Framework Agreement for the purchase of receivables (Aute discounting with switch to manual option)

Dated [** ] {the Agreement}

Between

(n

2

Crysial Martin (Hong Kong) Limited a company incorporaled and existing under the laws of Hong Kong whose registered
office is located at 5-7/F., AXA Tower, Landmark East, 100 How Ming Street, Kowlcon, Hong Kong {the Suppller); and

The Royal Bank of Scotland plc, a company incorporated and exisling under the faws of Scolland and acting through its
office at 250 Bishopsgate, London, EC2ZM 4AA, United Kingdom (the Bank).

It is agreod:
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2.8

Conditions
The definitions, terms and conditions set eut in Schedule 1 {the Conditions) shall apply to and form part of this Agreement and
each Sale.

Purchase

By signing this Agreamen! the Supplier irrevocably agrees thal, except when the Manual Discounling Option is in operation, each
time a Buyer uploads an Invoice to MaxTrad (as defined in Clause 2.3 below), that will be deemed to constitute an automatic and
irrevocable request by the Supplier to the Bank for the Bank to purchase the Receivable relating o that Invoice at the relevant
Purchase Price {the Auto Discounting Option).

Subject 1o the terms of this Agreement, the Bank may from time to time enfirely al its sole discretion agree to purchase from the
Supplier one or more Receivables offered to the Bank for purchase by the Supplier, No Receivables may be offered to the Bank
for purchase until fhe Bank has received (in form and substance salisfactory to the Bank):

{(ay evidence that the Supplier has duly authorised the entry into and performance of this Agreement and the {ransactions
conternplated by if;

(b} aconsentand deed of release, if required by the Bank; and

{c} any other document, legal opinicn, assurance or evidence the Bank requires. The Bank will tell the Supplier what
documents, legal oplnions, assurances and evidence it requires under this Clause.

The Supplier acknowledges that Buyers may use the Bank's elecironic platiorm (MaxTrad) to upload and release Invoices for
purchase by the Bank.

Except while the Manual Discounting Option is operating, the Supplier:
(a) will not be required to submit Manual Purchase Requests; and

(b) authorises and enlities the Bank lo treat each uploading and release of an invoice onte MaxTrad by it or a Buyer as an
irrevocable offer by the Supplier fo sell the related Receivable to the Bank at the relevant Purchase Price {an Automatic
Purchase Request) even though the Supplier has no controf over when or whether a Buyer uploads and releases any
Invaice.

The Supplier or Bank may revoke the Auto Discounting Option al any time by giving the other parly al least 3 Business Days'
written notice. In addition, the Supplier may revoke the Aulo Discounting Oplion by selecting manuat discounting in the user sel
up form for MaxTrad completed by the Supplier when il registers to use MaxTrad or by selecting manual discounting when the
Supplier completes the on-line registration process for MaxTrad. If the Auto Discounting Option is not operating, in order lo offer
to sell Receivables to the Bank, the Supplier must submit and release a Manual Purchase Request via Maxirad. The Bank and
the Supplier may agree to reinstate the Auto Discounting Option at any time after it has been revoked. If \he Suppiler wishes to
reinstate the Aulo Biscounting Option it must issue a request to the Bank in the form set out in Schedule 2 (an Aute Discount
Request). For the avoidance of doubl, at any time while the Auto Discounting Option remains revoked, the Manual Disceunting
Option shall be in operaticn.

The representations set out in paragraph 3.1 of the Condilions made by the Supplier are irue in respect of the Supplier and each
relevant Receivable thal it is offering for sale to the Bank in the relevant Purchase Request and shall be deemed to be repeated
on each Purchase Reques! Date and each Purchase Date,

Notwithstanding anything to the contrary contained in this Agreement, the Bank is not obfged or committed in any way
whatsoever to purchase any Receivable from the Supplier under this Agreement.

If ihe Bank agrees to purchase a Recelvable and subject to the Barnk first:
(a) having received:

(i} any other document, assurance or evidence as the Bank may require (in form and substance satisfactory
1o the Bank); and

(1) a validly Issued Manuai Purchase Request or Aulomatic Purchase Requesl (as the case may be); and
(0 being salisfied that the Agreement Amount has not been breached and will not be breached by the proposed purchase,

{logether the Conditions Precedent) the Supplier shall sell and the Bank shall purchase the relevant Receivable at the relevant
Purchase Price.

The Supplier acknowledges that Credit Notes may be uploaded onto MaxTrad or advised to the Bank by the Buyer. The Suppfier
agrees, as between the Supplier and the Bank, thal the Buyer uploading a Credit Nole to MaxTrad or advising a Credit Nete to
the Bank is conclusive evidence that the relevant Credit Note Amaount is payable.
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at its option, and without regard to any due date or other reslrictions contained in any Credit Note, to:

(a) deduct an amount equai to all or part of the relevant Credit Note Amount from the Original Amount in order to obtain the Net
Amount in respect of any Receivables purchased from time to time by the Bank; andfor

(b)  set-off an amount equal to all or part of the relevant Credit Note Amount against the Purchase Price payable in respect of
any Receivables purchased from time to time by the Bank: and/or

(c} deduct an amount equal o all or par} of the relevant Cradit Note Amount from any amount due to the Supplier from the
Buyer for which the Bank is acling as paying agent for the Buyer,

provided that, if any Credit Nole Amount exceeds (i) the Original Amount or the Purchase Price payable in respect of any
Receivable to be purchased by the Bank, or (il the amount o be paid to the Supplier by the Bank acting as paying agent {as
applicable) then all or part of the excess of ihe relevant Credit Note Amount may be sel-off against the Purchase Price or
deducted from the Original Ameunt in respact of further Recelvables, or deducted from any amount due to the Supplier from the
Buyer for which the Bank is acling as paying agent for the Buyer, in each case, in accordance with the above until the relevant
Credit Note Amount is zero. In no circumstances will a Credit Note or a part of a Credit Note be set-off against the Purchase
Price, deducted from the Criginal Amount cr from an amount paid as paying ageni, which would result in the Purchase Price, the
Originat Amaunt or payment to be made as paying agent (as applicable) being less than zero,

if: {a) the Bank decides it wants to purchase a Receivable; and (b) the Conditions Precedent have been satisfied, then, on the
relevant Purchase Date the Bank shall pay the Purchase Price for that Receivable less any amount set-off in accordance with
Clause 2.10 in the Base Currency in which the relevant Receivable is denominated into the Supplier's account, as notified by the
Supplier to the Bank.

If the Bank decides it doas not want to purchase a Receivable, it shall have no obligation as paying agent to make payment of the
Net Amount 1o the Supplier unless it has received from the relevant Buyer a corresponding and final payment in cleared funds of
the same amount and Instructions to pay such amount o the Supplier, Upon such receipt, the Bank shall pay the Net Amount to
the Supplier. If the Bank as paying agent makes such payment befere such receipl, the Bank may reverse all or part of such
payment, making an appropriale eniry {o the applicable account (if applicable) and require repayment from the Supplier of an
ameunt coresponding to each such payment.

Assignment

Gn the relevant Purchase Request Dale the Supplier irrevocably agrees to assign to the Bank with full titte guarantee for each
Invoice the Bank discounts, the relaled Recelvable, such assignment {o take effect automatically on the Purchase Date for that
Receivabie.

The Supplier shail take such action, duly execute and do all such further assurances, registrations, instruments, documenits, acts
and things as may be required o perfect a legat assignment to the Bank of each Receivable so that the Bank shall be entitled to
receive or take aclion to recover all of that Receivable without the Supplier being required to join in, be a parly to, ortake in its
own name, legal action against the Buyer.

For each Sold Receivable, the Supplier irrevocably authorises the Bank 1o give a Notice on its behalf to the relevant Buyer.

No recourse
The Bank shall have no recowrse to the Supplier in respect of the unpaid balance of a Sold Receivable except fo the exient set
out in the Conditions.

Misceallaneous
This Agreement conslitutes the enlire stalement of all ferms and conditions of the agreement between the parties wilh respect to
its subject matler and supersedes and extinguishes ali prior drafts, undertakings and representations whether oral or in writing or
understandings.

If any provision of this Agreement is or becomes iliegal, invalid or unenforceable in any respect, it will not affect or impair any
other provisions of this Agreement.

In @ny litigation or arbitration proceedings arising out of or in connection with this Agreement, the entries made in the accounts
maintained by the Bank are prima facie evidence of the matters to which they relate. Any certification or determination by the
Bank of a rate or amount under this Agreement or in relation to a Receivable is, in the absence of manifesl error, conclusive
evidence of the matters o which it relates.

No failure {o exercise, nor any delay in exarcising, on the part of the Bank any right or remedy it may have under this Agreement
shall ocperate as a waiver, nor shall any single or partial exercise of any right or remedy by the Bank prevent any furlher or other
exercise or the exercise of any other right or remedy by the Bank. The rights and remedies of the Bank provided in this
Agreemen! are cumulalive and not exclusive of any rights or remedles provided by law.

Governing law

Engtish law governs this Agreement, its interpretation and any non-contractual oblgations arising in conneclion withit. The
Supplier irrevocably submits to the jurisdiction of the courts of England to settle any disputes arising in connection with this
Agreemenl, its interpretation or any non-centraclual obligations arising in connectien with it {a Dispute) and agrees that the
cours of England are the most appropriate and convenient venue 1o seltle any Dispute.

H the Supplier is incorporated in a jurisdiction outside England and Wates, then, if the Bank so requests, the Supplier musl, within
three Business Days, appoint an agent (with an office in London, United Kingdom) for service of English legal process refating to
any Dispute and notify the agent's address to the Bank. If the Supplier does not do'this, the Bank may appoint a service agent on
the Supplier's behalf and al its expense. If the Bank does this, it will notify {he Supplier it has done so and provide details of the
service agen as soon as reasonably practicable,
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Signed by the parlies or their duly authorised representalives

Signed by
a duly authorised for and
on behalf of Crystal Martin (Hong Kong) Limited

Slgned by

duly authorised for and

on behalf of

The Royai Bank of Scotland plc

2021-03-195F4RPAUKEUENglishEawSRY01.00.doc

Redacted




Schedule 1 — Conditions

1
1.1

Definitions and Interpretation
In this Agreement unless othenwise indicated the
following definitions apply.

Adverse Claim means any abatement, lien, netling,
claim, defence or counterclaim, including, without
limitation, claims related to shipment, delivery, damage,
defect, performance, faflure {0 meet specifications, or
failure to meel expressed or implied warranties.

Affitiate means, in relation to any person, a Subsidiary of
that person or a Holding Company of that person or any
other Subsidiary of that Holding Company.

Agreament Amount means the maximum fotal value of
Sold Receivables the Bank is willing to allow to be
ottstanding at any time, as notified by the Bank {o the
Supplier fram time to tima.

Auto Discount Margin means the percenlage per
annum as set oul in the Pricing Schedule,

Auto Discount Request has the meaning given 1o itin
Clause 2.5.

Auto Discounting Option has the meaning given fo it in
Clause 2.1.

Automatic Purchase Raguest has the meaning given to
itin Clause 2.4.

Base Currency means the currency staled in the
relevant Invoice or such other curiency as agreed in
writing belween the Bank and the Supplier,

Business Day means a day {(other than a Saturday ora
Sunday) on which banks are epen for the transaction of
business in Londan and, if applicable, the principal
financial centre of each relevant currency.

Buyer means any purchaser of goods and/or services
from the Supplier approved in wriling by the Bank.

Crodit Note means a credit or debit note refating to any

Adverse Claim that the Buyer claims as an offset against
the aggregate of sums due to the Supplier from the Buyer
under the Underlying Obligation.

Credit Note Amount means the amount of the Adverse
Claim specified in the relevant Credit Nofe,

Duo Date means, for a Receivable, the date on which
that Receivable becomes due and payable by lhe Buyer,
as specified in the relevant invoice or, if that date is not a
Business Day, on the nexl succeeding Business Day.

Holding Company means, in relation 1o a persen, any
other person In respect of which it is a Subsidiary.

Insolvency Event means, in relation to any Parson, any
corporale action, legal proceedings or olher procedure or
slep being taken in relation to:

(a) that Person suspending payments on any of its
debls;

() amoratorium of any indebtedness of that Person;

{c} ihe dissolution, adminisiration, reorganisation or
winding-up of that Person {including by voluniary
arrangement or scheme of arrangement).

{d) acomposition, compromise, assignment or
arrangement with any creditor of that Persen;

(&) the appoiniment of a liquidator, supervisor, receiver,
administrative receiver, administrator, compulsory
manager, trustee or other similar officer over that
Person or any of its assels; or
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{H the enfercament of any Securily Interest over any of
that person's assets (other than a Security Interest
given for the limiled recourse financing of the
assets over which the Securily Interest is being
enforced),

or any analogous procedure or step being taken in any
furisdiction.

Involce means an invoice issued by the Suppliertoa
Buyer in refation to goods or services pravided under a
Supply Contract,

Manual Discount Margin means the percentage per
annum as set out in the Pricing Schedule.

Manuat Discounting Option means the method of
offering Receivables for sale {o the Bank that applies
where the Supplier or the Bank has revoked {and the
Supplier has not reinstated) the Auto Discount Cption
under Clause 2.5,

Manual Purchase Request means a request by the
Supplier to the Bank for the Bank to purchase one or
more Receivables, received by the Bank as a purchase
request submitted and released via MaxTrad by the
Supplier.

MaxTrad has the meaning given to it in Clause 2.3,

Net Amount has the meaning given o it in the Pricing
Schedule.

New Effective Date has the meaning givento itin
paragraph B.6 of the Cendilions.

Netice means a notice of assignment of a Receivable,
given by or on behalf of the Supplier o a Buyer by
delivery method (including, without limitation, by e-mail
via MaxTrad from support@rmaxtrad, com) and In form
acceptable to the Bank,

Original Amount means, in relation tc a Receivable, the
net amount in the Base Currency in which the Receivable
is denominated owing from ihe Buyer In respect of such
Recelvable being tha aggregate amount in that Base
Currency payable in respect of the relevant Underlying
Obligalion (including any part thereof which represents
VAT on the Due Dale).

Parties means the Supplier and the Bank,

Person means any individual, sole proprietorship,
parinership, corporation, trust, association, limited liability
campany, limited fiability partnership, institution, public
benefit corparation, joint venture, governmental body or
any other entity.

Pricing Schedule means the pricing schedule as set out
in Schedule 3 as changed or amended from fime to time.

Purchase Date means, for a Receivable, the date (after
lhe relevant Purchase Request has been received by the
Bank and the Condilions Precedent are satisfied) on
which the Bank pays the Purchase Price.

Purchase Price means, for a Receivable, the amount in
the relevant Base Currency determined in accordance
with {he Pricing Schedule.

Purchase Reguest means an Automatic Purchase
Request or a Manual Purchase Requesi, as applicable.

Purchase Request Date means, for a Receivable, the
dale the Bank receives the Manual Purchase Request or
the deemed Automatic Purchase Request (as applicable)
for that Receivable.

Recalvable means, for any invoice, all the Supplier's
right, titte and interest {o receive payment under that
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Invoice, together with all related rights under that Invoice
and the Supply Confract.

Repurchasa Event means, for a Sold Receivable:

(a) any breach by the Supplier of any term in
paragraph 3 (Representafions, warranties and
undertakings) of the Conditions;

(b)  the assignment by the Supplier to the Bank of that
Sold Receivable for any reason is or becomes
invalid or unenforceable; or

(¢} the Buyer has paid amounts due under orin
respect of the relevant Sold Receivable to the
Supplier and any such amount has net been
transferred to the Bank by the Supplier within 2
Business Days of receipt into the Supplier's
accounts of such payment; or

(d) payment Is not received from the Buyer for that
Sold Receivable to the extent that such non-
payment is {in the reasonable opinion of the Bank)
(i} agreed between the Supplier and the Buyer; or
(ii} due to any failure of the Supplier to duly and
fully perform any of ils obligations under the
relevant Underlying Obligation.

Sale means the sale of a Receivable, which occurs when
the Bank agrees lo purchase a Receivable and pays the
Purchase Price,

Security Interest means any mortgage, piedge, lien,
charge, assignment, hypothecation, preferential right or
sacurity interest, trust arrangement or any other
agreement or arrangement having the effect of conferring
security.

Sold Receivable means a Receivable that is the subject
of a Sale.

Subsidiary means a subsidiary within the meaning of
section 1159 of the Companies Act 20086.

Supply Contract means a contract between the Supplier
and the Buyer under which an inveice has been or will be
issued.

Underlying Obligation means for a Receivable, the
rights the Supplier has against the Buyer under the
relevant knvoice and / or Supply Contract,

VAT means any value added tax, sales tax or any simitar
tax in any jurisdiction.

In this Agreement any reference to:

(a) any Person includes one or more of that person's
successors and permitted assigns and lransferees;
and

(ty  this Agreement or any instrument is a reference lo
this Agreement (including the Conditions) or that
instrument as amended, varied, novated, restated,
supplemented or replaced from time to time.

Recourse

1f a Sold Receivable is unpaid and a Repurchase Event
has cccurred, the Bank may by written nelice 1o the
Supplier require the Supplier to pay o the Bank in
respecl of such Sold Receivable an amount equal {o:

{a) lhe Net Amount of such Sold Receivable (or so
much of it as remaing unpaid),

(b} ifthe Due Date for that Sold Receivable has
passed, inferest thereon at the Biscount Funding
Rate plus the applicable Manual Discount Margin
o Auto Discount Margin (as applicable) from the
Due Date for such Sold Receivable untll the date of
paymeni by the Supplier; and
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(¢} any other amounts then payable by the Supplier
hereunder,

whereupon such amounts shall become due and payable
from the Supplier to the Bank on {he date specified in
such notice and shali be paid into such account as the
Bank may specify,

The Supplier shall immediately pay 1o the Bank any
amount the Supplier receives from the Buyer in relaticn
lo any Soid Receivable (including as a result of any set
off) and pending any such payment shall hold any
payment received from the Buyer in refation fo any Sold
Receivable on trust for the Bank.

Representations, warranties and undertakings

The Supplier represents and warranis to the Bank on
each day until this Agreement has been terminated and
the Bank has received payment in full in respect of each
Sold Receivable (provided that representations and
warranties in Clauses 3.1(a), 3.1(h), 3.1(i}, 3.1{k) and
3.1(n) in respect of a Receivable are only made on the
date of this Agreemenl, on the relevant Purchase
Request Dale and on the respective Purchase Date; and
provided further that representations (warranties) in
Clauses 3.1(e), 3.1(f, 3.1(g). 3.1(p with respect to a
Recejvable are only made in zelation to evenis that
occurred (or constitute results of events occurred) on or
hefore the Purchase Date for such Receivable):

(a) itis duly incorporated and validly existing under the
laws of the jurisdiclion of its incorporation;

() it has the power to execute, deliver and perform its
obligalions under this Agreement and all
transactions contemplated by this Agreement;

(c} ils obligafions under this Agreement and any terms
applicable to the Supplier's use of MaxTrad
constitute s tegal, valid and binding obligaticns,
enforceable in accordance wilh their terms;

(d) itis {or was untilils purchase by {he Bank} the sole
legal and beneficial owner of each Receivable;

(e} neither this Agreement, nor any Receivable, nor
any Underlying Obligation conflicts with any law or
agreement or the Supplier's constitution;

{ft  ali consents, authorisations, apprevals and
licences necessary or desirable in relation to ihis
Agreement, any Receivable and any Underlying
Obligation have been oblained or effected (as
appropriate) and are in full force and effect and will
rernain so at all material times,

(g) the rights of the Supplier in respect of each
Receivable are assignable;

{h) there iz no culstanding dispule with the Buyer in
connection with any Receivable which is the
subject of the relevant Purchase Request;

{)  the Original Amount of each Receivable and the
Underlying Obligation connected with it is not
affected by any Security Interes!, set-off or
counlerclaim, or equity or other preferential right in
favour of a third party;

(i}  each Receivable constitules amounts due and
payable by the Buyer in the amounts and on the
due date set cut in the relevant Purchase Request
and constitutes an unconditicnat, legal, valid and
binding obligation of the Buyer enferceable by the
Supplier {or, once Notice has been given lo the
Buyer, the Bank) against ihe Buyer and the assels
of the Buyer and has not, {o any extent, been
prepaid;
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(k) there are no withholding taxes or any simiiar tax
affecting the Purchase Price paid or to be pald by
the Bank to the Supplier;

{H  nolnsolvency Event has happened to {oris
pending or threatened against) the Supplier;

{m} to the best of the Supplier's knowledge and belief
the Buyer is not insolvent and no Insolvency Event
has happened to (or in pending or threatened
against) ihe Buyer;

{n} the Supplier has duly delivered all goods and
services as are due and required in relation to each
Underlying Obligation to the Buyer's satisfaction;

{0} inrelation to payments to be made by or o the
Supplier under this Agreement, the Supplieris
complying with alt foreign exchange laws or
regulations applicable to it; and

{p} inrespecl of each Receivable, (i) the period of lime
between (he issuance of the related Invoice and
the Due Date specified in that Invoice; and (ii) the
payment terms of the related Supply Contracy,
comply with all applicable laws and regulations.

The Supplier hereby agrees and underlakes:

{a} not to create or permil to subsist any Securily
Interest over all or any of the Supplier’s rights in
respect of each Receivable or any Underlying
Chligation relating therelo and not 1o, or purport to,
assign, transfer or otherwise deal with any of ils
rights in respecl of any Receivable or any
Underlying Obligation relating thereto other than in
favour of the Bank;

(b to comply with its obligations under each Supply
Conlrac! and with all retevant Jaws and regulations
applicable o it in relation fo each Underlying
Chligation rejating to each Sold Receivable;

(c} to provide to the Bank, upan requesi by the Bank,
a certified copy or original copy of any Underiying
Obtigation relating to any Sold Receivable;

(dy prompliy onthe Bank's request, to supply the Bank
with any information, forms and documentation i
may requisre in order o salisfy the Bank's
obligations in accordance with any:

0] applicable [ocal of fareign law,
regulation, agreement or treaty
between governments; or

i} international guidance; andfcr
(ifiy internal policies or procedures:

{e) o comply with ail foreign exchange laws or
reguiations applicable to it and to, upon demand by
{he Bank, supply the Bank with evidence of such
compliance or with such other information relaling
to any such faws of regutalions as the Bank may
require;

{fi  notio amend (including the Base Currency)},
cancel, extend, reschedule or lerminate the
Underlying Obligation and not te, or purport to,
terminate, revoke or vary any term or condition of
or extend the Due Dale of any Sold Recelvable
without the Bank's pror writlen consent, and

(@) 1o promplly do whatever the Bank requires for
achieving the purposes of this Agreement or
effecting the transactions contemplated hereby,
including executing and / or entering into any
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transfer, novalion, conveyance, charge,
assignment or other agsurance or making any
registration or giving any notice, order or direction
to any Person,

The Supplier acknowledges and agrees, and undertakes
to comply, with the provisions in Schedule 4 (Sanctions).

Term
Subject to Clause 4.2:

{a) the Bank shall have the ¢ight, to terminate this
Agreement and withdraw the receivables
discounting facility offered in it at any fime by giving
the Supplier written notice;

(b} the Supplier shall have the right to terminate this
Agreement al any time by giving the Bank written
notice,

and such termination shall take effect afler a periad of 10
Business Days or such longer period as may be specified
in the notice.

Termination will only have future effect and will not affect
any oulstanding transactions, rights and obligations,
including, with limitation, the provisions of this Agreement
will continue in full force with respect to:

{a) any Sold Receivables for which:

(iy the Due Date has not passed at the lime of
such termination; and

(i the Bank has not irrevocably received the
Net Ameunt and any other amounts owing
under this Agreement in fuil; and

{b} any other amounts due and payable to the Bank that
have not been irevocably received by the Bank in
fulk,

Assignments and transfers

The Bank may at any lime, witheut the Supplier's
consenl, assign, ransfer or sub-participate (including by
way of novation) any of its rights and obligations under
this Agreement or any Scld Receivable (o any Afiiliale or
to anather bank or financlal institution or to a trust, fund
or other entity which is regularly engaged in or
established for lhe purpose of making, purchasing or
invesling in securities or olher financfal assets.

The Supplier may not assign or olherwise Iransfer its
rights, benefits or obligations or any of them under this
Agreement.

This Agreement shall be binding on and shall inure to the
benefi of each parly and ils successors and assigns.

Accounting treatment

The Supplier acknowledges that il is a sophisticated
party and that it should take independent tegal, tax and
accounting advice to satisfy itself about the accounting
and tax (reatment (under FRS or otherwise) applicable
to recelvables purchases made under this Agreement.
The Supplier confirms that has not relied on any
represenialion of the Bank in this regard. The Supplier is
solely responsible for assessing and seltling any tax
liability (including but not limited {o any withhelding tax or
VAT) it may have in respect of the transaclions under this
Agreement and the Bank shall not be liable for any such
taxes,

VAT and tax gross up

Afl sums payable by one Parly to the other Parly
pursuant to this Agreement shali be deemed to be
exciusive of any VAT which is chargeable on the supply
or supplies for which such sums (or any pari thereof) are
the whole or panl of the consideration for VAT purposes.
If VAT is chargeable on any supply made by the Bank to
the Supplier under this Agreement, the Supplier shali pay
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(in addilion fo and at the same time as paying the
consideration for {he supply) an amount equal {o the
amount of the VAT,

If a daduction or withholding is required by law to be
made by the Supplier, the amount of the paymenl in
respect of which the deduction or withholding is required
o be made shall be increased to the amount which (after
the deduction or withholding) will mean the Bank
receives and is entitied ¢ retain an amount equal to the
payment which would have been due if no deduction or
withholding had been required,

The Supplier shail on demand pay the Bank an amount
equal 1o any loss, liabllity or costs which the Bank
delermines has been direclly suffered by the Bank for or
on account of any tax for which the Supplier is jiable in
respect of any transaction under this Agreement,

Miscellanesus

Other than as approved in this Agreement, a Person who
is not a party to this Agreement has no right under the
Contracts (Rights of Third Parties) Act 1999 to enforce or
enjoy the benefit of any lerm of this Agreement.

The Bank shall be obliged to perform such duties and
only such dulies as are specifically set forth herein, and
no implied duties or responsibilities shall be read or
implied into this Agreement against the Bank.
Notwithstanding any other provision contained elsewhere
in this Agreement, the Bank shall have no duties or
obligations hereunder to any Person or entity other than
the Supplier and, without timiting the foregoing, does not
assume any obligatien or refatfonship of agency or trust
hereunder for, or with, Supgpllers, Buyers, or any other
Persons.

The Supplier irevocably authorises the Bank te apply

any credit balance on any account of the Supplier with
the Bark in satisfaction of any sum due and payable to
the Bank pursuant to the terms of this Agreemenl.

If the Supplier fails lo pay any amount payable by it
under this Agreement on its due date, interest shall
acerue on the overdue amount from the due date up to
the date of actual payment al a rate that is: (a} wa per
cent higher than the rate applicable to that amount up to
its due date; or (b) if no rate applied {o that amount
before i{s due date, the sum of the Bank's funding cost
(as determined by the Bank in its sole discretion), the
Manual Discount Margin and two per cent, and shall be
immediately payable by lhe Supplier on demand by the
Bank.

In no event shall the Bank be liable for any loss of profits,
business, data or information or for any incldental,
indirect, special or consequential damages.

Subject to this clause, ali changes, amendmenis and
waivers to this Agreement must be in writing and signed
by or on behalf of each of the Parties. The Bank may, at
any lime, change or amend any provislons of this
Agreement (inciuding, without limitation, the Pricing
Schedule) (or any subsequent provisions of this
Agreement) in its sole discretion by written notice to the
Supplier, with such new provisions to be effective on the
date stated in such notice (being no earlier than the 30th
day following the date of such notice) (the New Effective
Date) and continuing until subsequently changed or this
Agreemenl is terminaled in accordance with Clause 4 of
this Schedule 1 (Conditions), For the avoldance of
doubt, any changes to the Pricing Schedule shail not
affect the Purchase Price applicable to any Sold
Receivables purchased prior 1o the New Effective Date.

The Supplier authorises the Bank to accept, rely and act
on the Supplier's request on notices and/or instructions
communicated or sent via facsimile transmissions or

2021-03-19SF4RPAUKEUERNnglishLawSRV01.00 dee

8.8

8.9

8.10

8.11

telephone, eleclronic mail or any other form of
communicalion acceptable {o the Bank in respec! of
directives, instructions and/or communications (including,
without limitation, Purchase Requests) involving or
related to this Agreement {coliectively, the
“Instructions” purporting to originate from the Supplier
and agrees that such action andfor compliance is binding
on the Supplier. Wihout prejudice to the other lerms and
conditions herein, the Bank is entitied in ils absolute
discretion and with prier writlen notice to the Supplier, lo
refuse to act on or comply with the Instruciions or the
Bank is entitled to act on andfor comply with any
Instructions without requiring any written confirmation
from the Supplier. The Supplier accepts the inherent
problems of verifying the authenticily of the Instructfons
and confirms that for facsimile transmissions the Bank
shall onlfy be obliged to compare the signatures shown
on it with the signatures on the Bank's records. |f the
signalure appearing in the facsimile in the opinien of lhe
Bank adequately resembles the Supplier's registered
signalure, then such Instructions and any atlachmenis
thereto shall be conclusively deemed the Supplier's
Instructions. Save for the measures aforementioned, the
Bank has no further obligation to inquire or confinm the
veracity or authenticity of the Instructions. Any fraud,
forgery ar impersonation of the Supplier's identity and/or
signature or the identity andfor signatures of its
autherised representative shall, except for the Bank’s
gross negligence or wilful misconduet, be the Supplier's
responsibility and [iabiity, The Supplier agrees to bear all
the risks in relation 1o any discrepancies or errors in the
figures on the Instructions due, directly or indirectly, o
any malfunction and/or failure of any facsimile machines,
computers or systems or misunderstanding or
ambiguous Instructions except in the case of fraud, gross
negligence or wilful misconguct of the Bank. Any of the
Instructions executed shall be made in accordance with
the guidelines or rules of the Bank and/or the Bank's
narmal banking praclice which may be applicable to such
lransactions from time to time.

This Agreement may be executed in any number of
counterpans and all of such counterparts taken together
shall be deemed to constitule one and the same
instrument.

All nolices, requesls and demands given or made under
this Agreement to the Bank shall be given or made in
English In writing to scf trade.operations@rbs.com. If this
Agreement is transtated into any other language, the
English language text shall prevai,

If the Bank pays any amount in connection with this
Agreement to the Supplier in error or which resulls in an
overpaymenit to the Supplier {each an "Overpayment”)
for any reason, the Supplier shalk:

(a) within 2 Business Days of being aware of such
Qverpayment; or

(b) at the request of the Bank, within 2 Business Days of
such request,

repay such Overpayment to the Bank (and such amount
of Cverpayment shall constitute a fiquidated amount and
debt due to the Bank). Any certification or determination
by the Bank of an Overpaymen! is, in the absence of
manifest error, conclusive evidence of such
Overpayment.

If the Supplier fails to pay an Overpayment to the Bank in
accordance with Ciause 8,10, the Bank may, atits
discretion:

(a) set off the debt constituled by the Overpayment,
against: (i) all or part of any Original Amount or any
other amount received from the Buyer for the
account of the Supplier; or (i) any amount owed by



the Bank to the Supplier, as a malured obligation,
regardiess of the place of payment, booking branch
or currency of that matured obligation; or

{b)  using reascnable endeaveurs for up to 15 days,
take reasonable steps to agree and implement a
repayment schedule with the Supplier for the
repayment to the Bark of the Overpayment over an
agreed period by any lawful means whatsoever,
including. by the Bani: (I} deducting amounts in
respect of the Overpaymenl as appropriaie from
the Purchase Price in relation to fulure purchases
of Receivables or {ii) debiting any account of the
Supplier with the Bank with an amount equal to
such amounts, and in the event of ne such
agreement or implemented repayment schedule,
the Overpayment shall continue to be a debt which
is immediately due and payable.

8.12 If{a) lhe Overpayment and (b} the relevant Criginal
Amount or any other amount received from the Buyer or
owed by the Bank to the Supplier, as the case may be,
as referred to in Clause 8,11(a) {each such amourt, a
Set-off Amount), are in different currencies, the Bank
may convert the refevant Set-off Amount at a market rate
of exchange in its usual course of business for the
purpose of the sel-off.
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Sehedule 2— Aute Discount Request
[Leiterhead of Supplier}

To: The Royal Bank of Scotland pic
250 Bishopsgale
London
EC2M 4RB
Date:[**
Dear Sirs

This is an Aulo Discount Request as referred 1o in clause 2.5 of the framework agreement for the purchase of receivables dated [**
} {ihe Agreement) between Crysta! Martin (Hong Kong) Limited (the Supplier).and The Royal Bank of Scolland plc (the Bank)
regarding the proposed sale to the Bank from time o time of receivables.

We, the Supplier, would like to offer automaticatly the Receivable relating to each Inveice uploaded onto MaxTrad for sale to the Bank
and reguest that you aclivate the Auto Discounting Option as set out in clause 2.1 of the Agreemen! with effect from [**
(belng a date not less than 3 Business Days after the date of this Auto Discount Request).

Please confiem your acceptance of this request by signing and retuming a copy of this letter o us.

Yours faithfully

for and en behalf of
Crystal Martin {Hong Kong) Limited

We acknowledge and accept this Auto Discount Request.

for and on behalf of
The Royal Bank of Scotland plc
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Schedule 3- Pricing Schedule

Supplier name {please completa): Crystat Martin (Hong Kong) Limited

Buyer name (please complete): Redacted

1. Purchase Price

Purchase Price = NA - {MNA % ({(X+N) x Z)

Y % 100
whare:

NA = ihe Net Amount;

X = the Relevant Period;

N = 0 {being the number of days afier
the Due Date that the Bank expecls
to receive the Net Amount)

v = 360 days or {in the case of Sterling)
365 days; and

Z = the rate per annum that is (he sum
of the Auto Discount Margin or the
Manual Discount Margin (as
applicable) plus the applicable
Discount Funding Rate

where:

Auto Discount Margin means 1.5 per cent. per annum,

Central Bank Rate means:

(a) in the case of sterling, the Bank of England’s Base Rale as published by the Bank of England from time to time;

(b} in the case of US dollars, the USD discaunt rate as published by the Federal Reserve System from lime to time;

(c} in ihe case of Euros, the European Central Bank refinancing rate as published by the European Central Bank from
time to time;

(d) i‘;_'\ the case of Swiss Francs, the Swiss Naliona) Bank Policy as published by the Swiss National Bank from time to
ime;

(&) in the case of ali other currencies approved by the Bank, the centrat bank reference rate chosen by the Bank in its

absoclute discretion,

provided that if any rate specified above is negalive, then the rate used by the Bank shall be zero.
Discount Funding Rate means for any amount and any perlod:

{a) the applicable Screen Rale; or
{b} {if no Screen Rate is available for the Relevant Period) the Interpolated Screen Rate for the Relevant Period; or
{c) if {iy no Screen Rate is available for the relevant currency or (i) no Screen Rate is available for the Relevant Period

and itis not possible to calculate an Interpolated Screen Rate, a daily rate equal to the refevan! Central Bank Rate,

on the Business Day selecled by the Bank cn or before the Purchase Dale. Contrary to market convention, the Purchase
Date may not correspond with the value date for the interest rates specified for the Screen Rate or used in the cateulation of
the Interpolated Screen Rate,
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Interpolated Screen Rate means the rate {rounded to 7 decimal places) which results from inlerpolating on a linear basis
between:

(a) in the case of:

9 sterling, the applicable Screen Rale for the longest period for which that Screen Rate is available which is
less than the Relevant Period, or, if the Relevant Period is tess than one month, the SONIA (sterling
cvemight index average) reference raie displayed on the relevan! screen of any authorised distributor of
lhat reference raie; or

(i) any currency other than sterling, the applicable Screen Rate for the longest period for which that Screen
Rate i3 available which is less than the Relevant Period; and

(3)] the applicable Screen Rate for the shorlest period for which that Screen Rale is available which exceeds the
Relevant Period.
Manual Discount Margin means 1.5 per cenl, per annum.

Net Amount means the Original Amount after deducting the Credit Note Amouni of any Credit Note which the Bank, in its
sole discretion, has deducted from the amount due under that Receivable (in accordance with Clause 2.10(a} of this
Agreement).

Relevant Period means the number of days from and including the Purchase Date 1o and excluding the Due Date.
Screen Rale means for any amount and period:

(a) denominaled in US doliars, the interest rate for US dollar deposits for the Relevant Pericd displayed on the screen
display "LIBORO1" of the Reulers service;

(b) denominated in sterling, the SONIA Term Reference Rate for the Relevanl Period administered by the Term SONIA
Reference Rate Provider;

(<) denominated in euro, the inlerest rate for ewro deposits for the Relevant Period displayed on the screen display
"EURIBOR0OT" of the Reuters service;

{d) denominated in Polish Zloty, the interest rale for Polish Zloty depasits for the Relevant Period displayed an the
screen display "WIBOR" of the Reuters service;

(e} denominaied in Norwegian Krone, the interest rate for Nonwegian Krone deposits for the Retevant Period displayed
on the screen display "OIBOR=" of the Reuters semvice;

(f denominated in Swedish Krona, the Inlerest rate for Swedish Krena deposils for the Relevant Period displayed on
the screen display “"STIBOR=" of the Reuters service;

(q) denominated in Danish Krone, the interest rate for Danish Krone deposits for the Relevant Period displayed on the
screen display “CIBOR” of the Reuters service;

th) denominaled in Swiss Franc, the interest rate for Swiss Franc deposits for the Relevant Period displayed on the
sereen display *LIBOROZ" of the Reuters service; and

B denominated in any other currency, the inlerest rate published for thal currency as advised by the Bank,

provided that: {i} if the rate displayed by the relevant page or service for the relevant currency and period is negative orf
{where no Screen Rate is available for the Relevant Period) the Inferpolated Screen Rate is negative, then the rate used by
the Bank for the Screen Rate shall be zero, (i} if the Bank determines that any such page or service is unavailable, the Bank
may use such other page or service as it may sefect; and {ii} if such page or service is replaced or ceases to be available,
the Bank may specify another page or service displaying ihe relevant rate.

Term SONIA Reference Rate means a forward-looking term reference rate for an appticable period, derived from the
Sterling Overnight Index Average (SONIA).

Term SONIA Reference Rate Provider means ICE Benchmark Administration or such other provider as may be nolified lo
the Supplier by the Bank from time to time.

Effective Date
The effective date (the Effective Date) of this initial Pricing Schedule is the date as sel out in the first line of this Agreement.

The provisions of paragraph 1 above shall be effective commmencing on the Effective Date and shall, subject to paragraph 8.6
of ihe Condilions, continue until termination of this Agreement in accordance with Clause 4 of Schedule 1 (Conditions).

2021-03-19SF4RPAUKEUENRglishLawSRV01.00 doe



Schedule 4 - Sanctions

In this schedule the following terms shali have the following meanings:

“Restricled Person” means a person (incfuding, without limitation, any fegal person or vessel) that is (a) listed on, or owned or centrolled
by a person listed on any Sanctions Lisy; (b) located in, incorporated under the laws of, or owned or controlled by, or acting on behalf of,
a person located in or crganised under the laws of a country or terrilory that is the {arget of country-wide Sanctions; or (¢} otherwise a
larget of Sanctions.

“Sanctions” means any economic sanctions laws or regulations, any embargoes or any restrictive measures administered, enacted or
enforced by any Sanctions Authority.

“Sarictions Authotity” means any of: (a) the United States government; (b} the United Nations; (c} the European Union or its Member
States, including without limitation, the United Kingdom; and (d) the respective governmenial institutions and agencies of any of the
foregolng, including, withoul limitation, the Office of Foreign Assets Centrol of the US Deparlment of Treasury ("OFAC"}, the United
States Depariment of State and Her Majesty's Treasury (*HMT").

“Sanctions List" means the “Specially Designated Nationals and Blocked Persons’ list issued by OFAC, the Consolidated List of
Financtal Sanclions Targets Issued by HMT or any similar list issued o maintained or made public by any of the Sanclions Authorities.

1.1 The Supplier underlakes that:
1.1.1 it wiff comply in all material respects with all [aws and regulations applicable to it orits business:

1.1.2 in connection with each underlying transaction relating to any Inveoice connected to any Receivable, there is and will be no
invelvemnent by or connection with (i) any Restricted Person or {ii) any goods or services which are subject to restrictions imposed by
Sanctions or {ili) any country or territory that is the target of country-wide Sanctions;

1.1.3 the Supplier, each other member,of the Supplier's group and each director, officer, agent, employee or person acting en
behalf of the Supplier or such member is not a Restricted Person and does nol acl directly or indirectly on behalf of a Restricled
Parson;

1.1.4 the Supplier shali not, and shall ensure that each other member of the Supplier's group shall not, use any revenue or benefit
derived from any activity or deallng with a Restricted Person in discharging any obligation due or owing to the Bank under ihis
Agreement and acknowledges that any payment made (or attempied to be made) to the Bank in breach of this Clause will not constitute
good discharge of such cbligation; and

1.1.5 the Supptier shall not and shall ensure that each other member of the Supplier's group shall not use, lend, contribute or
olherwise make available (direcily or indirectly) all or any par of the proceeds of the Purchase Price or any sums paid to the Supplier
by the Bank on behalf of the relevant Buyer on or around the malurily date of any Receivable 10 fund or benefit any trade, business or
other aclivities (i) involving or for the benefit of a Restricted Person or (i) in any other manner that could resull in the Supplier, any
member of the Supplier's group eor the Bank being in breach of any Sanctions or becoming a Restricted Person,

1.2 The Bank undertakes no obligation {and the Supplier acknowledges and agrees that the Bank undertakes no obligation) to
make any payment in connection with, carry out any transaction in relation to, or olheiwise to implement or perform any of ifs
obligations under, this Agreement if in the reasenable apinion of {he Bank (i) there is any involvement by or connection with (a) any
Restricted Person or (b) any goods or services which are subject to restrictions imposed by Sanctions or {c) any country or territory that
is the targel of counlry-wide Sanclions or @) to do so is likely to resull in breach of applicable Sanctions.
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