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SHARE PLEDGE AGREEMENT
THIS SHARE PLEDGE AGREEMENT (the "Agreement”) is made on 16 December 2015 by and between:

16y

(@)

THE HAMLEYS GROUP LIMITED, a limited liability company incorporated and . existing
underthe laws of England with company number 02352435 {the "Pledgor”); and

BANK.OF CHINA LIMITED, MACAU BRANCH, on its own behalf and as security agent for
the Secured Parties (as defined below) from time to time (the "Offshore Security Agent™.

BACKGROUND

(A)

(B)

{0

In consideration of the Secured Parties entering into the Facilities Agreement (as defined
below), the Pledgor has agreed to enter into this Agreement in order to pledge the Secured
Property {as defined below) to the Secured Parties {represented by the Offshote. Security
Agent), as first priority security for the timely and complete repayment, discharge and
performance of the Secured Obligations (as defined below), on the terms and conditions set
forth herein. '

Pursuant to clause 14 (Securily Agent) of the Intercreditor Agreement (as defined in the
Facilities Agreement), each of the Secured Parties has appainted the Offshore Security Agent
to act as its security agent under and in connection with the Finance Documents and
authorised the Offshore Security Agent to execute and enforce this Agreement for and on
behalf of it.

All rights and benefits granted to-the Offshore Security Agent and any agreemerit (including,
without limitation, this: Agreement) made ‘with the Offshore Security Agent shall be for the
benefit of all the Secured Parties,

IT IS AGREED as follows:
1 DEFINITIONS AND INTERPRETATION

1.1 Definitions

Terms defined in the Facilities Agreement or, if not defined in the Facilities Agreement, in the
Intercreditor Agreement shall, unless otherwise defined in. this Agréemeit, have the same
meaninhgs when used in this Agreement and in addition:

"Ancillary Rights™ means all rights (including, without limitation, the Voting
Rights, but other than the Distribution Rights) conferred by
Finnish law upon the holders of shares, such as the right to
receive any and all notices convening a general meeting of
shareholders of a limited company and the right to. attend,
address and vote at such meetings (in  Finnish:
hallinnoimisoikeudot).

"Collateral Rights” meatis all rights, powers and remedies of the Offshore
Security Agent provided by or pursuant to this Agreement or
by law,

"Company” means Hamleys Finland Oy, a limited liability incorporated

and existing under the laws of Finland with business identity
code 2695180-8,

"Distribution Rights” means the Dividends and any other rights, moheys or
. propetty accruing or offered at any time in relation to the
Shares by way of redemption, substitution, exchange, bonus
or preference, under opfion fights or otherwisé. (in Finnish:

varallisuusoikeudet).

5(20)




"Dividends"

"Facilities Agreement”

"Parties”
"Pledge™

"Related Rights"

"Secured Obligations”

“Secured Parties™

"Secured Property”

"Security Period"

“Share Certificates”

"Shares™

means any dividends, interest and other distributions (whether
in cash or kind) paid or payable or declared after the. date of
this Agreement on of i respect of the Shares.

means the GBP 80,000,000 facilities agresment dated 17
November 2015 and made: between, amongst others, the
C.Banner International Holdings Limited as the Borrower, the
Original Guarantors (as defined therein), the Mandated Lead
Arranger (as defined therein), the Arrangers (as defined
therein) the Original Lenders (as defined therein), the Agent
(as defined therein), the Onshore Security Agent (as defined
therein) and the Offshore Security Agent (as amended,
restated, novated, varied, extended andlor supplemented
from time.to time).

means the Pledgor and the Secured Parties {represented by

the Offshore Security Agent), as the context may reguire.

means. the security inferests created or purported: to be
created under this Agreement.

means the Ancillary Rights and the Distribution Rights,

means all the Liabiliies and all other present and “future
liabilities and obligations at any time due, owing or incurred by
any member of the Group and by each Debtor to any Secured
Party under the Debt Documents both actual and contingent
and. whether incurred solely or jointly and as principal or
surety or i any other capacity.

means the Offshore Security Agent and each of the Senior
Facility Creditors from time to time but, in the case of each
Senior Facility Creditor, only if it is a Party or has acceded to
the Intercredifor Agreement, in the appropriate capacity,
pursuant to clause 15.6 {Creditor Accession Undertaking). of

the Intercreditor Agreement.

means all current and future assets being subject to the
Pledge including, without limitation, the Shares and the

Related Rights pertaining thereto as well as any other yield

and/or proceeds of, the exclusive right'to demand and receive
all moneys:whatsoever payable to or for the Pledgor's benefit
under or arising from, and -all substitutes and/or surrogates.
whatsoever from time to.time pertaining to, any part of them,

means the period beginning on the date hereof and ending on
the date on which the Offshore Security Agent is satisfied
that:

)] none of the Secured Parties is under any obligation to
miake advahces or provide other financial
accommodation o any Obligor under any of the
Finarice Documients: and

i all of the Secured Obligations have been
uncondltionaﬂy and irrevocably paid and discharged
infall,

means any share certificates representing the-Shares.

means all the issued shares in the Company on the date
hereof (shares 1 - 2,500) as well as any futurer shares and

6 (20)




instruments entitling the Pledgor to shares in the Company-at
any time subscribed for or acquired or otherwise owned by
the Pledgor in addition to or in exchange for of substitution or
replacement of all or any of the shares owned by the Pledgor
in.the Company on the date hereof, together with all shares,
rights, securities or other property received in lieu or pursuant
to such share or other instrument owned by the Pledgor:

"“Woting Rights" means: the. voting rights (in Finnish: d&nioikeudet) pertaining
16 the Shares.

1.2 Interpretation
1241 In this Agreement:
{a) the rules of interpretation contained in clauses 1.2 {Constructiony and 1.3 (Currency
symbols-and definitions} of the Facilities Agreement, and to the extent not set out in

the Facilities Agreement, clause 1.2 (Gonstruction). of the Intercreditor Agreement
shall apply to the construction of this Agreement in so far as thay are relevant; and

(b) unless a contrary indication appears, any reference to any "Pledgor", the "Offshore
Security Agent™ or any other person shall be construed so as fo include its
successors, pefmitted assigns and permitted transfereass.

1.2:2. Clause and Schedule headings are for ease of reference only.
1.2.3 An Event of Default is "continuing” if it has not been remadied or waived.
124 The Pledge and the rights of the Offshore Security Agent under this Agreemerit shall be

enforceable notwithstanding any change in the constitution of the Offshore Security Agent or
its abisorption into, or amalgamation with, any other person or the acquisition of all or any part
of its undertaking by any other person.

1.3 Intercraditor Agreement

1.8 The provisions of the Intercreditor Agreement shall govern the rights, duties and obligations of
the Offshore Security Agent under this Agreement.

1.3.2 This- Adreement is: subject to the Intercreditor Agreement and in the event of a conflict
between the provisions of this Agreement and the Intercreditor Agreemient, the Infercreditor
Agreement shall prevail,

1.3.3 This Agresment is a Trafisaction Security Document (as defined in ‘the Intercredifor
Agreement),

2 PLEDGE OF SECURED PROPERTY AND PERFECTION
2.1 -Grant of security interest

The Pledgor, as continuing first priority security for the timely and complete discharge of the
Secured Obligations, hereby pledges to the Secured Parties (represenited by the Offshore
Security Agent), on the terms and conditions set forth herein, all its rights and interests in and
to the Secured Property.

2.2 Perfection of the Pledge

221 For the purpose of petfecting the Pledge over the Shares as a fist priority security, the
Pledgor shall uipon execution of this Agreement:

(&) deliver to the Coempany a duly executed notice of pledge in the form of Schedule 1
{with a copy to the Offstiore Security Agent);

(20




{Is} deliver to the Offshore Security Agent a confirmation, duly executed by the
Gormpany, of receipt by the Company of the notice of pledge referred to in paragraph
{a) above; and

{cy deliver to the- Offshore Security Agent a copy of the share and shareholder register
(verified by a member of the board of difectors of the Company with histher
signature) evidencing that the Pledge is duly registered in the share and shareholder
register of the Company.

222 Any new shares. or instruments entitling the Pledgor to shares issued by the Company to the
Pledgor or -acquired or otherwise owned by the Pledgor after the date hereof shall
autormatically be deemed to be pledged to the Secured Parties (represented by the Offshore
Security Agent) by this Agreement and constitute Shares for the purposes of this Agreement.
The Pledgor shalt procure that if the Company issues any share certificates in respect of such
Shares, such share certificates will be immediately delivered fo the possession of the Offshore
Security Agent duly endorsed in blank; and otherwise pursuant to this Clause 2:2 take all the
actions required for'the due perfection of the Pledge over such-Shares agreed hereunder. The
Pledgor shall on each occasion on which any further shares or other securities entitling to
shares are to be issued by the Cornpany, instruct the Company to register the Pledge created
in respect of such further shares-or other securities in all relevant registers. of the Company.
The Pledgor shall advise the Offshore Security Agent promptly and in reasonable detall if it
becomes aware.of any proposal for the issuance of any further shares or other securities by
the Company.

3 FURTHER ASSURANCE

3.1 General.

The: Pledgor shall promptly, at its own expense, take whatevér action the Offshore Security
Agent may reasonably require for,

{(a) creating, perfecting or protecting any Security intended to be created by or pursuant
to this Agreement;

{b) facilitating the realisation of any Secured Property; or

{c) facilitating the exercise of any right, power or discretion exercisable by the Offshore

Security Agent in respect of any Secursd Propetty,
which, in any such case, the Offshore Security Agent (acting reasonably) may think expedient,
3.2 Necessary action

The Pledgor shall take all such action as is available to it as may he necessary for the
purpose of the creation, perfection, protection or maintenance of the Pledge.

4 REPRESENTATIONS AND WARRANTIES
4,1 Representations and warranties

The Pledgor represents and warrants to the Offshore Seciirity Agent and each of the Secured
Parties on the date of this Agreement that:

{a) the particulars of the Shares set out in Clause 1.1 (Definitions) of this Agreement are
accurate and Shares 1 — 2,500 constitute the entire issued share capital of the
Company at the-date hereof and all the Shares have been validly issued and are fully

‘paid up;
{B) the Pledgor is the sole owner of the Shares and the Pledgor has good fitle thereto;
{c) no Security exists over all or any part of the Shares (except for the Pledge created

pursuant to this Agresment);
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{d) the Pledgor has nict granted iy favour of dhy other person (other than the Offshore
Security Agenty any interest i or any opfion or other rights in réspect of ‘any of the
Shares;

(&) the Company has not issued any Share Certificates or other certificates representing
-the Shares;and

# the Shares are fully paid up and are riot subject to any claim, fien or option, or pre-
eription, redempt;on or other rights or transfer consent requirements and there is.no
restriction in any of the articles of association of the Company or in any shareholders
agreement or other agreement to which the Pledgor is a party which would affect the
-ability of the Offshore Security Agent {o enforce the Pledge.

4.2 Repetifion

The representations and warranties set -out in this: Clause 4 (other than Clause 4.1(a) or {d))
are deemed to be repeated by the Pledgor on each date on which a Repeating
Represeritation is made under the Finance Documents in each case, as if made with
reference to the facts and cirtumstances existing on each such day.

5 NEGATIVE PLEDGE, DISPOSAL AND OTHER UNDERTAKINGS
5.1 Negative Pledge

The Pledgor undertakes that it:shall not, at any time during the subsistence of this Agreement,
create or permit to subsist any Security over all or any part of the Secured Property, except for
the. Pledge created pursuant o this Agreement.

5.2 No Disposal of Interests

The Pledgor undettakes-that it shall not at any time during the subsistence-of this Agreement:

(a) execute any sale, transfer, ledse or assignment of, or other right to use or benefit
from, all or any pait.of the Secured Properiy;

{b) create any interest in, or over, or otherwise relating to, alt or any part of the Secured.
Proparty; or

(c) alfow any person to become entitled to assert any proprietary interest in, or right

over, the- Secured Property, which, in each case, would matenai%y and adversely-
affect the- ability of the Offshore Securlty Agent to exercise any of the Collateral
Rights,

except, in each case, in favour of the Offshore Security Agent pursuant fb'thés_ Agresment or
with the prior written consent of the Offshore Security Agent: (acting on the instructions of the.
Majority Senior Lenders).

5.3 Information

The: Pledgor shall from time to time on request of the Offshore Security Agent, furnish the.
Offshore Security Agent with such information as the Offshore Security Agent may reasonably
reguire about the Secured Property and its compliance with the terms of this Agreement and
following the occurrence of an Evant of Default which is continuing the Pledgor shall permit
the Offshore Security: Agent, its representatives, professional advisers and. contractors, free
access at all reasonable times and on reasonable notice to inspect and take copies and
extracts from the books, accounts and records of the Pledgor.

5.4 Other undertakings
The Pledgor undertakes and agrees with the Offshore Security Agent throughout: the
continuance of this Agreement and so long as the Secured Obligations or any part thereof

remains owing that it will, unless the Offshare Security Agent otherwise agrees in writing or as
otherwise expressly permitted pursuant to the Facilities Agreement:
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(a)

(b}

(d)

(e)

M
(9

{h)

6 SHARES

not grant in favour of any-other person any interest in orany option or other rights in
respect of any of the Shares which, in each case, would materially and adversely
affect the ability of the Offshore Security Agent to exercise any of the Gollateral
Rights;

at all times remain the sole owner of the Shares;

ensure that all of the Secured Property are and at all times remain frée from any
resfriction on transfer or any other restriction under any agreement or its
constitutional documents which is likely to adversely affect the ability of the Qffshore.
Security Agent to exercise its rights and entitlements hereunder and the Pledgor
shall if fequested procure that the directors. of the Company shall not refuse to
register a duly effected transfer of any Shares presented to the board of direstors of
the Company for registration pursuant to the power of sale under this Agreement:

duly register or procure that the directors of the Compary shall duly register all

transfers of the Shares from time fo time lodged with them by or on behalf of the

Offshore. Security Agent pursuant to the power of salé under this Agreement: and
issue, and deliver to the Offshore Security Agent, a new cerlfficate or certificates for
the Shares in the name of the Offshore Security Agent as soon .as possible following
receipt.of such transfers;

at any time after the Pledge created by or pursuant to this Agreement has become
{and remains) enforceable do or permit to be done every act or thing which the
Offshore Security Agent may from time to time require for the purpose of enforcing
the rights of the Offshore Security Agent hereunder:

not redeem the Shares or apply for redemption of the Shares;

not convert any of the-Shares frorm certificated to Un-cettificated form and shall not at

ahy time renourice or de-materialise any stocks, shares or cther property distributed

or offered by way of redemption, bonus, rights, prefererce or otherwise on, or in
respect of, the Secured Property; or

not do.or cause or penmitto be done anything which would in any way jecpardise or
otherwise prejudice the Offshore Security Agent's security hereunder,

6.1 Shares: Before Eriforcement

Unless an Event of Default has acetired and is continuing:

{a) the Company shall be entitled to pay and the Pledgor shall be entitled {o receive and
retain all Dividends (subject fo the ferms of the Finance Documents) and such
Dividends- shall upon such payment be deeémed to have been released from the
Pledge; and

{b) the Pledgor shall be entitled to-exercise or cause o be sxercised the Ancillary Rights

i and, without prejudice to the Pledge, the powers and rights conferred on or
exercrsable by the bearer or holder thereof attaching to the Shares,

provided that:

{a) ‘the Pladgor does so for.a purpose:not inconsistent with any Finance Document; and

{b) the exercise or failure to exercise its Ancillary Rights would not have. a Material

Adverse Effect.

6.2 Shares: After Enforcement

Upon the occurrence of an Event of Defaulf and as long as the same is continuing:
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{a) all Dividends shall be paid to thie Offshore Security Agent in accordance with its
instructions and the Offshaore Security Agent shall apply all dividends, interest and
other monies: atising from the Shares in accordance with Clause 8 {Application of
Monies) of this Agreement;

{B) the Pledgor shall advise the Offshore Security Agent in writing at least 10 Business:
Days prior to any general meeting of any Company of its intention to-attend and vote
and of how it infends to vote in the matters to be decided by the meeting and the
Offshore Security Agent shall be entitled, by seriding a notice to the Pledgor in
wiriting a minimum of five (5) Business Days prior to the general meeting, to order the
Pledgor to vote in the Way advised by the Offshore-Security Agent in such notice or
‘otherwise in writing; and

{c) the Offshore Security Agent may at its discretion (in the name of the. Pledgor or
otherwise whether before: or after any demand for payment hereunder and without
any consent or authority on the part of the Pledgor) exercise or cause to be
exercised in respect of the Shares-any Ancillary Rights and any and ali powers -and
other rights conferred on or exercisable by the bearer or holder thereof as if it were
the absolute owner thereof. For this purpose the Pledgor shall on the date hereof
unconditionally and irrevocably exécute and deliver to the Offshore Security Agent a
separate power of attorney in the form of Schedule 2, providing the Offshore
Security Agent (acting on behalf of the Secured Parties) the right to use'the Ancillary
Rights and/or ather shareholder rights perfaining to the Shares ihcluding, without
limitation, the right to convene, participate in and vote at sharehalders’ meetings of
the Company.

7 ENFORCEMENT OF SECURITY.

7.1 Enforcement

7.1.1

713

714

Upon the occurrence of an Event of Default which is continuing, the Offshore Security Agent
{on behalf of the.Secured Parties) may to the fullest extent permitted by Finnish law enforce
alt of the rights created under this Agreement, or any part théreof, as well as any other rights
that a pledgee may have under Finnish law and for this purpose enforce the Pledge and sell,

transfer, pledge or otherwise dispose of the Secured Property (or any part thereof) far such
consideration and o such terms-as the Offshote Security Agerit deems acceptable.

The Pledgor waives any right it may have of first requiring the' Secured Parties to proceed
against or enforce any other rights or securily or claim payment from any person before
enforeing the rights under this Agreemant.

The rights and remedies herein provided shall not be exclusive of any rights or remedies
provided by law, which the Secured Parties may always exercise notwithstanding any
provisions-herein.

If reasonably practicable, the: Offshore Security Agent shall give a notice to the Pledgor ptior-
1o the exercise of any right under this Clause 7.1. However, if the value of the Secured
Property (in the reasonable opinion of the Offshore Security Agent) is rapidly deteriorating, no
notice is required to be given (in each case in the absolute discretion of the Offshore Security

Agent).

7.2 Walver of statutory restrictions

V24

7.2.2

The Pledgor hereby, 1o the fullest extent permitted by Finnish law, waives its rights under the
Finnish Act on Guarantees and Third Parly Pledges (361/1999, as amended) {m Finnish: laki
takauksesta ja vierasvelkapantauksesta), and to the extent that the said act is expressed to
be non-mandatory; it does not apply to this Agreement and the rights of pledge created
heraunder.

The Pledgor hereby waives its rights under Chapter 10, Section 2. of the Finnish Commercial
Code (1734, as amended) (in Finnish: kauppakaar) and accordingly, when enforeing. the
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Pledge hereunder, the Offshore Security Agent shall be entitled to disregard the provisions set
forth-is such Section of the act.

8 APPLICATION OF MONIES
8.1 Order of Application

Unless otherwise determined by the Offshore Security Agent, any moneys received by the
Offshore Secutity Agent in connection with the enforcement of the Pledge in accordance with
Clause 7.1 (Enforcement). of this Agreement must be applied by the Offshore Security Agent
in accordance ‘with the terms of clause 13 (Application of proceeds) of the Intercreditor
Agreement,

8.2 Surplus Monies

i at any time after the end of the Security Pericd the Offshore Security Agént holds any
surplus monies payable to the. Pledgor; those monies shall not carry irterest and may be.
placed to the credit of an account in the name of the Pledgor with a bank. The Secured
Parties shallthereupon be Under no further liability in respect of such monies,

9 POWER OF ATTORNEY

The Pledgor hereby unconditionally appoints the Offshore Security Agent {acting on behalf of
the Secured Parties) to.act as its attorney and take any actions and measures in its name and.
sign any documents an its behalf and do all such things the Offshore Security Agent (acting
reagonably) deems necessary in order to. create, perfect, maintain, preserve, protect or
enforce the Pledge and in order to exercise the fights created hereunder provided that the
power of the Offshore Security Agent under this Clause 9 shall only be exercisablé in relation
to any act or step (a} if a Pledgor is required to take a certain act or step under the Finance
Documents and has failed to take such relevant act or step within five (5) Business Days after
having received from the. Offshore ‘Sectrity Agent a written request to take such relevant act
or step or {b) whilst:an Event of Default is continuing. The authorisation set forth in this Clause
9 is‘irrevocable and shall be valid throughout the Security Period.

10 RELEASE OF SECURITY
10.1 Term of the Agreemerit

This Agreement and all obligations of the Pledgor hereunder shali continue in full force and
effect until the expity of the Security Period.

10.2 Rélease of secufity arid conditional discharge

10.2.1 Upon the date on which alt of the Secured Obligations have been unconditionally and
irrevocably discharged in full, the Offshore Security Agent shall, at the cost of the Pladgor, do
all such things as is reasonably required in order to release the Pledge and transfer any right
of interestof the Secured Parties in the Secured Property to the Pledgor.

10.2.2 If the Offshare Security Agent considers that any payment or discharge of the Secured
Obligations is capable of being avoided in irisolvency, liquidation, administration or otherwise
under applicable law, the Secured ObE;gat:ons will not be considered to have been ifrevocably
and unconditionally paid or discharged in full and the liability of the Pledgor under this:
Agreement, and the Security constituted by it, will continue.

10.3 Continuation of the Agreement

Subject to Clause 10.1 (Term of the Agreement) and Clause 10.2 (Release of securily and
conditional discharge) of this Agreement; this Agreement shall remain.in full force and effect
notwithstanding the termination of the Finance Documents or any amendmaents or variations
from time to time of the Finance Documents and all references herein to the Finance
Documents or any of them shall be construed as references to any such Finance Documents
as amended from time to time.
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11 WAIVER OF DEFENCES AND INDEPENDENT SECURITY ‘

1.4 Waiver of defences

1.1 The obligations of ‘the: Pledgor under this Agreement shall not be affected by any act,
omission or circumstance which but for this provision might operate to release or othérwise
exonerate the Pledgor from-its obligations under this Agreement or prejudice or diminish those:
obligations in whole or in part, including {whether or not known to it or any of the Secured

Parties):

(a
(b

(©)

(d)

(e)

(g}

any time: or waiver granted-to, or composition or re-orgariisation with, the Pledgor or
any other person,

failure by any Party to exercise, or delay on its part in exercising; any of its rights,
powers -and remedies provided by this Agreement or by law;

the taking, varialion, compromise, exchange, renewal or release of or rafusal of
neglect to perfect, take up or enforce, any rights against, or security over assets of,
the Pledgor, or other person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure to realise
the full value of any security,

any. incapacity or lack of powers, authority or legal personality of or dissolution or
change in'the members or in the status of the Pledgor or any other person;

any variation (however fundamental), renewal of feplacement of the Finance
Documents orany other present or future document or security, $6 that references to
that Finance: Document in this Clause 11 shall include each variation (including any.
increase of loan amounts) or replacement thereafter from timeto time;

any unenforceability, ilfegality, frustration or invalidity of any obligation of any person
under the Finance Documents or any other documents or security, to the intent that
the Pledgor's obligations under this Agreement shall remain in full force -and he
construed, as if there were no unenforceability, illegality or invalidity; and

any postponement, discharge, reduction, non-provability or other similar
circumstance -affecting any obligation of the Pledgor under the Finance Documents

resuiting from any re-organisation, composition, insolvency, bankruptcy, liquidation or

dissolution proceedings or from any law, reguiation or order so that each stich
obligation shall for the purposes of the Pledgor’s obligations under this Agreement be
construed as if there were:no such circumstance.

11.2 iIndependent security

The Pledge is in addition to any guarantee or other security, present or future, held by the
Secured Parties (represented by the Oifshore Security Agent) in respect of the Secured
Obligations and shall not merge with or prejudice such other guarantee -or securlty or any
contractual or legal right of the Secured Parties (represented by the Offshore Security Agent).

12 NOTICES

All natices, demands or ether communication, to ar upon the respective Parties shall be diven
in accordance with-the Facilities Agreement at the address or fax number identified therein-or
otherwise disclosed to the other Party in.accordance therewith.

13 NON-EXCLUSIVITY.

‘The rights of the Offshore Security Agent and the other Secured. Parties provided by this
Agreement are cumulative and are not, nor are they to be construed as, exclusive of any
rights provided by any applicable law or the Finance Documents:
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14 NO COMPETITION

Any right which the Pledgor may have by way of subrogation, contributich or indemnity in
rélation. to-the Securéd Obligations, or otherwise to claim or prove as a creditor of any-other
pledgor or gny other person or its estate in competition with the Secured Parties, shall be
‘exercised by the Pledgor only if and to the extent that the Offshore Security Agent so requires
and in such manner and upon such terms as the Offshore Security Agent may specify and.the
F’Iedgor shall hold any moneys, rights or security held or received by it as a result of the
exercise of any such rights as custodian for the Secured Parties (represented by the Offshore
Security. Agent) for application in accordance with the terms of this Agreement as if such
moneys, Tights or security were held or received by the Secured Parties under this
Agreement.

15 COSTS AND EXPENSES
15.1 Transaction expenses

The Pledgor-shall, forthwith on demand, pay the Offshore Security Agent on a full indemnity
‘basis the amount of all costs and expenses {including legal fees and togethier with -any
applicable VAT) reasonably incurred by it in connection with the negotiation, preparation and
execution’ of this Agreement and the perfection of the Pledge created or expressed to be
created under this. Agreemant.

15.2 Amendment costs

If the Pledgor requests an amendment, waiver or consent it shall, forthwith on demand,
reimburse the Offshore Security Agent on a full indemnity basis for the amount of all costs and
expenses (including legal fees and together with any applicable VAT) reasonably incurred by
them in responding to, evaluating, negotiating or complying with that request or requirement.

15.3 Enforcement and preservation costs

The Pledgor shall, forthwith on demand, pay to the Offshore Security Agent on a full indemnity
basis the amount of all costs and expenses ({including legal fees and together with any
applicable VAT) reasonably incurred by them in connection with the enforcement of or the
exercise or preservation of any rights under this Agreement and any proceedings instituted by
or against them as a consequence of taking or holding the Pledge created or expressed to be
created under this Agreement or of enforcing those rights.

16 RIGHTS, WAIVERS AND REMEDIES
161 Amendments and walvers

Any amendment or waiver of any provision of this Agreement and any waiver of any default
under this Agreement shall only be effective if made in writing and signed by the Offshore
Security Agent.

16.2 Severabhility
if any provision of this. Agreement shall be prohibited, illegal, invalid or urienforceable under
applicable law, it shall be ineffective only to such extent and in the relevant jurisdiction,
without invalidating or otherwise detrimentally affecting the remaindet of this Agreement.

17 LIMITATION OF LIABILITY

The Secured Parties shall not be liable for any losses arising in connection with the exercise
or purported exercise in good faith of any of the Secured Parties’ rights, power and discretion

under this Agreement except for any losses arising due to gross negligence -or wilful
misconduct of the Secured Party.
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18 SET-OFF
18.1.1

18.1.2

Except as otherwise provided in the cther Finance Documents, each Secured Party may set
off any matured obligatior owed by the Pledgor under any Finance Documents against any
matured obligation owed by the Secured Parties to the Pledgor, regardless of the place of
payment, the lending office or the currency of either obligation.

The Pledgor waives any right it may have to set off obligations owed by it against obligations
owed by any Secured Party to the Pledgor.

189 NO WAIVER

No failure by any Secuired Party to exercise or delay on its part in exercising, any of its rights,
powers or remedies provided by this Agreement or by law shall operate as a waiver thereof,
nar shall any single or partial exercise of any of such rights preclude any further or other
exercise of the right concerned or the exercise of any other such right.

20 COUNTERPARTS

This Agreement has been executed in two (2) counterparts, one for each Party, and taken
together they shall be deemed to constitute ohe and the same instrument.

21 ASSIGNMENTS AND TRANSFERS

21.1 The Pledgor shall not be entitled to assign or transfer all or any of its rights of obligations
under this Agreement,

21.2 The Offshote Security Agent may at any time assign or otherwise transfer all or any part of its
rights under this Agreemert in accordance with the Finance Documents.

21.3 This Agreement shall benefit the Secured Parties and -each of their respattive successors;
assignees or transferees.

22 GOVERNING LAW

This Agreemeant and any non-contractual obligations- arising out of or in connaction with it are

governed by and construed in accordance with Finnish law.

23 ENFORGEMENT

231

232

The courts of Finland (with the Helsinki District Coutt (in Finnish: Helsingin kérdjéoikeus) as
the court of first instance) have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Agreement {including a dispute relating to the existence, validity or
termination of this Agreement 6r ahy non-contractual obligation arising out of or in connection

‘with this Agreement) (a "Dispute").

This Clause 23 is forthe benefit of the Offshore Security.Agent only: As a resulf, the Offshore.
Security Agent shall not be prevented from taking proceeds relating to a Dispute in any other
courts with jurisdiction. To the extent allowed by law, the Offshore Security Agent may take

concurrent proceedings in a numiber of jurisdictions.

IN WITNESS WHEREOF, the Parties have duly executed this Agreement.as of the day and
year first above written.

[Remainder of page intentionally left blank]
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PATITOTTOT#

By:
Narie:

Title:

By:

Name:

Title:

SIGNATURES

THE HAMLEYS GROUP LIMITED

*as the Pledgor

frt o D

ALAS DAV DUNN %ﬁ.’%ﬂfe‘ aups‘.o@ PE IS SO
DikeCToR He: VLT

BANK OF CHINA LIMITED, MACAU BRANCH

-as the Offshore Security Agent.on its own behalf and on behalf of the other Secured Parties

By:

Name;
Title:
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" SIGNATURES =~

" THE HAMLEYS GROUP LIMITED
as the Pledgor o

By: e e __ By

Name: - - ' _ o Namea:
Titler. . S S o Title:r -

BANK OF CHiNA LiMITEE MACAU BRANCH
a8 the Offshore Secuniy Agent on its own behalf and on behalf of the other Secured ?ames

YT S

Name: _ Nameg:
Title: Mr: Wong o un | Title:

Dcputy Director

Credit' Adminisiration Department
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SCHEDULE 1
FORM OF NOTICE OF PLEDGE - OF SHARES

To: Hamieys Finland Oy
Attention: Board. of Directors

[Placel], [Date]

NOTICE OF PLEDGE
Dear Sirs/Madams,

Terms not defined herein shall have the meanings given to them in the Security Agreement
{as defined below),

This is to notify you that pursuant fo a security agreement dated 16 December 2015 between
The Hamleys Group. Limited as pledgor (the “Pledgor") and Bank of China Limited, Macau
Branch as security agent {acting on behalf of itself and the other Secured Parties) (the
“Offshore Security Agent”) {the "Security Agreement’), the Pledger has pledged to the
Secured Parties (represented by the Offshore Security Agent) all of the Shares and the
Related Rights peitaining thereto.

Under the Secuiity Agreement, the Pledgor has undertaken to procure, and you are hereby
instructed to undertake, that on-each accasion on which you issue any shares or right or other
instruments entitling to shares:

{z) deliver any share ceitificates or otfier relevant documents (such as interim ar option
certificates) representing such new shares or other securities (if any are issued),
directly to-the Offshore Security Agent duly endorsed in blank, immediately upon the
jssuance thereof;

(b} take all the actions required for the due perfection of the pledge over such new
shares or other securities in accordance with the Security Agreement;

© note the pledge created under the Security Agreement in respect of such new shares
orother securities in.all relevant registers-of your company;-and

)] advise the Offshore Security Agent promptly and in reasonable detail if you become
aware. of .any praposal for the issuance -of any further shares or other securities by
your company.

You are hereby instructed that, following a written notice from the Offshore. Security Agent
stating that an Event of Default has occurred and is continuing, you must pay any Dividends
directly to the Offshore Security Agent in accordance with its instructions.

You are hereby further instructed that, following a written natice from the Offshore Security
Agent stating that an Event of Default has occurred and is continuing, you must advise the
Offshore Security Agent in writing at least 10 Business Days prior to any. general meeting of
the shareholders of the date and place of the general meeting and the matters to be decided
by the rrieeting. These instructions are irrevocable and may not be varied except with the prior
written consent of the Offshote Security Agent.
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We kindly ask you to confirm to us and to the Offshore Security Agent (i) that you have been
notified of the Pledge as set forth-above and, (if) that you accept the terms hereof, (jii) that you
have not been notified of any pledge or other security interest over the Shares which- has not
been released on or prior to the date hereof {iv) thatyou shall record the Pledge in your share
register, and (v).that you shall refrain from issuing any duplicate share certificates; by signing.
the letter below and by returning.one copy of this nofification lettar to each of the Pledgor and
the Offshore Security Agent at the following addresses:
{a) to the Pledgor at:

The Hamleys Group Limited

Address: c/o C.banner Infernational Holdings Limited, 31F, International Trade

Center, 18th Zhongshan East Road, Nanjing, China

Fax No.: (86 25.84791988)
Attention: Huo Li / William Wang

(b) to the Offshore Security Agent at:
Bank of China Limited, Macau Branch
Address: 13 Floor, Bank of China Building, Avenida Doutor Mario Soares, Macau

Fax: (853) 8782 1659
Aftention: Nan Tian / Fang Li

Yaours faithfully,

THE HAMLEYS -GROUP LIMITED

By: By:
Name: Name:
Title: Title:
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CONFIRMATION - NOTICE OF PLEDGE

We hereby confirm (i) that we are aware of the Pledge as defined above, (i} that we
undertake to abide and agree ta be bound by the provisions cofitained in the above notice of
pledge, (iii) that we have not been notified of any pledge of other security interest over the
Shares which has not been released on or prior to the date hereof, (iv) that we shall record
the pledge created hereunder in our share register, and (v) that we shall refrain from issirig
any duplicate share certificates. '

Date:

Place;

HANMLEYS FINLAND OY

By: By:
Name: Name:
Title: Titie:
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By:
Name:
Title:

SCHEDULE 2
FORM OF POWER OF ATTORNEY

POWER OF ATTORNEY

This power of attorney is: issued pursuant to a security agreement dated at the date hereof
between The Hamieys Group Limited as pledgor {the “Pledgor"} and Bank of China Limited,
Macau- Branch as security agent acting on behalf of itself and the othier Secured Parties: {the
‘Offshore Security Agent”) (the “Security Agreement”),

The Pledgor hereby empowers any person duly appeinted by the Offshore Security Agent to
use the Ancillaty Rights (as defined in the Security Agreement) and/or other sharehalder
rights pertaining to the Shares (as defined in the Security Agreement) including, without
limitation to the right to convens, participate and vote at shareholders’ meetings of Hamleys

Finland Oy (the “Company") as the Pledgor's representative for all the shares in Company

owned by the Pledgor, following: an occurrence of an Event of Default {as defined in the
Security Agreement) which is continuing.

This power of attorneay is irrevocable.

This powar of attorney shall in all respects be governed by -and construed in accordance with
the laws of Fintand.

This powsr of attorney becomes effective on the date it is signed by the Pledgor.

Date:

Place:

THE HAMLEYS GROUP LIMITED

By:

Name:
Title:.
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