (i} inftially, U.5. Dollars (USD} and (i} from time te time in Bank's sole discretion,
Singapore Dollars (SGD), Jupanese Yen (iPY} and/or Euro (EUR).

“Benchmark Rate” means, for the relevant Approved Currency, LBOR {London Inter-Bonk Offered Rate), as
administered by ICE Benchmuark Administration Limited orany suceessoradministratorof that rote and displayed on
the opplicable Reuters screen, for the period corresponding to the Term, os determined by the Bank on the dote of
payment, Where the Term falls between two published periods for LIBOR, the rate quoted forthe longer period will
be used by the Bonk. If no relevant rate is published or available for any reason, the Bank will determine the rate by
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applying the rate perannumat which the Bankor, ot the Bank’s discretion, anather member of the HSBC Group, was
offering deposits in that currency and o comparable amount to leading bonks in the London interbunk market for
thot period at or about the time ot which the rate is required to be determined. In each cose, if such rate is less thon
zero, the Benchmark Rate sholl be deemed to be zero.

“Business Day” means o day otherthan a Soturday or Sunday on which cormercial banks are open forbusinessin
New Yark, NY.

“Discount” means, for eoch Approved Receivable purchased {prior to the Invoice Settlement Date confirmed by the
Buyer), an amount equol to: (1) the approved amount (less any relevant credit notes applied, where relevant)
confirmed by the Buyer muitiplied by {2) the Discount Rote, divided by {3) 0 360day year multipiied by (4) the Term.

“Discount Rute” means, unless the Bank notifies you of a different rate in writing, a percentage, colculated os the
sum of {A) the percentage interest on the approved omount confirmed by the Buyer using the relevant Benchmark
Rate on the date af poyment of the purchose price for the relevant Approved Currency, plus (B) a margin of 2,.50%.

“HSBC Group” means HSBC Holdings plc and its subsidiaries and associote undertakings including any of their
branches.

“Invoice Settlement Date” meons the date (which may, if agreed between the Buyer and you, differ from the invoice
due date) identified by the Buyer as the date for settlement of the relevant approved amount; for the avoidance of

doubt if the relevant date identified is not a Business Day, then it shall be deemed to have been identified as the next
following Business Day.

"LIBOR" meons, for the Approved Currency, LIBOR (london interbank Offered Rate), os administered by ICE
Benchmuark Administration Limited (or any other successor thereto which takes over administration of such rate} at
oraround 11:00a.m. london time on two (2) Business Days immediately preceding the Invoice Settlement Date for
the 30to 180 day LIBOR period; pravided that if such offered rate shall be less than zero, LIBOR shail be deemed to
be zero. In the event that such rate is not available, “"UBOR” shall be determined by reference to such other
comparabie publicly avalloble service for displaying the offered rate for deposits in U.S. Dollars in the London
interbonk market as may be selected by the Bonk and, in the absence of ovallobility, such other method to determine
such offered rate as may be selected by the Bank in its sole discretion.

“Term” means the number of days from the date of payment by the Bank to you to the invoice Settlement Date
{inclusive) confirmed by the Buyer.

Acknowledgemaents, Warranties & Representations

You acknowledge, agree, warrant and reprasent that:

e vyou are and will remain fully comaliant with ail laws and regulations applicable to you and no insolvency
proceedings or process has been commenced by oragairstyou;

& your involvement in the supply chain finance program with a Buyer has not violated and shali not violate
any applicableanti-bribery | aws and regulations including, but not Hmited to any relevant provision of any
applicable anti-bribery laws and regulations in force in the jurisdiction where you and the Bank are
domiciled andoperate, and you have not engaged, and undertake that youshall not engage, in the following
conduct: making of payments or transfers of value, offers, promises or giving of any finandal or other
advantage, or requests, agresments to receive or acceptances of, any financial or other advantage, either
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directly or indirectly, having the purpase, effect or acceptance of, or acquiescence in, publicor commercial
bribery or ather unjawful or improper means of obtaining or retaining business, commercial advantage or
tha i mproper performance of anyfunction or activity, and you shall procure the compliance with the above
obligations from your own associated gersons, agents or subcontractors as maybe used for the fuifilment
ofyour obligations herein;

¢ neither you noranyof yoursubsidiaries, directors, officers, employees, agents, or affiliates is an individual
or entity {"Person”) that Is, or is owned or controlled by Persons that are; {i) the subject of any sanctions
Issued, administered or enforced by the US Department of the Treasury’'s Office of Forei gn Assets Control
("OFAC”), the US Department of State, the United Nations Security Coundil, the European Union, Her
Majesty’s Treasury, or the Hong Kong Monetary Authority (collectively, “Sanctions”), or {ii} located,
organised or resident ina countryor territory thatis, or whose governmentis, the subject of Sanctions;

¢ youwillnet, directly orindirectly, use anybenefit derived from the supply chainfinance program to support
anyactivities or business of or with any Person, orinany country orterritory, thatis, or whose government

is, the subject of Sanctions; or inany other mannerthat would resultin a violation of Sanctions by any
Person;

e vyouwillnotusethe proceeds of any transaction for the benefit of, or transfer to any of the following
entities: anyentity containing "Hongkongand ShanghaiBanking Corporation” or "HSBC" in its name; Bank
of Communications; Hang Seng Bank; or Saudi British Bank. Examples of transactions where the proceeds
areused for the benefit of or transferred to one of the specified entitiesinclude, but are not lirited to,
repaying, directly or indirectly, the principal or interest on any foan or extension of credit, includingby
averdrafy, from one of the specified entities, making any required payment, directly or indirectly, under
an agreementto thespecified entity, including any payment or collateral required under a derivative
contract, and purchasing any asset, including intangible assets, from the s pecified entity;

+ you confirm compliance and wilt comply in all material respects with foreign and domestic laws and
regulations relating to Sanctions, pertaining to each jurisdiction inwhichyou operate and to each Approved
invoice, andwill pramptly notify the Bank of any circumstancein connection with an Approved nvoice that
may relate to money | aundering, terrarist financing, bribery, corruption, tax evasion or Sanctions;

e the Bankshallbeentitied to refuse, stop or cancel any early paymentand/or take any action to protect the
Bank's interestin the eventthatany representation orwarranty given by youisinaccurate or untrue;

e whereyou haveconfirmed anemail address for receiptof encrypted emalils from the Bank, the Bank may,
atits discretion, send encrypted emails to you with relevant payment information i dentifying Approved
invoices, Approved Recelvables, approved amounts, Invoice Settlement Date, date of payment and the
correl ating net amount paid (after fees and charges), Terms andconditions apply to the use of the Bank's
encrypted emails solution, Securemail, which you will need to agree separately in order to receive the

emails. The Bank shallnotbe tiable to you (or any third party, including the Buyer} i n any circumstance for
any error or omission in any email itissues to you;

» intheeventthatany payment made by the Bank renders youltiable to any tax{including without limiztion
any value added, sales, withholding or other tax), fevy, impost, duty, charge, assessment or fee of any
nature (incuding interest, penalties and additions thereto) imposed by any government or other Bxing
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authority} due orimposed in any jurisdiction, the Bank shallnotbeliable in relation to, nor responsible for,
any claim made by you relating to your liability for such taxinany circumstances;

* you agree that the Bank may make any deduction on account of tax the Bark is reguired to make by any
local or forelgn tax or regulatory authority fromoerin respect of any payment made to you, or to another
person at your reguest or instruction, in connection herewith or any purchase and the Bank may pay the
amount deducted to therel evant tax or regulatory s uthority;

s you indemnify the Bank against any | oss, damage, cost, expense or liability including reasonable attorney
fees the Bankincurs or suffers as a result of (i) any breach by you of the Terms and (i) any applicable tax
being as sessed on, pavable by or claimed against the Bank arising out of or inconnection with these Terms
and payments the Bank makes to you {excluding anyrelevant income tax imposed on the Bank), inctuding
{butnot limited to} any value added, sales, withholding, stamp duty, registration or other similar tax; you
mustpay any amount you owe under this clause within five days of demand by the Bank;

¢« noclaimshall be made by you or any of your officers, directors, employees, agents, representatives or
advisers agalnst any member of the HSBC Group or any of their officers, directors, employees, agents,
representatives or advisers for any special, Indirect, punitive or consequential damages in respect of or
arising from breach of contract or any other theory of liability relating to or connected herewith; all such
claimsarewaivedandreleased;

o atanytimethattransfer of ownership of an Approved Receivable purchased by the Bankis not perfected
and/or enforceable by the Bank directly withoutyourinvolvement, you hol dthat Approved Receivable on
behalf of and on trust for the Bank and you will promptly account to the Bank, on your receipt of any
recoveriesinrespect ofit;

¢ no third party holds or will hold an interest (incuding, but without Hmitation, any ownership or security
interest) in your invoices submitted to the Buyer ar the Approved Receivables;

+ all payments made by the Bank shafl he madebased on the i nformation provided to the Bank by the Buyer
and the Bank shall be under no obligation to check the account detailsprovided to us by the Buyer. To the
extent that any issue arises related to the amount paid, set-off, counterclaim, credit notes, deduction or
withholding, itwitt he a matter for youandthe Buyer to determine;

e the Buyerintends to permitits nominated service provider {ifany)to make a reductionasafesinrespect
ofuseofits platform inrespect of each Approved invoice {each such reduction, a “Buyer Reduction”) and
to notify the Bank of relevant approved amounts as approved after making the relevant Buyer Reduction.
In this regard, you confirm to the Bank that:

o theBuyerorits service provider{if any) has made full disclosure of the Buyer Reduction
arrangementtoyou and youhave acknowledged and agreed to it; and

o neither the Buyer nor any such service provider has exerted improper pressure or used i mproper
means to require or influence you to agree to receiving any early payments from the Bank or 1o
agree to the Buyer Reduction and/or any other deductions applicable;

s noperson orparty shall bea third-party beneficiary to these Terms or any partthereof; and
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o gach of the acknowledgemants, warrants and representations above are deemed to he made on the day
hereof and thereafter, including atthe time of each payment made to you by the Bank.

The following disclosure provisions survive termination and are binding for 3 years after avalidtermination:

e Youpermitthe Bank to pass an infermation itreceivesin connection herewith: {a} to tha Bank’s successors
and assigns; (b} to any companyinthe HSBC Group; {c) to the Bank's professional advisers; {d} to any rating
agency, insurer or other provider of credit protection to the Bank; {e} to any person with whom the Bank
may sub-participate in any risks or rewards under purchased Approved Receivables paid by the Bank; {fito
any persan whom the Bank may reasonably consider necessary to obtain payment of any Approved
Receivables purchased by the Bank; {g) as required by Jaw or to any court or regutatory, supervisory or
governmental authority; or {h) to a federal reserve or central bank, provided that, inthe case of a disclosure
under (2}, (b), {c), {d}, {e) or (§) above, the party to whom disclosure is to be made is bound to keep that
information confidential and useitonlyfor the purpose for whichitis disclosed.

+  Youundertaketo providethe Bank onrequest withany information or documentary evidence aboutyour
tax status or the identity or tax status of any of your ultimate ar any intermediate owners that the Bank
considers (acting reasonably} is needed to comply (or demonstrate compliance or avoid non-compliance)
with any HSBC Group member's obligations to any local or foreign tax or regulatory authority (the "Tax
Information").

o  You authorise(and undertake on request to obtain the written a uthority or consent of any of your ultimate
of any intermediate owners for) any member of the RSBC Group to disclose your or your ultimate or any
intermediate owners' Tax Information {as applicable), information about these Terms and any purchased
Approved Receivables involvingyou and the link between these Terms and those purchases and you or your
ultimate or any intermediate owner{s) to anylocal or foreign tax or regulatory authority.

e Nothinginthese Terms obliges the Bankto act orrefrainfrom actingin any way that mightcause breach of

any legal or regtlatory requirement, contractualobligation, or Bank policy, or harmthe Bank's or the HSBC
Group's reputation.

Please note that to complete the on-boarding pracess, you must [have] also completefd] relevant
documentation with the Buyer's service provider {if any). The Bankis informed thatthe eurrentservice provider
to the Buyer is Infor {US), Inc. who may require a “Direction and Consernt and Assignmeant Agreement” {DCAA)
that willhave been uploaded tothe vendorportal.
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