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General Terms and Conditions for Facilities

These General Terms and Conditions for Facilities (these “General Terms”) shall form an integral part of the facility letter (the “Facility
Letter”, including but not limited to all attachments, schedules, appendices, amendments and supplements in relation to the Facilities (as defined
below)) issued by OCBC Bank (Hong Kong) Limited (the “Bank™, which includes its successors and assigns) to the Borrower(s) (as defined
below) in relation to the Facilities (as defined below). The Facility Letter and these General Terms are collectively referred to as the
“Agreement”.

Part A: General Provisions Applicable to the Facilities

Definitions and Interpretation

Definitions: Unless a contrary indication appears, the following
expressions shall have the following meanings in the
Agreement:-

“Applicable Laws and Regulations” has the meaning given to
it under paragraph (b) of Clause 9.2 (Undertakings) below;

“assets” includes present and future properties, revenues and
rights of every description;

“Authority” has the meaning given to it under paragraph (a) of
Clause 16.2 (Disclosure Permitted by Law) below;

“Banking (Exposure Limits) Rules” means the Banking
(Exposure Limits) Rules (Cap. 155S, Laws of Hong Kong);

“Borrower(s)” means the person(s) specified as such in the
Facility Letter and where there is more than one Borrower, all
references to the “Borrower(s)” in these General Terms shall
mean all such persons or, as the case may be, each or any one or
more of them, and their obligations hereunder shall be joint and
several;

“Break Costs” means the amount (if any) by which: (a) the
interest which the Bank should have received pursuant to the
terms of this letter and other documents relating to the Facilities
for the period from the date of receipt of all or any part of the
principal amount of the Facilities or any sum due and payable
under this letter but unpaid (“Unpaid Sum”) to the last day of
the current Interest Period in respect of the Facilities or Unpaid
Sum, had the principal amount or Unpaid Sum received been
paid on the last day of that Interest Period; exceeds (b) the
amount of interest which the Bank would be able to obtain by
placing an amount equal to the principal amount or Unpaid Sum
received by the Bank on deposit with a leading bank in the Hong
Kong interbank market for a period starting on the business day
following receipt or recovery of such principal amount or
Unpaid Sum and ending on the last day of the current Interest
Period;

“CHF” or “Swiss francs” denotes the lawful currency of
Switzerland;

“CNY” or “RMB” denotes the lawful currency of the PRC;
“Code” means the US Internal Revenue Code of 1986;

“Companies Ordinance” means the Companies Ordinance
(Cap. 622, Laws of Hong Kong);

“Cost of Funds” means, in respect of any currency, the interest
rate as determined by the Bank from time to time at its sole and
absolute discretion to be the prevailing cost for that currency to
the Bank for granting or funding any facility or advance from
whatever source, such determination to be conclusive and
binding on the Borrower(s);

“Customer Information” has the meaning given to it under
Clause 16.1 (Consent to Disclose Information) below;
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“Deposit Rate” means the deposit rate applicable to a deposit
charged to the Bank for securing the Borrower(s)’ obligations
and liabilities, such rate being determined by the Bank from
time to time in its sole discretion;

“EUR” or “euro” denotes the single currency of the
participating member states of the European Union;

“EURIBOR” means, in respect of any particular currency, the
euro interbank offered rate determined by the Bank at its sole
and absolute discretion for the relevant period regarding that
particular currency, and provided that if EURIBOR would be
less than zero, EURIBOR will be deemed to be zero;

“Exchange Rate” means the rate for converting one currency
into another currency which the Bank in its sole and absolute
discretion determines to be prevailing in the relevant foreign
exchange market at the relevant time, such determination to be
conclusive and binding on the Borrower(s);

“Facilities” means the banking facilities (or any part of it)
specified in the Facility Letter, and such other facilities, loans,
overdraft, advances, etc. from time to time made available by
the Bank, and each of them, a “Facility”;

“GBP” or “sterling” denotes the lawful currency of the United
Kingdom;

“Hedged Break Costs” means an amount determined by the
Bank as being its aggregate net loss resulting or arising from
cancelling, terminating, liquidating, off-setting or re-establishing
any Hedging Arrangement (including those entered into by the
Bank with its internal treasury function and other departments);

“Hedging Arrangements” means any internal or external
hedging arrangements (including but not limited to any interest
rate swap, basis swap, cross currency swap, credit hedge or
funding arrangement) entered into by the Bank to enable the
Bank to make available the Facilities on a fixed interest rate
basis;

“HIBOR” means, in respect of any particular currency, the
Hong Kong Interbank Offered Rate determined by the Bank at
its sole and absolute discretion for the relevant period regarding
that particular currency, and provided that if HIBOR would be
less than zero, HIBOR will be deemed to be zero;

“HKD” or “Hong Kong Dollars” denotes the lawful currency
of Hong Kong;

“Hong Kong” means the Hong Kong Special Administrative
Region of the PRC;

“Interest Period” means each period which is specified as an
interest period (if any) in the Facility Letter or, if no interest
period is so specified or if the Bank otherwise determines, each
period (as determined by the Bank) by reference to which
interest amount in respect of a Loan or a Facility is to be
calculated or paid,;

“JPY” or “Japanese Yen” denotes the lawful currency of
Japan;



£)OCBC

“Loan” means a loan or advance made or to be made, or an
amount paid or to be paid for the account of the Borrower (s),
under a Facility or the principal amount outstanding for the time
being of that loan under a Facility;

“loan-to-value ratio” means the ratio of the total outstanding
amount owed by the Borrower(s) to the Bank from time to time
(as the numerator) to the total value of such securities (and only
for such securities accepted by the Bank from time to time)
appraised and determined by the Bank from time to time (as the
denominator), subject to the final and conclusive determination
of the Bank which shall be binding upon the Borrower(s) and all
relevant parties and subject to change without any prior notice to
or prior consent from the Borrower(s);

“PDA” has the meaning given to it under paragraph (b) of
Clause 9.4 (Specific Representations and Undertakings for
Premium/Insurance Financing) below;

“PRC” means the People’s Republic of China (excluding Hong
Kong, Macau Special Administrative Region and Taiwan);

“Prime” or “Prime Lending Rate” means the respective rates,
being conclusive and binding on the Borrower(s), which the
Bank at its sole and absolute discretion announces or applies
from time to time as its best lending rate for Hong Kong Dollars,
US Dollars, CNY or other relevant currencies (as the case may
be);

“RFR” or “Risk-Free Rate” means: (a) in relation to USD or a
Loan in USD, SOFR; (b) in relation to euro or a Loan in euro,
€STR; (c) in relation to GBP or a Loan in GBP, SONIA; and (d)
in relation to Swiss francs or a Loan in Swiss francs, SARON;
(e) in relation to Japanese Yen or a Loan in Japanese Yen,
TONA; (f) in relation to Singapore Dollars or a Loan in
Singapore Dollars, SORA; and (g) such other risk-free rate as
determined by the Bank for calculating the interest rate for a
Loan, and for the avoidance of doubt, any reference to “RFR”
includes a Term RFR in relation to a Loan in respect of which
interest is calculated based on a Term RFR, and provided that if
the RFR so determined would be less than zero, the RFR will be
deemed to be zero;

“RFR Loan” means a Loan in respect of which the interest rate
is calculated by reference to a RFR or such other rate calculated
based on a RFR (or any substitute rate of the foregoing) (as the
case may be);

“RFR Schedule” means the “RFR Schedule” to these
General Terms, and includes any relevant RFR Schedule
Supplement, and in the event of conflict between the terms of
the RFR Schedule to these General Terms and any relevant
RFR Schedule Supplement, the terms of RFR Schedule
Supplement shall prevail to the extent of conflict;

“RFR Schedule Supplement” means a document which is
specified as such by the Bank and sets out the terms and
conditions relating to an RFR applicable to a Loan or
Facility, and any RFR Schedule Supplement relating to an
RFR overrides any earlier RFR Schedule Supplement for that
RFR;

“Securities and Futures (Client Securities) Rules” means the
Securities and Futures (Client Securities) Rules (Cap. 571H,
Laws of Hong Kong);

“SGD” or “Singapore Dollars” denotes the lawful currency of
Singapore;

“Supervisory Policy Manual” means the Supervisory Policy
Manual (CR-G-9) “Exposures to Connected Parties” issued by
the Hong Kong Monetary Authority;
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“Tax” means any present or future tax, levy, impost, duty, fee,
charge, deduction or withholding of any nature (including,
without limitation, any taxes which may be charged on any
payment made in connection with the security and any money
which the Bank receives, or are due to receive, under the
Facility Letter, the security document or otherwise, or any
expenses the Bank has paid or has to pay; or any penalty or
interest payable in connection with any failure to pay or any
delay in paying any of the same);

“TIBOR” means, in respect of any particular currency, the
Tokyo interbank offered rate determined by the Bank at its sole
and absolute discretion for the relevant period regarding that
currency, and provided that if TIBOR would be less than zero,
TIBOR will be deemed to be zero;

“Treasury Products” has the meaning given to it under Clause
15.1 (Treasury Products) below;

“US” means the United States of America; and

“USD”, “United States Dollars” or “US Dollars” denotes the
lawful currency of the US.

Additional RFR Definitions: Additional definitions relating to
RFR used in these General Terms are set out in “Part D:
Additional RFR Definitions” below and in the RFR Schedule,
which shall form an integral part of these General Terms.

Interpretation: In the Agreement, unless the context otherwise
requires:-

(a) words importing the singular include the plural and vice
versa, and words denoting any gender includes all genders;

(b) a “business day” means a day (other than Saturday or
Sunday) on which the banks are open for general business
in Hong Kong and (in relation to any date for payment or
purchase of an amount relating to an RFR Loan or the
determination of the first day or the last day of an Interest
Period for an RFR Loan, or otherwise in relation to the
determination of the length of such an Interest Period)
which is the Additional Business Day for the RFR
applicable to such Loan as specified in the RFR Schedule.
A time of a day is a reference to Hong Kong time;

(c) a reference to a page or screen of an information service
displaying a rate shall include: (i) any replacement page of
that information service which displays that rate; and (ii)
the appropriate page of such other information service
which displays that rate from time to time in place of that
information service, and if such page or service ceases to
be available, shall include any other page or service
displaying that rate specified by the Bank; and

(d) “including” or “includes” means including or includes
without limitation.

Reference: Unless a contrary indication appears, any reference
in the Agreement to:-

(@) a person includes an individual, a company, corporation,
firm  (whether partnership or sole proprietorship),
partnership, joint venture, association, trust or body
unincorporate and its successors and assigns;

(b) a provision of law is a reference to that provision as
amended, re-enacted and/or replaced from time to time; and

(c) “the Agreement” or any other agreement or document is a
reference to the Agreement or other agreement or document
as amended, supplemented, novated and/or replaced from
time to time.
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2.2

2.3

3.2

All Liabilities: The obligations and liabilities of the Borrower(s)
to the Bank include all its past, present and future, actual and
contingent obligations and liabilities of the Borrower(s) to the
Bank.

Headings: Clause headings and sub-clause headings in these
General Terms are for convenience only and are to be ignored in
construing the interpretation of these General Terms.

Application of these General Terms

Applicability: These General Terms shall apply to any banking
facilities (including the Facilities) which the Bank, at its sole
discretion, may agree to make available to such extent and in
such manner as the Bank thinks fit.

Conflict with the Facility Letter: These General Terms shall be
subject to such other terms and conditions which may be
specified by the Bank from time to time in the Facility Letter or
in other agreements or documents. In the event of any
inconsistency between the provisions of the Facility Letter, such
agreements or documents and these General Terms, the former
shall prevail to the extent of the inconsistency (save as expressly
otherwise stated in the Facility Letter). If a Chinese version of
the Facility Letter is issued, it is for reference only and if there is
any inconsistency between the Chinese and the English versions,
the English version shall prevail.

Previous Correspondence: When accepted, the Facility Letter
supersedes all the Bank’s previous facility letters and all other
correspondence (if any) concerning the Facilities but all the
Bank’s rights and all the Borrower(s)’ liabilities and obligations
(if any) which have accrued shall not be affected and the Bank’s
rights under any previous facility letters or other correspondence
to charge the Borrower(s) any charge/fee shall continue. All
other facilities (other than the Facilities), if any, which have
been granted to the Borrower(s) by the Bank, shall continue to
be governed by the terms and conditions under which they were
granted (save and except as expressly stated in the Facility
Letter).

Repayment

Repayment on Demand:
acknowledges that:-

The Borrower(s) agrees and

(&) the Bank has no obligation or commitment to provide any
Facility to the Borrower(s) notwithstanding any
provisions in these General Terms or any other
documents;

(b) the Facilities are available at the sole and absolute
discretion of the Bank and are in all respects
uncommitted:;

(c) the Bank shall have the absolute discretion to refuse any
drawing to be made under the Facilities; and

(d) the Bank has the overriding right to terminate or cancel
any Facility and require immediate repayment of all
monies which are now or will in the future become due,
owing or payable to the Bank by the Borrower(s)
(whether actual or contingent and whether alone or
jointly with any other person) at any time without giving
any reason or prior written notice to the Borrower(s).

Additional Drawdown Conditions: The drawdown of any
Facility shall also be subject to the following additional
conditions on the proposed date of drawdown:-

(@) each condition specified in the section headed
“SECURITY AND CONDITIONS PRECEDENT” under
the Facility Letter is satisfied on the date of the
drawdown request or notice;
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(b)  the Borrower(s) is not in default of payment of any
amount payable under any Facility; and

(c) all representations and warranties made by the
Borrower(s) remains true, accurate and not misleading in
all respects.

Final Maturity Date: Unless otherwise provided in the Facility
Letter, and without prejudice to the Bank’s overriding right to
require immediate repayment of the Facilities, the principal of
the Facilities shall be repaid in full on the final maturity date set
out in the Facility Letter.

Obligation to Inform: If the Borrower(s) shall have any
difficulty in repaying or servicing the Facilities, the Borrower(s)
shall inform the Bank as soon as reasonably and practically
possible.

Payments and Gross-up

Cleared Funds: All payments (whether of principal, interest, fee
or otherwise) by the Borrower(s) to the Bank shall be made in
full without and free and clear of any set-off, counterclaim,
deduction, withholding or condition of any kind and without any
Tax deduction. If the Borrower(s) is compelled by law to make
any set-off, withholding or deduction or Tax deduction, the sum
payable by the Borrower(s) shall be increased so that the amount
actually received by the Bank is the amount it would have
received if there had been no such set-off, withholding or
deduction or Tax deduction. The Borrower(s) shall, upon request
by the Bank, provide an official receipt of the relevant taxation
or other authorities for the withholding or deduction or Tax
deduction. Without prejudice to the generality of the foregoing,
the Borrower(s)’ obligations under this Clause 4.1 shall apply to
any set-off, deduction or withholding or Tax deduction imposed
or collected pursuant to:-

(a) sections 1471 through 1474 of the Code, any current or
future regulations or official interpretations thereof, any
agreement entered into pursuant to those sections of the
Code, any fiscal or regulatory legislation, rules or practices
adopted pursuant to any intergovernmental agreement
entered into in connection with the implementation of such
sections of the Code;

(b) any applicable laws or regulations of Hong Kong, the PRC
and/or any other jurisdiction;

(c) any treaty, intergovernmental agreement, memorandum of
understanding, undertaking or arrangement between
governments and regulators in relation to paragraph (b)
above;

(d) any agreement (whether between the Borrower(s) or any
other party) with a foreign government (including the
government of the PRC) or foreign regulator or foreign tax
authority in relation to paragraph (b) or (c) above; or

(e) any guidelines, guidance, rules, interpretations or practices
issued or adopted by legal, regulatory, government, tax or
law enforcement body within or outside of Hong Kong in
respect of paragraph (b), (c) or (d) above.

Currency: The currency in which the “Facility Limit(s)” is
expressed in the Facilities of the Facility Letter shall be the
currency of account. Payment by the Borrower(s) for any sum
due shall be in the currency of account, provided that each
payment in respect of costs, expenses or Taxes shall be made in
the currency in which the costs, expenses or Taxes are incurred,
and any amount expressed to be payable in a currency other than
the currency of account shall be paid in that other currency. If
the Bank so agrees in writing, that payment may be made in a
different currency, in which case the conversion to that different
currency shall be made at the Exchange Rate. The Borrower(s)
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shall be liable for any shortfall if the converted currency is less
than the outstanding liability.

Timing of Payment:

(a) Any obligation which is payable on a day which is not a
business day shall, unless otherwise agreed between the
Borrower(s) and the Bank, be payable on the next
succeeding business day in the same calendar month or on
the immediately preceding business day if there is no such
succeeding business day in that calendar month and interest
shall accrue thereon accordingly.

(b) Unless otherwise agreed in writing, all payments made by
the Borrower(s) shall be made in immediately available
funds to the Bank before noon on the relevant due dates
(and in the case of CNY payments, shall be made to such
CNY account designated by the Bank or any other account
as agreed by the Bank).

Judicial Orders: No payment to the Bank pursuant to any
judgment, court order or otherwise shall discharge the obligation
of the Borrower(s) in respect of which it was made unless and
until payment in full has been received in the currency in which
it is payable and to the extent that the amount of any such
payment shall, on actual conversion into such currency at the
Exchange Rate, fall short of the amount of the obligation
expressed in that currency, the Borrower(s) shall be liable for
the shortfall.

Application of Monies: Any monies paid to the Bank in relation
to the Borrower(s)’ obligations or liabilities may be applied in or
towards satisfaction of the same or placed to the credit of a
suspense account with a view to preserving the Bank’s rights to
prove for the whole of the Borrower(s)’ outstanding obligations
or liabilities.

Claw-back: If any payment paid to the Bank in respect of the
Borrower(s)’ obligations is required to be repaid by virtue of any
law relating to insolvency, bankruptcy or liquidation or for any
other reason, the Bank shall be entitled to recover such sums
from the Borrower(s) as if such monies had not been paid.

Increased Costs: The Borrower(s) shall, within three (3)
business days of a demand by the Bank, pay the amount of any
increased costs incurred by the Bank as a result of: (a) the
introduction of or any change in (or in the interpretation,
administration or application of) any law or regulation; or (b)
compliance with any law or regulation made after the date of the
Facility Letter. The term “law or regulation” in this Clause 4.7
shall include any law or regulation concerning capital adequacy,
prudential limits, liquidity, reserve assets or Tax. The term
“increased costs” in this Clause 4.7 shall mean: (a) a reduction
in the rate of return from the Facilities or on the Bank’s (or its
affiliate’s) overall capital (including as a result of any reduction
in the rate of return on capital brought about by more capital
being required to be allocated by the Bank); (b) an additional or
increased cost; or (c) a reduction of any amount due and payable
under the Facility Letter, which is incurred or suffered by the
Bank or any of its affiliates to the extent that it is attributable to
the undertaking, funding or performance by the Bank of any of
its obligations under the Agreement.

Costs and Expenses

Payment of Fees: The Borrower(s) shall pay to the Bank the
fees, commissions and charges in connection with the Facilities
or the related transactions under the Facilities at the rate and in
the amount and manner stipulated by the Bank from time to time
in its sole and absolute discretion with or without notice to the
Borrower(s).
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Cost Indemnity: The Borrower(s) shall indemnify the Bank on
demand against all fees, charges, costs and expenses (including
but not limited to the legal fees, stamp duty (if any), and any
other out-of-pocket expenses on a full indemnity basis) incurred
by the Bank in connection with the Facilities. Such costs and
expenses shall bind the Borrower(s) conclusively and absolutely,
which include all those incurred by the Bank as a result of:-

(a) the performance, perfection or enforcement of, or the
preservation of rights under, the Agreement or any security
or guarantee provided in relation to the Facilities;

(b) the preparation, execution or amendment of any documents
in connection with the Facilities or any security or
guarantee in relation to the Facilities; and/or

(c) conducting any search against the Borrower(s), guarantor,
security provider or any other person relating to the
Facilities.

Protection: The costs and expenses stipulated in this Clause 5
are payable by the Borrower(s) notwithstanding that the
Borrower(s)’ applications for the Facilities are not accepted or
the Facilities are modified, cancelled or terminated at any time
before completion of the relevant transaction.

Recovery Action: Without prejudice to other provisions, the
Bank may at its absolute discretion take such action as it deems
fit to enforce the terms and conditions in the Agreement or
otherwise in connection with the Facilities including without
limitation to the employment of third party agencies to collect
any sums owing to the Bank. The Borrower(s) shall indemnify
the Bank in full for all costs and expenses including legal fees
and charges of any third party agencies incurred by the Bank in
respect of any such enforcement action.

Amendment: The Bank shall be entitled to charge, prescribe,
change and/or increase, from time to time, any fees, charges,
commissions, costs, expenses and other sums payable in respect
of the Facilities at its sole and absolute discretion with or
without notice to the Borrower(s). Such fees and charges shall
be conclusively and absolutely binding on the Borrower(s).

Prepayment

Prepayment Indemnity: In the event of any prepayment of the
Facilities, the Borrower(s) shall on demand fully reimburse and
indemnify the Bank for all reasonable costs incurred by the
Bank as a result of the prepayment. Such costs shall be in
addition to the prepayment fees and additional interest, if any,
prescribed in the Facility Letter and shall include all costs,
losses, liabilities and expenses reasonably incurred or suffered
by the Bank in cancelling, terminating and unwinding any
arrangements previously effected by the Bank to secure funding
of the Facilities concerned.

Prepayment Conditions: Any prepayment of the Facilities (or
any part of them) may only be made upon the Borrower(s)’
compliance with all prepayment conditions (if any) as specified
in the Facility Letter. The Bank may, at its sole discretion, adjust
the instalment amount and/or the number of instalments after
prepayment.

Interest
Interest Calculation:-

(@) Interest (before or after judgment and subject to
fluctuation), commission and/or other charges shall accrue
on all amounts advanced or drawn under the Facilities at
such rates as specified in the Facility Letter or such other
rates as the Bank may from time to time determine at its
sole and absolute discretion.
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Unless otherwise specified, interest shall accrue on a Loan
at the relevant rate of interest on each day during an
Interest Period of the Loan and shall be calculated, payable
and compounded on such basis and in such manner as the
Bank may determine at its absolute discretion. Except as
otherwise specified, interest will be calculated on the basis
of the actual number of day elapsed and a 365-day year (for
both ordinary and leap years) for outstanding amount(s) in
Hong Kong Dollars, Singapore Dollars or sterling, or a
360-day year (for both ordinary and leap years) for
outstanding amount(s) in United States Dollars or any other
foreign currencies, or according to the market practice for
calculation of outstanding amount(s) in other currencies.

If Daily RFR applies to the interest rate calculation of a
RFR Loan, in calculating the interest rate for such RFR
Loan, the Bank would determine the applicable Daily RFR
on each RFR Banking Day (subject to any applicable
Lookback Period) and use such rate to calculate the
applicable daily interest rate on the Loan during the Interest
Period. If any day during an Interest Period for that RFR
Loan is not an RFR Banking Day, the rate of interest on
that RFR Loan for that day will be the rate applicable to the
immediately preceding RFR Banking Day. The
Borrower(s) acknowledges that for such RFR Loan: (i)
Daily RFR will fluctuate on a daily basis over the Interest
Period of the Loan and may be materially different from
traditionally forward-looking term rate benchmarks; and
(i) the daily calculation of interest rate will be calculated
by reference to the relevant RFR on the date which is the
applicable Lookback Period prior to the date of interest rate
calculation.

(i)  For a Loan referencing a Daily Compounded RFR as
its interest rate benchmark, if there is no applicable RFR or
Central Bank Rate for the purposes of calculating the
relevant Daily Non-Cumulative Compounded RFR Rate for
an RFR Banking Day during an Interest Period for such
Loan, the Bank may, at its discretion, substitute such Daily
Compounded RFR with the relevant Fallback Rate
(together with such margin or adjustment as the Bank
determines appropriate) or the Cost of Funds (as
determined by the Bank) for calculation of the rate of
interest on the Loan for that Interest Period.

(i) For a Loan referencing a Daily Simple RFR as its
interest rate benchmark, if there is no applicable RFR or
Central Bank Rate for the purposes of calculating the
relevant Daily RFR for an RFR Banking Day during an
Interest Period for such Loan, the Bank may, at its
discretion, substitute such Daily Simple RFR with the
relevant Fallback Rate (together with such margin or
adjustment as the Bank determines appropriate) or the Cost
of Funds (as determined by the Bank) for calculation of the
rate of interest on the Loan for that Interest Period.

(iii) For a Loan referencing a Term RFR or SOFR
Average as its interest rate benchmark, in calculating the
interest rate for such Loan, the Bank would determine the
applicable Term RFR or SOFR Average at or around the
commencement of each Interest Period (or at such other
time or day as determined by the Bank with reference to the
market practice) and use such rate to calculate the
applicable interest rate on the Loan during the Interest
Period. If there is no applicable Term RFR or SOFR
Average for an Interest Period for such Loan, the Bank
may, at its discretion, substitute such Term RFR or SOFR
Average with the relevant Fallback Rate (together with
such margin or adjustment as the Bank determines
appropriate) or the Cost of Funds (as determined by the
Bank) for calculation of the rate of interest on the Loan for
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that Interest Period.

If the Bank’s cost of funding that Loan from whatever
sources it may reasonably select exceeds the applicable
Daily Compounded RFR, Daily Simple RFR, Term RFR,
SOFR Average, EURIBOR, HIBOR, TIBOR, the Fallback
Rate or other interest rate benchmark (as the case may be)
for that Loan, the Bank may substitute the Cost of Funds
(together with such margin or adjustment as the Bank
determines appropriate) for the applicable Daily
Compounded RFR, Daily Simple RFR, Term RFR, SOFR
Average, EURIBOR, HIBOR, TIBOR, the Fallback Rate or
other interest rate benchmark (as the case may be) in
calculating the rate of interest on the Loan for that Interest
Period.

The Bank may at its discretion determine the applicable
Interest Period or tenor by reference to which the interest or
interest rate is calculated or determined for a Loan from
time to time. The Borrower(s) shall pay interest on the
Facilities in accordance with the terms of the Facility
Letter, or upon demand by the Bank (whichever is earlier).

Notwithstanding anything herein contained or in the
Facility Letter, the interest rate applicable to the Facilities
or any facility may at any time and without prior notice to
the Borrower(s) be revised in whatever way as the Bank at
its sole and absolute discretion considers appropriate, and
without limiting the generality of the foregoing, the interest
rate may be charged on a different basis and/or increased
by the Bank to such level as the Bank may at its sole and
absolute discretion consider appropriate (including but not
limited to the level of a margin over the Cost of Funds of
the Bank), and the revised rate shall be effective and
binding on the Borrower(s) from such date as may be stated
in a notice given by the Bank to the Borrower(s) (and such
notice may be given before or after the effective date).

7.2 Default Interest and Interest in Excess of the Approved Limit
and Charge:-

@

(b)
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Time should be of the essence of any payment to be made
by the Borrower(s).

If the Borrower(s) fails to pay any sum when due or draws
the Facilities in excess of the relevant “Facility Limit(s)” as
expressed in the Facility Letter (if any) (or any such amount
subsequently revised by the Bank), the Borrower(s) shall on
demand pay default interest or over-the-limit interest
(including that accrued before or after judgment) on such
outstanding sum or excess at such rate as from time to time
determined by the Bank at its sole and absolute discretion
(and its determination shall be conclusive and binding on
the Borrower(s)) from the date of default or the date of
drawdown to the date of actual payment (both dates
inclusive). The obligation of the Borrower(s) to pay default
interest on overdue sums or over-the-limit interest on
excess drawings shall continue until all sums owing by the
Borrower(s) to the Bank have been paid in full.

Unless otherwise stipulated, the applicable default interest
rate for any overdue sums and over-the-limit interest rate
on excess drawings are as specified in the Facility Letter,
and such interest may be compounded at such intervals as
the Bank may determine and payable on such basis and in
such manner as the Bank may require at its sole and
absolute discretion.

Apart from default interest, the Bank reserves the right to
charge the Borrower(s) a handling charge or fee at such
amount as determined by the Bank from time to time, each
time when the Borrower(s) fails to pay any sum when due.
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8.

Instalment Payments

In respect of any Facility repayable by instalments, if there is
any change of interest rate (including the change of the base rate
with reference to which the interest rate is calculated), the Bank
may from time to time adjust the instalment amount, the number
of instalments and/or the final maturity date of such Facility in
such manner as the Bank determines by giving prior notice to
the Borrower(s). Subject to the Borrower(s)’ payment of the
Bank’s costs, if required, a revised instalment payment schedule
will be provided to the Borrower(s) upon request. Under all
circumstances, the Borrower(s) shall on each instalment
payment date pay all the accrued interest on such date to the
Bank, whether or not the amount of such accrued interest
exceeds the existing instalment amount.

Representations, Warranties and Undertakings

Representations: The Borrower(s) represents and warrants to
the Bank that:-

(a) where it or any of its guarantor(s) or security provider(s) is
a corporation: (i) each of them is a company duly
incorporated and organised and validly existing under the
laws of its jurisdiction of incorporation and in the
jurisdiction of its principal place of business; and (ii) each
of them has taken all necessary actions to authorise the
entry into, performance and delivery of the Agreement;

(b) unless the Borrower(s) specifically notifies the Bank in
advance, any agreement or transaction entered into by the
Borrower(s) with the Bank or any instruction given by the
Borrower(s) to the Bank is entered into or given by the
Borrower(s) as principal for its own account and not on
behalf of any other person or as agent, trustee, nominee or
in any other capacity, and the Borrower(s) has
unencumbered and absolute beneficial title to all monies,
securities or other assets deposited with or transferred to the
Bank whether for lending, sale, safe-keeping or any other
purpose, all of which are fully paid and free of and not
subject to any charge, lien, trust, hypothecation or other
adverse interest or claim;

(c) the Borrower(s) has the authority and capacity to enter into
and execute any agreement and any transaction
contemplated by the Agreement and each such transaction
constitutes a valid and legally binding agreement on the
Borrower(s) and is enforceable against the Borrower(s) in
accordance with its terms;

(d) the choice of Hong Kong law as the governing law of the
Agreement and any judgment obtained in Hong Kong in
relation to the Agreement will be recognised and enforced
in the jurisdiction of incorporation of the Borrower(s)
(where the Borrower(s) is a corporation) or the country of
the Borrower(s)’ nationality (where the Borrower(s) is an
individual);

(e) the performance by the Borrower(s) of its obligations
contained in the Agreement and/or the drawdown of any
Facilities or the use of any proceeds drawn under the
Facility Letter do not and will not: (i) contravene any
applicable law, statue, ordinance, rule or regulation or any
judgment, decree or permit to which the Borrower(s) is
subject; (ii) conflict with or result in any breach of the
terms or constitute any default or continuing default under
the Agreement, constitutional documents, any other
indenture, deed of trust, agreement or instrument, franchise,
concession, licence, permit, liability, obligation or duty
applicable to the Borrower(s) (or its subsidiaries) or by
which it (or its subsidiaries) is/are bound; (iii) cause any
limit on any of the borrowing, lending, guaranteeing,
charging or other powers of the Borrower(s), or any other
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limit affecting the Borrower(s), to be exceeded; and/or (iv)
create or result in or (except as may be provided in the
Facility Letter) oblige the Borrower(s) to create any lien,
charge, security interest or other encumbrance on the whole
or any part of its property, assets or revenues, present or
future;

(f) there are no litigation, arbitration or other proceedings or
claims pending or threatened against the Borrower(s), its
related corporations or any surety or any of the
Borrower(s)’ assets which may have a material adverse
effect on the Borrower(s)’ respective business, assets, or
financial condition or ability to perform its respective
obligations under the Agreement or the security documents;

(9) the Borrower(s) (or any of its guarantor(s) or security
provider(s)) is not a resident for Tax purposes in the US,
and none of the payments of the Borrower(s) (or any of the
guarantor(s) or security provider(s)) under the Agreement
(or the guarantee or security documents) are from sources
within the US for the purposes of the US federal income
tax;

(h) all consents, licenses, approvals, registrations and filings
(as appropriate in connection with the Facilities, guarantees
or security as may be provided in relation to the Facilities)
are duly obtained, completed and will remain in full effect
throughout the period when there is any outstanding
amount under the Facilities, and immediately inform the
Bank the failure to continue to obtain any such consents,
licenses, approvals, registrations and filings;

(i) authorisations of any governmental or other authority
which are required to authorise the Borrower(s) to own its
assets, carry on its business as it is being conducted as of
the date of the Facility Letter have been duly and
unconditionally obtained and are in full force and effect and
each of the Borrower(s) (where the Borrower(s) is a
corporation), its ultimate holding company and each
subsidiary of the Borrower(s)’ holding company are in
compliance in all respects with all laws, regulations rules
and orders relating to the carrying on of its business
(including but not limited to all applicable anti-corruption,
environmental and social laws and governance
requirements);

(j) there is no material adverse change in the Borrower(s)’
financial condition during the subsistence of the Facilities;
and

(k) if any of the Borrower(s) is also security provider(s), it is
the beneficial owner of the asset forming the subject of the
security created or to be created in favour of the Bank by or
pursuant to the relevant security document.

9.2 Undertakings: The Borrower(s) undertakes that it shall:-

(a) provide the Bank with: (i) the certified copies of the annual
audited (and, as appropriate, consolidated) financial
statements of the Borrower(s), the relevant corporate
guarantor(s) and security provider(s) as soon as they are
available, but in any event within 180 days or such other
period as the Bank may determine following the end of
each financial year, each prepared in accordance with the
generally acceptable accounting principles and polices
consistently applied; (ii) if any financial covenants are
required to be complied with by the Borrower(s), when
submitting the financial statements, a compliance
certificate confirming the compliance of all such financial
covenants certified by the authorised person(s) approved by
the Bank; (iii) details of any litigation, arbitration or
administrative proceeding current or, to its knowledge,
threatened or commenced against it promptly upon
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(b)

(©

(d)

©)

®

becoming aware of its occurrence; (iv) a written notice
specifying any default or event or circumstance leading to a
default of any provisions of the Facility Letter (and the
steps, if any, being taken to remedy it) upon becoming
aware of its occurrence; and (v) any such other information
of the Borrower(s), the relevant guarantor(s) and security
provider(s) as the Bank may require from time to time
including, but not limited to, all information that is
requested by the Bank in order for the Bank to carry out
and be satisfied it has complied with all necessary due
diligence and identification procedures in accordance with
its internal policy and requirements and in compliance with
all laws and regulations applicable to the Bank;

supply to the Bank such forms, documentation, and other
information relating to its status pursuant to sections 1471
through 1474 of the Code, any current or future regulations
or official interpretations thereof, any agreement entered
into pursuant to those sections of the Code, any fiscal or
regulatory legislation, rules or practices adopted pursuant to
any intergovernmental agreement entered into in
connection with the implementation of such sections of the
Code (“Applicable Laws and Regulations™) as the Bank
may reasonably request from time to time to ensure its
compliance with the Applicable Laws and Regulations;

ensure that all information given by the Borrower(s) in
relation to the Agreement and/or any other instruction
given under any banking services or facilities provided by
the Bank to the Borrower(s) is true, accurate and complete
when given, and the Borrower(s) will forthwith notify the
Bank upon any material change in such information;

not materially change its scope, nature or line of business
by disposal, acquisition or otherwise, or acquire any
company, business, assets or undertaking or make any
investment, unless such disposal or acquisition is in the
ordinary course of business on an arm’s length basis and
with the prior written consent of the Bank;

not sell, transfer, lease out, lend or otherwise dispose of the
whole of its assets nor of any part of its assets which, when
aggregated with all other disposals required to be taken into
account under paragraphs (d) and (e) is material in relation
to its assets, or the disposal of which (when so aggregated)
could have a material adverse effect on the Borrower(s)
without the Bank’s prior written consent, other than in the
normal course of its business transacted on an arm’s length
basis;

save for mortgages, charges, pledges, liens or any other
encumbrances which are currently subsisting and which
have been previously disclosed to the Bank in writing: (i)
not create or attempt to create or cause or permit to subsist
any mortgage, debenture, charge, pledge, lien or any other
encumbrance whatsoever over the whole or any part of the
undertakings, properties, assets and rights of the
Borrower(s) and any member of the Borrower(s)’ group of
companies whatsoever and wheresoever situate, both
present and future, other than pledges created over goods
and/or services acquired pursuant to documentary credits
opened in the ordinary course of trading for the purpose of
financing the acquisition or provision of goods and
services; (ii) not part with, assign, transfer, sell or dispose
of or attempt or agree to part with, assign, transfer, sell or
dispose of the whole or any part of any such undertakings,
properties, assets and rights except by way of sale at full
value in the usual and ordinary course of trading as now
conducted and for the purpose of carrying on the relevant
business; or (iii) not grant, issue or extend any guarantee or
indemnity or enter into any other form of contractual
undertaking or arrangement of similar effect in respect of
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(9)

(h)

0]

0)

(k)

V)

(m)

any indebtedness or obligations, actual or contingent, of
any other person whatsoever except in the usual and
ordinary course of trading as now conducted by the
Borrower(s) or any member of the Borrower(s)’ group of
companies and for the purpose of the carrying on of such
business, in each case without the Bank’s prior written
consent. The Borrower(s) further authorises the Bank to
notify any other creditors of the Borrower(s) or any
member of the Borrower(s)’ group of companies of the
above undertakings at any time at the Bank’s sole and
absolute discretion;

ensure that it shall maintain its business and financial
conditions to the satisfaction of the Bank;

promptly inform the Bank of any adverse change of the
business and financial conditions which would may inhibit,
impair or delay performance of the Borrower(s), the
relevant guarantor(s) and security provider(s) or any actual
or potential breach of the Agreement;

ensure that the obligations of the Borrower(s), the relevant
guarantor(s) and security provider(s) are direct, general and
unconditional and will at all times rank at least pari passu
in all respects, with all other future, unsecured,
unconditional and unsubordinated obligations with the
exception of obligations mandatorily preferred by law and
not by contract;

ensure that in respect of any property acquired by the
Borrower(s) through financing provided by the Bank, no
security interest is created or exists over such property in
favour of other banks or financial institutions without prior
written consent of the Bank unless the financing by the
Bank for that acquisition has been fully repaid;

where the Borrower(s) is a corporation, not undertake or
permit any change in its constitution, including any merger,
de-merger, re-organisation, amalgamation, consolidation,
reconstruction, take-over or otherwise without the Bank’s
prior written consent;

not amend or alter its articles of association or other
constitutional documents relating to the Borrower(s)’
borrowing powers without the Bank’s prior written
consent, and immediately inform the Bank of any such
amendment or alteration when made; and

promptly inform the Bank in writing of any change in the
directors, the beneficial shareholding or management
control of the Borrower(s), the relevant guarantor(s) and
security provider(s) (except where the Borrower(s), the
relevant guarantor(s) or security provider(s) is a listed
company).

9.3 Specific Representations for Stock Financing: Where any
Facility is a stock financing to the Borrower(s) as broker(s), the
Borrower(s) further represents and warrants to the Bank that:-

(@)

it is either a licensed corporation or registered institution
duly licensed and authorised by the Securities and Futures
Commission of Hong Kong (and/or any other governmental
authorities carrying out similar functions) under the
Securities and Futures Ordinance (Cap. 571, Laws of Hong
Kong) (or such relevant amendments supplements or
replacements or otherwise) to carry out any regulated
activities in Hong Kong, and such license or authorisation
has not been and shall not be revoked, cancelled or
suspended at any time during the subsistence of the Facility
Letter;
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(b)

(©

(d)

(e)

it is the beneficial owner of the property forming the
subject of the security created or to be created in the Bank’s
favour by or pursuant to the relevant security document,
except where any securities thereunder are beneficially
owned by the Borrower(s)’ customers, such customers are
the beneficial owners of such securities;

it is fully aware that it is an offence under the Securities and
Futures (Client Securities) Rules for an intermediary or its
associated entity, without the specific authority in writing
of the person to whom it is accountable, to deposit any
securities of which the intermediary or its associated entity
is not the owner as security for loans or advances made to
the intermediary or its associated entity or to lend or
otherwise part with possession of any such securities for
any purpose, and that it has complied and will comply with
the Securities and Futures (Client Securities) Rules at all
times;

in the case of which any securities deposited or to be
deposited with the Bank or the Bank’s nominee are not the
Borrower(s)’ property, it has obtained the appropriate
authority or renewal of authority in accordance with the
applicable laws, rules, codes and regulations to charge the
securities in favour of the Bank, and that it shall at all times
ensure that the requisite authority is renewed and
maintained in each case in accordance with the applicable
laws, rules, codes and regulations, and that such authority
has not been revoked and will be renewed from time to
time prior to its expiry in compliance with the applicable
laws, rules, codes and regulations; and

it shall immediately upon demand: (i) produce to the Bank
all such authorities and/or renewals referred to in paragraph
(c) above (including but not limited to the original records
and external auditors’ compliance report); (ii) allow the
Bank to inspect such authorities and/or renewals at the
Borrower(s)’ office; and/or (iii) take any action as specified
by the Bank from time to time. The Borrower(s)’ duty
under this paragraph shall survive the repayment of all
moneys due and owing to the Bank under the Facility
Letter.

9.4 Specific Representations and Undertakings for Premium/
Insurance Financing: Where any Facility is a premium
financing or insurance financing:-

@

(b)

(©

the Borrower(s) represents that each relevant insurance
policy is valid from the date of issuance, and covenants that
such insurance policy shall remain valid for so long as the
Borrower(s) remains a borrower of the Bank;

the Borrower(s) undertakes not to cancel or amend any
relevant insurance policy (including, without limitation, any
appointment or change of the policy owner, the insured
(including any contingent life insured) and/or the
beneficiaries) or cancel the premium deposit account
(“PDA”) maintained by the Borrower(s) with the relevant
insurer (if applicable) without the Bank’s prior written
consent or do any act or commit any default whereby such
insurance policy may become void or voidable or whereby
an increased premium or charge may become payable, or
the PDA may become suspended or terminated or the
balance therein debited (except as expressly provided in
paragraph (g) below);

the Borrower(s) agrees and authorises that if there are
circumstances which in the Bank’s sole opinion may have a
material adverse effect on the Borrower(s)’ ability to
perform its obligations under the Facility Letter or the
relevant insurance policy, or upon demand for the
Borrower(s)’ immediate repayment of all outstanding
indebtedness, or upon the Borrower(s)’ default in
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performing any of the obligations under the Facility Letter
or the relevant insurance policy, without prejudice to all
other rights of the Bank, the Bank shall be at liberty to
terminate or surrender such insurance policy forthwith and
to receive any refundable premium, cash value, surrender
value or any monies payable under such insurance policy
and to demand payment of the balance (in full or in part)
under the PDA from the relevant insurer without set-off or
deduction whatsoever;

(d) the Borrower(s) shall procure that the relevant insurer
complies with paragraph (c) above and the Borrower(s)
shall hold any monies paid to the Borrower(s) under the
insurance policy and/or the PDA on trust for the Bank and
shall immediately upon receipt surrender such monies to
the Bank;

(e) the Borrower(s) represents that it has not assigned
transferred sold or otherwise dispose of any right or interest
in any relevant insurance policy (or the proceeds thereof)
and the PDA (or the balance thereof) and has not created or
permitted to subsist any security interests over the any such
insurance policy (or the proceeds thereof) and the PDA (or
the balance thereof), and the Borrower(s) undertakes that it
shall not create or permit to subsist any security interests
over any such insurance policy (or the proceeds thereof)
and/or the PDA (or the balance thereof), except those
created under the Facility Letter or pursuant thereto.
“Security interests” in the preceding sentence include
without limitation a mortgage, charge, pledge, lien,
assignment or other security interest, whether legal or
equitable, securing any obligation of any person or any
other agreement or arrangement having a similar effect;

(f) the Borrower(s) shall procure that each original insurance
policy shall be delivered by the relevant insurer directly to
the Bank immediately upon its issuance. In the event that
any such insurance policy is not issued by the insurer, the
Borrower(s) undertakes and agrees to deliver and to procure
the insurer to directly deliver to the Bank all monies
refunded by the insurer in relation to the insurance policy
and the PDA (or the balance thereof), and the Borrower(s)
irrevocably agrees that, without prejudice to any other
rights and remedies of the Bank, the Bank shall be entitled
(but not obliged) to set off the Borrower(s)’ outstanding
liabilities against all monies so received by the Bank as
aforesaid; and

(9) the Borrower(s) undertakes not to withdraw or debit any
amount from the PDA at all times without the Bank’s prior
written consent and the Borrower(s) represents that, unless
and until the Borrower(s) has duly paid the whole of the
premium (for all instalments) under each relevant insurance
policy to the relevant insurer, the balance of the PDA is and
shall remain to be not less than the total amount of the
remaining balance of the whole of the premium (for all
instalments) under such insurance policy, and the
Borrower(s) covenants that it shall not and shall not be
entitled to suspend, cancel or terminate the PDA during the
continuance of the Facility Letter and/or the Facilities. The
Borrower(s) further covenants to instruct and authorise the
relevant insurer to debit the PDA for payment of the
relevant amount of premium of the insurance policy on the
due date of each instalment (unless it shall have been
terminated by the Borrower(s) in accordance with
paragraph (c) above).

9.5 Repeating Representations: All the representations, warranties
and undertakings under this Clause 9 and Clause 30 (Sanctions)
below are deemed to be made by the Borrower(s) by reference
to the facts then existing during the period where the Facilities
or any part thereof remains outstanding. All representations,
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10.

warranties and undertakings under this Clause 9 and Clause 30
(Sanctions) below will remain true, accurate and binding so long
as the Borrower(s) remains a borrower of the Bank, but the
termination of the relationship between the Bank and the
Borrower(s) shall not prejudice the Bank’s rights which have
accrued prior to termination.

Security

10.1 Top-up: The Borrower(s) shall at all times comply with (and

procure any security provider to comply with) the loan-to-value
ratio specified in the Facility Letter or as may be determined by
the Bank from time to time. If any of the loan-to-value ratio(s)
as required by the Bank is at any time not complied with, or if
the Bank at its sole and absolute discretion considers
appropriate, the Borrower(s) shall, upon demand by the Bank:-

(a) provide such further security and/or pay an amount of cash
in form and value as may be required in the opinion of the
Bank sufficient to secure any of the obligations and
liabilities of the Borrower(s) to the Bank in order to comply
with the relevant requirements within the time limit
imposed by the Bank from time to time; and

(b) execute and deliver to the Bank any documents in form and
substance satisfactory to the Bank over any of the
Borrower’s assets as the Bank specifies in any such
demand.

Without prejudice to other rights of the Bank under the Facility
Letter and notwithstanding the preceding sentence, if any of the
loan-to-value ratio as required by the Bank is at any time not
complied with, the Bank shall in any event be authorised and be
entitled, from time to time, to uplift, realise, collect, sell or
otherwise dispose of as the Bank may think fit and without
being liable for any loss to the Borrower(s) or any guarantor(s)
or security provider(s), if applicable, all or any part of the
securities pledged or charged to the Bank without any prior
notice to the Borrower(s) or any guarantor(s) or security
provider(s) (if any) and to apply the net proceeds (after payment
of all expenses charges commissions in connection therewith) in
or towards satisfaction of the indebtedness of the Borrower(s)
owing to the Bank in such order as the Bank may at its absolute
discretion determine.

10.2 Limitation on Liability: Save for the Bank’s gross negligence or

wilful default, the Bank shall not be liable for:-

(a) any loss or damages or depreciation in value of any security
in possession or granted in favour of the Bank; or

(b) any default on the part of any person employed to sell,
dispose of or otherwise deal with any security,

due to the Bank’s exercise or non-exercise of any of its rights
over any security.

10.3 Proceeds Application: The Bank may apply the net proceeds of

11.

any sale, disposition or dealing of any security provided by the
Borrower(s) in or towards discharge of the obligations and
liabilities of the Borrower(s) to the Bank in such order and
manner as the Bank may determine.

Mortgaged Property

The following provisions shall apply if a real property is charged
or mortgaged to the Bank as security for any of the Facilities:-

(a) the title of the property shall be approved by solicitors
appointed by the Bank at the cost of the Borrower(s);
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(b) the Borrower(s) represents and undertakes that the property
is self-occupied by the registered owner thereof and the
property shall not be let to any other party unless with the
Bank’s prior written consent. The Bank reserves the right to
re-determine the interest rate of the relevant Facilities at its
sole and absolute discretion upon giving the consent to let
and such re-determination of the interest rate shall take
immediate effect unless otherwise agreed by the Bank. All
costs and expenses (including the Bank’s legal costs on a
full indemnity basis) incurred by the Bank in giving the
consent shall be borne and paid by the Borrower(s);

(c) a full valuation report and a survey report from the Bank’s
appointed valuer or surveyor is required before the
Facilities are drawn down and updated reports are required
at any time that the Bank may think fit. All the valuation
and other handling fees as the Bank may impose are to be
borne by the Borrower(s) forthwith on demand. The Bank
reserves the right to withdraw the Facilities at any time
should the survey report reveal any structural problems or
in any circumstances which have given rise or may in the
Bank’s opinion give rise to the issuing of a building order
to the owner of any property (or the building/lot in which it
is located). For the avoidance of doubt, unless the Bank
otherwise agrees, the Borrower(s) shall be liable for all
payments in connection therewith notwithstanding that the
Facilities are not eventually made available to or drawn
down by the Borrower(s) on whatever ground;

(d) the property shall be adequately insured against fire and
extended perils (and loss of rental income, if applicable)
and such other risks as required by the Bank from time to
time through the insurer and for such amount(s) acceptable
to Bank upon such terms as the Bank may require from
time to time;

(e) if the Bank in its absolute discretion accepts the insurance
from the insurer not appointed by the Bank or the master or
comprehensive fire insurance policy in respect of the
property, the Bank may charge a handling fee in such sum
as it determines;

(f) the relevant insurance policy noting the Bank’s interest as
mortgagee together with premium receipt shall be forthwith
lodged with the Bank on or before execution of the relevant
legal charge or other security document, or otherwise
before the drawdown of the Facilities, and in the case of
renewal of any insurance policy, such renewed insurance
confirmation shall be lodged with the Bank within fifteen
(15) days before expiry of the current insurance policy; and

(9) if the Borrower(s) fails to take out or renew the insurance
as aforesaid, the Bank may take out insurance over the
property at the Borrower(s)’ costs on such terms as the
Bank may determine and the premium thereof shall be paid
by the Borrower(s).

12. Set-off and Consolidation
12.1 Account Set-off: The Bank may, at any time to the fullest extent

permitted by law and without notice to the Borrower(s) or to any
other person, combine or consolidate all the Borrower(s)’
accounts with the Bank, its subsidiary, associated or holding
company and apply any credit balance to which the Borrower(s)
is entitled, either alone or jointly, in or towards satisfaction of
any obligation (whether or not matured, actual, future,
contingent, unliquidated or unascertained) owed by the
Borrower(s) to the Bank, regardless of the currency, the place of
payment or the office through which the Bank is acting.
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12.2 Right of Set-off: The Bank may, at any time to the fullest extent
permitted by law and without notice or demand to the
Borrower(s) or to any other person, retain set off, appropriate
and apply in such manner and order any obligation owed by the
Borrower(s) to the Bank as the Bank at its absolute discretion
decides:-

(a) any credit balance on any account (whether subject to
notice or not and whether matured or not and in whatever
currency) of the Borrower(s) or of any other person with
the Bank or any other company related to or associated with
the Bank to which the Borrower(s) may be beneficially
entitled;

(b) any other sum due or owing by the Bank to the Borrower(s)
in whatever currency; and

(c) any credit balance on any account opened by the Bank in its
name on the Borrower(s)’ behalf with any other financial
institutions in Hong Kong or elsewhere,

against or on account of any obligation (whether actual, future
or contingent, and whether or not matured) owed by the Bank to
the Borrower(s), regardless of the place of payment, the branch
through which the Bank is acting or currency of either
obligation. For the purposes of this Clause 12.2, an account shall
be deemed to have a credit balance if under and pursuant to an
overdraft facility funds may be drawn out of that account (even
though the account may already be overdrawn but the amount
overdrawn is still less than the maximum amount available
under the overdraft facility), and the amount of such credit
balance shall be equal to the amount which under the overdraft
facility is still available. Further, insofar as any of the
Borrower(s)’ liabilities are contingent or future, the Bank’s
liability to make payment of any sum or sums standing to the
credit of any of the Borrower(s)’ accounts to the Borrower(s)
shall, to the extent necessary to cover such liabilities, be
suspended until the happening of the contingency or future
event.

12.3 Foreign Currency: The Bank is authorised to purchase, at the
Exchange Rate, such other currencies as may be necessary to
effect such application with the monies standing to the credit of
such account in Clause 12.1 (Account Set-off) above. If the
obligations referred to in Clause 12.2 (Right of Set-off) above are
in different currencies, the Bank is also authorised to convert
either obligation at the Exchange Rate for the purposes of
exercising its set-off right. The cost of such conversion shall be
borne by the Borrower(s) and shall be subject to the Bank’s right
to set-off under this Clause 12.

12.4 Unliquidated Amount: If any of the obligations referred to in
Clauses 12.1 (Account Set-off) above and 12.2 (Right of Set-off)
above is unliquidated or unascertained, the Bank may set off an
amount estimated by it in good faith to be the amount of that
obligation.

12.5 Account Debit: The Bank is authorised and shall be entitled to
debit at any time and from time to time any account(s) of the
Borrower(s) maintained with the Bank (whether or not any
account has been specified in the Facility Letter) for any of the
instalment payments, amounts for the repayment of the
Facilities, insurance premium, interests, fees, charges,
commissions, costs, expenses and any other amount payable or
owing by the Borrower(s) to the Bank.

12.6 Joint Account: In case of a joint account, the Bank may exercise
the right in this Clause 12 and apply any credit balance on such
joint account in or towards satisfaction of any indebtedness
owed to the Bank by one or more of the holders of such joint
account.

Version Date: 20241216

10

13. Lien and Power of Sale

In addition and without prejudice to any other security or any
general lien, right of set-off or similar right to which the Bank
may be entitled at law, in equity, under the Agreement or any
other agreement between the Borrower(s) and the Bank, the
Bank shall have a lien on all assets of the Borrower(s) now or
hereafter coming into the possession or control of the Bank, for
custody or any other reason and whether or not in the ordinary
course of banking business, with power for the Bank to sell such
assets to satisfy the obligations and liabilities of the Borrower(s)
to the Bank. Notwithstanding the foregoing, the lien shall be
automatically disapplied if any registration requirement under
any applicable law or regulation in any jurisdiction arises as a
result of such lien.

14. Indemnity

14.1 General: The Borrower(s) shall indemnify the Bank on demand

(on a full indemnity basis) against any liabilities, losses,
payments, damages, demands, claims, interests, charges,
expenses and costs, fees (including legal fees), actions, suits,
proceedings or other consequences of whatsoever nature which
may arise or result from or which the Bank may suffer, incur or
sustain, whether actual or contingent, by reason of or in
connection with:-

(a) the preparation, negotiation and maintenance of the
Facilities, the security, the Facility Letter, all relevant
security documents and all other documents (if any);

(b) any failure by the Borrower(s) to pay any amount on its due
date or in the relevant currency;

(c) any breach or default on the part of the Borrower(s), any
guarantor(s) or security provider(s) in the discharge or
performance of its undertakings and obligations in or under
the Agreement or any guarantee or document executed in
respect of the Facilities;

(d) any representation, warranty or statement and/or any other
information given by the Borrower(s), any guarantor(s) or
security provider(s) in the Agreement or any guarantee or
document executed in respect of the Facilities or any other
document delivered by or on behalf of the Borrower(s), any
guarantor(s) or security provider(s) is or proves to have
been incorrect, misleading and/or deceptive when made or
deemed to be made;

(e) any enquiry, investigation, subpoena (or similar order) or
litigation with respect to the Borrower(s) or with respect to
the transactions contemplated or financed under the Facility
Letter;

(f) funding or maintaining, or making arrangements to fund or
maintain, or unwinding the arrangements to fund or
maintain any Loan (or any part thereof) requested by the
Borrower(s) under the Facilities;

(9) any prepayment or any other payment (whether voluntary
or involuntary) being made by the Borrower(s) under any
provision of the Facility Letter, or any recovery by the
Bank (whether because of the Borrower(s)’ default), on a
date which is not an interest payment date relating to the
sum prepaid or recovered;

(h) the failure of the Borrower(s) to supply to the Bank such
forms, documentation, and other information pursuant to
paragraph (b) of Clause 9.2 (Undertakings) above;

(i) the performance, perfection, enforcement or preservation of
its rights under the Facilities, the security, the Facility
Letter, all relevant security documents and all other
documents (if any) against the Borrower(s), security
provider(s) and/or any third party; and/or
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(i) the Bank providing any banking services or the Facilities to
the Borrower(s),

in each case, except in respect of any unauthorised transaction
arising from forgery, fraud, default on the part of the Bank or
any of its employees, agents or servants.

14.2 Payment Undertaking:-

(a) The Borrower(s) shall indemnify and forthwith reimburse
the Bank for all liabilities, losses, payments, damages,
demands, claims, expenses and costs (including legal fees),
proceedings or actions incurred or suffered by the Bank
arising out of or in connection with the Bank giving any
guarantee, indemnity and/or other payment undertaking
issued at the request or for the account of the Borrower(s).

(b

~

The Borrower(s) waives any right it may have in any
jurisdiction to pay any amount under the Facility Letter in a
currency or currency unit other than that in which it is
expressed to be payable.

(c) If any amount due or payable by the Borrower(s) to the
Bank in one currency is for whatever reason (whether or
not pursuant to a judgment or order, in liquidation or
bankruptcy of the Borrower(s), by way of refund from a
third party, or as a result of a sale of the security held by
the Bank whether by way of enforcement of the security or
otherwise) received by the Bank in another currency, the
obligations of the Borrower(s) to the Bank in respect of
such amount shall only be discharged to the extent that the
Bank may purchase (in whole or in part) the first mentioned
currency with the other currency abovementioned in
accordance with the Bank’s usual practices. If the amount
of the first mentioned currency which may be so purchased
(after deducting any costs of exchange and any other
related costs) is less than the amount due or payable by the
Borrower(s) as aforesaid, the Borrower(s) shall indemnify
the Bank against the shortfall. This indemnity shall be an
obligation on the part of the Borrower(s) independent of
and in addition to the other obligations of the Borrower(s).

14.3 Proceedings: The Borrower(s) shall, upon request by the Bank,

forthwith appear and defend at its own cost and expense any
action which may be brought against the Bank in connection
with any banking services or the Facilities to the Borrower(s).

14.4 Tax Indemnity: Without prejudice to Clause 4.1 (Cleared

Funds) above, if the Bank is required to make any payment of or
on account of Tax on or in relation to any sum received or
receivable under the Facility Letter (including any sum deemed
for purposes of Tax to be received or receivable by the Bank
whether or not actually received or receivable) or if any liability
in respect of any such payment is asserted, imposed, levied or
assessed against the Bank, the Borrower(s) shall, within three
(3) business days of demand of the Bank, promptly indemnify
the Bank which suffers a loss or liability as a result against such
payment or liability, together with any interest, penalties, costs
and expenses payable or incurred in connection therewith
provided that this Clause 14.4 shall not apply to:-

(a) any Tax imposed on and calculated by reference to the net
income actually received or receivable by the Bank (but,
for the avoidance of doubt, not including any sum deemed
for purposes of Tax to be received or receivable by the
Bank but not actually receivable) by the jurisdiction in
which the Bank is incorporated; or

(b) any Tax imposed on and calculated by reference to the net
income of the Bank actually received or receivable by the
Bank (but, for the avoidance of doubt, not including any
sum deemed for purposes of Tax to be received or
receivable by the Bank but not actually receivable) by the
jurisdiction in which the Bank is located.
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15. Foreign Exchange Contract, Option, etc.

15.1 Treasury Products: Any application for foreign exchange,

options, futures, swaps, interest rate or other structured or
derivatives products (“Treasury Products”) contract entered
into between the Borrower(s) and the Bank will only be
considered by the Bank subject to its receipt of the
documentation that the Bank may require from time to time.
Any Treasury Products contract will be entered into by the
Borrower(s) at the rate(s) quoted by the Bank at its sole and
absolute discretion.

15.2 Applicable Terms: The terms included or referred to in the

relevant confirmation or document issued by the Bank shall
apply to the Treasury Products contracts between the
Borrower(s) and the Bank. In the event of any inconsistencies
between: (a) such specifically issued confirmation or
documentation; (b) the Facility Letter (and any other terms and
conditions (other than these General Terms) to which the
Treasury Products are expressly stated to be subject); and (c)
these General Terms, (a) shall prevail over others and (b) shall
prevail over (c).

15.3 Risk: The Borrower(s) warrants that it will enter into any

Treasury Products contract with the Bank solely in reliance upon
its own judgement and at its own risk, and the Bank shall not be
responsible for any loss or other consequences incurred by the
Borrower(s), whether or not acting on advice received from the
Bank.

15.4 Payment: The Bank may from time to time mark the

Borrower(s)’ outstanding Treasury Products contracts to market
by reference to the prevailing market rate or quotation (which
will be determined by the Bank at its sole and absolute
discretion) in order to calculate the Borrower(s)’ gain or loss
under the contracts. If the Bank determines at its sole and
absolute discretion that the Borrower(s) has incurred a loss
under any such contracts by the then prevailing mark-to-market
calculation, the Borrower(s) shall forthwith pay such sum or
deliver such collaterals as required by the Bank to cover such
loss.

15.5 Limits: The Treasury Products contract amounts shall be subject

to the relevant “Facility Limit(s)” as expressed in the Facility
Letter (if any) and the risk exposure limit(s) set (either advised
or otherwise) by the Bank from time to time.

15.6 Close-out Events: Without prejudice to all other rights of the

Bank, the Bank has the right (but not the obligation) to close out
and/or terminate any or all outstanding Treasury Products
contracts of the Borrower(s) if:-

(@) the Borrower(s) fails to perform any term of the Treasury
Products contracts or defaults in payment of any sum
owing to the Bank;

(b) the outstanding Treasury Products contract amounts
exceeds the relevant “Facility Limit(s)” as expressed in the
Facility Letter (if any) or the Bank’s risk exposure limit(s);

(c) the Borrower(s) shall become insolvent or generally
suspend payment of any debt when due or be subject to any
bankruptcy or winding-up petition; or

(d) any circumstances have arisen or continued which, in the
Bank’s opinion, might adversely affect the Bank’s position
under the relevant contracts.
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Upon closing-out or termination of the Treasury Products
contracts, the Borrower(s) shall pay to the Bank any loss
incurred under those contracts. Such loss shall be determined by
the Bank (acting in good faith) based on the replacement market
value of the contracts so closed-out or terminated, which
determination shall be binding and conclusive on the
Borrower(s).

16. Disclosure

16.1 Consent to Disclose Information: The Bank is authorised to

disclose and transfer from time to time all information in
connection with the Borrower(s), the Borrower(s)’ affairs,
accounts, transactions and business with the Bank (including
credit balances, receipts, withdrawals and payment from the
accounts and security given) and relating to any other third party
that the Borrower(s) may provide to the Bank (“Customer
Information”) to:-

(a) the Bank’s holding company or any of its offices, branches,
related companies, affiliates or associates or any subsidiary
or associated company of that holding company, or any
other entity which is connected to the Bank directly or
indirectly by way of shareholding, management or
otherwise;

(b) any agent, contractor or third party service provider which
provides services of any kind to the Bank in connection
with the operation of its business (including the Bank’s
auditors and legal advisors);

(c) any credit reference agencies, and, in the event of default,
to any debt collection agencies that the Bank shall be
entitled to employ;

(d) any financial institution with which the Borrower(s) has or
proposes to have dealings; and/or

(e) any actual or proposed participant or sub-participant in, or
assignee or novatee of the Bank’s rights in relation to, the
Borrower(s)’ accounts or any banking services or the
Facilities,

in each case if the Bank shall determine at its sole and absolute
discretion that such disclosure is requisite or desirable: (i) in the
performance of the functions or for the operational requirement
of the Bank; (ii) in the interest of the Bank or any of the above
mentioned entities (including each of its successors and assigns);
(iii) for the promotion or marketing of any business of the Bank
or any of the abovementioned entities (including each of its
successors and assigns); or (iv) for any other purposes as the
Bank may consider appropriate or otherwise required by any
laws or regulations.

16.2 Disclosure Permitted by Law: The Borrower(s) further consents

to the disclosure of any of the Customer Information by the
Bank if required or permitted to do so by:-

(@) any law, regulation or court order, or any direction,
guidelines or guidance by any legal, regulatory or
governmental, tax, law enforcement or other authorities, or
self-regulatory or industry bodies or associations of
financial ~services providers in any jurisdiction
(“Authority”), including but not limited to any Anti-
Corruption Laws, Anti-Money Laundering Laws (each as
defined under Clause 30 (Sanctions) below) or terrorism
financing laws and any recommended practice or sharing of
information for prevention, detection or otherwise in
association with the above laws; and/or

(b) any present or future agreement, arrangement or
commitment, contractual or otherwise, undertaken by the
Bank or any of its branches with any local or foreign
Authority.
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16.6 Consent of Third Party:

16.3 Disclosure to Security Provider: The Borrower(s) consents and

acknowledges that the Bank may provide the following
information/documents to any actual or potential guarantor(s) or
security provider(s) in respect of the Facilities:-

(a) any financial information concerning the Borrower(s);

(b) a copy of the contract evidencing the obligations to be
guaranteed or secured or a summary thereof;

(c) a copy of any contracts of insurance, assignments or
valuations concerning the secured properties or assets;

(d) a copy of any formal demand for payment which may be
sent to the Borrower(s) after it has failed to settle an
overdue amount following a customary reminder to the
Borrower(s);

(e) from time to time on request of the guarantor(s) or security
provider(s), a copy of the latest statement of account or
other information showing the financial status of the
Borrower(s) and/or banking facilities provided to the
Borrower(s); and/or

(f) all other information and documentation relating to such
liabilities or other liabilities under the Facilities and/or any
other facilities granted to the Borrower(s) and the amount
of indebtedness or overdraft thereunder from time to time
as the Bank shall deem fit.

16.4 Disclosure to Credit Reference Agencies: Without prejudice to

the generality of Clause 16.1 (Consent to Disclose Information)
above, the Borrower(s) consents to and acknowledges that the
Bank may disclose any information with respect to the
Borrower(s) which is provided by the Borrower(s) at the request
of the Bank or collected by the Bank in the course of dealings
between the Borrower(s) and the Bank, for the purpose of
verifying such information by the Bank or enabling the Bank to
provide such information to other institutions, to any credit
reference agencies (including the operator of any centralised
database used by credit reference agencies) (the “credit
reference agencies™) or similar service providers, such that:-

(a) the Bank may carry out credit and other status checks in the
course of considering any grant, review or renewal of credit
to the Borrower(s) or to another person for whom the
Borrower(s) proposes to act or acts as guarantor or security
provider;

(b) debts may be collected by the Bank; and/or

(c) reasonable monitoring of any indebtedness of the

Borrower(s) may be carried out.

16.5 Disclosure to Insurer/Valuer: The Borrower(s) consents to and

acknowledges that the Bank may provide the following
information/documents to insurer(s)/valuer(s):-

(@) any information of the properties and assets of the
Borrower(s); and/or

(b) a copy of the contract of insurance or other contract
evidencing the obligations to be guaranteed or secured or a
summary thereof.

The Borrower(s) confirms and
warrants that, in respect of any Customer Information provided
to the Bank that relates to a third party, the Borrower(s) has
obtained the consent of such third party to the provision of such
Customer Information to the Bank for the foregoing purposes
and for disclosure to such persons as stipulated above.
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16.7 Personal Data: The Borrower(s) acknowledges the content of
the notice relating to the Personal Data (Privacy) Ordinance
(Cap. 486, Laws of Hong Kong) (“PDPQO”) issued by the Bank
to the Borrower(s) (the “Data Policy Notice™). The Borrower(s)
agrees that any personal data relating to the Borrower(s) or the
Borrower(s)’ directors, shareholders, owners or persons
controlling the management of the Borrower(s) may be used and
disclosed for such purposes and to such persons in accordance
with the Bank’s policies on the use and disclosure of personal
data set out in statements, circular or notices made available by
the Bank to its customers and such data may be used in
connection with matching procedures (as defined in the PDPO).
The Borrower(s) confirms that it has obtained the consent of
each individual whose personal data the Borrower(s) gives the
Bank to the Bank’s receiving, holding and processing of those
personal data in line with the Data Policy Notice.

16.8 Termination of Facilities: The termination of the Facilities shall
not affect or terminate the Borrower(s)’ consent to disclose or
use the personal data in the Bank’s possession at the time of
termination. The Borrower(s) undertakes to immediately notify
the Bank in writing of any change of the Borrower(s)’ personal
data or other information produced to the Bank.

17. Bank’s Statements

17.1 Any statement, advice and confirmation issued by the Bank and
any determination, decision and amendment made by the Bank
as to the amount owing or payable by the Borrower(s) or
particulars of a transaction under the Agreement or any other
matters relating to the Facilities shall, in the absence of manifest
error, be conclusive of the matters to which it relates and may be
made in the Bank’s sole discretion and without consent from the
Borrower(s), and may override other provisions herein or in the
Agreement.

17.2 A certificate by any of the Bank’s officers as to the amount due
and payable by the Borrower(s) at any time under the
Agreement or in respect of any banking facilities or the
Facilities shall, save for manifest error, be binding upon the
Borrower(s) and conclusive evidence thereof.

17.3 The Bank is authorised to provide banker’s reference on the
Borrower(s) without the need of consulting the Borrower(s)
before doing so.

18. Insurance

18.1 Maintain Insurance: The Borrower(s) shall maintain insurance
coverage against loss and damages on such terms and with such
insurance company(ies) acceptable to the Bank with respect to
assets in which the Bank has interest failing which the Bank
may take out insurance at the cost of the Borrower(s). The
Bank’s interest shall be duly noted on the relevant insurance
documents.

18.2 Insurance Proceeds: Any proceeds payable under any insurance
maintained by the Borrower(s) as aforesaid shall be paid to the
Bank, and pending such payment, the Borrower(s) shall hold
any such proceeds on trust for the Bank.

19. Debt Collection

The Bank shall be entitled to employ outside debt collection
agency and/or institution to collect any or all sums due but
unpaid by the Borrower(s). For so doing, the Borrower(s)
consents to the Bank’s disclosure of such information as
necessary for the said purpose and the Borrower(s) shall be
obliged to pay the Bank and shall indemnify the Bank on
demand for all reasonable amount of costs and expenses
reasonably incurred by the Bank in employing such outside debt
collection agency or its nominated agent and all legal fees and
disbursements reasonably incurred by the Bank in the recovery
thereof, if any.
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20. Connected Party Transactions

Each Facility is granted on the basis that the Borrower(s)
warrants that:-

(a) in relation to the Bank, each such Facility is not: (i) a
facility in breach of the statutory limits under Part 8 of the
Banking (Exposure Limits) Rules and the Supervisory
Policy Manual; or (ii) a loan, quasi-loan or credit
transaction prohibited under Division 2 of Part 11 of the
Companies Ordinance;

(b) the Borrower(s), or any of its directors, partners, managers
or agents, or any of its guarantor(s) is not in any way, for
the purposes of any of the Banking (Exposure Limits)
Rules, the Companies Ordinance and the Supervisory
Policy Manual, related to or connected or associated with
any director, chief executive, senior management, key staff,
lending officer, controller, minority shareholder controller
of the Bank (or its holding company or any of its
subsidiaries and affiliates), or any connected entity of the
Bank; and

(c) in any event, the Borrower(s) is not a connected party (as
defined under the Banking (Exposure Limits) Rules and the
Supervisory Policy Manual) of the Bank, and is not a
connected entity (as defined under the Companies
Ordinance) of the Bank. The Borrower(s) undertakes to
notify the Bank immediately if after the granting of any
such Facility, any of the foregoing warranties ceases to be
accurate or becomes untrue.

21. Limitation on Liability

21.1 General: The Bank, its agents and its correspondents shall not

be liable to the Borrower(s) for any action taken or not taken by
it unless directly caused by the Bank’s gross negligence or
wilful misconduct.

21.2 Withdrawal: The Facilities are subject to availability and may

be withdrawn by the Bank at any time without prior notice. Any
acceptance of or agreement to the terms of the Facility Letter
received by the Bank after such withdrawal, even though it may
be received within the period specified in the Facility Letter (if
applicable), will not be valid or binding on the Bank. Should the
Facilities be no longer available and withdrawn before the lapse
of such period (if applicable), the Bank may but is not obliged to
serve the Borrower(s) a notice in writing after such withdrawal.

21.3 No Liability: Without prejudice to the generality of Clause 21.1

(General), to the extent permitted by law, the Bank shall not be
liable for any loss or damage suffered by the Borrower(s) or any
other person as a result of:-

(a) the withdrawal or suspension of any transaction of the
Borrower(s) or for any failure to effect or execute any of the
order or instruction from the Borrower(s) whether it is
attributable, either directly or indirectly, to any
circumstances or events outside the control of the Bank;

(b) any mechanical, electronic or other failure, malfunction,
inaccuracy or inadequacy of the Bank’s telecommunication
and computer system or other equipment or its installation
or operation;

(c) any incomplete or erroneous transmission of any
instruction or order of the Borrower(s) or any error in the
execution of any such instruction or order (unless directly
caused by the negligence or wilful misconduct of the
Bank’s authorised officers) or any delay, loss (including
loss of profit or any economic loss), expenses or damages
whatsoever incurred or suffered by the Borrower(s) as a
result thereof; and/or



£)OCBC

(d) any delay, interruption or suspension howsoever caused by
any third party, including but not limited to service
providers or equipment suppliers, which interferes with,
affects or disrupts the performance of the Bank hereunder.

22. Change in Constitution

All agreements, collaterals, obligations given or assumed by the
Borrower(s) shall continue to be valid and binding
notwithstanding: (a) any change in constitution of the
Borrower(s) or the Bank, by re-organisation, amalgamation,
consolidation, reconstruction, take-over or otherwise; and (b) the
amount advanced may be repaid in whole or in part from time to
time.

23. Partnership

23.1 Borrower(s) in Partnership: Where the Borrower(s) consists of
partners, references to the Borrower(s), where the context
admits, include references to persons who constitute the
Borrower(s) for the time being.

23.2 Change in Partnership: If the Borrower(s) is a partnership, the
Agreement and any document executed and signed by the
Borrower(s) to the Bank shall continue to bind all persons now
or for the time being or at any time hereafter carrying on
business in the name of the partnership or in succession to the
partnership notwithstanding any change in the constitution,
name or membership of the partnership by reason of death,
bankruptcy, retirement, disability, or admission of new partners
or the occurrence of any other event which may dissolve the
partnership or otherwise affect its obligations to the Bank.

23.3 Death or Retirement of Partner: In the case of the death or
retirement of a partner, the liability of the partner or his estate to
the Bank shall cease only with regard to transactions made with
the Bank subsequent to the receipt by the Bank of written notice
of the death or retirement of the partner.

23.4 Dissolution: The dissolution of the partnership for any reason
shall not affect the liability of the Borrower(s) as partners until
the Bank receives written notice from the Borrower(s) to such
effect but no notice shall affect the Borrower(s)’ liability for any
transaction made prior to the Bank’s receipt of such notice.

24. Continuing Agreement, Waivers and Remedies

24.1 Continuing Agreement: This is a continuing agreement and all
the rights, powers and remedies under the Agreement shall apply
to all the obligations and liabilities of the Borrower(s) to the
Bank and shall be binding on the Borrower(s) and its respective
successors and assigns notwithstanding any event affecting the
capacity of the Borrower(s) to be bound by the Agreement.

24.2 Exercise of Rights: The rights of the Bank under the
Agreement:-

(a) may be exercised as often as necessary;

(b) are cumulative and not exclusive of its rights, powers and
remedies under the general law and any other agreement;
and

(c) may be waived only in writing and specifically.

Delay in exercising or non-exercise of any right, power or
discretion by the Bank is not a waiver of that right, power or
discretion. Any single or partial exercise of any right, power or
discretion by the Bank shall not preclude any further exercise
thereof by the Bank or its exercise of any other right, power or
discretion.
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25.

Authorisation and Delegation

25.1 Authorisation: The Borrower(s) irrevocably authorises the Bank

to be the Borrower(s)’ true and lawful representative (in the
Borrower(s)’ name or otherwise), with full power of delegation
and substitution, to execute, sign and do all documents, acts and
things for carrying out any of the Borrower(s)’ obligations under
the Agreement or for exercising the Bank’s rights under the
Agreement. The Borrower(s) shall from time to time ratify and
confirm whatsoever the Bank shall lawfully do or cause to be
done by virtue of the authorisation granted under this Clause
25.1.

25.2 Delegation: The Borrower(s) hereby authorises the Bank to

26.

appoint any other person (including correspondent, agent or
third party contractor) in relation to the banking services and the
Facilities and the Bank may delegate any of its powers in the
Agreement to such person.

Assignment

26.1 Borrower(s)’ Assignment: The Borrower(s) shall not assign,

transfer or novate any of its rights or obligations under the
Agreement.

26.2 Bank’s Assignment: The Bank may at any time without prior

notice or consent from the Borrower(s):-

(a) assign or transfer all or any part of its rights under the
Agreement;

(b) novate all or any part of its rights and obligations under the
Agreement to any other person; or

(¢) change its lending office.

26.3 Security: Without prejudice and in addition to the Bank’s right

under Clause 25.1 (Authorisation) above, the Bank may at any
time, without prior notice or consent from the Borrower(s),
charge, assign or otherwise create any security in or over
(whether by way of collateral or otherwise) all or any of its
rights under the Facility Letter to secure obligations of the Bank
to any third party, including without limitation any charge,
assignment or other security to secure obligations to the Hong
Kong Monetary Authority, and/or to any holders (or trustee or
representatives of holders) of any obligations owed by the Bank
as security for those obligations.

26.4 Disclosure: The Bank may disclose on a confidential basis to

27.

any professional advisers, any actual or potential assignee,
transferee, novatee, participant or sub-participants, chargee, or
any persons to whom security is or potentially will be granted,
of, in or over all or any part of the Bank’s rights under the
Facility Letter, and/or any person who may otherwise enter into
contractual relations with the Bank in relation to the Facility
Letter, information in connection with the Agreement,
information about the Borrower(s)’ financial conditions,
businesses and assets, as the Bank shall consider appropriate,
whether such information was made available pursuant to the
Facility Letter or otherwise.

Notices

27.1Risks in Sending Notices: All notices, demands or other

communications in connection with the Agreement are to be
sent at the Borrower(s)’ risk. The Bank does not assume any
responsibility for any inaccuracy, interruption, error or delay or
total failure in transmission or delivery by post, facsimile or
other written form of electronic communication.

27.2 Deemed Receipt: All notices or other communications from the

Bank to the Borrower(s) will be deemed to be received by the
Borrower(s):

(a) if delivered personally, at the time of delivery;
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(b) if sent by post, one (1) or seven (7) business day(s) after
posting to an address in Hong Kong or overseas
respectively; and

(c) if by facsimile or electronic transmission, at the time of
transmission.

27.3 Contact Details: The address or facsimile number of the

Borrower(s) for all notices under or in connection with the
Agreement are:-

(a) those set out in the Facility Letter; or

(b) any other address or facsimile number notified by the
Borrower(s) to the Bank not less than five (5) business
days’ notice or last known to the Bank.

27.4 Notices to the Bank: Any notice or other communication to the

28.

29.

Bank must be given in writing and shall be deemed to have been
given only on actual receipt by the Bank.

Variation

Notwithstanding anything to the contrary, express or implied,
contained herein, the Facilities agreed to be made available and
granted from time to time to the Borrower(s) shall at the
absolute discretion of the Bank be reviewed from time to time
and the Bank shall, at its sole and absolute discretion without
prior notice to or consent from the Borrower(s), be entitled to:-

(a) vary, amend or supplement the terms and conditions of the
Agreement;

(b) decrease or restructure any of the Facilities granted to the
Borrower(s); and/or

(c) cancel or terminate the Facilities granted to the
Borrower(s), or any part thereof, whereupon such Facilities
(or part thereof, as the case may be) shall cease to be
available and all monies outstanding in respect of such
Facilities (or part thereof, as the case may be) shall become
immediately due and payable whether any formal demand
shall have been made or not.

Nothing contained in the Facility Letter, the Agreement and/or
any related security or guarantee in relation to the Facilities shall
be deemed to impose on the Bank any obligation either at law or
in equity to make or continue to make the Facilities available to
the Borrower(s).

Benchmark Transition Event

29.1 If a Benchmark Transition Event (as defined below) occurs with

respect to the Existing Benchmark or in the reasonable opinion
of the Bank, a Benchmark Transition Event will, or is likely to
occur with respect to the Existing Benchmark, the Bank may at
any time at its sole discretion amend the Agreement to replace
the Existing Benchmark with a Benchmark Replacement (as
defined below). Any such amendment will become effective on
the Effective Date (as defined below) without any further action
or consent of the Borrower(s) or any other person.

29.2 In connection with the implementation of a Benchmark

Replacement, the Bank will have the right to make any changes
that the Bank at its sole discretion determines are appropriate to
reflect the adoption, implementation and administration of such
Benchmark Replacement from time to time and any changes to
include fallbacks in the event that Benchmark Replacement is
not available. Any amendment implementing such changes in
the Agreement will become effective after the Bank has
provided such amendment to the Borrower(s) without any
further action or consent of the Borrower(s) or any other person.
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29.3 The Bank may notify the Borrower(s) upon becoming aware of
any occurrence of a Benchmark Transition Event with respect to
the Existing Benchmark. Any determination, decision or
selection that may be made by the Bank pursuant to this Clause
29 will be conclusive and binding absent manifest error and may
be made in the Bank’s sole discretion and without the consent of
the Borrower(s) or any other person.

29.4 The Borrower(s) shall, at the request of the Bank, take such
action as is available to it for the purpose of authorising or
giving effect to the amendments effected or to be effected
pursuant to this Clause 29 and, if any security or guarantee has
been granted in respect of the Facilities and/or the Agreement, to
ensure the perfection, protection or maintenance of any such
security or guarantee.

29.5 The Bank’s right under this Clause 29 shall be in addition, and
without prejudice to, the Bank’s right to vary or amend the
provisions of the Agreement pursuant to the terms of any other
provisions of the Agreement.

29.6 In this Clause 29:-

“Benchmark Replacement” means the sum of: (a) the
alternative benchmark rate (which may include, without
limitation, a simple or compounded risk free rate or, as
appropriate, a central bank rate, fixed rate or a term rate) that is
selected by the Bank at its sole and absolute discretion giving
due consideration to: (i) any selection or recommendation of a
replacement rate or the mechanism for determining such a rate
by a relevant governmental body (or committee convened by
such body); or (ii) any evolving or then-prevailing market
convention for determining a rate of interest as a replacement to
the Existing Benchmark; and (b) the Benchmark Replacement
Adjustment; provided that, if the Benchmark Replacement as so
determined would be less than zero, the Benchmark
Replacement will be deemed to be zero.

“Benchmark Replacement Adjustment” means, with respect
to the alternative benchmark rate and/or any applicable interest
payment or calculation period, the spread adjustment, or method
for determining spread adjustment, (which may be a positive or
negative value or zero) that is selected by the Bank at its sole
discretion giving due consideration to: (i) any selection or
recommendation of a spread adjustment, or method for
determining such spread adjustment, for the replacement of the
Existing Benchmark with the alternative benchmark rate by a
relevant governmental body (or committee convened by such
body); or (ii) any evolving or then-prevailing market convention
for determining a spread adjustment, for replacement of the
Existing Benchmark with the alternative benchmark rate.

“Benchmark Transition Event” means the occurrence of one
or more of the following events with respect to the Existing
Benchmark:-

(@ (i) the administrator of such Existing Benchmark or its
supervisor publicly announces that such administrator
is insolvent; or

(ii) information is published in any order, decree, notice,
petition or filing, however described, of or filed with
a court, tribunal, exchange, regulatory authority or
similar administrative, regulatory or judicial body
which reasonably confirms that the administrator of
such Existing Benchmark is insolvent,

provided that, in each case, at that time, there is no
successor administrator to continue to provide such
Existing Benchmark;

(b) the administrator of such Existing Benchmark publicly
announces that it has ceased or will cease, to provide such
Existing Benchmark permanently or indefinitely;
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(c) the supervisor of the administrator of such Existing
Benchmark publicly announces that such Existing
Benchmark has been or will be permanently or indefinitely
discontinued;

(d) the administrator of such Existing Benchmark or its
supervisor publicly announces that such Existing
Benchmark may no longer be used; or

(e) the supervisor of the administrator of such Existing
Benchmark publicly announces or publishes information
stating that such Existing Benchmark is no longer or, as of
a specified future date will no longer be, representative,

provided that if any event above occurs with respect to only
one or more (but not all the tenors) of such Existing Benchmark
and the other tenor(s) of such Existing Benchmark continue to
be available without subject to the occurrence of any event
above, the Bank may at its sole discretion either: (i) regard that
the Benchmark Transition Event as not having occurred with
respect to such Existing Benchmark, and the Bank shall have the
right at its sole discretion to adjust, amend and/or remove the
then current interest payment or calculation period applicable to
the loan or facility to align with the remaining available tenor(s)
of such Existing Benchmark; or (ii) regard that a Benchmark
Transition Event as having occurred with respect to such
Existing Benchmark notwithstanding that certain other tenor(s)
of such Existing Benchmark remain available.

“Effective Date” means the date notified by the Bank to the
Borrower(s) as the date on which the amendments to be effected
pursuant to this Clause 29 become effective and, if there are two
or more Facilities, the Bank may specify the Effective Date for
each of the Facilities.

“Existing Benchmark” means the existing rate of interest (or
the existing method or basis for calculating the rate of interest)
that is applicable to interest calculation in respect of any
Facility.

30. Sanctions

30.1 Representations and Warranties: The Borrower(s) represents

and warrants that:-

(a) neither the Borrower(s), nor any guarantor(s) or security
provider(s) (if any) in respect of the Facilities, nor any of
the Borrower(s)” Affiliates is a Restricted Person;

(b) none of the proceeds of any Facility shall be directly or
indirectly used for any purpose that would violate any
Sanctions or that would fund, facilitate or finance any
activities, business or transactions of, or with, any
Restricted Person or any Sanctioned Country;

(c) no proceeds of any Facility shall be used to finance the
purchase or transfer of any military goods or equipment;

(d) the Borrower(s) has implemented and maintains policies
and procedures that will ensure compliance with the
representations, warranties and undertakings set out in this
Clause 30; and

(e) the Borrower(s), its Affiliates and each guarantor(s) and
security provider(s) (if any) in respect of the Facilities are
not in breach of, and will continue to comply with, laws
and regulations relating to Sanctions.

30.2 Undertakings: The Borrower(s) undertakes that:-

(a) it shall not, whether directly or indirectly, repay any
Facility with funds or assets that:-
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(i) constitute property of, or will be beneficially owned
by, any Restricted Person; or

(i) are the direct proceeds derived from any transactions
that violate Sanctions applicable to any party hereto;

(b) it will promptly deliver to the Bank and permit the Bank to
obtain the details of any claims, action, suit, proceedings or
investigation against it or its Affiliatess by any
governmental, judicial or regulatory authority with respect
to Sanctions to the extent that such details are available to
it;

(c) it shall not (and shall ensure that each of its Affiliates will
not) violate any Sanctions and will not conduct or engage
in, directly or indirectly, any transaction, conduct, trade,
business or other activity that could result in its violation of
any Sanctions;

(d) itshall not (and shall ensure that none of its Affiliates will)
directly or indirectly use, or permit or authorise any other
person to directly or indirectly use, all or any part of the
proceeds of any drawdown or utilisation of the Facilities or
the banking products and services of the Facilities:-

(i) for the purpose of (directly or indirectly) financing, or
making funds available for or to, any transaction,
conduct, trade, business or other activity which
violates any Sanctions (or which is related to any
Sanctioned Country) or which would breach any Anti-
Corruption Laws, Anti-Money Laundering Laws or
terrorism financing laws;

(ii) for the purpose of (directly or indirectly) financing, or
contributing or making funds available for or to any
Sanctioned Country or Restricted Person; or

(iif) in any other manner which could result in the
Borrower(s) or the Bank being in breach of any
Sanctions (if and to the extent applicable to either of
them) or becoming subject of any Sanctions; and

(e) it shall (and it shall ensure that each of its Affiliates will)
conduct its businesses in compliance with Anti-Corruption
Laws and Anti-Money Laundering Laws and maintain
policies and procedures designed to promote and achieve
compliance with the applicable Anti-Corruption Laws and
Anti-Money Laundering Laws.

30.3 Definitions: For the purpose of this Clause 30:-

“Affiliate” 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.

“Anti-Corruption Laws” means the Bribery Act 2010 of the
United Kingdom, the US Foreign Corrupt Practices Act of 1977
and any similar laws, rules or regulations issued, administered or
enforced by Singapore, Hong Kong, the US, or any other
jurisdiction.

“Anti-Money Laundering Laws” means the applicable
financial record keeping and reporting requirements and the
money laundering statutes in Singapore, Hong Kong and each
jurisdiction in which the Borrower(s) and any member of the
Borrower(s)’ group of companies conducts business or
operations, the rules and regulations thereunder and any related
or similar rules, regulations or guidelines, issued, administered
or enforced by any Government Agency or proceeding by or
before any court or Government Agency.
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“controlled” means where one person (either directly or
indirectly and whether by share capital, voting power, contract
or otherwise) has the power to appoint and/or remove the
majority of the members of the governing body of another
person or otherwise controls or has the power to control the
affairs and policies of that other person and that other person is
taken to be “controlled” by the first person.

“Government  Agency” means any government or
governmental agency, public, statutory, semi-governmental or
judicial entity, body or authority (including, but without
limitation, any stock exchange or self-regulatory organisation
established under any law or regulation).

“Holding Company” means, in relation to a person, any other
person in respect of which it is a Subsidiary.

“majority owned” means the holding beneficially or legally of
more than 50 per cent. of the issued share capital (or equivalent)
or voting rights of such person (excluding any part of that issued
share capital (or equivalent) that carries no right to participate
beyond a specified amount in a distribution of either profits or
capital).

“Restricted Person” means, at any time:-

(a) any person listed in any Sanctions related list of designated
persons maintained by a Sanctions Authority;

(b) any person operating, organised, resident, incorporated,
registered or legally domiciled in a Sanctioned Country; or

(c) any person controlled or majority owned by a person
described in paragraph (a) or (b) above.

“Sanctioned Country” means, at any time, a country or territory
which is the subject or target of any comprehensive or country-
wide or territory-wide Sanctions, including but not limited to
North Korea, Iran, Syria, Cuba and Crimea region of the Ukraine.

“Sanctions” means any trade, economic or financial sanctions,
embargoes or restrictive measures or related laws or regulations
enacted, imposed, administered or enforced from time to time

by:-

(a) the US government, including those administered by the
Office of Foreign Assets Control of the US Department of
the Treasury or the US Department of State;

(b) the United Nations Security Council;

(c) the European Union and any European Union member
state;

(d) the United Kingdom;

(e) the Monetary Authority of Singapore;

(f) the Hong Kong Monetary Authority; or

(g) any other relevant government authority (including, for the
avoidance of doubt, such government authority having
jurisdiction over: (i) the Borrower(s) and/or the Bank
(whether based on its jurisdiction of incorporation or the
place of its trade, business or other operational activities);
or (ii) transaction(s) contemplated by the Agreement),

(each, a “Sanctions Authority”).
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“Subsidiary” means, in relation to any company or corporation,
a company or corporation:-

(a) which is controlled, directly or indirectly, by the first
mentioned company or corporation;

(b) more than half the issued equity share capital of which is
beneficially owned, directly or indirectly, by the first
mentioned company or corporation; or

(c) which is a Subsidiary of another Subsidiary of the first
mentioned company or corporation,

and, for this purpose, a company or corporation shall be treated
as being controlled by another if that other company or
corporation is able to direct its affairs and/or to control the
composition of its board of directors or equivalent body.

31. Declarations relating to PRC Laws and Regulations

31.1 Declarations: Without prejudice to Clause 9 (Representations,

Warranties and Undertakings) above, where the legal and
regulatory requirements of the PRC (“PRC Regulations™) are
relevant in any respect, the Borrower(s) declares, confirms,
agrees and acknowledges the following in relation to the
Facilities:

(a) the Borrower(s) shall not use the loan proceeds or any part
thereof of the Facilities other than exclusively for such
usage as stated by the Borrower(s) and for which the
Facilities have been granted. At all times, the use of loan
proceeds and any part thereof (including but not limited to
the flow of funds) shall comply with all applicable PRC
Regulations in all respects. If any approval(s) from the
relevant authority(ies) of the PRC (and/or any renewal
thereof) is/are required and/or if any registration is required,
the Borrower(s) shall have obtained such approval(s) or
renewal(s) and/or shall have completed such registration in
accordance with the applicable PRC Regulations before the
Facilities or any part thereof may be used or may continue
to be used;

(b) all remittances of the loan proceeds or any part thereof to
the PRC shall adhere to all relevant PRC Regulations, if
applicable, with the approval(s) of the relevant
authority(ies) of the PRC. In particular, unless the
preceding sentence is complied with to the satisfaction of
the Bank, the Borrower(s) shall not be allowed to use or
shall not use the loan proceeds or any part thereof, whether
directly or indirectly, for the purposes of lending, direct
investment or security investment in the PRC;

(c) the underlying transactions in relation to the Facilities are
all genuine and in full compliance with the relevant PRC
Regulations; and

(d) all security documents (including all guarantees,
undertakings, letters of credit, etc., as the case may be)
under the Facilities shall be legally binding on and
enforceable against the relevant security providers in all
respects under the applicable PRC Regulations. Where
approval(s) or registration(s) of the relevant authority(ies)
of the PRC is/are required, such approval(s) shall have been
obtained or such registration(s) shall have been completed
in accordance with the applicable PRC Regulations before
the Facilities or any part thereof may be used or may
continue to be used.

31.2 Documentary Evidence: The Borrower(s) shall immediately

produce to the Bank all relevant documentary evidence as



£)OCBC

requested by the Bank from time to time to prove to the Bank’s
satisfaction its observance or compliance of this Clause 31, and
the Borrower(s)’ duty to produce such evidence shall survive the
full repayment of all moneys outstanding under the Facilities.

31.3 Reliance: The Borrower(s) warrants that the declarations made

by the Borrower(s) under this Clause 31 and any information
provided by the Borrower(s) are true, accurate and complete in
all respects, and the Borrower(s) acknowledges that the Bank
has relied or will rely on the said declarations and the said
information to grant or continue to grant the Facilities to the
Borrower(s). No other representation (whether written or oral)
made by the Borrower(s) shall be contrary to the declarations
under this Clause 31, and if any was made, it is withdrawn by
the Borrower(s) completely and absolutely as if it had not been
made before. The Borrower(s) waives all rights and remedies (if
any), which but for this Clause 31, might otherwise be available
to the Borrower(s) in respect of such declaration, provided that
nothing in this Clause 31 shall limit or exclude any liability to
the extent not permitted by law.

31.4 Actions: The Borrower(s) shall immediately inform the Bank in

writing if, at any time after the making of the declarations under
this Clause 31, there is any change to the usage of the loan
proceeds (or any part thereof) or any declaration under this
Clause 31 becomes false, untrue, inaccurate, incorrect or
misleading in any respect. If at any time any declaration under
this Clause 31 is considered to be false, untrue, inaccurate,
incorrect or misleading, or the Borrower(s) fails to observe or
comply with any declaration under this Clause 31, whether
intentionally or negligently, the Bank shall have the right to
pursue any appropriate legal action against the Borrower(s) as
the Bank deems appropriate and/or to enforce the Bank’s rights
under the Facility Letter and the security documents.

31.5 Repeating Representations: The declarations under this Clause

31 shall be deemed to be repeated by the Borrower(s) on each
date of its drawdown or utilisation of Facilities and on each date
thereafter until all liabilities (whether actual or contingent) under
the Facilities are fully and irrevocably repaid.

31.6 No Waiver: The declarations under this Clause 31 are made by

the Borrower(s) without prejudice to any of the Bank’s rights,
interests, benefits and entitlements in relation to the Facilities
and the security thereof. The declarations under this Clause 31
shall not constitute any waiver by the Bank whatsoever under
the Facilities or the security thereof or any documents in relation
thereto.

31.7 Indemnities: The Borrower(s) shall indemnify the Bank against

all liabilities, claims, demands, losses, damages, costs and
expenses of any kind whatsoever on a full indemnity basis
which may be incurred or suffered by the Bank and all actions or
proceedings which may be brought against the Bank directly or
indirectly in connection with or arising from the Borrower(s)’
making of any false, untrue, inaccurate, incorrect or misleading
declaration under this Clause 31. This indemnity shall continue
to have full force and effect notwithstanding the full repayment
of all moneys due and owing to the Bank under the Facilities.

32. lllegality

32.1 lllegality: In the event that the Bank determines in a reasonable

manner that the performance of any of its obligations under the
Facility Letter may be or become unlawful under or not in
compliance with any applicable present or future law, rule,
regulation, judgment, order, directive, decree or guideline of any
government authority whether inside or outside Hong Kong,
without prejudice to the Bank’s rights under any law, the
Agreement or otherwise to demand immediate repayment by the
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Borrower(s) of all or part of the outstanding amounts, the Bank
may by notice immediately suspend or withhold or cancel some
or all of Bank’s obligations, or perform its other obligations,
under the Facilities and/or the Facility Letter. The Bank shall not
be liable for any losses, damages, fees or expenses whatsoever
(whether direct, indirect or consequential including without
limitation loss of profit or interest) suffered or incurred by any
party arising out of or in connection with the Bank’s suspension
or withholding or cancellation as aforesaid.

32.2 Breach of Law: The Borrower(s) shall not do and shall not

33.

34.

35.

instruct the Bank to do anything under the Facility Letter which
is in breach of, or would involve the Bank or any person
becoming or being in breach of, any law, rule, regulation,
judgment, order, directive, decree or guideline of any
government authority (whether or not having the force of law).

Severability

If any provision of the Agreement is or becomes illegal, invalid
or unenforceable in any jurisdiction, that will not affect:-

(a) the validity or enforceability in that jurisdiction of any
other provision of the Agreement; or

the validity or enforceability in other jurisdictions of that or
any other provision of the Agreement.

(b)

Third Party Rights

Nothing herein is intended to grant to any third party any right
to enforce any term hereof or to confer on any third party any
benefits hereunder for the purposes of the Contracts (Rights of
Third Parties) Ordinance (Cap. 623, Laws of Hong Kong) and
any re-enactment thereof, and the application of which is hereby
expressly excluded.

Governing Law and Jurisdiction

35.1 Governing Law and Jurisdiction: The Agreement shall be

governed by and shall be construed in accordance with the laws
of Hong Kong and the parties hereto agree to submit to the non-
exclusive jurisdiction of the Hong Kong courts.

35.2 Waiver of Immunity: To the extent that the Borrower(s) may in

any jurisdiction be entitled to claim for itself or its assets any
immunity from suit, execution, attachment (whether in aid of
execution, before judgment or otherwise) or other legal action or
proceedings with respect to it or its respective assets, the
Borrower(s) irrevocably agrees not to claim and irrevocably
waives any such right of immunity which it or its respective
assets now have or may hereafter acquire or which may be
attributed to it or its respective assets to the full extent permitted
by laws of such jurisdiction, and the Borrower(s) consents
generally in respect of any such legal action or proceedings to
the giving of any relief or the issue of any process in connection
with such action or proceedings including, without limitation,
the making, enforcement or execution against any property
whatsoever, of any order or judgment which may be made or
given in such action or proceedings.

35.3 Process Agent Appointment: If the Borrower(s) is not ordinarily

resident in Hong Kong or is not a company incorporated under
the laws of Hong Kong or is a non-Hong Kong company which
is not registered under the Companies Ordinance, without
prejudice to any other mode of service, the Borrower(s) shall
upon request of the Bank irrevocably appoint a process agent (as
notified to the Bank) to accept service of process in relation to
any proceedings before the Hong Kong courts in connection
with the Agreement.
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Part B: Trade Finance Provisions

36. Governing Rules

36.1 Documentary Credit: Each documentary credit shall be subject
to the Uniform Customs and Practice for Documentary Credits
(“UCP”) of the International Chamber of Commerce (“1CC”) as
are in effect from time to time.

36.2 Standby Letter of Credit: Each standby letter of credit shall be
subject to the UCP or International Standby Practices (“ISP”) of
the ICC (as stipulated in the relevant application form(s) or the
text of the instrument) as are in effect from time to time.

36.3 Payment Undertaking: Each guarantee, bond or payment
undertaking issued by the Bank shall be subject to ISP, Uniform
Rules for Demand Guarantees (“URDG”) of the ICC as are in
effect from time to time or the governing law as stipulated in the
relevant application form(s) or the text of the instrument.

36.4 Collection: Collection (either documentary or clean) shall be
subject to the Uniform Rules for Collections (“URC”) of the
ICC as are in effect from time to time.

36.5 Conflict: In the event of any conflict or inconsistency between
the Agreement and the UCP, ISP, URC, URDG or any ICC
rules, the Agreement shall prevail.

Documentary Credit/Standby Letter of
Credit/Guarantee/Bond/Indemnity or the like (the “Payment
Undertakings”)

37.

37.1 Documents Acceptance and Payment: The Bank is authorised
to accept and pay for all documents presented or negotiated
under each of the Payment Undertakings issued by the Bank.

37.2 Documentary Credits: For Facilities relating to documentary
credits calling for cargo receipts, if so agreed to be granted by
the Bank, the beneficiaries and each of their individual limits are
subject to the Bank’s approval on a case-by-case basis. The
Bank may from time to time carry out at the Borrower(s)’
expense updated searches of the said beneficiaries and all related
costs and fees may be debited to the Borrower(s)’ account.

37.3 Restrict Negotiation:  Notwithstanding any instruction(s)
stipulated in the relevant application form(s), the Bank may, at
its sole discretion, name or instruct any correspondent to be the
advising, confirming or nominated bank in respect of any
documentary credit or standby letter of credit.

37.4 Discrepancies: If a discrepancy is found in the presented
documents under a documentary credit, then notwithstanding
anything contained in the Agreement, the Bank may at its sole
and absolute discretion refuse to negotiate any such
documentary credit and/or the relevant bill(s).

37.5 Duty to Reimburse: The Borrower(s) shall reimburse the Bank
on demand any amount paid by the Bank. Such amount includes
interest, costs, expenses, commissions, reimbursement claims
from any nominated bank or confirming bank and any payment,
prepayment or purchase effected by the Bank in connection with
the Payment Undertaking, all irrespective of any alleged
discrepancies in the presented documents and/or any fraud that
may be alleged at any time or discovered subsequent to such
payment, negotiation, prepayment or purchase by any nominated
bank, confirming bank or the Bank. The Borrower(s) will pay to
the Bank no later than the applicable date an amount equal to the
amount due under each of the Payment Undertakings issued by
the Bank or any bills of exchange/documents accepted by the
Bank.
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37.6 Set-off: The Borrower(s) hereby irrevocably authorises the Bank
to debit the Borrower(s)’ account(s), without making prior
demand, all sums that may be paid by the Bank or by the Bank’s
correspondents or any sums owing or payable by the
Borrower(s) to the Bank in respect of the Payment Undertakings
or other obligations.

37.7 Amend or Cancel Undertakings: The Bank may (at any time,
without notice or consent from the Borrower(s)) amend and/or
cancel the whole or the unused balance of any of the Payment
Undertakings issued by the Bank.

37.8Bank’s  Discretion:  Notwithstanding the  Borrower(s)’
instruction to settle the relevant drawing under any of the
Payment Undertakings irrespective of the discrepancies of the
presented documents, the Borrower(s) agrees that the Bank has
the sole discretion to determine whether to accept or reject such
presented documents.

37.9No Duty to Advise: It is the sole responsibility of the
Borrower(s) to: (a) ensure clarity, enforceability, effectiveness
and sufficiency of any term or requirement incorporated into any
Payment Undertaking; and (b) comply with all applicable laws
and regulations regarding the underlying transaction to which
the Payment Undertaking relates and obtain all necessary
documents and approvals from any governmental or regulatory
bodies and produce such documents or approvals to the Bank
upon request. The Bank is not responsible for advising and has
no duty whatsoever to advise the Borrower(s) on such issues.
The Bank shall not be liable to the Borrower(s) for any direct,
indirect, special or consequential loss or damage, costs,
expenses or other claims for compensation whatsoever which
may arise out of such issues.

37.10 Amend Terms: The Bank may, at its sole discretion and
without prior reference to the Borrower(s), amend the terms and
conditions submitted by the Borrower(s) and/or insert additional
terms and conditions into the Payment Undertakings as the Bank
thinks appropriate and the Borrower(s)’ obligation to reimburse
the Bank under the Agreement shall not be affected.

37.11  Customer Copy: The Borrower(s) agrees and undertakes to
examine the customer copy of each of the Payment
Undertakings issued by the Bank and irrevocably agrees that, if
it fails to give notice of objection about the contents of the
Payment Undertakings issued by the Bank within five (5)
business days after receipt of the customer copy of the Payment
Undertakings, the Borrower(s) shall be deemed to have agreed
to the contents of the Payment Undertakings and to have waived
any rights to raise objections or pursue any remedies against the
Bank in respect thereof.

38. Back-to-Back Documentary Credit

38.1 Corresponding Terms: A back-to-back documentary credit
must be issued against the support of a master documentary
credit and all the terms and conditions of the back-to-back
documentary credit must correspond to those of the master
documentary credit except as otherwise approved by the Bank.

38.2 Authorisation: The Bank is irrevocably authorised (but is not
obliged) to: (a) utilise the presented documents under the back-
to-back documentary credit for drawing of the master
documentary credit; (b) negotiate the presented documents,
prepay the deferred payment undertaking incurred by the Bank,
purchase the draft accepted by the Bank under the master
documentary credit or make any advance(s) against the
documents presented (“Financing”) under the master
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39.

documentary credit; and (c) directly apply the Financing
proceeds of the master documentary credit to settle the
drawing(s) under the corresponding back-to-back documentary
credit without first crediting such proceeds to the Borrower(s)’
account with the Bank, irrespective of discrepancies that may
appear on the presented documents under the back-to-back
documentary credit (all of which, if any, are hereby waived).

Export Documents

39.1 Recourse: Notwithstanding the provisions of the UCP or other

ICC rules, the Borrower(s) agrees that the Bank will have full
recourse against it and it will reimburse or pay the Bank on
demand for any advances (including advances made in relation
to the purchase, discounting, prepayment, negotiation or
financing of any documents) against any documents which have
not been duly honoured on presentation or in respect of which
payment has not been duly made to the Bank on the maturity
date due to whatever reasons. The Borrower(s) shall also pay
accrued interest on such advances.

39.2 Indemnity: The Borrower(s) will refund to the Bank on demand

40.

any monies received by the Borrower(s) under any guarantee or
indemnity countersigned or issued by the Bank covering
discrepancies of the documents if such documents are
subsequently not accepted or paid due to whatever reasons.

Pre-Export Advances

40.1 Duty to Present Compliant Documents: In respect of any pre-

export advances application, the Borrower(s) undertakes to
deliver to the Bank compliant documents for negotiation and/or
presentation under the export documentary credit referred to in
such application as soon as available and in any case not later
than the latest presentation date prescribed in such export
documentary credit.

40.2 Default: If the Borrower(s) fails to deliver the compliant

41.

documents to the Bank as aforesaid, the Borrower(s) shall
immediately pay to the Bank in full all advances made by the
Bank pursuant to the relevant pre-export advances together with
all interest accrued.

Pledge

41.1 Creation of Pledge: In consideration of the banking services or

the Facilities extended by the Bank, the Bank shall have a
pledge: (a) on the goods; and (b) the bills of exchange,
negotiable instruments, documents of title, transport documents,
insurance policies, delivery orders, warehouse receipts, godown
warrants and any other documents of whatsoever nature
processed or handled through the Bank (“Documents”), until all
the obligations and liabilities of the Borrower(s) to the Bank
have been fully discharged.

41.2 Continuing Security: The pledge shall be a continuing security,

in addition to any other security held by the Bank.

41.3 Dealing with Goods: The Bank is authorised to sell, dispose of

or otherwise deal with any of the goods or Documents subject to
the pledge.

41.4Risks in Goods: The risks in the goods shall be with the

42.

Borrower(s) and the Bank shall not be responsible for any loss
or damage or depreciation in value of any goods or Documents
held by the Bank as security.

Trust Receipt

If any goods or Documents pledged to the Bank are released to
the Borrower(s) or to its order:-

(a) the Documents and the goods will continue to be in pledge
to the Bank as a continuing security;
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43.

(b) the Documents are released to the Borrower(s) exclusively
for the purpose of taking delivery of the goods and/or
selling the goods for the Borrower(s) to buyer(s) at market
value on normal trade terms;

(c) the Borrower(s) shall hold the Documents, the goods and
the relevant sale proceeds in trust for the Bank and solely to
the Bank’s order, and the Bank may at any time take
possession of the goods and/or the Documents at the

Bank’s sole discretion; and

the Bank is entitled to demand and receive the sale
proceeds of the goods from buyer(s) or any person(s)
directly and give valid receipt for the same.

(d)

Shipping Guarantees

43.1 Borrower(s)” Undertaking: If the Bank, at the request of the

Borrower(s), endorses any transport document or countersigns
or issues any letter of guarantee or indemnity covering the
release of goods without production of the relevant bills of
lading or other transport document to the shipping company,
carrier or forwarding agent, the Borrower(s) undertakes that:-

(@) it will use its best endeavours to obtain and deliver the
relevant bills of lading or transport documents to the Bank
and provide any supporting documents that the Bank may

require;

(b) it will waive all discrepancies that may appear in the import
documents and will accept all documents presented under

the relevant documentary credit;

(c) it will, on demand by the Bank, deposit with the Bank such
sum of money or security equal to the Bank’s obligations in
respect of the guarantees or indemnity given by the Bank
(until they are released and returned to the Bank) and/or in
respect of the Bank’s obligations under the relevant

documentary credit; and

(d) it will reimburse the Bank for any amount paid by the Bank
under the letter of indemnity, guarantee or the relevant

documentary credit.

43.2 Documents Examination and Payment: The Borrower(s)

44,

authorises the Bank: (a) to honour any relevant drawings
without examining the presented documents and to endorse or
countersign in the Borrower(s)’ name or otherwise all relevant
bills of lading, title documents, transport documents, insurance
documents or any negotiable instruments as the Bank thinks
appropriate; and (b) to utilise such transport documents to
redeem the letter of guarantee or indemnity from the relevant
transport company.

Documents Against Acceptance and Documents Against
Payment with Insurance Coverage

For Facilities relating to documents against acceptance and/or
documents against payment:-

(a) the Bank may from time to time take out and do all things
as appropriate or necessary to effect and maintain an
insurance policy with such reputable insurance company or
companies on such terms and in such value to cover such
risk(s) related to the Facilities as the Bank may deem fit,
and the Borrower(s) agrees to reimburse the Bank, without
deduction, for all monies expended including but not
limited to insurance premiums in relation thereon;
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45.

46.

47.

48.

(b) the Borrower(s) is required to comply with all the terms
and conditions of such policies as shall from time to time
be entered into between the Bank and any insurance
company as the Bank may deem fit, and the Borrower(s)
undertakes and warrants not to do or omit to do or permit or
cause or suffer to be done any act, matter or thing
whatsoever whereby any such policy of insurance may be
rendered void or voidable or whereby any premium may be
increased; and

(c) such arrangement shall not extinguish the Borrower(s)’

obligations under the Facilities, and the Borrower(s) agrees

to render such co-operation and assistance as the Bank may
require in connection with any claim or other matter arising
in connection with any such insurance policy.

Invoice Financing

For Facilities relating to invoice financing, the Borrower(s)
undertakes not to seek any financing of the Bank for any
shipment which has already been financed by other financial
institutions or parties. Payment under the Facilities shall be
made directly to the relevant supplier. The suppliers and each of
the individual facility limits are subject to the Bank’s approval
on a case-by-case basis. The Bank may from time to time carry
out at the Borrower(s)’ expense updated searches of the said
suppliers and all related costs and fees may be debited to the
Borrower(s)’ account.

Invoice Discounting

For Facilities relating to invoice discounting, the Borrower(s)
represents and undertakes at all times that:-

(a) the relevant invoices are not the subject matter of or subject
to other financing arrangements provided by any third
party;

(b) the Facilities are not drawn or utilised to finance any

related companies transactions;

(c) the assets of the Borrower(s) have not been or shall not be

charged mortgaged pledged or otherwise encumbered by

way of debenture or floating charge or otherwise, without
the prior written consent of the Bank; and

(d) the Borrower(s) shall immediately upon the request of the

Bank assign to the Bank all the relevant debts receivable by

the Borrower(s).

Drawings against Uncleared Funds

In the event that the Bank permits the Borrower(s) to draw
against funds to be collected or transferred from any account,
the Borrower(s) shall on demand reimburse the Bank in full the
amount so drawn (together with all interests costs and expenses
thereby incurred), if the Bank does not receive the funds in full
at the time the Bank ought to have received the same or if after
the Bank has accepted the transfer the Bank is prevented from
collecting or freely dealing with the funds in accordance with its
usual banking practice.

Undertakings

The Borrower(s) undertakes that:-

@

it is the sole beneficial owner of the goods and Documents
subject to the pledge in favour of the Bank;

(b)

it will pay all costs of and incidental to the transportation,
insurance and storage of the goods;
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(c) it will not encumber, transfer, sell, dispose of or otherwise
deal with the Documents and/or the goods except as

directed by or with the prior consent of the Bank;

(d) it will enter into any agreement or transaction with the
Bank or give any instruction to the Bank as principal and
not on behalf of any other person or as trustee or nominee

except with the prior consent of the Bank;

it has unencumbered and absolute beneficial title to all
monies, securities or other assets deposited with or
transferred to the Bank whether for lending, sale, safe-
keeping or any other purpose, all of which are fully paid
and free of and not subject to any charge, lien, trust,
hypothecation or other adverse interest or claim;

()

®

it will keep the goods and/or the sale proceeds of the goods
separate from any other property or accounts respectively
of the Borrower(s) or other persons;

(9)

it will not take any action which might prejudice the value
of the goods and/or the effectiveness of the pledge and the
Agreement;

(h) it will not present the documents against which the Bank
has provided financing to other banks or financial

institution for further financing;

(i) it will, at the request of the Bank, provide the Bank with
such information concerning the Documents, the goods to
which the Documents relate, and any sale proceeds held in
trust for the Bank and arrange the Bank or its delegates to
inspect or take possession of the goods;

(j) it will not, without the Bank’s prior written consent, accept
or reject any amendments to any master documentary
credit, back-to-back documentary credit or export
documentary credit under which any pre-export facility is
provided;

(k) if the Bank advances any sum against any invoice and/or
other documents (including advances made in relation to
the purchase, discounting, prepayment, negotiation or
financing of any invoice and/or other documents) relating
to the Borrower(s)’ sale of goods or services, the
Borrower(s) shall direct the sale proceeds under each such
sale to be paid to the Bank directly or as the Bank directs
and the Bank has the right to demand and receive the sales
proceeds under each such sale from the buyer(s) or any
person(s) and give valid receipt for the same, and if the sale
proceeds are received by the Borrower(s), the proceeds
shall be held by the Borrower(s) in trust for the Bank
pending payment of the same to the Bank;

(I) it will keep the Bank informed of the whereabouts of the
goods and of any change in the condition, market price,
quality or quantity of the goods; and

(m) it will execute such documents and perform such acts as the
Bank may consider expedient in connection with the

exercise of its powers and rights hereunder.
Authorisations
The Borrower(s) hereby authorises the Bank:-

(@) to collect, transport, land, ship, store and/or insure the
goods and to inspect the goods at any time;

(b)

to notify any other person of its interest in the Documents
and the goods;

(c) to make payment forthwith when due or on demand under
any Payment Undertakings issued by the Bank and to debit
the Borrower(s)’ accounts for such payment without

reference to the Borrower(s) or any other person; and
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50.

(d) to apply any export proceeds or monies received by the
Bank for the Borrower(s) to discharge any sum owing or
payable to the Bank by the Borrower(s) in such order and
manner determined by the Bank.

Limitation on Liability

50.1 Honour Payment in Good Faith: The Bank and/or its agent,

acting in good faith and in accordance with its normal policy or
practice is entitled to honour claims made under any Payment
Undertaking issued by the Bank at the request of the
Borrower(s) notwithstanding that the Bank and/or its delegate(s)
are not obliged or ought to reject such claims under such
Payment Undertaking and/or the applicable UCP, ISP or other
ICC rules on the ground that there are discrepancies.

50.2 Limitation on Liability: The Bank is not responsible for any
goods, documents or items in its possession beyond the exercise
of reasonable care and shall not be held liable for the default or
negligence of any selected agent or correspondent or for any
losses incurred in transit or the validity, genuineness or accuracy
of any statement, certificate or document presented to the Bank
under the Payment Undertakings.

Part C: Provisions Applicable to CNY Denominated Facilities

51.

52.

53.

Definitions
In this Part C:-

“Applicable Regulations” means any laws, regulations,
orders, rules, directions, requests, codes, notices, guidelines,
restrictions or the likes (whether or not having the force of
law) issued, announced or promulgated from time to time by
any Relevant Authority.

“Relevant Authority” means any government, governmental
agency, semi-governmental or judicial entity or body,
regulatory, self-regulatory or other authority or organisation,
clearing or settlement bank, or exchange or settlement body in
the PRC and Hong Kong (including but not limited to the
People’s Bank of China and the Hong Kong Monetary
Authority) relating to any CNY business or service in Hong
Kong or the PRC.

Applicable Terms

Except as otherwise agreed by the Bank, the terms in this Part
C shall (in addition to other applicable provisions in these
General Terms) apply to any CNY denominated Facilities
which the Bank, at its sole discretion, may agree to make
available to the Borrower(s) to such extent and in such
manner as the Bank thinks fit.

Representations

53.1 Representations and Warranties: The Borrower(s) represents

and warrants that:-

(a) it has the ability to repay the Bank in CNY for its

relevant liabilities incurred in CNY under the Facilities;
and

(b) its drawdown or utilisation of the CNY denominated

Facilities (or any part of them) is not in breach of any
Applicable Regulations.

53.2 Repeating  Representations: The representations and

warranties under Clause 53.1 (Representations and
Warranties) above shall be deemed to be repeated by the
Borrower(s) on each date of its drawdown or utilisation of
Facilities and on each date thereafter until all liabilities
(whether actual or contingent) under the CNY denominated
Facilities are fully and irrevocably repaid.
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54. Paymentin CNY

54.1 Currency of Payment: Where the Borrower(s)’ liabilities to
the Bank are in CNY, payment by the Borrower(s) to the
Bank shall be in CNY. In the event that the Borrower(s) is
unable to repay the CNY denominated liabilities to the Bank
in CNY, payment by the Borrower(s) to the Bank may be
made in a different currency if the Bank so agrees in writing,
in which case the conversion to CNY shall be made at the
Exchange Rate by reference to the time at or about the Bank’s
actual receipt of such payment.

54.2 Currency Indemnity: If the Bank is unable (for any reasons
whatsoever) to convert such payment into CNY in the foreign
exchange market at or around the time of the Bank’s receipt
of payment from the Borrower(s), the Borrower(s) shall, as an
independent obligation, indemnify the Bank against any cost,
loss or liability arising out of or as a result of the discrepancy
between: (a) the Exchange Rate used for actual conversion of
the payment received (in a currency other than CNY)) from the
Borrower(s) into CNY; and (b) the Exchange Rate at the time
of the Bank’s receipt of such payment from the Borrower(s).

55. Compliance With Applicable Regulations

55.1 Compliance: The Bank is entitled (at its sole discretion at any
time) to take, or refrain from taking, such action as it deems
appropriate according to or in order to comply with the
Bank’s agreements with any clearing or settlement bank and
the Applicable Regulations, notwithstanding any contrary
provision in the Agreement.

55.2 Right to Report: The Bank is authorised and has the right to
report all or any transactions and information in connection
with the Borrower(s), the Borrower(s)’ accounts and business
with the Bank and/or any CNY denominated Facilities to the
Relevant Authorities and such persons as required under the
Bank’s agreements with any clearing or settlement bank and
the Applicable Regulations.

55.3 Undertaking: The Borrower(s) undertakes at all times to
comply with the Applicable Regulations in its drawdown or
utilisation of the CNY denominated Facilities. The
Borrower(s) shall promptly, upon the Bank’s written requests
take such actions, and/or produce such documents and
information to the Bank as the Bank may reasonably require,
in order to facilitate the Bank’s compliance with the Bank’s
agreements with any clearing or settlement bank and the
Applicable Regulations.
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Part D: Additional RFR Definitions

56. Unless a contrary indication appears, the following
expressions shall have the following meanings in the

Agreement:-

“Additional Business Day”, in relation to an RFR, has the
meaning given to it in the RFR Schedule;

“Advance Fixing Calculation Period” means, in relation
to a Loan, the period (or number of days) as specified or
determined by the Bank as such from time to time;

“Advance Fixing €STR” means, for the applicable Interest
Period or calculation period in relation to a Loan in euro,
the rate equal to the simple or compounded average of
€STR (expressed in percentage rate per annum and
determined by the Bank) on each RFR Banking Day during
the Advance Fixing Calculation Period which ends on two
(2) RFR Banking Days (or such other number of RFR
Banking Days as determined by the Bank at its sole
discretion) prior to the commencement of such Interest
Period or calculation period, and in determining the rate,
the Bank may apply simple interest or compound interest
rate calculation methodology as it determines;

“Advance Fixing SARON” means, for the applicable
Interest Period or calculation period in relation to a Loan in
Swiss franc, the rate equal to the simple or compounded
average of SARON (expressed in percentage rate per
annum and determined by the Bank) on each RFR Banking
Day during the Advance Fixing Calculation Period which
ends on two (2) RFR Banking Days (or such other number
of RFR Banking Days as determined by the Bank at its sole
discretion) prior to the commencement of such Interest
Period or calculation period, and in determining the rate,
the Bank may apply simple interest or compound interest
rate calculation methodology as it determines;

“Advance Fixing SOFR” means, for the applicable
Interest Period or calculation period in relation to a Loan in
USD, the rate equal to the simple or compounded average
of SOFR (expressed in percentage rate per annum and
determined by the Bank) on each RFR Banking Day during
the Advance Fixing Calculation Period which ends on two
(2) RFR Banking Days (or such other number of RFR
Banking Days as determined by the Bank at its sole
discretion) prior to the commencement of such Interest
Period or calculation period, and in determining the rate,
the Bank may apply simple interest or compound interest
rate calculation methodology as it determines;

“Advance Fixing SONIA” means, for the applicable
Interest Period or calculation period in relation to a Loan in
GBP, the rate equal to the simple or compounded average
of SONIA (expressed in percentage rate per annum and
determined by the Bank) on each RFR Banking Day during
the Advance Fixing Calculation Period which ends on two
(2) RFR Banking Days (or such other number of RFR
Banking Days as determined by the Bank at its sole
discretion) prior to the commencement of such Interest
Period or calculation period, and in determining the rate,
the Bank may apply simple interest or compound interest
rate calculation methodology as it determines;

“Advance Fixing SORA” means, for the applicable
Interest Period or calculation period in relation to a Loan in
SGD, the rate equal to the simple or compounded average
of SORA (expressed in percentage rate per annum and
determined by the Bank) on each RFR Banking Day during
the Advance Fixing Calculation Period which ends on two
(2) RFR Banking Days (or such other number of RFR
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Banking Days as determined by the Bank at its sole
discretion) prior to the commencement of such Interest
Period or calculation period, and in determining the rate,
the Bank may apply simple interest or compound interest
rate calculation methodology as it determines;

“Advance Fixing TONA” means, for the applicable
Interest Period or calculation period in relation to a Loan in
JPY, the rate equal to the simple or compounded average of
TONA (expressed in percentage rate per annum and
determined by the Bank) on each RFR Banking Day during
the Advance Fixing Calculation Period which ends on two
(2) RFR Banking Days (or such other number of RFR
Banking Days as determined by the Bank at its sole
discretion) prior to the commencement of such Interest
Period or calculation period, and in determining the rate,
the Bank may apply simple interest or compound interest
rate calculation methodology as it determines;

“Central Bank Rate” has the meaning given to it in the
RFR Schedule, and a reference in the Agreement to a
Central Bank Rate shall include any successor rate to, or
replacement rate for, that rate;

“Compounding Methodology Supplement” means a
document which is specified as such by the Bank and sets
out the terms and conditions relating to the calculation of
the Daily Non-Cumulative Compounded RFR Rate. Any
Compounding Methodology Supplement overrides any
earlier Compounding Methodology Supplement, and
overrides the applicable calculation methodology of the
Daily Non-Cumulative Compounded RFR Rate in the RFR
Schedule to these General Terms;

“Daily Compounded RFR” means, in respect of a RFR
and a RFR Banking Day, the daily compounded RFR (as
determined by the Bank at its sole and absolute discretion)
for that RFR Banking Day, and includes: () in relation to a
Loan in USD, Daily Compounded SOFR; (b) in relation to
a Loan in euro, Daily Compounded €STR; (c) in relation to
a Loan in sterling, Daily Compounded SONIA; (d) in
relation to a Loan in CHF, Daily Compounded SARON;
(e) in relation to a Loan in JPY, Daily Compounded
TONA; (f) in relation to a Loan in SGD, Daily
Compounded SORA,; and (g) such other daily compounded
RFR (determined by the Bank) in accordance with the
methodology and conventions being established or
determined by the Bank at its sole and absolute discretion
from time to time;

“Daily Compounded €STR” has the meaning given to it
in the RFR Schedule;

“Daily Compounded SARON” has the meaning given to
it in the RFR Schedule;

“Daily Compounded SOFR” has the meaning given to it
in the RFR Schedule;

“Daily Compounded SONIA” has the meaning given to it
in the RFR Schedule;

“Daily Compounded SORA” means, for any day (other
than a Saturday or Sunday) on which banks are open for
general business in Singapore, daily compounded SORA
(expressed in percentage rate per annum and determined by
the Bank) for that day calculated in accordance with the
methodology and conventions for daily compounded rate
(which will include compounding in arrears with a
lookback) being established or determined by the Bank
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with reference to any evolving or then prevailing market
convention for such daily compounded rate calculation
from time to time;

“Daily Compounded TONA” has the meaning given to it
in the RFR Schedule;

“Daily Non-Cumulative Compounded RFR Rate” has
the meaning given to it in the RFR Schedule;

“Daily RFR” means Daily Simple RFR or Daily
Compounded RFR, as determined by the Bank.

“Daily Simple RFR” means: (a) in relation to a Loan in
USD, Daily Simple SOFR; (b) in relation to a Loan in
euro, Daily Simple €STR; (c) in relation to a Loan in
sterling, Daily Simple SONIA; (d) in relation to a Loan in
CHF, Daily Simple SARON; and (e) in relation to a Loan
in JPY, Daily Simple TONA,; (f) in relation to a Loan in
SGD, Daily Simple SORA; and (g) such other daily simple
RFR (determined by the Bank) in accordance with the
methodology and conventions being established or
determined by the Bank at its sole and absolute discretion
from time to time;

“Daily Simple €STR” has the meaning given to it in the
RFR Schedule;

“Daily Simple SARON” has the meaning given to it in the
RFR Schedule;

“Daily Simple SOFR” has the meaning given to it in the
RFR Schedule;

“Daily Simple SONIA” has the meaning given to it in the
RFR Schedule;

“Daily Simple SORA” means, for any day (other than a
Saturday or Sunday) on which banks are open for general
business in Singapore, SORA (expressed in percentage rate
per annum and determined by the Bank) for the day which
is five (5) days (other than a Saturday or Sunday) on which
banks are open for general business in Singapore prior to
that day;

“Daily Simple TONA” has the meaning given to it in the
RFR Schedule;

“€STR” means the euro short-term rate administered by
the European Central Bank (or any other person which
takes over the administration of that rate) published by the
European Central Bank (or any other person which takes
over publication of that rate);

“Fallback Rate” means, in relation to an RFR, the
alternate benchmark rate (and/or the alternative method or
basis for calculating the rate of interest) that is selected or
determined by the Bank (at its sole discretion) as the
replacement for that RFR in relation to the Loan in that
currency giving due consideration to: (a) any selection or
recommendation of a replacement rate or the mechanism
for determining such a rate by the relevant governmental
body (or committee convened by such body or the
administrator(s) of the relevant RFR or the Fallback Rate
or the supervisor(s) of such administrator(s)); or (b) any
evolving or then-prevailing market convention for
determining a rate of interest as a replacement to an RFR
for credit facilities, provided that if the Fallback Rate so
determined would be less than zero, the Fallback Rate will
be deemed to be zero;

“Lookback Period”, in relation to an RFR, has the
meaning given to it in the RFR Schedule;
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“RFR Banking Day”, in relation to an RFR or the relevant
Loan to which an RFR applies, the RFR Banking Day for
such RFR as specified in the RFR Schedule;

“SARON” means Swiss Average Rate Overnight reference
rate administered by SIX (or any other person which takes
over the administration of that rate) as at the close of
trading on the SIX Swiss Exchange on the relevant day
displayed on page SARON.S of the Thomson Reuters
screen under the heading CLSFIX;

“SOFR” means the secured overnight financing rate
administered by the Federal Reserve Bank of New York (or
any other person which takes over the administration of
that rate) published by the Federal Reserve Bank of New
York (or any other person which takes over the publication
of that rate);

“SOFR Average” means the SOFR Average 30-Day,
SOFR Average 90-Day or SOFR Average 180-Day;

“SOFR Average 30-Day” means, for the applicable
Interest Period or calculation period in relation to a Loan in
USD, the rate as determined by the Bank being the 30-day
compounded average of SOFR administered by the Federal
Reserve Bank of New York (or any successor
administrator) on or around the commencement of such
Interest Period or calculation period,;

“SOFR Average 90-Day” means, for the applicable
Interest Period or calculation period in relation to a Loan in
USD, the rate as determined by the Bank being the 90-day
compounded average of SOFR administered by the Federal
Reserve Bank of New York (or any successor
administrator) on or around the commencement of such
Interest Period or calculation period;

“SOFR Average 180-Day” means, for the applicable
Interest Period or calculation period in relation to a Loan in
USD, the rate as determined by the Bank being the 180-day
compounded average of SOFR administered by the Federal
Reserve Bank of New York (or any successor
administrator) on or around the commencement of such
Interest Period or calculation period;

“SONIA” means the Sterling overnight index average
reference rate displayed on the relevant screen of any
authorised distributor of that reference rate;

“SORA” means the Singapore Overnight Rate Average
administered by the Monetary Authority of Singapore (or
any other entity or person which takes over the
administration of that rate);

“TARGET Day” means any day on which TARGET?2 is
open for the settlement of payments in euro;

“TARGET?2” means the Trans-European Automated Real-
time Gross Settlement Express Transfer payment system
which utilises a single shared platform and which was
launched on 19 November 2007;

“Term RFR” means: (a) for a Loan in USD, Term SOFR;
(b) for a Loan in GBP, Term SONIA; and (c) for a Loan in
any other currency and for the relevant period, the forward-
looking term rate based on the RFR in relation to that
currency that is selected and determined by the Bank at its
sole and absolute discretion in relation to the relevant period;

“Term SOFR” has the meaning given to it in the RFR
Schedule;

“Term SONIA” has the meaning given to it in the RFR
Schedule; and
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“TONA” means the Tokyo Overnight Average rate provided any successor administrator.
by the Bank of Japan, as administrator of the benchmark, or
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Part 1: Daily Compounded SOFR
CURRENCY::

Definitions (for the purpose of
Compounded SOFR in this Part)

Additional Business Days:

Central Bank Rate:

Central Bank Rate Adjustment:

Daily Compounded SOFR:

Daily Rate:

Daily

RER SCHEDULE

Section 1: Daily Compounded RFR

United States Dollars.

An RFR Banking Day.

() The short-term interest rate target set by the US Federal Open Market
Committee as published by the Federal Reserve Bank of New York from time
to time; or

(b) if that target is not a single figure, the arithmetic mean of:

(i) the upper bound of the short-term interest rate target range set by

the US Federal Open Market Committee and published by the
Federal Reserve Bank of New York; and

(i) the lower bound of that target range.

The mean of the spread of the RFR to the Central Bank Rate (expressed as a percentage
rate per annum) over the immediately preceding five (5) days on which the RFR has
been published, excluding the highest spread (or if there is more than one highest
spread, only one of those highest spreads) and lowest spread (or, if there is more than
one lowest spread, only one of those lowest spreads) to the Central Bank Rate, rounded
to five decimal places.

For any RFR Banking Day during an Interest Period, the percentage rate per annum
equal to the Daily Non-Cumulative Compounded RFR Rate (as calculated in
accordance with Section 4 of this Schedule and any Compounding Methodology
Supplement) for that RFR Banking Day.

For the purpose of calculation of Daily Compounded SOFR, the terms "Daily Rate",
"Lookback Period", "RFR" and "RFR Banking Day" as used in Section 4 of this
Schedule shall have the same meanings as defined in this Part 1.

The "Daily Rate" for any RFR Banking Day is:

@) the RFR for that RFR Banking Day;

(b) if the RFR is not available for that RFR Banking Day, the percentage rate per
annum which is the aggregate of:
(i) the Central Bank Rate for that RFR Banking Day; and
(i) the applicable Central Bank Rate Adjustment; or

() if paragraph (b) above applies but the Central Bank Rate for that RFR
Banking Day is not available, the percentage rate per annum which is the
aggregate of:
(i) the most recent Central Bank Rate for a day which is no more than

two (2) RFR Banking Days before that RFR Banking Day; and
(i) the applicable Central Bank Rate Adjustment,

rounded, in each case, to five decimal places and if, in each case, that rate is less than
zero, the Daily Rate shall be deemed to be zero.
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Lookback Period:

RFR:

RFR Banking Day:

Five (5) RFR Banking Days.

The secured overnight financing rate (SOFR) administered by the Federal Reserve Bank
of New York (or any other person which takes over the administration of that rate)
published by the Federal Reserve Bank of New York (or any other person which takes
over the publication of that rate).

Any day other than:
€)] a Saturday or Sunday; and
(b) a day on which the Securities Industry and Financial Markets Association (or

any successor organisation) recommends that the fixed income departments of
its members be closed for the entire day for purposes of trading in US
Government securities.
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Part 2: Daily Compounded SONIA

CURRENCY:

Definitions (for the purpose
Compounded SONIA in this Part)

Additional Business Days:
Central Bank Rate:

Central Bank Rate Adjustment:

Daily Compounded SONIA:

Daily Rate:

Lookback Period:

RFR:

RFR Banking Day:

of

Daily

Sterling.

An RFR Banking Day.

The Bank of England's Bank Rate as published by the Bank of England from time to time.
The mean of the spread of the RFR to the Central Bank Rate (expressed as a percentage
rate per annum) over the immediately preceding five (5) days on which the RFR has
been published, excluding the highest spread (or if there is more than one highest spread,
only one of those highest spreads) and lowest spread (or, if there is more than one lowest
spread, only one of those lowest spreads) to the Central Bank Rate, rounded to four
decimal places.

For any RFR Banking Day during an Interest Period, the percentage rate per annum
equal to the Daily Non-Cumulative Compounded RFR Rate (as calculated in accordance
with Section 4 of this Schedule and any Compounding Methodology Supplement) for
that RFR Banking Day.

For the purpose of calculation of Daily Compounded SONIA, the terms "Daily Rate",
"Lookback Period”, "RFR" and "RFR Banking Day" as used in Section 4 of this
Schedule shall have the same meanings as defined in this Part 2.

The "Daily Rate" for any RFR Banking Day is:

€) the RFR for that RFR Banking Day;

(b) if the RFR is not available for that RFR Banking Day, the percentage rate per
annum which is the aggregate of:

0] the Central Bank Rate for that RFR Banking Day; and
(i) the applicable Central Bank Rate Adjustment; or

(c) if paragraph (b) above applies but the Central Bank Rate for that RFR Banking
Day is not available, the percentage rate per annum which is the aggregate of:

(i) the most recent Central Bank Rate for a day which is no more than
two (2) RFR Banking Days before that RFR Banking Day; and

(i) the applicable Central Bank Rate Adjustment,

rounded, in each case, to four decimal places and if, in each case, that rate is less than
zero, the Daily Rate shall be deemed to be zero.

Five (5) RFR Banking Days.

The sterling overnight index average (SONIA) reference rate displayed on the relevant
screen of any authorised distributor of that reference rate.

A day (other than a Saturday or Sunday) on which banks are open for general business in
London.
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Part 3: Daily Compounded €STR

CURRENCY:

Definitions (for the purpose of Daily
Compounded €STR in this Part)

Additional Business Days:

Central Bank Rate:

Central Bank Rate Adjustment:

Daily Compounded €STR:

Daily Rate:

Lookback Period:

RFR:

RFR Banking Day:

Euro.

An RFR Banking Day.

The rate for the deposit facility of the central banking system of the member states of the
European Union that have the euro as their lawful currency in accordance with the legislation
of the European Union relating to Economic and Monetary Union, as published by the
European Central Bank from time to time.

The mean of the spread of the RFR to the Central Bank Rate (expressed as a percentage
rate per annum) over the immediately preceding five (5) days on which the RFR has been
published, excluding the highest spread (or if there is more than one highest spread, only
one of those highest spreads) and lowest spread (or, if there is more than one lowest
spread, only one of those lowest spreads) to the Central Bank Rate, rounded to four
decimal places.

For any RFR Banking Day during an Interest Period, the percentage rate per annum equal
to the Daily Non-Cumulative Compounded RFR Rate (as calculated in accordance with
Section 4 of this Schedule and any Compounding Methodology Supplement) for that RFR
Banking Day.

For the purpose of calculation of Daily Compounded €STR, the terms "Daily Rate",
"Lookback Period"”, "RFR" and "RFR Banking Day" as used in Section 4 of this Schedule
shall have the same meanings as defined in this Part 3.

The "Daily Rate" for any RFR Banking Day is:

€) the RFR for that RFR Banking Day;

(b) if the RFR is not available for that RFR Banking Day, the percentage rate per
annum which is the aggregate of:

(i) the Central Bank Rate for that RFR Banking Day; and
(i) the applicable Central Bank Rate Adjustment; or

(c) if paragraph (b) above applies but the Central Bank Rate for that RFR Banking
Day is not available, the percentage rate per annum which is the aggregate of:

(i) the most recent Central Bank Rate for a day which is no more than two
(2) RFR Banking Days before that RFR Banking Day; and

(i) the applicable Central Bank Rate Adjustment,

rounded, in each case, to four decimal places and if, in each case, that rate is less than zero,
the Daily Rate shall be deemed to be zero.

Five (5) RFR Banking Days.
The euro short-term rate (ESTR) administered by the European Central Bank (or any other
person which takes over the administration of that rate) published by the European Central

Bank (or any other person which takes over publication of that rate).

A day (other than a Saturday or a Sunday) which is a TARGET Day.
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Part 4: Daily Compounded TONA

CURRENCY:

Definitions (for the purpose of Daily
Compounded TONA in this Part)

Additional Business Days:
Central Bank Rate:

Central Bank Rate Adjustment:

Daily Compounded TONA:

Daily Rate:

Lookback Period:

RFR:

RFR Banking Day:

Japanese Yen.

An RFR Banking Day.

The uncollateralized overnight call rate published by the Bank of Japan.

The mean of the spread of the RFR to the Central Bank Rate (expressed as a percentage
rate per annum) over the immediately preceding five (5) days on which the RFR has been
published, excluding the highest spread (or if there is more than one highest spread, only
one of those highest spreads) and lowest spread (or, if there is more than one lowest
spread, only one of those lowest spreads) to the Central Bank Rate, rounded to four
decimal places.

For any RFR Banking Day during an Interest Period, the percentage rate per annum equal
to the Daily Non-Cumulative Compounded RFR Rate (as calculated in accordance with
Section 4 of this Schedule and any Compounding Methodology Supplement) for that RFR
Banking Day.

For the purpose of calculation of Daily Compounded TONA, the terms "Daily Rate",
"Lookback Period"”, "RFR" and "RFR Banking Day" as used in Section 4 of this Schedule
shall have the same meanings as defined in this Part 4.

The "Daily Rate" for any RFR Banking Day is:

€) the RFR for that RFR Banking Day;

(b) if the RFR is not available for that RFR Banking Day, the percentage rate per
annum which is the aggregate of:

0] the Central Bank Rate for that RFR Banking Day; and
(i) the applicable Central Bank Rate Adjustment; or

(c) if paragraph (b) above applies but the Central Bank Rate for that RFR Banking
Day is not available, the percentage rate per annum which is the aggregate of:

(i) the most recent Central Bank Rate for a day which is no more than two
(2) RFR Banking Days before that RFR Banking Day; and

(i) the applicable Central Bank Rate Adjustment,

rounded, in each case, to four decimal places and if, in each case, that rate is less than zero,
the Daily Rate shall be deemed to be zero.

Five (5) RFR Banking Days.

The Tokyo Overnight Average Rate (TONA) provided by the Bank of Japan as
administrator of the benchmark, or any successor administrator.

A day (other than a Saturday or Sunday) on which banks are open for general business in
Tokyo, Japan.
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Part 5: Daily Compounded SARON

CURRENCY:

Definitions (for the purpose of Daily
Compounded SARON in this Part)

Additional Business Days:

Central Bank Rate:

Central Bank Rate Adjustment:

Daily Compounded SARON:

Daily Rate:

Lookback Period:

RFR:

RFR Banking Day:

Swiss francs.

An RFR Banking Day.

The policy rate of the Swiss National Bank as published by the Swiss National Bank from
time to time.

The mean of the spread of the RFR to the Central Bank Rate (expressed as a percentage
rate per annum) over the immediately preceding five (5) days on which the RFR has been
published, excluding the highest spread (or if there is more than one highest spread, only
one of those highest spreads) and lowest spread (or, if there is more than one lowest
spread, only one of those lowest spreads) to the Central Bank Rate, rounded to six decimal
places.

For any RFR Banking Day during an Interest Period, the percentage rate per annum equal
to the Daily Non-Cumulative Compounded RFR Rate (as calculated in accordance with
Section 4 of this Schedule and any Compounding Methodology Supplement) for that RFR
Banking Day.

For the purpose of calculation of Daily Compounded SARON, the terms "Daily Rate",
"Lookback Period"”, "RFR" and "RFR Banking Day" as used in Section 4 of this Schedule
shall have the same meanings as defined in this Part 5.

The "Daily Rate" for any RFR Banking Day is:

@) the RFR for that RFR Banking Day;

(b) if the RFR is not available for that RFR Banking Day, the percentage rate per
annum which is the aggregate of:

0] the Central Bank Rate for that RFR Banking Day; and
(i) the applicable Central Bank Rate Adjustment; or

(c) if paragraph (b) above applies but the Central Bank Rate for that RFR Banking
Day is not available, the percentage rate per annum which is the aggregate of:

(i) the most recent Central Bank Rate for a day which is no more than two
(2) RFR Banking Days before that RFR Banking Day; and

(i) the applicable Central Bank Rate Adjustment,

rounded, in each case, to six decimal places and if, in each case, that rate is less than zero,
the Daily Rate shall be deemed to be zero.

Five (5) RFR Banking Days.
The Swiss Average Rate Overnight (SARON) reference rate administered by SIX (or any
other person which takes over the administration of that rate) as at the close of trading on

the SIX Swiss Exchange.

A day (other than a Saturday or Sunday) on which banks are open for the settlement of
payments and foreign exchange transactions in Zurich.
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Part 1: Daily Simple SOFR

CURRENCY:

Definitions (for the purpose of Daily Simple
SOFR in this Part)

Additional Business Days:

Central Bank Rate:

Central Bank Rate Adjustment:

Daily Simple SOFR:

Daily Rate:

Lookback Period:

RFR:

RFR Banking Day:

Section 2: Daily Simple RFR

United States Dollars.

An RFR Banking Day.

(@ The short-term interest rate target set by the US Federal Open Market Committee
as published by the Federal Reserve Bank of New York from time to time; or

(b) if that target is not a single figure, the arithmetic mean of:

(i) the upper bound of the short-term interest rate target range set by the
US Federal Open Market Committee and published by the Federal
Reserve Bank of New York; and

(i) the lower bound of that target range.

The mean of the spread of the RFR to the Central Bank Rate (expressed as a percentage
rate per annum) over the immediately preceding five (5) days on which the RFR has been
published, excluding the highest spread (or if there is more than one highest spread, only
one of those highest spreads) and lowest spread (or, if there is more than one lowest
spread, only one of those lowest spreads) to the Central Bank Rate, rounded to five
decimal places.

For any RFR Banking Day during an Interest Period, the percentage rate per annum equal
to Daily Rate for the RFR Banking Day which is the applicable Lookback Period prior to
that RFR Banking Day.

The "Daily Rate" for any RFR Banking Day is:

@) the RFR for that RFR Banking Day;

(b) if the RFR is not available for that RFR Banking Day, the percentage rate per
annum which is the aggregate of:
(i) the Central Bank Rate for that RFR Banking Day; and
(i) the applicable Central Bank Rate Adjustment; or

(©) if paragraph (b) above applies but the Central Bank Rate for that RFR Banking

Day is not available, the percentage rate per annum which is the aggregate of:

(i) the most recent Central Bank Rate for a day which is no more than two
(2) RFR Banking Days before that RFR Banking Day; and

(i) the applicable Central Bank Rate Adjustment,

rounded, in each case, to five decimal places and if, in each case, that rate is less than zero,
the Daily Rate shall be deemed to be zero.

Five (5) RFR Banking Days.

The secured overnight financing rate (SOFR) administered by the Federal Reserve Bank of
New York (or any other person which takes over the administration of that rate) published
by the Federal Reserve Bank of New York (or any other person which takes over the
publication of that rate).

Any day other than:

) a Saturday or Sunday; and
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(b) a day on which the Securities Industry and Financial Markets Association (or
any successor organisation) recommends that the fixed income departments of its
members be closed for the entire day for purposes of trading in US Government
securities.
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Part 2: Daily Simple SONIA

CURRENCY:

Definitions (for the purpose of Daily Simple
SONIA in this Part)

Additional Business Days:
Central Bank Rate:

Central Bank Rate Adjustment:

Daily Simple SONIA:

Daily Rate:

Lookback Period:

RFR:

RFR Banking Day:

Sterling.

An RFR Banking Day.
The Bank of England's Bank Rate as published by the Bank of England from time to time.

The mean of the spread of the RFR to the Central Bank Rate (expressed as a percentage
rate per annum) over the immediately preceding five (5) days on which the RFR has
been published, excluding the highest spread (or if there is more than one highest spread,
only one of those highest spreads) and lowest spread (or, if there is more than one lowest
spread, only one of those lowest spreads) to the Central Bank Rate, rounded to four
decimal places.

For any RFR Banking Day during an Interest Period, the percentage rate per annum
equal to Daily Rate for the RFR Banking Day which is the applicable Lookback Period
prior to that RFR Banking Day.

The "Daily Rate" for any RFR Banking Day is:

(@) the RFR for that RFR Banking Day;

(b) if the RFR is not available for that RFR Banking Day, the percentage rate per
annum which is the aggregate of:
0] the Central Bank Rate for that RFR Banking Day; and
(i) the applicable Central Bank Rate Adjustment; or

(c) if paragraph (b) above applies but the Central Bank Rate for that RFR Banking

Day is not available, the percentage rate per annum which is the aggregate of:

(i) the most recent Central Bank Rate for a day which is no more than
two (2) RFR Banking Days before that RFR Banking Day; and

(i) the applicable Central Bank Rate Adjustment,

rounded, in each case, to four decimal places and if, in each case, that rate is less than
zero, the Daily Rate shall be deemed to be zero.

Five (5) RFR Banking Days.

The sterling overnight index average (SONIA) reference rate displayed on the relevant
screen of any authorised distributor of that reference rate.

A day (other than a Saturday or Sunday) on which banks are open for general business in
London.
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Part 3: Daily Simple €STR

CURRENCY:

Definitions (for the purpose of Daily Simple
€STR in this Part)

Additional Business Days:

Central Bank Rate:

Central Bank Rate Adjustment:

Daily Simple €STR:

Daily Rate:

Lookback Period:

RFR:

RFR Banking Day:

Euro.

An RFR Banking Day.

The rate for the deposit facility of the central banking system of the member states of the
European Union that have the euro as their lawful currency in accordance with the legislation
of the European Union relating to Economic and Monetary Union, as published by the
European Central Bank from time to time.

The mean of the spread of the RFR to the Central Bank Rate (expressed as a percentage
rate per annum) over the immediately preceding five (5) days on which the RFR has been
published, excluding the highest spread (or if there is more than one highest spread, only
one of those highest spreads) and lowest spread (or, if there is more than one lowest
spread, only one of those lowest spreads) to the Central Bank Rate, rounded to four
decimal places.

For any RFR Banking Day during an Interest Period, the percentage rate per annum equal
to Daily Rate for the RFR Banking Day which is the applicable Lookback Period prior to
that RFR Banking Day.

The "Daily Rate" for any RFR Banking Day is:

@) the RFR for that RFR Banking Day;

(b) if the RFR is not available for that RFR Banking Day, the percentage rate per
annum which is the aggregate of:
0] the Central Bank Rate for that RFR Banking Day; and
(i) the applicable Central Bank Rate Adjustment; or

(c) if paragraph (b) above applies but the Central Bank Rate for that RFR Banking

Day is not available, the percentage rate per annum which is the aggregate of:

(i) the most recent Central Bank Rate for a day which is no more than two
(2) RFR Banking Days before that RFR Banking Day; and

(i) the applicable Central Bank Rate Adjustment, rounded, in each case, to
four decimal places and if, in each case, that rate is less than zero, the
Daily Rate shall be deemed to be zero.
Five (5) RFR Banking Days.
The euro short-term rate (ESTR) administered by the European Central Bank (or any other
person which takes over the administration of that rate) published by the European Central
Bank (or any other person which takes over publication of that rate).

A day (other than a Saturday or a Sunday) which is a TARGET Day.
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Part 4: Daily Simple TONA

CURRENCY:

Definitions (for the purpose of Daily Simple
TONA in this Part)

Additional Business Days:
Central Bank Rate:

Central Bank Rate Adjustment:

Daily Simple TONA:

Daily Rate:

Lookback Period:

RFR:

RFR Banking Day:

Japanese Yen.

An RFR Banking Day.
The uncollateralized overnight call rate published by the Bank of Japan.

The mean of the spread of the RFR to the Central Bank Rate (expressed as a percentage
rate per annum) over the immediately preceding five (5) days on which the RFR has
been published, excluding the highest spread (or if there is more than one highest spread,
only one of those highest spreads) and lowest spread (or, if there is more than one lowest
spread, only one of those lowest spreads) to the Central Bank Rate, rounded to four
decimal places.

For any RFR Banking Day during an Interest Period, the percentage rate per annum
equal to Daily Rate for the RFR Banking Day which is the applicable Lookback Period
prior to that RFR Banking Day.

The "Daily Rate" for any RFR Banking Day is:

(@) the RFR for that RFR Banking Day;

(b) if the RFR is not available for that RFR Banking Day, the percentage rate per
annum which is the aggregate of:
0] the Central Bank Rate for that RFR Banking Day; and
(i) the applicable Central Bank Rate Adjustment; or

(c) if paragraph (b) above applies but the Central Bank Rate for that RFR Banking

Day is not available, the percentage rate per annum which is the aggregate of:

(i) the most recent Central Bank Rate for a day which is no more than
two (2) RFR Banking Days before that RFR Banking Day; and

(i) the applicable Central Bank Rate Adjustment,

rounded, in each case, to four decimal places and if, in each case, that rate is less than
zero, the Daily Rate shall be deemed to be zero.

Five (5) RFR Banking Days.

The Tokyo Overnight Average Rate (TONA) provided by the Bank of Japan as
administrator of the benchmark, or any successor administrator.

A day (other than a Saturday or Sunday) on which banks are open for general business in
Tokyo, Japan.
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Part 5: Daily Simple SARON

CURRENCY:

Definitions (for the purpose of Daily Simple
SARON in this Part)

Additional Business Days:

Central Bank Rate:

Central Bank Rate Adjustment:

Daily Simple SARON:

Daily Rate:

Lookback Period:

RFR:

RFR Banking Day:

Swiss francs.

An RFR Banking Day.

The policy rate of the Swiss National Bank as published by the Swiss National Bank from
time to time.

The mean of the spread of the RFR to the Central Bank Rate (expressed as a percentage
rate per annum) over the immediately preceding five (5) days on which the RFR has been
published, excluding the highest spread (or if there is more than one highest spread, only
one of those highest spreads) and lowest spread (or, if there is more than one lowest
spread, only one of those lowest spreads) to the Central Bank Rate, rounded to six decimal
places.

For any RFR Banking Day during an Interest Period, the percentage rate per annum equal
to Daily Rate for the RFR Banking Day which is the applicable Lookback Period prior to
that RFR Banking Day.

The "Daily Rate" for any RFR Banking Day is:

@) the RFR for that RFR Banking Day;

(b) if the RFR is not available for that RFR Banking Day, the percentage rate per
annum which is the aggregate of:
0] the Central Bank Rate for that RFR Banking Day; and
(i) the applicable Central Bank Rate Adjustment; or

(c) if paragraph (b) above applies but the Central Bank Rate for that RFR Banking

Day is not available, the percentage rate per annum which is the aggregate of:

(i) the most recent Central Bank Rate for a day which is no more than two
(2) RFR Banking Days before that RFR Banking Day; and

(i) the applicable Central Bank Rate Adjustment,

rounded, in each case, to six decimal places and if, in each case, that rate is less than zero,
the Daily Rate shall be deemed to be zero.

Five (5) RFR Banking Days.
The Swiss Average Rate Overnight (SARON) reference rate administered by SIX (or any
other person which takes over the administration of that rate) as at the close of trading on

the SIX Swiss Exchange.

A day (other than a Saturday or Sunday) on which banks are open for the settlement of
payments and foreign exchange transactions in Zurich.
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Part 1: Term SOFR
CURRENCY:

Definitions (for the purpose of Term SOFR
in this Part)

Additional Business Days:

RFR Banking Day:

Term SOFR:

Term SOFR Screen Rate:

Section 3: Term RFR

United States Dollars.

An RFR Banking Day.

Any day other than:

(@)
(b)

a Saturday or Sunday; and

a day on which the Securities Industry and Financial Markets Association (or
any successor organisation) recommends that the fixed income departments of its
members be closed for the entire day for purposes of trading in US Government
securities.

For an Interest Period:-

(@)

(b)

the applicable Term SOFR Screen Rate published two RFR Banking Days (or
such other time as determined by the Bank if the market practice differs) before
the first day of the relevant Interest Period; or

if the Term SOFR Screen Rate is not available for that Interest Period for a
period of five (5) RFR Banking Days (during which time the most recently
available Term SOFR Screen Rate shall be used (to the extent there is one)), then
the percentage rate per annum which is the Cost of Funds as determined by the
Bank from time to time,

rounded, in each case, to four decimal places and if in either case if the rate is less than
zero, the Term SOFR shall be deemed to be zero.

The Term SOFR (secured overnight financing rate) reference rate published by the CME
Group Benchmark Administration Limited for a period equal in length to (or in a length
comparable to) the relevant Interest Period, provided that:

(@)

(b)

if no reference rate corresponds to the tenor of the relevant Interest Period, the
Bank may determine the rate by reference to any published reference rates at its
discretion (including, without limitation, by way of using linear interpolation of
the available published reference rates and/or adopting the available published
reference rate of the next longer available tenor than the tenor of the relevant
Interest Period); and

if CME Group Benchmark Administration Limited ceases to publish such
reference rate, the Bank may specify another source which publishes the term
SOFR reference rate.
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Part 2: Term SONIA

CURRENCY:

Definitions (for the purpose of Term SONIA
in this Part)

Additional Business Days:

RFR Banking Day:

Term SONIA:

Term SONIA Screen Rate:

Sterling.

An RFR Banking Day.

A day other than a Saturday or Sunday on which banks are open for general business in

London.

For an Interest Period:-

(@)

(b)

the applicable Term SONIA Screen Rate published two RFR Banking Days (or
such other time as determined by the Bank if the market practice differs) before
the first day of the relevant Interest Period; or

if the Term SONIA Screen Rate is not available for that Interest Period for a
period of five (5) RFR Banking Days (during which time the most recently
available Term SONIA Screen Rate shall be used (to the extent there is one)),
then the percentage rate per annum which is the Cost of Funds as determined by
the Bank from time to time,

rounded, in each case, to four decimal places and if in either case if the rate or aggregate of
that rate (as the case may be) is less than zero, the Term SONIA shall be deemed to be

Zero.

The term SONIA (sterling overnight index average) reference rate published by ICE
Benchmark Administration Limited for a period equal in length to (or in a length comparable
to) the relevant Interest Period, provided that:

@)

(b)

if no reference rate corresponds to the tenor of the relevant Interest Period, the
Bank may determine the rate by reference to any published reference rates at its
discretion (including, without limitation, by way of using linear interpolation of
the available published reference rates and/or adopting the available published
reference rate of the next longer available tenor than the tenor of the relevant
Interest Period); and

if ICE Benchmark Administration Limited ceases to publish such reference rate,
the Bank may specify another source which publishes the term SONIA reference
rate.
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The "Daily Non-Cumulative Compounded RFR Rate" for any RFR Banking Day "i" during an Interest Period for a Loan is the percentage
rate per annum (without rounding, to the extent reasonably practicable for the Bank, taking into account the capabilities of any software used for
that purpose) calculated as set out below:

Section 4: Daily Non-Cumulative Compounded Rate

dce
(UCCDR, — UCCDR,_,) X —

n

where:
"UCCDR;" means the Unannualised Cumulative Compounded Daily Rate for that RFR Banking Day "i";

"UCCDR;.1" means, in relation to that RFR Banking Day "i", the Unannualised Cumulative Compounded Daily Rate for the
immediately preceding RFR Banking Day (if any) during that Interest Period;

"dcc" means 360 or, in any case where market practice in the relevant market is to use a different number for quoting the number of
days in a year, that number;

"ni" means the number of calendar days from, and including, that RFR Banking Day "i" up to, but excluding, the following RFR
Banking Day; and

the "Unannualised Cumulative Compounded Daily Rate" for any RFR Banking Day (the "Cumulated RFR Banking Day") during
that Interest Period is the result of the below calculation (without rounding, to the extent reasonably practicable for the Bank, taking
into account the capabilities of any software used for that purpose):

tn;

dee

ACCDR x

where:
"ACCDR" means the Annualised Cumulative Compounded Daily Rate for that Cumulated RFR Banking Day;

"tni" means the number of calendar days from, and including, the first day of the Cumulation Period to, but excluding, the RFR
Banking Day which immediately follows the last day of the Cumulation Period;

"Cumulation Period" means the period from, and including, the first RFR Banking Day of that Interest Period to, and including, that
Cumulated RFR Banking Day;

"dcc" has the meaning given to that term above; and

the "Annualised Cumulative Compounded Daily Rate" for that Cumulated RFR Banking Day is the percentage rate per annum
(rounded to the same number of decimal places as is specified for the Daily Rate) calculated as set out below:

d

- DailyRate;_;p % n; dece
1_[ (1 + : ) —1|x
L1 decc tn;

L

where:
"do" means the number of RFR Banking Days in the Cumulation Period;
"Cumulation Period" has the meaning given to that term above;

"i" means a series of whole numbers from one to do, each representing the relevant RFR Banking Day in chronological order in the
Cumulation Period;

"DailyRate;..p" means, for any RFR Banking Day "i" in the Cumulation Period, the Daily Rate for the RFR Banking Day which is the
applicable Lookback Period prior to that RFR Banking Day "i";

"n" means, for any RFR Banking Day "i" in the Cumulation Period, the number of calendar days from, and including, that RFR
Banking Day "i" up to, but excluding, the following RFR Banking Day;

"dcc" has the meaning given to that term above; and

"tn;" has the meaning given to that term above.
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